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CRESTWELL RESOURCES INC. 
MANAGEMENT’S DISCUSSION AND ANALYSIS 
For the Year Ended January 31, 2014 
 
 
GENERAL 
 
 
The following management’s discussion and analysis (“MD&A”) of the financial condition and results of operations of the 
Company is for the year ended January 31, 2014. It should be read in conjunction with the audited financial statements of the 
Company and the notes attached thereto for the year ended January 31, 2014, all of which are prepared in accordance with the 
International Financial Reporting Standards (“IFRS”). All amounts are stated in Canadian dollars unless otherwise indicated. 
The effective date of this MD&A is May 30, 2014. Additional information relevant to the Company’s activities can be found on 
SEDAR at www.sedar.com. 
 
 
FORWARD-LOOKING STATEMENTS 
 
Statements in this MD&A that are not historical facts are forward-looking statements involving known and unknown risks 
and uncertainties, which could cause actual results to vary considerably from these statements.  There can be no assurance 
that such statements will prove to be accurate, and actual results and future events could or will differ materially from those 
anticipated in such statements. Readers are cautioned not to put undue reliance on forward-looking statements.   
 
 
OPERATIONS 
 
The Company was incorporated on July 25, 2011 under the Business Corporations Act (British Columbia). Following the 
filing of the Company’s final prospectus dated April 30, 2012, the Company became a reporting issuer in B.C., Alberta and 
Ontario.  The Company’s common shares were approved for listing on the Canadian National Stock Exchange (“CNSX”) and 
commenced trading on May 8, 2012 under the symbol CER. 

The Company is primarily engaged in the acquisition, exploration and development of mineral properties. 

The Company is in the process of exploring and developing its mineral properties and has not yet determined whether the 
properties contain ore reserves that are economically recoverable.  The recoverability of the amounts shown for exploration 
and evaluation assets are dependent upon the existence of economically recoverable reserves, the ability of the Company to 
obtain necessary financing to complete the development of those reserves and upon future profitable production. 
 
The Company has two principal mineral properties - the Kerrisdale1 Property (British Columbia), and the Eagle Lake 
Property (Northwestern Ontario). 

The Company’s continuation as a going concern is dependent upon the successful results from its mineral property 
exploration activities and its ability to raise adequate equity capital or borrowings and generating profitable operations in the 
future.   These conditions indicate the existence of a material uncertainty that may cast doubt about the Company’s ability to 
continue as a going concern. 
 
 
MINERAL PROPERTIES 
 
Kerrisdale1 Property (B.C.) 
 
On September 26, 2011, the Company acquired a 100% interest in the Kerrisdale1 property from the CFO and director of the 
Company, in consideration of cash payment of $8,000 (paid) and 100,000 common shares (issued) at a deemed price of $0.02 
per share. The Kerrisdale1 property is located in the District of Kamloops British Columbia, Canada and was acquired 
because it is believed to host Highland Valley copper-style exploration potential.  The property is 369.54 hectares (913 acres) 
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in size. The expiry date of the Kerrisdale1 claims is November 7, 2013. The Company completed an NI 43-101 report on the 
Kerrisdale1 Property, and has not yet carried out any exploration program recommended by this report. 
 
In November, 2012, the Company completed additional field work consisting of rock sampling and a Magnetometer 
Susceptibility test and geochemical assay of rock samples. 
 
During the period, the Company reviewed the exploration work and data on the Kerrisdale1 Property.  The Company decided 
not to continue working on the property and has written off the costs of $24,061. 

 
 

Eagle Lake Property (Northwestern Ontario) 

On February 17, 2012, the Company entered into a property purchase agreement with Quetico Resources Ltd. (“Quetico”) to 
acquire a 100 % interest in the Eagle Lake property, located in the Buchan Bay area, in the Kenora Mining Division, Ontario. 
The property consists of 11 staked mining claims (150 units) which spans a total area of 2,413 hectares (5,962 acres).  In 
consideration, the Company paid $20,000 in cash and issued 200,000 common shares at a deemed price of $0.10 per share. 
The Company also granted Quetico a 1% net smelter return royalty (“NSR”) in relation to the claims, with a provision that 
the Company will have the first right of refusal to acquire the NSR for $500,000 for each half percent (0.5%). The Company 
is subject to an underlying 1 % NSR on the claims for which the Company retains the first right of refusal to purchase half 
the NSR (0.5%) for a cash sum of $500,000.  
 
