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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Form 10-Q
(Mark One)
[1 QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(dy DHE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period endégbril 30, 2015
or
[0 TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF TISECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission File Numbe333-146934

NORTHERN MINERALS & EXPLORATION LTD.
(Exact name of registrant as specified in its arart

Nevada 98-0557171

(State or other jurisdictioof (IRS Employer Identification No
incorporation or organizatiol

1301 Avenue M, Cisco, Texa 76437
(Address of principal executive office (Zip Code)

(254) 442-2627
(Registrant’s telephone number, including area yode

Punchline Resources Ltd.
(Former name, former address and former fiscal, yeehanged since last report)

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Sewti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstebrter period that the registrant was requirefilécsuch reports), and (2) has been sul
to such filing requirements for the past 90 days.

[0 YES[INO

Indicate by check mark whether the registrant hdwnitted electronically and posted on its corpoifeb site, if any, every Interactive D
File required to be submitted and posted pursuaRule 405 of Regulation $8232.405 of this chapter) during the precedi@grionths (c
for such shorter period that the registrant wasired to submit and post such files).

00 YESU NO

Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, a-accelerated filer, or a small report
company. See the definitions of “large accelerdiled’, “accelerated filer” and “smaller reportingpmpany” in Rule 122 of the Exchancg
Act.

Accelerated filel 0
(Do not check if a smaller reporting compa Smaller reporting compar 0

Large accelerated file
Non-accelerated file

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Exge Act
[ YES[INO

APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCY
PROCEEDINGS DURING THE PRECEDING FIVE YEARS

Check whether the registrant has filed all docusamd reports required to be filed by Sections1B2or 15(d) of the Exchange Act after
distribution of securities under a plan confirmedabcourt.
0 YESO NO
APPLICABLE ONLY TO CORPORATE ISSUERS

Indicate the number of shares outstanding of e&tiedssue’s classes of common stock, as of the latest pedatéalate



16,144,484 common shares issued and outstandiofgJase 15, 2015.
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PART | — FINANCIAL INFORMATION
Item 1. Financial Statements

Our unaudited interim financial statements forniree months ended April 30, 2015 form part of tisrterly report. All currency reference:
this report are to United States dollars unlessrettse noted.
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NORTHERN MINERALS & EXPLORATION LTD.

BALANCE SHEETS

ASSETS
Current Assets
Cash
Prepaid expenst
Receivable on working intere
Accounts receivable - other
Total Current Assets

Other Assets
Mineral rights and propertie
Advance royalties
Total Other Assets

TOTAL ASSETS

LIABILITIES & STOCKHOLDERS '’ DEFICIENCY

Current Liabilities

Accounts payable and accrued liabilit

Current portion of property option payal

Qil & gas lease payab

Temporary loar

New loan- third party

Advances from officer

Advance- other

Advance- Coach Capital, LL(C

Convertible debt

Total Current Liabilities
Property option payable

Stockholders Equity
Common stock, $0.001 par value, 75,000,000 shartho@zed;
16,144,484* shares issued and outstanding at 8riP015
13,344,484* shares issued and outstanding at dyl9(®L4
Additional paic-in-capital
Deficit accumulated during the development stage
Total Stockholders’ Deficiency

TOTAL LIABILITIES & STOCKHOLDERS ’' DEFICIENCY

* Reflects the 10:1 reverse stock split effectiveglist 13, 2013 on a retroactive basis.

The accompanying condensed notes are an integralpaf these unaudited interim financial statements.
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April 30, July 31,
2015 2014
(Unaudited) (Audited)
$ 50,73¢ $ 35,40(

4,37¢

112,09(
13¢ -
167,34: 35,40(
2,113,46! 2,096,26!
20,00( 20,00(
2,133,46! 2,116,26!
$ 2,300,80. $ 2,151,66!
37,07: 56,55!
225,00( 225,00
16,50( 40,00(
- 3,00(
50,99( 50,99(
24,74° 24,74,
5,00( -
30,00¢( 30,00(
85,00( 85,00(
474,30¢ 515,29:
1,453,201 1,387,50
16,14: 13,34¢
1,003,13 745,93(
(645,982 (510,40)
373,29. 248,86!
$ 2,300,80. $ 2,151,66




NORTHERN MINERALS & EXPLORATION LTD.
UNAUDITED STATEMENTS OF OPERATIONS

For the Three Months
Ended January 31,

For the Nine Months
Ended January 31,

2015 2014 2015 2014

Revenue

Revenue $ - % - $ - $ -
Total Revenues - - - -

Mineral property expenditure 13,29¢ - 18,99¢ -

G&A expenses 35,77 18,91« 116,57¢ 65,94.
Total Expenses 49,06¢ 18,91« 135,57! 65,94
Loss from continuing operatiol (49,069 (18,919 (135,579 (65,947)
Gain (loss) from discontinued operations, net - - - -
Net Loss & Comprehensive Loss $ (49069 $ (18,919 $ (13557) $ (65,949
Basic net loss per share from continuing operation $ (0.0030) $ (0.003) $ (0.0089) $ (0.013)
Basic net loss per share from discontinued operatis $ - $ - $ - $ >
Basic net loss per share for the perio $ (0.0030) $ (0.003) $ (0.0089) $ (0.013)
Weighted average number of common shares outstandir 16,144,48* 5,044,48* 15,380,74* 5,044,48*

* Reflects the 10:1 reverse stock split effectiveglist 13, 2013 on a retroactive basis.

The accompanying condensed notes are an integralpa&f these unaudited interim financial statements.
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NORTHERN MINERALS & EXPLORATION LTD.
UNAUDITED STATEMENTS OF CASH FLOWS

Cash Flows from (used in) Operating Activities
Net loss
Gain (loss) from discontinued operatic
Loss from continuing operatiol
Adjustments made to reconcile net loss to net &rash Operating activitie
Funds held in trus
Prepaid expense
Increase in receivable on working inter
Increase in accounts receiva- other
Accounts payables and accrued liabilit
Oil & gas lease payab

Net cash provided by (used) for operating actisi

Cash Flows from (used in) Investing Activities
Purchase of vending equipme

Purchase of mineral rights and proper
Net Cash used in Investing Activiti

Cash Flows from (used in) Financing Activities
Sale of common stoc
Repayment of temporary loi
Other advance
Advance from Apollic
Advance from private placeme
Proceeds from convertible de

Net cash provided by financing activiti
Net increase in cash and equivale

Cash and equivalents at beginning of the period
Cash and equivalents at end of the period

Supplemental cash flow information:

Non-cash Activities
Committed advances for mineral rights & propertpsons

The accompanying condensed notes are an integralpaf these unaudited interim financial statements.
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Nine Months  Nine Months
Ended Ended
April 30, April 30,
2014 2014

$ (13557H) $ (65.94:)

(135,579 (65,949

- 5,01

(4,375 -
(112,090
(13¢)

(19,489 18,32¢

(23,500 -

(295,16 (42,609

48,50( (26,000

48,50( (26,00()

260,00( -

(3,000 -

5,00( (12,479

- 12,00(

- 20,00(

- 50,00(

262,00( 69,52

15,33¢ 917

35,40( (275)

$ 50,73¢ $ 64z

- $ 14,00(




Northern Minerals & Exploration Ltd.
Condensed Notes to Unaudited Interim Financial St&ments
April 30, 2015

1. ORGANIZATION AND BUSINESS OPERATIONS

Northern Minerals & Exploration Ltd. (tF*Company”)is an emerging natural resource company operatirail iand gas production in cent
Texas and exploration for gold and silver in nonthdevada.

The Company was incorporated in Nevada on DecerhbeP006 under the name Punchline Entertainment, @n August 22, 2012, t
Companys board of directors approved an agreement and pfamerger to effect a name change of the Compaoyn fPunchlin
Entertainment, Inc. to Punchline Resources LtdJ@y 12, 2013, the stockholders approved an amentdmme&hange the name of the Comg
from Punchline Resources Ltd. to Northern MinerdEgploration Ltd. FINRA approved the name changéagust 13, 2013.

On April 24, 2014, the previous Chief Executive i€df and Director, Ramzan Saviji, resigned and Hdw&iegel was appointed as the |
Company President, Chief Executive Officer, Chiefafcial Officer, Treasurer and Director. On Mald) 2015, Ivan Webb was appointe:
Vice President and Director.

The Company is working on the following projects:

Coleman County, Texas — Three well rework/reconguigiroject

On October 14, 2014, the Company entered into ageatent to acquire a 75% working interest in the Richey lease. This lease area ha
known productive formations. The existing threelsveh the lease are fully equipped. There is sgpairmilable for new drilling of two or mc
wells. The Company has been reworking the thredswaeid will start producing the oil and gas weltsoi the production tanks and i
gathering pipelines on the lease. On March 20, 285Company sold a 37.5% working interest inttiree wells.

Callahan County, Texas — Shallow Oil project

On July 7, 2014, the Company acquired a 75% workitgrest in the Isenhower lease. The Isenhoweseldes three fully equipped wi
completed in the Cook Sandstone at approximatelyféét. The lease also has one approved watetiojeeell and eight potential undrill
locations. The Company’plan is to rework all three of the wells to plahem back into production and drill new wells tdly develop th
acreage.

Callahan County, Texas — Mississippi Reef project
On July 7, 2014, the Company acquired a 60% workitgrest in the J. Morgan lease. The J. Morgasdés located in an area with multi
formations that are known to be oil and gas pradeact

Winnemucca Mountain Gold Property, Nevada

The Winnemucca Mountain Property consists of al @8 unpatented mineral claims in Humboldt Courynorthwestern Nevada. Init
exploration completed by the Company has showrriassef steeply dipping quartz veins and furtheplesation is planned with the focus
defining the potential of one million plus ouncégyold equivalent on the property. Effective Sepvem14, 2012, the Company holds an of
to acquire an 80% interest in the claims of thepprty.

The accompanying unaudited interim financial staets have been prepared in accordance with U.®rai@naccepted accounting princif
for interim consolidated financial information andth the instructions for Form 1Q- Accordingly, they do not include all of the infiatior
and footnotes required by U.S. generally acceptambumting principles for complete consolidated ficial statements. In the opinion
management, all adjustments (consisting of nor@elinring adjustments) considered necessary foir @fasentation have been included.
results of operations for interim periods are rextassarily indicative of the results that may beeeted for the fiscal year ending July 31, 2
The financial statements should be read in conjonatith the Company July 31, 2014 financial statements and accompgnybtes include
in the Company’s 10-K Annual Report.




Northern Minerals & Exploration Ltd.
Condensed Notes to Unaudited Interim Financial St&ments
April 30, 2015

1. ORGANIZATION AND BUSINESS OPERATIONS — Continued

Going Concern and Liquidity Considerations

The accompanying unaudited interim financial staets are prepared and presented on a going comeeis, which contemplates
realization of assets and the satisfaction of liigs in the normal course of business. Accordinghey do not include any adjustments rele
to the realization of the carrying value of assatshe amounts and classification of liabilitiesttimight be necessary should the Compar
unable to continue as a going concern. Since irmepd date, the Company has an accumulated defi#645,982. The Company intend:
fund operations through equity financing arrangetsiewhich may be insufficient to fund its capitaijpenditures, working capital and ot
cash requirements for the next three months enilihg31, 2015.

The ability of the Company to emerge from the depeient stage is dependent upon, among other thiegsnues and obtaining additic
financing to continue operations.

These factors, among others, raise substantialtddadut the Compang’ability to continue as a going concern. The agmumging unaudite
interim financial statements do not include anyuatipents that might result from the outcome of timisertainty.

2. SIGNIFICANT ACCOUNTING POLICIES

a)

b)

d)

e)

Basis of Presentatic

The accounting and reporting policies of the Compaonform to U.S. generally accepted accountingigiples (US GAAF
applicable to development stage companies.

Fiscal Period:

The Company'’s fiscal year end is July 31.

Use of Estimate

The preparation of unaudited interim financial etaénts in conformity with U.S. generally acceptedoanting principles requir
management to make estimates and assumptionsfiibett the reported amounts of assets and liaksliied disclosure of conting
assets and liabilities at the date of the finanstatements and the reported amount of revenueex@mehses during the report
period. Actual results could differ from those psites.

