GOLD RUSH CARIBOO CORP.
393 University Ave., Suite 1810
Toronto, Ontario M5G 1E6

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual and special meeting (the “Meeting”) of shareholders of Gold Rush
Cariboo Corp. (the “Company”) will be held on Wednesday, December 2, 2020, at the hour of 10:00 a.m.
(Eastern time), at Suite 401, 217 Queen Street West, Toronto, Ontario M5R OR2 for the following purposes:

1. to receive and consider the audited consolidated financial statements of the Company for the years ended
June 30, 2019 and 2020, and the report of the auditors thereon;

2. to elect the directors of the Company;
3. to appoint, the auditors of the Company and to authorize the directors to fix their remuneration;
4. to consider and, if deemed advisable, to pass, with or without variation, a special resolution to amend the

articles of amalgamation of the Company to change the name of the Company to such name as the directors of
the Company, in their sole discretion, may determine and as may be acceptable to the Director appointed under
the Business Corporations Act (Ontario), as more fully described in the accompanying management
information circular;

5. to consider and, if deemed advisable, to pass, with or without variation, a special resolution to effect the
consolidation of all of the issued and outstanding common shares of the Company on the basis of fifteen (15)
old common shares for one (1) new common share, as more fully described in the accompanying management
information circular;

6. to approve and confirm the stock option plan of the Company;

7. to consider and, if deemed advisable, pass, with or without variation, a resolution to confirm the repeal of
all existing by-laws of the Company and to enact a new by-law no. 1 of the Company; and

8. to transact such other business as may properly come before the Meeting or any adjournments or
postponements thereof.

The full text of the special resolution referred to in item 4 and 5 above is attached to this notice as Exhibit A.

A shareholder wishing to be represented by proxy at the Meeting or any adjournment thereof must deposit his or
her duly executed form of proxy with the Company’s transfer agent and registrar, TSX Trust Company at Suite
301, 100 Adelaide Street West, Toronto, Ontario M5H 4H1 not later than 10:00 a.m. (Eastern time) on Monday,
November 30, 2020 or, if the Meeting is adjourned, not later than 48 hours, excluding Saturdays and holidays,
preceding the time of such adjourned meeting.

Shareholders who are unable to attend the Meeting in person, are requested to date, complete, sign and return the
enclosed form of proxy so that as large a representation as possible may be had at the Meeting.

The board of directors of the Company has by resolution fixed the close of business on Wednesday, October 28,
2020 as the record date, being the date for the determination of the registered holders of common shares of the
Company entitled to receive notice of, and to vote at, the Meeting and any adjournment thereof.



COVID-19 GUIDANCE

In the context of the effort to mitigate potential risk to the health and safety associated with COVID-19
and in compliance with the orders and directives of the Government of Canada, the Province of Ontario
and the City of Toronto, the shareholders are being discouraged from attending the Meeting in person.
All shareholders are encouraged to vote on the matters before the Meeting by proxy in the manner set
out herein and in the accompanying management information circular dated November 2, 2020 of the
Company.

The accompanying management information circular provides additional detailed information relating to the
matters to be dealt with at the Meeting and is supplemental to, and expressly made a part of, this notice of annual
and special meeting. Additional information about the Company and its financial statements are also available on
the Company’s profile at www.sedar.com.

DATED at Toronto, Ontario this 2" of November, 2020.

BY ORDER OF THE BOARD
“Aleem Nathwani” (signed)

Director


http://www.sedar.com/

EXHIBIT A

SPECIAL RESOLUTION OF THE SHAREHOLDERS

OF

GOLD RUSH CARIBOO CORP.

AMENDMENT TO ARTICLES - NAME CHANGE

“BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1.

the articles of the Company be amended to change the name of the Company to such name as the directors
of the Company, in their sole discretion, may determine and as may be acceptable to the Director appointed
under the Business Corporations Act (Ontario);

notwithstanding that this resolution has been duly passed by the shareholders of the Company, the directors
of the Company be, and they are hereby, authorized and directed to revoke this resolution at any time prior
to the issue of a certificate of amendment giving effect to the articles of amendment and to determine not to
proceed with the amendment of the articles of the Company without further approval of the shareholders of
the Company; and

any director or officer of the Company be and he or she is hereby authorized and directed, for and on behalf
of the Company, to execute and deliver all such documents and to do all such other acts or things as he or
she may determine to be necessary or advisable to give effect to this resolution, including, without
limitation, the execution and delivery of articles of amendment in the prescribed form to the Director
appointed under the Business Corporations Act (Ontario), the execution of any such document or the doing
of any such other act or thing being conclusive evidence of such determination.”

AMENDMENT TO ARTICLES - CONSOLIDATION

“BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1.

the articles of the Company be amended to consolidate each of the issued and outstanding common shares
of the Company on the basis of fifteen (15) pre-consolidation common shares of the Company into one (1)
post-consolidation common share of the Company (the “Consolidation”), and further authorizing the
directors in their sole discretion when and if to effect the Consolidation, in each case without requirement
for further approval, ratification or confirmation by shareholders, as more particularly described in the
management information circular dated November 2, 2020 of the Company, provided that in the event the
Consolidation would result in a shareholder of the Company holding a fraction of a common share, a
shareholder shall not receive a whole common share of the Company for each such fraction;

notwithstanding that this resolution has been duly passed by the shareholders of the Company, the directors
of the Company be, and they are hereby authorized and directed to revoke this resolution at any time prior
to the issue of a certificate of amendment giving effect to the Consolidation and to determine not to proceed
with the amendment of the articles of amalgamation of the Company without further approval of the
shareholders of the Company; and

any director or officer of the Company be and he or she is hereby authorized and directed, for and on behalf
of the Company, to execute and deliver all such documents and to do all such other acts or things as he or
she may determine to be necessary or advisable to give effect to this resolution, including, without
limitation, the execution and delivery of the articles of amendment in the prescribed form to the Director
appointed under the Business Corporations Act (Ontario), the execution of any such document or the doing
of any such other act or thing being conclusive evidence of such determination.”



GOLD RUSH CARIBOO CORP.
393 University Ave., Suite 1810
Toronto, Ontario M5G 1E6

MANAGEMENT INFORMATION CIRCULAR
As at November 2, 2020

SOLICITATION OF PROXIES

THIS MANAGEMENT INFORMATION CIRCULAR IS FURNISHED IN CONNECTION WITH THE
SOLICITATION BY THE MANAGEMENT OF GOLD RUSH CARIBOO CORP. (the “Company”) of
proxies to be used at the annual and special meeting of shareholders of the Company to be held on Wednesday,
December 2, 2020 at Suite 401, 217 Queen Street West, Toronto, Ontario M5V 0R2 at 10:00 a.m. (Eastern time),
and at any adjournment or postponement thereof (the “Meeting”) for the purposes set out in the accompanying
notice of meeting (the “Notice™). Although it is expected that the solicitation of proxies will be primarily by mail,
proxies may also be solicited personally or by telephone, facsimile or other proxy solicitation services. In
accordance with National Instrument 54-101 - Communication with Beneficial Owners of Securities of a Reporting
Issuer (“NI 54-1017), arrangements have been made with brokerage houses and clearing agencies, custodians,
nominees, fiduciaries or other intermediaries to send the Notice, this management information circular (“Circular”),
the consolidated annual financial statements of the Company for the financial years ended June 30, 2019 and 2020
and related management’s discussion and analysis and other meeting materials, if applicable (collectively the
“Meeting Materials”) to the beneficial owners of the common shares of the Company (the “Common Shares”)
held of record by such parties. The Company may reimburse such parties for reasonable fees and disbursements
incurred by them in doing so. The costs of the solicitation of proxies will be borne by the Company. The Company
may also retain, and pay a fee to, one or more professional proxy solicitation firms to solicit proxies from the
shareholders of the Company in favour of the matters set forth in the Notice.

COVID-19 GUIDANCE

In the context of the effort to mitigate potential risk to the health and safety associated with COVID-19
and in compliance with the orders and directives of the Government of Canada, the Province of Ontario
and the City of Toronto, the shareholders are being discouraged from attending the Meeting in person.
All shareholders are encouraged to vote on the matters before the Meeting by proxy in the manner set
out herein.

APPOINTMENT AND REVOCATION OF PROXIES

A Registered Shareholder may vote in person at the Meeting or may appoint another person to represent such
Registered Shareholder as proxy and to vote the Common Shares of such Registered Shareholder at the Meeting. In
order to appoint another person as proxy, a Registered Shareholder must complete, execute and deliver the form of
proxy accompanying this Circular, or another proper form of proxy, in the manner specified in the Notice.

The purpose of a form of proxy is to designate persons who will vote on the shareholder’s behalf in accordance with
the instructions given by the shareholder in the form of proxy. The persons named in the enclosed form of proxy are
officers or directors of the Company. A REGISTERED SHAREHOLDER DESIRING TO APPOINT SOME
OTHER PERSON, WHO NEED NOT BE A SHAREHOLDER OF THE COMPANY, TO REPRESENT
HIM OR HER AT THE MEETING MAY DO SO BY FILLING IN THE NAME OF SUCH PERSON IN
THE BLANK SPACE PROVIDED IN THE FORM OF PROXY OR BY COMPLETING ANOTHER
PROPER FORM OF PROXY. A Registered Shareholder wishing to be represented by proxy at the Meeting or
any adjournment thereof must, in all cases, deposit the completed form of proxy with the Company’s transfer agent
and registrar, TSX Trust Company (the “Transfer Agent”) not later than 10:00 a.m. (Eastern time) on Monday,
November 30, 2020 or, if the Meeting is adjourned, not later than 48 hours, excluding Saturdays and holidays,
preceding the time of such adjourned Meeting at which the form of proxy is to be used. A form of proxy should be
executed by the Registered Shareholder or his or her attorney duly authorized in writing or, if the Registered
Shareholder is a corporation, by an officer or attorney thereof duly authorized.



Proxies may be deposited with the Transfer Agent using one of the following methods:

By Mail or Hand Delivery: TSX Trust Company

Suite 301, 100 Adelaide Street West, Toronto, Ontario M5H 4H1
Facsimile: 416-595-9593
By Internet: www.voteproxyonline.com

You will need to provide your 12 digit control number (located on the form of
proxy accompanying this Circular)

A Registered Shareholder attending the Meeting has the right to vote in person and, if he or she does so, his or her
form of proxy is nullified with respect to the matters such person votes upon at the Meeting and any subsequent
matters thereafter to be voted upon at the Meeting or any adjournment thereof.

A Registered Shareholder who has given a form of proxy may revoke the form of proxy at any time prior to using it:
(a) depositing an instrument in writing, including another completed form of proxy, executed by such Registered
Shareholder or by his or her attorney authorized in writing or by electronic signature or, if the Registered
Shareholder is a corporation, by an authorized officer or attorney thereof at, or by transmitting by telephone or
electronic means, a revocation signed, subject to the Business Corporations Act (Ontario), by electronic signature, to
(i) the registered office of the Company, located at 393 University Ave., Suite 1810, Toronto, Ontario M5G 1E6, at
any time prior to 10:00 a.m. (Eastern time) on the last business day preceding the day of the Meeting or any
adjournment thereof or (ii) with the Chairman of the Meeting on the day of the Meeting or any adjournment thereof;
or (b) in any other manner permitted by law.

EXERCISE OF DISCRETION BY PROXIES

The Common Shares represented by proxies in favour of management nominees will be voted or withheld from
voting in accordance with the instructions of the Registered Shareholder on any ballot that may be called for and, if
a Registered Shareholder specifies a choice with respect to any matter to be acted upon at the meeting, the Common
Shares represented by the proxy shall be voted accordingly. Where no choice is specified, the proxy will confer
discretionary authority and will be voted for the election of directors, for the appointment of auditors and the
authorization of the directors to fix their remuneration and for each item of special business, as stated elsewhere in
this Circular.

The enclosed form of proxy also confers discretionary authority upon the persons named therein to vote with respect
to any amendments or variations to the matters identified in the Notice and with respect to other matters which may
properly come before the Meeting in such manner as such nominee in his judgment may determine. At the time of
printing this Circular, the management of the Company knows of no such amendments, variations or other matters to
come before the Meeting.

ADVICE TO NON-REGISTERED SHAREHOLDERS

The information set forth in this section is of significant importance to many shareholders of the Company, as
a substantial number of shareholders of the Company do not hold Common Shares in their own name. Only
Registered Shareholders or the persons they appoint as their proxies are permitted to attend and vote at the Meeting
and only forms of proxy deposited by Registered Shareholders will be recognized and acted upon at the Meeting.
Common Shares beneficially owned by a Non-Registered Holder are registered either: (i) in the name of an
intermediary (an “Intermediary”) with whom the Non-Registered Holder deals in respect of the Common Shares
(Intermediaries include, among others, banks, trust companies, securities dealers or brokers and trustees or
administrators of self-administered RRSPs, RRIFs, RESPs and similar plans); or (ii) in the name of a clearing
agency (such as CDS Clearing and Depository Services Inc. (“CDS™)) (a “Clearing Agency”) of which the
Intermediary is a participant. Accordingly, such Intermediaries and Clearing Agencies would be the Registered
Shareholders and would appear as such on the list maintained by the Transfer Agent. Non-Registered Holders do
not appear on the list of the Registered Shareholders maintained by the Transfer Agent.


http://www.voteproxyonline.com/

Distribution of Meeting Materials to Non-Registered Holders

In accordance with the requirements of NI 54-101, the Company has distributed copies of the Meeting Materials to
the Clearing Agencies and Intermediaries for onward distribution to Non-Registered Holders as well as directly to
NOBOs (as defined below).

Non-Registered Holders fall into two categories - those who object to their identity being known to the issuers of
securities which they own (“OB0Os”) and those who do not object to their identity being made known to the issuers
of the securities which they own (“NOBQOs”). Subject to the provisions of NI 54-101, issuers may request and
obtain a list of their NOBOs from Intermediaries directly or via their transfer agent and may obtain and use the
NOBO list for the distribution of proxy-related materials to such NOBOs. If you are a NOBO and the Company or
its agent has sent the Meeting Materials directly to you, your name, address and information about your holdings of
Common Shares have been obtained in accordance with applicable securities regulatory requirements from the
Intermediary holding the Common Shares on your behalf.

The Company’s OBOs can expect to be contacted by their Intermediary. The Company does not intend to pay for
Intermediaries to deliver the Meeting Materials to OBOs and it is the responsibility of such Intermediaries to ensure
delivery of the Meeting Materials to their OBOs.

Voting by Non-Registered Holders

The Common Shares held by Non-Registered Holders can only be voted or withheld from voting at the direction of
the Non-Registered Holder. Without specific instructions, Intermediaries or Clearing Agencies are prohibited from
voting Common Shares on behalf of Non-Registered Holders. Therefore, each Non-Registered Holder should
ensure that voting instructions are communicated to the appropriate person well in advance of the Meeting.

The various Intermediaries have their own mailing procedures and provide their own return instructions to Non-
Registered Holders, which should be carefully followed by Non-Registered Holders in order to ensure that their
Common Shares are voted at the Meeting.

Non-Registered Holders will receive either a voting instruction form or, less frequently, a form of proxy. The
purpose of these forms is to permit Non-Registered Holders to direct the voting of the Common Shares they
beneficially own. Non-Registered Holders should follow the procedures set out below, depending on which type of
form they receive.

A. Voting Instruction Form. In most cases, a Non-Registered Holder will receive, as part of the Meeting Materials,
a voting instruction form (a “VIF”). If the Non-Registered Holder does not wish to attend and vote at the Meeting in
person (or have another person attend and vote on the Non-Registered Holder’s behalf), the VIF must be completed,
signed and returned in accordance with the directions on the form.

or,

B. Form of Proxy. Less frequently, a Non-Registered Holder will receive, as part of the Meeting Materials, a form
of proxy that has already been signed by the Intermediary (typically by a facsimile, stamped signature) which is
restricted as to the number of Common Shares beneficially owned by the Non-Registered Holder but which is
otherwise not completed. If the Non-Registered Holder does not wish to attend and vote at the Meeting in person
(or have another person attend and vote on the Non-Registered Holder’s behalf), the Non-Registered Holder must
complete and sign the form of proxy and in accordance with the directions on the form.

Voting by Non-Registered Holders at the Meeting

Although a Non-Registered Holder may not be recognized directly at the Meeting for the purposes of voting
Common Shares registered in the name of an Intermediary or a Clearing Agency, a Non-Registered Holder may
attend the Meeting as proxyholder for the Registered Shareholder who holds Common Shares beneficially owned by
such Non-Registered Holder and vote such Common Shares as a proxyholder. A Non-Registered Holder who
wishes to attend the Meeting and to vote their Common Shares as proxyholder for the Registered Shareholder who
holds Common Shares beneficially owned by such Non-Registered Holder, should (a) if they received a VIF, follow
the directions indicated on the VIF; or (b) if they received a form of proxy strike out the names of the persons named
in the form of proxy and insert the Non-Registered Holder’s or its nominees name in the blank space provided.
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Non-Registered Holders should carefully follow the instructions of their Intermediaries, including those instructions
regarding when and where the VIF or the form of proxy is to be delivered.

All references to shareholders in the Meeting Materials are to Registered Shareholders as set forth on the list of
registered shareholders of the Company as maintained by the Transfer Agent, unless specifically stated otherwise.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

As of October 28, 2020 (the “Record Date”), there were a total of 39,632,411 issued and outstanding. Each
Common Share outstanding on the Record Date carries the right to one vote at the Meeting.

Only Registered Shareholders as of the Record Date are entitled to receive notice of, and to attend and vote at, the
Meeting or any adjournment or postponement of the Meeting. On a show of hands, every Registered Shareholder
and proxy holder will have one vote and, on a poll, every Registered Shareholder present in person or represented by
proxy will have one vote for each Common Share held.

To the knowledge of the Company’s directors and executive officers, as of the date hereof, no person or company
beneficially owns, directly or indirectly, or exercises control or direction over, Common Shares carrying more than 10%
of the voting rights attached to the outstanding Common Shares.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED ON

No director or executive officer of the Company who was a director or executive officer at any time since the
beginning of the Company’s last financial year, or any associate or affiliates of any such directors or officers, has
any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be
acted upon at the Meeting other than as disclosed in this Circular.

PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the board of directors of the Company (the “Board”), the matters to be brought before the
Meeting are those matters set forth in the accompanying Notice.

1. PRESENTATION OF FINANCIAL STATEMENTS

The audited consolidated financial statements of the Company for the years ended June 30, 2019 and 2020 and the
report of the auditors shall be placed before the shareholders at the Meeting. No vote will be taken on the financial
statements. The financial statements and additional information concerning the Company are available under the
Company’s profile at www.sedar.com.

2. ELECTION OF DIRECTORS

The Board currently consists of five directors to be elected annually. The following table states the names of the
persons nominated by management for election as directors, any offices with the Company currently held by them,
their principal occupations or employment, the period or periods of service as directors of the Company and the
approximate number of voting securities of the Company beneficially owned, directly or indirectly, or over which
control or direction is exercised as of the date hereof.

Name, province or state and Principal Occupation Served as Director of Number of Common Percentage of VVoting
country of residence and the Company since Shares beneficially Shares Owned or
position, if any, held in the owned, directly or Controlled
Company indirectly, or controlled

or directed at present®

David Hergenhein @ ®) Accounting and tax August 26, 2020 Nil Nil
Alberta. Canada practioner

Director

Aleem Nathwani® © Consultant May 12, 2020 Nil Nil
British Columbia, Canada

Director



http://www.sedar.com/

Name, province or state and Principal Occupation Served as Director of Number of Common Percentage of Voting

country of residence and the Company since Shares beneficially Shares Owned or
position, if any, held in the owned, directly or Controlled
Company indirectly, or controlled

or directed at present®

David Robinson®® Accountant, CPA August 5, 2020 Nil Nil
British Columbia, Canada
Chief Financial Officer, Director

Notes:

(1) The information as to voting securities beneficially owned, controlled or directed, not being within the knowledge of the Company, has
been furnished by the respective nominees individually.

2) Member of the Audit Committee.

3) The principal occupation during the past five years of the nominees not elected to their present term of office by the shareholders of the
Company are as follows:

David Hergenhein:  Mr. Hergenhein is an accounting and tax practioner.
Aleem Nathwani: Mpr. Nathwani is a consultant in the capital markets industry.
David Robinson: M. Robinson is a Chartered Professional Accountant.

The term of office of each director will be from the date of the Meeting at which he or she is elected until the next
annual meeting, or until his successor is elected or appointed.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR THE ELECTION OF
THE ABOVE-NAMED NOMINEES, UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE PROXY
THAT HIS OR HER SHARES ARE TO BE WITHHELD FROM VOTING IN RESPECT THEREOF.
Management has no reason to believe that any of the nominees will be unable to serve as a director but, IF A
NOMINEE IS FOR ANY REASON UNAVAILABLE TO SERVE AS A DIRECTOR, PROXIES IN
FAVOUR OF MANAGEMENT WILL BE VOTED IN FAVOUR OF THE REMAINING NOMINEES AND
MAY BE VOTED FOR A SUBSTITUTE NOMINEE UNLESS THE SHAREHOLDER HAS SPECIFIED IN
THE PROXY THAT HIS OR HER SHARES ARE TO BE WITHHELD FROM VOTING IN RESPECT OF
THE ELECTION OF DIRECTORS.

Corporate Cease Trade Orders or Bankruptcies

Other than as set forth below, no proposed director, within 10 years before the date of this Circular, has been a
director, chief executive officer or chief financial officer of any company that:

€)] was subject to: (i) a cease trade order; (ii) an order similar to a cease trade order; or (iii) an order that
denied the relevant company access to any exemption under securities legislation, that was in effect for a
period of more than 30 consecutive days (collectively, an “Order”) and that was issued while the proposed
director was acting in the capacity as director, chief executive officer or chief financial officer; or

(b) was subject to an Order that was issued after the proposed director ceased to be a director, chief executive
officer or chief financial officer and which resulted from an event that occurred while that person was
acting in the capacity as director, chief executive officer or chief financial officer.

Other than as set forth below, no proposed director, within 10 years before the date of this Circular, has been a
director or executive officer of any company that, while the proposed director was acting in that capacity, or within a
year of the proposed director ceasing to act in that capacity, became bankrupt, made a proposal under any legislation
relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise
with creditors or had a receiver, receiver manager or trustee appointed to hold its assets.

Personal Bankruptcies

None of the directors of the Company have, within the 10 years before the date of this Circular, become bankrupt,
made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to
hold the assets of such person.

Penalties and Sanctions




None of the directors of the Company have been subject to any penalties or sanctions imposed by a court relating to
securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a
securities regulatory authority or been subject to any other penalties or sanctions imposed by a court or regulatory
body that would likely be considered important to a reasonable investor in making an investment decision.

3. APPOINTMENT OF AUDITORS

The directors of the Company re-appointed S&W LLP, Professional Chartered Accountants, as auditors of the
Company to hold office until the close of the next annual meeting of shareholders.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED IN FAVOUR OF THE
APPOINTMENT OF S&W LLP, CHARTERED ACCOUNTANTS, AS AUDITORS OF THE COMPANY
TO HOLD OFFICE UNTIL THE NEXT ANNUAL MEETING OF SHAREHOLDERS AND THE
AUTHORIZATION OF THE DIRECTORS TO FIX THEIR REMUNERATION, UNLESS THE
SHAREHOLDER HAS SPECIFIED IN THE PROXY THAT HIS OR HER COMMON SHARES ARE TO
BE WITHHELD FROM VOTING IN RESPECT THEREOF.

4. AMENDMENT TO ARTICLES OF AMALGAMATION — NAME CHANGE

At the Meeting, shareholders will be asked to consider and, if deemed advisable, to pass, with or without variation, a
special resolution, the text of which is attached as Exhibit A to the Notice of Meeting (the “Name Change
Resolution™), which would authorize the Company to amend of the articles of amalgamation to change its name to
such name as the Board, in its sole discretion, may determine and as may be acceptable to the Director appointed
under the Business Corporation Act (Ontario) (the “Name Change”).

The Company believes that the Name Change is in the best interests of the Company in order to reflect contemplated
changes in the business activities of the Company.

In order to pass the Name Change Resolution, at least two thirds of the votes cast by the shareholders present at the
Meeting in person or by proxy must be voted in favour of the Name Change Resolution. If the Name Change
Resolution does not receive the requisite shareholder approval, the Company will continue under its present name.

The Board recommends that shareholders vote in favour of the Name Change Resolution to approve the Name
Change as set out above.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR THE APPROVAL OF
THE NAME CHANGE RESOLUTION, UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE
PROXY THAT HIS, HER OR ITS COMMON SHARES ARE TO BE VOTED AGAINST SUCH
RESOLUTION.

