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OVERVIEW OF THE COMPANY

Western Plains Petroleum Ltd. (the “Company” or $féen Plains” or “WPP”) is &eavy oil producer based in
Lloydminster, Alberta. The Company was incorporated under the BusinespoCations Act (Alberta) on
November 19, 2004 and has traded on the TSX Vefinchange (“TSXV") since August 2006. Following icars
name changes and trading symbols the Company hegting under the symbol “WPP” on the TSXV in 2009.

The Company focuses on the following strategies:
1. production of conventional heavy oil,building on the core competency of its people;
2. acquisitions, exploration and development in theyiminster area (Lloydminster is a border city Xb0
east of Edmonton, Alberta and 275 km west of SaskatSaskatchewan); and
3. careful control of development and production costs

GENERAL

This management’s discussion and analysis (“MD&8f'Western Plains for the three and six months énlime
30, 2011 contains financial highlights but does omttain the complete financial statements of tloen@any. It
should be read in conjunction with the Company'sudited interim financial statements for the thessl six
months ended June 30, 2011 and the audited firastai@ments for the year ended December 31, Zditional
information is available on SEDAR atww.sedar.com The financial information presented herein hasnbe
prepared on the basis of International FinancigddRiing Standards ("IFRS"). All references to dobanounts are
in Canadian dollars.

This MD&A includes events up to August 29, 2011.

NON-GAAP MEASURES

The Company’s management uses and reports certasures not prescribed by International Finanogddring
Standards (referred to as “non-GAAP measures”) hia évaluation of operating and financial perfornganc
Operating netback, which is calculated as averaniesales prices less unit royalties and operagixgenses, and
corporate netback, which further deducts unit adshistive and interest expense, represent net catgin
calculations for every barrel of oil equivalentdsoNet debt, which is current assets less curneditagher financial
liabilities, is used to assess efficiency and fmahstrength. Operating netback, corporate netlaanck net debt do
not have any standardized meanings prescribed R$ &nd therefore may not be comparable with theutation
of a similar measure for other companies. The Cowypees these terms as an indicator of financidbpeaance

because such terms are often utilized by investoevaluate junior producers in the oil and natges sector



HIGHLIGHTS

The Company has developed a concentrated asseinbealsse proximity to its operational and corperaffices in
Lloydminster, Alberta. Key properties are MaidstoSaskatchewan, Landrose, Saskatchewan and Llogthamin
Alberta.

2011 Acquisitions

In February 2011 Western Plains completed an aemgth farm out agreement for two LSDs on 2 diffesattions
in the Standard Hill and Buzzard areas of Saskatahdor $40,000.

In March 2011, the Company acquired, from an arersgth party, a 100% working interest in petroleand
natural gas rights (320 acres) located immediatefacent to the Company’s existing property in khadstone
area of west-central Saskatchewan for a purchase gf $750,000. The acquired property includecesgivshut in
heavy oil wells which have subsequently been reaiztd.

2010 Acquisitions

Western Plains acquired petroleum and natural igassr(920 acres, 1 producing well and several shutells) in
the Landrose area of Saskatchewan. Consideratiosisted of 10,000,000 common shares and the asisummyit
the related asset retirement obligations. Six (26%) successful oil wells were drilled on this ey in 2010.

In a second transaction Western Plains acquireet 83 1/3% working interest in petroleum and natges rights
in the Lloydminster, Alberta area, comprised of4D(cres (347 net), including 9 shut-in heavy adllsvand 5
standing cased wells (previously drilled but nompteted). Consideration was a combination of ctehjssuance
of common shares of the Company, the assumpticertdin trade payables of the vendor and the agsumgf the

related asset retirement obligations. Two (1.33 sitcessful oil wells were drilled on this progert 2011.

To fund the acquisition, the Company divested a S@¥ivided interest in all of its oil and gas ass€&onsideration
was a combination of cash proceeds and the setileofii¢he related asset retirement obligations. 3drae acquirer
also purchased a 33 1/3% working interest in tloydininster assets described in the previous pashgra

Production and Revenue

The Company drilled one (0.33 net) successful eil wm Q1 11 which commenced production in earlyifAp011.

