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Item 2. Management’s Discussion and Analysis.
CAUTIONARY STATEMENT FOR FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q includes forwdmdking statements within the meaning of Sectioh @7the Securities Act of 1933,
amended, and Section 21E of the Securities Exchaagef 1934, as amended. We have based thesertblaaking statements on our curr
expectations and projections about future everties& forwardeoking statements are subject to known and unkmisks, uncertainties ar
assumptions about us that may cause our actualltegdavels of activity, performance or achieverseiat be materially different from a
future results, levels of activity, performanceaghievements expressed or implied by such for-looking statements. In some cases, yol
identify forward-looking statements by terminolamch as “may,” “should,” “could,” “would,” “expect,” “plan,” “anticipate,” “believe,”
“estimate,” “continue,” or the negative of such terms or other similar egsions. Factors that might cause or contributsutch a discrepan
include, but are not limited to, those describedir other Securities and Exchange CommissiongflinThe following discussion should
read in conjunction with our Financial Statemeniglaelated Notes thereto included elsewhere inréqort.

General

Our company, Discovery Energy Corp., f/k/a "SarResource Corp.," was incorporated under the lavkestate of Nevada on MV
24, 2006. Our current business plan is to exploreahd produce oil and gas from a tract of lana@ (tRrospect") covered by Petrole
Exploration License (PEL) 512 (the "License") ire tBtate of South Australia. We adopted this busimpésn near the end of our fiscal 2(
after having previously abandoned our initial basi plan involving mining claims in Quebec, Canadd after we had been dormant fro
business perspective for a period of time. In cotioe with the adoption of our current businessnplae had changes in control of
company, our management, our corporate name, anstatus from a “shellcompany, as that term is defined in Rule 405 of3&eurities Ac
of 1933 and Rule 12b-2 under the Securities Exchaay of 1934.

During our fiscal 2013, we made significant stridesour new business plan, as the License was ftymgeanted to us after tl
satisfaction of a number of significant precondido the grant. The one objective that we havdoyatcomplish is the completion of a mi
capital raising transaction that would enable usaimmence exploration on and the development oPtlespect. We are currently involvec
efforts to complete a major capital raising tratisscor to procure a major joint venture partneheTachievement of either of these goal:
some combination of the two) would likely enabletastart the development of the Prospect in a ingéul way. We have no assurance
we will be successful in achieving either of thegeding goals.

In the remainder of this Report, Australian dollanounts are prefaced by "AU$" while United Statelad amounts are prefac
simply by "$" or (when used in close proximity taigtralian dollar amounts) by "US$." When Unitedt&adollar amounts are given
equivalents of Australian dollar amounts, such &chiStates dollar amounts are approximations ordynan exact figures. During the past y
that exchange rate has varied from a low of AUSUG$0.8836 to a high of AU$1.00/US$1.0583.

Plan of Operation
General

We intend to engage primarily in the exploratiom alevelopment of oil and gas on the Prospect ieffort to develop oil and g
reserves. Our principal products will be crudeasill natural gas. Our development strategy will ipected in the multpay target areas
South Australia, with principal focus on the prialiCooper/Eromanga Basin, towards initiating angidly expanding production rates ¢
proving up significant reserves primarily througtpleratory drilling. Our mission will be to geneeasuperior returns for our stockholder:
working with industry partners, suppliers and tleenmunity to build a focused exploration and proguctompany with strong developm
assets in the oil and gas sector.




In the right circumstances, we might assume th@esnisk of the drilling and development of the &wect. More likely, we wi
determine that the drilling and development of Brespect can be more effectively pursued by ingitimdustry participants to share the
and the reward of the Prospect by financing somallaf the costs of seismic surveying and drilliwglls. Such arrangements are freque
referred to as "farneuts." In such cases, we may retain a carried wgrkiterest or a reversionary interest, and we bwayequired to finan
all or a portion of our proportional interest iretRrospect. Although this approach will reducemmtential return should the drilling operati
prove successful, it will also reduce our risk &indncial commitment to a particular prospect. Paudive participants have already approa
us regarding possible "farm-out" arrangements.

There can be no assurance that we will be sucdasstwr exploratory and production activities. Toik and gas business invol
numerous risks, the principal ones of which aredisn our 2013 Annual Report on Form 10-K in "ltdi. Risk FactorsRISKS RELATINGC
TO OUR INDUSTRY -PARTICIPANTS IN THE OIL AND GAS INDUSTRY ARE SUBJET TO NUMEROUS RISKS." As we becol
more involved in the oil and gas exploration anadpiction business, we will give more detail infotioa regarding these risks.

