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1. PRELIMINARY NOTES
1.1 Effective Date of Information

In this Annual Information Form &IF "), Abacus Mining & Exploration Corporation is refed to as “Abacus” or
the “Company”. All information contained hereinas at December 31, 2010, unless otherwise stated.

1.2 Financial Statements and Management Discussion akhalysis

This AIF should be read in conjunction with the Qmamy’'s annual financial statements for the yearednd
December 31, 2010, and the accompanying managesndistussion and analysis for that year. The firgnc
statements and management’s discussion and analgsiavailable atvww.amemining.comand on the SEDAR
website atvww.sedar.conunder the Company’s profile.

1.3 Documents Incorporated by Reference

Incorporated by reference into this AlF are théofwlng documents, copies of which may be obtainglthe on the
SEDAR website at www.sedar.com

(a) Audited Financial Statements of the Company foryéber ended December 31, 2010;
(b) Management Discussion and Analysis of the Companthe year ended December 31, 2010; and
(c) Technical Report dated January 6, 2012 entitledXATopper/Gold Project - Kamloops, British Columbia

Feasibility Study Technical Report”, prepared byasslan Ghaffari, P.Eng., Andre De Ruijter, P.Eng.,
Kenneth Lee, P.Eng., Amir Karami, P.Eng., Ali FarBhEng., Ting Lu, P.Eng., Timothy O. Kuhl, R.M.
SME, Ramon Mendoza Reyes, P.Eng., Warren Newcoiding., Ken Brouwer, P.Eng., Chris Lee,
P.Eng., and Irwin Wislesky, P.Eng.

1.4 Currency

All amounts are in Canadian Dollars, unless othesvimdicated.

15 Glossary of Terms

Certain terms used herein are defined as follows:

“°” means degree;

“AlF” means this Annual Information Form;

“Au” means gold;

“Company” or “Abacus” means Abacus Mining & Exploration Corporation;

“Cu” means copper;

“g/t” means grams per tonne;

“Ha” means hectare;

“kg” means kilogram;

“km” means kilometre;

“Ib” means pound;

“m” means metre;



“M” means million;

um 3

means cubic metre;
“Mt” means million tonnes;

“NI 43-101" means National instrument 43-108tandards of Disclosure for Mineral Projecaf the Canadian
Securities Administrators;

“NI 51-102" means National Instrument 51-102¢ntinuous Disclosure Obligation®f the Canadian Securities
Administrators;

“NI 52-110" means National Instrument 52-12dit Committeef the Canadian Securities Administrators;
“0Z’ means ounce,

“Qualified Persori has the meaning defined in NI 43-101;

“ROM” means run-of-mine;

“t” means tonne (1,000 kg);

“ta” means tonnes per year;

“t/d” means tonnes per day;

“Technical Report” means the technical report dated January 6, 2@itifled “Ajax Copper/Gold Project -
Kamloops, British Columbia, Feasibility Study Teatal Report”, prepared by: Hassan Ghaffari, P.EAgdre De
Ruijter, P.Eng., Kenneth Lee, P.Eng., Amir KaramEng., Ali Farah, P.Eng., Ting Lu, P.Eng., TimotbyKuhl,
R.M. SME, Ramon Mendoza Reyes, P.Eng., Warren Newog P.Eng., Ken Brouwer, P.Eng., Chris Lee, P,Eng.
and Irwin Wislesky, P.Eng.; and

“TSX Venture” means the TSX Venture Exchange.



2. STATEMENT REGARDING FORWARD LOOKING STATEMENTS

Certain statements contained in this AIF aboutcgpdted future events or results are forward-loglstatements.
Forward-looking statements often, but not always, identified by the use of words such as “seekhtitipate”,

“believe”, “plan”, “estimate”, “expect”, “target’rad “intend” and statements that an event or ré'sudty”, “will”,
“should”, “could”, or “might” occur or be achieveahd other similar expressions. Forward-lookingestagnts in
this AIF include statements that the Company widt he affected by termination or renegotiation oftcacts or
sub-contracts, and that the Company will contirudé able to hire and retain employees and comisltaThe
forward-looking statements that are contained is #ilF involve a number of risks and uncertaintieds a
consequence, actual results might differ materifdbym results forecast or suggested in these fari@oking
statements. Some of these risks and uncertaiateegdentified under the heading “Description ¢ Business -
Risk Factors” in this AlIF. Additional informatioregarding these factors and other important fadtoas could
cause results to differ materially may be refe@ds part of particular forward-looking statementhe forward-
looking statements are qualified in their entirbtyreference to the important factors discusseceutite heading
“Description of the Business - Risk Factors” andhose that may be discussed as part of partiéotasard-looking
statements. Forward-looking statements involvewkn@and unknown risks, uncertainties, assumptiorts @her
factors that may cause the actual results, perfocmar achievements of the Company to be materitffgrent
from any future results, performance or achievemexpressed or implied by the forward-looking staets.
Factors that could cause the actual results terdificlude market prices, exploration success,icoetl availability
of capital and financing, inability to obtain recgd regulatory approvals and general market canditi These
statements are based on a number of assumptiahggimy assumptions regarding general market cmmdif the
timing and receipt of regulatory approvals, thdigbof the Company and other relevant partiesatis§y regulatory
requirements, the availability of the Company tdagb financing for proposed transactions and pnogran
reasonable terms and the ability of third-partyiser providers to deliver services in a timely mann Forward-
looking statements contained herein are made abeoflate of this AIF and, except as required byliepipe
securities laws, the Company disclaims any obligatdo update any forward-looking statements, whedlkea result
of new information, future events or results oresttise. There can be no assurance that forwatldrgo
statements will prove to be accurate, as actualteeand future events could differ materially fréimose anticipated
in such statements. Accordingly, readers shoulglaze undue reliance on forward-looking statement



3. CORPORATE STRUCTURE
3.1 Name and Incorporation

The Company was incorporated under the for@@mpany Ac{British Columbia) on October 17, 1983, under the
name Hector Resources Inc., with an authorizedtalapf 10,000,000 common shares without par valUde
Company changed its name to Abacus Minerals Cotiporan March 12, 1993, at which time the sharatahpf
the Company was consolidated on the basis of ome aenmon share without par value for each four ehar
previously outstanding, and the authorized camifethe Company was increased to 50,000,000 shiféective
July 18, 1996, the authorized share capital ofGbenpany was increased to 100,000,000 common shattesut
par value. On April 23, 2001, the Company themgeal its name to Abacus Mining & Exploration Cosmgan, at
which time the share capital of the Company wassclidated on the basis of one new common shareoutithar
value for each ten shares previously outstandiesu(ting in a reduction of the authorized capifahe Company to
10,000,000 shares), and the authorized capitddeoCompany was increased to 100,000,000 shares.Cdimpany
transitioned on January 17, 2005 underBlusiness Corporations A¢British Columbia). The shareholders of the
Company also passed special resolutions to rentmyere-existing company provisions, to alter thenany’s
authorized share structure to an unlimited numbeommon shares and to adopt new Articles on JgrlLiar2005.

The Company is a reporting issuer in British Colianilberta, Saskatchewan, Manitoba, Ontario, NewnBwick,
Nova Scotia, Prince Edward Island and Newfoundlafide Company’s head office address is Suite 6Q6,\8est
Pender Street, Vancouver, British Columbia, V6C 2Vie registered and records office of the Compamgcated
at the office of Davis LLP, Barristers & SolicitorSuite 2800 - 666 Burrard St., Vancouver Britisiiunbia, V6C
277.

3.2 Inter-Corporate Relationships

As at the date hereof, the Company holds 49% o¥dieg common shares of KGHM Ajax Mining Inc KGHM-
Ajax”). KGHM-Ajax was incorporated under tgusiness Corporations A¢British Columbia) on June 28, 2010,
and its authorized share structure consists ofrdimited number of common shares without par valigh each
common share carrying the right to one vote. KGHjdx has no other classes of voting securitiese ‘Séree
Year History - Joint Venture with KGHM Polska Mie8.A.” below for more details.

4, GENERAL DEVELOPMENT OF THE BUSINESS
4.1 Three Year History

The following three-year history is based on thenPany’s three most recently completed fiscal ydarswhich
audited financial statements are currently avadlabking the fiscal years ended December 31, 22009, and
2008.The following describes how the Company hagldped over the period and includes only eventsh sas
acquisitions or dispositions, or conditions thatéhmfluenced the general development of the basine

Ajax Property, Kamloops, B.C.

The Company’s exploration and development focukhésAjax property which is located in south cenBaitish
Columbia and is situated south and near the cit)Kaloops, British Columbiafjax Property”). The Ajax
Property encompasses approximately 8,454 Ha omBtlycious mineral claims and Crown Grant claims.

Exploration in the Ajax area began in the 1880s emntinued intermittently until the 1980s. In th@8Ds, Afton
Operating Company (Afton OC) defined a mineral tgse. Mining operations began in 1989 and were esucgpd
in 1991 due to low metal prices. A second perioghmfduction began in 1994 and was again suspemd&@d7.
During the periods of production, it is estimatkdttl7 Mt were mined and 13 Mt were milled.

Abacus acquired holdings in the Ajax area in 200MfTeck. Abacus has explored the Ajax propertyhdiamond
drillhole (DDH) methods from 2005 to 2010. In 20@ONI 43-101 compliant resource estimate was cotegple
which provided a positive preliminary economicatessment for the Ajax area (Ghaffari et al, 208@acus drill
campaigns comprise over 86% of the drill data i@ #9011 resource model database included in thenieath
Report. Details of this drilling are provided incBien 10.0 the Technical Report.



On June 28, 2010, the Company incorporated the Iywbelned subsidiary, KGHM-Ajax, pursuant to the
investment agreement dated May 4, 200GHM Investment Agreement”’) between the Company and KGHM
Polska Mied S.A. (‘KGHM ) to advance the Company’s Ajax copper-gold projat the Ajax Property &jax
Project”) through a bankable feasibility studyBFS’) and into production. On June 29, 2010 the Camypa
transferred 100% of its mineral interests to KGHIafor 4,900 common shares of KGHM-Ajax. On Oaph?2,
2010, the Company entered into the definitive age® (‘Definitive Agreement’) with KGHM which resulted in
the Company reducing its interest in KGHM-Ajax t8%4 in conjunction with a cash contribution by KGHbf a
51% interest in KGHM-Ajax. The terms of the KGHNkvEestment Agreement were incorporated into theriitafe
Agreement. See “Joint Venture with KGHM Polska Mi&lA.” below for more details.

On January 6, 2012, the Company published the NL1O#3 compliant resource Technical Report for thexAj
Project.

The Company currently holds a 49% interest in KGMx. KGHM-Ajax holds a 100% interest in 41 minkra
claims and 31 Crown grants in the vicinity of trespproducing Afton mine. The properties were paseldl from
Afton Operating Corporation and Teck Resources tddhi and from Discovery-Corp. Enterprises Inc. ba t
Rainbow portion of the claims. KGHM currently owbS,000,000 shares of the Company, currently reptesy
7.6% of the total shares issued and outstanding.

Joint Venture with KGHM Polska Mied z S.A.

In May 2010, the Company announced the signing sigaificant strategic KGHM Investment Agreementhwi
KGHM to form a joint venture to advance the Ajaxoject through BFS and into production. KGHM is arfehe

world’s largest copper and silver producers witinwal production of over 500,000 tonnes of coppeat A/100

tonnes of silver.

