JAMES BAY RESOURCES LIMITED

MANAGEMENT'S DISCUSSION AND ANALYSIS

For the three month period ended March 31, 2013



The Management’s Discussion and Analysis (“MD&A™) sames Bay Resources Limited (the “Company” or
“James Bay") should be read in conjunction with tBempany’s condensed interim consolidated financial
statements for the three month period ended Mat¢t2@13. Those financial statements are preparaddardance
with International Financial Reporting Standing$FRS”) as issued by the International Accountingr8tards
Board (“IASB”) and interpretations of the Interratal Financial Reporting Interpretations CommitfdeRIC”).

The Company’s reporting currency is the Canadidtadand all amounts in this MD&A are expressedianadian
dollars. The following Management’s Discussion &malysis (“MD&A”) has been prepared as at May 3012.

COMPANY OVERVIEW

James Bay is a junior resource company originalbu$ed on the acquisition and exploration of baskepecious
metal mineral properties, with activities centeie@anada. The Company has exclusive rights imtiméng claims
known as the James Bay Lowlands property (the “Ehg}), located approximately 60 km southeast & Hirst
Nations community of Webequie, and approximatel§ B northwest of Timmins, Ontario, Canada. Theperty
consists of 104 unpatented claims covering a tdtapproximately 1,319 claim units or approximat2ly620 ha of
mineral exploration rights.

On March 21, 2011 the Company entered into a pieting agreement to conduct due diligence to idemdtential
oil and gas acquisition targets in Nigeria.

On June 29, 2012, the Company signed an agreementire a 47% interest in a Nigerian oil and gagect. As
a result of the Company’s change in focus to paguil and gas assets in Nigeria, the James BageProwas
written off. On October 11, 2012, the Company fikedNational Instrument 51-101 report to pursue ¢l
approval its change of business under the poligise TSX Venture Exchange.

History and corporate structure

The Company was incorporated on November 5, 2002H83325 Ontario Inc." pursuant to the provisiafishe
Business Corporations Act (Ontario). By articlésamendment on November 22, 2007, the Company drthitg
name to its current name "James Bay ResourcesddhitBy articles of amendment effective June 1H& the
Company removed the restrictions on the issuesteamr ownership of shares of the Company.

On February 27, 2012, the Company incorporated @lywbwned Nigerian subsidiary, James Bay EnerggeNa
Limited (“JBENL"). In pursuant to an agreement sdrwith D&H Solution AS, 100% share ownership ietrof
D&H Energy Nigeria Limited (“DHENL”) and Ondobit biited (“OL") were transferred to JBENL on March 9,
2012.

In April 2012, 2255431 Ontario Inc. (a wholly owngsdbsidiary of the Company) assigned 100% owneiigkgpest
of James Bay Coal LLC to James Bay. James Bay IQdalis a US entity and a wholly owned subsidiarydafmes
Bay. James Bay Coal LLC was later converted frdDekware corporation to a Delaware limited liagitbmpany
called James Bay Energy Nigeria LLC.

The condensed interim consolidated financial statéminclude the financial statements of the Compard its
subsidiaries and their respective ownership ligtetie following table:

2255431 Ontario Inc., Canada 100%
James Bay Energy Nigeria LLC (“JBEN LLC"), USA 100%
James Bay Energy Nigeria Limited (“JBENL"), Nigeria 100%
D&H Energy Nigeria Limited (“DHENL”), Nigeria 100%
Ondobit Limited (“OL"), Nigeria 100%
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JAMES BAY DIRECT INTEREST IN OIL AND GAS FIELD

In June 2012, James Bay entered into its firsttJOperating Agreement (JOA) with an oil and ga&dfi@wner in
Nigeria. The JOA and Deed of Assignment (DOA) haeen filed with the Department of Petroleum Resesirc
(DPR).

The Company's near term goal is to re-enter thé hatdr this year with the goal of commercial protion in the
beginning of 2014. After re-entry of the discovergll and an expected Long Term Test (LTT), a new wil be
drilled as an appraisal well to define the in-plaokimes.

