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Independent Auditor's Report

To the Shareholders of Trueclaim Exploration Inc.:
Opinion

We have audited the consolidated financial statements of Trueclaim Exploration Inc. and its subsidiaries (the "Company"), which
comprise the consolidated statements of financial position as at December 31, 2018 and December 31, 2017, and the consolidated
statements of net income (loss) and comprehensive income (loss), changes in equity and 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 December 31, 2018 and December 31, 2017, and its consolidated financial performance and its
consolidated cash flows for the years then ended in accordance with International Financial Reporting Standards.

Basis for Opinion

We conducted our audits in accordance with Canadian generally accepted auditing standards. 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 audits 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.

Other Information
Management is responsible for the other information. The other information comprises 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 audits of the consolidated financial statements, our responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent with the consolidated financial statements or our knowledge obtained in
the audits or otherwise appears to be materially misstated. We obtained 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. 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
International Financial Reporting Standards, 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 generally accepted auditing standards
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 generally accepted auditing standards, we exercise professional judgment 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.

e 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 audits and
significant audit findings, including any significant deficiencies in internal control that we identify during our audits.

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 Brock Stroud.

Toronto, Ontario Chartered Professional Accountants
April 29, 2019 Licensed Public Accountants



Trueclaim Exploration Inc.

Consolidated Statements of Financial Position
(Expressed in Canadian dollars)

As at December 31, 2018 and December 31, 2017

Assets
Current assets

Cash
Receivables
Prepaids

Non-current assets
Intangible assets (Note 3)

Total Assets

Liabilities
Current liabilities

Trade payables and accrued liabilities (Note 10)

Total Liabilities

Shareholders’ Equity
Share capital (Note 4)
Contributed surplus (Note 5(b))
Warrants (Note 4)
Accumulated deficit
Total Shareholders’ Equity
Total Liabilities and Shareholders’ Equity

Commitments (Note 11)

Contingent liabilities (Note 13)
Subsequent events (Note 14)

Approved by the Board of Directors

“Byron Coulthard”

December 31, 2018

December 31, 2017

$ $

1,593,545 2,634
52,057 845

8,034 -

1.653.636 3.479

- 291,463

1,653,636 294,942
298,331 1,294,209
298,331 1,294,209
9,939,107 8,861,507
2,061,805 2,061,805
1,902,550 -
(12,548,157) (11,922,579)
1,355,305 (999,267)
1,653,636 294,942

“Matthew Fish”

Director

Director

The accompanying notes are an integral part of these consolidated financial statements



Trueclaim Exploration Inc.

Consolidated Statements of Net Income (Loss) and Comprehensive Income (Loss)

(Expressed in Canadian dollars)

For the years ended December 31, 2018 and 2017

Operating Expenses
Administrative expenses

Management and consulting fees (Note 10)

Professional fees

Loss from operations

Gain on settlement of debt
Loss on sale of intangible assets (Note 3)
Impairment of intangible assets (Note 3)

Net income (loss) and comprehensive
income (loss) for the year

Net income (loss) per share (Note 2)
Basic
Diluted

Weighted average number of
common shares - Basic

Weighted average number of
common shares - Diluted

The accompanying notes are an integral part of these consolidated financial statements

December 31,

December 31,

2018 2017
$ $
61,928 94,306
455,450 151,659
136,453 52,759
653,831 298,724
653,831 298,724
(111,675) (435,080)
26,445 -
56,977 -
(625,578) 136,356
(0.04) 0.04
(0.04) 0.04
14,318,998 3,330,953
14,318,998 3,330,953




Trueclaim Exploration Inc.

Consolidated Statements of Changes in Equity
(Expressed in Canadian dollars)
For the years ended December 31, 2018 and 2017

Share  Contributed Warrants Accumulated Total
Capital Surplus Deficit Equity
$ $ $ $ $
Balance — January 1, 2017 8,861,507 2,050,930 10,875 (12,058,035) (1,135,623)
Net income (loss) per the year - - - 136,356 136,356
Capital stock issued - - - - -
Share issuance costs - - - - -
Expired warrants - 10,875 (10,875) - -
Balance — December 31, 2017 8,861,507 2,061,805 - (11,922,579) (999,267)
Balance — January 1, 2018 8,861,507 2,061,805 - (11,922,579) (999,267)
Net income (loss) for the year - - - (625,578) (625,578)
Capital stock issued 3,260,680 - - - 3,260,680
Warrants issued (1,555,018) - 1,555,018 - -
Finders’ warrants issued - - 347,532 - 347,532
Shares issue costs (628,062) - - - (628,062)
Expired warrants - - - - -
Balance — December 31, 2018 9,939,107 2,061,805 1,902,550 (12,548,157) 1,355,305

The accompanying notes are an integral part of these consolidated financial statements




Trueclaim Exploration Inc.

Consolidated Statements of Cash Flows

(Expressed in Canadian dollars)
For the years ended December 31, 2018 and 2017

Cash provided by (used in):
Operating activities

Net income (loss) and comprehensive income (loss) for the year
Share-based compensation

Gain on settlement of debt

Loss on sale of intangible assets

Impairment of intangible assets

Changes in items of non-cash working capital:
Receivables
Prepaids
Trade payables and accrued liabilities

Investing activities
Intangible assets

Financing activities
Capital stock issued
Warrants issued

Share issue costs

Increase in cash
Cash — Beginning of year

Cash - End of year

December 31,

December 31,

2018 2017
$ $
(625,578) 136,356
(111,675) (435,080)
26,445 -
56,977 -
(51,212) 11,867
(8,034) -
(128,644) 325,304
(841,721) 38,447
(15,838) (37,137)
(15,838) (37,137)
2,729,000 -
(280,530) -
2,448,470 -
1,590,911 1,310
2,634 1,324
1,593,545 2,634

The accompanying notes are an integral part of these consolidated financial statements



Trueclaim Exploration Inc.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

For the years ended December 31, 2018 and 2017

1. Nature of Operations

Trueclaim Exploration Inc. (the “Company”) is a Canadian company which was engaged in the acquisition, exploration
and development of resource properties in Canada and the United States.

