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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q/A

Amendment No. 2

(Mark One)
[X]  QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the quarterly period ended March 31, 2014

[  ]  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from __________ to ______________

000-53560
(Commission File Number)

OCTAGON 88 RESOURCES, INC.
(Exact name of registrant as specified in its charter)

Nevada 26-2793743
(State or other jurisdiction of incorporation or

organization)
(I.R.S. Employer Identification No.)

Hochwachtstrasse 4, Steinhausen, CH 6312
(Address of principal executive offices) (Zip Code)

 (41) 79 237-6218
(Registrant’s telephone number, including area code)

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yes [X]  No [  ]

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).
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Yes [  ]  No [X]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer [  ] Accelerated filer [  ]

Non-accelerated filer [  ] Smaller reporting company [X]
(Do not check if a smaller reporting
company)
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 Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes [ ]  No [X]

APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCY
PROCEEDINGS DURING THE PRECEDING FIVE YEARS:

Indicate by check mark whether the registrant filed all documents and reports required to be filed by Section 12, 13 or
15(d) of the Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a
court.

Yes [  ]  No [  ]

APPLICABLE ONLY TO CORPORATE ISSUERS

26,932,342shares of common stock outstanding as of May 8, 2014
(Indicate the number of shares outstanding of each of the issuer’s classes of common stock,

as of the latest practicable date.)
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Explanatory Note

This Amendment No. 2 on Form 10-Q/A (this "Amendment") amends Octagon 88 Resources, Inc.’s (the "Company")
quarter report on Form 10-Q for the nine month period ended March 31, 2014, as amended (the "Original 10-Q"),
which was filed with the Securities and Exchange Commission (the "Commission") on May 20, 2014 and amended on
June 12, 2014.

The financial statements included in the Original 10-Q have been amended to reflect the following:

·

Expanded disclosures to comply with FASB ASC 323-10-50-3 and Rule 8-03 (b)(3) of Regulation S-X
as set forth in Note 4 to the financial statements included herein, including disclosure relating to a third
party valuation of the Company’s equity interest in CEC North Star Energy Ltd. as at nine months period
ended March 31, 2014;

·

An amendment to the value recorded for the Company’s ownership interest in CEC North Star Energy
Ltd. to account for certain adjustments in previous periods and a revision to the capitalized value of
certain leases held for development, which adjustments resulted in an increase in the loss recorded on the
Company’s long term investment in North Star accounted for under the equity method from $(430,404) to
$(436,934) for the nine month period ended March 31, 2014 and an increase in the accumulated loss
recorded on the Company’s long term investment in North Star accounted for under the equity method
from $(899,209) to $(905,803) as discussed in Note 3 to the financial statements included herein.

This Amendment speaks as of the original filing date of the Original 10-Q.   The Company has not updated the
disclosures contained herein to reflect any events which occurred subsequent to the filing of the Original 10-Q.

We have also included as exhibits the certifications required under Section 302 and Section 906 of The
Sarbanes-Oxley Act of 2002.

This Amendment should be read in conjunction with the Company's filings with the Commission made subsequent to
May 20, 2014, the date of the filing of the Original 10-Q.
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PART I

ITEM 1.  FINANCIAL STATEMENTS

The accompanying unaudited consolidated financial statements have been prepared in accordance with generally
accepted accounting principles for interim financial information and with the instructions for Form 10-Q and Article
210 8-03 of Regulation S-X.  Accordingly, they do not include all of the information and footnotes required by
generally accepted accounting principles for complete financial statements.  In the opinion of management, all
adjustments considered necessary for a fair presentation have been included.  All such adjustments are of a normal
recurring nature.  Operating results for the nine month period ended March 31, 2014, are not necessarily indicative of
the results that may be expected for the fiscal year ending June 30, 2014.  For further information refer to the audited
financial statements and footnotes thereto included in the Company’s Annual Report on Form 10-K/A for the fiscal
year ended June 30, 2013 as filed with the Securities and Exchange Commission on October 22, 2013.

Page
Unaudited Consolidated Financial Statements
Consolidated Balance Sheets   F-2
Consolidated Statements of Operations   F-3
Consolidated Statements of Cash Flows   F-4
Notes to Unaudited Consolidated Financial Statements   F-5 to F-17
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OCTAGON 88 RESOURCES, INC.

 (An Exploration Stage Company)

CONSOLIDATED INTERIM FINANCIAL STATEMENTS
For the nine month periods ended March 31, 2014 and March 31, 2013

 (Stated in US Dollars)

F-1
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OCTAGON 88 RESOURCES, INC.
 (An Exploration Stage Enterprise)

CONSOLIDATED BALANCE SHEETS

March 31,
2014
(Amended)

June 30,
2013

ASSETS
   Current assets:
Cash $ 503,772 $ 108,593
Prepaid expenses 366 -
Total current assets 504,138 108,593

Long-term investments accounted for under the equity method (Note 3) 61,200,836 61,154,131
    Total assets $ 61,704,974 $ 61,262,724

LIABILITIES
   Current liabilities:
Accounts payable and accrued liabilities $ 67,961 $ 7,968
Advances from shareholders 19,167 19,167
Investor deposits - 122,978
      Total current liabilities 87,128 150,113

STOCKHOLDERS’ DEFICIT
Common stock, $0.001 par value, 400,000,000 authorized, 26,932,342 and
26,545,473 shares issued and outstanding as at March 31, 2014 and June 30,
2013, respectively 2,693 2,655
Capital in excess of par value 68,614,889 61,760,078
(Deficit) accumulated during the exploration stage (6,999,736) (650,122)
   Total stockholders’ deficit 61,617,846 61,112,611
        Total liabilities and stockholders’ deficit $ 61,704,974 $ 61,262,724

The accompanying notes are an integral part of these financial statements

F-2
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)

Three Months Nine Months

Cumulative
From

Inception
(June 9,
2008,)

Ended Ended Through
March 31, March 31, March 31,

2014 2013
2014

(Amended) 2013
2014

(Amended)

Revenues $ - $ - $ - $ - $ -

General and administrative expenses:
Exploration expenses 1,640 - 30,706 - 30,706
Services contributed by officers - - - - 13,200
Professional fees 42,322 1,456 136,475 20,100 276,916
Investor relations fees 93,136 - 161,185 - 161,185
Loss on undeveloped ,
unproven  properties - - - - 15,000
Stock-based compensation 566,667 - 5,553,334 - 5,553,334
Other general and administrative expenses 16,007 449 29,269 1,236 41,881
  Losses (gain) equity investments, net 263,885 16,348 436,934 16,348 905,803
Total operating expenses 983,657 18,253 6,347,903 37,684 6,998,025

Other income (expense)
Interest expense (1,711) - (1,711) - (1,711)
Total other income (expense) (1,711) - (1,711) - (1,711)

(Loss) before taxes (985,368) (18,253) (6,349,614) (37,684) (6,999,736)
Provision (credit) for taxes on income: - - - -
    Net (loss) $ (985,368) $ (18,253) $ (6,349,614) $ (37,684) $ (6,999,736)

Basic and diluted earnings (loss) per
common share $ (0.04) $ (0.00) $ (0.29) $ (0.00)

Weighted average number of shares
outstanding 26,826,955 23,595,473 26,637,930 33,243,687

See accompanying notes.

