VICTORY RESOURCES CORPORATION
FORM 51-102F1
MANAGEMENT DISCUSSION AND ANALYSIS
For The Period Ended November 30, 2011

The following management discussion and analysispgred as of January 29, 2012 should be readhtemgetith the
unaudited consolidated financial statements andtael notes attached thereto (the “financial statesie which are
prepared in accordance with International FinanBlaporting Standards (“IFRS”) and in accordanceh wiitternational
Accounting Standard 34 (“IAS34") — Interim Finarci@eporting. All amounts are stated in Canadianlagel unless
otherwise indicated.

The reader should also refer to the annual auditexhcial statements for the years ended Febru8ry2R11, and the
Management Discussion and Analysis for those ye&tatements in this report that are not historfaats are forward-
looking statements involving known and unknown sisknd uncertainties, which could cause actual tedol vary
considerably from these statements. Readers ati®ead not to put undue reliance on forward-logkétatements.

Additional information related to Victory Resourc€orporation (the “Company”) is available for viemn SEDAR at
www.sedar.com

DESCRIPTION OF THE BUSINESS

Victory Resources Corporation “the Company” is dlmly traded junior mineral exploration company oge shares are
traded on the TSX Venture Exchange (“TSX-V"). T@empany is engaged in the exploration of its mihpraperties,
located in British Columbia, Canada and its newoReh Property located in Sinaloa, Mexico. The Canmypis in the
development stage in respect of its exploratioiviiets, and has no significant revenues.

Victory Resources Corporation and its wholly owsetbsidiaries, Victory Resources Corporation U.hd ¥icRes Mining
Mexico S.A. de C.V., are referred to herein coliesly as “the Company”, “our”, or “we”.

The Company was incorporated in British ColumbiaFefruary 8, 1984. On February 28, 2005, the Cognphanged its
name to Victory Resources Corporation.

At January 29, 2012, the Company has two wholly-edvaubsidiaries, Victory Resources Corporation Al,Sncorporated
under the laws of Arizona, U.S.A. in August 20106¢da/icRes Mining Mexico S.A. de C.V., incorporataader the laws of
Sonora, Mexico in April 2010.

The Company is in the process of exploring and lbgueg its mineral properties and has not yet deieed whether the
properties contain ore reserves that are econdmiocatoverable. The recoverability of the amourtteven for mineral
properties interests is dependent upon the existeficeconomically recoverable reserves, the abditghe Company to
obtain necessary financing to fund property commeitta and to complete the development of those weseand upon
achieving future profitable production.

MINERAL EXPLORATION PROPERTIES

The Reforma Mine Project

On March 4, 2010 the Company executed a formaleageat (the “Reforma Agreement”) whereby it has bgemted an
option to acquire a 70% undivided interest in thefdRma Mine property, Sinaloa, Mexico. Approval the Reforma
agreement was received from the TSX Venture ExchamgMay 20, 2010

In order to earn its 70% interest, the Compangdgiired to pay to the Owners US$300,000 (US$50106ays after TSX
approval, US$50,000 due November 2010, and US$00@JQe on May 20, 2011 and 2012 (paid $100,000 6¥1}), issue

a total of 14,000,000 common shares:2,000,000€®s21 days after TSX approval and 6,000,000 drefore each of 12th
(issued) and 24th month thereafter, and conduck \worgrams aggregating US$2,500,000 (US$500,00May 20, 2011

incurred), an additional US$1,000,000 by May 20120and an additional US$1,000,000 by May 20, 20T8g shares
issued to the Owners in the second and third ties¢h2,000,000 shares) will be pooled voluntarilthvit,500,000 shares
released 12 months after TSX approval and 1,500:@@@ased every six months thereafter.
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Upon the completion of earn-in by the Company,ghgies have agreed to form a joint venture (th® & the purpose of
the further development and exploitation of the perty with the Owner to retain a carried interest the first
US$15,000,000 of JV expenditures. Thereafter, tirtigs will fund their further participation in th®/ in accordance with
their 30/70 respective interest and will be subjecttandard penalties.

About the property

The Reforma property formerly owned and operatethdystrias Pefioles S.A.B. de C.V. (“Pefioles”)Maxico is a 6,987
hectare land package, located within the eastertiopoof Sinaloa State, Mexico, in the Choix Minimgstrict. This land
package includes the formerly producing Reformadviis well as prospective mineralized zones hosyethd Reforma
property. The Company has now received an indepgnidational Instrument 43-101 (“NI 43-101") techaliceport by
Ruben Verzosa on the Reforma property which addsessd clarifies certain issues relating to theoRe#& Property.

In its press release of March 4, 2010 the Compaferenced reserve estimates for the Reforma propeatie by Pefioles. It
was also stated that past exploration conductdeldiiples resulted in the delineation of the “El Ghepmineral zone which
contained a reported mineral reserve. The Compamgss release of April 8, 2010 again made referdaca mineral

reserve at the Reforma Mine; this was repeatedd@rCompany’s press release of June 15, 2010. Aratiresource was also
identified as existing in the Reforma South minerahe, and historical reserves identified at El [iita were also re-
classified as mineral resources. The Company’s mel@pendent report did not verify any of the his@lly reported

resource/reserve estimates under the guidelineblissted by NI 43-101. As the previously disclossdimates are not
supported by the Report, the Company retracts thstimates; however, the Report will be updatedraswhen required by
NI 43-101.

