MEDALLION RESOURCES LTD.

MANAGEMENT DISCUSSION AND ANALYSIS OF FINANCIAL RES ULTS
For the year ended March 31, 2011

Containing information up to and including June 14,2011

The following Management Discussion and Analys$ie (MD&A”) is prepared at June 14, 2011 and is

intended to help the reader understand the accoripgnaudited consolidated financial statements of
Medallion Resources Ltd. (the “Company” or “Medalti”). The information provided herein should be
read in conjunction with the Company’s audited adigsited financial statements and notes for theryea
ended March 31, 2011.

Management is responsible for the preparation amggrity of the financial statements, including the
maintenance of appropriate information systems,cedures and internal controls and to ensure that
information used internally or disclosed externaliycluding the accompanying financial statememntd a
this MD&A, is complete and reliable.

The Company is incorporated in British Columbia andis involved in the acquisition and exploration
of mineral-resource properties located in North Ameica. Management is in the process of
evaluation, exploration and, if warranted, the potatial future development of promising resource
properties.

Additional information relating to the Company iga#able on the SEDAR websiteaww.sedar.conunder
“Medallion Resources Ltd".

All currency amounts are in Canadian dollars untgkerwise indicated.

RESULTS OF OPERATIONS

The Company’s operations consist generally of tbeuisition, exploration and evaluation of mineral
properties. This includes evaluating the meritstlodse properties using various techniques such as
sampling, trenching, drilling, and geophysical gedchemical survey methods.

The Company has no commercial mining productiothiattime; therefore, the Company has no revenue
from operations.
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Mineral Properties

Everett Property
Property-acquisition costs

Claim staking
Exploration expenditures

Written-off exploration
expenditure

Eden Lake Property
Property-acquisition costs
Claim staking
Exploration expenditures
Field expenses
Geological
Geophysical
Other

Red Wine Property
Property-acquisition costs
Exploration expenditures
Field expenses
Geological
Geophysical
Other

Total Expenditures

March 31, Expenditures/ March 31, Expenditures March 31,
/
2009 Write offs 2010 Write offs 2011
$ 34332 $ 10000 $ 44332 $ - $ -
12,817 - 12,817 - -
423,576 23,024 446,600 - -
(423,576) (80,173) (503,749) - -
47,149 (47,149) - - -
- 50,000 50,000 46,000 96,000
- - - 9,046 9,046
- - - 115,983 115,983
- 33,695 33,695 122,360 156,055
- 108,460 108,460 - 108,460
- 534 534 84,4813 85,347
- 192,689 192,689 378,202 570,891
- - - 3,060 3,060
. - - 40,217 40,217
- - - 63,932 63,932
- - - 56,276 56,276
- - - 10,784 10,784
- - - 174,269 174,269
$ 47149 $ 145540 $ 192689 $ 552471 $ 745,160

Rare-Earth-Element Properties

On September 23, 2009, the Company announced tthtdi changed its focus to the exploration for
lithium, rare-earth elements (REE’s) and relateergyptechnology metals. Effective December 31,9200
Medallion is exclusively exploring for rare-eartlements.
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Eden Lake Property

On December 1, 2009, the Company signed a Lettdnteht and on February 23, 2010 executed a
definitive option agreement with Rare Element Reses Ltd. (“RES”) whereby RES granted the

Company an option to acquire a 65% interest inBten Lake rare-earth-element property in Manitoba,
subject to a 3% net smelter return royalty in favofua former property owner.

Under the terms of the option agreement, the Commmrequired to pay $1,450,000 ($50,000 paidydss
1,800,000 common shares (200,000 shares issued f@lue of $46,000), and conduct $2,250,000 of
property exploration expenditures ($570,891 of exjiteres incurred) over a period of five years. bpo
completion of the cash and share payments and earimitments, the Company may exercise its option
to acquire a 65% interest the property. Upon adugiia 65% interest in the property, the Company and
RES will form a joint venture whereby each will peipate in and fund programs and budgets accortting
their respective working interests. The Company bal the operator of exploration on the propertye T
TSX Venture Exchange granted final approval ofdpgon agreement on July 14, 2010.

