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FORWARD-LOOKING STATEMENTS

This Annual Report contains certain forward-lookistatements within the meaning of the Private Seesir
Litigation Reform Act of 1995 ("PSLRA") regardingamagement’s plans and objectives for future opereti
including plans and objectives relating to our pha@ad marketing efforts and future economic perforcearhe
forward-looking statements and associated risksfaeh in this Annual Report include or relate tmnong other
things, (a) our growth strategies, (b) anticipatieends in the mining industry, (c) our ability tdtain and retain
sufficient capital for future operations, and (d)rcanticipated needs for working capital. Theseestaents may be
found under “Management’s Discussion and Analydis-imancial Condition and Results of Operations”dan
“Description of Business,”. Actual events or resuiay differ materially from those discussed mvérd-looking
statements as a result of various factors, inclgdinithout limitation, the risks outlined under ki Factors”. In
light of these risks and uncertainties, there cannlp assurance that the forward-looking statementgained in
this report will in fact occur.

The forward-looking statements herein are basedcoment expectations that involve a number of rigkesl

uncertainties. Such forward-looking statements laased on assumptions described herein. The assumspdre

based on judgments with respect to, among othagshifuture economic, competitive and market cardit and

future business decisions, all of which are diffiar impossible to predict accurately and manywdfich are

beyond our control. Accordingly, although we bediethat the assumptions underlying the forward-logki
statements are reasonable, any such assumptiord qmalve to be inaccurate and therefore there cannbe
assurance that the results contemplated in forwaaking statements will be realized. In additios, disclosed in
“Risk Factors”, there are a number of other riskgherent in our business and operations, which caaldse our
operating results to vary markedly, and adversetynf prior results or the results contemplated bg fbrward-

looking statements. Management decisions, includindgeting, are subjective in many respects andogir

revisions must be made to reflect actual conditiand business developments, the impact of whichcanase us to
alter marketing, capital investment and other exgiemes, which may also materially adversely affaat results of
operations. In light of significant uncertaintiashierent in the forward-looking information includedthe report

statement, the inclusion of such information shawdtlbe regarded as a representation by us or ahgroperson
that our objectives or plans will be achieved.

Any statement in this report that is not a statenuodran historical fact constitutes a “forward-loivlg statement”.
Further, when we use the words “may”, “expect”, “adipate”, “plan”, “believe”, “seek”, “estimate”, “ internal”,
and similar words, we intend to identify statemeans expressions that may be forward- looking stetets. We
believe it is important to communicate certain of expectations to our investors. Forward-lookirigtements are
not guarantees of future performance. They invadbkes, uncertainties and assumptions that couldseaaur future
results to differ materially from those expressedny forward-looking statements. Many factors begyond our
ability to control or predict. You are accordingbautioned not to place undue reliance on such fodwaoking
statements. Important factors that may cause ouwaaesults to differ from such forward-lookingaments
include, but are not limited to, the risks outlinedder “Risk Factors” herein. The reader is cautehthat our
Company does not have a policy of updating or negiforward-looking statements and thus the reafesuld not
assume that silence by management of our Compaewy towe means that actual events are bearing out
estimated in such forward-looking statements.

All references to “dollars”, “$” or “US$” are to United States dollars and all references to “CAD$"eato

Canadian dollars. United States dollar equivaleotanadian dollar figures are based on the noochexge rate
as reported by the Bank of Canada on the applicdble. All references to “common shares” refettie common
shares in our capital stock.
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PART |
FINANCIAL INFORMATION
As used in this report, “we”, “us”, “our”, “Energgz Resources”, “Energizer”, “Company” or “our Comgarefers
to Energizer Resources Inc. and all of its subsigBaThe term NSR stands for Net Smelter Royalty.

ITEM 1. BUSINESS

BACKGROUND — COMPANY OVERVIEW

Energizer Resources Inc. (the "Company") was inm@ted in the State of Nevada, United States of iaaeon
March 1, 2004 and reincorporated in the State afridsota on May 14, 2008. The Company's fiscal gadris
June 30. The Company is an Exploration Stage Compas defined by ASC Topic - 915, "Developmentg8ta
Entities". The Company's principal business isabguisition and exploration of mineral resources.

During fiscal 2008, the Company incorporated EmsrgiResources (Mauritius) Ltd., a Mauritius sukssigiand
Energizer Resources Madagascar Sarl, a Madagassidigry. During fiscal 2009, the Company incagied
THB Venture Ltd., a Mauritius subsidiary to holdetimterest in Energizer Resources Minerals Savladagascar
subsidiary, which holds the Green Giant Propertiviadagascar. During fiscal 2012, the Company ipomated
Madagascar-ERG Joint Venture (Mauritius) Ltd., a ukttus subsidiary and ERG (Madagascar) Sarl, a
Madagascar subsidiary. ERG (Madagascar) Sarl 08616wned by Madagascar-ERG Joint Venture (Maulitius
Ltd. which is owned 75% by Energizer Resources (fias) Ltd. ERG (Madagascar) Sarl holds the Makag
Joint Venture Ground.

We have not had any bankruptcy, receivership oiilainproceeding since incorporation. Except as desd
below, there have been no material reclassificatiorergers, consolidations or purchases or salesyo$ignificant
amount of assets not in the ordinary course ofrfassi since the date of incorporation.

Summary of Our Business

We are an exploration stage company engaged irsehech for graphite, vanadium, gold, uranium arterot
minerals. We have an interest in properties locatethe African country of Madagascar and Canadahin
Province of Québec. None of the properties in Whie hold an interest have known mineral reser¥emyp kind
at this time. As such, the work programs planngdsare exploratory in nature.

Our executive offices are currently located at 32f{1-Adelaide Street West, Toronto, Ontario, Card&&l 3L5.

Our telephone number is (416) 364-4911. We mairdaivebsite at www.energizerresources.com (whidbsite is
expressly not incorporated by reference into thisg). These offices are leased on a month-totmdrasis, and
our monthly rental payments are currently CAD$10,p@r month.

UNTIL WE CAN VALIDATE OTHERWISE, THE PROPERTIES OUT LINED BELOW HAVE NO
KNOWN MINERAL RESERVES OF ANY KIND AND WE ARE PLANN ING PROGRAMS THAT ARE
EXPLORATORY IN NATURE.

Further details regarding our properties, althougit incorporated by reference, including the cormpnsive
geological report prepared in compliance with CarsdNational Instrument 43-101 on our Green GiantpBrty
(formerly the “Three Horses Property” in Madagayeanrd our Sagar property in Northern Quebec caiolxed on
our Company’s website: www.energizerresources.cairich website is expressly not incorporated by rexfee
into this filing) or in our Company’s Canadian régory filings on_www.sedar.com (which website arahtent is
expressly not incorporated by reference into ftitiisg)).

Cautionary Note

Due to the nature of our business, we anticipatarimg operating losses for the foreseeable futikée base this
expectation, in part, on the fact that very few enah properties in the exploration stage ultimatdéywelop into
producing profitable mines. Our future financiakults are also uncertain due to a number of fackome of
which are outside our control. These factors ide|but are not limited to:

. our ability to raise additional capital as required

. the market price for graphite, vanadium, gold, iwranand for any other minerals which we may find,;
. ongoing joint ventures;

. the results of our proposed exploration programewrmineral properties;

. environmental regulations that may adversely impast and operations; and

. our ability to find joint venture partners, as neédfor the development of our property interests.
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If we are successful in completing an equity firagcas necessary, existing shareholders will égpee dilution

of their interest in our Company. In the eventave not successful in raising additional financiwg, anticipate
that we will not be able to proceed with our busiplan. In such a case, we may decide to disegntur current
business plan and seek other business opportuinitibe resource sector. During this period, stiaukver arise,
we will need to maintain our periodic filings withe appropriate regulatory authorities and, as,swahincur legal

and accounting costs. In the event no other spplorunities are available and we cannot raisetiathdil capital to
sustain operations, we may be forced to discontiudusiness altogether. We do not have any fipetternative
business opportunities in mind and have not plafiaedny such contingency.

Due to our lack of operating history and preseability to generate revenues, our auditors haviedtdeir opinion
that there currently exists doubt as to our abilitgontinue as a going concern.

Properties

Madagascar Properties

Green Giant Property, Madagascar

On August 22, 2007, we acquired a 75% interesppr@imately 225 sq. kilometres of mineral resegrelmits in
the District of Toliara, Madagascar from Madagaddarerals and Resources Sarl. This interest is hgld limited
liability company that was formed under the lawdviadagascar. On July 9, 2009, we acquired the irenga25%
interest in the property and now hold a 100% irgene the property, subject to a 2% NSR held bydtiparties
what we can buy back for a total of $1,500,000.

Joint Venture Ground, Madagascar

On December 14, 2011, as reported in our Form &l&d with the Securities and Exchange Commission o
December 15, 2011, we entered into a DefinitiventJMenture Agreement (“JVA”) with Malagasy Minerals
Limited (“Malagasy”) (Australian Stock Exchange: MG*MGY")) to acquire a 75% interest to explore and
develop a defined group of industrial minerals.r Gompany controls the exploration operations fiar industrial
minerals on this ground.

Canadian Properties

Sagar Property — Romanet Horst, Labrador Trough, Qubec, Canada

On May 2, 2006, we signed a letter of intent foraption to acquire a 75% interest in 219 claimsated in

northern Quebec, Canada. The vendor had the aightoption to sell the remaining 25% interest ia pioperty
and exercised that right on February 28, 2007.r&8fbee we now own a 100% interest in this propestipject to a
2% NSR. As there has been a change in governmeahtiprovince of Quebec, in particular a politipalty that
advocates separation of Canada and Quebec, weneeetain if any legislation will be introduced thaill impact

our business plan for this property.

Further details on exploration programs carriedasuéll our Company’s properties can be found below

Competitive Conditions in our Industry

The mineral exploration and mining industry is catiiive in all phases of exploration, developmend a
production. We compete with a number of other Estiand individuals in the search for, and acquoisiof,
attractive mineral properties. As a result of ttignpetition, the majority of which is with compasiwith greater
financial resources than us, we may not in theréutbe able to acquire attractive properties on seour
management considers acceptable. Furthermorepmpate with other resource companies, many of whawe
greater financial resources and/or more advancepepties that are better able to attract equitys$twments and
other capital. Factors beyond our control maycffiee marketability of minerals mined or discowkby us.

Employees
As of September 23, 2013, we had 9 total employéddl)-time and 2 part-time employees. In additto our full
time employees, we engage consultants to serveaéwngortant managerial and non-managerial fumstifor us.



MADAGASCAR PROPERTIES

Green Giant Property Description and Location

The Green Giant Property is comprised of 6 minpeahmits. The properties are located in the DiswicToliara
and are referenced as TN 12,306,P(R); TN 12,81R); AN 12,887 P(R); TN 12,888 P(R); TN 13,020 P(R\
13,021 P(R) as issued by the Bureau de CadastreeMie Madagascar (“‘BCMM”) pursuant to the Miningde
1999 (as amended) and its implementing decreestofaldand position is 225 sq. kilometres. Thiegerty can be
accessed by both air and road.




Joint Venture Property Description and Location
The “Joint Venture Property” is comprised of a portof or all of 39 mineral permits. The propertae located in
the District of Toliara and are referenced as T4B3,P(R); TN 5,394, P(R); TN 13,064 P(R); TN 13,&#(R); TN
14,619 P(R); TN 14,620 P(R); TN 14,622 P(R); TN628, P(R); TN 16,747 P(R); TN 16,753 P(R); TN 19,003
P(R); TN 19,851 P(R); TN 19,932 P(R); TN 19,934 P(RN 19,935 P(R); TN 21,059 P(R); TN 21,060 P(R\N
21,061 P(R); TN 21,062 P(R); TN 21,063 P(R); TNO®Y, P(R); TN 24,864 P(R); TN 25,605 P(R); TN 25,606
P(R); TN 28,340 P(R); TN 28,346 P(R); TN 28,347 P(RN 28,348 P(R); TN 28,349 P(R); TN 28,352 P(R)\
28,353 P(R); TN 29,020 P(R); TN 31,734 P(R); TN735, P(R); TN 38,323 P(R); TN 38,324 P(R); TN 38,325
P(R); TN 38,392 P(R); and TN 38,469 P(R) as isduethe Bureau de Cadastre Minier de Madagascar MBQ
pursuant to the Mining Code 1999 (as amended) t@nichplementing decrees. The total land posit®©B827.7 sq.
kilometres. This property can be accessed by hiothnd road.
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Agreements

Green Giant Property

On August 22, 2007, we entered into a joint venageeement with MMR, a company incorporated underaws
of Madagascar. The joint venture was operatedutiitoa Madagascar limited liability company in whichr
Company held 75% undivided interest and MMR he&drgmaining 25% undivided interest.

The consideration paid to MMR to acquire the 75%kstin the joint venture consisted of cash conaiitmn
totaling $765,000 and 1,250,000 of our common shangl 500,000 now expired common share purchasantsr

On July 9, 2009, we entered into an agreementdaigecthe remaining 25% interest of the Green GiRaoperty for
$100,000. Upon our acquisition of the remainin§o25he joint venture was terminated. MMR retairda NSR.
We can acquire the NSR on this 25% interest powioa price of $500,000 in cash or common shanethéofirst
1% and at a price of $1,000,000 in cash or comrhanes for the second 1% at our option.



Joint Venture Ground, Madagascar, Africa

On December 14, 2011, we entered into a Definiliviat Venture Agreement (“JVA”) with Malagasy toqaire a
75% interest to explore and develop a defined gmiuindustrial minerals (as noted below). Malagastains a
25% interest in the exploration and developmerthefdefine group of industrial minerals. The newd position
covers an area totalling 2,119 research permits82@d7 square kilometres. This land portfolio igimhy adjacent
to the south and east of the Company’'s Green Glamperty. Under the terms of the JVA, we paid Maky
$2,261,690 and issued 7,500,000 of our common eshaMalagasy has a free carried interest untidelever a
Bankable Feasibility Study (“BFS”). Upon the deliyef a BFS, Malagasy will be required to contribitis 25%
interest in the development and mining operatioB&ould either party’s interest subsequently falolv a 10%
interest, their position will be diluted to a 2% RIS

The industrial minerals within the agreements ardalows: Vanadium, Lithium, Aggregates, Alunitgarite,
Bentonite, Vermiculite, Carbonatites, Corundum, Birsional stone (excluding labradorite), Feldspacl(eling
labradorite), Fluorspar, Granite, Graphite, Gyps#molin, Kyanite, Limestone/Dolomite, Marble, Mic@livine,
Perlite, Phosphate, Potash —Potassium mineralsicB@uartz, Staurolite, Zeolites.

DRA Agreement Signed for Ability to Develop and Bud Mine

During January 2012, we signed a formal agreeméht South Africa's DRA Mineral Projects (“DRA”), &orld-
leading process engineering and mining project ldgwmeent management firm, for the development of pnojects
in Madagascar. Specific focus will be on the depeient of vanadium and graphite minerals. Thisngaship
provides us with the ability to both build and mgaaa mining operation. It also provides DRA theian to
purchase up to 5% of our Company through privedeerhent at current market conditions.

Madagascar Historical Exploration Programs

The Green Giant Property displays extensive gossatsoppings at surface. An examination of pdrthis

property revealed several large areas covered gosanous boulders, which are believed to overkessiue
sulphide mineralization. Phases of the explorafimmjects were managed by our company’s PresidehtGDO,
Craig Scherba, P. Geol., who at the time was ompbutside consultant geologists. We conductitaphase of
exploration from September to November 2007 theltioed the following activities:

. Stream Sediment sampling of all stream on the ptppeea

. Detailed Geological mapping over selected stamigi@horizons

. Reconnaissance geological mapping over the entingepty

. Soil sampling over selected target areas and petisgeover selected target areas
. Limited trenching over selected targets

. Construction of a cinder block base camp

. Construction of a one kilometre long surfaced gpst

. Repair and surfacing of the access road from basp ¢o the airstrip

. Airborne geophysical surveying

During March 2008-June 2008, a full field explooatiprogram following up on the airborne geophysstakey and
results of the 2007 exploration program was impletee. This exploration consisted of the following:

. Infill stream sediment sampling

. Detailed Geological mapping over selected strapigi@horizons
. Prospecting over selected target areas

. Grid emplacement over selected target areas

. Ground-based magnetometer and frequency domainueié s
. Soil sampling over selected target areas

After reviewing the analytical data from the Ma2®08- June 2008 program, additional exploration e@slucted
from July 2008 to September 2008 to prepare faillbpdogram. This exploration consisted of thddwing:

. Infill stream sediment sampling
. Detailed geological mapping over selected strapigimhorizons
. Prospecting over selected target areas with thefaadmobile XRF analyzer

Based on compiled analytical results obtained ftbenvarious exploration programs, a drill programsvinitiated
on the property from September 2008-November 208 exploration program consisted of the following

. Prospecting over selected target areas with thefadmobile XRF analyzer

. Ground-based scintillometer surveying over seletdegket areas
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. Diamond drilling of 31 holes over 4,073 metres

Based on early indications for vanadium on the ertyp another exploration program was initiatedtiom Green
Giant Property during the spring of 2009. The paog (completed between April 2009-July 2009) cdrsi®f an
extensive X-Ray Fluorescence analysis (XRF) soihgang program coupled with mechanical trenchingl an
scintillometer surveys over possible areas of vamagnrichment and new areas, defined by the sRiF Xurvey.

We initiated a vanadium drill program during Sepbem2009-December 2009 consisting of the following:

. XRF soil sample analyses (8,490 samples) on lif@s2etres apart covering 18 kilometre strike length
. Scintillometer surveying (112 line kilometres) amels 200 metres apart over an 18 kilometre stekgth

. Trenching (140 trenches for 17,105 metres)

. Diamond drilling of 54 diamond drill holes over 8 Bmetres

The exploration programs to date resulted in tHmeation of two vanadium pentoxide {8) deposits (hnamed the
Jaky and Manga), characterized by two separatg@ads: oxide and primary.

Based on the results of the September 2009-Dece®@® program, we conducted an additional explomnati
program on the property from April 2010-July 20T@is program consisted of the following activities:

. Diamond drilling of 46 diamond drill holes over 8®metres

. Prospecting over selected target areas with thefaadmobile XRF analyzer (20 grab samples)
. Geologic mapping over the Manga and Mainty depe@gitc5000 scale

. ERT ground geophysical survey (5.64 km)

. MAG ground geophysical survey (169.53 km)

. Gradient Array EM ground geophysical survey (12&8%9

In 2011, the identification of graphite in the Manglaky and Mainty zones led our geologists to aoné
reconnaissance exploration program (Phase | prggoamthe properties in September, 2011. The gbdhie
exploration program was to delineate new graphigads, and compare them to those associated aithdium
mineralization. This program consisted of the failog activities:

. Diamond drilling of 10 holes over 1,157.5 metres
. Trenching (16 trenches for 1,912 metres)
. Prospecting over selected target areas

An additional reconnaissance exploration programa e@nducted from November 2011-December, 2011 éPhas
program). The purpose of this program was to aaitettie industrial mineral potential on the Joimnture Ground,
and further drill testing of graphitic trends o tBreen Giant Property. This program consistetiefallowing:

. Diamond drilling of 20 holes over 2,842 metres
. Prospecting over selected target areas
. EMS3L1 ground geophysical survey over selected tages (160.5 km)

The discovery of graphite mineralization from th@L2 exploration programs resulted in the initiatadra resource
delineation drill program from May 2012-August 20Tais program consisted of the following:

. Trenching (18 trenches for 2,100 metres)

. Diamond drilling of 41 diamond drill holes over 83tmetres

The resource delineation drill program identifiddhtt graphite mineralization could be divided intdigh grade
zone (6 to 10% carbon) that produces small to |gmgghite flakes, and a low grade zone (4 to 6%argrthat
produces large to jumbo graphite flakes. A bulk glamy program was undertaken in May 2013 with theppse of
collecting two separate samples, in order to testrature of the low-grade and high-grade deptsitee if they
have different requirements. The two bulk samplesevsubmitted for metallurgical test work, whichdesemed to
be representative of the future plant feed, anctéeould be used for a Bankable Feasibility Stuoipg forward.
In order to be representative, an external geodbgionsultant determined a sample size of 100 omaeh was
deemed sufficient. It is currently anticipated thtas test work will likely be completed by the enfl December
2013.

Madagascar Infrastructure

. Road Access

Access to the Company’s Molo Graphite Deposit froatiara, starts with a 70 km paved road to theagd of
Andranovory. From Andranovory, secondary all-seasmads continue to Betioky, a distance of 93 kirmom
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Betioky, the Molo Graphite Deposit can be reachiechfAmbatry to Fotadrevo, a distance of 105 km aoroverall
total of 268 km, or from Betioky to Ejeda then omdato Fotadrevo, a distance of 161 km, for an all/¢otal of
324 km. The second route from Ejeda to Fotadrevased by heavy transport trucks and by all vehidiesng
portions of the rainy season, as the other routebeaome impassable. At the height of the raing@eaboth routes
to Fotadrevo may become impassable. From Fotadteedylolo Graphite Deposit may be reached by dyfaiell
maintained dirt track. The map below shows thel recess to the Molo Graphite Deposit from the towholiara.
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Air Access

With the upgrading of an existing airstrip at Fotaa to an all-weather airstrip during the 2008 lesgtion
program, our Madagascar properties are accesstalerpund by private aircraft out of Antananariegcept under
special circumstance caused by continuous or nhltgays of heavy rain. Flying times to Fotadreve ar
approximately 2.5 hours from Antananarivo and 4Butés from Toliara.
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Photo of the Landing Strip at Fotadrevo

Antananarivo is currently serviced by Air Franceaur(B), South African Airways (Johannesburg), andMauritius
(Mauritius). Air Madagascar also provides sentizéaris, Johannesburg, Mauritius, Nairobi, andrir#ulsland.
Domestically, Air Madagascar has regularly schedijg¢ and propjet flights throughout the countngluding daily
flights between Antananarivo and Toliara.

The village of Fotadrevo, where our Company hasbdse camp, is located to the west of the Molo Ritap
Deposit. The village has been a labour sourcendwur Company’s exploration programs, and wilelikprovide

a portion of the workforce during future explorati@and development. A few basic goods are comméycial
available in the village, however, the main cerftre support of exploration and development are ¢hies of
Toliara and Antananarivo. Two 40 kVA diesel-powegetherators provide power to the camp facility.

A cellular telephone tower is located in Fotadrewbich provides phone and internet coverage. Nalgetwater is
currently available within the project area. A w&R3 millimetre in diameter has been drilled to eptth of 42
metres within the camp compound, which providespotable water for the camp.

Graphite Market and Pricing

Market Overview

According to Industrial Minerals magazine, the matgraphite market is 1,015,100 tonnes of whialghdy 55% is
flake and 45% is low grade amorphous (or 582,88Kefl 428,300 amorphous, 4,000 vein). Graphiteasiyced
globally, however China currently accounts for mofkthe graphite production with a market shar@o¥. Two
tables listing the current major production cowedrof flake and amorphous graphite are belSau¢ce: Natural
Graphite Report 2012, Industrial Minerals, www.inidnaom)

Country Flake output
China 380,000
Brazil 96,000
India 35,000
North Korea 30,000
Canada 21,000
Norway 8,000
Zimbabwe 5,000
Madagascar 4,000
Russia 2,000
Ukraine 1,500
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Germany 300
Total 582,800
Country Amorphous output

China 400,000
Austria 16,000
Mexico 12,000
Turkey 300

Total 428,300

China produces 77% of the world’s graphite, howewest of its production is low grade amorphous. §tephite
industry in China is undergoing fundamental refar@hina is protecting its domestic supply and hmapadsed a
combined 37% export duty and value added tax. hEumtore, China is consolidating and closing a lamg@ber of
mines, between 180-200, to preserve graphite reesand address environmental concerns.

Current Demand
Graphite has many wide-ranging uses from refragsotd anodes in batterieSdurce: Natural Graphite Report

2012, Industrial Minerals, www.indmin.cgm

Refractories, foundry and crucibles 39%
Metallurgy 28%
Parts and components 10%
Batteries 9%
Lubricants 9%
Other 5%

Future Demand

Batteries alone is the fastest growing market fapbite with growth between 15-25% a ye8oy(rce: Industrial
Minerals, 2012 and future demand for graphite is expected thnotlng uptake of lithium-ion batteries (Li-ion).
There is 11 times more graphite in a Li-ion battérgn there is lithium and demand for graphite iioh batteries,
specifically from the growth of the electric veliciarket, is expected to be significant. Otheuratdemand
drivers include pebble bed nuclear reactors, falts clarge-scale energy storage and graphene.

Graphite Pricing
Graphite pricing is a function of flake size andripuwhere larger flake and higher purity commanmgrpium
pricing in the market. The three major categorgedleke graphite are large, medium, and small ({ginous).

Graphite is not freely traded on an open markeis fiteans determining its price is somewhat of aagap market
as prices are determined through contracts betwagers and sellers. Nevertheless, Industrial Miseparforms
regular customer surveys tracking pricing trends, drom their analysis, overall graphite prices éngubstantially
increased since 2007 due to increased demand arsdraimed supply. Recently however, graphite gribave
decreased from their peak due to the slowdownemrgthbal economy particularly in Europe and Asiaspite this
recent decline, future prices are predicted to rersi@ong as can be outlined in the graph below:
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Source: Natural Graphite Report 2012, Industrialndials, www.indmin.com

Vanadium Market and Pricing
Source of this entire section: United States GeoldgSurvey Data in metric tons of vanadium content unless
otherwise noted

Domestic Production and Use

Seven U.S. firms comprise most of the domestic dauma industry produced ferrovanadium, vanadium gede,

vanadium metal and vanadium-bearing chemicals eciafty alloys by processing materials such asopsim

residues, spent catalysts, utility ash and vanadiearing pig iron slag. Metallurgical use, primgs an alloying
agent for iron and steel, accounted for about 98%he U.S. vanadium consumption in 2011. Of theeotlses for
vanadium, the major non-metallurgical use was talgats for the production of maleic anhydride aotfuric acid.
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Salient Statistics—United States 2008 2009 2010 2011 2012est

Production, mine, mill 520 230 1,060 590 270
Imports for consumption:

Ferrovanadium 2,800 353 1,340 2,220 3,400
Vanadium pentoxide, anhydride 3,700 1,120 4,000 2,810 1,570
Oxides and hydroxides, other 144 25 167 886 214,
Aluminum-vanadium master alloys (gross weight) 618 282 951 278 180
Ash and residues 1,040 791 521 1,420 1,500
Sulfates 2 16 48 42 40
Vanadates 187 214 158 303 320
Vanadium metal, including waste and scrap 5 22 0 1 44 110
Exports:

Ferrovanadium 452 672 611 314 530
Vanadium pentoxide, anhydride 249 401 140 89 0 4
Oxides and hydroxides, other 1,040 506 1,100 4 25 190
Aluminum-vanadium master alloys (gross weight) 0,39 447 1,190 920 1,400
Vanadium metal, including waste and scrap 57 23 21 102 10
Consumption:

Apparent 5,820 1,040 5,190 6,963 6,400
Reported 5,170 4,690 5,030 5,120 5,200
Stocks, consumer, yearend 335 295 248 2185 0222
* Price, average, dollars per pound V205 $12.92 5.43% $6.46 $6.76 $6.52

Imports + exports + adjustments for government
and industry stock changes as a percentage of
apparent consumption 91% 78% 81% 92% 96%

* Vanadium is not freely traded on an open markbis Theans determining prices for vanadium is sona¢whan
opaque market as prices are determined throughamstetween buyers and sellers.

