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Independent Auditor's Report

To the Shareholders of Max Power Mining Corp.

Opinion

We have audited the consolidated financial statements of Max Power Mining Corp. (the “Company”), which
comprise the consolidated statements of financial position as at December 31, 2022 and December 31, 2021, and
the consolidated statements of operations and comprehensive loss, consolidated statements of changes in equity
and consolidated statements of cash flows for the year ended December 31,2022 and period from incorporation
on March 8, 2021 to December 31, 2021, and notes to the consolidated financial statements, including a
summary of significant accounting policies.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the
financial position of the Company as at December 31, 2022 and December 31, 2021, and its financial performance
and its cash flows for the year ended December 31, 2022 and period from incorporation on March 8, 2021 to
December 31, 2021 in accordance with International Financial Reporting Standards.

Basis for Opinion

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

Key Audit Matters

Assessment of Impairment Indicators of Exploration and Evaluation Assets

Description

Management assesses whether there are indicators of impairment to exploration and evaluation assets when
facts and circumstances suggest that the carrying amount of an exploration and evaluation asset may exceed the
recoverable amount. Management applies judgement in assessing whether impairment indicators are present.
No impairment indicators were identified by management as of December 31, 2022.

This matter was significant to our audit because the carrying value of the Company’s exploration and evaluation
assets at December 31, 2022, was $ 1,979,339, which represents a significant portion of the Company’s total
assets and management applies significant judgement in assessing whether impairment indicators are present.
See Note 3 and Note 5 to the consolidated financial statements.
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How the Key Audit Matter Was Addressed in the Audit

Our approach to addressing the matter included the following procedures, among others:

Evaluated management's assessment as to whether there were any indicators of exploration and evaluation
assets, which included the following:

8 Obtained option agreements and agreed the details of the option agreements with counterparties.

8 Considered the Company's intentions to carry out future exploration and evaluation expenditures which
included reading Board of Director’s meeting minutes and enquiring as to the intentions and strategy of
the Company.

8 Considered the Company's assessment of whether the commercial viability of extracting mineral

resources had been demonstrated and whether it was appropriate to continue to classify the costs as
capitalized exploration and evaluation assets.

8 Assessed whether there were other changes in circumstances indicating that the exploration and
evaluation expenditures may not be recoverable, based on the evidence obtained in other areas of the
audit.

Other Information
Management is responsible for the other information. The other information comprises the information
included in Management's Discussion and Analysis.

Our opinion on the consolidated financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the other
information identified above and, in doing so, consider whether the other information is materially inconsistent
with the consolidated financial statements or our knowledge obtained in the audit, or otherwise appears to be
materially misstated.

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

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

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

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

Those charged with governance are responsible for overseeing the Company's financial reporting process.
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Auditor's Responsibilities for the Audit of the Consolidated Financial Statements

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

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

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

8 Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.
8 Conclude on the appropriateness of management's use of the going concern basis of accounting and,

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

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

8 Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within the Company to express an opinion on the consolidated financial statements.
We are responsible for the direction, supervision and performance of the group audit. We remain solely
responsible for our audit opinion.

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

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

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

"D&H Group LLP"
Vancouver, B.C.
April 28, 2023 Chartered Professional Accountants
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MAX POWER MINING CORP.
Consolidated statements of financial position
(Expressed in Canadian dollars)

December 31,

December 31,

2022 2021
$ $
Assets
Current assets
Cash and cash equivalents 4,351,927 413,109
GST receivable 43,133 7,243
Prepaid expenses and deposits (Note 6 & 7) 318,441 -
Deferred transaction cost - 79,031
4,713,501 499,383
Exploration and evaluation assets (Notes 5 & 6) 1,979,339 -
Total assets 6,692,840 499,383
Liabilities
Current liabilities
Accounts payable and accrued liabilities 7,634 94,263
Total liabilities 7,634 94,263
Shareholders’ equity
Share capital (Note 9) 7,285,980 485,000
Contributed surplus (Notes 10 & 11) 1,836,472 83,570
Deficit (2,437,246) (163,450)
Total shareholders’ equity 6,685,206 405,120
Total liabilities and shareholders’ equity 6,692,840 499,383

Nature of operations and continuance of business (Note 1)

Subsequent events (Note 16)

Approved and authorized for issuance by the Board of Directors on April 28, 2023:

/sl “Rav Mlait”

/s/ “Bryan Loree”

Rav Mlait, Director

Bryan Loree, Director

(The accompanying notes are an integral part of these consolidated financial statements)
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MAX POWER MINING CORP.
Consolidated statements of operations and comprehensive loss

For the period from incorporation on March 8, 2021 to December 31, 2021 and year ended December 31, 2022

(Expressed in Canadian dollars)

For the period from
March 8, 2021

Year ended (date of incorporation)
December 31, to December 31,
2022 2021
$ $

Expenses
Professional fees 38,351 40,058
Consulting fees 318,148 -
Exploration expenses (Note 5 & 8) 335,863 18,348
Research and development costs (Note 7) 95,313 -
Exchange & filing fees 81,085 17,896
Office & miscellaneous 99,743 3,578
Advertising and promotion 22,525 -
Travel 17,769 -
Stock-based compensation (Note 11) 1,264,999 83,570
Total operating expenses 2,273,796 163,450
Net loss before other income (2,273,796) (163,450)
Net loss and comprehensive loss for the period (2,273,796) (163,450)
Loss per share, basic and diluted (0.07) (0.01)
Weighted average shares outstanding 30,529,087 15,023,280

(The accompanying notes are an integral part of these consolidated financial statements)
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MAX POWER MINING CORP.

