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NOTICE OF NO AUDITOR REVIEW

The accompanying unaudited condensed interim consolidated financial
statements of Total Helium Ltd. (formerly Wintertide Ventures Inc.) (the
“Company” or “Total Helium”) have been prepared by and are the responsibility
of the Company’s management.

In accordance with National Instrument 51-102, the Company discloses that its
independent auditor has not performed a review of these condensed interim
financial statements.



Total Helium Ltd.

(formerly Wintertide Ventures Inc.)

Condensed Interim Consolidated Statements of Financial Position

(Expressed in Canadian dollars)
(Unaudited)

September 30, March 31,
2021 2021
Assets
Current assets
Cash $ 544434 $ -
Amounts receivable 8,518 2,270
Total assets $ 552952 $ 2,270
Liabilities
Current liabilities
Amounts payable and accrued liabilities $ 18,370 $ 495,118
Loan payable (Note 5) - 15,000
18,370 510,118
Shareholders' equity (deficiency)
Share capital (Note 7) 7,918,847 6,873,982
Equity reserve (Note 7) 2,632,071 2,632,071
Deficit (10,016,336) (10,013,901)
Total shareholders' equity (deficiency) 534,582 (507,848)
Total liabilities and shareholders' equity (deficiency) $ 552,952 $ 2,270

Nature of operations and going concern (Note 1)

Subsequent events (Note 1, 10)

Approved by the Board of Directors and authorized for issue on November 29,

"Gordon Keep"

"lan Telfer"

The accompanying notes are an integral part of these unaudited condensed interim consolidated financial statements.
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Total Helium Ltd.
(formerly Wintertide Ventures Inc.)

Condensed Interim Consolidated Statements of Net Loss and Comprehensive Loss

(Expressed in Canadian dollars)

(Unaudited)
Three months ended September 30,  Six months ended September 30,
2021 2020 2021 2020
Expenses
Advisory and consulting $ 30,000 - $ 40,000 $ -
Professional fees 103,133 - 149,239 -
Regulatory and transfer agent 19,364 - 27,798 -
Rent and office 167 - 167 -
(152,664) - (217,204) -
Gain on settlement of amounts payable (Note 6) - - 214,791 -
Foreign exchange loss (22) - (22) -
(22) - 214,769 -
Net loss and comprehensive loss $ (152,686) - $ (2,435) $ -
Basic and diluted loss per share $ (0.00) - $ (0.00) $ -
Weighted average number of common shares
outstanding - basic and diluted 49,595,894 183,805 24,889,849 183,805

The accompanying notes are an integral part of these unaudited condensed interim consolidated financial statements.
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Total Helium Ltd.

(formerly Wintertide Ventures Inc.)

Condensed Interim Consolidated Statements of Shareholders’ Equity (Deficiency)

(Expressed in Canadian dollars)
(Unaudited)

Total shareholders'

equity (deficiency)

Balance at March 31, 2020 and September 30, 2020
Net income and comprehensive income

$ (749,322)

241,474

Balance at March 31, 2021

Shares issued on amalgamation with 1313119 BC Ltd.

Share issue costs
Net loss and comprehensive loss

Share capital Equity

Amount reserve Deficit
6,873,982 $ 2,632,071 $ (10,255,375)
- - 241,474
6,873,982 2,632,071 (10,013,901)

1,058,000 - -

(13,135) - -
(2,435)

(507,848)
1,058,000

(13,135)

(2,435)

Balance at September 30, 2021

7,918,847  $ 2,632,071 $ (10,016,336)

$

534,582

The accompanying notes are an integral part of these unaudited condensed interim consolidated financial statements.
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Total Helium Ltd.

(formerly Wintertide Ventures Inc.)

