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This report provides an analysis of the financial and operating results of Regulus Resources Inc. (“Regulus” or the “Company”) for
the nine month periods ended June 30, 2014 and June 30, 2013 and should be read in conjunction with the Consolidated

Financial Statements and the related Notes for the nine months then ended (the “Financial Statements”).

This MD&A has been approved by the Board of Directors. The Financial Statements have been prepared in accordance with
International Financial Reporting Standards and the reporting currency is Canadian dollars.

Information herein is current as of August 29, 2014 unless otherwise noted.

The reader is encouraged to review Company statutory filings on www.sedar.com and to review general information including
reports and maps on the Company’s website at www.regulusresources.com.

Management is responsible for the preparation and integrity of the financial statements, including the maintenance of appropriate
information systems, procedures and internal controls and to ensure that information used internally or disclosed externally,
including the financial statements and MD&A, is complete and reliable. The Company’s Board of Directors follows
recommended corporate governance guidelines for public companies to ensure transparency and accountability to shareholders.
The board’s audit committee meets with management quarterly to review the financial statements including the MD&A and to
discuss other financial, operating and internal control matters.

DESCRIPTION OF BUSINESS AND OVERVIEW

The Company is an exploration stage company engaged principally in the acquisition and exploration of exploration and
evaluation assets. The recovery of the Company’s investment in its exploration and evaluation assets is dependent upon the
discovery of economically recoverable mineral reserves and the ability to raise sufficient capital to finance this operation. The
ultimate outcome of these operations cannot presently be determined because they are contingent on future matters.

Regulus is a well-funded mineral exploration company formed in December 2010 in connection with the sale of Antares
Minerals Inc. to First Quantum Minerals Ltd. The Antares team responsible for the discovery of the Haquira porphyry copper
deposit, that lead to the sale of Antares, is seeking to build on that experience and make another major discovery. Regulus was
initially established to continue exploration at the 100% held Rio Grande Au-Cu-Mo porphyry project in northern Argentina and
has been aggressively pursuing additional opportunities with good potential for significant discoveries.

Since the beginning of the year to date, the Company has made the following progress.

Merger with Southern Legacy Minerals Inc. (“Southern Legacy”)

In May 2014, the Company and Southern Legacy announced the signing of a binding agreement dated May 19, 2014 (the
"Agreement") that provides for a merger (the “Merger”) of the two companies pursuant to a plan of arrangement under the
Business Corporations Act (Alberta) (the “Plan of Arrangement”). The Plan of Arrangement provides for an exchange ratio of
0.565 shares of the resulting amalgamated company (“Amalco”) for each share of Southern Legacy and one share of Amalco for
each share of the Company. Amalco will concurrently be consolidated on a 1:3 share basis and will retain the name Regulus
Resources Inc. Upon completion of the Plan of Arrangement, Amalco will have approximately 45.3 million shares issued and
outstanding, of which approximately 74% of which will be held by former Regulus shareholders and 26% of which will be held
by former Southern Legacy shareholders. It is expected that all of the outstanding common share purchase options of Regulus
and Southern Legacy will be cancelled as part of the Plan of Arrangement for no consideration. Completion of the Merger is
subject to several conditions including execution of formal documentation, regulatory approvals including approval of the TSX
Venture Exchange, shareholder approvals and confirmatory diligence. No assurance can be given at this time that the proposed
Merger will be completed or that the terms of the Merger will not change materially from those described in the Company’s
press releases dated May 20, 2014 and July 29, 2014. The companies intend to call special meetings of their respective
securityholders on or before September 30, 2014.

Pursuant to the Agreement and in order to allow Southern Legacy to continue with key obligations until the Merger is complete,
the Company agreed to provide to Southern Legacy an unsecured revolving line of credit for up to a maximum principal amount
of US$1,000,000 (the "Principal Sum"). Under the subsequently executed revolving promissory note dated May 23, 2014 (the
“Promissory Note”), Southern Legacy promised to repay the Principal Sum borrowed, together with interest accrued from and
after the date of each borrowing, at a rate of 6% per annum. The Principal Sum and any outstanding interest shall be payable in
full on December 31, 2014. At the election of Southern Legacy, the Principal Sum may be repaid in: (i) cash representing the full
outstanding balance, plus accrued interest thereon; or (ii) subject to the acceptance of the TSXV, by the issuance of such number



of Southern Legacy Shares as is equal to dividing the outstanding Principal Sum amount (plus accrued interest) by the 20 day
volume weighted average trading price of the Southern Legacy Shares on the TSXV immediately prior to July 28, 2014. Southern
Legacy may at any time prepay the Principal Sum, in whole or in part, without any notice or penalty to the Holder.

