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AUDITORS REPORT

To the Shareholders of Gtech International Resources Limited

We have audited the balance sheets of Gtech International Resources Limited as at April 30 2010 and 2009
and the statements of operations and comprehensive loss and deficit and cash flows for the years then ended

These financial statements ar the responsibility of the Companys management Our resprisibi1ity is to

express an opinion on these financial statements based on our audits

We conducted our audits in accordance with Canadian generally accepted auditing standards Those

standards require that we plan and perform an audit to obtain reasonable assurance whether the financial

statments are free of material misstatement An audit includes examining on test basis evidence supporting

the amounts and disclosures in the financial statements An audit also includes assessing the accounting

principles used and significant estimates made by management as well as evaluating the overall financial

statement presentation

In our opinion these financial statements present fairly in all material respects the financial positioh Of the

company as at April 30 2010 and 2009 and the results of its operations and its cash flows for the
years

then

ended in accordance with Canadian generally accepted accounting principles

.i4w LrLP

CHARTERED ACCOUNTANTS

Vancouver British Columbia

June 17 2010



GTEH INTERNATIONAL RESOURCES LIMITED

STATEMENTS OF OPERATIONS COMPREHENSIVE LOSS AND DEFICIT

For the years ended April 30 2010

Revenue

Interest received 2775

Total revenue 2775

4522806

38583

456I389

5250

278

2600

33489

.516

.8029

52637

4470169

52637

4522806

Loss per share cents per share Note 075 02

See Notes to the Financial Statements

2009

Expenses

Audit fees

Bank ehares

Filing fees

Legal fees

Printing and postage expenses

Shareregisfryfees. ...

Stock exchange fees

Travel and accommodatitrn

Total expenses

Net loss and comprehensive loss for the year

Deficit at the beginning of the ar
Net loss for the year

Deficit at the end of the year

6025

391

2785

19566

5250

1245

38583

38583



GTECH INTERNATIONAL RESOURCES LIMITED

BALANCESHEETS

As at April 30 2010 2009

Assets

Current Assets

Cash 354399 3.83925

Total Current Assets 354399 383925

Total Assets 354 383925

Liabilities and Shareholders Equity

Current Liabilities

Accounts payable and accrued expenses 14778 5721

Total Current Liabilities 14778 5721

Total Liabilities 14778 5721

Shareholders Equity

Share capital Note 4852410 4852410

Contributed surplus 48600 48600

Deficit 4561389 4522806

Total Shareholders Equity 339621 378204

Total Liabilities and Shareholders Equity 354399 383925

Continuance of operations Note

Original approved by the Directors

Stdney Xac Tliomaâ Jowitt

SIDNEY HACK THOMAS HOWITT

Chairman Director and CEO President Director Secretary and CFO

See Notes to the FiæancialStatements



GTEçH INTERNATICNALRESQURCES LIMITED

STATEMENTS OF CASH FLOWS

Cash used in

Operating activities

Net loss .for the year

Changes in non-cash working caPital

Accounts payable and accrued expenses _______________

Net decrease in cash

Cash at the beginning of the year ________________

Cash at the end of the year
________________

See Notes tO the Financial Statements

For the years ended April 30 2010 2009

38583 52637

9057

29526

383925

354399

52631

436556

383925



GTECH INTERNATIONAL RESOURCES LIMITED

NOTES TO THE .FLNANCIALSTATEMENTS

FOR THE YEARS ENDED.APRIL 30 2010 AND 2009

Nature and continuance of operations

The Company was incorporated under the laws of the Yukon Territory and is registered extra-provincially in

the Province of British Columbia Canada

Previously the Company was in the process of explonng ifs mineral properties and had not determined

whether these properties confained ore reserves that were economicaly recoverable The Company has

wntten-off all amounts shown for mineral properties and their related deferred costs The Company is

currently investigatmg other busmess opportumties

These financial statements have been prepared in accordance with Canadian generally accepted accounting

principles on going concern basis which presumes the realization of assets and libilitie In the normal

course ôfoperatioæs for the foreseeable future The Company.has ini1rred..lsses since its inception and as

at April 30 2010 has an accumulated operating deficit in excess of$4.5 nillion These financial statements

reflect no adjVustmeæts whkth would become necessary in the event that the Company is unable to continue

as going concern

Significant accounting policies

Mineral properties and deferred costs

The Company has wntten-off all of its mineral property interests and retains residual royalty

entitlement in respect of its Aurex exploration propeft refer Note

Fair value of financial instruments

The carrymg amount of cash and cash equivalents accounts payable and accrued expenses

approximate their fair value due to their short-term nature

The Company classifies financial instruments as eitherheld-to-matiEit arailabieforsale held-for

trading loans and receivables or other financial liabilities Financial insiruments classified as held

for-tradilig are theasured at fair value with unrealized gain nd losses recognized in operating results

Finanial instruments classifidas available for sale are measured at fair alu6 with unrealized gains

and losses recognized in other comprehensive income Financial instruments classified as held-to-

maturity loans and receivables or other financial liabilitie are mŁasured at amortized cost Upon

adoption of these new standards the Company has designated its cash and cash equivalents as held-

for-trading which are meaured at fair value AccoUnts receivab1e are.c1assified.as loans and

receivables which are theasüred at amortized cOst. Aocounts payable andaccrued liabilities are

classified as other liabilities which are measured atamortied cot VDurinth year ended April 30

2010the Company.had.neitherävàilable for sale nor hekhto-matuxity financial instruments

Stock-based compen$atQn

The Company grants o5tinnstourhase coninioiihare to its directors.and employees from time to

time The Cothpany accOunts for stock-baed cpnsatiOn planusing the fain vaine method

Coinpensationcosts equal to the fair value Æfthe options On the date of grant are reognized in

operations with an offsttincredft to ibuted..szirpiiisovthe period during whichithe related

options vest Coideraioapaid l$n eiOtcie os cl punÆloig .riih the appiicabl amount of

contributed surplUsis creditdtOhare.cpit.aL

.V V.
Share capital ..