Cash and Cash Equivalel

Cash and cash equivalents include cash in bankseynmarket funds, and certificates of term deposite maturities of less thi
three months from inception, which are readily anible to known amounts of cash and which, indp@ion of management, ¢
subject to an insignificant risk of loss in valde at April 30, 2015, cash and cash equivalent$5df,738 (July 31, 2014 -3%,400
was held as bank balance.

Financial Instruments and Risk Concentrati

The Companys financial instruments comprise cash and cashvalguits, loan receivable, accounts payable ancueddiabilities
notes payable and convertible loan. Unless otheriidicated, the fair value of financial assets findncial liabilities approxima

their recorded values due to their short terms atunity. The Company determines the fair valuet®fangterm financial instrumen
based on quoted market values or discounted castefhalyses.

-9-




Northern Minerals & Exploration Ltd.
Condensed Notes to Unaudited Interim Financial St&ments
April 30, 2015

2. SIGNIFICANT ACCOUNTING POLICIES — Continued

9)

h)

Financial instruments that may potentially subjget Company to concentrations of credit risk cosgmrimarily cash and ce
equivalents and accounts receivable. Cash and easivalents comprise deposits with major commerbaiks and/or checki
account balances. With respect to accounts redeiviite Company performs periodic credit evaluaiohthe financial condition
its customers and typically does not require cettdtfrom them. Allowances are maintained for ptétrcredit losses consistent w
the credit risk of specific customers and otheoiinfation. Unless otherwise noted, it is managemepthion that the Company is i
exposed to significant interest or currency riskseispect of its financial instruments.

Foreign Currency Translatic

The financial statements are presented in US dollaraccordance with Statement of Financial ActiognStandards the Compse
maintains its accounting records in U.S. dollarkjcl is the functional, and reporting currency. Thsulting foreign exchange ga
and losses are included in operations. Foreignangd gain amounted to $892 for the nine monthsdeAgkeil 30, 2015 (April 3C
2014 — gain of $125).

Income Taxe:

The Company accounts for its income taxes in aesare with ASC 740, “Income Taxesthich requires recognition of deferred
assets and liabilities for future tax consequemtiibutable to differences between the finandialesnent carrying amounts of exisi
assets and liabilities and their respective taxebasd tax credit carry forwards. Deferred tax tassed liabilities are measured us
enacted tax rates expected to apply to taxablerieda the years in which those temporary differsrene@ expected to be recovere
settled. The effect on deferred tax assets anditieb of a change in tax rates is recognizedperations in the period that includes
enactment date. Deferred tax assets are reducadalyation allowance when, in the opinion of mamagnt, it is more likely than r
that the deferred tax assets will not be realized.

Basic and Diluted (Loss) per Sh:

The Company reports earnings (loss) per sharedardance with ASC 260, "Earnings per Share." Basinings (loss) per share
computed by dividing income (loss) available to coom stockholders by the weighted average numbeowimon shares availak
Diluted earnings (loss) per share is computed amid basic earnings (loss) per share except teaténominator is increasec
include the number of additional common shareswhatid have been outstanding if the potential comrsivares had been issued
if the additional common shares were dilutive. T@mpany has no potential dilutive instruments aocbedingly, basic loss a
diluted share loss per share are equal.

-10-




Northern Minerals & Exploration Ltd.
Condensed Notes to Unaudited Interim Financial St&ments
April 30, 2015

3. MINERAL RIGHTS AND PROPERTIES

Winnemucca Mountain Property

On September 14, 2012, the Company entered inapton agreement (as amended and restated on Nevetfb2012, February 1, 2013 .
August 26, 2013) with AHL Holdings Ltd., a Nevadargoration, and Golden Sands Exploration Inc.,rapgany incorporated under the law:
British Columbia, Canada, wherein the Company aeguan option to purchase a revised 80% intereandhto certain mining claims frc
AHL Holdings and Golden Sands, which claims forre #Winnemucca Mountain Property in Humboldt Coumgvada. This Winnemuc
Mountain property is currently comprised of 208 atgmted mining claims covering an area of approteiys8,800 acres.

The aggregate cash fee payable to exercise thendmtis been increased from $1,715,000 to $1,75500@he total number of common sh.
issuable to exercise the option has been increfased 100,000 to 2,100,000. Lastly, the amended rasthted agreement provides that /
Holdings may elect to receive shares of our comstook in lieu of any cash payments payable pursuatite agreement at a 75% discoul
the then current closing market price.

Effective July 30, 2014, the Company entered imioamended and restated option agreement with AHldirigs and Golden Sandbal
materially modifies and replaces the terms of thigimal option agreement (as amended last on Aug®is013). Pursuant to this amended
restated agreement, the remaining outstandingatimigs are as follows:

1. To pay Golden Sand

$20,000 by January 31, 2015 (extended from Jarirg014);

$50,000 by December 31, 2015 (extended from DeceBhe2014)
$150,000 by December 31, 2016 (extended from DeeefSih 2015)
$400,000 by December 31, 2017 (extended from DeeeBih 2016); an
$1,000,000 by December 31, 2018 (extended from mbee 31, 2017)

caoop

2. Issue and deliver shares to Golden Sands as fal

1,250,000 common shares of our Company on Augy2@u4;

500,000 shares by August 31, 2015 (extended frgote8er 30, 2013
500,000 shares by December 31, 2015 (extendedDmeember 31, 2014); a1
500,000 shares by December 31, 2016 (extendedDerember 31, 2015

coow

3. Incur exploration expenses as follov

a. incur exploration expense of at least $250,000 kgdmber 31, 2015 (increased and extended from @1GG&y July 1, 201
respectively)

b. incur cumulative exploration expense of at leas0®02,000 by December 31, 2016 (increased and extkefram $250,000 t
December 31, 2014, respectivel

c. incur cumulative exploration expense of at leasd®2,000 by December 31, 2017 (extended from Deeeib 2016); an

d. incur cumulative exploration expense of at leasd$d,000 by December 31, 2018 (extended from Deeefib 2017)

4. Further, the Company wil
a. prepare a feasibility report pertaining to the pp, authored by a qualified person, reasonabtgiable toAHL Holdings ant
Golden Sandby December 31, 2019 (extended from December 3118)2

-11-




Northern Minerals & Exploration Ltd.
Condensed Notes to Unaudited Interim Financial St&ments
April 30, 2015

3. MINERAL RIGHTS AND PROPERTIES — Continued

b. deliver to AHL Holdings and Golden Sandsnotice of exercise of option and compliance fieatie by December 31, 20
(extended from December 31, 201

c. deliver to AHL Holdings and Golden San@ghnical reports by April 30, 2016 for the peramtled December 31, 2015 (exter
from September 15, 2014 and for the period JuB014); anc

d. make the following payments to the AHL Holdin

i. $20,000 by April 1, 2013 (paid

ii. $10,000 by April 1, 2015 (extended from April 1,120;

iii. $20,000 by April 1, 2016 (extended from April 1,1%);

iv. $20,000 by April 1, 2017 (extended from April 1,15); and

v. $50,000 by each successive April 1 until productommences from the proper

As of April 30, 2015 the Company has paid $192,800ption payments, issued 1,350,000 common shpeéd,an advance royalty paymen
$20,000, and advanced $201,728 for explorationredipgres as required by the amended and restatedragnt.

Callahan County Shallow Qil Play
On July 7, 2014, the Company entered into a Terhismm-out Agreement with Grasshoppers Unlimited Inc.d¢quare a working interest
an oil and gas lease known as the Callahan Coumitd®v Oil Play, which has 3 fully equipped wellsjnjection well, production flow line
injection flow line, Tank battery consisting of twi®&0 BBL tanks with separator, Injection system &d$0 BBL tank with Injection Pump
un-drilled locations. The Company agreed to acquiré5& working interest in the lease including thesBrg wells and equipment
committing to do the following:

e Bringing the existing three wells back into prodoct(these three wells have been inactive sincesNder 2012

e Conducting a I-5 pressure test on the injection w

e Agreeing to drill two (2) new wells prior to August 2015

e Agreeing to drill six (6) new wells prior to August 2016

e Paying $25,000 in cash on or before October 1, :

e [ssuing to Grasshoppers or its designee(s) 5,000@8ricted shares of the Comp’s common stoc

e Enter into an Operating Agreement (A.A.P.L. Modg@e@ating Form 610) with J.V. Rhyne, a licensedaaill gas operator in the St
of Texas to operate the we

The total consideration that the Company must pagctjuire the 75% working interest is estimate$2ats,000, which amount does not incl
all work requirement and drilling commitments. Td®mmon stock is valued at $0.05 per share basend aypocurrent share price of $0.10 &
June 30, 2014. The Net Revenue Interest is 52.5%cansists of approximately 60 acres, more or ies€allahan County, Texas. This le
has a depth limit to no more than 1,000 feet.

Callahan/Eastland Mississippi Reef Play

On July 7, 2014, under the same Terms of FaanAgreement with Grasshoppers Unlimited Inc.,@menpany acquired a working interest
second oil and gas lease known as the CallahafdBds¥lississippi Reef Play, which is located néwmr €allahan and Eastland County lin
Central Texas. The Company agreed to acquire 60%teofiorking interest in this lease by conducting following:

e Preparing an independent geological report ongasd

e Agreeing to drill one (1) new well prior to Augukt2015

-12-




Northern Minerals & Exploration Ltd.
Condensed Notes to Unaudited Interim Financial St&ments
April 30, 2015

3. MINERAL RIGHTS AND PROPERTIES — Continued

e Paying $15,000 in cash on or before October 1, :

e Issuing 1,000,000 restricted shares of the Con’s common stock to Grasshoppers or its desig!
The total consideration that the Company must pagdquire the 60% working interest is approximat&$p,000, which amount does
include the cost of drilling and completing a well the acreage. The common stock is valued at $a66d upon our current share pric
$0.10 as at June 30, 2014. The Net Revenue Interds& and consists of approximately 220 acresero less, in Callahan County, Te:

This lease has no depth limit requirement.

Coleman County Multiple Oil & Gas Play

On October 14, 2014, the Company entered into an3af FarmOut Agreement with Cooper Basin Oil & Gas Inc. tmaire a workin
interest in two oil and gas leases both locatgddleman County, Texas.

The lease, known as the Coleman County Multiple&{bas Play, has 3 fully equipped wells, productftmw lines, gas meter connectio
Tank battery consisting of two 210 BBL tanks widparator, The Company has agreed to acquire a 7&¥%ing interest in the lease includ
the existing wells and equipment by doing the folim:

e Re-Work and place back into production two we

e Re-Complete the third well and place into product

e Pay $50,000 in cas

e [ssue to Cooper or its designee(s) 2,000,000 cestiishares of the Compés common stoc
The total consideration that the Company must pagciguire the 75% working interest is estimate386,000, which amount includes
work requirements, and common stock valued at $ba@d upon our current share price of $0.11 &cuiber 14, 2014. The Net Reve
Interest is 56.25% and consists of approximately.2@cres, more or less, in Coleman County, TeXais.lease has no depth limit.
On March 20, 2015, the Company entered into a angtl purchase and sale agreement with EF VC2, LaGdll a 37.5% working intere
(“WI1") in the 3 wells for total consideration of $180,00Mder the terms of the agreement both partiesrediive a 50.0% of the WI rever
from these three wells until EF VC2 recapturesrtimiestment of $180,000 (defined as “Payouifter Payout EF VC2 will revert to a 37.¢

of the WI revenue for the remaining life of the guation from the three wells.

Empress Propert

Prior to the Winnemucca Mountain Property, on Sajpier 7, 2012 the Company entered into a mineraklegreement with MinQuest, |
Pursuant to the terms of the agreement, the Compeanyired 100% of the exploration and mining rigtats58 unpatented mining claims
Esmeralda County, Nevada approximately 26 mileghso@l Goldfield in the Tokop mining district for period of 20 years known as
Empress Property.

As of April 30, 2015, the Company has paid $20,8@9first years annual payment. As well the Company has incudsD,000 in drilling
work expendituresin late 2012, our company drilled a total of fivegéed RC holes totaling 2,100 feet. Three holesvakilled at Wonder at
two at the Empress Mine. No higjtade gold/silver was intersected and after furfteady and interpretation of the results, the Cam
subsequently decided to terminate its lease opribgerty.