In August 2014, the Company agreed to increase the unsecured line of credit it has extended to Southern Legacy to a maximum
of US$4,000,000 (the "Extended Principal Sum"), with the other terms of the Promissory Note remaining unchanged. All
borrowings pursuant to the Extended Principal Sum will be pre-approved by the board of directors of the Company.

Each company has agreed to pay the other company a break fee of $750,000 if the proposed Merger is not completed because
the parties fail to recommend to their respective shareholders to vote in favour of the Merger at a duly called meeting of
shareholders, or a party accepts a proposal to complete an alternative transaction.

The combined entity resulting from the merger of Regulus and Southern Legacy will have an excellent pipeline of copper-gold
and gold projects in Peru, Argentina, Chile and the USA. Three of the four principal projects, as described in more detail below,
have early stage, 43-101 compliant resources defined as outlined in Table 1. The primary focus of Regulus after the merger will
be Southern Legacy’s AntaKori Cu-Au-Ag project in northern Peru. This project has a preliminary 43-101 inferred resource of
294 million tonnes grading 0.48% Cu and 0.36 g/t Au (please refer to Southern Legacy news release of July 3, 2012). The
resource is based on only 17,952 m of drilling, is only reported for the portion of the mineralized system that is owned or
controlled by Southern Legacy, and is open for expansion in several directions.

Table 1. Summary of NI 43-101 compliant resources

Tonnes Au Cu Ag Au Cu Ag Au Eq CuEq
Resource Category millions (9/t) (%) (9/t) (M ozs) (B lbs) (M ozs) (M ozs) (B Ibs)
AntaKori Cu-Au-Ag
Inferred 294.70 0.36 0.48 10.16 340 3.10 93.30 12.81 5.10
Rio Grande Cu- Au
Indicated 55.30 0.36 0.34 4.38 0.64 0.40 7.80 1.81 070
Inferred 101.10 0.31 0.30 4.40 1.00 0.70 14.40 2.93 1.20
Puchuldiza Au
Inferred 30.10 0.71 0.69 0.69

Au Equivalent and Cu Equivalent values were calculated using the following metal prices: Au = US$1200/0z, Cu = US$3.00/Ib,
and Ag = US$20/0z.

The principal projects of the new combined entity will include the AntaKori Cu-Au-Ag project in northern Peru, the Rio Grande
Cu-Au project in northwestern Argentina, the Puchuldiza Au project in N. Chile and the early stage Golden Brew Carlin-type Au
project in central Nevada. The new combined entity will also hold several other early stage prospects in northwestern Argentina
and Canada.

Southern Legacy’s AntaKori Cu-Au-Ag project is located 60 km north of the city of Cajamarca in the Hualgayoc District, northern
Peru. The project is located in a world-class Au-Cu province which hosts a number of nearby deposits.

Immediately adjacent to the producing Tantahuatay Gold Mine (Buenaventura-Southern Copper)
7 km to the NW of the Cerro Corona Gold-Copper Mine (Goldfields)

35 km to the NW of the Yanacocha Gold Mine (Newmont-Buenaventura)

40 km to the SE of the La Granja Porphyry Copper deposit (Rio Tinto)

50 km to the NW of the Michiquillay Porphyry Copper deposit (Anglo American)
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Highlights of the AntaKori Project include the following:

> Southern Legacy owns or controls 20 mineral concessions, totalling 289 hectares, which cover most, but not all of the
currently known AntaKori mineralized system. Further consolidation of mineral tenure is in process.
> Atotal of 17,952 m of drilling has been completed in 70 drill holes (22 RCDH and 48 DDH).
> Several of the more significant drill intercepts reported to date include:
o SRC-07 106 m with 0.85 g/t Au and 1.42% Cu from surface
o DDH-37 202.1 m with 1.00 g/t Au and 1.89% Cu
o DDH-44 103.2 m with 1.03 g/t Au and 1.38% Cu from surface
o DDH-50 84 m with 1.11 g/t Au and 1.47% Cu
> An Independent 43-101 report has documented a large telescoped Au-Cu porphyry system with associated, mineralized
breccias, skarns, and porphyry-style mineralization hosted in sedimentary and intrusive rocks, and associated epithermal,
high-sulphidation mineralization in the overlying volcanic rocks.
»  Zones of mineralization have been intercepted by the previous drilling within large geophysical anomalies, thus confirming
the utility of the geophysics used in identifying future exploration targets.
» Indication that the mineralized system is open in all directions, and has potential for expansion through future exploration
programs.