The Company is a public company which is listed on the TSX Venture Exchange (the “Exchange”) under the stock
symbol “TRM”. The business address of its registered office is #575 — 510 Burrard Street, Vancouver, BC, V6C 3A8.

These consolidated financial statements including comparatives, have been prepared in accordance with International
Financial Reporting Standards (“IFRS”) issued by the International Accounting Standards Board (“1ASB”).

The consolidated financial statements were approved by the Board of Directors for issue on April 29, 2019.

2. Summary of Significant Accounting Policies and Significant Judgments and Estimates

The significant accounting policies used in the preparation of these consolidated financial statements are described
below.

Basis of measurement

The consolidated financial statements have been prepared under the historical cost basis except for certain financial
instruments classified as “fair value through profit and loss’ (“FVTPL”) which have been measured at fair value. The
comparative figures presented in these consolidated financial statements are in accordance with IFRS.

All amounts are expressed in Canadian dollars, which is also the functional currency of the Company and its subsidiary.
Consolidation

The financial statements of the Company consolidate the accounts of Trueclaim Exploration Inc. and its wholly
owned subsidiaries, Trueclaim Resources Inc. and Northern Skye Resources Ltd. All intercompany transactions,
balances and unrealized gains and losses from intercompany transactions are eliminated on consolidation.

Subsidiaries are those entities which the Company controls by having the power to govern the financial and operating
policies.

Cash

Cash includes cash on hand, deposits held with banks and amounts held in trust with lawyers.
Impairment

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 assets’ 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 asset is then

reduced by the amount of the impairment. The amount of the loss is recognized in profit or loss.
7



Trueclaim Exploration Inc.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

For the years ended December 31, 2018 and 2017

2. Summary of Significant Accounting Policies and Significant Judgments and Estimates (Continued)

Impairment (Continued)

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 the 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.

Intangible assets

The Company records its interests in mining properties and areas of geological interest at cost as intangible assets in
the consolidated statements of financial position. Each individual mining property is defined as a cash generating unit.
Exploration and evaluation costs relating to these interests and projects are capitalized until the properties to which
they relate are placed into production, sold or allowed to lapse. During the year ended December 31, 2018, a total
of $15,828 (December 31, 2017 — $37,137) of costs were incurred for exploration, evaluation and acquisitions of mining
properties. Management reviews the carrying values of intangible assets on a regular basis to determine whether any
write downs are necessary. These costs will be amortized over the estimated useful life of the mining properties following
commencement of production or written off if the mining properties or projects are sold or allowed to lapse. General
exploration expenditures not related to specific mining properties are expensed as incurred.

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 the flow-through share agreements, the Company agrees to incur qualifying expenditures and
renounce the tax deductions associated with these qualifying expenditures to the subscribers at an agreed upon date.

The fair value of the tax benefit received by the subscriber is recorded as a liability which is extinguished when the
tax effect of the temporary differences, resulting from the renunciation, is recorded. The difference between the
liability and the value of the tax assets renounced is recorded as a deferred tax expense.

A deferred tax liability is recognized for the taxable temporary difference that arises from the difference between the
carrying amount of eligible expenditures that are capitalized to exploration and evaluation assets and their tax basis. If
the Company has sufficient tax assets to offset the deferred tax liability, the liability will be offset by the recognition
of a corresponding deferred tax asset.



Trueclaim Exploration Inc.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

For the years ended December 31, 2018 and 2017

2. Summary of Significant Accounting Policies and Significant Judgments and Estimates (Continued)
Income tax
Current income taxes

The tax currently payable is based on taxable profit for the year. Taxable profit differs from profit as reported in the
consolidated statements of income (loss) and comprehensive income (loss) because of items of income or expense
that are taxable or deductible in other years and items that are never taxable or deductible. The Company’s liability
for current tax is calculated using tax rates that have been enacted or substantively enacted by the end of the reporting
period.

Deferred income taxes

Deferred tax assets and liabilities represent income taxes expected to be payable or recoverable on differences
between the carrying amount of assets and liabilities in the Company’s consolidated financial statements and the
corresponding tax basis used in the computation of taxable profit. Deferred tax assets also represent income taxes
expected to be recoverable on unclaimed losses carried forward.

Deferred taxes are calculated using the liability method. Deferred tax liabilities are generally recognized for all
taxable temporary differences, with some exceptions described below. Deferred tax assets are recognized to the extent
that it is probable that taxable profits will be available against which deductible temporary differences can be used.
Neither deferred tax liabilities, nor deferred tax assets, are recognized as a result of temporary differences that arise from
the initial recognition of goodwill or a transaction, other than a business combination, that affects neither accounting
profit nor taxable profit. Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset
the current tax assets against the current tax liabilities and when they relate to income taxes levied by the same taxation
authority and the Company intends to settle its current tax assets and liabilities on a net basis.

Deferred tax asset and liabilities are measured using the enacted or substantively enacted tax rates as of the statement
of financial position date that are expected to be in effect when the differences reverse or when unclaimed losses are
utilized.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and adjusted to the extent that
it is no longer probable that sufficient taxable profit will be available to allow the benefit of all or part of the asset to be
utilized. To the extent that an asset not previously recognized fulfills the criteria for asset recognition, a deferred tax
asset is recognized.