F-3
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

Cumulative,

Nine
Months

Inception,
(June 9,
2008)

Ended
Nine
Months Through

March 31, Ended March 31,
2014

(Amended)
March 31,
2013

2014
(Amended)

Cash flows from operating activities:
Net (loss) $ (6,349,614) $ (37,684) $ (6,999,736)
Adjustments to reconcile net (loss) to cash provided (used) by
exploration  stage activities:
Services contributed by officers - - 13,200
Stock-based compensation 5,553,334 16,348 5,553,334
Share of (loss) of equity accounted investees 436,934 - 905,803
Loss on undeveloped, unproven properties - - 15,000
Changes in current assets and liabilities:
Prepaid expenses (366) - (366)
Accounts payable, trade 59,993 8,960 73,875
Accounts payable, related parties - (5,913) 23,560
Net cash used in operating activities (299,719) (18,289) (415,330)

Cash flows from investing activities:
Long-term investments (483,639) - (483,639)
Acquisition of undeveloped, unproved properties - - (15,000)
Net cash flows from investing activities (483,639) - (498,639)

Cash flows from financing activities:
 Advances from stockholders - 19,167 19,167
Advances from third party - 6,000 6,000
Loan from related party 75,000 - 75,000
Repayment loan from related party (75,000) - (75,000)
Loan from third party 50,000 - 50,000
Repayment on loan from third party (50,000) - (50,000)
Investor deposit (122,978) - -
Proceeds from sale of common stock 1,361,515 - 1,467,575
Less, Applicable offering costs (60,000) - (75,000)
Net cash flows from financing activities 1,178,537 25,167 1,417,742

Net cash flows 395,179 6,878 503,772
Cash and equivalent, beginning of period 108,593 355 -
Cash and equivalent, end of period $ 503,772 $ 7,233 503,772

Supplemental cash flow disclosures:
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Cash paid for interest $ 1,711 $ - $ 1,711
Cash paid for income taxes $ - $ - $ -

Non Cash Transactions
Accounts payable settled by issuance of shares $ - $ 35,473 $ 35,473
Shares issued to acquire interest North Star - 61,623,000 61,623,000
Total Non-Cash Transactions $ - $ 61,658,473 $ 61,658,473

The accompanying notes are an integral part of these financial statements

F-4
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 1 - Organization and summary of significant accounting policies:

Following is a summary of our organization and significant accounting policies:

Organization and nature of business – Octagon 88 Resources, Inc. (identified in these footnotes as “we” or the Company)
is a Nevada corporation incorporated on June 9, 2008. We are currently based in Switzerland. We intend to operate oil
and gas assets in the U.S. and Canada. We use June 30 as a fiscal year for financial reporting purposes.

The Company incorporated Octagon 88 Resources (Schweiz) AG on May 8, 2013, in the country of Switzerland as a
wholly-owned subsidiary.

We are a natural resource exploration stage company in the business of acquiring, exploring, and developing natural
resource assets.    We have a mineral rights agreement over certain oil and gas leases whereby we have the right to
earn an interest by undertaking exploration on the leases.   We also hold, by way of share ownership, an interest in
CEC North Star Energy Ltd. (North Star), a private company with oil and gas operations. North Star, Zentrum Energie
Trust AG (“Zentrum”), who is our controlling stockholder, and our Company have a common director, Mr.
Hilekes.  The CEO of North Star is an advisor to Zentrum, who is also the financing partner for both North Star and
our Company.   Our Secretary and a member of our board of directors is also an advisor to Zentrum.

We are currently negotiating funding for operations and we are assisting in sourcing funding for North Star.  In the
current exploration stage, we anticipate incurring operating losses as we implement our business plan.

Basis of presentation - These consolidated financial statements are prepared in accordance with generally accepted
accounting principles in the United States of America (“US GAAP”).  The consolidated financial statements of the
Company include the Company and its wholly-owned subsidiary, Octagon 88 Resources (Schweiz) AG.  All material
intercompany balances and transactions have been eliminated in consolidation.

Use of estimates - The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amount of
revenues and expenses during the reporting period. Actual results could differ from those estimates.

Cash and cash equivalents - For purposes of the statement of cash flows, we consider all cash in banks, money market
funds, and certificates of deposit with a maturity of less than three months to be cash equivalents.

Fair value of financial instruments and derivative financial instruments - The carrying amounts of cash and current
liabilities approximate fair value because of the short maturity of these items. These fair value estimates are subjective
in nature and involve uncertainties and matters of significant judgment, and, therefore, cannot be determined with
precision. Changes in assumptions could significantly affect these estimates. We do not hold or issue financial
instruments for trading purposes, nor do we utilize derivative instruments in the management of our foreign exchange,
commodity price or interest rate market risks.

The FASB Codification clarifies that fair value is an exit price, representing the amount that would be received to sell
an asset or paid to transfer a liability in an orderly transaction between market participants. It also requires disclosure
about how fair value is determined for assets and liabilities and establishes a hierarchy for which these assets and
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liabilities must be grouped, based on significant levels of inputs as follows:
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 1 - Organization and summary of significant accounting policies: (continued)

Fair value of financial instruments and derivative financial instruments (continued)

Level
1:

Quoted prices in active markets for identical assets or liabilities.

Level
2:

Quoted prices in active markets for similar assets and liabilities and inputs that are
observable for the asset or liability.

Level
3:

Unobservable inputs in which there is little or no market data, which require the
reporting entity to develop its own assumptions.

The determination of where assets and liabilities fall within this hierarchy is based upon the lowest level of input that
is significant to the fair value measurement

 Oil and gas properties – We use the successful efforts method of accounting for oil and gas properties. Under that
method:

a. Geological and geophysical costs and the costs of carrying and retaining
undeveloped properties are charged to expense when incurred since they do not
result in the acquisition of assets.

b. Costs incurred to drill exploratory wells and exploratory-type stratigraphic test wells
that do not find proved reserves are charged to expense when it is determined that the
wells have not found proved reserves.

c. Costs incurred to acquire properties and drill development-type stratigraphic test
wells, successful exploratory wells\, and successful exploratory-type stratigraphic
wells are capitalized.

d. Capitalized costs of wells and related equipment are amortized, depleted, or
depreciated using the unit-of-production method.

e. Costs of unproved properties are assessed periodically to determine if an impairment
loss should be recognized.

Investments in unconsolidated affiliates - The Company has an investment in an unconsolidated affiliate which is
accounted for under the equity method with applicable financial reporting guidance provided in section 3430. Under
the equity method, carrying value is adjusted for the Company's share of the investees' earnings and losses, as well as
capital contributions to, and distributions from, the Company. Distributions in excess of equity method earnings are
recognized as a return on investment and recorded as investing cash inflows in the accompanying consolidated
statements of cash flows. The Company classifies operating income and losses as well as gains and impairments
related to its investments in the unconsolidated affiliate as a component of operating income or loss, as the Company's
investment in such unconsolidated affiliates are an extension of the Company's core business operations.
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The Company evaluates its investments in the unconsolidated affiliate for impairment whenever events or changes in
circumstances indicate that the carrying value of its investment may have experienced an "other-than-temporary"
decline in value. Evidence of impairment may include such factors as a significant change in the market, economic or
legal environment of the investee, changes in demand for goods or services sold by the investee resulting in adverse
marketing conditions, changes in the investee’s financial condition or structural changes in the industry in which the
investee operates.  If such conditions exist, the Company compares the estimated fair value of the investment to its
carrying value to determine if impairment is indicated and determines whether the impairment is
"other-than-temporary" based on its assessment of all relevant factors, including consideration of the Company's intent
and ability to retain its investment.  If the recoverable value, less costs to sell, is lower that the carrying value, the
Company will recognize a loss for the difference.

F-6
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 1 - Organization and summary of significant accounting policies: (continued)

Other long-lived assets – Property and equipment are stated at cost less accumulated depreciation computed principally
using accelerated methods over the estimated useful lives of the assets. Repairs are charged to expense as incurred.
Impairment of long-lived assets is recognized when the fair value of a long-lived asset is less than its carrying value.
No impairments of long-lived assets occurred during the three month periods ended March 31, 2014 and 2013.

Stock-based Compensation – Stock-based compensation is accounted for using a fair value based approach under the
Topic of FASB ASC 718 which requires the fair value of stocks to be measured based on market price, if available, or
be estimated using an option pricing model such as Black-Scholes.  The Company uses the graded-vesting attribution
approach for the awards with graded vesting.

