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NOTICE OF NO AUDITOR REVIEW OF INTERIM FINANCIAL ST ATEMENTS

Under National Instrument 51-102, Part 4, subsecti®d (3)(a), if an auditor has not performed a
review of the interim financial statements, theysinbe accompanied by a notice indicating that the
financial statements have not been reviewed bydita.

The accompanying unaudited interim financial staet® of the Company have been prepared by and
are the responsibility of the Company’s management.

The Company's independent auditor has not performegview of these financial statements in
accordance with standards established by the Camamistitute of Chartered Accountants for a review
of interim financial statements by an entity’s aadi



Bearing Resources Ltd.

Condensed Consolidated Statement of FinancialiBosit

As at July 31, 2011 and October 31, 2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida

Assets

Current assets
Cash and cash equivalents (not
Accounts receivable and prepaid expe

Non-current assets
Bonds and reclamation depo
Mineral property interesi(note8)
Property, plant and equipme

Liabilities
Current liabilities

Accounts payable and accrued liabili
Premium lidility (note 9

Shareholders’ Equity
Common shares (note
Contributed surplu
Accumulated other comprehensive incc(“AOCI")
Deficit

Nature of operations(note 1)

Plan of arrangement(note 2)

Change in accounting policiegnote 4)
Contingencies(note 13)

Approved by the Board of Directors

July 31, October 31,
2011 2010

$ $
(restatec

6,797,682 -
157,539 -
6,955,221 -
11,500 11,50(
1,045,803 711,01.
15,804 16,39:
8,028,328 738,90!
270,506 -
233,658 -
504,164 -
8,096,392 -
4,267,657 4,169,865
(3,541) -
(4,836,344) (3,430,900
7,524,164 738,90!
8,028,328 738,90!

“Brian Bayley” “Damian Towns”

Director Director

The accompanying notes form an integral part adeéHaancial statements.



Bearing Resources Ltd.

Condensed Consolidated Statement of Loss and Cbemse/e Loss
For the three and nine months ended July 31, 2011d 2010

(Unaudited)

(Expressed in Canadian dollars, except where iteti¢a

Expenditures

Exploration
Administration
Camp & accommodation
Drilling
Geology & geochemistry
Geophysics
Other
Write-downs (recoveries)

Other Expenses
Audit, filing and legal ee
Consulting and labo
Depreciation and amortizati
Interest eceivel
Other st
Rent and office ost:
Share-based paymer
Travel and romotior

Loss for the period

Other Comprehensive Income
Loss and comprehensive loss for the period

Basic and diluted loss per share ($ per share)
Weighted average shares outstanding (000’s)

Three Months Three Months
Ended July 31 Ended July 31

Nine Months Nine Months
Ended July  Ended July

2011 201( 31, 201: 31, 201
$ $ $ $
60,07: 74,30¢ 108,91 90,75¢
53,96° - 53,96° -
237,50t 46,15: 384,47t 243,330
162,22 - 162,22 28,645
27,15¢ - 27,15¢ -
4,43; (15,000 4,43: (25,000)
545,36: 105,4® 741,17( 337,729
121,45: - 123,73 -
111,49: 47,11° 158,14 99,06:
1,641 2,137 5,70¢ 3,36(
(4,009) - (4,009) -
3,06: (5,944 28,75¢ 11,76
30,34¢ 6,66¢ 46,45( 18,96!
266,56¢ - 266,56¢ -
9,49: 12,79 38,92¢ 14,982
540,04t 62,765 664,27 148,13!
1,085,411 168,22! 1,405,44. 485,86:
3,541 - 3,541 -
1,088,911 168,22! 1,408,98! 485,86
$0.0¢ n/e $0.2¢ n/e
12,569 nle 5,439 n/e

The accompanying notes form an integral part cdéHmancial statements.



Bearing Resources Ltd.
Condensed Consolidated Statements of Shareholggusy
For the three and nine months ended July 31, 2011 dr2010

(Unaudited)

(Expressed in Canadian dollars, except where itetida

Common share:

No. of Amount Deficit Contributed  AOCI  Shareholder¢
shares Surglus equity
# $ $ $

Balance — November 1, 2009 - - (2,711,895) 3,359,060 - 647,165
Funding by Valley Hig - - - 465,215 - 465,215
Comprehensive income (lo - - (485,864) - - (485,864)
Balance— July 31, 2010 - - (3,197,759) 3,824,275 - 626,516
Balance— November 1, 2010 - - (3,430,900) 4,169,805 - 738,905
Issuance of seed she 1 1 - - - 1
Funding by Valley Hig - - - 344,637 - 344,637
Pursuant tglan (note 2 - - - - -

Cancellation of seed sha (1) (1) - - - @
Issuance of common sres 8,975,362 2,640,475 - (840,475) - 1,800,000
Issuance of shares (not¢ 14,385,714 5,455,917 - 327,121 - 5,783,038
Sharebased payments - - - 266,569 - 266,569
Comprehensive income (lo - - (1,405,444) - (3,541) (1,408,985)

Balance — July 31, 2011

23,361,076 8,096,392 (4,836,344) 4,267,657

(3,541) 7,524,164

The accompanying notes form an integral part adeéHaancial statements.



Bearing Resources Ltd.
Condensed Consolidated Statement of Cash Flow

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida

Three Three Nine Nine
Months Months Months Months
Ended July Ended July Ended July Ended July
312011 31 2010 31 2011 31 2010
Cash flows from operating activities
Loss for the period (1,085,410) (168,225) (1,405,444) (485,864)
Items not affecting cash
Share-based payment expense 266,569 - 266,569 -
Other 23,182 - 23,182 -
Depreciation and amortization 1,641 2,137 5,706 3,360
(794,018) (166,088) (1,109,987) (482,504)
Change in non-cash operating working capital
Increase in accounts receivable & prepaid expenseg 04,550) - (157,541) -
Increase in accounts payable & accrued liabilities 235,948 - 270,506 -
(662,620) (166,088) (997,022) (482,504)
Cash flows from financing activities
Funding provided by Valley High - 167,816 297,412 461,855
Share issuances 5,936,697 - 5,936,697 -
Cash from Plan of Arrangement (note 2) - - 1,800,000 -
5,936,697 167,816 8,034,109 461,855
Cash flows from investing activities
Mineral property acquisition costs (230,747) - (230,747) 37,200
Mineral property reimbursements - - - -
Payments to acquire capital assets (5,117) (1,728) (5,117) (16,551)
(235,864) (1,728) (235,864) 20,649
Effect of exchange rate changes on cash and
equivalents (3,541) - (3,541) -
Increase in cash and cash equivalents 5,034,672 - 6,797,682 -
Cash and cash equivalents - Beginning of period 1,763,010 - - -
Cash and cash equivalents - End of period 6,797,682 - 6,797,682 -

The accompanying notes form an integral part adeéHaancial statements.




Bearing Resources Ltd.
Notes to the Condensed Consolidated Financial ig&atts

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida

Nature of Operations

Bearing Resources Ltd. (the “Company” or the “Begli) is an exploration stage company that is endage
directly in the exploration and development of makg@roperties in Mexico and Canada. The recovétalof

the amounts shown for mineral property assets pemdent upon the existence of economically reciera
reserves, securing and maintaining title and beia¢finterest in the properties and the abilitytleé Company
to obtain the necessary financing to continue #pboeation and future development of its mining pedies, or
realizing the carrying amount through a sale. Them@any's registered office is in Vancouver, British
Columbia, Canada.

Bearing was incorporated on January 13, 2011 a8388B.C. LTD (subsequently renamed on January 31,
2011 to Bearing). On March 25, 2011, Levon Resmmlad. (“Levon”) acquired Valley High Ventures Ltd
(“Valley High”), the predecessor corporation to tBempany (note 2), by way of a court-approved mén
arrangement (the “Arrangement”). On June 10, 28E&ring began trading on the TSX Venture Exchange.

Plan of arrangement

Under the Arrangement, each Valley High share watanged for one Levon Share and 0.125 of a Bearing
share. Valley High's interest in October Dome, Rblley and Flume properties, and other staked Yukon
properties and its early exploration prospect, &arr, in Mexico (collectively, “the Projects”) wetansferred

to Bearing, together with $1.8 million in cash. Beg also provided Levon with an indemnificationrgspect

of the tax payable on disposition of Bearing, ie #vent that the fair market value of the asseissfers
exceeds the tax pools available to Valley High ugcauisition.

The formation of Bearing was the result of the ¢fan of assets between entities under common dontro
accordingly, the transaction is excluded from tbepe of IFRS 3 (R), Business Combinations. Thesanfiial
statements have been presented using predecessanticg with balance sheet amounts based on toerts
recorded by Valley High up to March 25, 2011.

Carrying value of assets transferred and acquirgdued to the Plan of Arrangement on March 25, 2011
consisted of the following:

Cash 1,800,000
Property, Plant & Equipment 12,846
Other Deposits and Prepaid 69,392
Mineral Properties 758,237
2,640,475




Bearing Resources Ltd.
Notes to the Condensed Consolidated Financial ig&atts

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida
Financial Presentation

Bearing was incorporated on January 13, 2011 agdrbeperations on March 25, 2011. Financial stat¢me
information prior to this date reflects the finaalgposition, statements of loss, comprehensive dosksdeficit
and cash flows of the related Bearing Businessailfey High. This information has previously beepaged
as the Bearing Business. The statements of losgprehensive loss and deficit for the three and mioaths
ended July 31, 2011 include an allocation of Valligh's general and administrative expenses incua to
March 25, 2011 and expenses incurred directly bgriBg for the subsequent period. The consolidatbddule
of mineral property costs for the nine months endely 31, 2011 include the direct exploration exgzen
deferred to the Bearing properties.