5. AMENDMENT TO ARTICLES OF AMALGAMATION — CONSOLIDATION

At the Meeting, shareholders are being asked to consider and, if deemed advisable, to pass, with or without
variation, a special resolution, the text of which is attached as Exhibit A to the Notice (the “Consolidation
Resolution™), which would authorize the Company to effect a consolidation of all of the issued and outstanding
Common Shares on the basis of fifteen (15) pre-consolidation Common Shares, or such humber of pre-consolidation
Common Shares as the directors of the Company in their discretion may determine, for one (1) post-consolidation
Common Share (the “Consolidation”). Any factional Common Shares arising from the Consolidation will be
rounded down or up to the nearest whole Common Share, with 0.5 of a Common Share being rounded up. In all
other respects, the post-consolidated Common Shares will have the same attributes as the existing Common Shares.

The Company believes that the Consolidation will both enhance the marketability of the Company as an investment
and better position the Company to raise the funds necessary for the continued development of its business and the
growth of the Company.

Approval of the resolution does not mean the Board will implement the Consolidation, but it allows the Board the
flexibility to negotiate financings, property acquisitions and business combinations on the basis of a consolidation of
up to that level. Further, the Board may determine not to implement the Consolidation at all if it deems it
appropriate.



In the event that shareholders pass the special resolution to approve the Consolidation and the Board determines to
consolidate on a one (1) for fifteen (15) basis (1:15), the presently issued and outstanding 39,632,411 Common
Shares will be consolidated into approximately 2,642,160 Common Shares. If the Consolidation would otherwise
result in a shareholder holding a fraction of a Common Share, no fraction or fractional certificate will be issued and
a shareholder will not receive a whole Common Share for each such fraction held. In all other respects, the post-
consolidated Common Shares will have the same attributes as the existing Common Shares.

In addition to the requisite shareholder approval being sought at the Meeting, the Consolidation also requires
approval of all applicable regulatory authorities, including the TSX Venture Exchange. In order to pass the special
resolution amending the articles of amalgamation, at least two-thirds of the votes cast at the Meeting must be voted
in favour of the resolution. If the resolution amending the articles of amalgamation does not receive the requisite
shareholder approval, the Company will not proceed. Accordingly, the Board recommends that shareholders vote
for the special resolution amending the articles of amalgamation.

The Board recommends that shareholders vote in favour of the Consolidation Resolution to approve the
Consolidation as set out above.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR THE APPROVAL OF
THE CONSOLIDATION RESOLUTION, UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE
PROXY THAT HIS, HER OR ITS COMMON SHARES ARE TO BE VOTED AGAINST THE
CONSOLIDATION RESOLUTION.

6. APPROVAL AND CONFIRMATION OF STOCK OPTION PLAN

The Company has adopted a "rolling" stock option plan (the "Stock Option Plan") for officers, directors, employees
and consultants of the Company. The Stock Option Plan provides for the issue of stock options to acquire up to
10% of the Company's issued and outstanding Common Shares as at the date of grant, subject to standard anti-
dilution adjustment. This is a "rolling plan" as the number of Common Shares reserved for issue pursuant to the
grant of stock options will increase as the Company's issued and outstanding share capital increases. At no time will
more than 10% of the outstanding Common Shares be subject to grant under the Stock Option Plan. If a stock
option expires, is exercised or otherwise terminates for any reason, the number of Common Shares in respect of that
expired, exercised or terminated stock option shall again be available for the purpose of the Stock Option Plan. The
principal features of the Stock Option Plan are described in more detail below in the section entitled "Statement of
Executive Compensation — Stock Option Plan and other Incentive Plans".

The Stock Option Plan is a "rolling™ stock option plan and, under Policy 4.4 of the TSX Venture Exchange
("TSXV"), a listed company on the TSXV is required to obtain the approval of its shareholders for a "rolling™ stock
option plan at each annual meeting of shareholders. Accordingly, shareholders will be asked to approve the
following resolution:

"BE IT RESOLVED THAT:

1. the stock option plan of the Company as described in the management information circular dated
November 2, 2020, be and it is hereby confirmed and approved."

In accordance with the policies of the TSXV, the Stock Option Plan must be approved by the majority of votes cast
at the Meeting on the resolution.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR THE APPROVAL OF
THE CONSOLIDATION A SHAREHOLDER HAS SPECIFIED IN THE PROXY THAT THE COMMON
SHARES ARE TO BE VOTED AGAINST SUCH RESOLUTION.

7. ADOPTION OF NEW GENERAL BY-LAW NO. 1

The Company has recently undertaken a review of the of the old by-laws of the Company (the "Old By-Laws"),
particularly in light of evolving corporate governance best practices, and determined that it would be in the best
interests of the Company to implement a new by-law no. 1 (the "New By-Law No. 1") in order to incorporate such
best practices and implement certain other desirable changes to update the Old By-Laws.



The New By-Law No. 1 is standard in its form and governs all aspects of the business and affairs of the Company,
such as the establishment of a quorum for meetings of directors and shareholders, the conduct of such meetings,
signing authorities, the appointment of officers, the description of the officers' duties, the establishment of
committees of the board of directors, the authority of persons to contract on behalf of the Company and similar
matters. A copy of the New By-Law No. 1 is attached hereto as appendix B.

At the Meeting, shareholders will be asked to consider and, if deemed advisable, pass, with or without variation, the
following resolution authorizing the repeal of the Old By-Laws and the replacement of the Old By-Laws with the
New By-Law No. 1 (the "By-Law No. 1 Resolution™):

"BE IT RESOLVED THAT:

1. any existing by-laws of the Company be repealed and by-law no. 1, being a general by-law in the form
attached to the management information circular dated November 2, 2020 of the Company as appendix B,
be and is hereby confirmed as a by-law of the Company; and

2. any director or officer of the Company be and he or she is hereby authorized and directed, for and on behalf
of the Company, to execute and deliver all such documents and to do all such other acts or things as he or
she may determine to be necessary or advisable to give effect to this resolution, the execution of any such
document or the doing of any such other act or thing being conclusive evidence of such determination.™

In order to pass the By-Law No. 1 Resolution, at least a majority of the votes cast by the shareholders present at the
Meeting in person or by proxy must be voted in favour of the By-Law No. 1 Resolution. If the By-Law No. 1
Resolution does not receive the requisite shareholder approval, the Old By-Laws will continue to be in effect.

The Board recommends that shareholders vote in favour of the By-Law No. 1 Resolution to approve the repeal of
the Old By-Laws as set out above.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR THE APPROVAL OF
THE BY-LAW NO. 1 RESOLUTION UNLESS A SHAREHOLDER HAS SPECIFIED IN THE PROXY
THAT HIS, HER OR ITS COMMON SHARES ARE TO BE VOTED AGAINST SUCH RESOLUTION.

STATEMENT OF EXECUTIVE COMPENSATION

Under applicable securities legislation, the Company is required to disclose certain financial and other information
relating to the compensation of the Chief Executive Officer, the Chief Financial Officer and the most highly
compensated executive officer of the Company as at June 30, 2020 whose total compensation was more than
$150,000 for the financial year of the Company ended June 30, 2020 (collectively the “Named Executive
Officers”) and for the directors of the Company.

Summary Compensation Table

The following table provides a summary of compensation paid, directly or indirectly, for each of the two most
recently completed financial years to the Named Executive Officers and the directors of the Company:

TABLE OF COMPENSATION EXCLUDING COMPENSATION SECURITIES®

Salary, colnsultmg Committee or Value of Velrzarel Total
Name and position Year UEE, reta_mgr or B meeting fees perquisites il . compensation
commission %) ) ©) compensation ©)
(©)) %)
Conan Taylor® 2020 Nil Nil Nil Nil Nil Nil
Former President, Chief 2019 Nil Nil Nil Nil Nil Nil
Executive Officer and Director
John Dyer® 2020 48,000 Nil Nil Nil Nil 48,000
L . . 2019 Nil Nil Nil Nil Nil Nil
Former Chief Financial Officer
and Director




TABLE OF COMPENSATION EXCLUDING COMPENSATION SECURITIES®

S?:r);éfgi?i:]g:g Bonus Committee or Value of Valoutiglf 2 Total
Name and position Year ’ - meeting fees perquisites . compensation
commission %) ©) ) compensation ©)
©) ®)
Brian Stecyk® 2020 Nil Nil Nil Nil Nil Nil
. 2019 Nil Nil Nil Nil Nil Nil
Former Director
Randy Koroll® 2020 11,625 Nil Nil Nil Nil 11,625
- . ) 2019 Nil Nil Nil Nil Nil Nil
Former Chief Financial officer
Aleem Nathwani 2020 Nil Nil Nil Nil Nil Nil
Director 2019 Nil Nil Nil Nil Nil Nil
David Robinson 2020 Nil Nil Nil Nil Nil Nil
Chief Financial Officer and 2019 Nil Nil Nil Nil Nil Nil
Director
Kyle Hookey 2020 Nil Nil Nil Nil Nil Nil
Chief Executive Officer 2019 Nil Nil Nil Nil Nil Nil
David Hergenhein 2020 Nil Nil Nil Nil Nil Nil
Director 2019 Nil Nil Nil Nil Nil Nil
Notes:
(1) This table does not include any amount paid as reimbursement for expenses.
2) Mpr. Conan Taylor resigned as the President, Chief Executive Officer and a director on August 26, 2020 and Mr. Kyle Hookey was
appointed as the Chief Executive Officer in his stead.
3) Mr. John Dyer resigned as a director and Chief Financial Officer on May 12, 2020 and Mr. Randy Koroll was appointed a director and
Chief Financial Officer, in his stead.
4) Mpr. Randy Koroll resigned as a director and Chief Financial Officer on August 5, 2020 and Mr. David Robdinson was appointed as a

director and Chief Financial officer in his stead.

Stock Options and Other Compensation Securities

No compensation securities were granted or issued to any Named Executive Officer or to any director of the
Company during the most recently completed financial year of the Company for services provided or to be provided,
directly or indirectly, to the Company or any of its subsidiaries.

None of the Named Executive Officers or directors of the Company exercised any compensation securities during
the most recently completed financial year of the Company.

Stock Option Plan and other Incentive Plans

The Company has in place a “rolling” stock option plan (the “Stock Option Plan”) which was approved by the
shareholders at the annual and special meeting of the Company held on October 15, 2019.

The purpose of the Stock Option Plan is to, among other things, encourage Common Share ownership in the
Company by directors, officers, employees and consultants of the Company and its affiliates and other designated
persons. Options may be granted under the Stock Option Plan only to directors, officers, employees and consultants
of the Company and its subsidiaries and other designated persons as designated from time to time by the Board. The
number of options which may be issued under the Stock Option Plan is limited to 10% of the number of Common
Shares outstanding at the time of the grant of the options. As at the date hereof, there are 3,700,000 Common Shares
reserved for issuance under the Stock Option Plan. Any Common Shares subject to an option which, for any reason,
is cancelled or terminated prior to exercise will be available for a subsequent grant under the Stock Option Plan.
The option price of any Common Shares cannot be less than the market price of the Common Shares. Options
granted under the Stock Option Plan may be exercised during a period not exceeding ten years, subject to earlier
termination upon the termination of the optionee’s employment, upon the optionee ceasing to be an employee,
officer, director or consultant of the Company or any of its subsidiaries or ceasing to have a designated relationship
with the Company, as applicable, or upon the optionee retiring, becoming permanently disabled or dying. The
options are non-transferable. The Stock Option Plan contains provisions for adjustment in the number of Common
Shares issuable thereunder in the event of a subdivision, consolidation, reclassification or change of the Common
Shares, a merger or other relevant changes in the Company’s capitalization. Subject to shareholder approval in
certain circumstances, the Board may from time to time amend or revise the terms of the Stock Option Plan or may
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terminate the Stock Option Plan at any time. The Stock Option Plan does not contain any provision for financial
assistance by the Company in respect of options granted under the Stock Option Plan.

The Company has no equity compensation plans other than the Stock Option Plan.
Employment, Consulting and Management Agreements

The Company does not have in place any employment agreements between the Company or any subsidiary or
affiliate thereof and its Named Executive Officers.

There are no employment agreements in place with any of the directors of the Company.

Oversight and Description of Director and Named Executive Officer Compensation

Compensation of Directors

The Board, at the recommendation of the management of the Company, determines the compensation payable to the
directors of the Company and reviews such compensation periodically throughout the year. For their role as
directors of the Company, each director of the Company who is not a Named Executive Officer may, from time to
time, be awarded stock options under the provisions of the Stock Option Plan. There are no other arrangements
under which the directors of the Company who are not Named Executive Officers were compensated by the
Company or its subsidiaries during the most recently completed financial year end for their services in their capacity
as directors of the Company.

Compensation of Named Executive Officers

Principles of Executive Compensation

The Company believes in linking an individual’s compensation to his or her performance and contribution as well as
to the performance of the Company as a whole. The primary components of the Company’s executive
compensation are base salary and option-based awards. The Board believes that the mix between base salary and
incentives must be reviewed and tailored to each executive based on their role within the organization as well as
their own personal circumstances. The overall goal is to successfully link compensation to the interests of the
shareholders. The following principles form the basis of the Company’s executive compensation program:

1. align interest of executives and shareholders;

2. attract and motivate executives who are instrumental to the success of the Company and the enhancement
of shareholder value;

3. pay for performance;

4, ensure compensation methods have the effect of retaining those executives whose performance has
enhanced the Company’s long-term value; and

5. connect, if possible, the Company’s employees into principles 1 through 4 above.

The Board is responsible for the Company’s compensation policies and practices. The Board has the responsibility
to review and make recommendations concerning the compensation of the directors of the Company and the Named
Executive Officers. The Board also has the responsibility to make recommendations concerning annual bonuses and
grants to eligible persons under the Stock Option Plan. The Board also reviews and approves the hiring of executive
officers.
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Base Salary

The Board approves the salary ranges for the Named Executive Officers. The base salary review for each Named
Executive Officer is based on assessment of factors such as current competitive market conditions, compensation
levels within the peer group and particular skills, such as leadership ability and management effectiveness,
experience, responsibility and proven or expected performance of the particular individual. Comparative data for the
Company’s peer group is also accumulated from a number of external sources including independent consultants.
The Company’s policy for determining salary for executive officers of the Company is consistent with the
administration of salaries for all other employees.

Annual Incentives

The Company is not currently awarding any annual incentives by way of cash bonuses. However, the Company, in
its discretion, may award such incentives in order to motivate executives to achieve short-term corporate goals. The
Board approves annual incentives.

The success of Named Executive Officers in achieving their individual objectives and their contribution to the
Company in reaching its overall goals are factors in the determination of their annual bonus. The Board assesses
each Named Executive Officers’ performance on the basis of his or her respective contribution to the achievement of
the predetermined corporate objectives, as well as to needs of the Company that arise on a day to day basis. This
assessment is used by the Board in developing its recommendations with respect to the determination of annual
bonuses for the Named Executive Officers.

Compensation and Measurements of Performance

It is the intention of the Board to approve targeted amounts of annual incentives for each Named Executive Officer
at the beginning of each financial year. The targeted amounts will be determined by the Board based on a number of
factors, including comparable compensation of similar companies.

Achieving predetermined individual and/or corporate targets and objectives, as well as general performance in day
to day corporate activities, will trigger the award of a bonus payment to the Named Executive Officers. The Named
Executive Officers will receive a partial or full incentive payment depending on the number of the predetermined
targets met and the Board’s assessment of overall performance. The determination as to whether a target has been
met is ultimately made by the Board and the Board reserves the right to make positive or negative adjustments to
any bonus payment if they consider them to be appropriate.

Long Term Compensation

The Company currently has no long-term incentive plans, other than stock options granted from time to time by the
Board under the provisions of the Stock Option Plan.

Pension Disclosure

There are no pension plan benefits in place for the Named Executive Officers or the directors of the Company.
Termination and Change of Control Benefits

The Company does not have in place any pension or retirement plan. The Company has not provided compensation,
monetary or otherwise, during the preceding fiscal year, to any person who now acts or has previously acted as a
Named Executive Officer or director of the Company in connection with or related to the retirement, termination or
resignation of such person. The Company has not provided any compensation to such persons as a result of a
change of control of the Company, its subsidiaries or affiliates.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth information with respect to all compensation plans of the Company under which
equity securities are authorized for issue as of June 30, 2020:
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Plan Category Number of securities to be | Weighted-average exercise Number of securities remaining
issued upon exercise of price of outstanding available for future issuance
outstanding options, options, warrants and under equity compensation
warrants and rights rights plans
#) ®) #
Equity compensation plans 8,127,500 $0.36 263,241
approved by securityholders
Equity compensation plans not Nil Nil 0
approved by securityholders
Total: 8,127,500 $0.36 263,241
Note:
(1) The Stock Option Plan is a “rolling” stock option plan whereby the maximum number of Common Shares that may be reserved for

issuance pursuant to the Stock Option Plan will not exceed 10% of the issued shares of the Company at the time of the stock option grant.
As at the date hereof, 3,963,241 Common Shares may be reserved for issuance pursuant to the Stock Option Plan.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

No director, executive officer or principal shareholder of the Company, or associate or affiliate of any of the
foregoing, has had any material interest, direct or indirect, in any transaction within the preceding three years or in
any proposed transaction that has materially affected or will materially affect the Company.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director or officer of the Company or person who acted in such capacity in the last financial year of the
Company, or any other individual who at any time during the most recently completed financial year of the
Company was a director of the Company or any associate of the Company, is indebted to the Company, nor is any
indebtedness of any such person to another entity the subject of a guarantee, support agreement, letter of credit or
other similar arrangement or understanding provided by the Company.

AUDIT COMMITTEE INFORMATION REQUIRED IN THE
INFORMATION CIRCULAR OF A VENTURE ISSUER

National Instrument 52-110 - Audit Committees (“NI 52-110”) requires that certain information regarding the Audit
Committee of a “venture issuer” (as that term is defined in NI 52-110) be included in the management information
circular sent to shareholders in connection with the issuer’s annual meeting. The Company is a “venture issuer” for
the purposes of NI 52-110.

Audit Committee Charter

The full text of the charter of the Company’s Audit Committee is attached hereto as appendix A.

Composition of the Audit Committee

The Audit Committee members are currently David Hergenhein, Aleem Nathwani and David Robinson, each of
whom is a director and financially literate. Messrs. Hergenhein and Nathwani are independent in accordance with
NI 52-110. Mr. Robinson is not independent by virtue of his management position with the Company.

Relevant Education and Experience

The following is a description of the education and experience of each member of the Audit Committee that is
relevant to the performance of his responsibilities as an Audit Committee member and, in particular, any education
or experience that would provide the member with:

1. an understanding of the accounting principles used by the Company to prepare its financial statements;

2. the ability to assess the general application of such accounting principles in connection with the accounting
for estimates, accruals and reserves;
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3. experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and level
of complexity of accounting issues that are generally comparable to the breadth and complexity of issues
that can reasonably be expected to be raised by the Company’s financial statements, or experience actively
supervising one or more persons engaged in such activities; and

4, an understanding of internal controls and procedures for financial reporting.
Aleem Nathwani, Director

Mr. Nathwani has over sixteen years of experience working with and advising startups, from inception through to
acquisition or public offering. He was one of the earliest team members at Nutanix (NASDAQ: NTNX, $6B+
MCAP), pioneers in the hybrid-cloud space, where he played key roles in driving business development. He also
held strategic leadership roles within Telus Communications, incubating technology infrastructure and outsourcing
deals for large enterprise customers, helping grow their portfolio to $100M+. Mr. Nathwani has also held advisor
and board positions with a number of public and private companies.

David Hergenhein, Director

Mr. Hergenhein has served as controller for several public junior international Oil & Gas exploration companies
including Mena Hydrocarbons Inc and Gallic Energy Ltd. Mr. Hergenhein is a Chartered Accountant from the
Institute of Chartered Accountants of Alberta since 1993 with 17 years of public accounting and reporting
experience including 4 years with Deloitte & Touche. He has a Bachelor of Commerce from University of Calgary.
He is currently Chairman of the Audit Committee for ROK Resources Inc (formerly Petrodorado Energy Ltd.) (CVE
listed). Mr. Hergenhein has a public practice which serves small business compliance needs in an around the
Calgary area.

David Robinson, Chief Financial Officer and Diretor

Mr. Robinson has over 10 years of accounting and capital markets experience. He has provided audit, tax and
consulting services to private and public companies for a number of years at MNP LLP before moving to the Telus
Pension Fund as a senior analyst, where he gained significant exposure to equity portfolio management and
commercial lending. Mr. Robinson is currently the group CFO and a partner in Cronin Group, a natural resource
focused merchant bank based in Vancouver, British Columbia. He is also the CFO of Temas Resources Corp. and
Imperial Helium Corp.

Audit Committee Oversight

Since the commencement of the Company’s most recently completed financial year, there has not been a

recommendation of the Audit Committee to nominate or compensate an external auditor which was not adopted by

the Board.

Reliance on Exemptions in NI 52-110 regarding

De Minimis Non-audit Services or on a Regulatory Order Generally

Since the commencement of the Company’s most recently completed financial year, the Company has not relied on:

1. the exemption in section 2.4 (De Minimis Non-audit Services) of Ml 52-110 (which exempts all non-audit
services provided by the Company’s auditor from the requirement to be pre-approved by the Audit
Committee if such services are less than 5% of the auditor’s annual fees charged to the Company, are not
recognized as non-audit services at the time of the engagement of the auditor to perform them and are

subsequently approved by the Audit Committee prior to the completion of that year’s audit); or

2. an exemption from the requirements of NI 52-110, in whole or in part, granted by a securities regulator
under Part 8 (Exemptions) of NI 52-110.

Pre-Approval Policies and Procedures
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The Audit Committee has adopted specific policies and procedures for the engagement of non-audit services as
described in the Charter.

Audit Fees
The following table provides details in respect of audit, audit related, tax and other fees billed by the external auditor

of the Company for professional services rendered to the Company during the fiscal year ended June 30, 2019 and
June 30, 2020:

Audit Fees Audit-Related Fees Tax Fees All Other Fees
%) ($) (% (%)
Year ended June 30, 2020 24,900 Nil Nil 1,200
Year ended June 30, 2019 19,176 Nil Nil Nil

Audit Fees — aggregate fees billed for professional services rendered by the auditor for the audit of the Company’s
annual financial statements as well as services provided in connection with statutory and regulatory filings.

Audit-Related Fees — aggregate fees billed for professional services rendered by the auditor and were comprised
primarily of audit procedures performed related to the review of quarterly financial statements and related
documents.

Tax Fees — aggregate fees billed for tax compliance, tax advice and tax planning professional services. These
services included reviewing tax returns and assisting in responses to government tax authorities.

All Other Fees — aggregate fees billed for professional services which included accounting advice and advice related
to relocating employees.

REPORT ON GOVERNANCE

The Company believes that adopting and maintaining appropriate governance practices is fundamental to a well-run
company, to the execution of its chosen strategies and to its successful business and financial performance. National
Instrument 58-101 - Disclosure of Corporate Governance Practices and National Policy 58-201 — Corporate
Governance Guidelines (collectively the “Governance Guidelines”) of the Canadian Securities Administrators set
out a list of non-binding corporate governance guidelines that issuers are encouraged to follow in developing their
own corporate governance guidelines. In certain cases, the Company’s practices comply with the guidelines,
however, the Board considers that some of the guidelines are not suitable for the Company at its current stage of
development and therefore these guidelines have not been adopted. The Company will continue to review and
implement corporate governance guidelines as the business of the Company progresses and becomes more active in
operations.

The following disclosure is required by the Governance Guidelines and describes the Company’s approach to
governance and outlines the various procedures, policies and practices that the Company and the Board have
implemented.

Board of Directors

The Board is currently composed of three directors. Form 58-101F2 — Corporate Governance Disclosure (Venture
Issuers) (“Form 58-101F2”) requires disclosure regarding how the Board facilitates its exercise of independent
supervision over management of the Company by providing the identity of directors who are independent and the
identity of directors who are not independent and the basis for that determination. NI 52-110 provides that a director
is independent if he or she has no direct or indirect “material relationship” with the company. “Material
relationship” is defined as a relationship which could, in the view of the Board, be reasonably expected to interfere
with the exercise of a director’s independent judgment. In addition, under NI 52-110, an individual who is, or has
been within the last three years, an employee or executive officer of an issuer, is deemed to have a “material
relationship” with the issuer. Accordingly, of the proposed nominees, Conan Taylor, President is considered not to
be “independent”. The remaining three proposed directors are considered by the Board to be “independent”, within the
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meaning of MI 52-110. In assessing Form 58-101F2 and making the foregoing determinations, the circumstances of
each director have been examined in relation to a number of factors.

