
|SI]P,ARX ENIDRGY CORP.
MAN,aTGEIIyIENT'S DISCUSSION & ANA,LYSIS

FOR ltI{E THREII dL NII{E MON:IHS ENDED SEPIIEI{BER 30. 2OT3

This management's discussion and aLnalysis ("MDdLA") presents ro unsl,lsis; of the financial position of
Sp,irrx Energy Corgr. ("Sparx" or th,e "Oorporation") for the three and nirre months ended September
30, 2013. The follou,ing infonnation r;hould be read in conjunction with thr: financial statements of the
Corporatiorr as atl and for the peri,od ended Septernber 30, 2013, and the Corporation's audited annual
finrencial statements for the period ende<l December 31,2012, which ha.ve treen prepared in accordance
witih International Finiaurcial Repr,ortiLrrg litandards (IFRS).

Date of Report

Th;is MD&A is dall:d f,lovember 28,2013i and presents material informati,on up to this date.

Fonward-Looking I; tatlements

Thiis MD&A may t:orr[ain forward-looliirrg statements relating to future e,rents. In some cases, forward-
locrking statements can be identifiecl ]by, yoa4, such as "anticipate", "c,ontinue", "estinrate", "expect",
"forecast", "-uy", "will", "projr:,ct", "sJhould", "believe", or similar expr,essiclns. These forward-looking
sta[ements by their nature inlrolve rislis and uncertainties that couldl caruse actual results to differ
materially from those contemplated by surch statements, including ttre "Rislks and Uncertainties" discussed
in this MD&A. 'Ilrc C)orporation considers the assumptions on which these forward-looking statements
are based to be reer;orraLble at ther tirrLe thr:y were prepared, but cautions tlh,e reader that these assumptions
regarding future e,/ents, many of wtrich rare beyond the control of mana6;ement, may ultimately prove to
be incorrect.

Derricription of Businrerss

Spi'rrx is classified iili iar reporting, issu,er ficr purposes; of the British (lolumbia Securities Commission. As
a r'eporting issruer, lhe lCorporation's r:un'ent business is to comply with ralll reporting requirements while
encleavouring to find, acquire andL lirLa,nce a suitable business or projierct. The Corporation has not
conducted commerr:iial operations othr;r than to meet filing requirements.

Although the Corp,oration believes it willt have enouLgh capital resources to meet filing requirements until
a sirritable opporturrity is identified altd firnancing arranged, there is no guarantee that the Corporation will
be ilble to do so, ctt'to secure adclitiorral financings inr the future on te:rms t.hat ere acceptable to it or at all.

Strategy

Duning October, 21,)ljZ, Glenmank Capital Corp.'s (formerly Abbastar Resources Corp.) ("Glenmark")
boaLrd of directors iqrproved a plan oI arrangement ("the ArrangemLent") between Glenmark and its four
wh,rlly-6vvned subsirliaries Anar:ott li,es;ources Corp ("Anacott"), Brunello Rersources Corp. ("Brunello"),
Spilrx Energy Cor;:. ("''llparx") rLnd Ii:lJaLr Resourcers Corp. ("TeldaLr"). 'Ihe Arrangement was approved
by shareholders o;[ tGlenmark on ]{ovember 30, 2012, by the Supreme Court of British Columbia on
De,r:ember 5,2012 rurdllby the TIiX'Venture Exchang;e on January 14,201'3,

On the closing of ttLr: A.rrangement on lvlay 31,2073, Glenmark will transfer the following to Sparx: $17,500
in oash and the Domn Interest (described below) in exchange for the same number of Sparx shares as the



nu:mber of Glernmark rshares tlhzLt ar:e issued on the distribution r€crcrd date multiplied by the conversion
facrtor.

