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1. Introduction

This management discussion and analydi$D&A ”), dated January 26, 2012 provides a review of the
financial position and results of operations of Ammty Industries Inc. (TSX-V: All) (formerly “RCG
Capital Inc.”) (the Company’ or “Almonty”). This MD&A reviews the business of Almonty and
discusses the Company’s financial results for #mgod ended September 30, 2011. It should beiread
conjunction with the audited consolidated finanai@tements and notes thereto of the Company éor th
period ended September 30, 2011.

The Company’s management is responsible for thegpation of the consolidated financial statemests a
well as other information contained in this MD&AThe Board of Directors is required to ensure that
management assumes their responsibility in regtwdthe preparation of the Company’'s financial
statements. To facilitate this process the Bo&ii@ctors has created an Audit Committee. TheliAu
Committee meets with members of the management tealiscuss the operating results and the financial
results of the Company, before making their recomaatons and submitting the financial statements to
the Board of Directors for review and approval.lléwing the recommendation of the Audit Committee,
the Board of Directors approved the audited codatdid financial statement on Janug@], 2012.

The consolidated financial statements of the Comgdan the period ended September 30, 2011 have
been prepared in accordance with International rfgii@h Reporting StandardsIFRS”). All currency
figures in this MD&A appear in thousands of Canadiallars unless otherwise stated.

On September 23, 2011 the Company completed itdifyjong transaction (the Qualifying
Transaction”), whereby all of the issued and outstanding séesrof 7887523 Canada Inc Atmonty
Sub’) were acquired in exchange for securities of @mpany on a one-for-one basis and the Company
changed its name to “Almonty Industries Inc.” atedstock symbol to “All”. The Qualifying Transaat
was a reverse take-over with the former sharehsldeAlmonty Sub holding approximately 98% of the
outstanding shares of the Company immediately Wallg its completion. In connection with the
Qualifying Transaction and immediately prior to a@smpletion, Almonty Sub acquired all of the issued
and outstanding shares of Daytal Resources Spdin,(‘®aytal”) from Heemskirk Europe PLC and
Heemskirk Consolidated Limited (collectivelysi&emskirk”). Daytal is the owner of a 100% interest in
the Los Santos tungsten project located near Salam&pain (thel'os Santos Project). Immediately
prior to the completion of the Qualifying Transactithe outstanding securities of the Company (then
RCG Capital Inc.) were consolidated on the basi®rd post consolidation security for each of the
previously outstanding 6.67 securities of the Comypeffective September 23, 2011.

In accordance with IFRS Business Combinationshe Qualifying Transaction constituted a reverse
acquisition of a non-operating company. The Qual{ Transaction does not constitute a business
combination as, prior to the completion of the @uimg Transaction, the Company (then RCG Capital
Inc.) did not meet the definition of a businessemitie standard. As a result, the Qualifying Taatien

is accounted for as a capital transaction with AltgycSub being identified as the accounting acquaret

the equity consideration being measured at fainezal The resulting statement of financial positisn
presented as a continuance of Almonty Sub. As Alln&ub was incorporated on June 9, 2011 for the
express and sole purpose of completing the acuisiaytal, there are no comparative year figures
available.

Page | 2



I:\ ALMNMONTY

Management Discussion and Analysis
For the period June 9" to September 30, 2011
Report Dated January 26%, 2012

IFRS 2,Share Based Paymentapplies to transactions where an entity grantstgdnstruments and
cannot identify specifically some or all of the gsoor service received in return. Because the @ogp
has issued shares with a value in excess of tltsasseived, IFRS 2 would indicate that the déffee
is recognized in comprehensive loss as a reverpgsition transaction cost. The amount assigneti¢o
reverse acquisition transaction cost of $698 isdifference between the fair value of the consitiena
and the net identifiable assets of the Companyissdjbby Almonty Sub and included in the consolidate
statement of comprehensive loss for the period & &agptember 30, 2011.

The fair value of the consideration was determibaded on the percentage of ownership the legal
parent’s shareholders have in the combined enfitgr ahe reverse acquisition transaction. This
represents the fair value of the common sharesAtinabnty Sub would have had to issue for the rafio
ownership interest in the combined entity to be same, if the transaction had taken the legal fofm
Almonty Sub acquiring 100% of the common sharethenCompany. The percentage of ownership the
legal parent’s shareholders had in the combineityaatl.7% after the issuance of 36,734,260 shafes
the Company to shareholders of Almonty Sub. Asjhtigons and warrants of the Company granted prior
to the completion of the reverse take-over remagr@sable following completion of the reverse take
over, the fair value of the options and warrantatase date of the reverse take-over are alsoded as
part of the consideration transferred. See Se&jdReverse Acquisition”, in this MD&A.

Additional information about the Company, alonghnét copy of the filing statement dated September 14
2011 filed in connection with the Qualifying Trassan (the ‘Filing Statement’), the results of the Los
Santos Project for the nine months ended June@a, and the results of RCG Capital Inc. for thed¢hr
and six month periods ended August 31, 2011 arélabea on SEDAR (www.sedar.com) under
Almonty’s profile.

