
SPARX ENERGY CORP.
II{ITERIM FINANCIAL STATEMEN'TS

(Unfuditecl - Expressed in Canadian Dollars)

jron rHE NINE MoNTHS ENDED
SEPTEMBER 30, 2013

I

I

I

I

I

fhese unaudirted interim
fiot been reviewed by
&ccordance with Section
ubllgatlons.

Notice of No Auditor Review

ial statements of Sparx Energy Corp. (the "Corporation") have

auditors of the Corporation. This notice is being provided in

,3 (3) (a) of National Instrument 51"102 - Continuous Disclosure



ISPARX ENERGY CORP.
II,ITERIIU S"LI\TEMIINTS OF FINANCIT\L POSIION

(Urraurlil;ed - E::pressed in Canadian Dollars)

September 30 December 31

2013 2012

AISSETS

Current assets

Cash

Amounts recei'rabl,e

2,190 $

788

1

Exploration arnd,t:r,alluation assetts ( rrote 4)

2,978

35,000

1

37,978 $

L]IIABILITIIDS
Current liabilities

Accounts pa)/able and acoruedt liabilities 39,010 $ 10,000

100,500Loans payabler (nol;e 5)

139,510 10,000

SNIAREHOLD]I]]RI]' DEFICIIF]]\I CY

Share capital ( note 6)

Deficit

52,500

(r54,032)

1

(10,000)

(t0t,532) (9,999)

37,978 $

Nature of Operationr; (note 1)t

E.rent after the r,e:po.rting periL,od (rrrote 1 1)

Approved orr be.half'of the B<lairdi

Director "Richan d l[/. Graystfctt:t"

Richarcl\[/. Gravston

Director "Atri'ta.Algie"
TffiAGiie --

Tlie qccompanying noteti are an integva'l part of thesefinancial statement.s



S|PARX ENERGY CORP.
INTERIM STI\]]EMENTS OF COMPREI]ENSI'VE LOSS

(Urraudited - Expressed in Canadiarr Dollars)

months ended months ended

SePtember 30' 2013

E:KPENSES

Bank charges

Consulting fe,e:sl (:rrote 10)

Interest
Management lbes

Professional li:,:s

I4T $

2,500
2,426
7,619
2,198
1,288

l4l
25,500

3,831

7,619
7,303
4,639and transfer

Net loss and cotnL ensive loss r6,172

Blasic and dilutr:rl lloss

number of common shares outstandi 1,431 5,859,327

The accompanying note,s are an integral part of these financial statemern's
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I]PARX ENERGY CORP.
INT']ERI}/: STATEMENT OF CASH FLO\MS
(Unaudited - Expressed in Canadian Dollars)

For the nine
months ended

September 30,
2013

Carsh pror,iderd by (used for):
O;reratinp; acliivities

Nr:t ald comprehensive loss

Change in non-cash rvorking capital:

.Antounts rec;erivablle

(49,033)

(788)

le and accrued liabiliti 29,010

Net oash florvs from ope,r'ating activities 

- 

(20'811)

Finarrcin g; acliivities

Lcan advances (not.e 5) 5,500

Prrl:eeds from iss;uanc;e of shares (notes 4 and 6) 
-- 

17,500

Net cashL llorrs from fin:lncing activities 23,000

Change jLn cash during ttlhe period 2,189

I

2,190Cash, endl orlf the perrirod

SupplennLental disclosure,'with respect to cash flows (note 9)

The accontpanlting not'es af,€ ofl integral part of these financiql $tatements
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SI'',ARX ENERGY CORP.

N C)TI]S TO T'HtEiINITERIM FINANCIAL STI\TEII/EI"iTS

ASATANDF(f,RTTIIIPI]RIOD]EI\{D]E]DSEPTE,MBER30,2OI3
Unau,iited - llx d in Canadliurn Dollars

NATURE OF OP]ERATIOI\S;

Sparx Energy CC,rrp. ("Spierx''' 0r the "Corporation") was incorporzttecl in the Province of British

Columtria rrn Octobrer i,ZOI,Z. Druring the peiiod from October 5,2Ct721o December 3l'2012'the

Corporatio:n dict not ,aire uny c,a.pril.al and had not commenced cornmercial activities' For the

period October 5, il;012to Mtiy 3 i, 2013, the Corporation was a vrholly owrted subsidiary of Glenmark

capital corp. (1loflnerly Abbasrtar Resources corp.) ("Glenmark"), rarhi'c;h is a junior exploration

company engaged iur the businesrs of identification, acquisition and exploriltion of minerals'

