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CRESTVIEW EXPLORATION INC.
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This prospectus (thePfrospectus) is being filed by Crestview Exploration Inc. @h*Corporation”,
“Crestview”, “we”’, “us’) in the provinces of Alberta Ontario and Britibolumbia (the Qualifying
Jurisdictions”) in connection with its application for the lisi of the common shares of the Corporation on
the Canadian Securities Exchang€ESE’), notwithstanding that no sale of securities ositemplated herein.
Since no securities are being offered, no proceatisbe raised and all expenses in connection W&
preparation and filing of this Prospectus will eédoby the Corporation from its working capital.

There is no market through which these securities ay be sold and shareholders may not be able to
resell securities of the Corporation owned by themThis may affect the pricing of the Corporation’s
securities in the secondary market, the transparencand availability of trading prices, the liquidity of
the securities and the extent of issuer regulatioriou should carefully review and evaluate certainisk
factors before making any investment decision withliespect to the securities of the Corporation's. See
“Risk Factors” below.

As at the date of this Prospectus, the Corporatmes not have any of its securities listed or gqlidbas not
applied to list or quote any of its securities, alwés not intend to list or quote any of its sd@sj on the
Toronto Stock Exchange, Aequitas NEO Exchange &dJ.S. marketplace, or a marketplace outside of
Canada and the United States of America. The Catjoor has applied to list its Common Shares on the
Canadian Securities Exchange (theSE"). Listing will be subject to the Corporation filling all of the
requirements of the CSE.

The Corporation is incorporated under the Canada Business Corporations Act and is in the business of
the acquisition, exploration and development of miaral properties. See “Description of the Business”.
AN INVESTMENT IN NATURAL RESOURCE ISSUERS INVOLVES A SIGNIFICANT DEGREE

OF RISK. AN INVESTMENT IN THESE SECURITIES SHOULD O NLY BE MADE BY PERSONS
WHO CAN AFFORD THE TOTAL LOSS OF THEIR INVESTMENT. SEE “RISK FACTORS".

No underwriters or selling agents have been involekin the preparation of this Prospectus or
performed any review or independent due diligence fothe contents of the ProspectusNo person is
authorized by the Corporation to provide any infation or make any representations other than those
contained in this Prospectus.

Unless otherwise noted, all currency amounts & Bibspectus are stated in Canadian dollars.
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

No person has been authorized to provide any irdbom or to make any representation not contained
in this Prospectus, and, if provided or made, saébrmation or representation should not be relied
upon. You should assume that the information caethiin this Prospectus is accurate only as of the
date of this Prospectus. No securities are beifegad pursuant to this Prospectus.

Capitalized terms, except as otherwise definedilneage defined in the section entitled “Glossafy o
Terms”.

Except as otherwise indicated or the context otlserwequires in this Prospectus, references to “the
Corporation”, “we”, “us” and “our” refer to the Cooration.
NOTE REGARDING FORWARD LOOKING STATEMENTS

This Prospectus includes statements that exprasspinions, expectations, beliefs, plans, objestive
assumptions or projections regarding future evemtguture results, and therefore are, or may be
deemed to be, “forwartboking statements”. These forwdbking statements can generally be
identified by the use of forwadldoking terminology, including the terms “believes‘estimates”,
“anticipates”, “expects”, “seeks”, “projects”, “inds”, “plans”, “may”, “will” or “should”, or their
negative or other variations or comparable terntigpl These forwartboking statements include all
matters that are not historical facts. They apjpear number of places throughout this Prospectds an
include statements regarding our intentions, belaf current expectations concerning, among other
things, our results of operations, financial coiodit liquidity, prospects, growth, strategies ahé t
industry in which we operate. These statementgaefihanagement’s current beliefs with respect to
future events and are based on information cugreatlailable to management. Forwdodking
statements involve significant known and unknovaksj uncertainties and assumptions. Many factors
could cause the Corporation’s actual results, perdoce or achievements to be materially different
from any future results, performance or achievesiéhat may be expressed or implied by such
forwardlooking statements, including, without limitatiatmose listed in the “Risk Factors” section of
this Prospectus. Should one or more of these dskscertainties materialize, or should assumptions
underlying the forwardooking statements prove incorrect, actual respksformance or achievements
could vary materially from those expressed or igghlby the forwardooking statements contained in
this Prospectus. Such risks include, but are natdd to:

« risks and uncertainties relating to the interpreteof drill results, the geology, grade and
continuity of mineral deposits and conclusions afr@mic evaluations;

* the possibility that future exploration, developmenmining results will not be consistent with
the Corporation’s expectations;

« dependence on the Rock Creek Mining District;

« exploration, development and production risks;

« volatility in the market prices for gold, other pieus metals and other naturalresources;

« lack of assurances regarding obtaining and renelidgagses and permits;

« liabilities inherent in exploration and developmepérations;

« title matters, surface rights and accessrights;

» changes in economic conditions or regulatory emvirents;

« additional funding requirements;

« fluctuations in currency and interest rates;

» competition for, among other things, capital acifjoiss of resources, undeveloped lands and
skilled personnel;

* risks relating to global financial and economicditions;

« alteration of tax regimes and treatments;

« changes in mining legislation affecting operations;

* risks relating to environmental regulation andiliéibs;
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« limited operating history;

« potential claims and legal proceedings;

« operating hazards, risks and insurance; and
« other factors discussed und&isk Factors.

By their nature, forwartboking statements involve risks and uncertaintbesause they relate to events
and depend on circumstances that may or may natr aocthe future. Those factors should not be
construed as exhaustive and should be read witbtliez cautionary statements in this Prospectus.

These factors should be considered carefully andperctive investors should not place undue reliance
on the forwardooking statements. Although we base our forwlaaking statements on assumptions
that we believe were reasonable when made, whidlnde, but are not limited to, assumptions with
respect to the Corporation’s future growth poténtr@sults of operations, future prospects and
opportunities, execution of the Corporation’s besm strategy, access to adequate services and
supplies, access to capital and debt markets asatiated costs of funds, availability of a quatifie
workforce, there being no material variations ie tturrent tax and regulatory environments, future
levels of indebtedness and current economic camditremaining unchanged, we caution you that
forwardlooking statements are not guarantees of futuréopeance and that our actual results of
operations, financial condition and liquidity, atiee development of the industry in which we operate
may differ materially from the forwasoking statements contained in this Prospectusadadition,
even if our results of operations, financial corditand liquidity, and the development of the irtdys

in which we operate are consistent with the forwlaaking statements contained in this Prospectus,
those results or developments may not be indicatiuesults or developments in subsequent periods.
Actual results may vary from such forward-lookimgarmation for a variety of reasons, including but
not limited to risks and uncertainties disclosedthis Prospectus. Investors are cautioned against
placing undue reliance on forward-looking statersent

Any forwardlooking statements; which we make in this Prospespeak only as of the date of such
statement, and we do not undertake, except asreeqoy applicable law, any obligation to updatehsuc
statements or to publicly announce the resultsngfravisions to any such statements to reflectréutu
events or developments. Comparisons of resultedaient and any prior periods are not intended to
express any future trends or indications of futpeeformance, unless expressed as such, and should
only be viewed as historical data. All of the forddooking statements, made in this Prospectus are
gualified by these cautionary statements.



GLOSSARY OF TERMS

“$” means Canadian dollars, unless otherwise noted.

“Audit Committee” means the Audit Committee of the Corporation.
“Board of Directors” or “Board” means the Corporation's board of directors.
“CBCA” means theCanada Business Corporations Act

“CEO” means chief executive officer.

“CFO” means chief financial officer.

“Common Share$ means the common shares in the capital of the@ation.
“Corporation” means Crestview Exploration Inc.

“CSE’ means the Canadian Securities Exchange.

“NI 46-201 Escrow Agerit means Computershare Investor Services Inc.

“NI 46-201 Escrow Agreemeritmeans the escrow agreement to be entered betiwedtscrow Agent, the
Corporation, and the Principals, pursuant to whi®80,000 Shares are held in escrow pursuakt #6-201

“Listing” means the proposed listing of the Shares on B for trading.
“Listing Date” means the date the Common Shares commence trawlthg CSE.
“MD&A " means management’s discussion and analysis.

“NEO” or “Named Executive Officef means each of the following individuals:

(a)the Corporation’s CEO;

(b) the Corporation’s CFO;

(c) each of the three most highly compensated execofifieers of the Corporation, including
any of its subsidiaries, or the three most hightynpensated individuals acting in a similar
capacity, other than the CEO and CFO, at the ertdeomost recently completed financial year
whose total compensation was, individually, moranti$150,000, as determined in accordance
with subsection 1.3(6) of Form 8D2F6 Statement of Executive Compensation, for that
financial year; and

(d) each individual who would be a NEO under paragr@ptbut for the fact that the individual
was neither an executive officer of the Corporatiwnits subsidiaries, nor acting in a similar
capacity, at the end of that financial year.

“NI 41-101" means National Instrument 401 —General Prospectus Requiremenibthe Canadian
Securities Administrators.

“NI 43-101" means National Instrument 43-105tandards of Disclosure for Mineral Projects the
Canadian Securities Administrators.

“NI 45-106" means National Instrument 496 —Prospectus Exemptionsf the Canadian Securities
Administrators.

“NI 52-110' means National Instrument 8210 —Audit Committeeof the Canadian Securities
Administrators.
“NP 46-201" means National Policy 4801 —Escrow for Initial Public Offeringsof the Canadian



Securities Administrators.
"Principals" means:

(a) a person of the Corporation who acted as a pronudtédre Corporation within two years
before the date of this Prospectus;

(b) a director or senior officer of the Corporationamy of its material operating subsidiaries at
the time of this Prospectus;

(c) a person or company that holds securities carryiloge than 20% of the voting rights
attached to the Corporation's outstanding secsritirenediately before and immediately after
the Listing; or

(d) a person or company that: (i) holds securitiesyiragrmore than 10% of the voting rights

attached to the Corporation’s outstanding secaritiemediately before and immediately after
the Listing; and (ii) has elected or appointedhas the right to elect or appoint, one or more
directors or senior officers of the Corporatioraay of its material operating subsidiaries.

“Prospectus means, collectively, the Preliminary Non-OfferiRgospectus, the Amended and
Restated Non-Offering Preliminary Prospectus aed-ihal Non- Offering Prospectus (including any
supplementary material thereto).

“SEDAR” means the System for Electronic Document Analgsid Retrieval (www.sedar.com).

“Stock Option Plan’ means a stock option plan to be approved by thareholders of the
Corporation, providing for the granting of incemtiwtock options to the Corporation's directors,
officers, employees and consultants.

"Technical Report' means the technical report dated October 5, Zbit@led ‘NI Technical Report -
Rock Creek Project - Rock Creek Mining Distticis amended on May 7, 2019 authored by Fred
Saunders Bs Geology, Certified Professional GestaggCPG 11807.



The following is a summary of the principal feagid@ this distribution and should be read together
with the more detailed information and financialtalaand statements contained elsewhere in this

Prospectus.

The Corporation:

The Corporation's
Business:

The Rock Creek
Project:

Management,
Directors and
Officers:

The Corporation was incorporated under@amada Business Corporations
Acton August 30, 2017 under the name Crestview Exptoranc.

The Corporation's corporate and registered offiselocated at 330 "5
Avenue, Suite 1800, Calgary, AB, T2P OL3.

The Corporation is engaged in the business of rairexploration and the
acquisition of mineral property assets in North Aicee Its objective is to
identify and develop economic precious and baselnmebperties of merit
and to conduct exploration programs thereon. Thapemy is currently
targeting to develop the Rock Creek Project in modntral Nevada, USA
and more specifically in the Tuscarora Mountainsatfth-central Nevada, in
Elko County.

The Corporation intends to fund the explorationtt® Rock Creek Project
and its initial commitments thereon using the pedseof its prior private
placement financings. See "Narrative DescriptiothefBusiness" below.

The Rock Creek Project area is located in the Trosaaviountains of north-

central Nevada, in Elko County. The center of tloelRCreek project area is
approximately at 41° 22' North Latitude and 116°\®8st Longitude, and is

about 12 miles northwest of the old mining townTokcarora, which in turn

is about 38 miles northwest of the town of Elkdkdels the county seat, and
lies on Interstate Highway 1-80 about halfway bedsweReno, Nevada and
Salt Lake City, Utah.

Glen Watson — Chief Executive Officer

Gisele Joubin —Chief Financial Officer & Secretary

Mark Abrams — Director and VP Exploration

Dimitrios Liakopoulos — Director, Chairman of thed&d

Wei-Tek Tsai — Director

Donald MacKenzie — Director

Louis Lapointe —Director

See "Directors and Officers" below.



Use of Available
Funds:

This is a noroffering prospectus. The Corporation is not raisegy funds in
conjunction with this Prospectus. Accordingly, #heare no proceeds to the
Corporation in connection with the filing of thisd3pectus.

As at May 31, 2019, the Corporation had working itzpof $300,208. The
Corporation estimates that the same would be adeqoacomplete the Phase 1

Exploration Program and also to meet its admirtisgaoverheads over the next
twelve months.

Source of Funds

Working Capital as on May 31 2019 $300,208*

Total Source of funds $300,208

Uses of Funds®

Cost of Phase 1 Exploration Program remaiffthg

(Using a fixed exchange rate of CAN$1.35 per US)BP@) $150,318
Prospectus and CSE Listing Cost remaining $15.000
Estimated G&A Expenses $134.890
Total uses of funds $300,208

* The Company has entered into a Loan Agreemeittit thi2 Chairman of the Board as of August 9, 2048, f
$10,000 with a view to maintain sufficient cashamees in order to cover contingent expenses uf2to Q
2020, if any. The loan is for a two (2) year teriithwio interest and is available in the Corporatiank
account as of August 12, 2019.

Summary of
Financial
Information:

Notes:

(1)See "Use of Available Funds" below. The Corporatigends to spend the funds available
to it as stated in this Prospectus. There may tmmistances, however, where for sound
business reasons a reallocation of funds may lessacy.

(2)See "Narrative Description of the Business — Casioluand Recommendations” below for
a summary of the work to be undertaken, a breakdufvthe estimated costs and the nature
of title to or the Corporation's interest in thecR&reek Property.

(3)The Company has rounded up the US$ exchange rat8%drom 1.3257 published by the
Bank of America on August 6, 2019 to account faefgn exchange charges.

(4)An amount of $72,000 will be paid to Insiders of tBorporation, namely $36,000 to the
Corporation’s President & Chief Executive Officéfr. Glen Watson and $36,000 to the
Corporation’s Chief Financial Officer & SecretaiMrs. Giséle Joubin — please refer to
Section ‘Use of Available Fundsand “Statement of Executive Compensadtiofi this
Prospectus.

(5) Total estimated budget for phase 1 exploration rwgas reported in the Technical Report
was $220,846 (US$163,590). Phase 1 of the expborgirogram started in 2018. As of
June 1 2019, the budget to finalize phase 1 exborés $150,318 (US$111,347)

The following selected financial information is geti to the detailed information
contained in the audited financial statements @&f @orporation and notes thereto
appearing elsewhere in this Prospectus.



Period Ended 12 Month 6 Month
November 30, Period Ended| Period Ended
2017 (September | November 30, May 31,
2017 to 2018 2019
November 2017 (audited) (unaudited)
(audited)
Total revenues SNl $Nil $Nil
Cash and Cash Equivalents $148,826 $233,582 $307,804
General and administrative expenses $65,478 $584,443 $107,966
Net Loss and Comprehensive Lo$s $(67,454) $(582,511) $(107,830)
Share Capital $328,203 $973,677 $1,137,219
Total assets $424,256 $608,525 $696,983
Total Liabilities $37,884 $31,033 $20,095

Risk Factors:

Currency:

An investment in the Common Shares should be cersidhighly speculative and
investors may incur a loss on their investment. Togporation has no history of
earnings and to date has not defined any comaleqeiantities of mineral reserves
on the Rock Creek Project. The Corporation haspdion only to acquire an interest
in the Rock Creek Project and there is no guaratiiae the Corporation's 100%
interest, if earned, will be certain or that it nah be challenged by claims of
aboriginal or indigenous title, or unknown thirdrji@s claiming an interest in the
Rock Creek Project. The Corporation and its assey also become subject to
uninsurable risks. The Corporation's activities maguire permits or licenses, which
may not be granted to the Corporation. The Corpmratompetes with other

companies with greater financial resources andnieahfacilities. The Corporation

may be affected by political, economic, environraéand regulatory risks beyond its
control. The Corporation is currently largely degemt on the performance of its
directors and officers and there is no assuraneeQbrporation can retain their
services. In recent years both metal prices andighyliraded securities prices have
fluctuated widely. See "Risk Factors" below.

Unless otherwise indicated, all currency amountsiheare stated in Canadian Dollars.
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CORPORATE STRUCTURE

Name, Address and Incorporation

Crestview Exploration Inc. was incorporated pursuanthe Canada Business Corporations Amt
August 30, 2017. The Corporation's corporate agistered office is located at 330 5th Avenue, Suite
1800, Calgary, AB, T2P OL3.

Intercorporate Relationships

The Corporation has no subsidiaries.

GENERAL DEVELOPMENT OF THE BUSINESS

Business of the Corporation

The Corporation is engaged in the business of minexploration and the acquisition of mineral

property assets in North America. Presently, thep@ation is developing its asset, the Rock Creek
Project located in Elko County, North-Central ofvdda, USA. See "Narrative Description of the

Business" below.

History

The Corporation is a newly incorporated companyh@ut any operating history as it was created in
order to purchase mineral claims in various regiohdNorth America and is currently targeting to
develop the Rock Creek Project that it acquire@eptember 19, 2017. See “Acquisitions” below.

Acquisitions

On September 19, 2017, the Corporation enteredantd\rm’s Length mining property acquisition
agreement (theAcquisition Agreement’) with Kingsmere Mining Ltd. (Kingsmere”) regarding the
acquisition by the Corporation of 72 unpatenteelothims (the Claims”) comprising the Rock Creek
Project. Kingsmere located the Claims in the faR©@16; said Claims are not subject to any obla#i
to third parties.

As per the terms of the Acquisition Agreement, kKimgre agreed to sell a 100% undivided interest on
the Rock Creek Project and to acquire said interdst Corporation had to meet the following
conditions and payments:

a) Upon execution of the Acquisition Agreement, thep@oation paid in cash an amount of
$US100,000 (theCash Consideratiori) to Kingsmere, which payment has been made as of
the date of this Prospectus;

b) Upon listing of the common shares of the Corporatan a recognized Canadian stock
exchange, defined as a “Liquidity Event” within tAequisition Agreement, the Corporation
will issue a total of three million (3,000,000) comon shares at a deemed price of $0.05 from
its share capital to Kingsmere to be issued at phiee of the Liquidity Event (the
“Compensation Sharey;

c) Itis mutually agreed between the Corporation aimygmere, that the Compensation Shares to
be issued to Kingsmere upon the occurrence of aidity Event shall be restricted for resale
for a period of twenty-four (24) months followiniget occurrence of said Liquidity
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Event, such Compensation Shares are to be helthweisisrow with the Corporation’s
Transfer Agent.

Financings

In October 2017, the Corporation carried out a gigvplacement consisting of the issuance of
1,400,000 of units of the Corporation being issaed price of $0.025 per unit (each%0:025 Unit)

for total gross proceeds of $35,000. Each $0.026 hixing comprised of one common share in the
share capital of the Corporation and one commonresparchase warrant (each $0:10 Warrant”),
each $0.10 Warrant entitling its holder to purchase common share in the share capital of the
Corporation at a price of $0.05 per common share foeriod of 24 months from the date of issuance,
in order to provide initial funding to the Corpadaat.

In November 2017, the Corporation carried out avgte placement consisting of the issuance of
4,876,000 of units of the Corporation being issatd price of $0.05 per unit (each&0:05 Unit’) for

total gross proceeds of $243,800. Each Unit beamgprised of one common share in the share capital
of the Corporation and one common share purchasemtaleach a $0.10 Warrant”), each $0.10
Warrant entitling its holder to purchase one comrabare in the share capital of the Corporation at a
price of $0.10 per common share for a period ofr@hths from the date of issuance, in order to fund
the cash consideration to Kingsmere pursuant toAttwisition Agreement and to provide working
capital to the Corporation.

In November 2017, the Corporation carried out agte placement consisting of the issuance of 62,564
of units of the Corporation being issued at a pott#0.40 per unit (each &0.40 Unit’) for total gross
proceeds of $25,025. Each $0.40 Unit being comprideone common share in the share capital of the
Corporation and one common share purchase wareach (a $0.60 Warrant’), each $0.60 Warrant
entitling its holder to purchase one common shaitbe share capital of the Corporation at a prfce o
$0.60 per common share for a period of 24 months the date of issuance.

From December 1, 2017 to May 31, 2019, the Corpordtascompleted various private placements with
accredited investors. Proceeds from such finanoveyg used and will be used by the Corporation to
execute the recommended work program on the Proaserdetailed in the Technical Report, for general
& administrative expenses and general working ehfitetails of such financings are provided below.

From December 1 2017 to November 30, 2018, thedatipn issued a total of 2,598,312 Units for a
total gross proceeds of $383,724.80:

¢ 320,000 Shares issued at $0.025 per unit for issuBeécember 2017 to the Chairman of the
Board for gross proceeds of $8,000 as compensation.

» 868,312 Shares issued at $0.40 per unit for a gotels proceeds of 347,325.

» 130,000 Shares issued at $0.10 per unit for a gotels proceeds of $13,000.
The shares were issued in April 2018 to two newdpanted directors and officers of the
Corporation, being namely Mr. Louis Lapointe whostribed for 30,000 Common Shares, for
gross proceeds of $3,000 and Mr. Donald MacKengfe subscribed for 100,000 Common
Shares for gross proceeds of $10,000.

» 1,280,000 Shares issued at $0.025 per unit issuldich 2018 to the Chairman of the Board
for a total gross proceeds of $32,000.

From December 1, 2017 to May 31 2019, the Corpmmasisued a total of 529,500 Units consisting of
one common share and one-half common share purefzasant, at $0.40 for a net proceeds of
$207,226.
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Trends

As a junior mining Corporation, the Corporationhighly susceptible to the cycles of the mineral
resource sector and the financial markets as #layerto junior companies.

The Corporation's financial performance is depehdgon many external factors. Both prices and

markets for metals are volatile, difficult to prediand subject to changes in domestic and
international, political, social and economic eowmments. Circumstances and events beyond its
control could materially affect the financial perftance of the Corporation. Apart from this risk and

the risk factors noted under the headifjsk Factors, the Corporation is not aware of any other

trends, commitments, events or uncertainties tteateasonably likely to have a material adverseceff

on the Corporation's business, financial conditmm®sult of operations.

NARRATIVE DESCRIPTION OF THE BUSINESS
Overview

The Corporation is engaged in the business of d@oguand exploring mineral resource properties. The
Corporation's principal property is the Rock Cré&&kject, located approximately 12 miles northwest
of the old mining town of Tuscarora, in Elko Counjevada. See “Acquisitions” above.

The Corporation intends to use its available fuledsarry out exploration on the Rock Creek Rsbje
and for general working capital. The Corporationyneventually decide to acquire other mineral
properties as opportunities present themselves.

On October 14, 2017, the Corporation entered intersgagement letter with Leede Jones Gable Inc.
with respect to a contemplated initial public ofifigr of the common shares of the Corporation and a
listing on the Canadian Securities Exchange forctvihieede Jones Gable Inc. would have acted as lead
agent for such initial public offering. Due to urdseeable costs and due to the length of the wdoes
complete such contemplated initial public offerinbe Corporation has decided to terminate said
engagement letter.

Rock Creek Project

The following information regarding the Rock CrePBkoject is summarized or extracted from an
independent technical report dated October 5, 20tied“Technical Report Rock Creek Project

Rock Creek Mining Distrittas amended on May 7, 2019 (th€ethnical Report) prepared for
Kingsmere by Fred Saunders Bs Geology CertifiedfeBsional Geologist, # CPG 11807 (the
“Author”), in accordance with the requirements of Natiomastrument 43-101 -Standards of
Disclosure for Mineral Project§'NI 43- 101). As of the date of this Prospectus, the Corporahas
paid the Cash Consideration to Kingsmere as pettdiras of the Acquisition Agreement and has
therefore acquired an option to fully acquire a%Q@nhdivided interest on the 72 Claims comprisirg th
Rock Creek Project. The Corporation will own thai@ls comprising the Rock Creek Project following
the issuance of the Compensation Shares, as pterthe of the Acquisition Agreement, following the
occurrence of a “Liquidity Event”, being namely tieting of the Shares of the Common Shares on a
recognized stock exchange by the way of an ingiddlic offering or any other similar type ofding
public transactioh. The Technical Report can be viewed in its etyios www.sedar.com

Introduction

This Technical Report summarizes the known residilexploration thus far carried out on the Rock
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Creek Project (Cow claims) and makes specific renendations for their further exploration. This
report was prepared pursuant to the guidelined @3NLO1 at the request of Crestview.

