No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This prospectus constitutes a public
offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to sell such securities.
The securities offered hereunder have not been, and will not be, registered under the United States Securities Act of 1933, as amended (the “U.S. Securities
Act”), or any state securities laws. Accordingly, these securities may not be offered or sold, directly or indirectly, in the United States (as defined herein), except
pursuant to an exemption from the registration requirements of the U.S. Securities Act and applicable state securities laws. This prospectus does not constitute
an offer to sell or a solicitation of an offer to buy any of these securities within the United States. See “Plan of Distribution”.

PROSPECTUS

Initial Public Offering November 13, 2020

a copper company

ELEMENT 29 RESOURCES INC.

Minimum $5,000,000 / 10,000,000 Units

Maximum $10,000,000 / 20,000,000 Units

This prospectus (the “Prospectus”) qualifies an offering (the “Offering”) of a minimum of 10,000,000 and a maximum of
20,000,000 units (each a “Unit”) of Element 29 Resources Inc. (“E29” or the “Company”) at a price of $0.50 per Unit (the
“Offering Price”) to the public for minimum gross proceeds of $5,000,000 and maximum gross proceeds of $10,000,000. Each
Unit is comprised of one common share in the capital of the Company (each a “Unit Share”) and one half of one common share
purchase warrant of the Company (each whole common share purchase warrant, a “Warrant”). Each Warrant is exercisable
into one common share of the Company (each, a “Warrant Share”) at an exercise price of $0.70 per Warrant Share at any time
prior to 5:00 p.m. (Vancouver time) on the date that is 36 months following the closing of the Offering (the “Warrant Expiry
Date”), subject to adjustment in certain events. The Offering is being made pursuant to the terms of an agency agreement dated
November 13, 2020 (the “Agency Agreement”) between the Company, Haywood Securities Inc. (“Haywood”), BMO Capital
Markets Corp. and Canaccord Genuity Corp. (together with Haywood, the “Agents”).

$0.50 per Unit
Price to the Public® Agents’ Fee@®) Net Proceeds to the Company®®
Per Unit $0.50 $0.03 $0.47
Total (Minimum Offering) $5,000,000 $310,000 $4,690,000
$10,000,000 $610,000

Total (Maximum Offering) $9,390,000

Notes:
(1) The Offering Price has been determined by negotiation between the Company and Haywood.



(2) Pursuant to the terms and conditions of the Agency Agreement, the Agents will receive a cash fee (the “Commission”) equal to (i) 6% of the gross
proceeds of the Offering (including any gross proceeds raised on exercise of the Agents’ Option (as defined below)), other than the gross proceeds raised
from sales to “president’s list” purchasers in the amount of up to $1,000,000 (such sales, the “President’s List Sales™), and (ii) 2% of the gross proceeds
raised from the President’s List Sales, payable in cash from the proceeds of the sale of the Units. The Agents will also receive, as additional compensation,
non-transferrable broker warrants (the “Broker Warrants”) to purchase that number of common shares in the capital of the Company (the “Common
Shares”) that is equal to 6% of the Units sold pursuant to the Offering (including any Agents’ Option Units (as defined herein) sold pursuant to the exercise
of the Agents’ Option), but excluding the Units sold pursuant to President’s List Sales. In connection with the President’s List Sales, the Agents will
receive Broker Warrants to purchase that number of Shares equal to 2% of the Units sold pursuant to the President’s List Sales. Each Broker Warrant is
exercisable to purchase one Common Share at a price of $0.50 for a period of 36 months from Closing. This Prospectus also qualifies the grant of the
Broker Warrants. See “Plan of Distribution”.

(3) Inaddition, the Company shall pay the Agents a corporate finance fee of $50,000 in cash (the “Corporate Finance Fee) and $25,000 in Common Shares
(the “Corporate Finance Fee Shares”) at Closing.

(4) After deducting the Commission, but before deducting the expenses of the Offering, which will be paid from the proceeds of the Offering.

(5) The Agents have been granted an over-allotment option, exercisable, in whole or in part, at the sole discretion of the Agents, at any time up to 30 days
following the Closing Date (as defined herein), to purchase up to an additional number of Units equal to 15% of the Units sold pursuant to the Offering
(the “Agents’ Option Units”) at a price of $0.50 per Agents’ Option Unit to cover the Agents’ over-allocation position, if any, and for market stabilization
purposes (the “Agents’ Option”). If the maximum number of Units are sold pursuant to the Offering and the Agents’ Option is exercised in full, the total
“Price to the Public”, “Agents’ Fee” and “Net Proceeds to the Company” will be $11,500,000, $700,000 and $10,800,000, respectively (assuming
$1,000,000 is raised from President’s List Sales). If the minimum amount of Units are sold pursuant to the Offering and the Agents’ Option is exercised
in full, the total “Price to the Public”, “Agents’ Fee” and “Net Proceeds to the Company” will be $5,750,000, $355,000 and $5,395,000, respectively
(assuming $1,000,000 is raised from President’s List Sales). This Prospectus qualifies the distribution of the Agents’ Option and the Agents’ Option Units.
A purchaser who acquires Agents’ Option Units forming part of the Agents’ over-allotment position acquires those Agents’ Option Units under this
Prospectus, regardless of whether the over-allotment position is ultimately filled through the exercise of the Agents’ Option or secondary market purchases.
See “Plan of Distribution”.

The Warrants will not be listed for trading on any exchange and as a result, there is no market through which the
Warrants may be sold and purchasers may not be able to resell the Warrants purchased under this Prospectus. See “Risk
Factors”.

As at the date of this Prospectus, the Company does not have any of its securities listed or quoted, has not applied to list or quote
any of its securities, and does not intend to apply to list or quote any of its securities, on the Toronto Stock Exchange, Aequitas
NEO Exchange Inc., a U.S. marketplace, or a marketplace outside Canada and the U.S. (other than the Alternative Investment
Market of the London Stock Exchange or the PLUS markets operated by PLUS Markets Group plc).

An investment in the Units is speculative and involves a high degree of risk and should only be made by persons who can
afford the total loss of their investment. Prospective investors should consider certain risk factors in connection with an
investment in the Company. See “Statement Regarding Forward-Looking Information” and “Risk Factors”.

The following table sets out the maximum and minimum number of securities under options issuable to the Agents in connection
with the Offering:

Maximum Size or

Number of Minimum Size or
Securities Number of Securities
Agents’ Position Available Available Exercise Period Exercise Price
Agents’ Option® 3,000,000 Agents” 1,500,000 Agents’ Option 30 days following the $0.50 per
Option Units Units Closing Date Agents’ Option
Unit
Broker Warrants® 1,120,000 Warrants 520,000 Warrants 36 months from Closing $0.50 per
Common Share
Total securities under 3,000,000 Common 1,500,000 Common
option issuable to the Shares and Shares and 1,270,000
Agents 2,620,000 Warrants Warrants
Corporate Finance 50,000 Common 50,000 Common Shares
Fee Shares® Shares

Notes:
(1) This Prospectus also qualifies the distribution of the Agents’ Option and Agents” Option Units. See “Plan of Distribution”.
(2) This Prospectus also qualifies the distribution of the Broker Warrants. See “Plan of Distribution”.
(3) This Prospectus also qualifies the distribution of the Corporate Finance Fee Shares. See “Plan of Distribution”.

The Offering is not underwritten or guaranteed by any person or agent. The Offering Price was determined by negotiation
between the Company and Haywood. The Agents hereby conditionally offer the Units on to the public in each of the provinces
of British Columbia, Alberta and Ontario on a commercially reasonable efforts basis, subject to prior sale, if, as and when issued
and sold by the Company and accepted by the Agents in accordance with the conditions contained in the Agency Agreement



referred to under “Plan of Distribution” and subject to the approval of certain legal and tax matters on behalf of the Company
by Blake, Cassels & Graydon LLP and legal matters on behalf of the Agents by DuMoulin Black LLP.

Subscriptions for the Units will be received subject to rejection or allotment, in whole or in part, and the Agents reserve the right
to close the subscription books at any time without notice. It is expected that closing of the Offering (the “Closing”) will take
place on or about December 3, 2020, or such other date as the Company and the Agents may agree, but in any event, on or before
the date that is not later than 90 days after the date of the receipt for this Prospectus (the date on which Closing occurs being the
“Closing Date™).

Prospective investors are advised to consult their own tax advisors regarding the application of Canadian federal income
tax laws to their particular circumstances, as well as any other provincial, foreign and other tax consequences of
acquiring, holding, or disposing of Units, including the Canadian federal income tax consequences applicable to a foreign
controlled Canadian company that acquires Units.

Prospective investors should rely only on the information contained in this Prospectus. Neither the Agents nor the
Company have authorized anyone to provide you with different information. Readers should assume that the
information appearing in this Prospectus is accurate only as of its date, regardless of its time of delivery. The Company’s
business, financial condition, results of operations and prospects may have changed since that date.

Subject to applicable laws and in connection with the Offering, the Agents may effect transactions which stabilize or
maintain the market price of the Common Shares of the Company at levels other than those which otherwise might
prevail on the open market. See “Plan of Distribution”.

A director of Haywood, David Elliott, is also a director of GlobeTrotters, an “influential securityholder” of the Company
(as such term is defined in National Instrument 33-105—Underwriting Conflicts (“NI 33-105”)). Consequently, the
Company may be considered a “connected issuer” of Haywood (as such term is defined in NI 33-105) in connection with
the Offering. See “Plan of Distribution”.

The Company’s head office is located at Suite 1650 — 1066 West Hastings Street, Vancouver, British Columbia V6E 3X1, and
its registered office is located at Suite 1900 — 1040 West Georgia Street, Vancouver, British Columbia V6E 4H3.
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GLOSSARY

In this Prospectus, the following capitalized terms have the following meanings, in addition to other terms defined elsewhere in
this Prospectus.

“Agency Agreement” has the meaning ascribed to such term on the cover page of this Prospectus.

“Agents” has the meaning ascribed to such term on the cover page of this Prospectus.

“Agents’ Option” means the over-allotment option granted to the Agents in connection with the Offering.

“Agents’ Option Units” means the units comprising the Agents’ Option.

“allowable capital loss” has the meaning ascribed to such term under “Certain Canadian Federal Income Tax Considerations” .

“Annual MD&A” means management’s discussion and analysis of the Company for the year ended December 31, 2019 and
the year ended December 31, 2018.

“Articles” means the Articles of Incorporation of the Company.
“Atravezado” has the meaning ascribed to such term under “Flor de Cobre Project”.
“Audit Committee” means the Audit Committee of the Board.

“Automatic Conversion” means the terms under which the Indebtedness shall automatically convert into units, in connection
with the Secured Convertible Debenture.

“Award Date” means the date on which Options are granted pursuant to the Stock Option Plan.
“BCBCA” means the Business Corporations Act (British Columbia).
“Board” means the board of directors of the Company.

“Booth Employment Agreement” means the employment agreement between the Company and Brian Booth dated January
15, 2019.

“Brokers’ Warrants” means the non-transferable warrants the Agents will receive as compensation in connection with the
Offering.

“Candelaria SAC” means the Company’s wholly owned Peruvian subsidiary Candelaria Resources S.A.C.

“CEO” or “Chief Executive Officer” means the Chief Executive Officer of the Company.

“CFO” means the Chief Financial Officer of the Company.

“Change of Control” has the meaning ascribed to such term on page 114 of this Prospectus.

“CIM Council” means the council of the Canadian Institute of Mining, Metallurgy and Petroleum.

“CIM Definition Standards” means the Canadian Institute of Mining, Metallurgy and Petroleum Definition Standards for
Mineral Resources and Mineral Reserves adopted by the CIM Council on May 10, 2014, which are incorporated by reference
in NI 43-101.

“Closing” has the meaning ascribed to such term on the cover page of this Prospectus.

“Closing Date” has the meaning ascribed to such term on the cover page of this Prospectus.

“Code” means the Code of Business Conduct and Ethics of the Company adopted by the Board on July 8, 2019.
-1-



“Commission” means the cash fee the Agents will receive in connection with the Offering.
“Common Shares” means the common shares in the capital of E29 as currently constituted.

“Consideration Share” has the meaning ascribed to such term under “General Development and Business of the Company —
Two-Year History — Acquisition of Pahuay Project and Muiiaorjo Project”.

“COVID-19” means the novel coronavirus.

“CRA” means the Canada Revenue Agency.

“Corporate Finance Fee” has the meaning ascribed to such term in the notes to the cover page of this Prospectus.
“Corporate Finance Fee Shares” has the meaning ascribed to such term in the notes to the cover page of this Prospectus.
“DDH” means diamond drill holes.

“Debentures” means the convertible debentures of the Company issued in January 2020.

“Debenture Liquidity Event” has the meaning ascribed to such term on page 19 of this Prospectus.

“Elida NSR Royalty” means the 2% net smelter royalty granted by Elida SAC to GlobeTrotters.

“Elida Opinion” means the legal opinion dated January 29, 2020 by Mario Chirinos Dongo of Dentons Gallo Barrios Pickmann
SCRL, in respect of the Elida Project.

“Elida Project” means the Company’s Elida Project located in the province of Ocros, Peru.
“Elida SAC” means the Company’s wholly-owned Peruvian subsidiary Elida Resources S.A.C.

“Elida Technical Report” means the report entitled “NI 43-101 Technical Report on the Elida Property Peru” with an effective
date of February 15, 2020, prepared by Derrick Strickland, P.Geo in accordance with NI 43-101.

“Escrow Agent” has the meaning ascribed to such term under “Escrowed Securities and Securities Subject to Contractual
Restrictions on Transfer”.

“Escrow Agreement” means the escrow agreement entered into by the Principals.

“Escrow Securities” means the securities subject to the Escrow Agreement.

“Executives” means Brian Booth and Aleksandra Bukacheva.

“Executive Shares” means an aggregate of 3,500,000 common shares issued by the Company to the Executives.
“Expiry Date” means the date on which Options granted pursuant to the Stock Option Plan expire.

“Flor de Cobre and Elida Projects” means each of the Flor de Cobre Project and the Elida Project as defined herein.
“Flor de Cobre NSR Royalty” means the 2% net smelter royalty granted by Candelaria SAC to GlobeTrotters.

“Flor de Cobre Opinion” means the legal opinion dated January 29, 2020 written by Mario Chirinos Dongo of Dentons Gallo
Barrios Pickmann SCRL, in respect of the Flor de Cobre Project.

“Flor de Cobre Project” means the Company’s Flor de Cobre Project located in the Arequipa and Moquegua Regions of
southern Peru.



“Flor de Cobre Technical Report” means the report entitled “NI 43-101 Technical Report on the Flor de Cobre Property
Arequipa and Moquegua Regions, Peru” with an effective date of March 15, 2020, prepared by Derrick Strickland, P.Geo in
accordance with NI 43-101.

“GlobeTrotters” means GlobeTrotters Resource Group Inc.

“GlobeTrotters — Element 29 SPA” means the share purchase agreement between GlobeTrotters and the Company dated
February 1, 2019.

“Haywood” means Haywood Securities Inc.

“Holder” has the meaning ascribed to such term under “Certain Canadian Federal Income Tax Considerations”.

“Holders’ Conversion Price” means $1.00 per unit in connection with the Debentures.

“IFRS” means the International Financial Reporting Standards as issued by the International Accounting Standards Board and
the interpretations thereof by the International Financial Reporting Interpretations Committee and the former Standing
Interpretations Committee.

“Indebtedness” means the principal balance of the Secured Convertible Debenture including any accrued interest.

“influential securityholder” has the meaning ascribed to such term in NI 33-105, and GlobeTrotters is considered an
“influential securityholder” of the Company.

“Institutional Investors” means Commodity Discovery Fund, Kings Road Capital Corp., Northfield Capital Corporation,
Pathfinder Asset Management Limited and Resource Capital Funds and “Institutional Investor” means any one of them.

“Interim Financing Price” means in connection with the Secured Convertible Debenture, the price at which the Indebtedness
will convert into units, being a twenty percent (20%) discount to the lowest interim financing price in connection with an interim
financing undertaken by the Company since April 27, 2020.

“Interim MD&A” means management’s discussion and analysis of the Company for the six-month period ended on June 30,
2020, contained in this Prospectus.

“IP” means induced polarization.

“IT” has the meaning ascribed to such term under “Risk Factors — Risks Related to the Company — E29’s Operations Depend
on Information Technology Systems”.

“Kaman” means Kaman Capital Corp.
“Kaman Services Agreement” means the services agreement between the Company and Kaman dated January 20, 2019.

“Liquidity Conversion Price” means the price at which the Debentures will convert upon a Debenture Liquidity Event, being
a 20% discount to the applicable Debenture Liquidity Event price per security issued under a Debenture Liquidity Event.

“Liquidity Event Price” means the price at which the Indebtedness shall automatically convert into units prior to the occurrence
of a Secured Convertible Debenture Liquidity Event, in connection with the Secured Convertible Debenture.

“Lundin” means Lundin Mining Peru SAC.
“Maturity” means the maturity date of the Debentures.
“MD&A” means collectively, the Annual MD&A, Interim MD&A and the Subsidiaries’ MD&A, contained in this Prospectus.

“Mufaorjo Project” means the Company’s Muifiaorjo Copper Skarn Porphyry Project located approximately 200 km northeast
of Arequipa, Peru within the Paleocene Southern Copper belt.
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“NEO” or “Named Executive Officer” has the meaning ascribed to such term under “Director and Executive Compensation”

“NGOs” has the meaning ascribed to such term under “Risk Factors — Risks Related to the Company — Social and environmental
activism can negatively impact exploration, development and mining activities”.

“NI 33-105” means National Instrument 33-105 — Underwriting Conflicts.

“NI 43-101” means National Instrument 43-101 — Standards of Disclosure for Mineral Projects.
“NI 46-201” means National Policy 46-201 — Escrow for Initial Public Offerings

“NI 52-110” means National Instrument 52-110 — Audit Committees.

“NI 58-101" means National Instrument 58-101 — Disclosure of Corporate Governance.

“Non-Resident Holders” has the meaning ascribed to such term under “Certain Canadian Federal Income Tax
Considerations .

“Offering” has the meaning ascribed to such term on the cover page of this Prospectus.

“Offering Price” has the meaning ascribed to such term on the cover page of this Prospectus.

“Option” means an option to purchase a Common Share issued pursuant to the Stock Option Plan.

“Option Holder” has the meaning ascribed to such term under “Options to Purchase Securities — Stock Option Plan”.
“Order” has the meaning ascribed to such term under “Directors and Executive Officers — Cease Trade Orders, Bankruptcies.

“Pahuay Project” means the Company’s Pahuay Copper Skarn Project located 270 km south of Lima within the eastern margin
of the coastal batholith, Paleocene Copper belt of Southern Peru.

“Pahuay SAC” means the Company’s wholly-owned Peruvian subsidiary Pahuay Resources S.A.C.

“Pahuay SPA” means the share purchase agreement between the Company and GlobeTrotters dated November 27, 2019, as
amended.

“Principals” means collectively, Brian Booth, Richard Osmond, Karen Lundrigan, Patrick Elliott, Josie Gordon, Manuel
Montoya Ramirez and GlobeTrotters.

“Qualifying Jurisdictions” means each of the provinces of British Columbia, Alberta and Ontario.

“Qualified Person” or “QP” means a “qualified person” as defined in NI 43-101.

“RDSP” means a “registered disability savings plan”, as defined in the Tax Act.

“Registered Plan” means a TFSA, RRSP, RRIF, RDSP or RESP.

“Regulations” means the regulations promulgated under the Tax Act.

“Resident Holder” has the meaning ascribed to such term under “Certain Canadian Federal Income Tax Considerations”.
“RESP” means a “registered education savings plan” as defined in the Tax Act.

“RRIF” means a “registered retirement income fund” as defined in the Tax Act.

“RRSP” means a “registered retirement savings plan” as defined in the Tax Act.



“San Jose Property” means the Company’s three mineral claims located to the north east of the Flor de Cobre Project.

“Secured Convertible Debenture” means the senior secured convertible debenture of the Company in the aggregate principal
amount of CAD$1,500,000.

“Secured Convertible Debenture Liquidity Event” has the meaning ascribed to such term on page 18 of this Prospectus.
“SEDAR” means the System for Electronic Document Analysis and Retrieval.
“Shares” has the meaning ascribed to such term under “Certain Canadian Federal Income Tax Considerations” .

“Stock Option Plan” means the amended and restated stock option plan of the Company as approved by the Company’s
shareholders on June 29, 2020, as amended from time to time.

“Subsidiaries’ MD&A” means management’s discussion and analysis for Elida SAC and Candelaria SAC for the three months
ended March 31, 2019 and the year ended December 31, 2018, contained in this Prospectus.

“taxable capital gain” has the meaning ascribed to such term under “Certain Canadian Federal Income Tax Considerations” .
“Tax Act” means the Income Tax Act (Canada), as amended from time to time.

“Tax Proposals” has the meaning ascribed to such term under “Certain Canadian Federal Income Tax Considerations”.
“TFSA” means a “tax-free savings account” as defined in the Tax Act.

“Treaty” has the meaning ascribed to such term under “Certain Canadian Federal Income Tax Considerations” .

“TSXV” means the TSX Venture Exchange.

“Unit” has the meaning ascribed to such term on the cover page of this Prospectus.

“Unit Shares” has the meaning ascribed to such term on the cover page of this Prospectus.

“United States or U.S.” means the United States of America, its territories and possessions, any State of the United States and
the District of Columbia.

“U.S. Holder” has the meaning ascribed to such term under “Certain Canadian Federal Income Tax Considerations”.
“U.S. Securities Act” has the meaning ascribed to such term on the cover page of this Prospectus.

“Warrant” has the meaning ascribed to such term on the cover page of this Prospectus.

“Warrant Expiry Date” has the meaning ascribed to such term on the cover page of this Prospectus.

“Warrant Shares” means the Common Shares issuable on exercise of the Warrants.



ABOUT THIS PROSPECTUS

An investor should rely only on the information contained in this Prospectus and is not entitled to rely on parts of the information
contained in this Prospectus to the exclusion of others. The Company has not, and the Agents have not, authorized anyone to
provide investors with additional, different or inconsistent information. If anyone provides investors with additional, different
or inconsistent information, including information or statements in media articles about the Company, investors should not rely
onit.

The information contained in this Prospectus is accurate only as of the date of this Prospectus or the date indicated, regardless
of the time of delivery of this Prospectus or any sale of the Units. The Company’s business, financial condition, operating results
and prospects may have changed since the date of this Prospectus.

The Company and the Agents are not offering to sell the Units in any jurisdiction where the offer or sale of such securities is
not permitted. For investors outside the Qualifying Jurisdictions or the United States, none of the Company or the Agents have
done anything that would permit the Offering or possession or distribution of this Prospectus in any jurisdiction where action
for that purpose is required, other than in the Qualifying Jurisdictions or the United States. Investors are required to inform
themselves about, and to observe any restrictions relating to, the Offering and the possession or distribution of this Prospectus.