During December 2009, the Company contracted wiéno4uest International Limited to perform an
airborne electromagnetic geophysical survey ofEden Lake property. The survey cost approximately
$113,000. The work was completed and results eirggbused to determine ongoing exploration acésiti
The Company also commissioned a NI43-101-compli@ahnical Report on the Eden Lake property. The
report collected and analyzed all previous datéherEden Lake property and provided an explorgtian
and budget to advance the property. The reportamagpleted and filed August 5, 2010 on the SEDAR
site under the Company’s name.

On September 15, 2010, RES and the Company agoesmddnd the definitive option agreement so that a
$50,000 payment, which was due to RES followingrapal of the option agreement by the TSX Venture
Exchange on July 14, 2010, would instead be dudubn14, 2011. The September 15, 2010 amendment
also added six Manitoba crown mineral claims, dafg the Company during June and July 2010, to the
Eden Lake property. The Eden Lake property nowprisas 14 crown mineral claims, covering an area of
3,200 hectares.

The 2010 field work is complete. The work congisté refining past available information and colieg
new mapping and sampling data to investigate thienpial of the four rare earth elements (“REE)
mineralization styles present on the Eden Lake gntgp For 2010, the focus was on the potentialafor
large-tonnage surface deposit of the REE-bearingefaltered rocks. A large number of channel damp
were collected to evaluate this potential. Resuldécate that the fenite target is not likely offficiently
high REE grade to warrant further exploration. B6d1, exploratiorwill refocus on the large-tonnage
potential of the Eden Lake carbonatite mineral@atione of the other four distinct styles of REE
mineralization that occurs on the property. Them@any intends to spend up to $200,000 on this
exploration work during 2011.

Red Wine Property

On April 10, 2010, the Company signed a Letterriémt with a private vendor, Polaris Capital Ltithe(
“Vendor”) to acquire an option to acquire a 100%eiast in the Red Wine REE exploration project,aluhi
consists of four Labrador mineral licenses covedngrea of 3,325 hectares. On June 10, 201Q¢titer

of Intent was amended to include two additional eréh licenses, which brought the total area of the
project to 4,225 hectares.

Under the terms of the amended Letter of Inter, Gompany was required to pay the Vendor’s license-
staking costs of $2,160 which has been paid andotoplete, by October 31, 2010, a summer 2010
exploration program, costing approximately $125,0@0 include mapping, sampling, an airborne
geophysical survey and an NI43-101-compliant TexdinReport on the Property. As a condition of
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funding the summer 2010 exploration program, thedée subscribed to a $55,000 private placement of
the common shares of the Company.

On March 16, 2011 the Company and the Vendor sigiredAmending Letter Agreement in which the
Company elected to proceed with the option to aeqai100% interest in the Property. To maintain the
option, the Company must pay an aggregate of $805/0cash, issue an aggregate of 1,750,000 common
shares, and conduct $550,000 in exploration worbr @ period of five years. On May 20, 2011, the
Company issued 50,000 common shares to the Vemdiar the Amending Letter Agreement.

The property is subject to a 3% net smelter retayalty, half of which the Company can purchasarst
time by making a payment of $1,500,000 to the Vendo

The 2010 Red Wine program consisted of an airbaragnetic and radiometric survey, a reconnaissance
mapping and sampling program, a follow-up samplprggram and REE mineralogical studies. The
exploration work was carried out on seven claimdgrdicenses in four separate claim blocks (4650
hectares in total — the “Property”), which lie apgmately 90 kilometres northeast of Churchill Ball
Labrador.

The initial exploration work encountered at ledsee types of REE mineralization and, historicadither
types have been reported, as well. The main REjetan the Property was a large exposed body of
previously mapped Red Wine peralkaline intrusivekrowhich is known to contain the REE-bearing
mineral, eudialyte. While significant eudialyte wdentified during the field work and all assayednples
showed elevated levels of REES, the overall avesagays for the eudialyte-bearing rock were lolwant
expected. Laboratory examination determined a RéueWudialyte total REE content of approximately
2.5%, which is low for eudialyte and explains thesér-than-expected REE assays reported for theleamp
of peralkaline rock.

