This prospectus constitutes a public offering of the securities only in those jurisdictions where they may be lawfully offered for sale and, in
such jurisdictions, only by persons permitted to sell such securities. No securities regulatory authority has expressed an opinion about these
securitiesand it is an offence to claim otherwise.

PROSPECTUS

Initial Public Offering October 28, 2011

DAMON CAPITAL CORP.
(A Capital Pool Company)

Minimum Offering: $300,000 or 3,000,000 Common Shas
Maximum Offering: $500,000 or 5,000,000 Common Shas

Price: $0.10 per Common Share

The purpose of this offering is to provide Damomita Corp. (the “Corporation”) with a minimum ofifids with
which to identify and evaluate businesses or asséts a view to completing a Qualifying Transactidas
hereinafter defined). Any proposed Qualifying Taaton (as hereinafter defined) must be approvethbyTSX
Venture Exchange Inc. (the “Exchange”) and, indase of a Non Arm’s Length Qualifying Transactionstnalso
receive Majority of the Minority Approval (each hereinafter defined) in accordance with Exchangic?@.4 —
Capital Pool Companiegthe “CPCPolicy”). The Corporation is a capital pool compamyrsuant to the CPC
Policy. It has not commenced commercial operatemd has no assets other than a minimum amountsof aad
prepaid expenses. Except as specifically conteenplat the CPC Policy, until the Completion of thealfying
Transaction (as hereinafter defined), the Corponatvill not carry on any business other than thentdication and
evaluation of assets or businesses with a viewotopteting a Qualifying Transaction. See “Busine$she
Corporation” and “Use of Proceeds”. This prospeatumlifies for distribution a minimum (the “Minimum
Offering”) of 3,000,000 common shares (each a “Camn$hare”) of the Corporation and a maximum (the
“Maximum Offering”) of 5,000,000 Common Shares girice of $0.10 per Common Share for gross proceéds
minimum of $300,000 and a maximum of $500,000 (@#ering”).

This Offering is being conducted on a commerciadigsonable best efforts basis by Canaccord Ge@uityg. (the
“Agent”) in the provinces of British Columbia, Allta and Ontario and is subject to the receipt leyGorporation
of a minimum subscription of 3,000,000 Common Séidoe total gross proceeds to the Corporation @f0$300
and subject to approval of certain legal mattergibgnan Blaikie LLP on behalf of the Corporationd &y Miller
Thomson LLP on behalf of the Agent. The offeringcerof the Common Shares was determined by negwtiat
between the Corporation and the Agent. All fund=ieed from subscriptions for the Common Sharekhwlheld
by the Agent pursuant to the terms of the Agencye@ment (as hereinafter defined) and will not beased until a
minimum of $300,000 has been deposited and the tAbes consented to such release. If subscriptions f
3,000,000 Common Shares have not been receivednvdith days of the issuance of a receipt for thalfin
prospectus or such other time as may be consemted the Agent and Persons or Companies (eachramafter
defined) who subscribed within that period, all stription proceeds will be returned to subscrilvathout interest
or deduction, unless the subscribers have otheingtricted the Agent. See “Plan of Distribution”.

Pursuant to the Agency Agreement, the Corporatidinalgo grant non-transferable warrants (“Agent&rrants”)
to the Agent to purchase that number of Common esh#rat is equal to 10% of the total humber of Camm
Shares sold under this Offering (being 300,000 Com@®hares in the case of the Minimum Offering ad@,800
Common Shares in the case of the Maximum Offeraigd price of $0.10 per Common Share, exercisabla f
period of 24 months from the date of listing of bemmon Shares on the Exchange. This prospectoigjaiifies
for distribution the Agent’'s Warrants. In additiand subject to regulatory approval, the Corporatilso proposes
to grant to directors of the Corporation stock opsi to purchase up to 300,000 Common Shares (ioatbe of the
Minimum Offering) or up to 500,000 Common Sharestkie case of the Maximum Offering), all at a piid¢e0.10
per Common Share, exercisable for a period of éamsyfrom the date of grant in accordance withpthiies of the
Exchange. See “Options To Purchase Securities.”



Common Shares Price to the Public Agent's Commissiort” Proceeds to the
Corporation®

Per Common Share 1 $0.10 $0.01 $0.09

Minimum Offering 3,000,000 $300,000 $30,000 $270,000

Maximum Offering 5,000,000 $500,000 $50,000 $450,000
Notes

(1) The Agent will receive a commission (the “Agent’'sr@mission”) equal to 10% of the gross proceed$ef@ffering, See “Plan of
Distribution”. Pursuant to the Agency Agreemehg Corporation will also grant to the Agent nom#f@rable Agent’'s Warrants, to
purchase such number of Common Shares that is ¢gu#% of the aggregate number of Common Shardspswsuant to the
Offering (being 300,000 Common Shares in the cdsieo Minimum Offering and 500,000 Common Shareghi@ case of the
Maximum Offering), at a price of $0.10 per Commdra&®, for a period of 24 months from the datesifrlyg the Common Shares on
the Exchange, which Agent’'s Warrants are qualifmddistribution under this prospectus. The Ageiit also receive a corporate
finance fee of $10,000. See “Plan of Distribution”

(2) Before deducting costs of the Offering estimatefi7&,000 (exclusive of the Agent’s Commission)Juding corporate finance fees
of $10,000 and legal fees of the Agent's counsativiare estimated at $15,000 plus disbursementspplicable taxes, legal and
auditor’s fees of the Corporation estimated at @30 plus disbursements and H.S.T., Exchange litieg of approximately $15,000
plus H.S.T. and filing fees of approximately $9,000

(3) Unless an amendment to the final prospectus ig filed the “principal regulator” under National Rglil1-202 —Process for
Prospectus Reviews in Multiple Jurisdictidmss issued a receipt for the amendment, the ldggstthat the distribution is to remain
open is 90 days after the issuance of a receighéofinal prospectus. See “Plan of Distribution”.

Market for Securities

As at the date of this prospectus, the Corporatimes not have any of its securities listed or caidte@s not applied
to list or quote any of its securities, and doesimignd to apply to list or quote any of its sétieis, on the Toronto
Stock Exchange, a U.S. marketplace, or a marketplatside Canada and the United States of Ametiwr ¢than

the Alternative Investment Market of the London ckt&xchange or the markets operated by Plus Makketsip

plc.

The Corporation has applied to list its Common Shaes on the Exchange. Listing will be subject to the
Corporation fulfilling all the listing requirements of the Exchange.

Other than the initial distribution of the Commoha®es pursuant to this prospectus, the grant ofAthent’s
Warrants and the grant of options to the directdrhe Corporation, trading in all securities oé tGorporation is
prohibited during the period between the date @iptcfor this prospectus is issued by the Britisbluthbia
Securities Commission and the time the Common Share listed for trading on the Exchange excefitjest to
prior acceptance of the Exchange, where appropréegsstration and prospectus exemptions are availabder
securities legislation or where the applicable f&guy authority grant a discretionary order.

Risk Factors

There is currently no market through which these seurities may be sold and purchasers may not be abte
resell the securities purchased hereunder. This mgaaffect the pricing of the Common Shares in the
secondary market, the transparency and availabilityof trading prices, the liquidity of the Common Shaes
and the extent of issuer regulation.

Investment in the Common Shares offered by this ppectus is highly speculative due to the nature dfie
Corporation’s business and its present stage of delopment. This Offering is suitable only to thosenvestors
who are prepared to risk the loss of their entirerivestment. See “Risk Factors”.

The Corporation has not commenced commercial dpesaand has no assets other than cash and pegmdses.
It has no history of earnings and will not genesdenings or pay dividends until at least afterGoenpletion of the
Qualifying Transaction. Until the Completion ofetlQualifying Transaction, the Corporation is notrpiged to
carry on any business other than the identificattm evaluation of potential Qualifying Transactiohe




Corporation has not entered into an Agreement inciple as defined in the CPC Policy. See “Corpmra
Structure”, “Business of the Corporation” and “UWdgd’roceeds”.

The directors and officers of the Corporation witlly devote a portion of their time to the businasd affairs of
the Corporation and they are and will be engageathier projects or businesses such that conflicisterest may
arise from time to time. See “Directors, Officarsd Promoters”.

The directors and officers of the Corporation catiseown 80% of the issued and outstanding Commiuarés and
will own approximately 36% of the issued and outdiag Common Shares assuming completion of the rivlim

Offering of 3,000,000 Common Shares and approximn&eé% assuming completion of the Maximum Offerioig
5,000,000 Common Shares.

Investors acquiring the Common Shares offered kg firospectus will suffer an immediate dilution of
approximately 22.7% or $0.023 per Common SharenaisgLicompletion of the Minimum Offering of 3,000®0
Common Shares and approximately 16.7% or $0.017Cpemmon Share assuming completion of the Maximum
Offering of 5,000,000 Common Shares, before thaudiah of selling commissions and related expeisasred

by the Corporation. See “Dilution”.

The Corporation has only limited funds with whichitlentify and evaluate potential Qualifying Tractsans and
there can be no assurance that the Corporatiorbwithble to identify a suitable Qualifying Trangawt Further,
even if a proposed Qualifying Transaction is idigdi there can be no assurance that the Corparaiilb be able
to complete the transaction. The Qualifying Tratisacmay be financed in whole, or in part, by tesuance of
additional securities by the Corporation and thas/mesult in further dilution to investors. Sees@Jof Proceeds”.

The Exchange will generally suspend trading in@menmon Shares or delist the Corporation in the etreat the

Exchange has not issued a Final Exchange Bullatirhéreinafter defined) in respect of the Qualgylmansaction
within 24 months from the date of listing. Neitliee Exchange, nor any securities regulatory authqrasses upon
the merits of any proposed Qualifying Transaction.

In the event that the management of the Corporatsides outside of Canada or the Corporation iiiknta

foreign business as a proposed Qualifying Transacinvestors may find it difficult or impossible éffect service
or notice to commence legal proceedings upon anyagement resident outside of Canada or upon thegfor
business and may find it difficult or impossible énforce against such persons, judgments obtamé&hnadian
courts.

As a result of these factors and the other factordescribed in this prospectus, the Offering is suitale only to
investors who are willing to rely solely on the maagement of the Corporation and who can afford to Ise
their entire investment. Those investors who are rioprepared to do so should not invest in the Common
Shares. See “Business of the Corporation”, “Directs, Officers and Promoters”, “Management of the
Corporation”, “Use of Proceeds” and “Risk Factors”.

Maximum Investment

Pursuant to the CPC Policy, no purchaser of ther@omShares is permitted to directly or indirectlyghase more
than 2% of the total Common Shares offered undemitospectus (being 60,000 Common Shares in the aithe
Minimum Offering and 100,000 Common Shares in thgecof the Maximum Offering). In addition, the nmaxm
number of Common Shares that may directly or imdiyebe purchased by that purchaser, together waith
Associates or Affiliates of that purchaser, is 4¢4he total Common Shares offered under this prasise(being
120,000 Common Shares in the case of the Minimufier@§ and 200,000 Common Shares in the case of the
Maximum Offering).

Receipt of Subscriptions

Subscriptions will be received subject to rejectiorallotment in whole or in part and the rightéserved to close
the subscription books at any time without notitas expected that share certificates evidenchgg €Commons



Shares in definitive form will be available for delry at the Closing unless the Agent elects folivdey in
electronic book entry form through CDS Clearing dbdpository Services Inc. (“CDS”) or its nominedf
delivered in book entry form, purchasers of Comr&drares will receive only a customer confirmatioonirthe
registered dealer that is a CDS participant anch foo through which the Common Shares were purchased

Canaccord Genuity Corp.

Suite 2200 — 609 Granville Street
Vancouver, British Columbia, V7Y 1H2
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GLOSSARY
“Affiliate " means a Company that is affiliated with anothempany as described below.
A Company is an “Affiliate” of another Company if:
(a) one of them is the subsidiary of the other, or
(b) each of them is controlled by the same Person.
A Company is “controlled” by a Person if:

(a) voting securities of the Company are held, othan by way of security only, by or for
the benefit of that Person, and

(b) the voting securities, if voted, entitle ther$tm to elect a majority of the directors of the
Company.

A Person beneficially owns securities that arecffierally owned by:
€) a Company controlled by that Person, or
(b) an Affiliate of that Person or an Affiliate ahy Company controlled by that Person.

“Agency Agreement” means the agency agreement dated as of Octob2028,between the Corporation and the
Agent.

“Aggregate Pro Groug means all Persons who are members of any ProfBniether or not the Member of the
Pro Group is involved in a contractual relationshith the Corporation to provide financing sponsdgwsand other
advisory services.

“Agreement in Principle’” means any enforceable agreement or any otheeagnet or similar commitment which
identifies the fundamental terms upon which thdigsmagree or intend to agree which:

(a) identifies assets or a business to be acquiréch would reasonably appear to constitute
Significant Assets and the acquisition of which \gdoteasonably appear to constitute a
Qualifying Transaction;

(b) identifies the parties to the Qualifying Tractan;

(c) identifies the consideration to be paid for SBignificant Assets or otherwise identifies
the means by which the consideration will be deteedt and

(d) identifies the conditions to any further formadreements to complete the transaction,
and

in respect of which there are no material cond#tiom closing (other than receipt of shareholderreyad and
Exchange acceptance), the satisfaction of whiadegendent upon third parties and beyond the rebkoantrol
of the Non Arm’s Length Parties to the CPC or tlenMrm’s Length Parties to the Qualifying Transauwti

“Associaté when used to indicate a relationship with a Peysoeans:



€) an Issuer of which the Person beneficially oansontrols, directly or indirectly, voting
securities entitling him to more than 10 percenttlid voting rights attached to all
outstanding voting securities of the Issuer;

(b) any partner of the Person,

(c) any trust or estate in which the Person hashatantial beneficial interest or in respect of
which the Person serves as trustee or in a sicalpacity,

(d) in the case of a Person, who is an individual
0] that Person’s spouse or child, or
(i) any relative of that Person or of his spoud®vhas the same residence as that
Person;
but
(e) where the Exchange determines that two Persbak, or shall not, be deemed to be

Associates with respect to a Member firm, Membepaomation or holding company of a
Member corporation, then such determination skatieéterminative of their relationships
in the application of Rule D.1.00 of the ExchangdeRBook and Policies with respect to
that Member firm, Member corporation or holding gany.

“CPC’” means a company:

(a) that has filed and obtained a receipt for dimieary CPC prospectus from one or more
of the securities regulatory authorities in compdia with the CPC Policy; and

(b) in regard to which the Final Exchange Bulldtas not yet been issued.
“Common Share$§ means common shares in the capital of the Cotjmora

“Company’ unless specifically indicated otherwise, mearsgporation, incorporated association or orgarizgti
body corporate, partnership, trust, associatiostloer entity other than an individual.

“Completion of the Qualifying Transactio’ means the date the Final Exchange Bulletin isig@dsby the
Exchange.