Federal income taxes - Deferred income taxes are reported for timing differences between items of income or expense
reported in the financial statements and those reported for income tax purposes in accordance with applicable FASB
Codification regarding Accounting for Income Taxes, which require the use of the asset/liability method of accounting
for income taxes. Deferred income taxes and tax benefits are recognized for the future tax consequences attributable to
differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax
bases, and for tax loss and credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates
expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or
settled. The Company provides deferred taxes for the estimated future tax effects attributable to temporary differences
and carryforwards when realization is more likely than not.

We have analyzed filing positions in all of the federal and state jurisdictions where we are required to file income tax
returns, as well as all open tax years in these jurisdictions. We are not currently under examination by the Internal
Revenue Service or any other jurisdiction. We believe that our income tax filing positions and deductions will be
sustained on audit and do not anticipate any adjustments that will result in a material adverse effect on our financial
condition, results of operations, or cash flow. Therefore, no reserves for uncertain income tax positions have been
recorded.

Net income per share of common stock – Basic loss per share includes no dilution and is computed by dividing loss
available to common stockholders by the weighted average number of common shares outstanding for the period.
Diluted earnings (loss) per share is computed by dividing net income (loss) by the weighted average number of shares
of common stock, common stock equivalents and potentially dilutive securities outstanding during the period.

The Company had the following potential common stock equivalents at March 31, 2014:

Warrants 206,818
Stock
options

1,500,000

Since the Company reported a net loss in the nine month periods ended March 31, 2014 and 2013, respectively, the
effect of considering any common stock equivalents, if outstanding, would have been anti-dilutive.  A separate
computation of diluted earnings (loss) per share is not presented.

Note 2 – Going concern:
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As at March 31, 2014, we hold a Mineral Rights Agreement (see note 4) which gives us the rights to certain oil and
gas exploration leases and we are an active investor in an operating oil and gas company by virtue of our shared board
member and management team.  We continue to seek other oil and gas acquisitions that we can operate. While we
have acquired an interest in certain mineral properties (Note 4) we expect to incur exploration stage operating losses
until revenue generating operations commence, and for a period of time thereafter. We rely on our officers and
directors to perform essential functions without compensation until we have raised sufficient funding for
operations.   We have entered into an agreement for funding of up to $2,500,000 (CDN) by way of an equity
placement and a credit facility. We have drawn the first tranche of $500,000 and issued equity for the funds drawn.
The lender has funded an additional $151,515 by the exercise of warrants under the equity placement (Note 5). During
the period ended March 31, 2014 the Company entered into further securities purchase agreements to raise a total
$750,000. There can be no assurance that funds will be available from the credit facility if and when needed.

F-7
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 2 – Going concern (continued):

From inception through March 31, 2014, we have incurred operating losses of approximately $6,999,736, of which
approximately $415,330 represents actual cash losses. At March 31, 2014, our cash on hand was $503,772.

These factors raise substantial doubt about our ability to continue as a going concern. The financial statements do not
include any adjustments that might result from the outcome of this uncertainty.

Note 3 – Restatement

The accompanying consolidated financial statements for the nine month period ended March 31, 2014 have been
restated to adjust the loss on the long-term investment in North Star. The result of the restatement decreased “long-term
investments accounted under the equity method”, and increased “accumulated deficit during the exploration stage”
by$6,530. The restatement had no net effect on total of liabilities.

March 31,
2014

(Amended)

March 31,
2014

(Original)
Consolidated Balance Sheets:
Long-term investments accounted for under the equity method $61,200,836 $61,207,430
Total Assets $61,704,974 $61,711,568
(Deficit) accumulated during the exploration stage $(6,999,736 ) $(6,993,142 )
Total stockholders' deficit $61,617,846 $61,624,440
Total liabilities and stockholders' deficit $61,704,974 $61,711,568

Six months ended
March 31, 2014

(Amended) (Original)
Consolidated Statements of Operations
Gain (loss) equity investments, net $(436,934 ) $(430,404 )
(Loss) from operations $(6,347,903 ) $(6,341,309 )
Net (loss) $(6,349,614 ) $(6,343,020 )

Six months ended
March 31, 2014

(Amended) (Original)
Consolidated Statements of Cash Flow
Cash flows from operating activities:
Net (loss) $(6,349,614 ) $(6,343,020 )
Share of (loss) of equity accounted investees $436,934 $430,340

F-8
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 4 – Investment in CEC North Star Energy Ltd.:

On October 15, 2012, we entered into a share purchase agreement with Zentrum Energie Trust AG (“Zentrum”) (the
“Share Purchase Agreement”), which closed on December 24, 2012 whereby we acquired a total of 3,100,000 common
shares in the capital stock of CEC North Star Energy Ltd. (“North Star”) from Zentrum, representing approximately
22% of the issued and outstanding shares of North Star.  Our President and Director, Mr. Guido Hilekes who joined
our Board of Directors on January 29, 2013, following the consummation of the transactions discussed below, is also
President and a member of the Board of Directors of North Star and the sole officer, director and controlling
shareholder of Zentrum.  Feliciano Tighe, our Secretary and a member of our Board of Directors is an administrative
consultant to North Star.  The CEO of North Star is an advisor to Zentrum, and Zentrum provides financing for both
our Company and North Star.  Pursuant to the requirements for closing, on December 21, 2012, the Company issued a
total of 14,000,000 restricted shares of the Company to Zentrum based on the market price of our stock on the date of
issue at $3.15 per share, for a total investment cost of $44,100,000.  As at the date of the transaction the Company
determined the market value of the Company’s common stock to be the most reliable measurement as to the fair value
of the investment, and in accordance with ASC 323-10 recorded $30,764,329 relative to the purchase price assigned to
the Company’s acquired share of the underlying net assets and liabilities of North Star as to the Company’s 22%
interest, and a further amount of $13,335,671 as equity method goodwill, on the Company’s balance sheet.

Further, to close the transaction, the Company was required to negotiate terms with its then controlling shareholder,
Kenmore International S.A. (“Kenmore”) for the return to treasury of no less than 31,942,000 shares of the common
stock of the Company controlled by Kenmore.  Kenmore agreed to return the 31,942,000 shares which, prior to the
acquisition of the ownership interest in North Star, had nominal value, in order to facilitate the consummation of the
Company’s acquisition of a significant interest in North Star and create value in the 100,000 shares of the Company it
retained.  Kenmore was also a minority shareholder of North Star at the time of the transaction.  On December 21,
2012, the Company returned to the transfer agent, for cancellation effective December 24, 2012, a total of 31,942,000
shares of the Company, at par value, issued in the name of 888333333 Holdings Ltd., a company of which Kenmore
was the sole shareholder.  There is no relationship between Zentrum, our current controlling shareholder, and
Kenmore, the Company’s former controlling shareholder, other than the fact they were both shareholders of North Star
and the Company.

On January 24, 2013, the Company entered into a further share purchase agreement with three independent
shareholders of North Star whereby the Company acquired 1,410,000 common shares in the capital stock of North
Star (the “Share Purchase Agreement”). Under the terms of the Share Purchase Agreement, the Company issued a total
of 5,310,000 shares of the Company’s common stock at a deemed price of $3.30 per share, which was the lowest bid
price of the Company’s stock on the date of issuance, for a total investment cost of $17,523,000 in exchange for the
1,410,000 common shares of North Star. As at the date of the transaction the Company determined the market value
of the Company’s common stock to be the most reliable measurement as to the fair value of the investment, and in
accordance with ASC 323-10 recorded $14,283,314 relative to the purchase price assigned to the Company’s acquired
share of the underlying net assets and liabilities of North Star as to the Company’s additional 10% interest, and a
further amount of $3,239,686 as equity method goodwill, on the Company’s balance sheet.

