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PART I

Item 1. Business
This annual report contains forward-looking statements. These statements relate to future events or our future
financial performance. In some cases, you can identify forward-looking statements by terminology such as may ,
should , expects , plans , anticipates , believes , estimates , predicts , potential or continue or the negativ
other comparable terminology. These statements are only predictions and involve known and unknown risks,
uncertainties and other factors, including the risks in the section entitled Risk Factors that may cause our or our
industry s actual results, levels of activity, performance or achievements to be materially different from any future
results, levels of activity, performance or achievements expressed or implied by these forward-looking statements.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot
guarantee future results, levels of activity, performance or achievements. Except as required by applicable law,
including the securities laws of the United States, we do not intend to update any of the forward-looking statements to
conform these statements to actual results.

Our financial statements are stated in United States Dollars (US$) and are prepared in accordance with United States
Generally Accepted Accounting Principles.

In this annual report, unless otherwise specified, all dollar amounts are expressed in United States dollars and all
references to common shares refer to the common shares in our capital stock.

As used in this annual report and unless otherwise indicated, the terms "we", "us", "our" and "Enertopia" mean
Enertopia Corp.

General Overview

Enertopia Corp. was formed on November 24, 2004 under the laws of the State of Nevada and commenced operations
on November 24, 2004.

From inception until April 2008, we were primarily engaged in the acquisition and exploration of natural resource
properties. Beginning in April 2008, we began our entry into the clean energy sector by purchasing an interest in a
solar thermal design and installation company.

The Company is a renewable energy company that is pursuing business opportunities in several cleantech sectors,
including: Solar PV (Photovoltaic), Solar Thermal (Hot Water), Energy Retrofits and Recovery, and Solar powered
Filtered Drinking Water. The Company no longer has any material oil and gas resources. The Company has also
created a business division that is dedicated with natural resource acquisitions and exploration.

The address of our principal executive office is Suite 950, 1130 West Pender Street, Vancouver, British Columbia
V6E 4A4. Our telephone number is (604) 602-1633. In addition, we have a second office located in Kelowna, British
Columbia. Our current locations provide adequate office space for our purposes at this stage of our development.

On January 6, 2012, the Company entered into a share purchase agreement (the Agreement ) with a third party
( Purchaser ). The Company has agreed to sell to Purchaser, and Purchaser has agreed to purchase from the Company,
250,000 units of Lexaria Corp. at a purchase price of US$0.15 per unit, for a total of US$37,500, by the effective
closing date of January 6, 2012. In addition, pursuant to the terms of the Agreement, Purchaser will have an option, at
his sole discretion, to pay US$0.25 per unit or approximately US$62,500 to purchase the remaining 249,893 units on

or before March 2, 2012. The Purchaser did not exercise the option to purchase the remaining 249,893 units.
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On February 9, 2012, the Company signed a Loan Agreement with Robert McAllister, director of the Company to
borrow $50,000 (CAD$50,000). The loan is unsecured, was due on May 9, 2012 at an interest rate of 10% per annum
and is now on a month to month term.

On March 19, 2012, the Company s Board has appointed Dr. John Thomas as Director and Mr. Tony Gilman and Dr.
Stefan Kruse as Advisors of the Company. The Company has granted additional 450,000 stock options to Directors
and Advisors of the Company. The exercise price of the stock options is $0.15, of which are 225,000 options vested
immediately and 225,000 options vested on August 15, 2012. The options expire March 19, 2017.
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On March 27, 2012, the Company granted 250,000 stock options to an Investor Relations company with an exercise
price of $0.15, of which 125,000 vested immediately and 125,000 vested on June 27, 2012, all of which expire on
March 27, 2017.

On April 10, 2012, the Company granted 25,000 stock options to a consultant of the Company with an exercise price
of $0.15, which vested immediately and expire on April 10, 2017.

On April 10, 2012, Enertopia Corporation ( Enertopia or the Company ) held its Annual and Special Meeting of
Shareholders for the following purposes:

1. To elect Robert McAllister, Donald Findlay, Greg Dawson and Chris Bunka as directors of the Company
for the ensuing year.

2. To ratify MNP LLP, independent public accounting firm for the fiscal year ending August 31, 2012, and
to permit directors to set the remuneration.

3. To transact such other business as may properly come before the Meeting.
All proposals were approved by the shareholders. The proposals are described in detail in the Company s definitive
proxy statement filed with the Securities and Exchange Commission on March 13, 2012.

On April 10, 2012, the Company issued 93,750 common shares in connection with the settlement of debt of $9,375 at
a price of $0.10 per common share pursuant to a consulting agreement (See Note 11(h)).

On April 13, 2012, the Company closed an offering memorandum placement of 2,080,000 units at a price of
CADS$0.10 per unit for gross proceeds of CAD$208,000, US$208,000. Each Unit consisted of one common share of
the Issuer and one common share purchase warrant. One warrant will be exercisable into one further common share at
a price of US$0.15 per warrant share for a period of twelve months following closing; or at a price of US$0.20 per
warrant for the period that is twelve months plus one day to twenty-four months following closing. The Company paid
broker commissions of $14,420 in cash and issued 144,200 brokers warrants in connection with the private placement.

On July 27, 2012, the Company closed the first tranche of an offering memorandum placement of 600,000 units at a
price of CAD$0.05 per unit for gross proceeds of CAD$30,000 or US$30,000. Each Warrant will be exercisable into
one further share at a price of US$0.10 per warrant share for a period of twelve months following closing; or at a price
of US$0.20 per warrant share for a period that is twelve months and one day to thirty-six months following closing.
The Company s President and CEO participated in the private placement for $10,000.00 and $5,000.00 dollars
respectively. The Company issued 60,000 brokers warrants in connection with the private placement.

On July 30, 2012, the Company entered into a share purchase agreement (the Agreement ) with the President of the
Company, Robert McAllister. The Company agreed to sell Mr. Robert McAllister, and Robert McAllister has agreed

to purchase from the Company, 249,893 shares of Lexaria Corp. at a purchase price of US$0.075 per share, for a total
of US$18,741. As at August 31, 2012, the difference of the purchase price of $0.075 per share and the stock market
price of $0.11 per share, in the amount of $8,746, has been recorded as stock based compensation.

On August 24, 2012, the Company closed the second tranche of an offering memorandum placement of 160,000 units
at a price of CAD$0.05 per unit for gross proceeds of CAD$8,000 or US$8,000. Each warrant will be exercisable into
one further share at a price of US$0.10 per warrant share for a period of twelve months following closing; or at a price
of US$0.20 per warrant share for a period that is twelve months and one day to thirty-six months following closing.
The Company s President participated in the private placement for $4,000.00 dollars. The Company will issue 16,000
brokers warrants in connection with the private placement for broker commissions.

Overview of Business over the Last Five Years
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We were initially engaged in the acquisition and exploration of natural resource properties. We commenced operations
in November 2004 and discontinued such operations in April 2010. As a result, the foregoing discussion describes the
Company s operations while it was involved in the acquisition and exploration of natural resource properties.
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On April 6, 2005 we entered into an Exploration Agreement with Options for Joint Venture with Miranda U.S.A., Inc.
We had the option of acquiring an undivided 60% interest in Miranda s lease in sixty-four mineral claims situated in
Eureka County, Nevada. During the fiscal year ended August 31, 2007, we abandoned our option to acquire the 60%
interest in the Eureka County mineral lease claims.