Doran Interest

ln 2007 Glenrnark anLrl Entourage fvlining [.td. ("Entourage") enLtered into an option agreement (the
"D'cran Agreement") ,rrherein Glenrnank was granted the sole option and right to acquire up to 70% of
En[ourage's interest in the l)r:rran ut:atriurn property (the "Doran Properfy") situated in Costebelle
To'wnship, on the nonth shore of thr: Gulf of St. Lawrence in south-ear;tern euebec. Glenmark paid
Enlourage the $100,0010 requirerJ punsuant to ths Doran Agreement in orrler to exercise and acquire the
intr;:rest in the Doran F'rroperfy.

To March 31,201:i, (,ilenmark has incuned $1,520,190 in mineral properfy exploration expenditures as
delined in the .Doran /l\greemenll and e,arned a 35oh interest. Glenmark elected not to make ihe necessary
mineral exploration expendituries on l.hL,e .Doran Property during the third y,ear of the agreement and may,
pursuant to the Doran ,drgreement, proc,:ed on a joint venture basis urith Enrtourage.

Duning the year encLed l)ecember 31,'.2a12, Glenmark wrote down the properfy to $35,000.

Title to mineral properlies involves certain inherent r:isks due to the rlifficulties of determining the validity
of certain claims zLsr we[ as the porterntial for problems arising {rom ]p,ctential aboriginal claims and
frequently ambigu<lus oonveyan,l)ing Jhistory characteristic of many minerrall properties. At the time of the
acquisition, Glenrniu'k had invesltigate d title to all properties and, to its knowrledge, titles to all properties
are in good standinl;.

Hisrtory of the Corporation and OveralllPerformance

Sparx was incorponlttetl Octobr:r 5,'.2012 in the Province of British Clolumlbia aLnd December 31 is the date
of its fiscal year enc[.

The Colpslation d,c,ers not currently have operationsr or assets capable of'generating ongoing revenue or
cas,h flows and therr: is no certairrty that it will be suocessful in acquiring a iuitable opportu'nity. Although
ther,ie financial statements have been prepared and presented on a gcing c,rncem basis, there is significit
risk that the Corporation will not beoome a going concern, in which case thiLs basis of presentaiion will
not be appropriate.

Selected Quarterly lFirnLancial Inrforrnation

Ther following sieleoted lfinancial rlata is derived fromLthe financial statemenrts,cf the Corporation prepared
within acceptahle limits of materiallity and is in accordance with Irrternational Financial Reporting
Standards.

,] .Months ended
Iiept 30, 2013

$

3 Months ended
June 30, 2013

$

3l\4tonths ended
Marchr 31, 2013

$

3 Months
enflsfl Dec 3l
2,012 $

Net loss per share. ba;ic a.nd diluted

Total liabilities
Totrnl shareholders'

139,5 l0



For the period erxled fieptemberrr 3t0, 20113, the Corporation reported no dliscontinued oporations and did
nof declare any ca;h rJividenils, A.sr the Corporation was incorporated on Otctober 5,2012, no financial
inl'brmation for perioclsrprior to lDecemberr 31,2012 is available.

Results of Operations arnd Addiitional Disclosure for \/enture Corporations rvithout Significant Revenue

DtrLring the three a,lrd nine month p,erriodsi ended September 30,2013, the Corporation incurred consulting
fer:rs of $2,500 and $21i,500, r'es,per;1:iv,ely. Of these totals $NIL and $22,:;00, respectivel;g were amounts
paiid to fonner offlLr:ersi of the Corp<x'zrtiLon.

In the three and nirul rnonth p,eriodls errded September 30,2013 the Corporation incurred interest expense
of $2,426 and $3"1131., managentent tlix,s,cf $7,619 and $7,619, prof,rssiona.l fees of $2,198 and $7,303 and
regulatory and transfe,r agent f'er:s of $ 1,288 and $4,1639, all respectively"

The Corporation haLd net andl rorrrprre,hensive lossr:s of $16,172 ($NIL :per share) in the three months
enrJed September '.lA\iL0l3 and 1i49,03.] ($0.01 per share) in the ninr: montlhs ended September 30,2013.

