ACME RESOUCES CORP.
MANAGEMENT'S DISCUSSION AND ANALYSIS
FOR THE NINE MONTHS ENDED JUNE 30, 2014

DATE — August 29, 2014

The following Management's Discussion and Analy8idD&A") should be read in conjunction with
ACME Resources Corp.’s ("ACME" or the "Company'tiee “Corporation”) audited financial statements
and the accompanying notes for the year ended 18bpte30, 2013 and the unaudited condensed interim
financial statements for the nine months ended Bhe2014, copies of which are filed on SEDAR
website:www.sedar.com

The Company prepares its financial statements gordance with International Financial Reporting
Standards (“IFRS”) as issued by the Internationakcounting Standards Board. All dollar figures
included herein and in the following discussion amhlysis are quoted in Canadian dollars unless
otherwise stated.

The condensed interim financial statements werpapesl in accordance with International Accounting
Standard (“IAS”) 34, “Interim Financial Reportinglising accounting policies consistent with
International Financial Reporting Standards (“IFIR&S issued by the International Accounting Statslar
Board (“IASB”) and Interpretations issued by theehmational Financial Reporting Interpretations
Committee (“IFRIC"). The accounting policies folled in the condensed interim financial statemerds ar
the same as those applied in the Company’'s moshremnual financial statements for the year ended
September 30, 2013. The condensed interim finastééments should be read in conjunction with the
Company’s annual financial statements for the gealed September 30, 2013.

The financial information in this MD&A is deriveddm the Company’s financial statements prepared in
accordance with IFRS. This MD&A may contain forwdodking statements based on assumptions and
judgements of management regarding events or sehidt may prove to be inaccurate as a resulskf ri
factors beyond its control. Actual results mayaetifinaterially from the expected results.

FORWARD LOOKING STATEMENTS

This MD&A may include certain "forward-looking statents" within the meaning of applicable
Canadian securities legislation. All statementfieotthan statements of historical facts, includedhis
MD&A that address activities, events or developmémat the Corporation expects or anticipates will
may occur in the future, including such things atsife business strategy, competitive strengthslsgoa
expansion and growth of the Company’s businessesrations, plans and other such matters are
forward-looking statements. When used in this MD&#e words "estimate", "plan”, "anticipate”,
"expect’, “intend”, "believe" and similar expreissis are intended to identify forward-looking
statements. These statements involve known andwnkrisks, uncertainties and other factors which
may cause the actual results, performance or aem@nts of the Company to be materially different
from any future results, performance or achievesi@xpressed or implied by such forward-looking
statements. Although the Company has attemptedetttify important factors that could cause actual
results to differ materially, there may be othectéas that cause results not to be as anticipated,
estimated or intended. There can be no assuraratestith statements will prove to be accurate asadct
results and future events could differ materiatlyni those anticipated in such statements. Accolyling
readers should not place undue reliance on forwlarmking statements.
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DESCRIPTION OF THE BUSINESS AND PROPOSED QUALIFYING TRANSACTION

ACME was incorporated under thgusiness Corporations A¢Ontario) on February 27, 2008 and is
classified as a Capital Pool Company as definedPalicy 2.4 of the TSX Venture Exchange
(“Exchange™).

On January 28, 2010, the Company received finaipéx for a prospectus and thereafter began trading
on the TSX Venture Exchange (“TSXV”) (Tier 2) a&£&C under the symbol ACY.P. However, as the
Company did not complete a Qualifying Transactidathiw the necessary timeframe, the Company’s
listing has been transferred to the NEX board ofHaxnge (“NEX"). As a CPC listed on NEX, the
Company continues to be required to comply withoélthe requirements and restrictions in Exchange
Policy 2.4.

On June 25, 2014, the Company terminated the pespgsalifying transaction with Forrester Resources
Corp. The Company will continue to identify and lense businesses and assets with a view of
completing a Qualifying Transaction. Accordinglfet deferred transaction costs associated with the
proposed Qualifying Transaction were expensed duhie nine months ended June 30, 2014 amounting
to $23,752, in aggregate.

