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The following discussion and analysis of the results of operations and financial condition (“ MD&A”) for Valley High
Ventures Ltd. (“ the Company”’) should be read in conjunction with the Company’ s Management’ s Discussion and Analysis
of Operating Results, the unaudited interim financial statements and the accompanying notes for the nine month period
ended July 31, 2006 and the audited financial statements for the year ended October 31, 2005.

The financial information in this MD&A is derived from the Company’s consolidated financial statements prepared in
accordance with Canadian generally accepted accounting principles. This MD&A may contain forward looking statements
based on assumptions and judgments of management regarding events or results that may prove to be inaccurate as a result
of exploration or other risk factors beyond its control. Actual results may differ materially from the expected results.

DATE OF REPORT : September 22, 2006

OVERAL L PERFORMANCE

Valley High Ventures Ltd. (the “Company”) was incorporated on August 11, 1980 under the laws of the Province of British
Columbia. The Company is pursuing opportunities in the exploration of mineral and natural resource properties and is
considered to be in the devel opment stage.

The Company is areporting issuer in British Columbia and Alberta and its shares are listed on the TSX Venture Exchange
under the symbol VHV.

The Company is in the process of acquiring and exploring its mineral properties and has not yet determined whether the
properties contain ore reserves that are economically recoverable. The recoverability of the amounts shown for mineral
properties and related deferred exploration costs are dependent upon the existence of economically recoverable reserves, the
ability of the Company to obtain necessary financing to complete the development of those reserves and upon future
profitable production.

Mineral Properties

Yemen Properties

During fiscal 2004, pursuant to the acquisition of an exploration license that provided the Company with the rights to
prospect for all minerals other than hydrocarbons in an area located in west central Yemen, the Company issued 200,000
common shares valued at $48,000. The Company has agreed to pay afinder’s fee of 20,000 common shares.

In August of 2005, the Company agreed to renew the exploration license for a period of two years expiring August 2007.
During the period ended January 31, 2006, the Company obtained a prospecting permit expiring August, 2006 and paid
US$25,000 pursuant to the prospecting permit and exploration license.

British Columbia Property

The Company entered into purchase agreements for the following mining claims which are located in the Mount Polley area
of the Cariboo Mining division of central British Columbia:
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Nordik claims

The Company acquired a 100% interest in the Nordik mineral claims in consideration for the issuance of 666,666 common
shares valued a $153,333. The vendors retained a 2% net smelter returns royalty (“NSR”) on the claims, with a buyout of
$500,000 for each one-half percent.

Calmclaims

The Company acquired a 100% interest in the Calm mineral claims in consideration for the issuance of 333,333 common
shares valued at $76,667 and a cash payment of $25,000. The vendors retained a 2% NSR on the claims, with a buyout of
$500,000 for each one-half percent.

Pay, Aand OCT claims

The Company acquired a 100% interest in the Pay, A and OCT mineral claims in consideration for the issuance of 733,334
common shares valued at $168,666. The vendors retained a 2% NSR on the claims, with a buyout of $500,000 for each one-
half percent.

Lloyd claims

The Company acquired a 90% interest in the Lloyd mineral claimsin consideration for the issuance of 1,020,000 common
shares valued at $234,600. The company also acquired 1.5% NSR on 100% of certain of the Lloyd claimsin consideration for
theissuance of 180,000 common shares valued at $41,400.

During the period ended July 31, 2006, the company started initial exploration on its Lloyd and Nordik properties. The
properties adjoin and partly enclose Mt. Polley Mining Corporation’s claims on which several new deposits have been
located in recent years. Mt. Polley Mining Corporation isawholly owned subsidiary of Imperial Metals Corp. The exploration
consisting of 65 kilometers of induced polarization and magnetic surveys, isin part designed to examine known copper-gold
mineralization at the Boundary Zone which was partly drilled in the past and straddles the common boundary between the
Company’s properties and Mt. Polley Mining Corporation’s claims.

Also, subsequent to the period ended July 31, 2006, the Company added two mineral properties to its holdings around the
Mount Polley Minein the Cariboo.

The Buc Property consists of 235.906 hectares adjoining the company’s Nordik claims. The property has been acquired by a
oneyear option with payments of $10,000 and 50,000 shares.

The Dome property covers 66.942 hectares and adjoins the company’s October claims to the northwest. It was acquired
under a four year option by payment of $10,000 and 270,000 shares spread over four years. Previous work on the property
was carried out by Dome Exploration (Canada) Ltd.

The company isin the process of establishing grid systems over the above properties and the adjoining Nordik and October
claimsin preparation for exploration consisting of geophysical surveys.
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SELECTED ANNUAL INFOMATION

The following financial dita, which has been prepared in accordance with Canadian generally accepted accounting
principles, is derived from the Company’ s audited financial statementsfor the year ended October 31, 2005, 2004 and 2003.

2005 2004 2003
$ $ $
Total Revenues Nil Nil Nil
Net loss for the period 383,456 162,619 87,063
Basic and diluted | oss per shares (0.05) 0.04) (0.02
Total Assets 871,073 243279 129,380
Total long term liabilities Nil Nil Nil
Cash dividend Nil Nil Nil

The preparation of financial statements in accordance with Canadian generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amount of assets and liabilities and the disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amount of revenues and expenses
during the year. Actual results could differ from these estimates.

