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MANAGEMENT’S RESPONSIBILITY
To the Shareholders of Goldhills Holding Ltd. (the “Company”):

Management is responsible for the preparation and presentation of the accompanying condensed interim
financial statements, including responsibility for significant accounting judgments and estimates in
accordance with International Financial Reporting Standards. This responsibility includes selecting
appropriate accounting principles and methods, and making decisions affecting the measurement of
transactions in which objective judgment is required.

In discharging its responsibilities for the integrity and fairness of the condensed interim financial statements,
management designs and maintains the necessary accounting systems and related internal controls to
provide reasonable assurance that transactions are authorized, assets are safeguarded and financial records
are properly maintained to provide reliable information for the preparation of condensed interim financial
statements.

The Board of Directors and the Audit Committee are composed primarily of Directors who are neither
management nor employees of the Company. The Board is responsible for overseeing management in the
performance of its financial reporting responsibilities. The Board fulfils these responsibilities by reviewing the
financial information prepared by management and discussing relevant matters with management and
external auditors. The Audit Committee has the responsibility of meeting with management, and external
auditors to discuss the internal controls over the financial reporting process, auditing matters and financial
reporting issues. The Audit Committee is also responsible for recommending the appointment of the external
auditors to the Board.

We draw attention to Note 1 in the condensed interim financial statements which indicates the existence of a
material uncertainty that may cast significant doubt on the Company’s ability to continue as a going concern.

December 22, 2020

“Sergei Stetsenko” “Rupert Williams”
Sergei Stetsenko, CEO Rupert Williams, Director
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NOTICE OF NO AUDITOR REVIEW OF INTERIM FINANCIAL STATEMENTS

Under National Instruments 51-102, Part 4, subsection 4.3(3)(a), if an auditor has not performed a review of the
interim financial statements, they must be accompanied by a notice indicating that the interim financial
statements have not been reviewed by an auditor.

The accompanying unaudited condensed interim financial statements of the Company have been prepared by
and are the responsibility of the Company’s management.

The Company’s independent auditor has not performed a review of these condensed interim financial
statements in accordance with the standards by the Chartered Professional Accountants of Canada for a review
of the interim financial statements by an entity’s auditor.
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GOLDHILLS HOLDING LTD.

CONDENSED INTERIM STATEMENTS OF FINANCIAL POSITION
As at October 31, 2020 and July 31, 2020
Expressed in Canadian Dollars

October 31, July 31,
Note 2020 2020
ASSETS
Current Assets
Cash $ 177,761  $ 36,455
Sales tax receivable 3,864 2,654
Prepaid expense 5,991 363
Total current assets 187,616 39,472
TOTAL ASSETS $ 187,616  $ 39,472
LIABILITIES AND SHAREHOLDERS’ DEFICIENCY
LIABILITIES
Current Liabilities
Trade and other payables 6,7 $ 475559 $ 470,752
TOTAL LIABILITIES 475,559 470,752
SHAREHOLDERS’ DEFICIENCY
Share capital 8 11,153,581 10,922,629
Share-based payment reserve 8 2,035,724 2,015,003
Deficit (13,477,248) (13,368,912)
TOTAL SHAREHOLDERS’ DEFICIENCY (287,943) (431,280)
TOTAL LIABILITIES AND SHAREHOLDERS’
DEFICIENCY $ 187,616 $ 39,472

Nature of Operations and Going Concern (Note 1)

The condensed interim financial statements were approved by the Board of Directors on December 22, 2020
and were signed on its behalf by:

“Sergei Stetsenko” “Rupert Williams”
Sergei Stetsenko, CEO and Director Rupert Williams, Director
l1|Page
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GOLDHILLS HOLDING LTD.

CONDENSED INTERIM STATEMENTS OF LOSS AND COMPREHENSIVE LOSS
FOR THE THREE MONTHS ENDED OCTOBER 31,
Expressed in Canadian Dollars

Note 2020 2019
EXPENSES
General and administrative
Management fees 7 $ 88,398 $ 48,698
Professional fees 3,446 1,548
Transfer agent and filing fees (recovery) (3,634) 8,363
Office and general - 942
Bank, interest and other expenses (recovery) 580 (9,674)
Investor relations - 852
Share-based compensation 7,8 20,721 -
Foreign exchange loss (gain) (1,175) 413
Net Loss and Comprehensive Loss for the Period $ (108,336) $ (51,142)
Basic and Diluted Loss Per Share $ (0.01) $ (0.00)
Weighted Average Number of Common Shares
Outstanding — Basic and Diluted 16,583,353 11,181,195
2|Page

--The accompanying notes form an integral part of these condensed interim financial statements--



GOLDHILLS HOLDING LTD.