On October 21, 2013, the Company entered into amlgamation agreement (the “Agreement”) with
Forrester Resources Corp., a private Yukon precinatals exploration and development corporation
(“Forrester”) operating in Peru and continually éstigating near-term production opportunities wathi
the Americas. Under the terms of the Agreement;ester was to amalgamate (the “Transaction”) with a
new wholly-owned subsidiary of the Company incogted in the Yukon. Pursuant to the terms of the
Transaction, the Company’s shares were to be igsulkdlders of Forrester shares in exchange foofall
the issued and outstanding Forrester shares obasis of 1.5 of the Company’s shares for each one
Forrester share. In addition, Forrester optionsyavas and finder's warrants were to be exchanged f
the Company’s options, warrants and finder's wagamn the same foregoing exchange ratio, with a
corresponding adjustment of the exercise priceashesuch Forrester option and warrant to refleet th
exchange ratio.

It was anticipated that prior to the completiorttaf proposed qualifying transaction, the Companyld/o
have changed its name to "Forrester Resources"Corp.

In addition, under the terms of the Agreement, acaaent non-brokered private placement (the
“Concurrent Financing”) of units of Forrester wasbe completed. The minimum gross proceeds amount
to $500,000 and the maximum proceeds amount td8100 at a price of $0.10 per unit consisting of
one common share of Forrester and one-half of baeespurchase warrant of Forrester, with each whole
warrant entitling the holder to acquire one Foseshare for a period of 36 months at an exercise pf
$0.18 per warrant. On a post Transaction basisiraratcordance with the above mentioned exchange
ratio, the Concurrent Financing will be $0.06667% pait, with each unit consisting of 1.5 of the
Company's shares and 0.75 of the Company’s warrartis each whole warrant entitling the holder to
acquire one of the Company’s shares at a pric® d2%per share for a 36 month period.

During the nine months ended June 30, 2014, Ferresttered into an engagement letter with Euro
Pacific Canada Inc. which modified the arrangemelgvant to the foregoing concurrent financing. The
modified arrangement is described below.

During the nine months ended June 30, 2014, Ferresttered into an engagement letter with Euro
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Pacific Canada Inc. ("Europac" or the "Agent") ionnection with a contemplated best-efforts private
placement of units of Forrester (the "Units") fomimum gross proceeds of $1 million and maximum
gross proceeds of $1.5 million at a price of $@&0Unit (the "Financing").

Each Unit will consist of one Forrester common sh@ach a "Forrester Share") and one-half common
share purchase warrant (each a "Forrester Warramith each whole Forrester Warrant entitling the
holder to purchase one Forrester Share at a piri§@.25 for a period of 36 months (the “Financing”)

The Financing was to be completed concurrently thithproposed qualifying transaction.

The Agent was to receive a cash commission of 6%hefgross proceeds from sales pursuant to the
Financing to subscribers who were to be placechbyAtgent and 1.2% of the gross proceeds from sales
to the subscribers not placed by the Agent as & baaner fee. The Agent was to also receive brsker'
warrants (the "Broker's Warrants"). In the cas&oits sold to subscribers placed by Europac, thenAg
was to receive the Broker's Warrants to purchasenthmber of Units equal to 6% of the total numdifer
Units sold pursuant to the Financing. In the cdse Units sold to subscribers not placed by tigem,

the Agent was to receive a number of the Brokersrahts equal to 1.2% of the number of Units sold
pursuant to the Financing. The Broker's Warrant®we be on the same terms as the Units.

The Transaction was to result in a reverse take-ofzehe Company by Forrester's shareholders aad th
listing of the shares of the resulting issuer anTI®X Venture Exchange (the “TSXV"). The Transactio
was to constitute the qualifying transaction of @e@mpany pursuant to the Policy 2.4 of the TSXV
Corporation Finance Manual.

The Company’s shares are currently halted and thrapga@ny anticipates they will remain halted until
certain documentation can be provided to the TSe@arding the abandoned proposed Transaction.

The above mentioned transactions were subjectesdtisfaction of a number of conditions, including
the completion of the above mentioned private ptead, regulatory approval, and other conditions
customary for a Qualifying Transaction.

On November 21, 2013, Forrester completed a nokebed private placement consisting of 6,093,575
pre Transaction units of Forrester at a price aD&Qoer unit, for total aggregate gross proceeds of
$487,486. Each unit is comprised of one commonesbaorrester and one-half of one common share
purchase warrant, with each warrant exercisabla foeriod of 36 months from the date of issuant® in
one common share at a price of $0.18 per warrdr@.cbmpletion of the foregoing transaction wasanot
condition of closing the Transaction.

