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This Listing Statement contains a copy of the final prospectus of 12 Exploration Inc. (the "Issuer"), dated 
March 11, 2019 (the "Prospectus"), which is attached as Schedule "A" hereto. Certain sections of the 
Canadian Securities Exchange ("CSE") form of Listing Statement have been included following the 
Prospectus to provide additional disclosure about the Issuer required by the CSE. 

All capitalized terms not defined in this Listing Statement have the meanings given to them in the 
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No securities regulatory authority has expressed an opinion about these securities and it is an offence to 
claim otherwise. This prospectus constitutes a public offering of these securities only in those 
jurisdictions where they may be lawfully offered for sale and therein only by persons authorized to sell 
such securities. The securities offered hereby have not been and will not be registered under the United 
States Securities Act of 1933, as amended (the “1933 Act”), or any applicable state securities laws. 
Accordingly, the securities offered hereby may not be offered or sold within the United States in the 
absence of an exemption from the registration requirements of the 1933 Act and applicable state 
securities laws. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any 
of the securities offered hereby within the United States. See “Plan of Distribution for the Offering”.

PROSPECTUS

Initial Public Offering March 11, 2019

12 EXPLORATION INC.

4,000,000 COMMON SHARES

$0.15 PER COMMON SHARE

This prospectus qualifies the distribution (the “Offering”) of 4,000,000 Common Shares (“Offered 
Shares”) of 12 Exploration Inc. (“12 Exploration” or the “Corporation”) at a price of $0.15 per share (the 
“Offering Price”); and (ii) up to 320,000 compensation warrants (the “Compensation Warrants”) of the 
Corporation to be issued to Industrial Alliance Securities Inc. (the “Agent”) as agent in connection with 
the Offering, or as the Agent may otherwise direct. The Offering will not be completed for less than 
4,000,000 Offered Shares.

Price to public Underwriting discounts 
or commissions(1)

Net Proceeds to 
Corporation(2)

Per Offered Share $0.15 $0.012 $0.138

Total $600,000 $48,000 $552,000

Notes:

(1) The Offered Shares are being sold by the Agent on a best efforts basis and the distribution thereof will remain open until 
the earlier of the Closing Date and the latest date allowable by the Canadian Securities Exchange. The Agent will be paid a 
cash fee equal to 8% of the gross proceeds of the Offering (“Agent’s Fee”), as well as a one-time corporate finance fee in 
the amount of $10,000 which has been paid to the Agent. In addition, the Agent will also receive Compensation Warrants 
entitling the Agent to purchase such number of Common Shares as is equal to 8% of the total number of Offered Shares 
sold pursuant to the Offering at the Offering Price per Common Share for a period of 24 months from the date of issuance 
thereof. This prospectus also qualifies the distribution of the Compensation Warrants. See “Plan of Distribution for the 
Offering” and “Description of Securities Being Distributed”.

(2) Before deducting other expenses of the Offering estimated at $150,000.

The Agent conditionally offers the Offered Shares qualified hereunder on a best efforts basis if, as and 
when issued, sold and delivered by the Corporation in accordance with the terms and conditions contained 
in the Agency Agreement (as defined herein) referred to under “Plan of Distribution for the Offering” and 
subject to the approval of certain legal matters on behalf of the Corporation by Cassels Brock & 
Blackwell LLP and on behalf of the Agent by Burstall LLP. Subscriptions for Offered Shares offered 
hereunder will be received subject to rejection or allotment in whole or in part and the right is reserved to 
close the subscription books at any time without notice. The price per Offered Share was determined 
based upon arm’s length negotiations between the Corporation and the Agent. It is expected that the 
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closing date of the Offering (the “Closing Date”) will be April 17, 2019 or such other date as the 
Corporation and the Agent shall agree, but in any event no later than such date as is allowable by the 
Canadian Securities Exchange. 

As at the date of this prospectus, the Corporation does not have any of its securities listed or quoted, has 
not applied to list or quote any of its securities, and does not intend to apply to list or quote any of its 
securities on the Toronto Stock Exchange, the TSX Venture Exchange, a U.S. marketplace or a 
marketplace outside Canada and the United States of America. The Corporation has applied to list the 
Common Shares on the CSE. Listing will be subject to the Corporation fulfilling all of the listing 
requirements of the CSE.

Agent’s Position Maximum Size or 
Number of Securities 

Held

Exercise 
Period/Acquisition Date

Exercise Price or 
Average Acquisition 

Price

Compensation Warrants(1) Up to 320,000 Exercisable until the date 
which is 24 months 
following the Closing Date

$0.15

Any other option granted 
by Corporation or insider 
of Corporation

Nil N/A N/A

Total securities under 
option

Up to 320,000(2) Exercisable until the date 
which is 24 months 
following the Closing Date

$0.15(2)

Other compensation 
securities

Nil N/A N/A

Notes:

(1) This prospectus also qualifies the distribution of the Compensation Warrants, and the Common Shares issuable upon 
exercise thereof. See “Plan of Distribution for the Offering” and “Description of Securities Being Distributed”.

(2) Each Compensation Warrant entitles the Agent to purchase one Common Share at the Offering Price.

An investment in the securities of the Corporation is speculative and involves a high degree of risk. 
Investors should carefully review the risk factors outlined in this prospectus. See “Risk Factors”.

There is currently no market through which any of the securities being distributed under this 
prospectus, may be sold, and purchasers may not be able to resell such securities acquired 
hereunder. This may affect the pricing of such securities in the secondary market, the transparency 
and availability of trading prices, the liquidity of such securities and the extent of issuer regulation. 
See “Risk Factors”.

Potential investors are advised to consult their own legal counsel and other professional advisers in 
order to assess income tax, legal and other aspects of this investment.

No person has been authorized to give any information other than that contained in this prospectus, 
or to make any representations in connection with the securities qualified for distribution 
hereunder, and, if given or made, such other information or representations must not be relied 
upon as having been authorized by the Corporation. This prospectus does not constitute an offer to 
sell or a solicitation of an offer to buy securities in any jurisdiction or to any person to whom it is 
unlawful to make such offer or solicitation in such jurisdiction.
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The registered office of the Corporation is located at 2100-40 King Street West, Toronto, Ontario, M5H 
3C2 and the principal office of the Corporation is located at 82 Richmond Street East, Toronto, Ontario 
M5C 1P1.

It is expected that the Offered Shares will be issued as non-certificated book-entry securities through CDS 
Clearing and Depository Services Inc. (“CDS”) or its nominee. Consequently, purchasers of the Offered 
Shares will receive a customer confirmation from the registered dealer that is a CDS participant from or 
through which the Offered Shares were purchased and no certificate evidencing the Offered Shares will 
be issued. Registration will be made through the depository services of CDS. 

INDUSTRIAL ALLIANCE SECURITIES INC.
Suite 1500, 505 3rd Street S.W.

Calgary, Alberta, T2P 3E6
Tel: (403) 705-4970
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained herein including, without limitation, financial and business prospects 
and financial outlooks, may be forward-looking statements which reflect management’s expectations 
regarding future plans and intentions, growth, results of operations, performance and business prospects 
and opportunities. Words such as “may”, “will” “should”, “could”, “anticipate”, “believe”, “expect”, 
“intend”, “plan”, “potential”, “continue” and similar expressions have been used to identify these 
forward-looking statements. These statements reflect management’s current beliefs and are based on 
information currently available to management. Forward-looking statements involve significant risks and 
uncertainties. A number of factors could cause actual results to differ materially from the results discussed 
in the forward-looking statements including, but not limited to, changes in general economic and market 
conditions and other risk factors discussed under the heading “Risk Factors” and elsewhere in this 
prospectus. Although the forward-looking statements contained herein are based upon what management 
believes to be reasonable assumptions, management cannot assure that actual results will be consistent 
with these forward looking statements. Investors should not place undue reliance on forward-looking 
statements. These forward-looking statements are made as of the date hereof and 12 Exploration assumes 
no obligation to update or revise them to reflect new events or circumstances, other than as required 
pursuant to applicable securities laws.

Forward-looking statements and other information contained herein concerning the mineral resource 
industry and management’s general expectations concerning the mineral resource industry are based on 
estimates prepared by management using data from publicly available industry sources as well as from 
market research and industry analysis and on assumptions based on data and knowledge of this industry 
which management believes to be reasonable. However, this data is inherently imprecise, although 
generally indicative of relative market positions, market shares and performance characteristics. While 
management is not aware of any misstatements regarding any industry data presented herein, the mineral 
resource industry involves risks and uncertainties and industry data is subject to change based on various 
factors. 

See “Risk Factors”. 
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GLOSSARY OF DEFINITIONS

The following terms used in this prospectus have the meanings ascribed to such terms as set forth below:

Agency Agreement means the agreement dated March 11, 2019 between the Corporation and the Agent 
pursuant to which the Agent has agreed to act as the Corporation’s agent on a best efforts basis in 
connection with the Offering.

Agent means Industrial Alliance Securities Inc.

ASL means above sea level.

Back-In Right means the back-in right reserved by Teck pursuant to which Teck is entitled to buy back 
60% of the interest in the Lease by making a cash payment equal to twice the amount of CCEC’s (or its 
permitted assignee’s) actual expenditures under the Teck Option Agreement, all in accordance with the 
terms thereof.

30% Option means the option held by the Corporation in the event that it exercises the 50% Option, to 
acquire a further 30% legal and beneficial interest in the Deepwater Project and, if applicable, the Lease 
(bringing its total interest in the Deepwater Project and Lease to 80%) pursuant to the terms of the Option 
Agreement.

50% Option means the option held by the Corporation to acquire an initial 50% legal and beneficial 
interest in the Deepwater Project and, if applicable, the Lease pursuant to the terms of the Option 
Agreement.

Business Day means a day on which Canadian chartered banks are open for the transaction of regular 
business in the city of Toronto, Ontario.

CCEC means Canadian Continental Exploration Corp.

CICA means Canadian Institute of Chartered Accountants.

Closing Date means the date on which the Offering is completed.

Common Shares means the common shares of the Corporation, without par value, as constituted on the 
date hereof. 

Compensation Warrant means a compensation warrant of the Corporation issuable to the Agent in 
connection with the Offering, entitling the Agent to acquire one Common Share at the Offering Price until 
the date which is 24 months following the Closing Date, all pursuant to the terms of the Agency 
Agreement.

Corporation or 12 Exploration means 12 Exploration Inc. 

CSE means the Canadian Securities Exchange.

Deepwater Project or the Property means the property comprised of 30 contiguous staked mining 
claims containing 356 units, located approximately 65 km northeast of Sudbury, Ontario. 

EM means electromagnetic.

Escrow Agreement means the escrow agreement to be entered into among the Corporation, Odyssey 
Trust Company and certain shareholders of the Corporation pursuant to and in accordance with applicable 
securities laws and the policies of the CSE.
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IFRS means International Financial Reporting Standards.

Investors means acquirers of the Offered Shares qualified by this prospectus. 

Lease means lease #109632 in respect of the property known as the DGC property, which is subject to the 
Teck Option Agreement.

Listing Date means the date on which the Common Shares are listed on the CSE.

Mineral Reserve means the economically mineable part of a Mineral Resource classified as “measured”
or “indicated” demonstrated by at least a preliminary feasibility study. Mineral Reserves can be classified 
into “proven” and “probable” categories.

Mineral Resource means a concentration or occurrence of natural, solid, inorganic or fossilized organic 
material in or on the Earth’s crust in such form and quantity and of such a grade or quality that it has 
reasonable prospects for economic extraction. The location, quantity, grade, geological characteristics and 
continuity of a Mineral Resource are known, estimated or interpreted from specific geological evidence 
and knowledge. Mineral Resources are sub-divided, in order of increasing geological confidence, into 
Inferred, Indicated and Measured categories.

MLAS means the Mining Lands Administration System of Ontario.

MNDM means the Ministry of Northern Development and Mines, Ontario.

NI 52-110 means National Instrument 52-110 - Audit Committees of the Canadian Securities 
Administrators.

NI 43-101 means National Instrument 43-101 – Standards of Disclosure for Mineral Projects of the 
Canadian Securities Administrators.

NI 58-101 means National Instrument 58-101 – Disclosure of Corporate Governance Practices of the 
Canadian Securities Administrators.

NSR means net smelter return royalty.

NTS means National Topographic Series.

Offered Shares means the 4,000,000 Common Shares offered pursuant to the Offering.

Offering means the distribution of 4,000,000 Offered Shares pursuant to this prospectus.

Option Agreement means the option agreement dated as of December 19, 2017 between the Corporation 
and CCEC with respect to the Deepwater Project and the Lease, as amended.

Plan means the stock option plan of the Corporation which received shareholder approval on February 1, 
2018. 

ROFR means a right of first refusal held by Teck with respect to the lands comprising the Lease pursuant 
to the terms and conditions of the Teck Option Agreement.

Special Warrant means a special warrant issued by the Corporation entitling the holder the right to 
acquire, without additional payment, one Special Warrant Share.

Special Warrant Closing Date means February 16, 2018, the date of closing of the Special Warrant 
Private Placement.
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Special Warrant Private Placement means the private placement of 2,000,000 Special Warrants at a 
price of $0.15 per Special Warrant for total gross proceeds of $300,000 each of which automatically 
converted on August 16, 2018, the date which was six months following the Special Warrant Closing 
Date.

Special Warrant Shares means the 2,000,000 Common Shares issued on the automatic conversion of the 
Special Warrants on August 16, 2018.

Technical Report means the technical report dated effective April 30, 2018 , as amended January 16, 
2019, entitled “NI 43-101 Technical Report on the Deepwater Project, Sudbury Mining Division, 
Northeastern Ontario” and prepared by David R. Jamieson, for the Corporation in respect of the 
Deepwater Project in compliance with NI 43-101.

Teck means Teck Resources Ltd.

Teck Option Agreement means the option agreement dated as of October 7, 2013 between CCEC and 
Teck.

Temagami Land Caution means the land claim related caution relating to the Temagami area of 
Northeastern Ontario, which effectively prevented all types of development on Crown land while in force.

UTM means the Universal Transverse Mercator conformal projection which a 2-dimensional Cartesian 
coordinate system to give locations on the surface of the Earth.

VLEM means vertical loop electromagnetic.

Voluntary Escrow Agreements means the escrow agreements dated effective February 22, 2019 
amongst the Corporation, Odyssey Trust Company and certain shareholders of the Corporation pursuant 
to which an aggregate of (i) 1,010,000 Common Shares are held in escrow until the six month anniversary 
of the Listing Date; and an aggregate of (ii) 1,400,000 Common Shares are held in escrow, to be released 
in four equal tranches of 300,000 Common Shares on each of the sixth, twelfth, eighteenth and twenty-
four month anniversaries of the Listing Date.
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SUMMARY

The following is a summary of the principal features of this distribution and should be read together with 
the more detailed information and financial data and statements contained elsewhere in this prospectus.

The Corporation: 12 Exploration Inc. is a mineral exploration company focused on the 
acquisition, exploration and development of properties for the mining of gold 
and other minerals. The Corporation currently holds an option to acquire up to 
an 80% interest in the property known as the Deepwater Project and the Lease 
(subject to the ROFR, the Back-In Right and a 2% NSR with respect to the 
Lease). See “Business of the Corporation” and “Properties”.

The Offering: The Corporation is qualifying the distribution of 4,000,000 Offered Shares. See 
“Description of Securities Being Distributed”.

Offering Price: $0.15 per Offered Share.

Use of Proceeds: The gross proceeds from the Offering are estimated to be $600,000. Together 
with current cash on hand and after deducting anticipated expenses of the 
Offering estimated at $198,000 (inclusive of the Agent’s Fee), the net cash 
proceeds from the Offering will be used by the Corporation to complete Part A 
of Phase 1 and, if warranted, Part B of Phase 1 of the recommended program
on the Deepwater Project and for other general corporate purposes. See “Use 
of Proceeds” and “Properties – Recommendations”.

Closing Date: On or about April 17, 2019 or such other date as the Corporation and Agent 
shall agree, but in any event no later than the latest allowable date permitted by 
the Canadian Securities Exchange.

Agent: Industrial Alliance Securities Inc.

Risk Factors: An investment in the securities qualified hereunder is subject to certain risk 
factors that should be considered by prospective investors and their advisors, 
including: 

 mineral exploration operations are subject to a high degree of risk;

 the Deepwater Project and Lease are high risk, speculative ventures;

 even in the event of the successful completion by the Corporation of Part 
A of Phase 1 of the recommended program on the Deepwater Project, 
there is no assurance that the results of such exploration will warrant the 
completion of Part B of Phase 1 of the recommended program;

 The Corporation may lose its interest in the Lease for reasons outside of 
the Corporation’s control;

 insurance coverage is not available for all potential risks of mineral 
exploration operations;

 future changes in environmental regulation may adversely affect the 
Corporation’s operations;

 environmental hazards may exist on the Corporation’s properties which 
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are unknown to the Corporation at present;

 interference in the maintenance or provision of existing infrastructures 
could adversely affect the Corporation’s operations;

 title defects may exist which affect the Corporation’s properties;

 the Corporation may need to deploy a portion of its existing working 
capital to fund negative cash flow if it is unable to obtain additional 
financing from outside sources;

 the Corporation faces strong competition from other mineral resource 
companies;

 additional financing will be required and may not be available on terms 
favourable to the Corporation, or at all;

 the price of the Common Shares and the Corporation’s financial results 
and activities may be significantly adversely affected by declines in the 
price of gold and other minerals;

 exchange rate fluctuations may affect the costs that the Corporation 
incurs in its operations;

 amendments to current laws or more stringent implementation thereof 
could have a substantial adverse impact on the Corporation;

 the price of the Common Shares may not accurately reflect the 
Corporation’s long-term value;

 the Corporation has never declared any cash dividends and any 
declarations of cash dividends in the future will be at the discretion of the 
board of directors of the Corporation;

 as a result of the issuance of additional Common Shares, the voting 
power of the Corporation’s existing shareholders will be diluted;

 sales of a large number of Common Shares in the public markets could 
decrease the trading price of the Common Shares;

 the loss of key executives may adversely affect the Corporation’s 
business and future operations; and

 there exists the possibility for directors and officers of the Corporation to 
be in a position of conflict.

See “Risk Factors”.
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SUMMARY FINANCIAL DATA

Financial statements of the Corporation are prepared in accordance with IFRS. The following summary 
financial data is derived from the audited financial statements of the Corporation as at and for the period 
from the date of incorporation of the Corporation (November 27, 2017) to December 31, 2017, and for the 
fiscal year ended September 30, 2018, and the unaudited financial statements of the Corporation for the 
three month period ended December 31, 2018. This summary financial data should be read together with 
“Management’s Discussion and Analysis of Financial Conditions and Results of Operations” and the 
financial statements of the Corporation and notes thereto, appearing elsewhere in this prospectus. 

As at
December 31, 2017

(in Cdn.$)
(Audited)(1)

As at
September 30, 2018

(in Cdn.$)
(Audited)(1)

As at
December 31, 2018

(in Cdn.$)
(Unaudited)

Total Current Assets 117,115 388,076 383,692

Interest in Mineral Property and 
Deferred Exploration 
Expenditures

Nil Nil Nil

Total Current Liabilities 12,114 80,841 155,983

Total Shareholders’ Equity 105,001 307,235 227,709

Period from 
incorporation on 

November 27, 2017 to 
December 31, 2017

Fiscal Year Ended 
September 30, 2018

Three Month Period 
Ended December 31, 

2018

Revenue Nil Nil Nil

Net loss 12,124 97,766 79,526

Net loss per share, basic(1) 0.00 0.02 0.01

Note:

(1) The Corporation changed its fiscal year end from December 31 to September 30, effective as of July 13, 2018, subject to 
the approval of Canada Revenue Agency.

Unless otherwise specified, all references to dollars in this prospectus are references to Canadian dollars.
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THE CORPORATION

12 Exploration was incorporated under the Business Corporations Act (Ontario) by articles of 
incorporation dated November 27, 2017. The registered office is located at 2100-40 King Street West, 
Toronto, Ontario, M5H 3C2 and the principal office of the Corporation is located at 82 Richmond Street 
East, Toronto, Ontario M5C 1P1. On February 22, 2018, the Corporation amended its articles to remove 
the restrictions on share transfers.

The Corporation has no subsidiaries.

BUSINESS OF THE CORPORATION

General Development

History

Since its inception, the Corporation has concentrated on the acquisition of properties prospective for gold 
and other minerals in Canada. On December 19, 2017, the Corporation entered into the Option Agreement 
pursuant to which it acquired an option to earn up to an 80% interest in the Deepwater Project and the 
Lease (subject to the ROFR, the Back-In Right and a 2% NSR with respect to the Lease). Management of 
the Corporation believes on the basis of the Technical Report that the Deepwater Project is prospective 
for gold. See “Properties” and “Risk Factors – Risks Associated with the Deepwater Project”. 

On March 2, 2018, the Corporation filed a preliminary long form prospectus to qualify the distribution of 
the Special Warrants, which was subsequently withdrawn on May 11, 2018. On July 13, 2018, Thomas 
Obradovich resigned as Chief Executive Officer and as a director of the Corporation and Eric Klein was 
appointed in his place. 

Teck Option Agreement 

Effective October 7, 2013, CCEC entered into the Teck Option Agreement pursuant to which Teck 
granted to CCEC the option to acquire a 100% undivided interest in the Lease, subject to (i) the Back-In 
Right; and (ii) a 2% NSR with respect to the Lease. In order to exercise its option under the Teck Option 
Agreement, CCEC was required to issue an aggregate of 1,100,000 special warrants in tranches over a 
three year period, and complete aggregate exploration expenditures of $1,100,000 on the Lease over a 
four year period. The Corporation understands, without independent verification, that CCEC is currently 
in default of its obligations under the Teck Option Agreement as it had only incurred aggregate 
exploration expenditures of approximately $976,000 on the Lease during the requisite four year period, 
and that CCEC is currently in discussions with Teck with respect to bringing the Teck Option Agreement 
back into good standing.

Pursuant to the Teck Option Agreement, Teck was also granted the ROFR pursuant to which CCEC must 
offer to Teck the option to purchase the Lease, before CCEC may dispose of such interest to a third party. 
If within 60 days of such offer, Teck elects to purchase the Lease, the parties shall complete the purchase 
and sale at a mutually agreeable time. If Teck does not elect to exercise its ROFR within such 60 day 
period, CCEC may dispose of its interest in the Lease at any time within six months of the expiry of the 
ROFR, upon no more favourable terms than the offer to Teck, all as further set forth in the Teck Option 
Agreement. 

The Back-In Right provides that either prior to or following the exercise by CCEC of its option under the 
Teck Option Agreement, within 60 days of the delivery to Teck of a technical report with respect to the 
Lease, Teck is entitled to buy back 60% of the interest in the Lease by making a cash payment equal to 
twice the amount of CCEC’s actual expenditures under the Teck Option Agreement, all in accordance 
with the terms thereof. In the event that Teck exercises such Back-In Right, the 2% NSR with respect to 
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the Lease shall be extinguished and the parties shall enter into a joint venture with respect to the Lease, all 
in accordance with the terms of the Teck Option Agreement.

CCEC and the Option Agreement

CCEC ceased exploration activities on the Deepwater Project and Lease at the end of 2016, at which time 
the focus of CCEC’s exploration was shifted to an exploration acquisition strategy involving the 
accumulation of properties in the Bathurst Mining Camp in New Brunswick. In early 2018, the properties 
which CCEC held in New Brunswick properties were sold, and the Corporation understands that CCEC is 
presently focused on its Chilean assets. Notwithstanding the foregoing, CCEC continued to believe that 
the Deepwater Project and Lease were prospective and worthy of further exploration. Meanwhile, the 
Corporation had been incorporated in November 2017 with a view to identifying an early stage property 
of merit and raising the capital necessary to conduct a recommended program thereon. The Corporation 
considered several opportunities in this regard, one of which was the Deepwater Project and Lease. After 
consideration, the Corporation was of the view that it could raise the funds necessary to conduct 
additional exploration on the Deepwater Project and Lease. The Corporation understands that prior to 
entering into the Option Agreement, CCEC had sought to sell or option the Deepwater Project and Lease, 
and it determined that the Option Agreement was the best alternative available to it at the time. 
Accordingly, the parties entered into the Option Agreement pursuant to which the Deepwater Project and 
Lease were optioned to the Corporation.

Pursuant to the Option Agreement, the Corporation was granted the 50% Option to acquire an initial 50% 
legal and beneficial interest in the Deepwater Project and Lease by incurring aggregate exploration
expenditures on the Deepwater Project and Lease in the amount of $300,000 on or prior to September 30, 
2019. In the event that the Corporation exercises the 50% Option, it may exercise the 30% Option to earn 
a further 30% legal and beneficial interest in the Deepwater Project and Lease (for an aggregate 80% 
legal and beneficial interest) by (i) providing written notice to CCEC of its intention to exercise the 30% 
Option within the 90 day time period specified in the Option Agreement; and (ii) completing a further 
$1,000,000 in exploration expenditures on the Deepwater Project and Lease on or prior to December 31, 
2020. CCEC retains a carried interest throughout this period, and will benefit from any discoveries made 
by the Corporation as a result of such expenditures. In the event that the Corporation does not complete 
the requisite expenditures with respect to the 30% Option and 50% Option in accordance with the terms 
of the Option Agreement, the Corporation will lose its ability to exercise these respective options under 
the Option Agreement.

Notwithstanding the foregoing, the 50% Option and the 30% Option shall only apply to the Lease, and the 
Corporation shall only assume the rights and obligations of CCEC under the Teck Option Agreement with 
respect thereto, provided that:

(i) CCEC has provided all required notices and complies in all respects with the provisions 
of the Teck Option Agreement with respect to the ROFR; and

(ii) Teck has failed to exercise the ROFR in accordance with the terms and conditions of the 
Teck Option Agreement.

In the event that the foregoing conditions are not met, both the 50% Option and the 30% Option shall 
apply only with respect to the 30 staked mining claims which comprise the Deepwater Project, and the 
Corporation shall not assume the rights and Obligations of CCEC under the Teck Option Agreement with 
respect to the Lease. Alternatively, in the event that such conditions are met and the Corporation exercises 
the 50% Option either alone or together with the 30% Option, the Corporation shall, if it so elects, also 
earn the applicable legal and beneficial interest in the entire Deepwater Project together with the Lease 
(subject to a 2% NSR and the Back-In Right with respect to the Lease), the terms of the Option 
Agreement shall apply mutatis mutandis to the Lease, and the Corporation will be required to deliver an 
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agreement to Teck whereby it agrees to be bound by the terms and conditions of the Teck Option 
Agreement and to assume the rights and obligations of CCEC thereunder, all in accordance with the terms 
and conditions thereof. CCEC has provided a covenant in the Option Agreement that it shall use its 
commercially reasonable efforts to provide all required notices and comply in all respects with the 
provisions of the Teck Option Agreement with respect to the ROFR, and to seek the election of Teck in 
response thereto as soon as practicable. The Corporation understands that CCEC is currently in default of 
its obligations pursuant to the Teck Option Agreement as it has not incurred the requisite exploration 
expenditures thereunder, and that CCEC is currently in discussions with Teck with respect to bringing the 
Teck Option Agreement into good standing. In the event that the Teck Option Agreement is brought back 
into good standing on the same terms and conditions, and the Corporation subsequently exercises the 50% 
Option (with or without the subsequent 30% Option) with respect thereto and elects to assume CCEC’s 
interest under the Teck Option Agreement, the Corporation would be required to incur the balance of the 
exploration expenditures thereunder in the amount of approximately $200,000 in order to earn a 100% 
undivided interest in the Lease, subject to (i) the Back-In Right; and (ii) a 2% NSR.

In the event that the Teck Option Agreement is brought back into good standing and the Corporation 
subsequently earns an interest in the Lease, then pursuant to the terms of the Option Agreement, the 
Corporation may deliver an agreement to Teck whereby it agrees to be bound by the terms and conditions 
of the Teck Option Agreement and to assume the rights and obligations of CCEC thereunder (the 
“Assumption Agreement”). Given that the Corporation would be entitled to the rights of CCEC under the 
Teck Option Agreement as a result of the Assumption Agreement, any expenditures incurred by the 
Corporation on the property in the future will be aggregated with the expenditures made by CCEC under 
the Teck Option Agreement for the purpose of calculating the cash payment to be made by Teck upon 
exercise of the Back-In Right. To date, the Corporation understands that CCEC has incurred aggregate 
expenditures in the amount of approximately $976,000 on the property underlying the Lease. 

Further, in the event that the Teck Option Agreement is brought back into good standing and the 
Corporation subsequently earns an interest in the Lease, the Corporation would acquire either a 50% or 
80% interest in the Lease in accordance with the terms of the Option Agreement. In such circumstances, 
the proceeds from Teck’s exercise of the Back-In Right would be allocated between the Corporation and 
CCEC in proportion to their respective interests in the Lease at the time of exercise. 

The default by CCEC under the terms of the Teck Option Agreement does not (i) entail any business or 
financial impact to the Corporation; or (ii) impact the timeline of the Corporation’s business objectives as 
set forth under the heading “Description of the Business – Business Objectives” above, as Part A and Part 
B of Phase 1 of the recommended program are each proposed to be conducted on areas outside of the 
property governed by the Teck Option Agreement. The Corporation is not aware of any other defaults by 
CCEC with regard to the Teck Option Agreement other than as set forth above. In the event that the Teck 
Option Agreement is brought into good standing by CCEC, the Corporation will request that CCEC 
provide the Corporation with notice of all communications with Teck at all times while the 30% Option 
or 50% Option remains outstanding or in the event that the Corporation earns an interest in the Lease 
thereunder, in order to monitor on-going compliance on a going forward basis. 

For so long as the properties that are the subject of the Option Agreement represent a material business of 
the Corporation, the Corporation (i) has undertaken to take appropriate measures to (a) require that each 
person who would be an “insider” (as defined in the Securities Act (Ontario)) of CCEC or a “person or 
company in a special relationship” (as defined in the Securities Act (Ontario)) with CCEC, if CCEC was a 
reporting issuer, comply with statutory prohibitions against insider trading under applicable Canadian 
securities laws with respect to securities of the Corporation; and (b) require that each person who would 
be a “reporting insider” (as that term is defined in National Instrument 55-104) of CCEC, if CCEC was a 
reporting issuer, file insider reports concerning trades in the securities of the Corporation (including 
securities which are exchangeable into securities of the Corporation); and (ii) will annually certify as to its 
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compliance with the foregoing undertakings and file the certificate on SEDAR concurrently with the 
filing of its annual financial statements. For the purposes of (i)(b) above, a list of “reporting insiders” of 
CCEC has been provided to the Ontario Securities Commission in connection with this prospectus, which 
represent the directors, President/Secretary, CEO and CFO of CCEC, as well as the significant 
shareholders of CCEC and their respective CEO’s, CFO’s and COO’s, as applicable. The Corporation has 
also notified the foregoing persons of such matters.

See “Risk Factors” and “Use of Proceeds”.

