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Material Change Report

Name and Address of Company

NY85 CAPITAL INC. (the “Company” or “NY85”)

Suite 305 — 1620 West'@&venue

Vancouver, BC V6J 1v4

Date of Material Change

December 16, 2011

News Release

News release was issued on December 16, 2011 ssehdnated via Vancouver Stockwatch and
Bay Street News (Market News Publishing) and fimd SEDAR pursuant to section 7.1 of
National Instrument 51-102.

Summary of Material Change

The Company announced that it has entered intorais éength Letter of Intent dated December
8, 2011  (the “LOI") with Newcastle Minerals Lt¢:Newcastle”) (TSX Venture: NCM), a
British Columbia corporation listed on the TSX Mamt Exchange (the “Exchange”), whereby
the Company will be entering into an exclusive aptagreement with Newcastle to acquire a
60% undivided interest in and to nine freehold pegd mining claims located in Carscallen
Township, Porcupine Mining Division of Ontario (tH®roperty”). This transaction shall
constitute the Company’s Qualifying Transactionbjeat to the acceptance for filing by the
TSX.Venture Exchange.

Concurrent with the Qualifying Transaction, the @amy intends to conduct a non-brokered
private placement of 2,500,000 flow-through untta @rice of $0.08 per unit and 4,000,000 non-
flow-through units at a price of $0.06 per unit §poss proceeds to the Company of $440,000.
Full Description of Material Change

Please see News Release dated December 16, 28dHedtas Schedule “A”

Reliance on subsection 7.1(2) or (3) of National I nstrument 51-102

Not Applicable

Omitted Information

No information has been omitted.

Executive Officer

Mr. Christopher Kape, CEO & CFO a director, is kiesgeable about the material change
contained herein and may be reached at (604) 630;@xt.111

Date of Report

This report is dated the 2#lay of December 2011.



NY85 CAPITAL INC.
Suite 305 — 1620 West'&venue
Vancouver, British Columbia V6J 1V4

SCHEDULE “A”

NEWSRELEASE

NY85 CAPITAL INC.
ANNOUNCES QUALIFYING TRANSACTION

Vancouver, BC, December 16, 2011. NY85 Capital Inc. (the “Company”) (TSX.Venture\Y.P) is
pleased to announce that it has entered into afs demgth Letter of Intent dated December 8, 2011
(the “LOI") with Newcastle Minerals Ltd. (“Newcastl) (TSX Venture: NCM), a British Columbia
corporation listed on the TSX Venture Exchange (tBgchange”), whereby the Company will be
entering into an exclusive option agreement withvbkestle to acquire a 60% undivided interest in tand
nine freehold patented mining claims located insCalten Township, Porcupine Mining Division of
Ontario (the “Property”).

The Transaction

The transaction shall constitute the Company’'s ®iiady Transaction under the policies of the
Exchange.

In order for the Company to acquire a 60% undividddrest in the Property the Company must make
cash payments to Newcastle over a period of twydays for a total amount of $85,000 of which $8,00
has been paid to Newcastle upon the executioneok @, the Company must issue to Newcastle over a
period of two (2) years a total number of 750,00fhmon shares in the capital of the Company as fully
paid and non-assessable, and the Company mustérploration costs totaling the amount of $900,000
on the Property over a period of three (3) years.

The Company and Newcastle shall use their bestteffo execute a formal agreement by no later @tan
days from the date of the LOI. This transactiosubject to the acceptance for filing by the Exdsan

The Property

The Property is located about 21 km southwest ofiniins, in the south eastern part of Carscallen
Township of Ontario. The Property consists of ni@efreehold patented mining claims covering altot
of 118.339 hectares in Carscallen Township, irRbieeupine Mining Division of Ontario.

From 2010 to 2011, Newcastle and its former opgiartner conducted exploration work programmes on
the Property which consisted of ground geophysiaaveys, soil sampling survey, and diamond drilling
campaigns whereby 16 BQ drill holes were drille@ling 3,548.6 metres.