Pefioles, the former owner and operator of the Redquroperty, reported that during the 1968 to 1@&@uction period a
total of 1,800,000 tonnes of ore was mined and ggeed at an average grade of 91.62 g/t Ag, 1.90%94.B4% Zn, and
0.63% Cu. . Please note that the tonnage repastetia historic nature and cannot be relied updit confirmed through a
proper work program by the company. No other prtidnds recorded after that date as the mine wasdtwn due to labor
unrest coupled with deteriorating metal prices.

The Reforma property area borders two significaimtenal deposits (the Bahuerachi and the Santo Tpras Bahuerachi
property (which was formally owned by Tyler Resources) wagscpased in 2008 by Jinchuan Group China for
approximately USD$216 million. The Santo Tomas igsoaphyry mineral deposit south of the Reforma propthrough
which Bateman Engineering Prefeasibility (2003 répmeported to contain a mineral resource of s@®@ million tonnes
grading 0.363 % Cu (plus gold and silver creditsjhie north zone and some 350 million tonnes gpdiB09 % Cu (plus
gold and silver credits) in the south zone.

The Company does not have any current mineraluresoor mineral reserve estimates for the Refornogpgrty and all
previously disclosed resource or reserve estimiatethe Reforma property, whether contained in efisijated materials,
information accessible on the internet or in infatimn which has been otherwise made publicly akéglaare historical in
nature and should not be relied upon until veried supported by an independent National Instri@f101 compliant
technical report.

The Company arranged for the preparation of armtgutgeological 43-101 report by an independend thérty, Mr. Ruben

Verzosa, P. Eng. (a Qualified Person (“QP”) asruzfiby National Instrument Policy 43-101). Mr. Masa has over 40
years of industry experience and mobilized to tieéoRna property on July 28, 2010. The new repostleen received and
may currently be viewed omww.sedar.com

In Q2-2011 the company mobilized a geological coewits optioned Reforma Mine property located inaBa, Mexico.

The property zone review of the Reforma mine dkeforma South, and EI Chapote will result in recandations for

future start up production. The company is als@agdel to announce it is in negotiations to purclzasgll to facilitate its

future production requirement. Currently the compemegotiating on four processing mills rangingize from 250 tonnes
per day to 1,000 tonnes per day.
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Currently a work program is underway on the Refopr@perty with a crew assessing the historic unaengd workings of
the Reforma Mine and the Reforma South mineral Zona detailed comprehensive sampling progrannefstructures and
mineralized areas. The workings of the El Chapateeralized zone are being remapped preparatoriya@stablishment of
a base map to determine an area for Electronic Btag(EM), Induced Polarization (IP), and geologmarveys.

The Company commissioned an independent Natiorstument 43-101 (“NI 43-101") technical report fravir. Ruben

Verzosa on the Reforma property which addressesctarifies certain issues relating to the Refornraperty. The

Company’s new independent report did not verify afiythe historically reported resource/reservenasties under the
guidelines established by NI 43-101. As the presipulisclosed estimates are not supported by thmiRethe Company
retracts those estimates; however, the Reporbeillpdated as and when required by NI 43-101.

Roads are being upgraded, as well, equipment iggh@irchased in preparation for further develoghg known mineral
zones identified by Pefioles, the former Owner apdrétor.

The Company has learned that a major highway isently being built to connect Chihuahua City to thert of
Topolombapo. This major road will pass right throupe borders of the Reforma property and will gyeanhance the
accessibility to the whole area. This road is etgubto be completed by late 2011.

Management strategy is to continue the developmiemtineral zones in preparation for production lo@ Reforma property
and to continue to develop/explore other targetsttan property. The geological setting found at Beforma area is
analogous in Porphyry, Skarn, Breccia and Mant@-typneralization similar to those found at the Qeaadistrict located
in Sonora Mexico, the location of one of largestpit copper mines in the world. The Company piticeed to implement
a work program as recommended by its geologicahtea

Geophysical crews have been retained for an Elédtagnetic (EM) Geophysical survey and drill holes/é been spotted
for a planned drill program expected to commenceGen-Chemical survey completed with' stage drilling to test
extensions pending.

Ruben Verzosa, P. Eng., a Qualified Person (QP) dgfined by National Instrument Policy 43-101, is reponsible for
the technical information included herein.

Toni Property, Nicola Division, British Columbia

As part of the Company'’s reactivation process teaade from the NEX board to the TSX-V in 2005, @@mpany entered
into a Property Option and Joint Operation Agreeimerearn an initial 50% interest in the Toni prapdocated in the
Nicola Mining Division, British Columbia with an d¢ipn to acquire up to a 70% interest (amended @4 @uring the year
ended February 28, 2007).