Common shares issued for non-monetary consideration are recorded at their fair market value based

upon the date of share issuance Costs incurred to issue common shares are deducted from share capital



GTEH iNTERNATIONAL RESOURCES LIMITED

NOTES TQTHEFThANCIALSTATEMENTs
FOR THE YEARS ENDED APRIL 30 2010 AND 2009

Significant accounting policies cont

Incometaxes

The Company accounts for income taxes using the liability method Of accoubting Temporary

differences arismg from the difference between the tax basis of an asset or liability and its carrymg

amount on the balance sheet are used to calculate future income tax liabilities or assets These

standards also require
tla the future income tax liabilities or assets are measured using tax rates and

laws expected to apply the periods that the temporary differences are expected to reverse The

Company has currently provided for full valuation aæowance against any pbtentiÆltaassets

Use oX estimates

The preparation of fiarical statements in conformity with Canadian generally accepted accountmg

prmciples requires management to make estimates and assumptions that affect the reported amount of

assets and liabilities and disojosure of eontmgent assets and liabilities at the date of the financial

statements and the reported amount of revenues and expenses during the period Actual results may
differ from these estimates

Accounting policies not yet adopted

The following pronounqement rcefltly.i3uec1 by the Canadian Institute of chartered Accountants CICA
will likely impact the Company future apcounting policies

International Financial Reporting Standards IFRS
In February 20O8tle Cana4ian Accounting Standards Board announced 2ô11 as the changeover date

for publicly-listed companies to use IFRS rcplacing Canadas own generally accepted accounting

principles The specific implementation is set for interim and anntal financial statements relating to

fiscal years 1egiunirg on cr after .January 2011 The transition datçofJanuary 2011 will require

restatemept for comparativ purpçses of amounts reported by the Company for the year ended

December 31 201 Whalç the Company has begun assessing the adoption of IFRS for 2011 the

financial reporting impact of the transition to IFRS cannot be reasonably estirpated at this time

Consolidated financial statements and non-contrqlling ntrests

In January- 2009 the CICA Jssued th new hthidbook Section 1601 Consolidated Financial

Statementsand Section 1602 9Non-controlling interesta\effectivefor fiscal yearsbeginning on or

aftetJanuay1 20 Either ad tion of these recommendations is permitted These pronouncements

fUrther alignCanadianGAAP.with.USGAAF and IFRS Sect-ions 1601 and .1602 change the

accounting and reporting for ownershipinterestin subsidiaries held byparties other.than the parent

Non-controlling interests are to be presented in the consolidated statement of financial position within

equity but separate from the parents equity The amount of cnscilidated net income attributable to

the parent and to the non-controlling interest is to be cieariy identified and.present4.onjhe face of the

consolidated statement of income In addition these pronouncements establish standards fpr change

in parents ownership interest in subsidiary and the valuation of retained non-controlling equity

mvestments when subsidiary is deconsohdated They also establisl reportmg requirements for

providing suffipent 4iscosure hat clearly tdntify and1 disti uikE between thcmterests of the parent

and the interests of the non-controlling ownes..i1The otupaayis currently considering the impact of

adopting these pronouncements on its consolidated fmancial statements in fiscal 2011 in connection

with the conversion to IFRS

17



GTECH INTERNATIONAL ifi SOURCES LIMITED

NOTES TO THE FiNANCIAL STATEMENTS

FOR THE YEARSENDEDAPR1L3020.1G AD 2009

Accounting policies not yet adopted cont

Business combinations

In January 2009 the CICA issued the new handbook SectiOn 582 Business Combinations

effective for fiscal years beginning on or after January 20.1l Earlier adoption of Section 1582 is

permitted This pronouncement further. aligns Canadian GAA with US GAAP and IFRS and

changes the accounting for business combinations in number of areas It establishes principles and

requirements governing how an acquiring company recognizes and measures in its financial

statements identifiable assets acquired liabilities assumed aiy non-controlling mterest the acquire

and goodwill acquired The section also establishes disclosure requirements that will enable users of

the acquiring companys financial statements to evaluate the nature and fmancial effects of its business

combinations Although the Company is consideiirg the impact of adopting this pronouncement on

the financial statements it will be limited to any future acquisitions beginnmg fiscal 2011

Changeinaccountingpoiicies ..

In June 2009.the CIC4 Hangbpok Section 3862 was amended to include additional disclosure requirements

about fair value measurements of financial instruments and to enhance liquidity risk disclosure applicable to

the Company for the year ended April 30 2010 The additional fair value measurement disclosures include

classification of financial instrument fair values in fair value hierarchy comprising of tinee levels reflecting

the significance of the inputs used in making the measurements dcscribeclas.follows

Level Valuations based on quoted prices unadjusted active markets for identical assets or liabilities

Level Valuations based on directly or indirectly observable inputs in active markets for similar assets or

liabilities other than Level prices such as quoted interest or currency exchange rates and

Level Valuations based on significant inputs that are not derived from observable market data such as

discounted cash flow methodologies based on internal cash flow foreóasts..

