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Captiva Verde Wellness Corp.

Condensed Consolidated Interim Statement of Financial Position

(amounts expressed in Canadian dollars, except where indicated)

- July 31, October 31,
ote
2024 2023
Assets
Current Assets
Cash $ 1,188 $ 5,444
Prepaids and advances 4 110,520 263,031
111,708 268,475
Loan receivable 7 3,943,052 3,912,120
Solargram farms 6 987,205 948,000
Miami padel club 8 1,335,000 3,973,703
Total assets s 6,376,965 $ 9,102,298
Liabilities
Current liabilities
Accounts payable and accrued liabilities $ 3,408,724 |$ 1,897,251
Loan payable 11 - 191,704
Total liabilities 3,408,724 2,088,955
Shareholders’ equity
Share capital 17,684,727 17,684,727
Share based compensation reserves 1,281,908 1,281,908
Warrants reserves 5,352,207 5,352,207
Cumulative translation adjustment (12,923) 1,322
Deficit (21,337,678) (17,306,821)
Total shareholders’ equity 2,968,241 7,013,343
Total liabilities and shareholders’ equity $ 6,376,965 $ 9,102,298
Nature of operations and going concern (note 1)
Commitments (note 12)
The accompanying notes are an integral part of these financial statements
Approved by the Board of Directors
”Jeft Ciachurski” Director ”Michael Boyd” Director




Captiva Verde Wellness Corp.

Condensed Consolidated Interim Statement of Loss and Comprehensive Loss

For the periods ended July 31, 2024 and 2023

(amounts expressed in Canadian dollars, except where indicated)

Three months Ended July 31,

Nine Months Ended July 31,

Note 2024 2023 2024 2023
Expenses
Administrative fees (12,128) (10,462) $ (46,464) (29,866)
Consulting fees (197,818) (158,852) (696,149) (611,260)
Filing fees (12,061) (11,958) (29,415) (27,713)
Legal and professional fee (58,869) (63,103) (174,611) (105,663)
Foreign exchange loss (189) (65) (149) (3,898)
Advertising and promotion (11,129) - (88,747) -
Player salaries (1,255) - (341,335) -
Padel league fees (102,867) - (339,975) -
Travel (2,579) - (97,019) -
(398,895 (303,787) (1,813,864) (1,042,910)
Other (expenses) income, net
Loan receivable accretion 146,445 - 421,710 -
Impairment of Miami padel club (2,638,703 (2,638,703)
Interest expense 11 - (4,637) - (29,027)
Loss on settlement of joint venture option 7 - (1,665,832) - (1,665,832)
Loss (2,891,153 (1,914,909) (4,030,857) (2,483,259)
Other comprehensive loss (2,192 - (14,245) -
Net loss and total comprehensive loss (2,893,345 (1,914,909) (4,045,102) (2,483,259)
Loss per share
Basic and diluted (0.02) (0.02) (0.02) (0.01)
Weighted average shares outstanding
Basic and diluted* 356,116,067 205,303,567 356,116,067, 201,580,294

The accompanying notes are an integral part of these financial statements



Captiva Verde Wellness Corp.

Condensed Consolidated Interim Statement of Changes in Shareholders’ Equity

For the periods ended July 31, 2024 and 2023
(amounts expressed in Canadian dollars, except where indicated)

Share Share based Cumulative
Notes Shares ital compensation Warrants translation Deficit Total equity
capita reserves reserves adjustment
Balance at October 31, 2023 356,116,067 17,684,727 | $ 1,281,908 $ 5,352,207 |$ 1,322 |$ (17,306,821) | $ 7,013,343
Cumulative translation adjustment - - - - (14,245) - (14,245)
Loss for the year - - - - - (4,030,857) (4,030,857)
Balance at July 31, 2024 356,116,067 17,684,727 | $ 1,281,908 $ 5,352,207 |$ (12,923) $ (21,337,678) $ 2,968,241
sh Share based Subscription
are ; : - .
Notes Shares . compensation Warrants proceeds received Deficit Total equity
capital reserves reserves in advance
Balance at October 31, 2022 184,491,067 13,999,273 $ 1,281,908 $ 3,868,810 | $ - % (11,221,711) | $ 7,928,280
Private placement 9 20,000,000 192,760 - 207,240 - - 400,000
Private placement transaction cost 9 - (10,228) - - - - (10,228)
Subscription proceeds received in advance 9 - - - - 495,612 - 495,612
Warrants exercised 9 1,625,000 154,362 - (41,862) - - 112,500
Income for the period - - - - - (2,483,259) (2,483,259)
Balance at July 31, 2023 206,116,067 14,336,167 | $ 1,281,908 $ 4,034,188 $ 495,612 $ (13,704,970) $ 6,442,905

The accompanying notes are an integral part of these financial statements



Captiva Verde Wellness Corp.