Management realized that the mineral exploration business did not present the best opportunity for our company to
realize value for our shareholders at that time, and therefore investigated opportunities in the business of being a
natural gas and oil exploration company. Accordingly, we abandoned our previous business plan and focused on the
exploration and development of natural gas and oil properties.

On April 16, 2007, we acquired a 25% (net 15%) before payout (12.5% (net 7.5%)) after payout interest in
Queensdale, Saskatchewan Project (known as the Queensdale Property) from 0743608 B.C. Ltd., a company
controlled by a Director/CEO of our company, for a total cost of CAD$250,000 and 250,000 shares (post
consolidation) of our common stock.

On November 30, 2007, we completed the acquisition of all the issued and outstanding common stock of Target
Energy pursuant to a share exchange agreement dated October 15, 2007 among our company, as purchaser, and all of
the shareholders of Target Energy, as vendors. In exchange for all of the issued and outstanding shares of Target
Energy, we issued to the shareholders of Target Energy an aggregate of 6,905,000 shares (post consolidation) of our
common stock. Through our acquisition of Target Energy we acquired an 8% gross interest before payout in the
Queensdale, Queensdale West HZ 4A9-25/3A15-25-6-2 W2 well (known as the Queensdale West property). We also
acquired a 3.75% net interest in two wells located in Wordsworth, Saskatchewan (known as the Wordsworth
property), which had one well at the time of acquisition and eventually would see a second well drilled..

On April 21, 2008, we acquired a passive minority interest in Pro Eco Energy USA Ltd., a private corporation focused
on the installation and integration of alternative energy mainly solar thermal systems in Western Canada.

On May 14, 2008, we acquired one land parcel of 160 acres in the Glen Park area of central Alberta, Canada. We
subsequently entered into a 50/50 Joint Venture with Vanguard Exploration to explore and develop the joint lands on
Alberta Petroleum and Natural Gas Lease No. 0408050364. The joint venture owns the Petroleum and Natural Gas
rights below the base of the Mannville GRP to basement.

On June 11, 2008, we acquired two land parcels of 160 acres each in the Glen Park area of central Alberta, Canada.
These 320 acres were believed to be prospective for reef development and the potential accumulation of oil deposits.
We own the Petroleum and Natural Gas rights below the base of the Mannville GRP to basement as to 100%.

In November 2008, the Wordsworth property that had the second well was drilled and completed as a successful oil
well in December 2008.

On December 8, 2008 Enertopia and its partner were successful in acquiring 800 acres of land in the Coteau Lake
project area and our company owned a 50% gross and net interest in a total of 2,080 acres of land in this area.

On July 31, 2009, we sold all of our interests in the Queensdale, West Queensdale, and the Wordsworth properties for
an aggregate amount of CAD$453,116.

Effective September 1, 2009, we entered into an assignment agreement with Cheetah Oil & Gas Ltd. The assignment
agreement dated August 28, 2009, provides for the purchase by our company of a revenue interest of 40.432% of an
8% share of Cheetah s net revenue after field operating expenses from the Belmont Lake PP F-12-4 horizontal well,
located in Belmont Lake Field, Wilkinson County, Mississippi. As consideration, we agreed to pay to Cheetah 57.76%

of Cheetah s costs currently budgeted at $77,905.36, subject to revision and 57.76% of Cheetah s 8% share of PP
F-12-4 well costs from time to time for infrastructure, pipes, tanks, compressors, trucking, etc. On May 31, 2010, this

10
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assigned interest was converted into common shares and warrants of Cheetah Oil & Gas Ltd, leaving our company
with no direct interest in this well. As a result, we have 375,000 restricted common shares in the capital of Cheetah
and 375,000 share purchase warrants which entitled our company to acquire 375,000 restricted common shares in the
capital of Cheetah at a purchase price of US$0.20 per share for a period of two years.

6
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Effective September 1, 2009, we entered into an assignment agreement with Lexaria Corp. The assignment agreement
dated August 28, 2009, provides for the purchase by our company of a revenue interest of 13.475% of a 32% share of
Lexaria s net revenue after field operating expenses from the Belmont Lake PP F-12-4 horizontal well, located in
Belmont Lake Field, Wilkinson County, Mississippi. As consideration, we agreed to pay to Lexaria 19.25% of
Lexaria s costs currently budgeted at $311,621.44, subject to revision and 19.25% of Lexaria s 32% share of PP F-12-4
well costs from time to time for infrastructure, pipes, tanks, compressors, trucking, etc. On May 31, 2010, this
assigned interest was converted into common shares and warrants of Lexaria Corp, leaving our company with no
direct interest in this well. As a result, we have 499,893 restricted common shares in the capital of Lexaria and
499,983 share purchase warrants which entitle our company to acquire 499,983 restricted common shares in the
capital of Lexaria at a purchase price of US$0.20 per share for a period of two years.

Effective September 25, 2009, we effected a one (1) for two (2) share consolidation of our authorized and issued and
outstanding common stock. As a result, our authorized capital decreased from 75,000,000 shares of common stock
with a par value of $0.001 to 37,500,000 shares of common stock with a par value of $0.001 and our issued and
outstanding shares decreased from 29,305,480 shares of common stock to 14,652,740 shares of common stock. The
consolidation became effective with the Over-the-Counter Bulletin Board at the opening for trading on September 25,
2009 under the new stock symbol GLCP . Our CUSIP number was changed to 38079Q207.

On October 9, 2009, we appointed Bal Bhullar as our chief financial officer. Concurrent with the appointment of Ms.
Bhullar, we entered into an initial six-month management agreement, thereafter month to month, with BKB
Management Ltd., a consulting company controlled by Bal Bhullar.

On October 9, 2009, we entered into a month to month management agreement with Mark Snyder, whereby Mark
Snyder agreed to act as the Chief Technical Officer of the Company.

On January 31, 2010, we entered into an Independent Sales and Marketing Representative Agreement with Global
Solar Water Power Systems Inc., a private company beneficially owned by Mark Snyder, the Company s Chief
Technical Officer.

On February 8, 2010, we changed our name from Golden Aria Corp. to Enertopia Corp. Our CUSIP number is
29277Q1047

On February 22, 2010, we increased our authorized share capital to 200,000,000 common shares.

On February 28, 2010, we entered into an Asset and Share Purchase Agreement with Mr. Mark Snyder to acquire up
to 20% ownership interest of Global Solar Water Power Systems Inc.

Effective March 26, 2010, our stock quotation under the symbol GLCP was deleted from the OTC Bulletin Board.
The symbol was deleted for factors beyond our company s control due to various market makers electing to shift their
orders from the OTCBB to the Pink OTC Markets Inc. As a result of these market makers not providing a quote on the
OTCBB for four consecutive days our company was deemed to be deficient in maintaining a listing standard at the
OTCBB pursuant to Rule 15¢2-11. That determination was made entirely without our company s knowledge.

On April 7, 2010, FINRA confirmed the name change from Golden Aria Corp. to Enertopia Corp., and approved our
new symbol "ENRT".

On May 31, 2010, we closed a private placement financing of 557,500 units at a price of $0.15 per unit for gross
proceeds of $83,625. Each unit consisted of one share of common stock in the capital of our company and one
non-transferable share purchase warrant, each full warrant entitling the holder to purchase one additional share of
common stock in the capital of our company until May 31, 2012, at a purchase price of $0.30 per share.

12
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On August 12, 2010, we received approval for listing on the Canadian National Stock Exchange. Trading date
commenced on August 13, 2010 under the symbol "TOP"'.