During 6slslrr)l', '.20!2, Gleltrnarll's board of directors approved ia plan of arrangement (the

.,Arrangement,,) bretween Glenrnarll and its four wholly-owned subsirliari'ss' including Sparx' As a

result of the compllr:tion of tlne l\rrangement on May 31:2013, G]Lenmarli ceased to be a shareholder of

Sparx and the Corporation became a reporting issuer in its owrL right. Spzllx is a junior exploration

.o*puny enga55:d in the businesrs of ideniificatin, acquisition anclexploration of mineral interests' The

Corporution;, jir.inc;ipat oflic,s an,C registered and recoids office is locatrlrl at 1600-609 Granville Street,

Vancouver, BC) V?Y lC3.

These financial staLtements oover the three and nine month periods enderJ September 30,2013' As

theCorpcrrati.crnorrmmencedop,er'ationsonoctober5,20|2,,nofinLa,ncitalinformationforperiods
prior to that dtrte iLr; availablLro.

These interim li:nancial statelnents, tvere authorized for issue on Novemb'er 28,2013 by the directors of

the Corporatior,

At ther date o1'thr: interim linarrrciirl statements, the Corporation has not identified a known body of

commercial g:ace minerals on zm;1 of its properties. The ability of the co4loration to realize the costs it

has incurred tr) ditte on the:;e pfopsrtis5 is dependent upon the corporation identifying a commercial

minerill body. to finance itr; de,l,elopment costs and to resolve any environmental' regulatory or other

constraints whir:h rnay hinrderr the suicessful development of the llropert'y. To date, the Corporation has

not earned all\ re\/enues anrl is ,c,onsidered to be in the exploration stage.

Management is teu:geting source:is of additional financing through alliancers with financial, exploration

and mining errtiti,eS, and other tmsiness and financial transactiolts wh:ic;h rvould assure continuation of

the Corporatir:n's; operations an,rj exploration programs' ln a<lditiorL rnanagement closely monitors

commodity ptir:e:; of precious at:trd base metals, individual equity mo\/ements, and the stock market to

deterrnine ttre appropiiate r:oursiro of action to be taken by the corpo,rattion if favourable or adverse

market conditions occur.

Theser inl;erim tinLirncial stalemerxts have been prepared on a going col'lcern basis which presumes the

realization ol assets and settlenlent of liabilities in the notmal oourse of operations in the foreseeable

futur*. 'lhe rlorporation ha; incurred operating losses and at lSepternbet'-i0,2013, had a cumulative

deficiit of $ I i;4f ,01t2 and a ,worling capital deficiency of $ 136,1j32. The continuing operations of the

Corp,oration iu'e clependent upo'n fts ability to continue to raise adequate linancing and to commence

profitiable ope:rations in the firture.



ASAI.ANDFoRTH]]PIlFi.IoDE]{DIj]DSEP.IEMBER30,2013

t.

SlP/\Rx IINERGY COR]P'

IiO]'ES TO T'III] ]N'{TEIIIM FINANCIAI, S1'ATE]VIE\ITS

(Unaudited - E in Canad,iian D,cllars

NATf,fRE OIt ()I'EIU{TIOI{S, crontinuLed

These interim financial statementrs do not include any adjustments relarting to the recoverability and

classification oIrecorded asset a]rnounts and classification of liabilities that might be necessary should

the Corporatiotr ber unable to conLtinue in existence. The afcrrementioned factors indicate the existence

of a mirteriial urrcertainty wh1,ch rrnay cast significant doubt about the Coqroration's ability to continue as

a going concefll. Futrther disoussion of liquidity risk is included inLnotes 7 and 8'

BASTSI olF Plllltsl0*t411'orN

These interrim finanr:ial stalemenrti; have been prepared in. acoordance u'ith Intemational Financial

Reporting Standeurds ("IF'lFui") applicable to the preparatio,n of intr:rim financial statements,

inciud.ing Intr:rnatio,nal dcc,rulrLrtirng SlzLndards (.,IAS") 34, llnterim Financial Reporting. These

interim financierl rstatements, r:lo not include all of the informatiion required for full annual financial

statements anr,l shLould be r,ead rin conjunction with the, Cotporation'rs audited annual financial

statementrs for the period ltom commencement of operations (Octotrer 5,2012) to December 31'

2012, which have been prepared itr accordance with IFRS'

The policiies aqrplied in these interim financial statements iare trased on IIrRS issued and outstanding

u, of ){ou"*tr,t1.2,t,2013, flre date of threr Board of Directo,rs approval of the financial statements'

These in1:rip fin,arn,oial statemenLt:; have been prepared on the historical cost basis. The presentation

and functiona.l rlurrerncy of the corporation is the canadiatr dollar.

