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GLOSSARY OF TERMS

The following is a glossary of certain defined terms used throughout this Filing Statement. This is not an exhaustive
list of defined terms used in this Filing Statement and additional terms are defined throughout. Terms and
abbreviations used in the financial statements of the Issuer are defined separately and the terms and abbreviations
defined below are not used therein, except where otherwise indicated. Words importing the singular, where the
context requires, include the plural and vice versa, and words importing any gender include all genders.
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“Affiliate”

“Agent”

“Associate”

means Canadian dollars.
means a Company that is affiliated with another Company as described below:

A Company is an “Affiliate” of another Company if:

(a) one of them is the subsidiary of the other, or
(b) each of them is controlled by the same Person.
A Company is “controlled” by a Person if:

(a) voting securities of the Company are held, other than by way of security
only, by or for the benefit of that Person, and

(b) the voting securities, if voted, entitle the Person to elect a majority of the
directors of the Company.

A Person beneficially owns securities that are beneficially owned by:
(a) a Company controlled by that Person, or

(b) an Affiliate of that Person or an Affiliate of any Company controlled by
that Person.

means PI Financial Corp. at its office in Vancouver, British Columbia, the agent
which assisted the Issuer with respect to the sale of Shares in the IPO pursuant to
the terms of the IPO Agency Agreement.

when used to indicate a relationship with a person or company, means:

(a) an issuer of which the person or company beneficially owns or controls,
directly or indirectly, voting securities entitling him to more than 10% of
the voting rights attached to outstanding securities of the issuer;

(b) any partner of the person or company;

(©) any trust or estate in which the person or company has a substantial
beneficial interest or in respect of which a person or company serves as
trustee or in a similar capacity; or

(d) in the case of a person, a relative of that person, including:
@) that person’s spouse or child, or
(i1) any relative of the person or of his spouse who has the same
residence as that person;
but
(e) where the Exchange determines that two persons shall, or shall not, be

deemed to be associates with respect to a Member firm, Member
corporation or holding company of a Member corporation, then such



“Auditor”

“Author”

“BCBCA”

“Board”
b

“Business Day’

“CEO”
“CFO”
“Closing”

“Closing Date”

“Company”

“Completion of the
Qualifying Transaction”

“Control Person”

“CPC”

“CPC Escrow Agreement”

“CPC Escrow Shares”

“CPC Policy”

“Exchange”

determination shall be determinative of their relationships in the
application of Rule D (as defined in applicable Exchange Policies) with
respect to that Member firm, Member corporation or holding company.

means the Issuer’s auditor, Davidson & Company LLP.

Stephen B. Butrenchuk, P.Geol., the Qualified Person, who prepared the
Technical Report.

means the Business Corporations Act (British Columbia).

means the board of directors of the Issuer and the board of directors of the
Resulting Issuer, as applicable.

means a day other than Saturday, Sunday or a statutory holiday in British
Columbia.

means Chief Executive Officer of the Issuer or Resulting Issuer, as applicable.
means Chief Financial Officer of the Issuer or Resulting Issuer, as applicable.
means the closing of the Transaction.

means the date of Closing designated by the Issuer, the Optionor and the Trustee,
which is within two (2) Business Days after receipt of final acceptance from the
Exchange with respect to the Transaction, or on a later date as the Issuer, the
Optionor and the Trustee may mutually agree upon.

unless specifically indicated otherwise, means a corporation, incorporated
association or organization, body corporate, partnership, trust, association or other
entity other than an individual.

means the date the Final Exchange Bulletin is issued by the Exchange.

means any person or company that holds or is one of a combination of persons or
companies that holds a sufficient number of any of the securities of an issuer so as
to affect materially the control of that issuer, or that holds more than 20% of the
outstanding voting securities of an issuer except where there is evidence showing
that the holder of those securities does not materially affect the control of the
issuer.

means a corporation:
(a) that has been incorporated or organized in a jurisdiction in Canada;

(b) that has filed and obtained a receipt for a preliminary CPC prospectus
from one or more of the securities regulatory authorities in compliance
with the CPC Policy; and

(©) in regard to which the Completion of the Qualifying Transaction has not
yet occurred.

means the Exchange Form 2F CPC Escrow Agreement for Tier 2 issuers dated
December 14, 2009, among the Issuer, the Transfer Agent and certain
Shareholders, pursuant to which the CPC Escrow Shares are currently held in
€SCIOwW.

means the 2,000,000 Shares held in escrow pursuant to the CPC Escrow
Agreement.

means Exchange Policy 2.4 - Capital Pool Companies in the Exchange Corporate
Finance Manual.

means the TSX Venture Exchange Inc.



“Exploration Expenditures”

“Filing Statement”

“Final Exchange Bulletin”

“Finder”

“Finder’s Fee”

“Finder’s Fee Agreement”

“Fox Resources”

“Insider”

“IPO”
“IPO Agency Agreement”

“IPO Agent’s Option”

“Issuer”

“Majority of the Minority
Approval”

“Member”

“Named Executive Officer”
or “NEO”

has the meaning given to it in the Option Agreement.

means this filing statement dated as of December 21, 2011, together with all
Schedules hereto.

means the Exchange Bulletin which is issued following closing of the Qualifying
Transaction and the submission of all required documentation and that evidences
the final Exchange acceptance of the Qualifying Transaction.

means Ethos Consulting Ltd.

means the finder’s fee to be paid to the Finder by the Issuer in accordance with
the policies of the Exchange.

means the finder’s fee agreement dated October 11, 2011 between the Issuer and
the Finder.

means Fox Resources Ltd., a company which has its common shares listed for
trading on the Exchange under the symbol FAX.

if used in relation to an Issuer, means:

(a) a director or senior officer of the Issuer;

(b) a director or senior officer of the Issuer that is an Insider or subsidiary of
the Issuer;

(©) a Person that beneficially owns or controls, directly or indirectly, voting

Shares carrying more than 10% of the voting rights attached to all
outstanding voting Shares of the Issuer; or

(d) the Issuer itself if it holds any of its own securities.
means the initial public offering of the Issuer as completed on April 27, 2010.

means the agency agreement dated January 29, 2010 between the Issuer and the
Agent.

means the non-transferable agent’s option entitling the Agent and any sub-agents
as directed by the Agent to acquire 200,000 Shares at an exercise price of $0.10
per Share until April 30, 2012.

means Indefinitely Capital Corp.

means the approval of the Qualifying Transaction by the majority of the votes cast
by shareholders, other than:

(a) Non Arm’s Length Parties to the CPC;
(b) Non Arm’s Length Parties to the Qualifying Transaction; and
(©) in the case of a Related Party Transaction:

1) if the CPC holds its own shares, the CPC, and

(i1) a Person acting jointly or in concert with a Person referred to in
paragraph (a) or (b) in respect of the transaction

at a properly constituted meeting of the common shareholders of the CPC.
has the meaning given to it in Exchange Policy 1.1 - Interpretation.
means each of the following individuals:

(a) the CEO;

(b) the CFO;



“NI 43-101”

“Non Arm’s Length Parties
to the Qualifying
Transaction”

“Non Arm’s Length Party”

“Non Arm’s Length
Qualifying Transaction”

“Option Agreement”

“Option”

“Optionor”

“Option Period”

“Payment Shares”

“Person”

“Private Placement”

“Property”

“Qualified Person”

(©) each of the three most highly compensated executive officers, or the
three most highly compensated individuals acting in a similar capacity,
other than the CEO and CFO, at the end of the most recently completed
financial year whose total compensation was, individually, more than
$150,000, as determined in accordance with subsection 1.3(6) of Form
51-102F6 Statement of Executive Compensation, for that financial year;
and

(d) each individual who would be an NEO under paragraph (c) but for the
fact that the individual was neither an executive officer of the company,
nor acting in a similar capacity, at the end of that financial year.

means National Instrument 43-101 Standards of Disclosure for Mineral Projects,
as amended from time to time.

means the Vendor(s) and includes, in relation to Significant Assets, the Non
Arm’s Length Parties of the Vendor(s) and all other parties to or associated with
the Qualifying Transaction and Associates or Affiliates of all such other parties.

means in relation to a Company, a promoter, officer, director, other Insider or
Control Person of that Company (including an Issuer) and any Associates or
Affiliates of any of such Persons. In relation to an individual, means any
Associate of the individual or any Company of which the individual is a promoter,
officer, director, Insider or Control Person.

means a proposed Qualifying Transaction where the same party or parties or their
respective Associates or Affiliates are Control Persons in both the CPC and in
relation to the Significant Assets which are to be the subject of the proposed
Qualifying Transaction.

means the option agreement dated as of October 11, 2011 among the Issuer, the
Optionor and the Trustee pursuant to which the Issuer is granted the Option, a
copy of which is available on SEDAR at www.sedar.com.

means the option to acquire an undivided 100% interest in and to the Property,
subject to the Royalty, in accordance with the terms of the Option Agreement,
which is granted to the Issuer by the Optionor and the Trustee.

means, Eastland Management Ltd., a private British Columbia corporation which
is controlled by Jim Rankin, a resident of Delta, British Columbia.

means the period from the date of the Option Agreement up to and including the
earlier of the date of the exercise of the Option and the date of termination of the
Option.

means the total of 800,000 Resulting Issuer Shares to be issued to the Optionor as
partial consideration for the exercise of the Option in accordance with the Option
Agreement.

means a Company or individual.

means the non-brokered private placement financing of the Issuer of up to
4,000,000 Units at a price of $0.10 per Unit for aggregate gross proceeds to the
Issuer of up to $400,000.

means the mineral claims comprising an epithermal precious metal project known
as the Otter Property totalling 5,296 hectares located in the Similkameen Mining
Division in the Princeton Area of British Columbia, as more particularly
described at Schedule A to the Option Agreement.

has the meaning given to it in NI 43-101.



“Qualifying Transaction”

“Resulting Issuer”

“Resulting Issuer Shares”

“Resulting Issuer Warrants”

“Royalty”

“Shareholder”
“Shares”
“Significant Assets”

“Sponsor”

“Stock Option”
“Stock Option Plan”

“Technical Report”

“Transaction”

“Transfer Agent”

“Trustee”

“Unit”

“Vendors”

“Warrant”

means a transaction where a CPC acquires Significant Assets other than cash, by
way of purchase, amalgamation, merger or arrangement with another company or
by other means.

means the issuer that was formerly a CPC that exists upon issuance of the Final
Exchange Bulletin.

means common shares without par value in the capital of the Resulting Issuer.
means common share purchase warrants in the capital of the Resulting Issuer.

means the 2% net smelter return royalty payable to the Optionor in accordance
with the Option Agreement.

means a holder of Shares or Resulting Issuer Shares, as applicable.
means common shares without par value in the capital of the Issuer.

means one or more assets or businesses which, when purchased, optioned or
otherwise acquired by the CPC, together with any other concurrent transactions
would result in the CPC meeting the initial listing requirements of the Exchange.

has the meaning specified in Exchange Policy 2.2 Sponsorship and Sponsorship
Requirements.

means an option to acquire Shares pursuant to the Stock Option Plan.

means the incentive stock option plan of the Issuer or the Resulting Issuer, as
applicable.

means the technical report entitled “NI 43-101 Technical Report Otter Property
located in the Princeton Area, British Columbia, Similkameen Mining Division,
TRIM Sheets 092H057, 092H058, 092H067, 092H068 UTM (NAD 83) Zone 10
669900 5497900, dated October 25, 2011, prepared by the Author for the Issuer,
which Technical Report has been filed on SEDAR at www.sedar.com under the
profile of the Issuer.

means the grant of the Option by the Optionor and the Trustee to the Issuer, which
is intended to constitute the Issuer’s Qualifying Transaction in accordance with
the CPC Policy.

means the Issuer’s transfer agent and registrar, Computershare Investor Services
Inc. at its office in Vancouver, British Columbia.

means R. Timothy Henneberry, a resident of Mill Bay, British Columbia.

means a unit of the Issuer which is offered for sale pursuant to the Private
Placement, and each of which is comprised of one Share and one Warrant.

means one or all of the beneficial owners of the Significant Assets.

means a common share purchase warrant of the Issuer which is exercisable by the
holder into one Share at a price of $0.10 per Share until five years after closing of
the Private Placement.



CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

Certain statements in this Filing Statement are forward-looking statements or contain forward-looking information,
which reflect the expectations of management regarding the Issuer’s proposed Qualifying Transaction and the
Resulting Issuer. Forward-looking statements consist of statements that are not purely historical, including any
statements regarding beliefs, plans, expectations, objectives or intentions regarding the future. Such information can
generally, but not always, be identified by the use of words and phrases such as “may”, “expect”, “estimate”,
“anticipate”, “intend”, “believe”, “plans”, “could”, “goals” and “continue” or the negative thereof or similar
variations. Forward-looking statements in this Filing Statement include statements that the Issuer or Resulting
Issuer, as applicable may: complete the proposed Qualifying Transaction; acquire the Property free and clear of all
encumbrances, subject to the Royalty; satisfy payment obligations with respect to the Property; issue the Payment
Shares to the Optionor; pay Finder’s Fees in connection with the Transaction; have the Persons identified as Insiders
herein as Insiders of the Resulting Issuer upon Completion of the Qualifying Transaction; and complete the Private
Placement. The Issuer and Resulting Issuer caution readers that since forward-looking statements and information
address future events and conditions, by their very nature, they involve inherent risks and uncertainties that could
cause actual results to differ from those currently anticipated in forward-looking statements and information
contained in this Filing statement. In making these forward-looking statements, the Issuer and the Resulting Issuer
have assumed that the current market will continue and grow and that the risks listed below will not adversely
impact the business of the Issuer, the Property or the Resulting Issuer. Actual results in each case could differ
materially from those currently anticipated in such statements due to risks, uncertainties and factors which include,
but are not limited to: (i) limited operating history; (ii) the risk that the Closing may not occur for any reason,
including without limitation the refusal of the Exchange to accept the proposed Transaction for any reason, the
inability of the parties to obtain approval of any third parties or shareholders, as required, and the inability of the
Property to satisfy Exchange Initial Listing Requirements; (iii) the risk that the Private Placement may not close in
whole or in part for any reason; (iv) exploration, development and operating risks; (v) substantial capital
requirements and liquidity; (vi) fluctuating mineral prices and marketability of minerals, the uncertainty in
commodity prices and market volatility; (vii) regulatory, permit and license requirements; (viii) first nations; (ix)
financing risks and dilution to shareholders; (x) title to properties; (xi) competition; (xii) reliance on management
and key personnel; (xiii) environmental risks; (xiv) local resident concerns; (xv) conflicts of interest; (xvi)
uninsurable risks; (xvii) litigation; and (xviii) other factors beyond the control of the Issuer or Resulting Issuer.
Further, any forward-looking statement speaks only as of the date on which such statement is made, and, except as
required by applicable law, neither the Issuer nor the Resulting Issuer undertake any obligation to update any
forward-looking statement to reflect events or circumstances after the date on which such statement is made or to
reflect the occurrence of unanticipated events. New factors emerge from time to time, and it is not possible for
management to predict all such factors and to assess in advance the impact of each such factor on the business of the
Issuer, the Property or the Resulting Issuer or the extent to which any factor, or combination of factors, may cause
actual results to differ materially from those contained in any forward-looking statement. See “Risk Factors”.



SUMMARY OF FILING STATEMENT
The following is a summary of information relating to the Issuer, the Property and the Resulting Issuer (assuming
completion of the Transaction) and should be read together with the more detailed information and financial data
and statements contained elsewhere in this Filing Statement.
General
The Issuer is a company incorporated under the BCBCA and is a CPC and, as such, the principal business of the
Issuer has been to identify and evaluate opportunities for the acquisition of an interest in assets or businesses and,
once identified and evaluated, to negotiate an acquisition of or participation in such assets or business subject to
receipt of the approval of the Exchange. Pursuant to the CPC Policy, the Issuer is required to complete its
Qualifying Transaction by April 30, 2012.
Summary of Qualifying Transaction
The Transaction
Under the terms of the Option Agreement, the Optionor and Trustee have granted the Option to the Issuer to acquire
a 100% undivided right, title and interest in and to the Property, as further described below, subject to the Royalty.
The Property, known as the Otter Property, is comprised of twelve mineral claims located in the Similkameen
Mining Division in the Princeton Area of British Columbia and is prospective for epithermal precious metals. Upon
Completion of the Qualifying Transaction, the Issuer expects that it will be classified as a Tier 2 mining issuer under

the policies of the Exchange and will proceed to carry on business in the mining exploration sector.

To exercise the Option, thereby earning a 100% interest in and to the Property, subject to the Royalty, the Issuer is
required to:

(a) pay to the Optionor:
(1) $25,000 non-refundable deposit upon execution of the Option Agreement (paid), and
(i) $15,000 on the Closing Date;
(b) incur Exploration Expenditures of $2,000,000 on the Property as follows:
(1) $200,000 on or before the first anniversary of the Closing Date,
(ii) $300,000 on or before the second anniversary of the Closing Date,
(ii1) $500,000 on or before the third anniversary of the Closing Date, and
(iv) $1,000,000 on or before the fourth anniversary of the Closing Date; and
(c) allot and issue Payment Shares to the Optionor, as fully-paid and non-assessable, as follows:
(1) 200,000 Payment Shares on the Closing Date,
(i1) 200,000 Payment Shares on or before the first anniversary of the Closing Date,
(1ii) 200,000 Payment Shares on or before the second anniversary of the Closing Date, and

(iv) 200,000 Payment Shares on or before the third anniversary of the Closing Date.



During the Option Period, the Issuer has the exclusive right to manage and operate all work programs carried out on
the Property in its sole discretion and is responsible for maintaining the Property in good standing. The Optionor and
its agents have the right to access the Property and all data, reports and other information generated by the Issuer
with respect to the Property during the Option Period.

Under the terms of the Option Agreement, and following exercise of the Option, the Issuer has agreed to grant the
Optionor an aggregate 2.0% net smelter returns royalty (the “Royalty”) with respect to the Property. The Royalty
will be payable by the Issuer following commencement of commercial production on the Property in accordance
with the terms and conditions of the Option Agreement. The Royalty may be reduced from 2.0% to 1.0% at any time
upon the Issuer paying $1,000,000 to the Optionor.

Completion of the Transaction will be subject to certain conditions, including that:
(a) the Issuer, the Optionor and the Trustee obtain the consent of any parties from whom consent to

the consummation of the Transaction is required, including the Exchange and other applicable
regulatory authorities, and the Shareholders, if required;

(b) there will not be in force any order or decree restraining or enjoining the grant of the Option;
() the Exchange will have given final acceptance of the Transaction; and
(d) the Issuer completes and be reasonably satisfied with its due diligence.

See “Information Concerning the Significant Assets” for further details of the Property and the terms of the Option
Agreement.

Finder’s Fee

In conjunction with the Completion of the Qualifying Transaction and pursuant to the Finder’s Fee Agreement, the
Issuer will pay the Finder’s Fee to the Finder, Ethos Consulting Ltd., in accordance with the policies of the
Exchange. The Finder’s Fee will be paid by the cash payment of $6,000.

Private Placement

In connection with the Transaction, the Issuer plans to complete the Private Placement for gross proceeds of up to
$400,000 by way of the sale of up to 4,000,000 Units at $0.10 per Unit. The Issuer intends to use the proceeds from
the Private Placement to meet its obligations under the Option Agreement, carry out the Phase I recommended work
program in the Technical Report, to exercise the Option and for general working capital purposes. The Issuer does
not intend to pay finder’s fees in connection with the Private Placement. See “Information Concerning the Issuer —
Proposed Financing” for further information regarding the Private Placement.

Directors and Officers

The Issuer expects that upon completion of the Transaction, the directors and officers of the Issuer will be as
follows:

Conrad Clemiss — Director and Chief Executive Officer

Negar Adam — Director, Chief Financial Officer, and Corporate Secretary
Tanveer Ali — Director

Jason Gigliotti — Director

Jason Shull — Director

Gregory Thomson — Director and Qualified Person



Interests of Insiders

Except as disclosed herein, no Insider, promoter or Control Person of the Issuer and no Associate or Affiliate of any
of those persons, has any interest in the Transaction other than that which arises from the holding of Shares.

Arm’s Length Transaction

The Transaction will be carried out by parties dealing at arm’s length to one another and therefore will not be a Non
Arm’s Length Qualifying Transaction.

Availability of Funds
The Issuer had unaudited working capital of approximately $69,511 as at November 30, 2011. Based on this

working capital position, and assuming completion of the Transaction and Private Placement, the estimated funds
available to the Resulting Issuer (on an unaudited basis) will be as follows:

Funds Available Amount
Estimated working capital of the Issuer as at November 30, 2011 $69,511
Gross Proceeds of the Private Placement $400,000"
Less: Payment to be made under Option Agreement at Closing ($15,000)
Less: Estimated Costs of the Qualifying Transaction and Private Placement ($45,438)®
Less: Finder’s Fees ($6,000)
Estimated funds available to the Resulting Issuer upon Completion of the $403.073
Qualifying Transaction and Private Placement ’

Notes:
O]

()

Assuming the Private Placement is fully-subscribed.
Assuming the balance of TSXV filing fees owing for the Qualifying Transaction and Private Placement, including HST, is approximately
$10,438 and estimated legal and audit fees, inclusive of taxes and disbursements, are approximately $35,000.

It is the Resulting Issuer’s intention to use these funds for a period of 12 months after the Completion of the
Qualifying Transaction as follows:

Principle Purposes of Available Funds Amount
Phase I — Work Program on Otter Property $204,500
Estimated General and Administrative Costs $96,000"
Unallocated Working Capital (Exchange Tier 2 Initial Listing Requirement) $102,573
Total $403,073

Notes:

® Of the $96,000 in general and administrative costs estimated to be incurred during the 12 months after Completion of the Qualifying

Transaction, $35,000 has been allocated for audit, legal and professional fees and $6,000 has been allocated for transfer agent fees. From
the funds allocated for general and administrative costs, the Company expects to pay $1,000 per month for accounting fees to a company
with certain directors in common.

There may be circumstances where, for sound business reasons, a reallocation of funds may be necessary.

See “Information Concerning the Resulting Issuer — Available Funds and Principal Purposes”.

Financial Information

Included with this Filing Statement are the unaudited condensed statement of financial position of the Issuer as at

July 31, 2011 and the statements of comprehensive loss, changes in equity and cash flows of the Issuer for the six-
months ended July 31, 2011, the audited balance sheet of the Issuer as at January 31, 2011 and 2010 and the
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statements of operations, comprehensive loss and deficit and cash flows of the Issuer for the year ended January 31,
2011 and the period from incorporation (September 23, 2009) to January 31, 2010.

The Issuer’s working capital and total assets as at July 31, 2011, January 31, 2011 and January 31, 2010 were as
follows:

July 31, 2011 January 31, 2011 January 31, 2010

(Unaudited) (Audited) (Audited)
Working capital $153,327 $170,498 $35,907
Total assets $157,406 $181,379 $64,807

Exchange Listing
The Shares were listed for trading on the Exchange on April 30, 2010 under the trading symbol “INI.P”.

The Shares have been halted from trading on the Exchange since October 13, 2011 pending the Completion of the
Qualifying Transaction. The closing price per Share on October 12, 2011, the date immediately preceding the
announcement of the Transaction, was $0.10. The closing price per Share on the date immediately preceding the
date of this Filing Statement, was $0.10. See “Stock Exchange Price” for more information.

Sponsorship and Sponsorship Requirements

Pursuant to Exchange Policy 2.2 — Sponsorship and Sponsorship Requirements, sponsorship is generally required in
conjunction with a Qualifying Transaction. The Issuer has applied for a waiver of the sponsorship requirement on
the basis that: (a) the Resulting Issuer will not be a Foreign Issuer (as defined in Exchange Policy 2.2); (b) the Board
and management of the Resulting Issuer meet a high standard and collectively possess appropriate experience,
qualifications and history that indicate positive records with junior companies, as evidenced by the growth of such
companies, the ability to raise financing, positive corporate governance and regulatory histories, and appropriate
technical and other experience with public companies in Canada or the United States; and (c) the Resulting Issuer
will be a mining issuer, satisfying the Initial Listing Requirements for a Tier 2 Issuer and will have a current
Technical Report on the Property.

Conflicts of Interest

Directors or officers of the Resulting Issuer may, from time to time, serve as directors or officers of, or participate in
ventures with, other companies involved in natural resource exploration or development. Accordingly, conflicts of
interest may arise which could influence these persons in evaluating possible acquisitions or in generally acting on
behalf of the Resulting Issuer, notwithstanding that they will be bound by the provisions of the BCBCA to act at all
times in good faith in the interests of the Resulting Issuer and to disclose such conflicts to the Resulting Issuer if and
when they arise. As of the date of this Filing Statement, to the best of its knowledge, the Issuer is not aware of the
existence of any conflicts of interest between the Issuer and any of the directors or officers of the Issuer.

Interests of Experts

To the best of the Issuer’s knowledge, no direct or indirect interest in the Issuer is held or will be received by any
expert. Refer to “Experts” for more information.

Risk Factors

An investment in the Resulting Issuer following completion of the Transaction involves a substantial degree of risk
and should be regarded as highly speculative due to the nature of the business of the Issuer and the Resulting Issuer.
The risks, uncertainties and other factors, many of which are beyond the control of the Issuer or the Resulting Issuer,
that could influence actual results include, but are not limited to: (i) limited operating history; (ii) the risk that the
Closing may not occur for any reason, including without limitation the refusal of the Exchange to accept the
proposed Transaction for any reason, the inability of the parties to obtain approval of any third parties or
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shareholders, as required, and the inability of the Property to satisfy Exchange Initial Listing Requirements; (iii) the
risk that the Private Placement may not close in whole or in part for any reason; (iv) exploration, development and
operating risks; (v) substantial capital requirements and liquidity; (vi) fluctuating mineral prices and marketability of
minerals, the uncertainty in commodity prices and market volatility; (vii) regulatory, permit and license
requirements; (viii) first nations; (ix) financing risks and dilution to shareholders; (x) title to properties; (xi)
competition; (xii) reliance on management and key personnel; (xiii) environmental risks; (xiv) local resident
concerns; (xv) conflicts of interest; (xvi) uninsurable risks; (xvii) litigation; and (xviii) other factors beyond the
control of the Issuer or Resulting Issuer. See “Risk Factors” for a detailed description of certain risk factors relating
to the Transaction and the ownership of the Shares which should be carefully considered before making an
investment decision.

Conditional Listing Approval

The Exchange has conditionally accepted the Transaction and Private Placement subject to the Issuer fulfilling all of
the requirements of the Exchange.

RISK FACTORS

The following are certain factors relating to the business of the Issuer and Resulting Issuer assuming completion of
the Transaction, which factors investors should carefully consider when making an investment decision concerning
the Shares. These risks and uncertainties are not the only ones facing the Resulting Issuer. Additional risks and
uncertainties not presently known to the Issuer, or that the Issuer currently deems immaterial, may also impair the
operations of the Resulting Issuer. If any such risks actually occur, the financial condition, liquidity and results of
operations of the Resulting Issuer could be materially adversely affected and the ability of the Resulting Issuer to
implement its growth plans could be adversely affected.

An investment in the Resulting Issuer is speculative. An investment in the Resulting Issuer will be subject to certain
material risks and investors should not invest in securities of the Resulting Issuer unless they can afford to lose their
entire investment. The following is a description of certain risks and uncertainties that may affect the business of
the Resulting Issuer.

Limited Operating History

The Issuer is a relatively new company with limited operating history and no history of business or mining
operations, revenue generation or production history. The Issuer was incorporated on September 23, 2009 and has
yet to generate a profit from its activities. The Resulting Issuer will be subject to all of the business risks and
uncertainties associated with any new business enterprise, including the risk that it will not achieve its growth
objective. The Resulting Issuer anticipates that it may take several years to achieve positive cash flow from
operations.

Closing of the Transaction and Conditions Precedent

There is a risk that the Closing the Transaction may not occur for any reason whatsoever. There is no assurance that
the Transaction will receive regulatory and Exchange approval or approval of any third parties, as required or that all
other conditions precedent, including other conditions under the Option Agreement, will be satisfied or waived.
There can be no assurance that the Property will satisfy Exchange Initial Listing Requirements.

Closing of the Private Placement

There is a risk that the Private Placement may not close in whole or in part for any reason.

Exploration, Development and Operating Risks

The Resulting Issuer’s mining and exploration activities will involve significant risks, which even a combination of
careful evaluation, experience and knowledge may not eliminate. Few properties which are explored are ultimately
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developed into producing mines. The figures presented for mineral resources in this document, if any, are only
estimates. The estimating of mineral resources is a subjective process and the accuracy of mineral resource estimates
is a function of the quantity and quality of available data, the accuracy of statistical computations, and the
assumptions used and judgments made in interpreting available engineering and geological information. There is
significant uncertainty in any mineral resource estimate and the actual deposits encountered and the economic
viability of a deposit may differ materially from the estimates, if any, contained in this Filing Statement.

Estimated mineral resources may have to be re-estimated based on changes in mineral prices, further exploration or
development activity or actual production experience. This could materially and adversely affect estimates of the
volume or grade of mineralization, estimated recovery rates or other important factors that influence mineral
resource estimates. Mineral resources are not mineral reserves and there is no assurance that any mineral resources
will ultimately be reclassified as proven or probable reserves. Mineral resources which are not mineral reserves do
not have demonstrated economic viability.

There can be no guarantee that the estimates of quantities and qualities of minerals disclosed will be economically
recoverable. With all mining operations there is uncertainty and, therefore, risk associated with operating parameters
and costs resulting from the scaling up of extraction methods tested in pilot conditions. Mineral exploration is
speculative in nature and there can be no assurance that any minerals discovered will result in an increase in the
Resulting Issuer’s resource base.

Substantial Capital Requirements and Liquidity

Substantial additional funds for the establishment of the Resulting Issuer’s current and planned mineral exploration
and development will be required. No assurances can be given that the Resulting Issuer will be able to raise the
additional funding that may be required for such activities, should such funding not be fully generated from
operations. Mineral prices, environmental rehabilitation or restitution, revenues, taxes, transportation costs, capital
expenditures and operating expenses and geological results are all factors which will have an impact on the amount
of additional capital that may be required. To meet such funding requirements, the Resulting Issuer may be required
to undertake additional equity financing, which would be dilutive to sharcholders. Debt financing, if available, may
also involve restrictions on financing and operating activities. There is no assurance that additional financing will
be available on terms acceptable to the Resulting Issuer or at all. If the Resulting Issuer is unable to obtain
additional financing as needed, it may be required to reduce the scope of its operations and pursue only those
projects that can be funded through cash flows generated from its existing operations, if any.

Fluctuating Mineral Prices and Marketability of Minerals

The economics of mineral exploration are affected by many factors beyond the Resulting Issuer’s control, including
commodity prices, the cost of operations, variations in the grade of minerals explored and fluctuations in the market
price of minerals. Depending on the price of minerals, the Resulting Issuer may determine that it is impractical to
continue a mineral exploration operation. Fluctuating mineral prices may also adversely effect the ability of the
Issuer to obtain financing and complete its Private Placement.

Mineral prices are prone to fluctuations and the marketability of minerals is affected by government regulation
relating to price, royalties, allowable production and the importing and exporting of minerals, the effect of which
cannot be accurately predicted. There is no assurance that a profitable market will exist for the sale of any minerals
found on the Property.

Regulatory, Permit and License Requirements

The current or future operations of the Resulting Issuer require permits from various governmental authorities, and
such operations are and will be governed by laws and regulations concerning exploration, development, production,
taxes, labour standards, occupational health, waste disposal, toxic substances, land use, environmental protection,
site safety and other matters. Companies engaged in the exploration and development of mineral properties
generally experience increased costs and delays in development and other schedules as a result of the need to
comply with applicable laws, regulations and permits. There can be no assurance that all permits which the
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Resulting Issuer may require for facilities and the conduct of exploration and development operations on the
Property will be obtainable on reasonable terms, or that such laws and regulations will not have an adverse effect on
any exploration or development project which the Resulting Issuer might undertake.

Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement actions,
including orders issued by regulatory or judicial authorities causing operations to cease or be curtailed and may
include corrective measures requiring capital expenditures, installation of additional equipment or remedial actions.
Parties engaged in exploration and development operations may be required to compensate those suffering loss or
damage by reason of the exploration and development activities and may have civil or criminal fines or penalties
imposed upon them for violation of applicable laws or regulations. Amendments to current laws, regulations and
permits governing operations and activities of mineral companies, or more stringent implementation thereof, could
have a material adverse impact on the Resulting Issuer and cause increases in capital expenditures or exploration and
development costs, or require abandonment or delays in the development of new or existing properties.

First Nations

The Property is located within First Nations traditional territories. The risks to project development are identified
and evaluated based on First Nations rights. First Nations rights have two legal sources of authority both recognized
by the Constitution Act, 1982, which consist of aboriginal rights and title, and treaty rights. Aboriginal rights and
title are derived from pre-contact activities based on historical records, including oral tradition. Treaty rights are
based on an agreement between a First Nation and the Crown as represented by the federal government and, more
currently, the provincial government. These rights stipulate that companies have a duty to consult or engage First
Nations potentially affected by development projects. The purpose of the engagement process is to ascertain and
evaluate the impact of a project on First Nations rights, and to identify any mitigation strategies and accommodation
to address these impacts.

The greatest risk factor associated with the above mentioned consultation process is the failure of the Resulting
Issuer to enter into agreements with respect to consultation and accommodation with the relevant First Nations.
This may cause delays or financial hardship (related to resolution measures) to the point where the proposed
developments may have to be abandoned. It should be noted that, even if agreements are entered into, the impact of
these risk factors on the Resulting Issuer’s proposed projects cannot be predicted.

Financing Risks and Dilution to Shareholders

The Issuer may not be able to close the Private Placement in whole or in part for any reason whatsoever. Even if the
Issuer closes the Private Placement, the Resulting Issuer will have limited financial resources, no operations and no
revenues. If the Resulting Issuer’s exploration program on the Property is successful, additional funds will be
required for the purposes of further exploration and development. There can be no assurance that the Resulting
Issuer will be able to obtain adequate financing in the future or that such financing will be available on favourable
terms or at all. It is likely such additional capital will be raised through the issuance of additional equity which will
result in dilution to the Resulting Issuer’s shareholders.

Title to Properties

Acquisition of title to mineral properties is a very detailed and time-consuming process. Title to, and the boundaries
of, mineral properties may be disputed. The Resulting Issuer cannot give an assurance that title to the Property will
not be challenged or impugned. Mineral properties sometimes contain claims or transfer histories that examiners
cannot verify. A successful claim that the Optionor, the Trustee or the Resulting Issuer, as the case may be, does not
have title to the Property could cause the Resulting Issuer to lose any rights to explore, develop and mine any
minerals on the Property without compensation for its prior expenditures relating to the Property.

Competition

The mineral exploration and development industry is highly competitive. The Resulting Issuer will have to compete
with other mining companies, many of which have greater financial, technical and other resources than the Resulting
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Issuer, for, among other things, the acquisition of minerals claims, leases and other mineral interests as well as for
the recruitment and retention of qualified employees and other personnel. Failure to compete successfully against
other mining companies could have a material adverse effect on the Resulting Issuer and its prospects.

Reliance on Management and Dependence on Key Personnel

The success of the Resulting Issuer will be largely dependent upon the performance of its directors and officers and
the ability to attract and retain key personnel. The loss of the services of these persons may have a material adverse
effect on the Resulting Issuer’s business and prospects. The Resulting Issuer will compete with numerous other
companies for the recruitment and retention of qualified employees and contractors. There is no assurance that the
Resulting Issuer can maintain the service of its directors and officers or other qualified personnel required to operate
its business. Failure to do so could have a material adverse effect on the Resulting Issuer and its prospects.

Environmental Risks

The Resulting Issuer’s exploration and appraisal programs will, in general, be subject to approval by regulatory
bodies. Additionally, all phases of the mining business present environmental risks and hazards and are subject to
environmental regulation pursuant to a variety of international conventions and state and municipal laws and
regulations. Environmental legislation provides for, among other things, restrictions and prohibitions on spills,
releases or emissions of various substances produced in association with mining operations. The legislation also
requires that wells and facility sites be operated, maintained, abandoned and reclaimed to the satisfaction of
applicable regulatory authorities. Compliance with such legislation can require significant expenditures and a
breach may result in the imposition of fines and penalties, some of which may be material. Environmental
legislation is evolving in a manner expected to result in stricter standards and enforcement, larger fines and liability
and potentially increased capital expenditures and operating costs.

Local Resident Concerns

Apart from ordinary environmental issues, the exploration, development and mining of the Property could be subject
to resistance from local residents that could either prevent or delay exploration and development of the Property.

Conflicts of Interest

Certain of the directors and officers of the Resulting Issuer will be engaged in, and will continue to engage in, other
business activities on their own behalf and on behalf of other companies (including mineral resource companies)
and, as a result of these and other activities, such directors and officers may become subject to conflicts of interest.
The BCBCA provides that in the event that a director has a material interest in a contract or proposed contract or
agreement that is material to an issuer, the director shall disclose his interest in such contract or agreement and shall
refrain from voting on any matter in respect of such contract or agreement, subject to and in accordance with the
BCBCA. To the extent that conflicts of interest arise, such conflicts will be resolved in accordance with the
provisions of the BCBCA.

Uninsurable Risks

Exploration, development and production operations on mineral properties involve numerous risks, including
unexpected or unusual geological operating conditions, rock bursts, cave-ins, fires, floods, earthquakes and other
environmental occurrences, any of which could result in damage to, or destruction of, mines and other producing
facilities, damage to life or property, environmental damage and possible legal liability. Although precautions to
minimize risk will be taken, operations are subject to hazards that may result in environmental pollution, and
consequent liability that could have a material adverse impact on the business, operations and financial performance
of the Resulting Issuer. It is not always possible to obtain insurance against all such risks and the Resulting Issuer
may decide not to insure against certain risks as a result of high premiums or other reasons. Should such liabilities
arise, they could have an adverse impact on the Resulting Issuer’s results of operations and financial condition and
could cause a decline in the value of the Resulting Issuer Shares.
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Litigation

The Resulting Issuer and/or its directors may be subject to a variety of civil or other legal proceedings, with or
without merit.

INFORMATION CONCERNING THE ISSUER
Corporate Structure
Name and Incorporation

The Issuer was incorporated under the BCBCA on September 23, 2009, under the name “Indefinitely Capital
Corp.”, as evidenced by a certificate of incorporation issued on that date pursuant to the provisions of the BCBCA.
The Issuer’s head office is located at Suite 1470 — 701 West Georgia Street, Vancouver, British Columbia V7Y 1C6.
The registered and records office of the Issuer is located at Suite 800 - 885 West Georgia Street, Vancouver, British
Columbia V6C 3H1.

General Development of the Business
History

The Issuer is a CPC and to date has not carried on any operations. The sole business of the Issuer since its
incorporation has been to identify and evaluate opportunities for the acquisition of an interest in assets or businesses
and, once identified and evaluated, to negotiate an acquisition or participation, subject to any approvals as required
under applicable corporate and securities laws and subject to acceptance by the Exchange, so as to complete a
Qualifying Transaction. Until the completion of the Transaction, the Issuer will not have a business, business
operations or any material assets other than cash. The Issuer currently has no written or oral agreements in principle
for the acquisition of an asset or business other than the Option Agreement.

On February 1, 2010, the Issuer filed a prospectus dated January 29, 2010 in British Columbia and Alberta to qualify
for public sale and distribution under the IPO, 2,000,000 Shares at $0.10 per Share for gross proceeds of $200,000.
The IPO was completed on April 27, 2010. On April 27, 2010, pursuant to the IPO Agency Agreement, the Issuer
paid a cash commission of $20,000 (10% of the gross proceeds of the IPO) to the [IPO Agent and granted the IPO
Agent the IPO Agent’s Options. The Issuer also paid the IPO Agent a non-refundable corporate finance fee of
$10,000 (plus GST). The IPO Agent’s Options are exercisable until April 30, 2012. As of the date of this Filing
Statement, none of the IPO Agent’s Options have been exercised. Pursuant to Exchange policies, no more than 50%
of the IPO Agent’s Options can be exercised prior to the Completion of the Qualifying Transaction.

Proposed Financing

Concurrently with the Transaction, the Issuer is undertaking the Private Placement of up to 4,000,000 Units at a
price of $0.10 per Unit for gross proceeds of up to $400,000. Each Unit will be comprised of one Share and one
Warrant. Each Warrant will entitle the holder thereof to acquire one Share for a period of five years after the
Closing Date at an exercise price of $0.10 per Share.

The Issuer does not intend to pay finder’s fees in connection with the Private Placement.

The securities issued in the Private Placement will be legended with a “hold period” in accordance with applicable
securities laws and, if required, the policies of the Exchange.

The Issuer intends to use the proceeds from the Private Placement, among other things, to meet its obligations under
the Option Agreement, carry out the Phase I recommended work program in the Technical Report, to exercise the
Option and for general and working capital requirements during the twelve month period following the Closing
Date. See “Summary of the Qualifying Transaction — Availability of Funds” and “Information Concerning the
Resulting Issuer - Available Funds and Principal Purposes” for more information.
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Selected Consolidated Financial Information and Management’s Discussion and Analysis
Overall Performance

Since its incorporation, the Issuer has incurred costs in carrying out its IPO, in seeking, evaluating and negotiating a
potential Qualifying Transaction, and in meeting the disclosure obligations imposed upon it as a reporting issuer
listed for trading on the Exchange.

The Issuer is classified as a CPC. The Issuer was listed on the Exchange on April 30, 2010 and is required to
complete a Qualifying Transaction pursuant to the policies of the Exchange within twenty-four months of listing.

Information from Incorporation to July 31, 2011

The following table sets forth the Issuer’s total expenses from incorporation on September 23, 2009 to July 31,
2011. Such information is derived from the Issuer’s financial statements and should be read in conjunction with
such financial statements. See Schedule “A”, which contains the unaudited condensed statement of financial
position of the Issuer as at July 31, 2011 and the statements of comprehensive loss, changes in equity and cash flows
of the Issuer for the six-months ended July 31, 2011, the audited balance sheet of the Issuer as at January 31, 2011
and 2010 and the statements of operations, comprehensive loss and deficit and cash flows of the Issuer for the year
ended January 31, 2011 and the period from incorporation (September 23, 2009) to January 31, 2010.

From incorporation
For the six-months ended For the yearended (September 23, 2009) to
Expenses July 31, 2011 January 31, 2011 January 31, 2010
(Unaudited) (Audited) (Audited)
$ $ $

Professional Fees 9,191 18,151 19,677
Transfer Agent and 9,837 7,402 438
Filing Fees
Stock-based Compensation Nil 30,229 Nil
Office and Miscellaneous 26 922 Nil
Bank charges and Interest 80 258 Nil
Total: 19,134 56,962 20,115

From incorporation on September 23, 2009 to July 31, 2011, the Issuer had deferred mineral property acquisition
costs of Nil.

As of the date of this Filing Statement, the Issuer had cash and cash equivalents (on an unaudited basis) of
approximately $90,218. The Issuer estimates that its additional cash expenditures in closing the Transaction,
including legal fees, filing fees and audit fees will be approximately $45,438. The Issuer expects that if the
Transaction is not completed, it will have sufficient cash remaining to pursue another Qualifying Transaction, as
many of these costs will not be incurred if the Transaction is not completed.

Management’s Discussion and Analysis

The Management’s Discussion and Analysis (“MD&A”) of the Issuer as at and for the unaudited six-month period
ended July 31, 2011 and for the audited year ended January 31, 2011 are incorporated by reference and attached to
this Filing Statement as Schedule “B”. The MD&A should be read in conjunction with the Issuer’s the unaudited
condensed statement of financial position of the Issuer as at July 31, 2011 and the statements of loss and
comprehensive loss and cash flows of the Issuer for the six-months ended July 31, 2011, the audited balance sheet of
the Issuer as at January 31, 2011 and 2010 and the statements of operations, comprehensive loss and deficit and cash
flows of the Issuer for the year ended January 31, 2011 and the period from incorporation (September 23, 2009) to
January 31, 2010, together with the notes thereto, which are incorporated by reference and attached to this Filing
Statement as Schedule “A”.
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Description of the Securities
Attributes and Characteristics of Shares

The authorized capital of the Issuer consists of an unlimited number of Shares without par value and an unlimited
number of preferred shares without par value.

As at the date of this Filing Statement, 4,000,000 Shares were issued and outstanding, of which 2,000,000 Shares
were held in escrow. The Shareholders are entitled to one vote at all meetings of Shareholders, to receive dividends
if, as and when declared by the directors and, to participate rateably in any distribution of property or assets upon the
liquidation, winding-up or other dissolution of the Issuer, subject to the rights of preferred shareholders. The Shares
carry no pre-emptive rights, conversion or exchange rights, or redemption, retraction, repurchase, sinking fund or
purchase fund provisions. There are no provisions requiring a holder of Shares to contribute additional capital and
no restrictions on the issuance of additional securities by the Issuer. There are no restrictions on the repurchase or
redemption of Shares by the Issuer except to the extent that any such repurchase or redemption would render the
Issuer insolvent.

As at the date of this Filing Statement, there are no issued or outstanding preferred shares. The preferred shares may
be issued in one or more series. The holders of the preferred shares shall be entitled, on the liquidation or dissolution
of the Issuer, or on any other distribution of its assets among the Shareholders for the purpose of winding up its
affairs, to receive, before any distribution is made to the Shareholders or any other shares of the Issuer ranking
junior to the preferred shares with respect to the repayment of capital on the liquidation or dissolution of the Issuer,
or on any other distribution of its assets among its Shareholders for the purpose of winding up its affairs, the amount
paid up with respect to each preferred share held by them, together with the fixed premium (if any) thereon, all
accrued and unpaid cumulative dividends (if any and if preferential) thereon, and all declared and unpaid non-
cumulative dividends thereon. After payment to the holders of the preferred shares of the amounts so payable to
them, they shall not, as such, be entitled to share in any further distribution of the property or assets of the Issuer,
except as specifically provided in the special rights and restrictions attached to any particular series. All assets
remaining after payment to the holders of preferred shares as aforesaid shall be distributed rateably among the
Shareholders. Except for such rights relating to the election of directors on a default in payment of dividends as may
be attached to any series of the preferred shares by the directors, holders of preferred shares shall not be entitled, as
such, to receive notice of, or to attend or vote at, any general meeting of the Shareholders.

Stock Option Plan

The Issuer has adopted a Stock Option Plan, pursuant to which the board of directors of the Issuer may from time to
time, in its discretion, and in accordance with the Exchange requirements, grant to directors, officers, employees and
consultants to the Issuer, non-transferable Stock Options to purchase Shares, provided that the number of Shares
reserved for issuance will not exceed 10% of the issued and outstanding Shares exercisable for a maximum period of
up to 10 years from the date of grant. Until the Completion of the Qualifying Transaction, the number of Shares
reserved for issuance pursuant to the Stock Option Plan will not exceed 400,000 Shares. The number of Shares
reserved for issuance to any individual director or officer will not exceed 5% of the issued and outstanding Shares,
the number of Shares reserved for issuance to all consultants will not exceed 2% of the issued and outstanding
Shares and the number of Shares reserved for issuance to all persons who are employed to perform investor relations
activities will not exceed 2% of the issued and outstanding Shares. The exercise price of Stock Options is set by the
Board of Directors at the time of grant in accordance with Exchange Policies. If an optionee ceases to be a director,
officer, employee or consultant, as the case may be, the optionee may exercise his Stock Option until the earlier of
90 days (30 days if the optionee is employed to perform investor relations activities) after the date of such cessation
and the expiry date of such Stock Option. If the cessation of office, directorship, employment or consulting
arrangement was by reason of death, the Stock Option may be exercised within the lesser of one year after such
death and the expiry date of such Stock Option. Any Shares acquired pursuant to the exercise of Stock Options prior
to the Completion of the Qualifying Transaction, must be deposited in escrow and will be subject to escrow until the
Final Exchange Bulletin is issued. See “Escrowed Securities”.
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The Issuer has granted Stock Options to persons eligible to receive Stock Options under the Stock Option Plan. As
of the date of this Filing Statement, the Issuer had 400,000 Stock Options outstanding, which Stock Options entitle
the holders thereof to acquire an aggregate of 400,000 Shares at $0.10 per Share until April 30, 2015:

Securities under Exercise Expiry

Optionee Stock Option Granted" Price Date
Negar Adam 60,000 $0.10 April 30, 2015
Skyridge Consulting Inc.?®) 80,000 $0.10 April 30, 2015
Conrad Clemiss 20,000 $0.10 April 30, 2015
MGK Consulting Inc.®) 80,000 $0.10 April 30,2015
Tanveer Ali 80,000 $0.10 April 30, 2015
Jason Shull 80,000 $0.10 April 30, 2015
Total: 400,000 - -

Notes:
)

2)

All Stock Options granted are subject to the terms of the CPC Escrow Agreement.

All 80,000 Stock Options are indirectly held by Graeme Sewell, a director of the Issuer, through Skyridge Consulting Inc., a company
wholly-owned by Mr. Sewell.

All 80,000 Stock Options are indirectly held by Jason Gigliotti, a director of the Issuer, through MGK Consulting Inc., a company
wholly-owned by Jason Gigliotti.

3)

Prior Sales
Shares

Since the date of incorporation of the Issuer, 4,000,000 Shares have been issued as follows:

Date Price Number of Shares

September 23, 2009 $0.05 1@

October 14, 2009 $0.05 1,600,000

October 29, 2009 $0.05 400,000?

April 27,2010 $0.10 2,000,000

Total Issued and Outstanding: - 4,000,000
Notes:

m This Share was repurchased by the Issuer on September 23, 2009 for $0.05. The Share was cancelled and the sum of $0.05 was deducted

from the stated capital account of the Issuer.

These Shares were sold to Non-Arm’s Length Parties who are directors of the Issuer as follows: 400,000 Shares to each of Tanveer Ali,
Jason Shull, Jason Gigliotti and Graeme Sewell; 300,000 Shares to Negar Adam; and 100,000 Shares to Conrad Clemiss. These Shares are
held in escrow pursuant to the CPC Escrow Agreement.

These Shares were issued upon completion of the IPO on April 27, 2010.

2

3)

IPO Agent’s Options

In consideration of the services provided by the Agent in connection with the Issuer’s IPO, which was completed on
April 27, 2010, the Issuer granted the [PO Agent’s Options to the Agent to acquire 200,000 Shares at an exercise
price of $0.10 per Share until April 30, 2012. As of the date of this Filing Statement, none of the IPO Agent’s
Options have been exercised.

Stock Exchange Price
The following table shows the monthly high, low and closing prices and average trading volume of the Shares since

April 30, 2010, being the first day the Shares began trading on the Exchange, on a monthly basis for the current
quarter and the quarter immediately preceding it, and on a quarterly basis for the next preceding quarters:
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No Trades
Period High ‘ Low ‘ Close ‘ Average Volume
Month ended November 30, 2011" No Trades
Month ended October 31, 2011% No Trades
Month ended September 30, 2011 $0.15 | $0.10 | $0.10 | 95
Month ended August 31, 2011 No Trades
Month ended July 31, 2011 No Trades
Month ended June 30, 2011 No Trades
Month ended May 31, 2011 $0.15 $0.15 $0.15 1381
Quarter ended April 30, 2011 $0.20 $0.15 $0.15 352
Quarter ended January 31, 2011 $0.14 $0.06 $0.14 127
Quarter ended October 31, 2010 $0.11 $0.075 $0.11 548
Quarter ended July 31, 2010 $0.20 $0.075 $0.075 1437
Quarter ended April 30, 2010 No Trades

Notes:

® The trading of the Shares has been halted since October 13, 2011 following execution of the Option Agreement and filing of a news

release pertaining to the same.
@ Trading of the Shares on the Exchange began on April 30, 2010.

Arm’s Length Transaction
The proposed Transaction is not a Non-Arm’s Length Qualifying Transaction.
Legal Proceedings

To the best of management’s knowledge, there are no material pending legal proceedings to which the Issuer is or is
likely to be a party, or of which any of its property is the subject matter.

Auditor, Transfer Agent and Registrar
Auditor

The auditor of the Issuer is Davidson & Company LLP, Chartered Accountants, at its office at 1200 — 609 Granville
Street, Vancouver, British Columbia V7Y 1G6.

Transfer Agent and Registrar

Computershare Investor Services Inc., at its Vancouver office located at 510 Burrard Street, 3rd Floor, Vancouver,
British Columbia V6C 3B9, is the transfer agent and registrar for the Shares. Transfers of the Shares may be
recorded in Vancouver, British Columbia.

Material Contracts

The Issuer has not entered into any contracts material to investors in the Shares since incorporation other than
contracts in the ordinary course of business, except:

1. the Option Agreement dated October 11, 2011 among the Issuer, the Optionor and the Trustee (see
“Information Concerning the Significant Assets — The Option Agreement”);
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2. the Finder’s Fee Agreement dated October 11, 2011 between the Issuer and the Finder (see “Information
Concerning the Significant Assets — The Option Agreement”);

3. the CPC Escrow Agreement dated December 14, 2009 among the Issuer, the Transfer Agent and certain
Shareholders (See “Information Concerning the Issuer - Escrowed Securities™);

4. the IPO Agency Agreement dated January 29, 2010 between the Issuer and the Agent (See “Information
Concerning the Resulting Issuer - Fully Diluted Share Capital”);

5. the Stock Option Plan dated October 14, 2009 of the Issuer (See “Information Concerning the Issuer —
Stock Option Plan”);

6. the Stock Option Agreement dated October 14, 2009 between the Issuer and Conrad Clemiss (see

“Information Concerning the Issuer — Stock Option Plan”);

7. the Stock Option Agreement dated October 14, 2009 between the Issuer and Jason Shull (see “Information
Concerning the Issuer — Stock Option Plan”);

8. the Stock Option Agreement dated October 14, 2009 between the Issuer and Negar Adam (see
“Information Concerning the Issuer — Stock Option Plan”);

9. the Stock Option Agreement dated October 14, 2009 between the Issuer and Skyridge Consulting Inc. (see
“Information Concerning the Issuer — Stock Option Plan”);

10. the Stock Option Agreement dated October 14, 2009 between the Issuer and Tanveer Ali (see “Information
Concerning the Issuer — Stock Option Plan”);

11. the Stock Option Agreement dated October 14, 2009 between the Issuer and MGK Consulting Inc. (see
“Information Concerning the Issuer — Stock Option Plan”); and

12. the Transfer Agent, Registrar and Dividend Disbursing Agent Agreement dated December 14, 2009
between the Issuer and the Transfer Agent whereby the Transfer Agent agrees to act as the transfer agent,
registrar and dividend disbursing agent for the Issuer.

Copies of these agreements may be inspected without charge during regular business hours at the offices of the
Issuer’s counsel, Clark Wilson LLP, at Suite 800 - 885 West Georgia Street, Vancouver, British Columbia V6C
3H1, until 30 days after the Closing. Copies of the above listed agreements, may also be found on SEDAR at
www.sedar.com.

INFORMATION CONCERNING THE SIGNIFICANT ASSETS
The Option Agreement
Under the terms of the Option Agreement, the Optionor and the Trustee have granted the Option to the Issuer to
acquire 100% undivided right, title and interest in and to the Property, as further described below subject to the
Royalty. Upon Completion of the Qualifying Transaction, the Issuer expects that it will be classified as a Tier 2
mining issuer under the policies of the Exchange and will proceed to carry on business in the mining exploration

sector.

To keep the Option in good standing and to exercise the Option, thereby earning a 100% interest in and to the
Property subject to the Royalty, the Issuer is required to:

(a) pay to the Optionor:

(1) $25,000 non-refundable deposit upon execution of the Option Agreement (paid), and
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(i) $15,000 on the Closing Date;
(b) incur Exploration Expenditures of $2,000,000 on the Property as follows:
(1) $200,000 on or before the first anniversary of the Closing Date,
(ii) $300,000 on or before the second anniversary of the Closing Date,
(ii1) $500,000 on or before the third anniversary of the Closing Date, and
(iv) $1,000,000 on or before the fourth anniversary of the Closing Date; and
(c) allot and issue Payment Shares to the Optionor, as fully-paid and non-assessable, as follows:
6) 200,000 Shares on the Closing Date,
(i1) 200,000 Shares on or before the first anniversary of the Closing Date,
(1ii) 200,000 Shares on or before the second anniversary of the Closing Date, and
(iv) 200,000 Shares on or before the third anniversary of the Closing Date.
During the Option Period, the Issuer will have the exclusive right to manage and operate all work programs carried
out on the Property in its sole discretion and will also be responsible for maintaining the Property in good standing.
The Optionor will have the right to access the Property and all data, reports and other information generated by the
Issuer with respect to the Property during the Option Period.
Under the terms of the Option Agreement and following exercise of the Option, the Issuer has agreed to grant the
Optionor the Royalty. The Royalty is an aggregate 2.0% net smelter returns royalty with respect to the Property.
The Royalty will be payable by the Issuer following commencement of commercial production on the Property in
accordance with the terms and conditions of the Option Agreement. The Royalty may be reduced from 2.0% to
1.0% at any time upon the Issuer paying $1,000,000 to the Optionor.
Completion of the Transaction will be subject to certain conditions, including that:
(a) the Issuer, the Optionor and the Trustee obtain the consent of any parties from whom consent to

the consummation of the Transaction is required, including the Exchange and other applicable
regulatory authorities, and the Shareholders, if required;

(b) there will not be in force any order or decree restraining or enjoining the grant of the Option;
() the Exchange will have given final acceptance of the Transaction; and
(d) the Issuer completes and be reasonably satisfied with its due diligence.

Finder’s Fee

In conjunction with the Completion of the Qualifying Transaction and pursuant to the Finder’s Fee Agreement, the
Issuer will pay the Finder’s Fee to the Finder, Ethos Consulting Ltd., in accordance with the policies of the
Exchange. The Finder’s Fee will be paid by the cash payment of $6,000.
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The Technical Report

The Issuer commissioned the Author to prepare the Technical Report on the Property. The Author is an independent
Qualified Person under NI 43-101. The Technical Report, a report compliant with NI 43-101, is dated October 25,
2011 and has been filed on SEDAR at www.sedar.com under the Issuer’s profile. The following information
concerning the Property is derived from the Technical Report:

Property Description and Location

The Property is located approximately 17 kilometres north-northwest of Princeton, British Columbia, and lies on
TRIM claim sheets 092H057, 092H058, 092H067 and 092H068 in the Similkameen Mining Division. The Property
consists of 12 claims totalling 5296 hectares. Tenures are referenced to a province-wide system of electronic
“online” unique Universal Transverse Mercator (UTM) geographical definitions and there is no physical
representation in the field. The geographic center of the Property is approximately UTM ZONE 10 669900E
5497900N (NAD 83).
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Table 1. Otter Property Claim Tenures

Tenure Number Claim Name Owner Map Number Good To Date* Area
580574 OTTER 1 111628 092H 2012/may/01 523.364
580575 OTTER 2 111628 092H 2012/may/01 104.673
580577 OTTER 3 111628 092H 2012/may/01 502.237
580578 OTTER 4 111628 092H 2012/may/01 523.337
580579 OTTER 5 111628 092H 2012/may/01 188.473
580601 OTTER 6 111628 092H 2012/may/01 502.407
580604 OTTER 7 111628 092H 2012/may/01 502.295
580605 OTTER 8 111628 092H 2012/may/01 502.54
580606 OTTER 9 111628 092H 2012/may/01 523.386
585259 OTTER 10 111628 092H 2012/may/01 502.088
585260 OTTER 11 111628 092H 2012/may/01 439.466
585261 OTTER 12 111628 092H 2012/may/01 481.69

5295.956

All tenures comprising the Property are registered in the name of the Trustee who is holding them in trust for the
Optionor.
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Mineral tenures convey conditional ownership of mineral resources but do not include surface rights. To the best of
the Author’s knowledge, the Property is on crown land. The Property has not been legally surveyed as all claims are
map claims acquired under the British Columbia Ministry of Energy, Mines and Petroleum Resources Mineral Titles
Online system. To the best of the Author’s knowledge, the Property is not subject to any environmental liabilities. A
permit is not required to conduct soil, silt and rock sampling programs, but will be required for mechanical trenching
or drilling. The Issuer will be subject to normal permitting applications and provisions administered by the District
Inspector of Mines. The permitting process generally requires 3 to 6 months. There are no active exploration
permits and prior to commencement of work on the Property, the Company will need to obtain the requisite permits
in the future, consultations with First Nations’ Bands will be required.

There are presently no mineral resources or mineral reserves and mine workings, existing tailing ponds, waste
deposits and important natural features and improvements inside or in close relation to the Property boundaries. The
location of all known mineralized zones can be seen in Figure 6 of the Technical Report. See “Information
Concerning the Significant Assets — The Technical Report — Mineralization”.

Accessibility, Climate, Local Resources, Infrastructure and Physiography

The Property is located approximately 17 kilometres north-northwest of Princeton, British Columbia. Provincial
Highway 5A provides access to the Property north from Princeton. Access to the central and western parts of the
Property is via the China Creek Forest Service and Airport roads from Princeton. Access to the eastern part of the
Property is via Knudson Main. Secondary and tertiary branch roads provide reasonable access to most of the claim
block.
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The topography is rugged and steep, though relatively moderate on the higher plateaus, with elevations on the
Property ranging from 900 metres ASL at Otter Lake to over 1600 metres ASL on the upper plateaus. The claims are
generally covered with open stands of pine, with lesser spruce and fir. The underbrush is thin except within creek
drainages and along north slopes where blow down can be severe. Gravel roads provide fairly reasonable access to
the ground on the claim block.

The climate of this part of the province is typical of the southern interior of British Columbia. The summer field
season is generally warm and dry and runs from mid - to late-April through to late-October. Winters are cold with
significant snow accumulations. Temperatures can dip to minus 20 Celsius for extended periods.

The logistics of working in this part of the province are excellent. Gravel road access will allow the movement of
supplies and equipment by road. Heavy equipment should be available locally in Merritt or Princeton, as are
supplies, fuel and lodging. Hydro is available along Highway 5A and from Princeton. Depending on the type of
exploration program to be conducted, the field season generally runs from - late-April to early-November.

History

The Property lies within the Spences Bridge Gold Belt (SBGB), a northwest trending belt of Cretaceous volcanics of
island arc affinity, in south central British Columbia. The SBGB stretches from Princeton northwestward to Lillooet
with smaller outliers continuing further northwestward to Gang Ranch.

Since the initial discovery of low sulphidation epithermal precious metal mineralization in 2000, the SBGB has been
continuously explored. A staking rush in the mid 2000’s resulted in several regional exploration programs by
Almaden Minerals Ltd., Consolidated Spire Ventures Ltd., Strongbow Exploration Inc., Tanqueray Resources Ltd.
and Appleton Exploration Inc. These companies are now concentrating on key mineralized areas, dropping much of
the peripheral ground.

Where cited below, historic work on the Property is attributed to mineral industry professionals from sources that
have not been verified by the Author and should not be relied upon in an evaluation of the Property.

There have been two small exploration programs completed over parts of the Property in the 1970’s, prior to the
discovery of the SBGB. A small mapping program was completed on the MIC claims, covering parts of current
tenures 580601 and 580605. Nicola andesites (?), Spences Bridge andesites and volcaniclastics and Otter intrusions
were mapped (Morgan, 1973).

