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This Annual Report contains forward-looking statements and information, within the meaning of Section 21E of the
Exchange Act, relating to the Company that are based on the beliefs and estimates of management as well as
assumptions made by and information currently available to the Company. When used in this document, any
statements that express or involve discussions with respect to predictions, beliefs, plans, projections, objectives,
assumptions or future events of performance (often but not always using words or phrases such as anticipate , believe ,

estimate , expect , intend , plan , strategy , goals , objectives , project , potential or variations thereof or
actions, events, or results may , could , would , might or will be taken, occur, or be achieved, or the negative of
these terms and similar expressions, as they relate to the Company or management, are intended to identify
forward-looking statements.

Such statements reflect the Company s current views with respect to future events and are subject to certain known and
unknown risks, uncertainties and assumptions. Many factors could cause actual results, performance or achievements
to be materially different from any future results, performance or achievements that may be expressed or implied by
such forward-looking statements, including, among others:

e risks relating to the Company s ability to finance the exploration and development of its mineral properties;

e permitting risks relating to the Company s exploration and development of its mineral properties and business
activities;

¢ risks and uncertainties relating to the interpretation of exploration results, geology, grade and continuity of the
Company s mineral deposits;

e commodity price fluctuations (particularly gold and silver commodities);

e currency fluctuations;

e risks related to governmental regulations, including environmental regulations;

e risks related to possible reclamation activities on the Company s properties;

e the Company s ability to attract and retain qualified management and the Company s dependence upon such
management in the development of its mineral properties;

¢ increased competition in the exploration industry;

¢ the Company s lack of infrastructure;

¢ the Company s history of losses and expectation of future losses.

Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect,
actual results may vary materially from those described herein. This list is not exhaustive of the factors that may
affect any of the Company s forward-looking statements. Forward-looking statements are statements about the future
and are inherently uncertain, and actual achievements of the Company or other future events or conditions may differ
materially from those reflected in the forward-looking statements due to a variety of risks, uncertainties and other
factors, including without limitation, those referred to in this document, under the heading Risk Factors and
elsewhere. The Company s forward-looking statements are based on the beliefs, expectations and opinions of
management on the date the statements are made, and the Company does not assume any obligation to update
forward-looking statements if circumstances or management s beliefs, expectations or opinions should change. For the
reasons set forth above, investors should not attribute undue certainty to or place undue reliance on forward-looking
statements.

DEFINITIONS
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The following is a glossary of certain terms used in this Annual Report:

Annual Report
Board
BCBCA

Common Shares

the Company
g/t
PPB or ppb
PPMor ppm
TSXV

ITEM 1.

This Annual Report of the Company on Form 20F
The Board of Directors of the Company

The Business Corporations Act (British Columbia), the Company s governing
corporate statute

The common shares without par value in the capital stock of the Company as
the same are constituted on the date hereof

International Tower Hill Mines Ltd.
Grams per metric tonne

Parts per billion

Parts per million

TSX Venture Exchange, Inc.

PART I

IDENTITY OF DIRECTORS. SENIOR MANAGEMENT AND ADVISORS

Not applicable.

ITEM 2.

OFFER STATISTICS AND EXPECTED TIMETABLE

Not applicable.

ITEM 3.

KEY INFORMATION
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3A

Selected Financial Data

The summary consolidated financial information set forth below should be read in conjunction with, and is qualified
in its entirety by reference to, the consolidated financial statements as of and for the years ended May 31, 2007, May
31, 2006 and May 31, 2005, together with the notes thereto, which appear elsewhere in annual report. The Company s
consolidated financial statements as of and for the years ended May 31, 2007, May 31, 2006 and May 31, 2005 have
been audited by MacKay LLP, Chartered Accountants.

The Company s consolidated financial information is presented in accordance with Canadian generally accepted
accounting principles ( Canadian GAAP ), which are different in some respects from U.S. GAAP. Reference is made
to Note 12 of the consolidated financial statements for a discussion of the material differences between Canadian
GAAP and U.S. GAAP - See Item 17 Financial Statements .

The selected financial data set forth in the following tables is expressed in Canadian dollars ( $ ).

Fiscal Years Ended
May 31
2007 2006 2005 2004 2003

Revenue (Interest Income) $ 248,591 $ 348 $ 132 $ 4519 $ 7,023
Loss from operations (8,914,612) (127,576) (130,755) (248,849) (65,001)
Gain on sale of marketable -

securities - 9,140 - -
Write-down of marketable -

securities - - - -
Income (loss) for the period ! (8,666,021) (127,228) (121,483) (244,330) (57,978)
Deficit, beginning of period (2,668,530) (2,541,302) (2,419,819) (2,175,489) (2,117,511)
Deficit, end of period ! (11,334,551) (2,668,530) (2,541,302) (2,419,819) (2,175,489)
Income (loss) per share ! (0.32) (0.01) (0.01) (0.03) (0.01)
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Under United States GAAP, all mineral exploration and development expenditures are expensed in the year incurred
in an exploration stage company until there is substantial evidence that a commercial body of ore has been located.
The amounts in the table are expressed under Canadian GAAP, which allows resource exploration and development
property expenditures to be deferred during this process.

The weighted average outstanding number of Common Shares used to calculate income (loss) per share for the
following fiscal periods are: 27,101,104 for the year ended May 31, 2007, 9,620,402 for the year ended May 31, 2006,
9,012,183 for the year ended May 31, 2005, 9,012,183 for the year ended May 31, 2004, and 9,012,183 for the year
ended May 31, 2003.

To date, the Company has not generated any cash flow from its operations to fund ongoing activities and cash
commitments. The Company has financed its operations principally through the sale of its equity securities. The
Company believes that it has sufficient financial resources to conduct all of the planned exploration of current mineral
property interests and to fund ongoing overhead expenses for the next twelve months. In the future, the Company
may need to raise additional capital through the sale of equity securities to fund further exploration activities. See
Item 5 - Operating and Financial Review and Prospects - Liquidity and Capital Resources . The Company may not be
able to raise the necessary funds, if any, and may not be able to raise such funds at terms which are acceptable to the
Company. In the event the Company is unable to raise adequate finances to fund the proposed activities, the
Company will reassess alternatives and may be required to abandon one or more of its property interests as a result.

Balance Sheet Data:
Fiscal Year Ended
May 31

2007 2006 2005 2004 2003
Current Assets $ 22,119,247 $ 20415 $ 40,788 $ 192,324 $ 245,894
Mineral Properties 13,387,113 1,030,316 1,026,512 969,907 1,098,282
Total Assets 35,624,780 1,053,231 1,069,800 1,164,731 1,346,676
Current/Total Liabilities 955,363 6,097 95,438 68,886 6,501
Share capital 39,351,328 3,715,664 3,515,664 3,515,664 3,515,664
Shareholders Equity 34,669,417 1,047,134 974,362 1,095,845 1,340,175

The above financial information is presented in accordance with Canadian GAAP, which are different in some
respects from U.S. GAAP. The effect of these differences on the Company s financial performance is summarized in
the following table.

May 31 May 31 May 31 May 31 May 31
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Consolidated statement of
operations and deficit

Income (loss) for the year under
Canadian GAAP

Write off of exploration

expenses

Mineral property exploration and
development expenditures, net

United States GAAP

Gain (loss) per share

US GAAP

Consolidated Balance Sheet
Assets
Mineral Properties

Canadian GAAP

Mineral property expenditures

(cumulative)

United States GAAP

Deficit
Canadian GAAP
Mineral property expenditures

(cumulative)
United States GAAP

Exchange Rate Data

2007

$(8,666,021)

(5,233,743)

(13,899,764)

(0.51)

13,387,113

(6,078,068)

7,309,045

(11,334,551)

(6,078,068)
(17,412,619)

2006

2005

$ (127,228) $ (121,483)

(574)

(127,802)

(0.02)

1,030,316

(844,325)

185,991

(2,668,530)

(844,325)
(3,512,855)

(78,844)

(200,327)

(0.02)

1,026,512

(843,751)

182,761

(2,541,302)

(843,751)
(3,385,053)

2004

$ (244,330)

100,795

(25,970)

(169,505)

(0.02)

969,907

(764,907)

205,000

(2,419,819)

(764,907)
(3,184,726)

2003

$ (57,978)

(20,000)

(77,978)

(0.01)

1,098,282

(839,732)

258,550

(2,175,489)

(839,732)
(3,015,221)

The Company maintains its accounts in Canadian dollars. The audited financial statements are prepared in accordance
with Canadian GAAP. All references to the dollar herein are to the Canada dollar unless designated as the United

States dollar (US$).
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The following table sets forth, for the periods indicated, certain exchange rates based on the noon buying rate in New
York City for cable transfers in Canadian dollars. On November 21, 2007, the exchange rate was US$1.00 per
$1.0107. The high and low exchange rates for each month during the previous six months were as follows:

High Low
November 1 - 21, 2007 0.9926 0.9066
October 2007 0.9440 1.0012
September 2007 0.9913 1.0583
August 2007 1.0462 1.0830
July 2007 1.0341 1.0701
June 2007 1.0536 1.0760

The following table expresses the average exchange rate for the last five years. The average exchange rate is based on
the average of the noon rates of exchange on the last day of each month during such periods.