Although our primary focus is on the developmenttted Prospect, we have received information abawd, have had discuss
regarding possible acquisition of or participation other oil or gas opportunities. None of thesscassions has led to any agreemel
principle. Nevertheless, given an attractive opyuity and our ability to consummate the same, wddcacquire or participate in one or m
other crude oil and natural gas projects.

Proposed I nitial Activities

We have just begun the initial phase of our plaomdration. To date we have not commenced anyrdyitir other field activities ¢
the Prospect, and thus we do not have any estino&tei$ and gas reserves. Consequently we haveapatrted any reserve estimates to
governmental authority. We cannot assure anyortevtbawill find commercially producible amounts af and gas. Moreover, at the pres
time, we cannot finance the initial phase of ownpbf operation solely through our own current weses. Therefore, we have underte
certain financing activities described in "Liquidiand Capital Resources" below. The success ofnitial phase of our plan of operati
depends upon our ability to obtain additional cptob acquire seismic data with respect to the prals and to drill exploratory a
developmental wells. We cannot assure anyone tbatilobtain the necessary capital.

The License is subject to a five-year work commitimevhich involves the following:

* Year 1 — Conduct geological and geophysical gsidicluding interpretation of existing seismicaddh managemers'view
the geotechnical work completed in yesre was sufficient to satisfy this requirement, amg filed our report in th
connection with the South Australian government. Wdlee received no comments from the governmertinglto this report

* Year 2 -Conduct a new 2D seismic survey totaling at leaét dlometers (approximately 155 miles). We havd hdiorma
discussions with the relevant government reuglatmsaibstitute our planned 3D survey discussedwbéo this requiremer
and we plan to apply for formal approval of the ithtion.

* Year 3 -Acquire new 3D seismic data totaling at least 4@@ase kilometers (approximately 155 square miles) @rill twa
wells

* Year 4- Drill five wells

*

Year 5- Drill five wells

The prices of the equipment and services that wet mmploy to fulfill the work commitment vary baset both local ar
international demand for such products by otherslired in exploration for and production of oil agds. Recent high worldwide energy pr
have resulted in growing demand, which lends supjeohigher prices being charged by suppliers. &fwee, we have no assurance tha
steps in the work plan can be accomplished at cumelower costs.

Based on our research and technical analysis & dat believe that acceleration of the License wibak can be justified. The init
phase of our plan of operation involves (among rothimgs) conducting a 3D seismic survey of 130asgkilometers (approximately 50
miles) and drilling of at least four exploration Nge This activity will, in our view, meet the netarm work requirements under the Licel
Subject to the availability of funds plus propeuggnent and personnel, management feels that U8$8#ion or more can be productiv
invested within the next two years. Not only isstprogram contingent on our procurement of suffickeinds, it is subject to governmet
approval to vary the work commitment already ircpla
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We intend to seek a joint venture partner, whiclghmiact as the operator of our wells. If we areugnsssful in procuring suct
partner, we will engage the services of a contdaitfer once we have identified a proposed drillisite. Management foresees no proble
procuring the services of one or more qualifiedrafmgs and drillers in connection with the inititiase of our plan of operation, althoug
considerable increase in drilling activities in drea of our property could make difficult (andhzgrs expensive) the procurement of oper.
and drilling services. In all cases, the operatdr be responsible for all regulatory compliancgyaeding the well, including any necess
permitting for the well. In addition to regulatocpmpliance, the operator will be responsible fainlgi the drilling contractor, geologist &
petroleum engineer to make final decisions relativthe zones to be targeted, well design, and-boke drilling and logging. Should the w
be successful, the operator would thereafter bporesble for completing the well, installing prodioa facilities and interconnecting w
gathering or transmission pipelines if economicaltypropriate.

The operator will be the caretaker of the well opoaduction has commenced. Additionally, the opmratill formulate and deliver
all interest owners an operating agreement eshaijseach participant's rights and obligationshiat tparticular well based on the locatiol
the well and the ownership. The operator will disoresponsible for paying bills related to the wiilling working interest owners for th
proportionate expenses in drilling and completihg tvell, and selling the production from the wélhless each interest owner sells
production separately, the operator will colledegaroceeds from oil and gas purchasers, and, ardigision order has been established
confirmed by the interest owners, the operator gBue the checks to each interest owner in aconoedaith its appropriate interest. 1
operator will not perform these functions when eatierest owner sells its production separatelywinich case the interest owners
undertake these activities separately. After pridnccommences on a well, the operator also wiltdmponsible for maintaining the well ¢
the wellhead site during the entire term of thedpigtion or until such time as the operator has eplaced.