The Rock Creek Project is a volcanic and sedimestdu, epithermal precious metal property, which
is adjacent to mines with historical productioriugied in the Tuscarora Mountains of northern Elko
County, Nevada. Together the property comprisesinfatented lode mining claims, owned by the
Corporation. The Claims were staked by Kingsmer®otober 2,2016.

The Rock Creek Project is a volcanic and sedimestdd, epithermal precious metal property, which
is adjacent to mines with historical productiortuaied in the Tuscarora Mountains of northern Elko
County, Nevada. Together the property comprisegnfiatented lode mining claims, previously owned
by Kingsmere Mining Ltd. (“Kingsmere”). The Claimgere staked by Kingsmere on October 2, 2016;
and are subject to an acquisition agreement datpte®ber 19, 2017 between Kingsmere (Vendor)
and Crestview Exploration Inc. (Purchaser) (thedésition Agreement”) regarding the acquisition by
Crestview of al00% undivided interest on the Claicesnprising the Property. The Acquisition
Agreement requires Crestview to make a $100,000npay to Kingsmere upon signing (such amount
has been paid as of the date of this report); asdei 3,000,000 Crestview shares (the “Compensation
Shares”) following the occurrence of a “liquidityent”; which in the Acquisition Agreement is defthe
as commencement of public trading of Crestview eshatia listing on a recognized Canadian stock
exchange, namely the Canadian Securities Exchange.

Upon issuance of the Compensation Shares, Creswikkle entitled to an undivided 100% interest in
the property. The Compensation Shares to be issu&ihgsmere shall be restricted for resale for a
period of twenty-four (24) months following the datdf issuance, being the date of the liquidity ¢ven

The Tuscarora Mountains host the northern end dirGaend mineralization, a cluster of major, larg
gold deposits (Figure 8.1 #4 of the Technical RepdCarlin Operations, 25 mines). Barrick describes
its Goldstrike property on the northern Carlin Tadeas its “flagship property”. The mine is one o th
company’s largest producers. The geology at Gokdsironsists of a series of Eocene to Miocene
volcanic centers, which have intruded, and localbvered sequences of upper and lower plate
Paleozoic sedimentary rocks. Mineralized Eocenedlkave been found in many of the mines within
the Carlin trend, and the temporal and spatialetation with Carlin-type gold mineralization sugtges

a genetic link.

The Rock Creek property contains altered exposofgzrobable lower plate Paleozoic sedimentary
rocks that appear to be correlative with the DeanriRodeo Creek Formation. The bulk of the exposed
Au-Ag-As-Sb-Hg mineralization has been found inva@entermediate to felsic volcanics, which have
been dated as Eocene (36 — 40 ma.) throughout ofidste Tuscarora Mountains. Similar ages of
mineralization have been determined for a numbéymtal Carlin-type mines within the Carlin trend,
Getchell district, Jerritt Canyon district, and 8&atMountain-Eureka trend of gold

Description and Location

The Rock Creek Project area is located in the TrosgaVlountains of north-central Nevada, in Elko
County. The center of the Rock Creek project asegpproximately at 41° 22' North Latitude and 116°
23’ West Longitude, and is about 12 miles northwesthe old mining town of Tuscarora, which in
turn is about 38 miles northwest of the town of &EIElko is the county seat, and lies on Interstate
Highway 1-80 about halfway between Reno, NevadaSaitLake City, Utah.

The Property in the project area together add uf2tanpatented lode mining claims, with each claim

covering 20.6 acres. It is approximately 3 milesgidoy 1 mile wide (maximum dimensions), covers an
area of about 1,508 acres.
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Accessibility

From Reno, Nevada, access to the Rock Creek Piajeatis by Interstate Highway 1-80 east for about
280 miles to Elko (Exit 301 on 1-80), then north paved State Highway 225 for about 26 miles, then
northwest on paved State Highway 226, and theningroff to the west onto gravel roads, in the
Tuscarora area. See Figure 4.1 of the TechnicabiiRefccess is also available from near Midas along

gravel roads.

In more detail, the Rock Creek property is accedsash Elko by traveling north on paved State
Highway 225 for 26 miles, then west on paved Skiighway 226 for about 17 miles, then take the
broad gravel road heading west (toward Tuscarada\vidas) for about 7 miles, then take a narrow
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gravel road heading west along McCann Creek (pasQuarter Circle S Ranch) for about 4 miles, then
take an unimproved dirt track heading northwestilupbr about 10 miles past McCann Mountain,
across Rock Creek, and over past the Divide MinBripCreek. Now several unimproved dirt tracks
heading northwest, west and southwest provide adcethe Cow claims, see Figure 4.2. Travel time
from Elko is about 2 hours. The property is in nadely steep terrain, with elevations ranging from
6320 ft. in Dry Creek at the southeast corner ef@ow claims, to 7260 ft. within the central pdrthe
claim block.

Climate

The climate in this part of Nevada is typical o thigh desert country of western North Americahwit
hot summers, cold winters and generally dry coodgi Temperature variations recorded for the area
extend from a minimum of —40° F to a maximum of L@8 with average temperatures of 16° F in
winter and 84° F in summer (Western Regional Clen@enter). This is semi-arid desert, with an
average annual precipitation of 12.5 inches. Hemgwfall can be expected in the higher ranges, but
the climate should not be an impediment to miniegpecially if the operations were underground.
Mining at open pits elsewhere in Nevada, in rougsilpilar conditions, is continued year round.
Physical exploration work could be conducted on rinech of the Rock Creek Project year round,
except when roads are snow- blocked and streams fmadially frozen during winter and in the early
spring when the frozen ground is melting and thiemproved dirt roads become muddy and difficult to
travel.

Water is in relatively short supply; however, thesgrobably sufficient water in Rock Creek (Figure
4.1)) for drilling programs, although it may be assary to truck water if diamond drills are empthye
There are no apparent serious impediments to eatpdarin the form of surface rights alienation, but
this would require careful checking if any develammn work were contemplated. At present, grid
electrical power is not available, although it ighwm less than 10 miles of the property. It is not
anticipated that there would be any problem seguadequate sites for processing facilities, waste
storage areas, heap leach pads or tailing ponds.

Vegetation in the project area is generally corfite grasses and sagebrush, with local stands of
willows, trembling aspen and some cottonwoods lieyebottoms, and local areas with dwarf juniper
and pines. The area includes summer grazing ldasesttle from local ranches. Most of the access
roads are officially designated as ranch accesdsraaeaning that there are few restrictions orr thei
use. But it is imperative to respect ranchers'tsigaspecially, to keep gates closed where reqliéste
do so. The road up McCann Creek crosses privatd dand access is currently open, but an access
agreement has been negotiated and signed witlarigedwner to insure we continue to have access on
a permanent basis.

The Rock Creek Project area is in the northern phthe Tuscarora Mountain range, including the
northwest foothills leading down to the Owyhee diesehe general terrain in the region of the proper
is moderate to steeply mountainous. Regional d@varange from a low of 5340 ft. in the South Fork
of the Owyhee River to a maximum of 8391 ft. at @neek Mountain near Rock Creek. The gully of
Red Cow Creek heads north through the northern qfatthe property, covered by the Cow claims,
eventually joining the South Fork of the OwyheedRivlhe gully of Dry Creek crosses the southern
part of the property, joining Rock Creek, whichimatitely drains into the Humboldt River.

Infrastructure

Elko is located on the Humboldt River, which ha&&0land a transcontinental railway along its course
through northern Nevada. Elko is the county sead, lzas a regional airport with helicopter services
available. Elko is the service center for mininghaties in the Jerritt Canyon District and the @ar
Trend. Given all the mining activity in the regiah,is anticipated that sufficient infrastructurada
manpower could be made available locally to supponining operation at the Rock Creek Property.
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Claims & Title

Based on an examination of Certificates of Locafited with the Elko County Recorder’s Office in
Elko, Nevada, and at the Bureau of Land Managementida State Office in Reno, Nevada, the 72
Cow claims were properly recorded. Their 2017-28hBual maintenance fees have been paid and the
claims are in good standing until noon Septembef@l8, at which time the 2018-2019 annual
maintenance fees are due and payable.

All claims are subject to an annual maintenanceofe®l55 per claim, payable to the Reno BLM and
due by noon September 1 of each year. In addidior@nnual Notice of Intent to Hold and fee of $02.0
per claim is payable to the Elko County Record&ffsce. The Cow claims comprising the Rock Creek
property, are owned by the Corporation and wetestly Kingsmere on October 2, 2016 and properly
recorded with the county on December 12, 2016.cEnéficates of location and the recorded map were
filed with BLM on December 23, 2016. As shown igliie 4.2, the Rock Creek property consists of 72
unpatented lode mining claims in one contiguouskmmprising approximately 1508 acres. The Cow
claims are located in unsurveyed Sections 29 anaf 321N, R50E, and in Sections 1 and 2 of T40N,
R49E, MDB&M.

There are adjacent claims, but no adverse owneréhiiyer properties in the immediate vicinity but no
controlled by the Corporation include unpatented gatented pre-existing claims around the old
Falcon mine south of the Cow claims, and privagelémds controlled by Barrick, situated between the
Falcon Mine and the south edge of the Cow claims.

The margins of some of the Cow claims overlap Ymichfractions) onto some of these pre- existing
claims and private fee lands, reducing the stateebge of the Rock Creek property by a small amount

(remainder of the page intentionally left blank)
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History
- Past Production

The Rock Creek Project area is within a historimimg district, where mineralization was first
discovered in the 1870's. The Rock Creek miningridisproduced silver (32,000 ounces), gold (55
ounces), mercury (26 flasks) and antimony, maimgmf the old Falcon mine and Teapot mercury
prospect located immediately south of the Cow daifrhe Falcon mine, which exploited a volcanic
hosted vein deposit, and the Teapot prospect draciaded in the Rock Creek Project.

- Previous Exploration and Drilling

Industrial scale exploration of the region begarthia 1960’s following the discovery of the Carlin
deposit, and included: drilling in the Rock Creekperty (Red Cow area) in 1983-84 by Shell Oil and
in the 1990's by Western States Minerals. At thekROreek property, as described by Cruson and
Limbach (1985), gold mineralization was discoveatdRed Cow Creek in 1982 by Cruson and Pansze
during a reconnaissance exploration program thatfureded by Shell Oil Company. Shell Oil took
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over the "Cow Creek" prospect, interpreted to ba 'bulk-tonnage gold and silver target hosted by
Tertiary rhyolite tuffs and Paleozoic carbonacesediments.” Shell carried out surface and subseirfac
exploration in the 1983 and 1984 field seasongi08k-chip samples and 405 soil samples were taken,
and 23 drill holes were completed. 5 of these "@@MN holes are in Rock Creek property, including
CC-10 and CC-11 that each intersected 100 ft.@# 6pt gold mineralization, according to Cruson and
Limbach. In addition, hole CC-2 bottomed in 135 df. Paleozoic basement rocks comprised of
pyritized, carbonaceous siltstone, with numeroud gercepts in the overlying altered tuff.

As described by Long (2000), in the 1990's, Westtates Minerals Corporation explored an area
mainly east of Shell's area, for volcanic-hostesseininated gold deposits, with geologic mapping,
extensive geochemical sampling, an IP survey, 8neverse circulation drill holes.

Geological Setting and Mineralization

- Regional Geology

The sedimentary facies of this Cordilleran geodyecl graded from eastern shallow water
(miogeoclinal) carbonates, to deep water (eugeai¢lfme-grained siliciclastic rocks.

During the Late Devonian through Middle Mississgpi tectonic activity associated with the Antler
orogeny resulted in large-scale uplift, foldingdahrusting of the eugeoclinal siliceous rocks wast
over the miogeoclinal carbonate rocks, along thedRs Mountain thrust fault system. The leading
edge of the overriding thrust plate formed the @met Antler highland, from which coarse siliceous
clastic sediment eroding from the upper-plate viesisastward into the adjacent forelandbasin.

Local terminology refers to three major Paleozeict@nostratigraphic rock sequences: the eastern or
carbonate autochthonous assemblage (PzZc), ieclowrer plate rocks characterized by limestone and
dolomite, with minor shale and quartzite; the wastar siliceous allochthonous assemblage (IPzs), i.
the upper plate rocks characterized by chert arkl gtale, with grey quartzite, greywacke, and minor
mafic volcanic rocks and limestone; and the ovedapemblage (uPzc), i.e., the foreland basin rocks
characterized by coarser clastic flysch.

The Roberts Mountain thrust fault, the major regiostructure between the upper plate IPzs and the
lower plate PzZc rocks, is believed to have loealipr controlled gold deposition at many mines in
north-eastern Nevada exploiting Carlin-type depositate Paleozoic through Late Mesozoic
compressional tectonism (the Sonoma and Seviereareg) resulted in local folding and subsequent
erosion that exposed lower plate rocks in so-caieiddows" through the Roberts Mountains thrust
fault. Such windows revealing PzZc rocks outcrogha southern Tuscarora Mountains, hosting the
core Carlin Trend gold deposits. To the northeastdows of PzZc rocks host the Jerritt Canyon
deposits in the Independence Mountains and hoddotey George deposit in the Bull Run Mountains.
Upper plate IPzs rocks outcrop in the northern @tm@ Mountains in the Rock Creek Project area,
indicating the possible presence of mineralizedcRzcks below. Foreland basin uPzc rocks comprise
the Adobe Range east of the Independence Mountains.

During the Late Permian through Early Triassic Soamrogeny, more western facies rocks (uPzs) of
the Cordilleran geosyncline were thrust eastwarthasupper plate of the Golconda thrust fault; ¢hes
rocks outcrop in the northern Independence Moustamly small amounts of Mesozoic sedimentary
or volcanic (Mzr) rocks occur in eastern Nevada.

Tertiary rocks in northern Nevada include volcarocks ranging from silicic tuffs to basalt flows.
Silicic tuffs predominate in the older, mid-Eocdnemid-Miocene, Tertiary volcanics (Tvl). The Rock
Creek property is in the northern Tuscarora Mounstain the periphery of the Eocene Tuscarora
volcanic field, which is included in Tvl. Relatetufons (TMzi) and dike swarms intrude this volcanic
pile. Younger, late-Miocene volcanics (Tvu) compdsnainly of basalt flows occur to the north in the
Owyhee Desert, and late-Miocene tuffaceous sedsr(@is) occur to the south, e.g., between the
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Independence Mountains and the Adobe Range.

Quaternary alluvium (Qa) fills the Independencdeyaéast of the Tuscarora volcanic field.

,f -
T

Rock Creek Property

e iy g‘r[‘m’

o,

Local and Property Geology

The Rock Creek Property is located in the periptarghe Tuscarora volcanic field, a complex of
Eocene calderas and strato-volcanoes that coverexamately 300 sq. miles (800 km2). It lies just
north of major gold deposits of the Carlin Trendd amest of the Jerritt Canyon deposits in the
Independence Mountains. Andesitic to rhyolitic sufind flows erupted from several coalesced
calderas; related plutons and (feeder?) dike swantneded the volcanic pile. Up to six Eocene
calderas have been distinguished, including: the ®aw (a.k.a. Big Cottonwood Canyon) caldera, the
Good Hope caldera, and the Cornucopia caldera.
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- Mineralization

The mineralization of interest on the Rock Creekperty is within the structures that control the
alteration halos in Eocene volcanic rocks and fteradion observed in outcropping Paleozoic rocks
(caldera slide blocks, or horsts). Generally, thiseralization is typical in high level, volcaniosted,
epithermal systems. Mineralization and alteratian tike Cow claims, Red Cow prospect are
considerably different than the mineralizationre hearby Falcon and Tea Cup prospects.

In the Red Cow area, a series of steeply east $b aipping fault zones strike north-south to noaie
for an aggregate strike length of at least 3 milémse faults, mostly within lithic rhyolite tuffspntain
locally extensive silicified breccias, fine-grainepiartz-barite stockworks, and irregular zones of
banded quartz to chalcedony veins. These silicifi@aes vary along strike in width from 3 to greater
than 15 feet. Samples indicate that the silicitedes carry minor anomalous gold (50 — 250 ppl) wit
local samples up to 2.1 ppm Au. Silver is only wganomalous, although As, Hg and Sb are strongly
anomalous. Previous shallow drilling has intersgtatp to 20m averaging 0.5 ppm Au. Most of the
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anomalous gold is near the bottom of these 5q0@%0m) holes.

Alteration grade (or facies) increases from quartd clay in the north to widespread sericitic altien

in the southern portion of the property. Quartzktmrks are abundant throughout the property. Most
of the stockworks and breccia zones are relatewtth-trending structures, but two equidimensional
stockworks may be pipe-like bodies. Large siliclfibreccias are characterized by barite, stibnite,
pyrite/marcasite, and ruby silver. Limited soil amatk sampling has revealed large areas highly
anomalous in As, Sb, Hg, Ag, and Au. Wide spreallirdr has detected thick intercepts of enriched
gold and silver values.

Surface samples of vein silicification typicallyrga 100 to 1000 ppb Au and 1 to 200 ppm Ag.
Surrounding the veins is a halo of bleaching aray dlteration (illite-smectite-chlorite). This clay
alteration halo extends at least 1.5 miles nortdwbeyond the last surface silicification and is
accompanied by Fe-oxides along fractures, rareirapadilicification, and strongly elevated Hg
mineralization.

The south-western portion of the Red Cow area werain by carbonaceous siltstones. These are
favorable lithologies, and are adjacent to a vargd hydrothermal system that has mineralized akver
square miles with As, Sb, and Hg. Low grade gold aitver is also present locally. The contact
between the Paleozoic sediments and the intenketgd ash flows may be a caldera ringfracture.

- Sampling

During the visit to the property five samples weaken in the area around and near the proposdd dril
sites and MMI and SGH anomalies. The samples wadrenited to ALS Chemex in Elko Nevada on
August 14, 2017 for analysis of prep 31 and Au R 1. The new 2017 rock chip samples were taken
to fill in the geochemical detail over the MMI analy and proposed drill site area (Figure 7.4 of the
Technical Report reproduced below) . Sample desonip and UTM (Nad 27, zonell) coordinates are
included in Appendix B of the Technical Report @hrced below. Then samples were analyzed using
Au-ICP 21 element analysis. Gold analysis resuscamparable to the pre 2017 samples.

(remainder of the page intentionally left blank)

22



550000E
551000E
552000E
553000E

=N

it 0 1500
45840 M B R —

scale in feet

X 2017 Rock Chip Sample
8-8-17-1 with Sample Number

DDH-1
0=+ Proposed drill hole
with number and bearing

Kingsmere Mining Ltd
Rock Creek Project
Elko County , Nevada

Figure 7.4
2017 Rock Chip Samples
with Au Values in (ppm)
and Proposed Drill Holes

551000E .-

23




APPENDIX B

T = AL 2001 ]

To; ONSTREE EXFLONATION
ATTH: MARK ABRANS
F.OL BONC 33055
FENO N BSCI3- BIEE

Thits b thee P Beqio

8 ..;.--..j.—..,..-. iy g
it AL {uyak Of TS [ROPT (14w DEATH Iqeru.-'.;w..a. iz

T e Ao Parp o CETTETSRL PRGNS Lo iF el ©

b 1B) el el caTple- - TN 2
= n

Sample # Easting Northing Description Gold in PFM
8-8-171 551543 4581240 Guartz vein material from dump 0.196
881472 Enf488 4581602 Silicified volcanic rib w quartz 0.028
8-817-3 551494 4581353 Fine grained gray sil’d siltstone 0.193
§-8-17-4 L1666 4531019 Black sil'd fg siltstone/quartzite 0.011
8-8A47-5 551800 4580891 grab off dump sil'd volcanic w gtz vnlets 0.255
ALS Chemex Lab Certificate
LS e TnORSTRIKE EXPLOR AT N Page: 1
A RERE AV AGaT st St ol
r:-.?n;p :Illllrlllnl-l.ll-l—\.ll'r gk lelmm&ﬁm
ALS
[ CERTIFICATE ELI7I72241 SAMPLE PREPARATION
AL e DESCRFTON
Profpct: Cow WIT- 3 Focanmd Sampa Weighm
n ! TR Cricding Lo lu.a
THE rEpet s N s pock Sampios Lo o o b B ek, B USA DR ALK Pifbverizing O :

i Y PR

This (ol Fism aeciss fo-cata assouretid whih this corifcin P ol
AT vt Enl -
L. Tt oS e T o
ANALYTICAL PROCEDURES
WLy LTI [T L] [
Au-1 A 33g bh KL Ju..l:-.u I| -'..:.
e o -nnn-r--t L aid b g
i P e o oo o e e e mwm:a_w.a

L L P S L i W0

G by sl iy 15 sampeis 24

Sigmatire:

“Mahae

e Bl il b barager

- Data Verification

Data Review

The author was able to review all of the availaddéa, including claim maps, drill hole maps, s@sg
results maps, MMI soil sample results maps, digtadl paper copy MMI sample results, and rock

sample geochemistry sample results maps prior fongaite inspections.

Site Inspections

The author visited the property on August 3, 8 8n@017; and September 29, 2018. During these
visits, the author reviewed altered and sometiméseralized outcrops throughout the property,

focusing in the vein breccia areas, as well asradheas within and outside of Crestview's holdings.

Field examinations were able to visually confirre 8tyle and intensity of alteration and mineral@at

as presented in the 43-101 technical reports byidgs and Madeisky, 2004 and Crosby2010.

Rock Sample Data
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During the site visit on August 8 and 9, 2017, @la¢hor selected an area of previous sampling thear t
center of Section 1, in Township 40 North, Rangeed8t for check rock sampling. Although there are
no coordinates in a digital database, only maptioes for locating these historic samples, thihaut
attempted to sample in the same areas as showxisimg maps. The check samples were all located
very near or along vein breccias previously regbtte be mineralized. The previous rock samples in
this area ran from 11 ppb gold to 1,000 ppb gohis Buthor collected five rock samples to confirm
gold mineralization at various locations on veiredmia in the approximate area of the previous
sampling. The new samples ranged from 11 ppb gowl@25 ppb gold. While not duplicating the
highest historic gold value, in this writer's opini the samples corroborate most of the earlier gold
values in this area and demonstrate the vein lagoerry anomalous goldvalues.

Soil Gas Data

Soil gas data posted on maps was reviewed. No e \Was available on paper or digitally. This
writer notes the anomalous areas on the soil g@s m@ coincident with mapped structures, as vgell a
MMI soil sample anomalies and gold in rock geocluathy anomalous areas. Without paper or digital
copies of the raw data for individual results o tfas survey, no further verification of the reswas
undertaken.

MMI Soil Sampling Data

MMI Soil Sampling data in map and paper form wasiewed. The data was reviewed and no
discrepancies noted in either the data itself @ motting of the data. The MMI soil sampling
anomalies plot close to both the gold in rock s@g@ochemical anomalies and the soil gas anomalies;
and appear consistent with the other prospectinpads discussed above. No further verification of
the results was undertaken.

Drill Results

No attempt was made to verify historic drill assagults. The assay results available to this auther
hand written entries on drill logs. No copies oifgoral assays have been located. Some of this data
can likely be bought from previous explorers inréggon.

Other Verification

In addition to the verification activities describabove, the author examined the claim monuments an
found them standing and in good condition. Histafrdl holes were located in the field (casing
sticking out of the ground), and their coordinatesasured and the locations plotted. Their locations
were then compared to historic drill maps to helpate the historic drilling and match up surfacd an
subsurface data.

Summary

No other independent verification was undertakeyobd what is described here. It is this author’s
opinion; the available historic data was propedilected and documented to the industry standdrds a
the time it was collected.

Conclusions and Recommendations

The Rock Creek property contains altered exposofgzrobable lower plate Paleozoic sedimentary
rocks that appear to be correlative with the DeanriRodeo Creek Formation. The bulk of the exposed
Au-Ag-As-Sb-Hg mineralization has been found inva@entermediate to felsic volcanics, which have
been dated as Eocene (36 — 40 ma.) throughout ofidste Tuscarora Mountains. Similar ages of
mineralization have been determined for a numbgypm€al Carlin-type mines within the Carlin trend,
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Getchell district, Jerritt Canyon district, and atMountain-Eureka trend of gold mineralizatioratth
host major gold deposits now being mined by NewmBatrick, and others.

The target concept for the Rock Creek Project & ttigh-level, epithermal gold-arsenic dominated,
volcanic-hosted, Eocene-aged, precious metal nilinatian represents the top of mineralizing
hydrothermal plumes which had the potential to fdrigh-grade Carlin-type (Meikle) deposits within
favorable stratigraphic sections of lower plateirments at depth. It is believed that detailed ggiclo
structural, stratigraphic, geochemical and geomiaysstudies can target the favorable areas which
overlie permissive stratigraphy at a reasonabléhd@2500 ft.).

