SYPHER RESOURCES LTD.

FORM 2A
ANNUAL LISTING STATEMENT

FOR THE FINANCIAL YEAR ENDED MAY 31, 2013

AUGUST 13, 2103

FORM 2A - LISTING STATEMENT
July 6, 2010
Page 1



Table of Contents

1.1 Include a table of contents with the following headings:
1. Table Of CONTENES ... 2
2. Corporate STrUCLUIE ... e e e e e e et e e e e e e eeeeeees 5
3. General Development of the BUSINESS .........coovviiiiiiiiiiieeeecce e, 5
4 Narrative Description of the BUSINESS.........coooiiiiiii e 12
5. Selected Consolidated Financial Information ..............cccooiiiiii i, 16
6. Management's Discussion and AnalysSis. ... 18
ANNUAI IMID&A ...ttt e e e e e e e ettt e e e e e e e e e e e aaa e e e e eaeaeaenenes 18
INTErim IMID&A ...t e e e e e e e e e e aaaes 20
7. Market fOr SECUNTIES.........veeiiee e 21
8. Consolidated Capitalization ......... ... 21
9. Options to Purchase SeCUrties ..........cuuueeiiiiiiiie e 22
10.  Description of the SeCUMIES ..........uniiee e 22
11, ESCrOWEd SECUNMLIES ....uuiiii ettt e e e e e e et e e e e e e e aeeeeenes 26
12.  Principal Shar€hOIders ... eeeeeeees 26
13 Directors and OffiCerS ... 26
S O o] | = [ 4= (o] IR 29
15. Executive CompenSatioN.........cooooiiiiiiiiiiice et 34
16. Indebtedness of Directors and Executive Officers............cccooiiiiiiiiiiiiiiie, 34
T7. RISK FACIOIS. ... e e e et e e e et e e e eeaa e aeees 34
S T {0 0 1[0 (=T = UPPTRPNt 37
19, Legal ProCeEAINGS ... oottt e e e et e e e et e e e e e eanaeeaees 37
20. Interest of Management and Others in Material Transactions ...........cccccccceeeeee.e. 37
21.  Auditors, Transfer Agents and Registrars..............cccooviieiiiiiiiiicii e, 38
22.  Material CoNtracCls .......cooouiiiie s 38
23 INTErest Of EXPEITS ......oiieeeeee e 38
24. Other Material FACtS.........uiiiiie e 39
25.  Financial Statements ..........ooo oo ——————————— 39
APPENDIX A: MINERAL PROJECTS. ... .ottt 40

FORM 2A - LISTING STATEMENT
July 6, 2010
Page 2



GLOSSARY OF GENERAL TERMS

The following are definitions for terms used in this Listing Statement:

CCAgenti,

“Agent’s Option”

“Annual Financial
Statements”

“Annual MD&A”

CCCNSX”

“Common Shares”

“Computershare”

“Stock Options”

“Escrow Agreement”

“McBride Property”

‘6MEAP7’

“Nevgold”

means Leede Financial Markets Inc.

means the non-transferable option to be granted to the Agent to
purchase that number of Common Shares equal to 7.5% of the
Common Shares sold under the Offering at a purchase price of $0.15
per Common Share which may be exercised for a period of 24 months
from the Listing Date.

means audited financial statements for the year ended May 31, 2013.
A copy may be found on SEDAR at www.sedar.com.

means the management discussion & analysis for the year ended
May 31, 2013. A copy may be found on SEDAR at www.sedar.com

means the Canadian National Stock Exchange.
means the common shares in the capital of the Corporation.
means Computershare Trust Company of Canada.

means the options to directors, officers and employees of the
Corporation which options entitle the holders to purchase an
aggregate of 300,000 Common Shares at a price of $0.15 per
Common Share and which options may be exercised for a period of
10 years from the date of grant.

means the escrow agreement dated August 26, 2010 among the
Corporation, Computershare and certain principal shareholders of the
Corporation.

means the McBride gold property forming the subject of the
Technical Report, which is comprised of four mineral claims covering
893 hectares located in north-western Manitoba 15 km southwest of
the Town of Lynn Lake.

means Mineral Exploration Assistance Program, a financial assistance
program provided by the Province of Manitoba for non-fuel mineral
exploration in Manitoba.

means Nevgold Resource Corp., a subsidiary of Silver Predator Corp.
(TSX: SPD)
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“NI 43-101”

“Offering”

“Option”

“Option Agreement”

“Optionor”

“Project”

“Prospectus”

“SEDAR”

“Technical Report”

means National Instrument 43-101 — Standards of Disclosure for
Mineral Properties.

means the offering of 3,000,000 Common Shares at a price of $0.15
per Common Share for gross proceeds of $450,000.

means the option to acquire an undivided 100% legal and beneficial
interest in the McBride Property granted by Nevgold to the
Corporation pursuant to the Option Agreement.

means the property option agreement made and dated May 15, 2010
between the Corporation and Nevgold, pursuant to which the
Corporation was granted the Option.

Means Silver Predator Corp.
means the McBride Property gold project.

means the prospectus dated August 26, 2010 filed with the Alberta
Securities Commission, the British Columbia Securities Commission
and the Ontario Securities Commission

means the System for Electronic Document Analysis and Retrieval
(“SEDAR?”) at www.sedar.com.

means the technical report dated May 20, 2010 prepared for the
Corporation in accordance with NI 43-101 entitled, “Technical Report
on the McBride Gold Property, Manitoba”. A copy may be found on
SEDAR.
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2.

2.1

2.2

2.3

2.4

2.5

3.

Corporate Structure

State the full corporate name of the Issuer or, if the Issuer is an unincorporated
entity, the full name under which the entity exists and carries on business and
the address(es) of the Issuer's head and registered office.

The name of the Issuer is Sypher Resources Ltd. (the “Issuer’ or the “Corporation”).
The Issuer’s registered office is Centennial Place, East Tower, 1900, 520 - 3rd Avenue
SW, Calgary Alberta T2P OR3. The Issuer’s head office is Suite 1703, 595 Burrard
Street, Vancouver BC, V7X 1J1.

State the statute under which the Issuer is incorporated or continued or
organized or, if the Issuer is an unincorporated entity, the laws of the
jurisdiction or foreign jurisdiction under which the Issuer is established and
exists. Describe the substance of any material amendments to the articles or
other constating or establishing documents of the Issuer.

Sypher Resources Ltd. was incorporated under the Business Corporations Act
(Alberta) on January 21, 2010.

Describe, by way of a diagram or otherwise, the intercorporate relationships
among the Issuer and the Issuer's subsidiaries.

This section is not applicable.

If the Issuer is requalifying following a fundamental change or is proposing an
acquisition, amalgamation, merger, reorganization or arrangement, describe by
way of diagram or otherwise these intercorporate relationships both before and
after the completion of the proposed transaction.

This section is not applicable.

Non-corporate Issuers and Issuers incorporated outside of Canada must
describe how their governing legislation or constating documents differ
materially from Canadian corporate legislation with respect to the corporate
governance principles set out in Policy 4.

This section is not applicable.

General Development of the Business
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3.1

Describe the general development of the Issuer's business over its three most
recently completed financial years and any subsequent period. Include only
major events or conditions that have influenced the general development of the
Issuer's business. If the business consists of the production or distribution of
more than one product or the rendering of more than one kind of service,
describe the principal products or services. Also discuss changes in the
business of the Issuer that are expected to occur during the current financial
year of the Issuer.

The Corporation is engaged in the acquisition of interests in and the exploration of
mineral resource properties and is currently focusing on its interest in the Johnson
Shear Zone within the Paleoproterozoic Lynn Lake greenstone belt in Manitoba. The
Corporation’s sole property interest is in respect of the McBride Property, which is
comprised of four (4) mineral claims located in The Pas Mining Division 15 km
southwest of Lynn Lake, Manitoba. The claims have not yet been legally surveyed.
The mineral claims which comprise the McBride Property are more particularly
described as follows:

Mineral Claims Comprising the McBride Propert

Claim Name Record #

APa (ha)

Expiry Date

Work Required ($)

Registered Owner

Rund 2 CB12318

259

3/22/2016

$6,475

Nevgold Resource Corp.

Rund 3 CB12319

195

3/22/2016

$4,875

Nevgold Resource Corp.

Kix 12 W49663

238

2/4/2016

$5,950

Nevgold Resource Corp.

Kix 13 W49664

201

2/4/2016

$5,025

Nevgold Resource Corp.