Events, Trends, and Issues

U.S. apparent consumption of vanadium in 2012 deea@ by 9% from its 2011 level; however, it wal atimost

six times higher than its level in 2009. Appareomhsumption of vanadium declined dramatically in 2&@m that

of 2008 owing to the global economic recessiond@® Among the major uses for vanadium, produatibcarbon,
full-alloy, and high-strength low-alloy steels aooted for 16%, 45%, and 33% of domestic consumption
respectively. U.S. imports for consumption of vanadin 2012 increased 4% from those of the previgesr. U.S.
exports increased 29% from those of the previoas.ye

In the fourth quarter of 2011, vanadium pentoxif2@5) prices continued to decrease to a year-te-tat of
$6.22 per pound of V205 in December 2011. In JgnR@d2, prices continued to decrease to a yeaateddw of
$5.83 per pound of V205 until February when pribegan to slowly increase again. In August 2012, ¥p@ices
averaged $6.60 per pound of V205, slightly mora tineerage V205 prices in August 2011. In the foguhrter of
2011, U.S. ferrovanadium (FeV) prices continuedltavly decrease to a year-to-date low of $13.19poemnd FeV
(contained vanadium) in December 2011. In Janu@fy?2prices continued to decrease until Februat220hen
prices began to slowly increase. In August 2012/ peces averaged $15.60 per pound of FeV.

World Mine Production and Reserves
Production data for the United States were revilestd on new company information.

Mine production Reserves (thousand
2011 2012est metric tons)
China 23,000 23,000 5,100
South Africa 22,000 22,000 3,500
Russia 15,200 16,000 5,000
United States 1,590 1,270 45
Other countries 1,600 1,600 not applicable

World total (approximate) 63,390 63,870 14,000



World Resources the Substitutes

World resources of vanadium exceed 63 million tarfenadium occurs in deposits of phosphate rocknifierous
magnetite, and uraniferous sandstone and siltsionehich it constitutes less than 2% of the haskr Significant
amounts are also present in bauxite and carbongenoaterials, such as coal, crude oil, oil shahg, @r sands.
Because vanadium is usually recovered as a bypradwm-product, demonstrated world resources efdlement
are not fully indicative of available supplies. Wehdomestic resources and secondary recovery aguate to
supply a large portion of domestic needs, a subatgrart of U.S. demand is currently met by foreiaterial.

Steels containing various combinations of otheyyatlg elements can be substituted for steels aontaivanadium.
Certain metals, such as manganese, molybdenuniunigicolumbium), titanium, and tungsten, are to eafegree
interchangeable with vanadium as alloying elemantteel. Platinum and nickel can replace vanadiompounds
as catalysts in some chemical processes. Therarigntly no acceptable substitute for vanadium énogpace
titanium alloys.

Permitting in Madagascar

Companies in Madagascar first apply for an expioramining permit with the Bureau de Cadastre Minie
Madagascar (“BCMM”), a government agency fallingdanthe authority of the Minister of Mines. Pemsnire
granted under usual circumstances are generallgdswithin a month. The 2013 fees per square withimining
permit range from 89,800 Ariary to 359,000 Ariabetween $42 and $165 using a current exchangef&d 75
Madagascar Ariary = $1 USD). The number of squasetes widely by claim number. For the 2013 yedhe
Company paid approximately $350,000 to the BCMMeénew all of its claims in Madagascar. This fegered
both the 100% owned Green Giant Property (6 claiamg) the 75% owned Joint Venture Property (39 caim
Each year the Company is required to pay a sirail@ount in order to maintain the claims in good ditaa.

The next step in the permitting process, which@ompany has initiated, is to apply for an expladapermit. Our
Company has engaged a third party environmentdlystompany in Madagascar to assist us with thisgs®. In
order to get an exploitation permit, an investnaah, exploitation work plan budget and specifiougrd mapping
is submitted to the BCMM. This step is completeccamjunction with a submission of an environmeinabact
study for the BCMM. This environmental impact studcludes, among other things, completion of aawvatudy
and a social impact study.

QA/QC Protocols
At all times during sample collection, storage, ahgpment to the laboratory facility, the samples ia the control
of our Company or parties that we have contracieatt as our agents.

When sufficient sample material (grab, trench aegdas been collected, the samples are flownrdrksetruck to

our storage location in Antananarivo, Madagasc#t all times samples are accompanied by an employee
consultant or agent of our Company. From there psesrare shipped to labs either in South Afric€Canada for
ICP-MS analysis.

All analytical results are e-mailed directly by tlab to the Company’s project manager on site in&gmscar and to
our Company’s geological and executive staff. Resare also posted on a secure website and dodedioly our
Company’s personnel using a secure username amstvgaks All of the labs that carried out the sangplend
analytical work are independent of our Company.

In order to carry out QA/QC protocols on the assajanks, standards and duplicates were insertedtie sample
streams. This was done once in every 30 samplgegenting an insertion rate of 3.33% of the total.

Since the 2009 Madagascar drill program, our Comeas rigorously implemented a blank protocol. fher Molo
Graphite Deposit a fine-grained quartz sand souficad a hardware store in Antananarivo was usethadlank
material for the sampling campaign. A total of 2018nk samples were used in this program. A detediioit of
0.05% Carbon was used for the purpose of this esergo verify the reliability of the blank sampléise detection
limit and the blank + 2, and 3 times the detectionit were plotted against the date. The plot shtlves there are a
lot of blank samples that have concentrationsdRkaéed the blank + 3 times detection limit thregh®his, coupled
with the large spread of data points, would leathtbassumption that samples may have been corgtadiduring
their preparation for analysis.
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Since certified reference materials (“CRMs”) areeggtially non-existent for graphite, our Companynaassioned
a third party lab in Canada to create a CRM from riimaining Molo Graphite Deposit drill core pufpsm the
2011 program. As certified the third party lab stam (STD 1 C) a recommended value of 9.11 % Carbon

To check the reliability of the standard, a plotle recommended CRM value versus date was creBlbedupper
and lower limits of one, two and three times ttendard deviations of the recommended value areidsaded in
the plot. All the results except for two fall withihe acceptable limit of two times the standardiat®n. It is
however worth noting that there seems to be a ivegaias towards lower concentrations in the flvatch of
samples that were submitted. As the campaign pssgtethe bias leant towards the positive side. iSbige appears
to have been sorted out towards the latter partlseo€ampaign as the data becomes less spreat eloder to the

recommended value.
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Graph showing carbon concentration as analyzed in™ 1C.

For the Molo Graphite Deposit, 205 field duplicatesre prepared. To check how close these wereetoriiginal

samples, a plot of the original samples with a zéwe, and ten per cent difference of the origisamples was
created. The majority of the samples were within 10% difference limit. The plot also shows a goodelation

between the original value and the duplicate, avident from the regression line with ahvglue of 0.96.

17



Original vs. Duplicate plot
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Next Steps

The Company is updating metallurgical test worknfrthe May 2013 samples that were collected. A thgiho
review of the results of this information will dete@ine whether additional resource expansion dglis necessary.
Further infill drilling may be required to upgrad@y resource estimate that falls inside the pitgieshell or to
improve the geological confidence in the model endpgrade the mineral resources.

Future Programs

The economic potential of the property rests uganability to extract graphite and/or vanadium gsieasonable,
potentially economic parameters. Initial metalload results indicate that an economic processireghod is
available to extract graphite. This will be detemed within an updated Preliminary Economic Assesgme
anticipated for release in early 2014. The resoiftshis study will dictate how our management @eds with
project development.
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Property Description and Location

The Sagar Property comprises 383 blocks of clamthe Province of Québec, Canada. The approxioaitre of
exploration activity is circa 56°22’ N latitude actfca 68° 00’ W longitude. Details on the indival claims are
available on-line at the Government of Québec’s itMére des Resources Naturelles et de la Faune IBEST
website at https://gestim.mines.gouv.qc.ca. Thiperty can be accessed by air.

These claims comprise approximately 6,580 hectalesthis region of the Province of Québec, “mapkstg”

predetermines claim outlines. This can be doneavidaim staking system with the Ministére des Resss
Naturelles (“MNRF"). Previously, the map-stakingdy producing some of the small parcels, supersagaupon
staked claims. There are no carried environmei#hbllities on the property. Each claim costs CADL®1and is
active for a one year period. Each following year Company is required to spend a certain doheount to keep
the claim in good standing or pay CAD $112 per amnni lieu of performing any work. All surface workquires
provincial government permits, including camp camstion permits. Our Company is current with thpeemits.

To be able to conduct an exploration project, oom@any needs to obtain permits pertaining to wdtaest
management and waste disposal for any camp locagbap. These permits are obtained from variousb@c
government ministries. This entire process takgwaimately than one month to complete. With otitey the
required permits our Company is required to pay@gmately CAD $200 per claim per annum.

When our Company is exploring, our power comes feogenerator. Management currently believes tlaemis
ample as the property has a lake and several stredimere are no bonding requirements relatingetonfis issued
out of Quebec at the exploration stage.

Agreement

On May 2, 2006, we signed a letter of intent witingihia Mines Inc. ("Virginia") for an option to gaire a 75%
interest in 200 claims located in northern Quél@zamada. Virginia had the right and option to gl remaining
25% interest in the property. This agreement wigest to a 2% NSR. Virginia had previously acqdia 100%
interest in the property, subject to a 1% NSR atage claims, and a 0.5% NSR on other claims. Mieghas the
right to buy back half of the 1% NSR for $200,00@ &alf of the 0.5% NSR for $100,000. In ordeekercise its
option, we issued Virginia 2,000,000 of our comnsmares, 2,000,000 now expired common share purchase
warrants and incurred exploration expenditurestgrethan $2,000,000 on the property before Septerhp2008.
Further, on February 28, 2007 Virginia exercisadojption to sell its remaining 25% interest on phheperty to us
for 1,000,000 common shares valued at $1,219,0801000,000 now expired common share purchase marra
As a result of these agreements, we now own a lid@est in this property, subject to the noted ¢SR/e are
currently up to date with all obligations requitedmaintain the property in good standing.



FERDERBER

Property Description and Location

We acquired a 100% undivided right, title and ries® in and to 19 mining claims (0036315, 003634136317,
0036318, 0036319, 0036320, 0036321, 0036322, 0(B366236324, 0036325, 0036326, 0036327, 0030649,
0030650, 0030640, 0030638, 0030612, 0030613) helBdier Ferderber, covering an area of approximaé!
hectares located in the Central Labrador TroughidRegf Québec, 13 of which are contiguous to ouga®a
Property. This property can be accessed by &irconsideration of our receiving a 100% interesthiese claims,
subject to any NSR royalties, we paid Mr. Ferdei®&D$6,000, and issued 150,000 of our common shamnes
75,000 now expired common share purchase warrakis. Ferderber retained a 1% NSR on this propeny a
agreed that we shall have a first right of refusapurchase the 1% NSR should Mr. Ferderber etecketl the
royalty. We are currently up to date with all olliigns required to maintain the property in go@hding.

Sagar and Ferderber Property Geological Highlights

The geological setting of the property is the madht trending Romanet Horst within the Labradorufte The
significant mineral potential of this geologicaltts®gy is well demonstrated, we believe, by the alante and
diversity of uranium-gold showings, which rangenfroveins to breccia’s to shear zones. There is Hsally
significant sedimentary-hosted copper mineralizatio Our management contends that the most significa
mineralization found to date is the 500 x 200 méfistamisk boulder field which contains 150 bouklérat range
up to 640 g/t gold and 4.11% uranium, with 70 tédteulders averaging 64.9g/t gold and 1.3% uraniurhe
boulders discovered within the Mistamisk bouldetdirange in length from 0.30 to 2.0 metres. Rnaeviwork has
not determined the bedrock source of this bouligdd.f

Copper mineralization has been defined in sevagratss the most significant being the Dehli-Pac#lowing,
which has reported 4.2% copper over 7.6 metresirwihdrill hole that intersected a shear zone a®rsgdiment-
gabbro contact.

Potential Future Programs

In light of empirical observations collected durithg course of 2007 exploration activities, otlageéts have been
identified which could prove to be volumetricallyore significant than the source of the MistamiskuBer Field.
In order of priority, management believes futurplexation on the Sagar Property should focus ordibeovery of:

. Gold and uranium mineralization at redox boundaaksg major faults. This work should focus on the
intersection between the Romanet fault and the diadulithologies of the Dunphy and Lace Lake
formations.

. Unconformity associated polymetallic uranium-styténeralization at the Archean basement contacte Th

‘Kilo’ soil anomaly should be targeted for this éogation due to the anomalous soil, RC, and DDH
geochemistry, as well as the numerous coincidemplygsical anomalies.

. Iron-Oxide Copper Gold (I0OCG) mineralization. Thsrk should focus on the east-west structure bisgc
the Romanet Horst. In particular, the area tosthehwest of the Lac Plisse showing should be @siled as
it has coincident gravity and magnetic highs, aag din anomalous I0OCG-related geochemical signé&dure
RC, soil, and water geochemical data. Additionatlyy DDH geochemistry and alteration mineralogy
observed from holes in the ‘Alpha’ soil target arglaould be re-examined in the context of IOCG
mineralization.

. Source mineralization for the Mistamisk Boulderl&iér'he anomalous Alpha, Delta, and Kilo soil tasg@as
well as A, B, and E RC targets identified during ttourse of the 2007 exploration program should be
examined to ascertain the source mineralizationhfeMistamisk Boulder Field.

Other Expenses

Management anticipates spending approximately $880; $450,000 in ongoing general office and adshiation
expenses and professional fees per quarter fareaketwelve months. Expenses will vary in directgortion with
the level of activity relating to future acquisit®and exploration programs.
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ITEM 1A. - RISK FACTORS

Our business is subject to a variety of risks antteutainties, including, but not limited to, thesks and
uncertainties described below. If any of the riglescribed below, or elsewhere in this report @i 10-K, or
our Company’s other filings with the Securities aBgchange Commission (the "SEC"), were to occur, ou
financial condition and results of operations cosldfer and the trading price of our common stoould decline.
Additionally, if other risks not presently knownus, or that we do not currently believe to be Bigant, occur or
become significant, our financial condition and ults of operations could suffer and the tradingcpriof our
common stock could decline.

You should carefully review the risk factors togathvith all other information contained in this Aral Report on
Form 10-K, and in prior reports pursuant to theusiées Exchange Act of 1934, as amended and tharilies Act
of 1933, as amended. Our risk factors, includingrimt limited to the risk factors listed below, @a®follows:

SHOULD ONE OR MORE OF THE FOREGOING RISKS OR UNCERT AINTIES MATERIALIZE, OR
SHOULD THE UNDERLYING ASSUMPTIONS OF OUR BUSINESS PROVE INCORRECT, ACTUAL
RESULTS MAY DIFFER SIGNIFICANTLY FROM THOSE ANTICIP ATED, BELIEVED, ESTIMATED,
EXPECTED, INTENDED OR PLANNED.

The report of our independent registered public acounting firm contains explanatory language that
substantial doubt exists about our ability to contaiue as a going concern.

The independent auditor’s report on our financtatesments contains explanatory language that sutaloubt
exists about our ability to continue as a goingoewn. Due to our lack of operating history andspre inability to
generate revenues, we have sustained operatirgslesse our inception. Since our inception, upuiee 30, 2013,
we had accumulated net losses of $75,073,641.e lare unable to obtain sufficient financing in thear term as
required or achieve profitability, then we would, all likelihood, experience severe liquidity preiris and may
have to curtail our operations. If we curtail opperations, we may be placed into bankruptcy oretgual
liquidation, the result of which will adversely aét the value of our common shares.

We may not have access to sufficient capital to psue our business and therefore would be unable talkieve
our planned future growth.

We intend to pursue a strategy that includes deweémt of our Company’s business plan. Currentlyhaee
limited capital, which is insufficient to pursuerqulans for development and growth. Our abilityirtgplement our
Company’s plans will depend primarily on our alyilib obtain additional private or public equityaebt financing.
Such financing may not be available, or we may bable to locate and secure additional capital omgeand
conditions that are acceptable to us. Financimdoeation plans through equity financing will haaelilutive effect
on our common shares. Our failure to obtain aoldti capital will have a material adverse effecbanbusiness.

Our primary exploration efforts are in the African country of Madagascar, where democratic electionsra
planned for 2013.

Any adverse developments to the political situafioiMadagascar could have a material effect onGampany’s
business, results of operations and financial d@mrdiDemocratic elections in Madagascar are plddioe2013 but
whether the elections calendar jointly establistedween the UN and the Elections Commissions can be
maintained is uncertain. To date, our Company H@sexperienced and disruptions or been placed ruadg
constraints in our exploration efforts due to tloditizal situation in Madagascar. Depending omfatactions taken

by the transitional government, or any future goweent, our Company’s business operations couldnpacdted.

A roadmap, designed by the Southern African Devalemt Community, was signed by the various political
factions on September 17, 2011, a government dbmedt unity was formed during November 2011 and the
transition parliament was re-structured to incloggosition members. An independent elections casiom was
established in April 2012. The African Union hasdersed this roadmap. This roadmap provides a fmath
democratic elections. At the date of this repprésidential elections were scheduled for Octolier2®13, while
parliamentary elections and second-round presialegitections were set for December 20, 2013, aswrued by
the elections commission and the United Natione Tbnsequences of the outcome of these electianth€o
further failure to hold them) may adversely affeat business plan and operations.

We are actively monitoring the political climate Madagascar and continue to hold meetings withesetatives
of the government and the Ministry of Mines. Thansformation or amendment of exploration and mefea
mining permits within the country continues to hesgended. Our Company has continued to pay taxds a
administrative fees in Madagascar with respectltahe mining permits we hold. These payments hbgen
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acknowledged and accepted by the Madagascar goeatnm

Our common shares have been subject to penny stomdgulation in the United States of America.

Our common shares have been subject to the pragiid Section 15(g) and Rule 15g-9 of the (US) 8tes

Exchange Act of 1934, as amended (the “Exchang§,Amimmonly referred to as the “penny stock” rufgection

15(g) sets forth certain requirements for transastiin penny stocks and Rule 15g-9(d)(1) incormgsrahe
definition of penny stock as that used in Rule 345df the Exchange Act. The Commission generafifings

penny stock to be any equity security that has aketgorice less than US$5.00 per share, subjedtettain

exceptions. Rule 3a51-1 provides that any equtusty is considered to be penny stock unless sbatirity is:

registered and traded on a national securitiesasngd meeting specified criteria set by the Comminssssued by a
registered investment company; excluded from tHaitien on the basis of price (at least US$5.00 gleare) or
the registrant’s net tangible assets; or exemptaa the definition by the Commission. If our commeirares are
deemed to be “penny stock”, trading in common shandl be subject to additional sales practice rexuents on
broker/dealers who sell penny stock to persong dltam established customers and accredited imgesto

Financial Industry Regulatory Authority, Inc. (“FIN RA") sales practice requirements may limit a
shareholder’s ability to buy and sell our common séres.

In addition to the “penny stock” rules describedady FINRA has adopted rules that require thaeaommending
an investment to a client, a broker-dealer musehaasonable grounds for believing that the investrs suitable
for that client. Prior to recommending speculatie® priced securities to their non-institutiondieats, broker-
dealers must make reasonable efforts to obtaimrrdtion about the client’s financial status, taatss, investment
objectives and other information. Under interptietes of these rules, FINRA believes that thereaidigh
probability that speculative low priced securitiel not be suitable for at least some clientsNRIA requirements
make it more difficult for broker-dealers to recoemd that their clients buy our common shares, whiely limit
your ability to buy and sell our stock and haveadwmerse effect on the market for our shares.

As a public company we are subject to complex legaind accounting requirements that will require us ©
incur significant expenses and will expose us tosk of non-compliance.

As a public company, we are subject to numeroual legd accounting requirements in both Canadalantlhited
States of America that do not apply to private canigs. The cost of compliance with many of thesgiirements
is material, not only in absolute terms but, manpartantly, in relation to the overall scope of tigerations of a
small company. Our relative inexperience with ghesquirements may increase the cost of compliancemay
also increase the risk that we will fail to complizailure to comply with these requirements canehaymerous
adverse consequences including, but not limiteeto,inability to file required periodic reports antimely basis,
loss of market confidence, delisting of our segesitand/or governmental or private actions agaiastWe cannot
assure you that we will be able to comply withadlthese requirements or that the cost of such tiange will not
prove to be a substantial competitive disadvantég@-vis privately held and larger public compmrt

Compliance with changing regulation of corporate geernance and public disclosure will result in additonal
expenses and pose challenges for our management

Changing laws, regulations and standards relatingorporate governance and public disclosure, doty the
Dodd-Frank Wall Street Reform and Consumer Praiacthct and the rules and regulations promulgated
thereunder, the Sarbanes-Oxley Act and SEC reguokgtihave created uncertainty for public comparied
significantly increased the costs and risks assetiwith accessing the U.S. public markets. Ounagament team
needs to devote significant time and financial veses to comply with both existing and evolvingnstards for
public companies, which will lead to increased gahand administrative expenses and a diversianarfagement
time and attention from revenue generating ac#igito compliance activities.

Because we are quoted on the OTCQX instead of a maal securities exchange in the United States, oW.S.
investors may have more difficulty selling their sbck or experience negative volatility on the markeprice of
our stock in the United States.

In the United States, our common shares are qumetthe OTCQX. The OTCQX is marketed as an ele@tron
exchange for high growth and early stage U.S. comegaand a prospective “final step toward a NASDAQ
NYSE listing” (although no assurances can be prexdithat such change of market shall occur). Tradesettled
and cleared in the U.S. similar to any NASDAQ or $& stock and trade reports are disseminated thrgagbo,
Bloomberg, Reuters, and most other financial datigers. The OTCQX can be significantly illiquid, in part
because it does not have a national quotation sybiewhich potential investors can follow the mdrgece of
shares except through information received andrgéee by a limited number of broker-dealers thakenaarkets
in particular stocks. There is a greater chanoeotatility for securities that trade on the OTC@X compared to a
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national securities exchange in the United Statash as the New York Stock Exchange, the NASDAQISto
Market or the NYSE Amex. This volatility may beusad by a variety of factors, including the lackre&dily
available price quotations, the absence of comdistdministrative supervision of bid and ask quote, lower
trading volume, and market conditions. U.S. ingesin our common shares may experience high fatictos in
the market price and volume of the trading marketdur securities. These fluctuations, when theguo, have a
negative effect on the market price for our comrabares. Accordingly, our U.S. shareholders maybeadble to
realize a fair price from their shares when thetedeine to sell them or may have to hold them faubstantial
period of time until the market for our common s#saimproves.

In addition to being quoted on the OTCQX, our comnstares trade on the Toronto Stock Exchange (*).SX”
Canada’s national stock exchange, under the syEBadl and on the Frankfurt Exchange under the syriEsl.

The price at which you purchase our common shares ay not be indicative of the price that will prevailin
the trading market. You may be unable to sell yourommon shares at or above your purchase price, whic
may result in substantial losses to you. The markgdrice for our common shares is particularly volatie given
our status as a relatively unknown company with amall and thinly traded public float, limited operating
history and lack of profits which could lead to wice fluctuations in our share price.

The market for our common shares is characterizegignificant price volatility when compared to seaed
issuers, and we expect that our share price wiitinae to be more volatile than a seasoned isstige. volatility in
our share price is attributable to a number ofdiact First our common shares, at times, are thiaged. As a
consequence of this lack of liquidity, the tradinfgrelatively small quantities of shares by ourrshalders may
disproportionately influence the price of thosersbain either direction. The price for our shacesild, for
example, decline precipitously in the event thdarge number of our common shares are sold on thkean
without commensurate demand, as compared to arssghsssuer which could better absorb those saldsowuii
adverse impact on its share price. Second, we apeculative or “risky” investment due to our ke operating
history, lack of profits to date and uncertainty fature market acceptance for our potential prosluéts a
consequence, more risk-adverse investors may, uhddear of losing all or most of their investménthe event
of negative news or lack of progress, be morerneclito sell their shares on the market more quiakly at greater
discounts than would be the case with the stock sfasoned issuer. Many of these factors are deyamcontrol
and may decrease the market price of our commoresheegardless of our performance. We cannoenaaly
predictions as to what the prevailing market pfameour common shares will be at any time or ashat effect that
the sale of shares or the availability of commoareh for sale at any time will have on the premgilinarket price.

Shareholders should be aware that, according to REEase No. 34-29093, the market for penny sthels
suffered in recent years from patterns of fraud ahdse. Such patterns include control of the méidethe

security by one or a few broker-dealers that atenofelated to the promoter or issuer; maniputat prices

through prearranged matching of purchases and aatkfalse and misleading press releases; boiten mractices
involving high-pressure sales tactics and unrealmice projections by inexperienced sales persexsessive and
undisclosed bid-ask differential and markups byirsglbroker-dealers; and the wholesale dumpinghef same
securities by promoters and broker-dealers afteegrhave been manipulated to a desired level galath the

resulting inevitable collapse of those prices ariith wonsequent investor losses. Our managemeawase of the
abuses that have occurred historically in the pestogk market. Although we do not expect to ba jmosition to
dictate the behavior of the market or of brokerleiesawho participate in the market, managementstiile within

the confines of practical limitations to prevene ttlescribed patterns from being established wispeet to our
securities. The occurrence of these patternsamtipes could increase the volatility of our shariee.

Volatility in our common share price may subject usto securities litigation, thereby diverting our resources
that may have a material effect on our profitability and results of operations.

The market for our common shares is characterizedignificant price volatility when compared to seaed
issuers, and we expect that our share price wiltinae to be more volatile than a seasoned issuehé indefinite
future. In the past, plaintiffs have often inigdtsecurities class action litigation against a mamy following
periods of volatility in the market price of itsceeities. We may in the future be the target afilir litigation.
This type of litigation could result in substantaists and could divert management’s attentionrasources.

Failure to achieve and maintain effective internalcontrols in accordance with Section 404 of the Sasames-
Oxley Act of 2002 (the “Sarbanes-Oxley Act”) coulchave a material adverse effect on our business ardir

operating results.

