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The following Management Discussion and Analysis (“MD&A”), prepared as of December 27, 2012, of the results of
operations and financial position of Cantex Mine Development Corp. (the “Company™) for the three month period ended
October 31, 2012 should be read together with the unaudited condensed consolidated interim financial statements for the
three months ended October 31, 2012 and related notes attached thereto, which are prepared in accordance with International
Accounting Standards (“IAS”) 34 — Interim Financial Reporting, as issued by the International Accounting Standards Board
(“IASB™) and Interpretations of the International Financial Reporting Interpretations Committee (“IFRIC”). All amounts are
stated in Canadian dollars unless otherwise indicated.

The reader should also refer to the audited consolidated financial statements for the years ended July 31, 2012 and 2011 and
the MD&A for those years as well as the unaudited condensed consolidated interim financial statements for the period ended
October 31, 2011 along with the MD&A for that period.

Additional information related to the Company is available on www.cantex.ca or on SEDAR at www.sedar.com.

Forward Looking Statements

Statements in this report that are not historical facts are forward-looking statements involving known and unknown risks and
uncertainties, which could cause actual results to vary considerably from these statements. Readers are cautioned not to put
undue reliance on forward-looking statements.

Description of Business

The Company's principal business activity is the exploration and development of mineral properties for commercial mineral
deposits and it is considered to be at the exploration stage. The Company has not yet determined whether any of its
properties contain ore reserves that are economically recoverable. The Company trades on the TSX Venture Exchange under
the symbol CD.

The Company’s primary project is located in the northwestern part of the Republic of Yemen where it owns exclusive
exploration licenses over a 1,583 square kilometer (“km®”) area. Most recently, the Company has staked 10 claim blocks
covering approximately 30,000 hectares in the Yukon, Canada. The Company also has a 100% interest in 6 groups of gold
exploration claims comprised of 140 claims over 1,171 hectares in Nevada, USA.



Performance Summary

The following is a summary of significant events and transactions:
Private Placements

There were no private placements completed during the period.

The reader is referred to the MD&A for the year endeds July 31, 2012 and 2011 for details of the private placements
completed during those periods.

Mineral Properties

Details of the activities on the properties are provided in the following commentary:

Yemen

In December 2011, the Company entered into an agreement with WCP Resources Ltd (“WCP”) wherein WCP can earn an
interest in the Al Harigah gold project by funding advanced exploration and mine development to commercial production.
The staged earn-in agreement (“Agreement”) allows WCP to earn up to a 70% interest in the project after funding a
minimum of US$30,000,000 over a seven year period.

In February 2012, WCP completed its due diligence process with respect to the Al Harigah gold project. No materially
adverse issues were identified and WCP has formally notified the Company that it will proceed with its two year option
period in accordance with the terms of the option agreement.

WCP has up to two years from February 2012 to exercise an option to commence the earn-in to the Project (“Earn-in
Option”) after which they may earn an initial 40% interest in the project by expending US$5,000,000 within two years. A
further expenditure of US$10,000,000 within the following 2 years would increase its interest in the project to 50% and a
further US$15,000,000 within the following three years would increase its interest in the Project to 70%. In circumstances
where WCP earn a 70% interest in the project and a decision to mine the project is reached, WCP will carry Cantex’s portion
of mine construction costs to initial production via a loan at an agreed/market interest rate. The loan would be repaid from
the first 80% of profits earned by Cantex.

Al Harigah Gold Deposit

The Al Harigah gold deposit is located some 130 km northwest of Sana'a. It was discovered during follow up of anomalous
gold values found in heavy mineral concentrates. Mapping and soil geochemistry have shown that gold mineralization occurs
for a distance of nearly 4 km in two close, parallel, north northwest trending zones. These zones are up to 50 meters wide.

A 28 hole reverse circulation drill program, totalling 4,053 meters, was completed on the northern 1,100 meters length of the
deposit in 1999 and 2000. These holes show that the mineralization extends to at least 150 meters depth with several deep
holes bottoming in mineralization. The drilling suggests potential for a gold resource within the drilled area of 16 million
tonnes at an average grade of 1.65 g/t to 100 meters depth. Extrapolation of this data to the area covered by the mapping
suggests potential for a resource of 40 million tonnes at similar grades. However the deposit is open along strike, across
strike and at depth so there is potential to increase the tonnage available.

