FLETCHER NICKEL INC.
(A Development Stage Company)
MANAGEMENT DISCUSSION AND ANALYSIS

DATE
This management discussion and analysis (MD&A) covers the nine months ended September 30, 2011 and
was prepared effective November 10, 2011.

GENERAL

The following discussion and analysis of the operations, results and financial position of Fletcher Nickel Inc.
(“Fletcher” or “the Company”) for the nine months ended September 30, 2011, should be read in conjunction
with the Company’s unaudited interim financial statements for the nine months ended September 30, 2011
and the Company’'s audited annual financial statements for the year ended December 31, 2010. Unless
otherwise noted, amounts are in Canadian dollars and based on Canadian Generally Accepted Accounting
Principles (“GAAP”) as set out in the Handbook of the Canadian Institute of Chartered Accountants (“CICA
Handbook”). In 2010, the CICA Handbook was revised to incorporate International Financial Reporting
Standards (“IFRS”), and requires publicly accountable enterprises to apply such standards effective for years
beginning on or after January 1, 2011. Accordingly, the Company has commenced reporting on this basis.
In this management discussion and analysis, the term “Canadian GAAP” refers to Canadian GAAP before
the adoption of IFRS and IFRS refers to Canadian GAAP subsequent to the adoption of IFRS.

COMPANY OVERVIEW AND OUTLOOK

The Company is and has been in the process of reviewing its strategic options and will continue to do so. It
is a junior mining exploration and development company that had engaged in the acquisition, exploration and
development of nickel projects in Northern Ontario, Canada. The Company’s main office is located at 141
Adelaide Street West, Suite 1000, Toronto, Ontario, M5H 3L5. The Company’s principal asset is the New
Texmont Project which is comprised of fourteen mining leases expiring February 28, 2017 (the “New
Texmont leases”), 53 adjoining mineral claims totalling 548 claim units and options to acquire a 55% interest
in 183 additional claim units adjacent to its properties. The mining leases are located 42 kilometres south of
Timmins, Ontario, in Geikie and Bartlett Townships. The adjoining mineral claims extend into Bartlett,
McArthur, English, Semple, Hutt, Zavitz and Montrose Townships. The leases cover a surface area of 188
hectares and the mineral claims cover a surface area of 13,104 hectares, comprised of 8,768 hectares on
the leases and claims and 4,336 under option. Under various option terms, minerals recovered from the
leases and the claims will be subject to royalties payable to prior holders. A 1.5% net smelter royalty is
payable on minerals recovered from the claims but may be reduced to 0.5% for specified fixed-price
payments. A 3% net smelter royalty is payable on minerals recovered from the leases during the first three
years of commercial production, after which 5% is payable. However, royalties from the leases are halved
upon payment of $2 million.

The results of operations for the nine months ended September 30, 2011 reflect exploration expenses, costs
incurred by the Company to maintain itself and its properties in good standing with regulatory authorities, and
for administrative infrastructure to manage the acquisition, exploration and financing activities of the
Company. The New Texmont Property was acquired in March 2006, the culmination of an initiative begun in
early 2004. Site rehabilitation was completed in late 2007 with the demolition of all structures and
installations of the former mining and milling facilities and removal of all refuse from the site. Exploration and
definition drilling started in August 2007. The Company completed an initial public offering of securities for
exploration funding of $4 million and working capital of $3 million, on November 29, 2007. Exploration costs
were budgeted to utilize this funding in 2008 in order to renounce such expenditures to the subscribers of the
“flow-through” shares. As the Company has no operations from which revenue is generated for the payment
of general and administrative costs, it will become necessary to sell further treasury shares for the
subscription of such funding, in future, unless cash is first generated from the sale of assets or revenue is
realized from the commencement of operations.

The nickel market is volatile and has fluctuated between US$23/lb and US$4/Ib in the last three years. As of

the date of this report, nickel is trading at approximately US$8.75/Ib. In management's opinion, this volatility
will continue to affect the outlook for nickel in the near term.
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The past four years have witnessed a drastic decline, selective partial recovery and continuing volatility of
the global financial markets. Share prices of junior exploration companies listed on either the Toronto or
Venture Stock Exchanges, including Fletcher, experienced a significant negative impact as a result. Equity
financing for the junior resource sector, its primary source of capital, became very difficult to obtain with the
number of financings and the relative size of those financings declining significantly.