Cardero Resources Ltd. (Allen, 1977), completed mapping, sampling and ground geophysics over the Ace claim,
part of which covers part of current tenure 580604. Of particular interest is the trenching program, where highly
altered volcanics and white opaque quartz (epithermal?) were sampled in an area immediately outside the northeast
boundary of the Property. Silver values ranged from 0.02 to 0.19 ounces per ton (0.6 to 5.9 grams per tonne). No
gold analyses were undertaken.

Tanqueray Resources Ltd. completed a two phase, $138,131, exploration program of stream sediment geochemistry,
road and cross country soil geochemistry, prospecting and rock sampling followed by broad based soil grids in five
areas over the current claim block during the summer and fall of 2006 (Mudry and Boast, 2006; Henneberry, 2007a;
Henneberry, 2007b).

A total of 170 panned stream sediment samples were collected throughout the claim block. Values ranged from less
than 5 ppb to 380 ppb Au, with 17 samples returning values in excess of 15 ppb Au.

The road and cross country soil sampling program consisted of 1236 samples. Five areas were identified for Phase 11
grid follow-up: grids A through E. These grids of various sizes were sampled at 100 metre by 50 metre spacings.
Anomalies requiring follow-up were identified in two of the five grids.

A total of 121 grab and chip rock samples were collected. Values ranged from less than 5 to 275 ppb Au, with
fourteen samples returning values in excess of 25 ppb Au.
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This program resulted in the identification of two key areas:
e An open 800 metre, linear gold in soil anomaly along a suspected regional lineament (Grid E)
e A zone of epithermal quartz felsenmeer in an area of intensely altered volcaniclastics (Grid B)

Fox Resources’ 2008 and 2009 exploration programs focused on these two grids. The programs and results are
described in detail in the exploration section of the Technical Report.

Regional Geological Setting

The Property lies at the south end of the Intermontane Belt of central interior British Columbia. The regional
geology is taken from MapPlace and is shown in Figure 3. The dominant rocks in the area are the upper Triassic
Nicola Group, a north-trending belt of volcanic rocks and sediments. The Nicola Group is intruded by late Jurassic
to early Jurassic comagmatic plutons, predominantly granodiorites, with local ultramafic rocks at the southwest
corner of the map area. Later early to middle Jurassic plutons sandwich the Nicola Group to the east and west.
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Figure 3: OTTER PROPERTY- Regional Geology (Geology from MapPlace, 2011).

The centre of the map area is underlain by the lower Cretaceous Spences Bridge Group, the focus of the precious
metal exploration. A number of small comagmatic Cretaceous intrusions occur throughout the Spences Bridge
Group in the map area. Volcanics and sediments of the Eocene Princeton Group occur as outliers within the Nicola
and Spences Bridge Groups. The Cretaceous and Eocene post-accretionary volcanism and sedimentation is thought
to be partially controlled by a system of northerly striking strike-slip faults. Related (?) Eocene feldspar porphyries
locally intrude Nicola and Spences Bridge Group rocks.

Small exposures of Miocene to Pliocene Chilcotin Group basalts have been mapped in the south central section of
the map area.
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The middle to upper Cretaceous Spences Bridge Group has recently been identified as a significant target for
epithermal precious metal mineralization. This group forms a northwest trending volcanic belt consisting of a thick
sequence of gently folded volcanics with lesser sediments, dipping shallowly to the northeast. Rocks of the Spences
Bridge Group are believed to have formed as a chain of stratovolcanoes associated with subsiding, fault-bounded
basins (Thorkelson, 1985).

Local Geology

The Property is underlain by the Lower Cretaceous Spences Bridge Group, an andesitic volcanic arc belt of rocks,
lying in south central British Columbia. The belt stretches from the north of Princeton to the west of Cache Creek
with additional outliers continuing further north to Gang Ranch. The Spences Bridge Gold Belt has recently been
recognized as a host for low sulphidation epithermal mineralization. The Spences Bridge Group forms a northwest
trending belt, 3 to 24 kilometres wide, that extends from north of Princeton through to east of Lillooet (Duffel and
McTaggart, 1952). A faulted extension of the belt occurs as a series of outliers in the Churn Creek / Empire Valley
area west of 100 Mile House (Thorkelson, 2006). The Spence Bridge Group is estimated to be up to 3400 metres
thick. (Thorkelson, 2006).

The Spences Bridge Group is thought to be the volcanic representation of the closure of the oceanic basin between
Wrangellia to the west and the assemblage of intermontane terranes (the accreted part of ancestral North America) to
the east. Spences Bridge rocks were deposited on two main basement types: west of the village of Spences Bridge,
they overlie the mainly Paleozoic Cache Creek terrane; to the east, they overlie plutonic and volcanic rocks of the
late Triassic Nicola Arc, part of the Quesnellia terrane (Thorkelson 2006).

Recently the British Columbia Geological Survey completed an update of the stratigraphy and geological setting of
the Spences Bridge Group. This work indicates that the Spences Bridge Group consists of two formations: the older
Pimainus Formation and the younger overlying Spius Formation. The following descriptions are quoted and
summarized from Diakow and Barrios (2009).

The Pimainus Formation consists mainly of subaerial flows and pyroclastic volcanic strata interbedded with minor
sedimentary intervals containing sandstone and conglomerate. The oldest unit within this formation appears to be a
grey-green andesite that is in part porphyritic or amygdaloidal. This unit is overlain by a rhyolitic pyroclastic unit
that is approximately 100-150 metres thick. It is characterized by lithic pyroclastics that include aphanitic rhyolite
and some flow-laminated rhyolite. Minor bedded tuffs containing crystals, ash, and small lithic fragments forming
thin-layered horizons within massive ash flows are also present. Other layered rocks consist of tuffaceous sandstone
and fine lapilli tuffs. A second ash-flow unit occurs near the top of the stratigraphic section. This tuff unit is
distinguished from those lower in the section by monomictic juvenile lapilli and blocks of composed of reddish,
sparsely plagioclase- porphyritic and flow-laminated rhyodacite. Rhyolite lava flows, presumed to represent small
domes or facies related to this pyroclastic flow, occur at two localities.

The Spius Formation is characterized by a thick succession of andesite flows. These flows vary from aphanitic with
or without sparse pyroxene phenocrysts to amygdaloidal. In some places, the contact is conformable and hard to
identify, while elsewhere, lacustrine beds separate the two formations.

The Spences Bridge Group is preserved in the Nicoamen structural depression, a complex synclinorium crosscut by
normal faults. It may have been forming at the same time as the Spences Bridge Group. Presently, the Spius
Formation is largely confined to the centre of the structural depression but appears to be the relic of an extensive
shield volcano with a few cinder cones.

Structurally, the Spences Bridge Group is generally gently folded, with dips from 10° to 40°. Individual flows and
beds do not appear to be widespread. There appears to be some faulting within the group but the lack of marker
horizons makes measurement of any displacement difficult (Duffel and McTaggart, 1952).
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Figure 4: OTTER PROPERTY- Spences Bridge Group Location Map (Butrenchuk, 2010).
Property Geology

The Property is primarily underlain by four lithologies: volcaniclastics (Pimainus Formation) and andesitic flows
(Spius Formation) of the lower Cretaceous Spences Bridge Group, Eocene Otter syenite and Miocene Chilcotin
Group basalt. The outcrop exposure is fair to good over the Property.

The Pimainus Formation volcaniclastics are the most widespread unit. They appear to lie as a two northwest
trending horizons spanning most of the claim block. On fresh surface the rock is grey green through to light brown
to brown- red in color. These units generally consist of a dark green, aphanitic matrix with white plagioclase lapilli
ranging in concentration from less than 1% to over 40%. Bombs of andesitic lava are common through these units.
Bombs generally vary in size from 10 to 50 cm and occasionally in excess of 1 metre. Individual bomb or lapilli rich
horizons do not appear to be traceable over any significant distance. There are several areas noted where the
volcaniclastics are yellow- brown to brown- orange weathering. These areas show limonite, hematite (though not as
consistent as limonite), some carbonate and argillic or clay alteration. Commonly, manganese is abundant on
fractures. Originally, the thought was that these were large alteration zones, but the alteration assemblage appears to
be so widespread that it may be an alteration common to the entire volcaniclastic sequence.
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The Spius Formation andesite is similar to that seen elsewhere in the belt. The rock is usually dull grey weathering,
but green to green-black on fresh surfaces. It commonly contains plagioclase phenocrysts up to 1 cm in size. The
feldspar often shows alteration, primarily either as weak clays or chlorite. The rock commonly exhibits manganese
staining on broken outcrop surface, but this is not seen as often in road cuts. There is often fracture controlled
limonite and to a much lesser extent hematite. Carbonate is present locally and is a significant alteration mineral in a
couple of shear zones. The Spius andesites appear to lie as interbeds within the volcaniclastics, again spanning the
full width of the property.

The Otter syenite outcrops in the southwest corner of the claim block, and appears to cover an area much larger in
extent than shown on the regional geology maps. The rock is light pink in color with K-feldspar and hornblende
phenocrysts. There are several areas of shearing with associated alteration K-feldspar, carbonate + clays.

Syenite also outcrops as small bodies in several locations on the Property. The rock is grey-pink to brown in color. It
has an aphanitic to fine grained matrix with porphyritic phenocrysts of K-feldspar and plagioclase to 1cm. Alteration

consists of limonite, hematite + clays + K-feldspar.

A small cap of Chilcotin basalt lies at the top of a ridge in the southwestern section of the claim block.
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Figure 5: OTTER PROPERTY- Property Geology (Butrenchuk, 2010)
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Mineralization

The exploration target for the Otter Property is a low sulphidation epithermal precious metal deposit. Bedrock
mineralization has yet to be found on the Otter property. The initial 2006 exploration program, consisting of
preliminary soil and silt geochemical surveys along with preliminary rock sampling, prospecting and mapping was
successful in locating several gold-in-soil anomalies. Five preliminary grids were established to follow up later in
2006. Two of the Grids (B and E) required further exploration, which was completed by Fox Resources Ltd. in 2008

and 2009.
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Figure 6: OTTER PROPERTY- Mineralization and Grid Locations.

The preliminary 2006 rock sampling, mapping and prospecting was successful in locating four areas of interest as
shown on Figure 6:

Two samples of epithermal quartz felsenmeer returned values of 135 ppb Au and 275 ppb Au. The
quartz felsenmeer is in an area of strongly altered andesitic volcanics with silica, limonite, carbonate
and clay.

A thin shear zone with carbonate and breccia veinlets assayed 50 ppb Au. The zone showed
brecciation and pervasive carbonate and limonite and may represent part of a regional lineament.

A rusty limonite granite dyke (or hypabyssal intrusive?) in the northwest corner of the claim block
returned a value of 80 ppb Au.

Four anomalous panned stream sediment samples from 15 ppb to 380 ppb Au appear to be draining the
area of the suspected regional lineament on the west side of the property north of Grid E.
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Grid B was established over the area of the quartz felsenmeer. The two year Fox Resources soil sampling program
was successful in locating three sub-parallel linear multi-element anomalies ranging in length from 750 to 900
metres and ranging in width from 50 to 250 metres. All three linear anomalies appear to be open in both directions.
Linear Anomaly C trends through the area where the anomalous quartz felsenmeer was located. The multi-element
suite consists of gold, silver, mercury, molybdenum, antimony and selenium.

Grid E was established to follow up along an anomalous section of continuous road soil sampling. Subsequent air
photography interpretation noted a regional lineament trending through the grid. This area has subsequently turned
out to be anomalous in a complete suite of low sulphidation epithermal precious metal and indicator minerals. The
main linear anomaly is open at both ends, stretching through the entire length of the grid. It is 1600 metres long and
100 to 200 metres wide. The soil geochemistry suggests that there is a second 800 metre long linear anomaly, which
appears to be a splay from the main anomaly. This splay ranges in width from 25 to 200 metres. There are also
indications of other parallel linear anomalies on the eastern side of the grid, but they are not as pronounced as the
main anomaly.

Deposit Types

The Property is being explored for low sulphidation epithermal precious metals deposits. The following summary is
condensed from British Columbia Ore Deposit Models (Panteleyev, 1996).

Low sulphidation epithermal deposits are typically hosted in volcanic island and continent-margin arcs and
continental volcanic fields with extensional structures. These deposits can form in most types of volcanic rocks,
though calcakaline andesitic compositions predominate. Low sulphidation deposits can be any age, though Tertiary
deposits are the most abundant. Jurassic deposits are also important in British Columbia (Toodoggone).

Veins are comprised of quartz, amethyst, chalcedony, quartz pseudomorphs after calcite, and calcite. They may
contain lesser amounts of adularia, sericite, barite, and fluorite, Ca- Mg-Mn-Fe carbonate minerals such as
rhodochrosite, hematite and chlorite. Veins commonly exhibit open-space filling, symmetrical and other layering,
crustification, comb structure, colloform banding and multiple brecciation.

Mineralization within the veins consists of pyrite, electrum, gold, silver and argentite, with lesser amounts of
chalcopyrite, sphalerite, galena, tetrahedrite, silver sulphosalt and/or selenide minerals. Deposits can be strongly
zoned both along strike and vertically. Deposits are commonly zoned vertically over 250 to 350 m from a base metal
poor, Au-Ag-rich top to a relatively Ag-rich base metal zone and an underlying base metal rich zone grading at
depth into a sparse base metal, pyritic zone. From surface to depth, metal zones contain: Au-Ag-As-Sb-Hg, Au-Ag-
Pb-Zn-Cu, Ag- Pb-Zn.

Other low sulphidation epithermal deposit examples include: Creede, Colorado USA; Toodoggone Camp, B.C.;
Blackdome, B.C.; Premier, B.C.; Comstock Lode, Nevada USA and Pachuca, Mexico.

Exploration

The Issuer has yet to complete any exploration on the Property. The following discussion pertains to the Fox
Resources 2008 and 2009 exploration programs. Fox Resources completed two soil geochemistry grids during 2008
and followed up with additional lines to extend the grids in the fall of 2009. Six hundred and eighty four samples
were taken from the 25 metre by 50 metre soil grid B. This grid expanded and tightened the original Tanqueray Grid
B. Fourteen hundred and forty two samples were taken from the 25 metre by 50 metre soil grid E. The grid
expanded and tightened the original Tanqueray Grid E.

The Grid E results are very encouraging. There is a strong, pronounced linear multi-element anomaly trending from
the northwest corner of Grid E in a south southeast direction through to the southernmost grid line. This anomaly is
reflected in the Ag-in-soil, Hg-in-soil, Mo-in-soil, and Se-in-soil as shown in Figures 7b, 7c, 7d and 7f of the
Technical Report.
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The main linear anomaly is 1600 metres long and open at both ends. It ranges from 100 to 200 metres in width,
based on a sample density of 50 metre lines and 25 metre sample intervals. There appears to be a splay or fork linear
anomaly from the main linear anomaly that trends more north and is 800 metres long and open to the north. It is 25
to 200 metres wide.

There is also a multi-element cluster anomaly (Cluster B) located in the south-central portion of the grid. This multi-
line anomaly is approximately 150 metres by 150 metres in size. The silver, mercury and selenium suggest this
cluster could be part of a second northerly trending linear anomaly through the entire length of the grid.

The gold plot (Figure 7a of the Technical Report) clearly shows a number of east-west trending anomalies and also
highlights the northern trending fork. There are several spot anomalies throughout the grid. Cluster B is less
pronounced in the gold plot in comparison to the other elements. The multi-line cluster immediately to the east of
Cluster B is not present for any other element. The weak linear anomaly to the east of the north fork anomaly is also
interesting. It is weakly reflected in most of the other elements as well.

The silver plot (Figure 7b of the Technical Report) clearly shows the main anomaly and also highlights the northern
trending fork. There are also several spot anomalies throughout the grid. Cluster B is well pronounced in the silver
plot and possibly forms part of a weakly defined second north-trending linear anomaly. As with the gold plot there
appears to be a weak linear anomaly to the east of the north fork anomaly.

The mercury plot (Figure 7c of the Technical Report) clearly shows the main anomaly and also highlights the
northern trending fork. There are also several spot anomalies throughout the grid. Cluster B is well pronounced in
the mercury plot. As with the gold plot there appears to be a weak linear anomaly to the east of the north fork
anomaly. The silver and mercury plots almost seem to suggest a parallel linear anomaly to Linear Anomaly A
trending north northwest from an origin in Cluster B.

The molybdenum plot (Figure 7d of the Technical Report) clearly shows the main anomaly and also highlights the
northern trending fork. Cluster B is well pronounced in the molybdenum plot. As with the gold plot there appears to
be a weak linear anomaly to the east of the north fork anomaly. The molybdenum plot appears to suggest the area to
the west of Linear Anomaly A is weakly anomalous in the element.

The antimony plot (Figure 7e of the Technical Report) shows the main anomaly, though not as continuously as the
other elements. Antimony clearly highlights the northern trending fork. Cluster B is well pronounced in the
antimony plot. As with the gold plot there appears to be a weak linear anomaly to the east of the north fork
anomaly. There is considerably more scatter in the antimony plot then in the other elements.

The selenium plot (Figure 7f of the Technical Report) clearly shows the main anomaly and also highlights the
northern trending fork. Cluster B is well pronounced in the antimony plot. As with the gold plot there appears to be
a weak linear anomaly to the east of the north fork anomaly. The selenium plot also seems to suggest a parallel
linear anomaly to Linear Anomaly A trending north northwest from an origin in Cluster B, as shown in the silver
and mercury plots.

The grid B results are interesting and encouraging. Though there is considerable scatter in the various elements, a
definite northwest — southeast trend is evident for each of the six elements. There are three sub-parallel trends that
cut across the grid and are open in both directions. These trends are more distinct in some of the plotted elements in
comparison with the others.

The gold plot (Figure 8a of the Technical Report) shows the two east-west trends at the north and south ends of the
grid. Though they are not as distinct there also appears to be a number of small north-south trending and east-west
trending anomalies in the central portion of the grid.

The silver plot (Figure 8b of the Technical Report) shows two northwest trending linear anomalous zones. Linear
Anomaly A, lying in the northern section of the grid, is 850 metres long, 50 to 250 metres wide and open at both
ends. Linear Anomaly B in the southern section of the grid is 750 metres long, 50 to 250 metres wide and open at
both ends.
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The mercury plot (Figure 8c of the Technical Report) shows a well defined east-west trending anomaly along the
northern margin of the grid. This anomaly corresponds well with the gold results shown in Figure 7a of the
Technical Report.

The molybdenum plot (Figure 8d of the Technical Report) shows a couple of short north-south trending anomalies
in the north-central part of the grid. There are no other distinct anomalous patterns.

The two northwest trends are weaker, but still evident in the antimony plot (Figure 8e of the Technical Report).

The selenium plot (Figure 8f of the Technical Report) is similar to the mercury plot in that there is an anomalous
area in the northern part of the grid. There is also a circular anomaly in the southeastern corner of the grid.

Aside from the gold and silver plots mercury (Hg), molybdenum (Mo), antimony (Sb) and selenium (Se) plots have
also been completed. Mercury and antimony, and to a lesser extent selenium are all trace elements associated with
low sulphidation epithermal precious metal deposits. Molybdenum has proven to be a good pathfinder element
elsewhere in the Spences Bridge Gold Belt (Ed Balon, personal communication).

The exploration programs were completed by contractors independent of Fox Resources: Jaynes Contracting of
Naramata, B.C. in 2008 and consulting geologists Gary L. Wesa of Burnaby, B.C. and Brian Janes of Vancouver,
B.C. in 2009.

Drilling
There has not been any drilling completed on the Property.
Sample Preparation, Analysis And Security

To date, the Issuer has not completed any exploration on the Property. The following discussion pertains to the
exploration programs completed on the Property by Fox Resources during 2008 and 2009. These programs consisted
of grid soil sampling and limited prospecting rock sampling.

Rock samples from 1 to 3 kilograms for float samples and 2.5 to 8 kilograms for bedrock chip samples were
collected. Float samples consisted of chips taken from one or two larger cobbles, or of several smaller fragments
collected from an area of a few square metres. Individual samples were placed in labeled plastic bags, with an assay
ticket also placed in the same bag. The sample locations were marked in the field with pink flagging and labeled
Tyvex tags. UTM coordinates, in the map datum NAD 83, were recorded with a handheld Global Positioning
System (GPS) unit.

The soil sampling procedure is as follows: each soil line was flagged and sampled at 25 metre intervals along the
line, with each line spaced 50 metres apart yielding a sample density of 25 metres by 50 metres. Soil bags and tyvex
tags were pre-numbered the day before. At each sample location a 500 to 1000 gram sample of the soil from the “B”
horizon was taken and placed in the corresponding soil bag. The location was marked as a waypoint on either a
Garmin 60 or Garmin 76 GPS unit. The waypoint was also recorded in a field notebook at the corresponding sample
location as back-up. As well, the GPS coordinates were also recorded as a further back-up. Details on soil color and
proximal rock outcrop were also recorded. The GPS data was downloaded daily into an excel spreadsheet. The
corresponding sample number and the soil color and proximal outcrop were also entered.

The Author is not aware of any sampling or recovery factors that could materially impact the accuracy and
reliability of the assay results. The Author believes the samples taken by Fox Resources contract personnel to be
representative and does not feel there are any factors that may have resulted in sample bias. There is no chance of
bias in the soil sampling as these samples are just blind samples taken at regular intervals. The prospecting rock
samples are generally grabs of bedrock material or float.

The lithologies documented on the Property include: volcaniclastics and andesitic flows of the Spences Bridge
Group, syenites of the Eocene Otter intrusions and basalts of the Miocene Chilcotin Group. There has not yet been
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bedrock mineralization located on the Property. The exploration target is low sulphidation epithermal precious metal
mineralization which can be confined to quartz veins or fault zones, though it may be disseminated throughout
porous units.

There is presently no known bedrock mineralization on the Property so there is no summary of relevant samples.
The preliminary ground surveys have identified gold in soil anomalies that need to be followed up.

The 2008 and 2009 samples were analyzed at Eco Tech Laboratory Ltd. in Kamloops, an ISO 9001 certified lab.
Following are the soil sample and rock sample analytical procedures:

e Soil samples are first dried at 60°C and sieved at -80 mesh to obtain a 100 gram pulp. Depending on
the amount of -80 mesh material obtained, a 7.5, 15 or 30 gram sub-sample is cut and leached with
90ml or 180ml of 2-2-2 HCI-HNOs-H,O solution at 95°C for one hour, followed by dilution to 300ml
or 600ml and 36 element ICP-MS analysis.

e Rock samples are crushed to 70% passing through a 10 mesh screen. A 250 gram split is pulverized to
95% passing through a 150 mesh screen. A 30gm sub-sample of the pulverized pulp is leached with
90ml or 180ml of 2-2-2 HCI-HNOs-H,O solution at 95°C for one hour, followed by dilution to 300ml
or 600ml and 36 element ICP analysis.

Fox Resources submitted CDN Resource Labs Ltd. standard CGS 15 at regular intervals through the soil sample
stream as a quality control measure. The standard is 570 ppb Au + 60 ppb (or 510 to 630 ppb Au) and 0.451% Cu +
0.02% (or 4310 to 4710 ppm Cu). A total of 68 analyses of this standard was completed by Eco Tech (Table 4). All
gold analyses returned values within the upper and lower limit of the standard. All copper analyses also returned
values with the upper and lower limit of the standard. Samples collected were only accessible by authorized
personnel until the samples were received at Eco Tech laboratories in Kamloops. Eco Tech is completely
independent of Indefinitely capital Corp.

Table 4. Fox Resources Ltd. CDN Labs Standards

Number ppb Au ppm Cu Number ppb Au ppm Cu Number ppb Au ppm Cu
98850N 66925E B 594 4460 98200 67250 B 581 4546 97550N 67225E 562 4556
98800N 66900E B 591 4491 98250 67125 B 562 4598 97450N 66525E 573 4507
98750N 67100E B 595 4566 98750N 66700E B 572 4533 97400N 66675E 584 4584
98700N 67000E B 576 4547 98700N 66750E B 573 4517 97350N 66900E 576 4490
98000N 67200E B 562 4483 98600N 66750E B 569 4544 98700N 73025E B 578 4474
98050N 67500E B 584 4457 98400N 66750E B 569 4618 98700N 73225E 566 4492
97750N 67325E B 4546 98500N 66725E B 571 4572 98750N 73350E B 567 4541
98550 67250 B 586 4512 98300N 66675E B 575 4513 98250N 72775E B 562 4525
98500N 67125E B 589 4538 98200N 66675E B 589 4545 98650N 73450E B 582 4525
97850 67475 B 571 4387 98100N 66500E B 566 4474 98250N 73200E B 578 4507
97900N 67500E B 577 4547 98000N 66500E B 576 4517 98350N 72875E B 565 4492
97500N 67025E B 564 4485 97950N 66725E B 581 4520 98500N 73350E B 572 4598
97500N 67375SE B 575 4483 97850N 66725E B 569 4507 98550N 73050E B 579 4556
98600N 66850E B 579 4561 97900N 66850E B 586 4434 98800N 7307SE B 563 4490
98650 67075 B 566 4539 97800N 66850E B 579 4495 98400N 72650E B 561 4530
98100N 67100E B 574 4538 97700N 66500EB 567 4317 98400N 73400E B 582 4548
98150N 67275E B 578 4570 97700N 67275EB 588 4484 98450N 73325E B 574 4591
97450N 67375E B 583 4538 97650N 67450EB 565 4460 98150N 72750E B 583 4515
98400N 66900E B 575 4506 97650N 66975EB 585 4469 98150N 73200E B 566 4535
98450N 67200E B 563 4498 97600N 66900EB 576 4466 98850N 72800E B 561 4591
97700N 67000E B 561 4491 97600N 67200EB 553 4459 98800N 73050E B 584 4486
97300 67150 B 579 4534 97550N 66675E 566 4468 98700N 72750E B 568 4523
98350N 67075E B 574 4545 98650N 72950E B 580 4521
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The Author feels the 50 metre line by 25 metre sample density was adequate for this stage of the Otter exploration
program. The sample preparation, analytical procedures and quality control measures are considered adequate for
this phase of the Otter exploration program.

The quality control measures instituted for the Grid B and Grid E soil sampling programs were sufficient as
evidenced by the strong correlations of the standards inserted into the sample stream.

The Author has not verified the data. The Author located some of the soil sample locations during his property visit
and verified the sampling. The Fox Resources exploration programs were supervised and completed by competent
geologists to the industry standards of the day. The sample locations and assay data from the 2008 program was
filed with the provincial government for assessment credits, so the Author feels confident the work was done. The
Author has comfort in these facts and feels the data from the Fox Resources preliminary ground surveys can be
relied upon.

Security of Samples

There are no issues with sample security.

Mineral Resources and Mineral Reserves

There are presently no mineral reserves or mineral resources on the Property.
Interpretation and Conclusions

The 2008 and 2009 Fox Resources Property soil sampling programs following up on the original 2006 Tanqueray
Resources Ltd. program have met with positive results. Soil sampling on Grid B has located a series of multi-
element linear anomalies, one of which corresponds with the anomalous quartz felsenmeer located during the initial
2006 Tanqueray exploration program (Henneberry, 2007b). Soil sampling on Grid E has proven that the regional
lineament first identified by Mudry and Boast (2006) is anomalous both in precious metals and in several low
sulphidation epithermal indicator elements in the 1.7 kilometre section tested to date.

Grid B now covers an area 1000 metres long by 800 metres wide. Two northwest — southeast trending silver linear
soil anomalies have been highlighted. All appear to be open in both directions and ranging in length from 750 to 900
metres and in width from 50 to 250 metres. As well, anomalous values for gold, molybdenum, selenium and
antimony occur in the area where anomalous quartz felsenmeer was previous located. There is a fair bit of outcrop
throughout the grid, but bedrock mineralization has yet to be located.

Grid E now covers an area measuring 1700 metres long by 1000 metres wide. The regional lineament has been
identified by all elements and trends through the entire length of the grid, a distance of 1600 metres. There is also a
second 800 metre long linear that appears to be a splay which trends north from the main linear anomaly
approximately %2> way up the grid. The width of the main linear anomaly ranges from 100 to 200 metres and the
width of the splay ranges from 25 to 200 metres. There are also indications of parallel linear anomalies on the
eastern side of the grid, but they are not as pronounced as the main anomaly. There is very little outcrop on Grid E.
The sample density of both grids was 25 metre sample stations along lines spaced 50 metres apart, more than
adequate for a follow up soil geochemistry survey. The Fox Resources standards performed well suggesting the data
is reliable.

The 2008/2009 Fox Resources exploration programs on the Property clearly met their objective as strong multi-
element soil anomalies were located on both of the grids sampled in detail. The results to date from the Grid B and
Grid E soil sampling justify further exploration, which should consist of an airborne ZTEM and high resolution
magnetic survey over the entire property, an IP survey over each of the grids and mechanical trenching. A success
contingent diamond drilling program is also recommended.
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At the present time there are no known mineralization or mineral resources or reserves on the property and it is not
known if future exploration will improve upon this condition. It is encumbent upon the company to verify past
exploration to reduce any possible uncertainties.

Recommendations
The Technical Report states that the results from the Grid B and Grid E soil geochemistry surveys are very
encouraging. The multi-element soil anomalies need to be followed up by an airborne ZTEM and high resolution

magnetic survey, an [P survey, mechanical trenching and success contingent diamond drilling.

Phase I — mechanical trending
Airborne ZTEM and Magnetic Survey

100 line kilometres 100 km @ $ 100 /line km $ 10,000
Ground IP Survey
Allin 70 km $ 1,500 /line km $ 105,000

Mechanical Trenching
Allow for 20 days of excavator trenching, 10 Grid E, 10 Grid B
Allow for 300 rock samples

Contract geologist 22 days @ $ 500 /day $ 11,000
Assistant geologist 22 days @ $ 450 /day $ 9,900
Sampler 18 days @ $ 400 /day $ 7,200
Room & Board 62 days @ $ 100 /day $ 6,200
Vehicle + Fuel 24 days @ $ 200 /day $ 4,800
Trenching Mob / Demob $ 2,500
Excavator (all in) 160  hours @ $ 150 /hour $ 24,000
Analysis - rock 300 sample @ §$ 35 /sample $ 10,500
Data verification 30 sample @ $ 30 /sample $ 900
Permitting $ 5,000
Sundries $ 1,500
Documentation $ 6,000

Total Phase I Budget $ 204,500

Positive results from excavator trenching will justify a 1500 metre diamond drilling program.

Phase II - diamond drilling 30 days
Allow for 1500 metres of NQ wireline diamond drilling = 30 days
Allow for 1500 core samples
Project Manager 4 days @ $ 600 /day $ 2,400
Core Splitter 30 days @ $ 400 /day $ 12,000
Contract geologist 30 days @ $ 500 /day $ 15,000
Room & Board 64 days @ $ 100 /day $ 6,400
Vehicle + Fuel 34 days @ $ 150 /day $ 5,100
Drilling Mob / Demob $§ 5,000
Drilling (all in) 1500  metres @ $ 125 /metre $ 187,500
Analysis - core 1500 sample @ $ 35 /sample $ 52,500
Sundries $ 2,500
Contingency § 47,600

Total Phase II Budget $ 336,000
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INFORMATION CONCERNING THE RESULTING ISSUER
Corporate Structure

The corporate structure of the Issuer will be unaffected by the Transaction and the Resulting Issuer will continue to
be incorporated under the BCBCA. The name of the Resulting Issuer is anticipated to change to “Spearmint
Resources Inc.” upon Completion of the Qualifying Transaction. The head office of the Resulting Issuer will remain
located at Suite 1470 — 701 Georgia Street, Vancouver, British Columbia V7Y 1C6 and the registered and records
office of the Resulting Issuer will remain located at Suite 800 — 885 West Georgia Street, Vancouver, British
Columbia V6C 3HI.