Various companies have conducted exploration omptbperties in the past for volcanic- hosted, high-
grade Au-Ag veins and bulk tonnage Au-Ag depoditsese previous efforts by Texas Gulf, Shell Oil,

Phelps Dodge, Homestake Mining, Newman Mining, \&esStates Minerals, Pittston Nevada Gold,

Teck, and others were focused on high-grade, epidie bonanza-type precious metal veins hosted
within volcanics, or at the volcanic-sediment coiga

From the limited data available from previous exglimn in the project area, it is clear that arefis
widespread alteration in the volcanic rocks comdianomalous values in Au and Ag with locally high
concentrations of As-Sb-Hg. Locally, sedimentargdmaent rocks were intercepted by shallow drilling
in Rock Creek, which were altered and carried ahonsagold and pathfinder element concentrations.

The Rock Creek Project area is situated within mezof “world class” gold endowment where the
potential of finding a large, high-grade, gold mare favorable. Past work has defined large (>2000
5000 ft.) areas of strongly argillized volcanic keavhich host numerous silicified breccia zonesl ian
is believed that the proposed exploration progrdfar® an excellent opportunity to discover new
Carlin-type mineralization beneath shallow volcactoger on this property.

No resources have thus far been defined on the Romék property, and all past mine development on
nearby properties in this area is from the peribithe late 1800’s through 1950's.

It is recommended to pursue exploration on thipery. The proposed work shall be carried out io tw
phases, with the second phase being contingentthpauccessful completion of the first phase.

A two phased exploration program has been proptizethe Rock Creek Project. Phase 1 will focus
on defining the dominant mineralizing feeder stwwoes with strong Au-As geochemical footprints,
delineating the major sedimentary basement blocks zasement highs, and targeting Carlin-type
mineralization at a reasonable depth for undergtauming. The first phase includes data acquisjtion
data compilation, base map configuration, detagedlogic mapping, soil and rock chip geochemical
sampling, obtaining CSAMT geophysics survey datda dvaluation and reporting. Upon completion
of Phase 1, drill targets will be refined and seddc

The estimated budget for Phase 1 work is US$163,590

Phase 2 work is contingent on positive results fRimase 1 work activities.

Phase 2 work will consist of drill testing priorigxploration targets. The estimated budget for @l2as
work is US$1,260,840. The total cost for the corelimork on the Phase 1 and Phase 2 programs is
US$1,424,430.

The proposed work program will utilize contractllérs and geological consultants, independent o th
Corporation. If drilling by reverse circulation rheds, the geological sample will be collected by
means of a dual wall tube, cyclone and Jones aplipproximately 1/4 to 1/8 of the total drill tiags
weighing approximately 20 to 25 Ibs. will be cotled for analysis for each five foot interval. Thdld
stem will be raised off the bottom and blown cleaensure no residual material remains in the hole
prior to initiating the next five foot run.
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Wet drilling must utilize particular care in keegithe sample free of contamination, and must use a
rotary wet splitter. An assistant of the geologicahsultant will collect the geochemical samplee Th
sample will be placed into a uniquely numbered darbpg, a corresponding sample tag placed in the
bag, and the bag sealed by wire tie or plastidigiplf it is diamond core drilling, the sample eéntal

will be laid out by the consulting geologist, thee will then be sawn in half with a diamond blauhel
similarly bagged.

The total cost for the combined work on Phase 1Rimase 2 programs is US$1,424,430. Work beyond
Phase 2 is dependent on positive results from Phasek.

The budget breakdown and cost for the two phaséoeatpn program are tabulated below (a fully
detailed breakdown of each cost of such budgeatigiged in the Technical Report:

Estimated Budget (in Unitec States Dollars) Cost US¢
Phase

- Data search, acquisition, and compila $18,00(

- Digital terrain model, ortt-photos, base map prepara $27,80(

- Digitizing data and transfer to ke map $6,00(

- Lithologic and structural mapping, geochemical skmgy $24,00(

- Sample analyses and data interpreti $40,00(

- CSAMT Geophysical Surve $28,00(

- Independent consultants, Supervision, and Re $12,00(

- Contingencie $7,79(
Total Phase 1 US$ $163,5906'?
Phase .

- Follow-up Geological mappir $6,00(

- Definition geochemical Sample Analy $8,00(

- Data Review and target select $4,80(

- Drill Program Permitting, Using Permit, Specialtntractor $20,00(

- Roac Construction, Drill Site Preparation, Road Maintece $30,00(

Reclamatio

- Reverse Circulation Drillin $900,00!

- Drill Water Hauling $70,00(

- Drill Sample and assayi $120,00!

- Drill Rig Supervision, Chip Logging, Reporti $42,00(

- Contingencie $60,04(
Total Phase 2 US$ $1,260,84(
Total Phases 1&2 US$ 1,424,43¢

(1) Such amount shall represent $220,846.50 Canadirsibased on a fixed exchange rate of 1.35;

(2) Phase 1 of the exploration program started in 28%&t June 1 2019, the estimated expenditure to
complete the remaining works under phase 1 expdorad $150,318 (US$111,347)

(3) Such amount shall represent $1,702,134 Canaditarslblased on a fixed exchange rate of 1.35;

(4) Such amount shall represent $1,922,980.50 Candditars based on a fixed exchange rate of 1.35;

Further work will be dependent on positive resfriten Phase 1 and Phase 2 work.
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USE OF AVAILABLE FUNDS

This is a noroffering prospectus. The Corporation is not raisamy funds in conjunction with this

Prospectus. Accordingly, there are no proceedeadCorporation in connection with the filing ofghi
Prospectus.

Funds Available

As at May 31, 2019, the Corporation had workingitedpf $300,208. The Corporation estimates that
the same would be adequate to complete the Phasgplbration Program and also to meet its
administrative overheads over the next twelve manth

Source of Funds

Working Capital as on May 31 2019 $300,208*

Total Source of funds $300,208

Uses of Funds
Cost of Phase 1 Exploration Program remaiffthg

(Using a fixed exchange rate of CAN$1.35 per US}Bf?’b $150,318
Prospectus and CSE Listing Cost remaining $15,000
Estimated G&A Expenses $134,890
Total uses of funds $300,208

* The Company has entered into a Loan Agreemeiffit tliit Chairman of the Board as of August 9, 2049$10,000
with a view to maintain sufficient cash in orderctover contingent expenses up to Q2 2020, if ahg. [dan is for a
two (2) year term with no interest and is availahléhe Corporation bank account as of August 02,92

(remainder of the page intentionally left blank)
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The Corporation's working capital available to fummjoing operations will be sufficient to meet its
administrative costs and exploration expenditures tivelve months. Estimated administrative
expenditures for the twelve months following Ligtiare comprised of the following:

Administrative Expenses Estimate for the period
June 1 2019 to May 31 2020

Office Rent $1,200
I\S/Isrr\ll?cgeesment and Administration $94,890

Transfer Agent $4,800

Insurance $10,000
Accounting and Audit $24,000

Total: $134,890

Since its incorporation on August 30, 2017, the pdaation has not generated cash flow from its
operations and has incurred certain operating $os3ech losses and negative operating cash flow are
expected to continue since funds will be expendeplaly its administrative expenses and to conduct
the recommended Phase 1 exploration program oRadlk Creek Project. Although the Corporation
has allocated $134,890 (as above), to fund its ioggaperations for a period of 12 months, thereafte
the Corporation will be reliant on future equitgdincings for its funding requirements.

The Corporation intends to spend the funds avalablit as stated in this Prospectus. There may be
circumstances, however, where for sound busines®ns, a reallocation of funds may be necessary.

Until required for the Corporation's purposes, #vailable funds will be invested only in securities
of, or those guaranteed by, the Government of Gamadany province of Canada, in certificates of
deposit or interest-bearing accounts of Canadiaarteted banks or trust companies or in prime
commercial paper. The Corporation's Chief FinanOificer will be responsible for the investment of
unallocated funds.

The Corporation anticipates to finance its Phasx@oration program on the Rock Creek Project
recommended in the Technical Report by subsequgrityeor debt financing once it has obtained the
listing of its common shares on the Canadian SeesifExchange as it will then be able to raise $und
in the capital markets by way of private placemeither brokered or non brokered or prospectus

offering, as the case may be and depending oniteadial conditions of the market at such time as
the Corporation would be able to attract institaéibfunds to subscribe to its share capital.

Stated Business Objectives and Milestones
The Corporation's business objectives in usingttalable funds are to:
(@ obtain a Listing of its Common Shares on the CSEdly of Q3 2019;

(b) conduct the Phase 1 exploration program on the Roekk Project recommended
in the Technical Report by the end of Q1 2020; and
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(c) if warranted, conduct the Phase 2 exploration @nmgon the Rock Creek Project
recommended in the Technical Report by the enthahtial year 2020.

The Listing of the Corporation's Common Shareshen@SE is subject to the Corporation fulfilling all
of the requirements of the CSE.

DIVIDENDS OR DISTRIBUTIONS

The Corporation has not paid dividends on its Comi®bares since its incorporation.

SELECTED FINANCIAL INFORMATION AND MANAGEMENT DISCU _ SSION AND
ANALYSIS

Annual Information

The following table summarizes selected informafiom the Corporation's audited financial
statements for the period started August 30, 264 date of incorporation, and ended November 30,

2017, for the financial year ended November 3082@hd for the 6 month interim financial period
ended May 31, 2019.

Financial Year
Ended November

Financial Year
Ended November

6 Month Period
Ended May 31,

30, 2017 30, 2018 2019
audited audited unaudited

Total revenues $Nil $Nil $Nil
Cash and Cash Equivalents $148,826 $233,582 $307,804
Net Loss and Comprehensive Los $67,454 $582,511 $107,830
Share Capital $328,203 $973,677 $1,137,219
Total Equity $386,372 $577,492 $676,888
Total assets $424,256 $608,525 $696,983
Total Liabilities $37,884 $31,033 $20,095

Dividends

There are no restrictions that would prevent thep@ation from paying dividends on the Common
Shares, however, the Corporation has neither aetlaor paid any dividends on its Common Shares
since incorporation and has not established argetid or distribution policy. The Corporation intks

to retain its earnings to finance growth and exp#mdoperations and does not anticipate paymg a
dividends on its Common Shares in the foreseeabled.

The following discussion of the operating resultd éinancial position of the Corporation should be
read in conjunction with the audited financial etaénts and related notes for the period ended
November 30, 2018. The financial statements aneded in this Prospectus and should be referred
to when reading this disclosure. The financialestants summarize the financial impact ofthe
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Corporation's financings, investments and operatiamich financial statements have been prepared
in accordance with International Financial RepgtiBtandards (FRS"). Except as otherwise
disclosed, all dollar figures included therein andhe following MD&A are quoted in Canadian
dollars.

MD&A of Financial Condition & the Results of Operations for the 6 month period ended May 31,
2019

This MD&A is for the interim financial period endéday 31, 2019 and should be read in conjunction
with the Corporation’s financial statements and thkated notes contained therein for the 12 month
period ended November 30, 2018 and the 6 montiodpended May 31, 2019 (thd-ihancial
Statements) which are included in this Prospectus. The FaianStatements summarize the financial
impact of the Corporation’s financings, investitseand operations, which Financial Statements are
prepared in accordance with International FinariRggorting StandardsIFRS”").

All figures are in Canadian dollars unless otheevétated.

DATE

The MD&A was prepared on the basis of informatigaikable as at May 31, 2019.
CAUTION REGARDING FORWARD-L OOKING STATEMENTS

While the Corporation believes that the assumptiomderlying in the forward-looking statements are
reasonable, undue reliance should not be placedese statements, which only apply as of the date o
this document. The Corporation disclaims any invenor obligation to update or revise any forward-
looking statement, whether or not it should be gedi because of new information, future events or
otherwise, unless required to do so by the apgdkcsdcurities laws.

NATURE OF ACTIVITIES

Crestview Exploration Inc. is incorporated undee tBanada Business Corporations Acthe
Corporation is involved in the acquisition, explova and development of mining properties. The
Corporation is active in Canada.

OVERALL PERFORMANCE

Results of Operations

The operating results of mining companies can tlate significantly from period to period. The
Corporation is actively working to restart miningevations at the Rock Creek Property and currently
has no revenue from operations.

As disclosed above, the Corporation has limitedviégtand did not incur any costs other than minor
general corporate administration costs. See “Gérgeacription of the Business — Overview” and
“Technical Report”.

The Rock Creek Property is comprised of 72 unpatktdde claims, located approximately 12 miles
northwest of the old mining town of Tuscarora, lkdECounty, Nevada, United States. The claims lie
on BLM administered lands. The Corporation obtaitieid exploration property on September 19,
2017. Consideration for the Property consisted 15430 CDN ($100,000 USD) cash, along with
3,000,000 common shares valued at $0.05, for amanod $150,000, to be issued when the shares of
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the Corporation are listed on a recognized stodhamxge by way of an initial public offering or any
other similar type of going public transaction. Tgr&e of the shares was determined using the pfice
4,876,000 shares issued on September 22, 2017.

The risks associated with the Rock Creek Projexsat out in “Risk Factors”.

Selected Annual Information

The Corporation anticipates that, for the foreskehlture, quarterly results of operations willrparily

be impacted by several factors, including the tgnof exploration and the efforts and timing of
expenditures related to the development of the @atjpn. Due to fluctuations in these factors, the
Corporation believes that the period-to-period carigpns of operating results are not a good
indication of its future performance.

The following discussion and analysis are basedthe Corporation’s results of operatidios
the financial year ended November 30, 2018 andinteyim period ended May 31, 2019. The
following selected financial information data isriged from the Corporation’s financial statemenis f
the year indicated.

FINANCIAL HIGHLIGHTS

Financial Year ended
November 30, 2017

Financial Year Ended
November 30, 2018

6 Month Interim Financial
for the Period Ended

(Audited) (Audited) May 31, 2019
(Unaudited)

Expense $65,478 $584,443 $107,966
Revenue Nil Nil Nil
Foreign Exchange
(Gain) Loss $1,976 $(1,932) $(136)
Net loss and
comprehensive loss $67,454 $582,511 $107,830
Cash & cash equivalents $148.826 $233.582 $307.804

Revenues

Given its status as a recently incorporated mirémgloration company, the Corporation does not

generate any steady income, and must financetitstas by issuing equity instruments.

Expenses

The Corporation’s operation expenses for the 6 mpetiod ending May 31, 2019 totaled $107,966 and
consisted of professional fees of $81,530 travpeages of $8,626, meals and entertainment expenses
of $7,376, rental expenses of $626, Business tamddicenses of $9,300, interest and bank charfes o
$508.

Professional Fees include expenses towards (a)tdlaiimg a Trust Account for raising of finances) (b
Fees paid to management personnel for their priofessservices; (c) Audit Expenses; and (d)
Accounting Services. The details of the above areedow:

6 Month Period
Ended May 31, 2019

Financial Year Ended
November 30,

2018
Accounting Services $5,503 $2,481
Audit Expenses $38,164 $16,287
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Management Servic $31,50( $53,64t
Other Consultanc $2,863 $10,18:
Trust Expenses for Listit $3,50( $50,54¢
Grand Total $81,53( $133,14

Share Based Payments:

The Corporation offers a stock option plan foratficers, directors, employees and consultants. The
fair value of stock options for each vesting pern®determined using the Black Scholes option pgci
model and is recorded over the vesting period asnarease to stock-based compensation and
contributed surplus. A forfeiture rate is estimatedthe grant date and is adjusted to reflect theah
number of options that vest. Upon the exercise totks options, the proceeds received by the
Corporation and the related contributed surplugecerded as an increase to share capital. Invitet e
that vested stock options expire, previously recagghshare-based compensation is not reversefdeln t
event that stock options are forfeited, previousiyognized share-based compensation associated with
the unvested portion of the stock options forfeita@versed.

The fair value of share-based payment transactmm®n-employees and other share-based payments
including shares issued to acquire exploration ewvaluation assets are based on the fair valueeof th
goods and services received. If the fair value otive estimated reliably, the share-based payment
transaction is measured at the fair value of thatggnstruments granted at the date the Corparnatio
receives the goods or services.

During the year ended November 30, 2018, the Catjmor issued 175,000 stock options to directors of
the Corporation at an exercise price of $0.40. Vdsting date of the stock options was April 20,201
The options expire on April 20, 2020. None of tiptians were exercised as on May 31, 2019.

During the year ended November 30, 2018, the Catjmor issued 1.6M common shares to the
Chairman of the Corporation for services rendere®017 and 2018. The difference between the
consideration paid for the shares and the fair evadli those shares was recorded as Share Based
Payments, for a total amount of $351,917.

There has been no issuance of Options during tleet€ended May 31, 2019.
Liquidity and Capital Resources

Cash and cash equivalents as at May 31, 2019 tb&307,804. It is management's intention to secure
further capital funding in the form of equity topmort current and future exploration and evaluation
assets development.

For the next 12 month, the Corporation has budgei284,890 for management and general
administrative expenses. Management is of the opithat, even if it is unable to raise additional
equity financing, the Corporation will be able teen its current exploration obligations and kesp it
properties in good standing for the next 12 montkdvanced exploration of some of the mineral
properties would require substantially more finahaiesources. There is no assurance that such
financing will be available when required, or undemms that are favourable to the Corporation. The
Corporation may also select to advance the expiorand development of exploration and evaluation
assets through joint ventures. Management is cilyreonsidering opportunities for further financing
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CASH FLOWS ( Canadian Dollars)
Financial Year Financial Year 6 Month Interim
Ended November | Ended November | Financial for the
30, 2017 30, 2018 Period Ended
(Audited) (Audited) May 31, 2019
(Unaudited)
Operating activitie (29570 (225,905) (128,608)
Financing activitie 303,82¢ 396,165 205,026
Investingactivities (125,430 (85,504) ($2,196)
Cash and cash equivale~ _ 148,826 233,582
Opening Balance
Cash and cash equivale - 148,82t 233,582 307,804
Closing Balance

DESCRIPTION OF SHARE CAPITAL
Authorized and Issued Share Capital

The authorized share capital of the Corporatiorsist® of an unlimited number of common shares.
As of the date of this Prospectus, 9,466,376 ComiBhares were issued and outstanding &g ful
paid and non-assessable shares.

Common Shares

The holders of the Common Shares are entitled ¢eive notice of and to attend and vote at all
meetings of the shareholders of the Corporationeaath Common Share confers the right to one vote
in person or by proxy at all meetings of iiareholders of the Corporation. The holders of the
Common Shares, subject to the prior rights, if afiyany other class of shares of the Corporatoa,
entitled to receive such dividends in any finangigdr as the Board of Directors may by resolution
determine. In the event of the liquidation, dissiolu or winding-up of the Corporation, whether
voluntary or involuntary, the holders of the Comn&imares are entitled to receive, subject to the pri
rights, if any, of the holders of any other clagslwares of the Corporation, the remaining propanty
assets of the Corporation.

CONSOLIDATED CAPITALIZATION

The following table summarizes the changes in tbgQration's capitalization since August 30,
2017:

Outstanding at Outstanding at of the date
(audited) (unaudited)®
Common unlimited 8,936,876 9,466,376
Shares
Notes:

(1) Prior to giving effect to the issuance of the Congagion Shares to Kingsmere, being 3,000,000 common
shares from the share capital of the Corporatidietssued to Kingsmere upon listing on the CSEymanmt to
the Acquisition Agreement..
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OPTIONS TO PURCHASE SECURITIES

The purpose of the Stock Option Plan is to assist €orporation in attracting, retaining and
motivating directors, officers, employees and cttasis (together Service providers) of the
Corporation and of its affiliates and to closeligalthe personal interests of such service prosider
with the interests of the Corporation and its shalders.

The Stock Option Plan provides that, subject torégglirements of the CSE, the aggregate number
of securities reserved for issuance will be 10%hefnumber of Common Shares of the Corporation
issued and outstanding from time totime.

The Stock Option Plan will be administered by treail of Directors, who will have full and final
authority with respect to the granting of all optiahereunder.

Options may be granted under the Stock Option @l@uch service providers of the Corporation and
its affiliates, if any, as the Board may from tirtee time designate. The exercise prices shall be
determined by the Board, but shall, in no event,ldss than the closing market price of the
Corporation's shares on the CSE on the date ot gfasuch options, less the maximum discount
permitted under the CSE policies. The Stock Op#ban provides that the number of Common
Shares issuable on the exercise of options graotalil persons together with all of the Corporagon
other previously granted options may not exceed t@%ne Corporation's issued and outstanding
Common Shares on a non-diluted basis, from timénte. In addition, the number of Common
Shares, which may be reserved for issuance to amyirdividual upon the exercise of all stock
options held by such individual within a one-yearipd, may not exceed 5% of the Common
Shares issued and outstanding on the grant date,mam-diluted basis, unless otherwise approved
by disinterested shareholders of the Corporatiarbjegt to earlier termination in the event of
dismissal for cause, early retirement, voluntagigeation or termination other than for cause, o
in the event of death or disability, all optioginted under the Stock Option Plan will expire on
the date set by the Board as the expiry date obghi®n, which expiry date shall not be more
than 10 years from the date that such options ameted. Options granted under the Stock Option
Plan are not transferable or assignable other ltlgaiestamentary instrument or pursuant to the laws
of succession.

As at the date hereof, the Corporation has thevatlg issued and outstanding stock options:

Name Number of Options Expriy Date Exercise Price
Dimitrios Liakopoulos 25,00( April 19, 202( $0.4(

Glen Watson 25,000 April 19, 2020 $0.40

Gisele Joubin 25,000 April 19, 2020 $0.40

Mark Abrams 25,000 April 19, 2020 $0.40

Wei Tek Tsai 25,000 April 19, 2020 $0.40

Donald Mackenzie 25,000 April 19, 2020 $0.40

Louis Lapointe 25,000 April 19, 2020 $0.40

Total options outstanding 175,00(

PRIOR SALES

The following table summarizes the sales of seegritf the Corporation prior to the date of this
Prospectus:
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Price Per Number of Common Proceeds to the
Issue Date )

. Common Share Shares Issued Corporation
August-November $0.05 4,876,000 $243,800
2017
£ugust-November $0.025 1,400,000 $35,000
August-November
2017 $0.40 62,564 $25,026
December 201% $0.025 320,000 $8,000
January - February
2018 $0.40 70,900 $28,360
February 2018 $0.025 1,280,000 $32,000
April 2018 $0.10 130,000 $13,000
June - August 2018 $0.40 506,000 $202,400
September - $0.40 291,412 $116,565
November 2018
December 2019 $0.40 1,000 $400
January - February $0.40 102,000 $40,800
2019
March — May 2019 $0.40 426,500 $170,600
Total 9,466,376 $915,950

(1) Shares issued to Mr. Dimitrios Liakopoulos, Direaod Chairman of the Board as compensation..
ESCROWED SECURITIES

Escrowed Securities
Under the applicable policies and notices of thed@iéan Securities Administrators, securities hgld b
Principals (as defined below) are required to Hd meescrow in accordance with the escrow regime
applicable to initial public distributions. Equitsecurities, including Common Shares, owned or
controlled by the Principals of the Corporation ar#ject to the escrow requirements set out in
National Instrument 46-201Escrow for Initial Public Offerings

Principals include all persons or companies thatth@ completion of the Offering, fall into one of
the following categories:

(a) directors and senior officers of the Corporatialjsted in this Prospectus;
(b) promoters of the Corporation during the two yeaezeding this Offering;
(c) those who own and/or control more than 10% of tbepGration's voting securities

immediately after completion of this Offering ifeh also have appointed or have the
right to appoint a director or senior officer oétGorporation or of a material
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operating subsidiary of the Corporation;

(d) those who own and/or control more than 20% of tbg@ration's voting securities
immediately after completion of this Offering;and

(e) associates and affiliates of any of the above.

The Principals of the Corporation are the followiimglividuals, Glen Watson — Chief Executive
Officer, Gisele Joubin —Chief Financial Officerda@orporate Secretary, Mark Abrams — Director
and VP Exploration, Dimitrios Liakopoulos — DirectdChairman of the Board, Wei-Tek Tsai —
Director, Donald MacKenzie — Director and Louispbinte —Director. As of the date of this
Prospectus, only Mr. Liakopoulos, Mr Lapointe and. MlacKenzie currently own shares of the
Corporation.

Name Number of Share: Percentage™ Percentage®
Dimitrios 1,800,00 19.01¥% 14.43%
Liakopoulos
Louis Lapoint 30,00( 0.21% 0.24%
Donald MacKenzi 100,00( 1.C5% 0.80%

Note (1): Prior to giving effect to the issuancdatted Compensation Shares to Kingsmere or the esecofi
warrants and options.

Note (2): After giving effect to the issuancetlod Compensation Shares to Kingsmere but without
considering the exercise of any warrants and option

Save and Except for Mr. Dimitrios Liakopoulos, asscribed below, following completion of the
Minimum Offering or the Maximum Offering, it is ctemplated that no other holder will hold more
than 10% of the issued and outstanding share tapitiae Corporation.

The Corporation is an “ emerging issuer” as defilmedhe applicable policies and notices of the
Canadian Securities Administrators and if the Coapon achieves “established issuer” status
during the term of the NI 46-201 Escrow Agreemedd (lefined below), it will “graduate”
resulting in a catch-up release and an acceleraledse of any securities remaining in escrow
under the 18 month schedule applicable to estadisbsuers as if the Corporation had originally
been classified as an established issuer.