During the year ended February 28, 20@Fe Company exercised the option and earned a lf@¥est in the mineral
property free and clear of all charges, encumbmarara claims. As consideration the Company paid,G&®, issued
300,000 common shares and incurred $250,000+ iukative exploration expenditures during the yeardesl February 28,
2006 and 2007. The agreement is subject to a 2%nmater return royalty.

During the year ended February 29, 20@Be Company acquired a 100% owned mineral propEmtyiguous to the Toni
project (formerly Au/Wen) totalling 3,870Ha for ¢tasonsideration of $6,038.

During the year ended February 28, 2068 Company acquired an additional 665 Ha of nainelaims in the Nicola
Mining Division adjacent to our exiting holdingsrftotal consideration of $20,000; the Company asquired, through
staking, an additional 28,481Ha at a cost of $14.,56

During the year February 28, 201ie Company amalgamated fifteen Toni Property naingaims and abandoned twenty-
three claims. The Company currently holds in getashding a total of 21,870Hectares (Ha) over 60ndavhich make up
the Toni Property.
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The Spring/Summer 2010 exploration program on then\lirospect of the Toni property included diamonitlirty to
determine the extent of the Adit Mineral Zone whieas discovered in a 2008 Victory Resources Cotmoraiamond drill
program. The Adit Mineral Zone is a gold-copperreaquartz vein which is up to seven metres wideé was delineated
by four short diamond drill holes for 20 metresrgjcstrike and 50 metres to depth. The mineral I@@en on strike and to
depth. In addition, the FY-2011 drill program geads to confirm and expand the results of a 19@éndnd drill program
completed by George Resource Company in which luplk W96-1 intersected a 6.55 metre gold-copparibg quartz vein
mineralized zone located 50 metres southeast aradlglang the Adit Mineral Zone. The mineralizedérsection reportedly
assayed 16.578 gm/t Au, 12.901 gm/t Ag and 0.75%w@th a higher grade section averaging 28.426 @m/t18.185 gm/t
Ag and 0.98% Cu over 3.81 metres.

The Company completed the diamond drilling of siels totaling 713 metres on the Wen prospect offthv@ property and
has received the assay results from the sample¢idrseof the holes completed as detailed below.

The 2010 diamond drill program was to test the resitsn of the W96-1 mineralized quartz vein andétednine the extent
of the Adit Zone. Drill holes 10-1, 10-2, 10-3, ah@t5 were spotted to test the localized extensfdhe Adit Zone within a
close proximity to the 2008 mineralized interseasioDrill hole 10-4 was spotted to test the W96itaralized quartz vein

higher in the section and the Adit Zone 30 meteest of Adit#1. Drill hole 10-6 was spotted to tdst Adit Zone 80 metres
east of Adit#1. The more significant intersectiansl assays are as follows.

Drill Hole Azimuth Dip Intercept From To Au Cu
Number m m m ppb %
10-2 035 -70 0.80 83.40 84.10 19.30 0.04
10-3 062 -55 0.91 99.21 100.13 48.50 0.31
10-4 020 -45 3.66 70.10 73.76 108.23 0.94
Including 1.22 70.10 71.32 240.50 1.88
10-5 -90 9.10 18.60 27.70 158.99 2.14
Including 3.10 18.60 21.60 62.00 3.17
Including 0.60 22.90 23.50 313.70 5.98
10-6 0 -55 1.80 22.90 24.70 412.20 0.51

Drill hole 10-1 and 10-4 did not provide any indioca of the W96-1 mineralized zone which probabtes form a shoot
with an unknown rake within the vein as Verley (Ip8oncluded.

Based on the results of the summer 2010 drill Eogrthe localized Adit#1 zone is indicated to edtéor a strike length of
110 metres with variable widths and copper valdés most significant widths and values are to tkstvas indicated in
drill hole 10-5 with an intercept of a 9.1 metr®.@5 foot) mineralized zone (estimated true widttl8@ feet) containing
mineral values averaging over 2% Cu, and 160 ppbwith decreasing widths and values to the eastdisated in drill
hole 10-6. However, the easterly trend of the Abiténe is to a northerly trending 150 metre widebMoMetal lon (MMI)
soil anomaly which may indicate a major mineral teolfing structure that could have provided the enalization to the
localized structure of the Adit#1 mineral zone.

The geological structure and results show promisghe Wen Prospect however further development vemd drilling
would be required. The company will seek a Joinhtdee partner to further develop the Wen Propenty at this time the
company will focus on the development of its Refanpnoperty in Mexico.
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0Q1-2012 Exploration “Refreoma” Mexico

The Company has released the results of its fiagtesdrill program designed to explore the southvgggological extension
of the main Reforma complex ore zone. Drill hol®H>001-11 was collared close to a skarn outcroph Mlite same
mineralogy as the main Reforma ore zone compriginge, chalcopyrite and minor amounts of galend sphalerite. The
drill hole intersected an apparent width of 9.6Greeof 127.4 g/t Ag (4.49 ounces Silver), 3.12584Read) and 0.88% Cu

(Copper). The assay results from the other twesate tabulated below.