Condensed Consolidated Interim Statement of Cash Flows

For the periods ended July 31, 2024 and 2023
(amounts expressed in Canadian dollars, except where indicated)

Note | Three months Ended July 31, | Nine Months Ended July 31
2024 2023 2024 2023

Cash used from operating activities
Net loss for the period $ (2,891,153)$ (1,914,909)| $ (4,030,857)| $ (2,483,259
Items not affecting cash
Loss on settle of joint venture option 7 - 1,665,832 . 1,665,832
Interest expense 11 - 4,637, - 29,027
Loan receivable accretion (146,445) - (421,710) -
Impairment of Miami padel club 2,638,703 - 2,638,703 -
Change in non-cash operating working capital
Decrease (increase) in prepaid expenses and other receivables 77,502 6,139 152,511 (2,536)
Increase (decrease) in accounts payable and accrued liabilities 298,537 231,038 1,458,023 575,968
Net cash used in operating activities (22,856) (7,263) (203,330) (214,968)
Cash flows from financing activities
Proceeds from private placement, net of transaction costs 9 - - - 400,000
Share issuance costs 9 - - - (10,228)
Share subscription received in advance 9 - 272,711 - 495,612
Proceeds received from warrant exercises 9 - 50,000 - 50,000
Loan payable 5,000 (285,550) 199,074 (691,550)

5,000 37,161 199,074 243,834
Increase (decrease) in cash (17,856), 29,898 (4,256) 28,866
Cash — beginning of period 19,044 14,554 5,444 15,586
Cash — end of period 5 1,188$ 44,452($ 1,188($ 44,452

See supplemental cash flow (note 13)

The accompanying notes are an integral part of these financial statements



Captiva Verde Wellness Corp.

Notes to the Condensed Consolidated Interim Financial Statements
For the periods ended July 31, 2024 and 2023
(amounts expressed in Canadian dollars, except where indicated)

1 Nature of operations and continuing operations

Captiva Verde Wellness Corp. (“Captiva Verde” or the “Company™) is a sustainable real estate company that also invests in sports and
wellness opportunities.

The Company was incorporated under the British Columbia Business Corporations Act on November 9, 2015. The Company’s registered
and records office is located at 1500 Royal Centre, 1055 West Georgia Street, P.O. Box 11117, Vancouver, BC V6E 4N7.

These condensed consolidated interim financial statements have been prepared on the basis that the Company is a going concern, which
assumes that the Company will be able to realize its assets and discharge its liabilities in the normal course of business. The nature of the
Company’s primary business is planned to be the acquisition, management, development, and possible sale of real estate projects in
addition to organic food production and pharmaceutical products. The Company had a loss of $4,030,857 for the period ended July 31,
2024 and as at July 31, 2024 has an accumulated deficit of $21,337,678. As at July 31, 2024, the Company has working capital deficit of
$3,297,016. To date, the Company has no existing business operations and no history of earning or revenues. If the Company is unable to
raise any additional funds to undertake planned development, it could have a material adverse effect on its financial condition and cause
significant doubt about the Company’s ability to continue as a going concern. If the going concern basis were not appropriate for these
consolidated financial statements, then significant adjustments would be necessary in the carrying value of assets and liabilities, the
reported expenses, and the classifications used in the statement of financial position.

2 Basis of presentation and statement of compliance

These unaudited condensed consolidated interim financial statements have been prepared in accordance with IAS 34 — Interim Financial
Reporting as issued by the International Accounting Standards Board (“IASB”). Accordingly, certain disclosures included in annual
financial statements prepared in accordance with International Financial Reporting Standards (“IFRS”) as issued by the IASB have been
condensed or omitted and these unaudited condensed consolidated interim financial statements should be read in conjunction with the
Company’s audited financial statements for the year ended October 31, 2023.

