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Report on Business 

1. Provide a general overview and discussion of the development of the Issuer’s business and 

operations over the previous month.  Where the Issuer was inactive disclose this fact. 

 

Passport announced that it has signed a letter of intent with Salman Partners Inc. ("Salman 
Partners") to act as Lead Agent ("Lead Agent") on a "commercial best efforts basis" for a 
syndicate of agents including National Bank Financial and Haywood Securities Inc. for a  
$9 million private placement (the "Offering") comprised of $8 million Common Shares and  
$1 million Flow-Through Shares. 
 
The Offering may, at the election of Salman Partners, be increased by up to $1,200,000, in the 
event that subscriptions for Common Shares are received for greater than $8 million. The Agents' 
oversubscription option shall be exercisable at the Agents' discretion and with notice to the 
Company at least two days prior to the closing date of the Offering. The closing date is expected 
to be on or about February 22, 2012 or such other date as the Company and the Agents may 
agree, subject to regulatory approvals. 
 
The price of the Offering is to be determined in the context of the market. At closing, the Agents 
will be paid an aggregate fee of 7.0% of the gross proceeds from the Offering payable in cash and 
7% broker warrants. 
 
The gross proceeds of the Flow-Through portion of the Offering will be used during the 2012 
exploration program to incur eligible Canadian Exploration Expenses ("CEE") that will qualify as 
"flow-through expenditures", as defined in the Income Tax Act, (the "Qualifying Expenditures"), 
which will be renounced to the subscribers with an effective date no later than December 31, 
2012. In the event the Company is unable to renounce Qualifying Expenditures effective on or 
prior to December 31, 2012 to the initial purchasers of Flow-Through Shares in an aggregate 
amount not less than the gross proceeds raised from the issue of the Flow-Through Shares or such 
expenditures are reduced by the Canada Revenue Agency, the Company will indemnify each 
Flow-Through Share subscriber for the additional taxes payable by such subscriber as a result of 
the Company's failure to renounce the Qualifying Expenditures as agreed. 
 
The net proceeds of the Offering will be used to fund continuing exploration and development 
activities at the Company's Hardy Bakken project. 
 
Passport also announced that, in conjunction with its partner American Eagle Energy Inc. 
("American Eagle"), it has successfully completed drilling and casing its Hardy North 3D14-17-
3A3-17-4-21w2 well (the "Hardy 14-17 well"). The Bakken formation well was drilled to a total 
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measured depth of 3,358 m (11,015 ft.) with a lateral section of approximately 1,280 m (4,200 
ft.). This well is located approximately 2,000 m north and west of the Company's first Bakken 
horizontal development well, 4-16. 
 
A 26-stage fracture stimulation planned for the completion is scheduled for late February pending 
availability of the service crew. 
 
Passport has paid 23.1% of the drilling, completion and equipping costs of the well to earn a 15% 
working interest in 2 sections and a 7.5% working interest in 1.5 sections of land (640 net acres) 
in the Hardy North Area. The well completes the earning terms on the remainder of the joint 
Hardy North Acreage with its partner American Eagle. 

2. Provide a general overview and discussion of the activities of management. 

During the month, in addition to the activities described above, management met to discuss 
ongoing corporate affairs, including financing opportunities and potential land acquisitions.  
Management continues to explore additional natural resources property acquisition opportunities 
in the oil and gas sector. 

3. Describe and provide details of any new products or services developed or offered.  For 

resource companies, provide details of new drilling, exploration or production programs 

and acquisitions of any new properties and attach any mineral or oil and gas or other 

reports required under Ontario securities law. 

Passport announced that, in conjunction with its partner American Eagle Energy Inc. ("American 
Eagle"), it has successfully completed drilling and casing its Hardy North 3D14-17-3A3-17-4-
21w2 well (the "Hardy 14-17 well"). The Bakken formation well was drilled to a total measured 
depth of 3,358 m (11,015 ft.) with a lateral section of approximately 1,280 m (4,200 ft.). This 
well is located approximately 2,000 m north and west of the Company's first Bakken horizontal 
development well, 4-16. 

A 26-stage fracture stimulation planned for the completion is scheduled for late February pending 
availability of the service crew. 

Passport has paid 23.1% of the drilling, completion and equipping costs of the well to earn a 15% 
working interest in 2 sections and a 7.5% working interest in 1.5 sections of land (640 net acres) 
in the Hardy North Area.  The well completes the earning terms on the remainder of the joint 
Hardy North Acreage with its partner American Eagle. 

