
SP lilill-X E NlDl',LG't/ CORP'.
MA]\AGEMIII.IT'S IDItTiC]USIiION & A.NALYSIIi

]I.'OR'II{E 1IHREE,{.NITD SDK N{ONTHIS ENDTID JUNE 309 2015

This rnanagernLernt,s 6iscussi<x and anillysi'; ("N{Dtklt,") presents an anritlysis ol'the firrancial posilion of

Sparx Erreigl Corp. ("Sparx." or the ",Clbrporatlion") lortl'trl three atld six months ended June l0,20l5'

The foll.wi'13 rnfgrrnatiion should be reacll in cr:njunr:'tiort vrith the Dei:ernber li1,lZ0l4 audited firranrcial

statelLxents of the C,orporartion, inclr.r,Jin64 tlhe accompany'itlg note's, which have been preparecl in

accondance u itft [mternationa l F i nancra l R r,:portin54 litandard s; (I F RS).

Dater of JReprlrl:

This MDr&A isr datercl Ar:gusrt 24,2015 eLncl presonts;materiial informalior u;r to this date'

Fo nvard-Loo'lfiing fitarl ements

This MD&A. rnay oontilin forwardl-looliing. staternents relating to furl.ul'e e\ients. In sotne cases, fc'rward-

looking stat.:,rnents can be iclenti:fied 'b), wo:rdls sucln as "anticipat,;", "continue",,."estimate", "expect",
,,foroca-s'[", "'lar'y", "will", "projecl", "slhould", '169li6rrrz€'t, or similar er'ltressions;. 'lhese forward-looking

statements lly, iheir. naLtrure involve risks arrd unciertainties that r::ould cause actual resr"rlts to differ

materrially fi'rn thc,se cr:nternplated b1, s11,;11 sl.alements, incllr-rding thr:: ''l{isks and Unceftainties;" dis;cussed

in tkris I\4DdiA. 'T1n,e Corporation cc,nsidcrs thr: asisumptions on whrich these fc,rward-looking, s'tatements

are based to b,ri: treas,onable at the time the,)'were prepare<l, trut cautions the reader that these asl;urnpllions

regarding fu,ture eyents, many of whiclh aie beyond the control of managemenl, may ultimatellr prorre to

be incorrect,

DescriptionL o{' Bursiinetis

Spanx is classified a"s a repc,rting issuer lirn purpr;ses of the British Colr:mbia S,ecurities Comrnission. As

a reporling issuer, the Coryonation's r:urr,ent bisin,esrs is to r;omply 'witfii all reporting requirem':nts while

"nd,:uuc,ur]1g 
t.o find,, eLcquire and 1'rnarirce a s;uitaLble bus;iness oli';:rojec1. The Corporation lhas no1;

conrJucted crtmmerc,ial operations othr:r than to nleet filing noquirements.

Althoup;h thr,r: CorF,grat|on b,elieves it v,,illL ha\re enoLrgh capital resoll,rces to rneet filing requirrlnrents until

a suitable opportrnity is i{entified and financinEr, arruLnged, tihere is n,f, l;uarantee that the Corporation will

be aLble to d9 scr, or to secur,s additionilll financintr4 in the futr:re on terrns that are acceptable to jit or at all.

Strategy

During Oct,crbr:r,2012, l\ldever Resourcers In0.'sr(formerly rGlenmarll Oapital <,)orp.) ("Aldevr:r") bozrrd of

directJrs approved a plan of arrarrgelneint ('.tlre Arrangement") br:t,,1'eeu Aldevtlr and its lbr.rr wholly-

orvrred subs;icliaries: hrr:rcott Resources Corp, (",Anacott'"), lBrrrnello R.t:sources; Corp. ("Brunello"), lSpar:<

Energy Conp. ("Spar:r") and Teldar lle,;rlurct:s Corp. ("'l',aldar"). 1-he Arrangement was approved by

sharelrc,lder.:,; of Aldlel,i:r on Novemtr e'r 3(). 2Ct12., by the liuprreme Coun. of' British Columbia on Dt:cember

5,2012 andlby the,'IS)( Ventttre lBxch'anlge on JeLnuetrry 1'1,2!'013.