A finder’s fee of 6% cash commission and a 6% fited@arrant exercisable for a 12 month period ef th
same terms of the above mentioned units, weretpatigible finders.

The net proceeds raised through the November 283 f@fivate placement, were to be used for expenses
related to the completion of the Transaction anel #ivancement of Forrester’'s mineral property
interests, and general working capital purposes.

During the nine months ended June 30, 2014, Ferrd¢sources Corp. advanced $41,417 to fund
corporate costs relevant the proposed qualifyingsaction and the ongoing costs related to runaing
public company. The advances bear no rate of ist@red have no specified repayment terms.
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INFORMATION ABOUT FORRESTER RESOURCES CORP.

Forrester Resources Corp.'s key asset is the Baag@operty which is located in the Departmeniteof
Libertad, Santiago De Chuca Province, Peru, ineclgeximity to Barrick Gold’s (Barrick) Las Lagunas
Norte and Alto Chicama deposits (Lagunas Norte Altol Chicama) and the Quiruvilca mine formerly
owned by Pan American Silver Corp.’s (Pan Americhn} sold to Southern Peaks Mining L.P.
(Southern Peaks) on June 26, 2012.

The Princesas property is controlled by Vena Ressuttd. (Vena), and Forrester has entered into a
staged agreement to earn up to an 85% interetstThese stages will be met by Forrester meetinigice
minimum exploration expenditures followed by contigle of a feasibility study and construction of a
mine within the time frames outlined. Vena has @ththe property into a Peruvian subsidiary called
Compaiiia Minera Aurifera del Norte S.A.C. into whieorrester will be earning its interest.

LAS PRINCESAS PROJECT ACTIVITIES

Las Princesas is 1,050 hectares in area in La faibdbepartment, Santiago de Chuca Province and is
approximately 140 kilometres by paved road eash@fcoastal city of Truijillo, at an elevation of,6@0
metres. Trujillo is 560km north of Lima on the Pamerican Highway and is served several times per
day by scheduled domestic airlines. The paved toduirivilca and Lagunas Norte comes within 8km
of the property, and final access is by a servieedbt road. Additionally, high voltage power Ime
servicing the two mines cross the southern pathefproperty, and fresh water streams and ponds are
also present. Skilled labour is available locally.

The two concessions that make up the propertyegyistered under the legal names of Las Princeghs an
Reyna. Together they total 1,500ha, however theyli@vother older claims which effectively redube t
property area to 1,050ha.

Forrester has acquired the right to earn up to%% 8ndivided interest in the subject propertiesnfro
Vena. This right is in the form of four optionsetlirst to earn a 51% interest, the second to aarn
additional 10% (total 60%), the third to earn aHer 10% (total 70%) and a fourth to earn the fitiadbo
(total 85%), free and clear of all encumbrances.

The first option will be fulfilled and a 51% intesteearned by:

*paying to Vena US$50,000,

*issuing to Vena that number of common shares ofdster representing 5% of issued and outstanding
shares of Forrester after completion of its 2010gbe placement,

*incurring US$2,000,000 of expenditures on the prop including up to 10,000 m of drilling, on or
before 3 years from the effective date, of which W&s$400,000 of expenditures are to be incurrechen t
property in year 1 after the effective date.

Failure to meet all of these requirements will tesu the forfeiture of all rights and interests tine
property. The effective date of the agreement iseber 13, 2011.

The second option will be fulfilled, and a 60% hei&t earned, by:
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*incurring a further US$5,000,000 in expenditures the property by the end of 6 years from the
effective date.

The third option will be fulfilled, and a 70% intst earned, by:

*completing a feasibility study on the property.

The fourth option will be fulfilled, and an 85% émest earned, by:

*paying for construction costs and building thejpcb to commercial production.
Forrester has no obligation to exercise any aofathe four options.

The Princesas property has been transferred intbhald within, a Peruvian company called Compainiia
Minera Aurifera del Norte S.A.C. Forrester will barning its interest in that company rather thaeady
into the project.

In the event that Forrester exercises the fourttoopit shall be entitled to receive reimbursemfentits
capital expenditures from project revenues in thatributable cash from the operation will be ir th
proportion of 95% to Forrester and 5% to Vena fgedrs. Thereafter, proceeds will be distribute®85
to Forrester and 15% to Vena.

Vena shall have the right to recover administraéi¥penses incurred in respect of the project irfdha
of US$2,500 per month until Forrester has incualgible expenses of US$1,000,000 and US$5,000 per
month thereafter, until the first option is ful&l, unless Forrester chooses not to exercisertifition.