The allocation of general and administrative expenas calculated on the basis of the ratio of cdsfsrred

on the Bearing Business properties in each peniedemted as compared to the costs incurred oniadirat
properties in each period. The consolidated firensiatements have been presented under the ciontirdu
interests basis of accounting with balance sheaiuais based on the amounts recorded by Valley High.
Management cautions readers of these financiarataits, that the allocation of expenses does matsearily
reflect future general and administrative expenses.

The opening deficit of Bearing at November 1, 20@%& been calculated by applying the same allocation
principles outlined above to the cumulative tratisas relating to the Projects and includes ancalion of
Valley High’s general and administrative expen3dé® allocation of these general and administratosts was
calculated in the same way as described above.

Change in accounting policies

Exploration and Evaluation Expenditures:

During the period ended July 31, 2011, the Compeetyospectively changed its accounting policy for
exploration and evaluation expenditures to aligelftwith policies applied by other companies ia thining
and exploration industry. The Company now only taigies exploration expenditures when a known resou
exists and management believes that the costscaromically recoverable. Property acquisition casts
capitalized.

Exploration and evaluation expenditures are nowggthto net loss as they are incurred until theenain
property reaches the development stage. Signifiasts related to property acquisition are capitaiuntil the
viability of the mineral interest is determined. Bhit has been established that a mineral depssit i
commercially mineable and an economic analysis been completed, the costs subsequently incurred to
develop a mine on the property prior to the sthrhiming operations are capitalized. The impacthig change

on the previously reported October 31, 2010 finalngtiatements is as follows:

Reported Adjustment Restated
$ $ $
Mineral property interest 2,366,111 (1,655,099) 711,012
Loss for the year 722,763 (3,758) 719,005
Deficit 1,053,038 1,658,857 2,711,895




Bearing Resources Ltd.
Notes to the Condensed Consolidated Financial ig&atts

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida

Significant accounting policies

Basis of Presentation

The financial statements of the Business have lgepared in accordance with International Financial
Reporting Standards (“IFRS"), as Bearing was inocafed on January 13, 2011. These financial statesme
include all adjustments, of a normal recurring nateonsidered necessary by management to faielsept the
financial position, results of operations and cigis of the Bearing Business up to March 25, 2ahd the
Company thereafter.

The financial information included herein may netassarily reflect the financial position, resolt®perations
and changes in cash flows of the Projects in therdéuor what they would have been had it been araép
stand- alone entity during the periods presented.

Estimates, risks and uncertainties

The preparation of financial statements in confoymiith IFRS requires management to make estimanels
assumptions that affect the amounts reported asudodied in the financial statements and the accoyimpg
notes. Actual results could differ from those esties.

Realization of the Company’s assets and liabilitiesubject to risks and uncertainties, includiegerve and
resource estimation, future copper and other bamk mecious metal prices, estimated costs of future
production, changes in government legislation auilations, estimated deferred income taxes, thiadiity

of financing, and various operational factors.

Foreign currency translation
The functional currency of the Company is the Céradollar.

Foreign currency transactions are translated irfuhetional currency using the exchanges ratesgiiey at
the dates of the transactions. Foreign exchanges gaid losses on the settlement of such transacioth on
re-measurement of monetary assets and liabilitidseayear-end date are included in net incomé¢hi@period.

Property, plant and equipment

Property, plant and equipment including office fture and fixtures are recorded at cost less actateu
depreciation. Depreciation is calculated over thgneated useful lives of the assets. Office fumgtand
fixtures are depreciated on a declining balanceslzds rate of 45%.

Exploration and Evaluation Costs
Exploration and evaluation costs include costsciguate the rights to explore, geological studiegleratory
drilling and sampling and directly attributable ddistrative costs.

Exploration and evaluation costs relating to noeefir projects or properties or those incurredobefthe
Company has obtained legal rights to explore aa are expensed in the period incurred. Propertyisitign
costs are capitalized.

Exploration and evaluation costs are recognizediasral property interests when management habliested
that a resource exists or that the costs can beetoally recovered.



Bearing Resources Ltd.
Notes to the Condensed Consolidated Financial ig&atts

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida
Significant accounting policies (continued)

Once the technical feasibility and commercial Vigbdf the extraction of resources from a partaumineral
property has been determined, exploration and atialu assets are reclassified to mine propertighirwi
property, plant and equipment.

Proceeds from the sale of properties or cash pdsceeceived from option payments are recorded as a
reduction of the related mineral property interest.

Asset impairment

The Company performs impairment tests on minerapgurties, when events or circumstances occur which
indicate the assets may not be recoverable. Impair@ssessments are carried out on project bygbriogesis
with each project representing a single cash géngranit.

When impairment indicators are identified, an imp&nt loss is recognized for any amount by whioh th
asset’s carrying value exceeds its recoverable amdhe recoverable amount is the higher of thetasgair
value less costs to sell and value in use.

Income taxes

Deferred income tax is recognized using the ligbiiiethod on temporary differences arising betwibentax
and accounting bases of assets and liabilitiesedlsas for the benefit of losses available to beied forward
to future years. Deferred income tax is not actedirfor if it arises from initial recognition of aasset or
liability in a transaction other than a businessbmation that at the time of the transaction affegither
accounting nor taxable profit or loss. Deferrecbime tax is determined using tax rates that hava beacted
or substantively enacted by the balance sheet date.

Deferred income tax assets are recognized onhheoeixtent that it is probable that future profitl vie
available against which such assets can be utilized

Flow-through common shares

Under the Canadian Income Tax Act, an enterprisg issue securities referred to as flow-through shar
These instruments permits the Company to renoureetfansfer) the tax deductions associated witlegual
value of qualifying resource expenditures to thestor.

The proceeds from the issuance of flow-througheshaeed to be allocated between the offering ofltve
through shares and the premium paid for the impteed benefit received by the investors as a result
acquiring the flow-through shares. The calculated benefit is recognized as a liability until therfpany
renounces the expenditures, at which point thelitiabs reversed and recorded as a tax recoverythen
statement of loss.

The Company records a deferred tax liability ondhge that the Company files the renouncement dentsn
with the tax authorities, provided that there ias@nable assurance that the expenditures will ok st the
time of recognition of the deferral tax liabilitsgn offsetting entry is made to tax expense.



Bearing Resources Ltd.
Notes to the Condensed Consolidated Financial ig&atts

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida
Significant accounting policies (continued)
Financial Instruments

a) Cash and cash equivalents
Cash and cash equivalents comprise cash at baads,on hand and other short-term investments witiali
maturities of less than three months. Cash andegsivalents are classified as loans and receigable

b) Accounts receivable

Accounts receivable are classified as “loans amgivables” and are recorded at amortized cost uting
effective interest rate method, which upon theitidh measurement is equal to their fair value. Saguent
measurement of receivables is at amortized cost.

c) Accounts payable
Accounts payable and accrued liabilities are digskias “other financial liabilities” and are meesd at
amortized cost using the effective interest ratéhoak

Loss per share

Loss per share is calculated using the weightedageenumber of shares outstanding during the period
Diluted loss per share is calculated using thestmgastock method whereby all in the money optiand
warrants are assumed to have been exercised la¢givening of the year and the proceeds from theceseeare
assumed to have been used to purchase common ah#resaverage market price during the periogekiods

of loss basic and diluted loss per share are theesas the effect of the exercise of outstandirtgpog and
warrants is anti-dilutive.

Cash and cash equivalents

July 31,2011 October 31,2010

$ $

Flow-through fund 2,281,47¢ R
Othel 4,516,20¢ -
6,797,682 -

In July 2011, the Company completed a flow-throdigiancing for gross proceeds of $2,500,000 (note 9)
These funds are restricted to exploration actiwitidthin Canada and therefore are not availabléutml
corporate expenses or exploration activities oat€idnada.

Exploration Costs

Exploration costs are comprised of exploration evaluation expenses on the following properties:



Bearing Resources Ltd.
Notes to the Condensed Consolidated Financial ig&atts

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida
Exploration Costs (continued)

Zymo copper-gold property ("Zymo"), Canada

In June 2011, the Company entered into an optioeeagent with Eastfield Resources Ltd. ("Eastfietd"garn
up to a 65% interest in the 12,113 hectare Zympgnty, located 45 kilometres west of the town ofitGers,
British Columbia.

To earn an initial 51% interest Bearing will malkasls payments totalling $500,000 ($100,000 paid)issue
500,000 Bearing shares (100,000 issued) and coengkploration expenditures totalling $8,000,000r avéive
year period. Bearing may earn an additional 9%résteby completing a feasibility study and maintagn
minimum annual expenditures of $500,000. ShouldriBgamake the decision to put the property into
production, Bearing will have an option to earn aditional 5% interest by paying $10,000,000, isgui
2,000,000 Bearing shares and arranging projeanding for the mine development

October Dome gold property, Canada

The October Dome properties comprise approxima&dg2 hectares located 7 km northwest of Likelyti€r
Columbia, Canada. 1,090 hectares are subject th &N3R, with each 0.5% purchasable for $500,000. In
addition, the Company has a 100% interest, suljeat1.5% NSR royalty, in the Dome claims. The ©eto
Dome property was acquired as part of the Planrcdgement (note 2).