The information contained on the Company’s website is not intended to be included in or incorporated by reference into this
Prospectus and investors should not rely on such information when deciding whether or not to invest in the Units.

Any graphs, tables or other information demonstrating the historical performance or current or historical attributes of the
Company or any other entity contained in this Prospectus are intended only to illustrate historical performance or current or
historical attributes of the Company or such entities and are not necessarily indicative of future performance of the Company or
such entities.

This Prospectus includes summary descriptions of certain material agreements of the Company (see “Material Contracts™). The
summary descriptions disclose provisions that the Company considers to be material, but are not complete and are qualified by
reference to the terms of the material agreements, which will be filed with the Canadian securities regulatory authorities and
will be available under the Company’s profile on SEDAR at www.sedar.com. Investors are encouraged to read the full text of
such material agreements.

MEANING OF CERTAIN REFERENCES

Unless otherwise noted or the context otherwise indicates, “E29” or the “Company” refers to Element 29 Resources Inc. as
constituted on the date of this Prospectus. Where the context requires, all references in this Prospectus to the “Offering” include
the Agents’ Option and all references in this Prospectus to “Units” include the additional Units that may be issued pursuant to
the exercise of the Agents’ Option.

STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This Prospectus contains forward-looking information and forward-looking statements, within the meaning of applicable
Canadian securities legislation, (collectively, “forward-looking statements”), which reflect management's expectations
regarding the Company’s future growth, results from operations (including, without limitation, statements about the Company’s
opportunities, strategies, competition, expected activities and expenditures as the Company pursues its business plan, the
adequacy of the Company’s available cash resources and other statements about future events or results), performance (both
operational and financial) and business prospects, future business plans and opportunities. Wherever possible, words such as
“predicts”, “projects”, “targets”, “plans”, “expects”, “does not expect”, “budget”’, “scheduled”, “estimates”, “forecasts”,
“anticipate” or “does not anticipate”, “believe”, “intend” and similar expressions or statements that certain actions, events or
results “may”, “could”, “would”, “might” or “will” be taken, occur or be achieved, or the negative or grammatical variation
thereof or other variations thereof, or comparable terminology have been used to identify forward-looking statements. These

forward-looking statements include, among other things, statements relating to:

e the timing and closing of the Offering, including the receipt for this Prospectus, in a timely manner, and receipt of
regulatory and other required approvals;

e the listing of the Unit Shares on the TSXV, including the Company fulfilling all applicable listing requirements;

o the size of the Offering and the terms and conditions of the Offering;
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the Flor de Cobre and Elida Projects (as such term is defined herein) and the Company’s planned and future exploration
on the Flor de Cobre and Elida Projects;

the Company’s goals regarding exploration and potential development of its projects;

the use of available funds;

the Company’s future business plans;

expectations regarding the ability to raise further capital;

the market price of copper;

expectations regarding any environmental issues that may affect planned or future exploration and development
programs and the potential impact of complying with existing and proposed environmental laws and regulations;

the ability to obtain and/or maintain any required permits, licenses or other necessary approvals for the exploration or
development of its mineral properties;

government regulation of mineral exploration and development operations in Peru;

the Company’s compensation policy and practices;

the Company’s expected reliance on key management personnel, advisors and consultants;

plans regarding future composition of the Board;

effects of the novel coronavirus (“COVID-19”) pandemic; and

the Escrow Agreement, and the escrow of the Escrowed Securities (as such terms are defined herein).

Forward-looking statements are not a guarantee of future performance and is based upon a number of estimates and assumptions
of management in light of management’s experience and perception of trends, current conditions and expected developments,
as well as other factors that management believes to be relevant and reasonable in the circumstances, as of the date of this
Prospectus including, without limitation, assumptions about:

the ability to raise any necessary additional capital on reasonable terms to advance exploration and development of the
Company’s mineral properties;

future prices of copper and other metal prices;

the timing and results of exploration and drilling programs;

the demand for, and price of copper;

that general business and economic conditions will not change in a material adverse manner;

the Company’s ability to procure equipment and operating supplies in sufficient quantities and on a timely basis;

the geology of the Flor de Cobre Project as described in the Flor de Cobre Technical Report (as such term is defined
herein);

the geology of the Elida Project as described in the Elida Technical Report (as such term is defined herein);

the accuracy of budgeted exploration and development costs and expenditures;

future currency exchange rates and interest rates;

operating conditions being favourable such that the Company is able to operate in a safe, efficient and effective manner;
the Company’s ability to attract and retain skilled personnel;

political and regulatory stability;

the receipt of governmental, regulatory and third-party approvals, licenses and permits on favourable terms;

obtaining required approvals, licenses and permits on favourable terms and any required renewals of the same;
requirements under applicable laws;

sustained labour stability; stability in financial and capital goods markets;

expectations regarding the level of disruption to exploration at the Flor de Cobre and Elida Projects as a result of
COVID 19; and

availability of equipment.

Furthermore, such forward-looking information involves a variety of known and unknown risks, uncertainties and other factors
which may cause the actual plans, intentions, activities, results, performance or achievements of the Company to be materially
different from any future plans, intentions, activities, results, performance or achievements expressed or implied by such
forward-looking statements. Such risks include, without limitation:

the Company may fail to find a commercially viable deposit at any of its mineral properties;

there are no resources or mineral reserves on any of the properties in which the Company has an interest;

the Company’s plans may be adversely affected by the Company’s reliance on historical data compiled by previous
parties involved with its mineral properties;

mineral exploration and development are inherently risky;
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o the mineral exploration industry is intensely competitive;

¢ additional financing may not be available to the Company when required or, if available, the terms of such financing
may not be favourable to the Company;

e fluctuations in the demand for copper;

e the Company may not be able to identify, negotiate or finance any future acquisitions successfully, or to integrate
such acquisitions with its current business;

o the Company’s exploration activities are dependent upon the grant of appropriate licenses, concessions, leases,
permits and regulatory consents, which may be withdrawn or not granted;

e the Company’s operations could be adversely affected by possible future government legislation, policies and
controls or by changes in applicable laws and regulations;

e there is no guarantee that title to the properties in which the Company has a material interest will not be challenged or
impugned;

o the Company faces various risks associated with mining exploration that are not insurable or may be the subject of
insurance which is not commercially feasible for the Company;

e public health crises such as the COVID-19 pandemic may adversely impact the Company’s business;

o the volatility of global capital markets over the past several years has generally made the raising of capital more
difficult;

e compliance with environmental regulations can be costly;

e social and environmental activism can negatively impact exploration, development and mining activities;

o risks associated with political instability and changes to the regulations governing the Company’s business
operations.

e the success of the Company is largely dependent on the performance of its directors and officers;

e the Company and/or its directors and officers may be subject to a variety of legal proceedings, the results of which
may have a material adverse effect on the Company’s business;

o the Company may be adversely affected if potential conflicts of interests involving its directors and officers are not
resolved in favour of the Company;

o the Company’s future profitability may depend upon the world market prices of copper;

o if securities or industry analysts do not publish research or publish inaccurate or unfavourable research about the
Company’s business, the price and trading volume of the Common Shares could decline;

o there is no existing public market for the Common Shares and an active and liquid one may never develop, which
could impact the liquidity of the Unit Shares;

¢ the Common Shares may be subject to significant price volatility;

o dilution from future equity financing could negatively impact holders of Common Shares;

¢ the Company may not use the funds available to it in the manner described in this Prospectus;

o Internal controls cannot provide absolute assurance with respect to the reliability of financial reporting and financial
statement preparation;

e on becoming a reporting issuer, the Company will be subject to costly reporting requirements;

o failure to adequately meet infrastructure requirements could have a material adverse effect on the Company’s
business;

e the Company’s operations depend on information technology systems;

e the Company’s projects now or in the future may be adversely affected by risks outside the control of the Company;

o the Company is subject to various risks associated with climate change; and

e other factors discussed under “Risk Factors”.

Although the Company has attempted to identify important factors that could cause actual actions, events, conditions, results,
performance or achievements to differ materially from those described in forward-looking statements, there may be other factors
that cause actions, events, conditions, results, performance or achievements to differ from those anticipated, estimated or
intended. See “Risk Factors” for a discussion of certain factors investors should carefully consider before deciding to invest in
the Units.

The Company cautions that the foregoing lists of important assumptions and factors are not exhaustive. Other events or
circumstances could cause actual results to differ materially from those estimated or projected and expressed in, or implied by,
the forward-looking statements contained herein. There can be no assurance that forward-looking statements will prove to be
accurate, as actual results and future events could differ materially from those anticipated in such information. Accordingly,
readers should not place undue reliance on forward-looking statements.



Forward-looking statements contained herein are made as of the date of this Prospectus and the Company disclaims any
obligation to update or revise any forward-looking statements, whether as a result of new information, future events or results
or otherwise, except as and to the extent required by applicable securities laws.

SCIENTIFIC AND TECHNICAL INFORMATION

Scientific and technical information relating to the Flor de Cobre Project contained in this Prospectus is derived from, and in
some instances is a direct extract from, and is based on the assumptions, qualifications and procedures set out in, the Flor de
Cobre Technical Report. Derrick Strickland, P.Geo, author of the Flor de Cobre Technical Report, has reviewed and approved
the scientific and technical information relating to the Flor de Cobre Project contained in this Prospectus and is a Qualified
Person and “independent” of the Company within the meanings of NI 43-101. Reference should be made to the full text of the
Flor de Cobre Technical Report, which is available for review under the Company’s profile on SEDAR at www.Sedar.com.

Scientific and technical information relating to the Elida Project contained in this Prospectus is derived from, and in some
instances is a direct extract from, and is based on the assumptions, qualifications and procedures set out in, the Elida Technical
Report. Derrick Strickland, P.Geo, author of the Elida Technical Report, has reviewed and approved the scientific and technical
information relating to the Elida Project contained in this Prospectus and is a Qualified Person and “independent” of the
Company within the meanings of NI 43-101. Reference should be made to the full text of the Elida Technical Report, which is
available for review under the Company’s profile on SEDAR at www.sedar.com.

THIRD PARTY INFORMATION

This Prospectus includes market, industry and economic data which was obtained from various publicly available sources and
other sources believed by the Company to be true. Although the Company believes it to be reliable, none of the Company or the
Agents have independently verified any of the data from third party sources referred to in this Prospectus, or analyzed or verified
the underlying reports relied upon or referred to by such sources, or ascertained the underlying economic and other assumptions
relied upon by such sources. The Company believes that its market, industry and economic data is accurate and that its estimates
and assumptions are reasonable, but there can be no assurance as to the accuracy or completeness thereof. The accuracy and
completeness of the market, industry and economic data used throughout this Prospectus are not guaranteed and the Company
and the Agents do not make any representation as to the accuracy or completeness of such information.

MARKETING MATERIALS

Any “template version” of any “marketing materials” (as such terms are defined in National Instrument 41-101 — General
Prospectus Requirements) that are utilized by the Agents in connection with the Offering will be incorporated by reference into
the (final) prospectus to which this Prospectus relates. However, any such “template version” of “marketing materials” will not
form part of the (final) prospectus to the extent that the contents of the “template version” of “marketing materials” are modified
or superseded by a statement contained in the (final) prospectus. Any “template version” of “marketing materials” filed under
the Company’s profile on SEDAR after the date of the (final) prospectus and before the termination of the distribution under the
Offering (including any amendments to, or an amended version of, any “template version” of any “marketing materials”) will
be deemed to be incorporated into the (final) prospectus.

ELIGIBILITY FOR INVESTMENT

Based on the current provisions of the Tax Act and the Regulations, provided that (i) the Common Shares are listed on a
“designated stock exchange” for the purposes of the Tax Act (which currently includes the TSX-V) at the relevant time and (ii)
in the case of the Warrants, the Company is not a “connected person” under the Registered Plans or “designated profit sharing
plans”, the Unit Shares, Warrants and Warrant Shares will be “qualified investments” under the Tax Act and the Regulations
for a trust governed by a RRSP, RRIF, TFSA, RESP, “deferred profit sharing plan” or RDSP. A “connected person” under a
Registered Plan or “designated profit sharing plan” is defined in the Regulations as a person who is an annuitant, a beneficiary,
an employer or a subscriber under, or a holder of, the Registered Plan or “designated profit sharing plan” and any person who
does not deal at arm’s length with that person.

Notwithstanding the foregoing, if the Unit Shares, Warrant Shares or Warrants are a “prohibited investment” for an Registered
Plan for the purposes of the Tax Act, the annuitant, subscriber or holder, as the case may be, of the Registered Plan will be
subject to a penalty tax as set out in the Tax Act. Provided that, for purposes of the Tax Act, the annuitant, subscriber, or the
holder, as the case may be, deals at arm’s length with the Company and does not have a “significant interest” (as defined in the
Tax Act for purposes of the prohibited investment rules) in the Company, the Unit Shares, Warrant Shares and Warrants will
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not be a “prohibited investment” for such Registered Plan under the Tax Act on the date hereof. In addition, the Unit Shares and
Warrant Shares will not be a prohibited investment if such securities are “excluded property” as defined in the Tax Act, for a
Registered Plan. Prospective purchasers of Units who intend to hold such Units in a Registered Plan should consult their
own tax advisors to ensure the Unit Shares, Warrant Shares and Warrants would not be a prohibited investment in their
circumstances.

PRESENTATION OF FINANCIAL INFORMATION AND ACCOUNTING PRINCIPLES

The Company presents its financial statements in Canadian dollars. The financial statements of the Company as at December 31,
2018 and December 31, 2019 and for the periods then ended have been prepared in accordance with IFRS, and the financial
statements of the Company as at June 30, 2020 for the six-month period then ended have been prepared in accordance with 1AS
No. 34, Interim Financial Reporting of IFRS. Certain financial information set out in this Prospectus is derived from such
financial statements.
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PROSPECTUS SUMMARY

The following is a summary of the principal features of the Offering and is qualified in its entirety by, and should be read
together with, the more detailed information, financial statements and MD&A contained elsewhere in this Prospectus. This
summary does not contain all of the information a potential investor should consider before investing in the Units. Please
refer to the “Glossary” for a list of defined terms used herein.

The Company

The Company is a mineral exploration company engaged in the acquisition, exploration and evaluation of resource properties
with a focus on its two material copper properties located in Peru. The Flor de Cobre copper project is located in the southern
Peru copper belt between Chapi and Cerro Verde. The Elida copper Project is located near the city of Barranca, Peru on the
north side of the Pativilca River valley. The Company’s principal objective is to explore and develop the Flor de Cobre and
Elida Projects, and to identify other properties worthy of investment and exploration. For the purpose of NI 43-101, the Flor de
Cobre and Elida Projects are the Company’s only material properties. The Flor de Cobre project is the Company’s qualifying
property for the purposes of its application to list the Common Shares on the TSXV.

Flor de Cobre Project

The Flor de Cobre Project is comprised of four concessions and two concession applications, comprising 1,927 hectares of land
located on the boundary of the Arequipa and Moquegua Regions of Southern Peru. The Flor de Cobre Project is owned by the
Company’s subsidiary Candelaria Resources S.A.C. The Company acquired 100% of the issued and outstanding shares in the
capital of Candelaria Resources S.A.C. from GlobeTrotters in March 2019.

See “Flor de Cobre Project”.

Elida Project

The Elida Project is comprised of 28 mining concessions, comprising 19,210 hectares of land located in the province of Ocros,
in the district of Carhuapampa, Department of Ancash, which is 170 km northwest of Lima and roughly 80 km from the coast.
The Elida Project is owned by the Company’s subsidiary Elida Resources S.A.C. The Company acquired 100% of the issued
and outstanding shares in the capital of Elida Resources S.A.C. from GlobeTrotters in March 2019.

See “Elida Project”.

Other Mineral Properties

Pahuay Project

The Pahuay Copper Skarn Project (the “Pahuay Project”) is a copper project comprising 700 hectares located 270 km south
of Lima within the eastern margin of the coastal batholith, Paleocene Copper belt of Southern Peru. The Pahuay Project is
owned by the Company’s subsidiary Pahuay Resources S.A.C., subject to a 2% net smelter royalty to GlobeTrotters. The
Company acquired 100% of the issued and outstanding shares in the capital of Pahuay Resources S.A.C. from GlobeTrotters in

November 2019.

Mufiaorjo Project

The Muiaorjo Copper Skarn Porphyry Project (the “Mufiaorjo Project”) is a copper project comprising of 1,000 hectares
located approximately 200 km northeast of Arequipa, Peru within the Paleocene Southern Copper belt. The Mufiaorjo Project
is owned by the Company’s subsidiary Pahuay Resources S.A.C., subject to a 2% net smelter royalty to GlobeTrotters. The
Company acquired 100% of the issued and outstanding shares in the capital of Pahuay Resources S.A.C. from GlobeTrotters in
November 2019.

See “Other Mineral Properties”.
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The Offering

Issuer:

Offering:

Agents’
Commission:

Agents’ Option:

Use of Proceeds:

Element 29 Resources Inc.

E29 is offering for sale a minimum of 10,000,000 and a maximum of 20,000,000 Units at a price
of $0.50 per Unit for minimum gross proceeds of $5,000,000 and maximum gross proceeds of
$10,000,000. The Units are being offered on a “commercially reasonable” basis pursuant to the
Agency Agreement dated November 13, 2020, between the Company and the Agents. Each Unit
is comprised of one Unit Share and one half of one Warrant. Each Warrant is exercisable into a
Warrant Share at an exercise price of $0.70 per Warrant Share at any time prior to the Warrant
Expiry Date, subject to adjustment in certain events.

If subscriptions for a minimum of 10,000,000 Units have not been received within 90 days after
the issuance of a receipt for this Prospectus, this Offering may not continue and subscription
proceeds will be returned to subscribers, without interest or deduction. The latest date that the
Units may be taken up by the Agents is 90 days from the date that a receipt is obtained with
respect to this Prospectus.

See “Plan of Distribution”.

Pursuant to the terms and conditions of the Agency Agreement, the Company has agreed pay the
Agents the Commission, equal to (i) 6% of the gross proceeds of the Offering (including any
gross proceeds raised on exercise of the Agents’ Option), other than the gross proceeds raised
from the President’s List Sales payable in cash from the proceeds of the sale of the Units and (ii)
2% of the gross proceeds raised from the President’s List Sales, payable in cash from the
proceeds of the sale of the Units. The Agents will also receive, as additional compensation,
Broker Warrants to purchase that number of Common Shares that is equal to 6% of the Units
sold pursuant to the Offering (including any Agents’ Option Units sold pursuant to the exercise
of the Agents’ Option), but excluding the Units sold pursuant to President’s List Sales. In
connection with the President’s List Sales, the Agents will receive Broker Warrants to purchase
that number of Common Shares that is equal to 2% of the Units sold pursuant to the President’s
List Sales. Each Broker Warrant is exercisable to purchase one Common Share at a price of
$0.50 for a period of 36 months from the Closing Date. In addition, the Company shall pay the
Agents the Corporate Finance Fee and the Corporate Finance Fee Shares at Closing. This
Prospectus also qualifies the grant of the Broker Warrants and the Corporate Finance Fee Shares.
See “Plan of Distribution”.

Pursuant to the terms and conditions of the Agency Agreement, the Company granted the Agents
an option to purchase that number of Units as is equal to 15% of the Units sold pursuant to the
Offering. The Agents’ Option is exercisable at any time up to 30 days following the closing of
the Offering at a price of $0.50 per Unit. This Prospectus qualifies the grant of the Agents’ Option
and the distribution of any Agents’ Option Units issued pursuant to the exercise of the Agents’
Option. See “Plan of Distribution”

Assuming the Agents’ Option is not exercised, the Company estimates receiving minimum net
proceeds of $4,340,000 and maximum net proceeds of $9,040,000 after deduction of the
Commission (assuming $1,000,000 is raised from President’s List Sales), estimated expenses of
the Offering of $350,000 and the Corporate Finance Fee.

If the Agents exercise the Agents’ Option in full, the net proceeds to the Company from the
Offering will be a minimum of $5,045,000 and a maximum of $10,450,000 after deduction of
the Commission, estimated expenses of the Offering of $350,000 and the Corporate Finance Fee.

The Company held $922,315 in cash as of October 31, 2020 and the working capital deficit as
of October 31, 2020 was $705,875 @. In the event the Offering is completed, the Company
estimates it will have $846,216 in adjusted working capital, and total available funds of
$5,186,216 if the minimum Offering is completed, and total available funds of $9,886,216 if the
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maximum Offering is completed. The Company intends to use the funds available to it following
completion of the Offering as indicated in the following table:

Minimum Maximum
Offering Offering
Estimated Estimated
Amount to be Amount to be
Expended Expended
Principal Purpose (CAD $)@® (CAD $)®®

Proposed budget recommended pursuant to the Flor de Cobre Technical Report

Compile data, relog, re-evaluate potential 67,500 67,500

Historic resource validation drilling (3,700m, 9 diamond drill 1,498,500 1,498,500
holes 300 m depth for holes); includes salaries, core drilling,
assays, camp costs, mob-demob, roads and pads.

Geophysics follow-up IP — north east part of property 135,000 135,000
Geochem/geology/vein density mapping 135,000 135,000
Metallurgical analysis 40,500 40,500

Generation of a resources model - -

Property payment, property holdings costs (taxes) and 1,206,8850) 1,206,8850)
community

Subtotal 3,083,385 3,083,385
Contingency 10% 308,338 308,338
Total 3,391,724 3,391,724

Proposed budget recommended pursuant to the Elida Technical Report

Infill and expansion drilling of the main zone (4,000m, 6 - 1,890,000
diamond drill holes, ~700m depth of holes); includes core

drilling, assays, camp costs, mob-demob, road drill pads,

permitting; all in costs of USD$350 per meter

Reporting of drill results - 67,500

Metallurgical analysis - -

Property holding costs (taxes) and community - 270,000
Subtotal - 2,227,500
Contingency (10%) - 222,750
Total - 2,450,250

General and administrative expenses

Rent 48,000 48,000
General 943,000 943,000
Travel expenses 200,000 200,000
Filing, accounting and audit costs 89,000 89,000
Legal costs 60,000 60,000
Property holding costs 120,000 -

Community costs 100,000 -
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Risk Factors:

Subtotal 1,560,000 1,340,000

Unallocated working capital $234,492 $2,704,2420)
Total® 5,186,216 9,886,216
Notes:

(1) The working capital deficit includes the Senior Secured Convertible Debenture, the Debentures, embedded
derivatives and interest payable as liabilities in the amount of $1,541,755.

(2) The minimum estimated amounts correspond to the phase 1 program proposed in the Flor de Cobre Technical
Report, as the Company intends to complete only the Flor de Cobre phase 1 program if the minimum proceeds under
the Offering are raised.

(3) The maximum estimated amounts encompasses both phase 1 programs proposed in the Flor de Cobre Technical
Report and Elida Technical Report, as the Company intends to complete the phase 1 programs for each project if the
maximum proceeds under the Offering are raised.