Deferred tax is recognized in the consolidated statements of comprehensive loss, unless it relates to items recognized
directly in equity, in which case the deferred tax related to those items is also recognized directly in equity.



Trueclaim Exploration Inc.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

For the years ended December 31, 2018 and 2017

2. Summary of Significant Accounting Policies and Significant Judgments and Estimates (Continued)
Income (loss) per share

The basic income (loss) per share is computed by dividing the net income (loss) by the weighted average
number of common shares outstanding during the period. The diluted income (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 period, if dilutive. During the year ended December 31,
2017, all of the outstanding stock options were not in the money and therefore were not dilutive. During 2018, all of the
stock options and warrants were anti-dilutive.

Share capital

Share-based compensation

Employees (including directors and senior executives) of the Company receive a portion of their remuneration in the
form of share-based payment transactions, whereby they render services as consideration for equity instruments.
These amounts are recorded at the fair value of the equity instrument granted.

Share issuance costs
Costs directly identifiable with the raising of share capital financing are charged against share capital.
Significant accounting judgments and estimates

The preparation of these consolidated financial statements requires management to make estimates and assumptions that
affect the amounts of assets and liabilities reported in the consolidated financial statements. Those estimates and
assumptions also affect the disclosure of contingencies at the date of the consolidated financial statements and the
reported amounts of revenues and expenses during the year. Actual results could differ from those estimates. The most
significant estimates relate to determining fair value of share-based payments to non-employees and impairment testing
of the Company’s intangible assets, and taxes.

Financial instruments

Effective January 1, 2018, the Company adopted IFRS 9 - Financial Instruments ("IFRS 9"). In July 2014, the IASB
issued the final publication of the IFRS 9 standard, which supersedes IAS 39 - Financial Instruments: recognition and
measurement ("IAS 39"). IFRS 9 includes revised guidance on the classification and measurement of financial
instruments, new guidance for measuring impairment on financial assets, and new hedge accounting guidance. The
Company has adopted IFRS 9 on a retrospective basis, however, this guidance had no impact to the Company's
consolidated financial statements.

10



Trueclaim Exploration Inc.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

For the years ended December 31, 2018 and 2017

2. Summary of Significant Accounting Policies and Significant Judgments and Estimates (Continued)

Under IFRS 9, financial assets are classified and measured based on the business model in which they are held and the
characteristics of their contractual cash flows. IFRS 9 contains the primary measurement categories for financial assets:
measured at amortized cost, fair value through other comprehensive income ("FVTOCI") and fair value through

profit and loss ("FVTPL").

The new hedge accounting guidance aligns hedge accounting more closely with an entity's risk management objectives
and strategies. IFRS 9 does not fundamentally change the types of hedging relationships or the requirement to measure
and recognize ineffectiveness; however, it allows more hedging strategies used for risk management to qualify for hedge
accounting and introduces more judgement to assess the effectiveness of a hedging relationship, primarily from a
qualitative standpoint. The Company has elected to continue with IAS 39 for hedging. This does not have an effect on
our reported results.

The following table summarizes the classification and measurement changes under IFRS 9 for each financial instrument:

Classification IAS 39 IFRS 9
Cash FVTPL FVTPL
Receivables Loans and receivables (amortized cost) Amortized Cost
Trade payables and accrued liabilities Other financial liabilities Amortized Cost

As a result of the adoption of IFRS 9, the accounting policy for financial instruments as disclosed in the Company’s
December 31, 2018 consolidated financial statements has been updated as follows:

Financial assets
Financial assets are classified as either financial assets at FVTPL, amortized cost, or FVTOCI. The Company
determines the classification of its financial assets at initial recognition.

i. Financial assets recorded at FVTPL
Financial assets are classified as FVTPL if they do not meet the criteria of amortized cost or FVTOCI. Gains or losses
on these items are recognized in profit or loss. The Company's cash is classified as financial assets measured at FVTPL.

ii. Amortized cost

Financial assets are classified as measured at amortized cost if both of the following criteria are met and the financial
assets are not designated as at FVTPL: 1) the object of the Company’s business model for these financial assets is to
collect their contractual cash flows; and 2) the asset’s contractual cash flows represent "solely payments of principal and
interest". The Company's receivable and other assets are classified as financial assets measured at amortized cost.

11



Trueclaim Exploration Inc.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

For the years ended December 31, 2018 and 2017

2. Summary of Significant Accounting Policies and Significant Judgments and Estimates (Continued)

Financial liabilities
Financial liabilities are classified as either financial liabilities at FVTPL or at amortized cost. The Company determines
the classification of its financial liabilities at initial recognition.

i. Amortized cost

Financial liabilities are classified as measured at amortized cost unless they fall into one of the following categories:
financial liabilities at FVTPL, financial liabilities that arise when a transfer of a financial asset does not qualify for
derecognition, financial guarantee contracts, commitments to provide a loan at a below-market interest rate, or
contingent consideration recognized by an acquirer in a business combination.

The Company’s trade and other payables do not fall into any of the exemptions and are therefore classified as measured
at amortized cost.

ii. Financial liabilities recorded FVTPL
Financial liabilities are classified as FVTPL if they fall into one of the five exemptions detailed above.

Transaction costs
Transaction costs associated with financial instruments, carried at FVTPL, are expensed as incurred, while transaction
costs associated with all other financial instruments are included in the initial carrying amount of the asset or the liability.