-13-




Northern Minerals & Exploration Ltd.
Condensed Notes to Unaudited Interim Financial St&ments
April 30, 2015

4. CONVERTIBLE DEBT

On August 22, 2013 the Company entered into a $80@bnvertible Loan Agreement with an telated party. The Loan is convertible i
Units at $0.10 per Unit with each Unit consistirfgpoe common share of the Company and ¥ warrait @gth full warrant exercisable fc
year to purchase 1 common share at $0.30 per shheeLoan shall bear interest at the rate of ERgatcent (8%) per annum, payable
maturity, calculated on the principal amount of tho&n outstanding.

On July 10, 2014, a further $35,000 was receivethbysame unrelated party under the same terms.

The Company may require the Lender, at any timevahg the date that the closing price of the Shaase listed on a Principal Market,
quoted by Bloomberg L.P. (the “Closing Pricdias been at or above $0.40 for a period of twentsecutive trading days, to exercise
Warrants and acquire the Shares at the Conversioa. Fhe Lender must exercise the Warrants inraecwe with Section 2.6(e) within fi
(5) business days of the receipt of notice from@wenpany, after which time the Warrants shall becelied if unexercised. As used her
“Principal Market”shall mean the OTC Bulletin Board, the Nasdaq SoagdlMarket, or the American Stock Exchange. If@menmon Share
are not traded on a Principal Market, the ClosirigePshall mean the reported Closing Price forGoeenmon Shares, as furnished by FINRA
the applicable periods.

5. CAPITAL STOCK
a) Authorized Stocl

The Company has authorized 75,000,000 common shétte$0.001 par value. Each common share entitlesiolder to one vote, in persor
proxy, on any matter on which action of the stodélboof the corporation is sought.

b) Share Issuanc
From inception of the Company (Dec 11, 2006), tailAgD, 2015, there are 16,144,484* common stoskeésl and outstanding:

3,000,000* shares of common stock to the diredt&@01/per share = $3,000
1,500,000* shares were issued to private sharetsoltes.01/per share = $15,000
500,000* shares to private shareholders at $.02¢pre = $10,000

For a total of $28,000

On September 12, 2012 pursuant to the closingpoivate placement, 16,807* shares of common stoekpurchase price of $11.90* per st
for total proceeds of $200,000 was issued.

On September 27, 2012 10,000* share of common steck issued as part of the compensatory termiseofriineral rights option agreem
entered into by the Company.

On October 2, 2012 pursuant to the closing of aapei placement, 9,677* shares of common stockpatrehase price of $15.50* per share
total proceeds of $150,000 was issued.

On April 2, 2013 pursuant to the closing of a prevplacement, 8,000* shares of common stock arehpse price of $2.50* per share for t
proceeds of $20,015 was issued.

On December 6, 2013, a private placement of comstock with warrant was issued for $20,000. Theroffgconsists of units (“Units"al
$0.08 per Unit. Each Unit will consist of one commmghare in the capital of the Issuer (each, a ‘Shand one half of one common st
purchase warrant (each whole warrant a “Warrasuf)ject to adjustment. Each whole Warrant shaltlerthe holder thereof to purchase
common share in the capital stock of the Issuechiea “Warrant Share™as defined below. The whole Warrants will be exabie for 1
months following the Closing at $0.15 per sharee Differing closed on December 31, 2013. On July2814, 250,000 common stock \
issued. The whole warrants will now be exercisé&itel2 months following the July 31, 2014 issuadaée.

-14-




Northern Minerals & Exploration Ltd.
Condensed Notes to Unaudited Interim Financial St&ments
April 30, 2015

5. CAPITAL STOCK - Continued

On July 7, 2014, 5,000,000 shares of common stosleissued as part of the compensatory terms of ¢éhms of Farmsut Agreement |
acquire a working interest in an oil and gas leagered into by the Company.

On July 7, 2014, 1,000,000 shares of common stosle wssued as part of the compensatory terms of ¢hms of Farnsut Agreement 1
acquire a working interest in an oil and gas leatered into by the Company.

On July 31, 2014 pursuant to the closing of a peiyelacement, 400,000 shares of common stock aréhase price of $0.05 per share
issued for proceeds of $20,000 that had been addanc

On July 31, 2014 pursuant to the closing of a peiygacement, 100,000 shares of common stock atcdase price of $0.05 per share for
proceeds of $5,000 was issued.

On July 31, 2014 pursuant to the closing of a peyaacement, 100,000 shares of common stock atchase price of $0.05 per share for 1
proceeds of $5,000 was issued.

On July 31, 2014 pursuant to the closing of a peiygacement, 100,000 shares of common stock atcdase price of $0.05 per share for
proceeds of $5,000 was issued.

On July 31, 2014 1,250,000 shares of common staaieissued as required as part of the compenstdons of the mineral rights opti
agreement entered into by the Company.

On October 1, 2014 pursuant to the closing of aapei placement, 200,000 shares of common stockpatahase price of $0.05 per share
total proceeds of $10,000 was issued.

On October 1, 2014 pursuant to the closing of aapei placement, 100,000 shares of common stockpatanase price of $0.05 per share
total proceeds of $5,000 was issued.

On October 1, 2014 pursuant to the closing of aapei placement, 100,000 shares of common stockpatahase price of $0.05 per share
total proceeds of $5,000 was issued.

On October 1, 2014 pursuant to the closing of aapei placement, 100,000 shares of common stockpatahase price of $0.05 per share
total proceeds of $5,000 was issued.

On October 20, 2,000,000 shares of common stocl vesued as part of the compensatory terms of #reng of Farmsut Agreement |
acquire a working interest in an oil and gas leagered into by the Company.

On November 1, 2014, 100,000 shares of common statkvere purchased at $0.05 per share for totaleeds of $5,000 were cancelled.
$5,000 has been reclassed as an advance to thea@pmp

* The figures and amounts give retroactive effé¢he 10:1 reverse stock split effective August2D3 3.
6. RELATED PARTY TRANSACTIONS
A former officer of the Company has advanced thenfany $24,747 by making payments on behalf of tbengany. The full balance

$24,747 is still owed as of April 30, 2015 (July, 2014 - $24,747). The advance is unsecured,menest bearing and has no specific tern
repayment.
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Northern Minerals & Exploration Ltd.
Condensed Notes to Unaudited Interim Financial St&ments
April 30, 2015

6. RELATED PARTY TRANSACTIONS — Continued

On August 15, 2012, the Company entered into aegaddent Contractor Agreement with the Compamgwly appointed Chief Execut
Officer, President and Director. The term of theeaghent commenced on August 15, 2012 and goesgthrtou August 15, 2013, unle
formerly terminated. The agreement continued onoathitomonth basis until March 15, 2014. On April 24, 20a4Settlement Agreeme
was entered into for a lump sum in full compensati outstanding compensation owed to the officekarch 15, 2014. In the nine mon
ended April 30, 2015, an additional $12,500 (A@d, 2014 - 80,000) was accrued to the officer as the full amaf the outstandir
compensation owed plus monthly compensation fromil Ap September 2014. The officer has resignedofApril 30, 2015, $2,500 for tl
final month of consulting for September 2014 i#f stived by the Company.

7. SUBSEQUENT EVENTS
The Company evaluated all events or transactioas dhcurred after April 30, 2015 up through theedttese financial statements w

available for issuance. During this period, the @any did not have any material recognizable sulesgogvents.
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations

Forward-Looking Statements

This report on Form 10-Q contains certain forwardking statements. All statements other than statésnof historical fact are “forward-
looking statementsfor purposes of these provisions, including anyeuoions of earnings, revenues, or other finaritdghs; any statements
the plans, strategies, and objectives of managefieentuture operation; any statements concerningppsed new products, services
developments; any statements regarding future esimnoonditions or performance; statements of bekefd any statement of assumpti
underlying any of the foregoing. Such forwdodking statements are subject to inherent risks wtertainties, and actual results could ¢
materially from those anticipated by the forwardiing statements.

These forwardeoking statements involve significant risks andcemtainties, including, but not limited to, the léaling: competitior
promotional costs and the risk of declining revenu@ur actual results could differ materially frdhose anticipated in such forwalabking
statements as a result of a number of factors. €lfi@svardiooking statements are made as of the date offillng, and we assume
obligation to update such forwaldeking statements. The following discusses ouarfirial condition and results of operations basethugu
unaudited financial statements which have beengpeebin conformity with accounting principles gealr accepted in the United States
should be read in conjunction with our financiatements and the notes thereto included elsewleeetnh

Although we believe that the expectations refledtethe forwardiooking statements are reasonable, we cannot giagréunure results, leve
of activity, performance or achievements. Excepteaglired by applicable law, including the secastiaws of the United States, we do
intend to update any of the forward-looking statete¢o conform these statements to actual results.

Our financial statements are stated in United St&tellars (US$) and are prepared in accordance Witlied States Generally Accep
Accounting Principles.

In this quarterly report, unless otherwise spedifiall dollar amounts are expressed in United St&tellars (US$) and all references
“common shares” refer to the common shares in apital stock.

As used in this quarterly report, the terms “wels™ “our” and “our companyfmean Northern Minerals & Exploration Ltd. formeRgown a:
Punchline Resources Ltd., unless otherwise indicate

General Overview

We were incorporated on December 11, 2006 unddeathe of the State of Nevada.

We were originally a company involved in the plagiof strength testing amusement gaming machindsdcBloxers in venues such as t
pubs and nightclubs in the Seattle area, in thée thWashington. We acquired one Boxer that hashljgaced in Lynwood, Washingt
However, the machine was demmissioned as it needed material repairs. We narable to secure sufficient capital for thegeanes and ot
management decided to change our business foasdid and gas and mineral exploration.

Current Business

Winnemucca Mountain Property

On September 14, 2012, our company entered intiptan agreement (as amended and restated on Never8p2012, February 1, 2013 .
August 26, 2013) with AHL Holdings Ltd., a Nevadarmoration, and Golden Sands Exploration Inc.,rapgany incorporated under the law:
British Columbia, Canada, wherein we acquired atioopto purchase a revised 80% interest in andettam mining claims from AH
Holdings and Golden Sands, which claims form thegmucca Mountain Property in Humboldt County, Nkava his Winnemucca Mounts
property is currently comprised of 208 unpatentaéaimgy claims covering an area of approximately 8,80res.
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The aggregate cash fee payable to exercise thendpdis been increased from $1,715,000 to $1,75%08@he total number of common sh.
issuable to exercise the option has been increlased 100,000 to 2,100,000. Lastly, the amended rasthted agreement provides that /
Holdings may elect to receive shares of our comstook in lieu of any cash payments payable purstaatite agreement at a 75% discoul
the then current closing market price.

Effective July 30, 2014, we entered into an amenaled restated option agreement with AHL Holdingd &vlden Sandshat materiall
modifies and replaces the terms of the originaloopagreement (as amended last on August 26, 2@183uant to this amended and res!
agreement, our remaining outstanding obligatiorsaarfollows:

1. To pay Golden Sand

caoop

$20,000 by January 31, 2015 (extended from Jar@irg014);

$50,000 by December 31, 2015 (extended from DeceBhe2014)
$150,000 by December 31, 2016 (extended from DeeefSih 2015)
$400,000 by December 31, 2017 (extended from DeeefSih 2016); an
$1,000,000 by December 31, 2018 (extended from mbee 31, 2017)

2. Issue and deliver shares to Golden Sands as fol

coow

1,250,000 common shares of our company on Augys2@4;

500,000 shares by August 31, 2015 (extended frgote8wer 30, 2013
500,000 shares by December 31, 2015 (extendedDerember 31, 2014); a1
500,000 shares by December 31, 2016 (extendedDerember 31, 2015

3. Incur exploration expenses as follov

a.

b.