The KGHM Investment Agreement included the follogvinvestment highlights:

* KGHM and the Company completed a $4.5-million pt@vplacement involving the purchase of 15 million
common shares (approximately 8.75 per cent of lla@es issued and outstanding following the private
placement) of Abacus at a price of $0.30 per share.

e Abacus incorporated a wholly-owned subsidiary, KGHAMX, and transferred all of its mineral property
interests fair valued at US$35,549,020 to KGHM-Ajaxexchange for 4,900 common shares of KGHM-
Ajax.

* KGHM acquired a 51% interest in KGHM-Ajax by inviegt US$37,000,000 in cash in exchange for 5,100
common shares of KGHM-Ajax at the closing of thengaction on October 12, 2010. These funds are to
be allocated to: (a) completion of the BFS andaderother obligations; and (b) acquisition of dubdfial
land areas and exploration of other targets ofAfsx Property, in accordance with a jointly apprdve
budget.

» Abacus is the operator of the Ajax Project. KGHBikhe option to become the operator of the Ajax
Project, as described below.

Development option:

e Within 90 days of completion of the BFS, KGHM whiave the option to acquire an additional 29%
interest, for a total 80% direct interest in KGHMa#&, for cash consideration of US$0.025 per podad
the corresponding 29% of proven and probable copgeivalent reserves (as defined in the BFS) up to
maximum of US$35,000,000. This payment will beleggpdirectly toward Abacus’ proportionate share of
the Ajax Project’s capital costs.

 KGHM will arrange the financing for its proporticeashare of 80% of the Ajax Project’s capital c@std
will offer to arrange the financing for the balangk Abacus’s proportionate share of 20% of the Ajax
Project’s capital costs on commercially reasonédaies.

A joint venture shareholders’ agreement formallyating KGHM-Ajax, a joint venture company, amongagbs,
KGHM and KGHM-Ajax, was finalized and closed on Gu¢r 12, 2010 KGHM Joint Venture Shareholders’
Agreement’). Under the terms of the KGHM Joint Venture SHalders’ Agreement, the Company and KGHM



entered into an incorporated joint venture to cam@uxploration over the 8,000 hectare propertyuaecpdditional
properties within a 5km area of interest, and eagegdevelopment, mining and operation activitiesother
prospective global mining regions.

Currently, Abacus is the operator of the Ajax PcbjeKGHM-Ajax will have the option of being the e@tor upon
KGHM increasing its interest in KGHM-Ajax to 80%isuant to the terms of the KGHM Investment Agreeinaes
described previously.

Asset Acquisition from Teck Resources Ltd.

The Company entered into an asset purchase agreedatged November 25, 2005, as amended by a first
amendment dated June 4, 2009, a second amendntedtMay 18, 2010, and a third amendment dated 3uly
2010 (collectively, the Asset Purchase Agreemefil, among the Company, Teck Resources Limitete¢k’,
formerly Teck Cominco Limited) and Afton Operati@prporation, a wholly-owned subsidiary of Teclkfton”)

to acquire the mill buildings, shop facilities, litas dam, associated land, permits and back-intsigt the past
producing Afton mine. On June 29, 2010, the Comgpassigned its rights to the Asset Purchase Agratioe
KGHM-Ajax. The Asset Purchase Agreement provided tfee sale by Teck to Abacus of the Iron Mask and
Rainbow back-in rights that Teck held to certaimenal claims, as well as the tailings pond, milgrkshop and
office buildings of the former Afton mine and ttatl upon which such buildings are situated.

In April 2011, the Company completed the acquisgiocontemplated under the Asset Purchase Agreement,
pursuant to which certain assets of Teck’s formgoAmine, and most notably the Iron Mask and Raimback-in
rights, were acquired and transferred to KGHM-AgaixJune 29, 2010.

Such assets were valued at $29,250,000, which agabte by cash payments totalling $10,750,000 (posty
paid) and the issuance of 18,500,000 common slfpregiously issued). A remaining $5,000,000 paymnigmniue
to Teck in October 2012 which is payable by KGHMaAJf KGHM increases its share in KGHM-Ajax to 80%.

The closing of this transaction provided for theuisnce to Teck of an additional 20,751,176 comni@res in
Abacus to satisfy the last of the share paymentagunder the Asset Purchase Agreement.

As a result of this transaction, at the date hérd@eck now owns 39,251,176 shares of the Compapresenting
19.9% of the issued and outstanding shares of Abacu

Pursuant to the Asset Purchase Agreement, Tecketained a 1.5-per-cent net smelter return royailtia respect
to each of the Rainbow and Iron Mask propertie$ Wexre purchased by Abacus from Teck and which cmap
part of the Ajax Property. Each of the royalties de purchased by Abacus for $3-million per rgyalithin 2
years from the date of commencement of commercaayction on the respective properties.

The Asset Purchase Agreement also provides Tedkawright (but not the obligation) to participateany future
financings of the Company to maintain Teck’s prdiomate shareholdings in the Company.

In connection with the Asset Purchase Agreementthadacquisition by New Gold Inc. New Gold’) of certain
other assets from Teck in the area of the formdorAimine, Abacus, Teck, Afton, Sugarloaf Ranchewited
(“Sugarloaf’), a wholly-owned subsidiary of Teck, and New Gelatered into an agreement dated March 19, 2008,
which sets forth certain agreements among thegsamtilating to the shared use of certain assetedbrmer Afton
mine site, including the use of and access to ra&gtgs of way, and use of the former Afton minater system.

On December 13, 2011, KGHM-Ajax, Teck and Aftonezatl into an agreement providing for the acquisitiy

KGHM-Ajax from Teck of all of the issued and outstling shares in the capital of Sugarloaf and aettaids held
by Teck and the acquisition from Afton of certaamdis held by Afton. In connection with executihg tpurchase
agreement, KGHM-Ajax created and issued a nondstdrearing promissory note in the amount of $2.856850
to Teck, representing a portion of the purchaseepuinder this purchase agreement.

Exercised Option from New Gold Inc.

Pursuant to a letter of intent dated October 1972€he Company entered into an option agreemehtMew Gold
to acquire up to a 100% interest in additionalmkaisurrounding the area of the Company’s Ajax Ptgp&/nder



the terms of the option, from the date an explomafermit is obtained, the Company must incur $2,600

(incurred) in mineral exploration expenditures Wwit24 months and obtain an independent prelimirgnomic

assessment within 30 months. Upon exercise obpiien, New Gold has the option to form a joint em on the
property or revert to a 10% net profits interestatty. The Company has earned a 100% interesteisetislaims and
New Gold has elected to retain a 10% net profierést royalty and not form a joint venture.

On June 29, 2010, the Company assigned its rightsig New Gold option to KGHM-Ajax.

On September 21, 2011, KGHM-Ajax completed thedaations pursuant to an Asset Exchange Agreeméareein
into between KGHM-Ajax and New Gold dated August 3011, providing for the acquisition by KGHM-Ajax
from New Gold of certain assets and property claimghe former Ajax mining area and New Gold's 10®%t
profits interest royalty (NP1”). The 10% NPI covers certain mineral claims witthe Ajax pit area.

New Gold acquired from KGHM-Ajax the Afton mill Hding, office and maintenance shop the Company
previously had acquired pursuant to the Asset RiselAgreement. In exchange, KGHM-Ajax acquirednfidew
Gold the NPI royalty (for subsequent cancellatiangl mining claims which extended KGHM-Ajax’s clabtock to

the north of the Ajax mining area.

Options from Teck Resources Ltd.

On July 3, 2009, the Company signed option to pasehagreements @ption Agreements) with Teck’s
subsidiaries, Afton and Sugarloaf, to acquire apipmately 6,000 acres of land around the Ajax Prgpéthe
“Lands”). Under the terms of the Option Agreements, @mmpany paid an aggregate of $100,000 to Teckhfor t
option to acquire the Lands from Afton and Sugdrioa $2,500 per acre (less all amounts paid touaegthe
options, such amount being referred to herein asRirchase Pricé) at any time on or before July 31, 2011 (the
“Option Expiry Date”). On June 29, 2010, the Company assigned it#gitp the Option Agreements to KGHM-
Ajax. In July 2011, KGHM-Ajax extended the Opti&xpiry Date for an additional year as allowed unther
Option Agreements, by making an additional paynmerihe aggregate amount of $100,000 to Teck. dfdptions
are not exercised on or before the Option ExpirteDénen the options will terminate and the oppagyments made
by Abacus to Teck will be retained by Teck.

It is a condition to the exercise of each optiordemthe respective Option Agreements that bothoaptibe
exercised contemporaneously, and that Abacus lmo$session of a mine permit under aes Act(British
Columbia) for the operation of a mine with respgedthe Ajax Property and associated mineral progeest the time
of such exercises. If the options are exerciset Avacus decides to sell any part of the Landsrbefomine is
brought into operation on the Lands or the aretdbats the Lands, then Teck has the option ofrmubiack all of
the Lands for the Purchase Price.

Financing Activities
During thefiscal year ended December 31, 2008

In September 2008, the Company raised net procafe$i3,220,212 by the issuance of 11,500,666 flow-
through units in a private placement and a fur#22,360 by issuance of 1,145,000 shares for taecise

of incentive stock options. With respect to thevaté placement, 11,512,666 flow-through units were
issued at a price of $0.30 per flow-through unick flow-through unit consisted of one flow-through
common share and one-half of one non-transferaifenton share purchase warrant. Each whole warrant
will entitle the holder to purchase one non-flowetlgh common share at a price of $0.50 per shara fo
period of eighteen months until March 10, 2010.

During thefiscal year ended December 31, 2009

On April 1, 2009, a $2,500,000 loan was arrangeith WMaxtech Ventures Inc. llaxtech”). Proceeds
from the loan allowed the Company to complete timgoing preliminary economic assessment and
subsequent prefeasibility study on the CompanyaxAfroperty. The term of the loan agreement waa fo
period of one year bearing an interest rate of ¥ annum. The Company also issued to Maxtech
1,250,000 shares at a deemed price of $0.10 pee.shike loan was repaid in full in February 2010.
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In December 2009, the Company raised net procek@§,046,057 through the issuance of 19,502,000
units and 12,500,000 flow-through common sharesavhy of a short-form prospectus. Each unit was
issued at a price of $0.20 per unit and consisfezhe common share and one transferable commoe shar
purchase warrant, with each whole warrant entittimgyholder to purchase one common share at a gfrice
$0.30 per common share for a period of 36 monthié December 29, 2012. The flow-through common
shares issued under the short-form prospectusissred at a price of $0.25 per share.

During the fiscal year, the Company raised net @eds of $181,600 by the issuance of 1,135,000 share
from the exercise of incentive stock options. Bgrthe fiscal year, the Company issued 1,135,0@0esh
in exchange for $40,000 of services received.

During thefiscal year ended December 31, 2010

In May 2010, The Company completed a private plaggmvith KGHM for net proceeds of $3,745,760.
KGHM purchased 15,000,000 common shares of the @aynat a price of $0.30 per share. See also
“Three Year History - Joint Venture with KGHM PotsMiedz S.A.” above.

During the fiscal year, the Company raised net @eds of $32,512 by the issuance of 170,058 shares f
the exercise of incentive stock options. During fiscal year, the Company raised net proceedg &7%
from the exercise of warrants.