To better define the mineralization discovered in the previous round of drilling, a program of 45 holes using the Company’s
specialized core / percussion drill was conducted in late 2005 and 2006. These holes were located to test the extension of the
mineralization defined by the previous drill program as well as to test the continuity of mineralization between holes.
Results for these holes, as determined by fire assay at ALS Chemex, an ISO 9001:2000 accredited laboratory in Vancouver,
were consistent with those of the previous drill program. The Company is most encouraged with the consistent results as
they demonstrate the continuity of gold values within the Al Harigah deposit. The gold grades recovered are typical of those
found in open pit mines.

A third round of drilling is now underway and to date, 134 holes have been completed. The results to date, along with those
from the drilling yet to be completed, will form the foundation of a prefeasibility study.



In January 2012, the exploration license containing the Al Harigah project was renewed under the new Yemeni mining code.
The new license is valid for an initial four year period and can be renewed for two further four year periods. In addition, the
license has been expanded from its original 71 km? to 956 km?. The new area covers a trend of gold anomalies discovered
by Cantex’s regional exploration program which could reflect additional mineralization similar to that found at Al Harigah.

Suwar Nickel, Copper, Cobalt, Platinum Project

In November 2008, Vale International SA (“Vale™), a wholly-owned subsidiary of Companhia Vale do Rio Doce (NYSE:
RIO, Vale), signed a letter agreement for the Company’s Suwar, Wadi Qutabah and Al Masna nickel, copper, cobalt and
platinum group element projects in Yemen. Under the terms of the agreement, Vale could acquire up to a 60% interest in
each of the mineral exploration licenses for the three properties through a series of progressive expenditure and activity
thresholds.

In December 2011, the Company received notification that Vale decided not to pursue the Suwar option and, accordingly,
elected to terminate the letter agreement.

The Suwar nickel, copper, cobalt, platinum project is located 50 km to the west-northwest of Sana’a. The mineralization is
hosted in the southern part of a mid Proterozoic layered basic igneous complex some 32 km in length and 8 km in width.
Mineralization at surface occurs as a discontinuous series of gossan outcrops, often containing malachite, which occur along
a northeast trending zone nearly 3 km long. At least 1.1 km of this zone exhibits an UTEM response.

It has been determined from earlier drilling results that the mineralized zones are dominated by pyrrhotite with nickel being
contained mainly in pyrrhotite-pentlandite intergrowths and copper within chalcopyrite. The sulphides occur both as
disseminations and as massive bands. While only traces of platinum group metals have been found, only a small part of the
mineralized complex has been tested and there remains a possibility for discovery of significant PGE values. Currently there
is insufficient drilling to calculate a resource.

In the first year with Vale in 2009, work conducted on the project included the collection of 1,894 soil samples, detailed
geological mapping and acquisition of a satellite image. Ground geophysical surveys included 32 line kilometers of ground
magnetics, 15 kilometers of ground gravity and a ground induced polarization (IP) survey covering a 2.5 km by 2.5 km area.

Interpretation of the northern portion of the IP survey discovered two significant IP anomalies. The eastern anomaly, which
extends from the known mineralization at Suwar Hill, is 800 meters long and 130 to 250 meters wide. The western anomaly
is 600 meters long and 150 to 300 meters wide. Drilling commenced June 2009 however only one hole intersected
significant mineralization and it appears that the IP anomalies do not reflect sulphide mineralization.

In the summer of 2010, a 1,624 line kilometer helicopter-borne geophysical survey commenced over the Suwar and Wadi
Qutabah project areas. The survey, which collected electromagnetic, magnetic and radiometric data, was designed to test for
nickel — copper — cobalt bearing massive sulphide mineralization similar to what has been previously discovered at Suwar
Hill. The survey identified three electromagnetic anomalies at the Suwar project area.