CONDENSED INTERIM STATEMENTS OF CHANGES IN DEFICIENCY
FOR THE THREE MONTHS ENDED OCTOBER 31, 2020 AND 2019

Expressed in Canadian Dollars

Common Shares

Share Share-Based
Subscription Payment Shareholders’
Shares Amount Receipts Reserve Deficit Deficiency
$ $ $ $ $
Balance, July 31, 2019 8,993,058 10,422,078 212,650 1,872,478 (12,948,074) (440,868)
Shares issued - private placement (Note 8) 2,835,333 212,650 (212,650) - - -
Share issue costs (Note 8) - (1,999) - - - (1,999)
Net loss for the period - - - - (51,142) (51,142)
Balance, October 31, 2019 11,828,391 10,632,729 - 1,872,478 (12,999,216) (494,009)
Balance, July 31, 2020 15,496,392 10,922,629 - 2,015,003 (13,368,912) (431,280)
Shares issued - private placement (Note 8) 1,666,673 250,001 - - - 250,001
Share issue costs (Note 8) - (19,049) - - - (19,049)
Share-based compensation (Notes 7 and 8) - - - 20,721 - 20,721
Net loss for the period - - - - (108,336) (108,336)
Balance, October 31, 2020 17,163,065 11,153,581 - 2,035,724 (13,477,248) (287,943)
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--The accompanying notes form an integral part of these condensed interim financial statements--



GOLDHILLS HOLDING LTD.

CONDENSED INTERIM STATEMENTS OF CASH FLOWS

FOR THE THREE MONTHS ENDED OCTOBER 31,
Expressed in Canadian Dollars

2020 2019

OPERATING ACTIVITIES
Net loss for the period $ (108,336) $ (51,142)

Items not affecting cash:
Unrealized foreign exchange loss 332 181
Share-based compensation 20,721 -
(87,283) (50,961)

Net changes in non-cash working capital:

Sales tax receivable (1,210) (2,077)
Prepaid expense (5,628) -
Trade and other payables 4,475 19,334
Net cash used in operating activities (89,646) (32,704)

FINANCING ACTIVITIES
Shares issued for cash 250,001 -
Share issuance costs (19,049) (1,999
Net cash provided by (used in) financing activities 230,952 (1,999
Increase (decrease) in cash 141,306 (34,703)
Cash, beginning of period 36,455 61,350
Cash, end of period $ 177,761 $ 26,647
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--The accompanying notes form an integral part of these condensed interim financial statements--



GOLDHILLS HOLDING LTD.

NOTES To CONDENSED INTERIM FINANCIAL STATEMENTS

FOR THE THREE MONTHS ENDED OCTOBER 31, 2020 AND 2019
Expressed in Canadian Dollars

1) Nature of Operations and Going Concern

Goldhills Holding Ltd. (the “Company”) was incorporated in the Province of British Columbia on December
20, 1996. On September 28, 2019, the Company changed its name from Greatbanks Resources Ltd. to
Goldhills Holding Ltd. and has a new trading symbol on the TSX Venture Exchange (“TSX-V”) as (“GHL").
The Company is in the exploration stage. The Company’s registered and records office is at 400 - 837
West Hastings Street, Vancouver, British Columbia, V6C 3N6.

The Company consolidated its common shares on the basis of 10 pre-consolidation shares for 1 post-
consolidation share on January 18, 2019. All share figures have been retroactively adjusted to reflect the
share consolidation.

These condensed interim financial statements have been prepared on the basis of the accounting
principles applicable to a going concern, which assumes the Company will be able to continue in
operation for the foreseeable future and will be able to realize its assets and discharge its liabilities in the
normal course of operations.

The business of mining and exploration involves a high degree of risk and there can be no assurance that
future exploration programs will result in profitable mining operations. The recoverability of mineral
property expenditures is dependent upon several factors. These include the discovery of economically
recoverable reserves, the ability of the Company to obtain the necessary financing to complete the
development of these properties, and future profitable production or proceeds from disposition of
exploration and evaluation assets.

Consistent with other companies in the sector of mineral exploration, the Company has incurred operating
losses since inception, has no source of revenue, is unable to self-finance operations and has significant
cash requirements to meet its overhead and maintain its mineral interests. The Company needs to raise
equity financing in the short-term to continue its operations. These conditions indicate a material
uncertainty exists that may cast significant doubt upon the Company’s ability to continue as a going
concern.

For the Company to continue to operate as a going concern it needs the ongoing financial support of its
related parties and vendors and the Company must continue to obtain additional financing to maintain
operations; although the Company has been successful in the past at raising funds, there can be no
assurance that this will continue in the future.

If the going concern assumption were not appropriate for these financial statements then adjustments
would be necessary to the carrying value of assets and liabilities, the reported expenses and the financial
position classifications used and such adjustments could be material.