Forward-Looking Information

This MD&A contains forward-looking statements thaflect management’s expectations, estimates and
projections concerning future events in relatiothi® Company’s business and economic environment in
which it operates. Forward-looking statements rmajude, but are not limited to, statements with
respect to future remediation and reclamation #iets; future mineral exploration, the estimatioh o
mineral reserves and mineral resources, the réializaf mineral reserve and mineral resource eséma

the timing of activities and the amount of estindatevenues and expenses, the success of exploration
activities, permitting time lines, the success afendevelopment and construction activities, thecess

of future mine operations, the success of othasréubusiness operations, requirements for additiona
capital and sources and uses of funds. Any statsntleat express or involve discussions with respect
predictions, expectations, beliefs, plans, propgd objectives, assumptions or future events or

performance (often, but not always, using wordplorases such as “expects”, “anticipates”, “plans”,
“estimates”, “intends”, “strategy”, “goals”, “obj&ges” or stating that certain actions, events asulits
“may”, “could”, “would”, “might” or “will” be taken, occur or be achieved, or the negative of any of
these terms and similar expressions) are not stgisnof historical fact and may be “forward-looking

statements”.

Forward-looking statements are subject to a vanénown and unknown risks, uncertainties and iothe
factors which could cause actual events, resuéidppnance or achievements to be materially differe

from any future results, performance or achievesexpressed or implied by such forward-looking
statements. Such factors include, but are notduniob, the inability of the Company to maintain its
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interest in its mineral projects or to obtain ommy with all required permits and licences, risks
normally incidental to exploration and developmerft mineral properties, uncertainties in the
interpretation of drill results, the possibilityathfuture exploration, development or mining resuitill

not be consistent with expectations, changes irigmaental regulation adverse to the Company, lack o
adequate infrastructure at the mineral properesnomic uncertainties, the inability of the Compsm
obtain additional financing when and as needed,pedition from other mining businesses, the future
price of tungsten and other metals and commodiffiestuation in currency exchange rates, title defe
and other related matters. See Section 11, “Rasié Uncertainties”, in this MD&A for a further
discussion of factors that could cause the Comaagtual results, performance or achievements to be
materially different from any anticipated resulpgrformance or achievements expressed or implied by
forward-looking statements. The forward-lookingtsments in this MD&A represent the expectations of
management as of the date hereof and. accordimglysubject to change after such date. Readeusdsho
not place undue importance on forward-looking shetets and should not rely upon these statements as
of any other date. The Company does not undettakgdate any forward-looking information, except
as, and to the extent required by applicable lalse forward-looking statements contained here@ ar
expressly qualified by this cautionary statement.

A glossary of terms is affixed to the last pagéhid MD&A.

2. Overview

Almonty is a publicly traded company listed on th&8X Venture Exchange (thelTSX-V”) under the
symbol “All". The principal business of Almonty the advancement of the exploration, development
and production activities at the Los Santos Projéeldie Los Santos Project is a tungsten mine ldcate
approximately 50 kilometres from Salamanca, in emsSpain. The mine has been in production since
2008 and produces tungsten product which is cuyrentd under an off-take agreement. The mine was
opened in June 2008 and commissioned in July 2916 liormer owner.

Almonty, through its wholly-owned subsidiary AImgnSub, acquired the Los Santos Project on
September 23, 2011 in connection with its Qualdyifransaction. Immediately prior to the completion
of the Qualifying Transaction, Almonty Sub acquirdtiof the issued and outstanding shares of Daytal
the owner of 100% of the Los Santos Project, fat.&nillion in cash, 5.56 million common shares of
Almonty Sub and 3.7 million warrants to purchasenowmn shares of Almonty Sub on a one-for-one
basis. Following the closing of the acquisitiondytal, the Company, then a Canadian capital pool
company, acquired all of the issued and outstansiogrities of Almonty Sub in exchange for secesiti

of the Company on a one-for-one basis and changedame from RCG Capital Inc. RCG”) to
“Almonty Industries Inc.” and the ticker symbol fits common shares to “All”.

In connection with the Qualifying Transaction, Alntg Sub raised approximately $17 million through a
brokered equity private placement financing thatetl on September 23, 2011(tfénancing”) in order

to fund the cash portion of the acquisition of s well as to fund working capital and plannapit@l
expenditures. Full details of the Financing, thguasition of Daytal and the Qualifying Transacticem

be found in the Filing Statement filed on SEDARMv.sedar.comunder Almonty’s profile.

The tungsten business outlook has improved coraiesince Almonty first entered into negotiatidas
acquire Daytal, in April 2011. A continued glolsaipply shortfall for tungsten concentrates coupled
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increasing demand has led to record high priceddit®onal planned global mine output will be reeuair
in order to meet forecasted demand increases.

Tungsten prices according to the Metal Bulletin dpgran quotation for APT (from which Almonty’s
concentrate prices are derived by varying formwlader its off-take agreement) continue to remain
strong. Pricing forecasts, based on Roskill Infation Services “Tungsten: Market Outlook to 201@" 1
edition 2011", take into account both growing dechamd anticipated new sources of supply coming to
market.
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The Los Santos Project opened in June 2008 atitalizgd cost of approximately $70 million Austiaadi
Dollars and was commissioned by Heemskirk in JOIy®

Almonty has identified areas of operational impmyest and has embarked on a plan to increase the
recovery of tungsten concentrate from the Los SaRiwject to industry standard through operational
changes and enhancements to the milling circuitimpdovements to the way in which ore is fed irfte t
processing circuits. Results to date have beemipiog and the improvement in recoveries is onglrg

Management has also identified several opportuntbeexpand the project’s potential and has begun a
exploration campaign with the intent of convertingasured and indicated mineral resources to proven
and probable mineral reserves. The explorationpaggn is targeting over 7,000 metres of drillinglan
Almonty will work with third party mining consultas to optimize the pit design based on the resilts
the drilling campaign. Almonty intends to perfosufficient drilling in order to support the compéat

of an updated National Instrument 43-10$tandards of Disclosure for Mineral Proje¢tdNI 43-101")
compliant technical report prior to the end of odler 2012. Almonty will provide updates on thigian
other initiatives as they progress.
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Existing resource estimates, taken from the LogdSaRroject Technical Report as at March 31, 2011,

available on SEDARwWww.sedar.comunder Almonty’s profile, are summarized below:

WO3 >=0.05% Measured Indicated Measured & Inferred
Indicated
Zone Tonnes| WO3; | Tonnes| WO; | Tonnes| WO4 Tonnes| WOs3
Kt % Kt % Kt % Kt %
Las Cortinas 80 0.26 147 0.61 227 0.49 47 0.20
East
Las Cortinas 2 0.08 337 0.26 339 0.26 285 0.24
West
Sector Central 10 0.23 84 0.22 94 0.22 78 0.27
Los Santos Sur 424 0.38 1,153 0.25 1,577 0.28 1,013 0.24
Capa Este 131 0.16 182 0.13 313 0.14 26 0.12
Capa 4 - - - - - - 215 0.21
- - - - - - 213 0.14
Total 647 0.32| 1903 0.27 2,550 0.28 1,877 0.22

Measured, indicated and inferred cut-off grade05% WQ,.

Minimum width = 2.5 metres.

Measured and indicated resources are inclusivesgirves.

Mineral resources that are not mineral reservesaddave demonstrated economic viability.
1 tonne = 100 MTU

arLODE

Almonty acquired the Los Santos Project on SepterdBe2011 and owned the mine for approximately
one week during the period ended September 30,.2dor to its acquisition by Almonty, the Los
Santos Project mined 431,435 tonnes of ore at amage grade of 0.27% producing approximately
60,081 MTU of WQfor an average tungsten recovery of 52.3% for #meod from October 1, 2010 to
September 30, 2011.

Summary operating information for Daytal

Quarter Quarter Year Ended| Year Ended
Ended Sept| Ended June| Sept 30, Sept 30,
30, 2011 30, 2011 2011 2010
Ore treated (tonnes) 115,689 124,143 441,976 288,63
WO; concentrate produced (MTU) 14,320 16,063 61,598 39,
WO, concentrate sold (MTU) 13,436 14,393 52,807 20,75
Sales revenue (US$ million) 4.7 4.6 15.0 3.5
Cash operating costs (US$/MTU) 183 187 223 473

! Information for Daytal is based on the operatirgutis of Daytal under its previous owner, Heemskprior to Daytal being acquired by
Almonty. See Heemskirk's Fourth Quarter ActivitReport which can be found on Heemskirk’s website:
www.heemskirk.com/public_reports/Quarterly Rep&itsirth%20Quarter%20Activities%20Report.pdf
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3. 2011 Financial Highlights

The following financial information is for the ped from June 9, 2011 to September 30, 2011:

$
Revenue -
Cost of sales -
Gross profit -
Bargain purchase gain 68
SG&A costs (326)
Transaction costs (786)
Listing expense (698)
Nonr-cash compensation costs (options issued to directo
officers and key management) (363)
Net loss for the period (2,105)
Loss per share basic and diluted ($0.06)
Dividends -
Cash flows used in operating activities (593)
Cash flows used in investing activities (14,152)
Cash flows provided by financing activities 15,901
At September 30, 2011
Cash 1,156
Total assets 31,315
Long-term debts 503
Capital lease obligations 50
Shareholders’ equity 21,177
Other
Outstanding shares (‘000) 37,011
Weighted average outstanding shares (‘000)
Basic 37,011
Fully diluted 42,702
Closing share price $1.00

Almonty took ownership of the Los Santos ProjectSaptember 23, 2011. During the final week of the
fiscal period ended September 30, 2011 the Comgahgot ship any tungsten concentrate and therefore
did not recognize any revenue for the period. dmnection with the completion of the Qualifying
Transaction, Almonty entered into a new multi-ye#frtake agreement to supply tungsten concentrate
from the Los Santos Project to a global purchaséné tungsten concentrate market. Under the tefms
the contract, Almonty is required to supply a miaim number of MTU’s of W@ concentrate and
receives a price per MTU calculated based on thestadi prevailing monthly average price per MTU of
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APT as published by the MB on the date of shipmenthe customer (the “invoiced amount”). See
Section 11 “Risks and Uncertainties - FinanciakRisEconomic Dependency”

Daytal has a long-term contract with Sanchez y LE®YL") under which SYL carries out contract
mining activities for Daytal on the Los Santos Botj Daytal currently does not have any mining
capabilities of its own and relies on SYL for alining activity, including waste rock removal, pit
development and delivery of ore to Daytal's crughémd processing plant. See Section 11 “Risks and
Uncertainties — Operational Risk$>roduction”.

Almonty recorded the fair market value of the assetd liabilities acquired on the acquisition ofyfah

The result lead to the recognition of a bargairchase gain, the amount of the excess fair markaeva
of the assets acquired compared to the considerétesh shares and warrants) paid on closing of the
acquisitions, in the amount of $68. The valueheflbargain purchase gain has been recognized@senc
and had the effect of reducing the loss for théopeiune 9 to September 30, 2011.

All directly attributable operating and processousts incurred during the one week period fromiotps
of the acquisition of Daytal on September 23, 2@l Almonty’s fiscal year end on September 30, 2011
were capitalized to inventory. SG&A costs incurredlate to administrative and transaction costs
associated with the acquisition, severance paymefated to employment contracts at Daytal as altres
of Almonty’s acquisition of Daytal and the Los SasProject.