The Company’s management makes judgments in its process of applying the Company’s accounting policies in the preparation of its
unaudited interim condensed financial statements. In addition, the preparation of the financial data requires that the Company’s
management make assumptions and estimates of the effects of uncertain future events on the carrying amounts of the Company’s assets
and liabilities at the end of the reporting period and the reported amounts of revenues and expenses during the reporting period. Actual
results may differ from those estimates as the estimation process is inherently uncertain. Estimates are reviewed on an ongoing basis based
on historical experience and other factors that are considered to be relevant under the circumstances. Revisions to estimates and the
resulting effects on the carrying amounts of the Company’s assets and liabilities are accounted for prospectively. The critical judgments
and estimates applied in the preparation of the Company’s unaudited condensed interim financial statements are consistent with those
applied and disclosed in the Company’s financial statements for the year ended October 31, 2023. In addition the accounting policies
applied in these unaudited condensed interim financial statements are consistent with those applied and disclosed in the Company’s audited
financial statements for the year ended October 31, 2023.

The Company’s interim results are not necessarily indicative of its results for a full year.
These interim financial statements were authorized for issue by the Board of Directors on September 30, 2024.

3 Significant accounting estimates and judgments

The preparation of these financial statements in conformity with IFRS requires management to make judgments and estimates and form
assumptions that affect the reporting 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, revenue, 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. Revisions
to estimates and the resulting effects on the carrying amounts of the Company’s assets and liabilities are accounted for prospectively.

Avreas that often require significant management estimates and judgment are as follows:



Captiva Verde Wellness Corp.

Notes to the Condensed Consolidated Interim Financial Statements
For the periods ended July 31, 2024 and 2023
(amounts expressed in Canadian dollars, except where indicated)

Share-based payments

Amounts recorded for share-based payments are subject to the inputs used in the Black-Scholes option pricing model, including estimates
such as volatility, forfeiture, dividend yield and expected option life.

Tax

Uncertainties exist with respect to the interpretation of complex tax regulations and the amount and timing of future taxable income.
Deferred tax assets are recognized for all unused tax losses to the extent that it is probable that taxable earnings will be available against
which the losses can be utilized. Significant management judgment is required to determine the amount of deferred tax assets that can be
recognized, based upon the likely timing and the level of future taxable earnings together with future tax planning strategies.

Functional currency

The functional currency for the Company is the currency of the primary economic environment in which each operates. The Company’s
functional and local currency is the Canadian dollar. The determination of functional currency may require certain judgments to determine
the primary economic environment. The Company reconsiders the functional currency used when there is a change in events and
conditions which determined the primary economic environment.

Assets’ carrying values and impairment charges

In determining carrying values and impairment charges the Company looks at recoverable amounts, defined as the higher of value in use
or fair value less cost to sell in the case of assets, and at objective evidence that identifies significant or prolonged decline of fair value on
financial assets indicating impairment. These determinations and their individual assumptions require that management make a decision
based on the best available information at each reporting period.

Shares issued in non-cash transactions

The valuation of shares issued in non-cash transactions. Generally, the valuation of non-cash transactions is based on the value of the
goods or services received. When this cannot be determined, it is based on the fair value of the non-cash consideration. When non-cash
transactions are entered into with employees and those providing similar services, the non-cash transactions are measured at the fair value
of the consideration given up using market prices.

4 Prepaids and advances

July 31, 2024 October 31, 2023
Prepaid padel league membership fees 69,880 245,772
GST receivable 9,828 9,906
Prepaid expenses 30,812 7,353
$ 110,520 5 263,031




Captiva Verde Wellness Corp.

Notes to the Condensed Consolidated Interim Financial Statements
For the periods ended July 31, 2024 and 2023
(amounts expressed in Canadian dollars, except where indicated)

5 Sage ranch project

On October 9, 2018, the Company closed a transaction with Greenbriar Capital (U.S.) LLC (“Greenbriar”) to earn into a 50% undivided
interest in approximately 132 acres of real property located in the City of Tehachapi, California, USA. The transaction represents a non-
arm’s length transaction as the Chief Executive Officer of the Company, Jeffrey Ciachurski, is also the Chief Executive Officer of
Greenbriar and the Chief Financial Officer of the Company is also the Chief Financial Officer of Greenbriar.