(4) The Flor de Cobre Technical Report and the Elida Technical Report reflect expenditures in U.S. dollars.

(5) Amount includes initial CAD$329,384 (US$250,578) payment expected to be made in December 2020 pursuant
to the option agreement between Candelaria SAC and “Compaiiia Minera La Candelaria SA”, which is not included
in the corresponding line item in the Flor de Cobre Technical Report proposed budget recommendation because, at
the time of the effective date of the Flor de Cobre Technical Report, it was anticipated this initial payment would
have been made. See “Flor De Cobre Project — Royalties and Encumbrances ”

(6) The unallocated working capital from the proceeds raised under the maximum amount of the Offering will be
allocated to all or a portion of the phase 2 program proposed in the Flor de Cobre Technical Report ($3,950,100) or
the Elida Technical Report ($2,561,625), depending on the results of the phase | program at each property.

(7) Total amount assumes the Agents’ Option is not exercised.

While the Company intends to spend the net proceeds from the Offering as stated above, there
may be circumstances where, for sound business reasons, funds may be re-allocated at the
discretion of the Board or management. See ““Use of Proceeds”.

An investment in the Company involves a substantial degree of risk and should be regarded as
highly speculative due to the nature of the business of the Company. Prospective investors should
carefully consider and evaluate all risks and uncertainties involved in an investment in the
Company, including risks related to: the Company’s current status as an exploration stage
company; the Company’s lack of mineral resources or mineral reserves; reliability of historical
information; mineral exploration and development; competition and mineral exploration;
additional funding; acquisition of additional mineral properties; government or regulatory
approvals; permits and government regulation; the Company’s limited operating history; title;
laws and regulation; uninsured and underinsured risks; public health crises such as the COVID-
19 pandemic; the global economy; the environment; social and environmental activism; political
instability and changes to the regulations governing the Company’s business operations;
dependence on management and key personnel; claims and legal proceedings; conflicts of
interest; copper and metal prices; negative cash flow from operating activities; going concern
risk; uncertainty of use of available funds; the Company’s status as a reporting issuer; risks
associated with acquisitions; force majeure; infrastructure; climate change; E29’s operations
depend on information technology systems; internal controls cannot provide absolute assurance
with respect to the reliability of financial reporting and financial statement preparation; the
possible lack of established market for the Common Shares; the speculative nature of an
investment in the Company; price of the Common Shares may not represent the Company’s
performance or intrinsic fair value; securities or industry analysts; price volatility of publicly
traded securities; dilution; dividends; and the expected listing of the Common Shares on the
TSXV. See “Risk Factors”.

Selected Financial Information

The following table sets out certain selected financial information of the Company for the periods and as at the dates indicated.
This information has been derived from the audited and unaudited financial statements and related notes thereto included in this
Prospectus. The Company prepares its financial statements in accordance with IFRS. Investors should read the following
information in conjunction with those financial statements and related notes thereto, along with the MD&A.
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For the six months For the year ended For the year ended
ended June 30, 2020 December 31, 2019 December 31, 2018
(unaudited) (audited) (audited)
3) 3 ®
Total revenues Nil Nil Nil
Exploration and evaluation expenditures 5,821,092 5,512,308 -
Share-based compensation 166,939 90,790 -
Total net loss and comprehensive loss for 652,358 1,132,631 78,489
the period
Total assets 7,698,128 6,459,097 423,511
Current liabilities 1,610,961 1,650,427 50,000

Financial Statements and Management’s Discussion and Analysis

The following financial statements and MD&A are included as schedules to this Prospectus:

Schedule “A”:

Schedule “B”:

Schedule “C”:

Schedule “D”:

Schedule “E”:

Schedule “F”:

Schedule “G”

Schedule “H”

Audited consolidated financial statements for the year ended December 31, 2019 and the year ended
December 31, 2018 of the Company

Management’s discussion and analysis for the year ended December 31, 2019 and for the year ended
December 31, 2018 of the Company

Unaudited Condensed interim consolidated financial statements for the six months ended June 30, 2020
and 2019 of the Company

Management’s discussion and analysis for the six months ended June 30, 2020 of the Company

Audited financial statements for the three months ended March 31, 2019 and unaudited financial
statements for the year ended December 31, 2018 of Elida SAC

Management’s discussion and analysis for the three months ended March 31, 2019 and for the year
ended December 31, 2018 of Elida SAC

Audited financial statements for the three months ended March 31, 2019 and unaudited financial
statements for the year ended December 31, 2018 of Candelaria SAC

Management’s discussion and analysis for the three months ended March 31, 2019 and for the year
ended December 31, 2018 of Candelaria SAC

The financial statements listed above have been prepared in accordance with IFRS.

Certain information included in the MD&A is forward-looking and based upon assumptions and anticipated results that are
subject to uncertainties. Should one or more of these uncertainties materialize or should the underlying assumptions prove
incorrect, actual results may vary significantly from those expected. See “Statement Regarding Forward-Looking Information”.
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CORPORATE STRUCTURE

E29 was incorporated under the BCBCA on August 30, 2017. The Company’s head office is located at Suite 1650 — 1066 West
Hastings Street, Vancouver, British Columbia V6E 3X1. The Company holds 100% of the issued and outstanding shares of
Candelaria Resource S.A.C. (“Candelaria SAC”), Elida Resource S.A.C. (“Elida SAC”) and Pahuay Resources S.A.C.
(“Pahuay SAC”) each incorporated under the laws of the Republic of Peru.

GENERAL DEVELOPMENT AND BUSINESS OF THE COMPANY
Overview of the Company
General

The Company is a mineral exploration company engaged in the acquisition, exploration and evaluation of resource properties
with a focus on its two copper properties located in Peru. The Flor de Cobre copper project is located in the southern Peru
copper belt between Chapi and Cerro Verde. The Elida copper Project is located near the city of Barranca, Peru on the north
side of the Pativilca River valley. The Company’s principal objective is to explore and develop the Flor de Cobre and Elida
Projects, and to identify other properties worthy of investment and exploration. For the purpose of NI 43-101, the Flor de Cobre
and Elida Projects are the Company’s only material properties. The Flor de Cobre project is the Company’s qualifying property
for the purposes of its application to list the Common Shares on the TSXV. At present, the Flor de Cobre and Elida Projects do
not have any known mineral resources or reserves.

Figure 1: Flor de Cobre and Elida Property Locations (Source: E29, 2020)
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Since incorporation, the Company has taken the following steps in developing its business: (i) identified and acquired mineral
properties with sufficient merit to warrant exploration; (ii) raised funds to progress the Company’s exploration activities on its
mineral properties, as described herein; (iii) completed the Flor de Cobre Technical Report and the Elida Technical Report;
and (iv) retained directors, officers and employees with the skills required to successfully operate a public mineral exploration
company.
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The Company is not a reporting issuer in any jurisdiction and no securities of the Company are listed or posted for trading on
any stock exchange. The Company has applied to list its Common Shares on the TSXV. Listing will be subject to the Company
fulfilling all of the listing requirements of the TSXV.

Business of the Company
Principal Operations

The Company is a mineral exploration company engaged in the acquisition, exploration and evaluation of resource properties
with a focus on copper properties located in Peru.

Competitive Conditions

The mineral exploration and mining industry is competitive in all phases of exploration, development and production. The
Company competes with a number of other entities and individuals in the search for and the acquisition of attractive mineral
properties. As a result of this competition, the Company may not be able to acquire attractive properties in the future on terms
it considers acceptable. The Company may also encounter competition from other mining companies in efforts to hire
experienced mining professionals. Increased competition could adversely affect the Company’s ability to attract necessary
funding or acquire suitable properties or prospects for mineral exploration in the future. See “Risk Factors — Competition and
Mineral Exploration”.

Specialized Skills and Knowledge

Various aspects of the Company’s business require specialized skills and knowledge. Such skills and knowledge include, but
are not limited to, expertise related to mineral exploration, geology, drilling, permitting, metallurgy, logistical planning, and
implementation of exploration programs, as well as legal compliance, finance and accounting. The Company expects to rely
upon various legal and financial advisors, consultants and others in the operation and management of its business. See “Risk
Factors — Dependence on Management and Key Personnel”.

Cycles

The Company’s mineral exploration activities may be subject to seasonality due to adverse weather conditions including,
without limitation, inclement weather, heavy downpours, flash flooding, landslides, lightning activity or other weather-related
factors. In addition, the mining and mineral exploration business is subject to global economic cycles effecting, among other
things, the marketability and price of copper products in the global marketplace.

Employees

As of the date hereof, the Company has one employee. The Company relies exclusively on consultants and contractors to carry
on its business activities and, in particular, to supervise and carry-out mineral exploration on its Flor de Cobre and Elida
Projects.

Environmental Protection

The Company is currently engaged in exploration activities on its Flor de Cobre and Elida Projects and such activities are
subject to various laws, rules and regulations governing the protection of the environment. Corporate obligations to protect the
environment under the various regulatory regimes in which the Company operates may affect the financial position, operational
performance and earnings of the Company. A breach of such legislation may result in imposition of fines and penalties.
Management believes all of the Company’s activities are in material compliance with all applicable environmental legislation.
See “Risk Factors — Environmental Risks”.

Social or Environmental Policies
The Company is committed to conducting its operations in accordance with sound social and environmental practices. At
present, the scale of operations has not required the adoption of formal policies. The Company will reevaluate this position if

and when necessary.
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The Company is subject to the laws and regulations relating to environmental matters in all jurisdictions in which it operates,
including provisions relating to property reclamation, discharge of hazardous materials and other matters. The Company may
also be held liable should environmental problems be discovered that were caused by former owners and operators of its
properties. The Company conducts its mineral exploration activities in compliance with applicable environmental protection
legislation.

Two-year History
Acquisitions, Financings and Issuances of the Company’s Securities
April 2020 Convertible Debenture Financing

On April 27, 2020 the Company completed the offering and sale of a senior secured convertible debenture (the “Secured
Convertible Debenture”), in the aggregate principal amount of CAD$1,500,000 issued to an Institutional Investor. The
Secured Convertible Debenture is convertible into units with each unit comprising of one (1) Common Share and one half (1/2)
warrant. Each whole warrant entitles the holder to acquire one (1) additional Common Share for a period of three (3) years
following the date of grant of the warrant, at an applicable exercise price equal to the deemed issue price of the units upon an
Automatic Conversion or Election Conversion (as hereinafter defined). The Secured Convertible Debenture matures one (1)
year from the closing date of the offering, and subject to certain conditions, may be extended. The Secured Convertible
Debenture bears interest at a rate equal to eight percent (8%) per annum of the value of the Secured Convertible Debenture
outstanding, with such interest accruing quarterly and added to the principal balance of the Secured Convertible Debenture (the
“Indebtedness™). If, immediately prior to the occurrence of a Secured Convertible Debenture Liquidity Event (as hereinafter
defined), all or any of the Indebtedness at that time remains unpaid, then such Indebtedness shall automatically convert into
units of the Company at a twenty percent (20%) discount to the price of the Common Shares issued in connection with the
Secured Convertible Debenture Liquidity Event (the “Liquidity Event Price”) (“Automatic Conversion”). At any time prior
to the maturity date or the occurrence of an Automatic Conversion, the holder of the Secured Convertible Debenture may, at
its option, elect to convert all or any part of the Indebtedness into units at a twenty percent (20%) discount to the lowest interim
financing price (“Interim Financing Price”) in connection with an interim financing undertaken by the Company since the
April 27, 2020 (“Election Conversion”). The Company shall pay in cash on the maturity date of the Secured Convertible
Debenture all outstanding Indebtedness owing to the holder in full, in the manner as directed by the holder. The Secured
Convertible Debenture is secured by a first ranking perfected pledge over all shares or equity interest held by the Company in
each of Elida Resources S.A.C. and Candelaria Resources S.A.C.

For the purposes of the Secured Convertible Debenture, a “Secured Convertible Debenture Liquidity Event” means (i) the
listing of the Common Shares on a recognized stock exchange acceptable to the holder of the Secured Convertible Debenture,
together with a concurrent financing from arm’s length third party investors of not less than $5,000,000 (five million dollars);
(ii) the sale of substantially all of the issued and outstanding Common Shares or assets of the Company, pursuant to a take-
over, amalgamation, merger, arrangement, reverse takeover or any other corporate transaction, pursuant to which the
shareholders of the Company or the Company receive consideration in the form of cash proceeds or securities of the resulting
issuer or another entity listed on a recognized stock exchange acceptable to the holder of the Secured Convertible Debenture,
together with a concurrent financing from arm’s length third party investors of not less than $5,000,000.

January 2020 Convertible Debenture Financing

In January 2020, the Company completed a convertible debenture (the “Debentures”) financing for gross proceeds of
$295,000, offered to investors including certain of the Institutional Investors. Commissions in the amount of $13,140 were paid
in connection with the Debentures. The Debentures are convertible into units consisting of one (1) Common Share and one half
(0.5) of one common share purchase warrant. Interest equal to 8.0% of the par value of a Debenture outstanding per year will
be accrued quarterly and added to the principal (with interest deemed to be satisfied) and will be payable in Common Shares
on Maturity (as hereinafter defined) or on a Debenture Liquidity Event (as hereinafter defined). The Debentures are convertible
at any time until Maturity at the holder’s option into units at $1.00 per unit (the “Holders’ Conversion Price”). Upon a
Debenture Liquidity Event (as hereinafter defined), the Debentures will automatically convert at a 20% discount to the
applicable Debenture Liquidity Event price per security issued under the Debenture Liquidity Event (the “Liquidity
Conversion Price”). Each whole warrant will entitle the holder to acquire one additional Common Share at the price of $1.00
or the Liquidity Conversion Price, whichever is lower, for a period of one year following the Debenture Liquidity Event closing
date. The Debentures mature in two (2) years from the Closing Date (“Maturity”). The Debentures, including accrued and
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unpaid interest owing, automatically convert into units at the Liquidity Conversion Price upon a Debenture Liquidity Event or
on Maturity at the Holders ‘Conversion Price.

For the purposes of the Debentures, a “Debenture Liquidity Event” means (i) the listing of the Common Shares on a recognized
exchange, (ii) the sale of all or substantially all of the issued and outstanding common shares of the Company or all or
substantially of the assets of the Company for cash proceeds or for securities provided that such securities are listed and posted
for trading on a stock exchange; or (iii) the amalgamation, merger, arrangement, reverse takeover or any other corporate
transaction involving the Company with or into another entity pursuant to which the common shares of the resulting issuer
from such transaction are listed on a stock exchange.

Acquisition of Pahuay Project and Mufaorjo Project

In November 2019, the Company entered into a share purchase agreement with GlobeTrotters, pursuant to which the Company
acquired 100% of the issued and outstanding shares of Pahuay SAC, which holds the Pahuay Project and the Mufiaorjo Project
(the “Pahuay SPA”). Pursuant to the terms of the Pahuay SPA and an amending agreement dated June 25, 2020, the
consideration to be paid for the acquisition of Pahuay SAC is $1,500,000 in Common Shares (the “Consideration Shares”).
The price per share for each Consideration Share shall be equal to the price per Common Share which is established for the
purposes of an initial public offering, reverse merger or other transaction whereby the Company’s securities are listed for
trading on a recognized stock exchange, less a discount of twenty percent (20%). In connection with the closing of the Offering,
3,750,000 Common Shares will be issued to GlobeTrotters as the Consideration Shares. GlobeTrotters also retained a 2% NSR
on the Pahuay Project and the Mufiaorjo Project.

San Jose Property

In September 2019, through a government auction process, the Company acquired an additional three claims located to the
north east of Flor de Cobre (the “San Jose Property”).

March - September 2019 Private Placement

Between March and September 2019, the Company completed a private placement with investors, including certain of the
Institutional Investors, of 7,046,331 Common Shares at a price of $0.30 per Common Share for gross proceeds of $2,113,899.
Commissions in the amount of $44,849 were also paid in connection with this private placement (“March — September Private
Placement”).

Acquisition of Flor de Cobre and Elida Projects

In April 2019, pursuant to a share purchase agreement between the Company and GlobeTrotters dated February 1, 2019 (the
“GlobeTrotters — Element 29 SPA”), the Company acquired 100% of the issued and outstanding shares of Candelaria SAC
and Elida SAC, which hold the Flor de Cobre and Elida Projects, respectively, for $2,811,250, which was paid by the issuance
of 28,112,501 Common Shares. GlobeTrotters retained a 2% net smelter royalty on the Flor de Cobre and Elida Projects. The
Company owns 100% of the Flor de Cobre and Elida Projects, with the exception of certain claims at Flor de Cobre, where it
has an option to earn a 100% interest.

February 2019 Private Placement

In February 2019, the Company completed a private placement of 2,467,000 Common Shares at a price of $0.10 per Common
Share for gross proceeds of $246,700.

Common Share Issuances to Executives and a Director

In exchange for cash consideration, the Company issued 2,000,000 Common Shares and 1,500,000 Common Shares (the
“Executive Shares™) at a price of $0.10 per Common Share in February 2019, to the Company’s CEO and former EVP
Corporate Development (the “Executives™), respectively. In connection with the cash consideration, the Company received
two promissory notes which bear interest at 2% per annum, pursuant to which the Executive Shares are held in escrow and only
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released in pre-determined numbers to each Executive, upon the Executive repaying an equivalent portion of the principal
amount outstanding under their promissory note on certain pre-designated dates, provided the Executive remains engaged by
the Company on such pre-designated dates. The promissory notes have a maturity date of June 15, 2022 and June 1, 2022
respectively, and were secured pursuant to a securities pledge agreement between the Company and each Executive. In
November 2018, the Company issued 1,500,000 Common Shares at a price of $0.10 per Common Share to a director of the
Company in return for cash consideration and subject to a promissory note on substantially similar terms. However, only
500,000 of those Common Shares issued to the director remain outstanding as of the date hereof as the Company repurchased
1,000,000 Common Shares in June 2020, pursuant to the terms of the promissory note.

June 2018 Private Placement

In June 2018, the Company issued 3,020,000 Common Shares at a price of $0.10 per Common Share for gross proceeds of
$302,000.

Management and Board

The Company was incorporated on August 30, 2017 and at that time, Richard Osmond was the sole shareholder. During the
period of time from incorporation until February 2019, the Company’s primary activity was the search for management. During
that period, Richard Osmond acted as the interim president and chief executive officer of the Company. On January 15, 2019,
Brian Booth was appointed Chief Executive Officer and President of the Company, and as a director on March 7, 2019, after
which, the Company commenced its primary business activities. At the Company’s annual meeting of shareholders, held June
29, 2020, Brian Booth, Richard Osmond, Patrick Elliott and Peter Espig were each elected to the board of directors of the
Company until the next annual general meeting or until their successors are duly elected and appointed. On October 29, 2020,
Michael Doggett was appointed to the board of directors until the next annual general meeting or until his successor is duly
elected and appointed.

FLOR DE COBRE PROJECT

The scientific and technical information in this section relating to the Flor de Cobre Project is derived from, and in some
instances is a direct extract from, and is based on the assumptions, qualifications and procedures set out in, the Flor de Cobre
Technical Report. The Flor de Cobre Technical Report was prepared for the Company by Derrick Strickland, P.Geo, a Qualified
Person and independent of the Company, as defined in NI 43-101. Such assumptions, qualifications and procedures are not
fully described in this Prospectus and the following summary does not purport to be a complete summary of the Flor de Cobre
Technical Report. Reference should be made to the full text of the Flor de Cobre Technical Report, which is available for
review under the Company’s profile on SEDAR at www.sedar.com.

Figure 2: Southern Peru (Source : E29, 2020)

Summary

E29 owns 100% of four concessions and has two concession applications totaling 1,800 ha through a wholly owned subsidiary
Candelaria Resources SAC, and can acquire 100% of the three mining concessions totaling 127 ha from Compania Minera La
Candelaria S.A. The property is located on the boundary of the Arequipa and Moquegua regions of southern Peru. Geographic
coordinates of the property are longitude 71° 22’ 59” west, and latitude 16° 44’ 1. The city of Arequipa, the largest population
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centre in the region (~1,000,000 people), is approximately 45 km northwest of the property. The QP visited the Flor de Cobre
property on January 15, 2018, and again on December 2, 2019.

The Flor de Cobre property is located in the southern Peru copper belt where multiple operating mines and deposits of greater
than 10 million tonnes (Mt) of contained Cu are found, including: Cerro Verde, Chapi, Cuajone, Quellaveco, and Toquepala.
The Flor de Cobre property is located approximately 30 km southeast of the Cerro Verde mine and approximately 7 km
northwest of the Chapi mine. The QP has been unable to verify the above information, and notes that these proximal deposits
are not necessarily indicative of the mineralization on the Flor de Cobre property. The Flor de Cobre property includes
Candelaria, a well-known copper prospect identified in the 1930’s and the site of a historical small-scale mining operation.

Figure 3: Entrance into historical mine in Candelaria area (Source' E29, 2020)
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The Company issued 28,112,501 shares to GlobeTrotters to acquire all properties held in Candelaria Resources SAC, as well
as properties held in Elida Resources SAC.

The Flor de Cobre area is interpreted as host to a porphyry copper-molybdenum (Cu-Mo) system called the “Candelaria
Porphyry”, with characteristics similar to other porphyry deposits in the southern Peru copper belt. Mineralization is found in

two distinct forms as:

@ Hypogene sulfide mineralization including disseminated and veinletcontrolled chalcopyrite and molybdenite
distributed within quartz monzonite porphyry stocks and their immediate wall rocks; and
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(b) Supergene mineralization of secondary copper oxides and sulfides formed by weathering and redistribution
of primary hypogene mineralization into sub-horizontal, tabular bodies located beneath remnants of a leached
cap that has been dissected through erosion. Chalcocite is the dominant secondary sulfide mineral, with
malachite, chrysocolla, and tenorite as the most abundant copper oxide minerals.

Originally explored as a supergene deposit, the Candelaria Porphyry had little attention given to its hypogene deposit potential.
The Flor de Cobre property was acquired on the premise that a sizeable hypogene resource might be outlined, and this
exploration work might be funded by exploiting the relatively small supergene mineralization. Cursory work completed on the
property supports the hypothesis that a large porphyry copper system exists beneath the supergene mineralization targeting
grades similar to the Cerro Verde system. Drill-testing this hypogene component of the Flor de Cobre system should be part of
the exploration strategy.

The Candelaria Porphyry mineralization itself was outlined by two drilling campaigns in the 1990s and includes a supergene
enriched zone with dimensions of 850 x 1,000 m elongated in a northeast direction. This zone has an average thickness of 20
m and reaches a maximum thickness of 126 m. The drilling also intercepted a mineralized hypogene zone underneath to a depth
of 350 m, where a drill hole ended in mineralization. The supergene zone is centred on a small cluster of quartz monzonite
porphyry stocks mapped on the southeast end of the property. At the time Rio Amarillo Mining Ltd. calculated a historical
copper resource estimate of 57.4 Mt of 0.67% Copper, at a 0.2% Copper cut-off.