Mt. Polley copper-gold properties, Canada

The Mt. Polley properties comprise approximately,000 hectares located adjacent to Imperial Metals
Corporation’s (“Imperial”) producing Mt. Polley opeit copper gold mine, which is northeast of Vditlis
Lake, British Columbia, Canada. The Company ha6% thterest in a portion of the Lloyd claims (indiloig

the Boundary Zone) and a 100% interest in the neimgiLloyd claims, subject to a 1.5% NSR royaltheT
Company also has a 100% interest in the Nordik, Bad Calm claims are subject to a 2% NSR royalhjich

can be purchased for $500,000 for each one-hateperwith the exception of the Buc claims.

Imperial was granted the right to acquire a 1008érast in one complete mineral cell and four phcidls that
are adjacent to Imperial's Boundary Zone. Impexi@rcised its option by paying $300,000. The clasold to
Imperial are subject to a royalty for material tlsamilled. The royalty is $2.50 per tonne for first 400,000
tonnes of material milled and $1.25 per tonne fbtaanes milled in excess of 400,000 tonnes. Thalty in
excess of 400,000 tonnes can be reduced to $0r@2mee by Imperial making a payment of $1,000,000e
Company is entitled to 90% of the aforementioneghities. The Mt. Polley properties were also adefliivia
the Plan of Arrangement (note 2).

Parrandera, Durango, Mexico:

In June 2011, the Company optioned the Parrand#dacgpper-zinc prospects through agreements withl |
Mexican vendors. The Company has also made applicand additional claims in its own name that are
contiguous with optioned properties. The Parramdamject is located in the Mapimi region of easter
Durango, Mexico.

The Parrandera options include a contiguous 4@hectaim group and a roughly 250 hectare clainugrdhe
Company has also staked additional claims (~26l@ares) in its own name that are contiguous thiéise
claim groups. Bearing has the right to acquire @24.0nterest in both the optioned properties. Théhd&ares
claim group can be purchased for a total of $25D,(25,000 paid) over two years, subject to a 1NSR
(0.5% purchasable for $100,000). The 250 hectaséenchroup can be purchased for a total of $560,000
($40,000 paid) over three years subject to a 1.58R K0.5% purchasable for $500,000).

6



Bearing Resources Ltd.
Notes to the Condensed Consolidated Financial ig&atts

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida
Exploration Costs (continued)

Flume and Yukon gold properties, Canada

On June 24 2009, Valley High entered into an opgneement with Phelps Dodge Corporation of Canada,
Limited ("PDC"), a wholly owned subsidiary of FreepMcMoRan Copper & Gold Inc., to acquire a 100%
interest in the Flume property located in Yukonrifery, Canada. The Flume comprises 191 minerahda
totalling approximately 3,900 hectares. This agmemtinwvas transferred to Bearing under the terméi®ffian

of Arrangement (note 2).

Bearing may earn a 100% interest in the Flume ptpy making cash payments totalling $225,000 ($48
paid; 2012: $30,000; 2013: $150,000) and by spen&@B00,000 (incurred) on exploration over four gear
PDC also retains the right to share in the procdedsed from the sale or option of the propertg tihird party
in the amount of 50% of proceeds in excess of thyenent required to be made by the Company duriadjrtst
year and 25% of the excess proceeds in any subseypes.

PDC retains a 2% NSR royalty, of which one half barpurchased by Bearing for $1,000,000.

On January 26 2010, Valley High signed an optioreagient with Ryan Gold Inc. (“Ryan Gold”) (formerly
Valdez Gold Inc.), whereby Ryan Gold has been gaittie right to earn a potential 75% interest emFlume
property. Under the terms of the agreement, Ryald Bas the right to earn a 51% interest in the Elum
property by incurring $1,500,000 in qualified exdiares over a four year period (with a minimum
commitment of $200,000 which has already been medyrwith cash payments to Valley High of $25,000 o
signing (paid), $25,000 after the first nine mongbaid), $50,000 on June 24, 2011 (paid), $75,000une 24,
2012 and $325,000 on June 24, 2013. If the eamm-@chieved, Ryan Gold has a further option togase its
share to 65% by spending an additional $5,000,00® making further staged cash payments totalling
$500,000. Ryan Gold may further increase its sharé5% by completing a feasibility study and making
$1,000,000 payment. This agreement was transfeor@&aring under the terms of the Plan of Arranggme
(note 2).

In August 2011, the Company partitioned 2,187 hestdreferred to as the “Jay East” property) of Jag
claim block and entered into an option agreemetit Wrecipitate Gold Corporation ("Precipitate™) wdigy
Precipitate can earn up to a 70% interest in tlyeEdest Property ("Jay East"). To earn an initiddbihterest
Precipitate must make cash payments totalling $080($5,000 paid) and complete exploration expeneit
totalling $2,000,000 over a five year period.

Precipitate may earn an additional 19% interestdaypleting a feasibility study and making additiooash
payments totalling $300,000. Jay East comprisesclifhs covering 2,046 hectares and is located idisely
to the east and south of Precipitate's REEF prppert

In the Yukon, the Company has also stacked the MR hectares), Jay (5,200 hectares), VM (162 hesiar
Big (2,855 hectares) and VBA (1,620 hectares) clalimaks.

Mexico

The Company is also actively exploring in Mexicaldmolds the Carreton claims, in Durango.



Bearing Resources Ltd.
Notes to the Condensed Consolidated Financial ig&atts

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida
Exploration Costs (continued)

For the three months ended July 31, 2011

$ Zymo OctDome Mt Polley  Yukon Parr Other Total

Administration - 2,93( - - 10,59¢ 46,54¢ 60,02
Camp & accommodation 28,03: 5,92¢ - 19,44¢ 56& - 53,96
Drilling - - - - - - -
Geology & geochemistry 12,63: 32,40: - 113,30¢ 9,02 70,14: 237,50!
Geophysics 69,23( - - 92,99° - - 162,22
Other - - - 26,30¢ - 84¢  27,15¢
Write-downs (recoveries) - - - 4,43; - - 4,43:

109,89 41,25 - 256,49. 20,18! 117,53! 545,3@

For the three months ended July 31, 2010
$ Zymo OctDome Mt Polley  Yukon Parr Other Total
Administration - - - - - 74,30¢ 7430¢
Camp & accommodation - - - - - - -

Drilling - - - - - - -
Geology & geochemistry - - 397 - - 45754 46151
Geophysics - - - - - - -
Other - - - - - - -
Write-downs (recoveries) - - - (15,000 - - (15,000

- - 397 (15,000 - 120,06: 10546(




Bearing Resources Ltd.
Notes to the Condensed Consolidated Financial ig&atts

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida

Exploration Costs (continued)

For the nine months ended July 31, 2011
$ Zymo OctDome Mt Polley  Yukon Parr Other Total

Administration - 5,32: - - 10,59¢ 92994 108,98
Camp & accommaodation 28,03: 5,92¢ - 19,44* 56& - 53,96°
Drilling - - - - - - -
Geology & geochemistry 12,63: 74,64t - 113,30¢ 9,02« 17486 384,4B
Geophysics 69,23( - - 92,99° - - 162,22
Other - - - 26,30¢ - 84¢  27,15¢
Write-downs (recoveries) - - - 4,43 - - 4,43:

109,89:  85,89: - 256,49. 20,18! 268,707 741,1/C

For the nine months ended July 31, 2010

$ Zymo OctDome Mt Polley  Yukon Parr Other Total
Administration - 17 491 - - 90,24¢ 90,75
Camp & accommodation - - - - - - -

Drilling - - - - - - -
Geology & geochemistry - 43,26¢  36,34¢ - - 163,711 243,33
Geophysics - 28,64« - - - - 28,646
Other - - - - - - -
Write-downs (recoveries) - - - (25,000 - - (25,000

- 71,92° 36,83¢ (25,000 - 253,96. 337,738




Bearing Resources Ltd.
Notes to the Condensed Consolidated Financial ig&atts

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida

Mineral property interests

$ Zymo OctDome Mt Polley Parr Other Total
November 1, 2009 - 502,11 130,77( - - 632,88
Acquisition costs - 52,94( 66 - 140,11 193,125
Property payments received - - (90,000 - (25,000 (115,000
October 31, 2010 - 555,05 40,83¢ - 115,11¢ 711,012
Acquisition costs 180,00( - - 77,37 100,59t 357,973
Writedown: - - - - (23,182 (23,183
Property payments received - - - - - -
July 31, 2011 180,00( 555,05 40,83¢ 77,37! 192,53! 1,045,803

Under the Company's accounting policy all acquisiticosts are deferred until the property is plaired
production or disposed of (note 4). Refer to notera description of the mineral property integest

Common shares
The Company has an unlimited number of authorizednson shares without par value.

As part of the Plan of Arrangement (note 2) the @any issued 8,975,362 common shares to existing
shareholders of Valley High.

In July 2011, the Company closed a $6 million nookbred private placement consisting of 8,333,38isu
and 5,952,380 flow-through common shares. Eachisnmibmprised of one common share and one half of a
common share purchase warrant. The units and fioeugh shares were both priced at $0.42. Each whole
warrant will be exercisable for one common shar¢hef Company until July 8, 2012 at an exerciseepat
$0.60.

Under the terms of the flow-through financing thengpany is under the obligation to renounce taxdesm
this financing and has recognized a premium ligbihat will be released when these tax losseseareunced
to the underlying shareholders. The flow-throuiglarficing was done in conjunction with a unit offeyi that
comprised a common share and half-warrant. Forptiposes, of determining the premium liability the
Company has calculated what the fair value of &Wairant would have been on the flow-through ficiag
and determined this to be the premium liability.