SIGNIFICAITIT ACCOIJII{'tlt}'l G POILICIES

The significarrrt aocounting pollir:iers that have been used irr the preparietionr of these interim financial

statements ar(l summarizecl in the auclited financial statemen,ts of the Corporation for the period

from r;onrmer c,erment of operatriorrs (October 5,2012) to Decernber i\".1,2012.

a) SignificaItll accountinq .iuLclgrnents, estimates and asisumptions

The prepara1:on of the Coryroration's interim financial stiltements in confbrmity with IFRS requires

manargernenr ro nnake j,udlgnients, estimates and assumptions tlaat affect the application of

accorirting polioies and ihe,*reported amounts of assets, liabiilities alnd oontingent liabilities at the

date of the irLterim financial sturtelnenlts and reported amrluntsiof re,venu<ls and expenses during the

repolting pr:riorJ. Estimates zLnd assumptions are continuously evraluated and are based on

runug"in"n1's r:xperience ancl other faCtors, includinlg expectations of future events that are

believed to be reiasonable uncler the circumstances. However, actual outcomes can differ from these

estimates. Rgrzisions to acr;ouLnt.ing estimates are recogni:zed in the period in which the estimates are

revised and in any future perriods affected.

1

3.



SI]'ARX ITNERGY CORP.

N OllES TC) "ll{E II{TEI{IM FINANCIAI. STATEIUENTS

AS A'I" AND FOR THIE PT]RIOD EI\DTJDI SEP'I'EMBER 30, 2013i

(Unaur 4ited - Ettpt"rllrd-in Can allian .!2 "11*:l-
3. SIGNIFICAITIT,aTCCOUN'TINGPOLICIES,continued

efiieAusdglgnt; in qpp lv'1i4g1,1i17:ount i: ug-pqlktq;

made in the process of aPPlYing

on the amounts recognized in the

I o the determ jnration that the Corporation will continue as a going concern for the next year; and

e the deternrirrati,on thall there have been no events or clnanges in cjircumstances that indicate the

carrying alrnoultt of expll,orratiron and evaluation assets may not be recoverable'

b) ImpairmenLtl

At each r:eportinp, period, management reviews all assets f<:r indicators of impairment' If such

indicatiom exists,-the recoveratrle amount of the asset is estirmated to determine the extent of the

impairment l,:ss, if any. The resrverablle amount is the higher of fair value less costs to sell and

value in use. Fair value is deterrmined as the amount that would be obtained from the sale of the

asset in an arrn's length tram.sar:rtlion. Inr assessing value in use, the es;timated future cash flows are

discounted tg theiLr piesent ,ralue. If ttre recoverable amount of the asset is less than its carrying

amount, the carr5,ing am,ognt ,cf tlfre asset is reduced to its recoverablle amount and the impairment

loss is; iecogni,re,C, ii the p,nofrit or loss for that period. For an asse1. that does not generate largely

independeni gaLstr inflow,s, the recoverable amount is de'termined for the cash generating unit to

which that ass,e,t belongs.

past impairmtxrtsi are also oonsiL,Cered at each reporting period and lvlhere there is an indication that

an impairment lc,r;s may ha,ve clecreasedo the recoverable amount is c;alc,ulated as outlined above to

deterrnine thg extent of' th., recovery. If the recoverable arnount of the asset is more than its

carrying amount., the carqling amount of the asset is increased to its rer:overable amount and the

impairment l6ss is ,"u"r5.,l inr tJhe profit or loss for that periocl. The iincr:eased carrying amount due

to reversal qill rrot be nrore rthan what the depreciated historical cost would have been if the

impairment tt,arC not beenL reoogrri:zed.

c) New accorunting standLards and recent pronouncements

New ;1;suls1
eqwtation

The fiollclwing revised stan{a.rdis are effective for annual peniods [re,girrning on orafter January 1,

2013 with 
"rrili",, 

applicatrion perrrnitted. The Corporation has assessed the impact of these standards

and has determined that the'y vrould not have a material irnpact on tlhro Corporation.

The followingl arrl critical .liudgrnents that management has

accounting polliciers and th.at hiave the most significant effecl.

interim fi nanc iall srlatements:



4.