The original source of the historical resource estimate is a press release of Rio Amarillo Mining Ltd. dated November 15, 1996:
This historical resource estimate is relevant to the Flor de Cobre property as it suggests the porphyries in the area are mineralized
and there may be mineralization of interest present. The parameters, assumptions and methods used to calculate the historical
estimate are unknown. Additionally, the historical resource estimate does not use the resource categories as found in CIM 2014
Definition Standards; and the difference to the CIM categories are not known. It is also unclear what portion of this historical
resource estimate is on the current Flor de Cobre property configuration. The QP has not done sufficient work to classify the
historical resource estimate as a current mineral resource, and it is unclear what work might be required to confirm the historical
resource estimate. For these reasons, the historical resource estimate is should not be relied upon. The Company is not treating
the historical resource estimate as a current mineral resource.

In 2019, a 28.9 kilometre IP geophysical survey was completed over the property to evaluate the Candelaria supergene copper
zone and Atravezado copper porphyry target at depth. Strong IP anomalies were detected associated over the two target areas.

Geological mapping of the Atravezado area illustrates the existence of a Cu-Mo porphyry system, with an area of approximate
1.2 x 1.0 km, coinciding with strong Cu and Mo geochemical anomalies and a significant IP geophysical response. A
geophysical resistivity signature at 400 m depth is similar to other porphyries in the belt and is an interesting target for testing.

In order to further evaluate the potential of the Flor de Cobre property, the Flor de Cobre Technical Report recommends a two
phase exploration program where phase one is contingent on phase two. Phase one is expected to compile all known data into
a digital database; conduct alteration mapping; complete surveying and sampling of the surficial historical workings; and the
completion of a 3,700 metre drilling program to delineate the extent of mineralized zones in the Candelaria Porphyry. The
estimated cost of this program is US$2,244,000. Phase two is expected to consist of the generation of a resource model if
warranted from the results of phase one, a 3,000 metre drilling program to test other targets outside of known porphyry centres,
and continued follow-up exploration. Phase two is estimated to cost US$2,962,000.

Property Description and Location
Location and Access

The Flor de Cobre Project is located on the boundary between the Arequipa and Moquegua Regions of Peru. The majority of
the property area falls within the Arequipa Region, with a small area in the southeast extending into the Moquegua Region.
Geographic coordinates at the Flor de Cobre property are longitude 71° 22’ 59” West and latitude 16° 44’ 1” South, with
elevations of 2,000-2,700 m above sea level. The city of Arequipa, the largest population centre is approximately 45 km
northwest of the Flor de Cobre Project. Arequipa itself is approximately 800 km southeast of Lima, the national capital. The
Flor de Cobre property is accessible by paved road from Arequipa to the area of Chapi and then by a dirt road to the access the
main property area.
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Cerro Verde, operated by Freeport McMoran; Cuajone and Toquepala, operated by Southern Copper; and Quellaveco, under
construction by Anglo American are shown in Figure 4 (below). The Flor de Cobre property is 8 kilometres northeast of the
Chapi mine and approximately 30 kilometres southeast of the Cerro Verde copper mine with excellent infrastructure for mine
development with respect to roads, power lines and port access as reflected in the regional geology shown in Figure 11 (below).

The Flor de Cobre property is made up of seven mining concessions and two concession applications totaling 1,927 ha.
Individual concessions are shown in Figure 5 (below) and concession details are listed in Table 1. The Candelaria SAC claims
reflected in Table 1 do not have an expiry date, subject to annual property payments. The CR claims reflected below in Table

1 must be converted to mining claims no later than 2047.

Table 1: Mineral Concessions (Source

: E29, Flor de Cobre Technical Report, 2020)

Paid in Penalty

Claims Owner Code Staked |Area (Ha) 2019 Paid 2019
CANDELARIA N° 9 Compaiiia Minera La Candelaria S.A. | 01003051X01 | 1969-10-20 37.12/$ 111.36|$ 922.46
LA CANDELARIA N° 10 |Compaiiia Minera La Candelaria S.A. | 01002481X01 | 1966-11-23 50.00($ 149.99($ 1,242.41
CANDELARIA N° 11 Compaiiia Minera La Candelaria S.A. | 01003052X01 | 1969-10-20 39.42|$ 118.26|$ 979.58
CRO1 Candelaria Resourses S.A.C. 010118617 2017-01-02 900.00$ 2,700.00
CR02 Candelaria Resourses S.A.C. 010118517 2017-01-02 200.00/$ 600.00
CRO03 Candelaria Resourses S.A.C. 010118417 2017-01-02 300.00
CR04 Candelaria Resourses S.A.C. 010118517A | 2017-01-02 100.00($ 300.00
CRO05 Candelaria Resourses S.A.C. 010118517B | 2017-01-02 100.00($ 300.00
CRO06 Candelaria Resourses S.A.C. 010118417A | 2017-01-02 200.00
TOTAL 1926.54| $4,279.61 | $3,144.44
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Figure 4: Regional Location Map (Source: E29, Flor de Cobre Technical Report, 2020)
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Figure 6: Power Grid Coverage in the Flor de Cobre area (Source: E29, 2020

Image pproved by Brian Booth, P.Geo, 2020
Title, Royalties and Encumbrances

Title

The QP has relied on a legal opinion regarding the Company’s interest in the Flor de Cobre property dated January 29, 2020
by Mario Chirinos Dongo of Dentons Gallo Barrios Pickmann SCRL (the “Flor de Cobre Opinion”). The Flor de Cobre
Opinion covers mining claims/concessions: CR01, CR02, CR03, CR04, CR05, CR06, Candelaria N09, Candelaria NO 10, and
Candelaria NO 11.

The Flor de Cobre Opinion states that mining concessions CR03 and CRO06 have not been officially issued by the Peruvian
Government. The current status of mining concessions CR03 and CRO06 is unclear. Through its subsidiary, Candelaria
Resources SAC that holds the Flor de Cobre claims/concessions, E29 has applied for registration of these claims as concessions
with INGEMMET (as defined below) in 2019, and the registration is expected to be completed in due course. The reader is
cautioned that there is no guarantee that these two concessions will be issued.

The Flor de Cobre Opinion states that Compafiia Minera La Candelaria SA, an entity unrelated to E29, is the exclusive
titleholder of Candelaria concessions No. 9, No. 10, No. 11. The Flor de Cobre Opinion also states that Candelaria Resources
SAC, a subsidiary of E29, has a right to mining activities with respect to Candelaria claims No. 9, No. 10, No. 11, with a 2%
NSR Royalty to GlobeTrotters (the “Flor de Cobre NSR Royalty”). An option agreement was executed between Candelaria
Resources SAC, a subsidiary of E29, and “Compafiia Minera La Candelaria SA” (the owner of Candelaria N° 9, La Candelaria
N° 10, and Candelaria N° 11 in 2016). Pursuant to the terms of the option agreement, Compafia Minera La Candelaria SA
(the vendor) granted Candelaria Resources SAC the sole and exclusive option to acquire 100% of its rights and interests in the
property over five years, and gave its express and exclusive authorization for exploration activities by Candelaria Resources
SAC on these claims during the term of the option.

In addition, the legal opinion states that Candelaria SAC is a 100% owned Peruvian subsidiary of E29.

Titles over mineral claims are controlled by Instituto Geol6gico Minero y Metaldrgico (INGEMMET). The same mining
concession is valid for both exploration and mining activities. There is no discrimination between local and foreign ownership
of the concessions. Mining titles (or mining concessions) are granted using WGS84 Universal Transverse Mercator (UTM)
coordinates to define areas in hectares. New mining concessions shall be at least of 100 ha in size (1 km?) and must be oriented
in a north-south or east-west direction. Pre-existing concessions, based on the old system (known as “Punto de Partida” or the

-26 -



starting point system), may be located in any orientation. The new official coordinates system is related to Datum WGS84
according to Law No. 30428.

Mining rights that were granted using PSAD56 UTM coordinates will be recognized according to these coordinates for all legal
purposes, notwithstanding that they have their equivalent coordinates in WGS 84. The mining rights that are granted using
WGS84 system coordinates will have their equivalent coordinates in the PSAD56 system assigned by INGEMMET.

The Mining Grid System corresponds to the 1:100,000 scale National Chart grid drawn up by the National Geographic Institute
in the system WGS84, and defines areas whose vertices are located with UTM coordinates expressed in whole kilometres,
based on of a grid of one kilometre on each side, equivalent to 100 hectares, as a minimum extension of the claim or concession.

For concessions granted prior to the 1992 framework, changes are irrevocable. To retain a concession under this pre-1992
framework, a concession titleholder must pay annual good standing fees called validity fees of US$3.00 per hectare. Small
scale producers and artisanal miners benefit from lower rates of US$1.00 and US$0.50 per hectare respectively.

All holders are required to move into production in due time and meet the thresholds for Minimum Annual Production (“MAP”)
or investment levels. If MAP or required investment are not made after year 10, the holder would have to pay a penalty
equivalent to 2% of the minimum production, currently estimated at approximately US$26.00 per hectare. MAP is defined as
a single tax unit (Unidad Impositiva Tributaria, “UIT”), equivalent to approximately US$1,300.00. These rates apply to large
and medium scale producers, while small scale and artisanal miners benefit from lower thresholds (i.e. 5-10% of the UIT for
small-scale producers and 5% for artisanal miners).

If the threshold for minimum production is not reached after 10th year, the penalty increases up to 5% of the MAP (approx.
~US$65.00 per hectare) required per year from the 15th year and to 10% of MAP (approx. US$130.00 per hectare) from the
20th year. However, if the property investment exceeds assessed penalty by a factor of 10, the penalties are waived. If the MAP
is not reached by the 30th year following grant of the concession title, the mining concession lapses.

According to these rules, there is no term limit for reaching production at “Candelaria” claims containing historic resource
(Candelaria 9-11), as those were obtained prior to 1992 and are irrevocable. With respect to the remainder of the Flor de Cobre
property (claims/concessions CR01-CR06), production from these claims must be reached no later than 2027 or, should the
minimum required investment be made, or penalties paid, 2047 before the oldest concession is cancelled.

Royalties and Encumbrances

A royalty agreement dated October 15, 2018 with Candelaria Resources SAC assigns a 2% net smelter royalty to GlobeTrotters
for $1,500 USD. The net smelter royalty applies to the CR0O1 to CR06 mineral concessions.

A second royalty agreement also dated October 15, 2018 Candelaria Resources SAC assigns a 2% net smelter royalty to
GlobeTrotters for $12,000 USD. This net smelter royalty applies to the Candelaria N° 9, La Candelaria N° 10, and Candelaria
N° 11 mineral concessions.

Peru established a sliding scale of mining royalties in 2004, which were modified in 2011. The modified mining royalties are the
greater of 1% of sales or 1-12% applied to operating income.

The following is a summary of the main taxes that apply to miners in Peru (in addition to the annual holding fees of US$0.5 -
US$3/Ha):

e  Corporate tax rate is 29.5%;

e Dividend withholding tax is 5%;

e Special mining tax of 2% to 8.4% applied to operating mining income;

e Special mining burden of 4% to 13.12% applied to operating income (only applies to mining companies with tax
stabilization agreements prior to 2011); and

e 8% of net profit paid to employees
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Foreign investors and local enterprises may apply for particular tax, currency and other stability agreements with the government of
Peru, provided that specific requirements and minimum investments are met. The agreements guarantee stability for a term of ten
years concerning: (i) the income tax regime; (ii) the currency exchange regime, including the free availability of foreign currency and
free remittance of capital and profits abroad (only for foreign investors); and (iii) non-discrimination.

An option agreement was executed between Candelaria Resources SAC, a subsidiary of E29, and “Compafiia Minera La
Candelaria SA” (the owner of Candelaria N° 9, La Candelaria N° 10, and Candelaria N° 11 in 2016). “Compailia Minera La
Candelaria SA” (the vendor) granted Candelaria Resources SAC the sole and exclusive option to acquire 100% of its rights
and interests in the property over five years. Also, “Compafiia Minera La Candelaria SA” gave its express and exclusive
authorization for exploration activities by Candelaria Resources SAC on these claims during the term of the option.

In order to acquire 100% interest in the property, Candelaria Resources SAC agreed to:

e make annual payments of US$1,000,000 per annum for a total of US$5,000,000 over five years between 2020 and
2024, and

e make an additional payment of US$6,000,000 on obtaining a positive feasibility study or the lapsing of a 10-year term
from the date of the exercise of the option by way of execution of the public deed of the “Mining Concessions Transfer
Agreement”.

Pre-payments of US$1,117,017 were recognized as credits towards the first two annual option payments, reducing cumulative
outstanding five-year payments from US$5,000,000 to US$3,882,982. The first net US$250,578 annual payment is currently
expected to be made in December 2020. There is no reported net smelter royalty associated with this agreement for Compafiia
Minera La Candelaria SA. The reader is cautioned that this does not constitute a specific legal opinion on the mineral titles
with respect to the agreements apparently in place as the QP has relied on the Company for this information.

The option agreement between Candelaria Resources SAC and “Compaiia Minera La Candelaria SA” is in Spanish; however,
Element 29 provided a summary memo of the agreement dated January 10, 2020, titled the “Candelaria Option Agreement”.
This memo is from a lawyer at Oscar Benavides Rodrigo Elia & Medrano Lawyers. Candelaria is reported to be required to
pay Compariia Minera La Candelaria SA as per below:

Table 2: Comparia Minera La Candelaria S.A (Source : E29, Flor de Cobre Technical Report, 2020)

Amount
Installment Date of payment Status® Comment®
(US$)
Upon fulfillment of certain contractual
1 70,000 conditions, which the parties originally agreed Completed
to trigger the initiation of the term of the Option.
Partially made: US$311,824 were previously paid, while
Upon Candelaria Resources SAC obtaining all the y ! US$367,596 were invested and the parties
2 930,000 . . . . US$250,578 are .
permits required for exploring the concessions. endin contractually agreed to apply them to partially
P 9. “pay” this installment.
Partially made: No actual payment has been made. The parties
. 12 months following payment of the second y ! contractually agreed to apply US$367,596 that
3 1 million - US$632,403 are ; SR
installment di were actually invested, to partially “pay” this
pending. installment.
4 1 million 12 months follo_wmg payment of the third Pending
installment
5 1 million 12 months foIIO\_/vmg payment of the fourth Pending
installment
At the time of execution of the “Mining
6 1 million Concessions’ Transfer Agreements” public Pending -
deed
1) Amounts updated from Flor de Cobre Technical Report to reflect payments made subsequent the effective date of the report.

For any exploration work to be conducted (including drilling) on the Flor de Cobre property, an “Environmental Impact
Assessment/EIA” must be made for a Category II permit that allows for over 20 drill holes on the Flor de Cobre property. A
Category Il Exploration Permit has been applied for in 2019 and the issue date is currently unknown due to the COVID-19
pandemic. The reader is cautioned that the current Category Il Exploration Permit application only covers mineral concessions
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Candelaria N° 9, La Candelaria N° 10, Candelaria N° 11 and a small portion of CR01, which covers the Candelaria Porphyry,
the main exploration target on the property.

There appears to have been small-scale artisanal historical production on the Flor de Cobre property that may have resulted in
some environmental liabilities. During its environmental impact assessment in 2019, Element 29 reports that remediation will
be limited to filling-in and fencing of the small historical adit/tunnel mine openings.

Environmental and Permitting Liabilities

The General Mining Law, administered by the Ministry of Energy and Mines (“MEM”), may require a mining company to
prepare an Environmental Evaluation (“EA”), an Environmental Impact Assessment (“EIA”), a Program for Environmental
Management and Adjustment (“PAMA”), and a Closure Plan prior to mining construction and operation.

The Supreme Decree N° 020-2004-EM classifies the environmental requirements for mining and exploration programs as
follows:

»  Category I. This category includes mining projects involving small-scale drilling programs up to and including a
maximum 20 drill pads, a disturbed area of fewer than 10 hectares considering drilling platforms, trenches, auxiliary
facilities and access means or the construction of tunnels with a total maximum length of 50 metres. These projects
require the preparation of an Environmental Impact Declaration (“Declaraciéon de Impacto Ambiental” or DIA).
Category | permits require, before their submittal to the Ministry of Energy and Mines, water-use permits from the
Ministry of Agriculture, if required, and land use agreements with the surface rights owners in the form of a registered
agreement resulting from town-hall meetings in the local community(s).

«  Category II: This category includes mining projects involving more than 20 drill pads, a disturbed area of more than
10 hectares considering drilling platforms, trenches, auxiliary facilities and access, or the construction of tunnels over
a total length of 50 metres, require an authorisation called an Environmental Impact Study-semi detailed (“Estudio de
Impacto Ambiental-semi detallado” or “EIA-sd”) and is approved by the Ministry of Energy and Mines. Category 11
permits, which include mining projects involving more than just drilling, must include, before their submittal to the
Ministry of Energy and Mines, water-use permits from the Ministry of Agriculture, land-use agreements with the
surface rights owners and evidence of having held town-hall meetings in all nearby communities. Additionally, the
ElA-sd must include a detailed reclamation program once the drilling phase ends.

No permit is required for general exploration such as surface mapping, sampling or geophysics. Permission of the surface rights
owner is required for access to the property and for any surface disturbance such as trenching or the construction of trails.

Surface Rights Mining companies must negotiate agreements with surface landholders or establish easements. In the case of
surface lands owned by native communities, it is necessary to obtain approval of a qualified majority of the community. For
the purchase of surface lands owned by the government, an acquisition process with the Peruvian state must be followed through
the Superintendency of National Properties. Expropriation procedures have been considered for cases in which landowners are
reluctant to allow mining companies to have access to a mineral deposit. Once a decision has been made by the Government,
the administrative decision can only be judicially appealed by the original landowner as to the amount of compensation to be
paid.

Water Rights are governed by Law 29338, the Law on Water Resources, and are administered by the National Water Authority
(“ANA”), which is part of the Ministry of Agriculture. There are three types of water rights:

1. License: this right is granted in order to use the water for a specific purpose in a specific place. The license is valid
until the activity for which it was granted terminates, for example, a beneficiary concession.

2. Permission: this temporary right is granted during periods of surplus water availability.

3. Authorization: this right is granted for a specified quantity of water and for a specific purpose. The grant period is two
years, which may be extended for an additional year, for example for drilling.

In order to maintain valid water rights, the grantee must: (a) make all required payments including water tariffs, and (b) abide by the
conditions of the water right in that water is only used for the purpose granted. Water rights cannot be transferred or mortgaged.
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However, in the case of a change of the title holder of a mining concession or the owner of the surface land who is also the beneficiary
of a water right, the new title holder or owner can obtain the corresponding water right.

Supreme Decree No. 042-2017-EM came into force March 25, 2018 in which the new Environmental Protection Regulation for
Mining Exploration Activities was approved. This now allows for a permit to be issued using a Ficha Tecnica Ambiental (FTA)
or Environmental Technical File. The FTA has the following conditions: (a) Less than 20 drill pads, (b) less than 10 ha of
disturbance, and (c) no effect on people’s health, environment, natural resources, protected areas, biodiversity, communities,
or archeological sites.

Finally, regarding the exploration project the average estimated duration of the FTA is 12 months with the ability to support
up to a maximum of 24 months depending on the particular circumstances of the project.

History

The Flor de Cobre property in its current configuration has 31 diamond drill holes and 29 reverse circulation holes completed
for a total of 5,960 metres of drilling (Table 3 below). Much of the drilling was focused on the known Candelaria Porphyry
area.

Several copper-bearing structures were artisanally mined by Compafiia Minera La Candelaria (“CMC”) since the 1960’s in the area
covered by three original Flor de Cobre concessions. The CMC company is owned by members of the Duefias family who inherited
the property from their father. Activities continued until 1993, when an option agreement with Rio Amarillo Mining Ltd. was signed.
Limited artisanal production was re-initiated in 1997 after the Rio Amarillo agreement terminated and continued until 2014. In 2016,
Candelaria Resources SAC, a subsidiary of GlobeTrotters entered into an Option Agreement with CMC to acquire 100% interest in
the licenses.

Compafiia Minera Candelaria SA (1969-1993, 1997-2014)

From 1969-1993, and again from 1997-2014 several copper-bearing structures were artisanally mined by CMC covering the
three original Flor de Cobre concessions (Candelaria No 9, No 10 and No 11).

The Duefias family reported extraction of approximately 500-1,000 tonnes of mineralized material per month from underground
artisanal workings along zones containing high concentrations of secondary copper minerals. The material was hand-sorted and
processed by a combination of sulphuric acid leaching and copper precipitation using scrap iron to produce copper cement. The
family reports the average grade of oxide copper material processed was ~3% Cu. Yearly output was estimated at 15-20 tonnes of
copper ‘cement’ containing 80-85% Cu. The actual timeframe for mining activities continued until 1993, when an option agreement
with Rio Amarillo Mining Ltd. was signed. Limited production was re-started in 1997 after the Rio Amarillo Mining Ltd. agreement
terminated and continued until 2014.

The reader is cautioned the production information above has not been verified. There are no available records of this
information for the QP to independently verify. The information does not indicate that further mineralization will be identified
on the property that is the subject of this report. While the information above is unverified, it is presented as a part of the
rationale for why the property remains of interest.

Rio Amarillo Mining Ltd. (1993-1994)

Rio Amarillo Mining Ltd. (“Rio Amarillo”) entered into option to purchase agreement with CMC in 1993. The terms of the
agreement required Rio Amarillo to make an initial payment of US$150,000, subsequent monthly payments of US$10,000 for
the first 12 months, US$15,000 for the remaining 12 months, and a final payment of US$6,550,000. A 1% net smelter royalty
to a maximum of US$15,000,000 was granted to CMC.

Geological mapping, rock geochemical sampling, induced-polarization survey (Arce, 1994) and drilling were completed by Rio
Amarillo (Alvarez, 1994). Rio Amarillo drilled 18 core holes totaling 3,746.4 m in the area surrounding the Candeleria area of the
property with the objective of delineating a supergene enrichment zone. Arce (1994) reported that Hole K-008 was the best hole,
returning 124 m at 1.37% Cu (enriched) and 148 m at 0.54% Cu primary (Figure 7 below). Finally, Rio Amarillo Mining Ltd.
undertook 307 specific gravity (SG) measurements proving an average SG 2.60 for the porphyry material.
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An induced polarization (“IP”) survey consisting of 76 stations at 200 m intervals along lines with 200 m spacing was completed
by Rio Amarillo in 1994 (Arce, 1994). The IP survey used a Wenner symmetrical electrode configuration (Figure 8 below).
The higher chargeability response roughly coincides with the subsurface position of the enrichment zone.

In addition, preliminary metallurgical test work was completed on two samples to investigate recovery by leaching and flotation
(Plenge, 1994). The reported recovery of copper was 89.5%. Each sample weighed 20 kg with the source rock unknown. One
sample was sent for leach testing and the second sample was sent for concentration for flotation analysis. Based on the size
sample submitted and the lack of location any resulting analyses are spurious at best. In an effort to understand the nature of
metallurgy for Flor de Cobre property, a more in-depth analysis is required.