Total

893 $22,325

Period from incorporation on January 21, 2010 to May 31, 2010

During the period from incorporation on January 21, 2010 to May 31, 2010, the
Corporation issued a total of 1,000,000 Common Shares at $0.02 per share
(subsequently re-valued at $0.055 per share), 2,500,000 Common Shares at $0.055
per share and 500,000 Common Shares issued on a flow through basis within the
meaning of the Income Tax Act (Canada) at $0.10 per share, for aggregate gross
proceeds of $242,500.

Pursuant to the Option Agreement made and dated May 15, 2010 (the “Effective
Date”) between the Corporation and Nevgold, the Corporation has been granted the
option to acquire an undivided 100% legal and beneficial interest in the McBride
Property. Nevgold, an arm’s length public company listed on the TSX Venture
Exchange, owns 100% of the contiguous claims comprising the McBride Property.
Under the terms of the Option Agreement, the Corporation will earn its 100% interest
directly from Nevgold.

Under the terms of the Option Agreement, the Corporation may exercise the Option
by:
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(a) issuing to Nevgold on or before May 30, 2014: 500,000 Common Shares
subject to receipt of all regulatory approvals, if any, and compliance with
applicable securities and corporate laws, or, at the option of Nevgold, an
amount of common shares equal to a deemed value of $500,000 as of the
date of issuance; and

(b) incurring the following expenditures on the McBride Property
(“Expenditures”) and providing Nevgold with evidence of such
Expenditures, to the Optionor's satisfaction, acting reasonably by the
following dates:

(i) $50,000 on or before May 30, 2011; and
(i) an additional $100,000 on or before May 30, 2012; and
(iii) an additional $150,000 on or before May 30, 2013; and

(iv) an additional $300,000 on or before May 30, 2014 (the “Option
Deadline”);

(collectively, the “Conditions of Exercise”).

Nevgold also reserves a three percent (3%) net smelter royalty as defined in the
Option Agreement. If the Corporation spends, in any of the above periods, less than
the required Expenditures, it may pay Nevgold the shortfall between the amount it
actually spent and the required Expenditures before the expiry of that respective
period in full satisfaction of the corresponding Expenditures to be incurred. If the
Corporation spends more than the required amount in a given period, the excess shall
be carried forward and credited against the Expenditures to be incurred in succeeding
periods. Subject to the foregoing, in the event that any of the Conditions of Exercise in
respect of the Option are not satisfied by the Option Deadline then the Option shall
terminate. Nothing in the Option Agreement obligates the Corporation to exercise the
Option or incur the Expenditures.

An area of mutual interest (“AMI”) is located within ten (10) km of the existing exterior
boundaries of each of the four (4) individual mineral claims groups comprising the
McBride Property. If at any time during the subsistence of the Option Agreement,
either the Corporation or Nevgold (the “Acquiring Party”) acquires any mineral rights
to or property interest within the AMI, within a six (6) month period prior to the Effective
Date or during the term of the Option Agreement, the Acquiring Party is required to
give notice to the other party of that acquisition and the total cost thereof. The notified
party shall then have thirty (30) days following receipt by it of the foregoing notification
to elect in writing to have the property interest or mineral rights included as part of the
particular individual claim group. If the notified party does not so elect in writing within
this thirty (30) day period, the Acquiring Party shall be entitled to retain the property
interest or mineral rights for its own account and such property interest or mineral
rights will not form part of said individual claim group and will not be subject to the
terms of the Option Agreement.
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The Option Agreement shall terminate at any time prior to the Option Deadline by the
Corporation giving notice of termination to Nevgold. Notwithstanding any other
provision of the Option Agreement, if at any time during the term of the Option, the
Corporation fails to advance to Nevgold any payment or fails to incur any of the
Expenditures provided for above, or is in breach of any representation or warranty
made pursuant to the Option Agreement, or other certain terms of the Option
Agreement, Nevgold may terminate the Option Agreement, but only if: (a) it shall have
first given to the Corporation a notice of default containing particulars of the payment
not advanced, the Expenditures not incurred, or the representation, warranty or other
term breached; and (b) the Corporation has not, within thirty (30) days following delivery
of such notice of default, cured such default. Should the Corporation fail to cure such
default in accordance with (b) herein, Nevgold may thereafter terminate the Option
Agreement, and the following shall be applicable:

If the Option Agreement terminated prior to the exercise of the Option, the Corporation
shall:

(@) ensure that all filings for assessment credit have been made in respect of all
Expenditures to the maximum extent permitted, or all payments of money in lieu
thereof have been made to maintain the McBride Property in good standing for at
least 1 year from the date of termination; and

(b)  ensure that Nevgold is provided with copies of all plans, survey records, geologic
maps and sections, assays and digital (computer) records relating to the
Expenditures which had theretofore not been delivered to Nevgold.

The Corporation shall vacate the McBride Property within a reasonable time after
termination, but shall have the right of access to the McBride Property for six (6) months
following termination for the purpose of removing its buildings, plant, equipment,
machinery, tools, appliances and supplies from the McBride Property. The Corporation
shall not leave any buildings, plan, equipment, machinery, tools appliances or supplies
on the McBride Property beyond this six (6) month period after termination without the
written consent of Nevgold.

Financial Year Ended May 31, 2011

On September 29, 2010, the Corporation completed its initial public offering (“IPO”) of
3,000,000 common shares at a price of $0.15 per share for total gross proceeds of
$450,000. The Corporation is listed on the CNSX under the symbol “SYP”.

In the fiscal year ended May 31, 2011, the Corporation completed a Mobile Metal lon
("MMI") soil geochemical survey covering an area of 1.7 by 1.0 km of the McBride
Property.

The MMI survey identified two gold-arsenic anomalies. The first gold-arsenic anomaly
extends intermittently from L6W to L14W for a distance of over 800 metres, where
single sample sites returned from 0.8 ppb (“parts per billion”) gold to 2.3 ppb gold and
120 ppb to 430 ppb arsenic. The second gold-arsenic anomaly occurs in the
southwestern portion of the surveyed area, from L10W to L14W with single sample
sites returning from 1.1 ppb gold to 1.9 ppb gold and 60 ppb to 130 ppb arsenic.
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In January 2011, Nevgold received and accepted the Corporation’s 2010 exploration
report and expenditures under the McBride option agreement for the 2010-2011 period
and the Corporation is currently in good standing on the McBride property until May
30, 2012.

The Corporation is evaluating the data to determine the potential of defining drill
targets through the implementation of a low-cost trenching program over the
anomalies.

In March 2010, the Corporation made an application for the MEAP. MEAP provides
financial assistance for non-fuel mineral exploration in Manitoba. The program is
designed to increase exploration and to stimulate activities that could lead to the
development of new mines and industrial mineral deposits in Manitoba. The program is
available to companies or individuals proposing mineral exploration projects in
Manitoba. The program provides assistance of up to 25% of approved eligible
expenditures (within industry standards). A higher percentage is offered for projects
conducted in Lynn Lake/Leaf Rapids and the Northern Superior/Other Northern areas
of Manitoba. In these areas, up to 35% of approved eligible expenditures. On May 17,
2010 the Corporation was awarded a potential reimbursement of exploration
expenditures of up to $16,078 for the McBride Project The Corporation is not required
to make the expenditures under the MEAP agreement but will only get reimbursement
up to $16,078 by completing the exploration program proposed by the Corporation and
accepted by the Manitoba Minerals Resources Division. In July 2011, Sypher received
its MEAP 2010 grant for the exploration work completed on the McBride Gold Property
of $14,160.

Financial Year Ended May 31, 2012

In May 2012, the Corporation executed an amendment to the Option Agreement (“First
Amended Agreement”) with Nevgold relating to the McBride Property by extending the
terms of the Option Agreement by one year to May 30, 2015.

Under the First Amended Agreement, the Corporation can earn an undivided 100%
legal and beneficial interest in the McBride Property by:

1.  issuing to the Optionor on or before May 30, 2015:

500,000 Sypher common shares, subject to receipt of all regulatory
approvals, if any, and compliance with applicable securities and corporate
laws; or at the option of the Optionor, an amount of common shares equal to
a deemed value of $500,000 as of the date of issuance; and

2. incurring the following expenditures on the McBride Property:
. $50,000 on or before May 30, 2011 (completed); and
. An additional $50,000 on or before May 30, 2013; and
. An additional $200,000 on or before May 30, 2014
. An additional $300,000 on or before the May 30, 2015.