Consolidated statements of changes in equity
For the period from incorporation on March 8, 2021 to December 31, 2021 and year ended December 31, 2022
(Expressed in Canadian dollars)

Total

Share capital shareholders’
Contributed
Number of Amount Surplus Deficit equity
shares $ $ $ $

Balance, March 8, 2021 (date of incorporation) - - - - -
Issuance of common shares (Note 9) 16,750,000 485,000 - - 485,000
Cancellation and reissue of common shares (1,968,750) - - - -
Stock options granted - - 83,570 - 83,570
Net loss - - - (163,450) (163,450)
Balance, December 31, 2021 14,781,250 485,000 83,570 (163,450) 405,120
Issuance of common shares (Note 9) 15,726,516 5,846,582 (51,155) - 5,795,427
Share issuance costs (795,602) 309,719 - (485,883)
Shares issued pursuant to property acquisitions 7,000,000 1,750,000 - - 1,750,000
Warrants issued pursuant to property acquisitions - - 229,339 - 229,339
Stock options granted - - 1,264,999 - 1,264,999
Net loss - - - (2,273,796) (2,273,796)
Balance, December 31, 2022 37,507,766 7,285,980 1,836,472  (2,437,246) 6,685,206

(The accompanying notes are an integral part of these consolidated financial statements)
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MAX POWER MINING CORP.

Consolidated statements of cash flows

For the period from incorporation on March 8, 2021 to December 31, 2021 and year ended December 31, 2022
(Expressed in Canadian dollars)

For the period from
March 8, 2021
Year ended (date of incorporation)

December 31, to December 31,
2022 2021
$ $
Operating activities
Net loss for the period (2,273,796) (163,450)
Items not involving cash:
Stock-based compensation 1,264,999 83,570
Changes in non-cash operating working capital:
Accounts payable and accrued liabilities (86,629) 94,263
GST receivable (35,890) (7,243)
Prepaid expenses and deposits (318,441) -
Deferred transaction cost 79,031 (79,031)
Net cash used in operating activities (1,370,726) (71,891)
Financing activities
Proceeds from issuance of shares 5,795,427 485,000
Share issuance costs (485,883) -
Net cash provided by financing activities 5,309,544 485,000
Increase (decrease) in cash 3,938,818 413,109
Cash, beginning of the period 413,109 -
Cash, end of period 4,351,927 413,109

Supplemental Cash Flow Information

During the year ended December 31, 2022, the Company had the following non-cash transactions
affecting cash flows from investing and financing activities:

The Company issued 7,000,000 common shares with a fair value of $1,750,000 for the
acquisition of exploration and evaluation assets.

The Company issued 1,000,000 share purchase warrants with a fair value of $229,339 for the
acquisition of exploration and evaluation assets.

The Company issued 1,036,125 broker warrants with a fair value of $309,719.

223,516 broker warrants were exercised having a fair value of $51,155.

(The accompanying notes are an integral part of these consolidated financial statements)
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MAX POWER MINING CORP.

Notes to the consolidated financial statements
For the year ended December 31, 2022
(Expressed in Canadian dollars)

1.

Nature of Operations and Continuance of Business

Max Power Mining Corp. (the “Company”) was incorporated on March 8, 2021 under the Business
Corporations Act (BC). The Company'’s registered office is at Suite 2900 — 550 Burrard Street,
Vancouver, BC, V6C 0A3. The Company’s fiscal year end is December 31.

The Company is an exploration stage company currently focused on the exploration of mineral
properties in Quebec, Canada, Ontario, Canada and Arizona, USA. It has not yet been determined
whether the properties contains mineral reserves that are economically recoverable. The operations
of the Company will require licences and permits from various governmental authorities which are or
may be granted subject to various conditions and may be subject to renewal from time to time. There
can be no assurance that the Company will be able to comply with such conditions and obtain or retain
all necessary licences and permits that may be required to carry out exploration, development, and
mining operations at the project. Failure to comply with these conditions may render the licences liable
to forfeiture.

These consolidated financial statements have been prepared on the going concern basis, which
assumes that the Company will be able to realize its assets and discharge its liabilities in the normal
course of business. As at December 31, 2022, the Company has no source of revenue and does not
generate cash flows from operating activities. These factors raise doubt about the Company’s ability
to continue as a going concern. The continued operations of the Company are dependent on its ability
to generate future cash flows or obtain additional financing. Management is of the opinion that there
is sufficient working capital to meet the Company’s liabilities and commitments as they become due
for the upcoming twelve months.

On March 11, 2020, the World Health Organization declared CoVID-19 a pandemic. Federal, regional,
and local authorities in Canada, the United States, and other nations continue to restrict the ability of
people to leave their homes and carry out normal day-to-day activities. These measures will have a
significant, negative effect on the economy of all nations for an uncertain period of time. The duration
and impact of COVID-19 is unknown at this time and it is not possible to reliably estimate the impact
that the length and severity of these developments will have on the financial results and condition of
the Company in future periods.