“Control Person” means any Person or Company that holds or isafreecombination of Persons or Companies
that holds a sufficient number of any of the samsiof an Issuer so as to affect materially thetrad of that Issuer,
or that holds more than 20% of the outstandingwgpsiecurities of an Issuer except where thereigeaee showing
that the holder of those securities does not nahg@ffect the control of the Issuer.

“Corporation” means Damon Capital Corp.

“Escrow Agreement means the escrow agreement dated October 28, &fbhg the Corporation, the Transfer
Agent and certain shareholders of the Company.

“Exchang€ means the TSX Venture Exchange Inc.

“Exchange Requirements means and includes the articles, by-laws, pdic@rculars, rules, guidelines, orders,
notices, rulings, forms, decisions and regulatiohthe Exchange as from time to time enacted, astructions,
decisions and directions of the Exchange (includiregge of any committee of the Exchange as apmbinten time

to time), and all applicable provisions of the sé@®s laws of any other jurisdiction.



“Final Exchange Bulletin’ means the Exchange bulletin which is issued foitmy closing of the Qualifying
Transaction and the submission of all required duwmtation that evidences the final Exchange acoeptaf the

Qualifying Transaction.

“initial public offering ” or “IPO” means a transaction that involves an Issuer igsaecurities from its treasury
pursuant to its first Prospectus.

“Insider” if used in relation to an Issuer, means:

(a) a director or senior officer of the Issuer;

(b) a director or senior officer of the Companyttisaan Insider or subsidiary of the Issuer;

(c) a Person that beneficially owns or controlsectly or indirectly, voting shares carrying
more than 10% of the voting rights attached tmatktanding voting shares of the Issuer;
or

(d) the Issuer itself if it holds any of its owrcaeties.

“Issuer’ means a company and its subsidiaries which hayeod its securities listed for trading on the Eanbe
and, as the context requires, any applicant compaeking a listing of its securities on the Excleang

“Majority of the Minority Approval " means the approval of a Non Arm’s Length QuatifyiTransaction by the
majority of the votes cast by shareholders, othen:t

(a) Non Arm’s Length Parties to the CPC;

(b) Non Arm’s Length Parties to the Qualifying Tsaction; and

(c) in the case of a Related Party Transaction:
0] if the CPC holds its own shares, the CPC, and
(i) a Person acting jointly or in concert with arBon referred to in paragraph (a) or

(b) in respect of the transaction
at a properly constituted meeting of the commoneti@ders of the CPC.

“Member” means a Person who has executed the MemberseAgmat, as amended from time to time, with the
Exchange and is accepted as and becomes a menther®{change.

“Members Agreement” means the members’ agreement among the Exchangeaahdperson who, from time to
time, is acceptable and becomes a member of thealfge under Exchange Requirements.

“NEX” means the market on which former Exchange andoiftor Stock Exchange Issuers that do not meet
Exchange tier maintenance requirements for Tiess@drs may continue to trade.

“Non Arm’s Length Party” means in relation to a Company, a promoter, efficlirector, other Insider or Control
Person of that Company (including an Issuer) and/Associates or Affiliates of any of such Persdngelation to
an individual, means any Associate of the individaraany Company of which the individual is a prde officer,
director, Insider or Control Person.

“Non Arm’s Length Parties to the Qualifying Transacfon” means the Vendor, any Target Company and
includes, in relation to Significant Assets or drarget Company, the Non Arm’s Length Parties of\feador, the



Non Arm’s Length Parties of any Target Company afidother parties to or associated with the Qualdy
Transaction and Associates or Affiliates of alllsather parties.

“Non Arm’s Length Qualifying Transaction” means a proposed Qualifying Transaction wherestrae party or
parties or their respective Associates or Affilsat@re Control Persons in both the CPC and in oslatd the
Significant Assets which are the subject of theppsed Qualifying Transaction.

“Offering Price” means $0.10 per Common Share.
“Persori means a Company or individual.
“Principal” means

(a) a Person who acted as a Promoter of the Issithin two years before the IPO
Prospectus or Final Exchange Bulletin confirminwafiacceptance of a transaction;

(b) a director or senior officer of the Issuer ay @f its material operating subsidiaries at the
time of the IPO Prospectus or Final Exchange Binllet

(c) a 20% holder — a Person that holds securifeyicig more than 20% of the voting rights
attached to the Issuer’s outstanding securitiesadiately before and immediately after
the Issuer's IPO or immediately after the Final lEage Bulletin for non IPO
transactions;

(d) a 10% holder — a Person that

0] holds securities carrying more than 10% of tlwing rights attached to the
Issuer’s outstanding securities immediately befanel immediately after the
Issuer's IPO or immediately after the Final Exclemylletin for non IPO
transactions; and

(i) has elected or appointed, or has the rightekect or appoint, one or more
directors or senior officers of the Issuer or arfyits material operating
subsidiaries.

In calculating these percentages, include secsiritiat may be issued to the holder under outstgnchmvertible
securities in both the holder’s securities andtti@ securities outstanding.

A Company, trust, partnership or other entity miran 50% held by one or more Principals will beatieel as a
Principal. (In calculating this percentage, inclgeurities of the entity that may be issued toRHacipals under
outstanding convertible securities in both the &pals’ securities of the entity and the total séms of the entity
outstanding.) Any securities of the Issuer that thitity holds will be subject to escrow requireteen

A Principal’s spouse and their relatives that ivehe same address as the Principal will alsodaged as Principals
and any securities of the Issuer they hold wilsbbject to escrow requirements.

“Pro Group” means

€) Subject to subparagraphs (b), (c), (d) and “@&p Group” shall include, either
individually or as a group:

0] the Member;

(i) employees of the Member;



(iii) partners, officers and directors of the Membe
(iv) Affiliates of the Member; and
(v) Associates of any parties referred to in suagaaphs (i) through (iv).

(b) The Exchange may, in its discretion, includBeason or party in the Pro Group for the
purposes of a particular calculation where the Brge determines that the Person is not
acting at arm’s length to the Member;

(c) The Exchange may, in its discretion, exclud®eson from the Pro Group for the
purposes of a particular calculation where the Brge determines that the Person is
acting at arm’s length of the Member;

(d) The Member may deem a Person who would otherés included in the Pro Group
pursuant to subparagraph (a) to be excluded freenPito Group where the Member
determines that:

0] the Person is an Affiliate or Associate of thlember acting at arm’s length of
the Member;

(ii) the Associate or Affiliate has a separate cogbe and reporting structure;

(iii) there are sufficient controls on informatifiowing between the Member and the
Associate or Affiliate; and

(iv) the Member maintains a list of such excludedsens.
“Promoter” has the meaning ascribed to it in Securities AcfOntario).

“Prospectu$ means a disclosure document required to be peepar connection with a public offering of
securities and which complies with the form andtenhrequirements of a prospectus as describegpiicable
securities laws.

“Qualifying Transaction” means a transaction where a CPC acquires Signifidssets, other than cash, by way of
purchase, amalgamation, merger or arrangementanitther Company or by other means.

“Resulting Issuef means the Issuer that was formerly a CPC thadtexipon issuance of the Final Exchange
Bulletin.

“SEDAR” means the System for Electronic Document AnalysisRetrieval.

“Seed Sharésmeans securities issued before the Corporatitih@, or by a private Target Company before a
reverse take-over, change of business or Qualifyiramsaction, regardless of whether the securgiessubject to
resale restrictions or are free trading.

“Significant Asset§ means one or more assets or businesses whichp whechased, optioned or otherwise
acquired by the CPC, together with any other caeairtransactions, would result in the CPC meetirgginitial
listing requirements of the Exchange.

“Sponsor’ has the meaning specified in Exchange Policy-2Sponsorship and Sponsorship Requirements

“Target Company’ means a Company to be acquired by the CPC &igtsficant Asset pursuant to a Qualifying
Transaction.



“Transfer Agent” means Olympia Trust Company.

“Vendors’ means one or all of the beneficial owners of #iignificant Assets (other than a Target Company).



PROSPECTUS SUMMARY

The following is a summary of the principal featudd this distribution and should be read togetivith the more
detailed information and financial data and statemsecontained elsewhere in this prospectus.

Corporation:

Business of the Corporation:

Offering:

Use Of Proceeds:

Directors and Officers:

Damon Capital Corp.

The principal business of the Corporation will e tidentification and
evaluation of assets or businesses with a viewotopteting a Qualifying
Transaction. The Corporation has not commenced @wgial operations
and has no assets other than a minimum amount ©f aad prepaid
expenses. See “Business of the Corporation”.

A minimum of 3,000,000 Common Shares and a maxinfira,000,000
Common Shares are being offered under this prospedta price of $0.10
per Common Share in the province of British Coluembin addition, the
Corporation will grant Agent's Warrants to the Agdo purchase that
number of Common Shares that is equal to 10% oftated number of
Common Shares sold under this Offering (being 3B®,0ommon Shares
in the case of a Minimum Offering and 500,000 Comr8bares in the case
of a Maximum Offering) at a price of $0.10 per CoomEhare, exercisable
for a period of 24 months from the date of listafghe Common Shares on
the Exchange, which Agent's Warrants are qualif@ddistribution under
this prospectus. Subject to regulatory approvak tDorporation also
proposes to grant stock options to purchase u®@080 Common Shares
(in the case of the Minimum Offering) or up to 58@) Common Shares (in
the case of the Maximum Offering), all at a pride$6.10 per Common
Share, exercisable for a period of ten years frbm date of grant to
directors of the Corporation in accordance with thelicies of the
Exchange. See “Plan of Distribution” and “Optionso TPurchase
Securities.”

Assuming the completion of this Offering, the netoqeeds to the
Corporation from the sale of Common Shares distedbuunder this
prospectus and prior sale of Common Shares, dfgepayment of all costs
in respect of the Offering excluding the Agent’sn@uission, are estimated
to be $350,000 in the case of the Minimum Offeramgl $550,000 in the
case of the Maximum Offering. Upon completion o€ tBffering, the
Corporation shall grant the Agent a right of firsfusal for all financings
the Corporation proposes to undertake within agoedf 24 months from
Closing. Should the Agent waive its right of firsfusal, the right shall be
terminated for that specific transaction only. Thet proceeds of the
Offering together with the proceeds from prior satdé Common Shares
will be used to provide the Corporation with a migm of funds with
which to identify and evaluate assets or businefseacquisition with a
view to completing a Qualifying Transaction. Ther@mration may not
have sufficient funds to secure such businessassats once identified and
evaluated and additional funds may be required. GRE Policy provides
that until Completion of the Qualifying Transactiand except as otherwise
provided in the CPC Policy, a maximum of the lessi(i) 30% of the
gross proceeds realized by the Corporation in wspethe sale of its
securities, and (i) $210,000, may be used for pseg other than
evaluating businesses or assets. See “Use of &itgte'Business of the
Corporation”, and “Risk Factors”.

The directors of the Corporation are Joseph Andrari@nd, Jeff Yenyou
Zheng, Patrick Edward Power and Joe Edward RobWriBs. The officers
of the Corporation are Joseph Andre Charland, Chiedcutive Officer,



Escrowed Securities:

Right of First Refusal:

Risk Factors:

President and Secretary and Jeff Yenyou Zheng,fGimancial Officer.
See “Management of the Corporation” and “Directo@fficers and
Promoters”.

All of the currently issued Common Shares, bein§02,000 Common
Shares, will be deposited in escrow pursuant totéhens of the Escrow
Agreement and will be released from escrow in stagesr a period of up
to three years after the date of the Final Exchahgketin. See “Escrowed
Securities”.

Pursuant to the Agency Agreement, the Corporatiimetify the Agent

of the terms of any further brokered equity finawgc{or securities
convertible into equity) that it requires or propsgo obtain during the term
of the Agency Agreement until the day which is ldter of (i) 24 months
following the date the Corporation’s shares commednading on the
Exchange, and (ii) the date of the closing of th@lying Transaction.

The Agent will also have a right of first refusRIQFR) to provide
sponsorship services (if required) for any Quatifyir ransaction during the
ROFR period.

The Agent must exercise the ROFR within the 10mkyod after the
Corporation notifies the Agent of the equity finargcor within the 10 day
period following receipt of the Qualifying Trans@ct notice. If the Agent
fails to give the applicable notice, the Issuel thién be free to make other
arrangements to obtain financing or sponsorshim famother source on the
same terms or on terms no less favourable to thpdZation

There is no established market for th Common Shares. Investment in
the Common Shares must be regarded as highly speatilve due to the
proposed nature of the Corporation’s business ands present stage of
development.

The Corporation was recently incorporated and laswative business or
assets other than cash and prepaid expenses, andohadentified a
potential company, asset or business with a viewcdémpleting a
Qualifying Transaction. It does not have a histofyearnings, nor has it
paid any dividends and will not generate earningpay dividends until at
least after the Completion of the Qualifying Trast&mn.

The Offering is only suitable to investors who grepared to rely entirely
on the directors and management of the Corporaiwhcan afford to risk
the loss of their entire investment.

The directors and officers of the Corporation witily devote part of their
time and attention to the affairs of the Corpomatiand there may be
potential conflicts of interest to which some oé tthirectors and officers of
the Corporation will be subject in connection witlte operations of the
Corporation.

Assuming completion of the Offering, investors adgg the Common

Shares offered by this prospectus will suffer amadiate dilution of

approximately 22.7% or $0.023 per Common Sharehe dase of the
Minimum Offering and approximately 16.7% or $0.¢dét Common Share
in the case of the Maximum Offering, before the wdibn of selling

commissions and related expenses incurred by thpo€ation. There can
be no assurance that an active and liquid markethi® Common Shares
will develop and investors may find it difficult teesell the Common
Shares.

Until Completion of the Qualifying Transaction, ti@rporation will not



carry on any business other than the identificatind evaluation of assets
or businesses with a view to completing a Qualidyifransaction. The
Corporation has only limited funds with which toeidify and evaluate
possible Qualifying Transactions and there can deassurance that the
Corporation will be able to identify or complete saitable Qualifying
Transaction.

The Qualifying Transaction may involve the acqiositof a business or
assets located outside of Canada. It may, therefbee difficult or
impossible to effect service or notice to commelecml proceedings upon
any directors, officers and experts outside of @anand it may not be
possible to enforce against such Persons or Coepamgments obtained
in Canadian courts predicated upon the civil lipibrovisions applicable
to securities laws in Canada. See “Corporate &itrel; “Business of the
Corporation”, “Directors, Officers and PromotersManagement of the
Corporation”, “Use of Proceeds”, and “Risk Factors”



CORPORATE STRUCTURE

Damon Capital Corp. was incorporated by a Certiéicaf Incorporation issued pursuant to the prowisiof the
Business Corporations A¢British Columbia) on May 12, 2011 under the ndibamon Capital Corp.”.

The head office and the registered office of thep@mation are located at 1055 West Hastings Stfagite 2200,
Vancouver, British Columbia, V6E 2E9.