SI',AIRX ]ENERGY CORP.
]){(CT'ES TO IIHIE' IN'TERIM FINANCIAL ST'ATEI\4ENTS

AS A' AND FOFI. THEIPTERIOD T'ND'ED SII]P]]EMBER 30, 2OI3

nal in Canadian Dtollars)

3. SIGNIFICAIi,III I\.CCOINTING POLICIES. continued

New accoumtintg standardsr arnd recent pronouncements, continued

r IFIRS 10, Consolidated FinancialStatements (January 1,2013)
r IFIRS 11, Joint Arrangem,erntsr(January 1,2013)
o IFIRS 12, Dtisclosurre: of ln,t,erests in Other Entities (,Ianuary 1,2013)
e IFIRS [3, Fair Value Meiasurement (January l, 2013)
o IAS 213, Inrzestments in l\ssooiates and Joint Ventures (Januarl' 1,2013)
o IAS 312, Financial Instn"rmenl.s: Presentation (January 1,2014)
o IFRS !), Financial Instn"mtents (January l,2015)

There are no cthr:r IFRS's or IIIIUC interpretations that
have a materitLl innLpact on lhe C:orporation.

EXPLORATI ON AND ]E\/AT-I]A]IIO]\ ASSETS

are not yet effective that are expected to

On May 31,2:,013, Glenmark cornpleted a plan of arrangement with tttre Corporation whereby Sparx

received $52,:;00 in assets,cornprised o1'$17,500 in cash and im assilgnrnent of the Doran uranium
property interest ("Doran p16,perly") in exchange for 13,11I,431 common shares, which were

distributed to rSilerrmark sihaLr,ehollders on a pro rata basis.

In2007, GlenLtrrarlc and E,nlioura.pie Minirrg Ltd. ("Entourage") ontered into an option agreement (the

"Doran Agreement") wher,:rin Gllenmark was granted the sole option and right to acquire up to 70o/o

of Entourage''s interest in rlhre [)e1nn Property situated in Costebelle Township, on the north shore

of the GuLlf o1'St. Lawrence in south-eastern Quebec. Glenmark paid lEntourage $100,000 which
was required p,urs;uant to the l[])oran Agreement in order to exercis;e the option and acquire the

interest in the Doran Pro,pr:,fl|y. During its year ended Decemlber 311,2C112, Glenmark wrote down
the property to $3,5,000 wh,iich rvars considered to be its fair value at that rlate.

As of May 31,2013, Cilenmark had incurred $1,52.0,190 in mineral property exploration
expenditures as defined in rthe ll]foran Agreement and earned a 35Yo interest. Glenmark elected not
to make the nr:oesrsary minri,rial e;rploration expenditures on the Doran Property during the third year

of the original agreemerrt and Siprarx may, pursuant to the agreement, proceed on a joint venture

basis with Enlo'urage in therfirtr-u'e.

Title to minerlll propertiers iinLvnlves certain inherent risks due to the, diflfir;ulties of determining the

validity of ce,rtain claimr; as w'e:ll as the potential for problerns aris;inp; from potential aboriginal
claims and fie,quently ambiLglrouLs conveyancing history characteristir; of many mineral properties.

At the time oli the origina.l arcquisirlion, Glenmark investigated the titller to the Doran Property and, to
its knowk:dger. rit ir; in good standlirrg.



AS A'

I]IIAIIX ENERGY CORP.
}{OTES TO IH]E' IN'TER.IM FINANCIAL STATEI\4ENTS

AND FOTI. TFIEI]P,]ERIOD IIND]ED SIEPTEMBER 30.2013
U in Carradian "Dollars

J. ANS PA]FAIII,E

se loans repres€nt fundsi acl'vanced by an investor who is assisting in implementing the
:oration's busiirress; plan. It is norf presently known what business, organizational or management
nges may be ne'c,erssary to c,omp,lsls this plan. Receipt of these loans is providing the working capital
the Corporaticrrr to preparer u.nauclited interim financial statements and for corporate registrations. As a
It, the Colporiltion has gained fuulher time in which to implement its intended business plan.

payabf e in thr: amount of $100,500 (December 3l,Z0l2 - $Nil) a,re unsecured, bear interest at
plan is implemented. The lender hasb per annum and 'i,yill be repaid once the Corporation's business

tlr option 1o 6s lg,praicl in cash or shares of the Corporation.

CAIlIT,ar.lL

thorized

limited nu.mbe,t' o1f rlommon shares,, u,ithout par value.