The Company recorded a listing expense in conjanaiiith the completion of its Qualifying Transactio
in the amount of $698. See Section 5, “Reversauidipn”, in this MD&A.

The Company recorded non-cash compensation expeh$363 relating to the granting of options to
directors, officers and key employees of AlmontySeptember 26, 2011.

Transaction costs of $786 represents legal, acomuand other professional fees incurred as pathef
acquisitions of Daytal and in connection with tlewerse take-over involving Almonty Sub during the
period from June 8 to September 30, 2011.

Overall net loss for the period was ($2,105) or.@8) per share.

Cash flow used in operating activities of ($593)resents changes in non-cash working capital dsasel
the payment of fees and expenses associated withdtuisitions of Daytal and in connection with the
reverse take-over involving Almonty Sub during pegiod.

Cash flow used in investing activities of ($14,1%8presents the net cash used (net of $281 in cash
acquired as part of the acquisition of Daytal)he acquisition of Daytal and RCG during the period.

Cash flow provided by financing activities of $1&]9represents the net cash, after deducting cash co
associated with the financing of $1,526, from iegui 6,963,840 common shares of Almonty for gross
cash proceeds of $17,427. As of the date herewktivere 37,011,441 common shares outstanding,
1,332,455 options and 4,357,794 warrants outstgridiacquire one common share each.

The Company had no interest bearing debt as ae®éptr 30, 2011 other than a capital lease obligatio
relating to several pieces of industrial machin@rgnt end loader, fork lifts etc.) of $50 that bean
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annual interest rate of 4.5%. Long-term debt di3Eelates to a non interest bearing trade paythble
matures in November 2013 and requires Almonty td&em@aonthly installments of $43 beginning in
October 2012.

Almonty has already begun to implement operatiaomprovement s at the Los Santos Project as well as
accelerating the development and exploration of ltbe Santos Project as described in the Filing
Statement. Refer to Section 10, “2012 Objectived @Qutlook” in this MD&A for additional details and
analysis.

As at September 30, 2011 the Company had sufficgash resources and liquidity to meet its current
obligations and to fund working capital requirenseahd planed capital expenditures in 2012 (seddBect
10, “2012 Objectives and Outlook”, in this MD&A falanned drilling and exploration activities). The
Company had cash and receivables of $2,180 andingpdapital of $550 as at September 30, 2011.
Subsequent to September 30, 2011, Almonty beggupisigi tungsten concentrate under its off-take
agreement and to date has received payment famvalices submitted to its customer. The Company
believes that, based on the current price of ART ienforecast production schedule for the remainde
fiscal 2012, that it has the ability to generatfficient cash flow to meet both its current anddaerm
obligations. Should the price of APT fall belovet@ompany’s cash operating costs or the Company no
longer be able to produce tungsten concentratefiitient quantity then the Company may not be d@ble
meet its current and long-term obligations. Owsiflabiding by Spanish law requirements on minimum
capital adequacy at Daytal, there is no legal id&tn on Almonty’s ability to repatriate capitaloin
Daytal.

The primary objective of Almonty’s capital manageié to ensure that it maintains a strong credit
rating and healthy capital ratios in order to suppts business and maximize shareholder value.
Almonty manages its capital structure and makesisagients to in light of changes in economic
conditions. To maintain or adjust its capital stane, Almonty may make a dividend payment to
shareholders, return capital to shareholders areisew shares. Almonty monitors capital using a
gearing ratio, which is net debt divided by equtus net debt. Almonty’s policy is to maintain the
gearing ratio between 5% and 40%, which is congistéth industry standards. Almonty includes withi
net debt, interest-bearing loans and borrowingsjetrand other payables, less cash and short term
deposits and receivables from government tax atigsr Almonty is not exposed to any externally
imposed capital requirements.

$
September 30,
2011
Capital leases 50
Accounts payable and accrued liabilities 4,408
Long-term non-interest bearing trade payables 520
Less cash and short-term deposits (2,180)
Net debt 2,798
Shareholders’ equity 21,178
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Equity and net debt 23,976

Gearing ratio 11.7%

The Company’s approach to capital management didhenge during the period.

The Company has established a stock option plantdodirectors, officers, employees and technical

consultants under which the Company may grant nptio acquire a maximum number of common

shares equal to 10% of the total issued and oulistgartommon shares of the Company. As of the date
hereof there were 1,309,967 options outstandingutine option plan.

4. Acquisitions

Daytal Resources Spain, S.L.

Almonty acquired all of the issued and outstandihgres in the capital of Daytal, a company holding
100% interest in the Los Santos Project, on Seper@B, 2011. The principal business of Daytahes t
advancement of exploration, development and praolucictivities at the Los Santos Project. The Los
Santos Project is a sheelite mineral deposit ctingi®f the tungstate of calcium that is an ore of
tungsten. The mine is located approximately 50rkétres from Salamanca, in western Spain. The mine
has been in production since 2008 and producesgstien concentrate product which is currently sold
under an off-take agreement. The mine was openddrie 2008 and commissioned in July 2010 by its
former owner. The following sets forth the fairlwes of the net assets acquired in the acquistfon
Daytal:

Fair Value at

acquisition
date
$
Assets
Property, Plant and Equipment 10,563
Mine Development 9,332
Deferred tax asset 5,690
Other non-current assets 638
Inventories 2,257
Other current assets 1,033
Cash and cash equivalents 281
$29,794
Liabilities
Trade and other payables 3,364
Capital lease 50
Other liabilities and accruals 17
Long-term non-interest bearing trade 500
payables
Deferred tax liability 4,685
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Restoration provision 449
9,065
Total Identifiable Net Assets $20,729
Cash Paid $14,427
Shares and warrants transferred at fair 6,234
value
Total Consideration transferred $20,661
Bargain purchase gain taken to income $68
Direct costs attributable to the acquisition $786
Net cash acquired with Daytal $281
Cash paid (14,427)
Transaction expenses incurred (786)
Net consolidated cash outflow ($14,932)

The fair values disclosed have been determineddnyagement after review of the mine plan and review
of the fair market value of the assets acquired.