The Optionor reserves a 3% Net Smelter Royalty.
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In August 2012, Sypher completed a prospecting program that involved field checking and
sampling the mobile metal ion gold-arsenic anomalies identified during the 2010 exploration
program. A total of 13 rock and chip samples were sent for multi-element analysis. No
significant gold values were obtained. Sypher was unable to complete a proposed manual
trenching program because the mobile metal ion gold-arsenic anomalies occur in areas of deep
muskeg not conducive to trenching.

Financial Year Ended May 31, 2013

During the year, the Corporation executed an amended option agreement (the "Second
Amended Agreement") with Nevgold Resource Corp., a subsidiary of Silver Predator
Corp. (“the Optionor”) (TSX:SPD) relating to the McBride gold property (the "Property")
located in Manitoba’s Lynn Lake greenstone belt.

Under the Second Amended Agreement, the Corporation can earn an undivided 100%

legal and beneficial interest in the Property by:

1. issuing to the Optionor on or before May 30, 2016:

¢ 500,000 common shares of the Corporation, subject to receipt of all
regulatory approvals, if any, and compliance with applicable securities and
corporate laws; or at the option of the Optionor, an amount of common
shares equal to a deemed value of $500,000 as of the date of issuance; and

2. incurring the following expenditures on the Property:

e $50,000 on or before May 30, 2011 (completed); and
¢ An additional $50,000 on or before May 30, 2014; and
¢ An additional $200,000 on or before May 30, 2015;
¢ An additional $300,000 on or before the May 30, 2016.
The Optionor reserves a 3% Net Smelter Royalty.
The McBride property is located 15 km southwest of the Town of Lynn Lake along

provincial highway 396. The relief is moderate and most parts of the McBride property
are readily accessible year-round.

Richard Graham P.Geol., President of Sypher and a Qualified Person as defined by National
Instrument 43-101 Standards of Disclosure for Mineral Projects, is responsible for the preparation and
verification of the technical information.

3.2

Disclose:

(1) (a) any significant acquisition completed by the Issuer or any significant
probable acquisition proposed by the Issuer, for which financial

FORM 2A - LISTING STATEMENT
July 6, 2010
Page 10



3.3

statements would be required under National Instrument 41-101
General Prospectus Requirements if this Listing Statement were a
prospectus; and

any significant disposition completed by the Issuer during the most
recently completed financial year or the current financial year for
which pro forma financial statements would be required under
National Instrument 41-101 General Prospectus Requirements if this
Listing Statement were a prospectus.

(2) Under paragraph (1) include particulars of

(@)

(b)

(c)

(d)

(e)

(9)

the nature of the assets acquired or disposed of or to be acquired or
disposed of;

the actual or proposed date of each significant acquisition or
significant disposition;

the consideration, both monetary and non-monetary paid, or to be
paid, to or by the Issuer;

any material obligations that must be complied with to keep any
significant acquisition or significant disposition agreement in good
standing;

the effect of the significant acquisition or significant disposition on the
operating results and financial position of the Issuer;

any valuation opinion obtained within the last 12 months required
under Canadian securities legislation, a directive of a Canadian
securities regulatory authority, or a requirement of a Canadian stock
exchange or other Canadian market to support the value of the
consideration received or paid by the Issuer or any of its subsidiaries
for the assets, including the name of the author, the date of the
opinion, the assets to which the opinion relates and the value
attributed to the assets; and

whether the transaction is with a Related Party of the Issuer and if so,
disclose the identity of the other parties and the relationship of the
other parties to the Issuer.

This section is not applicable.

Discuss any trend, commitment, event or uncertainty that is both presently
known to management and reasonably expected to have a material effect on
the Issuer's business, financial condition or results of operations, providing
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forward-looking information based on the Issuer's expectations as of the date of
the Listing Statement.

There are significant uncertainties regarding the prices of minerals and the availability
of equity financing for the purposes of mineral exploration and development. For
instance, the prices of various metals have fluctuated widely in recent years and wide
fluctuations are expected to continue. Also see “Risk Factors” below.

4. Narrative Description of the Business

4.1 General

(1) Description of the Business

(@)

(c)

Business objectives that the Issuer expects to accomplish in the
forthcoming 12-month period;

The principal business carried on and intended to be carried on by the
Corporation is the acquisition and exploration of mineral resource
properties. The Corporation currently does not have any known reserves.
The McBride Property, in which the Corporation holds an option to acquire
an undivided 100% legal and beneficial interest, is currently in the
exploration stage.

describe each significant event or milestone that must occur for the
business objectives in (a) to be accomplished and state the specific
time period in which each event is expected to occur and the costs
related to each event;

In order to accomplish the Corporation’s stated business objectives as
described above, the Corporation completed an initial exploration program
on the McBride Property at a cost of $50,000. Under the Second Amended
Agreement, the Corporation is required to spend an additional $50,000 on
exploration by May 30, 2014. Additional work would be dependent on
favourable exploration results. The Corporation will also continue to assess
new properties and will seek to acquire interests in additional properties if
the Corporation feels that they have sufficient potential.

disclose the total funds available to the Issuer and the following
breakdown of those funds:

(i) the estimated consolidated working capital (deficiency) as of the
most recent month end prior to filing the Listing Statement, and
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(il) the total other funds, and the sources of such funds, available to
be used to achieve the objectives and milestones set out in
paragraphs (a) and (b); and

At June 30, 2013, estimated working capital was $233,692 and consisted of
cash of $248,048 plus HST receivable of $824 less estimated amounts
payable of $15,180.

describe in reasonable detail and, if appropriate, using tabular form,
each of the principal purposes, with approximate amounts, for which
the funds available described under the preceding paragraph will be
used by the Issuer.

Principal Purpose Amount

Exploration expenditures on the McBride Property $39,000
Estimated general and administrative expenses $72,000
Unallocated working capital $122,692
Total: $233,692

For principal products or services describe:

a)

b)

th

e methods of their distribution and their principal markets;

as dollar amounts or as percentages, for each of the two most recently
completed financial years, the revenues for each category of principal
products or services that accounted for 15 per cent or more of total
consolidated revenues for the applicable financial year derived from:

(i)

sales or transfers to joint ventures in which your company is a
participant or to entities in which your company has an
investment accounted for by the equity method,

(i) sales to customers, other than those referred to in clause (i),

outside the consolidated entity,

(iii) sales or transfers to controlling shareholders; and

(iv) sales or transfers to investees.

if

not fully developed, the stage of development of the principal

products or services and, if the products are not at the commercial
production stage,
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(i)  the timing and stage of research and development programs,

(i)  the major components of the proposed programs, including an
estimate of anticipated costs,

(i) whether the Issuer is conducting its own research and
development, is subcontracting out the research and
development or is using a combination of those methods, and

(iv) the additional steps required to reach commercial production and
an estimate of costs and timing.

This section is not applicable.

(3) Concerning production and sales, disclose:

a)

¢)]

the actual or proposed method of production of products and if the
Issuer provides services, the actual or proposed method of providing
services;

the payment terms, expiration dates and terms of any renewal options
of any material leases or mortgages, whether they are in good
standing and, if applicable, that the landlord or mortgagee is a Related
Person of the Issuer;

specialized skill and knowledge requirements and the extent that the
skill and knowledge are available to the Issuer;

the sources, pricing and availability of raw materials, component parts
or finished products;

the importance, duration and effect on the segment of identifiable
intangible properties such as brand names, circulation lists, copyrights,
franchises, licences, patents, software, subscription lists and
trademarks;

the extent to which the business of the segment is cyclical or seasonal;

a description of any aspect of the lIssuer's business that may be
affected in the 12 months following the date of the Listing Statement by
renegotiation or termination of contracts or sub-contracts and the likely
effect;
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®)

h) the financial and operational effects of environmental protection
requirements on the capital expenditures, earnings and competitive
position of the Issuer in the current financial year and the expected
effect, on future years;

i)  the number of employees, as at the most recent financial year end or
as an average over that year, whichever is more relevant;

j)  any risks associated with foreign operations of the Issuer and any
dependence of the segments upon the foreign operations;

k) a description of any contract upon which your company's business is
substantially dependent, such as a contract to sell the major part of
your company's products or services or to purchase the major part of
your company's requirements for goods, services or raw materials, or
any franchise or licence or other agreement to use a patent, formula,
trade secret, process or trade name upon which your company's
business depends;

) a description of any aspect of your company's business that you
reasonably expect to be affected in the current financial year by
renegotiation or termination of contracts or sub-contracts, and the likely
effect.

This section is not applicable.

Describe the competitive conditions in the principal markets and geographic
areas in which the Issuer operates, including, if reasonably possible, an
assessment of the Issuer's competitive position.