Narrative Description of the Business
Principal Business

After completion of the Transaction, the Resulting Issuer will be a natural resource company engaged in the
acquisition, exploration and development of mineral properties, with its primary focus on the Property. The
Resulting Issuer will be an exploration stage company with no producing properties and, consequently, no current
operating income cash flow or revenues. It will not provide any products or services to third parties. There is no
assurance that a commercially viable mineral deposit exists on the Property.

Following completion of the Qualifying Transaction, the Resulting Issuer intends to conduct the recommended
Phase I exploration program for the Property as set out in the Technical Report. See “Information Concerning the
Significant Assets - Technical Report - Conclusions and Recommendations” for additional information. The
Resulting Issuer may also complete additional property acquisitions.

Environmental Conditions

All aspects of the Resulting Issuer’s field operations will be subject to environmental regulations and generally will
require approval by appropriate regulatory authorities prior to commencement. Any failure to comply could result
in fines and penalties. With the development of the Property at the exploration stage, the financial and operational
impact of environmental protection requirements is minimal. Should any projects advance to the test mining or
feasibility stage, considerably more time and money would be involved in satisfying environmental protection
requirements.

Competitive Conditions

The Resulting Issuer will compete with other mineral exploration companies, some of which have greater financial
resources and technical facilities, for the acquisition of mineral tenements, claims, leases and other mineral interests
for exploration and development projects. The Resulting Issuer will also compete with other mineral exploration
companies for investment capital with which to fund such projects and for the recruitment and retention of qualified
employees.

The ability of the Resulting Issuer to acquire additional mineral properties in the future will depend on its ability to
operate and develop the Property and also on its ability to select and acquire suitable producing properties or
prospects for development or exploration.

Stated Business Objectives
The Resulting Issuer expects to use its available working capital to finance exploration and development on the
Property, and for general working capital, including complementary acquisitions. The Resulting Issuer’s immediate

short-term objectives will be to:

(a) complete the Phase I recommended work program on the Property pursuant to the Technical
Report;
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(b) satisfy its obligations under the Option Agreement to keep the Option in good standing; and
(©) acquire and evaluate additional complementary mineral properties to expand the Resulting Issuer’s
portfolio.

The Resulting Issuer’s long-term objectives will be to:

(a) determine if an economic mineral deposit exists on the Property;
(b) find one or more economic mineral deposits and bring them to commercial production; and
(©) deliver a return on capitalization to shareholders.

Milestones

The principal milestone that must occur for the stated short-term business objectives described above to be
accomplished is as follows:

Milestone Target Date Cost

Option Agreement First Anniversary Commitments:

Phase I Work Program on Property First Anniversary of Closing Date $204,500

Issue 200,000 Common Shares to the Optionor First Anniversary of Closing Date N/A
Option Agreement Second Anniversary Commitments:

Exploration Work on Property Second Anniversary of Closing Date $300,000

Issue 200,000 Common Shares to the Optionor Second Anniversary of Closing Date N/A
Option Agreement Third Anniversary Commitments:

Exploration Work on Property Third Anniversary of Closing Date $500,000

Issue 200,000 Common Shares to the Optionor Third Anniversary of Closing Date N/A

Option Agreement Fourth Anniversary Commitments:

Exploration Work on Property Fourth Anniversary of Closing Date $1,000,000

Exploration and Development

The Resulting Issuer intends to begin the Phase I work program as recommended in the Technical Report as soon as
possible following Completion of the Qualifying Transaction. See “Information Concerning Significant Assets —
Technical Report — Conclusions and Recommendations” for more information.

Description of the Securities
Common Shares and Preferred Shares

The authorized capital of the Resulting Issuer will consist of an unlimited number of Resulting Issuer Shares without
par value and an unlimited number of preferred shares. Following completion of the Transaction and Private
Placement, up to 8,200,000 Resulting Issuer Shares will be issued and outstanding and no preferred shares will be
issued and outstanding.

The Resulting Issuer Shares and the preferred shares of the Resulting Issuer will have all of the same attributes and
characteristics as the existing Shares and preferred shares of the Issuer. For a full description of such rights and
restrictions, see “Information Regarding the Issuer — Description of the Securities — Attributes and Characteristics of
Shares”.



-39 -

IPO Agent’s Options

Following completion of the Transaction, 200,000 IPO Agent’s Options will remain outstanding. The IPO Agent’s
Options entitle the Agent to acquire 200,000 Resulting Issuer Shares at an exercise price of $0.10 per Resulting
Issuer Share until April 30, 2012. See “Information Concerning the Issuer — IPO Agents Warrants” for more
information.

Warrants

Following completion of the Private Placement, there will be up to 4,000,000 Warrants outstanding. Each Warrant
is exercisable into one Resulting Issuer Share at a price of $0.10 per Resulting Issuer Share for a period of five years
from the closing of the Private Placement.

Resulting Issuer Stock Options

The following table sets out the Resulting Issuer Stock Options that are expected to be outstanding upon Completion
of the Qualifying Transaction:

Resulting Issuer Shares
under Stock Options Exercise Price per

Name granted Resulting Issuer Share Expiry Date
Negar Adam 60,000 $0.10 April 30,2015
Skyridge Consulting Inc.V 80,000 $0.10 April 30, 2015
Conrad Clemiss 20,000 $0.10 April 30,2015
MGK Consulting Inc.?®) 80,000 $0.10 April 30, 2015
Tanveer Ali 80,000 $0.10 April 30, 2015
Jason Shull 80,000 $0.10 April 30, 2015
Total 400,000 - -

Notes:
)

2

Skyridge Consulting Inc. is a private company wholly-owned by Graeme Sewell, a director of the Issuer.
MGK Consulting Inc. is a private company wholly-owned by Jason Gigliotti, a director of the Issuer and proposed director of the Resulting
Issuer.

The Company anticipates granting Resulting Issuer stock options to directors, executive officers and other eligible
optionees in the future in accordance with the Stock Option Plan and Exchange policies. See “Information
Concerning the Issuer — Stock Option Plan” for more information.

Pro Forma Consolidated Capitalization

The following table sets out the capitalization of the Resulting Issuer after giving effect to the Transaction and
Private Placement:

Amount outstanding after
giving effect to the
Amount authorized Amount outstanding as of Transaction and
Designation of Security or to be authorized October 31,2011"® Private Placement®®
Common Shares Unlimited 4,000,000 8,200,000
IPO Agent’s Options 200,000 200,000 200,000
Warrants 4,000,000 Nil 4,000,000
Stock Options 400,000? 400,000 400,000
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Notes:

® On an undiluted basis. Does not include the 400,000 Resulting Issuer Shares to be reserved for issuance upon the exercise of the Resulting
Issuer Stock Options, the 200,000 Resulting Issuer Shares reserved for issuance upon exercise of the IPO Agent’s Options, or the
4,000,000 Resulting Issuer Shares reserved for the issuance upon exercise of the Warrants issued pursuant to the Private Placement. See
“Information Concerning Resulting Issuer — Description of Securities”.

@ 2,000,000 Shares are held in escrow. See “Information Concerning Resulting Issuer — Escrowed Securities”.

@ Until the Completion of the Qualifying Transaction, the number of Shares reserved for issuance pursuant to the Stock Option Plan will not
exceed 400,000. It is expected that following Completion of the Qualifying Transaction, the maximum number of Resulting Issuer Shares
reserved for issuance under the Stock Option Plan will be increased to 10% of the number of issued and outstanding Resulting Issuer
Shares. It is expected that upon Completion of the Qualifying Transaction and Private Placement there will be 8,200,000 Resulting Issuer
Shares issued and outstanding.

See “Information Concerning the Issuer — Private Placement” for more information on the Private Placement.

As of the date of this Filing Statement, the Issuer had cash and cash equivalents (on an unaudited basis) of
approximately $90,218 and a deficit of approximately $114,155.

Fully-Diluted Share Capital

As part of the IPO, the Issuer issued the IPO Agent’s Options to purchase 200,000 Resulting Issuer Shares at a price
of $0.10 per Share. The IPO Agent’s Options terminate on April 30, 2012, being the date which is 24 months from
the commencement of trading of Shares on the Exchange.

In addition to the IPO Agent’s Options, the Resulting Issuer will have Resulting Issuer Stock Options outstanding to
purchase 400,000 Resulting Issuer Shares at a price of $0.10 per Resulting Issuer Share and Warrants outstanding to
purchase 4,000,000 Resulting Issuer Shares. None of the Resulting Issuer Stock Options have been exercised as of
the date of this Filing Statement.

The following table states the fully diluted share capital of the Resulting Issuer after giving effect to the Transaction
and Private Placement:

Description of Security Number of Securities | Percentage of Total

Shares issued as at the date of this Filing Statement 4,000,000(]) 31.25%
Shares issued pursuant to the Private Placement 4,000,000 31.25%
Resulting Issuer Shares reserved for issuance upon exercise of Resulting 400,000 3.13%
Issuer Stock Options

Resgltmg Issuer Shares reserved for issuance upon exercise of IPO Agent’s 200,000 1.56%
Options

Resulting Issuer Shares reserved for issuance upon exercise of Warrants 4,000,000 31.25%
Resulting Issuer Shares issued at Closing 200,000 1.56%
Total 12,800,000 100%

Notes:

M 2,000,000 Resulting Issuer Shares will remain subject to the CPC Escrow Agreement. See “Escrowed Securities”.

Available Funds and Principal Purposes

Funds Available

The Issuer had working capital (on an unaudited basis) of approximately $69,511 as at November 30, 2011, the most
recent month end prior to the date of this Filing Statement. Based on this working capital position, and assuming

completion of the Transaction and Private Placement, the estimated funds available to the Resulting Issuer will be as
follows:
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Funds Available Amount
Estimated working capital of the Issuer as at October 31, 2011 $69,511
Gross Proceeds of the Private Placement $400,000"
Less: Payment to be made under Option Agreement at Closing ($15,000)
Less: Estimated Costs of the Qualifying Transaction and Private Placement ($45,438)®
Less: Finder’s Fees ($6,000)
Estimated funds available to the Resulting Issuer upon Completion of the $403.073
Qualifying Transaction and Private Placement ’

Notes:
O]

()

Assuming the Private Placement is fully-subscribed.
Assuming the balance of TSXV filing fees owing for the Qualifying Transaction and Private Placement, including HST, is approximately
$10,438 and estimated legal and audit fees, inclusive of taxes and disbursements, are approximately $35,000.

As of the date of this Filing Statement, the Issuer had cash and cash equivalents (on an unaudited basis) of
approximately $90,218 and a deficit of approximately $114,155.

Dividends

The Resulting Issuer does not currently intend to declare any dividends payable to the holders of the Resulting
Issuer Shares. The Resulting Issuer has no restrictions on paying dividends, but if the Resulting Issuer generates
earnings in the foreseeable future, it expects that they will be retained to finance growth, if any. The directors of the
Resulting Issuer will determine if and when dividends should be declared and paid in the future based upon the
Resulting Issuer’s financial position at the relevant time. All of the Resulting Issuer Shares will be entitled to an
equal share in any dividends declared and paid.

Principal Purposes of Funds

The following table sets out the principal purposes, using approximate amounts, for which the Resulting Issuer
currently intends to use the estimated funds available to the Resulting Issuer upon Completion of the Qualifying
Transaction in the 12 months following the completion of the Transaction. The table does not include any proceeds
that may be available to the Resulting Issuer through the exercise of the Warrants, IPO Agent’s Options or Resulting
Issuer Option. See “Stated Business Objectives” for more information.

Principle Purposes of Available Funds Amount
Phase I — Work Program on Otter Property $204,500
Estimated General and Administrative Costs $96,000"
Unallocated Working Capital (Exchange Tier 2 Initial Listing Requirement) $102,573
Total $403,073

Notes:

m Of the $96,000 in general and administrative costs estimated to be incurred during the 12 months after Completion of the Qualifying
Transaction, $35,000 has been allocated for audit, legal and professional fees and $6,000 has been allocated for transfer agent fees. From
the funds allocated for general and administrative costs, the Company expects to pay $1,000 per month for accounting fees to a company
with certain directors in common.

The Resulting Issuer intends to spend the funds available to it upon Completion of the Qualifying Transaction to
further its stated business objectives as set forth in the table above. There may be circumstances where, for sound
business reasons, a reallocation of funds may be necessary in order for the Resulting Issuer to achieve its stated
business objectives.
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Principal Securityholders

To the knowledge of the Issuer’s directors and senior officers, upon Completion of the Qualifying Transaction, no
Person is anticipated to own of record or beneficially, directly or indirectly, or exercise control or direction over,
Resulting Issuer Shares carrying more than 10% of all voting rights attached to the outstanding Resulting Issuer
Shares.

Directors, Officers and Promoters

The following table sets out the name, municipality and province of residence, proposed position with the Resulting
Issuer, current principal occupation, period during which served as a director or officer, and the number and
percentage of Resulting Issuer Shares which will be beneficially owned, directly or indirectly, or over which control
or direction is proposed to be exercised, by each of the Resulting Issuer’s directors and officers following

completion of the Transaction.

Name, Municipality and
Province of Residence
and Proposed

Principal Occupation

Anticipated Number
and Percentage of
Resulting Issuer
Shares owned or
controlled on
Completion of the
Qualifying

Position(s) with the or Employment Director Transaction and
Resulting Issuer for Last Five Years Since Private Placement®

Conrad Clemiss Self-employed consultant offering October 14, 2009 100,000
North Vancouver, BC consulting services for financial, corporate

communications and investor relations to
Chief Executive Officer public companies, since March 2005. 1.2%
and Director
Negar Adam President of All Seasons Consulting Inc., a September 23, 2009 300,000
Vancouver, BC private company that provides consulting

services to public companies, since February
Chief Financial Officer, 1999. 3.7%
Secretary and Director
Tanveer Ali President of Opening Bell Investments Inc., October 14, 2009 400,000
Unionville, Ontario a private company offering consulting

services for financing, corporate

communications and investor relations to 4.9%
Director public companies, since April 2004.
Jason Gigliotti President of MGK Consulting Inc., a private October 14, 2009 400,000
West Vancouver, BC company that provides consulting services to

public companies since May 2004.
Director 4.9%
Jason Shull Self-employed business consultant, offering October 29, 2009 400,000
West Vancouver, BC consulting services to public companies

since July 2007. Mr. Shull was a broker with

Gateway Securities Ltd. from February 2007 4.9%
Director to July 2007, and a broker with Golden

Capital Securities Ltd. from October 1997 to

February 2007.
Gregory Thomson Consulting Mineral Exploration Geologist. Proposed Director Nil
Langley, BC
Director

Notes:

O]

Qualifying Transaction and Private Placement.

Percentages calculated on an undiluted basis based on 8,200,000 Resulting Issuer Shares issued and outstanding upon Completion of the
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Upon the Completion of the Qualifying Transaction and the Private Placement, the directors and officers of the
Resulting Issuer as a group will beneficially own, directly or indirectly, or exercise control or direction over an
aggregate of 1,600,000 Resulting Issuer Shares, representing 19.5% of the issued and outstanding Resulting Issuer
Shares (on an undiluted basis). Each director’s term of office will expire at the next annual meeting of the
Shareholders unless re-elected at such meeting.

The Resulting Issuer’s audit committee will be comprised of Conrad Clemiss, Jason Gigliotti, and Jason Shull and
all are independent members. All members are considered financially literate. There are no other committees of the
Board at this time.

Management

Additional biographic information about the proposed directors and officers of the Resulting Issuer is provided
below.

Conrad Clemiss — North Vancouver, British Columbia — Chief Executive Officer and Director

Mr. Clemiss, of North Vancouver, age 41, has served as a director of the Issuer since October 14, 2009 and has been
a director and officer of numerous public companies. It is expected that upon Completion of the Qualifying
Transaction, Mr. Clemiss will become the Chief Executive Officer and will remain a director of the Resulting Issuer.
Mr. Clemiss has been self-employed as a consultant since March 2005, offering consulting services for financing,
corporate communications and investor relations to public companies. Mr. Clemiss has been President, Chief
Executive Officer and director since April 2007 of TAD Mineral Exploration Inc., a mineral exploration company
listed on the Exchange. Mr. Clemiss has also been President, Secretary and Chief Executive Officer since April
2007, director since March 2007 as well as Chief Financial Officer from April 2007 to September 2008 of
Brookemont Capital Inc., a mineral exploration company listed on the Exchange. From February 2009 to January
21, 2011, Mr. Clemiss served as a director of Huaxing Machinery Corp. (formerly Samurai Capital Corp.) which is
listed on the Exchange. From March 2004 to March 2005, Mr. Clemiss worked in investor relations with Baja
Mining Corp., an exploration stage mining company listed on the Toronto Stock Exchange.

Mr. Clemiss will devote the time necessary to perform the work required in connection with acting as the Chief
Executive Officer and a director of the Resulting Issuer. Management does not anticipate that Mr. Clemiss will enter
into a non-competition or non-disclosure agreement with the Resulting Issuer.

Negar Adam — Vancouver, British Columbia — Chief Financial Officer, Secretary, Director and Promoter

Ms. Adam, of Vancouver, British Columbia, age 38, has served as a director since September 23, 2009 and Chief
Executive Officer, Chief Financial Officer and Secretary of the Issuer since October 14, 2009. It is expected that
upon Completion of the Qualifying Transaction Ms. Adam will remain Chief Financial Officer, Secretary and
director of the Resulting Issuer. Ms. Adam has been a director and officer of numerous public companies. Ms. Adam
has acted as President of All Seasons Consulting Inc. since February 1999, a private company that provides
consulting services to public companies. Ms. Adam has been the Chief Financial Officer, Secretary and director of
TAD Mineral Exploration Inc., a mineral exploration company listed on the Exchange, since April 2007. In addition,
Ms. Adam has been a director since April 2001 of Habanero Resources Inc., a mineral exploration company listed
on the Exchange. Ms. Adam has been the President and Secretary from June 2007 to present, a director from
October 2004 to September 2005 and from November 2007 to present, as well as the Chief Financial Officer from
November 2008 to January 2010 of Canasia Industries Corporation, a mineral exploration company listed on the
Exchange. From September 2008 to September 2010, Ms. Adam acted as Chief Financial Officer and from March
2007 to September 2008 as director of Brookemont Capital Inc., a mineral exploration company listed on the
Exchange. From August 1, 2008 to January 2011, Ms. Adam served as a director and from March 17, 2009 to
January 2011 as the Chief Executive Officer, Chief Financial Officer and Secretary of Huaxing Machinery Corp.
(formerly Samurai Capital Corp.) which is listed on the Exchange. Ms. Adam obtained her Bachelor of Commerce
degree from the University of British Columbia in 1995.
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Ms. Adam will devote the time necessary to perform the work required in connection with acting as Chief Financial
Officer, Secretary and a director of the Resulting Issuer. Management does not anticipate that Ms. Adam will enter
into a non-competition or non-disclosure agreement with the Resulting Issuer.

Jason Gigliotti — West Vancouver, British Columbia — Director

Mr. Gigliotti, of West Vancouver, British Columbia, age 41, has served as a director of the Issuer since October 14,
2009, and has been a director and officer of numerous public companies. Mr. Gigliotti is currently employed as the
President of MGK Consulting Inc. since May 2004, a private company that provides consulting services to public
companies. Mr. Gigliotti is presently the President and Corporate Secretary since June 2003, director since February
2001 and Chief Financial Officer since September 2008 of Habanero Resources Inc., a mineral exploration company
listed on the Exchange. In addition, Mr. Gigliotti has been a director of TAD Mineral Exploration Inc. since April
2007, a mineral exploration company. From August 2008 to January 2011, Mr. Gigliotti served as a director of
Huaxing Machinery Corp. (formerly Samurai Capital Corp.) which is listed on the Exchange. Mr. Gigliotti obtained
a bachelor of arts degree from Simon Fraser University in 1996.

Mr. Gigliotti will devote the time necessary to perform the work required in connection with acting as a director of
the Resulting Issuer. Management does not anticipate that Mr. Gigliotti will enter into a non-competition or non-
disclosure agreement with the Resulting Issuer.

Tanveer Ali — Unionville, Ontario — Director

Mr. Ali, of Unionville, Ontario, age 28, has served as a director of the Issuer since October 14, 2009. Mr. Ali
graduated from the University of Waterloo with a Bachelor of Arts in Political Science. Mr. Ali has been President
since April 2004 of Opening Bell Investments Inc., a private company offering consulting services for financing,
corporate communications and investor relations to public companies. Mr. Ali has been a director of Terra Firma
Resources Inc., an exploration stage mining company, listed on the Exchange, since August 2009. From January
2005 to February 2006, Mr. Ali worked in investor relations for Consolidated Spire Ventures Ltd. (now Berkwood
Resources Ltd.), an exploration stage mining company, listed on the Exchange, and from January 2007 to December
2010 Mr. Ali was the Vice President, Shareholder Relations of Everett Resources Ltd., another exploration stage
mining company. From August 2008 to January 2011, Mr. Ali was a director of Huaxing Machinery Corp. (formerly
Samurai Capital Corp.) which is listed on the Exchange.

Mr. Ali will devote the time necessary to perform the work required in connection with acting as a director of the
Resulting Issuer. Management does not anticipate that Mr. Ali will enter into a non-competition or non-disclosure
agreement with the Resulting Issuer.

Jason Shull — West Vancouver, British Columbia — Director

Mr. Shull, of West Vancouver, age 34, has served as a director of the Issuer since October 29, 2009. Mr. Shull has
been self-employed as a business consultant since July 2007, offering consulting services to public companies. Mr.
Shull was a broker with Gateway Securities Ltd. from February 2007 to July 2007 and a broker with Golden Capital
Securities Ltd. from October 1997 to February 2007.

Mr. Shull will devote the time necessary to perform the work required in connection with acting as a director of the
Resulting Issuer. Management does not anticipate that Mr. Shull will enter into a non-competition or non-disclosure
agreement with the Resulting Issuer.

Gregory Thomson — Langley, British Columbia — Director

Mr. Thomson, of Langley, age 63, is a proposed director of the Resulting Issuer. Mr. Thomson has over 30 years of
mineral exploration experience, mainly as a mineral exploration project geologist, working as an employee and
consultant to both junior and senior mineral exploration/mining companies. Mr. Thomson has overseen numerous
minor to advanced level mineral exploration programs and mineral property evaluations. Since August 2010, Mr.
Thomson has been providing consulting services as a Senior Geologist with Huakan International Mining, a mineral
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exploration company listed on the Exchange. In addition, from June 2007 to December 2009 Mr. Thomson was a
contract geologist for Anglo Swiss Resources Inc., a mineral exploration company listed on the Exchange, and from
May 2003 to December 2006, was a contract geologist for Rio Minerals Limited, a private geological consulting
company. Mr. Thomson holds a Bachelor of Science degree in Geology from the University of British Columbia and
also has previous experience as a secondary science teacher in Delta, BC. Mr. Thomson is a registered member of
the Association of Professional Engineers and Geoscientists of British Columbia.

Mr. Thomson will devote the time necessary to perform the work required in connection with acting as a director of
the Resulting Issuer. Management does not anticipate that Mr. Thomson will enter into a non-competition or non-
disclosure agreement with the Resulting Issuer.

Promoters

Negar Adam is the promoter of the Issuer in that she took the initiative in founding and organizing the Issuer, and
she will continue to be the promoter of the Resulting Issuer upon Completion of the Qualifying Transaction. Ms.
Adam will beneficially own, directly or indirectly, or exercise control or direction over 300,000 Resulting Issuer
Shares, or approximately 3.75% of the issued and outstanding Resulting Issuer Shares on an undiluted basis, and
Resulting Issuer Option to purchase an additional 60,000 Resulting Issuer Shares, all as particularly described
elsewhere in this Filing Statement. See “Stock Option Plan”, “Principal Securityholders”, “Directors, Officers and
Promoters” and “Option to Purchase Securities” for additional information. Except as disclosed in this Filing
Statement, Ms. Adam has not and will not receive from or provide to the Resulting Issuer anything of value,
including money, property, contracts, option or rights of any kind directly or indirectly. No other person will be, or
has been within the two years preceding the date of this Filing Statement, a Promoter of the Resulting Issuer.

Corporate Cease Trade Orders or Bankruptcies
As at the date of this Filing Statement and within the ten years before the date of this Filing Statement, no director,

officer or promoter of the Resulting Issuer is or has been a director, officer or promoter of any person or company
(including the Resulting Issuer), that while that person was acting in that capacity:

(a) was the subject of a cease trade order or similar order or an order that denied the relevant company
access to any exemption under securities legislation, for a period of more than 30 consecutive
days; or

(b) became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or

was subject to or instituted any proceedings, arrangement or compromise with creditors or had a
receiver, receiver manager or trustee appointed to hold its assets.

Penalties or Sanctions

No proposed director, officer or promoter of the Resulting Issuer, or a securityholder anticipated to hold sufficient
securities of the Resulting Issuer to affect materially the control of the Resulting Issuer, has:

(a) been the subject of any penalties or sanctions imposed by a court relating to securities legislation
or by a securities regulatory authority or has entered into a settlement agreement with a securities
regulatory authority; or

(b) been subject to any other penalties or sanctions imposed by a court or regulatory body, including a
self-regulatory body that would be likely to be considered important to a reasonable securityholder
making a decision about the Transaction.

Personal Bankruptcies

No proposed director, officer or promoter of the Resulting Issuer, or a securityholder anticipated to hold sufficient
securities of the Resulting Issuer to affect materially the control of the Resulting Issuer, or a personal holding
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company of such persons, has, within the past ten years, become bankrupt, made a proposal under any legislation
relating to bankruptcy or insolvency or been subject to or instituted any proceedings, arrangement, or compromise
with creditors or had a receiver, receiver manager, or trustee appointed to hold the assets of that individual.

Conflicts of Interest

Conlflicts of interest may arise as a result of the directors and officers of the Resulting Issuer holding positions as
directors or officers of other companies. Some of the directors and officers have been and will continue to be
engaged in the identification and evaluation of assets and businesses, with a view to potential acquisition of interests
in businesses and companies on their own behalf and on behalf of other companies, and situations may arise where
the directors and officers will be in direct competition with the Resulting Issuer. Conflicts, if any, will be subject to
the procedures and remedies under the BCBCA or other applicable corporate legislation.

Other Reporting Issuer Experience

The following table sets out the proposed directors, officers and promoters of the Resulting Issuer that are, or have
been within the last five years, directors, officers or promoters of other reporting issuers:

Name and Jurisdiction

Name of Reporting Issuer Position From To
Conrad Clemiss TAD Mineral Exploration Inc. President 04/07 Present
Chief Executive Officer 04/07 Present
Director 05/07 Present
Brookemont Capital Corp. President 04/07 Present
Secretary 04/07 Present
Chief Executive Officer 04/07 Present
Chief Financial Officer 04/07 09/08
Director 03/07 Present
Huaxing Machinery Corp. Director 02/09 01/11
(formerly Samurai Capital Corp.)
Negar Adam Huaxing Machinery Corp. Director 03/09 01/11
(formerly Samurai Capital Corp.) | Chief Executive Officer 03/09 01/11
Chief Financial Officer 03/09 01/11
Secretary 08/08 01/11
Brookemont Capital Inc. Chief Financial Officer 09/08 09/10
Director 03/07 09/08
TAD Mineral Exploration Inc. Chief Financial Officer 04/07 Present
Secretary 04/07 Present
Director 04/07 Present
Habanero Resources Inc. Director 04/01 Present
Canasia Industries Corporation Chief Financial Officer 10/08 01/10
Director 11/07 Present
President 06/07 Present
Secretary 06/07 Present
Tanveer Ali Everett Resources Ltd. Vice Premdent' 01/07 12/10
(Investor Relations)
Huaxing Machinery Corp. .
(formerly Samurai Capital Corp.) Director 08/08 01/11
Terra Firma Resources Inc. Director 08/09 Present
Jason Gigliotti Huaxing Machinery Corp. Director 08/08 01/11

(formerly Samurai Capital Corp.)

TAD Mineral Exploration Inc. Director 04/07 Present
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Name and Jurisdiction

Name of Reporting Issuer Position From To
Habanero Resources Inc. Chief Financial Officer 09/08 Present
President 06/03 Present
Corporate Secretary 06/03 Present
Director 02/01 Present

Jason Shull Nil Nil Nil Nil
Gregory Thomson CanAsia Industries Corporation Director 11/10 Present
TAD Mineral Exploration Inc. Director 09/11 Present

Executive Compensation

The information below contains disclosure of anticipated compensation, to the extent known, for the four most
highly compensated executive officers, in addition to the proposed CEO, regardless of the anticipated amount of the
compensation to be paid to such individuals, for the 12 month period after giving effect to the Transaction:

Compensation Discussion and Analysis

It is expected that the Resulting Issuer will provide compensation to its officers and directors upon Completion of
the Qualifying Transaction. The Resulting Issuer expects that the compensation for its NEOs and directors will be
comprised of stock options and the reimbursement of expenses. The Resulting Issuer does not expect to have any
employment or consulting agreements with any NEOs upon Completion of the Qualifying Transaction. The
Resulting Issuer may enter into employment or consulting agreements with any NEOs in the future. The Resulting
Issuer does not expect to have any agreements with any NEOs for bonus payment or for the payment of a fee in the
event of the resignation or termination of a NEO or a change of control of the Resulting Issuer. The amount and
form of compensation will be determined by the board of directors of the Resulting Issuer. It is expected that the
board of directors will review compensation policies of similar exploration stage companies when making such
determinations. At this time, the board of directors has not established any benchmark or performance goals that the
proposed NEOs must achieve in order to maintain their respective positions as NEOs with the Resulting Issuer.
However, the proposed NEOs are expected to carry out their duties in an effective and efficient way and to advance
the exploration and development goals of the Resulting Issuer. If the board of directors determines that these duties
are not being met, the board of directors has the ability to replace such NEOs in its discretion.

Option Based Awards

Effective on the date the Issuer’s Shares commenced trading on the Exchange being April 30, 2010, the Issuer
granted a total of 400,000 Stock Options collectively to Negar Adam, Conrad Clemiss, Tanveer Ali, MGK
Consulting Inc. (a private company wholly-owned by Jason Gigliotti), Skyridge Consulting Inc. (a private company
wholly-owned by Graeme Sewell) and Jason Shull. This amount was equal to 10% of the Issuer’s issued and
outstanding Shares at the time of listing and is the maximum number of Stock Options the Issuer is permitted to
issue until Completion of the Qualifying Transaction pursuant to Exchange Policy 2.4. These Option were issued
pursuant to the Issuer’s stock option plan (the “Plan”) which was adopted by the Board effective October 14, 2009,
subject to Exchange approval which approval was granted at the time of listing. The 400,000 currently outstanding
Resulting Issuer Stock Options to purchase Resulting Issuer Shares will remain outstanding after Completion of the
Qualifying Transaction.

Pursuant to the Plan, the Board may from time to time, in its discretion, and in accordance with the Exchange
requirements, grant to directors, officers, and technical consultants to the Resulting Issuer, non-transferable Stock
Options to purchase Resulting Issuer Shares, provided that the number of Resulting Issuer Shares reserved for
issuance will not exceed 10% of the issued and outstanding Resulting Issuer Shares exercisable for a period of up to
10 years from the date of grant. Until the Completion of the Qualifying Transaction, the number of Shares reserved
for issuance pursuant to the Plan will not exceed 400,000 Common Shares. The number of Shares reserved for
issuance to any individual director or officer will not exceed five percent (5%) of the issued and outstanding Shares
and the number of Shares reserved for issuance to all technical consultants will not exceed two percent (2%) of the
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issued and outstanding Shares. See “Information Concerning the Resulting Issuer — Option to Purchase Securities”
for more information.