During the year ended August 31, 2010, our oil and gas properties became available for sale as the result of our
company shifting its focus from non-renewable energy operations to a renewable energy operation. Pursuant to
Accounting Standards Codification 360 Accounting for the Impairment or Disposal of long-Lived Assets , we
reclassified the remaining oil and gas properties to be sold as assets held for sale and recorded at their recoverable
amount on August 31, 2010. In the year ended August 31, 2011, we received a cash payment of $100,000 from the
sale.
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On January 31, 2011, the Company entered into a letter of intent and paid US$7,500 deposit to Wildhorse Copper Inc.
and its wholly owned subsidiary Wildhorse Copper (AZ) Inc. (collectively, the Optionors ). On April 11, 2011, the
Company signed a Mineral Purchase Option Agreement ( Option Agreement ) with the Optionors respecting an option
to earn a 100% interest, subject to a 1% NSR capped to a maximum of $2,000,000 in a property known as the Copper
Hills property. The Copper Hills property is comprised of 56 located mining claims covering a total of 1,150 acres
located in New Mexico, USA. The Optionors hold the Copper Hills property directly and indirectly through property
purchase agreements between the Optionors and third parties (collectively, the Indirect Agreements ). Pursuant to the
Option Agreement the Optionors have assigned the Indirect Agreements to the Company. In order to earn the interest

in the Copper Hills property, the Company is required to make aggregate cash payments of $591,650 over an eight
year period and issue an aggregate of 1,000,000 shares of its common stock over a three year period. As at August 31,
2012, the Company issued 500,000 shares at price of $0.15 per share and 150,000 shares at price of $0.10 per share to
the Optionors and made aggregate cash payment of $106,863 (August 31, 2011-$72,045); the Company has expensed
the exploration costs of $143,680 (August 31, 2011-$14,094).

On March 3, 2011, we closed a private placement of 8,729,000 units at a price of CAD$0.10 per unit for gross
proceeds of CAD$872,900, US$893,993. Each unit consisted of one common share in the capital of our company and
one non-transferable share purchase warrant, each full warrant entitling the holder to purchase one additional common
share in the capital of our company until March 3, 2013, subject to accelerated expiry as set out in the warrant
certificate, at a purchase price of CAD$0.20. As per the terms of the Subscription Agreement, our company granted to
the Subscribers a participation right to participate in future offerings of our securities as to their pro rata shares for a
period of 12 months from the closing of the Private. We paid broker commissions of $48,930 in cash and issued
489,300 brokers warrants. Each full warrant entitled the holder to purchase one additional common share in the capital
of our company until March 3, 2013, subject to accelerated expiry as set out in the warrant certificate, at a purchase
price of CAD$0.20.

On March 16, 2011, we entered into a debt settlement agreement with an officer of our company, whereby we issued
78,125 shares of common stock in connection with the settlement of $12,500 debt at a deemed price of $0.16 per share
pursuant to a consulting agreement. We recorded $12,422 in additional paid in capital for the gain on the settlement of
the debt.

On April 27, 2011, we entered into a debt settlement agreement with the President of our Company regarding a related
party in the amount of $46,000, whereby $25,000 was settled by issuing common shares of 100,000, and $21,000 was
forgiven for Nil consideration. In connection with the debt settlement, we recorded $100 in share capital and $45,900
in additional paid in capital for the gain on the settlement of the debt.

On May 31, 2011, the Company settled the amount due to related parties into two promissory notes of $80,320
(CAD$84,655) and $90,000. Both promissory notes were unsecured, non-interest bearing and due on May 31, 2012 at
an imputed interest rate of 12% per annum upon the settlement. On April 27, 2011, we entered into a debt settlement
agreement with one of the holders, a company controlled by the Chairman/CEO of the Company, whereby the
Company issued 360,000 common shares to the holder, and the holder agreed to accept the shares as full and final
payment of the promissory note of $90,000. On the same day, we entered into a debt settlement agreement with a
company controlled by the Chairman/CEO of our Company, whereby the holder agreed to forgive the repayment of
debt for Nil consideration. In connection with the settlements and forgiveness of the above promissory notes, the
Company recorded $79,997and $77,415 in additional paid in capital for the gain on settlement of debt, respectively.

On June 22, 2011, Change Lee LLP ( Chang Lee ) resigned as our independent registered public accounting firm
because Chang Lee was merged with another company: MNP LLP ( MNP ). Most of the professional staff of Chang
Lee continued with MNP either as employees or partners of MNP and will continue their practice with MNP. On June
22,2011, we engaged MNP as our independent registered public accounting firm.
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On July 19, 2011, the Company entered into a letter of intent and paid US$15,000 deposit to Altar Resources.
Subsequent to August 31, 2011, on October 11, 2011, the Company signed a Mineral Purchase Option Agreement
with Altar Resources with respect to an option to earn 100% interest, subject to a 2.5% NSR in a property known as
Mildred Peak. The mining claims are in Arizona covering approximately 6,220 acres from Altar Resources which
holds the mining claims directly and indirectly through federal mining claims and state mineral exploration leases; or,
represented that it would hold such claims in good standing at the time of closing a definitive agreement. The
Company is required to make aggregate cash payments of $881,000 over a five year period and issue an aggregate of
1,000,000 shares of its common stock over a four year period. As at August 31, 2012, Enertopia made aggregate cash
payments of $84,980 (August 31, 2011-$15,000) and issued 100,000 shares at price of $0.10 per share to Altar
Resources; the Company has expensed the exploration costs of $31,423 (August 31, 2011-$Nil).
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Our Current Business

The Company is a renewable energy company that is pursuing business opportunities in several cleantech sectors,
including: Solar PV (Photovoltaic), Solar Thermal (Hot Water), Energy Retrofits and Recovery, and Solar powered
Filtered Drinking Water. The Company has also created a business division that is dedicated with natural resource
acquisitions and exploration.

We currently hold the following interests:

Equity Investment in Pro Eco Energy. Inc.

On April 21, 2008, we announced that we had made an 8.25% equity investment into Pro Eco Energy USA Ltd., a
clean tech energy company involved in designing, developing and installing solar energy solutions for commercial
and residential customers. We also welcomed the President of Pro Eco Energy, Mr. Roger Huber, as the first member
of our Clean Tech Advisory board. Mr. Huber has a long career in optimizing energy solutions and his knowledge and
wide industry contacts are expected to help us develop our alternative energy solutions.

Pro Eco Energy USA Ltd. owns 100% of the shares of a wholly-owned subsidiary company in Canada called Pro Eco
Energy Ltd. (together, Pro Eco ). The Chairman of our company is a director and shareholder of Pro Eco Energy USA
Ltd.

Mr. Huber has been active in the fields of clean energy design and installations for many years. Through his private
consulting and construction companies, he has helped to design and construct many of the largest solar thermal
projects in Western Canada, These include the Best Western Hotel in Kelowna, British Columbia; the North
Vancouver Public Library; the Comfort Inn in Red Deer, Alberta, and others. Pro Eco primarily services commercial
clients and is both an installation and consulting company.

Pro Eco s range of services includes:

1.  Consulting. Pro Eco evaluates customer s current energy needs and helps recommend ways that can
optimize savings and energy efficiency; and

2. Design. Pro Eco designs personalized, custom systems to take the greatest advantage of the customer s
unique geographical setting, fuel costs and availability, and building construction; and

3.  Installation. Pro Eco s experts install and support a wide variety of commercial and residential systems
including solar thermal, ground-source heat pumps, and heat recovery.
Pro Eco specializes in both energy retrofits of commercial buildings, and systems for new commercial construction.

Equity Investment in Global Solar Water Power Systems Inc.