Financial instruments

The Companys risk exposures and the potential impact on the Companys fmanciai results are summarized

below

Credit risk

Credit risk is the risk of loss associated with counterpartys rnali1ity fulfil its payment obligations

The Company believes that it has no significant credit risk

Liquidity risk

The Companys approach to managing liquidity risk is to ensure that it will have sufficient liquid

funds available to met its liabilities as and when they fall due As at April 30 2010 the Company had

cash balance M$354399tô tt1currentliabilitiØ of $14778 ThºCöthpaIiys financial liabilities

generally have contractual maturities of 30 days and are subject to normal terms ftrÆde

Market risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates

foreign exóhange rates and equity prices



GTECH INTERNATIONAL RESOU1CES LIMITED

NOTESTO THE FINANCIAL STATEMENTS

FOR THE YEARS ENDED APRIL 302010 AND 2009

Financial instruments cont

Interest rate risk

The Companycurrently holds its cash balances at the Bank of Montreal The Companys current policy

is to invest its xcess cash ininvestment-grade savings accounts managed by the Bank The Company

periodically mdnitors the investments it makes and is satisfied with the credit rating of its Bank

Foreign currency risk

The Compäæy beliØvesthatit currØætlyhas no significant foreign exchange risk

Prke risk ..
The ompnyis exposed to price risk with respect to equity prices Equity price risk is defined as the

potential adverse impact on the Companys earnings due tO movements in individual equity prices or

general movements in the level of the stock market The Company closely monitors individual equity

movements and the stock market to detemiine appropriate courses of actionJobe taken by the Company

The Company currntly hôidscash Which is considered Level financial insttüthent fair value disclosure

Exploration agreemçnts

Aurex Property Mayo Mining District

The Company had 100% interest in th-i property which consisted of 155 mineral claims In August 2001

the Company accepted 600000 common shares in Yukon Zinc as final settlement for the sale of tbe property

The property as subsequently sold to Stratagold Corporation The Company retains 5% royalty on the

project whióh Stiatagold Córpctatioæ thay purchase for $1000000

Revenue Creek Area Whitehorsº Mining District

The Company owned 69 mineral claims which it sold to ATAC Resources Limited ATAC in January

2002 The Company accepted 200000 common shares in ATAC and cash payment of $5000 in final

settlement for the transfer of the project The Company retains 2% net smelter royalty which ATAC may

purchase for $600000

Related party transactions

The Company sbsidiary of GenetcTechnologis LimitedGTG apüblic ompauiy listed on the

Australian Securities Exchange code GTGÆiid NASDAQ Global Mdkket ticker GENE As at April 30

2009 GTG owned 3918499 shares of the Company representing approximately 75.82% of the Companys

issued shares

During the year ende4 April 30 2010 GTG paid certain mmor nvoices in the amount of $3820 on behalf

of the Company which wref subsequntly repaid in fulL Accqrdingly .t Aprl 30 2010 there were no

amounts owing toGTçL
r.-

._



GTECH INTERNATIONAL.RE SOUR LIMTIED

NOTES TO THE FINANCIAL STATEMENTS

FORTHE YEARS ENDED APRIL 30 2010 AND 2009

Share capital

Authorized

Unlimited number of common shares without nominal or par value

Summary of shares issued and outstanding

Number of Amount Contributed

shares surplus

Balances as at April 30 2008 5168167 4852410 48600

Movements during the year
ended April 30 2009

None

BalancesasatApril302009 5l68167 4852410 48600

Movements during the year ended April 30 2010

None ____________

Balances as at April 30 2010 5168167 4852410 48600

Summary of options outstanding

Number outstanding
Exercise price Expiry dath

100000 $0.45 August 26 2010

During the year ended April 30 2006 the Company granted stock options to certain Directors to acquire up

to an aggregate of 200000 common shares at an exercise prices of $0.45 per share with fair value of

$48600 of which $16200has been recorded as an expense in the financial statemnts for that ar During

the yearended April 30 2O07 the remaining expense of $32400 was recorded aanexpense

The fair value of stock options used to calculate compensation expense is estimated using the Black-Scholes

Option Pricing Model with the fçllowing assumptions risk-free iiterest rate of 3.54% expected life of

years an expected vOlatility Of 60% arid nà expectritionfor the jaytheiit of dividends

Option pricing models require the input of highly subjective assumptions particul rly as tO theexpected

price volatility of the stock Changes in these assumptions can materiall affeet the fairvalue estImate and

therefore it is Managements view that the existmg models do not necessarily provide smgle reliable measure

of the fair value of the Cqmpanys stock option grants

Loss per share

Loss per
share is calculated using

the weightedTayrage number of
coiimon

shares outstanding durmg the

year Fully-diluted loss share is not disclosed as is anti-dilutive

10



GTEH INTERNATIONAL RESOURCES LIMITED

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEARS ENIED APRIL 302Oi0 AND 2009

10 Income taxes

The reconciliation of the income tax provision computed at statutory rates to the reported income tax

provision is as follows

As at April 30 2010 2009

Net loss 38583 52637
Effective statutOry rate 28.5% 30.0%

Expectedtaxçspayable 10996 15791

Unrecognized benefit of non-capital losses 10996 15791

Total income taxes payable

Future income tax assets reflect the iet ffects of temporary difference belween the crTying amount of

assets and liabilities for fmancial reporting purposes and the amounts used for income tax purposes The

significant components of the Companys future income tax assets at April 30 201 0and 200 are as ilows