During thefiscal year ended December 31, 2011

In April 2011, the company issued 20,751,176 sh&weBeck as contemplated under the Asset Purchase
Agreement.

4.2 Significant Acquisitions

The Company did not make any significant acquisgiduring the financial year ended December 310284t
would require the Company to file a Form 51-102k#iBess Acquisition Report under Part 8 of NI 52-10

5. DESCRIPTION OF THE BUSINESS
5.1 General

The Company is a mineral exploration and develognoempany engaged in the acquisition, exploratiod a
development of mineral resource properties. The fgzom is a Tier One issuer that trades on the TSKtiwe
under the symbol “AME”. As at the date hereof, @@mpany holds a 49% interest in KGHM-Ajax. KGHMakj
holds a 100% interest in five mineral resource props. KGHM-Ajax holds the right to acquire a ¥interest in
mining infrastructure and related permits in thesaof the Ajax Property pursuant to the Asset PagebAgreement.

Activity of the Company is generally dependent be sources of capital and access to funding inctpstal
markets. While the Company has maintained an agigeespproach to the exploration program for thaxAj
Property, events in the financial and commodity kats since the middle of 2008 have had an impathemctivity
of the Company and its ability to fund its actiegi

Specialized Skill and Knowledge
All aspects of the Company’s business require sfieed skills and knowledge. Such skills and krexige
include the areas of geology, drilling, logistigddnning and implementation of exploration progratreasury

and accounting. To date, the Company has beerssict in locating and retaining employees and albasts
with such skills and knowledge and believes it wilhtinue to be able to do so.

Competitive Conditions
As a mineral exploration company, the Company naypete with other entities in the mineral explarati

business in various aspects of the business ingudia) seeking out and acquiring mineral explorati
properties; (b) obtaining the resources necessaigentify and evaluate mineral properties and daduct
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exploration and development activities on such ertigs; and (c) raising the capital necessary tul fits
operations.

The mining industry is intensely competitive in @8 phases, and the Company may compete with other
companies that have greater financial resourcegeatuhical facilities. Competition could adversaffect the
Company’s ability to acquire suitable propertiespovspects in the future or to raise the capitakessary to
continue with operations.

Business Cycles

The mineral exploration business is subject to naingrice cycles. The marketability of mineralslanineral
concentrates is also affected by worldwide econayites.

Economic Dependence

The Company’s business is not substantially depgrmle any contract, such as a contract to selirthgr part
of its future production to one or more specificghasers.

Changesto Contracts

It is not expected that the Company’s businessheilbffected in the current financial year by theegotiation
or termination of contracts or sub-contracts.

Environmental Protection

As the operator of the Ajax Project, the Compangrantly conducts exploration and development atitisi
Such activities are subject to various laws, raled regulations governing the protection of theiremment.
Management believes all of the Company’s activiiessin compliance in all material respects witplegable
environmental legislation.

Employees

As of the date of this AlF, the Company has tehtfole employees. The Company also relies on darsis
to carry on many of its activities and, in partamlto supervise work programs on its mineral prigge and to
provide certain administrative services to the Canyp See “Interest of Management and Others ireNgdt
Transactions, Management and Administrative Sesvikgreement”.

Foreign Operations

The Company is not dependent to any material exteibreign operations.

Bankruptcy, Receivership or Similar Proceedings

There has been no bankruptcy, receivership, orlaimproceedings against the Company, or any volynta
bankruptcy, receivership or similar proceedingstiiy Company within the three most recently complete
financial years and or during or proposed for thieant financial year.

Social or Environmental Policies

The Company has not adopted formal social policiglating to the Company’s relationship with the
communities around the Ajax Property or with respeduman rights.

The Company is subject to the laws and regulatiefeting to environmental matters in all jurisdiets in
which it operates, including provisions relatingpimperty reclamation, discharge of hazardous nzdgeand
other matters. The Company may also be held lishtrild environmental problems be discovered thaewe
caused by former owners and operators of its pt@seand properties in which it has previously tzad
interest. The Company conducts its mineral expilonactivities in compliance with applicable enviroental
protection legislation.
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5.2

The Company conducts exploration and developmetititées on its Ajax Property in British Columbia.
These activities are subject to various federal anavincial laws, rules and regulations governimg t
protection of the environment. The Company hagptatban environmental policy designed to ensureitha
continues to comply with or exceeds all environraemegulations currently applicable to it. All tfie
Company’s activities are in compliance in all materespects with applicable environmental legistat The
Company is not aware of any existing environmeptablems related to any of its current or formerparties
that may result in material liability to the Compan

Risk Factors

The Company’'s securities should be considered hhhigpeculative investment and investors shoulcfodly
consider the following information about these sistogether with other information contained herdinany of the
following risks actually occur, the Company’s besg, results of operations and financial conditounld suffer

significantly.

Exploration and Mining Risks

The business of exploration for minerals and mirimglves a high degree of risk. Few propertiest dre
explored are ultimately developed into producingasi At present, the Company’s properties havkenogvn
body of commercial ore. Unusual or unexpected &ioms, formation pressures, fires, power outalgdsur
disruptions, flooding, explorations, cave-ins, lslides and the inability to obtain suitable adeguagachinery,
equipment or labour are other risks involved inaperation of mines and the conduct of exploragicograms.
The Company has relied on and may continue to wglgn consultants and others for exploration and
development expertise. Substantial expendituresrequired to establish ore reserves through migillito
develop metallurgical processes to extract the Infietan the ore and, in the case of new propertizslevelop
the mining and processing facilities and infrasioe at any site chosen for mining. Although sabgal
benefits may be derived from the discovery of aamajineral deposit, no assurance can be givemtirarals
will be discovered in sufficient quantities to jifist commercial operations or that funds required fo
development can be obtained on a timely basis. etlomomics of developing gold, copper and otherenain
properties is affected by many factors including tiost of operations, variations in the grade ef mined,
fluctuations in metal markets, costs of processiggipment and such other factors as governmentataons,
including regulations relating to royalties, allds& production, importing and exporting of mineralsd
environmental protection. The Company has no mimgumines at this time. All of the propertiesvitnich
the Company may earn an interest are at the extjgorstage only. Most exploration projects do result in
the discovery of commercially mineable depositeref.

Development Risks

The marketability of any minerals which may be aceplor discovered by the Company may be affected b
numerous factors which are beyond the control ef @ompany and some of which cannot be accurately
predicted, such as market fluctuations, the prayirand capacity of milling facilities, mineral mats and
processing equipment, and such other factors asrgment regulations, including regulations relatiog
royalties, allowable production, importing and estpry of minerals, and environmental protection.

Loss of Interest in and Value of Properties

The Company's ability to maintain its intereststénmineral properties and to fund ongoing exploratosts
will be entirely dependent on its ability to raegditional funds by equity financings. If the Caany is unable
to raise such funds it may suffer dilution or ledsts interest in its mineral properties. The amis attributed
to the Company's interests in mineral propertigissifinancial statements represent acquisition exyoration
costs, and should not be taken to reflect realezablue.

Financing Risks
The Company has no history of earnings and no soofmperating cash flow and, due to the naturésof
business, there can be no assurance that the Cgmlhbe profitable. The Company has paid no dénds

on its shares since incorporation and does notipate doing so in the foreseeable future. The pnésent
source of funds available to the Company is throtlgh sale of its equity shares. Even if the resoft
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exploration are encouraging, the Company may ne¢ lsafficient funds to conduct the further explamatthat
may be necessary to determine whether or not a esomlly mineable deposit exists. While the Compan
may generate additional working capital throughtHer equity offerings or through the sale or pdssib
syndication of its property, there is no assuratteg any such funds will be available. If availgbfuture
equity financings may result in substantial dilatitm existing shareholders of the Company. At gmes is
impossible to determine what amounts of additidnatls may be required.

Metal Prices

The mining industry in general is intensely comipedi and there is no assurance that, even if comialer
guantities of ore are discovered, a profitable mbnmay exist for the sale of minerals produced oy t
Company. Factors beyond the control of the Compamay affect the marketability of any substances
discovered. Mineral prices, in particular goldces, have fluctuated widely in recent years. Thekatability

of minerals is also affected by numerous othemfacbeyond the control of the Company. These ddetors
include government regulations relating to priogaities, allowable production and importing anga@ting of
minerals.

Uninsurable Risks

In the course of exploration, development and pctida of mineral properties, certain risks, angarticular,
unexpected or unusual geological operating comtbtiomcluding rock bursts, cave-ins, fires, floodiagd
earthquakes may occur. It is not always possibfelty insure against such risks and the Compaay decide
not to take out insurance against such risks assaltrof high premiums or other reasons. Shoulthsu
liabilities arise, they could reduce or eliminatey &uture profitability and result in increasingst® and a
decline in the value of the securities of the Conypa

Environmental and Other Regulatory Requirements

Existing and possible future environmental legisiatregulations and actions could cause signifiexiqpense,
capital expenditures, restrictions and delays & dhtivities of the Company, the extent of whicimrezt be
predicted and which may well be beyond the capaifithe Company to fund. The Company's right tplex

the mining properties is subject to various repgrtirequirements and to obtaining certain government
approvals and there is no assurance that suchadgrancluding environmental approvals, will betaibed
without inordinate delay or at all.

No Assurance of Titles, Boundaries or Surface Rights

The Company has investigated rights of ownershigllodf the mineral properties and, while to thetbaf the
Company's knowledge title to all properties in whithas the right to acquire an interest is indystanding,
this should not be construed as a guarantee ef @ther parties may dispute title to the miningparties in
which the Company has the right to acquire an é@ster The properties may be subject to prior usteggd
liens, agreements, transfers or claims, or nativel Iclaims and title may be affected by, amongrathiegs,
undetected defects.

Permits and Licenses

The operations of the Company will require licenaad permits from various governmental authoriti€here
can be no assurance that the Company will be abtebtain all necessary licenses and permits thttbei
required to carry out exploration, development amiging operations on its Ajax Property.

Inability to Meet Cost Contribution Requirements

The Company may, in the future, be unable to nieethare of costs incurred under agreements tahwhis a

party and the Company may as a result, be sulgeldss of its rights to acquire interests in theparties
subject to such agreements.
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Conflicts of I nterest

Certain directors and officers of the Company dse directors, officers or shareholders of othempanies
that are similarly engaged in the business of aoyyideveloping and exploiting natural resourceperties.
Such associations may give rise to conflicts oén@st from time to time. The directors of the Campare
required by law to act honestly and in good faittthva view to the best interests of the Company &nd
disclose any interest which they may have in arpjget or opportunity of the Company. If a conflict
interest arises at a meeting of the board of dirsctany director in a conflict will disclose histérest and
abstain from voting on such matter. In determinitgther or not the Company will participate in qmgject
or opportunity, the director will primarily considéhe degree of risk to which the Company may bgoszd
and its financial position at the time.

Reliance on Key Personnel

The nature of the business of the Company, thdatyalbf the Company to continue its exploration and
development activities and to thereby develop apsiitive edge in the marketplace depends, in @lpggt, on

the ability of the Company to attract and maintgiralified key management personnel. Competitiorsteh
personnel is intense, and there can be no assuthacthe Company will be able to attract and resich
personnel. The development of the Company now ianthe future, will depend on the efforts of key
management figures, the loss of whom could haveatenal adverse effect on the Company. The Company
does not currently maintain key-man life insuraoneany of the key management employees.