As a result of this exceedingly negative environment, an international resource fund that held a significant
interest in Fletcher became insolvent and attempted to liquidate its holdings of the Company’s securities.
This resulted in the Company’s share price dropping to a level at which its market capitalization failed to
meet the minimum required by the Toronto Stock Exchange (the “TSX”) listing policies. When the minimum
market capitalization had not recovered after six months, the Company’s shares were delisted by the TSX on
December 30, 2009. Both before and after the delisting of the Company’s shares, proposals for corporate
reorganization and/or asset liquidation had been received and were under active consideration. Should any
of these have become capable of completion, the working capital deficiency of the Company could have
been rectified without the dilution attending the issue of treasury shares at very low prices. If any of these
opportunities can be further pursued, a listing of the Company’s shares on a stock exchange other than TSX
may be considered. The Company will need to then undertake a financing in order to return to a minimum
positive working capital balance and may undertake a rights offering to enable all its existing shareholders to
participate and so reduce their average cost per share.

In response to current economic circumstances, the Company has taken several steps to assist it in
enduring the next several months until its business plan can be finalized and implementation begun. These
steps include (i) significantly reducing general and administrative costs to allow only for essential
expenditures, (i) suspending exploration activities until more favourable market conditions return, (ii)
liquidating non-essential assets, (iv) completing a review of the Company’s mineral property assets and a
strategic review of the Company’s prospects and opportunities in the ever-changing resource world before
committing the Company to any specific direction or program, and (iv) considering opportunities for potential
business combinations.

The business objective of the Company is to acquire, explore and develop mineral properties of nickel and to
carry out the exploration programs recommended in a Technical Report dated February 16, 2007, and
amended June 12, 2007, in furtherance of defining the mineralization potential of the New Texmont Project.
In this, the Company proposed to determine the extent and style of the mineralized envelope to depth and
along strike, confirm whether an open-pit mine is practicable, and corroborate essential data from previous
information. In order to maintain these activities, the Company will continue to evaluate all avenues for
raising additional funds for exploration and general corporate purposes, including the issuance of additional
shares. The price of nickel will be an important determining factor in the Company’s ability to source such
additional funds.

As of September 30, 2011, the Company had $9,866 in cash (December 31, 2010 - $14,054) and a working
capital deficiency of $7,497,759 (December 31, 2010 - $6,801,533).

Funding is required for the Company to continue operations. Management believes that its ability to raise
sufficient funds for the continuation of operations may be severely challenged by the present nickel price and
investment environment.

The Company expenses exploration and evaluation expenditures as incurred. Exploration and evaluation

expenditures include acquisition costs of mineral properties, property option payments and evaluation and
exploration activity. For the nine months ended September 30, 2011, exploration expenses totaled $4,643.

Page 2 of 11



SELECTED ANNUAL INFORMATION

December 31

December 31

December 31

2010 2009 2008

IFRS CGAAP CGAAP
Statement of Operations
Total Revenues $ - $ - $ 74,599
Total Expenses 987,353 1,346,314 1,893,983
Net Loss before income taxes (927,551) (1,880,093) (1,819,384)
Net Loss per share — Basic (0.04) (0.08) (0.03)
Net Loss per share — Fully Diluted (0.04) (0.08) (0.03)
Balance Sheet
Total Assets $ 14,422 $ 11,824,920 $ 13,008,963
Total Long-Term Debt 6,160,048 5,676,562 5,361,670
Total Liabilities 6,815,955 5,958,058 5,746,367
Shareholders’ Equity 5,866,862 7,262,596

Dividends

(6,801,533)

The revenues were derived entirely from interest on the Company’s banked cash balances. Expenses are
for general and corporate purposes. The decrease in expenses in 2009 and 2010 resulted from a reduction
in operating expenses of approximately $500,000 and $300,000, respectively, due to reduced activities.

RESULTS OF OPERATIONS
Summary of Quarterly Results

Following is a summary of selected financial data for the Company’s last eight completed quarters. Data for
periods prior to January 1, 2010 is as calculated under Canadian GAAP.