The Red Wine exploration program for 2011 will undé further work in search of areas containing high
levels of the REE-bearing mineral, eudialyte. Phegram also will attempt to evaluate two otheretypf
REE mineralization, which were encountered in sasgollected in 2010 and found to contain relagivel
high values of REEs. During 2011, Medallion plaosspend approximately $200,000 on Red Wine
Project exploration.

SELECTED ANNUAL INFORMATION

Year ended Year ended Year ended
March 31, March 31, March 31,
2011 2010 2009
$ $ $

Total Revenues (interest income 84,876 147,105 2,687
and government assistance)
Net Income (Loss) (1,199,931) (582,060) (1,773,3R0)
Net Income (Loss) Per Share (0.04) (0.03) (0.15)
Total Assets 4,445,934 491,41y 223,283
Long-Term Debt Nil Nil Nil
Dividends Nil Nil Nil
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SUMMARY OF QUARTERLY RESULTS

The following table sets forth selected quarterhaicial information for each of the last eight gees
(information is unaudited).

Quarter Ending Rev;nue Exp;nses Netﬂls_oss Loss P;r Share
March 31, 2011 9,657 755,242 619,581 0.0
December 31, 2010 75,219 185,915 110,696 0.00
September 30, 2010 - 358,286 358,286 0.01
June 30, 2010 - 111,364 111,364 0.0(¢
March 31, 2010 72 146,507 497,336 0.01
December 31, 2009 147,104 340,992 193,888 0.01
September 30, 2009 - 100,300 100,300 0.0(
June 30, 2009 4,854 125,487 178,312 0.0

Results of operations for the three months ended Mah 31, 2011 compared to the three months
ended March 31, 2010.

The Company’s loss for the three months ended Madgh2011 was $619,585 (loss per share — $0.01)
compared to $497,336 (loss per share — $0.01)arctimparative period in 2010. The increased loss is
primarily as a result of increased Stock-based Goregtion of $497,539 compared with that of the
comparable period (2010 — $108,750) due to stotlop being granted in the quarter ending March 31,
2011. In addition, Consulting Fees were $51,4291(26 $20,307), Investor Relations expenses were
$57,711 (2010 — $22,483), Management Fees wer®@®362010 — $22,950), Office and General expenses
were $19,424 (2010 — $8,972), Professional Fees $88,400 (2010 — $53,974), and Stock Transfer fees
were $11,549 (2010 — $9,954). The increased exjpeed reflect increased exploration, financingd an
investor relations activity of the Company.

The loss per share was $0.01 in the three monithsdeMarch 31, 2011 as compared to a loss per sifiare
$0.01 for the comparable period in 2010. Althotlgh loss in the final quarter of the Company’s 2011
fiscal year of $619,585 was higher (2010 — $109,56@ Company also had a greater number of common
shares outstanding in the current quarter as #& @fsequity financings and the exercise of warsant

LIQUIDITY AND CAPITAL RESOURCES

As at March 31, 2011, the Company’s working capitas $3,308,596 (March 31, 2010 - $131,217) due to
issuance of shares in equity financings and exemisvarrants and options during the year endeccMar
31, 2011.

Cash and short-term investments is made up of $326in cash available in the bank accounts of the
Company and $3,250,000 in short term investmemta fotal of $3,576,532 at March 31, 2011. Thiars
increase of $3,345,863 from $230,669 as at Marct2810. The increase is due to the issuance oésha
during the year. Short term investments consist ediriable rate Guaranteed Investment Certificssiged

by a Canadian chartered bank that matures on Noxegih 2011.

For further details relating to the issuance ofrebain the period, please refer to Note 7 of the
accompanying audited consolidated financial statesir the year ended March 31, 2011.
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During the year ended March 31, 2011, the Compaayried $552,471 in acquisition, due diligence, and
exploration expenditures on the Eden Lake and Ratk\Woperties.

Contributed surplus totaled $1,133,541 as at M&ich2011 (March 31, 2010 - $544,581). The incrésse
due to stock-based compensation of $708,464 dffset decrease of $120,343 of fair value recognared
the exercise of stock options and brokers’ options.