Basis of Preparation
Basis of compliance

These consolidated financial statements for the year ended December 31, 2022 and the period from
March 8, 2021 (date of incorporation) to December 31, 2021, have been prepared in accordance with
International Financial Reporting Standards (“IFRS”), as issued by the International Accounting
Standard Board (“IASB”) and they are consistent with interpretations of the IFRS Interpretations
Committee (“IFRIC”). The accounting policies adopted in these financial statements are based on
IFRS'’s in effect at December 31, 2022.

Basis of measurement

The financial statements have been prepared on a historical cost basis. The financial statements are
presented in Canadian dollars, which is the functional currency of the parent and subsidiary company.



MAX POWER MINING CORP.

Notes to the consolidated financial statements
For the year ended December 31, 2022
(Expressed in Canadian dollars)

2.

Basis of Preparation (continued)
Details of the group

In addition to the Company, the consolidated financial statements include all subsidiaries. Subsidiaries
are all corporations over which the Company is able, directly or indirectly, to control financial and
operating policies, which is the authority usually connected with holding majority voting rights.
Subsidiaries are fully consolidated from the date on which control is acquired by the Company. Inter-
company transactions and balances are eliminated upon consolidation. They are deconsolidated from
the date that control by the Company ceases.

The Company has one wholly-owned subsidiary, Max Power Resources LLC, which was incorporated
in the United States of America.

Significant accounting estimates and judgements

The preparation of these consolidated financial statements requires management to make estimates
and judgments that affect the reported amounts of assets and liabilities at the date of the consolidated
financial statements and reported amounts of expenses during the reporting period. Actual outcomes
could differ from these estimates and judgments, which, by their nature, are uncertain.

The impact of estimates and judgments is pervasive throughout the financial statements, and may
require accounting adjustments based on future occurrences. Revisions to accounting estimates, or
changes to judgments, are recognized in the period in which the estimate is revised and may affect
both the period of revision and future periods.

Information about significant areas of estimation uncertainty considered by management in preparing
the consolidated financial statements is as follows:

Determining the fair value of share options requires estimates related to the choice of a
pricing model, the estimation of stock price volatility, the expected forfeiture rate and the
expected term of the underlying instruments. Any changes in the estimates or inputs utilized
to determine fair value could have a significant impact on the Company’s future operating
results or on other components of shareholders’ equity (deficit).

Information about critical judgments in applying accounting policies that have the most significant effect
on the amounts recognized in the consolidated financial statements include, but are not limited to, the
following:

Going concern

The assessment of the Company'’s ability to continue as a going concern and to raise sufficient
funds to pay for its operating expenditures, meet its liabilities for the ensuing year, and to fund
planned project-acquisitions, involves significant judgment based on historical experience and
other factors, including expectation of future events that are believed to be reasonable under
the circumstances.

Exploration and evaluation expenditures

Management is required to assess impairment in respect of intangible exploration and
evaluation assets. The triggering events are defined in IFRS 6. In making the assessment,
management is required to make judgments on the status of each project and the future plans
towards finding commercial reserves. The nature of exploration and evaluation activity is such
that only a proportion of projects are ultimately successful and some assets are likely to
become impaired in future periods. During fiscal 2022 and 2021 management determined that
no impairment indicators were present and no impairment charge was required.



MAX POWER MINING CORP.

Notes to the consolidated financial statements
For the year ended December 31, 2022
(Expressed in Canadian dollars)

4,

Significant Accounting Policies

(@)

(b)

()

(d)

Cash and Cash Equivalents

Cash includes cash in the bank and demand deposits.

The Company considers all highly liquid instruments with a maturity of three months or less at the
time of issuance, are readily convertible to known amounts of cash, and which are subject to
insignificant risk of changes in value to be cash equivalents.

Exploration and Evaluation Assets

The Company records its interests in mineral properties and areas of geological interest at cost.
All direct and indirect costs related to the acquisition of these interests are capitalized on the basis
of specific claim blocks or areas of geological interest until the properties to which they relate are
placed into production, sold or management has determined there to be an impairment in value.

These costs will be depleted using the unit-of-production method based on the estimated proven
and probable reserves available on the related property following commencement of production.

The amounts shown for mineral properties represent costs, net of write-offs, option proceeds and
recoveries, and do not necessarily reflect present or future value. Recoverability of these amounts
will depend upon the existence of economically recoverable reserves, the ability of the Company
to obtain financing necessary to complete development, and future profitable production. The
Company reviews the carrying values of mineral properties when there are any events or change
in circumstances that may indicate impairment. Where estimates of future cash flows are available,
an impairment charge is recorded if the estimated undiscounted future net cash flows expected to
be generated by the property is less than the carrying amount. An impairment charge is recognized
by the amount by which the carrying amount of the property exceeds the fair value of the property.

Mineral Exploration and Development Costs

Exploration costs are charged to operations as incurred. When it has been established that a
mineral deposit is commercially mineable and a decision has been made to formulate a mining
plan (which occurs upon completion of a positive economic analysis of the mineral deposit), the
costs subsequently incurred to develop the mine on the property prior to the start of the mining
operations are capitalized.