If we fail to comply with the requirements of Secti404 of the Sarbanes-Oxley Act regarding intecoalrol over
financial reporting or to remedy any material weadses in our internal controls that we may idensfich failure
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could result in material misstatements in our feiahstatements, cause investors to lose confidemoar reported
financial information and have a negative effectlmntrading price of our common shares.

Pursuant to Section 404 of the Sarbanes-Oxley Adt eurrent SEC regulations, we are required to gnep
assessments regarding internal controls over finangporting. In connection with our on-going essment of the
effectiveness of our internal control over finahcgporting, we may discover “material weaknessagiur internal
controls as defined in standards established biPtitdic Company Accounting Oversight Board, orB@AOB. A
material weakness is a significant deficiency, @mbination of significant deficiencies, that resut more than a
remote likelihood that a material misstatementhefannual or interim financial statements will betprevented or
detected. The PCAOB defines “significant deficighas a deficiency that results in more than a renti@elihood
that a misstatement of the financial statementsish@ore than inconsequential will not be prevdriedetected.

In the event that a material weakness is identiféedit has been for this report, subject to exjpansf the size of
our Company and our finance department, we will lesnjgualified personnel and adopt and implemenicjes

and procedures to address any material weaknesaesve identify. However, the process of designamgl

implementing effective internal controls is a cantius effort that requires us to anticipate andtremchanges in
our business and the economic and regulatory emviemts and to expend significant resources to @iaird

system of internal controls that is adequate tesfyabur reporting obligations as a public comparie cannot
assure you that the measures we will take will diate any material weaknesses that we may ideatithat we
will implement and maintain adequate controls awarfinancial process and reporting in the future.

Any failure to complete our assessment of our irdkecontrol over financial reporting, to remediat®y material
weaknesses that we may identify or to implement oemirols, or difficulties encountered in their ilmmentation,
could harm our operating results, cause us to tfailmeet our reporting obligations or result in miafe
misstatements in our financial statements. Anyhdadure could adversely affect the results of thenagement
evaluations of our internal controls. Inadequaternal controls could also cause investors to twsdidence in
our reported financial information, which could kas negative effect on the trading price of our cmm shares.

Should we lose the services of our key executivesyr financial condition and proposed expansion maye

negatively impacted.

We depend on the continued contributions of ourcetiee officers to work effectively as a team, taeeute our
business strategy and to manage our businesslo3$ief key personnel, or their failure to workeetively, could
have a material adverse effect on our businesandial condition, and results of operations. Spedly, we rely

on Richard E. Schler, our Chief Executive Offic€raig Scherba, our President and Chief Operatirfig&fand
Peter D. Liabotis, our Chief Financial Officer. We not maintain key man life insurance. Shouldlege any or
all of their services and we are unable to repthed services with equally competent and expegdngersonnel,
our operational goals and strategies may be adyaffected, which will negatively affect our potei revenues.

Minnesota law and our articles of incorporation praect our directors from certain types of lawsuits,which
could make it difficult for us to recover damagestom them in the event of a lawsuit.

Minnesota law provides that our directors will e liable to our Company or to our stockholdersrfametary
damages for all but certain types of conduct asctlirs. Our articles of incorporation require aisndemnify our
directors and officers against all damages incuimezbnnection with our business to the fullesieextprovided or
allowed by law. The exculpation provisions may dahe effect of preventing stockholders from recinge
damages against our directors caused by their gegle, poor judgment or other circumstances. The
indemnification provisions may require our Compaoyuse its assets to defend our directors andeoffiagainst
claims, including claims arising out of their neglhce, poor judgment, or other circumstances.

We have not identified any mineral reserves or resgces and due to the speculative nature of mineral
property exploration, there is substantial risk tha no commercially exploitable minerals will be four and
our business will fail.

Exploration for minerals is a speculative ventureolving substantial risk. We cannot provide irtees with any
assurance that our claims and properties contaimwcially exploitable reserves. The exploraticorkthat we
intend to conduct on our claims or properties matyrasult in the discovery of commercial quantitigraphite,
vanadium, gold, uranium, or other minerals. Protdlesuch as unusual and unexpected rock formatiothoéner
conditions are involved in mineral exploration aoften result in unsuccessful exploration efforts.such a case,
we would be unable to complete our business plan.

We are a mineral exploration company with a limitedoperating history and expect to incur operating Isses
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for the foreseeable future.

We are a mineral exploration company. We havesaoted any revenues and we have not been profit&ier to
completing exploration on our claims, we may inmareased operating expenses without realizingraagnues.
There are numerous difficulties normally encourdeby mineral exploration companies, and these coiepa
experience a high rate of failure. The likelihaafdsuccess must be considered in light of the bkl expenses,
difficulties, complications and delays encounteiredonnection with the exploration of the minerabgerties that
we plan to undertake. These potential problemkids; but are not limited to, unanticipated prolderlating to
exploration and additional costs and expensesthgtexceed current estimates. We have no hisfmog which to
base any assumption as to the likelihood that asmiess will prove successful, and we can provaassurance to
investors that we will generate any operating reesror ever achieve profitable operations.

Because of the speculative nature of mineral propgr exploration, there is substantial risk that no
commercially exploitable minerals will be found andour business will fail.

Exploration for minerals is a speculative ventureolving substantial risk. We cannot provide irtees with any
assurance that our claims and properties contaimwrcially exploitable reserves. The exploraticorkvthat we
intend to conduct on our claims or properties matyrasult in the discovery of commercial quantitidgraphite,
vanadium, gold, uranium or other minerals. Ungetis and unexpected occurrences are virtuallgrgin mineral
exploration and often result in unsuccessful exgilon efforts. In such a case, we would be unableomplete our
business plan.

Because of the inherent dangers involved in mineraxploration, there is a risk that we may incur lidility or
damages as we conduct our business.

The search for valuable minerals involves numetwamards. As a result, we may become subject bditjafor
such hazards, including pollution, cave-ins andeotiazards against which we cannot, or may elegttadonsure
against. We currently have no such insurancepbutmanagement intends to periodically review treglability of
commercially reasonable insurance coverage. lazatd were to occur, the costs of rectifying theahd may
exceed our asset value and cause us to liquidadaradssets.

If we confirm commercial concentrations of graphite vanadium, gold, uranium or other minerals on our
claims and interests, we can provide no assuranchat we will be able to successfully bring those dlas or

interests into commercial production.

If our exploration programs are successful in aomifig deposits of commercial tonnage and gradewieequire

significant additional funds in order to place taims and interests into commercial productiorisTnay occur
for a number of reasons, including because of eggry or permitting difficulties, because we aralie to obtain
any adequate funds or because we cannot obtaifsuds on terms that we consider economically fdasi

Because access to our properties may be restrictdyy inclement weather or proper infrastructure, our

exploration programs are likely to experience dela.

Access to most of the properties underlying ouintdaand interests is restricted due to their rentmtations and
because of weather conditions. Some of our prigseare only accessible by air. As a result, atgngpts to visit,
test, or explore the property are generally limitedthose periods when weather permits such aesvit These
limitations can result in significant delays in éoqation efforts, as well as mining and productigfforts in the
event that commercial amounts of minerals are fouFlis could cause our business to fail.

As we undertake exploration of our claims and inteests, we will be subject to the compliance of govenent
regulation that may increase the anticipated time ad cost of our exploration program.

There are several governmental regulations thagnmadly restrict the exploration of minerals. Wédlwe subject

to the mining laws and regulations in force in jdsdictions where our claims are located, ands¢hkaws and
regulations may change over time. In order to dgmapth these regulations, we may be required ttambwork
permits, post bonds, complete environmental asss#smand perform remediation work for any physical
disturbance to land. While our planned budgetdgrploration programs includes a contingency forutasgpry
compliance, there is a risk that new regulationsldcdncrease our costs of doing business and pteygrirom
carrying out our exploration program, or that oudgeted amounts are inadequate.

Our operations are subject to strict environmentalregulations, which result in added costs of operatns and
operational delays.

Our operations are subject to environmental reguiaf which could result in additional costs anderapional
delays. All phases of our operations are subjeeintoronmental regulation. Environmental legislatis evolving
in some countries and jurisdictions in a manner theay require stricter standards, and enforcenieciteased fines
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and penalties for non-compliance, more stringemirenmental assessments of proposed projects, aeibhtened
degree of responsibility for companies and theficefs, directors, and employees. There is no asserthat any
future changes in environmental regulation will netatively affect our projects.

We have no insurance for environmental problems.

Insurance against environmental risks, includingeptial liability for pollution or other hazards asresult of the
disposal of waste products occurring from explomtand production, has not been available genemllthe
mining industry. We have no insurance coveragenfost environmental risks. In the event of a peoblthe
payment of environmental liabilities and costs vabréduce the funds available to us for future ojema. If we
are unable to full pay for the cost of remedyingemvironmental problem, we might be required teeemto an
interim compliance measure pending completion efréguired remedy.

We do not intend to pay dividends.

We do not anticipate paying cash dividends on aunroon shares in the foreseeable future. We mayhaeot
sufficient funds to legally pay dividends. Everuhds are legally available to pay dividends, waeymevertheless
decide, in our sole discretion, not to pay dividend he declaration, payment and amount of anyrdutiividends
will be made at the discretion of our board of dices, and will depend upon, among other things résults of our
operations, cash flows and financial condition,rapipg and capital requirements, and other factansboard of
directors may consider relevant. There is no assdr that we will pay any dividends in the futuamed, if
dividends are paid, there is no assurance withexdp the amount of any such dividend.

Due to external market factors in the mining busings, we may not be able to market any minerals thahay
be found.

The mining industry, in general, is intensely cofitpe. Even if commercial quantities of mineral® discovered,
we can provide no assurance to investors that dyraearket will exist for the sale of these mineralSumerous
factors beyond our control may affect the markditsaf any substances discovered. These factariside market
fluctuations, the sale price of the minerals, thexpmity and capacity of markets and processingiggent, and
government regulations, including regulations ietatto prices, taxes, royalties, land tenure, laisé, mineral
importing and exporting and environmental protettiolhe effect of these factors cannot be accyrateddicted,
but any combination of these factors may resuttinnot receiving an adequate return on investpdata

Our performance may be subject to fluctuations in rarket prices of any minerals that we find.

The profitability of a mineral exploration projecbuld be significantly affected by changes in therkeat price of
the relevant minerals. Market prices of graphé®ehincreased over the past several months duesilje new
applications. The price of vanadium has increasee to the markets in China as well as the expanded
including large-scale power storage applicatiomme Price of gold has fallen slightly after recentyaching record
highs. Demand for gold can also be influenceddnnemic conditions, attractiveness as an investwelicle and
the relative strength of the U.S. dollar and laoakstment currencies. The market price of uranha® increased
due in large measure to projections as to the nuwheew nuclear energy plants that will be corted in China,
the United States and other jurisdictions. A nundfeother factors affect the market prices foresthinerals. The
aggregate effect of the factors affecting the priog various minerals is impossible to predict watbcuracy.
Fluctuations in mineral prices may adversely affeetvalue of any mineral discoveries made on thegrties with
which we are involved, which may in turn affect thmarket price and liquidity of our common shares aur
ability to pursue and implement our business pldn. addition, the price of both graphite and vanadican
fluctuate significantly on a month-to-month and yeayear basis.

Because from time to time we hold a significant pdion of our cash reserves in Canadian dollars, we ay
experience losses due to foreign exchange transtats.

From time to time we hold a significant portionafr cash reserves in Canadian dollars. Due tadiorexchange
rate fluctuations, the value of these Canadianadofiserves can result in translation gains orelas U.S. dollar
terms. If there was a significant decline in then@dian dollar versus the U.S. dollar, our conde@anadian dollar
cash balances presented in U.S. dollars on oumtalaheet would significantly decline. If the USllar
significantly declines relative to the Canadianlalobur quoted US dollar cash position would sigaifitly decline
as it would be more expensive in US dollar termpay Canadian dollar expenses. We have not enteted
derivative instruments to offset the impact of fgreexchange fluctuations.

We are exposed to general economic conditions, whicould have a material adverse impact on our busess,
operating results and financial condition.
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Recently there have been adverse conditions anertaiaty in the global economy as the result oftainle global
financial and credit markets, inflation, and ret@ssThese unfavorable economic conditions andwbakness of
the credit market may continue to have, an impactoar Company’s business and our Company’s findncia
condition. The current global macroeconomic envinent may affect our Company’s ability to accessdagital
markets may be severely restricted at a time whenGompany wishes or needs to access such mavkeitsh
could have a materially adverse impact on our Cawsaflexibility to react to changing economic ahdsiness
conditions or carry on our operations.

Until we can full validate, the properties describd herein have no known mineral reserves of any kind
Further details regarding our Company’s propertiaishough not incorporated by reference, includithg
comprehensive geological report prepared in compéawith Canada’s National Instrument 43-101 onShegar
Property in Northern Québec, on the Green Gianpéhtg in Madagascar and on the Joint Venture Grqimo
Graphite Deposit) in Madagascar, have been filadiviour Company’s filings on Sedar at http://wweadar.com
(which website is expressly not incorporated bgmerfice into this filing).

Climate change and related regulatory responses masgnpact our business.

Climate change as a result of emissions of greesth@ases is a current topic of discussion and reagrgte
government regulatory responses in the near futitrés impracticable to predict with any certairtbe impact of
climate change on our business or the regulatospamses to it, although we recognize that they ccdod
significant. However, it is too soon for us to gk with any certainty the ultimate impact, eitldérectionally or
guantitatively, of climate change and related ratprly responses.

To the extent that climate change increases theofisatural disasters or other disruptive eventshe areas in
which we operate, we could be harmed. While wenta@ rudimentary business recovery plans thairaemded

to allow us to recover from natural disasters dieoevents that can be disruptive to our busirmgsplans may not
fully protect us from all such disasters or events.

The current financial environment may impact our business and financial condition that we cannot predi.
The continued instability in the global financigtem and related limitation on availability of ditmay continue
to have an impact on our business and our finaoiatlition, and we may continue to face challenfesnditions
in the financial markets do not improve. Our apitih access the capital markets has been restastedesult of the
economic downturn and related financial market d@mnts and may be restricted in the future whenvweelld like,
or need, to raise capital. The difficult financalvironment may also limit the number of prospdotspotential
joint venture, asset monetization or other capéaing transactions that we may pursue in theréutw reduce the
values we are able to realize in those transactionasking these transactions uneconomic or difficiolt
consummate.

ITEM 1B. UNRESOLVED STAFF COMMENTS
Not applicable

ITEM 2. -PROPERTY

The Company’s executive offices are currently ledatt 520-141 Adelaide Street West, Toronto, Cot&anada
M5H 3L5. These offices are leased on a month-totmbasis, and the Company’s current monthly rgrégiments
are approximately CAD$10,000.

ITEM 3. - LEGAL PROCEEDINGS

We are currently not involved in any litigation thvee believe could have a material adverse effacdur financial
condition or results of operations. There is ntioa¢ suit, proceeding, inquiry or investigationfdre or by any
court, public board, government agency, self-reégmaorganization or body pending or, to the knalge of the
executive officers of our Company or any of our Sdlaries, threatened against or affecting our Camyp our
common stock, any of our subsidiaries or of our ganies or our subsidiaries' officers or directarstheir
capacities as such, in which an adverse decisiold d@mve a material adverse effect.

ITEM 4. — MINE SAFETY DISCLOSURES
Not applicable.



PART I

ITEM 5. - MARKET FOR REGISTRANT'S COMMON EQUITY, RE LATED STOCKHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

Market Information

As of September 18, 2013, there were 192,554, 3g1mam shares issued and outstanding and 66,609¢688an
shares underlying outstanding options and warr@nirchase, or securities convertible into, ouncwn shares.
Our common shares are quoted on the OTCQX undesytmbol “ENZR”, the TSX under the symbol “EGZ” and
the Frankfurt Stock Exchange under the symbol “Y.ESn September 18, 2013 the last reported sade for our
common shares on the OTCQX and TSX was US$0. 15amfb0.15 per share, respectively. The table belets
forth the high and low closing sale prices of oamenon shares for the fiscal quarters indicatecepsrted on the
OTCQX and TSX. Over-the-counter market quotatigeflect inter-dealer prices, without retail mark-up
markdown or commission and may not necessarilyeptt actual transactions.

OTCBB / OTCQX (US$) TSX / TSX-V (CDN$)
Period High | Low High | Low
Fiscal year ended June 30, 2014
First quarter ended September 30, 2013
(through September 18, 2013) $0.28 $0.10 $0.23 $0.11
Fiscal year ended June 30, 2013
First quarter ended September 30, 2012 $0.41 $0.27 $0.39 $0.27
Second quarter ended December 31, 2012 $0.37 $0.29 $0.37 $0.29
Third quarter ended March 31, 2013 $0.34 $0.17 40.3 $0.18
Fourth quarter ended June 30, 2013 $0.22 $0.12 3%$0.2 $0.11
Fiscal year ended June 30, 2013
First quarter ended September 30, 2011 $0.36 $0.18 $0.34 $0.17
Second quarter ended December 31, 2011 $0.26 $0.15 $0.23 $0.15
Third quarter ended March 31, 2012 $0.44 $0.17 $0.43 $0.165
Fourth quarter ended June 30, 2013 $0.48 $0.22 $0.48 $0.22
Fiscal year ended June 30, 2011
First quarter ended September 30, 2010 $0.33 $0.18 $0.34 $0.185
Second quarter ended December 31, 2010 $0.50 $0.195% $0.51 $0.20
Third quarter ended March 31, 2011 $0.585 $0.39 63p0. $0.38
Fourth quarter ended June 30, 2011 $0.45 $0.30 2%$0.4 $0.285
Fiscal year ended June 30, 2010
First quarter ended September 30, 2009 $0.68 $0.14 N/A N/A
Second quarter ended December 31, 2009 $0.64 $0.39 N/A N/A
Third quarter ended March 31, 2010 $0.48 $0.29 N/A N/A
Fourth quarter ended June 30, 2010 $0.45 $0.20 9%0.4 $0.22

Our common shares commenced trading on the TSX-Maw 5, 2010. Our common shares ceased tradingen t
TSX-V and commenced trading on the TSX on June2Dd1. Our common shares commenced trading on the
OTCQX on August 28, 2013. Prior to that our comrshares traded on the OTCBB.

Holders
As of September 23, 2013, there were approxim&&@0 holders of record of common shares.

Dividends

We have never declared any cash dividends withertsjo our common shares. Future payment of diddds
within the discretion of our board of directors,dawill depend upon, among other things, the resaftour
operations, cash flows and financial condition, rafing and capital requirements, and other factanrsboard of
directors may consider relevant. Although thererarematerial restrictions limiting, or that aredii to limit, our
ability to pay dividends on our common shares, wasently intend to retain future earnings, if afoy,use in our
business and have no present intention to paydia&glends on our common shares.
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Equity Compensation Plan Information
The following table sets forth information as ohdu0, 2013 for (i) all compensation plans previpapproved by
the Company's security holders and (ii) all compéina plans not previously approved by the Commsgturity

holders. Options reported below were issued urideCompany's Amended 2006 Stock Option Plan.

Plan Category Number of securities to| Weighted-average Number of securities remaining
be issued upon exercise exercise price of available for future under equity
of outstanding options, | outstanding options compensation plans (excluding

and warrants and warrants securities reflected in column (a)

Equity compensation plan
approved by security holders

172}

Equity compensation plans not 7,630,000 $0.15 5,080,000
approved by security holders

Recent Issuances of Unregistered Securities
From July 1, 2011 through June 30, 2013, the Comsmued the following unregistered securities:

On December 16, 2011 our Company issued 7,500,6060uo common shares valued at $1,350,000 as
consideration for the Joint Venture Agreement Wilagasy Minerals Ltd.

On March 4, 2012, $69,000 was received througlexeecise of 460,000 stock options at $0.15 pereshar

On March 25, 2012, the Company closed a privategohent with DRA whereby the Company raised a tofal
$635,000 by issuing 2,540,000 of our common shair&§.25 per share.

During July 2012, $105,000 was received througtettercise of 700,000 stock options at $0.15 peresha

On July 13, 2012, we issued 1,695,000 stock optiomkrectors, officers and consultants of the Camp

During November 2012, we closed a brokered andhmokered private placement raising a total of $2,530.

We issued 5,807,142 shares of common stock at $@&B5hare and 2,903,571 common share purchasantsrr

at an exercise price of $0.50, expiring 24 montbsnfthe date of issue. We paid fees of $119,01Dissued
340,028 compensation common share purchase warr&atsh compensation common share purchase warrant
entitles the holder to purchase one common sha$6.86 and one half of one common share purchasamnta

at an exercise price of $0.50.

On February 27, 2013, we issued 5,900,000 stodgkrgpto directors, officers and consultants of@menpany.
During March 2013, we closed a private placemeigimg CAD$2,358,000 (USD$2,307,035). We issued
12,350,000 shares of common stock at prices bet#@elB and $0.20 per share. We paid a fee of $86,00
(USD$84,176) and issued 270,000 compensation comsiame purchase warrants. Each compensation

common share purchase warrant entitles the haddearichase one common share at CAD$0.20.

The offer and sale of all shares of our commoneshand warrants listed above were affected inmedizon the
exemptions for sales of securities not involvingublic offering, as set forth in Regulation S prdgated under the
Securities Act. The Investor acknowledged the feoltm: Subscriber is not a United States Person,isidhe

Subscriber acquiring the shares of our common stackwarrants directly or indirectly for the accbanbenefit of
a United States Person. None of the funds usethdptibscriber to purchase the shares of our constezk and
warrants have been obtained from United StatesoRers-or purposes of this Agreement, "United StRson"
within the meaning of U.S. tax laws, means a aitiaeresident of the United States, any former Uit&en subject
to Section 877 of the Internal Revenue Code, angaration, or partnership organized or existingartthe laws of
the United States of America or any state, jurisoli; territory or possession thereof and any estattrust the
income of which is subject to U.S. federal incorar trrespective of its source, and within the magndf U.S.

securities laws, as defined in Rule 902(0) of Rafioh S, means: (i) any natural person residerthénUnited

States; (ii) any partnership or corporation orgedipr incorporated under the laws of the UnitedeSta(iii) any

estate of which any executor or administrator $.8. person; (iv) any trust of which any truste@is.S. person;
(v) any agency or branch of a foreign entity lodate the United States; (vi) any non-discretionancount or
similar account (other than an estate or trust) hgla dealer or other fiduciary for the benefitaocount of a U.S.
person; (vii) any discretionary account or simiacount (other than an estate or trust) held bgaed or other
fiduciary organized, incorporated, or (if an indival) resident in the United States; and (viii) gaytnership or
corporation if organized under the laws of any ifigmgurisdiction, and formed by a U.S. person pipatly for the

purpose of investing in securities not registereden the Securities Act, unless it is organizethoorporated, and
owned, by accredited investors (as defined in B0Ota)) who are not natural persons, estates ststriurther, we
anticipate that additional funding will be in therfn of equity financing from the sale of our commstock.

However, we cannot provide investors with any amste that we will be able to raise sufficient furgdifor

additional phases of exploration. We currently dadi that debt financing will not be an alternatfee funding

additional phases of exploration. We do not hawearangements in place for any future equity foiag.

Issuer Repurchases of Equity Securities



None
ITEM 6. — SELECTED FINANCIAL DATA

As a “smaller reporting company”, we are not reedito provide the information required by this ItdRefer to the
financial statements included within this report.

ITEM 7. - MANAGEMENT'S DISCUSSION AND ANALYSIS OF F INANCIAL CONDITION AND
RESULTS OF OPERATION

Management’s Discussion and Analysis of Result&in&ncial Condition and Results of Operations (“M&§
should be read in conjunction with the financiattements included herein. Further, this MD&A sliolé read in
conjunction with the Company’s Financial Statemeantd Notes to Financial Statements included in Ariaual
Report on Form 10-K for the years ended June 303 2Md June 30, 2012, as well as the “Business™Risk
Factors” sections within this Annual Report on FditaK. The Company's financial statements have Ipeepared
in accordance with United States generally acceatedunting principles.

Management’s Discussion and Analysis may contanioua “forward looking statements” within the meagpiof

Section 21E of the Securities Exchange Act of 13amended, regarding future events or the fiftoaacial

performance of the Company that involve risks andeutainties. Certain statements included in thier10-K,

including, without limitation, statements relatedanticipated cash flow sources and uses, and voctigding but
not limited to “anticipates”, “believes”, “plans"expects”, “future” and similar statements or exgsiens, identify
forward looking statements. Any forward-lookingtetaents herein are subject to certain risks aneérntaioties in
the Company’s business and any changes in curcenuating rules, all of which may be beyond thetarof the

Company. The Company has adopted the most conservatognition of revenue based on the most agrin
guidelines of the SEC. Management will elect addii changes to revenue recognition to comply With most
conservative SEC recognition on a forward goingwaichasis as the model is replicated with othemilar markets
(i.e. SBDC). The Company'’s actual results couldedifaterially from those anticipated in these farg+looking

statements as a result of certain factors, inctydimse set forth therein. Undue reliance shouldbeoplaced on
these forward-looking statements, which speak aslyof the date hereof. We undertake no obligationpdate
these forward-looking statements.

Based on the nature of our business, we anticipatering operating losses in the foreseeable &utWe base this
expectation, in part, on the fact that very few enéd properties in the exploration stage ultimatéévelop into
producing and profitable mines. Our future finahc&sults are also uncertain due to a number dbfacsome of
which are outside our control. These factors ineJuzlt are not limited to: (1) our ability to raseditional funding;
- the market price for graphite, vanadium, gold amdnium; (2) the results of our exploration pragsaand
metallurgy analysis on our mineral properties; tt® political instability in Madagascar; and (4jr @bility to find
joint venture and/or off-take partners for the depenent of our property interests.

Any future equity financing will cause existing sbholders to experience dilution of their interi@sbur Company.
In the event we are not successful in raising auldit financing, we anticipate that we will not kle to proceed
with our business plan. In such a case, we mayddeid discontinue our current business plan an#d edger

business opportunities in the resource sector. Bursiness opportunity would require our managenepetrform

diligence on possible acquisition of additionalon@e properties. Such due diligence would likelylude purchase
investigation costs such as professional fees msuting geologists, preparation of geological mep®mn the

properties, conducting title searches and travetscéor site visits. It is anticipated that suctstsowill not be

sufficient to acquire any resource property andtamthl funds will be required to close any possihtquisition.

During this period, we will need to maintain ouripdic filings with the appropriate regulatory aathies and will
incur legal and accounting costs. In the event tteerosuch opportunities are available and we camaise
additional capital to sustain operations, we mayfdreed to discontinue business. We do not have spegific
alternative business opportunities in mind and heteplanned for any such contingency.

