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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

[X] QUARTERLY REPOR UNDER SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period endedNovember 30, 2012

[ 1 TRANSITION REPOR UNDER SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File Numbef00-50907

HANDENI GOLD INC.

(Exact name of registrant as specified in its charter)
Nevada 98-0430222
(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No.)

228 Regent Estate

Dar es Salaam, Republic of anzania N/A
(Address of principal executivefifes) (Zip Code)

011-255-222-70-00-84

(Registrant s telephone numbircluding area code)
Indicateby checkmark whetherthe registrant(1) hasfiled all reportsrequiredto be filed by Section13 or 15(d) of the ExchangeAct
duringthepast12 months(or for suchshortemperiodthattheregistrantwasrequiredto file suchreports) and(2) hasbeensubjectto such
filing requirements for the past 90 days.
Yes[X] No[ ]
Indicateby checkmarkwhetherthe registranthassubmittedelectronicallyand postedon its corporatéMebssite, if any, everylnteractive
DataFile requiredto be submittedandpostedpursuanto Rule 405 of RegulationS-T (2232.405%0f this chapter)duringthe precedingl2
months (or for such shorter period that the registrant was required to submit and post such files).
Yes[X] No[ ]
Indicateby checkmarkwhethertheregistranis alargeaccelerateiler, anacceleratediler, anon-acceleratefiler, or asmallerreporting
company Seethe definitionsof large acceleratediler, acceleratediler, non-acceleratefiler, and smallerreportingcompany
in Rule 12b-2 of the Exchange Act.
Large accelerated filer || Accelerated filer [ ]
Non-accelerated filer[ ]
(Do not check if a smaller reporting company)
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes[ ] NolX]
State the number of shares outstanding of each of the issuer s classes of commasegjuttg latest practicable date.
308,416,654 shass of common stock as of January 8, 2012.

Smaller reporting company [X]
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FORWARD-LOOKING ST ATEMENTS

This quarterlyreporton Form 10-Qcontainsforward-lookingstatementghatinvolve risksanduncertaintiesForward-lookingstatements
in this quarterlyreportinclude,amongothers,statementsegardingour capital needs pusinesglansand expectationsSuchforward-
looking statementsnvolve risks and uncertaintiesegardingthe marketprice of copper availability of funds,governmentregulations,
permitting, commonshareprices, operatingcosts,capital costs,outcomesof ore reservedevelopmentrecoveriesand other factors.
Forward-looking statementsare made, without limitation, in relation to operatingplans, property exploration and development,
availability of funds, environmentalreclamation,operatingcostsand permit acquisition.Any statementsontainedhereinthat are
not statement®f historical facts may be deemedo be forward-lookingstatementslin somecasesyou canidentify forward-looking
statementdy terminologysuchas may , will , should , expect , plan , intend , anticipate , believe , estimate , predict ,

potential or continue the negativeof suchtermsor othercomparabldgerminology Actual eventsor resultsmay differ materially
In evaluatingthesestatementsyou shouldconsidervariousfactors,including the risks outlinedin our annualreporton Form 10-K for
theyearendedMay 31, 2012,and,from time to time, in otherreportsthatwe file with the Securitiesand ExchangeCommission(the

SEC ).Thesefactorsmay causeour actualresultsto differ materiallyfrom any forward-lookingstatementGiventheseuncertainties,
readers are cautioned not to place undue reliance on such forward-looking statements.
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PART | FINANCIAL INFORMA TION
Item 1. Financial Statements
The following unauditednterim consolidatedinancial statement®f HandeniGold Inc. (sometimeseferredto as we , us or our
Company ) are included in this quarterly report on Form 10-Q:

Page
Consolidated Balance Sheets 4
Consolidated Statements of Operations and Comprehensive Loss 5
Consolidated Statements of Cash Flows 6
Notes to the Consolidated Financial Statements 7
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Handeni Gold Inc.

(An Exploration Stage Company)
Consolidated Balance Sheets
(Expressed in U.S. dollars)

ASSETS
Current Assets
Cash and cash equivalents
Amounts receivable
Prepaid expenses and deposits (Note 4)

Total Current Assets

Restricted cash equivalent (Note 5)
Restricted marketable securities (Note 3)
Mineral licenses (Note 7 and 8(a))
Property and equipment, net (Note 6)

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities
Accounts payable and accrued liabilities
Accounts payable and accrued liabilities - Related Parties (Note 8)
Total Current Liabilities

Commitments and Contingencies (Notes 1, 7 and 12)

Stockholders' Equity

Common stock (Note 9)
Authorized: 500,000,000 shares, $0.001 par value
Issued and outstanding: 308,416,654 shares
(May 31, 2012 307,416,654 shares)

Additional paid-in capital (Note 9)

Subscriptions received (Note 9)

Donated capital

Accumulated other comprehensive loss

Deficit accumulated during the exploration stage

Total Stockholders' Equity

TOTAL LIABILITIES AND ST OCKHOLDERS' EQUITY

November 30, 2012 May 31, 2012

(Unaudited) (Audited)

$297,001 $ 886,889
667,450 602,286
160,333 189,937
1,124,784 1,679,112
57,724 56,531
160,000 1,160,000
1,650,000 1,650,000
345,522 463,521

$ 3,338,030 $5,009,164

$75,023 $ 134,066
117,045 30,000
192,068 164,066
308,417 307,417
115,777,824 115,289,842
650,000 150,000
109,000 109,000
(1,000,000 (1,600,000 )
(112,699,279 (109,41,161)
3,145,962 4,845,098

$ 3,338,030 $5,009,164

(The accompanying notes are an integral part of these consolidated financial statements)
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Handeni Gold Inc.

(An Exploration Stage Company)

Interim Consolidated Statements of Operations and Comprehensive Loss
(Expressed in U.S. dollars)

(Unaudited)
January 5, 2004
(Date of Inception)
For the Three Months Ended, For the Six Months Ended, to November 30,
November 30, 2012 November 30, 20iL November 30, 2012 November 30, 2Q1L 2012
Revenue $- $- $- $- $-
Expenses
Consulting fees 209,680 486,478 496,250 958,000 23,971,366
Depreciation 50,839 33,588 102,677 69,582 342,560
Exploration expenses 175,345 2,579,561 406,559 3,301,037 7,803,416
General and administrative 205,321 261,580 459,288 306,145 2,850,445
Impairment of mineral property - - - - 77,492,074
Professional 29,626 265,065 111,991 496,807 2,480,350
Rent 14,868 39,668 46,157 72,399 393,739
Travel and investor relations 13,052 114,600 65,509 190,688 1,954,795
Total Expenses 698,731 3,780,540 1,688,431 5,394,658 117,288,745
Loss From Operations (698,731 ) (3,780,540 ) (1,688,431 ) (5,394,658 ) (117,288,745

Other Income (Expenses)
Gain on write-down of accrued

liabilities - 99,246 - 99,246 458,058
Impairment of marketable securitieg1,600,000 ) - (1,600,000 ) - (1,600,000
Interest income 245 143 313 143 1,103
Loss on sale of investment securities - - - (57,071
Loss on write-down of amounts

receivable - - - - (81,641
Mineral property option payments

received - - - - 3,616,017
Recovery of mineral property costs

for stock not issuable > - - - 2,253,000

(1,599,755 ) 99,389 (1,599,687 ) 99,389 4,589,466

Net Loss (2,298,486 ) (3,681,151 ) (3,288,18 ) (5,295,269 ) (112,699,279

Other Comprehensive Income (LosS)

Unrealized gain (loss) on marketable

securities (420,000 ) 160,000 (1,000,000 ) 200,000 (1,000,000

Comprehensive Loss $(2,718,486 ) $(3,521,151 )$ (4,288,118 ) $(5,095,269 )$ (113,699,279

Net Loss per Share - Basic and Dilu$e@.01 ) $(0.01 )$(0.01 ) $(0.02 )

Basic and Diluted \Wighted Arerage

Number of Common Shares

Outstanding 308,416,654 292,581,489 308,121,572 292,498,621

(The accompanying notes are an integral part of these consolidated financial statements)
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Handeni Gold Inc.
(An Exploration Stage Company)
Interim Consolidated Statements of Cash Flows
(Expressed in U.S. dollars)
(Unaudited)
Accumulated from
January 5, 2004
For the Six Months Ended, (Date of Inception) to
November 30, 2012 November 30, 201 November 30, 2012
CASH AND CASH EQUNALENTS PROVIDED BY (USED IN):
Operating Activities:

Net loss $(3,288,18 ) $(5,295,269 )$ (112,699,279 )
Adjustments for non-cash items in net loss:
Depreciation 102,677 69,582 342,560
Donated services and rent - - 9,000
Impairment of marketable securities 1,600,000 - 1,600,000
Impairment of mineral property acquisition costs - - 77,492,074
Loss on sale of investment securities - - 57,071
Mineral property option payments - - (156,017 )
Stock-based compensation 488,982 599,704 20,275,633
Gain on unrealized foreign exchange (1,293 ) - (1,293 )
Gain on write-down of accrued liabilities - (99,246 ) (458,058 )
Loss on write-down of amounts receivable - - 81,641
Loss on disposal or write-down of equipment 2,687 6,741 21,740
Recovery of mineral property costs for stock not issuable - - (2,253,000 )
Shares received from mineral property option payment - - (2,760,000 )
Changes in non-cash operating working capital:
Amount receivable (65,164 ) 409,334 (749,091 )
Prepaid expenses and deposits 29,604 1,555,993 (160,333 )
Accounts payable and accrued liabilities (59,043 ) 735,046 (165,877 )
Due to related parties 87,045 (1,112 ) 970,988
Cash Used in Operating Activities (1,102,523 ) (2,019,227 ) (18,552,141 )
Investing Activities:
Mineral property acquisition costs - - (697,677 )
Proceeds from mineral property options - - 600,000
Proceeds from disposal of equipment 21,578 - 21,578
Purchase of restricted cash equivalent - (27,853 ) (56,531 )
Purchase of property and equipment (8,943 ) (144,278 ) (731,400 )
Cash Provided (Used) in Investing Activities 12,635 (172,131 ) (864,030 )
Financing Activities:
Proceeds from issuance of common stock - - 20,384,363
Proceeds from stock subscriptions 500,000 13,814 650,000
Share issuance costs - - (1,321,191 )
Cash Provided by Financing Activities 500,000 13,814 19,713,172
(Decrease) / Increase in cash and cash equivalents (589,888 ) (2,177,544 ) 297,001
Cash and cash equivalents, at beginning of the period 886,889 6,795,474 -
Cash and cash equivalents, at end of the period $297,001 $4,617,930 $297,001

Supplemental Cash Flow Information (Note 15)

(The accompanying notes are an integral part of these consolidated financial statements)
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Handeni Gold Inc.

(An Exploration Stage Company)

Notes to the Interim Consolidated Financial Statements as of November 30, 2012
(Expressed in U.S. dollars)

(Unaudited)

1.

Nature of Operations and Continuance of Business

The Companywas incorporatedn the Stateof Nevadaon January5s, 2004.0On Februaryl14, 2012,the Companychangedits

namefrom DouglasLake MineralsInc. to HandeniGold Inc. (the Company ).The Companyis an ExplorationStageCompany
asdefinedby Statementf FinancialAccountingStandardBoard( FASB ) AccountingStandard<Codification( ASC ) 915,

DevelopmenstageEntities The Company rincipal businesss the acquisitionandexplorationof mineralresourcegocatedin

TanzaniaAfrica. The Companyhasnot presentlydeterminedvhetherits propertiescontainmineralreserveshatareeconomically
recoverable.

Theseconsolidatedinancial statementhiavebeenpreparedon a going concernbasis,which impliesthe Companywill continue
to realizeits assetsand dischage its liabilities in the normal courseof businessThe Companyhasnevergeneratedevenues
sinceinceptionand has never paid any dividendsand is unlikely to pay dividendsor generateearningsin the immediateor
foreseeablduture. The continuationof the Companyasa going concernis dependentiponthe continuedfinancial supportfrom
its shareholdersthe ability of the Companyto obtain necessargequity financing to continueoperationsandto determinethe
existencediscoveryand successfuexploitationof economicallyrecoverablaeservesn its resourceproperties confirmationof
the Company sinterestsin the underlying properties,and the attainmentof profitable operations As at November30, 2012,
the Companyhasnot generatedany revenuesand hasaccumulatedossesof $112,699,27Sinceinception. Thesefactorsraise
substantiaioubtregardingthe Company sability to continueasa goingconcern.The Companyplansto raiseequity andbr debt
financingto fund its operationsTheseconsolidatedinancial statementslo not includeany adjustmentgo the recoverabilityand
classificationof recordedassetamountsandclassificationof liabilities thatmight be necessarghouldthe Companybe unableto
continue as a going concern.

Summary of Significant Accounting Policies
a) Basis of Presentation

Theseconsolidatedinancial statementsindrelatednotesarepresentedn accordancevith accountingprinciplesgenerally
acceptedin the United States,and are expressedn U.S. dollars. Theseconsolidatedfinancial statementsnclude the
accountsf the Companyandits subsidiarieslescribedasfollows. In June2011, the Companyincorporatedn Tanzania
a new wholly-owned subsidiary HG Limited (formerly DLM TanzaniaLimited), which undertakesmineral property
explorationactivitiesin Tanzania.The Companyalsohasa wholly-ownednon-operatingrfanzaniansubsidiary(Douglas
Lake Tanzania Limited).

All significant intercompany transactions and balances have been eliminated. The Company s fiscal igelsliay 31.
b) Interim Financial Statements

Theinterim unauditedinancialstatementhavebeenpreparedn accordancevith accountingprinciplesgenerallyaccepted
in the United Statesfor interim financial informationand with the instructionsto Securitiesand ExchangeCommission
( SEC )Form10- Q. Theydo notincludeall of the informationandfootnotesrequiredby generallyacceptedaiccounting
principlesfor completefinancial statementsTherefore thesefinancial statementshouldbe readin conjunctionwith the
Company sauditedconsolidatedinancial statement@andnotestheretofor the yearendedMay 31, 2012,includedin the
Company s Annual Report on Form 10-K filed on August 27, 2012 with the SEC.

The interim financial statementsncludedhereinare unaudited;however they containall normalrecurringaccrualsand
adjustmentghat, in the opinion of managementare necessarnyto presentfairly the Company sfinancial position at
November30, 2012,andtheresultsof its operationsandcashflows for theinterim periodendedNovember30,2012.The
resultsof operationgor the threeandsix monthsendedNovember30, 2012arenot necessarilyndicativeof the resultsto
be expected for future quarters or the full year

C) Use of Estimates
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The preparationof consolidatedfinancial statementsn accordancewith United Statesgenerally acceptedaccounting
principlesrequiresmanagemerb makeestimatesndassumptionshataffect thereportedamountsof assetandliabilities

at the date of the consolidatedinancial statementsand the reportedamountsof revenueand expensesn the reporting
period. The Companyregularly evaluatesstimatesand assumptionselatedto the recoverabilityand usefullife of long-

lived assetsmineralprospectindicenses stock-based@ompensationdeferredincometax assetvaluationallowancesand
contingentiabilities. The Companybasests estimatesandassumptionsn currentfacts, historicalexperienceandvarious
other factorsthat it believesto be reasonablainderthe circumstancesthe resultsof which form the basisfor making
judgmentsaboutthe carrying valuesof assetsand liabilities and the accrualof costsand expenseghat are not readily
apparenfrom othersourcesThe actualresultsexperiencedy the Companymay differ materiallyandadverselyfrom the

Company ®stimatesTo theextenttherearematerialdifferencedbetweertheestimatesandtheactualresults futureresults
of operations will be &cted.
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Handeni Gold Inc.

(An Exploration Stage Company)

Notes to the Interim Consolidated Financial Statements as of November 30, 2012
(Expressed in U.S. dollars)

(Unaudited)

2. Summary of Significant Accounting Policies (continued)

d) Basic and Diluted Net Income (Loss) Per Share

The Companycomputesnet income (loss) per sharein accordancevith ASC 260, Earnings per Shae which requires
presentatiomf bothbasicanddilutedearninggpershareg EPS)on thefaceof theincomestatementBasicEPSis computed
by dividing netincome(loss) availableto commonshareholdergnumerator)by the weightedaveragenumberof shares
outstandingdenominatorguring the period. Diluted EPSgiveseffect to all dilutive potentialcommonsharesutstanding
during the period using the treasurystock method and convertible preferredstock using the if-converted method. In
computingdiluted EPS,the averagestockprice for the periodis usedin determiningthe numberof sharesassumedo be
purchasedrom the exerciseof stockoptionsor warrants Diluted EPSexcludesall dilutive potentialsharesf their effectis
anti-dilutive.

e) Comprehensive Income (Loss)

ASC 220, Compehensivelncome establishesstandardsfor the reporting and display of comprehensivdoss and its
componentsn the financial statementsAs at November30, 2012,the Company scomponent®f othercomprehensive
income(loss)andaccumulateathercomprehensivincome(loss)areanunrealizedair valuegain (loss)on availablefor
sale marketable securities.

f) Cash and Cash Equivalents

Cashand cashequivalentsare carriedat fair value andthey comprisecashon hand,depositsheld with banksand other
highly liquid investmentsHighly liquid investmentsarereadily convertibleto cashandgenerallyhavematuritiesof three
monthsor lessfrom the time acquired.The Companyplacesits cashand cashequivalentswith high quality financial
institutions which the Company believes limits credit risk.

o)) Marketable Securities

The Companyreports investmentsin marketableequity securitiesat fair value basedon quoted market prices. All
investmensecuritiesaredesignatedsavailablefor salewith unrealizedyainsandlossedncludedin stockholders equity.
Unrealizedosseghatareotherthantemporaryarerecognizedn earningsRealizedgainsandlossesareaccountedor on
the specific identification method.

The Companyperiodicallyreviewstheseinvestmentgor otherthan-temporargleclinesin fair valuebasedon the specific
identificationmethodandwrites downinvestmentgo their fair valuewhenan otherthan-temporaryleclinehasoccurred.
Whendeterminingwhethera declineis otherthan-temporarythe Companyexaminegi) the lengthof time andthe extent
to which the fair value of aninvestmenthasbeenlower thanits carryingvalue: (ii) thefinancial conditionandnearterm
prospectof theinvesteejncluding any specificeventsthat may influencethe operationsof the investeesuchaschanges
in technologythat may impair the earningspotentialof the investee:and (iii) the Company sntentandability to retain
its investmentin the investeefor a sufficient period of time to allow for any anticipatedrecoveryin marketvalue. The
Companygenerallybelievesthat an otherthan-temporandeclinehasoccurredwhenthe fair value of the investmentis
below the carrying value for one yeabsent of evidence to the contrary

h) Property and Equipment

Propertyandequipmentonsistof office equipmentautomobilesandcomputersoftwarerecordedat costanddepreciated
on a straight-line basis as follows:

Automobiles 3years
Camp and equipment 3years
Computer software 1 year

Office furniture and equipment 3years
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Mineral Property Costs

The Companyhasbeenin theexplorationstagesinceits inceptionon Januanb, 2004andhasnotyet realizedanyrevenues
from its plannedoperationsilt is primarily engagedn theacquisitionandexplorationof mining propertiesMineral property
explorationcostsareexpensedsincurred.Mineral prospectindicensesandmineralpropertyacquisitioncostsareinitially
capitalized.The Companyassessethe carrying costsfor impairmentunderASC 360, Property Plant, and Equipmentat
eachfiscal quarterend.Whenit hasbeendeterminedhata mineralpropertycanbe economicallydevelopedasa resultof
establishingprovenandprobablereservesthe coststhenincurredto developsuchproperty arecapitalized Suchcostswill
beamortizedusingthe units-of- productionmethodoverthe estimatedife of the probablereservelf mineralpropertiesare
subsequently abandoned or impaired, any capitalized costs will lggedtaroperations.
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Handeni Gold Inc.

(An Exploration Stage Company)

Notes to the Interim Consolidated Financial Statements as of November 30, 2012
(Expressed in U.S. dollars)

(Unaudited)
2.

Summary of Significant Accounting Policies (continued)

)

K)

m)

n)

Long-Lived Assets

In accordancevith ASC 360, Property Plant and Equipmentthe Companytestslong-lived assetsor assetgroupsfor
recoverabilitywhen eventsor changesin circumstancesndicate that their carrying amountmay not be recoverable.
Circumstancesvhich could trigger a review include, but are not limited to: significantdecrease@ the marketprice of
the assetsignificantadversechangesn the businesglimateor legalfactors;accumulatiorof costssignificantlyin excess
of the amountoriginally expectedor the acquisitionor constructionof the asset;currentperiod cashflow or operating
lossescombinedwith a history of lossesor a forecastof continuinglossesassociatedvith the useof theassetandcurrent
expectatiorthatthe assewill morelikely thannot be sold or disposedsignificantly beforethe endof its estimateduseful
life. Recoverabilityis assesselasedon the carryingamountof the assetandits fair valuewhich is generallydetermined
basedon the sumof the undiscounteadashflows expectedo resultfrom the useandthe eventualdisposalof the assetas
well asspecificappraisaln certaininstancesAn impairmentiossis recognizedvhenthecarryingamounts notrecoverable
and exceeds fair value.

Asset Retirement Obligations

The Companyaccountsfor assetretirementobligationsin accordancavith the provisionsof ASC 440 AssetRetiement
and EnvironmentalObligationswhich requiresthe Companyto recordthefair valueof anassetetirementobligationasa
liability in the periodin which it incursa legal obligationassociatedvith the retirementof tangiblelong-lived assetghat
resultfrom theacquisition constructiondevelopmenandbr normaluseof theassetsThe Companydid nothaveanyasset
retirement obligations as of November 30, 2012 and May 31, 2012.

Financial Instruments

ASC 825, Financial Instrumentgequiresan entity to maximizethe useof observablenputsandthe fair valueof financial
instruments,which include cashand cashequivalents restrictedcashequivalent,restrictedmarketablesecurities,and
accountpayablevereestimatedo approximateheir carryingvaluesdueto theimmediateor short-termmaturitiesof these
financial instruments.

The Company soperationsarein Canadaand Africa, which resultsin exposureto marketrisks from changesn foreign
currencyrates.The financialrisk is therisk to the Company sperationghatarisefrom fluctuationsin foreignexchange
ratesandthe degreeof volatility of theserates.Currently the Companydoesnot usederivativeinstrumentso reduceits
exposure to foreign currency risk.

Income Bxes

The Companyaccountgor incometaxesusingthe assetandliability methodin accordancevith ASC 740, IncomeTaxes.
The assetand liability methodprovidesthat deferredtax assetsand liabilities arerecognizedor the expecteduture tax

consequencesf temporarydifferencesbetweenthe financial reporting and tax basesof assetsand liabilities, and for

operatingloss andtax credit carry-forwards Deferredtax assetsand liabilities are measuredising the currently enacted
tax ratesandlaws that will bein effect whenthe differencesare expectedo reverse.The Companyrecordsa valuation
allowance to reduce deferred tax assets to the amount that is believed more likely than not to be realized.

Foreign Currency fnslation

The functional and reporting currency of the Companyis the United Statesdollar. Monetary assetsand liabilities
denominatedn foreign currenciesaretranslatedo United Statesdollarsin accordancavith ASC 740 Foreign Currency
Translation Matters using the exchangerate prevailing at the balancesheetdate. Non-monetaryassetsand liabilities
denominatedn foreign currenciesaretranslatedat ratesof exchangen effect at the dateof the transactionAveragerates
are used to translate revenues and expenses.
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Gainsandlossesarisingon translationor settlementf foreign currencydenominatedransaction®r balancesareincluded
in the determinationof income.The Companyhasnot, to the date of thesefinancial statementsenteredinto derivative
instruments to déet the impact of foreign currency fluctuations.

To the extentthatthe Companyincurstransactionshatarenot denominatedi its functionalcurrency theyareundertaken
in Canadiardollars ( Cdn$ )and Tanzaniarshillings. The Companyhasnot, to the date of thesefinancial statements,
entered into derivative instruments tdset the impact of foreign currency fluctuations.
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Handeni Gold Inc.

(An Exploration Stage Company)

Notes to the Interim Consolidated Financial Statements as of November 30, 2012
(Expressed in U.S. dollars)

(Unaudited)
2.

0)

p)

a)

Summary of Significant Accounting Policies (continued)

Stock-based Compensation

The Companyrecordsstock-basedompensatiom accordancaith ASC 718,Compensation StockBasedCompensation
andASC505,EquityBasedPayment$o Non-Employeesvhichrequireshe measuremergndrecognitionof compensation
expensdasedn estimatedair valuesfor all share-basedwardsmadeto employeesnddirectors;jncludingstockoptions.

ASC 718requirescompaniego estimatethe fair valueof share-basedwardson the dateof grantusingan option-pricing
model. The Companyusesthe Black-Scholesption-pricingmodelasits methodof determiningfair value.This modelis

affectedby the Company sstockpriceaswell asassumptionsegardinga numberof subjectivevariables Thesesubjective
variablesinclude, but are not limited to the Company sexpectedstock price volatility over the term of the awards,and
actualand projectedemployeestock option exercisebehavioursThe value of the portion of the awardthatis ultimately
expected to vest is recognized as an expense in the statement of operations over the requisite service period.

All transactiondn which goodsor servicesare the considerationreceivedfor the issuanceof equity instrumentsare
accountedfor basedon the fair value of the consideratiorreceivedor the fair value of the equity instrumentissued,
whichever is more reliably measurable.

Recently Issued Accounting Pronouncements

The Companyhasimplementedall newaccountingoronouncementthatarein effect andthatmayimpactits consolidated
financial statement&nd doesnot believethatthereare any othernew accountingpronouncementthat havebeenissued
that might have a material impact on its financial position or results of operations.

Reclassification

Certainreclassificationshave beenmadeto the prior period sfinancial statementgo conformto the currentperiod s
presentation.

Restricted Marketable Securities

November 30, 2012 May 31, 2012

Fair Value Otherthan- Fair \Value
Based On temporary Accumulated Based On Accumulated
Quoted Impairment Unrealized Quoted Unrealized

Cost Market Price Loss Gain (Loss) Market Price Gain (Loss)

$ $ $ $ $ $

Ruby Creek Resources Inc.,
4,000,000 shares 2,760,000 160,000 (1,600,000 ) (1,000,000 ) 1,160,000 (1,600,000 )

The four million restrictedsharesof commonstock of Ruby CreekResourcednc. ( RCR ) wereissuedto the Companyon
Decemberl6,2010aspartial consideratiorio purchase¢he mineralpropertyinterestaunderthe agreementbetweerRCR andthe
Company Theinitial fair marketvalueof thesesharesvas$2,760,00(basedon RCR squotedstockprice on theissuancelate.
Referto Note 7b for detailson the agreementsvith RCR. As of November30, 2012,the fair marketvalue of thesesharesvas
$160,000May 31,2012:$1,160,000pasednRCR squotedstockpriceandrecordedasnon-currenissetsAs of November30,
2012,the Companydeterminedhat $1,600,000f unrealizedosseswereotherthantemporaryandwererecognizedasan other
expense in net loss and were removed from accumulated other comprehensive loss.

Prepaid Expenses and Deposits

The components of prepaid expenses and deposits are as follows:

November 30, May 31,
2012 2012
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$ $
Exploration expenses - 44,500
General and administrative 23,791 9,423
Professional fees - 2,066
Rent 122,292 128,670
Travel and investor relations 14,250 5,278
160,333 189,937
9
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Handeni Gold Inc.

(An Exploration Stage Company)

Notes to the Interim Consolidated Financial Statements as of November 30, 2012
(Expressed in U.S. dollars)

(Unaudited)

5. Restricted Cash Equivalent

As of November30, 2012,the Companyhaspledgeda $57,7240f GICs (May 31, 2012:$56,531)assecurityheld on corporate
credit cards. The $1,193 féfence compared to May 31, 2012 was gain on unrealized Canadian dollar exchange.

6. Property and Equipment

November 30, May 31,

2012 2012
Accumulated Net Book Net Book

Cost Amortization Value Value

$ $ $ $
Automobile vehicles 349,283 201,801 147,482 222,528
Camp and equipment 197,01 56,263 140,748 173,583
Office furniture and equipment 102,824 48,406 54,418 67,283
Software 6,391 3,517 2,874 127

655,509 309,987 345,522 463,521

7. Mineral Properties and Licenses

a)

Handeni Properties,ahizania, Africa

On SeptembeR1, 2010,the Companycompleteda Mineral PropertyAcquisition Agreementwith IPP Gold Limited ( IPP
Gold ), andthe Companyacquiredfour prospectingicencestotalling approximately800 squarekilometres,locatedin
the HandeniDistrict of Tanzania(the HandeniProperties )IPP Gold retaineda 2.5% net smelterroyalty ( NSR )on
the HandeniPropertiesand the Companyhasthe option to reducethe NSR to 1.25%by paying $5,000,0001f the NSR
is reducedto 1.25%the maximumNSR for any yearis cappedat $1,000,000In any yearthe NSR paymentis lessthan
$1,000,00Ghedifferencebetweerthe actualNSR paymentand$1,000,00will be carriedforwardto subsequengears.In
additionif the Londonspotprice for gold is equalto or greaterthan$1,500thenthe NSRwill increaserom 2.5%to 3%.
The Companyissuedl33,333,333estrictedsharef commonstockto IPP Gold to acquirethe HandeniPropertiesandno
further payments to IPP Gold in shares or cash is required.

On Septembed, 2010,the Companyenteredinto a TransactionFee Agreementwith a consultanfor servicesrelatedto
soliciting offersfrom andin assistingn the negotiationwith potentialCompanyfinanciers,purchasersacquisitiontamgets
andbr joint venturedevelopmenpartnergeachsuchpartybeinga Potentiallnvestor ).Theinitial termof theagreement
is a period of 60 daysandautomaticallyrenewsmonthly unlessotherwisespecificallyrenewedin writing by eachparty
or terminatedby the Company Pursuanto the agreementthe Companyagreedo pay the consultanta transactiorfee for
eachcompletedpropertyacquisitiontransactiorin Tanzaniga CompletedTransaction )Thetransactiorfeeis 12.5%o0f
the sharedgssuableundereachCompletedTransactionpayablein restrictedcommonsharesat the lowestpriced security
issuableundereachCompletedTransactionOn SeptembeB0, 2010,the Companyissuedl6,666,66 testrictedshareof
common stock pursuant to theafisaction Fee Agreement in relation to the acquisition of the Handeni Properties.

Thefair valueof the 133,333,33%hareof the Company sommonstockissuedto IPP Gold pursuanto the Acquisition
Agreementaindthe 16,666,66 Bharef the Company ommonstockissuedpursuanto the Transactior-eeAgreement
totalled $60,000,000.

On November30, 2010, the capitalizedacquisitioncostsof the HandeniPropertieswere testedfor impairmentby the

Company gnanagemerasrequiredby ASC 360. Managementleterminedhat no positive cashflows from the Handeni
Propertiescould be identified or supportedand a full impairmentloss was recognizedn expensedor the $60,000,000
acquisition cost.
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On August5, 2011, the Companyentereca Mineral PropertyAcquisition Agreemen{the 2011 AcquisitionAgreement )
with HandeniResource&imited ( HandeniResources Jalimited liability companyregistereduinderthelawsof Tanzania.
The Chairmanof the Boardof Directorsof the Companyhasanexistingownershipandbr beneficialinterest(sjn Handeni
ResourcesPursuanto the 2011 Acquisition Agreementthe Companyhadan exclusiveoptionto acquirefrom Handeni
Resources 100% interestin mineral licensescoveringan areaof approximately2.67 squarekilometresto the eastof
MagambaziHill, which is adjacentto the areacoveredby the Company sfour existing prospectinglicenses(totalling

approximately 800 square kilometres) in the Handeni District.
10
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Handeni Gold Inc.

(An Exploration Stage Company)

Notes to the Interim Consolidated Financial Statements as of November 30, 2012
(Expressed in U.S. dollars)

(Unaudited)
7.

a)

b)

Mineral Properties and Licenses (continued)

Handeni Properties,ahzania, Africa (continued)

On November30, 2011, the Companycompletedthe 2011 Acquisition Agreementand issued15,000,000restricted
commonsharesto HandeniResourcess payment.As at November30, 2011, the fair marketprice of the Company s
commonstock was $0.11 per share;accordingly the Companyrecordeda total fair marketvalue of $1,650,000as the
mineral licenses acquisition cost.

To comply with the laws andregulationsof the Republicof Tanzaniawherebyforeign companiesnay not own primary
mining licenseg PMLs ), on July 19, 2012,the Companyenterednto an Addendumagreemento the 2011 Acquisition
AgreementvherebyHandeniResourcespn behalfof the Companyadministerdhe 32 PMLs until suchtime asa mining

licenseonthe 32 PMLs (2.67 km2) havebeenallocated During this periodHandeniResourcess conductingexploration
and mining activities on the PMLs as directed by the Company

Mkuvia Alluvial Gold Project, @nzania, Africa

On June27, 2008, the Companyenteredinto a Joint VentureAgreementthat grantsthe Companythe right to explore
for mineralson propertiesn Liwale andNachigweaDistricts of Tanzaniaknown asthe Mkuvia Alluvial Gold Project,in
consideratiorfor the paymentof $1,000,000paid) uponsigningthe agreementind $540,0000ver five yearsbeginning
July 15, 2008.The $540,000is payablein stageson a quarterlybasisof which $80,000mustbe paidin thefirst year and
$460,000 over the next five years. The holder of the property licenses retains a net smelter royalty return of 3%.

On Juneb, 2009,the Companyenterednto a newjoint venturewhich reducedhe areacoveredby the original agreement
to approximately380 squarekilometres.Pursuanto the new joint ventureagreementthe Companywasrequiredto pay
$40,000uponthe signingof the newagreementin addition,thejoint venturepartneris still entitledto receivea perpetual
net smelterroyalty return of 3% from any productrealizedfrom the property underlyingthe prospectinglicenses.By
enteringinto the new joint ventureagreementthe Companyis no longer requiredto pay the balanceof the $460,000
previouslydueunderthe prior joint ventureagreementThe newjoint ventureagreementoversprospectingicensesNo.
56732009,No. 56692009,No. 56642009,andNo. 56622009, all of which wererenewedon Junel2, 2009for a period
of three years.

On November7, 2009,the Companyenterednto its first agreementvith Ruby CreekResourcesnc. ( RCR )in which

RCRhastherightto acquirea 70%interestin 125squarekilometresof the Company snterestin the 380squarekilometres
coveredby the four prospectindicensesin the Mkuvia Alluvial Gold Projectin consideratiorfor $3,000,000payableas
follows:

i) $100,000 within 5 business days of signing the agreement (received).

i) $150,000 within 15 business days of signing the agreement (received).

iii)  $100,000 upon satisfactory completion of RCR due diligence (received).

iv)  $400,000 upon closing and receipt the first mining license.