Trends

The Corporation is a mineral exploration company, focused on the exploration for gold resources in 
Ontario, Canada, and acquisitions of other mineral exploration properties should such acquisitions be 
consistent with the objectives and acquisition criteria of the Corporation. The Corporation’s financial 
success will be dependent upon the extent to which it can discover mineralization and the economic 
viability of developing its properties. Such development may take years to complete and the resulting 
income, if any, is difficult to determine with any certainty. The Corporation lacks Mineral Resources and 
Mineral Reserves and to date has not produced any revenues. The sales value of any mineralization 
discovered by the Corporation is largely dependent upon factors beyond the Corporation’s control such as 
the market value of the commodities produced, if any.

There are significant uncertainties regarding the price of gold and other minerals and the availability of 
equity financing for the purposes of mineral exploration and development. The Corporation’s future 
performance is largely tied to the development of its current mineral property interest and the overall 
financial markets. Future volatility of financial markets as well as the stability of the global economy may 
result in the Corporation having difficulties raising equity financing for the purposes of mineral 
exploration and development, particularly without excessively diluting present shareholders of the 
Corporation. In this regard, the Corporation’s strategy is to commence exploration of the Deepwater 
Project and seek out other prospective resource properties to acquire, while monitoring the global markets 
and seeking out financing if and when available upon terms acceptable to the board of directors. The 
Corporation believes this focused strategy will enable it to best manage the capital markets while 
maintaining the momentum on key initiatives. These trends may limit the Corporation’s ability to develop 
and/or further explore the Deepwater Project and/or other property interests acquired in the future.

Apart from these and the risk factors noted under the heading “Risk Factors”, management is not aware of 
any other trends, commitments, events or uncertainties that would have a material effect on the 
Corporation’s business, financial condition or results of operations.

Description of the Business

Business Objectives

The primary business objective of the Corporation is to explore the Deepwater Project. In furtherance of 
this objective, the Corporation has acquired an option to acquire up to an 80% interest in the Deepwater 
Project and Lease, subject to the ROFR, the Back-In Right and a 2% NSR with respect to the Lease. It has 
obtained a technical report and plans to complete Part A of Phase 1 of the recommended program 
initially, and will conduct further exploration (including Part B of Phase 1, if warranted) depending upon 
the results of such program. In addition, the Corporation may seek to acquire additional exploration stage 
properties should a property of interest become available to it. 

In determining whether additional properties are prospective in nature and therefore suitable for 
acquisition, the Corporation will consider a variety of factors including (i) the mineral exploration focus 
of the property; (ii) the specific location of the property, including its accessibility, proximity to populated 
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areas and any other governmental and/or regulatory considerations applicable to the region; (iii) the 
exploration history of the property, and in particular the nature and extent of previous exploration 
completed and the availability of geological data on the property; (iv) applicable market conditions with 
respect to the type of resource for which the property is prospective; (v) the success of exploration 
conducted in surrounding areas; and (vi) the political climate and stability of the region in which the 
property is situated.

In order for the Corporation to achieve its business objective of exploring the Deepwater Project, the 
objectives of the Corporation over the ensuing 12 months include (a) the completion of Part A of the 
Phase 1 recommended work program on the Deepwater Project at an estimated cost of approximately 
$50,050; (b) the completion of the Part B of Phase 1 recommended work program on the Deepwater 
Project, if warranted, at an estimated cost of approximately $249,950; and (c) the pursuit of additional 
financing, if required.

The Corporation plans to commence Part A of Phase 1 of the Deepwater Project recommended work 
program in March 2019 and (if commenced in March 2019) expects such exploration work to be 
completed in July 2019. If warranted based on the results of Part A of Phase 1, the Corporation plans to 
commence Part B of Phase 1 of the recommended work program in August 2019, and (if commenced by 
such time) expects such exploration work to be completed by late October 2019. All work proposed for 
the Phase 1 program is on the staked claims forming part of the Deepwater Project. See “Properties –
Recommendations”, “Use of Proceeds” and “Business of the Corporation – General Development –
History”.

Environmental Regulation

All phases of the Corporation’s operations are subject to environmental regulation in the various 
jurisdictions in which it operates. See “Risk Factors”. The Corporation maintains, and anticipates 
continuing to maintain, a policy of operating its business in compliance with all environmental 
regulations.

Employees

As of March 11, 2019, the Corporation had no full-time employees.

Competitive Conditions

The mineral exploration business is competitive in all phases of exploration, development and production. 
The Corporation competes with a number of other entities in the search for and the acquisition of 
productive mineral properties. In particular, there is a high degree of competition faced by the 
Corporation in Canada and elsewhere for desirable mineral exploration property interests, suitable 
prospects for drilling operations and necessary equipment, and many of these companies have greater 
financial resources, operational experience and/or more advanced properties than the Corporation. As a 
result of this competition, the Corporation may be unable to acquire attractive properties in the future on 
terms it considers acceptable or at all. 

The ability of the Corporation to acquire and explore additional properties depends on its success in 
exploring and developing its existing property interests and on its ability to select, acquire and bring to 
production suitable properties or prospects for mineral exploration and development. Factors beyond the 
control of the Corporation may affect the marketability of any minerals mined or discovered by the 
Corporation. See “Risk Factors”.
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PROPERTIES AND TECHNICAL REPORT

Summary of Technical Report

The principal asset of the Corporation consists of its option to acquire up to an 80% interest in the 
Deepwater Project and the Lease (subject to the ROFR, the Back-In Right and a 2% NSR with respect to 
the Lease). Set forth below is a description of the Deepwater Project which has been derived from the 
Technical Report and included herein with the consent of the author, David Jamieson, P. Geo (ON). The 
full text of the Technical Report is available for inspection at the principal office of the Corporation at 82 
Richmond Street East, Toronto, Ontario M5C 1P1 during regular business hours at any time during the 
distribution of securities pursuant to this prospectus, and a copy of the Technical Report can be obtained 
from www.sedar.com under the profile of the Corporation. David Jamieson is a qualified person who is 
independent of the Corporation within the meaning of NI 43-101.

Executive Summary

At the request of the Corporation, the author has completed a geological review of the Deepwater Project 
and prepared this Technical Report in compliance with NI 43-101, Companion Policy NI43-101CP, and 
Form 43-101F1. This Technical Report has been prepared for the purpose of fulfilling the listing 
requirements for the Canadian Securities Exchange and for filing of a prospectus.

This Technical Report is based on exploration and property information supplied to the author by 12 
Exploration, CCEC, the optionor of the Property, as well as consultants to these companies. The author 
also relied on geological and exploration information available in the public domain. This Technical 
Report provides details of land tenure, a summary of previous exploration, a synthesis of geology, 
geochemical and geophysical data as well as diamond drilling. In addition, the report also contains 
recommendations for further exploration of the Property. The author did not review legal, permitting, 
environmental, political, surface rights, water rights or other non-technical issues that might indirectly 
relate to this report and relies on information supplied by 12 Exploration. The Effective Date of the 
Technical Report is April 30, 2018, as amended January 16, 2019.

The Property is located in Afton and Sholes Townships, approximately 65 km northeast of Sudbury, 
Ontario (Figure 1). The property is bounded by UTM NAD83 coordinates 17U 544820E to 556700E, and 
5192575N to 5201685N. The Property as of the Effective Date of this Technical Report consists of 30 
contiguous staked mining claims containing 356 units (5,696 ha).

In the fall of 2017, 12 Exploration optioned the Deepwater Project from CCEC. This agreement was 
amended on or about August of 2018.

The Property is located within the Cobalt embayment at the south margin of the Superior Province of the 
Canadian Shield. The Property geology is dominated by Nipissing diabase that has been intruded as a sill 
and overlies the sedimentary rocks of the Gowganda Formation, part of the Huronian Supergroup. Both 
the Nipissing diabase and Huronian rocks have been block faulted along predominantly north-northwest 
trending faults. A portion of the Property is situated over a window of Archean volcanic and sedimentary 
rocks that are related to the Temagami greenstone belt to the east, and favourable for hosting mesothermal 
gold deposits. Thus, the main targets for gold mineralization are “blind”, i.e., the host rocks of interest lie 
beneath younger cover. The Property also covers a portion of the Temagami Magnetic Anomaly, visible 
in regional magnetic surveys as a large approximately 60 km by 20 km buried east-west striking 
geological feature that stretches from Lake Wanapitei to Lake Temagami.

Geophysical modeling of airborne magnetic data by CCEC has led to the interpretation of a deeply buried 
(300-400 m deep) magnetic anomaly located on the west shore of Emerald Lake, postulated to be an 
extension of the banded iron formation that hosts the Golden Rose gold mineralization located along the 
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eastern shoreline of Emerald Lake. It is recommended that 12 Exploration undertake a program of 
geological mapping, and geophysical surveying in this area (the “West Golden Rose Target”). Contingent 
on favourable results, a limited diamond drilling program is recommended to test the interpreted iron 
formation for its gold potential. A budget of $300,000 is proposed to complete the recommended 
geological mapping, geophysical surveying, and the follow up diamond drilling program.

Introduction and Terms of Reference

At the request of 12 Exploration, the author has prepared this Technical Report to provide a summary of 
scientific and technical data on the Deepwater Project, including a description of results from exploration 
work carried out by previous operators on the Property. 

At the request of 12 Exploration, the author has completed a geological review of the Deepwater Project, 
which consists of 30 contiguous staked mining claims containing 356 units totalling 5,696 ha and 
prepared this Technical Report in compliance with NI 43-101, Companion Policy NI43-101CP, and Form 
43-101F1. This Technical Report provides insight into the exploration potential of the Property to guide 
12 Exploration and potentially other parties with future decisions in respect to the Property.

The Effective Date of this report is April 30, 2018, as amended January 16, 2019.

The review commenced April 15, 2018 and continued through to April 30, 2018. 

The author’s assignment consisted of:

1. Reviewing historical exploration data generated on the Property prior to acquisition of the 
Property by 12 Exploration;

2. Reviewing exploration data generated on the Property by CCEC;

3. Undertaking a site visit; 

4. Preparing a technical report on the Property; and

5. Making recommendations for future exploration activities on the Property.

Sources Of Information and Details of Personal Inspection of the Property

The author has reviewed and analyzed data provided by 12 Exploration, its consultants and previous 
operators on the Property. The author has not carried out any independent exploration work, drilled any 
holes or completed any extensive programme of sampling and assaying on the Property. The information, 
conclusions and recommendations contained herein are based on a review of digital and hard copy data 
and information supplied to the author by 12 Exploration and CCEC or its consultants. Various other 
reports available in the public domain were also examined.

Some relevant information on the Property presented in this Technical Report is based on data derived 
from reports written by geologists and/or engineers who may or may not be “qualified persons” (as 
defined in NI 43-101). The author has made every attempt to accurately convey the content of those 
reports, and it is believed that these reports were written with the objective of presenting the results of the 
work performed, without any promotional or misleading intent.

This report has been prepared by the author based on review of publicly available information including 
assessment files, technical papers, as well as geological reports and other information made available by 
12 Exploration and its consultants. The author has relied on discussions with 12 Exploration and CCEC’s 
consultant, Joerg Kleinboeck P. Geo., who was involved in the exploration activities completed by CCEC 
on the Property. The author has taken reasonable steps to verify this information where possible.
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For geographical reference purposes, all UTM locations used in this Technical Report are using NAD83 
Zone 17N projection. Tenure information presented in this Technical Report was valid on the MNDM 
website on March 30, 2018. 

The author visited the Property on April 23, 2018 on behalf of 12 Exploration for a duration of 2 hours. 
The site visit included visiting the collar location of SU17-01, as well as reviewing drill core stored in 
North Bay, Ontario. 

Units and Currency: This Technical Report uses both the Imperial and Metric Systems (System
International or “SI”) as systems of measure and length. Conversions from the Metric System to the 
Imperial System are provided below and quoted where practical. Many of the geologic publications and 
more recent work assessment files now use the SI system but older work assessment files almost 
exclusively refer to the Imperial System. Metal and mineral acronyms in this Technical Report conform to 
mineral industry accepted usage. 

Conversion factors utilized in this Technical Report include: 1 inch = 2.54 centimetres (cm); 

1 pound (lb.) = 0.454 kilograms (kg); 1 foot (ft) = 0.3048 metres (m); 1 mile (mi) = 1.609 kilometres 
(km); 1 acre (ac) = 0.405 hectares (ha); and, 1 sq. mile = 2.59 square kilometres. 

Table 1 lists the common abbreviations that are used in this Technical Report. Dollars are expressed in 
Canadian currency ($) unless otherwise noted. Unless otherwise mentioned, all coordinates in this 
Technical Report are provided as UTM datum NAD83, Zone 17N.

Table 1: Abbreviations

Abbreviation Unit or Term

Ag silver

ASL above sea level

Au gold

BIF banded iron formation (Archean)

Ga billion years

C Celsius

cm centimetre

CRM certified reference material

ft2 square foot

ft3 cubic feet

° degree (degrees)

ddh diamond drill hole

ft foot (feet)

g gram

GIS Geographic Information System

g/t gram per tonne

ha hectare

km kilometre
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Abbreviation Unit or Term

km2 square kilometres

m metre

mm millimetre

Moz million troy ounces

Ma million years

MNDM Ministry of Northern Development and Mines

Ni nickel

NI 43-101 Canadian National Instrument 43-101

NSR Net Smelter Royalty

opt ounce per ton

oz ounce(s), Troy ounce(s)

% percent

ppm parts per million

QA/QC Quality Assurance/Quality Control

SG specific gravity

ton short ton (2,000 pounds)

T metric tonne (1,000 kg) (2,204.6 pounds)

Reliance On Other Experts

The agreements under which 12 Exploration holds title to the mineral claims for this project have not 
been reviewed by the author and the author offers no legal opinion as to the validity of the mineral title 
claimed. A description of the property, and ownership thereof, is provided for general information 
purposes only. A revision to the option agreement between 12 Exploration and CCEC after the Effective 
Date of this report was provided to the author by 12 Exploration and has been included in this report.

Comments on the state of environmental conditions, liability, and estimated costs have been made where 
required by NI 43-101. The statements are provided for information purposes only.

Some of the figures and tables for this report were reproduced or derived from historical reports written 
on the property by various individuals, government agencies, and/or supplied to the authors by 12 
Exploration or its consultants. In the cases where photographs, figures or tables were supplied by other 
individuals they are referenced below the inserted item.

Land tenure information for staked claims has been obtained from the MNDM and MLAS web sites, 
which contain a disclaimer as to the validity of the provided information.
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Figure 1: Location of the Deepwater Project, Ontario (provided by 12 Exploration)

Property Description And Location

The Property is located in Afton and Sholes Townships, approximately 65 km northeast of Sudbury, 
Ontario (Figure 1). The property is bounded by UTM NAD83 coordinates 17U 544820E to 556700E, and 
5192575N to 5201685N.

Mineral Dispositions: As of the Effective Date of this report, the Property consists of 30 contiguous 
unpatented mining claims containing 356 units (5,696 ha).

12 Exploration holds an option to earn a 50% interest (50% Option) in the thirty unpatented mining 
claims of the Property from CCEC by incurring aggregate expenditures on the Property of $300,000 on or 
prior to September 30, 2019.

12 Exploration holds an option to earn an additional 30% interest (80% Option) by providing written 
notice to CCEC within 90 days of the Acquisition Date and completing a further $1,000,000 in 
expenditures on the property prior to December 31, 2020.

Although not part of the Property as outlined in the Terms of Reference for this Technical Report, 12 
Exploration and CCEC are party to an agreement, related to the above options, on the Lease (also known 
as Lease #109632; See Figure 11, and Section 15.1). Under this agreement, 12 Exploration will assume 
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the rights and obligations of CCEC for the Lease pursuant to the Teck Option Agreement, subject to a 2% 
NSR, conditional on:

o Completion of either one of the 50% or 80% options outlined above

o CCEC complies in all respects to the Teck Option Agreement

o Teck deciding not to exercise ROFR. 

Claim details for the Property are provided in Table 2 and shown in Figure 2. Table 5 provides additional 
details available after the Effective Date of this report, regarding the transition of claims to cells under the 
new MLAS system in Ontario. The Deepwater Projects’ unpatented mining claims have not been legally 
surveyed and do not include surface rights. The Ontario Mining Act provides legal access for exploration 
purposes.

Unpatented mining claims are generally subjected to the following reservations:

o 400 ft surface rights reservation around all lakes and rivers

o Sand and gravel reserved

o Peat reserved

and may also:

o Include land under water

o Are Mining Rights Only when surface rights within the claim are held by a third party

o Exclude Hydro Right of Ways

o Exclude roads.

The author has not sought a formal legal opinion about the ownership status of the claims comprising the 
Property and has in all aspects of tenure relied on materials made available on the MNDM’s website 
(http://www.mci.mndm.gov.on.ca/claims/clm_mdvcl.cfm) and by 12 Exploration. The author expresses 
no opinion as to the ownership status of the Property and is not aware of any other encumbrances. The 
MNDM claims system website is currently transitioning to a map staking system based on NTS UTM 
NAD83 cells and until this process is completed a new cell map with boundaries cannot be produced. The 
author is unaware of any potential issues with this transition that could affect the Property. A list of new 
cell names has been provided (See table 5) by 12 Exploration through their client portal to the new 
MNDM claim system (MLAS).

Environmental Liabilities and Permitting: At the time of this report, the are no known environmental or 
permitting liabilities associated with the Property. 

The Ontario Mining Act requires exploration plans and permits for exploration to be undertaken on 
Crown Lands. Once the application has been received, the MNDM circulates the exploration plan and 
permit to the Environmental Registry and to Aboriginal communities whose traditional lands may be 
impacted by the work. The processing periods for exploration plans is 30 days, and 50 days for 
exploration permits. Consultations with the affected Aboriginal communities identified by the MNDM are 
recommended. 

There are currently two active exploration plans (PL-16-10678, PL-17-1064) and two active exploration 
permits (PR-16-11019, PR-17-11135) covering the Property. Exploration Plan PL-16-10678, issued on 
January 19, 2017, and exploration permit PR-1611019, issued on January 24, 2017, cover unpatented 
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mining claims 4278408, 4278409, 4278410, 4280299, 4280300, and 4280313. Exploration plan PL-17-
1064 and exploration permit PR-17-11135, issued on July 26, 2017, covers unpatented mining claims 
4276708, 4277053, 4277054, 4277055, 4277056, 4277062, 4277063, 4277075, 4277076, 4277077, 
4277078, 4277079, 4277080, 4277093, 4277094, 4277095, 4277096, 4277097, 4277098, 4277099, 
4278412, 4278414, 4278415, 4285799. The exploration plans will be valid, from date of issuance, for a 
period of two years, and the exploration permits are valid for a period of three years.

Figure 2: Land Tenure of the Deepwater Project (provided by 12 Exploration)

Table 2: Unpatented Mining Claim Details

Township Claim
Number

Recording
Date

Claim Due
Date

Percent
Option

Work
Required

Total
Applied

Total
Reserve

Claim
Bank

AFTON 4276708 2013-May-23 2019-May-23 100 % $6,000 $18,000 $0 $0

AFTON 4277053 2013-Jun-26 2019-Jun-26 100 % $6,000 $18,000 $0 $0

AFTON 4277054 2013-Jun-26 2019-Jun-26 100 % $3,600 $10,800 $0 $0

AFTON 4277055 2013-Jun-26 2019-Jun-26 100 % $1,600 $4,800 $0 $0

AFTON 4277056 2013-Jun-26 2019-Jun-26 100 % $6,400 $19,200 $0 $0

AFTON 4277062 2013-Nov-14 2018-Nov-14 100 % $800 $2,400 $0 $0

AFTON 4277063 2013-Nov-14 2018-Nov-14 100 % $2,400 $7,200 $0 $0
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Township Claim
Number

Recording
Date

Claim Due
Date

Percent
Option

Work
Required

Total
Applied

Total
Reserve

Claim
Bank

AFTON 4277075 2014-Feb-19 2019-Feb-19 100 % $6,400 $19,200 $0 $0

AFTON 4277076 2014-Feb-19 2019-Feb-19 100 % $6,400 $19,200 $0 $0

AFTON 4277077 2014-Feb-19 2019-Feb-19 100 % $6,400 $19,200 $0 $0

AFTON 4277078 2014-Feb-19 2019-Feb-19 100 % $6,400 $19,200 $0 $0

AFTON 4277079 2014-Feb-19 2019-Feb-19 100 % $2,400 $7,200 $0 $0

AFTON 4277080 2014-Feb-19 2019-Feb-19 100 % $2,400 $4,800 $0 $0

AFTON 4277093 2014-Apr-25 2019-Apr-25 100 % $5,600 $11,200 $0 $0

AFTON 4277094 2014-Apr-25 2019-Apr-25 100 % $6,000 $12,000 $0 $0

AFTON 4277095 2014-Apr-25 2019-Apr-25 100 % $6,400 $12,800 $0 $0

AFTON 4277096 2014-Apr-25 2019-Apr-25 100 % $3,600 $7,200 $0 $0

AFTON 4277097 2013-Sep-19 2019-Sep-19 100 % $5,600 $16,800 $0 $0

AFTON 4277098 2013-Sep-19 2019-Sep-19 100 % $2,000 $22,000 $0 $0

AFTON 4277099 2013-Sep-19 2019-Sep-19 100 % $3,600 $10,800 $0 $0

AFTON 4278408 2016-Sep-19 2019-Sep-19 100 % $6,400 $0 $0 $0

AFTON 4278409 2016-Sep-19 2019-Sep-19 100 % $3,200 $0 $0 $0

AFTON 4278410 2016-Sep-19 2019-Sep-19 100 % $6,000 $0 $0 $0

AFTON 4280313 2016-Sep-19 2019-Sep-19 100 % $4,800 $0 $0 $0

SCHOLES 4278412 2016-Sep-19 2019-Sep-19 100 % $4,800 $0 $0 $0

SCHOLES 4278414 2016-Sep-19 2019-Sep-19 100 % $5,600 $0 $0 $0

SCHOLES 4278415 2016-Sep-19 2019-Sep-19 100 % $6,000 $0 $0 $0

SCHOLES 4280299 2016-Sep-19 2019-Sep-19 100 % $6,400 $0 $0 $0

SCHOLES 4280300 2016-Sep-19 2019-Sep-19 100 % $4,800 $0 $0 $0

SCHOLES 4285799 2016-Dec-08 2018-Dec-08 100 % $4,400 $0 $0 $0

Access, Climate, Local Resources, Infrastructure, and Physiography

Accessibility: The Property is located in Afton and Sholes Townships, approximately 65 km northeast of 
Sudbury, Ontario (Figure 1). The property is bounded by UTM NAD83 coordinates 17U 544820E to 
556700E, and 5192575N to 5201685N. Highway 805, a well-maintained gravel highway, as well as 
secondary gravel roads, provide access to the Property. Highway 805 is not maintained by the Ministry of 
Transportation during the winter months, and the local cottager’s association maintains the highway 
during these months.

Climate: The Property is under the influence of a moist boreal climate. The mean January temperature is -
13.6ºC; the mean July temperature is 19.0ºC. The annual precipitation is approximately 899 mm 
(http://www.theweathernetwork.com/ca/forecasts/statistics/ontario/azen). The beginning of permanent 
snow cover varies from year to year, sometimes starting in November and lasting until late April or early 
May. Exploration programs can be conducted year-round with short breaks during the spring thaw and 
winter freeze up periods.
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Local Resources and Infrastructure: Local resources on the Property consist of mixed deciduous and 
coniferous trees.

A full range of services and supplies are provided in the City of Sudbury located 65 km to the southwest. 
Accommodations can be provided at several tourist lodges located along Highway 805.

Physiography: The local terrain is variable from swamps to steep cliffs. Typical vegetation on the 
Property consists of a boreal forest with a mixture of coniferous and deciduous trees, including poplar, 
white birch, red pine, white pine, white spruce, black spruce, balsam, cedar, and alders. The elevation of 
the Property ranges from approximately 285 to 400 m ASL.

History

Historical Mineral Exploration: Assessment files covering the unpatented mining claims were sourced 
online through MNDM’s Assessment File Research Imaging (AFRI) database. From 1972 through to 
1996, the area was removed from staking due the Temagami Land Caution.

1897: Gold was discovered in weathered iron formation on the shoreline of Emerald Lake.

1947-1948: Dominion Gulf Co. completed reconnaissance airborne magnetometer surveys over the area. 
The survey identified a large magnetic feature which was staked by the company. Further work included 
ground geophysical surveys, geological mapping, and diamond drilling totalling five holes completed on 
lease 109632. The drill holes did not reach the Huronian-Archean unconformity, and the cause of the 
magnetic anomaly was not explained.

1947: X-Ray Prospecting Syndicate completed a magnetometer survey covering the northern shoreline of 
the most southeastern bay on unpatented claims 4278408, 4278409, and 4280313.

1956: Wabico Mines Ltd. optioned claims to Geo-Scientific Prospectors Ltd. who completed geological, 
geochemical, and electrical resistivity surveys and drilled six diamond drill holes totaling 2,868 ft on 
unpatented claims 4278408, 4278409, and 4280313. Mineralization consisted trace gold, silver, copper, 
nickel, and cobalt associated with Nipissing Diabase and silicified metavolcanics.

1956: Geoscientific Prospectors Ltd. completed three drill holes totaling 3,254 ft on present day claim 
4277099. The holes are located along the northwest shoreline of Emerald Lake, and one appears to have 
been drilled through the ice. All drill holes intersected Huronian sediments. Drill hole EM-8 was drilled at 
a dip angle of -80 degrees to a depth of 2,519 ft, with the drill log indicating the hole was entirely in 
Huronian sediments. The log describes a conglomerate bed from 2,322 to 2,402 ft with a heavy pyritic 
matrix overlying a slate and greywacke unit which may represent Huronian-aged sediments. This setting 
may be geologically similar to the Pardo paleoplacer showing where gold-bearing basal conglomerates of 
the Mississagi and Matinenda Formations unconformably overlie Archean metavolcanics and 
metasediments.

1962: Hanna Mining Company optioned claims from Wabico Mines Ltd. and carried out geological and 
magnetic surveys, stripping, trenching, and chip sampling covering claims 4278408, 4278409, and 
4280313. One drill hole was drilled to a depth of 164 ft.

1998: Canmine Resources Corp. staked three claims covering the area of present day claims 4278408, 
4278409, and 4280313 and completed geological mapping.

1999-2000: Temex Resources Ltd. completed line cutting, prospecting, bedrock/float sampling and 
geological mapping over current claims 4278412, 4285799, 4277055, 4278414, 4278415.
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2000: Canmine Resources Corp. completed four drill holes totaling 413 m on claim 4278408. The holes 
intersected disseminated sulphides in felsic volcanic rocks along with narrow sections of massive 
sulphides. Anomalous gold, silver, copper, zinc, and cobalt values were reported.

2008: Vismand Exploration Inc. completed an airborne magnetometer survey over Afton, Scholes, 
Clement, Macbeth, and over parts of McCarthy, Sheppard, Clary, Armagh, and Belfast Townships. The 
survey identified several targets which were staked. Line cutting was completed over the targets, followed 
by induced polarization and magnetotullerics survey. Two of the grids, Patrick and Sudnip, are located on 
the eastern part of the Lease. No additional exploration work was completed by Vismand and the claims 
were allowed to lapse in 2012.

2017: CCEC completed a 1,200 m sub-vertical diamond drill on claim 4277054 (Drill Hole SU17-01). 
The drill hole targeted a deep-seated magnetotelluric resistivity (AMT/MT), D.C. resistivity, and induced 
polarization (IP) anomaly that was generated from a 2008 geophysical program initiated by Vismand 
Exploration Inc. The anomaly was explained by the presence of thick sequence of very low conductivity 
meta-argillites. A down-hole pulse EM survey was completed in February of 2017, and no significant 
conductors were located proximal to the drill hole.

Figure 3: Map showing location of drill hole SU17-01 (provided by 12 Exploration)

Geological Setting And Mineralization

Regional Geology: The Property is located within the southern part of the Cobalt Embayment which lies 
within the south margin of the Superior Structural Province of the Canadian Shield (Figure 4). The 
regional geology consists of early Precambrian metavolcanics and metasediments which correlate with 
the 2,737 Ma Chambers-Briggs Assemblage, part of the Temagami Greenstone Belt (Jackson & Fyon, 
1991). These rocks are intruded by vertical Matachewan diabase dykes dated at 2454 Ma. In the Property 
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area, these older rocks are unconformably overlain by Middle Precambrian Huronian sedimentary rocks 
deposited between 2,220 and 2,500 Ma. Nipissing Diabase sills, relatively flat lying and dated at 2,219 
Ma, intrude the Huronian and older rocks (Bennett, Dressler, & Robertson, 1991). The youngest rocks in 
the area are olivine diabase dykes, dated at 1,238 Ma (Osmani, 1991). The Middle and Late Precambrian 
rocks have been faulted and locally folded adjacent to the faults. Meyn (1977) defines four groups of 
block faults in the area, N20E to N40E, north-south trending, smaller N30W to N50W, and S50E to 
S70E. The last set of faults are orientated parallel to olivine diabase dykes and are late tensional features.

Property Geology: The Property is located within the Cobalt embayment at the south margin of the 
Superior Province of the Canadian Shield. The Property geology is dominated by Nipissing diabase that 
has been intruded as a sill and overlies the sedimentary rocks of the Gowganda Formation, part of the 
Huronian Supergroup (Figure 5). Both the Nipissing diabase and Huronian rocks have been block faulted 
along predominantly north-northwest trending faults. A subtle magnetic feature, believed to be the 
extension of Archean iron formation hidden beneath the younger flat-lying Nipissing diabase and 
Huronian sediments, extends west from the Golden Rose property onto the southern portion of the 
Property. This possible iron formation extension has potential to host mesothermal gold mineralization 
similar to the Golden Rose Mine the magnetic feature is being referred to as the West Golden Rose 
Target.

The Property also covers a portion of the Temagami Magnetic Anomaly, visible in regional magnetic 
surveys as a large approximately 60 km by 20 km buried east-west striking very strong magnetic positive 
feature that stretches from Lake Wanapitei to Lake Temagami. In the late summer and fall of 2014, 
CCEC recollared drill hole AT14-01 on the Lease, which was deepened to a final depth of 2,198 m. A 
significant amount of strongly altered and deformed iron formation was intersected in the drilling, as well 
as a possible mafic intrusive at the end of the hole. Values of up to 554 ppm Ni and 115 ppm Cu are 
associated with this unit. Lamontagne Geophysics Ltd. was contracted to complete a downhole pulse EM 
survey in November of 2014. No significant conductors were reported. Recent studies of this drill core 
have not produced definitive conclusions as to the cause of the Temagami Magnetic Anomaly (Kawohl et 
al. 2017).

Mineralization: There has been no significant mineralization encountered to date on the Property by 12 
Exploration.
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Figure 4: Regional geology of the Emerald Lake Area, Ontario (after OGS MRD 282).