Pursuant to the terms of the NI 46-201 Escrow Agw®, the Escrowed Securities may not be
transferred or otherwise dealt with during the terimthe NI 46-201 Escrow Agreement unless the
transfers or dealings within the escrow are:

@ transfers to continuing or, upon their appointméntoming directors and senior
officers of the Corporation or of a material opergtsubsidiary, with approval of the
Board of Directors;

(b) transfers to an RRSP or similar trustee plan pexbithat the only beneficiaries are
the transferor or the transferor's spouse or ahildr parents;

(c) transfers upon bankruptcy to the trustee in bartkyyp

(d) pledges to a financial institution as collaterat # loan, provided that upon a
realization the securities remain subject to esgeowd

(e) tenders of Escrowed Securities to a take-over @doarmitted provided that, if the
tenderer is a Principal of the successor corparatipon completion of the take-
over bid, securities received in exchange for tesdieEscrowed Securities are
substituted in escrow on the basis of the successmporation's escrow
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classification.

In accordance with NI 46-201, it is anticipatedttiee following automatic timed releases will apfiy
the securities held by its principals:

Date % of Escrowed Securities Released
The date the issuer’s securities are listed (the "

“Listing Date") 1/10 of the escrow securities

6 months after the Listing Date 1/6 of the remajndscrow securities
12 months after the Listing Date 1/5 of the remajnéscrow securities
18 months after the Listing Date 1/4 of the rem@grescrow securities
24 months after the Listing Date 1/3 of the remajnéscrow securities
30 months after the Listing Date 1/2 of the rem@grescrow securities
36 months after the Listing Date The remaining @scecurities

The following table sets forth details of the Eseed Securities that are subject to the NI 46-201
Escrow Agreement as of the date of this Prospectus:

Designation of class No. of ESSES)r\évéelt)(gommon Percentag:
Common Shar¢ 1,930,001 20.38%

Notes:

1. These shares have been deposited in escrow wittsttrew Agent.

2. Pursuant to an NI 46-201 escrow agreement (the 468N201Escrow Agreement) to be entered among
the Corporation, the NI 46-201 Escrow Agent andaterPrincipals of the Corporation, the Principals
agreed to deposit in escrow their Common Shares "Ecrowed Securitie$) with the Escrow Agent.
The NI 46-201 Escrow Agreement provides that 10%hef Escrowed Securities will be released from
escrow upon the Listing Date and that, where theee no changes to the Common Shares initially
deposited and no additional Escrow Securities,rémeaining Escrowed Securities will be released in
equal tranches of 15% every 6 month interval tHeggaover a period of 36 months.

Shares Subject to Resale Restrictions

The Compensation Shares that will be issued to stirgge following a Liquidity Event, namely the
Listing of the Common Shares on the CSE, pursuatiié terms and conditions of the Acquisition
Agreement will be restricted from trading for aipdrof 24 months following the date of the Liquidit
Event. Such Compensation Shares are to be helthw#lrow by the Corporation’s Transfer Agent.

PRINCIPAL SHAREHOLDERS
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To the knowledge of the directors and officershaf Corporation, as of the date of this Prospecinis,
person beneficially owns or exercises control eeation over Common Shares carrying more than
10% of the votes attached to the Corporation's Com8hares except for the following:

Number of Common Shares
Owned Directly or Indirectly | Percentage of Common

N as of the Date of this Shares Held
Prospectus
Dimitrios Liakopoulos 1,800,000 19.01%

Note:

(1) Prior to giving effect to the issuance of the Congagion Shares to Kingsmere, being 3,000,000 common
shares from the share capital of the Corporatidretssued to Kingsmere upon Listing on the CSEymumt
to the Acquisition Agreement. Following the issuaraf the Compensation Shares to Kingsmere, this
percentage will be decreased to 14.43%.

DIRECTORS AND EXECUTIVE OFFICERS

The following table provides the names, provincesstates of residence, positions, principal
occupations and the number of voting securitieshef Corporation that each of the directors and
executive officers beneficially owns, directly airectly, or exercises control over, as of theedat
hereof:

Name and Province of Director / Principal Occupation for Number and % of
Residence and Position Officer the Past Five Years Common Shares
with the Corporation Since Beneficially Owned

Directly or Indirectly
(i)as at the date of this
Prospectus and (ii)
following issuance of the
Compensation Shares

Dimitrios Liakopoulos, August 2017 | Presently a Business

Alberta, Canada Consultant focusing on

Director and Chairman of restructuring and 1,800,000

the Board Development Financial 19.01%
Advisor for Hollis Wealth 14.439%Y
from 2009 to 2012

Glen Watson, April 2018 | Corporate communication Nil

British Columbia, Canada and marketing consultant

Chief Executive Officer since the early 1990’s.

Consultant with Ubika
Research & Small Cap Powe
from 2013 to April 2019.

=

Mark Abrams, April 2018 | Technical Advisor, Nil
Nevada, USA, Consultant and Director of
Director and VP Exploration Viscount Mining Corp

Director, Vice-President
Exploration and Chief
Financial Officer of Black
Mammoth Metals Corp.
(formerly La Quinta
Resources)
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Vice-President of Exploration
of Wolfpack Gold Corp. from
April 2012 to May 2013

Wei-Tek Tsai, April 2018 Independent Director of St. Nil
Arizona, USA, Georges Eco-Mining Corp.

Director

Donald “Jim” Mackenzie, April 2018 | President and Chief 100,000
British Columbia, Canada Executive Officer of Viscount 1.05%
Director Mining Corp. 0.8094Y

Consultant for public and
private companies.

Louis Lapointe, April 2018 | CEO of Powersplit 30.000

Quebec, Canada International Inc. 0 élty

Director gt
0.24%

Independent Corporate
Administration Consultant.
April 2018 Nil
Assistant Financial Controlle
of Site Energy

Giséle Joubin,

British Columbia, Canada
Chief Financial Officer &
Secretary

=

Note (1): Following the issuance of the Compensafibares to Kingsmere

The term of office of the directors expires anngall the time of the Corporation's annual general
meeting. The term of office of the officers expiegghe discretion of the Corporation's directors.

The Corporation will have one committee, the aadinmittee, comprised of three members of the
board of directors, namely Dimitrios Liakopoulogriald Mackenzie and Louis Lapointe.

The following is a brief description of the backgnal of the key management, directors and promoters
of the Corporation.

Dimitrios Liakopoulos, Chairman of the Board and Director, 40 years old

Dimitrios Liakopoulos has been a business consufi@nover 6 years, specializing in private and
public equity financing. Over the years, Mr. Liakafios has specialized specifically in financinghear
stage companies. Over the past 6 years, Mr. Liakogohas successfully help finance a number of
start-up and early stage companies. Prior to Digjtrios Liakopous was an Investment advisor for 8
years As a Financial Advisor, Mr. Liakopoulos wasponsible for managing clients investments and
explaining and coordinating the difficult financidécisions and complex estate planning issues that
come with having substantial assets. Mr. Liakopstiolds a B.Com inFinance.

Mr. Liakopoulos will devote sixty (60%) per centlaf time to the Corporation.

Glen Watson, proposed Chief Executive Officer, 61ears old

Mr. Watson has been a corporate communicationgraréleting consultant since the early 1990’s. He
is experienced at marketing small, public compard@sl communicating their message to the
investment community. In addition to his contracitearketing work, Mr. Watson had been a director

of La Quinta Resources Ltd. and Triumph Ventureks Lt

Mr. Watson will devote sixty (60%) per cent of Himme to the Corporation. Mr. Watson has a
consultancy contract with the Corporation.
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Mark Abrams, Director and VP Exploration, 64 yearsold

Mark Abrams has served as CFO and VP ExploratioBlack Mammoth Metals Corp. since May 31,
2013 and is currently co-owner of IDA Gold Corpaoat which is a private gold-focused Nevada
based exploration company. He has also served alnital Advisor, Consultant and Director of
Viscount Mining Corp. since 2017. Mr. Abrams holl8Sc. in Geology and MSc. in Geology from
Eastern Washington University.

Mr. Abrams will devote fifty (50%) per cent of higne to the Corporation and does not have any
management contract with the Company.

Wei-Tek Tsai, Director, 61 years old

Mr. Tsai holds a B.S. in Computer Science and Eewing, M.S. and Ph.D. in Computer Science, and
has over 25 years of experience with public markets Wei-Tek Tsai received his S.B. in Computer
Science and Engineering from Massachusetts InstivfitTechnology (MIT) at Cambridge, MA in
1979, M.S. and Ph.D. in Computer Science from Uity of California at Berkeley in1982.

Dr. Wei-Tek Tsai has been a Director at St GeoEgasMining Corp. since February, 2014.

Mr. Tsai will devote thirty (30%) per cent of higne to the Corporation and does not have any
management contract with the Corporation.

Donald “Jim” MacKenzie, Director, 63 years old

Mr. Donald James MacKenzie, also known as Jim,eseas the Chief Executive Officer and President
of Viscount Mining Corp. and has been its Direcsimce July 23, 2013. Mr. MacKenzie led the
development of numerous Joint Venture Mining agees) land acquisitions and exploration
contracts. He is an expert in the development,cgira, operation and financing of private/public
companies with a successful track record of raisqmgty.

Mr. MacKenzie will devote thirty (30%) per centlais time to the Corporation and does not have any
management contract with the Corporation.

Louis Lapointe, Director, 46 years old

Louis Lapointe is an entrepreneur with a Bacheldegree in Administration from the University Of
Quebec in Montreal. He has been a consultant irfighe of publicly traded companies for over 18
years. He was a board member for Orex Exploratogold mining company, and Consultant for St-
Georges Minerals for many years. M. Lapointe als® & few ventures in the private sector including a
forestry equipment export company and a clothing Histribution company.

Mr. Lapointe will devote thirty (30%) per cent akthiime to the Corporation.

Gisele Joubin, Chief Financial Officer and Secretay, 40 years old

Gisele Joubin is an MBA graduate from Alliant Urisi¢y. Mrs. Joubin is a Senior-level professional
with 15 years of experience steering financial &odiness solutions across local and international
environments.

From 2014 to 2017, Mrs. Joubin was an assistaritater to Site Energy Services Partnership Por t
Site Energy Services Partnership Mrs. Joubin wasfMbperations for Simba Energy Inc. from 2009 to
2017.

Mrs. Joubin will devote fifty (50%) per cent of héme to the Corporation. Mrs. Joubin has a
consultancy contract with the Corporation.
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Corporate Cease Trade Orders or Bankruptcies

To the Corporation's knowledge, save and excegisatosed elsewhere herein, no existing or proposed
director or executive officer of the Corporationais at the date of this Prospectus, or was withen t
ten years prior to the date hereof, a director xacetive officer of any corporation, including the
Corporation that:

(@) while that person was acting in the capacity oéctior or executive officer of that Corporation,
was the subject of a cease trade order or simitbercor an order that denied the Corporation
access to any statutory exemptions for a periadaré than 30 consecutive days;

(b) was the subject of a cease trade order or simitdgrcor an order that denied the Corporation
access to any statutory exemptions for a periothofe than 30 consecutive days that was
issued after the director, executive officer ormober ceased to be a director or executive
officer and which resulted from an event that ocedirwhile that person was acting in the
capacity as director or executive officer;and

(c) while that person was acting in the capacity ofector, executive officer or promoter of
that Corporation, or within a year of that persaasing to act in that capacity, became
bankrupt, made a proposal under any legislatioating to bankruptcy or insolvency or was
subject to or instituted any proceedings, arranggme compromise with creditors or had a
receiver, receiver manager or trustee appointadltbits assets.

Penalties or Sanctions

To the Corporation's knowledge, no existing or pssudl director, executive officer or other
member of management of the Corporation or a shitehholding a sufficient number of securities
of the Corporation affect materially the controtleé Corporation has been subject to:

(a) any penalties or sanctions imposed by a court ourgties regulatory authority relating to
trading in securities, promotion, formation or maament of a publicly traded Corporation,
or involving fraud or theft, or has entered intsettlement with any securities regulatory
authority; or

(b) any other penalites or sanctions imposed by a cmudecurities regulatory authority that
would be likely to be considered important to asmeeble investor in making an investment
decision.

Personal Bankruptcies

On September"7 2012, Louis Lapointe filed a consumer proposathsproposal was discharged on
May 8, 2017.

To the Corporation's knowledge, save and excepdessribed hereinabove, no other existing or
proposed director, officer or other member of mamagnt of the Corporation has, during the ten
years prior to the date hereof, been declared babkor made a voluntary assignment into
bankruptcy, made a proposal under any legislataaiting to bankruptcy or insolvency or has been
subject to or instituted any proceedings, arranggnme compromise with creditors or had a receiver,
receiver manager or trustee appointed to hold hiepassets.

Conflicts of Interest

The directors of the Corporation are required ly ta act honestly and in good faith with a view to
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the best interests of the Corporation and to désckny interests, which they may have in any projec
or opportunity of the Corporation. If a conflict @fterest arises at a meeting of the Board of
Directors, any director in a conflict will discloges interest and abstain from voting on such
matter.

To the Corporation's knowledge and other than oésd herein, there are no known existing or
potential conflicts of interest among the Corpamafiits promoters, directors and officers or other
members of management of the Corporation or of nayposed promoter, director, officer or other

member of management as a result of their outsiggnbss interests except that certain of the
directors and officers serve as directors andcceffi of other companies and therefore it is pessib

that a conflict may arise between their dutiesh® Corporation and their duties as a director or
officer of such other companies.

STATEMENT OF EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
The executive compensation discussion below dissloempensation paid to the following individuals:

(@) each individual who, in respect of the Corporatidnying any part of the most recently
completed financial year, served as chief execuffieer, including an individual performing
functions similar to that of a chief executive off;

(b) each individual who, in respect of the Corporatidiifing any part of the most recently
completed financial year, served as chief finanoffiter, including an individual performing
functions similar to that of a chief financial afér;

(c) inrespect of the Corporation and its subsidiaties,most highly compensated executive officer
other than the individuals identified in paragragaysand (b) at the end of the most recently
completed financial year whose total compensatieas more than $150,000, as determined in
accordance with Section 1.3(5) of Form 51-102F6\daunNational Instrument 51-102 —
Continuous Disclosure Obligationfor that financial year; and

(d) each individual who would be a named executiveiceff under paragraph (c) but for the
fact that the individual was neither an executivecer of the Corporation, nor acting in a
similar capacity, as at the end of the most regeatnpleted financial year,

(each, aNamed Executive Officel).

During the period ended November 30, 2018, the @atjpn had two individuals who were Named
Executive Officers, namely: (i) Glen Watson who veggpointed as Chief Executive Officer of the
Corporation; and (ii) Giséle Joubin who was appainas Chief Financial Officer and Corporate
Secretary.

Compensation Discussion and Analysis

In assessing the compensation of its Named Execw@ificers, the Corporation does not have in
place any formal objectives, criteria or analysimnpensation payable is currently determined by the
Board of Directors.

As of the date of this Prospectus, the Corporaid@vard of Directors has not established any
benchmark or performance goals to be achieved obyndlamed Executive Officers, however, such
Named Executive Officers are expected to carrytloeir duties in an effective and efficient manner
so as to advance the business objectives of theoGairon. The satisfactory discharge of such duties
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is subject to ongoing monitoring by the Corporasatirectors.

It is expected that once the Corporation becomesparting issuer, the principal component of a
Named Executive Officer's compensation will congi$tmanagement fees and or the issuance of
stock options under the Stock Option Plan, as neyranted from time to time by the Board of
directors of the Corporation. The base salary &mheNamed Executive Officer will be based on the
position held, the related responsibilities andcfioms performed by the executive and salary ranges
for similar positions in comparable companies. Vidlial and corporate performance will also be
taken into account in determining base salary &evel

Another component of Named Executive Officer congagiion is the grant of stock options pursuant

to the Corporation's Stock Option Plan. The objectf this compensation component is to attract,

retain and motivate certain persons of trainingpegience and leadership as key service providers to
the Corporation, including its directors, Named eé&ixive Officers and employees and to advance
the interest of the Corporation by providing sudrspns with additional compensation and the

opportunity to participate in the success of thepGration.

In addition to, or in lieu of, the compensation gaments described above, payments may be made
from time to time to individuals, including Namedd€utive Officers or directors of the Corporation,
or companies they control for the provision of ngeraent or consulting services. Such services
will be paid for by the Corporation at competitiredustry rates for work of a similar nature by
reputable arm's length services providers.

Summary Compensation Table
The following table sets forth the value of thempensation, excluding compensation securitids,

the Corporation's directors and Named Executivéc@f$, for the financial year ended November 30,
2018 respectively.

Table of compensation excluding compensation sectiés
Name Yeai Salary Bonus Committet Value of Value of al Total
and Consulting (%) or meeting Perquisites other Compensation
Position fee, retainer fees ($) ($) compensation

or %)

commission

(%)
Gisele 2017 Nil Nil Nil Nil Nil Nil
Joubin 201¢ 21,00( Nil Nil Nil Nil 21,00(
CFO 201¢ 1800( Nil Nil Nil Nil 1800(
Glen 2017 Nil Nil Nil Nil Nil Nil
Watson 201¢ 21,00( Nil Nil Nil Nil 21,00(
CEO 201¢ 1200( Nil Nil Nil Nil 1200(

External Management Companies

Of the Corporation's Named Executive Officers, heitGiséle Joubin nor Glen Watson were or are
employees of the Corporation.

As of the date of this Prospectus, the Corporaltias not executed any employment contracts. The
Corporation has two consulting agreements with Bxecutive Officers, namely, Glen Watson, CEO
and Gisele Joubin, CFO and Corporate Secretary.

Stock Options and Other Compensation Securities
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Stock options are granted to provide an incentivthé directors, officers, employees and consudtant
of the Corporation to achieve the longer-term dijes of the Corporation; to give suitable
recognition to the ability and industry of suchgqmers who contribute materially to the success of
the Corporation; and to attract and retain persdrexperience and ability, by providing them with
the opportunity to acquire an increased proprietatgrest in the Corporation. See "Options to
Purchase Securities" above for a description ofntlagerial terms of the Corporation's Stock Option
Plan.

As at the date hereof, the Corporation has theviallg issued and outstanding stock options:

Name Number of Options Expriy Date Exercise Price
Dimitrios Liakopoulos 25,00( April 19, 202( $0.4(

Glen Watson 25,000 April 19, 2020 $0.40

Gisele Joubin 25,000 April 19, 2020 $0.40

Mark Abrams 25,000 April 19, 2020 $0.40

Wei Tek Tsai 25,000 April 19, 2020 $0.40

Donald Mackenzie 25,000 April 19, 2020 $0.40

Louis Lapointe 25,000 April 19, 2020 $0.40

Total options outstanding 175,00(

Proposed Compensation

While the Corporation does not anticipate any ckanghe contractual terms, the Corporation intends
to pay a monthly fee of three thousand dollarsQ®3) to its Chief Executive Officer, Mr. Glen
Watson, and a monthly fee of three thousand dol([%8s000) to its Chief Financial Officer, Mrs.
Giséle Joubin for the next 12 months, in accordavitiethe respective consulting agreements.
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
Other than routine indebtedness for travel and rothgense advances, no existing or proposed
director, executive officer or senior officer ofetlfCorporation or any associate of any of them, was
indebted to the Corporation as of the date of Bn@spectus, or is currently indebted to the Cotpmra
at the date of this Prospectus.

AUDIT COMMITTEE AND CORPORATE GOVERNANCE

Audit Committee
National Instrument 52-110 Audit Committee$§'NI 52-110°), NI 41-101 and Form 52-110F1 require
the Corporation to disclose certain informationatiely to the Corporation's audit committee (the
"Audit Committee") and its relationship with the Corporation's ipdadent auditors.
Audit Committee Charter
The text of the Audit Committee's charter is atethereto as Schedule “A”.

Composition of Audit Committee

The members of the Corporation's Audit Committeesat out below:

Dimitrios Liakopoulos Director and Chairman of the | Financially Literat&
Board
Donald Mackenzie Directol Financially Literat'”
Louis Lapointe Directol Financially Literat'”
Notes:

(1) Donald Mackenzie and Louis Lapointe are independeginbers of the audit committee. A member of
an audit committee is independent if the membemigadirect or indirect material relationship witiet
Corporation, which could, in the view of the Corgiion's Board of Directors, reasonably interferghw
the exercise of a member's independent judgment.

(2) An individual is financially literate if he has thability to read and understand a set of financial
statements that present a breadth of complexitgcobunting issues that are generally comparable to
the breadth and complexity of the issues that azasanably be expected to be raised by the
Corporation's financial statements.

Relevant Education and Experience

Each member of the Corporation's present Audit Citteenhas adequate education and experience
that is relevant to their performance as an Audimittee member and, in particular, the
requisite education and experience that have pedvidle member with:

(@) an understanding of the accounting principles usedhe Corporation to prepare its
financial statements and the ability to assessgyémeeral application of those principles
in connection with estimates, accruals and reserves

(b) the ability to assess the general application chsaccounting principles in connection
with the accounting for estimates, accruals andipians;

(o)) experience preparing, auditing, analyzing or evalgainancial statements that present
a breadth and level of complexity of accountingiéss that are generally comparable to
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the breadth and complexity of issues that can redsy be expected to be raised by the
Corporation's  financial statements or experieactvely supervising individuals
engaged in such activities; and

(d) an understanding of internal controls and procestimefinancial reporting.
See "Directors and Officers" above for further deta
Audit Committee Oversight

The Audit Committee was established on July 26,82@hd will, among other things, make
recommendations to the Board of Directors to noteima compensate an external auditor. As of the
date of this Prospectus, the Audit Committee hasnamle any such recommendations for the Board to
consider.

Reliance on Certain Exemptions

At no time since the commencement of the Corpanatimost recently completed financial year has
the Corporation relied on the exemptions in Sesti®dd, 3.2, 3.4, 3.5, 3.6 or Part 8 of NI 52-110, o
an exemption from subsections 3.3(2) of NI52-110

Pre-Approval Policies and Procedures

The Audit Committee is authorized by the Board afebtors to review the performance of the
Corporation's external auditors and approve in adedhe provision of services other than auditing
and to consider the independence of the exterrthlaas, including a review of the range of services
provided in the context of all consulting servicesgaged by the Corporation. The Audit
Committee is authorized to approve in writing angn-audit services or additional work which
the Chairman of the Audit Committee deems is nesgsand the Chairman will notify the other

members of the Audit Committee of such non-audiadditional work and the reasons for such non-
audit work for the Committee's consideration ahthdught fit, approval in writing.

External Auditor Service Fees

The following table lists by category the fees ilweadl to date by the Corporation’ external audifors
the fiscal years ended November 30 2017 and 2018.

Type of Fees 2017 2018 2019
Audit fees $9,97: $16,28 $38,164
Fees for audit-related services Nil Nil Nil
Fees for tax servic Nil Nil Nil
Other fee Nil Nil Nil
Total $9,972 $16,287 $38,164

Corporate Governance

General

The Board of Directors believes that good corpogateernance improves corporate performance
and benefits all shareholders. National Policy B&-2Corporate Governance Guidelinpsovides
non-prescriptive guidelines on corporate governamaetices for reporting issuers such as the




Corporation. In addition, National Instrument 58tMisclosure of Corporate Governance
Practices("NI 58-101") prescribes certain disclosure by the Corporatifnits corporate
governance practices. This disclosure is presdrekeiv.

Board of Directors

The Board of Directors facilitates its exercise inflependent supervision over the Corporation's
management through frequent meetings of the Board.

The Board is comprised of five directors, of whomwnald MacKenzie, Louis Lapointe and Wei-Tek
Tsai are independent for the purposes of NI 58-101.

In accordance with the articles of the Corporatitne Chairman of the Corporation is responsible
for residing over all meetings of the directors amdreholders. He is not an independent director;
however, the independent directors either haveifgignt experience as directors and officers of
publicly traded companies or as members of fihancial investment community and, therefore,
do not require the guidance of an independent @lzairof the Board in exercising their duties.

The independent directors do not hold regularlyedcited meetings at which non-independent
directors and members of management are not indatteee. In order to facilitate open and candid
discussion among independent directors, directoeseacouraged to regularly and independently
confer amongst themselves. Additionally, when atendbeing considered involves a director, that
director does not vote on the matter.

Directorships

Certain of the Corporation's directors are alsoenuly directors of other reporting issuers asoiob:

Name Reporting Issuer Market
Mark Abrams Viscount Mining Corp. TSXV
Black Mammoth Metals Cor) TSXV
(formerly La Quinta Resources Lt
Wei-Tek Tsa St. Georges E«-Mining Corp CSE
Glen Watso N/A N/A
Gisele Joubi N/A N/A
Dimitrios Liakopoulo: N/A N/A
Donald MacKenzi Viscount Mining Corg TSXV

Board Mandate

The Board of Directors has not adopted a writtemdage or code delineating the Board's roles and
responsibilities, since it believes it is adequatgbverned by the requirements of applicable
corporate and securities common and statute lawhwvbiovide that the Board has responsibility
for the stewardship of the Corporation. That stelship includes responsibility for strategic
planning, identification of the principal risksf dhe Corporation’s business and implementation
of appropriate systems to manage these risks, ssioceplanning (including appointing, training
and monitoring senior management), communicatioit imvestors and the financial community
and the integrity of the Corporation’s internal tohand management information systems.