Directorships

The following table sets forth the directors of the Company who currently hold directorships with other reporting
issuers:

Name of Director Reporting Issuer

Aleem Nathwani SBD Capital Corp., Power Group Projects Corp.

David Robinson Temas Resources Corp., Norseman Silver Inc., Cloudbreak Discovery Corp., Imperial X
Plc

David Hergenhein ROK Resources Inc.

Orientation and Continuing Education

The Board does not have a formal orientation or education program for its members. The Board’s continuing
education is typically derived from correspondence with the Company’s legal counsel to remain up to date with
developments in relevant corporate and securities law matters. Additionally, historically board members have been
nominated who are familiar with the Company and the nature of its business.

Ethical Business Conduct

The Board has not adopted guidelines or attempted to quantify or stipulate steps to encourage and promote a culture
of ethical business conduct, but does promote ethical business conduct through the nomination of Board members it
considers ethical, through avoiding or minimizing conflicts of interest, and by having at least two of its Board
members independent of corporate matters.

Nomination of Directors
The recruitment of new directors has generally resulted from recommendations made by directors and shareholders.

The assessment of the contributions of individual directors has principally been the responsibility of the Board.
Prior to standing for election, new nominees to the Board are reviewed by the entire Board.

Other Board Committees
The Board has established an Audit Committee and does not have an other board committees.
Assessments
Currently the Board has not implemented a formal process for assessing directors.
OTHER MATTERS

The management of the Company knows of no other matters to come before the Meeting other than as set forth in
the Notice. However, if other matters which are not known to management should properly come before the
Meeting, the accompanying instrument of proxy will be voted on such matters in accordance with the best
judgment of the person or persons voting the proxy.

ADDITIONAL INFORMATION

Additional information relating to the Company is available on SEDAR at www.sedar.com. Shareholders may
contact the Company at its office by mail at the address set out below to request copies of: (i) this Circular; and (ii)
the Company’s consolidated financial statements and the related Management’s Discussion and Analysis (the
“MD&A”) which will be sent to the shareholder without charge upon request. Financial information is provided in
the Company’s consolidated financial statements and MD&A for its financial year ended June 30, 2020.

APPROVAL OF THE BOARD OF DIRECTORS
15


http://www.sedar.com/

The contents of this Circular have been approved, and the delivery of it to each shareholder entitled thereto and to
the appropriate regulatory agencies has been authorized by the Board.

DATED at Toronto, Ontario, on the 2" day of November, 2020.

BY ORDER OF THE BOARD

“Aleem Nathwani ” (signed)

Director
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APPENDIX A

GOLD RUSH CARIBOO CORP.
CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

I PURPOSE

The Audit Committee (the “Committee”) is appointed by the Board of Directors (the “Board”) of Gold Rush
Cariboo Corp. (the “Corporation”) to assist the Board in fulfilling its oversight responsibilities relating to financial
accounting and reporting process and internal controls for the Corporation. The Committee’s primary duties and
responsibilities are to:

o conduct such reviews and discussions with management and the external auditors relating to the audit and
financial reporting as are deemed appropriate by the Committee;

o assess the integrity of internal controls and financial reporting procedures of the Corporation and ensure
implementation of such controls and procedures;

. ensure that there is an appropriate standard of corporate conduct including, if necessary, adopting a
corporate code of ethics for senior financial personnel,;

. review the quarterly and annual financial statements and management's discussion and analysis of the
Corporation's financial position and operating results and report thereon to the Board for approval of same;

. select and monitor the independence and performance of the Corporation's external auditors, including
attending at private meetings with the external auditors and reviewing and approving all renewals or
dismissals of the external auditors and their remuneration; and

. provide oversight to related party transactions entered into by the Corporation.

The Committee has the authority to conduct any investigation appropriate to its responsibilities, and it may request
the external auditors as well as any officer of the Corporation, or outside counsel for the Corporation, to attend a
meeting of the Committee or to meet with any members of, or advisors to, the Committee. The Committee shall
have unrestricted access to the books and records of the Corporation and has the authority to retain, at the expense of
the Corporation, special legal, accounting, or other consultants or experts to assist in the performance of the
Committee’s duties.

The Committee shall review and assess the adequacy of this Charter annually and submit any proposed revisions to
the Board for approval.

In fulfilling its responsibilities, the Committee will carry out the specific duties set out in Part IV of this Charter.
I AUTHORITY OF THE AUDIT COMMITTEE

The Committee shall have the authority to:

@ engage independent counsel and other advisors as it determines necessary to carry out its duties;
(b) set and pay the compensation for advisors employed by the Committee; and
(© communicate directly with the internal and external auditors.
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10.

11.

COMPOSITION AND MEETINGS

The Committee and its membership shall meet all applicable legal, regulatory and listing requirements,
including, without limitation, those of the Ontario Securities Commission (“OSC”), the Canadian
Securities Exchange, the Business Corporations Act (Ontario) and all applicable securities regulatory
authorities.

The Committee shall be composed of three or more directors as shall be designated by the Board from time
to time. The members of the Committee shall appoint from among themselves a member who shall serve as
Chair.

A majority of the members of the Committee shall not be officers or employees of the Corporation or any
of its affiliates.

The Committee shall meet at least quarterly, at the discretion of the Chair or a majority of its members, as
circumstances dictate or as may be required by applicable legal or listing requirements. A minimum of two
and at least 50% of the members of the Committee present either in person or by telephone shall constitute
a quorum.

If within one hour of the time appointed for a meeting of the Committee, a quorum is not present, the
meeting shall stand adjourned to the same hour on the next business day following the date of such meeting
at the same place. If at the adjourned meeting a quorum as hereinbefore specified is not present within one
hour of the time appointed for such adjourned meeting, such meeting shall stand adjourned to the same
hour on the second business day following the date of such meeting at the same place. If at the second
adjourned meeting a quorum as hereinbefore specified is not present, the quorum for the adjourned meeting
shall consist of the members then present.

If and whenever a vacancy shall exist, the remaining members of the Committee may exercise all of its
powers and responsibilities so long as a quorum remains in office.

The time and place at which meetings of the Committee shall be held, and procedures at such meetings,
shall be determined from time to time by the Committee. A meeting of the Committee may be called by
letter, telephone, facsimile, email or other communication equipment, by giving at least 48 hours’ notice,
provided that no notice of a meeting shall be necessary if all of the members are present either in person or
by means of conference telephone or if those absent have waived notice or otherwise signified their consent
to the holding of such meeting.

Any member of the Committee may participate in the meeting of the Committee by means of conference
telephone or other communication equipment, and the member participating in a meeting pursuant to this
paragraph shall be deemed, for purposes hereof, to be present in person at the meeting.

The Committee shall keep minutes of its meetings which shall be submitted to the Board. The Committee
may, from time to time, appoint any person who need not be a member, to act as a secretary at any meeting.

The Committee may invite such officers, directors and employees of the Corporation and its subsidiaries as
the Committee may see fit, from time to time, to attend at meetings of the Committee.

Any matters to be determined by the Committee shall be decided by a majority of votes cast at a meeting of
the Committee called for such purpose. Actions of the Committee may be taken by an instrument or
instruments in writing signed by all of the members of the Committee, and such actions shall be effective as
though they had been decided by a majority of votes cast at a meeting of the Committee called for such
purpose. All decisions or recommendations of the Committee shall require the approval of the Board prior
to implementation.
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The Committee members will be elected annually at the first meeting of the Board following the annual general
meeting of shareholders.

v
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10.

RESPONSIBILITIES
Financial Accounting and Reporting Process and Internal Controls

The Committee shall review the annual audited financial statements to satisfy itself that they are presented
in accordance with applicable International Financial Reporting Standards (“IFRS”) and report thereon to
the Board and recommend to the Board whether or not same should be approved prior to their being filed
with the appropriate regulatory authorities. The Committee shall also review the interim financial
statements. With respect to the annual audited financial statements, the Committee shall discuss significant
issues regarding accounting principles, practices, and judgments of management with management and the
external auditors as and when the Committee deems it appropriate to do so. The Committee shall satisfy
itself that the information contained in the annual audited financial statements is not significantly
erroneous, misleading or incomplete and that the audit function has been effectively carried out.

The Committee shall review any internal control reports prepared by management and the evaluation of
such report by the external auditors, together with management’s response.

The Committee shall be satisfied that adequate procedures are in place for the review of the Corporation’s
public disclosure of financial information extracted or derived from the Corporation’s financial statements,
management’s discussion and analysis and annual and interim earnings press releases, and periodically
assess the adequacy of these procedures.

The Committee shall review the Corporation’s financial statements, management’s discussion and analysis
relating to annual and interim financial statements and annual and interim earnings press releases, that are
required to be reviewed by the Committee under any applicable laws before the Corporation publicly
discloses this information.

The Committee shall meet no less frequently than annually with the external auditors and the Chief
Financial Officer or, in the absence of a Chief Financial Officer, with the officer of the Corporation in
charge of financial matters, to review accounting practices, internal controls and such other matters as the
Committee, Chief Financial Officer or, in the absence of a Chief Financial Officer, the officer of the
Corporation in charge of financial matters, deem appropriate.

The Committee shall inquire of management and the external auditors about significant risks or exposures,
both internal and external, to which the Corporation may be subject, and assess the steps management has
taken to minimize such risks.

The Committee shall review the post-audit or management letter containing the recommendations of the
external auditors and management’s response and subsequent follow-up to any identified weaknesses.

The Committee shall ensure that there is an appropriate standard of corporate conduct including, if
necessary, adopting a corporate code of ethics for senior financial personnel.

The Committee shall establish procedures for:

@) the receipt, retention and treatment of complaints received by the Corporation regarding
accounting, internal accounting controls or auditing matters; and

(b) the confidential, anonymous submission by employees of the Corporation of concerns regarding
questionable accounting or auditing matters.

The Committee shall provide oversight to related party transactions entered into by the Corporation.
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C

Independent Auditors

The Committee shall recommend to the Board the external auditors to be nominated, shall set the
compensation for the external auditors, provide oversight of the external auditors and shall ensure that the
external auditors report directly to the Committee.

The Committee shall be directly responsible for overseeing the work of the external auditors, including the
resolution of disagreements between management and the external auditors regarding financial reporting.

The Committee shall pre-approve all audit and non-audit services not prohibited by law to be provided by
the external auditors in accordance with this charter.

The Committee shall monitor and assess the relationship between management and the external auditors
and monitor, support and assure the independence and objectivity of the external auditors.

The Committee shall review the external auditors’ audit plan, including the scope, procedures and timing of
the audit.

The Committee shall review the results of the annual audit with the external auditors, including matters
related to the conduct of the audit.

The Committee shall obtain timely reports from the external auditors describing critical accounting policies
and practices, alternative treatments of information within IFRS that were discussed with management,
their ramifications, and the external auditors' preferred treatment and material written communications
between the Corporation and the external auditors.

The Committee shall review fees paid by the Corporation to the external auditors and other professionals in
respect of audit and non-audit services on an annual basis.

The Committee shall review and approve the Corporation's hiring policies regarding partners, employees
and former partners and employees of the present and former auditors of the Corporation.

The Committee shall monitor and assess the relationship between management and the external auditors
and monitor and support the independence and objectivity of the external auditors.

Other Responsibilities

The Committee shall perform any other activities consistent with this Charter and governing law, as the Committee
or the Board deems necessary or appropriate.
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Procedures for Receipt of Complaints and Submissions
Relating to Accounting Matters

The Corporation shall inform employees on the Corporation’s intranet, if there is one, or via a newsletter or
e-mail that is disseminated to all employees at least annually, of the officer (the “Complaints Officer”)
designated from time to time by the Committee to whom complaints and submissions can be made
regarding accounting, internal accounting controls or auditing matters or issues of concern regarding
questionable accounting or auditing matters.

The Complaints Officer shall be informed that any complaints or submissions so received must be kept
confidential and that the identity of employees making complaints or submissions shall be kept confidential
and shall only be communicated to the Committee or the Chair of the Committee.

The Complaints Officer shall be informed that he or she must report to the Committee as frequently as such
Complaints Officer deems appropriate, but in any event no less frequently than on a quarterly basis prior to
the quarterly meeting of the Committee called to approve interim and annual financial statements of the
Corporation.

Upon receipt of a report from the Complaints Officer, the Committee shall discuss the report and take such
steps as the Committee may deem appropriate.

The Complaints Officer shall retain a record of a complaint or submission received for a period of six years
following resolution of the complaint or submission.

Procedures for Approval of Non-Audit Services

The Corporation’s external auditors shall be prohibited from performing for the Corporation the following
categories of non-audit services:

€)] bookkeeping or other services related to the Corporation’s accounting records or financial
statements;

(b) financial information systems design and implementation;

(© appraisal or valuation services, fairness opinion or contributions-in-kind reports;

(d) actuarial services;

(e) internal audit outsourcing services;

()] management functions;

(o) human resources;

(h) broker or dealer, investment adviser or investment banking services;

0] legal services;

M expert services unrelated to the audit; and

(k) any other service that the Canadian Public Accountability Board determines is impermissible.

In the event that the Corporation wishes to retain the services of the Corporation’s external auditors for tax
compliance, tax advice or tax planning, the Chief Financial Officer of the Corporation shall consult with
the Chair of the Committee, who shall have the authority to approve or disapprove on behalf of the
Committee, such non-audit services. All other non-audit services shall be approved or disapproved by the
Committee as a whole. 3. The Chief Financial Officer of the Corporation shall maintain a record of non-
audit services approved by the Chair of the Committee or the Committee for each fiscal year and provide a
report to the Committee no less frequently than on a  quarterly  basis
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BE IT ENACTED as a by-law of the Corporation as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions. In the by-laws of the Corporation, unless the context otherwise requires:

“Act” means the Business Corporations Act (Ontario) and any statute that may be substituted
therefor, as from time to time amended,

“Applicable Securities Laws” means the applicable securities legislation of each relevant province
and territory in Canada, as from time to time amended, the written rules, regulations and forms made or
promulgated under any such legislation and the published national instruments, multilateral instruments,
policies, bulletins and notices of the securities commissions and similar regulatory authorities of each
province or territory of Canada;

“appoint” includes “elect” and vice versa;

“articles” means the articles of incorporation of the Corporation, as from time to time amended or
restated,

“pboard” means the board of directors of the Corporation and “director” means a member of the
board;

“by-laws” means this by-law and all other by-laws of the Corporation from time to time in force
and effect;

“cheque” includes a bank draft;

“day” means a clear day and a period of days shall be deemed to commence on the day following
the event that began the period and shall be deemed to terminate at midnight of the last day of the period
except that if the last day of the period falls on a Sunday or holiday the period shall terminate at midnight
of the day next following that is not a Sunday or a holiday;

“meeting of shareholders” includes an annual meeting of shareholders, a special meeting of
shareholders and an annual and special meeting of shareholders;

“non-business day” means Saturday, Sunday and any other day that is a holiday as defined in the
Legislation Act (Ontario), as from time to time amended;

“ordinary resolution” means a resolution that is: (i) submitted to a meeting of the shareholders of
a corporation and passed, with or without amendment, at the meeting by at least a majority of the votes
cast; or (ii) signed by all of the shareholders entitled to vote on that resolution;

“person” includes an individual, sole proprietorship, partnership, unincorporated association,
unincorporated syndicate, unincorporated organization, trust, body corporate, and a natural person in his or
her capacity as trustee, executor, administrator, or other legal representative;

“recorded address” means: (i) in the case of a shareholder, the address of the shareholder as
recorded in the securities register; (ii) in the case of joint shareholders, the address appearing in the
securities register in respect of such joint holding or the first address so appearing if there are more than
one; (iii) in the case of an officer, auditor or member of a committee of the board, the latest address as



recorded in the records of the Corporation; and (iv) in the case of a director, the latest address as recorded
in the records of the Corporation or in the most recent notice filed under the Corporations Information Act
(Ontario), whichever is more current;

“resident Canadian" means an individual who is:

@) a Canadian citizen ordinarily resident in Canada;

(b) a Canadian citizen not ordinarily resident in Canada who is a member of a class of persons
prescribed in the regulations to the Act; or

(©) a permanent resident within the meaning of the Immigration and Refugee Protection Act
(Canada) and ordinarily resident in Canada;

“signing officer” means, in relation to any instrument, any person authorized to sign the instrument
on behalf of the Corporation by or pursuant to section 2.5;

“special meeting of shareholders” includes a meeting of any class, classes or series of
shareholders and a special meeting of all shareholders entitled to vote at an annual meeting of shareholders;

“special resolution” means a resolution: (i) passed by a majority of not less than two-thirds of the
votes cast by the shareholders who voted in respect of that resolution; or (ii) signed by all the shareholders
entitled to vote on that resolution; and

“unanimous shareholder agreement” means either: (i) a lawful written agreement among all the
shareholders of the Corporation, or among all the shareholders and one or more persons who are not
shareholders; or (ii) a written declaration of the registered owner of all of the issued shares of the
Corporation; in each case, that restricts, in whole or in part, the powers of the directors to manage, or
supervise the management of the business and affairs of the Corporation, as from time to time amended.

1.2 Interpretation. Save as aforesaid, words and expressions defined in the Act have the same
meanings when used herein.

1.3 Number. Words importing the singular number include the plural and vice versa.

1.4 Gender. Whenever the context may require, any pronoun shall include the corresponding
masculine, feminine and neuter forms.

1.5 Headings. Headings are inserted in this by-law for reference purposes only and are not to be
considered or taken into account in construing the terms or provisions hereof or to be deemed in any way
to clarify, modify or explain the effect of any such terms or provisions.

1.6 Conflict with Unanimous Shareholder Agreement. Where any provision in the by-laws conflicts
with any provision of any unanimous shareholder agreement, the provision of such unanimous shareholder
agreement shall govern.

ARTICLE 2
BUSINESS OF THE CORPORATION

2.1 Registered Office. Until changed in accordance with the Act, the registered office of the
Corporation shall be within the municipality or geographic township within Ontario initially specified in



the articles and thereafter as the shareholders may, from time to time, determine by special resolution, and
at such location therein as the board may, from time to time, determine by resolution.

22 Books and Records. Any records administered by or on behalf of the Corporation in the regular
course of its business, including its securities register, books of account and minute books, and which may
be maintained in a bound or loose-leaf book or may be entered or recorded by any system of mechanical or
electronic data processing or any other information storage device, method, or one or more electronic
networks or databases (including one or more distributed electronic networks or databases). The
Corporation shall make such records available for inspection pursuant to applicable law.

2.3 Corporate Seal. The corporate seal of the Corporation, if adopted, shall be in such form as the
board may by resolution, from time to time, adopt. An instrument or agreement executed on behalf of the
Corporation by a director, an officer or an agent of the Corporation is not invalid merely because the
corporate seal, if adopted, is not affixed to it.

2.4 Financial Year. The financial year of the Corporation shall end on such date in each year as shall
be determined, from time to time, by resolution of the board.

2.5 Execution of Contracts, Etc. Contracts, documents or instruments in writing requiring the
signature of the Corporation may be signed by any two directors or officers of the Corporation, and all
contracts, documents or instruments in writing so signed shall be binding upon the Corporation without any
further authorization or formality. The board shall have the power, from time to time, by resolution to
appoint any one or more officers or other persons on behalf of the Corporation either to sign contracts,
documents or instruments in writing generally or to sign specific contracts, documents or instruments in
writing.

The corporate seal of the Corporation, if adopted, may be affixed to contracts, documents or
instruments in writing signed by an officer or person appointed by resolution of the board.

The term “contracts, documents or instruments in writing” as used in this by-law shall include,
without limitation, agreements, deeds, mortgages, hypothecs, charges, conveyances, transfers and
assignments of property, real or personal, movable or immovable, powers of attorney, releases, receipts and
discharges for the payment of money or other obligations, conveyances, transfers and assignments of shares,
share warrants, stocks, bonds, debentures, notes or other securities, instruments of proxy and all paper
writings.

Without limiting the generality of the foregoing, any two directors or officers are authorized to sell,
assign, transfer, exchange, convert or convey all securities owned by or registered in the name of the
Corporation and to sign and execute (under the corporate seal, if adopted, of the Corporation or otherwise)
all assignments, transfers, conveyances, powers of attorney and other instruments that may be necessary
for the purpose of selling, assigning, transferring, exchanging, converting or conveyancing any such
securities.

Subject to the Act and applicable electronic commerce legislation, any contracts, documents or
instruments required to be created or provided in writing and required or permitted to be executed by one
or more persons on behalf of the Corporation may be: (i) created in electronic document form and provided
by electronic means; (ii) signed by mechanically reproduced signature or electronic signature, which
signature or signatures shall be as valid to all intents and purposes as if they had been signed manually and
notwithstanding that the person or persons whose signature or signatures is or are so reproduced may have
ceased to hold office at the date of delivery or issue of such contract, document or instrument in writing;
and (iii) executed in separate counterparts, each of which when duly executed by one or more of such



persons shall be an original and all such counterparts together shall constitute one and the same such
contract, document or instrument in writing. Notwithstanding the foregoing, the board may, from time to
time, direct the manner in which and the person or persons by whom any particular contract, document or
instrument in writing, or class of contracts, documents or instruments in writing, may or shall be signed.

2.6 Banking Arrangements. The banking business of the Corporation including, without limitation,
the borrowing of money and the giving of security therefor shall be transacted with such banks, trust
companies or other persons as may, from time to time, be designated by or under the authority of the board.
Such banking business or any part thereof shall be transacted under such agreements, instructions and
delegations of powers as the board may, from time to time, prescribe or authorize.

2.7 Voting Securities in Other Issuers. The person or persons authorized under section 2.5 may
execute and deliver proxies and arrange for the issuance of voting certificates or other evidence of the right
to exercise the voting rights attaching to any securities held by the Corporation. Such instruments,
certificates or other evidence shall be in favour of such person or persons as may be determined by the
person executing such proxies or arranging for the issuance of voting certificates or such other evidence of
the right to exercise such voting rights. In addition, the board may, from time to time, direct the manner in
which and the person or persons by whom any particular voting rights or class of voting rights may or shall
be exercised.

2.8 Divisions. The board may cause the business and operations of the Corporation, or any part thereof,
to be divided or segregated into one or more divisions having regard to, without limitation, the character or
type of businesses or operations, geographical territories, product lines or goods or services as the board
may consider appropriate in each case. From time to time, the board, or any officer authorized by the board,
may authorize, upon such basis as may be considered appropriate in each case:

(@) Sub-Division and Consolidation - the further division of the business and operations of any
such division into sub-units and the consolidation of the business and operations of any
such divisions and sub-units;

(b) Name - the designation of any such division or sub-unit by, and the carrying on of the
business and operations of any such division or sub-unit under, a name other than the legal
name of the Corporation; provided that the Corporation shall set out its legal name in
legible characters in all contracts, invoices, negotiable instruments and orders for goods or
services issued or made by or on behalf of the Corporation; and

(c) Officers - the appointment of officers for any such division or other sub-unit, the
determination of their powers and duties, and the removal of any such officer so appointed,
without prejudice to such officer’s rights under any employment contract or in law,
provided that any such officers shall not, as such, be officers of the Corporation, unless
expressly designated as such.

ARTICLE 3
BORROWING AND DEBT OBLIGATIONS
3.1 Borrowing Power. Without limiting the borrowing powers of the Corporation as set forth in the

Act, the board may, from time to time, on behalf of the Corporation, without authorization of the
shareholders:

@ borrow money upon the credit of the Corporation;



(b) issue, reissue, sell or pledge bonds, debentures, notes or other evidences of indebtedness
or guarantees of the Corporation, whether secured or unsecured,;

(c) to the extent permitted by the Act, give a guarantee on behalf of the Corporation to secure
performance of any present or future indebtedness, liability or obligation of any person;
and

(d) charge, mortgage, hypothecate, pledge, or otherwise create a security interest in all or any
currently owned or subsequently acquired real or personal, movable or immovable,
property of the Corporation, including book debts, rights, powers, franchises and
undertakings, to secure any such bonds, debentures, notes or other evidences of
indebtedness or guarantee or any other present or future indebtedness, liability or obligation
of the Corporation.

Nothing in this section limits or restricts the borrowing of money by the Corporation on bills of
exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation.

3.2 Delegation. The board may, from time to time, delegate to a committee of the board, one or more
directors or officers of the Corporation or any other person as may be designated by the board all or any of
the powers conferred on the board by section 3.1 or by the Act to such extent and in such manner as the
board shall determine at the time of each such delegation.