Sept 30 June 30 Mar 31 Dec 31 Sept 30 Jun 30 Mar 31 Dec 31

2011 2011 2011 2010 2010 2010 2010 2009

Operating Loss $(272,909) $(277,448) $(244,399) $(318,783) $(234,236) $(224,005)  $(200,329) $(333,281)
Net Loss (272,909)  (277,448)  (244,399)  (318,783) (234,236)  (213,373)  (165,159)  (167,378)
Loss per Share $(0.01) $(0.01) $(0.01) $(0.01) $(0.01) $(0.01) $(0.01) $(0.01)

GENERAL AND CORPORATE EXPENDITURES
Following is a summary of general and corporate expenses of the Company for the nine months ended

September 30.

2011 2010

Accretion of preference shares $416,776 $342,346
Administrative and general expenses 9,299 4,737
Accounting, audit and legal 27,131 66,200
Consulting - 2,000
Exploration expenses (recoveries) 4,643 (49,590)
Insurance 8,426 11,804
Interest on preference shares 330,000 300,000
Rent (1,518) (9,633)
Salaries and benefits - 4,856
$794,757 $672,720

The increase in general and corporate expenditures of approximately $120,000 was primarily the result of a
recovery of exploration expenses in 2010 of approximately $50,000, an increase in accretion expense of
approximately $75,000, an increase in administrative and general expenses of approximately $5,000 and an
increase in interest on preference shares of $30,000, less a reduction in accounting, audit and legal fees of

approximately $40,000.

LIQUIDITY

Since the Company is a junior resource mining exploration and development corporation, it does not have
the ability to generate from earnings or asset sales sufficient amounts of cash and cash equivalents with
which to pay for its operating costs, even in the short term. The activities of the Company, principally the
acquisition and exploration of mineral properties, are thus financed through the completion of offerings

Pa
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involving the sale of equity securities. These equity offerings generally include private placements and the
exercise of warrants and options. To maintain the Company's capacity to continue in business and to fund
further development activities, the Company must utilize future equity financings. The present market
environment makes such equity financings difficult and extremely dilutive.

As of September 30, 2011, the Company had $9,866 in cash (December 31, 2010 - $14,054) and a working
capital deficiency of $7,497,759 (December 31, 2010 - $6,801,533).

Additional funding is required for the Company to continue operations. While management has been
historically successful in raising the necessary capital, it cannot provide assurance that it will be able to
obtain the required financing in the current very difficult markets.

There are no commitments, events, risks or uncertainties that management reasonably believes will
materially affect the Company's future performance including losses from discontinued operations or any
extraordinary items. There are no defaults, arrears or anticipated defaults or arrears on dividend payments
(except as disclosed), lease payments, interest or principal payment on debt, debt covenants, redemption or
retraction or sinking fund payments or option agreements (except as disclosed). The Company had no other
unusual or infrequent events or transactions over the past nine months.

CAPITAL RESOURCES

The Company is obligated to redeem $8 million of preference shares on March 15, 2014 and to pay
dividends thereon of $100,000 per quarter prior to redemption. Given that the Company does not currently
have a source of revenue, its ability to meet its dividend obligations in respect of the Preference Shares
Series A is dependent on its ability to obtain sufficient additional financing. Failure to obtain sufficient
financing to meet its dividend obligations or to reach an agreement or restructuring could result in the
Company losing the Texmont Leases. On March 24, 2009, the Company arranged to issue and authorized
the issuance of 500,000 Series B preference shares to satisfy the dividends due to the Series A preference
shareholder in amounts of $100,000 on the 15™ day of April, May, August and November 2009 and February
2010. Subsequently, the Company arranged to issue a further 300,000 Series B preference shares to satisfy
the dividends due to the Series A preference shareholder in amounts of $100,000 on the 15" day of May,
August and November, 2010. Each Series B preference share will be redeemable at $1 on or before March
15, 2014, will entitle the holder to receive a 5% cumulative annual preferential cash dividend payable
quarterly, and will be convertible at the holder’s option into 2.5 common shares at any time prior to
redemption.

As of September 30, 2011 the status of these dividend payments is as follows:

Series B Preference shares authorized and issued 300,000
Series B Preference shares authorized and committed to be issued 200,000
Series B Preference shares not yet authorized 300,000

See "Loss of Texmont Leases", "Additional Capital" and "Dividends" under the heading "Risk Factors." The
Company may elect to redeem the preference shares at any time prior to maturity.