The principal oil, natural gas and gas liquids $gortation hub for the region of South Australiarsunding the Prospect is locatet
the vicinity of Moomba. This processing and tram&gion center is approximately 60 km (36 milesedeast of the Prospect's eas
boundary. Large diameter pipelines deliver oil gad liquids from Moomba south to Port Bonython (\Alta). Natural gas is also moved sc
to Adelaide or east to Sydney. A gas transmissipelipe also connects Moomba to Ballera, whichoigated northeastward in the Stat
Queensland. From Ballera gas can be moved to Brishad Gladstone, where a Liquefied Natural Gasq).project is under developme
The Moomba treating and transportation facilitied the southward pipelines were developed and@eeated by a producer consortium le
Santos Limited (no relation to us).

We cannot accurately predict the costs of transppeny production that we realize until the dsitie for any well is selected. The ¢
of installing infrastructure to deliver our prodiact to Moomba or elsewhere will vary depending uptigtance traversed, negotie
handling/treating fees, and pipeline tariffs.

Results of Operations

Our results of operation for the three- and ninenth periods ended November 30, 2013 and 2012uanenarized in the table below:

Three months Three months Nine months Nine months
Ended Ended Ended Ended
November 30, November 30, November 30, November 30,
2013 2012 2013 2012
Revenue 5 0 3 0 3 0 $ 0
Operating Expenses $ 81,64: [$ 289,31' [$ 384,00¢ [$ 633,41.
Other (income)/expenses 5 4,07C [ 1972 % 12,627 |$ (5,750
Net Loss $ (85,719 $ (291,28) [ (396,63) [$ (627,66:)
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Our operating expenses for the three- and —ninettmmeriods ended November 30, 2013 and 2012 alieediin the table below:

Three months Three months Nine months Nine months

Ended Ended Ended Ended
November 30, November 30, November 30, November 30,

2013 2012 2013 2012
General and Administrative 8 18,11¢ |3 49,15¢ |$ 64,22: | 81,62:
Exploration Costs 5 11,10C |$ 51,487 [$ 86,21 |$ 222,07!
Professional Fees &) 25,53 8 106,97! 5 130,95 5 240,69¢
Rent 5 3,291 |$ 4,086 [$ 8,92¢ |$ 7,25¢
Travel 5 23,60 [$ 77,61 |[$ 93,68¢ [$ 81,75¢
Total Operating Expenses 5 81,64: [ 289,31! [$ 384,00 [$ 633,41.

Results of Operations for the Thibtonth Periods Ended November 30, 2013 and 2012

Revenues We did not earn any revenues for either the guahded November 30, 2013 or the similar perio@dh2. We do ni
anticipate earning revenues until such time as aselentered into commercial production of oil arsdural gas. We are presently in
exploration stage of our business, and we can geowo assurance that we will discover commercitlyioitable levels of hydrocarbons on
properties, or if such resources are discovered vie will enter the commercial production.

Expenses Total operating expenses incurred during the tguanded November 30, 2013 were markedly lowen thase incurre
during the similar period in 2012. As discussedbelthe net decrease of approximately $207,000,6881versus $289,315) is attributabl
reduced expenditures in all cost categories. Téiglacrease resulted from our more limited busifeass during the quarter ended Noven
30, 2013, which focus was almost exclusively onteapaising activities.

Professional fees for the quarter ended Novembge2@D3 were lower by approximately $81,000 ($25,88/Bus $106,975) compa
to the same period in 2012. Virtually all of thisprovement was associated with two cost elemeirist. the current period did not include i
investment banking retainer fee payments, as cogdptar the quarter ended November 30, 2012. Secpledjsl and other professional f
were notably lower in the current period becausd services were not required to complete the adoun of PEL512 License, as was the ¢
in the quarter ended November 30, 2012. The Sousiralian government issued the License to useagtid of October 2012.

The reported decline of about $40,000 ($11,100usef51,487) in exploration costs during the quaetedtled November 30, 2C
compared to the similar period in 2012 is attribleato lower payments made to those providing ggosd and geophysical services. Dul
the quarter ended November 30, 2012, our consalt@ate engaged in the interpretation and evaluatioeprocessed 3D seismic informa
that was received in August 2012. There was naa&imiork ongoing during the quarter ended Noven8®r2013. The timing of payments
geotechnical work also raised somewhat the exptoratxpenditures during the quarter ending Noven#8gr2012 compared to the cun
period.

Travel expenses decreased by 70% to $23,600 fray6$3 during the quarter ended November 30, 20paoed to those incurr
during the quarter ending November 30, 2012.

General and administrative expenses were lowerbloyta$31,000 ($18,116 versus $49,154) during thertquended November
2013 compared to the same period last fiscal y&bout twothirds of this decline was specifically relatedtib@ payment timing of certe
administrative fees associated with maintenandbePEL512 License. Obligations were invoiced aaid pluring the quarter ended Noven
30, 2012 but were not invoiced until December df2fter the end of the current reporting pernelich ended November 30, 2013.