BUSINESS OF THE CORPORATION
Preliminary Expenses

As at the date hereof, the Corporation has incusreztcrued preliminary expenses with respectedriborporation
and organization of the Corporation, corporaterfag legal and auditing fees and expenses, ancetamer for
fees and expenses of the Agent in the aggregatargrnbapproximately $43,000.

A portion of the proceeds of the Offering will beed to satisfy the obligations of the Corporatietated to the
Offering, including the expenses of its legal calrand auditor. See “Use of Proceeds”.

Proposed Operations until Completion of a Qualifyirg Transaction

The Corporation is a CPC created pursuant to thé B8licy. The Corporation proposes to identify avadluate
businesses and assets with a view to completingiaif@ing Transaction. Any proposed Qualifying Tsaction
must be accepted by the Exchange and in the caseNuin Arm’s Length Qualifying Transaction will aldbe
subject to Majority of the Minority Approval in asdance with the CPC Policy. To date, the Corporalias not
conducted commercial operations other than to bigirprocess of identifying potential acquisitiavigh a view to
completing a Qualifying Transaction. The Corponataurrently intends to pursue a Qualifying Tranigacin the
mineral and natural resources sector but ther@iassurance that this will, in fact, be the busingsctor of the
proposed Qualifying Transaction of the Corporafmtowing the Completion of the Qualifying Transiact.

Until Completion of a Qualifying Transaction, theoi@oration will not carry on any business othernthiihe
identification and evaluation of businesses or tasaith a view to completing a Qualifying Transacti With the
consent of the Exchange, this may include thergisif additional funds in order to finance an asdign. Except
as described under “Restrictions on Use of Procestts “Private Placements for Cash”, the fundse@ipursuant
to the Offering and any subsequent financing wallttilized only for the identification and evaluatiof potential
Qualifying Transactions and not for any depos@nl@r direct investment in a potential acquisition.

Although the Corporation has commenced the proads&entifying potential acquisitions with a view t
completing the Qualifying Transaction, the Corpimrathas not yet entered into an Agreement in Rplaci

Method of Financing Participation or Acquisitions

The Corporation may use cash, secured or unseciatet issuance of treasury shares, public finanoingebt or
equity, or a combination of these, for the purposénancing its proposed Qualifying TransactiénQualifying
Transaction financed by the issue of treasury shasecould result in a change in the control of the Gporation
and may cause the shareholders’ interest in the Cporation to be further diluted.

Criteria for Qualifying Transaction
The board of directors of the Corporation must apprany proposed Qualifying Transaction. In exangigheir
powers and discharging their duties in relatioa faroposed Qualifying Transaction, the directorstnaiet honestly

and in good faith with a view to the best interesftshe Corporation and must exercise the cargetite and skill
that a reasonably prudent person would exercisernnmparable circumstances.
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The acquisition of, or participation in, companiessets or businesses may arise in numerous wdes. T
Corporation has not established pre-determineer@itfor such participations or acquisitions othiesn sound
business fundamentals. Such fundamentals inclugeade not limited to: (i) the ratio of risk to ravd; (ii) the
potential for growth; (iii) the length of the payqueriod; and (iv) the rate of return.

REGULATORY AND SHAREHOLDER APPROVAL
Filings and Shareholder Approval of a Non Arm’s Lergth Qualifying Transaction

Upon the Corporation reaching an Agreement in Hplac the Corporation must issue a comprehensivesne
release, at which time the Exchange generally heilt trading in the Common Shares until the filiegjuirements
of the Exchange have been satisfied as set fodlernifirading Halts, Suspensions and Delisting”. Wit75 days
after issuance of such news release, the Corpaorshiall be required to submit for review to the fiege either an
information circular that complies with applicalderporate and securities laws or a filing statentkeat complies
with Exchange Requirements. An information circutanst be submitted where there is a Non Arm’s Lengt
Qualifying Transaction. A filing statement mustsdmitted where the Qualifying Transaction isadton Arm’s
Length Qualifying Transaction. The informationceilar or filing statement, as applicable, must asmprospectus
level disclosure of the Target Company and the Q@pon, assuming Completion of the Qualifying Taaction,
and be prepared in accordance with the CPC PofidyExchange Form 3B1/Form 3B2. Upon acceptancéndy t
Exchange, the Corporation must then either:

(a) file the filing statement on SEDAR at least sevesihess days prior to closing of the Qualifying
Transaction, and issue a news release which dexldse scheduled closing date for the
Qualifying Transaction as well as the fact thatftlieg statement is available on SEDAR; or

(b) mail the information circular and related proxy eval to its shareholders in order to obtain
Majority of the Minority Approval of the Qualifyingransaction or other requisite approval at a
meeting of shareholders.

Unless waived by the Exchange, the Corporation aldlb be required to retain a Sponsor, who must beember
of the Exchange, and who will be required to sulimihe Exchange a Sponsor Report prepared in dacoe with
the policies of the Exchange. The Corporation ndlllonger be considered to be a CPC upon the Egehhaving
issued the Final Exchange Bulletin. The Exchandé geinerally not issue the Final Exchange Bullaiimil the
Exchange has received:

(a) in the case of a Non Arm’s Length Qualifying Tract&an, confirmation of Majority of the
Minority Approval of the Qualifying Transaction;

(b) confirmation of closing of the Qualifying Transaxtj and

(c) all post-meeting or final documentation, as appliea otherwise required to be filed with the

Exchange pursuant to the CPC Policy.
Upon issuance of the Final Exchange Bulletin, tRC@olicy will generally cease to apply, with theeption of
the escrow provisions of the CPC Policy and thérioti®ns in the CPC Policy precluding the Corpaatfrom
completing a reverse take-over for a period of yesr from the Completion of the Qualifying Transaict

Initial Listing Requirements

The Resulting Issuer must satisfy the Exchanget&lristing requirements for the particular indiyssector in
either Tier 1 or Tier 2 as prescribed under thdiegiple policies of the Exchange.
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Trading Halts, Suspension and Delisting

The Exchange will generally halt trading in the Goom Shares from the date of the public announcemieah
Agreement in Principle until all initial filing redrements of the Exchange have been satisfied,hwihidudes the
submission of a Sponsorship Acknowledgment Fornerelthe Qualifying Transaction is subject to spestsp. In
addition, personal information forms for all indivials who may be directors, senior officers, pramtor Insiders
of the Resulting Issuer must be filed with the Eataipe and any preliminary background searcheshbdExchange
considers necessary or advisable must also be etadgbefore the trading halt will be lifted by thechange.

Even if all filing requirements have been satisfied preliminary background checks completed, tkeh&nge may
continue or reinstate a halt in trading of the Camr8hares for public policy reasons including:

€)) the unacceptable nature of the business of theltReslssuer, or

(b) the number of conditions precedent to, or the eaturd number of deficiencies required to be
resolved prior to, the Completion of the Qualifyificansaction, are so significant or numerous as
to make it appear to the Exchange that the halildHze reinstated or continued.

A trading halt may also be imposed by the Exchambere the Corporation fails to file the supportohgcuments
relating to the Qualifying Transaction within a joer of 75 days after public announcement of theeggnent in
Principle or if the CPC fails to file post-meetiog final documents, as applicable, within the tineguired. A
trading halt may also be imposed if a Sponsor teaieis its sponsorship.

The Exchange may suspend from trading or delisCtiamon Shares of the Corporation where the Exah&iag
not issued a Final Exchange Bulletin to the CPhiwi24 months of the date of listing. In the evémt the

Common Shares of the Corporation are delisted &¥ttchange, within 90 days from the date of sudistitey, the

Corporation shall wind-up and shall makera rata distribution of its remaining assets to its shatéérs, unless
the shareholders, pursuant to a majority vote axoduof the votes of Non Arm’s Length Parties te @orporation,
determine to deal with the remaining assets in sother manner. See “Shareholder Approval of a Nom's

Length Qualifying Transaction” and “Refusal of Qfiahg Transaction”.

If the Corporation has not completed a Qualifyimgrisaction within the time frame prescribed by @RC Policy,
it may apply for listing on NEX (the market on whitormer Exchange and Toronto Stock Exchange isshet do
not meet the continued listing requirements forr Riéssuers may continue to trade) rather thandtistdd. In order
to be eligible to list on NEX the Corporation must:

(a) obtain majority shareholder approval for the trandb NEX exclusive of the votes of Non Arm’s
Length Parties of the Corporation; and

(b) either:
(i) cancel all Seed Shares purchased by Non Arm’s beRgtties to the Corporation at a discount

to the IPO price, in accordance with section 1).8tahe CPC Policy, as if the Corporation had
delisted from the Exchange,

(i)  subject to majority shareholder approval, cancedmount of the Seed Shares purchased by Non
Arm’s Length Parties to the Corporation so thatakierage cost of the remaining Seed Shares is
at least equal to the IPO price.

If the Corporation lists on NEX, it must continue comply with all the requirements and restrictiafighe CPC
Policy.
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Refusal of Qualifying Transaction

The Exchange, in its sole discretion, may not acagpualifying Transaction where:

(@)
(b)

(©)

(d)

()

the Resulting Issuer fails to satisfy the applieahiltial listing requirements of the Exchange;
the aggregate number of securities of the Resulisiger owned, directly or indirectly, by
0] Member firms of the Exchange,

(i) registrants, unregistered corporate finance priafeats, employee shareholders and
partners of such Member firms, and

(iii) Associates of any such person,
collectively, would exceed 20% of the issued antstamding securities of the Resulting Issuer;

the Resulting Issuer will be a financial institutjdinance company, finance issuer or mutual fund,
as defined in the securities legislation;

the majority of the directors and senior officef¢h® Resulting Issuer are not residents of Canada
or the United States or are individuals who haviedemnonstrated positive association as directors
or officers with public companies that are subjexta regulatory regime comparable to the
companies listed on a Canadian exchange; or

notwithstanding the definition of a Qualifying Tisattion, there is any other reason for denying
acceptance of the Qualifying Transaction.

USE OF PROCEEDS

Proceeds and Principal Purposes

The gross proceeds received by the Corporation fitmemissuance of Common Shares prior to the datdisf
prospectus were $125,000, for which no costs wloeaded towards such issuance. The gross proceete
received by the Corporation from the sale of thenBmn Shares offered by this prospectus will be EBIDin the
case of the Minimum Offering, and $500,000 in thsecof the Maximum Offering, for which associatedenses
and costs are estimated to be $105,000 and $125@&88ectively. The Corporation estimates thatidmum of
$320,000 and a maximum of $500,000 will be avaddblit from the sale of Common Shares distributeder this
prospectus and prior sales of Common Shares. #ss see the notes under the following table.

The following indicates the principal uses to whible Corporation proposes to use the total fundslable to it
upon the completion of the Offering:

Minimum Maximum
Offering Offering
Cash proceeds raised prior to this Offefifig $125,000 $125,000
Expenses and costs relating to raising the castepus NiP Nil @
Cash proceeds to be raised pursuant to this Off@rin $300,000 $500,000
Expenses and costs associated with this Offerimgju@ing listing  ($105,000) ($125,000)
fees, Agent’'s Commission, corporate finance fegalldees, audit
fees and expens@s
Estimated funds available (on completion of Offerig) $320,000 $500,000
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Minimum Maximum

Offering Offering
Funds available for identifying and evaluating ésser business  $300,000 $480,000
prospect$?@®
Estimated general and administrative expenses Qntihpletion of $20,000 $20,000
the Qualifying Transactidn
Total Net Proceeds $320,000 $500,000

Notes:

Q) See “Prior Sales”.

2) No costs have been allocated towards the issuafithese shares.

3) In the event the Agent exercises the Agent’srdfds and the directors or officers exercise thptions, there will be available to the
Corporation an additional $360,000 in the caséefMinimum Offering or $600,000 in the case of Mhaximum Offering which will
be added to the working capital of the Corporatidrhere is no assurance that any of these Agen#gafits or options will be
exercised.

4) See “Business of the Corporation — Prelimiriaxpenses” and the Corporation’s balance sheet/asatst 31, 2011.

(5) In the event that the Corporation enters imoAgreement in Principle prior to spending all &f funds identifying and evaluating

assets or businesses, the remaining funds may dek tasfinance or partially finance the acquisitiohSignificant Assets or for
working capital after Completion of the Qualifyiigansaction.

Until required for the Corporation’s purposes, pineceeds will only be invested in securities ofttarse guaranteed
by, the Government of Canada or any province aitéey of Canada or the Government of the Unitedt&t of
America, in certificates of deposit or interesttieg accounts of Canadian chartered banks, trustpemies or
credit unions.

The proceeds from the Offering and any prior shl€a@mmon Shares, after deducting the expensesiatsbevith
the Offering, will only be sufficient to identifynal evaluate a finite number of assets and busiagase additional
funds may be required to finance any acquisitiowhdih the Corporation may commit.

Permitted Use of Funds

Until the Completion of the Qualifying Transactiand except as otherwise specifically provided ley@rC Policy
and described in “Restrictions on Use of ProceetR®fivate Placements for Cash” and “Prohibited Pagta to
Non Arm’s Length Parties”, the gross proceeds zedlifrom the sale of all securities issued by thepGration will

be used by the Corporation only to identify andlea®e businesses or assets and obtain sharehgiplerval for a
proposed Qualifying Transaction.

The proceeds may be used for expenses incurrebdeqreparation of
(

(i) business plans;

) valuations or appraisals;

(iii) feasibility studies and technical assessments;
(iv) sponsorship reports;
(v) engineering or geological reports;
(vi) financial statements, including audited financtatsments;
(vii) fees for legal and accounting services; and

(viii) Agent’s fees, costs and commissions;
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relating to the identification and evaluation ofsets or businesses and, in the case of a Non Atergth
Qualifying Transaction, obtaining of shareholdeprwal for the Corporation’s proposed Qualifyingamsaction.

In addition, with the prior acceptance of the Exal® up to an aggregate of $225,000 may be advaased
refundable deposit or secured loan by the Corpmrath a Vendor or Target Company, as the case raajob a
proposed arm’s length Qualifying Transaction thed been publicly announced at least 15 days pithe date of
such advance, provided due diligence with respedhé Qualifying Transaction is well underway arither a
Sponsor has been engaged or sponsorship has baedwa maximum aggregate amount of $25,000 may bés
advanced as a non-refundable deposit, unsecurasbitiep advance to a Vendor or Target Companyhasase
may be, to preserve assets without the prior aaoeptof the Exchange.