Effective February 28, 2010, we entered into an asset and share purchase agreement with Mr. Mark Snyder to acquire
up to 20% ownership of Global Solar Water Power Systems Inc., a private company beneficially owned by Mark
Snyder, our company s Chief Technical Officer. Global Solar owns certain technology invented and developed by
Mark Snyder for the design and manufacture of certain water filtration equipment. Under the terms of the agreement,
we may acquire up to a 20% equitable ownership interest in Global Solar payable as follows:

(a) for the initial 10% equity interest, by the issuance of 500,000 restricted shares of our common stock at a
deemed price of US $0.20 per share, payable within 10 days of signing the agreement;

(b)

16
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for the initial 10% equity interest, cash payments and/or deferred commissions totaling $150,000 payable
in installments of $3,500 per month;
9
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(c) for the additional 10% equity interest, the issuance of 500,000 restricted shares of our common stock at
any time up to December 31, 2011; and

(d) for the additional 10% equity interest, cash payments and/or deferred commissions totaling $250,000 paid
a minimum of $3,500 per month and beginning not later than December 31, 2011, as further described in
the agreement.
Pursuant to the terms of the agreement Global Solar is required to pay our proportionate interest in any after tax
profits on a quarterly basis. Our management obtained an independent valuation dated February 5, 2010 in support of
the value ascribed to the proposed equity interest in Global Solar. As at August 31, 2012, we have paid $103,500 and
accrued $42,000 in US dollars and issued 500,000 restricted shares of our common stock, following which we have
acquired 9.82% equity interest in Global Solar.

Also on January 31, 2010, we entered into an Independent Sales and Marketing Representative Agreement with
Global Solar. Pursuant to the terms of the agreement, Global Solar agreed to appoint our company as its independent
sales representative to solicit orders for those solar and/or wind turbine powered water filtration products marketed
from time to time by Global Solar and/or our company on an exclusive basis in Africa and non-exclusive basis
throughout the rest of the world, with the exception of Iraq. In consideration for services to be rendered by our
company under the agreement, we will receive a minimum of 5% of the net invoice price from any product orders and
not more than 12% of the net invoice price. Our company and Global Solar have the right to jointly determine specific
sales cases individually to generate unique commissions by their joint agreement on a case by case basis. The
agreement expires on January 31, 2015.

One of Global Solar s business lines is the business of developing and manufacturing a portable solar powered trailer
mounted water purification units that can be delivered and operated nearly anywhere in the world and can provide a
village, resort, or remote work-camps with all their drinking water and domestic water requirements. The technology
was developed in 2009 by Mark Snyder. Over 300 locations in Iraq were benefiting from clean drinking water as a
result of the deployment of these systems, which were delivered to Iraq during 2009, prior to our company s
involvement.

In November 2012, the Company had a valuation report completed on GSWPS by RwE Growth Partners Inc. As a
result, the Company s long-term investment in GSWPS has been written down to $68,500.

Clean Tech Alliance with Snyder Electric.

On June 5, 2008, Mark Snyder, a long time clean energy expert in California, also joined our Clean Tech Advisory
board. Mr. Snyder is an expert in alternative energy systems. Mr. Snyder s focus is on complete net zero home
solutions homes that generate through alternative energy systems such as solar thermal, solar PV etc, as much energy

as they consume.

Copper Hills Project. New Mexico

On January 31, 2011, we entered into a letter of intent and paid US$7,500 deposit to the Optionor. On April 11, 2011,
we signed a Mineral Purchase Option Agreement with Wildhorse Copper Inc. and its wholly owned subsidiary
Wildhorse Copper (AZ) Inc. (collectively, the Optionors ) respecting an option to earn a 100% interest, subject to a 1%
NSR capped to a maximum of $2,000,000 on one claim, in a property known as the Copper Hills property. The
Copper Hills property is comprised of 56 located mining claims covering a total of 1,150 acres located in New
Mexico, USA. The Optionors hold the Copper Hills property directly and indirectly through property purchase
agreements between the Optionors and third parties (collectively, the Indirect Agreements ). Pursuant to the
Agreement the Optionors have assigned the Indirect Agreements to Enertopia. In order to earn the interest in the
Copper Hills property, we are required to make aggregate cash payments of $591,650 over an eight year period and
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issue an aggregate of 1,000,000 shares of its common stock over a three year period. As at August 31, 2012, total
consideration including cash paid and common stock issued was $196,863; the Company has expensed the exploration
costs of $143,680.
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Mildred Peak Project. Arizona

On July 19, 2011, we entered into a letter of intent and paid US$15,000 deposit to Altar Resources. Subsequent to
August 31, 2011, on October 11, 2011, we signed a Mineral Purchase Option Agreement with Altar Resources
respecting an option to earn 100% interest, subject to a 2.5% NSR in a property known as Mildred Peak. Mining
claims are in Arizona covering approximately 6,220 acres from Altar Resources who holds the mining claims directly,
and indirectly through federal mining claims and state mineral exploration leases, or represents that it will hold such
claims in good standing at the time of closing a definitive agreement. We are required to make aggregate cash
payments of $881,000 over a five year period and issue an aggregate of 1,000,000 shares of its common stock over a
four year period. On October 11, 2011, we made aggregate cash payments of $71,000 and issued 100,000 shares of
common stock to Altar Resources. As at August 31, 2012, Enertopia made aggregate cash payments of $84,980 and
issued 100,000 shares at price of $0.10 per share to Altar Resources; the Company has expensed the exploration costs
of $31,423.

The continuation of our business is dependent upon obtaining further financing, a successful program of exploration
and/or development, and, finally, achieving a profitable level of operations. The issuance of additional equity
securities by us could result in a significant dilution in the equity interests of our current stockholders. Obtaining
commercial loans, assuming those loans would be available, will increase our liabilities and future cash commitments.

There are no assurances that we will be able to obtain further funds required for our continued operations. As noted
herein, we are pursuing various financing alternatives to meet our immediate and long-term financial requirements.
There can be no assurance that additional financing will be available to us when needed or, if available, that it can be
obtained on commercially reasonable terms. If we are not able to obtain the additional financing on a timely basis, we
will be unable to conduct our operations as planned, and we will not be able to meet our other obligations as they
become due. In such event, we will be forced to scale down or perhaps even cease our operations. There is significant
uncertainty as to whether we can obtain additional financing.

Competition

There is strong competition relating to all aspects of the alternative energy sector. We will actively compete for
capital, skilled personnel, energy retrofit and new alternative energy projects, and in all other aspects of its operations
with a substantial number of other organizations, many of which have greater technical and financial resources than
our company. Some of those organizations not only design and install alternative energy systems but also manufacture
alternative energy products on a world-wide basis and as such have greater and more diverse resources on which to
draw. We will actively compete for alternative energy projects and opportunities in the fields of Solar PV; Solar
Thermal; Wind; Biomass; Energy Optimization and related sectors, and will constantly be facing competition by both
smaller and larger companies in all geographical and industrial segments of the market.

Compliance with Government Regulation

The exploration and development of oil and gas properties is subject to various United States federal, state and local
and foreign governmental regulations. We may from time to time, be required to obtain licenses and permits from
various governmental authorities in regards to the exploration of our property interests.

Employees

Currently our employees are Robert McAllister, our president and director and Mark Snyder, our Chief Techical
Officer. We primarily use the services of sub-contractors and consultants for our intended business operations.