At the time of Forrester’'s agreement to acquirénérest in the 2 concessions they were 100% owged
Vena.

Vena only has the mineral rights to the propertige Burface rights to the project are owned by two
highland communities, Barro Negro and Bandurria.

Forrester has received an additional 12 month eidarfrom Vena Resources Ltd. ("Vena") to satisfy t
first option conditions by December 13, 2015, whigh earn Forrester a 51% interest into Las Priace
The Project is owned by a Peruvian subsidiary ohd/ealled Compania Minera Aurifera del Norte
S.A.C. ("Minera Aurifera"). Pursuant to a miningtiom agreement (the "Option Agreement”), with an
effective date of December 13, 2011 (the "EffeciDegte"), Forrester has the right to acquire upro a
85% interest in the share capital of Minera Ausgfesubject to fulfilling agreed upon work programs
during the four option periods.

For the first option extension, Forrester made gt of C$35,000 to Vena and issued 630,000
Forrester Shares. Forrester will also pay Venadaitianal C$35,000 on or before the date whichixs s
months from the option extension date. The remginérms of the Option Agreement have not been
modified. For a detailed description of the Optibgreement, please see the announcement on October
16, 2013 available on SEDAR at www.sedar.com unleme and on the Company's website at
www.forresterresources.com
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RESULTS OF OPERATIONS AND OVERALL PERFORMANCE

For the nine months ended June 30, 2014, the Companrted a net loss of $46,744 compared to a loss
of $15,296 during the nine months ended June 3D4.2Dhe operating expenses comprised of corporate
development of $nil (2013 - $6,664), consultingsfeé$13,539 (2013- $6,000), professional feesldf7$
(2013 - $4,812) and regulatory and filing fees 6f697 (2013 — ($2,361). In addition, the Company
abandoned its proposed qualifying transaction VAthrester Recourses Company and; accordingly,
expensed all the associated capitalized deferegddction costs during the nine months ended Jone 3
2014 amounting to $23,752, in aggregate.

The foregoing costs incurred by the Company prilpaglate to fees incurred in connection with ruvmi
a public company and the Company’s abandoned gunglifransaction.

Since incorporation, the Company has been acteefiaged in the identification of target compangas f
the purposes of completing a qualifying transaction

During the period ended September 30, 2008, thepaagnissued 1,500,000 common shares at a price of
$0.10 per share for total proceeds of $150,000vreden cash. In accordance with the requiremefts o
the Exchange these common shares are held in estioder the escrow agreement, 10% of the
escrowed common shares will be released from esfmitawing issuance of the Final Exchange Bulletin
by the Exchange as to completion of the Qualifyifrgnsaction as defined by Exchange policies, and
15% will be released every six months following thitial release over a period of thirty six months
unless otherwise permitted by the Exchange.

On October 30, 2009, the Company filed its finalgmectus for which a receipt was issued dated @ctob
30, 2009.

On January 28, 2010, the Company completed itglimitiblic offering (“IPQ”) through its agent Inte
Wealth Securities Limited of 1,351,950 common skidog gross proceeds of $270,390. The Company
paid the agent a cash commission of $27,039 antbeporate finance fee of $10,000, reimbursed the
agent for legal fees and other direct expensesl0f1$0, and issued Agent’s options to acquire up to
135,195 common shares at $0.20 per share exekigatill the close of business on the second
anniversary of the Company'’s listing on the Exclea@i@nuary 28, 2010). The Company also incurred, in
connection with the IPO, professional fees anddiliees of $93,200.

The Company granted stock options to directorsddfiders of the Company to purchase up to 285,194
common shares at a price of $0.20 per share, eabteifor ten years from the date of grant.

As at the date of this report, the Company hagandiing common shares of 2,101,950 and stock aption
of 247,168. There are 750,000 common shares he#sdrow. During 2012, 750,000 common shares
were cancelled from failure to complete a Qualifyifransaction, 38,026 stock options were cancelled,
upon resignation of a member of the Board, and1B8bAgent’s options expired on January 28, 2012.
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SELECT ANNUAL INFORMATION

The following financial data, which has been prepain accordance with IFRS, is derived from the
Company’s audited financial information for the yeaded September 30, 2013 and 2012:

Financial Results 2013 2012
Total revenues Nil Nil
Net loss for the year ($ ,48BB) ($ 178,548)
Basic and diluted net loss per share ($ 1).0 (% 0.13)
Total assets $ 64 $ 33,475
Total long term liabilities Nil Nil

The preparation of financial statements in confoymiith IFRS requires management to make estimates
and assumptions affect the reported amounts ofsaasd liabilities at the date of the financiatetaents
and the reported amounts of revenue and expensiag dine reporting period. Actual results may diffe
from these estimates.