ARTICLE 4
DIRECTORS

4.1 Number of Directors and Quorum. Until changed in accordance with the Act, the board shall
consist of the number of directors, within the minimum and maximum number of directors provided for in
the articles, as is determined by special resolution or, if such special resolution empowers the board to
determine the number, by a resolution of the board; provided, however, that in the latter case, the directors
may not, between meetings of shareholders, increase the number of directors on the board to a total number
greater than one and one-third times the number of directors required to have been elected at the last annual
meeting of shareholders. Except as provided under section 4.17, the quorum for the transaction of business
at any meeting of the board shall consist of a majority of the number of directors determined in the manner
set forth above; provided that where the board consists of fewer than three directors, all directors shall
constitute a quorum at any meeting of the board.

4.2 Qualification. The following persons are disqualified from being a director of the Corporation: (i)
a person who is less than 18 years of age; (ii) a person who has been found under the Substitute Decisions
Act, 1992 (Ontario) or under the Mental Health Act (Ontario) to be incapable of managing property or who
has been found to be incapable by a court in Canada or elsewhere; (iii) a person who is not an individual;
or (iv) a person who has the status of bankrupt. A director need not be a shareholder. At least 25% of the
directors shall be resident Canadians but where the Corporation has less than four directors at least one of
the directors shall be a resident Canadian.

4.3 Election and Term. The election of directors shall take place at the first meeting and thereafter at
each annual meeting of shareholders and all the directors then in office shall retire but, if qualified, shall be
eligible for re-election. The election shall be by ordinary resolution. If an election of directors is not held at
the proper time, the incumbent directors shall continue in office until their successors are elected.

4.4 Removal of Directors. Subject to the provisions of the Act, the shareholders may by ordinary
resolution passed at an annual meeting or special meeting called for such purpose remove any director or
directors from office and the vacancy created by such removal may be filled at the same meeting failing



which, provided a quorum remains in office, it may be filled by the board. Where the holders of any class
or series of shares of the Corporation have an exclusive right to elect one or more directors, a director so
elected may only be removed by an ordinary resolution at a meeting of the shareholders of that class or
series.

4.5 Termination of Office. A director ceases to hold office when the director: (i) dies; (ii) is removed
from office by the shareholders; (iii) ceases to be qualified for election as a director; or (iv) sends or delivers
to the Corporation a written resignation or, if a time is specified in such resignation, at the time so specified,
whichever is later.

4.6 Vacancies. Subject to the provisions of the Act, a quorum of the board may fill a vacancy in the
board, except a vacancy resulting from an increase in the number or, except as set out hereunder, in the
maximum number of directors, as the case may be, or a failure to elect the number of directors required to
be elected at any meeting of shareholders. Where the articles provide for a minimum and maximum number
of directors and a special resolution has been passed empowering the directors to determine the number of
directors, the directors may not, between meetings of shareholders, appoint an additional director if, after
such appointment, the total number of directors would be greater than one and one-third times the number
of directors required to have been elected at the last annual meeting of shareholders. In the absence of a
guorum of the board, or if the vacancy has arisen from a failure of the shareholders to elect the number of
directors required by section 4.1, the directors then in office shall forthwith call a special meeting of
shareholders to fill the vacancy. If the directors fail to call a meeting or if there are no directors then in
office, any shareholder may call the meeting. A director appointed or elected to fill a vacancy holds office
for the unexpired term of that director’s predecessor.

4.7 Action by the Board. Subject to any unanimous shareholder agreement, the board shall manage,
or supervise the management of, the business and affairs of the Corporation. Subject to section 4.8, the
powers of the board may be exercised by resolution passed at a meeting at which a quorum is present or by
resolution in writing signed by all the directors entitled to vote on that resolution at a meeting of the board.
Where there is a vacancy in the board, the remaining directors may exercise all the powers of the board so
long as a quorum remains in office.

4.8 Participation. If all the directors of the Corporation present at or participating in a meeting
consent, a director may participate in a meeting of the board or of a committee of the board by means of
telephonic, electronic or other communication facility that permits all participants to communicate
simultaneously and instantaneously with each other during the meeting. A director participating in a
meeting by such means is deemed to be present in person at the meeting for the purposes of the Act. Any
consent shall be effective whether given before or after the meeting to which it relates and may be given
with respect to all meetings of the board and of committees of the board.

4.9 Place of Meetings. Meetings of the board may be held at any place within or outside Ontario and,
in any financial year of the Corporation, any or all of the meetings of the board may be held at any place
outside Canada.

4.10  Calling of Meetings. Meetings of the board shall be held, from time to time, at such place, at such
time and on such day as the board, the chairperson of the board, the president (if the president is a director)
or any two directors may determine.

4.11  Notice of Meeting. Notice of the time and place of each meeting of the board shall be given in the
manner provided in section 11.1 to each director not less than 48 hours before the time when the meeting
is to be held. A notice of a meeting of directors need not specify the purpose of or the business to be
transacted at the meeting except where the Act requires such purpose or business to be specified. A director



may, in any manner and at any time, waive a notice of or otherwise consent to a meeting of the board and,
subject to the Act, attendance of a director at a meeting of the board is a waiver of notice of the meeting.

4.12  First Meeting of New Board. Provided a quorum of directors is present, each newly elected board
may hold its first meeting, without notice, immediately following the meeting of shareholders at which such
board is elected.

4.13  Adjourned Meeting. Notice of an adjourned meeting of the board is not required if the time and
place of the adjourned meeting is announced at the original meeting.

4.14  Regular Meetings. The board may appoint a day or days in any month or months for regular
meetings of the board at a place and hour to be named. A copy of any resolution of the board fixing the
place and time of such regular meetings shall be sent to each director forthwith after being passed, but no
other notice shall be required for any such regular meeting except where the Act requires the purpose thereof
or the business to be transacted thereat to be specified.

4.15  Chairperson. The chairperson of any meeting of the board shall be the first mentioned of the
following officers as have been appointed and who is a director and is present at the meeting: chairperson
of the board; president; chief executive officer; or a vice-president. If no such officer is present, the directors
present shall choose one of their number to be chairperson. If the secretary of the Corporation is absent, the
chairperson shall appoint some person, who need not be a director, to act as secretary of the meeting.

4.16  Votes to Govern. At all meetings of the board, every question shall be decided by a majority of
the votes cast on the question. In case of an equality of votes, the chairperson of the meeting shall not be
entitled to a second or casting vote.

4.17  Conflict of Interest. A director or officer of the Corporation who is a party to, or who is a director
or an officer of or has a material interest in any person who is a party to, a material contract or transaction
or proposed material contract or transaction with the Corporation, shall disclose the nature and extent of his
or her interest at the time and in the manner provided by the Act. Any such contract or transaction or
proposed contract or transaction shall be referred to the board or shareholders for approval even if such
contract is one that in the ordinary course of the Corporation’s business would not require approval by the
board or the shareholders. Such director shall not attend any part of a meeting of directors during which the
contract or transaction is discussed and shall not vote on any resolution to approve such contract or
transaction or proposed contract or proposed transaction unless the contract or transaction is:

@) one relating primarily to his or her remuneration as a director of the Corporation or an
affiliate;

(b) one for indemnity or insurance as specified under the Act; or
(c) one with an affiliate.

If no quorum exists for the purpose of voting on a resolution to approve a contract or transaction
only because a director is not permitted to be present at the meeting by reason of such director’s interest in
such contract or transaction, the remaining directors shall be deemed to constitute a quorum for the purposes
of voting on the resolution. Where all the directors are required to make disclosure under this section, the
contract or transaction may be approved only by the shareholders.

4.18 Remuneration and Expenses. Subject to any unanimous shareholder agreement, the directors
shall be paid such remuneration for their services as the board may, from time to time, determine and such
remuneration shall be in addition to the salary paid to any officer or employee of the Corporation who is



also a director. The directors may also by resolution award special remuneration to any director in
undertaking any special services on behalf of the Corporation other than the normal work ordinarily
required of a director. The confirmation of any such resolution or resolutions by the shareholders shall not
be required, except as required by law or regulation. The directors shall also be entitled to be reimbursed
for travelling and other expenses properly incurred by them in connection with the affairs of the
Corporation.

4.19  Resolution in Writing by Directors. A resolution in writing signed by all the directors entitled to
vote on that resolution at a meeting is as valid as if it had been passed at a meeting of the directors unless a
written statement or written representation with respect to the subject matter of the resolution is submitted
by a director or the auditor, respectively, in accordance with the Act. A resolution in writing may be signed
by the directors in any number of counterparts, each of which shall be deemed an original and all of which
taken together shall constitute one and the same resolution in writing, and by a director using a facsimile or
other electronic signature, in which case the other directors, the Corporation and the shareholders are
entitled to rely on such electronic signature as conclusive evidence that such resolution in writing has been
duly executed by such director.

4.20  Only One Director. Where the Corporation has only one director, that director may constitute a
meeting.

ARTICLE 5
COMMITTEES

5.1 Committees of the Board. The board may, from time to time, establish (or dissolve) one or more
committees of directors, however designated, and delegate to any such committee any of the powers and
duties of the board, subject to the limitations on such delegation contained in the Act. The board may
appoint and remove the members of each committee subject to the requirements of the Act.

5.2 Audit Committee. If the Corporation is an offering corporation within the meaning of the Act, the
board shall, and the board otherwise may, appoint annually from among its number an audit committee to
be composed of not fewer than three directors, a majority of whom are not officers or employees of the
Corporation or any of its affiliates and all of whom must otherwise meet the requirements of applicable
law. Each member of the audit committee shall hold office, at the pleasure of the board, until the next annual
meeting of shareholders and, in any event, only so long as the director shall be a director. In addition to the
powers and duties delegated by the board pursuant to section 5.1, the audit committee shall have the powers
and duties provided in the Act and other applicable laws. The audit committee shall review the financial
statements of the Corporation prior to approval thereof by the board. The auditor of the Corporation is
entitled to receive notice of every meeting of the audit committee and, at the expense of the Corporation,
to attend and be heard thereat; and, if so requested by a member of the audit committee, shall attend every
meeting of the audit committee held during the term of office of the auditor. The auditor of the Corporation
or any member of the audit committee may call a meeting of the audit committee.

53 Transaction of Business. Subject to the provisions of section 4.8, the powers of a committee of
directors appointed by the board may be exercised by a meeting at which a quorum is present or by
resolution in writing signed by all members of such committee who would have been entitled to vote on
that resolution at a meeting of the committee. Meetings of such committee may be held at such place or
places designated in section 4.9.

5.4 Advisory Committees. The board may, from time to time, appoint such advisory bodies as it may
deem advisable.



5.5 Procedure. Unless otherwise determined by the board, each committee and advisory body shall
have the power to fix its quorum (provided a quorum is not less than a majority of its members), to elect its
chairperson, and to regulate its procedure.

S0 Limits on Authority. Despite any other provision of this by-law, no managing director and no
committee of directors appointed by the board has authority to:

(@) submit to the shareholders any question or matter requiring the approval of the
shareholders;

(b) fill a vacancy among the directors or in the office of auditor or appoint or remove any of
the chief executive officers, however designated, the chief financial officer, however
designated, the chairperson or the president of the Corporation;

(c) subject to the Act, issue securities except in the manner and on the terms authorized by the
directors;

(d) declare dividends;

(e) purchase, redeem or otherwise acquire shares issued by the Corporation;
()] pay a commission referred to in the Act;

(9) approve a management proxy circular referred to in the Act;

(h) approve a take-over bid circular, directors’ circular or issuer bid circular referred to in the
Applicable Securities Laws;

Q) approve any financial statements referred to in the Act (unless otherwise permitted under
the Act and Applicable Securities Laws);

() approve an amalgamation between the Corporation and: (i) its holding body corporate; (ii)
any one or more of its subsidiaries; and (iii) any one or more corporations where the
Corporation and any such corporations are subsidiaries of the same holding body corporate;

(k) approve an amendment to the Corporation’s articles to: (i) divide any class of unissued
shares into series and determine the designation, rights, privileges, restrictions and
conditions thereof, where the articles authorize the directors to approve such amendment;
and (ii) change a Corporation’s name that is a numbered name to a name that is not a
numbered name; or

() adopt, amend or repeal by-laws.

ARTICLE 6
OFFICERS

6.1 Positions and Appointment. Subject to the articles or any unanimous shareholder agreement, the
board may, from time to time, designate such offices of the Corporation and appoint such officers as the
board may consider advisable, including, without limitation, a president, a secretary and a treasurer. None
of such officers, other than a chairperson of the board, need be a director of the Corporation. Any two or
more offices may be held by the same individual.
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0.2 President. If appointed, the president shall, subject to the control of the board, have general
supervision over the business and affairs of the Corporation, and he or she shall have such other powers
and duties as the board may specify.

0.3 Secretary. If appointed, the secretary shall give or cause to be given as and when instructed, all
notices to shareholders, directors, officers, auditors and members of committees of the board; he or she
shall attend and be the secretary of all meetings of the board, shareholders and committees of the board; he
or she shall enter or cause to be entered in the minute book of the Corporation minutes of all proceedings
at such meetings and shall be custodian of all books, papers, records, documents and instruments belonging
to the Corporation, except when some other officer or agent has been appointed for that purpose; and he or
she shall have such other powers and duties as the board may specify.

6.4 Treasurer. If appointed, the treasurer shall keep proper accounting records in compliance with the
Act and shall be responsible for the custody of the funds and securities of the Corporation; he or she shall
render to the board whenever required an account of all his or her transactions as treasurer and of the
financial position of the Corporation, except when some other officer or agent has been appointed for that
purpose; and he or she shall have such other powers and duties as the board may specify.

6.5 Powers and Duties. Subject to the articles or any unanimous shareholder agreement, and unless
otherwise provided in this Article Six, the powers and duties of each officer of the Corporation shall be
such as the terms of their engagement call for or as provided, from time to time, by resolution of the board.
In the absence of such terms of engagement or resolution, the respective officers shall have the powers and
duties and shall discharge the duties customarily and usually held and performed by like offices of
corporations similar in organization and business purposes to the Corporation subject to the control of the
board. Any such officer may, from time to time, delegate any of his or her powers and duties to another
officer or employee of the Corporation, and such delegate may exercise and perform such powers and
duties, unless the board otherwise directs.

.6 Term of Office. The board, in its discretion, may remove any officer of the Corporation, with or
without cause, without prejudice to such officer’s rights under any employment contract. Otherwise, each
officer appointed by the board shall hold office until his or her successor is appointed or until the earlier of
his or her resignation or death. The board may appoint a person to an office to replace an officer who has
been removed or who has ceased to be an officer for any other reason.

6.7 Terms of Employment and Remuneration. The terms of employment and the remuneration of
an officer appointed by the board shall be settled by the board, from time to time.

6.8 Disclosure of Interest. An officer shall disclose to the Corporation any interest in a material
contract or material transaction, whether made or proposed, with the Corporation in accordance with section
4.17 and the Act.

6.9 Agents and Attorneys. Subject to the provisions of the Act, the Corporation, by or under the
authority of the board, shall have power, from time to time, to appoint agents or attorneys for the
Corporation in or outside Canada with such powers of management, administration or otherwise (including
the power to sub-delegate) as may be thought fit.

6.10  Fidelity Bonds. The board may require such officers, employees and agents of the Corporation as
the board deems advisable to furnish bonds for the faithful discharge of their powers and duties, in such
form and with such surety as the board may, from time to time, determine.
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ARTICLE 7
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

7.1 Limitation of Liability. Every director and officer of the Corporation shall, in exercising the
powers and discharging the duties of office, act honestly and in good faith with a view to the best interests
of the Corporation and exercise the care, diligence and skill that a reasonably prudent person would exercise
in comparable circumstances. Subject to the foregoing, no director or officer shall be liable for the acts,
receipts, neglects or defaults of any other director, officer or employee, or for joining in any receipt or other
act for conformity, or for any loss, damage or expense happening to the Corporation through the
insufficiency or deficiency of title to any property acquired for or on behalf of the Corporation, or for the
insufficiency or deficiency of any security in or upon which any of the monies of the Corporation shall be
invested, or for any loss or damage arising from the bankruptcy, insolvency or tortious acts of any person
with whom any of the monies, securities or effects of the Corporation shall be deposited, or for any loss
occasioned by any error of judgment or oversight on the part of such director or officer, or for any other
loss, damage or misfortune whatever which shall happen in the execution of the duties of such director’s or
officer’s office or in relation thereto; unless the same are occasioned by such director’s or officer’s own
willful neglect or fault; provided that nothing herein shall relieve any director or officer from the duty to
act in accordance with the Act and the regulations thereunder or from liability for any breach thereof.

7.2 Indemnity. Subject to the limitations contained in the Act, the Corporation shall indemnify a
director or officer of the Corporation, a former director or officer of the Corporation, or another individual
who acts or acted at the Corporation’s request as a director or officer, or an individual acting in a similar
capacity, of another entity, against all costs, charges and expenses, including an amount paid to settle an
action or satisfy a judgment, reasonably incurred by the individual in respect of any civil, criminal,
administrative, investigative or other proceeding in which the individual is involved because of that
association with the Corporation or other entity, provided:

@) the individual acted honestly and in good faith with a view to the best interests of the
Corporation or, as the case may be, to the best interests of the other entity for which the
individual acted as director or officer or in a similar capacity at the Corporation’s request;
and

(b) in the case of a criminal or administrative action or proceeding that is enforced by a
monetary penalty, the individual had reasonable grounds for believing that the individual’s
conduct was lawful.

The Corporation shall also indemnify such individual in such other circumstances as the Act
permits or requires. Nothing in this by-law shall limit the right of any individual entitled to indemnity to
claim indemnity apart from the provisions of this by-law.

7.3 Insurance. Subject to the Act, the Corporation may purchase and maintain insurance for the
benefit of any individual referred to in section 7.2 against such liabilities and in such amounts as the board
may, from time to time, determine and as permitted by the Act.

ARTICLE 8
SHARES

8.1 Allotment of Shares. Subject to the Act, the articles or any unanimous shareholder agreement, the
board may, from time to time, allot or grant options to purchase the whole or any part of the authorized and
unissued shares of the Corporation at such times and to such persons and for such consideration as the board
shall determine, provided that no share shall be issued until it is fully paid as provided by the Act.
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8.2 Commissions. The board may, from time to time, authorize the Corporation to pay a reasonable
commission to any person in consideration of the person purchasing or agreeing to purchase shares of the
Corporation, whether from the Corporation or from any other person, or procuring or agreeing to procure
purchasers for any such shares.

83 Transfer Agents and Registrars. The board may, from time to time, appoint, for each class of
securities issued by the Corporation: (a) a trustee, transfer agent or other agent to keep the securities register
and the register of transfers and one or more persons to keep branch registers; and (b) a registrar, trustee or
agent to maintain a record of issued security certificates and, subject to the Act, one person may be
appointed for the purposes of clauses (a) and (b) in respect of all securities of the Corporation or any class
or classes thereof. The board may at any time terminate such appointment.

B.d Registration of a Share Transfer. Subject to the provisions of the Act, no transfer of a share in
respect of which a certificate has been issued shall be registered in a securities register except upon
surrender of the certificate representing such share with an endorsement which complies with the Act made
thereon or delivered therewith duly executed by an appropriate person as provided by the Act, together with
such reasonable assurance that the endorsement is genuine and effective as the board may, from time to
time, prescribe upon payment of all applicable taxes and a reasonable fee (not to exceed the amount
permitted by the Act) prescribed by the board upon compliance with such restrictions on transfer as are
authorized by the articles and upon satisfaction of any lien referred to in section.

8.5 Lien for Indebtedness. Unless the Corporation is an offering corporation within the meaning of
the Act, the Corporation has a lien on the shares registered in the name of a shareholder or the shareholder’s
legal representative for a debt of that shareholder owed to the Corporation, to the extent of such debt; and
the directors may enforce such lien, subject to any other provision of the articles or to any unanimous
shareholder agreement: (i) by applying any dividends or other distributions paid or payable on or in respect
of the shares thereby affected in repayment of the debt of that shareholder to the Corporation; (ii) by the
sale of the shares thereby affected; and/or (iii) by any other action, suit, remedy or proceeding authorized
or permitted by law or by equity, and, pending such enforcement, the Corporation may refuse to register a
transfer of the whole or any part of such shares.

B.0 Non-Recognition of Trusts. Subject to the provisions of the Act, the Corporation may treat as
absolute owner of any share the person in whose name the share is registered in the securities register as if
that person had full legal capacity and authority to exercise all rights of ownership, irrespective of any
indication to the contrary through knowledge or notice or description in the Corporation’s records or on the
share certificate.

8.7 Share Certificates. The shares of the Corporation may be represented by certificates. Share
certificates shall be in the form approved by the board. Certificates representing shares of each class or
series shall be signed in accordance with section 2.5 and need not be under corporate seal. Any or all such
signatures may be electronic signatures. Although any officer, transfer agent or registrar whose manual or
electronic signature is affixed to such a certificate ceases to be such officer, transfer agent or registrar before
such certificate has been issued, it may nevertheless be issued by the Corporation with the same effect as if
such officer, transfer agent or registrar were still such at the date of its issue.

8.4 Replacement of Share Certificates. The board or any officer or agent designated by the board
may direct the issue of a new share or other such certificate in lieu of and upon cancellation of a certificate
that has been mutilated or in substitution for a certificate claimed to have been lost, destroyed or wrongfully
taken on payment of such reasonable fee (not to exceed the amount permitted by the Act) and on such terms
as to indemnity, reimbursement of expenses and evidence of loss and of title as the board may, from time
to time, prescribe, whether generally or in any particular case.
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B.Y Joint Holders. If two or more persons are registered as joint holders of any share, the Corporation
shall not be required to issue more than one certificate in respect thereof, and delivery of a certificate to one
of several joint holders shall be sufficient delivery to all of them. Any one of such persons may give
effectual receipts for the certificate issued in respect thereof or for any dividend, bonus, return of capital or
other money payable or warrant issuable in respect of such share.

#.10  Deceased Shareholders. In the event of the death of a holder, or of one of the joint holders, of any
share, the Corporation shall not be required to make any entry in the securities register in respect thereof or
to make any dividend or other payments in respect thereof; except upon production of all such documents
as may be required by law and upon compliance with the reasonable requirements of the Corporation and
its transfer agent.

ARTICLE 9
DIVIDENDS AND RIGHTS

9.1 Dividends. Subject to the provisions of the Act and the articles, the board may, from time to time,
declare dividends payable to the shareholders according to their respective rights and interests in the
Corporation. Dividends may be paid in money or property or by issuing fully paid shares of the Corporation
or options or rights to acquire fully paid shares of the Corporation.

02 Dividend Cheques. A dividend payable in money shall be paid by cheque drawn on the
Corporation’s bankers or one of them to the order of each registered holder of shares of the class or series
in respect of which the dividend has been declared and mailed by prepaid ordinary mail to such registered
holder at the recorded address of such holder, unless such holder otherwise directs. In the case of joint
holders, the cheque shall, unless such joint holders otherwise direct, be made payable to the order of all of
such joint holders and mailed to them at their recorded address, or to the first recorded address if there are
more than one. The mailing of a cheque in accordance with this section, unless not paid on due presentation,
shall satisfy and discharge the liability for the dividend to the extent of the sum represented thereby plus
the amount of any tax which the Corporation is required to and does withhold.

0.3 Non-Receipt of Cheques. In the event of non-receipt of any dividend cheque by the person to
whom it is sent in accordance with section 9.2, the Corporation shall issue to such person a replacement
cheque for a like amount on such terms as to indemnity, reimbursement of expenses, and evidence of non-
receipt and of title as the board may, from time to time, prescribe, whether generally or in any particular
case.

0.4 Record Date for Dividends and Rights. The board may fix in advance a date, preceding by not
more than 50 days the date for the payment of any dividend or the date for the issue of any warrant or other
evidence of right to subscribe for securities of the Corporation, as a record date for the determination of the
persons entitled to receive payment of such dividend or to exercise the right to subscribe for such securities;
and notice of any such record date, unless waived in accordance with the Act, shall be given not less than
seven days before such record date in the manner provided for by the Act. If no record date is so fixed, the
record date for the determination of the persons entitled to receive payment of any dividend or to exercise
the right to subscribe for securities of the Corporation shall be at the close of business on the day on which
the resolution relating to such dividend or right to subscribe is passed by the board.

0.5 Unclaimed Dividends. Any dividend unclaimed after a period of six years from the date on which
the same has been declared to be payable shall be forfeited and shall revert to the Corporation.
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MEETINGS OF SHAREHOLDERS

10.1  Annual Meetings. The annual meeting of shareholders shall be held at such time and on such day
in each year and, subject to section 10.3, at such place as the board may, from time to time, determine, for
the purpose of considering the financial statements and reports required by the Act to be placed before the
annual meeting, electing directors, appointing auditors (unless the Corporation is exempted under the Act
from appointing an auditor) and for the transaction of such other business as may properly be brought before
the meeting.