As at April30 2010 2009

Future income tax assets

Non-capital loscaTry-furwards 198000 184000

Deferred costs 3656191 3656191

Total 3854191 3840191

Effeetivestatutoryrate 25.0%- 26.0%

Potential future income tax assets 963548 998450

Valuationallowance 963548 99g450

At Apnl 302010 the Company has noii-capital loss
carry

forwards of approximately $198000 expiring as follows

AsatApril3O 2010 2009

Yerofexpiry

2003 2010 2O0O
2005 2015 23000 23000
2006 2026 28000 28000

2007 2027 30000 30000

2008 2028 25000 25000
2009 2029 3O0Y 530O0
2010 2030 39000

198000 184000

11



GTECH INTERNATIONAL RESOURCES LIMITED

NOTES TO THE FINANCL4L STATEMENTS

FOR THE YEARS ENDED APRIL 30 2010 AND 2009

11 Segmented information

As at April 30 2010 all of the Companys assets ainounting to $354399 were located in Canada The

Company derived no revenue during the year ended April 30 2010

12 Comparative figures

Certain 2009 comparative figures have been reclassified to confornT to the financial statement presentation in

2010

13 Management of capital

The Company manages its common shares stock options and warrants as capital see Note The

Companys objectives when managing capital are to safeguard the Companys ability to continue as going

concern in order to pursue suitable equity investment and to maintain flexible capital structure which

optimizes the costs of capital at an acceptable risk

The Company manages capital structure and makes adjustments to it light of changes in economic

conditions and the risk characteristics of the underlymg assets To maintain or adjust the capital structure

the Company may attempt to issue new shares issue new debt acquire Or dispose of assets or adjust the

amount of cash and cash equivalents

The Company expects its current capital resources will be sifficiŁnttó carry its investment in emerging

companies and operations through its current operating period

The Company does not have any externally imposed capital requirements

14 Subsequent events

There were no significant events which occurred subsequent to the end of the period inderrevieW

.y



GTECH INTERNATIONAL RESOURCES LIMITith

the Company

Management Discussion and Analysis
Form 51-102F1

Förthe year ended April 30 2010

The following Management Discussion and Analysis MDA of the results and financial position of the

Company for the year ended April 30 2010 should be read in conjunction with the information provided in

the Companys Financial Stteiiients for the years ended April 30 2010 and 2009 and the material herein

DATE

This MDA is dated June 17 2010

OVERALL PERFORMANCE

Description of Business

The Company realised all of its listed securities during the fmancial year ended April 30 2004 and now

holds the majority of its assets in the fonn of cash deposits $354399 as atApril 302010 No securities of

the Company were issued durmg the finandial year ended April 30 2010 The Company is reportmg issuer

in British Columbia Alberta and the Yukon Territory and trades on the NEX board of the TSX Venture

Exchangeunder the symbol GCH.HNEX

The Company has previously apnouni.secision to focusits activities on identifying opportunities for

the Company to acquire During the last year .everal opportunities were evaluated in detaiL Such activities

are continuing The Directors anticipate that once they have identified suitable project they may convene

Special Meeting of Shareholders to cbiis1dànd vote on the change dfbusinØss direŁtion It is likely that

once suitable project has been identified and approved by shareholders further placements will be made to

raise additional funds for the project The Board has not identified any specific factOrs that would impact

the Companys ability toacquire project
--

.. ..-

The Company incurred general and administrative expenses of $38583 during the year ended April 30 2010

As at April 30 2010 the Company had working capital of $339621 and believes that it has sufficient

funds to pay its ongoing expenses during the next financial year

Previously the Company was junior resource company engaged in the acquisition and exploration of

mineral properties in British Columbia and the Yukon Territory The Company still retains 1.5% net smelter

royalty on the Aurex Property which Stratagold Corporation may purchase at any time for $1000000 The

Company also owned 69 mineral claims which it sold on January 16 2002 to ATAC Resources Limited

ATAC The Company agreed to accept 200000 common shares in ATAC and cash payment of $5000

in final settlement for the transfer of the project These shares were then subsequently sold by the Company

during the fiscal year ended April 30 2004 Gtech International Resources Limited retains 2% net smelter

royalty which ATAC may purchase from the Company for $600000

SELECTED ANNUAL II4FORMATION

The following table sets out selected financial information of the Company as at the end of each of the last

three financial years up to and including April 30 2010 The fmancial information is derived from the

Companys Financial Statements which were audited by De Visser Gray LLP Chartered Accountants

Unless otherwise stated all currency amounts contained in this Management Discussion and Analysis and

in the Financial Statements are in Canadian dollars The information presented in the Financial Statements

is prepared in accordance with Canadian generally accepted auditing standards



SELECTED ANNUAL INFORMATION cont
2010 2009 2008

Total revenues 2775 11000

Profit/loss before discontinued operations 38583 52637 24631

Net profit/loss 3583 52637 24631

Net profitlloss per
share cents per share 0.75 1.02 0.48

Profitllossper filly-diluted share cents per share 075 1.02 0.48

Total assets 354399 383925 436556

Working capital 339621 378204 430841

Total long-term financial liabilities

Cash dividends declared per
share

No cash dividends have been declared or paid since the date of incorporation and the Company has no

present intention of paying dividends on its common shares The Company anticipates that all availablç funds

will be used to finance its identification and acquisition
of business opportunity

RESULTS FROM OPERATIONS

The Company has no operations and reported net loss for the year ended April 30 2010 of $38583

compared to net loss of $52637 for the year ended Aptil 30 2009 Total expenses for the year ended

April30 2009 were $38583 compared to the year ended April 30 2009 of $55412 fall of 30 percent

Total costs incurred during the period under review in relation to identifiing opportunities for the Company

as stated in the Description of Business section of this Repott were $nil Until such time as an appropriate

busmess opportunity is identified the Companys results from operations are unlikely to change significantly

The Company derived no revenue during the year ended April 30 2010 During the previous year ended

April 30 2009 the Company derived interest income of $2775 which was earned in Canada

Accountingpolicies ...