Restrictions on Use of Proceeds

Until Completion of the Qualifying Transaction aegcept as otherwise provided in the CPC Policy,mote than
the lesser of 30% of the gross proceeds realizad fthe sale of all securities issued by the Coraraor $210,000
may be used for purposes other as described imriRed Use of Funds”For greater certainty, expenditures which
are not included under “Permitted Use of Fundslude:

(a) listing and filing fees (including SEDAR fees);

(b) other costs for the issuance of securities, (inolydegal, accounting and audit expenses) relating
to the preparation and filing of this prospectug] a

(c) administrative and general expenses of the Corjporghcluding:
0] office supplies, office rent and related utilities;
(i) printing costs (including the printing of this ppestus and share certificates);
(iii) equipment leases; and

(iv) fees for legal advice and audit expenses, othen th@se described above under
“Permitted Use of Funds”.

No proceeds from the sale of securities of the G@fion may be used to acquire or lease a vehictd the
completion of a Qualifying Transaction.

Private Placements for Cash

After the closing of the Offering and until the Cpletion of the Qualifying Transaction, the Corparatwill not
issue any securities unless written acceptancheoEkchange is obtained before issuance. PridrecCbmpletion
of the Qualifying Transaction, the Exchange gemgraill not accept a private placement by the Cogion where
the gross proceeds raised from the issuance ofisesioth prior to and pursuant to the Offeritagether with any
proceeds anticipated to be raised upon closingeptivate placement, will exceed $5,000,000. Tilg securities
issuable pursuant to such a private placementb&illCommon Shares. Units and/or share purchase nianrsay
not be issued pursuant to such a private placemagrtaken prior to the Closing of the Qualifyingaiisaction.
Subject to certain limited exceptions, any Commobarss issued pursuant to the private placemenbto Aim’s
Length Parties to the Corporation and to Principékhie Resulting Issuer will be subject to escrow.

Prohibited Payments to Non Arm’s Length Parties
Except as described under “Options to Purchaserfiiestiand “Restrictions on Use of Proceeds”, @mrporation
has not made, and until the Completion of the Qyiatj Transaction will not make, any payment of digd,

directly or indirectly, to a Non Arm’s Length Partg the Corporation or a Non Arm’s Length Partythe
Qualifying Transaction, or to a person engagedwestor relations activities, by any means, inaigdi
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€) remuneration, which includes but is not limitedsadaries, consulting fees, management contract
fees or directors’ fees, finders’ fees, loans, adea and bonuses, and

(b) deposits and similar payments.

Further, no such payment will be made on or after Completion of the Qualifying Transaction if syzdyment
relates to services rendered or obligations incupréor to or in connection with the Qualifying Tisaction.

Notwithstanding the above, the Corporation may beiree a Non Arm’s Length Party to the Corporation f
reasonable expenses for office supplies, officé aed related utilities, equipment leases (exclgdiehicle leases),
and legal services (provided that neither the lawyreviding the legal services nor any member ef dow firm
providing the services is a promoter of the Corporaor in the case of a law firm, no member of finen owns
greater than 10% of the outstanding Common Shdré®dCorporation), and the Corporation may alsmbeirse a
Non Arm’s Length Party to the Corporation for reaalole out-of-pocket expenses incurred in pursuiegatisiness
of the Corporation described in “Permitted Use ofids”.

The foregoing restrictions on the use of proceats @ohibitions on payments to Non Arm’s Lengthtiearand
persons engaged in investor relations activitieginae to apply until the Completion of the Quailify Transaction.

PLAN OF DISTRIBUTION
Name of Agent and Agent’s Compensation

Pursuant to the Agency Agreement dated as of OctdBe 2011 between the Corporation and the Agéd, t
Corporation has appointed the Agent as agent ter dffr sale to the public on a commercially reabdamdest
efforts basis a minimum of 3,000,000 Common Sharesa maximum of 5,000,000 Common Shares, as @dvid
in this prospectus, at a price of $0.10 per Comi8bare, for gross proceeds of a minimum of $30040d a
maximum of $500,000 respectively, subject to thenteand conditions in the Agency Agreement. Thergeill
receive a cash commission of 10% of the gross pasdrom the sale of the Common Shares pursuatiteto
Offering (being $30,000 if the Minimum Offering é@mpleted, or $50,000 if the Maximum Offering isyqaeted).

In addition, the Corporation will pay to the Agentorporate finance fee of $10,000 and will reinsleuthe Agent’'s
reasonable expenses incurred pursuant to the @ffeincluding the legal fees of the Agent’s legalursel
estimated at $15,000 plus disbursements and taxes.

The Corporation has also agreed to grant to thenfAthee Agent’s Warrants to purchase that numbeCahmon
Shares that is equal to 10% of the total humbeCofmmon Shares sold under this Offering (being 31,0
Common Shares in the case of a Minimum Offering 888,000 Common Shares in the case of a Maximum
Offering) at a price of $0.10 per Common Share,civiihay be exercised for a period of 24 months ftbendate
that the Common Shares are listed on the Exchdartge Agent’'s Warrants are qualified for distributionder this
prospectus. Not more than 50% of the Common Shasved on the exercise of the Agent's Warraray fve
sold by the Agent prior to the Completion of theafying Transaction. The remaining 50% may bealsafter the
Completion of the Qualifying Transaction. As at tthate hereof, the Agent does not own any CommameStHof
the Corporation. Upon completion of the Offeritige Corporation shall grant the Agent a right odtfrefusal for
all financings the Corporation proposes to undertakhin a period of 24 months from Closing. Thge#t shall be
entitled to no less than a 60% syndication posiitioany such financing. The Corporation herebyagrto deliver
to the Agent written notice of the terms of anytspeoposed financing, or proposed engagement bthandealer.
The Agent shall have 10 days after receiving ndticgeliver an engagement agreement, or waiveittis. Should
the Agent waive its right of first refusal, thelitgshall be terminated for that specific transactaly.

Other than as described in this prospectus, theren@ payments in cash, securities or other corside being
made, or to be made, to a promoter, finder or ahgrgperson or Corporation in connection with tHéefing.
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The Offering will be made in accordance with théesuand policies of the Exchange and with the aaneéthe
Exchange. The closing of the Offering will take qdaat such time as the Corporation and the Agemnt agaee
provided that the minimum subscriptions have besgeived and that the rescission rights of the mseh of
Common Shares which are available pursuant to giesulaws have expired. See “Purchaser’s Statutigpts of
Withdrawal and Rescission”.

The Agent has agreed to use its commercially redderbest efforts to secure subscriptions for tom@on Shares
offered hereunder on behalf of the Corporation av@y make co-brokerage arrangements with other imesg
dealers at no additional cost to the Corporatidre dbligations of the Agent under the Agency Agrertrmay be
terminated at its discretion on the basis of iseasment of the state of financial markets andatsybe terminated
on the occurrence of certain events as statedeitfency Agreement, including the non-fulfillmerftamnditions
of closing.

Commercially Reasonable Best Efforts Offering and Nhimum Distribution

The total Offering is of 3,000,000 Common Sharegdtal gross proceeds of $300,000 in the casheoMinimum
Offering and of 5,000,000 Common Shares for totalsg proceeds of $500,000 in the case of the Maximu
Offering. Under the CPC Policy, the maximum numbé&rCommon Shares that may be purchased, directly or
indirectly, by any single subscriber to the Offegris 2% of the Offering, being 60,000 Common Shamndbke case

of the Minimum Offering and 100,000 Common Shareghe case of the Maximum Offering. In additione th
maximum number of Common Shares that may directliypdirectly be purchased by that purchaser, tagyetbith

any Associates or Affiliates of that purchaser4 of the total Common Shares offered under thisgectus,
being 120,000 Common Shares in the case of theniimi Offering and 200,000 Common Shares in the cite
Maximum Offering.

The funds received from the Offering will be depediwith the Agent, and will not be released ud800,000 has
been deposited and the Agent consents to the eetkaseof. Subscriptions for 3,000,000 Common Shfretotal

gross proceeds of $300,000 must be raised withide8® of the issuance of a receipt for the prospedr such
other time as may be consented to by the AgentRardons or Companies who subscribed within thabger
failing which the Agent will remit the funds colked to the original subscribers without interestdeduction,

unless subscribers have otherwise instructed tlentAg

Other Securities to be Distributed

The Corporation also proposes to grant stock optiorpurchase up to 300,000 Common Shares (inatbe af the
Minimum Offering) or up to 500,000 Common Sharestkie case of the Maximum Offering), all at a pra¢e&0.10
per Common Share, exercisable for a period of targ/from the date of grant to directors of thepGaation in
accordance with the policies of the Exchange. “Sg#ions To Purchase Securities.”

Determination of Price

The price of the Common Shares offered pursuarthéoOffering was determined by negotiation betwé®n
Corporation and the Agent in accordance with th€ @@licy.

Listing Application

The Corporation has applied to list its Common 8fam the Exchange. Listing will be subject to @meporation
fulfilling all the listing requirements of the Exahge.

Subscriptions by and Restrictions on the Agent

All subscriptions by any member of the Aggregate Broup are subject to the applicable client piyorniles and
the general rule of the CPC Policy that no purcheas: (i) directly or indirectly purchase moreritzds of the total
Common Shares offered under this Offering; andt@igether with any Associates or Affiliates purahasore than
4% of the total Common Shares offered under thier@®ig. Any Common Shares issued to any membehef
Aggregate Pro Group prior to the date of this peasps will be held in escrow pursuant to the CP@.0
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Until Completion of the Qualifying Transaction, thggregate number of Common Shares permitted tmwned
directly or indirectly by the members of the Praco@p is 20% of the issued and outstanding CommoneStat the
Corporation exclusive of Common Shares reservedsfuance at a future date. The Exchange willireghat any
securities issued to the Pro Group in connectiaih wi in contemplation of the Qualifying Transaatiwill be
subject to a four month Exchange hold period aedstcurities certificate(s) legended accordingdyprescribed by
Exchange Policy 3.2Filing Requirements and Continuous Disclosure

The Agent has advised the Corporation that, tobthst of its knowledge and belief, neither it, nowy af its
directors, officers, employees or contractors oy &ssociate or Affiliate of the foregoing has sutised for
Common Shares of the Corporation prior to the Hateof.

Restrictions on Trading

Other than the initial distribution of the Commoha®es pursuant to this prospectus, the grant ofAhent’s
Warrants and the grant of the stock options toctlirs of the Corporation, no securities of the @oagion will be
permitted to be issued during the period betweenddite a receipt for the preliminary prospectusssed by the
applicable securities regulatory authorities arelttme the Common Shares are listed for tradintherExchange,
except subject to prior acceptance of the Exchawbere appropriate registration and prospectus piiens are
available under securities legislation or where d@pplicable securities regulatory authorities grarmtiscretionary
order.

DESCRIPTION OF SECURITIES DISTRIBUTED

The Corporation is authorized to issue an unlimitednber of Common Shares, of which as of the detedi
2,500,000 Common Shares are issued and outstaaslifudly-paid and non-assessable. There are no shiages of
any class issued and outstanding. A maximum ofG0B® Common Shares are reserved for issuancegmirsu
this Offering. In addition, 300,000 Common Shameghe event the Minimum Offering is subscribed 560,000
Common Shares in the event the Maximum Offeringuilsscribed, as the case may be, are reservedsfanice
upon the exercise of the Agent’'s Warrants. Suligeégulatory approval, 300,000 Common Sharesearettent the
Minimum Offering is subscribed, and 500,000 ComrStiares in the event the Maximum Offering is subsctj as
the case may be, are reserved for issuance upaxéneise of options by directors of the Corporatid\ll of the
Common Shares to be outstanding on completionisfQlfffering will be fully paid and non-assessal8ee “Prior
Sales”, “Options to Purchase Securities” and “RifDistribution”.

The holders of Common Shares are entitled to recedtice of and attend all meetings of the shadshslof the
Corporation and are entitled to one vote in respéaach Common Share held at such meetings. Suigjehe
prior rights of any class of shares from time todihaving priority over the Common Shares, the drslaf the
Common Shares shall have the right to receive didtiends (if any) as the directors in their solscdetion may
declare. In the event of liquidation, dissolutimnwinding-up of the Corporation, the holders ofn@oon Shares
are entitled to share rateably the remaining asgate Corporation.

CAPITALIZATION

The following table sets out the capitalizatiortled Corporation.

Amount to be outstanding after giving
effect to the Offering®®

Amount
Description Amount Amount outstanding  outstanding as of Minimum Maximum
of Security Authorized  as atJune 1, 201Y  the date hereof Offering Offering
Common Shares Unlimited $125,000 $125,000 $425,000 $625,000
(2,500,000 (2,500,000 (5,500,000 (7,500,000

Common Shares) Common Shares) Common Shares) Common Shares)

Notes
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Q) As at June 1, 2011, the Corporation had not yetneented commercial operations.

2) Subject to regulatory approval, the Corporatiais reserved a maximum of 500,000 Common Sharéssigance upon exercise of
stock options to be granted to directors of thep@ration. All of the options will have an exercisgce of $0.10 per Common Share
and will expire 10 years following the date of iaeae. See “Option to Purchase Securities”. Thg@ation has also reserved a
maximum of 500,000 Common Shares for issuance tlpexercise of the Agent's Warrants. The AgeWarrants will have an
exercise price of $0.10 per Common Share and wpiire 24 months after the date of listing of thex®won Shares on the Exchange.
See “Plan of Distribution”.

3) This amount represents gross proceeds of tliigp&or issues of Common Shares of the Corporaficor to deducting the estimated
expenses of the Offering (estimated to be $105i0@Be case of the Minimum Offering and $125,00@he case of the Maximum
Offering). See “Use of Proceeds”.

OPTIONS TO PURCHASE SECURITIES

Subject to regulatory approval, options to purchageto 300,000 Common Shares in the event the Mimim
Offering is subscribed and up to 500,000 Commorreéshih the Maximum Offering is subscribed, are éogvanted
after the closing of this Offering to directorstbé Corporation pursuant to the Corporation’s elygdostock option
plan (the “Stock Option Plan”). The table belowlmats the options to be granted to directors ofGeeporation as
well as the Common Shares to be issued upon egetibe options.

Name Common Shares Common Shares Exercise price per Expiry Date
under option if under option if Common Share
Minimum Offering @  Maximum Offering

Joseph Andre Charland 75,000 125,000 $0.10 10 years
Jeff Yenyou Zheng 75,000 125,000 $0.10 10 years
Patrick Edward Power 75,000 125,000 $0.10 10 years
Joe Edward Robin 75,000 125,000 $0.10 10 years
DeVries
Total: 300,000 500,000
Note:

1) The options to purchase up to 300,000 Common Sharthe event the Minimum Offering is completedl arp to 500,000

Common Shares in the event the Maximum Offeringpimpleted to be granted to directors of the Cotpmraafter the closing
of this Offering (subject to regulatory approval).

Stock Option Terms

The policies of the Exchange provide that the badrdirectors of the Corporation may from time ime, in its
discretion and in accordance with the Exchange Rexpents, grant to directors, officers, employeed technical
consultants of the Corporation, non-transferabléoap to purchase Common Shares, provided thattingber of
Common Shares reserved for issuance will not exd@@é4l of the total issued and outstanding CommoneShaf
the Corporation, for a period of up to ten yeagsriithe date of the grant. The number of Commone&shaaserved
for issuance to any individual director or offic#rthe Corporation will not exceed 5% of the issaed outstanding
Common Shares and the number of Common Sharevedsfr issuance to all technical consultantsnif,awill
not exceed 2% of the issued and outstanding ConBhanes.