The resource industry is intensely competitive in all of its phases, and the
Corporation competes with many companies possessing greater financial
resources and technical facilities than itself. Competition could adversely affect the
Corporation’s ability to acquire suitable properties for exploration in the future.

With respect to lending operations of an Issuer's business, describe the
investment policies and lending and investment restrictions.

This section is not applicable.

Disclose the nature and results of any bankruptcy, or any receivership or
similar proceedings against the Issuer or any of its subsidiaries or any
voluntary bankruptcy, receivership or similar proceedings by the Issuer or
any of its subsidiaries, within the three most recently completed financial
years or the current financial year.
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This section is not applicable.

(7)  Disclose the nature and results of any material restructuring transaction of
the Issuer within the three most recently completed financial years or
completed during or proposed for the current financial year.

This section is not applicable.

(8) If the Issuer has implemented social or environmental policies that are
fundamental to the Issuer’s operations, such as policies regarding the
Issuer’s relationship with the environment or with the communities in which
the Issuer does business, or human rights policies, describe them and the
steps the Issuer has taken to implement them.

This section is not applicable.

Companies with Asset-backed Securities Outstanding

4.2 For issuers with asset backed securities outstanding provide the disclosure
required by items 6.2 and 10.3 of OSC Form 41-501F1 as if the securities were
or were being distributed under a prospectus.

This section is not applicable.

4.3 For Issuers with a mineral project, disclose and insert here the information
required by Appendix A for each property material to the Issuer.

This section is not applicable.

4.4 For Issuers with Oil and Gas Operations disclose and insert here the
information required by Appendix B (in tabular form, if appropriate).

This section is not applicable.

5. Selected Consolidated Financial Information
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5.1

5.2

Annual Information — Provide the following financial data for the Issuer in
summary form for each of the last three completed financial years and any
period subsequent to the most recent financial year end for which financial
statements have been prepared, accompanied by a discussion of the factors
affecting the comparability of the data, including discontinued operations,
changes in accounting policies, significant acquisitions or significant
dispositions and major changes in the direction of the Issuer's business:

The following table sets forth certain selected annual financial information for the
Corporation for the financial years ended May 31, 2011, May 31, 2012 and May 31,
2013 and should be read conjunction with the audited annual financial statements for the
financial years ended May 31, 2011, May 31, 2012 and May 31, 2013 copies of which
are available on SEDAR.

Year Ended Year Ended Year Ended
May 31, 2013 May 31, 2012 May 31, 2011
(%) (%) (%)
Interest Income (2,071) 2,640 2,290
Operating Expenses 101,027 74,480 162,531
Loss for the period 98,956 71,840 138,911
Deficit (end of period) (359,423) (260,467) (188,627)
Loss per share (basic and (0.01) (0.01) (0.02)
diluted)
Total Assets 253,510 317,144 391,457
Total long-term financial Nil Nil Nil
liabilities
Cash dividends per share Nil Nil Nil

The Corporation was incorporated on January 21, 2010. Expenses were lower in the
initial start-up period ending May 31, 2010 than in the following year due to the fact
that the Corporation was initially inactive for several months and due to the reduced
length of the fiscal period.

Quarterly Information — For each of the eight most recently completed quarters
ending at the end of the most recently completed financial year, provide the
information required in paragraphs (a), (b) and (b) of Section 5.1.
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Quarter Quarter Quarter Quarter Quarter Quarter Quarter Quarter
ended ended ended ended ended ended ended ended
May 31, Feb. 28, Nov. 30, Aug. 31, May 31, Feb. 29, Nov. 30, | Aug. 31,
2013 2013 2012 2012 2012 2012 2011 2011
Interest Income 630 346 529 566 593 622 686 739
Operating 26,782 15,928 19,568 28,190 24,427 16,071 28,693 18,848
Expenses
Stock based - - - - - - - -
compensation
Exploration 56 399 830 9,274 171 430 - -
expenditures
Loss for the period 26,208 15,981 19,869 36,898 24,005 15,879 28,007 3,949
Deficit (end of 359,423 333,216 317,234 297,365 260,467 236,461 220,583 192,576
period)
Loss per share - - - $0.01 $0.01 - - -
(basic and diluted)
Total Assets 253,510 269,410 286,293 284,171 317,144 332,810 352,675 389,880
Total long-term - - - - - - - -
financial liabilities
Cash dividends per - - - - - - - -
share

53 Dividends

The Corporation has neither declared nor paid any dividends on its Common Shares to
date. The Corporation intends to retain its earnings to finance growth and expand its
operations and does not anticipate paying any dividends on its Common Shares in the

foreseeable future.
54 Foreign GAAP

This section is not applicable.

6. Management's Discussion and Analysis
Annual MD&A
Date

6.1 May 31, 2013

Overall Performance
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6.2

6.3

6.5

6.6

6.7

6.8

6.9

6.10

6.11

6.12

6.13

6.14

See disclosure in the Annual MD&A.
Selected Annual Information

See disclosure in the Annual MD&A.
Results of Operations

See disclosure in the Annual MD&A.
Summary of Quarterly Results

See disclosure in the Annual MD&A.
Liquidity

See disclosure in the Annual MD&A.
Capital Resources

See disclosure in the Annual MD&A.
Off-Balance Sheet Arrangements
See disclosure in the Annual MD&A.
Transactions with Related Parties
See disclosure in the Annual MD&A.
Fourth Quarter

See disclosure in the Annual MD&A.
Proposed Transactions

See disclosure in the Annual MD&A.
Changes in Accounting Policies including Initial Adoption
See disclosure in the Annual MD&A.
Financial Instruments and Other Instruments

See disclosure in the Annual MD&A.
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Interim MD&A

6.15 t06.16

As of the date of this Filing Statement, the Interim MD&A for the first quarter
ended August 31, 2013 had not been prepared. This interim MD&A will be
posted on SEDAR within the prescribed time periods pursuant to applicable
securities legislation.

6.17 Additional Disclosure for Issuers without Significant Revenue:

This information is disclosed in Note 5 to the Annual Financial Statements.

6.18 Description of Securities:

As of the date of this Filing Statement, the following securities were outstanding:

7,225,000 Common shares
285,000 Stock options, exercisable into 285,000 Common Shares

6.19 Provide Breakdown:

(a) if the Issuer has not had significant revenue from operations in
either of its last two financial years, disclose a breakdown of
material components of:

(i) capitalized or expensed exploration and development costs,
(i) expensed research and development costs,

(iii)  deferred development costs,

(iv)  general and administrative expenses, and

(v)  any material costs, whether capitalized, deferred or
expensed, not referred to in paragraphs (i) through (iv);

(b)  present the analysis of capitalized or expensed exploration and
development costs required by subsection (a) on a property-by-
property basis, if the Issuer’s business primarily involves mining
exploration and development; and

(c) provide the disclosure in subsection (a) for the following periods:

(i) the two most recently completed financial years, and
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7.

7.1

8.

6.20

6.21

(i) the most recent year-to-date interim period and the
comparative year-to-date period presented in the interim
financial statements included, if any.

This information required above has been disclosed in the Annual Financial
Statements.

Negative cash-flow - If the Issuer had negative operating cash flow in its
most recently completed financial year for which financial statements have
been included, disclose:

a) the period of time the proceeds raised are expected to fund
operations;

b) the estimated total operating costs necessary for the Issuer to
achieve its stated business objectives during that period of time;
and

c) the estimated amount of other material capital expenditures during
that period of time.

As of the date of this Filing Statement, the Issuer had working capital of
approximately $233,692. The Issuer anticipates that these funds will be sufficient
to fund operations for approximately 18 months. Administrative costs are
expected to average approximately $6,000 per month and the option agreement
on the McBride Property requires that the Corporation incur $50,000 of
exploration expenditures on or before to May 30, 2014 and an additional
$200,000 of exploration expenditures by May 30, 2015. The Corporation does
not have any other material expenditures or capital expenditures planned during
this period.

Additional disclosure for Issuers with significant equity investees:

Not applicable as the Issuer does not hold any equity investments.

Market for Securities

Identify the exchange(s) and quotation and trade reporting system(s) on which
the Issuer's securities are listed and posted for trading or quoted.

The Common Shares are currently listed on the CNSX under the trading symbol
“SYP”.

Consolidated Capitalization
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8.1 Describe any material change in, and the effect of the material change on, the
share and loan capital of the Issuer, on a consolidated basis, since the date of
the comparative financial statements for the Issuer's most recently completed
financial year contained in the Listing Statement.