For Years Ended May 31
2007 2006 2005 2004 2003
Rate at end of Period 1.0699 1.1027 1.2512 1.3666 1.3656
Average Rate during Period 1.1313 1.1738 1.2689 1.3542 1.5525
Low 1.0699 1.0989 1.1775 1.2690 1.3403
High 1.1792 1.2578 1.3970 1.4114 1.6050

3.B

Capitalization and Indebtedness

Not applicable.

3.C

Reason for the Offer and Use of Proceeds

Not applicable.
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3.D

Risk Factors

The Company, and thus the securities of the Company, should be considered a speculative investment and investors
should carefully consider all of the information disclosed in this Annual Report prior to making an investment in the
Company. In addition to the other information presented in this Annual Report, the following risk factors should be
given special consideration when evaluating an investment in any of the Company's securities.

Risks Associated with Exploration

The Company has no known reserves on its properties.

The Company has no mineral producing properties and has never generated any revenue from its operations. The
majority of exploration projects do not result in the discovery of commercially mineable deposits of ore. Only those
mineral deposits that the Company can economically and legally extract or produce, based on a comprehensive
evaluation of cost, grade, recovery and other factors, are considered resources or reserves. The Company has no
known bodies of commercial ore or economic deposits and has not defined or delineated any proven or probable
reserves or resources on any of its properties. The Company may never discover any gold, silver or other minerals
from mineralized material in commercially exploitable quantities and any identified mineralized deposit may never
qualify as a commercially mineable (or viable) reserve. In addition, the Company is in its early stages of exploration
and substantial additional work will be required in order to determine if any economic deposits exist on the Company s
properties. Substantial expenditures are required to establish ore reserves through drilling and metallurgical and other
testing techniques. No assurance can be given that any level of recovery of the ore reserves will be realized or that
any identified mineral deposit will ever qualify as a commercial mineable ore body which can be legally and
economically exploited.

Even if commercial quantities of minerals are discovered on the Company s properties, those properties might not be
brought into a state of commercial production. Estimates of mineral resources are inherently imprecise and depend to
some extent on statistical inferences drawn from limited drilling, which may prove unreliable. Fluctuations in the
market prices of minerals may render reserves and deposits containing relatively lower grades of mineralization
uneconomic. Material changes in mineralized material, grades or recovery rates may affect the economic viability of
projects. Finding mineral deposits is dependent on a number of factors, not the least of which are the technical skills
of exploration personnel involved. The commercial viability of a mineral deposit, once discovered, is also dependent
on a number of factors, some of which are particular attributes of the deposit, such as size, grade and proximity to
infrastructure and resource markets, as well as factors independent of the attributes of the deposit, such as government
regulations and metal prices. Most of these factors are beyond the control of the entity conducting such mineral
exploration. Moreover, short-term operating factors relating to mineral resources, such as the need for orderly
development of the deposits or the processing of new or different grades, may cause mining operations, if any, to be
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unprofitable in any particular period.

These risks may limit or prevent the Company from making a profit from the exploration and development of its
mineral properties and could negatively affect the value of the Company s equity.

The Company faces risks related to exploration and development. if warranted. of its properties.

The level of profitability of the Company, if any, in future years will depend to a great degree on gold and silver
prices and whether any of the Company s exploration stage properties can be brought into production. The exploration
for and development of mineral deposits involves significant risks. It is impossible to ensure that the current and
future exploration programs and/or feasibility studies on the Company s existing mineral properties will establish
reserves. Whether an ore body will be commercially viable depends on a number of factors, including, but not limited
to: the particular attributes of the deposit, such as size, grade and proximity to infrastructure; metal prices, which
cannot be predicted and which have been highly volatile in the past; mining, processing and transportation costs;
perceived levels of political risk and the willingness of lenders and investors to provide project financing; labour costs
and possible labour strikes; and governmental regulations, including, without limitation, regulations relating to prices,
taxes, royalties, land tenure, land use, importing and exporting materials, foreign exchange, environmental protection,
employment, worker safety, transportation, and reclamation and closure obligations.

The Company is also subject to the risks normally encountered in the mining industry, such as:

¢ unusual or unexpected geological formations;

e fires, floods, earthquakes, volcanic eruptions, and other natural disasters;

e power outages and water shortages;

® cave-ins, land slides, and other similar mining hazards;

¢ labour disruptions and labour disputes

¢ inability to obtain suitable or adequate machinery, equipment, or labour;

e liability for pollution or other hazards; and

e other known and unknown risks involved in the operation of mines and the conduct of exploration.

The development of mineral properties is affected by many factors, including, but not limited to: the cost of
operations, variations in the grade of ore, fluctuations in metal markets, costs of extraction and processing equipment,
availability of equipment and labour, labour costs and possible labour strikes, and government regulations, including
without limitation, regulations relating to taxes, royalties, allowable production, importing and exporting of minerals,
foreign exchange, employment, worker safety, transportation, and environmental protection. Depending on the price
of minerals, the Company may determine that it is impractical to commence, or, if commenced, continue, commercial
production. Such a decision would negatively affect the Company s profits and may affect the value of its equity.
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The Company properties may be subject to unregistered agreements. transfers or claims and title may be adversely
affected by undetected defects or aboriginal claims.

The Company has not conducted a legal survey of the boundaries of any of its properties, and therefore, in accordance
with the laws of the jurisdictions in which these properties are situated, their existence and area could be in doubt.
The Company has obtained only limited formal title reports on some of its properties and title to all of its properties
may be in doubt. The Company s properties may be subject to unregistered agreements, transfers or claims and title
may be adversely affected by such undetected defects. If title is disputed, the Company may have to defend its
ownership through the courts, and the Company cannot guarantee that a favourable judgment will be obtained. Any
litigation could be extremely costly to the Company and could limit the available capital for use in other exploration
and development activities. The Company may require additional financing to cover the costs of any litigation
necessary to establish title. In the event of an adverse judgment with respect to any of its mineral properties, the
Company could lose its property rights and may be required to cease its exploration and development activities on that
property. Mining operations may also be affected by claims of native peoples, any of which could have the effect of
reducing or preventing the Company from exploiting any possible mineral reserves on its properties.

Mineral operations are subject to government regulations.

The Company s primary exploration properties are located in the States of Alaska and Nevada. The federal
government of the United States and the governments of the States of Alaska and Nevada regulate mining operations
and require mining permits and licenses. There can be no guarantee that the Company will be able to obtain all
necessary permits and approvals from various federal, state, and local government authorities that may be required in
order to undertake exploration activities or commence construction or operation of mine facilities on its properties.
Further, there is no guarantee that the federal, state, and local governments will not change the terms and conditions
of these permits and licenses, adversely affecting the Company, or that such governments will not completely revoke
these licenses, terminating the Company s property rights and requiring the Company to cease exploration and
development activities on one or more of its properties. If the Company is unable to obtain and maintain any
necessary permits, it may be forced to abandon all or a portion of its properties.

Mining operations are subject to a wide range of government regulations including, but not limited to: restrictions on
production and production methods, price controls, tax increases, expropriation of property, import and export control,
employment laws, worker safety regulations, environmental protection, protection of agricultural territory or changes
in conditions under which minerals may be marketed.

Mineral operations are subject to market forces outside of the Company s control.

The marketability of minerals is affected by numerous factors beyond the control of the entity involved in their mining
and processing. These factors include, but are not limited to, market fluctuations, government regulations relating to
prices, taxes, royalties, allowable production, import restrictions applicable to equipment and supplies, export controls
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and supply and demand. One or more of these risk elements could have an impact on costs of an operation and, if
significant enough, reduce the profitability of the operation and threaten its continuation.

The mining industry is highly competitive.

The business of the acquisition, exploration, and development of mineral properties is intensely competitive. The
Company will be required to compete, in the future, directly with other corporations that have better access to
potential mineral resources, more developed infrastructure, more available capital, better access to necessary
financing, and more knowledgeable and available employees than the Company. The Company may encounter
competition in acquiring mineral properties, hiring mining professionals or obtaining mining resources, such as
manpower, drill rigs, and other mining equipment. Such corporations could outbid the Company for potential projects
or produce minerals at lower costs. Increased competition could also affect the Company s ability to attract necessary
capital funding or acquire suitable producing properties or prospects for mineral exploration in the future.