The Company has recorded its initial investments in North Star at cost based on the market value of the Company’s
shares which were issued to acquire its equity interests for a total of $61,623,000.  As detailed above, the cumulative
excess value of $16,575,357 over the net asset value of the Company’s ownership interest in North Star totaling
$45,047,643 as at the dates of acquisition of the Company’s initial equity interests was attributed at the respective
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acquisition dates to equity method goodwill. Thereafter, the Company has used the actual cash value paid for
additional North Star shares acquired as its cost base for further interests acquired. North Star is a private company
with no quoted market price for its shares. The Company has no obligation to provide financial support to North
Star.  The Company anticipates that as North Star continues to finance its planned operations by way of equity
offerings, considers further incentivizing its management team by the grant of additional stock options, or pursues the
acquisition of additional resource based interests by way of equity based consideration the Company may experience
dilution to our current investment interest of 30.6%. While we plan to consider further equity investments in North
Star as they progress their operating plan and equity investment opportunities become available, there is no guarantee
we will be able to maintain our current equity ownership percentage.

F-9

Edgar Filing: OCTAGON 88 RESOURCES, INC. - Form 10-Q/A

20



OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 4 – Investment in CEC North Star Energy Ltd.: (continued)

On October 3,2013, the Company funded $483,639 (CAD$500,000) cash consideration to North Star by way of a
private placement subscription for a total of 13,158 units of North Star, each unit consisting of one common share of
North Star at the price of $38CDN, and one two year warrant to acquire a common share of North Star at an exercise
price of: (i) $58CDN per common share of North Star if exercised prior to September 30, 2014; or (ii) $76CDN per
common share of North Star if exercised any time on or between September 30, 2014 and the expiry date.

As of March 31, 2014, the Company currently holds 30.6% of the shares of North Star after this acquisition. We
account for this investment applying the Equity Method (APB No. 18).

The changes in the fair value of these investments were as follows:

Balance as of June 30, 2012
Contributions
Issue 14,000,000 restricted shares of the Company at market value $ 44,100,000
Issue 5,310,000 restricted shares of the Company at market value 17,523,000
Total 61,623,000
Equity (loss) income on long-term investment in North Star accounted for under the equity method (468,869)
Balance as of June 30, 2013 $ 61,154,131

Cash payment to acquire 13,158 units 483,639
Equity (loss) income on long-term investment in North Star accounted for under the equity method (436,934)
Balance as of March 31, 2014 $ 61,200,836

The underlying equity in the net assets of North Star as to the Company’s 30.6% ownership as of March 31, 2014 totals
$41,806,360 and as to the Company’s 31.4% ownership as at June 30, 2013 totals $43,033,754.

Summarized financial information with respect to North Star accounted for using the equity method as of and for the
nine month period ended March 31, 2014, as of and for the fiscal year ended June 30, 2013 and as of the acquisition
dates were as follows:

At March 31,
 2014

At June 30,
2013

At January
24,
2013

At December
21,
 2012

Current assets $ 1,861,525 $ 243,444 $ 39,117 $ 110,884
Property, and other assets, net 135,511,469 138,485,834 145,357,735 144,911,963
Total assets $ 137,372,994 $ 138,729,278 $ 145,396,852 $ 145,022,847

Current liabilities $ 811,812 $ 1,872,548 $ 246,398 $ 209,719
Long-term debt and other liabilities - 2,376,250 2,515,750 2,508,250
Equity 136,561,182 134,480,480 142,634,704 142,304,878
Total liabilities and equity $ 137,372,994 $ 138,729,278 $ 145,396,852 $ 145,022,847
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 4 – Investment in CEC North Star Energy Ltd.: (continued)

Three months ended
March 31,

Nine months ended
March 31,

2014 2013 2014 2013 
Net Revenues $ - $ - $ - $ -
Operating expenses 903,883 998,715 1,452,827 1,413,115 
Operating loss (903,883) (998,715) (1,452,827) (1,413,115 )
Interest expenses (758) - (2,049) -
Net loss $ (904,641) $ (998,715) (1,454,876) (1,413,115 )

As at the fiscal year ended June 30, 2013 the Company undertook a review of the carrying value of its investment in
North Star in order to test for impairment considering the guidance in ASC 820 and ASC 323 and as part of this
review the Company assessed various components of its investment.  In accordance with ASC 350-20-35-39, equity
method goodwill is not amortized and is not tested for impairment. Instead, equity method investments are reviewed
for impairment, and a loss in value of an equity method investment that is other-than-temporary should be recognized,
if and when a permanent loss in value is indicated. In evaluating its equity interest in North Star for indication of
impairment, the Company considered its ownership interest in the present value of the estimated future cash flows
expected to be generated by North Star as detailed both in third party valuation reports and reserve report valuations
prepared in house by North Star management using inputs derived from industry third party published economic
data.  In addition the Company conducted its own estimates expected North Star future cash flows applying the
recommended valuation methodologies employed by industry investment professionals under published valuation
manifestos in conjunction with third party reserve report valuations provided by North Star.  The Company further
considered North Star’s financial condition, North Star management’s ability to execute its development plans in order
to monetize its existing assets, as well as current industry conditions, including applicable commodity pricing,  in
completing its review. The results of the Company’s assessment indicated that there was no impairment required to the
carrying value of its investment in North Star as at the year ended June 30, 2013.

At March 31, 2014, there were no factors present evidencing a change in circumstances to indicate that the carrying
value of the Company’s investment in North Star may have declined.

Note 5 – Mineral rights agreement

On January 22, 2013, the Company entered into an acquisition of mineral rights agreement with Zentrum (the “Mineral
Rights Agreement”). Under the terms of the Mineral Rights Agreement the Company has the right to acquire certain
interests in the Mineral Rights known as the Trout Properties.  The Trout Properties are comprised of certain oil and
gas leases as detailed below:

Section 9 -89
R3W5

Alberta Crown P&NG
Expiry: August, 2016

Sections 3,4,5
89R3W5

Alberta Crown Oil Sands Development Lease No. 7408100382
Expiry: July, 2017
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 5 – Mineral rights agreement: (continued)

On February 13, 2014, Company and Zentrum entered into a further letter agreement amending and restating the terms
of the original Mineral Rights Agreement of January 22, 2013, so that the following terms and conditions were
adopted:

·Octagon and Zentrum will enter into a formal Farm-in and Operating Agreement;

·Octagon will have the right to earn a fifty percent (50%) working interest in the
Trout Properties;

·A 3% Royalty of Gross Monthly Production to be paid to Zentrum;

·Octagon will pay fifty percent (50%) of the drilling and completion costs of the first
production well to be drilled on the Trout Properties at such location as may be
agreed between the parties (the "Well");

·
Within six months of the successful completion and production of the Well,
Octagon will pay to Zentrum a cash payment in the amount of$1,250,000;

The Company has received a preliminary budget for the drilling of the initial exploration well on the Trout property
with costs estimated to be $1,500,000 Canadian dollars (USD $1,356,470), plus or minus 20 percent for seasonal
adjustments including weather, rig and crew availability.  We anticipate making a drawdown of funds in order to meet
our 50% obligation under the financing agreement as more particularly described in Note 5 below in order to finance
costs associated with this initial well.

During the nine month period ended March 31, 2014, the Company expended $30,706 on the Trout property.  The
Company is awaiting provision of the Formal Farm-In and Operating Agreements from Zentrum as at the date of this
report.

Note 6 – Financing agreement:

(1)  Financing agreement with Zentrum Energie Trust AG ("Zentrum")

On October 3, 2012, the Company entered in to a letter agreement for a Financing Commitment and Credit Facility
(the “Financing Agreement”) for the Company with Zentrum, whereby Zentrum will provide both debt and equity funds
of up to CDN$2,500,000 (USD$2,337,130)  to the Company for investments in assets owned by private operating oil
companies.

Under the terms of the Financing Agreement, the first draw is to be an equity placement into the Company by
Zentrum of US$500,000 by way of the issuance of 200,000 units, each unit consisting of one share of common stock
at US$2.50 per share, a one year warrant to purchase an additional 200,000 shares of common stock at an exercise
price of US$3.00 per share on or before October 3, 2013 and a three year warrant to purchase 200,000 shares of
common stock at an exercise price of US$3.00 per share.  The second warrant will have an expiry date of 3 years after
closing of the first draw under this agreement.
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 6 – Financing agreement: (continued)

(1)  Financing agreement with Zentrum Energie Trust AG 

Further funds may be by way of debt or equity. Any funds drawn down as debt under the credit facility will have a
first security charge on the investments acquired with such funds.  