On August 10, 2020, the Company entered into an option and joint venture agreement (the “Option and Joint Venture Agreement”) with
Greenbriar amending the terms of the original acquisition.

Option and Joint Venture Agreement

Pursuant to the terms of the Option and Joint Venture Agreement, the Company’s 50% interest in the land was converted into an option
to earn (the “Option”) a 50% net profits interest in the Tehachapi Property by:

1. paying Greenbriar a cash payment of $112,500 (the “Cash Payment”)(the Company satisfied this payment in 2018 under the terms of
the Acquisition Agreement);

2. issuing Greenbriar common shares (the “Share Payment”) (the Company satisfied this payment in 2018 through the issuance of
10,687,500 common shares under the terms of the Acquisition Agreement); and

3. funding all applicable permitting and development costs for the Sage Ranch Project (the Company is in default on such funding
obligations).

The Company had until the earlier of: (i) August 20, 2025 and (ii) the date Greenbriar received final approval from the City of Tehachapi
(and other required regulatory approval) to build houses on the Tehachapi Property, to exercise the Option, provided all three conditions
are met above.

On June 22, 2023 and amended on August 21, 2023, the Company and Greenbriar agreed to terminate and settle the Option and Joint
Venture Agreement whereby Greenbriar will pay the Company the outstanding $5,591,588 in 48 equal monthly installments of $116,491
starting on July 1, 2024, with the last payment on June 1, 2028 (note 7). Subsequent to the amount being repaid, the Company will no
longer have any further interest in and to the Sage Ranch project.

Total payments, pursuant to the Option:

July 31, 2024 October 31, 2023
Opening s - 5 5,591,588
Additions — permitting and development costs - -
Transfer to loan receivable upon settlement agreement - (5,591,588)
$ - $ -




Captiva Verde Wellness Corp.

Notes to the Condensed Consolidated Interim Financial Statements
For the periods ended July 31, 2024 and 2023
(amounts expressed in Canadian dollars, except where indicated)

6 Solargram farms

On May 8, 2019, the Company entered into an agreement to acquire Solargram Farms Corporation (“Solargram”), a Canadian controlled
private corporation, having corporate offices in Moncton, NB. As consideration the Company will issue 30,000,000 shares upon
acquisition which had a prerequisite of Solargram obtaining their Cannabis Grow License by Health Canada and meeting other certain
financial and legal conditions that are not yet met. On June 29, 2020, Solargram received their Cannabis Grow License from Health
Canada.

On January 26, 2021, Solargram was approved of a Canadian Federal Health Canada processing license.

During the year ended October 31, 2021, Solargram initiated a claim against the Company for breach of contract and are seeking beneficial
ownership of the Company’s Solargram farm assets in addition to damages. The Company responded with a counterclaim and terminated
the agreement. To date there has been no resolution and the parties are awaiting trial.

Property, plant and equipment (construction in progress):

July 31, 2024 October 31, 2023
Opening $ 948,000 5 4,148,776
Additions — property taxes 39,205 -
Impairment - (3,200,776)
$ 987,205 $ 948,000

During the year ended October 31, 2023, management identified indicators of impairment and performed a recoverability assessment to
determine the fair value of the property, plant and equipment making up the Solargram farms asset taking into account the likelihood of
when the legal issues with Solargram will be resolved. This approach is significantly affected by changes in key assumptions of
determining which comparable property, plant and equipment are most relevant and the prices for these comparable assets as well as
determining the likelihood of possible outcomes and timing of the Solargram legal issues. Based on this approach, management has
concluded that the Solargram farms asset had an estimated recoverable value below its carrying value as at October 31, 2023. The
recoverable amount was determined based upon a replacement cost and market comparable approach resulting in an assessed value of
$2,500,000. The assessed value was reduced by carrying costs and discounted using a credit adjusted risk-free rate of 7%. Management
has estimated the proceedings may take up to 3 years. Due to the uncertainty associated with timing and potential outcomes of resolution,
the Company selected a mid-point after probability-adjusting the discounted value. As a result, an impairment loss of $3,200,776 was
recorded in the statement of loss and comprehensive loss for the year ended October 31, 2023. Management’s estimate of the recoverable
amount is classified as a level 3 in the fair value hierarchy as the inputs are not based on observable market data.