Subsequent measurement

Instruments classified as FVTPL are measured at fair value with unrealized gains and losses recognized in profit or loss.
Instruments classified as amortized cost are measured at amortized cost using the effective interest rate method.
Instruments classified as FVTOCI are measured at fair value with unrealized gains and losses recognized in other
comprehensive income.

Derecognition
The Company derecognizes financial liabilities only when its obligations under the financial liabilities are discharged,

cancelled, or expired. The difference between the carrying amount of the financial liability derecognized and the
consideration paid and payable, including any non-cash assets transferred or liabilities assumed, is recognized in profit
or loss.

Expected credit loss impairment model

IFRS 9 introduced a single expected credit loss impairment model, which is based on changes in credit quality since
initial application. The adoption of the expected credit loss impairment model had no impact on the Company’s
consolidated financial statements.

The Company assumes that the credit risk on a financial asset has increased significantly if it is more than 30 days past
due. The Company considers a financial asset to be in default when the borrower is unlikely to pay its credit obligations
to the Company in full or when the financial asset is more than 90 days past due.

12



Trueclaim Exploration Inc.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

For the years ended December 31, 2018 and 2017

2. Summary of Significant Accounting Policies and Significant Judgments and Estimates (Continued)

The carrying amount of a financial asset is written off (either partially or in full) to the extent that there is no realistic
prospect of recovery. This is generally the case when the Company determines that the debtor does not have assets or
sources of income that could generate sufficient cash flows to repay the amounts subject to the write-off.

Adoption of New and Revised Standards and Interpretations

IFRS 15 — Revenue from Contracts with Customers: The IASB issued IFRS 15 in May 2014. The new standard provides
a comprehensive framework for recognition, measurement and disclosure of revenue from contracts with customers,
excluding contracts within the scope of the standards on leases, insurance contracts and financial instruments. IFRS 15
is effective for annual periods beginning on or after January 1, 2018 and is to be applied retrospectively with early
adoption permitted. Management is currently evaluating the impact the final standard is expected to have on the
Company’s consolidated financial statements. The Company adopted this standard on January 1, 2018 and it did not
have a material impact on the financial statements as the Company is currently not generating operating revenues.

Accounting standards issued but not yet effective

Leases

In January 2016, the IASB issued IFRS 16 — “Leases” ("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. Lessor accounting remains similar to current accounting
practice. The standard is effective for annual periods beginning on or after January 1, 2019, with early application
permitted for entities that apply IFRS 15. The Company has determined that the new standard will have no impact on
its consolidated financial statements.

13



Trueclaim Exploration Inc.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

For the years ended December 31, 2018 and 2017

3. Intangible Assets

Cost

As at January 1, 2017
Additions

Disposals

As at December 31, 2017
Additions

Disposals

As at December 31, 2018

Impairment

As at January 1, 2017
Impairment for the year
As at December 31, 2017
Impairment in the year
As at December 31, 2018

Net book value
As at December 31, 2017

As at December 31, 2018

Mineral Properties

Scadding Area mining properties

Black Diamond mining property

Berry Desboues Township mining property
Hebecourt Township mining property

December 31, 2018

Mineral Properties
$

6,296,417

37,137

6,333,554
15,838
(250,324)

6,099,068

(6,042,091)

(6,042,001)
(56,977)

(6,099,068)

291,463

December 31, 2017

$
205,324
45,000
26,733
14,406

291,463

14



Trueclaim Exploration Inc.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

For the years ended December 31, 2018 and 2017

3. Intangible Assets (Continued)

Scadding Area Mining Properties

The Company had interests in leases and mineral property options which are contiguous in the area of Scadding, Ontario.
These leases/claims were acquired for gold exploration purposes.

The leased property consisted of an option to earn a 51% interest in certain provincial mining leases and mineral claims
located in the district of Sudbury in the Province of Ontario. The Scadding claims were acquired by management for
gold exploration purposes, and in order to maintain its interest in good standing the Company was required to comply
with the following requirements:

1. The Company must issue an aggregate of 2,000,000 common shares in installments of 500,000 shares every
six months over a period of two years with the first issuance due February 13,2010. The first two installments
of the shares were issued during 2010, and the third and fourth installments were issued during the year ended
December 31, 2011.

2. The Company must issue an aggregate of 300,000 common shares in installments of 150,000 shares over a
period of three years with the first issuance due May 5, 2010 and the second issuance on or before May 5,
2012. The first installment of these shares was issued during 2010 and the second installment was issued
during the year ended December 31, 2011.

3. The Company must incur an aggregate of $2,000,000 in cash exploration costs. This requirement was met
during the year ended December 31, 2010.

The Company can increase its interest in the Scadding claims from 51% to 100% by paying $2,000,000 in cash on or
before commencement of commercial production on the Scadding area mining properties. The Scadding claims are
subject to a $1.00 per ton royalty covering ore removed from the property and a 3% net smelter return (“NSR”)
royalty. Included in the Scadding mining properties are several staked properties that have been registered with the
Ontario Ministry of Natural Resources.

The Company issued 50,000 common shares and paid $12,500 for an option on approximately 4,000 acres of unpatented
mineral claims. In order to maintain its interest in good standing the Company is required to comply with the following
requirements:

1. The Company must issue an additional 300,000 common shares in the following installments: 100,000
common shares at or before January 16, 2011, which were issued during the year ended December 31, 2011
and 200,000 common shares at or before January 16, 2012, which were issued on February 9, 2012.

15



Trueclaim Exploration Inc.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

For the years ended December 31, 2018 and 2017

3.