Due to our lack of operating history and preseability to generate revenues, our auditors haviedtdeir opinion
that there currently exists substantial doubt abowutability to continue as a going concern.
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Estimated Geological Budget

From the date of this report, and subject to alsdity of capital, our plan is to incur approximftes5,000,000 -
$8,000,000 on exploration, anticipated but not gonteed to be commenced on or before our Compaisgal fyear
end of June 30, 2014, on our Madagascar propeatidsprojected to be completed, subject to the alviditly of

capital and any other unforeseen delays, by Jun@@B4. The following is a summary of the amountddeted to
be incurred (presuming all $8,000,000 is required):

Bankable Feasibility Study (“BFS”) and metallurggting $ 3,500,000
Infill drilling if required for the BFS. $ 2,000,00
Building of a pilot plans $ 2,000,000
Environmental impact study $ 500,000
Total $ 8,000,000

The above amounts may be updated based on actialaid the timing may be delayed based on sefemtalrs,
including the availability of capital to fund theidiget. The source of funds required to completétitgeted items
disclosed above will come from private placementthée capital markets.

Although no assurances can be provided, the piloitps now projected to be built starting in Nowsen 2013.
The BFS process is currently ongoing and will coungi through the fiscal year ending June 30, 20a#ll drilling
has been budgeted and will tentatively commendaimary-February 2014, if it is a necessary patti@BFS.

RESULTS OF OPERATIONS

We have had no operating revenues from inceptiollarch 1, 2004 through to the year ended June G03.20ur
activities have been financed from the proceedsegirities subscriptions. From inception, on Mat¢i2004,
through June 30, 2013, we raised net aggregategdsoof $42,175,238 from private offerings of cegusities and
$1,075,500 through the exercise of common sharehpse warrants and common stock purchase optieasthe
year ended June 30, 2013, a total of $4,181,13%(30, 2012: $719,000) was raised through privitgings and
the exercise of common stock purchase options07$4133 (June 30, 2012: $635,000) of this amour#t ra&sed
through two private placements and $105,000 (Jtn@BG12: $84,000) raised through the exercise ofamtés and
common stock purchase options.

For the period from inception, March 1, 2004, tlgbuwune 30, 2013, we incurred a loss before inctames of
$75,073,641. Expenses included $38,287,073 innalipoperty and exploration costs and impairmessés on
mineral properties. These costs include acqursitimsts relating to the Madagascar properties, r§agaerties and
other abandoned properties. We also incurred 87816 in professional fees since inception inclgdgenior
management, certain geological accounting, andl legasulting costs; general and administrative esps of
$7,875,094; stock based compensation valued atl$2444; net foreign exchange translation gainalitag

$1,000,890; donated services and expenses of ¥18ntbtotal other income (including interest) of3RR,398.

The following are explanations for the materiacflations during the year ended June 30, 2013 wbmpared to

the year ended June 30, 2012:

* Amounts spent on mineral properties totalled $3,720 (June 30, 2012: $8,309,874), a decrease of
$4,589,139. During the year ended June 30, 20&2spent $3,770,129 (recorded within the statemént o
operations under impairment losses) to acquirgdiiiet Venture Property from Malagasy. During fis2@13,
we focused our efforts on metallurgy testing analysis as opposed to drilling. During fiscal 2002, drilled
11,301 metres over two drill programs and complétedching for 2,110 metres, the costs of whicteexled
$2,500,000. Following our accounting policies opemsing acquisition costs and exploration expeonses
mineral properties as incurred, this amount in@dabke net loss for the year.

* Professional fees totalled $1,663,965, down $137,88m the year ended June 30, 2012 (a total of
$1,801,659). The decrease is due to both the enatiexploration and geological work performed dgri
fiscal 2013 relative to fiscal 2012 ( i.e. lessdabintensive consultants’ time surrounding thdl gimogram
and analysis of the subsequent drill results ardréauction in legal expenses incurred). Fiscdl22had
higher legal costs surrounding the acquisitiorhefdoint Venture Property from Malagasy.

* General and administration relates to fees as®atiaith running the Toronto office and the Madagasc
operations on the property. These costs decrdas&d 39,028 between periods (June 30, 2013: $15348,
June 30, 2012: $1,487,669). Significant costs withe fiscal 2012 amount include travel expensesrifos to
the exploration site in Madagascar for the drilll arenching programs, trips to the capitals of Mgdaar and
Mauritius to meet government officials, includiniget Prime Minister and the Minister of Mines, trifis
Europe for graphite conferences and meeting withstors and interested parties, and to Australieegmtiate
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and finalize the Malagasy Joint Venture Propertyeament. During fiscal 2013, travel to Madagascar
decreased.

* Investment income increased by $143,059 from $B3{8r the year ended June 30, 2012 to $307,99théor
year ended June 30, 2013. Returns on our passiestiments were the reason for this increase.

Liquidity, Capital Resources and Foreign Currencies

As at June 30, 2013, we had cash on hand of $825,00r working capital was $378,489. Subsequeduhe 30,
2013 and as of the date of the report, we raise®$387,500 and USD$1,230,000 by issuing 16,950,G0he
Company’s common shares. In connection with theictp the Company paid compensation consisting cdsh
fee of CAD$57,750 and USD$18,000 and issued 552i{16Rer common stock purchase warrants. We hold a
significant portion of cash reserves in Canadiatadn Due to foreign exchange rate fluctuatiohe value of
these Canadian dollar reserves can result in a@osl gains or losses in US dollar terms. If thesses to be a
significant decline in the Canadian dollar agaith&t US dollar, the US dollar value of that Canadiafiar cash
position presented on our balance sheet would sitguificantly decline. If the US dollar significtiy declines
relative to the Canadian dollar, our quoted USatatlash position would also significantly declinBuch foreign
exchange declines could cause us to experiencesloda addition to paying expenses in Canadiatadplwe also
pay expenses in South African Rand, MadagascaryAaad Australian Dollars. Therefore, we are sabje risks
relating to movements in those currencies.

There are no assurances that we will be able teewehurther sales of common shares or any othen fof
additional financing. If we are unable to achi¢ve financing necessary to continue the plan ofafmns, then we
will not be able to continue our exploration and wenture will fail.

Capital Financing

. From inception through June 30, 2004, we raised@#Pthrough the issuance of 9,585,000 common share

. For the year ended June 30, 2005, we did not aaigeapital from new financings.

. For the year ended June 30, 2006, we raised $M@H2dugh the issuance of 2,750,000 common shaes a
2,265,000 common share purchase warrants.

. For the year ended June 30, 2007, we raised $1,0@0through the issuance of 34,600,000 commoreshar
and 29,000,250 common share purchase warrants

. For the year ended June 30, 2008, we did not eaigeapital from new financings.

. For the year ended June 30, 2009, we raised $6B8&hBOugh the issuance of 6,800,000 common shaés a
3,400,000 common share purchase warrants.

. For the year ended June 30, 2010, we raised $8&@0&hrough the issuance of 21,666,667 common share
and 21,666,667 common share purchase warrants.

. For the year ended June 30, 2011, we raised neégds of $13,178,708 through the issuance of 3(6936
common shares and 15,468,328 common share purehasants and $886,501 (by issuing 4,549,500
common shares) through the exercise of commoreghachase warrants.

. For the year ended June 30, 2012, we raised preaafef635,000 (by issuing 2,540,000 common shares)
through the issuance of common shares and $8490s$uing 510,000 common shares) through the
exercise of common stock purchase options.

. For the year ended June 30, 2013, we raised neegds of $4,076,133 through the issuance of 18,437,
common shares and 3,513,599 common share purctasants and $105,000, by issuing 700,000 common
shares, through the exercise of common stock psecbptions.

We will likely require additional funding duringsital 2014, which will likely be in the form of edyifinancing
from the sale of our common shares. However, vsaaprovide investors with any assurance that vilebe able
to raise sufficient funding from the sale of comnatvares for additional phases of exploration.

Issuances of Securities

We have funded our business to date from salesio$ecurities. During the year ended June 30, 20fBsince

July 1, 2011, we have issued the following unitegesl securities:

e On December 16, 2011, we issued 7,500,000 shamsnafion stock at $0.18 per share valued at $1,860,0
as consideration for the Joint Venture Agreemettt Wialagasy Minerals Ltd.

* On March 4, 2012, $69,000 was raised through thezcese of 460,000 common stock purchase options at
$0.15 per common share.

 On March 25, 2012, we closed a private placemetit DRA Minerals Inc. (“DRA") whereby we raised a
total of $635,000 by issuing 2,540,000 shares afiroon stock at $0.25 per common share. This results
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DRA having a current equity position in our compabyder the terms of a Memorandum of Understanding
signed during early 2012, DRA has the right to &equp to a 5% equity position in our company tlylou
private placement. Future private placements weltdbne at market conditions.

*  During July 2012, $105,000 was raised through #ezase of 700,000 stock options at $0.15.

e« OnJuly 13, 2012, we issued 1,695,000 stock optiomkrectors, officers and consultants of our camp

. During November 2012, we closed a brokered and lmokered private placement raising a total of
$2,032,500. We issued 5,807,142 common stock &5$0er share and 2,903,571 common share purchase
warrants at an exercise price of $0.50, expiringri@¥hths from the date of issue. We paid fees aB¥110
and issued 340,028 compensation common share ggrolharrants. Each compensation common share
purchase warrant entitles the holder to purchasecommon share at $0.35 and one half of one conzhare
purchase warrant at an exercise price of $0.50.

*  On February 27 2012, we issued 5,900,000 stockapto directors, officers and consultants of mmpany.

. During March 2013, we closed a private placemersing CAD$2,358,000 (USD$2,307,035). We issued
12,350,000 common stock at prices between CAD$@iA8 CAD$0.20 per share. We paid a fee of
CAD#$86,000 (USD$84,176) and issued 270,000 compiensavarrants. Each compensation warrant entitles
the holder to purchase one common share at CAD$0.20

Off-balance sheet arrangements
We have no off-balance sheet arrangements incluatirsgngements that would affect the liquidity, talpiesources,
market risk support and credit risk support or otienefits.

CRITICAL ACCOUNTING POLICIES

Principals of Consolidation and Basis of Presentatin

Our Company’s consolidated financial statementseaq@ressed in US dollars and presented in accoedeafith
accounting principles generally accepted in thetéshBtates ("U.S. GAAP"). Our consolidated finahstatements
include the accounts of Energizer Resources Ind @s wholly owned subsidiaries, Energizer Resasirce
(Mauritius) Ltd., THB Ventures Ltd., Energizer Resces Madagascar Sarl, and Energizer Resourcesdlirearl.

In addition, these consolidated financial statemémtlude the Company's 75% interest in Madagas&a®- Joint
Venture (Mauritius) Ltd. and its 100% owned sulsmidiERG (Madagascar) Sarl. All inter-company beés and
transactions have been eliminated on consolidation.

Mineral Property Costs

Our Company has been in the exploration stage sisdaception on March 1, 2004, and has not yelized any
revenues from its mineral operations. The comgahgws the accounting policy of expensing all nrisdeproperty
expenses as incurred. When it has been determiraédatmineral property can be economically develoas a
result of establishing reserves, the costs theuriad to develop such property will be capitalizéglich costs will
be amortized using the units of production metheer dthe estimated life of the reserve. If propsraee abandoned
or the carrying value is determined to be in exadgsossible future recoverable amounts the Compatiywrite
off the appropriate amount.

Financial Instruments

The fair value of cash and cash equivalents, ansorgtieivable, marketable securities, and accoumntahlpe and
accrued liabilities were estimated to approximdieirt carrying values due to their short term naturéhe

Company's exploration operations are primarily iaddgascar but also in Canada, which result in expo®

market risks from changes in foreign currency rateéisancial risk is the risk to the Company's @piens that arise
from fluctuations in foreign exchange rates anddégree of volatility of these rates.

Foreign Currency Translation

The Company's functional and reporting currencyUisited States Dollars. Monetary assets and ligdsli
denominated in foreign currencies are translatedadacordance with ASC Topic-830, "Foreign Currency
Translation", using the exchange rate prevailinthatbalance sheet date. Gains and losses adsisgttlement of
foreign currency denominated transactions or balsace included in the consolidated statement efatjpns.

Stock Based Compensation

The Company has a stock option plan. All stockedaawards granted, including those granted to wiremot

acting in their capacity as directors, are accalifibe using the fair value based method (the Bl&ckoles model
for valuing stock options). The fair value of commstock purchase options granted is recognizezhasxpense
within the income statement and a correspondingease in shareholder equity. Any consideratiod pgieligible
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participants on the exercise of common stock pwetaptions is credited to capital stock. The aoldht paid in
capital amount associated with common stock puecbasions is transferred to capital stock upon @ger

Use of Estimates

The consolidated financial statements include egtis) which, by their nature, are uncertain. Tieparation of
consolidated financial statements requires managetoemake estimates and assumptions that affectepported
amounts of assets and liabilities and disclosureonitingent assets and liabilities at the datehef donsolidated
financial statements and the reported amountsvanges and expenses during the period. On an rogdpasis,
management evaluates its judgments and estimate®lation to assets, liabilities, revenue and ezpen
Management uses historical experience and oth&rfaas the basis for its judgments and estimatesual results
may differ from those estimates. The impacts stiingates are pervasive throughout these consatidatancial

statements, and may require accounting adjustnib@sesd on future occurrences. Revisions to acagyestimates
are recognized in the period in which the estinmtevised and the revision affects current andréuperiods.

RECENT ACCOUNTING PRONOUNCEMENTS

The following are recent accounting pronouncemenitéch may have an impact on the Company's futimential

statements. FASB has issued the following proneomants. The Company is currently evaluating theairh of

ASC Topic - 210, ASC Topic - 740 and ASC Topic 822

» "Balance Sheet (ASC Topic - 210): Disclosures al@gftgetting Assets and Liabilities": ("ASU 2011-)Was
issued during December 2011. FASB issued guidandeow to determine whether it is appropriate teeiff
or net certain assets and liabilities on the baasteeet and the additional disclosure that thiailent The
guidance is effective annual periods beginning oafter January 1, 2013.

» "Comprehensive Income (ASC Topic - 220): Reportifighmounts Reclassified Out of Accumulated Other
Comprehensive Income": ("ASU 2013-02") was issuadng) February 2013. FASB issued has guidance,
which requires an entity to disclose in a singleatmn the effects of reclassification out of acalated other
comprehensive income ("AOCI"). The guidance iee&ifie prospectively for reporting periods begimnin
after December 31, 2013.

* "Income Taxes (ASC Topic - 740): Presentation oflamecognized Tax Benefit when a Net Operating Loss
Carry-forward, a Similar Tax Loss, or a Tax Cred#rry-forward Exists" ("ASU 2013-11) was issuedidgr
July 2013. FASB issued guidance on how to preaeninrecognized tax benefit. The guidance is tfec
for annual periods beginning after December 153201

ITEM 7.A. - QUANTITATIVE AND QUALITATIVE DISCLOSURE S ABOUT MARKET RISK
We do not hold any derivative instruments and dbemgage in any hedging activities. Most of ounst is the
development and mining of our mineral propertieMadagascar and Canada.

ITEM 8. - FINANCIAL STATEMENTS AND SUPPLEMENTARY DA TA
The financial statements required by this Item, dlceompanying notes thereto and the reports ofpemident
accountants are included, as part of this Form Ifuikediately following the signature page.

ITEM 9. - CHANGES IN AND DISAGREEMENTS WITH ACCOUNT ANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

On May 13, 2013, the Company received notice teé#fective June 1, 2013, MSCM LLP (“MSCM”) the
Company’s independent registered public accountamsged with MNP LLP (“MNP”). Most of the professial
staff of MSCM continued with MNP either as employee partners will continue their practice with MNPn May
31, 2013, the Company’s Board of Directors appro¥edappointment of MNP as MSCM's successor toinaat
as the Company’s independent registered publicuateat for the fiscal year ending June 30, 2013.

ITEM 9A. - CONTROLS AND PROCEDURES

Our management team, under the supervision andthéttparticipation of our principal executive officand our
principal financial officer, evaluated the effeaness of the design and operation of our disclosantrols and
procedures as such term is defined under Rule %8a-promulgated under the Securities ExchangeoAt©34, as
amended (Exchange Act), as of the last day of ifwlf period covered by this report, June 30, 201 term
disclosure controls and procedures means our denénod other procedures that are designed to eribate
information required to be disclosed by us in thearts that we file or submit under the Exchangeiécecorded,
processed, summarized and reported, within the pieréods specified in the SEC'’s rules and formsscldisure
controls and procedures include, without limitati@ontrols and procedures designed to ensure ifiatmation
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required to be disclosed by us in the reports wmffile or submit under the Exchange Act is accatad and
communicated to management, including our principaécutive and principal financial officer, or pems
performing similar functions, as appropriate tmwalltimely decisions regarding required disclos®ased on this
evaluation and the deficiencies noted in our mamesge’s report on internal controls and procedunres ¢inancial
reporting, our principal executive officer and qarincipal financial officer concluded that, givelmetsize of our
Company and its finance department, our disclosangrols and procedures were not effective as o¢ B0, 2013.

Management’s report on internal control over finandal reporting

Our principal executive officer and our principaidncial officer, are responsible for establishargl maintaining
adequate internal control over financial reportiag, such term is defined in Exchange Act Rules1E§-
Management is required to base its assessmeng effibctiveness of our internal control over finahoeporting on
a suitable, recognized control framework, such hes ftfamework developed by the Committee of Spongori
Organizations (COSO). The COSO framework, publisinelshternal Control-Integrated Frameworks known as
the COSO Report. Our principal executive officed avur principal financial officer, have chosen tG©SO
framework on which to base its assessment. Baseldi® evaluation, we have concluded that, as né B0, 2013,
internal controls and procedures were not effectiveletect the inappropriate application of US GAARes as
described below.

The matters involving internal controls and progeduthat the Company’s management considered toaberial
weaknesses under the standards of the Public Cogmpanounting Oversight Board were: (1) inadequate
segregation of duties consistent with control ofiyes; (2) lack of a majority of independent dist on the
Company’s board of directors, resulting in ineffeetoversight in the establishment and monitorifigemuired
internal controls and procedures; (3) insufficiewitten policies and procedures for accounting dindncial
reporting with respect to the requirements andieafbn of US GAAP and SEC disclosure requiremeats] (4)
ineffective controls over period end financial diistire and reporting processes.

Because of its inherent limitations, internal cohbver financial reporting may not prevent or @¢tmisstatements.
Therefore, even those systems determined to betigfecan provide only reasonable assurance ottty their

control objectives. Furthermore, smaller reportiogmpanies, like ours, face additional limitatior&maller

reporting companies employ fewer individuals andifit difficult to properly segregate duties. Oftemly a few

individuals control every aspect of the Companyseration and are in a position to override anyesystf internal

control. Additionally, smaller reporting companiesd to utilize general accounting software packafat lack a
rigorous set of software controls.

This annual report does not include an attestatmort of our independent registered public acdagrfirm over
management’s assessment regarding internal canteslfinancial controls. Management’s report was subject
to attestation by our registered public accounfimgp pursuant to an exemption for smaller reportaggnpanies
under Section 989G of the Dodd-Frank Wall StredoRe and Consumer Protection Act.

It should be noted that any system of controls, dnew well designed and operated, can provide @dganable and
not absolute assurance that the objectives of yeem are met. In addition, the design of any adrgystem is
based in part upon certain assumptions about kkéHood of certain events. However, as noted,mihe size of
our Company and its finance department is matgriaireased, the deficiencies can be addressede Doreased,
we intend to create a new finance and accountisgipo that will allow for proper segregation oftths consistent
with control objectives, and will increase our mamsel resources and technical accounting expewtidgn the
accounting function; and we will prepare and impdemappropriate written policies and checklistsalihget forth
procedures for accounting and financial reportinth wespect to the requirements and applicatiod $fgenerally
accepted accounting principles and SEC discloagairements. Because of these and other inheraitations of
control systems, there can be no assurance thatlesign will succeed in achieving its stated goaaiger all
potential future conditions, regardless of how reamar when the size of our Company and our finategartment
will materially increase to address these issues.

Changes in Internal Control over Financial Reportirg

During the fiscal year ended June 30, 2013, no gdsrwere made to our internal control over findncia
reporting that have materially affected, or aresosably likely to materially affect, our internabrdrol over
financial reporting.

ITEM 9B. - OTHER INFORMATION
None noted.
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PART IlI

ITEM 10. - DIRECTORS, EXECUTIVE OFFICERS AND CORPO RATE GOVERNANCE
The following table sets forth the name, age, apsitjpn of each executive officer and director @@mpany as at
September 23, 2013.

Name Age Position

V. Peter Harder 61 Chairman of the Board of Doeztind Director
Richard E. Schler 60 Chief Executive Officer anidebtor

Craig Scherba 41 President, Chief Operating Qfficel Director
John Sanderson 78 Vice Chairman and Director

Peter D. Liabotis 43 Chief Financial Officer

J.A. Kirk McKinnon* 70 Director

Quentin Yarie 48 Director

Johann de Bruin 43 Director

Albert A. Thiess, Jr. 66 Director

*Mr. McKinnon resigned as Chief Executive OfficerdaChairman of the Board of Directors on Septeri2e2013.

Directors of the Company hold their offices untietnext annual meeting of the Company’s shareh®ldied until
their successors have been duly elected and auehlifi until their earlier resignation, removal dfice or death.
Executive officers of the Company are elected leytibard of directors to serve until their successoe elected
and qualifiedThere are no family relationships between any ttirear executive officer of the Company.

V. Peter Harder, LL.D, M.A., B.A. (Hons) (ManoticKanada): Mr. Harder was appointed Chairman oBtbard
of Directors during September 2013 and has sersedl director of our Company since July 2009. Ha $enior
Policy Advisor to Denton Canada (“Dentons”), a Giiaa national law firm and international affiliatio Prior to
joining Dentons, Mr. Harder was a long-serving DigpMinister in the Government of Canada. First dpfeal a
Deputy Minister in 1991, he served as the mostagmiblic servant in a number of federal departsémtiuding
Treasury Board, Solicitor General, Citizenship dmdnigration, Industry and Foreign Affairs and Intational
Trade. At Foreign Affairs, Mr. Harder assumed tksponsibilities of the Personal Representativehef Rrime
Minister to three G8 Summits (Sea Island, Glenesagled St. Petersburg). Mr. Harder is also a direat Power
Financial Corporation (TSX: PWF), IGM Financial @oration (TSX: IGM), Telesat Canada, Northland Polme.
(TSX: NPI), Timberwest Forest Company and Magnarhmtional Inc. (TSX: MG, NYSE: MGA). In 2008, Mr.
Harder was elected the President of the CanadaaGhisiness Council (CCBC).

Richard E. Schler, MBA (Toronto, Canada): Mr. ®thlvas appointed Chief Executive Officer during t8epber
2013 and previously has held senior positions with Company, including the roles of Executive ViR@sident
and Chief Financial Officer since April 2006. Mschler has been a director since April 2006. Mhl&calso
currently serves as a director, Chief Operatingo@ffand Chief Financial Officer of MacDonald Minggploration
Ltd., and Honey Badger Exploration Inc. as wellEa®cutive Vice President of Red Pine Exploratioq, lall of
which are resource exploration companies tradingthen TSX - Venture Exchange headquartered in Toront
Canada. Before joining these companies, Mr. Schiedd various senior management positions with noted
corporations. He has over 25 years of experientkemanufacturing sector. Mr. Schler is experiénioefinancial
management and business operations and has berssiut in raising funds in the capital markets.

Craig Scherba, P.Geol. (Oakville, Canada): Mr.e8oh was appointed as our President and Chief Gpgra
Officer during September 2012 and a director durdaguary 2010. Mr. Scherba served as Vice Prdsiden
Exploration of the Company from January 2010 tot&mper 2012. Mr. Scherba also serves as Vice Rmsid
Exploration of MacDonald Mines Exploration Ltd whidgs a resource exploration company trading onTi8X -
Venture Exchange headquartered in Toronto, Canaltaaddition, Mr. Scherba was professional gedbgiith
Taiga Consultants Ltd. (“Taiga”), a mining explaoat consulting company from March 2003 to Decent@d9.

He was a managing partner of Taiga between JanR@®p and December 2009. Mr. Scherba has been a
professional geologist (P. Geol.) since 2000, dackpertise includes supervising large Canadiahiaernational
exploration. Mr. Scherba was an integral membehefexploration team that developed Nevsun Ressutigh
grade gold, copper and zinc Bisha project in EzitM/hile at Taiga, Mr. Scherba served as the Cogip&ountry
and Exploration Manager in Madagascar during itsirexploration stage.

John Sanderson Q.C. (Vancouver, Canada): Mr. $smdnas been the Company’s Vice Chairman of therdBo
since October 2009 and a director of our Compangesilanuary 2009. Mr. Sanderson was Chairman d8dlaed
of the Company from January 2009 to September 2B09.Sanderson is a mediator, arbitrator, constltamd
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lawyer called to the bar in the Canadian provimme®ntario and British Columbia. Mr. Sanderson’slifications

to serve as a director include his many years gdlland mediation experience in various industriée. has acted
as mediator, facilitator and arbitrator in Briti€olumbia, Alberta, Ontario and the Northwest Terids, in

numerous commercial transactions, including insteatiaims, corporate contractual disputes, contibruenatters
and disputes, environmental disputes, inter-govental disputes, employment matters, and in relataaboriginal

claims. He is a member of mediation and arbitrapanels with the British Columbia Arbitration aNtkdiation

Institute, the British Columbia International Cormmaial Arbitration Centre & Mediate BC.

Peter D. Liabotis, CPA, CA (Oakuville, Canada): Miabotis was appointed as our Senior Vice Presidad Chief
Financial Officer (“SVP & CFQ”) during September1Z0and prior to that served Vice President — Fieasfcour
Company from October 2009 to August 2012. Mr. Ligbes currently the SVP & CFO of Red Pine Explarat
Inc. and Vice President - Finance of MacDonald Mifaploration Ltd., and Honey Badger Exploration.)rall of
which are resource exploration companies tradingthen TSX - Venture Exchange. From August 2008 to
September 2009 Mr. Liabotis worked as controllelH6G Wealth Management (Canada). From July 1B88igh
July 2008, Mr. Liabotis was the SVP & CFO of OlympCapital, a Bermuda corporation leading the shlinie
business to a French Bank. Prior to July 1998, INabotis worked for two years at PriceWaterhousgias in
Bermuda and two years with KPMG in Canada Mr. bigébis a member of the Board of Directors of Honey
Badger Exploration, Inc. Mr. Liabotis is a Chartbfierofessional Accountant (through the CharteraxfeBsional
Accountants of Ontario), received his Bachelor offtnerce, Honours from the University of Windsor aaceived
his Bachelor of Arts from the Western University @ntario, Canada).