The Company has relied primarily upon the salecpiity securities for cash required for exploratand
development purposes, for acquisitions, and to ftimel administration of the Company. Since the
Company does not expect to generate any revenutte inear future, it will continue to rely primaril
upon sales of its equity to raise capital. There lbe no assurance that additional equity finanaittigoe
available to the Company in the required amountnmheeded or at all. Mining exploration is a capital
intensive business with lengthy periods elapsiognfinitial exploration to any prospect of revenugke
nature of the exploration business increases ofkssufficient capital resources above that of ynather
businesses.

The Company expects its current working capital bl sufficient to fund its planned activities fatrleast
the next 12 months, however, if significant newusijons are made, additional funding may be el

COMMITMENTS

On June 1, 2010, the Company entered into a sue-lagreement for its office premises with a company
owned by a director for a term of one year and mo&th commencing on June 1, 2010 and expiring on
June 30, 2011. The monthly rent of $1,818 commerdedyl 1, 2010 and is due at the beginning of each
month. At the option of the Company, the sub-leageeement may be extended for an additional year
under the same terms and conditions. On June3,, 2he Company exercised the option to extend the
sub-lease agreement for another year.

The following is a summary of the future lease catmmants as at March 31, 2011 for the fiscal years
ended March 31:

Fiscal 2012 $ 21,816
Fiscal 2013 5,454

OFF BALANCE SHEET ARRANGEMENTS

The Company has not entered into any off-balaneetdhansactions.

TRANSACTIONS WITH RELATED PARTIES

The Company has certain transactions with relatetigs. For further details relating to transatdiovith
related parties, please refer to Note 8 of thetaddionsolidated financial statements for the peaied

March 31, 2011.

DISCLOSURE OF OUTSTANDING SHARE DATA

Authorized share capital consists of an unlimitachber of common shares without par value. As atcllar
31, 2011, the Company had 44,599,435 issued amsthaoding common shares. As of June 14, 2011 there
were 44,649,435 issued and outstanding sharescegase of 50,000 shares issued in connectionthgth

option to acquire a 100% interest in the Red WirapErty.

For further details relating to the issuance ofrebaplease refer Note 7 of the audited consolitiate
financial statements for the year ended March 8112
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As at March 31, 2011, the Company has 4,070,00fk stptions outstanding.
No stock options were granted or exercised dutieghree months ended March 31, 2011.

On June 14, 2011, 75,000 stock options were grantacconsultant of the Company with an exerciseepr
of $0.23 and an expiry date of June 14, 2016. &kstsck options vest and are exercisable immetgliatel

For further details relating to outstanding optioptease refer to Note 7 of the audited consolidiate
financial statements for the year ended March 8112

As of March 31, 2011 the Company has 9,164,794amtsroutstanding with a weighted exercise price of
$0.34. During the three months ended March 3112887,754 warrants were exercised at an average
price of $0.27 per share for proceeds of $240,644.0of June 14, 2011 no additional warrants havenbe
exercised.

During the three months ended March 31, 2011, 6f5Qters’ options were exercised for proceeds of
$650. These finders’ options are exercisable @i of $0.10 to acquire finders’ units consistofgone
common share and one share purchase warrant extseci a price of $0.20 until November 3, 201k A
of June 14, 2011 no additional finders’ optionsénbeen exercised.

For further details relating to outstanding warsaahd finders’ options, please refer to Note 7haf t
audited consolidated financial statements for #arynded March 31, 2011.

There are no shares subject to escrow or poolirggagents.

The Company’s common shares are listed for tradmthe TSX Venture Exchange with the stock trading
symbol of MDL.

On February 8, 2011, the Company’s common shares ligted for trading on the U.S. based OTCQX
trading system with the stock trading symbol of MRIE.