The Puchuldiza Au project is 100% owned by Southern Legacy and is located 230 km NW of Iquique in Comuna de Colchane,
Tamarugal Province, Region |, Chile. The Puchuldiza project belongs to a class of gold deposits called “hot spring gold deposits”,
the most famous deposit of this type is at McLaughlin, CA, USA, where approximately 27 million tonnes of 4.49 g/t gold (3.5
million troy ounces) were mined. A total of 35 diamond drill holes (6,097 m) have been completed at the Puchuldiza project and
form the basis for an initial NI 43-101 compliant, inferred resource estimate of 30 Mt @ 0.71 g/t Au (using a cut-off grade of 0.5
g/t Au) for a total of 686,000 contained ounces of Au.

Golden Brew Option Agreement and Private Placement in Highway 50 Gold Corp. (“Highway 50”)

In December 2013, the Company announced it had entered into an option agreement with Highway 50 to earn a 50% interest in
the Golden Brew Project in central Nevada by expending US$5.0 million on exploration over a five year period with a minimum
UR$500,000 firm commitment in the first year. The Company expects to conduct an initial drill program at Golden Brew this
fall.

In conjunction with the Highway 50 agreement, the Company subscribed to a private placement for 2,000,000 units (“Units”) in
Highway 50 for a total of $740,000. Each Unit consists of one common share and one non-transferable common share purchase
warrant, each warrant entitling the holder to purchase one additional common share at an exercise price of $0.60 for one year.
The transaction was considered to be non-arms length under the rules of the TSX Venture Exchange by virtue of the fact that two
of the directors of Regulus, John Leask and Gordon Leask, are also directors of Highway 50. This transaction was unanimously
approved by the three other Regulus Board members, all of whom are independent of Highway 50, with John Leask and Gordon
Leask both abstaining.

MINERAL PROPERTY REVIEW

This review has been prepared by John Black, CEO and Director of the Company, and a Qualified Person (“QP”) as defined by
National Instrument 43-101 (Standards of Disclosure for Mineral Projects).

The Company currently owns, or has the right to acquire an interest in, a project located in Argentina (the Rio Grande Property)
and a project located in Nevada (the Golden Brew Property).

Rio Grande Overview

Rio Grande is a large porphyry copper-gold prospect located in Salta Province, northwestern Argentina. Copper-gold
mineralization at Rio Grande occurs within the eroded central core of a mid-Miocene intrusive center and is best expressed by a
large area (2 km by 2 km) of well-defined, coincident copper-in-soil, gold-in-soil, and induced polarization (IP) chargeability
anomalies. Rio Grande has a number of named mineralized zones arranged around a central core as follows: (clockwise): North
Zone, Sofia Zone, Discovery Zone, Southwest Zone, and No. 7 Zone. These zones form lenses in an annulus around a suspected



deep magmatic source. To the northeast sits the separate and less-explored Cerro Cori Zone (formerly called the Northeast
Zone).

The Rio Grande Project is located approximately 55 km southwest of the Taca Taca porphyry copper deposit of Lumina Copper
and 11 km northwest of the Lindero gold deposit of Goldrock Mines (formerly Mansfield Minerals) in Salta Province,
northwestern Argentina.

On December 6, 2011, Regulus announced the results of an initial 43-101 resource estimate for the Rio Grande project as
prepared by Wardrop Engineering Inc. (a Tetra Tech Company). The estimate was calculated using a 0.4% Cu equivalent cut-off
and is based on drilling on the project through to the end of 2008 including a total of 78 drill holes (33,015 m) and 11,294
metres of surface trenches. None of the drill results from 2011, 2012 or 2013 are included in this resource estimate. A copy of
the resource estimate report was filed on the Company’s SEDAR profile on January 19, 2012.

Highlights of the resource estimate are as follows:

Rio Grande Resource Highlights

Cut-off Cu Au Ag

(% Cu Grade Grade Grade Ibs Cu CuEq
Resource Class Eq)* Tonnes (%) (g/t) (g/t) (‘000s) 0z Au 0z Ag Grade (%)
Indicated 0.4 55,257,862 0.342 0.359 4.38 416,240 637,025 7,787,342 0.576
Inferred 0.4 101,088,174 0.303 0.308 4.45 674,405 | 1,002,458 14,449,042 0.511

*Copper equivalent calculation uses $1,100/0z Au, $3/Ib Cu and $20/0Oz Ag and is not adjusted for metallurgical recoveries as
these remain uncertain. The formula to calculate Cu equivalent is Cu Eq = (Cu x 1) + (Au x 0.5437) + (Ag x 0.0097).