C.
d.

incur exploration expense of at least $250,000 kgdnber 31, 2015 (increased and extended from @1G&y July 1, 201
respectively)

incur cumulative exploration expense of at leas0®0,000 by December 31, 2016 (increased and extkefram $250,000 t
December 31, 2014, respectivel

incur cumulative exploration expense of at leasd®2,000 by December 31, 2017 (extended from DeeeBib, 2016); an
incur cumulative exploration expense of at leasd®d,000 by December 31, 2018 (extended from Deeeib 2017)

4. Further, we are tc

a.

b.

prepare a feasibility report pertaining to the gy, authored by a qualified person, reasonabtgiable toAHL Holdings ant
Golden Sandby December 31, 2019 (extended from December 318)2

deliver to AHL Holdings and Golden Sandsnotice of exercise of option and compliance fiestie by December 31, 20
(extended from December 31, 201

deliver to AHL Holdings and Golden San@shnical reports by April 30, 2016 for the peramtled December 31, 2015 (exter
from September 15, 2014 and for the period JuB014); anc

make the following payments to the AHL Holdin

i. $20,000 by April 1, 2013 (paid

ii. $10,000 by April 1, 2015 (extended from April 1,120;

ii. $20,000 by April 1, 2016 (extended from April 1,1%);

iv. $20,000 by April 1, 2017 (extended from April 1,15); and

v. $50,000 by each successive April 1 until productommences from the proper

As of April 30, 2015 the Company has paid $192,800ption payments, issued 1,350,000 common shpeéd,an advance royalty paymen
$20,000, and advanced $201,728 for explorationredipgres as required by the amended and restatedragnt.
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Callahan County Shallow Qil Play

On July 7, 2014, we entered into a Terms of FaunhAgreement with Grasshoppers Unlimited Inc.dquare a working interest in an oil ¢
gas lease known as the Callahan County Shallowrlail, which has 3 fully equipped wells, 1 injectiorll, production flow lines, injectic
flow line, Tank battery consisting of two 150 BBanks with separator, Injection system has a 150 BBk with Injection Pump, 8 udrilled
locations. We agreed to acquire a 75% working @sein the lease including the existing wells andigment by committing to do t
following:

e Bringing the existing three wells back into prodoit(these three wells have been inactive sinceeNder 2012

e Conducting a I-5 pressure test on the injection w

e Agreeing to drill two (2) new wells prior to August 2015

e Agreeing to drill six (6) new wells prior to August 2016

e Paying $25,000 in cash on or before October 1, :

e Issuing to Grasshoppers or its designee(s) 5,000@ricted shares of the Comp’s common stoc

e Enter into an Operating Agreement (A.A.P.L. Mod@e@ating Form 610) with J.V. Rhyne, a licensedaaill gas operator in the St
of Texas to operate the we

The total consideration that we must pay to acqthiee75% working interest is estimated at $275,08tch amount does not include all w
requirement and drilling commitments. The commaistis valued at $0.05 per share based upon oterdwshare price of $0.10 as at Jun
2014. The Net Revenue Interest is 52.5% and censistpproximately 60 acres, more or less, in GalaCounty, Texas. This lease has a ¢
limit to no more than 1,000 feet.

Callahan/Eastland Mississippi Reef Play

On July 7, 2014, under the same Terms of FaunAgreement with Grasshoppers Unlimited Inc.,agquired a working interest in a sec
oil and gas lease known as the Callahan/Eastlasdissippi Reef Play, which is located near thedbalh and Eastland County line in Cet
Texas. We agreed to acquire 60% of the workingé@stan this lease by conducting the following:

e Preparing an independent geological report onesd

e Agreeing to drill one (1) new well prior to Augukt2015

e Paying $15,000 in cash on or before October 1, :

e Issuing 1,000,000 restricted shares of the Con’s common stock to Grasshoppers or its desigi
The total consideration that we must pay to acaihiee60% working interest is approximately $65,008ich amount does not include the
of drilling and completing a well on the acreagheTommon stock is valued at $0.05 based uponwuert share price of $0.10 as at Junt
2014. The Net Revenue Interest is 45% and consfsépproximately 220 acres, more or less, in Callaounty, Texas. This lease ha:

depth limit requirement.

Coleman County Multiple Oil & Gas Play

On October 14, 2014, we entered into a Terms ahFaut Agreement with Cooper Basin Oil & Gas Inc. tgaire a working interest in tv
oil and gas leases both located in Coleman Coltyas.

The lease, known as the Coleman County MultipledObas Play, has 3 fully equipped wells, productitmw lines, gas meter connectio
Tank battery consisting of two 210 BBL tanks wi#parator, The Company has agreed to acquire a 7&¥%ing interest in the lease includ
the existing wells and equipment by doing the folltm:

e Re-Work and place back into production two we

e Re-Complete the third well and place into product

e Pay $50,000 in cas

e [ssue to Cooper or its designee(s) 2,000,000 cestiishares of the Compés common stoc

The total consideration that we must pay to acqthe 75% working interest is estimated at $336,0@0ich amount includes all wc



requirements, and common stock valued at $0.10dbagen our current share price of $0.11 as at @ctdld, 2014. The Net Revenue Inte
is 56.25% and consists of approximately 206.5 acnese or less, in Coleman County, Texas. Thisdédes no depth limit.
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On March 20, 2015, we entered into a multi-wellghase and sale agreement with EF VC2, LLC to s&ll.&8% working interest (“WI”)n the
3 wells for total consideration of $180,000. Untlee terms of the agreement both parties will rexeiv50.0% of the WI revenue from th
three wells until EF VC2 recaptures their investtrefi$180,000 (defined as “PayoutAfter Payout EF VC2 will revert to a 37.5% of thd
revenue for the remaining life of the productioonfrthe three wells.

Empress Property

Prior to our interest in Winnemucca Mountain Propeon September 7, 2012, we entered into a mirleee agreement with MinQu
Pursuant to the terms of the agreement, MinQuestabeeed to lease us 100% of the exploration anihgrights to the Empress Property.
consideration, we are required to provide annugiats and commit work expenditures.

MinQuest will also retain a 3% net smelter royaitythe event that we enter mineral production an Empress Property. If we are unabl
fulfill any of the commitments set out above, thimenal lease agreement will terminate and all priypeghts will revert back to MinQuest.

As of April 30, 2015, we have paid $20,000 in arirpeyments. As well we have incurred $150,000 imkvexpenditures. In late 2012, «
company drilled a total of five angled RC holeslioiy 2,100 feet. Three holes were drilled at Worated two at the Empress Mine. No high
grade gold/silver was intersected and after furttedy and interpretation of the results, we subeetly decided to terminate our lease or
Empress Property.

Results of Operations

The following summary of our results of operati@h®uld be read in conjunction with our financialtsments for the quarter ended April
2015, which are included herein.

Our operating results for the nine months ended| 8pr 2015 and 2014 are summarized as follows:

Nine Months Ended

April,
2015 2014
Revenue $ Nil $ Nil
Mineral property expenditure $ 18,99¢ $ Nil
General and administrati\ $ 116,57¢ $ 65,94
Net Income (Loss $ (13557) 3 (65,94

For the nine months ended April 30, 2015, we hadtdoss of $135,675 as compared to the net 10$6®P42 for the nine months ended A
30, 2014. Our net loss was much higher in the atimane months ended April 30, 2015 primarily daeConsulting, Filing fees, and Travel
required by our increased operations as well agMirproperty expenditures in the current periogr @et loss from inception on December
2006 to April 30, 2015 was $645,982.

Revenue

We have not earned any revenues since our inceptidiwe do not anticipate earning revenues in plteming quarter.

Liquidity and Financial Condition

Working Capital

At At
April 30, July 31,
2015 2014
Current Asset $ 167,34: $ 35,40(
Current Liabilities $ 47430¢ $ 515,29.
Working Capital (Deficit) $ (306,96) $ (479,89)
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Our total current assets as of April 30, 2015 v&¥67,341 as compared to total current assets g#i885&s of July 31, 2014. The increase
largely a result of $112,090 of receivable on wogkinterest due from the sale of 37.5% workingrigée on the Coleman multiple wells. (
total current liabilities as of April 30, 2015 we$d 74,308 as compared to total current liabilité$515,292 as of July 31, 2014. The decr
in current liabilities was, again, primarily duett® pay down of Accounts Payable as well as payndaf Oil & Lease Payable.

Cash Flows

Nine Months Ended
April 30
2015 2014
(295,167 $ (42,60
48,50( $ (26,000
262,000 $ 69,52
15,33¢ % 917

Net Cash Used by Operating Activiti

Net Cash Used by Investing Activiti

Net Cash Provided by Financing Activiti
Increase (Decrease) in Cash During the Pe

BB P

Operating Activities

Cash used in operating activities was $42,604Herrtine months ended April 30, 2014. Cash usedpeyating activities was 295,162 for
nine months ended April 30, 2015 due to increagmefaiions, receivable on working interest on thée@an multiple wells, pay down
Accounts Payable in the current nine month perodell as pay down of the Oil and Gas Lease payable

Investing Activitie:

Cash used by investing activities increased from,@2 for the nine months ended April 30, 2014 @shcprovided of $48,500 for the n
months ended April 30, 2015 related to the salg@7db% working interest of 3 wells in the Colemanltipie wells project.

Financing Activities

Cash provided by financing activities was $262,880the nine months ended April 30, 2015 primadlye to the issuance of common stoc
the Company. Cash provided by financing activif@sthe nine months ended April 30, 2014 was $69,82e to issuance of convertible d
This was offset partially by repayment of an adweanc

We will require additional funds to fund our budegttexpenses over the next three months. These foagde raised through equity financ
debt financing, or other sources, which may resufurther dilution in the equity ownership of osinares. There is still no assurance the
will be able to maintain operations at a level gight for an investor to obtain a return on higastment in our common stock. Further, we
continue to be unprofitable. We need to raise amidit funds in the immediate future in order togeed with our budgeted expenses.

Off-Balance Sheet Arrangements

We have no ofbalance sheet arrangements that have or are rédgdikaly to have a current or future effect onrdinancial conditior
changes in financial condition, revenues or expgnssults of operations, liquidity, capital expimes or capital resources that is materi
stockholders.

Critical Accounting Policies

The discussion and analysis of our financial caodiand results of operations are based upon oanfial statements, which have k
prepared in accordance with the accounting priesigienerally accepted in the United States of AgamerPreparing financial stateme
requires management to make estimates and assuptiat affect the reported amounts of assetdlitie, revenue, and expenses. Tt
estimates and assumptions are affected by managisna@plication of accounting policies. We believat thnderstanding the basis and ne¢
of the estimates and assumptions involved withféllewing aspects of our financial statements isical to an understanding of our finan
statements.

Basis of Presentatio
The accounting and reporting policies of our conypaanform to U.S. generally accepted accountingqgipies (US GAAP) applicable

development stage companies.
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Use of Estimates and Assumptions

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
assumptions that affect the reported amounts atsskabilities and disclosure of contingent assetd liabilities at the date of the finan
statements and the reported amounts of revenuesxgetises during the reporting period. Actual testduld differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include cash in bankseynoarket funds, and certificates of term depagitis maturities of less than three mor
from inception, which are readily convertible tookin amounts of cash and which, in the opinion ohaggement, are subject to an insignifit
risk of loss in value. As at April 30, 2015, castdaash equivalents of $50,738 (July 31, 2014 4k8H was held as bank balance.

Financial Instruments and Risk Concentratic

Our companys financial instruments comprise cash and cashvalguits, loan receivable, accounts payable anduadcliabilities, note
payable and convertible loan. Unless otherwisecatdid, the fair value of financial assets and firniabilities approximate their recorc
values due to their short terms to maturity. Oumpany determines the fair value of our Idegm financial instruments based on qu
market values or discounted cash flow analyses.

Financial instruments that may potentially subjmat company to concentrations of credit risk cosgprimarily cash and cash equivalents
accounts receivable. Cash and cash equivalentsrigamgeposits with major commercial banks and/@cking account balances. With res|
to accounts receivable, our company performs periogedit evaluations of the financial condition @fir customers and typically does
require collateral from them. Allowances are madired for potential credit losses consistent with ¢hedit risk of specific customers and o
information. Unless otherwise noted, it is managataeopinion that our company is not exposed taiigant interest or currency risks
respect of our financial instruments.

Foreign Currency Translatio

Our financial statements are presented in US dollaraccordance with Statement of Financial ActiognStandards Our company maint:
our accounting records in US dollars, which is filmectional, and reporting currency. Foreign excleggin amounted to $892 for the r
months ended April 30, 2015 (April 30, 2014 — gair$125).