In accordance with a Finder’s Fee Agreement dated February 17, 2012, the Company issued 100,000 common shares to 
Clement J. Baker as finder’s fee for the referral of the Eagle Lake property claims.   
 
The Eagle Lake property lies within the Wabigoon subprovince of the Superior Province.  The property itself is underlain mainly 
by east-northeast-striking felsic, intermediate and mafic volcanics of the Wabigoon assemblage. The Fornieri Bay showings are 
situated within intermediate to felsic pyroclastics, consisting of crystal, ash and minor lapilli tuffaceous units mineralized with 
up to 5% pyrite with minor amounts of chalcopyrite and pyrrhotite.  The host rocks are intensely sheared, sericitized and 
carbonatized.  Quartz veins are lenticular and discontinuous, occupying tension fractures that contain chlorite, iron carbonate and 
minor sulphides.  Gold values reported from historic surface and borehole testing were generally in the 2 to 5 g/t Au range, with 
occasional elevated spikes.  Elevated gold values were reported to be variable along strike and dip and appeared to vary mainly 
with sulphide content rather than the presence of veining.  
 
Between January 29, 2012 and February 7, 2012, the Company completed a 468 line kilometre Tri-Axial airborne magnetic 
survey flown at 100m flight line spacing conducted by Fugro Airborne Services based in Mississauga, Ontario. To establish 
ground control for exploration, the Company completed 15.8km of gridding (east-striking baseline, north-striking crosslines 
spaced 100m apart) over the main historical areas of interest in the far western extent (Fornieri Bay) of the property. 
Geological mapping and prospecting, along with clearing, re-sampling and re-evaluation of historic trenches and pits is being 
undertaken. Historic diamond drill core on site has recently been recovered and certain drill intersections was re-sampled and 
re-logged where possible. 
 
In June, July, August and September, 2012, separate phases of prospecting, rock sampling and mapping was carried out. The 
work focused mainly on three specific areas of the property: historical trenches referred to as the “Main Zone” or Trench No.1 
located along the eastern shoreline of Fornieri Bay, the “Red Pine/Cedar Trench” area, due south of the bay and the Iceberg area 
to the east of current gridding. Assay results for the first 394 rock samples were the subject of the August 27, 2012 press release. 
 
On November 8, 2012, the Company reported on the assay results for an additional 124 rock samples (S/N M950395 - 
M950519) collected from an additional channel sampling program completed in October, 2012.   
 
Results of the grab samples from the recently completed prospecting program obtained from the Company’s three high 
priority target areas have returned high-grade gold values along with several multi-gram gold assays. The highest gold assays 
were typically associated with elevated copper, silver and bismuth values. Some of the higher gold assays include: 
 
Main Zone - S/N950492, 77.7g/t Au (VG), S/N950494, 156.5g/t Au (VG), and S/N950498, 93.4g/t Au. 
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Cedar Trench  - S/N950414, 46.9g/t Au, S/N950506, 41.4g/t Au (visible bismuthinite), S/N950507, 21.4g/t  Au (0.8m wide 
channel sample). 
 
Red Pine - S/N950439, 43.3g/t Au 
 
Iceberg Area  - S/N950475, 39.8g/t Au, S/N950476, 204.0g/t Au, S/N950477, 36.9g/t Au, S/N950479, 51.3g/t Au, and 
S/N950481,13.0g/t Au. 
 
The Company’s quality assurance program included the systematic addition of blank samples and standard reference materials 
(SRMs) every 20th rock sample. Blank samples are used to check for possible contamination in the laboratory, while certified 
standards determine the analytical accuracy and precision of the laboratory's methodology. Gold assaying was undertaken by 
conventional fire-assay methods (using a 30-gram sample) followed by atomic absorption spectrophotometry (method Au-
AA23) according to industry standards. Trace-level, multielement inductively coupled plasma (ICP)-AES analyses (method 
ME-MS61) using multi-acid digestions are used for 38 other elements. The ALS Chemex quality system complies with the 
requirements of the international standards ISO9001:2000 and ISO17025:2005.  
 