SUMMARY OF QUARTERLY REPORTS

The Company's operating results for each quartdreofears ended September 30, 2013 and 2012 and
the nine months ended June 30, 2014 are summaszidiows:

December 31, March 31, June 30,
2013 2014 2014
Q1 Q2 Q3
Revenue - - -
Net loss ($ 5,085 (% 8,195) ($ 33,464)
Basic and diluted loss per share ($ 0.00) (% 0.006) (% 0.025)
December 31, March 31, June 30, September 30,
2012 2013 2013 2013
Q1 Q2 Q3 Q4
Revenue - - - -
Net loss ($ 3,059 ($ 9,723) ($2,514) ($ 4,192)
Basic and diluted loss per share ($ 0.00) ($ 0.007) ($ 0.001) (8.003)
December 31, March 31, June 30, September 30,
2011 2012 2012 2012
Q1 Q2 Q3 Q4
Revenue - - - -
Net loss (% 5,105) ($ 16,929 (82,982) ($ 123,532)

Basic and diluted loss per share ($ 0.000$ ( 0.01) ($ 0.024) ($ 0.09
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LIQUIDITY

The Company does not currently have any interegiraperty and does not generate revenues from
operations. The Company has been financed to kiadegh equity financing and it expects that it vl
able to do so in the future until it generates damshis from operations.

As of June 30, 2014, the Company had a net workapital deficiency of $76,049 (September 30, 2013
— working capital deficiency of $29,305) and cas$i$mil (September 30, 2013 - $64). The Company’s
cash position is not sufficient to meet short teshligations, and therefore the Company requires
additional funds. Currently, the Company was bdingled by Forrester through interest free loansiwhi
amounted to $41,417, in aggregate, over the ninghrueriod ended June 30, 2014.

As of the date hereof, the Company did not have @mmitments for capital expenditures, and the
Company does not anticipate any such commitmertilsittconsummates a qualifying transaction.

CAPITAL MANAGEMENT

Capital is comprised of the Company’s shareholdegsiity and any debt that it may issue. As at March
31, 2014, the Company’s shareholders’ deficiency $@6,049 (September 30, 2013- deficiency of
$29,305) and it had no outstanding long-term dele Company’s objectives when managing capital are
to maintain financial strength and to protect ity to meet its on-going liabilities, to contiauas a
going concern, to maintain creditworthiness anchéximize returns for shareholders over the longter

The Company'’s sole source of capital has been ftmrissuance of common shares. The net proceeds
raised may only be used (with the exception ofateppermitted uses of funds by a capital pool camgpa

to cover prescribed costs of issuing shares andnigtrative and general expense — see below) ttifge

and evaluate a limited number of assets and busssdsr the purpose of identifying and completing a
Qualifying Transaction. Additional funds may be uiggd to finance the Company's Qualifying
Transaction.

The proceeds raised from the issuance of shartatapy only be used to identify and evaluate asskt
businesses for future investment, with the exceptimt the lesser of 30% of the gross proceeds and
$210,000 may be used to cover prescribed costssefing the common shares, other than Agent
Commissions and fees, and general and adminigiratipense of the Company. These restrictions apply
until completion of a Qualifying Transaction by ti@gompany as defined under the policies of the
Exchange.

As at June 30, 2014, the Company has exceedediriiie There are potential ramifications associated
with exceeding this limit without relief which wile assessed at the discretion of the Exchange.

OFF-BALANCE SHEET ARRANGEMENTS

The Company does not have any off-balance shestggments as at June 30, 2014 or as of the date of
this report.
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TRANSACTIONS WITH RELATED PARTIES

Included in regulatory, filing and transfer agee¢d expense for the nine months ended June 30,i2014
$1,000 (2013- $1,039) paid to a company with a comdirector for transfer agent services. As of l3Be
2014, accounts payable and accrued liabilitiesugeel$nil (September 30, 2013- $1,175) owing to this
related party.