Fees of 8% for equity placements and 3% for debt placements will be deducted on funding. For any debt converted to
equity, a further fee of 5% will be paid by the Company at conversion.

Zentrum has agreed that the Company may allocate up to 10% of the funds from debt or equity for general and
administrative costs and due diligence costs and any other costs they may approve from time to time.

Zentrum shall further have a first right of refusal on all financings for a period of two years from the execution of the
formal agreement. The final agreement shall provide for registration rights. The formal agreements in regard to the
initial letter agreement were to be prepared for execution, however as of March 31, 2014 they have not be prepared
therefor the Company will rely on the terms of the letter agreement until such time as a formal agreement is finalized.

As of December 31, 2013, Zentrum has funded a total of US$701,515 to the Company (June 30, 2013 -
$122,978).   Concurrently, the Company has provided through the Zentrum  financing agreement, an amount totaling
$483,639 ($500,000CDN) from proceeds received to North Star which amount was used to participate in a private
placement offering whereby we acquired an additional equity interest in North Star.  During the period, Zentrum
completed a subscription agreement with the Company whereby they finalized the initial $500,000 equity draw down
and concurrently delivered notice of warrant exercise for a total of $151,515, which represented additional proceeds
funded up to the warrant exercise expiry date of October 3, 2013.  A total of 200,000 shares as a result of the equity
draw down and a total of 50,505 shares pursuant to the warrant exercise were issued in January 2014.

The remaining 149,495 warrants under the first warrant attached to the financing agreement expired at the close of
business on October 3, 2013, and therefore they are forfeited.  Zentrum continues to hold a total of 200,000 warrants
exercisable at $3.00 per share for a period of three years from October 3, 2013, expiring on October 3, 2016, if not
prior exercised.

Further, under the terms of the financing agreement, the Company is required to pay fees of 8% or $40,000 related to
funds received on the equity draw down which has been paid out during the nine month period ended March 31, 2014.

A total of $75,000 related to additional funds advanced to the Company during the three month period ended March
31, 2014 was repaid in full plus paid interest of $600.

(2)  Placement agent agreement with David Bisang

On January 30, 2014, the Company entered into a Placement Agent Agreement (the “PA”) with David Bisang (“DVB”)
whereby DVB agreed to act as the Company’s non-exclusive agent in a private placement or similar unregistered
transaction of equity or equity-linked securities of the Company.  The PA is for a period of twelve months from the
date of execution.  The Company shall pay to DVB upon the closing of each transaction with investors, (i)
eight percent (8%) of the aggregate consideration raised in each closing in cash and warrants to purchase five percent
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(5%) of the Company’s common stock at each closing, identical to any warrants issued to investors.  The foregoing
fees are payable for any sale of securities during the twelve month term or within twenty-four months thereafter with
respect to investors identified by DVB.  The Company is further required to pay expenses incurred by DVB including
the fees and expenses of its legal counsel and any advisor retained by DVB.  Fees and expenses in excess of $1,000
require prior written authorization from the Company.
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 6 – Financing agreement: (continued)

(2)  Placement agent agreement with David Bisang (continued)

On January 31, 2014, the Company closed a financing with one subscriber as described below and shall pay to DVB
cash consideration of $60,000 and issued a total of 6,818 stock purchase warrants, each warrant exercisable at $6.50
per share for a period of two years from the date of issuance. The warrants were issued on February 8, 2014.

Note 7 – Securities purchase agreement:

On January 31, 2014, the Company entered into a securities purchase agreement (the “SPA”) to raise a total $750,000
with one accredited investor introduced by DVB to the Company.  Under the terms of the SPA, the purchasers
subscribed for a total of 136,364 shares of the common stock of the Company at $5.50 per share and an equal number
of warrants exercisable at $6.50 per share for a period of two years.

Note 8 – Related party transactions:

On January 29, 2013, the Board appointed Mr. Guido Hilekes as a Director and President of the
Company.  Concurrently, Mr. Feliciano Tighe tendered his resignation as President of the Company.  Mr. Tighe
remains Corporate Secretary and a director of the Company, and also provides consulting services to North Star.   Mr.
Guido Hilekes, our current President and a Director is also a member of the Board of Directors and the President of
North Star, as well as the sole officer, director and controlling shareholder of Zentrum.

Zentrum has provided a line of credit to the Company (Note 5) and has also provided financing to North Star by way
of a $1,500,000 (CDN) convertible debenture which debenture was converted to equity ownership in North Star
during the current period so that Zentrum is now a 9% shareholder of North Star and is also the controlling
shareholder of our Company.  The CEO of North Star is also an advisor to Zentrum. The mineral rights agreement for
our oil and gas asset was entered into between the Company and Zentrum.

During the period ended March 31, 2014 the Company paid a total of $26,927 to Richard Ebner, a member of our
Board of Directors for corporate administrative fees and director’s fees.

Note 9 – Advances:

As of March 31, 2014 total advances from shareholders of the Company were $19,167 (June 30, 2013 - $19,167). The
advances are on demand and bear no interest.

Note 10 – Issuance of shares:

On August 27, 2012, the Company negotiated debt settlements whereby they agreed to settle debt in the amount of
$35,473 with Kenmore International S.A. at a price of $1.00 per share for a total share issuance of 35,473 shares of
common stock. These shares were issued on September 24, 2012.

On December 21, 2012, the Company returned to the transfer agent for cancellation effective December 24, 2012, a
total of 31,942,000 shares of the Company issued in the name of 888333333 Holdings Ltd., a company of which
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Kenmore was the sole shareholder.  On December 21, 2012, the Company issued a total of 14,000,000 restricted
shares of the Company to Zentrum valued at $3.15 per share, which was the market value of the shares on the date of
the transaction, for a total acquisition cost of $44,100,000.
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 10 – Issuance of shares: (continued)

On January 24, 2013, the Company issued a total of 5,310,000 restricted shares of the Company to three independent
shareholders of North Star valued at $3.30 per share, which was the market value of the shares based on the bid price
of the shares on the date of the transaction, for a total acquisition cost of $17,523,000.

On January 14, 2014 the Company issued 250,505 shares to Zentrum in respect of the exercise of certain units
disclosed above (ref Note 5 (1)).

On February 11, 2014 the Company issued 136,364 shares of the common stock of the Company at $5.50 per share
and an equal number of warrants exercisable at $6.50 per share for a period of two years under the terms of the SPA.
(ref Note 6)

As of March 31, 2014, there were a total of 26,932,342 shares issued and outstanding.

Note 11 – Stock option and Stock award:

On November 11, 2013, the Company granted non-qualified stock options for an aggregate of 1,500,000 shares of the
Company's common stock under the Company's 2013 Stock Option and Stock Award Plan (the "2013 Plan") to
various officers, directors and consultants of the Company. Each option was granted for a six year term with an
exercise price of $6.00 per share vesting equally over a period of three years and expiring six years after the grant
date. Of the 1,500,000 stock options granted, 950,000 were issued to the Company's directors and executive officers,
250,000 were issued to executive officers and directors of the Company’s wholly owned subsidiary and the remaining
300,000 were issued to various consultants of the Company.

The following tables summarize information concerning stock options outstanding as of March 31, 2014:

March 31, 
2014

June 30, 
2013

Shares

Weighted Average
Exercise Price

$ Shares

Weighted Average
Exercise Price

$
Outstanding at beginning of the year - - - -
   Granted 1,500,000 6 - -
   Exercised - - - -
   Expired or cancelled - - - -
Outstanding at the period 1,500,000 6 - -

Stock
Options

Weighted
Average
Grant Date
Fair Value

Unvested, at June 30, 2013 - -
Granted 1,500,000 $ 6
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Vested (500,000) 6
Forfeited -
Unvested, end of March 31, 2014 1,000,000 $ 6
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 11 – Stock option and Stock award: (continued)

Exercise Price Number Outstanding

Weighted Average
Remaining Contractual

Life
Number Subject to

Exercise
$ 6 1,500,000 5.64 1,500,000

The Company recognized stock-based compensation expense of $5,553,334 during the nine month period ended
March 31, 2014.