Income Taxe

Our company accounts for our income taxes in acsare with ASC 740, “Income Taxesthich requires recognition of deferred tax assat
liabilities for future tax consequences attribuéalbd differences between the financial statementyicey amounts of existing assets

liabilities and their respective tax bases anddaedit carryforwards. Deferred tax assets andliteds are measured using enacted tax

expected to apply to taxable income in the yearatiich those temporary differences are expectedetoecovered or settled. The effec
deferred tax assets and liabilities of a changevirrates is recognized in operations in the pettiad includes the enactment date. Deferre
assets are reduced by a valuation allowance wheheiopinion of management, it is more likely timat that the deferred tax assets will nc
realized.

Basic and Diluted Loss Per She

Our company reports earnings (loss) per sharedordance with ASC 260, "Earnings per Share." Baaitings (loss) per share is comp!
by dividing income (loss) available to common stoalkiers by the weighted average number of commaneshavailable. Diluted earnir
(loss) per share is computed similar to basic egmi(loss) per share except that the denominatarcigased to include the numbel
additional common shares that would have beenandsig if the potential common shares had beemdsand if the additional common sh
were dilutive.

Our company has no potential dilutive instrumemts accordingly, basic loss and diluted share lesspare are equal.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk
Smaller reporting companies are not required teigeothe information required by this Item.
Item 4. Controls and Procedures

We maintain disclosure controls and proceduresjedimed in Rule 1345(e) promulgated under the Securities Exchangeofdt934 (th:
“Exchange Act”),that are designed to ensure that information reduio be disclosed by us in the reports that wedil submit under tl
Exchange Act is recorded, processed, summarizedepuited within the time periods specified in S8ecurities and Exchange Commissi
rules and forms and that such information is acdated and communicated to our management, includimgchief executive officer and ch
financial officer (our principal executive officeprincipal financial officer and principal accoumdi officer), as appropriate to allow tim
decisions regarding required disclosure.

We carried out an evaluation, under the supervisioth with the participation of our management,udeig our chief executive officer a
chief financial officer (our principal executivefigier, principal financial officer and principal @munting officer), of the effectiveness of
design and operation of our disclosure controls prodedures as of quarter covered by this rep@s$eB on the evaluation of these disclc
controls and procedures the chief executive offened chief financial officer (our principal exeaugiofficer, principal financial officer ai
principal accounting officer) concluded that ousdidsure controls and procedures were not effective

Changes in Internal Controls

During the quarter covered by this report thereenss changes in our internal control over finanoégdorting that materially affected, or
reasonably likely to materially affect, our interoantrol over financial reporting.

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings
We know of no material, existing or pending legedqeedings against us, nor are we involved as iatiflan any material proceeding
pending litigation. There are no proceedings inclikany of our directors, officers or affiliates,amy registered or beneficial shareholder,
adverse party or has a material interest adversartoompany.
Item 1A. Risk Factors
Risks Related To Our Overall Business Operations
We have a limited operating history with significtosses and expect losses to continue for theséeable future.
We have yet to establish any history of profitabferations. As at April 30, 2015, we have an acdatad deficit of $645,982 and a tc
stockholders'deficiency of $373,293. We have not generated awgnues since our inception and do not anticigadt we will genera
revenues which will be sufficient to sustain ouergiions. We expect that our revenues will not uiféicient to sustain our operations for
foreseeable future. Our profitability will requitiee successful commercialization of our mining @mies. We may not be able to success
commercialize our mines or ever become profitable.

There is doubt about our ability to continue asang concern due to recurring losses from operajosccumulated deficit and insuffici
cash resources to meet our business objectivesf wlhich means that we may not be able to contipezations.

Our independent auditors have added an explanpamggraph to their audit opinion issued in conwoectiith the financial statements for
years ended July 31, 2014 and 2013, respectivetiy, nespect to their doubt about our ability to ione as a going concern. As discusse
Note 1 to our financial statements for the yeareehduly 31, 2014, we have generated operatingdasaee inception, and our cash resot
are insufficient to meet our planned business divjes, which together raises doubt about our ghititcontinue as a going concern.
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We may not be able to secure additional financinmeet our future capital needs due to changegmel economic conditions.

We anticipate needing significant capital to cortducther exploration and development needed togodur existing oil and gas and min
properties into production and/or to continue tekseut appropriate joint venture partners or buyersertain mining properties. We may
capital more rapidly than currently anticipated &mclr higher operating expenses than currentlyeetqul, and we may be required to de|
on external financing to satisfy our operating aagdital needs. We may need new or additional fiimgnio the future to conduct our operati
or expand our business. Any sustained weaknediigéneral economic conditions and/or financialketsrin the United States or glob:
could adversely affect our ability to raise capdalfavorable terms or at all. From time to time lveve relied, and may also rely in the fut
on access to financial markets as a source ofdityuto satisfy working capital requirements and §@neral corporate purposes. We ma
unable to secure debt or equity financing on teacteptable to us, or at all, at the time when wedrsuch funding. If we do raise funds
issuing additional equity or convertible debt sé&@s, the ownership percentages of existing stoltldrs would be reduced, and the secu
that we issue may have rights, preferences orleges senior to those of the holders of our comstook or may be issued at a discount t
market price of our common stock which would regultlilution to our existing stockholders. If wega additional funds by issuing debt,
may be subject to debt covenants, which could plexiations on our operations including our alilto declare and pay dividends. (
inability to raise additional funds on a timely sawould make it difficult for us to achieve ourdiness objectives and would have a neg
impact on our business, financial condition anditsf operations.

Our properties are in the exploration stage. Thaexeo assurance that we can establish the existehe@y mineral resource on any of
properties in commercially exploitable quantitiémntil we can do so, we cannot earn any revenuas foperations and if we do not do sa
will lose all of the funds that we expend on exaion. If we do not discover any mineral resounceaicommercially exploitable quantity, ¢
business could fail.

Despite exploration work on our mineral propertie® have not established that our properties hafficient mineral reserve to justify
mining operation, and there can be no assurantevthaill be able to do so. If we do not, our besis could fail.

A mineral reserve is defined by the Securities Brdhange Commission in its Industry Guide 7 (whietm be viewed over the Interne
http://www.sec.gov/divisions/corpfin/forms/industnym#secquidey as that part of a mineral deposit which couldebenomically and legal
extracted or produced at the time of the reserteraignation. The probability of an individual presp ever having a "reserve" that meet:
requirements of the Securities and Exchange Conomissindustry Guide 7 is extremely remote; in @ibbability our mineral resour
properties do not contain any 'reserve' and angisihat we spend on exploration will probably bet.lo

Even if we do eventually discover a mineral reseymeany of our properties, there can be no assartrat we will be able to develop any
our properties into a producing mine and extraos¢hresources. Both mineral exploration and dewvedop involve a high degree of risk
few properties which are explored are ultimatelyedeped into producing mines.

The commercial viability of an established minataposit will depend on a number of factors inclgdiby way of example, the size, grade
other attributes of the mineral deposit, the pratinof the resource to infrastructure such as altemeroads and a point for shippi
government regulation and market prices. Most ek¢hfactors will be beyond our control, and anyhafm could increase costs and
extraction of any identified mineral resource urippable.

Mineral operations are subject to applicable lawdagovernment regulation. Even if we discover a maiheesource in a commercia
exploitable quantity, these laws and regulationsldaestrict or prohibit the exploitation of thatineral resource. If we cannot exploit ¢
mineral resource that we might discover on anywfaroperties, our business may fail.

Both mineral exploration and extraction requirenpigs from various foreign, federal, state, provat@nd local governmental authorities
are governed by laws and regulations, includingse¢hwith respect to prospecting, mine developmeireral production, transport, expt
taxation, labor standards, occupational health tevd$sposal, toxic substances, land use, envirotahgmotection, mine safety and ot
matters. There can be no assurance that we wilbleto obtain or maintain any of the permits resplifor the continued exploration of
mineral properties or for the construction and apen of a mine on our properties at economicaiable costs. If we cannot accomplish tt
objectives, our business could fail.
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We believe that we are in compliance with all matdaws and regulations that currently apply to adtivities but there can be no assuri
that we can continue to remain in compliance. Gur@vs and regulations could be amended and whatmigt be able to comply with them,
amended. Further, there can be no assurance thailiviee able to obtain or maintain all permits assary for our future operations, or tha
will be able to obtain them on reasonable termsthEoextent such approvals are required and arebtained, we may be delayed or prohik
from proceeding with planned exploration or deveiept of our mineral properties.

If we establish the existence of a mineral resounceany of our properties in a commercially exgbie quantity, we will require additior
capital in order to develop the property into a duzing mine. If we cannot raise this additional icalp we will not be able to exploit t
resource, and our business could fail.

If we do discover mineral resources in commerciakploitable quantities on any of our properties, will be required to expend substar
sums of money to establish the extent of the resguilevelop processes to extract it and develomatidn and processing facilities ¢
infrastructure. Although we may derive substartiahefits from the discovery of a major depositrehean be no assurance that any disco
resource will be large enough to justify commeroigérations, nor can there be any assurance thailime able to raise the funds required
development on a timely basis. If we cannot rdigertecessary capital or complete the necessalifiéscand infrastructure, our business |
fail.

Mineral exploration and development is subjectitraordinary operating risks. We do not currenthgure against these risks. In the event
cave-in or similar occurrence, our liability mayaed our resources, which would have an adversadim our company.

Mineral exploration, development and productionoire many risks which even a combination of experé&e knowledge and care
evaluation may not be able to overcome. Our opmratvill be subject to all the hazards and riskeeient in the exploration for mine
resources and, if we discover a mineral resoura@mmercially exploitable quantity, our operatiauaild be subject to all of the hazards
risks inherent in the development and productiomegsburces, including liability for pollution, caugs or similar hazards against which
cannot insure or against which we may elect nahsare. Any such event could result in work stomgsagnd damage to property, incluc
damage to the environment. We do not currently taairany insurance coverage against these opetadirards. The payment of any liabili
that arise from any such occurrence would havetanahadverse impact on our company.

Mineral prices are subject to dramatic and unprédite fluctuations

We expect to derive revenues, if any, either fromdale of our mineral resource properties or ftloenextraction and sale of ore. The pric
those commodities has fluctuated widely in recesdry, and is affected by numerous factors beyomdcontrol, including internation:
economic and political trends, expectations ofaitifin, currency exchange fluctuations, interests;agjlobal or regional consumptive patte
speculative activities and increased productiontdugew extraction developments and improved etitla@nd production methods. The ef
of these factors on the price of base and preciwetsls, and therefore the economic viability of afipur exploration properties and proje
cannot accurately be predicted.

The mining industry is highly competitive and thieyano assurance that we will continue to be susfegsn acquiring mineral claims. If v
cannot continue to acquire properties to explorerfdneral resources, we may be required to reduceease operations.

The mineral exploration, development, and productmustry is largely uimtegrated. We compete with other exploration conmglooking
for mineral resource properties. While we competth wther exploration companies in the effort t@dte and acquire mineral resot
properties, we will not compete with them for tleenoval or sales of mineral products from our proeerf we should eventually discover
presence of them in quantities sufficient to makedpction economically feasible. Readily availabiarkets exist worldwide for the sale
mineral products. Therefore, we will likely be abbesell any mineral products that we identify gmdduce.

In identifying and acquiring mineral resource pntjgs, we compete with many companies possessigtarfinancial resources and techr
facilities. This competition could adversely affecir ability to acquire suitable prospects for exation in the future. Accordingly, there car
no assurance that we will acquire any interesdiitaonal mineral resource properties that miglelgireserves or result in commercial mir
operations.
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Risks Associated With Our Mining I ndustry
The development and operation of our mining prgj@etolve numerous uncertainties.

Mine development projects, including our plannedjgets, typically require a number of years andnificant expenditures during t
development phase before production is possible.