During the nine months ended June 30, 2014, acerfiof the Company was reimbursed at cost for
corporate development costs amounting to $nil (2086 663).

In addition, during the nine months ended June2B@3, consulting fees for corporate management and
administrative services in the amount of $3,0000L80$6,000) were charged by the Chief Executive

Officer of the Company. As of June 30, 2014, acteyrayable and accrued liabilities includes $3,000

(September 30, 2013- $nil) owing to the forgoinigted party.

The amounts due to related party are interestviifeno specified terms of repayment. The amourds a
due to the Chief Executive Officer of the Company.

The Company's key management personnel has therdytand responsibility for planning, directing
and controlling the activities of the Company awoagists of its Directors, Chief Executive Officarda
Chief Financial Officer. Total compensation paidthe Company’s key management personnel during
the nine months ended June 30, 2014 was $3,0008{2p4,000). No share based-payments, post-
employment or other long-term benefits were inalirvéth respect to key management personnel in
respect of the forgoing periods.

FINANCIAL INSTRUMENTS

Financial instruments include cash, accounts payabt accrued liabilities, due to Forrester Ressurc
Corp. and due to related party. The estimatedvire of these financial instruments approximales:t
carrying values because of the short term to nigtofithese instruments. Unless otherwise noteid, it
management’s opinion that the Company is not expesesignificant interest, currency or credit risks
arising from financial instruments. In regards iguidity risk, the Company's approach to managing
liquidity risk is to ensure that it will have suffent liquidity to meet liabilities when due.

The Company currently has current liabilities ob®#49 (September 30, 2013 - $29,369) and current
assets of $nil (September 30, 2013 - $64). Thetwlif the Company to remedy its working capital
deficiency in the amount of $76,049 (September281,3 — working capital deficiency of $29,305) is
dependant on its ability to secure additional ggoiitother financings.

CRITICAL ACCOUNTING ESTIMATES

The financial statements have been prepared irr@asoe with accounting principles generally acogpte
in Canada and form the basis for the following d&ston and analysis of critical accounting policies
estimates. The Company makes estimates and assampiiat affect the reported amounts of assets,
liabilities and expenses and related disclosureanitingent assets and liabilities during the cowfke
preparing these financial statements.

Management has made a number of significant estsrexid valuation assumptions, including the stock
option valuations, going concern assumption, deterincome tax recognition and disclosures of
contingent assets and liabilities at the date effthancial statements. These estimates and asisunspt
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are based on present conditions and managemeatingd course of action as well as assumptions about
future business and economic conditions. Shouldititerlying estimates change, the recorded amounts
could change by a material amount

For a detailed summary of the Company’s signifiGa@ounting policies, the reader is directed toeNbt
of the Notes to the audited Financial Statementgste year ended September 30, 2013 available on
SEDAR atwww.sedar.com

ACCOUNTING AND REPORTING CHANGES

Changes in accounting policies

i) Standards, interpretations and amendments effedte for annual periods beginning on or after
January 1, 2013

IAS 1 — Presentation of ltems of Other Comprehersivzome — Amendments to 1AS 1

The amendment requires that items of other compsite income must be grouped together into two
sections:

» Those that will or may be reclassified into praifi loss
* Those that will not

The Company has adopted the amendment in the padsenof its statement of operations and
comprehensive loss. There was no impact on the @oyp financial statements resulting from the
foregoing change.

IFRS 10 - Consolidated Financial Statements

IFRS replaces the guidance on control and congmitén IAS 27Consolidated and Separate Financial
StatementandSIC-12 Consolidation — Special Purpose Entities.

IFRS 10 defines the principle of control, such thatsame consolidation criteria will applyatib entities.

It lays out three elements of control: 1) power rothee investee; 2) rights teariable returns from
involvement with the investee; and 3) the abilityuse power over thiavestee to affect the amount of
investors’ return. Power is the current abilitydivect theactivities that significantly influence returns.
IFRS 10 also provides guidance on participating protective rights, and brings the notion of fagto”
control within the standard.

IFRS 10 does not have any impact on the Compamasdial position.

IFRS 11 - Joint Arrangements

IFRS 11 replaces IAS 3hterest in Joint Ventureand SIC-13Jointly Controlled Entities.