To date, a total of 120 holes (68,218 m) have been drilled at Rio Grande. An ongoing re-evaluation of all previous drilling on the
Rio Grande Project is continuing to provide a better understanding of this large copper-gold-molybdenum system and define
additional targets. This low-cost work will be completed in the next few months and will enable us to determine the best pathway
forward for the Rio Grande project.

Golden Brew Overview

Golden Brew is located at the intersection of the southern flank of the Eastgate volcanic trough and the Western Nevada rift in
north-central Nevada. Gold mineralization at Golden Brew is hosted within jasperoid and silicified breccias over a strike length
of 2,500 feet and widths up to 200 feet. The jasperoid is developed in thin-bedded limestones and limey siltstones and is
anomalous in Carlin-type pathfinder elements of arsenic, antimony and mercury with gold values ranging from 0.1 grams/tonne
to 4 grams/tonne. The priority target on the property is the edges of a structural horst block horst located one mile outboard of
the jasperoid outcrop under shallow to moderate thicknesses of pediment cover. Drilling in 2011 intersected a 150 foot section
of elevated arsenic and antimony at the south-east corner of the horst block within the favourable carbonate section. The horst
block is coincident with the projected intersection of a set of crustal scale structures and a strong magnetic low. This magnetic
low may reflect magnetic destruction of alteration related to the mineralizing system. Follow-up drilling will focus on the
northeastern and southeastern structural corners of the horst block, areas of gravity lows within the gravity high. Gravity lows in
this setting may be a function of alteration (decalcification) related to Carlin-type gold mineralization. A drill program is planned
in the next few months on BLM land with subsequent drilling on U.S. Forest Service land possible as soon as the requisite drilling
permits are received.




OPERATIONS AND FINANCIAL CONDITION

Summary of Quarterly Results
The following is a summary of certain selected unaudited financial information for the most recent eight fiscal quarters.

Unaudited Fiscal Quarter of the Fiscal Year ended September 30, 2014

Allin $1,000’s
except Loss per Share First Quarter Second Quarter Third Quarter
Working capital $ 13,097 $ 12,362 $ 11,354
Loss $ 206 $ 28 $ 281
Loss per share $ 0.002 $ 0.000 $ 0.003
Loss per share (fully diluted) $ 0.002 $ 0.000 $ 0.003
Total assets $ 62,425 $ 59,647 $ 58,642
Total liabilities $ 565 $ 443 $ 424
Deficit $ 6,508 $ 6,536 $ 6,817
Unaudited Fiscal Quarters of the Fiscal Year ended September 30, 2013
Allin $1,000’s
except loss per share First Quarter Second Quarter Third Quarter Fourth Quarter
Working capital $ 15,582 $ 14,903 $ 13,685 $ 13,240
Loss (income) $ 605 $ 675 $ 726 $ (27)
Loss (income) per share $ 0.006 $ 0.007 $ 0.007 $ (0.000)
Loss (income) per share fully diluted $ 0.006 $ 0.007 $ 0.007 $ (0.000)
Total assets $ 67,418 $ 67,136 $ 66,547 $ 64,240
Total liabilities $ 1,437 $ 1,226 $ 1,121 $ 719
Deficit $ 4,928 $ 5,603 $ 6,329 $ 6,302
Unaudited Fiscal Quarters of the Fiscal Year ended September 30, 2012
Allin $1,000’s
except loss per share Fourth Quarter
Working capital $ 16,462
Loss $ 1,055
Loss per share $ 0.01
Loss per share (fully diluted) $ 0.01
Total assets $ 67,986
Total liabilities $ 2,039
Deficit $ 4,323

Results of Operations for the Three Months Ended June 30, 2014 Compared to the Three Months Ended June 30, 2013

The Company’s loss for the quarter ended June 30, 2014 totaled $280,746, a loss of $0.003 per share, as compared to a loss of
$725,766, a loss of $0.007 per share, for the quarter ended June 30, 2013. Interest income of $36,861 reduced the current
quarter’s loss (June 30, 2013 — $42,015). Administrative expenses for the quarter totaled $445,605 (June 30, 2013 quarter -
$808,700). The significant quarterly expenses were share-based compensation of $103,021 (June 30, 2013 quarter - $359,241),
legal fees of $12,498 (June 30, 2013 quarter - $1,453), management fees of $25,754 (June 30, 2013 quarter - $24,255), rent of
$23,584 (June 30, 2013 quarter - $43,866), office and administration of $125,891 (June 30, 2013 quarter - $138,258) and wages
and benefits of $16,218 (June 30, 2013 quarter - $57,006).