Wadi Qutabah Nickel, Copper, Cobalt, Platinum Project

The Wadi Qutabah nickel, copper, cobalt, platinum project is located in the northern part of the same-layered mafic complex
that hosts the Suwar nickel deposit (described above). It lies some 23 km north of Suwar and 60 km northwest of Sana'‘a.

At Wadi Qutabah, five iron sulphide horizons have been found within layered gabbroic rocks. These iron sulphide horizons
are conformable with the primary layering of the gabbroic rocks and occur over an area of 23 km?. The best exposed horizon
is the middle horizon and this can be traced in outcrop for more than 19 km. It is likely that the two lower horizons are of
similar dimensions but these are largely concealed. The two upper horizons are significantly eroded and are of limited lateral
extent.

Based on assay results for composite chip samples taken from the exposed horizon, only traces of platinum group elements
were found in these samples but as strongly anomalous platinum occurs within drainage concentrates, there is a possibility
that the platinum rich part of the deposit has yet to be discovered. As platinum group metals and nickel can partition during
the intrusion of layered mafic complexes a drill program testing the vertically layered mafic complex to locate possible
platinum horizons was undertaken.



To test the continuity of the flat lying sulphide horizons five vertical holes totaling 686 meters were drilled. These five holes
intersected a total of 323.8 meters of weak (<10%) disseminated sulphides, 20.1 meters of moderate (10-50%) sulphide
mineralization and 6.8 meters of semi massive to massive sulphide mineralization.

Six additional holes were drilled to identify the source of the high platinum group element values found in three heavy
mineral stream samples. The highly anomalous samples were from three adjacent streams draining a restricted portion of the
Wadi Qutabah area. The six holes were designed to test the stratigraphy of the watershed of the anomalous streams. Several
sulphide rich zones were intersected and these will be analyzed to identify anomalous platinum group element horizons.

The helicopter-borne electromagnetic geophysical survey conducted in 2010 over the Suwar area also covered the Wadi
Qutabah area. Four electromagnetic targets were generated from this survey.

Al Masna Nickel, Copper, Cobalt Project

The Al Masna’a nickel, copper, cobalt project is located in the Saadah region some 205 km north-northwest of the capital
city, Sana'a, and 25 km south of the border with Saudi Arabia.

Anomalous nickel and copper values have been found in heavy mineral concentrates in a number of heavy mineral samples
collected in the region while variably anomalous results for cobalt and platinum occur in follow up drainage, soil and rock
samples. Most of the anomalous values occur in an area underlain by layered gabbroic rocks. Soil surveying around a
mineralized drill hole at Al Masna’a identified several anomalous zones of copper, nickel, cobalt, platinum, palladium and
rhodium.

The evidence to date strongly suggests that the high nickel values discovered in the Al Masna drill hole are not an isolated
occurrence and that there is good probability of discovering extensions to this mineralized zone, as well as new zones of
nickel mineralization. The results of the sampling to date identify one or more zones of mineralization with a strike length of
at least 4.5 km. The zone is open to the north.

Drilling is planned to test the IP, TEM and nickel soil geochemical anomalous zones in the Al Masna'a area with the
objective of determining the grade and distribution of nickel and copper in the iron sulphide horizons.

At present the Company can not be certain of the safety of its workers at the Al Masna’a project. This is due to infrequent
disputes in the area. As such the project area is currently under force majeure. When the situation stabilizes the Company
intends to resume work on the project.

Yukon Gold Project

A new belt of gold mineralization has been discovered by ATAC Resources Ltd (“ATAC”) in the Yukon, Canada. The gold
mineralization appears geologically similar to Carlin style mineralization in Nevada, which is the second largest gold district
in the world.

In February 2011, the Company staked a 38 claim block adjacent to the eastern extremity and on strike with the recent Carlin
style mineralization discovered by ATAC. In addition, a 48 claim block was staked over the source area of several arsenic
anomalies as reported on the government stream sediment maps 15 km southeast of ATAC’s Rau gold deposit which is
located towards the western end of their staked zone. The Company has access to heavy mineral technology developed by
the CF Mineral laboratory that has, to date, detected four Carlin style heap leach gold deposits in Nevada that were
undetected by analysis of arsenic in stream sediments. These four deposits are now active gold mines.