J.A. Kirk McKinnon (Brampton, Canada): Mr. McKinneserved as Company’s Chairman and Chief Executive
Officer from October 2009 until he resigned on ®epdter 12, 2013. He has been a director since 2p€b. Mr.
McKinnon also served as the Company’s PresidentGiridf Executive Officer from April 2006 to Septeent0,
2009. He brings over 25 years of senior managemgrerience to the Company. Until September 12320/.
McKinnon served as CEO and President of MacDonaide® Exploration Ltd., Red Pine Exploration Incdan
Honey Badger Exploration Inc. Prior to that, Mr. Klenon held senior management positions with sévagh
profile Canadian corporations, including Nestle & Mr. McKinnon is well versed in business manage and

he has been very successful in raising funds ircdipial markets.

Quentin Yarie, P.Geol. (Toronto, Canada): Mr. ¥anas served as a director of our Company sinc8.2de.
Yarie is an experienced geophysicist and a suagessfrepreneur with over 20 years’ experience inimg and
environmental/engineering. Mr. Yarie has projeahagement and business development experiencehas lield
positions of increasing responsibility with a numb&Canadian-based geophysical service providinee January
2010, Mr. Yarie has been Senior Vice President &gpion for MacDonald Mines Exploration Ltd, Rednh®i
Exploration Inc. and Honey Badger Exploration It listed on the TSX-Venture Exchange headquartéred
Toronto, Canada. From October 2007 to DecembeB,2BB. Yarie was a business development officehwit
Geotech Ltd, a geo-physical airborne survey comp&ngm September 2004 to October 2007, Mr. Yaris wa
senior representative of sales and business develupfor Aeroquest Limited. From 1992-2001, he wasartner
of a specialized environmental and engineering aiting group where he managed a number of larg¢ept®
including the ESA of the Sydney Tar Ponds, thewle®f the Canadian Forces Bases in Germany aridahiéme
and Northeast Pipeline project.

Johann de Bruin, Pr. Eng (Pretoria, South Afrid&): de Bruin, Pr. Eng, was appointed a DirectorimyiFebruary
2012. Mr. de Bruin is a Director of DRA with a ¥Bar track record of bringing numerous greenfieliding

projects throughout Africa to feasibility. He cemtly leads the initiative of business developnianfrica for

DRA and has acted as the primary liaison betweeA BRd the Company over the past four years. MmBden

brings considerable insight and skill into evolvitige infrastructure components associated with pesjects in
developing countries.

Albert A. Thiess, Jr. (Bluffton, United States ofm&rica): Mr. Thiess was appointed a Director dyfilay 2012.
Mr. Thiess brings over 35 years of accounting, fc@and management experience to the Company.TI\N&ss
served as an audit partner in Coopers & Lybrand® Bhd with PricewaterhouseCoopers LLP followingrtrerger
of those firms in 1998. He served clients in theenotive, banking, retail and manufacturing indest as well as
serving as the Managing Partner of the Detroit,Hifjan and Los Angeles, California offices. He alsxs elected
to the Governing Council of Coopers & Lybrand. 16waling the merger with PricewaterhouseCoopers, Thiess
managed various global functions for the newly redrfirm.

Involvement in Certain Legal Proceedings
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To the best of the Company’s knowledge, duringpést ten years, none of the following occurred wétspect to a
director or executive officer of the Company: (hydankruptcy petition filed by or against any Imesis of which
such person was a general partner or executiveeoféiither at the time of the bankruptcy or withiro years prior
to that time; (2) any conviction in a criminal pesding or being subject to a pending criminal pecdasgy

(excluding traffic violations and other minor offas); (3) being subject to any order, judgment exrele, not
subsequently reversed, suspended or vacated, afoamtyof any competent jurisdiction, permanentlyesmporarily

enjoining, barring, suspending or otherwise lingtinis involvement in any type of business, seasitr banking
activities; (4) being found by a court of compet@nisdiction (in a civil action), the Securitiesich Exchange
Commission or the commodities futures trading cossion to have violated a Federal or state secsiritie
commodities law, and the judgment has not beerrsede suspended or vacated; (5) being subject af party to,
any federal or state judicial or administrative emdjudgment, decree, or finding, not subsequerglersed,
suspended or vacated, relating to an alleged ioolatf any federal or state securities or commeditiaw or
regulation or any law or regulation respecting ficial institutions or insurance companies or pritinig mail or

wire fraud or fraud in connection with any businessity; or (6) being subject of, or a party toyaanction or
order, not subsequently reversed, suspended otedhax any self-regulatory organization, any regisd entity of
the Commodity Exchange Act, or any equivalent ergea association, entity or organization that hasiplinary

authority over its members or persons associatddavnember.

Audit Committee and Audit Committee Financial Expett

The Company has an audit committee comprised afl Eanderson, Peter Harder and Albert A. Thiessallrof
whom are financially literate. Each are independbrectors as they do not have involvement in dag-to-day
operations of the Company. The audit committeekeyacomponent of the Company’s commitment to nadming
a higher standard of corporate responsibility.

The audit committee assists our board of directorgs oversight of the company’s accounting andhficial
reporting processes and the audits of the compdmdscial statements, including (i) the qualitydaintegrity of
the company'’s financial statements, (ii) the conyymoeompliance with legal and regulatory requiretsefiii) the
independent auditors’ qualifications and indepewrdeand (iv) the performance of the company’s irdkaudit
functions and independent auditors, as well asratiaters which may come before it as directedheylioard of
directors. Further, the audit committee, to theepkit deems necessary or appropriate, among visraleother
responsibilities, shall:

e be responsible for the appointment, compensatietention, termination and oversight of the workaoiy
independent auditor engaged for the purpose ofgpirgg or issuing an audit report or performing otaedit,
review or attest services for the Company;

» discuss the annual audited financial statements thed quarterly unaudited financial statements with
management and, if necessary the independent ayditor to their filing with the SEC in the Compdsy
Annual Report on Form 10-K and Quarterly Report$&orm 10-Q;

» review with the company’s financial management gredodic basis (a) issues regarding accountingcpies
and financial statement presentations, including aignificant changes in the company’'s selection or
application of accounting principles, and (b) tfile@ of any regulatory and accounting initiatives, well as
off-balance sheet structures, on the financiakstants of the company;

« monitor the Company’s policies for compliance witlderal, state, local and foreign laws and regufestiand
the Company’s policies on corporate conduct;

e maintain open, continuing and direct communicabietween the board of directors, the committee anth the
company’s independent auditors and its internaitargj and

* monitor our compliance with legal and regulatorguieements, with the authority to initiate any Spéc
investigations of conflicts of interest, and coraplie with federal, state and local laws and remuist
including the Foreign Corrupt Practices Act.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of41@% amended, requires the Company’s directoreaacutive
officers, and persons who beneficially own morentth@% of a registered class of the Company’s eqdgtyurities,
to file reports of beneficial ownership and changebeneficial ownership of the Company’s secusitwith the
SEC on Form 3 (Initial Statement of Beneficial Owsip), Form 4 (Statement of Changes of BenefiOiahership

of Securities) and Form 5 (Annual Statement of Biers@ Ownership of Securities). Directors, exaeatofficers
and beneficial owners of more than 10% of the CawigaCommon Stock are required by SEC regulatians t
furnish the Company with copies of all Section }6¢@ms that they filed.



Except as otherwise set forth herein, based solelseview of the copies of such forms furnishedh® Company,
or written representations that no reports wereired, the Company believes that for the fiscarysaled June 30,
2013, beneficial owners and executives compliett Btction 16(a) filing requirements applicablehen.

Code of Ethics

The Company has adopted a code of business coratctethics that applies to its directors, officeand
employees, including its principal executive offi&e principal financial officer, principal accoumg officer,
controller or persons performing similar functionShe Financial Code of Business Conduct was fdsd=xhibit
14.1 to our Annual Report on Form 10-QSB for Jube2®04 as filed on May 19, 2004.

ITEM 11. - EXECUTIVE COMPENSATION

Summary Compensation

The table below sets forth certain summary infofomatoncerning the compensation paid or accruethg@ach of
our last three completed fiscal years to our ppatiexecutive officer and four other most highlympensated
executive officers who received compensation odd¥0$000 for the fiscal year ended June 30, 201Be@tively,
the “Named Executive Officers” or “NEQO”):

Change in
Non Pension Value
Equity and Non All Other
Stock Inventive Qualified Compens-
Name and Fiscal Awards Option Plan Deferred ation Total
Principal Position | Year Salary Bonus (©)] Awards Compens- Compensation %) %)
$) ($) NOTE 6 ($) aton ($) Earnings ($) NOTE 1 NOTE 1
J.A. Kirk 2013 268,360 0 0 0 0 0 380,118 | 648,478Y
McKinnon, CEO 2012 248,207 0 0 0 0 0 739,062 | 987,269V
and Director* 2011 261,810 0 0 0 0 0 0 261,810
Richard E. Schler, | 2013 197,008 0 0 0 0 0 280,428 | 4774389
Executive Vice- 2012 201,407 0 0 0 0 0 557,039 | 758,4409
President and
Director ** 2011 189,49¢° 0 0 0 0 0 0 189,490
Craig Scherba 2013 130,006 0 0 0 0 0 134,700 | 264,7009
President, COO and 2012 105,214 0 0 0 0 0 260,039 | 365,249Y
Director 2011 71,048Y 0 0 0 0 0 0 71,048
Brent Nykoliation, 2013 190,008 0 0 0 0 0 125,728 | 315,729Y
Senior Vice 2012 162,08%" 0 0 0 0 0 275,348 | 437,430Y
President 2011 99,488 0 0 0 0 0 0 99,488
Peter D. Liabotis, 2013 171,506 0 0 0 0 0 98,780 270,2807
SVP & Chief 2012 168,764 0 0 0 0 0 247,97% | 416,739Y
Financial Officer 2011 67,3097 0 0 0 0 0 0 67,309

* Mr. McKinnon resigned as Chief Executive Officeda@hairman of the Board of Directors on Septem2e2013.
** Mr. Schler was appointed Chief Executive Officar September 19, 2013.

(1) The values in the “All Other Compensation” above @ not represent a cash payment of any kind. Rather
these values represent the calculated Black-Scholgseoretical value of granted options. It is impotant
to note that these granted options may or may notver be exercised. Whether granted options are
exercised or not will be based primarily, but not mgularly, on the Company’s future stock price and
whether the granted options become “in-the-money”If these granted options are unexercised and

expire, the cash value or benefit to the above natendividuals is $nil.

(2) Shares valued at $0.17 per share based oadjowrket price issued to these individuals artd/eompanies controlled by them.

(3) Consulting fees paid and accrued for the figear ended June 30, 2011.

(4) Salary and/or consulting fees paid and accrueth#ofiscal year ended June 30, 2012.

(5) Salary and/or consulting fees paid and accrueth®fiscal year ended June 30, 2013.

(6) The amounts, if any, in the “Stock Awards” colunfrtiee “Summary Compensation” table have been caledlbased upon the aggregate
grant date fair value computed in accordance WXBB ASC Topic 718 and there are no awards subgeggétformance conditions.

Employment Agreements
The Company does not have an employment agreemerunsulting agreement with Messrs. McKinnon, Schle
Scherba, Liabotis or Nykoliation. Each receivessudting fees and/or monthly salaries. Mr. McKinmasigned
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as Chief Executive Officer and Chairman of the Bloaf Directors on September 12, 20Mr. Schler was
appointed Chief Executive Officer on September23,3. Mr. McKinnon received approximately CAD$15)qter
month. Messrs. Scherba, Schler, Liabotis and Ngkoh receive approximately CAD$12,000 per motthough

the compensation varies from month to month depgndn various factors.

Outstanding Stock Options and Stock Appreciation Rjhts Grants
Outstanding stock options granted to Named Exeeuifficers (“NEQ’s”) and Directors as at June 3012 are as

follows:
Option Awards
No. of Securities No. of Securities Equity Incentive Plan
Underlying Underlying Awards: Number of
Unexercised Unexercised Securities Underlying
Options Options Unexercised Unearned | Option Exercise Option
Name Exercisable (#) Unexercisable (#) Options (#) Price ($) Expiration Date
J.A. Kirk McKinnon, 225,000 0 0 0.352 Sept 2, 2013
NEO 1,150,000 0.395 May 11, 2016
675,000 0.30 July 1, 2016
575,000 0.20 Oct 24, 2016
650,000 0.21 Dec 1, 2016
1,420,000 0.28 March 7, 2017
975,000 0.29 July 13, 2016
800,000 0.21 February 27, 2018
Richard E. Schler, 875,000 0 0 0.15 July 11, 2012
NEO 200,000 0.352 Sept 2, 2013
1,100,000 0.395 May 11, 2016
600,000 0.30 July 1, 2016
225,000 0.20 Oct 24, 2016
200,000 0.21 Dec 1, 2016
1,340,000 0.28 March 7, 2017
675,000 0.29 July 13, 2016
650,000 0.21 February 27, 2018
Craig Scherba, NEO 250,000 0 0 0.395 May 11, 2016
350,000 0.30 July 1, 2016
200,000 0.20 Oct 24, 2016
200,000 0.21 Dec 1, 2016
400,000 0.28 March 7, 2017
750,000 0.21 February 27, 2018
Brent Nykoliation, 400,000 0 0 0.395 May 11, 2016
NEO 450,000 0.30 July 1, 2016
200,000 0.20 Oct 24, 2016
200,000 0.21 Dec 1, 2016
350,000 0.28 March 7, 2017
700,000 0.21 February 27, 2018
Peter D. Liabotis, NEO 250,000 0 0 0.395 May 11, 2016
350,000 0.30 July 1, 2016
200,000 0.20 Oct 24, 2016
200,000 0.21 Dec 1, 2016
350,000 0.28 March 7, 2017
550,000 0.21 February 27, 2018

The Company has no stock appreciation rights.
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Outstanding Stock Awards at Year End
The outstanding equity awards as at June 30, 2@18sfollows:

Stock awards

Number of shares
or units of stock
that have not veste

Market value of
shares or units of
stock that have not

Equity incentive plan awards:
number of unearned shares,
units or other rights that have

Equity incentive plan awards:
market or payout value of
unearned shares, units or othe

Name #) vested (#) not vested (#) rights that have not vested ($)
J.A. Kirk McKinnon, NEO 0 0 0 0
Richard E. Schler, NEO 0 0 0 0
Craig Scherba, NEO 0 0 0 0
Brent Nykoliation, NEO 0 0 0 0
Peter D. Liabotis, NEO 0 0 0 0
Options Exercises and Stocks Vested
Options exercised and stocks vested as at Jur038,are as follows:
Option awards Stock awards
Number of Shares Acquireq Value Realized on Number of Shares Value
Name on Exercise (#) Exercise ($) Acquired on Vesting (#) | Realized on Investing ($)
J.A. Kirk McKinnon, NEO 0 0 0 0
Richard E. Schler, NEO 0 0 0 0
Craig Scherba, NEO 0 0 0 0
Brent Nykoliation, NEO 0 0 0 0
Peter D. Liabotis, NEO 0 0 0 0
Grants of Plan-Based Awards
Grants of plan-based awards are as follows:
Estimated future payouts Estimated future payouts |All other [ All other
under non-equity incentive | under equity incentive plan | stock option
plan awards awards awards: | awards: [ Exercise| Grant
Number | Number of [ or base | date fair
of shareg securities | price of | value of
of stock | underlying | option |stock and
Grant|Threshold Target | Maximum |Threshold Target| Maximum | or units | options | awards | option
Name date ($) ($) (%) #) #) #) #) #) ($/sh) | awards
J.A. Kirk McKinnon, n/a 0 0 0 0 0 0 0 0 0 0
NEO
Richard E. Schler, NEQ n/ 0 0 0 0 0 0 0 0 0 0
Craig Scherba, NEO n/ 0 0 0 0 0 0 0 0 0 0
Brent Nykoliation, NEQO| n/a 0 0 0 0 0 0 0 0 0 0
Peter D. Liabotis, NEO| n/g 0 0 0 0 0 0 0 0 0 0

Reference — Grant Date -

n/a = not applicable.



Non Qualified Deferred Compensation
As at June 30, 2013, the Company had no formaliedéerred compensation plan.

coEn)Ereiegﬁgg(re]s Registrant contributions| Aggregate earnings| Aggregate withdrawals/ |Aggregate balance g
Name in last FY ($) in last FY ($) in last FY ($) distributions ($) last FYE ($)
J.A. Kirk McKinnon, NEO 0 0 0 0 0
Richard E. Schler, NEO 0 0 0 0 0
Craig Scherba, NEO 0 0 0 0 0
Brent Nykoliation, NEO 0 0 0 0 0
Peter D. Liabotis, NEO 0 0 0 0 0

Golden Parachute Compensation
As at June 30, 2013, the Company had no arrangsrireptace relating to the termination of employees

Cash Equity Pension/NQDC | Perquisites/benefits| Tax reimbursement | Other | Total
Name (6] %) (6] %) (6] (%) (6]
J.A. Kirk McKinnon, NEO 0 0 0 0 0 0 0
Richard E. Schler, NEO 0 0 0 0 0 0 0
Craig Scherba, NEO 0 0 0 0 0 0 0
Brent Nykoliation, NEO 0 0 0 0 0 0 0
Peter D. Liabotis, NEO 0 0 0 0 0 0 0

Long-Term Incentive Plan Awards Table
There are no Long-Term Incentive Plans in pladgiattime.

Aggregated Option Exercises and Fiscal Year-End Ofmin Values

On March 9, 2006, the Company filed a Form S-8sgtegiion statement for its Stock Option Plan (tRdah”)
allowing for the direct award of shares or grantoigstock options to acquire up to a total of 2,000 common
shares. On December 18, 2006, February 16, 20§711u2007, September 29, 2009, May 3, 2011, Marc?012
and February 27, 2013, the Plan was amended teaserthe stock option pool by a total of 30,500 &dditional
common shares. The following table summarizestimtinuity of the Company’s stock options:

Number of Shares Weighted average exercise price)($
Outstanding June 30, 2011 14,130,000 0.29
Granted 15,845,000 0.27
Exercised (510,000) 0.16
Expired (2,475,000) 0.15
Cancelled (3,300,000) 0.31
Outstanding, June 30, 2012 23,690,000 0.29
Granted 7,595,000 0.23
Exercised (700,000) 0.15
Expired (1,695,000) 0.15
Cancelled (1,750,000) 0.32
Outstanding, June 30, 2013 27,140,000 0.28




Additional information regarding options outstarglas at June 30, 2013 is as follows

Outstanding Exercisable
Exercise Weighted average Weighted average Number of Weighted average
Price Number of shares life in years exercise price shares exercise price
0.352 750,000 0.18 0.352 750,000 0.352
0.395 4,850,000 0.86 0.395 4,850,000 0.395
0.30 3,750,000 3.01 0.30 3,750,000 0.30
0.29 1,695,000 3.04 0.29 1,695,000 0.29
0.20 1,850,000 3.32 0.20 1,850,000 0.20
0.21 2,240,000 3.42 0.21 2,240,000 0.21
0.28 5,925,000 3.69 0.28 5,925,000 0.28
0.23 180,000 3.90 0.23 180,000 0.23
0.21 5,900,000 4.67 0.21 5,900,000 0.21

The following are changes in the number of stockomis outstanding subsequent to the Company’s 30n2013
year end, and as of the date of this report:

e OnJuly9, 2013, 1,255,000 stock options were @sian exercise price of $0.11 for a term of Fyea

e OnJuly 31, 2013, 150,000 stock options were ciautel

e On September 2, 2013, 750,000 stock options wereetlad.

e On September 18, 2013, 750,000 stock options vested at an exercise price of $0.15 for a termyafass.
As a result of these transactions, 28,245,000 stptikns were outstanding as of the date of thpsnte

Compensation of Directors
Directors who provide services to the Company tmeptcapacities has been previously reported unSemmary

Compensation”. The following table summarizes cengation paid to or earned by our directors whorate
Named Executive Officers for their service as dwex of our company during the fiscal year endete R0, 2013.
Change in Pension
Value and
Fees Non-Equity Nonqualified All other
Earned or Stock Option Incentive Plan Deferred Comp-
Paid in Awards | Awards ® | Compensation Compensation ensation Total ®
Name Cash ($) [6)) $) [6)) Earnings ($) ($) (%)
John Sanderson, Director 0 0 17,960 0 0 0 17,960"
Quentin Yarie, Director 39,000 0 53,880 0 0 0 92,880"
V. Peter Harder, Director 0 0 49,380 0 0 0 49,396"
Johann de Bruin, Director 0 0 17,960 0 0 0 17,966Y
Albert A. Thiess, Jr, Director] 0 0 17,960 0 0 0 17,960"

@ The values in the “Option Awards” and included within the “Total” columns above do not represent a
cash payment of any kind. Rather these values repsent the calculated Black-Scholes theoretical value
of granted options. It is important to note that hese granted options may or may not ever be exerei
Whether granted options are exercised or not will b based primarily, but not singularly, on the
Company'’s future stock price and whether the grantd options become “in-the-money”. If these granted

options are unexercised and expire, the cash valee benefit to the above noted individuals is $nil.

Pension Benefits
As of June 30, 2013, the Company had no pensioetoement plans.

Number of years Present value of Payments during last
Name Plan name credited service (#) | accumulated benefit ($) fiscal year ($)
J.A. Kirk McKinnon, NEO not applicable 0 0 0
Richard E. Schler, NEO not applicable 0 0 0
Craig Scherba, NEO not applicable 0 0 0
Brent Nykoliation, NEO not applicable 0 0 0
Peter D. Liabotis, NEO not applicable 0 0 0

Equity Compensation Plan Information

The following table sets forth information as ohéu30, 2013 for all compensation plans not direagiproved by
the Company's security holders but issued purst@anhe shareholder approved Amended and Restatsak St

Option Plan. Options reported below were issuectutite Company's Plan.
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Option Awards as of June 30, 2013

Additional
No. of Shares of Common Consideration to be
Stock Underlying Received Upon Value
Unexercised Exercise or Material Option Realized if
Name Common Stock Purchase Conditions required Exercise Exercised Option
Options Exercisable (#) Date of Grant to Exercise Price ($) ($) * Expiration Date
J.A. Kirk 225,000 September 2, 2009 None. 0.352 Expired Sept 2, 2013
McKinnon, NEO 1,150,000 May 11, 2010 None. 0.395 0 May 11, 2014
675,000 July 1, 2011 None. 0.30 0 July 1, 2016
575,000 October 24, 2011 None. 0.20 0 Oct 24, 2016
650,000 December 1, 2011 None. 0.21 0 Dec 1, 2016
1,420,000 March 7, 2012 None. 0.28 0 March 7, 2017
975,000 July 13, 2012 None. 0.29 0 July 13, 2017
800,000 February 27, 2013 None. 0.21 0 Feb 27, 2018
200,000 September 2, 2009 None. 0.352 Expired Sept 2, 2013
Richard E. 1,100,000 May 11, 2010 None. 0.395 0 May 11, 2014
Schler, NEO 600,000 July 1, 2011 None. 0.30 0 July 1, 2016
225,000 October 24, 2011 None. 0.20 0 Oct 24, 2016
200,000 December 1, 2011 None. 0.21 0 Dec 1, 2016
1,340,000 March 7, 2012 None. 0.28 0 March 7, 2017
675,000 July 13, 2012 None. 0.29 0 July 13, 2017
650,000 February 27, 2013 None. 0.21 0 Feb 27, 2018
Craig Scherba, 250,000 May 11, 2010 None. 0.395 0 May 11, 2014
NEO 350,000 July 1, 2011 None. 0.30 0 July 1, 2016
200,000 October 24, 2011 None. 0.20 0 Oct 24, 2016
200,000 December 1, 2011 None. 0.21 0 Dec 1, 2016
400,000 March 7, 2012 None. 0.28 0 March 7, 2017
750,000 February 28, 2013 None. 0.21 0 Feb 27, 2018
Brent 75,000 September 2, 2009 None. 0.352 Expired Sept 2, 2013
Nykoliation, 400,000 May 11, 2010 None. 0.395 0 May 11, 2014
NEO 450,000 July 1, 2011 None. 0.30 0 July 1, 2016
200,000 October 24, 2011 None. 0.20 0 Oct 24, 2016
200,000 December 1, 2011 None. 0.21 0 Dec 1, 2016
350,000 March 7, 2012 None. 0.28 0 March 7, 2017
700,000 February 27, 2013 None. 0.21 0 Feb 27, 2018
Peter D. Liabotis, 250,000 May 11, 2010 None. 0.395 0 May 11, 2014
NEO 350,000 July 1, 2011 None. 0.30 0 July 1, 2016
200,000 October 24, 2011 None. 0.20 0 Oct 24, 2016
200,000 December 1, 2011 None. 0.21 0 Dec 1, 2016
350,000 March 7, 2012 None. 0.28 0 March 7, 2017
550,000 February 27, 2013 None. 0.21 0 Feb 27, 2018
Quentin Yarie, 50,000 September 2, 2009 None. 0.352 Expired Sept 2, 2013
Director 250,000 May 11, 2010 None. 0.395 0 May 11, 2014
300,000 July 1, 2011 None. 0.30 0 July 1, 2016
50,000 October 24, 2011 None. 0.20 0 Oct 24, 2016
150,000 December 1, 2011 None. 0.21 0 Dec 1, 2016
300,000 March 7, 2012 None. 0.28 0 March 7, 2017
300,000 February 28, 2013 None. 0.21 0 Feb 27, 2018
V. Peter Harder, 250,000 May 11, 2010 None. 0.395 0 May 11, 2014
Director 225,000 July 1, 2011 None. 0.30 0 July 1, 2016
25,000 October 24, 2011 None. 0.20 0 Oct 24, 2016
75,000 December 1, 2011 None. 0.21 0 Dec 1, 2016
100,000 March 7, 2012 None. 0.28 0 March 7, 2017
275,000 February 28, 2013 None. 0.21 0 Feb 27, 2018
John Sanderson, 50,000 September 2, 2009 None. 0.352 Expired Sept 2, 2013
Director 200,000 May 11, 2010 None. 0.395 0 May 11, 2014
125,000 July 1, 2011 None. 0.30 0 July 1, 2016
50,000 October 24, 2011 None. 0.20 0 Oct 24, 2016
50,000 December 1, 2011 None. 0.21 0 Dec 1, 2016
100,000 March 7, 2012 None. 0.28 0 March 7, 2017
100,000 February 27, 2013 None. 0.21 0 Feb 27, 2018
Johann de Bruin, 200,000 March 7, 2012 None. 0.28 0 March 7, 2017
Director 100,000 February 27, 2013 None. 0.21 0 Feb 27, 2018
Albert A. Thiess, 180,000 May 23, 2012 None. 0.23 0 May 23, 2017
Jr., Director 100,000 February 27, 2013 None. 0.21 0 Feb 27, 2018

*Based on a closing price of US$0.12 on Friday 282013 and presuming all options are exercised.