The Company’s cash decreased by $1,084,806 during the quarter ended June 30, 2014, as compared to $1,213,052 during the
quarter ended June 30, 2013. Cash resources used in operations during the quarter ended June 30, 2014 totaled $362,750 (June
30, 2013 quarter - $622,478). Cash resources used in investing activities totaled $438,087 for the quarter ended June 30, 2014
(June 30, 2013 quarter -$906,849).



The Company’s activities are now focused on acquiring new assets, and exploration activity at Rio Grande has been reduced.
The breakdown of material field operations components of exploration and evaluation of assets as at June 30, 2014 and
September 30, 2013 are as follows:

Balance, Balance,
June 30, 2014 September 30, 2013

Acquisition costs $ 39,371,273  $ 39,371,273
Field operations 2,553,126 2,535,501
Assays 946,116 946,116
Administrative services 1,249,891 1,207,654
Labour 4,412,435 3,975,313
Geophysics 202,744 202,744
Roads and trenches 1,038,641 1,029,173
Taxes and licenses 335,270 317,844
Drilling 9,649,186 9,649,186
Third party services 2,663,303 2,661,657
Property payments 21,980 -
Less: Recoveries and transfers (4,387,626) (4,387,626)
$ 58,056,339 $ 57,508,835

Results of Operations for the Nine Months Ended June 30, 2014 Compared to the Nine Months Ended June 30, 2013

The Company’s loss for the nine months ended June 30, 2014 totaled $515,318, a loss of $0.005 per share, as compared to a loss
of $2,006,050, a loss of $0.02 per share, for the nine months ended June 30, 2013. Interest income of $112,966 and a gain on
disposal of marketable securities of $640,125 reduced the loss for the nine months ended June 30, 2014 (nine months ended June
30, 2013 - interest income of $129,407). Administrative expenses for the nine months ended June 30, 2014 totaled $1,497,631
(nine months ended June 30, 2013 - $2,378,513). The significant expenses for the nine months ended June 30, 2014 were share-
based compensation of $662,898 (nine months ended June 30, 2013 - $1,109,248), management fees of $77,313 (nine months
ended June 30, 2013 - $72,936), and consulting fees of $124,726 (nine months ended June 30, 2013 - $130,088).

The Company’s cash decreased by $1,287,829 during the nine months ended June 30, 2014, as compared to $3,574,088 during
the nine months ended June 30, 2013. Cash resources used in operations during the nine months ended June 30, 2014 totaled
$706,227 (nine months ended June 30, 2013 - $1,419,503). Cash resources used in investing activities totaled $143,810 for the
nine months ended June 30, 2014 as a result of proceeds on disposal of marketable securities of $2,528,925 (nine months ended
June 30, 2013 — $4,133,363) offset by acquisition of long term investments ($740,000), loans ($533,500) and marketable
securities ($1,050,841).

The breakdown of material components of general and administrative expenses for the quarters and years to date ended June 30,
2014 and June 30, 2013 are as follows:

2014 2013
Quarter to Date Year to Date Quarter to Date Year to Date
General and administrative expenses

Accounting and audit $ 7235 $ 49422 % 28546 $ 119,003
Bank charges and interest 9,720 29,330 27,570 62,269
Consulting fees 52,887 124,726 65,088 130,088
Fees and taxes 18,467 50,711 11,105 64,523
Insurance 17,627 43,739 2,907 51,776
Investor relations and shareholder information 9,893 29,052 4,478 57,901
Legal 12,498 32,696 1,453 53,474
Management fees 25,754 77,313 24,255 72,936
Office and administration 125,891 172,687 138,258 181,864
Rent 23,584 85,909 43,866 99,956
Telephone 6,072 13,946 8,602 14,045
Transfer agent and listing fees 3,760 11,461 9,535 20,214
Travel and entertainment 2,090 26,359 23,893 65,096
Wages and benefits 16,218 53,749 57,006 167,175
$ 33169 $ 801,100 $ 446562 $ 1,160,320




Liquidity and Capital Resources

Cash at June 30, 2014 totaled $11,352,937 compared to $13,662,677 at June 30, 2013. Working capital at June 30, 2014 was
$11,354,446 compared to $13,685,141 as at June 30, 2013. Additions to exploration and evaluation of assets incurred during
the period ended June 30, 2014, all in Argentina, totaled $348,394 compared to $3,634,863 incurred for the period ended June
30, 2013. The reduction in costs added to exploration assets reflects the reduced activity level at Rio Grande in the current
quarter. The Company has sufficient working capital to continue operations for at least the next 12 months.