The field was discovered in the early 90°s by Chevand auctioned by the Nigerian government in 2663
marginal field auction. The structural frameworktbé field has been well delineated by the integiien of the
available 3D seismic dataset and the well contrgé Iwhich James Bay and its technical consultaate heviewed.
Some shallow and intermediate depth reservoirsbéxgood amplitude reflections that act as diregdrbcarbon
indicators (DHIs) on the seismic reports. The pgthysical data evaluation by James Bay confirmed foain
hydrocarbon bearing intervals, consisting of bothand gas with one bottom hole oil sample. Jamay Bas
prepared reserve estimates and production foreedsth are based upon wire-line logs evaluationl| ahelling
reports and analogue experience from comparabéefoah nearby producing and development fields iwith- 10
km’s of the field.

Under the terms of the JOA, James Bay will acqairé7% direct interest in the Project, to be heldugh its
wholly-owned Nigerian subsidiary, D&H Energy NigerLimited (see James Bay press release dated Jjne 2
2012). In order to earn its interest in the Prgjéames Bay is required to pay an aggregate ansdlw$$2,500,000

as follows:

* The sum of US$100,000 paid upon completion of JaB#sss due diligence on the Project (paid
in five instalments of US$20,000 per month). The$®,000 was disbursed commencing in
March, 2012, and has been paid in full.

* The sum of US$500,000 was set aside in an escr@auat upon execution of the definitive
agreements (being the JOA and the DOA), after Ma¢2. That US$500,000 is to be released as
to US$200,000 upon approval from the DPR of thégagsent of the direct interest in the Project
to James Bay, and the final US$300,000 to be reteapon the grant of approval licenses by the
relevant government authorities and the arrivathef drill rig to re-enter an existing well on the
Project.

+ James Bay is obligated to pay a further US$1,0@@fn completion of a final independent
report of P1 reserves of at least 7,000,000 proeenverable barrels of oil, or if such reserve
levels are not attained, then James Bay shall p8$0UL0 per barrel of oil produced, to a
maximum of US$1,000,000. The final sum of US$900,B80payable upon the completion of 60
days of commercial production.

James Bay has also agreed that it shall provid¢otheoperation funds (future capital expendituaesl operating
expenses) required to finance the Project to filst James Bay has also agreed to pay the owneomthhy

management retainer fee of US$30,000, which witheence upon the date of the drill rig arriving le¢ Project,
and ending on the commencement of commercial ptmiuclames Bay is entitled to a preferential retfr80% of
the available cash flow from oil production until eosts of the joint operation (future capital exglitures and
operating expenses) incurred by James Bay to géitstooil have been fully reimbursed. The remai20% of

available cash flow during this stage of producimehared between James Bay and the owner in pi@pto their

relative percentage interests. After all joint Ggiem costs have been fully recovered by James Bayremaining
revenues shall be shared between James Bay aod/itte in proportion to their relative percent iess.

Included in restricted cash is the US$500,000 (CBEBH000) capital contribution to the project asuiegfd to
finance the joint operation until the commencen@rtommercial production held in an Escrow account.
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Relationships in Nigeria
D&H Solutions AS (“D&H")

On March 21, 2011, the Company signed a memorarafwmderstanding (the "MoU") to conduct due diligen
and if a suitable target is identified, to formpesial purpose vehicle (the "SPV") with D&H SolutidS (“D&H")

(a 50/50 partnership between Hemla of Norway andes DSME (Daewoo Shipbuilding and Marine
Engineering)) to further evaluate the identifiedl &i gas opportunities in Nigeria, and if suitableegotiate an
agreement to acquire and develop such assets.

On January 5, 2012, a new agreement was signedDgith. The new agreement calls for the transferathf
Nigerian agreements and the corporations that etlyrdnold these agreements into a wholly owned Nége
subsidiary of the Company. This subsidiary JBENLswacorporated on February 27, 2012. In additite,
Company will retain certain senior management ofHD&s senior management of JBENL. In consideratten
Company has agreed to issue to D&H share basedewafion in the form of units consisting of one oon
share and one half of one common share purchasawaeach whole common share purchase warratlirenthe
holder to acquire one common share at a price @5$fbr a period of two years from issuance. Thigsuare to be
issued as follows:

= 3,000,000 units upon the closing of a definitiveeagnent being entered into with regards to an atopn
of an interest in an oil and gas project in Nigetied upon attaining mining licenses from the Miyisif
Miners in Nigeria; and

= 3,000,000 units upon the Company reaching 1,50€elsaoil equivalent (“BOE”) per day or a minimum
recoverable estimate of 50 million BOE.