This followed the drilling of five wells (2.5 nei) Q4 10. Production was consistent between QIntil@R 11 with
production averaging 122 bbls per day and 120 pétsday net to WPP, per day respectively. Reveoau@®f 11
was $648,000 compared to $787,000 for Q2 11 withitlerease driven by higher oil prices. Q2 10 aged 49
bbls per day and revenue of $262,000. The largease in revenue for Q2 11 over Q2 10 was a fumatfchigher
volume (Q2 11 — 120 bbls per day: Q1 10 — 49 bbisday) and higher realized revenue per bbl (Q2#71.79 per
bbl: Q1 10 - $58.31 per bbl).

Four (3.0 net) other wells were drilled in Q2 11 ere not brought on production until late in dpearter or
subsequent to June 30, 2011.

Historically WPP had a strategy of acquiring anacterating shut-in or standing heavy oil wells. &iknany older
heavy oil wells, these wells experience lost préiductime due to sand build up in the well boree3é wells are
otherwise capable of economic production levelsdmuhot produce at these rates consistently. Wansoand lost
production are a normal part of the production eyéls a result, WPP production has been diffiaulprtedict and is
not consistent. This fact also drives average prtioin costs up and consumes operations time. WaBRhanged
its strategic focus to drilling new wells to mitigathis problem and provide a more consistent ardddy
increasing production profile. This strategy compezhin 2010 with 6 (2.75 net) wells drilled and tioned in
2010 with 7 (4.0 net) wells drilled to date. The &.75 net) 2010 wells (of a total of 36 wellsttpaoduced at least
one month to date in 2011) accounted for 52% optleeuction in the first half of 2011.



OUTLOOK

Western Plains estimates September 2011 productiba in the range of 275 to 300 bbls per day lag @.00 net)
wells drilled in 2011 are expected to be productanly in that month. In total WPP has drilled(8375 net) wells
since July of 2010. The Company expects to mairdainore consistent production profile given itatggic shift
from a reactivation focus to drilling new wells. &mew wells account for approximately 75% of thénested
production for September 2011. The Company is tastrpng to drill additional wells until late 2011.

Western Plains has identified other potential itglllocations for late 2011 and beyond. Severatioas are in the
process of being licensed. Capital costs are badgetbe approximately $400,000 to $425,000 gressdch well,
including drilling, completion and equipping. The@pany will continue to expand its land holdingsits core
areas close to Lloydminster, Alberta.

LIQUIDITY AND CAPITAL RESOURCES

In October 2010 the Company finalized a creditliigcagreement with a Canadian chartered bank, isbng of
two facilities:

. a revolving operating facility with a limit of $80@00 and an interest rate of bank prime plus 1&9d,

. a development facility with a limit of $300,000 aad interest rate of bank prime plus 2.0%.

The Company has drawn on the revolving faciliterntittently throughout 2011 but no amount was draivdune
30, 2011. The Company has requested that the bardaise the facility limits in light of the prodiset growth and
increased cash flows from October of 2010. The @y has also requested that the bank waive tlaeib@f the
working capital covenant at June 30, 2011. The Gomis working capital ratio, determined in accorciamwith the
bank’s formula was 0.68:1, breaching the covenaquiring that the ratio be no less than 1:1. Th&klzmmmenced
its annual review of the Company’s facilities supsent to the period end but has not yet conclutdeigview.

As at June 30, 2011, the Company had 55,101,153q%3.53 at December 31, 2010) common shares ndista
867,500 warrants outstanding (867,500 at Decembge@®10) and 4,152,000 stock options outstandintb 000
at December 31, 2010) under its stock option plan.