Intangible Assets (Continued)

Scadding Area Mining Properties (Continued)

The Company issued 10,000 common shares for an option on approximately 17,000 acres of unpatented mineral claims.
In order to maintain its interest in good standing the Company is required to comply with the following requirements:

1. The Company must issue an additional 70,000 common shares in the following installments; 20,000
common shares at or before July 23, 2011, 20,000 common shares at or before July 23, 2012 and 30,000
common shares at or before July 23, 2013. Only the first installment of shares was issued during the year
ended December 31, 2011. The second and final installments of shares were issued during the year ended
December 31, 2013.

2. The Company must make cash payments of $100,000 in the following installments: $20,000 on or before
July 23, 2011, $30,000 on or before July 23, 2012 and $50,000 on or before July 23, 2013. Only the first
installment of cash payment was made during the year ended December 31, 2011.

3. The Company determined that this option agreement was technically in default. The Company has obtained
confirmation from the Optionor that they will continue to keep the Company’s optioned interest on the property
in good standing until the Company has raised sufficient funds to continue with the exploration program of the

property.

In 2016, the Company entered into a joint venture agreement with Northern Sphere Mining Corp. (“NSM”) for a
joint venture project on the Company’s Scadding property. Under the terms of the agreement, Northern Sphere has
earned an 80% interest in the Property and has paid Trueclaim $75,000. Northern Sphere has the right to earn up to a
90% interest in the Property by developing the Property into gold production. Northern Sphere may purchase the
remaining 10% interest for a purchase price of $2,000,000. As result of disposing 80% in the Scadding property, the
Company recognized an impairment loss of $4,654,489 on the remaining 20% interest of the property in the year 2016.

Sale of Scadding Area Mining Properties

On September 13, 2018, the Company entered into a purchase and sale agreement with Northern Sphere Mining
Corp. with the Company’s Scadding property. Under the terms of the agreement, Northern Sphere acquired the
remaining 20% and 10.2% interests in the Scadding Property held by the Company for $nil proceeds. Included in the
terms of the agreement, Northern Sphere agreed to indemnify the Company of an amount of up to 50% of the amount
of potential liabilities related to the Company’s issuance of flow-through shares in the year 2011, to a maximum
amount of $200,000. As result of disposing its interest the Scadding property, the Company recognized a gain of
$18,555 on the remaining 20% and 10.2% interests of the property during the period. Trueclaim will no longer be subject
to any current liabilities or commitments going forward with respect to the Scadding mineral properties.
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3.

Intangible Assets (Continued)

Black Diamond Mining Property

The Company had an option to acquire 100% working interest in a mineral property option in the area of Gila County,
Arizona. These claims were acquired for silver exploration purposes.

The Black Diamond property is subject to a 10% net smelter return royalty, which can be reduced to 1% subject to the
Company completing a series of payment requirements to the claim holder. The Company issued 200,000 common
shares and paid $25,000 for the options and in order to maintain its interest in good standing, the Company was required
to comply with the following requirements:

1. The Company must issue an additional 60,000 common shares in the following installments: 20,000 on or
before May 19, 2011, 20,000 on or before May 19, 2012 and 20,000 on or before May 19, 2013. Only the
first installment of shares was issued during the year ended December 31, 2011. The second and final
installments of shares were issued during the year ended December 31, 2013.

2. The Company must make additional cash payment of $825,000 USD in the following installments; $25,000
USD is due on or before May 19, 2011, $100,000 USD is due on or before November 19, 2011, $200,000
USD on or before May 19, 2012 and $500,000 USD on or before May 19, 2013. The first two installments
were made for a total of $125,000 USD during the year ended December 31, 2011. During the year ended
December 31, 2012, a further $56,000 USD cash payment was made. During the year ended December 31,
2013, cash payments of $99,000 USD and $22,500 CAD was made.

3. The Company must incur an aggregate of $1,500,000 USD in cash exploration costs; $1,000,000 USD of
which must be incurred on or before May 19, 2012 and a further $500,000 must be incurred on or before May
19, 2013. As at December 31, 2013, the Company has incurred exploration costs of $536,589.

4. As of December 31, 2013, the Company was in default of this option agreement. On January 24, 2014, the
Company entered into an addendum to the option agreement to waive the default and to confirm that the
provisions of the option agreement remains in full force and effect by issuing 100,000 common shares of the
Company to the Optionor. The addendum also extends the deadline for certain payments and the incurrence
of certain exploration expenditures under the option agreement to May 19, 2015.

On July 1, 2015, the Company entered into a joint venture agreement with Northern Sphere Mining Corp. (“NSM”).
The Company received $180,000 in consideration for an 80% interest in the Black Diamond Property. NSM will
bring the mine into silver production and take over all commitments going forward on this property. As a result of
the joint venture, the Company recognized a loss on the sale of the property of $823,463 and an impairment loss of
$446,640 on the remaining 20% interest of the property.

17



Trueclaim Exploration Inc.

Notes to Consolidated Financial Statements
(Expressed in Canadian dollars)

For the years ended December 31, 2018 and 2017

3.

Intangible Assets (Continued)

Sale of Black Diamond Property

On September 13, 2018, the Company entered into a purchase and sale agreement with Northern Sphere Mining
Corp. with the Company’s Black Diamond property. Under the terms of the agreement, Northern Sphere acquired the
remaining 20% interest in the Black Diamond Property held by the Company for $nil proceeds. As result of disposing
its interest in the Black Diamond property, the Company recognized a loss of $45,000 on the remaining 20% interest of
the property during the year. Trueclaim will no longer be subject to any commitments going forward with respect to the
Black Diamond mineral properties.