The discovery, development and acquisition of mineral properties are in many instances unpredictable
events. Future metal prices, the success of exploration programs and other property transactions can have
a significant impact on capital requirements. The Company does not expect to receive significant income
from any of its properties within the foreseeable future. Should the Company decide to further develop any
of its properties, the Company may fund its capital requirements by arranging further equity financing,
issuing long-term debt, arranging joint ventures with other companies, or through a combination of the
above. At present, there are no commitments obliging the Company to undertake any such capital
expenditures.

OFF-BALANCE SHEET TRANSACTIONS
The Company has not entered into any off-balance sheet transactions.
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TRANSACTIONS WITH RELATED PARTIES
September 30 December 31

2011 2010
Balances due to directors and officers:
Loan received from an officer - $20,000
Amount included in accounts payable, due to a law firm of
which a partner was a director of the Company - $66,808
Transactions with directors and officers:
Legal fees incurred to a law firm of which a partner was a
director of the Company. - $10,621
Loan repaid b a director $64,000 -

Amounts due to directors and officers are non-interest bearing, have no set terms of repayment and
are due on demand. All transactions were made in the normal course of business.

PROPOSED TRANSACTIONS

There are no proposed transactions that will materially affect the performance or operation of the Company,
in the near term. However, the lack of revenue requiring the Company to rely on the issue of treasury shares
to fund its operations could have a material effect on its performance and operation.

RECENT ACCOUNTING PRONOUNCEMENTS

(i) Income taxes

IAS 12, Income Taxes, is amended to provide a practical approach for measuring deferred tax liabilities and
deferred tax assets when investment property is measured using the fair value model. This amendment is
effective for annual periods beginning on or after January 1, 2012.

(if) Financial instruments

IFRS 9, Financial Instruments, replaces IAS 39, Financial Instruments: Recognition and Measurement. The
new standard requires entities to classify financial assets as being measured either at amortized cost or fair
value depending on the business model and contractual cash flow characteristics of the asset. For financial
liabilities, IFRS 9 requires an entity choosing to measure a liability at fair value to present the portion of the
change in its fair value due to change in the entity’s own credit risk in the other comprehensive income rather
than in the statement of profit or loss. The new standard applies to annual periods beginning on or after
January 1, 2013.

(iii) Presentation of items of other comprehensive income (“OCI")

IAS 1, Presentation of Financial Statements, is amended to change the disclosure of items presented in OCI,
including a requirement to separate items presented in OCI into two groups based on whether or not they
may be recycled to profit or loss in the future. This amendment is effective for years beginning on or after
July 1, 2012.

(iv) Employee benefits

IAS 19, Employee Benefits, is revised to eliminate the option to defer the recognition of actuarial gains and
losses, enhance the guidance around measurement of plan assets and defined benefit obligations,
streamline the presentation of changes in assets and liabilities arising from defined benefit plans and
enhance disclosure requirements for defined benefit plans. The amendments are effective for annual
periods beginning on or after January 1, 2013.

(v) Fair value measurement

IFRS 13, Fair Value Measurements, provides a single source of guidance on how to measure fair value
where its use is already required or permitted by other IFRS and enhances disclosure requirements for
information about fair value measurements. The new standard is effective for years beginning on or after
January 1, 2013.
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(vi) New standards addressing the scope of areporting entity

Consolidated financial statements

IFRS 10, Consolidated Financial Statements, replaces SIC 12, Consolidation — Special Purpose Entities, and
the guidance on control and consolidation in IAS 27, Consolidated and Separate Financial Statements.
IFRS 10 includes a new definition of control that determines which entities are consolidated, and requires
control of an investee to be reassessed when the facts and circumstances indicate that there have been
changes to one or more of the criteria for determining control.

Joint arrangements

IFRS 11, Joint Arrangements, replaces IAS 31, Interests in Joint Ventures, and SIC 13, Jointly Controlled
Entities — Non-monetary Contributions by Venturers. The new standard reduces the types of joint
arrangements to two: joint ventures and joint operations, and establishes principles for the financial reporting
by parties to a joint arrangement.

Disclosure of interests in other entities

IFRS 12, Disclosure of Interests in Other Entities, sets out the disclosure requirements for entities reporting
under IFRS 10 and IFRS 11, and replaces the disclosure requirements currently found in IAS 28,
Investments in Associates.

Separate financial statements
IAS 27, Consolidated and Separate Financial Statements, is renamed Separate Financial Statements and
deals solely with separate financial statements, the guidance for which remains unchanged.

These standards are effective for annual periods beginning on or after January 1, 2013.