In September 2012, the Company staked an additional eight claim blocks totaling 1,380 claims covering over 28,000
hectares. These claim blocks were staked based on the results of the previous year’s regional heavy mineral sampling
program.

In August 2011, a field program was completed which consisted of the collection of samples testing both the Company’s
claim blocks as well as 2,315 heavy mineral samples testing an area of 30,000 km? underlain by unstaked geology favorable
for hosting gold mineralization. Of these, 150 samples were anomalous in both parts per billion (“ppb”) and micrograms of
gold; 87 samples are anomalous in both ppb and micrograms of key pathfinder elements for Carlin-style gold mineralization.
Forty eight samples are anomalous in both parts per million and micrograms in all key pathfinders indicative of detecting
Carlin-style mineralization both in Nevada and the Yukon.



Detailed geochemical sampling was also undertaken on the Company’s claim block which is adjacent to, and along strike
from, ATAC’s Osiris discovery. From this claim block, 92 talus samples were collected along with 6 heavy mineral samples.
Forty nine of the bulk samples were analyzed after screening, crushing and pulverizing whilst the remaining 43 were
analyzed for Carlin-style gold sampling. Nineteen of the 49 pulverized talus samples were anomalous in key pathfinder
elements for Yukon and Nevada Carlin-style gold mineralization such as arsenic, antimony, thallium, etc. Thirty seven of
the 43 talus samples processed using heavy mineral methods were found to be anomalous in key pathfinder elements. Three
of the 37 samples anomalous in key pathfinder elements were also found to be weakly to strongly anomalous in gold. The
Company’s other claim group, which covers an arsenic anomaly 15km southeast of ATAC’s Rau gold discovery, was tested
with 4 heavy mineral samples. Three of the four samples contained anomalous (microgram) amounts of key pathfinder
elements. Of the three samples anomalous in key pathfinder elements one sample’s concentrate was moderately anomalous
(4,720 ppb) in gold.

In September 2012, a field program was completed which consisted of claims staking and the collection of heavy mineral
samples. Eight claim blocks totaling 1,380 claims covering more than 28,000 hectares were staked and 1,392 heavy mineral
samples were collected both within the Company’s claim areas and in un-staked areas. These samples have been submitted
to the CF Mineral laboratory for processing.

Nevada Gold Project
Cantex has a 100% interest in six mineral properties in Nevada.

The Company has identified a number of drill ready gold targets which are the end result of an extensive exploration
program. Initially, sampling surveys were conducted over known gold mines in Nevada to assess their geochemical
signatures. A distinctive suite of pathfinder elements was found to accompany many of the mines. Specifically, anomalous
gold, bismuth, antimony, mercury and/or arsenic were found to be associated with significant gold mineralization. With this
knowledge a regional geochemical survey was conducted over known gold mine trends in Nevada. Numerous similar
geochemical signatures were found and claims were then acquired over these areas.

Once the lands were staked, focused exploration was undertaken; the anomalies were followed up with geological mapping,
soil sampling, rock sampling, trenching and geophysics. The geophysical surveys typically used Controlled Source Audio-
frequency Magnetotelluric (CSAMT) techniques. CSAMT is a deep-looking geophysical technique that measures lateral and
vertical resistivity contrasts which are important for evaluating the presence of geologic units which are favourable to host
large tonnage gold deposits similar to those found elsewhere in Nevada.

In late 2010, an 11 hole, 2,449 meter reverse circulation drilling program was undertaken on the Leonard Creek property.
Drilling on some holes intersected unusually deep overburden which was up to 320 meters thick. It is possible that the
CSAMT geophysical anomalies may have been a result of the overburden rather than the underlying bedrock. As a
consequence no significant gold mineralization was intersected. In August 2012, the Company elected not to renew the 127
claims that comprised Leonard Creek property.

The remaining properties contain a further seven drill ready gold targets and one target which can be tested by surface
trenching. The Company is currently seeking a partner to option these claims to fund the drill program.



Selected Annual Information

The following table provides a brief summary of the Company’s financial data for the three most recent fiscal years. For
more detailed information, refer to the Financial Statements.