CRITICAL ACCOUNTING ESTIMATES

Mineral Properties

The Company capitalizes the acquisition costs ofhemal properties and related exploration and
development costs. The amounts shown for mine@eties represent costs incurred to date, legg-wri
downs, and do not necessarily reflect present turduvalues. These costs will be amortized over the
estimated productive lives of the properties upommencement of commercial production using the-unit
of-production method. Costs relating to mineralgendies that are sold or abandoned are writtenvb#n
such events occur or are written down to a nomanabunt when management decides not to commit any
further exploration or development of the propethterests acquired under option agreements, whereb
option payments are made at the sole discretidtheoCompany, are recorded in the accounts at &omeh t
as the payments are made. The proceeds from ogfiansed are applied to the cost of the relategqmnty

and any excess is included in earnings for theodedlthough the Company has taken steps to vitléy

to mineral properties in which it has or is acqugran interest, according to the usual industmydsteds for

the stage of exploration of such properties, th@seedures do not guarantee the Company’s titleh Su
properties may be subject to prior agreementsansters and title may be affected by undetectésl tit
defects.

Impairment of Long-lived Assets

The Company follows the recommendations of Canatliatitute of Chartered Accountants Handbook
Section 3063, “Impairment of Long-Lived Assets”.cBen 3063 establishes standards for recognizing,
measuring and disclosing impairment of long-livessets held for use. The Company conducts its
impairment test on long-lived assets when eventshanges in circumstances indicate that the cagryin

-7 -
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amount may not be recoverable. Impairment is reizegnwhen the carrying amount of an asset to be hel
and used exceeds the undiscounted future net ash éxpected from its use and disposal. If theran
impairment, the impairment amount is measured asthount by which the carrying amount of the asset
exceeds its fair value, calculated using discountsth flows when quoted market prices are not avizil

Stock-based Compensation

The Company accounts for stock-based compensakpense using the fair value based method with
respect to all stock-based payments to directonpl@yees and non-employees, including awards tteat a
direct awards of stock and call for settlementastcor other assets, or stock appreciation rigtats dall

for settlement by the issuance of equity instrumedinder this method, the fair value of each optjcant

is estimated on the date of grant and amortized thee vesting period, with a corresponding incre@se
contributed surplus under shareholders’ equity. Thenpany estimates the fair value of each gramtgusi
the Black-Scholes option pricing model. When stopkions are exercised, the corresponding fair vadue
transferred from contributed surplus to share ehpit

CHANGES IN ACCOUNTING POLICIES INCLUDING INITIAL AD OPTION

The CICA has issued new standards which may afffiecfinancial disclosures and results of operatimis
the Company. The Company will adopt the requiresemt the date specified in each respective section
and is considering the impact this will have ondbasolidated financial statements.

a) Business Combinations, Consolidated Financial &ements and Non-controlling Interests

In January 2009, the CICA issued Sections 1582sitlass Combinations”, 1601 “Consolidated Financial
Statements”, and 1602 “Non-controlling Intereste’replace Section 1581, “Business Combinations!’ an
Section 1600, “Consolidated Financial Statemerdsl] establish a new section for accounting for @ no
controlling interest in a subsidiary. Section 1582effective for business combinations for whicle th
acquisition date is on or after the beginning & first annual reporting period beginning on oreaft
January 1, 2011. Section 1601 and 1602 apply &iintand annual consolidated financial statemeonts f
years beginning on or after January 1, 2011. Ezdlyption is permitted. The adoption of this staddar
not expected to have a material impact on the dimladed financial statements.

b) Comprehensive Revaluation of Assets and Liabilis

In August 2009, the CICA amended Section 1625, “@ahensive Revaluation of Assets and Liabilities”.
This section has been amended as a result of (s8gation 1582, “Business Combinations”, Sectiod116
“Consolidated Financial Statements”, and Sectiod2]18Non-controlling Interests” in January 2009.eTh
amendment applies prospectively to comprehensiauations of assets and liabilities occurringigcél
years beginning on or after January 1, 2011. Haali®ption is permitted as of the beginning ofszdi
year. If the Company adopts this section for aaligear beginning before January 1, 2011, it atimpts
Section 1582. The adoption of this standard isexpected to have a material impact on the Company’s
results of operations or its financial position.

c) International Financial Reporting Standards (“IFRS")

On February 13, 2008, the Canadian Accounting StatsdBoard (“AcSB”) confirmed the mandatory
changeover date to International Financial RepgriBtandards (“IFRS”) for Canadian profit-oriented
publicly accountable entities (“PAE’s”) such as empany.