Captiva Verde Wellness Corp.

Notes to the Condensed Consolidated Interim Financial Statements
For the periods ended July 31, 2024 and 2023
(amounts expressed in Canadian dollars, except where indicated)

7 Loan receivable

During the year ended October 31, 2023, the Company entered into a settlement agreement with Greenbriar (note 5) where Greenbriar
will pay the Company $5,591,588 in 48 equal monthly installments of $116,491 starting on July 1, 2024, with the last payment on June 1,
2028. These future payments were discounted at a rate of 13.43% and the present value of $3,811,504 was recorded as a loan receivable
and $1,780,085 was recorded as a loss on settle of joint venture option. During the period ended July 31, 2024, the Company recorded
accretion of $421,710 (2023 - $nil). During the period ended July 31, 2024, the Company netted the outstanding payable to Greenbriar of
$191,704 against the receivable and received payments of $199,074.

July 31, 2024 October 31, 2023

Opening $ 3,912,120 $ -
Transfer from Sage Ranch asset upon settlement agreement (note 6) - 5,591,588
Discount based on present value of future cash flows - (1,780,085)
Netting of Greenbriar loan payable (191,704)
Repayments (199,074) -
Accretion 421,710 100,617

$ 3,943,052 $ 3,912,120

8 Miami padel club

During the year end October 31, 2023, the Company closed its acquisition of all of the issued and outstanding securities of Sonny Sports
Enterprises, Inc. (“Sonny Sports”), which owns the operating rights of the Miami Padel Club of the Pro Padel League. Management
determined that the purchase represented an acquisition of assets rather than a business combination and has therefore accounted for in
accordance with IFRS 2. The allocation of purchase consideration to each component is based on the relative fair value of the assets
acquired.

As consideration for the acquisition, the Company (i) issued an aggregate of 60,000,000 common shares in the capital of the Company
with a fair value of $1,800,000; (ii) paid US$1,500,000 cash; and (iii) incurred transaction costs of $136,266.

The purchase price consideration was:

October 31, 2023

Common shares — 60,000,000 at $0.03 $ 1,800,000
Cash — US$1,500,000 2,030,250
Capitalized legal fees 136,266
Attributable to the Miami Padel Club N 3,966,516




Captiva Verde Wellness Corp.

Notes to the Condensed Consolidated Interim Financial Statements
For the periods ended July 31, 2024 and 2023
(amounts expressed in Canadian dollars, except where indicated)

The net assets acquired were:

October 31, 2023

Miami Padel Club $ 3,973,703
Accounts payable acquired (7,187)
Attributable to the Miami Padel Club $ 3,966,516

Subsequent to July 31, 2024, the Company entered into a share repurchase agreement (the “Repurchase Agreement”) with its wholly-
owned subsidiary, 1435300 B.C. Ltd. (“Sonny Sports Holdco”), Ronnie Strasser (“Strasser”) and certain shareholders of the Company
(the “Purchasing Shareholders™) to transfer its interest in Sonny Sports Holdco to Strasser and the other Purchasing Shareholders in
exchange for the Purchasing Shareholders arranging for the return of an aggregate of 89,000,000 common shares in the capital of the
Company (each common share, a “Common Share”) to the treasury of the Company for cancellation and an aggregate of 55,000,000
Common Share purchase warrants (each, a “Warrant”) for cancellation.

In connection with the Repurchase Agreement, the Company will enter into an option agreement (the “Option Agreement”) with Strasser
and certain shareholders of the Company (collectively, the “Strasser Group”), pursuant to which the Strasser Group will grant to the
Company the option to identify purchasers of up to 37,000,000 Common Shares beneficially owned or controlled, directly or indirectly,
by any member of the Strasser Group at a price of C$0.02 per Common Share.