The ability of the Company to realize the costs it has incurred to date on its exploration and evaluation assets is dependent upon
the Company being able to finance its exploration and development expenditures and to resolve any environmental, regulatory or
other constraints which may hinder the successful development of the exploration and evaluation assets. To date, the Company
has not earned revenues and is considered to be in the exploration stage.

The Company’s authorized capital consists of an unlimited number of common shares without par value.

As at June 30, 2014 and August 29, 2014, the Company had 99,881,603 common shares issued and outstanding (June 30, 2013 —
99,881,603).

During the nine months ended June 30, 2014, there were no stock options granted, exercised or expired and 1,100,000 stock
options were cancelled. As at June 30, 2014, the Company had 6,492,000 stock options outstanding at exercise prices ranging
from $1.00 to $1.24 with expiry dates ranging from January 31, 2016 to May 18, 2017. Subsequent to the end of the quarter, up
to August 29, 2014, there were no options granted or exercised.

During the nine months ended June 30, 2014, there were no warrants issued or exercised and 11,597,119 warrants and 864,612

compensation warrants with an exercise price of $1.60 and a two year period expired on March 6, 2014. At June 30, 2014, there
were no warrants or compensation warrants outstanding.

Related Party Transactions

During the nine months ended June 30, 2014, the Company entered into the following transactions with related parties:

a) Double Black Diamond Resources LLC. (“DBD Resources”) is a private company controlled by Mr. John Black, CEO and a
director to the Company. For the nine months ended June 30, 2014, DBD Resources was paid $40,548 (nine months ended
June 30, 2013 - $75,511). Amounts paid to DBD Resources are classified as management fees in the consolidated statements
of operations and comprehensive loss in the current year. In the period ended June 30, 2013, the amount was included in the
consolidated statements of financial position in exploration and evaluation assets.

At June 30, 2014, the Company owed $Nil (June 30, 2013 - $Nil) to DBD Resources.

b) Unicus Funds Ltd. (“Unicus”) is a private company controlled by Mr. Mark Wayne, CFO and a director to the Company. For
the nine months ended June 30, 2014, Unicus was paid $36,382_ (nine months ended June 30, 2013 - $72,765). Amounts
paid to Unicus are classified as management fees in the consolidated statements of operations and comprehensive loss.

At June 30, 2014, the Company owed $Nil_ (June 30, 2013 - $Nil) to Unicus.

c) For the nine months ended June 30, 2014, Mr. Wayne Hewgill, former COO and a former director to the Company, was paid
$Nil (nine months ended June 30, 2013 — $104,854). Amounts paid to Mr. Hewgill are classified as management fees in the
consolidated statements of operations and comprehensive loss.

At June 30, 2014, the Company owed $Nil (June 30, 2013 - $3,281) to Mr. Hewgill.

d) The Rock Doctor is a private company controlled by Mr. Kevin Heather, CGO and a former director to the Company. For the
nine months ended June 30, 2014, The Rock Doctor was paid $85,189 (nine months ended June 30, 2013 — $168,691).
Amounts paid to The Rock Doctor are included in the consolidated statements of financial position in exploration and
evaluation assets (June 30, 2014 - $30,976; June 30, 2013 - $144,117) or are classified as consulting fees (June 30, 2014 -
$54,213; June 30, 2013 - $24,574) in the consolidated statements of operations and comprehensive loss.

At June 30, 2014, the Company owed $2,889 (June 30, 2013 - $4,771) to The Rock Doctor.



Cerro Rico Management Corp. (“Cerro Rico”) is a private company controlled by Megan Cameron-Jones, Corporate Secretary
to the Company. For the nine months ended June 30, 2014, Cerro Rico was paid $54,000 (nine months ended June 30, 2013
- $90,000). Amounts paid to Cerro Rico are classified as consulting fees in the consolidated statements of operations and
comprehensive loss. In the period ended June 30, 2013, an additional amount of $16,000, classified as office and
administration, was included in the consolidated statements of operations and comprehensive loss.