Under the terms of the Zymo option agreement thegamy issued 100,000 common shares (fair valueo$ep,
in July 2011.
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Bearing Resources Ltd.
Notes to the Condensed Consolidated Financial ig&atts

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida

Share stock options and warrants
Options
The Company has a stock option plan that permésggthnt of share purchase options up to 10% oistwed

and outstanding common shares of the Company éetdiss, officers, key employees and consultantange
and pricing of options are determined in accordanitie plan.

July 31, 201 October 31, 201(
Number of Weighted Number of Weighted
shares average shares average
exercise price$ exercise price$
Outstanding¢- October 3 - - - -
Granted 2,090,00! 0.72 - -
Cancelles - - - -
Forfeited - - - -
Exercised - - - -
Outstanding - July 31 2,090,00! 0.72 - -

As of July 31, 2011, the following stock optionsre/@utstanding:

Number of Exercise
Number of options options vested price Expiry
Outstanding and exercisable $ Date
2,090,001 696,66! 0.72 July 12,2016

The majority of stock options vest over a three yeaiod.

Option and warrant pricing models require the inpluhighly subjective assumptions including the exted
volatility. Changes in the assumptions can matgrifect the fair value estimate, and therefohe éxisting
models do not necessarily provide a reliable meastithe fair value of the Company’s stock options.

For the three months ended July 31, 2011 totaksbased compensation expense was $266,569 (20)10: ni
For the nine month ended July 31, 2011 total shased compensation expense was $266,569 (2010: nil)

11



Bearing Resources Ltd.
Notes to the Condensed Consolidated Financial ig&atts

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida

Share stock options and warrants (continued)

Warrants
July 31, 201 October 31, 201(

Number of Weighted averagr Number cfWeighted averag:
share: exercise price ! share« exercise price !
Outstanding¢- beginning of perio - - - -
Grante! 4,166,663 0.6( - -
Exerciser - - - -
Expirec - - - -
Outstanding — end of period 4,166,663 0.60 - -

At July 31, 2011, the following warrants were oatgting:

Number of Share: Exercise price
outstanding CAS Expiry Date
4,166,663 0.6(C Jul 11, 201

The following assumptions were used in the BlackeBes pricing model to calculate the compensation
expense:

Warrants Options
Risk-free interest ra 1.02% 1.43% to 1.92¢
Expected lifi 0.67 year 25t03.5yea
Expected volatilit 100% 100%
Expected divider nil nil

Related party transactions

The Company considers the Officers of the Comparhetkey management personnel. This table excluales
costs associated with key management personnekthastd to Bearing Business prior to March 25,1201

Three months Nine months

endec endec

July 31, 201: July 31, 201:

Shor-term employee beefits 164,33 179,04.
Sharebased paymer 127,54! 127,54!
Total key management personn 29188: 306,58!

12
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Bearing Resources Ltd.
Notes to the Condensed Consolidated Financial ig&atts

For the three and nine months ended July 31, 2011 dr2010
(Unaudited)

(Expressed in Canadian dollars, except where itetida

Geographic segmented information

The Company operates in a single operating segmeéngral exploration. The following table illustest the
geographic location of the Company’s assets.

$ Mexico Canada Total
July 31, 2011

Loss for the peric 315,260 1,090,184 1,405,444
Non-current assel 83,720 989,387 1,073,107
Total assets 118,944 7,909,384 8,028,328
October 31, 201

Loss for the ye: 299,768 419,237 719,005
Non-current asse - 738,905 738,905
Total assets - 738,905 738,905

Commitments and Contingencies

As part of the Arrangement, Bearing agreed to imd&mievon from any tax liabilities associated withe
transfer of the assets to Bearing from Valley Hight this time, the Company does not believe thag a
significant liabilities will be realized as a reswof this indemnification and this liability, if gn will not be
known until all tax returns are completed.

In addition, the Company has a number of commitsigntespect to its exploration properties (refendte 7).

13



Management Discussion & Analysis for the three and nine months ended

July 31, 2011
Staane —

~ September 22, 2011

-1

A

The following information is prepared in accordance with International Financial Reporting Standards (“IFRS”) in
Canadian dollars, unless otherwise noted. This Management Discussion & Analysis should be read in conjunction
with the Bearing Resources Business’s audited carve-out financial statements for the years ended October 31, 2010,
2009 and 2008 and the Bearing Resources Ltd.’s audited financial statements for the period from incorporation to
January 31, 2011.

The financial information in this MD&A is derived from the Company’s financial statements prepared in accordance
with Canadian GAAP (which requires International Financial Reporting Standards (“IFRS”) for public companies)
and is denominated in Canadian dollars, unless otherwise noted. This MD&A should be read in conjunction with the
Company’s unaudited financial statements for the three and nine months ended July 31, 2011.

This MD&A may contain forward looking statements based on assumptions and judgments of management regarding
events or results that may prove to be inaccurate as a result of exploration or other risk factors beyond its control.
Actual results may differ materially from the expected results.

Table of Contents:

1 STRATEGY AND PROFILE.......coiiiiitiiit i et e r bbbt 2
2 MILESTONES & PROJECTS UPDATE ..ottt bbb s 4
K O LU I I 1 USSP 8
4 FINANCIAL POSITION REVIEW ..ottt et s h bbb et an bbb 10
5  EXPENDITURE REVIEW ....ooiiiiiii e bbb bbbt 12
6 CASH FLOW REVIEW ... e e bbb bbbt 13
7 PLAN OF ARRANGEMENT ..ottt n e n et nn e n e en e nn e nn e ans 13
8  RISKS, CRITICAL ACCOUNTING ESTIMATES & POLICIES .......c.ccooiiiii s 14

The results up to March 25, 2011 have been presented in this MD&A under the continuity of interest basis of
accounting with balance sheet amounts based on the amounts recorded by Valley High Ventures Ltd.
(“Valley High”). In addition, the information contained in the statement of income and deficit has been
derived from certain allocations from Valley High’s financial statements. Management cautions readers of
this MD&A, that the allocation of expenses does not necessarily reflect the future financial performance of
the Company.
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1 STRATEGY AND PROFILE

1.1 Strategy

Bearing Resources Ltd. (“Bearing” or the “Company”) is a Canadian based company focused on exploration for
precious and base metals in North America. The Company’s strategy is to identify, explore and develop mineral
deposits with a magnitude of size and grade to be of interest to mid-sized and larger mining companies. The
Company will carry out all aspects of exploration and development from grass roots to feasibility stage. Projects
will be acquired through both staking and acquisition. From time to time, the Company may option a project to an
external exploration company in an effort to focus both financial and human capital on higher priority projects.

1.2 Profile

Bearing was incorporated on January 13, 2011 as 0900353 B.C. LTD (subsequently renamed on January 31, 2011
to Bearing) as a wholly owned subsidiary of Valley High Ventures Ltd. (“Valley High”). On March 25, 2011,
Levon Resources Ltd. (“Levon”) acquired Valley High, the predecessor corporation to the Company (refer to
section 7), by way of a court-approved plan of arrangement (the “Arrangement”), at which time Bearing began
operating as a standalone entity. On June 10, 2011, Bearing began trading on the TSX Venture Exchange.

Zymo Copper-Gold Project, BC, Canada

The Company has the option to earn up to a 65% interest in the 12,113 hectare Zymo copper-gold project
(“Zymao”), located 50 kilometres west of the town of Smithers, British Columbia, Canada. Exploration work carried
out to date at Zymo by previous operators, including surface sampling, geophysical testing and core drilling has
identified a copper-gold porphyry system.

The Zymo property has been explored by a number of companies since its discovery in 1997. Work to date has
outlined a nine kilometre by three kilometres open ended target defined by a combined copper in soil and induced
polarization (“IP™) chargeability anomaly, within which four distinct porphyry targets have been identified.

The Hobbes Zone is the most advanced target identified to date and has been tested with nine drill holes over a
distance of 600 metres; all intersecting copper/gold mineralization. The best hole drilled to date was ZY-08-9 that
returned 72.0 metres (core length) of 0.72% copper and 0.54 g/t gold within a longer interval that returned 159
metres grading 0.44% Cu and 0.54 g/t gold.

Under the terms of the Zymo option agreement, Bearing may earn an initial 51% interest by making cash payments
of $500,000 ($100,000 paid) and issuing 500,000 shares (100,000 issued) and completing exploration expenditures
totaling $8,000,000 over a five year period ($2 million program underway). Bearing may earn an additional 9%
interest by completing a feasibility study and maintaining minimum annual expenditures of $500,000. Should
Bearing make the decision to put the property into production, Bearing will have an option to earn an additional 5%
interest by paying $10,000,000, issuing to 2,000,000 shares and arranging project financing for the mine
development.

October Dome Gold Property, BC, Canada

The 100% owned October Dome gold property, is located in the Quesnel Trough in central British Columbia,
Canada near the town of Likely. The October Dome property is contiguous with both Imperial Metals Corporation’s
(“Imperial”) Mt. Polley porphyry copper gold mine property 10km to the south and Barkerville Gold Mines Ltd.’s
QR skarn gold mine property 7km to the northwest.

In June 2011, the Company completed a soil sampling program in order to expand the existing soil grid to the
southeast. This sampling extended the existing gold and arsenic soil anomalies by a further kilometre to the
southeast, which is also coincident with a strong IP geophysical anomaly. Permitting is underway for a program to
commence in the fall of 2011 that will include an IP geophysical survey of the new south grid area, trenching of
anomaly areas and an initial core drilling program.
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Mt Polley Properties, BC, Canada

The Mt. Polley properties comprise approximately 7,458 hectares located adjacent to Imperial’s producing Mt.
Polley open-pit copper gold mine, which is approximately 100 km northeast of Williams Lake, British Columbia,
Canada.