Unrecognized compensation expense related to outstanding stock options as of March 31, 2014 was $2,606,666 and is
expected to be recognized in future periods.

Valuation Assumptions

The Company accounts for share-based payments pursuant to ASC 718, “Stock Compensation” and, accordingly, the
Company records compensation expense for share-based awards based upon an assessment of the grant date fair value
for stock options using the Black-Scholes option pricing model. The fair value of stock options under the
Black-Scholes model requires management to make assumptions regarding projected employee stock option exercise
behaviors, risk-free interest rates, volatility of the Company’s stock price and expected dividends.

Stock compensation expense for stock options is recognized over the vesting period of the award.

The following table presents the range of the weighted average fair value of options granted and the related
assumptions used in the Black-Scholes model for stock option grants made during the nine month period ended March
31, 2014:

Options
Granted

November 11,
2013

Fair value of options granted $ 5.44
Assumptions used:
Expected life (years) (a) 6
Risk free interest rate (b) 2.12%
Volatility (c) 462%
Dividend yield (d) 0.00%

a) Expected life: The expected term of options granted is determined using the
“shortcut” method allowed by SAB No.107. Under this approach, the expected term is
presumed to be the mid-point between the vesting date and the end of the
contractual term.

b)

Edgar Filing: OCTAGON 88 RESOURCES, INC. - Form 10-Q/A

33



Risk-free interest rate: The rate is based on the U.S. Treasury zero-coupon yield
curve on the grant date for a maturity similar to the expected life of the options.

c) Volatility: The expected volatility of the Company’s common stock is calculated by
using the historical daily volatility of the Company’s stock price calculated over a
period of time representative of the expected life of the options.

d) Dividend yield: The dividend yield rate is not considered in the model, as the
Company has not established a dividend policy for the stock.
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 12 – Warrants:

On October 3, 2013, Zentrum completed a subscription agreement through the Zentrum AG financing agreement (ref
Note 5(1)). Zentrum had funded a total of US$500,000 to the Company requiring the issuance of 200,000 Units, each
Unit consisting of one share of common stock at US$2.50 per share, a one year warrant to purchase an additional
200,000 shares of common stock at an exercise price of US$3.00 per share on or before October 3, 2013 and a three
year warrant to purchase 200,000 shares of common stock at an exercise price of US$3.00 per share.  The second
warrant has an expiry date of 3 years after closing of the first draw under this agreement. Concurrently, Zentrum
delivered notice of exercise of warrant under the first warrant for a total of 50,505 shares of common stock for total
proceeds of $151,515.

On January 31, 2014, the Company closed a financing with one subscriber and shall pay to DVB a total of 6,818 stock
purchase warrants, each warrant exercisable at $6.50 per share for a period of two years from the date of issuance. The
warrants were issued on February 8, 2014. (ref Note 5(2))

As at March 31, 2014, the Company had the following warrants outstanding:

Exercise PriceExpiry Date

Weighted
Average
Remaining
Contractual

Life
(Years)

Outstanding at
June

30, 2013 Issued Exercised Expired

Outstanding at
March
31, 2014

$ 3 October 3, 2013 0 - 200,000 50,505 149,495 0
$ 3 October 3, 2016 2.51 - 200,000 - - 200,000
$ 6.50 February 8, 2016 1.86 - 6,818 - - 6,818

2.49 - 406,818 50,505 149,495 206,818

Note 13 – Income taxes:

Deferred income taxes are determined using the liability method for the temporary differences between the financial
reporting basis and income tax basis of the Company’s assets and liabilities. Deferred income taxes are measured based
on the tax rates expected to be in effect when the temporary differences are included in the Company’s tax return.
Deferred tax assets and liabilities are recognized based on anticipated future tax consequences attributable to
differences between financial statement carrying amounts of assets and liabilities and their respective tax bases.

Operating loss carry-forwards generated during the period of June 9, 2008 (date of inception), through March 31,
2014, of approximately $1,490,924, will begin to expire in 2028. Accordingly, deferred tax assets total approximately
$506,914 related to the net operating loss carry-forward. For the nine month periods ended March 31, 2014 and 2013,
the allowance increased by approximately $268,493 and $12,812, respectively.

The Company has no tax positions at March 31, 2014, or June 30, 2013, for which the ultimate deductibility is highly
certain but for which there is uncertainty about the timing of such deductibility.
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The Company recognizes interest accrued related to unrecognized tax benefits in interest expense and penalties in
operating expenses. The Company had no accruals for interest and penalties since inception.

Tax returns have been submitted for the period from inception to the period ended June 30, 2009.  The tax returns for
the period thereafter to the fiscal year ended June 30, 2013 are subject to examination by the Internal Revenue
Service, however, any tax returns submitted will reflect a year over year loss from operations and therefore
management does not expect any tax liabilities exist.
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OCTAGON 88 RESOURCES, INC.
(An Exploration Stage Enterprise)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2014

Note 14 - New accounting pronouncements:

The Financial Accounting Standards Board (“FASB”) periodically issues new accounting standards in a continuing
effort to improve standards of financial accounting and reporting. The Company has reviewed the recently issued
pronouncements and concluded that there are no new accounting standards are applicable to the Company.

Note 15 – Subsequent events:

On April 28, 2014 the Company granted 70,000 share purchase warrants exercisable into 70,000 shares of common
stock at $5.50 per share for a period of 5 years from the date of issue to a consultant to the Company.

On April 28, 2014 the Company granted 250,000 share purchase warrants exercisable into 250,000 shares of common
stock at $5.50 per share for a period of 5 years from the date of issue to a consultant to the Company.

On April 28, 2014 the Company granted 50,000 share purchase warrants exercisable into 50,000 shares of common
stock at $5.50 per share for a period of 5 years from the date of issue to a Mr. Richard Ebner, a member of the
Company’s Board of Directors.

The Company has evaluated subsequent events from the balance sheet date through the date that the financial
statements were issued and determined that there are no additional subsequent events to disclose.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATION

This current report contains forward-looking statements relating to future events or our future financial performance.
In some cases, you can identify forward-looking statements by terminology such as "may", "should", "intends",
"expects", "plans", "anticipates", "believes", "estimates", "predicts", "potential", or "continue" or the negative of these
terms or other comparable terminology. These statements are only predictions and involve known and unknown risks,
uncertainties and other factors which may cause our or our industry's actual results, levels of activity or performance
to be materially different from any future results, levels of activity or performance 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 or performance. You should not place undue reliance on these statements,
which speak only as of the date that they were made. These cautionary statements should be considered with any
written or oral forward-looking statements that we may issue in the future. 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, later events or circumstances or to reflect the occurrence of unanticipated
events.

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

The management’s discussion and analysis of our financial condition and results of operations are based upon our
financial statements, which have been prepared in accordance with accounting principles generally accepted in the
United States of America ("GAAP").

The following discussion of our financial condition and results of operations should be read in conjunction with our
audited financial statements for the fiscal year ended June 30, 2013, as filed with the Securities and Exchange
Commission on October 18, 2013, along with the accompanying notes.  As used in this quarterly report, the terms
"we", "us", "our", and the "Company" means Octagon 88 Resources, Inc.

Current Business

We were incorporated as a natural resource exploration company to acquire, explore and develop natural resource
assets.  We commenced our business operations by acquiring the right to earn a 50% working interest in an Alberta,
Canada petroleum and natural gas lease.   With a change in management and a review of the project, we allowed the
farm-in agreement to lapse in fiscal 2010.

Our intention is to grow shareholder value through mergers and acquisitions opportunities available to the
Company.  Following our intent, in late 2012 and early 2013, we acquired substantial light and conventional heavy oil
assets in Northern Alberta by way of a number of acquisition agreements as described below. We are now a
development stage oil and gas company.