5.3 Companies with Mineral Projects

The following description of the Ajax Property iseproduction of the summary contained in the TaairReport
listed in Section 1.3, Information Incorporated Bgference herein, which can be reviewed in itsretytiby
accessing the SEDAR databasevatv.sedar.conand which qualifies the following disclosure.

“1.1 INTRODUCTION

The Ajax Project, located south of downtown KamisoBritish Columbia (BC), will be a 60,000 t/d
open pit operation. Ore will be processed in a eatienal milling plant, and copper/gold (Cu/Au)
concentrate will be transported to the Port of \anver for shipment to offshore smelters. The predos
Ajax Copper/Gold Project is currently 100% owned [EfsHM-Ajax], which is a joint venture (JV)

company owned 51% by [KGHM Polska Mie®.A. (KGHM)] and 49% by Abacus Mining &
Exploration Corp. (Abacus).

In May 2010, Abacus commissioned a team of engingaronsultants to complete a feasibility study
in accordance with National Instrument 43-101 (ISF¥1). All mines acts regulations with respect
to health, safety and environmental consideratioage been taken into account and incorporated
into the feasibility designs and relevant costreates. In addition, the designs take into accohat t
geological location of the Project. The followingrnsultants were commissioned to complete the
component reports for the purposes of the feagjstudy:

. Wardrop, a Tetra Tech Company (Wardrop) — overainagement, mineral processing,
infrastructure, and financial analysis

. AMEC Americas Ltd. (AMEC) — geology, Mineral Resoarestimate, mine design, and
Mineral Reserve estimate

. Golder Associates Ltd. (Golder) — tailings handlinibickening and tailings area water
management

. Knight Piésold Ltd. (Knight Piésold) — environmdntiudies, permitting, and social or
community impact

. BGC Engineering Inc. (BGC) — pit slope designs, géwatering evaluations and site
geotechnical evaluations excluding the tailingsegie facility (TSF).
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1.4.2

In addition, G&T Metallurgical Services Ltd. (G&Tonducted the metallurgical test work, and Krupp
Polysius performed High Pressure Grinding Rolls @Ry pilot test work for the process design.

For the purposes of this study, all currenciesearessed in US dollars, unless otherwise specified
PROJECT HISTORY

Exploration in the Ajax area began in the 1880s aontinued intermittently until the 1980s. In the

1980s, Afton Operating Company (Afton OC) definechimeral resource. Mining operations began in
1989 and were suspended in 1991 due to low mat@grA second period of production began in 1994
and was again suspended in 1997. During the penbdsoduction, it is estimated that 17 Mt were

mined and 13 Mt were milled.

Abacus acquired holdings in the Ajax area in 20@2nf Teck. Abacus has explored the Ajax property
with diamond drillhole (DDH) methods from 2005 t01®. In 2009 Wardrop completed a NI 43-101
compliant resource estimate and a positive prelmyireconomical assessment (PEA) for the Ajax area
(Ghaffari et al, 2009). Abacus drill campaigns coisg over 86% of the drill data in the 2011 reseurc
model database. Details of this drilling are preddn Section 10.0 in this report.

DEPOSIT GEOLOGY

Abacus prepared the regional and property geolofpyrination as shown in Section 7.0. In general
three main rock units are combined from the id@dif22 rock types in the Ajax area. These are
composed of Iron Mask Hybrid, Sugarloaf Diorite,daiicola Volcanics. Sugarloaf Diorite is
characteristically a fine to coarse-grained, lightmedium gray porphyritic diorite containing eutedd
hornblende phenocrysts. The Iron Mask Hybrid isstdered to be an assimilation of the Nicola Group
into the intruding Pothook Diorite. The Iron Mas& coarse-grained and dioritic to gabbroic in
composition. The Nicola Group consists of picrited avarious fine-grained and pyroxene porphyritic
mafic volcanic rocks.

The mineralization in the Ajax area is associatéth structural corridors of highly fractured sectioof
Sugarloaf and Sugarloaf Hybrid phases of the Irask/Batholith. Chalcopyrite is the dominant copper
mineral and occurs as veins, veinlets, fractulimdié, disseminations, and isolated blebs in the hack.
Concentrations of chalcopyrite rarely exceed 5%ce&sory sulphide minerals include pyrite, magnetite
molybdenite, and occasionally bornite.

GEOLOGY AND MINING

The results of the Mineral Resource estimate andehdl Reserve estimate represent forward-looking
information that are subject to a number of knowd anknown risks, uncertainties, and other factors
that may cause actual results to differ materifabyn those presented here.

Forward-looking information includes commodity m¥c and exchange rates, the proposed mine
production plan, projected recovery rates, uncaties and risks regarding the estimated capital and
operating costs, uncertainties and risks regartliegcost estimates and completion schedule for the
proposed Project infrastructure, in particularrieed to obtain permits and governmental approvals.

DATA VERIFICATION

AMEC audited the Abacus drill database in 2008-2(®L0, and 2011. Although minor errors were

noted with the data, AMEC'’s conclusion was that dia¢a was sufficient to support Mineral Resource
and Mineral Reserve estimation. A block confidenestriction was placed on the use of legacy data in
estimation of Measured and Indicated blocks.

MINERAL RESOURCE ESTIMATE

The Ajax West, Ajax East and Ajax East Extensicegaarwere modelled. Assay data were composited to
12 m lengths.
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Abacus provided AMEC with a 0.1% copper grade shedbel for the West, East and East Extension
areas. AMEC used the copper mineralization shedlraexploration data analysis (EDA) boundary and
also the boundary for the copper and gold estimat'dMEC applied a probability-assisted constrained
kriging (PACK) methodology to further define theghigrade copper and gold domains within the
mineralized shell provided by Abacus. This conttbls smearing of high-grade mineralization into4ow
grade areas.

The geological model was coded from the geologio&tls.

The Ajax density database contains 855 specifigiggrdSG) determinations. The SG data were coded
with the rock code (RCODE) from the MineSi§iomposite file.

The estimation methodology for the 2011 resourcdehapdate was inverse distance weighting to the
fourth power (IDW). All estimations were completed by rock type. Aick boundaries were
considered hard for estimation purposes. An outléstriction was implemented on uncapped 12 m
composites to address metal-at-risk. The modelmaséi was completed in three passes with
expanding searches for each pass.

A classification of the Ajax model was developedsdzh on the copper mineralization shell, grade
continuity observed in cross-section and plan-sectind confidence limit calculations using a 60,06
production schedule. To aid in the classificatitne percentage of influence legacy drillholes hadhs
copper grade estimate was determined. The influorcthe J-series drillholes (percussion drillivgds
determined independently from other legacy drikisol87, 88, 89, and 90 series drillholes (cordirug).
Where J series percussion holes contribute moire @0&o6 of the weight used to make a copper grade
estimate, the block is downgraded to Inferred. Bdowhere legacy core holes contribute more than 50%
of the weight used to make a copper grade estirlvigasured blocks are downgraded to Indicated.

The nominal drill spacing for Measured is 40 tors@or the Ajax West and East areas. Confidence limi
calculations for the West and East areas suggiistleinsity for Measured Resource Classificatior86f
to 50 m. The confidence limit calculation for thredicated Resource Classification in the West arst Ea
areas suggest a drill density of approximatelyd®@3 m. Using a 0.100% Cu cut-off, 38% of the bfck
are classified as Measured, 41% are classifieddisdted, and 21% are classified as Inferred.

A net smelter return (NSR) was calculated for éalolck using a NSR script in Gemcom software. To
determine the reasonable expectations for econcemitaction, a Lerchs-Grossmann (LG) pit
optimization was completed using blocks classifasd Measured, Indicated and Inferred. The LG
parameters were based on a copper price of US$2.880 a gold price of US$1,200/0z. The LG
optimization was completed by Abacus personnelgi§emcom Whittl®" 4D (Version 4.1.3). Based
on preliminary economic analyses, the net valuthefresource shell exceeds capital cost estimates.

A copper equivalency (CuEq) grade for reporting Miheral Resources was calculated using the
following formula:

CuEq = [(%Cu) (CuRec) (22.0462) ($IbCu) + (o/t/A¥uRec) (1/31.1035) ($0zAu)]
(CuRec) (22.0462) ($IbCu)

Mineral Resources take into account geological,imginprocessing and economic constraints, and have
been confined within appropriate Lerchs—Grossmdd®) (pitshells, and therefore are classified in
accordance with the 2010 Canadian Institute of MjpiMetallurgy and Petroleum (CIM) Definition
Standards for Mineral Resources and Mineral Reserve

The Qualified Person for the Mineral Resource eatimis Timothy O. Kuhl, SME Registered Member,
an employee of AMEC.

Mineral Resources are reported using a copper pfite5$2.88/lb and a gold price of US$1,200/0z, and

have an effective date of May 26, 2011. Minerald®eses are summarized in Table 1.1 and reported at
a Base Case CuEq grade of 0.20%.
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1.4.3

Table 1.1 Ajax Mineral Resource Estimate, Effectivddate May 26, 2011,
Timothy O. Kuhl, R.M. SME
Cut-off Contained Metal
CuEq | Tonnes | CuEq| Cu | Au NSR CuEq Cu Au
@) | My | (%) (%) (@) USst) (Mb) | (Mb)  (Kog)
Measured 0.20 255.8 0.42 0.3D.19] 15.71 2,389 1,734 1,555
Indicated 0.20 256.2 0.42 0.30.20 19.98 2,399 1,712 1,637
M d
eastre 020 | 5120 042 031019 17.85 4788 3446 3,193
+ Indicated
Inferred 0.20 73.7 0.38 0.270.17| 17.46 613 439 406
Note 1. Mineral Resources are contained within aceptual Measured, Indicated and Inferred

Note 2.

Note 3.

Note 4.

optimized pitshell using the following assumptionsaximum copper recovery of 91.17% and
maximum gold recovery of 86.49% based on the fdalgwequations: CuRec = (-74.812 x
(Cu%"2))+(85.727xCu%) +66.668 and AuRec = 92.58fg/t)"0.064; assumed throughput
rate of 60,000 t/d; Whittle constraining shell flgfbetween pit slope angles ranging from 38°
to 49°, waste and processed material mining costdS$1.08/t, fill waste mining costs of
US$0.89/t, total processing costs including recliona of US$3.23/t, general and
administrative costs of US$0.52/t, gold price off13200/0z, and copper price of US$2.88/Ib.
Copper equivalency was calculated usiegahmula CuEq = ([(%Cu) x (CuRec) x (22.0462)
X ($IbCu) + (g/t/Au) x (AuRec) x (1/31.1035) x ($8a)]) + ((CuRec) x (22.0462) x
($IbCu))).

Rounding as required by reporting guigdimay result in apparent summation differences
between tonnes, grade and contained metal content.

Tonnage and grade measurements are ificroeits. Contained gold and silver ounces are
reported as troy ounces, contained copper pounaspesial pounds.

Factors which may affect the geological modelsherdonceptual pitshells used to constrain the rainer

resources, and therefore the Mineral Resource atsrinclude: the commodity price assumptions; the
NSR value used to constrain the Mineral Resoursesased on technical and economic parameters
supplied by Abacus, should these assumptions chainge the pit constraining the Mineral Resources
will also change; metallurgical recovery assumgjopit slope angles used to constrain the estimates

and the SG values assumed for the rock types.