The AcSB requires that IFRS compliant financiatesteents be prepared for annual and interim financia
statements commencing on or after January 1, 20@dr PAE’s with a March 31 year-end, the first
unaudited interim financial statements under IFR® te the quarter ending June 30, 2011, with
comparative financial information for the quarteided June 30, 2010. The first audited annual &ign
statements will be for the year ending March 31, 2®ith comparative financial information for thear

-8-
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ended March 31, 2011. This also means that alloffening balance sheet adjustments relating to the
adoption of IFRS must be reflected in the Aprib010 opening balance sheet which will be issuepbats
of the comparative financial information in the 480, 2011 unaudited interim financial statements.

In 2010, the Company’s management assessed thectimmpadoption to IFRS and concluded that the
adoption date will be April 1, 2011 and the traiositdate will be April 1, 2010. The Company'’s first
financial statements prepared under IFRS will be ititerim financial statements for the three months
ended June 30, 2011 with comparatives for the threeths ended June 30, 2010 along with the balance
sheet as of the transition date and will includedisclosure of all new IFRS policies.

Management has made progress determining the fadatatement impacts of the key differences betwee
the Company’s existing accounting policies undenaghan GAAP and those it expects to apply in
preparing its first IFRS financial statements. Ehbas been no change to the key differences prayiou
identified and disclosed by the Company. Additiod#ferences might be identified in the future as
changes to IFRS standards are released and nemebsisictivities necessitate new accounting policies
during the transition period.

The Company continues to ensure key staff memliensdalFRS update and training sessions as required

The Company reviewed its existing accounting systdong with its internal and disclosure control
process. The Company determined that it would oeleertain exemptions allowed under IFRS 1 “First-
time Adoption of International Financial Reporti8tandards” as of the transition date on April 1120

Under IFRS 1 the IFRS standards are applied rezaisely at the transitional balance sheet daté wait
adjustments to assets and liabilities taken tairretaearnings unless certain exemptions are appliee
Company intends to apply the following exemptiamgts opening balance sheet dated April 1, 2010.

a)IFRS 3 — Business Combinations

IFRS 1 indicates that a first-time adopter may telemt to apply IFRS 3 Business Combination
retrospectively to business combinations that aecubefore the date of transition to IFRS. The
Company will take advantage of this election ant apply IFRS 3 to business combinations that
occurred on or after April 1, 2010. There is nguatinent required to the March 31, 2010 financial
statements on the transition date.

b) IFRS 2 — Share-based payment transactions

IFRS 1 encourages, but does not require, first-tuh@pters to apply IFRS 2 Share-based Payment to
equity instruments that were granted on or befaveeshber 7, 2002, or equity instruments that were
granted subsequent to November 7, 2002 and vesfedelthe later of the date of transition to IFRS
and January 1, 2005. The Company will apply IFR® 2wards that vested prior to April 1, 2010
resulting in no adjustments to the March 31, 20d8rfcial statements on the transition date.

c) IAS 27 — Consolidated and Separate FinancidéBtants

In accordance with IFRS 1, if a company elects pply IFRS 3 Business Combinations
retrospectively, IAS 27 Consolidated and Separateari€ial Statements must also be applied
retrospectively. As the Company elected to applRSF3 prospectively, the Company has also
elected to apply IAS 27 prospectively. Therefdrere will be no change to the March 31, 2010
financial statements on the transition date.

d) IAS 27 — Consolidated and Separate FinanciaéBtants
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In accordance with IFRS 1, if a company elects pplya IFRS 3 Business Combinations
retrospectively, IAS 27 Consolidated and Separaterieial Statements must also be applied
retrospectively. As the Company elected to applRSF3 prospectively, the Company has also
elected to apply IAS 27 prospectively. Therefdrere will be no change to the March 31, 2010
financial statements on the transition date.

Given the IFRS 1 exemptions noted above, the Coynpas identified the following adjustments to the
March 31, 2010 financial statements on the tramsitiate:

a) “Contributed surplus” versus “Equity settled emp@eybenefit reserve”

IFRS requires “contributed surplus” to be brokemvddnto different categories by naming various
reserves. The Company examined its “contributeglss’ account and concluded that an amount of
$544,581 relates to “Equity settled employee béneerve”, for the stock options granted to
officers and employees. As a result, on the ttemmsidate, there will be a reclassification in the
equity section between “Contributed Surplus” andjiiey settled employee benefit reserve” for
$544,581.

