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PRELIMINARY NOTES 

In this Annual Information Form (the “AIF”) Freeman Gold Corp. is referred to as the “Company” or 
“Freeman”.  All information in this AIF is as at June 12, 2020, unless otherwise indicated.  

All dollar amounts are expressed in Canadian dollars unless otherwise indicated. 

Common shares of the Company are referred to as “Common Shares”, the “Shares” or “Freeman 
Shares”. 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

Freeman cautions readers regarding forward-looking statements found in this document and in any other 
statement made by, or on the behalf of the Company.  Such statements may constitute “forward-looking 
information” within the meaning of applicable Canadian securities legislation.  Forward-looking information 
involves statements that are not based on historical information but rather relate to future operations, 
strategies, financial results or other developments.  Forward-looking information is necessarily based upon 
estimates and assumptions, which are inherently subject to significant business, economic and competitive 
uncertainties and contingencies, many of which are beyond Freeman’s control and many of which, 
regarding future business decisions, are subject to change. These uncertainties and contingencies can 
affect actual results and could cause actual results to differ materially from those expressed in any forward-
looking statements made by or on the Company’s behalf.  Although Freeman has attempted to identify 
important factors that could cause actual actions, events or results to differ materially from those described 
in forward-looking information, there may be other factors that cause actions, events or results to differ from 
those anticipated, estimated or intended.  All factors should be considered carefully and readers should not 
place undue reliance on Freeman’s forward-looking information. Examples of such forward-looking 
information within this AIF include statements relating to: the future price of minerals, future capital 
expenditures, success of exploration activities, mining or processing issues, government regulation of 
mining operations and environmental risks.  Generally, forward-looking information can be identified by the 
use of forward-looking terminology such as “expects”, “estimates”, “anticipates”, or variations of such words 
and phrases (including negative and grammatical variations) or statements that certain actions, events or 
results “may”, “could”, “might” or “occur”.  Forward-looking information is made based on management’s 
beliefs, estimates and opinions and are given only as of the date of this AIF. The Company undertakes no 
obligation to update forward-looking information if these beliefs, estimates and opinions or other 
circumstances should change, except as may be required by applicable law.  

Forward-looking information reflects Freeman’s current views with respect to expectations, beliefs, 
assumptions, estimates and forecasts about the Company’s business and the industry and markets in which 
the Company operates. Forward-looking statements are not guarantees of future performance and involve 
risks, uncertainties and assumptions, which are difficult to predict. Assumptions underlying the Company’s 
expectations regarding forward-looking statements or information contained in this AIF include, among 
others, the Company’s ability to comply with applicable governmental regulations and standards, the 
Company’s success in implementing its strategies, achieving the Company’s business objectives, the 
Company’s ability to raise sufficient funds from equity financings in the future to support its operations, and 
general business and economic conditions.  The foregoing list of assumptions is not exhaustive. 

Persons reading this AIF are cautioned that forward-looking statements are only predictions, and that the 
Company’s actual future results or performance are subject to certain risks and uncertainties including: 

 risks related to the Company’s mineral properties being subject to prior unregistered agreements, 
transfers or claims and other defects in title; 

 risks related to the Company’s history of losses, which may continue in the future; 
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 risks related to increased competition and uncertainty related to additional financing that could 
adversely affect the Company’s ability to attract necessary capital funding or obtain suitable 
properties for mineral exploration in the future; 

 risks related to the Company’s officers and directors becoming associated with other natural 
resource companies, which may give rise to conflicts of interest; 

 uncertainty and volatility related to stock market prices and conditions; 

 further equity financing(s), which may substantially dilute the interests of the Company’s 
shareholders; 

 risks relating to our exploration operations; 

 dependence on general economic, market or business conditions; 

 changes in business strategies; 

 environmental risks and remediation measures 

 changes in laws and regulations; and 

 other factors described under the heading “Risk Factors” in this AIF. 

Material Risks and Assumptions: 

 
The forward-looking information in this AIF reflects our current views with respect to future events and are 
necessarily based upon a number of assumptions and estimates that, while considered reasonable by us, 
are inherently subject to significant business, economic, competitive, political and social uncertainties and 
contingencies. Many factors, both known and unknown, could cause actual results, performance or 
achievements to be materially different from the results, performance or achievements that are or may be 
expressed or implied by such forward-looking information contained in this AIF and documents incorporated 
by reference, and we have made assumptions based on or related to many of these factors. 
 