Net loss. Our net loss for the quarter ended November B8@33ecreased by approximately $205,000 ($85,7tsuse$291,287) .

compared to the similar period in 2012. This pritgaeflects the reduction in total operating co€d a per share basis, our losses for bot
three-month periods ended November 30, 2013 an@iber 30, 2012 were less than $0.01
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Results of Operations for the Nibdonth Periods Ended November 30, 2013 and 2012

Revenues We did not earn any revenues for either the nioaths ended November 30, 2013 or the similar déri2012. We do n
anticipate earning revenues until such time as aselentered into commercial production of oil arsdural gas. We are presently in
exploration stage of our business, and we can geowd assurance that we will discover commercitlyioitable levels of hydrocarbons on
properties, or if such resources are discovered vite will enter the commercial production.

Expenses The total operating expenses incurred duringnihe months ended November 30, 2013 were about|8@r ($384,00
versus $633,412) than those incurred in the corbymnaeriod ended November 30, 2012. Broadly, teiduction reflects markedly low
exploration costs and professional fees. Smalkeim®es in travel and rent expense were offset @ dcrease in general and administri
costs.

Exploration expenditures declined by nearly $136,0886,214 versus $222,079) during the mmaath period ended November
2013 compared the similar period that ended Nover8Be3012. Nearly 60% of this reduction refledts tack of need for outsidearty wor}
related to reprocessing of seismic data and amajyttie resource potential of the PEL512 ProspedstMf the remaining decrease '
associated with lower internal costs of managireg¢hprojects and interpreting their results. Tlieicgon of about $110,000 to $130,957 fi
$240,698 in professional fees during the periocedrndovember 30, 2013 reflects 1) a decline in legpenses because no such services
required to complete the acquisition of the PEL3iRense, which included concluding the Native Ti#greement negotiations a
restructuring of the agreements between us andtyietroleum Corporation, and 2) a lower levelrvestment banker retainer fee paym
during the current period.

Net loss. Our net loss for the nine months ended NovemBePB313 decreased by approximately 37% to $396{@81 $627,662 ¢
compared to the similar period in 2012. This pritgareflects the net reduction in total operatirasts. On a per share basis, our loss wa:
than $0.01 for the nine month period ended Noven38er2013 compared to the nine month period endaeeiber 30, 2012 when the
share loss was $0.01.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements.

Liquidity and Capital Requirements

Financing History and Immediate, Shd®rm Capital Needs

Since the change in our corporate direction in dan2012, we have financed our business primahifgugh private placements
common stock. During this fiscal year ended Felyr2&;, 2013, we completed three rounds of finanainghich we raised total "seed" cap
in the amount of $2,308,750 resulting in the isseanf 18,470,00 shares of our common stock. Asafdsber 30, 2013, we had drawn $8,
in funds against the Compasybank credit card . From time to time, short téumds have been advanced by our officers and direcAt the
end of September 2013, we received loans totafib,000 from two directors, during December 2018, received loans totalling $34,~
from a director and from an officer and in Janu2®t4 we received $25,000 from a director.. Thes@ackes are each evidienced by den
notes, which are noimterest bearing. Since we changed our business fiocJanuary 2012, we entered into a related paaty transaction ol
other time, and this loan was subsequently congéntshares of our common stock.

As of November 30, 2013, we had cash in the apprate amount of $1,709, and we had a working cagéétit of $728,136. As |
January 14, 2013, we had the US dollar equivaleapproximately $1,300 of cash on hand. This amadimash represents our lowest am
of available cash since we changed our businesssfimcJanuary 2012. The bulk of the current worlkgagital deficit is associated with t
promissory notes totaling $525,000 in outstandiriggipal made payable to Liberty Petroleum Corporat“Liberty”). The two original note
were consolidated into a single note as of Septe@®e2013. The new notebalance due is $542,294 which reflects the sutheobutstandir
balances and accrued interest amounts of the tivaaiks, at the time of consolidation. The new rfateamended) is due on March 10, 2
(the “Initial Due Date”)provided, however, that if we make prepayments@aggregate amount of $250,000 prior to the Iriitiee Date, the
the due date for the remainder of the principal amof and accrued interest on the new note sleadidtended until May 2, 2014.