V) $750,000 payable within 12 months of closing.

vi)  $750,000 payable within 24 months of closing, and

vii)  $750,000payablewithin 36 monthsof closing.This paymentmay be madein commonsharesof RCR. The shares

will be valued at the 10 day average trading price of RCR s common stock prior to the payment date.
During fiscal 2010 the Company recognized $350,000 in other income for the receipt of option payments.
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On May 24,2010,in a secondagreemen(fully executedn Junel6, 2010)betweenRCR andthe Company RCR hasto

theright to earna 70%interestin the remaining255 squarekilometresof the 380 squarekilometre Mkuvia Alluvial Gold

Project by making additional payments totalling $6,000,000 to the Company

The schedule by which RCR is to pay such $6,000,000 to the Company is as follows:

i) $200,000duewithin sevendaysof executionof the Agreement(received)with $100,000appliedtowardscostsof
environmental permitting and the initial mining license (applied);

i) $150,000(received)plus the issuanceof four million restrictedsharesof commonstock of RCR, with an agreed
uponvalue of $0.80per sharefor a deemedvaluationof $3,200,000within 30 daysof the receiptof Certificates
of Acknowledgementor all underlyingandrelatedAgreementdrom the Commissionefor Mineralsin Tanzania
asrequiredby the Mining Act of Tanzania Certificatesof AcknowledgementeceivedAugust12,2010).Thefour
million restrictedshareof commonstockof RCRwereissuedo the Companyon Decembed 6,2010andhada fair
market value totaling $2,760,000 based on RCR s quoted stock price on that date.

i)  $450,000 on June 1, 2D{unpaid);
iv)  $1,000,000 on June 1, 2012 (unpaid); and

V) $1,000,000 on June 1, 2013 (which may be satisfied by the issuance of stock by RCR).

11
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(An Exploration Stage Company)

Notes to the Interim Consolidated Financial Statements as of November 30, 2012
(Expressed in U.S. dollars)

(Unaudited)
7.

b)

c)

d)

e)

Mineral Properties and Licenses (continued)

Mkuvia Alluvial Gold Project, @&nzania, Africa (continued)

Thus, the combined paymentsunder the November7, 2009 and the May 24, 2010 agreementsprovide for a total
commitmentof $9,000,00(ayableto the Companyby RCRto purchasea 70%interestin the entire 380 squarekilometre
Mkuvia Alluvial Gold Project.The ownershipstructureof the interestin the Mkuvia Alluvial Gold Projectshallbea 70%
interestRCR,a 25%interestfor the Companyanda 5% interestfor Mr. Mkuvia Maita, the original ownerof theunderlying
prospecting licenses. In addition, Nifaita retains a 3% net smelter royalty

OnJune3, 2010,the CompanyandRCRincorporatedRuby CreekResource¢Tanzania)l.imited ( RubyCreekTanzania )
to managehemining operationsn the Mkuvia Gold Projectin TanzaniaRubyCreekResource¢Tanzanialimited, ajoint
venturecompany(the JointVentureCompany )js ownedby RubyCreekResource$70%),the Company(25%)andMr.
Mkuvia Maita (5%).

Duringfiscal 2011 the Companyrecognizedtotal of $3,110,000in otherincomefor thereceiptof the sharest fair market
valueandtheoptionpaymentgi) and(ii). The Companyhasnotyetreceivedhe$450,000ptionpayment(iii) norreceived
the$1,000,00®ptionpaymeni(iv) whichareoverdueandtheagreemenis in default.Prospectingicensesiumbere664/
2009and56692009,whichform a partof thejoint ventureproject,wereregisteredo athird partywithoutthe Company s
approval.

RCR filed a lawsuit againstthe Companyin the SupremeCourt, State of New York, on February8, 2012, alleging
the Company sinvolvementin a fraudulenttransferand breachof agreementsThe Companyis of the view that such
allegationsare without merit and intendsto vigorously contestthe action. On February23, 2012, the Companyfiled a
lawsuitagainstRCRin the SupremeCourtof British Columbia,seekingelief for RCR shreachof its paymentbligations
undertheseagreementandseekingan orderthat RCR removethe U.S. restrictivelegendfrom RCR sharesssuedto the
Company under the agreements (see Note 12c¢).

On April 27,2006,the Companyenterednto a StrategicAlliance Agreementwith CanacoResourcednc. ( Canaco )a
Canadiarpublic company Underthe termsof the agreementCanacapaid $350,000(receivedduring fiscal 2007)to the
Company In connectionwith this agreementthe Companywas requiredto issue200,000restrictedsharesof common
stockwith a fair valueof $88,000As at May 31 andNovember30, 2011, the 200,000sharesverenotissuedand$88,000
was includedin commonstock subscribedDuring fiscal 2012 it was determinedthat the Companyno longer hasany
obligationsunderthis agreementincludingtheobligationto issuesuch200,000sharesandtherefore$88,000wvasrecorded
as a recovery of mineral property costs for stock no longer issuable.

OnNovemberl7,2006,the Companyenterednto an AssetPurchasé\greementvith Atlasto acquireProspectind.icense
No. 39202006 known as Shinyanga or Magembe, which coversan areaof approximately46 squarekilometresin
TanzaniaTheLicensesveretransferredo the Company siameon signingthe agreementor anaggregat@urchaseprice
of $200,000(paid) and4,500,000-estrictedshareof commonstock. The Companydeterminedhefair valueof theshares
to be $3,172,500As at May 31, 2007,the Companyissuedl,500,000sharesat the fair valueof $1,057,500During fiscal
2010,the Companydecidedto focuson other propertiesand haslet the Magembeprospectindicenselapse.As at May
312011, theremaining3,000,000sharest thefair valueof $2,115,000wasincludedin commonstocksubscribedDuring
fiscal2012it wasdeterminedhatthe Companynolongerhasanyobligationsunderthis agreementncludingtheobligation
to issuesuch3,000,000sharesandthereforethe $2,115,000wasrecordedduring the fiscal yearendedMay 31, 2012asa
recovery of mineral property costs for stock no longer issuable.

On November17, 2006, the Companyenteredinto an Asset PurchaseAgreementwith Hydro Geosto acquire six
Prospectind.icenseswhich coveredanareaof approximately2,388.7%quarekilometresin TanzaniaProspectind.icense
No. s$38682006,36712005,33982005,31052005,3211/2005,and 29612004 had beentransferredo the Company s
nameon signingthe agreementor a thenaggregatendproposedurchaseprice of $600,000(the CashPayments and
the proposedssuanceof 4,000,000restrictedsharesof the Company scommonstockat a fair value of $2,820,000An
initial CashPaymentof $150,000was madeon the signing of the agreementhowever no further CashPaymentsvere
madeandno commonsharesof the Companywereissueddueto the fact thatthe underlyingProspectind.icenseswere
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allowedto lapseby Hydro Geos. As atMay 31,2011 andNovember30, 2011, $250,000vasincludedin accruediabilities.
During fiscal 2012it wasdeterminedhatthe Companyno longerhasany obligationsunderthis agreementincluding the

obligationto pay such$250,000 andthereforethe accrued$250,000iability waswritten off during the fiscal yearended
May 31, 2012.

12

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com
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Notes to the Interim Consolidated Financial Statements as of November 30, 2012
(Expressed in U.S. dollars)

(Unaudited)

8. Related Party Transactions and Balances

a) On August5, 2011, the Companyentereca Mineral PropertyAcquisition Agreemenithe 2011 AcquisitionAgreement )
with HandeniResource&imited ( HandeniResources Jlimited liability companyregistereduinderthelawsof Tanzania.
The Chairmanhas an existing ownershipandbr beneficial interest(s)in Handeni ResourcesPursuantto the 2011
Acquisition Agreement,the Companyhad an exclusiveoption to acquirefrom HandeniResources 100% interestin
minerallicensescoveringanareaof approximately2.67squarekilometresto the eastof MagambazHill, whichis adjacent
to the areacoveredby the Company gour existing prospectindicenseg(totalling approximately800 squarekilometres)
in theHandeniDistrict. On November30, 2011, the Companycompletedsuchacquisitionandissuedl’5,000,00Gharef
restrictedcommonstockat a fair marketprice of $0.11 per shareto HandeniResource# connectiorwith the acquisition
(see Note 7a).

b) During the six monthsendedNovember30, 2012, the Companypaid $57,000(2011 - $72,000)and incurred $15,000
payables(2011 - $Nil) of administrationand professionalservicesfeesto a director the current Presidentand Chief
ExecutiveOfficer ( CEO ).In addition,the Companypaid$23,000(2011 - $16,000)andincurred$7,000payableg2011 -
$Nil) of geological and investor relations service fees to a private company controlled by a person who is related to CE

c) During the six monthsendedNovember30, 2012, the Companypaid $48,000(2011 - $90,000)of administrationand
consultingfeesandincurred$5,000payableq2011 - $Nil) of directorfeesto a former Presidenand CEO who resigned
effective on November 22, 20land continued to provide consulting services and is presently a director

d) During the six monthsendedNovember30, 2012, the Companypaid a total of $58,217(2011 - $30,032)and incurred
$12,094payableq2011 - $Nil) of administratiorandprofessionakerviceseesplus HST of $1,451to a privatecompany
controlled by the Company s current Chief Financidig®f ( CFO ).

e) During thesix monthsendedNovember30, 2012,the Companypaid consultingfeesof $Nil (2011 - $15,441)to theformer
CEOwho resignedeffective on June21, 2011. During the six monthsendedNovember30, 2012,the Companyalsopaid
$Nil (2011 - $19,926) of investor relations service fees to a person related to the former CEO.

f) During the six monthsendedNovember30, 2012,the Companypaid $Nil (2011 - $39,720)of consultingfeesto a former
CFO who resigned ffctive on December 12, 201

g) During the six monthsendedNovember30, 2011, the Companypaid $20,0920f officer feesand $25,7820f continuing
consulting fees to a former CFO who resignddative on September 22, 201

h) During the six monthsendedNovember30, 2012,the Companypaid $54,000(2011 - $Nil) to independendirectorsfor
directorsandmeetingattendancéees,of which $30,000was paid for independentlirectorsfeesincurredduring the year
endedMay 31, 2012.During the six monthsendedNovember30, 2012,the Companyalsopaid $20,000annualfeesto the
Vice Chairmanof the Board of Directorsfor the annualservicesto April 2013.As of November30, 2012,the Company
had $76,500(May 31, 2012- $30,000)of unpaidindependentlirectors feesrecordedin accountspayableandaccrued
liabilities.

9. Common Stock and Additional Paid-in Capital

Theauthorizedcommonstockof the Companyconsistof 500,000,00Ghareswith $0.001parvalue.Thefollowing is asummary

of the Company sssuedand outstandingcommonstock during the six monthsendedNovember30, 2012 andthe fiscal year

ended May 31, 2012:
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(Expressed in U.S. dollars)

(Unaudited)

9. Common Stock and Additional Paid-in Capital (continued)

Common Stock Additional Paid-In

Shares Par \alue Capital
# $ $

Balance as at May 31, 2D1 292,416,654 292,417 111,925,974
Shares Issued for Mineral Licenses 15,000,000 15,000 1,635,000
Value Assigned to Options Granted @stéd - - 1,728,868
Balance as at May 31, 2012 307,416,654 307,417 115,289,842
Shares Issued for Independent Directors Fees 1,000,000 1,000 39,000
Value Assigned to Options Granted @stéd - - 448,982
Balance as at November 30, 2012 308,416,654 308,417 115,777,824

For the Six Months Ended November 30, 2012

Pursuanto theBoardof Directorsapproveccompensatiopackageo its independentlirectors(five of theCompany dglirectors),
the Companygrantedeachindependentirector on July 4, 2012, as fully paid and non-assessable€200,000sharesof the
Company ommonstockwith afair valueof $0.04persharefor atotal of 1,000,000sharesasstock-basedompensationSuch
shares were granted under the Company s November 2010 Stock Incentive Plan.

During the six monthsendedNovember30, 2012,the Companyreceived$500,000(for the yearendedMay 31,2012:$150,000)
for subscriptionseceivedn advancef theclosingof theCompany sprivateplacementsAs of November30,2012,theseprivate
placements have not yet closed.

For the ¥ar Ended May 31, 2012

Pursuantto the terms of the mineral licenseacquisitionagreemenbn November30, 2011, the Companyissued15,000,000
restricteccommonsharego HandeniResourceatafair marketpriceof $0.11 persharefor atotal fair marketvalueof $1,650,000.

During theyearendedViay 31, 2012,the Companyreceived$13,814from the former CEO relatedto a shareissuanceluringthe
fiscal year ended May 31, 2D1

During theyearendedMay 31, 2012,the Companydeterminedt no longerhasany obligationsto issue$2,203,000n sharesor
lapsedmineral propertyagreementsind $50,000in sharesfor an expiredmineral propertyconsultingagreementTherefore,in
fiscal year 2012, a total of $2,253,000 was recorded as a recovery of mineral property costs for stock not issuable.

10. Stock Options

TheCompanyadoptecan StockOptionPlan,datedNovember29,2010(the November2010StockincentivePlan ),underwhich
the Companyis authorizedo grantstockoptionsto acquireup to atotal of 40,000,00Gharef commonsharesOn July 4, 2012,
the Companygrantedstockoptionsto its independentlirectorsto acquireatotal of 1,000,000commonsharesatanexerciseprice
of $0.08pershareexercisabldor 10 yearsandduringtheperiodendedNovember30,2012,600,000vestedoptionswereforfeited.
At November30, 2012,the Companyhad 11,300,000sharesof commonstockavailableto be issuedunderthe November2010
Stock Incentive Plan.

Therewere no stock optionsexercisedduring the six monthsendedNovember30, 2012 and 2011, andtherewere no intrinsic
valuesof outstandingoptionsat November30,2012andMay 31, 2012.Thetotal intrinsic valueof stockoptionsexercisediuring
the six months ended November 30, 2012 and 2¢dis $Nil.
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The following table summarizes the continuity of the Company s stock options:

Weighted
Average
Weighted Remaining Aggregate
Number of Average Contractual Intrinsic
Options Exercise Price  Term Value
# $ (years) $
Outstanding, May 31, 201 36,493,333 0.21 8.93 8,824,000
Granted 6,250,000 0.40 7.61 -
Forfeited (14,443,333 ) 0.23 6.60 -
Outstanding, May 31, 2012 28,300,000 0.24 8.53 -
Granted 1,000,000 0.08 9.60 -
Forfeited (600,000 ) 0.20 8.00 -
Outstanding, November 30, 2012 28,700,000 0.23 8.08 -
Exercisable, November 30, 2012 28,700,000 0.23 8.08 -
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10.

Stock Options (continued)

Thestockoptionsoutstandingareexercisabldor cashor onacashlesgxerciseébasisusinga proratedormulawherebythenumber
of sharedssuablas equalto (a) theaverageclosingpricefor thefive daysprior to exercisedate( ACP )in exces®of theexercise
price,dividedby (b) theexerciseprice multiplied by (c) the numberof optionsexercisedDuring the six monthsendedNovember
30, 2012 and 241 no cashless stock options were exercised.

As at November30, 2012, all non-vestedstock optionswere vested.A summaryof the Company snon-vestedstock options
changes during the six months ended November 30, 2012 and the year ended May 31, 2012 are presented below:

Weighted
Non-vested stock options Average

Number of Grant Date

Options Fair Value

# $
Non-vested at May 31, 201 20,100,000 0.36
Granted 5,500,000 0.45
Forfeited (5,920,000 ) 0.33
Vested (12,990,000 ) 0.24
Non-vested at May 31, 2012 6,690,000 0.23
Granted 1,000,000 0.08
Vested (7,690,000 ) 0.02

Non-vested at November 30, 2012 - -

Common Stock Puchase Warrants

During the six monthsendedNovember30, 2012, therewereno stockpurchasevarrantsgrantedand20,162,26tockpurchase
warrants expired.

Pursuanto a releaseandindemnificationagreementthe Companygranted300,000stock purchasevarrantson July 7, 2011 to

acquire300,000commonsharesata price of $0.30pershareexercisabldéor oneyearperiod.Thefair valueof thegrantedvarrants
was $81,158estimatedat the date of grantusingthe Black-Scholesption-pricingmodel. The following table summarizeghe

continuity of the Company s share purchase warrants:

Weighted
Average Weighted Arerage
Number of Exercise Remaining
Warrants Price Contractual Life
# $ (years)
Balance, May 31, 201 53,416,417 0.33 1.68
Issued 300,000 0.30 0.10
Balance, May 31, 2012 53,716,417 0.33 0.67
Expired (20,162,262 ) 0.45 -
Balance, November 30, 2012 33,554,155 0.25 0.40
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11. Common Stock Puchase Warrants (continued)

As at November 30, 2012, the following common share purchase warrants were outstanding:

Remaining
Number of Exercise Contractual
Warrants Price Life (years)
# $
20,000,000 0.075 0.1
13,554,155 0.52 0.83
33,554,155 0.40

12.  Commitments and Contingency

a) The Companywas committedto the paymentof a cashfee of 7% within 48 hours of the receiptof proceedsfrom
the exerciseof any warrantsattachedto the 17,757,777units sold by Rodman& Renshawin the March 2011 private
placementsDuring the six monthsendedNovember30, 2012, 5,446,667stock purchasewvarrantsrelatedto suchunits
expired.Theremainingl2,311,110 stockpurchasevarrantselatedto suchunitsareexercisablen or beforeSeptembep9,
2013.

b) The Companyis committedto the paymentof a cashfee of 7% of the purchaserice andthe issuancef warrantsequalto
7% of the sharedssuedwith respecto any public or privatefinancing providedby investorswhom Rodman& Renshaw
introduceddirectly or indirectly, in the March 2011 privateplacementsvithin 24 monthsof the closingof the March 2011
private placements.

c) On February8, 2012,RCRfiled a lawsuitagainstthe Companyin the SupremeCourt, Stateof New York, in which RCR
allegeghatthe Companyparticipatedn afraudulentiransferof certainmineralpropertyinterestdn TanzanighatRCRhad
the right to purchase pursuant to a series of agreements with the Company (see Note 7b).

On February23,2012,the Companyfiled alawsuitagainstRCRin the SupremeCourtof British Columbia,seekingrelief
for RCR sbreachof its paymentobligationsundertheseagreementsand seekingan order that RCR removethe U.S.
restrictivelegendfrom RCRsharesssuedo the Company(seeNote 3) undertheagreementsAs of August31,2012,RCR
is in default with respect to $1.45 million in scheduled payments due to the Company under the agreements.

The Companyis of theview thatRCR sallegationsarewithout meritandintendsto continueto vigorouslydefendagainst
the RCRlawsuitandto pursueits claimsagainstRCR. No future legal coststhatmaybeincurredhavebeenaccruedasan
expense and no loss or gain from the lawsuit and claim can be reasonably estimated or recorded at this time.

13. Fair Value Measuements

ASC 820requiresanentity to maximizetheuseof observablénputsandminimizethe useof unobservablinputswhenmeasuring
fair value.ASC 820establishesa fair valuehierarchybasednthelevel of independentbjectiveevidencesurroundingheinputs
usedto measurdair value.A financialinstrument sategorizationvithin thefair valuehierarchyis baseduponthelowestlevel of
inputthatis significantto thefair valuemeasuremenASC 820 prioritizestheinputsinto threelevelsthatmaybe usedto measure
fair value:
Level lapplies to assets or liabilities for which there are quoted prices in active markets for identical assets or liabilities
Level2 appliesto assetr liabilities for which thereareinputsotherthanquotedpricesthatareobservabldor theassebr
liability suchasquotedpricesfor similarasset®r liabilities in activemarketsguotedpricesfor identicalasset®r liabilities
in marketswith insufficient volumeor infrequenttransactionglessactive markets);or model-derivedsaluationsin which
significant inputs are observable or can be derived principally from, or corroboratausbyable market data.
Level 3 appliesto assetsor liabilities for which there are unobservablénputs to the valuation methodologythat are
significant to the measurement of the fair value of the assets or liabilities.
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Handeni Gold Inc.

(An Exploration Stage Company)

Notes to the Interim Consolidated Financial Statements as of November 30, 2012
(Expressed in U.S. dollars)

(Unaudited)

13.

Fair Value Measuements (continued)

Pursuanto ASC 820,thefair valueof our cashandcashequivalentsrestrictedcashequivalentandrestrictedmarketablesecurities
aredeterminedbasedon Level 1 inputs,which consistof quotedpricesin active marketsfor identical assetsManagement
believeshattherecordedraluesof all of the Company stherfinancialinstrumentsaipproximateheir currentfair valuesbecause
of their nature and respective maturity dates or durations.

As at November30, 2012, therewere no liabilities measuredht fair value on a recurringbasispresentecn the Company s
consolidated balance sheet.

Assetsmeasuredt fair valueon arecurringbasiswere presentean the Company salancesheetasof November30,2012,as
follows:

Fair Value Measurements Using
Quoted Prices in  Significant

Active Markets  Other Significant
For Identical Observable Unobservable Balance as of
Instruments Inputs Inputs August 31,
(Level 1 ) (Level 2 ) (Level 3 ) 2012
Assets:
Cash and cash equivalents $297,001 $ $ $297,001
Restricted cash equivalent 57,724 57,724
Restricted marketable securities 160,000 160,000
Total assets measured at fair value $514,725 $ $ $514,725

Assetsmeasureatfair valueon arecurringbasiswerepresente@dnthe Company salancesheetasof May 31,2012,asfollows:
Fair Value Measurements Using
Quoted Prices in  Significant

Active Markets  Other Significant
For Identical Observable Unobservable Balance as of
Instruments Inputs Inputs May 31,
(Level 1 ) (Level 2 ) (Level 3 ) 2012
Assets:
Cash and cash equivalents $ 886,889 $ $ $ 886,889
Restricted cash equivalent 56,531 56,531
Restricted marketable securities 1,160,000 1,160,000
Total assets measured at fair value $ 2,103,420 $ $ $ 2,103,420

Managemenbelievesthat the recordedvaluesof all of our other financial instrumentsapproximatetheir currentfair values
because of their nature and respective maturity dates or durations.
The Companyhasoperationdn Tanzaniawhich resultsin exposureo marketrisks from changesn foreign currencyrates.The
financial risk is the risk to the Company soperationsthat arisefrom fluctuationsin foreign exchangeratesand the degreeof
volatility of theserates.Currently the Companydoesnot usederivativeinstrumentgo reduceits exposureto foreign currency
risk.
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(An Exploration Stage Company)

Notes to the Interim Consolidated Financial Statements as of November 30, 2012
(Expressed in U.S. dollars)

(Unaudited)

14.

15.

Stock-based Compensation

Thefair valuesfor stockoptionsgrantedwere estimatedat the dateof grantusingthe Black-Scholeoption pricing modelunder
the following weighted average assumptions:

For Stock Options For Stock Purchase &ktants
Six Months Ended November 30, Six Months Ended November 30,
2012 201 2012 201
Expected dividend yield 0% 0% Nil 0%
Risk-free interest rate 2.32% 2.18% Nil 0.20%
Expected volatility 164% 158% Nil 136%
Expected option life (in years) 8.89 5.81 Nil 1.00

The weightedaveragefair value of stockoptionsgrantedor vestedduring the six monthsendedNovember30, 2012was $0.03
pershare(2011 - $0.10).During the six monthsendedNovember30, 2012and2011, the Companyexpensedhe following stock-
based compensation as consulting fees or general and administrative fees.

Six Months Ended November 30,

2012 201
Fair value for stock options $ 448,982 $518,546
Fair value for stock purchase warrants - 81,158
Fair value for common stock shares granted to independent directors 40,000 -
Total stock based compensation $ 488,982 $599,704

Supplemental Cash Flow Information

Investingandfinancingactivitiesthatdo nothaveadirectimpacton currentcashflows areexcludedrom thecashflow statements.
A summaryof non-cashransactiongndothercashinformationfor the accumulatedrom Januarys, 2004,the dateof inception,
to November 30, 2012, and for the six months ended November 30, 2012 &nd 28%ollow:

Accumulated from
January 5, 2004 (Date
For the Six Months Ended, of Inception) to
November 30, 2012 November 30, 201l November 30, 2012

Changes in non-cash financing and investing activities:
Amount owing pursuant to mineral license acquisition

agreements included in accrued liabilities $- $- $ 250,000
Common stock issued to settle related party payable - - 619,306
Common stock subscribed for mineral licenses acquired - - 2,203,000
Common stock issued for independent directors' compensatiéd,000 - 40,000
Common stock issued for mineral licenses acquired - 1,650,000 76,446,750
Common stock gifted to the Company to settle liabilities - - 100,000
Investment securities = > 79,603

Other cash flow information:
Interest paid $- $- $-

Taxes paid = > =
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(Expressed in U.S. dollars)

(Unaudited)

16. Segment Disclosues

The Companyoperatesin one reportablesegment,being the acquisitionand exploration of mineral properties.Segmented
information hasbeencompiledbasedon the geographiaegionsthat the Companyandits subsidiaryregisteredand performed
exploration and administration activities.

Assets by geographical segment as at November 30, 2012 and May 31, 2012 are as follows:

Canada Tanzania, Africa Total
Current assets $ 520,345 $ 604,439 $1,124,784
Restricted cash equivalent 57,724 - 57,724
Restricted marketable securities 160,000 - 160,000
Mineral licenses - 1,650,000 1,650,000
Equipment, net 10,572 334,950 345,522
Total assets, at November 30, 2012 $ 748,641 $ 2,589,389 $ 3,338,030
Canada Tanzania, Africa Total
Current assets $941,374 $ 737,738 $1,679,12
Restricted cash equivalent 56,531 - 56,531
Restricted marketable securities 1,160,000 - 1,160,000
Mineral licenses - 1,650,000 1,650,000
Equipment, net 10,141 453,380 463,521
Total assets, at May 31, 2012 $2,168,046 $2,841,18 $ 5,009,164

17. Subsequent Event

OnDecembef7,2012,the Companyenterednto afacility agreemenith IPPLtd., a privatecompanycontrolledby thechairman
of HandeniGold Inc. Thefacility agreemenensureshatthe Companywill havesufficient fundingfor its key explorationactivities
up to June2013.The fundingwill bein theform of aninterestfree unsecuredoanto the Companyof up to $720,0000y way of
monthly drawdownsof a maximumamountof US$100,00Qer calendarmonthfrom December2012up to andincluding June
2013.Thetotal amountdrawndown by the Companyis dueto berepaidon or beforeDecembei31, 2013.As of the dateof this
report, the Company received a total of $245,683 from IPP Ltd.
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Item 2. Management s Discussion and Analysis of Financial Condition and Results of Operations
The following discussiornof our financial condition,changesn financial conditionandresultsof operationsor the six monthsended
November30,2012and2011 shouldbereadin conjunctionwith our unauditednterim financial statementandrelatednotesfor the six
monthsendedNovembei30,2012and2011 includedherewithandour auditedconsolidatedinancialstatementasatMay 31,2012,May
31,2011 andfor the periodfrom inception(Januarys, 2004)to May 31, 2012includedin our AnnualReporton Form 10-K for ourfiscal
yearendedMay 31, 2012asfiled with the SEC.All financialinformationin this Management BiscussiorandAnalysis( MD&A or
the discussion )s expressedndpreparedn conformity with U.S. generallyacceptedaccountingprinciples.All dollar referencesre
to the U.S. dollar, the Company geportingcurrency unlessotherwisenoted.Somenumbersin this MD&A havebeenroundedto the
nearest thousand for discussion purposes.

FORWARD-LOOKING ST ATEMENTS
This MD&A containsforward-looking statementghat involve risks, uncertaintiesand assumptionswith respectto the Companys
activitiesandfuture financialresults whichare madebaseduponmanagemens currentexpectationsindbeliefs. Thesdorward-looking
statementmvolverisksanduncertaintiesincludingstatementsegaiding the Companys capital needsbusinesplansandexpectations.
Our actualresultsmaydiffer materiallyfromthoseanticipatedin theseforward-lookingstatementasa resultof manyfactors,including,
butnot limited to, thosesetforth under RiskFactors andelsewheein this annualreport. Any statementsontainecherein that are not
statementsf historical factsmaybe deemedo beforward-lookingstatementsManagementlisclaimsany obligationto publicly update
thesestatementsyr discloseany differencebetweerits actual resultsand thosereflectedin thesestatementsGiventheseuncertainties,
readers a¢ cautioned not to place undugliance on such forwdrlooking statements.
Overview
We are an explorationstagecompanyengagedn the acquisitionand explorationof mineral properties We haveinterestsin mineral
claimsknown asthe HandeniDistrict Projectandthe Mkuvia Alluvial Gold Project(of which the licenseshavelapsed)ocatedin the
Republic of Bnzania in East Africa, through prospecting licenses issued by the government of the Repahiam&T
Noneof our mineralclaimscontainany substantiatednineraldepositsresource®r reservef mineralsto date.Explorationhasbeen

carriedout on theseclaims,in particularthe 4 PLs (prospectindicenses)of 800 km? in the HandeniDistrict. Accordingly, additional
explorationof thesemineral claimsis requiredbefore any conclusioncan be drawn asto whetherany commerciallyviable mineral
depositmay existon any of our mineralclaims.Our plan of operationss to continueexplorationanddrilling work in orderto ascertain
whetherour mineralclaimswarrantfurtheradvancedaxplorationto determinevhetherthey possessommerciallyexploitabledepositof
minerals. We will notbeableto determinevhetheror not any of our mineralclaimscontaina commerciallyexploitablemineraldeposit,
resourceor reserve until appropriateexploratorywork hasbeencompletedandan economicevaluationbasedon thatwork concludes
economic viability
We areconsidered@nexplorationor exploratorystagecompanybecauseve areinvolvedin theexaminatiorandinvestigatiorof landthat
we believemay containvaluableminerals for the purposeof discoveringhe presenc®f ore,if any, andits extent.Thereis no assurance
that a commerciallyviable mineral depositexistson the propertiesunderlying our mineral claim interests,and considerableurther
exploration will be required before a final evaluation as to the economic and legal feasibility for our future exploration is determined
Our Mineral Claims
Handeni District Prospecting Licenses
Currently our primaryfocusis onthe HandeniDistrict Project.Effective Septembe21,2010,our Boardof Directorsratified theentering
into andimmediateclosing of a certainMineral PropertyAcquisition Agreement(the Acquisition Agreement )datedSeptembed5,
2010with IPP Gold Limited ( IPP Gold ), pursuanto which we acquiredan undivided100%Ilegal, beneficialandregisterablenterest
in andto four prospectindicencegthe PLs ),totalingapproximatel800squarekilometresJocatedin theHandeniDistrict of Tanzania
and which were owned or controlled by IPP Gold and filiahés.
In accordancevith thetermsof the Acquisition Agreementgeffective SeptembeR1,2010,IPP Gold hasnowbecomea majorstakeholder
in our Company Pursuanto the termsof the Acquisition Agreementwe issued133,333,333estrictedsharesof commonstockto IPP
Gold in exchange for 100% interest in the four PLs of the Handeni Project, with no further payments in shares or cash required.
The Commissionefor Mineralsof Tanzanishasconfirmedtherecordingin the CentralRegisterandthetransferof 100%of eachof the
Prospectind.icenseNo0s.67422010,67432010,67442010and67792010,which comprisethe HandeniProject,from IPP Gold to our
Companyand that such transfer has been duly recorded on the terms and conditions contained in such Prospecting Licenses.
We obtaineda TechnicalReporton the HandeniProperty(the HandeniReport ),datedApril 25, 2011, as preparedat our request
by Avrom E. Howard,MSc, FGA, PGeol(Ontario), Principal Consultantat Nebu ConsultingLLC. Mr. Howardis a Qualified Person
in accordancevith CanadianNational Instrument43-101 Standardgor Disclosureof Mineral Projects andits CompanionPolicy
(collectively, NI 43-101 )andis a PracticingProfessionalGeologistregisteredwith the Associationof ProfessionalGeoscientist®f
Ontario(registratiornumber0380).The HandeniReportfollows on the heelsof a detailedgeologicalcompilationandexplorationreport
preparedn 2010by Dr. ReynoScheepersa SouthAfrican professionabeologistwho hasbeena directorof our Companysince2010
andis our currentChief ExecutiveOfficer. Uponindependenteviewby, andto the satisfactiorof Mr. Howard,muchof the contentfrom
Dr. Scheepers s report has been referred to and referenced in the Handeni Report.
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On August5, 2011, the Companyentereda Mineral PropertyAcquisition Agreemeni{the 2011 AcquisitionAgreement with Handeni
Resourced.imited ( HandeniResources )a limited liability companyregisteredunderthe laws of Tanzania.The Chairmanof the
Boardof Directorsof the Companyhasan existingownershipandbr beneficialinterest(s)n HandeniResourcesPursuanto the 2011
Acquisition Agreementthe Companyhadan exclusiveoption to acquirefrom HandeniResources 100% interestin minerallicenses
coveringan areaof approximately2.67 squarekilometersto the eastof MagambaziHill, which is adjacento the areacoveredby the
Company s four existing prospecting licenses (totaling approximately 800 square kilometers) in the Handeni District.
On November30, 2011, the Companycompletedthe 2011 Acquisition Agreemeniandissuedl5,000,000estrictedcommonshareso
HandeniResourcesispaymentAs at November30, 2011, the fair marketprice of the Company ssommonstockwas$0.11 pershare;
accordingly the Company recorded a total fair market value of $1,650,000 as the mineral licenses acquisition cost.
To complywith the laws andregulationsof the Republicof Tanzaniavherebyforeign companiesnay not own primary mining licenses
( PMLs ), on July 19, 2012, the Company:

(1) enteredinto an Addendumagreementto the 2011 Acquisition Agreementwhereby Handeni Resourceswill

administetthe32 PMLs until suchtime asamininglicense( ML ) onthe32 PMLs(2.67km2) havebeenallocated;
and

(2) duringthis periodHandeniResourcesvill be conductingexplorationandmining activitiesonthe PMLs asdirected
by the Company
Much of the information regardingthe HandeniDistrict Projectas providedbelow is basedon information providedin the Handeni
Report.
The authorof the HandeniReportvisited the Handenipropertyon February26, 2011, accompaniedby Dr. ScheepersGiventhe almost
total absencef outcropacrosshe propertyarea,on the onehand,andthe abundancef district to regionalscalegeologicaldata,recent
explorationdata,intensiveartisanalmining activity in the boundaryareabetweenthe Company sHandenipropertyandthe adjacent
Magambazipropertybelongingto CanacoResourcesnc. andtheir well-publicizednewsreleasesand developmentspn the other the
authorof theHandeniReportdeterminedhathewasableto completea meaningfulpropertyvisit within thetimeframeof asingledayto
his technical satisfaction didient for the purpose of preparing the Handeni Report.
Location and Access
The Handenipropertylies within the historic Handeniartisanalgold mining district, locatedin TangaProvince roughly 175kilometers
northwestof Tanzania dargestcity, Dar Es Salaamand100kilometerssouthwesbf the morenortherlycoastakity of Tanga.Theroad
from Dar Es Salaanto Tangais paved;the secondaryoadthatheadshorthwestfrom this roadto the town of Handeni,a distanceof 65
kilometers,is currentlybeingupgradedandpaved.The Handenipropertyis locatedroughly 35 kilometerssouthof the town of Handeni.
Fromthis point, a numberof dirt roadsheadsouthacrossvariousportionsof the Handenipropertyandbeyond.Driving time from Dar
Es Salaam is approximately five hours, depending oficticaid the weather
Accessduringthedry seasons not difficult anddoesnot evenrequirea 4X4 vehicle.Roadswithin the licensesaremostlytracks,some
of whicharenotaccessibleluringtherainy seasonThe areaexperienceswo rainy seasonsjamelya shortwet periodduringNovember
and Decemberand the main rain seasorasting from April to June.Explorationconditionsduring the rainy periodsmay be difficult,
specificallyduringthe April to Juneperiod.Fuelis availableat a numberof pointsalongthe north - southportion of the journeyandin
Handeni town itself.
Theaverageelevationin the Company dicenseareais 450metersabovesealevel. Theareais denselwegetatedvith tall treesandgrass
overundulatinghills of gneissthatcomprisethe maintopographideaturein the area.Muddy, slow movingrivers andcreekscrisscross
the valleys and plains; some of theglar streams may experience high flow during intense rainfalls.
The areais scarcelypopulatedwith occasionabmallvillageswherepeopleareengagedn small scalemixed farmingandartisanalgold
mining. Handenitown is a communityof severalthousandnhabitantshaphazardlyspreadover a seriesof small, roundedhills, where
basic services and accommodation are available.
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LOCATION MAP: HANDENI PROPER TY IN TANZANIA

Property Description
The property comprises four PLs encompassing nearly 800 square kilometers, all of which are in good standing.
The following table provides details about each PL.