IFRS 11 defines a joint arrangement as an arrangewligere two or more parties contractually agree to
share control. Joint control exists only when tleeisions about activities that significantly affeboe
returns of an arrangement requiring the unanimousent of the parties sharing control. All parties
joint arrangement must recognize their rights abtigations from the arrangement. The focus is no
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longer on the legal structure of the joint arrangetrbut rather on how the rights and obligatiores ar
shared by the joint arrangement parties. IFRS 1é&goaizes joint arrangements as joint operations or
joint ventures. The standard eliminates the exisfiolicy choice of proportionate consolidation for
jointly controlled entities and requires such éedito be accounted for using the equity method.

As the Company does not have joint arrangemenBSIE1 does not have any impact on its financial
position.

IFRS 12 - Disclosure of Interests in Other Entities

IFRS 12 outlines the disclosure requirements fditiea reporting under IFRS 10 and IFRS 11. The
standard establishes disclosure requirements fotiesnthat have interests in other entities sush a
associates, joint arrangements and unconsolidatectiwed entities. The disclosures are to addiess
nature, risks and financial effects associated with entity’'s interests in other entities. Specific
disclosures include significant judgments and aggioms made in determining control and entity's
involvement with the investees.

IFRS 12 does not have any impact on the Compamasdial position.

IFRS 13 - Fair Value Measurement

IFRS 13 sets out a single IFRS framework for meaguair value and outlines disclosure requirements
about fair value measurement. Its objective is timgo consistency and comparability in fair value
measurements and related disclosures through adfaie hierarchy which categorizes the inputs used
the valuation into three levels. The hierarchy gitlee highest priority to (unadjusted) quoted [ite
active markets for identical assets or liabiliti@sd the lowest priority to unobservable inputs.

ii) Standards, interpretations and amendments effdove for annual periods beginning onor after
January 1, 2014

IAS 36 — Impairment of Assets

In May 2013, the IASB issued limited scope amendm&nlAS 36 applicable on a retrospective basis.
The effect of these amendments is as follows:

* Require disclosure of the recoverable amountnofsset or cash generating unit (“CGU”) when
an impairment loss has been recognized or reversed

» Require detailed disclosure of how the fair vakss cost to dispose has been measured when an
impairment loss has been recognized or reversellidimg the level of the fair value hierarchy for
which the fair value measurement is categorized

The Company does not expect any significant impacits financial statements from the adoption of
these amendments.

iiiy Standard effective for annual periods beginniry on or after January 1, 2015, with earlier
adoption permitted
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IFRS 9 - Financial Instruments

The standard replacéAS 39 Financial Instruments: Recognition and Measwent In July 2013, the
IASB deferred a mandatory effective date for IFRSeénding the finalization of requirements on
impairment, classification and measurement.

Under the standard, a financial asset will be diasglson the basis of the Company’s business mftatel
managing the financial asset and the related oot cash flow characteristics. This asset will be
initially measured at fair value and subsequentBasured at amortized cost or fair value. Gains and
losses on investments in the instruments that ateheld for trading may be presented in other
comprehensive income if so elected at initial rexdtbgn.

With the new standard, entities with financial liaies designated at FVTPL recognize changes & th
fair value due to changes in the liability’s credbk directly in other comprehensive income (OQhere

is no subsequent recycling of the amounts in O@kdit or loss, but accumulated gains or losseg bea
transferred within equity. However, if presentitg thange in fair value attributable to the credk of
the liability in OCI would create an accounting métch in profit or loss, all fair value movements a
recognised in profit or loss.

The Company is in the process of assessing thecinopshe above mentionethndards.

OUTSTANDING SHARES

As of the date of this report, the Company haddiewing outstanding:

. 2,101,950 common shares including 750,000 commareshin escrow

247,168 stock options exercisable at $0.20 pepopéxpiring January 28, 2020
As of the date this report, the Company had 2,34Bfdlly diluted shares outstanding.
During the six months ended March 31, 2013, 384986k options expired without exercise.

RISKS AND UNCERTAINTIES

The Corporation has no active business or assbtr dhan cash, accounts receivable and deferred
transaction costs. The Corporation does not havstary of earnings, nor has it paid any divideads

will not generate earnings or pay dividends untilleast after the Completion of the Qualifying
Transaction. The Corporation has only limited furwish which to identify and evaluate possible
Qualifying Transactions and there can be no assar#mat the Corporation will be able to identify or
complete a suitable Qualifying Transaction.