Given the amount of cash on hand, we anticipatenéfesl to raise an estimated $6.3 million of addé@ldunds by October 2014 -
operating expenses, retirement of the Liberty moteg completion of the second year License work citmemt. We intend to try to do this
common stock private placements. or through stesrtr loans. We have no assurances that we wilubeessful in raising required additio
funds. If we are unsuccessful in raising requirddittonal funds in the immediate future, we willage(among other things) to seek a fur
extension of the Liberty note. While Liberty hag@mmodated us in thgast in this regard, we have no assurance thaiutdvaccommodate
again. Our failure to raise required additionaldsiror obtain an extnsion of the Liberty notes ia iimmediate future could have adve
consequences for us, including our inability totaore our new business plan, which could resudt @omplete loss of stockholders' equity.
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LongTerm Capital Needs

The fiveyear work commitment relating to the License imposertain financial obligations on us. We belielattour exploratic
work met or exceeded the firgear work requirement under the License. However,will need to obtain additional financing abovei
discussed above before we can fully implement oureait plan of operation. This includes monies &etthe secongear work commitme
with respect to the License, which began late itoBer 2013. Moreover, we expect to need a subataathount of funds to develop -
Prospect. In addition to the preceding, we willdhemrking capital to satisfy our general and adnats/e expenses.

Between January 2014 and the end of October 20&4stimate that at least US$6.3 million of addalocapital will be required
continue operations and satisfy our yamo- obligations in connection with the maintenané¢he License. This amount will be needed be
we are able to commence production on the Prospecbrdingly, this amount must be raised. Moreoveis amount would not allow us
develop the Prospect in any meaningful way.

Beyond the second License year, we have developedria plan for the Prospect that is expected tduhe additional 3D seisn
surveying, new 2D seismic surveying and explorathilling. Assuming availability of funding, timelgovernmental approvals, and acce:
proper equipment and trained personnel, we fe¢lahatal of about US$38.0 million of outside capitan be productively invested across
Prospect during the next two years.

If we are successful with the early wells, we withtinue with a full development plan, the scop&bich is now uncertain but will |
based on technical analysis of acquired seismig daitected and/or reprocessed, field drilling mpand well log reports. However, all of
preceding plans are subject to the availabilitysofficient funding and the procurement of all gaowaental approvals. We do not now h
sufficient available funds to undertake these tagkd will need to procure a joint venture partoeraise additional funds as described at
The failure to procure a joint venture partneraise additional funds will preclude us from purgugur business plan, as well as exposing
the loss of the License, as discussed immediatetye Moreover, if our business plan proceeds stsdascribed, but our first wells do
prove to hold producible reserves, we could bedidito cease our exploration efforts on the Prospect

Major Financing Efforts and Other Sources of Cdpita

During October 2012, we engaged the services ofpocate finance firm based in London regulatedhgyBritish Financial Servic
Authority. This firm assisted us in connectionshnitur efforts to complete a major capital raisiransaction by introducing us to a numbe
potential investors and joint venture partnersMay 2013, we and this firm modified our agreemesdsthat this firm is not expected
introduce us to a meaningful number of further pbé investors or joint venture partners, and wi# mo longer pay a monthly fee to
However, we may have future discussions with padéimvestors and joint venture partners introdut@eds by this firm. Moreover, despite
agreements, this firm has introduced us to a vemgllsnumber of further potential investors or joir@nture partners. If we consumma
transaction with any person introduced to us by fiinin, we generally expect to pay to this firm gwecess fees to which we originally agreed.

After the modification of our engagement with thendonbased corporate finance firm described above, ajomtapital raisin
efforts began focusing on a transaction with Gldfraérgy International Inc. (“Global"Jyith which we entered into a letter of intent dakédy
28, 2013 (the "Letter of Intent"). Although the testof Intent is generally nobinding, it contained certain agreements that vganmded a
material and definitive. Specifically, the Lettefr latent contained a binding agreement on our fradfford to Global the exclusive right
consider making a major investment in us in comsitiien of a payment that Global agreed to makestoTine Letter of Intent was amen
several times, ultimately giving Global the precediexclusive right until August 31, 2013 in consat®n of a contractual US$7.0 milli
payment that Global had already acknowledged thawéd to us by virtue of previous earlier exclesiights given by us. Global has failet
make timely the US$7.0 million payment. Accordinglye believe that we no longer owe any obligatitmsGlobal with respect to a
exclusive right. While we may have future discussiwvith Global, we have shifted our capital raisgmgphasis in the manner described ir
following paragraph. We are currently evaluating plans with regard to the delinquent US$7.0 millipayment. However, we have
assurance that we will be able to collect all oy partion of this amount, and the anticipated castsursuing it (in view of the likelihood of
recovery) may not justify such a pursuit.
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During November 2013, we engaged on a aralusive basis the services of SourceRock Advjddr€, an oil & gas finance advisc
firm based in Washington, DC and Houston, Texast@adwaters BD, LLC a registered broker dealerraethber of FINRA/SIPC to act
the Company’s Transaction Agent to complete a &etien to secure senior debt, subordinated deleiqoity capital, on a “Best Effortdjasis
SourceRocls role under the agreement will be to provide amyiservices with respect to asset valuation, ntargeand capital budgetii
(“Advisory Services”).As the Transaction Agent, Headwaters role will beédentify, contact, evaluate and solicit potentiabt and equi
investment interest in the Company. We have no maatebligations under this agreement, unless aessful financing is completed, in wh
event we will owe what we believe to be reasonablé customary.