List of Prospecting Licenses, Handeni Property

PL No. Area Issue Date Original Transfer Date| Transfer Datg Expiry Renewal
(Sq Km) Recipient (To IPP (To Handeni Date Date
q P Gold) Gold)
6742/2010 197.98 05/10/10 |Diamonds 18/11/10 12/12/10 04/10/13 05/10/13
Africa Ltd.
Gold Africa
6743/2010 195.48 1310110 | 18/11/10 12/12/10 12/10/13 13/10/13
M-Mining
6744/2010 198.70 13/09/10 | 18/11/10 12/12/10 12/09/13 13/09/13
6779/2010 197.74 13/09/10 g:ﬁ::‘ﬁfe” 18/11/10 12/12/10 12/09/13 13/09/13

Within the propertyareseveralsmallerareaghatbelongto small scaleartisanalminers,all of which areindicatedin redin thelicense
map presentecbelow The areasfound within PL 67422010 predatethe arrival of IPP Gold and remainin the handsof the local
artisanalminersto whom Primary Licensesor what areinformally knownas PrimaryMining Licenses or PMLs havebeenissued.
Therectangulaareain redon PL67432010belongedo HandeniResourceasdiscussedbelow Artisanalgold mining activity remains
ongoing in some of these areas.

22

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

License Map, Handeni Poperty Prospecting Licenses, showing excludedeas in red

Towardthe westernedgeof PL 67432010areseveraimore PMLs thatdo not belongto the Company The areacoloredin greenin the
figure belowis a unitizedblock of four PMLs that wereacquiredby CanacoResourcesnc. ( CRI ) from their owners;this is where
the mostintensiveartisanalgold mining activity is currentlytaking place,with laborersworking at a variety of mining andmilling sites
adjacento andupthehill from a shantytown of hutsthatis foundjust northof Magambazhill. It is the Company sunderstandinghat
CRI hasreachedan agreemenwith the original ownersof thesePMLs andthe peoplecurrentlyworking therewhich will leadto their
ceasing artisanal operations and vacating the site.

Ownershipof a single,isolatedclaim block, depictedin fuchsiabelow remainsuncertain;and which is somethingthat IPP Gold and
the Companyareattemptingto ascertainOwnershipof the smaller rectangularedblock that overliesthe CRI-Companyboundaryalso
remainsunknown;andwhich againis anothematterthat PP Gold andthe Companyarecurrentlypursuing.The remainingblock of 32
PMLs, shown as a grid of blue lines beJdglongs to the Company as described above.
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History

General.Mining in Tanzaniain the moderneradatesback over one hundredyears,first underGermancolonial rule; during the First
World War a numberof military engagementsook place there. After the war endedcontrol of the areawas cededto the British,

underwhosecolonial authority mining and other activities continuedand expandedMining focusedon gold, diamondsand a variety
of coloredgemstonespotablyincludingthe discoveryanddevelopmenbf theworld slargestdiamondiferoukimberlite pipe (to date)
by CanadiargeologistJohnWilliamson,a depositthatremainsin productionto this day. Shortly after achievingindependencéom the
British in 1961, Tanzanianationalizedmost private sectorindustries,in turn resultingin the exodusof foreign investmentand private
capitalandthe consequentleclinein economicactivity in all sectors,including mining. Finally, beginningin the 1990s,in line with

many otherdevelopingcountriesaroundthe world, the Tanzaniargovernmeninstitutedseveralreformsto movetowardsa free market
economy privatize the mining industry and encourageboth domesticand foreign investmentin all economicsectors.n the caseof

the mining industry this was supplementedn 1998,throughthe passag®f a new moreindustry-friendlymining code.This codehas
beenstreamlinedinderthe Mining Act of 1998(revised2010)(the Mining Act ) currentlycontrolling explorationmining andrelated
activities in the country

Tanzanids asignificantproducernf gold, diamondsandavariety of coloredgemstoneicludingtanzanitethetradenamefor generally
heattreated bluish-purplezoisite. The MerelaniHills, eastof Arusha,is the only placeo n e ar t h wherethis gemstonevariety of

V-rich zoisiteis found in commercialquantities A recentlydiscovereduraniumdepositis currentlyunderdevelopmentaswell, in the
southeastreaof the country Tanzaniais Africa s third leadinggold producer after Ghanaand SouthAfrica, with severalmajor and
junior companieproducingandexploringfor gold, mostlyin northwesterTanzaniasouthof Lake Victoria,in anareainformally known
as the Lake Wtoria gold belt.

TheHandeniProperty Gold hasbeenknownin the Handeniareafor manyyearswith someattributingits discoveryto the Germansrior
to World War One;however it wasthe increasean gold pricesandconsequenincreasen artisanalgold mining activity in the Handeni
areathatledto thediscoveryof largerdepositof placergold, in turnleadingin 2003to a classicgold rush.The discoveryandmining of

lode deposits followed, soon aftatong with the growth of a shanty mining town at the northern base of Magambazi Hill.

In 2005, the Company smajority shareholderlPP Gold, enteredinto negotiationswith a group of 34 local artisanalminers that
collectively controlledfour PMLs on and nearMagambaziHill, site of the area sknown lode mineralization,and uponfailing in this

endeavoracquireda numberof PMLs eastof MagambaziHill from otherlocal owners.A portion of a large (1,200 km2) Prospecting
Reconnaissance License ( PLR ) which belonged to Midlands Mineraksiiia Limited was also acquired by IPP Gold.
Between2005and2010, PP Gold carriedout explorationover its PLR leadingto the upgradingof its holdingsfrom one PLR to four
PLs of 800 km2, in August2010. Explorationwork included airbornemagneticand radiometricsurveys,ground magneticsurveys,
reconnaissancgeologicalmapping,soil sampling,pitting andtrenching.lt is thesefour PLs thatwereacquiredby the Companyfrom
IPP Gold.

Geological Setting

RegionalGeology The geologicalframeworkof Tanzaniareflectsthe geologichistory of the African continentasa whole. Its present
appearancés a resultof a seriesof eventsthat beganwith the evolution of the Archeanshield, followed by its modificationthrough
metamorphiaeworkingandaccretionof othercontinentakocks,in turn coveredby continentallyderivedsedimentsPre-rift magmatism
followed by active rifting has also left a major mark upon thezanian landscape.
Severakegionalgeologicalmappingprogramshavebeencarriedout acrosshe countryoverthe pastonehundredplusyears which has
led to the recognitionof severalmajor litho-structuralprovincesfrom Archeanto recentage.The Archeancratoncoversmostof the
westerrtwo thirdsof thecountry roughlyboundedo theeastby the EastAfrican Rift. Archeanrockshostall of thecountry skimberlite
pipesandcontainedode diamonddepositsandmostof its lode gold depositsThe Archeanbasementerrainis boundedo the eastand
westhy a seriesof Proterozoiomobile belts;this area,particularlythatto the east,hostsmostof the country swide variety of colored
gemstonalepositsSomerecentresearchsuggestshatportionsof thisassumedProterozoiderranemayactuallyconsistof Archeancrust
that has undeone a later phase of higher grade metamorphism.

The Phanerozoids representedby a seriesof sedimentaryunits of Paleozoicto Mesozoicage,in turn followed by a pre-rift period of
kimberlitic andrelated,alkalic, mantle-derivedntrusive and extrusiveactivity that presagedctiverifting. Rocksrelatedto this event
intrude up to UpperMesozoicand Lower Cenozoicsedimentaryformations.Next camea period of rift-relatedintrusive and extrusive
activity concentrateéh the Arushaarea tothenortheasandMbeyaarea to thesouthwestwhichis responsibldor volcanoesuchas
Mt. MeruandMt. Kilimanjaro. Finally, awide variety of recentandlargely semi-to un-consolidateavind, waterandweathering-derived
recent formations are found across the couatnpumber of which host placer gold, diamond and colored gemstone deposits.
Property Geology The geology of the Handeniarea comprisesamphiboliteto granulite facies metamorphicrocks interpretedto
originally have formed a sequenceof ultramafic to felsic volcanic flows, black shalesand quartz-bearingsedimentaryrocks. High
grademetamorphisirhas convertedtheseoriginal lithologies to a variety of metamorphicequivalents,ncluding biotite-hornblende-
garnet-pyroxengneiss migmatitic augengarnet-hornblende-pyroxengneiss quartzo-feldspathibornblende-biotite-pyroxengneiss,
pyroxene-hornblende-biotite-garngtanulite and others. The entire assemblagénas beenfolded into a synform with a northwest-
southeast axis, complicated by numerous faults, some of which are spatially associated with gold mineralization.
Recentresearctby geologistsfrom the University of WesternAustraliasuggestshat muchof what haspreviouslybeenconsideredo
be of Proterozicage (UsagararSystem)may in fact be overprintedArcheancrust. This hypothesishasbeeninvokedto help interpret
the geologywithin which gold in this areais found andasthe basisfor an analogybetweerthis gold mineralizationandthat foundin
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lessmetamorphosedjonafide Archeanrocksin the Lake Victoria gold district, a few hundredkm to the northwest However thisis a
hypothesis, onlyone that may be used for exploration modeling purposes but one that still requires more work.
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Mineralization
TheHandenipropertyis at anearly stageof exploration.Thereareno knownmineralresource®r reserve®n the Handeniproperty nor
are there any known deposits on the property
Insufficient work hasbeencompletedon the Company spropertyto be ableto commentto any significantextentaboutthe natureof
gold mineralizationfound and that may be found therein.However commentsregardingmineralizationmay be madeuponthe basis
of informationreleasedyy CRI, the companythat ownsthe immediatelyadjacentMagambazigold deposit,a depositthat remainsthe
subjectof anongoingdrilling programandgeologicalstudiesandwhichis consideredo bethetypeoccurrencalepositfor the evolving
Handeni district. The hill within which this deposit is found extends southeast onto the Company s.property
Accordingto theaforementionedeportpreparedy Dr. Scheepergyoldis foundwithin garnet-amphibolitgoneswithin biotite-feldspar
gneissatthreelocationsin theCompany sroperty locationswherehistoricallodegold occurrencefavebeendocumentedGold occurs
in quartzveinsaswell aswithin the garnetamphibolitesadjacento the quartzveins.Proofof this associations informally corroborated
by thetestimonyof local, artisanaiminers,who apparentlyrecovergold bothfrom quartzveinsandgold-bearinggneissthatis not quartz
vein bearing. Gold in the Company s property has also been documented in soils and placers, at a variety of locations, as well.
Exploration Activities
Whereagold wasknownin the Handeniareaprior to the arrivalin 20050f the Company sredecessotPP Gold, thereis no history of
any formal explorationin the areaasidefrom limited work at MagambazHill itself. IPPGold sinitial work consistef soil sampling
anda groundmagneticsurveyover an areaof 200 squarekilometerscoveringthe areanow locatedwithin PL67432010immediately
eastof MagambazHill. Overthefive yearsthatensuedthis wasfollowed by a seriesof explorationcampaignsnvolving a variety of
explorationmethodsjn turnfollowed by interpretatiorandfurtherwork in aniterativefashion.A tablesummarizinghework completed
by IPP Gold (much of which was completed under the supervision &dbeepers) may be found below

Summary of Historical Exploration &k, Handeni Property

Work Year Location(s) Worker
Trenching, Pitting & Sampling 2009 Magambazi Hill IPP Gold
Stream Sediment 2008  |Northeast quadrant of PL6744/2010 IPP Gold
Sampling

. . East of Magambazi Hill IPP Gold
Soil Sampling ;823 Over geophysically delineated zones IPP Gold

in PL6779/2010 & PL6742/2010 IPP Gold

Airborne Magnetic & South African Council

2009 PL6744/2010, PL6744/2010 & PL6779/2010

Radiometric Survey for Geoscience

Geological Mappin 2008 | Over geochemically anomalous and IPP Gold
9 ppIng 2010 |artisanal mining areas IPP Gold

Ground Magnetic 2009

Survey 2010 PL6743/2010 IPP Gold

Regional Structural 2009 IPP Gold

Entire property

Interpretation 2010 The Company

Severakexplorationtargetsweredelineatedn the basisof the aforementionedvork eitherbaseduponanomalougold soil geochemical
resultsalone,or otherfeaturessingly or in combinationthatbasedupongold depositmodelshavebeendeemedsignificant. Paramount
amongthesearestructuralfeaturesarefolds, shearzones faults andthrustfaults thathavebeeninterpretedon the basisof the magnetic
and radiometricdata, particularly wherethey havebeenseento be coincidentwith anomalougyold in soils or locationsof historical
artisanalmining. Regardles®f the gold depositmodel one favors, structureis of fundamentakignificanceas a conduitfor and host
to gold bearingsolutionsand, in this light therefore,all locationswhereanomalouggjold hasbeenfound coincidentwith interpreted
structureamustbe consideredsignificant, particularly at this early stageof explorationon the Handenipropertyandin the district asa
whole.
Conclusions and Recommendations
The author of the Handeni Report indicated that the most important conclusions to be derived at this juncture are:

1. BaseduponCRI s public disclosurejt appearsasif a bonafide gold deposithasbeendiscoveredat MagambaziHill, a

deposit where ongoing drilling is finding more gold,;

2. The southeastextensionof MagambaziHill and, presumably gold mineralizationfound within, continuesonto the
Company s PL6743/2010;
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3. Historical placer and lode artisanal mining was a guide to Magambazi s potential;

4, Thereare a numberof other locationswhereintensiveplacerand artisanalgold mining took placewithin the Handeni
property notably the Kwandege and Mjembe areas;

5. Processedirbornemagneticandradiometricdatahavedelineatedinear featureshat havebeeninterpretedo represena
variety of structures such as shears, thrust faults and cross faults;

6. Limited soil geochemicakurveying,carriedout acrosssomeof theseinterpretednorthwest-southeastendingstructural
featureshasrevealedseveralocationshostinganomalougjold in soils(statisticallyestablishedo be gold valuesexceeding
10 parts per billion);

7. G old appeardo befurtherconcentratedttheintersectiorbetweerthe northwest-southeasendingstructuralfeaturesand
northeast-southwest trending structural features, interpreted to represent later cross faults; and

8. Theseassociationsuggesta relationshipbetweenstructuresand gold, in turn providing a basisupon which to select
additional areas within the Handeni property for more detailed gold exploration.

Exploration conducted 2012012.
During our fiscal year ended May 31, 2012, we achieved the following:

a)

b)

d)

e)

A helicopterbasedTEM electromagneti@and radiometricaerial survey programwas completedby FUGRO over the entire

Companylicencearea(800 kmz) at 200 meterspacedlight linesin a north-southdirection. Electromagneti¢TEM) aswell as
radiometricdatafor K (Potassium)lJ (Uranium),andTh (Thorium),aswell astotal countwascollectedsimultaneouslyor the
4740 line kilometres flown. Selected areas were flown at a line spacing of 100 meters.

The interpreteddataclearly delineatedsubsurfacegeologicalfeaturesof importanceto gold and basemetal mineralizationin
this high grademetamorphiderrain. The dataprovedto be invaluablein the definition of structurallyimportantsitesandtarget
definition.

An intensivegroundbasedgeophysicaprogramon the MagambaziEastaswell asthe Kwandegetarget zoneswas completed.
This data(combinedwith geochemicatesults)wereusedto createdrill targetson thetwo selectedareasthe resultsof which are
reported below

A multi-elementsoil geochemicaprogramwas completedon the Kwandegetarget delineatingthe extentof the mineralization
zone and assisting the interpretation of the geophysical data to locate drill positions.

A large soil sampling program of two tgats in PL6743/2010 was initiated and is still continuing.

28 diamondcore holes (5,347 meters)weredrilled on the MagambaziEastandrelatedtamgets(figure below). 20 of theseholes
(4228m or 79.1%o0f thetotal 5347metersof drilling) weredrilled onthe maingeophysicabndgeochemicaanomalyconsidered
to be an extensionof the main MagambaziHill mineralizationzone.A singlehole (MZD 28; 159 m or 3.0%)wasdrilled on a

potentialmineralizationzonenorth of the main Magambazimineralizationtrend and one hole (MZD 25; 201 m or 3.8%)was

drilled on a potentialmineralizationzone southof the main mineralizationzone.Both thesezoneswere delineatedby ground

geophysicandsoil geochemistryproducingwell defineddrill targets.Six holes(MzD 05,MZD 12,MZD 13,MZzZD 15,MZD 26

andMZD 27 totaling 445 m or 14.2%)weredrilled on targetspotentiallyrelatedto the MagambazHill mineralizationzonesby

faulting and / or folding.

Drill hole positions for the 28 drilled Magambazi eadrill holes.
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The drilling program on the Magambazi Easgéds outlined the following:

i) A gold enrichedmineralizationzoneextendsfor a distanceof approximately500 m to the southeastof the Magambazi
Hill mineralizationas defined by CRI. Gold mineralizationalong the zone is relatedto a folded sequenceof garnet
amphiboliteand consistsof free gold closelyrelatedto quartzveinsaswell asgold relatedto sulphideswithin this zone.
The mineralizationis structurallycomplexandis mostlikely partof a synclinalstructureplungingto the north westwith
highergradegold zonesconfinedto the fold axis of steeplynorthwestplungingsecondaryold structureson the limbs of
the syncline.The repetitiondistancesof thesestructuresare unpredictablebasedon the currentresultsanddrill spacing
andanintensiveanddirecteddrilling programwill be neededo investigatetheir economigpotential. The bestintersection
achieved on the main zone was 4.2 g/t over 5 meters.

i) A mineralizationzoneto the north of the main zone(the North easterrzone)showsgold potential. The strike distanceof
this zoneon the HandeniGold propertyis approximately330 m. Threemineralizedintersectionsvere obtained.The zone
maybeinterpretedasrefoldedmainzoneonthenortheasterrflank of thesynclineora loweramphibolitezone atalower

level of the main Magambazi synclinal structure. The most promising intersection on this zone was 3.75 g/t over 1 met

i) A mineralizatiorzonewith astrikedistanceof approximately450m to the southof themainzone(the SouthwesternZone)
wasintersectedThegeologicalinterpretatioris the sameasfor the North easterrzone.Fourmineralizedntersectionsvere
obtained in this zone of which 1.31 g/t over 1 meter was the intersection obtained.

Evaluationof the economigpotentialof thethreemineralizatiorzoneswill only be possiblewith closelyspacediirectional
drilling to follow outthe mineralization We will continueits evaluationof the MagambazEastprojectbasedon a detailed
interpretatiorof theavailabledrill coreandanintensiveprogramof closespacedyroundgeophysicsTheprojectwill finally
berankedagainstl5 otheralreadyidentified targets(the decisionto continuedrilling onits Kwandegeprojecthasalready
beentaken)beforeadecisiononapossiblecontinuatiorof thedrilling programon MagambazEastwill betaken.Intercepts
werereportedasdrilling widthsdueto extremefolding of layers.More drilling will be neededo confirm true widths. For
the holesreportedfor this phaseof the assayprogramsamplingwasconductedalongonemetercontinuousntervalsof the
core.

37 drill holes (4,989 metersin total) have beendrilled on the Kwandegemineralizedzone,completingthe first phasedrilling
programon this project. The total numberof drill holeson the main Kwandegetarget for the first phasedrilling phasewere
33, including a single hole abandonediueto baddrilling ground.26 of the 32 drill holeson the main Kwandegetargetyielded
gold assayaluesof morethan0.5 g/t over a one-meteinterval or thickerintersectionwhereadour of the remainingholeshad
anomalougold valuesof up to 0.49 g/t. Threeholeswere drilled on a chageability and radiometrictarget southof the main
Kwandege taget and one on a potential south eastern extension of the main Kwandet&Rigure below).

Kwandege drill hole positions.
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Blue dots represent positions of current artisanal workings and the area outlined in purple is an

approximately 1kr%su|phide and radioelement enriched zone. Hole KW2_10 was drilled on a potential

south eastward extension of the main Kwandege mineralized zone.
Of thethreedrill holesdrilled on the chageability zone(outlinedin purpleon figure above(KW3_01,KW3_02 andKW3_03)
(Fig. 1), all threeintersectedhezoneassociateavith gold mineralizationin theHandeniareabutonly KW3_01yieldedanomalous
goldvaluesof 0.24g/t overl mintersectionsThus,despitdarge percentagesf pyrite, aswell assomearsenopyritdeingpresent
in mostof the coreintersectedn the chaigeability anomalyasoutlined,generalgold valuesoverthis anomalyare unexpectedly
low. The potential for gold on the perimeter of the gkability zone however remains high and further drilling is required.
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Anomalouggold valueswereinterceptedverlarge portionsof drill corein KW2_10,drilled ona potentialsoutheasterrextension
of the main Kwandegemineralizationzone. Although no valuesof economicgradeare presentin this single drill hole, the
garnetamphibolite(the favourablezonefor gold mineralization)was intersectedThe lower valuesare mostlikely dueto an
unfavourablesub-surfacestructuralintersectiorandfurtherdrilling is necessaryo assesshe (new) southeasterrextensiorof the
main Kwandege tget.
The best intersections obtained on the first phase of the Kwandege drilling project (32 holes) were:

i) KW2_01 with 4.40 g/t over 12 meters, including 29.5 g/t over 1 m as well as 3.54 g/t over 1 m;

i) KW2_07 with 6.20 g/t over 5 m including 29.60 g/t over 1 m;

i)  KW1_08 with 1.1 g/t over 9 mincluding 5.67 g/t over 1 m;

iv)  KW1_14 with 1.74 g/t over 6 m including 2.45 g/t over 2m and 3.51 g/t over 1m;

V) KW1_07 and KW4_03 each with 2.3/t over 1 m, and

vi)  KW2_08 with 3.70 g/t over 1 m.

An importantfeatureof the Kwandegeargetis the factthatlow level gold values(0.5 g/t to 1 g/t) wereencountereih numerous
intersectionsn the drill holesand also confirmedby the latestassayresults.Anomalousgold with somepotentially economic
intersectiondravebeenencounteredh anE - W (strike) directionof 1,501 meters(basedon the resultsof the completedphasel
drilling program). The open ended nature of the mineralization in an E-W direction was confirmed.

The structuralcontrol on the gold mineralizationis an importantfeatureof mineralizationat Kwandege Basedon the current
results,gold is particularly enrichedin the upperof two garnetamphibolitelayersseparatedby a felsic gneissunit. Within the
garnetamphibolite,gold is mostlikely concentratedh the proximity of fold nosesThe packageof garnetamphiboliteaswell as
felsic gneiss units are contained within a SSW towards NNE thrust unit.

A confinedalluvial mining evaluationprogramwasinitiatedto investigatethe potentialto economicallyminealluvial gold onthe
prospecting licenses.

The Company is currently focusing its exploraticioe$ on:

a)
b)
c)

the ranking of its seventeen identifiedgets and upgrading of the most promisingé#s to drill taget status;
detailed work on the Kwandege project to plan the second phase of drilling; and
the evaluation of selected alluvialdats.

The estimated budget for the completion of these exploration programs is provided below:

EXPLORATION WORK BUDGET (US$)

Ground Geophysics 250,000

Mapping, trenching, sampling, etc. 250,000

Drilling 950,000

Geologists, field personnel and general exploration| 550,000

Sundry & contingencies 500,000

TOTAL $2,500,000

The Companys Recent Exploration Activities
During the quarter ended August 31, 2012, we:

a) Collecteda total of 5,050s0il samplegincluding blanksand standardsjfrom targetsin PL6743that are currently being
analysedy XRF andpreparedor submissiorto assaylaboratoriesin collaboratiorwith the TanzaniarGeologicalSurvey
a soil sampling program is currently being undertakenasget 6 on PL6779/2010.

b) Receivedheresultsof the soil samplingprogramon Target5 which to datearehighly encouragingvith gold in soil values
of upto 200 ppbencounteredAu (gold) assayresultswerereceivedfor 2,331samplesThe geochemicatargetcoincides
with a magneticandelectro-magnetigeophysicahnomalyon surfaceoveranareaof approximatelyl.8 km (N-S) by 900
m (E-W). Theanomalougjold zoneapparentlydips E - SE aspartof alargefold structure High Au valuescoincidewith
topographic highs. The evaluation of thigyitrwill be continued by pitting, trenching and ground IP

C) Are evaluatingthe alluvial gold potential of an areaproximal to our MagambaziEasttarget area.The drilling of 3
successfuRC holesfor watersolvedthe constantvatershortaggroblemandis now providingthewashingandseparation
operationswith a sustainabld 5,000liters per hour from two of the holescurrentlybeingutilized. This wateralsosecured
a water sourcefor future drilling operationson our licenses.Approximately 32% of a pitting, trenchingand separation
exercise on the aread¢@ted for the evaluation of a potential alluvial gold operation is currently completed.
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Other exploration related activities currently under way on the companies Handeni licenses include:

a) Identification of potentialalluvial mining areasotherthanthosecurrentlyknow andbeing evaluatedby utilizing
remote sensing activities.

b) A detailed geophysical interpretation of already collected geophysical data.

c) A petrological,geochemicahndmineralogicalinvestigationof the Kwandegedrill coreto understandhe style of
gold mineralization at this locality

d) XRF (hand held) analysesof soil samplestaken to produce an algorithm to relate Au anomaliesto soil

geochemistryThe aim is to reduceassaycostas well asto characterizehe two main stylesof mineralization
identified on the HNDI properties.

During the quarter ended November 30, 2012, the Company:

a) Completedthe soil samplingprogramon Target 6 in collaborationwith the TanzanianGeologicalSurvey Thesesamples

are currently being prepared for gold analyses.

b) Completedhefield work to evaluatehealluvial potentialof theareaselectedn thevicinity of our MagambazEasttarget.

C) Completed the geophysical evaluation of our four (4) prospecting licenses (PL s).

d) Completed a detailed structural investigation into structural controls on gold mineralization on our 4 prospecting license
A major focus of the companyat this stageis target prioritization and selectionof areason the propertyto retain. The first draft of
recommendationis this regardis to befinalized by the Company gechnicalcommittee Thefinal draft of thedocumenis expectedo
be handed in by middle March 2013.
Mkuvia Alluvial Gold Project
Our otherpropertyof interestis the Mkuvia Alluvial Gold Project.On June27, 2008but effective on August4, 2008whenratified by
our Boardof Directors,we enterednto a JointVentureAgreementvith Mkuvia Maita ( Mr. Maita ),theregisterecholderof certainPLs
over certainareascoveringapproximatelyd30 squarekilometerslocatedin the Liwale and NachigweaDistricts of TanzaniaPursuant
to this agreementve hadtheright to enter sampledrill andotherwiseexplorefor mineralson the propertyunderlyingthe prospecting
licensesasgrantedby the Governmenbf Tanzaniaunderthe Mining Act, subjectto a perpetuahetsmelterroyalty returnof 3% payable
to Mr. Maita.
Effective on July 14,2009,our Boardof Directorsratified, confirmedandapprovedour enteringinto of a newJointVentureAgreement
(the New Mkuvia Agreement with Mr. Maita. The New Mkuvia Agreementoversaslightly smallerareathanthe original agreement,
covering an areaof approximately380 squarekilometerslocatedin the Liwale and NachigweaDistricts of Tanzania,and more
particularly described as follows:

¥ Prospecting License No. 5673/2009;

¥ Prospecting License No. 5669/2009;