In March 2020, the World Health Organization declared coronavirus COVID-19 a global pandemic. This
contagious disease outbreak, which has continued to spread, and any related adverse public health
developments, has adversely affected workforces, economies, and financial markets globally, potentially
leading to an economic downturn. It is not possible for the Company to predict the duration or magnitude
of the adverse results of the outbreak and its effects on the Company’s business or ability to raise funds.

2) Basis of Preparation - Statement of Compliance

These condensed interim financial statements, including comparatives, have been prepared in
accordance with International Financial Reporting Standards (“IFRS”) and pronouncements of the IFRS
Interpretations Committee (“IFRICs”) as issued by the International Accounting Standards Board (“IASB”),
in compliance with International Accounting Standards (“IAS”) 34 Interim Financial Reporting, and
effective for the period ended October 31, 2020. These condensed interim financial statements were
authorized for issue by the Board of Directors on December 22, 2020.
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GOLDHILLS HOLDING LTD.

NOTES To CONDENSED INTERIM FINANCIAL STATEMENTS

FOR THE THREE MONTHS ENDED OCTOBER 31, 2020 AND 2019
Expressed in Canadian Dollars

2) Basis of Preparation - Statement of Compliance (continued)

These condensed interim financial statements have been prepared under the historical cost convention
as set out in the accounting policies in Note 3 except for amounts recorded at fair value.

The preparation of condensed interim financial statements requires management to make judgments,
estimates and assumptions that affect the application of policies and reported amounts of assets and
liabilities, profit and expenses. The estimates and associated assumptions are based on historical
experience and various other factors that are believed to be reasonable under the circumstances, the
results of which form the basis of making the judgments about carrying values of assets and liabilities that
are not readily apparent from other sources. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an on-going basis. Revisions to accounting
estimates are recognized in the period in which the estimate is revised if the revision affects only that
period or in the period of the revision and further periods if the review affects both current and future
periods (see Note 4).

3) Summary of Significant Accounting Policies

The accounting policies set out below have been applied consistently to all years presented in these
financial statements except for the changes described in Note 3 (h). The Company’s principal accounting
policies are outlined below:

a) Foreign Currency

The condensed interim financial statements are presented in Canadian dollars, which is the functional
and presentation currency of the Company.

b) Share-Based Payments

Where equity-settled share options are awarded to employees, the fair value of the options at the date of
grant is charged to the statement of loss and comprehensive loss over the vesting period. Performance
vesting conditions are taken into account by adjusting the number of equity instruments expected to vest
at each reporting date so that, ultimately, the cumulative amount recognized over the vesting period is
based on the number of options that eventually vest. Non-vesting conditions and market vesting conditions
are factored into the fair value of the options granted. As long as all other vesting conditions are satisfied,
a charge is made irrespective of whether these vesting conditions are satisfied. The cumulative expense is
not adjusted for failure to achieve a market vesting condition or where a non-vesting condition is not
satisfied.

Where the terms and conditions of options are modified before they vest, the increase in the fair value of
the options, measured immediately before and after the modification, is also charged to the statement of
loss and comprehensive loss over the remaining vesting period.

Where equity instruments are granted to employees, they are recorded at the fair value of the equity
instrument granted at the grant date. The grant date fair value is recognized in comprehensive loss/income
over the vesting period, described as the period during which all the vesting conditions are to be satisfied.

Where equity instruments are granted to non-employees, they are recorded at the fair value of the goods
or services received in the statement of loss and comprehensive loss/income. Options or warrants
granted related to the issuance of shares are recorded as a reduction of share capital.

When the value of goods or services received in exchange for the share-based payment cannot be reliably
estimated, the fair value is measured by use of a valuation model.

All equity-settled share-based payments are reflected in share-based payment reserve, until exercised.
Upon exercise, shares are issued from treasury and the amount reflected in share-based payment reserve
is credited to share capital, adjusted for any consideration paid.
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GOLDHILLS HOLDING LTD.

NOTES To CONDENSED INTERIM FINANCIAL STATEMENTS

FOR THE THREE MONTHS ENDED OCTOBER 31, 2020 AND 2019
Expressed in Canadian Dollars

3) Summary of Significant Accounting Policies (continued)
b) Share-Based Payments (continued)

Where a grant of options is cancelled or settled during the vesting period, excluding forfeitures when
vesting conditions are not satisfied, the Company immediately accounts for the cancellation as an
acceleration of vesting and recognizes the amount that otherwise would have been recognized for
services received over the remainder of the vesting period. Any payment made to the employee on the
cancellation is accounted for as the repurchase of an equity interest except to the extent the payment
exceeds the fair value of the equity instrument granted, measured at the repurchase date. Any such
excess is recognized as an expense.