1.2 Special Meetings. The board shall have power to call a special meeting of shareholders at any
time.

1.3 Place of Meetings. Meetings of shareholders shall be held at: (i) the registered office of the
Corporation: (ii) elsewhere in the municipality in which the head office is situate; or (iii) if the board shall
so determine, at some other place within or outside Ontario.

1.4  Meetings Held by Electronic Means. The directors or shareholders who call a meeting of
shareholders pursuant to the Act, may determine that the meeting shall be held, in accordance with the Act
and the regulations thereto, by means of a telephonic, electronic or other communication facility that
permits all participants to communicate instantaneously and simultaneously with each other during the
meeting, provided the Corporation makes provision for electronic voting at such meeting in accordance
with the Act and section 10.20. Any person who participates in a meeting through those means shall be
deemed for the purposes of the Act to be present in person at such meeting.

10,5 Notice of Meetings. Notice of the time and place of each meeting of shareholders shall be given
in the manner provided in Article Eleven not less than 10 days, unless the Corporation is an offering
Corporation, in which case not less than 21 days, and in each case no more than 60 days before the date of
the meeting to each director, to the auditor, and to each shareholder who at the close of business on the
record date for notice is entered in the securities register as the holder of one or more shares carrying the
right to vote at the meeting. Notice of a meeting of shareholders called for any purpose other than the
consideration of minutes of an earlier meeting, consideration of the financial statements and auditor’s report
thereon (if any), election of directors and re-appointment of the incumbent auditor shall state the nature of
such business in sufficient detail to permit the shareholder to form a reasonable judgment thereon and shall
state the text of any special resolution or by-law to be submitted to the meeting. A shareholder and any
other person entitled to attend a meeting of shareholders may in any manner waive notice of or otherwise
consent to a meeting of shareholders, and, subject to the Act, attendance of any such shareholder or any
such other person is a waiver of notice of the meeting.

10.6  List of Shareholders Entitled to Notice. For every meeting of shareholders, the Corporation shall
prepare a list of shareholders entitled to receive notice of the meeting, arranged in alphabetical order and
showing the number of shares held by each shareholder entitled to vote at the meeting in accordance with
the Act. If a record date for the meeting is fixed pursuant to section 10.7, the shareholders listed shall be
those registered at the close of business on such record date. If no record date is fixed, the shareholders
listed shall be those registered at the close of business on the day immediately preceding the day on which
notice of the meeting is given or, where no such notice is given, on the day on which the meeting is held.
The list shall be available for examination by any shareholder during usual business hours at the registered
office of the Corporation or at the place where the central securities register is maintained and at the meeting
for which the list was prepared. Where a separate list of shareholders has not been prepared, the names of
persons appearing in the securities register at the requisite time as the holder of one or more shares carrying
the right to vote at such meeting shall be deemed to be a list of shareholders.
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10.7  Record Date for Notice. The board may fix in advance a date, preceding the date of any meeting
of shareholders by not more than 60 days and not less than 30 days, as the record date for the determination
of the shareholders entitled to notice of the meeting, and notice of any such record date shall, unless waived
in accordance with the Act, be given not less than seven days before such record date, by newspaper
advertisement in the manner provided in the Act. If no record date is so fixed, the record date for the
determination of the shareholders entitled to receive notice of the meeting shall be at the close of business
on the day immediately preceding the day on which the notice is given or, if no notice is given, the day on
which the meeting is held.

1s  Meetings Without Notice. A meeting of shareholders may be held without notice at any time and
place permitted by the Act: (a) if all the shareholders entitled to vote thereat are present in person or
represented by proxy or if those not present or represented by proxy waive notice of or otherwise consent
to such meeting being held; and (b) if the auditors and the directors are present or waive notice of, or
otherwise consent to, such meeting being held; so long as such shareholders, auditors or directors present
are not attending for the express purpose of objecting to the transaction of any business on the grounds that
the meeting is not lawfully called. At such meeting, any business may be transacted which the Corporation
at a meeting of shareholders may transact. If the meeting is held at a place outside Ontario, shareholders
not present or represented by proxy, but who have waived notice of or otherwise consented to such meeting,
shall also be deemed to have consented to the meeting being held at such place.

11,9 Chairperson, Secretary and Scrutineers. The chairperson of any meeting of shareholders shall
be the first mentioned of the following officers as have been appointed and who is present at the meeting:
chairperson of the board, president or a vice-president who is a shareholder. If no such officer is present
within 15 minutes from the time fixed for holding the meeting, the persons present and entitled to vote shall
choose one of their number to be chairperson. If the secretary of the Corporation is absent, the chairperson
of the meeting shall appoint a person, who need not be a shareholder, to act as secretary of the meeting. If
desired, one or more scrutineers, who need not be shareholders, may be appointed by a resolution or by the
chairperson of the meeting with the consent of the meeting.

10.10 Persons Entitled to be Present. The only persons entitled to be present at a meeting of
shareholders shall be those entitled to vote thereat, the directors and the auditor of the Corporation, if any,
and others who, although not entitled to vote, are entitled or required under any provision of the Act, the
articles or the by-laws to be present at the meeting. Any other person may be admitted only on the invitation
of the chairperson of the meeting or with the consent of the meeting.

111 Participation in Meeting by Electronic Means. Any person entitled to attend a meeting of
shareholders may participate in the meeting, in accordance with the Act and the by-laws, by means of
telephonic, electronic or other communications facilities that permits all participants to communicate
instantaneously and simultaneously with each other during the meeting, provided the Corporation makes
available such telephonic, electronic or other communications facility. A person participating in such a
meeting is deemed to be present in person at the meeting and a shareholder or proxy holder entitled to vote
at such a meeting may vote, in accordance with the Act, by means of the telephonic, electronic or other
communications facility that the Corporation has made available for that purpose, whether such meeting is
to be held at a designated place or solely by means of a telephonic, electronic or other communications
facility.

10.12 (a) Quorum. Subject to the Act, at each meeting of shareholders, all of the shareholders or
two shareholders, whichever number be the lesser, personally present in person or represented by proxy,
shall constitute a quorum. If a quorum is present at the opening of any meeting of shareholders, the
shareholders present or represented by proxy may proceed with the business of the meeting notwithstanding
that a quorum is not present throughout the meeting. If a quorum is not present at the opening of any meeting
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of shareholders, the shareholders present or represented by proxy may adjourn the meeting to a fixed time
and place but may not transact any other business.

In the event that the Corporation is a reporting issuer, subject to any minimum quorum requirement
for a shareholder meeting of any securities exchange upon which the Corporation’s shares are listed, at each
meeting of the shareholders, the holders of not less than 10% of the shares entitled to vote at a meeting of
shareholders, present in person or represented by proxy, shall constitute a quorum. For the purposes of this
section, “reporting issuer” includes:

(M a corporation that is a ‘reporting issuer’ under Applicable Securities Laws;

(i) in the case of a corporation that is not a ‘reporting issuer’ for the purpose of
Applicable Securities Laws, a corporation:

@ that has filed a prospectus, registration statement or similar document
under any securities legislation in any jurisdiction within Canada or
under the laws of a jurisdiction outside Canada;

2 any of the securities of which are listed and posted for trading by the
Corporation on a stock exchange or quotation system in or outside
Canada; or

3 that is involved in, formed for, resulting from or continued after an
amalgamation, a reorganization, an arrangement or a statutory procedure,
if one of the participating bodies corporate is a corporation to which
subparagraph (1) or (2) applies.

(b) Separate Class Vote. Subject to the Act, where a separate vote by a class or series or
classes or series is required, a majority of the outstanding shares of such class or series or classes or series,
present in person or represented by proxy, shall constitute a quorum entitled to vote on that matter and, in
all matters other than the election of directors, the affirmative vote of the majority of shares of such class
or series or classes or series present in person or represented by proxy at the meeting shall be the act of such
class or series or classes or series.

1113 Right to Vote. Subject to the provisions of the Act as to authorized representatives of any other
body corporate or association, at any meeting of shareholders for which the Corporation has prepared the
list referred to in section 10.6, every person who is named in such list shall be entitled to vote the shares
shown thereon opposite that person’s name at the meeting to which such list relates except to the extent
that, where the Corporation has fixed a record date in respect of such meeting pursuant to section 10.7, such
person has transferred any shares after such record date and the transferee, having produced properly
endorsed certificates evidencing such shares or having otherwise established ownership of such shares, has
demanded not later than 10 days before the meeting that the transferee’s name be included in such list. In
any such case, the transferee shall be entitled to vote the transferred shares at the meeting. At any meeting
of shareholders for which the Corporation has not prepared the list referred to in section 10.6, every person
shall be entitled to vote at the meeting who at the time of the commencement of the meeting is entered in
the securities register as the holder of one or more shares carrying the right to vote at such meeting.

10.14 Proxyholders and Representatives. Every shareholder entitled to vote at a meeting of
shareholders may appoint a proxyholder, or one or more alternate proxyholders, who need not be a
shareholder, to attend and act as the shareholder’s representative at the meeting in the manner and to the
extent authorized and with the authority conferred by the proxy. A proxy shall be in writing executed by
the shareholder or the shareholder’s attorney or, if the shareholder is a body corporate, by an officer or
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attorney of such shareholder duly authorized, and shall conform to the requirements of the Act.
Alternatively, a shareholder which is a body corporate or association may authorize by resolution of its
directors or governing body an individual to represent it at a meeting of shareholders and such individual
may exercise on the shareholder’s behalf all the powers it could exercise if it were an individual shareholder.
The authority of such an individual shall be established by depositing with the Corporation a certified copy
of such resolution, or in such other manner as may be satisfactory to the secretary of the Corporation or the
chairperson of the meeting. Any such proxyholder or representative need not be a shareholder.

10.15  Time for Deposit of Proxies. The board may specify in a notice calling a meeting of shareholders
a time, preceding the time of such meeting by not more than 48 hours (excluding non-business days) before
which time proxies to be used at that meeting must be deposited with the Corporation or an agent thereof,
and any period of time so fixed shall be specified in the notice calling the meeting. A proxy shall be acted
upon only if, prior to the time so specified, it shall have been deposited with the Corporation or an agent
thereof specified in the notice or, if no time is specified in the notice, it has been received by the secretary
of the Corporation or by the chairperson of the meeting or any adjournment thereof prior to the time of
voting.

10.16  Joint Shareholders. If two or more persons hold shares jointly, any one of them present in person
or duly represented by proxy at a meeting of shareholders may, in the absence of the other or others, vote
the shares; but if two or more of those persons are present in person or represented by proxy and vote, they
shall vote as one the shares jointly held by them.

10.17 Votes to Govern. Atany meeting of shareholders, every question shall, unless otherwise required
by the articles, the by-laws or by law, be determined by a majority of the votes cast on the question. In case
of an equality of votes, either upon a show of hands or upon a poll, the chairperson of the meeting shall not
be entitled to a second or casting vote in addition to the vote or votes to which the chairperson is entitled as
a shareholder or proxy nominee.

10.18 Show of Hands. Subject to the provisions of the Act, any question at a meeting of shareholders
shall be decided by a show of hands unless a ballot thereon is required or demanded as hereinafter provided.
Upon a show of hands, every person who is present and entitled to vote shall have one vote. Whenever a
vote by show of hands shall have been taken upon a question, unless a ballot thereon is so required or
demanded, a declaration by the chairperson of the meeting that the vote upon the question has been carried,
carried by a particular majority or defeated and an entry to that effect in the minutes of the meeting shall be
prima facie evidence of the fact without proof of the number or proportion of the votes recorded in favour
of or against any resolution or other proceeding in respect of the question, and the result of the vote so taken
shall be the decision of the shareholders upon the question.

10.19 Ballots. On any question proposed for consideration at a meeting of shareholders, and whether or
not a show of hands has been taken thereon, the chairperson of the meeting or any person who is present
and entitled to vote, whether as shareholder, proxyholder or representative, on such questions at the meeting
may demand a ballot. A ballot so required or demanded shall be taken in such manner as the chairperson
of the meeting shall direct. A requirement or demand for a ballot may be withdrawn at any time prior to the
taking of the ballot. If a ballot is taken, each person present shall be entitled, in respect of the shares which
such person is entitled to vote at the meeting upon the question, to that number of votes provided by the
Act or the articles, and the result of the ballot so taken shall be the decision of the shareholders upon the
said question.

10.20 Electronic Voting. Any vote referred to in sections 10.18 and 10.19 may be held entirely by means
of a telephonic, electronic or other communication facility if the Corporation makes available such a
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communication facility; provided the facility enables the votes to be gathered in a manner that permits their
subsequent verification.

121 Adjournment. The chairperson at a meeting of shareholders may, with the consent of the meeting,
adjourn the meeting, from time to time, and place to place. If a meeting of shareholders is adjourned for
less than 30 days, it shall not be necessary to give notice of the adjourned meeting, other than by
announcement at the earlier meeting that it has been adjourned. Subject to the Act, if a meeting of
shareholders is adjourned by one or more adjournments for an aggregate of 30 days or more, notice of the
adjourned meeting shall be given as if for an original meeting.

In addition, the chairperson at a meeting of shareholders may, without the consent of the meeting,
if the electronic platform at a meeting of shareholders held in part or entirely by means of a telephonic,
electronic or other communication facility has become inadequate for the purposes referred to in sections
10.4 and 10.20, interrupt or adjourn the meeting. All business conducted at that meeting of shareholders up
to the time of that adjournment shall be valid.

10.22 Resolution in Writing by Shareholders. A resolution in writing signed by all the shareholders
entitled to vote on that resolution at a meeting is as valid as if it had been passed at a meeting of the
shareholders unless a written statement or written representation with respect to the subject matter of the
resolution is submitted by a director or the auditor, respectively, in accordance with the Act. A resolution
in writing may be signed by the shareholders in any number of counterparts, each of which shall be deemed
an original and all of which taken together shall constitute one and the same resolution in writing, and by a
shareholder using a facsimile or other electronic signature, in which case the other shareholders, the
Corporation and the directors are entitled to rely on such electronic signature as conclusive evidence that
such resolution in writing has been duly executed by such shareholder.

111.23  Only One Shareholder. Where the Corporation has only one shareholder or only one holder of
any class or series of shares, the shareholder present in person or duly represented by proxy constitutes a
meeting.

ARTICLE 11
NOTICES

11.1  Method of Giving Notices. Any notice, communication or other document to be given by the
Corporation to a shareholder, director, officer, or auditor of the Corporation under any provision of the
articles or by-laws shall be sufficiently given if: (i) delivered personally to the person to whom it is to be
given; or (ii) delivered to such person’s last address as shown on the records of the Corporation; or (iii)
mailed by prepaid post in a sealed envelope addressed to such person at the last address shown on the
records of the Corporation; or (iv) sent by electronic document in accordance with the Electronic Commerce
Act, 2000 (Ontario) or electronic transmission, including the use of, or participation in, one or more
electronic networks or databases (including one or more distributed electronic networks or databases). A
notice, communication or document so delivered shall be deemed to have been given when: (i) delivered
personally, when it is delivered; (ii) delivered to such person’s last address shown on the records of the
Corporation, when delivered at the address aforesaid; (iii) mailed by prepaid post, on the fifth day after
mailing, unless there are reasonable grounds for believing that the addressee did not receive the notice or
document at that time or at all; and (iv) sent by way of electronic document, when it is sent through an
information system used to generate, send, receive, store, or otherwise process an electronic document. The
secretary may change the address on the records of the Corporation of any shareholder, director, officer, or
auditor of the Corporation in accordance with any information believed by the secretary to be reliable.
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11.2  Notice to Joint Holders. If two or more persons are registered as joint holders of any share, any
notice shall be addressed to all of such joint holders but notice addressed to one of such persons shall be
sufficient notice to all of them.

11.3  Computation of Time. In computing the date when notice must be given under any provision of
the articles or the by-laws requiring a specified number of days’ notice of any meeting or other event, the
date of giving the notice shall be excluded and the date of the meeting or other event shall be included.

11.4 Undelivered Notices. If any notice given or document sent to a shareholder pursuant to section
11.1 is returned on three consecutive occasions because the shareholder cannot be found, the Corporation
shall not be required to give any further notices or send further documents to the shareholder until the
shareholder informs the Corporation in writing of the shareholder’s new address.

11.5  Omissions and Errors. The accidental omission to give any notice to any shareholder, director,
officer, auditor, or member of a committee of the board, or the non-receipt of any notice by any such person
or any error in any notice not affecting the substance thereof, shall not invalidate any action taken at any
meeting held pursuant to such notice or otherwise founded thereon.

11.6  Persons Entitled by Death or Operation of Law. Every person who, by operation of law,
transfer, death of a shareholder or any other means whatsoever, shall become entitled to any share, shall be
bound by every notice in respect of such share which shall have been duly given to the shareholder from
whom that person derives title to such share prior to the name and address of that person being entered on
the securities register (whether such notice was given before or after the happening of the event upon which
the person became so entitled) and prior to the person furnishing to the Corporation the proof of authority
or evidence of entitlement prescribed by the Act.

11.7  Waiver of Notice. Any shareholder, proxyholder, other person entitled to attend a meeting of
shareholders, director, officer, auditor or member of a committee of the board may at any time waive any
notice, or waive or abridge the time for any notice, required to be given to that person under any provision
of the Act, the articles, the by-laws or otherwise, and such waiver or abridgement, whether given before or
after the meeting or other event of which notice is required to be given, shall cure any default in the giving
or in the time of such notice, as the case may be. Any waiver or abridgement shall be in writing except a
waiver of notice of a meeting of shareholders or of the board or of a committee of the board which may be
given in any manner.

ARTICLE 12
FORUM SELECTION

12.1  Forum for Adjudication of Certain Disputes. Unless the Corporation consents in writing to the
selection of an alternative forum, the Superior Court of Justice of the Province of Ontario, Canada and the
appellate Courts therefrom (or, failing such court, any other “court” as defined in the Act) having
jurisdiction and the appellate Courts therefrom), shall, to the fullest extent permitted by law, be the sole and
exclusive forum for: (i) any derivative action or proceeding brought on behalf of the Corporation; (ii) any
action or proceeding asserting a claim of breach of a fiduciary duty owed by any director, officer, or other
employee of the Corporation to the Corporation; (iii) any action or proceeding asserting a claim arising
pursuant to any provision of the Act or the articles or the by-laws of the Corporation (as either may be
amended, from time to time); or (iv) any action or proceeding asserting a claim otherwise related to the
“affairs” (as defined in the Act) of the Corporation. If any action or proceeding, the subject matter of which
is within the scope of the preceding sentence, is filed in a Court other than a Court located within the
Province of Ontario (a “Foreign Action”) in the name of any securityholder, such securityholder shall be
deemed to have consented to: (a) the personal jurisdiction of the provincial and federal Courts located
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within the Province of Ontario in connection with any action or proceeding brought in any such Court to
enforce the forum set out in the preceding sentence; and (b) having service of process made upon such
securityholder in any such action or proceeding by service upon such securityholder’s counsel in the
Foreign Action as agent for such securityholder.

ARTICLE 13
EFFECTIVE DATE

13.1  Effective Date. This by-law shall come into force when made by the board in accordance with the
Act.

*kxk

The foregoing is the complete text of By-law No. 1 of the Corporation, as adopted by the board of the
Corporation on October 30, 2020.

DATED this [+] December, 2020.

] []
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INDEPENDENT AUDITOR'S REPORT

To the Shareholders of
Gold Rush Cariboo Corp.

Opinion

We have audited the consolidated financial statements of Gold Rush Cariboo Corp. (the Company), which
comprise the consolidated statements of financial position as at June 30, 2020 and June 30, 2019, and the
consolidated statements of loss and comprehensive loss, consolidated statements of changes in shareholder’s
equity and consolidated statements of cash flows for the years then ended, and notes to the consolidated
financial statements, including a summary of significant accounting policies.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the
consolidated financial position of the Company as at June 30, 2020 and June 30, 2019, and its consolidated
financial performance and its consolidated cash flows for the years then ended in accordance with International
Financial Reporting Standards (IFRS).

Basis for Opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards (Canadian
GAAS). Our responsibilities under those standards are further described in the Auditor’s Responsibilities for
the Audit of the Consolidated Financial Statements section of our report. We are independent of the Company
in accordance with the ethical requirements that are relevant to our audit of the consolidated financial
statements in Canada, and we have fulfilled our other ethical responsibilities in accordance with these
requirements. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our opinion.

Material Uncertainty Related to Going Concern

Without qualifying our opinion, we draw attention to Note 1 to the consolidated financial statements which
describes matters and conditions that indicate the existence of a material uncertainty that may cast significant
doubt about the Company’s ability to continue as a going concern.



Other Information

Management is responsible for the other information. The other information comprises:
e Management’s Discussion and Analysis

Our opinion on the consolidated financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon. In connection with our audit of the consolidated financial
statements, our responsibility is to read the other information identified above and, in doing so, consider
whether the other information is materially inconsistent with the consolidated financial statements or our
knowledge obtained in the audit, or otherwise appears to be materially misstated.

We obtained the Management’s Discussion and Analysis prior to the date of this auditor’s report. If, based on
the work we have performed on this other information, we conclude that there is a material misstatement of
this other information, we are required to report that fact in this auditor’s report. We have nothing to report in
this regard.

Responsibilities of Management and Those Charged with Governance for the Consolidated Financial
Statements

Management is responsible for the preparation and fair presentation of the consolidated financial statements in
accordance with IFRS, and for such internal control as management determines is necessary to enable the
preparation of consolidated financial statements that are free from material misstatement, whether due to fraud
or error.

In preparing the consolidated financial statements, management is responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless management either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit
conducted in accordance with Canadian GAAS will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of users taken on the basis of these
consolidated financial statements.

As part of an audit in accordance with Canadian GAAS, we exercise professional judgement and maintain
professional skepticism throughout the audit. We also:

o Identify and assess the risks of material misstatement of the consolidated financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the Company’s internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.



e Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that
may cast significant doubt on the Company’s ability to continue as a going concern. If we conclude that a
material uncertainty exists, we are required to draw attention in our auditor’s report to the related
disclosures in the consolidated financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Company to cease to continue as a going concern.

o Evaluate the overall presentation, structure and content of the consolidated financial statements, including
the disclosures, and whether the consolidated financial statements represent the underlying transactions
and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that
may reasonably be thought to bear on our independence, and where applicable, related safeguards.

The engagement partner on the audit resulting in this independent auditor’s report is Howard Wolle.

,Jrﬁ/l.é/b

October 28, 2020 S&WLLP
Toronto, Canada Chartered Professional Accountants, Licensed Public Accountants



GOLD RUSH CARIBOO CORP.

Consolidated Statements of Financial Position

For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

June 30, June 30,
Note 2020 2019
Assets $ $
Cash 4 7,547 30,078
GST/HST receivable 5 26,637 20,147
Prepaid expenses and deposits 6 6,300 -
40,484 50,225
Property, plant and equipment 9 1 22,008
Mining Equipment 9 1 1
Mining property & rights acquisition costs 10 2 2
Right-of-Use Asset 7 70,400 -
Total Assets 110,889 $72,236
Liabilities
Accounts payable and accrued liabilities 83,361 61,831
Due to consultants 11,12 269,683 188,327
Due to other companies 11,12 350,190 25,000
Interest payable 13 126,986 121,989
Current portion of lease liability 8,17 36,780 -
Current portion of convertible promissory note payable 13 2,250,000 375,000
3,117,001 772,147
Lease liability 8,17 36,390 -
Convertible Promissory Note Payable 13 - 1,098,929
Total Liabilities 3,153,391 1,871,076
Shareholders’ Equity
Share capital 14 7,342,715 7,342,715
Equity component of convertible promissory note
payable 13 984,700 984,700
Warrant reserve 14(b,d) 1,170,761 1,183,961
Share-based payments reserve 14(c.e) 453,754 453,754
Contributed surplus 14(1) 2,697,043 2,683,843
Deficit (15,691,475) (14,447,813)
(3,042,503) (1,798,840)
Total Liabilities and Shareholders’ Equity 110,889 $ 72,236

Nature of Operations and Going Concern (Note 1)
Commitments (Note 17)

Approved by the Board "Aleem Nathwani”

Director (Signed)

11

‘David Hergenhein”
Director (Signed)

The accompanying notes are integral to these consolidated financial statements

1



GOLD RUSH CARIBOO CORP.