MINERAL RESERVES

Mineral Reserves were optimized for all Measured &mdicated blocks assuming a gold price of

US$1,085/0z gold and a copper price of US$2.50/Ib.

Pit optimization was performed on the mining blonkdel using Gemcom Whitfl¥ software. AMEC
obtained pit optimisation parameters from varioogrses: copper and gold prices were determined by
Abacus and agreed by AMEC, the overall pit slopesewecommended by BGC, metal recoveries and
processing costs were derived from work developet@Viardrop, while mining costs were derived from

the 2009 PEA mining cost model.

The total NSR was calculated by adding the NSRbatible to copper to the NSR attributable to gold
and then subtracting the freight costs, which ideldand freight, port charges, ocean freight and
miscellaneous costs. The ore considered for progessthe optimization was based on a marginal cut

off value of US$4.53/t NSR.

Pitshell generation was based on a Base Case assartiat the Trans Mountain Pipeline, an oil pipel
operated by Kinder Morgan, which runs along thetemslimit of the proposed Ajax pit could be
relocated away from the pit during the first yeaf®peration. However, the pit optimization procassl
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the operational designs was set-up in such a vatynthexcavation has been designed or scheduldteon
ground below the pipeline location and its rightaafy.

The pit is unconstrained by considerations forasfructure to the north, east and south. All thgoma
infrastructure facilities planned for the Projestineral processing facilities, stockpiles, wastengs,
offices, maintenance shops, fuel storage, tailipged, water storage ponds, will be external to the
current ultimate pit design and its area of inflceen

Dilution was incorporated into the model using tbkkowing formula:

Diluted Grade = (In-situ Grade * 75%) ¥ (Dilution Factor * Grade of Neighbour
Block)

Geotechnical domains, design sectors, slope arghesassociated assumptions were provided by BGC,
and modified for mining purposes by AMEC. Mine dgsihas incorporated geotechnical and
hydrogeological considerations.

The weighted average mining cost used was US$1ad@/tranged from US$0.92/t to US$2.50/t for the
different mining benches. The processing cost wa$3J38/t, and included an allowance of US$0.05/t of
ore processed for closure costs, and a generadmidhistrative (G&A) cost of US$0.51/t.

Mineral Reserves were modified from Mineral Researdy taking into account geologic, mining,

processing, and economic parameters and thereferelassified in accordance with the 2010 CIM
Definition Standards for Mineral Resources and Vah&eserves. The Qualified Person for the Mineral
Reserve estimate is Ramon Mendoza Reyes, P.EngM&C employee. The estimate has an effective
date of October 31, 2011 and is summarized in Talde

Table 1.2 Mineral Reserve Statement, Effective Dat®ctober 31, 2011,
R. Mendoza Reyes, P.Eng.

Average
ROM Copper
Confidence Cut-off] ROM Grades Equivalent Contained Metal
Grade | Tonnes | Cu | Au CuEq Copper Gold
Category (US$) (Mt) %) | (aft) (%) (Mlb) (Koz)
Proven Mineral Reserve 453 279.5 0.2D.17 0.38 1,680 1,520
Probable _
Mineral Reserve 4,53 223.5 0.26 0.17 0.37 1,280 1,230
Total Proven &
Probable 4
Mineral 4.53 503.0 0.27 0.17 0.37 2,960 2,750
Reserves

Note 1. Mineral Reserves are estimated using affugrade of US$4.53/t NSR, a copper price of
US$2.50/Ib, and a gold price of US$1,085/0z. TheRNS calculated by adding the NSR
attributable to copper to the NSR attributable éddgand then subtracting the freight costs,
which include land freight, port charges, oceanigfie and miscellaneous costs. The
attributable copper is calculated using the metgital recovery obtained by the formula:
CuRec (%) = -74.812 * Cu(%)2 + 85.727 * Cu(%) +6@B with a maximum copper recovery
of 91.17%. The attributable gold is calculated gsimetallurgical recovery obtained by the
formula: AuRec (%) = 92.586 * Au(ghj**°with a maximum gold recovery of 86.49%.

Note 2. Mineral Reserves are constrained withpitghell, optimised using assumptions of a weighted
average mining cost of US$1.32/t (ranging from US$0 to US$2.50/t for the different
mining benches); a processing cost of US$3.38/tlyding US$0.51/t general and
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administrative costs, and US$0.05/t allocationdiosure costs); and pit slope angles that vary
from 40° to 49°.

Note 3. A 0.5% mining loss factor was applied ¢ocunt for dilution; diluted grades are estimated a
1.7% lower than the in-situ grades.

Note 4. The life-of-mine (LOM), waste to ore strgtio is 2.42. The assumed LOM throughput rate is
60 kt/d.

Note 5. Copper equivalency was calculated usiegi@dnmula CuEq = ([(%Cu) x (CuRec) x (22.0462)
X ($IbCu) + (g/t/Au) x (AuRec) x (1/31.1035) x ($8z)]) ~ ((CuRec) x (22.0462) x ($IbCu))).

Note 6. Rounding as required by reporting guidsimay result in apparent summation differences
between tonnes, grade and contained metal content.

Note 7. Tonnage and grade measurements are ificmetts. Contained gold ounces are reported as
troy ounces; contained copper pounds are Impeoiahgs.

Factors which may affect the Mineral Reserve edtmaclude gold and copper price assumptions,
effectiveness of surface and groundwater managentieatassumption that granting of appropriate
environmental and construction permits would bethfisming from the relevant authorities,

unrecognized structural complications in areas wilatively low drill hole density, changes to the
proposed methodology for waste material, and ctangehe pitshell shape if the material currently
under the oil pipeline can be incorporated in piign.

PROPOSED MINE PLAN

The proposed mine plan envisages a conventional ppieoperation producing 60,000 t/d. The pit has
been developed to have seven phases. The longestogghe pit will be approximately 2.6 km in an
east-west direction and approximately 1.4 km imdhsouth direction.

The mine plan is based on the extraction of 503Mire for processing during 23 years of operatibn
an overall stripping ratio of 2.4:1 waste to oretal material movement from the pit during the life
the mine is estimated at 1,701 Mt. The average kyeade of process feed for the LOM is 0.267% Cu
and 0.170 g/t Au equivalent to an NSR of 14.68 esped in dollars per tonne.

An elevated cut-off strategy will be employed. Thidl result in four stockpiles, three of which are
planned to be treated. The fourth stockpile reprtssgotential Project upside and may be sent togs®
in times of higher commodity prices.

A conventional truck and shovel fleet will be usedconjunction, from Year 7, with an in-pit cruahd
convey system. Mining will proceed on 12 m bencldl-and-blast will be required. Horizontal drain
are proposed as the primary means to depressurieatfal bench scale wedge and planar failuregitin-
water will be removed by way of ditches, pipes, panpumps, and booster pumps.

Two waste rock storage facilities are planned. @itiebe constructed at the north side of the pid &ime
second will be located at the east side of theXpftireliminary program to investigate the potentialacid
drainage of the waste rocks is underway.

MINERAL PROCESSING AND RECOVERY METHODS

The process plant design for this project was daged from information provided by Wardrop and
other consultants in the July 2009 report titled 48-101 Preliminary Assessment Technical Report on
the Ajax Copper/Gold Project” and supplementary athgtgical test work conducted by G&T from
2008 to 2011. The information available from thelieawork (1970 to 2002) was also reviewed and
reinforced by supplementary data developed from22@02008. G&T conducted metallurgical test
work to develop comminution and flotation studieshte used as the basis for mill process design.
Samples from the diamond drill cores from explanatwork have been used for analysis and extensive
metallurgical tests. Section 13.0 presents theoficstl and the most recently completed test work
review for the Ajax mineralization.
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The Ajax concentrator has been designed to pracessninal 21,900,000 t/a, or 60,000 t/d, of copper-
gold porphyry ore from an open pit operation. Tlenaentrator has been designed to produce a
marketable copper concentrate of 25% Cu contaiapyroximately 18 g/t Au. The treatment plant will
consist of stage-wise crushing and grinding, fobdwby a flotation process to recover and upgrade
copper from the feed material. A gravity circuitlivibe included within the flotation circuit to entze
gold recovery. The flotation concentrate will baeckened and filtered and sent to the concentrate
stockpile for subsequent shipping to smelters.

TAILINGS STORAGE FACILITY AND OTHER INFRASTRUCURE

Golder Paste Technology Ltd., in collaboration wmlder Associates Ltd. completed the tailings
storage facility (TSF). Section 18.4 shows the itktaénformation. A thickened, non-segregatingitejs
slurry discharge into a TSF was recommend by GdieAjax. Golder performed laboratory test work
to provide information on the dewatering and rhgaal properties of the tailings. This information,
combined with processing facility throughput and=Ti8cation and footprint, completed the design $asi
of the Thickened Tailings Plant (TTP). The totajuized TSF volume is 389.6 Mmn

Based on the overall site geotechnical investigataport provided by BGC, Wardrop developed the
site infrastructure, including access roads, s@golt and structure, communication, auxiliary
facilities and presented in Section 18.1, 18.5 &Bd7. In addition, Wardrop developed the water
supply and power supply for the Ajax Project.

ENVIRONMENTAL AND PERMITTING

Knight Piésold initiated the environmental studiesthe Ajax project in 2006, including ground and
surface water quality and quantity, climatologghfiand fish habitat, wildlife, and vegetation stgdi
Discussions have been initiated with governmenuleggry agencies in order to develop appropriate
avoidance and mitigation techniques. None of theirenmental parameters identified to date are
considered to have a material impact on the alititgxtract the mineral resources or reservesi@ect
20 outlines the environmental studies, and penngjitépplication status.

Abacus submitted a Project Description to the B@i®mmental Assessment Office (EAO) and the
federal Canadian Environmental Assessment AgenBAK) in early 2011. The project description was
accepted by EAO on February 25, 2011 and on Maé¢i2@11 by CEAA.

The Ajax Project received a Section 10 order fromEAO on February 25, 2011, stipulating that the
Project must undergo an Environmental AssessmeAfj.(Ehe scope and requirements for public
consultation were outlined in a preliminary Sectidhin June 2011. An additional Section 11 order
is expected in 2012, providing further directiomgaeding the scope, procedures, and methods for
conducting the EA.

The CEAA commenced a comprehensive study on May@b] and posted a Notice of Commencement
on the CEAA Registry on May 31, 2011. A projectesnent was signed on August 17, 2011.

The Project Application Information RequirementsIRA was provided to the EAO and CEAA on
August 12, 2011 for distribution to the Technical olking Group. The Proponent
Application/Environmental Impact Statement (EISgipected to be submitted in 2012.

CAPITAL COST AND OPERATING COST

The capital cost and operation cost estimates \weogided by AMEC (mining section), Wardrop
(processing and overall site infrastructure seg¢temmd Golder (tailings management facility section)
Section 21.0. The overall estimated capital costpproximately US$795 million. The operating cost
estimate will be US$1.32/t mined for mining andpibcrushing and conveying, US$3.46/t milled for
processing and tailings management facility and QUJS¥t G&A cost.
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1.11

6.

6.1

ECONOMIC ANALYSIS

A pre-tax economic model has been developed by Warttom the estimated costs and the open pit
production schedule. The base case has an intatieabf return (IRR) of 14.5% and a net presentieval
(NPV) of US$416 million at an 8% discount rate foe 23-year LOM. The payback of the initial capital
is within 7.8 years.