COmn'lt{)ln SlhareS $ 52,500

olr April 24,2013,1.her corporation issued 2 common shares at a price of $0.05 per share to two officers
of Sparx for gross prroceeds of i[i0.lCl. On May 7,2013, these shares were redeemed and cancelled for
$915,000 in cash in respect ofservices rendered by these officers.

Olr May 31,2U3, rtlhe Colporatir:rn cancelled its I incorporating shaLre and issued 13,111,431
cc'fllfiloll shares fcrt $l 7,500 in ,cash emd an assignment of the Doran mineral property interest under a
plip of arrangemexrll('see note 4').

Warrants

Details of commorr shale purchra;e wzLn:urts outstanding at September 30,20 l3 are as follows:

Number of
Warrants

Exrercise

price Expiry date

Share purchase w:urants
Issued under amended plan o1'an'angement 0.10 April 8,2018

Ccrmmon share purr;ltar;(3 warratnt transactions during the nine months ended September 30, 2013 are as
follows:

12,r00,000 $

10



iSI'ARX ENERGY CORP.
]\,IO:I.ES TO 

,IIHE I]{TERIM FINANCIAL ST.ATE\4ENTS

AS A1'AND IIOR. TFIE;PI]RIOD E:N[II]D SEPTEMBER 30,2OI3
(Unau.dited - Expresl:d in CarLa,:lian )Dollars)

6. SHARE CAPIll,Al-. continued

Outstanding - br:ginning of' period
Issued

Outstanding - erxl of perio<l

September 30, 2013
'Weighterd

Number of averrage ex€rrcise

warrants price Fair value

r2,100,000 0.10

12,100,000 $ 0.10 s

The weighted alrlraEl: remaining contractual life of the issued and outstanding warrants as at September
30,2013 was 54 months.

l3ffective July l0 20lt3, the Anrangenrent between the Corporation zu:rd Glenmark was amended. Under
the original plat, the Corporation u'as required to issue one colnmon share to warrant holders of
lSlenmark for eaclh ,Glenmark warrant exercised in retum for a portion ,cf the proceeds received by
t3lenmartr<. The e.xaot amount to tr: paid would be determined by the fuir market value of the assets

received by Spa:':t under the ,AnanLgement compared to the total fair rnarkel value of the assets of
l3lenmartrc as of N{ily |r1,2013 imnrcrliately prior to the completion of the .r\rrangement.

lUnder the amen<led .Anangentent, Glenmark warrant holders will recei're an equal number of Sparx
'ir/arrants exercis:tble on the slame terms as the Glenmark warranrts. lJpon exercise of any current
r)utstanding Glenmarl< share purchase warrants, Glenmark will not be required to remit any portion of
l;he exercise pricr: of these wan'iants to Sparx.

lln connection rvith this arrL,enclrnLent, Sparx has completed the issuLancer of 12,100,000 share
purchase warrant$ om .August 12,'2013. Each warrant entitles ther holder to acquire common shares
rrf Sparx at a pri,)e of $0.10 per slh€rre until April 8, 2018. All of the warrants issued will be subject
[o a statlttory hcJclperliod expiring .December 13,2013.

7. FINANC]IAI, INIiTII.UMENI] R]II$KS

Fair Values

As at June 30, iL0l3, the Corprcx'ation's financial instruments consistt of amounts receivable and
accounts payabll,; an,C accrued lia.biliti es.

Fair value represents the pri,;e at which a financial instrument could be exchanged in an orderly
market, in an al:m's length transa.otion between knowledgeable and willting; parties who are under no
compulsion to aLr;t. lftre Corporation classifies the fair value of thre fineLncial instruments according to
the following hir:rarchy based on the amount of observable inputl; used 1,o value the instrument.

1l



SIII\RX ENERIGY CORP.
}{O]'ES TO I}IE N{TERIM FINANCIAL S]'ATE}4ENTS

AS A']I AND FOT|. TFIE'I],]ERIOD [iND[]DI SI]]PT.EMBIIR 30.20I3
(Unarrdited - Exprerisedl in Canaclia.n Dollars)

7. FINANCIAL,IN|SITRUMIIINIIIRI[SI$'contimued

Level l: Fair value measurelrx)ntri are those drorived from quc,ted prices (unadjusted) in the active
market for identi,ml assets or [iabi]lities.