SIGNIFICANT ACCOUNTING POLICIES

Estimates

The value of the preference shares has been determined by discounting the future interest payments until
March 15, 2014 at a discount rate of 15% which represents the borrowing rate available to the Company for
similar instruments of debt having no conversion rights. The Company accretes the value assigned to the
par value and dividend expense related to the preference shares is recorded as interest, which varies from
its income tax treatment.

During the course of acquiring, exploring and developing potential mining properties, the Company must
comply with government regulated environmental evaluation, updating and reclamation requirements. To
date, no significant disturbances have occurred nor have any physical structures been constructed.

The Company’s recoverability of the costs incurred on the mineral properties is dependent on numerous
factors including exploration results, environmental risks, commodity risks, political risks, and the Company’s
ability to attain profitable production. The fair value of these items is subjective and is based on
management’s best estimate given the information available.

Transition to IFRS

The effect of the Company’s transition to IFRS is summarized in the Company'’s interim financial statements
for the three-month period ended March 31, 2011. There have been no changes in accounting policies, use
of IFRS 1 First-time Adoption of International Financial Reporting Standards (“IFRS 1”) exemptions or
reclassifications during the current fiscal quarter.

Shares Issued and Outstanding

As at November 10, 2011, the Company had 27,431,600 common shares issued and outstanding as well as
8,000,000 Series A preference shares, 300,000 Series B preference shares and 1,305,000 common share
purchase options. The exercise of all outstanding options would generate proceeds of $920,000. As at
September 30, 2011 and November 10, 2011, the market value of the common shares was less than the
exercise price of all outstanding options.

Risks and Uncertainties

Exploration and mining companies face many and varied kinds of risks. While risk management cannot
eliminate the impact of all potential risks, the Company strives to manage such risks to the extent possible
and practicable.
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Funding is required during 2011 for the Company to continue operations. While management has been
historically successful in raising the necessary capital, it cannot provide assurance that it will be able to
obtain the required financing in the present market environment.

The principal activity of the Company is mineral exploration, which is inherently risky. Exploration is also
capital intensive, and the Company currently has no source of income other than that described above. Only
the skills of its management and staff in mineral exploration and exploration financing serve to mitigate these
risks and therefore are one of the main assets of the Company.

The risk factors, which the Company’s management believes are most important in the context of the
Company’s business, are outlined in its amended and restated prospectus dated October 25, 2007 and
receipted on November 29, 2007 by the Securities Commissions of Ontario, Alberta and British Columbia. It
should be noted that this list is not exhaustive and that other risk factors may apply. An investment in the
Company may not be suitable for all investors.

Working Capital and Liquidity
The Company's only source of liquidity is cash balances.

The Company's liquidity at September 30, 2011 is insufficient to meet the Company's corporate,
administrative and exploration costs and commitments. As a result, the Company will need to seek
additional sources of equity financing. While the Company has been successful in raising such financing in
the past, the Company's ability to raise additional equity financing in the future may be affected by numerous
factors beyond the Company's control, including, but not limited to, adverse market conditions and/or
commodity price changes and economic downturn and there can be no assurance that the Company will be
successful in obtaining any additional financing required to continue its business operations.

The Company's ability to continue its business operations and exploration activities is dependent on
management's ability to secure additional financing and the accommodation of some of its suppliers and
creditors and any failure to do so is likely to have a material adverse effect on the Company's business and
its financial condition.

Loss of Texmont Leases

Pursuant to the terms of the purchase agreement under which the Series A preference shares were issued
to acquire the Texmont Leases, if the Company (i) becomes insolvent or is not able to pay its debts as they
become due, (ii) admits in writing its inability to pay its debts or makes a general assignment for the benefit
of creditors, (iii) institutes, among other things, bankruptcy, liquidation or winding-up proceedings, (iv) takes
any corporate action to authorize any of the foregoing, (v) fails to pay any dividend when due under the
Series A preference shares (for which the Company has arranged to issue 800,000 Series B preference
shares to satisfy the dividends due on the 15™ day of April, May, August and November 2009 and February,
May, August and November, 2010), or (vi) fails to redeem the Series A preference shares in accordance with
their terms, the vendor, New Texmont Explorations Ltd., may require the Company to transfer the Texmont
Leases back to New Texmont, together with all improvements and fixtures installed thereon and all technical
documents relating to such interests, in exchange for all of the Series A preference shares.