Simultaneously with each issuance of the units apB&H will receive a further 300,000 stock optiameercisable
for a period of five years following the date ddug, with the exercise price set in the contexthefmarket on the
date of issue.

The Company also assumed D&H’s agreement to acquité% interest in certain oil and gas interesiligeria
through the formation of a joint operation with tedler.

MAK MERA

On March 9, 2011, James Bay entered into a lefténtent with a Nigerian oil and gas service prandMAK
MERA. On February 6, 2012, a new agreement with MRMERA was signed. The new consulting services
agreement calls for the issuance of common shéithe €ompany to MAK MERA as follows:

= 3,500,000 common shares upon the closing of aitleéragreement being entered into with regardarto
acquisition of an interest in an oil and gas projedNigeria and upon attaining mining licensesnirthe
Ministry of Mines in Nigeria;

= 3,000,000 common shares upon the Company reachb@p boe per day or a minimum recoverable
estimate of 50 million BOE.

= Cash payment of US$165,000 upon signing a defaitigreement (paid).

If the target is identified through this processmpletion of an acquisition represents a ChangBusiness under
the TSX Venture Exchange policies. As a result, sugh transaction will be subject to a number ofditions and
shareholder approval.
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The Company incurred $455,570 in evaluation cas0il 3, detail as follows:

Description Amount
Management fees $ 207,688
Professional fees 8,586
Administrative expense 31,277
Technical work - AGR 5,399
Technical report -Sproule 1,643
Travel, meals and accommodation 118,642
Office and general 82,335
Balance at March 31, 2013 $ 455,570

JAMES BAY MINERAL PROPERTY
James Bay Lowlands property (the “Property”)

Introduction

The McFauld’'s Lake area has been the focus of mamgr exploration companies, beginning with theadivery of
significant VMS-style mineralization by Spider Rastes in 2003 and more recently with the discoverigh-
grade Ni-Cu mineralization in two separate areafNbyont Resources in 2007 and 2008, in additio€hoomite
discoveries by Noront and Freewest Resources i8 20d 2009. The area was previously explored bydeesfor
diamonds in which VMS mineralization was intersdctiuring a drill program for kimberlites. Prior these
exploration activities, the McFauld’s Lake area watextensively explored.

The exploration targets sought in the McFauld’sd_akea are nickel (Ni), copper (Cu) and platinuougrelements
(PGE) — known as Ni-Cu-PGE deposits —Chrome (Guxipdoin chromite or chromitite deposits — coppeadiéPb)
and zinc (Zn) or Cu-Pb-Zn deposits — known as vaganic massive sulphide (VMS) deposits — gold (Au)
associated with high sulphide iron formation, gelssociated with low sulphide concentrations, andsibde
diamond deposits associated with kimberlite pipes.

The Company drilled the property during the fall28f08. A total of 373 samples were collected frbinholes
totalling just over 2100 metres. The drilling pragn was designed to test airborne geophysical EMiwctors
discovered through 5 separate surveys.

On March 4, 2010, 3 mining claims were re-staked thi claim tag issues. Rather than requesting @nigfi
Recorder’s Order to move claim posts, it was farenefficient and cost effective to restake thenskai Under
provisions of the Ontario Mining Act, a Notice o&&aking of Transferred Claim could be filed fockeaf the 3
claims so that the assessment work on file footiiginal claims would not be lost and would be dikgtransferred
to the new mining claim. A Notice of Restaking ofifisferred Claim was filed for each of the 3 clamnsMarch
16, 2010.

In February 2013, the Company engaged MacDonalce$/io complete a GPS survey of all corner claimtspos
following the proper protocol as defined by the Miny of Northern Development and Mines. This syrwvill
form the basis for a report of work, which will bebmitted for assessment credits once all datdéeas reviewed
from MacDonald Mines. The company incurred apprately $172,000 to complete the GPS survey in itisé f
quarter of 2013. As of May 21, 2013, the claimsiargood standing.
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RESULTS OF OPERATIONS AND CASH FLOWS
For the three months ended March 31, 2013, compardd the three months ended March 31, 2012.

Revenue
The Company is in the exploration and evaluatiGagetand therefore did not have revenues from dpesat
Interest income for the three month period endedcM&1, 2013 was $711 (March 31, 2012 - $14,225).