Orientation and Continuing Education

When new directors are appointed they receive tirm, commensurate with their previous
experience, on the Corporation’s business, asadtsdustry and on the responsibilities of
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directors. Meetings of the Board are sometimes aetbe Corporation’s offices and, from time to
time, are combined with presentations by the Catfan's management to give the directors
additional insight into the Corporation's businéssaddition, management of the Corporation
makes itself available for discussion with all memsof the Board.

Ethical Business Conduct

The Board of Directors has not adopted a formakaafdbusiness conduct and ethics. The Board has
found that the fiduciary duties placed on individwarectors by the Corporation's governing
corporate legislation and the common law and trerictions placed by applicable corporate
legislation on an individual director's particigmtiin decisions of the Board in which the diredtas

an interest have been sufficient to ensure thaBtead operates independently of management and
in the best interests of the Corporation.

Nomination of Directors

The Board considers its size each year when itiderssthe number of directors to recommend to
the shareholders for election at the annual meetirghareholders, taking into account the number
required to carry out the Board's duties effecyivahd to maintain a diversity of view and
experience.

The Board does not have a nominating committee #rese functions are currently performed by
the Board however, if there is a change in the ramal directors required by the Corporation, this
policy will be reviewed.

Compensation

The Board is responsible for determining compeasdtr the directors of the Corporation to
ensure it reflects the responsibilities and riskiseing a director of a publicCorporation.

Other Board Committees
The Board has no committee other than the Audit @itae.
Assessments

Due to the minimal size of the Board of Directars,formal policy has been established to monitor
the effectiveness of the directors, the Board sxdammittees.

RISK FACTORS

The following are certain factors relating to thesimess of the Corporation, which factors investors
should carefully consider when making an investnuaision concerning the Common Shares. These
risks and uncertainties are not the only ones ¢atiie Corporation. Additional risks and uncertasti
not presently known to the Corporation, or that @oporation currently deems immaterial, may also
impair the operations of the Corporation. If anylsuisks actually occur, the financial condition,
liquidity and results of operations of the Corpamatcould be materially adversely affected and the
ability of the Corporation to implement its growitans could be adversely affected.

Prospects for companies in the mineral exploratmustry generally may be regarded as uncertain
given the nature of the industry and, accordinglyestments in mineral exploration companies should
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be regarded as highly speculative. Mineral expionainvolves a significant degree of risk. An int@s
should carefully consider the risks and uncertaintilescribed below. The risks and uncertainties
described below are not an exhaustive list. Add#igisks and uncertainties not presently knowthéo
Corporation or that are considered to be immatemaly also adversely affect the Corporation’s
business. If any one or more of the following risksur, the Corporation's business, financial diomdi
and results of operations could be seriously harnfedither, if the Corporation fails to meet the
expectations of the public market in any given @&rithe market price of the Common Shares could
decline. An investment in the Common Shares shoulg be made by persons who can afford a
significant or total loss of their investment.

The risks discussed below also include forwlamking statements and actual results may differ
substantially from those discussed in these ford@okiing statements. Se&ldte Regarding Forward
Looking Statemernitén this Prospectus.

Dependence on the Rock Creek Property

The Corporation is an exploration stage Corporatiod as such does not anticipate receiving revenue
from its mineral properties for some time. The Qogbion will be solely focused on the exploration
and development of the Rock Creek Property. UnthesCorporation acquires additional property
interests, any adverse developments affecting thek reek Property could have a material adverse
effect upon the Corporation and would materiallyd eadversely affect any profitability, financial
performance and results of operations of the Cattjmor.

Mineral exploration and development involves a hidggree of risk and few properties that are
explored are ultimately developed into producingesi There is no assurance that the Corporation’s
mineral exploration and development programs aRbek Creek Property will result in the definition
of bodies of commercial mineralization. There soaho assurance that even if commercial quantfies
mineralization are discovered that Rock Creek Rtgpaill be brought into commercial production.
Failure to do so will have a material adverse impacthe Corporation’s operations and potentialreit
profitability. The discovery of bodies of commelcraineralization is dependent upon a number of
factors, not the least of which is the technicalll sif the exploration personnel involved. The
commercial viability of a mineral deposit once digered is also dependent upon a number of factors,
some of which are the particular attributes of theposit (such as size, grade and proximity to
infrastructure), metal prices and government rdgura, including regulations relating to royalties,
allowable production, importing and exporting ofnerials and environmental protection. Most of the
above factors are beyond the Corporation’s control.

Exploration, Development and Production Risks

The exploration for and development of mineralolags significant risks, which even a combination
of careful evaluation, experience and knowledge matyeliminate. Few properties that are explored
are ultimately developed into producing mines. €hean be no guarantee that the estimates of
guantities and qualities of minerals disclosed Vel economically recoverable. With all mining
operations there is uncertainty and, thereforek @issociated with operating parameters and costs
resulting from the scaling up of extraction metheelsted in pilot conditions. Mineral exploration is
speculative in nature and there can be no assurthateany minerals discovered will result in an
increase in the Corporation’s resource base.

The Corporation’s operations will be subject tocdlthe hazards and risks normally encounteretien t
exploration, development and production of mineralese include unusual and unexpected geological
formations, rock falls, seismic activity, floodirend other conditions involved in the extraction of
material, any of which could result in damage todestruction of, mines and other producing fdesit
damage to life or property, environmental damage @ossible legal liability. In addition, operations
are subject to hazards that may result in envirenaheollution, and consequent liability that could
have a material adverse impact on the businesstatigmess and financial performance of the
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Corporation.

Substantial expenditures are required to establislreserves through drilling, to develop metalicah
processes to extract the metal from the ore arttheicase of new properties, to develop the miaim
processing facilities and infrastructure at ang shiosen for mining. Although substantial benefitsy

be derived from the discovery of a major mineraligeposit, no assurance can be given that minerals
will be discovered in sufficient quantities to jifjstcommercial operations or that funds required fo
development can be obtained on a timely basis.etomomics of developing gold and other mineral
properties is affected by many factors including ttost of operations, variations in the grade ef or
mined, fluctuations in metal markets, costs of pesing equipment and such other factors as
government regulations, including regulations retato royalties, allowable production, importingda
exporting of minerals and environmental protectidhe remoteness and restrictions on access of
properties in which the Corporation has an inteveifit have an adverse effect on profitability as a
result of higher infrastructure costs. There as® ghysical risks to the exploration personnel wayk

in the terrain in which the Corporation’s propestigill be located, often in poor climate conditions

The long-term commercial success of the Corporatiepends on its ability to explore, develop and
commercially produce minerals from its propertiesl 40 locate and acquire additional properties
worthy of exploration and development for minerde. assurance can be given that the Corporation
will be able to locate satisfactory properties farquisition or participation. Moreover, if such
acquisitions or participations are identified, tberporation may determine that current marketsnsger

of acquisition and participation or pricing condits make such acquisitions or participation
uneconomic.

Mineral Resources and Reserves

Mineralization estimates for the Corporation’s mdjes may require adjustments or downward
revisions based upon further exploration or develemt work or actual production experience. In
addition, the grade of ore ultimately mined, if anyay differ from that indicated by drilling ressilt
There can be no assurance that minerals recoveradall-scale tests will be duplicated in largelesca
tests under on-site conditions or in productioriesca

Unless otherwise indicated, mineralization figysessented in this Prospectus are based upon essimat
made by the Corporation, personnel and indepengeologists. These estimates are imprecise and
depend upon geological interpretation and stasistioeferences drawn from drilling and sampling
analysis which may prove to be unreliable. There lsa no assurance that these estimates will be
accurate; resource or other mineralization figusdls be accurate; or such mineralization could be
mined or processed profitably.

Insufficient Resources or Reserves
Substantial additional expenditures will be requiite establish either resources or reserves onraiine
properties and to develop processes to extractniherals. No assurance can be given that minerals

will be discovered in sufficient quantities to jifjgicommercial operations or that the funds requifier
development can be obtained on a timely basisait. at

Maintaining Interests in Mineral Properties

The Corporation’s continuing right to maintain itsterest in the Rock Creek Property will be
dependent upon compliance with applicable laws.

Obtaining and Renewing Licenses and Permits

In the ordinary course of business, the Corporatidhbe required to obtain and renew governmental

licenses or permits for exploration, developmewistruction and commencement of mining at the
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Rock Creek Property. Obtaining or renewing the ss@e/ governmental licenses or permits is a
complex and time consuming process involving pubarings and costly undertakings on the part of
the Corporation. The duration and success of th@dation’s efforts to obtain and renew licenses or
permits are contingent upon many variables not iwitlhe Corporation’s control, including the
interpretation of applicable requirements impleradrity the licensing authority. The Corporation may
not be able to obtain or renew licenses or perthdsare necessary to its operations, includingoit
limitation, an exploitation license, or the costdistain or renew licenses or permits may exceed wha
the Corporation believes they can recover fromRloek Creek Property. Any unexpected delays or
costs associated with the licensing or permittingcpss could delay the development or impede the
operation of a mine, which could adversely impaet€orporation’s operations and profitability.

No Assurances

There is no assurance that economic mineral depeglt ever be discovered, or if discovered,
subsequently put into production. Most exploratiactivities do not result in the discovery of
commercially mineable deposits. The Corporatioatsifie growth and profitability will depend, in part
on its ability to identify and expand its mineralserves through additional exploration of the Rock
Creek Property and on the costs and results ofimemd exploration and development programs.
Mining exploration is highly speculative in naturigvolves many risks and frequently is not
productive. Most exploration projects do not resaltthe discovery of commercially mineable ore
deposits and no assurance can be given that aicjpated level of recovery of mineral reserves \wél
realized or that any identified mineral depositl witer qualify as a commercially mineable (or vabl
ore body which can be legally and economically exetl. There can be no assurance that the
Corporation’s exploration efforts at the Rock Cr&s&perty will be successful.

Title Matters, Surface Rights and Access Rights

The Rock Creek Property may be subject to prioegistered agreements of transfer, and title may be
affected by undetected defects. Until any such @iimg interests have been determined, there can be
no assurance as to the validity of title of the IR@reek Property and any other mining or property
interests derived from or in replacement or corneersf or in connection with the claims comprising
the Rock Creek Property or the size of the areavhiich such claims and interests pertain. The
Corporation cannot guarantee that title to its mahproperties will not be challenged. Title insuza is
generally not available for mineral properties #mel Corporation’s ability to ensure that it hasanted
secure claim to individual mineral properties onimg concessions may be severely constrained.

Additional Funding Requirements

The exploration and development of the Rock Creaelpé&rty will require substantial additional capital
When such additional capital is required, the Coapon will need to pursue various financing
transactions or arrangements, including joint venguof projects, debt financing, equity financiag
other means. Additional financing may not be avddavhen needed or, if available, the terms of such
financing might not be favorable to the Corporatéord might involve substantial dilution to existing
shareholders. The Corporation may not be successfatating suitable financing transactions in the
time period required or at all. A failure to raisapital when needed would have a material adverse
effect on the Corporation’s business, financialditton and results of operations. Any future issean

of securities to raise required capital will likehe dilutive to existing shareholders. In additidept

and other debt financing may involve a pledge sktssand may be senior to interests of equity nelde
The Corporation may incur substantial costs in piag future capital requirements, including
investment banking fees, legal fees, accounting,feecurities law compliance fees, printing and
distribution expenses and other costs. The aliitgbtain needed financing may be impaired by such
factors as the capital markets, the Corporatiotdtus as a new enterprise with a limited histdng, t
location of the Rock Creek Property, the price ommodities and/or the loss of key management
personnel. Further, if the price of gold, copped ather metals on the commodities markets decreases
then potential revenues from the Rock Creek Prgpeit likely decrease and such decreased revenues
may increase the requirements for capital. Failorebtain sufficient financing will result in a @i or
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indefinite postponement of development or produrctibthe Rock Creek Property.

Dilution

Common Shares, including rights, warrants, speesatants, subscription receipts and other secaritie
to purchase, to convert into or to exchange inton@on Shares, may be created, issued, sold and
delivered on such terms and conditions and at §o@s as the Board may determine. In addition, the
Corporation will issue additional Common Sharesnftame to time pursuant to the options to purchase
Shares issued from time to time by the Board. Hsedance of these Common Shares will result in
dilution to holders of Common Shares.

Environmental Risks

All phases of the Corporation’s operations withpeeg to the Rock Creek Property will be subject to
environmental regulation. Environmental legislatiowolves strict standards and may entail increased
scrutiny, fines and penalties for non-compliandeingent environmental assessments of proposed
projects and a high degree of responsibility fampanies and their officers, directors and employees
Changes in environmental regulation, if any, mayeaskely impact the Corporation’s operations and
future potential profitability. In addition, envinmental hazards may exist on the Rock Creek Prppert
that are currently unknown. The Corporation mayidlele for losses associated with such hazards, or
may be forced to undertake extensive remedial oleaaction or to pay for governmental remedial
cleanup actions, even in cases where such hazaveéshieen caused by previous or existing owners or
operators of the properties, or by the past or gmeswners of adjacent properties or by natural
conditions. The costs of such cleanup actions naa fa material adverse impact on the Corporation’s
operations and future potential profitability.

Failure to comply with applicable laws, regulatiprend permitting requirements may result in
enforcement actions thereunder, including ordesgseid by regulatory or judicial authorities causing
operations to cease or be curtailed, and may iechadrective measures requiring capital expenditure
installation of additional equipment, or remedieliens. Parties engaged in mining operations may be
required to compensate those suffering loss or darbg reason of the mining activities and may have
civil or criminal fines or penalties imposed forolations of applicable laws or regulations and, in
particular, environmental laws.

The Corporation may be subject to reclamation reguents designed to minimize long-term effects of

mining exploitation and exploration disturbancerbguiring the operating company to control possible

deleterious effluents and to re-establish to soegrak pre-disturbance landforms and vegetation. Any
significant environmental issues that may arisewéwer, could lead to increased reclamation

expenditures and could have a material adversednguethe Corporation’s financial resources.

Limited Operating History and Early Stage Property

The Corporation is an early stage company and thek RCreek Property is an exploration stage
property. As such, the Corporation will be subjéztall of the business risks and uncertainties
associated with any new business enterprise, imgudhder-capitalization, cash shortages, limitatio
with respect to personnel, financial and other ueses and lack of revenues. The current stateeof th
Rock Creek Property requires significant additioeabenditures before any cash flow may be
generated. There is no assurance that the Corporatill be successful in achieving a return on
shareholders’ investment and the likelihood olitscess must be considered in light of its eadygest
of operations.

The Rock Creek Property is in the early explorastage and is without resources or reserves. The

proposed programs on the Rock Creek Property arexaioratory search for a mineral deposit.

Development of the Property will only follow upomtaining satisfactory results. Exploration for and

the development of minerals involve a high degrees& and few properties, which are explored, are
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ultimately developed into producing properties. fEhs no assurance that the Corporation’s explomati
and development activities will result in any digedes of commercial bodies of ore. The long-term
success of the Corporation’s operations will blaige part directly related to the cost and sucoé#s
exploration programs, which may be affected by mlmer of factors.

Lack of Operating Cash Flow

The Corporation currently has no source of opegatash flow and is expected to continue to do so fo
the foreseeable future. The Corporation’s failweathieve profitability and positive operating cash
flows could have a material adverse effect oninarfcial condition and results of operations. & th
Corporation sustains losses over an extended pefithe, it may be unable to continue our business
Further exploration and development of the RockekrBroperty will require the commitment of
substantial financial resources. It may be sevgesdrs before the Corporation will generate any
revenues from operations, if at all. There can d@ssurance that the Corporation will realize reeen
or achieve profitability.

Regulatory Requirements

Even if the Rock Creek Property is proven to hasinemic reserves of precious or non-precious
metals, factors such as governmental expropriagiaegulation may prevent or restrict mining of any
such deposits. Exploration and mining activitiesyrba affected in varying degrees by government
policies and regulations relating to the mininguistty. Any changes in regulations or shifts in {pdil
conditions are beyond the control of the Corporatiad may adversely affect its business. Operations
may be affected in varying degrees by governmegula¢ions with respect to restrictions on
production, price controls, export controls, incotages, expropriation of the Rock Creek Property,
environmental legislation and mine safety.

Volatility of Mineral Prices

The Corporation’s revenues, if any, are expectdietm large part derived from the extraction aalé s
of precious and base minerals and metals. Facéymnol the control of the Corporation may affect the
marketability of metals discovered, if any. Metaicps have fluctuated widely, particularly in reten
years. Consequently, the economic viability of afiyhe Corporation’s exploration projects cannot be
accurately predicted and may be adversely affebtedluctuations in mineral prices. In addition,
currency fluctuations may affect the cash flow whibe Corporation may realize from its operations,
since most mineral commodities are sold in a worédket in United States dollars.

Infrastructure

Exploration, development and processing activitiepend, to one degree or another, on adequate
infrastructure. Reliable roads, bridges, power sesirand water supply are important elements of
infrastructure, which affect access, capital andrafing costs. The lack of availability on accefgab
terms or the delay in the availability of any one more of these items could prevent or delay
exploration or development of the Rock Creek Priypédf adequate infrastructure is not availablein
timely manner, there can be no assurance that xpkration or development of the Rock Creek
Property will be commenced or completed on a timehsis, if at all. Furthermore, unusual or
infrequent weather phenomena, sabotage, governoreother interference in the maintenance or
provision of necessary infrastructure could advgratect our operations.

Acquiring Additional Properties

Significant and increasing competition exists fomemal acquisition opportunities throughout the
world. As a result of this competition, some of athis with large, better established mining comeani
with substantial capabilities and greater finan@al technical resources, the Corporation may be
unable to acquire rights to exploit additional attive mining properties on terms it considers
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acceptable.

Risks Associated with Acquisitions

If appropriate opportunities present themselves, @orporation may acquire other mineral claims
and/or companies. The Corporation currently hasimerstandings, commitments or agreements with
respect to any other material acquisition and t@rotnaterial acquisition is currently being pursued
There can be no assurance that the Corporationb@ilble to identify, negotiate or finance future
acquisitions successfully, or to integrate suchustipns with its current business. The process of
integrating an acquired company or mineral claim® ithe Corporation may result in unforeseen
operating difficulties and expenditures and mayodbssignificant management attention that would
otherwise be available for ongoing developmenth&f Corporation’s business. Future acquisitions
could result in potentially dilutive issuances afugy securities, the incurrence of debt, contirigen
liabilities and/or amortization expenses relatedgémdwill and other intangible assets, which could
materially adversely affect the Corporation’s besi results of operations and financialcondition.

Executive Employee Recruitment and Retention

The success of the Corporation will be dependeonupe performance of its management and key
employees. The loss of any key executive or manafgitire Corporation may have an adverse effect on
the future of the Corporation’s business. The nunabg@ersons skilled in acquisition, exploratiordan
development of mining properties is limited and pefition for such persons is intense. As the
Corporation’s business activity grows, it will regpuadditional key financial, administrative, gegio
and mining personnel as well as additional opematistaff. There is no assurance that it will be
successful in attracting, training and retainingldied personnel as competition for persons whibse
skill sets increases. If the Corporation is notcessful in attracting, training and retaining qiedi
personnel, the efficiency of its operations cowdrpaired, which could have an adverse impacton i
future cash flows, earnings, results of operatamd financial condition.

Adverse General Economic Conditions

The unprecedented events in global financial marketthe past several years have had a profound
impact on the global economy. Many industries, udolg the mineral exploration sector, were
impacted by these market conditions. Some of tlyarkpacts of the financial market turmoil included
contraction in credit markets resulting in a wideniof credit risk, devaluations, high volatility in
global equity, commodity, foreign exchange and ot metal markets and a lack of market liquidity.
A similar slowdown in the financial markets or atleeonomic conditions, including but not limited to
inflation, fuel and energy costs, lack of availabtedit, the state of the financial markets, inderates
and tax rates, may adversely affect the Corporatioperations. Specifically, a global credit/ligifyd
crisis could impact the cost and availability ofidhcing and our overall liquidity, the volatilityf o
mineral prices would impact the Corporation’s pexgp, volatile energy, commodity and consumables
prices and currency exchange rates would impads cosd the devaluation and volatility of global
stock markets would impact the valuation of itsiggand other securities. These factors could tmave
material adverse effect on the Corporation’s finanmndition and results of operations.

In recent years, the securities markets in Caraslayell as in other countries around the world.ehav
experienced a high level of price and volume vhigatiand the market prices of securities of many
companies have experienced wide fluctuations inepthat have not necessarily been related to the
operating performance, underlying asset valuesrospects of such companies. There can be no
assurance that continual fluctuations in price wit occur. It may be anticipated that any quoted
market for the Common Shares will be subject to ketartrends and conditions generally,
notwithstanding any potential success of the Catpom in developing assets, adding additional
resources, establishing feasibility of depositsreating revenues, cash flows or earnings. Theevaiu
securities will be affected by market volatilitynAactive public market for the Common Shares might
not develop or be sustained. If an active publickeiafor the Shares does not develop or contirhee, t
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liquidity of a shareholder’s investment may be tedi and the price of the Common Shares may
decline.

Claims and Legal Proceedings

The Corporation may be subject to claims or legateedings covering a wide range of matters that
arise in the ordinary course of business activifieduding relating to former employees. Thesetarat
may give rise to legal uncertainties or have un@able results. The Corporation may carry liability
insurance coverage and mitigate risks that canebsonably estimated; however, there is a risk that
insurance may not be adequate to cover all posg@de arising from the Corporation’s operations. |
addition, the Corporation may be involved in digsutvith other parties in the future that may result
litigation or unfavourable resolution which couldatarially adversely impact the Corporation’s
financial position, cash flow, results of operaipand reputation, regardless of the specific auéco

Force Majeure

The Corporation’s projects now or in the future nheyadversely affected by risks outside the control
of the Corporation, including the price of gold world markets, labour unrest, civil disorder, war,
subversive activities or sabotage, fires, floodp]@sions or other catastrophes, epidemics or qtias
restrictions.

Uncertainty of Available Funds

Although the Corporation has set out its intended of available funds in this Prospectus, these
intended uses are estimates only and subject tageh&Vhile management does not contemplate any
material variation, management does retain broadrelion in the application of such funds. The
failure by the Corporation to apply these fundeeifely could have a material adverse effect @n th
Corporation’s business, including the Corporatiabgity to achieve its stated business objectives.

Competition

All aspects of the Corporation's business will bbject to competition from other parties. Many loé t
Corporation’s competitors for the acquisition, @xption, production and development of mineral
properties, and for capital to finance such adésitwill include companies that have greater fanan
and personnel resources available to them tha@dngoration. Competition could adversely affect the
Corporation’s ability to acquire suitable propesta prospects in the future.

Conflicts of Interest

Certain of the directors and officers of the Cogtimn will be engaged in, and will continue to egga
in, other business activities on their own behalfl @n behalf of other companies (including mineral
resource companies) and, as a result of these thed activities, such directors and officers of the
Corporation may become subject to conflicts ofrese The CBCA provides that in the event that a
director has a material interest in a contractroppsed contract or agreement that is materiahéo t
issuer, the director shall disclose his interestuich contract or agreement and shall refrain fvoting

on any matter in respect of such contract or agee¢nsubject to and in accordance with the CBCA. To
the extent that conflicts of interest arise, sudnfiicts will be resolved in accordance with the
provisions of the CBCA. To the proposed manageroétite Corporation’s knowledge, as at the date
hereof there are no existing or potential mater@iflicts of interest between the Corporation and a
proposed director or officer of the Corporationepicas otherwise disclosed herein.

Dividends

To date, the Corporation has not paid any divideard#s outstanding securities. Any decision to pay
dividends on the Common Shares of the Corporatidinbe made by the Board on the basis of the
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Corporation’s earnings, financial requirements atier conditions.
Litigation

The Corporation and/or its directors and officeraynbe subject to a variety of civil or other legal
proceedings, with or without merit. From time tondi in the ordinary course of its business, the
Corporation may become involved in various legalcgedings, including commercial, employment
and other litigation and claims, as well as goveental and other regulatory investigations and
proceedings. Such matters can be time-consumingrtdinanagement’s attention and resources and
cause the Corporation to incur significant expensagthermore, because litigation is inherently
unpredictable, the results of any such actions h@ae a material adverse effect on the Corporation’s
business, operating results or financial condition.