The Resulting Issuer does not expect to grant any share-based awards or option-based awards to its Named
Executive Officers or its directors upon Completion of the Qualifying Transaction. The Resulting Issuer may decide
to grant option-based awards to its directors or officers during the 12 month period following Completion of the
Qualifying Transaction. Details of such grants will be announced by the Resulting Issuer in the event such a
determination is made.

Summary Compensation Table

The following table provides a summary of the anticipated compensation for each of the Resulting Issuer’s NEOs
for the 12 month period after giving effect to the Transaction:

Non-equity Incentive
Plan Compensation”
(&)
Proposed | Proposed Proposed Proposed | Proposed
Share- Option- Proposed Long- Proposed | All Other Total
Proposed based based Annual term Pension Compens | Compens
Name and Proposed Salary Awards" | Awards® | Incentive | Incentive Value ation ation
Principal Position (6)) (6)) (&) Plans Plans (&) (6)) (6))
Conrad Clemiss'” Nil Nil $800% Nil Nil Nil Nil $800
Chief Executive Officer
Negar Adam® Nil Nil $2,400 Nil Nil Nil Nil $2,400
Chief Financial Officer,
Secretary and Director

Notes:
® “Share-based Awards” means an award under an equity incentive plan of equity-based instruments that do not have option-like
features, including, for greater certainty, common shares, restricted shares, restricted share units, deferred share units, phantom shares,
phantom share units, common share equivalent units, and stock. “Option-based Awards” means an award under an equity incentive
plan of option, including, for greater certainty, share option, share appreciation rights, and similar instruments that have option-like
features. “Non-equity Incentive Plan Compensation” includes all compensation under an incentive plan or portion of an incentive plan
that is not an equity incentive plan.

Conrad Clemiss is expected to be a appointed as the Chief Executive Officer of the Resulting Issuer and to retain his position as a
director of the Resulting Issuer upon Completion of the Qualifying Transaction.

Negar Adam is expected to resign as Chief Executive Officer of the Resulting Issuer and to retain her positions as Chief Financial
Officer, Secretary and director of the Resulting Issuer upon Completion of the Qualifying Transaction.

These Resulting Issuer Stock Options were outstanding as at the date of this Filing Statement. The Company does not anticipate
granting Resulting Issuer Stock Options upon Completion of the Qualifying Transaction. The Resulting Issuer may decide to grant
option-based awards to its directors or officers during the 12 month period following Completion of the Qualifying Transaction.
Details of such grants will be announced by the Resulting Issuer in the event such a determination is made.

2
3)

“)

Incentive Plan Awards

An “incentive plan” is any plan providing compensation that depends on achieving certain performance goals or
similar conditions within a specified period. An “incentive plan award” means compensation awarded, earned, paid,
or payable under an incentive plan.

Outstanding Share-Based Awards and Option-Based Awards
The following table sets forth all option and share-based awards that are proposed to be granted to NEOs and that

are expected to be outstanding upon Completion of the Qualifying Transaction, including awards granted during the
year ended January 31, 2011 and before the year ended January 31, 2011.
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Option-based Awards Share-based Awards
Number of Market or
securities Value of Number of payout value of
underlying unexercised shares or units share-based
unexercised Option Option in-the-money of shares that awards that
option exercise price expiration option have not vested | have not vested
Name #) ) date (6)) #) (&)
Conrad Clemiss'” 20,000 $0.10 April 30, 2015 $800% Nil Nil
Chief Executive
Officer
Negar Adam®® 60,000 $0.10 April 30, 2015 $2,400% Nil Nil
Chief Financial
Officer, Secretary
and Director

Notes:
® Conrad Clemiss was appointed as a director of the Issuer on October 14, 2009. It is expected that upon Completion of the Qualifying
Transaction, Mr. Clemiss will be the Chief Executive Officer and a Director of the Resulting Issuer.

Negar Adam was appointed as the Chief Executive Officer, Chief Financial Officer and Secretary of the Issuer on October 14, 2009 and as
a Director of the Issuer on September 23, 2009. It is expected that upon Completion of the Qualifying Transaction, Ms. Adam will be the
Chief Financial Officer, Secretary and a Director of the Resulting Issuer.

Calculated by subtracting the exercise price from the market price as at the end of the most recently completed financial year on January
31, 2011, multiplied by the number of options held. The last trading price of the Issuer’s Shares on January 31, 2011 was $0.14 per share.

2)

3)

Incentive Plan Awards — Value Vested or Earned During the Year

The value vested or earned for all incentive plan awards during the 12 months following Completion of the
Qualifying Transaction will depend on a number of factors, including the market price of the Resulting Issuer
Shares.

Narrative Discussion

Refer to the sections titled “Compensation Discussion and Analysis” and “Option Based Awards”, above, for a
description of all plan based awards and their significant terms. A copy of the Plan is available under the Issuer’s
profile on SEDAR at www.sedar.com. The Resulting Issuer does not expect to grant any Stock Options upon
Completion of the Qualifying Transaction. The Resulting Issuer may decide to grant option-based awards to its
directors or officers during the 12 month period following Completion of the Qualifying Transaction. Details of such
grants will be announced by the Resulting Issuer in the event such a determination is made.

Pension Plan Benefits

The Resulting Issuer does not plan to have a pension plan, defined benefit plan, defined contribution plan or
deferred compensation plan that provides for payments or benefits to the NEOs at, following, or in connection with
retirement.

Termination of Employment, Change in Responsibilities and Employment Contracts

It is not anticipated that there will be any employment contracts between the Resulting Issuer and Named Executive
Officers in the 12 months following completion of the Transaction.

It is not anticipated that there will be any compensatory plans, contract or arrangements between the Resulting
Issuer and Named Executive Officers in the 12 months following completion of the Transaction with respect to: (a)
the resignation, retirement or other termination of employment of the Named Executive Officer; (b) a change in
control of the Resulting Issuer; or (c) a change in the Named Executive Officer’s responsibilities following a change
in control of the Resulting Issuer involving an amount, where the Named Executive Officer is entitled to receive
more than $100,000, including periodic payments or instalments.
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Directors Compensation
Summary Compensation for Directors

The information below contains disclosure of anticipated compensation, to the extent known, for the proposed
directors, other than NEOs, of the Resulting Issuer, for the 12 month period after giving effect to the Transaction.

Except as set out in the table below, it is not anticipated that there will be any Stock Options granted to directors of
the Resulting Issuer or outstanding during the 12 months following completion of the Transaction.

It is not anticipated that any directors of the Resulting Issuer who are not Named Executive Officers, will receive, in
the 12 months following completion of the Transaction, compensation pursuant to:

(a) any standard arrangement for the compensation of directors for their services in their capacity as
directors, including any additional amounts payable for committee participation or special
assignments;

(b) any other arrangement, in addition to, or in lieu of, any standard arrangement, for the

compensation of directors in their capacity as director; or

() any arrangement for the compensation of directors for services as consultants or experts.
Non-equity All other
Share-based Option-based | incentive plan | Pension compen-
Fees awards awarlds compensation value sation Total
Name 0) ®) ®" ® 0) ® ®)
Tanveer Ali® Nil Nil $3,200% Nil Nil Nil $3,200
Jason Gigliotti® Nil Nil $3,200% Nil Nil Nil $3,200
Jason Shull® Nil Nil $3,200% Nil Nil Nil $3,200
Gregory Thomson Nil Nil Nil® Nil Nil Nil Nil

Notes:

® The Resulting Issuer does not intend to grant any Stock Options in connection with the Completion of the Qualifying Transaction. The
Resulting Issuer may determine to issue option to directors or officers during the 12 month period following Completion of the Qualifying
Transaction. Details of such grants will be announced by the Resulting Issuer in the event such a determination is made.

@ Subsequent to the financial year ended January 31, 2011, on April 30, 2010: (a) 80,000 Stock Options were granted to Mr. Ali; (b) 80,000
Stock Options were granted to MGK Consulting Inc., a private company wholly-owned by Mr. Gigliotti; and (¢) 80,000 Stock Options
were granted to Mr. Shull. Each Stock Option entitles the holder to purchase one Resulting Issuer Share at the exercise price of $0.10 per
Resulting Issuer Share until expiry on April 30, 2015. Any Resulting Issuer Shares issuable upon exercise of the Stock Options prior to the
Completion of the Qualifying Transaction will be held in escrow in accordance with the terms of the CPC Escrow Agreement. The fair
value of these Stock Options was estimated at $0.80 each at the grant date based on the Black-Scholes options pricing model, assuming an
expected dividend yield of 0%, expected volatility of 100%, risk free interest rate of 1.90 — 2.99% and expected term of 2 — 5 years.

@ These Resulting Issuer Stock Options were outstanding as at the date of this Filing Statement. Calculated by subtracting the exercise price
from the market price as at the end of the most recently completed financial year on January 31, 2011, multiplied by the number of Stock
Options held. The last trading price of the Issuer’s Shares on January 31, 2011 was $0.14 per share. The Resulting Issuer may decide to
grant option-based awards to its directors or officers during the 12 month period following Completion of the Qualifying Transaction.
Details of such grants will be announced by the Resulting Issuer in the event such a determination is made.

Narrative Discussion

The Resulting Issuer does not expect to have any arrangements, standard or otherwise, pursuant to which non-NEO
directors are compensated by the Resulting Issuer for their services in their capacity as directors, or for committee
participation, involvement in special assignments or for services as consultants or experts. The Resulting Issuer
expects to continue to compensate directors primarily through the grant of Stock Options and reimbursement of
expenses incurred by such persons acting as directors of the Resulting Issuer.
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Outstanding Share-Based Awards and Option-Based Awards for Directors

The following table sets forth all option and share-based awards that are proposed to be granted to directors, other
than NEOs, and that are expected to be outstanding upon Completion of the Qualifying Transaction, including
awards granted during the year ended January 31, 2011 and before the year ended January 31, 2011.

Option-based Awards Share-based Awards
Market or
Number of payout value
securities Value of Number of of share-
underlying unexercised shares or units based
unexercised Option in-the-money of shares that awards that
option exercise price Option option have not vested have not
Name #) (6)) expiration date (6)) # vested ($)
Tanveer Ali" 80,000 $0.10 April 30, 2015 $3,200 Nil Nil
Jason Gigliotti® 80,000 $0.10 April 30, 2015 $3,200 Nil Nil
Jason Shull® 80,000 $0.10 April 30, 2015 $3,200 Nil Nil
Gregory Nil Nil Nil Nil Nil Nil
Thomson
Notes:

" Tanveer Ali has been a director of the Issuer since October 14, 2009.

@ Jason Gigliotti has been a director of the Issuer since October 14, 2009.

® Jason Shull has been a director of the Issuer since October 29, 2009.

@ Gregory Thomson is expected to become a director of the Resulting Issuer upon Completion of the Qualifying Transaction.

®  Calculated by subtracting the exercise price from the market price as at the end of the most recently completed financial year on January
31, 2011, multiplied by the number of options held. The last trading price of the Company’s shares on January 31, 2011 was $0.14 per
share.

Incentive Plan Awards — Value Vested or Earned During the Year for Directors

The value vested or earned for all incentive plan awards during the 12 months following Completion of the
Qualifying Transaction will depend on a number of factors, including the market price of the Resulting Issuer
Shares.

Narrative Discussion

Refer to the sections titled “Compensation Discussion and Analysis” and “Option Based Awards”, above, for a
description of all plan based awards and their significant terms. A copy of the Plan is available under the Issuer’s
profile on SEDAR at www.sedar.com. The Resulting Issuer does not expect to grant any stock option upon
Completion of the Qualifying Transaction. The Resulting Issuer may decide to grant option-based awards to its
directors or officers during the 12 month period following Completion of the Qualifying Transaction. Details of such
grants will be announced by the Resulting Issuer in the event such a determination is made.

Pension Plan Benefits for Directors

The Resulting Issuer does not plan to have a pension plan, defined benefit plan, defined contribution plan or
deferred compensation plan that provides for payments or benefits to the directors, other than NEOs, at, following,
or in connection with retirement.

Indebtedness of Directors and Officers

No director or officer of the Issuer, nor any proposed director or officer of the Resulting Issuer, is or has been
indebted to the Issuer at any time.
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No written or oral agreement has been reached with any person to provide promotional or investor relations
activities for the Resulting Issuer.

Option to Purchase Securities

As of the date of this Filing Statement, the following table sets forth all Resulting Issuer Stock Options to purchase

securities of the Resulting Issuer that will be held upon Completion of the Qualifying Transaction:

Market Value Market Value of
of Shares Resulting Issuer

Number of Purchase Price under Stock Shares Under
Resulting of Resulting Options as of Stock Options

Persons who will Receive Issuer Shares Issuer date Stock on the date of this

Resulting Issuer Option Under Stock Shares Under Expiration Options were Filing

(as a group) Options Stock Options Date granted® Statement®

Executive ?lf)ﬁcers 80,000 $0.10 April 30, 2015 $8,000 $8.,000

(2 persons)

Directors (who are not also

executive officers) 240,000 $0.10 April 30,2015 $24,000 $24,000

3 persons)(z)

Other persons 80,000 $0.10 April 30, 2015 $8,000 $8,000

(1 person)

Total 400,000 - - -

Notes:

® Conrad Clemiss and Negar Adam.

@ Tanveer Ali, Jason Shull, and MGK Consulting Inc. (on behalf of Jason Gigliotti).

&) Skyridge Consulting Inc. (on behalf of Graeme Sewell, current director of the Issuer). It is expected that Mr. Sewell will cease to be a
director of the Resulting Issuer upon Completion of the Qualifying Transaction.

Based on a market price of $0.10 per Share, being the price per Share on the Exchange on April 30, 2010, the first day of trading.

Based on a market price of $0.10 per Resulting Issuer Share, being the closing price per Share on the Exchange on October 12, 2011, the
last day of trading prior to the halting of trading in the Shares in connection with the Transaction.

“
(5)

Stock Option Plan

Following the Closing, the Stock Option Plan as disclosed under the heading “Information Concerning the Issuer —
Stock Option Plan” will remain in effect. The shareholders of the Resulting Issuer may approve a resolution at a
meeting of the shareholders of the Resulting Issuer adopting a new Stock Option Plan or amending the existing
Stock Option Plan.

Escrowed Securities
CPC Escrow Shares

The following table sets out, as at the date of this Filing Statement, the number and percentage of CPC Escrow
Shares held in escrow under the CPC Escrow Agreement prior to giving effect to the Qualifying Transaction, and
the number and percentage of Reporting Issuer Shares that will be held in escrow after giving effect to the
Qualifying Transaction, but before giving effect to the initial release of the CPC Escrow Shares under the CPC
Escrow Agreement.
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Prior to Giving Effect to the
Transaction and Private After Giving Effect to the
Name and Placement Transaction and Private Placement
Municipality of Number of Number of
Residence of Designation of securities held in Percentage securities to be Percentage

Securityholder class escrow of class®” held in escrow of class®
Negar Adam Common Shares 300,000 7.5% 300,000 3.7%
Vancouver, BC
Conrad Clemiss o o
North Vancouver, BC Common Shares 100,000 2.5% 100,000 1.2%
Tanveer Ali o o
Uniondale, ON Common Shares 400,000 10% 400,000 4.9%
Jason Gigliotti o 0
West Vancouver, BC Common Shares 400,000 10% 400,000 4.9%
Graeme Sewell Common Shares 400,000 10% 400,000 4.9%
Vancouver, BC
Jason Shull ) .
West Vancouver, BC Common Shares 400,000 10% 400,000 4.9%

Notes:

® Based on 4,000,000 Shares issued and outstanding prior to the Completion of the Qualifying Transaction.

@ Based on 8,200,000 Resulting Issuer Shares issued and outstanding after the Completion of the Qualifying Transaction and after giving
effect to the Private Placement.

The CPC Escrow Shares are currently held in escrow pursuant to the CPC Escrow Agreement. The Transfer Agent
is the escrow agent for the purposes of the CPC Escrow Agreement. There are 2,000,000 CPC Escrow Shares
currently in escrow. At the time of Completion of the Qualifying Transaction, it is expected that each of the persons
listed in the table above will hold Resulting Issuer Shares subject to escrow in the amount listed beside such persons
name.

The CPC Escrow Shares are currently subject to the release schedule set out in Schedule B(1) to the Exchange’s
Form 2F — CPC Escrow Agreement. Pursuant to Schedule B(1) of Form 2F, 10% of the CPC Escrow Shares are to
be released upon the date of issuance of the Final Exchange Bulletin respecting the Transaction and an additional
15% of the CPC Escrow Shares are to be released every 6 months thereafter until all CPC Escrow Shares have been
released (36 months following the date of issuance of the Final Exchange Bulletin). Should the Resulting Issuer be
accepted by the Exchange as a Tier 1 Issuer, the CPC Escrow Shares will be released on an accelerated schedule, as
set out in Schedule B(2) of Form 2F. Pursuant to Schedule B(2) of Form 2F, 25% of the CPC Escrow Shares would
be released upon the date of issuance of the Final Exchange Bulletin and an additional 25% of the CPC Escrow
Securities would be released every 6 months thereafter, until all CPC Escrow Shares have been released (18 months
following the date of issuance of the Final Exchange Bulletin).

The CPC Escrow Agreement provides that the CPC Escrow Shares are held in escrow pursuant to its terms and the
beneficial ownership thereof may not be sold, assigned, hypothecated, transferred within escrow or otherwise dealt
with in any manner without the prior written consent of the Exchange. In the event of the bankruptcy of an escrow
shareholder, provided the Exchange does not object, the CPC Escrow Shares held by such escrow shareholder may
be transferred to the trustees in the bankruptcy or such person legally entitled to the CPC Escrow Shares which
shares will remain in escrow subject to the escrow agreement. In the event of the death of an escrow shareholder,
provided the Exchange does not object, the CPC Escrow Shares held by the escrow shareholder will be released
from escrow.

The Transfer Agent is the escrow agent for purposes of the CPC Escrow Agreement.
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Auditor, Transfer Agent and Registrar
Auditor

Upon completion of the Transaction, it is intended that the Resulting Issuer’s auditors will continue to be Davidson
& Company LLP, Chartered Accountants, located at 1200 — 609 Granville Street, Vancouver, British Columbia
V7Y 1G6.

Transfer Agent and Registrar

The Resulting Issuer anticipates that the transfer agent and registrar for the Resulting Issuer will be Computershare
Investor Services Inc., located at 3rd Floor, 510 Burrard Street, Vancouver, British Columbia V6C 3B9. Transfers
may be recorded in Vancouver, British Columbia.

GENERAL MATTERS
Sponsorship

Pursuant to Exchange Policy 2.2 — Sponsorship and Sponsorship Requirements, sponsorship is generally required in
conjunction with a Qualifying Transaction. The Issuer has made an application to the Exchange for a waiver of the
sponsorship requirement on the basis that: (a) it will not be a foreign issuer upon Completion of the Qualifying
Transaction; (b) the board of directors and management of the Resulting Issuer meet a high standard and collectively
possess appropriate experience, qualifications and history, having positive records with junior companies and
appropriate technical and other experiences with public companies in Canada; (c) the Resulting Issuer will be a
mining issuer, satisfying the Initial Listing Requirements for a Tier 2 Mining Issuer and will have a current technical
report on its material mineral property. There are no assurances that the Issuer will be granted a waiver of the
sponsorship requirements.

Relationships

The Agent, PI Financial Corp., provides corporate finance services to the Company pursuant to the IPO Agency
Agreement dated January 29, 2010 between the Company and the Agent. The Company paid the Agent a $10,000
non-refundable corporate finance fee and issued 200,000 IPO Agent’s Options to the Agent in consideration for
corporate finance services provided in connection with the IPO.

Under the IPO Agency Agreement, the Agent has the right of first refusal to participate in any brokered equity
financing that the Company requires or proposes to obtain in connection with the Qualifying Transaction, and the
right of first refusal to act as the Company’s sponsor in connection with the Qualifying Transaction if a sponsor is
required by the Exchange. If the Agent does not provide notice of exercise its right of first refusal in accordance
with the IPO Agency Agreement, the Company will be free to make other arrangements to obtain financing from
another source on the same terms or on terms no less favourable to the Company. If the Agent exercises its right of
first refusal and the Qualifying Transaction does not proceed for any reason, the Agent will retain its right of first
refusal to participate in future equity financings undertaken in connection with the Company’s Qualifying
Transaction.

Experts
The following is a list of persons or companies whose profession or business gives authority to a statement made by

a person or company named in this Filing Statement as having prepared or certified a part of that document or report
described in the Filing Statement:

(a) BDO Canada LLP, the former auditor of the Issuer; and
(b) Stephen B. Butrenchuk, the Qualified Person who prepared the Technical Report.
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Interest of Experts

To the knowledge of management of the Issuer, as of the date hereof, no expert, nor any Associate or Affiliate of
such person has any beneficial interest, direct or indirect, in the securities or property of the Issuer.

Other Material Facts

To management’s knowledge, there are no other material facts relating to the Transaction that are not otherwise
disclosed in this Filing Statement or are necessary for the Filing Statement to contain full, true and plain disclosure
of all material facts relating to the Transaction.

Board Approval

The Board of the Issuer has approved the contents of this Filing Statement.



CERTIFICATE OF THE ISSUER

The foregoing constitutes full, true, and plain disclosure of all material facts relating to the securities of Indefinitely
Capital Corp. assuming completion of the Qualifying Transaction.

DATED December 21, 2011.

INDEFINITELY CAPITAL CORP.

/s/ Negar Adam
Negar Adam

Chief Executive Officer, Chief Financial
Officer, Secretary and Director

On behalf of the Board of Indefinitely Capital Corp.

/s/ Jason Gigliotti
Jason Gigliotti
Director

/s/ Conrad Clemiss
Conrad Clemiss
Director




ACKNOWLEDGMENT - PERSONAL INFORMATION
“Personal Information” means any information about an identifiable individual, and includes information
contained in any items in the attached filing statement that are analogous to Items 4.2, 11, 12.1, 15, 17.2, 18.2, 23,
24,26, 31.3, 32,33, 34, 35, 36, 37, 38, 40 and 41 of Exchange Form 3B1/3B2, as applicable.

The undersigned hereby acknowledges and agrees that it has obtained the express written consent of each individual
to:

(a) the disclosure of Personal Information by the undersigned to the Exchange (as defined in
Appendix 6B) pursuant to Exchange Form 3B1/3B2; and

(b) the collection, use and disclosure of Personal Information by the Exchange for the purposes
described in Appendix 6B or as otherwise identified by the Exchange, from time to time.

DATED December 21, 2011.

INDEFINITELY CAPITAL CORP.

/s/ Negar Adam
Negar Adam

Chief Executive Officer, Chief Financial
Officer, Secretary and Director



Tel: 604 688 5421 BDO Canada LLP
Fax: 604 688 5132 600 Cathedral Place
925 West Georgia Street

——— www.bdo.ca Vancouver BC V6C 3L2 Canada

AUDITORS’ CONSENT

We have read the Filing Statement of Indefinitely Capital Corp. (the “Company”) dated
December 21, 2011 related to the Company’s proposed Qualifying Transaction involving the
option to acquire a 100% interest in the Otter Property. We have complied with Canadian
generally accepted standards for an auditor’s involvement with such documents.

We consent to the use in the above-mentioned Filing Statement of our report to the
shareholders of Indefinitely Capital Corp. on the balance sheets of the Company as at January
31, 2011 and 2010 and the statements of operations, comprehensive loss and deficit and cash
flows for the year ended January 31, 2011 and the period from September 23, 2009 (Date of
Incorporation) to January 31, 2010. Our report is dated May 25, 2011.

ADO (M&J« L L2
Chartered Accountants

Vancouver, BC
December 21, 2011

BDO Canada LLP, a Canadian limited liability partnership, is a member of BDO International Limited, a UK company limited by guarantee, and forms part of the
international BDO network of independent member firms.
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SCHEDULE “A”

Unaudited condensed statement of financial position as at July 31, 2011 and the statements
of loss and comprehensive loss and cash flows for the six-months ended July 31, 2011, the
audited balance sheet as at January 31, 2011 and 2010 and the statements of operations,
comprehensive loss and deficit and cash flows for the year ended January 31, 2011 and the
period from incorporation (September 23, 2009) to January 31, 2010.

See attached documents.



INDEFINITELY CAPITAL CORP.
CONDENSED INTERIM FINANCIAL STATEMENTS
(Unaudited — Prepared by Management)
(Expressed in Canadian Dollars)

For Six Months ended July 31, 2011




INDEFINITELY CAPITAL CORP.
CONDENSED INTERIM STATEMENTS OF FINANCIAL POSITION
(Expressed in Canadian dollars)
(Unaudited, Prepared by Management)

AS AT:
ASSETS July 31,2011 January 31,2011 Eebruary 1,2010
Current
Cash and cash equivalents S 155,305 S 181,081 S 61,398
HST/GST recoverable 2,101 298 1,947
Prepaid expenses and deposits - - 1,462
S 157,406 S 181,379 $ 64,807
LIABILITIES
Current
Accounts payableand accrued liabilities S 4,079 $ 10,881 $ 28,900
SHAREHOLDERS' EQUITY
Sharecapital (Note 4) 206,752 206,752 100,000
Deferred financing costs - - (43,978)
Contributed surplus 40,821 40,821 -
Deficit (94,246) (77,075) (20,115)
153,327 170,498 35,907
S 157,406 S 181,379 $ 64,807
APPROVED BY THE DIRECTORS:
“Negar Adam” Director “Graeme Sewell” Director
Negar Adam Graeme Sewell

The accompanying notes are an integral part of these condensed interim financial statements.



INDEFINITELY CAPITAL CORP.

CONDENSED INTERIM STATEMENTS OF COMPREHENSIVE LOSS

(Expressed in Canadian dollars)
(Unaudited, Prepared by Management)

Three months ended

Six months ended

31-Jul-11 31-Jul-10 31-Jul-11 31-Jul-10
Expenses
Bankcharges and interest S 29 S 194 S 80 S 202
Officeand miscellaneous 21 - 26 922
Professional fees 5,610 4,242 9,191 5,792
Stock-based compensation - - - 30,229
Transfer agent and filing fees 3,822 5,044 9,837 5,443
Loss for the period before other items (9,482) (9,480) (19,134) (42,588)
Otherincome (expenses):
Interestincome 1,800 1 1,963 2
Net loss and comprehensive loss for the
period $ (7,682) $ (9,479) ¢ (17,171) $ (42,586)
Basicand diluted loss per share S (0.004) $ (0.005) S (0.009) $ (0.041)
Basicand diluted weighted average
number of shares outstanding 2,000,000 2,000,000 2,000,000 1,033,333

The accompanying notes are an integral part of these condensed interim financial statements.



INDEFINITELY CAPITAL CORP.
CONDENSED INTERIM STATEMENTS OF CASH FLOWS

(Expressed in Canadian dollars)

(Unaudited, Prepared by Management)

Operating Activities
Netloss and comprehensive loss for the period
Adjustments for non-cash items:

Stock-based compensation

Changes innon-cash working capital items:
Accounts payableandaccruedliabilities
Accounts receivable
HST/GST recoverable
Prepaid expenses and deposits

Cash used in operating activities

Financing Activities
Proceeds fromissuance of share capital
Shareissue costs

Cash provided by financing activities

Increase (Decrease) in cashand cash equivalents

during the period

Cash and cash equivalents, beginning of the
period

Cash and cash equivalents, end of the period

Cash and cash equivalents represented by:
Cash

Term deposit

There were no significant non-cash financing or investing activities during the three months and six months ended

July 31, 2011.

During the six months ended July 31, 2010, there was a significant non-cash transaction in the transfer of $43,978 in
deferred financing costs to share issue costs. There were no significant non-cash financing or investing activities

during the three months ended July 31, 2010

Three months ended

Six months ended

31-Jul-11 31-Jul-10 31-ul-11  31-Jul-10
$ (7,682) $  (9,479)  $(17,171) $ (42,586)
- - - 30,229

(10,892) (14,666) (6802)  (25,730)

- (1,675) - (1,675)

251 830 (1,803) 1,295

- 1,063 - 1,462

(18,323) (23,927) (25,776)  (37,005)

- - - 200,000

- - - (39,857)

- - - 160,143

(18,323) (23,927) (25,776) 123,138
173,628 208,463 181,081 61,398

$ 155,305 $ 184536 $155305 $ 184,536
15,128 4,536 15,128 4,536
140,177 180,000 140,177 180,000

$ 155305 $ 184,536 $155305 $ 184,536

The accompanying notes are an integral part of these condensed interim financial statements.



INDEFINITELY CAPITAL CORP.
CONDENSED INTERIM STATEMENTS OF CHANGES IN EQUITY
(Expressed in Canadian dollars)

(Unaudited, Prepared by Management)

Share Capital

Deferred Contributed Total

No.ofShares Amount financing costs surplus Deficit Equity
Balance, February 1,2010 2,000,000 $ 100,000 S (43,978) S - S (20,115) 35,907
Private placement 2,000,000 200,000 - - - 200,000
Share issue costs (83,835) 43,978 - - (39,857)
Brokerswarrants issued (10,592) - 10,592 - -
Stock-based compensation - - 30,229 - 30,229
Loss for the period - - - (33,107) (33,107)
Balance, April 30,2010 4,000,000 $ 205,573 S - S 40,821 S (53,222) 193,172
Loss for the period - - - - (9,479) (9,479)
Balance,July 31,2010 4,000,000 $ 205,573 S - S 40,821 S (62,701) 183,693
Balance, February 1,2011 4,000,000 $ 206,752 $ - $ 40,821 $  (77,075) 170,498
Loss for the period - - - (9,489) (9,489)
Balance, April 30,2011 4,000,000 $ 206,752 $ - $ 40,821 $  (86,564) 161,009
Loss for the period - - - - (7,682) (7,682)
Balance,July 31,2011 4,000,000 $ 206,752 S - S 40,821 S (94,246) 153,327

The accompanying notes are an integral part of these condensed interim financial statements.



INDEFINITELY CAPITAL CORP.

NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENTS
For the six month period ended July 31, 2011

(Expressed in Canadian Dollars)

(Unaudited, Prepared by Management) — Page 1

1.

NATURE OF OPERATIONS AND ABILITY TO CONTINUE AS A GOING CONCERN

The Company was incorporated under the Business Corporation Act of British Columbia,
Canada on September 23, 2009. The Company is classified as a Capital Pool Company
(“CPC”), as defined by Policy 2.4 (the “CPC Policy”) on the TSX Venture Exchange (the
“Exchange”). The Company’s principal business activity is to identify and evaluate business
opportunities with the objective of completing a Qualifying Transaction under the Exchange
rules. Under these rules, a Qualifying Transaction must be entered into within 24 months of
listing on the Exchange.

The Company’s head office is located at 1470 — 701 West Georgia Street, Vancouver, BC, V7Y
1C6, and its registered and records office is located at 800-885 West Georgia Street, Vancouver,
BC, V6C 3H1.

The Company’s shares commenced trading on the TSX Venture Exchange on April 30, 2010.

BASIS OF PREPARATION

a) Statement of Compliance

The financial statements of the Company for the year ended January 31, 2012 will be prepared in
accordance with International Financial Reporting Standards (“IFRS”) as issued by the
International Accounting Standards Board (“IASB”), having previously prepared its financial
statements in accordance with pre-changeover Canadian Generally Accepted Accounting
Principles (“pre-changeover Canadian GAAP”). These condensed interim financial statements
for the six months ended July 31, 2011 have been prepared in accordance with IAS34 Interim
Financial Reporting, and as they are part of the Company’s first IFRS annual reporting period,
IFRS 1 First-time Adoption of International Reporting Standards has been applied.

As these condensed interim financial statements are among the Company’s first financial
statements prepared using IFRS, certain disclosures that are required to be included in annual
financial statements prepared in accordance with IFRS that were not included in the Company’s
most recent annual financial statements prepared in accordance with pre-changeover Canadian
GAAP have been included in these financial statements for the comparative annual period.
However, these condensed interim financial statements do not include all of the information
required for full annual financial statements.