Year Ended July 31, Year Ended July 31, Year Ended July 31,

2012 2011 2010
(IFRS) (IFRS)  (Canadian GAAP)
$ $ $
Total revenues - - -
Net loss 2,176,324 2,458,769 924,146
Basic and diluted loss per share 0.01 0.01 -
Total assets 2,304,136 2,164,701 410,031
Total liabilities 4,712,798 4,140,542 2,306,867

Annual and quarterly information for all periods since August 1, 2010 have been restated in accordance with IFRS, as issued
by the IASB and IFRIC. Please refer to Note 15 in the consolidated financial statements for the year ended July 31, 2012 for
more information on the Company’s transition to IFRS.

The Company has not paid any dividends on its common shares. The Company has no present intention of paying dividends
on its common shares, as it anticipates that all available funds will be invested to finance the growth of its business.

See “Results of Operations” and the “Summary of Quarterly Results” for a discussion of the variations above.

Results of Operations

For the three months ended October 31, 2012

The Company’s principal source of income during the three month period ended October 31, 2012 was administration fees
earned pursuant to the agreement with WCP Resources as operator of the Al Harigah project in Yemen. Administration fees
earned during the period totaled $15,137 (2011 - $19,954).

For the three month period ended October 31, 2012, the Company incurred a loss of $1,092,158 (2011 - $428,054). The loss
increased from the previous year due to an increase in expenditures related to the Yukon exploration program which were
partially offset by decreases in exploration expenditures in Yemen (due to JV partner contributions).

Some of the significant expenses for the three month period ended October 31, 2012 are as follows:

Exploration expenses totaled $1,078,813 (2011 - $424,665) of which $28,203 (2011 - $162,067) were incurred in Yemen,
$23,032 (2011 - $39,936) in Nevada and $1,027,578 (2011 - $222,662) in the Yukon. Refer to the Schedule of Exploration
Expenses in Note 4 in the consolidated financial statements for additional detail.

General and administrative expenses totaled $29,816 (2011 - $33,860). Some of these significant expenses consisted of:

Office and administrative costs of $16,832 (2011 - $18,514) decreased slightly due to less time spent by senior management
associated with corporate matters.

Accounting, legal and audit fees of $10,619 (2011 - $6,244) increased due to audit services required for the Company’s
transition to IFRS.

Transfer agent and filing fees of $2,365 (2011 - $2,011 did not change significantly from the previous period.

Travel and promotion expenses of $Nil (2011 - $7,091) decreased due to conferences attended by senior management in the
prior year.



Summary of Quarterly Results

(inaccordance with IFRS)

Three Months

Three Months

Three Months

Three Months

Ended October 31,  Ended July 31, Ended April 30, Ended January 31,
2012 2012 2012 2012
$ $ $ $
Total assets 1,203,474 2,304,136 782,720 1,384,712
Working capital deficiency (3,533,213) (2,443,474) (3,620,938) (3,549,308)
Shareholders' deficiency (3,500,820) (2,408,662) (3,584,072) (3,502,558)
Revenues - - - -
Net loss 1,092,158 568,093 81,514 1,098,663
Loss per share 0.00 0.00 0.00 0.01

(inaccordance with IFRS)

Three Months

Three Months

Three Months

Three Months

Ended October 31,  Ended July 31, Ended April 30, Ended January 31,
2011 2011 2011 2011
$ $ $ $
Total assets 1,294,603 2,164,701 317,939 224,611
Working capital deficiency (2,452,835) (2,026,010) (3,129,878) (2,826,224)
Shareholders' deficiency (2,403,895) (1,975,841) (3,077,600) (2,770,394)
Revenues - - - -
Net loss 428,054 1,278,005 307,206 348,459
Loss per share 0.00 0.01 0.00 0.00

Results for the three months ended October 31, 2012 include a significant increase of exploration expenditures on the Yukon
project incurred in correlation with the private placement equity financing completed in July 2012. The increase in total
assets during the three months ended July 31, 2012 was as a result of a private placement equity financing which generated
gross proceeds of $1,761,000. The net loss for the three months ended April 30, 2012 decreased significantly due a recovery
of exploration expenditures pursuant to the agreement with WCP Resources. Results for the three months ended January 31,
2012 include a significant increase of exploration expenditures on the Yukon property incurred in correlation with the private
placement financing completed in June 2011. With the exception of the items noted above, other fluctuations in operating
results for the four quarters ending October 31, 2012 reflect the timing of various normal business transactions.