Additionally, pursuant to the terms and conditions of the Repurchase Agreement, the Company will enter into a debt assumption and
settlement agreement (the “Consulting Debt Assumption and Settlement Agreement’) with Strasser and Sonny Sports Holdco, pursuant
to which the Company will assume C$858,249.09 of liabilities owed to Strasser and his affiliates by Sonny Sports Holdco under a
consulting agreement dated August 31, 2023, between Sonny Sports Holdco and Strasser (the “Consulting Assumed Indebtedness”), and
settle the Consulting Assumed Indebtedness in exchange for 1,500,000 common shares in the capital of Greenbriar Sustainable Living
Inc. (each, a “Greenbriar Share”) expected to be issued to the Company in satisfaction of a portion of the debt owed by Greenbriar Capital
(U.S.) LLC (“Greenbriar USA”) to the Company under the joint venture settlement agreement between the Company and Greenbriar USA
dated June 22, 2023, as amended August 21, 2023.

Management concluded that the agreement entered into subsequent to July 31, 2024, provided evidence of impairment indicators for the
Miami Padel Club. As a result, the Company recorded an impairment of $2,638,703 (2023 - $nil) during the period ended July 31, 2024.

. . July31, 2024
Miami Padel Club — Impairment
89,000,000 common shares @ $0.015 $ 1,335,000
Carrying value of Miami Padel Club (3,973,703)
$ (2,638,703)
. July 31, 2024 October 31, 2023
Miami Padel Club
Opening $ 3,973,703 N -
Acquired - 3,973,703
Impairment (2,638,703) -
$ 1,335,000 $ 3,973,703




Captiva Verde Wellness Corp.

Notes to the Condensed Consolidated Interim Financial Statements
For the periods ended July 31, 2024 and 2023
(amounts expressed in Canadian dollars, except where indicated)

9 Share capital and reserves

a) Authorized and outstanding

The Company’s authorized share capital consists of an unlimited number of common shares without par value. As at July 31, 2024 the
issued and outstanding share capital consists of 356,116,067 common shares.

Fiscal 2024
No activity in fiscal 2024

Fiscal 2023

On December 23, 2022, the Company closed a non-brokered private placement consisting of 20,000,000 units at a price of $0.02 per unit
for total gross proceeds of $400,000. Each unit is comprised of one common share of the Company and one common share purchase
warrant of the Company. Each warrant is exercisable into a common share of the Company at an exercise price of $0.05 for a period of
five years. As part of the financing, the Company incurred $10,228 in transaction costs.

The total warrants issued were 20,000,000. The relative fair value of the warrants was calculated at $207,240 and was determined on the
date of the issuance using the Black-Scholes option pricing model with the following weighted average assumptions: 3.14% risk free
interest rate, expected life of 5 years, 144% annualized volatility and 0% dividend rate.

On August 31, 2023, the Company closed a non-brokered private placement consisting of 90,000,000 units at a price of $0.032 per unit
for total gross proceeds of $2,880,000. Each unit is comprised of one common share of the Company and one common share purchase
warrant of the Company. Each warrant is exercisable into a common share of the Company at an exercise price of $0.05 for a period of
five years. As part of the financing, the Company incurred $13,421 in transaction costs.

The total warrants issued were 90,000,000. The relative fair value of the warrants was calculated at $1,301,569 and was determined on
the date of the issuance using the Black-Scholes option pricing model with the following weighted average assumptions: 3.89% risk free
interest rate, expected life of 5 years, 146% annualized volatility and 0% dividend rate.

During the year ended October 31, 2023, 1,625,000 warrants were exercised for gross proceeds of $50,000 and a reduction of accounts
payable owing to a related party of $62,500.

b) Stock options

The Board of Directors may grant options to purchase shares from time to time, subject to the aggregate number of common shares of the
Company issuable under all outstanding stock options of the Company not exceeding 10% of the issued and outstanding common shares
of the Company at the time of the grant. The options are exercisable over a period established at the time of issuance to buy shares of the
Company at a price not less than the closing market price prevailing on the date immediately preceding the date the option is granted. The
vesting schedule for an option, if any, shall be determined by the Board of Directors at the time of issuance.

On July 13, 2022 the Company issued 12,000,000 share-purchase options at a price of $0.04 per share for a term of three years. The fair
value of the share options was estimated at $184,465 on the date of grant using the Black-Scholes option pricing model, with the following



Captiva Verde Wellness Corp.