Lcrans Payable

Lc,ans payable in the amount o{' $ 100, ji0t0 (Decemb,er 31,2072 - $}lil) are unsecured, bear interest at 10Yo

per annum and will trc, repaid once thrl {3orporation's business plan is implemented. The lender has the
option to be repaid in cash or shar,es; of the Corporation. This l,oafl r€pr€rsents funds advanced by an

in,,zestor who is assisting the Coryxrr:ertion implement its business plan. ltt is not presently known what
business, organizali,rnerl or maLnagenrreillt changes may be necessary to cornplete its efforts.

Rerceipt of these lc'aLns is proliding thrs r,rrorking capital for the Corporalion to prepare urraudited interim
firrancial statemenls, for corporate rr:gristrations and to redeem the two shares held by previous directors..
As; a result, the Corpor,ation has gairred firrther time in which to imp'lemenl its; intended bur;iness plan.

Liquidity, Capitall [(esources andl Oull,ook

Asi at September 30, 11013, the iCorp,cration had cash of $2,190, arnounts rer:eivable of $788 and current
liabilities of $139.510. Additional r:quitry or debt financing will be require,d to implement its business
pLln.

Ttlere can be no ass,uriance that the Corporation will be able to obtain 4de,quate financing to achieve its
obiectives.

Off-Balance Sheet A.rrangem rents

There are no off-balarnr;e sheet arran,F;emr3nts as at September 30,2Ct13.

Financial InstrunrerLts and Ollher l[nstruments

Tlle Corporation's financial instruments consist of Cash, Amounts receivable, Accounts payable and
ac,]rued liabilities andl Loan trra;gabl,*. It is managernent's opinion that the Corporation is not exposed to
significant interest (the interes;t rln th,e Loan payable is at a fixed llYo per annum), currency or credit risks
arising from these fiinancial inslrumenls rlnd that ther fair value of these I'inienc,ial instruments approximates
thr:lir carrying valu,:rl, ra.s applir:a.ble,



Tra.nsactions with Rellated Partiest

Duning the three anLd nine months r:nded Septemlber 30, 2013 the Corporation incurr,ed $2,500 and

$241,500 (respectivelv) plus GST, in Consulting fees paid to an existing director and two fcrrmer directors.

At iseptember 30, 2r)1.:| the Corporatio,nL owed the existing director $2,100liDercember 31,2!.012 - $NIL) in
resnect of these feer;.

Sigrrificant Accoumting,Judgmerrtsi anrcl tJse of Estimates

Th1: preparatiorn of lhe :hnancial rstaterments requires management to maller estimates and assumptions that

affl,:ct the reported a.mounts olf aLsserts an,C liabilities at the date of the llinancial statements and reported

amr)unts of expensesi during the neponti.ng; period. Actual outcomes r:ould dliffr:r from these estimates. The

fini,mcial statemenls irrclude estimLaLtes, which, by their nature, are uncertain. The impacts of such

estimates are perviu;ive throughout 1.he financial statements, and may rrequire accounting adjustments

basred on future o,cc;Lurences. Fi.e',risions; to ac<;ounting estimates are recognized in the period in which the

estimate is revised and the revision al-fects both current and future period.s.

Th,p Corporati<ln's stignificant.juLrCgrnr:,nLts and estimates are disclosed in thr: financial statements as at and

for the period endetl September 30, 2013.

Disclosure olf Outrst:anding Sihare lDarta

Thr: Corporation ir; authorized to isr;ue an unlimited number of common shares of which 13,111,431

cornmon shares are issued and outstaLruJLing as at the date of this MD&A.

As at the date of thisrN4D&A, thr: follo'wing is a description of the outstanding;equity securities previously

issued by the Corpol'ation:

Authouizetl

Voting or equity st:curities issur:,d a.rrd ,outstanding Unlirnrited
Common Sharr:s

On April 24,2013,lhe Corporatlion issruerd 2 common shares at a price of $().05 p,er share to tv/o officers of the

Corporation for grosr; proceeds o.f li0.l0. On May 7,2013, these shares were ri:CLeemed and cancelled for $95,000 in

casrh in respect ofservicets renderecl by these officers.