21

Figure 5: Property geology of the Deepwater Project (after OGS MRD 282; both Figures 4 and 5 
provided by 12 Exploration).
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DEPOSIT TYPES

The main deposit type that is the target of current exploration on the Property is Archean iron formation 
hosted gold deposits, a subset of mesothermal or orogenic gold deposits.

Archean mesothermal or “orogenic” gold deposits typically occur at, or near, lithospheric fault zones 
marking boundaries between lithologically contrasting domains within greenstone belts. The deposits are 
formed by the circulation of gold-bearing hydrothermal fluids in structurally-enhanced permeable zones 
developed in supracrustal rocks during regional metamorphism typically accompanying orogenic 
processes. These styles of deposits typically exhibit a strong relationship with regional arrays of major 
shear zones and are hosted in a wide range of lithologies. 

Iron formation hosted gold deposits represent a sub-class of mesothermal or “orogenic” gold deposits. 
These deposits are characterized by quartz veining and sulphide replacement zones developed within 
silicate, sulphide, carbonate or oxide iron formations. The iron formation can act as a chemical trap 
favouring the selective replacement of iron minerals. Iron formation can also act as a brittle unit when 
deformational strain affects an area, which can provide open space/permeability (pathways) for 
hydrothermal fluids. 

Exploration

12 Exploration has not completed any exploration on the Property. 

Drilling

12 Exploration has not completed any diamond drilling on the Property. 

Sample Preparation, Analyses, And Security

12 Exploration has not completed any sampling on the Property.

Data Verification

Historical Data: The author has reviewed information provided by 12 Exploration, as well as online 
historic assessment file reports made available through MNDM’s Assessment File Research Imaging 
(AFRI) database. It is recommended that the Sudbury Resident Geologist’s office be visited to locate 
additional historical reports that pertain to the Property.

Jamieson 2018 Site Visit: The author completed a one-day field visit to the Property accompanied by 
Joerg Kleinboeck on April 23, 2018. Mr. Kleinboeck provided a valuable overview of the geology and 
logistical considerations of the area and the Property. The site visit included locating the collar marker of 
SU17-01. The area was easily accessible along Highway 805, despite break-up conditions, using a 4-
wheel drive SUV. The cross pile of drill core from SU17-01 was also examined at the storage location in 
North Bay. The Properties previous activities and potential exploration objectives were discussed during 
the visit. Not all aspects of the Property could be examined due to the time of year, however the 
observations made generally confirmed the nature of the Property as reported in historic documents. 
Figures 6, 7 and 10 are photographs taken during the author’s April 23, 2018 visit to the Property. Figures 
8 and 9 are taken at a core storage facility in North Bay where hole SU17-01 is cross piled.
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Figure 6: Photo of SU-17-01 collar location

Figure 7: Photo of collar tag for SU-17-01
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Figure 8 - Photo of North Bay storage area with hole SU17-01 crosspile in center of photo

Figure 9: Photo of SU17-01 crosspile showing labels
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Figure 10: Access road 25 m from SU17-01

General: The author has not independently reviewed title or other searches but has relied upon the Ontario 
government claim management database. It should be noted that the timing of the report is within a period 
of transition for the new Mining Lands Administration System (MLAS), which makes some information 
for the cell fabric unavailable. Thus, the legacy claim fabric information has been retained for this report, 
and the author has relied upon 12 Exploration for information on the status of claims, property title, 
agreements, and environmental permitting and liabilities.

It is the author’s opinion that the historic information available and provided by 12 Exploration, 
reasonably represent the Deepwater Project and are of sufficient quality to provide a basis for the 
conclusions and recommendations produced in this report.

Mineral Processing And Metallurgical Testing

There has been no mineral processing or metallurgical testing completed on the Property.

Mineral Resource Estimates

There is no mineral resource yet defined on the Property.

Adjacent Properties

There are currently no significant exploration or development projects in the immediate area of the 
Property, however the area has seen staking and interest in gold potential. The Property adjoins the Lease, 
Golden Rose Property, Eaglerock Lake Property, and the Pardo Property (Figure 11). A qualified person 
has been unable to verify the information provided below, and the information provided is based on a 
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review of historical information only and is not necessarily indicative of the mineralization on the 
property that is the subject of this Technical Report.

Lease: The Lease held by CCEC, subject to an option agreement with Teck Resources, is comprised of 
one lease (L109632) totaling 22 units (359 ha). CCEC completed a total of 3,269 m of diamond drilling in 
two drill holes on the Property in 2014. The drilling program targeted a large regional, deep-seated 
magnetic feature. Drill hole AT14-01 was drilled to an initial depth of 1,071 m. Crone Geophysics was 
contracted to complete a downhole Pulse EM survey in March 2014. The survey identified an off-hole 
conductor near the bottom of the hole. Drill hole AT14-02 was then drilled to intersect the conductor. The 
source of the anomaly was explained by a sequence of a steeply dipping sequence of graphitic argillites 
with abundant pyrite nodules preferentially orientated along bedding planes.

In the late summer and fall of 2014, AT14-01 was deepened to a final depth of 2,197 m. A significant 
amount of strongly altered and deformed iron formation was intersected in the drilling, as well as a 
possible mafic intrusive at the end of the hole. Values of up to 554 ppm Ni and 115 ppm Cu are 
associated with this unit. Lamontagne Geophysics Ltd. was contracted to complete a downhole pulse EM 
survey in November 2014. No significant conductors were reported.

Golden Rose Property: The Golden Rose Property hosts the past producing Golden Rose Mine which 
operated intermittently from 1915 through to 1988. The Golden Rose Mine is located at the west end of 
the most northern peninsula located along the east side of Emerald Lake within an east to northeast 
striking and steeply south to southeast dipping unit of banded iron formation. The gold mineralization is 
hosted within quartz-carbonate-pyrite veins cutting banded iron formation.

A reported total of 49,991 oz of gold was produced on the Golden Rose Property. From 1935 to 1941, 
Cominco produced 43,359 oz of gold and 8,296 oz of silver from milling 145,589 tons of ore (Meyn, 
1977). In 1987, Noramco Mining Corp. constructed 400 tons per day mill on the property and carried out 
production from August 1987 to September 1988. A total of 6,632 oz of gold was recovered from milling 
93,408 tons of ore from the upper levels. Mining operations were suspended in August 1988 (Mlot, 
2008).

In 2008, Northern Nickel Mining Inc. optioned the Golden Rose Property and completed ground 
magnetometer and induced polarization (IP) geophysical surveys, as well as 1,260 m of diamond drilling 
in six drill holes.

From 2009 through to 2011, Gold Finder Explorations Ltd. completed 40 diamond drill holes totalling 
9,307 m. The bulk of the drilling was designed for data corroboration of the historical results, as well as to 
target potential mineralization down plunge of the historical mine workings. Gold Finder completed 
limited exploration outside of the historical mine workings.

Eaglerock Lake Property: The Eaglerock Lake Property is located east of the Lease (Figure 11). In July 
2016, CCEC optioned the Property from Joerg Kleinboeck and completed Magnetometer and VLF-EM 
surveys. The survey identified an interpreted deep-seated/buried iron formation (“BIF”). In the fall of the 
same year, CCEC completed five diamond drill holes totalling 3,288.1 m. The drilling program was 
designed to test for BIF-hosted gold mineralization. The drilling program intersected BIF in all five drill 
holes. Although quartz-carbonate veining was noted, no significant assay results were obtained from this 
first phase of drilling.

Pardo Property: The Pardo Property, currently being explored by Inventus Mining Corp. (“Inventus”), is 
located southeast of the Lease (Figure 11). Inventus, and earlier operators, have been exploring for gold-
bearing conglomerate reefs within the Mississagi and underlying Matinenda Formations, part of the 
Huronian Supergroup. The conglomerate reefs are generally flat lying and typically range from one to 
four metres in thickness. The basal formation, the Matinenda, is composed of pyritic quartz pebble 
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conglomerate and underlies the Mississagi Formation, a polymictic cobble to boulder conglomerate. To 
date, Inventus has completed extensive surface work including prospecting, stripping, channel sampling, 
and diamond drilling.

Figure 11: Adjacent properties to the Deepwater Project (provided by 12 Exploration)
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Other Relevant Data And Information

Geophysical modelling of airborne magnetic data by CCEC has revealed a potential covered western 
extension of the iron formation that hosts gold mineralization at the Golden Rose Mine (West Golden 
Rose Target). The subtle magnetic feature has a strike length of approximately four kilometres. Figure 12 
displays the location of the Golden Rose iron formation relative to interpreted buried iron formation 
(hatched areas) on the Property. The hatched areas identified represent the strong magnetic susceptibility 
responses, according to CCEC modelled airborne magnetic data, at a depth of 300 to 400 m.

The author is unaware of any further data or relevant information that could be considered of any 
practical use in this report. 

Figure 12: Target areas generated from Regional Magnetic Modelling (provided by 12 Exploration)

Interpretation And Conclusions

The Property appears to cover the southwest extension of a regional trend of volcanic rocks that include 
several bands of iron formation related to the Temagami greenstone belt. This trend is favourable for 
hosting mesothermal iron formation hosted gold deposits. Geophysical modelling of airborne magnetic 
data by CCEC indicates the potential for a blind target (West Golden Rose Target) consisting of the 
western extension of the iron formation that hosts the Gold Rose Mine (See hatched areas Figure 12). The 
top of the subtle magnetic feature is interpreted to be 300 to 400 m below surface, beneath Huronian-aged 
sediments and a Nipissing diabase sill. The magnetic feature also has a strike length of approximately 
four kilometres.
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An exploration program is proposed to further refine and understand the nature of the modelled 
geophysical target. The author concludes that the Property has potential to host mesothermal gold 
deposits, albeit at depth below cover and an initial phase of exploration including two diamond drill holes 
to test for iron formation beneath Nipissing diabase cover rocks is warranted.

Recommendations

Additional geophysics is required to further define the West Golden Rose Target. It is the author’s 
opinion that airborne geophysics would be the most effective in modelling the buried Archean basement 
rocks. The author suggests that a Versatile Time Domain EM survey would allow resistivity modelling of 
the Archean basement as well as the Nipissing and Huronian cover and confirm target depth (Archean 
iron formation). Structural breaks in the geophysical models, especially where intersecting the iron 
formation units at low angles, would represent key areas for drill targeting. Initial drilling should target 
specific features of the model that suggest structural breaks. As such, all drill core from any subsequent 
drilling programs should be systematically measured for conductivity, magnetic susceptibility, specific 
gravity etc. in order to feed this data back into, and refine, the geophysical models of the West Golden 
Rose Target.

A small ground geophysical grid should be established over the West Golden Rose Target and covered 
with orientation gravity and ground magnetic surveys.

Based on regional geology, the examination of the historic files and reports as well as information 
provided by 12 Exploration, the author recommends the following Phase 1 exploration program:

Phase 1, Part A:

1) Line-cutting and orientation gravity/magnetic surveys over the West Golden Rose Target.

2) Geological mapping over the West Golden Rose Target to locate significant
structures/surface lineaments.

Phase 1, Part B:

1) Helicopter-Borne Versatile Time Domain EM over the West Golden Rose Target.

2) Upon favourable geophysical results, two diamond drill holes of 750 m length (total 1500 
m drill program) are recommended to test two separate locations along the West Golden 
Rose Target trend, targeting structural breaks in the geophysical model and located to 
provide geological constraints on the geophysical model.

Tables 3 and 4 summarize the budget and recommendations of a two-phase exploration program for the 
Property.

Table 3: Phase 1,Part A – Preliminary Surface Exploration Budget

Line cutting Unit Unit cost Sub-Total

Line cutting 25 km $750/km $18,750

Geophysics Unit Unit cost Sub-Total

Gravity 100 stations $150/station $15,000

Ground Magnetic Survey (30 km) 2 days $1000/day $2,000

Mobilization/Demobilization total $4000 $4,000
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Geophysicist (geophysical review + report) 4 days $700/day $2,800

Geology Unit Unit cost Sub-Total

Geologist 5 days $700/day $3,500 

Technician 5 days $400/day $2,000

Other costs Unit Unit cost Sub-Total

Truck/Quad/Boat Rental & Fuel 5 $400/day $2000 

Total: $50,050

Table 4: Phase 1, Part B – Airborne Geophysics and Diamond Drilling Budget

Airborne Geophysical Costs Unit Unit cost Sub-Total

Heli-VTEM survey 200 line-kms $250/line km $50,000

Diamond Drilling Supervision Unit Unit cost Sub-Total

Project Geologist/Project Manager 25 days $700/day $17,500

Technician/Core cutter 18 days $300/day $5,400 

Diamond Drilling Contract Unit Unit cost Sub-Total

Diamond Drilling 1,500 $110/m $165,000 

Other Diamond Drilling Costs Unit Unit cost Sub-Total

Supplies, core testing equipment rental, shipping 1 $1500 ea $1,500 

Core shack Rental 1 month $700/month $700 

Diamond Saw Rental 1 month $600/month $600

Assays 100 samples $30/Sample $3,000 

Truck Rental & Fuel 25 $150/day $3,750 

Quad Rental & Fuel 25 $100/day $2,500

Total: $249,950

Table 5: MLAS Client Report (New Cell Tenure ID vs Legacy Claim ID)

Legacy Claim Id Township / Area Tenure ID Tenure Type Anniversary Date

4277093 AFTON 184766 Single Cell Mining Claim 2019-04-25

4277093 AFTON 224541 Single Cell Mining Claim 2019-04-25

4277093 AFTON 224542 Single Cell Mining Claim 2019-04-25

4277093 AFTON 299276 Single Cell Mining Claim 2019-04-25

4277093 AFTON 300825 Single Cell Mining Claim 2019-04-25

4277093 AFTON 300826 Single Cell Mining Claim 2019-04-25

4277093 AFTON 317456 Single Cell Mining Claim 2019-04-25

4277094 AFTON 138947 Single Cell Mining Claim 2019-04-25

4277094 AFTON 173509 Single Cell Mining Claim 2019-04-25
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Legacy Claim Id Township / Area Tenure ID Tenure Type Anniversary Date

4277094 AFTON 191436 Single Cell Mining Claim 2019-04-25

4277094 AFTON 209731 Single Cell Mining Claim 2019-04-25

4277094 AFTON 228771 Single Cell Mining Claim 2019-04-25

4277094 AFTON 228772 Single Cell Mining Claim 2019-04-25

4277094 AFTON 240135 Single Cell Mining Claim 2019-04-25

4277094 AFTON 247612 Single Cell Mining Claim 2019-04-25

4277094 AFTON 300825 Single Cell Mining Claim 2019-04-25

4277094 AFTON 335061 Single Cell Mining Claim 2019-04-25

4277095 AFTON 107365 Single Cell Mining Claim 2019-04-25

4277095 AFTON 136006 Single Cell Mining Claim 2019-04-25

4277095 AFTON 144979 Single Cell Mining Claim 2019-04-25

4277095 AFTON 209731 Single Cell Mining Claim 2019-04-25

4277095 AFTON 228771 Single Cell Mining Claim 2019-04-25

4277095 AFTON 228815 Single Cell Mining Claim 2019-04-25

4277095 AFTON 247612 Single Cell Mining Claim 2019-04-25

4277095 AFTON 283818 Single Cell Mining Claim 2019-04-25

4277095 AFTON 294818 Single Cell Mining Claim 2019-04-25

4277095 AFTON 294819 Single Cell Mining Claim 2019-04-25

4277095 AFTON 294843 Single Cell Mining Claim 2019-04-25

4277095 AFTON 343452 Single Cell Mining Claim 2019-04-25

4277096 AFTON 105122 Single Cell Mining Claim 2019-04-25

4277096 AFTON 136006 Single Cell Mining Claim 2019-04-25

4277096 AFTON 181977 Boundary Cell Mining Claim 2019-04-25

4277096 AFTON 217837 Single Cell Mining Claim 2019-04-25

4277096 AFTON 283817 Boundary Cell Mining Claim 2019-04-25

4277096 AFTON 283818 Single Cell Mining Claim 2019-04-25

4277096 AFTON 291887 Single Cell Mining Claim 2019-04-25

4277096 AFTON 304578 Single Cell Mining Claim 2019-04-25

4277096 AFTON 343452 Single Cell Mining Claim 2019-04-25

4276708 AFTON 149349 Single Cell Mining Claim 2019-05-23

4276708 AFTON 152138 Single Cell Mining Claim 2019-05-23

4276708 AFTON 205483 Single Cell Mining Claim 2019-05-23

4276708 AFTON 264024 Single Cell Mining Claim 2019-05-23

4276708 AFTON 284102 Single Cell Mining Claim 2019-05-23
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Legacy Claim Id Township / Area Tenure ID Tenure Type Anniversary Date

4276708 AFTON 284103 Single Cell Mining Claim 2019-05-23

4276708 AFTON 107561 Single Cell Mining Claim 2019-06-26

4276708 AFTON 188863 Single Cell Mining Claim 2019-06-26

4276708 AFTON 188864 Boundary Cell Mining Claim 2019-06-26

4276708 AFTON 226063 Single Cell Mining Claim 2019-06-26

4276708 AFTON 283267 Single Cell Mining Claim 2019-06-26

4276708 AFTON 341701 Single Cell Mining Claim 2019-06-26

4276708 AFTON 343602 Single Cell Mining Claim 2019-06-26

4277053 AFTON 106580 Single Cell Mining Claim 2019-06-26

4277053 AFTON 123994 Single Cell Mining Claim 2019-06-26

4277053 AFTON 123995 Boundary Cell Mining Claim 2019-06-26

4277053 AFTON 125375 Single Cell Mining Claim 2019-06-26

4277053 AFTON 142890 Single Cell Mining Claim 2019-06-26

4277053 AFTON 188862 Single Cell Mining Claim 2019-06-26

4277053 AFTON 188863 Single Cell Mining Claim 2019-06-26

4277053 AFTON 188864 Boundary Cell Mining Claim 2019-06-26

4277053 AFTON 226063 Single Cell Mining Claim 2019-06-26

4277053 AFTON 235836 Single Cell Mining Claim 2019-06-26

4277053 AFTON 244750 Single Cell Mining Claim 2019-06-26

4277053 AFTON 272510 Single Cell Mining Claim 2019-06-26

4277053 AFTON 292702 Single Cell Mining Claim 2019-06-26

4277053 AFTON 304855 Single Cell Mining Claim 2019-06-26

4277053 AFTON 304856 Boundary Cell Mining Claim 2019-06-26

4277053 AFTON 311614 Single Cell Mining Claim 2019-06-26

4277053 AFTON 311615 Boundary Cell Mining Claim 2019-06-26

4277053 AFTON 339568 Single Cell Mining Claim 2019-06-26

4277053 AFTON 341701 Single Cell Mining Claim 2019-06-26

4277053 AFTON 343602 Single Cell Mining Claim 2019-06-26

4277054 AFTON 123994 Single Cell Mining Claim 2019-06-26

4277054 AFTON, SCHOLES 343426 Boundary Cell Mining Claim 2019-06-26

4277054 AFTON, SCHOLES 283793 Boundary Cell Mining Claim 2019-06-26

4277054 AFTON, SCHOLES 254644 Boundary Cell Mining Claim 2019-06-26

4277054 AFTON, SCHOLES 187991 Boundary Cell Mining Claim 2019-06-26

4277054 AFTON 123995 Boundary Cell Mining Claim 2019-06-26
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Legacy Claim Id Township / Area Tenure ID Tenure Type Anniversary Date

4277054 AFTON 235836 Single Cell Mining Claim 2019-06-26

4277054 AFTON 235837 Single Cell Mining Claim 2019-06-26

4277054 AFTON 235838 Boundary Cell Mining Claim 2019-06-26

4277054 AFTON 237387 Single Cell Mining Claim 2019-06-26

4277054 AFTON 254645 Single Cell Mining Claim 2019-06-26

4277054 AFTON 272510 Single Cell Mining Claim 2019-06-26

4277055 AFTON 165977 Single Cell Mining Claim 2019-06-26

4277055 AFTON, SCHOLES 254644 Boundary Cell Mining Claim 2019-06-26

4277055 AFTON, SCHOLES 184786 Single Cell Mining Claim 2019-06-26

4277055 AFTON 235836 Single Cell Mining Claim 2019-06-26

4277055 AFTON 254645 Single Cell Mining Claim 2019-06-26

4277055 AFTON 339568 Single Cell Mining Claim 2019-06-26

4277056 AFTON 107560 Single Cell Mining Claim 2019-06-26

4277056 AFTON 107561 Single Cell Mining Claim 2019-06-26

4277056 AFTON 124852 Single Cell Mining Claim 2019-06-26

4277056 AFTON 124853 Single Cell Mining Claim 2019-06-26

4277056 AFTON 141510 Single Cell Mining Claim 2019-06-26

4277056 AFTON 142875 Single Cell Mining Claim 2019-06-26

4277056 AFTON 216644 Single Cell Mining Claim 2019-06-26

4277056 AFTON 235264 Single Cell Mining Claim 2019-06-26

4277056 AFTON 236110 Single Cell Mining Claim 2019-06-26

4277056 AFTON 244750 Single Cell Mining Claim 2019-06-26

4277056 AFTON 256137 Single Cell Mining Claim 2019-06-26

4277056 AFTON 283266 Single Cell Mining Claim 2019-06-26

4277056 AFTON 283267 Single Cell Mining Claim 2019-06-26

4277056 AFTON 291315 Single Cell Mining Claim 2019-06-26

4277056 AFTON 320144 Single Cell Mining Claim 2019-06-26

4277056 AFTON 339557 Single Cell Mining Claim 2019-06-26

4277056 AFTON 341701 Single Cell Mining Claim 2019-06-26

4277063 AFTON 283267 Single Cell Mining Claim 2019-06-26

4277078 AFTON 283266 Single Cell Mining Claim 2019-06-26

4277078 AFTON 283267 Single Cell Mining Claim 2019-06-26

4277078 AFTON 291315 Single Cell Mining Claim 2019-06-26

4277078 AFTON 320144 Single Cell Mining Claim 2019-06-26
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4285799 AFTON 106580 Single Cell Mining Claim 2019-06-26

4285799 AFTON 165977 Single Cell Mining Claim 2019-06-26

4285799 AFTON 244750 Single Cell Mining Claim 2019-06-26

4285799 AFTON 339557 Single Cell Mining Claim 2019-06-26

4285799 AFTON 339568 Single Cell Mining Claim 2019-06-26

4285799 AFTON, SCHOLES 184786 Single Cell Mining Claim 2019-06-26

4276708 AFTON 132168 Boundary Cell Mining Claim 2019-09-19

4276708 AFTON 165900 Single Cell Mining Claim 2019-09-19

4277055 SCHOLES 313633 Boundary Cell Mining Claim 2019-09-19

4277055 SCHOLES 184785 Single Cell Mining Claim 2019-09-19

4277056 AFTON 201523 Single Cell Mining Claim 2019-09-19

4277056 AFTON 232575 Single Cell Mining Claim 2019-09-19

4277056 AFTON 256138 Single Cell Mining Claim 2019-09-19

4277062 AFTON 126610 Single Cell Mining Claim 2019-09-19

4277062 AFTON 171146 Single Cell Mining Claim 2019-09-19

4277063 AFTON 171146 Single Cell Mining Claim 2019-09-19

4277063 AFTON 223998 Single Cell Mining Claim 2019-09-19

4277076 AFTON 137437 Single Cell Mining Claim 2019-09-19

4277076 AFTON 165927 Single Cell Mining Claim 2019-09-19

4277076 AFTON 189518 Single Cell Mining Claim 2019-09-19

4277077 AFTON 126610 Single Cell Mining Claim 2019-09-19

4277077 AFTON 165927 Single Cell Mining Claim 2019-09-19

4277077 AFTON 171146 Single Cell Mining Claim 2019-09-19

4277079 AFTON 137437 Single Cell Mining Claim 2019-09-19

4277079 AFTON 312168 Boundary Cell Mining Claim 2019-09-19

4277080 AFTON 132763 Single Cell Mining Claim 2019-09-19

4277080 AFTON 144197 Boundary Cell Mining Claim 2019-09-19

4277080 AFTON 218101 Single Cell Mining Claim 2019-09-19

4277093 AFTON 132763 Single Cell Mining Claim 2019-09-19

4277093 AFTON 299232 Single Cell Mining Claim 2019-09-19

4277093 AFTON 299275 Single Cell Mining Claim 2019-09-19

4277094 AFTON 148176 Single Cell Mining Claim 2019-09-19

4277094 AFTON 184716 Single Cell Mining Claim 2019-09-19

4277094 AFTON 251537 Single Cell Mining Claim 2019-09-19
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4277094 AFTON 299232 Single Cell Mining Claim 2019-09-19

4277095 AFTON 148148 Single Cell Mining Claim 2019-09-19

4277095 AFTON 148149 Single Cell Mining Claim 2019-09-19

4277095 AFTON 184716 Single Cell Mining Claim 2019-09-19

4277095 AFTON 272534 Single Cell Mining Claim 2019-09-19

4277096 AFTON 124536 Boundary Cell Mining Claim 2019-09-19

4277096 AFTON 181976 Single Cell Mining Claim 2019-09-19

4277096 AFTON 237926 Boundary Cell Mining Claim 2019-09-19

4277096 AFTON 272534 Single Cell Mining Claim 2019-09-19

4277096 AFTON 343451 Single Cell Mining Claim 2019-09-19

4277097 AFTON 108301 Boundary Cell Mining Claim 2019-09-19

4277097 AFTON 132763 Single Cell Mining Claim 2019-09-19

4277097 AFTON 137437 Single Cell Mining Claim 2019-09-19

4277097 AFTON 144197 Boundary Cell Mining Claim 2019-09-19

4277097 AFTON 148173 Single Cell Mining Claim 2019-09-19

4277097 AFTON 148175 Single Cell Mining Claim 2019-09-19

4277097 AFTON 165927 Single Cell Mining Claim 2019-09-19

4277097 AFTON 172800 Single Cell Mining Claim 2019-09-19

4277097 AFTON 177434 Single Cell Mining Claim 2019-09-19

4277097 AFTON 189518 Single Cell Mining Claim 2019-09-19

4277097 AFTON 218101 Single Cell Mining Claim 2019-09-19

4277097 AFTON 218113 Single Cell Mining Claim 2019-09-19

4277097 AFTON 280036 Single Cell Mining Claim 2019-09-19

4277097 AFTON 299232 Single Cell Mining Claim 2019-09-19

4277097 AFTON 299275 Single Cell Mining Claim 2019-09-19

4277097 AFTON 306226 Single Cell Mining Claim 2019-09-19

4277097 AFTON 312168 Boundary Cell Mining Claim 2019-09-19

4277097 AFTON 312959 Single Cell Mining Claim 2019-09-19

4277098 AFTON 106517 Single Cell Mining Claim 2019-09-19

4277098 AFTON 126610 Single Cell Mining Claim 2019-09-19

4277098 AFTON 132214 Single Cell Mining Claim 2019-09-19

4277098 AFTON 148149 Single Cell Mining Claim 2019-09-19

4277098 AFTON 148173 Single Cell Mining Claim 2019-09-19

4277098 AFTON 148174 Single Cell Mining Claim 2019-09-19
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4277098 AFTON 148175 Single Cell Mining Claim 2019-09-19

4277098 AFTON 148176 Single Cell Mining Claim 2019-09-19

4277098 AFTON 165927 Single Cell Mining Claim 2019-09-19

4277098 AFTON 171146 Single Cell Mining Claim 2019-09-19

4277098 AFTON 177433 Single Cell Mining Claim 2019-09-19

4277098 AFTON 177434 Single Cell Mining Claim 2019-09-19

4277098 AFTON 184716 Single Cell Mining Claim 2019-09-19

4277098 AFTON 223998 Single Cell Mining Claim 2019-09-19

4277098 AFTON 223999 Single Cell Mining Claim 2019-09-19

4277098 AFTON 232001 Single Cell Mining Claim 2019-09-19

4277098 AFTON 244691 Single Cell Mining Claim 2019-09-19

4277098 AFTON 251534 Single Cell Mining Claim 2019-09-19

4277098 AFTON 251535 Single Cell Mining Claim 2019-09-19

4277098 AFTON 251536 Single Cell Mining Claim 2019-09-19

4277098 AFTON 251537 Single Cell Mining Claim 2019-09-19

4277098 AFTON 280036 Single Cell Mining Claim 2019-09-19

4277098 AFTON 299231 Single Cell Mining Claim 2019-09-19

4277098 AFTON 299232 Single Cell Mining Claim 2019-09-19

4277098 AFTON 300780 Single Cell Mining Claim 2019-09-19

4277099 AFTON 132168 Boundary Cell Mining Claim 2019-09-19

4277099 AFTON 148148 Single Cell Mining Claim 2019-09-19

4277099 AFTON 148149 Single Cell Mining Claim 2019-09-19

4277099 AFTON 165900 Single Cell Mining Claim 2019-09-19

4277099 AFTON 177402 Single Cell Mining Claim 2019-09-19

4277099 AFTON 177403 Single Cell Mining Claim 2019-09-19

4277099 AFTON 181976 Single Cell Mining Claim 2019-09-19

4277099 AFTON 223963 Single Cell Mining Claim 2019-09-19

4277099 AFTON 223964 Single Cell Mining Claim 2019-09-19

4277099 AFTON 232001 Single Cell Mining Claim 2019-09-19

4277099 AFTON 237926 Boundary Cell Mining Claim 2019-09-19

4277099 AFTON 244159 Boundary Cell Mining Claim 2019-09-19

4277099 AFTON 272534 Single Cell Mining Claim 2019-09-19

4277099 AFTON 299206 Single Cell Mining Claim 2019-09-19

4277099 AFTON 338971 Single Cell Mining Claim 2019-09-19
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4278408 AFTON 106493 Single Cell Mining Claim 2019-09-19