We entered into a consulting agreement with Mr. Robert McAllister on December 1, 2007. During the term of this
agreement, Mr. McAllister was to provide corporate administration and consulting services Mr. McAllister was
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reimbursed at the rate of $2,000 per month. On December 1, 2008, the consulting fee was increased to $5,000 per
month. We may terminate this agreement without prior notice based on a number of conditions. Mr. McAllister may
terminate the agreement at any time by giving 30 days written notice of his intention to do so.
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On December 1, 2008, we entered into a consulting agreement with CAB Financial Services, a company controlled by
one of the directors of our Company. A fee of $5,000 per month is accrued. We may terminate this agreement without
prior notice based on a number of conditions. CAB Financial Services Ltd. may terminate the agreement at any time
by giving 30 days written notice of his intention to do so.

On October 9, 2009, we entered into a consulting agreement with BKB Management Ltd, a company controlled by
our Chief Financial Officer. A fee of CAD$4,675 including GST is paid per month. We may terminate this agreement
without prior notice based on a number of conditions. BKB Management Ltd. may terminate the agreement at any
time by giving 30 days written notice of his intention to do so. Effective April 1, 2011, the fee is CAD$5,500 plus
HST.

On October 9, 2009, we entered into a consulting agreement with Mark Snyder as the Chief Technical Officer. A fee
of $1,000 is paid per month.

On August 23, 2010, we entered into a consulting agreement with Tom IThrke, Senior Vice-President of Business
Development for $3125 per month. On November 17, 2010, the Company renewed the agreement into a month to
month consulting agreement with the Senior Vice-President, Business Development for $3,125. On December 1, 2011
the company renewed his agreement to a commission based with a monthly rate of $10 per month.

We do not expect any material changes in the number of employees over the next 12 month period. We do and will
continue to outsource contract employment as needed. However, with project advancement and if we successfully
initiate any material new clean energy contracts we may retain additional employees.

Research and Development

We have incurred $Nil in research and development expenditures over the last two fiscal years.

Item 1A. Risk Factors
Our business operations are subject to a number of risks and uncertainties, including, but not limited to those set forth
below:

Risks Associated with Our Business
We Are A Start-Up Stage Company, There Is No Assurance Of Profitability.

Our renewable energy business operations are in the start-up stage only, and are unproven. We may not be successful
in implementing our business plan to become profitable. There may be less demand for our services than we
anticipate. There is no assurance that this business will succeed.

Changing Consumer Preferences Towards Environmental Issues May Have an Impact on Our Business Decisions.

The decision of a potential client to undergo an environmental audit or review may be based on ethical or commercial
reasons. In some instances, or with certain businesses, there may be no assurance that an environmental review will
result in any cost savings or increased revenues. As such, unless the ethical consideration is also a material factor,
there may be no incentive for such businesses to undertake an environmental review. Changes in consumer and
commercial preferences, or trends, toward or away from environmental issues may impact on businesses decisions to
undergo environmental reviews.

Our Operating Results Will Be Affected By A Wide Variety Of Factors That Could Materially Affect Revenues And
Profitability.
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Our operating results will be affected by a wide variety of factors that could materially affect revenues and
profitability, including the timing and cancellation of customer orders and projects, competitive pressures on pricing,
availability of personnel, and market acceptance of our services. As a result, we may experience material fluctuations
in future operating results on a quarterly and annual basis which could materially affect our business, financial
condition and operating results.
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Fixed Price Contracts May Expose Us To Some Significant Risks Which Could Lead To Losses On Contracts.

Fixed price contracts require the service provider to perform all agreed services for a specified lump-sum amount. We
anticipate a material percentage of our services will be performed on a fixed price basis. Fixed price contracts expose
us to some significant risks, including under-estimation of costs, ambiguities in specifications, unforeseen costs or
difficulties, and delays beyond our control. These risks could lead to losses on contracts which may be substantial and
which could adversely affect the results of our operations.

The Future Growth And Profitability Of Our Clean Energy Business Sectors Will Be Dependent In Part On The
Effectiveness And Efficiency Of Our Advertising And Promotional Expenditures. The future growth and profitability
of our clean energy business sectors will be dependent in part on the effectiveness and efficiency of our advertising
and promotional expenditures, including our ability to (i) create greater awareness of our services, (ii) determine the
appropriate creative message and media mix for future advertising expenditures, and (iii) effectively manage
advertising and promotional costs in order to maintain acceptable operating margins. There can be no assurance that
we will experience benefits from advertising and promotional expenditures in the future. In addition, no assurance can
be given that our planned advertising and promotional expenditures will result in increased revenues, will generate
levels of service and name awareness or that we will be able to manage such advertising and promotional expenditures
on a cost-effective basis.

We have a limited operating history with losses and we expect the losses to continue, which raises concerns about our
ability to continue as a going concern.

We have generated minimal revenues since our inception and will, in all likelihood, continue to incur operating
expenses with minimal revenues until we are able to successfully develop our business. Our business plan will require
us to incur further expenses. We may not be able to ever become profitable. These circumstances raise concerns about
our ability to continue as a going concern. We have a limited operating history and must be considered in the start-up
stage.

We will require additional financing to develop our business plan.

Because we have generated only minimal revenue from our business and cannot anticipate when we will be able to
generate meaningful revenue from our business, we will need to raise additional funds to conduct and grow our
business. We do not currently have sufficient financial resources to fund the development of our business plan. We
anticipate that we will need to raise further financing. We do not currently have any arrangements for financing and
we can provide no assurance to investors that we will be able to find such financing if required. The most likely
source of future funds presently available to us is through the sale of equity capital. Any sale of share capital will
result in dilution to existing security-holders. There is significant uncertainty as to whether we can obtain additional
financing.

We may not be able to obtain all of the licenses necessary to operate our business.

Our operations may require licenses and permits from various governmental authorities to build and install alternative
energy systems or to conduct energy retrofits. We believe that we will be able to obtain all necessary licenses and
permits under applicable laws and regulations for our operations and believe we will be able to comply in all material
respects with the terms of such licenses and permits. However, such licenses and permits are subject to change in
various circumstances. There can be no guarantee that we will be able to obtain or maintain all necessary licenses and
permits.

Changes In Environmental Regulations May Have An Impact On Our Operations
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We believe that we currently comply with existing environmental laws and regulations affecting our proposed
operations. While there are no currently known proposed changes in these laws or regulations, significant changes
have affected the industry in the past and additional changes may occur in the future.

Our operations may be subject to environmental laws, regulations and rules promulgated from time to time by
government. In addition, certain types of operations require the submission and approval of environmental impact
assessments. Environmental legislation is evolving in a manner that means stricter standards and enforcement. Fines
and penalties for non-compliance are more stringent. Environmental assessments of proposed projects carry a
heightened degree of responsibility for companies, directors, officers and employees. The cost of compliance with
changes in governmental regulations has potential to reduce the profitability of operations. We intend to comply with
all environmental regulations in the United States and Canada.
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If we are unable to recruit or retain qualified personnel, it could have a material adverse effect on our operating
results and stock price.

Our success depends in large part on the continued services of our executive officers and third party relationships. We
currently do not have key person insurance on these individuals. The loss of these people, especially without advance
notice, could have a material adverse impact on our results of operations and our stock price. It is also very important
that we be able to attract and retain highly skilled personnel, including technical personnel, to accommodate our
exploration plans and to replace personnel who leave. Competition for qualified personnel can be intense, and there
are a limited number of people with the requisite knowledge and experience. Under these conditions, we could be
unable to recruit, train, and retain employees. If we cannot attract and retain qualified personnel, it could have a
material adverse impact on our operating results and stock price.