FINANCIAL AND OPERATING SUMMARIES

TABLE A - OPERATIONS BY QUARTER (Last 8 Quarters)

All production is conventional heavy oil IFRS IFRS IFRS IFRS IFRS CDN* CDN* CDN*
$000's except for Q2 Q1 Q4 Q3 Q2 Q1 Q4 Q3
Production and per share 2011 2011 2010 2010 2010 2010 2009 2009
Sales volume - total barrels 10,959 11,003 12,446 3,410 4,498 6,091 6,294 4,624
Sales volume - bbls/ day 120 122 135 37 49 68 68 50
Heavy oil revenue 787 648 756 222 262 394 389 277
Royalties (148) (106) (146) (31) (30) (73) (49) (50)
Production & transportation (441) (285) (296) (104) (149) (194) (161) (148)
Operating net back 198 257 314 87 83 127 179 79
General, administrative & transaction (237) (156) (219) (241) (209) (101) * *
Interest & financing - (10) (5) (31) (36) (7) * *
Corporate net back (loss) 61 91 90 (185) (162) 19 * *
Depletion (196) (151) (176) (32) (36) (38) * *

Other (expenses ) revenue (66) 61 (263) (39) (143) 78 * *
Income (loss) for the period (201) 1 (351) (256) (341) 59 * *

Basic and diluted income (loss) per share .00 .00 (.01) (0.01) (0.01) 0.00 * *
*Canadian GAAP — depletion, interest
and other expenses would be materially
different under IFRS, so not presented.
Royalties as % of petroleum revenue 19 16 19 14 11 19 13 18
Per bbl. analysis Per bbl. Perbbl. Perbbl. Perbbl. Perbbl. Perbbl. Perbbl. Perbbl.
Heavy oil revenue 71.79 58.89 60.73 65.20 58.31 64.67 61.82 59.88
Royalties (13.47) (9.63) (11.76) (9.07) (6.57) (11.98) (7.75) (10.79)
Production and transportation (40.27) (25.90) (23.86) (30.39) (33.17) (31.75) .8 (32.02)
Operating net back 18.05 23.36 25.11 25.74 18.56 20.94 28.54 17.07
General and administrative (12.47) (14.18) (17.62) (70.98) (46.46) (16.59) 118. (29.31)
Interest and financing - (0.91) (0.40) (9.09) (8.00) (1.18) * *
Corporate netback (loss) 5.57 8.27 7.09 (54.33) (35.90) 3.27 * *

Depletion and accretion (17.88) (13.72) (14.14) (9.39) (8.00) (6.24) * *

*not comparable to IFRS
WPP revenue prices 71.79 58.89 60.73 65.20 58.31 64.67 61.82 59.88
Benchmark prices
Edmonton light 40 API 102.63 88.51 80.71 76.02 75.46 80.31 76.75 71.70
Hardisty heavy 12 API 73.21 62.36 62.30 60.57 59.67 68.79 64.03 60.90
Heavy oil differential 29.41 26.15 18.41 15.45 15.79 11.52 12.72 10.80
FINANCIAL AND OPERATING SUMMARIES
TABLE B — BALANCE SHEET
$000's
Q2 Q1 Q4 Q3 Q2 Q1 Q4 Q3
*not comparable to IFRS 2011 2011 2010 2010 2010 2010 2009 2009

Net working capital (deficiency) (1,868) (593) 204 (141) (395) (164) (347) *
Total assets 8,814 7,521 7,305 5,020 4,439 2,393 2,453 *
Total liabilities 4,145 2,651 2,436 1,742 1,443 693 958 *
Shareholders’ equity 4,669 4,870 4,869 3,278 2,996 1,700 1,494 *
SHARES 000’s
Basic outstanding 55,101 55,101 55,101 45,732 42,137 32,137 30,260 ,90Z6
Weighted average 55,101 55,101 48,749 43544 33,456 31,929 28,000 ,90Z6



OPERATING RESULTS
Development and Acquisition Activity

The following property transactions and developmeattivities (all heavy oil properties near Lloydrster,
Alberta) affected average production levels andaxpmost of the quarter over quarter productiod eevenue
variances for the 8 quarters shown in the “Findranid Operating Summaries” on the prior two page:

* Q22010 - acquired the Landrose, Saskatchewan piyppith common shares as consideration.