4278408 AFTON, SCHOLES 343647 Boundary Cell Mining Claim 2019-09-19

4278408 AFTON, SCHOLES 304893 Single Cell Mining Claim 2019-09-19

4278408 AFTON, SCHOLES 304892 Boundary Cell Mining Claim 2019-09-19

4278408 AFTON, SCHOLES 292741 Single Cell Mining Claim 2019-09-19

4278408 AFTON, SCHOLES 189422 Single Cell Mining Claim 2019-09-19

4278408 AFTON 120715 Single Cell Mining Claim 2019-09-19

4278408 AFTON 125412 Single Cell Mining Claim 2019-09-19

4278408 AFTON 136917 Single Cell Mining Claim 2019-09-19

4278408 AFTON 148157 Single Cell Mining Claim 2019-09-19

4278408 AFTON 148187 Single Cell Mining Claim 2019-09-19

4278408 AFTON 177954 Single Cell Mining Claim 2019-09-19

4278408 AFTON 182123 Single Cell Mining Claim 2019-09-19

4278408 AFTON 184728 Single Cell Mining Claim 2019-09-19

4278408 AFTON 201571 Single Cell Mining Claim 2019-09-19

4278408 AFTON 201572 Single Cell Mining Claim 2019-09-19

4278408 AFTON 218781 Single Cell Mining Claim 2019-09-19

4278408 AFTON 218782 Single Cell Mining Claim 2019-09-19

4278408 AFTON 226106 Single Cell Mining Claim 2019-09-19

4278408 AFTON 226107 Single Cell Mining Claim 2019-09-19

4278408 AFTON 280016 Single Cell Mining Claim 2019-09-19

4278408 AFTON 284719 Single Cell Mining Claim 2019-09-19

4278408 AFTON 292740 Single Cell Mining Claim 2019-09-19

4278408 AFTON 312156 Single Cell Mining Claim 2019-09-19

4278408 AFTON 339009 Single Cell Mining Claim 2019-09-19

4278409 AFTON 132740 Single Cell Mining Claim 2019-09-19

4278409 AFTON 148187 Single Cell Mining Claim 2019-09-19

4278409 AFTON 177954 Single Cell Mining Claim 2019-09-19

4278409 AFTON 184728 Single Cell Mining Claim 2019-09-19

4278409 AFTON 244669 Single Cell Mining Claim 2019-09-19

4278409 AFTON 244703 Single Cell Mining Claim 2019-09-19

4278409 AFTON 280016 Single Cell Mining Claim 2019-09-19

4278409 AFTON 280552 Single Cell Mining Claim 2019-09-19

4278409 AFTON 317417 Single Cell Mining Claim 2019-09-19
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4278409 AFTON 339009 Single Cell Mining Claim 2019-09-19

4278410 AFTON 106493 Single Cell Mining Claim 2019-09-19

4278410 AFTON, MACBETH 338981 Single Cell Mining Claim 2019-09-19

4278410 AFTON, MACBETH 300759 Single Cell Mining Claim 2019-09-19

4278410 AFTON, MACBETH 251513 Boundary Cell Mining Claim 2019-09-19

4278410 AFTON, MACBETH 132184 Single Cell Mining Claim 2019-09-19

4278410 AFTON, MACBETH 106494 Boundary Cell Mining Claim 2019-09-19

4278410 AFTON 120715 Single Cell Mining Claim 2019-09-19

4278410 AFTON 132183 Single Cell Mining Claim 2019-09-19

4278410 AFTON 148157 Single Cell Mining Claim 2019-09-19

4278410 AFTON 177410 Single Cell Mining Claim 2019-09-19

4278410 AFTON 244669 Single Cell Mining Claim 2019-09-19

4278410 AFTON 244670 Single Cell Mining Claim 2019-09-19

4278410 AFTON 280016 Single Cell Mining Claim 2019-09-19

4278410 AFTON 317391 Single Cell Mining Claim 2019-09-19

4278410 AFTON 317392 Single Cell Mining Claim 2019-09-19

4278412 AFTON 127381 Single Cell Mining Claim 2019-09-19

4278412 SCHOLES 247591 Single Cell Mining Claim 2019-09-19

4278412 SCHOLES 177990 Single Cell Mining Claim 2019-09-19

4278412 SCHOLES 127382 Single Cell Mining Claim 2019-09-19

4278412 AFTON, SCHOLES 299279 Single Cell Mining Claim 2019-09-19

4278412 AFTON, SCHOLES 286728 Single Cell Mining Claim 2019-09-19

4278412 AFTON, SCHOLES 107295 Single Cell Mining Claim 2019-09-19

4278412 AFTON 173493 Single Cell Mining Claim 2019-09-19

4278412 AFTON 177991 Single Cell Mining Claim 2019-09-19

4278412 AFTON 201523 Single Cell Mining Claim 2019-09-19

4278412 AFTON 203560 Single Cell Mining Claim 2019-09-19

4278412 AFTON 232574 Single Cell Mining Claim 2019-09-19

4278412 AFTON 232575 Single Cell Mining Claim 2019-09-19

4278412 AFTON 256138 Single Cell Mining Claim 2019-09-19

4278412 AFTON 280589 Single Cell Mining Claim 2019-09-19

4278412 AFTON 280590 Single Cell Mining Claim 2019-09-19

4278412 AFTON 294739 Single Cell Mining Claim 2019-09-19

4278412 AFTON 294740 Single Cell Mining Claim 2019-09-19
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4278414 SCHOLES 127382 Single Cell Mining Claim 2019-09-19

4278414 SCHOLES 321333 Single Cell Mining Claim 2019-09-19

4278414 SCHOLES 319174 Single Cell Mining Claim 2019-09-19

4278414 SCHOLES 313633 Boundary Cell Mining Claim 2019-09-19

4278414 SCHOLES 293929 Single Cell Mining Claim 2019-09-19

4278414 SCHOLES 293927 Single Cell Mining Claim 2019-09-19

4278414 SCHOLES 253199 Boundary Cell Mining Claim 2019-09-19

4278414 SCHOLES 247591 Single Cell Mining Claim 2019-09-19

4278414 SCHOLES 205953 Single Cell Mining Claim 2019-09-19

4278414 SCHOLES 197997 Single Cell Mining Claim 2019-09-19

4278414 SCHOLES 187133 Boundary Cell Mining Claim 2019-09-19

4278414 SCHOLES 184785 Single Cell Mining Claim 2019-09-19

4278414 SCHOLES 177990 Single Cell Mining Claim 2019-09-19

4278414 SCHOLES 172662 Boundary Cell Mining Claim 2019-09-19

4278414 SCHOLES 153889 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 105592 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 306032 Boundary Cell Mining Claim 2019-09-19

4278415 SCHOLES 306031 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 293930 Boundary Cell Mining Claim 2019-09-19

4278415 SCHOLES 293929 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 293928 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 293927 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 285828 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 285827 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 239411 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 190007 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 172662 Boundary Cell Mining Claim 2019-09-19

4278415 SCHOLES 153891 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 153890 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 153889 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 137980 Single Cell Mining Claim 2019-09-19

4278415 SCHOLES 105595 Boundary Cell Mining Claim 2019-09-19

4278415 SCHOLES 105594 Boundary Cell Mining Claim 2019-09-19

4278415 SCHOLES 105593 Single Cell Mining Claim 2019-09-19
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4280299 AFTON, SCHOLES 189422 Single Cell Mining Claim 2019-09-19

4280299 SCHOLES 343661 Single Cell Mining Claim 2019-09-19

4280299 SCHOLES 343660 Single Cell Mining Claim 2019-09-19

4280299 SCHOLES 256211 Single Cell Mining Claim 2019-09-19

4280299 SCHOLES 226123 Single Cell Mining Claim 2019-09-19

4280299 SCHOLES 201591 Single Cell Mining Claim 2019-09-19

4280299 SCHOLES 201590 Boundary Cell Mining Claim 2019-09-19

4280299 SCHOLES 189436 Boundary Cell Mining Claim 2019-09-19

4280299 SCHOLES 137438 Single Cell Mining Claim 2019-09-19

4280299 SCHOLES 125443 Single Cell Mining Claim 2019-09-19

4280299 SCHOLES 125442 Boundary Cell Mining Claim 2019-09-19

4280299 SCHOLES 125441 Boundary Cell Mining Claim 2019-09-19

4280299 SCHOLES 107989 Single Cell Mining Claim 2019-09-19

4280299 AFTON, SCHOLES 343647 Boundary Cell Mining Claim 2019-09-19

4280299 AFTON, SCHOLES 304893 Single Cell Mining Claim 2019-09-19

4280299 AFTON, SCHOLES 292741 Single Cell Mining Claim 2019-09-19

4280300 AFTON 106493 Single Cell Mining Claim 2019-09-19

4280300 SCHOLES 314859 Single Cell Mining Claim 2019-09-19

4280300 SCHOLES 201591 Single Cell Mining Claim 2019-09-19

4280300 SCHOLES 192149 Single Cell Mining Claim 2019-09-19

4280300 SCHOLES 137438 Single Cell Mining Claim 2019-09-19

4280300 SCHOLES 107989 Single Cell Mining Claim 2019-09-19

4280300 SCHOLES 107482 Single Cell Mining Claim 2019-09-19

4280300 CLEMENT,
SCHOLES

295442 Single Cell Mining Claim 2019-09-19

4280300 CLEMENT,
SCHOLES

240810 Boundary Cell Mining Claim 2019-09-19

4280300 CLEMENT,
SCHOLES

145595 Boundary Cell Mining Claim 2019-09-19

4280300 AFTON, SCHOLES 292741 Single Cell Mining Claim 2019-09-19

4280300 AFTON, SCHOLES 248292 Single Cell Mining Claim 2019-09-19

4280300 AFTON, MACBETH 251513 Boundary Cell Mining Claim 2019-09-19

4280300 AFTON, CLEMENT,
MACBETH,
SCHOLES

210398 Boundary Cell Mining Claim 2019-09-19

4280300 AFTON 317391 Single Cell Mining Claim 2019-09-19
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4280313 AFTON 124536 Boundary Cell Mining Claim 2019-09-19

4280313 AFTON, SCHOLES 304892 Boundary Cell Mining Claim 2019-09-19

4280313 AFTON, SCHOLES 218830 Boundary Cell Mining Claim 2019-09-19

4280313 AFTON, SCHOLES 201610 Boundary Cell Mining Claim 2019-09-19

4280313 AFTON 125412 Single Cell Mining Claim 2019-09-19

4280313 AFTON 125471 Single Cell Mining Claim 2019-09-19

4280313 AFTON 137461 Boundary Cell Mining Claim 2019-09-19

4280313 AFTON 142959 Boundary Cell Mining Claim 2019-09-19

4280313 AFTON 182123 Single Cell Mining Claim 2019-09-19

4280313 AFTON 184728 Single Cell Mining Claim 2019-09-19

4280313 AFTON 189457 Single Cell Mining Claim 2019-09-19

4280313 AFTON 218831 Single Cell Mining Claim 2019-09-19

4280313 AFTON 226106 Single Cell Mining Claim 2019-09-19

4280313 AFTON 226149 Boundary Cell Mining Claim 2019-09-19

4280313 AFTON 226150 Single Cell Mining Claim 2019-09-19

4280313 AFTON 280552 Single Cell Mining Claim 2019-09-19

4280313 AFTON 343451 Single Cell Mining Claim 2019-09-19

4280313 AFTON 343686 Boundary Cell Mining Claim 2019-09-19

4285799 AFTON 177991 Single Cell Mining Claim 2019-09-19

4285799 AFTON 232574 Single Cell Mining Claim 2019-09-19

4285799 AFTON 232575 Single Cell Mining Claim 2019-09-19

4285799 AFTON 280589 Single Cell Mining Claim 2019-09-19

4285799 AFTON 280590 Single Cell Mining Claim 2019-09-19

4285799 AFTON, SCHOLES 299279 Single Cell Mining Claim 2019-09-19

4285799 SCHOLES 177990 Single Cell Mining Claim 2019-09-19

4285799 SCHOLES 184785 Single Cell Mining Claim 2019-09-19

4277062 AFTON 171145 Single Cell Mining Claim 2020-02-19

4277062 AFTON 294533 Single Cell Mining Claim 2020-02-19

4277063 AFTON 136138 Single Cell Mining Claim 2020-02-19

4277063 AFTON 171145 Single Cell Mining Claim 2020-02-19

4277063 AFTON 235910 Single Cell Mining Claim 2020-02-19

4277063 AFTON 283920 Single Cell Mining Claim 2020-02-19

4277063 AFTON 342357 Single Cell Mining Claim 2020-02-19

4277075 AFTON 103538 Single Cell Mining Claim 2020-02-19
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4277075 AFTON 103539 Single Cell Mining Claim 2020-02-19

4277075 AFTON 118809 Single Cell Mining Claim 2020-02-19

4277075 AFTON 118810 Single Cell Mining Claim 2020-02-19

4277075 AFTON 118811 Single Cell Mining Claim 2020-02-19

4277075 AFTON 215850 Single Cell Mining Claim 2020-02-19

4277075 AFTON 234399 Single Cell Mining Claim 2020-02-19

4277075 AFTON 234400 Single Cell Mining Claim 2020-02-19

4277075 AFTON 281864 Single Cell Mining Claim 2020-02-19

4277075 AFTON 289933 Single Cell Mining Claim 2020-02-19

4277075 AFTON 329653 Single Cell Mining Claim 2020-02-19

4277075 AFTON 329654 Single Cell Mining Claim 2020-02-19

4277075 AFTON 329675 Single Cell Mining Claim 2020-02-19

4277075 AFTON 341511 Single Cell Mining Claim 2020-02-19

4277075 AFTON 341512 Single Cell Mining Claim 2020-02-19

4277076 AFTON 118809 Single Cell Mining Claim 2020-02-19

4277076 AFTON 126033 Single Cell Mining Claim 2020-02-19

4277076 AFTON 126034 Single Cell Mining Claim 2020-02-19

4277076 AFTON 126035 Single Cell Mining Claim 2020-02-19

4277076 AFTON 137527 Single Cell Mining Claim 2020-02-19

4277076 AFTON 201672 Single Cell Mining Claim 2020-02-19

4277076 AFTON 201673 Single Cell Mining Claim 2020-02-19

4277076 AFTON 219411 Single Cell Mining Claim 2020-02-19

4277076 AFTON 219412 Single Cell Mining Claim 2020-02-19

4277076 AFTON 226718 Single Cell Mining Claim 2020-02-19

4277076 AFTON 234399 Single Cell Mining Claim 2020-02-19

4277076 AFTON 238138 Single Cell Mining Claim 2020-02-19

4277076 AFTON 256794 Single Cell Mining Claim 2020-02-19

4277076 AFTON 281864 Single Cell Mining Claim 2020-02-19

4277076 AFTON 293356 Single Cell Mining Claim 2020-02-19

4277076 AFTON 329654 Single Cell Mining Claim 2020-02-19

4277076 AFTON 341511 Single Cell Mining Claim 2020-02-19

4277077 AFTON 126034 Single Cell Mining Claim 2020-02-19

4277077 AFTON 126035 Single Cell Mining Claim 2020-02-19

4277077 AFTON 128863 Single Cell Mining Claim 2020-02-19
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4277077 AFTON 171145 Single Cell Mining Claim 2020-02-19

4277077 AFTON 181342 Single Cell Mining Claim 2020-02-19

4277077 AFTON 192887 Single Cell Mining Claim 2020-02-19

4277077 AFTON 226718 Single Cell Mining Claim 2020-02-19

4277077 AFTON 291467 Single Cell Mining Claim 2020-02-19

4277077 AFTON 291468 Single Cell Mining Claim 2020-02-19

4277077 AFTON 293356 Single Cell Mining Claim 2020-02-19

4277077 AFTON 294533 Single Cell Mining Claim 2020-02-19

4277077 AFTON 315631 Single Cell Mining Claim 2020-02-19

4277078 AFTON 107708 Single Cell Mining Claim 2020-02-19

4277078 AFTON 107709 Single Cell Mining Claim 2020-02-19

4277078 AFTON 136137 Single Cell Mining Claim 2020-02-19

4277078 AFTON 136138 Single Cell Mining Claim 2020-02-19

4277078 AFTON 142171 Single Cell Mining Claim 2020-02-19

4277078 AFTON 142172 Single Cell Mining Claim 2020-02-19

4277078 AFTON 171145 Single Cell Mining Claim 2020-02-19

4277078 AFTON 181342 Single Cell Mining Claim 2020-02-19

4277078 AFTON 188109 Single Cell Mining Claim 2020-02-19

4277078 AFTON 188110 Single Cell Mining Claim 2020-02-19

4277078 AFTON 235908 Single Cell Mining Claim 2020-02-19

4277078 AFTON 235909 Single Cell Mining Claim 2020-02-19

4277078 AFTON 235910 Single Cell Mining Claim 2020-02-19

4277078 AFTON 236757 Single Cell Mining Claim 2020-02-19

4277078 AFTON 283920 Single Cell Mining Claim 2020-02-19

4277078 AFTON 291467 Single Cell Mining Claim 2020-02-19

4277078 AFTON 291468 Single Cell Mining Claim 2020-02-19

4277078 AFTON 310888 Single Cell Mining Claim 2020-02-19

4277078 AFTON 342356 Single Cell Mining Claim 2020-02-19

4277078 AFTON 342357 Single Cell Mining Claim 2020-02-19

4277079 AFTON 107985 Boundary Cell Mining Claim 2020-02-19

4277079 AFTON 182141 Boundary Cell Mining Claim 2020-02-19

4277079 AFTON 226120 Single Cell Mining Claim 2020-02-19

4277079 AFTON 234400 Single Cell Mining Claim 2020-02-19

4277079 AFTON 237555 Single Cell Mining Claim 2020-02-19
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4277079 AFTON 305419 Boundary Cell Mining Claim 2020-02-19

4277079 AFTON 329654 Single Cell Mining Claim 2020-02-19

4277079 AFTON 329675 Single Cell Mining Claim 2020-02-19

4277080 AFTON 126193 Single Cell Mining Claim 2020-02-19

4277080 AFTON 144198 Boundary Cell Mining Claim 2020-02-19

4277080 AFTON 218100 Single Cell Mining Claim 2020-02-19

4277080 AFTON 237555 Single Cell Mining Claim 2020-02-19

4277080 AFTON 305419 Boundary Cell Mining Claim 2020-02-19

4277080 AFTON 306208 Boundary Cell Mining Claim 2020-02-19

4277080 AFTON 306209 Single Cell Mining Claim 2020-02-19

4277080 AFTON 306210 Single Cell Mining Claim 2020-02-19

4277080 AFTON 232570 Single Cell Mining Claim 2020-04-25

4277080 AFTON 317455 Single Cell Mining Claim 2020-04-25

4277093 AFTON 106566 Single Cell Mining Claim 2020-04-25

4277093 AFTON 120777 Single Cell Mining Claim 2020-04-25

4277093 AFTON 148724 Single Cell Mining Claim 2020-04-25

4277093 AFTON 148725 Single Cell Mining Claim 2020-04-25

4277093 AFTON 165965 Single Cell Mining Claim 2020-04-25

4277093 AFTON 165966 Single Cell Mining Claim 2020-04-25

4277093 AFTON 232570 Single Cell Mining Claim 2020-04-25

4277093 AFTON 317455 Single Cell Mining Claim 2020-04-25

4277094 AFTON 148724 Single Cell Mining Claim 2020-04-25

4277094 AFTON 148725 Single Cell Mining Claim 2020-04-25

4277063 AFTON 314835 Single Cell Mining Claim 2020-11-14

USE OF PROCEEDS

Based on the Corporation’s estimated working capital of approximately $194,636 as of February 28, 2019 
and assuming expenses of the Offering of $198,000, following the Offering, the Corporation expects have 
funds available to it as follows:

Source Amount Assuming Completion of the Offering

Gross Proceeds from Offering $600,000

Estimated Working Capital as of February 28, 2019 $194,636

Estimated Expenses of the Offering, including Agent’s 
Fee

($198,000)

Total $596,636
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The primary purposes of the Offering are to raise funds to complete Part A of Phase 1 and, if warranted, 
Part B of Phase 1 of the recommended program on the Deepwater Project and to fund general corporate 
expenses. See “Business of the Corporation – Description of the Business – Business Objectives”. The 
Corporation expects to use the total funds available set forth above for the purposes described below: 

Use of Proceeds Amount Assuming Completion of the Offering

Completion of Part A of Phase 1 of the recommended 
work program on the Deepwater Project (see 
“Properties-Recommendations”)

$50,050

If warranted based on the results of Part A of Phase 1, 
completion of Part B of Phase 1 of the recommended 
work program on the Deepwater Project (see 
“Properties-Recommendations”)

$249,950

Other general corporate expenses $296,636(1)

(1) Comprised of rent ($12,000); transfer agency costs ($5,000); annual meeting and marketing materials ($15,000); annual 
compliance costs including legal costs, accounting costs and regulatory and escrow fees ($50,000); costs related to the 
provision of services by Mr. Vic Hugo as Chief Financial Officer of the Corporation ($6,000); bookkeeping and related 
costs ($24,000); and the balance of $184,636 being unallocated.

Although the Corporation intends to spend the funds available to it as stated in this prospectus, there may 
be circumstances where, for sound business reasons, a reallocation of funds may be deemed prudent or 
necessary and may vary materially from that set forth in this prospectus. The Corporation had negative 
operating cash flow for the financial year ended September 30, 2018. To the extent that the Corporation 
has negative operating cash flows in future periods, it may need to deploy a portion of its existing 
working capital to fund such negative cash flow. See “Risk Factors”.

DIRECTORS AND OFFICERS

The following table sets forth the name and municipality of residence of each director and executive 
officer of the Corporation, as well as such individual’s age, position with the Corporation, principal 
occupation within the five preceding years and period of service as a director (if applicable). Each of the 
directors of the Corporation will hold office until the next annual meeting of shareholders and until such 
director’s successor is elected and qualified, or until the director’s earlier death, resignation or removal.

Name and 
Province of 
Residence

Age Position with 
Corporation

Principal Occupation for Five 
Preceding Years(1)

Date of 
Appointment 
or Election

Eric Klein(2)

Ontario, Canada 
58 Director and Chief 

Executive Officer
Executive Vice President, Corporate 
Development, Dundee Corporation, 
registered dealer (2016 to 2018)

Partner, Farber Financial Group, 
consulting company (2003 to 2016)

July 13, 2018

Jay Goldman(2)

Ontario, Canada 
56 Director Partner, Cassels Brock & Blackwell 

LLP, law firm (2007 to present)

Director of 22 Capital Corp. (Jan 
2017 to present)

November 27, 
2017

Greg Wilson(2)

Ontario, Canada 
54 Director Chief Operating Officer of Origin 

House (then CannaRoyalty Corp), a 
cannabis investment company (from 
November 2016 to April 2018)

November 27, 
2017
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Name and 
Province of 
Residence

Age Position with 
Corporation

Principal Occupation for Five 
Preceding Years(1)

Date of 
Appointment 
or Election

Chief Executive Officer of Vida 
Cannabis Corp., an applicant to 
become a licensed producer under 
applicable law (2014 to 2016)

Principal, EMT Capital Corp., 
consulting firm (1998 to present) 
Director of Debut Diamonds Inc., a 
mining company (November 2018 to 
present)

Director of Planet 13 Holdings Inc. 
(June 2018 to present)

Victor Hugo
Ontario, Canada 

50 Chief Financial 
Officer

Senior Financial Analyst, Marrelli 
Support Services Inc., bookkeeping 
firm (2017 to present)

Site Chief Financial Officer, Barrick 
Gold Corporation (Hemlo 
Operation), mining company (2016 
to 2017)

Business Analyst and Financial 
Manager, Nyrstar Myra Falls, mining 
company (2013 to 2016)

February 28, 
2018

Notes:

(1) All companies noted are still carrying on business as of the date of this prospectus unless otherwise noted.

(2) The full board of directors functions as the Audit Committee of the Corporation.

The directors and executive officers of the Corporation, as a group, beneficially own, or exercise control 
or direction over, directly or indirectly, an aggregate of 1,200,000 Common Shares representing 
approximately 19.9% of all issued and outstanding Common Shares as of the date of this prospectus.

A description of each of the executive officers and directors of the Corporation (including details with 
regard to their principal occupations for the last five years) follows:

Eric Klein serves as a director and Chief Executive Officer of the Corporation. Mr. Klein focuses on 
complex mergers, acquisitions, divestitures, financings as well as joint ventures and business valuations 
of mid-sized Canadian corporations. With more than 30 years of experience, he focuses on providing 
results-driven corporate finance services for mid-market Canadian companies. Recently, Mr Klein was a 
senior executive with a Canadian public financial institution. Prior to that Mr. Klein was the founder and 
Managing Director of the Corporate Finance, Valuations & Transaction practice of Farber Financial 
Group, a consulting company. Each of the foregoing companies is still carrying on business as of the date 
of this prospectus to the knowledge of Mr. Klein. Mr. Klein is a graduate of McGill University with a 
B.Comm and a graduate Diploma in Public accounting, and holds designations as a Chartered Public 
Accountant and Chartered Business Valuator. Currently he is a Director of INV Metals Inc. (TSX:INV). 
Mr. Klein dedicates approximately 25% of his time to the Corporation, is an independent contractor of the 
Corporation and has not entered into any non-competition or non-disclosure agreement with the 
Corporation.

Jay Goldman serves as a director of the Corporation. Mr. Goldman has been a partner with the law firm 
Cassels, Brock & Blackwell LLP since April, 2007, prior to which he served as a partner in the law firm 
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Goodman Carr LLP (which was dissolved in 2007). Cassels Brock & Blackwell LLP is still carrying on 
business as of the date of this prospectus. Mr. Goldman is currently the corporate secretary of INV Metals 
Inc. (TSX:INV) (a mineral exploration company), and a director of 22 Capital Corp (TSXV:LFC) (a 
capital pool company). Mr. Goldman holds an LLB and MBA from the University of Western Ontario 
(1988) and a BA from the University of Toronto. Mr. Goldman dedicates approximately 5% of his time to 
the Corporation, is an independent contractor of the Corporation and has not entered into any non-
competition or non-disclosure agreement with the Corporation.

Greg Wilson serves as a director of the Corporation. Mr. Wilson is an entrepreneur and corporate finance 
strategist with more than 20 years’ experience advising and structuring capital market financings for 
startup and emerging growth enterprises. In 2005, Mr. Wilson co-founded Paramount Gold & Silver 
Corp., a precious metals exploration company that was sold to Coeur Mining for over $200 million in late 
2014. Mr. Wilson was a founding Director of Origin House (CSE:OH) (formerly known as CannaRoyalty 
Corp.) (a cannabis company) and Chief Operating Officer from November 2016 until April 2018. Mr. 
Wilson is currently Principal of EMT Capital Corp. (consulting firm), sits on the Board of Directors of 
Planet 13 Holdings Inc. (CSE: PLTH) (a cannabis company), and sits on the Board of Directors of Debut 
Diamonds Inc. (CSE: DDI) (a mineral exploration company). Other than as set forth above, each of the 
foregoing companies is still carrying on business as of the date of this prospectus to the knowledge of Mr. 
Wilson. Mr. Wilson dedicates approximately 5% of his time to the Corporation, is an independent 
contractor of the Corporation and has not entered into any non-competition or non-disclosure agreement 
with the Corporation.

Victor Hugo serves as the Corporation’s Chief Financial Officer. Mr. Hugo is senior financial analyst at 
Marrelli Support Services Inc., providing CFO, accounting, regulatory compliance, and management 
advisory services to numerous issuers on the Toronto Stock Exchange, TSX Venture Exchange and other 
Canadian and US exchanges. Mr. Hugo is a CPA, CMA and holds a Bachelors of Commerce with 
Honours specializing in Accounting and Cost and Management Accounting from Potchefstroom 
University in South Africa. Previously, he was the head of the Finance departments at Barrick Gold’s 
Hemlo operation (2016 – 2017) (a mining company) and Nystar’s Myra Falls mine (2013 – 2016) (a 
mining company). Each of the foregoing companies is still carrying on business as of the date of this 
prospectus to the knowledge of Mr. Hugo. Mr. Hugo dedicates approximately 10% of his time to the 
Corporation, is an independent contractor of the Corporation and has not entered into any non-
competition or non-disclosure agreement with the Corporation.

Corporate Cease Trade Orders or Bankruptcies

No current or proposed director or officer of the Corporation is, or has been within the past ten years, a 
director or officer of any other issuer that, while such person was acting in that capacity, was:

(a) the subject of a cease trade or similar order or an order that denied the issuer access to 
any statutory exemptions for a period of more than 30 consecutive days; or

(b) was declared bankrupt or made a voluntary assignment in bankruptcy, made a proposal 
under any legislation relating to bankruptcy or insolvency or been subject to or instituted 
any proceedings, arrangement or compromise with creditors or had a receiver, receiver 
manager or trustee appointed to hold the assets of that person.

Penalties or Sanctions

To the Corporation’s knowledge, no current or proposed director or officer of the Corporation has been 
subject to any penalties or sanctions imposed by a court or securities regulatory authority relating to 
trading in securities, promotion or management of a publicly traded issuer, theft or fraud.
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Individual Bankruptcies

To the Corporation’s knowledge, no current or proposed director or officer of the Corporation is, or, 
within the ten years before the date of this prospectus, has been declared bankrupt or made a voluntary 
assignment in bankruptcy, made a proposal under any legislation relating to bankruptcy or insolvency or 
been subject to or instituted any proceedings, arrangement or compromise with creditors, or had a 
receiver, receiver manager or trustee appointed to hold the assets of that individual.

Committees of the Board of Directors

The board of directors of the Corporation acts as the audit committee to oversee the retention, 
performance and compensation of the Corporation’s independent auditors, and to oversee and establish 
procedures concerning systems of internal accounting and control.

AUDIT COMMITTEE

NI 52-110 requires the Corporation to disclose annually certain information concerning the constitution of 
its audit committee and its relationship with its independent auditor, as set forth below. 

Audit Committee Charter

The Corporation’s audit committee is governed by an audit committee charter, the text of which is set 
forth below.

Audit Committee Charter

This Charter has been adopted by the board of directors (the “Board”) of 12 Exploration in order to 
comply with National Instrument 52-110 (the “Instrument”) and to more properly define the role of the 
audit committee of the Corporation (the “Committee”) in the oversight of the financial reporting process 
of the Corporation. Nothing in this Charter is intended to restrict the ability of the Board or Committee to 
alter or vary procedures in order to comply more fully with the Instrument, as amended from time to time.

PART 1

Purpose: The purpose of the Committee is to:

a) significantly improve the quality of the Corporation’s financial reporting;

b) assist the Board to properly and fully discharge its responsibilities;

c) provide an avenue of enhanced communication between the Board and external auditors;

d) enhance the external auditor’s independence;

e) increase the credibility and objectivity of financial reports; and

f) strengthen the role of the outside members of the Board by facilitating in depth 
discussions between members of the Committee (“Members”), management and external 
auditors.

1.1 Definitions

“accounting principles” has the meaning ascribed to it in National Instrument 52-107 Acceptable 
Accounting Principles and Auditing Standards;

“Affiliate” shall have the meaning ascribed thereto in the Instrument;
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“audit services” means the professional services rendered by the Corporation’s external auditor for the 
audit and review of the Corporation’s financial statements or services that are normally provided by the 
external auditor in connection with statutory and regulatory filings or engagements;

“Charter” means this audit committee charter;

“Control Person” means any person that holds or is one of a combination of persons that holds a sufficient 
number of any of the securities of the Corporation so as to affect materially the control of the 
Corporation, or that holds more than 20% of the outstanding voting shares of the Corporation, except 
where there is evidence showing that the holder of those securities does not materially affect control of 
the Corporation;

“executive officer” means an individual who is:

a) a chair of the Corporation;

b) a vice-chair of the Corporation;

c) a president of the Corporation;

d) a vice-president in charge of a principal business unit, division or function including sales, 
finance or production;

e) an officer of the Corporation or any of its subsidiary entities who performs a policy-making 
function in respect of the Corporation; or

f) any other individual who performs a policy-making function in respect of the Corporation;

“financially literate” has the meaning set forth in Section 1.3;

“immediate family member” means a person’s spouse, parent, child, sibling, mother or father-in-law, son 
or daughter-in-law, brother or sister-in-law, and anyone (other than an employee of either the person or 
the person’s immediate family member) who shares the individual’s home;

“independent” has the meaning set forth in Section 1.2; and

“non-audit services” means services other than audit services;

1.2 Meaning of Independence

1. A Member is independent if the Member has no direct or indirect material relationship with the 
Corporation, all as determined in accordance with the Instrument.