In February 2013, the Company engaged David S. Hunt, P.Geo., a consultant geologist, to prepare a technical report entitled 
“Technical Report on the Eagle Lake Property, Buchan Bay Area, Kenora Mining Division, dated March 12, 2013”. This report 
recommended a program of geo-referencing in addition to further prospecting and rock channel sampling with a main focus on 
the eastern portion of the Eagle Lake property. The technical report has been filed on SEDAR. The work program outlined in the 
report was scheduled to begin in August 2013. 
 
Between August 17th and 26th, 2013, the Company engaged the services of Bjorkman Prospecting from Atikokan, Ontario to 
carry out a prospecting and rock sampling program focusing principally on the eastern part of the Eagle Lake Property. A 
total of 144 rock samples were collected and submitted for multi-element analysis. Of special interest was a sample collected 
from a northeast trending 200-meter wide shear zone that ran 9.84 g/t Au. This represents a new gold occurrence within the 
Eagle Lake Property and additional follow-up in this area is warranted. 
 
In November 2013, the Company reported that a two-phase prospecting program, one completed in August where 144 grab 
samples were collected and the other in October 2013 where 11 more grab samples were taken for a total of 155 grab 
samples. The prospecting mainly focused in the northeastern part of its Eagle Lake Gold property and exposed a northeast 
trending, 200-meter wide shear zone within a band of felsic intrusive rocks that are auriferous recording grab sample assays 
as high as 9.5 g/t Au (Sample S/N9500663) and 8.73 g/t Au (S/N 950703). This new gold occurrence, named the Bjorkman 
Shear, is situated near the northeastern limits of the property where, historically, little exploratory work was ever recorded by 
previous operators; most of the previous work within the property limits took place in the Fornieri Bay area. The host rock 
and style of gold mineralization observed in the northeastern part of the property is similar to the Fornieri Bay area 
occurrences. Since the Bjorkman Shear zone appeared to trend off the property, two additional mineral claims were staked to 
protect this new discovery. In late November 2013, the Company engaged the services of a technical consultant to compile 
and plot the numerous gold occurrences located on the property on to a first derivative airborne magnetic map.  
  
As a follow-up to three prospecting programs and subject to financing, the Cedar Trench area, due to its width potential is 
recommended as a high priority target for diamond drill testing. Additional prospecting and channel sampling in the Iceberg 
and Bjorkman Shear areas are recommended prior to drill testing.  
 
The Company expended a total of $64,230 ( 2013 – 224,478) in exploration during the year. 
 
Nelson Baker, P. Eng., has reviewed the contents of this MD&A and is the Qualified Person for this project. 
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Exploration and evaluation assets 
 

Kerrisdale1 Eagle Lake
Property Property Total

Balance, January 31, 2012 19,600$         -$             19,600$            
Additions during the period

Acquisition Costs
Option payments-cash -                 20,000          20,000              
Option payments-shares -                 30,000          30,000              

Deferred Exploration Costs
Assays -                 20,841          20,841              
Assessment work 1,508             1,508                
Field supplies -                 48,140          48,140              
Line cutting -                 16,110          16,110              
Geological consultants -                 53,684          53,684              
Technical consulting -                 853               853                   
Maps and reports -                 6,125            6,125                
Miscellaneous -                 2,637            2,637                
Prospecting -                 57,725          57,725              
Surveying -                 18,363          18,363              

1,508             274,478        275,986            
Balance, January 31, 2013 21,108           274,478        295,586            
Additions during the period

Deferred Exploration Costs
Assays -                 1,746            1,746                
Field supplies 2,953             5,621            8,574                
Geological consultants -                 24,325          24,325              
Maps and reports -                 13,579          13,579              
Miscellaneous -                 13                 13                     
Prospecting and sampling -                 18,946          18,946              

 2,953             64,230          67,183              
Mining tax credit -                 (4,089)           (4,089)               
Write-off (24,061)          -                    (24,061)             

(21,108)          60,141          39,033              

Balance, January 31, 2014 -$               334,619$      334,619$           
 
 
RESULT OF OPERATIONS 

For the quarter ended January 31, 2014: 
 