The decrease in total assets during the three months ended October 31, 2011 was a result of the aforementioned Yukon
exploration expenditures incurred in the previous period. The increase in total assets and net loss during the three months
ended July 31, 2011 was as a result of a private placement equity financing which generated gross proceeds of $2,400,000
and the correlating exploration expenditures on the Company’s Yukon property. Total assets increased during the three
months ended April 30, 2011 as a result of exploration advances received from a related party. With the exception of the
items noted above, other fluctuations in operating results for the four quarters ending October 31, 2011 reflect the timing of
various normal business transactions.

Liquidity and Capital Resources

The Company has financed its operations to date primarily through the issuance of common shares and advances from
related parties. The Company continues to seek capital through various means including joint venture partnerships and the
issuance of equity and/or debt.

The consolidated financial statements have been prepared on a going concern basis, which assumes the realization of assets
and liquidation of liabilities in the normal course of business. The ability of the Company to continue operations is
dependent upon the existence of economically recoverable reserves, successful development of the Company’s mineral
properties, receive continued financial support, complete equity financings, and generate profitable operations in the future.
As shown in the consolidated financial statements, the Company has suffered recurring losses, has negative working capital
and has a significant deficit from operations. Management plans to obtain additional financing through future private
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placements for common shares or from the issuance of common shares on the exercise of outstanding options. These
conditions may raise significant doubt regarding the Company’s ability to continue as a going concern. The consolidated
financial statements do not give effect to any adjustment should the Company be unable to continue as a going concern and
therefore, be required to realize its assets and discharge its liabilities in other than the normal course of business and at
amounts differing from those reflected in the consolidated financial statements. There can be no assurance that sufficient
working capital can be generated from operations and external financing to meet the Company’s liabilities and commitments
as they become due. Failure to generate sufficient working capital from operations or obtain external financing will cause
the Company to curtail operations and the Company’s ability to continue as a going concern will be impaired. It is not
possible to predict whether economically recoverable reserves exist, the Company’s financing efforts will be successful, or
the Company will attain profitable level of operations.

Net cash used in operating activities during the three month period ended October 31, 2012 was $1,011,520 compared to
$858,551 during 2011.

Net cash provided by investing activities during the three month period ended October 31, 2012 was $4,753 compared to
$5,372 during 2011.

Net cash provided by financing activities during the three month periods ended October 31, 2012 and 2011 was $Nil.

Off-Balance Sheet Arrangements

The Company has not entered into any off-balance sheet transactions.

Related Party Transactions

During the three month periods ended October 31, 2012 and 2011, the Company had related party transactions with the
following companies related by way of common directors or shareholders:

» C.F. Mineral Research Ltd. (“CF Minerals”) — a private company owned by Cantex Chairman, Charles Fipke. CF
Minerals provides heavy mineral geochemistry services to the Company.

e Kel-Ex Development Ltd. (“Kel-Ex”) - a private company owned by Cantex Chairman, Charles Fipke. Kel-Ex
provides administration, payroll and office services to the Company.

» Element 29 Ventures Ltd. (“Element 29”) - a private company owned by Cantex CEO, Chad Ulansky. Element 29
provides geological consulting services to the Company.

» Metalex Ventures Ltd. (“Metalex”) - a publicly listed company with common directors and management. Metalex
shares office space with Cantex and thus have certain shared expenditures which get re-billed on a cost-recovery
basis.