Reporting Issuer Status

As a reporting issuer, the Corporation will be sgbjto reporting requirements under applicable
securities law and stock exchange policies. Compéawith these requirements will increase legal and
financial compliance costs, make some activitiesentbifficult, time consuming or costly, and increas
demand on existing systems and resources. Amomyg thtimgs, the Corporation will be required to file
annual, quarterly and current reports with respedts business and results of operations and w@iaint
effective disclosure controls and procedures akeinal controls over financial reporting. In order
maintain and, if required, improve disclosure colstrand procedures and internal controls over
financial reporting to meet this standard, sigaifit resources and management oversight may be
required. As a result, management’s attention neydikerted from other business concerns, which
could harm the Corporation’s business and restiltsperations. The Corporation may need to hire
additional employees to comply with these requingimén the future, which would increase its costs
and expenses.

Management of the Corporation expects that beingparting issuer will make it more expensive to
maintain director and officer liability insurancghis factor could also make it more difficult fdret
Corporation to retain qualified directors and exaeuofficers.

Operating Hazards, Risks and Insurance

The ownership, exploration, operation and developgnoé a mine or mineral property involves many
risks which even a combination of experience, keaolgk and careful evaluation may not be able to
overcome. These risks include environmental hazandsistrial accidents, explosions and third-party
accidents, the encountering of unusual or unexgegelogical formations, ground falls and cave-ins,
mechanical failure, unforeseen metallurgical diffies, power interruptions, flooding, earthquakes
periodic interruptions due to inclement or hazasdweather conditions. These occurrences couldtresul
in environmental damage and liabilities, work stges, delayed production and resultant losses,
increased production costs, damage to, or degtrucfi, mineral properties or production facilitiessd
resultant losses, personal injury or death andlteedulosses, asset write downs, monetary losses,
claims for compensation of loss of life and/or dgesby third parties in connection with accidefas (
loss of life and/or damages and related pain afférgwg) that occur on Corporation’s property, and
punitive awards in connection with those claims atigbr liabilities.

It is not always possible to fully insure againstls risks, and the Corporation may decide not ke ta
out insurance against such risks as a result ¢f pigmiums or other reasons. Should such liakslitie
arise they could reduce or eliminate any futurefifaaility and result in an increase in costs and a
decline in value of our securities. Liabilities thiae Corporation incurs may exceed the policy ténoif
insurance coverage or may not be covered by insardan which event the Corporation could incur
significant costs that could adversely impact itsibess, operations, potential profitability oruel
Despite efforts to attract and retain qualifiedspanel, as well as the retention of qualified citasis,

to manage the Corporation’s interests, even whesettefforts are successful, people are fallible and
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human error could result in significant uninsuredskes. These could include loss or forfeiture of
mineral interests or other assets for non-paymdnfees or taxes, significant tax liabilities in
connectionwith any tax planning effort the Corpmatmight undertake and legal claims for errors or
mistakes by personnel.

Absence of Public Trading Market

Currently, there is no public market for the Comn&rares and underlying securities and there can be
no assurance that an active market for the ComrhaneS and underlying securities will develop or be
sustained after the Listing Date. If an active puiharket for the Common Shares and underlying
securities does not develop, the liquidity of avestor’s investment may be limited and the shaieepr
may decline below the price paid for the Commonr&hay such investor.

PROMOTER

Dimitrios Liakopoulos is considered to be promaiethe Corporation in that he took the initiative i
organizing and financing the Corporation. Mr. Lipkolos holds a total of 1,800,000 of the
Corporation's currently issued and outstanding &h&ee "Principal Shareholders" above for furthe
details.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

Legal Proceedings

There are no legal proceedings outstanding, thredter pending as of the date of this Prospectus by
against the Corporation or to which it is a partyt® business or any of its assets is the sulggator

to the knowledge of the directors and officers loé tCorporation are any such legal proceedings
contemplated which could become material to a pagehof the Corporation’s securities.

Regulatory Actions

There have not been any penalties or sanctionssetpagainst the Corporation by a court relating to
provincial or territorial securities legislation by a securities regulatory authority, nor havedhgeen
any other penalties or sanctions imposed by a arudgulatory body against the Corporation, ared th
Corporation has not entered into any settlementeagents before a court relating to a provincial or
territorial securities legislation or with a se¢@s regulatory authority.

ENFORCEMENT OF JUDGMENTS AGAINST FOREIGN PERSONS

Mr. Fred Saunders, the Qualified Person of the @ajpn, resides in Nevada, USA. and has appointed
Dunton Rainville LLP (Exchange Tower, 43rd Flood08 Victoria Square, C.P. 303 Montreal, QC H4Z
1H1) as agent for service.

Purchasers are advised that it may not be podsgibllaem to enforce judgments obtained in Canada
against any person or company that is incorporatectinued or otherwise organized under the laws
of a foreign jurisdiction or resides outside of @da, even if the party has appointed an agent for
service of process.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS

The directors, senior officers and principal shatéérs of the Corporation, a person or Corporation
that beneficially owns or controls or directs, dthe or indirectly more than 10% of the Common
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Shares of the Corporation, or any associate diaaéfiof the foregoing have had no materialinterest
direct or indirect, in any transactions in whiclke tGorporation has participated within the threeryea
period prior to the date of this Prospectus, ol widve any material interest in any proposed
transaction, which has materially affected or willterially affect the Corporation.

AUDITORS

The auditors of the Corporation are MNP LLP, ChadeAccountants, located at 1155 boul. René-
Lévesque O., 23Floor, Montreal QC, H3B 2K2.

REGISTRAR AND TRANSFER AGENT

The registrar and transfer agent of the Corpora@omputershare Investor Services Inc., of
1500 Robert Bourassa Blvd, Montréal, Québec, H38. 1S

MATERIAL CONTRACTS

Except for contracts made in the ordinary courséudiness, the following are the only material
contracts entered into by the Corporation sincéniterporation and that at are still in effect dshe
date hereof:

1.  The Kingsmere Property Acquisition Agreement betwdie Corporation and Kingsmere dated
September 19, 2017;

2. The Engagement Letter among the Corporation andAtent dated October 24, 2017 with
respect to the contemplated Offering that was treauaid;

3. Stock Option Plan referred to under "Options tocRase Securities";

4. Escrow Agreement to be entered by and between trpo@tion, Kingsmere and Dunton
Rainville LLP acting as escrow agent with respedhe release of the Compensation Shares to
Kingsmere upon listing of the Shares of the Corpiamneon the CSE

5. NI 46-201 Escrow Agreement among the Corporatiammg@utershare and certain Principals of
the Corporation referred to under "Escrowed Shares"

A copy of any material contract and the Technicep&t may be inspected during normal business
hours at the Corporation's offices at 330Avenue, Suite 1800, Calgary, AB, T2P 0L3. As weie
Technical Report is available for viewing on SEDRRated atwww.sedar.com

EXPERTS

Except as disclosed below, no person or cofjporawhose profession or business gives
authority to a report, valuation, statement or apinand who is named as having prepared or
certified a part of this Prospectus or as hayirgpared or certified a report or valuation desttib
or included in this Prospectus holds or is to haiy beneficial or registered interest, direct or
indirect, in any securities or property of the Qugiion or any associate or affiliate of the
Corporation.

Certain legal matters related to this Offering vii# passed upon on behalf of the Corporation by
Dunton Rainville LLP.
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Fred Saunders Bs Geology, the author of the TeahriReport on the Rock Creek Project, is
independent from the Corporation within the mearifiyl 43-101.

MNP LLP are the auditors of the Corporation andehavformed the Corporation that they are

independent of the Corporation in accordance vhiehGode of Professional Conduct of the Chartered
Professional Accountants of Quebec.

OTHER MATERIAL FACTS

There are no other material facts other than adadied herein.

FINANCIAL STATEMENTS
Attached as Schedule "B" and forming part of thisspectus are the audited financial statements of

the Corporation for the financial year ended NovemB0, 2018 and the financial statements for
the 6 Month Interim Financial Period Ended May 2019.
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AUDIT COMMITTEE CHARTER

1. Mandate and Purpose of the Committee

The Audit Committee (the Committe€") of the board of directors (theBbard") of Crestview
Exploration Inc. (the Corporation”) is a standing committee of the Board whose prynfanction is to
assist the Board in fulfilling its oversight resgdbilities relating to:

(@) the integrity of the Corporation’s financial statmts;

(b) the Corporation’s compliance with legal and requigrequirements, as they relate to
the Corporation’s financial statements;

(©) the qualifications, independence and performantieeo€orporation’s auditor;
(d) internal controls and disclosure controls;

(e) the performance of the Corporation’s internal afudittion;

) consideration and approval of certain related gaatysactions; and

(9) performing the additional duties set out in thisa@&r or otherwise delegated to the
Committee by the Board.

2. Authority

The Committee has the authority to:

(@) engage and compensate independent counsel andadtheors as it determines
necessary or advisable to carry out its duties; and

(b) communicate directly with the Corporation’s auditor

The Committee has the authority to delegatandividual members or subcommittees of the
Committee.

3. Composition and Expertise

The Committee shall be composed of a minimum ofghmembers, each of whom is a director of the
Corporation. The majority of the Committee's mersberust not be officers or employees of the
Corporation or an affiliate of the Corporation.

Committee members shall be appointed annbglthe Board at the first meeting of the Board
following each annual meeting of shareholders. Cdtem members hold office until the next annual
meeting of shareholders or until they are remowethb Board or cease to be directors of the Cotjmora

The Board shall appoint one member of the Committeact as Chairman of the Committee. If the
Chairman of the Committee is absent from any mgetihe Committee shall select one of the other
members of the Committee to preside at that meeting

4. Meetings
Any member of the Committee or the auditor magll a meeting of the Committee. The

Committee shall meet at least four times per yadras many additional times as the Committee deems
necessary to carry out its duties. The Chairmarll sfevelop and set the Committee’'s agenda, in



consultation with other members of the Committee Board and senior management.

Notice of the time and place of every meeting st given in writing to each member of the
Committee, at least 72 hours (excluding holidaysprpto the time fixed for such meeting. The
Corporation’s auditor shall be given notice of gvaereeting of the Committee and, at the expensaef t
Corporation, shall be entitled to attend and bedézereat. If requested by a member of the Coremitt
the Corporation’s auditor shall attend every magtihthe Committee held during the term of offfe
the Corporation’s auditor.

A majority of the Committee who are not officersemnployees of the Corporation or an affiliate o th
Corporation shall constitute a quorum. No businesy be transacted by the Committee except at a
meeting of its members at which a quorum of the @dtee is present in person or by means of such
telephonic, electronic or other communicationslitées as permit all persons participating in theating to
communicate with each other simultaneously andimaheously. Business may also be transacted by the
unanimous written consent resolutions of the membéthe Committee, which when so approved shall be
deemed to be resolutions passed at a duly caltdarstituted meeting of the Committee.

The Committee may invite such directors, officensl @mployees of the Corporation and advisors as it
sees fit from time to time to attend meetings ef @ommittee.

The Committee shall meet without management pragiahever the Committee deems it appropriate.
The Committee shall appoint a Secretary who neddbroa director or officer of the Corporation.

Minutes of the meetings of the Committee shalldmrded and maintained by the Secretary and skall b
subsequently presented to the Committee for reaesvapproval.

5. Committee and Charter Review

The Committee shall conduct an annual review arsesssnent of its performance, effectiveness and
contribution, including a review of its complianedth this Charter. The Committee shall conduct such
review and assessment in such manner as it degorgpajate and report the results thereof to ther@oa

The Committee shall also review and assess theuadgf this Charter on an annual basis, taking int
account all legislative and regulatory requiremeapplicable to the Committee, as well as any

guidelines recommended by regulators or the Cana8iecurities Exchange and shall recommend
changes to the Board thereon.

6. Reporting to the Board

The Committee shall report to the Board in a tirmanner with respect to each of its meetings held.
This report may take the form of circulating copiéshe minutes of each meeting held.

7. Duties and Responsibilities
(@) Financial Reporting
The Committee is responsible for reviewing and mewending approval to the Board
of the Corporation’s annual and interim financigatements, any auditor's report
thereon, MD&A and related news releases, beforngdhe published.
The Committee is also responsible for:
() being satisfied that adequate procedures are iceplar the review of the

Corporation’s public disclosure of financial infaation extracted or derived
from the Corporation’s financial statements, otligan the public disclosure



(b)

(©)

referred to in the preceding paragraph, and foriogeally assessing the
adequacy of those procedures;

(i) engaging the Corporation’s auditor to perform aewevof the interim financial
statements and receiving from the Corporation’sitaué formal report on the
auditor’s review of such interim financial statertgeen

(i)  discussing with management and the Corporation'dit@u the quality of
applicable accounting principles and financial ipg standards, not just the
acceptability of thereof;

(iv) discussing with management any significant varianbetween comparative
reporting periods; and

(V) in the course of discussion with management andQbgporation’s auditor,
identifying problems or areas of concern and engursuch matters are
satisfactorily resolved.

Auditor

The Committee is responsible for recommending ¢oBbard:

(1) the auditor to be nominated for the purpose of pgreg or issuing an
auditor's report or performing other audit, review attest services for the
Corporation; and

(i) the compensation of the Corporation’s auditor.

The Corporation’s auditor reports directly to th@ommittee. The Committee is
directly responsible for overseeing the work of @arporation’s auditor engaged for the
purpose of preparing or issuing an auditor’'s reporperforming other audit, review or
attest services for the Corporation, including teeolution of disagreements between
management and the Corporation’s auditor regaruiagcial reporting.

Relationship with the Auditor

The Committee is responsible for reviewing the psga audit plan and proposed audit
fees. The Committee is also responsible for:

0) establishing effective communication processes withnagement and the
Corporation’s auditor so that it can objectively mitor the quality and
effectiveness of the auditor's relationship with amagement and the
Committee;

(i) receiving and reviewing regular feedback from thelir on the progress
against the approved audit plan, important findingscommendations for
improvements and the auditor’s final report;

(iii) reviewing, at least annually, a report from theitmudon all relationships and
engagements for non-audit services that may beomeh$y thought to bear on
the independence of the auditor; and

(iv)  meeting in camera with the auditor whenever the @itee deems it
appropriate.



(d)

()

(f)

Accounting Policies

The Committee is responsible for:

() reviewing the Corporation’s accounting policy note ensure completeness
and acceptability with applicable accounting pnies and financial reporting
standards as part of the approval of the finarst&ements;

(i) discussing and reviewing the impact of proposedngbsa in accounting
standards or securities policies or regulations;

(iii) reviewing with management and the auditor any psedochanges in major
accounting policies and key estimates and judgmtras may be material to
financial reporting;

(iv)  discussing with management and the auditor the paabiity, degree of
aggressiveness/conservatism and quality of underlgiccounting policies and
key estimates and judgments; and

(V) discussing with management and the auditor théycland completeness of the
Corporation’s financial disclosures.

Risk and Uncertainty

The Committee is responsible for reviewing, as phits approval of the financial
statements:

(1) uncertainty notes and disclosures; and
(D) MDG&A disclosures.

The Committee, in consultation with management| igintify the principal business
risks and decide on the Corporation’s "appetite"rfsk. The Committee is responsible
for reviewing related risk management policies aadommending such policies for
approval by the Board. The Committee is then resipbe for communicating and
assigning to the applicable Board committee suclicipe for implementation and
ongoing monitoring.

The Committee is responsible for requesting theitadsl opinion of management’'s

assessment of significant risks facing the Corpamaand how effectively they are
managed or controlled.

Controls and Control Deviations
The Committee is responsible for reviewing:

() the plan and scope of the annual audit with respegfanned reliance and
testing of controls; and

(i) major points contained in the auditor's managenteiter resulting from
control evaluation and testing.

The Committee is also responsible for receivingprepfrom management when
significant control deviations occur.



(9)

(h)

Compliance with Laws and Regulations

The Committee is responsible for reviewing regudgoorts from management and others
(e.g. auditors) concerning the Corporation’s coemgle with financial related laws and
regulations, such as:

() tax and financial reporting laws and regulations;
(i) legal withholdings requirements;
(i)  environmental protection laws; and

(iv)  other matters for which directors face liabilityp@sure.
Related Party Transactions

All transactions between the Corporation and atedlgparty (each a "related party
transaction"), other than transactions enteredimtbe ordinary course of business, shall
be presented to the Committee for consideration.

The term "related party" includes (i) all directoddficers, employees, consultants and
their associates (as that term is defined inSeurities Ac{British Columbia), as well as
all entities with common directors, officers, empes and consultants (each "general
related parties"), and (ii) all other individualsdaentities having beneficial ownership
of, or control or direction over, directly or indatly securities of the Corporation carrying
more than 10% of the voting rights attached toodllthe Corporation’s outstanding
voting securities (each "10% shareholders").

Related party transactions involving general relgiarties which are not material to the
Corporation require review and approval by the Cittee. Related party transactions
that are material to the Corporation or that ineoi% shareholders require approval
by the Board, following review thereof by the Cortte® and the Committee providing
its recommendation thereon to theBoard.

Non-Audit Services

All non-audit services to be provided to the Cogtian or its subsidiary entities by the Corporaton
auditor must be pre-approved by the Committee.

Submission Systems and Treatment of Complaints

(b)

The Committee is responsible for establishing pdaces for:

(@)

the receipt, retention and treatment of complaetgived by the Corporation
regarding accounting, internal accounting contmiguditing matters; and

the confidential, anonymous submission by emplogé#se Corporation of concerns
regarding questionable accounting or auditing msitte

The Committee is responsible for reviewing cornmita and concerns that are brought to the
attention of the Chairman of the Audit Committeed dior ensuring that any such complaints and
concerns are appropriately addressed. The Comnsitiglé report quarterly to the Board on the status
any complaints or concerns received by the Comeitte



10. Procedure For Reporting Of Fraud Or Control Weakneses

Each employee is expected to report situationshiiclwhe or she suspects fraud or is aware of aeynial
control weaknesses. An employee should treat stepd@ud seriously, and ensure that the situaton
brought to the attention of the Committee. In additweaknesses in the internal control procedaféise
Corporation that may result in errors or omissioninancial information, or that create a riskpaftential
fraud or loss of the Corporation’s assets, shoeldtought to the attention of both management had t
Committee.

To facilitate the reporting of suspected fraudjsitthe policy of Corporation that the employee (the
"whistleblower") has anonymous and direct actessthe Chairman of the Audit Committee. Should
a new Chairman be appointed prior to the updatfrigis document, the current Chairman will ensinag t
the whistleblower is able to reach the new Chairimaa timely manner. In the event that the Chaimm
of the Audit Committee cannot be reached, the wdhbkiwer should contact the Chairman of the
Board.

In addition, it is the policy of the Corporationath employees concerned about reporting interna
control weaknesses directly to management are &bleeport such weaknesses to the Committee
anonymously. In this case, the employee shouldviolhe same procedure detailed above for reporting
suspected fraud.

11. Hiring Policies
The Committee is responsible for reviewing and aping the Corporation’s hiring policies regarding

partners, employees and former partners and engdoypd the present and former auditor of the
Corporation
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SENCRL srl/LLP

Independent Auditors’ Report

To the Shareholders of Crestview Exploration Inc.:

We have audited the accompanying financial statements of Crestview Exploration Inc., which comprise the statements of financial
position as at November 30, 2018 and November 30, 2017, and the statements of loss and other comprehensive loss, changes in equity
and cash flows for the year ended November 30, 2018 and the period from August 30, 2017 (date of incorporation) to November 30,
2017, and a summary of significant accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

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

Auditors' Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We conducted our audits in accordance
with Canadian generally accepted auditing standards. Those standards require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The
procedures selected depend on the auditors’ judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the
entity’s preparation and fair presentation of the financial statements 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 entity’s internal control. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting estimates made by
management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide a basis for our audit opinion.
Opinion

In our opinion, the financial statements present fairly, in all material respects, the financial position of Crestview Exploration Inc. as at
November 30, 2018 and November 30, 2017 and its financial performance and its cash flows for the year ended November 30, 2018 and

the period from August 30, 2017 (date of incorporation) to November 30, 2017 in accordance with International Financial Reporting
Standards.

fD 1
Montréal, Québec MA// SENCRL =r
)

March 29, 2019

1 CPA auditor, CA, public accountancy permit no. A126822

COMPTABILITE > CONSULTATION > FISCALITE

p t JON. ACCOUNTING > CONSULTING > TAX
ra)g!mgf,: EMPLOYEUR DE CHOIX 1155, BOUL. RENE-LEVESQUI?O., 23¢ ETAGE, MC?NITREAL (QUEBEC) H3B 2K2
TN OEPENDENT FiRME PLATINE | CANADS 1.888.861.9724 TEL:514.861.9724 TELEC:514.861.9446 MNP.ca




Crestview Exploration Inc.

Statement of Financial Position
As at November 30, 2018

2018 2017
$ $
Assets
Current
Cash and cash equivalents (Note 6) 233,582 148,826
Share subscription receivable (Note 8) 459 -
Non-Current
Exploration and evaluation assets (Note 7) 374,484 275,430
Total Assets 608,525 424,256
Liabilities
Current
Accounts payable and accrued liabilities 31,033 37,884
Total liabilities 31,033 37,884
Equity
Share Capital
Common Shares (Note 8) 823,677 178,203
Shares to be issued (Note 8) 150,000 150,000
Warrants 228,231 125,623
Contributed surplus 25,549 -
Deficit (649,965) (67,454)
Total Equity 577,492 386,372
Total liabilities and equity 608,525 424,256

Going Concern (Note 2)

Approved on behalf of the Board

Director
Dimitrios Liakopoulos

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



Crestview Exploration Inc.

Statement of Loss and Comprehensive Loss
For the year ended November 30, 2018

August 30
2018 (incorporation date) to
$ November 30, 2017
$
Operating expenses

Professional fees 133,141 33,660
Share-based compensation 377,466 -
Management fees 40,000 24,000
Travel 15,904 5,291
Meals and entertainment 12,857 1,331
Computer software 1,644 508
Rental 1,154 476
Business taxes and licenses 1,531 200
Interest and bank charges 746 12
Operating loss (584,443) (65,478)
. . 1,932 (1,976)

Foreign exchange gain (loss)
Net loss and comprehensive loss (582,511) (67,454)
Basic and diluted loss per share (Note 10) (0.09) (0.01)

The accompanying notes are an integral part of these financial statements.
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Crestview Exploration Inc.

Statement of Changes in Equity
For the year ended November 30, 2018

Share Share Share capital Contributed
capital capital to be issued  Warrants surplus Deficit Total equity
$ $ $ $ $ $
Balance at August 30,
2017 (incorporation date) - - - - - - -
Net loss and
comprehensive loss for
the year - - - - - (67,454) (67,454)
Shares to be issued - - 150,000 - - - 150,000
Issuance of common units 6,338,564 178,203 - 125,623 - - 303,826
Balance at November 30,
2017 6,338,564 178,203 150,000 125,623 - (67,454) 386,372
Net loss and
comprehensive loss for
the year - - - - - (582,511) (582,511)
Issuance of units (Note 8) 998,312 293,557 - 102,608 - - 396,165
Share-based payments
(Note 9) 1,600,000 351,917 - - 25,549 - 377,466
Balance at November 30,
2018 8,936,876 823,677 150,000 228,231 25,549 (649,965) 577,492

The accompanying notes are an integral part of these financial statements.
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Crestview Exploration Inc.

Statement of Cash Flows
For the year ended November 30, 2018

2018 August 30 (incorporation
$ date) to November 30, 2017
$
Net loss (582,511) (67,454)
Adjustments for non-cash items:
Share-based payments -
377,466
Changes in non-cash working capital items
Share subscription receivable (459)
Accounts payable and accrued liabilities (20,401) 37,884
(225,905) (29,570)
Financing activities
Proceeds from issuance of units 396,165 303,826
Investing activities
Increase in exploration and evaluation assets (85,504) (125,430)
Increase in cash and cash equivalents 84,756 148,826
Cash and cash equivalents, beginning of period 148,826 -
Cash and cash equivalents, end of period 233,582 148,826
Supplementary cash flow information
Interest paid 746 12

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

4



Crestview Exploration Inc.

Notes to the Financial Statements
For the year ended November 30, 2018

Statement of incorporation and nature of activities

Crestview Exploration Inc. (the “Company”), incorporated under the Business Corporations Act of Canada on August 30, 2017,
is involved in the process of exploring, evaluating and promoting its gold properties and other projects. The Company is
domiciled in Canada.

The address of the Company’s registered office is 330 5th Avenue SW, Calgary, AB, T2P 0L3.

Basis of presentation

Going Concern

These financial statements have been prepared on a going concern basis, meaning the Company will be able to realize its
assets and discharge its liabilities in the normal course of operations.

Management routinely plans future activities including forecasting cash flows. Management has reviewed their plan with the
Directors and has collectively formed a judgment that the Company has adequate resources to continue as a going concern
for the foreseeable future, which Management and the Directors have defined as being at least the next 12 months.

Statement of compliance

These financial statements have been prepared in accordance with International Financial Reporting Standards (“IFRS”) as
issued by the International Accounting Standards Board (“IASB”) and have been prepared using the historical cost convention.
Accounting policies are consistently applied to all years presented, unless otherwise stated.