Accountmg Policies are listed in Note of the Financial Statements of th Company as at April 30 2010

SUMMARY OF QUARTERLY RESULTS

The following is comparison of revenue and àrnings for th prevIous eight quarters ending with April 30

2010 Financial information is prepared according to IFRS and is reported in Canadian dollars

Quarter ended Total revenues Net profit/Ioss Net profit/loss per share

April 30 2010 16698 003

January 31 2010 6283 0.001

October 31 2009 6251 0P01
July 31 2009 9351 002i

April 30 2009 15486 003

January3l2009 219 172O 0.003

October31 2008 1184 5460 0.001

July 31 2008 1372 14441 0.003



SUMMARY OF QUARTERLY RESULTS cont
Notes

Interest earned on cash deposits

PrOfit/Ioss before discontinued operations and extraordinary items is the same as net profitlloss as there are

no discontinued operations or extraordinary items in 2008 2009 and 20d0 Fully dilUted earnings/loss per share

are not presented as the exercise of warrants and stock options would be anti-dilutive

LIQUIDITY

The Company has no operations from which to generate revenues As at April 30 2010 the Company had

cash on hand of $354399 April 30 2009 $383925 which is sufficient to meet its obligations as they

become due during the current financial year These funds will be applied towards the investigation of

business opportunities and general working capital

CAPITALRESOURCES
Management of the Company believes that it has sufficient financial resoUrces to pay its ongoing

administrative expenses and to thººf its Iiabilitis fOr the ensuing year As at April 30 2010 the Company
had made no commitments for expenditures other than for routine administrative expenses

The acquisition of business opportuity may require additional financing Company has limited

financial resources and there no assurance that additional financing will be available to the Company
although the Company may attempt tQ raise additional funds through the issue of its securities by way of

one or more private placements to the public and/or the Companys parent Genetic Technologies Limited

OFF-BALANCESHEET ARRANGEMENTS

The Company does not haVthyb8aiI t1eet arrangements and does not contemplate haiihg them in

the foreseeable future

TRANSACTIONS WITH RELATED PARTIES

The Company is subsidiary of Genetic Technologies Limited GTG public company listed on the

Australian Securities ExbhaUge cede GTG and NASDAQ Global Market ticker GENE at balance

date GTG owned of 3918499 shares of the Company representing approximately 75.82% of the Companys
issued shares Durmg the year ended April 30 2010 GTG paid certain minor invoices on behalf of the

Company amounting to $3820 which the Company subsequently repaid As at April 30 2010 there were

noamountsowingtoGO.

FOIJRTHQUARflR
No revenue was received for the quarter ended April 30 2010 Total expenses for the quarter ended April

30 2010 were $16698 The loss for the fourth quarter was $16698

PROPOSED tRANSACTIONS

Although the Company has decided to rocus its activities on identifrmg business
opportunities for the

Company to acquire it has not yet identied potential opportunity-for acquisition



CHANGES IN ACCOUNTING POLICIES INCLUIMNGIIITIAL ADOPTION

In June 2009 the CICA Handbook Section 3862 was amended to include additional disclosure requirements

about fair value measurements of financial instruments and to enhance liquidity risk disclosure applicable

to the Company for the year ended April 30 2010 The additional fair value measurement disclosures include

classification of fmancial instrument fair values fair value hierarchy comprismg of three levels reflectmg

the significance of the mputs used in making the measurements described as follows

Level Valuations based on quoted prices unadjusted active markets for identical assets or liabilities

Level Valuations based on directly or indirectly observable inputs in active markets for similar assets

or liabilities other than Level prices such as quoted interest or currency exchange rates and

Level Valuations based on significant inputs that are not deriyed froi observable market data such as

discounted cash flow methodologies based on internalcashfiQwfbreasts

Please refer to Note of the Companys financial statements for the yeais ended April 30 2010 and April

30 2009 for details of accounting policies not yet adopted

FINANCIAL INSTRUMENTS AND OTHER INSTRUMENTS

The Company only invests in cash deposits with large banks that are considered to be low risk

DIRECTORS AND OFFICERS

As at the date of this Management Discussion Analysis the following individuals served as Directors of

the Company

Sidney Hack Chairman Director and Chief Executive Officer

Thomas Howitt President Director Chief Finania1 Officerand Secretary

Dr Paul DR MacLeman Director

During the period from May 2009 up to the date of this Managemnt Discussion Analysis Mr Fred Bait

also served as Director of the 9mpany until is resignation onNovemher 2009 and Ms Elizabeth Sy

also served as Direqtor of the Company until her resignation on May13 2Q09

OTHERMDA REQUIREMENTS

Additional Disclosure for Venture Issuer without Significant 1evenue

During the two most
recently3

completed financial years the Company has not operated as an exploration

company and therefore has not incurred capitalized or expensed exp1oraion and development costs or

deferred development costs The Company has also not incurred any researc$ and development costs

General and administrative costs were $38583 for the financial year ended April 30 2010 and $55412 for

the financial year ended April 30 20

Disclosure of Outstanding share Data

The Company is authorized to issue an unjimited
number of coipmon shares without par value As at the

date of this Management Discussion Analysis there are 5168161 common shares issued and óutstÆnding

The Company also has outstanding the following options to purchase commonshâre

Number outstanding .ixeitise price Expiry date

100000 $0.45 August26 2010



OTHER MDA REQUIREMENTS .cOnt

Internal Control over FinancialReporting

Under National Instrument 52-10 the Conipaiys Chief Executive Officer CEO Sidney Hack and