Berry Desboues and Hebecourt Mining Properties

The Company renewed the option agreements in September 2017 for the Berry-Desboues and Hebecourt mining
properties in Quebec with the Optionor and the Company was required to fulfill the following:

Berry Desboues Mining Property

1. The Company must issue 300,000 common shares to the Optionor on or before September 29, 2021;

2. The Company must make additional cash payments of $190,000 CAD to the Optionor on or before
September 29, 2021; and

3. The Company must incur an aggregate of $800,000 CAD in mineral exploration costs on or before
September 29, 2021.

Hebecourt Mining Property

1. The Company must issue 300,000 common shares to the Optionor on or before September 29, 2021;

2. The Company must make additional cash payments of $90,000 CDN to the Optionor on or before
September 29, 2021; and

3. The Company must incur an aggregate of $475,000 CDN in mineral exploration costs on or before
September 29, 2021;

Termination of Berry Desboues Property and Hebecourt Property Option Agreements

Effective September 28, 2018, the Company terminated the Option Agreements with Frank Tagliamonte for the Berry
Desboues Property and the Hebecourt Property which are located in Quebec, Canada. The Company’s subsidiary
Northern Skye Resources Ltd., transferred all the mining claims for the Berry Desboues and Hebecourt properties to
Frank Tagliamonte and therefore, the Company will no longer be subject to any commitments going forward with
respect to these two mineral properties. As a result of the termination of the Option Agreements and transfer of
the mining claims, the Company recognized an impairment loss on the disposition of these mineral properties of
$56,977 during the year.
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4. Share Capital

Authorized

Unlimited number of common shares without par value

Issued

Common Shares

Beginning of year
Common shares issued

Less: Fair value of warrants

Share issue costs
Balance

Warrants

Beginning of year
Warrants expired
Warrants issued
Finders’ warrants issued

Balance

Note

da
4a
4c

Note

4b
4b
4b

December 31, 2018

December 31, 2017

Number Amount ($) Number Amount (3$)
3,330,953 8,861,507 3,330,953 8,861,507
32,606,800 3,260,680 - -
- (1,555,018) - -

- (628,062) - -
35,937,753 9,939,107 3,330,953 8,861,507

December 31, 2018

December 31, 2017

Number Amount ($) Number Amount ($)
- - 500,000 10,875
- - (500,000) (10,875)
32,606,280 1,555,018 - -
2,369,000 347,532 - -
34,975,280 1,902,550 - -
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4. Share Capital (Continued)

a)

b)

Common Shares

(i) On October 19, 2017, the Company’s common shares were consolidated on a 10-1 basis whereby the issued and
outstanding common shares decreased from 33,309,764 to 3,330,953. The TSXV approved the share consolidation
and the common shares commenced trading with a new CUSIP number of October 20, 2017.

(i) On May 4, 2018, the Company completed a non-brokered private placement (the “Financing”) by issuing
32,606,800 units (“Units”) at a price of $0.10 per Unit for gross proceeds of $3,260,680. Included in the gross
proceeds is a total of 4,566,800 common shares with a gross value of $456,680 raised in the private placement
financing were issued to settle certain debt of the Company included in accounts payable and accrued liabilities.
Each Unit consists of one common share and one common share purchase warrant (“Warrant™), with each Warrant
being exercisable to acquire one common share of the Company at a price of $0.12 until May 3, 2023, subject to a
hold period expiring on September 4, 2018. The Company intends to use the net proceeds of the Financing for general
corporate purposes.

The fair value of the warrants was $1,555,018 and calculated using the Black Scholes option pricing model with the
following assumptions: (i) dividend yield of 0%; (ii) expected volatility of 144.1556%; (iii) risk free rate of 1.71%;
and (iv) with an expected life of 5.0 years; (v) share price of $0.16.

(iif) In connection with the Financing, the Company paid $236,900 and issued 2,369,000 finder’s warrants (“Finder’s
Warrants™) to eligible finders. Each Finder’s Warrant entitles the holder thereof to acquire one common share of the
Company at a price of $0.12 per share until May 3, 2023, subject to a hold period expiring on September 4, 2018.

Warrants

(i) During the year ended December 31, 2017, a total of 500,000 warrants expired. The value of the expired
warrants of $10,875 has been transferred to contributed surplus.

(ii) On May 4, 2018, in connection with the Private Placement Financing, the Company issued a total of 32,606,800
common share purchase warrants (“Warrant™), with each Warrant being exercisable to acquire one common share of
the Company at a price of $0.12 until May 3, 2023, subject to a hold period expiring on September 4, 2018. The fair
value of the warrants issued was $1,555,018 and was calculated using the Black Scholes option pricing model.

(iii) In connection with the Financing, the Company issued 2,369,000 finder’s warrants (“Finders’ Warrants™) to
eligible finders. Each Finders’ Warrant entitles the holder thereof to acquire one common share of the Company at a
price of $0.12 per share until May 3, 2023, subject to a hold period expiring on September 4, 2018. The fair value of
the finders’” warrants was $347,532 calculated using the Black Scholes pricing model pricing model with the following
assumptions: (i) dividend yield of 0%; (ii) expected volatility of 208.8865%; (iii) risk free rate of 1.87%; and (iv) with
an expected life of 2.5 years; (v) share price of $0.16.

c) Share issue costs

The Company incurred share issue costs totaling $280,530 with respect to the issuance of the Units and $347,532
with respect to the issuance of the Finders' Warrants for the aggregate proceeds of $3,260,680 of the private
placement financing completed on May 4, 2018.
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5. Stock Options

a) Stock Option Plan

b)

The Company has a stock option plan, which allows the Company to issue options to certain directors, officers,
employees and consultants of the Company. Options issued under the plan shall not exceed 10% of shares issued
and outstanding at the time of granting of the options. Options granted under the plan may have a maximum term
of five years. The exercise price of options granted under the plan will not be less than the market price of the shares
(defined as the last closing market price of the Company’s shares on the last day shares are traded prior to the grant
date), less the applicable discount permitted by the rules of the Exchange. Stock options granted under the plan
vest immediately subject to vesting terms, which may be imposed at the discretion of the directors.