Condensed Interim Consolidated Statements of Cash Flows
(Expressed in Canadian dollars)
(Unaudited)

Six months ended September 30,

2021 2020
Operating activities
Net income $ (2,435) $ -
Iltems not involving cash:
Gain on settlement of amounts payable (Note 6) (214,791) -
Changes in non-cash working capital items:
Amounts receivable (6,248) -
Amounts payable and accrued liabilities (261,957) -
(485,431) -
Financing activities
Loan payable (Note 5) (15,000) -
Proceeds of shares issued, net of share issue costs (Note 7) 1,044,865 -
1,029,865 -
Change in cash 544,434 -
Cash, beginning of period - -
Cash, end of period $ 544434 $ -

The accompanying notes are an integral part of these unaudited condensed interim consolidated financial statements.
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Total Helium Ltd.
(formerly Wintertide Ventures Inc.)

Notes to the Condensed Interim Consolidated Financial Statements

For The Three and Six Months Ended September 30, 2021 and 2020

(Expressed in Canadian dollars)
(Unaudited)

1.

NATURE OF OPERATIONS AND GOING CONCERN

The Company was incorporated on April 27, 2006 under the Business Corporations Act of British Columbia and its
shares were listed on the TSX Venture Exchange (“TSX-V”) on March 6, 2008. The Company is currently listed on
the TSX-V under the trading symbol “TOH”. The head office, principal address and records office of the Company
are located at Suite 2200, HSBC Building, 885 West Georgia Street, Vancouver, BC, Canada, V6C 3E8. Effective
February 16, 2021, the Company changed its name from Santa Fe Metals Corporation to Wintertide Ventures Inc.
Effective September 30, 2021, the Company changed its name from Wintertide Ventures Inc. to Total Helium Ltd.
As at the date of this report, the Company’s principal business activity is helium exploration, production and storage
solutions.

On May 18, 2021, the Company completed a share consolidation of 250:1. These unaudited condensed interim
consolidated financial statements (the “financial statements”) reflect the share consolidation retroactively.

On July 7, 2021, the Company completed a financing 52,900,001 common shares for gross proceeds of $1,058,000
and incurred share issue costs of $13,135 (Note 7(b)).

On November 9, 2021, the Company completed the acquisition (the “Acquisition”) of all of the outstanding share
capital of Brooks Range Corporation (“Brooks Range”) (Note 10). The Company acquired Brooks Range from
Brooks Energy Company (the “Vendor”) in consideration for a one-time cash payment of US$1,150,000. Upon
completion of the Acquisition, the current business of Brooks Range has become the business of the Company.

Concurrent to the Acquisition, the Company completed a financing of 12,500,000 subscription receipts for gross
proceeds of $12,500,000 (Note 10).

These financial statements have been prepared on a going concern basis, which assumes that the Company will be
able to realize its assets and discharge its liabilities in the normal course of business. As at September 30, 2021,
the Company had not generated any revenues from operations, and had working capital of $534,582 (March 31,
2021: deficiency of $507,848) and deficit of $10,016,336 (March 31, 2021: $10,013,901).

The continued operations of the Company are dependent on its ability to generate future cash flows or obtain
additional financing. Management believes that sufficient working capital will be obtained from external financing to
meet the Company’s liabilities and commitments as they become due, although there is a risk that additional
financing will not be available on a timely basis or on terms acceptable to the Company. These financial statements
do not reflect any adjustments that may be necessary if the Company is unable to continue as a going concern.
These conditions indicate the existence of a material uncertainty that may cast significant doubt on the Company’s
ability to continue as a going concern.

Should the Company be unable to realize on its assets and discharge its liabilities in the normal course of business,
the net realizable value of its assets may be materially less than the amounts recorded on the statement of financial
position. The financial statements do not include adjustments to amounts and classifications of assets and liabilities
that might be necessary should the Company be unable to continue operations.

On March 11, 2020, the World Health Organization categorized COVID-19 as a pandemic. The potential economic
effects within the Company’s environment and in the global markets, possible disruption in supply chains, and
measures being introduced at various levels of government to curtail the spread of the virus (such as travel
restrictions, closures of non-essential municipal and private operations, imposition of quarantines and social
distancing) could have a material impact on the Company’s operations. The extent of the impact of this outbreak
and related containment measures on the Company’s operations cannot be reliably estimated at the date of these
financial statements.