As at September 30, 2011, the Company has not made all required dividend payments under the preference
share agreements. As a result, the preference share liabilities have been classified as current. The
Company has not yet been served a notice of default.

Exploration and Operating Risks

The exploration for mineral deposits is a speculative venture involving a high degree of risk. Even a
combination of careful evaluation, experience and knowledge may not eliminate such risk. Unusual or
unexpected formations, formation pressures, fires, power outages, labour disruptions, flooding, cave-ins,
landslides, and the inability of the Company to obtain suitable machinery, equipment or labour are all risks
involved with the conduct of exploration programs and the operation of mines. Substantial expenditures may
be required to locate and establish mineral reserves, to develop metallurgical processes and to construct
mining and processing facilities at a particular site, and substantial additional financing may be required. Itis
impossible to ensure that the exploration or development programs planned by the Company will result in a
profitable commercial mining operation. The decision as to whether a particular property contains a
commercial mineral deposit and should be brought into production will depend on the results of exploration
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programs and/or feasibility studies, and the recommendations of duly qualified engineers and geologists.
Several significant factors will be considered, including, but not limited to: (i) the particular attributes of the
deposit, such as size, grade and proximity to infrastructure; (ii) nickel prices, which are highly cyclical; (iii)
government regulations, including regulations relating to licensing, rermits, taxes, royalties, land tenure, land
use and environmental protection; (iv) ongoing costs of production; and (v) availability and cost of additional
funding. The exact effect of these factors cannot be accurately predicted, but the combination of these
factors may result in the Company not receiving an adequate return on invested capital.

No Proven Body of Commercial Ore / Early Stage Project

Although exploration work has been conducted on the Texmont Property, a proven body of commercial ore
has not been established. The adjacent Bartlett-English property is in the early exploration stage only and is
without a proven body of commercial ore. Development of the Bartlett-English property would follow only if
favourable exploration results are obtained. While the discovery of a commercially viable ore body may
result in substantial rewards, few mineral properties which are explored are ultimately developed into
producing mines. There is no certainty that the expenditures made by the Company towards the search and
evaluation of mineral deposits on either of these or any other properties will result in discoveries of sufficient
quantities and qualities of ore to result in the commercial production of a mine.

Environmental, Health and Safety Risks and Hazards

All phases of the Company’s operations are subject to environmental and health and safety regulations.
These regulations mandate, among other things, the maintenance of air and water quality standards, land
reclamation, worker safety and mine development. They also set forth limitations on the generation,
transportation, storage and disposal of solid and hazardous waste. Environmental legislation is evolving in a
manner which will require stricter standards and enforcement, increased fines and penalties for non-
compliance, more stringent environmental assessments of proposed projects and a heightened degree of
responsibility for companies and their officers, directors and employees. There is no assurance that future
changes in environmental regulation, if any, will not adversely affect the Company’'s operations.
Environmental hazards may exist on the properties on which the Company holds interests which are
unknown to the Company at present and which have been caused by previous owners or operators of the
properties. There may be costs and/or delays associated with compliance with these laws and regulations.

Government approvals and permits are currently, and may in the future be required in connection with the
Company’s operations. To the extent such approvals are required and not obtained the Company may be
curtailed or prohibited from proceeding with the planned exploration or development of its mineral properties.

Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement
actions hereunder, including orders issued by regulatory or judicial authorities causing operations to cease or
be curtailed, and may include corrective measures requiring capital expenditures, installation of additional
equipment, or remedial actions. Parties engaged in the exploration or development of exploration properties
may be required to compensate those suffering loss or damage by reason of such parties’ activities and may
have civil or criminal fines or penalties imposed for violations of applicable laws or regulations.

The unknown nature of possible future additional regulatory requirements creates uncertainties related to
future environmental, health and safety costs. Amendments to current laws, regulations and permits
governing operations and activities of exploration companies, or more stringent implementation thereof,
could have a material adverse impact on the Company and cause increases in exploration expenses or
capital expenditures or require abandonment or delays in development of new exploration properties.

Uninsurable Risks

In the course of exploration, development and production of mineral properties, several risks and, in
particular, unexpected or unusual geological or operating conditions, may occur. It is not always possible to
fully insure against such risks, and the Company may decide not to take out insurance against such risks as
a result of high premiums or other reasons. Should such liabilities arise they could reduce or eliminate any
future profitability and result in an increase in costs and a decline in value of the securities of the Company.