¥ Prospecting License No. 5664/2009; and

¥ Prospecting License No. 5662/2009.
The New Mkuvia Agreementwhich is datedfor referenceJuneb, 2009, supersedeandreplaceshe prior joint ventureagreemenas
enterednto by andbetweerour CompanyandMr. Maita (the Prior Agreement Yegardingprior prospectindicensesheldby Mr. Maita
over substantially the same area, known as the Mkuvia Project , which is the focus of our current exploration and devéoisment ef
Pursuanto thetermsof the New Mkuvia Agreementve shallcontinueto havetheright to enter sample drill andotherwiseexplorefor
mineralson the propertyunderlyingthe new PLs asgrantedby the Governmenbf Tanzaniaunderthe Mining Act andany otherrights
covered by the PLs listed above.
In consideratiorfor the entryinto of the New Mkuvia Agreementwe wererequiredto pay Mr. Maita US$40,000uponsigningof the
New Mkuvia Agreementln addition,anduponcommencemendf any productionon the propertyunderlyingthe prospectindicenses,
Mr. Maitais still entitledto receivea perpetuahetsmelterroyalty returnof 3% from any productrealizedfrom the propertyunderlying
the PLs underthe New Mkuvia AgreementBy enteringinto the New Mkuvia Agreementwe areno longerrequiredto pay Mr. Maita
thebalanceof approximatelyyS$460,000n aggregatgearly cashpaymentpreviouslydueunderthe Prior Agreementn consideration,
in part, of our Companyreducingthe currentunexploredproperty areaunderlyingthe prospectinglicensesunderthe New Mkuvia
Agreement by approximately 50 square kilometers.
The Companyis awarethatthe four PLs expiredduringMay andJuneof 2012.The Companyis alsoinformedthatrenewalapplications
weresubmitted(50% of eachof the four propertieshy the owner Mr. Maita, asrenewallicensesandthatapplicationsor theremaining
50%of eachof thefour licensesveresubmittedlf thereareotherapplicantsor theremaining50%of eachof thefour PLs,the Company
understandshat therewill be a tenderprocessor thesePLs. At this time the Companyis consideringits interestin thesePLs going
forward but no final determination has been made as of yet.
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The propertyhasseveraloverlying primary mining licensegagainPMLSs) that havemineralrights thatlie within the boundarieof the
Mkuvia property Generally PMLs representimited mining rights which allow the small scaleexplorationof mineralsby local miners
andmustpredatethe establishmendf a prospectindicense PMLs areretainedexclusivelyfor Tanzaniartitizens.The maximumsizeof
thedemarcatedreafor a PML for all mineralsotherthanbuilding materialss 10 hectaresThe PML is grantedfor a periodof five years,
renewableonceuponrequestWhena PML expiresthe mineralrights succeedo the underlyingPL andcannotbe renewedor re-staked
thereaftersolong asthe PL remainsvalid. Specifically the PMLs on the Mkuvia propertyconsistof approximatelyll5 licensesowned
by Mr. Maita, andhavebeenprovidedfor in the New Mkuvia AgreementUpona successfuimining permitapplicationandreceipt,the
PMLs will be collapsed and superseded by the PL rights.
We obtaineda Technicaland RecourseReporton the Mkuvia Alluvial Gold Project,datedJuly 24, 2009, as preparedby Laurence
StephensorR. Eng.,andRossMcMaster MAusIMM. This reportwaspreparedn accordancevith NI 43-101.Much of theinformation
regarding the Mkuvia Alluvial Gold Project as provided below is based on information provided in that NI 43-technical report.
EffectiveNovember7, 2009,we enterednto apurchasegreemenfthe Purchaségreement Wwith RubyCreekResourcednc. ( Ruby
Creek ),pursuantto which Ruby Creekhasthe right to purchasea 70 percentinterestin 125 squarekilometresof our 380 square
kilometreMkuvia Alluvial Gold Projectuponpaymentof $3,000,00@verathree-yeaperiod.The scheduleby which Ruby Creekis to
pay such $3,000,000 to our Company is as follows:
¥ $100,000 within five business days of signing of the Purchase Agreement (received);
¥ $150,000 within 15 business days of signing of the Purchase Agreement (received);
¥ $100,000 upon satisfactory completion of Ruby Creek s due diligence (received);
¥ $400,000 upon closing under the Purchase Agreement and receipt of the first mining license;
¥ $750,000 within 12 months of closing;
¥ $750,000 within 24 months of closing and
¥ $750,000within 36 monthsof closing(this final paymentmaybe made,in RubyCreek sdiscretion,in cashor shareof Ruby
Creek).
In afurtherpurchasegreemenbetweerour CompanyandRuby Creekdatedfor referenceMay 19, 2010andfully executecdbn Junelb,
2010(the FurtherPurchaségreement )RubyCreekagreedo purchas&0%of theremaining255sqgkm of the Mkuvia Alluvial Gold
Projectin accordancavith the termsof suchFurtherPurchaseAgreementUnderthe termsof the FurtherPurchaseAgreementRuby
Creekwill earna 70 percentinterestin the remaining255 squarekilometresof our 380 squarekilometre Mkuvia Alluvial Gold Project
by making payments totaling $6,000,000 to us. The schedule by which Ruby Creek is to pay such $6,000,000 to us is as follows:
¥ $200,000 due within seven days of execution of the Further Purchase Agreement (received);
¥ $150,00(Qreceivedplustheissuancef 4 million restrictedshareof commonstockof RubyCreek,with anagreeduponvalue
of $0.80per sharefor a statedvaluationof $3.2 million, within 30 daysof the receiptof Certificatesof Acknowledgement
for all underlyingandrelatedAgreementdrom the Commissionefor Mineralsin Tanzaniaasrequiredby the Mining Act of
Tanzania (Certificates of Acknowledgement received August 12, 2010, and shares issued on December 16, 2010);
¥ $450,000 on June 1, 2D{unpaid);
¥ $1,000,000 on June 1, 2012 (unpaid); and
¥ $1,000,000 on June 1, 2013 (which may be satisfied by the issuance of stock by Ruby Creek).
Thus, the combinedpaymentsunderthe November2009 and the June2010 PurchaseAgreementand Further PurchaseAgreement
providefor atotal commitmeniof $9,000,00(ayableto our Companyby Ruby Creekto purchase 70%interestin theentire380square
kilometre Mkuvia Alluvial Gold Project.
The ownershipstructureof the interestin the Mkuvia Alluvial Gold Projectshallbe a 70% interestfor Ruby Creek,a 25% interestfor
our Companyanda 5% interestfor Mr. Mkuvia Maita, the original ownerof the underlyingPLs. In addition,Mr. Maita retainsa 3% net
smelterroyalty. However the FurtherPurchaseAgreementalso providesthat Ruby Creekmay increasdts ownershippositionfrom a
70% interest to 75%, reducing our position to 20%, by giving notice to us and paying $1,000,000 to us by Jur(@rip&idL
As indicatedin  PART I  OTHER INFORMATION, Iltem 1. Legal Proceedings below on February8, 2012,Ruby Creekfiled a
lawsuitagainsthe Companyin the SupremeCourt, Stateof New York, in which Ruby Creekallegesthatthe Companypatrticipatedn a
fraudulenttransferof the mineralpropertyinterestshat Ruby Creekhadtheright to purchasepursuanto the above-referenceBurchase
AgreementindFurtherPurchasedgreemeniith the Company The Companyis of the view thatsuchallegationsarewithout meritand
intendsto vigorously contestthe action.On February23, 2012,the Companyfiled a lawsuitagainstRuby Creekin the SupremeCourt
of British Columbia,seekingrelief for Ruby Creek shreachof its paymentobligationsunderthe above-referenceBurchasé\greement
andFurtherPurchaségreementindseekinganorderthatRuby Creekremovethe U.S. restrictivelegendfrom Ruby Creeksharesssued
to the Companyunderthe agreementslo date,Ruby Creekis in defaultwith respecto $1.45million in schedulegpaymentsiueto the
Company under the Purchase Agreement and Further Purchase Agreement.
We havenot receivedany updatefrom Ruby Creekon its explorationactivitiesconductedn the Mkuvia propertieduring the financial
yearendedMay 31, 2012to date.The Companyis hopefulthatit will be ableto receivesuchexplorationdatain orderto assistit in
determiningwhetherto makean applicationfor the remainingportion of the PLs throughwhat the Companyis informedis a tender
process to come.
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Compliance with Government Regulation
We are subjectto local laws and regulationgoverningthe exploration,developmentmining, production,importing and exporting of
minerals;taxes;labor standardspccupationahealth;wastedisposal;protectionof the environmentmine safety;toxic substancesand
othermattersWe requirelicensesandpermitsto conductexplorationandmining operationsAmendmentso currentlawsandregulations
governingoperationsandactivitiesof mining companie®r morestringentimplementatiorthereofcould havea materialadverseémpact
on our Company Applicable laws and regulationswill requireus to make certaincapital and operatingexpendituredo initiate new
operationsUndercertaincircumstancesye mayberequiredto closeanoperationonceit is starteduntil a particularproblemis remedied
or to undertake other remedial actions. This would have a material adfecs@efour results and financial condition.
Our mineralinterestsin Tanzaniaare held underPLs grantedpursuantto the Mining Act for aninitial period of threeyearsandare
renewablen two successiveeriodsof two yearsonly. The annualrentalfeesfollowing the first renewalwill be US$150per square
kilometerperyearandfollowing the secondrenewalthe rentalfeewill be US$200persquarekilometerperyear Thereis alsoaninitial
one-time preparatiorfee of $200per license.Uponrenewal,we pay a fee of $300 per license.Renewalsof our PLs cantake many
months and even years to process by the regulatory authoréynafia.
All PLsin Tanzaniarequirethe holderto employandtrain local residentstypically amountingto $5,000peryear andmakeexploration
expendituresassetoutin the Mining Act. At eachrenewal,at least50% of our licensedareamustbe relinquishedIf we wish to keep
the relinquished one-half portion, we must file a new application for the relinquished portion.
The geographicabreacoveredby a PL may containoneor morepreviouslygrantedPML. A PML is amining licensegrantedonly to a
Tanzaniartitizenconsistingof anareaof notto exceedl0 hectaresOncea PL is grantedno additionalPMLs canbe grantedwithin the
geographicahreacoveredby the PL. The PL is subjectto therights of previouslygrantedandexistingPMLs. The holderof a PL will
haveto work aroundthe geographicaareaof the PML unlessthe PL holderacquireshe PML andanyrightsto theland coveredby the
PML.
We musthold a mining licenseto carry on mining activities,which aregrantedonly to the holderof a PL coveringa particulararea.A
mining licenseis grantedfor a periodof 25 yearsor thelife of the mine. It is renewableor a periodnot exceedindl5 years.Otherthan
thePMLsbeingheldunderHandeniResourcesye donothold anymining licensespnly PLs.An applicationfor the32 PMLs beingheld
underagreemenby HandeniResourceso be changednto a mining license(ML) is underway Prospectingandmining licenseholders
mustsubmitregularreportsin accordancevith mining regulations Upon commercialproduction the governmenbf Tanzaniamposes
aroyalty on the grossvalue of all productionat the rate of 3% of all gold produced.The applicableregulatorybodyin Tanzaniais the
Ministry of Enegy and Minerals.
In July 1999, environmentaimanagemenand protectionregulationsunderthe Mining Act cameinto force. An environmentaimpact
statemenandan environmentamanagemenplan mustaccompanyspecialmining license mining licenseandgemstonenining license
applicationsfor mineralrights. In additionto the establishmentf environmentategulationsthe Tanzaniargovernmenthasimproved
managemenproceduresfor effective monitoring and enforcementof theseregulationsby strengtheninghe institutional capacity
especiallyin thefield offices. Thegovernmenhasprovidedrulesfor the creationof reclamatiorfundsto reinstatdandto alternativeuses
aftermining andit hasdevelopedyuidelinesfor mining in restrictedareassuchasforestreservesnationalparks,nearsourcesof water
and other designated areas. These regulations have not had any métetiahefur operations to date.
Competition
We operatein a highly competitiveindustry competingwith other mining and explorationcompaniesandinstitutionalandindividual
investors,which are actively seekingmineralsexplorationpropertiesthroughoutthe world togetherwith the equipment,labour and
materialsrequiredto exploit suchpropertiesMany of our competitorshavefinancial resourcesstaf andfacilities substantiallygreater
thanours.The principal areaof competitionis encounteredh thefinancial ability to costeffectively acquireprime mineralsexploration
prospectsand then exploit such prospects Competitionfor the acquisitionof mineralsexplorationpropertiesis intense,with many
propertiesavailablein a competitivebidding processn which we may lack technologicalinformation or expertiseavailableto other
bidders.Therefore we maynot be successfuin acquiring,exploringanddevelopingprofitablepropertiesn thefaceof this competition.
No assurancecan be given that a sufficient number of suitable minerals exploration propertieswill be available for acquisition,
exploration and development.
Employees
Otherthanour officersanddirectors we hadapproximatelyl 6 full-time equivalenemployeesndconsultantasof November30,2012,
and 14 of which were locatedin TanzaniaWe retainindependengeologistsand consultanton a contractbasisto conductthe work
programs on our mineral properties in order to carry out our plan of operations.
Reseach and Development Expenditues
We have not incurred any research or development expenditures since our incorporation.
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Subsidiaries
The Companyhastwo subsidiariesboth of which areTanzaniarcompanies(i) HG Limited (formerly DLM TanzaniaLimited); and(ii)
Douglas Lake @nzania Limited, which is inactive.
Patents and Tademarks
We do not own, either legally or beneficialbny patent or trademark.
Plan of Operations
Our plan of operationsfor the fiscal yearendingMay 31, 2013is to focus on the explorationof our mineral propertiesin Tanzania,
particularlyon the Handeniproperty During this fiscal year we anticipatean expenditureof approximately$2,500,00C0r our annual
plan of explorationwork mainly on groundgeophysicsmapping,trenchingand sampling($500,000) drilling ($950,000) sundryand
contingencies ($500,000) as well as payment of geologists, field personnel and general exploration (US$550,000).
We also estimateapproximately$1,500,000for our annualconsulting,generaland administration,professionaland other operating
expenses during the fiscal year ended May 31, 2013.
During the six monthsendedNovember30, 2012,we spent$407,000cashin explorationandapproximately$696,000n otheroperating
expenses.
At November30, 2012,we hadcashof $297,000andworking capitalof $933,0000ur actualexpendituresnay exceedour estimations.
As such,we estimatedasof November30, 2012thatwe will needa minimum of $1.96million in additionalfundsto coverour planned
operations through to our fiscal year ending May 31, 2013, either through the sale of capital stock or from borrowing.
During the six monthsendedNovember30, 2012,we havereceivedsubscriptiorfundsin the amountof $500,000pursuanto proposed
privateplacementselatedto the Company sTanzaniarandEastAfrican fund raising.On Decembef7, 2012,the Companyenterednto
afacility agreementvith IPP Ltd., a private companycontrolledby the chairmanof HandeniGold Inc. The facility agreemenénsures
thatthe Companywill havesufiicient funding for its key explorationactivitiesup to June2013.The fundingwill bein the form of an
interestfreeunsecuredoanto the Companyof up to $720,00(y way of monthly drawdownsof amaximumamountof US$100,00(per
calendar month from December 2012 up to and including June 2013.
We anticipatehatwe will notgeneratanyrevenueduringthisfiscalyear Accordingly, we will berequiredto obtainadditionalfinancing
in orderto pursueour plan of operationsWe believethatexternaldebtfinancingwill notbe analternativefor fundingadditionalphases
of explorationaswe do not havetangibleassetgo secureany debtfinancing.We anticipatethat additionalfundingwill bein theform
of equity financingfrom the saleof our commonstock. We cannotprovide investorswith any assurance¢hat we will be ableto raise
sufficient funding from the saleof our commonstockto fund our acquisitionandexplorationprogramgoing forward. In the absencef
suchfinancing,we will notbe ableto continueacquisitionandexplorationof mineralclaimsandour businesgplanwill fail. Evenif we
aresuccessfuin obtainingequityfinancingto fund our acquisitionandexplorationprogram thereis no assurancéhatwe will obtainthe
funding necessaryo pursueany advancedexplorationof any mineralclaims.If we do not continueto obtainadditionalfinancing,we
will be forced to abandon our mineral claims and our plan of operations.
Results of Operations
We havehadno operatingrevenuesinceour inception(Januarys, 2004)to November30, 2012.We anticipatethatwe will notgenerate
any revenues for so long as we are an exploration stage campany
The following table sets out our loss for the periods indicated:
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January 5, 200
(Date of Inceptio

For the Three Months Ended, For the Six Months Ended, to November 3(
November 30, 2012 November 30, 20l November 30, 2012 November 30, 201 2012
Revenue $- $- $- $- $-
Expenses
Consulting fees 209,680 486,478 496,250 958,000 23,971,366
Depreciation 50,839 33,588 102,677 69,582 342,560
Exploration expenses 175,345 2,579,561 406,559 3,301,037 7,803,416
General and administrative 205,321 261,580 459,288 306,145 2,850,445
Impairment of mineral property - - - 77,492,074
Professional 29,626 265,065 111,991 496,807 2,480,350
Rent 14,868 39,668 46,157 72,399 393,739
Travel and investor relations 13,052 114,600 65,509 190,688 1,954,795
Total Expenses 698,731 3,780,540 1,688,431 5,394,658 117,288,745
Loss From Operations (698,731 ) (3,780,540 ) (1,688,431 ) (5,394,658 ) (117,288,745
Other Income (Expenses)
Gain on write-down of accrued
liabilities - 99,246 - 99,246 458,058
Impairment of marketable
securities (1,600,000 ) - (1,600,000 ) - (1,600,000
Interest income 245 143 313 143 1,103
Loss on sale of investment
securities - - - - (57,071
Loss on write-down of
amounts receivable - - - - (81,641
Mineral property option
payments received - - - - 3,616,017
Recovery of mineral property
costs for
stock not issuable - - - - 2,253,000
(1,599,755 ) 99,389 (1,599,687 ) 99,389 4,589,466
Net Loss (2,298,486 ) (3,681,151 ) (3,288,118 ) (5,295,269 ) (112,699,279
Other Comprehensive Income
(Loss)
Unrealized gain (loss) on
marketable securities (420,000 ) 160,000 (1,000,000 ) 200,000 (1,000,000
Comprehensive Loss $(2,718,486 ) $(3,521,151 )$ (4,288,18 ) $(5,095,269 )$ (113,699,279

Three Months Ended November 30, 2012 Compared to Three Months Ended November 20, 201
Our expensesor thethreemonthsendedNovember30,2012decreaseby $3,082,0000 $699,000from $3,781,000or thethreemonths
ended November 30, 2D]1as follows:
¥ Our consulting, general and administrative fees decreased approximately by $333,000 to $415,000 during the three montt
ended November 30, 2012 (201$748,000), primarily due to decreases in stock-based compensation and cash expenditure
Included in consulting, general and administrative fees was $183,074 of the fair value of the stock-based compensation dt
the three months ended November 30, 20121(2Ck421,947). Our cash expenditures in consulting, general and
administrative fees decreased approximately by $94,000 during the three months ended November 30, 2012 as compare
the same period in 2Q1primarily due to cost management;
¥ Our depreciation fees increased by $17,000 to $51,000 during the three months ended November 30120824(200)
mainly due to our increased expenditures on camp and equipment;
¥ Our exploration expenses decreased by $2,404,000 to $175,000 during the three months ended November 30,-2012 (201
$2,580,000) due to our decreased exploration activities during the period;
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¥ Our professional fees decreased by $235,000 to $30,000 during the three months ended November 301, 2G28%2W00)
primarily due to decreased legal and accounting service fees as a result of more work performed in-house by managemer
significant changes in the management durindl201
¥ Our travel and investor relations expenses decreased by $102,000 to $13,000 during the three months ended November :
2012 (201 - $115,000) primarily due to less travel expenses and cost management.
Six Months Ended November 30, 2012 Compared to Six Months Ended November 30, 201
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Our expensesor the six monthsendedNovember30, 2012decreasetyy $3,707,00G0 $1,688,000rom $5,395,00F0or the six months
ended November 30, 201as follows:

¥ Our consulting, general and administrative fees decreased approximately by $308,000 to $956,000 during the six months

ended November 30, 2012 (2041%1,264,000), primarily due to decreases in stock-based compensation and cash

expenditures. Included in consulting, general and administrative fees was $488,982 of the fair value of the stock-based

compensation during the six months ended November 30, 2012 {#399,704). Our cash expenditures in consulting,

general and administrative fees decreased approximately by $197,000 during the six months ended November 30, 2012 &

compared to the same period in 20frimarily due to cost management;
¥ Our depreciation fees increased by $33,000 to $103,000 during the six months ended November 30,120$2020D)
mainly due to our increased expenditures on camp and equipment;

¥ Our exploration expenses decreased by $2,894,000 to $407,000 during the six months ended November 3@, 2012 (201

$3,301,000) due to our decreased exploration activities during the period;
¥ Our professional fees decreased by $385,00018,800 during the six months ended November 30, 2012 (2$497,000)

primarily due to decreased legal and accounting service fees as a result of more work performed in-house by managemer

significant changes in the management durindl201

¥ Our travel and investor relations expenses decreased by $125,000 to $66,000 during the six months ended November 30

(2011 - $191,000) primarily due to less travel expenses and cost management.
Liquidity and Capital Resources
The Companyhas beenreviewing its budgetsfor its currentbusinessneedsand its further exploration.We estimatethat our total
expendituregor our fiscal yearendingMay 31, 2013will be approximately$4 million, asoutlinedaboveunderthe heading Planof
Operations During the six monthsendedNovember30, 2012, we spent$407,000cashin explorationandapproximately$696,000in
otheroperatingexpensesit November30, 2012,we hadcashof $297,000andworking capitalof $933,000As such,we estimatedasof
November30, 2012thatwe needa minimumof $1.96million in additionalfundsto fund our plannedoperationghroughMay 31,2013.
Althoughwe haveenterednto a$720,000acility agreemensubsequerto November30,2012,asdescribedn thefollowing paragraph,
we will needa minimumof $1.34million in additionalfundsto fund our plannedoperationghroughMay 31, 2013, eitherthroughthe
sale of capital stock or from borrowing.
During the six monthsendedNovember30, 2012,we havereceivedsubscriptiorfundsin the amountof $500,000pursuanto proposed
privateplacementselatedto the Company sTanzaniarandEastAfrican fund raising.On Decembef7, 2012,the Companyenterednto
afacility agreementvith IPP Ltd., a private companycontrolledby the chairmanof HandeniGold Inc. The facility agreemenénsures
thatthe Companywill havesufiicient funding for its key explorationactivitiesup to June2013.The fundingwill bein the form of an
interestfree unsecuredoan to the Companyof up to $720,000by way of monthly drawdownsof a maximumamountof US$100,000
per calendamonthfrom Decembe2012up to andincluding June2013.As of the dateof this report,the Companyreceiveda total of
$245,683 from IPP Ltd.
We havenot generatedevenuesincethe dateof inceptionon Januaryb, 2004,andour cashhasbeengenerategbrimarily from the sale
of our securitiesDuring our fiscal yearendingMay 31, 2013,we anticipatethatwe will notgenerateanyrevenueAccordingly, we will
be requiredto obtainadditionalfinancingin orderto pursueour plan of operationghroughthe endof our fiscal yearendingMay 31,
2013.We anticipatethatadditionalfundingwill bein theform of equityfinancingfrom the saleof our commonstock.We cannotprovide
investorswith any assurancéhatwe will be ableto raisesufficient funding from the saleof our commonstockto fund our acquisition
andexplorationprogramgoing forward. In the absenceof suchfinancing,we will not be ableto continueacquisitionandexploration
of mineral claimsand our businesglanwill fail. Evenif we are successfuln obtainingequity financingto fund our acquisitionand
explorationprogram thereis no assuranc¢hatwe will obtainthefunding necessaryo pursueany advancedxplorationof any mineral

claims. If we do not continue to obtain additional funding, we will be forced to abandon our mineral claims and our plan of operatior

Net Cash Used in Operating Activities
Netcashusedin operatingactivitieswas$1,103,00@uringthe six monthsendedNovember30,2012,ascomparedo $2,019,00aluring
thesameperiodendedNovember30, 2011. Thelower cashexpendituraduringthe six monthsendedNovember30,2012wasmainly due
to the Companylower explorationandoperatingexpensesluringthe period.Net cashusedin operatingactivitiesfrom our inceptionon
January 5, 2004 to November 30, 2012 was $18,552,000.
Net Cash Used in Investing Activities
Netcashusedin the purchasef equipmenivas$9,000andcashreceivedrom disposabf equipmentvas$22,000duringthe six months
endedNovember30, 2012.During the six monthsendedNovember30, 2011, netcashusedin the purchasef equipmentvas$144,000
for explorationactivitiesin TanzaniaNet cashusedin investingactivitiesfrom our inceptionon Januarys, 2004to November30, 2012
was $864,000.
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Net Cash from Financing Activities

During the six months ended November 30, 2012, we received $500,000net cash from financing activities (receipt of stock

subscriptions)ascomparedo $14,000duringthe sameperiodendedNovember30, 2011. We havefundedour businesgo dateprimarily

from salesof our commonstock.Fromour inceptionon Januarys, 2004to November30, 2012,netcashprovidedby financingactivities

was $19,713,000.

Thereareno assurancethatwe will be ableto achievefurther salesof our commonstockor any otherform of additionalfinancing.If

we areunableto achievethefinancingnecessaryo continueour planof operationsthenwe will not be ableto continueour exploration

of the property underlying our mineral claim interest and our venture will fail.

Going Concern

We havenot attainedprofitable operationsand are dependentipon obtainingfinancingto pursueany extensiveexplorationactivities.

For thesereason®ur auditorsstatedin their reporton our auditedfinancial statementsor the yearendedMay 31, 2012thatthey have

substantial doubt we will be able to continue as a going concern.

Futur e Financings

We anticipatecontinuingto rely on equity salesof our commonsharesn orderto continueto fund our busines®perationslssuancesf

additionalsharewill resultin dilution to our existingshareholdersThereis no assurancéhatwe will achieveanyadditionalsalesof our

equity securities or arrange for debt or other financing to fund our planned exploration activities.

Off-Balance Sheet Arrangements

We haveno significantoff-balancesheetarrangementthathaveor arereasonablyikely to havea currentor futureeffectonourfinancial

condition,changesn financial condition,revenue®r expenseg,esultsof operationsliquidity, capitalexpenditure®r capitalresources

that is material to stockholders.

Related Party Transactions

Thedetailsof relatedpartytransactionsredisclosedn footnote8 of ourcompany snterimunauditectonsolidatedinancial statements

for the fiscal quarter ended November 30, 2012 (Item 1, above).

Segment Disclosues

The Companyoperatesn onereportablesegmentlocatedin TanzaniaAfrica, beingtheacquisitionandexplorationof mineralproperties.

Thedetailsof segmentlisclosuresaredisclosedn footnotel6 of ourcompany snterimunauditecdconsolidatedinancial statementsor

the fiscal quarter ended November 30, 2012 (Item 1, above).

Inflation

We do not believe that inflation has had a significant impact on our consolidated results of operations or financial condition.

Contractual Obligations

a) The Companywas committedto the paymentof a cashfee of 7% within 48 hoursof the receiptof proceeddrom the exercise
of anywarrantsattachedo the 17,757,777units sold by Rodman& Renshawn the March 2011 private placementsDuring the
six monthsendedNovember30,2012,5,446,66 istockpurchasavarrantselatedto suchunitsexpired. Theremainingl2,311,110
stock purchase warrants related to such units are exercisable on or before September 29, 2013.

b) The Companyis committedto the paymentof a cashfee of 7% of the purchaseprice andthe issuanceof warrantsequalto 7%
of the sharesssuedwith respecto any public or privatefinancingprovidedby investorsshom Rodman& Renshawntroduced,
directly or indirectly, in theMarch 2011 privateplacementsvithin 24 monthsof theclosingof theMarch2011 privateplacements.

C) OnDecembef7, 2012,the Companyenterednto afacility agreementvith IPPLtd., aprivatecompanycontrolledby the chairman
of HandeniGold Inc. Thefacility agreemengénsureshatthe Companywill havesufiicient fundingfor its key explorationactivities
up to June2013.Thefundingwill bein theform of aninterestfree unsecuredoan of up to $720,000to0 the Companyby way of
monthly drawdownsof a maximumamountof US$100,00(er calendamonthfrom December2012up to andincluding June
2013. The total amount drawn down by the Company is due to be repaid on or before December 31, 2013.

Critical Accounting Policies

Our financial statements&nd accompanyingioteshavebeenpreparedn accordancevith United Statesgenerallyacceptedaccounting

principlesappliedon a consistenbasis.The preparatiorof financial statementén conformity with U.S. generallyacceptedaccounting

principlesrequiresmanagemertb makeestimatesndassumptionthataffectthereportedamountsof assetandliabilities, thedisclosure
of contingentassetandliabilities at the dateof the financial statementandthe reportedamountsof revenuesandexpensesluring the
reporting periods.
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We regularly evaluatethe accountingpolicies and estimateghat we useto prepareour financial statementsln generalmanagement s
estimatesare basedon historical experiencepn informationfrom third party professionalsand on variousotherassumptionshat are
believed to be reasonable under the facts and circumstances. Actual results fmdldgifthose estimates made by management.
We believethe following critical accountingpoliciesrequireus to makesignificantjudgmentsand estimatesn the preparatiorof our
consolidated financial statements.
Basis of Presentation
The Company sconsolidatedinancial statement@andrelatednotesare presentedn accordanceavith accountingprinciplesgenerally
acceptedn the United Statesandareexpressedh U.S. dollars. The Company sonsolidatedinancial statementincludethe accounts
of the Companyandits subsidiariedescribedasfollows. In June2011, the Companyincorporatedn Tanzaniaa new wholly-owned
subsidiaryDLM TanzaniaLimited (now knownasHG Limited), which undertakesnineralpropertyexplorationactivitiesin Tanzania.
The Company also has a wholly-owned non-operatarganian subsidiary (Douglas LakanEania Limited).
All significant intercompany transactions and balances have been eliminated. The Company s fiscal igelsliay 31.
Use of Estimates
The preparatiorof consolidatedinancial statementin accordancevith United Statesgenerallyacceptediccountingprinciplesrequires
managemerto makeestimatesandassumptionshat affect the reportedamountsof assetandliabilities at the dateof the consolidated
financial statementsand the reportedamountsof revenueand expensesn the reporting period. The Companyregularly evaluates
estimatesand assumptiongrelated to the recoverability and useful life of long-lived assets,mineral prospectinglicenses,stock-
basedcompensationgeferredincometax assetvaluationallowancesand contingentliabilities. The Companybasests estimatesand
assumption®n currentfacts, historical experienceand variousotherfactorsthat it believesto be reasonablainderthe circumstances,
theresultsof which form the basisfor makingjudgmentsaboutthe carryingvaluesof assetandliabilities andthe accrualof costsand
expenseshat are not readily apparentfrom other sourcesThe actualresultsexperiencedy the Companymay differ materially and
adverselyfrom the Company sstimatesTo the extenttherearematerialdifferencesetweerthe estimatesandthe actualresults future
results of operations will befatted.
Basic and Diluted Net Income (Loss) Per Share
The Companycomputesnetincome(loss) per sharein accordanceavith ASC 260, Earningsper Shae which requirespresentatiorof
both basicanddiluted earningsper share( EPS )on the faceof theincomestatementBasic EPSis computedby dividing netincome
(loss) availableto commonshareholderg¢numerator)by the weightedaveragenumberof sharesoutstandingldenominatorduring the
period.Diluted EPSgiveseffect to all dilutive potentialcommonsharesoutstandingduring the periodusingthe treasurystockmethod
andconvertiblepreferredstockusingthe if-convertedmethod.In computingdiluted EPS,the averagestockprice for the periodis used
in determiningthe numberof sharesassumedo be purchasedrom the exerciseof stockoptionsor warrants Diluted EPSexcludesall
dilutive potential shares if theirfett is anti-dilutive.
Comprehensive Income (Loss)
ASC 220, Compehensivdncomeestablishestandarddor the reportinganddisplay of comprehensivéossandits componentsn the
financialstatementsAs atNovember30,2012,theCompany somponentsf othercomprehensivencome(loss)andaccumulateather
comprehensive income (loss) are an unrealized fair value gain (loss) on available for sale marketable securities.
Cash and Cash Equivalents
Cashand cashequivalentsare carriedat fair value andthey comprisecashon hand,depositsheld with banksand other highly liquid
investmentsHighly liquid investmentsrereadily convertibleto cashandgenerallyhavematuritiesof threemonthsor lessfrom thetime
acquired.The Companyplacesits cashandcashequivalentswith high quality financialinstitutionswhich the Companybelieveslimits
credit risk.
Marketable Securities
The Companyreportsinvestmentsn marketablesquity securitiesat fair valuebasedon quotedmarketprices.All investmentsecurities
aredesignateds availablefor salewith unrealizedgainsandlossesincludedin stockholders equity Unrealizedlossesthat are other
than temporary are recognized in earnings. Realized gains and losses are accounted for on the specific identification method.
The Companyperiodicallyreviewstheseinvestmentgor otherthan-temporaryleclinesin fair valuebasedon the specificidentification
methodandwritesdowninvestmentgo their fair valuewhenan otherthan-temporarydeclinehasoccurred Whendeterminingwhether
adeclineis otherthan-temporarthe Companyexaminegi) thelengthof time andthe extentto which thefair valueof aninvestmenhas
beenlower thanits carryingvalue:(ii) thefinancialconditionandneartermprospect®f theinvesteejncluding any specificeventsthat
may influencethe operationsof the investeesuchaschangesn technologythat may impair the earningspotentialof the investee:and
(ii) the Company sntentandability to retainits investmentin theinvesteefor a sufficient periodof time to allow for any anticipated
recoveryin marketvalue. The Companygenerallybelievesthatan otherthan-temporaryleclinehasoccurredwhenthefair valueof the
investment is below the carrying value for one yehsent of evidence to the contrary
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Property and Equipment
Equipmentconsistsof office furniture and equipmentautomobilescampand equipmentand computersoftwarerecordedat costand
depreciated on a straight-line basis as follows:

Automobiles 3 years
Camp and equipment 3 years
Computer software 1 year

Office furniture and equipment 3 years
Mineral Property Costs
The Companyhasbeenin the explorationstagesinceits inceptionon Januarys, 2004 and hasnot yet realizedany revenuesrom its
plannedoperationsilt is primarily engagedn theacquisitionandexplorationof mining propertiesMineral propertyexplorationcostsare
expensedsincurred.Mineral propertyacquisitioncostsareinitially capitalizedTheCompanyassesse$ecarryingcostsfor impairment
underASC 360, Property Plant, and Equipmentat eachfiscal quarterend.Whenit hasbeendeterminedhata mineralpropertycanbe
economicallydevelopedasa resultof establishingorovenand probablereservesthe coststhenincurredto developsuchproperty are
capitalized Suchcostswill be amortizedusingthe units-of-productiormethodoverthe estimatedife of the probablereservelf mineral
properties are subsequently abandoned or impaired, any capitalized costs wilheed thaperations.
Long-Lived Assets
In accordancevith ASC 360, PropertyPlant and Equipmenthe Companytestslong-lived assetor assegroupsfor recoverabilitywhen
eventsor changesn circumstancesndicatethat their carryingamountmay not be recoverableCircumstancesvhich could trigger a
reviewinclude,but arenot limited to: significantdecreasem the marketprice of the assetsignificantadversechangesn the business
climateor legalfactors;accumulatiorof costssignificantlyin exces®f theamountoriginally expectedor theacquisitionor construction
of the assetcurrentperiodcashflow or operatinglossescombinedwith a history of lossesor a forecastof continuinglossesassociated
with the useof the assetandcurrentexpectatiorthatthe assewill morelikely thannot be sold or disposedsignificantly beforetheend
of its estimatedusefullife. Recoverabilityis assessetiasedon the carryingamountof the assetandits fair value which is generally
determinedasednthe sumof theundiscountedashflows expectedo resultfrom theuseandthe eventualisposabf theassetaswell
asspecificappraisaln certaininstancesAn impairmentlossis recognizedvhenthe carryingamountis notrecoverablendexceedsair
value.
Asset Retirement Obligations
The Company accountsfor assetretirementobligations in accordancewith the provisions of ASC 440 Asset Retiementand
EnvironmentalObligationswhich requiresthe Companyto recordthe fair value of an assetretirementobligationasa liability in the
periodin which it incursa legal obligationassociatedvith the retirementof tangiblelong-lived assetghat resultfrom the acquisition,
constructiondevelopmenandbr normaluseof the assetsThe Companydid not haveany assetsetiremenbligationsasof November
30, 2012 and May 31, 2012.
Financial Instruments
ASC 825, Financial Instrumentgequiresan entity to maximizethe useof observablénputsandthe fair valueof financialinstruments,
whichincludecashandcashequivalentsrestrictedcashequivalentrestrictedmarketablesecuritiesandaccountgayablevereestimated
to approximate their carrying values due to the immediate or short-term maturities of these financial instruments.
The Company sperationsarein CanadaandAfrica, which resultsin exposurego marketrisks from changesn foreign currencyrates.
Thefinancialrisk is therisk to theCompany @perationghatarisefrom fluctuationsin foreignexchangeatesandthedegreeof volatility
of these rates. Currentlthe Company does not use derivative instruments to reduce its exposure to foreign currency risk.
Income Taxes
The Companyaccountdor incometaxesusingthe assetandliability methodin accordancevith ASC 740, IncomeTaxes.Theassetand
liability methodprovidesthat deferredtax assetsandliabilities are recognizedor the expecteduture tax consequencesf temporary
differencesbetweenthe financial reportingandtax basesof assetsandliabilities, andfor operatinglossandtax credit carry-forwards.
Deferredtax assetandliabilities are measuredisingthe currentlyenactedax ratesandlawsthatwill bein effect whenthe differences
areexpectedo reverse The Companyrecordsa valuationallowanceto reducedeferredtax asset¢o the amountthatis believedmore
likely than not to be realized.
Foreign Currency Tanslation
Thefunctionalandreportingcurrencyof the Companyis the United Statesdollar. Monetaryasset@andliabilities denominatedn foreign
currenciesaretranslatedo United Statesdollarsin accordancavith ASC 740,ForeignCurrencyTranslationMatters usingtheexchange
rateprevailingat the balancesheetdate.Non-monetaryassetandliabilities denominatedn foreign currenciesaretranslatecht ratesof
exchange in ééct at the date of the transactiovefage rates are used to translate revenues and expenses.
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Gains and lossesarising on translationor settlementof foreign currencydenominatedransactionsor balancesare includedin the
determinatiorof income.The Companyhasnot, to thedateof thesefinancial statementsnterednto derivativeinstrumentgo offsetthe
impact of foreign currency fluctuations.

To the extentthatthe Companyincurstransactionshatarenot denominatedn its functionalcurrency they areundertakenn Canadian
dollarsand Tanzaniarshillings. The Companyhasnot, to the dateof thesefinancial statementsenterednto derivativeinstrumentsto
offset the impact of foreign currency fluctuations.

Stock-based Compensation

The Companyrecordsstock-basedompensationn accordancavith ASC 718, Compensation StockBasedCompensatiomnd ASC
505, Equity BasedPaymentgo Non-Employeeswvhich requiresthe measuremenand recognitionof compensatiorexpensebasedon
estimated fair values for all share-based awards made to employees and directors, including stock options.

ASC 718requirescompaniedo estimatethe fair value of share-basedwardson the dateof grantusingan option-pricingmodel. The
Companyuseghe Black-Schole®ption-pricingmodelasits methodof determiningfair value.This modelis affectedby the Company s
stock price aswell asassumptionsegardinga numberof subjectivevariables.Thesesubjectivevariablesinclude, but are not limited
to the Company sxpectedstockprice volatility overtheterm of the awards andactualand projectedemployeestockoption exercise
behavioursThe value of the portion of the awardthat is ultimately expectedo vestis recognizedas an expensen the statemenof
operations over the requisite service period.