The Company’s expenses recovered from related parties consist of the following amounts:

Three months ended October 31,

2012 2011

$ $

Shared office and administrative costs 1,213 10,218
1,213 10,218

The Company’s related party expenses relate to the following related parties:

Three months ended October 31,

2012 2011

$ $

Kel-Ex Development Ltd. 1,213 10,218
1,213 10,218




The Company’s related party expenses consist of the following amounts:

Three months ended October 31,

2012 2011

$ $

Laboratory and mineralogical costs 88,327 4,225
Geological consulting fees 83,279 37,839
Shared field expenditures 21,406 8,047
Shared office and administrative costs 15,391 18,661
208,403 68,772

The Company’s related party expenses relate to the following related parties:

Three months ended October 31,

2012 2011

$ $

C.F. Mineral Research Ltd. 88,327 4,225
Kel-Ex Development Ltd. 107,288 30,244
Element 29 Ventures Ltd. 10,762 24,730
Metalex Ventures Ltd. 2,026 9,573
208,403 68,772

The liabilities of the Company include the following amounts due to related parties:

Three months ended October 31,

2012 2011

$ $

C.F. Mineral Research Ltd. 197,796 436,829
Kel-Ex Development Ltd. 4,320,126 3,062,208
Element 29 Ventures Ltd. 12,053 89,840
Metalex Ventures Ltd. 2,269 21,879
4,532,244 3,610,756

All transactions were in the normal course of operations and measured at the amount of consideration established and agreed
to by the related parties.

Amounts due to related parties have no fixed terms of repayment, are unsecured and are non-interest bearing. The fair value
of the amounts due to related parties is not determinable due to the nature of the accounts.

Risks and Uncertainties

The business of mineral deposit exploration and extraction involves a high degree of risk. Few properties that are
explored ultimately become producing mines. At present, none of the Company’s properties has a known commercial ore
deposit. The market prices for silver, gold and other metals can be volatile and there is no assurance that a profitable
market will exist for a production decision to be made or for the ultimate sale of the metals even if commercial quantities
of precious and other metals are discovered.

The Company currently carries out exploration on mineral concessions that it holds directly from governments. Although
the Company makes all reasonable effort to ensure secure title, there is no guarantee that title to properties in which the
Company has will not be challenged or impugned. These properties may be subject to prior unregistered agreements or
transfers and title may be affected by undetected defects. There is also no guarantee that any of the prospecting license or
exploration permits granted in connection with the properties will be renewed upon their normal expiry. Notwithstanding
the foregoing, the Company has not experienced any difficulties with renewals to date.



Additional future funds may be required to maintain and advance exploration properties. Historically, the only sources of
such funds have been the sale of equity capital and limited debt. Given the current volatile state of financial markets,
there are no assurances that sources of financing will be available on acceptable terms, or at all. To date, the Company has
relied on advances from a related party to fund its operations and expects continued support. The Company’s equity
financings are sourced in Canadian Dollars but, for the most part, the Company incurs its expenditures in local currencies
or in US dollars. At this time, there are no currency hedges in place.

The Company operates in the Middle Eastern country of Yemen that has a varied political past and, at times, conflicts
with neighboring countries and civil war. Changing political situations may affect the manner in which the Company
operates.

Financial Instruments

The carrying values of cash, trade and other receivables, and trade and other payables and amounts due to related parties
approximate their fair value at October 31, 2012 due to their short-term nature. No reclassifications or de-recognition of
financial instruments occurred in the period.

The Company’s financial instruments are exposed to certain financial risks, including currency, credit, liquidity and price
risk.

Currency risk - The Company is exposed to the financial risk related to the fluctuation of foreign exchange rates. The
Company operates in Yemen and as such, a portion of its expenses are incurred in the local currency and US dollars. A
significant change in the currency exchange rates could have an effect on the Company’s results of operations, financial
position or cash flows. The Company has not hedged its exposure to currency fluctuations.

At October 31, 2012, the Company is exposed to currency risk relating to funds held in U.S. dollars and Yemen rials with a
value of approximately $534,458 (July 31, 2012: $333,139). The impact of a 5% change in the U.S. dollar and Yemen rials
exchange rate to the Canadian dollar would not be material.

Credit risk - Credit risk is the risk of an unexpected loss if a customer or third party to a financial instrument fails to meet its
contractual obligations. The majority of the Company’s cash is held through a large Canadian financial institution with a
high investment grade rating.