The options may be exercised by the later of twél&) months after the Completion of the Qualifyifiginsaction
and ninety (90) days following cessation of theimpe’s position with the Corporation, provided ttlifathe
cessation of office, directorship, or technical ®ating arrangement was by reason of death, theropbay be
exercised within a maximum period of one year aftech death subject to the expiry date of suchoopthny
Common Shares acquired pursuant to the exercieptmins prior to the Completion of the Qualifyingafisaction
must be deposited in escrow and will be subjecedorow until the Final Exchange Bulletin is issu&ee
“Escrowed Securities”.
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Notwithstanding the terms of the Stock Option Rlascribed above, the CPC Policy imposes certafriaiéens on
incentive stock options during the period that@weporation remains a CPC. Such restrictions shalain in place
until the Exchange issues the Final Exchange Bul(gsuch bulletin indicating that the Resultinguss will not be
considered a CPC). Under the CPC Policy and whemmitied by securities legislation, the Corporatiaile it
remains a CPC, is limited to granting incentivecktoptions to only directors, officers and techhimansultants of
the Corporation. In addition, the total number @in@non Shares reserved under option for issuancaiput to the
Stock Option Plan may not exceed 10% of the Com8iwares to be outstanding at the closing of therDffe The
maximum number of Common Shares reserved undesrofir issuance to any individual officer or dir@ctay
not exceed 5% of the issued and outstanding Confihanes to be outstanding at the closing of theribffe The
maximum number of Common Shares reserved undesrofiii issuance to all technical consultants mayenceed
2% of the issued and outstanding Common Shares mutstanding after the closing of the Offeringatidition,
while the Corporation is a CPC, it is prohibitedrfr granting incentive stock options to any persooviging
investor relations activities, promotional or markeaking services. The exercise price per Commareshnder
any incentive stock option granted by the Corporativhile it is a CPC may not be less than the greaf the
Offering price of $0.10 and the Discounted Markeic® (as defined under Exchange policies). Any Camm
Shares acquired pursuant to the exercise of ineergiock options prior to the Completion of the {Qyimg
Transaction, must be deposited in escrow and wilslibject to escrow until the Final Exchange Binlet issued.
See “Escrowed Securities”.

PRIOR SALES

Since the date of incorporation of the Corporats00,000 Common Shares have been issued anditstarmling
as follows:

Number of Common Issue Price per Consideration
Date Shares? Common Share Aggregate Issue Price Received
May 12, 2011 4 $0.05 $0.20 Cash
June 1, 2011 2,499,996 $0.05 $124,999.80 Cash
Total 2,500,000 $0.05 $125,000 Cash
Note:
Q) All of the 2,500,000 Common Shares issuedpatc of $0.05 will be held in escrow. See “Escrdv@curities”.

ESCROWED SECURITIES
Securities Escrowed Prior to the Completion of th&ualifying Transaction

All of the 2,500,000 Common Shares issued prighéOffering at a price below $0.10 per Common &hand all
Common Shares that may be acquired by Non Arm’gtteRarties of the Corporation either under theefdffy or
otherwise prior to Completion of the Qualifying fisaction and all Common Shares acquired by mendfeise
Aggregate Pro Group prior to this Offering will Beposited with the Transfer Agent under the Eschgvweement.

All Common Shares acquired on exercise of stoclooptprior to Completion of a Qualifying Transactimust be
deposited in escrow and will be subject to escrawil the Final Exchange Bulletin is issued. In dubdi, all
Common Shares of the Corporation acquired in tlwrsgary market prior to the Completion of a Quatify
Transaction by any Person or Company who becom@erdrol Person are required to be deposited inoascr
Subject to certain exemptions permitted by the Brge, all securities of the Corporation held by&pgals of the
Resulting Issuer will also be escrowed.

The following table sets out, as at the date hetbefnumber of Common Shares of the Corporatidnictware held
in escrow pursuant to the Escrow Agreement:
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Percentage of Percentage of Common Shares After

Common Shares Giving Effect to the Offering
Number of Prior to Giving

Name and Municipality of Common Shares Effect to the Minimum Maximum

Residence of Shareholder Held in Escrow® Offering Offering @® Offering @®
Joseph Andre Charland 500,000 20% 9.09% 6.67%
North Vancouver, British Columbia
Jeff Yenyou Zheng 500,000 20% 9.09% 6.67%
Vancouver, British Columbia
0800025 B.C. Ltd® 500,000 20% 9.09% 6.67%
Vancouver, British Columbia
Joe Edward Robin DeVries 500,000 20% 9.09% 6.67%
Delta, British Columbia
Christian Wirth 500,000 20% 9.09% 6.67%
Panama City, Panama
TOTAL 2,500,000 100.00% 45.45% 33.35%
Notes
Q) All outstanding Common Shares as at the date sfpttispectus are subject to escrow.
2) Before giving effect to the exercise of the Agearrants and the options to acquire Common Shhegsare to be granted to the

directors of the Corporation upon closing of thi$e@ng.

3) Assuming that no Common Shares are purchased bgfahg above named shareholders pursuant to teeity.
4) 0800025 BC Ltd. is wholly owned by Patrick Poweirebtor.

Where the Common Shares of the Corporation whielreguired to be held in escrow are held by a ndiidual

(a "holding company”), each holding company purduarthe Escrow Agreement, has agreed, or will agnet to
carry out any transactions during the currencyhefEscrow Agreement which would result in a chamigeontrol

of the holding company, without the consent of Exehange. Any holding company must sign an unkirgato

the Exchange that, to the extent reasonably pessibivill not permit or authorize any issuanceseturities or
transfer of securities that could reasonably reisult change of control of the holding company. attdition, the
Exchange may require an undertaking from any cope&oson of the holding company not to transfergshares of
that company.

Under the Escrow Agreement, 10% of the escrowed Conon Shares will be released from escrow on the
issuance of the Final Exchange Bulletin (the “Initl Release”) and an additional 15% will be releasedn each
of the dates which are 6, 12, 18, 24, 30 and 36 nties following the Initial Release.

If the Resulting Issuer meets the Exchange’s Timitlal listing requirements either at the time thinal Exchange
Bulletin is issued or subsequently, the releasth@fescrowed Common Shares will be acceleratecacelerated
escrow release will not commence until the Resgltssuer has made application to the Exchangeidtind as a
Tier 1 Issuer and the Exchange has issued a lutlet announces the acceptance for listing oRisulting Issuer
on Tier 1 of the Exchange.

The Exchange’s prior consent must be obtained befotransfer within escrow of escrowed Common Share
Generally, the Exchange will only permit a transfathin escrow to be made to incoming Principalg€dmnection
with a proposed Qualifying Transaction.

If a Final Exchange Bulletin is not issued, therea®d Common Shares will not be released. UndelEdwow
Agreement, each Non Arm’s Length Party to the Coapion who holds escrowed Common Shares acquired at
price below the Offering Price under this prospsdias irrevocably authorized and directed the Teamsgent to
immediately:

€) cancel all of those escrowed Common Shares upolissivance by the Exchange of a bulletin
delisting the Common Shares of the Corporation; or
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(b) if the Corporation lists on the NEX board of theckange, either:

0] cancel all Seed Shares purchased by Non-Arm’s thelgrties to the CPC at a discount
from the Offering Price under this prospectus dnardance with section 11.2(a) of the
CPC Policy, or

(i) subject to majority shareholder approval, cancehmount of Seed Shares purchased by
Non-Arm'’s Length Parties of the CPC so that therage cost of the remaining Seed
Shares is at least equal to the Offering Price wthdg prospectus.

Escrowed Securities on Qualifying Transaction

Generally, if at least 75% of the securities isspesuant to the Qualifying Transaction are “VaBexurities”, then
all the securities issued to Principals of the Rasplssuer pursuant to the Qualifying Transactidth be deposited
into escrow pursuant to a value security agreerf@fialue Security Escrow Agreement”). “Value Setias” are
securities issued pursuant to a transaction, fdclwthe deemed value of the securities at leasaleghe value
ascribed to the asset, using a valuation methoépsaile to the Exchange, or securities that areraibe
determined by the Exchange to be Value Securitiesraquired to be placed in escrow under a Valumu8g
Escrow Agreement. However, if at least 75% of theusities issued pursuant to the Qualifying Tratisacare not
Value Securities, all securities issued pursuatitiecQualifying Transaction will be deposited iatsurplus security
escrow agreement (a “Surplus Security Escrow Agesetth

The principal distinction between a Value SecuEscrow Agreement and a Surplus Security Escrow égent is
the time period for release of securities from escrin the case of a Resulting Issuer that willab€ier 2 Issuer
when the Final Exchange Bulletin is issued, theu&gbecurity Escrow Agreement provides for a thiegr yscrow
release mechanism with 10% of the escrowed seesitieting releasable at the time of the Final Exgbdulletin,

and 15% of the escrowed securities being releasaldliey 6 months thereatfter, on each of the 6, 8224, 30 and
36 month anniversaries of the Final Exchange Balléh the case of a Resulting Issuer that willab&ier 2 Issuer,
when the Final Exchange Bulletin is issued, thepigr Security Escrow Agreement provides for a thyear
escrow release mechanism with: 5% of the escrowedriies being releasable at the time of the IFEx@hange
Bulletin, with 5% of the escrow securities beintpasable after 6 months from the Final ExchangéeBn] with

10% of the escrowed securities being releasabde aft and 18 months from the Final Exchange Bulletith 15%
of the escrowed securities being releasable aftear2l 30 months from the Final Exchange Bulletid, ahe final
40% of the escrowed securities being releasabde 3& months from the Final Exchange Bulletin.

In the case of a Resulting Issuer that will be er Ti Issuer when the Final Exchange Bulletin isasss the Value
Security Escrow Agreement provides for an 18 mosghrow release mechanism with 25% of the escrowed
securities being releasable at the time of the IFixghange Bulletin, and 25% of the escrowed séesribeing
releasable every 6 months thereafter. In the chseResulting Issuer that will be a Tier | Issudnen the Final
Exchange Bulletin is issued, the Surplus Securisgr&w Agreement provides for a 18 month escrowassle
mechanism with 10% of the escrowed securities bedtgpsable at the time of the Final Exchange Bnollevith
20% of the escrowed securities releasable aftero6tims from the Final Exchange Bulletin, with 30% tbé
escrowed securities being releasable after 12 rmdntim the Final Exchange Bulletin and, 40% of ¢éiserowed
securities being releasable after 18 months fraihal Exchange Bulletin.

Securities issued pursuant to a private placeneeRtincipals of the Corporation and the proposesuRiag Issuer
will generally be exempt from escrow requirementere:

(a) the private placement is announced at least fading days after the news release announcing the
Agreement in Principle and the pricing for the finag is at not less than the discounted market
price, as determined in accordance with the paliofethe Exchange; or

(b) the private placement is announced concurrentlly thi¢ Agreement in Principle and

0] at least 75% of the proceeds from the private piecd are not from Principals of the
Corporation or the proposed Resulting Issuer,
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(ii)

(iii)

if subscribers, other than Principals of the Coagion or the proposed Resulting Issuer,
will obtain securities subject to hold periods,nttia addition to any resale restrictions
under applicable securities legislation, any séiesriissued to such Principals will be
subject to a four month hold period, and

none of the proceeds of the private placement bweaded to pay compensation or to
settle indebtedness owing to Principals of the Riegulssuer.

PRINCIPAL SHAREHOLDERS

The following table lists those persons who own 1f9nore of the issued and outstanding Common Stafrthe
Corporation as at the date hereof.

Percentage of Percentage of Percentage of

Name and Municipality of Type of Number of Common Common Shares Common Shares
: . Common . L ;
Residence Ownership Shares® Shares Priorto  After Minimum After Maximum
Offering Offering @®® Offering @®®
Joseph Andre Charland Direct 500,000 20% 9% 6.67%
North Vancouver, British Columbia
Jeff Yenyou Zheng Direct 500,000 20% 9% 6.67%
Vancouver, British Columbia
Patrick Edward Power Direct 500,000 20% 9% 6.67%
Vancouver, British Columbia
Joe Edward Robin DeVries Direct 500,000 20% 9% 6.67%
Delta, British Columbia
Christian Wirth Direct 500,000 20% 9% 6.67%
Panama City, Panama
Notes:
Q) These shares are subject to escrow pursuant potieées of the Exchange. See “Escrowed Secuitities
2) Before giving effect to the exercise of the Agearrants and the options to acquire Common Shihegsare to be granted to the
directors of the Corporation upon closing of thiée@ng.
3) Assuming that no Common Shares are purchased bgfahg above named shareholders pursuant to theeiQf.
(4) On a fully diluted basis, assuming the exercisthefAgent’s Warrants and the stock options, thevathmlders of Common Shares,

after giving effect to the Minimum Offering and Meum Offering, respectively, would own approximgttie following percentage
of the outstanding Common Shares:

(i)

(i)
(iii)
(iv)
V)

Joseph Andre Charland: 9.43% and 7.35%
Jeff Yenyou Zheng: 9.43% and 7.35%

Patrick Edward Power 9.43% and 7.35%

Joe Edward Robin DeVries: 9.43% and 7.35%
Christian Wirth: 8.2% and 5.88%

DIRECTORS, OFFICERS AND PROMOTERS

The following are the names and municipalities esfidence of the directors and officers of the Crafion, their
position and offices with the Corporation and thpicipal occupations during the last five yeaBee also
“Management of the Corporation”.

Name and Municipality of

Residence

Positions with No. of Common Shares

Corporation

Principal Occupation

Joseph Andre Charland
North Vancouver, British Columbia

Chief Executive Officer,
President, Corporate
Secretary and Director

500,000 President, 516022 BC Ltd.
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Name and Municipality of Positions with No. of Common Shares Principal Occupation
Residence Corporation

Jeff Yenyou Zhen@ Chief Financial Officer 500,000 Director & Presidefquasol
Vancouver, British Columbia EnvironTeck (Canada) Ltd.
Patrick Edward Pow&? Director 500,000 Vice President Finance, Potgsh
Vancouver, British Columbia Corp.
Joe Edward Robin DeVri€ Director 500,000 Self-Employed
Delta, British Columbia

Notes:
Q) Member of the Corporation’s Audit Committee.
2) Chair of the Corporation’s Audit Committee.

Each of the directors of the Corporation has bedineztor since May 12, 2011.

In addition to any other requirements of the Exgjggarthe Exchange expects management of the Coiqoitat
meet a high management standard. The directorefficdrs of the Corporation believe that, on a ecfive basis,
management possesses the appropriate experienaéficgtions and history to be capable of identify;
investigating and acquiring a Significant Asset.