Our capital strategy for most of the past yearahas been to try to engage in a single major alamising transaction to provi
sufficient funds to satisfy our capital needs farumber of years to come. While we are not compyletieandoning this strategy, we are shif
our emphasis in an effort to try to engage in onenore smaller capital raising transactions to mesufficient funds to satisfy our cap
needs through August 2014. We are engaged in disnssregarding smaller financings at this time, we have not reached an agreeme
principle, much less a definitive agreement, iis tigigard. We have no assurance that we will beesstd in obtaining required funds.

In addition to smaller, equity placements for sHerm needs and a major capital raising transadtiotongterm needs, we expecl
have available other sources of capital. For examghe source of funding under investigation isshke of a portion of our interest in
Prospect to a joint venture partner for a cash magrand/or a work commitment. We have had prelimyinliscussions with several compal
to become joint venture partners. To obtain theimam combination of cash and work commitment inrestion with the sale of an inter
in the Prospect, we have conducted extensive gieallognd geophysical work, including the reporaegsxisting 3D seismic data relating 1
portion of the Prospect, and we may seek to adtiduvalue by completing a 3D seismic survey ovbeioportions of the Prospect. We h
no assurance that we will secure a joint venturénpa A joint venture arrangement is unlikely tlghwith our immediate cash needs, bt
secured) one would help with our longer-term casguls.

Production from successful exploration and drilliefforts would provide us with cash flow. The proveeserves associated v
production would increase the value of our rigitshie Prospect. This, in turn, should enable usbtain bank financing (after the wells h
produced for a period of time to satisfy the ralalender). Both of these results would enable usotttinue with our development activiti
Cash flow is a critical factor to our plan of opéwa in the long run. Management believes thapuf plan of operation progresses (
production is realized) as planned, sufficient cletv and debt financing will be available for poges of properly pursuing our plan
operation, although we can make no assurancessinejard.

Finally, to conserve on our cash requirements, vag try to satisfy some of our obligations by isgughares of our common sta
which will result in dilution to our existing stobklders.
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Consequences of a Financing Failure

The amount of cash on hand, the pending maturitthefLiberty notes, and the need to raise additicapital of at least US$€
million by the end of October 2014 to continue @pens and satisfy our yeaso obligations have all heightend our need toeraisignificar
amount of additional capital in the near futurerelfjuired financing is not available on acceptabiens, we could be prevented from satisf
our debt obligation®r developing the Prospect. In such event, we wheldorced to seek a futher extension of the noteitberty, or els
default on the note. If a default occurs, Liberbuld exercise the rights of an unsecured credior gossibly levy encumbrances on all
large part of our assets. Moreover, our failurdvdmor our work commitment could result in our ladéshe License. If any of the preced
events were to occur, we could be forced to ceas@@w business plan altogether, which could résutcomplete loss of stockholders' eq
If we do not obtain additional financing throughexguity or debt offering, we may be constrainedttempt to sell some portion of the Pros
under unfavorable circumstances and at an undésipaice. However, we cannot assure anyone thatilée able to find interested buyers
that the funds received from any such sale woulddequate to fund our activities. Our future lidyidwvill depend upon numerous factc
including the success of our business efforts amdcapital raising activities.

Item 4T. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participatioroof management, including our principal execut¥fécer and principal financi
officer, we have evaluated the effectiveness ofdé&ign and operation of its disclosure controt$ grocedures pursuant to Exchange Act
13a-15(e) and Rule 151b(e) as of the end of the period covered by thigrigrly report. Based on that evaluation, the gipial executiv
officer and principal financial officer have ideigd that the lack of segregation of accountingetuas a result of limited personnel resourc
a material weakness of its financial procedurefie©than for this exception, the principal exeaitofficer and principal financial offic
believe the disclosure controls and proceduresfieetive to ensure that information required todieclosed by us in the reports we file
submit under the Exchange Act is recorded, prodgssemmarized, and reported within the time perisgscified in the Securities ¢
Exchange Commissios'rules and forms and that our disclosure and alsnéire designed to ensure that information requivebe disclosed |
us in the reports that we file or submit under Exehange Act is accumulated and communicated tom@amagement, including our princi
executive officer and principal financial officesr persons performing similar functions, as apgedprto allow timely decisions regard
required disclosure. There were no significant geanin our internal controls or in other factorattbould significantly affect internal contr
subsequent to the date of their evaluation anctivere no corrective actions with regard to sigatiit deficiencies and material weaknesses.