These financial statements were approved and authorized for issuance by the Board of Directors on November 29,
2021.



Total Helium Ltd.
(formerly Wintertide Ventures Inc.)

Notes to the Condensed Interim Consolidated Financial Statements

For The Three and Six Months Ended September 30, 2021 and 2020

(Expressed in Canadian dollars)
(Unaudited)

2,

BASIS OF PRESENTATION

The Company prepares its annual financial statements in accordance with International Financial Reporting
Standards (“IFRS”) as issued by the International Accounting Standards Board and interpretations of the IFRS
Interpretation Committee. These financial statements have been prepared in accordance with IAS 34, Interim
Financial Reporting and follow the same accounting policies and methods of application as the Company’s most
recent annual financial statements. Accordingly, they should be read in conjunction with the Company’s most recent
annual financial statements.

These financial statements have been prepared on a historical cost basis, modified where applicable. In addition,
these financial statements have been prepared using the accrual basis of accounting, except for cash flow
information.

These financial statements are presented in Canadian Dollars, which is also the Company’s functional currency,
unless otherwise indicated.

These financial statements include the accounts of the Company and its subsidiary:

Name of Subsidiary Ownership Jurisdiction
Interior Gold Corp. 100% Ontario, Canada (inactive)
1313119 B.C. 100% BC, Canada

Subsidiaries are entities over which the Company has control. Control is defined as where the Company is exposed
to, or has rights to, variable returns from its involvement in the investee and has the ability to affect those returns
through power over the investee. Subsidiaries are included in the consolidated financial results of the Company
from the effective date that control is obtained up to the effective date of disposal or loss of control. All significant
intercompany balances, transactions, revenues and expenses have been eliminated upon consolidation.

SIGNIFICANT ACCOUNTING JUDGEMENTS, ESTIMATES AND ASSUMPTIONS

The preparation of these financial statements in conformity with IFRS requires management to make judgments,
estimates and assumptions that affect the reported amounts of assets, liabilities and contingent liabilities at the date
of the financial statements and reported amounts of revenues and expenses during the reporting period. Estimates
and assumptions are continuously evaluated and are based on management’'s experience and other factors,
including expectations of future events that are believed to be reasonable under the circumstances. However,
actual outcomes can differ from these estimates.

Significant judgments

The preparation of the financial statements in accordance with IFRS requires the Company to make judgments,
apart from those involving estimates, in applying accounting policies. The most significant judgment in applying the
Company’s accounting policies is the assessment of the Company’s ability to continue as a going concern.

Significant estimates and assumptions

The Company makes estimates and assumptions about the future that affect the reported amounts of assets and
liabilities. Estimates and judgments are continually evaluated based on historical experience and other factors,
including expectations of future events that are believed to be reasonable under the circumstances. In the future,
actual experience may differ from these estimates and assumptions.

The effect of a change in an accounting estimate is recognized prospectively by including it in comprehensive
income/loss in the period of the change, if the change affects that period only, or in the period of the change and
future periods, if the change affects both.
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Total Helium Ltd.

(formerly Wintertide Ventures Inc.)

Notes to the Condensed Interim Consolidated Financial Statements

For The Three and Six Months Ended September 30, 2021 and 2020
(Expressed in Canadian dollars)
(Unaudited)

4,

SIGNIFICANT ACCOUNTING POLICIES

The accounting policies applied by the Company in these financial statements are the same as those applied by the
Company for the year ended March 31, 2021.

RELATED PARTY TRANSACTIONS

Related party transactions were in the normal course of operations and measured at the exchange amount, which is
the amount established and agreed to by the related parties. Key management personnel are the persons
responsible for planning, directing and controlling the activities of the Company, and include both executive and
non-executive directors, and entities controlled by such persons. The Company considers all directors and officers
of the Company to be key management personnel.