Mining and mineral exploration have substantial operational risks which are uninsured or uninsurable risks.

Exploration, development and mining operations involve various hazards, including environmental hazards, industrial
accidents, metallurgical and other processing problems, unusual or unexpected rock formations, structural cave-ins or
slides, flooding, fires, metal losses and periodic interruptions due to inclement or hazardous weather conditions.
These risks could result in damage to or destruction of mineral properties, facilities or other property, personal injury,
environmental damage, delays in operations, increased cost of operations, monetary losses and possible legal liability.
The Company may not be able to obtain insurance to cover these risks at economically feasible premiums or at all.
The Company may elect not to insure where premium costs are disproportionate to its perception of the relevant risks.
The payment of such insurance premiums and of such liabilities would reduce the funds available for exploration and
production activities.

Environmental Regulatory Requirements

In connection with its operations and properties, the Company is subject to extensive and changing environmental
legislation, regulation and actions. The Company cannot predict what environmental legislation, regulation or policy
will be enacted or adopted in the future or how future laws and regulations will be administered or interpreted. The
recent trend in environmental legislation and regulation, generally, is toward stricter standards and this trend is likely
to continue in the future. This recent trend includes, without limitation, laws and regulations relating to air and water
quality, mine reclamation, waste handling and disposal, the protection of certain species and the preservation of
certain lands. These regulations may require the acquisition of permits or other authorizations for certain activities.
These laws and regulations may also limit or prohibit activities on certain lands. Compliance with more stringent
laws and regulations, as well as potentially more vigorous enforcement policies or stricter interpretation of existing
laws, may necessitate significant capital outlays, may materially affect the Company s results of operations and
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business, or may cause material changes or delays in the Company s intended activities.

The Company s operations may require additional analysis in the future including environmental and social impact and
other related studies. Certain activities require the submission and approval of environmental impact assessments.
Environmental assessments of proposed projects carry a heightened degree of responsibility for companies and
directors, officers, and employees. There can be no assurance that the Company will be able to obtain or maintain all
necessary permits that may be required to continue its operation or its exploration of its properties or, if feasible, to
commence development, construction or operation of mining facilities at such properties on terms which enable
operations to be conducted at economically justifiable costs.

Other Regulatory Requirements

The Company s activities are subject to extensive regulations governing various matters, including management and
use of toxic substances and explosives, management of natural resources, exploration, development of mines,
production and post-closure reclamation, exports, price controls, taxation, regulations concerning business dealings
with indigenous peoples, labour standards on occupational health and safety, including mine safety, and historic and
cultural preservation.

Failure to comply with applicable laws and regulations may result in civil or criminal fines or penalties, enforcement
actions thereunder, including orders issued by regulatory or judicial authorities causing operations to cease or be
curtailed, and may include corrective measures requiring capital expenditures, installation of additional equipment, or
remedial actions, any of which could result in the Company incurring significant expenditures. The Company may
also be required to compensate those suffering loss or damage by reason of a breach of such laws, regulations or
permitting requirements. It is also possible that future laws and regulations, or more stringent enforcement of current
laws and regulations by governmental authorities, could cause additional expense, capital expenditures, restrictions on
or suspension of the Company s operations and delays in the exploration and development of its mineral properties.

Financing Risks

The Company has a history of losses and no revenues.

The Company is a mineral exploration company without operations and has historically incurred losses. To date, the
Company has not recorded any revenues from its operations nor has the Company commenced commercial production
on any of its properties. The Company does not expect to receive revenues from operations in the foreseeable future,
if at all. The Company expects to continue to incur losses unless and until such time as properties enter into
commercial production and generate sufficient revenues to fund its continuing operations.
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Until such time, the Company will be dependent upon future financing in order to meet its capital requirements and
continue its plan of operations. Although the Company has raised additional private placement financing in the fiscal
year ended May 31, 2007, these funds may not be sufficient to undertake all planned acquisition, exploration, and
development programs of the Company. The Company cannot guarantee that it will obtain necessary financing. The
development of the Company s properties will require the commitment of substantial resources to conduct the
time-consuming exploration and development of properties. The amounts and timing of expenditures will depend on
the progress of on-going exploration, assessment, and development, the results of consultants analyses and
recommendations, the rate at which operating losses are incurred, the execution of any joint venture agreements with
strategic partners, the Company s acquisition of additional properties and other factors, many of which are beyond the
Company s control. The Company may never generate any revenues or achieve profitability.

The Company may require additional capital to meet its capital requirements for future fiscal years.

The Company has raised additional private placement financing during the fiscal year ended May 31, 2007, but may
not have sufficient financial resources to undertake all of its planned acquisition, exploration and development
programs. In the future, the Company s ability to continue its exploration, assessment, and development activities
depends in part on the Company s ability to commence operations and generate revenues or to obtain financing
through joint ventures, debt financing, equity financing, production sharing arrangements or some combination of
these or other means. There can be no assurance that any such arrangements will be concluded and the associated
funding obtained. There can be no assurance that the Company will commence operations and generate sufficient
revenues to meet its obligations as they become due or will obtain necessary financing on acceptable terms, if at all.
The failure of the Company to meet its on-going obligations on a timely basis could result in the loss or substantial
dilution of the Company s interests (as existing or as proposed to be acquired) in its properties. In addition, should the
Company incur significant losses in future periods, it may be unable to continue as a going concern, and realization of
assets and settlement of liabilities in other than the normal course of business may be at amounts significantly
different from those in the financial statements included in this Annual Report.

Currency fluctuation may affect the Company s operations and financial stability.

While engaged in the business of exploiting mineral properties, the Company s operations outside Canada make it
subject to foreign currency fluctuation and such fluctuations may adversely effect the Company s financial positions
and results. Such fluctuations are outside the control of the Company and may be largely unpredictable. Management
may not take any steps to address foreign currency fluctuations that will eliminate all adverse effects and, accordingly,
the Company may suffer losses due to adverse foreign currency fluctuations.

The prices of precious and base minerals and metals fluctuate widely and may not produce enough revenue to cover
the Company s costs.
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Even if commercial quantities of mineral deposits are discovered, there is no guarantee that a profitable market will
exist for the sale of the metals produced. The Company s long-term viability and profitability depend, in large part,
upon the market price of metals which have experienced significant movement over short periods of time, and are
affected by numerous factors beyond the Company s control, including international economic and political trends,
expectations of inflation, currency exchange fluctuations, interest rates and global or regional consumption patterns,
speculative activities and increased production due to improved mining and production methods. The supply of and
demand for metals are affected by various factors, including political events, economic conditions and production
costs in major producing regions. There can be no assurance that the price of any minerals produced from the
Company s properties will be such that any such deposits can be mined at a profit.

The Company is dependent upon key management employees.

The success of the Company s operations will depend upon numerous factors, many of which are beyond its control,
including (i) the Company s ability to enter into strategic alliances through a combination of one or more joint
ventures, mergers or acquisition transactions; and (ii) the Company s ability to attract and retain additional key
personnel in sales, marketing, technical support and finance. Currently, the Company is reliant primarily upon the
services of Jeffrey A. Pontius (President and Chief Executive Officer), Russell Myers (Vice-President, Exploration)
and Chris Puchner (Chief Geologist). Each of these individuals has extensive experience in mineral exploration and is
fully familiar with the Company s properties. There is presently a significant shortage of qualified geologists and
mineral exploration personnel available and, therefore, if either of these individuals left the Company, it would be
difficult for the Company to replace them with similarly qualified personnel within a reasonable time, which could
result in a significant delay in the Company s ongoing operations, particularly its mineral exploration programs in
Alaska and Nevada. These and other factors will require the use of outside suppliers as well as the talents and efforts
of the Company s management. There can be no assurance of success with any or all of these factors on which the
Company s operations will depend. The Company has relied, and may continue to rely, upon consultants and others
for operating expertise.

The Company s growth will require new personnel. which it will be required to recruit. hire. train and retain.

The Company expects significant growth in the number of its employees if it determines that a mine at any of its
properties is commercially feasible, it is able to raise sufficient funding and it elects to develop the property. This
growth will place substantial demands on the Company and its management, and the Company s ability to assimilate
new personnel will be critical to its performance. The Company will be required to recruit additional personnel and to
train, motivate and manage employees. It will also have to adopt and implement new systems in all aspects of its
operations. This will be particularly critical if the Company decides not to use contract miners at any of its properties.
There is no assurance that the Company will be able to recruit the personnel required to execute its programs or to
manage these changes successfully.