Hole No. Interval (Mts) Width (Mts)] Au (g/ton)| Ag (gh) Cu% Pb% Zn% Zn results pending
DDH-O01-11 | 0.65t010.25 9.6 0.180b 127/4 0.888 23.1 0.0493
includes 1.1t04.14 3.04 0.371 42.2 1.705 0.72 70.0
4.14t05.70 1.56 0.082 17/8 1.895 0.043 0.0409
6.56 t0 7.20 0.64 0.213 8.8 1.4 0.011 0.0369
DDH-002-11 | 1.40t09.44 8.04 0.177p 15.36 0.879 16.0  0.0362
includes 3.85t0 6.30 2.45 0.287 40.4 2|22 0.038 028b
DDH-O04-11 | 1.37t0 1.70 0.33 0.03p 133 0.714 4169 > 10,000
DDH-O04-11 | 2.55t0 6.27 3.77 0.008 5.75 0.048 0.157 > 10,000
includes 2.5010 3.23 0.78 0.009 109.7 0.033 1.5 10,800
DDH-0O04-11 | 175.44t0 186.11 10.67 0.02 5.25 0/04 028.| 0.2272
includes 175.44 10 178.49 3.05 0.032 5|9 0.015 0.034 0.125
181.53 to 184.58 3.05 0.01 91 0.083 0.038 0.453

Additional drilling is planned to determine themificance and the relationship of the above mineeal intercepts to the
main Reforma ore zone.

The EI Chapote skarn zone 1 km northwest of theR&lfbrma mine is under study for a drill prograncéanmence shortly.

A total of 550 samples from a rock geochemistrygpaon were submitted to the ALS — Chemex laboraitoiyermosillo,
Mexico for a 32- element ICP analysis. The objectf the geochemical survey was to investigatsiptes mineralization
associated with a widespread area of oxidation idiately west of the Reforma mine. Contingent andhalytical results,
the Company envisages a geophysical survey asoavfap to identify possible drill targets.

Mr. Ruben Verzosa, P. Eng., a Qualified Person (QP) Qualified Person (QP) as defined by National ktrument
Policy 43-101, is responsible for the technical infmation included herein.

FINANCING

In Q1-2011 the Company received TSX Venture Exchaaqproval and closed the first tranche of a waykiapital private

placement to qualified investors for gross proceefi$1,445,000. The Private Placement resultedhén issuance of
5,780,000 units at a price of $0.25 per unit; each consists of one common share and one halfnef gshare purchase
warrant. A full warrant entitles the holder to arquone additional share at a price of $0.40 fom#&¥hths expiring on May
17, 2012.

In Q3- 2011 the Company issued 4,045,000 unitsyauntsto a private placement for aggregate procee#4,011,250 at a
price of $0.25 per unit; each unit consists of oammon share and one half of one share purchasamaA full warrant
entitles the holder to acquire one additional sk price of $0.40 for 24-months expiring on ®et028, 2012.

The total of both tranches of the non-brokered gigvplacement resulted in the issuance of 9,825,008 at a price of
$0.25 per unit; each unit consists of one commameshnd one-half of one share purchase warranseslirities issued are
subject to a hold period of four months from clgsin

The Company paid finders' fees of $132,500 in @ashrelated listing and filing fees of $14,475 both tranches of private
placements.
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In YTD-2011 the Company has issued 4,276,557 shawesuant to the exercise of warrants for cash ideretion of
$427,656. The Company received $15,000 for thecesee of warrants in the year ended February 28020ith the
warrants issued in FY-2011.

In Q1-2012, the Company has issued 1,265,000 sharesiant to the exercise of warrants for cash ideration of
$126,500.

In Q3-2012, the Company issued 320,000 shares guirsoi the exercise of warrants for cash consiaeratf $32,000.
Financing shortfall/surplus
At November 30, 2011, the Company had working dtedic$214,174.

INDUSTRY AND ECONOMIC FACTORS AFFECTING COMPANY PER FORMANCE

Victory operates in the Canadian junior resourcgugtry. Within that industry, Victory competes withousands of
companies, many of them significantly larger, forporate resources such as properties, geologixploration and drilling
services; and equity capital. Of particular impacYictory is that it has to compete in this indystith other firms that have
greater resources and more advanced properties.

The availability of equity financing for early-segxploration programs such as ours is a majooifabat will significantly
determine company performance in FY-2012 and beyond

The Company's access to financing is not certath there can be no assurance of continued acceadeuate equity
funding on acceptable terms. Management beliewasih will be able to obtain the capital necessargontinue as a going
concern.

Victory's business model — early-stage exploratidn plainly a high risk business model. Victoryeigposed to considerable
geological risk — the risk that our properties dut host economic mineral reserves — as well asatipeal risk, and
financing risk. This business model requires consueately high-risk equity capital. Victory is rattaon its ability to raise
finances, a continued decrease in the supply ofadla capital due to systematic factors such asraaconomic slow-
down or capital market disruption would materiaitypair our business model.