As of the date of this report, the Company is not insured against environmental risks. Insurance against
environmental risks (including potential liability for pollution or other hazards as a result of the disposal of
waste products occurring from exploration and production) has not been generally available to companies
within the industry. The Company periodically evaluates the cost and coverage of the insurance against
certain environmental risks that is available to determine if it would be appropriate to obtain such insurance.
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Without such insurance, and if the Company becomes subject to environmental liabilities, the payment of
such liabilities would reduce or eliminate its available funds or could exceed the funds the Company has to
pay such liabilities and result in bankruptcy. Should the Company be unable to fund fully the remedial cost
of an environmental problem, it might be required to enter into interim compliance measures pending
completion of the required remedy.

Permitting

The Company’s current and future operations will require approvals and permits from various federal,
provincial and local governmental authorities, and such operations are and will be governed by laws and
regulations governing prospecting, development, mining, production, taxes, labour standards, health, waste
disposal, toxic substances, land use, environmental protection, mine safety and other matters. There is no
assurance that delays will not occur in connection with obtaining all necessary renewals of such approvals
and permits or that the Company’s title could not be subject to third party claims or native land claims. Prior
to any development on any of its properties, the Company must receive permits from appropriate
governmental authorities. There can be no assurance that the Company will obtain or continue to hold all
permits necessary to explore, develop or operate any particular property.

Title to Properties

The Company does not own the real property underlying its properties, and currently only has the right to
conduct exploration activities on the properties pursuant to the terms of the mining leases and mining claims
comprising the properties. In order to maintain the Texmont Leases, the Company must comply with all of its
covenants under the leases, including the covenant to pay rent as set out in the Texmont Leases. In order to
maintain its mining claims, the Company must incur certain minimum exploration expenditures annually or
risk forfeiture of its mining claims and any such expenditure made to such time. There can be no assurance
that the Company will be able to obtain the required mining and other permits for its properties, if, as, and
when mining operations become viable at the properties.

Competition

The resource and mining exploration industry is intensely competitive in all of its phases. As a result of this
competition, some of which is with large, established mining companies with substantial capabilities and
greater financial and technical resources than the Company, the Company may be unable to acquire further
potential mineral properties on terms it considers acceptable.

Additional Capital

The ability of the Company to arrange additional financing in the future will depend, in part, on the prevailing
capital market conditions as well as the business performance of the Company. The development and
exploration of the Company’s properties may require substantial additional financing. Failure to obtain such
financing may result in delaying or indefinite postponement of exploration, development or production on any
or all of the Company’s properties or even a loss of property interest. There can be no assurance that
additional capital or other types of financing will be available if needed or that, if available, the terms of such
financing will be favourable to the Company. If additional financing is raised by the Company through the
issuance of securities from treasury, control of the Company may change and security holders may suffer
additional dilution.

Market Factors and Volatility of Nickel Prices

The marketability of mineralized material which may be acquired or discovered by the Company will be
affected by numerous factors beyond the control of the Company. These factors include market fluctuations
in the price of nickel, which is highly volatile, the proximity and capacity of nickel markets and processing
equipment, and government regulations, including regulations relating to taxes, royalties, land tenure, land
use and environmental protection. The effect of these factors cannot be accurately predicted, but may result
in the Company not receiving an adequate return on invested capital. Prices of certain minerals have
fluctuated widely, particularly in recent years, and are affected by numerous factors beyond the control of the
Company. Future nickel prices cannot be accurately predicted. A severe decline in the price of nickel would
have a material adverse effect on the Company.

No History of Earnings
The Company has no history of earnings, and there is no assurance that any of the properties it now owns or
may hereafter acquire or obtain interests in will generate earnings, operate profitably, or provide a return on
investment in the future.
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Dividends

The Company has no earnings or dividend record in respect of its common shares and since it intends to
employ available funds for mineral exploration and development it does not intend to pay any dividends on
its common shares in the immediate or foreseeable future. The future dividend policy will be determined by
the Board of Directors.

The holders of the Company's Series A preference shares are entitled to receive fixed, cumulative,
preferential cash dividends of $0.0125 per share quarterly on the fifteenth (15") day of February, May,
August and November. If the Company fails to pay dividends on its Series A preference shares, it may be
required to return the Texmont Leases to New Texmont Explorations Ltd.