The Mt. Polley properties had previously included an additional area comprising one complete mineral cell and four
partial cells that are adjacent to Imperial’s Boundary Zone. This area was sold to Imperial in 2010 and the Company
has retained a royalty based on the material that is milled from this area. The royalty is $2.50 per tonne for the first
400,000 tonnes of material milled and the $1.25 per tonne for all tonnes milled in excess of 400,000 tonnes. The
royalty per tonne in excess of 400,000 tonnes milled can be reduced to $0.62 per tonne by Imperial making a
payment of $1,000,000. The Company is entitled to 90% of the royalty payments. The Company expects that the
production royalty will eventually be realized from this claim block.

Flume Gold Property, Yukon, Canada
The Flume property is located 60 km southwest of Dawson City, Yukon and 30 kilometres northwest of Kinross
Gold Corporation's White Gold discovery and comprises 191 mineral claims totalling approximately 3,900 hectares.

In June 2009, Valley High entered into an option agreement with Phelps Dodge Corporation of Canada Limited
("PDC™"), to acquire a 100% interest in the Flume property subject to a NSR. In January 2010, the Flume property
was optioned to Ryan Gold (formerly Valdez Gold Inc.), whereby Ryan Gold has been granted the right to earn up
to a 75% interest in the property. Under the terms of the agreement, Ryan Gold has the right to earn a 51% interest
in the Flume property by incurring $1.5 million in qualified expenditures over a four year period and making cash
payments of $500,000 ($150,000 paid). If the earn-in is achieved, Ryan Gold would further have the option to
increase its share to 65% by spending an additional $5 million and making further staged cash payments totalling
$500,000 by the end of year seven. Ryan Gold would then have the option of increasing its share to 75% by the end
of year nine by completing a feasibility study and making a cash payment of $1 million.

Ryan Gold is currently conducting a soil and rock geochemical survey on the property.

Yukon Properties, Canada

In the Yukon, the Company owns the VF (2,916 hectares), Jay (5,224 hectares) and VM (2,106 hectares) properties
located in the Upper Hyland River Gold Belt where Northern Tiger Resources Inc. has its 3Ace gold discovery in
the Watson Lake Mining District. It also holds the 100% owned BIG gold property located in the Clear Creek gold
placer area in the Dawson Mining District, Yukon. In August 2011, the Company also staked the VBA properties
(1,620 hectares) after completion of field reconnaissance.

In August 2011, the Company partitioned 2,187 hectares (referred to as the “Jay East” property) of the Jay claim
block and entered into an option agreement with Precipitate Gold Corporation ("Precipitate™) whereby Precipitate
can earn up to a 70% interest in the Jay East Property ("Jay East"). To earn an initial 51% interest Precipitate must
make cash payments totalling $480,000 ($5,000 paid) and complete exploration expenditures totalling $2,000,000
over a five year period.

Precipitate may earn an additional 19% interest by completing a feasibility study and making additional cash
payments totalling $300,000. Jay East is located immediately to the east and south of Precipitate's REEF property.

Parrandera, Durango, Mexico

In June 2011, the Company optioned the Parrandera gold-copper-zinc prospect through agreements with local
Mexican vendors and wholly owned ground. The Parrandera project is located in the Mapimi region of eastern
Durango, Mexico.
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The Parrandera options include a 49 hectare claim group and a roughly 250 hectare claim group. The Company has
also staked additional claims (~26,000 hectares) in its own name that are contiguous with these claim groups and is
awaiting final approvals. Bearing has the right to acquire a 100% interest in both the optioned properties. The 49
hectares claim group can be purchased for a total of $250,000 ($25,000 paid) over two years, subject to a 1.5% NSR
(0.5% purchasable for $100,000). The 250 hectare claim group can be purchased for a total of $560,000 ($40,000
paid) over three years subject to a 1.5% NSR (0.5% purchasable for $500,000).

Other Mexican Exploration

Bearing has also established a Mexican exploration team that is continually evaluating prospects in Mexico. In
Mexico, the Company also awaiting final approvals on its application on the Carreton property which is located in
central Durango State of Mexico in the municipality of San Pedro El Gallo and comprises roughly 8,500 hectares.

2 MILESTONES & PROJECTS UPDATE
2.1 Milestones / Highlights

Drilling commenced at The Zymo (Aug 2011)

Option agreement with Precipitate (Aug 2011)

Closed $6 million private placement (Jul 2011)

Entered into option agreement (and applied for other claims) on Parrandera in Durango, Mexico (Jun 2011)
Acquisition of Zymo (Jun 2011)

Commenced trading of the TSX Venture Exchange (Jun 2011)

Plan of Arrangement closed and Bearing became a stand-alone Company (Mar 2011)

Incorporation (Jan 2011)

2.2 Zymo Copper-Gold Property, British Columbia, Canada

In June 2011 (Q311), the Company entered into an option agreement with Eastfield
Resources Ltd. ("Eastfield") to earn up to a 65% interest in the 12,113 hectare Zymo
project, located 45 kilometres west of the town of Smithers, British Columbia. The
following table summarizes the quarterly and year to date (“YTD”) expenditures on the
Zymo property. Exploration and evaluation costs are expensed while the acquisition
costs are capitalized.

OCTOBER
DOME

Table 1: Zymo Properties Quarterly

Q409 Q110 Q210 Q310 Q410 Q111 Q21
Administration - - - - - -
Camp & accommodation - - - - - -
Drilling - - - - - -
Geology & geochemistry - - - - - -
Geophysics - - - - - -
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Other - - - - - -
Total exploration - - - - -
Acquisition costs - - - - - -
Total exploration & acquisition - - - - -

Camp cost includes the cost of establishing a camp near the property and accommodation costs associated with the
ongoing exploration program. Geophysics includes the cost of the IP survey (including line cutting) that
commenced in Q311 and includes both a labour and helicopter component. Acquisition costs include the payment of
$100,000 and the fair value ($80,000) of 100,000 shares issued under the option agreement with Eastfield.

In August 2011, a $2 million exploration program commenced at Zymo with the purpose of conducting delineation
drilling at the Hobbes zone and exploratory drilling on other targets on the property.

As of September 22, 2011, the Company had completed approximately 7 holes (approximately 2,450 meters).
Assays are pending on all holes. The 30 km of IP has been completed and the results of this combined with the soil
and rock geochemistry and mapping is expected in the fourth quarter.

by = Bt 7

2.3 October Dome Property British Columbia, Canada

The October Dome claims are subject to Net Smelter Royalties (“NSR”) of
between 1.5% and 2%. The October Dome target is defined by a grid area
of some 3.2 km by 1.1 km that has been surveyed by magnetic and IP
surveys and soil geochemistry. The following table summarizes the
quarterly and YTD expenditures on the October Dome property. Exploration
and evaluation costs are expensed while the acquisition costs are capitalized.

Table 2: October Dome Properties Quarterly
Q409 Q110 Q210 Q310 Q410 Q111
Administration - 17 - - - -
Camp & accommodation - - - - - -
Drilling - - - - - -
Geology & geochemistry 40,766 43,266 - - - 27,644 14,599
Geophysics - 28,644 - - - -
Other - - - - - -
Write-down (recoveries) (10,195) - - - - -
Total exploration 30,571 71,926 - - - 27,644 16,992
Acquisition costs - - 52,940 - - - 8 52,940
Total acquisition & exploration 30,571 71,926 52,940 - - 27,644 16,99200NWLY, 124,866

The October Dome property was acquired as part of the Plan of Arrangement (section 7), any costs prior to March
25, 2011 were incurred by Valley High and reference should be made to the MD&A for Valley High for those
corresponding periods.

Geology and geochemical cost in Q409 and Q110 were associated with a soil sampling program. In Q111, an
additional soil sampling program was undertaken. In Q211, the Company undertook an updated NI143-101 report
and costs of this report are included in Geology and geochemistry. In Q311, the Company undertook an additional
soil sampling program that extended the known anomaly a further kilometer to southeast.
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The soil sampling and geophysical programs in Q409 and Q110 outlined a coincident chargeability high and gold
arsenic and copper soil anomaly over a strike length of 2.5 kilometres.

Recoveries in Q409 relate to the British Columbia Mining Exploration Tax Credit (“BCMETC”) that was
recognized against expenditures that occurred on the October Dome property. Acquisition costs in 2010 include the
fair value of the final 80,000 Valley High shares that were issued under option agreements to acquire one of the
associated claims.

2.4 Mt. Polley Properties, British Columbia, Canada

The Mt. Polley properties comprise approximately 7,458 hectares located adjacent to Imperial producing Mt. Polley
open-pit copper gold mine, which is 100 kilometres northeast of Williams Lake, British Columbia. The claims are
subject to a NSR of up to 2%. The following table summarizes the quarterly and YTD expenditures on the Mt.
Polley property. Exploration and evaluation costs are expensed while the acquisition costs are capitalized.