Consolidated Statements of Loss and Comprehensive Loss
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

June 30, June 30,
Note 2020 2019
$ $
Expenses
Accretion on convertible promissory note 13 - 134,435
Amortization expense on PPE, mining properties & rights 9 - 9,109
Amortization expense on right-of-use asset 7 36,731
Consulting fees 11 167,636 155,574
Exploration and evaluation expenditures 18 112,664 31,061
Filing and transfer fees 24,325 8,280
General and administrative 38,466 50,724
Interest on convertible promissory note 13 4,997 46,890
Interest on leased liability 8 7,343 -
Investor relations 9,254 980
Impairment of mining equipment 9 - 1,250,804
Impairment of mining properties 9 - 3,408,887
Impairment of PPE 9 22,007 -
Professional fees 44,168 73,361
Loss before Other items (467,591) (5,170,106)
Other Items
Loss on convertible promissory note 13 776,071 -
Net Loss and Comprehensive Loss for the year (1,243,662) (5,170,106)
Basic and diluted loss per common share (0.03) (0.13)
Weighted average number of common shares
outstanding 39,632,411 39,632,411

The accompanying notes are integral to these consolidated financial statements

2
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GOLD RUSH CARIBOO CORP.

Consolidated Statements of Cash Flows
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

June 30, June 30,
Note 2020 2019
Cash provided by (used in) $ $
Operating Activities
Net loss (1,243,662) (5,170,106)
Items not affecting cash
Amortization expense — PPE & mining rights 9 - 9,109
Amortization — right-of-use asset 7 36,731 -
Convertible promissory note accretion 13 - 134,435
Impairment of Mining rights - 3,408,887
Impairment of Mining equipment - 1,250,804
Impairment of PPE 9 22,007 -
Loss on convertible promissory note 13 776,071
(408,854) (366,871)
Net changes in non-cash working capital
Prepaid expenses and deposits 6 (6,300) 30,141
Accounts payable & accrued liabilities 21,530 6,698
Interest payable 13 4,997 -
GST/HST receivable 5 (6,490) 1,141
Cash (used in) operating activities (395,115) (328,891)
Financing Activities
Stock options exercised - 22,500
Due to other companies 12 325,190 25,000
Lease payments 8 (33,962) -
Advances to consultants 81,356 254,118
Advances to directors and officers - (4,224)
Cash provided by financing activities 372,584 297,394
Net change in cash (22,531) (31,497)
Cash, beginning of year 30,078 61,575
Cash, end of year 7,547 $ 30,078

The accompanying notes are integral to these consolidated financial statements
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GOLD RUSH CARIBOO CORP.

Notes to the Consolidated Financial Statements
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

1. NATURE OF OPERATIONS AND GOING CONCERN

Gold Rush Cariboo Corp. (formerly Cava Resources Inc.) (“Company”) is principally engaged in the
acquisition, exploration of mineral properties in North America. The Company is in the process of exploring
its resource properties and has not yet determined whether these properties contain enough mineral
deposits, such that their recovery would be economically viable. The Company trades on the TMX Venture
Exchange under the symbol GDBO. The address of the Company's corporate office and principal place of
business is 393 University Ave., Ste 1810, Toronto, Ontario, Canada M5G 1EB6.

The Company has taken steps to verify title to the properties on which it is conducting exploration and in
which it has an interest, in accordance with industry standards for the current stage of exploration of such
properties; however, these procedures do not guarantee the Company's title. Property title may be subject
to unregistered prior agreements and non-compliance with regulatory requirements.

On June 19, 2018, under Articles of Amendment, the Company changed its name to Gold Rush Cariboo
Corp.

Going Concern

These consolidated financial statements have been prepared on a going concern basis, which
contemplates that the Company will be able to realize its assets and discharge its liabilities in the normal
course of business. The business of mining and exploring for minerals involves a high degree of risk and
there can be no assurance that current exploration programs will result in profitable mining operations and
the Company has incurred significant losses to date resulting in a cumulative deficit of $15,691,475 as at
June 30, 2020 (June 30, 2019 - $14,447,813). The recoverability of the carrying value of exploration
properties and the Company’s continued existence is dependent upon the preservation of its interest in the
underlying properties, the discovery of economically recoverable reserves, the achievement of profitable
operations, or the ability of the Company to raise alternative financing, if necessary, or alternatively upon
the Company’s ability to dispose of its interests on an advantageous basis. Changes in future conditions
could require material write-downs of the carrying values. The Company is subject to risks and challenges
similar to companies in a comparable stage of exploration and development. As a result of these risks,
there is significant doubt as to the appropriateness of the going concern assumption. There is no assurance
that the Company's funding initiatives will continue to be successful and these financial statements do not
reflect the adjustments to the carrying values of assets and liabilities and the reported expenses and
statements of financial position classifications that would be necessary if the going concern assumption
was inappropriate. These adjustments could be material. The Company will have to raise additional funds
to advance its exploration and development efforts and, while it has been successful in doing so in the past,
there can be no assurance that it will be able to do so in the future. As of June 30, 2020, the Company had
current assets of $40,484 (June 30, 2019 - $50,225) to cover current liabilities of $3,117,001 (June 30,
2019 - $772,147). The Company has no proven history of performance, earnings or success. These
conditions raise material uncertainties which cast significant doubt as to whether the Company will be able
to continue as a going concern over the next 12 months should it not be able to obtain the necessary
financing to fund exploration programs and working capital requirements.

2, BASIS OF PRESENTATION

(a) Statement of Compliance

These consolidated financial statements of the Company have been prepared in accordance with
International Financial Reporting Standards (“IFRS”) as issued by the International Accounting
Standards Board (“IASB”) and interpretations of the International Financial Reporting Interpretations
Committee ("IFRIC"). The consolidated financial statements for the year ended June 30, 2020 were
authorized for issue by the Board of Directors on October 28, 2020.

The Company operates in one segment defined as the cash generating unit (“CGU”) which is North
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GOLD RUSH CARIBOO CORP.

Notes to the Consolidated Financial Statements
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

2,

BASIS OF PRESENTATION (continued)

(b)

(c)

(d)

(f)

America.

Basis of Measurement

These consolidated financial statements have been prepared under the historical cost convention,
except for certain financial instruments which are measured at fair value.

Functional and Presentation Currency

These consolidated financial statements are presented in Canadian dollars, which is also the
Company’s and its subsidiaries’ functional currency.

Basis of Consolidation

These consolidated financial statements include the accounts of the Company and its wholly
owned and controlled operating subsidiary, Gold Rush Cariboo Inc. The financial statements of
its subsidiaries are included in the consolidated statements from the date that control
commences until the date that control ceases. All significant inter-company transactions and
balances have been eliminated on consolidation. All references to the Company should be
treated as references to the Company and its subsidiaries.

Critical Accounting Estimates, Judgments, and Assumptions

The preparation of these consolidated financial statements requires management to make
judgments, estimates and assumptions that affect the reported amounts of assets, liabilities and
contingent liabilities at the date of the annual consolidated financial statements and the 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.
Uncertainty about these judgments, estimates and assumptions could result in outcomes that
could require a material adjustment to the carrying amount of the asset or liability affected in
future periods.

The significant areas of estimation uncertainty considered by management in preparing the
annual consolidated financial statements were the same as those in the annual financial
statements for the year ended June 30, 2020 and 2019.

Application of new International Financial Reporting Standards (“IFRS”)

The following standards have been adopted during the year:

IFRS 16 — Leases: New standard to establish principles for recognition, measurement,
presentation and disclosure of leases with an impact on lessee accounting, effective for annual
periods beginning on or after January 1, 2019. The Company adopted this standard effective
July 1, 2019. In January 2016, the IASB issued IFRS 16 which replaces IAS 17 — Leases and
its associated interpretative guidance. IFRS 16 applies a control model to the identification of
leases, distinguishing between a lease and a service contract on the basis of whether the
customer controls the asset being leased. For those assets determined to meet the definition of
a lease, IFRS 16 introduces significant changes to the accounting by lessees, introducing a
single, on-balance sheet accounting model that is similar to current finance lease accounting,
with limited exceptions for short-term leases or leases of low value assets. The standard is
effective for annual periods beginning on or after January 1, 2019.

Upon lease commencement, a right-of-use asset and lease liability is recognized. The right-of-
use asset is initially measured at the amount of lease liability plus any initial direct costs incurred
by the lessee. After lease commencement, the right-of-use asset is measured at cost less
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GOLD RUSH CARIBOO CORP.
Notes to the Consolidated Financial Statements
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

2, BASIS OF PRESENTATION (continued)

accumulated amortization.

The lease liability is initially measured at the present value of the lease payments payable over
the lease term, discounted at the rate implicit in the lease. Subsequently, the lease liability is
measured on an amortised cost basis using an effective interest method.

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(a)

(b)

Mineral Properties

Costs directly related to exploration and evaluation expenditures (“‘E&E”) are recognized and
expensed. These direct expenditures include such costs as materials used, surveying costs,
drilling costs, payments made to contractors and depreciation on plant and equipment during
the exploration phase. Costs not directly attributable to exploration and evaluation activities,
including general administrative overhead costs and share based payments to employees and
consultants, are also expensed in the period in which they occur.

The acquisitions of mineral property interests are initially measured at cost. Mineral property
and right acquisition costs and development expenditures incurred subsequent to the
determination of the feasibility of mining operations and approval of development by the
Company are capitalized until the property to which they relate is placed into production, sold or
allowed to lapse.

Exploration and evaluation costs incurred prior to determination of the feasibility of mining
operations are expensed as incurred.

Mineral property and right acquisition costs include the cash consideration and the fair market
value of shares issued for mineral property interests pursuant to the terms of the relevant
agreements. These costs will be amortized over the estimated life of the property following
commencement of commercial production, or written off if the property is sold, allowed to lapse,
or when an impairment of value has been determined to have occurred, together with the related
exploration and evaluation expenditures.

Management annually assesses carrying values of properties for which events and
circumstances may indicate possible impairment. Impairment of a property is generally
considered to have occurred if (1) the property has been abandoned; (2) there are unfavourable
changes in the property economics; (3) there are restrictions on development; or (4) when there
has been an undue delay in development, which exceeds three years. In the event that
estimated discounted cash flows expected from its use or eventual disposition is determined by
management to be insufficient to recover the carrying value of the property, the carrying value
is written-down to the estimated recoverable amount.

Decommissioning, Restoration and Other Similar Liabilities (Asset retirement obligation —
ARO)

The Company recognizes liabilities for statutory, contractual, constructive or legal obligations,
including those associated with reclamation of mineral properties and property, plant and
equipment, when those obligations result from the acquisition, construction, development, or
normal operation of the assets. Initially, a liability for an asset retirement obligation is recognized
at its fair value in the period in which it is incurred. Upon initial recognition of the liability, the



GOLD RUSH CARIBOO CORP.

Notes to the Consolidated Financial Statements
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

3.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

corresponding asset retirement obligation is added to the carrying amount of the related mineral
property asset in the case where technical feasibility has been established, and expensed if
technical feasibility is yet to be established. Once capitalized, the cost is amortized as an
expense over the economic life of the asset using either the unit-of-production method or the
straight-line method, as appropriate. Following the initial recognition of the asset retirement
obligation, the carrying amount of the liability is increased for the passage of time and adjusted
for changes to the current market-based discount rate, amount or timing of the underlying cash
flows needed to settle the obligation. The Company has determined that there are no such
liabilities on June 30, 2020 (June 30, 2019 - $Nil).

Provisions

Rehabilitation Provision

The Company is subject to various government laws and regulations relating to environmental
disturbances caused by exploration and evaluation activities. The Company records the present
value of the estimated costs of legal and constructive obligations required to restore the
exploration sites in the period in which the obligation is incurred. The nature of the rehabilitation
activities includes restoration, reclamation and re-vegetation of the affected exploration sites.

The rehabilitation provision generally arises when the environmental disturbance is subject to
government laws and regulations. When the liability is recognized, the present value of the
estimated costs is capitalized by increasing the carrying amount of the related mining assets.
Over time, the discounted liability is increased for the changes in present value based on current
market discount rates and liability specific risks. Additional environmental disturbances or
changes in rehabilitation costs will be recognized as additions to the corresponding assets and
rehabilitation liability in the year in which they occur.

The Company did not have a rehabilitation provision as of June 30, 2020 and 2019.

(d) Taxation

Current Income Tax

Current income tax assets and liabilities for the current and prior periods are measured at the
amount expected to be recovered from or paid to the taxation authorities. The tax rates and tax
laws used to compute the amount are those that are enacted or substantively enacted by the
date of the statement of financial position.

Deferred Income Tax

The Company uses the asset and liabilities method to determine income tax and deferred tax.

Income tax expense is comprised of current and deferred tax expense. Current tax expense is
the expected tax payable or receivable on the taxable income or loss for the period, using tax
rates enacted or substantively enacted at the reporting date, and any adjustment to tax payable
in respect of previous years. Deferred tax assets and liabilities are recognized in respect of
temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for tax purposes and are presented as non-current
liabilities.

Income tax expense is recognized in profit or loss except to the extent that it relates to a business
combination, or items recognized directly in equity. Income taxes are calculated using the asset
and liability method of accounting for income taxes. Under the asset and liability method,
deferred tax assets and liabilities are recognized for the deferred tax consequences attributable
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GOLD RUSH CARIBOO CORP.
Notes to the Consolidated Financial Statements
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

3.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

(d) Taxation (Continued)

(e)

to differences between the financial statement carrying amounts of existing assets and liabilities
and their respective tax basis and for tax losses and other deductions carried forward.

Deferred income tax assets and liabilities are calculated using substantively enacted tax rates
expected to apply when the asset is realized, or the liability is settled. An asset is recognized on
the statement of financial position when it is probable that the future economic benefits will flow
to the entity and the asset has a cost or value that can be measured reliably. The effect on
deferred tax assets and liabilities of changes in tax rates are recognized in income in the period
in which the change is substantively enacted.

Deferred taxes are not recognized for the following temporary differences: the initial recognition
of assets or liabilities in a transaction that is not a business combination and that affects neither
accounting nor taxable profit or loss, and differences relating to investments in subsidiaries and
jointly controlled entities to the extent that it is probable that they will not reverse in the
foreseeable future.

The carrying amount of deferred income tax assets is reviewed at each date of the consolidated
statements of financial position and reduced to the extent that it is no longer probable that
sufficient taxable profit will be available to allow all or part of the deferred income tax asset to
be utilized. Unrecognized deferred income tax assets are reassessed at each date of the
statement of financial position to the extent that it becomes probable that future taxable profit
will allow the deferred asset to be recovered.

Deferred income tax assets and deferred income tax liabilities are offset if, and only if, a legally
enforceable right exists to set off current assets against current liabilities and the deferred tax
assets and liabilities relate to income taxes levied by the same taxation authority on either the
same taxable entity or different taxable entities which intend to either settle current tax liabilities
and assets on a net basis, or to realize the assets and settle the liabilities simultaneously, in
each future period in which significant amounts of deferred tax assets or liabilities are expected
to be settled or recovered.

Flow-Through Shares

The Company will, from time to time, issue flow-through shares to finance a portion of its
exploration programs. Pursuant to the terms of flow-through share agreements, the Company
agrees to incur qualifying expenditures and renounce the tax deductions associated with these
qualifying expenditures to the flow-through subscribers at an agreed upon date.

Flow-through shares are reported at issue price. If the flow-through shares are issued at a
premium to the market price of non-flow through or hard dollar shares at the date of
announcement, such premium or excess proceeds is reported as a liability on the statements of
financial position. The subsequent renunciation of such qualifying expenditures incurred by the
Company in favor of the flow-through subscribers is reported as a reduction in the unrenounced
flow-through share premium liability on the statements of financial position and a corresponding
reduction in deferred tax expense on the consolidated statements of loss and comprehensive
loss.



GOLD RUSH CARIBOO CORP.

Notes to the Consolidated Financial Statements
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

3.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

(f) Capital Assets

Capital assets are stated at cost less accumulated depreciation and accumulated impairment
losses. The cost of capital assets consists of the purchase price, any costs directly attributable
to bringing the asset to the location a condition necessary for its intended use and an initial
estimate of the costs of dismantling and removing the item and restoring the site on which it is
located. The Company conducts an annual assessment of the residual balances, useful lives
and depreciation methods being used and any changes arising from the assessments are
applied by the Company prospectively. Where an item of capital asset comprises major
components with different useful lives, the components are accounted for as separate items.
Expenditures incurred to replace a component of capital asset is accounted for separately,
including major inspection and overhaul expenditures are capitalized.

Amortization on computer equipment is based on a rate of 30% declining balance and
amortization on office equipment is based on a rate of 20% declining balance and mining
equipment is amortized on straight-line over 10 years.

(9) Financial Instruments

Financial assets and financial liabilities are recognized when the Company becomes a party to
the contractual provisions of the instrument. Financial assets and financial liabilities are
recognized initially at fair value plus transaction costs, except for financial assets and financial
liabilities carried at fair value through net income or loss, which are measured initially at fair
value.

Financial Assets:

Financial assets are categorized for subsequent measurement as follows:

(i)

Amortized cost (“AC”)

Financial assets that are held in a business model with the objective of collecting contractual
cash flows where those cash flows represent solely payments of principal and interest (“SPPI”)
are measured at amortized cost (“AC”). The Company’s prepaid expenses and deposits are
measured at amortized cost. Gains and losses are recognized in the consolidated statements
of loss and comprehensive loss are derecognized or impaired.

Financial assets at fair value through profit or loss (“FVTPL”)

Financial assets that are held for trading and derivative assets are required to be measured at
fair value through profit and loss (“FVTPL”). Financial assets that meet certain conditions may
be designated at fair value through profit and loss upon initial recognition. Upon initial
recognition, attributable transaction costs are recognized in profit and loss as incurred.

Assets in this category are subsequently measured at fair value with gains or losses recognized
in profit and loss. The fair values of derivative financial instruments are based on changes in
observable prices in active markets or by a valuation technique where no market exists.

The Company’s cash are designated as financial assets at FVTPL.
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GOLD RUSH CARIBOO CORP.
Notes to the Consolidated Financial Statements
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

3.

SIGNIFICANT ACCOUNTING POLICIES (continued)

(iif)

(@)

(b)

Fair Value through other comprehensive income (“FVOCI”)

Financial assets that are held to both collect contractual cash flows and for sale are required to
be measured at fair value through other comprehensive income (“FVOCI”). Other financial
assets, provided they are not held for trading and have not been designated as at fair value
through profit and loss, can be designated as at fair value through other comprehensive income
on initial recognition.

Gains and losses are recognized in other comprehensive income and presented in the available
for sale reserve within equity, except for the accretion in value based on the effective interest
method, impairment losses and foreign exchange differences on monetary assets, which are
recognized in profit and loss. Financial assets measured at fair value through other
comprehensive income for which fair value cannot be estimated reliably, are measured at cost
and any impairment losses are recognized in profit and loss. Upon initial recognition, attributable
transaction costs are recognized in profit and loss as incurred. When the asset is disposed of
or is determined to be impaired, the cumulative gain or loss recognized in other comprehensive
income is reclassified from equity to profit and loss and presented as a reclassification
adjustment within other comprehensive income.

The Company has not designated any financial instruments as FVVOCI for accounting purposes.
Financial Liabilities

Financial liabilities are categorized for subsequent measurement as follows:

Amortized Cost (“AC”)

Financial liabilities that are not otherwise measured as at fair value through profit and loss or
designated at fair value are measured at amortized cost using the effective interest rate method.
Any host contract in a hybrid instrument is also measured at amortized cost. Gains and losses
are recognized in profit and loss when the liabilities are derecognized. Transaction costs
incurred in connection with the issuance of loans and borrowings are capitalized and recorded
as a reduction of the carrying amount of the related financial liabilities and amortized using the
effective interest method.

The Company’s financial liabilities measured at amortized cost include accounts payable and
accrued liabilities, loans payable and promissory note payable.

Financial liabilities at fair value through profit and loss (“FVTPL”)

Financial liabilities that are held for trading and stand-alone derivative liabilities are required to
be measured at fair value through profit and loss (“FVTPL”). When certain conditions are
satisfied, embedded derivatives are required to be separately recognized and measured at fair
value with subsequent changes in fair value recognized in profit and loss. A designation can be
made at initial recognition for financial liabilities that include one or more embedded derivatives,
provided the host contract is not a financial asset, to measure the entire hybrid instrument at fair
value. Where certain criteria are met, for example measurement at amortized cost would create
measurement inconsistencies, the financial liability can also be designated at fair value. For
such designated financial liabilities, the amount of the change in fair value that relates to
changes in the entity’s own credit risk is recognized in other comprehensive income and the
remaining amount of the change in fair value is recognized in profit and loss. All contingent
consideration payable is also included in this category.
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GOLD RUSH CARIBOO CORP.

Notes to the Consolidated Financial Statements
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

3.

SIGNIFICANT ACCOUNTING POLICIES (continued)

The Company has not designated any financial instruments as hedges for accounting purposes.

The fair values of financial liabilities are based on changes in observable prices in active markets
or by a valuation technique where no market exists. Transaction costs attributable to the
issuance of financial liabilities at fair value through profit and loss are recognized in profit and
loss as incurred.

(i) Impairment of Financial Assets

The Company assesses at each date of the statement of financial position whether a financial
asset is impaired. An impairment loss in respect of a financial asset measured at amortized cost
is calculated as the difference between it carrying amount and the present value of the estimated
future cash flows discounted at the asset’s original effective interest rate. Losses are recognized
in profit or loss and reflected in an allowance account against receivables. When a subsequent
event causes the amount of impairment loss to decrease, the decrease in impairment loss is
reversed through profit or loss.

Assets Carried at Amortized Cost

If there is objective evidence that an impairment loss on assets carried at amortized cost has
been incurred, the amount of the loss is measured as the difference between the asset’s carrying
amount and the present value of estimated future cash flows discounted at the financial asset’s
original effective interest rate. The carrying amount of the loss is recognized in profit or loss.

If, in a subsequent period, the amount of the impairment loss decreases and the decrease can
be related objectively to an event occurring after the impairment was recognized, the previously
recognized impairment loss is reversed to the extent that carrying value of the asset does not
exceed what the amortized cost would have been had the impairment not been recognized. Any
subsequent reversal of an impairment loss is recognized in profit or loss.

In relation to trade receivables, a provision for impairment is made and an impairment loss is
recognized in profit and loss when there is objective evidence (such as the probability of
insolvency or significant financial difficulties of the debtor) that the Company will not be able to
collect all of the amounts due under the original terms of the invoice. The carrying amount of the
receivable is reduced through the use of an allowance account. Impaired debts are written off
against the allowance account when they are assessed as uncollectible.

Available-for-Sale

If an available-for-sale asset is impaired, an amount comprising the difference between its cost
and its current fair value, less any impairment loss previously recognized in profit or loss, is
transferred from equity to profit or loss. Reversals in respect of equity instruments classified as
available-for-sale are not recognized in profit or loss.

(j) Impairment of Non-Financial Assets

The carrying amounts of the Company’s non-financial assets, other than deferred tax assets,
are reviewed at each reporting date to determine whether there is any indication of impairment.
If any such indication exists, then the asset’s recoverable amount is estimated. For goodwill and
intangible assets that have indefinite lives or that are not yet available for use, the recoverable
amount is estimated each year at the same time.
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GOLD RUSH CARIBOO CORP.

Notes to the Consolidated Financial Statements
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

3. SIGNIFICANT ACCOUNTING POLICIES (continued)

The recoverable amount of an asset or cash-generating unit is the greater of its value in use and
its fair value less costs to sell. In assessing value in use, the estimated future cash flows are
discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and the risks specific to the asset. For the purpose of
impairment testing, assets are grouped together into the smallest Company of assets that
generates cash inflows from continuing use that are largely independent of the cash inflows of
other assets or groups of assets (the “cash-generating unit’). The goodwill acquired in a
business combination, for the purpose of impairment testing, is allocated to cash-generating
units that are expected to benefit from the synergies of the combination.

An impairment loss is recognized if the carrying amount of an asset or its cash-generating units
exceed its estimated recoverable amount. Impairment losses are recognized in profit or loss.
Impairment losses recognized in respect of cash-generating units are allocated first to reduce
the carrying amount of any goodwill allocated to the units and then to reduce the carrying
amounts of the other assets in the unit (Company of units) on a pro rata basis.

A previously recognized impairment loss may be reversed only if there has been a change in
the estimates used to determine the recoverable amount of the asset since the last impairment
loss was recognized. If this is the case, the carrying amount of the asset is increased to its
recoverable amount and is recognized in the statements of loss and comprehensive loss. The
increased amount cannot exceed the carrying amount that would have been determined had no
impairment loss been recognized for the asset.

k) Cash

Cash in the consolidated statements of financial position is comprised of cash held at Canadian
banks.

[) Provisions

Rehabilitation Provision

The Company is subject to various government laws and regulations relating to environmental
disturbances caused by exploration and evaluation activities. The Company records the present
value of the estimated costs of legal and constructive obligations required to restore the
exploration sites in the period in which the obligation is incurred. The nature of the rehabilitation
activities includes restoration, reclamation and re-vegetation of the affected exploration sites.