The Company has limited experience with development stage mining operations.
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The Company has limited experience in placing resource properties into production, and its ability to do so will be
dependent upon using the services of appropriately experienced personnel or entering into agreements with other
major resource companies that can provide such expertise. There can be no assurance that the Company will have
available, the necessary expertise when and if it places a property into production.

Certain of the Company s directors and officers are also directors and/or officers and/or shareholders of potential
competitors of the Company. giving rise to potential conflicts of interest.

Several of the Company s directors and officers are also directors, officers or shareholders of other companies. In
particular, Messrs. Van Alphen, Talbot and Kinley and Ms. Ritchie are directors and/or officers of Cardero Resource
Corp., a public natural resource exploration company that holds approximately 7.56% of the Common Shares, and Mr.
Guenther is an officer of AngloGold Ashanti Americas, Inc., an affiliate of AngloGold Ashanti (U.S.A.) Exploration
Inc., (both indirect subsidiaries of AngloGold Ashanti Limited) which holds approximately 15.12% of the Common
Shares. Some of the directors and officers are engaged and will continue to be engaged in the search for additional
business opportunities on behalf of other corporations, and situations may arise where these directors and officers will
be in direct competition with the Company. Such associations may give rise to conflicts of interest from time to time.
Such a conflict poses the risk that the Company may enter into a transaction on terms which could place the Company
in a worse position than if no conflict existed. Conflicts, if any, will be dealt with in accordance with the relevant
provisions of the BCBCA. The Board has resolved that any transaction involving a related party to the Company is
required to be reviewed and approved by the Company s Audit Committee. The Company s directors are required by
law to act honestly and in good faith with a view to the best interests of the Company and to disclose any interest
which they many have in any project or opportunity in respect of which the Company is proposing to enter into a
transaction.

Risks Relating to an Investment in the Securities of the Company

Stock market price and volume volatility.

The market for the Common Shares may be highly volatile for reasons both related to the performance of the
Company or events pertaining to the industry (ie, mineral price fluctuation/high production costs/accidents) as well as
factors unrelated to the Company or its industry. In particular, market demand for products incorporating minerals in
their manufacture fluctuates from one business cycle to the next, resulting in change of demand for the mineral and an
attendant change in the price for the mineral. The Common Shares can be expected to be subject to volatility in both
price and volume arising from market expectations, announcements and press releases regarding the Company s
business, and changes in estimates and evaluations by securities analysts or other events or factors. In recent years the
securities markets in the United States and Canada have experienced a high level of price and volume volatility, and
the market price of securities of many companies, particularly small-capitalization companies such as the Company,
have experienced wide fluctuations that have not necessarily been related to the operations, performances, underlying
asset values, or prospects of such companies. For these reasons, the price of the Common Shares can also be expected
to be subject to volatility resulting from purely market forces over which the Company has no control. Further,
despite the existence of a market for trading the Common Shares in Canada in the United States, stockholders of the
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Company may be unable to sell significant quantities of Common Shares in the public trading markets without a
significant reduction in the price of the stock.

Dilution through the granting of options.

Because the success of the Company is highly dependent upon the performance of its directors, officers, employees
and consultants, the Company has granted, and will in the future grant, to some or all of its directors, officers,
employees and consultants, options to purchase its Common Shares as non-cash incentives. Those options may be
granted at exercise prices below those for the Common Shares prevailing in the public trading market at the time or
may be granted at exercise prices equal to market prices at times when the public market is depressed. To the extent
that significant numbers of such options may be granted and exercised, the interests of the other stockholders of the
Company may be diluted.

Investors may not be able to enforce their rights against the Company or its directors. controlling persons and officers.

As substantially all of the Company s assets and its subsidiaries are located outside of Canada, and certain of the
directors and officers are resident outside of Canada, it may be difficult or impossible to enforce judgements granted
by a court in Canada against the assets of the Company and its subsidiaries or the Company s directors and officers
residing outside of Canada.

The Company may experience difficulty complying with its upcoming obligations under the Sarbanes-Oxley Act of
2002.

While the Company believes it has adequate internal control over financial reporting, it is required to evaluate its
internal controls under Section 404 of the Sarbanes-Oxley Act of 2002. Any adverse results from such evaluation
could result in a loss of investor confidence in the Company s financial reports and have an adverse effect on the price
of the Company s shares of common stock.

Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, the Company, as a non-accelerated filer, expects that
beginning in its annual report for the year ended May 31, 2008, it will be required to furnish a report by management

on its internal controls over financial reporting. Such report will contain among other matters, an assessment of the
effectiveness of the Company s internal control over financial reporting, including a statement as to whether or not its
internal control over financial reporting is effective. This assessment must include disclosure of any material
weaknesses in the Company s internal control over financial reporting identified by the Company s management.
Starting with the Company s annual report for the year ended May 31, 2008, such report must also contain a statement
that the Company s auditors have issued an attestation report on the Company s management s assessment of such
internal controls. Public Company Accounting Oversight Board Auditing Standard No. 2 provides the professional
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standards and related performance guidance for auditors to attest to, and report on, the Company s management s
assessment of the effectiveness of internal control over financial reporting under Section 404.

While the Company believes its internal control over financial reporting is effective, the Company cannot be certain
that it will be able to complete its evaluation, testing and any required remediation in a timely fashion in order to
comply with Section 404 of the Sarbanes-Oxley Act of 2002. During the evaluation and testing process, if the
Company identifies one or more material weaknesses in its internal control over financial reporting, it will be unable
to assert that such internal control is effective. If the Company is unable to assert that its internal control over
financial reporting is effective as of May 31, 2008 (or if its auditors are unable to attest that its management s report is
fairly stated or they are unable to express an opinion on the effectiveness of its internal controls), the Company could
lose investor confidence in the accuracy and completeness of its financial reports, which would have a material
adverse effect on its stock price.

The Company may be a passive foreign investment company. which may result in material adverse U.S. federal
income tax consequences to U.S. investors.

Investors in the Common Shares that are U.S. taxpayers should be aware that the Company may be a passive foreign
investment company under Section 1297(a) of the U.S. Internal Revenue Code (a PFIC ). If the Company is or
becomes a PFIC, generally any gain recognized on the sale of Common Shares and any excess distributions (as
specifically defined under U.S. Federal Income Tax Considerations ), paid on the Common Shares must be rateably
allocated to each day in a U.S. taxpayer s holding period for Common Shares. The amount of any such gain or excess
distribution allocated to prior years of such U.S. taxpayers holding period for Common Shares generally will be
subject to U.S. federal income tax at the highest tax applicable to ordinary income in each such prior year, and the
U.S. taxpayer will be required to pay interest on the resulting tax liability for each such prior year, calculated as if
such tax liability had been due in each such prior year.

Alternatively, a U.S. taxpayer that makes a Qualified Electing Fund (a QEF ) election with respect to his or her
investment generally will be subject to U.S. federal income tax on such U.S. taxpayer s pro rata share of the Company s
net capital gain and ordinary earnings (as specifically defined and calculated under U.S. federal income tax rules),
regardless of whether such amounts are actually distributed by the Company. U.S. taxpayers should be aware,
however, that there can be no assurance that the Company will satisfy record keeping requirements under the QEF
rules or that the Company will supply U.S. taxpayers with required information under the QEF rules, in the event that

it is a PFIC and a U.S. taxpayer wishes to make a QEF election. As a second alternative, a U.S. taxpayer may make a
mark-to-market election if the Company is a PFIC and Common Shares are marketable stock (as specifically defined
under U.S. Federal Income Tax Considerations ). A U.S. taxpayer that makes a mark-to-market election generally will
include in gross income, for each taxable year in which the Company is a PFIC, an amount equal to the excess, if any,

of (a) the fair market value of Common Shares as of the close of such taxable year over (b) such U.S. taxpayer s
adjusted tax basis in Common Shares.

Broker-Dealers may be discouraged from effecting transactions in the Common Shares because they are considered
Penny Stocks and are subject to the Penny Stock Rules.
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Rules 15g-1 through 15g-9 promulgated under the Exchange Act impose sales practice and disclosure requirements on
certain broker-dealers who engage in certain transactions involving "a penny stock". Subject to certain exceptions, a
penny stock generally includes any equity security that has a market price of less than US$5.00 per share. The market
price of the Common Shares over the year ended December 31, 2006 and through November 23, 2007 was
consistently below US$5.00 and the Common Shares are deemed penny stock for the purposes of the Exchange Act.
The additional sales practice and disclosure requirements imposed upon broker-dealers may discourage
broker-dealers from effecting transactions in the Common Shares, which could severely limit the market liquidity of
the Common Shares and impede the sale of Common Shares in the secondary market.