In addition to the general financing risks commonratl exploration enterprises, the early, unprostage of our property
assets add particular uncertainty as to the likelihof obtaining future financing on acceptablengr

LIQUIDITY, CAPITAL RESOURCES AND COMMITMENTS

Liquidity

Junior resource companies often tend towards litishortfalls, as their major assets are, by dedin, exploration
properties which are long-term and illiquid by natand are not revenue generating

During the period ended November 30, 2011, the Gompfinanced its operations primarily through theereise of
warrants.

The Company continues to seek capital through uarineans including the issuance of equity and/bt.de

Capital Resources

As our exploration-stage properties are not revegeeerating, the Company’s sole source of long-teumding has
traditionally been the issuance of common shanesdsh, primarily through private placements totssticated investors.
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The Company has traditionally supplemented equitginfcing from time to time by obtaining loans fromlated parties.
These are used to provide interim, short-term fiivam to meet day-to-day cash flow needs, on ocoasiod are not
intended to be a long-term source of capital.

Commitments

At November 30, 2011, the Company has the follovgiggpificant commitments:

Mineral Property commitments

In order to meet the terms of its Option agreera@nt earn its 70% interest in the Reforma PropagyGompany must make
the remaining cash and share payments and compbekeprograms as detailed below:

Cash payments Shares to be issued Work Program conitnent
US$50,000 due June 10, 2010 (paid) 2,000,000 shgrésne 10, 2010 (issued) US$500,000 by May 201 20
(spent)

US$50,000 due November 20, 2010 (paid)  6,000,080estby May 20, 2011 (issued)US$1,000,000 by May 20, 2012

US$100,000 due May 20, 2011 (paid) 6,000,000eshiay May 20, 2012 US$1,000,000 by May 20, 2013
US$ 100,000 due May 20, 2012

Management Contracts

On January 1, 2011 the Company entered into a lI@hmmanagement contract with the President of thmgany for
$5,000 per month for management fees and $5,000npeth for project management fees. This contaatbmatically
renewed for an additional one year term on JanLaP@12 as per the signed agreement.

Other

The Company has no capital lease obligations, tipgrieases or any other long-term debt at Nover8e2011.

RELATED PARTY TRANSACTIONS

The remuneration of directors and other membekepfmanagement personnel during the nine monthsdceNdvember 30,
2011 and 2010 are as follows:

Nine months ended November 30, 2011 2010

Salaries and directors fees $ 37,500 $ 46,620
Management fees 45,000 45,000
Stock-based compensation (i) 130,497 95,144
Project management fees 30,000 45,000
Exploration expenses 14,000 86,150
Consulting fees - 9,000

$ 256,997 $ 326,814
(i) Share-based payments are the fair value of optjicansted to key management personnel.

The transactions with related parties were in tbemal course of operations and were measured agxtbeange value,
which represented the amount of consideration bshetl and agreed to by the parties.
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The amounts due from the related party are asvstlo

November 30, February 2¢ March 1,

2011 2011 2010

Due from (to) directors and officers $ 9,00) $ 1,126 $ (77,032)

Due to Sierra Iron Ore (formerly Naina Capital) (i) - (32,386) (15,000)
Due to CBR Capital (i) (40,000) - -

$ (139,100% (31,260)$ (92,032)

(i) Companies controlled by a common director
The Company received $34,597 (2010 - $97,500) frarampany with directors in common for a sale afigopent.

Results of Operations

During the period ended November 30, 2011, the Gampad the following significant transactions:
» expended approximately $343,706 in cash on mipeogerties.
» paid or accrued $21,000 in management and diréatst refer to related parties section for morermftion.
» paid or accrued $73,115 in wages and benefits.
» paid or accrued $104,710 in professional fees.

» recorded $Nil for stock-based compensation forlstiations vested during the period.
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For the period ended November 30, 2011:

The significant increase in net loss Q3-2012 ov@+2Q11 is detailed below:

November 30, November 30, Variance
2011 2010

Amortization $ 28,925 $ 22,947 % 5,978
Management fees 63,000 62,500 500
Wages and benefits 245,205 108,341 136,864
Office, rent and miscellaneous 92,510 165,373 (72,863)
Professional fees 270,634 221,686 48,948
Stock-based compensation 393,905 128,066 265,839
Transfer agent and filing fees 6,574 35,042 (28,468)
Travel and entertainment expenses 56,838 88,011 (31,173)
Investor relations - 32,387 (32,387)
Property investigation 6,820 - 6,820
Expense recovery (53,711) - (53,711)
Total administrative expenses $ 1,110,700 $ 864,353 $ 246,347

*  Amortization of equipment increased by $5,978 inZD32 vs Q3-2011 due to increase in capital assets.
* Wages and benefits increased by $136,864 due tease in number of employees.

» Office, rent and miscellaneous expenses decreas8@2)863 due to decrease in advertising, promptffice and
supplies costs.

» Professional fees increased by $48,948 due tadhsition to IFRS.
» Stock-based compensation increased by $265,83thdkle 102,627 stock options granted in Q2-2012.

» Transfer agent and filing fees decreased by $28,468 investor relations decreased by $32,387 duewer
activities in financing.