2. For the purposes of subsection 1, a material relationship means a relationship which could, in the 
view of the Board, be reasonably expected to interfere with the exercise of a Member’s 
independent judgement.

1.3 Meaning of Financial Literacy

For the purposes of this Charter, an individual is financially literate if he or she has the ability to read and 
understand a set of financial statements that present a breadth and level of complexity of accounting 
issues that are generally comparable to the breadth and complexity of the issues that can reasonably be 
expected to be raised by the Corporation’s financial statements.
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PART 2

2.1 Audit Committee

The Board has hereby established the Committee for, among other purposes, compliance with the 
Instrument.

2.2 Relationship with External Auditors

The Corporation will henceforth require its external auditor to report directly to the Committee and the 
Members shall ensure that such is the case.

2.3 Committee Responsibilities

1. The Committee shall be responsible for making the following recommendations to the Board:

a) the external auditor to be nominated for the purpose of preparing or issuing an auditor’s 
report or performing other audit, review or attest services for the Corporation; and

b) the compensation of the external auditor.

2. The Committee shall be directly responsible for overseeing the work of the external auditor 
engaged for the purpose of preparing or issuing an auditor’s report or performing other audit, 
review or attest services for the Corporation, including the resolution of disagreements between 
management and the external auditor regarding financial reporting.

This responsibility shall include:

a) reviewing the audit plan with management and the external auditor;

b) reviewing with management and the external auditor any proposed changes in major 
accounting policies, the presentation and impact of significant risks and uncertainties, and 
key estimates and judgements of management that may be material to financial reporting;

c) questioning management and the external auditor regarding significant financial reporting 
issues discussed during the fiscal period and the method of resolution;

d) reviewing any problems experienced by the external auditor in performing the audit, 
including any restrictions imposed by management or significant accounting issues on 
which there was a disagreement with management;

e) reviewing audited annual financial statements, in conjunction with the report of the 
external auditor, and obtaining an explanation from management of all significant 
variances between comparative reporting periods;

f) reviewing the post-audit or management letter, containing the recommendations of the 
external auditor, and management’s response and subsequent follow up to any identified 
weakness;

g) reviewing interim unaudited financial statements before release to the public;

h) reviewing all public disclosure documents containing audited or unaudited financial 
information before release, including any prospectus, the annual report, the annual 
information form and management’s discussion and analysis (“MD&A”);
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i) reviewing any evaluation of internal controls by the external auditor, together with 
management’s response;

j) reviewing the terms of reference of the internal auditor, if any;

k) reviewing the reports issued by the internal auditor, if any, and management’s response 
and subsequent follow up to any identified weaknesses; and

l) reviewing the appointments of the Chief Financial Officer and any key financial 
executives involved in the financial reporting process, as applicable.

3. The Committee shall pre-approve all non-audit services to be provided to the Corporation or its 
subsidiary entities by the issuer’s external auditor.

4. The Committee shall review the Corporation’s financial statements, MD&A and annual and 
interim earnings press releases before the Corporation publicly discloses this information.

5. The Committee shall ensure that adequate procedures are in place for the review of the 
Corporation’s public disclosure of financial information extracted or derived from the 
Corporation’s financial statements, and shall periodically assess the adequacy of those 
procedures.

6. When there is to be a change of auditor, the Committee shall review all issues related to the 
change, including the information to be included in the notice of change of auditor called for 
under applicable securities laws, and the planned steps for an orderly transition.

7. The Committee shall review all reportable events, including disagreements, unresolved issues and 
consultations, as defined in the Instrument, on a routine basis, whether or not there is to be a 
change of auditor.

8. The Committee shall, as applicable, establish procedures for:

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

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

9. The Committee shall establish, periodically review and approve the Corporation’s hiring policies 
regarding partners, employees and former partners and employees of the present and former 
external auditor of the issuer.

10. The responsibilities outlined in this Charter are not intended to be exhaustive. Members should 
consider any additional areas which may require oversight when discharging their 
responsibilities.

2.4 De Minimis Non-Audit Services

The Committee shall satisfy the pre-approval requirement in subsection 2.3(3) if:

a) the aggregate amount of all the non-audit services that were not pre-approved is reasonably 
expected to constitute no more than five per cent of the total amount of fees paid by the 
Corporation and its subsidiary entities to the issuer’s external auditor during the fiscal year in 
which the services are provided;
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b) the Corporation or the subsidiary entity of the Corporation, as the case may be, did not recognize 
the services as non-audit services at the time of the engagement; and

c) the services are promptly brought to the attention of the Committee and approved by the 
Committee or by one or more of its members to whom authority to grant such approvals has been 
delegated by the Committee, prior to the completion of the audit.

2.5 Delegation of Pre-Approval Function

1. The Committee may delegate to one or more independent Members the authority to pre-approve 
non-audit services in satisfaction of the requirement in subsection 2.3(3).

2. The pre-approval of non-audit services by any Member to whom authority has been delegated 
pursuant to subsection 1 must be presented to the Committee at its first scheduled meeting 
following such pre-approval.

PART 3

3.1 Composition

1. The Committee shall be composed of a minimum of three Members.

2. Every Member shall be a director of the issuer.

3. The majority of Members shall not be officers or employees of the Corporation or any of its 
affiliates.

4. Every audit committee member shall be financially literate.

PART 4

4.1 Authority

Until the replacement of this Charter, the Committee shall have the authority to:

a) engage independent counsel and other advisors as it determines necessary to carry out its duties,

b) set and pay the compensation for any advisors employed by the Committee,

c) communicate directly with the internal and external auditors; and

d) recommend the amendment or approval of audited and interim financial statements to the Board.

PART 5

5.1 Disclosure in Information Circular

If management of the Corporation solicits proxies from the security holders of the Corporation for the 
purpose of electing directors to the Board, the Corporation shall include in its management information 
circular the disclosure required by Form 52-110F2 (Disclosure by Venture Issuers). If the Corporation is 
not required to send a management information circular to its security holders, it must provide the 
disclosure required by Form 52-110F2 in its annual information form or annual MD&A.
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PART 6

6.1 Meetings

1. Meetings of the Committee shall be scheduled to take place at regular intervals and, in any event, 
not less frequently than quarterly.

2. Opportunities shall be afforded periodically to the external auditor, the internal auditor, if any, 
and to members of senior management to meet separately with the Members.

3. Minutes shall be kept of all meetings of the Committee.

Composition of the Audit Committee

The Corporation’s audit committee is comprised of the full board of directors, being Messrs. Klein, 
Goldman and Wilson. As defined in NI 52-110, Mr. Wilson is considered to be “independent”. Neither 
Mr. Klein nor Mr. Goldman is considered to be “independent” for the purposes of NI 52-110 as a result of 
Mr. Klein’s role as an officer of the Corporation, and fees paid to the law firm of which Mr. Goldman is a 
partner. Each member of the audit committee is also considered to be “financially literate” which includes 
the ability to read and understand a set of financial statements that present a breadth and level of 
complexity of accounting issues of the Corporation. 

Relevant Education and Experience

Eric Klein - Mr. Klein has more than 30 years of experience, including as a senior executive with a 
Canadian public financial institution. Mr. Klein is a graduate of McGill University with a B.Comm and a 
graduate Diploma in Public accounting and holds designations as a Chartered Public Accountant and 
Chartered Business Valuator. 

Jay Goldman – Mr. Goldman holds an LLB and MBA from the University of Western Ontario and a BA 
from the University of Toronto, and as a securities lawyer has extensive experience advising public 
companies with respect to financial and related control matters.

Greg Wilson – Mr. Wilson has extensive experience in financial matters as a result of his more than 20 
years’ experience advising and structuring capital market financings for startup and emerging growth 
enterprises; as well as his role as cofounder of Paramount Gold & Silver Corp., a founding Director and 
former COO of Origin House (CSE:OH) (formerly known as CannaRoyalty Corp.), director of Planet 13 
Holdings Inc. (CSE: PLTH), director of Debut Diamonds Inc. (CSE: DDI), and as Principal of EMT 
Capital Corp.

Pre-Approval Policies and Procedures

The audit committee shall pre-approve all audit and non-audit services not prohibited by law to be 
provided by the independent auditors of the Corporation.
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Audit Fees

The following chart summarizes the aggregate fees billed by the external auditors of the Corporation for 
professional services rendered to the Corporation for audit and non-audit related services for the fiscal 
period commencing on November 27, 2017 (the date of incorporation of the Corporation) and ending 
December 31, 2017, and for the fiscal year commencing January 1, 2018 and ending September 30, 2018:

Type of Work Period from incorporation
on November 27, 2017 to 

December 31, 2017

Fiscal year commencing
January 1, 2018 and ending 

September 30, 2018

Audit fees(1) $6,955 $5,350

Audit-related fees(2) Nil Nil

Tax advisory fees(3) Nil Nil

All other fees Nil $10,700

Total $6,955 $16,050

Notes:

(1) Aggregate fees billed for the Corporation’s annual financial statements and services normally provided by the auditor in 
connection with the Corporation’s statutory and regulatory filings.

(2) Aggregate fees billed for assurance and related services that are reasonably related to the performance of the audit or 
review of the Corporation’s financial statements and are not reported as “Audit fees”, including: assistance with aspects of 
tax accounting, attest services not required by state or regulation and consultation regarding financial accounting and 
reporting standards.

(3) Aggregate fees billed for tax compliance, advice, planning and assistance with tax for specific transactions.

Exemption

The Corporation is relying on the exemption provided under Part 6 of NI 52-110 which provides that the 
Corporation, as a “venture issuer”, is not required to comply with Part 3 (Composition of the Audit 
Committee) and Part 5 (Reporting Obligations) of NI 52-110.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

National Policy 58-201 of the Canadian Securities Administrators has set out a series of guidelines for 
effective corporate governance (the “Guidelines”). The Guidelines address matters such as the 
constitution and independence of corporate boards, the functions to be performed by boards and their 
committees and the effectiveness and education of board members. NI 58-101 requires the disclosure by 
each listed corporation of its approach to corporate governance with reference to the Guidelines as it is 
recognized that the unique characteristics of individual corporations will result in varying degrees of 
compliance. 

Set out below is a description of the Corporation’s approach to corporate governance in relation to the 
Guidelines.

The Board of Directors

NI 58-101 defines an “independent director” as a director who has no direct or indirect material 
relationship with the Corporation. A “material relationship” is in turn defined as a relationship which 
could, in the view of the board of directors, be reasonably expected to interfere with such member’s 
independent judgement. The board of directors is currently comprised of three members, two of which the 
board of directors has determined are “independent directors” within the meaning of NI 58-101. 
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Mr. Eric Klein is not considered to be an independent director within the meaning of NI 58-101 by virtue 
of his service as an executive officer of the Corporation.

As at the date of this prospectus, Messrs. Goldman and Wilson are considered independent directors for 
the purposes of NI 58-101 since they are each independent of management and free from any material 
relationship with the Corporation. The basis for this determination is that, since the incorporation of the 
Corporation on November 27, 2017, none of the independent directors have worked for the Corporation, 
received remuneration from the Corporation in excess of $75,000 or had material contracts with or 
material interests in the Corporation which could interfere with their ability to act with a view to the best 
interests of the Corporation. 

The board of directors believes that it functions independently of management. To enhance its ability to 
act independent of management, the board of directors may in the future meet in the absence of members 
of management or may excuse such persons from all or a portion of any meeting where a potential 
conflict of interest arises or where otherwise appropriate. 

Directorships

Certain of the directors of the Corporation are also directors of other reporting issuers (or equivalent) in a 
jurisdiction or a foreign jurisdiction as follows: 

Name of director Other reporting issuer (or equivalent in a foreign jurisdiction)

Eric Klein INV Metals Inc.

Jay Goldman 22 Capital Corp.

Greg Wilson Debut Diamonds Inc.; Planet 13 Holdings Inc.

Orientation and Continuing Education

While the Corporation currently has no formal orientation and education program for new board 
members, sufficient information (such as recent financial statements, prospectuses, proxy solicitation 
materials, technical reports and various other operating, property and budget reports) is provided to any 
new board member to ensure that new directors are familiarized with the Corporation’s business and the 
procedures of the board. In addition, new directors are encouraged to visit and meet with management on 
a regular basis. The Corporation also encourages continuing education of its directors and officers where 
appropriate in order to ensure that they have the necessary skills and knowledge to meet their respective 
obligations to the Corporation. 

Ethical Business

Given the small size of the board and stage of development of the Corporation, the board of directors has 
determined that the fiduciary obligations placed on directors pursuant to applicable corporate laws are 
effective in ensuring ethical business conduct on the part of its directors. 

Nomination of Directors

The board of directors performs the functions of a nominating committee with responsibility for the 
appointment and assessment of directors. The board of directors believes that this is a practical approach 
at this stage of the Corporation’s development and given the relatively small size of the board.

While there are no specific criteria for board membership, the Corporation attempts to attract and 
maintain directors with business knowledge and a particular knowledge of mineral exploration and 
development or other areas (such as finance) which provide knowledge which would assist in guiding the 
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officers of the Corporation. As such, nominations tend to be the result of recruitment efforts by 
management of the Corporation and discussions among the directors prior to the consideration of the 
board of directors as a whole.

Compensation

The board of directors reviews on an annual basis the adequacy and form of compensation of directors to 
ensure that the compensation of the board reflects the responsibilities, time commitment and risks 
involved in being an effective director. Currently, as the Corporation has no ongoing revenues from 
operations, the directors of the Corporation do not receive any fees in their capacities as directors. All 
directors are eligible to participate in the Plan and have received options. See “Compensation of 
Directors”.

Other Board Committees

The board of directors does not currently have any committees other than the Audit Committee.

Assessments

The board of directors assesses, on a periodic basis, the contributions of the board of directors as a whole 
and each of the individual directors, in order to determine whether each is functioning effectively.

PLAN OF DISTRIBUTION FOR THE OFFERING

Pursuant to the Agency Agreement, the Corporation has agreed to sell, and the Agent has agreed to act as 
the Corporation’s agent to offer for sale on a best efforts basis, 4,000,000 Offered Shares, at a price of 
$0.15 per share payable in cash to the Corporation against delivery. The distribution will not continue for 
a period of more than 90 days after the date of receipt for the (final) prospectus if subscriptions 
representing the full Offering are not obtained within that period, unless each of the persons who 
subscribed during that period has consented to the continuation. The Offering will not be completed for 
less than 4,000,000 Offered Shares.

Subscriptions for Offered Shares hereunder are received subject to rejection or allotment in whole or in 
part by the Corporation and the Agent and the right is reserved to close the subscription books at any time 
without notice. Upon rejection of a subscription, or in the event that the Offering is not completed within 
the time required, the subscription price and the subscription will be returned to the subscriber forthwith 
without interest or deduction unless the subscribers have otherwise instructed the depository. The Closing 
will take place on the Closing Date. The price per Offered Share was determined based upon arm’s length 
negotiations between the Corporation and the Agent.

Pursuant to the Agency Agreement, the Agent will receive a commission equal to 8% of the gross 
proceeds of the Offering ($0.012 per share) for an aggregate commission of $48,000, as well as a non-
refundable corporate finance fee in the amount of $10,000. In addition, the Agent will also receive 
Compensation Warrants entitling the Agent to purchase such number of Common Shares as is equal to 
8% of the total number of Offered Shares sold pursuant to the Offering at a price of $0.15 per share for a 
period of 24 months from the Closing Date. The Corporation will also pay certain expenses of the Agent 
in connection with the Offering as set forth in the Agency Agreement.

The obligations of the Agent under the Agency Agreement may be terminated at its discretion on the 
basis of its assessment of the financial markets or upon the occurrence of certain stated events.

As at the date of this prospectus, the Corporation does not have any of its securities listed or quoted, has 
not applied to list or quote any of its securities, and does not intend to apply to list or quote any of its 
securities on the Toronto Stock Exchange, TSX Venture Exchange, a U.S. marketplace or a marketplace 
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outside Canada or the United States of America. The Corporation has applied to list the Common Shares 
on the CSE. Listing will be subject to the Corporation fulfilling all of the listing requirements of the CSE.

DESCRIPTION OF SECURITIES BEING DISTRIBUTED

Overview

This prospectus qualifies the distribution of 4,000,000 Offered Shares issuable pursuant to the Offering. 
Details of these securities are set forth below.

Common Shares

The Corporation is authorized to issue an unlimited number of Common Shares, of which 6,010,000 
Common Shares are issued and outstanding as of the date of this prospectus. Holders of Common Shares 
are entitled to receive notice of any meetings of shareholders of the Corporation, and to attend and to cast 
one vote per Common Share at all such meetings. Holders of Common Shares do not have cumulative 
voting rights with respect to the election of directors and, accordingly, holders of a majority of the 
Common Shares entitled to vote in any election of directors may elect all directors standing for election. 
Holders of Common Shares are entitled to receive on a pro rata basis such dividends on the Common 
Shares, if any, as and when declared by the Corporation’s board of directors at its discretion from funds 
legally available therefor, and upon the liquidation, dissolution or winding up of the Corporation are 
entitled to receive on a pro rata basis the net assets of the Corporation after payment of debts and other 
liabilities, in each case subject to the rights, privileges, restrictions and conditions attaching to any other 
series or class of shares ranking senior in priority to or on a pro rata basis with the holders of Common 
Shares with respect to dividends or liquidation. The Common Shares do not carry any pre-emptive, 
subscription, redemption or conversion rights, nor do they contain any sinking or purchase fund 
provisions.

CAPITALIZATION

The following table sets forth the capitalization of the Corporation as at December 31, 2018 (based on the 
unaudited interim financial statements of the Corporation in respect of the three month period ending 
December 31, 2018), and as at such date assuming the completion of the Offering. There has been no 
other material change in the capitalization of the Corporation since December 31, 2018. See “Prior Sales”.

Designation Outstanding as at
December 31, 2018

(unaudited)

Outstanding as at
December 31, 2018, Assuming 

Completion of the Offering
(unaudited)

Common Shares
(authorized – unlimited)

$417,125
(6,010,000 common shares)

$913,625
(10,010,000 common shares)

Warrants $Nil
(Nil)

$25,500
(320,000 Compensation Warrants)

(Deficit) ($189,416) ($189,416)

Total Capitalization $227,709 $749,709

STOCK OPTIONS

The shareholders of the Corporation approved the Plan on February 1, 2018. Up to such number of 
Common Shares as is equal to 10% of the aggregate number of Common Shares issued and outstanding 
from time to time may be reserved for issue upon the exercise of options granted pursuant to the Plan. No 
options have been granted by the Corporation under the Plan to date. The Corporation currently 
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anticipates granting an aggregate of 500,000 stock options to directors and officers following the closing 
of the Offering, each exercisable to acquire one Common Share at an exercise price of $0.15 per share for 
a period of five years following the date of grant.

The purpose of the Plan is to attract, retain and motivate directors, officers, employees and other service 
providers by providing them with the opportunity, through share options, to acquire a proprietary interest 
in the Corporation and benefit from its growth. The options are non-assignable and may be granted for a 
term not exceeding five years.

Options may be granted under the Plan only to directors, officers, employees and other service providers 
subject to the rules and regulations of applicable regulatory authorities and any Canadian stock exchange 
upon which the Common Shares may be listed or may trade from time to time. The total number of 
Common Shares which may be issued or reserved for issuance to any one individual under the Plan 
within any one year period shall not exceed 5% of the outstanding issue. The maximum number of 
Common Shares which may be reserved for issuance to insiders under the Plan, any other employer stock 
option plans or options for services, shall be 10% of the Common Shares issued and outstanding at the 
time of the grant (on a non-diluted basis). The maximum number of Common Shares which may be 
issued to insiders under the Plan, together with any other previously established or proposed share 
compensation arrangements, within any one year period shall be 10% of the outstanding issue.

The maximum number of stock options which may be granted to any one consultant under the Plan, any 
other employer stock options plans or options for services, within any 12 month period, must not exceed 
2% of the Common Shares issued and outstanding at the time of the grant (on a non-diluted basis). The 
maximum number of stock options which may be granted to any persons performing investor relations 
services under the Plan, any other employer stock options plans or options for services, within any 12 
month period must not exceed, in the aggregate, 2% of the Common Shares issued and outstanding at the 
time of the grant (on a non-diluted basis).

The exercise price of options issued may not be less than the fair market value of the Common Shares at 
the time the option is granted, less any allowable discounts. 

PRIOR SALES

The following table contains details of the prior sales of securities by the Corporation from incorporation 
to the date of this prospectus:

Date Number and Type of Securities Price

November 27, 2017 1,975,000 Common Shares $0.005 per Common Share

November 28, 2017 825,000 Common Shares $0.02 per Common Share

December 19, 2017 1,210,000 Common Shares $0.075 per Common Share

February 16, 2018 2,000,000 Special Warrants $0.15 per Special Warrant

August 16, 2018 2,000,000 Special Warrant Shares N/A (1)

Note:

(1) Issued upon conversion of the Special Warrants.

ESCROWED SECURITIES

Under the applicable policies and notices of the Canadian Securities Administrators, securities held by 
Principals (as defined below) are required to be held in escrow in accordance with the national escrow 
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regime applicable to initial public distributions. Equity securities, including Common Shares, owned or 
controlled by the Principals of the Corporation are subject to the escrow requirements.

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

(a) directors and senior officers of the Corporation, as listed in this prospectus;

(b) promoters of the Corporation during the two years preceding this Offering;

(c) those who own and/or control more than 10% of the Corporation’s voting securities 
immediately after completion of this Offering if they also have appointed or have the 
right to appoint a director or senior officer of the Corporation or of a material operating 
subsidiary of the Corporation;

(d) those who own and/or control more than 20% of the Corporation’s voting securities 
immediately after completion of this Offering; and

(e) a company, trust, partnership or other entity more than 50% held by one or more of the 
above; and

(f) a spouse of any of the above and their relatives that live at the same address.

The Principals of the Corporation are certain of the directors and senior officers of the Corporation. In 
addition to the foregoing, an aggregate of 2,410,000 Common Shares are subject to the Voluntary Escrow 
Agreements. To the knowledge of the Corporation, assuming completion of the Offering, the following 
Common Shares of the Corporation will be held in escrow pursuant to the Escrow Agreement and 
Voluntary Escrow Agreements:

Name of Beneficial Shareholder Number of Common Shares 
Held in Escrow

Percentage of Class as at 
March 11, 2019

Jay Goldman 600,000(1) 9.98%

Greg Wilson 600,000(1) 9.98%

Tom Obradovich 400,000(1) 6.66%

Certain holders of Common Shares 
purchased at $0.02 and $0.005 per share

1,400,000(2) 23.29%

Certain holders of Common Shares 
purchased at $0.075 per share

1,010,000(3) 16.8%

Total 4,010,000 66.71%

Notes:

(1) These Common Shares will be held in escrow pursuant to the Escrow Agreement by Odyssey Trust Company, as escrow 
agent, and shall be released as follows: one-tenth will be released on the Listing Date; one-sixth of the remaining securities 
will be released on the date which is six months following the Listing Date; one-fifth of the remaining securities will be 
released on the date which is twelve months following the Listing Date; one-fourth of the remaining securities will be 
released on the date which is 18 months following the Listing Date; one-third of the remaining securities will be released 
on the date which is 24 months following the Listing Date; one-half of the remaining securities will be released on the date 
which is 30 months following the Listing Date; and the remaining securities will be released on the date which is 36 
months following the Listing Date.

(2) These Common Shares will be held in escrow pursuant to a Voluntary Escrow Agreement by Odyssey Trust Company, as 
escrow agent, and shall be released as follows: one-quarter will be released on the date which is six months following the 
Listing Date; one-third of the remaining securities will be released on the date which is twelve months following the 



60

Listing Date; one-half of the remaining securities will be released on the date which is 18 months following the Listing 
Date; and the remaining securities will be released on the date which is 24 months following the Listing Date.

(3) These Common Shares will be held in escrow pursuant to a Voluntary Escrow Agreement by Odyssey Trust Company, as 
escrow agent, and shall be released on the date which is six months following the Listing Date.

PRINCIPAL HOLDERS OF SECURITIES

To the knowledge of the directors and officers of the Corporation, no person owns or exercises control or 
direction over, directly or indirectly, more than 10% of the issued and outstanding Common Shares as of 
the date of this prospectus, other than as set forth below.

Name and Municipality 
of Residence

Type of Ownership Number and Percentage 
of Common Shares as at 

March 11, 2019

Number and Percentage 
of Common Shares to be 
Owned After Completion 

of Offering(1)

Pasquale DiCapo
Toronto, Ontario

Direct 1,000,000
(16.6%)

1,000,000
(9.9%)

Note:

(1) Amount remains the same on a fully diluted basis.

EXECUTIVE COMPENSATION

The following table provides a summary of compensation for services rendered in all capacities to the 
Corporation for the fiscal years (i) commencing on the date of incorporation of the Corporation 
(November 27, 2017) and ending December 31, 2017; and (ii) commencing January 1, 2018 and ending 
September 30, 2018 in respect of the individuals who served as the Chief Executive Officer and Chief 
Financial Officer of the Corporation during the latter fiscal period (the “Named Executive Officers”); and 
(ii) the directors of the Corporation for the latter fiscal period. See also “Stock Options and Other 
Compensation Securities” below. The Corporation had no other executive officers whose total 
compensation during the fiscal year commencing January 1, 2018 and ending September 30, 2018 
exceeded $150,000. 

Table of Compensation Excluding Compensation Securities

Name and 
Position

Fiscal Year 
Ended(1)

Salary, 
Consulting 

Fee, Retainer 
or Commission

Bonus Committee 
or Meeting 

Fees

Value of 
Perquisites

Value of All 
Other 

Compensation

Total 
Compensation

Eric Klein, 
Chief 
Executive 
Officer and 
Director

September 
30, 2018

Nil Nil Nil Nil Nil Nil

December 
31, 2017

Nil Nil Nil Nil Nil Nil

Victor Hugo,
Chief 
Financial 
Officer

September 
30, 2018

Nil Nil Nil Nil $21,054 $21,054(2)

December 
31, 2017

Nil Nil Nil Nil Nil Nil
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Name and 
Position

Fiscal Year 
Ended(1)

Salary, 
Consulting 

Fee, Retainer 
or Commission

Bonus Committee 
or Meeting 

Fees

Value of 
Perquisites

Value of All 
Other 

Compensation

Total 
Compensation

Jay Goldman, 
Director

September 
30, 2018

Nil Nil Nil Nil $44,053 $44,053(3)

December 
31, 2017

Nil Nil Nil Nil $5,613 $5,613(3)

Greg Wilson, 
Director

September 
30, 2018

Nil Nil Nil Nil Nil Nil

December 
31, 2017

Nil Nil Nil Nil Nil Nil

Notes:

(1) The Corporation changed its fiscal year end from December 31 to September 30, effective as of July 13, 2018, subject to 
the approval of Canada Revenue Agency.

(2) During the period ended September 30, 2018, the Corporation paid professional fees and disbursements to Marrelli Support 
Services Inc., including $500 per month for Victor Hugo to act as the Chief Financial Officer of the Corporation and the 
balance for fees associated with bookkeeping services, the Offering and related matters. These services were incurred in the 
normal course of operations. Victor Hugo is an employee of Marrelli Support Services Inc. During this period, Mr. Hugo 
received compensation from Marrelli Support Services Inc. in the amount of approximately $2,560 in respect of the 
services he provided to the Corporation, which amount is calculated based upon Mr. Hugo’s gross salary from Marrelli 
Support Services Inc. less estimated overhead, divided by the number of clients served by Mr. Hugo on behalf of Marrelli 
Support Services Inc.

(3) Amounts represent expenses incurred by the Corporation for legal services provided by Cassels Brock & Blackwell LLP, of 
which Mr. Goldman is a partner.

Stock Options and Other Compensation Securities

Set forth in the table below is a summary of all compensation securities granted or issued to each Named 
Executive Officers and directors of the Company during the fiscal year commencing January 1, 2018 and 
ending September 30, 2018.

Compensation Securities

Name and Position Type of 
Compensation 

Security

Number of 
Compensation 

Securities, 
Number of 
Underlying 

Securities, and 
Percentage of 

Class

Date of Issue 
or Grant

Issue, 
Conversion 
or Exercise 

Price

Closing Price 
of Security or 

Underlying 
Security on 

Date of Grant

Closing Price 
of Security or 
Underlying 
Security at 
Year End

Expiry 
Date

Tom Obradovich, 
Former Chief 
Executive Officer(1)

N/A Nil N/A N/A N/A N/A N/A

Eric Klein,
Chief Executive 
Officer

N/A Nil N/A N/A N/A N/A N/A

Victor Hugo,
Chief Financial 
Officer

N/A Nil N/A N/A N/A N/A N/A
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Compensation Securities

Name and Position Type of 
Compensation 

Security

Number of 
Compensation 

Securities, 
Number of 
Underlying 

Securities, and 
Percentage of 

Class

Date of Issue 
or Grant

Issue, 
Conversion 
or Exercise 

Price

Closing Price 
of Security or 

Underlying 
Security on 

Date of Grant

Closing Price 
of Security or 
Underlying 
Security at 
Year End

Expiry 
Date

Jay Goldman, 
Director

N/A Nil N/A N/A N/A N/A N/A

Greg Wilson, 
Director

N/A Nil N/A N/A N/A N/A N/A

Note:

(1) Mr. Obradovich served as the Chief Executive Officer of the Corporation until July 13, 2018.

Exercise of Compensation Securities by Directors and Named Executive Officers

Set forth below is a summary of all compensation securities exercised by the Named Executive Officers 
and directors of the Company during the fiscal year commencing January 1, 2018 and ending September 
30, 2018.

Name and Position Type of 
Compensation 

Security

Number of 
Underlying 
Securities 
Exercised

Exercise 
Price per 
Security

Date of 
Exercise

Closing 
Price per 
Security 

on Date of 
Exercise

Difference 
between 

Exercise Price 
and Closing 

Price on Date 
of Exercise

Total Value 
on Exercise 

Date

Tom Obradovich,
Former Chief Executive 
Officer

N/A Nil N/A N/A N/A N/A N/A

Eric Klein,
Chief Executive Officer 
and Director

N/A Nil N/A N/A N/A N/A N/A

Victor Hugo,
Chief Financial Officer

N/A Nil N/A N/A N/A N/A N/A

Jay Goldman,
Director

N/A Nil N/A N/A N/A N/A N/A

Greg Wilson,
Director

N/A Nil N/A N/A N/A N/A N/A

COMPENSATION DISCUSSION AND ANALYSIS

The Corporation’s approach to executive compensation has been to provide suitable compensation for 
executives that is internally equitable, externally competitive and reflects individual achievement. The 
Corporation attempts to maintain compensation arrangements that will attract and retain highly qualified 
individuals who are able and capable of carrying out the objectives of the Corporation.