On the closin,g of the Arrangement on Ma1' 31, :Z0l:i, ,\ldever l.ransferrerd the following to Siparx.:

$17,500 in ci:sh zrncl the Doran Inl.errtst (desr:rlbedl below) in excharge fcrr the same number of lSparx



shares as the numtrer of Al<lever rshares that are issued on the distribr.Lrion record date multiplied by the

conrrersion Iiu:tor.

Doran Interest

In 2007 Aldr;ver and Enl.ourage Mlining l-,,td. ('"Enlourage") ,entered inlo an option agreement t(the "D'oran

Agreem,ont") urhi:reiin ltldever was griante:.cl the srrle,crption aLnd right rto acquire uptoT0o/o of JBntourage's

interest in tlirer Doran uranium property (tlhe .'Doran Property") situated in Cor;tebelle Township, on the

nofth shore of'the Gull'of lit. Lavrren<;e in soutlheastern Quebec. l\kJaver paiid Entotrrage the $10Ct.000

required pursuant to 1.he: Doran l\greermi:nt in ,lrde:r to exercise and acquire the, interest im the D,oran

Propertl,.

To lVar,oh 3i1,2013, A.ldever hadl incurred $;1,520,190 in mineral propeny e.r.plorati,on expenditures as

defined in the Doriur Agreement and ,earned tt'.)!5o/o interr:st in the property. Aldever elected not to rnake

the necr:ssary' mineral exploration expenditures on the Droran Pr,operty cluring the third year o1f the

agreement anrJ may, purs;uant to thre Dorarr Ag;reement, proceed on a joint venture brasis with Enlourage.

During the 5'sn1 enrcled f)ecr:mber 31,',Z0ll .,2, r\lderzer wrote down the property to 1f35,000. As it rr:sult ol'
ceftilin clainrrs Lapsing in 2013 Sparx vvrote-do,uin the protrlerl.y to $Nil.

Potcnti:rl Acq uisiliron

On lJctober 18. 2013, Siprarx. enter,ed into a lette:r of irrtent ("LOI") to acquire the Mank,cta Helium prcrject.

located in s,urlhern Saskatchewan, andl eL rigl"rt of first refusal on certain U.S. projects, from \L'eil Group
Resources, l-l-,C (see News release dated Octollerr'24,2t013). In the event thiat the acquisiti,Jlt woS,

completed, thr:, Corporalion would conscr,lidate, itsr current s;hare capilal on the baLsis,of I new share for
every l.6l old share:s and ctrange its narnc to ''\Meil l-llelium rOne Inc.". liubsequently the Corporirtion mus1.

complete a private plac,ement of'not less tlnan if5.000.000 and obtain a listing; on the'lllX \y'enture:

Exchange. '.1'h,e verndorrs, !Veil Ciroup JFl.esources, [-LC, would rec<:ive 29,0t00,000 post-conLsolidationr

commou sha.rr:s of'the Coryroration in cr:,nsideration for ther properly'."fhe transaction also conrtemplatedl

incl usion of' otlher custo,maqi c los ing condli tiori s;.

On Nol'ember 19, i2013 thr: parties sign,ed a, lefter agreement extencling the period to sign a de,finitiver

agreement, under the terms of th,e I-O'l period, to (il) days from thr: period agreed under the ILOI of 3Ct

dayr;.

The parties harie since illlouied this t,OI L; laprse.

HiLstory of l.lhr: Cor;poration and Overralll PerlbrrnaLnce

Sparxr.r,asincorproratecl Oclober5;,2C112 irrthelProviinceof BritishColLumbiaandDecember3l isl.hedate:
of its fisrcal y,ear endl.

The Corporatir:n does rrot currently have: operalions or ass(3ts capablo of generating ongoirrp; r'evenue or'

cash flows arrrl, therr: is no certairrly that it. will br:: rsu,0cess;ful in acquiring a suitable opportunity. Altlrougtr
these financriaLl statements have been prepr,rLrecl rlnd preserrtecl on a goirrS; concenr brasis, there is signilican't
risk that the Corporation will not beconre a igoin{I cicncern., in which case this basis of preserntatrion will
not be appropriiate.