Expenses
The Company recorded total expense of $795,784hirthree month period ended March 31, 2013 (M&th
2012 -$722,771). The increase of $73,013 expessasginly due to the following changes:

e Company incurred $172,032 on GPS survey on thesl&ag Lowlands in early 2013.

» The Company incurred $455,570 in evaluation costsampared to $531,482 due diligence expenses in
the same period of 2012. At March 31, 2013, theegewno acquisition costs incurred as compared to
approximately $70,000 acquisition costs in 2012e Thanagement and administrative salaries and
technical work were approximately $246,000, a deseeof $42,994 from the same period in 2012. Travel
meal and accommodation expenses were $118,642ceense of approximately of $64,460 in the same
period of 2012.

» Business development and promotion expenses wet@4B8 The Company hired two new consultants
during the first quarter. The Company reduced ® consultant subsequent to period end.

Net loss and comprehensive loss

For the three month period ended March 31, 2018,Gbmpany recorded net loss of $792,6dth basic and
diluted loss per share of $0.03 (March 31, 201225%538). The increase of $67,089 loss and compsaheloss is
mainly due to one-time GPS survey charge on theedday Lowlands.

CASH FLOWS
Operating Activities
The Company had a net cash outflow of $574 @& operating activities for the three month pdremded March

31, 2013 (March 31, 2012 - $657,137). The decraasash outflow $83,065 is mainly attributable e increase
in non-cash working capital. Accounts payable acatged liability increased significantly during theriod.

Investing Activities
The Company had a net cash outflow of $34,757 fimrasting activities for the three month period ethd/iarch

31, 2013 (March 31, 2012 - inflow of $18,662). TBempany purchased the office furniture and computer
equipment for Nigeria office.

Financing Activities
The Company had no financing activities duringpkeod.

Page 6



SELECTED ANNUAL AND QUARTERLY FINANCIAL INFORMATION

SUMMARY OF QUARTERLY RESULTS

Quarter-ended
March 31, December 31 September 30, June 30,
2013 2012 2012 2012
Working Capital $1,000,418 $1,789,835 $3,015,599 $4,063,866
Operating expenses 795,784 1,047,334 1,065,637 946,321
Interest income 711 4,915 9,296 13,495
Loss and comprehensive loss 792,627 1,028,423 1,081,796 3,365,682
Loss and comprehensive lo 0.03 0.04 0.02 0.12
per share
Quarter-ended
March 31, December 31 September 30 June 30,
2012 2011 2011 2011
Working capital $4,876,068 $5,619,929 $6,164,370 $6,597,151
Exploration and evaluatio
Assets 2,433,662 2,433,662 2,433,662 2,433,662
Operating expenses 1,092,771 518,279 563,774 599,193
Interest income 14,225 13,990 13,587 144,046
Loss and comprehensive loss 1,095,538 544,486 452,827 673,939
Loss and comprehensive o 0.04 0.02 0.02 0.02
per share

Notes: Net loss per share on a diluted basis isah® as basic net loss per share, as all outstasidick options and warrants are anti-dilutive.

LIQUIDITY
The Company had opening cash and cash equivalaf#ade of $1,261,307 and restricted cash of $497 #be

Company used $574,072 in operating activities &8# &7 in investing activities during the three moperiod. At
March 31, 2013, the Company had cash and cashagntg of $641,928 and restricted cash of $508,000.

Common shares
At March 31, 2013, the Company had issued and and@tg 28,040,350 common shares. There were nd @i

common shares issued from April 1, 2013 to May2311,3.

Warrants
At March 31, 2013, a total of 3,723,925 warrantseveutstanding, with each warrant entitling thedeolto

purchase one common share of the Company with yexaite of July 24, 2013 at a price of $1.25. Theeee no
additional warrants issued from April 1, 2013 toyvgd, 2013.
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Stock options

At March 31, 2013, a total of 2,645,000 stock opgi@re issued and outstanding with expiry dategimgnfrom
April 2, 2013 through to June 11, 2015. The weidhaeerage exercise price for all stock option0ig$. All stock
options entitle the holder to purchase common shaféhe Company. On April 2, 2013, 1,350,000 stopkons
expired. As of May 30, 2013, a balance of 1,295 §t0@k options is issued and outstanding.