The following table sets forth the capitalization of the Corporation as at May 31, 2013
and May 31, 2012.

Amount Outstanding as at Amount Outstanding as at
Type of Security  Authorized May 31, 2013" May 31, 2012""
Common Shares Unlimited 7,225,000 7,000,000
($559,631) ($504,671)

Notes:
(1) Does not include options to purchase Common Shares.

9. Options to Purchase Securities

9.1 As at May 31, 2013, a total of 285,000 options to purchase Common Shares were
outstanding as indicated in the table below.

Number of Common
Shares Reserved
Under Option under
Optionee the Offering Exercise Price Expiry Date

100,000 $0.15 September 29, 2020

Richard Graham
Director and President

Michael Atkinson 75,000 $0.15 September 29, 2020
Director

Miles Thompson 75,000 $0.15 September 29, 2020
Director

Sandra Lee 25,000 $0.15 September 29, 2020
Corporate Secretary

Winnie Chu 10,000 $0.15 September 29, 2020
Head Accountant

Total 285,000

10.  Description of the Securities

10.1 The Corporation is authorized to issue an unlimited number of Common Shares and an
unlimited number of preferred shares ("Preferred Shares"), all without nominal or par
value. As of the date hereof, there are 7,225,000 Common Shares and no Preferred
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Shares, issued and outstanding as fully paid and non-assessable. See "Prior Sales" in
Section 10.7 below.

Common Shares

10.2

10.4

10.5

10.6

10.7

The Common Shares have attached to them the rights, privileges, restrictions and
conditions as hereinafter set forth.

Except for meetings at which only holders of specified class of shares of the Corporation
are entitled to vote separately as a class, each holder of a Common Share is entitled to
receive notice of, to attend and to vote at all meetings of the shareholders of the
Corporation.

The holders of the Common Shares are entitled to receive dividends if, as and when
declared by the directors of the Corporation, provided that the Corporation shall be
entitled to declare dividends on the Preferred Shares or any class of shares without
being obliged to declare any dividends on the Common Shares.

Subject to the rights, privileges, restrictions and conditions attaching to any other class
of shares of the Corporation, the holders of the Common Shares are entitled to receive
the remaining property of the Corporation upon dissolution in equal rank.

The holders of the Common shares are entitled to the rights, privileges, and restrictions
normally attached to common shares.

Debt securities

This section is not applicable.

Other securities - If securities other than equity securities or debt securities are
being listed, describe fully the material attributes and characteristics of those
securities.

This section is not applicable

Modification of terms:

This section is not applicable

Other attributes:
This section is not applicable

Prior Sales - State the prices at which securities of the same class as the
securities to be listed have been sold within the 12 months before the date of
the Listing Statement, or are to be sold, by the Issuer or any Related Person
and the number of securities of the class sold or to be sold at each price.
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Number of

Date Common Price per Common Aqareaate Nature of
Shares Share ggreg Consideration
Sept. 29, 2010 3,000,000 $0.15 $450,000 cash

Note:
@

10.8

These Common Shares were issued in connection with the Issuer’s initial public offering.

Stock Exchange Price:

a)

if shares of the same class as the shares to be listed were or are listed on
a Canadian stock exchange or traded on a Canadian market, provide the
price ranges and volume traded on the Canadian stock exchange or
market on which the greatest volume of trading generally occurs;

if shares of the same class as the shares to be listed were or are not listed
on a Canadian stock exchange or traded on a Canadian market, provide
the price ranges and volume traded on the foreign stock exchange or
market on which the greatest volume of trading generally occurs; and

information is to be provided on a monthly basis for each month or, if
applicable, part month, of the current quarter and the immediately
preceding quarter and on a quarterly basis for the next preceding seven
quarters.
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The Common Shares trade on the CNSX under the symbol “SYP”. The following table
sets forth the reported high and low sale prices (which are not necessarily the closing
prices) and the trading volumes for the Common Shares on the CNSX as reported by
the CNSX for the periods indicated.

. Trading
Date High ($) Low ($) Volume
2013
May 0.16 0.15 235,000
April 0.22 0.15 27,000
March No Trades
February No Trades
January 0.22 0.16 8,000
2012
December 0.16 0.16 4,000
November No Trades
October 0.16 0.16 4,000
September No Trades
August 0.21 0.16 4,000
July No Trades
June No Trades
May 0.23 0.18 26,000
April No Trades
March 0.35 0.18 3,000
February 0.35 0.35 14,000
January No Trades
2011
December 0.36 0.18 34,000
November 0.36 0.18 9,000
October No Trades
September No Trades
August 0.21 0.21 9,000
July 0.38 0.18 447,000
June 0.22 0.22 4,000
May 0.25 0.21 405,000
April 0.35 0.20 445,000
March No Trades
February 0.35 0.35 14,000
January 0.36 0.33 17,000
2010
December 0.36 0.36 36,000
November 0.38 0.36 12,000
October 0.36 0.30 159,000
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11. Escrowed Securities

11.1 The following table sets forth the Common Shares held in escrow as at the date of this
Listing Statement pursuant to the terms of the Escrow Agreement:

Designation of Class Held Number of Common Shares Held Percentage of
in Escrow in Escrow Class

Common Shares 195,000 2.69%

12.  Principal Shareholders

Richard A. Graham, a director and the President and Chief Executive Officer of the
Company owns 1,525,000 common shares (21.07%) of the Corporation, of which
1,425,000 of such Common Shares are held by Graham’s Geological Data Ltd, a
company wholly owned and controlled by Mr. Graham.

13 Directors and Officers

13.1 List the name and municipality of residence of each director and executive
officer of the Issuer and indicate their respective positions and offices held with
the Issuer and their respective principal occupations within the five preceding
years.
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Common

Shares and
Percentage
Position and Beneficially
Date Held or
Name and Appointed Controlled as
Municipality of Director / Principal Occupation(s) During the at the Date
Residence Officer Preceding Five Year Period Hereof
Richard A. Director Manager of Corporate Development of 1,525,000
Graham' January 21, lonic Management Corp, a privately 21.07%
Coquitlam, BC, 2010 owned management services company. (21.07%)
Canada President
March 26, 2010
Michael Director Currently President of Maverick Projects 104,000
Atkinson!" January 21, Inc. a private consulting company. Also 1.44%
Vancouver, B.C. 2010 President and CEO of Knol Resources (1.44%)
Canada Corp. and Chairman of Petra Petroleum
Inc. both TSXV listed oil and gas
companies. Also Chairman of Legend
Power Systems Inc., a TSXV listed
technology company.
Miles Thompson”  Director Currently Chief Executive Officer and 104,000
Rio de Janeiro, March 6, 2010 Chairman of Lara Explorations Ltd., (1.44%)
RJ, Brazil Chairman of Reservoir Capital Corp. and e
Chairman of Reservoir Minerals Inc. all
TSXYV listed companies.
John Downes Chief Financial Currently serves as Chief Financial 0
Port Moody, BC, Officer Officer ~ for ~ American  Vanadium
Canada October 11, Resources Corp., Kobex Minerals Inc.
2012 and Marchwell Ventures Ltd. and interim
Chief  Financial Officer for Knol
Resources Corp. Also the Vice President
Finance for lonic Management Corp., a
private management company.
Previously, he was the Manager of
Financial Reporting for Sprott Resource
Lending Corp. from February 2010 to
April 2011. From September 2002 to
December 2009, he held various audit
and consulting positions with
PricewaterhouseCoopers LLP in
Vancouver, British Columbia and Dublin,
Ireland
Sandra Lee Corporate Currently Corporate Secretary of lonic 29,000
Secretary Management Corp., a privately owned o
\égr;c;?j:ver, BC, March 26, 2010  management company. Corporate (0.40%)
Secretary of several other reporting
companies.
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Notes:

(1) Denotes members of the Audit Committee.

(2) 1,425,000 of such Common Shares is held by Graham’s Geological Data Ltd, a company wholly-owned and controlled by
Mr. Graham

The directors and senior officers of the Corporation currently collectively and beneficially
own, directly or indirectly, 1,762,000 Common Shares, representing approximately
24.39% of the Corporation’s issued and outstanding Common Shares.

Corporate Cease Trade Orders or Bankruptcies

Other than as described herein, no director, officer or shareholder of the Corporation
holding a sufficient number of securities of the Corporation to affect materially the
control of the Corporation is, or within ten years before the date of this Prospectus, has
been a director or officer of any other issuer that, while that person was acting in that
capacity, was the subject of a cease trade or similar order, or an order that denied such
issuer access to any statutory exemptions for a period of more than 30 consecutive
days or became bankrupt, made a proposal under any legislation relating to bankruptcy
or insolvency or was subject to or instituted any proceedings, arrangement or
compromise with creditors or had a receiver, receiver manager or trustee appointed to
hold its assets other than as set forth below.