All transaction$n which goodsor servicesarethe consideratiorreceivedfor theissuancef equityinstrumentsareaccountedor based
on the fair value of the consideration received or the fair value of the equity instrument issued, whichever is more reliably measurat
Recent Issued Accounting Rsnouncements

The Companyhasimplementedall new accountingpronouncementthat are in effect and that may impactits consolidatedinancial
statementanddoesnot believethatthereareany othernewaccountingpronouncementhathavebeenissuedhatmight havea material
impact on its financial position or results of operations.

Reclassification

Certain reclassifications have been made to the prior years financial statements to conform to the current year s presentation.

Item 3. Quantitative and Qualitative Disclosures About Market Risk
Not required because we are a smaller reporting company
Item 4. Controls and Procedures

Disclosure Controls and Procedures
An evaluationwvasperformedunderthe supervisiorandwith the participationof the Company snanagementncludingthe Company s
Chief Executive Officer ( CEO ), Reyno Scheepersand the Company sChief Financial Officer ( CFO ), Melinda Hsu, of the
effectivenes®f thedesignandoperatiorof the Company glisclosurecontrolsandprocedurepursuanto Rules13a-15(byand15d-15(b)
underthe ExchangeAct asof the endof the periodcoveredby this report. Baseduponthe evaluationthe Company sCEO andCFO
haveconcludedhatour disclosurecontrolsandproceduregasdefinedin Rules13a-15(e)and15d-15(e)underthe ExchangeAct) were
not effective asof the endof the periodcoveredby this report(thatis, asof November30, 2012),dueto the materialweaknessem our
internalcontroloverfinancialreportingasdisclosedn the Company sannualreportfor ourfiscal yearendedviay 31,2012 ,which have
not been resolved as of November 30, 2012.
Changes in Internal Control Over Financial Reporting
Therewereno changego our internalcontrol overfinancial reportingthat occurredduring our fiscal quarterendedNovember30, 2012
that have materially &cted, or are reasonably likely to materiallfeaf, our internal control over financial reporting.

PART I  OTHER INFORMA TION
Item 1. Legal Proceedings
Exceptasdisclosedelow managemeris not awareof anylegal proceedinggontemplatedby any governmentahuthorityor any other
partyinvolving usor our propertiesAs of thedateof this quarterlyreport,no director officer or affiliate is (i) apartyadverseo usin any
legal proceedingpr (ii) hasanadversénterestto usin anylegal proceedingsManagemenis not awareof any otherlegal proceedings
pending or that have been threatened against us or our properties.
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On February8, 2012,Ruby CreekResourcednc. ( RCR )filed a lawsuit againstthe Companyin the SupremeCourt, Stateof New
York, in which RCR allegesthatthe Companyparticipatedn a fraudulenttransferof certainmineralpropertyinterestsn Tanzaniahat
RCR hadtheright to purchasepursuanto a seriesof agreementsvith the Company The Companyis of the view that suchallegations
are without merit and has and intends to vigorously contest the action.

On February23, 2012,the Companyfiled a lawsuitagainstRCR in the SupremeCourt of British Columbia,seekingrelief for RCR s
breachof its paymentobligationsunderthe above-referencedgreementsand seekingan orderthat RCR removethe U.S. restrictive
legendfrom RCR sharedssuedto the Companyunderthe agreementsTo date,RCR s in defaultwith respecto over $1.3million in
scheduled payments due to the Company under the agreements.

OnOctober25,2012,CraigAlford filed alawsuitagainsthe Companyin the SupremeCourtof British Columbiafor breachof analleged
employmentagreementMr. Alford claimsthe agreementvasfor atermof threeyears,commencingon March 1, 2011, with a monthly
salaryof $12,500Mr. Alford claimsthatthe Companywrongfully terminatedhe agreemenin October2011 andis seekingudgmentin
the amount of $362,500. The Company is of the view that the allegation is without merit and intends to vigorously contest the actior
Item 1A. Risk Factors

Not required because we are a smaller reporting company

Item 2. Unregistered Sales of Equity Securities and Use of Bceeds
None

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosues

Not applicable.

Item 5. Other Information

None.

Item 6. Exhibits

Exhibit Number Description of Exhibit

3.10 Articles of Incorporation.

3.012) Certificate of Amendment to Articles of Incorporation.

3.3 Articles of Meger as filed with the Nevada Secretary of State.

3.33) Amended Bylaws, as amended on September 5, 2006.

10.1% Asset Purchase Agreement with KBT Discovery GroapZ&nia Ltd.

10.44 Asset Purchase Agreement with Hydro-Geos Consulting Granpahia Ltd.

10.44 Asset Purchase Agreement with Megadeposit Explorers Ltd.

10.49 Amendment No. 1 to Asset Purchase Agreement with KBT Discovery Gamgaiiia Ltd.
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10.5° Amendment No. 1 to Asset Purchase Agreement with Hydro-Geos Consulting Grozgmia Ltd.

10.6° Amendment No. 1 to Asset Purchase Agreement with Megadeposit Explorers Ltd.
10.79) Amendment No. 2 to Asset Purchase Agreement with KBT Discovery Gangaiiia Ltd.
10.49 Amendment No. 2 to Asset Purchase Agreement with Hydro-Geos Consulting Grozgmia Ltd.
10.949 Amendment No. 2 to Asset Purchase Agreement with Megadeposit Explorers Ltd.
10.147 Strategic Alliance Agreement between the Company and Canaco Resources Inc.
10.11® Option Agreement between the Company and Canaco Resources Inc.
10.149) Amendment No. 1 to Strategic Alliance Agreement between the Company and Canaco Resources Inc.
10.139 Kwadijava Option Agreement.
10.149 Negero Option Agreement.
10.1410) Joint \énture Agreement with Mkuvia Maita.
10.16 2007 Stock Incentive Plan.
10.1714) 2008 Stock Incentive Plan.
10.141 Consulting Agreement with Harpreet Sangha.
10.19 Consulting Agreement with Rovingi.
10.2¢13) Joint \eénture Agreement with Mkuvia Maita dated June 5, 2009.
10.21419) Agreement with Ruby Creek Resources, Inc. dated November 7, 2009.
10.2416) Purchase Agreement with Ruby Creek Resources, Inc., dated for reference May 19, 2010.
10.2317) August 2010 Stock Incentive Plan.
18 Mineral PropertyAcquisition Agreementbetweerthe CompanyandIPP Gold Limited, datedSeptembed. 5, 2010,
10.24'% ratified by the Company s Board of Directors on September 21, 2010.
10.2619) November 2010 Stock Incentive Plan.
10.2720) g/lci)r;fral PropertyAcquisition Agreementetweenthe Companyand HandeniResourced.imited, datedAugust5,
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10.2822 ExecutiveConsultingServicesAgreemenbetweerthe CompanyandAmica Resourcénc., dated~ebruary28,2012.

10.29* Unsecured &m Loan Facility Agreement between the Company and IPP Ltd. dated December 7, 2012
14.19 Code of Ethics.
21.1 Subsidiaries of the Registrant:

a. Douglas Lakednzania Limited (anzania); and

b. HG Limited (Bnzania) (formerly: DLM @nzania Limited (&nzania)).
el J1= Certifications of Chief Executive @er Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2* Certifications of Chief Financial @fer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
32.1* Certifications of Chief Executive @er Pursuant to Section 906 of the Sarbanes- Oxley Act of 2002.
32.2* Certifications of Chief Financial ®fer Pursuant to Section 906 of the Sarbanes- Oxley Act of 2002.
* Filed herewith.
(1) Incorporated by reference to Form SB-2 Registration Statement filed on July 22, 2004.
(2) Incorporated by reference to Annual Report on Form 10-KSB for year ended May 31, 2005.
(3) Incorporated by reference to Annual Report on Form 10-KSB for year ended May 31, 2006.
(4) Incorporated by reference to Current Report on Form 8-K filed on August 4, 2005.
(5) Incorporated by reference to Current Report on Form 8-K filed on November 21, 2005.
(6) Incorporated by reference to Quarterly Report on Form 10-SB for quarterly period ended November 30, 2005.
(7)  Incorporated by reference to Current Report on Form 8-K filed on May 4, 2006.
(8) Incorporated by reference to Quarterly Report on Form 10-SB for quarterly period ended August 31, 2006.
(9) Incorporated by reference to Quarterly Report on Form 10-SB for quarterly period ended August 31, 2007.
(10) Incorporated by reference to Current Report on Form 8-K filed on August 6, 2008.
(11) Incorporated by reference to Annual Report on Form 10-KSB for year ended May 31, 2007.
(12) Incorporated by reference to Current Report on Form 8-K filed on January 27, 2009
(13) Incorporated by reference to Current Report on Form 8-K filed on July 16, 2009
(14) Incorporated by reference to Registration Statement Form S-8 filed on December 30, 2008.
(15) Incorporated by reference to Current Report on Form 8-K filed on November 13, 2009.
(16) Incorporated by reference to Current Report on Form 8-K filed on June 21, 2010.
(17) Incorporated by reference to Annual Report on Form 10-K for the year ended May 31, 2010.
(18) Incorporated by reference to Current Report on Form 8-K filed on September 27, 2010.
(19) Incorporated by reference to Annual Report on Form 10-K for the year ended May B1, 201
(20) Incorporated by reference to Current Report on Form 8-K filed on August 11, 201
(21) Incorporated by reference to Current Report on Form 8-K filed on February 15, 2012.
(22) Incorporated by reference to Current Report on Form 80-K filed on March 2, 2012.
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SIGNATURES
Pursuanto the requirement®f the SecuritiesExchangeAct of 1934,theregistranthasduly causeadhis reportto be signedon its behalf

by the undersigned thereunto duly authorized.
HANDENI GOLD INC.
By: Reyno Scheepers
Reyno Scheepers
President, Chief Executive Officer (Principal Executive

Officer) and a director

By: Melinda Hsu
Melinda Hsu
Chief Financial Officer (Principal Financial Officer and
Principal Accounting Gicer), Secretary andréasurer

Date: January 8, 2013
. _______________________________________________________________________________________________________________________________________________________________|

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

3

4.4

h

M |

business (whether by a voluntary or involuntary single transaction or serizs of
transactions).

A reference to a clause or Schedule §5 1o o clawse ol. or Schedule to, this agrecment
unless the contexd reguires otherwise.

A reference 10 continuing in relation to an Event of Default means an Event of
Default which has not been remedied or waived.

THE FACILITY

The Lender grants to the Borrower an unsecured Dollar term loan facality of & tofal
principal amount not exceeding $720.000.00 on the terms. and subject wi the
conditions. of this agreemeril.

PURPOSE

The Botrower shall use ull money borrowed under this agreement for general
working capital purposes.

DRAWING

As at the date of this Agreement the Lender has advanced the amount of 15000600
to the Horrower.

Subject to clavse S, the Barrower may utilise the Facility in the following manncr;

() & maximum amount of $100,000.00 may be drawn by the Borrower per
calendar month during the Availability Period:

(b the Borrower shall give the Lender at least two Business Days”™ prior notice
of the date on which the Borrower wishes to draw down the Loan specifying
the amount of the proposed Loan, the Business Day on which it is be
made and the bank account to which payment is o be made. The total
aggregate amount of the Loan shall not exceed the Total Facility Amount.

Any notice given under clause 4.7 will be irrevocable.

Any amount of the Facility not drawn down during the Availability Period will
automatically be cancelled.

CONDITIONS PRECEDENT 10 LOAN DRAWDOWN

I'his clapse § 15 inserted solely for the benefit of the Lender.
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The Lender will only be obliged to make the Loan available it, on both the date of the
notice to draw down the Loan and the proposed drawdown date of the Loan
(specified in clause 4.1 );

jay  no Event of Default or Potential Event of Default 15 continuing or vould
result from the proposed Loan: and

i) the representations and warranties in clause 10 are true in all malerial
respects,

INTEREST

Subject to clause 6.2 below, all amounts advanced 10 the Borrower by the Londer
under this Agreement shall be interest free

If the Borrower Fails to make any payment due under this agreement on the due date
for pavment, interest on the unpaid amount shall accrue daily. from the date of non-
payment to the date of actual payment (both before and after judgment). at the rate of
285 ahave the hase rate of 1 lovds TSR, as vared from time.

Cosls
Each party shall pay their own costs in connection with the negotiation and

preparation. amendment. extension. alteration, preservation and enforcement of the
Loan and/or this agreement.

REPAYMENT

The Borrower shall repay the Loan on or before 31 December 2013,

PAYMENTS
All payvments made by the Borrower under this agreemsent shall be in Dollars and in

immediately available cleared funds w the Lender w an account notified in wriling by
the Lender to the Borrower.

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants on the date of this agreement;

(o) is a duly incorporated company validly existing under the laws of its
jurjsdiction of incorporation; and
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1.5

Ik

0.7

(b1 has the power to own its assets and carry on it business as it is heing
conductad.

It has the power and authority 1o execute, deliver and perform s obligations vnder
this agreement and the transactions contenplated by it.

The execution, delivery and performance of the obligations in. and transactions
contemplated by, this agreement, do not and will not contravene or conflict with:

() its constitutional documents:

iby  amy agreement or instrument hinding on it or its assels or constitule a defaull
or termination event (however described) under any such agreement of
instrument; or

¢y any law or regulation or judicial or official arder, applicable 1o it.

Its obligations under this agresment are legal, valid. hinding and enforceabe in
accordance with its terms,

No Event of Default or Potential Event of Default has occurred or is continuing, or is
reasonably likely to result from making the Loan or the eatry info. the performance
of, or any transaction contemplated by this agreement.

Each of the representations and warranties in this clause 10 is deemed to be repeated
by the Borrower on

(a1 the date of each request to draw down (he Loan: and

(b the date that any part of the Loan is actually drawn down;

by reference to the facts and cireumstances existing on each such date.

COVENANTS

The Borrower covenants with the Lender that, as from the date ol this agreement until
all its ligbilitics under this agreement have been discharged:

it will deliver to the Lender:

() within 180 days after the end of each of its financial years, its aulited
accounts:

(by  promptly, all notices or other documents dispatched by the Borrower 10 its
chareholders (ar any class of them ) or to its creditors generally; and

{¢y  promptly such financial or other information as the Lender may. from time
1o time, reasonably request relating to the Borrower or its business.

A
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124

It will promptly obtain all consents or authorisations necessary and do all \hat is
needed to maintain them in full force and effect) under any law or regulation o
enable it to perform its obligations under this agreement and to ensure the legality.
validity, enforceability and admissikility in evidence of this agreement in its
jurisdiction of incorporation.

It will procure that any of its unsecured and unsubordinated obligations and liab lities
under this agreement rank. and will rank, at least pari passu in right and priority of
payments with all its other unsecured and unsubordinated obligations and liabilities,
present or future. actual or contingent. except for those obligations and liab lities
mandatorily preferred by law of general application 1o companies,

It will promptly notify the Lender of any Potential Evemt of Default or Event of
Defaulr {and the steps, if any, being taken 1o remedy it) promptly on becoming awire
of its oocurrence,

EVESTS OF DEFALLT

Each of the events or circumslances set out in this clause 12 (other than this clause
1 2.1 and clavuse 12.15) is an Event of Default,

The Borrower fails to pay any sum payable under this agreement, unless its failure 10
pay is caused solely by an administrative error or technical problem and pavinent is
made within three Business Lays of its due date.

The Borrower fails {other than by failing to pay). to comply with any provision of this
agreement (and if the Lender considers, acting reasonably. that the default is carable
of remedy), such default is not remedied within 14 Business Days of the earlier of:

{5} the Lender nutifying the Borrower of the default and the remedy required:

bt the Borrower becoming aware of the default.

Any representation, warranty or stalement made, repeated or deemed made by the
Borrower in. or pursuant 1o, this agreement s (or proves io have been) incomplete,
untrue, incorrect or misleading in any material respect when made, repeated or
deemed made.

I'he Borrower stops or suspends payment of any of its debis, or is unable to, or admits
its inability to, pay its debts as they fall due

The value of the Borrower's assets is less than its liabilities (laking into account
contingent and prospective liabilities),

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

12.7

12.8

12.11

12,14

A moratorium is declared in respact of any Indebtedness of the Borrower.

Any action, proceedings, procedure or step is taken for:

(a1 the suspension of payments, a moratorium of any Indebtedness, windirg up,
dissolution, administration or reorganisation (using a  voluntary
arrangement, scheme of arrangement or atherwisz) of the Borrower. or

(b} the composition, compromise, assignment or arrangement with any creditor
ar

{¢y the appointment of a liguidator, receiver, administrative  receiver,
administrator. compulsory manager or other similar officer in respect uf the
Borrower or any of its assers,

Any litigation or action 15 brought or continued against the Borrower that has or
threaténs to have a material effect on the business of the Borrower.

The Borrower commences negotiations, or enters into any composition, compro mise.
assignment or arrangement, with one or more of its creditors with a view 10
rescheduling any of its Indebtedness (because of actual or anticipated finzncial
difficulties).

Any event oecurs in relation 1 the Borrower similar to those in clause 12.5 o clause
1210 (inclusive) under the laws of any applicable jurisdiction.

Any provision of this agreement is or becomes, for any reason. invalid. unlawful,
unenforceable, terminated, disputed ar ceases to be effective or to have full force and
effeel

The Borrower repudiates or shows an intention to repudiate this agreement.

The Borrower ceases, or threatens to cease, 0 carry on all or a substantial part of its
business.

At any time after an Event of Default has occurred which is continuing. the Lender
may. by notice to the Borrower:

iwy cancel all outstanding obligations of the Lender under this agreement
whereupon they shall be immediately be cancelled: and/or

ity declare that the Loan (and all accrued interest and all other amounts
outstanding under this agreement) is immediately due and payable.
whereupon they shall become immediately due and payable; and/or

¢/ declare that the Loan he payable on demand. whereupon it shall become
immediately payable on demand by the Lender.
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4.

4.1

T4

ACCOUNTS ANDCERTIFICATES

Fhe Lender shall maintain sccounts evidencing the amounts owed to it b the
Borrower, in secordunce with its usual practice. Entries in those accounts shall be
prima facie evidence of the existence and amount of the Borrower's obligations as
recorded in them.

I the Lender issues any certificate. determination or notilication of & rate o any
amount pavable under this dagreement, it shall be (in the absence of manifést crror)
conclusive evidence of the matter 1o which it relates and shall contain reasonable
details of the basis of determination.

REMEDIES, WAIVERS, AMENDMENTS AND CONSENTS

Any ameridment to this agreement shall be in writing and signed by, or on behelf ofl
each party,

Any waiver ol any right or remedy or any consemt given under this agresient i= vnly
effective if it is in writing and signed by the waiving or consenting party. It shall
apply only in the circumstancas for which it is given and shall not prevent the party
giving it from subsequently relving on the relevant provision.

Mo delay or failure to exercise any right or remedy under this agreement on the pan
of the Lender shall operate as a waiver of any such right or remedy,

o single or partial exercise of any right or remedy under this agreement b the
Lender shall prevent any further or other exercise or the exercise al’ any other Aght or
remedy under this agreement.

Rights and remedies under this agreement are cumulative and do not exclude any
other rights or remedies provided by law or otherwise,

SEVERANCE

The invalidity, unenforceability or illegality of any provision {or part of a provision)
of this agreement under the laws of any Jurisdiction shall not affect the validity,
enlorceability or legality of the other provisions,

Il any mvalid. unenforceable or illegal provision would be valid, enforeeable and
legal if some part of it were deleted, the provision shall apply with whasever
modification as is necessary to give effect to the commercial intention of the parties.
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ARSIGNMENT

Neither party may assign any of its rights or transfer any of its rights or obligations
under this agreement without the prior written consent of the other party,
COUNTERPARTS

This agreement may be exceuted and delivered in any number of counterparts, each
of which is an original and which. together, have the same effect as if each party had
signed the samé document.

THIRD PARTY RIGHTS

A person wha is not a party to this agreement cannet enforce, or enjoy the benefit of,
any term of this agreement under the Coniracts (Rights of Third Parties) Act 1994,
NOTICES

Each rotice or other communication required to be given under, or in connection
with, this agreement shall be:

{4) in writing. delivered personally or sent by pre-paid first-class letter o fax;
and

{hl went:
{1y to the Borrower at:

500-666 Burrard Street,
Vancouver, BC Canada
V&l 3P6

Artention: Reyno Scheepers

(i tothe Lenderat:

P.0O.Box 163
Tihy Floor, Haidery Plaza

Dar Es Salaam, United Republic of Tanzania.

Attention: _ Dr. ﬁ:.rHt“n.;a L

or to any other addresses or fax numbers that are notified in wriling by one patly 1o
the other from time to time,
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(9.2 Any notice or other communication given by the Lender shall be deemed to have
been received:

() ifsent by fax, when received in legible form;
i) if given by hand. at the time of actual delivery: and

et if posted, on the second Business Day following the day on which it was
desparched by pre-paid firsi-class post.

193 A nolice or other communication given as described in clause 19.2{a) or clause
19.2(k) on a day which is not a Business Dy, or afier normal business hours in the
place of receipt, shall be deemed to have been received on the next Business Day

194 Any notice or other communication given lo the Lender shall be deemed to have heen
reccived only on actual receipt,

20, GOVERNING LAW ANDLJURISDICTION

201 This agreement and any dispute or clamm arising out of, ar in connection with it or its
subject matter or formatien (including non-contractual disputes or claims) shail be
governed by, and construed in accordance with. the taw of England and Wales.

11,2 The parties to this agreement irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction o settle any dispule or
claim that arises out of. or in connection with this agréement or its subject matter or
formation (including non-contractual disputes or claims]. Nothing in this clause shall
limit the right of the Lender 1o take proceedings against the Borrower in any (ther
court of competent jurisdiction, nor shall the taking of proceedings in any ore or
more jurisdictions preclude the taking of proceedings in any other jurisdictions.
whetlier concurrently or not, to the extent permitted by the law of such other
jurisdiction.

This agreement has been entered into on the date siared at the beginning of it,

Signed by Reyno Scheepers E\&dn‘" i aasnis
far and on behali of Handenl Gold, Inc Drirector

?/;;(:ai
Signed by e

for and on beha!f nf!PF Resources. Inc Dm..-cmr

1iF

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Exhibit 31.1
CERTIFICA TION

I, Reyno Scheeperscertify that:

1.

2.

| have reviewed this report on Form10-Q for the quarterly period ended November 30, 2012 of Handeni Gold Inc.;

Basedon my knowledge,this report doesnot containany untrue statemenbf a materialfact or omit to statea materialfact
necessaryo makethe statementsade,in light of the circumstanceanderwhich suchstatementsveremade hot misleadingwith
respect to the period covered by this report;

Basedon my knowledge the financial statementsand other financial information includedin this report, fairly presentin all
materialrespectshefinancialcondition,resultsof operationsaandcashflows of theregistrantasof, andfor, the periodspresented
in this report;

The registrant sother certifying officer(s) and | are responsiblefor establishingand maintaining disclosure controls and
proceduregasdefinedin ExchangeAct Rules13a-15(e)and15d-15(e))andinternalcontrol overfinancial reporting(asdefined
in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(@) Designedsuchdisclosurecontrolsandprocedurespr causedsuchdisclosurecontrolsandprocedureso be designedunder
our supervisionto ensurghatmaterialinformationrelatingto theregistrantjncludingits consolidategubsidiariesis made
known to us by others within those entities, particularly during the period in which this report is being prepared,;

(b) Designedsuchinternal control over financial reporting, or causedsuch internal control over financial reportingto be
designedunderour supervision,to provide reasonableassuranceegardingthe reliability of financial reportingand the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluatedthe effectivenessof the registrant sdisclosurecontrols and proceduresand presentedin this report our
conclusionsaboutthe effectivenessf the disclosurecontrolsand proceduresas of the end of the period coveredby this
report based on such evaluation; and

(d) Disclosedin this reportany changein the registrant sinternal control over financial reportingthat occurredduring the
registrant smost recentfiscal quarter(the registrant sfourth fiscal quarterin the caseof an annualreport) that has
materiallyaffected,or is reasonablyikely to materiallyaffect, theregistrant snternalcontroloverfinancialreporting;and

The registrant sother certifying officer(s) and | have disclosed,basedon our most recentevaluationof the internal control
over financial reporting,to the registrant sauditorsandthe audit committeeof the registrant sboardof directors(or persons
performing the equivalent functions):

(a) all significantdeficienciesand materialweaknessem the designor operationof internalcontrol over financial reporting
which arereasonablylikely to adverselyaffect the registrant sability to record,processsummarizeandreportfinancial
information; and

(b) any fraud, whetheror not material, that involves managemenbr other employeeswvho have a significantrole in the
registrant s internal control over financial reporting.

Date: January 8, 2013
Reyno Scheepers

By:
Title:

Reyno Scheepers

President, Chief Executive fitfer, Chief Operating Oicer,
and a Director

(Principal Executive Qicer)

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Exhibit 31.2
CERTIFICA TION

I, Melinda Hsu, certify that:

1.

2.

| have reviewed this report on Form10-Q for the quarterly period ended November 30, 2012 of Handeni Gold Inc.;

Basedon my knowledge,this report doesnot containany untrue statemenbf a materialfact or omit to statea materialfact
necessaryo makethe statementsade,in light of the circumstanceanderwhich suchstatementsveremade hot misleadingwith
respect to the period covered by this report;

Basedon my knowledge the financial statementsand other financial information includedin this report, fairly presentin all
materialrespectshefinancialcondition,resultsof operationsaandcashflows of theregistrantasof, andfor, the periodspresented
in this report;

The registrant sother certifying officer(s) and | are responsiblefor establishingand maintaining disclosure controls and
proceduregasdefinedin ExchangeAct Rules13a-15(e)and15d-15(e))andinternalcontrol overfinancial reporting(asdefined
in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(@) Designedsuchdisclosurecontrolsandprocedurespr causedsuchdisclosurecontrolsandprocedureso be designedunder
our supervisionto ensurghatmaterialinformationrelatingto theregistrantjncludingits consolidategubsidiariesis made
known to us by others within those entities, particularly during the period in which this report is being prepared,;

(b) Designedsuchinternal control over financial reporting, or causedsuch internal control over financial reportingto be
designedunderour supervision,to provide reasonableassuranceegardingthe reliability of financial reportingand the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluatedthe effectivenessof the registrant sdisclosurecontrols and proceduresand presentedin this report our
conclusionsaboutthe effectivenessf the disclosurecontrolsand proceduresas of the end of the period coveredby this
report based on such evaluation; and

(d) Disclosedin this reportany changein the registrant sinternal control over financial reportingthat occurredduring the
registrant smost recentfiscal quarter (the registrant sfourth fiscal quarterin the caseof an annualreport) that has
materiallyaffected,or is reasonablyikely to materiallyaffect, theregistrant snternalcontroloverfinancialreporting;and

The registrant sother certifying officer(s) and | have disclosed,basedon our most recentevaluationof the internal control
over financial reporting,to the registrant sauditorsandthe audit committeeof the registrant sboardof directors(or persons
performing the equivalent functions):

(a) all significantdeficienciesand materialweaknessem the designor operationof internalcontrol over financial reporting
which arereasonablylikely to adverselyaffect the registrant sability to record,processsummarizeandreportfinancial
information; and

(b) any fraud, whetheror not material, that involves managemenbr other employeeswvho have a significantrole in the
registrant s internal control over financial reporting.

Date: January 8, 2013

Melinda Hsu
By: Melinda Hsu
Title: Chief Financial Oficer, Secretary andr&éasurer

(Principal Financial Gfcer and Principal Accounting @der)
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Exhibit 32.1
CERTIFICA TION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
The undersignedReynoScheeperghe Chief ExecutiveOfficer of HandeniGold Inc. (the Company )herebycertifies, pursuanto
18 U.S.C.Section1350,asadoptedpursuanto Section906 of the Sarbanes-Oxleyct of 2002,that, to his knowledge the Quarterly
Reporton Form 10-Q for the periodendedNovember30, 2012, fully complieswith the requirementof Section13(a)or 15(d) of the
SecuritiesExchangeAct of 1934,asamendedandthatthe informationcontainedn the QuarterlyReporton Form 10-Qfairly presents
in all material respects the financial condition and results of operations of the Company
Reyno Scheepers

Reyno Scheepers

President, Chief Executive fifer, Chief Operating Qicer, and a director

(Principal Executive Qicer)

Date: January 8, 2013
A signedoriginal of this written statementequiredby Section906, or other documentauthenticatingacknowledgingor otherwise
adoptingthe signatureshatappeain typedform within the electronicversionof this written statementequiredby Section906,hasbeen
providedto the Companyandwill be retainedby the Companyand furnishedto the Securitiesand ExchangeCommissionor its staf
upon request.
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Exhibit 32.2
CERTIFICA TION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER

PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
The undersignedMelinda Hsu, the Chief Financial Officer of HandeniGold Inc. (the Company ),herebycertifies, pursuantto 18
U.S.C.Section1350,asadoptedoursuanto Section906 of the Sarbanes-Oxlepct of 2002,that,to his knowledgethe QuarterlyReport
on Form 10-Qfor the periodendedNovember30, 2012,fully complieswith the requirement®f Section13(a)or 15(d) of the Securities
ExchangeAct of 1934, as amendedandthat the information containedin the QuarterlyReporton Form 10-Q fairly presentsn all
material respects the financial condition and results of operations of the Company
Melinda Hsu
Melinda Hsu
Chief Financial Oficer, Secretary andr&asurer
(Principal Financial Gfcer and Principal Accounting ®cer)
Date: January 8, 2013
A signedoriginal of this written statementequiredby Section906, or other documentauthenticatingacknowledgingor otherwise
adoptingthe signatureghatappeatn typedform within theelectronicversionof this written statementequiredby Section906,hasbeen

providedto the Companyandwill be retainedby the Companyand furnishedto the Securitiesand ExchangeCommissionor its staf
upon request.
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Related Party Transactions 6 Months Ended
and Balances (Narrative) Nov. 30, 2012

(Details) (USD $) km
Related Party fnsactions And Balances 100.00%
Related Party fnsactions And Balances 2.67
Related Party fAnsactions And Balances 800
Related Party fnsactions And Balances 45,000,000
Related Party lBnsactions And Balances $0.11
Related Party lnsactions And Balances $ 57,000
Related Party fAnsactions And Balances 72,000
Related Party fAnsactions And Balances 85,000
Related Party fnsactions And Balances®
Related Party fAnsactions And Balances 28,000
Related Party fAnsactions And Balance$ 16,000
Related Party fansactions And Balances 1,200
Related Party fnsactions And Balances @3
Related Party fnsactions And Balances 48,000
Related Party fAnsactions And Balances 93,000
Related Party fansactions And Balances 3600
Related Party fnsactions And Balances Q7
Related Party fAnsactions And Balances 38,217
Related Party fAnsactions And Balances 3@,032
Related Party fAnsactions And Balances PP,094
Related Party fnsactions And Balances@1
Related Party fnsactions And Balances 2251
Related Party fAnsactions And Balances @3
Related Party ilBnsactions And Balances 3,441
Related Party fnsactions And Balances @5
Related Party fnsactions And Balances 28,926
Related Party fAnsactions And Balances @7
Related Party ilansactions And Balances 28,720
Related Party fnsactions And Balances 2@,092
Related Party fnsactions And Balances 38,782
Related Party fAnsactions And Balances 34,000
Related Party fAnsactions And Balances 32
Related Party fnsactions And Balances 33,000
Related Party fnsactions And Balances 33,000
Related Party fAnsactions And Balances 35,500
Related Party lansactions And Balances 880,000
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Schedule of Common Stock 6 Months Ended

Purchase(\/L\flSrgarg)s (Details) Nov. 30, 2012
Common Stock PurchaseaWants Schedule Of Common Stock Purchaaseakits T 20,000,000
Common Stock Purchaseawants Schedule Of Common Stock Purchaaedlits .075
Common Stock PurchaseaWants Schedule Of Common Stock Purchaaeaiits .11
Common Stock Purchaseawants Schedule Of Common Stock Purchaaedlits 43,554,155
Common Stock PurchaseaWants Schedule Of Common Stock Purchaaedlits ®.52
Common Stock PurchaseaWants Schedule Of Common Stock Purchaaedlits ®.83
Common Stock PurchaseaWwants Schedule Of Common Stock Purchaseakts % 33,554,155
Common Stock Purchaseawants Schedule Of Common Stock Purchaaealits .40
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Schedule of Pepaid 6 Months Ended
Expenses and Deposits
(Details) (USD $)
Prepaid Expenses And Deposits Schedule Of Prepaid Expenses And Depb§its 1
Prepaid Expenses And Deposits Schedule Of Prepaid Expenses And DepbsiiQa
Prepaid Expenses And Deposits Schedule Of Prepaid Expenses And DeRZi793
Prepaid Expenses And Deposits Schedule Of Prepaid Expenses And Dedi?34
Prepaid Expenses And Deposits Schedule Of Prepaid Expenses And Dedsits 5
Prepaid Expenses And Deposits Schedule Of Prepaid Expenses And Def)6i6 6
Prepaid Expenses And Deposits Schedule Of Prepaid Expenses And Depliz#292
Prepaid Expenses And Deposits Schedule Of Prepaid Expenses And Dep28$830
Prepaid Expenses And Deposits Schedule Of Prepaid Expenses And Depb4i250
Prepaid Expenses And Deposits Schedule Of Prepaid Expenses And De@®&if810
Prepaid Expenses And Deposits Schedule Of Prepaid Expenses And Depi8it833
Prepaid Expenses And Deposits Schedule Of Prepaid Expenses And Depp3i&® b37

Nov. 30, 2012
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Schedule of Assets at Fair 6 Months Ended
Value (Details) (USD $) Nov. 30, 201May 31, 2012
Fair Value Measurements Schedule Of Assets At Falind/1 $ 297,001
Fair Value Measurements Schedule Of Assets At Falumé/2 0
Fair Value Measurements Schedule Of Assets At Falué/3 0
Fair Value Measurements Schedule Of Assets At Faué/2 297,001
Fair Value Measurements Schedule Of Assets At Falwé/3 57,724
Fair Value Measurements Schedule Of Assets At Falué/4 0
Fair Value Measurements Schedule Of Assets At Falué/5 0
Fair Value Measurements Schedule Of Assets At Faluéd/6 57,724
Fair Value Measurements Schedule Of Assets At Faué/7 160,000
Fair Value Measurements Schedule Of Assets At Falué/8 0
Fair Value Measurements Schedule Of Assets At Falué/9 0
Fair Value Measurements Schedule Of Assets At Faué/10160,000
Fair Value Measurements Schedule Of Assets At Falwé/11 514,725
Fair Value Measurements Schedule Of Assets At Falué/14D
Fair Value Measurements Schedule Of Assets At Falné/1%
Fair Value Measurements Schedule Of Assets At Falué/1514,725
Fair Value Measurements Schedule Of Assets At Faliné/1 886,889
Fair Value Measurements Schedule Of Assets At Falumé/2 0
Fair Value Measurements Schedule Of Assets At Falué/3 0