DISCLOSURE CONTROLS AND PROCEDURES AND INTERNAL CONTROL OVER
FINANCIAL REPORTING

Disclosure controls and procedures

The Company’s management is responsible for degigdisclosure controls and procedures to provide
reasonable assurance that: (a) material informaélating to the Company is made known to managémen
so as to allow for timely decisions to be made réigg disclosure, and (b) information required ® b
disclosed by the Company is recorded, processedmsuized and reported within the time periods
specified in applicable securities legislation.

The Chief Executive Officer (“CEQ”) and Chief Fir@al Officer (“CFO") of the Company have
evaluated, or caused to be evaluated under the@rgision, the effectiveness of the Company’s disate
controls and procedures as at March 31, 2011. BBas¢his evaluation, the CEO and CFO of the
Company have concluded that the Company’s discbosaintrols and procedures in place as at March 31,
2011 are effective to provide reasonable assurdmaténformation required to be disclosed by the
Company in its annual filings, interim filings other reports filed or submitted by the Company unde
securities legislation is recorded, processed, sanzed and reported within the time periods spedifn

the securities legislation and that such informmattoaccumulated and communicated to the Company’s
management, including the CEO and CFO, as apptepnallow for timely decisions regarding required
disclosure.

Internal control over financial reporting
Management is responsible for designing, estabigslsind maintaining an adequate system of internal
control over financial reporting.

The CEO and CFO of the Company have evaluatedaused to be evaluated under their supervision, the
effectiveness of the Company’s internal controlrdfileancial reporting as at March 31, 2011. Basaed
this evaluation, the CEO and CFO have concludet dhaat March 31, 2011, the Company’s internal
control over financial reporting is effective toopide reasonable assurance regarding the relialuifit
financial reporting and the preparation of finahatatements for external purposes in accordantle wi
Canadian GAAP.

The CEO and CFO of the Company have identified thet to the size of the Company there is limited
segregation of duties. Companies of a similae siffen have this limitation. Although it is pdds,
management of the Company does not believe thatabk of segregation of duties will lead to a mate
misstatement in the financial statements. Stepe bhaen taken to minimize this risk such as engutat

-10 -
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two senior officers sign all cheques and outgoiig wansfer requests. In addition, senior manageraf
the Company reviews internal financial statements oegular basis.

There was no change in the Company’s internal obmiver financial reporting during the year ended
March 31, 2011 that materially affected, or wassogmbly likely to materially affect, the Company’s
internal control over financial reporting.

RISKS AND UNCERTAINTIES

The Company is a mineral exploration and develogroempany and is exposed to a number of risks and
uncertainties that are common to other companiehénsame business; some of these risks have been
discussed elsewhere in this document. Additiois&srinclude: uncertainty regarding the REE market

the future, risk that the title to properties beexplored are free of defect, uncertainty regardingent

and future environmental regulations that may aféaisting and future properties, requirementscipuire
licenses and permits to explore and or developeit@s, competition from other companies underigkin
similar exploration, current and future politicalvironment in areas being explored, loss of key trEm

of management of the Company, access to necessangcing on an ongoing basis and volatility of pac

of publicly traded securities.

OUTLOOK

Medallion’s acquisition and exploration programgets those REE potential-production and mineral-
exploration projects that offer a reasonable sofutd the two most critical REE-supply issues. Sehare:

1. anear-term shortage of REE supply, and
2. alack of low-production-cost projects that can@ypong-term sustainable REE supplies.

To solve the critical REE near-term-shortage angdost long-term supply issues, Medallion is foogsi
on the mineral monazite as a near-term sourcesasgleking monazite processing partnerships and
purchase-agreements. The mineral monazite, &gRBsphate, was the world’s original source for
REEs. In the 1950s, with the discovery of the MaimPass mine in California, bastnaesite replaced
monazite as the leading REE source. Today, mananid bastnaesite account for about 95% of the
world’s REE resources (roughly evenly split betw#dentwo minerals). Even at Mountain Pass, a
significant amount of the REEs are in monazite.