Under the penny stock regulations, a broker-dealer selling penny stock to anyone other than an established customer
or accredited investor (generally, an individual with net worth in excess of US$1,000,000 or an annual income
exceeding US$200,000, or US$300,000 together with his or her spouse) must make a special suitability determination
for the purchaser and must receive the purchaser's written consent to the transaction prior to sale, unless the
broker-dealer or the transaction is otherwise exempt.

In addition, the penny stock regulations require the broker-dealer to deliver, prior to any transaction involving a penny
stock, a disclosure schedule prepared by the US Securities and Exchange Commission relating to the penny stock
market, unless the broker-dealer or the transaction is otherwise exempt. A broker-dealer is also required to disclose
commissions payable to the broker-dealer and the registered representative and current quotations for the securities.
Finally, a broker-dealer is required to send monthly statements disclosing recent price information with respect to the
penny stock held in a customer's account and information with respect to the limited market in penny stocks.

The Company does not intend to pay cash dividends and there is no assurance that it will ever declare cash dividends.

The Company intends to retain any future earnings to finance its business and operations and any future growth.
Therefore, the Company does not anticipate paying any cash dividends in the foreseeable future.

ITEM 4.

INFORMATION ON THE COMPANY

4A

History and Development of the Company
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The Company was incorporated pursuant to the Company Act of British Columbia under the name Ashnola Mining
Company Ltd. on May 26, 1978. The Company s name was changed to Tower Hill Mines Ltd. on June 1, 1988, and
subsequently changed to International Tower Hill Mines Ltd. on March 15, 1991. The Company has been transitioned
under, and is now governed by, the BCBCA.

The Company has three subsidiaries:

(a)

Talon Gold Alaska, Inc., incorporated in Alaska on June 27, 2006, which holds all of the Company s Alaskan
properties ( Talon Alaska ) and is 100% owned by the Company;

(b)

Talon Gold (US) LLC, a limited liability company formed in Colorado on June 27, 2006 ( Talon LLC ), which carries
on all of the Company s mining operations and is wholly owned by Talon Alaska; and

(©)

Talon Gold Nevada, Inc., incorporated in Nevada on April 9, 2007, which holds all of the Company s properties in
Nevada ( Talon Nevada ) and is 100% owned by the Company.

The Common Shares are publicly traded on the TSXV under the trading symbol ITH , the American Stock Exchange
under the trading symbol THM and on the Berlin Stock Exchange -- Unofficial Regulated Market and the Frankfurt
Stock Exchange under the trading symbol IW9 .

The Company s head office is located at Suite 1901 - 1177 West Hastings Street, Vancouver, British Columbia,
Canada, V6E 2K3. The Company s head office phone number is 604.683.6332 and the fax number is 604.408.7499.
The Company s registered and records office and address for service is Suite 2300, 1055 Dunsmuir Street, Vancouver,
British Columbia, Canada, V7X 1J1.

Business Objectives

The Company s principal business carried on and intended to be carried on by it is the acquisition and exploration of
natural resource properties. The Company intends on expending its existing cash resources to carry out exploration on
its currently held mineral properties, to pay for administrative costs during the fiscal year ending May 31, 2008, and
for working capital. The Company may also decide to acquire other property interests in addition to mineral property
interests currently held by it.

30



Edgar Filing: INTERNATIONAL TOWER HILL MINES LTD - Form 20-F

4.B

Business Overview

Since the Company s inception in 1978, it has been in the business of acquiring, exploring and evaluating interests in
mineral properties. Current property interests are held for the purposes of exploration for precious and base metals.

The Company s properties in Alaska and Nevada are all in the exploration stage, with no established mineral
reserves. The Company is presently carrying out, or has just completed, exploration programs on a number of its
mineral properties. In general, the work programs consist or consisted of geological and geochemical mapping, soil
and rock chip sampling, airborne geophysical surveys, trenching and diamond drilling. During the fiscal year ended
May 31, 2007, the Company spent approximately $6,121,587 on its mineral properties, including land maintenance
and tenure costs.

All of the Company s currently proposed exploration is under the jurisdiction of the States of Alaska or Nevada.

In Alaska, low impact, initial stage surface exploration such as stream sediment, soil and rock chip sampling do not
require any permits. The State of Alaska requires an APMA (Alaska Placer Mining Application) exploration permit
for all substantial surface disturbances such as trenching, road building and drilling. These permits are also reviewed
by related state and federal agencies that can comment and require specific changes to the proposed work plans to
minimize impacts on the environment. The permitting process for significant disturbances generally requires 30 days
for processing and all work must be bonded. Although the Company has never had an issue with the timely
processing of APMA permits there is no assurances that delays in permit approval will not occur. Due to the northern
climate, exploration work is some areas of Alaska can be limited due to excessive snow cover and cold temperatures.
In general, surface sampling work is limited to May through September and surface drilling from March through
November, although some locations afford opportunities for year round exploration operations. Mining is conducted
in a number of locations in Alaska on a year round basis, both open pit and underground.

In Nevada, as in Alaska, initial stage surface exploration does not require any permits. Notice-level exploration
permits (less than Sacres of disturbance) are in place through the U.S. Bureau of Land Management for the Painted
Hills and North Bullfrog Projects to allow for drilling. The Painted Hills permit allows for 2.13 acres of disturbance
and was approved in June, 2007. A reclamation bond of US$12,704 is in place with the BLM. The North Bullfrog
permit allows for 2.45 acres of disturbance and was approved in October, 2006; the reclamation bond is US$18,452.
Additional permitting with the BLM and other agencies is underway at North Bullfrog to allow for more drill sites,
and these additional permits are expected to be obtained in January of 2008. In general, exploration activities in
Nevada can be carried out on a year-round basis, although some such activities may be adversely affected by the
winter climate. Mining is conducted in Nevada on a year round basis, both open pit and underground.
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Currently, there are no environmental regulations in either Alaska or Nevada that impact the Company because it is
still in the exploration stage. Reclamation work, that is, work done to restore the property to its original state, is
believed to be minimal because the Company s operations have virtually no environmental impact. Any remedial
environmental reclamation work consists of slashing underbrush so that wildlife movement is not hampered and basic
re-seeding operations.

Alaska Property Acquisitions

Pursuant to the Asset Purchase and Sale and Indemnity Agreement dated June 30, 2006, as amended on July 26, 2006
(collectively, the AngloGold Agreement ) among the Company, AngloGold Ashanti (U.S.A.) Exploration Inc.
( AngloGold ) and Talon Alaska, the Company acquired all of AngloGold s interest in a portfolio of seven mineral
exploration projects in Alaska (referred to as the Livengood, Coffee Dome, Chisna, Blackshell, Gilles, West Pogo and
Caribou properties) (the Sale Properties ), together with a comprehensive database (with respect to both the Sale
Properties and the extensive exploration work carried out by AngloGold in Alaska) and certain personal property
(together with the Sale Properties, the Assets ), in consideration of the issuance to AngloGold of 5,997,295 Common
Shares, representing approximately 19.99% of the issued and outstanding Common Shares following the closing of
the acquisition and two private placement financings raising an aggregate of $11,479,348. AngloGold has the right to
maintain its percentage equity interest in the Common Shares, on an ongoing basis, provided that such right will
terminate if AngloGold s interest falls below 10% at any time after January 1, 2009. As a result of this transaction,
AngloGold became an insider of the Company pursuant to applicable Canadian securities legislation.

As further consideration for the transfer of the Assets, the Company granted to AngloGold a 90-day right of first offer
with respect to the Sale Properties and any additional mineral properties in which the Company acquires an interest
and which interest it proposes to farm out or otherwise dispose of. If AngloGold s equity interest in the Company is
reduced to less than 10%, then this right of first offer will terminate. In addition, the Company agreed to indemnify
AngloGold from and against any liabilities related to the Sale Properties, to assume obligations with respect to all
underlying agreements, holding costs, property taxes and government rentals and all permitting and bonding
requirements related to the Sale Properties. The Company also agreed to purchase the Sale Properties on an as is ,
where is  basis and to assume responsibility and indemnify AngloGold for all environmental liabilities.

On the closing of the acquisition of the Assets, the Company entered into option/joint venture agreements with
AngloGold with respect to two additional mineral projects in Alaska held by AngloGold, referred to as the LMS (61
sq. kilometres) and Terra (118 sq. kilometres) properties (the Optioned Properties ).

With respect to the LMS property, the Company has the right to earn a 60% interest by incurring aggregate
exploration expenditures of US$3.0 million within four years, of which the Company committed to incur minimum
exploration expenditures of US$1.0 million during the 2006 calendar year and, in order to maintain the option, of
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US$750,000 during the 2007 calendar year. Upon the Company having earned its 60% interest in the LMS property,
AngloGold will have the right to re-acquire a 20% interest (for an aggregate 60% interest) and become manager of the
joint venture by incurring a further US$4.0 million in exploration expenditures over a further two years.