Impairment of Non-Current Assets

At each reporting date, the Company reviews the carrying amounts of its tangible assets to
determine whether there are any indications of impairment. If any such indication exists, the
recoverable amount of the asset is estimated in order to determine the extent of the impairment,
if any.

Where the asset does not generate cash flows that are independent from other assets, the
Company estimates the recoverable amount of the cash generating unit (“CGU”) to which the
asset belongs. The recoverable amount is determined as the higher of fair value less direct costs
to sell and the asset’s value in use. In assessing value in use, the estimated future cash flows are
discounted to their present value. Estimated future cash flows are calculated using estimated
recoverable reserves, estimated future commaodity prices and the expected future operating and
capital costs. The pre-tax discount rate applied to the estimated future cash flows reflects current
market assessments of the time value of money and the risks specific to the asset for which the
future cash flow estimates have not been adjusted.



MAX POWER MINING CORP.

Notes to the consolidated financial statements
For the year ended December 31, 2022
(Expressed in Canadian dollars)

4,

Significant Accounting Policies (continued)

(d) Impairment of Non-Current Assets (continued)

()

(f)

If the carrying amount of an asset or CGU exceeds its recoverable amount, the carrying amount
of the asset or CGU is reduced to its recoverable amount through an impairment charge to the
statement of income.

Assets that have been impaired are tested for possible reversal of the impairment whenever events
or changes in circumstance indicate that the impairment may have reversed. When an impairment
subsequently reverses, the carrying amount of the asset or CGU is increased to the revised
estimate of its recoverable amount, but only so that the increased carrying amount does not
exceed the carrying amount that would have been determined (net of depreciation, depletion and
amortization) had no impairment loss been recognized for the asset or CGU in prior periods. A
reversal of impairment is recognized as a gain in the statement of operations.

Reclamation and Remediation Provisions

The Company recognizes a provision for statutory, contractual, constructive or legal obligations
associated with decommissioning of mining operations and reclamation and rehabilitation costs
arising when environmental disturbance is caused by the exploration or development of mineral
properties, plant and equipment. Provisions for site closure and reclamation are recognized in the
period in which the obligation is incurred or acquired, and are measured based on expected future
cash flows to settle the obligation, discounted to their present value. The discount rate used is a
pre-tax rate that reflects current market assessments of the time value of money and the risks
specific to the liability including risks specific to the countries in which the related operation is
located.

When an obligation is initially recognized, the corresponding cost is capitalized to the carrying
amount of the related asset in mineral properties, plant and equipment. These costs are
depreciated using either the unit of production or straight line method depending on the asset to
which the obligation relates.

Due to uncertainties concerning environmental remediation, the ultimate cost to the Company of
future site restoration could differ from the amounts provided. The estimate of the total provision
for future site closure and reclamation costs is subject to change based on amendments to laws
and regulations, changes in technology, price increases and changes in interest rates, and as new
information concerning the Company’s closure and reclamation obligations becomes available.

Financial Instruments
Classification

The Company classifies its financial instruments in the following categories: at fair value through
profit and loss (“FVTPL"), at fair value through other comprehensive income (“FVOCI”) or at
amortized cost. The Company determines the classification of financial assets at initial recognition.
The classification of debt 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 are classified as 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 as at FVOCI. 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 if the Company
has opted to measure them at FVTPL.



MAX POWER MINING CORP.

Notes to the consolidated financial statements
For the year ended December 31, 2022
(Expressed in Canadian dollars)

4,

Significant Accounting Policies (continued)

(f)

(@)

Financial Instruments (continued)
Measurement

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 carried at FVTPL are initially recorded at fair value. 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 profit or loss in the period in which they arise.

Financial assets and liabilities carried at FVOCI are initially recorded at fair value. Unrealized gains
and losses arising from changes in the fair value of the financial assets and liabilities held at FVOCI
are included in comprehensive income or loss in the period they arise. On recognition,
communicative gains and losses of financial assets in other comprehensive income or loss are
reclassified to period in which profit or loss occurs.

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 the twelve month expected credit
losses. Regardless of whether credit risk has increased significantly, the loss allowance for trade
receivables without a significant financing component classified at amortized cost, are measured
using the lifetime expected credit loss approach. The Company shall recognize in the statements
of net (loss) income, as 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.

Derecognition

The Company derecognizes financial assets only when the contractual rights to cash flows from
the financial assets expire, or when it transfers the financial assets and substantially all of the
associated risks and rewards of ownership to another entity. Gains and losses on derecognition
are generally recognized in the statements of net (loss) income.

Share Capital

Common shares are classified as equity. Transaction costs directly attributable to the issue of
common shares and stock options are recognized as a deduction from equity, net of any tax
effects.

Foreign Currency Translation

The functional and reporting currency is the Canadian dollar. Transactions denominated in foreign
currencies are translated using the exchange rate in effect on the transaction date or at an average
rate. Monetary assets and liabilities denominated in foreign currencies are translated at the rate
of exchange in effect at the statement of financial position date. Non-monetary items are translated
using the historical rate on the date of the transaction. Foreign exchange gains and losses are
included in the statement of operations.
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MAX POWER MINING CORP.

Notes to the consolidated financial statements
For the year ended December 31, 2022
(Expressed in Canadian dollars)

4,

Significant Accounting Policies (continued)

(h) Income Taxes

(i)

0

(k)

Income tax expense comprises current and deferred tax. Current tax and deferred tax are
recognized in profit or loss except to the extent that it relates to items recognized directly in equity
or in other comprehensive income.