Wardrop conducted a logistics study to determine tiptions available and associated costs for
transporting copper concentrates from the projgette a port facility for export and the resultere
used to the financial model preparation.

INTERPRETATION AND CONCLUSIONS

Abacus understands the requirements for infrastrectvorkforce, and power, water and communication
facilities to support future mining operations aadsufficient to support Mineral Resource and Mater
Reserve declaration.

Knowledge of the deposit settings, lithologies, atrdictural and alteration controls on mineralizatis
sufficient to support Mineral Resource and MineR#serve estimation. The exploration programs
completed to date are appropriate to the stylb®fdeposits and prospects within the Project. Aatuit
exploration potential remains in the Project area.

Estimations of Mineral Resources and Mineral Re=erfor the Project conform to industry best
practices, and meet the requirements of CIM DéfiniStandards (2010).

Factors which may affect the Mineral Reserve edtmaclude gold and copper price assumptions,
currency exchange rate, the assumption that gmtfnappropriate environmental and construction
permits would be forthcoming from the relevant auities, unrecognized geological structures in sirea
with relatively low drillhole density that could act pit slope assumptions, changes to the
assumptions regarding environmental characterisfiagaste rock, and changes to the pitshell shape i
the material currently under the oil pipeline canificorporated in the pit design.

The Ajax concentrator has been designed with thectibe to produce a saleable copper concentrate.
The complete processing circuit design is basedasious metallurgical test work programs conducted
over the years and utilizing proven process equigme

The feasibility level tailings management was des@jfrom the pre-feasibility study incorporatingwmne
test work results on the dewatering and rheologioaperties of the tailings, and extensive expegemn
paste and thickened tailings plants and tailingsage facilities.

The initial capital cost for the Ajax Project igiesated to be approximately US$795 million. Theéas
case of the pre-tax economic model has an inteatalof return (IRR) of 14.5% and a net presenieval
(NPV) of US$416 million at an 8% discount rate floe 23-year LOM. The payback of the initial capital
is within 7.8 years.

RECOMMENDATIONS

Based on the work carried out in this Feasibilitydy and the resulting economic evaluation, it is
recommended that the Ajax Project proceed to th@iled Engineering Design stage. Please refer to
Section 26.0 Recommendations for more informatidre proposed project execution plan is located in
Section 24.0.”

DIVIDENDS

Dividends

The board of directors of the Company has not dedlalividends at any time during the three mosemtyg
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completed financial years. The Company currendlyspno dividends or distributions and does notcgrate doing
so in the near future. There are no restrictionthe Company’s ability to pay dividends.

7. DESCRIPTION OF CAPITAL STRUCTURE

7.1 General Description of Capital Structure

The Company is authorized to issue an unlimitedbremof common shares and 25,000,000 Reorganizatianes.

As of December 31, 2010, the Company had 176,430@Immon shares issued and outstanding and no

Reorganization Shares issued and outstanding.

The holders of the Common Shares are entitled to:

a) vote at all meetings of shareholders of the @amg, except meetings at which only holders of a
specified class of shares are entitled to vote;

b) receive, subject to the rights, privileges trieons and conditions attaching to any othersslaf
shares of the Company, any dividends declareddZtimpany; and

C) receive, subject to the rights, privileges trieons and conditions attaching to any othersslaf
shares of the Company, the remaining property ofm@my upon the liquidation, dissolution or

winding-up of Company, whether voluntary or invciany.

As at December 31, 2010, the Company also hadottening share purchase warrants and incentiveksoqtions
available for exercise:

Warrants
Outstanding | Exercise Expiry Date Issued Exercised Expired Outstanding
as at Price as at
December December
31, 2009 31, 2010
5,756,332 $0.5( March 10, 2010 0 0 (5,756,332) 0
760,246 $0.3( March 10, 2010 0 0 (760,246) 0
19,502,000, $0.3( December 29, 2012 140,p58 (16,p50) 0 19,625,808
Options
Options Outstanding Options Exercisable
Number of Exercise Expiry Date Number of Options Exercise Price
Options Price
1,225,006 $0.90 April 7, 2011 1,225,000 $0.90
400,000 $0.65 March 15, 2012 400,000 $0.6b
335,000 $0.45 January 11, 2013 335,00 $0.45
880,006 $0.45 February 1, 2013 880,000 $0.45
1,000,000 $0.14 May 5, 2013 1,000,004 $0.141
1,650,000 $0.26 August 29, 2013 1,650,00 $0.26
800,006 $0.15 February 20, 2014 800,000 $0.14
300,000 $0.10 March 3, 2014 300,000 $0.10
1,990,008 $0.20 June 29, 2014 1,990,000 $0.20
100,000 $0.25 September 17, 2014 75,00 $0.25
1,000,000 $0.18 July 21, 2015 250,000 $0.18
1,720,008 $0.19 August 27, 2015 430,000 $0.19
150,000 $0.19 September 7, 2013 37,50 $0.19
600,000 $0.24 December 17, 2015 150,00 $0.24
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Notes:

Q) 100,000 stock options were forfeited in 2011, amel temaining 1,125,000 options expired on April 7,
2011.

(2 An aggregate of 80,000 stock options originallsirged to various individuals were forfeited durB@fL1.

3) An aggregate of 240,000 stock options originallgrged to various individuals were forfeited dur@fL 1.

4) An aggregate of 260,000 stock options originallgrged to various individuals were forfeited durB@fL1.

(5) An aggregate of 60,000 stock options originallynged to various individuals were forfeited durir@f2.

7.2 Constraints

There are no constraints imposed on the ownershigecurities of the Company to ensure a certaiell@f
Canadian ownership of the Company.

7.3 Ratings

No ratings have been received from any rating degdions in respect of any of the Company’s seiggit
8. MARKET FOR SECURITIES

8.1 Trading Price and Volume

The Company’s common shares are listed for tradinthe TSX Venture, and trade under the symbol “AMEhe
Company is classified as a Tier 1 Issuer on the V8iture.

The following table details the price range anduwad traded for the Company’s securities on the V8Kture on a
monthly basis for the financial year ended Decen®ie2011:

Month High ($) Low ($) | Trading Volume
December 2011 0.175 0.14 3,422,115
November 2011 0.17 0.145 3,509,387
October 2011 0.355 0.195 11,544,191
September 2011 0.185 0.14 3,709,422
August 2011 0.19 0.15 3,854,721
July 2011 0.20 0.17 1,194,412
June 2011 0.20 0.16 3,834,637
May 2011 0.225 0.155 4,806,813
April 2011 0.19 0.23 5,422,665
March 2011 0.19 0.25 6,829,810
February 2011 0.22 0.26 11,178,409
January 2011 0.24 0.255 250,700
8.2 Prior Sales

The following table details share purchase warrestsed during the financial year ended Decembg2@310:

D

Date of Securities | Type of Securities | No. of Securities | Price of Securities| Exercise Expiry
Issued Issued Issued Price Date
April 22, 2010 Common Share 16,250 $0.0001* $0.30 Decembs
Purchase Warrants| 29, 2012
November 16, 201) Common Share | 123,808 $0.0001* $0.30 Decembe
Purchase Warrants| 29, 2012
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* A total of 140,058 warrants were issued to firgdim 2010 pursuant to the exercise of agentsoogtigranted in

December 2009, to purchase the

Company’s units @ica of $0.20 per unit. Each unit e

ntitles thger to

purchase one common share and one common shareaperwarrant, with each warrant entitling the adent

acquire one common shares of the Company at a pfi§e.30.

issuance of each warrant.

There were no prior sales for the 2011 financialrye

9.
ON TRANSFER

9.1 Escrowed Securities and S

ecurities Subject to Cordactual Restriction on Transfer

$0.0001 was fixed as the considerdimorthe

ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION

There are no securities of the Company currently lmeescrow or subject to a pooling agreementubject to any
other contractual restriction on transfer.

10.

10.1

DIRECTORS AND OFFICERS

Name, Occupation and Security Holding

The name, province and country of residence, positiith the Company and principal occupation ofheatthe

directors and executive officers of t

he Compangtabe date of this AIF are as follows:

Name, Province and Country of
Residence and Position

Principal Occupations for Past Five Years

Director Since

Thomas A. McKeevef!

Director, Executive Chairman of the
Board

New York, U.S.A.

Director of Houston Exploration Company from 20@b
2 June 2007; Chairman of Sempra Metals Group fronR2
to 2006.

tMarch 15, 2007
00

Michael D. McInnis®

Director
British Columbia, Canada

President and CEO, Gateway Gold Corp. from May 2
to December 2008; President and CEO, Rivers
Resources Inc. from October 1996 to present; Psufieal
Engineer from 1975 to present.

00@ne 27, 2002
one

Louis G. Montpellier®
Director,
British Columbia, Canada

Vice President Corporate Development, Corpo
Secretary and Legal Counsel, Exeter Resource Catipor
from February 2010 and Extorre Gold Mines Limiteoin

March 2010; Barrister and Solicitor since 1981.

alely 2, 2008

Victor Lazarovici @
Director
South Carolina, U.S.A.

Director of Minera Andes Inc. from August 2008
January 2012; Director of Jaguar Financial Corpomnaj
from June 2010 to present; Managing Director — e
base metals and minerals, BMO Capital Markets fi
1998 to 2008.

tduly 10, 2008
t
ni
om

James D. Excell Metallurgical engineer; President & CEO, Abacus iMin| May 17, 2010
Director. President and Chief and Exploration Corporation, July 2010 to present;
Executive Officer President, Narego Solutions Inc., October 2008 uoeJ
British Columbia. Canada 2010; President and CEO, North American Palladinm, |

' December 2005 to September 2008.
Andrew Pooler Formally the Senior Vice-President, Mine Operatjdios | N/A
Executive Vice President and Chief Pan American Silver Corp, which has six producing
Operating Officer properties and two under development. Prior to Pan
British Columbia. Canada American Silver, Andrew held executive positionsthafi

' several mining companies, including Vice-President

operations at Amax Gold. Andrew holds a Bachelon of

Science degree in mining engineering from the Lhsite
of Idaho.
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Name, Province and Country of
Residence and Position Principal Occupations for Past Five Years Director Since
lan M. MacNeily Chartered Accountant; an independent consultanin frN/A
Executive Vice President and Chief 2009 to 2011; the Chief Financial Officer and dicecof
Financial Officer and Secretary Strategic Resources Acquisition Corporation fror@2€
Ontario. Canada 2009; the Chief Financial Officer of North American
k Palladium Limited from 2005 to 2007; from 1996 103,
the Chief Financial Officer of Pangea Goldfields.land
Vaaldiam Mining Inc. (formerly, Tiomin Resources)n

Notes:

(1) Thomas A. McKeever is a member of the Audit @dttee of the Company.

(2) Michael D. Mclnnis is a member of the Audit Gmittee, Compensation Committee and Nominating and
Corporate Governance Committee of the Company.

3) Louis G. Montpellier is a member of the Audibr@mittee, Compensation Committee and Nominating and
Corporate Governance Committee of the Company.

4) Victor Lazarovici is currently a member of tB®mpensation Committee and Nominating and Corporate

Governance Committee of the Company.

Directors of the Company are elected to hold offioe one year until the next Annual General Meetiny
shareholders of the Company is held.

As of the date of this AIF, the directors and exieeuofficers of the Company beneficially ownedredily or
indirectly 905,000 Common Shares representing 0.d68be issued and outstanding Common Shares.