New REE production from monazite can be developedkty and inexpensively because monazite is a by-
product of heavy-mineral-sands mines around thddwoFhe huge heavy-mineral-sands industry provides
the world’s main source of titanium and zirconiuiany of the mines maintain reserves in excessef o
billion tonnes, which translates into 20 to 40 geaf production per mine. The by-product monafziben

just one of these huge mines could produce moresRE&h most REE mines outside China.

By-product monazite does not require exploratiomvimg of ore, mining or most milling processes.
Monazite metallurgy is relatively simple, when camgd to other REE minerals, and the metallurgical
processes have successfully produced commercias REBver 100 years. No other REE mineral, except
bastnaesite, has such a record of commercial ssicCEBese are significant cost-saving and timergavi
attributes.

Medallion also is targeting the acquisition of pedpes with ion-absorption-style REE occurrenc@is
style of REE occurrence is often called the “So@tfina Clays” model. At this time, the ion-adsoopti
deposits in South China are the only known suchumweaces; however, the necessary criteria, an
underlying geology with elevated levels of REE'sdam monsoon climate, are not difficult to match in
other areas of the world.
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The advantage of these ion-absorption occurrersct®t, in advance of any mining, monsoon weatgerin
has stripped the REE ions from their original RElerals. The REE ions then are absorbed by clay
minerals, which also are the result of the monsaeathering. REE ions absorbed by clays are much
easier, and cheaper to extract than the REE i@isatk tightly locked in the structure of the preathered
original minerals.

One other criterion is important for an economigafilable ion-absorption REE deposit; it must beydar
Large-tonnage ion-absorption REE deposits can differeconomy-of-scale low bulk-tonnage mining and
extraction costs and long-term infrastructure amation, which is necessary for a 21st Century ngni
operation.

The Company’s strategies and acquisition targete lsggnificant potential. To realize this potehtihe
Company will follow through with the necessary asgion, exploration and development work,
employing the talents of recognized experts in-esgh exploration.

The Company is currently investigating new acqigisg. If new acquisitions are made, additionalding
may be required.

FORWARD LOOKING STATEMENTS

Except for statements of historical fact, certaifoimation contained herein constitutes forwardklog
statements. Forward looking statements are usigahtified by our use of certain terminology, nding
“will”, “believes”, “may”, “expects”, “should”, “seks”, “anticipates” or “intends” or by discussions
strategy or intentions. Such forward-looking stadets involve known and unknown risks, uncertamtie
and other factors which may cause our actual esuliachievements to be materially different fromy a
future results or achievements expressed or impjeduch forward-looking statements. Forward-logki
statements are statements that are not histoeictd,fand include but are not limited to, estimatas their
underlying assumptions; statements regarding plabgctives and expectations with respect to the
effectiveness of the Company’s business plan; éutyrerations, the impact of regulatory initiativesthe
Company’s operations; general industry and macmo@oic growth rates; expectations related to possibl
joint and/or strategic ventures and statementsdagafuture performance.

Forward-looking statements used in this discusai@nsubject to various risks and uncertainties,trabs
which are difficult to predict and generally beyotié control of the Company. If risks or uncertiiat
materialize, or if underlying assumptions proveoimect, our actual results may vary materially frimose
expected, estimated or projected. Forward loolstaiements in this document are not a prediction of
future events or circumstances, and those futuemtsvor circumstances may not occur. Given these
uncertainties, users of the information includedehe including investors and prospective invesians
cautioned not to place undue reliance on such fahl@king statements.

DISCLAIMER

The information provided in this document is naeimded to be a comprehensive review of all matters
concerning the Company. The users of this infoionatincluding but not limited to investors and
prospective investors, should read it in conjunctidth all other disclosure documents providedudahg

but not limited to all documents file on SEDAR (WvEDAR.com). No securities commission or
regulatory authority has reviewed the accuracydeqgaacy of the information presented herein.

BY ORDER OF THE BOARD

“William H Bird’

WILLIAM H. BIRD
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