The Company competes with many Capital Pool Congsatinat are seeking suitable Qualifying
Transactions. In addition, other Capital Pool Conigs may have substantially greater financial and
technical resources than the Company.

Any forward-looking information in this MD&A is basl on the conclusions of management. The
Company cautions that due to risks and uncertainietual events may differ materially from current
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expectations. With respect to the Company's opamati actual events may differ from current

expectations due to economic conditions, new oppdies, changing budget priorities of the company
and other factors.

OTHER MATTERS

Legal proceedings:

There are no ongoing legal proceedings of any kiitthted by the Company or by third parties aggins
the Company.

Contingent liabilities:

At the date of MD&A, management was unaware of angstanding contingent liability relating to the
Company'’s activities.

Disclosure Controls and Procedures

The Chief Executive Officer and Chief Financial iodf (“CFQO”) are responsible for designing internal

controls over financial reporting in order to pr&ireasonable assurance regarding the reliability o
financial reporting and the preparation of the Camps financial statements for external purposes in
accordance with IFRS. The design of the Compangtermal control over financial reporting was

assessed as of the date of this Management Disoussd Analysis.

Based on this assessment, it was determined thi#irceveaknesses existed in internal controls over
financial reporting. As indicative of many smallngpanies, the lack of segregation of duties andt¥ie

risk assessment were identified as areas wherengssa&s existed. The existence of these weaknesses i
to be compensated for by senior management mamitovihich exists. The officers will continue to
monitor very closely all financial activities ofdiCompany and increase the level of supervisidkein
areas. It is important to note that this issue walko require the Company to hire additional siaff
order to provide greater segregation of dutiescé&the increased costs of such hiring could thnetite
Company's financial viability, management has chose disclose the potential risk in its filings and
proceed with increased staffing only when the btelgad work load will enable the action.

The Company has attempted to mitigate these wes&seshrough a combination of extensive and
detailed review by the CFO of the financial repott& integrity and reputation of accounting persin
and candid discussion of those risks with the azatitmittee.

Business Risks

The Company has a limited history of operations lzamlnot yet entered into an agreement in printgple
acquire or complete a qualifying transaction. TheenPany is currently in the process of identifyingla
evaluating opportunities and until such a time tagniters into an agreement to complete a qualifying
transaction, there is no guarantee such a transawotill be completed. External financing, primarily
through the issuance of common shares will be requb fund the Company’s activities. There can be
no assurance that the Company will be able to nladequate financing. The Securities of the Company
should be considered a highly speculative investnigre following risk factors should be given sci
consideration when evaluating an investment incdrtile Company's Securities:
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Dilution: There are a number of outstanding securities areeatents pursuant to which common shares
of the Company may be issued in the future. Thil reisult in further dilution to the Company's
shareholders.

Revenues and Dividendshe Company has no revenues and does not expeavéoany revenues in the

foreseeable future. In the event that the Compamgigtes any meaningful revenues in the future, the
the Company intends to retain its earnings in otddinance further growth. Furthermore, the Conypan

has not paid any dividends in the past and doesxpmct to pay any dividends in the future.

OUTLOOK

The Company's primary focus for the foreseeableirtutwill be completing its identified qualifying
transaction.

DIRECTORS AND OFFICERS

Paul AnkcornPresident, Chief Executive Officer and Director

Brian Cloney Chief Financial Officer, Corporate Secretary and&itor
James M. Pattersobjrector

Harry BurgessDirector

Kees C. Van Winterd)irector

MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANC IAL REPORTING

In connection with Exemption Orders issued in Nokem2007 by each of the securities commissions
across Canada, the Chief Executive Officer (“CE@Rd Chief Financial Officer (“CFQO”) of the
Company will file a Venture Issuer Basic Certifieatith respect to the financial information conéadrin

the unaudited interim financial statements and abdited annual financial statements and respective
accompanying Management’s Discussion and Analysis.

In contrast to the certificate under Multilateraktrument (“MI”) 52-109 (Certification of Discloseiin
Issuer's Annual and Interim Filings), the Ventussuer Basic Certification includes a ‘Note to Reade
stating that the CEO and CFO do not make any reptations relating to the establishment and
maintenance of disclosure controls and procedunsk iaternal control over financial reporting, as
defined in MI 52-109.

OTHER REQUIREMENTS

Additional disclosure of the Company’s material rgpa reports, new release and other information can
be obtained on SEDAR atww.sedar.com