OUTLOOK
The Company’'s near-term goal is to preserve cash cash equivalents to the greatest extent possilile.
Company is seeking additional opportunities whickyrimclude acquisitions or joint ventures.

SUBSEQUENT EVENT
On May 17, 2013, the Honourable Minister of PetnaleResources (HMPR) has granted approval to thigremssnt
of 47% participating interest in Ogedeh margineldilocated in OML 90 to D&H Energy Nigeria Limited

FINANCIAL INSTRUMENTS

The Company's risk exposures and the impact onCibrepany's financial instruments are summarizedvielo
There have been no significant changes in the,ridkgctives, policies and procedures from the ipres/period.

Credit risk

The Company's credit risk is primarily attributatite cash and cash equivalents and amounts receivabke
Company has no significant concentration of cregik arising from operations. Cash equivalents dnsf
guaranteed investment certificates that have beeasted with reputable financial institutions, frowhich
management believes the risk of loss to be remdmagement believes that the credit risk conceotrawith
respect to cash equivalents and amounts receiiatdenote..

Liquidity risk

The Company's approach to managing liquidity risktd ensure that it will have sufficient liquiditp meet

liabilities when due. At March 31, 2013, the Compdrad cash and cash equivalents of $641,928 (DezeBih

2012 - $1,261,307) to settle current liabilities®¥27,069 (December 31, 2012 - $176,167). The Gomas

working capital of $1,000,418 at March 31, 2013 ¢Bmber 31, 2012 - $1,789,839}he Company's financial
liabilities generally have contractual maturitiddess than 30 days and are subject to normal terdes.

Market risk

(a) Interest rate risk

The Company has cash balances and no interestigaeabt. The Company's current policy is to ineestess cash
in investment-grade short-term guaranteed investmenificates issued by its banking institutiome Company
periodically monitors the investments it makes anshtisfied with the credit ratings of its banks.

(b) Price risk
The ability of the Company to pursue its resourderests and the future profitability of the Comypéas directly
related to the market price of oil and gas.

(c) Foreign currency risk

The Company is subject to foreign exchange riskhesCompany has certain assets and liabilities, raakles
certain expenditures, in US dollars and Nigeriairé&a he Company is therefore subject to gainslasses due to
fluctuations in the US dollar and the Naira relatte the Canadian dollar. The Company does najééd foreign
exchange risk.

Sensitivity analysis

Based on management's knowledge and experiende dinancial markets, the Company believes theofalig
movements are reasonably possible over a twelvahrmeriod. The Company’s cash equivalents as ativald,
2013 are held at a fixed interest rate of 1.3%amedherefore not subject to fluctuations in inserates.
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As at March 31, 2013, the Company has net monetssgts denominated in US dollars of approximatéB2$ 16
(US $406,432). A 10% change in the value of th@ad&n dollar relative to the US dollar would rédal a
corresponding change in net loss of approximaté®; 300 based on the balance of these amountsrhel§ dollars
at March 31, 2013.

Fair Value
The carrying value of cash, restricted cash, ansmouateivable and accounts payable and accrueditiesbi
approximate their fair value due to the relativeprt periods to maturity of the financial instrurtse

Fair value hierarchy and liquidity risk disclosure

Fair value measurements are classified using arddile hierarchy that reflects the significancehaf inputs used in
making the measurements. The fair value hierarblaijt have the following levels: (a) quoted pricaaddjusted) in
active markets for identical assets or liabilitfeevel 1); (b) inputs other than quoted pricesued in Level 1 that
are observable for the asset or liability, eithieeatly (i.e., as prices) or indirectly (i.e., dexd from prices) (Level
2); and (c) inputs for the asset or liability tlaae not based on observable market data (unobdervgints) (Level
3). As at March 31, 2013 and December 31, 2012,Gbmpany’s financial instruments carried at faatue

consisted of cash equivalents which were classdgetevel 2 in the fair value hierarchy.

RECENT ACCOUNTING PRONOUCEMENTS
Certain new accounting standards, amendmentsridastds and interpretations have been issued.