These condensed interim financial statements should be read in conjunction with the Company’s
2011 annual financial statements and the explanation of how the transition to IFRS has affected
the reported financial position, financial performance and cash flows of the Company provided
in Note 8.

The condensed interim financial statements were authorized for issue by the Board of Directors
on September 23, 2011.

The accompanying notes are an integral part of these condensed interim financial statements.



INDEFINITELY CAPITAL CORP.

NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENTS
For the six month period ended July 31, 2011

(Expressed in Canadian Dollars)

(Unaudited, Prepared by Management) — Page 2

2. BASIS OF PREPARATION (continued)
b) Basis of Measurement

These condensed interim financial statements have been prepared on a historical cost basis,
except for financial instruments classified as financial instruments at fair value though profit or
loss, which are stated at their fair value. In addition, these condensed interim financial
statements have been prepared using the accrual basis of accounting. These condensed interim
financial statements are presented in Canadian dollars, which is also the Company’s functional
currency.

The preparation of these condensed interim financial statements requires management to make
certain estimates, judgements and assumptions that affect the reported amounts of assets and
liabilities at the date of the financial statements and the reported expenses during the period.
Actual results could differ from these estimates.

¢) Going Concern of Operations

The condensed interim financial statements have been prepared on a going concern basis, which
contemplates continuity of normal business activities and the realization of assets and discharge
of liabilities in the normal course of business rather than through a process of forced liquidation.

The Company’s continuing operations as intended are dependent upon its ability to identify,
evaluate and negotiate an acquisition of, a participation in, or an interest in properties, assets or
businesses. Such an acquisition will be subject to regulatory approval and may be subject to
shareholder approval. In order to continue as a going concern, and meet its corporate objectives,
the Company will be required to complete its qualifying transaction as outlined under the
policies of the Exchange and will require additional financing through debt or equity issuances,
or other available means. There is no assurance that the Company will be able to obtain
adequate financing in the future or that such financing will be on terms advantages to the
Company.

The financial statements do not include any adjustments relating to the recoverability and
classification of recorded asset amounts and classification of liabilities that might be necessary
should the Company be unable to continue in existence.

3. SIGNIFICANT ACCOUNTING POLICIES

The accounting policies set out below are expected to be adopted for the year-ending January 31,
2012 and have been applied consistently to all periods presented in these condensed interim
financial statements and in preparing the opening IFRS balance sheet at February 1, 2010 for the
purpose of the transition to IFRS, unless otherwise indicated.



INDEFINITELY CAPITAL CORP.

NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENTS
For the six month period ended July 31, 2011

(Expressed in Canadian Dollars)

(Unaudited, Prepared by Management) — Page 3

3. SIGNIFICANT ACCOUNTING POLICIES (continued)
(a) Financial instruments
Financial assets

The Company classifies its financial assets into one of the following categories, depending on
the purpose for which the asset was acquired, as follows:

Fair value through profit or loss - This category comprises derivatives, or assets acquired or
incurred principally for the purpose of selling or repurchasing such financial assets in the near
term. They are carried in the statements of financial position at fair value with changes in fair
value recognized in the statements of comprehensive loss or income.

Loans and receivables - These assets are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market. They are carried at cost less any
provision for impairment. Individually significant receivables are considered for impairment
when they are past due or when other objective evidence is received that a specific counterparty
will default.

Held-to-maturity investments - These assets are non-derivative financial assets with fixed or
determinable payments and fixed maturities that the Company's management has the positive
intention and ability to hold to maturity. These assets are measured at amortized cost using the
effective interest method. If there is objective evidence that the investment is impaired,
determined by reference to external credit ratings and other relevant indicators, the financial
asset is measured at the present value of estimated future cash flows. Any changes to the
carrying amount of the investment, including impairment losses, are recognized in the statements
of comprehensive loss or income.

Available-for-sale - Non-derivative financial assets not included in the above categories are
classified as available for-sale. They are carried at fair value with changes in fair value
recognized directly in equity. Where a decline in the fair value of an available-for-sale financial
asset constitutes objective evidence of impairment, the amount of the loss is removed from
equity and recognized in the statements of comprehensive loss or income.

All financial assets except for those at fair value through profit or loss are subject to review for
impairment at least at each reporting date. Financial assets are impaired when there is any
objective evidence that a financial asset or a group of financial assets is impaired. Different
criteria to determine impairment are applied for each category of financial assets, which are
described above.

Financial liabilities

The Company classifies its financial liabilities into one of two categories, depending on the
purpose for which the asset was acquired, as follows:

The accompanying notes are an integral part of these condensed interim financial statements.
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)
Financial Instruments (continued)

Fair value through profit or loss - This category comprises derivatives, or liabilities acquired or
incurred principally for the purpose of selling or repurchasing such financial liabilities in the
near term. They are carried in the statements of financial position at fair value with changes in
fair value recognized in the statements of comprehensive loss or income.

Other financial liabilities: This category includes accounts payable and accrued liabilities, all of
which are recognized at amortized cost.

The Company has classified its cash as fair value through profit and loss. The Company’s
receivables are classified as loans and receivables. The Company’s accounts payable and
accrued liabilities are classified as other financial liabilities.

(b) Income taxes

Income tax is recognized in profit or loss except to the extent that it relates to items recognized
directly in equity, in which case it is recognized in equity. Current tax expense is the expected
tax payable on the taxable income for the year, using tax rates enacted or substantively enacted
at period end, adjusted for amendments to tax payable with regards to previous years.

Deferred tax is recorded using the statement of financial position liability method, providing for
temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for taxation purposes. The amount of deferred tax
provided is based on the expected manner of realization or settlement of the carrying amount of
assets and liabilities, using tax rates enacted or substantively enacted at the statement of financial
position date.

A deferred tax asset is recognized only to the extent that it is probable that future taxable profits
will be available against which the asset can be utilized. To the extent that the Company does not
consider it is probable that a future tax asset will be recovered, it provides a valuation allowance
against that excess.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off
current tax assets against current tax liabilities and when they relate to income taxes levied by
the same taxation authority and the Company intends to settle its current tax assets and liabilities
on a net basis.

(c) Share capital
Common shares are classified as equity. Transaction costs directly attributable to the issue of

common shares and share options are recognized as a deduction from equity, net of any tax
effects.
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)
(d) Share-based payment transactions

The Company grants stock options to acquire common shares of the Company to directors,
officers, employees and consultants. The fair value of stock options granted to directors, officers
and employees is measured on the date of grant, using the Black-Scholes option pricing model,
and is recognized over the vesting period. The fair value of options granted to consultants or
other non-insiders are measured at the fair value of goods or services received from these parties,
or at their Black-Scholes fair values, if the fair value of goods or services cannot be measured.
Consideration paid for the common shares on the exercise of stock options is credited to share
capital.

(e) Loss per share

The Company presents basic and diluted loss per share data for its common shares, calculated by
dividing the loss attributed to common shareholders of the Company by the weighted average
number of common shares outstanding during the period. Diluted loss per share does not adjust
the loss attributed to common shareholders or the weighted average number of common shares
outstanding when the effect is anti-dilutive.

(f) Related party transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control
the other party or exercise significant influence over the other party in making financial and
operating decisions. Related parties may be individuals or corporate entities. A transaction is
considered to be a related party transaction when there is a transfer of resources or obligations
between related parties.

(g) Provisions

Provisions are recognized when the Company has a present obligation (legal or constructive)
that has arisen as a result of a past event and it is probable that a future outflow of resources will
be required to settle the obligation, provided that a reliable estimate can be made of the amount
of the obligation.

Provisions for legal claims, onerous leases and other onerous commitments are recognized at the
best estimates of the expenditures required to settle the Company’s liability. Provisions are
measured at the present value of the expenditures expected to be required to settle the obligation
using a pre-tax rate that reflects current market assessments of the time value of money and the
risk specific to the obligation. An amount equivalent to the discounted provision is capitalized
within tangible fixed assets and is depreciated over the useful lives of the related assets. The
increase in the provision due to passage of time is recognized as interest expense.
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3.

SIGNIFICANT ACCOUNTING POLICIES (continued)
(h) Significant accounting judgments and estimates

The preparation of these condensed interim financial statements requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities at the date of
the financial statements and reported amounts of expenses during the reporting period. Actual
outcomes could differ from these estimates. The condensed interim financial statements include
estimates which, by their nature, are uncertain. The impacts of such estimates are pervasive
throughout the interim financial statements, and may require accounting adjustments based on
future occurrences. Revisions to accounting estimates are recognized in the period in which the
estimate is revised and the revision affects both current and future periods.

Significant assumptions about the future and other sources of estimation uncertainty that
management has made at the statement of financial position date, that could result in a material
adjustment to the carrying amounts of assets and liabilities, in the event that actual results differ
from assumptions made, relate to, but are not limited to, the following:

« the recoverability of amounts receivable and prepayments which are included in the condensed
interim statement of financial position;

* the inputs used in accounting for share purchase option expense in the condensed interim
statement of comprehensive loss;

(i) Standards, Amendments and Interpretations Not Yet Effective

Certain pronouncements were issued by the IASB or the IFRS Interpretation Committee that
were mandatory for accounting periods beginning after January 1, 2011 or later periods.

The Company has early adopted the amendment to IFRS 1 which replaces references to a fixed
date of “January 1, 2004 with the “date of transition to IFRS”. This eliminates the need for the
Company to restate de-recognition transactions that occurred before the date of transition to
IFRS. The amendment is effective for year-ends beginning on or after July 1, 2011; however, the
Company has early adopted the amendment. The impact of the amendment and early adoption is
that the Company only applies IAS 39 de-recognition requirements to transactions that occurred
after the date of transition.

The following new standards, amendments and interpretations, that have not been early adopted
in these interim financial statements, will or may have an effect on the Company’s future results
and financial position:
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)
Standards, Amendments and Interpretations Not Yet Effective (continued)
* IFRS 9 Financial Instruments

IFRS 9 Financial Instruments is part of the IASB’s wider project to replace IAS 39 Financial
Instruments:  Recognition and Measurement. IFRS 9 retains but simplifies the mixed
measurement model and establishes two primary measurement categories for financial assets:
amortization costs and fair value. The basis of classification depends on the entity’s business
model and the contractual cash flow characteristics of the financial assets. The standard is
effective for annual periods beginning on or after January 1, 2013.

* IAS 12: Deferred Tax: Recovery of Underlying Assets

IAS 12 was amended in December 2010 to remove subjectivity in determining on which basis an
entity measures the deferred tax relating to an asset. The amendment introduces a presumption
that an entity will assess whether the carrying value of an asset will be recovered through the
sale of the asset. The amendment to IAS 12 is effective for reporting periods beginning on or
after January 1, 2012.

4. SHARE CAPITAL
Authorized:
Unlimited common shares, without par value
Escrow Shares

2,000,000 common shares issued at inception are held in escrow and are to be released on a
staged basis, with 10% to be released on the issuance of a Final Exchange Bulletin (the
Exchange’s acceptance of the Qualifying Transaction) and 15% to be released every six months
thereafter for a period of thirty-six months.

As all of these shares are considered contingently issuable until the Company completes the
Qualifying Transactions, they are not considered to be outstanding shares for the purposes of
loss per share calculations. Consequently, only the 2,000,000 common shares issued for the IPO
were included in the calculation of weighted average number of shares outstanding for the three
and six months ended July 31, 2011.

Initial Public Offering

During the year ended January 31, 2011, the Company closed its initial public offering (the
“Offering”) of 2,000,000 shares at $0.10 per share for gross proceeds of $200,000. In
connection with the Offering, the Company paid the agent a cash commission of 10% of
the gross proceeds and granted the agent 200,000 non-transferable broker warrants at
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4. SHARE CAPITAL (continued)
Share purchase warrants

an exercise price of $0.10 per share until April 30, 2012. The Company also paid the agent a
corporate finance fee of $10,000 and the agent’s expenses and legal fees of $10,920. The broker
warrants were valued at $10,592.

The following is a summary of changes in share purchase warrants from February 1, 2010 to
July 31, 2011:

Weighted
Numberof Average
Warrants Exercise Price
Balance, February 1, 2010 - -
Granted 200,000 $S0.10
Balance,January 31, 2011 and July 31, 2011 200,000 $0.10
Numberofwarrants exercisable, July 31, 2011 200,000 $0.10

Asofluly 31, 2011,the Company had 200,000 non-transferable broker share
purchase warrants outstanding and exercisable. Each warrant entitles the
holderto purchase one common share as follows:

Number of Warrants Exercise Price Expiry date
200,000 S0.10 April 30,2012
Stock Options

The Company may grant incentive stock options as permitted pursuant to the Company’s Stock
Option Plan (the “Plan”). The aggregate number of common shares which may be subject to
option at any one time may not exceed 10% of the issued common shares of the Company as of
that date including options granted prior to the adoption of the Plan. Options granted may not
exceed a term of ten years. If the optionee ceases to be qualified to receive options from the
Company, those options expire as specified by the Board at the time of granting the option. All
options vest when granted unless otherwise specified by the Board of Directors. Any shares
issued upon exercise of the options prior to the Company entering into a Qualifying Transaction
will be subject to escrow restrictions.
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4. SHARE CAPITAL (continued)

Stock Options (continued)

The following is a summary of changes in share purchase options from February 1, 2010 to July

31,2011:
Weighted
Numberof Average
Options Exercise Price
Balance, February 1,2010 - -
Granted 400,000 $0.10
Balance, January 31, 2011 and July 31, 2011 400,000 $0.10
Numberof options exercisable, July 31, 2011 400,000 $0.10

Asofluly 31,2011, 400,000 options were outstanding and exercisable, entitling
the holders thereofthe righttopurchase one commonshare for each option

held as follows:

Numberof Options Exercise Price Expiry date

400,000 $0.10 April 30,2015

The fair value of the warrants and options issued in the six months ended July 31, 2010, was
estimated at $0.05 and $0.08 respectively at the grant date using the Black-Scholes option

pricing model with the following assumptions:

July 31, 2010
Expected dividend yield 0%
Expected volatility 100%
Risk-free interestrate 1.90- 2.99%
Expected termin years 2 -5years
5. FINANCIAL INSTRUMENTS AND RISK
Fair value

IFRS 7 establishes a fair value hierarchy that prioritizes the input to valuation techniques used to

measure fair value as follows:

Level 1 — quoted prices (unadjusted) in active markets for identical assets or liabilities;
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5. FINANCIAL INSTRUMENTS AND RISK

Fair value (continued)

Level 2 — inputs other than quoted prices included in Level 1 that are observable for the asset or
liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices); and

Level 3 — inputs for the asset or liability that are not based on observable market data
(unobservable inputs).

As at July 31, 2011, the Company’s financial instruments are comprised of cash, receivables,
accounts payable and accrued liabilities. The carrying value of receivables, accounts payable and
accrued liabilities approximate their fair values due to the relatively short periods to maturity of
these financial instruments.

Financial instruments measured at fair value on the statement of financial position are
summarized in levels of fair value hierarchy as follows:

July 31,2011

Assets Level 1 Level 2 Level 3 Total
Cash S 155,305 - - S 155,305
Risk Management

The Company’s risk exposures and the impact on the Company’s financial instruments are
summarized below:

Credit risk

Credit risk is the risk of potential loss to the Company if a customer or counterparty to a
financial instrument fails to meet its contractual obligations. The Company’s credit risk is
limited to the carrying amount on the statement of financial position and arises from the
Company’s cash, and receivables.

The Company’s cash is held through a Canadian chartered bank, which are high-credit quality
financial institutions. The Company’s receivables consist primarily of harmonized sales tax
rebates due from the Government of Canada.
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5. FINANCIAL INSTRUMENTS AND RISK
Risk Management (continued)
Liquidity risk
Liquidity risk is the risk that the Company will not meet its financial obligations as they fall due.
The Company’s approach to managing liquidity risk is to ensure that it will have sufficient
liquidity to meet liabilities when due. As at July 31, 2011, the Company had a cash balance of
$155,305 to settle current liabilities of $4,079.
Market risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates
and foreign exchange rates.

(a) Interest rate risk

The Company has cash balances and no interest-bearing debt. Accordingly there is minimal
interest rate risk.

(b) Foreign currency rate risk

The Company does not have assets or liabilities in foreign currency and therefore is not exposed
to foreign currency risk.

6. CAPITAL MANAGEMENT

The Company’s working capital as at July 31, 2011 was $153,327 (January 31, 2011 - $170,498;
February 1, 2010 - $35,907). The Company’s capital management objectives, policies and
processes have not been changed over the period presented. The Company is not subject to any
externally imposed capital requirements.

7. RELATED PARTY TRANSACTIONS

Key management personnel compensation

Key management of the Company are directors and officers of the Company and their
remuneration includes the following:

Six months ended
July 31,
2011 2010

Share-based payments * S - S 30,229
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7. RELATED PARTY TRANSACTIONS (continued)

*Share-based payments are the fair value of options granted to key management personnel as at
the grant date.

Related party balances

At July 31, 2011, accounts payable and accrued liabilities include $3,195 (January 31, 2011:
$122, February 1, 2010: $393) for professional fees payable to a public company with directors
in common with the Company.

In addition the Company has conducted transactions in the normal course of operations with a
company with directors in common. During the six months ended, July 31, 2011 the Company
incurred professional fees of $6,283 (2010: $2,777) to a public company with directors in
common with the Company.

8. FIRST TIME ADOPTION OF IFRS

The Company’s financial statements for the year-ending January 31, 2012 are the first annual
financial statements that will be prepared in accordance with IFRS. IFRS 1, First Time Adoption
of International Financial Reporting Standards, requires that comparative financial information
be provided. As a result, the first date at which the Company has applied IFRS was February 1,
2010 (the “Transition Date”). IFRS 1 requires first-time adopters to retrospectively apply all
effective IFRS standards as of the reporting date, which for the Company will be January 31,
2012. However, it also provides for certain optional exemptions and certain mandatory
exceptions for first time IFRS adoption. Prior to transition to IFRS, the Company prepared its
financial statements in accordance with prechangeover Canadian GAAP.

In preparing the Company’s opening IFRS financial statements, the Company has adjusted
amounts reported previously in the financial statements prepared in accordance with pre-
changeover Canadian GAAP.

OPTIONAL EXEMPTIONS

The IFRS1 applicable exemptions and exceptions applied in the conversion from pre-changeover
Canadian GAAP to IFRS are as follows:

Share-based Payment Transactions

The Company has elected not to retrospectively apply IFRS 2 to equity instruments that were
granted and had vested before the Transition Date. As a result of applying this exemption, the
Company will apply the provision of IFRS 2 only to all outstanding equity instruments that are
unvested as at the Transition Date to IFRS. The Company did not have any unvested outstanding
equity instruments as of the Transition Date.
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8. FIRST TIME ADOPTION OF IFRS (Continued)
MANDATORY EXCEPTIONS
Estimates

The estimates previously made by the Company under pre-changeover Canadian GAAP were
not revised for the application of IFRS except where necessary to reflect any difference in
accounting policy or where there was objective evidence that those estimates were in error. As a
result the Company has not used hindsight to revise estimates.

As part of the Company’s transition to IFRS, the Corporation is required to restate comparative
information that was previously reported under pre-changeover Canadian GAAP in accordance
with IFRS. In addition, the Company is required to reconcile its certain balances reported under
pre-changeover Canadian GAAP to those reported under IFRS. The specific reconciliations
required are:

i) Shareholders’ equity as at:
- February 1, 2010;

- July 31, 2010; and

- January 31, 2011

ii) Comprehensive loss or income for:

- the six months ended July 31, 2010;
- the year ended January 31, 2011
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8. FIRST TIME ADOPTION OF IFRS (Continued)

IFRS reconciliation to pre-changeover Canadian GAAP:

Total equity reconciliation January 31, 2011 July 31, 2010 February 1, 2010

Total equity per pre-changeover

Canadian GAAP S 170,498 S 183,693 S 35,907
Total equity per IFRS S 170,498 S 183,693 S 35,907
Total comprehensive loss or Year ended Six months ended

income reconciliation January 31, 2011 July 31, 2010

Comprehensive loss or income per

pre-changeover Canadian GAAP S 56,960 S 42,586
Comprehensive loss or income per
IFRS S 56,960 S 42,586

Management has determined that the adoption of IFRS has not resulted in any adjustments to
these balances as reported previously under pre-changeover Canadian GAAP. There are no
significant differences between IFRS and pre-changeover Canadian GAAP in connection with
the Company’s statements of cash flows for the period ended July 31, 2010 or the year ended
January 31, 2011.
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Tothe shareholders of mdefini ely Capital Cop.

e hawe audited the accompanyirg pon-consolidated fnancid statements of Indefinitely Capitd Corp. which
comprise the balance sheets & at January 31, 2011 and 2010, and the statements of operations, comp rehersive
lozs and defictt ard cash flows for the year ended Janery 31, 2011 and the perod fom noopo@tion
[septermber I, I00%) to Janary 31, 2010, ard @ wmmary of significant accounting policies and other
explaratory ifomation.

Management's Rerpomibility for the F nancial Siatement :

Management is msponsible for the preparation ard fair pe:entation of these financid statements in
accordance with Canad@&n generlly acepted accountng prncples, ard for swch dntemal contrd =
management detemmines is necessary 10 enable the peparation of fnam @l satements that are free from
materal mistatement, whetherdue to frud oremr.

suvditor's Rerponaibilicy

our responsibd ity & 40 expess an opinion on these financial statements baced on our audits, e conducted our
audits in accomance with Canadian generdly accepted auditing standamds:. Those standards require that we
comply with ethicd mquiements and plan and perform the audits to obtah reasonable aaireEnce aboot
whether the consd idated financid statements am free from materal mis@Etement.

0 audit nwolwes perfoming pmcoedurs to obtah audit evidence about the amounts and diclosures in the
fhanc il Aatements. The pmocedums selected depend on the auditor's judgment, ncluding the asseszment of
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e beliw that the audit evidence we hawe obtaned i sufficient and appopriate to povide a basiz for our
audit opinion.
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INDEFIMNITELY CAPITAL CORPE
BATAMNCE SHEETE

Jamary 51, 2011 and 2010

ASSETS 1l 2010
Cunent
Cash ard cash equivalents $ 18,081 % 651558
HETIGET recoversble 208 1,247
Prpaid experses and deposits - 1462
$ 1813 % &4 507
LIABILITIES
Cunent
Acconnts pavable and accmed labilifies —Hote & $ 10881 % 28,900
SHAREHOLDERS' EQUIT ¥
Shawe capital —MNote 3 208,752 100,000
Deferred finarcing costs - (43,575
Conbribnted surphas — Hote 3 40,221 -
Defimit (77,075 (20,115
170,453 35907

$  18L3M  §  G4E07

Hatare of Operations and Ability to Contirme as a Going Conecern — Hote 1
Conmmtments —Hote 3

APFROVED ON BEHALF OF THE BOAR:

Mg Adan” Duector " Crasrme Sewell” Duector

Hegar fidam rasme Sewrell

The acconpanying notes are an piegral part of thes e financial s tatements.



INDEFIMNITELY CAPITAL CORF.
STATEMENTS OF OPERATIONS, COMPREHENSIVE LOSS AND DEFICIT
forthe vearerded Tamiary 31, 2011 and for the period fiom S epterrber 25, 2009 (Date of
Inccoporation] to Jamary 531, 2010

Septenber 23,
Tear ended H0R (Date of
Inccrporabon) 4o
Jamary 31, Jamary 31,
211 2010
Experses
Bank charges and mterest S 2% % -
Office and miscellanecns ] -
Profis sional fees 12,151 19577
Stock b ed conpers aion —Hote 5 30,205 -
Trars for agert ard filing fees A0 438
Laoss for the period before other itemm [ 56,962 [20.115)
Chher Ttem
Interest Income 2 -
Met loss and comprehess ive loss for the period [ 56,9607 [20.115)
Definit, begimung of the period [20,115) -
Defirit, exd of the pexiod 3 (710751 % [A0.115)
Basic and dilated loss per share % non § -
Welghted average b er of shares cutstarding (Hote 3d) 1,512,525 -

The accompanying notes are an imtegral part of thes e financial s tabements.



INDEFINITELY CAPITAL CORT.
STATEMENTS OF CAZH FLOWE
for the yearended Jamarny 31, 2011 ard for the period fiom Septenber 23, X002 (Date of
Incorporation]) to JTarmary 31, 2010

Septerber 25,
Tear exded 2009 [ Doate of
Incorporation) to
Jaumary 31, Jarmary 31,
2011 2010
Opermbng Schvibes
Hetloss for the period 3 (a0 % (20,115
4434 item rot affectng cash:
Stock-based compersation 30,2529 -
(26,731 (2,115
Changes inroncashworlang capital itens:
Acoonts payable and acemed Lidilites (12015 28,900
HITWGET recoverzhle 1,543 (1,347
Prepad expemses and deposits 1,482 [L4a2
Cash provided (ased] by operating actvibes (41,639 5376
Finareing Achvibies
Proceeds fiomm issuance of share capatal 200,000 100,000
Diefired financing and share ismance cost [3EA7E) (43,575
Cash provided by financing achvities 16l 522 Se 022
Inmrease mcash for the period 1159583 6358
Cash and cash equivalents, begirmune of the penod 6l 358 -
Cash and cash equivalents, and of the period % 181,081 & £1,398
Supplemental disclosure of cash floar formaton:
Cashpaid for:
Interst $ - % -
Inoome taes % - % -
Cash and cash equivalents mpeesemted by
Cash % L@ % £1,558
Tarm depesit 10,000 -
$ 18,081 & 81,798

The acconpanying notes awe an itegral part of thes e financial s tatements.



Hate 1

Haote 2

INDEFINITELY CAPIT AL CORT.
MCOTES TO THE FINANCIAL S TATEMENTE

Jamany 51, 2011 and 2010

Watare of Opermbons and bbbty to Comtite a5 2 Going Concein

The Companywas moorporaked under the Business Corporabion Act of Bribsh Cobimbia,
Camada on Septerber 25, 2007, The Company 1s classified as a Capital Pool Comnpartye
[“CPC™), as defined by Policy 2.4 (the “CPC Poliey™) on the T5 X Ventire Faxchange (the
“Exchange™). Its bsiness 1s the 1dentification of assets or husinesses with a view to
completing a Chahifiang Trams achon as defined mn Paliey 2.4, The Conpany’s prospechas
dated JTamary 29, 2010 was filed and accepted by the TS X Ventie Exchange on Febmary
2 2010, The Conpany’s shares conmmenced trading on the TS X Venbwre Exchange on
Apel 30, 2010,

The Congpany’s principal basiness achwity s to derhify and evahiae business
cpporamtes with the objectve of completing a2 Cualifinne Trsactbon under the
Exchange mles. Under these mles, a Cuabifrmg Tramsachon rmstbe enfered o witlhun
24 monthes of listing on the Exchange.

These fivarncial statements have been prepared i acoomance with generally accepted
accounbng punaples applicable to a going corcern, which assames that the Conpargrell
be able to meet it chlizaboes and conbmie its opermbons for s next fiscal year
Realization vahies maybe substartially differernt fiom canving valies as shown and these
firawrial staterents do not give efféet o dpstrents that woald be necessary to the
canying vabies amd classification of assets amd liahiliies shoald the C crvpanybe unable to
combrue as agoing concermt. At Jamary 31 2011, the Cosrparer had acmanmalated a defioit
of $77,075, hal mot wet aclieved profitshle operatioss and had woeldng capital of
$1 70,498 which maybe inmafficient to ;stain operaions over the neet tarele monthes and
expects to inoar futher losses i the development of its business, all of which casts
substartial douabt oot the Compare™s sdbhility to combie as 2 going comcem.  The
Comparys b ility to coptiime as a going concern s deperdent uponits ability to gererate
future profitable cperabces and complete 1ts Cuabifing Trars achon as defined under the
policies of the Exchange.

3 of 5 iznificant & cooumting Policies

The financial staterverts of the Conpany have been prepared in acoor ance writh Canadian
generally accepted accoumting prirciples and are stated in Canadian dollars. The financial
statervents have 1n manazement’s opimeon, been properly prepated witlin weasonsble
lmats of matelality and within the flavework of sigmmficant accowmting policies
sunnmarized beloar:

a) Use of Estmates

The preparation of the fmancial staements i cordornaty with Canadian zenerally
acepted  accombre puncdples mquiles managerent to make estmates and
s aumphons doat fabre everts that affect the wpored armourds of assets, habihbes,
wvemes and experses as at the end of cr dwing the ®ported period. Simmficant
e tmates used in the preparatiom of the financial staterrents inchde, but ae not
linnted to, stock-based comnpersation. Manazenent balieves that the e tmates used e
wasonable and prodent; howrever, actual weralts ooald differ o those o5 tmates,



Ind efrutely Capital Corp.
Motes 1o the Finarneial & takments
Jarmary 31, 011 and 2010 —Page 2

Hete 2

Surnmmary of S 1mnficant Acoounbne Policies —(eomt’™d])

L)

al

4

el

Stock-based Conpers shon

The Conpany applies the far vahie method to stockb ased paymrents 4o all aarards that
ave diect avrawds of stk that call for settlement in cxsh ox other ssets or ave stock
appreciation mghts that call for settlemernt by the smance of equity s tmmerts.
Costpersation expemse 15 recommized over the applicahle vestng penod with 2
ooresponding incease in conbtbuted surphis. When the optiors are exerdsed, the
exerise price proceeds together wath the nobal amont credited o contubuted surphas
are credited to share capital.

Firarcial Istnaments

The Compary classified cash and cxh equivalerts as held-fortading and accomts
payable ard acmmed labilities as other financial lisdhilities .

Firvancial bstmnents — Presentation and Disclosies

In haly, 209, the CICA approved amendmertds to secton 32352 Finarcial Instarrets
—Disclosues. The amendments require addibonal far vahe diclosure for finanecial
nthuments and ligudity yisk disclosures. These anerdmernts rquie a three-level
lierarcly that reflects the sigraficance of the npubts wsed in malang far vwae
msessterts, as followrs:

Level 1 far vale mesurements are those denwved fom quoted prices
Mradpsted) m achve markets for 1denhical assets or habilibes,

Level 2 far vahlie meammwements are those derived fioom ppubs other than
quoted prices mrhided wittun Lewel 1 that awe chservable for the asset or hability
either dirvectly (1.6, as prices] or mdiectly (12, derived from prices T,

Lewel 3 far vahie measrenerts are those denved from vahation techriques
that mehade svpats for the asset op Labilihy that ae w0t based om cbservable market
data (anchs ervable ivpats].

The adopton of this standard s comsistert with mcent amendments to financial
irstarnent disclosure stndads in IFES . All of the finanmal irstarents meamwed at
fair value on the balance sheet ae inchaded i level 1.

Income Taxes

The Conpany folloars the asset and Lability method of accoinhng for incomme tames.
Futie income tax ssets and Labilibes are deterrined based on tenporany diffsrernces
betareen the accowrting amd tax bases of exgstng assets amd libibites, and aw
measred using the tax mtes expected to apply when these differences mvwerse. The
effect on fatuwe taw assets and habilibies of a change in tax rates 15 recogmuzed as
coane in the penod that mbstative erachnert or enachrert cocowrs. 4 valabion
alknar e 15 weocrded szanst amy fbave mmecame ta assets 171t is wore likely than net
that the ass et will not be walised .
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Mote 2

Swmrnary of S impuficant A cocunting Policies —(comnt’™d)

f)

1]

Defored Financings Costs

Costs mmred m cormechon with the Compary’s finaneimg had been defered and
were charged fo share capital oncampletion of the offerng.