With respect to the Terra property, the Company has the right to earn a 60% interest by incurring aggregate
exploration expenditures of US$3.0 million within four years, of which The Company has committed to incur
minimum exploration expenditures of US$500,000 during the 2006 calendar year and, in order to maintain the option,
of US$750,000 during the 2007 calendar year. Upon the Company having earned its 60% interest in the Terra
property, AngloGold will have the right to re-acquire a 20% interest (for an aggregate 60% interest) and become
manager of the joint venture by incurring a further US$4.0 million in exploration expenditures over a further two
years.

In either case, following the parties having earned their final respective interests, each party will be required to
contribute its pro rata share of further expenditures or its interest in the property will be diluted. A party that is
diluted to 10% or less will have its interest converted to a 2% net smelter return royalty.

AngloGold funded the property and exploration program expenditures on the Sale Properties and the Optioned
Properties from July 1, 2006 until the closing of the Acquisition on August 4, 2006 and, as required by the AngloGold
Agreement, the Company have reimbursed AngloGold for all such expenditures in the aggregate amount of
US$478,093.

To July 1, 2006, AngloGold incurred approximately US$1.4 million in acquisition costs and exploration expenditures
on the Sale Properties and approximately US$2.4 million in acquisition costs and exploration expenditures on the
Optioned Properties.

For details of the Sale Properties and the Optioned Properties, see Item 4.C - Property, Plant and Equipment  Alaskan
Mineral Properties .

Nevada Property Acquisitions

On March 15, 2007, the Company signed of two binding letters of intent with Redstar Gold Corp. of Vancouver, B.C.,
pursuant to which the Company can earn up to a 70% interest in two gold projects, referred to as North Bullfrog and
Painted Hills, located in Nevada. The Company can earn an initial 60% interest in each project by making payments
and exploration expenditures and has the option to earn an additional 10% interest (aggregate 70%) by funding all
expenditures to take a project to feasibility. There is no time limit by which a feasibility study is required to be
delivered.
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North Bullfrog: To earn its initial 60% interest, the Company must make total payments of US$190,000 and incur
total expenditures of US$4,000,000 over 4 years to March 15, 2011. The first year requirement is a payment of
US$20,000 on TSXV acceptance (paid) plus exploration expenditures of US$500,000. The second payment of
US$30,000 is due in 18 months.

Painted Hills: To earn its initial 60% interest, the Company must make total payments of US$170,000 and incur total
expenditures of US$2,500,000 over 4 years to March 15, 2011. The first year requirement is a payment of US$20,000
on TSXV acceptance (paid) plus exploration expenditures of US$250,000. The second payment of US$20,000 is due
in 18 months.

The Company is also required to issue an aggregate of 20,000 Common Shares to Redstar, as to 5,000 on each on
September 15, 2008, March 15, 2009, March 15, 2010 and March 15, 2011, so long as the Company is earning into at
least one of the North Bullfrog or Painted Hills projects.

Private Placements

On May 9, 2007 the Company completed a brokered private placement of 6,104,500 units (each, a Unit ) at a price of
$2.40 per unit for gross proceeds of $14,650,800 (approximately US$13.24 million). Each Unit consisted of one
Common Share and one transferable common share purchase warrant ( Warrant ). Each Warrant entitles the holder, on
exercise, to purchase one additional Common Share at a price of $3.00 until May 9, 2009, provided that if, over any
period of 20 consecutive trading days between September 10, 2007 and May 9, 2009, the daily volume weighted
average grading price of the Common Shares on the stock exchange where the majority of the trading volume in the
Common Shares occurs exceeds $4.50 on each of those 20 consecutive trading days, the Company may, within 30
days of such an occurrence, give written notice (the Early Expiry Notice ) to all Warrant holders stating that the
Warrants will (unless exercised) expire on the 30th day following the giving of the Early Expiry Notice (unless the 30t
day is not a business day in Vancouver, in which case the Warrants will expire on the next day that is a business day)
(the Early Expiry Date ). If an Early Expiry Notice is given, all unexercised Warrants will then expire on the Early
Expiry Date. The agents in the brokered placement received a commission of 7% of the gross proceeds of the
Offering, payable in a combination of cash ($516,715.20) and 212,242 commission units. Each commission unit has
the same attributes as a Unit, except that the warrants are non-transferable. In addition, the agents received 488,360
compensation options, each compensation option entitling the holder to purchase one Common Share at a price of
$2.70 until May 9, 2009. The Company also paid the agents costs and expenses of the Offering.
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Also on May 9, 2007, the Company completed a non-brokered private placement of 1,200,000 units (each, a NB
Unit )at a price of $2.40 per NB Unit for gross proceeds of $2,880,000 (approximately US$2.6 million). Each NB Unit
consisted of one Common Share and one transferable common share purchase warrant (each,a NB Warrant ). Each
NB Warrant entitles the holder to acquire one additional Common Share at a price of $3.00 until May 9, 2009.

The proceeds from the placements have been, and will be used, for acquisition payments and exploration programs on
the Company s Alaska and Nevada properties in the fiscal year ending May 31, 2008 and for the balance of calendar
2008, for future property acquisitions and exploration programs on such properties, and for working capital.

On August 4, 2006, the Company completed a non-brokered private placement of 7,999,718 units (each, a 2006 NB
Unit ) at a price of $0.56 per 2006 NB Unit for gross proceeds of $4,479,842 (approximately US$3.975 million). Each
2006 NB Unit consisted of one common share and one-half of a transferable common share purchase warrant. Each
whole warrant (each, a 2006 NB Warrant ) entitles the holder, on exercise, to purchase an additional Common Share at
a price of $1.00 until August 4, 2008. Cardero Resource Corp., a public company headquartered in Vancouver, B.C.

( Cardero ), purchased 4,000,000 2006 NB Units in this placement.

On August 4, 2006, the Company also completed a brokered private placement of 5,599,605 units (each, a 2006 B
Unit ) at a price of $1.25 per 2006 B Unit for gross proceeds of $6,999,506 (approximately US$6.21 million). Each
2006 B Unit consisted of one Common Share and one-half of a transferable common share purchase warrant. Each
whole warrant (a 2006 B Warrant ) entitles the holder to acquire one additional Common Share at a price of $1.50 until
August 4, 2008. The agent in the brokered placement received a commission of 349,123 units having the same terms

as the 2006 B Units. In addition, the agent received 498,748 compensation options. Each compensation option
entitles the agent to purchase one Common Share at a price of $1.30 until August 4, 2008. The agent was also paid a
corporate finance fee of $15,000.

The proceeds from these placements were used primarily to fund the proposed 2006 and 2007 exploration programs
on the Sale Properties and the Optioned Properties (including the reimbursement to AngloGold for expenditures since
July 1, 2006), and for working capital.

4.C

Organizational Structure
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4.D

Property, Plant and Equipment

The Company s activities are focused on the exploration of its currently held mineral property interests and the
evaluation and possible acquisition of additional mineral properties. As of the date of this Annual Report, the
Company does not have any material plant and equipment (other than field exploration equipment and two pickup
trucks), mines or producing properties. The Company s proposed exploration programs are all exploratory in
nature and all of its properties are without known reserves.

The Company s principal assets are its interests in unproven mineral properties. Under Canadian GAAP, option
payments and exploration and field support costs directly relating to mineral properties are deferred until the
properties to which they relate are placed into production, sold or abandoned. The deferred costs will be amortized
over the life of the ore body following commencement of production or written off if the property is sold or
abandoned. Administration costs and other exploration costs that do not relate to any specific property are expensed
as incurred.

The mineral properties in which the Company has an interest are located in Alaska and Nevada. As at November 21,
2007, the Company held interests in 12 mineral properties the 7 Sale Properties acquired from AngloGold under the
AngloGold Agreement, the 2 Optioned Properties held under option from AngloGold, 1 additional property in Alaska
acquired directly by the Company following the closing of the acquisition from AngloGold, and 2 mineral properties
in Nevada.

Alaskan Mineral Properties

The Company presently holds interests in 11 mineral properties in the State of Alaska (Figure 1).
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Figure 1: Location Map of the Company s Alaskan Mineral Properties

Sale Properties

Livengood

The Livengood property consists of:

20 United States Federal unpatented lode mining claims (177 hectares) held under lease by the Company from two
individuals,
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2.

one lease with the State of Alaska Mental Health Land Trust for 1436 hectares,
3.

one lease with two entities for 169 State mining claims (2,668 hectares),

4.

one lease with five individuals for 1 patented lot (20 hectares),

5.

one lease with one individual for 6 Federal claims (48 hectares)

The total land package is 1,858 hectares held by the Company.