The Company incurred a loss of $8,391 (2012 - $48,563), a decrease in loss of $40,172 was mainly due to the following: 
 

a) Accounting and administration expenses - $3,668 (2013 - $7,481), a decrease of $3,813 due to the extra   costs 
incurred during the start-up period in last year; 

b) Consulting fees - $Nil (2013 - $2,925), a decrease of $2,925 due to extra costs incurred during the start-up period in 
last year and none in the current quarter; 

c) Share-based payments - $Nil (2013 - $57,430), a decrease of $57,430 due to stock options granted in last year and 
none in the current quarter; 

d) Premium on flow-through shares issued - $Nil (2013 - $24,150), a decrease of $24,150 due to flow through shares 
issued in last year and none in the current quarter.   
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For the year ended January 31, 2014: 
 
The Company incurred a loss of $95,519 (2013 - $143,958), a decrease in loss of $48,439 was mainly due to the following: 
 

a) Accounting and administration expenses - $20,843 (2013 - $50,363), a decrease of $29,520 due to the extra costs 
incurred during the start-up period in last year; 

b)     Office and miscellaneous expenses - $13,866 (2013 - $4,074), an increase of $9,792 due to increase  in bookkeeping 
fees and other miscellaneous office expenses during the current period; 

c) Regulatory and filing fees - $17,300 (2013 - $36,090), a decrease of $18,790, due to extra costs incurred during the 
start-up period in last year; 

e) Share-based payments - $Nil (2013 - $57,430), a decrease of $57,430 due to stock options granted in last year and 
none in the current period; 

d) Exploration and evaluation assets written off of $24,061 (2012 - $Nil), an increase of $24,061 due to the write-off of 
the Kerrisdale1 Property during the current period; 

e) Premium on flow-through shares issued - $Nil (2013 - $24,150), a decrease of $24,150 due to flow through shares 
issued in last year and none in the current period. 

 
 
SELECTED QUARTERLY RESULTS 

Income (Loss)
 before Net Income

Discontinued (Loss) per
Operations and Net Income Share -

Quarter Total Extraordinary (Loss) for Basic and
Ended Revenue Items the Period Diluted

($)   ($)   ($)   ($)  
31-Jan-14 -                       (8,391)                  (8,391)                  -                       
31-Oct-13 -                      (35,176)              (35,176)              -                      
31-Jul-13 -                       (27,706)                (27,706)                -                       

30-Apr-13 -                      (24,246)              (24,246)              -                      
31-Jan-13 -                       (48,563)                (48,563)                (0.01)                    
31-Oct-12 -                       (11,010)                (11,010)                -                       
31-Jul-12 -                       (40,873)                (40,873)                (0.01)                    

30-Apr-12 -                       (43,512)                (43,512)                (0.01)                    

 

The Company was incorporated on July 25, 2011 and therefore there are no comparable quarterly results prior to this date.  
As the Company is currently in the exploration stage, the Company will incur losses in the near future until at least one of its 
mineral properties is developed and becomes commercially viable. 

 

 

 

 

 

 

 



6 

 

SELECTED ANNUAL FINANCIAL INFORMATION 
 

2014 2013 2012

Total Assets 641,819$         576,409$         381,566$         
Shareholders' Equity 640,483 561,927 379,955
Total Long-Term Liabilities -                   -                   -                   
Total Revenue -                   -                   -                   
Net Income/(Loss) (95,519) (143,958) (8,495)
Basic and Diluted Loss per share (0.01) (0.02) 0.00

 
 
 
FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCES 
 

Financing 

During the year ended January 31, 2014: 
 
In February 2013, the Company issued 2,541,500 units at a price of $0.15 per unit for gross proceeds of $381,225.  Each unit 
consisted of one common share and one non-transferable common share purchase warrant entitling the holder to acquire one 
additional common share at a price of $0.20 per share in the first year and $0.30 per share in the second year.  The company 
paid a finder’s fee $3,150 in cash and issued 21,000 finder’s warrants with same terms of the purchase warrants on a portion 
of the gross proceeds.  The Company recorded $1,794 as fair value of the finder’s warrants issued using the Black-Scholes 
options-pricing model assuming risk-free interest rate of 1.13%, expected life of 2 years, stock price volatility of 161.47% 
with zero dividend yield. 