Limitations on Effectiveness of Controls and Procedres

Our management, including our Chief Executive @ffiand Chief Financial Officer, does not expect tha disclosure controls a
procedures or our internal controls will prevemteaior and all fraud. A control system, no mattew well conceived and operated, can pro
only reasonable, not absolute, assurance thatijleetives of the control system are met. Furthes,design of a control system must reflec
fact that there are resource constraints and thefit® of controls must be considered relativehiirtcosts. Because of the inherent limitat
in all control systems, no evaluation of contrads @rovide absolute assurance that all controkssund instances of fraud, if any, within
company have been detected. These inherent lioniginclude, but are not limited to, the realitieat judgments in decisiomaking can b
faulty and that breakdowns can occur because dflsimrror or mistake. Additionally, controls can diecumvented by the individual acts
some persons, by collusion of two or more peopldyomanagement override of the control. The desigany system of controls also is be
in part upon certain assumptions about the likelthof future events and there can be no assurhateny design will succeed in achieving
stated goals under all potential future conditiamser time, control may become inadequate becaluskamges in conditions, or the degre
compliance with the policies or procedures may ritatate.

Changes in Internal Controls over Financial Reportng
There have not been any changes in our internatalasver financial reporting, as such term is defl in Rules 13a-15(f) and 15d-1-

() under the Exchange Act, during the period @ tieport that have materially affected, or aresosably likely to materially affect our inter
control over financial reporting.
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PART Il —OTHER INFORMATION
Item 6. Exhibits.
(20) The following exhibits are filed with this QuartgtReport or are incorporated herein by refere

Exhibit
Number Descriptiol

31.01 Certification pursuant to Rule 1-14(a) of the Securities Exchange Act of 1€
31.02 Certification pursuant to Rule 1-14(a) of the Securities Exchange Act of 1€
32.01 Certification Pursuant to 18 U.S.C. Section 1350parsuant to Section 906 of the Sarb-Oxley Act of 2002
32.02 Certification Pursuant to 18 U.S.C. Section 1350parsuant to Section 906 of the Sarb-Oxley Act of 2002

101.INS* XBRL Instance Documer

101.SCH* XBRL Taxonomy Extension Schen

101.CAL* XBRL Taxonomy Extension Calculation Linkbz
101.DEF* XBRL Taxonomy Extension Definition Linkba
101.LAB* XBRL Taxonomy Extension Labels Linkba
101.PRE* XBRL Taxonomy Extension Presentation Linkb.

* XBRL information is furnished and not filed or arpaf a registration statement or prospectus fappses of sections 11 or 12 of
Securities Act of 1933, as amended, is deemediladtfbr purposes of section 18 of the SecuritigsHange Act of 1934, as amenc
and otherwise is not subject to liability underghesections

SIGNATURES

In accordance with the requirements of the Exchakgethe Registrant has duly caused this Repobetgigned on its behalf by
undersigned, thereunto duly authorized.

DISCOVERY ENERGY CORF
(Registrant

By: /s/ Keith J. McKenzi¢
Keith J. McKenzie
Chief Executive Office
(Principal Executive Officer

By: /s/ William E. Begley
William E. Begley,
Chief Financial Office
(Principal Financial Officer and Principal AccourgiOfficer)

January 20, 2014
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Exhibit 31.01

CERTIFICATIONS

I, Keith J. McKenzie, certify that:

1. | have reviewed this quarterly report on FormQ0f Discovery Energy Corp. (the "Company");

2.

Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, néauisg with respect to t
period covered by this repo

Based on my knowledge, the financial statementd,adier financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the Company as of, andtlfierperiods presented in this rep

The Company other certifying officer and | are responsible éstablishing and maintaining disclosure conteoid procedures (
defined in Exchange Act Rules 13a-15(e) and 15@)) and internal control over financial repagtifas defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the Company and ha

€) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatiolatieg to the Company, including its consolidatedsdiaries, is ma¢
known to us by others within those entities, pattdy during the period in which this report isfg prepared

(b) Designed such internal control over financial réjpor, or caused such internal control over finaheporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repodimnd the preparation
financial statements for external purposes in ataace with generally accepted accounting princij

(c) Evaluated the effectiveness of the Company's discéocontrols and procedures and presented imep@t our conclusiol
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetlis report based
such evaluation; an

(d) Disclosed in this report any change in the compaityternal controls over financial reporting thatcerred during tr
Company's most recent fiscal quarter (the compdoyrh fiscal quarter in the case of an annuabrgghat has material
affected, or is reasonably likely to materiallyeaf, the company's internal controls over finanelrting; anc

The Company's other certifying officer(s) and | dalisclosed, based on our most recent evaluatiamerihal controls over financ
reporting, to the company's auditors and the auditmittee of the company's Board of Directors @nspns performing the equival
functions):

(a) All significant deficiencies and material weaknesse the design or operation of internal controlerofinancial reportin
which are reasonably likely to adversely affect ©empany's ability to record, process, summarize @@port financit
information; anc

(b) Any fraud, whether or not material, that involvesamagement or other employees who have a signifioalet in the
Company's internal controls over financial repayt

Date: January 20, 2014

/s/ Keith J. McKenzi¢
Keith J. McKenzie
Chief Executive Office
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Exhibit 31.02

CERTIFICATIONS

[, William E. Begley, certify that:

1. | have reviewed this quarterly report on FormQ0f Discovery Energy Corp. (the "Company");

2.

Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nt#adisg with respect to t
period covered by this repo

Based on my knowledge, the financial statementd,ader financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the Company as of, andtifierperiods presented in this rep

The Company other certifying officer and | are responsible éstablishing and maintaining disclosure conteoisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15@)) and internal control over financial repagtifas defined in Exchange Act Rt
13e-15(f) and 15-15(f)) for the Company and hav

(@ Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatiolatieg to the Company, including its consolidatedsdiaries, is ma¢
known to us by others within those entities, pattidy during the period in which this report isifge prepared

(b) Designed such internal control over financial réjpor, or caused such internal control over finaheporting to be design
under our supervision, to provide reasonable assareegarding the reliability of financial repodimnd the preparation
financial statements for external purposes in atauce with generally accepted accounting princijy

(c) Evaluated the effectiveness of the Company's discéocontrols and procedures and presented imeh@@t our conclusiol
about the effectiveness of the disclosure contmal$ procedures, as of the end of the period coveyetlis report based
such evaluation; an

(d) Disclosed in this report any change in the Compaityternal controls over financial reporting thaicorred during tr
Company's most recent fiscal quarter (the Compdayigh fiscal quarter in the case of an annuabrgpghat has material
affected, or is reasonably likely to materiallyeaff, the Company's internal controls over finanglbrting; anc

The Company's other certifying officer(s) and | dalisclosed, based on our most recent evaluatiamerihal controls over financ
reporting, to the Company's auditors and the aaditmittee of the company's Board of Directors (erspns performing tl
equivalent functions)

(a) All significant deficiencies and material weaknesse the design or operation of internal controlerofinancial reportin
which are reasonably likely to adversely affect ©empany's ability to record, process, summarize @@port financit
information; anc

(b) Any fraud, whether or not material, that involvesamagement or other employees who have a signifioalet in the
Company's internal controls over financial repayt

Date: January 20, 2014

/s/ William E. Begley
William E. Begley,
Chief Executive Office
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Exhibit 32.01

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Discov&nergy Corp. (the "Company") on Form QOfor the quarter ended November 30, 201
filed with the Securities and Exchange Commissinropabout the date hereof ("Report”), the undessig in the capacities and on the d
indicated below, hereby certifies pursuant to 18.0. Section 1350, as adopted pursuant to SedliéroBthe Sarbane®xley Act of 2002, th:
to his knowledge:

1. The Report fully complies with treguirements of Section 13(a) or 15(d) of the SéiegrExchange Act of 1934; and
2. The information contained in the B ffairly presents, in all material respects, financial condition and results of operations

Company.

Dated: January 20, 2014 /sl Keith J. McKenzit
Keith J. McKenzie
Chief Executive Office
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Exhibit 32.02

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Discov&nergy Corp. (the "Company") on Form QOfor the quarter ended November 30, 201
filed with the Securities and Exchange Commissinropabout the date hereof ("Report”), the undessig in the capacities and on the d
indicated below, hereby certifies pursuant to 18.0. Section 1350, as adopted pursuant to SedliéroBthe Sarbane®xley Act of 2002, th:
to his knowledge:

1. The Report fully complies with treguirements of Section 13(a) or 15(d) of the SéiegrExchange Act of 1934; and
2. The information contained in the B ffairly presents, in all material respects, financial condition and results of operations

Company.

Dated: January 20, 2014 /s/ William E. Begley

William E. Begley,
Chief Financial Office
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Forward Looking Statements

FORWARD LOOKING STATEMENTS: Certain information regarding the Company contained herein may constitute forward looking
statements within the meaning of applicable securities laws. Forward-looking statements may include estimates, plans, expectations,
opinions, forecasts, projections, guidance or other statements that are not statements of fact. Although the Company believes that
the expectations reflected in such forward-looking statements are reasonable, it can give no assurance that such expectations will
prove to have been correct. The Company cautions that actual performance will be affected by a number of factors, many of which
are beyond the Company’s control, and that future events and results may vary substantially from what the Company currently
foresees. Discussion of the various factors that may affect future results is contained in the Company’s Annual Report which is
available at www.sec.gov or www.sedar.com. The Company’s forward-looking statements are expressly qualified in their entirety by
this cautionary statement.
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