The bargain purchase gain is a result of the exulebe fair market value of the net assets acquineer
the purchase consideration. Mine development aogdepty, plant & equipment will be amortized over
the useful life of the mine based on a unit of piitbn. From the date of acquisition, Daytal cdnited
$nil to consolidated revenue and $145 to consai&dss.

Direct transaction costs of $786 have been expeasddare included in transaction expenses on the
statement of comprehensive loss.

5. Reverse Acquisition

On September 23, 2011, the Company completed itif@dng Transaction pursuant to the terms of a
share purchase agreement dated June 10, 2011 eadedn between the Company (then RCG), Almonty
Sub and Almonty Partners LLC. As a result of thealiying Transaction, the former shareholders of
Almonty Sub owned approximately 98% of the sharpitah of the Company immediately after the
completion of the Qualifying Transaction. The Imaka of the Company’s share capital, approximately
2%, was retained by the existing shareholders @iGbmpany who owned 100% of the share capital of
the Company (then RCG) immediately prior to thesicig of the Qualifying Transaction. Prior to the
Qualifying Transaction, the Company (then RCG)rhtl carry on an operating business and its netsasse
consisted of cash, harmonized sales tax receivadohels transaction liabilities. The acquisition of
Almonty Sub by the Company is considered a “reveede=-over” within the meaning of National
Instrument 51-102 €ontinuous Disclosure Obligations.

In accordance with IFRS 3, the substance of thes#etion is a reverse acquisition of a non-opeagatin
company. The transaction does not constitute anéss combination as the Company (then RCG) did
not meet the definition of a business under IFRSAS. a result, the transaction was accounted f& as
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capital transaction with Almonty Sub being idemtifi as the accounting acquirer and the equity
consideration being measured at fair value.

The consideration was comprised of 637,181 comrhamnes of Almonty Sub issued to the shareholders
of the Company (then RCG) at a price of $1.00 gaares and issuance of 82,455 options to the
Company’s former agents and directors for a tatak@eration of $677.

In accordance with IFRS 2, any excess of the faluer of the shares issued by Almonty Sub over the
value of the net monetary assets of RCG is recedniz the consolidated statement of operations and
comprehensive loss.

Based on the statement of financial position of @@mpany at the time of the transaction, the net
liabilities at estimated fair values that were aceph by Almonty Sub resulted in a charge to the
consolidated statement of comprehensive loss sl

$
Net liabilities acquired 21
Consideration of common shares deemed to be issukdptions 677
Listing Expense 698

6. Quarterly Earnings and Cash Flow

4th Quarter 3rd Quarter

Three Months September 30, June 9 to June 30,

Ended 2011 2011
$ $

Total Revenue - -

Net Loss (2,105) -

Basic and diluted

earnings (loss) per (0.06) -

share

Total assets 31,315 -

Total long term - -

debt

Dividend - -
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Almonty owned Daytal for seven days during the getended September 30, 2011. Prior to the closing
of the Financing, the acquisition of Daytal and @ualifying Transaction, the Company (then RCG) did
not carry on a business and therefore did not laayerevenue. Almonty Sub (the accounting acquirer)
was incorporated June 9, 2011 and also did noy carra business prior to the closing of the Finagci
and acquisition of Daytal and therefore also dit negord any revenue for the period ended September
30, 2011. During the one week period following thesing of the Financing, the acquisition of Daytal
and the Qualifying Transaction, the Company did stdp any tungsten concentrate and as such did not
record or recognize any revenue for the period.

Net loss for the period relates to SG&A costs theturred after the closing of the Financing, the
acquisition of Daytal and the Qualifying Transaatio the amount of ($326).

Transaction costs associated with the acquisitfddaytal and Qualifying Transaction, but excludithg
Financing, totaled ($786), non-cash charges regatm the expense of the previously recognized
intangible asset on closing of the Qualifying Tet®on (see Section 5, “Reverse Acquisition”, aéth
MD&A), totaled ($698) and non-cash compensationesse relating to options granted to directors,
officers and key employees totaled ($363). The famy recognized a non-cash gain of $68 on the
closing of the acquisition of Daytal (see SectioiAtquisitions - Daytal resources Spain, S.L.” tivis
MD&A).

Non-cash compensation expenses relate to the iggaati stock options to directors, officers and key
employees during the period (see the Company'sspsase dated September 27, 2011, available on
SEDAR atwww.sedar.conunder Almonty’s profile).

This resulted in a net loss for the quarter endsateé3nber 30, 2011 of ($2,105) or ($0.06) per shack
$nil for the quarter ended June 30, 2011.

During the period Almonty raised net proceeds d,801 through the Financing on September 23, 2011.
A portion of the capital raised was used to furald¢hsh portion of the acquisition of Daytal in #mount

of $14,152. Cash used in operations represents used to pay for transaction expenses and other
SG&A costs.