Table 3: Mt Polley Property Quarterly YTD
Q409 Q110 Q210 Q310 Q410 Q111 Q21 201

Administration 19,337 - 491 - 480 - 49

Camp & accommodation - - - - - -

Drilling 187,471 - - - - -

Geology & geochemistry 118,639 22,974 12,977 397 1,144 -

Geophysics - - - - - -

Other - - - - - -

Write-down (recoveries) (262,614) - - - - -

Total exploration 62,833 22,974 13,468 397 1,624 - 36,83

Acquisition costs - (90,000) - - - (90,000

Total acquisition &

exploration 62,833 (67,026) 13,468 397 1,624 - 53,16

Drilling costs in Q409 were associated with a 2,715 meter drill program. No significant copper or gold was
intercepted except for drill hole VH09-34 which intercepted 58 metres grading 0.33% Cu and 0.24 g/T Au starting
at a down hole depth of 134 metres. Geology and geochemistry costs increased in Q409 and Q110 associated with
the aforementioned drill program. Recoveries relate to the refunds for BCMETC that were recognized in Q409. The
negative acquisition costs in Q110 were due to the payments received from Imperial on the Boundary Zone (refer
section 1.2). Only limited work has been undertaken on the Mt. Polley properties since April 2010.
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25 Yukon Properties

The following table summarizes the quarterly and YTD expenditures on the Company’s Yukon portfolio. Exploration and
evaluation costs are expensed while the acquisition costs are capitalized.

Table 4: Yukon Properties Quarterly
Q409 Q110 Q210 Q310 Q410 Q111 Q211 EH 2010 NErEE

Administration - - - - - -

Camp & accommodation - - - - - - 19,445 19,445
Drilling - - - - - - - -
Geology & geochemistry - - - - - - 113,309 113,309
Geophysics - - - - - - 92,997 92,997
Other - - - - - - 26,308 26,308
Write-down (Recoveries) - (10,000) - (15,000) - - Wiyl (25,000 4,432
Total exploration - - - - - - 256,491 256,491
Acquisition costs - - - - - 44,273 2,9520WERIS 71,070
Total acquisition & .

evaluation - (10,000) - (15,000) LRIy 280,336[¢AKey) 327,561

In June 2011, field crews were mobilized to BIG, VF, Jay and the more recently
acquired VBA properties. The Camp and accommodation costs relate to the cost of
establishing a base in the Yukon for the summer exploration program. Geology and
geochemistry costs include the costs of geological mapping, prospecting and
sampling on the Yukon properties. Over the course of our field season approximately
1,696 soil samples, 32 silt samples and 104 rock samples were collected on all
properties. These results are currently being compiled.

Geophysics costs include the expense of a airborne magnetic and radiometric surveys
totaling 1,240 line-kilometers completed over the VF and Jay claims in Q311.

‘Watson Lake

Results indicate potential strong
structural controls on both properties.

Recoveries in Q110 and Q310 represent
the difference between the Company’s
payments that were due on Flume to
PDC and those that were paid to the
Company from Ryan Gold. They are .~
recorded as recoveries as the Company :
has no carrying cost associated with
Flume. In Q311, the Company disposed P :
of certain claims in the Yukon and . T -
wrote off these costs ($23,182) (this . el
explains the decrease in acquisition :
costs as well as the increase in write- .-
downs). This write-down was offset by

a further receipt from Ryan Gold that p = o P , T
was in excess of the payment due to . =< = f 4 : ik -l
PDC. Gl Horhs i
el e - RN .
t’__\?‘" N o 7
R .. o MY S
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2.6 Other Exploration Costs

The following table summarizes the quarterly and YTD expensed exploration costs for generative exploration in
Canada and Mexico including the Parrandera property. Exploration and evaluation costs are expensed while the
acquisition costs are capitalized:

Table 5: Other Exploration Quarterly YTD
Q409 Q110 Q210 Q310 Q410 Q111 Q21
Administration - 20,435 (4,500) 74,309 60,530 11,831 34,61
Camp & accommodation - - - - - -
Drilling - - - - - -
Geology & geochemistry - 49,368 68,596 45,754 71,877 30,848 73,87
Geophysics - - - - - -
Other - - - - - -
Write-down (recoveries) - - - - - -
Total exploration - 69,803 64,096 120,063 132,407 42,678 108,494MEyMwPll] 253,96 24 ReiVA
Acquisition costs - - - - - - 83,720 83,720
Total acquisition & .
evaluation costs - 69,803 64,096 120,063 132,407 42,678 108,49/QPARYN] 253 96 2K PNV

Expensed exploration costs up to March 25, 2011 include those exploration costs from Valley High that related to
either exploration activities in Mexico (other than exploration on the Cordero property) and generative exploration
costs and are based on a number of accounting assumptions and are not necessarily representative of future
performance.

Administration costs include the costs of our VP Exploration in Canada and our General Manager in Mexico, it also
includes a provision for value-added taxes in Mexico due to the uncertainty surrounding the timing and
collectability of the amounts involved.

The overall increase in other exploration costs is consistent with the Company’s generative exploration program in
Mexico. The acquisition costs principally relate the cost related to Parrandera option agreements.

3 OUTLOOK

Zymo:

With the commencement of drilling in August 2011, the Company, subject to weather conditions, intends to conduct
a $2 million work program which includes a 8,000 metre helicopter supported diamond core drilling, 30 kilometres
of IP surveys, soil geochemical surveys, geological mapping and prospecting. Line cutting, soil sampling and
prospecting are also underway. As of September 22, 2011, the Company had completed approximately 6 holes
(2,500 metres) and was awaiting assay results on these holes. Approximately 30 km of IP has been completed with
the final IP results expected in Q4 2011. Soil sampling and prospecting are continuing on the property. The 2011
exploration program at Zymo is focused on extending known mineralization at the FM and Hobbes zones while drill
testing new targets at the URC and RC zones.

October Dome:

At October Dome the soil sampling program (457 samples) in mid-June expanded the existing 2.5km coincident IP,
gold and arsenic soil anomalies by a further kilometre to the south east. Permitting is underway for a program to
commence in the fall of 2011 that will include an IP geophysical survey of the new south grid area, trenching of
anomaly areas and potentially a small core drilling program.
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At Mt. Polley, no specific work program is currently contemplated and the Company continues to follow with
interest Imperial’s activity in and around the Mt. Polley mine area, in particular the Boundary Zone which could
yield a near term royalty for the Company.

Yukon

In the Yukon, the Company completed a 1,240 line-km airborne magnetic geophysical and radiometrics survey in
May over its 100% owned VF and JAY properties located in the Upper Hyland River Gold Belt of the Watson Lake
Mining District. The results of this survey outlined the trends of a number of potential strong structural controls
through both properties. The Company undertook follow up soil, silt and lithological geochemical sampling and
structural and litho-geological mapping in July and August 2011 on the JAY, VF, VM and more recently acquired
VBA properties. Results are currently being compiled. Additional reconnaissance work was also completed in the
region.

At the 100% owned BIG gold property located in the Clear Creek gold placer area in the Dawson Mining District,
Yukon. Contour and reconnaissance soil sampling and geological mapping were completed in June and the results
are currently being compiled.

The Company currently holds 586 mineral claims in four properties totalling 11,866 hectares in the Upper Hyland
River Gold Belt and 141 mineral claims totalling 2,855 hectares in the Clear Creek area.

Mexico

On its Parrandera project in eastern Durango, Mexico, initial rock sampling returned values of up to 0.603 g/t gold,
14.8 g/t silver, 1.95% copper, 0.95% zinc. Mineralization has also been demonstrated to extend more than 1.3 kms
to the east with values of up to 0.601 g/t gold, 67.3 g/t silver & 0.89% lead (sample 105259). Of 18 rock grab
samples collected in the area, 10 assayed above 100 parts per billion gold. A soil geochemical program is currently
being completed, with the intention of undertaking a 12km ground IP survey later in the year. The Company has
recently expanded its holdings in the area with the addition of four new 100% owned claims totalling 25,124
hectares.

No work is currently planned on the Companys 100% owned Carreton property also in Durango.

Corporate

With the completion of the $6 million private placement in July 2011, the Company remains well funded to
complete its initial $2 million program at Zymo and fund its ongoing exploration in the Yukon, BC and Mexico.
The Company continues to look for opportunities to both expand its existing exploration portfolio and ensure that
our exploration properties continue to be advanced.
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4 FINANCIAL POSITION REVIEW

4.1 Assets
October 31,| October 31,
2009
Table 6: Assets ($) (restated)| (restated)
Cash and cash equivalents -
Accounts receivable and prepaid expenses 11,500
Bond and reclamation deposits -
Property, plant and equipment 2,778
Mineral property interests 711,012
Total Assets 725,290

Cash and cash equivalents increased during the period as a result of the completion of the Valley High transaction
and the funding of $1.8 million and the $6 million private placement that closed in July 2011 (section 4.4). Included
within cash at July 31, 2011 is $2.3 million in flow-through financing that is allocated to qualifying exploration
expenditures in Canada.

Accounts receivable are principally comprised of prepaid rent and insurance that was transferred into Bearing and

exploration advances for the Zymao project.

October 31,/ October 31,

2009 2010

Table 7: Mineral property interests ($) (restated)| (restated)
Zymo - -
October Dome 502,117 555,057
Mt. Polley 130,770 40,836
Parrandera - -
Other - 115,119
Total Mineral property interest 632,887 711,012

In June 2011, the Company optioned the Zymo property and under that option agreement subsequently paid
$100,000 in cash and issued 100,000 shares with a fair value of $80,000. Under the Company’s accounting policy
only acquisition costs are deferred. No acquisition costs were incurred on either of the October Dome or Mt. Polley
properties as no further payments are due on these properties, except for the respective NSRs. The opportunity for a
near term royalty from the Boundary zone option agreement signed with Imperial Metals in 2009 (refer to section
2.2) and the positive results from the recent sampling undertaken at the October Dome property supports the
continuing capitalization of the acquisition costs associated with these properties.