Minera Phelps Dodge del Peru SA 1995

Minera Phelps Dodge del Peru SA (“Phelps Dodge”) entered into a conditional assignment agreement with Rio Amarillo in
1995 to acquire 100% of the Candelaria property. Phelps Dodge could acquire 100% of Rio Amarillo's underlying option for
the Candelaria mining rights in southern Peru. The terms of the agreement were as follows:

e A purchase price of US $5,000,000 was payable to Rio in stages to December 31 1997.

e A 1.5% net smelter royalty (“NSR”) payable to Rio Amarillo on production from the Candelaria mining rights until the
underlying royalty to Candelaria (1.5% NSR capped at US$15 million) has been paid, at which point the Rio Amarillo
royalty would be adjusted to 2.5% NSR royalty paid from the remaining production on the Candelaria mining rights.

Minera Phelps Dodge Del Peru SA made a second payment of US$1,250,000 on December 29, 1995 to Rio Amarillo on the
Candelaria copper concession.

Property scale mapping of the primary lithologies and leach capping was completed by Phelps Dodge, followed by a drilling
program of 36 holes totaling 5,881.7 m, including 1,527.7 m of core holes and 4,354 m in 29 RC holes. Drill hole CD-128
returned the best intercept, with 40 m at 1.0% Cu (See Table 3 below for GPS locations).

Geological mapping of the original three CMC concessions was undertaken by Phelps Dodge while they had the project under option
(Alvarez, 1995). Mapping was completed at a nominal scale of 1:5,000. Lithology, hydrothermal alteration, limonite abundance and
type, and veining were documented. The coincidence of porphyritic intrusions, abundant limonite, and intense veining was evident.
Sericite alteration extended approximately 500 metres beyond exposures of porphyry. The QP of this technical report was not provided
the original data from this program, but instead provided a summary map generated by GlobeTrotters.

Rio Amarillo Mining Ltd. (1996-1997)

Rio Amarillo Mining Ltd. announced on November 15, 1996 that it received notice from Minera Phelps Dodge del Peru SA that
effective November 18, 1996 Phelps Dodge was to terminate the conditional assignment agreement on the Candelaria Porphyry
project in southern Peru.

After the agreement with Phelps Dodge terminated, Rio Amarillo Mining Ltd. produced an initial resource estimation based on all
drilling on the property. The drilling was very limited in scope and covered an area equal to approximately 488 ha. A total of reported
of 40 diamond drill holes had been drilled (the majority of which is on the Flor de Cobre property) with a calculated ‘geologic
resource’, with a 0.20% Cu cut-off grade, of 57.4 million tonnes grading 0.67% Cu, including 21.3 million tonnes grading 1.04% Cu.
An estimate of mineralization that would be possible to extract as a contiguous unit with a block cut-off grade of 0.30% Cu and an
estimated stripping ratio of less than 1.5:1 is 43.8 million tonnes grading 0.69% Cu, including 16.6 million tonnes grading 1.07% Cu
(Figure 7 below). The property also covers a second porphyry copper target (“Atravezado”) that is located 1.5 kilometres northeast
of Candelaria.

The original source of the historical resource estimate is a press release of Rio Amarillo Mining Ltd. dated November 15, 1996:
This historical resource estimate is relevant to the Flor de Cobre property as it suggests the porphyries in the area are mineralized
and there may be mineralization of interest present. The parameters, assumptions and methods used to calculate the historical
estimate are unknown. Additionally, the historical resource estimate does not use the resource categories as defined in CIM
2014 Definition Standards; and the difference to the CIM categories are not known. It is also unclear what portion of this
historical resource estimate is on the current Flor de Cobre property configuration. The QP has not done sufficient work to
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classify the historical resource estimate as a current mineral resource, and it is unclear what work might be required to confirm
the historical resource estimate. For these reasons, the historical resource estimate should not be relied upon. The Company is
not treating the historical estimate as a current mineral resource.

Table 3: Historical Drill Locations on the Flor de Cobre Property (Source: E29, Flor de Cobre Technical Report, 2020)

Hole WGSB84E| WGS84 | Elevation| Depth m| Dip| Type Company

CAR-163 246023 | 8148434 2764 166| -90| RC Minera Phelps Dodge del Peru SA
CAR-164 246180| 8148525 2748 181| -90| RC Minera Phelps Dodge del Peru SA
CAR-169 246000| 8148652 2713 114| -90| RC Minera Phelps Dodge del Peru SA
CAR-172 245612| 8148840 2692 149| -90| RC Minera Phelps Dodge del Peru SA
CAR-173 245808| 8148633 2732 150| -90| RC Minera Phelps Dodge del Peru SA
CAR-176 245674 | 8148499 2755 214| -90 RC Minera Phelps Dodge del Peru SA
CAR-186 246207 | 8148430 2750 211| -90 RC Minera Phelps Dodge del Peru SA
CAR-187 246008| 8148527 2746 170| -90| RC Minera Phelps Dodge del Peru SA
CAR-188 245808| 8148434 2771 256| -90] RC Minera Phelps Dodge del Peru SA
CAR-189 245906| 8148337 2768 208| -90] RC Minera Phelps Dodge del Peru SA
CAR-190 246000| 8148328 2781 230| -90| RC Minera Phelps Dodge del Peru SA
CAR-191 245932| 8148167 2774 168| -90| RC Minera Phelps Dodge del Peru SA
CAR-224 246301| 8148533 2773 184| -90| DDH Minera Phelps Dodge del Peru SA
CAR-226 246002| 8148834 2688 70| -90] RC Minera Phelps Dodge del Peru SA
CAR-228 245906| 8148732 2678 79| -90, RC Minera Phelps Dodge del Peru SA
CAR-229 246199| 8148326 2717 170| -90| RC Minera Phelps Dodge del Peru SA
CAR-237 245813| 8148931 2664 79| -900 RC Minera Phelps Dodge del Peru SA
CAR-239 245807 | 8148837 2663 74| -900 RC Minera Phelps Dodge del Peru SA
CAR-241 245717 | 8148758 2709 134| -90| RC Minera Phelps Dodge del Peru SA
CD-128 245839| 8148326 2790 342| -90| DDH Minera Phelps Dodge del Peru SA
CD-142 246355| 8148630 2813 283| -90| DDH Minera Phelps Dodge del Peru SA
1-006 245677| 8148594 2717 216| -90| DDH Rio Amarillo Limited

1-008 245928| 8148583 2727 147| -90| DDH Rio Amarillo Limited

1-010 246085 8148623 2710 226| -90| DDH Rio Amarillo Limited

1-012 246252| 8148615 2772 246| -90| DDH Rio Amarillo Limited

K-004 245548| 8148395 2748 91| -90 DDH Rio Amarillo Limited

K-006 245710| 8148368 2800 231| -90| DDH Rio Amarillo Limited

K-008 245880| 8148420 2758 350| -90| DDH Rio Amarillo Limited

K-010 246086| 8148405 2780 257| -90, DDH Rio Amarillo Limited

M-008 245884 | 8148225 2772 294| -90| DDH Rio Amarillo Limited

M-010 246073| 8148207 2784 272| -90, DDH Rio Amarillo Limited

DDH= Diamond Drill Hole, RC= Reverse Circulation Drilling
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Figure 7:Historical Drill Hole Locations Map (Source: E29, Flor de Cobre Technical Report, 2020)
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Figure 8: Historical Induced Polarization (Source: E29, Flor de Cobre Technical Report, 2020)
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Candelaria Resources SAC (2016-2019)

In 2016, Candelaria Resources SAC entered into an Option Agreement with Compafiia Minera La Candelaria SA. Completion
of the agreement was contingent on securing complete legal title to the concessions controlled by CMC due to the changes in
the Peruvian tenure management process since the concessions were registered on 1969. This required completing a physical
survey of the concession boundaries by a land surveyor recognized by INGEMMET and acceptable to adjacent concession
owners.

The QP was informed on October 30, 2019, by Dr. Paul Johnston of GlobeTrotters, that “No formal reports were prepared for
Candelaria” for any geological work undertaken from 2016-2018. (Pers. Comm. 2018). Dr. Paul Johnston of GlobeTrotters
also reported the work done by Candelaria Resources as follows:

e Regional geological compilation of the available information, scale 1:25,000

e District geological mapping of the property at 1:10,000 scale including the historical target and the NW extension
recently acquired, using topographic maps, satellite images and systematic key traverses.
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e Detail geological mapping on the old concessions Candelaria 9, Candelaria 10 and Candelaria 11 (historical drilled
area) at 1:2,500 scale by traverses on the available road and trail access and walking through the existing outcrops
using topographic maps and satellite images at appropriate scales (Figure 9 below)

e Rock geochemical sampling of the main outcrops of the southern target area with a total of 111 mostly rock chip
samples collected. The seven highest copper values over 1% range from 1.3% to 3.73 % copper. Samples were
analyzed for Au-ICP41 in ALS Global Laboratory in Lima, Peru.

e  Systematic structural stations (285) to record porphyry-related veinlet types orientation and density for plotting veinlet
density maps to help identify the location of mineralized centres.

Vein mapping was tested in December 2017 and involved completion of a single geological transect across the Candeleria
system with GlobeTrotters’ geologic staff. Vein orientation and density was measured in outcrop. Vein density refers to the
proportion of the rock mass occupied by veins expressed as volume percent. The test work showed the utility of vein density
for indicating proximity to inter-mineral porphyry stocks.

The semi-detailed Environmental Impact Study (“EIA-sd”’) was submitted to the Peruvian authorities (Ministry for Energy and
Mines/MINEM) in 2019. Final approval is pending. An EIA-sd is one of the key requirements of the Peruvian permitting
regime to obtain drilling permits for the Flor de Cobre property. The drill permit under an EIA-sd (currently in application) is
expected at the end of 2020. Once the permit is received, the Company plans a 9 hole diamond drill program for a total of 3,700
metres at Candelaria to complete a NI 43-101 resource estimate. The Company subsequently plans to carry out preliminary
metallurgical and engineering studies in 2021.

-35-



Figure 9: Historical Data (Source : E29, Flor de Cobre Technical Report, 2020)
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Geological Setting, Mineralization and Deposit Types

Regional Geology

The geology and physiography of the southern Peruvian Andes were first comprehensively documented by Bowman (1916) and
Douglas (1920). More recent syntheses include those of Audebaud et al. (1976) and Sebrier et al. (1988). In a broader context,
Dalmayrac et al. (1980) and Megard (1987) document the overall geologic evolution of Peru; the latter authoritatively reviews
(1988) the regional geology of the Andes north of the Bolivian orocline, while Pitcher et al. (1985) provide a wealth of information

on the Peruvian Coastal batholith. Isacks (1988) advances a stimulating model for the Neogene tectonic evolution of the orocline
region. In addition to numerous 1:100,000 geologic maps and reports for 30" quadrangles in southeastern Peru, particularly in the
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Cordillera Occidental and on its Pacific slope, excellent reconnaissance descriptions of extensive areas in the Cordillera Occidental,
Altiplano, and Cordillera Oriental are presented by Newell (1949), Laubacher (1978 a, b), and Klinck et al. (1986).

In the mid-Mesozoic, rifting along the western margin of Gondwana (now western South America) marks the beginning of the Andean
orogen (Coira et al., 1982; Davidson and Mpodozis, 1990; and Benavides-Céaceres ,1999). Steep subduction of cold oceanic crust
under the western margin of Gondwana caused the ocean-ward (west) retreat of the trench allowing for the formation of significant
intra-arc and back arc rifts. These rifts were filled by mafic, mantle derived magmatic rocks (Jones, 1981; and Atherton et al., 1983
& 1985) and detritus from the rift margins (Benavides, 1956; and Wilson, 1983 & 2000). The margins of the rift systems are marked
by large-scale faults to the east and Precambrian-Paleozoic rocks to the west. Rifting and basin development continued into the early
Late Cretaceous. In southern Peru, a magmatic arc formed west of the rift sequence during the Jurassic and Early Cretaceous,
consisting mainly of basaltic to andesitic rocks intercalated with volcaniclastic rocks and limestone. Three distinct magmatic pulses
are noted during this period and were emplaced progressively towards the east: early Middle Jurassic (ca. 185 Ma); late Middle
Jurassic (160-165 Ma); and Early Cretaceous (95-110 Ma) in Peru (Pitcher et al., 1995; and Mukasa ,1986) and Chile (Clark et al.,
1976; and Mpodozis and Ramos, 1989).

The Late Cretaceous marks a time of a major tectonic and magmatic shift throughout the Andes coincident with the opening of the
south Atlantic Ocean (Tosdal, 2003). Generally, there is migration of arc development towards the northeast. In southern Peru the
time is marked by Late Cretaceous shortening, collapse of the back-arc rift and eastward thrusting of marine volcanic and sedimentary
sequences on top of continentally derived clastic rocks (Vicente et al., 1989; and Benavides-Céaceres, 1999). Magmatism continued
in central and southern Peru during the latest Cretaceous (66 Ma) and continued into the Paleogene (59 Ma) (Clark et al., 1990a) and
is responsible for obscuring the earlier rift sequence and late Cretaceous fold and thrust belt. This arc is preserved as thick dacitic to
andesitic pyroclastic rocks and intermediate flows (Bellido, 1979), with igneous roots composed of large, mantle and Proterozoic-
aged lower crust derived granodiorite batholiths (Barreiro and Clark, 1984; and Boiley et al.,1990). This period of magmatism is
correlative with the Toquepala Group rocks in the area between Toquepala and Cuajone (as seen in Figure 5 above).

Anomalously metal-rich deposits are associated with Paleocene to Early Eocene granite and granodiorite porphyry stocks. These
stocks intruded earlier in Peru and progressively young to the south in northern Chile, from 60-52.3 Ma (Mukasa, 1986; Clark et al.,
1990). A strong northwest alignment of the Paleogene porphyry stocks suggests that a series of trench parallel, northwest-trending
faults, coincident with the earlier rift basin, control the emplacement the stocks. Porphyry intrusions of this age are temporally and
spatially associated with porphyry Cu-Mo mineralization at Cerro Verde, Quellaveco, Toquepala and Cuajone. During the Eocene
and Oligocene flat slab subduction (Sandeman et al., 1995) in Peru caused a sudden northeastward shift in magmatism (Noble et al.,
1984). In southern Peru this is recorded as Paleogene arc degradation, whereby sedimentation (Moquegua Formation) began filling
an intra-arc basin until approximately 18 Ma, when volcanism continued (Tosdal et al., 1981). The majority of volcanism occurred
from 22-18 Ma (Huaylillas Formation), as large ignimbrites interbedded with the earlier Moquegua Formation (Tosdal et al., 1984).
The Early Miocene was also characterized by crustal shortening, orogen-scale uplift and accentuation of the oroclinal bend in the
Andes (Isacks 1988).

The Flor de Cobre Project is within a segment of the Southern Peru Copper Belt coincident with a Cretaceous to early Eocene
magmatic arc that extends from northern Chile and continues northwest though the Cerro Verdo deposit paralleling the continental
margin. Prominent throughout the magmatic arc is the granodioritic to quartz mozonitic Yarambamba Superunit of the Peruvian
Coast Batholith (Pitcher, 1985) which was emplaced primarily into Jurassic to Lower Cretaceous volcano-sedimentary sequences.
Some segments of the batholith intrude metamorphosed, Mesoproterozoic rocks such as at Cerro Verde.

The long-lived, arc parallel Inca-Puquio fault system influenced emplacement of the Coastal Batholith and associated porphyry
stocks. The present distribution of Coastal Batholith units and their host rocks is controlled by vertical displacement of fault blocks
delimited by strands of the Inca-Puquio fault system that remained active after emplacement of the magmatic arc (see Figure 10
below).
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Figure 10: Andes Regional Geology (Source: E29, Flor de Cobre Technical Report, 2020)
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Lower Jurassic andesitic volcanics and volcaniclastics represent a Jurassic phase of submarine volcanism associated with subduction
along the western edge of the South American continental margin that began in the Lower Jurassic and marked the onset of the
Andean Orogeny.

The Upper Jurassic to Lower Cretaceous Yura Group siliciclastic sequence was unconformably deposited on the Lower Jurassic
volcanic and volcaniclastic sequence in a shallow marine environment. Mature quartz-rich sandstone formations dominate the Yura
Group sequence and reflect a sustained, relatively high-energy depositional environment.

The Peruvian Coastal Batholith is a complex of Upper Cretaceous to Paleocene granite, granodiorite, quartz monzonite,
monzonite and quartz diorite that forms a 1,600 km linear belt at or near the coast of Peru and northern Chile. Emplacement of
the batholith was initiated in an extensional regime associated with steep subduction of the Pacific Plate along the western edge
of the South American continent. Many of the Paleocene porphyry systems of southern Peru are distributed within or near the
Coastal Batholith (Figure 11 below).

Flor de Cobre Project Geology

Stratigraphy

A thick sequence of Upper Jurassic siliciclastic units consisting of the medium grained sandstone interbedded with siltstone underlies
the Flor de Cobre area and forms the upper part of the Upper Jurassic-Lower Cretaceous Yura Group. An unconformity at the base
of the Yura Group separates an intermediate volcaniclastic and volcanic sequence of the Lower Jurassic Chocolate Formation.

Chocolate Formation is identified to the southeast of Flor de Cobre around the Chapi deposit. Chachios Formation Shale deposits
are also documented to the southeast of Candelaria. Massive, distinctly cross-bedded quartz sandstone of the Hualhuani Formation
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overlying the Labra Formation crops out to the northwest of the Flor de Cobre property. Limestone of the Gramada Formation is
not present on the Flor de Cobre property area but are exposed south of the Chapi mine.

Figure 11: Geology (Source : E29, Flor de Cobre Technical Report, 2020)

200000 220000 240000 260000
I

Legend (
Geology
Quatermary aluval
Neogene andestc flows.
Neogene sedements and vokkancs

[ [ R——

8180000

Paleocens quantz porphyry

Upper Cretacecus-Paleogene Coastal Batholth intrusives
Upper Crotacecus dacitic and andesdic flows and breccias
Lower Cretacecus sadments

Upper Jrassic-Lowsr Cretacecus sedmants

B Procamban gres and schsts

[

@  Porphyry Cu Prospects

Fauts

-
Lneaments
4 ﬂ% — a0 R0 %

== Main Road Access

Sas
|l'
A}
o
J
/
d
] -
e'ksoro P l{:,
/7
i ;‘
A
Chapi ;nncmly
( el’!nco Pinco
\
{
|
- y
o
n !
\ i
\\ \
—— Km o :‘
~
-p 5 10 1 1 1 ‘ - g
200000 220000 240000 260000 b3

Gramada Formation occurs as thin, discontinuous limestone beds between the Labra and Hualhuani Formations.

The Labra Formation on the property is a monotonous sequence of 10-50 cm thick beds of medium grained (0.25-0.50 cm) quartz
and minor 1-20 cm thick feldspathic siltstone interbeds (Figure 12 below). Graded and cross bedded sedimentary structures are
rare. Sedimentary formations are sub-horizontal and show minimum disruption by faults. An open anticline with a west-northwest
axis broadly coincides with the alignment of the Candelaria, Pampa Negra and Chapi porphyry copper centres.

The stratigraphic sequence in the area, is formed from the base to the ceiling, by sequences volcanic of the Lower Jurassic belonging
to the Chocolate Volcanics and sequences siliciclastic sediments of the Upper Jurassic - Lower Cretaceous of the Yura Group.
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Figure 12: Stratigraphic column for the Flor de Cobre area (Source: E29, Flor de Cobre Technical Report, 2020)
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Intrusions

Syn-mineral, quartz monzonite porphyry stocks of inferred Paleocene age intrude the upper part of the Labra Formation on the
Flor de Cobre property. At least two phases of porphyry are recognized from outcrops and drilling on the property. Diorite
(andesite) porphyry mentioned in historical reports have not been confirmed. Porphyry intrusions have plan dimensions of 200-
400 m and occur as equidimensional stocks or dikes with sub-vertical contacts. Porphyry intrusions plot in the quartz monzonite
field of (Streckeisen, 1974) based on macroscopic estimates of modal mineralogy. An early-mineral phase of quartz monzonite
porphyry consists of subhedral quartz, euhedral plagioclase, biotite, and hornblende phenocrysts crowded in an aplitic
groundmass. The late-mineral porphyry phase is similar in composition to the early porphyry phase but with less crowded
phenocrysts with a fine-grained groundmass of quartz, feldspar and biotite (Figure 13 below).
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Figure 13: Flor de Cobre inter-mineral quartz monzonite porphyry obre Technical Report, 2020)
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Photo descriptions:

@ Early mineral quartz monzonite porphyry. 2-7 mm subhedral quartz phenocrysts, average 4 mm. 2-3 mm
plagioclase phenocrysts in an aplitic groundmass.

(b) Late-mineral quartz monzonite porphyry. 2-10 mm quartz phenocrysts, average 3 mm. 2-6 mm plagioclase
phenocrysts, average 3 mm, in a fine-grained groundmass. Late mineral quartz monzonite porphyry has less
veining than the early-mineral phase. Scale bar is 1 cm.

Neogene Units

Dacitic pyroclastic units of the Sencca Formation are deposited on Miocene erosional surfaces. Unconsolidated cover consists
1-5 metres of colluvium mixed with thin deposits of wind-blown ash from recent volcanic eruptions occur across the property.

Alteration
Sericite-pyrite alteration

The limit of sericite-pyrite (phyllic) alteration has been mapped approximately one km north of the Flor de Cobre porphyry stocks
and extends at least two km northwest toward the alteration zone of the San Juan porphyry system. Phyllic alteration is most intense
within the Flor de Cobre porphyry intrusions and their immediate host-rocks. Pervasive replacement of primary feldspar and biotite
by sericite accompanied by 2-5% disseminated pyrite in the porphyry phases is common. Classic D-type veins (Gustafson and Hunt,
1975) consisting of pyrite veinlets with sericite halos are developed with variable intensity throughout the phyllic alteration zone.
Phyllic alteration of the quartz dominant sedimentary host units is subtle and is marked by 1-2% fine grained disseminated sulfide
and sericite replacement of the fine-grained matrix in sandstone. Migration of limonite derived from oxidized pyrite in D veinlets
into sericitic halos accentuates phyllic alteration in the quartz sandstone units.

Potassic Alteration

Potassic alteration is difficult to observe in outcrop due to obliteration by the phyllic alteration overprint. Remnants of secondary
biotite replacing primary mafic minerals are visible where phyllic alteration is locally less intense. Thin, sub-millimetre
potassium feldspar halos to quartzveinlets are recognizable where phyllic alteration is not intense. Potassic alteration crudely
coincides with medium to high density quartz veinlets.