Prior to the completion of the Offering, the dirst, officers and promoters of the Corporationatiyeor indirectly
collectively hold 80% of the Common Shares of tterpgbration. Following the completion of the Offeagjnthe
directors and officers of the Corporation will ditly or indirectly collectively hold approximateB6.35% of the
Common Shares in the case of the Minimum Offerimg) 26.67% in the case of the Maximum Offering.

Management of the Corporation
Joseph Andre Charland — Chief Executive OfficegsRtent, Corporate Secretary and Director, age 65

Mr. Joseph Charland, has a 25 year long careehanrgésource finance and management industry amdjsbri
experience and knowledge to junior mining start. Upsch experience includes investor relations tpaate

finance, mergers and acquisitions, corporate deweémt and corporate management as a director diurof
Presently he is acting as a corporate developnmrsuitant to Maya Gold and Silver Inc.

Mr. Charland was a founding director of Hilltop Rasces Corp., now Tanzania Mining Corp. From 292008
he acted as the corporate development officer agliew Capital Partners where he oversaw the invastation
activities and helped fund various underlying coniea in the portfolio.

It is anticipated that Mr. Charland will devote Buime and expertise as is reasonably requiredhéybrporation.

Jeff Yenyou Zheng, Ph.D., Chief Financial Officed ®irector, age 55

Mr. Jeff Yenyou Zheng was a founding director amesiRlent of Aquasol Environtech (Canada) Ltd., atexater
treatment company operated in Canada and liste@TI€@BB (“AQEVF”) and later merged with China Linen
Textile Industry Co. Ltd. (“CTXIF.OB") in July, 2@ In January, 2009, Mr. Zheng became a Direcfor o
Cantronic Systems Inc.(“*CTS"), an inferred camertebh Canadian company and in November, 2009,a%ieng
became a Director of Polo Biology Global Group CqfPGG"), listed in the TSX Venture Exchange. Angust,
2007, Mr. Zheng became a CEO and Chairman of Oasmablic Inc.

Mr. Zheng received a doctorate degree in physiomfFlinders University of South Australia in 1990:rom

February, 1991 to December, 2002, he worked asiardeesearch Associate at the University of Britlumbia
in Vancouver, Canada and was a visiting professdsimghua University, Beijing.
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It is anticipated that Mr. Zheng will devote suahé and expertise as is reasonably required bZtrporation.

Patrick Edward Power, Director, age 48

Mr. Patrick Power has been Chief Executive Offié&nesident, Chief Financial Officer and Secretdrizquitorial

Capital Corp. since September 21, 2010. Mr. Powasrldeen Vice President of Corporate Finance atékfeBitash
Corp. since August 2007. Mr. Power has been Chigrfeial Officer and Secretary of Pennant Energy &ince
March 2003. He has been the Chief Executive Offeaet President of Arctic Star Diamond Corp. sinezé&mber
2000.

Mr. Power served as the President and Chief Exex@ificer of Austin Developments Corp. from Aug@801 to
April 2009. He served as the President of Globatale Ltd. from December 1998 to September 200thas$eover
15 years of experience as a stock market profeslséom as director of public companies.

Mr. Power served as the President of Montello RessulLtd., from November 5, 1993 to April 11, 2004k
Power has been a Director of Zimtu Capital ConpcesiJuly 2008. and Western Potash Corp. since A2§@5 . He
serves as a Director of several other publichetistompanies. He has been Director of Pennant iiecg since
March 2003, and Amarillo Gold Corporation since Mmber 3, 2004. He has been a Director of Arctia Sta
Diamond Corp. since December 2000. He has beeneatbr of Equitorial Capital Corp. since Septeniber2010.

Mr. Power served as a Director of other minerallegiion companies. He served as a Director of Mibmt
Resources Ltd. from November 5, 1993 to April 100@ He served as a Director of Sentinel Resourttesfrom

July 1993 to January 1995. He served as a Direxdft@oldex Resources Ltd. from December 1996 to 19§7.

Mr. Power served as Director of Global Netcare fraam December 1998 to September 2000.

It is anticipated that Mr. Power will devote sughé and expertise as is reasonably required bZdrporation.

Joe Edward Robin DeVries, Director, age 51

Mr. DeVries has 20 plus years of experience inrfaiag and administering public companies, includiiagsing
with auditors and solicitors. He has facilitatedhe building of shareholder equity with developineapital and the
reorganization and reactivation of Tier 2 TSX VesatlExchange listed oil and gas issuers includingn#s
Resources Ltd.

Mr. DeVries is the President and CEO of Petrichoer§y and is also a Director of Altima Resources Lt

Mr. DeVries is also the Managing Director of SimBervices Inc. a Vancouver based, boutique styldigub
companies services firm.

It is anticipated that Mr. DeVries will devote suiitme and expertise as is reasonably required éytirporation.

Other Reporting Issuer Experience

The following table sets out the directors, offcand Promoters of the Corporation that are, oe teen within the
last five years, directors, officers, promotersotifier issuers that are or were reporting issueraniyn Canadian
jurisdiction.

Name Name of Exchange or Position From To
Reporting Issuer Market
Joseph Andre Fargo Capital Corp TSXV Director 07-2006 07-2007
Charland
Broad Marvel TSXV Director 03-2009 12-2009
Consumer Products
Hilltop Resources TSXV Director 06-2007 05-2010
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Name Name of Exchange or Position Erom To
Reporting Issuer Market
Jeff Yenyou Polo Biology TSXV Director 09-2009 Present
Zheng Global Group
Corporation
Cantronic Systems| TSXV Director 01-2009 Present
Inc.
Patrick Edward Equitorial Capital TSXV Director 09-2010 Present
Power Corp.
Western Potash TSXV Director 08-2007 Present
Corp.
Zimtu Capital TSXV Director 07-2008 Present
Corp.
Amarillo Gold TSXV Director 11-2004 Present
Corp.
Pennant Energy TSXV Director 03-2003 Present
Inc.
Arctic Star TSXV Director 12-2000 Present
Diamond Corp.
Austin TSXV Director 08-2001 04-2009
Developments
Corp.
Joe Edward Robin Precision TSXV Director 06-2006 Present
DeVries Enterprises Inc.
Odyssey Petroleum TSXV Director 08-2005 Present
Corp.
Altima Resources TSXV Director 05-2006 Present
Ltd.

Corporate Cease Trade Orders or Bankruptcies

Except as set out below, no director, officer, desj Principal or Promoter of the Corporation haihin the 10
years preceding the date of this prospectus, bedireetor, officer, Insider or Promoter of any athgsuer that,
while the person was acting in that capacity: (aphe subject of a cease trade or similar ordesncorder that
denied the other issuer access to any exemptiathsr applicable securities legislation for a perdanore than 30
consecutive days; or (b) became bankrupt, madeopopal under any legislation relating to bankruptey
insolvency or was subject to or instituted any pemings, arrangement or compromise with creditorbanl a
receiver, receiver manager or trustee appointéalab its assets.

Penalties or Sanctions

No director, officer, Insider or Promoter of the r@oration, within the 10 years preceding the daftethis
prospectus, has been subject to any penaltienotisas imposed by a court relating to securitezggdlation or by a
securities regulatory authority or has entered atsettlement agreement with a securities regylagathority or
been subject to any other penalties or sanctiop®sed by a court or regulatory body of self-requiatauthority
that would be likely to be considered importanatieeasonable investor making an investment decision

Personal Bankruptcies
No director, officer, Insider, Principal or Promote the Corporation, or a shareholder holdingisight securities

of the Corporation to affect materially the contoflthe Corporation, or a personal holding compahgny such
Persons, has, within the 10 years preceding theafahis prospectus, become bankrupt, made a pabpader any
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legislation relating to bankruptcy or insolvency, leen subject to or instituted any proceedingangement or
compromise with creditors or had a receiver, rezsreimanager or trustee appointed to hold the asxdethe
individual.

Conflicts of Interest

There may be potential conflicts of interest to ebhithe directors, officers, Insiders and Promotefsthe
Corporation may be subject in connection with tperations of the Corporation. The directors, offigénsiders
and Promoters may be engaged in corporations ondsses which may be in competition with the sednclhe
Corporation for businesses or assets in orderasech Qualifying Transaction. Accordingly, situagomay arise
where a director, officer, Insider or Promoter viaél in direct competition with the Corporation. @imts, if any,
will be subject to the procedures and remedies@dqed under th8usiness Corporations A@British Columbia).

EXECUTIVE COMPENSATION

Except as set out below or otherwise disclosedhia prospectus, prior to a Completion of the Quali
Transaction, no payment of any kind has been madweill be made, directly or indirectly, by the Q@aration to a
Non Arm’s Length Party to the Corporation or a Nanm'’s Length Party to the Qualifying Transactiom,to any
person engaged in investor relations activitieeeBpect of the securities of the Corporation or Begulting Issuer
by any means, including:

(a) remuneration, which includes but is not limited to:
0] salaries;
(i) consulting fees;
(iii) management contract fees or directors’ fees;
(iv) finder’s fees;
(v) loans, advances, bonuses; and
(b) deposits and similar payments.
However, the Corporation may reimburse Non Arm’'sigita Parties for the Corporation’s reasonable atioa of

rent, secretarial services and other general adtrétive expenses, at fair market value (“Permitted
Reimbursement”). No reimbursement may be maderfpipayment made to lease or buy a vehicle.

The Corporation has reserved in aggregate 300,08@n@n Shares in the event the Minimum Offering is
subscribed and 500,000 in the event the Maximuner®ff is subscribed in relation to the options ¢ogbanted to
its directors to subscribe for Common Shares ofQbgporation pursuant to the Stock Option Plan. ‘€g#ions to
Purchase Securities”.

Following Completion of the Qualifying Transactianis anticipated that the Corporation shall paynpensation to
its directors and officers. However, no paymenteotthan the Permitted Reimbursements will be madé¢hb
Corporation or by any party on behalf of the Cogtion after Completion of the Qualifying Transaatid the
payment relates to services rendered or obligatimngred or in connection with the Qualifying Tsaction.

DIVIDEND POLICY

No dividends have been paid on any shares of thpdZation since the date of its incorporation, @ng not
contemplated that any dividends will be paid inithenediate or foreseeable future.

If the Corporation generates earnings in the faakke future, it expects that they will be retairtedfinance
growth, if any, and, when appropriate, retire ddifie directors of the Corporation will determineaifid when
dividends should be declared and paid in the fubaged on the Corporation’s financial positionte televant
time. All of the Common Shares are entitled to @na¢ share in any dividends declared and paid.
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DILUTION

Assuming completion of the Offering, investors ddgg the Common Shares offered by this prospesiiisuffer

an immediate dilution of approximate??.7% or $0.023 per Common Share on the basiseoé theing 5,500,000
Common Shares issued and outstanding following éstiop of the Minimum Offering and an immediateudibn

of approximatelyl6.7% or $0.017 per Common Share on the basis ese theing 7,500,000 Common Shares
outstanding following completion of the Maximum @&fihg. Dilution has been computed on the basistai gross
proceeds to be raised by this prospectus and fedas ®f securities prior to filing this prospecwishout deduction

of commissions or related expenses incurred b trporation.

RISK FACTORS

Investment in the Common Shares offered by this ppectus is highly speculative due to the nature dfie
Corporation’s business and its present stage of delopment. This Offering is suitable only to thosenvestors
who are prepared to risk the loss of their entirenvestment.

The Corporation was only recently incorporated had no assets other than cash and prepaid expénlsas.no
history of earnings, and will not generate earningspay dividends until at least after the Completof the
Qualifying Transaction. The Corporation has notniffied a potential asset or business for acqoisitor
participation and has not entered into an AgreerireRrinciple as defined in the CPC Policy. Untdr@pletion of
the Qualifying Transaction, the Corporation is petmitted to carry on any business other than dbketification
and evaluation of potential Qualifying Transactiofkere can be no assurance that an active and Igarket for
the Common Shares will develop and an investor fimalyit difficult to resell its Common Shares. S#isiness
of the Corporation”.

The directors and officers of the Corporation witlly devote a portion of their time to the businasd affairs of
the Corporation and some of them are or will beageg in other projects or businesses such thafiatsnbf
interest may arise from time to time. See “Direst®fficers, and Promoters”.

Assuming completion of the Offering, investors ddgg the Common Shares offered by this prospesiiisuffer
an immediate dilution of approximate®2.7% or $0.023 per Common Share in the case dfithenum Offering
and approximately 16.7% or $0.017 per Common Sinatiee case of the Maximum Offering, before theudgin
of selling commissions and related expenses induyehe Corporation. See “Dilution”.

The Corporation has only limited funds with whichitlentify and evaluate potential Qualifying Tractians and
there can be no assurance that the Corporatiorbwithble to identify a suitable Qualifying Transawt Further,
even if a proposed Qualifying Transaction is idigedi there can be no assurance that the Corparaiilb be able
to complete the transaction. The Qualifying Tratisacmay be financed in whole, or in part, by tesuance of
additional securities by the Corporation and thasymesult in further dilution to investors, whichution may be
significant and which may also result in a chanfjeomtrol of the Corporation. Subject to prior Eacige approval,
the Corporation may be permitted to loan or advanzdo an aggregate of $250,000 of its proceeds target
business without requiring shareholder approvalthede can be no assurance that the Corporatidroavidble to
recover that loan. See “Business of the Corpanatod“Use of Proceeds”.

Completion of the Qualifying Transaction is subjéota number of conditions, including acceptance thy
Exchange and, in the case of a Non Arm’s Lengthlifyireg Transaction, Majority of Minority ApprovalUnless
the shareholder has the right to dissent and be fadi value in accordance with applicable corperat other
applicable law, a shareholder who votes againstbpagsed Non Arm’s Length Qualifying Transaction fehnich
Majority of the Minority Approval by shareholdersad been given, will have no rights of dissent andother
entitlement to payment by the Corporation of failue for the Common Shares.

Upon public announcement of a proposed Qualifyingnaction, trading in Common Shares of the Cotfmra
will be halted for an indefinite period of time pigally until a Sponsor has been retained and icepeeliminary
reviews have been conducted. The Common Shareleo€Corporation will be reinstated to trading beftie
Exchange has reviewed the transaction and bef@eSftonsor has completed its full review. Reinstet@nto
trading provides no assurance with respect to thatsnof the transaction or the likelihood of ther@oration
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completing the proposed Qualifying Transaction.diimg in the Common Shares of the Corporation mahdied
at other times for other reasons, including folufa by the Corporation to submit documents toERehange in the
time periods required. The Exchange will genersilgpend trading in the Common Shares or delisCtdrporation
in the event that the Exchange has not issueda Exchange Bulletin within 24 months from the dafdisting.
Neither the Exchange, nor any securities regulatoority, passes upon the merits of the prop@gealifying
Transaction. See “Business of the Corporation”.