Risks Associated with Our Common Stock

Trading on the OTCBB may be volatile and sporadic, which could depress the market price of our common stock and
make it difficult for our stockholders to resell their shares.

Our common stock is quoted on the OTCBB service of the Financial Industry Regulatory Authority. Trading in stock
quoted on the OTCBB is often thin and characterized by wide fluctuations in trading prices, due to many factors that
may have little to do with our operations or business prospects. This volatility could depress the market price of our
common stock for reasons unrelated to operating performance. Moreover, the OTCBB is not a stock exchange, and
trading of securities on the OTCBB is often more sporadic than the trading of securities listed on a quotation system
like Nasdaq or a stock exchange like Amex. Accordingly, shareholders may have difficulty reselling any of the shares.

Our stock is a penny stock. Trading of our stock may be restricted by the Securities and Exchange Commission s penny
stock regulations which may limit a stockholder s ability to buy and sell our stock.

Our stock is a penny stock. The Securities and Exchange Commission has adopted Rule 15g-9 which generally
defines "penny stock" to be any equity security that has a market price (as defined) less than $5.00 per share or an
exercise price of less than $5.00 per share, subject to certain exceptions. Our securities are covered by the penny stock
rules, which impose additional sales practice requirements on broker-dealers who sell to persons other than
established customers and "accredited investors". The term "accredited investor" refers generally to institutions with
assets in excess of $5,000,000 or individuals with a net worth in excess of $1,000,000 or annual income exceeding
$200,000 or $300,000 jointly with their spouse. The penny stock rules require a broker-dealer, prior to a transaction in
a penny stock not otherwise exempt from the rules, to deliver a standardized risk disclosure document in a form
prepared by the Securities and Exchange Commission which provides information about penny stocks and the nature
and level of risks in the penny stock market. The broker-dealer also must provide the customer with current bid and
offer quotations for the penny stock, the compensation of the broker-dealer and its salesperson in the transaction and
monthly account statements showing the market value of each penny stock held in the customer s account. The bid and
offer quotations, and the broker-dealer and salesperson compensation information, must be given to the customer
orally or in writing prior to effecting the transaction and must be given to the customer in writing before or with the
customer s confirmation. In addition, the penny stock rules require that prior to a transaction in a penny stock not
otherwise exempt from these rules, the broker-dealer must make a special written determination that the penny stock
is a suitable investment for the purchaser and receive the purchaser s written agreement to the transaction. These
disclosure requirements may have the effect of reducing the level of trading activity in the secondary market for the
stock that is subject to these penny stock rules. Consequently, these penny stock rules may affect the ability of
broker-dealers to trade our securities. We believe that the penny stock rules discourage investor interest in and limit
the marketability of our common stock.

The Financial Industry Regulatory Authority, or FINRA, has adopted sales practice requirements which may also
limit a stockholder s ability to buy and sell our stock.
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In addition to the "penny stock" rules described above, FINRA has adopted rules that require that in recommending an
investment to a customer, a broker-dealer must have reasonable grounds for believing that the investment is suitable
for that customer. Prior to recommending speculative low priced securities to their non-institutional customers,
broker-dealers must make reasonable efforts to obtain information about the customer s financial status, tax status,
investment objectives and other information. Under interpretations of these rules, FINRA believes that there is a high
probability that speculative low priced securities will not be suitable for at least some customers. FINRA requirements
make it more difficult for broker-dealers to recommend that their customers buy our common stock, which may limit
your ability to buy and sell our stock and have an adverse effect on the market for our shares.
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Because we do not intend to pay any dividends on our shares, investors seeking dividend income or liquidity should
not purchase our shares.

We have not declared or paid any dividends on our shares since inception, and do not anticipate paying any such
dividends for the foreseeable future. Investors seeking dividend income or liquidity should not invest in our shares.

Because we can issue additional shares, purchasers of our shares may incur immediate dilution and may experience
further dilution.

We are authorized to issue up to 200,000,000 shares. The board of directors of our company has the authority to cause
us to issue additional shares, and to determine the rights, preferences and privileges of such shares, without consent of
any of our stockholders. Consequently, our stockholders may experience more dilution in their ownership of our
company in the future.

Other Risks

Our By-laws contain provisions indemnifying our officers and directors against all costs, charges and expenses
incurred by them.

Our By-laws contain provisions with respect to the indemnification of our officers and directors against all costs,
charges and expenses, including an amount paid to settle an action or satisfy a judgment, actually and reasonably
incurred by him, including an amount paid to settle an action or satisfy a judgment in a civil, criminal or
administrative action or proceeding to which he is made a party by reason of his being or having been one of our
directors or officers.

Investors interests in our company will be diluted and investors may suffer dilution in their net book value per share if
we issue additional shares or raise funds through the sale of equity securities.

Our constating documents authorize the issuance of 200,000,000 shares of common stock with a par value of $0.001.
In the event that we are required to issue any additional shares or enter into private placements to raise financing
through the sale of equity securities, investors interests in our company will be diluted and investors may suffer
dilution in their net book value per share depending on the price at which such securities are sold. If we issue any such
additional shares, such issuances also will cause a reduction in the proportionate ownership and voting power of all
other shareholders. Further, any such issuance may result in a change in our control.

Our By-laws do not contain anti-takeover provisions, which could result in a change of our management and
directors if there is a take-over of our company.

We do not currently have a shareholder rights plan or any anti-takeover provisions in our By-laws. Without any
anti-takeover provisions, there is no deterrent for a take-over of our company, which may result in a change in our
management and directors.

As a result of a majority of our directors and officers are residents of other countries other than the United States,
investors may find it difficult to enforce, within the United States, any judgments obtained against our company or our
directors and officers.

Other than our operations offices in Vancouver and Kelowna, British Columbia, we do not currently maintain a
permanent place of business within the United States. In addition, a majority of our directors and officers are nationals
and/or residents of countries other than the United States, and all or a substantial portion of such persons assets are
located outside the United States. As a result, it may be difficult for investors to enforce within the United States any
judgments obtained against our company or our officers or directors, including judgments predicated upon the civil
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liability provisions of the securities laws of the United States or any state thereof.
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Trends, Risks and Uncertainties

We have sought to identify what we believe to be the most significant risks to our business, but we cannot predict
whether, or to what extent, any of such risks may be realized nor can we guarantee that we have identified all possible
risks that might arise. Investors should carefully consider all of such risk factors before making an investment decision
with respect to our common shares.

Item 1B. Unresolved Staff Comments
As a smaller reporting company , we are not required to provide the information required by this Item.

Item 2.  Properties
Executive Offices

The address of our principal executive office is Suite 950, 1130 West Pender Street, Vancouver, British Columbia
V6E 4A4. This space is leased at $650 per month. Our main telephone number is (604) 602-1633. We have a second
office located in Kelowna, British Columbia. Our current locations provide adequate office space for our purposes at
this stage of our development. Resource Properties

Coteau Lake, Saskatchewan

In connection with the acquisition of Target Energy, we acquired certain working interest in Coteau Lake,
Saskatchewan.

Coteau Lake was an exploration property in which we had no producing oil or gas wells. The Coteau Lake exploration
project covers 1,280 acres of land. Our gross and net interest in this project is 50%. There has been historic oil
production on the Coteau Lake project lands.

On November 7, 2007, our subsidiary Target Energy entered into a Letter of Intent (the LOI ) with Primrose Drilling
Ventures Ltd. of Calgary, Alberta. Pursuant to the LOI, our subsidiary Target is the interest title holder of
Saskatchewan Crown Land parcels 124, 125 and 126.