During the year ended December 31, 2016, 2,300,000 stock options were granted at an exercise price of $0.05
(pre-consolidation) over 5 years. Shares based compensation of $30,926 was calculated using the Black-Scholes
model with assumptions of volatility of 168%, risk-free interest rate of 0.61%, dividend rate of 0%, and market
price of $0.015. These stock options expire on March 31, 2021. During the year ended December 31, 2017, a total
of 130,000 (pre-consolidation: 1,300,000) stock options expired. On October 19, 2017, the Company’s issued and
outstanding common shares were consolidated on a 10-1 basis, and as a result the outstanding stock option
outstanding are adjusted on a 10: 1 basis similarly as well.

There were no stock option transactions during the year ended December 31, 2018.

December 31, 2018 December 31, 2017

Weighted Weighted

average average

Number of exercise Number of exercise

options price options price

$ 3

Beginning of year 100,000 0.50 230,000 0.50
Issued - - - -
Exercised - - - -
Expired - - (130,000) -
Balance - end of year 100,000 0.50 100,000 0.50

Contributed surplus

The fair value of stock options that vest immediately are recorded as an increase to contributed surplus upon issuance
of the options. The fair value of stock options that do not vest immediately are recorded as an increase to contributed
surplus over the vesting period. On exercise of a stock option, the fair value previously recorded in contributed
surplus is removed and recorded as share capital.
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5. Stock Options (Continued)

The following is the change in contributed surplus for the year ended December 31, 2018 and the year ended

December 31, 2017:

December 31,

December 31,

2018 2017

$ $

Opening balance, January 1 2,061,805 2,050,930
Issuance of stock options - -
Exercised stock options - -
Exercised finders’ options - -
Expired warrants - 10,875
Ending balance 2,061,805 2,061,805

6. Financial Instruments

Fair values

The fair values of financial assets and liabilities included in the statements of financial position are as follows:

Cash (Level 1)
Receivables
Trade payables and accrued liabilities

December 31,
2018

$

1,593,545
52,057
(298,331)

December 31,
2017

$

2,634

845
(1,294,209)

Fair value represents the price at which a financial instrument could be exchanged in an orderly market, in an arm’s
length transaction between knowledgeable and willing parties who are under no compulsion to act. The Company
classifies the fair value of the financial instruments according to the following hierarchy based on the observable

inputs used to value the instrument:

e Level 1 —inputs to the valuation methodology are quoted prices unadjusted for identical assets or liabilities in

active markets.

o Level 2 — inputs other than quoted prices included in Level 1 that are observable for the asset of liability

either directly (as prices) or indirectly (i.e. derived from prices).

o Level 3-inputs to the valuation model are not based on observable market data.

Fair value measurements are classified in the fair value hierarchy based on the lowest level input that is significant to
that fair value measurement. This assessment requires judgment considering factors specific to an asset or liability

and may affect placement within the fair value hierarchy.

The carrying value of cash, receivables, and trade payable and accrued liabilities approximate fair value due to their

short-term nature. The Company does not have any non-recurring fair value measurements.
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7. Financial Risk Factors

Foreign exchange risk

The Company had no revenue, operating expenses, monetary assets or liabilities that were denominated in a foreign
currency. Certain expenditures in respect of the Black Diamond mining property were incurred in US dollars.

Credit risk

The Company did not have any commercial customers during the periods presented and is exposed to minimal credit
risk through its bank.

Interest rate risk

The Company is exposed to minimal market interest rate fluctuations with respect to its cash and cash equivalents on
hand.

Liquidity risk

The Company’s approach to managing liquidity risk is to ensure that it will have sufficient liquidity to meet liabilities
when due. As at December 31, 2018, the Company had current assets of $1,653,636 (December 31, 2017 - $3,479) and
current liabilities of $298,331 (December 31, 2017 - $1,294,209). During the year, the Company raised gross aggregate
proceeds, net of issue costs of $2,729,000 in capital financing to sustain its operations (See Note 4).

Income Taxes

The reconciliation of the combined Canadian federal and provincial statutory income tax rate of 27% (2017 - 26%)
to the effective tax rate is as follows:

2018 2017
Statutory income tax rate 27% 26%
$ $
Income (loss) before income taxes for the year (625,578) 136,356
Expected income tax provision (recovery) (168,906) 35,452
Book to filing adjustments 409,167 -
Permanent differences - 1,566
Share issuance costs booked in equity (169,577) -
Other - 110
Change in tax benefits not recognized (70,684) (37,128)

Income tax (recovery) expense - -
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8. Income Taxes (Continued)

Deferred taxes are provided as a result of temporary differences that arise due to the differences between the

income tax values and the carrying amount of assets and liabilities. Deferred tax assets have not been recognized

in respect of the following deductible temporary differences:

Details of deferred tax assets are as follows:

Non-capital loss carry-forwards

Mining properties
Share issuance costs
Intangibles
Equipment and others

Other temporary differences

The Canadian non-capital loss carry forwards expire as noted in the table below.

2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038

$ 54,141
125,640
51,981
1,023,961
1,036,105
379,016
617,339
478,704
363,724
266,463
237,141
5,394
659,874

$ 5,299,483

2018 2017
5,299,483 6,056,562
2,167,432 2,215,149
502,450 -
79,546 -
1,048 130,041
8,049,959 8,401,752

The remaining deductible temporary differences may be carried forward indefinitely.