Option Awards as of June 30, 2013

No. of Shares of Common

Stock Underlying

Additional Consideration
to be Received Upon

Unexercised Exercise or Material Option Option
Common Stock Purchase Conditions required to Exercise Expiration
Name Options Exercisable (#) Date of Grant Exercise Price ($) Date
Named Executive Officers 500,000 September 2, 2009 None. 0.352 Sept 2, 2013
which includes all current 3,150,000 May 11, 2010 None. 0.395 May 11, 2014
executive officers, as a group 2,425,000 July 1, 2011 None. 0.30 July 1, 2016
on June 30, 2013 (5 persons)|- 1,400,000 October 24, 2011 None. 0.20 Oct 24, 2016
J.A. Kirk McKinnon*; Richard 1,450,000 December 1, 2011 None. 0.21 Dec 1, 2016
E. Schler**; Craig Scherba; 3,860,000 March 7, 2012 None. 0.28 March 7, 2017
Brent Nykoliation; Peter D. 1,650,000 July 13, 2012 None. 0.29 July 13, 2017
Liabotis 3,450,000 February 27, 2013 None. 0.21 Feb 27, 2018
Total NEO’s on June 30, 2013, as a group (5 persgns 17,885,000 (including 500,000 options that expirathexercised on Sept 2, 2013)
All current Directors who are 100,000 September 2, 2009 None. 0.352 Sept 2, 2013
not NEQO'’s or executive 700,000 May 11, 2010 None. 0.395 May 11, 2014
officers as a group on June 30, 650,000 July 1, 2011 None. 0.30 July 1, 2016
2013 (5 persons) - Quentin 125,000 October 24, 2011 None. 0.20 Oct 24, 2016
Yarie; V. Peter Harder; John 275,000 December 1, 2011 None. 0.21 Dec 1, 2016
Sanderson; Johann de Bruin; 700,000 March 7, 2012 None. 0.28 March 7, 2017
Albert A. Thiess, Jr. 180,000 May 23, 2012 None. 0.23 May 23, 2017
875,000 February 27, 2013 None. 0.21 Feb 27, 2018
Total all current Directors who are not NEO's or 3,605,000
executive officers as a group on June 30, 2013(5rpens)
All Directors (8 persons) 525,000 September 2, 2009 None. 0.352 Sept 2, 2013
3,200,000 May 11, 2010 None. 0.395 May 11, 2014
2,275,000 July 1, 2011 None. 0.30 July 1, 2016
1,125,000 October 24, 2011 None. 0.20 Oct 24, 2016
1,325,000 December 1, 2011 None. 0.21 Dec 1, 2016
3,860,000 March 7, 2012 None. 0.28 March 7, 2017
180,000 May 23, 2012 None. 0.23 May 23, 2017
1,650,000 July 13, 2012 None. 0.29 July 13, 2016
4,325,000 February 27, 2013 None. 0.21 Feb 27, 2018
Total All nominees for Directors (8 persons) 17,248,000 (including 525,000 that expired unexercisechdept 2, 2013)
All employees (excluding all 75,000 September 2, 2009 None. 0.352 Sept 2, 2013
Named Executive Officers as 425,000 May 11, 2010 None. 0.395 May 11, 2014
they also serve as executive 225,000 July 1, 2011 None. 0.30 July 1, 2016
officers and Directors) as a 185,000 October 24, 2011 None. 0.20 Oct 24, 2016
group on June 30, 2013 335,000 December 1, 2011 None. 0.21 Dec 1, 2016
600,000 March 7, 2012 None. 0.28 March 7, 2017
650,000 February 27, 2013 None. 0.21 Feb 27, 2018
Total employees (excluding all NEQO'’s as they senas 2,475,000 (less 75,000 that expired unexercised ®ept 2, 2013)
executive officers) as a group on June 30, 2013
Outstanding Options as of June 750,000 September 2, 2009 None. 0.352 Sept 2, 2013
30, 2013 (all parties) 4,850,000 May 11, 2010 None. 0.395 May 11, 2014
3,750,000 July 1, 2011 None. 0.30 July 1, 2016
1,850,000 October 24, 2011 None. 0.20 Oct 24, 2016
2,240,000 December 1, 2011 None. 0.21 Dec 1, 2016
5,925,000 March 7, 2012 None. 0.28 March 7, 2017
180,000 May 23, 2012 None. 0.23 May 23, 2017
1,695,000 July 13, 2013 None. 0.29 July 13, 2016
5,900,000 February 27, 2013 None. 0.21 Feb 27, 2018

Total Options as of June 30, 2013 (all parties)

21740,000 (less 750,000 that expired unexercised a@ps2, 2013)

* Mr. McKinnon resigned as Chief Executive Offiand Chairman of the Board of Directors on SeptertBe2013.
**  Mr. Schler was appointed Chief Executive Offiaa September 19, 2013.

In addition, please note the following:
e  There are no associates of any such directorsuxeoofficers, or nominees to that have or areeteive
options or any other person who received or ieteive 5 percent of such options, warrants or sight
»  All of the stock options in the above noted tabie @onvertible into common stock.

*  The exercise price of all of the stock options da®ove were based on the closing price the ddteethe

granting of the stock option.
»  There are no cashless or other provisions asiae tin@ right for the holder of the stock option kekeise.
*  All NEO's provide the Company services on an ongdiasis.
. Messrs Yarie, Harder, Sanderson, de Bruin and $hiesvide director services on an ongoing basis.
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ITEM 12. — SECURITY OWNERSHIP OF CERTAIN BENEFITICA L OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

Security Ownership of Certain Beneficial Owners andManagement and Related Stockholder Matters

The following table sets forth certain informatioegarding beneficial ownership of our common shagsof
September 18 , 2013, by: (i) each person who isvknioy the Company to own beneficially more than &6Peur
common shares; (ii) each director of the Compaiiy;each of the Named Executive Officers; and @H)directors
and executive officers of the Company as a group.

The number and percentage of shares beneficiallyedws determined in accordance with Rule 13d-3eutie
Exchange Act, and the information is not necessardicative of beneficial ownership for any othmmrpose. The
Company believes that each individual or entity adrhas sole investment and voting power with resfethe
securities indicated as beneficially owned by theaobject to community property laws, where applieabxcept
where otherwise noted. The “Number of Common ShB8eneficially Owned” in calculated based on tatahres
held plus warrants held (plus stock options emtitte exercise). The aggregate of these items, hwiotals
224,144,920, will be used as the denominator ferprcentage calculation below.

Number of Common Shares| Percentage of Outstanding Common Share
Name and Address of Beneficial Owner Beneficially Owned Beneficially Owned"

J.A. Kirk McKinnon, Chairman, CEO & Director
46 Ferndale Crescent
Brampton, Ontario, Canadfa®®” 10,502,000 4.69%

Richard E. Schler, Executive Vice President & Dioec
80 Greybeaver Trail
Toronto, Ontario, Canadd®®

)

9,090,000 4.06%

John Sanderson, Vice-Chairman & Director
1721 — 2% Street
\West Vancouver, BC, Canad'® 900,000 0.40%

Quentin Yarie, Director
196 McAllister Road
North York, Ontarid® ¢ 1,775,000 0.80%

V. Peter Harder, Director
5538 Pattapiece Crescent
Manotick, Ontario, Canadd “? @3 1,325,000 0.59%

Craig Scherba, President & Director
1480 Willowdown Road,

Oakville, Ontario, Canadd ** 2,330,000 1.04%
Johann de Bruin, Director
1283 Dunwoodie Ave
Pretoria, South Afric® 300,000 0.13%
Albert A. Thiess, Jr., Director
8 Lawson’s Pond Court
Bluffton, SC, USA® 1013 405,000 0.18%
Peter D. Liabotis, SVP and CFO
2261 Rockingham Drive,
Oakville, Ontario, Canad&” % 2,181,000 0.97%
Brent Nykoliation, SVP
161 Fallingbrook Road

Toronto, Ontario, Canad® ** 3,150,000 1.41%
All directors and executive officers as a group
(10 persons§*? 31,958,000 14.27%

*  Mr. McKinnon resigned as Chief Executive Officand Chairman of the Board of Directors on SepteriBe2013.
** Mr. Schler was appointed Chief Executive Officar September 19, 2013.

Sources — www.sedi.ca, U.S. regulatory filingseinal schedules and the Company’s registered shidegHist.

® Denominator used for calculation is 224,144,92Based on total issued and outstanding common sturé82,554,321 plus warrants
outstanding of 4,095,599 plus common stock purcbasemon stock purchase options outstanding of B/00® as of September 9, 2013.

@ Total include items held by “Badg®esources Inc.”, a related company plus certain family members holdings. Includes 4,087,000
common shares and 6,415,000 common stock purchase options exercisable between $0.11 and $0.395 per share with expiry dates
between May 14, 2014 and July 9, 2018.



() Total include items held by “Sarmat Resources Inc.”, a related company, plus certain family members. holdings Includes 4,130,000
common shares and 4,960,000 common stock purchase options exercisable between $0.11 and $0.395 per share with expiry dates
between May 14, 2014 and July 9, 2018.

4 Total includes 250,000 common shares and 650,000 common stock purchase options exercisable between $0.11 and $0.395 per share
with expiry dates between May 14, 2014 and July 9, 2018.

©) Total includes 325,000 common shares and 1,450,000 common stock purchase options exercisable between $0.11 and $0.395 per
share with expiry dates between May 14, 2014 and July 9, 2018.

(6) Total includes 350,000 common shares and 975,000 common stock purchase options exercisable between $0.11 and $0.395 per share
with expiry dates between May 14, 2014 and July 9, 2018.

() Total includes 2,330,000 common stock purchase options exercisable between $0.11 and $0.395 per share with expiry dates between
May 14,2014 and July 9, 2018.

® Total includes 300,000 common stock purchase options exercisable between $0.21 and $0.28 per share with expiry dates between
March 7, 2017 and February 28, 2018.

) Total includes 100,000 common shares and 305,000 common stock purchase options exercisable between $0.11 and $0.23 per share
with expiry dates between May 23,2017 and July 9, 2018.

(19 Members of the Audit Committee.

(1 Total includes 131,000 common shares and 2,050,000 common stock purchase options exercisable between $0.11 and $0.395 per
share with expiry dates between May 14, 2014 and July 9, 2018.

(12) Total includes 675,000 common shares and 2,475,000 common stock purchase options exercisable between $0.11 and $0.395 per
share with expiry dates between May 14, 2014 and July 9, 2018.

(13) Parties whose shareholdings are a part of the total of “All directors and executive officers as a group (10 persons)”.

Changes in Control
We are not aware of any arrangements that maytiiesallchange in control of the Company.

Description of Capital Structure

General
Our authorized capital stock consists of 450,000 &ltares of common stock, par value $ 0.001.

Common Stock

The shares of our common stock presently outstgndind any shares of our common stock issues uxEngise of
common stock purchase options and/or warrants, bailfully paid and non-assessable. Each holderoofnoon
stock is entitled to one vote for each share owsredll matters voted upon by shareholders, andjarityavote is
required for all actions to be taken by sharehaldbr the event we liquidate, dissolve or wind-wp operations,
the holders of the common stock are entitled taeslegually and ratably in our assets, if any, remgi after the
payment of all our debts and liabilities and tligiidation preference of any shares of preferredkstivat may then
be outstanding. The common stock has no preempigyes, no cumulative voting rights, and no reddompt
sinking fund, or conversion provisions. Holderscofimmon stock are entitled to receive dividendsanfl when
declared by the Board of Directors, out of fundgaley available for such purpose, subject to thaddind and
liquidation rights of any preferred stock that nthgn be outstanding.

Voting Rights
Each holder of Common Stock is entitled to one ¥oteesach share of Common Stock held on all matebsnitted
to a vote of stockholders.

Dividends

Subject to preferences that may be applicable yotlen-outstanding securities with greater rightany, and any
other restrictions, holders of Common Stock ardtledtto receive ratably those dividends, if ang, raay be
declared from time to time by the Company’s bodrdiectors out of legally available funds. The Guamy and its
predecessors have not declared any dividends ipabeand does not presently contemplate that thiélrée any
future payment of any dividends on Common Stock.

ITEM 13. - CERTAIN RELATIONSHIPS AND RELATED TRANSA CTIONS, AND DIRECTOR
INDEPENDENCE

Except as noted under the section entitled “Exgeuiompensation” and belowone of the following parties, has
any material interest, direct or indirect, in amgnisaction with us or in any presently proposedstation with us
that has or will materially affect us: (1) any afradirectors or officers; (2) any person propoasch nominee for
election as a director; (3) any person who beraficowns, directly or indirectly, shares carryimgpre than 10% of
the voting rights attached to our outstanding shafeeommon stock; (4) any of our promoters; &jdaqy relative
or spouse of any of the foregoing persons who lesame house as such person.
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Parties are related if one party has the abiliteadly or indirectly, to control the other party exercise significant
influence over the other party in making operating financial decisions. Parties are also reldtdety are subject
to common control or common significant influencBelated parties may be individuals or corporatities. A

transaction is considered to be a related partsaetion when there is a transfer of resourcebligations between
related parties. Related party transactions thairathe normal course of business and have conmmhsubstance

are measured at the exchange amount.

The folipdinectors were independent under the independeaceards

of both the Toronto Stock Exchange and the NYSE Yhdring the past fiscal year: Albert A. Thiess, Peter
Harder and John Sanderson.

Given the size of the Company, the only formal cdttem in place is an audit committee.

The follogvin

independent directors serve on the audit commitfedtn Sanderson, Peter Harder and Albert A. Thiess

The following are the related party transactionswf Company for the year ended June 30, 2013:

a) The Company incurred a total of $119,495 (Juhe2812: $74,550) in office administration and rerpense
from a public company related by common manageniad, Pine Exploration Inc (“RPX"). The following i
each NEO'’s holdings in RP§Source; www.sedi.ca as of September 9, 2013)

Shares Held | % Ownership
Name Title at Energizer Title at Red Pine in RPX of RPX
Kirk McKinnon* Director, CEO & Director, Former CEO & 7,587,500 4.8%

Chairman* Chairman

Craig Scherba Director, President & COQ  Chief Ggisio 210,000 0.1%
Richard Schler** Director, Executive VP** DirectoExecutive VP 5,991,000 3.8%
Peter Liabotis CFO CFO 1,000,000 0.6%
Brent Nykoliation Senior VP Director 1,290,952 0.8%
Total 16,079,452 10.1%

* Mr. McKinnon resigned as Chief Executive OfficerdeChairman of the Board of Directors on Septenil2e2013.
** Mr. Schler was appointed Chief Executive Officar September 19, 2013.

b) 5,275,000 (June 30, 2012: 9,600,000) stock optiwvere issued to related parties during the pewdh

exercise prices between $0.21 and $0.29 (June GBIX: 20.20 to $0.30).

These stock options valued a

$1,051,175 (June 30, 2012: $2,181,213) were istuelitectors and officers of the Company. The faileg
stock options were received during the year by ealetied party:

Date of Grant 13-Jul-12 27-Feb-13

Expiry Date 13-Jul-16 27-Feb-18

Exercise Price $0.29 $0.21 TOTAL
Kirk McKinnon 975,000 800,000 1,775,000
Richard Schler 675,000 650,000 1,325,000
Craig Scherba - 750,000 750,000
Quentin Yarie - 300,000 300,000
Peter Harder - 275,000 275,000
John Sanderson - 100,000 100,000
Johann de Bruin - 100,000 100,000
Albert Thiess - 100,000 100,000
Brent Nykoliation - 700,000 700,000
Peter Liabotis - 550,000 550,000
TOTAL 1,650,000 4,325,000 5,975,000

¢) The Company incurred $956,877 (June 30, 20127 $B6) in administrative, management and congufées
to directors and officers. Kirk McKinnon receiv$d68,360, Richard Schler received $197,008, Craiefha
received $130,000 and Brent Nykoliation receive8(Q09 and Peter Liabotis received $171,500.

d) The Company incurred $928,982 (June 30, 201A:3%¥1725) in charges from a mining and engineefiimg,

DRA,
director for.

The following are the related party balances ferybar ended June 30, 2013:

in which one of the Company's directors, Johde Bruin, Pr. Eng, serves as a senior officer an

a) Related party balances of $42,908 (June 30,:ZB4319) in prepaid expenses.
b) The Company has recorded a short term loarrétated party company, Red Pine Exploration Incompany
related by common management, (see Item 10 for geanent involved in Red Pine Exploration Inc.),dibt

4¢



on the TSX-V totaling $136,999 (June 30, 2012: $258). This loan is interest bearing at a rat8%fand is
expected to be paid back within the next 12 mor#B860,000 was loaned during January 2012 and reqies
the highest outstanding balance. $171,667, aficppal, has been paid back on the loan since imarept
through June 30, 2013. As of August 31, 2013, $18lremains outstanding. $191,667 has been paid s
the loan’s inception, all of it principal. Accruatterest due totals $9,716 as at August 31, 2013.

WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, pretatements and other information with the SECur GEC
filings are available to the public over the Intefriat the website at http://www.sec.gov. The publay also read
and copy any document we file with the SEC at iiblie Reference Room at 100 F Street, N.E., Wasbimd>.C.
20549, on official business days during the hotirs0000 am to 3:00 pm. The public may obtain infatimn on the
operation of the Public Reference Room by callihg SEC at 1-800-SEC-0330. We maintain a website at
http://www.energizerresources.com, (which webs#teexpressly not incorporated by reference into ftiisg).
Information contained on our website is not parthig report on Form 10-K.

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATIO N FOR SECURITIES ACT

LIABILITIES

Minnesota corporation law provides that:

. a corporation may indemnify any person who wassaa party or is threatened to be made a party yo an
threatened, pending or completed action, suit acgeding, whether civil, criminal, administrative o
investigative, except an action by or in the righthe corporation, by reason of the fact thatdheriwas a
director, officer, employee or agent of the corpiora or is or was serving at the request of theoamtion
as a director, officer, employee or agent of anottwporation, partnership, joint venture, trustather
enterprise, against expenses, including attornies, judgments, fines and amounts paid in settieme
actually and reasonably incurred by him in conmectvith the action, suit or proceeding if he adtedood
faith and in a manner which he reasonably belieteethe in or not opposed to the best interests ef th
corporation, and, with respect to any criminal @ttor proceeding, had no reasonable cause to befisv
conduct was unlawful;

. a corporation may indemnify any person who wassaa party or is threatened to be made a party yo an
threatened, pending or completed action or suibrbip the right of the corporation to procure aguoeent in
its favor by reason of the fact that he is or wakractor, officer, employee or agent of the cogtimn, or is
or was serving at the request of the corporatioraadirector, officer, employee or agent of another
corporation, partnership, joint venture, trust tiies enterprise against expenses, including amauaits in
settlement and attorneys' fees actually and rea$pmacurred by him in connection with the defermre
settlement of the action or suit if he acted ingjéaith and in a manner which he reasonably betiduebe in
or not opposed to the best interests of the cotiparandemnification may not be made for any claissue
or matter as to which such a person has been asfjuolg a court of competent jurisdiction, after exdtan
of all appeals therefrom, to be liable to the coggion or for amounts paid in settlement to thepoaoation,
unless and only to the extent that the court incivlthe action or suit was brought or other coudahpetent
jurisdiction determines upon application that iewiof all the circumstances of the case, the peistairly
and reasonably entitled to indemnity for such egperas the court deems proper; and

. to the extent that a director, officer, employeegent of a corporation has been successful om#rés or
otherwise in defense of any action, suit or protegdr in defense of any claim, issue or matterein, the
corporation shall indemnify him against expensesluding attorneys' fees, actually and reasonatdyried
by him in connection with the defense.

Our articles of incorporation require us to indefyprour directors and officers against all damagesuired in
connection with our business to the fullest exf@ovided or allowed by law.

Our bylaws provide that we will advance all expenseurred to any person who was or is a party ¢hrieatened
to be made a party to any threatened, pending mplaied action, suite or proceeding, whether cisilminal,
administrative or investigative, by reason of thetfthat he is or was our director or officer, ®or was serving at
our request as a director or executive officerrafther company, partnership, joint venture, trusttber enterprise,
prior to the final disposition of the proceedingomptly following request. This advancement of enges is to be
made upon receipt of an undertaking by or on betfafuch person to repay said amounts should iltir@ately
determined that the person was not entitled tsmbernnified under our bylaws or otherwise.
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Our bylaws also provide that no advance shall bderay us to any officer in any action, suit or Eeding,
whether civil, criminal, administrative or inveddiiye, if a determination is reasonably and proynpthde: (a) by
the board of directors by a majority vote of a gquorconsisting of directors who were not partietheproceeding;
or (b) if such quorum is not obtainable, or, eveohtainable, a quorum of disinterested directarsdects, by
independent legal counsel in a written opiniont tha facts known to the decision-making partyhat time such
determination is made demonstrate clearly and caimly that such person acted in bad faith or manner that
such person did not believe to be in or not oppdsexdir best interests.

Insofar as indemnification for liabilities arisingnder the Securities Act may be permitted to otedors, officers
or controlling persons pursuant to the foregoingvjgions, or otherwise, we have been advised thété opinion
of the Commission this indemnification is againgblic policy as expressed in the Securities Act ndherefore,
unenforceable.

ITEM 14. - PRINCIPAL ACCOUNTING FEES AND SERVICES

Year ended June 30, 2013 and June 30, 2012

Audit Fees: The aggregate fees, including expenses, billethbyCompany’s principal accountant in connection
with the audit of our financial statements for thst recent fiscal year and for the review of omarcial
information included in our Annual Report on ForK; and our quarterly reports on Form 10-Q durtting fiscal
year ending June 30, 2013 was $68,160 CAD (Jun2IL®: $83,500 CAD).

Audit Related Fees: The aggregate fees, including expenses, billedhbyGompany’s principal accountant for
services reasonably related to the audit for tlee aded June 30, 2013 were $5,000 CAD (June 32: #16,500
CAD).

All Other Fees: The aggregate fees, including expenses, billedlfaither services rendered to the Company by its
principal accountant during year ended June 303 2¢ds $Nil CAD (June 30, 2012: $ Nil CAD).

Auditor Independence and Auditor’s Time on Task

Our Board of Directors considers that the work dforeus in the year ended June 30, 2013 by our eoyip
auditors, MNP LLP (the surviving firm of our audigp formerly MSCM LLP Chartered Accountants) is qatible
with maintaining MNP LLP. All of the work expendé&y MNP LLP on our June 30, 2013 audit was attgdutb
work performed MNP LLP’s full-time, permanent emydes.
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ITEM 15. — EXHIBITS AND FINANCIAL STATEMENT SCHEDUL ES

Exhibit Number & Description

3.1

3.2

3.3
4.1
4.2
4.3
4.4
4.5
4.6
4.7
4.8
4.9
10.1
10.2
10.3

10.4

10.5
10.6
21

31.1
31.2

32.1
32.2
99.1

Articles of Incorporation of Uranium Star Cofpow known as Energizer Resources Inc.) (Incotedray reference to
Exhibit 3.1 to the registrant’s current report @i 8-K as filed with the SEC on May 20, 2008)

Articles of Amendment to Articles of Incorpdaat of Uranium Star Corp. changing its name to Bizer Resources Inc.
(Incorporated by reference to Exhibit 3.1 to thgisegant’s current report on Form 8-K filed withettSEC on July 16,
2010)

Amended and Restated By-Laws of Energizer Ressunc. (Incorporated by reference to Exhibitt8.2he registrant’s
current report on Form 8-K as filed with the SECJaiy 16, 2010)

Amended and Restated 2006 Stock Option PlaBnefgizer Resources, Inc. (as of February 200%o(porated by
reference to Exhibit 4.1 to the registrant's For® 1@gistration statement as filed with the SEG-ehruary 19, 2010)
Form of broker Subscription Agreement for Ur{i@anadian and Offshore Subscribers) (Incorporatedeference to
Exhibit 4.1 to the registrant’s current report arrh 8-K as filed with the SEC on March 19, 2010)

Form of standard Subscription Agreement fort&J(Canadian and Offshore Subscribers) (Incorpdrbtereference to
Exhibit 4.2 to the registrant’s current report arrh 8-K as filed with the SEC on March 19, 2010)

Form of Warrant to Purchase common shares ripocated by reference to Exhibit 4.3 to the regiss current report
on Form 8-K as filed with the SEC on March 19, 2010

Form of Class A broker warrant to Purchase comehares (Incorporated by reference to Exhibittd .the registrant’s
current report on Form 8-K as filed with the SECMarch 19, 2010)

Form of Class B broker warrant to Purchase comghares (Incorporated by reference to Exhibittd the registrant’s
current report on Form 8-K as filed with the SECMarch 19, 2010)

Agency Agreement, dated March 15, 2010, betweergizer Resources, Clarus Securities Inc. anbrBgecurities
Limited (Incorporated by reference to Exhibit 4d6the registrant’s current report on Form 8-K filedh the SEC on
March 19, 2010)

Form of Warrant relating to private placemesnpleted during November 2012.

Agency Agreement relating to private placenwambpleted during November 2012.

Property Agreement effective May 14, 2004 leetw Thornton J. Donaldson and Thornton J. DonaldEarstee for
Yukon Resources Corp. (Incorporated by referendextabit 10.1 to the registrant's Form SB-2 registm statement as
filed with the SEC on September 14, 2004)

Letter of Intent dated March 10, 2006 with fgsoLtd. (Incorporated by reference to Exhibit 981the registrant's
current report on Form 8-K as filed with the SECMarch 13, 2006)

Letter agreement effective May 12, 2006 betwgakon Resources Corp. and Virginia Mines Incc@porated by
reference to Exhibit 99.1 to the registrant's aurreport on Form 8-K filed as with the SEC on May2006)

Joint Venture Agreement dated August 22, 20&ween Uranium Star Corp. & Madagascar Minerats Resources
Sarl (Incorporated by reference to Exhibit 10.1the registrant's current report on Form 8-K asdfileith SEC on
September 11, 2007)

Share Purchase Agreement between Madagasnaradls and Resources sarl and THB Venture Limisesupsidiary of
Energizer Resources Inc.) dated July 9, 2009 (fikeekin)

Joint Venture Agreement between Malagasy Miserimited and Energizer Resources Inc. dated iDbee 14, 2011
(filed herein)

Subsidiaries of the Registrant (Incorporatedefgrence to Exhibit 21.1 to the registrant’s ahmeport on Form 10-K as
filed on September 21, 2009)

Certification of Chief Executive Officer Puesu to Section 302 of the Sarbanes-Oxley Act.dflierein)

Certification of Principal Financial & Accoumg Officer Pursuant to Section 302 of the SarbaDeley Act. (filed
herein)

Certification of Chief Executive Officer Pursuant$ection 906 of the Sarbanes-Oxley Act. (filedehg

Certification of Chief Accounting Officer PursuantSection 906 of the Sarbanes-Oxley Act. (filedein)

Canadian National Instrument 43-101 Techriegort Update for Green Giant Property, FotadrBvoyince of Toliara,
Madagascar (Incorporated by reference to Exhihit 98 the registrant's report on Form 8-K filedw&EC on July 9,
2010)
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MNP,

Report of Independent Registered Public Accounting Firm

To the Board or Directors and
Stockholders of Energizer Resources Inc.