Primrose elected to proceed with a 50/50 joint venture with Target by reimbursing Target for 50% of its land cost on
parcels 124, 125 and 126 for CAD$26,590 which was paid within 15 days of signing the LOI. Primrose would
become operator of the project upon its acceptance of such appointment and agreement to assume the duties,
obligations and rights of the operator. A formal Participation Agreement which included an Area of Mutual Interest
which would govern future land acquisitions and timeline was set out in the LOI. On December 31, 2008, an
additional CAD$22,270 was spent on land acquisitions with Primrose Drilling Ventures.

On October 25, 2010, we disposed of the Coteau Lake interests for a cash consideration of $100,000 plus an
additional potential payout which shall be based on a 10% profit interest on any and all productive wells drilled on the
property up to $150,000. We did not take into consideration any future potential payout as it cannot reasonably
determinable as at August 31, 2012.

Belmont Lake

Effective September 1, 2009, we entered into an assignment agreement with Cheetah Oil & Gas Ltd. The assignment
agreement dated August 28, 2009, provides for the purchase by our company of a revenue interest of 40.432% of an
8% share of Cheetah s net revenue after field operating expenses from the Belmont Lake PP F-12-4 horizontal well,
located in Belmont Lake Field, Wilkinson County, Mississippi. As consideration, we agreed to pay to Cheetah 57.76%

of Cheetah s costs currently budgeted at $77,905.36, subject to revision and 57.76% of Cheetah s 8% share of PP
F-12-4 well costs from time to time for infrastructure, pipes, tanks, compressors, trucking, etc. On May 31, 2010, this

30



Edgar Filing: Enertopia Corp. - Form 10-K/A

assigned interest was converted into common shares and warrants of Cheetah Oil & Gas Ltd, leaving our company
with no direct interest in this well. As a result, we have 375,000 restricted common shares in the capital of Cheetah
and 375,000 share purchase warrants which entitled our company to acquire 375,000 restricted common shares in the
capital of Cheetah at a purchase price of US$0.20 per share for a period of two years.

Effective September 1, 2009, we entered into an assignment agreement with Lexaria Corp. The assignment agreement
dated August 28, 2009, provides for the purchase by our company of a revenue interest of 13.475% of a 32% share of
Lexaria s net revenue after field operating expenses from the Belmont Lake PP F-12-4 horizontal well, located in
Belmont Lake Field, Wilkinson County, Mississippi. As consideration, we agreed to pay to Lexaria 19.25% of
Lexaria s costs currently budgeted at $311,621.44, subject to revision and 19.25% of Lexaria s 32% share of PP F-12-4
well costs from time to time for infrastructure, pipes, tanks, compressors, trucking, etc. On May 31, 2010, this
assigned interest was converted into common shares and warrants of Lexaria Corp, leaving our company with no
direct interest in this well. As a result, we have 499,893 restricted common shares in the capital of Lexaria and
499,983 share purchase warrants which entitle our company to acquire 499,983 restricted common shares in the
capital of Lexaria at a purchase price of US$0.20 per share for a period of two years. On January 6, 2012, the
Company entered into a share purchase agreement (the Agreement ) with a third party ( Purchaser ). The Company has
agreed to sell to Purchaser, and Purchaser has agreed to purchase from the Company, 250,000 units of Lexaria Corp.

at a purchase price of US$0.15 per unit, for a total of US$37,500, by the effective closing date of January 6, 2012. In
addition, pursuant to the terms of the Agreement, Purchaser will have an option, at his sole discretion, to pay US$0.25
per unit or approximately US$62,500 to purchase the remaining 249,893 units on or before March 2, 2012. The
Purchaser did not exercise the option to purchase the remaining 249,893 units. On July 30, 2012, the Company
entered into a share purchase agreement (the Agreement ) with the President of the Company, Robert McAllister. The
Company agreed to sell to Mr. Robert McAllister, and Robert McAllister has agreed to purchase from the Company,
249,893 shares of Lexaria Corp. at a purchase price of US$0.075 per share, for a total of US$18,741. As a result, as of
August 31, 2012 we now own zero shares of Lexaria Corp.
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Copper Hills Project, New Mexico

On January 31, 2011, we entered into a letter of intent and paid US$7,500 deposit to Wildhorse Copper Inc. and its
wholly owned subsidiary Wildhorse Copper (AZ) Inc. (collectively, the Optionors ). On April 11, 2011, we signed a
Mineral Purchase Option Agreement with the Optionors with respect to option to earn a 100% interest, subject to a
1% NSR capped to a maximum of $2,000,000 on one claim, in a property known as the Copper Hills property. The
Copper Hills property is comprised of 56 located mining claims covering a total of 1,150 acres located in New
Mexico, USA. The Optionors hold the Copper Hills property directly and indirectly through property purchase
agreements between the Optionors and third parties (collectively, the Indirect Agreements ). Pursuant to the
Agreement the Optionors have assigned the Indirect Agreements to Enertopia. In order to earn the interest in the
Copper Hills property, we are required to make aggregate cash payments of $591,650 over an eight year period and
issue an aggregate of 1,000,000 shares of its common stock over a three year period. On April 11, 2011, we made
aggregate cash payments of $54,150, issued 500,000 shares to the Optionors. As at August 31, 2012, total
consideration including cash paid and common stock issued was $196,863; the Company has expensed the exploration
costs of $143,680.

The Company has entered into an Option Agreement ( Agreement ) dated April 11, 2011 with Wildhorse Copper Inc,
Wildhorse Copper (AZ) Inc., Northern Tiger Resources Inc., and Timber Wolf Minerals Ltd. (the Optionor ) respecting
the assignment of up to 100% interest in approximately 1,150 acres of 56 located mining claims in New Mexico,
USA. One of these located mining claims is subject to a 1% NSR capped at US $2,000,000 from commercial
production from this located mining claim. The Optionor holds the located mining claims ( the Claims ) directly and
indirectly through an option agreement between the Optionor and a third party. The Optionor hereby grants to the
Company the sole and exclusive right and option to acquire up to an undivided 100% right, title and interest in and to
the Property, free and clear of all charges, encumbrances, claims, liabilities and adverse interests of any nature or kind,
except for the Royalty. The Option shall be in good standing and exercisable by the Company by paying the following
amounts on or before the dates specified in the following schedule:

i. paying the Optionor $7,500 on signing the letter of intent (paid),

ii. paying the Optionor $51,150 on or before the execution of this Agreement and issuing to the Optionor 500,000
common shares in the capital stock of the Company as soon as practicable following the execution of this
Agreement,

iii.  issuing to the Optionor 150,000 shares in the capital stock of the Company on or before the first anniversary of
this Agreement,

iv.  issuing to the Optionor 150,000 shares in the capital stock of the Company on or before the second anniversary
of the Agreement, and

v.  issuing to the Optionor 200,000 shares in the capital stock of the Company on or before the third anniversary of
the Agreement.

The Company shall also pay Timber Wolf the following amounts on or before the dates specified in the following

schedule, with such amounts and terms as further described in the Timber Wolf Agreement:

17
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i. paying $3,000 on signing of this Agreement,

ii.  paying an additional $7,500 on or before the first anniversary of the Agreement,

iii. paying an additional $10,000 on or before the second anniversary of the Agreement,

iv.  paying an additional $12,500 on or before the third anniversary of the Agreement,

v.  paying an additional $25,000 on or before the fourth anniversary of the Agreement,

vi.  paying an additional $25,000 on or before the fifth anniversary of the Agreement,

Vii.

