Effective June 12, 2009, the Company is committed to a minimum three month

term investor relations services agreement whereby it will pay $5,000 per month
and is also committed under the terms of a consulting agreement to pay a finders
fee of $25,000 and a minimum of $25,000 as consultant fees.

Transactions with Related Parties

During the year ended March 31, 2009, the Company utilized the services of a number of
contractors for the provision of certain, administrative, accounting and management
services. In addition certain directors, former directors, officers and significant
shareholders provided management, consulting and other services to the Company as

follows:
Cantech
Lawrence Capital Click It Quinton
Dick Corporation | Marketing Inc Hennigh
Note 1 Note 2 Note 3 Note 4
Consulting 42,000 1,400 - -
Directors Fees - 13,000 - -
Legal - - - -
Management fees 72,000 77,000 120,000 146,766
Employee Benefits 3,964 3,964 27,564 11,251
Promotion and advertising 4,232 - 24,670
Property investigation costs - - - 16,304
122,196 95,364 172,234 174,321
Vitaly Transmax Gilles William
Melnikov | Investing Ltd. | Arseneau Majcher
Note 5 Note 6 Note 7 Note 7
Consulting - 76,000 - -
Directors Fees - - 29,000 27,000
Legal - - - -
Management fees 132,463 - - -
Employee Benefits 25,866 3,964 - 1,519
Promotion and advertising - 16,445 - -
Property investigation costs - - - -
158,329 96,409 29,000 28,519




Baron
willam | Desmond | GHC | (o | EE
Sheriff Balakrishnan Inc Canada March 31,
Ltd. 2009
Note 7 Note 8 Note 9 Note 10
Consulting - - 18,866 5,000 143,266
Directors Fees 9,500 - - - 78,500
Legal - | 198,746 - - 198,746
Management fees - - 49,578 24,000 621,807
Employee Benefits - - 7,661 - 85,753
Promotion and advertising - - - - 45,347
Property investigation costs - - | 40,248 - 56,552
9,500 | 198,746 | 116,353 29,000 1,229,971

1)

(2)

3)

(4)

()

(6)

(7)
(8)

Dr. Dick, a former director and officer of the Company, provided management
services and currently acts as a consultant to the Company. During the 2009
fiscal year the Company paid $4,482 to Dr. Dick for reimbursement of travel
expenses. At March 31, 2009, $2,100 is owed by Evolving for consulting
services.

Cantech Capital Corporation provided financial and management services to, and
is controlled by Mr. Don Gee, a former director and officer of the Company.
During the 2009 fiscal year the Company paid $562 to Cantech for reimbursement
of travel expenses.

Click It Marketing Inc. provided administrative and management services to, and
is controlled by Mr. Robert Bick, a director and officer of, the Company. During
the 2009 fiscal year the Company paid $90,179 to this Company for
reimbursement of travel expenses. At March 31, 2009, $845 is owed by Evolving
to this Company for travel advances.

Dr. Hennigh, a director and officer of the Company, provided technical and
managerial services to the Company. Included in deferred exploration
expenditures incurred for the year ended March 31, 2009 is $17,383 paid to Dr.
Hennigh. During the 2009 fiscal year the Company paid $42,225 to Dr. Hennigh
for reimbursement of travel expenses.

Mr. Melnikov, an officer of the Company, provides financial and management
services to the Company. During the 2009 fiscal year the Company paid $3,287
to Mr. Melnikov for reimbursement of travel expenses

Transmax Investing Ltd. provided consulting services to, and is controlled by a
former significant shareholder of, the Company. During the 2009 fiscal year the
Company paid $9,652 to this Company for reimbursement of travel expenses.

Mr. Arseneau and Mr. Majcher are each, and Mr. Sheriff formerly was, a director
of the Company.

Mr. Balakrishnan was the former Corporate Secretary of the Company and the
legal fees were paid to a law firm in which he is a partner. At March 31, 2009
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share issue expense includes $10,234, deferred exploration includes $10,583 and
Accounts Payable includes $5,398 payable to this law firm.

(9) GHC Inc. provided consulting services to, and is controlled by Dr. Robert Barker,
a director and officer of, the Company. Included in deferred exploration
expenditures incurred for the year ended March 31, 2009 is $17,397 paid to Dr.
Barker or this Company. During the 2009 fiscal year the Company also paid
$25,110 to this Company for reimbursement of travel expenses. At March 31,
2009, $6,363 is payable to this officer as reimbursement of expenses incurred on
the Company’s behalf.