Loss Per Shawe

Basic loss per share 15 compated by dividing met loss avabble fo commmon
shareholders by the weiglted average number of conmnon shares outstanding dunng
the period. The Conpany applies the teamry stock method in calmlating dibited loss
pershare, Dilated loss pershare exchides all dilntve potential conmron shares i thenr
effect ¥ amt-diobwe. Basie ard dihited loss per share aw the same for the period
presented.

Cash and Cash Equivalents

Cash and cash equivalents comwist of highly Lgud seestents that are readily
corrrertible to Joweem amoamts of cash The GIC consists of a lugh pderest samngs
acconrt that earrs tterestat a rate of 1,533 armmally.

Eecent Accombne Proncuncements
1] Imermational Finanmal Beporting Standard s

The Canalian &ecoorting Stard awds Board (“4c5E) meonfinmed in Mareh 2005
that Canalian GALP for publicly accomtdhle enterpeises will be cormmrted o
Imternational Financial Feporting Stardards (“TFES™) on Jauwary 1, 2011, Ths
change wall be effectve on the Corvpary for the weas begnmung Febmary 1
2011. The comnparty has conmnenced the developrment of an IFRS implerrertation
planto prepae for this barstion, and 15 oorertly in the process of analy=ns the
key ateas where changes to mpent acooarting polides maybe wequred.  Wiale
IFES nuses a concephal framework siwmla to Canadian GAAP, there are
sigmnficant differences wlated to weoogmbon, meamement and disclomes.

i) Credit Fisk and Fair Vahie of Financial 4ssets and Finaneial Lishilities

In Jamary 209, the CICA smed EIC-175, Crdit Risk ard the Fair Vale of
Finaeial Assets and Finarcial Lishilites, which equires the Compatty to cormsider
its oarn cedit 1isk & well as the aredit risk of it conmterparty when detenniring
the fair walue of financal assets and liabilites, inchiding derivative instmrments.
The standamd is effactive forthe fivst quarter of 2009 and 15 requited to be applied
rebospectvelywithoat restatervert of pror periods. The adophon of thos standasd
did not have an mpact on the valuabon of the Conparny’™s financial assets or
Liabilities.
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Haote 5 Share Capital
a) Anthonzed:
A unlimited rsnber of coneron shares wathoat par vahie
b1 Issued:

Cortrbated
S hares Amount Suphis

Lsued for cash at $0.05 per shave atincepton 20000 1o F -

Balarce, Jamary 31, 2010 2,000,000 100,000 -

Forcash:
- parmuard to irohal pob lic of fering- at$0.10 2,000,000 200,000 -

- share 1smie costs - (B2 58] -
Forbmoker's watants (10,592 10,552
Stock-based compensation - - 305
Ealance, Jamary 31, 2011 40000 F X752 Fo4nE

2) Dutial Public Offering:

Dunrng the yearended Tamary 31, 2011, the Comrpartr elosed 1ts nobal pob e offenng
(the “Offering) of 2000000 shawes at 3010 per shave for gross proceeds of F200,000.
In comecton with the Offenne, the Company paid the azert a caosh conmmssion of
1% of the zwss prooeeds ard gramted the agert 200000 nomrtransferable broker
vrarrants at an exercise price of $0.10 per share umtl Apnl 20, 2012, The Conpany
also paid the agent a corpomte finance fie of 310000 phis GET and the agert’s
expenses and legal fees of $10,920. The broker wartant were vabied at $10,.592 as
disclased baloar.

d] Escroared Shaves:

2,000,000 conmmon shares 1ssaed at meephon are held i escvowr and are 0 be wleased
on a staged basis, with 1% to be released on the muance of a Fimal Exchange
Bulletin (the Exchange’s acceptance of the Cualifimg Trarsachon) amd 15% to be
wleased every six momths thereafter for 2 penod of thotes1x months.

Lz all of these shares ar comwidered combingertly ssuable umbl the Company
caottpletes the Cualifiing Trarsaction, they ae not comsidered tobe cutstard ing shaws
for the parposes of loss per shave calmilatiors . Consequently, basic and dibated loss
et share ard weighted avetagze muber of s hates disclosures have not been provided
for the penod fioen S epterber 23, 2009 (Date of Incceporaton) to Jamary 31, 2010
In additicsy, only the 2,000,000 conpnon shates smued o the PO were ivhided mn the
calmlasbon of weighted avermze munber of shares outstamding for the year ended
Jarary 31, 2011,
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Mote 3 Shawe Capatal — (cont™d)
e] Sharve Parchase Warrants:

Weizhted

Aeraze

Exermse
Manber Pree

Balanre, Tarmary 31, 2010 - -
Tesued 200,000 4010

Balanee, Tavmary 31, 2011 200,000 $0.10
At Jamany 31, 2011, the Conmpany hal 200,000 non-transferrabhle broker shawe

parchase warrets oatstanding. Eachwarzaod enbtles the holder the right to parchase
ore corenon shawe & folloears

Exemwrise
Hunter Prce Expiry Date
200,000 $0.10 Apeal 30,2012

f] Share Parchase Ophoms:

The Compary may grant Deembive stock opbows as parnitted paraad to the
Comvpary’s Stock Opticn Plan (the “Flaw™) appeowred by divectors of the Compary on
October 14, 2008, The plan has been struchized o congply wath the rales of the
Exchange. The szaregate mnber of conmon s hawes which may be subject to ophon
it any ore time may not exceed 1B of the 1s5ued comurnon sharves of the Corvpary as
of that date chiding opbions gramted pnor to the adophon of the Plan  Ophons
granted may not exceed a termof five wears. If the ophones ceases to be quakified to
weeive opbows fiom the Coenpary those ophoss expire as specified by the Board at
the time of granting the ophon. All ophoms wvest wlhen grated unless otherwrise
specified by the Board of Divectors. Ay shaws issued upon exerise of the options
rict to the Conpary entering iido a Qualifiing Transactonarill be subject to escroer

wsticton .
Infopnation regarding the Conpany’s oatstanding share purchwe ophons s
surrmanzed beloar:

Werzlted fvermze

Hhamber Exerise Price

Chitstard ing and exercisable, Tasmawny 31, 2010 - -
Gravted 400,000 010
Chibstard ing and exereisable, Tamary 31, 2011 400,000 010

The weighted average combractial life mmaning of all stock options is 4.25 years.
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Hote 3

Hote 4

Shawe Capatal —(cont'd))
f1 Shaw Purchase Oplices: - (coed’d)
At Taroaary 31, 2011, 400,000 5 hare parchase ophors wete oatstanding ard exercisable

enbithng the holders theweof the nzht to parchase cre commnom shae for each ophon
held as followrs:

Exewise
Munber Prce Expiry Drate
400,000 $0.10 Apel 30,2015

For the wear ended Jamary 31, 2011, stockb ased compensation experse of 30,229
(2010: Fil) and shate issue costs of $10,592 (2010; Mil) vrere recored. The fair vahie
of the stock-based conpersation experse and sharwe isme costs has been determmined
wing the Black-5choles ophon prians medel with the followring assunmphons

Jarmarr 31,2011
Expected divadend vield %5
Expected volahlity 100%
Fis kfree nierestrate 190 -299%;
Expected tern in years 2=5vmar

gl Commobrents:

The prooeeds raised fioen the issuanre of the share capital may only be used to 1derhiyr
ad evaluate msets or businesses for fitare Dovestments, with the exception thatup to
A of the zross proceeds may be used 1o cover hstng, filivg fees and other costs of
saung the coneron shares or adnanistative and gereral experses of the Cormpany.
These restrctons apply untl comgpletion of the Cualifirineg Trssachon by the
Cottparty as defined under the polices of the Exchange.

Manazement of Capital

The Compary’s chijectves when managzing capital are to complete a qualifiing tams action
amd to safdgnand the Comnpary’s ability as a going concem (see Hote 1. Other than as
noted dove, the Conpary does not have any extemally imposed capital equiements 1o
wlich it is subject.

As at Jamay 31, 2011, the Conpary had capital resources corsisting of cash and cwh
equivalerts. The Company manszes the capital shuchire and makes adpstnents to itin
light of charnges i ecoronuc condibow and the sk chaactenstics of the underlying
assets. To mantan cr adpst the capital shactare, the Conpany may attenpt to 155ue
comuton shawes. Ther have been ro changes to the Compary’s capital stmchie,
chjectves , policies and peoces ses over the previons year.
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Hote 5

Hote &

Finanmal Instrmests

A fimareial mstument 15 any contract that Zives nse to a finanmal asset of one party and a
financial hability or equity netament of another party. A finanmal asset 15 a1y asset that
15 1) cash, 1) a conbractial right to receive cash cr another finanmal asset from amother
party;, 1] a comtrartial right © exchanze finaneial s tmmerts with another parby under
conditions that are potertially favoumble o the entity, or 1v] an equity s ament of
arother entity. 4 finanecial lability 15 anye habibty that 15 2 cordrachaal chlization to 1)
deliver cash or ancther financal asset o another party, or 0 exchange finamcial
instmvests wath ancther paty under conditiors that ave potentally wrfaronrable to the
erity. An equity Drthament 15 ary comtract that evidences a residual interest in the assets
of an enbity after deductng all of 1ts Labilrhes.

As ot Jamay 31, 2011, the Conpany’s financial mstments comsist of cash and cash

equivalerts, and accourts payable and accpied labilities. These fivarcial mstmmerts are
classified as follonars:

Cash and cash equivalents —held for traling
Acconts payable and acomed Eadilibes —other fivancial habihty

In management’s opirnon, the Conpany 15 not exposed o sizrmficant interest mte, oneney
exchange mte or hquidity risk avsing fiom these financial imsborrents. The canving
vahies of these financial stuments appeamate their far vahes becas e of their cument
natire, The Corrpany is not exposed to denvative Snancial instamerts.

Finanmal instmmernts that potentially subject the Compary to concentrations of credit nsk
consist prareipally of cxsh and cashequivalents . To numnnze the medit nsl, the Conparny
places these Dstnumerts with high credit quality finareial s fotons.

Eelated Party Trars actiors

As at Tamare 31, 2011, accoonts payeble and aremed Labilities mehded $122 (2010:
$393) paydle to a pablic compary with directors in cononon with the Compary. These
anomts wer measired by the exchange amoont, wlich is the amont agreed uponby the
hars acting parties, and awe wrs eoured, nom-interest bearing and payable ondemand.

In addibion, the Conpary has conducted traxsactons in the nonmal course of operations
with companies related to divectoss. The Comvpany inmiwed accomting fees of $4,630
(2010: $323) to 2 pab lic comnparyy with drectors in conmuonwith the Conpary,

These barsachons were nmesured at the exchange amomant, wlich 15 the amount of
comsideration established and agreed toby the wlated parhes.
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Hote 7

Income Taces
The weonciliation of income to: provision conputed at st tory rates to report income tax
provision is as folloars:

11 10

Statatory tax rates 28 T 23 noe
Loss before inoone taes f (se9& F (20115
Expected moome tax recoverny 16,000 &,000
Permarent differerces (=000 -
Efféct of reduction in s tahr tory rates (1,000 (1,000
Shaw 1sme costs 13,000 2,000
Change in the valation allovrance for faotire
income tax assets (19,000 (15,000
Tnzoae tas provision s - i -

The sigmficant conporerts of the Company™s faomwe nwcore tax assets and labilibes awe
as folloars:

011 10
Futare moome tar wsets and habalites:
Morecapital losses carmy fomarand % 16000 % &.000
Undeducted finarcial costs 15000 &,000
Cuxmlative elizihle expenditires - 1,000
Lass ; wahiatiom alloar avee for fitwe inccene tax assets [ =2 000y [ 13,000
Het fabare oome tax assets 3 - % -

As at Jamary 31, 2011, the Company has non-capital losses of approzdrmately $5 2,000 that
may be applied azaimst fabaw meome for Canadian mecene tax puposes. These losses
expire starhng 2000,
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SCHEDULE “B”

Management’s Discussion and Analysis for the Issuer for the unaudited six-months ended July 31, 2011 and
for the audited year ended January 31, 2011

See attached document.
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INDEFINITELY CAPITAL CORP.
For the six wonths ended July 31, 2011

N rage ment Discussonand Sralysis
Date of Report: Septerber 29, 2011

The following dizcussion and analwsis of our financial condition and results of operations
for the st ronths ended July 31, 2011 should be read in conjunction with ow wrendited
condensed interiva financial staterents and welated notes.  The condersed interiva
financial state rnerds for the siox months ended July 31, 2011, and corparative indbrrmation
preserted therein, have been prepared in accordance with Interrational Financial
Beporing Standard (“IFR=") 1, “Firsttiree fdoption of Interrational Finaneial
Beporting 5tandards” and with Indernatioral fecounting Stardard 34, “Tnterira Financial
Beporting”, as issued by the Irdernatioral Accounting Standards Board (TASE™).
Presnously, we prepared oy irderirn and areos] financial staternents in accordanece with
Canadian gererally accepted accounting priveiples (“Canadian GAAFT). The adoption
of IFES has not resulted iv any adjustrerds to aracunts previonsly reported ander
Canadian FAAP ard had ro impact on our cornpary’s operations, strategic decisiors and
cagh flow. Further inforration on the transiion to IFRs is provided i the *“Trarsition to
[FES™ section of this MDE L.

£1] dollar fizares included therein and in the following WDES are quoted in Canadian
dollars. Additional inforration relevant fo owr compary’s actiities can be found on

SEDAR. at wanwgedar.com.
Disclaimer for Forward -Looking Indd rmation

Certain staterents in this report are forward-locking staterrents, wiich weflect ow
managernent’s expectatiors regarding owr ability to conswrarmate a Qualifiying
Transaction, resalts ofoperations, perfirmarce and business prospects and opportunite s,
Forarard-lookivg staterre nts coreist of staternents that ave not e Iy historical, including
ary statements regarding beliefs, plavs, expectatiors or imtentiohs regarding the fuhre.
Such staterments are subject to risks and uncertaintes that ey cawe actual results,
peromance or developments fo differ mate rally fiorn those contained in the statements.
Mo assurarce can be given that any of the events anticipated by the forsardlooking
state ree nts will ocour oz, if they do ocour, what benefite we will obtain fiora thern, These
torward-looking staterents reflect managere rt’s crrent views and are based on certain
assmnptiore and speak only as of the date of this report. Thess assunptiors, which
melode maragement’s cwrert expectations, estitnates and asswmphions sbout the abilitsy
of owr company to conswarrate a Cmalifying Transaction ard the global ecoromde
errvirorrnent, ray prove to be incorrect. & rmreber of risks and uncertairdies conld cause
our actual reaults to differ raterially fiorn those expressed or fnplied by the forward-
looking staterments, including: (1) a dowrdurn in general econorne conditivre, (2 our
inability to coraplete a Califinng Transaction, (3) condlicts of interest of our insiders, (4)
owr firancial cordition, andi5) otler factors beyond ouwr control.

There is a significant risk that such foreard-looking statererts will not peove to he
accurate. Ireestors are cantiored rot to place undve reliarce on these forsard-looking

CW4709892.6
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staterrents. Mo forward-looking statement is a guarantee of fubmre results. Except as
reguived by law, we disclaim ary irfentinnor oblization to update or revise any foreeard-
looking statereerts, whe ther asa resalt of newr infh rrnatior, fabure events or otherwise.

Ldditioral inforrnation about these and other assurgtions, nisks and wreertainties ave sat
out in the sectionertitled “Fisk Factors™ below.

Company Overview

Chir company was ncorporated under the Busiress Corporatiore fet of Bntsh
Colurebia, Canada on Septeraber 23, 2009

Chir corapany is a Capital Pool Comparsy as de fined by Foliey 2.4 (tle “CPC Poliey™) of
the TSX Ventwe Excharge (the “Exchange™. L2 a CPC owr corpany’s principal
bwiness activity is to iderdifir and evaluate business opporirdties with the ohjective of
cotapleting a Cnalifying Transaction urder the Exclarge niles.

Dharirg the wear erded Jarmary 31, 2011, our corepany closed its initial public offering
{the “Offtring™ of 2,000,000 shares at $0.10 per share for gross paocesds of $200,000.
In conmectinn with this Offering, owr corpary paid PI Firarcial Corp. {the “figent™ a
cagsh coratedssion of 100 of the gross proceeds and granted the Agert 200,000 mon-
trareferable broker warrants which entile the Lgent to purclase ore corarmon share of
owr corpatey at a price of $0.10 per shave wrdil Ayil 30, 20012 Chr congrany also paid
the Lgent a corporate finance fe of $10,000 plus 33T and the Agent’s expenses and
legal fees of $10,920. The Agent’s warrarts wer valued at $10,592 using the Black-
Schoks option pricing rodel nsimg the assumptions rore fully described n rote 3(f) to
the financial staternents.

Chir cormpany’s comraon shaves cormmrenced trading on the T5X Ventwe Exchange on
Lupril 30, 2010 urder the syrabol “THLE™

Overall Performance

Dharirg the siv months ended Tuly 31, 2011, we carried on business as a CPC which
consisted of the identification and evaluation of corapanie s, assets or businesses with the
ohijectie of completing a Cmalifying Transaction. We inewred expenses of $9,482 and
$19,134 for the three and six worthe ended Tuly31, 2011

Summaay of Ouarferly Resulis

The following table sets ont selected guartetly financial data for the eight most recertly
corapleted vterivn quarters following our incorporation o b 5 epteraber 23, 2009,
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Offering and our issued and outstanding coramon shates rereased by 2,000,000 shares.
Thes: 2,000,000 shares were included in the caleulation of weighted svetage weber of
shares outstanding, remiltivg to a rehiveely low weighted average murber of shares
ontstanding for the first, second and third eparter of 2010.

From incorporation to &pxil 30, 2011, we incurred expenses rwelated to listing as a pablic
company on the TSE Venture Exclarge. Het bas decreased by §1,147 from the Date of
Incorpotation on Septernber 23, 2009 fo Oetober 31, 2009 to the fomth quarter of 2010,
Corersely net loss increased by $23,623 fiom the fowth quarter of 2010 to the fivst
guarter of 2011 primarily due to an increase in stock-based compensation expense. Het
loss decreased by $25628 from the first to second gquarter of 2011 mainly due to a
decrease in stockbased compersation. et loss decreased by $7,616 from the second to
third guarter of 2011 rminly due to decrease s in professional fes as well as to transfer
agent and filing fees. Met logs incwased by $10,648 fora the thivd to fourth quarter of
2011 mainly due to an cwase in pofessioral fees of $11.458, which was almost
entirely the aremal andit fee. Met loss decrased by $3022 form the fowth quarter of
2011 to the fist epuarter of 2012 privnarilydue to a decrease in profhasional fees of $7,877
(largely the result of the audi fe beirg mewred in the fourth quarter), and mitigated by
an increase intransfer agent and filing fees of $4 789 (due mainly to the mowmerce of the
antimal TS X mustaiving ez of §5,200 inthe quarter). Met loss decweased byr$1 207 from
the first quarter to the second cuarter of 2012 primarily due fo the increase in irnterest
incore of §1,437.

Three menths ended Julp 31, 2001 Compared fo dhe Three months ended July 31 2010

Libwinistmtive expenses totaled 39,482 for the theee months ended July 31, 2011
cormpared to $9,420 for the three months ended July 31, 2010, There was only a slight
increase of $2.

Sy morths ended Julp 31, 2011 Compared fo the Six months ended July 31 2010

Libwinistmtive expenses totaled $19,134 for the six monthe ended July 31, 2011
corapared to $42 588 for the siv months ended July 31, 2000, The decreass of $23,454
was mainly dus to a decrease in share-based payoent of $30,229 to $HIL as no stock
options were granted during the six worthe ended July31, 2011,

Resulis of Operations

Met loss avd comprelenstee loss was $7,682 and $17.171 for the fheee ard siv months
ended July31, 2011, compared to net basand comprebe retve bas of 9,479 and $42 526
for the three and st ronths ended July31, 2010,

Ldministiative expenses totaled $2422 for the three morths ended July 31, 2011, which
mainly consisted of profssional fees of 35,610 and transfer agent and filing fees of
$3.802 bdvwdivdstratfee expenses totaled $19134 for the siv months ended July 31,
2011, which mainly consisted of professional fees of $9,191 and transfer agent and filing
fees of 9,537,
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Liguid ity and Capital Resources

Lt July 31, 2011, cashand cash equivalernts were $155,305 ard owr working capital was
$153327 compared to cash and cash equivalents of $121,081 and working capital of
$170,498 at January 31, 2011, Cash will be uwsed to providk ow company with a
mirdrmn of furds with which to idertify and evaluate business opportoraties with the
chjectie of corgle ting a Chialifying Transaction. Char corapary raty hot have sufficie
funds to secure sach businesses opporbmdties once identified and evaluated, and
additiral furds maybe required.

There iz substardial dodbt abodt owr ability to contiine as a goirg corcern as the
contirmation of our busivess 1s dependent upon obtaimivg long-term financing and
cotipleting a Chialifying Transaction.

Chir cornpany has ro bng-termm debt.
Capifal Bosources

Chay coregmny did not have any cornrmitinends o capital e xperditures as at the date of this
e,

Cherafing Activifias

Cruing the six worths ended July 31, 2011, operating activities wsed $25,77¢ in cash,
The wincipal somee of this amwount was the ret lossard comprehenste los of $17,171
and accounts payable and accrued labilites of §6,2802. Chring the siv months exded July
31, 2010, operating activities wsed $37,005 in cash. The principal sowrce of this amount
was the net los and comprebenstre loss of $42586 and accourts paymble avd acemed
lighilities of $23,730, offset by stock -based compe neation o £ $30,229,

Investing Aciivities

There were no irwestivg activities by owr Company for the siv wonths ended July 31,
2011 ard the s months ended July 31, 2010,

Finaneing Actividias

For the six months ended Tuly 31, 2011, financing actiities provided cash o f$H71.

For the six mortke ended Tuly 31, 2010, finarcing actrities provided cash of $160,143,
which was the result of the gross procesds of the Offering of $200,000 less share issue
costs of $39,857. Share issue costs were comprised of legal fees, filing fies, and the
Agent’s corrnission ard experees incotre chion with the Offering.

Changes in Accounting Polic jes inelud ing Initial Adopiion

Indernational Finane ial Reporting Standards (“IFRS™)

Effectrve, February 1, 2011, we adopted IFRS for poblicly accountsble enterprises as
required by the Accounting Stardawds Board of Canada and the Canadiav Secwriies
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Lveavistators, and owr traveition date is Februnary 1, 20100 The condensed interiv
fivarcial staternents for the sz months ended Jaly 31, 2011, incloding required
cotparative indbrenation, bave been prepared in accordance with [xternational Financial
Beporting Stardavds 1, First-tirne Adoption of Intemational Firarcisl Reporting
Standards, ard with International Sccounting Stardard (“TAS™) 34, Interim Financial
Beporting, as issued by the I&ASR. Previously, owr corapany prepared our interir and
arrmal consolidated financial staterents in accordance with Canadian GALE.

While differeroes betareen IFRS ard Caradian G AT exist, the adoptionof [FRS did not
Irnpact any asset, lahilitsy reverme, exyeree or cash flow balarces previously reported by
ot cornpaty urder Cavadian GASP. Fuather, the adoption of IFBES had no ingesct on
or cokpany s strate gy or its operating and fivancial proc edure s,

Significant Accounting Polices

The accowmtivg policies set out below are expected 1o be adopted for the wear-ending
Jarmary 31, 2012 and kave been applied consistently to all periods presented in these
condensed interira firancial staternents and in preparing the opering [FRS balance sheet
at February1, 2010 for the prrpose of the transition to [FES, wless otherwise indic ated.

f) Finaneia instrisnents
Financial aszefs

Chr Company classifies its financial assets into ore of the folbwing categories,
depending onthe porpose for which the asset was acouived, as follows:

Fair wvalue through profif or lpss - This categoryconprises detTvative s, o assets acguired
or incurred principally for the parpose of selling or reprchasing such finarcial assets in
the rear terrn. Thew ate carvied in the staterents of finarcial posifion at fir walue with
changes in fair value recogrized inthe state re nts of coraprehenstve loss or incorme.

Loans and receiwablzs - These assets ale ron-dermeattve fivancial assets with fived or
determirable payients that are not quoted inan active market. They are caried at cost
less any provision for opeirrnent.  Indvadully sigrificant recemeables are considered
for irapairrnent when theyrare past due or when other objec tive eviderce is recetved that a
specific counte rparty will de faalt.

Feld-fo-maturify invesimeds - These assets are nondermeatiee financial asse ts with fived
ot deterrninable payraents ard ficed raturites that owr Cormpany's raragement has the
posittee irtention and abilty to hold to matuwity These assets are measured at arortized
costusing the effective interest method. If there 1z objective eviderce that the ireestient
s Iropeired, deterrnined by reference to external cwdit ratings and other relevant
mmdicators, the financial asset is measwed at the present walue of estimated futore cash
flows. Any changes to the cawving amomt of the iwestwert, inclodivg Dopairment
losses, are recogrized inthe staternents of corapee herste loss or incorme.

Available-for-zale - Morderveatie finawncial assets not inchuded v the abowe catezomes
are chasified as available forsale. Tley ar carried at fair wvalue with clanges in fair
walue wcognized directly in equity, Where a decline in the fair value of an svailable- for-
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sale finanrial asset constitates objecttve evidence of irvpe rment, the araourd of the loss is
rerocred fior equity and recognized in the staternents of coropre be redee loss or o e

L] fivavcial assets except for those at v walue theough profit or loss are subject to
review for irepairrnent at least at each reporting date. Firancial assets are rapaired when
there & any ohjecttve evidence that a financial asset or a group of financial assets is
impaired. Different criteria fo deterrmine impainent are applied for each category of
financial assets, which are descrihed ahoree.

Financial Babififias

Char Corapansy ¢ lassifle s its financial liabilities irto one of two categories, deperding on
the purpose for whichthe asset was acquired, as follbors:

Fair walue fhrough profif or loss - This category comprises dertatives, or liabilities
acemived or incwrred principally for the parpose of selling or repchasing such financial
lLiabilities in the rear terrn. Theware carvied in the staterents of fivancial posiion at fir
value with clarges in fir value recogrized in the staternents of corge hensive loss or
meoTne.

C¥her financial Habilifies: This category ircludes accowrds pavable and accrued
liabilities, all of whichare recognized at awortized cost.

Char Cornpany bas classifled ite cashoas far value through profit and loss. Our Corpary’s
receTvables is classified as loans and recemables. Car Corpany’s accounts payable and
accried liabilities ave chasified as other financial lahilities.

{(B) Fcome haoes

Income tax is recogrized in peofit or loss except to the extent that it relates to leme
recogrized directly in ecquity;, in which case I & recognized in equity, Curent tax
expense is the expected tax patable on the taxable mcome for the wear, using tax rates
enacted or substantrelveracted at perind erd, adjusted for arnendments to tax pasable
with regards to previous ears.

Defered tax iz weorded usivg the statewnent of firamcial position labiity method,
providivg for teraporarydifferenc es betueen the carrying amomds of assets and liabilities
for finaneial reporting parposes and the aroounts used for taation parposes. The amount
of deferred tax provided is based on the expected manmer of realimation or settlement of
the carryirg amount of assets and lisbilities, using tax rates enacted or substartmeely
enacted at the staterent of finarcial position date.

& deferred tax asset is recognized only to the extent that it is probable that fitare tazable
profits will be available against which the asset can be utilized. To the extent that ow
Corpany does not corsider it is probable that & futore tax asset will be recovered,
pronvicke s a vakation allowrance against that excess.

Defered tax assets and liabilities ave offet when there 1z a legallvenforceable vight to set
off cmrent tax assets against owrrent tax labilites and when they relate to incorne taxes
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Ievied by the samme tavation anthorty and owr Corgany intends to settle its cmrent tax
assets and labilities ona ret basis,

{cd Share capmbal

Coreron shaves are classified as equity Transaction costs directly attribngtable to the
isgue of cotarnon stares and share options are recognized as a dedue ion frorm equity; et
of arrta effects.

(e} Share-baged payment ransactions

Chr Corpany grants stock optiore to acquire corarron shares of owr Comgparny to
directoms, officers, eraplovees and consultants. The fir valwe of stock options granted to
directors, officers ard eraploiees s measwred on tle date of grant using the Black-
Schoks option pricing model, and is recognized orer the vestivg period. The fiir walue
of options granted to corsultants or other nom reiders are measared at the fiir walue of
goods or services woelved forn these parties, or at ther Black-Scholes fair walues, if the
fair walue of goods or serdces cannot ke measwed. Consideration paid for the shares on
the exercize of stock options iz credited to share capital.

fa) Loss per share

Chr Cornpary presents basic and diluted loss per share data for its cormuon shares,
calulated by driding the loss attibuted to coranon shareholders of our Cormparnsy by the
weighted sverage runber of corarnon shares outstarding durirg the period. Diluted loss
per share does not adjust the loss attibagted to corenon sharehoBers or the weighted
average rtnher of corarnon shares outstardivg when the effect 15 anti-dilutre.

() Felated parly transachons

Parfies are considered to be related if one perty has the ability, drectly or indivec fly, to
control the other party or exercise significart influerce owver the other party in making
finarcial and operating decisions. Related parties raay be indidduals or corporate
enfities. & travsaction i3 considered to be a related perty trarsaction when tlere is a
trarefer of resources or obligations betweer e bted parties.

fg) Provisions

Provisions are wecognized when owr Corapany has a peesert oblization (legal or
constrctive) that bas arisen as a result of a past event and 1 is probeble that a fohwe
oufflowr of resowrces will be requited to settle the oblization, provided that a reliable
estirnate can be made of the aromt of the oblization.

Provisions for legal claims, orerons leases and otler omerows cororodtients are
recognized at the best estimates of the expenditwes required to settle ouwr Company's
Liabalityr Prosisions ave measured at the prese nt walue ofthe expenditires expected to be
required to seftle the chligation using a pre-tax rate tlat reflects cwrrent rarket
agsesaments of the tiree valve of morevard the risk specific to the oblization. An arount
equrvalert to the discourted prosision is capitalized within tangible fived assets and is
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depreciated over the usefil Ives of the related assets. The increase in the prosision due to
passage of time 1s recognized as interest expense .

th) Sonificant aecounting judgnents and eshmales

The pepamtion of these conde nsed rderir finarcial statere s requires maragement fo
take estirnates and asswrnptions that affect the repored amounts of assets and
lighilities at the date of the financial staternents and reported amods of e xpenses during
the reporting period. Actual outcores could differ fom these estirnates. The condersed
interim firancial staternents include estirvnates which, by their natore, are urcertain. The
impacts of such estitiates ave pervasive throughont the interir fivavcial statereents, and
tnay recuire accourting adjustraents based on fidure ocowrrences. Bevisiors fo
accomting estitnate s ave recoghized in the period in which the estimate is ®vised and the
revisionafl ots bo th carvent and fitwe periods.

Significant assumptions about the future and other sowrces of estitnation unecertaintsy that
rnanagerett has made at the statement of fivancial position date, that conld result in a
rnaterial adjustrmert to the carryving arnounts of assets and labilities, in the event that
actual results differ fom asswaptions made, relate to, but are not limdted fo, the

i llowrirg

= the recoversbilty of atnounts recefvable and prepastoents which are included in the
cotdensed interivn staterment of firancial positinmg

= the imputs wsed in accowrding for share prchas: opfion expenss in the condersed
interim staternent of co rprebenstve loss,

(1) Standarnds, Anendnents and Interprelations Not ¥et Effectve

Certain prononmce rments were issued by the TASE or the [FBES Interpretation Cororedttes
that were mandatory for accounting periods beginming after Jarmary 1, 2011 or later
petinds.

Char Croropary has early adopted the are ndrerd to [IFRS 1 whdchre places refererces to a
fxed date of “Tarmary 1, 20047 with the “date of transition to [FRS™, This eliminates the
teed for our Company o restate de-recogritinn transae ions that o conrred before the date
of transition to IFRS. Tle amerdmernt is effecttve for year-ends beginning on or after
Jaly 1, 2011, boweser, o Corgany as early adopted the arnendrnent. The irpact of
the arrendment and early adoption 1s that owr Corgany only apolies TAS 39 de-
recogrdtoon require e tds to fransac tons that occurred after the date of transtion.