* Q2 2010 — performed successful workovers on twad2 wells which were shut in for two months
prior to and during the workover process.

Q32010 — disposed of 50% working interest in edidacing and non-producing properties.

Q3 2010 - acquired a 33 1/3% working interest i phoperty for which Western Plains was field
operator.

e Q3 2010 —completed and put on production 2 (0.6 a5 wells (drilled and cased but not
previously completed) on the acquired property

* .Q3 2010 —drilled one well (0.25 net after payautApril 2011) in the Landrose area with Western
Plains as operator. A farm in partner paid 100%thef costs subject to a 10% convertible gross
overriding royalty (GORR) of which 5% is payablettee Company until payout. At payout in April
2011, Western Plains opted to take a 25% workitgrést in lieu of retaining the GORR.Q4 2010 —
drilled and put on production 5 (2.5 net) wellghie Landrose, SK area.

e Q4 2010 — completed and put on production 2 (.&Y additional wells (drilled and cased but not
previously completed) on the property acquired ungést 2010.Q1 2011- entered into a farm-out
agreement to acquire two LSDs on two differentisest of land in the Standard Hill and Buzzard
areas of Saskatchewan.

e Q1 2011 - drilled 1 successful oil well (0.33 net) the Blackfoot heavy oil property in the
Lloydminster, Alberta.Q1l 2011 — acquired additiopatroleum and natural gas interests (100% WI in
320 acres) in the Maidstone area Saskatchewan.

* Q211 - reactivated 5 (5 net) wells on the acquiaidstone property.

e Q2 11 — drilled 4 (2.67 net) successful oil wellg;luding the earning well on the farm in property
acquired in Q1 11.

e Q3 11 - drilled 2 (1.0 net) successful oil wellscluding the second earning well on the farm in
property acquired in Q1 11.

Production volumes and revenues (refer to Financiednd Operating Summaries on page 4)

Q2 11 average production was 120 bbls per day cedga Q2 10 average production of 49 bbls per @ihg.
5 (2.5 net) wells drilled in Q4 2010 accounts foe significant improvement. One (0.33 net) wellleld in
March 2011 produced throughout Q2 11 and offsetabiproduction declines. The 4 (3.0 net) wellsledilin
Q2 commenced production after Q2 2011 as well asarells drilled in Q3 2011.

Qil Pricing

All of Western Plains’ crude oil consists of heasil produced in Saskatchewan and Alberta that isketad
based on refiners’ posted prices for Western Cama&ielect heavy oil, adjusted for the quality (jauiiy
density) of the crude oil on a well by well basifie majority of Western Plains’ heavy oil rangedansity
from approximately 13.6° API to 15.9° API. The refis’ posted prices are influenced by the US$ WTI
reference price, transportation costs, US$/C$ exgphaates and the supply/demand situation of pdatic
crude oil quality streams during the year. The gwicealized by Western Plains on heavy oil salesat of
treating fees, blending costs, required for itsvigegrades of oil to meet pipeline stream speciiore, and
pipeline tariffs.

The price differential between heavy and light ewd increased again in Q2 11 to an average of4i2per
bbl compared to $15.79 per bbl in Q2 10. This déffdial has increased each quarter since Q2 105a$ per
bbl in Q3 10, $18.41 per bbl in Q4 10 and $26.150t in Q1 11. The differential in Q3 10 was prihadue
to a transportation disruption resulting from thieenweek maintenance shut-down of a pipeline thaties
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Canadian crude oil to refineries in the U.S. Midiwdsurther short term maintenance shut-downs of thi
pipeline followed in January and February 2011 hwitoduct delivery rates having been largely restdoy
late April. As a result Western Plains realizedaarrage oil price of $58.89 per bbl in Q1 11 as pamd to
$64.67 per bbl in Q1 10. Q2 11 revenue averagedd®7izer bbl consistent with the high benchmarkgsrifor
the same period.