At June 30, 2014, the Company owed $Nil (June 30, 2013 - $35,700) to Cerro Rico.
For the nine months ended June 30, 2014, Mr. Javier Robeto, Vice President - Exploration to the Company, was paid $51,090
(nine months ended June 30, 2013 - $62,765). Amounts paid to Mr. Robeto are classified in exploration and evaluation

assets in the consolidated statements of financial position.

At June 30, 2014, the Company owed $5,684 (June 30, 2013 - $7,221) to Mr. Robeto.

Key Management Personnel:

Key management personnel include those persons having authority and responsibility for planning, directing and controlling the
activities of the Company as a whole. The Company has determined that key management personnel consist of executive
members of the Company’s Board of Directors and corporate officers.

Key management personnel compensation:

Nine Months

Share-based Ended

Salaries Bonus Other Payments Benefit June 30, 2014

Chief Executive Officer - - 40,548 $ 114,213 $ 154,761
Chief Financial Officer - - 36,382 114,213 150,595
Total - - $ 76,930 $ 228,426 $ 305,356
Nine Months

Share-based Ended

Salaries Bonus Other Payments Benefit June 30, 2013

Chief Executive Officer - - 75,511 $ 153,522 $ 229,033
Chief Financial Officer - - 72,765 153,522 226,287
Total - - $ 148,276 $ 307,044 $ 455,320

Investor Relations

Investor relations activities are performed by directors and officers of the Company.

Financial and Capital Risk Management

Financial instruments measured at fair value are classified into one of three levels in the fair value hierarchy according to the
relative reliability of the inputs used to estimate the fair values. The three levels of the fair value hierarchy are:

Level T — Unadjusted quoted prices in active markets for identical assets or liabilities;

Level 2 — Inputs other than quoted prices that are observable for the asset or liability either directly or indirectly; and
Level 3 — Inputs that are not based on observable market data.



The fair value of the Company’s receivables, accounts payable and accrued liabilities and due to related parties approximate
carrying value, which is the amount payable on the consolidated statements of financial position. The Company’s other financial
instruments, cash, marketable securities and long-term investments, under the fair value hierarchy are based on level one quoted
prices in active markets for identical assets or liabilities.

The Company is exposed to varying degrees to a variety of financial instrument related risks:
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 Company’s cash is held at a large Canadian financial institution in interest bearing accounts. The Company has no
investment in asset backed commercial paper.

The Company’s receivables consist mainly of tax credits receivable from the governments of Canada and Argentina. As such, the
Company does not believe it is subject to significant credit risk.

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 liquidity risk through its capital management as outlined below. Accounts payable relating to exploration
and evaluation assets and other accounts payable and accrued liabilities are due within one year.

Market risk

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

a) Interest rate risk

The Company has cash balances. The interest earned on the cash balances approximates fair value rates, and the Company
is not at a significant risk to fluctuating interest rates.

b)  Foreign currency risk

The Company is exposed to foreign currency risk on fluctuations related to cash and cash equivalents and accounts payable
and accrued liabilities that are denominated in United States dollars (“U.S.$”) and the Argentinean Peso (“Peso”). A 10%
fluctuation in the U.S.$ and the Peso against the Canadian dollar would affect net loss for the period by approximately
$260,000.

c)  Price risk

The Company is exposed to price risk with respect to commodity and equity prices. Equity price risk is defined as the
potential adverse impact on the Company’s earnings due to movements in individual equity prices or general movements in
the level of the stock market. Commodity price risk is defined as the potential adverse impact on earnings and economic
value due to commodity price movements and volatilities. The Company closely monitors commodity prices of gold,
individual equity movements, and the stock market to determine the appropriate course of action to be taken by the
Company.

Capital management

The Company’s objectives when managing capital are to safeguard the Company’s ability to continue as a going concern in order
to pursue the exploration and evaluation of its mineral properties, acquire additional exploration and evaluation assets and to
maintain a flexible capital structure which optimizes the costs of capital at an acceptable risk. In the management of capital, the
Company includes its cash and cash equivalent balances and components of shareholders’ equity.

The Company manages the capital structure and makes adjustments to it in light of changes in economic conditions and the risk
characteristics of the underlying assets. To maintain or adjust the capital structure, the Company may attempt to issue new shares,
issue debt, acquire or dispose of assets or adjust the amount of cash and cash equivalents and investments.



The Company currently is not subject to externally imposed capital requirements. There were no changes in the Company’s
approach to capital management.