Notes to the Condensed Consolidated Interim Financial Statements

For the periods ended July 31, 2024 and 2023

(amounts expressed in Canadian dollars, except where indicated)

assumptions: expected option life of 3 years, expected stock price volatility 114%, dividend payment during life of option was nil and risk

free interest rate 3.17%.

¢) Restricted Share Units

On October 24, 2023, the Company adopted a fixed restricted share unit plan, authorizing the granting of restricted share units (each, an
“RSU”) to purchase up to a maximum of 10,000,000 common shares in the capital of the Company to directors, officers, employees, or
consultants of the Company. As at July 31, 2024, no RSU’s have been granted.

A summary of stock option information as at July 31, 2024 and October 31, 2023 is as follows:

July 31, 2024 October 31, 2023
Number of shares Weighted average | Number of shares | Weighted average
exercise price exercise price
Outstanding — beginning of period 15,000,000 [$ 0.09 16,100,000 |$ 0.10
Granted - - - -
Exercised/Expired (3,000,000) 0.11 (1,100,000) 0.30
Outstanding — end of period 12,000,000 $ 0.08 15,000,000 |$ 0.09

The following table discloses the number of options and vested options outstanding as at July 31, 2024:

Weighted average Weighted average
Number of remaining | Number of options remaining
options | Weighted average contractual life | outstanding and  |Weighted average | contractual life
outstanding exercise price (years) exercisable exercise price (years)
2,000,000 $0.30 0.39 2,000,000 $0.30 0.39
10,000,000 $0.04 0.95 10,000,000 $0.04 0.95
12,000,000 $0.08 0.86, 12,000,000 $0.08 0.86
d) Share purchase warrants as at July 31, 2024 and October 31, 2023:
July 31, 2024 October 31, 2023
Number of | Weighted average Number of | Weighted average
warrants exercise price warrants exercise price
Outstanding — beginning of period 120,375,000 |$ 0.05 15,440,740 |$ 0.24
Issued - - 110,000,000 0.05
Expired (11,375,000) 0.10 (3,440,740) 0.75
Exercised - - (1,625,000) 0.07
Outstanding — as at period end 109,000,000 |$ 0.05 120,375,000 |$ 0.05

Number of warrants

Exercise price per warrant

Expiry date

19,000,000
90,000,000

$0.05
$0.05

December 23, 2027
August 31, 2028

Total: 109,000,000
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10

As at July 31, 2024, the weighted average exercise price of the warrants outstanding was $0.05 (October 31, 2023 - $0.05) with a
weighted average remaining contractual life of 3.97 years (October 31, 2023 — 4.27 years).

Financial instruments

The Company reports its financial instruments on its statement of financial position and measures these at fair value. In limited
circumstances when fair value may not be considered most relevant, they may be reported at cost or amortized cost. Gains or losses as a
result of changes in fair value are recognized in the statement of loss and comprehensive loss.

The Company’s financial instruments consist of cash, loan receivables, and accounts payable and accrued liabilities. The fair value of
these financial instruments, excluding loans receivable, approximates the carrying value due to the short maturity or current market rate
associated with these instruments. Loans receivable are recognized at fair value and then accreted using the effective interest rate method.

Categories of financial instrument

July 31, 2024 October 31, 2023
Carrying value Fair value | Carrying value Fair value
$ $ $ $

Financial assets
Amortized cost
Cash 1,188 1,188 5,444 5,444
Loan receivable 3,943,052 3,943,052 3,912,120 3,912,120
Financial liabilities
Other financial liabilities
Accounts payable and accrued liabilities 3,408,724 3,408,724 1,897,251 1,897,251
Loans payable - - 191,704 191,704

Fair value

Financial instruments measured at fair value are grouped into Level 1 to 3 based on the degree to which fair value is observable:
Level 1 — quoted prices in active markets for identical securities
Level 2 — significant observable inputs other than quoted prices included in Level 1
Level 3 — significant unobservable inputs

The Company did not move any instruments between levels of the fair value hierarchy during the year ended July 31, 2024.

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 is currently not exposed to any interest rate risk.