RESULTS OF OPERATIONS

During the period ended July 31, 2006, the Company recorded a loss of $212,018 or $0.02 diluted loss per share, compared to
$134,860 or $0.02 diluted per share for the same period | ast year.

For the nine months ended July 31, 2006 expenses increased by $77,158t0 $212,018 from $134,860. Consulting fees of $33,500
(2005-$Nil) and professional fees of $14,159 (2005-$12,417) increased for the nine months period of 2006. The Company
completed afinancing, which in turn has caused the Company to incurred greater consulting and legal fees.

Management fees of $67,500 (2005-$67,500) were paid or accrued to a company controlled by the President of the Company.
Also, the Company incurred similar levels of expenses rent and office of $23433 (2006-$23,108), accrued administrative
expenses of $13,500 (2006-$13,500) and regulatory , transfer agent and filing fess of $14,476 (2005-$17,600).

Cash at July 31, 2006 was $69,828 compared to $24,144 for the year ended October 31, 2005.

SUMMARY OF QUARTERLY REPORTS

Results for the three most recent quarters ending with the last quarter for the sx months period ended July 31, 2006:

Three Months Ended
Jduly 31, April 30, January 31, October 31,
2006 2006 2006 2005
$ $ $ $
Revenue Nil Nil Nil Nil
Net earnings (10ss) (60,315) (89,815) (61,888) (237,496)

Basic and diluted per shares (0.01) (0.00) (0.01) (0.03)
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Three Months Ended
July 31, April 30, January 31, October 31,
2005 2005 2005 2004
$ $ $ $
Revenue Nil Nil Nil Nil
Net earnings (loss) (62,131) (53,870) (29,959) (47,719)
Basic and diluted per shares (0.01) (0.02 (0.01) (0.01

LIQUIDITY AND CAPITAL RESOURCES

The accompanying financial statements have been prepared in accordance with Canadian generally accepted accounting
principles with the assumption that the Company will be able to realize its assets and discharge its liabilities in the normal
course of business rather than through a process of forced liquidation. Continued operations of the Company are dependent
on the Company's ability to receive continued financial support, complete public equity financing, or generate profitable
operationsin the future.

During the period ended July 31, 2006, the Company issued 1,927,388 non flow-through and 571,888 flow-through shares for
gross proceeds of $1,124,674. The Company paid finders' fees of $65,528 in conjunction with this share issuance.

At July 31, 2006, the Company had cash and cash equivalents of $69,828 and aworking capital of $35,022.

TRANSACTIONSWITH RELATED PARTIES

The Company entered into the following transactions with related parties:

a) Paid or accrued management fees of $67,500 (2005 - $67,500) to a company controlled by adirector.

b)  Paid or accrued administrative expenses of $13,500 (2005 - $13,500) to arelative of adirector.

c) Paidor accrued rent and office expenses of $18,000 (2005 - $18,000) to a company controlled by adirector.

d) Paidgeological consulting fees of $103,621 (2005 - $Nil) to acompany controlled by a director of the Company.

CHANGESIN ACCOUNTING POLICIESINCLUDING INITIAL ADOPTION

Flow-through shares

Canadian tax legislation permits a company to issue flow-through shares whereby the deduction for tax purposes relating to
qualified resource expenditures is claimed by the investors rather than the Company. Recording these expenditures for
accounting purposes gives rise to taxable temporary differences. When flowthrough expenditures are renounced, a portion
of the future income tax assets that were not recognized in previous years, due to the recording of avaluation allowance, will
be recognized as arecovery of income taxes in the statement of operations.
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FINANCIAL INSTRUMENTS

The Company's financial instruments consist of cash, receivables, deposits, accounts payable and accrued liabilities and
amounts due to related parties. Unless otherwise noted, it is management's opinion that the Company is not exposed to
significant interest, currency or credit risks arising from these financial instruments. The fair value of these financial
instruments approximates their carrying values, unlessotherwise noted.

INVESTOR RELATIONS

On June 7, 2006, the Company announced that it has entered into an agreement with Astra Communications Ltd ("Astra")
speciaizing in corporate finance and communications, to act as the Company’s investor relations representative. Astrawill
receive amonthly retainer of $5,000 for theinitial period of 6 months.

SUBSEQUENT EVENTS

Subsequent to the period, the Company issued 2,200,000 common shares for the net proceeds of $660,000 pursuant to the
exercise of share purchase warrants expiring on August 26, 2006.

Subsequent to the period, the Company granted 600,000 incentive stock options to certain employees, directors and

consultants, exercisable at $0.55 per share. The options are exercisable for a period of five years from the date of grant in
accordance with the terms of the company's plan. The grant is subject to the policies of the TSX Venture Exchange.

OUSTANDING SHARES

A's at September 22, 2006, the Company had the following securities issued and outstanding:

Common shares 14,070,868
Stock options 500,000
Fully diluted 14,570,868

DIRECTORSAND OFFICERES

Kathrine MacDonald Director, President & Chief Executive Officer

Patrice Nazareno Director
Chad Ulansky Director
David Bailey Director

OTHER REQUIREMENTS

Additional disclosure of the Company’stechnical reports, material change reports, news release and other information can be
obtained on SEDAR at www.sedar.com.

On Behalf of the Board,
VALLEY HIGH VENTURESLTD.

“ Kathrine MacDonald”

Kathrine MacDonald
Chief Executive Officer