Deferred tax assets have not been recognized in respect of these items because it is not probable that future taxable profit

will be available against which the group can utilize the benefits therefrom.
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9. Segment Reporting
The Company is only involved in the business of the exploration of minerals. Segment information is provided on the
basis of geographic segments as the Company manages its business through two geographic regions - Canada and the
United States of America.
Total assets by geography:
December 31, 2018
Canada USA Total
$ $ $
Total assets 1,653,636 - 1,653,636
Total assets by geography:
December 31, 2017
Canada USA Total
$ $ $
Total assets 249,362 45,000 294,942
10. Related Party Transactions

During the year ended December 31, 2018, the Company incurred key management compensation expenses in the amount
of $62,450 (December 31, 2017 - $162,214). Key management comprises executive and non-executive directors and senior
officers of the company.

During the year ended December 31, 2018, the Company incurred legal services provided by a Director in the amount
of $20,000 (December 31, 2017 - $nil).

The above related party transactions were conducted in the normal course of business and were measured at the
agreed to amounts which were agreed by the related parties.

As at December 31, 2018, the Company’s trade payable and accrued payable balances included $25,625 (December 31,
2017 - $619,254) payable to related parties.

On May 4, 2018, in connection with the non-brokered private placement, the Company issued 850,000 common shares to
settle $85,000 of debt to certain related parties, at a price of $0.10 per common share (Note 4a).

On May 4, 2018, in connection with the non-brokered private placement, the Company issued 200,000 common shares to
a Director and 950,000 commons shares to officers of the company at a price of $0.10 per common share (Note 4a).
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10.

11.

12.

Related Party Transactions (Continued)

During the year, certain related parties participated in the private placement completed by the Company, and in certain
cases the funds received were used to pay for the consulting fees to these individuals. The proceeds of the private
placement from related parties was $490,000 and the amounts paid/repaid was $385,000 for the May 2018 private
placement.

Commitments

Issuance of flow-through shares

The Company is partially financed through the issuance of flow-through shares, requiring that the Company spend the
proceeds for qualified mining exploration expenses. Moreover, tax rules regarding flow-through investments set
deadlines for carrying out the exploration work, subject to penalties if the conditions are not respected. Although the
Company is committed to taking all the necessary measures, refusal of certain expenses by the tax authorities would
have a negative tax impact for investors.

During the year ended December 31, 2011, the Company received $770,000 following an issuance of flow-through units
and renounced $769,547 of its tax deductions relating to flow-through expenditures. The Company had until
December 31, 2012 to make qualified mining exploration expenses totaling $769,547 and incurred $240,796 of
qualifying expenditures. As at December 31, 2018, the Company had accrued $418,749 for penalties, interest and
shareholder indemnities relating to the unspent flow through amounts (December 31, 2017 — $402,640) and recorded
interest of $16,106 (December 31, 2017 - $32,211) during the year ended December 31, 2018. In accordance in the
terms of the Scadding Property Purchase Agreement with Northern Sphere (see Note 3), Northern Sphere agreed to
indemnify the Company of an amount of up to 50% of the amount of the potential liabilities, regarding the flow-through
expenditures, to a maximum amount of $200,000.

Capital Management

The Company manages its capital to safeguard the Company’s ability to continue as a going concern, so that it can
continue to provide adequate returns to shareholders and benefits to other stakeholders, and to have sufficient funds
on hand for business opportunities as they arise.

The Company considers the items included in share capital as capital. The Company manages the capital structure
and makes adjustments to it in 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 many issue new shares, through short-form
prospectuses, private placements, sell assets, incur debt, or return capital to shareholders. As at December 31, 2018,
the Company is not subject to externally imposed capital requirements.
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13.

14.

Contingent Liabilities
Mineral Properties

The Company had certain commitments with respect to its mineral properties located in Canada and in the USA, which
are described in detail in Note 3 Intangible Assets. However, as at December 31, 2018, as a result of the sale and
disposition of all of its mineral properties in Canada and the USA, the Company is no longer subject to the terms,
conditions and commitments associated with those mineral properties for the issuance of common shares,
the payment of the cash amounts, and the incurrence of any of the mineral exploration costs obligations
going forward for any of the mineral properties.

Leases

As at December 31, 2018, the Company is not committed to any other operating leases or long-term lease obligations
related to its business operations at this time except as disclosed herein.

Subsequent Event

On March 15, 2019, the Company announced that it has entered into a binding Letter of Intent effective March 8, 2019
with New Wave Holdings Corp. (“New Wave”), an arm’s length privately-held corporation, to acquire a 100% interest
in New Wave via a business combination transaction that would constitute a reverse take-over of Trueclaim (the
“Transaction”). The Transaction contemplates the de-listing for trading of the common shares of Trueclaim (the
“Trueclaim Shares”) from the TSX Venture Exchange (the “TSXV”) and the intended listing for trading of the shares
(the “Resulting Issuer Shares”) of the resulting issuer (the “Resulting Issuer”) on the Canadian Securities Exchange (the
“CSE”). The final structure of the Transaction will be determined by New Wave and Trueclaim to accommodate tax
considerations, accounting treatment, and applicable legal and regulatory requirements. Upon completion of the
Transaction, the Resulting Issuer will continue to carry on the business of New Wave. The closing of the Transaction is
subject to Trueclaim and New Wave negotiating and executing definitive documentation, the satisfactory completion of
due diligence, conditional approval to list the Resulting Issuer Shares on the CSE, and the receipt of all other necessary
regulatory, shareholder and third-party consents and approvals. If it proceeds, the Transaction is expected to close in
summer of 2019.

27