Level 2: Fair rralue measurellr(rttrs are those derived from inputs other than quoted prices that are
observable 1tr: tlhr: asset or l:iability, either directly (i.e. as prices) or indirectly (derived from
prices,).

Level 3: Fair I'alue measurelne)mtrr; are those derived from valuation techniques that include inputs
for the asset o'r' lia.bility that are nrot basecl on ob,servable market data.

The fair value <lf'amounts receril'able, accounts payable and accrued liabilities, and loan payable is
determined on lerrel I inputs. 'J'h,e carrying arnount of amounts reoeivable, accounts payable and
accrued liabilities, and loans pay'able approximates their fair value duLe to the short-term maturities
of thesie items.

Credit Risk

The Corporation is not exposedL rto any
Septernber 3 0, :lC) 1 3.

significant credit risli as it hars limited cash balances at

Int ere s t Rat e,n'nd' l or e i gn llxc tbani;,4e Ris ks

Sparx has caslh lbalances anclonl;/ fixed interest-bearing debt. Thre Corporation is not exposed to any
significant irrterrest rate or fcreig;n r,:xchange risls.

Liquidity.Risk

Liquidity risk isi llhe risk tha.t the Corporation r.r,ill not be able to pay l.rnancial instrument liabilities
as they come dur:,. The Corpor:rtion's only liquidity risk from financial instruments is its need to
meet accounts pa'yable and accnrLed liabilities; requirements. The Coqporation did not maintain
sufficient cash ba.llances to nnee)t itsi needs at Seprtember 30,201'.1.

8. CAPI'TA]L M[,4.I\IAGEMEI{T

The Corporation's capital currenlly consists of icommon shares Its princirpal source of cash is from
the issuance o'lr co'lnmon shares. The Corporation's capital lnoh&gornont otljectives are to safeguard
its ability to <nntiinue as a going,-concern and to have suffioient r;ilpirtal to be able to identiff,
evaluale and tih,en acquire a.n interest in a business or assets. Ihe Corporation does not have any
externally imprseidl capital requirernents to which it is subject. lfhe Corporation manages the capital
structure ancl mal<es adjustments to it in light of changes in economic conditions and the risk
characiteristics of rtlhe underlying, as,sets. l'o maintain or adjust the capiital structure, the Corporation
may attempt tr: iisrsue new share,s"
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9. SUPPLEMEIT{T,rIL DISCLOSIJIItr WITH RESPECT TO C.ASH FLOWS

On May :tl, i',01'.J, the Corporat.ion acquired the Doran property interest with a fair value of
$35,00t0 from its parent cofitpan\/,, Glenmark, as part of the Arrangement described in note 4.

11.

10. RELA:IEDptJlTyTRA|iSA.(:1]'IONS

All transar;tions rrrith related parllLesi have occurred in the normal course of operations and are
measured at tlrcir fair valuLe ars ,cletermined by management. Unless otherwise indicated, the
balances are utlsieeured, non-intererst bearing, without specific terms orf repayment and have arisen
from advances, o'r flle provision ol'services and fees described.

During the,thre e, and nine ntonttLs ended September 30,2013, tlhe Coqporation incurred $2,500 and
$24,500, respex:tively, in consultinlg fees paid to an existing director a.nd two former directors. At
September 30, il.Atl3, the CorporuLtion owed the existing director $2,100 (lDecember 31, 2012- $Nil)
in respect of thr:se 1ees.

EVEN1I AFT]]II T'HE RBPOIII]I-NG PERIOD

On October lti,2Cf l3, Span< enLtered into a lette,r of intent ("LC)I") to acquire the Mankota Helium
Project,, located in southern liaskaLtohewan, and il right of first refusal on certain U.S. projects, from
Weil Group Rosiources, LLr(1. Irr the event that the acquisition is completed, the Corporation will
consolidate its' cunrent share c,apiml on the barsis of 1 new share f,or every 1.61 old shares and
change its namrl to "Weil Heliunr Clne Inc.". Su'bsequently the Corporzrtion must complete a private
placement of not less than $5,000,000 and obrlain a listing on the TSX Venture Exchange. The
vendors, Weil t3irr:mp ResouLrces., LLC, will receive 29,000,000 post-consolidation common shares
of the Corporation in considLeration for the property. The transar;tion also contemplates inclusion of
other customar.l closing conditiorLs,

On November lg), 2013 tlrc pa.rtiies signed a letter agreemernt exlternding the period to sign a
definitive agreerrnent, under the terrrns of the LOI, to 60 days from the period agreed under the LOI
of30 days.
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