4. Describe the acquisition of new customers or loss of customers. 

This is not applicable to the Issuer. 

5. Describe any new developments or effects on intangible products such as brand names, 

circulation lists, copyrights, franchises, licenses, patents, software, subscription lists and 

trade-marks. 

This is not applicable to the Issuer. 
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6. Report on any employee hiring’s, terminations or lay-offs with details of anticipated length 

of lay-offs. 

The Issuer did not hire, terminate or lay off any employees in the month, other than as outlined 
below.  

7. Report on any labor disputes and resolutions of those disputes if applicable. 

There were no labor disputes in the month. 

8. Describe and provide details of legal proceedings to which the Issuer became a party, 

including the name of the court or agency, the date instituted, the principal parties to the 

proceedings, the nature of the claim, the amount claimed, if any, if the proceedings are 

being contested, and the present status of the proceedings. 

There were no legal proceedings to which the Issuer became a party in the month. 

9. Provide details of any indebtedness incurred or repaid by the Issuer together with the terms 

of such indebtedness. 

Other than in the normal course of business, the Issuer did not incur any indebtedness during the 
month. 

10. Provide details of any securities issued and options or warrants granted. 

No securities, options, or warrants were granted in the month, other than as outlined below. 
 

In January 2012, 150,000 stock options were exercised for gross proceeds of $9,000. 
 
In January 2012, 2000,000 warrants were exercised at an exercise price of $0.05 per share for 
gross proceeds of $10,000. 

11. Provide details of any loans to or by Related Persons. 

There were no loans to or from any related person during the month. 

12. Provide details of any changes in directors, officers or committee members. 

There were no changes to directors, officers, or committee members this month, other than as 
outlined below. 

13. Discuss any trends which are likely to impact the Issuer including trends in the Issuer’s 

market(s) or political/regulatory trends. 

 
Oil and natural gas exploration involves a high degree of risk, for which even a combination of 
experience, knowledge and careful evaluation may not be able to overcome. There is no 
assurance that expenditures made on future exploration by Passport will result in new discoveries 
of oil or natural gas in commercial quantities. It is difficult to project the costs of implementing 
an exploratory drilling program due to the inherent uncertainties of drilling in unknown 
formations, the costs associated with encountering various drilling conditions such as over-
pressured zones, tools lost in the hole and changes in drilling plans and locations as a result of 
prior exploratory wells or additional seismic data and interpretations thereof. 
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The long-term commercial success of Passport will depend on its ability to find, acquire, develop 
and commercially produce oil and natural gas reserves. No assurance can be given that Passport 
will be able to locate satisfactory properties for acquisition or participation. Moreover, if such 
acquisitions or participations are identified, Passport may determine that current markets, terms of 
acquisition and participation or pricing conditions make such acquisitions or participations 
uneconomic. 
 
Passport's cash flow from its production and sales of petroleum and natural gas may not, at all 
times be sufficient to fund its ongoing activities. From time to time, Passport may require 
additional financing in order to carry out its oil and gas acquisition, exploration and development 
activities. Failure to obtain such financing on a timely basis could cause Passport to forfeit its 
interest in certain properties, miss certain acquisition opportunities and reduce or terminate its 
operations. If Passport's revenues from its production of petroleum and natural gas decrease as a 
result of lower oil and natural gas prices or otherwise, it may affect Passport's ability to expend 
the necessary capital to replace its reserves or to maintain its production. If Passport's funds from 
operations are not sufficient to satisfy its capital expenditure requirements, there can be no 
assurance that additional debt or equity financing will be available to meet these requirements or 
available on terms acceptable to Passport. 
 
A full description of the trends and risk factors which may impact the Issuer are disclosed in the 

Issuer’s Management Discussion and Analysis for the year ended September 30, 2011. 
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Certificate Of Compliance 

The undersigned hereby certifies that: 

1. The undersigned is a director and/or senior officer of the Issuer and has been duly authorized by a 
resolution of the board of directors of the Issuer to sign this Certificate of Compliance. 

2. As of the date hereof there were is no material information concerning the Issuer which has not 
been publicly disclosed. 

3. The undersigned hereby certifies to CNSX that the Issuer is in compliance with the requirements 
of applicable securities legislation (as such term is defined in National Instrument 14-101) and all 
CNSX Requirements (as defined in CNSX Policy 1). 

4. All of the information in this Form 7 Monthly Progress Report is true. 

Dated February 3, 2012 

 “Christopher Gulka”_______                   
Christopher Gulka 

  
Chief Financial Officer/Director  
Official Capacity 
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