Orl May 31,2,013. th,e' Corporation,canr:elled its I incorporating r;hare and issued 13,11.1,431 common

shi1res for $17,500 in cash aLnd iln assignment of the Doran minerill property interest under the

Aruangement.

Warrants

Asi of the date of this; MD&A. 1i1,100,000 warrants were outstanding. Ea,ch warant is exercisable to

acquire a common shaLre of the Corpr:rraLtion for $0.10 per share until A'pril 8,20 18. The warrants were

issiued pursuant to the amended plan ,ol'arrangement previously dis<;usse,dl.

Clhanges in llntetnnarll Controls rover Finatncial Reporting

Ttlere have been no changes; in threr Corporation's internal control over financial reporling during the

period ended June 30, 2013, that have materially affected, or are reasonrably likely to matcrially affect, its

inti.ernal control o'v{)r fi nancial rrgpo t1.in]g.

t:\,111,431
Common Shares



Ririrks and Uncertairrties

The Corporation him a limitefl hristorl, of existence. There can be no assrutfance that it will be successful in
acr:luiring a suitable busine$s or pnoject. Equity or debt financing 113r,, b,e required to complete the
implementation of it.s busine$s plan. T'he,re can be no assurance that the Corporation will be able to obtrin
ad,pquate financinlE to continu,e. T]te securities of the Corporation should be considered a highly
spt:gulative investntent. The following risk factors should be given speciall consideration when evaluating
an ihvestment in arr5r of the Qoqroralion'sr securities:

a) Xhe CorporatiorL has had nr:r business activity and has not ar:quirrrdl any material assets since its
inc,orporation other than cash];

b) the Corporation dloes not tiave a history of earnings, nor has it paid an;r, dividends and will not generiate

ea4ings or pay divirCerrds in the foreseeable future;

c) the Corporation hLas; only l]imitedl frunds with which to identifu arLd el'a.luate potential opportunities and
there can be no assurance tha{t the Conporation will be able to identit} a r;uitable business or project;

d) the business or project mpy be finanr:ed in all or part by the issuarrc,e of additional securities by the
Cc,rporation and thir; rrLay regult in fi:uther dilution to the investor, which dilution may be significant and
wtrich may also resu,lt in a ch[np;e of'r;ontrol of the Corporation;

e) there can be no assurance that arn :rc;ti.ve and liquid market for the common shares will develop and an
invqstor may find ir difficult fo r:esell its oommon shares; and

f) i,f the CorporaticnL fa.ils to pompletr: a the acquisition of a suitabl,e businLess or project, an interim cease
trade order may be issru.ed ag{insf the Corporation's securities by an applicable securities commission.

Elent After the Reporrrting feriodt

Orr October 18, 201.3, Ilparx pnlere,C inLto a letter of intent ("LOI") to acquire the Mankota Helium proje,ct,
loc'4ted in southerr SaLskatchpwan, iuul aL right of first refusal on cr:rtain IJ.S. projects, from Weil Group
Resources, LLC. lrr the ev{nt thaLt the acquisition is completed, the tCorporation will consolidate its
cul'r€nt share capititll on the Qasis of I nerw share for every l.6l old sha.rers and change its name to "Weil
He,lium One Inc.". Subsequrintly the Cr:rporation must complete a pri'vate placement of not less than
$5 000,000 and ob,tain a lis{ing, on the TSX Venture Exchange. 'I'he l'e,ndors, Weil Group Resources,
LI-Q, will receive.29,000,00p pr)st-consolidation common shares of the Corporation in consideration for
the property. The tl'ansiilction als,o conLt'emplates inclusion of other custornary r:losing conditions.

Orr November 19, 2013 the parlies srigrred a letter agreement extenditrlS the period to sign a definitive
agrtgement, under the terms pf the l,OI period, to 60 days from ttre perriod agreed under the LOI of 30
dalrs.

Approval