Approval of Financial Statements

These financial statements were approved for issuance by the Board of Directors on March 29, 2019.

Significant accounting policies

The following principle accounting policies have been adopted in the preparation of these financial statements.

Basis of measurement

The financial statements have been prepared on a historical cost basis.

Foreign currency translation
Functional and presentation currency

These financial statements are presented in Canadian dollars, which is the Company’s functional currency.



Crestview Exploration Inc.

Notes to the Financial Statements
For the year ended November 30, 2018

Significant accounting policies (continued from previous page)

Foreign currency transactions and balances

Foreign currency transactions are translated into the functional currency, using the exchange rates prevailing at the dates of
the transactions (spot exchange rates). Foreign exchange gains and losses resulting from the settlement of such
transactions and from the remeasurement of monetary items denominated in foreign currency at year-end exchange rates
recognized in profit or loss.

Non-monetary items are not re-translated at year-end and are measured at historical cost (translated using the exchange
rates at the transaction date), except for non-monetary items measured at fair value which are translated using the exchange
rates at the dates when fair value was determined.

Segment disclosure

The Company presents and discloses segmental information based on information that is regularly reviewed by the chief
operating decision-maker, i.e. the President and the Board of Directors.

The Company has determined that it has only one operating segment, the sector of exploration and evaluation of mineral
resources. All its exploration and evaluation assets are located in United States.

Financial Instruments

Financial assets and liabilities are recognized when the Company becomes a party to the contractual provisions of the
instrument. Financial assets are derecognized in the statement of financial position when the rights to receive cash flows from
the assets have expired or have been transferred and the Company has transferred substantially all risks and rewards of
ownership. A financial liability is derecognized when it is extinguished, discharged, cancelled or expires.

The Company classifies its financial instruments by category according to their nature and their characteristics. Management
determines the classification when the instruments are initially recognized, which is normally the date of the transaction.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an active
market. The Company's cash and cash equivalents and share subscription receivable are classified in this category. They are
initially measured at fair value plus directly attributable transaction costs. Subsequently, they are measured at amortized cost.
The difference between the initial carrying value and the collection value is recognized in profit or loss over the duration of the
contract using the effective interest rate method. They are presented in current assets when they are recoverable within 12
months of the end of the period; otherwise they are classified as non-current assets.

If there is objective evidence of an impairment loss, the amount of the loss is equal to the difference between the carrying
value of the asset and the present value of estimated future cash flows, discounted at the asset’s original effective interest
rate. The carrying value of the asset is reduced by using an allowance account. When assets are deemed to be uncollectible,
they are written off against the allowance account. When the amount of the impairment loss decreases in a subsequent period
and when this decrease can be related objectively to an event occurring after the impairment loss was recognized, the
previously recognized impairment loss is reversed by adjusting the allowance account. The reversal is limited to the amortized
cost that would have been obtained at the date of impairment reversal had the impairment not been recognized. The amount
of impairment loss and the amount of the reversal are recognized in profit or loss.

Impairment of financial assets

All financial assets, except for those at fair value through profit or loss, are subject to review for impairment at least at each
reporting date. Financial assets are impaired when there is any objective evidence that a financial asset or a group of financial
assets is impaired. Objective evidence of impairment could include:

o significant financial difficulty of the issuer or counterparty;
e default or delinquency in interest or principal payments; or
e it becoming probable that the borrower will enter bankruptcy or financial reorganization.
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Significant accounting policies (continued from previous page)

Financial liabilities at amortized cost

Financial liabilities at amortized cost represent financial liabilities not held for trading. Accounts payable and accrued liabilities
are classified in this category. They are initially measured at fair value less transaction costs. Subsequently, they are measured
at amortized cost. The difference between the initial carrying amount and the redemption value is recognized in profit or loss
over the duration of the contract using the effective interest rate method. They are presented as current liabilities when they
are repayable within 12 months following the end of the period; otherwise, they are classified as non-current liabilities.

Fair value hierarchy

Financial assets and liabilities measured at fair value in the statement of financial position are grouped into three levels of fair
value hierarchy. The three levels are defined based on the observability of the significant inputs to the measurement, as
follows:

. Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities;

. Level 2: inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either
directly or indirectly; and,

. Level 3: unobservable inputs for the assets or liabilities.
Cash and cash equivalents

Cash and cash equivalents comprise cash in bank and demand deposits that are readily convertible into known amounts of
cash and which are subject to an insignificant risk of changes in value.

Exploration and evaluation expenditures and exploration and evaluation asset

Exploration and evaluation expenditures are costs incurred in the course of initial search for mineral resources before the
technical feasibility and commercial viability of extracting a mineral resource are demonstrable. Costs incurred before the legal
right to undertake exploration and evaluation activities are recognized in profit or loss when they are incurred.

Once the legal right to undertake exploration and evaluation activities has been obtained, all costs of acquiring mineral rights
or options to acquire such rights (option agreement), expenses related to the exploration and evaluation of mining properties,
less refundable tax credits related to these expenses, are recognized as exploration and evaluation assets.

Whenever a mining property is considered no longer viable, or is abandoned, the capitalized amounts are written down to their
recoverable amounts; the difference is then immediately recognized in profit or loss.

When technical feasibility and commercial viability of extracting a mineral resource are demonstrable, exploration and
evaluation assets related to the mining property are transferred to property and equipment in Mining assets under construction.
Before the reclassification, exploration and evaluation assets are tested for impairment and any impairment loss is recognized
in profit or loss before reclassification.

Although the Company has taken steps to verify title to the mining properties in which it hold an interest in accordance with
industry practices for the current stage of exploration and development of such properties, these procedures do not guarantee
the validity of the Company's titles. Title to property may be subject to unregistered prior agreements and non-compliance with
regulatory requirements.

To date, neither the technical feasibility nor the commercial viability of extracting a mineral resource has been demonstrated.
Impairment of exploration and evaluation assets

For the purpose of assessing impairment, assets are grouped at the lowest levels for which there are largely independent cash
inflows (cash-generating units). As a result, some assets are tested individually for impairment and some are tested at a
cash-generating unit level.

Whenever events or changes in circumstances indicate that the carrying amount may not be recoverable, an asset or
cash-generating unit is reviewed for impairment.
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Significant accounting policies (continued from previous page)

Impairment reviews for exploration and evaluation assets are carried out on a project by project basis, with each project
representing a potential single cash-generating unit. An impairment review is undertaken when indicators of impairment arise,
but typically when one of the following circumstances apply:

a) the right to explore the areas has expired or will expire in the near future with no expectation of renewal;

b) no further exploration or evaluation expenditures in the areas are planned or budgeted;

¢) no commercially viable deposits have been discovered, and the decision has been made to discontinue exploration in the
area;

d) sufficient work has been performed to indicate that the carrying amount of the expenditure carried as an asset will not be
fully recovered.

Impairment of exploration and evaluation assets (continued)

Additionally, when technical feasibility and commercial viability of extracting a mineral resource are demonstrable, the
exploration and evaluation assets of the related mining property are tested for impairment before these items are transferred
to property and equipment.

An impairment loss is recognized in profit or loss for the amount by which the asset's or cash-generating unit's carrying amount
exceeds its recoverable amount. The recoverable amount of an asset or a cash-generating unit is the higher of its fair value
less cost to sell and its value in use.

An impairment loss is reversed if the asset's or cash-generating unit's recoverable amount exceeds its carrying amount.
Equity
Share capital

Share capital represents the amount received on the issue of shares, less issuance costs, net of any underlying income tax
benefit from these issuance costs. In addition, if shares were issued as consideration for the acquisition of a mineral property
or some other form of non-monetary assets, they are measured at their fair value according to the price of the most recent
share issue of the Company.

Unit placements

Proceeds from unit placements are allocated between shares and warrants issued using the residual method. Proceeds are
first allocated to the more easily measurable component based on fair value and then the residual value, if any, to the less
easily measurable component.

Warrants

Warrants that have been issued in combination with common shares are accounted for under IAS 32, Financial instruments:
Presentation. Equity classification applies to instruments where a fixed amount of cash (or liability) denominated in the issuer’'s
functional currency is exchanged for a fixed amount of shares.

In calculating the value of warrants, the Company used the Black Scholes option model which incorporates the following inputs:
the Company'’s stock price, expected life of the warrant, volatility of the Company’s stock price, dividend yield and the risk-free
interest rate.

Other elements of equity

Contributed surplus includes charges related to stock options and warrants until such stock options and warrants are exercised.
Deficit includes all current and prior period retained profits and losses.

Share-based payments

Stock options plan

The Company operates an equity-settled share-based payment plan for its eligible directors, officers, and employees. The
Company's plan does not feature any options for a cash settlement.
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Significant accounting policies (continued from previous page)

All goods and services received in exchange for the grant of any share-based payments are measured at their fair values,
unless that fair value cannot be estimated reliably. If the Company cannot estimate reliably the fair value of the goods or
services received, the Company measures their value indirectly by reference to the fair value of the equity instruments granted.
For the transactions with employees and others providing similar services, the Company measures the fair value of the services
received by reference to the fair value of the equity instruments granted.

All equity-settled share-based payments (except equity-settled share-based payments to brokers) are ultimately recognized
as an expense in loss or capitalized as an exploration and evaluation asset, depending on the nature of the payment with a
corresponding credit to Contributed surplus, in equity. Equity-settled share-based payments to brokers, in respect of an equity
financing are recognized as issuance costs of the equity instruments with a corresponding credit to Contributed surplus, in
equity.

If vesting periods or other vesting conditions apply, the expense is allocated over the vesting period, based on the best
available estimate of the number of stock options expected to vest. Non-market vesting conditions are included in assumptions
about the number of options that are expected to become exercisable. Estimates are subsequently revised if there is any
indication that the number of stock options expected to vest differs from previous estimates. Any cumulative adjustment prior
to vesting is recognized in the current period. No adjustment is made to any expense recognized in prior period if stock options
ultimately exercised are different to that estimated on vesting.

Upon exercise of stock options, the proceeds received net of any directly attributable transaction costs are recorded as share
capital. The accumulated charges related to the stock options recorded in contributed surplus are then transferred to share
capital.

Basic and diluted earnings (loss) per share

Basic loss per share is calculated by dividing net loss attributable to common equity holders of the Company by the weighted
average number of common shares outstanding during the reporting period. Diluted earnings per share is calculated by
adjusting the weighted average number of shares outstanding to assume conversion of all potentially dilutive share
equivalents, such as stock options warrants and restricted share units.

When a loss is incurred during a period, basic and diluted loss per share are the same because the exercise of share
equivalents is then considered to be anti-dilutive.

Income taxes

Tax expense recognized in profit or loss comprises the sum of deferred and current tax not recognized in other comprehensive
income (loss) or directly in equity.

Current tax assets and/or liabilities comprise those obligations to, or claims from, fiscal authorities relating to the current or
prior reporting periods, that are unpaid at the reporting date. Current tax is payable on taxable profit, which differs from profit
or loss in the financial statements. Calculation of current tax is based on tax rates and laws that have been enacted or
substantively enacted by the end of the reporting period.

Deferred taxes are calculated using the liability method on temporary differences between the carrying amounts of assets and
liabilities and their tax bases. However, deferred tax is not provided on the initial recognition of an asset or liability unless the
related transaction is a business combination or affects tax or accounting profit. Deferred tax on temporary differences
associated with shares in subsidiaries and associates is not provided if reversal of these temporary differences can be
controlled by the Company and it is probable that the reversal will occur in the foreseeable future.

Deferred tax assets and liabilities are calculated, without discounting, at tax rates that are expected to apply to their respective
period of realization, provided they are enacted or substantively enacted by the end of the reporting period. Deferred tax
liabilities are always provided for in full. Deferred tax assets are recognized to the extent that it is probable that they will be
able to be utilized against future taxable income.

Deferred tax assets and liabilities are offset only when the Company has a right and intention to set off current tax assets and
liabilities from the same taxation authority.

Changes in deferred tax assets or liabilities are recognized as deferred tax expense in profit or loss, except where they relate

to items that are recognized in other comprehensive income or directly in equity, in which case the related deferred tax is also
recognized in other comprehensive income or equity, respectively.
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Future accounting policies

At statement date, several new standards, amendments to standards and interpretations have been issued but are not yet
effective. Accordingly, they have not been applied in preparing these consolidated financial statements. The Company is
currently assessing the impact that these standards will have on the audited condensed interim consolidated financial
statements.

The standards issued but not yet effective that are expected to be relevant to the Company’s consolidated financial
statements are provided below. Certain other new standards and interpretations have been issued but are not expected to
have a material impact on the Company’s consolidated financial statements.

Management anticipates that the pronouncements will be adopted in the Company’s accounting policies for the first period
beginning after the effective date of each pronouncement. Information on new standards, amendments and interpretations that
are expected to be relevant to the Company’s consolidated financial statements is provided below. Certain other new standards
and interpretations have been issued but are not expected to have an impact on the Company’s consolidated financial
statements and are not listed.

IFRS 9, Financial instruments

The IASB previously published versions of IFRS 9, Financial instruments that introduced new classification and measurement
requirements in 2009 and 2010 and a new hedge accounting model in 2013. In July 2014, the IASB released the final version of
IFRS 9, Financial instruments which replaces earlier versions of IFRS 9 issued and completes IASB's project to replace IAS 39,
Financial Instruments: Recognition and Measurement.

The standard is effective for annual periods beginning on or after January 1, 2018 and must be applied retrospectively with certain
exceptions. Early adoption is permitted. The restatement for the classification and assessment presented for prior periods,
particularly with respect to impairment is not required. The Company is still evaluating the impact of this standard on its financial
statements.

IFRS 16 - Leases

In January 2016, the IASB published IFRS 16 — Leases, which will replace IAS 17 — Leases. This IFRS eliminates the classification
as an operating lease and requires lessees to recognise a right-of-use asset and a lease liability for all leases with exemptions
permitted for short-term leases and leases of low value assets. In addition, IFRS 16 changes the definition of a lease, sets
requirements on how to account for the asset and liability, including complexities such as non-lease elements, variable lease
payments and options periods, changes the accounting for sale and leaseback arrangements, largely retains IAS 17’s approach
to lessor accounting and introduces new disclosure requirements. IFRS 16 is effective for annual reporting periods beginning on
or after January 1, 2019 with early application permitted in certain circumstances. The Company is currently in the process of
assessing the impact of IFRS 16 on its financial statements.

IFRIC 23 Uncertainty Over Income Tax Treatments

Issued by the IASB in June 2017 and provides guidance as to when it is appropriate to recognize a current tax asset when the
taxation authority requires an entity to make an immediate payment related to an amount in dispute. This interpretation applies
for annual reporting periods beginning on or after January 1, 2019. Management has not yet considered the impact of adoption
of this IFRIC.
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Judgments, estimates and assumptions

The preparation of the Company’s financial statements requires management to make judgments, estimates and assumptions
that affect the reported amounts of revenues, expenses, assets and liabilities, and the disclosure of contingent liabilities, at the
reporting date. However, uncertainties about these assumptions and estimates could result in outcomes that would require a
material adjustment to the carrying amount of the asset or liability affected in the future.

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

In particular, information about significant areas of estimation uncertainty and critical judgments in applying accounting policies
that have the most significant effect on the amount recognized in the financial statements.

Judgments

Going concern

The evaluation of the Company's ability to continue as a going concern, to raise additional financing in order to cover its operating
expenses and its obligations for the incoming year requires significant judgment based assumptions including the probability that
future events are considered reasonable according to the circumstances. Please refer to Note 2 for further information.

Impairment of exploration and evaluation assets
Determining if there are any facts and circumstances indicating impairment loss or reversal of impairment losses is a subjective
process involving judgement and a number of estimates and interpretations in many cases.

When an indication of impairment loss or a reversal of an impairment loss exists, the recoverable amount of the individual asset
or the cash-generating units must be estimated. If it is not possible to estimate the recoverable amount of the individual asset, the
recoverable amount of the cash-generating unit to which the asset belongs must be determined.

In assessing impairment, the Company must make some estimates and assumptions regarding future circumstances, in particular,
whether an economically viable extraction operation can be established, the probability that the expenses will be recovered from
either exploitation or sale when the activities have not reached a stage that permits a reasonable assessment of the existence of
reserves, the Company's capacity to obtain financial resources necessary to complete the evaluation and development and to
renew permits. Estimates and assumptions may change if new information become available. If, after expenditure is capitalized,
information becomes available suggesting that the recovery of expenditure is unlikely, the amount capitalized is written off in profit
or loss in the period when the new information becomes available.

The impairment loss of the exploration and evaluation assets recognized in profit or loss amounts to $nil for the 12 months ended
November 30, 2018 (2017: Nil). No reversal of impairment losses has been recognized for the reporting period.

Management judged that there are no indications of impairment required on the Rock Creek Prospect.

Recognition of deferred tax assets and measurement of income tax expense

Management continually evaluates the likelihood that its deferred tax assets could be realized. This requires management to
assess whether it is probable that sufficient taxable income will exist in the future to utilize these losses within the carry-forward
period. By its nature, this assessment requires significant judgement. To date, management has not recognized any deferred tax
assets.
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Judgments, estimates and assumptions (continued from previous page)

Estimation uncertainty
Share-based payments

The estimation of share-based payment costs requires the selection of an appropriate valuation model and consideration as to
the inputs necessary for the valuation model chosen. The model used by the Company is the Black Scholes valuation model.
For the significant inputs in the Black Scholes option pricing model, management made the following assumptions:

e Underlying stock price: Set the stock price based on the equity offering from non-brokered private placements at or
near the grant date of the options.

e Underlying stock price volatility: Based on historical data of comparable publicly traded companies in the mining
industry.

e Expected life: Given the limited history of the stock option plan and the Company, setting expected life was inherently
subjective.

Additionally, management is required to make an estimate of future forfeitures at the time of each grant and reduce the share-
based payment chare accordingly. This was also inherently subjective due to the limited history of the Company.

Cash and cash equivalents

Cash and cash equivalents are made up of the following:

November 30, 2018 November 30", 2017

Cash 230,475 88
Cash held in trust 3,107 148,738
233,582 148,826

Exploration and evaluation (E&E) assets

Exploration and evaluation assets, including the costs of acquiring licenses and directly attributable general and administrative
costs, initially are capitalized as exploration and evaluation assets. The costs are accumulated by property pending the
determination of technical feasibility and commercial viability. Pre-license costs are expensed when incurred. Pre-exploration
costs are expensed unless it is considered probable that they will generate future economic benefits. The recoverability of
amounts shown for exploration and evaluation assets is dependent upon the ability of the Company to obtain financing to
complete the exploration and development of its mineral resource properties, the existence of economically recoverable
reserves and future profitable production, or alternatively, upon the Company’s ability to recover its costs through a disposition
of its mineral resource properties. The amounts shown for exploration and evaluation assets do not necessarily represent
present or future value. Changes in future conditions could require a material change in the amount recorded for exploration
and evaluation assets.

The technical feasibility and commercial viability of extracting a mineral resource from a property is considered to be
determinable when proved and/or probable reserves are determined to exist, and the necessary permits have been received
to commence production. A review of each property is carried out at least annually. Upon determination of technical feasibility
and commercial viability, exploration and evaluation assets are first tested for impairment and then reclassified to property,
plant and equipment and/or intangibles or expensed to the statement of loss and comprehensive loss to the extent of any
impairment.

12
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7. Exploration and evaluation (E&E) assets (continued from previous page)

Exploration and evaluation assets are made up of the following:

2018 2017

Mining Claims

Opening Balance 275,430 -

Acquisitions and claims maintenance 30,722 275,430

Closing Balance 306,152 275,430

Exploration

Opening Balance - -

Additions during the Year 68,332 -

Closing Balance 68,332 -
Total Exploration and Evaluation Assets

Opening Balance 275,430 -

Additions during the Year (a) 99,054 275,430

Closing Balance 374,484 275,430

(a) Included in additions during the year is $13,550 that was unpaid at November 30, 2018.

Rock Creek Prospect - Elko County, Nevada

The Rock Creek property is comprised of 72 unpatented lode claims, located approximately 12 miles northwest of the old
mining town of Tuscarora, in Elko County, Nevada, United States. The claims lie on BLM administered lands. The Company
obtained this exploration property on September 19, 2017. Consideration for the property consisted of $125,430 CDN
($100,000 US) cash and 3,000,000 common shares valued at $0.05, for a total of $150,000, to be issued when the shares of
the Company are listed on a recognized stock exchange by way of an initial public offering or any other similar type of going
public transaction. The price of the shares was determined using the price of 4,876,000 share issued on September 22, 2017.

8. Share capital
a) Capital stock

The capital stock of the Company consists only of fully paid common shares, except for the amount presented in share
subscriptions receivable for an amount of $459.

Authorized

e  Unlimited number of common shares, without par value, voting and participating.

e Unlimited number of preferred shares, without par value, non-participating. The directors will define the rights, privileges,
restrictions and conditions of these shares upon issuance.

b) Issued
During the year, the Company closed non-brokered private placements of 2,598,312 units (including 1,600,000 units that gave
rise to a share-based payment — See Note 9), consisting of one common share and one- or one-half common share purchase

warrant, at prices ranging between $0.03 and $0.40 for total proceeds of $396,165.

c) Equity reserve - Warrants
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As previously noted under part (b), the Company issued one or one-half warrant for each unit, or, 2,157,906 warrants during the
year. Each warrant is exercisable into one common share at a price ranging between $0.10 and $0.60.

Share capital (continued from previous page)

The fair value of one warrant at the date of the closing was estimated to rang between $0.01 and $0.17, based on the following
key assumptions:

November 30, 2018

Warrants reserve

Exercise price $0.10-$0.60
Expected life 2 years
Dividend yield Nil
Volatility 146%
Risk free interest rate 1.93%

Share-Based Payments

The Company offers a stock option plan for its officers, directors, employees and consultants. The fair value of stock options
for each vesting period is determined using the Black Scholes option pricing model and is recorded over the vesting period as
an increase to stock-based compensation and contributed surplus. A forfeiture rate is estimated on the grant date and is
adjusted to reflect the actual number of options that vest. Upon the exercise of stock options, the proceeds received by the
Company and the related contributed surplus are recorded as an increase to share capital. In the event that vested stock
options expire, previously recognized share-based compensation is not reversed. In the event that stock options are forfeited,
previously recognized share-based compensation associated with the unvested portion of the stock options forfeited is
reversed.

The fair value of share-based payment transactions to non-employees and other share-based payments including shares
issued to acquire exploration and evaluation assets are based on the fair value of the goods and services received. If the fair
value cannot be estimated reliably, the share-based payment transaction is measured at the fair value of the equity instruments
granted at the date the Company receives the goods or services.

During the year, the Company issued 175,000 stock options to directors of the Company at an exercise price of $0.40. The
vesting date of the stock options was April 20, 2018. The options expire on April 20, 2020. None of the options were exercised
at year-end. During the year, the Company issued 1.6M common shares to the CEO of the Company for services rendered in
2018. The difference between the consideration paid for the shares and the fair value of those shares was recorded as share-
based payments, for a total amount of $351,917.

To determine the fair value of the options, the following inputs were used in the Black Scholes option pricing model:

Stock options
granted on April 20,

2018
Exercise price $0.40
Expected life 2 years
Dividend yield Nil
Volatility 146%
Anticipated forfeiture 0%
Estimated stock price $0.24
Risk free interest rate 1.93%
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10. Loss per share

Loss per share has been calculated using the weighted average number of common shares outstanding for the year ended
November 30, 2018 and for the period from August 30, 2017 (incorporation date) to November 30, 2017 as follows:

November 30, 2018 November 30", 2017

Net loss for the year attributable to shareholders (582,511) (67,454)

Welghtec_j average number of common shares 6,774,608 5389717
outstanding

Basic and diluted loss per share (0.09) (0.01)

For the years ended November 30, 2018 and for the period from August 30, 2017 to November 30, 2017, potential dilutive
common shares from incentive stock options and Share Units have not been included in the loss per share calculation as
they would result in a reduction of the loss per share.

1. Income taxes

The Company has the following non-capital losses which are available to reduce income taxes in future periods, for which no
deferred tax asset has been recognized in the statement of financial position, that can be carried over the following years:

November 30%, 2018 November 30", 2017

Loss before income taxes (582,511) (67,454)

Expected income tax recovery (157,278) (18,213)

Tax expense at combined statutory rate increase (decrease) in
income taxes resulting from:

Tax benefits not recognized 53,626 18,033
Share-based payments 101,916 -
Other permanent differences 1,736 180

Composition of deferred income taxes in the income statement

Temporary difference not recorded 53,626 18,033
53,626 18,033
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1. Income taxes (continued from previous page)

As at December 31, 2018 and 2017, the Company has the following gross temporary differences for which no deferred tax
has been recognized:

November 30", 2018 November 30, 2017

Federal Alberta Federal Alberta

Exploration and evaluation assets (150,090) (150,090) (150,090) (150,090)
Non-capital losses 265,405 265,405 66,788 66,788
Deferred income tax expense 115,315 115,315 (83,302) (83,302)

The ability to realize the tax benefits is dependant upon a number of factors, including the future profitability of operations.
Deferred tax assets are recognized only to the extent that it is probable that sufficient profits will be available to allow the asset
to be recovered. At November 30, 2018, deferred tax assets totalling $31,135 ($Nil at November 30, 2017) have not been
recognized.