 
 During the year ended January 31, 2013: 
 
 In March 2012, the Company issued 200,000 common shares at a deemed price of $0.10 per share in connection with the 

acquisition of Eagle Lake property and paid a finders fee of 100,000 shares as a referral fee at a deemed price of $0.10 per 
share. 

 
 In May 2012, the Company issued 2,464,500 common shares to holders of Special Warrants.   
 

In December 2012, the Company issued 345,000 flow-through shares at a price of $0.17 per share for gross proceeds of 
$58,650. 

 
 Liquidity 

 
As at January 31, 2014, the Company had cash and cash equivalent of $303,236 (January 31, 2013 – $277,147) and working 
capital of $305,864 (January 31, 2013 - $266,341). Current assets was $307,200 (January 31, 2013 - $280,823). 
 
As of the date of this MD&A, the Company has no outstanding commitments for material capital expenditures for the next 
twelve months, and has not pledged any of its assets as security for loans, or otherwise and is not subject to any debt 
covenants. The Company considers that it has sufficient working capital at this time to meet its ongoing financial obligations.  
The Company will be considering further equity financing after further evaluation of its exploratory work on its Eagle Lake 
Property. 
 
Capital Resources 
 
The main business risks facing the Company over the next several years relate to the availability of equity capital to finance 
the acquisition, exploration and development of existing and future exploration and development projects.  The availability of 
equity capital to junior resource companies such as the Company is affected by commodity prices, global economic 
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conditions, and economic conditions and government policies in the countries of operation, among other things. These 
conditions are beyond the control of the management of the Company and have a direct effect on the Company’s ability to 
raise equity capital. 

The Company’s properties are in the exploration stage and without known reserves and resources.  Exploration and 
development of natural resources involves substantial expenditures and a high degree of risk.  Few properties which are 
explored are ultimately developed into producing properties.  Accordingly, the Company has no operating revenue, writes off 
its properties from time to time, and operates at a loss. 
 
 
RELATED PARTY TRANSACTIONS AND BALANCES 

There were no transactions and outstanding balances with related parties during the year ended January 31, 2014 and 2013.   

During the year ended January 31, 2013, $24,408 in share-based compensation was issued in respect of key management.  
During the current year, no stock options were granted. 
 
 
OFF-BALANCE SHEET ARRANGEMENTS 
 
The Company has no off-balance sheet arrangements. 
 
 
MANAGEMENT  
 
Nelson Baker          - President, CEO and director 
John Morita          - CFO and director 
Marshall Bertram         - Director 
Jeff Yenyou Zheng       - Director 
 
 
FINANCIAL INSTRUMENTS 
 
For a detailed description of financial instruments and their associated risks, see note 8 to the Company’s audited financial 
statements for the year ended January 31, 2014. 
 
 
CRITICAL ACCOUNTING ESTIMATES 

Critical accounting estimates were used in the preparation of the financial statements. These estimates involve considerable 
judgment and are, or could be, affected by significant factors that are out of the Company’s control.  Please refer to note 2 to the 
audited financial statements for the year ended January 31, 2014.  
 
 
BUSINESS RISK AND UNCERTAINTIES 
 
The Company, like all companies in the mining sector, is exposed to a variety of risks which include title to mining interests, 
the uncertainty of finding and acquiring reserves, funding and developing those reserves and finding storage and markets for 
them. In addition, there are commodity price fluctuations, interest and exchange rate changes and changes in government 
regulations. The mining industry is intensely competitive and the Company must compete against companies that have larger 
technical and financial resources. The Company works to mitigate these risks by evaluating opportunities for acceptable 
funding, considering farm-out opportunities that are available to the Company, operating in politically stable countries, 
aligning itself with joint venture partners with significant international experience and by employing highly skilled personnel. 
The mining industry is subject to extensive and varying environmental regulations imposed by governments relating to the 
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protection of the environment and the Company is committed to operate safely and in an environmentally sensitive manner in 
all operations. Please also refer to Forward Looking Statements. 
 
 
INVESTOR RELATIONS 
 
The Company is currently managing investor relations internally.  
 
 
OUTSTANDING SHARE DATA 
 
As at the date of the MD&A, the following securities were outstanding: 
 
Common shares         –   9,751,000 
Stock options             –      550,000  
Warrants                    –    2,562,500 
Escrow shares        –       630,000 




