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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

May 17, 2012

News Release

News release was issued on May 17, 2012 and disagsdi via Vancouver Stockwatch and Bay
Street News (Market News Publishing) and filed &D8R pursuant to section 7.1 of National
Instrument 51-102.

Summary of Material Change

The Company announced that, following the TSX VemtEExchange’s (the “Exchange”)
conditional acceptance of the Company’s Qualifylmgnsaction as originally announced in the
news release dated December 16, 2011, the Comaniiléd on SEDAR the Filing Statement
for its Qualifying Transaction and the TechnicalpBe entitled “Technical Report on the West
Timmins Gold Project, Carscallen Township, PorcepMining District, Ontario for NY85
Capital Inc.”. It is anticipated that the Quailify Transaction, including a $500,000 private
placement of 2,500,000 flow-through units at $0p@8 unit and 5,000,000 non-flow through
units at $0.06 per unit, will close on or about Mdy 2012.

Full Description of Material Change

Please see News Release dated May 17, 2012 attast®hedule “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 #2ay of May, 2012.



NY85 Capital Inc.
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SCHEDULE “A”
NEWSRELEASE

Qualifying Transaction - Filing Statement

Vancouver, BC, May 17, 2012. NY85 Capital Inc. (the “Company” or “NY85”)
(TSX.Venture: NY.P) is pleased to announce thalpiing the TSX Venture Exchange’s (the
“Exchange”) conditional acceptance of the Comparigalifying Transaction as originally
announced in the news release dated December 16, @@ Company has now filed on SEDAR
the Filing Statement for its Qualifying Transactiamd the Technical Report entitled “Technical
Report on the West Timmins Gold Project, Carscallemnship, Porcupine Mining District,
Ontario for NY85 Capital Inc.”

The Company’s Qualifying Transaction involves arti@p from Newcastle Minerals Ltd. to
acquire a 60% interest in the West Timmins Goldd®to For further details of the Company’s
Qualifying Transaction, please see the Companyisg-Statement dated May 16, 2012 which is
now available on SEDAR atww.sedar.com

It is anticipated that the Qualifying Transactiaon¢luding a $500,000 private placement of
2,500,000 flow-through units at $0.08 per unit &@D0,000 non-flow through units at $0.06 per
unit, will close on or about May 31, 2012.

In accordance with Exchange policies, the commareshof the Company are currently halted
from trading, and it is intended that they will raim halted until completion of the Qualifying
Transaction. Upon completion of the Qualifying Tsaation, the Company is expected to be
listed on the Exchange as a Tier 2 Mining Issuer.

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

On behalf of the Board of
NY85 Capital Inc.

Isl “Christopher Kape”

Christopher Kape,
CEO

Neither TSX Venture Exchange nor its Regulatiorvi€es Provider (as that term is defined in the gieb of the
TSX Venture Exchange) accepts responsibility feraitequacy or accuracy of this release.

Completion of the transaction is subject to a numbg conditions, including but not limited to, Exaige
acceptance. There can be no assurance that theddion will be completed as proposed or at all.

Investors are cautioned that, except as disclogetthé management information circular or filing &ment to be
prepared in connection with the transaction, anfpimation released or received with respect to titamsaction
may not be accurate or complete and should noebed upon. Trading in the securities of a capjgabl company
should be considered highly speculative.
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The Exchange has in no way passed upon the mérttsegproposed transaction and has neither approved
disapproved the contents of this news release.

Caution concerning forward-looking information

This press release contains "forward-looking infatimn" and "forward-looking statements" within theeaning of
applicable securities laws. This information andtements address future activities, events, pldagelopments
and projections. All statements, other than statesef historical fact, constitute forward-lookirsgatements or
forward-looking information. Such forward-lookimgformation and statements are frequently iderdifiy words
such as "may," "will," "should,” "anticipate,” "ptg" "expect,” "believe," "estimate,"” "intend" andmdar
terminology, and reflect assumptions, estimatesjiops and analysis made by management of NY8§lih déf its
experience, current conditions, expectations ofirkitdevelopments and other factors which it beliet@ be
reasonable and relevant. Forward-looking informatiand statements involve known and unknown risks an
uncertainties that may cause NY85's actual respksformance and achievements to differ materifatiyn those
expressed or implied by the forward-looking infotima and statements and accordingly, undue relisstoauld not
be placed thereon.

Risks and uncertainties that may cause actual tesal vary include but are not limited to the awdility of
financing; fluctuations in commodity prices; chasg® and compliance with applicable laws and retjalzs,
including environmental laws and obtaining requasitermits; political, economic and other risks;wasll as other
risks and uncertainties which are more fully ddsed in our annual and quarterly Management's Disaus and
Analysis and in other filings made by us with Cdaadsecurities regulatory authorities and availabé
www.sedar.com NY85 disclaims any obligation to update or revégy forward-looking information or statements
except as may be required under the applicable.laws