(10) The Baron Group, several directors and officers of which are also directors or
former directors and officers of the Company, provided management and
consulting services to the Company. During the year ended March 31, 2009
Evolving paid $5,000 as share issue expense to, and also received $78,000 from,
this company as reimbursement for the sharing of office space and administrative
personnel. Effective March 1, 2009 the Company pays $5,000 monthly to this
entity for the rental of office space.

These transactions were measured by the exchange amount, which is the amount agreed
upon by the transacting parties and were incurred in the normal course of business.

Off Balance Sheet Arrangements

Effective May 22, 2009 the Company established a US$600,000 guaranteed irrevocable

letter of credit with respect to environmental permitting for the Rattlesnake Hills mineral
property. The letter of credit is secured by US$625,000 held on deposit with the lending
financial institution and can be cancelled after one year once ninety day notice has been

provided.

To the best of management’s knowledge, there are no other off-balance sheet

arrangements that have, or are reasonably likely to have, a current or future effect on the
results of operations or financial condition of the company.

Critical Accounting Estimates

The Company’s financial statements are impacted by the accounting policies used, and
the estimates and assumptions made, by management during their preparation. The
Company’s accounting policies are described in Note 2 to the audited consolidated
financial statements as at March 31, 2009. The accounting estimates considered to be
significant to the Company include the review of the carrying values of resource
properties and deferred exploration expenditures.

Management reviews the carrying values of its resource properties on at least an annual
basis to determine whether any impairment should be recognized. Five properties and
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some minor exploration of potential new properties have been written down with respect
to the values attributed to resource properties and deferred exploration expenditures since
inception.

Changes in Accounting Policies

The Company has adopted new accounting pronouncements as disclosed in note 2 of the
annual financial statements. Adoption of these accounting standards is not expected to
have a material effect on the Company’s financial position and results of operations.

Recent Accounting Pronouncements

International Financial Reporting Standards (“IFRS”)

In 2006, the Canadian Accounting Standards Board (“AcSB”) published a new strategic
plan that will significantly affect financial reporting requirements for Canadian
companies. The AcSB strategic plan outlines the convergence of Canadian generally
accepted accounting principles (“GAAP”) and IFRS over an expected five year
transitional period. In February 2008 the AcSB announced that 2011 is the changeover
date for publicly-listed companies to use IFRS, replacing Canada’s own GAAP. The date
is for interim and annual financial statements relating to fiscal years beginning on or after
January 1, 2011. The transition date of January 1, 2011 will require the restatement for
comparative purposes of amounts reported by the Company for the year ended March 31,
2011.

The Company envisions that their conversion plan will consist of four phases, scoping
and planning, detailed assessment, operations implementation and post implementation.
During fiscal 2010 the Company intends to commence the scoping and planning phase of
its changeover plan which will involve establishing a project manager, ensuring the
conversion plan is supported both internally and externally by stakeholders, identifying
major areas affected and developing a project charter, implementation plan and
communication strategy. The detailed assessment phase will result in accounting policies
and transitional exemptions decisions, quantification of financial statement impact,
preparation of shell financial statements and identification of business processes and
resources impacted. The operations implementation phase will include the design of, and
ongoing training for, business, reporting and system processes to support the compilation
of IFRS compliant financial data for the opening balance sheet at April 1, 2010, fiscal
2011 and thereafter. Post implementation will include sustainable IFRS compliant
financial data and processes for fiscal 2012 and beyond. The Company will continue to
monitor changes in IFRS throughout the duration of the implementation process and
assess their impacts on the organization and its reporting.

While the Company has begun assessing the adoption of IFRS for 2011, the financial
reporting impact of the transition to IFRS cannot be reasonably estimated at this time.
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Goodwill and Intangible Assets

The AcSB issued CICA Handbook Section 3064 which replaces Section 3062, Goodwill
and Other Intangible Assets, and Section 3450, Research and Development Costs. This
new section establishes standards for the recognition, measurement, presentation and
disclosure of goodwill subsequent to its initial recognition and of intangible assets.
Standards concerning goodwill remain unchanged from the standards included in the
previous Section 3062. The section applies to interim and annual financial statements
relating to fiscal years beginning on or after October 1, 2008. Accordingly, the Company
will adopt the new standards for its fiscal year beginning April 1, 2009. It establishes
standards for the recognition, measurement, presentation and disclosure of goodwill
subsequent to its initial recognition and of intangible assets by profit-oriented enterprises.
Standards concerning goodwill are unchanged from the standards included in the
previous Section 3062. The Company is currently evaluating the impact of the adoption
of this new Section on its financial statements.