Fair Value Measurements Schedule Of Assets At Falnéd/2 886,889
Fair Value Measurements Schedule Of Assets At Faliné/3 56,531
Fair Value Measurements Schedule Of Assets At Faluwé/4 0

Fair Value Measurements Schedule Of Assets At Falinéd/5 0

Fair Value Measurements Schedule Of Assets At Falind/6 56,531
Fair Value Measurements Schedule Of Assets At Faluéd/7 1,160,000
Fair Value Measurements Schedule Of Assets At Falinéd/8 0

Fair Value Measurements Schedule Of Assets At Falind/9 0

Fair Value Measurements Schedule Of Assets At Falué/10 1,160,000
Fair Value Measurements Schedule Of Assets At Faluwé/1l 2,103,420

Fair Value Measurements Schedule Of Assets At Falind/14
Fair Value Measurements Schedule Of Assets At Falind/1%
Fair Value Measurements Schedule Of Assets At Falind/12 $ 2,103,420
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Schedule of Poperty, Plant
and Equipment Estimated
Useful Lives (Details)

Summary Of Significant Accounting Policies Schedule Of PropBtant And Equipment
Estimated Useful Lives 1
Summary Of Significant Accounting Policies Schedule Of PropBiant And Equipment
Estimated Useful Lives 2
Summary Of Significant Accounting Policies Schedule Of PropBtant And Equipment
Estimated Useful Lives 3
Summary Of Significant Accounting Policies Schedule Of PropBtant And Equipment
Estimated Useful Lives 4
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Supplemental Cash Flow 6 Months Ended
Information (T ables) Nov. 30, 2012

Schedule of Cash Flgupplemental Accumulated from

Disclosures [@ble Text Block] , January 5, 2004 (Date
For the Six Months Ended, of Inception) to

November 30, 2012 November 30, 20l November 30, 2012

Changes in
non-cash
financing and
investing
activities:
Amount
owing
pursuant to
mineral
license
acquisition

agreements
included in
accrued
liabilities $ - $ - $ 250,000
Common
stock issued
to settle
related party
payable
Common
stock
subscribed
for mineral
licenses
acquired
Common
stock issued
for
independent
directors\'
compensation40,000 - 40,000
Common
stock issued
for mineral
licenses
acquired
Common
stock gifted
to the
Company to
settle
liabilities - - 100,000
Investment
securities = = 79,603

619,306

2,203,000

1,650,000 76,446,750

Other cash
flow
information:
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Interest
paid $ - $ -
Taxes paid - =
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Schedule of Stock Based 6 Months Ended

Compe?Sz;tgg)(Detalls) Nov. 30, 2012
Stock-based Compensation Schedule Of Stock Based Compenshtdg,982
Stock-based Compensation Schedule Of Stock Based Compendztis46
Stock-based Compensation Schedule Of Stock Based Compengation 3
Stock-based Compensation Schedule Of Stock Based Compens2itidbal
Stock-based Compensation Schedule Of Stock Based CompensHion®
Stock-based Compensation Schedule Of Stock Based Compengation 6
Stock-based Compensation Schedule Of Stock Based Compensti082
Stock-based Compensation Schedule Of Stock Based Compensht88,804
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Restricted Marketable
Securities (Tables)
Schedule of Restricted Marketable Securities
[Table Ext Block]

Cost

Ruby
Creek
Resources
Inc.,

4,000,000

6 Months Ended

Nov. 30, 2012
November 30, 2012 May 31, 2012
Fair Value  Otherthan- Fair Value
Based On temporary AccumulatedBased On  Accumulated
Quoted Impairment Unrealized Quoted Unrealized
Market Price Loss Gain (Loss) Market Price Gain (Loss)
$ $ $ $

shares  2,760,000160,000  (1,600,000) (1,000,000 ) 1,160,000 (1,600,000 )
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Schedule of Common Stock 6 Months Ended

Outstandmgél):)etalls) (USD Nov. 30, 2012
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstandizp2,416,654
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstandi6g,217
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstandihb, 5,974
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstandibgdd0,000
Common Stock And Additional Paid-in Capital Schedule Of Common Stock OutstandibgB0
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstandir@6,000
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstanding 7
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstanding 8
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstandir¥28,868
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstan863@,406,654
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstaididing, 417
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstandihf, 229,842
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstandir@@0300
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstandir@04
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstand8¢)0b
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstanding 16
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstanding 17
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstanding,282
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstand08§,496,654
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstand@0§,2Q7
Common Stock And Additional Paid-in Capital Schedule Of Common Stock Outstan@rid 277,824
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Common Stock Puchase 6 Months Ended
Warrants (Narrative)
(Details) (USD $) Nov. 30, 2012

Common Stock Purchaseawants 20,162,262
Common Stock Purchaseawants 300,000
Common Stock Purchaseawants 300,000
Common Stock Purchaseawants 4 0.30
Common Stock PurchaseaWants % 81,158
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Restricted Cash Equivalent 6 Months Ended
(Narrative) (Details) (USD $) Nov. 30, 2012
Restricted Cash Equivalent 1 57,724
Restricted Cash Equivalent 56,531
Restricted Cash Equivalent 3 1,193
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Schedule of Non-¥sted 6 Months Ended

Stock Opt|on§$)(Deta|Is) (USD Nov. 30, 2012
Stock Options Schedule Of Non-vested Stock Optior$g 20,100,000
Stock Options Schedule Of Non-vested Stock Optiors 356
Stock Options Schedule Of Non-vested Stock Optiorss500,000
Stock Options Schedule Of Non-vested Stock Optiors4b
Stock Options Schedule Of Non-vested Stock Optior{5,920,000)
Stock Options Schedule Of Non-vested Stock Optiors 33
Stock Options Schedule Of Non-vested Stock Optior{$Z,990,000)
Stock Options Schedule Of Non-vested Stock Optiors Bt
Stock Options Schedule Of Non-vested Stock Optior&&90,000
Stock Options Schedule Of Non-vested Stock Optiors 2D
Stock Options Schedule Of Non-vested Stock Optidrisd00,000
Stock Options Schedule Of Non-vested Stock Optiors0&
Stock Options Schedule Of Non-vested Stock Optior{Z,530,000)
Stock Options Schedule Of Non-vested Stock Optiors(2}
Stock Options Schedule Of Non-vested Stock Optiors 15
Stock Options Schedule Of Non-vested Stock Optior&d.6
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Schedule of Restricted 6 Months Ended
Marketable Securities
(Details) (USD $) Nov. 30, 2012

Restricted Marketable Securities Schedule Of Restricted Marketable Secutj069,000
Restricted Marketable Securities Schedule Of Restricted Marketable Sec\$if2€&68,000
Restricted Marketable Securities Schedule Of Restricted Marketable Secur@®O@0
Restricted Marketable Securities Schedule Of Restricted Marketable Secy(fit@&30/000)
Restricted Marketable Securities Schedule Of Restricted Marketable Secu(i{@305000)
Restricted Marketable Securities Schedule Of Restricted Marketable Securjfié®,600
Restricted Marketable Securities Schedule Of Restricted Marketable Seci8i{t$70,000)
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Prepaid Expenses and 6 Months Ended
Deposits Nov. 30, 2012
Prepaid Expenses and DepositexflBlock]4. Prepaid Expenses and Deposits

The componentsof prepaid expensesand deposits are as

follows:

November 30,May 31,

2012 2012

$ $
Exploration expenses - 44,500
General and administrative 23,791 9,423
Professional fees - 2,066
Rent 122,292 128,670
Travel and investor relations 14,250 5,278

160,333 189,937
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Commitments and 6 Months Ended
Contingency (Narrative)

(Details) (USD $) Nov. 3&2, 2012
In Millions, unless otherwise unit

specified
Commitments And Contingency7100%
Commitments And Contingency3
Commitments And Contingency13,757,777
Commitments And Contingencys54446,667
Commitments And Contingencyl2,311,110
Commitments And Contingency7600%
Commitments And Contingency7700%
Commitments And Contingency?84
Commitments And Contingency$9l
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Stock Options (Tables)

6 Months Ended

Schedule of Share-based Compensation, Stock Options,

Activity [Table Text Block]

Schedule of Non-&sted Stock Options §ible Text

Block]

Nov. 30, 2012
Weighted
Average
Weighted Remaining Aggregate
Number of Average Contractuallntrinsic
Options Exercise PriceTerm Value
# $ (years) $

Outstanding,

May 31, 36,493,333 0.21 8.93 8,824,000
201
Granted 6,250,000 0.40 7.61 -
Forfeited  (14,443,3330.23 6.60 -
Outstanding,
May 31, 28,300,000 0.24 8.53 -
2012
Granted 1,000,000 0.08 9.60 -
Forfeited (600,000 ) 0.20 8.00 -
Outstanding,
November 28,700,000 0.23 8.08 -
30, 2012
Exercisable,
November 28,700,000 0.23 8.08 -
30, 2012

Weighted

Non-vested stock options Average

Non-vested at May 31, 201
Granted

Forfeited

Vested

Number of Grant Date
Options Fair Value
# $
20,100,000 0.36
5,500,000 0.45
(5,920,000) 0.33
(12,990,0000.24

Non-vested at May 31, 2012
Granted
Vested

6,690,000 0.23
1,000,000 0.08
(7,690,000) 0.02

Non-vested at November 30, 2012
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Common Stock and 6 Months Ended
Additional Paid-in Capital

(Tables) Nov. 30, 2012
Schedule of Common Stock OutstandingdlE Common Stock  Additional Paid-In
Text Block] Shares Par \alue Capital
# $ $

Balance as at May 31, 201 292,416,654 292,417 111,925,974

S_hares Issued for Mineral 15,000,000 15,000 1,635,000
Licenses

Value Assigned to Options
Granted or ¥sted i i 1,728,868
Balance as at May 31, 2012307,416,654 307,417 115,289,842

Shares Issued for
Independent Directors Feesl’ooo’000 . SR000

Value Assigned to Options

Granted or ¥sted - 448,982

?g'l‘zme as at November 30,0 416 654308417 115,777,824
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Schedule of Shae-based 6 Months

Payment Awvard, Stock Ended
Options, Valuation
Assumptions (Details) (USD Nov. 30, 2012
$)

Stock-based Compensation Schedule Of Share-based Paywsedt Stock Options, Afuation

Assumptions 1
Stock-based Compensation Schedule Of Share-based Pawwsad; Atock Options, &luation

Assumptions 2
Stock-based Compensation Schedule Of Share-based Paywaerdt Stock Options, Afuation

Assumptions 3
Stock-based Compensation Schedule Of Share-based Paywaedt Stock Options, &fuation

Assumptions 4
Stock-based Compensation Schedule Of Share-based Paywsedt Stock Options, Afuation

Assumptions 5
Stock-based Compensation Schedule Of Share-based Pawwsad; Atock Options, &luation

Assumptions 6
Stock-based Compensation Schedule Of Share-based Paywwaerdt Stock Options, Afuation

Assumptions 7
Stock-based Compensation Schedule Of Share-based Paywaedt Stock Options, &fuation

Assumptions 8
Stock-based Compensation Schedule Of Share-based Paywsedt Stock Options, Afuation

Assumptions 9

Stock-based Compensation Schedule Of Share-based Pawvsedt Stock Options, &fuation
Assumptions 10

Stock-based Compensation Schedule Of Share-based Pawvsedt Stock Options, &fuation
Assumptions 1

Stock-based Compensation Schedule Of Share-based Pawvsedt Stock Options, &fuation
Assumptions 12

Stock-based Compensation Schedule Of Share-based Pawvsedt Stock Options, &fuation
Assumptions 13

Stock-based Compensation Schedule Of Share-based Pawvsedt Stock Options, &fuation
Assumptions 14

Stock-based Compensation Schedule Of Share-based Pawvsedt Stock Options, &fuation
Assumptions 15

Stock-based Compensation Schedule Of Share-based Pawvsedt Stock Options, &fuation
Assumptions 16

0.00%

0.00%

$0

0.00%

2.32%

2.18%

0

0.20%

164.00%

158.00%

0

136.00%

8.89

5.81

$0

1.00
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Stock-based Compensation6 Months Ended
(Narrative) (Details) (USD $) Nov. 30, 2012
Stock-based Compensation $ 0.03
Stock-based Compensation $ 0.10
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Common Stock Puchase 6 Months Ended

Warrants (Tables) Nov. 30, 2012
Schedule of Share-based Compensation. Stock Options, and Weighted
Warrants Activity [Bible Ext Block] Average Weighted Aerage

Number of Exercise Remaining
Warrants  Price Contractual Life

# $ (years)
Balance,
May 31, 53,416,417 0.33 1.68
2011

Issued 300,000 0.30 0.10

Balance,

May 31, 53,716,417 0.33 0.67
2012

Expired (20,162,2620.45 -

Balance,
November33,554,155 0.25 0.40
30, 2012

Schedule of Common Stock Purchasarkéints [Bble ext Block] Remaining

Number ofExerciseContractual
Warrants Price Life (years)
# $

20,000,000 0.075 0.1
13,554,155 0.52 0.83

33,554,155 0.40
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Fair Value Measuements
(Tables)
Schedule of Assets at Fair
Value [Table Ext Block]

6 Months Ended

Nov. 30, 2012

Fair Value Measurements Using
Quoted Prices in Significant

May 31, 2012
Fair Value Measurements Using
Quoted Prices in Significant

Active Markets  Other Significant Active Markets Other Significant
For Identical Observable Unobservable Balance as of For Identical Observable Unobservable Balance as of
Instruments Inputs Inputs August 31, Instruments Inputs Inputs May 31,
(Level 1 ) (Level2 ) (Level3 ) 2012 (Level 1 ) (Level2 ) (Level3 ) 2012
Assets: Assets:
Cash and Cash and
cash $ 297,001 $D $D $ 297,001 cash $ 886,889 $D $D $ 886,889
equivalents equivalents
Restricted Restricted
cash 57,724 b b 57,724 cash 56,531 b b 56,531
equivalent equivalent
Restricted Restricted
marketable 160,000 b b 160,000 marketable 1,160,000 b b 1,160,000
securities securities
Total Total
assets assets
measured$ 514,725 $D $D $ 514,725 measured$ 2,103,420 $D $D $ 2,103,420
at fair at fair
value value
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Restricted Marketable 6 Months Ended

Securities Nov. 30, 2012
Restricted Marketable 3. Restricted Marketable Securities
Securities [€xt Block]
November 30, 2012 May 31, 2012
Fair Value Otherthan- Fair \alue
Based On  temporary Accumulated Based On  Accumulated
Quoted Impairment Unrealized  Quoted Unrealized
Cost Market Price Loss Gain (Loss) Market Price Gain (Loss)
$ $ $ $ $ $

Ruby Creek Resources Inc.,
4,000,000 shares 2,760,000 160,000 (1,600,000 (1,000,000 ) 1,160,000 (1,600,000 )

The four million restrictedsharesof commonstockof Ruby CreekResourcesnc. (ORCRO)
wereissuedto the Companyon Decemberl 6, 2010aspartial consideratiorto purchasehe
mineralpropertyinterestsunderthe agreementbetweenrRCR andthe Company Theinitial
fair marketvalue of thesesharesvas$2,760,00(basedon RCR&quotedstock price on the
issuancelate.Referto Note 7b for detailson theagreements/ith RCR. As of November30,
2012,thefair marketvalueof thesesharesvas$160,000(May 31, 2012:$1,160,000pased
on RCR&quotedstockprice andrecordedasnon-currentassetsAs of November30, 2012,
the Companydeterminedhat$1,600,00@f unrealizedosseswereotherthantemporaryand
wererecognizedasan otherexpensan netlossandwereremovedfrom accumulatedther
comprehensive loss.
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Stock-based Compensation 6 Months Ended

(Tables) Nov. 30, 2012

Schedule of Share-based Paymentrsl, For Stock Options For Stock Purchase &ktants
Stock Options. Yuation Assumptions Eble g(ljxlg/lonths Endegol\]lfvember 362£(|)x12/lonths Endegol\jlfvember 30,
Text Block e

dividend 0% 0% nil 0%

yield

Risk-

free 5 300 2.18% nil 0.20%

interest

rate

Expected, ¢ 0, 158% nil 136%

volatility

Expected

option g g9 5.81 nil 1.00

life (in

years)
Schedule of Stock Based Compensation Six Months Ended November 30,
[Table Ext Block] s 2011

Fair value for stock options $ 448,982 $ 518,546

Fair value for stock purchase warrants - 81,158

Fair value for common stock shares 40.000 i
granted to independent directors '
Total stock based compensation $ 488,982 $ 599,704
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Common Stock and 6 Months Ended
Additional Paid-in Capital
(Narrative) (Details) (USD $) Nov. 30, 2012

Common Stock And Additional Paid-in Capital900,000,000
Common Stock And Additional Paid-in Capital®0.001
Common Stock And Additional Paid-in Capital 200,000
Common Stock And Additional Paid-in Capital®0.04
Common Stock And Additional Paid-in Capital 5000,000
Common Stock And Additional Paid-in Capital®00,000
Common Stock And Additional Paid-in Capital 50,000
Common Stock And Additional Paid-in Capital 8,000,000
Common Stock And Additional Paid-in Capital®0.11
Common Stock And Additional Paid-in Capital 1,650,000
Common Stock And Additional Paid-in Capitdl 113,814
Common Stock And Additional Paid-in Capital2,203,000
Common Stock And Additional Paid-in Capital3R000
Common Stock And Additional Paid-in Capital$2,253,000
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Schedule of Shae-based
Compensation, Stock
Options, and Warrants

Activity (Details) (USD $)

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

6 Months
Ended

Nov. 30, 2012
Stock Options$ égd4

Warrants Activity 1

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

416,417

Warrants Activity 2

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

Stock OptionsO_égd

Warrants Activity 3

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

Stock ODtionsl'%gd

Warrants Activity 4

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

Stock Ontion330061800

Warrants Activity 5

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

Stock Optionso '%Bd

Stock Optlons(,)ﬁ\Bd

Warrants Activity 6

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

Stock O[)tionssél%ﬂ6 417

Warrants Activity 7

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

Stock Ontionsoégd

Warrants Activity 8

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

Stock Optionso %r?d

Warrants Activity 9

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

Warrants Activity 10

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

Stock Optlons(zﬁ%z%z)

Warrants Activity 1

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

Stock ODtionsoﬁgd

Stock Options,, And

Warrants Activity 12

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

0

Warrants Activity 13

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

Stock Ol)tion:~‘.$,§gqj54 155

Stock Options(,)égd

Warrants Activity 14

Common Stock PurchaseaWants Schedule Of Share-based Compensation,

Stock ODtionso'ﬁBd

Warrants Activity 15
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Consolidated Balance Sheets
(USD $)
Curr ent Assets
Cash and cash equivalents
Amounts receivable
Prepaid expenses and deposits
Total Current Assets
Restricted cash equivalent
Restricted marketable securities
Mineral licenses
Property and equipment, net
TOTAL ASSETS
Curr ent Liabilities
Accounts payable and accrued liabilities
Accounts payable and accrued liabilities - Related Parties
Total Current Liabilities
Commitments and Contingencies
Stockholders' Equity

Common stock Authorized: 500,000,000 shares, $0.001 par value Issued an
outstanding: 308,416,654 shares (May 31, 2012 - 307,416,654 shares)
Additional paid-in capital

Subscriptions received

Donated capital

Accumulated other comprehensive loss

Deficit accumulated during the exploration stage

Total Stockholders' Equity

TOTAL LIABILITIES AND ST OCKHOLDERS' EQUITY
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Nov. 30, May 31,
2012 2012

$ 297,001 $ 886,889
667,450 602,286
160,333 189,937
1,124,784 1,679,112
57,724 56,531
160,000 1,160,000
1,650,000 1,650,000
345,522 463,521
3,338,030 5,009,164
75,023 134,066
117,045 30,000
192,068 164,066
0 0
%08,417 307,417
115,777,824 115,289,842
650,000 150,000
109,000 109,000

(1,000,000) (1,600,000)
(112,699,279§109,41,161)
3,145,962 4,845,098

$ 3,338,030 $ 5,009,164
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Subsequent Events 6 Months Ended
(Narrative) (Details) (USD $) Nov. 30, 2012

Subsequent Events 1 $ 720,000
Subsequent Events 1 100,000
Subsequent Events 2 $ 245,683
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Nature of Operations and

Continuance of Business
Nature of Operations and
Continuance of BusinesséxXt

Block]

6 Months Ended
Nov. 30, 2012

1. Nature of Operations and Continuance of Business

The Companywasincorporatedn the Stateof Nevadaon January5, 2004.0n Februaryl4,
2012,the Companychangedts namefrom DouglasLake MineralsInc. to HandeniGold Inc.

(the OCompanyOThe Companyis an ExplorationStageCompanyasdefinedby Statemenbf
FinancialAccountingStandard®oard (ORSBO)AccountingStandard<odification(OASCO)

915, DevelopmenStageEntities . The Company©principal businesss the acquisitionand
explorationof mineralresourcegocatedin TanzaniaAfrica. The Companyhasnot presently
determined whether its properties contain mineral reserves that are economically recoverable

Theseconsolidatedinancial statementdhiavebeenpreparedon a going concernbasis,which
impliesthe Companywill continueto realizeits assetanddischageits liabilities in thenormal
courseof businessThe Companyhasnevergeneratedevenuesinceinceptionandhasnever
paid any dividendsandis unlikely to pay dividendsor generatezarningsin the immediateor
foreseeablduture. The continuationof the Companyas a going concernis dependentipon
the continuedfinancial supportfrom its shareholdersthe ability of the Companyto obtain
necessarequity financing to continueoperationsandto determinethe existencediscovery
and successfulexploitation of economicallyrecoverablereservesn its resourceproperties,
confirmation of the Company$interestsin the underlying properties,and the attainmentof
profitableoperationsAs at November30, 2012,the Companyhasnot generatedny revenues
and hasaccumulatedossesof $112,699,279since inception. Thesefactorsraise substantial
doubtregardingthe Company€ability to continueasa going concern.The Companyplansto
raiseequityandbr debtfinancingto fundits operationsTheseconsolidatedinancialstatements
donotincludeanyadjustmentso therecoverabilityandclassificatiorof recordecasseamounts
and classificationof liabilities that might be necessaryshould the Companybe unable to
continue as a going concern.
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Schedule of Segment
Reporting Information
(Details) (USD $)

Segment Disclosures Schedule Of Segment Reporting Informat®b620,345
Segment Disclosures Schedule Of Segment Reporting Informat&iv 2439
Segment Disclosures Schedule Of Segment Reporting Informatigh231,784
Segment Disclosures Schedule Of Segment Reporting Informattf 724
Segment Disclosures Schedule Of Segment Reporting Informatn 5
Segment Disclosures Schedule Of Segment Reporting Informattef B24
Segment Disclosures Schedule Of Segment Reporting Informatig0/000
Segment Disclosures Schedule Of Segment Reporting Informatn 8
Segment Disclosures Schedule Of Segment Reporting InformatiG0®D00
Segment Disclosures Schedule Of Segment Reporting Informatfdn 10
Segment Disclosures Schedule Of Segment Reporting Informdtig630,000
Segment Disclosures Schedule Of Segment Reporting Informatig63(® 000
Segment Disclosures Schedule Of Segment Reporting Informatidh 322
Segment Disclosures Schedule Of Segment Reporting Informat&84 1960
Segment Disclosures Schedule Of Segment Reporting Informat®#b 1522
Segment Disclosures Schedule Of Segment Reporting Informatié#816 1
Segment Disclosures Schedule Of Segment Reporting Informatiy68%,389
Segment Disclosures Schedule Of Segment Reporting Informat®)838B030
Segment Disclosures Schedule Of Segment Reporting Information 1
Segment Disclosures Schedule Of Segment Reporting Information 2
Segment Disclosures Schedule Of Segment Reporting Information 3
Segment Disclosures Schedule Of Segment Reporting Information 4
Segment Disclosures Schedule Of Segment Reporting Information 5
Segment Disclosures Schedule Of Segment Reporting Information 6
Segment Disclosures Schedule Of Segment Reporting Information 7
Segment Disclosures Schedule Of Segment Reporting Information 8
Segment Disclosures Schedule Of Segment Reporting Information 9
Segment Disclosures Schedule Of Segment Reporting Information 10
Segment Disclosures Schedule Of Segment Reporting Informdtion 1
Segment Disclosures Schedule Of Segment Reporting Information 12
Segment Disclosures Schedule Of Segment Reporting Information 13
Segment Disclosures Schedule Of Segment Reporting Information 14
Segment Disclosures Schedule Of Segment Reporting Information 15
Segment Disclosures Schedule Of Segment Reporting Information 16
Segment Disclosures Schedule Of Segment Reporting Information 17
Segment Disclosures Schedule Of Segment Reporting Information 18
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6 Months Ended
Nov. 30, 201May 31, 2012

941,374
737,738
1,679,112
56,531

0

56,531
1,160,000
0
1,160,000
0
1,650,000
1,650,000
10,141
453,380
463,521
2,168,046
2,841,118
$ 5,009,164
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Nature of Operations and 6 Months Ended
Continuance of Business
(Narrative) (Details) (USD $) Nov. 30, 2012

Nature Of Operations And Continuance Of Busineg4112,699,279

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
http://www.secdatabase.com

Subsequent Events 6 Months Ended
; Nov. 30, 2012

Subseguent EventsdXt 17. Subsequent Event

Block]

On Decembef7, 2012,the Companyenterednto afacility agreementvith IPPLtd., a private
companycontrolledby the chairmarnof HandeniGold Inc. Thefacility agreemenénsureshat
the Companywill havesuficient fundingfor its key explorationactivitiesup to June2013.
The fundingwill bein the form of aninterestfree unsecuredoan to the Companyof up to
$720,000by way of monthly drawdownsof a maximumamountof US$100,00(percalendar
monthfrom December2012 up to andincluding June2013. The total amountdrawndown
by the Companyis dueto be repaidon or beforeDecembei31, 2013.As of the dateof this
report, the Company received a total of $245,683 from IPP Ltd.
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Restricted Marketable 6 Months Ended
Securities (Narrative)
(Details) (USD $) Nov. 30, 2012

Restricted Marketable Securitie$ 2,760,000
Restricted Marketable Securitie4@0,000
Restricted Marketable Securitie4,360,000
Restricted Marketable Securitie$ 4,600,000
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Summary of Significant

Accounting Policies (Rbles)
Schedule of Propertylant and Equipment Estimated Useful LivesdlE Ext

Block]
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6 Months Ended

Nov. 30, 2012

Automobiles8 years
Camp and
equipment
Computer
software
Office
furniture
and
equipment

3 years

1 year

3 years
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Summary of Significant
Accounting Policies
Summary of Significant
Accounting Policies [&xt

Block]

2.

6 Months Ended
Nov. 30, 2012

Summary of Significant Accounting Policies

a)

b)

c)

Basis of Presentation

Theseconsolidatedinancial statements@nd relatednotesare presentedn accordance
with accountingprinciplesgenerallyacceptedn the United States,and are expressed
in U.S. dollars. Theseconsolidatedfinancial statementdnclude the accountsof the
Company and its subsidiariesdescribedas follows. In June 2011, the Company
incorporatedn Tanzaniaa new wholly-ownedsubsidiaryHG Limited (formerly DLM
Tanzanid.imited), which undertakesnineralpropertyexplorationactivitiesin Tanzania.
The Companyalso hasa wholly-ownednon-operatinglfanzaniansubsidiary(Douglas
Lake Tanzania Limited).

All signifigant intercompanytransactionsand balanceshave been eliminated. The
Company$fiscal yeaiend is May 31.

Interim Financial Statements

The interim unauditedfinancial statementshave been preparedin accordancewith
accountingprinciples generally acceptedin the United Statesfor interim financial
informationandwith the instructionsto Securitiesand ExchangeCommission(OSECO)
Form 10- Q. They do not include all of the information and footnotesrequired by
generallyacceptedaccountingprinciplesfor completefinancial statementsTherefore,
thesefinancial statementshould be readin conjunctionwith the Company©audited
consolidatedinancial statement@and notestheretofor the yearendedMay 31, 2012,
includedin the Company©Annual Reporton Form 10-K filed on August27,2012with
the SEC.

The interim financial statementéncludedhereinare unaudited;however they contain
all normalrecurringaccrualsand adjustmentghat, in the opinion of managementare
necessaryo presenfairly the Company€financial positionat November30, 2012,and
the resultsof its operationsand cashflows for the interim period endedNovember30,
2012.Theresultsof operationdor the threeandsix monthsendedNovember30, 2012
arenot necessarilyndicative of the resultsto be expectedor future quartersor the full
year

Use of Estimates

The preparationof consolidatedinancial statementsn accordancevith United States
generallyacceptedaccountingprinciplesrequiresmanagemento make estimatesand
assumptionshat affect the reportedamountsof assetsand liabilities at the dateof the
consolidatedfinancial statementsand the reportedamountsof revenueand expenses
in the reportingperiod. The Companyregularly evaluatesestimatesand assumptions
relatedto the recoverabilityand useful life of long-lived assetsmineral prospecting
licensesstock-basedompensationjeferredncometax assetaluationallowancesand
contingentiabilities. The Companybasests estimate@ndassumptionsn currentfacts,
historical experienceand various other factorsthat it believesto be reasonableinder
the circumstanceshe resultsof which form the basisfor makingjudgmentsaboutthe
carrying valuesof assetsand liabilities and the accrualof costsand expenseghat are
not readily apparenfrom othersourcesThe actualresultsexperiencedyy the Company
may differ materiallyand adverselyfrom the Company&estimatesTo the extentthere
are material differencesbetweenthe estimatesand the actualresults,future resultsof
operations will be décted.
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d) Basic and Diluted Net Income (Loss) Per Share

The Companycomputesnet income (loss) per sharein accordancewith ASC 260,
Earningsper Shae which requirespresentatiorof both basicand diluted earningsper
share(EPS)on thefaceof theincomestatementBasicEPSis computedoy dividing net
income (loss) availableto commonshareholdergnumerator)by the weightedaverage
numberof shareutstandingdenominatorgduringthe period.Diluted EPSgiveseffect
to all dilutive potentialcommonsharesutstandingluring the periodusingthe treasury
stock method and convertible preferred stock using the if-converted method. In
computingdiluted EPS,the averagestock price for the periodis usedin determining
the numberof sharesassumedo be purchasedrom the exerciseof stock optionsor
warrantsDiluted EPSexcludesll dilutive potentialsharesf their effectis anti-dilutive.

e) Comprehensive Income (Loss)

ASC 220, Compehensivelncomeestablishestandarddor the reporting and display
of comprehensivéossandits componentsn the financial statementsAs at November
30, 2012, the Company®componentsof other comprehensiveincome (loss) and
accumulateathercomprehensivincome(loss)arean unrealizedfair valuegain (loss)
on available for sale marketable securities.

f) Cash and Cash Equivalents

Cashand cashequivalentsare carried at fair value and they comprisecashon hand,
depositsheld with banksandotherhighly liquid investmentsHighly liquid investments
arereadily convertibleto cashandgenerallyhavematuritiesof threemonthsor lessfrom
thetime acquired.The Companyplacesits cashand cashequivalentsvith high quality
financial institutions which the Company believes limits credit risk.

g) Marketable Securities

The Companyreportsinvestmentsn marketableequity securitiesat fair valuebasedon
guotedmarketprices.All investmentsecuritiesaredesignatecdsavailablefor salewith
unrealizedgainsandlossesincludedin stockholders@quity. Unrealizedlossesthat are
otherthantemporaryarerecognizedn earningsRealizedgainsandlossesareaccounted
for on the specific identification method.

The Companyperiodicallyreviewstheseinvestmentgor otherthan-temporaryleclines
in fair valuebasedn the specificidentificationmethodandwrites downinvestmentso
their fair valuewhenan otherthan-temporargeclinehasoccurred Whendetermining
whethera decline is otherthan-temporarythe Companyexamines(i) the length of
time and the extentto which the fair value of an investmenthas beenlower than
its carryingvalue: (ii) the financial conditionand nearterm prospectof the investee,
including any specific eventsthat may influencethe operationsf the investeesuchas
changedn technologythat may impair the earningspotentialof the investee:and (iii)
the Company&intentandability to retainits investmentin the investeefor a sufficient
period of time to allow for any anticipatedrecoveryin marketvalue. The Company
generallybelieveghatanotherthan-temporaryleclinehasoccurredwvhenthefair value
of the investmentis below the carrying value for one yeat absentof evidenceto the
contrary

h) Property and Equipment

Property and equipmentconsists of office equipment,automobilesand computer
software recorded at cost and depreciated on a straight-line basis as follows:

Automobiles 3 years
Camp and equipment 3years
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Computer software 1 year
Office furniture and equipment 3 years

)

k)

Mineral Property Costs

The Companyhasbeenin the explorationstagesinceits inceptionon Januarys, 2004
andhasnotyetrealizedanyrevenued$rom its plannedoperationsilt is primarily engaged
in the acquisitionand explorationof mining properties.Mineral property exploration
costs are expensedas incurred. Mineral prospectinglicensesand mineral property
acquisitioncostsareinitially capitalized.The Companyassessethe carrying costsfor
impairmentunderASC 360, Property Plant, and Equipmentat eachfiscal quarterend.
Whenit hasbeendeterminedhat a mineral property can be economicallydeveloped
as a result of establishingproven and probablereservesthe coststhen incurred to
developsuchproperty arecapitalized.Suchcostswill be amortizedusingthe units-of-
productionmethodoverthe estimatedife of the probablereservelf mineralproperties
are subsequentlyabandonedor impaired, any capitalized costs will be chaged to
operations.

Long-Lived Assets

In accordanceavith ASC 360, Property Plant and Equipmenthe Companytestslong-
lived assetor assegroupsfor recoverabilitywheneventsor changesn circumstances
indicatethattheir carryingamountmay not be recoverableCircumstancesvhich could
trigger a review include, but are not limited to: significant decreasesn the market
price of the asset;significantadversechangesn the businesslimate or legal factors;
accumulatiorof costssignificantly in excessof the amountoriginally expectedor the
acquisitionor constructionof the asset;current period cashflow or operatinglosses
combinedwith a history of lossesor a forecastof continuinglossesassociateavith the
useof the assetandcurrentexpectatiorthatthe assewill morelikely thannot be sold
or disposedsignificantly beforethe end of its estimateduseful life. Recoverabilityis
assessetlasedon the carryingamountof the assetandits fair valuewhich is generally
determinedbasedon the sum of the undiscountedcashflows expectedo resultfrom
the use and the eventualdisposalof the assetaswell as specific appraisalin certain
instancesAn impairmentossis recognizedvhenthe carryingamounts notrecoverable
and exceeds fair value.