Details of the property tenures are as follows:

1.

Federal unpatented lode mining claims: Lease dated April 21, 2003 having a term of 10 years and so long thereafter
as mining, processing, construction of mine facilities or exploration activities continue. Advance royalties of
US$50,000 are payable on or before April 21, 2007, and each subsequent anniversary until production commences.
The Company will pay a net smelter return production royalty of 2% or 3% (depending upon the gold price). The
production royalty may be reduced by 1% (to 1% or 2%) upon payment of US$1,000,000. The lease may be
terminated at any time upon notice by the Company.

2.

Alaska State Lands: Lease dated July 1, 2004 having an initial term of 3 years, subject to extension for two periods of
3 years each, and thereafter so long as commercial production from the leased areas continues. The Company is
required to incur work expenditures of US$10 per acre per year in each of the first 3 years, US$20 per acre in each of
years 4 to 6, and US$30 per acre in each of years 7 to 9 and pay advance royalties of US$5 per acre per year in the
first 3 years, US$15 per acre per year in years 4 to 6, and US$25 per acre per year in years 7 to 9, until commercial
production commences. The Company will pay a net smelter return production royalty of between 2.5% and 5%
(depending upon the gold price). In addition, the Company will pay a net smelter return production royalty of 1% on
production from certain land leased by the Company from others and 1% or 0.5% (depending upon the gold price) on
certain other land leased from others. The lease may be terminated by the Company on 90 days notice.
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3.

Alaska State mining claims: Binding Letter of Intent to Lease dated September 11, 2006, which provides for a Lease
having an initial term of 10 years and so long thereafter as mining, processing, construction of mine facilities or
exploration activities continue. Lease payments of US$50,000 per year are payable for years 2 to 5 and US$100,000
per year for years 6 to 10. Work expenditures of US$100,000 in year 1, US$200,000 per year in each of years 2 to 5
and US$300,000 per year in years 6 to 10 are required. The Company will pay a net smelter return production royalty
of 2% to 5% (depending upon the gold price). The interest of the Lessors (including the production royalty) may be
purchased at any time for US$10,000,000. The lease may be terminated at any time upon 30 days notice by the
Company.

4,

Patented Lot: Lease is dated January 18, 2007 and covers three patented federal claims. The initial term is ten years,
and for so long thereafter as the Company pays the Lessors the minimum royalties required under the lease. The lease
required a bonus payment of US$10,000 on signing (paid), and minimum royalties of US$10,000 on or before January
18, 2008, US$10,000 on or before January 18, 2009, US$10,000 on or before January 18, 2010 and an additional
US$20,000 on or before each of January 18, 2011 through January 18, 2016 and an additional US$25,000 on each
subsequent January 18 thereafter during the term (all of which minimum royalties are recoverable from production
royalties). An NSR production royalty of 3% is payable to the Lessors. The Company may purchase all interest of
the Lessors in the Leased property (including the production royalty) for US$1,000,000 (less all minimum and
production royalties paid to the date of purchase), of which US$500,000 is payable in cash over 4 years following the
closing of the purchase and the balance of US$500,000 is payable by way of the 3% NSR production royalty.

5.

6 Federal claims: Lease is dated March 28, 2007 and covers two unpatented federal lode mining claims and four
unpatented federal placer claims. The lease has an initial term of ten years, commencing on March 28, 2007, and for
so long thereafter as mining related activities are carried out. The Lease requires payment of advance royalties of
US$3,000 on execution (paid), US$5,000 on or before March 28, 2009, US$10,000 on or before March 28, 2010 and
an additional US$15,000 on or before each subsequent March 28 thereafter during the initial term (all of which
minimum royalties are recoverable from production royalties). The Company is required to pay the lessor the sum of
US$250,000 upon making a positive production decision. An NSR production royalty of 2% is payable to the lessor.
The Company may purchase all interest of the lessor in the leased property (including the production royalty) for
US$1,000,000.

The Livengood property is located approximately 110 kilometres northwest of Fairbanks, Alaska in the Tolovana
Mining District within the Tintina Gold Belt. The property straddles the paved Elliot Highway. The project area is
covered with a network of existing dirt roads and trails facilitating exploration access.

The main area of interest at Livengood is centered on a hill named Money Knob. The property has been prospected
and explored by several companies and private individuals since the 1970s. Past exploration data is not available
except from the most recent work conducted by AngloGold. Geochemical surveys by AngloGold in 2003 and 2004
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outlined an approximately 1.6 x 0.6 kilometre area with highly anomalous gold in soil. Furthermore, scattered
anomalous samples occur along strike to the northeast and southwest for an additional 2.0 and 1.6 kilometres,
respectively. Subsequently, a campaign of eight reverse circulation drill holes was conducted in 2003 and a further 4
diamond core holes were drilled in 2004. Favourable results from these holes include wide intervals of gold
mineralization (Hole BAF-7: 133.5 metres @ 1.10 g/t gold and Hole MK-04-03: 100.58 metres @ 0.5 g/t gold).
Following this work by AngloGold, the Company began exploration for a stratabound gold deposit. Results to date
have defined a large, bulk tonnage deposit hosted in thick volcanic units such as hole MKO07-07: 95 metres @ 1.6 g/t
gold and more recently discovered calcareous sediment hosted deposits such as hole MKO07-18: 8.8 metres @ 10.0 g/t
gold and 8.5 metres @ 9.6g/t gold (Table 1).

Mineralization consists of gold in multiple stages of quartz veins associated with variable amounts of pyrite,
arsenopyrite, stibnite, and minor to trace amounts of other sulfides as well as disseminated gold in both the volcanic
and sedimentary rocks. Vein and disseminated mineralization are spatially and possibly genetically associated with
dikes and sills of monzonite, diorite, and syenite composition. The surrounding host rocks consist of a three,
thrust-bounded assemblages. Lowest is the Late Proterozoic early Paleozoic Amy Creek assemblage of basalts and
sediments. It is structurally overlain by a Devonian shale, calcareous siltstone and carbonate which, in turn, is over
thrust by Cambrian ophiolite sequence. The entire package was intruded at 90 million years ago, an age consistent
with gold mineralization throughout the Tintina Gold Belt.

Since the acquisition of the project from AngloGold, the Company has carried out an exploration program, including
completing approximately 6,000 additional metres of diamond drilling. Approximately half of this drilling was
completed between June and October of 2007 and has generally intersected higher grade and thicker mineralization
than previously encountered. The results to date have defined an area, approximately 1.5 by 1 kilometres, of gold
mineralization that remains open. Within this core area every drill hole completed has intersected gold mineralization
over broad zones with the overall average thickness of mineralized material above 0.25 g/t gold of approximately 80
metres with an average grade of 0.87 g/t gold (Tables 1 and 2). Within this open ended zone of gold mineralization a
number of areas exist with higher grades (exceeding 1 g/t gold).

The project has had no definitive metallurgical work, although preliminary work on deeper sulphide mineralization in
the volcanics indicates that gold occurs as native gold associated with the pyrite phase of mineralization. The gold
commonly occurs as individual grains or as embayments or, less commonly, as inclusions in the sulphide grains, with
preliminary cyanide solubility of approximately 60% from this un-oxidized material. Additional test results from a
broader spectrum of ore types, including the oxide ores, are pending.

Based on the results the Company is planning a resource definition drilling program for the Livengood deposit in
calendar 2008 of 50,000 metres of reverse circulation drilling (approximately 150 drill holes), with a preliminary
budget of approximately $7,000,000. In addition, the Company is expanding its gold characterization work to gain a
clearer understanding of the gold extraction characteristics of the deposit as a whole. The Company will also begin
collection of baseline environmental data.