Mineralization

The Flor de Cobre property hosts is a porphyry copper-molybdenum system with characteristics similar to other porphyry deposits
within the Southern Peru Copper Belt. Mineralization is found in two distinct forms: (a) hypogene sulfide mineralization that
includes disseminated and veinlet controlled chalcopyrite and molybdenite distributed within quartz monzonite porphyry stocks and
their immediate wall rocks; and (b) supergene mineralization of secondary copper oxides and sulfides formed by weathering and
redistribution of primary hypogene mineralization into sub-horizontal, tabular bodies located beneath remnants of a leached cap that
has been dissected through erosion. Chalcocite is the dominant secondary sulfide, and malachite, chrysocolla, and tenorite are the
most abundant copper oxide minerals.
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Mineralization is centred on a multi-phase quartz monzonite porphyry complex with a composition equivalent to Cerro Verde. Early
(better mineralized) and late (weakly mineralized) porphyry phases are identified. Siliciclastic host rocks are poorly reactive to
hydrothermal alteration and are a poor host for supergene enrichment. The sub-horizontal enrichment zone marks the position of a
paleo-water table and contain mainly enriched sulfide.

Historical exploration drilling was designed to evaluate supergene mineralization and most holes were terminated immediately
below the base of supergene enrichment. Therefore, the copper grades and lateral and depth extent of hypogene mineralization have
not been established. An assemblage of pyrite and chalcopyrite are disseminated in thin, close-spaced veinlets and the rock
surrounding the veinlets. Molybdenite is present is some vein generations.

Previous exploration drilling campaigns outline a supergene enriched zone with dimensions 1000 x 850 m elongated in a northeast
direction. The zone has an average thickness of 20 m and reaches a maximum thickness of 126 m. The supergene zone is centred
on a small cluster of quartz monzonite porphyry stocks mapped on the southeast end of the property. Figure 14 (below) is a cross
section generated from historical data. The red dash lines outline supergene-enriched mineralization zones.

The thickest part of the enrichment zone is centred on the early porphyry. The composite grades of hypogene mineralization
calculated from the portion of drill holes intersecting hypogene mineralization are shown in the inset map of Figure 14 (below).
The length of drilling into hypogene is variable so the drilled interval is not that informative. Mineralization is open to the
northwest and at depth.

In the southeastern area of the Flor de Cobre property, there are important anomalies of Mo related to the presence of the

monzonite outcrops quartz porphyry intruding quartz sandstones and quartzite with a marked presence of quartz vein
stockworking. Copper oxide stained fractures occur in the sandstones and porphyry intrusions.
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Figure 14: Historical Idealized Copper Cross Section (Source: E29, Flor de Cobre Technical Report, 2020)
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Deposit Types

The deposit type targeted at Flor de Cobre is a porphyry copper system containing both hypogene copper sulfide and supergene
enriched copper mineralization located in a linear belt of porphyry deposits with similar Paleocene ages.

Porphyry copper systems are characterised by extensive zones of hydrothermally altered rock (>10 km?) centred on porphyritic-
textured intrusions with felsic to intermediate composition (Sillitoe, 2010). Copper mineralization typically occurs as copper sulfide
minerals disseminated in the altered wall rock and in closely spaced veinlets that occupy a smaller portion of the hydrothermal
alteration zone. Post-mineral exhumation, weathering, and mobilization of primary copper mineralization may result in supergene
enriched zones located above primary copper sulfide (hypogene) mineralization. Alteration and mineralization commonly form
mappable zones based on silicate and sulfide mineral assemblages observed in outcrop and drill core. The majority of copper is
deposited during potassic alteration, which forms early in the evolution of the porphyry system.

Andean porphyry systems are related to calc-alkaline porphyry complexes consisting of multiple intrusion phases emplaced during
mineralization that is associated with a sequence of hydrothermal alteration and veining. Porphyritic intrusions range in composition
from granite to diorite. Economic grades are often controlled by emplacement of fertile intrusions at or near structural zones and/or
intersections. The best grades typically occur in the uppermost sections of these intrusions, where strong hydrofracturing related to
depressurization of a hydrothermal fluid phase produces hydrothermal brecciation, as well as at or near the contacts with other rock
types, often coincide with the best grades. Host rock type, the amount of early-formed, sulfide-bearing veinlets, and proximity to
early-mineral porphyritic intrusions are the main controls on intensity of primary copper mineralization. Dilution by syn-mineral
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dikes and stocks intruded late in the mineralization cycle and strong overprinting by sericite-pyrite alteration causes reduction in
copper grades.

The Flor de Cobre property represents a classic example of an Andean style copper or copper-gold porphyry. In summary, along with
a general description from Panteleev (1995), such types of deposits display large zones of hydrothermally altered rock with quartz
vein stockworks, sulfide-bearing veinlets, fractures and lesser disseminations in areas often greater than 10 square kilometres in size.
These alteration zones are often coincident with intermineral hydrothermal breccias and dyke swarms.

Oxidation of primary sulfides generated in porphyry systems results in circulation of acidic waters above mineralized systems. This
later event has a twofold effect on porphyry deposits: it leaches rocks of all or most of the sulfides they contained above the water table;
and copper rich solutions re-deposit as enriched copper sulfides at or below the water table. Common sulfides found here are chalcocite,
covellite and digenite. Occasionally, native copper will deposit on rocks with insignificant amounts of sulphur, such as young barren
dykes. These enrichment zones (or “blankets™) tend to behave as flat zones often parallel to topography. Above the secondary
enrichment zone, altered rock often shows no geochemical signature due to intense leaching of all copper-bearing primary sulfides.
Thus, typical Andean porphyries have a leached upper zone, an enriched supergene blanket, and a much larger mineralized,
albeit at lower grades, primary (or hypogene) zone at depth.

Fluctuating water tables often result in subsequent oxidation of enrichment blankets. Common copper oxide minerals found in
these zones are malachite, chrysocolla and brochantite. Occasionally, these copper oxides re-deposit some distance away from
the main mineralization to form “exotic” copper deposits.

Porphyry deposits develop alteration zones distributed in time and space. Commonly documented alteration zones are: potassic,
propylitic, phyllic, and sodic. Additionally, argillic, intermediate argillic and calc-sodic alteration are described in some examples. A
central potassic alteration core surrounded by an outer propylitic zone normally forms early and is overprinted by phyllic and less
commonly, argillic alteration.

Other deposit styles associated with porphyry copper deposits (spatially and genetically) include epithermal quartz veins and
disseminated precious metal deposits, lead-zinc-silver veins and replacements, and skarns. A schematic model for porphyry
deposits with respect to other styles of mineralization is shown in Figure 15 (below).

Historical exploration at Flor de Cobre has focused on outlining a viable copper porphyry deposit similar to those found elsewhere on
the prolific Southern Peru Copper Belt. Initial drilling aimed to determine the existence of a supergene blanket. District scale exploration
has followed up on structural controls, along which other mineralized intrusive bodies may have been emplaced, as well as on surface
alteration, considering the typical alteration zonation observed on typical porphyry systems (Figure 16 below). As with many other
mineralized porphyry systems around the world, the geometry of the mineralized shell at Flor de Cobre is determined, at least in part,
by the spatial extent of the mineralizing.
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Figure 15: Deposit Alteration (Source: E29, Flor de Cobre Technical Report, 2020)
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Figure 16: Deposit Model (Source: E29, Flor de Cobre Technical Report, 2020)
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Exploration

In 2019, a 28.9 kilometre induced polarization (IP) geophysical survey was completed over the property to evaluate the
Candelaria supergene copper zone and Atravezado copper porphyry target at depth. Strong IP anomalies were detected
associated over the two target areas.

Mapping was completed at a 1:5,000 scale, along with a total of 157 rock samples collected. Of the total sample population, 32 rock
samples contained strong anomalous copper values that vary from 0.1 to 3.66% of Cu (e.g. sample #3577 returned 0.94% Cu). The
values for Mo in generally are low, with an average value of 9 ppm and a maximum value of 74 ppm. There is no presence of Au or
Ag values in the system, just erratic Ag values up to 11.2 ppm. As, Mn, Sh and Zn are slightly elevated. The average value for As in
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the sample population is 105 ppm, including an outlying value of 7,740 ppm. Other noteworthy elements are Mn (up to 6,600 ppm),
Sh (up to 213 ppm) and values of Zn with an average of 114 ppm and a maximum value of 677 ppm (Quivio, 2019).

The main hydrothermal alteration consists of a mild to moderate argillization with the presence of sericite characterized by D veins
and sericite in fractures and interstices of sandstone grains, which is observed in an area of approximately 1.2 x 1.0 km and extending
along splays to the southeast toward the central area of the Candelaria Prospect. Locally, areas of strong sericite can be seen on a
poorly exposed feldspar porphyry dyke. Interesting copper values persist between the Atravezado and Candelaria areas where
hydrothermal alteration intensity is lower. Sericite alteration intensity is generally coincident with occurrences of copper oxides and
locally increases where quartz vein stockworking and limonite abundance increases. The bodies of porphyry quartz-feldspar biotite
books, which occur between the ATV #1 and ATV #2 platforms have a slight alteration of potassium feldspar. Late mineral porphyry
intrusions exposed in the upper part of the Huacacon hill contain minor quartz veinlets and a weak alteration overprint.

The most important mineralization is a zone of copper oxide (malachite, tenorite, chrysocolla, and brochantite) associated with
goethite-hematite and jarosite. Manganese oxide may accompany copper and iron oxide minerals. In Quebrada Copin, up to
3% disseminated pyrite is observed. Copper mineralization is related to the abundance of quartz-limonite veins and also to the
presence of sericite in sandstones or feldspar porphyry. In general, the presence of copper oxides is restricted in an area of 1.15
x 0.75 km.

Geological mapping of the Atravezado area illustrates the existence of a potential Cu-Mo porphyry system covering an area
approximately 1.2 x 1.0 km that coincides with strong Cu and Mo geochemical anomalies and an obvious and significant
induced polarization geophysical response. A strong geophysical resistivity at 400 m depth indicates the presence of a target
for copper porphyry (Figure 17).

Bedding orientation in the sequence of quartzite, sandstone, limonite and shale define small open anticlines and synclines with
a fold axes azimuths ranging from 320° to 325° in the central Candelaria area. These small fold structures appear to be elements
of a regional anticline with a northwest oriented axis passing through Huacacén hill (Quivio, 2019). Structural alignments of
faults and visible local fractures of N-NW orientation affect sedimentary sequences and partly control some porphyry dikes. In
general, a large part of the population of veins and fractures have a north-west tendency (Quivio, 2019).

Through its subsidiary Candelaria, E29 engaged the services of Deep Sounding High Resolution Geophysics to undertake a
46.4 line-kilometre three-dimensional induced polarization geophysical survey on the Flor De Core property from November
6, 2019 to December 2, 2019. Part of the geophysical survey completed is not on the current property configuration (Figure
18).

Figure 18 to Figure 21 illustrate the induced polarization survey results. The resistivity (at surface) map shows resistive cells locally
interrupted by conductive cells associated with the alteration in Figure 18. The chargeability (at surface) map (Figure 19) shows
windows to the main chargeable bodies surrounding the resistive high. The resistivity map at 400 m depth defines the extension of
the main resistive body (Figure 20). At 400 m depth (Figure 21), the chargeable bodies are controlled by structural features including
a contact zone around a resistive body and elongated branches to the east.

The most relevant geophysical exploration feature is located on the northwest side of the geophysical grid, known as the Atravezado
area where central resistivity anomaly is surrounded by a zone of higher chargeability. The pattern of chargeability and resistivity
anomalies suggests a hydrothermal system is present and open at depth in the north and northeast directions. The apparent resistivity
anomaly is interpreted as potassic alteration centred on a cylindrical porphyry complex whose upper limit is represented by
outcropping late-mineral porphyry dikes. The surface projection of the resistivity anomaly shown in Figure 20 coincides with
abundant early quartz veinlets containing goethite after sulfide.

A chargeable zone surrounding a central apparent resistivity anomaly in the Atravezado area is evident in-depth slices from
100 to 400 m (Figure 20, Figure 21). The chargeable zone correlates with the mapped halo of sericite-pyrite alteration
surrounding the zone of anomalous copper geochemistry and abundant quartz veining. Chargeability response in the weathering
zone is expected to be reduced due to near-surface oxidation of pyrite that is part of the phyllic assemblage (Figure 9, Figure
17).
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Figure 17: 2019 Samples, Mapping and Resistivity at Surface (Source: E29, Flor de Cobre Technical Report, 2020)
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The southeast side of the survey grid exhibits more complex chargeability and resistivity anomaly patterns than the Atravezado area.
The 400 m depth slice shows a higher chargeability zones enclose a zone of moderate chargeability that correlates with the Candelaria
Porphyry stocks. The higher chargeability zones are consistent with the position of stronger phyllic alteration mapped in outcrops.
Resistivity response in the Candelaria area is difficult to interpret. A zone of low apparent resistivity is coincident with the Candelaria
Porphyry stocks. This could be related to deep weathering and lower resistivity of the porphyry intrusions relative to the more resistive
quartz-rich sedimentary host rocks. The Candelaria Porphyry is eroded to slightly deeper level of the porphyry compared to
Atravezado and this may explain the different chargeability and resistivity anomaly patterns.
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Figure 18: Resistivity at Surface (Source: E29, Flor de Cobre Technical Report, 2020)

242000 243000 244000 245000 246000 247000 243000
1 1 1 1

N

A

8150000
L
T
8150000

[ ]
['§

- o
8 8
27 B
4 s

| Kilometers |

——

o 0375 0.75 15 2.25 3l

I 1) 1 1 1
242000 243000 244000 245000 246000 247000 248000
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associated to alteration.
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Figure 19: Chargeability at Surface (Source: E29, Flor de Cobre Technical Report, 2020)
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Figure 20: Resistivity Map at 400m Depth (Source: E29, Flor de Cobre Technical Report, 2020)
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Figure 21: Chargeability at 400 m depth (Source: E29, Flor de Cobre Technical Report, 2020)
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Figure 22: Chargeability to 400m Depth reflecting target areas (Source: E29, 2020)
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Drilling

E29 has not performed drilling on the Flor de Cobre property to date. Any drilling and results reported by the QP on the Flor
de Cobre property are discussed in the history section. See “Flor de Cobre Project — History”.

Sample Preparation, Analysis and Security

Aside from the due diligence sampling carried out by the QP and described elsewhere, the QP has not been able to verify
independently the analytical and sampling methods employed by others who conducted work as described in this report. While there
may be additional historical information in existence, the QP is satisfied that the information contained in this report is adequate for
the purposes of the Technical Report. As noted previously, a number of drill holes are known to exist on the property, for which
locations and assays are not all available; for this reason, the QP has not verified all the data. All holes drilled at the Candelaria
Porphyry were vertical and were a combination of reverse circulation and core drilling in two drilling campaigns. No formal QA/QC
sampling was reported in the drilling data. Existing data from select assay certificates has been reviewed for reasonability and
relevance.

The QP is unable to comment or discuss the sample preparation, and security for E29°s rock sampling exploration program due
to the fact there was no documentation provided for the field collection portion.

At the current stage of exploration, the geological controls and true widths of mineralized zones have not been determined and
the occurrence of any significantly higher-grade intervals within lower grade intersections has not been determined.

-53-



Data Verification

The QP first examined the Flor de Cobre property on January 15, 2018, with Dr. Paul Johnston and Manuel Montoya and
examined several locations on the property to determine the overall geological setting. On December 2, 2019 the QP visited
the site for second time to verify the recent work undertaken by the Company. The QP observed evidence of the 2019 induced
polarization survey on line 4 and line 5 and line 20.

There was a large amount of exploration data generated by Phelps Dodge, and Rio Amarillo. Much of this data has not been
located by GlobeTrotters or E29. While this data may contain additional relevant information, the QP does not have access to
it. The Company should investigate whether this information can be obtained and verified. All data presented to the QP is
contained in this report.

The QP used the following geographic information systems (“GIS”) programs Oasis Montaj Viewer, Maplnfo, and ArcView, to
verify the accuracy of the induced polarization ground geophysics acquired by Element 29 and reviewed the resulting
interpretations. It is of the opinion of the QP the that data quality and resulting interpretations are of excellent quality and meet
accepted industry standards.

The QP took samples on the visit from two locations and these were delivered to ALS Peru C. in Lima Peru, (an accredited
analytical laboratory). All samples underwent assay package ME-ICP41 which includes 35 elements Aqua Regia digestion ICP-AES
analysis, Gold Fire Assay AA Finish code Au-AA23, and over limits underwent ME-Og46 Ore grade elements Aqua Regia. ALS
Peru SA is an independent laboratory for hire and is independent of E29, and the QP of this report.

The sampling program completed during the property visit that was undertaken to test the repeatability of sample results
obtained from previous sampling campaigns. The QP designed the program as a quality control measure. The samples taken
by the QP collected samples are congruent with the historical samples in the area (Table 4).

Table 4: Author Collected Samples (Source: E29, Flor de Cobre Technical Report 2020

Au Ag Cu Mn Mo
Sample | WGSB4E |WGS84N Comments ppm | ppm | ppm ppm | ppm
Fe %
Lithocap? Hematite throughout the
exposure, primary enriched carbonate,
CD18-01 | 246311 | 8148522 psecondgry pyr)i/te, quartz veining 0.009 0.2 76| 2.1 47 9

chalcocite, crystallize, grab

sample from D vein? In old working,
CD18-02 245882 8148446 IeaChed? Part Of the enrichment zone 0.054 0.6 180400 4.62] 3530 66

Mineral Processing and Metallurgical Testing

E29 has no knowledge of any historical mineral processing/metallurgical testing of the copper mineralization on the Flor de
Cobre Project.

Mineral Resource and Mineral Reserve Estimates

There are no current mineral resources or mineral reserves on the Flor de Cobre Project.

Conclusions

The Flor de Cobre property area is a porphyry copper-molybdenum system with characteristics similar to other porphyry deposits
within the Southern Peru Copper Belt. Mineralization is found in two distinct forms: (a) hypogene sulfide mineralization that includes
disseminated and veinlet controlled chalcopyrite and molybdenite distributed within quartz monzonite porphyry stocks and their

immediate wall rocks; and (b) supergene mineralization of secondary copper oxides and sulfides formed by weathering and
redistribution of primary hypogene mineralization into sub-horizontal, tabular bodies located beneath remnants of a leached cap that
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has been dissected through erosion. Chalcocite is the dominant secondary sulfide, and malachite, chrysocolla, and tenorite are the
most abundant copper oxide minerals.

The Candelaria Porphyry was originally explored as a supergene deposit in the mid-90’s and little attention was given to the hypogene
potential. The Flor de Cobre property was acquired on the premise that a sizeable hypogene resource could be outlined, and this
exploration work could be funded by exploiting the relatively small but attractive supergene deposit. Cursory work completed on the
property supports the hypothesis that a large porphyry deposit exists beneath the supergene deposit at grades comparable to the Cerro
Verde system. Drill-testing the hypogene component of the Flor de Cobre system should be part of the exploration strategy.

Supergene mineralization at the Candelaria Porphyry appear similar in nature to the Chapi deposit. Both have porphyry
intrusions emplaced into a thick siliciclastic sequence. The identified porphyries have a felsic composition, occurring in the
form of elongated stocks aligned at 325° direction. Two types of intrusive rocks have been distinguished: a quartz monzonite
porphyry and a diorite.

The oxide zones in the area are related to small structures, and in the Candelaria Porphyry area there are small bodies/structures
within the porphyry itself and in contact with sedimentary sequences.

A priority for E29 is to undertake drilling to confirm mineralization location, extents and grades in and around the area of the historical
resource estimate on the current property configuration. Additionally, historical drill holes on the property do not appear to have
penetrated far into hypogene mineralization. The early-mineral porphyry (0.4% Cu) is cut by late-mineral porphyry (~0.2% Cu). An
early-mineral porphyry phase has been recognised in drill core and outcrop. Whereas the main body of early porphyry has consistently
higher copper grades than the late porphyry phase. The relationship of the copper grade and porphyry phase was not previously
recognised. Outcrop patterns may suggest an early-mineral porphyry expands at depth. The interplay of paleo-water table, porphyry
phases and present-day topography may control enrichment zone distribution. Mineralization is open to the northwest and at depth.

The Candeleria porphyry complex is overprinted multiple generations of A-veins. The A-vein intensity contours describe a
NW trend to the porphyry complex. Mapping quartz veinlet abundance demonstrates 5 vol. % veining contour is 200 m from
the early porphyry stock.

The current unknowns for the Candeleria Porphyry are: the leach recovery of copper from the supergene zone, the size of
hypogene mineralization (e.g. depth and lateral extent), the hypogene Cu and Mo grades (average and range), Cu and Mo
recovery from hypogene mineralization, and densities of main rock units, and the geometry of mineralization.

A drilling program to confirm historical supergene results while targeting underlying hypogene mineralization will constrain the depth
and lateral extent of hypogene mineralization. Alteration patterns, especially the distribution of phyllic alteration suggest the upper
extents of the porphyry system is exposed. A classic leached capping is present above the supergene enrichment zones. Remnants of
jarosite-dominant leached capping is preserved at the higher elevations. This grades into hematite-dominant leached capping that is
immediately above zones of supergene enrichment. The distribution of leached capping can be used to predict existence of hypogene
mineralization below.

It is recommended to twin and extend the previous holes (e.g. hole K-008), which intersected the hypogene zone, to confirm
original supergene grades and test the additional depth extent of hypogene mineralization.

K-008 drilled to a depth of 350 m outlined 272 m of 0.92% Cu including:

e 78-202m-124 m of 1.37% Cu (secondary enriched)

e 202 -350 m- 148 m of 0.5% Cu (primary) and remains open at depth
Additional holes should be angled to delimit sub-vertical contacts of inter-mineral porphyry phases.

Atravezado Area
Geological mapping of the Atravezado area by E29 outlines a Cu-Mo porphyry target with an area approximately 1.2 x 1.0 km
that coincides with strong Cu and Mo geochemical anomalies, abundant quartz veinlets, multiple porphyry dike phases, and an

obvious and sizeable induced polarization geophysical response. Geophysical resistivity at 400 m depth indicates the presence
of an exploratory target for copper porphyry.
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Recommendations

In the QP’s opinion, the character of the Flor de Cobre property is sufficient to merit a two phase work program where phase
two is contingent on phase one:

Phase 1 Work Program would consist of:

A compilation of all historical geological, geophysical, and geochemical data available for the Flor de Cobre property, and
the rendering of this data into single digital database in GIS formats for further interpretation. This work will include
georeferencing historical survey grids, samples, all historical drilling, trenches, geophysical survey locations, and detailed
property geological maps.

Updating the current surface geological and structural map, including the production of new alteration and
mineralization maps, will be valuable to better understand the system and correlate surface with down-the-hole units.

Core relogging is recommended in order to validate lithology, alteration, zonation and structures. In case core is lost
or not available, additional twin drilling would be needed in order to achieve this requirement.

In the Candelaria area, undertake a 3700 m nine- hole drill program to validate the historical drilling. The program
should be oriented to intercept the contact between the quartz monzonite porphyry complex with siliciclastic
sedimentary sequences. As part of the Candelaria area drilling, it is recommended to twin hole K-008 to test depth
extent of hypogene.