Penalties or Sanctions

No director, officer or shareholder of the Corporation holding a sufficient number of
securities of the Corporation to affect materially the control of the Corporation, has been
subject to any penalties or sanctions imposed by a court relating to securities legislation
or by a securities regulatory authority or has entered into a settlement agreement with a
securities regulatory authority or has been subject to any other penalties or sanctions
imposed by a court or regulatory body or self-regulatory authority that would likely be
considered important to a reasonable investor in making an investment decision.

Personal Bankruptcies

No director, officer or shareholder of the Corporation holding a sufficient number of
securities of the Corporation to affect materially the control of the Corporation, or a
personal holding company of any such persons has, within the 10 years before the date
of this Prospectus, become bankrupt, made a proposal under any legislation relating to
bankruptcy or insolvency, or has been subject to or instituted any proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or
trustee appointed to hold such person’s assets.

Conflicts of Interest

There are potential conflicts of interest to which the directors, officers and promoter of
the Corporation may be subject with respect to the operations of the Corporation.
Certain of the directors may serve as directors and/or officers of other companies or
have significant shareholdings in other companies. Situations may arise where the
directors, officers and promoter of the Corporation will be engaged in direct competition
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with the Corporation. Any conflicts of interest will be subject to and governed by the law
applicable to directors and officers conflicts of interest.

Management of the Corporation

14.

Richard A. Graham - President (Age 50)

Mr. Graham is a Professional Geologist, registered with the Association of Professional
Engineers, Geologists and Geophysicists of Alberta and has approximately 22 years of
geological experience. Mr. Graham has worked in Canada and overseas with
combination of major and junior mining companies. He was a geological researcher and
reporter for Hollinger Inc. (the Northern Miner) from September 1999 to January 2004.
Since February, 2004, Mr. Graham has been and is currently Manager of Corporate
Development for lonic Management Corp. Mr. Graham currently serves on the board of
directors of several other public companies.

John Downes - Chief Financial Officer (Age 37)

Mr. Downes received a Bachelor of Commerce degree from the University of Victoria in
2002. He has been a member of both the Institute of Chartered Accountants of British
Columbia and the Canadian Institute of Chartered Accountants since 2006. Mr. Downes
has over 10 years of management and accounting experience in the natural resource
and financial services sectors. He currently serves as Chief Financial Officer for
American Vanadium Resources Corp., Marchwell Ventures Ltd. and Kobex Minerals
Inc., interim Chief Financial Officer for Knol Resources Corp. and as the Vice President
Finance for lonic Management Corp. Previously, he held various audit and consulting
positions with PricewaterhouseCoopers LLP in Vancouver, British Columbia and Dublin,
Ireland.

Sandra Lee - Corporate Secretary (Age 49)

Ms. Lee has worked in public company management and administration since 1996.
Currently she is the Corporate Secretary of lonic Management Corp., a private
management company. Previously, Ms. Lee was the Corporate Secretary of numerous
publicly traded companies including Sprott Resource Lending Corp., a resource lending
company, between July 2003 and January 2011. Prior to industry experience, Ms. Lee
worked as a legal assistant for a number of national law firms in the areas of corporate
and securities laws. Ms. Lee has a Legal Assistant certification from Capilano College
and is a Member of the Canadian Society of Corporate Secretaries and of the Institute of
Chartered Secretaries and Administrators. Officer of several of other reporting issuers.

None of the members of management have entered into a non-competition or non-

disclosure agreement with the Corporation. All the members of management are
employed by lonic Management Corp.

Capitalization
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14.1 Prepare and file the following chart for each class of securities to be listed:

Issued Capital

Number of Number of % of % of
Securities Securities Issued Issued

(non-diluted) (Fully- (non- (fully diluted)
diluted) diluted)

Public Float

Total outstanding (A) 7,225,000 7,510,000 100.0 100.0

Held by Related Persons of 4,447,000 4,722,000 61.55 62.88
the Issuer, or by persons or
companies who beneficially
own or control, directly or
indirectly, more than a 5%
voting position in the Issuer
(or who would beneficially
own or control, directly or
indirectly, more than a 5%
voting position in the Issuer
upon exercise or conversion
of other securities held) (B)

Total Public Float (A-B) 2,778,000 2,788,000 38.45 37.12

Freely-Tradeable Float

Number of outstanding 195,000 195,000 2.70 2.60
securities subject to resale

restrictions, including

restrictions imposed by

pooling or other

arrangements or in a

shareholder agreement and

securities held by control

block holders (C)

Total Tradeable Float (A-C) 7,030,000 7,315,000 97.30 97.40
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Public Securityholders (Registered)

Instruction: For the purposes of this report, "public securityholders" are persons
other than persons enumerated in section (B) of the previous chart. List
registered holders only.

Class of Security

Size of Holding Number of holders Total number of securities

1 — 99 securities - -

100 — 499 securities - -

500 — 999 securities - -

1,000 — 1,999 securities - -

2,000 — 2,999 securities - -

3,000 — 3,999 securities - -

4,000 — 4,999 securities - -

5,000 or more securities 1 2,778,000

1 2,778,000
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Public Securityholders (Beneficial)

Instruction: Include (i) beneficial holders holding securities in their own name as
registered shareholders; and (ii) beneficial holders holding securities through an
intermediary where the Issuer has been given written confirmation of
shareholdings. For the purposes of this section, it is sufficient if the intermediary
provides a breakdown by number of beneficial holders for each line item below;
names and holdings of specific beneficial holders do not have to be disclosed. If
an intermediary or intermediaries will not provide details of beneficial holders,
give the aggregate position of all such intermediaries in the last line.

Class of Security

Size of Holding Number of holders'" Total number of securities'"

1 — 99 securities

100 — 499 securities

500 — 999 securities

1,000 — 1,999 securities 1 1,000
2,000 — 2,999 securities 2 4,000
3,000 — 3,999 securities 2 6,000
4,000 — 4,999 securities 104 416,000
5,000 or more securities 28 2,351,000
143 2,778,000
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Non-Public Securityholders (Registered)

Instruction: For the purposes of this report, "non-public securityholders" are
persons enumerated in section (B) of the issued capital chart.

Class of Security

Size of Holding Number of holders Total number of securities

1 — 99 securities - -

100 — 499 securities - -

500 — 999 securities - -

1,000 — 1,999 securities - -

2,000 — 2,999 securities - -

3,000 — 3,999 securities - -

4,000 — 4,999 securities - -

5,000 or more securities 6 4,447,000

6 4,447,000

14.2 Provide the following details for any securities convertible or exchangeable into
any class of listed securities

Description of Security Number of convertible / Number of listed securities
(include exchangeable securities issuable upon conversion /
conversion/exercise terms, outstanding exercise

including conversion/
exercise price)

Stock Options exercisable into 285,000 285,000
common shares at an

exercise price of $0.15 and

expiring Sept. 29, 2020
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14.3

15.

15.1

16.

16.1

17.

Provide details of any listed securities reserved for issuance that are not
included in section 14.2.

There are no quoted securities of the Corporation reserved for issuance other than as
set out in Section 14.2.

Executive Compensation

Attach a Statement of Executive Compensation from Form 51-102F6 or any
successor instrument and describe any intention to make any material changes
to that compensation.

Indebtedness of Directors and Executive Officers

No individual who is or, at any time during the financial year ended May 31, 2011, was a
director, executive officer or senior officer of the Corporation, nor their associates, is or
has been at any time since the beginning of the financial year ended May 31, 2011,
indebted to the Corporation, nor has any such individual been indebted to any other
entity where such indebtedness is the subject of a guarantee, support agreement, letter
of credit or similar arrangement or understanding, provided by the Corporation.

Risk Factors

The Corporation may need to raise funds through public or private debt or equity
financing in the event that the Corporation incurs operating losses or requires substantial
capital investment, or in order for the Corporation to respond to unanticipated
competitive pressures or to take advantage of unanticipated opportunities. There can be
no assurance that additional financing will be available on terms favorable to the
Corporation, or at all. If adequate funds are not available or are not available on
acceptable terms, the Corporation may not be able to continue to explore and develop
its properties or otherwise to respond to competitive pressures or continue to be viable.
Such inability could have a material adverse effect on the Corporation’s business,
financial condition and results of operations.