IAS 1 Financial Statements Presentation (“IAS 1”)

IAS 1 was amended by the IASB in June 2011. Assalref the amendment, items in other compreherisis@me

will be required to be presented in two categolitesns that will be reclassified into profit or foand those that will
not be reclassified. The flexibility to presenttateament of comprehensive income as one stateméwbcseparate
statements of profit and loss and other comprekierisicome remains unchanged. The amendments tdllA®

effective for annual periods beginning on or aftelly 1, 2012. The adoption of IAS 1 did not haverapact on the
Company’s result of operations, financial positéomd disclosure.

IFRS 9 Financial Instruments (“IFRS 9”)

IFRS 9 was issued by the IASB in November 2009 vweitiditions in October 2010 and will replace IAS 39
Financial Instruments: Recognition and Measurenfd&S 39”). IFRS 9 uses a single approach to deteem
whether a financial asset is measured at amortipst or fair value, replacing the multiple rulesl&S 39. The
approach in IFRS 9 is based on how an entity man#gdinancial instruments in the context of itsimess model
and the contractual cash flow characteristics @ financial assets. Most of the requirements in [2¢5 for
classification and measurement of financial lidie§ were carried forward unchanged to IFRS 9, gixteat an
entity choosing to measure a financial liabilityfair value will present the portion of any charigets fair value
due to changes in the entity’s own credit risk iheo comprehensive income, rather than within prfiloss. The
new standard also requires a single impairment odetb be used, replacing the multiple impairmenthoés in
IAS 39. IFRS 9 is effective for annual periods Inegig on or after January 1, 2015. The Comparsyritd yet
assessed the impact of the standard on its condlanteem consolidated financial statements.

IFRS 10 Consolidated Financial Statements (“IFRS 10

IFRS 10 was issued by the IASB in May 2011 and welblace IAS 27 Consolidated and Separate Financial
Statements and SIC 12 Consolidation — Special Rerfmtities. IFRS 10 is a new standard which ifiestithe
concept of control as the determining factor ineasig whether an entity should be included incivesolidated
financial statements of the parent company. Consotomprised of three elements: power over an stee
exposure, or rights, to variable returns from ineohent with the investee; and the ability to use/groover the
investee to affect returns. IFRS 10 is effective &mnual periods beginning on or after January 1,32 The
adoption of IFRS 10 did not have an impact on trmm@any’s result of operations, financial positionda
disclosure.
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IFRS 11 Joint Arrangements (“IFRS 117)

IFRS 11 was issued by the IASB in May 2011 and reijilace IAS 31 Interest in Joint Ventures and $3CJointly
Controlled Entities — Non-Monetary Contributions bgntures. IFRS 11 is a new standard which focuses
classifying joint arrangements by their rights afdigations rather than their legal form. Entiteee classified into
two groups: joint operations and joint ventures.joft operation exists when the parties have sghtthe assets
and obligations for the liabilities of a joint angement. A joint venture exists when the parti@gehrights to the
net assets of a joint arrangement. Assets, lisgslirevenues and expenses in a joint operatioa@reunted for in
accordance with the arrangement. Joint ventueaerounted for using the equity method. IFRS ¥ffective for
annual periods beginning on or after January 1320he adoption of IFRS 11 did not have an impacttte
Company’s result of operations, financial positéomd disclosure.

IFRS 13 Fair Value Measurement (“IFRS 13")

IFRS 13 was issued by the IASB in May 2011. IFRSs18 new standard which provides a precise dafmibf fair
value and a single source of fair value measurerm@msiderations for use across IFRS. IFRS 13 aarihat fair
value is the price that would be received to sellaaset, or paid to transfer a liability in an ghgeransaction
between market participants at the measurementudhalier current market conditions. It also estabhstiisclosures
about fair value measurement. IFRS 13 is effedtiveannual periods beginning on or after Januar301L3. The
adoption of IFRS 13 did not have an impact on thmm@any's result of operations, financial positionda
disclosure.

RELATED PARTY DISCLOSURES

These condensed interim consolidated financiakstants include balances and transactions with tdre@nd
officers of the Company and/or corporations relatedthem. During the period ended March 31, 2018 an
December 31, 2012 the Company entered into theviollg transactions involving related parties:

During the three month period, the Company incurredegal fees with a law firm of which a partngrai director
of the Company. This amount is included in profesal fees on the statement of loss and compreleisds. As
of March 31, 2013, included in accounts payableaswtued liabilities is $24,165 owing to this lawrf.