The Corporation’s compensation arrangements for the Named Executive Officers may, in addition to 
salary, include compensation in the form of bonuses and, over a longer term, benefits arising from the 
grant of stock options. Given the stage of development of the Corporation, compensation of the Named 
Executive Officers is initially expected to emphasize meaningful stock option awards to attract and retain 
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qualified service providers and to a certain extent, to conserve cash. This policy may be re-evaluated in 
the future to instead emphasize increased base salaries and cash bonuses with a reduced reliance on option 
awards, depending upon the future development of the Corporation and other factors which may be 
considered relevant by the board of directors from time to time.

During the fiscal year commencing January 1, 2018 and ending September 30, 2018, none of the Named 
Executive Officers were paid a salary. The board of directors of the Corporation establishes and reviews 
the Corporation’s overall compensation philosophy and its general compensation policies with respect to 
executive officers, including the corporate goals and objectives and the annual performance objectives 
relevant to such officers. The board evaluates each officer’s performance in light these goals and 
objectives and, based on its evaluation, determines and approves the salary, bonus, options and other 
benefits for such officers. In determining compensation matters, the board may consider a number of 
factors, including the Corporation’s performance, the value of similar incentive awards to officers 
performing similar functions at comparable companies, the awards given in past years and other factors it 
considers relevant. The current overall objectives of the Corporation’s compensation strategy is to reward 
management for their efforts, while seeking to conserve cash given current market conditions. With 
respect to any bonuses or incentive plan grants which may be awarded to executive officers in the future, 
the Corporation has not currently set any objective criteria and will instead rely upon any 
recommendations and discussion at the board level with respect to the above-noted considerations and 
any other matters which the board may consider relevant on a going-forward basis, including the cash 
position of the Corporation. The Corporation currently anticipates that following the Offering, (i) the 
Chief Executive Officer will not be paid a salary; and (ii) the Chief Financial Officer services to the 
Corporation will continue to be provided by Marrelli Support Services Inc. (“MSSI”), an external 
management company, of which Mr. Hugo is an employee. MSSI will be paid an aggregate total of $500 
per month in fees to MSSI for the services of Mr. Hugo.

Existing options held by the Named Executive Officers at the time of subsequent option grants will be 
taken into consideration in determining the quantum or terms of any such subsequent option grants. 
Options are expected to be granted to directors, management, employees and certain service providers as 
long-term incentives to align the individual’s interests with those of the Corporation. The size of the 
option awards will be in proportion to the deemed ability of the individual to make an impact on the 
Corporation’s success. See “Stock Options”.

TERMINATION OF EMPLOYMENT, CHANGE IN RESPONSIBILITIES AND 
EMPLOYMENT CONTRACTS

There are currently no employment contracts between the Corporation and the Named Executive Officers, 
nor any compensatory plan, contract or arrangement where the Named Executive Officers are entitled to 
receive payments from the Corporation in the event of a resignation, retirement or any other termination 
of such Named Executive Officer’s employment with the Corporation, a change of control of the 
Corporation or a change in such Named Executive Officer’s responsibilities following a change of 
control.

COMPENSATION OF DIRECTORS

Directors of the Corporation do not currently receive any fees in their capacities as directors, but are 
reimbursed for travel and other out-of-pocket expenses incurred in attending directors’ and shareholders’
meetings. Directors of the Corporation receive no fee for attending meetings of the board of directors or 
any committee of the board of directors. Directors are eligible to participate in the Plan. Directors may 
also be compensated for services provided to the Corporation as consultants or experts on the same basis 
and at the same rate as would be payable if such services were provided by a third party, arm’s length 
service provider.
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Mr. Jay Goldman is a partner of Cassels Brock & Blackwell LLP, a firm providing legal services to the 
Corporation. During the fiscal year ended September 30, 2018, the Corporation incurred $44,053 (period 
from incorporation November 27, 2017 to December 31, 2017 - $5,613) for legal services rendered by the 
firm.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No individual who is, or at any time since the incorporation of the Corporation was, a director, executive 
officer or employee of the Corporation, or any of their associates, is or has been indebted to the 
Corporation, or has had any indebtedness to another entity which has been the subject of a guarantee, 
support agreement, letter of credit, or similar arrangement provided by the Corporation. 

SELECTED FINANCIAL INFORMATION

Following is selected financial data derived from the audited financial statements of the Corporation as at 
and for the period from the date of incorporation of the Corporation (November 27, 2017) to December 
31, 2017, and for the fiscal year ended September 30, 2018, and for the three month period ended 
December 31, 2018. This summary financial data should be read together with “Management’s 
Discussion and Analysis of Financial Conditions and Results of Operations” and the financial statements 
of the Corporation and notes thereto, appearing elsewhere in this prospectus.

As at
December 31, 2017

(in Cdn.$)
(Audited)(1)

As at
September 30, 2018

(in Cdn.$)
(Audited)(1)

As at
December 31, 2018

(in Cdn.$)
(Unaudited)

Total Current Assets 117,115 388,076 383,692

Interest in Mineral Property and 
Deferred Exploration 
Expenditures

Nil Nil Nil

Total Current Liabilities 12,114 80,841 155,983

Total Shareholders’ Equity 105,001 307,235 227,709

Period from 
incorporation on 

November 27, 2017 to 
December 31, 2017

Fiscal Year Ended 
September 30, 2018

Three Month Period 
Ended December 31, 

2018

Revenue Nil Nil Nil

Net loss 12,124 97,766 79,526

Net loss per share, basic(1) 0.00 0.02 0.01

Note:

(1) The Corporation changed its fiscal year end from December 31 to September 30, effective as of July 13, 2018, subject to 
the approval of Canada Revenue Agency.

DIVIDEND POLICY

The Corporation has never declared or paid cash dividends on the Common Shares. Any dividends 
declared in the future will be at the discretion of the board of directors. See “Risk Factors – Dividend 
Policy”.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONS AND 
RESULTS OF OPERATIONS

The following management’s discussion and analysis (“MD&A”) is a discussion of the financial 
condition and results of the operations of the Corporation and constitutes management’s review of the 
factors that affected the Corporation’s financial and operating performance for the period from the date of 
incorporation of the Corporation (November 27, 2017) to December 31, 2017, and for the fiscal year 
ended September 30, 2018, and for the three month period ended December 31, 2018. This MD&A is 
presented as at the date of this prospectus and should be read in conjunction with the financial statements 
of the Corporation for such respective period, together with the accompanying notes, included elsewhere 
in this prospectus. Results are reported in Canadian dollars, unless otherwise noted. The financial 
statements of the Corporation contained in this prospectus have been prepared in accordance with IFRS. 
The results for the fiscal period presented are not necessarily indicative of the results that may be 
expected for any future period. Except for statements of historical fact relating to the Corporation, certain 
information contained in this MD&A constitutes “forward-looking information” under Canadian 
securities legislation. See “Special Note Regarding Forward-Looking Statements”.

Fiscal Year Ended September 30, 2018

Introduction

The following management’s discussion and analysis (“MD&A”) of the financial condition and results of 
the operations of 12 Exploration constitutes management’s review of the factors that affected the 
Corporation’s financial and operating performance for the fiscal year ended September 30, 2018 and the 
period from incorporation (November 27, 2017) to December 31, 2017. This MD&A has been prepared in 
compliance with the requirements of National Instrument 51- 102 – Continuous Disclosure Obligations. 
This discussion should be read in conjunction with the audited annual financial statements of the 
Corporation for the fiscal year ended September 30, 2018 and the period from incorporation (November 
27, 2017) to December 31, 2017, together with the notes thereto. Results are reported in Canadian dollars, 
unless otherwise noted. In the opinion of management, all adjustments (which consist only of normal 
recurring adjustments) considered necessary for a fair presentation have been included. The results for the 
fiscal year ended September 30, 2018 and the period from incorporation (November 27, 2017) to 
December 31, 2017 are not necessarily indicative of the results that may be expected for any future 
period. Information contained herein is presented as at March 11, 2019 unless otherwise indicated.

Effective July 13, 2018, the Corporation changed its year end from December 31 to September 30, subject 
to the approval of the Canada Revenue Agency. The financial statements have been prepared in 
accordance with International Financial Reporting Standards (“IFRS”) as issued by the International 
Accounting Standards Board (“IASB”) and interpretations of the International Financial Reporting 
Interpretations Committee (“IFRIC”). 

For the purposes of preparing this MD&A, management, in conjunction with the Board of Directors, 
considers the materiality of information. Information is considered material if: (i) such information results 
in, or would reasonably be expected to result in, a significant change in the market price or value of 12 
Exploration’s common shares; or (ii) there is a substantial likelihood that a reasonable investor would 
consider it important in making an investment decision; or (iii) it would significantly alter the total mix of 
information available to investors. Management, in conjunction with the Board of Directors, evaluates 
materiality with reference to all relevant circumstances, including potential market sensitivity.

Caution Regarding Forward-Looking Statements

This MD&A contains certain forward-looking information and forward-looking statements, as defined in 
applicable securities laws (collectively referred to herein as “forward-looking statements”). These 
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statements relate to future events or the Corporation’s future performance. All statements other than 
statements of historical fact are forward-looking statements. Often, but not always, forward-looking 
statements can be identified by the use of words such as “plans”, “expects”, “is expected”, “budget”, 
“scheduled”, “estimates”, “continues”, “forecasts”, “projects”, “predicts”, “intends”, “anticipates” or 
“believes”, or variations of, or the negatives of, such words and phrases, or state that certain actions, 
events or results “may”, “could”, “would”, “should”, “might” or “will” be taken, occur or be achieved. 
Forward-looking statements involve known and unknown risks, uncertainties and other factors that may 
cause actual results to differ materially from those anticipated in such forward-looking statements. The 
forward-looking statements in this MD&A speak only as of the date of this MD&A or as of the date 
specified in such statement. 

Forward-looking statements Assumptions Risk factors

For fiscal 2019, the Corporation will 
be able to continue its business 
activities and meet its ongoing 
general and administrative expenses.

The Corporation has anticipated all 
material costs; the operating 
activities of the Corporation for the 
twelve-month period ending 
September 30, 2019, and the costs 
associated therewith, will be 
consistent with 12 Exploration’s 
current expectations.

Unforeseen costs to the Corporation 
will arise; any particular operating 
costs increase or decrease from the 
date of the estimation; changes in 
economic conditions.

The Corporation will be required to 
raise additional capital in order to 
meet its ongoing operating expenses 
and complete its planned exploration 
activities on its Deepwater Project 
for the twelve-month period ending 
September 30, 2019 (see subsequent 
financing described in “Outlook and 
Overall Performance” below).

The operating and exploration 
activities of the Corporation for the 
twelve-month period ending 
September 30, 2019, and the costs 
associated therewith, will be 
consistent with 12 Exploration’s 
current expectations; debt and equity 
markets, exchange and interest rates 
and other applicable economic 
conditions are favourable to 12 
Exploration.

Changes in debt and equity markets; 
timing and availability of external 
financing on acceptable terms; 
increases in costs; environmental 
compliance and changes in 
environmental and other local 
legislation and regulation; interest 
rate and exchange rate fluctuations; 
changes in economic conditions.

Management’s outlook regarding 
future trends. 

Financing will be available for 12 
Exploration’s exploration and 
operating activities; the price of gold 
will be favourable.

Gold price volatility; changes in debt 
and equity markets; interest rate and 
exchange rate fluctuations; changes 
in economic and political conditions.

Inherent in forward-looking statements are risks, uncertainties and other factors beyond 12 Exploration’s 
ability to predict or control. Please also make reference to those risk factors referenced elsewhere in this 
prospectus under the heading “Risk Factors”. Readers are cautioned that the above chart does not contain 
an exhaustive list of the factors or assumptions that may affect the forward-looking statements, and that 
the assumptions underlying such statements may prove to be incorrect. Actual results and developments 
are likely to differ, and may differ materially, from those expressed or implied by the forward-looking 
statements contained in this MD&A. 

Forward-looking statements involve known and unknown risks, uncertainties and other factors that may 
cause 12 Exploration’s actual results, performance or achievements to be materially different from any of 
its future results, performance or achievements expressed or implied by forward-looking statements. All 
forward-looking statements herein are qualified by this cautionary statement. Accordingly, readers should 
not place undue reliance on forward-looking statements. The Corporation undertakes no obligation to 
update publicly or otherwise revise any forward-looking statements whether as a result of new 
information or future events or otherwise, except as may be required by law. If the Corporation does 
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update one or more forward-looking statements, no inference should be drawn that it will make additional 
updates with respect to those or other forward-looking statements, unless required by law.

Description of Business

12 Exploration was incorporated under the Business Corporations Act (Ontario) by articles of 
incorporation dated November 27, 2017. The registered office is located at 2100-40 King Street West, 
Toronto, Ontario, M5H 3C2 and the principal office of the Corporation is located at 82 Richmond Street
East, Toronto, Ontario M5C 1P1.

12 Exploration is a mineral exploration company focused on the acquisition, exploration and development 
of properties for the mining of gold and other minerals. The Corporation currently holds an option to 
acquire up to an 80% interest in the Deepwater Project and Lease located near Sudbury, Ontario, subject 
to the ROFR held by Teck with respect to the lands comprising the Lease pursuant to the terms and 
conditions of the Teck Option Agreement, the Back-In Right and to a 2% NSR with respect to the Lease.

Outlook and Overall Performance

The Corporation has no revenues, so the primary business objective of the Corporation is to explore the 
Deepwater Project. In furtherance of this objective, the Corporation has acquired an option to acquire up 
to an 80% interest in the Deepwater Project and the Lease, subject to the ROFR, the Back-In Right and to 
a 2% NSR with respect to the Lease. It has obtained the Technical Report and plans to complete Part A of 
Phase 1 of the recommended program initially, and will conduct further exploration depending upon the 
results of such program. In addition, the Corporation may seek to acquire additional exploration stage 
properties should a property of interest become available to it.

At September 30, 2018, the Corporation had a net working capital of $307,235. The Corporation had cash 
and cash equivalents of $381,647. Working capital and cash and cash equivalents increased during the 
fiscal year ended September 30, 2018 due to proceeds from issuance of Special Warrants which 
subsequently converted into Common Shares.

The Corporation has sufficient capital to meet its ongoing general and administrative expenses for the 
twelve-month period ending September 30, 2019. However, in order to meet the required exploration 
expenditure under the Option Agreement, the Corporation will be required to raise additional capital. See 
“Liquidity and Financial Position” below.

For the Corporation to achieve its business objective of exploring the Deepwater Project, the objectives of 
the Corporation over the ensuing 12 months include (a) the completion of the Part A of Phase 1 
recommended work program on the Deepwater Project at an estimated cost of approximately $50,050; (b) 
the completion of the Part B of Phase 1 recommended work program on the Deepwater Project, if 
warranted, at an estimated cost of approximately $249,950; and (c) the pursuit of additional financing, if 
required.

The Corporation plans to complete Part A of Phase 1 of the recommended program initially, and will 
conduct further exploration (including Part B of Phase 1, if warranted) depending upon the results of such 
program. In addition, the Corporation may seek to acquire additional exploration stage properties should a 
property of interest become available to it. 

Exploration and Projects

The principal asset of the Corporation consists of its option to acquire up to an 80% interest in the 
Deepwater Project and the Lease located near Sudbury, Ontario, subject to the ROFR, the Back-In Right 
and a 2% NSR with respect to the Lease.
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Pursuant to the Option Agreement, the Corporation was granted the 50% Option to acquire an initial 50% 
legal and beneficial interest in the Deepwater Project and Lease by incurring aggregate exploration 
expenditures on the Deepwater Project and Lease in the amount of $300,000 on or prior to September 30, 
2019. In the event that the Corporation exercises the 50% Option, it may exercise the 30% option to earn 
a further 30% legal and beneficial interest in the Deepwater Project and, if it so elects, the Lease (for an 
aggregate 80% legal and beneficial interest) by (i) providing written notice to CCEC of its intention to 
exercise the 30% Option within the time period specified in the Option Agreement; and (ii) completing a 
further $1,000,000 in exploration expenditures on the Deepwater Project and Lease on or prior to 
December 31, 2020. Notwithstanding the foregoing, neither the 50% Option nor the 30% Option shall 
apply in respect of the Lease unless:

(i) CCEC provides all required notices and complies in all respects with the provisions of the 
Teck Option Agreement with respect to the ROFR; and

(ii) Teck fails to exercise the ROFR in accordance with the terms and conditions of the Teck 
Option Agreement.

In the event that the foregoing conditions are not met, both the 50% Option and the 30% Option shall 
apply only with respect to the 30 staked mining claims which comprise, in part, the Deepwater Project. 
Alternatively, in the event that such conditions are met and the Corporation exercises the 50% Option 
either alone or together with the 30% Option, the Corporation shall earn the applicable legal and 
beneficial interest in the entire Deepwater Project and, if it so elects, the Lease (subject to a 2% NSR and 
the Back-In Right with respect to the Lease), and will be required to deliver an agreement to Teck 
whereby it agrees to be bound by the terms and conditions of the Teck Option Agreement and to assume 
the rights and obligations of CCEC thereunder, all in accordance with the terms and conditions thereof. 
CCEC has provided a covenant in the Option Agreement that it shall use its commercially reasonable 
efforts to provide all required notices and comply in all respects with the provisions of the Teck Option 
Agreement with respect to the ROFR, and to seek the election of Teck in response thereto as soon as 
practicable.

Deepwater Project

The Deepwater Project and Lease are located in the Afton and Sholes Townships, approximately 65 km 
northeast of Sudbury, Ontario. The Deepwater Project consists of 30 contiguous staked mining claims 
containing 356 units, located approximately 65 kilometres northeast of Sudbury, Ontario.

The Property and Lease are located within the Cobalt embayment in the Southern Province of the 
Canadian Shield. The property geology is dominated by Nipissing diabase that has been intruded as a sill 
and overlies the sedimentary rocks of the Gowganda Formation, part of the Huronian Supergroup. Both 
the Nipissing diabase and Huronian rocks have been block faulted along predominantly north-northwest 
trending faults. 

The Property and Lease cover a portion of the Temagami Magnetic Anomaly, visible in regional magnetic 
surveys as a large approximately 60 km by 20 km buried east-west striking geological feature that 
stretches from Lake Wanapitei to Lake Temagami , as well as possible strike extensions of iron formation 
that host gold mineralization at the former Golden Rose Mine. 

Geophysical modeling of airborne magnetic data by CCEC has led to the interpretation of a deeply buried 
(300-400 m) magnetic anomaly located on the west shore of Emerald Lake, postulated to be an extension 
of the banded iron formation that hosts the Golden Rose Mine gold mineralization located along the 
eastern shoreline of Emerald Lake. 12 Exploration is planning to undertake a program of geological 
mapping, magnetometer surveying, followed by a VTEM survey and diamond drilling to test the 
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interpreted iron formation (West Golden Rose Target) for its gold potential. The proposed budget of 
approximately $300,000 is recommended to carry out the proposed work programs.

Plans for the Project

(A)
Planned Expenditures
(approx.) 

Part A of Phase 1 – Surface exploration

GPS orientated ground magnetometer and gravity 
surveys completed over the West Golden Rose target 

$50,050

Subtotal $50,050

Part B of Phase 1 - VTEM Survey

Diamond drilling based on VTEM, mag and gravity 
results (two holes totalling 1,500 m) 

$249,950

Subtotal $249,950

Total Phase 1 $300,000

Qualified Person

David Jamieson, P.Geo., is the Corporation’s designated Qualified Person for this MD&A within the 
meaning of National Instrument 43-101 Standards of Disclosure for Mineral Projects and has reviewed 
and approved its scientific and technical content.

Trends

The Corporation is a mineral exploration company, focused on the exploration for gold resources in 
Ontario, Canada, and acquisitions of other mineral exploration properties should such acquisitions be 
consistent with the objectives and acquisition criteria of the Corporation. 

The Corporation’s future performance and financial success is largely tied and dependent upon the extent 
to which it can discover mineralization and the economic viability of developing its properties. The 
development of assets may take years to complete and the resulting income, if any, is difficult to 
determine with any certainty. The Corporation lacks mineral resources and mineral reserves and to date 
has not produced any revenues. The sales value of any minerals discovered by the Corporation is largely 
dependent upon factors beyond its control, such as the market value of the commodities produced.

Current global economic conditions and financial markets are volatile and are likely to be so for the 
foreseeable future, reflecting ongoing concerns about the global economy. There are also significant 
uncertainties regarding the price of gold and other minerals and the availability of equity financing for the 
purposes of mineral exploration and development. The Corporation’s future performance is largely tied to 
the development of its current mineral property interest and the overall financial markets. Future volatility 
of financial markets as well as the stability of the global economy may result in the Corporation having 
difficulties raising equity financing for the purposes of mineral exploration and development, particularly 
without excessively diluting present shareholders of the Corporation. In this regard, the Corporation’s 
strategy is to commence exploration of the Deepwater Project and seek out other prospective resource 
properties to acquire, while monitoring the global markets and seeking out financing, if and when 
available, upon terms acceptable to the board of directors. The Corporation believes this focused strategy 
will enable it to best manage the capital markets while maintaining the momentum on key initiatives. 
These trends may limit the Corporation’s ability to develop and/or further explore the Deepwater Project 
and/or other property interests acquired in the future.
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Apart from these and the risk factors noted under the heading “Risk Factors” elsewhere in this prospectus, 
the Corporation is not aware of any other trends, commitments, events or uncertainties that would have a 
material effect on the Corporation’s business, financial condition or results of operations.

Off-Balance-Sheet Arrangements

As of the date of this filing, the Corporation does not have any off-balance-sheet arrangements that have, 
or are reasonably likely to have, a current or future effect on the results of operations or financial 
condition of the Corporation, including, and without limitation, such considerations as liquidity and 
capital resources.

Proposed Transactions

There are no proposed transactions of a material nature being considered by the Corporation. However, 
the Corporation may routinely evaluate various business development opportunities which could entail 
optioning properties, direct acquisitions, trades and/or divestitures.

Environmental Contingency

The Corporation’s exploration activities are subject to various government laws and regulations relating 
to the protection of the environment and all phases of the Corporation’s operations are subject to 
environmental regulation in the various jurisdictions in which it operates. These environmental 
regulations are continually changing and generally becoming more restrictive. The Corporation maintains, 
and anticipates continuing to maintain, a policy of operating its business in compliance with all 
environmental regulations. As of September 30, 2018, the Corporation does not believe that there are any 
significant environmental obligations requiring material capital outlays in the immediate future. 

Selected Annual Financial Information

Fiscal Year Commencing 
January 1, 2018 and Ended 

September 30, 2018
($)

Period from Incorporation 
(November 27, 2017) to 

December 31, 2017
($)

Net loss for the period 97,766 12,124

Basic and diluted loss per share 0.02 0.00

Total assets 388,076 117,115

Selected Quarterly Financial Information

As 12 Exploration has no revenue, the Corporation’s ability to fund its operations is dependent upon its 
ability to secure financing through equity issues or the sale of assets. See “Trends” above and “Risk 
Factors” below.
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A summary of selected information for the most recent four quarters is as follows:

Three Months Ended
Total Revenue 

($)

Loss (Income)

Total Assets
($)

Total
($)

Per Share
($)

September 30, 2018 - 61,748 0.01 388,076

June 30, 2018 - 29,747 0.01 199,213

March 31, 2018 - 6,271 0.00 200,524

December 31, 2017(1) - 12,124 0.00 117,115

Note:

(1) Period from Incorporation (November 27, 2017) to December 31, 2017.

Discussion of Operations

For three months ended September 30, 2018

12 Exploration’s net loss totaled $61,748 for the three months ended September 30, 2018, with basic and 
diluted loss per share of $0.01. The increase of $61,748 in net loss was principally because: 

 For the three months ended September 30, 2018, the Corporation recorded legal fees of $44,698.

 For the three months ended September 30, 2018, the Corporation recorded audit fees of $7,000.

 For the three months ended September 30, 2018, the Corporation recorded filing fees of $7,015 
related to the filing of the prospectus.

 All other expenses are related to general working capital purposes.

For the fiscal year commencing January 1, 2018 and ended September 30, 2018

12 Exploration’s net loss totaled $97,766 for the fiscal year ended September 30, 2018, with basic and 
diluted loss per share of $0.02. The increase of $97,766 in net loss was principally because: 

 For the nine months ended September 30, 2018, annual audit fees was $18,155.

 For the nine months ended September 30, 2018, the Corporation recorded legal fees of $44,053 
for review of Option Agreement and filing of a prospectus.

 For the nine months ended September 30, 2018, the Corporation recorded filing fees of $7,603 for 
filing of a prospectus.

 For the nine months ended September 30, 2018, the Corporation recorded exploration 
expenditures of $6,106.

 All other expenses are related to general working capital purposes.

Liquidity and Financial Position

The activities of the Corporation, principally the acquisition, exploration and development of mineral 
properties, are financed through the completion of equity transactions such as equity offerings and the 
exercise of stock options and warrants. There is no assurance that equity capital will be available to the 
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Corporation in the amounts or at the times desired or on terms that are acceptable to the Corporation, if at 
all.

Cash used in operating activities was $35,468 for the fiscal year for the fiscal year commencing 
January 1, 2018 and ended September 30, 2018. Operating activities were affected by net loss of $97,766 
and the positive change in non-cash working capital balances of $62,298 related to the increase in HST 
receivable and accounts payables and accrued liabilities.

Cash provided by financing activities was $300,000 for the fiscal year ended September 30, 2018. 
Financing activities included $300,000 of net proceeds from issuance of Special Warrants.

At September 30, 2018, 12 Exploration had $381,647 in cash and cash equivalents. 

The Corporation has no operating revenues and therefore must utilize its funds obtained from the equity 
financing and other financing transactions to maintain its capacity to meet ongoing exploration and 
operating activities. See “Subsequent Event” below.

As of September 30, 2018, and to the date of this MD&A, the cash resources of 12 Exploration are held 
with The Toronto-Dominion Bank.

The Corporation’s use of cash at present occurs, and in the future will occur, principally in two areas, 
namely, funding of its general and administrative expenditures and funding of its investment activities. 
Those investing activities include the cash components of the cost of acquiring and exploring its 
tenements. For fiscal 2019, the Corporation’s expected operating expenses are estimated to average 
$8,500 per month for recurring operating costs. Under the Option Agreement for the Corporation to be 
granted 50% of the legal and beneficial right, title and interest in and to the Property and Lease, the 
Corporation has to incur aggregate expenditures on the Property and Lease in the amount of $300,000, on 
or prior to September 30, 2019. Management may reassess its planned expenditures based on the 
Corporation’s working capital resources, the scope work required to advance exploration on its project 
and the overall condition of the financial markets.

Assuming that management is successful, future work plans to develop the deposit will depend upon the 
Corporation’s assessment of prior results, the condition of the Corporation financially and the then 
prevailing economic climate in general.

The Corporation’s working capital of $307,235 at September 30, 2018, is anticipated to be adequate for it 
to continue operations for the twelve-month period ending September 30, 2019 (see “Outlook and Overall 
Performance” above). 

Recent Accounting Pronouncements

(i) IFRS 9 – Financial instruments (“IFRS 9”) addresses the classification, measurement and recognition 
of financial assets and financial liabilities. IFRS 9 was issued in November 2009, October 2010, 
November 2013 and finalized in July 2014. It replaces the parts of IAS 39 Financial Instruments: 
Recognition and Measurement that relate to the classification and measurement of financial instruments. 
IFRS 9 requires financial assets to be classified into three measurement categories: those measured at fair 
value through profit or loss (“FVTPL”), those measured at fair value through other comprehensive 
income (“FVOCI”) and those measured at amortized cost, with the determination made at initial 
recognition. The classification depends on an entity’s business model for managing its financial 
instruments and the contractual cash flow characteristics of the instrument. For financial liabilities, the 
standard retains most of the IAS 39 requirements. The main change is that in cases where the fair value 
option is selected for financial liabilities, the part of a fair value change due to an entity’s own credit risk 
is recorded in other comprehensive income rather than the consolidated statements of operations, unless 
this creates an accounting mismatch. IFRS 9 has also been updated to amend the requirements around 
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hedge accounting, however, there is no impact to the Corporation from these amendments as it does not 
apply hedge accounting. IFRS 9 is effective for annual periods beginning on or after January 1, 2018. The 
Company has determined the impact of adoption will have an insignificant affect.

(ii) IFRS 16 – Leases (“IFRS 16”) was issued by the IASB in January 2016. IFRS 16 eliminates the 
current dual model for lessees, which distinguishes between on-balance sheet finance leases and off-
balance sheet operating leases. Instead, there is a single, on-balance sheet accounting model that is similar 
to current finance lease account. IFRS 16 is effective for annual periods beginning on or after January 1, 
2019, with early adoption permitted. The extent of the impact of adoption of IFRS 16 has not yet been 
determined.

Critical Accounting Estimates

The preparation of annual financial statements in conformity with IFRS requires management to make 
estimates and assumptions that affect the reported amount of assets and liabilities, the disclosure of 
contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenues and expenses during the current period. These estimates are reviewed periodically and 
adjustments are made to income as appropriate in the year they become known. 

Capital risk management

The Corporation manages its capital with the following objectives:

 to ensure sufficient financial flexibility to achieve the ongoing business objectives including 
funding of future growth opportunities, and pursuit of accretive acquisitions; and

 to maximize shareholder return through enhancing the share value.

The Corporation monitors its capital structure and makes adjustments according to market conditions in 
an effort to meet its objectives given the current outlook of the business and financial markets in general. 
The Corporation may manage its capital structure by issuing new shares, repurchasing outstanding shares, 
or adjusting spending. The capital structure is reviewed by management and the Board of Directors on an 
ongoing basis.

The Corporation considers its capital structure to consist of share capital and deficit, which at 
September 30, 2018 totaled $307,235.

The Corporation manages capital through its financial and operational forecasting processes. The 
Corporation reviews its working capital and forecasts its future cash flows based on operating 
expenditures, and other investing and financing activities. Selected information is provided to the Board 
of Directors of the Corporation. The Corporation is not subject to any capital requirements imposed by a 
lending institution. The Corporation’s capital management objectives, policies and processes have 
remained unchanged during the fiscal year ended September 30, 2018 and the period from incorporation 
(November 27, 2017) to December 31, 2017.

Financial risk management

Financial risk

The Corporation’s activities expose it to a variety of financial risks: credit risk, liquidity risk and market 
risk, including interest rate, foreign currency rate, and commodity price risk.

Financial risk management is carried out by the Corporation’s management team with guidance from the 
Board of Directors. The Board of Directors also provides regular guidance for overall risk management. 
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There were no changes to credit risk, liquidity risk or market risk for the fiscal year ended September 30, 
2018 and the period from incorporation (November 27, 2017) to December 31, 2017.