Current tax is the expected tax payable or receivable on the taxable income or loss for the year,
using tax rates enacted at the reporting date, and any adjustment to tax payable in respect of
previous years.

Deferred tax is recognized in respect of temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the amounts used for taxation purposes.
Deferred tax is not recognized for the following temporary differences: the initial recognition of
assets or liabilities in a transaction that is not a business combination and that affects neither
accounting nor taxable profit or loss and differences relating to investments in subsidiaries and
jointly controlled entities to the extent that it is probable that they will not reverse in the foreseeable
future. In addition, deferred tax is not recognized for taxable temporary differences arising on the
initial recognition of goodwill. Deferred tax is measured at the tax rates that are expected to be
applied to temporary differences when they reverse, based on the laws that have been enacted
or substantively enacted by the reporting date.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current
tax liabilities and assets, and they relate to income taxes levied by the same tax authority on the
same taxable entity, or on different tax entities, but they intend to settle current tax liabilities and
assets on a net basis or their tax assets and liabilities will be realized simultaneously.

A deferred tax asset is recognized for unused tax losses, tax credits and deductible temporary
differences, to the extent that it is probable that future taxable profits will be available against
which they can be utilized. Deferred tax assets are reviewed at each reporting date and are
reduced to the extent that it is no longer probable that the related tax benefit will be realized.

Flow-through Shares

The resource expenditure deductions for income tax purposes related to exploration and
development activities funded by flow-through share arrangements are renounced to investors in
accordance with Canadian tax legislation. On issuance, the premium recorded on the flow-through
share, being the difference in price over a common share with no tax attributes, is recognized as
a liability. As flow-through shares are renounced, the deferred income tax liability associated with
the renounced tax deductions is recognized in the statement of operations with a pro-rata portion
of the deferred premium.

Loss Per Share

Basic loss per share is computed using the weighted average number of common shares
outstanding during the period. The treasury stock method is used for the calculation of diluted loss
per share, whereby all “in the money” stock options and share purchase warrants are assumed to
have been exercised at the beginning of the period and the proceeds from their exercise are
assumed to have been used to purchase common shares at the average market price during the
period. When a loss is incurred during the period, basic and diluted loss per share are the same
as the exercise of stock options and share purchase warrants is considered to be anti-dilutive. As
at December 31, 2022, the Company had 9,927,859 (2021 — 1,675,000) potential dilutive shares
outstanding.

Comprehensive Loss
Comprehensive income (loss) is the change in the Company’s net assets that results from

transactions, events and circumstances from sources other than the Company’s shareholders and
includes items that are not included in the statement of operations.
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MAX POWER MINING CORP.

Notes to the consolidated financial statements
For the year ended December 31, 2022
(Expressed in Canadian dollars)

4,

Significant Accounting Policies (continued)

()

Share-based Payments

The fair value of options granted is recognized as a share-based payment expense or capitalized
to exploration and evaluation assets with a corresponding increase in equity reserves.

Fair value is measured at grant date, and each tranche is recognized using the graded vesting
method over the period during which the options vest. The fair value of granted options is
measured using the Black-Scholes option pricing model, taking into account the terms and
conditions upon which the options were granted. At each reporting date, the amount recognized
as an expense is adjusted to reflect the actual number of stock options that are expected to vest.
In situations where equity instruments are issued to settle amounts due or for goods or services
received by the Company as consideration which cannot be specifically identified, they are
measured at the fair value of the share-based payment. Otherwise, share-based payments are
measured at the fair value of the amount settled or goods or services received.

(m) Equity Financing

(n)

The Company engages in equity financing transactions to obtain the funds necessary to continue
operations and explore and evaluate mineral properties. These equity financing transactions may
involve issuance of common shares or units. Units typically comprise a certain number of common
shares and share purchase warrants. Depending on the terms and conditions of each equity
financing transaction, the warrants are exercisable into additional common shares at a price prior
to expiry as stipulated by the terms of the transaction. The Company has adopted the residual
value method with respect to the measurement of common shares and share purchase warrants
issued as private placement units. The fair value of the common shares issued in private
placements is determined by the closing quoted bid price on the closing date. The balance, if any,
is allocated to the attached share purchase warrants.

Research and Development

The Company incurred costs on activities that relate to research and development of new
technologies. Research and development costs are expensed, except in cases where
development costs meet certain identifiable criteria for deferral, including technical and economic
feasibility. Development costs are capitalized only if the expenditures can be measured reliably,
the product or process is technically and commercially feasible, future economic benefits are
probable, and the Company intends to, and has sufficient resources to, complete development
and to use or sell the asset. As at December 31, 2022, the company has not capitalized any
research and development costs.

Mineral Properties

Mineral property acquisition:

Nicobat Property

On March 8, 2021, the Company entered into an LOI option agreement to acquire a 100% interest in
the Nicobat Property located in Ontario, Canada. On April 23, 2021, the Company signed a definitive
option agreement.