7. Critical Accounting Estimates

The preparation of Almonty’'s consolidated financi&htements in conformity with IFRS requires
management to make judgments, estimates and assomphat affect the reported amounts of assets,
liabilities and contingent liabilities at the dabé the consolidated financial statements and regort
amounts of revenues and expenses during the negoperiod. Estimates and assumptions are
continuously evaluated and are based on managemenperience and other factors, including
expectations of future events that are believeuaktoeasonable under the circumstances. Howeweglac
outcomes can differ from these estimates. In @al&r, information about significant areas of estiion
uncertainty considered by management in prepaliagconsolidated financial statements is described i
more detail in Note 3 of the audited financial sta¢nts of Almonty as at September 30, 2011 anthéor
period from June 9 to September 30, 2011.
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8. New Accounting Standards and Interpretations

New accounting standards and interpretations not yeadopted

The following standards, amendments to standards$raerpretations have been identified as thosehvhi
may impact the consolidated financial statementélofonty. Such standards and interpretations have
been issued but were not yet effective and areladtaifor early adoption as of September 30, 2011.
Accordingly, they have not been applied in pregathre Company’s consolidated financial statements.

Application date
Reference Title for Almonty

Presentation of Financial Statements

IAS 1 (revised) October 1, 2012
IAS 12 Income Taxes (amended) October 1, 2012
IFRS 9 Financial Instruments October 1, 2013
IFRS 10 Consolidated Financial Statements October 1, 2013
IFRS 11 Joint Arrangements October 1, 2013
IERS 12 ELiﬁ!(;zure of Interests in Other October 1, 2013
IFRS 13 Fair Value Measurement October 1, 2013
IAS 19 Employee Benefits (revised) October 1, 2013

The adoption of these new or amended standardstiexpected to have a material impact on the
consolidated financial statements of Almonty.

9. Related Party Transactions

As part of the acquisition of Daytal, Almonty reiorsed Almonty Partners LLC, a shareholder of
Almonty controlling approximately 37% of its outsting common shares, $336 in transaction and
financing related expenses that were incurred logohty Partners LLC on behalf of Almonty prior tath
closing of the Financing, acquisition of Daytal ahe reverse take-over involving RCG and Almonty
Sub on September 23, 2011.
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10. 2012 Objectives and Outlook

Targeted Improvements in the Company’s Tungsten Re&wery Rates

Since September 30, 2011, the Company has begumptement operational improvements at the mill
operations with the stated goal of increasing ttergsecovery rates to a minimum of 65%, considéoed
be industry standard. The improvements are benmeimented in stages and the Company anticipates
having all improvements installed and operationaiirdy the fourth quarter of its fiscal 2012 (July 1
September 30, 2012). The Company has a targetlebompdate of December 31, 2012 to improve
tungsten recovery to industry standard. Underptieious owner the tungsten recovery rate at tre Lo
Santos Project was estimated to be between 50-5I%e Company to date has achieved tungsten
recovery rates of approximately 57% and is on treckneet its milestone by the target date. The
Company is optimizing its processing facility witie addition of new processing circuits and equipime
The Company budgeted US$1,690 to complete thetetgenprovements (see page 89 of the Filing
Statement). As of the date hereof, the Companyspast approximately US$236 and believes it will be
able to meet the milestone within the budgeted arby the milestone date.

Accelerate the development and exploration of the me in order to extend the mine life

Almonty began a 7,000 metre drilling program on ltos Santos Project, the aim of which is to convert
inferred resources into measure and indicated veser The exploration program is ongoing. The
Company has completed several drill holes and bgarbto analyze the results of the drilling cormgaet

to date. Almonty intends to continue the explanattampaign and conduct further analysis of theltes
with the intention of issuing a revised NI 43-10@mpliant technical report once it has collected
sufficient data to do so. Almonty intends to releshe results of its exploration campaign in dugree.
The Company intends to complete the exploratiomiamm by December 31, 2012 (11 months in total,
consisting of eight months of drilling plus two ntbs to complete the last laboratory analysis argl on
additional month to model the information). Thé&t@mount budgeted to meet the milestone wastset a
US$1,800 (see page 89 of the Filing Statementle Cbmpany commenced drilling in November 2011
and is on track to meet the budgeted time line. daw® the Company has spent US$135 on its drilling
program and completed approximately 1,700 metrafiltiing. Laboratory analysis of the core samples
drilled to date is ongoing.

Focus on cost control and reducing the cost/per MTWf the final products

Almonty will continue to focus on reducing its oa#ircash costs per MTU produced in order to remain
competitive and to enable the Company to contireiegbprofitable should the price that the Company i
paid for its tungsten concentrate fall as a resudt deterioration in the quoted price for APT.

Operational review and continued investment in the.os Santos Project

Subsequent to September 30, 2011, Almonty engadjgiddaparty mining consultant to review the status
of Daytal's operations from a compliance perspectiwith respect to its mining permits and

environmental permits. Daytal continues to be ampliance with all of its permits and has begun to
implement improvements suggested by the miningutarg.

Under the terms of Almonty’s off-take agreementis required to engage the services of a second
mining consultant to review the status of the Lesit8s Project. The mining consultant has provided
recommendations with respect to areas of improvemuet investment that may be required by Almonty
in order to provide a level of comfort that Almolstyoptimization plans, mining development and
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exploration programs will be sufficient in order fdaytal to perform its obligations throughout teem

of the contract and thereby provide assurancethieatustomer will have access to a steady supply of
tungsten concentrate over the life of the contradimonty has complied with this provision of th#-o
take agreement and is in the process of reviewiadihdings of the mining consultant with its custy.
Future capital spending plans may be increasetherwise altered as a result of this review.