Undertake initial metallurgical testing on drill hole samples.

Undertake an induced polarization program on select part of the property.

Table 5: Proposed Budget Phase 1® (Source: E29 Flor de Cobre Technical Report, 2020)

Compile data, relog, re-evaluate potential $50,000
Historic resource validation drilling (3,700m , 9 diamond drill holes

300 m depth for holes) (includes salaries, core drilling, assays, camp $1,110,000
costs, mob-demob, road and pads)

Geophysics follow-up IP - north east part of property $100,000
Geochem/geology/vein density mapping $100,000
Metallurgical analysis $30,000
Property payment, property holding costs (taxes) and community $650,000
Subtotal $2,040,000
Contingency 10% $204,000
Total $2,244,000

Note (1): All figures in USD.

Phase two is contingent of phase one and would include the following:

Generation of a resource model from the results of phase one if possible.

Drill test the Atravazado Area resistivity target once permits are applied for and granted.

Drill test other targets outside of known porphyries consisting of ten drill holes of up to 300 metres deep.
Continue with follow up with the induced polarization, mapping, and metallurgical analysis on the property.
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Table 6: Proposed Budget Phase 2 (Source: E29, Flor de Cobre Technical Report 2020)

Other targets outside of known porphyries, (3,000m, 10 holes, 300m depth

for holes), (includes salaries, core drilling, assays, camp costs, mob-

demob, road and pads) $ 850,000
Geophysics follow-up IP - north east part of property $ 100,000
Geochem/geology/vein density mapping $ 100,000
Generation of a resources model $ 75,000
Metallurgical analysis $ 35,000
Property payment, property holding costs (taxes) and community $ 1,500,000
Subtotal $ 2,660,000
Contingency 10% $ 266,000
Total $ 2,926,000

Note (1): All figures in USD.

ELIDA PROJECT

The scientific and technical information in this section relating to the Elida Project is derived from, and in some instances is a
direct extract from, and is based on the assumptions, qualifications and procedures set out in, the Elida Technical Report. The
Elida Technical Report was prepared for the Company by Derrick Strickland, P.Geo, (the “QP”), a Qualified Person and
independent of the Company, as defined in NI 43-101. Such assumptions, qualifications and procedures are not fully described
in this Prospectus and the following summary does not purport to be a complete summary of the Elida Technical Report.
Reference should be made to the full text of the Elida Technical Report, which is available for review under the Company’s
profile on SEDAR at www.sedar.com.

Figure 23: Elida Property Landscape Overview (Sgurce: E29, 2020)
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Image approved by Brian Booth, P.Geo, 2020

Summary

The Elida property is located at an elevation of 1,600-2,000m in the province of Ocros, in the district of Carhuapampa,
Department of Ancash which is 170 km northwest of Lima and roughly 80 km from the coast. The property is accessible along
a series of dirt roads from the city of Barranca. The property can be accessed from Lima by a network of paved and dirt roads.
There isa 45 MW hydro power station located 15 km from the property. The Elida property is made up of 28 mining concessions
totaling 19,210 ha and currently registered to Elida Resources SAC. In an agreement dated February 1, 2019, the Company
issued 28,112,501 shares in the Company to GlobeTrotters to acquire its 100% owned subsidiaries Elida Resources SAC and
Candelaria Resources SAC.

The Elida property was originally staked by GlobeTrotters in 2011 over a large high priority remote sensing target situated in
a new emerging porphyry belt in central Peru. The follow up of this anomaly eventually led to the discovery of a large 2 km
by 2 km untested porphyry Cu-Mo system. The porphyry system is a multiphase intrusive complex, primarily quartz monzonite
in composition intruded along east-west and north-south trending structures cutting Cretaceous Casma volcanic, volcanoclastic
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and sedimentary rocks as well as the Peruvian Coastal Batholith (Coastal Batholith). In the central part of the system, the Casma
group is a sequence of intercalated volcanic units and volcanoclastic rocks intercalated with a sequence of siltstone, sandstone,
calcareous sandstone, and shale.

The Elida property is interpreted as a porphyry copper-molybdenum-silver system, with characteristics resembling those of
other porphyry deposits described worldwide. Mineralization is found in two distinct forms:

a. hypogene sulphide mineralization that includes disseminated and veinlet controlled chalcopyrite and molybdenite
distributed within quartz monzonite porphyry stocks and their immediate wall rocks; and

b. supergene mineralization of secondary copper oxides and sulphides formed by weathering and redistribution of
primary hypogene mineralization into sub-horizontal, tabular bodies and deeper, underlying discordant fracture zones
located beneath remnants of a leached cap that has been dissected through erosion. Chalcocite is the dominant
secondary sulphide mineral, with malachite, chrysocolla, and tenorite as the most abundant copper oxide minerals.

GlobeTrotters optioned Elida to Lundin Mining in 2013. An 18-drill hole (9,880 m) program completed by Lundin Mining in
2014-2015 intersected a porphyry system centred on an early quartz-feldspar porphyry stock herein referred to as the ‘Elida
Porphyry Stock’. The stock has an elliptical shape in plan with dimensions approximately 300 x 500 metres and is elongated
east-west. Porphyry mineralization displays a clear zonation from a central, high-temperature core containing molybdenum and
minor copper outward to a concentric copper-molybdenum zone that contains the better drill hole intersections. The best assay
results are in DDH 15ELID012 which returned 503 m of 0.42% Cu, 0.046% Mo, 3.23 g/t Ag including 265m of 0.52% Cu,
0.049% Mo, 4.1 g/t Ag.

The Company is pursuing an exploration target on the Elida Property Elida Central/Area 1 of 200M to 500M tonnes, with
grades of 0.35%-0.45% Cu, 0.03%-0.05% Mo and 3.5 g/t to 4.5 g/t Ag. This exploration target is based on: the high-quality
data from the 18 drill hole program (9880m) completed by Lundin Mining Peru SAC, and the surficial mapping and detailed
interpretations undertaken by Lundin Mining Peru SAC and Globetrotters Resources Peru SAC. The potential quantity and
grade of this exploration target is conceptual in nature; there is currently insufficient drilling data to define a mineral resource
and it is uncertain if further exploration will result in this target being delineated as a mineral resource.

In addition to Elida Central/Area 1, a large phyllic alteration zone that likely contains more than one porphyry centre including
Elida central, and three other porphyry targets (Area 2, Area 3, and Area 4) identified by alteration mapping are shown in
Figure 43.

As of the effective date of the Elida Technical Report, the Company has not reported any exploration activities on Elida. The
QP visited the Elida property on January 15, 2018, and again on December 4, 2019.

The Elida property and surrounding area are virtually uninhabited and the land is used for no other purpose. The Company
anticipates no difficulties in obtaining the necessary surface rights for any contemplated mining activity. The Company has a
community agreement through 2020 and this is expected to be renewed in the normal course of business.

The Company received an Environmental Evaluation (FTA) approval for Elida from the Ministry of Energy and Mines of Peru
in July 2019. FTA approval allows E29 to commence drilling on the property subject to filing a notice for permit activation
and receipt of the water rights permit. The process to activate the permits to begin drilling is underway along with the renewal
of the Aco community agreement which has been declared Indigenous. The Company plans on drilling the Elida project
following receipt of additional funds through the Offering.

In order to continue to evaluate the potential of the Elida property, the Elida Technical Report recommends a two-phase
exploration program with phase two contingent on phase one. Phase one is expected to consist of a 4,000 metre drill program
on the main Elida porphyry target, which is expected to cost $1,815,000 USD. Phase two is expected to consist of a 4,000 metre
drill program to drill test the other porphyry targets on the Elida Property, which is expected to cost $1,897,500 USD.
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Figure 24: Elida Project Location Map. (Source: E29, Elida Technical Report, 2020)
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Location and Access

The Elida Project is located in the province of Ocros, in the district of Carhuapampa, Department of Ancash which is 170 km
northwest of Lima and roughly 80 km from the coast (as shown in Figure 24 above). The Elida Project is accessible along a
paved and maintained unpaved roads that extend inland from the city of Barranca. Barranca is connected to Lima by the Pan
American Highway.

The Elida Project is made up of 28 mining concessions, totaling 19,210 ha, as shown in Figure 26 with concession details listed
in Table 7 (below). There is currently one mineral concession internal to the Elida Project and that concession is not the subject
of the Elida Technical Report. These concessions are currently registered in the name of Elida Resources SAC (see Figure 26).
Geographic coordinates at the centre of the Elida Project are longitude 77° 13’ 59” west, and latitude 10° 31 55 south, at
elevations of 1,200-2,600 masl.
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Figure 25: Elida Project Location and Key Regional Infrastructure (Source: E29, 2020)
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Figure 26: Elida Project Claims Map. (Source: E29, Elida Technical Report, 2020)
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Table 7: Elida Project Concessions (Source: E29, Elida Technical Report, 2020)
2019 Payment Pending
Claims Code Date of Staking Area (ha) Payments 2019
ELIDA2 010434511 2011-08-22 929 2,786
GBT-04 010339112 2012-09-11 1000 3,000
GBT-05 010339812 2012-09-12 1000 3,000
GBT-06 010339912 2012-09-12 700 2,100
GBT-10 010149113 2013-05-02 73 220
GBT-11 010149013 2013-05-02 100 300
GBT-19 010276213 2013-08-01 200 600
GBT-34 010348013 2013-11-05 200 600
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2019 Payment Pending
Claims Code Date of Staking Area (ha) Payments 2019
GPCO1 010102714 2014-01-02 999 2,998
GPC02 010102614 2014-01-02 78 233
GPC04 010217215 2015-05-04 200 600
GPCO05 010234217 2017-10-31 100 300
LMP014 010206614 2014-03-26 733 2,198
LMP015 010206814 2014-03-26 900 2,700
LMP016 010206714 2014-03-26 1000 3,000
LMP0O17 010206914 2014-03-26 1000 3,000
LMP024 010115415 2015-01-05 200 600
LMP025 010115215 2015-01-05 200 600
LMP026 010115315 2015-01-05 198 594
LMP027 010115115 2015-01-05 1000 3,000
LMP028 010115015 2015-01-05 1000 3,000
LMP029 010114915 2015-01-05 1000 3,000
LMP030 010114815 2015-01-05 1000 3,000
LMPO031 010114715 2015-01-05 1000 3,000
LMP032 010114615 2015-01-05 1000 3,000
LMP033 010114515 2015-01-05 1000 3,000
LMP034 010114415 2015-01-05 1000 3,000
LMP035 010114315 2015-01-05 1000 3,000
PAMPLONA 2005 010199405 2005-06-27 400 2,970 82,169.34
TOTAL 19210 59,400 24675.5

Title, Royalties and Encumbrances
Title

A legal opinion dated January 29, 2020 written by Mario Chirinos Dongo of Dentons Gallo Barrios Pickmann SCRL, was
provided to the QP of the Elida Technical Report (the “Elida Opinion”). The Elida Opinion covered the mining rights on the
Elida Project and stated that Elida Resources S.A.C. is the exclusive and unique title holder of the concessions listed in Table
7 with the Elida NSR Royalty (as defined hereinafter) payable to GlobeTrotters on all listed mineral concessions except for
GPCO1. In addition, the Elida Opinion states that Elida Resources S.A.C. is a Peruvian subsidiary of the Company.

The QP was informed by Mr. Manuel Montoya on November 19, 2019, that on June 22, 2018, Globetrotters Peru Copper SAC
acquired the Pamplona 2005 concession from Constructora Inmobiliaria Garbac SAC by making cash payments of $65,000
(USD) and $22,769,82 (USD) in mining rights and payment. In addition, Mr. Montoya informed the QP that on October 10,
2018, Globetrotters Peru Copper SAC changed its name to Elida Resources S.A.C.

The Company acquired 100% ownership of Elida Resources S.A.C. through a share purchase agreement dated February 1,
2019 between GlobeTrotters and the Company, whereby the Company issued 28,112,501 common shares in Element 29
Resources Inc. to GlobeTrotters. GlobeTrotters was the 100% owner of subsidiaries Elida Resources S.A.C., and Candelaria
Resources S.A.C. In an email from the Executive Vice President Corporate Development for the Company on January 15,
2020, the Company confirmed that all share payments have been made to GlobeTrotters.
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Royalties, Agreements and Encumbrances

A royalty agreement dated October 15, 2018 between Elida Resources SAC and GlobeTrotters assigns a 2% net smelter royalty
(the “Elida NSR Royalty”) to GlobeTrotters for $4,500 USD. The Elida NSR Royalty applies to all above listed mineral
concession except for GPCO01.

Peru established a sliding scale of mining royalties late in 2004, which were modified in 2011. The modified mining royalties are
the greater of 1% of sales or 1-12% applied to operating income. Calculation of the royalty payable is made monthly and is based
on the gross value of the concentrate sold (or its equivalent) using international metal prices as the base for establishing the
value of the metal. The following is a summary of the main taxes that apply to miners in Peru:

e Corporate tax rate is 29.5%;

e Dividend withholding tax is 5%;

e Special mining tax of 2% to 8.4% applied to operating mining income;

e Special mining burden of 4% to 13.12% applied to operating income (only applies to mining companies with tax
stabilization agreements prior to 2011); and

e 8% of net profit paid to employees

Foreign investors and local enterprises may apply for particular tax, currency and other stability agreements with the
government of Peru, provided that specific requirements and minimum investments are met. The agreements guarantee stability
for a term of ten years concerning: (i) the income tax regime, (ii) the currency exchange regime, including the free availability
of foreign currency and free remittance of capital and profits abroad (only for foreign investors); and (iii) non-discrimination.

Environmental and Permitting Liabilities

The General Mining Law, administered by the Ministry of Energy and Mines (“MEM”), may require a mining company to
prepare an Environmental Evaluation (“EA”), an Environmental Impact Assessment (“EIA”), a Program for Environmental
Management and Adjustment (“PAMA”), and a Closure Plan prior to mining construction and operation.

The Supreme Decree N° 020-2004-EM classifies the environmental requirements for mining and exploration programs as
follows:

»  Category I: This category includes mining projects involving small-scale drilling programmes up to and including a
maximum 20 drill pads, a disturbed area of fewer than 10 ha considering drilling platforms, trenches, auxiliary
facilities and access means or the construction of tunnels with a total maximum length of 50 m. These projects require
the preparation of an Environmental Impact Declaration (“Declaracion de Impacto Ambiental” or “DIA”). Category
| permits require, before their submittal to the Ministry of Energy and Mines, water-use permits from the Ministry of
Agriculture, if required, and land-use agreements with the surface rights owners in the form of a registered agreement
resulting from town-hall meetings in the local community(s).

«  Category Il: This category includes mining projects involving more than 20 drill pads, a disturbed area of more than
10 ha considering drilling platforms, trenches, auxiliary facilities and access, or the construction of tunnels over a total
length of 50 metres, require an authorisation called an Environmental Impact Study-semi detailed (“Estudio de
Impacto Ambiental-semi detallado” or “EIA-sd”) and is approved by the Ministry of Energy and Mines. Category 11
permits, which include mining projects involving more than just drilling, must include, before their submittal to the
Ministry of Energy and Mines, water-use permits from the Ministry of Agriculture, land-use agreements with the
surface rights owners and evidence of having held town-hall meetings in all nearby communities. Additionally, the
EIA-sd must include a detailed reclamation program once the drilling phase ends.

Permits are usually granted within three to six months of the submittal of an application. No permit is required for general
exploration such as surface mapping, sampling or geophysics. Permission of the surface rights owner is required for access to
the property and for any surface disturbance such as trenching or the construction of trails.

Surface Rights Mining companies must negotiate agreements with surface landholders or establish easements. In the case of
surface lands owned by native communities, it is necessary to obtain approval of a qualified majority of the community. For
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the purchase of surface lands owned by the government, an acquisition process with the Peruvian state must be followed through
the Superintendency of National Properties. Expropriation procedures have been considered for cases in which landowners are
reluctant to allow mining companies to have access to a mineral deposit. Once a decision has been made by the Government,
the administrative decision can only be judicially appealed by the original landowner as to the amount of compensation to be
paid.

Water Rights are governed by Law 29338, the Law on Water Resources, and are administered by the National Water Authority
(“ANA”), which is part of the Ministry of Agriculture. There are three types of water rights:

1. License: this right is granted in order to use the water for a specific purpose in a specific place. The license is valid
until the activity for which it was granted terminates, for example, a beneficiary concession.

2. Permission: this temporary right is granted during periods of surplus water availability.

3. Authorization: this right is granted for a specified quantity of water and for a specific purpose. The grant period is two
years, which may be extended for an additional year, for example for drilling.

In order to maintain valid water rights valid, the grantee must: (a) make all required payments including water tariffs, and (b)
abide by the conditions of the water right in that water is only used for the purpose granted. Water rights cannot be transferred
or mortgaged. However, in the case of a change of the title holder of a mining concession or the owner of the surface land who
is also the beneficiary of a water right, the new title holder or owner can obtain the corresponding water right.

Supreme Decree No. 042-2017-EM came into force March 25, 2018 in which the new Environmental Protection Regulation
for Mining Exploration Activities was approved. This now allows for a permit to be issued using a Ficha Tecnica Ambiental
(FTA) or Environmental Technical File. The FTA has the following conditions: (a) Less than 20 drill pads, (b) less than 10 ha
of disturbance, and (¢) no effect on people’s health, environment, natural resources, protected areas, biodiversity, communities,
or archeological sites.

Finally, regarding the exploration project the average estimated duration of the FTA is 12 months with the ability to support
up to a maximum of 24 months depending on the particular circumstances of the project. On July 20, 2019, an FTA was issued
to Elida Resources SAC by Minesterio de Energia y Minas for 20 drill pads, camp support, and roads. FTA approval allows
E29 to commence drilling on the property subject to filing a notice for permit activation and receipt of the water rights permit.
The process to activate the permits to begin drilling is underway along with the renewal of the Aco community agreement
which has been declared Indigenous.

The Company has indicated that, to their knowledge, no archaeological artifacts have been identified on the Elida Project.
Based on the discussion with the Company, and from the site visit, the QP of the Elida Technical Report is unaware of any
other significant factors or risks that may affect access, title, or right or ability to perform work on the Elida Project.

History

Property ownership with respect to lands comprising the Elida Project have changed ownership numerous times since
prospecting the area began. The following section describes in detail past owners of the land and outlines the history of
ownership in the various areas.

Globetrotters Resources Peru SAC (2011-2013)

The Elida Project was originally acquired in August 2011, by GlobeTrotters, as one claim with the name of ‘Elida2’, (1000
ha). The reason for the acquisition of the Elida Project was to cover a large 3 km x 3 km ASTER alteration anomaly identified
as a priority field evaluation target. Follow-up ground evaluation of the ASTER target outlined a large 2 km x 2 km zone with

phyllic-potassic + argillic alteration, and a multi-phase quartz monzonite porphyry (see Figure 26 above for Location of Elida2).

The original exploration activities were focused on the Elida2 concession and comprised the entire exploration target area
recognized up to that time.

No reported exploration work has been provided on the rest of the property block. GlobeTrotters reports it has kept the current
configuration as active ground for operational purposes, or to protect the area for future exploration work.
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In 2012 and 2013 GlobeTrotters acquired seven additional mineral concessions including: GBT-04, GBT-05, GBT-06, GBT-
10, GBT-11, GBT-19, and GBT-34. These concessions total 3,273 ha, as listed in Table 7 and shown in Figure 26 (above).

Figu[g 27: Elida Alteration Location Map (Source : E29, Elida Technical R port,r2020)
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Lundin Mining Peru SAC (2013-2016)

Lundin Mining Peru SAC (“Lundin”) optioned the Elida property from Globetrotters Peru Copper SAC, subsidiary of
GlobeTrotters on October 25, 2013. In 2013, the Elida property consisted of ELIDA2, GBT-04, GBT-05, GBT-06, GBT-10,
GBT-11, GBT-19, and GBT-34.

Under the terms of the option agreement, over a 4.5 year timeframe, Lundin was to make cash payments totaling $6,000,000
(USD) to GlobeTrotters. In addition, Lundin was to undertake $24,000,000 (USD) of exploration to earn 70% undivided interest
in the Elida property.

In 2015, Lundin acquired 16 additional new mineral tenures including: LMP014, LMP015, LMP016, LMP017, LMP024,
LMP025, LMP026, LMP027, LMP028, LMP029, LMP030, LMP031, LMP032, LMP033, LMP034, LMPO035. These 16
additional 13,230 ha concessions increased the Project to its current configuration (Figure 26 above).

Lundin undertook an exploration program on the Elida Project from 2013 to 2016 which consisted of regional and detailed
geological mapping, drone topographic surveying, rock geochemistry, ground magnetics, ground induced polarization (“1P”),
and ultimately the drilling of 18 diamond drill holes (“DDH”) (Figure 43 and Figure 44 below).

Regional geological mapping was undertaken at a district scale of 1:10,000, with local detailed mapping at a scale of 1:2,500.
A concurrent rock geochemistry sampling program was also completed; this part of the program included radiometric age-
dating of four rock samples by a U238/Pb206 method on magmatic zircon. Eight lines of ground magnetics with a total coverage
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of 19.5 km and 12 induced polarization/resistivity lines using a pole-dipole configuration, at 100 m spacing along NW-SE
oriented survey lines were conducted from January to March 2014. Thirty additional lines of ground magnetic surveying, at
100 m spacing, again with NE-SW oriented lines totalling 76.26 km was carried out in July 2014 (Figure 44 below).

Finally, a total of 9,880 m of diamond drilling in 18 drill holes was completed by Lundin in 2015. All holes intercepted Cu-Mo
mineralization and six of the holes intercepted significant Cu-Mo mineralization. See Table 8 and Table 9 below for drilling
data.

As part of the previous work by Lundin, who dropped the option in 2017, community permits for the Elida property were
reassigned to GlobeTrotters, giving social license to operate until 2020. These community permits include those with the Aco
community that are in the process of being transferred to the Company.

Work done by Globetrotters Resources Peru SAC (2017-2018)

On September 7, 2017, the Cesion Minera Agreement between Lundin and Globetrotters Peru Copper SAC was officially
terminated. When Lundin dropped the option in April 2016 the mineral concession including the newly acquired ground was
returned to Globetrotters Resources Peru SAC.

As part of the previous work by Lundin, community permits for the Elida property were reassigned to Globetrotters giving the
Company social license to operate until 2020.

Regional mapping of the property was completed at a scale of 1:25,000 using topographic maps and the available Landsat
images. More detailed geological mapping was completed on the Elida2 concession at a scale of 1:2,500, using a great number
of traverses, topographic maps and a Satellite Image (World Vision II), acquired for the all area of interest with a spatial
resolution of 0.5 m.

The detailed geological mapping at scale 1:2,500 was also done on the main outcrops at the southern target area. GlobeTrotters
completed an outcrop geochemistry sampling program with a total of 496 samples collected, of which 111 were channel
samples from the southern outcrops of the target area. The samples were analyzed by Au-AA24 and ME-ICP41 at the ALS-
Chemex facility in Lima, Peru.