As at September 30, 2021, there was $nil (March 31, 2021: $34,533) of amounts payable and $nil (March 31, 2021:
$15,000) of loans payable owing to the Company’s former President and CEO.

There was no key management personnel compensation during the six months ended September 30, 2021 and
2020.

AMOUNTS PAYABLE

In June 2021, the Company settled outstanding debt included in amounts payable as at March 31, 2021, resulting in
a gain on settlement of amounts payable of $214,791 in the statement of net loss and comprehensive loss.

EQUITY
(a) Authorized

Unlimited common shares without par value.
Unlimited preferred shares without par value.

(b) Issued and outstanding common shares

On July 7, 2021, the Company completed the acquisition of 1306696 B.C. Ltd. (“Fundco 1”), a private British
Columbia company (the “Fundco 1 Transaction”). Pursuant to the Fundco 1 Transaction, Fundco 1
amalgamated with 1313119 B.C. Ltd. (“Subco”), a wholly-owned subsidiary of the Company. Fundco 1 had
previously raised an aggregate of $1,058,000 through the issuance of 52,900,001 common shares. In
connection with the Fundco 1 Transaction, the Company issued 52,900,001 common shares for gross
proceeds of $1,058,000 and incurred share issue costs of $13,135.

On May 18, 2021, the Company completed a share consolidation of 250:1.

There were no share issuances during the six months ended September 30, 2020.



Total Helium Ltd.
(formerly Wintertide Ventures Inc.)

Notes to the Condensed Interim Consolidated Financial Statements

For The Three and Six Months Ended September 30, 2021 and 2020

(Expressed in Canadian dollars)
(Unaudited)

7.

EQUITY (Continued)
(c) Share options

The Company has approved an incentive share option plan which provides that the Board of Directors of the
Company may from time to time, in its discretion and in accordance with the TSX-V requirements, grant to
directors, officers, employees, charitable organizations and technical consultants of the Company, non-
transferable share options to purchase common shares, provided that the number of common shares reserved
for issuance in any twelve month period will not exceed 10% of the Company’'s issued and outstanding
common shares. Such options will be exercisable for a period of up to 10 years from the date of grant at a price
not less than the closing price of the Company’s shares on the last trading day before the grant of such options
less any discount, if applicable, but in any event not less than $0.05 per share. In connection with the foregoing,
the number of common shares reserved for issuance to any one optionee insider in any twelve month period
will not exceed 10% of the issued and outstanding common shares and the number of common shares
reserved for issuance to any one employee or consultant will not exceed 2% of the issued and outstanding
common shares. Share options may be exercised no later than 90 days following cessation of the optionee’s
position with the Company or 30 days following cessation of an optionee conducting investor relations activities,
or for a "reasonable period" after the optionee ceases to serve in such capacity, as determined by the Board of
Directors.

There were no share options outstanding and exercisable as at September 30, 2021 and 2020.
(d) Warrants

There were no warrants outstanding and exercisable as at September 30, 2021 and 2020.
MANAGEMENT OF CAPITAL

The Company’s objective when managing capital is to safeguard the Company’s ability to continue as a going
concern such that it can continue to provide returns for shareholders and benefits for other stakeholders.

The Company considers the items included in equity as capital. The Company manages the capital structure and
makes adjustments to it in light of changes in economic conditions, business opportunity and the risk characteristics
of the underlying assets. In order to maintain or adjust its capital structure, the Company may issue new shares or
return capital to its shareholders. The Company is not subject to externally imposed capital requirements.

Management reviews its capital management approach on an ongoing basis. During the six months ended
September 30, 2021, there has been no change in the Company’s management of capital policies. To maintain or
adjust the capital structure, the Company may attempt to issue new shares, issue debt or acquire or dispose of
assets. Refer to Note 1 for additional details of the Company’s ability to continue as a going concern.