Chief Financial Officer CFO ThomaW Howitt are responsible for establishing and maintaining
disclosure controls and procedures respect of the Companys annual and interim filings

The Company has established and is maintaining disclosure controls and procedures to provide reasonable

assurance that material information relating to the COmpany is disclosed in annual filings interim filings

and other reports and recorded processed summarized and reported within the time periods specified as

required by securities regulations

The Companys CEO and CFO have eialuated the effectiveness of the Companys disclosure controls and

procedures for the financial year eded April 30 2010 and believe that such controls and procedures are

sufficient to provide reaspnable assurance that the Companys disclosures are compliant with securities

regulations

Additional Information

The Companys web address is wvw.techihternationaLcom InformÆtiOæ relating to the Company may
also be found On the SEDAR website www.ZSEDAR.com

Forward-looking Statements

This MDA contains certaifl statements that may be deemed forward-looking statements All statements

in this release other than statements of historical fact that address future acqüisitions md events or

developments that the Company expects to occur are forward-looking statements Forward-looking

statements are statements that are not hiStdidaF facts and are generally but not always identified by the

words expects plans anticipates .bºlieves intends estimates projects potential and

similar expressions or that events or conditions will would may could or should occur

Forward-looking statements in
this

document include statements regarding possible future acquisitions

spending plans and possible financing plans Although the Company believes the epectations expressed in

such forward-looking sthternents are based On reasonable assumptions such statements are not guarantees

of future performance and actual results may differ materially from tho in the forward-looking statements

Factors that could cause the actual results to differ materially from those in forward-looking statements

include market conditions availability of capital and financing general economic market or business

conditions and availability of possible acquisition opportunities on favourable terms Investors are cautioned

that any such statements are not guarantees pf future performanc ànd actual results or developments may
differ materially from those projected in the forward-looking statements Forward-looking statements are

based on the beliefs estimates and opinions of the Companys management on the date the statements are

made The Company undertakes no obligation to update these forward-lookmg statements in the event that

managements beliefs estimates or opinions or other factors should change These statemØnts are based

on number of assumptions including assumptions regarding general busines and economic conditions

the state of the legal and regulatory environment in which the Company operates the ability of the

Company to satis1y regulatory requirements and the availability of capital and financing for the Companys
operations and contemplated or proposed transactions on satIsfactory terms
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SIDNEY HACK THOMAS HOWITF
Chairman Director and CEO President Director CFO and Secretary
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Certification of annual filings venture issuer basic certificate

Sidney Hack Chief Executive Officer of Gtech International Resources Limited certify the

following

Review have reviewed the AIF if any annual financial statements and annual MDA
together the annual filings of Gtech International Resources Limited the issuer for the

financial year ended April 30 2010

No misrepresentations Based on my knowledge having exercised reasonable diligence the

annual filings do not contain any untrue statement of material fact or omit to state material

fact required to be stated or that is necessary to make statement not misleading in light of the

circumstances under which it was made for the period covered by the annual filings

Fair presentation Based on my knowledge having exercised reasonable diligence the annual

financial statements together with the other financial information included in the annual filings

fairly present in all material respects the financial condition results of operations and cash flows

of the issuer as of the date of and for the periods presented in the annual filings

Date June 30 2010

Sidney Hack

Sidney Hack

Chief Executive Officer

Gtech International Resources Limited

NOTE TO READER

In contrast to the certificate required for non-venture issuers under National Instrument 52-109 Certification of Disclosure in

Issuers Annual and Interim Filings NI 52-109 this Venture Issuer Basic Certificate does not include representations relating

to the establishment and maintenance of disclosure controls and procedures DCP and internal control over financial reporting

ICFR as defined in NT 52-109 In particular the certifing officers filing this certificate are not maldng any representations

relating to the establishment and maintenance of

controls and other procedures designed to provide reasonable assurance that information required to be disclosed by the

issuer in its annual filings interim filings or other reports filed or submitted under securities legislation is recorded

processed summarized and reported within the time periods specified in securities legislation and

ii process to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial

statements for external purposes in accordance with the issuers GAAP

The issuers certifing officers are responsible for ensuring that processes are in place to provide them with sufficient knowledge

to support the representations they are making in this certificate Investors should be aware that inherent limitations on the

ability of certifing officers of venture issuer to design and implement on cost effective basis DCP and ICFR as defined in

NT 52-109 may result in additional risks to the quality reliability transparency and timeliness of interim and annual filings
and

other reports provided under securities legislation
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Certification of annual filings venture issuer basic certificate

Thomas Howitt Chief Financial Officer of Gtech International Resources Limited certify the

following

Review have reviewed the AIF if any annual financial statements and annual MDA
together the annual filings of Gtech International Resources Limited the issuer for the

financial year ended April 30 2010

No misrepresentations Based on my knowledge having exercised reasonable diligence the

annual filings do not contain any untrue statement of material fact or omit to state material

fact required to be stated or that is necessary to make statement not misleading in light of the

circumstances under which it was made for the period covered by the annual filings

Fair presentation Based on my knowledge having exercised reasonable diligence the annual

financial statements together with the other financial information included in the annual filings

fairly present in all material respects the financial condition results of operations and cash flows

of the issuer as of the date of and for the periods presented in the annual filings

Date June 30 2010

Thomas Howitt

Thomas Howitt

Chief Financial Officer

Gtech International Resources Limited

NOTE TO RE4DER

In contrast to the certificate required for non-venture issuers under National Instrument 52-109 Certjfication of Disclosure in

Issuers Annual and Interim Filings NI 52-109 this Venture Issuer Basic Certificate does not include representations relating

to the establishment and maintenance of disclosure controls and procedures DCP and internal control over financial reporting