In accordance with IAS 24, key management persoareethose having authority and responsibility glanning,
directing and controlling the activities of the Coamy directly or indirectly, including any direcsofexecutive and
non-executive) of the Company. The remuneratiodirgfctors and other members of key management ipeeséor
the period ended March 31, 2013 and December 3P 2@re as follows:

March 31, December 31,
2013 2012
$ $
Management salaries and benefits 105,748 735,846

As at March 31, 2013, included in accounts payabl& accrued liabilities is approximately $79,50@¢BPmber 31,
2012 - $25,499) relating to management fees aneltexpense reimbursement.

All amounts payable to related parties are unseguren-interest bearing, with no fixed terms ofagpent.
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COMMITMENTS AND CONTINGENCIES

The Company is party to certain management coistradhese contracts contain clauses requiring aaditi
payments of up to $864,000 be made upon the ocmearef certain events such as a change of comsla
triggering event has not taken place, the contingagments have not been reflected in these fiahstatements.
Additional minimum management contract commitmerggnaining under these contracts are approximately
$1,022,000, of which $620,000 is due within oneryea the remainder is due within two years.

The Company is subject to a lease commitment femjges in Nigeria expiring in September 2017. Addl
minimum lease payments required under this leatd &pproximately $603,000, of which $127,000 vk
incurred within one year. The first two yearsistlease have been paid in advance and are intlad=irrent and
long term prepaid expenses.

The Company entered into a lease agreement fareo$fiace in Canada expiring on November 30, 201dimvim
lease payments under this lease total approxim&gsy000, of which $38,000 will be incurred witline year.

The Company’'s exploration and evaluation activitiee subject to various laws and regulations gomgrithe
protection of the environment. These laws and @gris are continually changing and generally beéngrmore
restrictive. The Company believes its operations araterially in compliance with all applicable lavand
regulations. The Company has made, and expeatsike in the future, expenditures to comply withrslasvs and
regulations.

OFF BALANCE SHEET ARRANGEMENTS
The Company has no off balance sheet arrangements.

RISKS AND UNCERTAINTIES

Additional Capital

The Company began conducting due diligence to ifygmbtential acquisition targets of onshore/offedigerian
oil and gas project. If the results are favourallempany will require additional capital which megme from
future financings or the exercise of outstandingvestible securities of the Company. There camdassurance
that the Company will be able to raise such add#ti@capital if and when required on terms it coassdacceptable.

No History of Profitability

The Company is an exploration company with no jstof profitability. There can be no assurance ttred
operations of the Company will be profitable in faéure. The Company has limited financial resosraad will
require additional financing to further exploreyd®p, acquire, retain and engage in commerciadyoction on its
property interests and, if financing is unavailafde any reason, the Company may become unabledoir@ and
retain its mineral concessions and carry out itsrmss plan.

Government Regulations

The Company's exploration operations are subjeagaeernment legislation, policies and controls tieta to
prospecting, development, production, environmematection, mining taxes and labour standards. ther
Company to carry out mining activities, exploitatiticenses must be obtained and kept current. Tisereo
guarantee that the Company's exploitation licemgmsd be extended or that new exploitation licensesild be
granted. In addition, such exploitation licensesldde changed and there can be no assurancemnthapplication
to renew any existing licenses will be approvede Tompany may be required to contribute to the obst
providing the required infrastructure to facilitatee development of its properties. The Company al§lo have to
obtain and comply with permits and licenses whichyntontain specific conditions concerning operating
procedures, water use, waste disposal, spills,remviental studies, abandonment and restorations ptard
financial assurances. There can be no assurandghéh@ompany will be able to comply with any seomditions.
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Market Fluctuation and Commercial Quantities

The market for minerals is influenced by many fagtbeyond the control of the Company such as changi
production costs, the supply and demand for regsurihe rate of inflation, the inventory of resas@roducing
companies, the international economic and politeavironment, changes in international investmesitepns,
global or regional consumption patterns, costsubkstutes, currency availability and exchangesatgerest rates,
speculative activities in connection with resourcasd increased production due to improved extraetod
production methods. The resources industry in géneintensely competitive and there is no asstedhat, even if
commercial quantities and qualities of resourcesdiscovered, a market will exist for profitabléesa8Commercial
viability of precious and base metals and oil and deposits may be affected by other factors tteabayond the
Company’s control including particular attributefstbe deposit such as its size, quantity and qualite cost of
mining and processing, proximity to infrastructaed the availability of transportation and souroésenergy,
financing, government legislation and regulationsluding those relating to prices, taxes, royaltlaad tenure,
land use, import and export restrictions, exchacgetrols, restrictions on production, as well asiemmental
protection. It is impossible to assess with cetyathe impact of various factors which may affechunercial
viability so that any adverse combination of suabtérs may result in the Company not receiving deqaate
return on invested capital.