Asset Retirement Obligations

The Company accountsfor assetretirement obligations in accordancewith the
provisionsof ASC 440 AssetRetirmentand EnvironmentalObligationswhich requires
the Companyto recordthe fair value of an assetretirementobligationasa liability in

the periodin whichit incursalegal obligationassociateavith theretirementof tangible
long-lived assetsthat result from the acquisition, construction,developmentandbr

normaluseof the assetsThe Companydid not haveany asseretirementobligationsas
of November 30, 2012 and May 31, 2012.

Financial Instruments

ASC 825, Financial Instrumentsrequiresan entity to maximizethe useof observable
inputs and the fair value of financial instruments,which include cash and cash
equivalentsrestrictedcash equivalent,restrictedmarketablesecurities,and accounts
payablewere estimatedto approximatetheir carrying valuesdue to the immediateor

short-term maturities of these financial instruments.

The Company©operationsare in Canadaand Africa, which resultsin exposureto
marketrisks from changesn foreign currencyrates.The financial risk is the risk to
the Company®operationsthat arise from fluctuationsin foreign exchangeratesand
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m)

0)

p)

the degreeof volatility of theserates.Currently the Companydoesnot usederivative
instruments to reduce its exposure to foreign currency risk.

Income Bxes

The Company accountsfor income taxes using the assetand liability method in
accordancavith ASC 740, IncomeTaxes.The assetand liability methodprovidesthat
deferredax assetandliabilities arerecognizedor theexpecteduturetax consequences
of temporarydifferencesbetweenthe financial reporting and tax basesof assetsand
liabilities, andfor operatinglossandtax credit carry-forwards Deferredtax assetsand
liabilities are measuredising the currently enactedtax ratesand laws that will be in
effect whenthe differencesare expectedo reverse.The Companyrecordsa valuation
allowanceto reducedeferredtax assetdo the amountthatis believedmorelikely than
not to be realized.

Foreign Currency fBnslation

The functional and reporting currency of the Companyis the United Statesdollar.
Monetaryasset&ndliabilities denominatedh foreigncurrenciesretranslatedo United
Statesdollars in accordancewnith ASC 740 Foreign Currency Translation Matters,
usingthe exchangeaate prevailing at the balancesheetdate.Non-monetaryassetsand
liabilities denominatedn foreign currenciesaretranslatecht ratesof exchangen effect
at the date of the transactiorvekage rates are used to translate revenues and expenses.

Gainsandlossesarising on translationor settlementf foreign currencydenominated
transaction®r balancesareincludedin the determinatiorof income.The Companyhas

not, to thedateof thesefinancial statementsenterednto derivativeinstrumentgo offset

the impact of foreign currency fluctuations.

To the extentthat the Companyincurs transactionghat are not denominatedn its
functional currency they are undertakerin Canadiandollars (OCdn$G3nd Tanzanian
shillings. The Companyhasnot, to the dateof thesefinancial statementsenteredinto
derivative instruments to 3t the impact of foreign currency fluctuations.

Stock-based Compensation

The Company records stock-basedcompensationin accordancewith ASC 718,
Compensatiorb Stock Based Compensatiorand ASC 505, Equity Based Payments
to Non-Employees which requiresthe measuremenand recognitionof compensation
expensebasedon estimatedrair valuesfor all share-basedwardsmadeto employees
and directors, including stock options.

ASC 718 requirescompaniedo estimatethe fair value of share-basedwardson the

date of grant using an option-pricing model. The Companyusesthe Black-Scholes
option-pricing model as its methodof determiningfair value. This modelis affected

by the Company€stockprice aswell asassumptionsegardinga numberof subjective
variables. Thesesubjectivevariablesinclude, but are not limited to the Company®
expectedstock price volatility over the term of the awards,and actualand projected
employeestock option exercisebehavioursThe value of the portion of the awardthat

is ultimately expectedo vestis recognizedasan expenseén the statemenof operations
over the requisite service period.

All transactionsin which goodsor servicesare the considerationreceivedfor the
issuanceof equity instrumentsare accountedfor basedon the fair value of the
consideratiorreceivedor the fair value of the equity instrumentissued,whicheveris
more reliably measurable.

Recently Issued Accounting Pronouncements
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The Companyhasimplementedall new accountingpronouncementthat arein effect
andthatmayimpactits consolidatedinancial statementsnddoesnot believethatthere
areany othernew accountingoronouncementthat havebeenissuedthat might havea
material impact on its financial position or results of operations.

g) Reclassification

Certainreclassificationshave beenmadeto the prior period®financial statementgo
conform to the current pericifresentation.
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Statement of Financial
Position (Parenthetical) Nov. 30, 201May 31, 2012
(USD $)
Common Stock, Shares Authorizesi00,000,000 500,000,000
Common Stock, Paralue Per Shar® 0.001 $0.001
Common Stock, Shares, Issued 308,416,654 307,416,654
Common Stock, Shares, Outstand308,416,654 307,416,654
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Commitments and
Contingency
Commitments and
Contingency [€xt Block]

6 Months Ended
Nov. 30, 2012

12. Commitments and Contingency

a)

b)

c)

The Companywas committedto the paymentof a cashfee of 7% within 48 hoursof
the receiptof proceedsrom the exerciseof any warrantsattachedto the 17,757,777
unitssoldby Rodman& Renshawin the March2011 privateplacementsDuring the six
monthsendedNovember30, 2012,5,446,667stock purchasewvarrantsrelatedto such
units expired. The remaining12,311,110 stock purchasewvarrantsrelatedto suchunits
are exercisable on or before September 29, 2013.

The Companyis committedto the paymeniof a cashfee of 7% of the purchasericeand
the issuanceof warrantsequalto 7% of the sharedssuedwith respecto any public or
privatefinancingprovidedby investorsvhom Rodman& Renshawntroduceddirectly
or indirectly, in the March 2011 private placementsvithin 24 monthsof the closing of
the March 201 private placements.

On February8, 2012,RCR filed a lawsuitagainstthe Companyin the SupremeCourt,
Stateof New York, in which RCR allegesthatthe Companyparticipatedn afraudulent
transferof certain mineral property interestsin Tanzaniathat RCR had the right to
purchase pursuant to a series of agreements with the Company (see Note 7b).

On February23, 2012,the Companyfiled a lawsuitagainstRCR in the SupremeCourt
of British Columbia,seekingrelief for RCR®breachof its paymentobligationsunder
theseagreementandseekinganorderthatRCRremovethe U.S. restrictivelegendfrom
RCRsharegssuedo the Company(seeNote 3) underthe agreementsis of August31,
2012,RCRis in defaultwith respecto $1.45million in schedulecpbaymentsiueto the
Company under the agreements.

The Companyis of the view that RCR® allegationsare without merit and intendsto
continueto vigorouslydefendagainstthe RCR lawsuitandto pursueits claimsagainst
RCR.No futurelegalcoststhatmaybeincurredhavebeenaccruecasanexpensendno
lossor gainfrom the lawsuitandclaim canbe reasonablyestimatedr recordedat this
time.
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Document and Entity 6 Months Ended

Information Nov. 30, 2012 Jan. 08, 2012
Document Vpe 10-Q
Amendment Flag false
Document Period End Date Nov. 30, 2012
Trading Symbol hndi
Entity Reqistrant Name HANDENI GOLD INC.
Entity Central Index Key 0001297223
Current Fiscal ¥ar End Date --05-31
Entity Filer Category Smaller Reporting Company
Entity Common Stock, Shares Outstanding 308,416,654
Entity Current Reporting Status Yes
Entity Voluntary Filers No
Entity Well Known Seasoned Issuer  No
Document Fiscal &ar Focus 2013
Document Fiscal Period Focus Q2
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6 Months Ended
Nov. 30, 2012

Fair Value Measuements

Fair Value Measurements  13Fair Value Measuements

[Text Block]

ASC 820 requiresan entity to maximizethe use of observablanputs and minimize the use
of unobservablénputswhenmeasuringair value.ASC 820 establishes fair valuehierarchy
basedon the level of independentpbjectiveevidencesurroundingthe inputsusedto measure
fair value.A financialinstrument&categorizatiowithin thefair valuehierarchyis basedupon
thelowestlevel of input thatis significantto the fair valuemeasuremenASC 820 prioritizes
the inputs into three levels that may be used to measure fair value:
Levell appliesto asset®r liabilities for which therearequotedpricesin activemarkets
for identical assets or liabilities.
Level 2 appliesto assetsor liabilities for which there are inputs other than quoted
pricesthat are observablefor the assetor liability suchas quotedpricesfor similar
assetor liabilities in active markets;quotedpricesfor identical assetr liabilities in
marketswith insufficient volume or infrequenttransactiongless active markets);or
model-derivedvaluationsin which significantinputs are observableor canbe derived
principally from, or corroborated bpbservable market data.
Level 3 appliesto assetsor liabilities for which there are unobservablénputs to the
valuationmethodologythat are significantto the measuremenof the fair value of the
assets or liabilities.
Pursuantto ASC 820, the fair value of our cash and cash equivalents,restricted cash
equivalentand restrictedmarketablesecuritiesare determinedbasedon OLevel1Qinputs,
which consistof quotedpricesin active marketsfor identicalassetsManagemenbelieves
thattherecordedvaluesof all of the Company€btherfinancialinstrumentsapproximateheir
current fair values because of their nature and respective maturity dates or durations.

As atNovember30, 2012,ther~ewereno liabilities measuredtfair valueon arecurringbasis
presented on the CompasyOnsolidated balance sheet.

Assetsmeasuredit fair valueon a recurringbasiswere presentean the Company€balance
sheet as of November 30, 2012, as follows:

Fair Value Measurements Using
Quoted Prices in Significant

Active Markets Other Significant
For Identical Observable Unobservable Balance as of
Instruments Inputs Inputs August 31,
(Level 1 ) (Level2 ) (Level 3 ) 2012
Assets:
Cash and cash equivalents $ 297,001 $b $b $ 297,001
Restricted cash equivalent 57,724 b b 57,724
Restricted marketable securitie460,000 19) b 160,000
Total assets measured at fair $ 514.725 $ D $ D $ 514.725

value

Assetsmeasuredt fair valueon a recurringbasiswere presentean the Company€balance
sheet as of May 31, 2012, as follows:

Fair Value Measurements Using
Quoted Prices in Significant

Active Markets Other Significant

For Identical Observable Unobservable Balance as of
Instruments Inputs Inputs May 31,
(Level 1 ) (Level2 ) (Level3 ) 2012
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Assets:

Cash and cash equivalents $ 886,889 $D $b $ 886,889
Restricted cash equivalent 56,531 b b 56,531
Restricted marketable securitie4,160,000 b b 1,160,000
Igltj"easses measured atfalr ¢ 5 103,420  $ B $D $ 2,103,420

Managementbelievesthat the recordedvalues of all of our other financial instruments
approximatetheir currentfair valuesbecausef their natureandrespectivematurity datesor
durations.

The Companyhasoperationsin Tanzania,which resultsin exposureto marketrisks from
changesn foreign currencyrates.The financial risk is the risk to the Company&operations
that arisefrom fluctuationsin foreign exchangeratesand the degreeof volatility of these
rates.Currently the Companydoesnot usederivativeinstrumentgo reduceits exposureo
foreign currency risk.
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Consolidated Statements of 3 Months Ended 6 Months Ended 107 Months

Operations and Ended
Comprehensive Income Nov. 30, Nov.30, Nov.30, Nov. 30, Nov. 30,

(Loss) (USD $) 2012 2011 2012 2011 2012
Revenue $0 $0 $0 $0 $0
Expenses
Consulting fees 209,680 486,478 496,250 958,000 23,971,366
Depreciation 50,839 33,588 102,677 69,582 342,560
Exploration expenses 175,345 2,579,561 406,559 3,301,037 7,803,416
General and administrative 205,321 261,580 459,288 306,145 2,850,445
Impairment of mineral property 0 0 0 0 77,492,074
Professional 29,626 265,065 111,991 496,807 2,480,350
Rent 14,868 39,668 46,157 72,399 393,739
Travel and investor relations 13,052 114,600 65,509 190,688 1,954,795
Total Expenses 698,731 3,780,540 1,688,431 5,394,658 117,288,745
Loss From Operations (698,731) (3,780,540)(1,688,431)(5,394,658)(117,288,745)
Other Income (Expenses)
Gain on write-down of accrued liabilities 0 99,246 0 99,246 458,058
Impairment of marketable securities (1,600,000)0 (1,600,000)0 (1,600,000)
Interest income 245 143 313 143 1,103
Loss on sale of investment securities 0 0 0 0 (57,071)
Loss on write-down of amounts receivable 0 0 0 0 (81,641)
Mineral property option payments received 0 0 0 0 3,616,017
Rec_overv of mineral property costs for stoclb 0 0 0 2.253.000
not issuable
Total Other Expenses (1,599,755)99,389 (1,599,687)99,389 4,589,466
Net Loss (2,298,486)(3,681,151)(3,288,1.8) (5,295,269)(112,699,279)

Other Comprehensive Income (L0oSS)

Unrealized gain (loss) on marketable securi{¢20,000) 160,000 (1,000,000)200,000 (1,000,000)

Comprehensive Loss $ $ $ $ $
(2,718,486)(3,521,151)(4,288,18) (5,095,269)(113,699,279)

Net Loss per Share - Basic and Diluted ~ $(0.01) $(0.01) $(0.01) $(0.02)

Basic and Diluted \8ighted Aerage Number 5,0 ) ¢ sep90 581 48808 121,57292.498,621
of Common Shares Outstanding
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Mineral Pr operties and
Licenses
Mineral Properties and
Licenses [€xt Block]

7.

6 Months Ended
Nov. 30, 2012

Mineral Properties and Licenses

a) Handeni Properties,ahzania, Africa

On September21, 2010, the Company completeda Mineral Property Acquisition
Agreementwith IPP Gold Limited (OIPPGoldO),and the Company acquired four
prospectinglicencestotalling approximately800 square kilometres, located in the
HandeniDistrict of Tanzania(the OHandenPropertiesO)PP Gold retaineda 2.5% net
smelterroyalty (ONSRO)n the HandeniPropertiesandthe Companyhasthe option to
reducethe NSR to 1.25%by paying $5,000,000lf the NSR is reducedto 1.25%the
maximumNSR for any yearis cappedat $1,000,000In any yearthe NSR paymentis
lessthan $1,000,000the differencebetweenthe actualNSR paymentand $1,000,000
will becarriedforwardto subsequengears.In additionif the Londonspotpricefor gold
is equalto or greaterthan $1,500thenthe NSR will increasefrom 2.5%to 3%. The
Companyissuedl133,333,333estrictedsharesof commonstockto IPP Gold to acquire
theHandeniPropertieandnofurtherpaymentgo IPPGoldin shareor cashis required.

On Septembed., 2010,the Companyenterednto a TransactiorFeeAgreementwith a
consultanfor servicegelatedto soliciting offersfrom andin assistingn thenegotiation
with potential Companyfinanciers,purchasersacquisitiontargetsandbr joint venture
developmenpartnergeachsuchparty beinga OPotentiainvestorO)Theinitial term of
theagreemenis a periodof 60 daysandautomaticallyrenewsmonthlyunlessotherwise
specificallyrenewedn writing by eachparty or terminatedby the Company Pursuant
to the agreementthe Companyagreedto pay the consultanta transactiorfee for each
completedproperty acquisitiontransactionin Tanzania(a OCompletedransactionO).
The transactiorfeeis 12.5%o0f the sharesssuableundereachCompletedTransaction,
payablein restrictedcommonsharesat the lowest priced securityissuableundereach
Completed Transaction.On September30, 2010, the Companyissued 16,666,667
restrictedshareof commonstockpursuanto the Transactior-eeAgreementn relation
to the acquisition of the Handeni Properties.

The fair value of the 133,333,333sharesof the Company©commonstock issuedto
IPP Gold pursuantto the Acquisition Agreementand the 16,666,667sharesof the
Company&commonstock issuedpursuantto the TransactionFee Agreementtotalled
$60,000,000.

On November30, 2010, the capitalizedacquisition costs of the HandeniProperties
were testedfor impairmentby the Company©managemenas requiredby ASC 360.
Managementleterminedhat no positive cashflows from the HandeniPropertieould
beidentifiedor supportecanda full impairmentiosswasrecognizedn expensesor the
$60,000,000 acquisition cost.

On August5, 2011, the Companyentereda Mineral PropertyAcquisition Agreement
(the 0201 Acquisition AgreementO)with Handeni ResourcesLimited (OHandeni
ResourcesO} limited liability companyregisteredunderthe laws of Tanzania.The
Chairmanof the Board of Directorsof the Companyhasan existing ownershipand/
or beneficial interest(s)in Handeni Resources.Pursuantto the 2011 Acquisition
Agreementthe Companyhad an exclusiveoption to acquirefrom HandeniResources
a 100% interestin mineral licensescovering an areaof approximately2.67 square
kilometresto the eastof MagambaziHill, which is adjacentto the areacoveredby
the Company€four existing prospectingicenses(totalling approximately800 square
kilometres) in the Handeni District.

On November30, 2011, the Companycompletedthe 2011 Acquisition Agreementand
issued15,000,000restrictedcommonsharesto HandeniResourcess payment.As at
November30, 2011, the fair marketprice of the Company€commonstockwas $0.11
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b)

pershare;accordingly the Companyrecordeda total fair marketvalueof $1,650,00Gas
the mineral licenses acquisition cost.

To comply with the laws andregulationsof the Republicof Tanzaniawherebyforeign
companiesmay not own primary mining licenses(OPMLsO)pn July 19, 2012, the
Companyenteredinto an Addendumagreemento the 2011 Acquisition Agreement
wherebyHandeniResourcespn behalfof the Companyadministerghe 32 PMLs until

suchtime asa mining licenseonthe 32 PMLs ( 2.67km 2 ) havebeenallocated During
this period HandeniResourcess conductingexplorationand mining activities on the
PMLs as directed by the Company

Mkuvia Alluvial Gold Project, &nzania, Africa

On June?27, 2008, the Companyenteredinto a Joint Venture Agreementthat grants
the Companythe right to explorefor mineralson propertiesin Liwale and Nachigwea
Districts of Tanzaniaknown asthe Mkuvia Alluvial Gold Project,in consideratiorfor
the paymentof $1,000,000(paid) uponsigning the agreementaind $540,0000ver five
yearsbeginningJuly 15,2008.The $540,000s payablein stageon a quarterlybasisof
which $80,000mustbe paidin thefirst year and$460,0000verthe nextfive years.The
holder of the property licenses retains a net smelter royalty return of 3%.

On Juneb, 2009,the Companyenterednto a newjoint venturewhich reducedhe area
coveredby the original agreemento approximately380 squarekilometres.Pursuanto
the new joint ventureagreementthe Companywas requiredto pay $40,000uponthe
signing of the new agreementln addition, the joint venturepartneris still entitledto
receivea perpetualnet smelterroyalty return of 3% from any productrealizedfrom
the propertyunderlyingthe prospectindicensesBy enteringinto the newjoint venture
agreementthe Companyis no longer requiredto pay the balanceof the $460,000
previouslydueunderthe prior joint ventureagreementl henewjoint ventureagreement
coversprospectinglicensesNo. 56732009, No. 56692009, No. 56642009, and No.
5662/2009, all of which were renewed on June 12, 2009 for a period of three years.

On November7, 2009,the Companyenteredinto its first agreementvith Ruby Creek
Resourcednc. (ORCRGN which RCR hasthe right to acquirea 70% interestin 125
squarekilometresof the Company&interestin the 380 squarekilometrescoveredby
the four prospectindicensesin the Mkuvia Alluvial Gold Projectin consideratiorfor
$3,000,000 payable as follows:

i)  $100,000 within 5 business days of signing the agreement (received).

i)  $150,000 within 15 business days of signing the agreement (received).

iif) $100,000 upon satisfactory completion of RCR due diligence (received).

iv) $400,000 upon closing and receipt the first mining license.

v) $750,000 payable within 12 months of closing.

vi) $750,000 payable within 24 months of closing, and

vii) $750,000payablewithin 36 monthsof closing. This paymentmay be madein
commonsharesof RCR. The shareawill be valuedat the 10 day averagetrading
price of RCROcommon stock prior to the payment date.

During fiscal 2010the Companyrecognizeds350,000n otherincomefor thereceiptof

option payments.

On May 24, 2010,in a secondagreementfully executedon Junel6, 2010) between
RCRandthe CompanyRCR hasto theright to earna 70%interestin theremaining255
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squarekilometresof the 380 squarekilometre Mkuvia Alluvial Gold Projectby making

additional payments totalling $6,000,000 to the Company

The schedule by which RCR is to pay such $6,000,000 to the Company is as follows:

i)  $200,000due within sevendays of executionof the Agreement(received)with
$100,000appliedtowardscostsof environmentapermittingandthe initial mining
license (applied);

i) $150,000(received)plus the issuanceof four million restrictedsharesof common
stockof RCR,with anagreeduponvalueof $0.80persharefor adeemedraluation
of $3,200,000within 30 daysof the receiptof Certificatesof Acknowledgement
for all underlyingand related Agreementsfrom the Commissionerfor Minerals
in Tanzania as required by the Mining Act of Tanzania (Certificates of
AcknowledgementeceivedAugust12,2010).Thefour million restrictedsharesof
commonstockof RCRwereissuedo the Companyon Decembet 6,2010andhad
afair marketvaluetotaling $2,760,00(asedon RCR&®quotedstockprice on that
date.

i) $450,000 on June 1, 20{unpaid);
iv) $1,000,000 on June 1, 2012 (unpaid); and

v) $1,000,0000n Junel, 2013 (which may be satisfiedby the issuanceof stock by
RCR).

OnJune3, 2010,the CompanyandRCRincorporatedRuby CreekResourcegTanzania)

Limited (ORubyCreek TanzaniaOjo managethe mining operationsin the Mkuvia

Gold Projectin Tanzania.Ruby Creek ResourcegTanzania)Limited, a joint venture

company(the OJointVentureCompanyO)s ownedby Ruby CreekResourceg 70%),

the Company ( 25%) and Myikuvia Maita ( 5%).

During fiscal 2011 the Companyrecognizeda total of $3,110,000in otherincomefor
the receipt of the sharesat fair market value and the option payments(i) and (ii).
The Companyhasnot yet receivedthe $450,0000ption payment(iii) nor receivedthe
$1,000,0000ption payment(iv) which are overdueand the agreementis in default.
Prospectindicensesnumberedb6642009and56692009,which form a partof thejoint
venture project, were registered to a third party without the Conpappéval.

RCR filed a lawsuit againstthe Companyin the SupremeCourt, Stateof New York,

on February8, 2012, allegingthe Company&involvementin a fraudulenttransferand
breachof agreementsThe Companyis of the view that suchallegationsare without

merit andintendsto vigorouslycontestthe action.On February23, 2012,the Company
filed alawsuitagainstRCRin the SupremeCourtof British Columbia,seekingrelief for

RCR®&breachof its paymentobligationsundertheseagreementsind seekingan order
that RCR removethe U.S. restrictivelegendfrom RCR sharesssuedto the Company
under the agreements (see Note 12c).

c) On April 27, 2006, the Companyenteredinto a StrategicAlliance Agreementwith
CanacoResourcednc. (OCanaco®), Canadianpublic company Under the terms of
the agreementCanacagpaid $350,000(receivedduring fiscal 2007)to the CompanyIn
connectionwith this agreementthe Companywasrequiredto issue200,000restricted
sharesf commonstockwith a fair value of $88,000.As at May 31 andNovember30,
2011, the 200,000shareswere not issuedand $88,000was includedin commonstock
subscribedDuring fiscal 2012it was determinedhat the Companyno longerhasany
obligationsunderthis agreementincluding the obligationto issuesuch200,000shares,
andtherefore$88,000wasrecordedasa recoveryof mineralpropertycostsfor stockno
longer issuable.

d) OnNovemberl7,2006,the Companyenterednto an AssetPurchaseAgreementwith
Atlas to acquire ProspectingLicense No. 39202006 known as OShinyanga®r
OMagembe ®hich coversan areaof approximately46 squarekilometresin Tanzania.
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The Licensesweretransferredo the Company€nameon signingthe agreementor an
aggregateurchaseprice of $200,000(paid) and4,500,000restrictedsharef common
stock.The Companydeterminedhefair valueof thesharego be $3,172,500As at May
31,2007,the Companyissuedl,500,000sharesat the fair value of $1,057,500During
fiscal 2010,the Companydecidedto focuson otherpropertiesandhaslet the Magembe
prospectindicenselapse As at May 31 2011, theremaining3,000,000sharesat thefair
value of $2,115,000was includedin commonstock subscribedDuring fiscal 2012 it
was determinedhat the Companyno longerhasany obligationsunderthis agreement,
includingtheobligationto issuesuch3,000,00Gharesandthereforethe$2,115,000was
recordedduring the fiscal yearendedMay 31, 2012 asa recoveryof mineral property
costs for stock no longer issuable.

On Novemberl7, 2006,the Companyenteredinto an AssetPurchaseAgreementwith
Hydro Geosto acquiresix Prospectind.icenseswhich coveredanareaof approximately
2,388.79squarekilometresin Tanzania.Prospecting.icenseNo.® 38682006, 3671/
2005, 33982005, 31052005, 3211/2005, and 29612004 had beentransferredto the
Company€nameon signingthe agreementfor a thenaggregatendproposedurchase
price of $600,000(the OCashPaymentsOand the proposedissuanceof 4,000,000
restrictedshareof the Company€&commonstockatafair valueof $2,820,000An initial
CashPaymentof $150,000was madeon the signing of the agreementhowever no
further CashPaymentavere madeandno commonshareof the Companywereissued
dueto thefactthatthe underlyingProspectind.icensesvereallowedto lapseby Hydro
Geos.As at May 31, 2011 andNovember30, 2011, $250,000wasincludedin accrued
liabilities. During fiscal 2012 it was determinedthat the Companyno longer hasany
obligationsunderthis agreementincluding the obligationto pay such $250,000,and
thereforetheaccrueds250,000iability waswritten off duringthefiscal yearendedVay
31, 2012.
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Property and Equipment 6 Months Ended

Nov. 30, 2012
Property and Equipment ¢kt Block]6. Property and Equipment
November 30,May 31,
2012 2012
Accumulated Net Book Net Book
Cost Amortization Value Value
$ $ $ $
Automobile vehicles 349,283 201,801 147,482 222,528
Camp and equipment 197,011 56,263 140,748 173,583
CliiEe WTie 2 102,824 48,406 54,418 67,283
equipment
Software 6,391 3,517 2,874 127

655,509 309,987 345,522 463,521
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Summary of Significant
Accounting Policies (Policies)

Basis of Presentation [Policy @)

Text Block]

Interim Financial Statements  b)
[Policy Text Block]

Use of Estimates [Policyekt c)
Block

Basic and Diluted Net Income d)
(Loss) Per Share [PolicyeXt

Block]

6 Months Ended

Nov. 30, 2012
Basis of Presentation

Theseconsolidatedinancial statements@nd relatednotesare presentedn accordance
with accountingprinciplesgenerallyacceptedn the United States,and are expressed
in U.S. dollars. Theseconsolidatedfinancial statementdnclude the accountsof the
Company and its subsidiariesdescribedas follows. In June 2011, the Company
incorporatedn Tanzaniaa new wholly-ownedsubsidiaryHG Limited (formerly DLM
Tanzanid.imited), which undertakesnineralpropertyexplorationactivitiesin Tanzania.
The Companyalso hasa wholly-ownednon-operatinglfanzaniansubsidiary(Douglas
Lake Tanzania Limited).

All significant intercompanytransactionsand balanceshave been eliminated. The
Company$iscal yeatend is May 31.
Interim Financial Statements

The interim unauditedfinancial statementshave been preparedin accordancewith
accountingprinciples generally acceptedin the United Statesfor interim financial
informationandwith the instructionsto Securitiesand ExchangeCommission(OSECO)
Form 10- Q. They do not include all of the information and footnotesrequired by
generallyacceptedaccountingprinciplesfor completefinancial statementsTherefore,
thesefinancial statementshould be readin conjunctionwith the Company©audited
consolidatedinancial statement@and notestheretofor the yearendedMay 31, 2012,
includedin the Company€Annual Reporton Form 10-K filed on August27,2012with
the SEC.

The interim financial statement$ncludedhereinare unaudited;however they contain
all normalrecurringaccrualsand adjustmentghat, in the opinion of managementare
necessaryo presenfairly the Company€financial positionat November30, 2012,and
the resultsof its operationsand cashflows for the interim period endedNovember30,
2012.Theresultsof operationdor the threeandsix monthsendedNovember30, 2012
arenot necessarilyndicative of the resultsto be expectedor future quartersor the full
yeat

Use of Estimates

The preparationof consolidatedinancial statementsn accordancavith United States
generallyacceptedaccountingprinciplesrequiresmanagemento make estimatesand
assumptionshat affect the reportedamountsof assetsand liabilities at the dateof the
consolidatedfinancial statementsand the reportedamountsof revenueand expenses
in the reporting period. The Companyregularly evaluatesestimatesand assumptions
relatedto the recoverabilityand useful life of long-lived assetsmineral prospecting
licensesstock-basedompensationjeferredncometax assetwaluationallowancesand
contingentiabilities. The Companybasests estimatesindassumptionsn currentfacts,
historical experienceand various other factorsthat it believesto be reasonableinder
the circumstanceghe resultsof which form the basisfor makingjudgmentsaboutthe
carrying valuesof assetsaand liabilities and the accrualof costsand expenseghat are
not readilyapparenfrom othersourcesThe actualresultsexperiencedy the Company
may differ materiallyandadverselyfrom the Company&estimatesTo the extentthere
are material differencesbetweenthe estimatesand the actualresults,future resultsof
operations will be décted.

Basic and Diluted Net Income (Loss) Per Share

The Companycomputesnet income (loss) per sharein accordancewith ASC 260,
Earningsper Shae which requirespresentatiorof both basicand diluted earningsper
share(EPS)on thefaceof theincomestatementBasicEPSis computedby dividing net
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Comprehensive Income (Loss) €)

[Policy Text Block]

Cash and Cash Equivalents
[Policy Text Block]

Marketable Securities [Policy

Text Block]

Property and Equipment
[Policy Text Block]

f)

)

h)

income (loss) availableto commonshareholdergnumerator)by the weightedaverage
numberof shareutstandingdenominatorgduringthe period.Diluted EPSgiveseffect
to all dilutive potentialcommonsharesutstandingluring the periodusingthe treasury
stock method and convertible preferred stock using the if-converted method. In
computingdiluted EPS,the averagestock price for the periodis usedin determining
the numberof sharesassumedo be purchasedrom the exerciseof stock optionsor
warrantsDiluted EPSexcludesll dilutive potentialsharesf their effectis anti-dilutive.

Comprehensive Income (Loss)

ASC 220, Compehensivelncomeestablishestandarddor the reportingand display
of comprehensivédossandits componentsn the financial statementsAs at November
30, 2012, the Company©componentsof other comprehensiveincome (loss) and
accumulateathercomprehensivincome(loss)arean unrealizedfair valuegain (loss)
on available for sale marketable securities.

Cash and Cash Equivalents

Cashand cashequivalentsare carried at fair value and they comprisecashon hand,
depositsheld with banksandotherhighly liquid investmentsHighly liquid investments
arereadily convertibleto cashandgenerallyhavematuritiesof threemonthsor lessfrom
thetime acquired.The Companyplacesits cashand cashequivalentsvith high quality
financial institutions which the Company believes limits credit risk.

Marketable Securities

The Companyreportsinvestmentsn marketableequity securitiesat fair valuebasedon
guotedmarketprices.All investmentsecuritiesaredesignatedsavailablefor salewith
unrealizedgainsandlossesincludedin stockholders@quity Unrealizedlossesthatare
otherthantemporaryarerecognizedn earningsRealizedgainsandlossesareaccounted
for on the specific identification method.

The Companyperiodicallyreviewstheseinvestmentgor otherthan-temporaryleclines
in fair valuebasedon the specificidentificationmethodandwrites downinvestmentso
their fair valuewhenan otherthan-temporargeclinehasoccurred Whendetermining
whethera decline is otherthan-temporarythe Companyexamines(i) the length of
time and the extentto which the fair value of an investmenthas beenlower than
its carryingvalue: (i) the financial conditionand nearterm prospectof the investee,
including any specificeventsthat may influencethe operationsof the investeesuchas
changesn technologythat may impair the earningspotentialof the investee:and (iii)
the Company&intentandability to retainits investmentn the investeefor a sufficient
period of time to allow for any anticipatedrecoveryin marketvalue. The Company
generallybelieveshatanotherthan-temporargleclinehasoccurredwhenthefair value
of the investmentis below the carrying value for one year absentof evidenceto the
contrary

Property and Equipment

Property and equipmentconsists of office equipment,automobilesand computer
software recorded at cost and depreciated on a straight-line basis as follows:

Automobiles 3 years
Camp and equipment 3years
Computer software 1 year

Office furniture and equipment 3 years

Mineral Property Costs [Policy
Text Block]

)

Mineral Property Costs

The Companyhasbeenin the explorationstagesinceits inceptionon Januarys, 2004
andhasnotyetrealizedanyrevenuegrom its plannedoperationsilt is primarily engaged
in the acquisitionand explorationof mining properties.Mineral property exploration
costs are expensedas incurred. Mineral prospectinglicensesand mineral property
acquisitioncostsareinitially capitalized. The Companyassessethe carrying costsfor
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Long-Lived Assets [Policy
Text Block]

Asset Retirement Obligations
[Policy Text Block]

Financial Instruments [Policy

Text Block]

Income Bxes [Policy €xt
Block

)

k)

1)

m)

impairmentunderASC 360, Property Plant, and Equipmentat eachfiscal quarterend.
Whenit hasbeendeterminedhat a mineral property can be economicallydeveloped
as a result of establishingproven and probablereservesthe coststhen incurred to

developsuchproperty arecapitalized.Suchcostswill be amortizedusingthe units-of-

productionmethodoverthe estimatedife of the probablereservelf mineralproperties
are subsequentlyabandonedor impaired, any capitalized costs will be chaged to

operations.