ICFR as defined in NI 52-109 In particular the certifying officers filing this certificate are not making any representations

relating to the establishment and maintenance of

controls and other procedures designed to provide reasonable assurance that information required to be disclosed by the

issuer in its annual filings interim filings or other reports filed or submitted under securities legislation is recorded

processed summarized and reported within the time periods specified in securities legislation and

ii process to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial

statements for external purposes in accordance with the issuers GAAP

The issuers certifying officers are responsible for ensuring that processes are in place to provide them with sufficient knowledge

to support the representations they are making in this certificate Investors should be aware that inherent limitations on the

ability of certifying officers of venture issuer to design and implement on cost effective basis DCP and ICFR as defined in

NI 52-109 may result in additional risks to the quality reliability transparency and timeliness of interim and annual filings and

other reports provided under securities legislation



Exemption No 82-3779

July 2010

GTECH INTERNATIONAL RESOURCES LIMITED

the Company

INDEX

Material filed with the Yukon Registrar of Corporations as required by the

Business Corporations Act Yukon and regulations thereunder Yukon and with

the Registrar of Companies as required to maintain the Companys extra-provincial

registration in the Province of British Columbia under the Business Corporations

Act and regulations thereunder BC

Document Name or Information
Documents Filed

Incorporation Documents

Yukon Not Applicable

Extra-provincial Registration

BC Not Applicable

Annual Reports

Yukon June 14 2010

ii BC Not Applicable

Notices Filed with Registrar of Companies

Yukon
Not Applicable

ii BC
Not Applicable

Annual Audited Financial Statements

Yukon Not Applicable

ii BC Not Applicable

Quarterly Interim Financial Statements

Yukon Not Applicable

ii BC Not Applicable

Davis 7088821 .1
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Document Name or Information
Documents Filed

Special Resolution

Yukon Not Applicable

ii BC Not Applicable

Materials filed with the Securities Commissions of British Columbia Alberta and

the Yukon the Securities Commissions under the Securities Act British

Columbia the Securities Act Alberta and the Securities Act Yukon the

regulations under such acts National Instrument 51-102 Continuous Disclosure

Obligations NI 51-102 National Instrument 54-101 Shareholder

Communications NI 54-101 and National Instrument 45-102 Resale of

Securities NI 45-102

Document Name or Information Documents Filed

Annual Report including annual audited financial June 30 2010

statements and auditors report thereon and

Managements Discussion and Analysis

Annual Information Form not mandatory Not Applicable

Quarterly Interim Financial Statements and Not Applicable

Managements Discussion and Analysis

News Releases Not Applicable

Form 51-102F3 Material Change Report Not Applicable

Notice of Meeting and Record Dates of Not Applicable

shareholders meeting

Notice of shareholders meeting Proxy and Not Applicable

Information Circular

Report of Exempt Distribution Not Applicable

Notice of Change in Year End by more than 14 Not Applicable

Days

Notice of Change in Corporate Structure Not Applicable

Notice of Change of Auditors Not Applicable

Business Acquisition Report under NI 51-102 Not Applicable

Davis7088821 .1
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Document Name or Information Documents Filed

Copy of any disclosure material sent to Not Applicable

securityholders or in the case of SEC issuer that

is furnished to the SEC including material filed as

exhibits to other documents if not previously filed

Notice of Change of Status Report Not Applicable

Filing of documents Affecting the Rights of Not Applicable

Securityholders including

charter documents

ii securityholder or voting trust agreements to

which the Company has access and that could

reasonably be regarded as material to an

investor in securities of the Company

iii any securityholder rights plans or similar

plans

iv any other contract of the Company or

subsidiary of the Company that creates or can

reasonably be regarded as materially affecting

the rights or obligations of the securityholders

generally

copy of any contract that the Company or its

subsidiaries is party to other than contract

entered into in the ordinary course of

business that is material to the Company and

was entered into within the last financial year

or before the last financial year but is still in

effect unless an executive officer of the

Company has reasonable grounds to believe

that disclosure of certain provisions of the

contract to be filed would be seriously

prejudicial to the interests of the Company or

would violate confidentiality provisions in

which case the contract may be filed with

those provisions omitted or marked so as to

be unreadable provided however that

contracts entered into before January 2002

are not required to be filed

Prospectus Not Applicable

Davis7088821.1
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Document Name or Information Documents Filed

Amendment to Prospectus Not Applicable

Takeover Bid Circular Not Applicable

Notice of Change or Variation to Takeover Bid Not Applicable

Circular

Issuer Bid Circular Not Applicable

Notice of Change or Variation to Issuer Bid Not Applicable

Circular

Initial Acquisition Report Not Applicable

Subsequent Acquisition Reports Not Applicable

Notice of Intention to Sell by Control Person Not Applicable

Materials filed with the TSX Venture Exchange Exchange as required by its

rules and policies

Document Name or Information Documents Filed

Exchange Filing Statement Not Applicable

Annual Report including annual audited financial June 30 2010

statements and auditors report thereon and

Managements Discussion and Analysis

Annual Information Form not mandatory Not Applicable

Quarterly Interim Financial Statements and Not Applicable

Managements Discussion and Analysis

News Releases Not Applicable

Form 51-102F3 Material Change Report Not Applicable

Notice of Meeting and Record Dates of shareholders Not Applicable

meeting

Notice of shareholders meeting Proxy and Not Applicable

Information Circular

Prospectus Not Applicable

Amendment to Prospectus Not Applicable

Takeover Bid Circular Not Applicable

Davis70888211
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Document Name or Information Documents Filed