Development projects are subject to the complatifosuccessful feasibility studies, issuance of seas/ governmental permits and receij
adequate financing. The economic feasibility ofalepment projects is based on many factors such as:

e estimation of reserve

e anticipated metallurgical recoverie

e future gold and silver prices; ai

e anticipated capital and operating costs of sucfepts.
Our mine development projects may have limitedvaah operating history upon which to base estimafdsiture operating costs and cag
requirements. Estimates of proven and probablerveseand operating costs determined in feasibgitydies are based on geologic
engineering analyses.
Any of the following events, among others, couliet the profitability or economic feasibility offaoject:

e unanticipated changes in grade and tonnage of iaktiebe mined and process

e unanticipated adverse geotechnical conditi

e incorrect data on which engineering assumptionsrege;

e costs of constructing and operating a mine in @ifipeenvironment;

e availability and cost of processing and refiningilities;

e availability of economic sources of pow

e adequacy of water suppl

e adequate access to the s

e unanticipated transportation cos

e government regulations (including regulations iBfatto prices, royalties, duties, taxes, restritsioon production, quotas
exportation of minerals, as well as the costs ofgmtion of the environment and agricultural lan

e fluctuations in metal prices; a1

accidents, labor actions and force majeure ev
Any of the above referenced events may necessigiéicant capital outlays or delays, may matéyriahd adversely affect the economics
given property, or may cause material changes laysdén our intended exploration, development arodipction activities. Any of these resi
could force us to curtail or cease our businessatioss.
Mineral exploration is highly speculative, invoh@&sbstantial expenditures, and is frequently-productive.
Mineral exploration involves a high degree of résid exploration projects are frequently unsuccésisaw prospects that are explored en
being ultimately developed into producing mines.tie extent that we continue to be involved in mahexploration, the longerm success
our operations will be related to the cost and sss©f our exploration programs. We cannot assauehyat our mineral exploration efforts v
be successful. The risks associated with minenalbeation include:

e the identification of potential economic mineratina based on superficial analys

e the quality of our management and our geologicdltanhnical expertise; at

e the capital available for exploration and developtn



Substantial expenditures are required to deterifiagroject has economically mineable mineral@atilt may take several years to estal
proven and probable reserves and to develop anstrooh mining and processing facilities. Becausdhefse uncertainties, our current

future exploration programs may not result in tieeadvery of reserves, the expansion of our existasgrves or the further development of
mines.
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The price of gold and silver are highly volatiledaa decrease in the price of gold or silver woultvd a material adverse effect on
business.

The profitability of mining operations is directhglated to the market prices of metals. The mapkiees of metals fluctuate significantly ¢
are affected by a number of factors beyond ourrogrihcluding, but not limited to, the rate of iafion, the exchange rate of the dollar to c
currencies, interest rates, and global economicpaniitical conditions. Price fluctuations of metdfsm the time development of a mine
undertaken to the time production can commencesianificantly affect the profitability of a mine.o&ordingly, we may begin to develop
or more of our mining properties at a time when phiee of metals makes such exploration econonyidalsible and, subsequently, in
losses because the price of metals decreases. g&dflactuations of the market prices of metals fwage us to curtail or cease our busi
operations.

Mining risks and insurance could have an adversecebn our profitability

Our operations are subject to all of the operaliagards and risks normally incident to exploringdond developing mineral properties, suc
unusual or unexpected geological formations, emvirental pollution, personal injuries, flooding, edms, changes in technology or min
techniques, periodic interruptions because of melat weather and industrial accidents. Althoughntegiance of insurance to ameliorate s
of these risks is part of our proposed exploragiozgram associated with those mining propertiehaxe an interest in, such insurance ma
be available at economically feasible rates orhia future be adequate to cover the risks and patdibilities associated with explorir
owning and operating our properties. Either of ¢hegents could cause us to curtail or cease oumdsssoperations.

We face significant competition in the mineral exation industry.

We compete with other mining and exploration congmmossessing greater financial resources anditathfacilities than we do
connection with the acquisition of exploration pedfes and leases on prospects and propertiesnandnnection with the recruitment ¢
retention of qualified personnel. Such competitioay result in our being unable to acquire inter@stesconomically viable gold and sih
exploration properties or qualified personnel.

Our applications for exploration permits may beaj&ld or may be denied in the future.

Exploration activities usually require the grantwfgpermits from various governmental agencies.éxgloration drilling on unpatented mine
claims, a drilling plan must be filed with the Bateof Land Management or the United States Forestic®, which may then take sew
months or more to grant the requested permit. Daipgron the size, location and scope of the expitmmgprogram, additional permits may &
be required before exploration activities can bdeautaken. Prehistoric or Indian grave yards, tlemed or endangered species, archeolc
sites or the possibility thereof, difficult accesscessive dust and important nearby water ressur@y all result in the need for additic
permits before exploration activities can commeftih all permitting processes, there is the riskttunexpected delays and excessive
may be experienced in obtaining required permitsherrefusal to grant required permits may not tenigd at all, all of which may cat
delays and unanticipated costs in conducting pldxgloration activities. Any such delays or unestpd costs in the permitting process ci
result in serious adverse consequences to the gfrimar stock and to the value of your investment.

Risks Associated With Our Oil & Gas Industry
A substantial or extended decline in oil and ndtges prices or demand for oil and gas products atbaersely affect our business, finan

condition, cash flow, liquidity or results of op&oms and our ability to meet our capital expenditabligations and financial commitments
to implement our business strategy.
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The price we receive for our oil and natural gasdpction will heavily influence our revenue, prafility, access to capital, and future rat
growth. Recent extremely high prices have affetiteddemand for oil and gas products, and that ddrhae declined on a worldwide basit
the decline in demand continues, the ability to w@nd higher prices for oil and gas products willdmelangered. Oil and natural gas
commodities, and, therefore, their prices are subje wide fluctuations in response to relativelynar changes in supply and deme
Historically, the markets for oil and natural gasé been volatile. These markets will likely con#rto be volatile in the future. The prices
receive for our production, and the levels of otoduction, and the revenue we will receive, dependchumerous factors beyond our con
These factors include the following:

e changes in global supply and demand for oil andrahgas
e the actions of the Organization of Petroleum ExXpgrCountries ("OPEC") and other organizations godernment entities
e the price and quantity of imports of foreign oildamatural gas

e political conditions and events worldwide, incluglirules concerning production and environmentalgutoon, and political instabili
in countries with significant oil production suck the Congo and Venezuela, all affectin-producing activity

e the level of global oil and natural gas exploratémm production activity

e the short and long term levels of global oil antura gas inventories

e weather conditions

e technological advances affecting the exploitatimndil and gas, and related advances for energgwuoption; anc

e the price and availability of alternative fue
Lower oil and natural gas prices may not only daseeour revenues but may also reduce the amouwiltarid natural gas that we can proc
economically. A substantial or extended declineiinor natural gas prices is likely to materiallpdaadversely affect our future busin
financial condition, results of operations, ligwydor ability to finance planned capital expenditsir
We plan to conduct exploration, exploitation andguction operations, which present additional uiguperating risks.
There are additional risks associated with oil gas investment which involve production and wekgpions and drilling. These risks inclu
among others, substantial cost overruns and/ortigizated outcomes that may result in uneconomdaegts or wells. Cost overruns co
materially reduce the funds available to the Compand cost overruns are common in the oil andrmsstry. Moreover, drilling expense ¢
the risk of mechanical failure can be significantlgreased in wells drilled to greater depths ahe@n& one is more likely to encounter adv
conditions such as high temperature and pressure.
We may not be able to control operations of thésweé acquire.
We may not be able to acquire the operations fopgnties that we invest in. As a result, we mayehawited ability to exercise influence o
the operations for these properties or their aasedicosts. Our dependence on another operatoothed working interest owners for th
projects and our limited ability to influence opras and associated costs could prevent the atializ of our targeted returns on capite
drilling or acquisition activities. The success aimding of development and exploitation activiti@s properties operated by others depend
a number of factors that will be largely outsideoaf control, including:

e the timing and amount of capital expenditu

e the availability of suitable drilling rigs, drifig equipment, production and transportation infcecstire and qualified operating
personnel

e the operator's expertise and financial resoul

e approval of other participants in drilling well$)d

e selection of technolog
We may not be successful in identifying or devetppecoverable reserves.
Our future success depends upon our ability toieegund develop oil and gas reserves that are ecigatly recoverable. Proved reserves
generally decline as reserves are depleted, exadhe extent that we can replace those reservexipration and development activities
acquisition of properties containing proved reseyv@ both. In order to increase reserves and pitady we must undertake developm

exploration, drilling and recompletion programs ather replacement activities. Our current strategpudes increasing our reserve t
through development, exploitation, exploration awdjuisition. There can be no assurance that oumpth development and explorat



projects or acquisition activities will result ifgeificant additional reserves or that we will has@ntinuing success drilling productive well:
economical values in terms of their finding and elepment costs. Furthermore, while our revenues imergase if oil and gas prices incre
significantly, finding costs for additional resesviave increased during the last few years. lossible that product prices will decline wil
the Company is in the middle of executing its pJamisile costs of drilling remain high. There canrdmeassurance that we will replace rese

or replace our reserves economically.
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Our future oil & gas activities may not be succebsf

Oil and gas activities are subject to many risksluding the risk that no commercially productieservoirs will be encountered. There ca
no assurance that new wells drilled by us will bedpctive or that we will recover all or any pontiof our investment. Drilling for oil and g
may involve unprofitable efforts, not only from dmgells, but from wells that are productive but dii produce sufficient net revenues to re
a profit after drilling, operating and other coskfe cost of drilling, completing and operating Mwé$ often uncertain, and the cost assoc
with these activities has risen significantly dgrithe past year. Our drilling operations may beailed, delayed or canceled as a resL
numerous factors, many of which are beyond ourrognincluding economic conditions, mechanical peofs, title problems, weatt
conditions, governmental requirements and shortagetelays in the delivery of equipment and sewvicur future oil and gas activities n
not be successful and, if unsuccessful, such faiay have a material adverse effect on our fueselts of operations and financial condition.

Our operations are subject to risks associated wiihing or producing and transporting oil and gas

Our operations are subject to hazards and riskarémi in drilling or producing and transporting aild gas, such as fires, natural disas
explosions, encountering formations with abnormalspures, blowouts, cratering, pipeline ruptures spills, any of which can result in -
loss of hydrocarbons, environmental pollution, paed injury claims and other damage to our properti

The lack of availability or high cost of drillinggs, fracture stimulation crews, equipment, suppliasurance, personnel and oil field serv
could adversely affect our ability to execute oxpleration and development plans on a timely basig within our budget.

Our industry is cyclical and, from time to time,eth is a shortage of drilling rigs, fracture stiatidn crews, equipment, supplies,
infrastructure, insurance or qualified personneliriby these periods, the costs and delivery timesigs, equipment and supplies
substantially greater. In addition, the demand &md wage rates of, qualified crews rise as thebmurof active rigs and completion fleet:
service increases. If increasing levels of exploraand production result in response to stronggsriof oil and natural gas, the demanc
oilfield services will likely rise, and the costétbese services will likely increase, while theality of these services may suffer. If the lac
availability or high cost of drilling rigs, equipmg supplies, insurance or qualified personnel wedicularly severe in Texas, we coulc
materially and adversely affected because our tipesand properties are concentrated in Texasegptesent time.

Compliance with government regulations may regsigaificant expenditures.

Our business is subject to federal, state and llzeed and regulations relating to the exploration find the development, production
transportation of oil and gas, as well as safetytera Although we will attempt to conduct due giihce concerning standard complie
issues, there is a heightened risk that our tgogmperties are not in compliance because of lactunfling. We may be required to mi
significant expenditures to comply with governmédsvs and regulations that may have a materiakesdy effect on our financial condit
and results of operations. Even if the propertiesim substantial compliance with all applicabledaand regulations, the requirements imp
by such laws and regulations are frequently charaedl are subject to interpretation, and we are lenth predict the ultimate cost
compliance with these requirements or their eftecour operations.

Environmental regulations and costs of remediationld have a material adverse effect on our operi

Our operations are subject to complex and constatftnging environmental laws and regulations aatbpiy federal, state and lo
government authorities. The implementation of nemthe modification of existing, laws or regulatiooould have a material adverse effec
our operations. The discharge of oil, gas or off@dlutants into the air, soil, or water may givserito significant liabilities on our part to

government and third parties, and may require ugsdor substantial costs of remediation. We willrequired to consider and negotiate
responsibility of the Company for prior and ongorrgvironmental liabilities. We may be required twspor assume bonds or other finar
guarantees with the parties from whom we purchaspepties or with governments to provide finaneiasurance that we can meet pote
remediation costs. There can be no assurance xfsding environmental laws or regulations, as aottyeinterpreted or reinterpreted in

future, or future laws or regulations will not maa#ly adversely affect our results of operatiom dimancial condition or that material indemr
claims will not arise against us with respect togarties acquired by us.
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Certain United States federal income tax deductmngently available with respect to oil and natlgas exploration and production may be
eliminated as a result of future legislation.