Financial Instruments

As disclosed in its annual audited consolidated financial statements, the Company has
identified the financial instruments that it utilizes on a day-to-day basis as being cash and
cash equivalents, marketable securities, other receivables, and accounts payable and
accrued liabilities. It is management’s opinion that the Company is not exposed to
significant interest, currency or credit risks arising from these financial instruments.

Outstanding Share Data

@ Authorized: Unlimited number of common shares without par value.
(b) Issued and outstanding:

March 31, 2008 — 77,082,448 common shares for net consideration of
$35,502,433

March 31, 2009 — 81,091,727 common shares for net consideration of
$37,599,295

July 13, 2009 — 83,944,091 common shares for net consideration of
$38,672,069
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(©) Outstanding stock options at July 13, 2009

Type of Security Number Exercise Price Expiry Date
Stock options 25,000 $0.35 June 19, 2010
Stock options 112,500 $0.17 December 1, 2010
Stock options 80,000 $0.36 April 7, 2011
Stock options 250,000 $0.44 June 10, 2011
Stock options 1,240,000 $0.42 May 2, 2012
Stock options 99,500 $0.35 September 1, 2012
Stock options 300,000 $0.40 September 21, 2012
Stock options 25,000 $0.35 September 21, 2012
Stock options 320,000 $0.80 November 28, 2012
Stock options 392,500 $0.35 November 28, 2012
Stock options 225,000 $0.88 January 23, 2013
Stock options 105,000 $0.35 January 23, 2013
Stock options 570,000 $0.35 March 4, 2013
Stock options 250,000 $0.75 June 5, 2013
Stock options 250,000 $0.35 April 15, 2014
Stock options 1,886,089 $0.17 November 14, 2018
Stock options 204,500 $0.23 December 18, 2018
Stock options 350,000 $0.35 January 15, 2019
Stock options 470,000 $0.35 April 15, 2019
Stock options 350,000 $0.42 May 26, 2019
Stock options 350,000 $0.35 June 10, 2019
7,855,089
(d) Outstanding warrants at July 13, 2009
Type of Security Number Exercise Price Expiry Date
Warrants 6,370,446 $0.60 July 25, 2009
Warrants 777,058 $0.65 July 25, 2009
Warrants 10,582,750 $1.50 February 27, 2010
Warrants 1,369,760 $1.25 February 27, 2010
19,100,014

Cautionary Note Regarding Forward Looking Statements

Certain statements contained in the foregoing MD&A constitute forward-looking
statements. Such forward-looking statements involve a number of known and unknown
risks, uncertainties and other factors which may cause the actual results, performance or
achievements of the Company to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements.
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Readers are cautioned not to place undue reliance on these forward-looking statements,
which speak only as of the date the statements were made, and readers are advised to
consider such forward-looking statements in light of the risks set forth below.

Risks and Uncertainties

The exploration for and development of industrial mineral deposits are highly speculative
activities and are subject to significant risks. The Company’s ability to realize its
investments in exploration projects is dependent upon a number of factors, including its
ability to continue to raise the financing necessary to complete the exploration and
development of those projects and the existence of economically recoverable reserves
within its projects. Other significant risks are listed below.

Stage of Development

The Company’s properties are in the exploration stage and the Company does not have an
operating history. Exploration and development of mineral resources involves a high
degree of risk and few properties which are explored are ultimately developed into
producing properties. The amounts attributed to the Company’s interest in its properties
as reflected in its financial statements represent acquisition and exploration expenses and
should not be taken to represent realizable value. There is no assurance that the
Company’s exploration and development activities will result in any discoveries of
commercial bodies of ore. The long term profitability of the Company’s operations will
be in part directly related to the cost and success of its exploration programs, which may
be affected by a number of factors such as unusual or unexpected geological formations,
and other conditions are involved.

As a result of the Company’s lack of operating history, it also faces many of the risks
inherent in starting a new business.

Environmental

Fires, power outages, labour disruptions, flooding, explosions, cave-ins, landslides and
the inability to obtain suitable or adequate machinery, equipment or labour are some of
the risks involved in exploration programs. Unknowns with respect to geological
structures and other conditions are involved. Existing and future environmental laws may
cause additional expense and delays in the activities of the Company, and they may
render the Company’s properties uneconomic. The Company has no liability insurance,
and the Company may become subject to liability for pollution, cave-ins or hazards
against which it cannot insure or against which it may elect not to insure. The payment of
such liabilities may have a material, adverse effect on the Company’s financial position.