Selected r\nnunl Inlform ation

'fhe followinp; linarrcial dataL are selected for the Corporatton

lirnancial 'years:

31--Dec-L,4'

:

Total revenuet

Net loss

Net loss persl"rare,, hasicand diluted

Total assels :

Non-current I'i nancial liabi Iities

for tlre three most recently rlcrmpleted

i-
ri

-.1. .-. --..... -.-.. +-.. --
tifi
ii

3.t-Dec-1i|, . 31-D5:c-i!-2

5)

Nil i Nil : Nil 
i

23s69!)' L00'31-91 Nil 
l

0.0:ti 0.001

Ir2-7:|: .I
Nil Nil . ; Nll

Sparx was incorporatedl in 2012,and harl no operations during that year' During 2013 and 2014 the

corporation has received loans ancl share ca-pital while it investigates potential businesrs opportunities for

acquisiti'n. 'l'his activit.y has lead r[o crusulting and proferssionallosts as well as; the costs of rneLinl'aining

the Corporati.n as a repofiing issuer. Thc Coip.ration has reported nc' discontinued operationr; and has

faid no cliviclends and is unlikely t0 pay dividends lfor the foreseeable Future'

Selected Quarrrterly FinLancial Infiorrnration

The following seleoted finanrcial dinta is dt)r'ive,d from the financial staternents of the Corporation prepared

within acceptable limits o1'mate,riality and is i:n accordamce with Internationa'l Financial Reporting

Standarcls.
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Nil t,til Nil Nil Ntl Nil Nil Nil

8.:i67 4,860 6.868 7,4M 4.563 48.7ti6 t6,172

t,tet toss per share. basic arld
Cr.00 0.00 0.00 0.00 000 i).00 0.0 r 0.00

.531 386 2.371 866 382 | )17 i7.978

Ttrtal liab lrties 195"'432 I 136.7 t9 l 7ti,869 t74.023 t57.163 154,091 llq.5l0

Total sharehokler':i' deficit I 94.90 I 136.33i"' ( 176.51 r | 7l ,652 ( 164,784 ( l 57.38 I 052.818 l0l

operating Results for the Three Mornths f,ndedtJune 30' 2015

During the three monttr period en,Ced June 30, 2015, the Corporatiot'r incurred banl'r charges o{'$60 (2014 -

$36), consurlring f'ees of $2,10C1 (2014 -:iZ,tC,Oi ancl inierest oxpense of'$3,1f{} (201t1 - $2,590)'

professional lires (legal and accounting costs) were $i720 in the 2015 quarter and $il1,4 inthe 2014 pr:riod'

Lastly, regul,2.tgory and transfer ag,ent ieer:i were $21,509 in the second quarter o{'2015 compareclto $2'504

in the 11014 Fr,3riorJ. Ar; a result the Corporation itncurred a loss of $8,567 ($0.00 per share) irn the three

months endieclJune 30. 2015 versus a loss of $7,4114 ($0.00 per slrarr:) in the secon'd quarter ol'2014'



Operating ll.esrurlts lfor tlhe liix Months lirnded June 30,.20115

During the si:r mronths r:nd,ed June 30, 1i)015 lSparx incurred bank charges o1'$95 ()!.014 - i$105), paid
consulting 1''€,3,s of $.1,200 (2014 - $i4,20cr) ilncl incurred int,er,est expense of $5,748 (:20\4

$5,078).Prolils;r;ionral f-ees lar the r;ix nrLorrths encled,Jlune 30,2015 totalled $2,5;87 whrile, as aL result of a

credit for lellaLl costs, professional fees rer,;ulte:d in a nret reco,very of l$7'46 in the first half of 2l)14. LaLstly,

regulatory andl transrfer agent f-ees totillle,i $5,748 in ther first six months of 2lltl5 (2014 - $3,329). As a
result Sparx in,curr,:,J a loss of $11t,388 ($i0.00 per share) in the six rnotrths endledJuner 30,201:j ver:;us a

foss of $11,\)6t5, (100.()0 per share) in the first six monl.hs o12014.