Royalties (refer to Financial and Operating Summarés on page 4)

The Company incurs a mix of crown, freehold androglang royalties. The volumes and mix of oil wells
producing in a quarter impact the overall averagedén. Q2 11 overall royalty burden averaged 19%
compared to 11% in Q2 10. Q2 11 includes the higheduction volumes from the recently drilled wellfie
higher production volumes and strong oil pricegdeirs a higher royalty burden under the crown regim

Production and transportation costs (refer to Finartial and Operating Summaries on page 4)

Major repairs or a workover in a quarter signifitarincrease costs per bbl. given the small praduct
volumes of the Company. This was significant in Q2 as the service rig costs for the two workovers
mentioned above totaled approximately $47,000 @8.@er bbl). Service rig costs in Q4 2010 amourited
$24,000 ($1.93 per bbl). Abandonment costs of (KBY were expensed in Q2 11 and account for $3.8Blje
Certain annual costs including surface rents wgpersed in the quarter and contributed to the bagts per
bbl. Certain low producing but high maintenancelsvébve been shut in. The wet spring and summer als
contributed to high operating costs. Winter opeatosts are higher than other seasons as cedsis @.9.
snhowplowing) are incurred only in cold weather. tAeail production costs tend to be higher than tligh
production costs. WPP transportation costs aredod/comprise only the trucking of clean oil shastahces

to the sales terminal.

General and administrative (G&A) (refer to Financial and Operating Summaries on page 4)

As production increases as a result of developmemk and further acquisitions, G&A costs per bblll w
reduce significantly as these costs tend to balfi¥ 10 costs include year- end bonuses total@goRo, a
significant portion of the total Q4 10 costs of $2I00. Q2 11 G&A expenses averaged $12.47 perdhd
considerably from the 2010 annual average of $2g8e9bl and $46.46 per bbl in Q2 10.

The Company contracts all G&A services and hasmpl@yees. This includes the President and CEOipasit
for which consulting fees are paid to a companyait officer and director in common with Westeraiiis.

Interest and financing (refer to Financial and Opegating Summaries on page 4)

The Company drew on its bank credit facilities thoe first time in Q1 2011 giving rise to bank irgst costs for
the first time since Q2 09. Under IFRS accretiartle asset retirement obligations (decommissioogsts) is
recorded as a finance expense but was groupedas-eash item, depletion and accretion for theaiglon
page 4.

Depletion and accretion (D&A) (refer to Financial axd Operating Summaries on page 4)

Depletion expense is a function of volume produasdt is computed on a “units of production” bassng
proved plus probable reserves as the depletion bader IFRS. Canadian GAAP allowed only total prbve
reserves as the depletion base. Probable resenvdseefCompany’s properties are significant andsequently
depletion per bbl. is much lower under IFRS. Adorebf the decommissioning liability includes thmegact of
the change in discount rate. IFRS requires therdetssioning liability to be discounted at the cutrask free
rate at each period end. The decrease in the discate from 4% at March 31, 2011 to 3.55% at Bhe2011
contributed $62,000 to total accretion expens&Xdrll of $66,000.



INCOME TAX

The Company had the following tax pools:

Annual December 31,

Deduction 2010
Nature of tax pool Available-% $000’s
Canadian oil and gas property expense (COGPE) 10 5712
Canadian development expense (CDE) 30 536
Canadian exploration expense (CEE) 100 334
Specified foreign exploration & development expense 10 472
Undepreciated capital cost (UCC) 25 810
Share issue costs 20 92
Non capital loss carry forward 100 1,200

The non-capital loss carry forward expires in 2622030.

The recovery of income taxes in 2010 and 2011 ediatthe renouncement of certain tax expenditusefiotv

through share investors. The Company has not redoady future tax asset or liability, nor has tarled any tax
recovery related to its operating losses in, dugh# uncertainty of the Company’s ability to fulliilize the

available income tax pools against its future ineom

Flow through common shares issued in November 28d0ired that eligible expenditures of $941,800rairred
and that commitment was fully met by June 30, 20He full amount was renounced in March 2010, ¢iffec
December 31, 2010 under the look back rule.