Share-based payment transactions. The Company grants stock options to buy common shares of the
Company to directors, officers, employees and service providers. The Company recognizes share-based
compensation expense based on the estimated fair value of the options. A fair value measurement is
made for each vesting instalment within each option grant and is determined using the Black-Scholes
Option-Pricing Model. The fair value of the options is recognized over the vesting period of the options
granted as both share-based compensation expense and reserves. This includes a forfeiture estimate,
which is revised for actual forfeitures in subsequent periods. The reserves account is subsequently
reduced if the options are exercised and the amount initially recorded is then credited to capital share. In
situations where equity instruments are issued to non-employees and some or all of the goods or services
received by the entity as consideration cannot be specifically identified, they are measured at the fair
value of the share-based payment. Otherwise, share-based payments are measured at the fair value of
the goods or services received.

¢) Income Taxes

Income tax expense comprises of current and deferred tax. Current tax and deferred tax are recognized in
net income except to the extent that it relates to a business combination or items recognized directly in
equity or in other comprehensive loss/income.

Current income taxes are recognized for the estimated income taxes payable or receivable on taxable income
or loss for the current year and any adjustment to income taxes payable in respect of previous years. Current
income taxes are determined using tax rates and tax laws that have been enacted or substantively enacted by
the year-end date.

Deferred tax assets and liabilities are recognized where the carrying amount of an asset or liability differs
from its tax base, except for taxable temporary differences arising on the initial recognition of goodwill and
temporary differences arising on the initial recognition of an asset or liability in a transaction which is not a
business combination and at the time of the transaction affects neither accounting nor taxable profit or loss.

Recognition of deferred tax assets for unused tax losses, tax credits and deductible temporary differences
is restricted to those instances where it is probable that future taxable profit will be available against which
the deferred tax asset can be utilized. At the end of each reporting year the Company reassesses
unrecognized deferred tax assets. The Company recognizes a previously unrecognized deferred tax asset
to the extent that it has become probable that future taxable profit will allow the deferred tax asset to be
recovered.

d) Loss Per Share

Basic loss per share is computed by dividing the net loss available to common shareholders by the weighted
average number of shares outstanding during the reporting period. Diluted earnings per share is computed
similar to basic earnings per share except that the weighted average shares outstanding are increased to
include additional shares for the assumed exercise of stock options and warrants, if dilutive. The number of
additional shares is calculated by assuming that outstanding stock options and warrants were exercised and
that the proceeds from such exercises were used to acquire common stock at the average market price
during the reporting periods.

e) Cash

Cash consist of deposits in banks with an original maturity of three months or less.
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GOLDHILLS HOLDING LTD.

NOTES To CONDENSED INTERIM FINANCIAL STATEMENTS

FOR THE THREE MONTHS ENDED OCTOBER 31, 2020 AND 2019
Expressed in Canadian Dollars

3) Summary of Significant Accounting Policies (continued)

f)  Financial Instruments
Classification

The Company classifies its financial instruments in the following categories: at fair value through profit or
loss (“FVTPL”), at fair value through other comprehensive loss (“FVTOCI”) or at amortized cost. The
Company determines the classification of financial assets at initial recognition. The classification of debt
instruments is driven by the Company’s business model for managing the financial assets and their
contractual cash flow characteristics. Equity instruments that are held for trading are classified as FVTPL.
For other equity instruments, on the day of acquisition the Company can make an irrevocable election (on
an instrument-by-instrument basis) to designate them as at FVTOCI. Financial liabilities are measured at
amortized cost, unless they are required to be measured at FVTPL (such as instruments held for trading
or derivatives) or the Company has opted to measure them at FVTPL.

The following table shows the classification under IFRS 9:

Financial assets/liabilities IFRS 9 Classification

Cash FVTPL

Trade and other payables Amortized cost
Measurement

Financial assets at FVTOCI

Elected investments in equity investments at FVTOCI are initially recognized at fair value plus transaction
costs. Subsequently they are measured at fair value, with gains and losses recognized in other
comprehensive loss.

Financial assets and liabilities at amortized cost

Financial assets and liabilities at amortized cost are initially recognized at fair value plus or minus
transaction costs, respectively, and subsequently carried at amortized cost less any impairment.

Financial assets and liabilities at FVTPL

Financial assets and liabilities carried at FVTPL are initially recorded at fair value and transactions costs
expensed in the statements of net loss. Realized and unrealized gains and losses arising from changes in
the fair value of the financial assets and liabilities held at FVTPL are recorded in the statements of net
loss in the period in which they arise.