Long-Lived Assets

In accordancevith ASC 360, Property Plant and Equipmenthe Companytestslong-
lived assetor assefgroupsfor recoverabilitywheneventsor changesn circumstances
indicatethattheir carryingamountmay not be recoverableCircumstancesvhich could
trigger a review include, but are not limited to: significant decreasesn the market
price of the asset;significantadversechangedn the businesslimate or legal factors;
accumulatiorof costssignificantly in excessf the amountoriginally expectedor the
acquisitionor constructionof the asset;currentperiod cashflow or operatinglosses
combinedwith a history of lossesor a forecastof continuinglossesassociateavith the
useof the assetandcurrentexpectatiorthatthe assewill morelikely thannot be sold
or disposedsignificantly beforethe end of its estimateduseful life. Recoverabilityis
assessetlasedon the carryingamountof the assetandits fair valuewhich is generally
determinedbasedon the sum of the undiscounteccashflows expectedo resultfrom
the useand the eventualdisposalof the asset,aswell as specific appraisalin certain
instancesAn impairmentossis recognizedvhenthecarryingamounts notrecoverable
and exceeds fair value.

Asset Retirement Obligations

The Company accountsfor assetretirement obligations in accordancewith the
provisionsof ASC 440 AssetRetiementand EnvironmentalObligationswhich requires
the Companyto recordthe fair value of an assetretirementobligationasa liability in

the periodin whichit incursalegal obligationassociatedavith theretirementof tangible
long-lived assetsthat result from the acquisition, construction,developmentandbr

normaluseof the assetsThe Companydid not haveany assetetirementobligationsas
of November 30, 2012 and May 31, 2012.

Financial Instruments

ASC 825, Financial Instrumentsrequiresan entity to maximizethe useof observable
inputs and the fair value of financial instruments,which include cash and cash
equivalentsrestrictedcash equivalent,restrictedmarketablesecurities,and accounts
payablewere estimatedto approximatetheir carrying valuesdue to the immediateor
short-term maturities of these financial instruments.

The Company©operationsare in Canadaand Africa, which resultsin exposureto
marketrisks from changesn foreign currencyrates.The financial risk is the risk to
the Companyoperationsthat arise from fluctuationsin foreign exchangeratesand
the degreeof volatility of theserates.Currently the Companydoesnot usederivative
instruments to reduce its exposure to foreign currency risk.

Income Bxes

The Company accountsfor income taxes using the assetand liability method in
accordancavith ASC 740, IncomeTaxes.The assetandliability methodprovidesthat
deferredax assetandliabilities arerecognizedor theexpecteduturetax consequences
of temporarydifferencesbetweenthe financial reporting and tax basesof assetsand
liabilities, andfor operatinglossandtax credit carry-forwards Deferredtax assetsand
liabilities are measuredising the currently enactedtax ratesand laws that will be in
effect whenthe differencesare expectedo reverse.The Companyrecordsa valuation
allowanceto reducedeferredtax assetdo the amountthatis believedmorelikely than
not to be realized.
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Foreign Currency ranslation n) Foreign Currency fanslation
[Policy Text Block]

The functional and reporting currency of the Companyis the United Statesdollar.
Monetaryasset&ndliabilities denominatedh foreigncurrenciesretranslatedo United
Statesdollars in accordancewnith ASC 740 Foreign Currency Translation Matters,
usingthe exchangeaate prevailing at the balancesheetdate.Non-monetaryassetsand
liabilities denominatedn foreign currenciesaretranslatecht ratesof exchangen effect
at the date of the transactiorvekage rates are used to translate revenues and expenses.

Gainsandlossesarising on translationor settlementf foreign currencydenominated
transaction®r balancesareincludedin the determinatiorof income.The Companyhas

not, to thedateof thesefinancial statementsenterednto derivativeinstrumentgo offset

the impact of foreign currency fluctuations.

To the extentthat the Companyincurs transactionghat are not denominatedn its
functional currency they are undertakerin Canadiandollars (OCdn$G3nd Tanzanian
shillings. The Companyhasnot, to the dateof thesefinancial statementsenteredinto
derivative instruments to 13t the impact of foreign currency fluctuations.

Stock-based Compensation
[Policy Text Block] 0) Stock-based Compensation

The Company records stock-basedcompensationin accordancewith ASC 718,
Compensatiorb Stock Based Compensatiorand ASC 505, Equity Based Payments
to Non-Employeeswhich requiresthe measuremenand recognitionof compensation
expensebasedon estimatedfair valuesfor all share-basedwardsmadeto employees
and directors, including stock options.

ASC 718 requirescompaniedo estimatethe fair value of share-basedwardson the

date of grant using an option-pricing model. The Companyusesthe Black-Scholes
option-pricing model as its methodof determiningfair value. This modelis affected

by the Company€stockprice aswell asassumptionsegardinga numberof subjective
variables. Thesesubjectivevariablesinclude, but are not limited to the Company©
expectedstock price volatility over the term of the awards,and actualand projected
employeestock option exercisebehavioursThe value of the portion of the awardthat

is ultimately expectedo vestis recognizedasan expenseén the statemenof operations
over the requisite service period.

All transactionsin which goodsor servicesare the considerationreceivedfor the
issuanceof equity instrumentsare accountedfor basedon the fair value of the
consideratiorreceivedor the fair value of the equity instrumentissued,whicheveris
more reliably measurable.

Recently Issued Accounting p) Recently Issued Accounting Pronouncements

Pronouncements [Policyekt TheC hasimol edall i hatarein effect
BlOCk] e Companynasimpiemente new accountingpronouncementsatarein efiec

andthatmayimpactits consolidatedinancial statementanddoesnot believethatthere
areany othernew accountingoronouncementthat havebeenissuedthat might havea
material impact on its financial position or results of operations.

Reclassification [Policy @xt g) Reclassification

Block]

Certainreclassificationshave beenmadeto the prior period®financial statementgo
conform to the current pericgifresentation.
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_ 6 Months Ended
Stock-based Compensation Nov. 30, 2012

Stock-based Compensation 14. Stock-based Compensation

[Text Block]

Thefair valuesfor stockoptionsgrantedwere estimatecht the dateof grantusingthe Black-
Scholes option pricing model under the following weighted average assumptions:

For Stock Options For Stock Purchase &ktants
Six Months Ended November 3@ix Months Ended November 30,
2012 201 2012 201
Expected dividend yield 0% 0% nil 0%
Risk-free interest rate 2.32% 2.18% nil 0.20%
Expected volatility 164% 158% nil 136%
Expected option life (in 8.89 581 nil 1.00

years)
The weightedaveragefair value of stock optionsgrantedor vestedduring the six months
endedNovember30, 2012 was $0.03 per share (2011 - $0.10). During the six months
endedNovember30, 2012 and 2011, the Companyexpensedhe following stock-based
compensation as consulting fees or general and administrative fees.
Six Months Ended November 30,

2012 201
Fair value for stock options $ 448,982 $ 518,546
Fair value for stock purchase warrants - 81,158
Fair value for common stock shares granted to independem
. ,000 -
directors
Total stock based compensation $ 488,982 $ 599,704
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Stock Options
Stock Options [&xt Block]

6 Months Ended
Nov. 30, 2012

10. Stock Options

TheCompanyadoptedan StockOptionPlan,datedNovember29,2010(the ONovembe2010
Stock Incentive PlanO)underwhich the Companyis authorizedto grant stock optionsto

acquireup to atotal of 40,000,00Ghareof commonsharesOn July 4, 2012,the Company
grantedstock optionsto its independentirectorsto acquirea total of 1,000,000common
sharesat an exerciseprice of $0.08per shareexercisabldor 10 yearsandduring the period
endedNovember30,2012,600,000vestedoptionswereforfeited. At November30,2012,the

Companyhad11,300,00Gharesf commonstockavailableto beissuedunderthe November
2010 Stock Incentive Plan.

Therewereno stockoptionsexercisedduring the six monthsendedNovember30, 2012and
2011, andtherewereno intrinsic valuesof outstandingoptionsat November30, 2012 and
May 31,2012.Thetotalintrinsic valueof stockoptionsexerciseadluringthesix monthsended
November 30, 2012 and 2Dwas $Nil.

The following table summarizes the continuity of the Compasigok options:

Weighted
Average
Weighted Remaining Aggregate
Number of Average Contractual Intrinsic
Options Exercise Price Term Value
# $ (years) $
Outstanding, May 31, 201 36,493,333 0.21 8.93 8,824,000
Granted 6,250,000 0.40 7.61 -
Forfeited (14,443,333 0.23 6.60 -
Outstanding, May 31, 2012 28,300,000 0.24 8.53 -
Granted 1,000,000 0.08 9.60 -
Forfeited (600,000 ) 0.20 8.00 -
Outstanding, November 30, 20128,700,000 0.23 8.08 -
Exercisable, November 30, 20128,700,000 0.23 8.08 -

The stockoptionsoutstandingare exercisabldor cashor on a cashlesexercisebasisusing
a proratedformulawherebythe numberof sharedssuables equalto (a) the averageclosing
pricefor thefive daysprior to exercisedate(OACPQO) excesof the exerciseprice, divided
by (b) the exerciseprice multiplied by (c) the numberof optionsexercised During the six
months ended November 30, 2012 and120b cashless stock options were exercised.

As at NovgmberSO, 2012, all non-vestedstock options were vested.A summaryof the
Company®non-vestedstock options changesduring the six monthsendedNovember30,
2012 and the year ended May 31, 2012 are presented below:

Weighted
Non-vested stock options Average
Number of  Grant Date
Options Fair Value

# $
Non-vested at May 31, 201 20,100,000 0.36
Granted 5,500,000 0.45
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Forfeited
Vested

(5,920,000) 0.33
(12,990,00p 0.24

Non-vested at May 31, 2012
Granted
Vested

6,690,000 0.23
1,000,000 0.08
(7,690,000) 0.02

Non-vested at November 30, 2012
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Related Party Transactions
and Balances

6 Months Ended
Nov. 30, 2012

Related Party fAnsactions an®l Related Party Transactions and Balances

Balances [€&xt Block]

a)

b)

d)

e)

)}

h)

On Augustb5, 2011, the Companyentereda Mineral PropertyAcquisition Agreement
(the 0201 Acquisition AgreementO)with Handeni ResourcesLimited (OHandeni
ResourcesO} limited liability companyregisteredunderthe laws of Tanzania.The
Chairmanhasan existingownershipandbr beneficialinterest(sn HandeniResources.
Pursuantto the 2011 Acquisition Agreement,the Companyhad an exclusive option
to acquirefrom HandeniResourcesa 100% interestin mineral licensescovering an
areaof approximately2.67 squarekilometresto the eastof MagambaziHill, which
is adjacentto the areacoveredby the Companyfour existing prospectinglicenses
(totalling approximately800 squarekilometres)in the HandeniDistrict. On November
30, 2011, the Companycompletedsuch acquisitionand issued15,000,000sharesof
restrictedcommonstockat a fair marketprice of $0.11 pershareto HandeniResources
in connection with the acquisition (see Note 7a).

During the six monthsendedNovember30, 2012,the Companypaid $57,000(2011 -
$72,000)andincurred$15,000payableg2011 - $Nil) of administratiorandprofessional
servicesfeesto a director the currentPresidentand Chief ExecutiveOfficer (OCEQO).
In addition,the Companypaid $23,000(2011 - $16,000)andincurred$7,000payables
(2011 - $Nil) of geologicaland investorrelationsservicefeesto a private company
controlled by a person who is related to CEO.

During the six monthsendedNovember30, 2012, the Companypaid $48,000(2011
- $90,000)0f administrationand consultingfeesand incurred $5,000 payables(2011
- $Nil) of director feesto a former Presidentand CEO who resignedeffective on
November22, 2011 and continuedto provide consultingservicesand is presentlya
director

During the six monthsendedNovember30, 2012,the Companypaid a total of $58,217
(2011 - $30,032)and incurred $12,094payables(2011 - $Nil) of administrationand
professionakervicesfeesplus HST of $1,451to a private companycontrolledby the
Company&current Chief Financial @¢er (OCFOO).

During the six monthsendedNovember30, 2012, the Companypaid consultingfees
of $Nil (2011 - $15,441)to the former CEO who resignedeffective on June21, 2011.
During the six monthsendedNovember30, 2012,the Companyalsopaid $Nil (2011 -
$19,926) of investor relations service fees to a person related to the former CEO.

During the six monthsendedNovember30, 2012, the Companypaid $Nil (2011 -
$39,720)of consultingfeesto a former CFO who resignedeffective on Decemberl 2,
2011.

During the six monthsendedNovember30, 2011, the Companypaid $20,0920f officer
feesand$25,782of continuingconsultingfeesto a former CFO who resignedeffective
on September 22, 201

During the six monthsendedNovember30, 2012, the Companypaid $54,000(2011
- $Nil) to independentirectorsfor directorsand meetingattendancdees, of which
$30,000waspaidfor independentlirectorsfeesincurredduringtheyearendedviay 31,
2012.During the six monthsendedNovember30,2012,the Companyalsopaid $20,000
annualfeesto the Vice Chairmanof the Board of Directorsfor the annualservicesto
April 2013. As of November30, 2012, the Companyhad $76,500(May 31, 2012 -
$30,000)0f unpaidindependendirectors@esrecordedn accountpayableandaccrued
liabilities.
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Common Stock and
Additional Paid-in Capital

6 Months Ended
Nov. 30, 2012

Common Stock and Addition& Common Stock and Additional Paid-in Capital

Paid-in Capital [€xt Block]

Theauthorizeccommonstockof the Companyconsistsof 500,000,00Ghareswith $0.001par
value. The following is a summaryof the Company€issuedand outstandingcommonstock
during the six months ended November 30, 2012 and the fiscal year ended May 31, 2012:

Common Stock Additional Paid-In

Shares Par \alue Capital
# $ $

Balance as at May 31, 201 292,416,654 292,417 111,925,974
Shares Issued for Mineral Licenses 15,000,000 15,000 1,635,000
Value Assigned to Options Granted asted - - 1,728,868
Balance as at May 31, 2012 307,416,654 307,417 115,289,842
Shares Issued for Independent Directors Fee$,000,000 1,000 39,000
Value Assigned to Options Granted @stéd - - 448,982
Balance as at November 30, 2012 308,416,654 308,417 115,777,824

For the Six Months Ended November 30, 2012

Pursuantto the Board of Directors approvedcompensatiorpackageto its independent
directors(five of the Company&directors),the Companygrantedeachindependentlirector
onJuly 4, 2012,asfully paidandnon-assessablgp0,000sharesf the Company€common
stock with a fair value of $0.04 per sharefor a total of 1,000,000sharesas stock-based
compensation Such shareswere granted under the Company©November 2010 Stock
Incentive Plan.

During the six monthsendedNovember30, 2012,the Companyreceived$500,000(for the
yearendedMay 31, 2012:$150,000)for subscriptionseceivedin advanceof the closingof
the Company€privateplacementsAs of November30, 2012, theseprivateplacementhave
not yet closed.

For the ¥ar Ended May 31, 2012

Pursuanto thetermsof theminerallicenseacquisitionagreemenon November30,2011, the
Companyissuedl5,000,000estrictedcommonsharedo HandeniResourcest a fair market
price of $0.1 per share for a total fair market value of $1,650,000.

During theyearendedMay 31, 2012,the Companyreceived$13,814from the former CEO
related to a share issuance during the fiscal year ended May 31, 201

During the year endedMay 31, 2012, the Company determinedit no longer has any
obligationsto issue$2,203,000n sharedor lapsedmineralpropertyagreementand$50,000
in sharesor anexpiredmineralpropertyconsultingagreementThereforejn fiscal year2012,
a total of $2,253,000was recordedas a recoveryof mineral property costsfor stock not
issuable.
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Common Stock Puchase
Warrants
Common Stock Purchase
Warrants [Ext Block]

6 Months Ended

Nov. 30, 2012
11. Common Stock Puchase Warrants

During the six monthsendedNovember30, 2012, therewere no stock purchasewarrants
granted and 20,162,262 stock purchase warrants expired.

Pursuantto a releaseand indemnificationagreementthe Companygranted300,000stock
purchasevarrantson July 7, 2011 to acquire300,000commonsharesat a price of $0.30per
shareexercisablefor one year period. The fair value of the grantedwarrantswas $81,158
estimatedat the dateof grantusingthe Black-Scholesoption-pricingmodel. The following

table summarizes the continuity of the Comparsy@re purchase warrants:

Weighted
Average Weighted Arerage
Number of Exercise Remaining

Warrants  Price Contractual Life
# $ (years)
Balance, May 31, 201 53,416,417 0.33 1.68
Issued 300,000 0.30 0.10
Balance, May 31, 2012 53,716,417 0.33 0.67
Expired (20,162,262 0.45 -
Balance, November 30, 2012 33,554,155 0.25 0.40

As at November 30, 2012, the following common share purchase warrants were outstanding

Remaining
Number of Exercise Contractual
Warrants Price Life (years)
# $
20,000,000 0.075 0.1
13,554,155 0.52 0.83
33,554,155 0.40
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Segment Disclosues (Tables)

Schedule of Segment
Reporting Information [&ble
Text Block

6 Months Ended

Nov. 30, 2012
Canada Tanzania, Africa Total

Current
assets $520,345$ e $1,124,784

Restricted
cash 57,724 - 57,724
equivalent

Restricted
marketable 160,000 - 160,000
securities

Mineral 1,650,000 1,650,000
licenses

Equipment, 10,572 334,950 345,522
net
Total assets,
at
November >748,641> 2:589:389 35 334 630
30, 2012

May 31, 2012
Canada Tanzania, Africa Total

Current
i $ 941,374% 737,738 $1,679,112

Restricted
cash 56,531 - 56,531
equivalent

Restricted
marketable 1,160,000 - 1,160,000
securities

Mineral 1,650,000 1,650,000
licenses

Equipment, 10,141 453,380 463,521
net
Total assets,
ggg"zay 31,3, 168,0a6° 284118 354309 164
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Schedule of Shag-based
Compensation, Stock
Options, Activity (Details)
(USD $)
Stock Options Schedule Of Share-based Compensation,

Stock Options,

6 Months Ended

Nov. 30, 2012

Acti/B$, 493,333

Stock Options Schedule Of Share-based Compensation,

Stock Options,

Actiuidt 2

Stock Options Schedule Of Share-based Compensation,

Stock Options,

ActB/@3 3

Stock Options Schedule Of Share-based Compensation,

Stock Options,

ActB;Bp4,000

Stock Options Schedule Of Share-based Compensation,

Stock Options,

ActByR%6,000

Stock Options Schedule Of Share-based Compensation,

Stock Options,

Activa) 6

Stock Options Schedule Of Share-based Compensation,

Stock Options,

ActiuBi 7

Stock Options Schedule Of Share-based Compensation,

Stock Options,

Activity 8

Stock Options Schedule Of Share-based Compensation,

Stock Options,

Actilidy4213,333)

Stock Options Schedule Of Share-based Compensation,

Stock Options,

Activi2gd 10

Stock Options Schedule Of Share-based Compensation,

Stock Options,

AGBBY 1

Stock Options Schedule Of Share-based Compensation,

Stock Options,

Activity 12

Stock Options Schedule Of Share-based Compensation,

Stock Options,

Act8t303,000

Stock Options Schedule Of Share-based Compensation,

Stock Options,

Activizg 14

Stock Options Schedule Of Share-based Compensation,

Stock Options,

ActBB@ 15

Stock Options Schedule Of Share-based Compensation,

Stock Options,

Activity 16

Stock Options Schedule Of Share-based Compensation,

Stock Options,

Actiy90, 000

Stock Options Schedule Of Share-based Compensation,

Stock Options,

Actividg 18

Stock Options Schedule Of Share-based Compensation,

Stock Options,
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Segment Disclosues

Segment Disclosures ¢xt

Block]

6 Months Ended

Nov. 30, 2012
16. Segment Disclosues

The Companyoperatesin one reportablesegment,being the acquisitionand exploration
of mineral properties.Segmentednformation hasbeencompiledbasedon the geographic
regions that the Companyand its subsidiary registeredand performed exploration and
administration activities.

Assets by geographical segment as at November 30, 2012 and May 31, 2012 are as follows

Canada Tanzania, Africa Total
Current assets $ 520,345 $ 604,439 $1,124,784
Restricted cash equivalent 57,724 - 57,724
Restricted marketable securities 160,000 - 160,000
Mineral licenses - 1,650,000 1,650,000
Equipment, net 10,572 334,950 345,522
Total assets, at November 30, 2012 $ 748,641 $ 2,589,389 $3,338,030
Canada Tanzania, Africa Total
Current assets $ 941,374 $ 737,738 $1,679,112
Restricted cash equivalent 56,531 - 56,531
Restricted marketable securities 1,160,000 - 1,160,000
Mineral licenses - 1,650,000 1,650,000
Equipment, net 10,141 453,380 463,521
Total assets, at May 31, 2012 $2,168,046 $ 2,841,118 $5,009,164
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Prepaid Expenses and 6 Months Ended

Deposits (Bbles) Nov. 30, 2012
Schedule of Prepaid Expenses and DepositisI€Text Block] November 30,May 31,

2012 2012

$ $
Exploration expenses- 44,500
General and 23,791 9,423
administrative
Professional fees - 2,066
Rent 122,292 128,670
Trav_el and investor 14,250 5278
relations

160,333 189,937
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Schedule of Poperty, Plant 6 Months Ended

and Equipment (Details)
(USD $) Nov. 30, 2012

Property And Equipment Schedule Of Propefyant And Equipment 1$ 349,283
Property And Equipment Schedule Of PropePant And Equipment 201,801
Property And Equipment Schedule Of PropePhant And Equipment 3147,482
Property And Equipment Schedule Of PropePhant And Equipment £22,528
Property And Equipment Schedule Of PropePthant And Equipment 597,01
Property And Equipment Schedule Of PropePhant And Equipment 66,263
Property And Equipment Schedule Of PropePhant And Equipment 7140,748
Property And Equipment Schedule Of PropePhant And Equipment 873,583
Property And Equipment Schedule Of PropePhant And Equipment 902,824
Property And Equipment Schedule Of PropePhant And Equipment 148,406
Property And Equipment Schedule Of PropeRiant And Equipment1154,418
Property And Equipment Schedule Of PropePhant And Equipment 167,283
Property And Equipment Schedule Of PropePhant And Equipment 183391
Property And Equipment Schedule Of Propeiant And Equipment 131517
Property And Equipment Schedule Of PropePhant And Equipment 15874
Property And Equipment Schedule Of PropePhant And Equipment 1827
Property And Equipment Schedule Of PropePhant And Equipment 1655,509
Property And Equipment Schedule Of PropePant And Equipment 189,987
Property And Equipment Schedule Of PropePant And Equipment 15,522
Property And Equipment Schedule Of PropeRiant And Equipment 20463,521
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Stock Options (Narrative)

(Details) (USD $)

Stock Options 1
Stock Options 2
Stock Options 3
Stock Options 4
Stock Options 5
Stock Options 6
Stock Options 7

6 Months Ended
Nov. 30, 2012
Y

option

40,000,000

1,000,000

$0.08

10

600,000

11,300,000

$0
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Consolidated Statements of
Cash Flows (USD $)

CASH AND CASH EQUIVALENTS PROVIDED BY (USED IN)

Operating Activities:
Net loss

Adjustments for non-cash items in net loss:
Depreciation

Donated services and rent

Impairment of marketable securities

Impairment of mineral property acquisition costs
Loss on sale of investment securities

Mineral property option payments

Stock-based compensation

Gain on unrealized foreign exchange

Gain on write-down of accrued liabilities

Loss on write-down of amounts receivable

Loss on disposal or write-down of equipment
Recovery of mineral property costs for stock not issuable
Shares received from mineral property option payment
Changes in non-cash operating working capital:
Amount receivable

Prepaid expenses and deposits

Accounts payable and accrued liabilities

Due to related parties

Cash Used in Operating Activities

Investing Activities:

Mineral property acquisition costs

Proceeds from mineral property options

Proceeds from disposal of equipment

Purchase of restricted cash equivalent

Purchase of property and equipment

Cash Provided (Used) in Investing Activities
Financing Activities:

Proceeds from issuance of common stock
Proceeds from stock subscriptions

Share issuance costs

Cash Provided by Financing Activities

(Decrease) / Increase in cash and cash equivalents
Cash and cash equivalents, at beginning of the period
Cash and cash equivalents, at end of the period

107 Months
6 Months Ended Ended
Nov. 30, Nov. 30,

2012 2011 Nov. 30, 2012

$ $ $
(3,288,1.8)(5,295,269{112,699,279)

102,677 69,582 342,560

0 0 9,000
1,600,000 0 1,600,000
0 0 77,492,074
0 0 57,071

0 0 (156,017)
488,982 599,704 20,275,633
(1,193) 0 (1,193)

0 (99,246) (458,058)
0 0 81,641
2,687 6,741 21,740

0 0 (2,253,000)
0 0 (2,760,000)

(65,164) 409,334 (749,091)
20,604 1,555,993 (160,333)
(59,043) 735,046 (165,877)
87,045 (1,112) 970,988
(1,102,523§2,019,227)18,552,141)

0 0 (697,677)
0 0 600,000
21578 0 21,578

0 (27,853) (56,531)

(8,943)  (144,278) (731,400)
12,635  (172,131) (864,030)

0 0 20,384,363
500,000 13,814 650,000
0 0 (1,321,191)

500,000 13,814 19,713,172
(589,888) (2,177,544p97,001
886,889 6,795,474 0

$
$ 297,001 4.617.930 $ 297,001
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_ _ 6 Months Ended
Restricted Cash Equivalent Nov. 30, 2012

Restricted Cash Equivalent 5. Restricted Cash Equivalent

[Text Block]
As of November30, 2012, the Companyhaspledgeda $57,7240f GICs (May 31, 2012:
$56,531)assecurityheld on corporatecredit cards.The $1,193differencecomparedo May
31, 2012 was gain on unrealized Canadian dollar exchange.
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Schedule of Cash Flow 6 Months Ended
Supplemental Disclosues
(Details) (USD $) Nov. 30, 2012

Supplemental Cash Flow Information Schedule Of Cash,FSoyplemental Disclosures & 0
Supplemental Cash Flow Information Schedule Of Cash,Foywplemental Disclosures @
Supplemental Cash Flow Information Schedule Of Cash.Fowplemental Disclosures 350,000
Supplemental Cash Flow Information Schedule Of Cash,Boywplemental Disclosures @
Supplemental Cash Flow Information Schedule Of Cash,Foywplemental Disclosures G
Supplemental Cash Flow Information Schedule Of Cash,Boywplemental Disclosures 619,306
Supplemental Cash Flow Information Schedule Of Cash.Foyplemental Disclosures @
Supplemental Cash Flow Information Schedule Of Cash,FBoyplemental Disclosures 8@
Supplemental Cash Flow Information Schedule Of Cash,Foywplemental Disclosures 8,203,000
Supplemental Cash Flow Information Schedule Of Cash,Foywplemental Disclosures 40,000
Supplemental Cash Flow Information Schedule Of Cash.FBoyplemental Disclosured @
Supplemental Cash Flow Information Schedule Of Cash,FRowplemental Disclosures 4@,000
Supplemental Cash Flow Information Schedule Of Cash,Foywplemental Disclosures Q3
Supplemental Cash Flow Information Schedule Of Cash,Boywplemental Disclosures 14650,000
Supplemental Cash Flow Information Schedule Of Cash.Boywplemental Disclosures 16,446,750
Supplemental Cash Flow Information Schedule Of Cash,FBoyplemental Disclosures 06
Supplemental Cash Flow Information Schedule Of Cash,Foywplemental Disclosures Q7
Supplemental Cash Flow Information Schedule Of Cash,Boywplemental Disclosures 180,000
Supplemental Cash Flow Information Schedule Of Cash.FBoyplemental Disclosures 09
Supplemental Cash Flow Information Schedule Of Cash,FBoyplemental Disclosures @0
Supplemental Cash Flow Information Schedule Of Cash,Foywplemental Disclosures 29,603
Supplemental Cash Flow Information Schedule Of Cash,Boywplemental Disclosures @2
Supplemental Cash Flow Information Schedule Of Cash.Foyplemental Disclosures @3
Supplemental Cash Flow Information Schedule Of Cash,FBoyplemental Disclosures @4
Supplemental Cash Flow Information Schedule Of Cash,Foywplemental Disclosures @5
Supplemental Cash Flow Information Schedule Of Cash,Boyplemental Disclosures @6
Supplemental Cash Flow Information Schedule Of Cash,Foyplemental Disclosures 8D
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Property and Equipment 6 Months Ended

(Tables) Nov. 30, 2012
Schedule of Propertylant and Equipment &ble November 30,May 31,
Text Block] 2012 2012
AccumulatedNet Book Net Book
Cost Amortization Value Value
$ $ $ $
Automobile 349,283201,801 147,482 222,528
vehicles
Camp and 197,01 56,263 140,748 173,583
equipment
Office furniture ) 55448406 54,418 67.283
and equipment
Software 6,391 3,517 2,874 127
655,509 309,987 345,522 463,521
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6 Months Ended

Mineral Pr operties and Nov. 30, 2012
Licenses (Narrative) D
(Details) (USD $) M
km

Mineral Properties And Licenses 1800
Mineral Properties And Licenses 22.50%
Mineral Properties And Licenses 31.25%
Mineral Properties And Licenses 4% 5,000,000
Mineral Properties And Licenses 51.25%
Mineral Properties And Licenses 61,000,000
Mineral Properties And Licenses 71,000,000
Mineral Properties And Licenses 81,000,000
Mineral Properties And Licenses 91,500
Mineral Properties And Licenses 18.50%
Mineral Properties And License§ 13.00%
Mineral Properties And Licenses 1P33,333,333
Mineral Properties And Licenses 1&0

Mineral Properties And Licenses 112.50%
Mineral Properties And Licenses 156,666,667
Mineral Properties And Licenses 1633,333,333
Mineral Properties And Licenses 116,666,667
Mineral Properties And Licenses 160,000,000
Mineral Properties And Licenses 180,000,000
Mineral Properties And Licenses 2000.00%
Mineral Properties And Licenses 24.67
Mineral Properties And Licenses 2200
Mineral Properties And Licenses 285,000,000
Mineral Properties And Licenses 280.11
Mineral Properties And Licenses 25,650,000
Mineral Properties And Licenses 282

Mineral Properties And Licenses 232

Mineral Properties And Licenses 2867
Mineral Properties And Licenses 28

Mineral Properties And Licenses 30,000,000
Mineral Properties And Licenses 340,000
Mineral Properties And Licenses 3240,000
Mineral Properties And Licenses 330,000
Mineral Properties And Licenses 3460,000
Mineral Properties And Licenses 35.00%
Mineral Properties And Licenses 3880
Mineral Properties And Licenses 340,000
Mineral Properties And Licenses 3800%
Mineral Properties And Licenses 3460,000
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Mineral Properties And Licenses 410.00%
Mineral Properties And Licenses 4125
Mineral Properties And Licenses 4280
Mineral Properties And Licenses 43,000,000
Mineral Properties And Licenses 4400,000
Mineral Properties And Licenses 4%

Mineral Properties And Licenses 480,000
Mineral Properties And Licenses 415
Mineral Properties And Licenses 4B00,000
Mineral Properties And Licenses 4900,000
Mineral Properties And Licenses 560,000
Mineral Properties And Licenses 512
Mineral Properties And Licenses 5250,000
Mineral Properties And Licenses 534
Mineral Properties And Licenses 5450,000
Mineral Properties And Licenses 586
Mineral Properties And Licenses 580
Mineral Properties And Licenses 5350,000
Mineral Properties And Licenses 58).00%
Mineral Properties And Licenses 5865
Mineral Properties And Licenses 6880
Mineral Properties And Licenses 63,000,000
Mineral Properties And Licenses 62,000,000
Mineral Properties And Licenses 6300,000
Mineral Properties And Licenses 6400,000
Mineral Properties And Licenses 6850,000
Mineral Properties And Licenses 650.80
Mineral Properties And Licenses 63,200,000
Mineral Properties And Licenses
Mineral Properties And Licenses 68,760,000
Mineral Properties And Licenses 7460,000
Mineral Properties And Licenses 71,000,000
Mineral Properties And Licenses 72,000,000
Mineral Properties And Licenses 780.00%
Mineral Properties And Licenses 725.00%
Mineral Properties And Licenses 75.00%
Mineral Properties And Licenses 78,110,000
Mineral Properties And Licenses 7450,000
Mineral Properties And Licenses 78,000,000
Mineral Properties And Licenses 79,669
Mineral Properties And Licenses 8860,000
Mineral Properties And Licenses 800,000
Mineral Properties And Licenses 823,000
Mineral Properties And Licenses 8300,000
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Mineral Properties And Licenses 838,000
Mineral Properties And Licenses 8500,000
Mineral Properties And Licenses 883,000
Mineral Properties And Licenses 8%6
Mineral Properties And Licenses 8300,000
Mineral Properties And Licenses 89,500,000
Mineral Properties And Licenses 98,172,500
Mineral Properties And Licenses 91,500,000
Mineral Properties And Licenses 92,057,500
Mineral Properties And Licenses 93,000,000
Mineral Properties And Licenses 92,115,000
Mineral Properties And Licenses 95,000,000
Mineral Properties And Licenses 95,115,000
Mineral Properties And Licenses 97,388.79
Mineral Properties And Licenses 1630,000
Mineral Properties And Licenses 149400,000
Mineral Properties And Licenses 19820,000
Mineral Properties And Licenses 1080,000
Mineral Properties And Licenses 1260,000
Mineral Properties And Licenses 120,000
Mineral Properties And Licenses 19250,000
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Supplemental Cash Flow
Information
Supplemental Cash Flow
Information [Text Block]

6 Months Ended

Nov. 30, 2012

15. Supplemental Cash Flow Information

Investingandfinancingactivitiesthat do not havea directimpacton currentcashflows are
excludedfrom the cashflow statementsA summaryof non-cashransactionandothercash
informationfor theaccumulatedrom Januarys, 2004,the dateof inception to November30,
2012, and for the six months ended November 30, 2012 aidd8a% follow:

For the Six Months Ended,

Accumulated from
January 5, 2004 (Date
of Inception) to

November 30, 2012 November 30, 20l November 30, 2012

Changes in non-cash
financing and investing
activities:
Amount owing pursuant
to mineral license
acquisition
agreements included in
accrued liabilities $ -
Common stock issued to
settle related party payable-
Common stock subscribed
for mineral licenses
acquired -
Common stock issued for
independent directors'
compensation 40,000
Common stock issued for
mineral licenses acquired -
Common stock gifted to
the Company to settle
liabilities -
Investment securities =

1,650,000

$ 250,000

619,306

2,203,000

40,000

76,446,750

100,000
79,603

Other cash flow

information:
Interest paid
Taxes paid =
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