To earn 100% interest, the Company must issue a total of 5,000,000 common shares, issue 1,000,000
share purchase warrants exercisable at $0.25 per share for a period of three years, and incur
exploration expenditures on the property totalling $1,000,000 as follows:
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5.  Mineral Properties (continued)
Nicobat Property (continued)
e $100,000 on or before the 12-month anniversary;
*  an additional $200,000 on or before the 24-month anniversary;
«  an additional $300,000 on or before the 36-month anniversary; and
*  an additional $400,000 on or before the 48-month anniversary.

The optionor retains a 1% Net Smelter Royalty which the Company has first right to purchase for
$1,000,000 after the Company exercises the option to acquire the 100% interest in the property.

Shares and warrants issued:

» 5,000,000 common shares and 1,000,000 warrants issued within two business days of the
listing date.

« 2,000,000 common shares issued as a finder’s fee.

Total exploration costs on the Nicobat property from March 8, 2021 to December 31, 2022 were
$274,296, which relates to updating the technical report, a drill program, and claim maintenance.

Acquisition and carrying costs of the exploration and evaluation asset is as follows:

Nicobat
$
Cost:
Balance, March 8, 2021 & December 31, 2021 -
Additions: 7,000,000 common shares 1,750,000
Fair value of 1,000,000 warrants 229,339
Balance, December 31, 2022 1,979,339

6. Max Power Resources LLC

Max Power Resources LLC is a 100% wholly-owned subsidiary of the Company and is located in
Arizona, USA. The purpose of the subsidiary is to hold mineral exploration permits and mineral claims
within the State of Arizona.

Willcox Property

On December 16, 2022, the Company entered into a purchase and sale agreement to acquire 100%
of 3 mineral exploration permits in the State of Arizona, USA. The purchase price consists of $40,000
and 500,000 common shares. Closing of the transaction is contingent on the Company receiving
mineral exploration permits. As at December 31, 2022, the transaction had not closed and the shares
had not been issued. The $40,000 cash payment has been advanced and has been recorded as a
deposit. In connection with the purchase, the Company intends to pay a finder's fees of 500,000
common shares.

13



MAX POWER MINING CORP.

Notes to the consolidated financial statements
For the year ended December 31, 2022
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7.

Research and Development Agreements
United States University

On December 12, 2022, the Company entered into a cooperative research and development
agreement with a University in the Western United States. The Company will collaborate with the
University in order to research and develop technologies. Under the Agreement, the Company’s
estimated funding contribution will be $915,111 USD. As at December 31, 2022, the Company has
advanced the University $155,290 USD towards the project, which is included in prepaid expenses
and deposits.

Alpha Cleantech Labs

On June 10, 2022, the Company entered into a research and development agreement with Alpha
Cleantech Labs Inc. (the “Alpha Agreement”), whereby the Company will provide funding for the
purpose of research and development. During the year ended December 31, 2022, the Company
incurred research and development expenses in the amount of $90,776 in relation to the agreement
with Alpha Cleantech.

Related Party Transactions

(a) During the year ended December 31, 2022, the Company incurred consulting fees of $250,000 to
Directors and Officers. During the period from March 8, 2021 (date of incorporation) to December
31, 2021, the Company incurred consulting fees of $nil to Directors and Officers.

(b) During the year ended December 31, 2022, the Company incurred exploration consulting fees of
$41,990 to a company controlled by a Director of the Company. During the period from March 8,
2021 (date of incorporation) to December 31, 2021, the Company incurred exploration consulting
fees of $nil to a company controlled by a Director of the Company.

(c) During the year ended December 31, 2022, the Company issued 1,525,000 stock options to
Directors and Officers of the Company. The fair value of the granted options was $1,003,268 and
was charged to operations. During the period from March 8, 2021 (date of incorporation) to
December 31, 2021, 1,675,000 stock options were granted to the Directors and Officers of the
Company. The fair value of the granted options was $83,750 and was charged to operations.

(d) During the period from March 8, 2021 (date of incorporation) to December 31, 2021, Directors and
Officers subscribed for 3,556,250 common shares for proceeds of $35,500.
Share Capital

Authorized: Unlimited common shares without par value
Unlimited preferred shares without par value

Share issuances for the year ended December 31, 2022:

During the year ended December 31, 2022, the Company issued 257,500 common shares pursuant
to the exercise of warrants for proceeds of $154,500.

During the year ended December 31, 2022, the Company issued 223,516 common shares pursuant
to the exercise of agent’s warrants for proceeds of $71,926.

On December 9, 2022, the Company completed a non-brokered private placement by issuing
3,708,000 units at $0.50 per unit for gross proceeds of $1,854,000. Each unit consisted of one common
share and one half of one common share purchase warrant. Each whole warrant is exercisable at
$0.85 for a period of 12 months. In connection with the offering, the Company paid cash finder's fees
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9.

10.

Share Capital (continued)

of $56,700 and issued 113,400 finder's warrants to arm's-length parties, with each finder's warrant
entitling the holder to purchase one common share for a period of 18 months at a price of CAD $0.85.

On April 8, 2022, the Company completed a non-brokered private placement by issuing 5,537,500
units at $0.40 per unit for gross proceeds of $2,215,000. Each unit consisted of one common share
and one half of one common share purchase warrant. Each whole warrant is exercisable at $0.60 for
a period of 12 months. In connection with the offering, the Company paid cash finder's fees of $133,980
and issued 382,725 finder's warrants to arm's-length parties, with each finder's warrant entitling the
holder to purchase one common share for a period of 12 months at a price of CAD $0.60.