(i) Credit risk

Credit risk is the risk of loss if a third party to a financial instrument fails to meet its contractual 
obligations. Financial instruments that potentially subject the Corporation to concentrations of credit risks 
consist principally of cash and cash equivalents. All of the Corporation’s cash is held at select Canadian 
financial institutions or fund held in trust with legal counsel in which management believes the risk of 
loss to be minimal.

(ii) Liquidity risk

Liquidity risk is the risk that the Corporation will not have sufficient cash resources to meet its financial 
obligations as they come due. As at September 30, 2018, the Corporation’s financial liabilities consist of 
accounts payable and accrued liabilities. All accounts payable and accrued liabilities are due in the next 
12 months. The Corporation manages its liquidity risk by reviewing its capital requirements on an 
ongoing basis. The Corporation’s liquidity and operating results may be adversely affected if its access to 
the capital market is hindered, whether as a result of a downturn in stock market conditions generally or 
matters specific to the Corporation. The Corporation generates cash flow primarily from its financing 
activities. 

(iii) Market risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates and 
foreign exchange rates.

(a) Interest rate risk

The Corporation has cash balances and no interest bearing debt. The Corporation’s current policy is to 
invest excess cash in interest-bearing securities of major Canadian chartered banks. The Corporation 
periodically monitors the investments it makes and is satisfied with the credit ratings of its financial 
institutions.

(b) Foreign currency risk

The Corporation is not subject to significant foreign currency risk.

Related Party Transactions

Related parties include the Board of Directors, close family members and enterprises that are controlled 
by these individuals as well as certain persons performing similar functions. Related party transactions 
conducted in the normal course of operations are measured at the amount established and agreed to by the 
related parties.

(a) The Corporation entered into the following transactions with related parties:

 A director of the Corporation, Jay Goldman, is a partner of a firm providing legal services. 
During the fiscal year ended September 30, 2018, the Corporation incurred $44,053 (period from 
incorporation November 27, 2017 to December 31, 2017 - $5,613) for legal services rendered by 
the firm. As at September 30, 2018, the firm was owed $51,713 (December 31, 2017 - $5,613) 
and this amount was included in accounts payable and accrued liabilities.
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 On December 19, 2017, the Corporation entered into an option agreement with CCEC, a 
company with a common officer and director at the time (Tom Obradovich), to acquire up to 80% 
interest in the Deepwater Project and Lease located near Sudbury, Ontario.

(b) Remuneration of directors and key management personnel, other than consulting fees:

Key management personnel are comprised of the Corporation’s CEO and the Corporation’s CFO.

 During the fiscal year ended September 30, 2018, the Corporation expensed $21,054 (period from 
incorporation November 27, 2017 to December 31, 2017 - $nil) to Marrelli Support Services Inc. 
(“Marrelli Support”) for the services of Vic Hugo to act as Chief Financial Officer of the 
Corporation. In addition, Marrelli Support also provides bookkeeping services to the Corporation. 
Vic Hugo is an employee of Marrelli Support. As at September 30, 2018, Marrelli Support was 
owed $22,127 (December 31, 2017 - $nil) and this amount was included in accounts payable and 
accrued liabilities.

(c) Director and officer shareholdings

As of September 30, 2018, directors and officers of the Corporation, with individual control of less than 
10% of the total Common Shares outstanding, collectively control 1,200,000 Common Shares of the 
Corporation or approximately 19.9% of the total Common Shares outstanding. 

Share Capital

As of the date of this MD&A, the Corporation had 6,010,000 issued and outstanding Common Shares. 

Disclosure of Internal Controls

Management has established processes to provide them sufficient knowledge to support representations 
that they have exercised reasonable diligence that (i) the financial statements do not contain any untrue 
statement of material fact or omit to state a material fact required to be stated or that is necessary to make 
a statement not misleading in light of the circumstances under which it is made, as of the date of and for 
the periods presented by the financial statements; and (ii) the financial statements fairly present in all 
material respects the financial condition, results of operations and cash flows of the Corporation, as of the 
date of and for the periods presented.

In contrast to the certificate required for non-venture issuers under National Instrument 52-109 
Certification of Disclosure in Issuers’ Annual and Interim Filings (“NI 52-109”), this Venture Issuer 
Basic Certificate does not include representations relating to the establishment and maintenance of 
disclosure controls and procedures (“DC&P”) and internal control over financial reporting (“ICFR”), as 
defined in NI 52-109. In particular, the certifying officers filing this certificate are not making any 
representations relating to the establishment and maintenance of:

i) controls and other procedures designed to provide reasonable assurance that information required 
to be disclosed by the issuer in its annual filings, interim filings or other reports filed or submitted 
under securities legislation is recorded, processed, summarized and reported within the time 
periods specified in securities legislation; and 

ii) a process to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with the issuer’s GAAP 
(IFRS).

The issuer’s certifying officers are responsible for ensuring that processes are in place to provide them 
with sufficient knowledge to support the representations they are making in this certificate. Investors 
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should be aware that inherent limitations on the ability of certifying officers of a venture issuer to design 
and implement on a cost effective basis DC&P and ICFR as defined in NI 52-109 may result in additional 
risks to the quality, reliability, transparency and timeliness of interim and annual filings and other reports 
provided under securities legislation.

Additional Disclosure for Issuers without Significant Revenue

General and Administrative

Expense

Fiscal Year Commencing
January 1, 2018 and Ended 

September 30, 2018
($)

Period from Incorporation
(November 27, 2017) to

December 31, 2017
($)

Professional 62,207 12,114

Filing fees 7,603 -

Office and general 21,850 10

Total 91,660 12,124

Three Month Period Ended December 31, 2018

Introduction

The following MD&A of the Corporation has been prepared to provide updates to the business, 
operations, liquidity and capital resources of the Corporation since its last annual management’s 
discussion & analysis, being the MD&A for the fiscal year ended September 30, 2018 (“Annual 
MD&A”). Additional information relating to the Corporation is available under the Corporation’s 
SEDAR profile at www.sedar.com.

Effective July 13, 2018, the Corporation changed its year end from December 31 to September 30, subject 
to the approval of the Canada Revenue Agency. The Corporation has not yet received approval from 
Canada Revenue Agency. The Corporation is allowed to have a financial year end that is different from 
the Corporation’s taxation year end.

This MD&A has been prepared in accordance with National Instrument 51-102 – Continuous Disclosure 
Obligations and National Instrument 41-101 – General Prospectus Requirements. This discussion should 
be read in conjunction with the Annual MD&A, the audited annual financial statements of the 
Corporation for the period ended September 30, 2018, and the unaudited condensed interim financial 
statements for the three months ended December 31, 2018, together with the notes thereto. Results are 
reported in Canadian dollars, unless otherwise noted. In the opinion of management, all adjustments 
(which consist only of normal recurring adjustments) considered necessary for a fair presentation have 
been included. The results for the three months ended December 31, 2018 are not necessarily indicative of 
the results that may be expected for any future period. Information contained herein is presented as at 
March 11, 2019 unless otherwise indicated.

The unaudited condensed interim financial statements for the three and nine months ended December 31, 
2018, have been prepared using accounting policies consistent with IFRS as issued by the IASB and 
interpretations of the IFRIC. The unaudited condensed interim financial statements have been prepared in 
accordance with International Standard 34, Interim Financial Reporting.

For the purposes of preparing this MD&A, management, in conjunction with the Board of Directors, 
considers the materiality of information. Information is considered material if: (i) such information results 
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in, or would reasonably be expected to result in, a significant change in the market price or value of the 
Common Shares; or (ii) there is a substantial likelihood that a reasonable investor would consider it 
important in making an investment decision; or (iii) it would significantly alter the total mix of 
information available to investors. Management, in conjunction with the Board of Directors, evaluates 
materiality with reference to all relevant circumstances, including potential market sensitivity.

Caution Regarding Forward-Looking Statements

This MD&A contains certain forward-looking information and forward-looking statements, as defined in 
applicable securities laws (collectively referred to herein as “forward-looking statements”). These 
statements relate to future events or the Corporation’s future performance. All statements other than 
statements of historical fact are forward-looking statements. Often, but not always, forward-looking 
statements can be identified by the use of words such as “plans”, “expects”, “is expected”, “budget”, 
“scheduled”, “estimates”, “continues”, “forecasts”, “projects”, “predicts”, “intends”, “anticipates” or 
“believes”, or variations of, or the negatives of, such words and phrases, or state that certain actions, 
events or results “may”, “could”, “would”, “should”, “might” or “will” be taken, occur or be achieved. 
Forward-looking statements involve known and unknown risks, uncertainties and other factors that may 
cause actual results to differ materially from those anticipated in such forward-looking statements. The 
forward-looking statements in this MD&A speak only as of the date of this MD&A or as of the date 
specified in such statement. 

Forward-looking statements Assumptions Risk factors

For twelve months ended December 
31, 2019, the Corporation will be 
able to continue its business 
activities and meet its ongoing 
general and administrative expenses.

The Corporation has anticipated all 
material costs; the operating 
activities of the Corporation for the 
twelve-month period ending 
December 31, 2019, and the costs 
associated therewith, will be 
consistent with 12 Exploration’s 
current expectations.

Unforeseen costs to the Corporation 
will arise; any particular operating 
costs increase or decrease from the 
date of the estimation; changes in 
economic conditions.

The Corporation will be required to 
raise additional capital in order to 
meet its ongoing operating expenses 
and complete its planned exploration 
activities on its Deepwater Project 
for the twelve-month period ending 
December 31, 2019 (see subsequent 
financing described in “Outlook and 
Overall Performance” below).

The operating and exploration 
activities of the Corporation for the 
twelve-month period ending 
December 31, 2019, and the costs 
associated therewith, will be 
consistent with 12 Exploration’s 
current expectations; debt and equity 
markets, exchange and interest rates 
and other applicable economic 
conditions are favourable to 12 
Exploration.

Changes in debt and equity markets; 
timing and availability of external 
financing on acceptable terms; 
increases in costs; environmental 
compliance and changes in 
environmental and other local 
legislation and regulation; interest 
rate and exchange rate fluctuations; 
changes in economic conditions.

Management’s outlook regarding 
future trends. 

Financing will be available for 12 
Exploration’s exploration and 
operating activities; the price of gold 
will be favourable.

Gold price volatility; changes in debt 
and equity markets; interest rate and 
exchange rate fluctuations; changes 
in economic and political conditions.

Inherent in forward-looking statements are risks, uncertainties and other factors beyond 12 Exploration’s 
ability to predict or control. Please also make reference to those risk factors referenced elsewhere in this 
prospectus under the heading “Risk Factors”. Readers are cautioned that the above chart does not contain 
an exhaustive list of the factors or assumptions that may affect the forward-looking statements, and that 
the assumptions underlying such statements may prove to be incorrect. Actual results and developments 
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are likely to differ, and may differ materially, from those expressed or implied by the forward-looking 
statements contained in this MD&A. 

Forward-looking statements involve known and unknown risks, uncertainties and other factors that may 
cause 12 Exploration’s actual results, performance or achievements to be materially different from any of 
its future results, performance or achievements expressed or implied by forward-looking statements. All 
forward-looking statements herein are qualified by this cautionary statement. Accordingly, readers should 
not place undue reliance on forward-looking statements. The Corporation undertakes no obligation to 
update publicly or otherwise revise any forward-looking statements whether as a result of new 
information or future events or otherwise, except as may be required by law. If the Corporation does 
update one or more forward-looking statements, no inference should be drawn that it will make additional 
updates with respect to those or other forward-looking statements, unless required by law.

Description of Business

12 Exploration was incorporated under the Business Corporations Act (Ontario) by articles of 
incorporation dated November 27, 2017. The registered office is located at 2100-40 King Street West, 
Toronto, Ontario, M5H 3C2 and the principal office of the Corporation is located at 82 Richmond Street 
East, Toronto, Ontario M5C 1P1.

12 Exploration is a mineral exploration company focused on the acquisition, exploration and development 
of properties for the mining of gold and other minerals. The Corporation currently holds an option to 
acquire up to an 80% interest in the Deepwater Project and Lease located near Sudbury, Ontario, subject 
to the ROFR held by Teck with respect to the lands comprising the Lease pursuant to the terms and 
conditions of the Teck Option Agreement, the Back-In Right and to a 2% NSR with respect to the Lease.

Outlook and Overall Performance

The Corporation has no revenues, so the primary business objective of the Corporation is to explore the 
Deepwater Project. In furtherance of this objective, the Corporation has acquired an option to acquire up 
to an 80% interest in the Deepwater Project and the Lease, subject to the ROFR, the Back-In Right and to 
a 2% NSR with respect to the Lease. It has obtained the Technical Report and plans to complete Part A of 
Phase 1 of the recommended program initially, and will conduct further exploration depending upon the 
results of such program. In addition, the Corporation may seek to acquire additional exploration stage 
properties should a property of interest become available to it.

At December 31, 2018, the Corporation had a net working capital of $227,709 (September 30, 2018 -
$307,235). The Corporation had cash and cash equivalents of $354,826 (September 30, 2018 - $381,647). 
Working capital and cash and cash equivalents decreased during the three months ended December 31, 
2018 due to cash used in operating activities.

The Corporation has sufficient capital to meet its ongoing general and administrative expenses for the 
twelve-month period ending December 31, 2019. However, in order to meet the required exploration 
expenditure under the Option Agreement, the Corporation will be required to raise additional capital. See 
“Liquidity and Financial Position” below.

For the Corporation to achieve its business objective of exploring the Deepwater Project, the objectives of 
the Corporation over the ensuing 12 months include (a) the completion of the Part A of Phase 1 
recommended work program on the Deepwater Project at an estimated cost of approximately $50,050; (b) 
the completion of the Part B of Phase 1 recommended work program on the Deepwater Project, if 
warranted, at an estimated cost of approximately $249,950; and (c) the pursuit of additional financing, if 
required.
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The Corporation plans to complete Part A of Phase 1 of the recommended program initially, and will 
conduct further exploration (including Part B of Phase 1, if warranted) depending upon the results of such 
program. In addition, the Corporation may seek to acquire additional exploration stage properties should a 
property of interest become available to it.

Exploration and Projects

The principal asset of the Corporation consists of its option to acquire up to an 80% interest in the 
Deepwater Project and the Lease located near Sudbury, Ontario, subject to the ROFR, the Back-In Right 
and a 2% NSR with respect to the Lease.

Pursuant to the Option Agreement, the Corporation was granted the 50% Option to acquire an initial 50% 
legal and beneficial interest in the Deepwater Project and Lease by incurring aggregate exploration 
expenditures on the Deepwater Project and Lease in the amount of $300,000 on or prior to September 30, 
2019. In the event that the Corporation exercises the 50% Option, it may exercise the 30% option to earn 
a further 30% legal and beneficial interest in the Deepwater Project and if it so elects, the Lease (for an 
aggregate 80% legal and beneficial interest) by (i) providing written notice to CCEC of its intention to 
exercise the 30% Option within the time period specified in the Option Agreement; and (ii) completing a 
further $1,000,000 in exploration expenditures on the Deepwater Project and Lease on or prior to 
December 31, 2020. Notwithstanding the foregoing, neither the 50% Option nor the 30% Option shall 
apply in respect of the Lease unless:

(i) CCEC provides all required notices and complies in all respects with the provisions of the 
Teck Option Agreement with respect to the ROFR; and

(ii) Teck fails to exercise the ROFR in accordance with the terms and conditions of the Teck 
Option Agreement.

In the event that the foregoing conditions are not met, both the 50% Option and the 30% Option shall 
apply only with respect to the 30 staked mining claims which comprise, in part, the Deepwater Project. 
Alternatively, in the event that such conditions are met and the Corporation exercises the 50% Option 
either alone or together with the 30% Option, the Corporation shall earn the applicable legal and 
beneficial interest in the entire Deepwater Project, and if it so elects, the Lease (subject to a 2% NSR and
the Back-In Right with respect to the Lease), and will be required to deliver an agreement to Teck 
whereby it agrees to be bound by the terms and conditions of the Teck Option Agreement and to assume 
the rights and obligations of CCEC thereunder, all in accordance with the terms and conditions thereof. 
CCEC has provided a covenant in the Option Agreement that it shall use its commercially reasonable 
efforts to provide all required notices and comply in all respects with the provisions of the Teck Option 
Agreement with respect to the ROFR, and to seek the election of Teck in response thereto as soon as 
practicable.

Deepwater Project

The Deepwater Project and the Lease are located in the Afton and Sholes Townships, approximately 65 
km northeast of Sudbury, Ontario. The Deepwater Project consists of 30 contiguous staked mining claims 
containing 356 units.

The Property and Lease are located within the Cobalt embayment in the Southern Province of the 
Canadian Shield. The property geology is dominated by Nipissing diabase that has been intruded as a sill 
and overlies the sedimentary rocks of the Gowganda Formation, part of the Huronian Supergroup. Both 
the Nipissing diabase and Huronian rocks have been block faulted along predominantly north-northwest 
trending faults.
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The Property and Lease cover a portion of the Temagami Magnetic Anomaly, visible in regional magnetic 
surveys as a large approximately 60 km by 20 km buried east-west striking geological feature that 
stretches from Lake Wanapitei to Lake Temagami, as well as possible strike extensions of iron formation 
that host gold mineralization at the former Golden Rose Mine.

Geophysical modeling of airborne magnetic data by CCEC has led to the interpretation of a deeply buried 
(300-400 m) magnetic anomaly located on the west shore of Emerald Lake, postulated to be an extension 
of the banded iron formation that hosts the Golden Rose Mine gold mineralization located along the 
eastern shoreline of Emerald Lake. 12 Exploration is planning to undertake a program of geological 
mapping, magnetometer surveying, followed by a VTEM survey and diamond drilling to test the 
interpreted iron formation (West Golden Rose Target) for its gold potential. The proposed budget of 
approximately $300,000 is recommended to carry out the proposed work programs.

Plans for the Project

(A)
Planned Expenditures
(approx.) 

Part A of Phase 1 – Surface exploration

GPS orientated ground magnetometer and gravity 
surveys completed over the West Golden Rose target 

$50,050

Subtotal $50,050

Part B of Phase 1 - VTEM Survey

Diamond drilling based on VTEM, mag and gravity 
results (two holes totalling 1,500 m) 

$249,950

Subtotal $249,950

Total Phase 1 $300,000

Qualified Person

David Jamieson, P.Geo., is the Corporation’s designated Qualified Person for this MD&A within the 
meaning of National Instrument 43-101 Standards of Disclosure for Mineral Projects and has reviewed 
and approved its scientific and technical content.

Trends

The Corporation is a mineral exploration company, focused on the exploration for gold resources in 
Ontario, Canada, and acquisitions of other mineral exploration properties should such acquisitions be 
consistent with the objectives and acquisition criteria of the Corporation. 

The Corporation’s future performance and financial success is largely tied and dependent upon the extent 
to which it can discover mineralization and the economic viability of developing its properties. The 
development of assets may take years to complete and the resulting income, if any, is difficult to 
determine with any certainty. The Corporation lacks mineral resources and mineral reserves and to date 
has not produced any revenues. The sales value of any minerals discovered by the Corporation is largely 
dependent upon factors beyond its control, such as the market value of the commodities produced.

Current global economic conditions and financial markets are volatile and are likely to be so for the 
foreseeable future, reflecting ongoing concerns about the global economy. There are also significant 
uncertainties regarding the price of gold and other minerals and the availability of equity financing for the 
purposes of mineral exploration and development. The Corporation’s future performance is largely tied to 
the development of its current mineral property interest and the overall financial markets. Future volatility 
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of financial markets as well as the stability of the global economy may result in the Corporation having 
difficulties raising equity financing for the purposes of mineral exploration and development, particularly 
without excessively diluting present shareholders of the Corporation. In this regard, the Corporation’s 
strategy is to commence exploration of the Deepwater Project and seek out other prospective resource 
properties to acquire, while monitoring the global markets and seeking out financing, if and when 
available, upon terms acceptable to the board of directors. The Corporation believes this focused strategy 
will enable it to best manage the capital markets while maintaining the momentum on key initiatives. 
These trends may limit the Corporation’s ability to develop and/or further explore the Deepwater Project 
and/or other property interests acquired in the future.

Apart from these and the risk factors noted under the heading “Risk Factors” elsewhere in this prospectus, 
the Corporation is not aware of any other trends, commitments, events or uncertainties that would have a 
material effect on the Corporation’s business, financial condition or results of operations.

Off-Balance-Sheet Arrangements

As of the date of this filing, the Corporation does not have any off-balance-sheet arrangements that have, 
or are reasonably likely to have, a current or future effect on the results of operations or financial 
condition of the Corporation, including, and without limitation, such considerations as liquidity and 
capital resources.

Proposed Transactions

There are no proposed transactions of a material nature being considered by the Corporation. However, 
the Corporation may routinely evaluate various business development opportunities which could entail 
optioning properties, direct acquisitions, trades and/or divestitures.

Environmental Contingency

The Corporation’s exploration activities are subject to various government laws and regulations relating 
to the protection of the environment and all phases of the Corporation’s operations are subject to 
environmental regulation in the various jurisdictions in which it operates. These environmental 
regulations are continually changing and generally becoming more restrictive. The Corporation maintains, 
and anticipates continuing to maintain, a policy of operating its business in compliance with all 
environmental regulations. As of December 31, 2018, the Corporation does not believe that there are any 
significant environmental obligations requiring material capital outlays in the immediate future. 

Selected Quarterly Financial Information

As 12 Exploration has no revenue, the Corporation’s ability to fund its operations is dependent upon its 
ability to secure financing through equity issues or the sale of assets. See “Trends” above and “Risk 
Factors” below.

A summary of selected information for the most recent four quarters is as follows:

Three Months Ended
Total Revenue 

($)

Loss (Income)

Total Assets
($)

Total
($)

Per Share
($)

December 31, 2018 - 79,526 0.01 383,692

September 30, 2018 - 61,748 0.01 388,076

June 30, 2018 - 29,747 0.01 199,213
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Three Months Ended
Total Revenue 

($)

Loss (Income)

Total Assets
($)

Total
($)

Per Share
($)

March 31, 2018 - 6,271 0.00 200,524

December 31, 2017* - 12,124 0.00 117,115

*Period from Incorporation (November 27, 2017) to December 31, 2017

Discussion of Operations

For three months ended December 31, 2018, compared to the three months ended December 31, 2017

12 Exploration’s net loss totaled $79,526 for the three months ended December 31, 2018, with basic and 
diluted loss per share of $0.01. This compares with a net loss of $12,124 for the three months ended 
December 31, 2017, with basic and diluted loss per share of $0.00. The increase of $67,402 in net loss 
was principally because:

 For the three months ended December 31, 2018, professional fees increased by $56,353. The 
increase is primarily due to increased legal fees for preparation of documents for the Offering and 
audit review fees.

 For the three months ended December 31, 2018, office and general increased by $7,620. The 
increase is primarily due to accounting and CFO services to the Corporation

 For the three months ended December 31, 2018, the Corporation recorded filing fees of $3,439 
related to the filing of the prospectus.

Liquidity and Financial Position

The activities of the Corporation, principally the acquisition, exploration and development of mineral 
properties, are financed through the completion of equity transactions such as equity offerings and the 
exercise of stock options and warrants. There is no assurance that equity capital will be available to the 
Corporation in the amounts or at the times desired or on terms that are acceptable to the Corporation, if at 
all.

Cash used in operating activities was $26,821 for the three months ended December 31, 2018. Operating 
activities were affected by net loss of $79,526 and the positive change in non-cash working capital 
balances of $75,142 related to the increase in accounts payables and accrued liabilities, and a negative 
change in non-cash working capital of $1,137 and $21,300 due to increase in HST receivable and prepaid 
expenses, respectively.

At December 31, 2018, 12 Exploration had $354,826 in cash and cash equivalents.

The Corporation has no operating revenues and therefore must utilize its funds obtained from the equity 
financing and other financing transactions to maintain its capacity to meet ongoing exploration and 
operating activities. See “Subsequent Event” below.

As of December 31, 2018, and to the date of this MD&A, the cash resources of 12 Exploration are held 
with The Royal Bank of Canada.

The Corporation’s use of cash at present occurs, and in the future will occur, principally in two areas, 
namely, funding of its general and administrative expenditures and funding of its investment activities. 
Those investing activities include the cash components of the cost of acquiring and exploring its 
tenements. For fiscal 2019, the Corporation’s expected operating expenses are estimated to average 
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$8,500 per month for recurring operating costs. Under the Option Agreement for the Corporation to be 
granted 50% of the legal and beneficial right, title and interest in and to the Property and Lease, the 
Corporation has to incur aggregate expenditures on the Property and Lease in the amount of $300,000, on 
or prior to September 30, 2019. Management may reassess its planned expenditures based on the 
Corporation’s working capital resources, the scope work required to advance exploration on its project 
and the overall condition of the financial markets.

Assuming that management is successful, future work plans to develop the deposit will depend upon the 
Corporation’s assessment of prior results, the condition of the Corporation financially and the then 
prevailing economic climate in general.

The Corporation’s working capital of $227,709 at December 31, 2018, is anticipated to be adequate for it 
to continue operations for the twelve-month period ending December 31, 2019 (see “Outlook and Overall
Performance” above). 

Recent Accounting Pronouncements

(i) IFRS 16 – Leases (“IFRS 16”) was issued by the IASB in January 2016. IFRS 16 eliminates the 
current dual model for lessees, which distinguishes between on-balance sheet finance leases and off-
balance sheet operating leases. Instead, there is a single, on-balance sheet accounting model that is similar 
to current finance lease account. IFRS 16 is effective for annual periods beginning on or after January 1, 
2019, with early adoption permitted. The extent of the impact of adoption of IFRS 16 has not yet been 
determined.

Critical Accounting Estimates

The preparation of annual financial statements in conformity with IFRS requires management to make 
estimates and assumptions that affect the reported amount of assets and liabilities, the disclosure of 
contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenues and expenses during the current period. These estimates are reviewed periodically and 
adjustments are made to income as appropriate in the year they become known. 

Capital risk management

The Corporation manages its capital with the following objectives:

 to ensure sufficient financial flexibility to achieve the ongoing business objectives including 
funding of future growth opportunities, and pursuit of accretive acquisitions; and

 to maximize shareholder return through enhancing the share value.

The Corporation monitors its capital structure and makes adjustments according to market conditions in 
an effort to meet its objectives given the current outlook of the business and financial markets in general. 
The Corporation may manage its capital structure by issuing new shares, repurchasing outstanding shares, 
or adjusting spending. The capital structure is reviewed by management and the Board of Directors on an 
ongoing basis.

The Corporation considers its capital structure to consist of share capital and deficit, which at 
December 31, 2018 totaled $227,709 (September 30, 2018 - $307,235).

The Corporation manages capital through its financial and operational forecasting processes. The 
Corporation reviews its working capital and forecasts its future cash flows based on operating 
expenditures, and other investing and financing activities. Selected information is provided to the Board 
of Directors of the Corporation. The Corporation is not subject to any capital requirements imposed by a 
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lending institution. The Corporation’s capital management objectives, policies and processes have 
remained unchanged during the three months ended December 31, 2018 and the nine months ended 
September 30, 2018.

Financial risk management

Financial risk

The Corporation’s activities expose it to a variety of financial risks: credit risk, liquidity risk and market 
risk, including interest rate, foreign currency rate, and commodity price risk.

Financial risk management is carried out by the Corporation’s management team with guidance from the 
Board of Directors. The Board of Directors also provides regular guidance for overall risk management. 
There were no changes to credit risk, liquidity risk or market risk for the during the three months ended 
December 31, 2018 and the nine months ended September 30, 2018.

(i) Credit risk

Credit risk is the risk of loss if a third party to a financial instrument fails to meet its contractual 
obligations. Financial instruments that potentially subject the Corporation to concentrations of credit risks 
consist principally of cash and cash equivalents. All of the Corporation’s cash is held at select Canadian 
financial institutions or fund held in trust with legal counsel in which management believes the risk of 
loss to be minimal.

(ii) Liquidity risk

Liquidity risk is the risk that the Corporation will not have sufficient cash resources to meet its financial 
obligations as they come due. As at December 31, 2018, the Corporation’s financial liabilities consist of 
accounts payable and accrued liabilities. All accounts payable and accrued liabilities are due in the next 
twelve months. The Corporation manages its liquidity risk by reviewing its capital requirements on an 
ongoing basis. The Corporation’s liquidity and operating results may be adversely affected if its access to 
the capital market is hindered, whether as a result of a downturn in stock market conditions generally or 
matters specific to the Corporation. The Corporation generates cash flow primarily from its financing 
activities. 

(iii) Market risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates and 
foreign exchange rates.

(a) Interest rate risk

The Corporation has cash balances and no interest bearing debt. The Corporation’s current policy is to 
invest excess cash in interest-bearing securities of major Canadian chartered banks. The Corporation 
periodically monitors the investments it makes and is satisfied with the credit ratings of its financial 
institutions.

(b) Foreign currency risk

The Corporation is not subject to significant foreign currency risk.
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Related Party Transactions

Related parties include the Board of Directors, close family members and enterprises that are controlled 
by these individuals as well as certain persons performing similar functions. Related party transactions 
conducted in the normal course of operations are measured at the amount established and agreed to by the 
related parties.

(a) The Corporation entered into the following transactions with related parties:

 A director of the Corporation, Jay Goldman, is a partner of a firm providing legal services. 
During the three months ended December 31, 2018, the Corporation incurred $62,967 (period 
from incorporation November 27, 2017 to December 31, 2017 - $5,613) for legal services 
rendered by the firm. As at December 31, 2018, the firm was owed $114,680 (September 30, 
2018 - $51,713) and this amount was included in accounts payable and accrued liabilities.

(b) Remuneration of directors and key management personnel, other than consulting fees:

Key management personnel are comprised of the Corporation’s CEO and the Corporation’s CFO.

 During the three months ended December 31, 2018, the Corporation expensed $7,285 (period 
from incorporation November 27, 2017 to December 31, 2017 - $nil) to Marrelli Support for 
bookkeeping services to the Corporation and the services of Victor Hugo to act as Chief Financial 
Officer of the Corporation. As at December 31, 2018, Marrelli Support was owed $28,803 
(September 30, 2018 - $22,127) and this amount was included in accounts payable and accrued 
liabilities.

(c) Director and officer shareholdings

As of December 31, 2018, directors and officers of the Corporation, with individual control of less than 
10% of the total Common Shares outstanding, collectively control 1,200,000 Common Shares of the 
Corporation or approximately 19.9% of the total Common Shares outstanding. 

Share Capital

As of the date of this MD&A, the Corporation had 6,010,000 issued and outstanding Common Shares.

Disclosure of Internal Controls

Management has established processes to provide them sufficient knowledge to support representations 
that they have exercised reasonable diligence that (i) the financial statements do not contain any untrue 
statement of material fact or omit to state a material fact required to be stated or that is necessary to make 
a statement not misleading in light of the circumstances under which it is made, as of the date of and for 
the periods presented by the financial statements; and (ii) the financial statements fairly present in all 
material respects the financial condition, results of operations and cash flows of the Corporation, as of the 
date of and for the periods presented.