Impairment of financial assets at amortized cost

The Company recognized a loss allowance for expected credit losses on financial assets that are
measured at amortized cost. At each reporting date, the Company measures the loss allowance for the
financial asset at an amount equal to the lifetime expected credit losses if the credit risk on the financial
asset has increased significantly since initial recognition. If at the reporting date, the financial asset’s
credit risk has not increased significantly since initial recognition, the Company measures the loss
allowance for the financial asset at an amount equal to the twelve month expected credit losses. The
Company shall recognize in the statements of net loss, as an impairment gain or loss, the amount of
expected credit losses (or reversal) that is required to adjust the loss allowance at the reporting date to
the amount that is required to be recognized.
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GOLDHILLS HOLDING LTD.

NOTES To CONDENSED INTERIM FINANCIAL STATEMENTS

FOR THE THREE MONTHS ENDED OCTOBER 31, 2020 AND 2019
Expressed in Canadian Dollars

3) Summary of Significant Accounting Policies (continued)
f)  Financial Instruments (continued)

Derecognition

Financial assets

The Company derecognizes financial assets only when the contractual rights to cash flows from the
financial assets expire, or when it transfers the financial assets and substantially all of the associated
risks and rewards of ownership to another entity. Gains and losses on derecognition are generally
recognized in the statements of net loss. However, gains and losses on derecognition of financial assets
classified as FVTOCI remain within accumulated other comprehensive loss.

Financial liabilities

The Company derecognizes financial liabilities only when its obligations under the financial liabilities are
discharged, cancelled or expired. Generally, the difference between the carrying amount of the financial
liability derecognized and the consideration paid and payable, including any non-cash assets transferred
or liabilities assumed, is recognized in the statements of net loss.

g) Provisions

Provisions are recorded when a present legal or constructive obligation exists as a result of past events
where it is probable that an outflow of resources embodying economic benefits will be required to settle the
obligation, and a reliable estimate of the amount of the obligation can be made.

The amount recognized as a provision is the best estimate of the consideration required to settle the
present obligation at the statement of financial position date, taking into account the risks and uncertainties
surrounding the obligation. Where a provision is measured using the cash flows estimated to settle the
present obligation, its carrying amount is the present value of those cash flows. When some or all of the
economic benefits required to settle a provision are expected to be recovered from a third party, the
receivable is recognized as an asset if it is virtually certain that reimbursement will be received, and the
amount receivable can be measured reliably.

h) Change in Accounting Policies
Leases

The Company adopted all of the requirements of IFRS 16 Leases (“IFRS 16”) as of August 1, 2019. IFRS
16 establishes principles for the recognition, measurement, presentation and disclosure of leases, with
the objective of ensuring that lessees and lessors provide relevant information that faithfully represents
those transactions. IFRS 16 substantially carries forward the lessor accounting requirements in IAS 17.
Accordingly, a lessor continues to classify its leases as operating leases or finance leases, and to
account for those two types of leases differently. However, lessees are no longer classifying leases as
either operating leases or finance leases as it is required by IAS 17. The adoption of IFRS 16 did not
have an impact on the Company’s financial statements as the Company has no leases.
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GOLDHILLS HOLDING LTD.

NOTES To CONDENSED INTERIM FINANCIAL STATEMENTS

FOR THE THREE MONTHS ENDED OCTOBER 31, 2020 AND 2019
Expressed in Canadian Dollars

4) Critical Accounting Judgements and Key Sources of Estimation Uncertainty

In the application of the Company’s accounting policies, which are described in Note 3, management is
required to make judgments, estimates and assumptions about the carrying amount and classification of
assets and liabilities that are not readily apparent from other sources. The estimates and associated
assumptions are based on historical experience and other factors that are considered to be relevant.
Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an on-going basis. Revisions to accounting
estimates are recognized in the period in which the estimate is revised if the revisions affect only that
period, or in the period of the revision and future periods, if the revision affects both current and future
periods.

The following are the critical judgments and areas involving estimates, that management have made in
the process of applying the Company’s accounting policies and that have the most significant effect on
the amount recognized in the financial statements.

a) Share-Based Payment Transactions

The Company measures the cost of equity-settled transactions by reference to the fair value of the equity
instruments such as stock options and compensatory warrants at the date they are granted. Estimating
the fair value for granted stock options and compensatory warrants requires determining the most
appropriate valuation model, which is dependent on the terms and conditions of the grant. This estimate
also requires determining the most appropriate model including the expected life of the option or warrant,
volatility, dividend yield, and rate of forfeitures and making assumptions about them. The assumptions
and model used for estimating the fair value for share-based payment transactions are disclosed in Note
8.

b) Rehabilitation Provisions

Rehabilitation provisions have been assessed based on the Company’s internal estimates. Assumptions,
based on the current economic environment, have been made which management believes are a
reasonable basis upon which to estimate the future liability. These estimates take into account any
material changes to the assumptions that occur when reviewed regularly by management. Estimates are
reviewed annually and are based on current regulatory requirements. Significant changes in estimates of
contamination, restoration standards and techniques will result in changes to provisions from period to
period.