Recently, there has been significant discussionngnmmoembers of Congress regarding potential legpslahat, if enacted into law, wot
eliminate certain key United States federal incot@e incentives currently available to oil and natugas exploration and product
companies. These changes include, among other gatgpo

e the repeal of the limited percentage depletionvedince for oil and natural gas production in thetebhiStates

e the replacement of expensing intangible drillingl @evelopment costs in the year incurred with aorération of those costs o\
several years

e the elimination of the deduction for certain doneptoduction activities; an
e an extension of the amortization period for certggnlogical and geophysical expenditul

It is unclear whether these or similar changes béllenacted. The passage of this legislation orsanifar changes in federal income tax |
could eliminate or postpone certain tax deductitm are currently available with respect to U.8.amd natural gas exploration ¢
development. Any such changes could have an adeéfisset on our financial position, results of ogemas and cash flows.

We operate in a highly competitive environment.

We operate in the highly competitive areas of od gas exploration, development, acquisition amdipction with other companies. In seel
to acquire desirable producing properties or neasds for future exploration, and in marketing olirand gas production, we face inte
competition from both major and independent oil gad companies. If any of these competitors hananfiial and other resources substani
in excess of those available to us. Our inabilityeffectively compete in this environment could emnatlly and adversely affect our financ
condition and results of operations.

The producing life of oil and gas wells is uncemtaand production will decline.

It is not possible to predict the life and prodantiof any oil and gas wells with accuracy. The alctifie could differ significantly from thi
anticipated. Sufficient oil or natural gas may bhet produced for investors to receive a profit oereto recover their initial investments.
addition, production from the Company's oil andunait gas wells, if any, will decline over time, aodrrent production does not necess
indicate any consistent level of future productidmroduction decline may be rapid and irregulaewltompared to a well's initial production.

Our lack of diversification will increase the risik an investment in us, as our financial conditioay deteriorate if we fail to diversify.

Larger companies have the ability to manage thsk by diversification. However, we lack diversdiion, in terms of both the nature i
geographic scope of our business. As a result, iNdikely be impacted more acutely by factors affeg our industry or the regions in wh
we operate than we would if our business were rdorersified, enhancing our risk profile. If we canrliversify our operations, our financ
condition and results of operations could deteteardhe Company has a limited number of potengaknue generating properties. Tt
properties historically had revenue derived frora #ale of natural gas and oil. Therefore, the pweereceive for our oil and natural
production heavily influences our revenue, profitgh access to capital and future rate of growth.

Our business may suffer if we do not attract artdinetalented personnel.
Our success will depend in large measure on tHeiedi expertise, judgment, discretion, integaiyd good faith of our management and ¢
personnel in conducting our intended business. Wsemtly have a small management team which wadrtte expand in conjunction with ¢

planned operations and growth. The loss of a kdividual, or our inability to attract suitably qifsd staff could materially adversely imp
our business.
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We may not be able to establish substantial oitafiens or manage our growth effectively, which rhaym our profitability.

Our strategy envisions establishing and expandingod business. If we fail to effectively estallisufficient oil operations and therea
manage our growth, our financial results could theeesely affected. Growth may place a strain onmanagement systems and resources
must continue to refine and expand our businessldpmnent capabilities, our systems and processespar access to financing sources
we grow, we must continue to hire, train, superaisd manage new employees. We cannot assure youehaill be able to:

e meet our capital need

e expand our systems effectively or efficiently omitimely mannet

e allocate our human resources optimi

e identify and hire qualified employees or retainued employees; ¢

e incorporate effectively the components of any besénthat we may acquire in our effort to achiewemin.

If we are unable to manage our growth, our opematiand our financial results could be adverselgca#d by inefficiency, which cot
diminish our profitability.

Relationships upon which we may rely are subjechnge, which may diminish our ability to condoigt operations

To develop our business, it will be necessary ftaiestablish business relationships, which mkg the form of joint ventures with privé
parties and contractual arrangements with otheomwentional oil companies, including those thatpygquipment and other resources
we expect to use in our business. We may not letaléstablish these relationships, or if establiskve may not be able to maintain then
addition, the dynamics of our relationships withattgic partners may require us to incur expensesndertake activities we would 1
otherwise be inclined to in order to fulfill our lafations to these partners or maintain our refegiops. If our strategic relationships are
established or maintained, our business prospesyshm limited, which could diminish our ability tonduct our operations.

An increase in royalties payable may make our ofi@na unprofitable

Any development project of our resource assetsheiltirectly affected by the royalty regime appbiea The economic benefit of future cag
expenditures for the project is, in many caseseddent on a satisfactory royalty regime. Therelmamo assurance that governments wil
adopt a new royalty regime that will make capitgpenditures uneconomic or that the royalty regimmeently in place will remain unchanged.

Hydraulic fracturing, the process used for releasil and natural gas from shale rock, has recertiyne under increased scrutiny and c«
be the subject of further regulation that could &apthe timing and cost of development.

Recently there has been increasing public and aégyl attention focused on the potential environtaleimpact of hydraulic fracturing (
"fracking") operations. This process, which invauée injection of water, sand and certain addstiseep underground to release natural
natural gas liquids and oil deposits, is part of ptoposed future operations and future regulatibthese activities could have a mate
adverse impact on our business, financial conddioa results of operations.

Various government agencies, political represergatand public interest groups have raised con@ost the potential for fracking to leac
groundwater contamination, and various regulatoy lagislative measures have been proposed oredlapthe federal, state and local lew:
study or monitor related concerns, to regulate wedirations and related production and waste sgeanto ban fracking entirely. For exam
various states and federal regulatory authorit@giire or are considering requiring public disclesaf the chemicals contained in frack
fluids, and testing and monitoring obligations tielg to well integrity and operation. North Dakotastate in which we conduct operatit
recently amended its current regulations to reqautditional pollution control equipment at wellestand enhanced emergency resg
procedures in addition to other measures designagduce potential environmental impacts. In 2ah&, EPA announced its intention
consider pre-treatment standards for produced wétet are sent to third party wastewater treatrplamts.

In addition, bills have been proposed in the USngtess to allow the EPA to regulate the injectibriracking fluids under the federal S
Drinking Water Act, which could require hydrauli@éturing operations to meet federal permitting fimancial assurance requirements, ad
to certain construction specifications, fulfill mtoring, reporting, and recordkeeping obligatiomsid meet plugging and abandonn
requirements. The proposed legislation also woetplire the reporting and public disclosure of cluatsi used in the fracturing process, w
could make it easier for third parties opposing lilgdraulic fracturing process to initiate legal ggedings based on allegations that spe
chemicals used in the fracturing process could sdle affect groundwater. In addition, in light obncerns about seismic activity be
triggered by the injection of produced waters inttderground wells, certain regulators are congideddditional requirements relatec
seismic safety. Other concerns have been raisedtdieg water usage, air emissions (including greasb gas emissions) and waste disp
and certain jurisdictions have imposed moratorigranking operations while the potential impacts atudied. The EPA, Congress and ¢
government representatives continue to investigaeimpacts of fracking, and additional studies azgllatory or legislative initiatives ¢
possible.
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Depending on the legislation that may ultimatelyebacted or the regulations that may be adopt#tedederal, and/or state levels, explore
and production activities that entail hydraulicctizring could be subject to additional regulatiom goermitting requirements. Individually
collectively, such new legislation or regulationuttb lead to operational delays or increased op®gatosts and could result in additic
burdens that could increase the costs and delaymail the development of conventional and uncaotie@al oil and natural gas resour
including development of shale formations which moe commercial without the use of hydraulic fraistg. This could have an adverse ef
on our business, financial condition and resultepsrations.

Risks Related to Our Oil & Gas I ndustry

Exploration for petroleum and gas products is irgrdly speculative. There can be no assurance tlatwll ever establish commerc
discoveries.

Exploration for economic reserves of oil and gasuisject to a number of risk factors. Few propsttiet are explored are ultimately develc
into producing oil or gas wells. Some of our prdjgsrare in the exploration stage only and arewitlproven reserves of oil and gas. We
not establish commercial discoveries on any offmaperties.

There are numerous uncertainties inherent in estimguantities of conventional and unconventiomidland gas resources, including m
factors beyond our control and no assurance cayiviea that expected levels of resources or recogkojl and gas will be realized. In gene
estimates of recoverable oil and gas resourcedased upon a number of factors and assumptions amadé the date on which resot
estimates are determined, such as geological agidemring estimates which have inherent uncertsrdind the assumed effects of regul:
by governmental agencies and estimates of futuremcadity prices and operating costs, all of whichymary considerably from actual rest
All such estimates are, to some degree, uncewdaih classifications of resources are only atterigptiefine the degree of uncertainty invoh
For these reasons, estimates of the recoverablenuantional oil, the classification of such res@srdased on risk of recovery, prepare
different engineers or by the same engineers fardiit times, may vary substantially.

Prices and markets for oil and gas are unpredictadhd tend to fluctuate significantly, which cowddluce profitability, growth and the val
of our proposed business.

Our revenues and earnings, if any, will be highdpstive to the price of oil and gas. Prices fdramid gas are subject to large fluctuatior
response to relatively minor changes in the suppgnd demand for oil and gas, market uncertagutyl a variety of additional factors bey:
our control. These factors include, without limibat weather conditions, the condition of the CaaadUS. and global economies, the act
of the Organization of Petroleum Exporting Courgrigovernmental regulations, political stabilitytie Middle East and elsewhere, war, ol
threat of war, in oil producing regions, the foreigupply of oil, the price of foreign imports, atite availability of alternate fuel sourc
Significant changes in lontgrm price outlooks for crude oil and natural gasld have a material adverse effect on us. For pl@nmarke
fluctuations of oil prices may render uneconomi dixtraction of oil and gas.

All of these factors are beyond our control and iezgult in a high degree of price volatility notlypim crude oil and natural gas prices, but
fluctuating price differentials between heavy aigthtl grades of crude oil, which can impact pricessdur crude oil. Oil and natural gas pri
have fluctuated widely in recent years, and we eixpentinued volatility and uncertainty in crudé aid natural gas prices. A prolonged pe
of low crude oil and natural gas prices could dffee value of our crude oil and gas propertiestardevel of spending on growth projects,
could result in curtailment of production on someperties. Accordingly, low crude oil prices in panlar could have an adverse impact on
financial condition and liquidity and results oferptions.
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Existing environmental regulations impose substdmiperating costs which could adversely effectlmusiness

Environmental regulation affects nearly all aspeftsur operations. These regulatory regimes aws t& general application that apply to u
the same manner as they apply to other companig@seaterprises in the energy industry. Conventiaral unconventional oil extracti
operations present environmental risks and hazardsare subject to environmental regulation pursteaa variety of federal, state and cot
laws and regulations.

Environmental legislation provides for, among ottténgs, restrictions and prohibitions on spillsleases or emissions of various subste
produced in association with oil operations. Ttgdition also requires that facility sites be @ped, maintained, abandoned and reclaim
the satisfaction of applicable regulatory authesitiCompliance with such legislation can requigmificant expenditures and a breach
result in the imposition of fines and penaltiesnsmf which may be material.

We expect future changes to environmental leg@tatincluding anticipated legislation for air pdlin and greenhouse gases that will im|
further requirements on companies operating inethergy industry. Changes in environmental regutatiould have an adverse effect ol
from the standpoint of product demand, productrraetdation and quality, methods of production ansdtrithution and costs, and finant
results. For example, requirements for cleamening fuels could cause additional costs to loarired, which may or may not be recoverab
the marketplace. The complexity and breadth ofdahiesues make it extremely difficult to predictithiiture impact on us. Managem
anticipates capital expenditures and operating resge could increase in the future as a resulteirtiplementation of new and increasir
stringent environmental regulations.

Abandonment and reclamation costs are unknown axdiba substantia

Certain environmental regulations govern the abamdmt of project properties and reclamation of aatithe end of their economic life,
costs of which may be substantial. A breach of sagulations may result in the issuance of remeatidérs, the suspension of approvals, o
imposition of fines and penalties, including aneartbr cessation of operations at the site untik&ectory remedies are made. It is not pos
to estimate with certainty abandonment and recleamatbsts since they will be a function of regutgteequirements at the time.