Future Financings

If the Company’s exploration programs are successful, additional funds will be required
for further exploration and development to place a property into commercial production.
The only source of future funds presently available to the Company is through the sale of
equity capital or the offering by the Company of an interest in any of its properties to be
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earned by another party or parties carrying out further exploration or development
thereof. There is no assurance such sources will continue to be available on favourable
terms or at all. If available, future equity financings may result in substantial dilution to
current shareholders.

Profitability of Operations

The Company is not currently operating profitably and it should be anticipated that it will
operate at a loss at least until such time as production is achieved from one of the
Company’s properties, if production is, in fact, ever achieved. The Company has never
earned a profit. Investors also cannot expect to receive any dividends on their investment
in the foreseeable future.

Uncertainty of Title
The Company’s properties may be subject to native land claims or government
regulations.

Currency Risk
The Company’s property options are located in the United States. Future changes in

exchange rates could materially affect the viability of exploring and developing these
properties.

Additional Disclosure

In connection with National Instrument 52-109 (Certificate of Disclosure in Issuer’s
Annual and Interim Filings) (“NI 52-109”), the Chief Executive Officer and Chief
Financial Officer of the Company have filed a Venture Issuer Basic Certificate with
respect to the financial information contained in the annual audited financial statements
and this accompanying Annual MD&A (together the “Annual Filings™). In contrast to
the full certificate under NI 52-109, the Venture Issuer Basic Certificate does not include
representations relating to the establishment and maintenance of disclosure controls and
procedures and internal control over financial reporting, as defined in NI 52-109. For
further information the reader should refer to the Venture Issuer Basic Certificates filed
by the Company with the Annual Filings on SEDAR at www.sedar.com.

Investor Relations

During the year ended March 31, 2009 the Company paid $294,988 to investor relations
consultants including amount paid under contract for the services of an investor relations
firm and a corporate communications service provider to strengthen its investor relations
activities and effectively communicate with investors through internet media and industry
meetings, conferences and tradeshows. In addition management improved their website,
enhanced investor liaison services, subscribed to stock market publications and through
press releases updated shareholders as to corporate developments.
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Additional Disclosure for Venture Issuers without Significant Revenue

As the Company has not had significant revenue from operations in either of its last two financial
periods, the following is a breakdown of the material costs incurred:

Year Ended

March 31, 2009 March 31, 2008

Deferred property acquisition costs and advance

mineral royalties - cash $ 63476 $ 246,719
Deferred exploration costs $ 6,480,691 $ 5,398,736
Write down of exploration expenditures $ - $ 1,285,088
Administrative expense $ 5,488,449 $ 7,615,127

Administrative expenses are provided by category of major expense items in the Statements of
Operations included in the audited consolidated financial statements for the year ended March
31, 2009.

Subsequent Events

(@) Subsequent to March 31, 2009, 2,655,453 warrants were exercised for proceeds of
$905,699 and an additional 6,746,514 warrants expired.

(b) Also subsequent to March 31, 2009, 1,170,000 options with a ten year expiry, 250,000
options with a five year expiry and 250,000 options with a two expiry exercisable at
prices ranging from $0.35 to $0.44 per share were issued to certain directors and
consultants. Subsequent to March 31, 2009, 196,911 options were exercised for cash
proceeds of $37,975.

(c) As previously mentioned above, effective May 22, 2009 the Company established a
US$600,000 guaranteed irrevocable letter of credit with respect to environmental
permitting for the Rattlesnake Hills mineral property. The letter of credit is secured by
US$625,000 held on deposit with the lending financial institution and can be cancelled
after one year, once ninety day notice has been provided.

(d) On June 1, 2009, the Company transferred its interest in the Fisher Canyon property to a
third party in exchange for cash received of US$25,000 and US$250,000 payable in equal
instalments over a five year period. In addition the Company is entitled to a NSR royalty
of 3%, and will receive a 5% equity interest in, and be entitled to participate for a five
year period in future financings of, any entity which assumes their interest in the Fisher
Canyon mineral property.

(e) On July 13, 2009 the Company announced that it had entered into a private placement
agreement whereby it will acquire 1,000,000 units of Golden Predator Royalty and
Development Corporation (“Golden Predator”) in exchange for $500,000 paid in cash
with each unit consisting of one share and one share purchase warrant. Each warrant will
entitle the holder to purchase a share in Golden Predator for $0.75 for a period of
eighteen months.

Additional Information

Additional information about the Company is available for viewing on SEDAR at www.sedar.com and at the
Company’s website at www.evolvinggold.com.
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