The Corporation has a very limited history of operations, in its present business is in the
early stage of development and must be considered a start-up. As such, the
Corporation is subject to many risks common to such enterprises, including under-
capitalization, cash shortages, limitations with respect to personnel, financial and other
resources and the lack of revenues. There is no assurance that the Corporation will be
successful in achieving a return on shareholders’ investment and the likelihood of
success must be considered in light of its early stage of operations.

The Corporation has limited financial resources, no source of operating cash flow and no
assurance that additional funding will be available for it for further exploration and

FORM 2A - LISTING STATEMENT
July 6, 2010
Page 34



development of the Corporation’s projects or to fulfill its obligations under any applicable
agreements. There can be no assurance that the Corporation will be able to obtain
adequate financing in the future or that the terms of such financing will be favorable.
Failure to obtain such additional financing could result in delay or indefinite
postponement of further exploration and development of the Corporation’s projects with
the possible loss of such projects.

The Corporation is engaged in exploration and development of mineral properties. The
mineral exploration and development industry involves a high degree of risk, which even
with a combination of experience, knowledge and careful evaluation, no assurance can
be given that commercial quantities of minerals can be successfully found or produced.
The Corporation has not yet earned a profit and intends to retain any future earnings to
finance growth and expand operations and does not anticipate paying any dividends in
the foreseeable future. See “Dividend Record and Policy”.

The Corporation’s operations are subject to the risks normally incident to the operation
and development of mineral properties, including drilling, trenching and surveying, all of
which could result in personal injuries, loss of life and damage to the property of the
Corporation and others. In accordance with customary industry practice, the
Corporation is not fully insured against all of these risks, nor are all such risks insurable.

All of the properties in which the Corporation has an interest, or the right to acquire an
interest, are in the early exploration stage and are without a known body of commercial
ore. Development of the Corporation’s resource properties will only follow upon
obtaining satisfactory results. Exploration for and the development of natural resources
involve a high degree of risk and few properties which are explored are ultimately
developed into producing properties. There is no assurance that the Corporation’s
exploration and development activities will result in any discoveries of commercial
bodies of ore. The long term profitability of the Corporation’s operations will be in part
directly related to the cost and success of its exploration programs, which may be
affected by a number of factors.

Substantial expenditures are required to establish reserves through drilling, to develop
processes to extract the resources and, in the case of new properties, to develop the
extraction and processing facilities and infrastructure at any site chosen for extraction.
Although substantial benefits may be derived from the discovery of a major deposit, no
assurance can be given that resources will be discovered in sufficient quantities to justify
commercial operations or that the funds required for development can be obtained on a
timely basis.

The Corporation has relied and may continue to rely upon consultants and others for
expertise. The economics of developing gold and other mineral properties is affected by
many factors including the cost of operations, variations of the grade of ore mined,
fluctuating mineral markets, costs of processing equipment, competition and such other
factors as government regulations, including regulations relating to title to mineral
concessions, royalties, allowable production, importing and exporting of minerals and
environmental protection. Depending on the price of gold or other minerals produced,
the Corporation may determine that it is impractical to commence or continue
commercial production.
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Exploration for natural resources involves many risks, which even a combination of
experience, knowledge and careful evaluation may not be able to overcome. Operations
in which the Corporation has a direct or indirect interest will be subject to all the hazards
and risks normally incidental to exploration, development and production of resources,
any of which could result in work stoppages, damage to persons or property and
possible environmental damage.

The Corporation may obtain liability insurance in an amount which management
considers adequate but the nature of these risks is such that liabilities might exceed
policy limits, the liabilities and hazards might not be insurable against, or the Corporation
might not elect to insure itself against such liabilities due to high premium costs or other
reasons, in which event the Corporation could incur significant costs that could have a
material adverse effect upon its financial condition.

The Corporation’s revenues, if any, are expected to be in large part derived from the
extraction and sale of base and precious metals such as gold. The price of those
commodities has fluctuated widely, particularly in recent years, and is affected by
numerous factors beyond the Corporation’s control including international, economic and
political trends, expectations of inflation, currency exchange fluctuations, interest rates,
global or regional consumptive patterns, speculative activities and increased production
due to new extraction developments and improved extraction and production methods.
The effect of these factors on the price of base and precious metals, and therefore the
economic viability of any of the Corporation’s exploration projects, cannot accurately be
predicted.

Environmental legislation provides for restrictions and prohibitions on spills, releases or
emissions of various substances produced in association with certain mining industry
operations, such as seepage from tailings disposal areas, which would result in
environmental pollution. A breach of such legislation may result in the imposition of fines
and penalties. In addition, certain types of operations require the submission and
approval of environmental impact assessments. Environmental legislation is evolving in
a manner which means stricter standards, and enforcement, fines and penalties for non-
compliance are more stringent. Environmental assessments of proposed projects carry
a heightened degree of responsibility for companies and directors, officers and
employees. The cost of compliance with changes in governmental regulations has a
potential to reduce the profitability of operations. There is no assurance that future
changes in environmental regulation, if any, will not adversely affect the Corporation’s
operations.

The resource industry is intensely competitive in all of its phases, and the Corporation
competes with many companies possessing greater financial resources and technical
facilities than itself. Competition could adversely affect the Corporation’s ability to
acquire suitable properties for exploration in the future.

There is no guarantee that title to the Corporation’s properties will not be challenged or
impugned. While title has been investigated and, to the best of the Corporation’s
knowledge, title to the properties is in good standing, this should not be construed as a
guarantee of title. Also, new claims are being made by aboriginal peoples that call into
question the rights to minerals and surface use.
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20.

The operations of the Corporation may require licenses and permits from various
aboriginal and governmental authorities. There can be no assurance that the
Corporation will be able to obtain all necessary licenses and permits that may be
required to carry out exploration, development and mining operations at its projects.

The Corporation is dependent on a relatively small number of key employees and
consultants, the loss of any of whom could have an adverse effect on the Corporation.

Certain of the directors and officers of the Corporation also serve as officers and/or
directors of other companies which engage in mineral resource exploration and
development activities. In accordance with the laws of Alberta, the directors of the
Corporation are required to act honestly, in good faith and in the best interest of the
Corporation. In determining whether the Corporation will participate in a particular
program and the interest therein to be acquired by it, the directors will primarily consider
the potential benefits to the Corporation, the degree of risk to which the Corporation may
be exposed and its financial position at that time. Other than as indicated, the
Corporation has no other procedures or mechanisms to deal with conflicts of interest.

The prices of metals are primarily outside the control of the Corporation. The
Corporation will be a price taker for its products and commodity prices can be expected
to show volatility.

Promoters

Richard A. Graham, President and a director of the Corporation, may be considered to
be the promoter of the Corporation in that he took the initiative in substantially organizing
the business of the Corporation. Mr. Graham owns, directly or indirectly, 1,525,000
Common Shares (21.07%).

Legal Proceedings

There are no legal proceedings involving the Corporation or its assets as of the date of
this Prospectus which management of the Corporation believes to be material to the
Corporation, nor are any such proceedings known by the Corporation to be
contemplated.

Interest of Management and Others in Material Transactions

Other than as disclosed herein, management of the Corporation is not aware of any
material interest, direct or indirect, by way of beneficial ownership of securities or
otherwise, of any director or senior officer, any person or company who owns of record,
or is known by the Corporation to own beneficially, directly or indirectly, more than 10%
of the Common Shares of the Corporation or any associate or affiliate of the foregoing
persons or companies in any transaction within the three years prior to the date hereof
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or in any proposed transaction that has materially affected or will materially affect the
Corporation.

The Corporation has entered into a corporate services agreement effective July 1, 2010
with lonic Management Corp. (“lonic”) (the “Corporate Services Agreement”), a private
management company. Pursuant to the Corporate Services Agreement, lonic will
provide various consulting, administrative, management and related corporate services.
Under the terms of the Corporate Services Agreement, lonic will be paid a consulting fee
of $4,000 per month and shall also be reimbursed for all reasonable expenses incurred if
the performance of its services. Sandra Lee and K. Peter Miller, officers of the
Corporation, are also officers of lonic. Richard Graham is Manager of Corporate
Development for lonic. lonic is wholly owned by A. Murray Sinclair and Brian E. Bayley.

Auditors, Transfer Agents and Registrars

The auditor of the Corporation is Davidson & Company LLP, Chartered Accountants, at
1200 - 609 Granville Street, Vancouver, British Columbia, V7Y 1G6.