The current program schedule entails working with the operator of these properties to bring on production and cash
flow through our direct working interests and indirect investments spread throughout the projects. 

Notable Acquisitions
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On December 24, 2012, we exchanged 14,000,000 shares of the Company with Zentrum Energie Trust AG (“Zentrum”)
for approximately 3,100,000 shares of CEC North Star Energy Ltd. (“North Star”) and on January 23, 2013, we
exchanged a further 1,410,000 shares of North Star with three independent stockholders of North Star for 5,310,000
shares of the Company bringing our ownership interest in North Star to 33% and making us the largest single
stockholder of North Star.  
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On January 22, 2013, we entered into an acquisition of mineral rights agreement with (the “Mineral Rights
Agreement”). Under the terms of the Mineral Rights Agreement we have the right to acquire the Mineral Rights known
as the Trout Properties by undertaking certain exploration activities on the properties acquired.  The acquisition was
made between Zentrum and the Company.  

On October 3,2013, we funded $483,639 (CAD$500,000) to North Star by way of a private placement subscription for
a total of 13,158 units of North Star, each unit consisting of one common share of North Star at the price of $38CDN,
and one two year warrant to acquire a common share of North Star at an exercise price of: (i) $58CDN per common
share of North Star if exercised prior to September 30, 2014; or (ii) $76CDN per common share of North Star if
exercised any time on or between September 30, 2014 and the expiration date.

RESULTS OF OPERATIONS

Results of Operations

Three Month Period Ended March 31, 2014 Compared to Three Month Period Ended March 31, 2013

We generated no revenue for the three month periods ended March 31, 2014 and March 31, 2013, respectively.

For the three month periods ended March 31, 2014 and 2013, we incurred a net loss from operations of $983,657 and
$18,253, respectively.  The significant increase in losses is due to a stock based compensation expense of $566,667
which was recorded during the three month period ended March 31, 2014 with no comparative expense for the same
period ended March 31, 2013.  Due to increased operations we had an increase in investor relations fees from $nil for
the three months ended March 31, 2013 to $93,136 for the three months ended March 31, 2014, other general and
administrative expenses increased to $16,007 for the three months ended March 31, 2014 from $449 for the three
months ended March 31, 2013, and professional fees increased to $42,322 for the three months ended March 31, 2014
from $1,456 for the three months ended March 31, 2013.

During the three months ended March 31, 2014, we incurred losses from equity investments of $263,885 as a result of
the investments in CEC North Star Energy Ltd. compared to $16,348 loss for the three months ended March 31, 2013.

Nine month Period Ended March 31, 2014 Compared to nine month Period Ended March 31, 2013

We generated no revenue for the nine month periods ended March 31, 2014 and March 31, 2013, respectively.

For the nine month periods ended March 31, 2014 and 2012, we incurred a net loss from operations of $6,349,614 and
$37,684, respectively.  The significant increase in losses is due to a stock based compensation expense of $5,553,334
which was recorded during the nine month period ended March 31, 2014 with no comparative expense for the same
period ended March 31, 2013. Due to increased operations we had an increase in investor relations fees from $nil for
the nine months ended March 31, 2013 to $161,185 for the nine months ended March 31, 2014, other general and
administrative expenses increased to $29,269 for the nine months ended March 31, 2014 from $1,236 for the nine
months ended March 31, 2013, professional fees increased to $136,475 for the nine months ended March 31, 2014
from $20,100 for the nine months ended March 31, 2013,  and we incurred exploration expenses in the amount of
$30,706 as of March 31, 2014 with no comparable expense for the period ended March 31, 2013.

During the nine months ended March 31, 2014, we incurred losses from equity investments of $436,934 as a result of
the investments in CEC North Star Energy Ltd. with comparable loss of $16,348 for the nine months ended March 31,
2013.

Period from Inception (June 9, 2008) to March 31, 2014
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We have had no revenues since inception. Since inception, we have an accumulated deficit during the exploration
stage of $6,999,736. While we have recently acquired interests in certain oil and gas prospects, we expect to continue
to incur losses while we maintain our reporting status with the SEC and continue to work to develop profitable
operations for the Company.
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LIQUIDITY AND CAPITAL RESOURCES

As of the nine months ended March 31, 2014, our cash balance was $503,772 and our liabilities totaled $87,128 as
compared to cash of $108,593 and liabilities of $150,113 as at June 30, 2013.  Our ability to meet our financial
liabilities and commitments is primarily dependent upon the continued issuance of equity to new stockholders, the
ability to borrow funds, and our ability to achieve and maintain profitable operations.  Initially, we will not have any
cash flow from operating activities.  Our cash position has improved due to us entering into a financing agreement
with Zentrum Energie Trust AG to raise up to CAD$2,500,000 (US$2,260,790) by way of equity or debt, with the
first draw down of US$500,000 being an equity draw down at $2.50 per unit, each unit consisting of one share of
common stock and two stock purchase warrants, exercisable at $3.00 per share. With this facility in place, we believe
that we have sufficient access to capital to fund out working capital for the next twelve months.

On October 3, 2013, pursuant to the financing agreement, Zentrum completed a subscription agreement whereby they
finalized the initial $500,000 equity draw down and they sent a warrant notice of exercise for $151,515 which was the
remaining portion of the funds reflected on our balance sheet as investor deposits at the notice date. To complete the
equity draw down, at our request, Zentrum provided funds of $483,639 (CDN$500,000) directly to North Star for
drilling operations.  The amount provided to North Star on our behalf was applied to a private placement subscription
for a total of 13,158 units of North Star, each unit consisting of one common share of North Star at the price of $38
(CDN), and one two year warrant to acquire a common share of North Star at an exercise price of: (i) $58(CDN) per
common share of North Star if exercised prior to September 30, 2014; or (ii) $76 (CDN) per common share of North
Star if exercised any time on or between September 30, 2014 and the expiration date.

In respect of the completed equity draw down from Zentrum of $500,000 we issued a total of 200,000 shares and a
further 50,505 shares pursuant to the warrant exercise for a total of 250,505 common shares on January 31, 2014.  The
remaining 149,495 warrants under the initial share purchase warrant expired at the close of business on October 3,
2013 and therefore they are cancelled.  Zentrum continues to hold a total of 200,000 warrants exercisable at $3.00 per
share for a period of three years from October 3, 2013, expiring on October 3, 2016, if not prior exercised.   Further,
under the terms of the financing agreement, the Company is required to pay fees of 8% on funds received on an equity
draw down, and in that regard, $40,000 was paid out during the nine month period ended March 31, 2014 in respect of
the $500,000 received from Zentrum.  

We have approximately $1,763,400 ($1,950,000CDN) in funding remaining available under the credit facility.  We
have a requirement to expend approximately $678,236 ($750,000 CDN) on our Trout Lake property to earn our 50%
working interest once we enter into a formal Farm In Agreement and Operating Agreement with Zentrum.

On January 31, 2014, we entered into a securities purchase agreement (the “SPA”) to raise a total $750,000 with one
accredited investor introduced by DVB to the Company.   Under the terms of the SPA, the investor subscribed for a
total of 136,364 shares of our common stock at $5.50 per share and an equal number of warrants exercisable at $6.50
per share for a period of two years.  The shares were issued on February 11, 2014.

There are no assurances funds will be available when needed.   We do not have a requirement to provide funding to
North Star so all remaining funds under the equity line should be sufficient for our operations over the next twelve
months.    There can be no assurance that additional financing under the credit line will be available to us when
needed or whether other funding will be available, and, 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 not be able to meet
our obligations as they become due and we will be forced to scale down or perhaps even cease the operation of our
business.
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Capital Resources

As of March 31, 2014, we had total assets of $61,711,568, comprised of cash on hand of $503,772 and prepaid
expenses of $366 and the value of our investment in a private oil and gas exploration company, CEC North Star
Energy Ltd., valued at $61,200,836, as  compared to total assets of $61,198,235, comprised of cash on hand of
$108,593 and the value of our investment in a private oil and gas exploration company, in the amount of $61,154,131,
on June 30, 2013.  As of March 31, 2014, our total liabilities decreased to $87,128 from $150,113 as of June 30, 2013
as we raised funds and paid down debt.    While we have substantially increased our net assets with the recent
acquisition of shares in a private oil and gas company, we are not able presently to monetize these assets.  We have
not generated revenue since the date of Inception (June 9, 2008).