Changes in the granting of governmental approvalsdd raise our costs and adversely affect our besén

Permits, leases, licenses, and approvals are esljfriom a variety of regulatory authorities at vad stages of exploration and developn
There can be no assurance that the various govetrpeanits, leases, licenses and approvals soudttewgranted in respect of our activit
or, if granted, will not be cancelled or will beneaved upon expiration. There is no assurance tigdt germits, leases, licenses, and appr
will not contain terms and provisions which may axbely affect our exploration and development #ats.

Amendments to current laws and regulations goverroar proposed operations could have a materialeas® impact on our propos
business.

Our business will be subject to substantial rejutaunder state and federal laws relating to thplaration for, and the developme
upgrading, marketing, pricing, taxation, and tramggtion of unconventional oil and related produsotsl other matters. Amendments to cul
laws and regulations governing operations and ifieSvof conventional and unconventional oil extia operations could have a mate
adverse impact on our proposed business. In additicere can be no assurance that income tax layalty regulations and governm
incentive programs related to the unconventionahdustry generally will not be changed in a manwhich may adversely affect us and c
delays, inability to complete or abandonment ofperties.
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Risks Related To The Market For Our Stock
Trading of our stock may be restricted by the SER&nny Stock" regulations, which may limit a stamlkler's ability to buy and sell our stock.

The U.S. Securities and Exchange Commission hgstedloegulations which generally define "penny lstdo be any equity security that he
market price (as defined) less than $5.00 per shraam exercise price of less than $5.00 per slsatgect to certain exceptions. Our secui
are covered by the penny stock rules, which impdditional sales practice requirements on bralesters who sell to persons other 1
established customers and "accredited investorsé' tErm "accredited investor" refers generally nistitutions with assets in excess
$5,000,000 or individuals with a net worth in exxe$ $1,000,000 or annual income exceeding $20000CB00,000 jointly with their spou:
The penny stock rules require a brokiealer, prior to a transaction in a penny stock otberwise exempt from the rules, to delive
standardized risk disclosure document in a fornpared by the SEC, which provides information akmariny stocks and the nature and |
of risks in the penny stock market. The broderler also must provide the customer with curbéhtand offer quotations for the penny st
the compensation of the brokeealer and its salesperson in the transaction amthily account statements showing the market vafueacl
penny stock held in the customer's account. Thabétoffer quotations, and the broldealer and salesperson compensation informatiost
be given to the customer orally or in writing prioreffecting the transaction and must be givetheéocustomer in writing before or with
customer's confirmation. In addition, the pennycktoules require that prior to a transaction ineapy stock not otherwise exempt from tt
rules, the brokedealer must make a special written determinatian e penny stock is a suitable investment fompilvehaser and receive
purchaser's written agreement to the transactibes@ disclosure requirements may have the effectdafcing the level of trading activity
the secondary market for the stock that is suliig¢hese penny stock rules. Consequently, theseypstock rules may affect the ability
brokerdealers to trade our securities. We believe thatpinny stock rules discourage investor interesinth limit the marketability of, o
common stock.

The Financial Industry Regulatory Authority, or FRR, has adopted sales practice requirements whiph atso limit a stockholder's ability
buy and sell our stock.

In addition to the "penny stock" rules describedvaty FINRA has adopted rules that require thae@ommending an investment to a custo
a brokerdealer must have reasonable grounds for belieWiagthe investment is suitable for that customanrRo recommending speculat
low priced securities to their non-institutionaktamers, brokedealers must make reasonable efforts to obtaimnrdtion about the custome
financial status, tax status, investment objectasd other information. Under interpretations afsh rules, FINRA believes that there is a
probability that speculative low priced securitidl not be suitable for at least some customefdHA requirements make it more difficult -
brokerdealers to recommend that their customers buy ommumon stock, which may limit our ability to buy asdll our stock and have
adverse effect on the market for our shares.

Trading in our common shares on the OTC is limaad sporadic making it difficult for our sharehotddo sell their shares or liquidate th
investments.

Our common shares are currently listed for publicing on the OTC under the stock symbol “NMEXhe trading price of our comm
shares has been subject to wide fluctuations. Mgadrices of our common shares may fluctuate ipaese to a number of factors, man
which will be beyond our control. The stock markets generally experienced extreme price and volfluotuations that have often be
unrelated or disproportionate to the operating grarbince of companies with no current business tipararhere can be no assurance
trading prices and price earnings ratios previoesigerienced by our common shares will be matcliedaintained. These broad market
industry factors may adversely affect the marketgpof our common shares, regardless of our opgygierformance.

In the past, following periods of volatility in thearket price of a company's securities, securifi@ssaction litigation has often been institut
Such litigation, if instituted, could result in |iantial costs for us and a diversion of managematiention and resources.

We are not likely to pay cash dividends in thedeeable future.

We intend to retain any future earnings for usth@éoperation and expansion of our business. Weotlexpect to pay any cash dividends ir
foreseeable future but will review this policy ascamstances dictate. Should we decide in the éutordo so, as a holding company, our at
to pay dividends and meet other obligations depamus the receipt of dividends or other paymentenfrour operating subsidiaries.
addition, our operating subsidiaries, from timetitne, may be subject to restrictions on their &pito make distributions to us, includi
restrictions on the conversion of local currendp id.S. dollars or other hard currency and othgulaory restrictions.
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Item 2. Unregistered Sales of Equity Securities andse of Proceeds

Effective October 20, 2014, we issued 2,000,000eshaf our common stock to Cooper Basin Qil & Gas. in reliance on the exempt
provided in Rule 506 of Regulation D of the SedesitAct of 1933, as amended, on the basis that &@d®asin represented to our company
it is an “accredited investor” as such term is wedi in Rule 501(a) of Regulation D.

Private Placement of Units

Effective October 1, 2014, we issued 900,000 urfitsur common stock at a price of $0.05 per und5(®00 in the aggregate) to 4 invesi
Each unit consists of 1 share of our common stetk @ne half share purchase warrant with each falirant exercisable for a period of
months to purchase one common share at the pri§@.26. We issued 400,000 of these units to 3Wsrpersons in an offshore transac
relying on Regulation S and/or Section 4(2) of 8exurities Act of 1933, as amended, and 500,006 tmil U.S. person in reliance on
exemption from registration provided for under R6[@6 of Regulation D, promulgated under the Unitdtes Securities Act of 1933,
amended.

Other than as disclosed above, we did not sellempujty securities which were not registered untierSecurities Act during the nine mor
ended April 30, 2015 that were not otherwise disetbon our quarterly reports on Form 10-Q or ourecu reports on Form EB-filed during
the year ended July 31, 2014

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable

Item 5. Other Information

None.
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Item 6. Exhibits

Exhibit

Number Exhibit Description

3) Articles and Bylaws

3.1 Amendment to Articles of Incorporation (Incorpomhtley reference to our Current Report on Ford 8led on August 12
2013)

(10) Material Contracts

10.1 Amended and Restated Option Agreement between &tortidinerals & Exploration Ltd. and AHL Holdingsd.tand Golde
Sands Exploration Inc. dated July 30, 2014 (Incoatedl by reference to our Current Report on Forkhfied on November !
2014)

10.2 Terms of Farn@ut Agreement between Northern Minerals & Explanatitd. and Cooper Basin Oil & Gas Inc. dated Oet
14, 2014 (Incorporated by reference to our CurRapgort on Form-K filed on November 19, 201:

10.3 Terms of the Multiwell Purchase and Sale Agreement between Northémerisls & Exploration Ltd. and EF VC2, LLC, da
March 20, 2015 (Incorporated by reference to our&u Report on Form-K filed on April 9, 2015)

(31) 302 Certification

31.1* Section 302 Certification under Sarbz-Oxley Act of 2002

(32) 906 Certification

32.1* Section 906 Certification under Sarbe-Oxley Act of 2002

(102)** Interactive Data File (Form -K for the Year Ended July 31, 201

101.INS XBRL Instance Documer

101.SCH XBRL Taxonomy Extension Schema Documg

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntn

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhe

101.LAB XBRL Taxonomy Extension Label Linkbase Docume

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenty

* (a) Filed herewith.

** (b) Furnished herewith. Pursuant to Rule 406 TR¥gulation SF, the Interactive Data Files on Exhibit 101 herere deemed not fil¢
or part of any registration statement or prospedmspurposes of Sections 11 or 12 of the Secaritiet of 1933, are deemed not f
for purposes of Section 18 of the Securities arch&mnge Act of 1934, and otherwise are not subgelability under those section
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{dhe Exchange Act of 1934, the registrant hdg daused this report to be signed ol
behalf by the undersigned, thereunto duly authdrize

NORTHERN MINERALS & EXPLORATION LTD.
(Registrant

Dated: June 15, 2015 /sl Howard Siege
Howard Siegel
President, Chief Executive Officer, Chief Financial
Officer, Treasurer and Direct
(Principal Executive Officer, Principal Financiaffoer
and Principal Accounting Office

/sl Roger Autre)

Roger Autrey
Secretary

/sl lvan Weblk

lvan Webb
Vice President and Directt
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO
18 U.S.C. ss 1350, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Howard Siegel, certify that:
1. | have reviewed this Quarterly Report@mm 10-Q of Northern Minerals & Exploration Ltd.;

2. Based on my knowledge, this report dagscontain any untrue statement of a material dacimit to state a material fact necessa
make the statements made, in light of the circuntgta under which such statements were made, ntgadisg with respect to the per
covered by this report;

3. Based on my knowledge, the financialestegnts, and other financial information includedtiis report, fairly present in all matei
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying offig®rand | are responsible for establishing and taaiimg disclosure controls and procedure:
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

(@) Designed such disclosure controls and proceduresaused such disclosure controls and procedurés tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipg; or caused such internal control over finahoggorting to be design
under our supervision, to provide reasonable asseraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in ataoce with generally accepted accounting princjj

(c) Evaluated the effectiveness of the registrantslakisire controls and procedures and presentedsimgort our conclusions abi
the effectiveness of the disclosure controls aratguiures, as of the end of the period covered Isyréport based on sL
evaluation; ant

(d) Disclosed in this report any change in the regitsanternal control over financial reporting tlvatcurred during the registrai
most recent fiscal quarter (the registrant's fofigbal quarter in the case of an annual repod} Has materially affected, o1
reasonably likely to materially affect, the regasit's internal control over financial reportings

5. The registrant's other certifying offig®rand | have disclosed, based on our most remeaitiation of internal control over financ
reporting, to the registrant's auditors and theitacommittee of the registrant's board of direct¢ws persons performing the equival
functions):

(a)  All significant deficiencies and material weaknesgethe design or operation of internal controéofinancial reporting whic
are reasonably likely to adversely affect the rtegig's ability to record, process, summarize @it financial information; an

(b)  Any fraud, whether or not material, that involveamagement or other employees who have a significé@tin the registran
internal control over financial reportin

Date: June 15, 2015

/s/ Howard Siege

Howard Siege

President, Chief Executive Officer,

Chief Financial Officer, Treasurer and Direc
(Principal Executive Officer, Principal Financiaffioer
and Principal Accounting Office




EXHIBIT 32.1

CERTIFICATIONS PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the Quarterly Report of Northédimerals & Exploration Ltd. (the “Company”) on Forl0-Q for the period ending Ap
30, 2015 as filed with the Securities and Exchaigmmission on the date hereof (the “Repogch of the undersigned officers does he
certify, to such officer's knowledge, pursuant &UWS.C. Section 1350, as adopted pursuant tod@e@@6 of the Sarban&xley Act of 200:
that:

i. The Report fully complies with the requirementdl8{a) or 15(d) of the Securities Exchange Act &84t%nd

ii. The information contained in the Report fairly mets, in all material respects, the financial ctadiand Result of operations of
company.

IN WITNESS WHEREOF, the undersigned has executisdctrtification as of the 15th day of June, 2015.

/s/ Howard Siege

By: Howard Siege

President, Chief Executive Officer,

Chief Financial Officer, Treasurer and Direc
(Principal Executive Officer,

Principal Financial Officer

and Principal Accounting Office

/ s/ Roger Autrey
By: Roger Autrey
Secretary

/sl lvan Webb

By: Ivan Webk
Vice President and Direct