Additional work has been recommended for the Ptgparcluding geoscientific data compilation, drill
core re-logging, volcanological/structural studi, @eological modeling and additional diamond dridi
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Financing

The Company intends to conduct a non-brokered fariglacement of 2,500,000 flow-through units at a
price of $0.08 per unit and 4,000,000 non-flow-thgl units at a price of $0.06 per unit for gross
proceeds to the Company of $440,000. Each floatidin unit will consist of one flow-through common
share and one flow-through share purchase warrsiitirey the holders to acquire an additional flow
through common share of the Company at a priceOdf26 per share for a period of two years from
closing of the private placement, and each non-tleswugh unit will consist of one non-flow-through
common share and one non-flow-through share puechasrant entitling the holders to acquire an
additional non-flow-through common share of the @any at a price of $0.10 per share for a period of
two years from closing of the private placement.

In the event that the Company’s shares trade &5%6r. above for a period of 30 consecutive days, a
forced exercise provision will come into effect fible warrants issued in connection with the private
placement financing.

Principal Shareholders

Following the completion of the Qualifying Trandaatand assuming the entire private placement
offering is sold, there shall be no person or camgpahich will beneficially own, directly or indirdly, or
exercise control or direction over, more than 1d%e issued and outstanding common shares of the
Company.

Composition of Board and Management

Upon closing of the Qualifying Transaction all bktcurrent directors and officers of the Companly wi
resign, with the exception of Mr. Jacob H. Kalpakievho will remain on the Board. The following are
biographies of the new individuals who will be gegvin the board of directors of the Company on
completion of the Qualifying Transaction.

Keith F. Anderson President, CEO & Director

Mr. Anderson has over 20 years of experience inktukerage community as a Senior Investment
Advisor at Canaccord/Genuity. Throughout his caesean Investment Advisor, he has primarily focused
on small-cap venture companies in the resourc®isedr. Anderson has acquired extensive knowledge
in the structuring and financing of junior resoul@@mpanies. After 20 years in the industry, he has
created deep industry relationships with miningeeiges and investors from around the world

Rich Macey-CFO & Director

Mr. Maceyhas been the President, CEO and a director of Tmwet Resources Inc., an Exchange listed
company, since October 2009. Over the past sSeyeaas, he has been employed in various capacities
by over a half dozen publicly traded resource corg®gm In addition, Mr. Macey has fifteen years
experience as a private business owner and operator
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Martin Kostuik —Director

Mr. Kostuik's expertise and experience as mine rgandor such companies such as Barrick Gold,
Gibraltar Mines Ltd. And most recently Rogers Grdag. will provide invaluable knowledge and
experience as the Company acquires and developeafegold and silver interests.

Mr. Kostuik holds a B.Sc., Applied Science, Miniramd Mechanical Engineering from Queen’s
University, Kingston and an MBA from University dfennessee. He brings a diverse skill set gained
from years of experience in the mining industry.. Nrostuik is currently serving as Director of
Aggregate operations for the Rogers Group Inc.

General | nformation

Sponsorship of a Qualifying Transaction of a Cattzol Company is required by the Exchange unless
exempted in accordance with Exchange policies spamsor has been retained and the Company intends
to apply for an exemption from sponsorship requéets. There is no assurance that the Company will
obtain this exemption.

“Completion of the transaction is subject to a ninbf conditions, including but not limited to,
Exchange acceptance and if applicable pursuantdachBnge Requirements, majority of the minority
shareholder approval. Where applicable, the traotigen cannot close until the required shareholder
approval is obtained. There can be no assuranatttte transaction will be completed as proposedtor
all.

Investors are cautioned that, except as disclosgde management information circular or filing
statement to be prepared in connection with thedaation, any information released or received with
respect to the transaction may not be accurateoongete and should not be relied upon. Tradinthen
securities of a capital pool company should be wered highly speculative.

The Exchange has in no way passed upon the méthe proposed transaction and has neither
approved nor disapproved the contents of this nelesse.”

Technical aspects of this news release are appimywdtt. Daniel C. Leroux, B.Sc., P.Geo hereby
identified under N.I. 43-101 as a “Qualified Person

For further information, please contact Christopkape, Chief Executive Officer at (604) 630-6550. ex
111, Email: chris@jamcocapital.com.

On behalf of the Board of

NY85 Capital Inc.

“Christopher Kape”

Christopher Kape,
CEO