Mining Risks and Insurance

The Company is subject to the risks normally entengd in the mining industry, such as unusual @axpected
geological formations, cave-ins or flooding. Then@@any may become subject to liability for pollutiatamage to
life or property and other hazards of mineral exqtion against which it or the operator of its exption programs
cannot insure or against which it or such operatay elect not to insure because of high premiuntscors other
reasons. Payment of such liabilities would reducel$ available for acquisition of mineral prospextgxploration
and development and could have a material advéfieset en the financial position of the Company.

Competition

The mineral exploration and mining industry is catifive in all phases of exploration, developmend a
production. The Company competes with a numbeotbér entities and individuals in the search fod dime
acquisition of attractive properties. As a resflthis competition, the majority of which is witbompanies with
greater financial resources than the Company, tragany may not be able to acquire attractive ptagsem the
future on terms it considers acceptable. Finaltg €Company competes with other resource compamasy of
whom have greater financial resources and/or mosaraed properties that are better able to atteacity
investments and other capital. The ability of @@mpany to acquire attractive properties in theridepends not
only on its success in exploring adeveloping its present properties and on its gtititselect, acquire and bring to
production suitable properties or prospects fol@gtion, mining and development. Factors beyoreddbntrol of
the Company may affect the marketability of mingrained or discovered by the Company. See "RiskoFs!'.

Environmental Protection

The mining and mineral processing industries abgesti to extensive governmental regulations forgraection of

the environment, including regulations relatingtoand water quality, mine reclamation, solid &agdardous waste
handling and disposal and the promotion of occopatihealth and safety which may adversely affeetGompany
or require it to expend significant funds.

Aboriginal Claims

Aboriginal rights in Ontario may be claimed on Croer other types of tenure with respect to whiching rights
have been granted. The Company is not aware ofbasiginal claims having been asserted or any lagabns
relating to native issues having been instituteth weéspect to any of the mineral claims in whice @ompany has
an interest. Should aboriginal claims be made agaime Property and should such a claim be resobsed
government or the courts in favour of the aborigimeople, it could materially adversely affect thesiness of
James Bay only for the James Bay lowlands propeftye Company is fully aware of the mutual benediferded
by cooperative relationships with indigenous pedpleonducting exploration activity and is fully gportive of
measures established to achieve such cooperation.
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Conflicts of Interest

Certain of the directors and officers of the Comparay also serve as directors and officers of otloenpanies
involved in gold and precious metal or other ndtuesource exploration and development and conselyi¢he
possibility of conflict exists. Any decisions mady such directors involving the Company will be reait
accordance with the duties and obligations of dinscto deal fairly and in good faith with the Coemgy and such
other companies. In addition, such directors decland refrain from voting on any matters in whécich directors
may have a conflict of interest.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFO RMATION

This MD&A contains certain forward-looking statenteiand information relating to the Company thattased on
the beliefs of its management as well as assungptitede by and information currently available t® @ompany.
When used in this document, the words “anticipdted]ieve”, “estimate”, “expect” and similar expsisns, as they
relate to the Company or its management, are iegkrid identify forward-looking statements. Suchwiard-

looking statements relate to, among other thinggulatory compliance, the sufficiency of currentrkiog capital,

the estimated cost and availability of funding filoe continued exploration of the Company’s explioraproperty.

Such statements reflect the current views of then@mny with respect to future events and are subgecertain

risks, uncertainties and assumptions. Many faatotdd cause the actual results, performance deeement of
the Company to be materially different from anyuhet results, performance or achievements that reagxpressed
or implied by such forward-looking statements. Readare cautioned not to place undue reliance esetforward-
looking statements, which speak only as of the ttetestatements were made.

Additional Information

Additional information relating to the Company also be found on SEDAR.
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