The Company has the following non-capital losses which are available to reduce income taxes in future periods, for which no
deferred tax asset has been recognized in the statement of financial position, that can be carried over the following years:

Federal Alberta
2037 66,788 66,788
2038 198,617 198,617
265,405 265,405

12. Related party transactions

Transactions with key management

Key management personnel of the Company are members of the Board of Directors, as well as the president and Chief
Financial Officer. On September 1, 2017, the Company entered a contract with the Chairman of the Board who is also the
Chief Executive Officer for all services rendered for a monthly amount of $8,000. However, during 2018, the Chairman has
partially received payments under the contract and has irrevocably waived any claim to further payments for the year. A total
of $40,000 has been recorded in management fees for 2018 (2017 - $24,000). In addition, professional fees include $34,650
paid to other directors of the Company.

The accounts payable and accrued liabilities include $7,460 (2017- $31,920) related to the above contract as well as refundable
business expenses paid on behalf of the company by the CEO.
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Capital management policies and procedures

The Company’s objectives in managing capital is to safeguard its ability to continue its operations, to increase the value of the
assets of the business and to provide an adequate return to owners. These objectives will be achieved by identifying the right
exploration prospects, adding value to these projects and ultimately taking them through to production or sale and cash flow,
either with partners or by the Company's own means. The Company manages its 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 may issue new shares to improve its financial performance and flexibility.

The company monitors capital on the basis of the carrying amount of equity. Capital for reporting period under review is
summarized in Note 8 and in the statement of changes in equity. The Company is not subject to any externally imposed capital
requirements.

Financial assets and liabilities

The carrying amounts and fair value of financial instruments presented in the statement of financial position are as follows:

2018 2017
Carrying Amount Fair Value Carrying Amount Fair Value
Financial assets
Cash and cash equivalents 233,582 233,582 148,826 148,826
Share subscription receivable 459 459
Financial liabilities
Accounts payable and accrued liabilities 17,483 17,483 37,884 37,884

The carrying value of cash and cash equivalents, subscription receivable and accounts payable and accrued liabilities is
considered to be a reasonable expectation of fair value because of the short-term maturity of these instruments.

Financial risks

The Company is exposed to various risks in relation to its financial instruments. The main types of risks the Company is
exposed to are credit risk and liquidity risk.

The Company's main financial risk exposure and its financial risk management policies are as follows:
Credit risk

Credit risk relates to the risk that one party to a financial instrument will not fulfill some or all of its obligations, thereby causing
the Company to sustain a financial loss. The Company's maximum exposure to credit risk is limited to the carrying amount of
financial assets, cash and cash equivalents and receivables at the reporting date for the aggregate amounts of $234,041 at
November 30, 2018 (2017 - $148,826). The risk related to cash and cash equivalents is considered negligible as the Company
is dealing with a reputable financial institution whose credit rating is excellent and the cash held in trust is accessible as and
when required.

Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting obligations associated with financial liabilities that
are settled by delivering cash or another financial asset.
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Commitments

The Company has no commitment other than the Management Agreement described in Note 12.

Subsequent events

Subsequent to year-end, the Company issued 524,500 units consisting of one common share and one-half common share
purchase warrant for total proceeds of $209,800.
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Crestview Exploration Inc.
Statement of Financial Position (Unaudited)

As at
May 31, 2019 November 30,
2018
(Audited)
$ $
Assets
Current
Cash and cash equivalents (Note 6) 307,804 233,582
Share subscription receivable (Note 8) 2,600 459
Other receivable (Note 10) 9,899 -
320,303 234,041
Non-Current
Exploration and evaluation assets (Note 7) 376,680 374,484
Total Assets 696,983 608,525
Liabilities
Current
Accounts payable and accrued liabilities 20,095 31,033
Total liabilities 20,095 31,033
Equity
Share Capital
Common Shares (Note 8) 987,219 823,677
Shares to be issued (Note 7) 150,000 150,000
Warrants 271,915 228,231
Contributed surplus 25,549 25,549
Deficit (757,795) (649,965)
Total Equity 676,888 577,492
Total liabilities and equity 696,983 608,525

Going Concern (Note 2)

Approved on behalf of the Board

Director
Dimitrios Liakopoulos

The accompanying notes are an integral part of these condensed interim financial statements.
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Crestview Exploration Inc.

Statement of Loss and Comprehensive Loss (Unaudited)

3 month period ended May 31

6 month period ended May 31

2019 2018 2019 2018
$ $ $ $

Operating expenses
Professional fees 49,656 20,133 81,530 43,003
Share-based Compensation - 377,466 - 377,466
Management fees - 16,000 - 40,000
Travel 8,255 5,032 8,626 6,664
Meals and entertainment 4,158 5,530 7,376 5,581
Computer software - - - 772
Rental 312 292 626 560
Business taxes and licenses - - 9,300 -
Interest and bank charges 348 178 508 305
Operating loss (62,729) (424,631) (107,966) (474,351)
Foreign exchange gain 314 7 136 1,030
Net loss and comprehensive loss (62,415) (424,624) (107,830) (473,321)
Basic and diluted loss per share (Note 10) (0.01) (0.05) (0.01) (0.06)

The accompanying notes are an integral part of these condensed interim financial statements.
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Crestview Exploration Inc.

Statement of Changes in Equity (Unaudited)

For the 6 months ended May 31

Share Share Share Warrants Contributed Deficit Total
capital equity
capital Capital to be surplus
issued
$ $ $ $ $ $
Balance at December 1, 2017 6,338,564 178,203 150,000 125,623 0 (67,454) 386,372
Net loss and comprehensive loss for the 6
month period ended
May 31, 2018 - - - - - (473,322) (473,322)
Issuance of units 223,400 64,030 - 26,330 - - 90,360
Share-based payments 1,600,000 351,917 - - 25,549 - 377,466
Balance at May 31, 2018 8,161,964 594,150 150,000 151,953 25,549 (540,776) 380,876
Balance at December 1, 2018 8,936,876 823,677 150,000 228,231 25,549  (649,965) 577,492
Net loss and comprehensive loss for the 6
month period ended
May 31, 2019 - - - - - (107,830) (97,830)
Issuance of units (Note 8) 529,500 163,542 - 43,684 - - 207,226
Balance at May 31, 2019 9,466,376 987,219 150,000 271,915 25,549 (757,795) 686,888

The accompanying notes are an integral part of these condensed interim financial statements.
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Crestview Exploration Inc.

Statement of Cash Flows (Unaudited)
For the 6 month period ended May 31, (Unaudited)

2019 2018
$ $
Cash used for the following activities
Net loss (107,830) (473,321)
Adjustments for non-cash items: Share-based payments - 377,466
Changes in non-cash working capital items
Other Receivables (9,839) -
Accounts payable and accrued liabilities (10,939) (18,323)
Cash used by operating activities (128,608) (114,178)
Financing activities
Proceeds from issuance of units 205,026 90,360
Investing activities
Increase in exploration and evaluation assets (2,196) -
Increase / (Decrease) in cash and cash equivalents 74,222 (23,818)
Cash and cash equivalents, beginning of period 233,582 148,826
Cash and cash equivalents, end of period 307,804 125,008
Supplementary cash flow information
Interest paid 508 127

The accompanying notes are an integral part of these condensed interim financial statements.



Crestview Exploration Inc.

Notes to the Unaudited Financial Statements
For the 6 month period ended May 31, 2019

Statement of incorporation and nature of activities

Crestview Exploration Inc. (the “Company”), incorporated under the Business Corporations Act of Canada on August 30, 2017, is
involved in the process of exploring, evaluating and promoting its gold properties and other projects. The Company is domiciled
in Canada.

The address of the Company’s registered office is 330 5th Avenue SW, Calgary, AB, T2P 0OL3.

Basis of presentation

Going Concern

These financial statements have been prepared on a going concern basis, meaning the Company will be able to realize its assets
and discharge its liabilities in the normal course of operations.

Management routinely plans future activities including forecasting cash flows. Management has reviewed their plan with the
Directors and has collectively formed a judgment that the Company has adequate resources to continue as a going concern for the
foreseeable future, which Management and the Directors have defined as being at least the next 12 months.

Statement of compliance

These condensed interim financial statements have been prepared in compliance with International Accounting Standards Board
(“IASB”) under International Accounting Standard (“IAS”) 34 — Interim Financial Reporting. Condensed interim financial statements
do not include all the notes required in annual financial statements and, accordingly, should be read in conjunction with the annual
audited financial statements for the year ended November 30, 2018.

Significant accounting policies

These condensed interim financial statements are presented in Canadian dollars, which is the Company’s functional currency, and
are prepared using the same accounting policies, methods of computation and basis of presentation as outlined in Note 3 - Summary
of Accounting Policies, as described in the Company's annual audited financial statements for the year ended November 30, 2018.

Adoption of IFRS 9

In July 2014, the IASB published IFRS 9 which replaces IAS 39, Financial Instruments: Recognition and Measurement. IFRS 9
introduces improvements which include a logical model for classification and measurement of financial instruments, a single,
forward-looking "expected credit loss" impairment model and a substantially reformed approach to hedge accounting. IFRS 9 is
effective for annual reporting periods beginning on or after January 1, 2018. Earlier application is permitted.

As a result of the adoption of IFRS 9, the Company has changed its accounting policy for financial instruments retrospectively, for
ones that were recognized at the date of application, which was January 1, 2018. The change did not impact the carrying value of
any financial instruments on this date.

a) Classification

In implementing IFRS 9, the Company updated the financial instruments classification within its accounting policy. The following
table shows the original classification under IAS 39 and the new classification under IFRS 9:

Financial Assets/Liabilities Original classification under IAS 39 New classification under IFRS 9
Cash and cash equivalents Loans and receivables at amortized cost Financial asset at amortized cost
Share subscription receivable Loans and receivables at amortized cost Financial asset at amortized cost
Other receivable Loans and receivables at amortized cost Financial assets at amortized cost
Accounts payable and accrued @ Other financial liabilities at amortized cost Financial liabilities at amortized cost
liabilities



Crestview Exploration Inc.

Notes to the Unaudited Financial Statements
For the 6 month period ended May 31, 2019

Significant accounting policies (continued from previous page)

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

b) Measurement
Financial assets and liabilities at amortized cost:

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

Financial assets and liabilities at FVTPL:

Financial assets and liabilities carried at FVTPL are initially recorded at fair value and transaction costs are expensed in the
statements of net loss and comprehensive loss. Realized and unrealized gains and losses arising from changes in the fair value
of the financial assets and liabilities held at FVTPL are included in the statements of net loss and comprehensive loss in the period
in which they arise. Where Company has opted to recognize a financial liability at FVTPL, any changes associated with the
Company’s own credit risk will be recognized in other comprehensive income (loss).

C) Impairment of financial assets at amortized cost

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

Future accounting policies

At statement date, several new standards, amendments to standards and interpretations have been issued but are not yet
effective. Accordingly, they have not been applied in preparing these consolidated financial statements. The Company is currently
assessing the impact that these standards will have on the audited condensed interim consolidated financial statements.

The standards issued but not yet effective that are expected to be relevant to the Company’s consolidated financial statements
are provided below. Certain other new standards and interpretations have been issued but are not expected to have a material
impact on the Company’s consolidated financial statements.

Management anticipates that the pronouncements will be adopted in the Company’s accounting policies for the first period
beginning after the effective date of each pronouncement. Information on new standards, amendments and interpretations that are
expected to be relevant to the Company’s consolidated financial statements is provided below. Certain other new standards and
interpretations have been issued but are not expected to have an impact on the Company’s consolidated financial statements and
are not listed.

IFRS 16 - Leases

In January 2016, the IASB published IFRS 16 — Leases, which will replace IAS 17 — Leases. This IFRS eliminates the classification
as an operating lease and requires lessees to recognise a right-of-use asset and a lease liability for all leases with exemptions
permitted for short-term leases and leases of low value assets. In addition, IFRS 16 changes the definition of a lease, sets
requirements on how to account for the asset and liability, including complexities such as non-lease elements, variable lease
payments and options periods, changes the accounting for sale and leaseback arrangements, largely retains IAS 17’s approach
to lessor accounting and introduces new disclosure requirements. IFRS 16 is effective for annual reporting periods beginning on
or after January 1, 2019 with early application permitted in certain circumstances. The Company is currently in the process of
assessing the impact of IFRS 16 on its financial statements.



Crestview Exploration Inc.

Notes to the Unaudited Financial Statements
For the 6 month period ended May 31, 2019

Future accounting policies (continued from previous page)

IFRIC 23 Uncertainty Over Income Tax Treatments

Issued by the IASB in June 2017 and provides guidance as to when it is appropriate to recognize a current tax asset when the
taxation authority requires an entity to make an immediate payment related to an amount in dispute. This interpretation applies
for annual reporting periods beginning on or after January 1, 2019. Management has not yet considered the impact of adoption of
this IFRIC.

Judgments, estimates and assumptions

The preparation of the Company’s financial statements requires management to make judgments, estimates and assumptions
that affect the reported amounts of revenues, expenses, assets and liabilities, and the disclosure of contingent liabilities, at the
reporting date. However, uncertainties about these assumptions and estimates could result in outcomes that would require a
material adjustment to the carrying amount of the asset or liability affected in the future.

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

In particular, information about significant areas of estimation uncertainty and critical judgments in applying accounting policies
that have the most significant effect on the amount recognized in the financial statements.

Judgments

Going concern

The evaluation of the Company's ability to continue as a going concern, to raise additional financing in order to cover its operating
expenses and its obligations for the incoming year requires significant judgment based assumptions including the probability that
future events are considered reasonable according to the circumstances. Please refer to Note 2 for further information.

Impairment of exploration and evaluation assets
Determining if there are any facts and circumstances indicating impairment loss or reversal of impairment losses is a subjective
process involving judgement and a number of estimates and interpretations in many cases.

When an indication of impairment loss or a reversal of an impairment loss exists, the recoverable amount of the individual asset
or the cash-generating units must be estimated. If it is not possible to estimate the recoverable amount of the individual asset, the
recoverable amount of the cash-generating unit to which the asset belongs must be determined.

In assessing impairment, the Company must make some estimates and assumptions regarding future circumstances, in particular,
whether an economically viable extraction operation can be established, the probability that the expenses will be recovered from
either exploitation or sale when the activities have not reached a stage that permits a reasonable assessment of the existence of
reserves, the Company's capacity to obtain financial resources necessary to complete the evaluation and development and to
renew permits. Estimates and assumptions may change if new information become available. If, after expenditure is capitalized,
information becomes available suggesting that the recovery of expenditure is unlikely, the amount capitalized is written off in profit
or loss in the period when the new information becomes available.

The impairment loss of the exploration and evaluation assets recognized in net loss amounts to Nil for the 6 month period ended
May 31, 2019 (2018: Nil). No reversal of impairment losses has been recognized for the reporting period.

Management judged that there are no indications of impairment required on the Rock Creek Prospect.

Recognition of deferred tax assets and measurement of income tax expense

Management continually evaluates the likelihood that its deferred tax assets could be realized. This requires management to
assess whether it is probable that sufficient taxable income will exist in the future to utilize these losses within the carry-forward
period. By its nature, this assessment requires significant judgement. To date, management has not recognized any deferred tax
assets.



Crestview Exploration Inc.

Notes to the Unaudited Financial Statements
For the 6 month period ended May 31, 2019

Judgments, estimates and assumptions (continued from previous page)

Estimation uncertainty
Share-based payments

The estimation of share-based payment costs requires the selection of an appropriate valuation model and consideration as to
the inputs necessary for the valuation model chosen. The model used by the Company is the Black Scholes valuation model. For
the significant inputs in the Black Scholes option pricing model, management made the following assumptions:

a. Underlying stock price: Set the stock price based on the equity offering from non-brokered private placements at or near
the grant date of the options.

b. Underlying stock price volatility: Based on historical data of comparable publicly traded companies in the mining industry.

c. Expected life: Given the limited history of the stock option plan and the Company, setting expected life was inherently
subjective.

Additionally, management is required to make an estimate of future forfeitures at the time of each grant and reduce the share-
based payment chare accordingly. This was also inherently subjective due to the limited history of the Company.

Cash and cash equivalents

Cash and cash equivalents are made up of the following:
May 31, 2019 November 30, 2018

$ $

Cash 307,804 230,475
Cash held in trust - 3,107
307,804 233,582

Exploration and evaluation (E&E) assets

Exploration and evaluation assets, including the costs of acquiring licenses and directly attributable general and administrative
costs, initially are capitalized as exploration and evaluation assets. The costs are accumulated by property pending the
determination of technical feasibility and commercial viability. Pre-license costs are expensed when incurred. Pre-exploration
costs are expensed unless it is considered probable that they will generate future economic benefits. The recoverability of amounts
shown for exploration and evaluation assets is dependent upon the ability of the Company to obtain financing to complete the
exploration and development of its mineral resource properties, the existence of economically recoverable reserves and future
profitable production, or alternatively, upon the Company’s ability to recover its costs through a disposition of its mineral resource
properties. The amounts shown for exploration and evaluation assets do not necessarily represent present or future value.
Changes in future conditions could require a material change in the amount recorded for exploration and evaluation assets.

The technical feasibility and commercial viability of extracting a mineral resource from a property is considered to be determinable
when proved and/or probable reserves are determined to exist, and the necessary permits have been received to commence
production. A review of each property is carried out at least annually. Upon determination of technical feasibility and commercial
viability, exploration and evaluation assets are first tested for impairment and then reclassified to property, plant and equipment
and/or intangibles or expensed to the statement of loss and comprehensive loss to the extent of any impairment.



Crestview Exploration Inc.

Notes to the Unaudited Financial Statements
For the 6 month period ended May 31, 2019

Exploration and evaluation (E&E) assets (continued from previous page)

Exploration and evaluation assets are made up of the following:
May 31, 2019
$

Mining Claims

Opening Balance — December 01, 2018 306,152

Acquisitions and claims maintenance -

Closing Balance — May 31, 2019 306,152
Exploration

Opening Balance — December 01, 2018 68,332

Additions during the period 2,196

Closing Balance — May 31, 2019 70,528

Total Exploration and Evaluation Assets

Opening Balance — December 01, 2018 374,484
Additions during the period 2,196
Closing Balance — May 31, 2019 376,680

Rock Creek Prospect — Elko County, Nevada

The Rock Creek property is comprised of 72 unpatented lode claims, located approximately 12 miles northwest of the old mining
town of Tuscarora, in Elko County, Nevada, United States. The claims lie on BLM administered lands. The Company obtained
this exploration property on September 19, 2017. Consideration for the property consisted of $125,430 CDN ($100,000 US) cash
and 3,000,000 common shares valued at $0.05, for a total of $150,000, to be issued when the shares of the Company are listed
on a recognized stock exchange by way of an initial public offering or any other similar type of going public transaction. The price
of the shares was determined using the price of 4,876,000 shares issued on September 22, 2017.

Share capital

a) Capital stock

The capital stock of the Company consists only of fully paid common shares, except for the amount presented in share subscriptions
receivable for an amount of $2,600 (November 30, 2018: $459).

Authorized

e Unlimited number of common shares, without par value, voting and participating.

e Unlimited number of preferred shares, without par value, non-participating. The directors will define the rights, privileges,
restrictions and conditions of these shares upon issuance.

b) Issued

During the six month period, the Company closed non-brokered private placements of 529,500 units, consisting of one common
share and one-half common share purchase warrant, at $0.40 for a net proceeds of $207,226.
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Crestview Exploration Inc.

Notes to the Unaudited Financial Statements
For the 6 month period ended May 31, 2019

Share capital (continued from previous page)

c¢) Equity reserve - Warrants

As previously noted under part (b), the Company issued one-half warrant for each unit, or, 264,750 warrants during the 6 month
period ended May 31, 2019 (May 31, 2018: 1,696,700). Each warrant is exercisable into one common share at a price of $0.60
(2018: price ranging between $0.10 and $0.60).

The fair value of one warrant at the date of the closing was estimated at $0.165 (2018: estimate ranged between $0.01 and $0.17),
based on the following key assumptions:

6 month period ended May 31,

Warrants Reserve 2019
Exercise Price $0.60
Expected Life 2 years
Dividend Yield Nil
Volatility 146%
Risk Free Interest Rate 1.93%

Loss per share

Loss per share has been calculated using the weighted average number of common shares outstanding and is as follows:

3 month period 6 month period
ended May, 31 ended May, 31
2019 2018 2019 2018
$ $ $ $
Net loss for the year attributable to shareholders (58,759) (425,821) (107,830) (473,322)
Weighted average number of common shares outstanding 9,462,145 8,113,393 9,220,136 7,369,746
Basic and diluted loss per share (0.01) (0.05) (0.01) (0.06)

For the 6 months ended May 31, 2019 (and for any other period as applicable), potential dilutive common shares from incentive
stock options and share units have not been included in the loss per share calculation as they would result in a reduction of the
loss per share.

Related party transactions

Transactions with key management

Key management personnel of the Company are members of the Board of Directors, as well as the Chairman of the Board. On
September 1, 2017, the Company entered a contract with the Chairman of the Board for all services rendered for a monthly
amount of $8,000. However, during 2018, the Chairman has partially received payments under the contract and has irrevocably
waived any claim to further payments for the year. There were no recorded management fees for the 6 month period ended May
31,2019 (May 31 2018: $40,000). In addition, professional fees for the 6 month period ended May 31, 2019 include $31,500 (May
31, 2018: Nil ) paid to other directors of the Company.

The accounts payable and accrued liabilities include Nil (November 30 2018: $7,460) related to the above contract as well as
refundable business expenses paid on behalf of the company by the Chairman of the Board.
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Crestview Exploration Inc.

Notes to the Unaudited Financial Statements
For the 6 month period ended May 31, 2019

Related party transactions (continued from previous page)

During the 6 month period ended May 31, 2019, the Company has advanced the Chairman $9,899 (November 30, 2018: Nil) for
meeting certain expenses of the Company, which has been refunded subsequent to period end.

Capital management policies and procedures

The Company’s objectives in managing capital is to safeguard its ability to continue its operations, to increase the value of the
assets of the business and to provide an adequate return to owners. These objectives will be achieved by identifying the right
exploration prospects, adding value to these projects and ultimately taking them through to production or sale and cash flow,
either with partners or by the Company's own means. The Company manages its 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 may issue new shares to improve its financial performance and flexibility.

The company monitors capital on the basis of the carrying amount of equity. Capital for reporting period under review is
summarized in Note 8 and in the statement of changes in equity. The Company is not subject to any externally imposed capital
requirements.

Financial assets and liabilities

The carrying amounts and fair value of financial instruments presented in the statement of financial position are as follows:

6 month period 6 month period
ended May 31, 2019 ended May 31, 2018
Carrying Fair Value Carrying Fair Value
Amount Amount
$ $ $ $
Financial assets
Cash and cash equivalents 307,804 307,804 233,582 233,582
Share subscription receivable and others 12,499 12,499 459 459
Financial liabilities
Accounts payable and accrued liabilities 20,095 20,095 17,483 17,483

The carrying value of cash and cash equivalents, subscription receivable, other receivable and accounts payable and accrued
liabilities is considered to be a reasonable expectation of fair value because of the short-term maturity of these instruments.

Financial risks

The Company is exposed to various risks in relation to its financial instruments. The main types of risks the Company is exposed
to are credit risk and liquidity risk.

The Company's main financial risk exposure and its financial risk management policies are as follows:
Credit risk

Credit risk relates to the risk that one party to a financial instrument will not fulfill some or all of its obligations, thereby causing the
Company to sustain a financial loss. The Company's maximum exposure to credit risk is limited to the carrying amount of financial
assets, cash and cash equivalents and receivables at the reporting date for the aggregate amounts of $320,303 at May 31, 2019
(May 31 2018: $234,041). The risk related to cash and cash equivalents is considered negligible as the Company is dealing with a
reputable financial institution whose credit rating is excellent and the cash held in trust is accessible as and when required.

Liquidity risk
Liquidity risk is the risk that the Company will encounter difficulty in meeting obligations associated with financial liabilities that are
settled by delivering cash or another financial asset
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Crestview Exploration Inc.

Notes to the Unaudited Financial Statements
For the 6 month period ended May 31, 2019

Commitments

The Company has no commitment other than the Management Agreement described in Note 10.

Subsequent events

The Company has received and/or recovered the share subscription receivable from the shareholders and the advances (Note
10) paid to the CEO and Chairman of the Company.

The Company has received $10,000 from the Chairman of the Company as an interest free advance for a period of 2 years
pursuant to an agreement signed between the parties on 9" August 2019.
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CERTIFICATE OF CRESTVIEW EXPLORATION INC.
Dated: August 23, 2019
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