The Corporation cannot be certain and provides uerantee that, if a Qualifying Transaction is costgd, the
business acquired pursuant to the Qualifying Tretima will be profitable or ultimately benefit ti&orporation and
its shareholders. Neither the Exchange nor anyrgies regulatory authority passes on the meffitdie proposed
Qualifying Transaction. The Qualifying Transactioray also result in additional dilution to the Coration’s
shareholders, increased debt or a change in coofrtie Corporation. Any failure to successfulhtegrate a
business acquired pursuant to the Qualifying Tretisa or a failure of such business to benefit @wporation,
could have a material adverse effect on the Regulisuer’s business and results of operations.

In the event that the management of the Corporaisities out of Canada or the Corporation idestififoreign
business as a proposed Qualifying Transaction,stove may find it difficult or impossible to effeservice or
notice to commence legal proceedings upon any neameugt resident outside of Canada or upon the foreig
business and may find it difficult or impossible énforce against such persons, judgments obtamé&hnadian
courts.

If the Corporation does not make an election toabpublic corporation in the manner contemplatedhiis
prospectus, the purchasers may be penalized bgadahada Revenue Agency with respect to any CommaneSh
held in TFSAs (as defined hereafter under the imggitkligibility for Investment”).

As a result of these factors, this Offering is suitble only to investors who are willing to rely solg on the
management of the Corporation and who can afford tdose their entire investment. Those investors whare
not prepared to do so should not invest in the Coman Shares.

LEGAL PROCEEDINGS

The Corporation is not party to any legal procegslimor to the best of its knowledge are any Ipgateedings
threatened or pending.

RELATIONSHIP BETWEEN THE CORPORATION AND THE AGENT

The Corporation is not a related party or conneptatly (as such terms are defined in National umsént 33-105 —
Underwriting Conflict3 to the Agent.

The Agent, through its corporate finance departmeas involved in the determination of the termshef Offering
in its capacity as agent for the sale of the Comi8bares on a commercially reasonable best effaggsbThe
Agent does not own, prior to the completion of @igering, directly or indirectly, any securities thfe Corporation
and the only proceeds of the Offering to be reakibg the Agent is the remuneration to be paid o Algent in
connection with the sale of the Common Shares, lwimicludes the Agent’s commission, the corporatarfce fee
and the Agent’s Warrants. See “Plan of Distribution

RELATIONSHIP BETWEEN THE CORPORATION AND PROFESSION AL PERSONS

Certain legal matters relating to this Offering Iwllle passed upon by Heenan Blaikie LLP on behalthef
Corporation, and by Miller Thompson LLP on behdlflee Agent. As of the date hereof, the partnetsassociates

of Heenan Blaikie LLP and Miller Thompson LLP dotrmwvn any Common Shares (but may subscribe for
Common Shares pursuant to the Offering).

Except as disclosed herein, no person or compamgevhrofession or business gives authority totarstnt made
by such person or company and who is named inpifuispectus has received or shall receive a dineoidirect
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interest in any securities or property of the Coaion and any Associate or Affiliate of the Coration or is
expected to be elected, appointed or employeddieetor, senior officer or employee of the Corpiianra or of an
Associate or Affiliate of the Corporation.

Fernandez Young LLP, Certified General Accountaatg, the auditors of the Corporation and are indeget
within the meaning of the Rules of Professional diar of the Institute of Chartered Accountants afadio.

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRAN SACTIONS
All of the directors and officers of the Corporatibave acquired Common Shares of the Corporatidherseed

capital phase of the Corporation. In addition,heatthe directors of the Corporation will be gmhtoptions to
purchase Common Shares pursuant to the Corpomi®iatk Option Plan.

AUDITOR, TRANSFER AGENT AND REGISTRAR

The auditor of the Corporation is Fernandez Youhf lwhose principal office is located at Grosvenaiil@ing,
Suite 800 — 1040 West Georgia Street, Vancouver \BE 4H1.

The transfer agent and registrar for the Commonme3ha Olympia Trust Company whose principal offeéocated
at 1900-925 Georgia St. West Vancouver, BC V6C 3L2.

MATERIAL CONTRACTS

The Corporation has not entered into any contnaétterial to investors in the Common Shares sincerporation,
other than contracts in the ordinary course ofrmss, except:

1. the Agency Agreement dated as of October 28] 2@tween the Corporation and the Agent. See “Bflan
Distribution”;
2. the Escrow Agreement dated October 28, 2011 gntloe Corporation, the Transfer Agent and certain

shareholders of the Corporation. See “Escrowedi8exs”; and

3. the Transfer Agent and Registrar Agreement d8gmtember 28, 2011 between the Corporation and the
Transfer Agent. See “Auditor, Transfer Agent areyRtrar”.

Copies of these agreements will be available fepé@ation at the registered offices of the Corporatocated at
1055 West Hastings Street, Suite 2200, VancouveitisB Columbia, V6E 2E9, at any time during ordipa
business hours while the securities offered byghispectus are in the course of distribution amdcafperiod of 30
days thereafter.

OTHER MATERIAL FACTS

To management’s knowledge, there are no other rabfacts about the Common Shares being distribtitatiare
not otherwise disclosed in this prospectus, omaessary in order for the prospectus to contdintfue and plain
disclosure of all material facts relating to then@oon Shares being distributed.

PROMOTERS

Joseph Andre Charland may be considered to be md®eo of the Corporation in that he took the initia in

founding and organizing the Corporation. JosepHrArCharland has, directly and/or indirectly, suitexd for and
received 500,000 Common Shares of the Corporatidnvall be granted stock options in his capacitydasctor
and officer of the Corporation. See “Principal Senlders”, “Prior Sales”, “Directors, Officers aRdomoters” and
“Options to Purchase Securities”.
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ELIGIBILITY FOR INVESTMENT

In the opinion of Heenan Blaikie LLP, counsel te tBorporation, based on the provisions of ltimme Tax Act
(Canada) (the “Tax Act”) and the regulations thedrr (the “Regulations”), provided the Common Shaaee
listed on a designated stock exchange (which imdutle Exchange) on or before the filing due dartét$ first tax
year and the Corporation elects in the manner atidnathe time limits prescribed by the Tax Actlie a “public
corporation” (as that term is defined in the Taxt)Aitom the beginning of its first taxation yeahet Common
Shares will be qualified investments under the Pax and the Regulations thereunder for trusts guaerby
registered retirement savings plans, registereidene¢ént income funds, deferred profit sharing plamegjistered
education savings plans, registered disability regsviplans and tax-free savings accounts (a “TFS&ach, a
“Registered Plan”).

Common Shares will not be a “prohibited investmdat”a particular trust governed by a TFSA provideel holder
deals at arm's length with the Corporation and amé¢dave a “significant interest” (within the méagn of the Tax
Act) in the Corporation or a person or partnershifh which the Corporation does not deal at arratggth for
purposes of the Tax Act. Holders of trusts goverog@d TFSA should consult their own tax advisorgnsure the
Common Shares would not be a prohibited investhmetiteir particular circumstances.

The Minister of Finance (Canada) has proposed tenexthe concept of “prohibited investment” rulegégistered
retirement savings plans and registered retirefimeoime funds, with the penalty imposed on the aanuithereof,
for transactions occurring and investments acquafest March 22, 2011, with certain transitionadysions. There
is no guarantee that the proposals will be enactédeir current form or at alHolders should consult their own
tax advisors in this regard.

PURCHASERS’ STATUTORY RIGHTS OF WITHDRAW AL AND RESCISSION

Securities legislation in the province of Britislol@mbia provides purchasers with the right to withvd from an
agreement to purchase securities. This right magxXagcised within two business days after receiptieemed
receipt of a prospectus and any amendment. In aeypeovinces, the securities legislation furtheoyides a
purchaser with remedies for rescission, or in squnisdictions damages, if this prospectus and amgrament
contains a misrepresentation or is not deliveredh® purchaser, provided that the remedies foriggisn or
damages are exercised by the purchaser withinithe limit prescribed by the securities legislatioh the
purchaser’s province. The purchaser should refeanty applicable provisions of the securities legisn of the
purchaser’s province for the particulars of theghts or consult with a legal advisor.
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fernandez Young LLP

Certified General Accountants

INDEPENDENT AUDITOR’S REPORT

To the Shareholders of Damon Capital Corp.:

We have audited the accompanying financial statements of Damon Capital Corp., which comprise of the statement
of financial position as at August 31, 2011 and the statements of operations and comprehensive loss, and cash flows
for the period ended August 31, 2011 and a summary of significant accounting policies and other explanatory
information.

Management's responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with
International Financial Reporting Standards, and for such internal control as management determines is necessary to
enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.

Auditor's Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit
in accordance with Canadian generally accepted auditing standards. Those standards require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or error. In making those risk assessments,
the auditor considers internal control relevant to the entity’s preparation and fair presentation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made by management,
as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Opinion

In our opinion, the financial statements present fairly, in all material respects, the statement of financial position of
Damon Capital Corp. as at August 31, 2011 and the results of its operations and cash flows for the period then
ended in accordance with International Financial Reporting Standards.

YN

Fernandez Young LLP
Certified General Accountants
Vancouver, Canada
September 27, 2011
Grosvenor Building, 800 West Georgia Street, Suite 1010, Vancouver, BC, V6E 4H1, Canada
phone: 604.876.1884 fax: 604.876.1842 www.fernandezyoung.com
3
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Damon Capital Corp.
(A Capital Pool Company)
Statement of Financial Position
(Expressed in Canadian Dollars)

As at August 31, 2011
ASSETS
Current Assets
Cash and cash equivalents
Prepaid expenses
LIABILITIES

Current Liabilities
Accounts payable and accrued liabilitics (note 4)

SHAREHOLDERS' EQUITY
Share capital (note 3)
Deficit

Nature and continuance of operations (Note 1)
Approved by the board
“Joseph Andre Charland” “Jeff Yenyou Zhel

“Patrick Edward Pwer” “Joe Edward Robin DeVri

The accompanying notes are an integral part of these financial statements.

$ 94920

15.000

5__109.920

$ 39.893

112,866
(42.839)

70,027

$___109.920




Damon Capital Corp.
(A Capital Pool Company)
Statements of Operations and Comprehensive Loss
(Expressed in Canadian Dollars)
For the Period May 12, 2011 to August 31, 2011

Expenses
Professional fees

42,839

Net loss and comprehensive loss (42,839)
Loss per common share - basic and diluted (note 5) $ 0.02
Weighted average number of common shares outstanding - basic and diluted 2,500,000

The accompanying notes are an integral part of these financial statements.
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Damon Capital Corp.
(A Capital Pool Company)
Statement of Equity
(Expressed in Canadian Dollars)
For the Period May 12, 2011 to August 31, 2011

Retained
Share earnings
capital (deficit)

Balance, May 12, 2011 $ 0% 0 $ 0
Shares issued 125,000 125,000
Share issuance costs (12,134) (12,134)
Net loss and comprehensive loss (42 839) (42.839)

$ 112866 $ (42.839) § 70,027

Balance, end of year

The accompanying notes are an integral part of these financial statements.
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Damon Capital Corp.
(A Capital Pool Company)
Statement of Cash Flows
(Expressed in Canadian Dollars)
For the Period May 12, 2011 to August 31, 2011

Operating activities

Net loss and comprehensive loss $ (42,839)
Cash used for non-cash working capital:

Change in Prepaid expenses (15,000)

Change in Accounts payable and accrued liabilities 39,893
Investing activities 0

Financing activities
112 867

Share capital — 112,06/
Net increase (decrease) in cash 94,921
Cash beginning 0
Cash ending $ 94.920

Supplemental disclosure of cash flow information
Amount of interest paid in year $ NIL
Amount of income taxes paid in year NIL

The accompanying notes are an integral part of these financial statements.
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Damon Capital Corp.
(A Capital Pool Company)
Notes to Financial Statements
For the Period May 12, 2011 to August 31, 2011

1. Nature and continuance of operations

Damon Capital Corp. (the “Company”) was incorporated by a Certificate of Incorporation
issued pursuant to the provisions of the Business Corporations Act (British Columbia) on May
12, 2011. The Company applied to the TSX Venture Exchange (the “Exchange”) and became
a Capital Pool Company as that term is defined in the policies of the Exchange. The principal
business of the Company is the identification and evaluation of assets or a business and once
identified or evaluated, to negotiate an acquisition or participation in a business subject to
receipt of shareholder approval, if required, and acceptance by regulatory authorities.

Management is aware that significant material uncertainties may exist related to the current
economic conditions that could cast significant doubt on the Company’s ability to finance the
completion of an acquisition and any future business opportunities.

These financial statements have been prepared on a going concern basis which assumes that
the Company will be able to realize its assets and discharge its liabilities in the normal course
of business for the foreseeable future. The continuing operations of the Company are
dependent upon its ability to identify, evaluate, negotiate and complete a Qualifying
Transaction. These financial statements do not include any adjustments relating to the
recoverability and classification of recorded asset amounts and classification of liabilities that
might be necessary should the Company be unable to continue in existence. Further discussion
of liquidity risk has been disclosed in Note 5.

2. Summary of accounting policies

(a) Basis of Presentation
The financial statements have been prepared on an accrual, historical cost basis and are
presented in Canadian dollars, which is also the Company’s functional currency.
The financial statements of the Company have been prepared in accordance with
International Financial Reporting Standards (IFRS) as issued by the International
Accounting Standards Board (IASB) and interpretations of the International Financing
Reporting Interpretations Committee (IFRIC).

(b) Operating expenses

Operating expenses are recognised in profit or loss upon utilisation of the service.
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Damon Capital Corp.
(A Capital Pool Company)
Notes to Financial Statements
For the Period May 12, 2011 to August 31, 2011

(c) Financial instruments

Financial assets and financial liabilities are recognised when the Company becomes a party
to the contractual provisions of the financial instrument.

Financial assets are derecognised when the contractual rights to the cash flows from the
financial asset expire, or when the financial asset and all substantial risks and rewards are
transferred.

A financial liability is derecognised when it is extinguished, discharged, cancelled or
expires.

Financial assets and financial liabilities are measured initially at fair value adjusted by
transactions costs, except for financial assets and financial liabilities carried at fair value
through profit or loss, which are measured initially at fair value.

Financial assets and financial liabilities are measured subsequently as described below.
Financial assets

For the purpose of subsequent measurement, financial assets other than those designated
and effective as hedging instruments are classified into the following categories upon initial
recognition:

* loans and receivables

« financial assets at fair value through profit or loss
* held-to-maturity investments

« available-for-sale financial assets

The category determines subsequent measurement and whether any resulting income and
expense is recognised in profit or loss or in other comprehensive income.

All financial assets except for those at fair value through profit or loss are subject to review
for impairment at least at each reporting date. Financial assets are impaired when there is
any objective evidence that a financial asset or a group of financial assets is impaired.
Different criteria to determine impairment are applied for each category of financial assets,
which are described below.