Credit Risk

The Company is exposed to credit risk through its cash, which is held in large Canadian financial institutions with high credit rating,
advances and loan receivable with Greenbriar. The loan receivable with Greenbriar is a risk and management assesses the credit risk at
every reporting period. The Company believes the credit risk is insignificant. The Company’s exposure is limited to amounts reported
within the statement of financial position.
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Liquidity Risk
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. The Company manages

liquidity risk through the management of its capital structure. In order to meet its financial obligations, the Company will need to generate
cash flow from the development or sale of future properties or raise additional funds.

11 Related party transactions

The Company’s related parties include its key management personnel. Key management personnel are those persons having the authority
and responsibility for planning, directing and controlling the activities of the Company, directly or indirectly. Key management personnel
include officers, directors or companies with common directors of the Company.

As at July 31, 2024, the Company had amounts payable of $1,610,770 (October 31, 2023 - $1,217,900) to related parties. These amounts
are unsecured and non-interest bearing.

During the period ended July 31, 2024, the Company incurred an expense of $99,000 relating to consulting expenses (July 31, 2023 -
$140,619) to a company controlled by an executive of the Company.

During the period ended July 31, 2024, the Company incurred an expense of $466,584 related to consulting expenses (July 31, 2023 -
$464,881) to an executive of the Company.

During the period ended July 31, 2024 the Company incurred an expense of $113,065 related to consulting expenses (July 31, 2023 -
$nil) to a company controlled by a director of the Company.

On October 9, 2018, the Company closed a transaction with Greenbriar Capital (U.S.) LLC (“Greenbriar”) to earn into a 50% undivided
interest in approximately 132 acres of real property located in the City of Tehachapi, California, USA. The transaction represents a non-
arm’s length transaction as the Chief Executive Officer of the Company, Jeffrey Ciachurski, is also the Chief Executive Officer of
Greenbriar and the Chief Financial Officer of the Company is also the Chief Financial Officer of Greenbriar (note 5).

On June 22, 2023 and amended on August 21, 2023, the Company and Greenbriar agreed to terminate and settle the Option and Joint
Venture Agreement where Greenbriar will pay the Company the outstanding $5,591,588 in 48 equal monthly installments of $116,491
starting on July 1, 2024, with the last payment on June 1, 2028. Subsequent to the amount being repaid, the Company will no longer have
any further interest in and to the Sage Ranch project (note 5).

On April 20, 2022, the Company entered into a promissory note with Greenbrier where the loan would bear interest at the rate of 8% per
annum for a term of 24 months. During the period ended July 31, 2024 the Company recorded $nil (2023 - $29,027) in interest expense
related to the loan. During the period ended January 31, 2024, the Company netted the payable of $191,704 against the JV settlement
receivable (note 7).

12 Commitments

In the normal course of business, the Company enters into contracts that give rise to commitments for future minimum payments. As at
July 31, 2024, there are no commitments other than already disclosed.

13 Supplemental cash flow

Nine months ended Six months ended
Supplemental cash flow information Notes July 31, 2024 July 31, 2024
Netting of loan payable and loan receivable 11 $ (191,704) ¢ -
Solargram accrued expenses 6 $ 39,205| $ -
Cash paid for interest $ -1 8 -
Cash paid for taxes $ -1 $ -
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14 Segment disclosures

The Company operates in three geographical and three operating segments. The operating segments are managed separately based on the

nature of operations.

The Company operates three operating segments in two countries, with corporate and Solargram Farm in Canada and Miami Padel Club
in the United States of America. Note the Sage Ranch operations were wound up during the year ended October 31, 2023 with the joint-

venture settlement. The Company’s capital assets by country are:

As at July 31, 2024

As at October 31, 2023

Canada USA Total Canada USA Total
Assets
Loan receivable 3,943,052 _ 3,943,052 3,912,120 - 13,912,120
Solargram farms 987,205 - 987,205 948,000 - | 948,000
Miami padel club - | 1,335,000 | 1,335,000 - | 3,973,703 |3,973703

Three months ended July 31, 2024

Three months ended April 30, 2023

Canada USA Total Canada USA Total
Income
Revenue . - - ) - -
Loss (2,764,145) | (157 008) | (2,891,153) (315,536) - | (315,536)
Nine months ended July 31, 2024 Nine months ended April 30, 2023
Canada USA Total Canada USA Total
Income
Revenue . - - ) - -
Loss (3121,299) | (909,558) | (4,030,857) (568,350) - | (568.350)