Viii.

1X.

paying an additional $50,000 on or before the sixth anniversary of the Agreement,

paying an additional $200,000 on or before the eighth anniversary of the Agreement.

paying an additional $200,000 on or before the seventh anniversary of the Agreement,

Copper Hills is located on BLM land and as such mineral and surface rights are held by the BLM. Enertopia has
acquired an option of 76 located mining claims. These claims are valid for one year and need to be renewed annually.

There are 76 federal located unpatented mining claims.

SOCORRO COUNTY, NEW MEXICO,

BUREAU OF LAND MANAGEMENT RECORDATION
MC DATE MAINTENAN(
CLAIM NAME [SERIAL NO. IMC LOCATION|RECEIVED [MC LOCATION|INSTRUMENT NO.| YEAR
2012 2011
COPPER HILLS #1 [NMMC169266 9/14/2000( 27/10/2000 Book 503
Page 3660
WILDHORSE 1 [NMMC190849 3/1/2011 22/04/2011 3/11/2011 201100729
WILDHORSE 2 [NMMC190850 3/1/2011| 22/04/2011 3/11/2011 201100730
WILDHORSE 3 [NMMC190851 3/1/2011] 22/04/2011 3/11/2011 201100731
WILDHORSE 4 [NMMC190852 3/1/2011] 22/04/2011 3/11/2011 201100732
WILDHORSE 5 [NMMC190853 3/1/2011] 22/04/2011 3/11/2011 201100733
WILDHORSE 6 [NMMC190854 3/1/2011f 22/04/2011 3/11/2011 201100734
WILDHORSE 7 [NMMC190855 3/1/2011 22/04/2011 3/11/2011 201100735
WILDHORSE 8 [NMMC190856 3/1/2011f 22/04/2011 3/11/2011 201100736
WILDHORSE 9 [NMMC190857 3/1/2011] 22/04/2011 3/11/2011 201100737
WILDHORSE 10 [NMMC190858 3/1/2011] 22/04/2011 3/11/2011 201100738
WILDHORSE 11 [NMMC190859 3/1/2011] 22/04/2011 3/11/2011 201100739
WILDHORSE 12 [NMMC190860 3/1/2011| 22/04/2011 3/11/2011 201100740
WILDHORSE 13 [NMMC190861 3/1/2011] 22/04/2011 3/11/2011 201100741
WILDHORSE 14 [NMMC190862 3/1/2011| 22/04/2011 3/11/2011 201100742
WILDHORSE 15 [NMMC190863 3/1/2011] 22/04/2011 3/11/2011 201100743
TIMBERWOLF 16 INMMC190864 3/1/2011] 22/04/2011 3/11/2011 201100744
TIMBERWOLF 17 INMMC190865 3/1/2011( 22/04/2011 3/11/2011 201100745
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TIMBERWOLF 18 INMMC190866 3/1/2011] 22/04/2011 3/11/2011 201100746
TIMBERWOLF 19 INMMC190867 3/1/2011)  22/04/2011 3/11/2011 201100747
TIMBERWOLF 20 INMMC190868 3/1/2011)  22/04/2011 3/11/2011 201100748
WILDHORSE 21 [NMMC190869 3/1/2011] 22/04/2011 3/11/2011 201100749
WILDHORSE 22 [NMMC190870 3/1/2011)  22/04/2011 3/11/2011 201100750
WILDHORSE 23 |INMMC190871 2/28/2011[ 22/04/2011 3/11/2011 201100751
WILDHORSE 24 [NMMC190872 2/28/2011 22/04/2011 3/11/2011 201100752
18
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TIMBERWOLF 25 NMMC190873
TIMBERWOLF 26 NMMC190874
TIMBERWOLF 27 NMMC190875
TIMBERWOLF 28 NMMC190876
TIMBERWOLF 29 NMMC190877

WILDHORSE 30
WILDHORSE 31
WILDHORSE 32
WILDHORSE 33
WILDHORSE 34
WILDHORSE 35
WILDHORSE 36
WILDHORSE 37
WILDHORSE 38
WILDHORSE 39
WILDHORSE 40
WILDHORSE 41
WILDHORSE 42
WILDHORSE 43
WILDHORSE 44
WILDHORSE 45
WILDHORSE 46
WILDHORSE 47
WILDHORSE 48
WILDHORSE 49
WILDHORSE 50
WILDHORSE 51
WILDHORSE 52
WILDHORSE 53
WILDHORSE 54
WILDHORSE 55
WILDHORSE 56
WILDHORSE 57
WILDHORSE 58
WILDHORSE 59
WILDHORSE 60
WILDHORSE 61
WILDHORSE 62
WILDHORSE 63
WILDHORSE 64
WILDHORSE 65
WILDHORSE 66
WILDHORSE 67

NMMC190878
NMMC190879
NMMC190880
NMMC190881
NMMC190882
NMMC190883
NMMC190884
NMMC190885
NMMC190886
NMMC190887
NMMC190888
NMMC190889
NMMC190890
NMMC190891
NMMC190892
NMMC190893
NMMC190894
NMMC190895
NMMC190896
NMMC190897
NMMC190898
NMMC190899
NMMC190900
NMMC190901
NMMC190902
NMMC190903
NMMC191754
NMMC191755
NMMC191756
NMMC191757
NMMC191758
NMMC191759
NMMC191760
NMMC191761
NMMC191762
NMMC191763
NMMC191764
NMMC191765

2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
2/28/2011
9/22/2011
9/22/2011
9/22/2011
9/22/2011
9/22/2011
9/22/2011
9/22/2011
9/22/2011
9/22/2011
9/22/2011
9/22/2011
9/22/2011

22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
22/04/2011
06/12/2011
06/12/2011
06/12/2011
06/12/2011
06/12/2011
06/12/2011
06/12/2011
06/12/2011
06/12/2011
06/12/2011
06/12/2011
06/12/2011
19

3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
3/11/2011
10/21/2011
10/21/2011
10/21/2011
10/21/2011
10/21/2011
10/21/2011
10/21/2011
10/21/2011
10/21/2011
10/21/2011
10/21/2011
10/21/2011

201100753
201100754
201100755
201100756
201100757
201100758
201100759
201100760
201100761
201100762
201100763
201100764
201100765
201100766
201100767
201100768
201100769
201100770
201100771
201100772
201100773
201100774
201100775
201100776
201100777
201100778
201100779
201100780
201100781
201100782
201100783
201102627
201102628
201102629
201102630
201102631
201102632
201102633
201102634
201102635
201102636
201102637
201102638
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WILDHORSE 68 NMMC191766
WILDHORSE 69 NMMC191767
WILDHORSE 70 NMMC191768
WILDHORSE 71 NMMC191769
WILDHORSE 72 NMMC191770
WILDHORSE 73 NMMC191771
WILDHORSE 74 NMMC191772
WILDHORSE 75 NMMC191773

9/22/2011
9/22/2011
9/22/2011
9/22/2011
9/22/2011
9/22/2011
9/22/2011
9/22/2011

06/12/2011
06/12/2011
06/12/2011
06/12/2011
06/12/2011
06/12/2011
06/12/2011
06/12/2011

The conditions for retaining our claims include the following:

10/21/2011
10/21/2011
10/21/2011
10/21/2011
10/21/2011
10/21/2011
10/21/2011
10/21/2011

i. paying the Optionor $7,500 on signing the letter of intent (paid),
ii.  paying the Optionor $51,150 on or before the execution of this Agreement and issuing to the Optionor 500,000

common shares in the