Loans F'aya.lolc

Loans payablc in the arnount of $11\).21:i,(Dercernber 31,2014 - $110,Cr00) are uns,ecured, beaLr intererst at

l0oA per annLrm and will be repai<l once 1.hre CorporaLtion's brusiness plan is implementr:d. The lender has

the ,:ption tc lle repaid in cash or shaLres of th,: ,Corporal.ion. This loan represents funds advanssd b,y an

investor wh<l il; assisting thre Corporal.ion implement its business plan. It is rnrot pres;ently kn,rwn what

business;, orpr,aLnizational or rnanagr:ment changes ma'y be necessary tr:r complete its roffofts.

Receipt of these loaLns is providing the v,,orking caprital lFor the Corpc'ration to prr:parr: and fiile: financial
statements, X)aL\r 1'"tutttory and transfer agent I''er:s, for corporate regisfi"ations and to reder:m the two
shares I'reld br1, prre,rious directors. A\s a, result., thr; Corporation tlas gained further time in wthich to
implement iits; intendecl business plan. In th,e silx nnonlhs ended June 30,20t15, $9,275 in loans were

advanced to th,r: Cc,rporattion.

Liquidity, Capital lResources anrl Outl,orok

As atJune:i0.2015, the Corporation had,:;ash of $3118 amounts recr:ivable of $i183 and current liabilities
of ti195,4311. As at.lune 30. 201-5 the Corporation has a working capital derficiency o:l $l'94,901.
Additional r:q1Lrity or debt lirrancing rvill be rec;uired to irnplementi its business plan. There r:arr be no
assurance thrrt the (Jorporation will be abl,e to obtaiin erde<1uate financinlq to achieve its o,bjectiv,ls,

Durirrg the :,;ix monLths end,ed Jurre 30, 21015 liparx used $9,243 oX'c;ersh in operilting; activities (.2(114 -

$5,118) and rraised S;9,215 in finanrcing ar:tivitie,s (tL}n4 - if5,000). TherCorporation invested no caslh in the,

first half of e ither ll0I 5 or 2t0l 4.

Ofl'-Balancre fihreet .z\rrang;ements

There are n<l ofT'-ibalance sheet arranlremernts as at .f une 30. 2015.

Financial Insrtrumentsr andL Other Inrstruments

The Corpontlion's, fin,ancizrl instrumenl.r; consist crll cash, amounts r"eceivaLrle, accounts payable and
accrued liabrilities and loans payable. lt is managemr3nt,s opiniorr that the Corporatiorr is not e,xposr3d to
significant inl[crest tithe, inte:rest on 1.he [-c,ans payatrle is at a fixed 10"/o per annum), currenc)/ or c,redit
risks arisinlr fiom thesr: financial instruments andl that the fair ,'ralue of theser financial irrstruments
approximates their carrying values;, as :rpplicable.

Transactiorns rvithr Related Partir:s

During the s,,irr months endedl Jun,e 3lJ, i2Ctl5 the rCorporation incurne,J $3,600 plus GST (2014 - $:i,000
plus GST), in Consulting fe,es paid to iln existinli; director, Richard (3rayston, and a company in rvhich a



director is zL prira{iperl. At June 30, 2015 the CorporaLtion owed the existirnLg rlirector (l{ichard W.

Gra1,s1sn; $ n 3.,I 55 (2014 - $6,845) in respect of these fees.

Signific:ut .Acc6tinting Juclgments amd [.fse of ]Brstirnates

I

The preparation of the iina.rrcial statemenls re,quires manergement to make estimates and assump,tio,ns that

affbi:t the reurlrted arnounts o{'assets ancll liabilirtir:s at the rJate of the: financial slatements ancl reported

amounts of ex.prenqr:s during the reporl.inp5 period ,,\ctual outcomes could differ from these estinates. The

financiall staterne{ts include estimales, whir;h, by their nature, a.r€ unceftain. The impacts; of such

estimates are pervasive thr,oughout the linancial stttements, and miqy requirr: accounting adjusitrrents

based on futuni: oocurr€nces. Revisions tc, accounting estiimates are re<:ognized in the period irn which the

estimate is rcvisedr and the revision af{'ects,; both curent and {uture periorls.