Actual rehabilitation costs will ultimately depend on future market prices for the rehabilitation costs which
will reflect the market conditions at the time the rehabilitation costs are actually incurred.

c) Exploration and Evaluation Expenditures

The application of the Company’s accounting policy for exploration and evaluation expenditure requires
judgment in determining whether it is likely that future economic benefits will flow to the Company, which
may be based on assumptions about future events or circumstances. Estimates and assumptions made
may change if new information becomes available. If, after expenditure is capitalized, information
becomes available suggesting that the recovery of expenditure is unlikely, the amount capitalized is
written off in the profit or loss in the period the new information becomes available.
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GOLDHILLS HOLDING LTD.

NOTES To CONDENSED INTERIM FINANCIAL STATEMENTS

FOR THE THREE MONTHS ENDED OCTOBER 31, 2020 AND 2019
Expressed in Canadian Dollars

4) Critical Accounting Judgements and Key Sources of Estimation Uncertainty (continued)
d) Recovery of Deferred Tax Assets

Judgment is required in determining whether deferred tax assets are recognized on the statement of
financial position. Deferred tax assets, including those arising from unutilized tax losses require
management to assess the likelihood that the Company will generate taxable earnings in future years, in
order to utilize recognized deferred tax assets. Estimates of future taxable income are based on forecast
cash flows from operations and the application of existing tax laws in each jurisdiction. To the extent that
future cash flows and taxable income differ significantly from estimates, the ability of the Company to
realize the net deferred tax assets recorded at the reporting date could be impacted. Additionally, future
changes in tax laws in the jurisdictions in which the Company operates could limit the ability of the
Company to obtain tax deductions in future years.

5) Future Accounting Pronouncements
There are no other IFRS or International Financial Reporting Interpretations Committee interpretations
that are not yet effective that would be expected to have a material impact on the Company’s financial
statements.

6) Financial Instruments and Risk Management

a) Financial Instrument Classification and Measurement
Financial instruments of the Company carried on the Statement of Financial Position are carried at FVTPL
and amortized cost. There are no significant differences between the carrying value of financial instruments
and their estimated fair values as at October 31, 2020 due to the immediate or short-term maturities of the

financial instruments.

Fair values of financial assets and liabilities

The Company'’s financial instruments include cash and trade and other payables. Trade and other payables
approximate their fair value due to their short-term nature. The fair value of cash is determined using level 1
inputs.

Level 1: Fair value measurements are those derived from quoted prices (unadjusted) in the active market
for identical assets or liabilities.

Level 2: Fair value measurements are those derived from inputs other than quoted prices that are
observable for the asset or liability, either directly (i.e. as prices) or indirectly (derived from prices).

Level 3: Fair value measurements are those derived from valuation techniques that include inputs for
the asset or liability that are not based on observable market data.

b) Market Risk

Market risk is the risk that changes in market prices will affect the Company’s earnings or the value of its
financial instruments. Market risk is comprised of commadity price risk and interest rate risk. The objective of
market risk management is to manage and control exposures within acceptable limits, while maximizing
returns. The Company is not exposed to significant market risk.
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GOLDHILLS HOLDING LTD.

NOTES To CONDENSED INTERIM FINANCIAL STATEMENTS

FOR THE THREE MONTHS ENDED OCTOBER 31, 2020 AND 2019
Expressed in Canadian Dollars

6) Financial Instruments and Risk Management (continued)
c) Credit Risk

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause the
other party to incur a financial loss. The Company’s primary exposure to credit risk is on its bank accounts.
The Company’s bank accounts are held with major banks in Canada accordingly the Company believes it
not exposed to significant credit risk.

d) Currency Risk

Currency risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate
because of changes in foreign exchange rates. To manage this risk the Company maintains only the
minimum amount of foreign cash required. The Company is not exposed to significant foreign currency risk.

e) Liquidity Risk

Liquidity risk arises through the excess of financial obligations over available financial assets due at any point
in time. The Company’s objective in managing liquidity risk is to maintain sufficient readily available reserves
in order to meet its liquidity requirements at any point in time. As the Company has no significant source of
cash flows, this is a significant risk. The following table summarizes the Company’s significant remaining
contractual maturities for financial liabilities as at October 31, 2020 and July 31, 2020:

3and 12 Over 12
3 months months months Total
October 31, 2020
Trade and other payables $ 451,559 $ 24,000 $ - $ 475,559
3and 12 Over 12
3 months months months Total
July 31, 2020
Trade and other payables $ 446,752 $ 24,000 $ - $ 470,752
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GOLDHILLS HOLDING LTD.