10.2 Cease Trade Orders, Bankruptcies, Penalties or Satiens

Except as disclosed herein, to the knowledge ofGbmpany, none of the directors or executive officef the
Company is, or has been within the ten years bef@melate of this AlF, a director or executive cffi of any other
company (including the Company) that:

(&) was subject to an order that was issued whigedirector or executive officer was acting in the
capacity as director, chief executive officer oie€lfinancial officer, or

(b) was subject to an order that was issued dftedirector or executive officer ceased to be aatir,
chief executive officer or chief financial officand which resulted from an event that occurredevhil
that person was acting in the capacity as directoef executive officer or chief financial offiger

where “order” refers to a cease trade or similalearor an order that denied the relevant compangss
to any exemption under securities legislation, thas in effect for a period of more than 30 consgeu
days.

lan MacNeily was a director and the Chief Finan€#icer of Strategic Resource Acquisition Corpaat(“SRA”")
from January 2007 to April 30, 2009. SRA filed fomotection under Chapter 11 of tBankruptcy Codén the
United States in the Bankruptcy Court of the Mid@listrict of Tennessee and Section 18.6 of @wmpanies’
Creditors Arrangement At CCAA”) in the Ontario Superior Court of JusticeOfitario Court”) on January 15,
2009. On May 12, 2009, SRA subsequently filed t@ivbprotection under Section 11 of the CCAA arel @ntario
Court approved SRA's plan of compromise and arraragg on June 26, 2009.

Except as disclosed herein, to the knowledge ofGbmpany, none of the directors or executive officef the
Company, or a shareholder holding a sufficient nemdd securities of the Company to affect mateyitile control
of the Company:

(@) s, as at the date of this AlF, or has beehiwithe 10 years before the date of the AlF, actiireor
executive officer of any company (including the Guamy) that, while that person was acting in that
capacity, or within a year of that person ceasmm@dt in that capacity, became bankrupt, made a
proposal under any legislation relating to bankeypir insolvency or was subject to or instituted
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any proceedings, arrangement or compromise witlitors or had a receiver, receiver manager or
trustee appointed to hold its assets, or

(b)  has, within the 10 years before the date ofAlie became bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency,b@came subject to or instituted any proceedings,
arrangement or compromise with creditors, or haeceiver, receiver manager or trustee appointed
to hold the assets of the director, executive effr shareholder.

To the knowledge of the Company, none of the dimscbr executive officers of the Company or shaldgrs

holding a sufficient number of shares to affect eniatly the control of the Company has been subjecany

penalties or sanctions imposed by a court relatingecurities legislation or by a securities retprkaauthority or
has entered into a settlement agreement with aiesuegulatory authority or been subject to afiyer penalties
or sanctions imposed by a court or regulatory btitit would likely be considered important to a oeeble

investor making an investment decision.

10.3 Conflicts of Interest

Conflicts of interest may arise as a result ofdirectors or officers of the Company or a subsid@airthe Company
also holding positions as directors and/or officgfrether companies. Some of the directors andear® have been
and will continue to be engaged in the identificatand evaluation of mineral properties, with awte potential
acquisition of mineral property interests on thteim behalf and on behalf of other companies, anaisons may
arise where the directors and officers will be inect competition with the Company or a subsidiafythe
Company, as the case may be. During 2010, a fooffieer and director of the Company also had aerast in a
company that provides management and exploratiorices to the Company. See “Interest of Manageraedt
Others in Material Transactions”.

Conflicts, if any, will be subject to the procedsirand remedies under tlBsiness Corporations A¢British
Columbia) with respect to directors and officerstef Company, and the governing legislation ofdhesidiaries of
the Company in respect of directors and officersumh subsidiaries.

11. AUDIT COMMITTEE

NI 52-110 requires the Company to disclose annudallyits Annual Information Form certain information
concerning the constitution of its Audit Committeed its relationship with its independent auditas,set forth
below.

11.1  Audit Committee Charter

The Company’s Audit Committee is governed by thedibflCommittee Charter, the text of which appears in
Schedule A attached to this AIF.

11.2  Composition of the Audit Committee

The Company’s Audit Committee is comprised of thaieectors, Thomas A. McKeever (Chair), Louis G.
Montpellier and Michael D. Mclnnis. As defined Mi 52-110, Louis G. Montpellier and Michael Mclnnigre
“independent”. All of the Audit Committee membarre “financially literate”, as such term is definiedNI 52-110.

11.3 Relevant Education and Experience

Each Audit Committee member possesses educatioexmerience that is relevant to the performancehefrt
responsibilities as Audit Committee members ofG@loenpany. Thomas A. McKeever has over 40 yearsisiess
experience in the global metals and mining industtpuis G. Montpellier has been a lawyer since1188d has
worked exclusively in the capital markets as coltsemerging issuers and listed public companiegaged in
mineral exploration and mining. Michael D. Mciniisa Professional Geologist with over 30 yearsegmce. Mr.
Mclnnis is and has been a director, President dndf Executive Officer of other public companies.
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11.4  Reliance on Certain Exemptions

Since the effective date of NI 52-110, the Comphay not relied on the exemptions contained in sest?.4, 3.2,
3.4, 3.5 or Part 8 of NI 52-110. Section 2.4 pdeg an exemption from the requirement that thetashmittee
must pre-approve all non-audit services to be pieiby the external auditors to the company oslitssidiary
entities, where the total amount of fees relatethéonon-audit services are not expected to exbéeaf the total
fees payable to the external auditors in the figear in which the non-audit services were provjdedere the
company or its subsidiary entity did not recogrttze services as non-audit services at the timbefhgagement,
and where the services were promptly brought toatiention of the audit committee and approvedyrpio the
completion of the audit, by the audit committeeactibns 3.2 and 3.4 provide exemptions to the requént that
every audit committee member be independent, wherecompany has filed a prospectus in respectsahitial
public offering or where the audit committee membeases to be independent for reasons outside ¢haber’s
reasonable control, respectively. Section 3.5 ides/an exemption from the requirements that alitsasommittee
members be independent and financially literategrea death, disability or resignation of a menresulted in a
vacancy on the audit committee that the boardrefctrs was required to fill. Part 8 permits a pany to apply to
a securities regulatory authority for an exempfrem the requirements of NI 52-110, in whole opart.

11.5 Reliance on the Exemption in Subsection 3.3(2) oestion 3.6

Since the effective date of NI 52-110, the Comphay not relied on the exemptions contained in @est8.3(2) or
3.6 of NI 52-110. Section 3.3(2) provides an extompfrom the requirement that every audit committeember
be independent, where the member would be indeperdehe company but for the member being aniafét
entity of the company or any of its subsidiariestlte member being a subsidiary entity or parenityeof the
company. Section 3.6 provides an exemption from mhquirement that every audit committee member be
independent of the company, where (i) such membeoi considered independent because such memteptsc
directly or indirectly, any consulting, advisory ather compensatory fee from the company or anyitof
subsidiaries or because such member is an affilibthhe company or any of the company’s subsideamtities;
(i) such member is not an employee or officerief tcompany or an immediate family member of sucpleyee or
officer; (iii) the board of directors of the compahas determined that the audit committee membexble to
exercise impartial judgment necessary for the merntdulfill his or her responsibilities as an audommittee
member and the appointment of the member is irbds interests of the company and its shareholdeshe
member does not act as the chair of the audit ctteeniand (v) the member does not rely upon thésrgstion for a
period of more than two years.

11.6 Reliance on Section 3.8

Since the effective date of NI 52-110, the Comphag not relied on the exemption permitted by sac8@ of
NI 52-110. Section 3.8 provides an exemption frime financial literacy requirements of audit contegt
members, where the member becomes financiallyatiéewithin a reasonable period of time following bir her
appointment and the board of directors of the comges determined that the reliance on this exemptiill not
materially adversely affect the ability of the audbmmittee to act independently and to satisfy ttleer
requirements of NI 52-110.

11.7  Audit Committee Oversight

Since the commencement of the Company’s most rgcenompleted financial year, the Company’s Board of
Directors has not failed to adopt a recommendatioine Audit Committee to nominate or compensatexarnal
auditor.

11.8  Pre-Approval Policies and Procedures

The Audit Committee must pre-approve any engagemgtite external auditors for any non-audit sersite the
Company in accordance with applicable law and ediand procedures which have been approved ydhed of

Directors. The engagement of non-audit servicdisbeipre-approved by the Audit Committee, wherpligpble,
and considered by the Company’s Board of Direcimmsa case-by-case basis.

28



11.9 External Auditor Service Fees (By Category)

In the following table, “audit fees” are fees hilldy the Company’s external auditors for servicesvided in
auditing the Company’s annual financial statemémtshe subject year. “Audit-related fees” aresfemt included
in audit fees that are billed by the auditors feswance and related services that are reasonglbled to the
performance of the audit or review of the Comparfiyiancial statements. “Tax fees” are fees bitbgdhe auditors
for professional services rendered for tax complganax advice and tax planning. “All other feas® fees billed
by the auditors for products and services not thetlin the foregoing categories.

The fees paid by the Company to its auditors imedd¢he last two fiscal years, by category, aréoisws:

Financial Year Ending Audit Fees Audit Related Fees Tax Fees* All Other Fees
$ $ $ $

December 31, 2010 40,000 10,000 3,000 NIL

December 31, 2009 41,000 NIL 2,600 49,700

* Fees related to the preparation of the Compamg €orporate income tax return and General Indgxirtancial
Information required by CRA.

12. PROMOTERS
12.1 Promoters

There is no person or company that has been, witieithree most recently completed financial yearduring the
current financial year, a “promoter” of the Compamya subsidiary of the Company, as such termfigeld in the
Securities Ac(British Columbia)

A “Promoter” is defined in th&ecurities Ac{British Columbia) as “a person who (a) acting &lan in concert with
one or more other persons, directly or indirectkes the initiative in founding, organizing or stamntially
reorganizing the business of the issuer, or (b)}camnection with the founding, organization or sahsal
reorganization of the business of the issuer, tirec indirectly receives, in consideration of\d@ees or property or
both, 10% or more of a class of the issuer’s ovausges or 10% or more of the proceeds from the séa class of
the issuer’s own securities of a particular isfug;does not include a person who (c) receivesrigesuor proceeds
referred to in paragraph (b) solely (i) as undeimgi commissions, or (ii) in consideration for peoty, and (d) does
not otherwise take part in founding, organizingobstantially reorganizing the business.”

13. LEGAL PROCEEDINGS AND REGULATORY ACTIONS
13.1  Legal Proceedings

The Company is not aware of any material or sigaift current or contemplated legal proceedingshizlwit is a
party or of which any of its property is the subjec

13.2 Regulatory Actions
The Company is not aware of;
(a) any penalties or sanctions imposed againsCtmpany by a court relating to securities legislati

or by a securities regulatory authority during financial year ended December 31, 2010;

(b) any other penalties or sanctions imposed bguator regulatory body against the Company that
would likely be considered important to a reaso@ablestor in making an investment decision;
and

(c) any settlement agreements the Company enterted hiefore a court relating to securities
legislation or with a securities regulatory authpduring the financial year ended December 31,
2010.
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14. INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS
14.1 Interest of Management and Others in Material Transctions

Other than as set forth below or elsewhere inAl#5 none of the following persons has any matentdrest, direct
or indirect, in any transaction within the threestiecently completed financial years or duringdheent financial
year that has materially affected or will mateyiaffect the Company:

€) a director or executive officer of the Company;

(b) a person or company that beneficial owns, mitrods or directs, directly or indirectly, more tha
10 percent of any class or series of the Compaytstanding voting securities; and

(c) an associate or affiliate of any of the persmnsompanies referred to in paragraphs (a) or (b).