Key Executives

The Company is dependent on the services of key executives and a small nhumber of highly skilled and
experienced consultants and personnel. Locating mineral deposits depends on a humber of factors, not the
least of which is the technical skill of the exploration personnel involved. Due to the relatively small size of
the Company, the loss of these persons or the Company’s inability to attract and retain additional highly
skilled employees may adversely affect its business and future operations. The Company does not currently
carry any key man life insurance on any of its executives. The directors and officers of the Company devote
only part of their time to the affairs of the Company.

Historical Estimations of Deposit Size

Historical estimations of the former Texmont Property deposit size are not currently NI 43-101 compliant.
Although such estimations are, nonetheless, regarded as being relevant, reliable and conservative by Hadyn
Butler, P. Geo, the author of the Technical Report, there can be no assurance that further work on the
Texmont Property will delineate a "resource” for the purposes of NI 43-101 of similar size and grade as the
historic estimate.

FORWARD LOOKING INFORMATION

This MD&A contains “forward looking information”. Forward looking information may include, but is not
limited to, information with respect to the future price of nickel, exploration and mine development plans, the
estimation of mineral resources, timing of the development of mineral projects, exploration results, budgets,
capital and operating cost estimates and forecasts, results of mining operations, mining extraction and
recovery rates, the conversion of mineral resources to mineral reserves, estimations of mine life, sales of
nickel, success of exploration activities, permitting time lines, requirements for and availability of additional
capital, strategies of the Company, government regulation of mining operations, environmental risks,
unanticipated reclamation expenses, title disputes or claims, limitations on insurance coverage and the
timing and possible outcome of pending and future regulatory applications and other information which are
not historical facts. In certain cases, forward looking information can be identified by the use of words such
as “intends”, “proposes”, “or “estimated” or variations of such words and phrases and may include the
negative variation of such phrases.

In particular, this MD&A contains forward looking information pertaining to the following:
* expectations regarding drilling programs at the New Texmont Project;

* projections regarding future costs and the ability to fund such costs;

« plans to undertake environmental and engineering studies;

« projections of market prices and costs; and

« expectations regarding capital expenditures and exploration activities.

With respect to forward looking information contained in this MD&A, the Company has made assumptions

regarding, among other things:

« the Company's ability to generate sufficient cash flow from operations and access existing credit facilities
and capital markets to meet its future obligations;

< the regulatory framework representing royalties, taxes and environmental matters in the areas in which
the Company conducts its business; and

« the Company's ability to obtain qualified staff and equipment in a timely and cost-efficient manner to meet
the Company's demand.

Although the Company believes that its expectations reflected in forward looking information are reasonable,
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such forward looking information involves known and unknown risks, uncertainties and other factors that may

cause the actual results, performance or achievements of the Company to be materially different from any

future results, performance or achievements expressed or implied by the forward looking information. Such

factors include, among others:

« risks related to failure to convert estimated mineral resources to reserves;

« changes in project parameters as plans continue to be refined;

« future prices of nickel;

« unexpected increases in capital or operating costs;

¢ possible variations in mineral resources;

« grade or recovery rates;

« failure of equipment or processes to operate as anticipated;

e accidents, labour disputes and other risks of the mining industry;

e delays in obtaining governmental consents, permits, licences and registrations or financing or in the
completion of development plans and activities;

e uncertainties relating to the costs and availability of financing needed in the future;

¢ changes in equity markets;

* inflation;

« fluctuations in commodity prices and uninsured risks; and

 those factors discussed under “Risk Factors”.

Although the Company has attempted to identify important factors that could cause actual actions, events or
results to differ materially from those described in forward looking information, there may be other factors
that cause actions, events or results not to be as anticipated, estimated or intended. There can be no
assurance that forward looking information will prove to be accurate, as actual results and future events
could differ materially from those anticipated in such information. Accordingly, readers should not place
undue reliance on forward looking information. The forward looking information contained herein, except
where stated otherwise, is made as of the date of this MD&A.

OTHER REQUIREMENTS

This MD&A, together with the Company’s annual audited financial statements for the year ended December
31, 2010 and the Company’s unaudited interim financial statements for the nine month period ended
September 30, 2011, as well as additional information relating to the Company, is available on the
Company’s SEDAR Page Site accessed through www.sedar.com.
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