» Travel and entertainment expenses decreased byABdue to less travel required in Q3-2012.
» Other variations in expenses in the periods presergflect the variation inherent in normal counperations. We
expect other items to remain at relatively constaneéls, as these primarily reflect recurring ofiersal expenses

that do not vary significantly within a certain ggnof corporate and exploration activity.

SUMMARY OF QUARTERLY RESULTS

(IFRS) (IFRS) (IFRS) (IFRS)
Three Months Three Months Three Months Three Months
Ended Ended Ended Ended
November 30, August 31, May 31, February 28,
2011 2011 2011 2011
Total assets $ 5,744,409 $ 5,612,79% 3,328,665 $ 3,467,053
Working capital (deficiency) (214,174) (303,993) (140,125) 860,
Shareholders’ equity 5,310,847 5,163,521 3,061,621 3,8®,3
Net loss 244,878 147,140 724,241 298,214
Loss per share 0.00 0.00 0.02 0.01
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(IFRS) (IFRS) (IFRS) (IFRS)
Three Months Three Months Three Months Three Months
Ended Ended Ended Ended
November 30, August 31, May 31, February 28,
2010 2010 2010 2010
Total assets $ 3,416,313  $ 3,174,226 $ 2,781,007 $ 1,354,670
Working capital (deficiency) 86274 894,534 1,199,942 (67,246)
Shareholders’ equity 3,269,040 3,108,499 2,641,349 1,158,416
Net loss 272,174 230,356 352,263 702,314
Loss per share 0.01 0.00 0.01 0.04

Significant changes in key financial data duringcél 2011 are due to private placements completeé@1i-2011 and Q3-
2011 and the Reforma property acquisition and aatemt costs as well as exploration expenditurestaleged during the
year ended February 28, 2011.

Key financial data for fiscal 2012 is comparabldisgal 2011.

FINANCIAL AND OTHER INSTRUMENTS

Financial instruments measured at fair value aaesified into one of three levels in the fair vahierarchy according to the
relative reliability of the inputs used to estiméte fair values. The three levels of the fair eahierarchy are:

Level 1 — Unadjusted quoted prices in active markat identical assets or liabilities;

Level 2 — Inputs other than quoted prices thabéservable for the asset or liability either dikgot indirectly;
and

Level 3 — Inputs that are not based on observahl&ehdata.

The Company’s financial instruments consist priatipof cash and term deposits, amounts due reladeies and accounts
payable and accrued liabilities. Management bedigihat the recorded values of all cash and ternogie@mounts due to
related parties and accounts payables and accialgitities approximate their current fair valuescaese of their nature,
credit worthiness, and respective maturity dateslunations. As at November 30, 2011, the Companyly financial
instrument which is measured at fair value on améng basis is cash and term deposits which haen lzlassified as a
“Level 1" financial instrument. Accounts payabledaaccrued liabilities, and amounts due to relatadigs have been
classified as “Level 2” financial instruments.

Foreign exchange risk

Foreign exchange risk is the risk that the fairueabf future cash flows will fluctuate as a resafitchanges in foreign
exchange rates. As at November 30, 2011, the Coymizaexposed to foreign currency risk to the extdwt certain

monetary financial instruments and other assetsl@aneminated in United States dollars and MexicesoB. The Company
is exposed to currency risk arising from fluctuatia foreign exchange rates due to the acquisiiothe Reforma Project.
Many of the costs of the Reforma Project are in fkx Pesos and United States Dollars (USD). Acogiyj changes in

the Peso or USD denominated value of the Canadilardwill impact the Canadian dollar cost of megtiany future

obligations under that project. At November 30, Rathe Company does not believe its overall exposuicurrency risk for
its obligations denominated in Mexican Pesos oDd8ars is significant.

Credit risk
Credit risk is the risk that one party to a finahdnstrument will cause a financial loss for thihey party by failing to
discharge an obligation. The Company’s cash, tezposit and receivables are exposed to credit Tisk. Company reduces

its credit risk on cash and term deposits by patitese instruments with institutions of high ctedbrthiness. Management
believes that the credit risk concentration witkpect to receivables is not significant.
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Interest rate risk

Interest rate risk is the risk that the fair vaturefuture cash flows of a financial instrument ilictuate because of changes
in market interest rates. At November 30, 2011 Gbenpany is not exposed to any significant interat risk.

Liquidity risk

Liquidity risk is the risk that the Company will @vunter difficulty in meeting obligations assocdteith financial liability.
The Company manages liquidity risk by maintainindfisient cash balances to enable settlement ofsaeations on the due
date. Accounts payable and accrued liabilities aneent. The Company addresses its liquidity thioegquity financing
obtained through the sale of common shares aneieise of warrants and options.

Capital management

The Company’s objectives when managing capitat@agafeguard its ability to continue as a goingoson, to pursue the
development of its mineral properties and to mainsaflexible capital structure which optimizes ttast of capital within a
framework of acceptable risk. In the managemeigpital, the Company includes the components aksitdders’ equity.