Management and Administrative Services Agreement

The Company entered into an agreement, dated Jahua008, with Pamicon Developments LtdP§micor’) of

615 - 800 West Pender Street, Vancouver, Britishul@ibia, V6C 2V6 (Management Services Agreemeft, in
which Pamicon agreed to provide general office isesy including office personnel, payroll servicesd office
space. During the financial year ended December 2810, the Company paid Pamicon for such services
$1,658,050 (2009: $938,363, 2008: 953,474) thaudes $30,799 (2009: $9,999, 2008: $46,104) of myaint
purchased and contract wages of $1,200,187 (2R, 846, 2008: $662,182).

Douglas A. Fulcher, the former President and Daeof the Company retired in July 2010, is a resid# British
Columbia and owns 25% of Pamicon.

Exploration Services Agreement

The Company conducts the majority of its explomatztivities through Pamicon pursuant to an agret¢rdated
effective January 1, 2008 Exploration Services Agreemeri). Under the Exploration Services Agreement,
Pamicon assists Abacus in creating exploration narog, and Pamicon conducts exploration work undeh s
programs on behalf of the Company. The Compang $6,605,895 (2009: $2,760,640, 2008: $9,003,248)t
Pamicon during the financial year ended December2810 for exploration services which included $996
(2009: $589,099, 2008: $1,531,847) of contract wage

Douglas A. Fulcher, the former President and Daeof the Company retired in July 2010, is a resid# British
Columbia and owns 25% of Pamicon.

15. TRANSFER AGENTS AND REGISTRARS

15.1  Transfer Agents and Registrars

Transfers of the Company’s shares may be effectatieaoffices of Computershare Investor Services, Ithe

Company’s Registrar and Transfer Agent, at itsceffiin Vancouver and Toronto. Registration faesitare

maintained by Computershare Investor Servicesdits offices in Vancouver, British Columbia.

16. MATERIAL CONTRACTS

16.1  Material Contracts

The following are the contracts, other than consranitered into in the ordinary course of businded,are material
to the Company and were entered into within thetmexently completed financial year, or before ninest recently

completed financial year but which are still ineftf.

e Asset Purchase Agreement with Teck, dated effedlimeember 25, 2005. See “General Development of
Business - Three Year History - Asset Acquisitiooni Teck Resources Ltd.”.
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« Amendment to Asset Purchase Agreement with Teckeddaffective June 4, 2009. See “General
Development of Business - Three Year History - Agamuisition from Teck Resources Ltd.".

« Second Amendment to Asset Purchase Agreement witk, Tated effective May 18, 2010. See “General
Development of Business - Three Year History - Agamuisition from Teck Resources Ltd.”.

e Third Amendment to Asset Purchase Agreement wittkTdated effective July 31, 2010. See “General
Development of Business - Three Year History - Agamuisition from Teck Resources Ltd.”.

e Extension letter agreements dated February 29,,2088 26, 2008, July 8, 2008, December 22, 2008y, Ju
27, 2009 and October 30, 2009, extending the Teari3te of the Asset Purchase Agreement to July 31,
2010. See “General Development of Business - Thfear History - Asset Acquisition from Teck
Resources Ltd.".

* Option to Purchase dated effective July 3, 2009véen the Company and Afton. See “General
Development of Business - Three Year History - @mifrom Teck Resources Ltd.”.

» Option to Purchase dated effective July 3, 200%vbenh the Company and Sugarloaf. See “General
Development of Business - Three Year History - @mifrom Teck Resources Ltd.”.

« KGHM Investment Agreement dated effective May 41@®etween the Company and KGHM as amended
on September 29, 2010. See “General DevelopmeBusihess - Three Year History - Joint Venture with
KGHM”.

« KGHM Joint Venture Shareholders’ Agreement datefdative October 12, 2010 among KGHM-Ajax,
KGHM, and the Company. See “General DevelopmerBusfiness - Three Year History - Joint Venture
with KGHM".

17. INTERESTS OF EXPERTS
17.1  Names of Experts

The Independent Auditors’ Report which accompatiiesaudited annual financial statements of the Gompfor the
financial year ended December 31, 2010 incorporhtedeference herein has been prepared by Smyttaiffea
LLP Chartered Accountants, 700 - 355 Burrard Strgancouver, British Columbia, Canada. Smythe Rgc
LLP are independent in accordance with the rulgsrofessional conduct of the Institute of Chartefedountants
of British Columbia.

The Technical Report dated January 3, 2012 entdlieck Copper/Gold Project - Kamloops, British Coloian,
Feasibility Study Technical Report. Prepared bgssan Ghaffari, P.Eng., Andre De Ruijter, P.Engniéth Lee,
P.Eng., Amir Karami, P.Eng., Ali Farah, P.Eng.,Jlou, P.Eng., Timothy O. Kuhl, R.M. SME, Ramon Merd
Reyes, P.Eng., Warren Newcomen, P.Eng., Ken BrguwEng., Chris Lee, P.Eng., and Irwin Wislesky ).

17.2  Interests of Experts

To the Company’s knowledge, the experts namedérfdaregoing section did not hold, at the time thegpared or

certified such statement, report or valuation, iReceafter such time nor will they receive, any stgied or

beneficial interest, directly or indirectly, in asgcurities or other property of the Company oamy associate or
affiliate of the Company, and no director, offic@remployee of such expert is expected to be aleegpointed or
employed as a director, officer or employee of@laenpany or of any associate or affiliate of the @any.

18. ADDITIONAL INFORMATION

Additional information relating to the Company mag found on SEDAR at www.sedar.com

Additional information, including particulars ofrdctors’ and officers’ remuneration and indebtedngsincipal
holders of the Company’s securities and securétighorized for issuance under equity compensati@msp where

applicable, is contained in the Company’s InformatCircular dated May 9, 2011 prepared in respettt@Annual
General Meeting of the Shareholders of the Comefy on June 15, 2011.
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Additional financial information is provided in th€ompany’s comparative annual financial statemeartd
Management Discussion & Analysis for the year erldedember 31, 2010.

For copies of this Annual Information Form and thaterials listed in the preceding paragraphs pleastact:

Abacus Mining & Exploration Corporation
Suite 615 - 800 West Pender Street,
Vancouver, B.C., V6C 2V6
ATN: President
Telephone: (604) 682-0301
Facsimile: (604) 682-0307
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Schedule A

ABACUS MINING & EXPLORATION CORPORATION
(“Company”)
AUDIT COMMITTEE CHARTER

PURPOSE OF THE COMMITTEE

The purpose of the Audit Committee (th@dmmitte€”) of the Board of Directors (theBbard”) of the Company is
to provide an open avenue of communication betwaanagement, the Company’s independent auditor laad t
Board and to assist the Board in its oversight of:

« the integrity, adequacy and timeliness of the @any’s financial reporting and disclosure practices
 the Company’s compliance with legal and regulatequirements related to financial reporting; and
« the independence and performance of the Compamjependent auditor.

The Committee shall also perform any other acésitconsistent with this Charter, the Company’'sclai and
governing laws as the Committee or Board deemsssacg or appropriate.

The Committee shall consist of at least three thirsc Members of the Committee shall be appointethb Board
and may be removed by the Board in its discrefidie members of the Committee shall elect a Chairfram
among their number. A majority of the members af bommittee must not be officers or employees ef th
Company or of an affiliate of the Company. The aquorfor a meeting of the Committee is a majoritytioé
members who are not officers or employees of thegamy or of an affiliate of the Company. With theeption

of the foregoing quorum requirement, the Committes/ determine its own procedures.

The Committee’s role is one of oversight. Managemsnresponsible for preparing the Company’s firanc
statements and other financial information andtlier fair presentation of the information set faritthe financial
statements in accordance with generally acceptedguating principles (GAAP”). Management is also responsible
for establishing internal controls and procedurad #r maintaining the appropriate accounting américial
reporting principles and policies designed to assampliance with accounting standards and alliegiple laws
and regulations.

The independent auditor’'s responsibility is to aude Company’s financial statements and provideojinion,

based on its audit conducted in accordance witlergdly auditing standards, that the financial staets present
fairly, in all material respects, the financial fims, results of operations and cash flows of Gempany in

accordance with GAAP.

The Committee is responsible for recommending ® Bloard the independent auditor to be nominatedHer
purpose of auditing the Company’s financial statetsiepreparing or issuing an auditor’s report afgrening other
audit, review or attest services for the Compamg #or reviewing and recommending the compensabibthe

independent auditor. The Committee is also diregponsible for the evaluation of and oversighthef work of
the independent auditor. The independent auditali gtport directly to the Committee.

AUTHORITY AND RESPONSIBILITIES

In addition to the foregoing, in performing its osight responsibilities the Committee shall:

1. Monitor the adequacy of this Charter and recomirany proposed changes to the Board.

2. Review the appointments of the Company’s Chie&iicial Officer and any other key financial exéoes
involved in the financial reporting process.

3. Review with management and the independent @uttie adequacy and effectiveness of the Company’s
accounting and financial controls and the adeqaacitimeliness of its financial reporting processes
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10.

11.

12.

13.

Review with management and the independent @udite annual financial statements and related
documents and review with management the unaudiegrterly financial statements and related
documents, prior to filing or distribution, includj matters required to be reviewed under applickdgel

or regulatory requirements.

Where appropriate and prior to release, reviétlv management any news releases that discloseabonu
interim financial results or contain other sigréfit financial information that has not previouslgeh
released to the public.

Review the Company’s financial reporting andoarting standards and principles and significaatnges
in such standards or principles or in their appiica including key accounting decisions affectitigp
financial statements, alternatives thereto anddtienale for decisions made.

Review the quality and appropriateness of tlemating policies and the clarity of financial infieation
and disclosure practices adopted by the Comparjudimg consideration of the independent auditor’s
judgment about the quality and appropriatenessh@f@Gompany’s accounting policies. This review may
include discussions with the independent auditdhavit the presence of management.

Review with management and the independent @usiignificant related party transactions and ptdén
conflicts of interest.

Pre-approve all non-audit services to be pravidehe Company by the independent auditor.

Monitor the independence of the independentit@udy reviewing all relationships between the
independent auditor and the Company and all noit-audrk performed for the Company by the
independent auditor.

Establish and review the Company’s proceduwethg:

* receipt, retention and treatment of complaintgarding accounting, financial disclosure, internal
controls or auditing matters; and

» confidential, anonymous submission by employesgmamding questionable accounting, auditing and
financial reporting and disclosure matters.

Conduct or authorize investigations into anytera that the Committee believes is within thepscof its
responsibilities. The Committee has the authorityretain independent counsel, accountants or other
advisors to assist it, as it considers necessamarry out its duties, and to set and pay the emsgtion of
such advisors at the expense of the Company.

Perform such other functions and exercise sdlcbr powers as are prescribed from time to timette
audit committee of a reporting company in Parts@ 4 of National Instrument 52-110 of the Canadian
Securities Administrators, thBusiness Corporations AdBritish Columbia) and the articles of the
Company.
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