Computershare Trust Company of Canada, through its principal office at 3™ Floor, 510

Burrard Street, Vancouver, British Columbia, V6C 3B9, is the registrar and transfer
agent for the Common Shares.

Material Contracts

Except for contracts entered into in the ordinary course of business, the only contracts
entered into by the Corporation since incorporation on January 21, 2010 to the date
hereof which can reasonably be regarded as presently material are the following:

23.

(a) Option Agreement and subsequent First Amending Agreement and Second
Amending Agreement.

(b) Agency Agreement.
(c) Escrow Agreement. See “Escrow Securities”.
(d) MEAP Agreement effective April 1, 2010 between the Government of Manitoba

and the Corporation. See “General Development of the Business”.

Interest of Experts

The auditors of the Corporation are Davidson & Company LLP, Chartered Accounts,
Vancouver, British Columbia. Davidson & Company LLP has confirmed that they are
independent within the meaning of the Rules of Professional Conduct of the Institute of
Chartered Accountants of British Columbia.
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24. Other Material Facts

This section not applicable.

25. Financial Statements

Annual Financial Statements may be found on SEDAR.

The first certificate below must be signed by the CEO, CFO, any person or company
who is a promoter of the Issuer and two directors of the Issuer. In the case of an Issuer
re-qualifying following a fundamental change, the second certificate must also be signed
by the CEO, CFO, any person or company who is a promoter of the target and two
directors of the target.

CERTIFICATE OF THE ISSUER

Pursuant to a resolution duly passed by its Board of Directors, Sypher Resources Ltd,
hereby applies for the listing of the above mentioned securities on CNSX. The
foregoing contains full, true and plain disclosure of all material information relating to
(full legal name of the Issuer). It contains no untrue statement of a material fact and
does not omit to state a material fact that is required to be stated or that is necessary to
prevent a statement that is made from being false or misleading in light of the
circumstances in which it was made.

Dated at Vancouver, BC.

This 13" day of August 2013.

“Richard A. Graham”

RICHARD A. GRAHAM
Chief Executive Officer

“Michael Atkinson”

“John Downes”

MICHAEL ATKINSON
Director

JOHN DOWNES
Chief Financial Officer

“Miles Thompson”

MILES THOMPSON
Director
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APPENDIX A: MINERAL PROJECTS

See disclosure under “General Development of the Business — McBride Property” on pages 15 to
29 of the Issuer’s Prospectus. Also see the Technical Report.
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SCHEDULE “A”
Statement of Executive Compensation for the Financial Year Ended May 31, 2013
STATEMENT OF EXECUTIVE COMPENSATION
Compensation Discussion And Analysis
Overview

The board of directors of the Corporation (the “Board”) is responsible for setting the overall
compensation strategy of the Corporation and evaluating and determining the compensation of
directors and senior officers. The Corporation does not have a compensation committee or a
formal compensation policy. The Corporation relies solely on the Board to determine the
compensation of the Named Executive Officers (as defined herein).

During the financial year ended May 31, 2013, the Corporation paid no cash compensation
(including salaries, director’'s fees, commissions, bonuses paid for services rendered and
bonuses paid for services rendered in a previous year)) to the directors in their capacity as
directors for services rendered.

Executive officers of the Corporation who also act as directors of the Corporation do not receive
any additional compensation for services rendered in such capacity, other than as paid by the
Corporation to such executive officers in their capacity as executive officers. See Executive
Compensation below.

The Corporation’s approach to executive compensation has been to provide suitable
compensation for executive officers that is internally equitable, externally competitive and
reflects individual achievement.  The Corporation attempts to maintain compensation
arrangements that will attract and retain highly qualified individuals who are able and capable of
carrying out the objectives of the Corporation.

The Corporation’s compensation arrangements for the Named Executive Officers may, in
addition to salary, include compensation in the form of bonuses and, over a longer term,
benefits arising from the grant of stock options. Given the stage of development of the
Corporation, compensation of the Named Executive Officers to date has emphasized
meaningful stock option awards to attract and retain Named Executive Officers and, to a certain
extent, to conserve cash. This policy may be re-evaluated in the future to instead emphasize
increased base salaries and/ or cash bonuses with a reduced reliance on option awards,
depending upon the future development of the Corporation and other factors which may be
considered relevant by the Board from time to time.

During the year ended, neither the Chief Executive Officer nor the Chief Financial Officer of the
Corporation received a salary. The Board of the Corporation establishes and reviews the
Corporation’s overall compensation philosophy and its general compensation policies with
respect to the Chief Executive Officer and other officers, including the corporate goals and
objectives and the annual performance objectives relevant to such officers. The Board
evaluates each officer's performance in light of these goals and objectives and, based on its
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evaluation, determines and approves the salary, bonus, options and other benefits for such
officers. In determining compensation matters, the Board may consider a number of factors,
including the Corporation’s performance, the relative time commitment that the Corporation’s
Executive Officers are required to devote to corporate matters, the nature of the Corporation’s
operations, the value of similar incentive awards to officers performing similar functions at
comparable companies, the awards given in past years and other factors it considers relevant.
The current overall objectives of the Corporation’s compensation strategy is to reward
management for their efforts, while seeking to conserve cash given current market conditions.
With respect to any bonuses or incentive plan grants which may be awarded to executive
officers in the future, the Corporation has not currently set any objective criteria and will instead
rely upon any recommendations and discussion at the Board level with respect to the above-
noted considerations and any other matters which the Board may consider relevant on a going-
forward basis, including the cash position of the Corporation. Existing options held by the
Named Executive Officers at the time of subsequent option grants are taken into consideration
in determining the quantum or terms of any such subsequent option grants. Options have been
granted to directors, management, employees and certain service providers as long-term
incentives to align the individual’s interests with those of the Corporation. The size of the option
awards is in proportion to the deemed ability of the individual to make an impact on the
Corporation’s success.

EXECUTIVE COMPENSATION

Securities legislation requires the disclosure of compensation received by each “Named
Executive Officer” of the Corporation for the most recently completed financial year. “Named
Executive Officer” is defined by the legislation to mean (i) each of Chief Executive Officer and
Chief Financial Officer of the Corporation (ii) each of the Corporation’s three most highly
compensated executive officers, or the three most highly compensated individuals acting in a
similar capacity, other than the Chief Executive Officer and Chief Financial Officer, at the end of
the most recently completed financial year and whose total compensation exceeds Cdn
$150,000, and (iii) any additional individual for whom disclosure would have been provided
under (ii) but for the fact that the individual was not serving as an executive officer of the
Corporation at the end of the most recently completed financial year end of the Corporation.

“Executive Officer” is defined by the legislation to mean (i) the chair, vice-chair or president of
the Corporation, (ii) a vice-president of the Corporation in charge of a principal business unit,
division or function including sales, finance or production, or (iii) an individual performing a
policy-making function in respect of the Corporation.

The following table sets forth information concerning the compensation paid to Richard
A.Graham and K. Peter Miller, Chief Financial Officer (collectively the “Named Executive
Officers”) during each of the Corporation’s three most recently completed financial years, as
applicable, in accordance with National Instrument Form 51-102F6 — Statement of Executive
Compensation.
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Summary Compensation Table

Name & Principal Year Salary Share- Option- Non-Equity Incentive Pension All other Total
position based based Plan Compensation Value Compen- | Compen-
) awards awards sation sation
® ® ®
®® ® ®
Annual Long
Incentive Term
Plan Incentive
Plan
Richard A. Graham 2013 Nil Nil Nil Nil Nil Nil Nil Nil
. 2012 Nil Nil Nil Nil Nil Nil Nil Nil
President
2011 Nil Nil 12,687 Nil Nil Nil Nil Nil
John Downes® 2013 Nil Nil Nil Nil Nil Nil Nil Nil
Chief Financial 2012 ) ) ) ) ) ) ) )
Officer 2011 _ _ _ _ _ _ - -
K. Peter Miller® 2013 Nil Nil Nil Nil Nil Nil Nil Nil
Chief Financial 2012 Nil Nil Nil Nil Nil Nil Nil Nil
Officer 2011 | Nil Nil 1,903 Nil Nil Nil Nil Nil
Notes:
(1) The value of the option-based awards represents the fair value, on the date of grant, of awards under the stock option

plan of the Corporation. The grant date fair value has been calculated using the Black Scholes Merton model and
reflects assumptions for risk-free interest rate, expected life, expected stock price volatility and expected dividend

yield.
?) John Downes was appointed Chief Financial Officer on October 11, 2012.
3) K. Peter Mill resigned as Chief Financial Officer on October 11, 2012
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