We have audited the accompanying consolidated balance sheet of Energizer Resources Inc. as of
June 30, 2013, and the related consolidated statements of operations and comprehensive loss,
stockholders’ equity and cash flows for the year then ended and accumulated for the period from
March 1, 2004 (Date of Inception) to June 30, 2013. Energizer Resources Inc.’'s management is
responsible for these consolidated financial statements. Our responsibility is to express an opinion
on these consolidated financial statements based on our audit. The financial statements as of June
30, 2012 and for the cumulative period from March 1, 2004 (Date of Inception) through June 30,
2012 were audited by other auditors who expressed an opinion without reservation on those
statements in their audit report dated September 17, 2012. Our opinion, in so far as it relates to the
period from March 1, 2004 (Date of Inception) through June 30, 2013, is based solely on the report
of other auditors.

We conducted our audit in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material
misstatement. Energizer Resources Inc. is not required to have, nor were we engaged to perform,
an audit of its internal control over financial reporting. Our audit included consideration of internal
control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of Energizer
Resources Inc.’s internal control over financial reporting. Accordingly, we express no such opinion.
An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures
in the consolidated financial statements, assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation.
We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material
respects, the financial position of Energizer Resources Inc. as of June 30, 2013, and the results of
its operations and its cash flows for the year then ended and accumulated for the period from March
1, 2004 (Date of Inception) to June 30, 2013 in conformity with accounting principles generally
accepted in the United States of America.

The accompanying consolidated financial statements have been prepared assuming the Company
will continue as a going concern. As discussed in Note 1, the Company has experienced negative
cash flows from operations since inception and has accumulated a significant deficit which raises
substantial doubt about its ability to continue as a going concern. Management’'s plans regarding
these matters are also described in Note 1. The consolidated financial statements do not include any
adjustments that might result from the outcome of this uncertainty.

MNP cee

Chartered Professional Accountants
Licensed Public Accountants
Toronto, Canada

September 23, 2013

oot - ACCOUNTING > CONSULTING > TAX
Praxity.: M Employers 701 EVANS AVENUE, 8™ FLOOR, TORONTO ON, M9C 1A3

e in Canada P: 416.626.6000 F: 416.626.8650 MNP.ca
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MSCM... <>

Accountants & Advisors for a Complex World ®

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Energizer Resources Inc.

We have audited the accompanying consolidated balance sheet of Energizer Resources Inc. as
of June 30, 2012 and the related consolidated statements of operations and comprehensive
loss, stockholders' equity, and cash flows for the year then ended and accumulated for the
period from March 1, 2004 (Date of Inception) to June 30, 2012. Energizer Resources Inc.’'s
management is responsible for these consolidated financial statements. Our responsibility is to
express an opinion on these consolidated financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material
misstatement. The company is not required to have, nor were we engaged to perform, an audit
of its internal control over financial reporting. Our audit included consideration of internal control
over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
company'’s internal control over financial reporting. Accordingly, we express no such opinion. An
audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Energizer Resources Inc. as of June 30, 2012, and the results of its
operations and its cash flows for the year then ended and accumulated for the period from
March 1, 2004 (Date of Inception) to June 30, 2012 in conformity with accounting principles
generally accepted in the United States of America.

Signed: “MSCM LLP”
Chartered Accountants
Licensed Public Accountants

Toronto, Ontario
September 17, 2012
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Energizer Resources Inc.

(An Exploration Stage Company)
Consolidated Balance Sheets
(Expressed in US Dollars)

June 30, 2013

June 30, 2012

Assets
Current Assets:

Cash and cash equivalents $ 825,100 $ 3,479,484
Amounts receivable and prepaid expenses (note 5) 09,520 437,876
Loan to related party (note 5) 136,999 258,416
Marketable securities (note 6) 10,000 20,542
Total current assets 1,181,619 4,196,318
Equipment (note 4) 38,817 50,624
Total assets $ 1,220,436 $ 4,246,942
Liabilities and Stockholders' Equity
Liabilities
Current Liabilities:
Accounts payable and accrued liabilities $ 808,13 $ 1,646,686
Total liabilities 803,130 1,646,686
Stockholders' Equity
Common stock, 450,000,000 shares authorized, $@adtalue,

175,604,320 issued and outstanding (June 30, 2012

156,747,178) (note 8) 175,604 156,747
Additional paid-in capital (note 8) 75,357,442 69,724,488
Accumulated comprehensive loss (62,849) (52,336
Donated capital 20,750 20,750
Accumulated deficit during exploration stage (TR3®41) (67,249,393)
Total stockholders' equity 417,306 2,600,256
Total liabilities and stockholders' equity $ 10236 $ 4,246,942

The accompanying notes are an integral part oféhmmsolidated financial statements.

Going concern (note 1)
Mineral Properties (note 7)
Commitments (note 13)
Subsequent Events (note 14)



Energizer Resources Inc.

(An Exploration Stage Company)

Consolidated Statements of Operations and Comprehsive Loss
(Expressed in US Dollars)

March 1, 2004
(date of inception) to
June 30, 2013

Year Ended
June 30, 2013

Year Ended
June 30, 2012

Revenues $ - $ - $ -
Expenses
Mineral exploration expense (note 7) 26,928,436 3,720,735 4,539,745
Stock-based compensation (notes 5, 8 and 9) 256445 1,470,678 3,667,303
Impairment loss on mineral properties (note 7) 358,637 - 3,770,129
General and administrative (note 5) 7,875,094 348,641 1,487,669
Professional and consulting fees (note 5) 7,168,81 1,663,965 1,801,659
Depreciation (note 4) 86,649 21,616 9,781
Donated services and expenses 18,750 - -
Foreign currency translation (gain)/loss (1,000)89 (93,395) 64,200
Total expenses 76,606,039 8,132,240 15,340,486
Net loss from operations (76,606,039) (8,132)240 (15,340,486)
Other Income
Investment income 1,228,545 307,992 164,933
Other income 303,853 - -
Net Loss (75,073,641) (7,824,248) (15,175,553)
Unrealized loss from investments in

marketable securities (68,693) (10,513) (@9)9
Comprehensive loss $ (75,142,334) $ (7,834,761) $ (15,4953)
Loss per share - basic and dilutednote 12) $ (0.05) $ (0.10)
Weighted average shares outstanding - basic ant:dil 164,458,880 151,107,724

The accompanying notes are an integral part oféhmmsolidated financial statements.
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Energizer Resources Inc.

(An Exploration Stage Company)
Consolidated Statements of Cash Flows
(Expressed in US Dollars)

March 1, 2004
(date of inception) to
June 30, 2013

Year Ended
June 30, 2013,

Year Ended
June 30, 2012

Operating Activities

Net loss $ (75,073,641) $ (7,824,248) $ (15,538)
Adjustments to reconcile net loss to net cash usegerating activities:
Depreciation 86,649 21,616 9,781
Donated services and expenses 20,750 - -
Non-cash proceeds received (74,000) - -
Dual currency deposits 71,680 - 90,136
Impairment loss on mineral properties 11,358,63 - 3,770,129
Stock-based compensation 24,175,544 1,470,678 3,667,303
Issuance of shares and warrants for servicetered 168,100 - -
Change in operating assets and liabilities:
Amounts receivable and prepaid expenses (209,520) 228,356 (302,484)
Accounts payable and accrued liabilities 803,956 (843,556) 956,829
Tax credits recoverable (245,186) - 12,073
Non-cash portion of marketable securities 366 9 2 -
Net cash used in operating activities (38,916,665) (6,947,125) (6,971,786)
Financing Activities
Proceeds from issuance of common stock, net 42385 4,076,133 635,000
Exercise of warrants and stock options 1,075,500 105,000 84,000
Government grants received 245,186 - -
Net cash provided by financing activities 43,4949 4,181,133 719,000
Investing Activities
Mineral property acquisition costs (3,419,973) - (2,420,129)
Purchase of property and equipment (125,465) 808, (53,738)
Investment in dual currency deposits (32,938,800) - (24,938,800)
Redemption of dual currency deposits 32,867,078 - 32,867,078
Loan to related party (136,999) 121,417 (256)4
Net cash (used in) provided by investing activities (3,754,159) 111,608 5,195,995
Increase (decrease) in cash and cash equivalents 25,1® (2,654,384) (1,056,791)
Cash and cash equivalents - beginning of period - 3,479,484 4,536,275
Cash and cash equivalents - end of period $ 1815, $ 825,100 $ 3,479,484
Non-cash investing and financing activities:
Issuance of common stock for mineral properties 5490,500 $ - $ 1,350,000
Issuance of common stock and warrants for services $ 5,811,125 $ - $ -
Supplemental Disclosures:
Interest received $ 817,422 $ - $ 61,822
Income taxes paid $ - $ - $ -
Taxes received $ 9,441 $ 9,441 $ -

The accompanying notes are an integral part oféhmmsolidated financial statements.



Energizer Resources Inc.
(An Exploration Stage Company)
Consolidated Statement of Stockholders' Equity

For the Period from March 1, 2004 (Date of Inceptia) to June 30, 2013

(Expressed in US Dollars)

Deficit
Accumulated
Additional Accumulated Common During the
Paid-In Comprehensive Stock Donated  Exploration
Shares Amount Capital Income (loss)  Subscribed Capital Stage Total
# $ $ $ $ $ $ $

Balance - March 1, 2004 (Date of Incorporation) - - - - - - - -
Issuance of common shares for cash-at $0.01/share7,500,000 7,500 17,500 - - - - 25,000
Issuance of common shares for cash-at $0.05/share2,085,000 2,085 32,665 - - - - 34,750
Issuance of common stock for mineral property 7,600 7,500 (5,800) - - - - 1,700
Donated services and expenses - - - - - 5,000 - 5,000
Net loss for period - - - - - - (9,991 (9,991)
Balance - June 30, 2004 17,085,000 17,085 654,3 - - 5,000 (9,991) 56,459
Donated services and expenses - - - - - 9,000 - 9,000
Net loss for the year - - - - - - B30) (38,500)
Balance - June 30, 2005 17,085,000 17,085 654,3 - - 14,000 (48,491) 26,959
Issuance of common shares for cash-at $0.20/share2,265,000 2,265 448,235 - - - - 480,5
Issuance of shares to exercise stock options Q65,0 255 114,495 - - - - 114,750
Issuance of common shares for mineral properties:
-at $0.101/share 300,000 300 30,000 - - - - 30,300
-at $0.85/share 2,000,000 2,000 1,698,000 - - - - 1,700,000
Issuance of common shares for services-at $0.6@/sh&,550,000 5,550 3,324,450 - - - - 3,330,000
Common stock subscribed - - - - 255,000 - - 255,000
Fair value of warrants issued - - 1,925,117 - - - - 1,925,117
Stock-based compensation - - 2,228,626 - - - - 2,228,626
Donated services and expenses - - - - - 6,750 - 6,750
Net loss for the year - - - - - - (@55317) (9,595,317)
Balance - June 30, 2006 27,455,000 27,455 3288 - 255,000 20,750 (9,643,808) 472,68

The accompanying notes are an integral part oféhmmsolidated financial statements.
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Energizer Resources Inc.

(An Exploration Stage Company)

Consolidated Statement of Stockholders' Equity - attinued

For the Period from March 1, 2004 (Date of Inceptia) to June 30, 2013
(Expressed in US Dollars)

Deficit
Accumulated
Additional Accumulated Common During the
Paid-In Comprehensive Stock Donated  Exploration
Shares Amount Capital Income (loss)  Subscribed Capital Stage Total
# $ $ $ $ $ $ $

Continued from prior page:
Issuance of common shares for mineral properties
-at $0.82/share 500,000 500 409,500 - - - - 410,000
Cancellation of common stock subscribed - - - - (25,000) - - (25,000)
Stock-based compensation - - 5,193,315 - - - - 5,193,315
Issuance of common shares for mineral properties
-at $0.69/share 150,000 150 103,350 - - - - 103,500
Issuance of common shares for mineral properties
-at $1.22/share 1,000,000 1,000 1,219,000 - - - - 1,220,000
Fair value of warrants issued - - 2,941,961 - - - - 2,941,961
Issuance of common shares for services-at $0.4#%/shd 450,000 1,450 596,675 - - - - 8,895
Issuance of shares to exercise stock options @31 343 507,157 - - - - 507,500
Private placement common shares subscribed 460,000 460 229,540 - (230,000) - - -
Issuance of common shares for cash-at $0.50/shar8&4,600,000 34,600 17,265,400 - - - - 17,300,000
Commission 891,850 891 807,824 - - - - 808,715
Cost of issue - - (3,843,798) - - - - (3,843,798)
Net loss for the year - - - - - - (1903122) (14,390,122)
Balance - June 30, 2007 66,849,969 66,849 43322 - - 20,750 (24,033,930) 11,296,881
Issuance of shares to exercise of warrants 561,388 561 207,152 - - - - 207,713
Issuance of common shares for mineral properties
-at $0.30/share 1,250,000 1,250 373,750 - - - - 375,000
Fair value of warrants issued - - 60,560 - - - - 60,560
Issuance of common shares for services-at $0.2@/sh&,975,000 2,975 592,025 - - - - 5,800
Stock-based compensation - - 1,827,270 - - - - 1,827,270
Accumulated comprehensive loss - - - (220952 - - - (22,952)
Net loss for the year - - - - - - @22295) (9,202,295)
Balance - June 30, 2008 71,636,357 71,635 038089 (22,952) - 20,750  (33,236,225) 5,187

The accompanying notes are an integral part oféhmmsolidated financial statements.
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Energizer Resources Inc.

(An Exploration Stage Company)

Consolidated Statement of Stockholders' Equity - attinued

For the Period from March 1, 2004 (Date of Inceptia) to June 30, 2013
(Expressed in US Dollars)

Deficit
Accumulated
Additional Accumulated During the
Paid-In Comprehensive Donated  Exploration
Shares Amount Capital Income (loss)  Subscribed Capital Stage Total
# $ $ $ $ $ $

Continued from prior page:
Balance - June 30, 2008 71,636,357 71,635 (03389 (22,952) 20,750 (33,236,225) 5,137
Issuance of common shares for services-at $0.1@/'sh&,500,000 2,500 247,500 - - - 0,260
Issuance of common shares for services-at $0.0&/shdl,600,000 1,600 126,400 - - - 8,000
Issuance of common shares for services-at $0.11@/sha,800,000 6,800 673,200 - - - 0,680
Commission 408,000 408 (408) - - - -
Stock-based compensation 750,000 750 131,174 - - - 131,924
Incremental value of stock options on repricing - - 128,328 - - - 128,328
Accumulated comprehensive loss - - - (26)134 - - (26,134)
Net loss for the year - - - - - (B2/Br1)  (3,255,471)
Balance - June 30, 2009 83,694,357 83,693 189163 (49,086) 20,750 (36,491,696) 73,824
Issuance of common shares for services-at $0.1&/sh&,250,000 2,250 380,250 - - - 2,380
Stock-based compensation - - 2,813,517 - - - 2,813,517
Issuance of common shares for services-at $0.6&/sha 500,000 500 339,500 - - - 340,00
Fair value of warrants issued - - 113,125 - - - 113,125
Cost of issue - - (469,085) - - - (469,085)
Private placement common share subscribed 21666,6 21,667 6,478,333 - - - 6,500,000
Commission 400,000 400 (400) - - - -
Issuance of shares to exercise stock options 2000 2,000 298,000 - - - 300,000
Accumulated comprehensive gain - - - 4,810 - - 4,810
Net loss for the year - - - - - (1087589)  (10,708,589)
Balance - June 30, 2010 110,511,024 110,510 633163 (44,276) 20,750 (47,200,285) 2,489

The accompanying notes are an integral part oféhmmsolidated financial statements.
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Energizer Resources Inc.

(An Exploration Stage Company)

Consolidated Statement of Stockholders' Equity - attinued

For the Period from March 1, 2004 (Date of Inceptia) to June 30, 2013
(Expressed in US Dollars)

Deficit
Accumulated
Additional Accumulated Common During the
Paid-In Comprehensive Stock Donated  Exploration
Shares Amount Capital Income (loss)  Subscribed Capital Stage Total
# $ $ $ $ $ $ $

Continued from prior page:
Private placement common shares subscribed 36286, 30,936 13,890,559 - - - - 13,295,
Fair value of warrants issued - - 78,100 - - - - 78,100
Cost of issue - - (742,787) - - - - (742,787)
Issuance of common shares for services-at $0.4%/sha 200,000 200 89,800 - - - - 90,000
Issuance of shares to exercise warrants 4,549,500 4,551 881,950 - - - - 886,501
Stock-based compensation - - 237,710 - - - - 237,710
Accumulated comprehensive gain - - - 11,844 - - - 11,844
Net loss for the year - - - - - - (43F55)  (4,873,555)
Balance - June 30, 2011 146,197,178 146,197 ,9983735 (32,432) - 20,750 (52,073,840) 032,410
Private placement common shares subscribed 20,0 2,540 632,460 - - - - 635,000
Issuance of common stock for mineral property @,800 7,500 1,342,500 - - - - 1,380,0
Exercise of stock options 510,000 510 83,490 - - - - 84,000
Stock-based compensation - - 3,667,303 - - - - 3,667,303
Accumulated comprehensive gain - - - (19)904 - - - (19,904)
Net loss for the year - - - - - - (1%1553) (15,175,553)
Balance - June 30, 2012 156,747,178 156,747 ,728388 (52,336) - 20,750 (67,249,393) Q2,856
Private placement common shares subscribed 1845%7,1 18,157 4,321,378 - - - - 4,339,535
Cost of issue - - (263,402) - - - - (263,402)
Exercise of stock options 700,000 700 104,300 - - - - 105,000
Stock-based compensation - - 1,470,678 - - - - 1,470,678
Accumulated comprehensive loss - - - (10)513 - - - (10,513)
Net loss for the year - - - - - - (@4248) (7,824,248)
Balance - June 30, 2013 175,604,320 175,604 ,357%442 (62,849) - 20,750 (75,073,641) 17,306

The accompanying notes are an integral part oféhmmsolidated financial statements.
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Energizer Resources Inc.

(An Exploration Stage Company)

Notes to Consolidated Financial Statements
June 30, 2013 and 2012

(Expressed in US Dollars)

1. Exploration Stage Company and Going Concern

Energizer Resources Inc. (the "Company") was inm@fed in the State of Nevada, United States of agaeon
March 1, 2004 and reincorporated in the State airdsota on May 14, 2008. The Company's fiscal gedris
June 30. The Company is an Exploration Stage Compas defined by ASC Topic - 915, "DevelopmentgSta
Entities". The Company's principal business isabguisition and exploration of mineral resourc&iring fiscal
2008, the Company incorporated Energizer Resoufl®ksiritius) Ltd., a Mauritius subsidiary and Eneeyi
Resources Madagascar Sarl, a Madagascar subsidiamnng fiscal 2009, the Company incorporated THghture
Ltd., a Mauritius subsidiary to hold the interestEnergizer Resources Minerals Sarl, a Madagasdsidiary,
which holds the Green Giant Property in Madagaéeae note 7). During fiscal 2012, the Company ripomated
Madagascar-ERG Joint Venture (Mauritius) Ltd., aukittus subsidiary and ERG (Madagascar) Sarl, aadadcar
subsidiary. ERG (Madagascar) Sarl is 100% ownetaglagascar-ERG Joint Venture (Mauritius) Ltd., ethis
owned 75% by Energizer Resources (Mauritius) LERG (Madagascar) Sarl holds the Malagasy Joint (went
Ground (see note 7). The Company has not yet tidtermined whether its properties contain minezakrves
that are economically recoverable.

These consolidated financial statements have beemaped on a going concern basis, which assuméshba
Company will continue to realize its assets andldisge its liabilities in the normal course of Imesis. The
Company has yet to generate revenue from miningatipas or pay dividends and is unlikely to do sothe

immediate or foreseeable future. The continuabbrihe Company as a going concern is dependent tipon
continued financial support from its shareholdé¢hng, ability of the Company to obtain necessary tgqoi debt

financing to continue operations, and the attairtréprofitable operations. As of June 30, 20h& €ompany has
accumulated losses of $75,073,641. As such, ikesgbstantial doubt regarding the Company's ghiitcontinue

as a going concern. These consolidated finantagé¢ments do not include any adjustments to thevezability

and classification of recorded asset amounts aasksiication of liabilities that might be necessahould the
Company be unable to continue as a going concern.

2. Significant Accounting Policies

Principals of Consolidation and Basis of Presentatin

These consolidated financial statements are pregentaccordance with accounting principles gehegradcepted
in the United States ("U.S. GAAP"), and are expedsig United States dollars. These consolidaiean€ial

statements include the accounts of Energizer Ressunc. and its wholly-owned subsidiaries, EnengResources
(Mauritius) Ltd., THB Ventures Ltd., Energizer Resces Madagascar Sarl, and Energizer Resourcesdlirearl.

In addition, these consolidated financial statemémtlude the Company's 75% interest in Madagas&as- Joint

Venture (Mauritius) Ltd. and its 100% owned sulkmidiERG (Madagascar) Sarl. All inter-company beés and
transactions have been eliminated on consolidation.

Use of Estimates

The preparation of these consolidated financidéstants requires management to make estimatessanchptions
that affect the reported amounts of assets anditiied and disclosure of contingent assets arilitees at the date
of these consolidated financial statements andeperted amounts of revenues and expenses dugngeitiod. On
an ongoing basis, management evaluates its judgnaerdt estimates in relation to assets, liabilitesenue and
expenses. Management uses past experience andfadtms as the basis for its judgments and estisnaActual
results may differ from those estimates. The ictpaf estimates are pervasive throughout theseotidated
financial statements, and may require accountigséments based on future occurrences. Revismasdounting
estimates are recognized in the period in whichestimate is revised and the revision affects ctramd future
periods. Areas where significant estimates andimaptons are used include: the Black-Scholes vialnabf

warrants and stock options issued and the valuagicorded for future income taxes.
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2. Significant Accounting Policies - continued

Cash and Cash Equivalents
Cash and cash equivalents include money markestiments that are readily convertible to known an®uwi cash
and have an original maturity of less than or equ#&IO days.

Marketable Securities

The Company classifies and accounts for debt andtyegecurities in accordance with ASC Topic - 320,
"Accounting for Certain Investments in Debt and BguBecurities”. The Company has classified allitsf
marketable securities as available-for-sale, thecurities are recorded at fair market value and associated
unrealized gain or loss, net of tax, are included &eparate component of stockholders’ equitgdtéaccumulated
comprehensive loss.

Equipment
Equipment is recorded at cost, less accumulatetedigion, and consists of exploration equipmebepreciation
is computed on a straight-line basis over 3 years.

Mineral Property Costs
Mineral property exploration costs are expenseid@sred.

The Company has been in the exploration stage #imdeception on March 1, 2004, and has not yalized any
revenues from its mineral operations. When it hasnbdetermined that a mineral property can be enmadly
developed as a result of establishing probablepaoden reserves, the costs then incurred to devalop property
will be capitalized. Such costs will be amortizeging the units of production method over the et life of the
probable reserve. If properties are abandonedeocdlrying value is determined to be in excessoskiple future
recoverable amounts the Company will write off #ippropriate amount.

Comprehensive Income (Loss)

ASC Topic - 220, "Reporting Comprehensive Incomestablishes standards for the reporting and dispfay
comprehensive income, its components and accundulaaéances. As at June 30, 2013, the Companyls onl
component of other comprehensive income is unedliasses on marketable securities.

Basic and Diluted Net Income (Loss) Per Share

The Company computes net earnings (loss) per shaecordance with ASC Topic - 260, "Earnings pbarg".

ASC Topic - 260 requires presentation of basic dihtted earnings per share (EPS) on the consotidsteEtement
of operations and comprehensive loss. Basic ERBrigputed by dividing net income (loss) availalmecommon
shareholders (numerator) by the weighted averagebau of shares outstanding (denominator) during yer.

Diluted EPS gives effect to all dilutive potent@mmon shares outstanding during the year usingé¢hasury stock
method and the "if converted" method for conveetibistruments. In computing Diluted EPS, the ayerstock
price for the year is used in determining the nundfeshares assumed to be purchased from the smestistock
options or warrants. Diluted EPS excludes alltditupotential shares if their effect is anti-dii@t. Diluted EPS
and the weighted average number of common shargsdexall dilutive potential shares since theireeffis

anti-dilutive.

Foreign Currency Translation

The Company's functional and reporting currencyUisited States Dollars. Monetary assets and ligdsli
denominated in foreign currencies are translatedadnordance with ASC Topic - 830, "Foreign Currency
Translation”, using the exchange rate prevailinthatbalance sheet date. Gains and losses aosisgttlement of
foreign currency denominated transactions or b&sace included in the consolidated statementpefations and
comprehensive loss.
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2. Significant Accounting Policies - continued

Stock-Based Compensation

The Company has a stock option plan as describetta 9. All stock-based awards granted, includimase

granted to directors not acting in their capacieydarectors, are accounted for using the fair védlased method.
The fair value of stock options granted is recogdias an expense within the consolidated staternéofserations
and comprehensive loss and a corresponding inclieaadditional paid in capital. Any consideratipaid by

eligible participants on the exercise of stock ami is credited to common stock. The additionad & capital

amount associated with stock options is transfeilwembmmon stock upon exercise.

Income Taxes

The Company has adopted Topic - 740 "Accountinglficome Taxes" and therefore is required to comjpate
asset benefits for net operating losses carrieddia. Potential benefits of net operating lossagehnot been
recognized in these consolidated financial statésnas the Company cannot be assured it is morly likan not it
will utilize the net operating losses carried fordén future years.

Management does not believe unrecognized tax lengfil significantly change within one year of thalance
sheet date. Interest and penalties related tariac@ax matters are recognized in income tax expeAseof June
30, 2013, there was no accrued interest or pesatiated to uncertain tax positions.

Flow-through shares

The Company has financed a portion of its exploratictivities through the issuance of flow-throwiiares. Flow-
through shares are a Canadian tax incentive. Uthdaierms of the flow-through share agreementstahattributes
of the related exploration expenditures are renedrzy the Company to subscribers who purchase thoawugh
shares. Proceeds from the issuance of flow-thraigines are allocated between the offering of shemdghe sale
of tax benefits. An allocation is made based ordifference between the quoted price of the exgssimares and the
amount that the investor paid for the shares. Billtg is recognized for this difference. The liityi is reduced and
a reduction of the premium liability is recordedabker income as eligible expenditures are incueed when it
becomes the Company's intention to file the appatgrenunciation forms with Canadian tax authesiti

Long Lived Assets

In accordance with the ASC Topic - 360, "Accountiioy Impairment or Disposal of Long Lived Asset#tie
carrying value of intangible assets and other lived assets is reviewed on a regular basis foe#igtence of facts
or circumstances that may suggest impairment. Gdrapany recognizes impairment when the sum of xpeaed
undiscounted future cash flows is less than theyirey amount of the asset. Impairment losses,ni, are
measured as the excess of the carrying amouneaidbet over its estimated fair value.