The Company manages the capital structure and naajastments to it in light of changes in econonvaditions and the
risk characteristics of the underlying assets. Tontain or adjust its capital structure, the Conmyparay issue new shares,
issue new debt, acquire or dispose of assets.

The Company is dependent on the capital markeits asle source of operating capital and the Corysazapital resources
are largely determined by the strength of the jurésource markets and by the status of the Con'pgngjects in relation
to these markets and its ability to compete foegtar support of its projects. The Company is nbject to any externally
imposed capital requirements.

The Company’s overall strategy remains unchangad 2011.

In order to facilitate the management of its cdpitguirements, the Company prepares annual expgadiudgets that are
updated as necessary depending on various fagtohsding successful capital deployment and geniedalstry conditions.
The annual and updated budgets are approved lBoidue of Directors.

The Company currently is not subject to externaliposed capital requirements. There were no chaingés
Company’s approach to capital management.

Accounts receivable and other miscellaneous rebksgaare classified as loans and receivables. @heyneasured at fair
value and changes in fair value are recognizedipeehensive loss. At November 30, 2011, Goodssamndces tax and
harmonized sales tax recoverable and amounts doerlated parties are classified as loans andvadies.

Financial liabilities

measured at face value. Management has deternfinethe face value of financial liabilities appnmetes fair value due to
the expected short-term maturity of the debts.

The Company'’s financial liabilities primarily coitste trade payables owing to both arms’ length esidted parties, and
loans payable. These are unsecured and, excemtingahtrade credit terms, are due on demand.

The Company believes the fair value of its finahbi#bilities approximate their carrying valuesmedrily due to their short-
term nature. There are no quoted market prices fotive markets for any of the financial liabilgi®eld by the Company
and thus fair values were assessed using valusg@miques consistent with generally accepted adtgwy principles. As

the Company does not generate revenue, it intandsduce its financial liabilities by re-financitigrough additional share
issuances.
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CURRENT SHARE DATA

As at January 29, 2012 the Company has 57,539,88imon shares issued and outstanding of which 20008 held in
€SCrow.

The following options to acquire common shareshef€ompany are outstanding at January 29, 2012:

Number of Options Exercise Price Expiry Date
200,000 $0.25 May 17, 2012
2,684,812 $0.20 January 14, 2015
578,000 $0.25 May 17, 2015
552,627 $0.45 February 28, 2014
550,000 $0.45 February 29, 2016
4,565,439

The following warrants to acquire common sharethefCompany are outstanding at January 29, 2012:

Number of Warrants Exercise Price Expiry Date
2,890,000 $ 0.40 May 17, 2012
122,125 $ 0.10 July 20, 2012
2,022,500 $ 0.40 October 28, 2012
97,777 $ 0.10 November 20, 2012
8,495,000 $ 0.10 December 17, 2012
13,627,402

LIST OF DIRECTORS AND OFFICERS

Wally Boguski, President, CEO, director
Laurence Sookochoff, CFO and Director
Paul Lee, Director

Alphonse J. Ruggiero, Director

ADVISORY COMMITTEE

The Company appointed of Mr. R.W. (Bob) Cunningharits Board of Advisors in Q1-2011. Mr. Cunningh&rChairman
of the Board, President/Chief Executive OfficerG#ntury Properties Inc., a Multi-million dollar grerty development and
investment company based in Winnipeg, Manitobaesit®72. He is also President and Chief Executivic€f of
Cunningham Business Interiors Ltd., an office fturé and interior design company which is amongléngest and most
successful in the Prairie Provinces since its faéionain August, 1964. The Company is currentlieimiewing potential
advisory board candidates from Mexico who haverangt knowledge base in regard to our Mexican operah order to
advance the business in a timely manner.

12



VICTORY RESOURCES CORPORATION
MANAGEMENT DISCUSSION AND ANALYSIS
FOR THE PERIOD ENDED NOVEMBER 30, 2011

CHANGE IN ACOUNTING POLICIES

These consolidated interim financial statementduging comparatives, have been prepared in acnoedaith International
Accounting Standards (“IAS”) 34, “Interim Financi®eporting” using accounting policies consistenthwinternational
Financial Reporting Standards (“IFRS”) as issued thg International Accounting Standards Board (‘BAS and

Interpretations issued by the International FinalnRieporting Interpretations Committee (“IFRIC").

The Company’s transition date to IFRS is March@1® The rules for first-time adoption of IFRS aet out in IFRS 1,
“First-time adoption of International Financial Repng Standards”. In preparing the Company’stfisRS financial
statements, these transition rules have been dppliethe amounts previously reported in accordanith Canadian
generally accepted accounting principles (“GAAPHistorical results and balances have been restatddr IFRS. These
consolidated interim financial statements shoulddsd in conjunction with the Company’s 2011 GAAfhaal financial
statements. Certain disclosures that are requirdzt included in annual financial statements preghan accordance with
IFRS are not included in these interim financiatesments nor in the Company’s most current annueARs financial
statements.