On February 15, 2022, the Company completed its IPO by issuing 6,000,000 common shares at a
price of $0.25 per share for gross proceeds of $1,500,000. In connection with the IPO, the Company
paid $150,000 in cash commissions and issued 540,000 broker warrants, exercisable at $0.25 for a
period of 18 months. Corporate finance fees paid to Leede Jones Gable Inc. were $30,000.

On February 14, 2022, the Company issued 5,000,000 common shares pursuant to the Nicobat
property option agreement. The Company issued 2,000,000 common shares as a finder's fee for the
property option.

Share issuances for the period ended December 31, 2021:

On October 14, 2021, the Company cancelled 2,625,000 common shares in exchange for the issuance
of 656,250 common shares. Of the shares cancelled, 2,125,000 were related party shares and of the
shares issued, 531,250 were related party shares.

On April 13, 2021, the Company issued 8,250,000 common shares with a fair value of $412,500.
On April 9, 2021, the Company issued 2,000,000 common shares with a fair value of $40,000.
On March 8, 2021, the Company issued 6,500,000 common shares with a fair value of $32,500.

Share Purchase Warrants

The following table summarizes the continuity of share purchase warrants:

Weighted
average
exercise

Number of price

warrants $
Balance, March 8, 2021 & December 31, 2021 - -
Issued 5,622,750 0.62
Exercised (257,500) 0.60
Balance, December 31, 2022 5,365,250 0.62

As at December 31, 2022 the following share purchase warrants were outstanding:

Number of Exercise
warrants price
outstanding $ Expiry date
1,000,000 0.25 February 14, 2025
2,511,250 0.60 April 8, 2023
1,854,000 0.85 June 9, 2024
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10. Share Purchase Warrants (continued)

The fair value of the 1,000,000 warrants issued in connection with the Nicobat property was $229,339
and was capitalized under exploration & evaluation assets. The weighted average fair value of the
warrants granted during the year ended December 31, 2022 was $0.23 (2021 - $nil) per warrant.

The fair value of the warrants issued in connection with the Nicobat property have been estimated
using the Black-Scholes option pricing model assuming no expected dividends and forfeitures, and the
following weighted average assumptions:

2022 2021
Risk-free interest rate 0.50% -
Expected life (in years) 3.0 -
Expected volatility 200% —

Agent's Warrants

The following table summarizes the continuity of agent's warrants:

Weighted
average
exercise

Number of price

warrants $
Balance, March 8, 2021 and December 31, 2021 - -
Issued 1,036,125 0.44
Exercised (223,516) 0.32
Balance, December 31, 2022 812,609 0.48

The fair value for agent’s warrants issued have been estimated using the Black-Scholes option pricing
model assuming no expected dividends and forfeitures, and the following weighted average
assumptions:

2022 2021
Risk-free interest rate 0.86% -
Expected life (in years) 1.32 -
Expected volatility 200% —

The weighted average fair value of the agent’s warrants granted during the year ended December 31,
2022 was $0.30 (2021 - $nil) per warrant.

As at December 31, 2022 the following agent’s warrants were outstanding:

Number of Exercise
warrants price
outstanding $ Expiry date
362,334 0.25 August 15, 2023
336,875 0.60 April 8, 2023
113,400 0.85 June 9, 2024
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11. Stock Options

The Company has adopted a stock option plan pursuant to which options may be granted to directors,
officers, employees and consultants of the Company to a maximum of 15% of the issued and
outstanding common shares. The aggregate number of options granted to any one optionee in a one
year period is limited to 5% of the issued shares of the corporation. The exercise price of each option
is set by the Board of Directors at the time of the grant. Options vest immediately when granted and
can have a maximum term of ten years.

The following table summarizes the continuity of the Company’s stock options:

Weighted
average
exercise

Number of price

stock options $
Outstanding, March 8, 2021 - -
Granted 1,675,000 0.10
Outstanding, December 31, 2021 1,675,000 0.10
Granted 2,025,000 0.71
Outstanding, December 31, 2022 3,700,000 0.43

Additional information regarding stock options outstanding as at December 31, 2022, is as follows:

Outstanding and exercisable

Weighted

average Weighted

remaining average

Exercise price Number of contractual exercise price
$ stock options life (years) $

0.10 1,675,000 9.3 0.10
0.25 375,000 2.7 0.25
0.81 1,650,000 4.5 0.81

The fair value of stock options granted have been estimated using the Black-Scholes option pricing
model assuming no expected dividends or forfeitures and the following weighted average
assumptions:

2022 2021
Risk-free interest rate 3.19 0.50%
Expected life (in years) 4.21 10.0
Expected volatility 200% 200%

The total fair value of stock options granted and vested during the period ended December 31, 2022
was $1,264,999 (2021 - $83,570), which was recorded as share-based payment reserve and charged
to operations. The weighted average fair value of the stock options granted during the period ended
December 31, 2022 was $0.63 (2021 - $0.05) per option.
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12. Financial Instruments and Risks

(a) Categories of Financial Instruments and Fair Values

Financial instruments are classified into one of the following categories: fair value through profit or
loss (“FVTPL"); amortized cost; and fair value through other comprehensive income (“FVOCI”). The
carrying values of the Company’s financial instruments are classified into the following categories:

December 31, December 31,
2022 2021
Financial Instrument Category $ $
Cash and cash equivalents FVTPL 4,351,927 413,109
Accounts payable and accrued liabilities ~ Amortized cost (7,634) (94,263)

Assets and liabilities measured at fair value on a recurring basis were presented on the Company’s
statement of financial position as at December 31, 2022 as follows:

Fair Value Measurements Using
Quoted prices in
active markets  Significant other  Significant

for identical observable unobservable Balance,
instruments inputs inputs December 31,
(Level 1) (Level 2) (Level 3) 2022
$ $ $ $
Cash and cash equivalents 4,351,927 — — 4,351,927

(b) Credit Risk

Financial instruments that potentially subject the Company to a concentration of credit risk consist

primarily of cash and cash equivalents. The Company limits its exposure to credit loss by placing
its cash and cash equivalents with high credit quality financial institutions.

(c) Foreign Exchange Rate and Interest Rate Risk

The Company is not exposed to any significant foreign exchange rate or interest rate risk.

(d) Liquidity Risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they
fall due. The Company currently settles its financial obligations out of cash. The ability to do this

relies on the Company raising equity financing in a timely manner and by maintaining sufficient
cash in excess of anticipated needs.

(e) Price Risk

(f)

The Company is exposed to price risk with respect to commodity prices. The Company’s ability
to raise capital to fund exploration and development activities is subject to risks associated with
fluctuations in the market price of commodities.

Interest Rate Risk

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will
fluctuate because of changes in market interest rates. The Company is not exposed to
significant interest rate risk.
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13.

14.

15.

Capital Management

The Company manages its capital to maintain its ability to continue as a going concern and to provide
returns to shareholders and benefits to other stakeholders. The capital structure of the Company
consists of cash and cash equivalents and equity comprised of issued share capital and share-based
payment reserve.

The Company manages its capital structure and makes adjustments to it in light of economic
conditions. The Company, upon approval from its Board of Directors, will balance its overall capital
structure through new share issues or by undertaking other activities as deemed appropriate under
the specific circumstances.

The Company is not subject to externally imposed capital requirements.

Segmented Information

The Company operates in two reportable operating segments, with the primary segment being the
acquisition, exploration and evaluation of mineral resources properties. The Company is also
conducting research and development on DLE technologies.

As at December 31, 2022, all of the Company assets are located in Canada.

Income Taxes

A reconciliation of income taxes at statutory rates with the reported taxes is as follows:

2022 2021
Loss for the period $ (2,273,796) $ (163,450)
Statutory rate 27% 27%
Expected income tax recovery at statutory rate (613,925) (44,132)
Share issuance costs 485,883 -
Change in unrecognized benefit of non-capital loss 128,042 44,132
Income tax recovery $ - $ -
Tax pools and losses available to the Corporation expire as follows:
Canadian loss carry- Share issue costs
Year of expiry forwards
2041 $ 163,450 $ -
2042 2,273,796 485,883
Income tax recovery $ 2,437,246 $ 485,883
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16. Subsequent Events

a)

b)

c)

d)

e)

)

9)

h)

)

k)

On January 26, 2023, the company entered into a purchase and sale agreement with
Canadian Li Inc., to acquire 189 mineral claims in Quebec, Canada. The purchase price
consists of 3,500,000 common shares of the Company and 1,000,000 share purchase
warrants exercisable at $0.85 for a period of 36 months. The common shares are to be issued
as follows:

1,500,000 common shares on the closing date
1,000,000 common shares 6 months from the closing date
1,000,000 common shares 12 months from the closing date

Subsequent to December 31, 2022, the Company staked 300 mineral claims in Northern
Quebec.

Subsequent to December 31, 2022, the Company acquired an additional 3 mineral exploration
permits and 82 mineral claims Arizona as part of the Willcox property. The Company will pay
a finder’s fee of 1,500,000 common shares in connection with the acquisition.

Subsequent to December 31, 2022. The Company issued 137,166 shares pursuant to the
exercise of warrants for gross proceeds of $82,299.

Subsequent to December 31, 2022. The Company issued 112,278 shares pursuant to the
exercise of broker warrants for gross proceeds of $61,646.

On February 17, 2023, the Company granted 375,000 stock options exercisable at $0.85 for
a period of 3 years.

On March 17, 2023, the Company entered into a marketing agreement with Sideways
Frequency LLC for marketing and investor awareness services. The Company will pay a fee
of $166,000 USD for an initial term or 2 months. The Company can elect to renew the
agreement at any point during the initial term.

Subsequent to December 31, 2022, 2,374,087 warrants and 240,941 agent’s warrants
exercisable at $0.60, expired unexercised.

The Company entered into a purchase and sale agreement for 100% interest in the Spark
Lithium Property, located in the Nunavik area of Quebec, Canada. Consideration for the
property is 1,500,000 common shares and $121,600 in cash. The seller retains a 1% Net
Smelter Royalty on the property.

On April 20, 2023, the Company granted 2,000,000 stock options exercisable at $0.65 for a
period of 5 years.

On April 20, 2023, the Company entered into a marketing agreement with Phenom Ventures
LLC for marketing and investor awareness services. The Company will pay a fee of $200,000
USD for an initial term of 6 months.
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