Asset Retirement Obligations

The operations of the Company are subject to réignk governing the environment, including futuriée s
restoration for mineral properties. The Companl reicognize the fair value of a liability for asset retirement
obligation in the period in which it is incurreddamhen a reasonable estimate of fair value can ddem If a
reasonable estimate of fair value cannot be madihédnperiod the asset retirement is incurred, theility is
recognized when a reasonable estimate of fair vedimebe made. The Company has determined that #nerno
asset retirement obligations or any other enviramaieobligations currently existing with respectite mineral
properties and therefore no liability has been geced.

Government Grants
The Company makes periodic applications for finahassistance under available government inceptisgrams
and tax credits related to the mineral propertyeexiitures. The Company recognizes governmenttasseon an
accrual basis when all requirements to earn thistaese have been completed and receipt is realsoassured.
Government grants are recognized on the balanad ahd accrued as a reduction of mineral explaragikpenses.
Government grants relating to mineral expenditaresreflected as a reduction to mineral propedigense on the
statement of operations and comprehensive income.
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2. Significant Accounting Policies - continued

Financial Instruments

The fair value of cash and cash equivalents, ansoteteivable, marketable securities, loan to rélg@rty and
accounts payable and accrued liabilities were egtichto approximate their carrying values due ¢oithmediate or
short-term maturity of these financial instrumenfhe Company's exploration operations are in Madear and
Canada, which result in exposure to market ristsfchanges in foreign currency rates. Financéil is the risk to
the Company's operations that arise from fluctutio foreign exchange rates and the degree ofiltylaf these
rates.

Fair Value of Financial Instruments Hierarchy

ASC Topic - 820 establishes a fair value hierarthst prioritizes the inputs used to measure faluera The
hierarchy gives the highest priority to unadjustesbted prices in active markets for identical assetliabilities
(Level 1) and the lowest priority to unobservabiglts (Level 3). Cash and cash equivalents andketatrle
securities that the Company held were in Level thiwithe fair value hierarchy. The three levels as follows:

Level 1 - Quoted prices are available in active ket for identical assets or liabilities as of te@orting date.
Active markets are those in which transactionstiierasset or liability occur in sufficient frequgrend volume to
provide pricing information on an ongoing basisevél 1 includes marketable securities such agllistpiities and
U.S. government treasury securities.

Level 2 - Pricing inputs are other than quotedgwim active markets included in Level 1, which aitber directly
or indirectly observable as of the reporting datevel 2 includes those financial instruments #a valued using
industry-standard models or other valuation methagles. These models consider various assumptinaisiding

quoted forward prices for commodities, time valualatility factors, current market and contractpakes for the
underlying instruments as well as other relevamtnemic measures. Substantially all of these assongpitare
observable in the marketplace throughout the tefrihe instrument, can be derived from observabla da are
supported by observable levels at which transastame executed in the marketplace. Instrumentsisncategory
included dual currency deposits, over the courterdirds, options and repurchase agreements.

Level 3 - Pricing inputs include significant inputeat are generally less observable from objectimerces. These
inputs may be used with internally developed methagies that result in management's best estinfafrovalue
from the perspective of a market participant. Le¥ahstruments include those that may be more tired or
otherwise tailored to customers' needs. At eadhnba sheet date, the Company performs an anabyssl
instruments subject to ASC Topic - 820 and includesevel 3 all of those whose fair value is basedsignificant
unobservable inputs.

Subsequent Events
The Company adopted ASC Topic - 855, "Subsequerht&V, which establishes standards of accountingrfol
disclosure of events that occur after the balaheetsdate but before financial statements aredssue
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3. Recent Accounting Pronouncements Affecting Thednpany

The following are recent FASB accounting pronouneets, which may have an impact on the Companytsdut

consolidated financial statements.

- "Balance Sheet (ASC Topic - 210): Disclosuresualfoffsetting Assets and Liabilities": ("ASU 2011*)
was issued during December 2011. FASB issued gogdan how to determine whether it is appropriate to
offset or net certain assets and liabilities onlihlance sheet and the additional disclosure tisitentails.
The guidance is effective annual periods beginoimgr after January 1, 2013.

- "Comprehensive Income (ASC Topic - 220): Repgrtifi Amounts Reclassified Out of Accumulated Other
Comprehensive Income": ("ASU 2013-02") was issueding) February 2013. FASB issued guidance
which requires an entity to disclose in a singleatoon the effects of reclassification out of acclated
other comprehensive income ("AOCI"). The guidameesffective prospectively for reporting periods
beginning after December 31, 2013.

- "Income Taxes (ASC Topic - 740): PresentatiommonfUnrecognized Tax Benefit when a Net Operating
Loss Carryforward, a Similar Tax Loss, or a Taxdr€arryforward Exists" ("ASU 2013-11) was issued
during July 2013. FASB issued guidance on howrs@nt an unrecognized tax benefit. The guidasice i
effective for annual periods beginning after Decentb, 2013.

The Company is currently evaluating the impact 8iCATopic - 210, ASC Topic - 740 and ASC Topic - 220

4. Equipment
Accumulated June 30, 2013 June 30, 2012
Cost Depreciation Net Book Value Net Book Value
Exploration equipment $ 63,547 $ 24,730 38,817 $ 50,624

For the year ended June 30, 2013, depreciatiomegpetaled $21,616 (June 30, 2012: $9,781).
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5. Related Party Transactions and Balances

Parties are related if one party has the abiligatly or indirectly, to control the other party exercise significant
influence over the other party in making operating financial decisions. Parties are also reldtdaty are subject
to common control or common significant influencBelated parties may be individuals or corporatities. A
transaction is considered to be a related partsaetion when there is a transfer of resourcebligations between
related parties. Related party transactions thairathe normal course of business and have conmmhsubstance
are measured at the exchange amount.

The following are the related party transactionstifie year ended June 30, 2013:

a) The Company incurred a total of $119,495 (Jube2B12: $74,550) office administration and renpense
from a public company related by common manageniad, Pine Exploration Inc (TSX.V: “RPX").

b) 5,975,000 (June 30, 2012: 9,600,000) stock optiwere issued to related parties during the pewdh
exercise prices between $0.21 and $0.29 (June BIR: between $0.20 and $0.30). These stock options
valued at $1,178,813 (June 30, 2012: $2,181,218) igsued to directors and officers of the Company.

¢) The Company incurred $995,877 (June 30, 20187 $B6) in administrative, management and congufees
to directors and officers.

d) The Company incurred $995,877 (June 30, 2013&:3¥1725) in charges from a mining and engineefimg
for which one of the Company's directors serves ssnior officer and a director.

The following are the related party balances derahe year ended June 30, 2013:
a) Related party balances of $42,908 (June 30,:B£319) in prepaid expenses.

b) The Company has advanced a short-term loan ¥ tBfaling $136,999 (June 30, 2012: $258,416).sTban
is interest bearing at a rate of 3% and is expeittdze paid back in full within the next 12 montHs300,000
was originally loaned during January 2012 and regmés the highest outstanding balance. $171,66bden
paid back on the loan since inception up to June28Q3, all of it principal. Accrued interest dtatals
$8,666 as at June 30, 2013.

6. Marketable Securities

Marketable securities consist of available-for-sséeurities over which the Company does not hageifgiant
influence or control. These investments includ&@,800 (June 30, 2012: $20,542) invested in two -N&Xture
entities.
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7. Mineral Properties

Malagasy Joint Venture Ground, Southern MadagascarAfrica

On December 14, 2011, the Company entered intofmiidee Joint Venture Agreement ("JVA") with Malagy
Minerals Limited ("Malagasy"), a public company the Australian Stock Exchange, to acquire a 75%rést to
explore and develop a group of industrial minef@eluding graphite, vanadium and approximately d&tBer
minerals). Malagasy retains a 25% interest. &ma Iposition covers 2,119 permits and 827.7 sgkifometres
and is mostly adjacent to the south and east oCtmapany's 100% owned Green Giant Property. Thapaoy
paid $2,261,690 and issued 7,500,000 common skatesd at $1,350,000. Malagasy has a carriedesteintil
the Company delivers a Bankable Feasibility StUBFS"). Upon the delivery of a BFS, Malagasy iguieed to
contribute its 25% interest in the development mniing operations. Should either party's intefaktelow 10%,
through not contributing their portion of costs pB§&S, their position will be diluted to a 2% Nem8lter Return
("NSR"). As it has not yet determined whether @iteperty has probable or proven reserves, the Coynpa
recognized an impairment loss during fiscal 201taltog $3,770,129. This amount represents the paith the
value of common shares issued, and legal and ptbésssional fees paid relating to the propertesgisition.

Green Giant Property, Southern Madagascar, Africa

During 2007, the Company paid $765,000, issued@®@D0 common shares and 1,000,000 now expired comm
share purchase warrants to enter into a joint venagreement for the Green Giant Property with Madeaar
Minerals and Resources Sarl ("MMR"). The Compawped a 75% interest and MMR owned a 25% interest.

On July 9, 2009, the Company acquired the remai@bfg interest for $100,000 and terminated the jedriture.
MMR retains a 2% NSR. The NSR can be purchasetheaCompany's option, for $500,000 in cash or comm
shares for the first 1% and at a price of $1,000j6Ccash or common shares for the second 1%.

Sagar Property - Romanet Horst, Labrador Trough, Quebec, Canada

During 2006, the Company purchased from Virginian&4 Inc. ("Virginia") a 100% interest in 361 claitosated
in northern Quebec, Canada. Virginia retains aNBSR on this property with other unrelated vendalsling a 1%
NSR on certain claims, and a 0.5% NSR on othemdaiFor the other vendor's NSR, the Company tasght to
buy back half of the 1% NSR for $200,000 and hathe 0.5% NSR for $100,000.

8. Common Stock and Additional Paid-in Capital

a) On July 1, 2011, the Company issued 5,175,006k spptions to directors, officers and consultagtsan
exercise price of $0.30. The stock options wexeied at $1,364,648 using the Black-Scholes pricmoglel
with the following assumptions: risk free intereate - 1.95%; expected volatility - 137%; divideyield -
NIL; and expected life - 5 years. These stockanstivested on the grant date.

b) On October 24, 2011, the Company issued 1,8805@ick options to directors, officers and consufiat an
exercise price of $0.20. The stock options weakeied at $321,530 using the Black-Scholes pricirgleh
with the following assumptions: risk free intereate - 1.60%; expected volatility - 133%; divideyidld -
NIL; and expected life - 5 years. These stockanstivested on the grant date.

c) On December 16, 2011, the Company issued 2,865thck options to directors, officers and comsuk of
the Company at an exercise price of $0.21. Thekstaptions were valued at $431,613 using the Black
Scholes pricing model with the following assumpsionisk free interest rate - 1.60%; expected Viithat
133%; dividend yield - NIL; and expected life - 8ays. These stock options vested on the grant date
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8.
d)

e)

)

h)

)

K)

m)

n)

Common Stock and Additional Paid-in Capital - catinued

On December 16, 2011, the Company issued 7,80G;bares of common stock at $0.18 per share vated
$1,350,000 as consideration for the JVA with Matagilinerals Ltd (note 7).

On March 4, 2012, the Company issued 460,00fesha common stock for consideration of $69,00he
shares were issued pursuant to the exercise df sfmions.

On March 7, 2012, the Company issued 6,275,a66ksoptions to directors, officers and consultaatt@n
exercise price of $0.28. The stock options wedeed at $1,513,530 using the Black-Scholes pricnoglel
with the following assumptions: risk free intereate - 1.00%; expected volatility - 131%; divideyidld -
NIL; and expected life - 5 years. These stockanstivested on the grant date.

On March 25, 2012, the Company closed a priglteement with DRA Minerals Inc., a process develept
and mine engineering company, raising $635,00&&ying 2,540,000 common stock at $0.25 per share.

On April 9, 2012, the Company issued 50,000 eshaf common stock for consideration of $15,00the T
shares were issued pursuant to the exercise a sfutions.

On May 23, 2012, the Company issued 180,000kstiations to directors, officers and consultantsaat
exercise price of $0.23. The stock options weleed at $35,982 using the Black-Scholes pricingdehaith
the following assumptions: risk free interest ra1le00%; expected volatility - 134%; dividend yieltlIL; and
expected life - 5 years. These stock options destethe grant date.

During July 2012, the Company issued 700,000eshaf common stock for consideration of $105,00te
shares were issued pursuant to the exercise ¥ sfations.

On July 13, 2012, the Company issued 1,695,@066ksoptions to directors, officers and consultasitghe
Company at an exercise price of $0.29. The stgtions were valued at $411,038 using the Blackeish
pricing model with the following assumptions: riflee interest rate - 1.25%; expected volatility 38%;
dividend yield - NIL; and expected life - 4 yeafBhese stock options vested on the grant date.

During November 2012, the Company closed a bmdkand non-brokered private placement raisingad td
$2,032,500. The Company issued 5,807,142 comnuwk sit $0.35 per share and 2,903,571 common share
purchase warrants at an exercise of $0.50 and@iryedate 24 months from the date of issue. Intamd the
Company paid a fee of $119,010 and issued 340,08%ensation warrants. Each compensation warrant
entitles the holder to purchase one common sh&@.86 and one half of one common share purchasanta

at an exercise price of $0.50.

On February 27, 2013, the Company issued 5,900@ck options to directors, officers and corask at an
exercise price of $0.21. The stock options wedeed at $1,059,640 using the Black-Scholes pricnoglel

with the following assumptions: risk free intereate - 1.40%; expected volatility - 129%; divideyiéld -

NIL; and expected life - 5 years. These stockasivested on the grant date.

During March 2013, the Company closed a privalacement raising a total of CAD$2,358,000
(USD$2,307,035). The Company issued 12,350,000mmmstock at prices between $0.18 and $0.20 per
share. In addition, the Company paid a fee of CAD$80 (USD$84,176) and issued 270,000 compensation
warrants. Each compensation warrant entitles diaeln to purchase one common share at CAD$0.20.
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9. Stock Options

On March 9, 2006, the Company filed a Form S-8stegiion statement in connection with its newly @igd 2006
Stock Option Plan (the "2006 Plan") allowing foe ttirect award of shares or granting of stock aoitn acquire
up to a total of 2,000,000 common shares. On Deeeit®, 2006, February 16, 2007, July 11, 2007,3eper 29,
2009, May 3, 2011, March 1, 2012, and February?P13, the 2006 Plan was amended to increase tble gpdion

pool by a total of 30,500,000 additional commonreha

The following is a continuity schedule of the Compa stock options, all of which vest on the grdaite:

Number of Weighted-Average
Stock Options Exercise Price ($)
Outstanding and exercisable, June 30, 2011 14060 0.29
Issued 15,845,000 0.27
Exercised (510,000) 0.16
Expired (2,475,000) 0.15
Cancelled (3,300,000) 0.31
Outstanding and exercisable, June 30, 2012 23600 0.29
Issued 7,595,000 0.23
Exercised (700,000) 0.15
Expired (1,695,000) 0.15
Cancelled (1,750,000) 0.32
Outstanding and exercisable, June 30, 2013 P00 0.28
The following is a summary stock options outstagdis of June 30, 2013:
Exercise Number of Expiry
Price (%) Stock Options Date
0.35 750,000 September 2, 2013
0.40 4,850,000 May 11, 2014
0.30 3,750,000 July 1, 2016
0.29 1,695,000 July 13, 2016
0.20 1,850,000 October 24, 2016
0.21 2,240,000 December 1, 2016
0.28 5,925,000 March 7, 2017
0.23 180,000 May 23, 2017
0.21 5,900,000 February 27, 2018

27,140,000
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10. Warrants

The following is a continuity schedule of the Compa common share purchase warrants:

Number Exercise
of Warrants Price ($)
Outstanding and exercisable, June 30, 2011 446965 0.55
Expired (946,000) 0.37
Outstanding and exercisable, June 30, 2012 43,619,695 0.55
Issued 3,513,599 0.46
Expired (43,619,695) 0.55
Outstanding and exercisable, June 30, 2013 3,923,5 0.46

The following is a summary common share purchageants outstanding as of June 30, 2013:

Exercise Number of Expiry
Price ($) Warrants Date
0.19* 270,000 March 22, 2014
0.50 2,903,571 November 6-15, 2014
0.35 340,028 November 15, 2014
3,513,599

* The exercise price of the 270,000 March 22, 2@b/mmon share purchase warrants noted is $0.20 @anad
Dollars. The US Dollar equivalent of these comnsbare purchase warrants as of the date of thesolatated
financial statements was $0.19.
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11. Income Taxes

A reconciliation of the statutory federal incoma taovision at the statutory rate of 35% to theuatprovision for
income taxes is as follows:

June 30, 2013 June 30, 2012

Net loss $(7,824,248)  $(15,175,553)
Expected income tax recovery $(2,738,490)  $(5,34),4
Tax rate changes and other adjustments 492,230 7349¥,
Impairment loss on mineral properties - 1,319,545
Stock-based compensation 514,740 1,283,556
Change in tax benefits not recognized 1,731,520 53082

Income tax recovery reflected in the StatementSmérations
and Comprehensive Loss $ - $ -

Future Income Tax Assets
The Company’s future income tax assets and ligslias at June 30, 2013 and 2012 are as follows:

June 30, 2013 June 30, 2012

Non-capital losses - United States $6,558,780 196
Non-capital losses - Madagascar 1,060,730 518,505
Exploration expenditures 5,293,960 5,710,400
Other deductible temporary differences 12,110 -
12,925,580 11,194,070
Less: valuation allowance (12,925,580) (11,194,070)
Net future income tax assets $ - $ -
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11. Income Taxes - continued

The Canadian non-capital loss carry forwards exgéraoted below. Madagascar losses expire bet2@E3hand 2018.
Other deductible temporary differences and dedlectimporary differences related to explorationesitures carry
forward indefinitely. Future tax assets have retrbrecognized in respect of these items becaisedt probable that
future taxable profit will be available against eiithe Company can utilize the benefits therefrodh.June 30, 2013,
the Company had Canadian non-capital income taseto®f $18,739,400 available to offset future téxabcome.

These losses expire as follows:

2025 $ 4,130
2026 29,460
2027 283,870
2028 909,180
2029 341,250
2030 3,435,600
2031 3,998,670
2032 5,264,870
2033 4,472,370

$ 18,739,400

12. Loss Per Share

Basic and diluted loss per share is computed usiagveighted average number of common stock outstgn Diluted
loss per share and the weighted average numbéraoés of common stock exclude all potentially diitshares since
their effect is anti-dilutive. As at June 30, 201l8re were a total of 30,653,599 (June 30, 2672809,695) potentially
dilutive stock options and common share purchageants outstanding.

13. Commitments
As the Company raised CAD$2,358,000 during theafigear ending June 30, 2013 on a Canadian floosttr basis,
it is required to spend and renounce CAD$2,358d@0Canadian Exploration Expenditures before Decer®be2014.

14, Subsequent Events

Closing of Private Placement

On July 26, 2013 and August 1, 2013, the CompaisedaCAD$837,500 and $1,230,000 by issuing 16,980,0
common shares. In connection with the closing, @@mpany paid compensation consisting of a cashofee
CAD$57,750 and $18,000, respectively and issued0B®2compensating options. 402,000 of the compiegsaptions
entitle the holder to acquire one common shareeémh option held at an exercise price of CAD$0.428 an expiry
date of July 26, 2014 and 150,000 of the compemgaiptions entitle the holder to acquire one comsiware for each
option held at an exercise price of $0.12 and airgxiate of August 1, 2014.

Stock Option Issuance

On July 9, 2013, the Company issued 1,255,000 siptikns to directors and officers of the Compangraexercise of
$0.11 and an expiry date of July 9, 2018. FurtberSeptember 18, 2013, the Company issued 758{00R options to
directors and officers of the Company at an exerpiice of $0.15 and an expiry date of SeptembeP088.

Warrant Extension

During September 2013, the Company extended the &&d modified the exercise price of 2,903,571 comishare
purchase warrants. These common share purchasgmgwill now have an exercise price of $0.23 anaxpiry date
of November 15, 2015.
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P:416.626.6000 F:416.626.8650 MNP.ca

ox e, Best
Praxity.: 'AA" Employers ACCOUNTING > CONSULTING » TAX
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MSCM..; <

Accountants & Advisors for a Complex World

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the inclusion in EnergizeroBe®s Inc.’s (the “Company”) Annual Report
on Form 10-K of our report dated September 17, 20dth respect to the consolidated financial
statements of the Company for the year ended Jun2032.

Signed: “MSCM LLP”
MSCM LLP

Toronto, Ontario
September 23, 2013
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Exhibit 31.1

Certification of CEO pursuant to 18 U.S.C. Sectiorl 350 as adopted pursuant to Section 302 and 906thé
Sarbanes-Oxley Act of 2002.

I, Richard Schler, certify that:
1. | have reviewed this annual report on Form 16fEnergizer Resources Inc.;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact ortdmistate a
material fact necessary to make the statements,nmadight of the circumstances under which sudteshents were
made, not misleading with respect to the perioceoed by this report;

3. Based on my knowledge, the financial statemearid other financial information included in thiesport, fairly
present in all material respects the financial éom results of operations and cash flows of Registrant as of, and
for, the periods presented in this report;

4. The Registrant’'s other certifying officer(s)danare responsible for establishing and maintgrdisclosure controls
and procedures (as defined in Exchange Act Rulaslb8) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedaree
designed under our supervision, to ensure thatriabhiaformation relating to the Issuer, includititg consolidated
subsidiaries, is made known to us by others withose entities, particularly during the period ihieh this report is
being prepared,;

(b) Designed such internal control over financiaparting, or caused such internal control over rfaial
reporting to be designed under our supervisiorpriavide reasonable assurance regarding the réfjabil financial
reporting and the preparation of financial statetmefor external purposes in accordance with gelyeadcepted
accounting principles;

(c) Evaluated the effectiveness of the Issuer’'sldsure controls and procedures and presentedsmeport
our conclusions about the effectiveness of thelaisce controls and procedures, as of the endeopémiod covered by
this report based on such evaluation; and

(d) Disclosed in this report any change in the éssuinternal control over financial reporting thatcurred
during the Registrant’s fiscal quarter ending J30e 2013 that has materially affected, or is reabbnlikely to
materially affect, the Issuer’s internal controko¥inancial reporting.

5. The Registrant’s other certifying officer(s)dahhave disclosed, based on our most recent el@tuaf internal
control over financial reporting, to the Registtarsuditor and the audit committee of the Regidtsamoard of directors
(or persons performing the equivalent functions):

(a) All deficiencies and material weaknesses in dlsign or operation of internal control over fioih
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and report
financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a signifi
role in the registrant’s internal control over fireéal reporting.

Dated: September 25, 2013

/s/ Richard E. Schler
Richard Schler, Chief Executive Officer
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Exhibit 31.2

Certification of CFO pursuant to 18 U.S.C. Sectior1350 as adopted pursuant to Section 302 and 906tbé
Sarbanes-Oxley Act of 2002.

I, Peter D. Liabotis, certify that:
1. | have reviewed this annual report on Form 16fknergizer Resources Inc.;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact ortdmistate a
material fact necessary to make the statements,nradight of the circumstances under which sudteshents were
made, not misleading with respect to the periodeoed by this report;

3. Based on my knowledge, the financial statemearis other financial information included in thimport, fairly
present in all material respects the financial éio results of operations and cash flows of Registrant as of, and
for, the periods presented in this report;

4. The Registrant’s other certifying officer(s)danare responsible for establishing and maintgirdisclosure controls
and procedures (as defined in Exchange Act Rulaslb8) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedaree
designed under our supervision, to ensure thatriabiaformation relating to the Issuer, includititg consolidated
subsidiaries, is made known to us by others withose entities, particularly during the period ihieh this report is
being prepared,;

(b) Designed such internal control over financigparting, or caused such internal control over riaial
reporting to be designed under our supervisiomrtvide reasonable assurance regarding the réfjabil financial
reporting and the preparation of financial statetmefor external purposes in accordance with gelyeadcepted
accounting principles;

(c) Evaluated the effectiveness of the Issuer'slds&re controls and procedures and presentedsmeport
our conclusions about the effectiveness of thelaisce controls and procedures, as of the endeopémiod covered by
this report based on such evaluation; and

(d) Disclosed in this report any change in the éssuinternal control over financial reporting thatcurred
during the Registrant’s fiscal quarter ending J30e 2013 that has materially affected, or is reabbnlikely to
materially affect, the Issuer’s internal controko¥inancial reporting.

5. The Registrant’s other certifying officer(s)dahhave disclosed, based on our most recent el@tuaf internal
control over financial reporting, to the Registtarsuditor and the audit committee of the Regidtsamoard of directors
(or persons performing the equivalent functions):

(a) All deficiencies and material weaknesses in dlsign or operation of internal control over fioih
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and report
financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a signifi
role in the registrant’s internal control over fireéal reporting.

Dated: September 25, 2013

[s/ Peter D. Liabotis
Peter D. Liabotis, Chief Financial Officer (PrinalpAccounting Officer)
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Exhibit 32.1

CERTIFICATIONS PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the annual report of Energizes&urces Inc. (the "Company") on Form 10-K for pleeiod ending
June 30, 2013, as filed with the Securities andhBrge Commission on the date hereof (the "Repdt'Richard
Schler, Chief Executive Officer of the Company,tiégrpursuant to 18 U.S.C. § 1350, as adoptedyansto § 906 of
the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®n
Act of 1934, as amended; and

(2) The information contained in the Report faphesents, in all material respects, the finanaaldition
and result of operations of the Company.

Dated: September 25, 2013

/s/ Richard E. Schler
Richard Schler, Chief Executive Officer
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Exhibit 32.2

CERTIFICATIONS PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the annual report of Energizes®&urces Inc. (the "Company") on Form 10-K for pleeiod ending
June 30, 2013, as filed with the Securities andhBrge Commission on the date hereof (the "RepditBeter D.
Liabotis, Chief Financial Officer, certify, pursuato 18 U.S.C. § 1350, as adopted pursuant to 8d9@6e Sarbanes-

Oxley Act of 2002, that:

Q) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exgjgan
Act of 1934, as amended; and

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition
and result of operations of the Company.

Dated: September 25, 2013

[s/ Peter D. Liabotis
Peter D. Liabotis, Chief Financial Officer (PrinalpAccounting Officer)
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