The Corporati,rn'q significant judg;ments and estimal"r:s are clisclosed in the financial statements as at and

for the period ,e;ndigd f)ecember 3 | ,2014.

Disclosure of' Optstandirrg Share Data

The Corpora"ti<tn irs zLuthori,zed to issue an unlimited nurnber of c,cmmon shares of which 13,l1l,43I
cornmon shar€rs are' issu.ed arnd outstandini,I as at thr: clate of tlhis MDJiiA

As at the date of tlpi:; MD&l\, the lollowing is a description of the outstanding erquity securities previously
issued by thc, Corporati,cn:

Authorized Outstanding

ing

I

I

lVoting or e,cluity qr:r:urities iissued and oulstand
I
I

Unlirnited
Common lShares

I 3,1 I 1,43 I

Commo.n Shrtre:s

Orr Aprlil 24.',2011, the Cor;roration isisued 2 cornmon shares at a price of $0.01i prlr share to l[u'o officers
of the Corpltration fbr gross proceeds oX'$ll.1l). On ll4ay '7,2013, these shares were redeemed and

cancelled for q95,Cl()O in cash.

Orr May 31.:1013, the Corporation cancelleri its 1 rincorporating sihare and i:;sued 13,111,431 corrmotl
shares fbr $il'i,50[l in,;ash and an ass;ip;nment,ol't]he DoraLn mineral property interest (which then was

valued at $3 :5,000) und,:r the ArrangentLent.

Warrants

As of the clale of tthis MD&A l2,lll0,[]r00 warrants wr:re outstan,Cing. Each warrant is exercis;able to

acquire a connmof share o1'the Corporat,ion firr $i0.10 per share urltil April 8,2018. The lvan:ants were:

issued p,ursuaut tci thr: a.nrended plan of'arranElemrent previoutsly discr.rsr;ed.

Changes irri llntQrrnal Controls ovrcr lrinancia.l llileporting

There have been pro changes in the Corp,oration's irrtlernal control over' financiiill reporling dr"rring the six
months end,e,clJurle 30, 2015, that have materjiall'y affiected, or are reasonably likely to materialll'alfer:t. its

internal control oy,er finiLncial reporting.



Risks and U imtief

The Corporation
acqurmg a sul
implementation

history existence. T'here can be no assurance that willbe ssful in
. Equity or dlebt financing may be req ired to

its
adequate financi to
speculative in t. llhe
an mvestment ln 5'of the n's securities:

a) the Corporati
mcorporatlon

b) the
earnings or pav di

)re can be no agsurance that the Corporati
securities of the Corporation should t

has

than

does prot
iden4s in

has Qnly
uranqe th

will be ab

ntial
lness or

plete the
to obtain
a highly
valuating

since its

generate

by the
icant and

m cease

A copy

c) the Corporati
there can be no

d) the business
Corporation and
which may also

e) there can be nr

investor may find

or
plan.

lowin risk factors should be given special consi n when

orporati

no busi ss activity and has not acquired any

ahi of earnings, tror has it paid any div and will n

future;

ited fi nds with which to identifu and evaluate pot,

roration will be able to identifo a suitable buthe

projqct
is m{y

ybefi in all or pprt by the issuance of addi al securi
It in fu dilution to ttre investor, which dilution ay be sign

trol of the Colporation;ti4a ge of

that an
to resell

f) if the Corporat fa!ls comple
trade order may issuqd inst the

Events After the

There were no

Approval

The board ofdi af
of this MD&A wi be ppov

Period

enial after J ne 30.2015 to tho date hereof.

tive and liquid 4arket for the common sha

common shareg; and

the acquisition pf a suitable business or
ion's secprities by an applicable sec

ion has approveS the disclosure contained i this
who requests it.

6