Notice of Change or Variation to Takeover Bid Not Applicable

Circular

Issuer Bid Circular Not Applicable

Notice of Change or Variation to Issuer Bid Circular Not Applicable

Initial Acquisition Report Not Applicable

Subsequent Acquisition Reports Not Applicable

Notice of Intention to Sell by Control Person Not Applicable

Notice of Dividends Not Applicable

Notice of Market Making Activities Form 3C Not Applicable

Declaration of Certified Filing Promotional Investor

Relations and Market Making Activities

Notice of Proposed Private Placement Exchange Not Applicable

Form 4B Private Placement Notice Form

Notice Of Grant Stock Options Exchange Form Not Applicable

4g Summary Form Incentive Stock Options

Notice of Expedited Acquisition Exchange Form Not Applicable

5B Expedited Acquisition Filing

Notice of Proposed Minor or Major Transaction Not Applicable

Exchange Form 5CTransaction Summary Form

Materials distributed to security holders as required by the Business Corporations Act

Yukon and regulations thereunder the Securities Act British Columbia the

Securities Act Alberta the Securities Act Yukon and regulations thereunder NI 41

and the rules and policies of the Exchange

Document Name or Information Documents Filed

Annual Report including annual audited financial Not Applicable

statements and auditors report thereon and

Managements Discussion and Analysis

Quarterly Interim Financial Statements and Not Applicable

Managements Discussion and Analysis

Notice of shareholders meeting Proxy and Not Applicable

Information Circular

Davis7088821.1
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Document Name or Information Documents Filed

Prospectus Not Applicable

Amendment to Prospectus Not Applicable

Issuer Bid Circular Not Applicable

Notice of Change or Variation to Issuer Bid Circular Not Applicable

Davis7088821.1
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ANNUAL RETURN
BUSINESS CORPORATIONS ACT SECTION 267 AND 293 FORM 1-04

DECLARATION ANNUELLE
LOt SUR LES SOCIETES PAR ACTIONS DU YUKON ARTICLES 267 ET 293 FORMULA/RE 1-04

NAME/ NOM ADDRESS ADRESSE

OFFICERS example President Secretary etc DIRIGEANTS/DIRIGEANTES cx prØsident./prØsidente secrØtaire etc

NAME/NOM OFFICE HELD/CHARGE

NAME NOM OFFICE HELD CHARGE

All filing required by the Yukon Business Corporations Act have been La sociØtØ dØposØ tous les documents exigØsent/rtu de Ia 101 sur

made relating to any change in les sociØtØs par actions concernant un changement survenu lØgard

Directors Form 1-03 de Iun ou lautre des ØlØments suivants

Registered office address Form 1-02 11-04 AdministrateLirs/admiflistratrices Formulaire 1-03

Attorneys for Service Addresses Form 11-03 Adresse du bureau enregistre Formulaires 1-02 ou 11-04

Articles statements Forms 1-01 2-01 11-01 or 12-01
Adresse du ou des fondØs de pouvoir Formulaire 11-03

Statuts declarations Formulaires 1-01 2-01 11-01 or 12-01

DATE DATE SIGNAl NATUR TITLE TIThE

JLjs to /k /JT
Personal information contained on this form is collected under the Business Les renseignements personnels contenus dans ce document soot recueillis en vertu de Ia

Corporations Act and wilt be used to compite public registry For further Loi sur les sociØfºs par actions et seront uti/isØs a/in dØta b/jr un registre pub/ic Pour p/us

information contact Corporate Affairs at 867 667-5314 toIl free within Yukon de renseignements veuil/ez communiquer avec Entreprises
associations et cooperatives

1-800-661-0408 Ext 5314 au 867 667-5314 ousanslraisau Yukonau 1-800-661-0408 ext 5314

YG30380F2 Rev 03/2009

President Secretary CFOThomas Godfrey Howitt

NAME/NOM OFFICE HELD/CHARGE

Sidney Charles Hack fhairman of the Board and Chif_Officer
NAME NOM OFFICE HELD CHARGE

NAME INOM OFFICE HELD/CHARGE

%Iikon
Community Services

Services aux collectivitØs

SEE INSTRUCTIONS ON REVERSE SEE INSTRUCTIONS ON REVERSE

CORPORATION NAME DENOMINATION SOC/ALE
.- -.--.--..---

Gtech International Resources limited

CORPORATE ACCESS NUMBER NUMERO DENREGISTREMENT

28530

PHYSICAL REGISTERED OFFICE ADDRESS ADRESSE GEOGRAPHIQUE DU BUREAU ENREGISTRE

The Taku Building Suite 201 4109- 4th Avenue Whitehorse VT ViA 1H6

MAILING ADDRESS ADRESSE POSTALE FOR THE YEAR ENDING POUR LANNEE
The Taku Building Suite 201 4109- 4th Avenue Whitehorse VT VIA 1H6

year

DATE OF/DATE

YY MM 3D INCORPORATION REGISTRATION AMALGAMATION CONTINUATION

68 05 28
DELA CONSTITUTION DELENREGISTREMENT Off L.A FUSION OEL.4 PROROGATION

AAMMJJ
DIRECTORS ADMINISTRATEURS/ADMINISTRATRICES

NAME NOM ADDRESS ADRESSE

Thomas Godfrey Howitt 19
Packington_Street_Prahran

Victoria 3181Australia

NAMEINOM ADDRESS/ADRESSE

c_ PaynesvffleVictoria388Austraha

NAME/NOM ADDRESS/ADRESSE

Paul Donald Richard MacLernan York Avenue Ivanhoe East Victoria 3079 Australia

NAME/NOM ADDRESS/ADRESSE