The Company is eligible to substitute up to $1 ioll development expenditures for exploration exjenes
because its taxable capital is under the limiti8 #illion as prescribed in the Income Tax Act (&da).

CRITICALACCOUNTING ESTIMATE

Management is often required to make judgmentsingssons and estimates in the application of géiyeaacepted
accounting principles that may have a significampact on the financial results of the Company. Tagnpany’s
significant accounting policies are described iteadn the financial statements at March 31, 20laae discussed in
the MD&A for March 31, 2011.

NEW ACCOUNTING STANDARDS
International Financial Reporting Standards

International Financial Reporting Standards (“IFRSite followed by Canadian public companies effecti
January 1, 2011, including Western Plains. Comperdinancial statements for 2010 have been restatdollow
IFRS.

Implications for Western Plains

(a) IFRS 1 election for full cost oil and gas €att

The Company elected an IFRS 1 exemption wherebyCiweadian GAAP full cost pool was measured upon
transition to IFRS as follows:

@ The Company had no exploration and evaluatissets at the transition date under Canadian GAAP an
thus no part of the Property and Equipment at ttzde were reclassified from the full cost pool mtangible
exploration assets; and

(ii) the entire full cost pool was allocated to theoducing/development assets and components paousing
reserve values.



(b) Decommissioning provision:

Under Canadian GAAP asset retirement obligationewiscounted at a credit adjusted risk fee raté pércent.
Under IFRS the estimated cash flow to abandon anekdiate the wells and facilities has been disazlat a risk
free rate of 3.55% percent at June 30, 2011. Tassition to IFRS resulted in a $145,447 increaséhm
decommissioning obligations with a correspondingréase in the deficit. The obligation is discounttdeach
period end at the current risk free discount rate.

(c) Share-based payments:

Under Canadian GAAP, the Company recognized anrespeelated to their share-based payments onighdtlime
basis through the date of full vesting and did inebrporate a forfeiture multiple. Under IFRS, tBempany is
required to recognize the expense over the indaligdasting periods for the graded vesting awardk estimate a
forfeiture rate. Because all of the Company’s amithave all vested immediately upon granting, tiange in
accounting policy had no impact on the statemeifinahcial position at the transition date or oa #010 financial
statements.

(d) Depletion policy:

Upon transition to IFRS, the Company adopted acpatif depleting oil and natural gas interests oané of

production basis over proved plus probable resefles depletion policy under Canadian GAAP was thaze
units of production over proved reserves. In additdepletion was done on the Canadian cost cemderu
Canadian GAAP. IFRS requires depletion and deptiepido be calculated based on individual areasld$i or

combinations thereof). The Company has chosen teasawhich are also the cash generating unitggb®lberta
heavy oil assets and Saskatchewan heavy oil assets.

(e) Transaction costs incurred for business contioims:
Under Canadian GAAP transaction costs were capi#tdlas a component of the cost of the acquisiimiler IFRS
transaction costs are expensed.

(9) Flow through shares

Under Canadian GAAP the entire proceeds from igstliow through shares is recorded as equity attithe of
receipt. This form of investment allows the invedto claim income tax deductions for the flow thgbuof certain
resource deductions renounced to the investor &Y thimpany. Under Canadian GAAP the cost of forgnoeme
tax deductions is recorded as a reduction of edujtthe Company at the time it files the renounaenveth the
income tax authorities and the impact on deferagdassets or liabilities is also recorded at timaé tas income tax
recovery on the statement of income. Under IFRShattime of the issue, the proceeds are classifiguart as
equity based on the fair value of the share prictha@ date of issue of the flow through shares iangart as a
liability based on the excess of the issue pricer dlie fair value of the share price, if any, & tbsue date. The
resulting liability is reduced at the time the ranocement is filed with the income tax authorities he impact on
deferred tax assets or liabilities is also recoraleithat time as income tax recovery on the statéwigincome.