FINANCIAL INSTRUMENTS

Financial instruments measured at fair value are classified into one of three levels in the fair value hierarchy
according to the relative reliability of the inputs used to estimate the fair values. The three levels of the fair value
hierarchy are:

e Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities;

e Level 2 — Inputs other than quoted prices that are observable for the asset or liability either directly or
indirectly; and

e Level 3 — Inputs that are not based on observable market data.



Total Helium Ltd.
(formerly Wintertide Ventures Inc.)

Notes to the Condensed Interim Consolidated Financial Statements

For The Three and Six Months Ended September 30, 2021 and 2020
(Expressed in Canadian dollars)
(Unaudited)

9.

10.

FINANCIAL INSTRUMENTS (Continued)

The Company is exposed in varying degrees to a variety of financial instrument related risks. The Board of Directors
approves and monitors the risk management processes, inclusive of counterparty limits, and controlling and
reporting structures. The type of risk exposure and the way in which such exposure is managed is provided as
follows:

(a) 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 cash held in bank
accounts.

(b) Liquidity risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they become due.
Amounts payable and accrued liabilities are due within the current operating year.

(c) Market risk

Market risk is the risk that changes in market prices, such as foreign exchange rates, interest rates and equity
prices will affect the Company’s income or the value of its holdings of financial instruments. The objective of
market risk management is to manage and control market risk exposures within acceptable parameters, while
optimizing the return.

(d) Interest rate risk
Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because
of changes in market interest rates. The Company is exposed to interest rate risk, from time to time, on its cash
balances. Surplus cash, if any, is placed on call with financial institutions.

SUBSEQUENT EVENTS

Subsequent to September 30, 2021, the following events occurred:

e  Acquisition of Brooks Range Corporation

On November 9, 2021, the Company completed the Acquisition. The Company acquired Brooks Range from
the Vendor in consideration for a one-time cash payment of US$1,150,000.

Brooks Range is a privately-held Colorado corporation which controls the rights to the Helisium Project,
consisting of approximately 86,000 acres of oil and gas leases in the States of Kansas and Colorado, a
farmout agreement and certain helium pre-purchase payments.

The Acquisition constitutes a related party transaction on the basis that Robert B. Price, the founder, Chief
Executive Officer (“CEO”) and controlling shareholder of the Vendor is also the CEO of the Company.



Total Helium Ltd.

(formerly Wintertide Ventures Inc.)

Notes to the Condensed Interim Consolidated Financial Statements

For The Three and Six Months Ended September 30, 2021 and 2020
(Expressed in Canadian dollars)

(Unaudited)

10.

SUBSEQUENT EVENTS (Continued)

Concurrent financing

Following completion of the Acquisition, the Company issued 12,500,000 units (each, a “Unit”) and acquired
all of the outstanding share capital of 1319454 B.C. Ltd. (“Fundco 2”) for gross proceeds of $12,500,000,
following the conversion of 12,500,000 subscription receipts previously issued by Fundco 2. Each Unit
consists of one common share of the Company and one share purchase warrant of the Company (each, a
“Warrant”). Each Warrant is exercisable to acquire one additional common share of the Company at a price
of $2.00 until November 8, 2026, subject to certain acceleration provisions. The Company paid finder’s fees
of $304,800 to certain arm’s length third-parties who introduced subscribers in connection with the private
placement of subscription receipts.

Share option grant

Following completion of the Acquisition, the Company granted 4,895,000 share options to certain directors,
officers and consultants of the Company. The options are exercisable at a price of $1.00 per share until
November 8, 2031. One-half of the options vest immediately, with a further one-quarter vesting after six
months and the balance vesting after twelve months.

Additionally, on November 10, 2021, the Company granted 750,000 share options to a public relations firm

pursuant to a public relations agreement. The options are exercisable at a price of $1.00 per share until
November 10, 2026. The options will vest on a quarterly basis over a twelve month period in blocks of 25%.
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