All income and expenses relating to financial assets that are recognised in profit or loss are
presented within 'finance costs', 'finance income' or 'other financial items', except for
impairment of trade receivables which is presented within 'other expenses'.
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Damon Capital Corp.
(A Capital Pool Company)
Notes to Financial Statements
For the Period May 12, 2011 to August 31, 2011

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable
payments that are not quoted in an active market. After initial recognition these are
measured at amortised cost using the effective interest method, less provision for
impairment. Discounting is omitted where the effect of discounting is immaterial. The
company's trade and most other receivables fall into this category of financial instruments.

Individually significant receivables are considered for impairment when they are past due or
when other objective evidence is received that a specific counterparty will default.
Receivables that are not considered to be individually impaired are reviewed for impairment
in groups, which are determined by reference to the industry and region of a counterparty
and other shared credit risk characteristics. The impairment loss estimate is then based on
recent historical counterparty default rates for each identified group.

Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss include financial assets that are either
classified as held for trading or that meet certain conditions and are designated at fair value
through profit or loss upon initial recognition. All derivative financial instruments fall into
this category, except for those designated and effective as hedging instruments, for which
the hedge accounting requirements apply.

Assets in this category are measured at fair value with gains or losses recognised in profit or
loss. The fair values of derivative financial instruments are determined by reference to
active market transactions or using a valuation technique where no active market exists.

Held-to-maturity investments

Held-to-maturity investments are non-derivative financial assets with fixed or determinable
payments and fixed maturity other than loans and receivables. Investments are classified as
held-to-maturity if the company has the intention and ability to hold them until maturity.

Held-to-maturity investments are measured subsequently at amortised cost using the
effective interest method. If there is objective evidence that the investment is impaired,
determined by reference to external credit ratings, the financial asset is measured at the
present value of estimated future cash flows. Any changes to the carrying amount of the
investment, including impairment losses, are recognised in profit or loss.

10
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Damon Capital Corp.
(A Capital Pool Company)
Notes to Financial Statements
For the Period May 12, 2011 to August 31, 2011

Available-for-sale financial assets

Available-for-sale financial assets are non-derivative financial assets that are either
designated to this category or do not qualify for inclusion in any of the other categories of
financial assets.

Gains and losses are recognised in other comprehensive income and reported within the
available-for-sale reserve within equity, except for impairment losses and foreign exchange
differences on monetary assets, which are recognised in profit or loss. When the asset is
disposed of or is determined to be impaired the cumulative gain or loss recognised in other
comprehensive income is reclassified from the equity reserve to profit or loss and presented
as a reclassification adjustment within other comprehensive income. Interest calculated
using the effective interest method and dividends are recognised in profit or loss within
'finance income’ .

Reversals of impairment losses are recognised in other comprehensive income, except for
financial assets that are debt securities which are recognised in profit or loss only if the
reversal can be objectively related to an event occurring after the impairment loss was
recognised.

Financial liabilities
The Company's financial liabilities would include borrowings, trade and other payables and
derivative financial instruments.

Financial liabilities are measured subsequently at amortised cost using the effective interest
method, except for financial liabilities held for trading or designated at fair value through
profit or loss, that are carried subsequently at fair value with gains or losses recognised in
profit or loss.

All derivative financial instruments that are not designated and effective as hedging
instruments are accounted for at fair value through profit or loss.

All interest-related charges and, if applicable, changes in an instrument's fair value that are
reported in profit or loss are included within 'finance costs' or 'finance income'.

(d) Income taxes

Tax expense recognised in profit or loss comprises the sum of deferred tax and current tax
not recognised in other comprehensive income or directly in equity.

Current income tax assets and/or liabilities comprise those obligations to, or claims from,
fiscal authorities relating to the current or prior reporting periods, that are unpaid at the
reporting date. Current tax is payable on taxable profit, which differs from profit or loss in
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Damon Capital Corp.
(A Capital Pool Company)
Notes to Financial Statements
For the Period May 12, 2011 to August 31, 2011
the financial statements. Calculation of current tax is based on tax rates and tax laws that
have been enacted or substantively enacted by the end of the reporting period.

Deferred income taxes are calculated using the liability method on temporary differences
between the carrying amounts of assets and liabilities and their tax bases. However, deferred
tax is not provided on the initial recognition of goodwill or on the initial recognition of an
asset or liability unless the related transaction is a business combination or affects tax or
accounting profit. Deferred tax on temporary differences associated with investments in
subsidiaries and joint ventures is not provided if reversal of these temporary differences can
be controlled by the company and it is probable that reversal will not occur in the
foreseeable future.

Deferred tax assets and liabilities are calculated, without discounting, at tax rates that are
expected to apply to their respective period of realisation, provided they are enacted or
substantively enacted by the end of the reporting period. Deferred tax liabilities are always
provided for in full.

Deferred tax assets are recognised to the extent that it is probable that they will be able to be
utilised against future taxable income. For management's assessment of the probability of
future taxable income to utilise against deferred tax assets.

Deferred tax assets and liabilities are offset only when the company has a right and intention
to set off current tax assets and liabilities from the same taxation authority.

Changes in deferred tax assets or liabilities are recognised as a component of tax income or
expense in profit or loss, except where they relate to items that are recognised in other
comprehensive income (such as the revaluation of land) or directly in equity, in which case
the related deferred tax is also recognised in other comprehensive income or equity,
respectively.

(e) Cash and cash equivalents
Cash and cash equivalents comprise cash on hand and demand deposits, together with other

short-term, highly liquid investments that are readily convertible into known amounts of
cash and which are subject to an insignificant risk of changes in value.

(f) Equity
Share capital represents the nominal value of shares that have been issued.

Retained earnings includes all current and prior period retained profits.
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Damon Capital Corp.
(A Capital Pool Company)
Notes to Financial Statements
For the Period May 12, 2011 to August 31, 2011
(g) Estimation uncertainty

When preparing the financial statements management undertakes a number of judgments,
estimates and assumptions about recognition and measurement of assets, liabilities, income
and expenses.

The actual results may differ from the judgments, estimates and assumptions made by
management, and will seldom equal the estimated results.

Information about significant judgments, estimates and assumptions that have the most
significant effect on recognition and measurement of assets, liabilities, income and expenses
is provided below.

(h) Impairment

An impairment loss is recognised for the amount by which the asset's or cash-generating
unit's carrying amount exceeds its recoverable amount. To determine the recoverable
amount, management estimates expected future cash flows from each cash-generating unit
and determines a suitable interest rate in order to calculate the present value of those cash
flows. In the process of measuring expected future cash flows management makes
assumptions about future operating results. These assumptions relate to future events and
circumstances. The actual results may vary, and may cause significant adjustments to the
Company's assets within the next financial year.

In most cases, determining the applicable discount rate involves estimating the appropriate
adjustment to market risk and the appropriate adjustment to asset-specific risk factors.

(i) Capital management policies and procedures

Management’s objective is to manage its capital to ensure that there are adequate capital
resources to safeguard the Company’s ability to continue as a going concern through the
optimization of its capital structure. The capital structure consists of share and working
capital.

In order to achieve this objective, management makes adjustments to it in light of changes
in economic conditions and risk characteristics of the underlying assets. To maintain or
adjust capital structure, management may invest its excess cash in interest bearing accounts
of Canadian chartered banks and/or raise additional funds externally as needed. The
Company has no long-term debt and is not subject to externally imposed capital
requirements.
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Damon Capital Corp.
(A Capital Pool Company)
Notes to Financial Statements
For the Period May 12, 2011 to August 31, 2011
(j) New Accounting Pronouncements

Certain pronouncements were issued by the IASB or the IFRS Interpretations Committee
that are mandatory for accounting periods beginning after January 1, 2012 or later periods.

The following new standards, amendments and interpretations, that have not been early
adopted in these interim consolidated financial statements, will not have an effect on the
Company’s future results and financial position:

i) Amendments to IAS 12 — Deferred Tax: Recovery of Underlying Assets (Effective for
periods beginning on or after January 1, 2012)

i) IFRS 9 — Financial Instruments (Effective for periods beginning on or after January 1,
2013).

3. Share capital

(a) Authorized
Unlimited number of common shares without par value.

(b) The share capital of the company consists only of fully paid ordinary shares with no par
value. All shares are equally eligible to receive dividends and the repayment of capital and
represent one vote at the sharcholders' meeting of the company.

Amount h
Balance of shares May 12, 2011 0 0
Issuance of shares for cash fully paid 2,500,000 125,000
Share issuance costs (12.134)
2.500.000 $__ 112.866

During the period ended August 31, 2011, the Company issued 2,500,000 common shares at
a price of $0.05 per common share for total proceeds of $125,000. These common shares
will be held in escrow and will be released pro-rata to the shareholders as to 10% upon
issuance of notice of final acceptance of a Qualifying Transaction by the Exchange and as
to the remainder in six equal tranches of 15% every six months thereafter for a period of 36
months. These escrow shares may not be transferred, assigned or otherwise dealt without
the consent of the regulatory authorities. If the Company does not receive final acceptance
of Qualifying Transaction within 24 months from the date of listing and is delisted, the
escrow shares may be cancelled.
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Damon Capital Corp.
(A Capital Pool Company)
Notes to Financial Statements
For the Period May 12, 2011 to August 31, 2011
4 Accounts Payable and Accrued Liabilities

Accounts payable and accrued liabilities are all current and are the estimated professional
fees accrued prior to the year end although no invoice has been received. The carrying
values are considered to be a reasonable approximation of their fair value.

5 Earnings per Share

Earnings per share have been calculated using the profit attributable to shareholders of the
company as the numerator, no adjustments to profit (loss) was necessary in 2011. The

weighted average number of shares is equal to the number of shares outstanding at the year
end, which are 2,500,000.

6 Related Party Transactions

Key management of the Company are the executive members of the board of directors. The
only transactionswith key management were issuance of shares for cash.

The directors of the Company are Joseph Charland, director, President and CEO, Joe De
Vries, director, Pat Powers, director and Jeff Zheng, director and CFO. During the period,
each of the four directors acquired 500,000 shares for $0.05 each for an aggregate of
2,000,000 issued shares for $100,000. No payments for wages or benefits were received by
the directors from the Company.

7 Financial Instruments Risk

Risk management objectives and policies

The company is exposed to various risks in relation to financial instruments. The financial
assets and liabilities consist of cash, prepaid expenses and accounts payable and accrued
liabilities. The main types of risks are market risk, credit risk and liquidity risk.

The company risk management is coordinated at its headquarters, in close cooperation with
the board of directors, and focuses on actively securing short to medium-term cash flows by
minimising the exposure to financial markets.

The company does not actively engage in the trading of financial assets for speculative
purposes nor does it write options. The most significant financial risks to which the
company is exposed are described below.

The company is exposed to market risk through its use of financial instruments and
specifically to currency risk, interest rate risk and certain other price risks, which result from
both its operating and investing activities.

15

F-15



Damon Capital Corp.
(A Capital Pool Company)
Notes to Financial Statements
For the Period May 12, 2011 to August 31, 2011

Liquidity risk analysis

Liquidity risk is that the company might be unable to meet its obligations. The company
manages its liquidity needs by monitoring forecast cash inflows and outflows due in day-
to-day business.

8. Events occurring after the balance sheet date

The company has initiated the process of an initial public offering (IPO). It is expected that
3,000,000 common shares will be issued for $0.10 per share for gross proceeds of $300,000.
The costs of the IPO are expected to be $30,000 with net proceeds to the company being
$270,000. The agent also receives 300,000 warrants exercisable into one common share at
a price of $0.10 for twenty-four months. The IPO is expected to be completed by October
31,2011.

Other than the TPO, no adjusting or significant non-adjusting events have occurred between
the reporting date and the date of this financial statements.

16

F-16



70 Femander Uoung LLP

Certified General Accountants

October 28, 2011

TSX Venture Exchange
300 - 5th Avenue SW
10th Floor

Calgary, AB

T2P 3C4

Dear Sirs / Mesdames:

Re: Damon Capital Corp. (the "Company")

We refer to the Final Prospectus (the “Prospectus”) of the Company related to sale and issue of a minimum of 3,000,000 common
shares and a maximum of 5,000,000 common shares of the Company.

We consent to the use, through incorporation by reference in the above-mentioned prospectus, of our audit report dated
September 27, 2011 to the shareholders of the Company on the following financial statements:

o Statement of financial position as at August 31, 2011; and
e Statements of operations and comprehensive Loss, equity and cash flow for the period ended August 31, 2011.

We report that we have read the Prospectus and all information specifically incorporated by reference therein and have no
reason to believe that there are any misrepresentations in the information contained therein that are derived from the
financial statements upon which we have reported or that are within our knowledge as a result of our audit of such
financial statements.

This letter is provided solely for the purpose of assisting the securities regulatory authority(ies) to which it is addressed in
discharging its (their) responsibilities and should not be used for any other purpose. Any use that a third party makes of
this letter, or any reliance or decisions made based on it, are the responsibility of such third parties. We accept no
responsibility for loss or damages, if any, suffered by any third party as a result of decisions made or actions taken based
on this letter.

Yours very truly,

Frrmdy Yo, e

Fernandez Young LLP
Certified General Accountants

Grosvenor Building, 1010 West Georgia Street, Suite 800, Vancouver, BC, V6E 4H1, Canada
phone: 604.876.1884 fax: 604.876.1842 www.fernandezyoung.com




CERTIFICATE OF THE CORPORATION
Dated: October 28, 2011

This prospectus constitutes full, true and plastidisure of all material facts relating to the sii@s offered by this
prospectus as required by the securities legisiatfdritish Columbia, Alberta and Ontario.

DAMON CAPITAL CORP.

(signed)‘Joseph Andre Charland” (signed)'Jeff Yenyou Zheng”
JOSEPHANDRE CHARLAND JEFFYENYOU ZHENG
DIRECTOR, CHIEF EXECUTIVE CHIEF FINANCIAL OFFICER
OFFICER AND CORPORATE

SECRETARY

On behalf of the Board of Directors of
Damon Capital Corp.

(signed)‘Patrick Edward Power” (signed) “Joe Edward Robin
DeVries”

PATRICK EDWARD POWER JOE EDWARD ROBIN DEVRIES

DIRECTOR DIRECTOR

CERTIFICATE OF THE PROMOTER
Dated: October 28, 2011

This prospectus constitutes full, true and plasthiisure of all material facts relating to the sii@s offered by this
prospectus as required by the securities legisiatfdritish Columbia, Alberta and Ontario.

(signed)“Joseph Andre
Charland”
JOSEPHANDRE CHARLAND
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CERTIFICATE OF AGENT

Dated: October 28, 2011
To the best of our knowledge, information and betigis prospectus constitutes full, true and plisclosure of all
material facts relating to the securities offergdliis prospectus as required by the securitieislk@n of British
Columbia, Alberta and Ontario.

CANACCORD GENUITY CORP.

(signed) “Canaccord Genuity Corp”
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