The Parrandera option payments are consistent with the option payments due on two of the optioned properties and
acquisition costs on the other areas surrounding the properties.

The acquisition costs in the Yukon and Mexico represent staking costs associated with the Company’s earlier stage
explorations portfolio. During the period the Company wrote off approx. $23,182 in costs associated with certain
Yukon claims that were disposed of. Other property acquisition costs include the costs of extending our land
position in the Yukon with the staking of the VBA claim block.

4.2 Liabilities and Commitments
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Table 8: Liabilities (%) 2009
Accounts payable and accrued liabilities -
Premium liability -
Total Liabilities -

Ay July 31, 2011

Accounts payable and accruals have principally increased due to the active exploration program being undertaken at
Zymo.

The Premium liability arises from the flow-through financing that was conducted in July 2011. The Company is
under the obligation to renounce tax losses on this financing and this liability will be released when these tax losses
are renounced to the underlying shareholders. The flow-through financing was done in conjunction with a unit
offering, that comprised a common share and half-warrant. For the purposes, of determining the premium liability
the Company has calculated what the fair value of a half-warrant would have been on the flow-through financing
and determined this to be the premium liability.

Commitments

Table 9: Commitments Schedule ($)® 2011 (paid) 2011 2012 2013 Other
Zymo (to earn 51% excludes commitments & shares) 100,000 - 100,000 100,000 200,000
Parrandera US$65,0000 US$15,000/US$205,000US$325,000(US$200,000

W Tables excludes shares, it also excludes the Flume payments as these have been offset by the Ryan Gold Agreement.

Parrandera:

The 49 hectare claim can be purchased for a total of US$250,000 over two years, subject to a 1.5% NSR (0.5%
purchasable for US$100,000). The 250 hectare claim can be purchased for a total of US$560,000 over three years
subject to a 1.5% NSR (0.5% purchasable for US$500,000).

Zymo:

To earn an initial 51% interest, Bearing will make cash payments totalling $500,000 and issue 500,000 Bearing
shares and completing exploration expenditures totalling $8,000,000 over a five year period. Bearing may earn an
additional 9% interest by completing a feasibility study and maintaining minimum annual expenditures of $500,000.
Should Bearing make the decision to put the property into production, Bearing will have an option to earn an
additional 5% interest by paying $10,000,000, issuing to 2,000,000 Bearing shares and arranging project financing
for the mine development.

Flume:

Bearing may earn a 100% interest in the Flume property from PDC by making cash payments totalling $225,000
($75,000 paid) and by spending $500,000 on exploration work within 4 years. The initial payment of $10,000 (paid)
was due on the six month anniversary of the signing of the option agreement. A required $200,000 work program
was completed by June 24, 2011. PDC retains a 2% NSR royalty of which one half can be purchased for a sum of
$1,000,000. PDC also retains the right to share in the proceeds derived from the sale or option of the property to a
third party in the amount of 25% of the proceeds (in the first year the amount was 50% of proceeds) in any
subsequent year. This commitment has been offset by payments received from Ryan Gold (refer to section 1.2).

4.3 Equity and Financing
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October 31, October 31,

2009 2010
Table 10: Shareholders’ Equity ($) (restated) (restated)
Common shares - -
Contributed surplus 3,359,060 4,169,805
AOCI - -
Deficit (2,711,895)]  (3,430,900)
Total shareholders’ equity 647,165 738,905

Contributed surplus represents the funding of the Company from Valley High up to March 25, 2011 of $3,673,967
and subsequently the fair value of the warrants issued in connection with the July 2011 financing and options
granted in Q3 2011.

Common shares represent the value of the assets transferred from Valley High of $2.6 million (refer to note 2 of the
financial statements for the period ended July 31, 2011). In addition, it includes the proceeds from the non-
brokered private placement of 8,333,334 units and 5,952,381 flow-through common shares. Each unit was
comprised of one common share and one half of a common share purchase warrant. The units and the flow-through
shares were both priced at $0.42. Each whole warrant is exercisable for one common share of the Company for a
period of 12 months on or before July 8, 2012 an exercise price of $0.60.

The proceeds from the financing will be used to fund the Company's planned exploration programs in the Yukon,
British Columbia, Mexico and for general working capital.

5 EXPENDITURE REVIEW

Expenditures up to March 25, 2011 are from the deemed business of Bearing that were included with the operating

results of Valley High and the allocation of these costs are subject to the accounting assumptions adopted in
determination of these results and are not necessarily a good indication of future results (refer to section 7).

Table 11: Expenditures Quarterly YTD
($000°s) Q409 Q110 Q210 Q310 Q410 Q111 Q211jeRM 2010 RIE
Revenues - - - - - - - - - -
Exploration expenditures 93 155 78 105 134 70 126

Other expenses

Audit, filing and Legal Fees - - - - - - 2 121
Consulting and labour 12 33 19 47 46 15 32 111
Depreciation and amortization - - 1 2 4 3 1 2
Interest Received - - - - - - - (4)
Other Costs 4 6 11 (6) 10 7 19 K]
Rent and Office Costs 14 4 9 7 5 5 11 30
Share-based payments - - - - - - 267
Travel and Promotion 3 - 2 13 34 25 5 10
Total other expenses 33 43 42 63 99 55 70 540
Net Loss 126 198 120 168 233 125 196 1,085 719

Audit, filing and legal fees have increased due to the Company becoming a stand-alone legal entity as of March 25,
2011 as part of the Plan of Arrangement with Levon, it also includes listing and legal costs associated with the
Company commencing trading in July 2011.
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Consulting and labour fees have also as the Company has established itself as a separate operating entity. Rent and
office costs include insurance and communication costs. Share-based payments is as a result of the first time grant
of options in Q311 and one-third of these options vesting immediately and therefore one-third of their fair value
being immediately expensed.

Table 12: Expensed Exploration Quarterly YTD
($000’s) Q409 Q110 Q210 Q310 Q410 Q111 Q211 Nekikl
Administration 19 20 4) 74 37 12 37 86 91
Camp & accommodation - - - - - - - 54

Drilling 188 - - - - - - -

Geology & geochemistry 159 116 82 46 97 58 89

Geophysics - 29 - - - - -

Other - - - - - - -

Write-down (recoveries) (273) (10) - (15) - - - (25)
Total exploration and evaluation 93 155 78 105 134 70 126 338

Geophysics costs are up due to geophysical surveys undertaken in the Yukon and at Zymo (refer to section 2.4 and
2.1 respectively). Camp costs exist due to the work program in Yukon and camp and accommodation costs at the
newly optioned Zymo property.

Expenditures prior to March 25, 2011 are based on expenses allocated from the financial performance of Valley
High and are not necessary indicative of future costs. The amount allocated to the Bearing Business prior to March
25, is also tied to the exploration expenditures at Cordero vs. the Bearing Business and therefore the allocations to
the Bearing Business has varied based on the relative exploration expenditures.

6 CASH FLOW REVIEW

Quarterly Discussion:

Cash outflow from operating activities was $662,620 (Q310: $166,088) due to the expanded exploration programs.
Cash inflow from financing activities was $5,936,697 (Q310: $167,816) with the major item being the proceeds
from the private placement conducted in July 2011. Cash outflow from investing activities was $235,864 (Q3:
$1,728) which was principally related to acquisition costs on Parrandera property and the new VBA property.

Year to Date:

Cash outflow from operating activities was $997,022 (Q310: $482,504) due to the expanded exploration programs.
Cash inflow from financing activities was $8,034,109 (Q310: $461,855) was the major item being the
aforementioned proceeds of $6 million and $1.8 million from the Plan of Arrangement from the private placement
conducted in July 2011. Cash outflow from investing activities was $235,864 (Q310: inflow $20,649).

7 PLAN OF ARRANGEMENT

On March 25, 2011, Valley High was acquired by Levon Resources Ltd (“Levon”) by way of a court-approved plan
of arrangement (the “Arrangement”).

Under the Arrangement, the authorized share capital of Valley High was amended by the creation of two new
classes of shares consisting of an unlimited number of Valley High Class A Shares and an unlimited number of
Valley High Preferred Shares. In the course of the capital reorganization each Valley High Share was exchanged
for one Valley High Class A Share and 0.125 of a Bearing Resources Ltd. Share (the “Company” or “Bearing”), and
such Valley High Shares were there cancelled.
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Valley High’s interest in the Mt. Polley Properties, Flume property, other staked Yukon properties and its early
exploration prospect, Carreton, in Mexico (collectively, “the Projects”) were transferred to Bearing, together with
$1.8 million in cash.

Bearing provided Levon with an indemnification in respect of the tax payable on disposition of Bearing Resources
Ltd., in the event that the fair market value of the assets transferred exceeds the tax pools available to Valley High
upon acquisition.

For a full understanding of the Arrangement reference should be made to the Valley High’s Information Circular,
dated February 18, 2011.

The formation of Bearing was the result of the transfer of assets between entities under common control:
accordingly, the transaction is excluded from the scope of IFRS 3 (R), Business Combinations. These financial
statements have been presented using predecessor accounting with balance sheet amounts based on the amounts
recorded by Valley High up to March 25, 2011.

Bearing began operations on March 26, 2011. Financial statement information prior to this date reflects the financial
position, statements of loss, comprehensive loss and deficit and cash flows of the related Bearing Business of Valley
High. The statements of loss, comprehensive loss and deficit for the three and nine months ended July 31, 2011
include an allocation of Valley Highs’ general and administrative expenses incurred in each of those periods up to
March 25, 2011 and expenses incurred directly by Bearing for the periods then ended. The consolidated schedule of
mineral property costs for the nine months ended July 31, 2011 include the acquisition costs deferred to the Bearing
properties.