The Company has no financial assets that are past due or impaired due to credit risk defaults. The Company’s receivables
consist mainly of mineral property recoveries due from joint venture partners and HST receivable due from the Federal
Government of Canada. The Company is subject to the risk that its joint venture partners will default on amounts owing for
their portion of exploration expenditures. The Company’s maximum credit risk at October 31, 2012 is $Nil (subsequently
received; July 31, 2012: $136,993). Any such amounts defaulted would dilute that partners’ interest in the exploration joint
venture and would require the Company to pick up the proportionate share of future exploration expenditures.

Liquidity risk - Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due.
The Company manages its liquidity risk through the management of its capital structure and financial leverage as outlined in
Note 10 to the consolidated financial statements.

Trade and other payables are generally due within 30 days. No significant amounts are past due. Amounts due to related
parties have no fixed terms of repayment, are unsecured and are non-interest bearing.

Price risk - The Company is exposed to price risk with respect to commodity prices. The Company closely monitors
commaodity prices to determine the appropriate course of action to be taken by the Company.

Capital Management

The Company includes cash and equity, comprising of issued common shares, reserves and deficit, in the definition of
capital.

The Company’s objectives when managing capital is to maintain its ability to continue as a going concern in order to provide
returns for shareholders and benefits for other stakeholders.

The Company expects its current capital resources will not be sufficient to complete its exploration and development plans
and operations through its current operating period and will be required to raise additional funds through future equity
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issuances or secure other financing. To date, the Company has relied on advances from related parties to fund its operations
and expects continued financial support through the next twelve months. The Company is currently not subject to externally
imposed capital requirements. The Company does not pay out dividends. The Company’s investment policy is to invest its
short-term excess cash in secure deposits in large Canadian financial institutions.

The Company’s primary objective with respect to capital management is to ensure adequate liquid capital resources are in

place to fund the exploration and development of its mineral properties while maintaining its ongoing operations. To secure
additional capital to pursue these plans, the Company may attempt to raise funds through the issuance of debt and or equity.

Recent Accounting Pronouncements

The IASB issued a number of new and revised International Accounting Standards, IFRS amendments and related
interpretations which are effective for the Company’s financial year beginning on or after August 1, 2011. For the purpose of
preparing and presenting the financial information for the relevant periods, the Company has consistently adopted all these
new standards for the relevant reporting periods.

At the date of authorization of these financial statements, the IASB and IFRIC has issued the following new and revised
Standards and Interpretations which are not yet effective for the relevant reporting periods:

The following Standards are effective for annual periods beginning on or after January 1, 2013. The Company is assessing
the impact of these standards:

¢ IFRS 10 Consolidated Financial Statements will replace existing guidance on consolidation in IAS 27 Consolidated and
Separate Financial Statements, and SIC 12 Consolidation — Special Purpose Entities.

e IFRS 11 Joint Arrangements will replace IAS 31 Interests in Joint Ventures, and SIC 13 Jointly Controlled Entities —
Non-monetary Contributions by Venturers.

e IFRS 12 Disclosure of Interests in Other Entities is the new Standard for disclosure requirements for all forms of
interests in other entities, including subsidiaries, joint arrangements, associates and unconsolidated structured entities.

¢ IFRS 13 Fair Value Measurement was issued to remedy the inconsistencies in the requirements for measuring fair value
and for disclosing information about fair value measurement in various current IFRSs.

e |AS 27 Separate Financial Statements has been updated to require an entity presenting separate financial statements to
account for those investments at cost or in accordance with IFRS 9 Financial Instruments.

e IAS 28 Investments in Associates and Joint Ventures has been revised and it is to be applied by all entities that are
investors with joint control of, or significant influence over, an investee.

The following Standard is effective for annual periods beginning on or after January 1, 2015. The Company is assessing the
impact of this standard:

¢ IFRS 9 Financial Instruments (“‘IFRS 9°") was issued to replace IAS 39, Financial Instruments: Recognition and

Measurement. IFRS 9 addresses the classification and measurement of financial assets. IFRS 9 was subsequently
reissued in October 2010, incorporating new requirements on accounting for financial liabilities.

Outstanding Share Data
The authorized share capital of the Company is an unlimited number of common shares without par value.

As at December 27, 2012, the Company had outstanding 406,433,022 common shares and 11,527,500 stock options with a
weighted average exercise price of $0.13 per share.
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