In contrast to the certificate required for non-venture issuers under NI 52-109, this Venture Issuer Basic 
Certificate does not include representations relating to the establishment and maintenance of DC&P and 
ICFR, as defined in NI 52-109. In particular, the certifying officers filing this certificate are not making 
any representations relating to the establishment and maintenance of:

i) controls and other procedures designed to provide reasonable assurance that information required 
to be disclosed by the issuer in its annual filings, interim filings or other reports filed or submitted 
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under securities legislation is recorded, processed, summarized and reported within the time 
periods specified in securities legislation; and 

ii) a process to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with the issuer’s GAAP 
(IFRS).

The issuer’s certifying officers are responsible for ensuring that processes are in place to provide them 
with sufficient knowledge to support the representations they are making in this certificate. Investors 
should be aware that inherent limitations on the ability of certifying officers of a venture issuer to design 
and implement on a cost effective basis DC&P and ICFR as defined in NI 52-109 may result in additional 
risks to the quality, reliability, transparency and timeliness of interim and annual filings and other reports 
provided under securities legislation.

Additional Disclosure for Issuers without Significant Revenue

General and Administrative

Names

Three Months Ended 
December 31, 2018

($)

Period from Incorporation 
(November 27, 2017) to 

December 31, 2017
($)

Professional 68,467 12,114

Filing fees 3439 -

Office and general 7,620 10

Total 79,526 12,124

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

No director, executive officer, principal holder of securities or any associate or affiliate thereof of the 
Corporation has or has had any material interest, directly or indirectly, in any transaction involving the 
Corporation since its incorporation, or in any proposed transaction involving the Corporation, that has 
materially affected or will materially affect the Corporation, other than as set forth below. 

Mr. Obradovich, a promoter of the Corporation, is President and a significant shareholder of CCEC,
which granted the option to the Corporation to earn up to an 80% interest in the Deepwater Project and 
Lease, subject to the ROFR, the Back-In Right and 2% NSR with respect to the Lease, in accordance with 
the terms of the Option Agreement. For further details, see “Business of the Corporation – General 
Development – History”. Mr. Obradovich was a director and Chief Executive Officer of the Corporation 
at the time the Option Agreement was executed, and he subsequently resigned as a director and officer of 
the Corporation effective July 13, 2018.

AUDITORS, TRANSFER AGENT AND REGISTRAR

The auditors of the Corporation are MNP LLP, Suite 300, 111 Richmond Street West, Toronto, Ontario 
M5H 2G4.

The transfer agent and registrar for the Common Shares is Odyssey Trust Company. The securities 
register and register of transfers for the Common Shares is maintained in Calgary, Alberta.
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LEGAL PROCEEDINGS

There are no legal proceedings or regulatory actions involving the Corporation or its properties as at the 
date of this prospectus, and the Corporation knows of no such proceedings or actions currently 
contemplated. 

RISK FACTORS

There are certain risks associated with an investment in the securities of the Corporation, including those 
listed below. Prospective investors and their advisors should consider the following risk factors associated 
with an investment in the securities of the Corporation. See also “Management’s Discussion and Analysis 
of Financial Conditions and Results of Operations – Risks and Uncertainties”.

Exploration and Development Risks

Mineral exploration operations generally involve a high degree of risk. The Corporation’s operations are 
subject to all the hazards and risks normally encountered in the exploration for gold, precious metals and 
other minerals, including unusual and unexpected geologic formations, seismic activity, rock bursts, cave-
ins, flooding and other conditions involved in the drilling and removal of material, any of which could 
result in damage to, or destruction of, mines and other producing facilities, damage to life or property, 
environmental damage and possible legal liability. Although adequate precautions to minimize risk will 
be taken, milling operations are subject to hazards such as equipment failure or failure of retaining dams 
around tailings disposal areas which may result in environmental pollution and consequent liability.

The exploration for and development of mineral deposits involves significant risks which even a 
combination of careful evaluation, experience and knowledge may not eliminate. While the discovery of a 
mineral-bearing structure may result in substantial rewards, few properties which are explored are 
ultimately developed into producing mines. 

Major expenses may be required to locate and establish Mineral Resources and/or Mineral Reserves, to 
develop metallurgical processes and to construct mining and processing facilities at a particular site. It is 
impossible to ensure that the exploration or development programs planned by the Corporation will result 
in a profitable commercial mining operation. Whether a gold or other mineral deposit will be 
commercially viable depends on a number of factors, some of which are: the particular attributes of the 
deposit, such as quantity and quality of mineralization and proximity to infrastructure; mineral prices 
which are highly cyclical; and government regulations, including regulations relating to prices, taxes, 
royalties, land tenure, land use, importing and exporting of minerals and environmental protection. The 
exact effect of these factors cannot be accurately predicted, but the combination of these factors may 
result in the Corporation not receiving an adequate return on invested capital. 

There is no certainty that the expenditures made by the Corporation towards the search and evaluation of 
gold or other minerals will result in discoveries of commercial quantities of gold or other minerals. 

Risks Associated with the Deepwater Project

The Deepwater Project and Lease are high risk, speculative ventures, and no exploration or sampling has 
been conducted by the Corporation with respect to such properties. See “Properties”. No Mineral 
Resources or Mineral Reserves have been identified with respect to the Deepwater Project or Lease to 
date and there is no certainty that the expenditures made by the Corporation towards the search and 
evaluation of gold with regard to the Deepwater Project, Lease or otherwise will result in discoveries of 
commercial quantities of gold or other minerals. 

In addition, even in the event of the successful completion by the Corporation of Part A of Phase 1 of the 
recommended program on the Deepwater Project, there is no assurance that the results of such exploration 
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will warrant the completion of Part B of Phase 1 of the recommended program. In such circumstances, the 
Corporation may be required to acquire and focus its operations on one or more additional mineral 
properties. There can be no assurance that any such additional mineral properties will be available for 
acquisition by the Corporation or that, if available, the terms of acquisition will be favourable to the 
Corporation.

Current Economic Conditions

There are significant uncertainties regarding the price of gold and other minerals and the availability of 
equity financing for the purposes of mineral exploration and development. The Corporation’s future 
performance is largely tied to the development of its current mineral properties and the overall financial 
markets. Current financial markets are likely to be volatile and the Corporation may have difficulties 
raising equity financing for the purposes of mineral exploration and development in the future, 
particularly without excessively diluting present shareholders of the Corporation. These economic trends 
may limit the Corporation’s ability to develop and/or further explore its mineral property interests.

Operating History

The Corporation has a very limited history of operations, is in the early stage of exploration and must be 
considered a start-up company. As such, the Corporation is subject to many risks common to such 
enterprises, including under-capitalization, cash shortages, limitations with respect to personnel, financial 
and other resources and lack of revenues. There is no assurance that the Corporation will be successful in 
achieving a return on shareholders’ investment and the likelihood of success must be considered in light 
of its early stage of operations. 

Reliance on Limited Number of Properties

The only property interest of the Corporation is currently its interest in the Deepwater Project and Lease. 
As a result, unless the Corporation acquires additional property interests, any adverse developments 
affecting the Deepwater Project and/or Lease could have a material adverse effect upon the Corporation 
and would materially and adversely affect the potential financial performance and results of operations of 
the Corporation. See “Properties”.

Insurance and Uninsured Risks

The Corporation’s business is subject to a number of risks and hazards generally, including adverse 
environmental conditions, industrial accidents, labour disputes, unusual or unexpected geological 
conditions, ground or slope failures, cave-ins, changes in the regulatory environment and natural 
phenomena such as inclement weather conditions, floods and earthquakes. Such occurrences could result 
in damage to mineral properties, personal injury or death, environmental damage to the Corporation’s 
properties or the properties of others, delays, monetary losses and possible legal liability.

Although the Corporation may in the future maintain insurance to protect against certain risks in such 
amounts as it considers to be reasonable, its insurance will not cover all the potential risks associated with 
a mineral exploration company’s operations. The Corporation may also be unable to maintain insurance 
to cover these risks at economically feasible premiums. Insurance coverage may not continue to be 
available or may not be adequate to cover any resulting liability. Moreover, insurance against risks such 
as environmental pollution or other hazards as a result of exploration is not generally available to the 
Corporation or to other companies in the mineral resource industry on acceptable terms. The Corporation 
might also become subject to liability for pollution or other hazards which may not be insured against or 
which the Corporation may elect not to insure against because of premium costs or other reasons. Losses 
from these events may cause the Corporation to incur significant costs that could have a material adverse 
effect upon its financial performance and results of operations.
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Environmental Risks and Hazards

All phases of the Corporation’s operations are subject to environmental regulation in the jurisdictions in 
which it operates. These regulations mandate, among other things, the maintenance of air and water 
quality standards and land reclamation. They also set forth limitations on the generation, transportation, 
storage and disposal of solid and hazardous waste. Environmental legislation is evolving in a manner 
which will require stricter standards and enforcement, increased fines and penalties for non-compliance, 
more stringent environmental assessments of proposed projects and a heightened degree of responsibility 
for companies and their officers, directors and employees. There is no assurance that future changes in 
environmental regulation, if any, will not adversely affect the Corporation’s operations. Environmental 
hazards may exist on the properties on which the Corporation holds interests which are unknown to the 
Corporation at present and which have been caused by previous or existing owners or operators of the 
properties.

Government approvals, approval of aboriginal people and permits are currently, and may in the future be 
required in connection with the Corporation’s operations. To the extent such approvals are required and 
not obtained, the Corporation may be curtailed or prohibited from continuing its exploration or other 
operations or from proceeding with planned exploration or development of mineral properties.

Failure to comply with applicable laws, regulations and permitting requirements may result in 
enforcement actions thereunder, including orders issued by regulatory or judicial authorities causing 
operations to cease or be curtailed, and may include corrective measures requiring capital expenditures, 
installation of additional equipment, or remedial actions. Parties engaged in the exploration or 
development of mineral properties may be required to compensate those suffering loss or damage by 
reason of the activities and may have civil or criminal fines or penalties imposed for violations of 
applicable laws or regulations.

Amendments to current laws, regulations and permits governing operations and activities of exploration 
companies, or more stringent implementation thereof, could have a material adverse impact on the 
Corporation and cause increases in exploration expenses, capital expenditures or require abandonment or 
delays in the exploration or development of new properties.

Infrastructure

Exploration and development activities depend, to one degree or another, on adequate infrastructure. 
Reliable roads, bridges, power sources and water supply are important determinants, which affect capital 
and operating costs. Unusual or infrequent weather phenomena, sabotage, government or other 
interference in the maintenance or provision of such infrastructure could adversely affect the 
Corporation’s operations, financial condition and results of operations.

Land Title

No assurances can be given that there are no title defects affecting the Deepwater Project or Lease. Title 
insurance generally is not available which may impact upon the Corporation’s ability to ensure that it has 
obtained secure claim to individual mineral properties or mining concessions. Furthermore, the 
Corporation has not conducted surveys of the claims in which it holds an interest and, therefore, the 
precise area and location of such claims may be in doubt. Accordingly, the Corporation’s mineral 
properties may be subject to prior unregistered liens, agreements, transfers or claims, including native 
land claims, and title may be affected by, among other things, undetected defects. In addition, the 
Corporation may be unable to operate its properties as permitted or to enforce its rights with respect to its 
properties. 



90

Loss of Property Interest

Pursuant to the Option Agreement, the Corporation holds both the 50% Option and the 30% Option to 
earn up to an 80% interest, in the aggregate, in the Deepwater Project and Lease. However, neither the 
50% Option nor the 30% Option apply in respect of the Lease unless (i) CCEC provides all required 
notices and complies in all respects with the provisions of the Teck Option Agreement with respect to the
ROFR; and (ii) Teck fails to exercise the ROFR in accordance with the terms and conditions of the Teck 
Option Agreement. See “Business of the Corporation – General Development – History”. In the event that 
the foregoing conditions are not met, both the 50% Option and the 30% Option shall apply only with 
respect to the 30 staked mining claims which comprise the Deepwater Project. In addition, the 
Corporation understands that CCEC is currently in default of its obligations pursuant to the Teck Option 
Agreement as it has not incurred the requisite exploration expenditures thereunder, and that CCEC is 
currently in discussions with Teck with respect to bringing the Teck Option Agreement into good 
standing. Due to this uncertainty and factors which are out of the Corporation’s control, there is an 
increased risk that the Corporation will lose its interest in the Lease. Any such loss of interest in the Lease 
may have an adverse effect on the Corporation. See also “Risk Factors - Reliance on Limited Number of 
Properties” above.

First Nations Land Claims

The Deepwater Project or other properties optioned by the Corporation may now or in the future be the 
subject of first nations land claims. The legal nature of first nations land claims is a matter of considerable 
complexity. The impact of any such claim on the Corporation’s ownership interest in the properties 
optioned by the Corporation cannot be predicted with any degree of certainty and no assurance can be 
given that a broad recognition of aboriginal rights in the area in which the properties optioned by the 
Corporation are located, by way of a negotiated settlement or judicial pronouncement, would not have an 
adverse effect on the Corporation’s activities. Even in the absence of such recognition, the Corporation 
may at some point be required to negotiate with first nations in order to facilitate exploration and 
development work on the properties optioned by the Corporation.

Negative Operating Cash Flow

The Corporation is currently incurring expenditures related to the Corporation’s operations that have 
generated a negative operating cash flow. There is no assurance that sufficient revenues will be generated 
in the near future. Because the Corporation expects to incur significant future expenditures for exploration 
and general and administrative expenses, the Corporation expects to continue to experience negative cash 
flow for the foreseeable future. In such circumstances, the Corporation may need to deploy a portion of its 
existing working capital to fund such negative cash flow if it is unable to obtain additional financing from 
outside sources. 

Competition

The mineral exploration industry is competitive in all of its phases. The Corporation faces strong 
competition from other mineral exploration companies in connection with the acquisition of properties 
producing, or capable of producing, precious and base metals. Many of these companies have greater 
financial resources, operational experience and technical capabilities than the Corporation. As a result of 
this competition, the Corporation may be unable to maintain or acquire attractive mineral exploration 
properties on terms it considers acceptable or at all. Consequently, any of the Corporation’s future 
revenues, operations and financial condition could be materially adversely affected.
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Additional Capital

The development and exploration of the Corporation’s properties will require substantial additional 
financing. Failure to obtain sufficient financing may result in the delay or indefinite postponement of 
exploration or development on any or all of the Corporation’s properties or even a loss of property 
interest. In particular, in the event that the Corporation completes Parts A and B of Phase 1 of the 
recommended program on the Deepwater Project and further exploration with respect thereto is 
warranted, or in the event that Corporation acquires additional mineral properties which entail exploration 
expenditures, the Corporation may not have sufficient funds to finance such operations. The primary 
source of funding available to the Corporation consists of equity financing. There can be no assurance 
that additional capital or other types of financing will be available if needed or that, if available, the terms 
of such financing will be favourable to the Corporation.

Commodity Prices

The price of the Common Shares, the Corporation’s financial results and exploration and development 
activities may in the future be significantly adversely affected by declines in the price of gold or other 
minerals. The price of gold or other minerals fluctuates widely and is affected by numerous factors 
beyond the Corporation’s control such as the sale or purchase of commodities by various central banks 
and financial institutions, interest rates, exchange rates, inflation or deflation, fluctuation in the value of 
the United States dollar and foreign currencies, global and regional supply and demand, the political and 
economic conditions of major mineral-producing countries throughout the world, and the cost of 
substitutes, inventory levels and carrying charges. Future serious price declines in the market value of 
gold or other minerals could cause continued exploration and/or development of the Corporation’s 
properties to be impracticable. Depending on the price of gold and other minerals, cash flow from any 
future operations, if any, may not be sufficient and the Corporation could be forced to discontinue any 
future production, if applicable, and may lose its interest in, or may be forced to sell, some of its 
properties. Any future production from the Corporation’s properties is dependent upon numerous factors 
including the prices of gold and other minerals being adequate to make these properties economic.

In addition to adversely affecting any future Mineral Resource or Mineral Reserve estimates on any of the 
Corporation’s properties and its financial condition, declining commodity prices can impact operations by 
requiring a reassessment of the feasibility of a particular project. Such a reassessment may be the result of 
a management decision or may be required under financing arrangements related to a particular project. 
Even if the project is ultimately determined to be economically viable, the need to conduct such a 
reassessment may cause substantial delays or may interrupt operations, if any, until the reassessment can 
be completed.

Government Regulation

The mineral exploration and development activities of the Corporation are subject to various laws 
governing prospecting, development, production, taxes, labour standards and occupational health, mine 
safety, toxic substances, land use, water use, land claims of local people and other matters. Although the 
Corporation’s activities are anticipated to be carried out in accordance with all applicable rules and 
regulations, no assurance can be given that new rules and regulations will not be enacted or that existing 
rules and regulations will not be applied in a manner which could limit or curtail any future operations. 
Amendments to current laws and regulations governing operations and activities or more stringent 
implementation thereof could have a substantial adverse impact on the Corporation.

Market Price of Common Shares

The Common Shares do not currently trade on any exchange or market. Securities of micro-cap and 
small-cap companies have experienced substantial volatility in the past, often based on factors unrelated 
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to the financial performance or prospects of the companies involved. These factors include 
macroeconomic developments in North America and globally and market perceptions of the attractiveness 
of particular industries. The price of the Common Shares is also likely to be significantly affected by 
short-term changes in gold or other mineral prices or in its financial condition or results of operations as 
reflected in its quarterly earnings reports. Other factors unrelated to the Corporation’s performance that 
may have an effect on the price of the Common Shares include the following: the extent of analytical 
coverage available to investors concerning the Corporation’s business may be limited if investment banks 
with research capabilities do not follow the Corporation’s securities; lessening in trading volume and 
general market interest in the Corporation’s securities may affect an investor’s ability to trade significant 
numbers of Common Shares; the size of Corporation’s public float may limit the ability of some 
institutions to invest in the Corporation’s securities; and a substantial decline in the price of the Common 
Shares that persists for a significant period of time could cause the Corporation’s securities, if listed on an 
exchange, to be delisted from such exchange, further reducing market liquidity.

As a result of any of these factors, the market price of the Common Shares at any given point in time may 
not accurately reflect the Corporation’s long-term value. Securities class action litigation often has been 
brought against companies following periods of volatility in the market price of their securities. The 
Corporation may in the future be the target of similar litigation. Securities litigation could result in 
substantial costs and damages and divert management’s attention and resources.

The fact that no market currently exists for the Common Shares may affect the pricing of the Common 
Shares in the secondary market, the transparency and availability of trading prices, the liquidity of the 
Common Shares and the extent of issuer regulation. 

Dividend Policy

No dividends on the Common Shares have been paid by the Corporation to date. Payment of any future 
dividends will be at the discretion of the Corporation’s board of directors after taking into account many 
factors, including the Corporation’s operating results, financial condition and current and anticipated cash 
needs.

Dilution to Common Shares

As of the date of this prospectus, the Corporation had 6,010,000 Common Shares issued and outstanding. 
In the event of completion of the Offering, there will be an additional 4,000,000 Common Shares issued 
and outstanding.

The increase in the number of Common Shares issued and outstanding and the possibility of sales of such 
shares may have a depressive effect on the price of the Common Shares. In addition, as a result of such 
additional Common Shares, the voting power of the Corporation’s existing shareholders will be diluted.

Future Sales of Common Shares by Existing Shareholders

Sales of a large number of Common Shares in the public markets, or the potential for such sales, could 
decrease the trading price of the Common Shares and could impair the Corporation’s ability to raise 
capital through future sales of Common Shares. The Corporation has previously issued Common Shares 
at an effective price per share which is lower than the effective price of the Offered Shares qualified under 
this prospectus. Accordingly, a significant number of shareholders of the Corporation have an investment 
profit in the Common Shares that they may seek to liquidate.

Key Executives

The Corporation is dependent on the services of key executives, including the directors of the Corporation 
and a small number of highly skilled and experienced executives and personnel. Due to the relatively 



93

small size of the Corporation, the loss of these persons or the Corporation’s inability to attract and retain 
additional highly skilled employees may adversely affect its business and future operations.

Conflicts of Interest

Certain of the directors and officers of the Corporation also serve as directors and/or officers of other 
companies involved in natural resource exploration and development and consequently there exists the 
possibility for such directors and officers to be in a position of conflict. Any decision made by any of 
such directors and officers involving the Corporation should be made in accordance with their duties and 
obligations to deal fairly and in good faith with a view to the best interests of the Corporation and its 
shareholders. In addition, each of the directors is required to declare and refrain from voting on any 
matter in which such directors may have a conflict of interest in accordance with the procedures set forth 
in the Business Corporations Act (Ontario) and other applicable laws.

ELIGIBILITY FOR INVESTMENT

In the opinion of Cassels Brock & Blackwell LLP, counsel to the Corporation, based on the provisions of 
the Income Tax Act (Canada) (the “Tax Act”) and the regulations thereunder in force on the date of this 
prospectus, the Common Shares will, on the Closing Date, be qualified investments under the Tax Act 
and the regulations thereunder for trusts governed by registered retirement savings plans, registered 
retirement income funds, registered education savings plans, registered disability savings plans, tax-free 
savings accounts (collectively, “Registered Plans”) and deferred profit sharing plans (“DPSPs”, all as 
defined in the Tax Act, provided that, on the Closing Date, the Common Shares are listed on a 
“designated stock exchange” as defined in the Tax Act (which includes the Canadian Securities 
Exchange) or the Corporation is a “public corporation” (other than a mortgage investment corporation) as 
defined in the Tax Act. 

Notwithstanding the foregoing, the holder of, subscriber or annuitant under, a Registered Plan (the 
“Controlling Individual”) will be subject to a penalty tax in respect of Common Shares acquired by the 
Registered Plan if such securities are a prohibited investment for the particular Registered Plan. A 
Common Share generally will not be a “prohibited investment” for a Registered Plan provided the 
Controlling Individual deals at arm’s length with the Corporation for the purposes of the Tax Act and the 
Controlling Individual does not have a “significant interest” (as defined in subsection 207.01(4) the Tax 
Act) in the Corporation. 

Prospective investors who intend to hold Common Shares in a Registered Plan or DPSP are advised 
to consult their personal tax advisors.

EXPERTS

The matters referred to under “Eligibility for Investment” certain other legal matters relating to the 
securities offered hereby will be passed upon by Cassels Brock & Blackwell LLP, on behalf of the 
Corporation. As of March 11, 2019, partners of Cassels Brock & Blackwell LLP held approximately 
9.9% of all issued and outstanding Common Shares.

Information of a scientific or technical nature regarding the Deepwater Project is included in this 
prospectus based upon the Technical Report. David Jamieson prepared the Technical Report for the 
Corporation with respect to the Deepwater Project. Both (i) as of March 11, 2019; and (ii) at all times 
from the date of the Technical Report to March 11, 2019, David Jamieson has not held any held Common 
Shares of the Corporation.

As of March 11, 2019, MNP LLP (the auditors of the Corporation) have reported that they are 
independent in accordance with the rules of professional conduct of the Institute of Chartered 
Accountants of Ontario.
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Investors are encouraged to consult their own tax advisors for advice with respect to the income tax 
consequences of an investment in the securities offered under this prospectus based upon their 
particular circumstances.

MATERIAL CONTRACTS

The only material contracts entered into by the Corporation which are still in effect, other than in the 
ordinary course of business, since the date of incorporation of the Corporation or to be entered into in 
connection with the Offering are as follows:

(i) the Option Agreement (see “Properties”);

(ii) the Escrow Agreement and Voluntary Escrow Agreements (see “Escrowed Securities”); 
and

(iii) the Agency Agreement (see “Plan of Distribution for the Offering”).

Copies of the above agreements may be examined during normal business hours at the principal office of 
the Corporation during the course of distribution of the securities qualified for distribution hereby.

PROMOTER

Thomas Obradovich, the former Chief Executive Officer of the Corporation, may be considered to be a 
promoter of the Corporation within the meaning of relevant Canadian securities legislation. As of the date 
hereof, Mr. Obradovich beneficially owns or exercises control or direction over 400,000 Common Shares, 
comprising approximately 6.7% of all issued and outstanding Common Shares as of the date hereof. Mr. 
Obradovich is also the President, a director and a shareholder of CCEC.

PURCHASERS’ STATUTORY RIGHTS

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw 
from an agreement to purchase securities. This right may be exercised within two business days after 
receipt or deemed receipt of a prospectus and any amendment. In several of the provinces, the securities 
legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, revisions of 
the price or damages if the prospectus and any amendment contains a misrepresentation or is not 
delivered to the purchaser, provided that the remedies for rescission, revisions of the price or damages are 
exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s 
province. The purchaser should refer to any applicable provisions of the securities legislation of the 
purchaser’s province for the particulars of these rights or consult with a legal adviser.
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FINANCIAL STATEMENTS



Independent Auditors’ Report

To the Shareholders of 12 Exploration Inc:

We have audited the accompanying financial statements of 12 Exploration Inc. which comprise the statement of
financial position as at September 30, 2018 and December 31, 2017, and the statements of loss and comprehensive
loss, cash flows and changes in shareholders’ equity for the nine months ended September 30, 2018 and from the
date of incorporation (November 27, 2017) to December 31, 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 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 statement of financial position of 12
Exploration Inc. as at September 30, 2018 and December 31, 2017 and its financial performance and its cash flows
for the nine months ended September 30, 2018 and from the date of incorporation (November 27, 2017) to December
31, 2017 in accordance with International Financial Reporting Standards.

March 11, 2019 Chartered Professional Accountants
Toronto, Ontario Licensed Public Accountants
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CERTIFICATE OF THE ISSUER

Dated : March 11, 2019

This prospectus constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by the securities legislation of the Provinces of Ontario, British 
Columbia and Alberta. 

12 EXPLORATION INC.

(Signed) (Signed)

Eric Klein
Chief Executive Officer and Director

Victor Hugo
Chief Financial Officer

On behalf of the Board of Directors

(Signed) (Signed)

Jay Goldman
Director

Greg Wilson
Director 
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CERTIFICATE OF THE PROMOTER

Dated: March 11, 2019

This prospectus constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by the securities legislation of the Provinces of Ontario, British 
Columbia and Alberta. 

By the Promoter

(Signed)

Thomas Obradovich
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CERTIFICATE OF THE AGENT

Dated: March 11, 2019

To the best of our knowledge, information and belief, this prospectus constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this prospectus as required by the 
securities legislation of Ontario, British Columbia and Alberta.

INDUSTRIAL ALLIANCE SECURITIES INC.

(Signed)

G. Trevor Conway
Managing Director, Investment Banking



SCHEDULE "B" - ADDITIONAL INFORMATION 

14. Capitalization 

14.1 Prepare and file the following chart for each class of securities to be listed: 

Issued Capital 

Public Float 

Total outstanding (A) 

Held by Related Persons or 
employees of the Issuer or 
Related Person of the Issuer, or 
by persons or companies who 
beneficially own or control, 
directly or indirectly, more 
than a 5% voting position in 
the Issuer (or who would 
beneficially own or control, 
directly or indirectly, more 
than a 5% voting position in 
the Issuer upon exercise or 
conversion of other securities 
held) (B) 

Total Public Float (A-B) 

Freelv-Tradeable Float 

Number of outstanding 
securities subject to resale 
restrictions, including 
restrictions imposed by 
pooling or other arrangements 
or in a shareholder agreement 
and securities held by control 
block holders (C) 

Number of 
Securities 
(non-diluted) 

10,010,000 

5,600,000 

4,410,000 

5,000,000 

Number of %of Issued % of 
Securities (non- Issued 
(fully- diluted) (fully diluted) 
diluted) 

10,330,000 100% 

5,600,000 55.9% 

4,730,000 44.1% 

5,000,000 55.9% 

100% 

54.2% 

45.8% 

54.2% 

Total Tradeable Float (A-C) 5,010,000 5,330,000 50.0% 51.6% 
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Public Securityholders (Registered) 

Instruction: For the purposes of this report, "public securityholders" are persons other than 
persons enumerated in section (B) of the previous chart. List registered holders only. 

Class of Security 

Size of Holding Number of holders Total number of securities 

1 - 99 securities 

100-499 securities 

500 - 999 securities 

1,000 - 1,999 securities 

2,000 - 2,999 securities 

3,000-3,999 securities _j; 

4,000 - 4,999 securities 

5,000 or more securities _2 4,410,000 

2 4,410,000 

Public Securityholders (Beneficial) 

Instruction: Include (i) beneficial holders holding securities in their own name as registered 
shareholders; and (ii) beneficial holders holding securities through an intermediary where the 
Issuer has been given written confirmation of shareholdings. For the purposes of this section, it is 
sufficient if the intermediaiy provides a breakdown by number of beneficial holders for each line 
item below; names and holdings of specific beneficial holders do not have to be disclosed. If an 
intermediary or intermediaries will not provide details of beneficial holders, give the aggregate 
position of all such intermediaries in the last line. 

Class of Security 

Size of Holding Number of holders Total number of securities 

1 - 99 securities 

100 -499 securities 

500-999 securities _j; 

1,000 - 1,999 securities _j; 

2,000 — 2,999 securities - -

LEGAL*48048710.1 
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3,000 – 3,999 securities - -

4,000 – 4,999 securities - -

5,000 or more securities 166 4,410,000

Unable to confirm - -

Non-Public Securityholders (Registered)

Instruction: For the purposes of this report, "non-public securityholders" are persons enumerated
in section (B) of the issued capital chart.

Class of Security

Size of Holding Number of holders Total number of securities

1 – 99 securities - -

100 – 499 securities - -

500 – 999 securities - -

1,000 – 1,999 securities - -

2,000 – 2,999 securities - -

3,000 – 3,999 securities - -

4,000 – 4,999 securities - -

5,000 or more securities 9 5,600,000

9 5,600,000

14.2 Provide the following details for any securities convertible or exchangeable into any class of
listed securities

Description of Security (include
conversion / exercise terms,
including conversion / exercise
price)

Number of convertible /
exchangeable securities
outstanding

Number of listed securities
issuable upon conversion /
exercise

Compensation warrants
exercisable until 24 months
following closing of IPO at $0.15

320,000 320,000

14.3 Provide details of any listed securities reserved for issuance that are not included in section
14.2. N/A



CERTIFICATE OF THE ISSUER 

Pursuant to a resolution duly passed by its Board of Directors, 12 Exploration Inc., hereby applies for the 
listing of the above mentioned securities on the Exchange. The foregoing contains full, true and plain 
disclosure of all material information relating to 12 Exploration Inc.. It contains no untrue statement of a 
material fact and does not omit to state a material fact that is required to be stated or that is necessary to 
prevent a statement that is made from being false or misleading in light of the circumstances in which it 
was made. 

Dated at Toronto, Ontario 

this 13th day of May, 2019. 

Eric Klein 

Promoter 

Tom Obradovich Jay Goldman 

Director 

Greg Wilson 
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