Table 1 Summary of all Livengood drill holes in Core target area
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Hole ID Total Length (metres) Length Mineralized Average Gold Grade % of hole
(metres) * (Mineralized Section) Mineralized
MK-07-25 330.40 2591 0.65 8%
MK-07-24 372.16 76.40 0.60 21%
MK-07-23 290.17 154.84 0.77 53%
MK-07-22 382.83 144.92 0.74 38%
MK-07-21 309.98 128.31 0.76 41%
MK-07-20 244.30 149.94 0.88 61%
MK-07-19 436.17 168.09 0.61 39%
MK-07-18 301.14 141.18 2.01 47%
MK-07-17 421.84 93.48 0.65 22%
MK-07-16 332.84 74.03 0.58 22%
MK-07-15 281.64 133.09 1.07 47%
MK-07-14 4481 16.06 0.56 36%
MK-07-13 351.13 162.93 0.63 46%
MK-07-12 282.85 41.89 1.07 15%
MK-06-08 288.34 44.02 0.83 15%
MK-06-07 276.45 127.14 1.44 46%
MK-06-06 205.44 16.54 0.70 8%
MK-06-05 305.10 41.60 0.69 14%
MK-04-04 137.77 22.62 0.61 16%
MK-04-03 208.79 103.72 0.69 50%
MK-04-02 305.71 77.55 0.75 25%
MK-04-01 109.73 13.71 1.63 12%
BAF-8 152.40 65.80 0.80 43%
BAF-7 304.80 190.20 0.96 62%
BAF-6 134.10 70.10 0.53 52%
BAF-5 189.90 50.30 0.43 26%
BAF-4 216.40 108.30 0.58 50%
BAF-3 150.90 32.20 0.62 21%
BAF-2 152.40 24.40 0.48 16%
BAF-1 213.40 68.50 0.74 32%

* Criteria - intervals included in sum have less than 3 metres of internal waste & cutoff grade of 0.25g/t
gold

The primary target on the Livengood Project is Cretaceous intrusion-related gold system, hosted in Devonian
sediments and volcanics. Mineralization appears confined below an overlying thin thrust fault block with a strong
surface geochemical gold anomaly covering approximately 4 square kilometres. The system, as currently
characterized, appears to have potential for a large, near surface, low-grade bulk-mineable deposit.
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Recent drilling (see Table 2) on the Livengood continued to expand the volcanic hosted gold mineralization (hole
MKO7-15 returned 71.4 metres @ 1.0 g/t gold) as well as defining a new style of sediment hosted gold mineralization
(as seen in hole MK07-15, which returned 28.4 metres @ 1.7 g/t gold). Further work targeting the sediment hosted
mineralization in June and July 2007 returned additional higher grade sediment hosted intervals (hole MKO07-18
returned 8.8 metres @ 10.0 g/t and 8.5m @ 9.6 g/t gold). Two holes drilled as eastern step outs encountered
significant thicknesses of gold mineralization, with 155 metres at 0.77 g/t gold in hole MK(07-23 and 145 metres at
0.74 g/t gold in hole MKO07-22, respectively (Table 1). In addition, step out holes (drilled approximately 400 metres
south of the core zone) have also intersected gold mineralization, returning 76 metres at 0.6 g/t gold in hole MK07-24
and 26 metres at 0.65 g/t gold in hole MKO07-25.

Hole ID

MK-07-12

MK-07-13

MK-07-14
MK-07-15

MK-07-16
MK-07-17
MK-07-18

MK-07-17
MK-07-18

MK-07-19

Table 2 Detailed Recent Livengood Drill Results

From
(m)
79
109.9
10.2
97.8
115.8
283.9
34.7
32.8
79.9
88.3
188.3
117.6
13.8
67.5
77.3
93.7
121.3
117.6
13.8
67.5
71.3
93.7
121.3
32.2
45.5
71.3

To (m

824
119.9
16.7
104.3
120.1
290.7
44.8
61.2
151.3
103.8
195.2
154.6
20.4
68
86.1
102.2
199.9
154.6
20.4
68
86.1
102.2
199.9
40.2
53
78

)

Length
(m)
34

10
6.5
6.6
4.3
6.8
10.1
28.4
71.4
15.5
6.9

37
6.6
0.5
8.8
8.5
78.6

37
6.6
0.5
8.8
8.5
78.6

8
7.5
6.7

Grade
(g/t Gold)

3.75
1.49
1.26
1.17
1.55
1.12
0.62
1.66
0.99
2.06
1.15
0.82
1.22
5.33
9.95
9.64
1.09
0.82
1.22
5.33
9.95
9.64
1.09
0.55
1.49
1.24

Target

Volcanic Hosted Zone
Volcanics Faulted off at 119m
Sediment Hosted Zone
Volcanic Hosted Zone
Lower Volcanic Hosted Zone
Lost Hole in Fault Zone
Sediment Hosted Zone
Volcanic Hosted Zone
Sediment Hosted Zone
Volcanic Hosted Zone

Sediment Hosted Zone

Volcanic Hosted Zone

"

Sediment hosted Zone

Volcanic hosted Zone

Upper sediment-hosted zone

"

"
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119.3 1332 14 0.48 )
1429 147.8 49 1.06 "
179.5 188.1 8.6 0.55 Main volcanic zone
189.4 200 10.6 0.54 "
285.3 2954  10.1 0.57 "
331.7 361 29.3 0.6 "
3733  379.2 5.9 0.6 "
MK-07-20 22.7 37.2 14.5 0.42 Upper sediment-hosted zone
42.1 59.1 17.1 1.07 "
70.7 89 18.3 0.67 "
127.1  185.1 58 1.19
127.1  130.6 3.5 7.33 Upper sediment-hosted zone
147.8 154.2 6.4 2.69 Main volcanic zone
190.1 195.1 5 0.75 Lower sediment zone
196  210.6 14.6 0.81 "
MK-07-21 4.6 10.9 6.3 2.43 New Upper plate zone
4.6 6.6 2 6.19 )
24.6 36.6 12 0.38 Upper sediment-hosted zone
57.1 61.9 49 1.18 "
135 151 16 1.08 Main volcanic zone
165.5 178.1 12.6 0.71 "
185 1984 134 0.54 "
253.6 281.1 275 0.61 "
MK-07-22 67.4 73.5 6.1 2.35 Sediment hosted
79.6 111.8 322 0.75
142.8 145.1 24 2.94
151.7 154.8 3.2 1.23
3103 3632 529 0.60 Volcanic hosted
MK-07-23 75.7 79.0 3.3 3.61 Sediment hosted "
101.1 104.2 3.1 2.00 )
1264 1555  29.1 0.65 !
164.1 170.8 6.7 0.75 Volcanic hosted
187.8 251.2 634 0.78 !
MK-07-24 146.60 14995 33 1.36 Sediment hosted
154.00 158.90 4.9 0.96 ;
183.36 206.01 22.7 0.49
MK-07-25 14.6 20.5 5.9 0.65 Upper Plate
2333  237.1 3.9 0.74 Intrusives
2953 3034 8.1 0.47 Intrusives

(Intercepts calculated using 0.25g/t gold cut-off, only intercepts with grater than 5 gram-meters included)
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The ongoing work has expanded the gold mineralization on the Livengood project and formed the foundation for the
initial resource study which will begin near the end of calendar 2007, at which time it is anticipated that all the drilling
results from the 2007 drilling program (which continued through October) will have been received.

There is no significant physical plant or equipment at Livengood. The Livengood property is without known
reserves, and the Company s exploration programs at Livengood are exploratory in nature.

Chisna

The Chisna property consists of approximately 998 Alaska State mining claims (approximately 29,411 hectares)
located in the Chitina Recording District in the eastern Alaska Range and owned 100% by the Company. The
copper-gold-silver mineralization on the Chisna project is hosted in volcanic and intrusive rocks. A number of the
target areas have associated historic placer gold deposits although the area has had only very limited past surface
exploration for its hard rock potential.

During the 2006 field season, the Company carried out a reconnaissance scale geochemical sampling program.
Reconnaissance scale geochemical sampling from a number of highly altered zones has defined a large open-ended
target area in the main, or northwest, part of the Chisna claim block, covering approximately 25 square kilometres,
within which anomalous copper, gold and silver values occur. A total of 73 rock samples collected from this area
averaged 0.19% copper, 0.33 g/t gold and 2.8 g/t silver, with 21 of these samples exceeding 200 ppm copper and
averaging 0.6% copper, 1.06 g/t gold and 8.2 g/t silver. The range of the 21 samples was from 3ppm to 3.7% copper
and 2 ppb to 12.2 g/t gold, with high values of 3.7% copper, 0.03g/t gold and 46.7 g/t silver and 0.75% copper, 12.2
g/t gold and 6.5 g/t silver.

The average values from all of the soil samples taken on the project by the Company (87 samples covering three areas
approximately 3.5 kilometres apart) equalled 230 ppm copper, 31 ppb gold and 0.5 ppm silver, with a range of from
31 to 1,955 ppm copper, 2 to 255 ppb gold and 0.1 to 2.4 ppm silver. Regional silt sampling results from 90 samples
covering a much larger area along the mineralized trend returned average values of 182 ppm copper, 20 ppb gold, 0.4
ppm silver and 253 ppm zinc, with a range of from 43 to 804 ppm copper, 2 to 145 ppb gold, 0.1 to 2.5ppm silver and
66 to 6,850 ppm zinc. Preliminary reconnaissance scale geologic work indicates the copper-gold-silver mineralization
at the Chisna pro