The allocation of general and administrative expense was calculated on the basis of the ratio of costs deferred on
projects in each year presented as compared to the costs incurred on all mineral properties in each of these years.
The consolidated financial statements have been presented under the continuity of interests basis of accounting with
balance sheet amounts based on the amounts recorded by Valley High. Management cautions readers of these
financial statements, that the allocation of expenses does not necessarily reflect future general and administrative
expenses.

8 RISKS, CRITICAL ACCOUNTING ESTIMATES & POLICIES

For a full version of the critical accounting estimates and policies, reference should be made to the Company’s
audited financial statements for the year ended October 31, 2010

8.1 Change of Accounting Policy

Exploration and Evaluation Expenditures:

During the period ended July 31, 2011, the Company retrospectively changed its accounting policy for exploration
and evaluation expenditures to align itself with policies applied by other companies in the mining and exploration
industry. The Company now capitalizes exploration expenditures when a known resource exists and management
believes that the costs are economically recoverable.

Exploration and evaluation expenditures are now charged to net loss as they are incurred until the mineral property
reaches the development stage. Significant costs related to property acquisition are capitalized until the viability of
the mineral interest is determined. When it has been established that a mineral deposit is commercially mineable and
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an economic analysis has been completed, the costs subsequently incurred to develop a mine on the property prior
to the start of mining operations are capitalized.

Reference should be made to note 4 of the unaudited financial statements for the period ended July 31, 2011.

8.2 Disclosure Controls and Internal Control Financial Reporting

Disclosure controls and procedures are designed to provide reasonable assurance that material information is
gathered and reported to senior management, including the Chief Executive Officer and Chief Financial Officer, as
appropriate to permit timely decisions regarding public disclosure. Management, including the Chief Executive
Officer and Chief Financial Officer, has evaluated the effectiveness of the design and operation of the Company’s
disclosure controls and procedures, as defined in the rules of the Canadian Securities Administration, as at July 31,
2011. Based on this evaluation, the Chief Executive Officer and Chief Financial Officer have concluded that the
Company’s disclosure controls and procedures were effective to ensure that information required to be disclosed in
reports filed or submitted by the Company under Canadian securities legislation.

The Company’s management is responsible for establishing and maintaining adequate internal control over financial
reporting. Any system of internal control over financial reporting, no matter how well designed, has inherent
limitations. Therefore, even those systems determined to be effective can provide only reasonable assurance with
respect to financial statement preparation and presentation.

Management in its opinion has designed internal controls over financial reporting to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes.
However, a material weakness exists in the design of internal control over financial reporting caused by a lack of
adequate segregation of duties in the financial close process. The Chief Financial Officer is responsible for
preparing, authorizing, and reviewing information that is key to the preparation of financial reports. He is also
responsible for preparing and reviewing the resulting financial reports. This weakness has the potential to result in
material misstatements in the Company’s financial statements. Management has concluded, and the audit committee
has agreed that taking into account the present stage of the Company's development, the Company does not have
sufficient size and scale to warrant the hiring of additional staff to correct the weakness at this time.

The Canadian Securities Administrators do not require any certification on the effectiveness of these controls at this
time. There have been no changes in the Company’s internal control over financial reporting during the period
ended July 31, 2011, that have materially affected, or are reasonably likely to materially affect, its internal control
over financial reporting.

8.3 Forward Looking Statements

Certain statements included in this “MD&A” constitute forward-looking statements, including those identified by
the expressions “anticipate”, “believe”, “plan”, “estimate”, “expect”, “intend”, “may”, “should” and similar
expressions to the extent they relate to the Business or its management. The forward-looking statements are not
historical facts but reflect current expectations regarding future results or events. This MD&A contains forward-
looking statements. These forward-looking statements are based on current expectations and various estimates,
factors and assumptions and involve known and unknown risks, uncertainties and other factors.

Information concerning the interpretation of drill results also may be considered forward-looking statements; as
such information constitutes a prediction of what mineralization might be found to be present if and when a project
is actually developed. The estimates, risks and uncertainties described in this MD&A are not necessarily all of the
important factors that could cause actual results to differ materially from those expressed in the Company’s
forward-looking statements. In addition, any forward-looking statements represent the Company’s estimates only as
of the date of this MD&A and should not be relied upon as representing the Company’s estimates as of any
subsequent date. The material factors and assumptions that were applied in making the forward-looking statements
in this MD&A include: (a) execution of the Company’s existing plans or exploration programs for each of its
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properties, either of which may change due to changes in the views of the Company, or if new information arises
which makes it prudent to change such plans or programs; and (b) the accuracy of current interpretation of drill and
other exploration results, since new information or new interpretation of existing information may result in changes
in the Company’s expectations. Readers should not place undue reliance on the Company’s forward-looking
statements, as the Company’s actual results, performance or achievements may differ materially from any future
results, performance or achievements expressed or implied by such forward-looking statements if known or
unknown risks, uncertainties or other factors affect the Company’s business, or if the Company’s estimates or
assumptions prove inaccurate. Therefore, the Company cannot provide any assurance that forward-looking
statements will materialize.

8.4 Government Laws, Regulation & Permitting

Mining and exploration activities of the Business are subject to both domestic and foreign laws and regulations
governing prospecting, development, production, taxes, labour standards, occupational health, mine safety, waste
disposal, toxic substances, the environment and other matters. Although the Company believes that all exploration
activities are currently carried out in accordance with all applicable rules and regulations, no assurance can be given
that new rules and regulations will not be enacted or that existing rules and regulations will not be applied in a
manner which could limit or curtail production or development. Amendments to current laws and regulations
governing the operations and activities of the Company or more stringent implementation thereof could have a
substantial adverse impact on the Company.

The operations of the Company will require licenses and permits from various governmental authorities to carry out
exploration and development at its projects. There can be no assurance that the Company will be able to obtain the
necessary licences and permits on acceptable terms, in a timely manner or at all. Any failure to comply with permits
and applicable laws and regulations, even if inadvertent, could result in the interruption or closure of operations or
material fines, penalties or other liabilities.

8.5 Additional Financings

If the Business’s exploration programs are successful, additional funds will be required in order to complete the
development of its properties. There is no assurance that the Company will be successful in raising sufficient funds
to meet its obligations or to complete all of the currently proposed exploration programs. If the Company does not
raise the necessary capital to meet its obligations under current contractual obligations, the Company may have to
forfeit its interest in properties or prospects earned or assumed under such contracts.

8.6 Key Management and Competition

The success of the Business will be largely dependent upon the performance of its key officers, consultants and
employees. Locating mineral deposits depends on a number of factors, not the least of which is the technical skill of
the exploration personnel involved. The success of the Company is largely dependent on the performance of its key
individuals. Failure to retain key individuals or to attract or retain additional key individuals with necessary skills
could have a materially adverse impact upon the Company’s success.

The mining industry is intensely competitive in all of its phases, and the Company competes with many companies
possessing greater financial resources and technical facilities than itself with respect to the discovery and acquisition
of interests in mineral properties, the recruitment and retention of qualified employees and other persons to carry
out its mineral exploration activities. Competition in the mining industry could adversely affect the Company’s
prospects for mineral exploration in the future.

8.7 Title to Properties

Acquisition of rights to the mineral properties is a very detailed and time-consuming process. Title to, and the area
of, mineral properties may be disputed. Although the Business has investigated the title to all of the properties for
which it holds concessions or other mineral leases or licenses or in respect of which it has a right to earn an interest,
the Company cannot give any assurance that title to such properties will not be challenged or impugned.

8.8 Commodity Prices
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The profitability of the Business’s operations will be dependent upon the market price of mineral commodities.
Mineral prices fluctuate widely and are affected by numerous factors beyond the control of the Company. The
prices of mineral commodities have fluctuated widely in recent years. Current and future price declines could cause
commercial production to be impracticable. The Business’s revenues and earnings also could be affected by the
prices of other commaodities such as fuel and other consumable items, although to a lesser extent than by the price of
copper or gold.

8.9 Critical Accounting Policies

Foreign currency translation
The functional currency of the Bearing is the Canadian dollar.

Foreign currency transactions are translated in the functional currency using the exchanges rates prevailing at the
dates of the transactions. Foreign exchange gains and losses on the settlement of such transactions and on re-
measurement of monetary assets and liabilities at the year-end date are included in net income for the period.

Exploration and Evaluation Costs
Exploration and evaluation costs include costs to acquire the rights to explore, geological studies, exploratory
drilling and sampling and directly attributable administrative costs.

Exploration and evaluation costs relating to non-specific projects or properties or those incurred before the Bearing
has obtained legal rights to explore an area are expensed in the period incurred.

Exploration and evaluation costs are recognized as mineral property interests when management has established that
a resource exists or that the costs can be economically recovered.

Once the technical feasibility and commercial viability of the extraction of resources from a particular mineral
property has been determined, exploration and evaluation assets are reclassified to mine properties within property,
plant and equipment

Asset impairment

The Company performs impairment tests on mineral properties, when events or circumstances occur which indicate
the assets may not be recoverable. Impairment assessments are carried out on project by project basis with each
project representing a single cash generating unit.

When impairment indicators are identified, and impairment loss is recognized for any amount by which the asset’s
carrying value exceeds its recoverable amount. The recoverable amount is the higher of the asset’s fair value less
costs to sell and value in use.
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