New standards, amendments and interpretations not yet effective
A number of new standards, amendments to standards and interpretations are not yet effective as of September 30, 2013 and
have not been applied in preparing these financial statements. The Company is currently assessing the impact that these

standards will have on the consolidated financial statements.

Effective for annual periods beginning on or after January 1, 2013:

Amended standard IFRS 7 Financial Instruments: Disclosures

The amendment to IFRS 7 enhances the disclosure required when offsetting financial assets and liabilities.
New standard IFRS 10 Consolidated Financial Statements

IFRS 10 outlines the principles for the presentation and preparation of consolidated financial statements.
New standard IFRS 11 Joint Arrangements

IFRS 11 defines the two types of joint arrangements (joint operations and joint ventures) and outlines how to determine the type
of joint arrangement entered into and the principles for accounting for each type of joint arrangement.

New standard IFRS 12 Disclosure of Interests in Other Entities

IFRS 12 outlines the disclosures required in order to provide users of financial statements with the information necessary to
evaluate an entity’s interest in other entities, the corresponding risks related to those interests and the effects of those interests on
the entity’s financial position, financial performance and cash flows.

New standard IFRS 13 Fair Value Measurement

IFRS 13 defines fair value, summarizes the methods of determining fair value and outlines the required fair value disclosures. IFRS
13 is utilized when another IFRS standard requires or allows fair value measurements or disclosures about fair value
measurements.

Amended standard IAS 27 Separate Financial Statements

IAS 27 outlines the accounting principles to be applied with regards to investments in subsidiaries, joint ventures and associates
when an entity elects or is required by local regulations to present separate, nonconsolidated, financial statements. The previous
standard was titled IAS 27 Consolidated and Separate Financial Statements.

Amended standard IAS 28 Investments in Associates and Joint Ventures

IAS 28 outlines the accounting treatment and corresponding application of the equity method of accounting in investments in
associates and joint ventures. The previous standard was titled IAS 28 Investments in Associates.

Effective for annual periods beginning on or after January 1, 2014:

Amended standard IAS 32 Financial Instruments: Presentation
The amendments to IAS 32 pertained to the application guidance on the offsetting of financial assets and financial liabilities.

Effective for annual periods beginning on or after January 1, 2015:

Amended standard IFRS 7 Financial Instruments: Disclosures

The amendments to IFRS 7 outlines the disclosures required when initially applying IFRS 9 Financial instruments.



New standard IFRS 9 Financial Instruments

Partial replacement.

Forward Looking Statements

Information set forth in this MD&A may involve forward-looking statements under applicable securities laws. Forward-looking
statements are statements that relate to future, not past, events. In this context, forward-looking statements often address expected
future business and financial performance, and often contain words such as “anticipate”, “believe”, “plan”, “estimate”, “expect”,
and “intend”, statements that an action or event “may”, “might”, “could”, “should”, or “will” be taken or occur, or other similar
expressions. All statements, other than statements of historical fact, included herein including, without limitation; statements
about the size and timing of future exploration on and the development of the Company’s properties are forward-looking
statements. By their nature, forward-looking statements involve known and unknown risks, uncertainties and other factors which
may cause the Company’s actual results, performance or achievements, or other future events, to be materially different from any
future results, performance or achievements expressed or implied by such forward-looking statements. Such factors include,
among others, the following risks: the need for additional financing; operational risks associated with mineral exploration;
fluctuations in commodity prices; title matters; environmental liability claims and insurance; reliance on key personnel; the
potential for conflicts of interest among certain officers, directors or promoters with certain other projects; the volatility of the
Company’s common share price and volume and other reports and filings with the TSX Venture Exchange and applicable
Canadian securities regulations. Forward-looking statements are made based on management’s beliefs, estimates and opinions
on the date that statements are made and the Company undertakes no obligation to update forward-looking statements if these
beliefs, estimates and opinions or other circumstances should change, except as required by applicable securities laws. There
can be no assurance that such statements will prove to be accurate, and future events and actual results could differ materially
from those anticipated in such statements. Important factors that could cause actual results to differ materially from our
expectations are disclosed in the Company’s documents filed from time to time via SEDAR with the Canadian regulatory agencies
to whose policies the Company is bound. Investors are cautioned against attributing undue certainty to forward-looking
statements.

The users of this information, including but not limited to investors and prospective investors, should read it in conjunction with
all other disclosure documents provided including but not limited to all documents filed on SEDAR (www.SEDAR.com).