These are the Company’s first IFRS condensed ciolaset! interim financial statements for part of plegiod covered by the
first IFRS consolidated annual financial stateméntse presented in accordance with IFRS for ttae gaded February 28,
2012. The accounting policies in the financial esta¢nts Note 3 have been applied in preparing thdersed consolidated
financial statements for the period ended Novend3fer2011 and 2010, the consolidated financial statgs for the year
ended February 28, 2011 and the opening IFRS statienri financial position on March 1, 2010, thedmsition Date".

New standards not yet adopted

In November 2009, the IASB published IFRS 9, “Ficiahinstruments”, which covers the classificataomd measurement of
financial assets as part of its project to repld® 39, “Financial Instruments: Recognition and M@@ment.” In October
2010, the requirements for classifying and meaguiitancial liabilities were added to IFRS 9. Untlas guidance, entities
have the option to recognize financial liabilitiasfair value through earnings. If this optionelgcted, entitles would be
required to reverse the portion of the fair valbarge due to own credit risk out of earnings amwgeize the change in
other comprehensive income. IFRS 9 is effectivetlie Company on January 1, 2013. Early adopsguermitted and the
standard is required to be applied retrospectivélyere will be no significant impact on the Conypapon implementation
of the issued standard.

DISCLOSURE CONTROLS AND PROCEDURES AND INTERNAL CONTROLS

In connection with National Instrument 52-109 (@mate of Disclosure in Issuer's Annual and InterFilings) (“NI 52-
109"), the Chief Executive Officer and Chief Fin&cOfficer of the Company have filed a VentureussBasic Certificate
with respect to the financial information containad the annual audited consolidated financial statets and this
accompanying annual MD&A (together the “Annual ks”).

In contrast to the full certificate under NI 52-1G8e Venture Issuer Basic Certificate does notuithel representations
relating to the establishment and maintenance sélasure controls and procedures and internal cbwotrer financial
reporting, as defined in NI 52-109. For furthefonmation the reader should refer to the Ventustids Basic Certificates
filed by the Company with the Annual Filings on S&B atwww.sedar.com.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

Statements herein that are not historical factsfamnerard-looking statements that are subject t&sriand uncertainties.

Words such as “expects”, “intends”, “may”, “could”should”, “anticipates”, “likely”, “believes” andvords of similar
import also identify forward-looking statements.
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Forward-looking statements are based on currert$ facd analyses and other information that aredoaseforecasts of
future results, estimates of amounts not yet detegnand assumptions of management, including,niotitlimited to,
assumptions regarding the Company’s ability toeraidditional debt and/or equity financing to funpkrations and working
capital requirements and assumptions regardin@tmpany’s mineral properties.

Actual results may differ materially from those mntly anticipated due to a number of factors idilg, but not limited to,
general economic conditions, the geology of mingnalperties, exploration results, commodity mar&enditions, the
Company’s ability to generate sufficient cash fldwmsm operations and financing to support genepairating activities and
capital expansion plans, and laws and regulatioischanges thereto that may affect operations,otimer factors beyond
the reasonable control of the Company.

Additional information on factors that may affelee tbusiness and financial results of the Compamybeafound in filings of
the Company with the British Columbia Securitiesn@assions on www.sedar.com

PRESIDENT'S MESSAGE

The Management team would like to thank the shddehs for their support in the Company’s questdisicovering major
deposits. Management's goal is to pursue diffeogtortunities in order to enhance shareholder valigtory Resources
Corp. executed an agreement (the “Reforma Agre€jnehereby it has been granted an option to acqaiv®% undivided
interest in the Reforma Mine property, Sinaloa, Mex

The Reforma property formally owned and operatedPégioles, of Mexico is a 6,987 hectare land paclkagated within a
regional northwest trending graben structure wiextends through the eastern portion of SinaloaSkéxico in the Choix
Mining District.

Management's strategy and primary focus will bedatinue the development of mineral zones in te®fna property and
to continue to develop/explore other targets onpiteperty. The Company is currently drilling on tReforma property at
various target zones that have been previouslhifiezh Based on all technical information thahi#is gathered, it's working
towards the ultimate goal of defining a resouraetlie property.

Victory Resources Corp. has completed its analgbia 55.4-kilometre geochemical survey on the Rafomine vicinity
including the Reforma South vicinity 1.5 km southttlte Reforma mine and the Chapote copper/gold zasieity 2 km to
the west of the Reforma mine. A total of 554 samfiave been analyzed by ALS Chemex De Mexico S¥erhtory in
Hermosillo. The resulting conclusions have assigtguin point current and future drill targets.

Formerly operated by Pefioles, historical documshésv that between the years 1968 to 1980, the Refonine processed
1.8 million tonnes of complex ore grading an avera§91.62 grams per tonne silver, 1.90 per cead,|&.44 per cent zinc
and 0.63 per cent copper. This recorded produeti@urrent metal prices would be worth over US$604,000.

The current drill program is to investigate geotagiextensions of known mineralized zones as welicainvestigate the

grade of pillars left from previous mining actieis. A surface drill program has also continue$ wie objective of further
testing Reforma Extension zones with the purpossstatblishing a resource.
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