OFF BALANCE SHEET ARRANGEMENTS

The Company has not engaged in any off-balance sinesmgements such as obligations under guarantgeacts,
a retained or contingent interest in assets tramsfeto an unconsolidated entity, any obligatiomlemderivative
instruments (except as disclosed) or any obligatioaler a material variable interest in an uncodsatdid entity that
provides financing, liquidity, market risk or credisk support to the Company or engages in leasmbedging
services with the Company.

INDUSTRY CONDITIONS AND RISKS

The business of exploration, development and aitipuif oil and gas reserves involves a numbdrusfiness risks
inherent in the oil and gas industry which may iotphe Company’s results and several of which agobhd
control of the Company. These business risks pegadional, financial or regulatory in nature. Téeisks and the
Company’s approach to managing these issues arsatine as disclosed in the Management’s Discussidn a
Analysis for the year ended December 31, 2010. Ctvapany does not currently use derivative instrumes a
means to manage risk.



RELATED PARTY TRANSACTIONS

The Company entered into the following relaieaity transactions, all of which were in the norroalirse of
operations and have been valued at the exchangenanat is the amount of consideration establishedi agreed
to by the related parties:

» Legal services provided by a law firm in which dficer and director is employed:

0 $108,602 was incurred in 2011 year to date ($23Bi8The year ended December 31, 2010);

» Various oil field services and products provided dyysold to corporations in which David Forrest, an
officer and director of the Company, is an offieed a director:

o $nil was incurred for oil field services and prothuin 2011 year to date ($190,633 in the year
ended December 31, 2010);

o $nil of oil was sold by Western Plains in 2011 yeadate ($36,808 in the year ended December
31, 2010);

o No oil and natural gas interests ($698,187 durimg year ended December 31, 2010) were
acquired 2011 year to date from a corporation irckviDavid Forrest, an officer and a director of
the Company is an officer and director.

» Consulting services amounting to $4,000 ($nil ie frear ended December 31, 2011) were provided in
2011 by a corporation in which Menno Wiebe, a deof the Company is an officer and director.

»  Executive services provided by a corporation inclwhDavid Forrest, an officer and a director of the
Company, is an officer and director:

o $87,480 was incurred and paid in 2011 year to (140,000 in the year ended December 31,
2010).

Forward-Looking Satements

The matters discussed in this MD&A include certairward-looking statements. Forward-looking statetseinclude, without limitation, any
statement that may predict, forecast, indicate mply future results, performance or achievementrwiard-looking statements may be
identified, without limitation, by the use of sugbrds as “anticipates”, “estimates”, “expects”, “itends”, “plans”, “predicts”, “projects”,
“believes”, or words or phrases of similar meanirlg. addition, any statement that may be made caniegrfuture performance, strategies or
prospects and possible future corporate actionaliso a forward-looking statement. Forward-lookintatements are based on current
expectations and projections about future genecahemic, political and relevant market factors, Is@as interest rates, foreign exchange rates,
equity and capital markets, and the general businesvironment, in each case assuming no changesppbcable tax or other laws or
government regulation. Expectations and projectiahsut future events are inherently subject to, mgnother things, risks and uncertainties,
some of which may be unforeseeable. AccordingBuyragtions concerning future economic and otherofacinay prove to be incorrect at a
future date. Forward-looking statements are notrgnéees of future performance, and actual eventddediffer materially from those expressed
or implied in any forward-looking statements madette Company. Any number of important factors @aantribute to these digressions,
including, but not limited to, general economiclitimal and market factors in North America andeémationally, interest and foreign exchange
rates, global equity and capital markets, businessipetition, technological change, changes in gawent relations, unexpected judicial or
regulatory proceedings and catastrophic eventssiiéess that the above mentioned list of importactdfs is not exhaustive. We encourage you
to consider these and other factors carefully beforaking any investment decisions and we urge gaawvoid placing undue reliance on
forward-looking statements. The Company disclaimsiatention or obligation to update or revise thdsrward-looking statements as a result
of new information, future events or otherwise gpt@s required under applicable securities laws.
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