NOTES To CONDENSED INTERIM FINANCIAL STATEMENTS

FOR THE THREE MONTHS ENDED OCTOBER 31, 2020 AND 2019
Expressed in Canadian Dollars

7) Related Party Transactions

Related party transactions and balances not disclosed elsewhere in the financial statements are as follows:

October 31 Included in
Remuneration  Share-Based Accounts
Name and Principal Position of Fees W Awards Payable
$ $ $

A company controlled by the current CEO and
director - 2020 39,699 10,361 53,272
Management fees 2019 39,698 - 26,320
A company controlled by the current CFO - 2020 9,000 - 12,600
Management fees 2019 9,000 - 9,450
A company controlled by the former CFO - 2020 - - 34,650
Management fees 2019 - - 34,650

A company controlled by the former Corporate
Secretary and former CFO - 2020 - - 24,000
Management fees 2019 - - 24,000

A company controlled by the former CEO and
director - 2020 - - 93,226
Management fees 2019 - - 92,120
A company controlled by the former President - 2020 - - 90,010
Management fees 2019 - - 89,536
Current director of the Company - 2020 39,699 10,360 19,997
Management fees 2019 - - -
Former director of the Company - 2020 - - -
Management fees 2019 - - 105,280

@ Amounts disclosed were paid or accrued to the related parties during the periods ended October 31, 2020 and 2019. The
amounts are due on demand, unsecured and non-interest bearing.

During the three months ended October 31, 2020, aggregate remuneration of $88,398 (2019 - $48,698)
was paid or accrued to key management personnel.

During the three months ended October 31, 2020, a total of 166,000 (2019 - Nil) stock options were
granted to key management personnel with a fair value of $20,721 (Note 8).

During the year ended July 31, 2020, a total of 1,549,600 (2019 - Nil) stock options were granted to key
management personnel with a fair value of $142,525 (Note 8).

There were no payments during the period for short-term employee benefits, post-employment benefits,
long-term benefits and termination benefits.

During the year ended July 31, 2020, the Company settled through cash its balance owing to a director
that resigned after year end for $52,500. The settlement resulted in a gain on related party debt
settlement of $56,658 and was recorded in the Statements of Loss and Comprehensive Loss.

As at October 31, 2020, $327,735 (July 31, 2020 - $319,618) is included in trade and other payables
owing to current and former directors and officers for management fees.

During the year ended July 31, 2020, the Company received $21,225 from the CEO as part of the private
placement completed on May 8, 2020 (Note 8).
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GOLDHILLS HOLDING LTD.

NOTES To CONDENSED INTERIM FINANCIAL STATEMENTS

FOR THE THREE MONTHS ENDED OCTOBER 31, 2020 AND 2019
Expressed in Canadian Dollars

8) Share Capital
a) Authorized
The Company is authorized to issue 100,000,000 common shares without par value.

The holders of common shares are entitled to receive dividends which are declared from time to time and
are entitled to one vote per share at meetings of the Company. All shares are ranked equally with regards
to the Company’sresidual assets.

On August 21, 2019, the Company closed a private placement, issuing 2,835,333 common shares to
directors and officers of the Company at a price of $0.075 per share for total proceeds of $212,650 which
was received during the year ended July 31, 2019. In connection with the final tranche issuance, the
Company incurred $4,058 share issuance costs.

On May 8, 2020, the Company closed a private placement, issuing 2,668,001 common shares at a price
of $0.075 per shares for total proceeds of $200,100. In connection with this issuance, the Company
incurred $7,146 share issuance costs.

On May 28, 2020, the Company closed a private placement, issuing 1,000,000 common shares at a price
of $0.10 per share for total proceeds of $100,000. In connection with this issuance, the Company incurred
$995 share issuance costs.

On September 1, 2020, the Company closed a private placement, issuing 1,666,673 common shares at a
price of $0.15 per shares for total proceeds of $250,001. In connection with this issuance, the Company
incurred $19,049 share issuance costs.

b) Summary of Stock Option Activity

The Company has a stock option plan whereby the maximum number of shares reserved for issue under
the plan shall not exceed 10% of the outstanding common shares of the Company, as at the date of the
grant, both in aggregate and in any one-year period. The maximum number of common shares reserved
for issue to any one person other than employees conducting investor relations activities and any
consultants under the plan cannot exceed 5% of the issued and outstanding number of common shares at
the date of the grant, both in aggregate and in any one-year period.

The number of options granted to all persons who are consultants or employed to perform investor
relations activities shall not exceed 2% of the then issued and outstanding shares of the Company.
Options may be granted for a maximum term of five years from the date of the grant, are non-transferable
and expire within 90 days of termination of employment or holding office as director or officer of the
Company.

On March 4, 2020, 1,182,000 stock options were issued to directors and officer. The stock options have an
expiry of 10 years from the date of issuance, exercisable at $0.055 per share and vest immediately (Note 7).