Economic outlook and commodity price forecast

The International Monetary Fund (IMF) is expectigigbal growth of 3.1% in 2012 (IMF Economic
Outlook January 24, 2012), down from its previostsneates of 4.1% in September 2011 as a resulfteof t
continued European economic crisis. While growdh been forecasted to slow, the overall demand for
tungsten is expected to remain robust. Roskilbimtion Services is forecasting the APT price per
MTU to remain near record highs of US$475 per MRdgkill Information Services “Tungsten: Market
Outlook to 2016, 10edition 2011")even after taking into account additional suppbnimew sources of
supply that are forecast to come into productionnguthe year.

11. Risks and Uncertainties

Risk Factors

The Company operates in the mining industry whelsubject to numerous significant risks that can
influence profitability. The Company has disclosseral risks below which it believes to be the tmos
significant and that could have a material impattite current and future operations. Other riskg/m
exist that are not indicated below and which mayently exist or arise at a future date regardimg t
Company and its operations. For additional andemgetailed risk factors, please see the Filing
Statement under the heading “Risk Factors — RisiatiRg to the Resulting Issuer’s Business and
Industry”.

Financial Risks

Price of Metals and Foreign Exchange Rates

The Company’s profitability is exposed to commdrdisks, notably those linked to the price of tutegs
and foreign exchange rates. The price of tungsteies considerably and is based on factors outhigle
control of the Company. In addition, tungsten i®tgd on the market in United States dollars and the
fluctuation of the United States dollar to the G#iaa dollar and the European Euro will have an ichpa
on the future earnings of Almonty. The majority Adfmonty’s activities take place outside of Canada.
Therefore the Company is subject to the risk oftfiation in the foreign exchange rate of the Caaradi
dollar vis-a-vis the other foreign currencies.

Fluctuation in Interest Rates

Although the Company does not currently have amgrast bearing debt, it may in the future become a
borrower of funds. If and when Almonty becomesoartwer of funds, the Company will be subject to
risks associated with fluctuations in interest sateThe Company’s primary operations are located in
Spain and the current European financial crisig thacausing borrowing costs in several European
countries to increase may have a negative impadtotimthe Company’s future borrowing costs and its
ability to obtain debt financing. As at Septemb8&r 2011, Almonty did not have any interest bearing
long-term debt outside of a $50 capital lease akilig that carries an interest rate of 4.5% witaran to
maturity of less than 2 yeatrs.
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Access to Capital Markets

To fund its future growth plans, the Company magdnee dependent on securing the necessary capital
through loans or permanent capital. The availgbilif this capital is subject to general economic
conditions and lender and investor interest in @oenpany’s projects. To facilitate the availabildf
capital, the Company maintains an investor relatiprogram in order to inform all shareholders and
potential investors of the Company’s developments.

Future Financing, Credit and Liquidity risk

The success of exploration programs and otheradcdiofis related to concessions could have a Stgmiffi
impact on the need for capital. If AlImonty decideslevelop one of its properties, it must ensugd ith
has access to the required capital. The Companld dowance its need of capital by using working
capital, by arranging partnerships with other conigs, through equity financing, by taking on loegsh
debt or any combination thereof.

Almonty’s maximum exposure to credit risk, excluglile value of any collateral or other securitythis
credit worthiness of its customers that are opegatis counterparty to Almonty’s supplier financing
program. All invoices submitted to its major custy under the off-take agreement are subject to a
supplier finance program. Almonty assigns all ¢radceivables that are subject to the supplientiea
program to a third party bank and receives prepayrfrem the bank on the invoices assigned. The
availability of this program rests solely on theligbof Almonty’s customer to continually pay dowthe
supplier financing facility as it comes due in artle ensure Almonty has access to draw on theitfacil
when it ships tungsten concentrate to its custaimeler the agreement. If Almonty were to no longer
have access to the supplier financing program itldvcevert to normal trade terms with its customer.

Economic Dependency

Almonty’s wholly owned subsidiary, Daytal has adeterm supply agreement with one customer who
participates in the global tungsten business. &y 100% of the output of Daytal’'s operationsddd

to this customer. Almonty is economically deperidem the revenue received from this customer in
order to be able to meet its current obligatiombkere is no guarantee that Almonty would be abléntd

an alternative customer or customers on terms airtol its existing supply agreement should theezurr
customer cease operations or become unable to Ipagndy under the current contract.

Operational Risks

Production

Daytal has a long-term contract with SYL under whi8YL carries out contract mining activities for
Daytal on the Los Santos Project. Daytal curreddgs not have any mining capabilities of its owd a
relies on SYL for all mining activity, including wte rock removal, pit development and delivery & o
to Daytal's crushing and processing plant. Theentr SYL contract expires in April 2012. Daytal
intends to renew its contract with SYL when therent contract expires. There is no guarantee that
Daytal will be able to negotiate a new contracthv8tYL and, in the event that a new contract isrexte
into, there is no guarantee that it will be on tefavourable to Daytal. Should Daytal be unableetew

its contract with SYL there is no guarantee thaytBlawill be able to replace SYL with another cawatr
mining firm. Any disruption in the contract minirsgrvices provide by SYL would have negative impact
on Daytal's short-term economic viability.
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Competition

The mining industry is very competitive and the @amy has to compete with other companies related to
the acquisition of attractive mineral properties dhe retention of skilled labour. Many compestor
possess greater financial, technical and othewress. As a result, the Company may be faced avith
shortage or no supply of ore or employees, as aglhot being able to maintain or acquire mineral
properties at reasonable conditions.