The following new stardards, armendmwents and inferpretations, that have not been early
adopted in these interitn firamcial staternents, will or mawy have an effect on ow
Corapany’s future results and finarcial postion:

= IFRS 9 Financial Irstrore nts

[FRS 9 Financial Instrowerds is part of the IASE’s wider project o replace IA5 30
Firarcial Instments: Recogrition and Dleamrernent. IFRS O retaive bt sivnplifies the
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toixed measrerent model and establishes two primary reasmermernt categones for
financial

assets: arortization costs and fiir walue. Tle tasis of classfication depends on the
entity's business wock]l and the cortractusl cash flow claracteristics of the financial
assets, The stardard is effective for aremal periods begivming onor after January 1, 2013,

= 145 12 Deferred Tax: Becoveryof Urderlying £ asets

[&5 12 was arnended in Decernber 2010 fo reracve subjectivity in deterraining on which
hasiz an entity tneasures the defered tax relating to an asset. The arerdmwent intimduces
a premnuption that an entity will assess whether the carrying walue of an asset will he
recovered through the sale of the asset. The amerdment to 185 12 iz effectire for

reporting periods beginning on orafter Jarmary 1, 2012,
INITIAL ADOPTICHN

We lave applied IFRS 1 Firstfime Adopfion of Mewmafional Finaneid Reporfing
Standards in preparing these first IFRS condensed nwrandited interirm firancial staternents.
The effects of the transition to IFRS on equityy cormprebenstve incorme and wported cash
flows are preserted in this section.

CPTICOHAL EXENETICNS

The IFRE51 applicable exergtions and exceptions applied in the corsersion frorm pre-
changeover Caradian GAAF 1o IFES are as folbws:

Share-hased Payarent Transactiore

Chir Corapary has elected rot to retospectively appoly IFRS 2o ecuity instiurnents that
were granted and had wested before the Travsition Date. B2 a result of applying this
exeription, our Corparyy will apply the provision of IFRS 2 only to all outstanding
equity iretrure nts that arve weested as at the Traveition Date to [FRS. Oy Corpeany did
tiot have anyrureested outstarding equityinstnirnents as of the Transition Date.

MMANDATORY EXCEPTIONS
Estimates

The estivnates previously made by 0w Corapany under pre-clavgeoer Canadian Go 4P
were rot revised for the application of IFBES except where necessary to wilect any
difference in accounting policy or where there was objecthve evidence that those
estitnates were in eror. Bs a eailt ow Cormpany bas not used kindsight o revise
estirnates.

L part of owr Company’s transition to IFRS, the Corporation is required o restate
commparative information that was esviously reported under pre-changeoer Caradian
GAAP in accordarce with [FRS. In addition, owr Corgeny is required to recorcile
certain balances reported under pre-changeower Caradian GAAP to those reporfed wmder

IFRS. The specific reconciliatiore recuired ave:
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Iy Sharebolders’ equittyas at:
- Felrary 1, 2010,

- July 31, 2010; and

- Jarmary 31, 2011

i) Corprehenstve loss o ieorne for:

- the s roonths ended July31, 2010,
- the wear ended January31, 2011

IFES reconciliation pre-changecrer to Canadian GAAP:

Total equity reconcilistion Jarmary31, 211 July31, 2010 Februaryl, 2010
Total equity per pe-

changecrver Canadian G ALP §  1meE § 182,653 % 35,907
Total ecpuity per [FRS § 188 183603 % 35,907

Tearended S1r rmonths

Total coraprebenstve loss or January 31,  erded July 31,
incore reconciliation 2011 2010
Comprehenste loss or

Incore per pre - hargeoser

Caradian GLAF § 36,%0 % 4 526
Cornprehensive loss or

income per [FRS § w0 § 42 556

Llaragernent has determired that the adoption of IFES has not reslted in any
adjustrments to these balances as reported previously under pre-changecver Caradian
GALP. There are ro sigrificant differences between IFRS and yre-clargeoser Canarlian
G AP in connection with ouwr Company's staternents of cash flows for the penod ended
July31, 20100y the wear ended Jannary31, 2011,

Off Balance Sheet Arrangements
Char corapany does niot wilize o f-balarce sheet arrangerments.
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Related Parties Transaciions

Lig at July 31, 2011, amourds due to related parte s were §3,195 (Janmry31, 2011 $122),
which wer accountivg fees due to Canasia Industries Comporation Canasia Industries is
a related party in that Megar Bda and Conrad Clerniss, whio are our divectors, arw alao
directors of Carasia Industries.

In addition, our corgary has condaeted transactiore in the nonwal course of operatiors
with a corpany with ditectors in coranon. Oar cormpany inowed accomting fees of
$6,283 (2010: $1,434) 10 Canasia Industries during the six montls ended Toly31, 2011,

Thess transactions were measured at the exclarge amwount, which is the arwount of
conside ration established and agreed to by the related parties.

Financial Instruments and Oiher Instruments
Financial assefs

The Company classifies its financial assets into ore of the follbwing categories,
depending on the porpose for which the asset was acquived, as follows:

Fiir value fhrough profif or loss - This categoryeorprises derTrattves, or assets acguired
ot ircwrred principally for the porpose of selling or repurchasing such fine roial assets in
the near teren. Thety are carried in the staterents of financial position at fir walue with
changes in fair value recognized in the staterrents of cornprebensTve loss or incorne.

Loans and receivables - Thes: assets awe ron-derveattve financial assets with fived or
dete rrndrable payroents that are not quoted in an actve warket. They are cawied at cost
less any provision for npairmment.  Indwddvally sgnificant recervables are considered
for irrgpainment wher thetr ave past due or when other chjec e evidence iz recered that a
specific courte rpartsy will de fauk.

Fold-fo-mafurify imesimerds - These assets ave non-dermeative fivancial asse ts with fived
ot dete roivable pavrrents and fived roatwmities that the Corpanys managerent has the
positrve irfentinn and ability to hold to matorty, Thess assets ave measured at areortized
cost usivg the effectmee interest we thod. If there 1z objectie evidence that the ivve straent
s irapaited, deterrodned by reference to extermal cwedit ratings and otler relevant
mdicators, the financisl asset is measwred at the present value of estimated futare cash
flows. Ly changes to the canving amomt of the Deeestrert, iveluding irapeivraent
losses, are recognized inthe staternents of corpre henstve loss or incorne.

Available-for-zale - Morwdermatnre financial assets wot inclnded in the above categories
are chssified as available forsale. Thew aw carried at fair value with clanges in fair
walue weogrnized directly in equity Where a decline in the fair value of an availdble- for-
sale financial asset constitntes objectrve evidence of rapairment, the amourt of the loss is
rerocrved £ ecuity and recograzed in the staterents of coregre e refve loss or rco e
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L] finarcial assets except for those at fair value through profit or loss are subject o
review for iropairrvent at least at each reportivg date. Firarncial assets are irmpaired when
there & any objectrve evidence that a financial asset or a group of financial assets is
irpaired. Different criteria to deferrnine irapaivent are applied for each category of
financial assets, which are deacribed ahonee.

Financial Habiiifias

The Corgany clagssifies its financisl liabilities imto one of two categones, deperding on
the parpose for which the asset was acquired, as fillowrs:

Fair walve fhrough profii or loss - This category comgises dertvattves, or lihilities
acpuived or mowrred principally for the porpose of selling or repackasing such finanecial
liahilities in the near terzn. Theyare carrded in the staternents of financial position at fair
walue with clanges in fair value recognized in the staternents of corpehensive loss or
hcote.

C¥her financial lahfifies: This category irclodes accowrts paweble ard accrued
Liabilities, all of which are recognized at arortized cost.

The Corpary bas classified its cashas far walue through profit and loss. The Congpany's
receTvables is classified as loans and recenables. The Cormpany's accounts pavable and
accried lishilities ave chssified as other financial liabilities.

Prop osed Transar fions
Char corapany does not bave anyproposed trareactions as of the date of this report.
Additional Disclosure for Venture Issuers without Signific ant Revenue

DChrirg the st months exvded Julyw31, 2011 and 2010, our corgpeany ive wred expenses
inclnding the following:
2011 210
Creneral & adwinistrative costs $19.134  $4258%

Additional Disclosure of Quistanding Share Data
Commnon Shares

L3 2 CPC, our cormon shares are listed on the Exchange under the svvbol “TNLP7. Ow
anthorized share capital consists of an unliraited rwaber of cornrmon sharves without par
wale.

Lz at July 31, 2011 and Septeraber 20, 2011 we had 4,000,000 coranon shares izsued
and outstanding for a value of $206,752 of which 2,000,00 corunon shaws are beld in

EECTOAT

Lz at July 31, 2011 and Septervber 29, 2011, we had 2,000,000 corenon shares held in
escrow. Tlese escrow shates will be released in accordance with the Exchange policies
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related to CPC's as follows: 10% upon the issuance of note of final acce prance of a
Chalifying Travsaction by the Exchange, and tle remainder in six equal tranches of 153
enery Al monthe thereafter for a peviod of thityane months.

Sock opfions

Lz oat July 31, 2011 and Septernber 29, 2011, our corapany bad 400,000 stock optiore
outstanding.  Each stock option entitles the holder the right to parchase ore cormenon
share at an exercise price of$0.10 per share until Lypedl 30, 2015,

mran s

Lz at July 31, 2011 ard Septernber 29, 2011, owr corapany bad 200,000 non-transférable
bioker share parchase warrante outstardivg. Each share parclase warrant entitles the
Lgent the right to purchase one comruon share at an exercise price of $0.10 per share
until April 30, 2012,

Risks and Uncerinties
Failure fo Complede @ Califying Transaciion

Chr corparsy s a CPC under the policies of the Excharge. If we fail to coraplete a
Chalifying Travsaction within 24 wontls of listing, the Excharge could mspend or delist
our corarnon state s, An interiv cease trade order maybe issued against our securities by
ah applicable securities cornrndssion if oy coraraon shares are swpended fiorm tading on
or delisted fiowm the Exchange. &Slthough managerent of owr comgpary is working
dilige ritly to regotiate and close the CQualifyirg Trareaction described above, there is no
asaurance that a Qualifying Transac ion will be coraple ted.

Comflicts and Efforts of maders

The directors ard officers of our corparsy will only dewote a portion of their firne to the
bsiness and affairs of our cormpany and sore of them are or will be engaged in other
projects or bnsinesse s mch that conflicts o finterest ravarise fiorm tiree to time.

IMariad

There canbe no assmrance that an active and liguid market for owr corenon shares will
derrelop and shave boHers may find it difficult to resell our coraraon shaves.

Limted Funds and Complefion of Jualiiping Transaciion

We have orly lirdted finds with which to identifiy and evaluate poterdial Chalifying
Trarsactions ard tlere can be no asswrance that we will be able to identifiy and
corsrntnate a smitable Cualifying Trareaction.

Dlution

The closing of the proposed Oualifying Trarsaction eobes the smarce of a significant

tnarabe t of addtioral securities by our ¢ orapsany and this will resalt in fother dilution to
shareloHers, which ray also result ina change of control of 0w company.
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Additional Infhrmation

We flle amrmal and interiva reports, infommation civculars ard other information with
certain Canadian secwrites regulatory anthonties.  The docwments filed with the
Caradian securities regulatory anthorities ave available at hitpe Shananar sedar corn.

Approval

The Board of Directors of Indefinitely Capital Corp. has appeoned the discbeure
cortaired inthis armnal manazernent disoussion and analyeis.
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INDEFINITELY CAPITAL CORP.
For the year ended January31, 2011

Whragerment Discwssion and & nalysis
Date of Beport: Ty 26, 2011

The following discussion and analysis of our financial condition and resalts of operations
for the wear ended Jannary 31, 2011, should be read in conjunction with onr andited
finaricial staternents and related notes. Char cornparsy was incorporated on Septersber 23,
2009, The corparative period is fom incorporation on Seperaber 23, 2009 to Jarmary
31, 2010, which is rauch less than a 12 month period, and therefore livats the nsefulness
of the comparative period.  Chr financial staternents were prepared in accordance with
Caradian generallsy acce pted accounting principles.

Digclaimer for Forward-Looking Information

Cerfain statements in this eport are forserd-looking staterments, which reflect oar
matagernent’s expectatiors regarding owr ability o consuronate & Qualifiing
Trarsaction, wsults of operations, performmarce and business prosye ots and opportoraties.
Forward-looking staterents consist of staterverds that ave not purely historical, including
atiy staternents regarding beliefs, plars, expectations or intentions regarding the futore.
Such statements ar subject to nsks and uncerambies that may camse actual wesults,
performance or developraents to differ mwaterially fiom those contained in the statewerts.
Ho assurance can be given that army of the events anticipated by the foreardlooking
staternents will oconr or, if they do ocour, what benefits we will obtain froen thern. These
forsmrd-looking staternents reflect maragernent’s cmrent views ard are based on ce rain
asmuraptions and speak only as of the date of this report These assuoptions, which
melude managerment’s current expectations, estmates and sssmaptions about the ability
of our corpary to consurarnate & Chalifying Transaction and the global econoraie
errvirorrnent, rmay prove to be ncorrect. & nareber of risks and mncertairties could canse
our actual results to differ materially from those expiessed or implied by the forward-
looking statements, meloding: (11 a dowrdum in general ecororaic corditions, (2 our
inability to cornplete a Chaalifing Transac tion, (3) conflicts of interest of our insiders, (4)
oy financial condition, and (3 other factors beyond o control.

There is a significant risk that such forsard-looking staternents will not jpove to be
accirate. Irmeestors are cautiored not to place undue reliance on these foreard-looking
staterriente. Mo forward-looking staterment is a guatantee of fubie results. Except as
required by law, we disclaim any intention or oblization to update or revise arsy forward-
looking staternents, whether as a result of new information, future events or othe nadse.

Ldditinral inforrnation abont these and ofher asswnptions, risks and uncertainties awe set
ot it the section e mtitled “Risk Factors™ below.

Company Overview

Chr corparty was ineorpotated under the Pusiness Corporations et of Brifish
Colurabia, Canada on Se perober 23, 2009,



B-17

Indefinitely Capital Corp.
For the vear ended January 31, 2011 — Page 2

Chir ¢ orapaty is a Capital Pool Corapany, as defined by Policy 2.4 (the “CPC Poliey™) of
the TSX Ventwre Excharge (the “Fucharge™). As a CPC, owr comparsy’s principal
business activity is to identifiy and evaluate business opporharities with the objective of
cornpleting a Cmalifying Transae ion under the Exchange mles.

Dharing the wear erded Jarmary 31, 2011, owr corpany closed its initial public offering
{the “Offering™) of 2,000,000 shares at $0.10 per share for gross peocesds of $200,000.
In conmection with this Offering, our cornpany paid PI Finaneial Corp (the “bgent™ a
cagsh corarvdssion of 1004 of the gross procesds and gramted the Agent 200,000 mon-
transferable beoker warrants which entitle the Lgent to pockas: one coromon share of
our corapany at a price of $0.10 per share untl &pil 30, 2012, Cnr company also paid
the Lgent a corporate finance fee of $10000 dus GST ard the Agent’s expenses and
legal fees of $10,920. The Lgent's warmnts were valued at $10,592 using the Black-
Scholes option pricing model usirg the assaraptiors more fully described in note 3(f) to
the finaneial staternents.

Chir corapary’s coratnon shares coranenced trading on the TS Wenture Exchange on
Ll 30, 2010 arder the syvbol “TNLE”.

Cberall Performance

Dhring the wear ended January 31, 2011, we caried on business as a CPC which
consisted of the identification and evaluation of corpande s, assets or businesses with the
ohjecttve of completing a Cnalifying Transaction We inowrred expenses of $56,962 and
$20,115 for the wear ended Janmary 31, 2011, and the period Septeraber 23, 2009 to
Jarmary31, 2010, respectively.

Selected Annual Informeakion

The following tahle sets ont selected financial information for our cornparey

Year ended January 31, September 23, 2009 (Date of
201 Incorporation) to January 31,
2010

Total revenues $H71 $H11
Loss hefore other ilems:
Total $(56,062) F20115)
Crther item: inderest
income $2 $H11
Met boss and comprehensive loss:
Total $i56,060) H20115
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Bask and diluted loss

per share 0.0 ik
Asg at Janmary 31, 2011 Asg at Janwary 31, 2010

Total asseis $181,39 $ed B

Toial bong term dehi il $hEil

Cash diridends FhIi $Hi

In Deceraber 2009, 2,000,000 corwnon shates were ssued. Thev are held in escrowand
willbe leased in accordance with the Exchange policies wlated to CPC. Asall of these
shares are corsidered contingently issuable untl our corpeary corpletes the Qualifiying
Transaction, theyare not considered to be outstanding shares for the parposes of loss per
shate caleulation. Consecpuently, basic and diluted loss per shave disclosures have not
beer provided for the period of Septeraber 23, 2009 to Jarmary 31, 2010.

Resulis of Operations

Met loss and compelersive loss was $56,960 for the wear ended January 31, 2011,
compared to net loss and comprehenstve loss of $20,115 for the cornpmrative period of
Septernber 23, 2009 o January31, 2010,

Ldmiristmtive expenses totaled $56,962 for the year ended Janmary 31, 2011 corpared
to $20,115 for the corparative period of Septeraber 23, 2009 to Jarmary 31, 2010.

Ldwdristative fees for the period ended Jarmary 31, 2011 maindy consisted as follows:
stock-based cormpensation - $30,229, professional fees - $18,151, and transfer agent and
filing fees - $7,402. The stock-based compensation iz the fair value of the 400,000 share
prarchase options granted during the year wsing the Black-Scholes option pricing model
using the assuraphions more fully described in note 30f) to the financial staternents.

The adrinistrative fees for the coraparative period of Septerber 23, 2009 to Janmary 31,
2010 wainly consisted of professional fees of $19,677.
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Summnary of Quarlerly Resulis

The following table sete ot selected guarterly financial data for the six rost recenfly
cotnpleted interir quarters following our incomporation on Septerober 23, 2009

A1l 2011 011 2011 2010 September 23,
Fourth Third Second First Fourth | 2009 (Daie of
Incorporation)
1o Octoher 31,
2009
Total FH1 FHl E b HH1l FH1l 3|
eV Enues
L.oss hefore other iiems;
Total 12,5110 | $01,2630 | $(9.4R00 | $(33,108) | $i9 42 $10.831)
Loss per finoL oo | fooo | R4 Blits ity
share
085 per
fully $e0.01) L N - ) Bt it
d
Oriher itenn:
Interest
fmeomne $Hl FHl 1 $1 $Hil $1l
et Losgs and comprehensive loss:
Total 12510y | $01363) | $O9A4700 [$033,107) | $@ 484 108310
Loss per $i0.0L 0o | FOoom | B0 A8 BliL, it
share
055 per
E‘::;fu]l}r finoL 0o | FO0om | F0.A8) BliLy it
ihned

Sumpnaey of Resulfs from Meorporafion

Chir corpatsy s a CPC under the Exchange Policy 2.4, As a CPC, ow corapany’s
principal busiress activity 1s to identify ard evalnate business opporhordties with the
chjectrre of competing a Qualifying Trareaction under the Exchange miles. From the
date of incorporation on Septeraber 23, 2009 to Jarmary 31, 2010, om coraparsy issaed
2,000,000 corenon shares which are held in escrow and will be released in accordance
with the Exchange policies related to CPC. fs all of these escrowr shares are corsidered
contingently issuable untl our corpany corapletes the Cualifiing Transaction, thesyr are
not considered to be outstanding shaves for the prposes of loss per share caleulations.
Consequently, Loss per share and Loss per share fully diluted have notheen ppovaded for
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the perod fiom incorporation on Septerrber 23, 2009 to Cotober 31, 2009 and the Fourth
Charer of 2010, Durirg the first gquarter of 2011 our corrgeany closed the Initial Public
Ciffering and oar dssued and cutstanding coranon shares inereased by 2,000,000 shares.
Thesge 2,000,000 shares were included in the caleulation of weighted average ruaber of
shares outstanding, resulting to a relatweely low weighted average muber of shares
ontstandivg for the fivst, second and thivd guarer of 2010

Frora incorporation to Janmay 31, 2011, we inewred expenses related to listing as a
public corapany on the TS X Venture Exchange. Met loss decreased by §1,147 from the
Date of Incorporation on Se ptereber 23, 2009 to Cctober 31, 2009 1o the fourth oquarter of
2010, Corvesely, net loss ircrease d by $23,623 from the fourth guarter of 2010 to the
first quarter of 2011 primarily due to an increase in stock-hased corape reation experse.
Met loss decreased by $23,628 from the first to second quarter of 2011 mainly due 10 a
decreass in stock-based compensation. Met loss deceased by §7,616 from the second to
third guarter of 2011 mwaimly due o decreasss in professional fes as well as o transfer
agent ard filing fees. Met loss increased by $10,64% from the third to fourth quarter of
2011 mainly de to an increase in pwfessional fees of $11,455, which was almost
entirely the annual andit fee.

Ligywid ity aned Capital Resources

Lt January 31, 2001, we bad $121 021 incash and working capital of $170 49 cormpared
to cash of $61,39% and working capital of $35,907 at January 31, 2000, Cash will be
used to peovide our cormpary with a rmingonrn of funds with which to iderdify and
evalnate busimess opporhmities with the objective of completing a Oualifiing
Transacion Ohw cormpany mway not have sofficlent funds to secure such businesses
opportmities once identified and evaluated, and additional funds rmaybe required

There is substantal doubt ghodt our ability o continue as a going concem as the
cortinuation of o busitess i dependent upon obtaning long-term financing and
cornpleting a Califying Transaction.

Chr corapeny has no long-term debt.
Capifal Resources

Char corapenty did not hevee any corenitraents for capital expenditures asat the date of this
TEpor.

Cherafing Acthvifias

Cruring the vear ended January 31, 2011, operating activities used $41,639 in cash. The
o principal smuces of this amount were the net loss of $56,960 (affset by the norecash
stock-based cormpensation amount of $30,229%, and a decrease in accounts pavahle and
acc e d liabilities of 12,019,

For the corparatiee period of Septeraber 23, 2009 to January 31, 2010, operating
activities provided cash of $5,376. This was the result prirmarily of the loss ctf'gﬂ,lli
offset by cash provided by an increase of accounts patable and accrned lishilities of
$2E.000,
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Pnvesting Acfivities

There were w0 irevesting actiities by the Corpany for the year ended Jannany 31, 2011
abrl for the corparative periodof S eptereber 23, 2000 40 Janmary 31, 2010,

Financing Activities

For the year ended Jarmary 31, 2011, financing activities provided cash of 161,322
which was the result of the goss proceeds of the Offering of $200,000 less share issue
costs of $35,672. Share issue costs were comprised of legal fres, filing fees, and the
Lygent’s corrnission and expe nses in cormection with the Offering.

Chring the comparative period frorm iheorporation on Se pteraber 23, 2009 o Jarmary 31,
2010, financing activities provided net cash of $36,022, from the ismarce of ssed shares
of $100,000, offsetby $43,972 in deferred financing costs, consisting of accounting fees,
filing fees and retainer and finaneing fees in conrection with the Offening.

Changes in Accounding Policier inehuding Indiial Adoption
Irtemational Finareial Beporting & fandards (“IFES™)

In Febmary 2008 the Canadian Accomting Stadards Board (“4c8B7) confinmed the date for
pablichelhisted companies touse IFES replacimg Canadian GAAP for nderimm and arpmal financal
staternerts relabng to fiscal years beginring cnor after Jamary 1, 2011, Therefore, o conpany
willbe requred to adopt IFES forits fiscal year conenencing February 1, 201 1, and the trarsihon
plan will wequie n 2011 the mstatenert for comparabve parposes omo the IFES bss of
amonrts and disclosumes wmported by cur compary for its prior fiscal wear, ended Jamary 51,
2011, Cuar commparty has conmrenced the developmment of an IFE.S implemestation plan to prepare
for this transiboe, and &5 owrvently in the process of amalyzing the key areas whem changes to
muert accoimbng policies may be raquved. The Cloef Finaneial Officer wrill managze the
cotrversion and repott regularly to the Audit Conmattes.

While an analysis will be required for all et accomnbing polickes, the imubal key areas of
assessmentwill mehide:

*+  Stockbased conpens ahon,
*  Aoomanhing for ineore tases pand
*  First-time adoption of Irtematiomal Financial Feporting 5 tard ards (IFES 17

As the amalysis of each of the key areas progresses, other elements of our comparny’™s IFES
iplarmentation plan will also be addressed, mehding the mplicaton of changes to accounhng
polimes and processes, finamecial staernent note disclosims; mfbmnation teclmology, mteamnal
contrals  contrartial anangermerts ; and emploves traning.

The following table sunonarizes the expected tnung of actvities related o o1y ansibon to IFES .

Mnitial analysis of key areas forwhich changes to acconmbing policies maybe equied.

Eiy ane 15, 2011

[etailed analysis of all wlevart IFRES requirererts amd iderbficaton of areas mequinng
lacconrting polioy changes or those with accolmbng policy alternatives .

Eiy Fune 15, 2011

lh ssessment of fist-tre adoption (IFES 1) equikerents and alternahves.

By Fare 15, 2011

inal determanahon of changes to acocunbng policles amd choises © be made with

pect to fist-tine adophon altematives.

By Fame 15, 2011
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Fesohtion of the aceonyhivg policy change iwplicators om Ddoematon techology Byw hane 15,2011
irternal cortrols ard comtractial azmeermerts.

Mlanszemernt and enployes educabon and tranuns. BEvMar 3] 2011

Cmarhficahon of the Finanmal 5 tatements mpact of changes i accoanhne policies. By harme 15, 2011

Credit Fisk and Fair ¥Wahie of Financal dssets and Finaneial Lishilities

In JTatmuary 209, the CICA issued EIC-1735, Ciedit Fisk and the Fair Vahie of Financial Assets
amd Financmal Liahilibes, which requires the Comtpany to corsder its oarn credit nsk as well as
the cwdit risk of 15 comterparty when deternurng the far vahe of financial assets and
liahilities, inchding derivative s taments. The standard is effectve foe the fist quarter of 003
and 15 wquied to be applied rebospectvely writhot res taterment of pricy periods . The adophon
of this stardard did net have an inmpact on the vahiation of the Conpany’s financial assets or
Lizhilities.

Off- Balance Sheet Arrangements
Chir corapany does not utilize off-balance sheet arrangerments.
Related Parties Transactions

Lz at Jammry 31, 2011, amounts due to related parties were $122 (Jarmary 31, 2010
$393), wlich were accomting fees due to Canasia Industies Corporstion  Clanasia
Industries is a related party i that Hegar Sdamw and Conrad Clerndss, who are our
directors, are also directors of Canasia Industiies. These charges wele measured by the
exchange arnourt, which iz the arnount agreed upon by the transacting parties, and are
ursec e d, non-intere st hearing and paymble onde roand.

In addition, our corapater has condueted travsactions in the novmal course of operations
with cormparies related to directors. Char company incwred accounting fees of $4,650
(2010; $393) to Canasia Industries.

These transactions were roeased at the exclange amomt, which is the amomt of
consideration established and agreed o by the related parties.

Fourth Qhuarter

Lidviristmtive expenses totaled $12,511 for the three months ended Jammry 31, 2011
This amount was substantially all compised of professional fees of $11,458, and transfer
agent/filing fees of §1,027. The professional fes were mainly comprised of the anrmal
andit fee.

Financial Insirumens and Ciher Instrumends

Chir firaneial mstrarnents consist of cash and cash equivalents, deferred finaneing costs,
and accomts payable and accrued lakilifes. Unless othersise noted, it is managerme s

opinion that we are not exposed to significant interest, cwrency or credit rsks arising
frora these finawcial mstroments.  The fair walue of these financial instwdents

approxirmate s their carrying valoe, unless otheraise roted.
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Prop osed Trarsactions
Chr corapany does niot have angypeoposed tansactions as of the date of this report.
Additional Disclosure for Vendure Issvers without Sienific ant Revenue

Crrivg the wear ended Jarry 31, 20011, ow compary incuned general and
adroinistrattve costs of $56, %2,

DChrivg the comparative penod of Septernber 23, 2009 to January 31, 2010, our corapary
incurred general ard adwiristative costs of $20,115.

Additional Disclosure of Quistand ing Share Data

Conmnen Shara s

Lz a CPC, ot corenon shares ave listed on the Exchange under the syrebol “TNIPT. Che
anthorized shate capital consists of an urndiraited rourober of coraron shares withont par
walue,

L at Javary 31, 2011 and Ivlay 26, 2011, we had 4000000 corarnon shares issued and
outstanding fora walue of $206,752, of which $2,000,000 common shares wer held in

BSCTOWY,

Lz at Javmary 31, 2011 and Bday 26, 2011, we kad 2,000,000 cormraon shares held in
escrow. These escronw shates will be released in accordance with the Exchange policies
related to CPC%s as follows: 10% upon the ssuance of notice of final acceptance of a
Chalifying Travsaction by the Exchange, and the remainder in six ecual tranckes of 15%
enery i mortks therea fler fora peviod of thirty sie months.

Shock opfions

Lgoat Jarary 31, 2001 ard Dy 26, 2011, owr corpany had 400,000 stock options
outstanding. Each siock option entitles the holder the right to purchase one corenon
share atan exewise price of $0.10 per share until Lpeil 30, 2015, Ly shares issued upon
exercise of the optors pior to the Corapany exdeng nto a Chalifinng Transaction will
be suhject to escrow restric tons.

Warrarts

Lz of Jarmary 31, 2011 ard Wy 26, 2011, o cormpany had 200,000 ron-transf rable
broker share parchase warrants outstanding. Each share poarchase warrant exditles the
Lgent the right to purchase one common share at an exewisze price of $0.10 per share
unhl & pril 30, 2012,

Risks and Uncertainties

Faihers fo Conplede @ Cualifiing Transacfion
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Chir corgany is a CPC mder the policies of the Exclange. If we fail to complete a
Chialifying Transaction within 24 months of listing, the Exchange could suspend or delist
o corernon shares. Sn inferim cease trade order mavhe issned against our sscwities by
ab applicable seewities cornission if onr corirnon shaves ave suspended from trading on
ot delisted frorn the Exchange. &lthough mavagerment of owr company is working
dilige ntlsy to negotiate and close the Cualifying Transaction described above, there is no
assnrance that a Qualifyive Transaction will be cormgdeted.

Conflicis and Efforts of Insiders

The directors and officers of our corupany will only devote a portion of their tirne fo the
busiress and affairs of our corapeny and some of thern are or will be engaged in other
projects or bsinesse s such that conflicts of 1rderest mavy arise from tire to tie.

Market

There canbe no assurance that an actiee and Hoguid rarket for our coreaon shares will
dervelop and share holders rmay find it difficult to resell our corarnon shares.

Livgfed Funds and Complefion of Cualifiing Transgefion

We have only limited fimds with which to identify and evaluate potential Qualifying
Transactions and tlere can be no assurance that we will be able to identifyr and
consrarnate a suitable Choalifiing Travsac tion.

D¥lution

The closirg of the proposed Qualifying Trarsaction irvobes the issuance of a significant
ronreber of additional securities by ony corepany and this will result v forther dilution to
sharebinlders, which may also result in a change of control of om corupany.

Additional Information

We file anrmal and interira reports, information circulars and other information with
certaih Canadiah securities regulatory anthonfies.  The docwrents filed with the
Caradian securities re gulatory authonties are available at htpohenans sedar corn.
Approval

The Board of Directors of Indefinitely Capital Corp. has appeosed the disclosure
cortained in this armual management dissussion and analveis.
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