Off-Balance Sheet Arrangements

We have no material off-balance sheet arrangements that will have a current or future effect on our financial condition
and changes in financial condition.

Critical Accounting Policies and Estimates

The preparation of our financial statements requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the reporting period. On an on-going
basis, management evaluates its estimates and judgments which are based on historical experience and on various
other factors that are believed to be reasonable under the circumstances. The results of their evaluation form the basis
for making judgments about the carrying values of assets and liabilities. Actual results may differ from these estimates
under different assumptions and circumstances. Our significant accounting policies are more fully discussed in the
Notes to our Financial Statements.

Recent Accounting Pronouncements

The Company has reviewed all recently issued, but not yet effective, accounting pronouncements and does not believe
the future adoption of any such pronouncements will have a material impact on its financial condition or the results of
its operations.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are a smaller reporting company and are not required to provide this information.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We carried out an evaluation, under the supervision and with the participation of our management, including our
Principal Executive Officer and Principal Financial Officer, of the effectiveness of the design and operation of our
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of
1934), as of March 31, 2014. Based upon that evaluation, our Principal Executive Officer and Principal Financial
Officer concluded that our disclosure controls and procedures were not effective as of March 31, 2014 in ensuring that
information required to be disclosed in our reports filed or submitted under the Securities Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the Securities and Exchange Commission’s
rules and forms.  This conclusion is based on findings that constituted material weaknesses.  A material weakness is a
deficiency or combination of control deficiencies in internal control over financial reporting such that there is a
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reasonable possibility that a material misstatement of the Company’s interim financial statements will not be prevented
or detected on a timely basis.  

In connection with the assessment described above, management identified the following control deficiencies that
represent material weaknesses as of March 31, 2014:
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1)  Lack of an audit committee.  We do not have an audit committee.  These factors may
be counter to corporate governance practices as defined by the various stock
exchanges and may lead to less supervision over management;

2)  
Inadequate staffing and supervision within our bookkeeping operations.  We have a relatively small number
of people involved in bookkeeping functions and part of our work is provided by an outside booking firm
which has only two staff members.  The relatively small number of people who are responsible for
bookkeeping functions prevents us from segregating duties within our internal control system.  The
inadequate segregation of duties is a weakness because it could lead to the untimely identification and
resolution of accounting and disclosure matters or could lead to a failure to perform timely and effective
reviews. This may result in a failure to detect errors in spreadsheets, calculations or assumptions used to
compile the financial statements and related disclosures as filed with the SEC;

3)  Outsourcing of the majority of our accounting operations.  We have outsourced the
majority of our accounting functions to an independent firm.  The employees of this
firm are managed by supervisors within the firm and are not answerable to the
Company’s management.  This is a material weakness because it could result in a
disjunction between the accounting policies adopted by our Board of Directors and
the accounting practices applied by the independent firm;

4)  Insufficient written policies and procedures for accounting and financial reporting
with respect to the requirements and application of US GAAP and SEC disclosure
requirements; and

5)  Ineffective controls over period end financial disclosure and reporting processes.

Our management feels the weaknesses identified above have not had any material effect on our financial results.
However, the Company has taken steps to mitigate this risk by expanding the financial supervision, record keeping
and reporting duties undertaken by certain members of our management team and board of directors to ensure more
effective coordination and communication with third party consultants that presently perform the majority of our
accounting functions.  Additionally, we are currently reviewing our disclosure controls and procedures related to these
material weaknesses and expect to implement changes in the near term, including identifying specific areas within our
governance, accounting and financial reporting processes to add adequate resources to potentially mitigate these
material weaknesses. Our management team will continue to monitor and evaluate the effectiveness of our internal
controls and procedures and our internal controls over financial reporting on an ongoing basis and is committed to
taking further action and implementing additional enhancements or improvements, as necessary and as funds allow.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate. All internal control systems, no matter how well designed, have inherent limitations. Therefore, even
those systems determined to be effective can provide only reasonable assurance with respect to financial statement
preparation and presentation.

Changes in Internal Control over Financial Reporting

During the period covered by this report, there were no changes (including corrective actions with regard to significant
deficiencies or material weaknesses) in our internal controls over financial reporting that occurred that have materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.  We believe that a
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control system, no matter how well designed and operated, cannot provide absolute assurance that the objectives of
the control system are met, and no evaluation of controls can provide absolute assurance that all control issues and
instances of fraud, if any, within any company have been detected.
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PART II – OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

The Company is not a party to any legal proceedings and is not aware of any pending legal proceedings as of the date
of this Form 10-Q.

ITEM 1A. RISK FACTORS

The Company is a smaller reporting company and is not required to provide this information.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On April 28, 2014 the Company granted 70,000 share purchase warrants exercisable into 70,000 shares of common
stock at $5.50 per share for a period of 5 years from the date of issue to a consultant to the Company.

On April 28, 2014 the Company granted 250,000 share purchase warrants exercisable into 250,000 shares of common
stock at $5.50 per share for a period of 5 years from the date of issue to a consultant to the Company.

On April 28, 2014 the Company granted 50,000 share purchase warrants exercisable into 50,000 shares of common
stock at $5.50 per share for a period of 5 years from the date of issue to a Mr. Richard Ebner, a member of the
Company’s Board of Directors.

These securities were issued in reliance upon Regulation S of the Securities Act to persons who are "accredited
investors" as such term is defined in Rule 501(a) under the Securities Act, or in offshore transactions (as defined in
Rule 902 under Regulation S of the Securities Act), based upon representations made by the recipients.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not Applicable

ITEM 5. OTHER INFORMATION

None
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ITEM 6. EXHIBITS

The following exhibits are filed as part of this Quarterly Report:
Number Description
3.1 Articles of Incorporation Incorporated by reference to the

Exhibits filed with the Form S-1
filed with the SEC on September
18, 2008

3.2 Bylaws Incorporated by reference to the
Exhibits filed with the Form S-1
filed with the SEC on September
18, 2008

10.1 Agency Agreement between the Company
and DVB

Incorporated by reference to the
Exhibits attached to the Company’s
Form 8K filed with the SEC on
February 7, 2014.

10.2 Form of Securities Purchase Agreement Incorporated by reference to the
Exhibits attached to the Company’s
Form 8K filed with the SEC on
February 7, 2014.

10.3 Form of Warrant Incorporated by reference to the
Exhibits attached to the Company’s
Form 8K filed with the SEC on
February 7, 2014.

31.1 Section 302 Certification - Principal
Executive Officer

Filed herewith

31.2 Section 302 Certification - Principal
Financial Officer

Filed herewith

32.1 Certification Pursuant to 18 U.S.C. Section
1350 as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002 – Principal
Executive Officer and Principal Financial
Officer

Filed herewith

101.CAL XBRL Taxonomy Extension Calculation
Linkbase

*

101.DEF XBRL Taxonomy Extension Definition
Linkbase

*

101.INS XBRL Instance Document *
101.LAB XBRL Taxonomy Extension Label Linkbase*
101.PRE XBRL Taxonomy Extension Presentation

Linkbase
*

101.SCH XBRL Taxonomy Extension Schema *

* To be filed by Amendment. 
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SIGNATURES

In accordance with Section 13 or 15(d) of the Exchange Act, the registrant caused this report to be signed on its behalf
by the undersigned, there unto duly authorized.

OCTAGON 88 RESOURCES, INC.

Date: October 14, 2014 By: /s/ Guido Hilekes
Guido Hilekes
Chief Executive Officer (Principal
Executive Officer), President and
Director

Date: October 14, 2014 By: /s/ Richard Ebner
Richard Ebner
Chief Financial Officer (Principal
Financial Officer and Principal
Accounting Officer) and Director
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