The fair value of the stock options was estimated to be $93,571 and was determined using the Black-
Scholes Option Pricing Model with the following weighted average assumptions: share price of $0.085,
expected share price volatility of 170.83%, expected life of 4 years and risk-free interest rate of 0.95%. The
expected volatility is based on historical prices of comparable companies within the same industry due to
lack of historical pricing information for the Company.

On May 4, 2020, the Company granted a total of 267,600 stock options to its directors and officers,
exercisable at $0.085 per share. The stock options have an expiry of 10 years from the date of issuance
and vest immediately (Note 7).
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NOTES To CONDENSED INTERIM FINANCIAL STATEMENTS
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8) Share Capital (continued)
b) Summary of Stock Option Activity (continued)

The fair value of the stock options was estimated to be $35,020 and was determined using the Black-
Scholes Option Pricing Model with the following weighted average assumptions: share price of $0.14,
expected share price volatility of 171.89%, expected life of 4 years and risk-free interest rate of 0.46%. The
expected volatility is based on historical prices of comparable companies within the same industry due to
lack of historical pricing information for the Company.

On June 26, 2020, the Company granted a total of 100,000 stock options to its directors and officers,
exercisable at $0.16 per share. The stock options have an expiry of 10 years from the date of issuance
and vest immediately (Note 7).

The fair value of the stock options was estimated to be $13,934 and was determined using the Black-
Scholes Option Pricing Model with the following weighted average assumptions: share price of $0.16,
expected share price volatility of 151.33%, expected life of 4 years and risk-free interest rate of 0.43%. The
expected volatility is based on historical prices of comparable companies within the same industry due to
lack of historical pricing information for the Company.

On September 4, 2020, the Company granted a total of 166,000 stock options to its directors and officers,
exercisable at $0.15 per share. The stock options have an expiry of 10 years from the date of issuance
and vest immediately (Note 7).

The fair value of the stock options was estimated to be $20,721 and was determined using the Black-
Scholes Option Pricing Model with the following weighted average assumptions: share price of $0.15,
expected share price volatility of 148.26%, expected life of 4 years and risk-free interest rate of 0.51%. The
expected volatility is based on historical prices of comparable companies within the same industry due to
lack of historical pricing information for the Company.

The stock option activity during the three months ended October 31, 2020 and the year ended July 31,
2020 is summarized as follows:

October 31, Exercise July 31, Exercise
STOCK OPTION ACTIVITY 2020 Price 2020 Price
Balance, beginning of period 1,549,600 $ 0.067 - $ -
Granted 166,000 0.150 1,182,000 0.055
Granted - - 267,600 0.085
Granted - 100,000 0.160

Balance, end of period 1,715,600 $ 0.075 1,549,600 $ 0.067

The following summarizes information about stock options outstanding and exercisable at October 31,

2020:
Weighted average
Options remaining
outstanding and contractual life,
EXPIRY DATE exercisable Exercise price in years
March 4, 2030 1,182,000 $ 0.055 9.32
May 4, 2030 267,600 0.085 9.49
June 26, 2030 100,000 0.160 9.63
September 4, 2030 166,000 0.150 9.82
1,715,600 $ 0.075 9.41
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8) Share Capital (continued)
¢) Summary of Share Purchase Warrant Activity

There were no outstanding share purchase warrants during the three months ended October 31, 2020
and the year ended July 31, 2020.

Finders’ warrants

The Company recognizes warrant valuation for finder's fee warrants for granted using the fair value-
based method of accounting. No finder’s fee warrants were issued for the three months ended October
31, 2020 and the year ended July 31, 2020.

d) Reserves

The share-based and warrant payment reserves recorded items recognized as share-based payments
until such time that the stock options or warrants are exercised, at which time the corresponding amount
will be transferred to share capital.

9) Capital Disclosure

The Company manages its capital structure and makes adjustments to it, based on the funds available to
the Company, in order to support the acquisition and exploration of exploration and evaluation assets.
The Board of Directors does not establish quantitative return on capital criteria for management, but
rather relies on the expertise of the Company’s management to sustain future development of the
business. The Company defines capital that it manages as share capital.

Management reviews its capital management approach on an ongoing basis and believes that this
approach, given the relative size of the Company, is reasonable.

The Company is in the business of mineral exploration and has no source of operating revenue.
Operations are financed through the issuance of capital stock. Capital raised is held in cash in an interest-
bearing bank account until such time as it is required to pay operating expenses or mineral property
costs. The Company is not subject to any externally imposed capital restrictions. Its objectives in
managing its capital are to safeguard its cash and its ability to continue as a going concern, and to utilize
as much of its available capital as possible for exploration activities. The Company is not subject to any
externally imposed capital requirements and the Company’s objectives have not changed during the three
months ended October 31, 2020.
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