Risks Related to Property Title

Although the Company leases all of the land ofltbhe Santos Project from third party property owners
as well as the two closest municipalities to thejgmt and the Company has obtained legal opinions o
the titles to all of its properties, and althoughas taken reasonable measures to ensure tiabpérty
titles are valid, there is no certainty that theparty titles will not be challenged or questionethird
parties could have valid claims to the lands ocetipy the Company or immediately adjacent to the
Company’s leased lands.

Dependence on Key Personnel
The Company is dependent on a relatively small rerrobkey employees, of which the loss of any could
have an adverse effect on its operations.

Laws and Regulations

The Company’s exploration and development projergssubject to laws and regulations, including ¢hos
concerning mining as well as environmental andtheahd safety matters. The laws and regulations in
place are susceptible to change and the impactnyfnaodification is difficult to measure. The
Company’s policy is to maintain safe working coratis in compliance with applicable health and safet
rules.

Licenses and Permits

There can be no guarantees that the Company wibketo obtain or maintain all the necessary Besn
and permits to explore, develop, or maintain itstcmed operations, or that the Company will beedbl
comply with all the conditions imposed. The cutreperating permit and plant capacity limitations
allows Almonty to process up to 500,000 tonnes ref per annum. Any increase in available ore or
significant increase in the concentration of tuagstontained in the ore may require the Company to
expand its production and processing capabilitiBsere is no guarantee that Almonty would be able t
obtain the necessary permits in order to increasgygation.

Political Risk

The Spanish government currently supports the dpwatnt of their natural resources by foreign and
domestic companies. However, there is no assurdrecgovernment will not adopt different policies
regarding foreign ownership of mineral resourcegation, exchange rates, environmental protection,
labour relations, repatriation of income or expration in the future.

Litigation

All industries, including the mining industry, asebject to legal claims, with and without merit.eTh
Company may in the future be involved in variougaleproceedings. While the Company believes it is
unlikely that the final outcome of any possibleufigt legal proceedings will have a material advefect

on the financial position or results of operatiodsfense costs will be incurred, even with respect
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claims that have no merit. Due to the inherent taggy of the litigation process, there can be no
assurance that the resolution of any particulaallpgoceeding will not have a material adverseotfésm
the Company's future cash flow, results of openstiar financial position.

Risks Linked to Common Shares

The price of common shares can fluctuate for sévessons such as exploration results or operating
results and cash flow, the exchange rate, finandieck of liquidity and several other factors. # i
possible that the price of a common share of Almanight experience significant fluctuations andttha
such price might be less than the actual price ipgaian investor.

12. Disclosure of Internal Controls

Management has established processes to provide dh#ficient knowledge to support representations
that they have exercised reasonable diligence(ihiite audited annual consolidated financial stetets

do not contain any untrue statement of materidgldaomit to state a material fact required to tagesl or

that is necessary to make a statement not misigadlilnght of the circumstances under which it iadw,

as of the date of and for the periods presentatidopudited annual consolidated financial statesyemtd

(i) the audited annual consolidated financialestaents fairly present in all material respectsfitencial
condition, results of operations and cash flowlef Company, as of September 30, 2011 and for the
period from June 9, 2011 to September 30, 2011.

In contrast to the certificate required for non{uge issuers under National Instrument 52-109,
Certification of Disclosure in Issuers’ Annual anterim Filings (‘NI 52-109’), the Venture Issuer Basic
Certificate does not include representations mgato the establishment and maintenance of dis@osu
controls and proceduresfC&P ") and internal control over financial reportind CFR "), as defined in

NI 52-109. In particular, the certifying officergirig the certificate are not making any represeois
relating to the establishment and maintenance of:

)] controls and other procedures designed to peovieasonable assurance that information
required to be disclosed by the issuer in its ahfilirys, interim filings or other reports filed
or submitted under securities legislation is reedrdprocessed, summarized and reported
within the time periods specified in securitiesi$agion; and

(i) process to provide reasonable assurancedagathe reliability of financial reporting and the
preparation of financial statements for externatppges in accordance with the issuer’s
generally accepted accounting principles.

The issuer’s certifying officers are responsible dasuring that processes are in place to providet
with sufficient knowledge to support the represeates they are making in the certificate. Investors
should be aware that inherent limitations on thiétalof certifying officers of a venture issuer tesign
and implement on a cost effective basis DC&P ari€R@s defined in NI 52-109 may result in additional
risks to the quality, reliability, transparency amdeliness of interim and annual filings and otheports
provided under securities legislation.

13. Management’s Responsibility for Financial Statements

The information provided in this report, includintge financial statements, is the responsibility of
management. In the preparation of these statementsnates are sometimes necessary to make a
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determination of future values for certain assetBbabilities. Management believes such estimaggeh

been based on careful judgements and have beerrpyragflected in the accompanying financial
statements.

January 26, 2012

On behalf of Management and the Board of Directors,
“Lewis Black”

Director, President and Chief Executive Officer
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Glossary of Terms

APT ammonium para tungstate is an intermediatedymio which is one of the
principal chemical forms in which tungsten is trdde

Concentrates the valuable fraction of an ore thdeft after waste material is removed in
processing

MTU or mtu metric tonne unit equal to 1 percentahetric tonne, 10kg (22.046 pounds) of
contained WO3

Scheelite a brown tetragonal mineral, CawO4. Itfasnd in pneumatolytic veins

associated with quartz, and fluoresces to showua kblor. Scheelite is a
mineral of tungsten

Tonne a metric unit equal to 1,000kg (2,204.6 gaiin

Tungsten concentrates concentrates generally comgabetween 40 and 75 percent WO

W the elemental symbol for tungsten
WO, tungsten tri-oxide, a compound of tungsten angjer
MB Metal Bulletin of London
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