Globetrotters Resources Peru SAC undertook geological mapping of the Northwest Extension of the Elida System to evaluate
new exploration target areas in the district. Emphasis was placed on resolving the Cretaceous stratigraphy to better correlate it
with the rocks encountered in drill holes. This work was supplemented with rock geochemical sampling.

Systematic structural stations on regular intervals of the drill holes were also completed with the idea to establish vectors
mineralized centres and for drill hole planning of future drilling programs.

Globetrotters Resources Peru SAC also re-logged and reviewed the drill core from Lundin’s 18 hole drill program. This was
done to improve geological interpretation of the porphyry system and develop a better exploration model. Re-mapping of a
portion of the Elida Project helped to better resolve the host rock stratigraphy.

Geological Setting, Mineralization and Deposit Types
Regional and Local Geology

In the mid-Mesozoic rifting along the western margin of Gondwana (now western South America) marks the beginning of the
Andean orogen (Coira et al., 1982, Davidson and Mpodozis, 1991, Benavides-Céaceres, 1999). Steep subduction of cold oceanic
crust under the western margin of Gondwana caused the ocean-ward (west) retreat of the trench allowing for the formation of
significant intra-arc and back arc rifts. These rifts were filled by mafic, mantle-derived magmatic rocks (Jones, 1981, Atherton
et al., 1983, Atherton et al., 1985) and detritus from the rift margins (Benavides, 1956). The margins of the rift systems are
marked by large-scale faults to the east and Precambrian-Paleozoic rocks to the west. Rifting and basin development continued
into the early Late Cretaceous. In southern Peru, a magmatic arc formed west of the rift sequence during the Jurassic and Early
Cretaceous, consisting mainly of basaltic to andesitic rocks intercalated with volcaniclastic rocks and subordinate limestone.
Three distinct magmatic pulses are noted during this period and were emplaced progressively eastward: early Middle Jurassic
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(ca. 185 Ma); late Middle Jurassic (160-165 Ma); and Early Cretaceous (95-110 Ma) in Peru (Pitcher et al., 1985, Mukasa and
Tilton, 1985) and Chile (Clark et al., 1976, Mpodozis and Ramos, 1989)

Late Cretaceous marks a time of a major tectonic and magmatic shift throughout the Andes coincident with the opening of the
south Atlantic Ocean (Tosdal and Richards, 2001). Generally, there is migration of arc development towards the northeast. In
southern Peru, the time is marked by Late Cretaceous shortening, collapse of the back-arc rift and eastward thrusting of marine
volcanic and sedimentary sequences on top of continentally derived clastic rocks (Vicente, 1990, Benavides-Caceres, 1999).
Magmatism continued in central and southern Peru during latest Cretaceous time (66 Ma) and continued into the Paleogene
Period (59 Ma) (Clark et al., 1990) and is responsible for obscuring the earlier rift sequence and late Cretaceous fold and thrust
belt. This arc is preserved as thick dacitic to andesitic pyroclastic rocks and intermediate flows (Bellido, 1979), with igneous
roots composed of large, mantle and Proterozoic aged lower crustal derived granodiorite batholiths (Barreiro and Clark, 1984,
Boiley et al., 1990). This period of magmatism is correlative with the Toquepala Group rocks in the area between Toquepala
and Cuajone (as seen in Figure 26 above).

Metal-rich deposits are associated with Paleocene and Early Eocene granite and granodiorite porphyry stocks. These stocks
intruded earlier in Peru and progressively young to the south in northern Chile, from 60-52.3 Ma (Mukasa, 1986, Clark et al.,
1990). A strong northwest elongation of the Paleocene and Early Eocene porphyry stocks suggests that a series of trench
parallel, northwest-trending faults, coincident with the earlier rift basin, controlled the emplacement of the stocks. Porphyry
intrusions of this age are temporally and spatially associated with porphyry Cu-Mo mineralization at Quellaveco, Toquepala
and Cuajone. During the Eocene and Oligocene flat slab subduction (Sandeman et al., 1995) in Peru caused a sudden
northeastward shift in magmatism (Noble et al., 1984). In southern Peru, this is recorded as Paleogene arc degradation, whereby
sedimentation (Moquegua Formation) began filling an intra-arc basin until approximately 18 Ma, when volcanism continued
(Tosdal et al., 1981). The majority of volcanism erupted from 22-18 Ma (Huaylillas Formation), as large ighimbrites
interbedded with the earlier Moquegua Formation (Tosdal et al., 1984). The Early Miocene was also characterized by
shortening, orogen-scale uplift and accentuation of the oroclinal bend in the Andes (Isacks, 1988).

The Elida Project is located within a northwestern extension segment of the Southern Peru Porphyry Belt coincident with a
Cretaceous to early Eocene magmatic arc that extends from northern Chile and continues northwest through the Cerro Verde
deposit paralleling the continental margin. Prominent throughout the magmatic arc is the granodioritic to quartz monzonitic
Yarabamba Superunit of the Peruvian Coastal Batholith (Pitcher, 1985) which was emplaced primarily into Jurassic to Lower
Cretaceous volcano-sedimentary sequences. Some segments of the batholith intrude metamorphosed, Mesoproterozoic rocks
such as at Cerro Verde.

The long-lived, arc parallel Inca-Puquio fault system has influenced emplacement of the Coastal Batholith and associated
porphyry stocks. The present distribution of Coastal Batholith units and their host rocks is controlled by vertical displacement
of fault blocks delimited by strands of the Inca-Puquio fault system that remained active after emplacement of the magmatic
arc.

Lower Jurassic andesitic volcanics and volcaniclastics represent a phase of submarine volcanism associated with subduction
along the western edge of the South American continental margin that began in the Lower Jurassic and marked the onset of the
Andean Orogeny.

The Upper Jurassic to Lower Cretaceous Yura Group siliciclastic sequence was unconformably deposited on the Lower Jurassic
volcanic and volcaniclastic sequence in a shallow marine environment. Mature quartz-rich sandstone formations dominate the
Yura Group sequence and reflect a sustained, relatively high-energy depositional environment.

The Peruvian Coastal Batholith is a complex of Upper Cretaceous to Paleocene granite, granodiorite, quartz monzonite,
monzonite and quartz diorite that forms a 1,600 km linear belt at or near the coast of Peru and northern Chile. Emplacement of
the batholith was in an extensional regime associated with steep subduction of the Pacific Plate along the western edge of the
South American continent. Many of the Paleocene porphyry systems of southern Peru are distributed within or near the Coastal
Batholith.
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Figure 28 Lithologic units used during the exploration campaigns operated by Lundin (Source: E29, Elida Technical Report, 2020)
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Property Geology

The Elida Project was originally staked over a large, high-priority remote sensing target situated in a new emerging porphyry
belt in central Peru. The ground follow-up of this anomaly eventually led to the discovery of an untested porphyry Cu-Mo
centre that is part of a porphyry cluster enclosed by a 2 x 2 km alteration zone. The porphyry system is a multiphase complex
of porphyry stocks and dikes, composed of quartz monzonite intruded into Cretaceous Casma volcanic, volcanoclastic and
sedimentary rocks as well as the eastern margin of the Coastal Batholith. In the central part of the system, the Casma Group is
a sequence of intercalated volcanic and volcanoclastic rocks intercalated with sandstone, calcareous sandstone, siltstone, and
shales.

The entire system including the host rocks are variably replaced by sericite and accompanying pyrite (phyllic alteration), which
promotes formation of supergene clay alteration of remaining feldspar. Where exposed, quartz monzonite porphyries are
overprinted by varying intensity of phyllic alteration accompanied by local development of dense pyrite-sericite (“D”) veining.
In places the volcanoclastic rocks are potassic altered and contain abundant early quartz-sulphide veins and later quartz sulphide
veins described as type A and type B veins by (Gustafson and Hunt, 1975). Quartz veinlets are cut by D veins and associated
phyllic alteration. Early potassic alteration in the hornblende-bearing volcanoclastic rocks is still well-preserved in places.
Calcareous sedimentary proximal to the early-mineral porphyry stocks are altered to skarn consisting of green to brown garnet
skarn and rare diopside with retrograde epidote and chlorite. Skarn is an early formed alteration facies and is consistently
overprinted by copper-sulfide bearing quartz veinlets.

To date, the most concentrated copper and molybdenum sulphide mineralization is associated with A and B type veins in the
sedimentary host rocks surrounding the Elida Porphyry Stock. These strongly altered rocks are cut by volumetrically minor
porphyry dikes (inter-mineral dikes). Mineralized quartz monzonite stocks with a phyllic overprint are present at the other
recognised mineralized centres on the property.
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The northern central part of the porphyry system at higher elevations has been strongly weathered to form a leached capping.
This leached capping produces a large colour anomaly due to an assemblage of secondary jarosite-goethite-hematite derived
from pyrite, chalcopyrite, and secondary chalcocite. Secondary copper minerals including malachite, tenorite, glassy limonite,
brochantite, and chalcocite are present as indigenous replacements of primary sulfides or as exotic precipitates along fracture
surface and in and along the contacts of weakly altered dikes. Oxidation of molybdenite to ferrimolybdite is observed in
mineralized outcrops. Post-mineral erosion has removed most of the leached and enrichment profile in south and central part
of the porphyry cluster where the Elida porphyry crops out. However, at high elevations where a second porphyry centre is
mapped, a complete leached profile is preserved and potential exists for an enrichment zone beneath the leached capping.

Figure 29: Regional Geology Map (Source: E29, Elida Technical Report, 2020)
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Elida Porphyry Geology

Host rocks to the Elida porphyry complex are comprised of a lower intermediate volcanic and volcanoclastic unit overlain by
a siliciclastic sedimentary sequence comprised of a lower, shale-dominated unit, a central calcareous siliciclastic unit, and an
upper interlayered sandstone-siltstone-volcaniclastic unit. An upper intermediate volcanic and volcanoclastic sequence overlies
the sedimentary sequence. The entire volcano-sedimentary package dips 50-70 degrees west in the vicinity of the Elida
alteration zone to form the west limb of a large fold with an axis trending north. The volcano-sedimentary package is sub
horizontal on the east side of the fold axis. The Cretaceous-age Coastal Batholith intrudes the volcano-sedimentary package to
the west of Elida. Alteration associated with the Elida porphyry overprints the Coastal Batholith.

Porphyry Phases

Five distinct inter-mineral porphyritic intrusive phases of Eocene age are recognised from drilling and surface exposures, which
range in composition from quartz monzonite to granodiorite. Rocks are classified according to modal proportions of quartz,
plagioclase and alkali feldspar and intrusive names are favoured over their volcanic counterparts (e.g. granodiorite vs. dacite.
(Streckeisen, 1976). The relative timing of the three earliest porphyry phases are demonstrated by cross-cutting relationships
observed in drill core. The latest two porphyry phases intruded in the waning stages of mineralization and their relative timing
is determined primarily by comparing vein and alteration intensity. The two latest phases are volumetrically minor and account
for less than 2% of the rock volume. Each of the observed porphyry phases is described next.

Unit: EPOR1

The earliest identified intrusive phase with a quartz monzonite composition. The crowded, relatively fine-grained texture and
lower quartz phenocryst abundance is distinctive. It forms a coherent porphyry stock intersected by 15ELID-011. Abundant
high-temperature quartz-potassium feldspar veinlets (early “A” veins) with ubiquitous but minor molybdenite, pyrite and
chalcopyrite are distributed throughout the stock. Early halo type bands described by (Proffett and Riedell, 2016) are
synchronous with early A veins.

Early-mineral porphyry, quartz monzonite composition. Quartz phenocrysts are slightly finer grained than plagioclase
phenocrysts. Groundmass is aplitic with 50% of the groundmass comprised of <0.5mm feldspar crystals floating in an aphanitic
matrix. Weak, pervasive sericite alteration highlights the plagioclase phenocrysts and overemphasizes the proportion of
phenocryst relative to groundmass. The quartz veinlet in the middle of the specimen is an early, high temperature quartz-
potassium feldspar veinlet containing minor disseminated molybdenite and traces of pyrite and chalcopyrite. Fine grained pyrite
(80% of total sulphide) and chalcopyrite (20% of total sulphide) disseminated through the rock and are introduced during
potassic alteration. ELID-011 at 352.1 m.

Figure 30: Unit EPOR1 (So Technical Report, 2020)
—3 ~ e —
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Unit: EPOR2

A syn-mineral porphyry phase with a quartz-monzodiorite composition. Crowded feldspar and minor quartz phenocrysts with
an aplitic textured groundmass. The distinctive brown colour is from abundant fine-grained brown hydrothermal biotite
(secondary biotite) that replaced fine-grained hornblende. EPOR2 cuts quartz veins present in EPORL and is present as
xenoliths in EPOR3. Chalcopyrite is intergrown with secondary biotite throughout this unit, resulting in moderate Cu grades
in the order of 0.3 to 0.4% Cu. High temperature quartz veins containing potassic feldspar are present but minor. The overall
vein density is low and the unit forms blocky outcrops, suggesting mechanical properties of the unit influenced vein
development.

Quartz monzodiorite porphyry showing plagioclase phenocrysts in a brown aplitic groundmass with abundant fine-grained

biotite with a texture consistent with secondary biotite. Quartz phenocrysts similar in size to plagioclase are present but difficult
to see in the photograph. Chalcopyrite partially replaces mafic sites in ELID-005, 248.2 m.

Unit: EPOR3

A late syn-mineral intrusive phase. Granodiorite composition containing distinctive large and abundant bi-pyramidal quartz
phenocrysts. Quartz and feldspar phenocrysts are crowded into a aphanitic matrix with about 20% very fine grained feldspar
crystallites. Contains xenoliths of unit EPOR2. Quartz vein density is lower relative to the earlier intrusive phases but a weak
potassic overprint is present. Pyrite:chalcopyrite ratios in veins cutting this unit are similar to earlier units.
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Figure 32: Unit EPORS (Source: E29, Elida Technical Report, 2020)

Crowded quartz-feldspar porphyry with a granodiorite composition. Large, abundant bipyramidal quartz phenocrysts that are
generally larger than plagioclase phenocrysts are characteristic of this unit. Groundmass is aphanitic with minor very fine-
grained plagioclase crystallites. Chalcopyrite and pyrite partially replace mafic sites. High temperature quartz-kspar veins are
present but are lower density than earlier porphyry phases. ELID-003, 337.0 m.

Unit: EPOR4
Late-mineral intrusive phase. Quartz monzonite composition. Medium gray. Grain size is finer than other porphyry phases.
Only observed as narrow dikes and represent a very small volume. Contains minor, narrow quartz veins and has a weak sericite

alteration overprint.

Figure 33: Unit EPORA4 (Source: E29, Elida Technical Report, 2020)
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Relatively fine-grained quartz monzonite porphyry with quartz and plagioclase phenocrysts. This unit is volumetrically minor
and is only observed as narrow dikes. Its timing relative to EPORS is not observed but the presence of weak sericite alteration
and minor quartz veins indicates it is the older intrusion.

Unit: EPOR5
Late-mineral intrusive phase. Quartz monzonite composition. Dark green, chlorite partially replaces groundmass. Feldspar
phenacrysts are partly cloudy to clear with cleavage visible. Only observed as dikes and represent a small volume. Quartz veins

are not present in this phase.

Dark grey, plagioclase porphyry with a quartz monzonite composition. The large, subhedral plagioclase phenocrysts in a dark
green groundmass is distinctive. ELID-005, 299.1 m.

Figure 34: Unit EPOR5 (Source: E29, Elida Technical Report, 2020)

Hydrothermal Alteration and Veining

The Elida Porphyry exhibits a systematic evolution of veining from high to low temperature. High-temperature quartz-potassic
feldspar veins are distributed in and around the Elida Porphyry Stock and diminish in frequency radially outward. Synchronous
with high-temperature quartz veining are Early Halo Type (“EHT”) veins described by Proffett and Riedell (2016). EHT veins
refer to a class of veins that include Early Dark Micaceous (“EDM?”) veins first recognised by Meyer (1965) at Butte, Montana.
EHT veins have a similar form, timing and environment of deposition as EDM veins but are not dark coloured. High-
temperature quartz vein frequency diminishes outboard of Elida porphyry margin and lower temperature, more typical copper
sulphide-bearing quartz veins become more abundant. All types of quartz veins are coincident with the potassic alteration zone.

Early Halo Type (“EHT”)

Proffett and Riedell (2016) used the Early Halo Type (“EHT”) as a general class of alteration features that include early dark
micaceous (EDM) veins described by Meyer (1965). EHT features have a range of colours from pale green to dark brown. EHT
alteration forms at high temperatures (~600° C) and early in the evolution of veining and alteration in a porphyry system. EHT
alteration bands are common but widely spaced in the Elida Porphyry Stock, the EPOR2 unit that intrudes the porphyry and in
the sedimentary host rocks adjacent to the stock. EHT features occur as bands without a recognisable medial vein or as a halo
around early, high temperature quartz veins. The EHT features have pale green muscovite replacing the primary intrusive
textures and also contain more pyrite and chalcopyrite than the surrounding rock. In some cases, quartz veins appear to have
exploited earlier formed fractures controlling the EHT alteration bands or halos. Pale coloured EHT features are commonly
mistaken for late-stage sericite halos surrounding pyrite veinlets.

Early Halo Type (EHT) alteration observed adjacent to chalcopyrite-bearing quartz veins in ELID-011 indicates that the fluids
generating these higher temperature A-veins were carrying copper. They contain abundant chalcopyrite but are widely spaced,
maybe 1 vein/5 to 10 metres of core.
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The Copper Zone

A well-mineralized copper-molybdenite zone developed in steeply dipping sedimentary host rocks surrounds a low-grade core
occupied by the elliptical Elida Porphyry Stock. The Cu-Mo enriched zone is characterised by intense, multi-phase quartz
veining containing chalcopyrite and molybdenite. Higher temperature, predominantly molybdenite-bearing quartz veins
distributed in the porphyry stock and adjacent wall rocks decrease in frequency as moderate temperature, chalcopyrite-
molybdenite-bearing quartz veins increase in frequency within the copper zone. Chalcopyrite is strongly partitioned in the
moderate temperature A-veins and it is estimated that 80% of the chalcopyrite resides in the quartz veins and 20% is
disseminated in the wall rock.

Early and late porphyry dikes present throughout the copper zone are volumetrically minor and dilution by low grade, late
mineral dikes is not significant.

Other Targets

Two other separate porphyry centres, indicated in Figure 43 (above) have been identified within the extensive sericite-pyrite
alteration zone as delineated by surface exposure and drill holes located on the margins of the Elida Porphyry. The northeast
target is a partially covered zone of leached capping coinciding with relatively intense sericite-pyrite alteration. Outcrop rock
sampling shows anomalous Cu and background Mo values. The area is at a higher elevation than the Elida Porphyry and could
host and enrichment zone beneath the preserved leached profile superimposed on a strong phyllic alteration zone. ELID-015
was drilled northeast towards the target and is currently the closest hole to this target.

Figure 35: Leached Cap Enrichment Target at Elida (Source: E29, 2020)

Leached cap -
enrichment
target

Image approved by Brian Booth, P.Geo, 2020

The second target, referred to as Area 4, has the late porphyry intrusion (EPOR3) exposed in steep drainages on the eastern
flank of the Coastal Batholith. Intrusive crosscutting relationships established from drill core demonstrate EPOR3 intruded late
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in the hydrothermal events, generating A veins and associated copper mineralization and have a much lower Cu grade than
earlier intrusions and host rocks. Fieldwork focussing on quartz vein intensity in host rock will help to resolve potential drill
targets in this area. Copper oxides precipitated on fracture and vein surfaces within the late porphyry are exotic and the
occurrence of brochantite suggests that the supergene fluids may have originated up the oxygenated hydrologic gradient rather
than from a progressively downward movement of supergene solutions.

Hypogene

Multiple syn-mineral porphyry phases have intruded as stocks and dikes at Elida. The various phases have timing from early
to late mineral. Late-mineral phases have lower grades than the earliest phases of porphyry intrusion.

The drilled portion of the deposit is dominated by dikes. The extensive mineralized zone across the drill section with or without
dikes suggests there is a larger body of porphyry rock below the current level of drilling. The dikes may coalesce into a more
coherent porphyry stock at depth. Based on dike occurrences in drilling, the axis of the porphyry is believed to be in the centre
of the drill section.

The overall paucity of early quartz veinlets (A veins) combined with transitional veinlets (B veins) in the drill holes suggests a
position above the mineralized core.

Late-stage hydrolytic alteration (phyllic or sericite-pyrite) appears to have removed some of the copper deposited in the earlier
formed potassic zone on which it overprints. The consistently higher grades in the intervening skarn-related mineralization
might be attributed to the buffering capacity of carbonate to reduce the acidity of the phyllic solutions, which in turn would
reduce the ability of these fluids to leach copper. Grades in skarn may therefore reflect the original grade of the potassic zone,
much of which could continue at depth below the level of the overprinting phyllic alteration.

The features presented above are summarized in the deposit model shown in Figure 38 (below). An interpreted porphyry stock
at depth transitions upwards into an array of dikes at shallower levels where drilling was concentrated. A potassic zone straddles
the carapace of the porphyry stock. This potassic zone is overprinted upwards by hydrolytic (phyllic) alteration. If this
hypothesis is correct, higher concentrations of copper should occur at some depth below the current level of drilling. If the ~1%
copper grades noted in the skarn-related mineralization are encountered in the porphyry, an underground bulk mining operation
might be economic.

Supergene

Phyllic alteration zones associated with the porphyry Eocene (39-41 Ma) centres at Elida were exhumed by Miocene time and
the climate conditions that were optimal for development of supergene enrichment. Abundant phyllic-related pyrite oxidized
in the weathering environment provided acid solutions necessary to dissolve and transport copper into enrichment zones, as
evidenced by abundant supergene alunite common in the leached capping. Late Pleistocene to recent erosion removed most of
the weathered profile over the Elida Porphyry Stock (Target Area 1). Narrow, sub-vertical weathered zones containing
secondary copper minerals extending in excess of 200 metres below surface were controlled by structures permeable to copper-
bearing supergene solutions. Pyrite and chalcopyrite are found at or within a metre of the present erosion surface in the vicinity
of Target Area 1. Terraces located below and south and below the mineralized exposures are composed of the eroded leached
capping. An intact leached capping is present at Target Area 2, which is at an elevation approximately 400 metres higher than
target area 1. The leached capping is coincident with abundant quartz veinlets overprinted by strong phyllic alteration and
associated D veins (late stage veins). Weathering textures and oxide mineralogy indicate significant sulfide was present before
weathering. Hematite bearing leached capping is exposed approximately 200 metres vertically below the completely leached
exposures. If a supergene zone exists at Target Area 2, it will reside at the base of the hematite-bearing leached zone.

Exploration Potential
Porphyry-style copper-molybdenum mineralization was first identified at the Elida property in 2011. There has to date be