The rehabilitation provision generally arises when the environmental disturbance is subject to
government laws and regulations. When the liability is recognized, the present value of the
estimated costs is capitalized by increasing the carrying amount of the related mining assets.
Over time, the discounted liability is increased for the changes in present value based on current
market discount rates and liability specific risks. Additional environmental disturbances or
changes in rehabilitation costs will be recognized as additions to the corresponding assets and
rehabilitation liability in the year in which they occur.

The Company did not have a rehabilitation provision as of June 30, 2020 (2019 - $Nil).

Other Provisions

Provisions are recognized when the Company has a future obligation (legal or constructive) that
has arisen as a result of a past event and is probable that a future outflow of resources will be
required to settle the obligation, provided a reliable estimate can be made of the amount of the
obligation.
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GOLD RUSH CARIBOO CORP.

Notes to the Consolidated Financial Statements
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

3.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Provisions are measured at the present value of the expenditures expected to be required to
settle the obligation using a pre-tax rate that reflects current market assessments of the time
value of money and the risk specific to the obligation. The increase in the provision due to the
passage of time is recognized as interest expense.

The Company did not have any other provisions on June 30, 2020 (2019 - $Nil).

m) Related Party Transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control
the other party or exercise significant influence over the other party in making financial and
operating decisions. Parties are also considered to be related if they are subject to common
control or common significant influence, related parties may be individuals or corporate entities.
A transaction is considered to be a related party transaction when there is a transfer of resources
or obligations between related parties. Related party transactions that are in the normal course
of business and have commercial substance are measured at the exchange amount.

n) Significant Accounting Judgments and Estimates

The preparation of these financial statements requires management to make judgments and
estimates and form assumptions that affects the reported amounts of assets and liabilities at the
date of the financial statements and reported amounts of revenues and expenses during the
reporting period. On an ongoing basis, management evaluates its judgments and estimates in
relation to assets, liabilities, revenues and expenses. Management uses historical experience
and various other factors it believes to be reasonable under the given circumstances as the
basis for its judgments and estimates. Actual outcomes may differ from these estimates under
different assumptions and conditions. The most significant estimates relate to asset retirement
obligations; capital assets including gold reserves and resources, depreciation and depletion;
recoverability of accounts receivable, valuation of deferred income tax amounts, impairment
testing and the calculation of share-based payments. The most significant judgments relate to
recoverability of capitalized amounts, recognition of deferred tax assets and liabilities,
determination of the commencement of commercial production and the determination of the
economic viability of a project.

The application of the Company’s accounting policy for exploration assets requires judgement
in determining whether it is likely that costs incurred will be recovered through successful
exploration and development or sale of the asset under review. Furthermore, the assessment
as to whether economically recoverable reserves exist is itself an estimation process. 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 Consolidated Statements of Loss and
Comprehensive loss in the period when the new information becomes available. The carrying
value of these assets is detailed in Note 10.

o) Foreign Currency Translation

Foreign currency accounts are translated into Canadian dollars as follows:

At the transaction date, each asset, liability, revenue and expense denominated in a foreign
currency is translated into Canadian dollars by the use of the exchange rate in effect at that
date. At the year-end date, unsettled monetary assets and liabilities are translated to Canadian
dollars by the using the exchange rate in effect at the year-end date and the related translation
differences are recognized in net income.
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(Expressed in Canadian dollars)

3.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Exchange gains and losses arising on the retranslation of monetary available-for-sale financial
assets are treated as a separate component of the change in fair value and recognized in net
income. Exchange gains and losses on non-monetary available-for-sale financial assets form
part of the overall gain or loss recognized in respect of that financial instrument.

Non-monetary assets and liabilities that are measured at historical cost are translated into
Canadian dollars by using the exchange rate in effect at the date of the initial transaction and
are not subsequently restated.

Non-monetary assets and liabilities that are measured at fair value or a revalue amount are
translated into Canadian dollars by using the exchange rate in effect at the date the value is
determined and the related translation differences are recognized in net income or other
comprehensive loss consistent with where the gain or loss on the underlying non-monetary
asset or liability has been recognized.

p) Share Capital

Financial instruments issued by the Company are classified as equity only to the extent that they
do not meet the definition of a financial liability or financial asset. The Company’s common
shares are classified as equity instruments. Incremental costs directly attributable to the new
shares or options are shown in equity as a deduction, net of tax, from the proceeds.

q) Loss Per Share

The basic loss per share is computed by dividing the net loss by the weighted average number
of common shares outstanding during the period. The diluted loss per share reflects the potential
dilution of common share equivalents, such as outstanding stock options and share purchase
warrants, in the weighted average number of common shares outstanding during the year, if
dilutive. The treasury stock method is used for the assumed proceeds upon exercise of the
options and warrants that are used to purchase common shares at the average market price
during the year.

r) Share-Based Payments

Share-based payments to employees and others providing similar services are measured at the
fair value of the equity instruments at the grant date. Under this method, the fair value of the
equity-settled share-based payment is measured on the date of grant using the Black-Scholes
option pricing model, and is recognized as an expense or capitalized, depending on the nature
of the grant, with a corresponding increase in equity, over the period that the employees earn
the options. For options that do not vest immediately, the fair value is measured at the grant
date and each tranche is recognized on a graded-vesting basis over the period in which the
options vest. At the end of each reporting period, the Company revises its estimate of the
number of equity instruments expected to vest.

Equity-settled, share-based payment transactions with parties other than employees are
measured at the fair value of the goods or services received, except where that fair value cannot
be estimated reliably in which case they are measured at the fair value of the equity instruments
granted, measured at the date the entity obtains the goods or the counterparty renders the
service using the Black-Scholes option pricing model. The Black-Scholes option pricing model
requires the input of subjective assumptions, including the expected term of the option and stock
price volatility.
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3.

4,

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
s) Comprehensive Income (Loss)

Comprehensive income is the change in equity of the Company during a reporting period from
transactions and other events and circumstances from non-owner sources. It includes all
changes to equity during a period except those resulting from investments by owners and
distributions to owners. Comprehensive income is comprised of net income or loss for the period
and other comprehensive income. The standard requires certain gains and losses that would
otherwise be recorded as part of net earnings to be presented in “other comprehensive income”
until it is considered appropriate to recognize into net earnings.

The Company had no comprehensive income or loss transactions, other than its net loss, nor
has the Company accumulated other comprehensive income during periods that have been
presented.

CASH

Cash at June 30, 2020 totaled $7,547 (June 30, 2019 — $30,078) and consisted of deposits with
Canadian banks in a general non-interest-bearing account in the amount of $5,281 (June 30, 2019 -
$27,812) and funds held in trust with the Company’s lawyer in the amount of $2,266 (June 30, 2019
- $2,266).

GST/HST RECEIVABLE

The Company’s receivable consists of Harmonized Goods and Services Tax due from the Canadian
government taxation authorities in the amount of $26,637 on June 30, 2020 (June 30, 2019 -
$20,147).

PREPAID EXPENSES

Prepaid expenses on June 30, 2020 were $6,300 (June 30, 2019 - $Nil). This was comprised of
premises rent paid in advance.

Right of Use Asset
For the year ended June 30, 2020, total right-of-use asset $70,400 (2019- $Nil) consists of leased

office space which are amortized over the life of the lease of remaining 35 months. The office lease
expires May 30, 2022.

$
BALANCE, June 30, 2019 -
Addition 107,131
Amortization Expense (36,731)
Balance, June 30, 2020 70,400
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(Expressed in Canadian dollars)

8. Lease Liability

$
BALANCE, June 30, 2019 -
Addition 107,131
Rent Payments (41,304)
Interest 7,343
Balance, June 30, 2020 73,170
Allocated as:
Current portion 36,780
Long-term 36,390
Balance, June 30, 2020 73,170
9. PROPERTY, PLANT AND EQUIPMENT
Computer Office Construction Mining
Equipment Equipment Vehicles Equipment Total

Cost

Balance on June 30, 2019 $4152 $ 3,148 $ 29,990 $1,297,000 $1,334,290

Impairment (4,152) (3,148) (29,989) (1,296,999) (1,296,999)

Balance on June 30, 2020 $ - $ - $ 1 $ 1 $ 1

Accumulated Depreciation

Balance on June 30, 2019 $3680 $ 1,334 $ 10,268 $ 46,194 $ 61,476

Impairment (3,680) (1,334) (10,268) (46,194) (46,194)

Amortization for the period - - - - -

Balance on June 30, 2020 $ - $ - $ - $ - $ -

Carrying Amounts

As of June 30, 2019 $ 472 1,814 $ 19,722 $ 1§ 22,009

As of June 30, 2020 $ - - $ 1 $ 1 $ 2

During the year ended June 30, 2020, the Company recognized an impairment loss of $22,007
(2019 - $nil) on property, plant and equipment and $nil (2019- $1,250,804) on mining equipment
that was acquired in the 2018 fiscal year. The impairment loss on the mining equipment was
recognized as a result of the inactivity in furthering the development of the mine the equipment was
slated to be used for and as a result of the asset not meeting management’s expectations in
generating the expected future benefits.
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10.

11.

MINING PROPERTY & RIGHTS ACQUISITION COSTS

Horseshoe Bend

Project
Casa Berardi

Project Mining Rights

Quebec, British Columbia,

Canada Canada Total
Balance on June 30, 2019 $ 1 $ 1 $ 2
Impairment - - -
Balance on June 30, 2020 $ 1 $ 1 $ 2

Horseshoe Bend Project

On February 13, 2018, (pursuant to a letter of intent dated September 27, 2017), the Company
completed the acquisition of all of the issued and outstanding shares of Gold Rush Cariboo Inc.
which has previously entered into an agreement with Goldlands Inc. with respect to the purchase of
the alluvial gold and platinum mining project rights known as the Horseshoe Bend Project consisting
of one Placer Lease and six Placer Claims. In addition, Gold Rush Cariboo Inc. has acquired an
option to acquire additional adjacent properties which are held by Goldlands Inc.

The Company is committed to spend $60,000 per annum on mining operations over the next two
years. The Company is also committed to pay a royalty of 2.5% NSR to the vendor.

During the year ended June 30, 2020, the Company recognized an impairment loss of $Nil (2019 -
$3,408,887) on the Horseshoe Bend and Casa Berardi projects that were acquired in the prior fiscal
years. The impairment loss on the Horseshoe Bend and Casa Berardi projects was recognized as a
result of the inactivity in furthering the development of these projects along with no recognized
revenue stream in the future and as a result of the asset not meeting management’s expectations in
generating the expected future benefits.

RELATED PARTY TRANSACTIONS

June 30, June 30,
2020 2019
$ $

Management fees charged by officers or Corporations
controlled by officers for administrative and financial
management services 138,676 27,000
Rental recovery income received by companies with
common directors (58,018) -

80,658 27,000

As at June 30, 2020, due to other companies had $350,190 (2019 — $25,000) due to companies
with directors in common.
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12.

13.

DUE TO CONSULTANTS AND OTHER COMPANIES

The amount due to consultants of $269,683 (June 30, 2019 - $188,327) are amounts that are interest-
free and payable on demand.

The amount due to other companies of $350,190 (June 30, 2019 - $25,000) are amounts that are
interest-free and payable on demand

CONVERTIBLE PROMISSORY NOTE

On September 4, 2017, Gold Rush Cariboo Inc. issued a Convertible Promissory Note (“Note”) in
connection with the acquisition of the Horseshoe Bend Project mining rights (Notes 10). The Note
bears interest at the rate of 2% per annum calculated semi-annually and is convertible at $0.40. The
principal amount of this Note shall be payable as follows: (i) an amount of $25,000 on March 15 of
each year; (ii) a minimum amount of: (A) $150,000 or (B) 50% of the Net Profits earned during the
previous twelve months; (iii) the balance of the Principal together with all accrued interest shall
become due and payable on September 2, 2024. The Note has been bifurcated into its debt and
equity components. The fair value of the debt portion in the amount of $1,265,300 was estimated
using a discounted cash flow model method based on an expected life of seven years, timing of
expected principal payments, and a discount rate of 15%. The residual of $984,700, was allocated
to equity. Interest and accretion related to the debt for the year ended June 30, 2020 was $183,568
(2019 - $181,324). The $75,000 principal payment due March 15, 2018, March 15, 2019 and March
15, 2020 and the $300,000 principal payment due November 1, 2018 and November 1, 2019 have
been delayed pending the resolution of certain other matters related to the acquisition and
consequently the Convertible Promissory Note is in default and is due on demand.

The movement in the debt portion of the Notes during the period comprised the following:

June 30, June 30,

2020 2019
Face value of convertible promissory note $ 2,250,000 $ 2,250,000
Equity component of convertible promissory note (984,700) (984,700)
Liability component of convertible promissory note 1,265,300 1,265,300
Interest accretion on convertible feature 208,629 208,629
Loss on convertible promissory note 776,071

2,250,000 1,473,929
Current portion of convertible promissory note 2,250,000 375,000
Long-term portion of convertible promissory note $ - 9 1,098,929

Interest payable on the promissory note as of June 30, 2020 was $126,986 (2019 - $121,989)

19



GOLD RUSH CARIBOO CORP.

Notes to the Consolidated Financial Statements
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

14. CAPITAL STOCK

For the year ended June 30, 2020, the Company has a total of issued and outstanding common
shares of 39,632,411 (2019 — 39,632,411).

(@)

(b)

(c)

Private Placements

(i) On February 9, 2018, completed a private placement of 8,854,000 units at an issue price of
$0.20 per unit for total gross proceeds of $1,770,800. Each unit consists of one common share
and one-half of one share purchase warrant, with each warrant entitling the holder to purchase
one common share at $0.50 per share until the close of business on the day which is 36 months
from the date of issue of the warrant. The total fair value of $585,381 was estimated as a value
for the warrants using the Black-Scholes option pricing model assuming, a risk-free interest
rates ranging from 1.92% to 1.96%, an expected volatility of 234% and an expected life of 3
years. In addition, 115,500 finder’s warrants were issued entitling the holder to purchase one
common share at $0.20 per share until the close of business on the day which is 18 months
from the date of issue of the warrant. The total fair value of $13,200 was estimated as a value
for the finder's warrants using the Black-Scholes option pricing model assuming, a risk-free
interest rate of 1.78%, an expected volatility of 128% and an expected life of 1.5 years. The
Company incurred a total of $37,548 in cash finder's fees in connection with the private
placement.

Warrants

The following table provides information about warrants issued and outstanding on June 30,
2020:

Weighted-
Average
Exercise
Number Price Expiry Date

Balance on June 30, 2017 13,475,000 $0.40
Issued 4,427,000 $0.50 February 9, 2021
Issued 115,500 $0.20 August 9, 2019
Expired (13,100,000) $0.15 June 30, 2018
Balance on June 30, 2018 4,917,500 $0.50
Expired (375,000) $0.40 July 25, 2018
Balance on June 30, 2019 4,542,500 $0.50
Expired (115,000) $0.20 August 9, 2019
Balance on June 30, 2020 4,427,500 $0.50 February 9, 2021

Stock Options

Stock option plan

The Company has a stock option plan to provide employees, directors, officers and consultants
with options to purchase common shares of the Company. Under the plan, the exercise price of
each option equals the market price of the Company’s stock on the day of grant and the
maximum term of option is five years. The maximum number of shares which may be issued
under the program shall not exceed 10% of the issued and outstanding shares. The following
summarizes the employees, directors, officers and consultant stock options that have been
granted, exercised, expired, vested or cancelled during the year ended June 30, 2020:
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14. CAPITAL STOCK (continued)

On June 14, 2018, the Company granted 2,700,000 stock options with an exercise price of $0.22
and a term of three years. These options vested immediately. The total fair value of $376,797

was estimated using the Black-Scholes option pricing model assuming, a risk-free interest rate
of 2.01%, an expected volatility of 218% and an expected life of 3 years. The granting of these
options resulted in a share-based payment expense of $376,797 being recorded during the year
ended June 30, 2018.

On June 30, 2020, the Company had 3,700,000 stock options outstanding as follows:

Options Options Weighted- Expiry
Date of Grant Granted Exercisable Average Date
Exercise
Price

July 4, 2016 900,000 900,000 $0.10 July 4, 2021
March 1, 2017 100,000 100,000 $0.15 March 1, 2022
June 14, 2018 2,700,000 2,700,000 $0.22 June 14, 2021

3,700,000 3,700,000

The Company provides compensation to directors, employees and consultants in the form
of stock options.

Warrant Reserve

(d)

A summary of the changes in the Company’s warrant reserve is set out below:

June 30, 2020 June 30, 2019

Balance — Beginning of year $ 1,183,961 $ 1,265,799
Valuation of warrants issued - -
Finder's warrants issued - -
Exercise of warrants - -
Expiry of warrants (13,200) (81,838)
Balance — End of year 1,170,761 $ 1,183,961

(e)

Share-based Payment Reserves

A summary of the changes in the Company’s share-based payment reserve is set out below:

Balance — Beginning of year
Exercise of stock options
Share-based compensation
Balance — End of year
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14.

15.

CAPITAL STOCK (continued)

(f) Contributed Surplus

A summary of the changes in the Company’s contributed surplus is set out below:

June 30, 2020 June 30, 2019
Balance — Beginning of year $ 2,683,843 $ 2,602,005
Expiry of warrants 13,200 81,838
Balance — End of year $ 2,697,043 $ 2,683,843

FINANCIAL INSTRUMENTS

(a)

(b)

Fair value of financial instruments

Financial instruments recorded at fair value on the statement of financial position are classified
using a fair value hierarchy that reflects the significance of the inputs used in making the
measurements. The fair value hierarchy has the following levels:

e Level 1 — valuation based on quoted prices (unadjusted) in active markets for identical
assets or liabilities.

e Level 2 — valuation techniques based on inputs other than quoted prices included in Level
1 that are observable for the asset or liability, either directly (i.e. as prices) or indirectly (i.e.
derived from prices).

e Level 3 — valuation techniques using inputs for the asset or liability that are not based on
observable market data (unobservable inputs).

The Company’s cash, prepaid expenses and deposits, accounts payables and accrued
liabilities, loans payable and convertible promissory note payable are considered Level 1 in the
hierarchy and are classified for accounting purposes as loans and receivables, which are
measured at amortized cost which approximates fair value. Accounts payable and accrued
liabilities, due to consultants, due to directors and officers and promissory note payables are
classified for accounting purposes as other financial liabilities, which are measured at amortized

cost which also approximates fair value. Fair value of accounts payable and accrued liabilities,
due to consultants and due to officers and directors are determined from transaction values
which were derived from observable market inputs and fair values are based on level 2
measurements.

The Company has determined the fair value of its financial instruments as follows:

(i) The carrying values of cash, prepaid expenses and deposits, accounts payable and accrued
liabilities, due to consultants and due to officers and directors approximate their fair values due
to the short-term nature of these instruments. The fair value of the convertible promissory note
approximates $2,250,000.

(i) Other financial assets are carried at amounts based on relevant stock market information.

These fair value estimates are subject to and involve uncertainties and significant judgment and
therefore cannot be determined with precision. Changes in assumptions could significantly
affect the estimates.

Risk Exposure
The Company may be exposed to risks of varying degrees of significance, which could affect its
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15. FINANCIAL INSTRUMENTS (continued)

ability to achieve its strategic objectives. The main objective of the Company’s risk management
processes is to ensure that the risks are properly identified and that the capital base is adequate
in relation to those risks. The risks the Company is exposed to are described below:

Capital risk

The Company manages its capital with the objective of providing adequate capital
resources for the Company. The capital structure of the Company consists of shareholders’
equity and depends on the ability of the Company to raise capital.

Credit risk

Credit risk is the risk that a client or vendor will be unable to pay or receive any amounts
owed or owing by the Company. Management’s assessment of the Company’s credit risk
is low as it is primarily attributable to funds held in Canadian banks.

Liquidity risk

Liquidity risk is the risk that the Company is not able to meet its financial obligations as
they fall due. There can be no assurance that the Company will be able to obtain adequate
financing in the future. The Company may seek additional financing through debt or equity
offerings, but there can be no assurance that such financing will be available on terms that
are acceptable to the Company or at all. Any equity offering will result in dilution to the
ownership interests of the Company’s shareholders and may result in dilution to the value
of such interests.

Market risk

Market risk incorporates a range of risks. Movements in risk factors, such as interest rate
risk, currency risk, market price risk, and commaodity price risk, affect the fair value of
financial assets and liabilities.

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument
will fluctuate because of changes in market interest rates. The Company’s interest rate
risk is minimal as there are no outstanding loans or interest-bearing debt. The Company’s
current policy is to deposit excess cash in non-interest-bearing accounts at its Canadian
banking institutions.

Currency risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument will
fluctuate because of changes in foreign exchange rates. The Company’s functional
currency is the Canadian dollar as the majority of its transactions and operations are in
Canada. Management believes the foreign exchange risk derived from currency
conversions is negligible and therefore does not hedge its foreign exchange risk.

Market price risk

The prices of metals and minerals fluctuate widely and are affected by many factors outside
of the Company’s control. The prices of metals and minerals and future expectation of
such prices have a significant impact on the market sentiment for investment in mining and
mineral exploration companies. This in turn may impact the Company’s ability to raise
equity financing for its long-term working capital requirements.

Company's exploration and evaluation assets are related to the price of gold and other
mineral commodities, and the outlook for this mineral. Adverse changes in the price of gold
can also significantly impair the economic viability of the Company’s projects, along with
the ability to obtain future financing.
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15.

16.

17.

FINANCIAL INSTRUMENTS (continued)

(c) Sensitivity analysis

Based on management’s knowledge and experience of the financial markets, the Company
believes that movements at + 10% are “reasonably possible” over a one-year period:

(i) The Company does not hold significant balances in foreign currencies to give rise to
significant exposure to foreign exchange risk.

(ii) Price risk is remote since the Company is a non-producing entity.

The Company’s other financial assets are subject to fair value fluctuations.

CAPITAL MANAGEMENT

In the management of capital, the Company includes capital stock, warrant reserve, share-based
payment reserve, deficit, other accumulated comprehensive income, accounts payable and accrued
liabilities, due to officers and directors and due to consultants.

The Company's objectives when managing capital are:

(@) To safeguard the Company's financial capacity and liquidity for future earning in order to
continue to provide an appropriate return to shareholders and other stakeholders.

(b)  To maintain a flexible capital structure which optimizes the cost of capital at an acceptable
risk; and

(c) To enable the Company to maximize growth by meeting its capital expenditure budget, to
expand its budget to accelerate projects, and to take advantage of acquisition opportunities.

The Company regularly monitors and reviews the amount of capital in proportion to risk and future
development and exploration opportunities.

The Company manages the capital structure and makes adjustments to it in the light of changes in
economic conditions and the risk characteristics of the underlying assets. In order to maintain or
adjust the capital structure, the Company may issue new debt, equity or similar instruments to reduce
debt levels, adjust the number of dividends paid to shareholders, or make adjustments to its capital
expenditure program.

There were no changes in the Company’s approach to capital management during the year ended

June 30, 2020 and capital management is consistent with the year ended June 30, 2019. The
Company is not subject to externally imposed capital requirements.

COMMITMENTS

The minimum lease commitments under the lease for the next fiscal years is as follows:

Item 2021 2022 2023 Total

Premises $ 41,304 $ 37,862 - 79,166

The Company has informal month-to-month agreements with certain co-tenants that may generate
rental recovery to offset this commitment (Note 11).
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18. EXPLORATION AND EVALUATION EXPENSES

The exploration and evaluation costs reflected in the statement of loss are as follows:

June 30, 2020

June 30, 2019

Casa Berardi Project — Quebec, Canada $ - $ -
Horseshoe Bend Project - British Columbia, Canada - 31,061
Voisey West Project — Labrador, Newfoundland 112,664 -

$ 112,664 $ 31,061

19. INCOME TAXES

(@) Income Tax Expense

Major items causing the Company's income tax rate to vary from the Canadian statutory rate of

approximately are as follows:

June 30, June 30,
2020 2019
$
Loss before income taxes (1,243,662) (5,120,106)
Statutory rate 27.0% 26.5%
Income tax provision at statutory rate (335,789) (1,370,078)
Effect of income of:
Amortization 9,917 2,414
Exploration and evaluation expenses 30,419 8,231
Impairment 5,942 1,234,818
Share issue cost - (6,768)
Share-based compensation - -
Accretion and interest - 48,051
Loss on promissory note 209,539
(79,971) (16,519)
Tax benefit not realized 79,971 16,519

Provision for income taxes -

25



GOLD RUSH CARIBOO CORP.

Notes to the Consolidated Financial Statements
For the Years Ended June 30, 2020 and June 30, 2019

(Expressed in Canadian dollars)

19. INCOME TAXES (continued)

The Company has the following deferred income tax assets and liabilities at the future enacted
rates of 27.0% (2019 — 26.5%):

June 30, June 30,
2020 2019
$ $
Non-capital losses carry forward 1,176,857 1,096,886
Capital losses carry forward 30,072 30,072
Resource property pools 225,004 194,585
Share issue costs 19,402 19,402
Capital assets 347,307 347,307
Deferred tax asset 1,798,642 1,688,252
Deferred tax liability — flow through shares (382,748) 9382,748)
Asset not recognized (1,415,894) (1,305,504)

Net deferred tax asset/liability - -

The Company has not recognized the deferred tax assets since the Company does not consider it
more likely than not that the deferred tax asset will be realized in the future.

(b) During fiscal 2009, management determined that the Company did not incur sufficient eligible
exploration expenses under its flow-thru programs in 2006 and 2007. As of June 30, 2020, the
amount of indemnification payable included in accounts payable and accrued liabilities is $9,282
(2019- $9,282).

As of June 30, 2020, the Company has Canadian non-capital losses of approximately $4,625,189
(2019 — 4,329,000) available for deduction against future Canadian taxable income, the balances
of which will expire as follows:

$

2026 353,000
2027 319,000
2028 288,000
2029 1,198,000
2030 109,000
2031 152,000
2032 15,000
2033 269,000
2034 248,000
2035 89,000
2036 210,000
2037 488,000
2038 529,000
2039 62,000
2040 296,189

(4,625,189)
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20.

21.

COMPARATIVE FIGURES

Some prior year amounts have been changed to conform to the current year’s presentation.

COoVvID 19

In March 2020, the COVID-19 outbreak was declared a global pandemic by the World Health
Organization. The situation is dynamic and the ultimate duration and magnitude of the impact on the
economy, capital markets and the Company's financial position cannot be reasonably estimated at
this time. The Company is monitoring developments and will adapt its business plans accordingly.
The actual and threatened spread of COVID-19 globally could adversely impact the Company's ability
to carry out its plans and raise capital.
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GOLD RUSH CARIBOO CORP.
Management Discussion and Analysis
For the years ended June 30, 2020 and June 30, 2019

The following management discussion and analysis (“MD&A”) is a review of operations,
current financial position and outlook for Gold Rush Cariboo Corp. (formerly Cava Resources
Inc.) (the Company” or “Gold Rush”) for the years ended June 30, 2020 and June 30, 2019
and should be read in conjunction with the consolidated audited financial statements for the
years ended June 30, 2020 and June 30, 2019. Amounts are reported in Canadian dollars
based upon the financial statements prepared in accordance with International Financial
Reporting Standards (“IFRS”). Information contained herein is presented as at October 28,
2020. Additional information, including the Annual Information Form can be found on
SEDAR, www.sedar.com. All amounts are in Canadian dollars.

Forward Looking Information

Certain statements contained in the following MD&A constitute forward-looking statements.
Such forward-looking statements involve a number of known and unknown risks,
uncertainties and other factors which may cause the actual results, performance or
achievements of the Company to be materially different from actual future results and
achievements expressed or implied by such forward looking statements. Readers are
cautioned not to place undue reliance on these forward-looking statements, which speak only
as of the date the statements were made. Readers are also advised to consider such forward-
looking statements while considering the risks set forth below.

Caution Regarding Forward Looking Statements

Except for statements of historical fact relating to the Company, certain information contained
in this MD&A constitutes “forward-looking information” under Canadian securities
legislation. Forward-looking information includes, but is not limited to, statements with
respect to the potential of the Company’s properties; the future price of gold; success of
exploration activities; cost and timing of future exploration and development; the estimation
of mineral reserves and mineral resources; conclusions of economic evaluations; requirements
for additional capital; and other statements relating to the financial and business prospects of
the Company.

Generally, forward-looking information can be identified by the use of forward-looking
terminology such as “plans”, “expects” or “does not expect”, “is expected”, “budget”,
“scheduled”, “estimates”, “forecasts”, “intends”, “anticipates” or ‘“does not anticipate”,
“believes”, or variations of such words and phrases. Forward-looking information may also be
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identified in statements where certain actions, events or results “may”, “could", "would”,
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“might” or “will be taken”, “occur” or “be achieved”.

Forward-looking information is based on the reasonable assumptions, estimates, analysis and
opinions of management made in light of its experience and its perception of trends, current
conditions and expected developments, as well as other factors that management believes to
be relevant and reasonable in the circumstances at the date that such statements are made.



Forward-looking information is inherently subject to known and unknown risks, uncertainties
and other factors that may cause the actual results, level of activity, performance or
achievements of the Company to be materially different from those expressed or implied by
such forward-looking information, including but not limited to risks related to:

* The Company’s goal of creating shareholder value by concentrating on the acquisition and
development of properties that have the potential to contain economic resources;

* The Company’s expected plans regarding the exploration plans for Casa Berardi, and in
particular, the availability of skilled labour, timing and the amount of the expected exploration
budget;

» Management’s economic outlook regarding future trends;

* The Company’s acquisition of Gold Rush Cariboo Inc. which required raising significant
funds to acquire mining rights and mining equipment in British Columbia, Canada and will
require significant funds to meet related debt obligations and planned exploration and
evaluation activities;

* The Company’s ability to meet its working capital needs at the current level in the short
term;

» Expectations with respect to raising capital;

* Sensitivity analysis on financial instruments may vary from amounts disclosed; and

» Governmental regulation and environmental liability.

Although management of the Company has attempted to identify important factors that could
cause actual results to differ materially from those contained in forward-looking information,
other factors could also cause materially different results. 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 statements. Accordingly, readers should not
place undue reliance on forward-looking information. The Company does not undertake to
update any forward-looking information, except in accordance with applicable securities laws.

Introduction

Gold Rush Cariboo Corp. (“Company”) is a Canadian publicly listed public company whose
shares trade on the TMX Venture Exchange under the symbol “GDBO”.

On September 19, 2018, under Articles of Amendment, the Company changed its name to
Gold Rush Cariboo Corp. from Cava Resources Inc.

Gold Rush Cariboo Corp. is an exploration stage company with no revenues from mineral
producing operations. Activities include acquiring mineral exploration properties and
conducting exploration programs. The mineral exploration business is considered risky and
most exploration projects will not result in producing mines. The Company may offer an
opportunity to other mining companies to acquire an interest in a property in return for
funding all or part of the exploration and development of a particular property. For the
funding of property acquisitions and exploration that the company conducts, the Company
depends on the issuance of shares from the treasury to investors.



These stock issuances depend on a number of factors including a positive mineral exploration
environment, positive stock market conditions, a company’s track record and the experience
of management.

The Company completed an updated technical report on its Casa Berardi properties in January
2016. See Technical Report of Casa Berardi Property for further details

During fiscal 2017, management commenced an active search for new opportunities both in
Canada, in the United States and in other parts of the world. The Company has incurred
certain costs in connection with due diligence work on some of these opportunities. In
February 2018, the Company completed an agreement with Gold Rush Cariboo Inc. to acquire
all of its outstanding common shares by issuing 12,600,000 common shares of the Company.
See Horseshoe Bend Project (Gold Rush Cariboo Inc. Acquisition) for further details.
Following the closing of the acquisition, the Company decided to abandon further work on
this project.

Results of Operations for the Year Ended June 30, 2020

For the year ended June 30, 2020, the Company recorded a net loss of $1,243,662 compared
to a net loss of $5,170,106 incurred in the year ended June 30, 2019. The decrease in net loss
in the year ended June 30, 2020 is attributed primarily from the decreases in impairment
losses: $22,007 (2019 - $4,659,691) as the mining equipment and properties were considered
impaired during the June 30, 2019 year end. During the year ended June 30, 2020, there was a
$776,071 loss on promissory note as the note was considered in default and recorded as a
current liability at its face value of $2,250,000.

During the year ended June 30, 2020, cash provided by financing activities was $372,584
(2019 - $297,394), while operations lost $395,115 (2019 — 328,891).

At June 30, 2020, the Company had a working capital deficiency in the amount of $3,076,517
compared to a working capital deficiency of $721,922 at June 30, 2019, mostly due to the
convertible promissory note becoming due on demand due to the Company defaulting on the
note.

Operating Expenses

For the year ended June 30, 2020, the major expenses consisted of:

2020 2019
Consulting fees $167,636 $155,574
Exploration and evaluation expenses $112,664 $31,061
Interest expense $ 4,997 $ 46,890
Professional fees $44,168 $73,361

(a) Exploration and evaluation expenses increased to $112,664 in 2020 from $31,061 in 2019
as the Company sought out new projects to invest in, none of which materialized.

(b) Gold Rush Cariboo Inc. issued a convertible promissory note to Goldlands Inc. in
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connection with the acquisition of the Horseshoe Bend Project rights and incurred $4,997 in
interest expense during the year ended June 30, 2020 (2018 - $46,890). The note is considered
in default and is classified as a current liability.

(c) Consulting fees increased in 2020 as the Company slightly increased the services of
consultants.

(d) Professional fees are down in 2020 over 2019 due to a decrease in legal expenses incurred.
Liquidity

Financing of operations is achieved by issuing share capital, from the proceeds from the
exercise of warrants and stock options, and through short-term advances by directors, officers
and consultants. The Company ended June 30, 2020 with cash of $7,547 (June 30, 2019 —
$30,078) and GST/HST receivable of $26,637 (June 30, 2019 - $20,147).

At June 30, 2020, the Company had accounts payable relating to exploration activities and
administrative activities in the amount of $83,361 (June 30, 2019 - $61,831) due to
consultants of $269,683 (June 30, 2019 - $188,327), due to other companies of $350,190
(2019 - $25,000) and current portion of convertible promissory note payable of $2,250,000
(June 30, 2019 - $375,000) as the note was considered in default and moved from long term to
current liabilities. The Company had a working capital deficiency of $3,076,517 at June 30,
2020 (June 30, 2019 - $721,922).

At June 30, 2020 the Company’s long-term liabilities consisted of a long-term portion of
convertible promissory note payable in the amount of $Nil (June 30, 2019 - $1,098,929). This
was moved to current liabilities during the current year as the note was considered in default
of its repayment terms.

Capital Resources

The Company’s primary capital assets are its cash and receivables.

The Company’s mining properties and rights and equipment have been considered impaired
and written down in prior years.

Summary of Quarterly Results

The following table is a summary of selected unaudited financial information for the eight

most recent fiscal quarters.
(Expressed in $)

2020

2020

2019

2019

Period Ending

June 30

March 31

December 31

September 30
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Revenue - - - -
Working Capital/(Deficit) (3,076,517) (1,244,272) (1,065,842) (927,295)
Expenses 714,947 181,337 141,501 205,877
Net Loss (714,947) (181,337) (141,501) (205,877)
Net Loss (per Share) (0.03) (0.00) (0.00) (0.00)
2019 2019 2018 2018
Period Ending June 30 March 31 | December 31 | September 30
Revenue - - - -
Working Capital/(Deficit) (721,922) (616,220) (576,523) (363,353)
Expenses 4,723,576 73,080 154,101 219,349
Net Loss (4,723,576) (73,080) (154,101) (219,349)
Net Loss (per Share) (0.12) (0.01) (0.00) (0.01)
Selected Annual Information
2020 2019 2018
Revenues $Nil $Nil $Nil

Net (loss) and comprehensive loss $(1,243,662) $(5,170,106) $(1,040,547)

Net (loss) per share basic and fully $(0.03) $(0.13) $(0.04)
diluted

Total Assets $110,889 $78,536 $4,872,849
Non-current financial liabilities $36,390 $1,098,929 $1,164,494

Exploration and Property Update — Mining Properties & Rights
All of the information contained in this MD&A with respect to the Company’s mineral
properties and results has been reviewed and approved by Bruce Mackie, P.Geo, a qualified

person under the definitions established by National Instrument # 43-101.

Casa Berardi, Quebec

The Company currently holds a 70% interest in a total of 114 mining claims in the Casa
Berardi area. The claims are located in the townships of Casa Berardi, Collet, Laberge and
Estrees. The Company’s 30% owner in these claims is Explorers Alliance Corp.

During the fiscal 2012, the Company completed five drill holes as part of the Company’s core
drilling program with its venture partner. The results indicated that additional drilling should
be pursued, which will assist the Company in evaluating this property with respect to
determining an ongoing strategy with the joint venture partner. There has been interest from
other arm’s length parties who may want to option these claims. Management will continue to
pursue its alternatives with regards to the Casa Berardi property over the next several months.

Other Property Interests

The Company has certain other minor property interests which management considers
immaterial and which have been written down to $1.



Technical Report on Casa Berardi Property

A review and compilation of the exploration history and mineral potential of the Company’s
Casa Berardi North Property (the “Property”) located in northwestern Québec, was
undertaken by Bruce Mackie Geological Consulting Services (“Mackie”) and Mitchell E.
Lavery (“Lavery”). This technical report summarizes the geological setting, deposit model
type(s), and work done on the Property and as well makes recommendations for further
exploration programs. Mackie and Lavery prepared this report dated January 27, 2016 as
defined in “National Instrument 43-101, Standards of Disclosure for Mineral Projects”. The
43-101 Report can be found on www.sedar.com

While the Company still considers the property to be a property of merit, it is currently
contemplating a sale or optioning of the property and is engaged in talks with interested
parties.

Horseshoe Bend Project Mining Rights (Gold Rush Cariboo Inc. Acquisition)

On October 31, 2017, (pursuant to a letter of intent dated September 27, 2017), the Company
entered into an agreement for the acquisition of all of the issued and outstanding shares of
Gold Rush Cariboo Inc. which has previously entered into an agreement with Goldlands Inc.
("Goldlands") with respect to the purchase of the alluvial gold and platinum mining rights
known as the Horseshoe Bend Project consisting of the rights to mine on one Placer Lease and
six Placer Claims totaling 254.9 acres.

As consideration for the exercise of the option to purchase the Horseshoe Bend Project Rights,
Gold Rush Cariboo Inc. issued a promissory note to Goldlands in the amount of $2,250,000,
which is convertible into common shares of Gold Rush Cariboo Corp. at a conversion price of
$0.40 per share for a total of 5,625,000 common shares if fully converted. In addition, Gold
Rush Cariboo Inc. has acquired an option to acquire an additional 16 adjacent properties
totaling approximately 8,000 acres which are held by Goldlands.

As consideration for the acquisition of all of the issued and outstanding shares of Gold Rush
Cariboo Inc., the Company has issued 12,600,000 common shares of the Company to the
shareholders of Gold Rush Cariboo Inc. valued at $971,258 based on value of the net assets
acquired.

The transaction was entered into based on normal market conditions at the amount agreed on
by the parties. The transaction did not meet the criteria of a business combination since Gold
Rush Cariboo Inc. lacks necessary inputs, process, and outputs of being a business; therefore,
it has been accounted for as an acquisition of assets by the Company. The purchase
consideration was allocated to the assets acquired based on their fair values at the date of the
acquisition net of any associated liabilities. The fair values acquired are as follows: Cash
$1,256; Due from Goldlands $89,000; Due from a Shareholder $55,260; Horseshoe Bend
Project Mining Rights Asset $3,234,742; Due to Gold Rush Cariboo Corp. $159,000;
Convertible Promissory Note Payable $2,250,000. The acquisition premium in the amount of
$984,742 has been allocated to the Horseshoe Bend Project Mining Rights.



During the year ended June 30, 2019, the Company recognized an impairment loss of
$3,408,887 on the Horseshoe Bend and Casa Berardi projects that were acquired in the 2018
fiscal year. The impairment loss on the Horseshoe Bend and Casa Berardi projects was
recognized as a result of the inactivity in furthering the development of these projects along
with no recognized revenue stream in the future and as a result of the asset not meeting
management’s expectations in generating the expected future benefits.

Technical Report on Horseshoe Bend Project

The Company based its decision to proceed with the acquisition of the Horseshoe Bend
Project following a detailed study of the 43-101 report prepared by Tim Henneberry of
Mammoth Geological Limited, dated August 17, 2017. Mr. Henneberry, is a Qualified Person
as defined in “National Instrument 43-101, Standards of Disclosure for Mineral Projects”

During the summer and fall of 2018, the Company engaged a work crew to conduct a
sampling program on the property. The Company has now received initial sampling results
from its 2018 sampling program and in conjunction with final gold content evaluation, it has
requested additional metallurgical testing. Once these additional tests results have been
received, it will be making press release disclosure.

To date, the Company is able to confirm that with regard to the sampling program, volumes of
gravel were calculated by simple field measurements for horizontal lengths and widths.
Depths were defined by the sampling program. The sampling program defined a grade of
US$4.77 per cubic yard based on a gold price of US$15.00 per gram calculated at 28 grams to
the ounce. In 2019 terms, that is US$11.50 per cubic yard based on a gold price of US$35.70
per gram (US$1,000 per ounce) calculated at 28 grams to the ounce.

Financing — February 2018

The completion of the Gold Rush Cariboo Inc. transaction follows the closing of the
Company’s financing which was announced on February 9, 2018. The Company issued
8,854,000 units at an issue price of $0.20 per unit for total gross proceeds of $1,770,800. Each
unit consists of one common share and one-half of one share purchase warrant, with each
warrant entitling the holder to purchase one common share at $0.50 per share until the close of
business on the day which is 36 months from the date of issue of the warrant. In addition,
115,500 finder’s warrants were issued entitling the holder to purchase one common share at
$0.20 per share until the close of business on the day which is 18 months from the date of
issue of the warrant. In connection with the financing, $37,548 in finder’s fees were paid.

Related party transactions

June 30, June 30,
2019 2018
Management fees charged by officers or Corporations
controlled by officers for administrative and financial
management services $138,676 $27,000



Rental income received by a company with common
directors (58,018) -

$80,658 $27,000

(a) As at June 30, 2020, due to other companies had $350,190 (2019 — $25,000) due to
companies with directors in common.

Lease Commitments

(1) On November 30, 2018, the Company entered into a 39-month office sub-lease
agreement commencing March 1, 2019 to May 30, 2022. The minimum lease
commitments under the lease for the next fiscal years is as follows:

Item 2020 2021 2022 2023 Total

Premises $ 41304 $ 41,304 $ 37,862 - $120,470

The Company has informal month-to-month agreements with certain co-tenants that may
generate rental recovery to offset this commitment.

Critical Accounting Policies and Estimates

Significant accounting judgments and estimates

The preparation of financial statements in conformity with IFRS requires management to
make estimates and assumptions that affect the reported amount of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period. Significant areas
requiring the use of management estimates relate to the determination of carrying value of
mining property and right acquisition costs, stock-based compensation, convertible
promissory note bifurcation, warrant valuation, and deferred tax assets and liabilities.
Financial results as determined by actual events could differ from those estimates.

Statement of Compliance

These consolidated financial statements of the Company have been prepared in accordance
with International Financial Reporting Standards (“IFRS”) as issued by the International
Accounting Standards Board (“IASB”) and interpretations of the International Financial
Reporting Interpretations Committee ("IFRIC"). The consolidated financial statements for the
year ended June 30, 2020 were authorized for issue by the Board of Directors on October 28,
2020.

These financial statements have been prepared on a going concern basis, under the historical
cost convention, except fair value through profit and loss assets which are carried at fair value,
and have been prepared using the accrual basis of accounting, as explained in the accounting
policies set out in Note 4.



These consolidated financial statements are presented in Canadian Dollars, which is the
functional currency of the Company.

Risks and Uncertainties

The Company’s principal activity is mineral exploration and development. Companies in this
industry are subject to many and varied kinds of risks, including but not limited to,
environmental, metal prices, political and economic.

The Company has no significant source of operating cash flow and no revenue from
operations. The Company has not determined whether its mining property and rights contain
resource reserves that are economically recoverable. The Company has limited financial
resources. Substantial expenditures are required to be made by the Company to establish
reserves.

The mining property and rights interests that the company has or has an option to earn an
interest in are in the exploration stages only, are without known bodies of commercial
mineralization and have no ongoing mining operations. Mineral exploration involves a high
degree of risk and few properties, which are explored, are ultimately developed into producing
mines. Exploration of the Company’s mineral properties may not result in any discoveries of
commercial bodies of mineralization.

If the Company’s efforts do not result in any discovery of commercial mineralization, the
Company will be forced to look for other exploration projects or cease operations.

The Company may be subject to risks which could not reasonably be predicted in advance.
Events such as labour disputes, environmental issues, natural disasters or estimation errors are
prime examples of industry related risks.

The Company is in the business of resource exploration and as such, its prospects are largely
dependent on movements in the price of various commodities. Prices fluctuate on a daily basis
and are affected by a number of factors well beyond the control of the Company. The mineral
exploration industry in general is a competitive market and there is no assurance that, even if
commercial quantities of proven and probable reserves are discovered, a profitable market
may exist. Due to the current grassroots nature of its operations, the Company does not enter
into price hedging programs.

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 material and other matters.

The Company entered into an office lease commitment during 2019 which will require
significant annual payments until 2022.

Environmental Risks and Hazards

All phases of the Company’s mineral exploration operations are subject to environmental
regulations pertaining to the province of Ontario and Canada. Environmental legislation is
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evolving in a manner which will require stricter standards and enforcement, increased fines
and penalties for non-compliance, more stringent environmental assessments of proposed
projects and a heightened degree of responsibility for companies and their officers, directors
and employees. There is no assurance that future changes in environmental regulation, if any,
will not adversely affect the Company’s operations. Environmental hazards may exist on the
properties on which the Company holds interests, which are unknown to the Company at
present and which may have been caused by previous or existing owners or operators of the
properties. The Company may become liable for such environmental hazards caused by
previous owners and operators of the properties even where it has attempted to contractually
limit its liability. Government approvals and permits are currently and may in the future be
required in connection with the Company’s operations. To the extent such approvals are
required and not obtained, the Company may be curtailed or prohibited from proceeding with
planned exploration or development of mineral properties.

Failure to comply with applicable laws, regulations and permitting requirements may result in
enforcement actions thereunder, including orders issued by regulatory or judicial authorities
which may cause operations to cease or be curtailed and may include corrective measures
requiring capital expenditures, installation of additional equipment, or remedial actions.

Parties engaged in mining operations may be required to compensate those suffering loss or
damage by reason of the mining activities and may have civil or criminal fines or penalties
imposed for violations of applicable laws or regulations.

The future costs of retiring mining assets include dismantling, remediation, ongoing treatment
and monitoring of the site. These are reconciled and recorded as a liability at fair value. The
liability is accreted, over time, through periodic charges to earnings. In addition, asset
retirement costs are capitalized as part of the asset’s carrying value and amortized over the
asset’s useful life. As the Company has not yet begun mining or milling operations, the
Company currently has no identifiable obligations in relation to the retirement of its assets.

Amendments to current laws, regulations and permits governing operations and activities of
mining companies, or more stringent implementation thereof, could have a material adverse
impact on the Company and cause increases in exploration expenses, capital expenditures and
production costs. They may also cause a reduction in levels of production at producing
properties or they may require abandonment or delays in development of new mining
properties.

Production of mineral properties may involve the use of dangerous and hazardous substances
such as sodium cyanide. While all steps will be taken to prevent discharges of pollutants into
the environment, the Company may become subject to liability for hazards against which it
cannot be insured. The Company is subject to all environmental acts and regulations at the
federal and provincial levels.

These include, but are not limited to, the following:

Federal Level (Canada) Provincial Level

Canadian Environmental Protection Act Ontario Environmental Protection Act
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Fisheries Act Ontario, Quebec and BC Mining Act
Navigable Waters Protection Act and Regulations

To the Company’s knowledge there are no liabilities to date which relate to environment risks
or hazards.

Evaluation of Disclosure Controls

As required by Multilateral Instrument 52-109, management carried out an evaluation of the
effectiveness of the design and operation of the Company’s disclosure controls and
procedures as of June 30, 2019. These controls continue to be monitored regularly and, in the
future, an independent party will be engaged to test these controls. Based on the current
evaluation, the Chief Executive Officer and Chief Financial Officer concluded that the
company’s disclosure controls and procedures are effective in recording, processing,
summarizing and reporting, on a timely basis, information required to be disclosed by the
Company to satisfy its continuous disclosure obligations, and are effective in ensuring that
information required to be disclosed in reports that the Company files is accumulated and
communicated to management as appropriate to allow for timely decisions regarding required
disclosure. These comments are made within the context that the Company is a small business
and as such there is little segregation of duties.

Corporate Governance Matters
The Company has an independent audit committee and a compensation committee that meets
periodically as required to review and approve financial statements and to approve
management compensation.
Share Data
The following sets forth the outstanding securities of the Company as at June 30, 2020:
The authorized capital of the Company consists of an unlimited number of common shares
(a) Common Shares — 39,632,411
(b) Stock Options — 3,700,000

(c) Warrants — 4,427,500
(d) Convertible Promissory Note — Face value $2,250,000
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