Such factors include, without limitation: 
 

 fluctuations in spot and forward markets for silver, gold, base metals and certain other commodities 
(such as natural gas, fuel oil and electricity) 
 

 restrictions on mining in the jurisdictions in which we operate; 
 

 laws and regulations governing our operation, exploration and development activities; 
 

 our ability to obtain or renew the licenses and permits necessary for the operation and expansion of 
our existing operations and for the development, construction and commencement of new operations; 

 

 risks and hazards associated with the business of mineral exploration, development and mining 
(including environmental hazards, potential unintended releases of contaminants, industrial accidents, 
unusual or unexpected geological or structural formations, pressures, cave-ins and flooding); 

 

 inherent risks associated with tailings facilities and heap leach operations, including failure or leakages; 
 

 the speculative nature of mineral exploration and development; 
 

 the inability to determine, with certainty, production and cost estimates; 
 

 inadequate or unreliable infrastructure (such as roads, bridges, power sources and water supplies); 
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 environmental regulations and legislation;  
 

 the effects of climate change, extreme weather events, water scarcity, and seismic events, and the 
effectiveness of strategies to deal with these issues; 

 

 risks relating to our exploration operations; 
 

 fluctuations in currency markets (such as the US dollar versus the Canadian dollar); 
 

 the volatility of the metals markets, and its potential to impact our ability to meet our financial obligations; 
 

 our ability to recruit and retain qualified personnel; 
 

 employee relations; 
 

 disputes as to the validity of mining or exploration titles or claims or rights, which constitute most of our 
property holdings; 

 

 our ability to complete and successfully integrate acquisitions; 
 

 increased competition in the mining industry for properties and equipment; 
 

 limited supply of materials and supply chain disruptions; 
 

 relations with and claims by indigenous populations; 
 

 relations with and claims by local communities and non-governmental organizations; 
 

 the effectiveness of our internal control over financial reporting; 
 

 claims and legal proceedings arising in the ordinary course of business activities; and 
 

 those factors identified under the caption “Risk Factors” in this AIF and the documents incorporated by 
reference herein, if any.  

 
You should not attribute undue certainty to forward-looking information. Although we have attempted to 
identify important factors that could cause actual results to differ materially, there may be other factors that 
cause results not to be as described. We do not intend to update forward-looking information to reflect 
changes in assumptions or changes in circumstances or any other events affecting such information, other 
than as required by applicable law.  

CORPORATE STRUCTURE 

Name, Address and Incorporation 
  
The Company was incorporated under the Business Corporations Act (British Columbia) on October 24, 
2018 under the name “Lodge Resources Inc.”. The Company’s head office is located at Suite 1570 - 505 
Burrard Street, Vancouver, BC V7X 1M5. The Company’s registered and records office is located at 1500 
– 1055 West Georgia Street, Vancouver, British Columbia, V6E 4N7. 

Effective November 11, 2019, the Common Shares commenced trading on the Canadian Securities 
Exchange (“CSE”) under the symbol “LDG”.  On May 21, 2020, the Company changed its name to Freeman 
Gold Corp. and the trading symbol for the Common Shares on the CSE changed to “FMAN”. 
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Inter-corporate Relationships 

Freeman has the following wholly-owned subsidiaries: 

Subsidiary 
Place of 

incorporation 

Functional 

Currency 

Beneficial 

Interest 

Lodge Minerals Inc. BC, Canada CAD 100% 

1132144 B.C. Ltd. BC, Canada CAD 100% 

Lower 48 Resources Ltd. BC, Canada CAD 100% 

Lower 48 Resources Idaho LLC Idaho, USA USD 100% 

 
 
Intercompany relationships are described as follows: 

 

GENERAL DEVELOPMENT OF THE BUSINESS 
 

Three Year History  

Freeman was incorporated on October 24, 2018.  

On October 31, 2018, Freeman entered into an option agreement with Ken Ellerbeck pursuant to which it 
has agreed to purchase a 100% interest in the Comstock Property. 

On November 11, 2019, Freeman completed an initial listing transaction on the CSE and began trading 
under the symbol “LDG”.   

On April 16, 2020, Freeman acquired 1132144 B.C. Ltd. and its interests in the Lemhi Gold Project in Idaho, 
USA. 
  

FREEMAN GOLD CORP.
(BC)

1132144 BC Ltd.

Lower 48 
Resources Inc. 

(BC)

Lower 48 
Resources Idaho 

LLC

Lehmi Patented and 
Unpatented Claims

Lodge Minerals 
Inc. 
(BC)

Comstock Property 
Option
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BUSINESS DESCRIPTION 

General  
 

Freeman is a technically-driven, junior exploration company focused on finding and advancing globally 
significant precious metal deposits. The Company’s two mineral properties are the Comstock Property, 
located near Merritt, British Columbia and the Lemhi Gold Project located in Lehmi County, Idaho. 

In 2019, the Company completed a small exploration program on its Comstock Property, including  
geological, geochemical, and geophysical surveys and limited packsack drilling, all in the Aberford mineral 
zone.. 
 
In April 2020, the Company acquired 1132144 BC Ltd. which included the Lehmi Gold Project.. As 
described in the Lehmi Technical Report, (as hereinafter defined), the Company plans to proceed with the 
Report’s recommended work program, which includes rock, channel and trench channeling sampling and 
mapping in Phase 1 and over 13,000 feet of drilling in Phase 2, for a total cost of about $2.5 million.  On 
June 11, 2020 the Company announced the staking of 219 additional claims at its Lemhi Gold Project. The 
newly staked claims cover highly prospective areas in the vicinity and along strike of the known near 
surface, oxide gold mineralization outlined by over 355 drill holes between 1980 and 2013. The Lemhi Gold 
Project now consists of 7,515 acres of highly prospective ground. 
 
As a condition of the 1132144 BC Ltd. acquisition, the Company agreed to complete financings totaling a 
minimum of $3.5 million, with proceeds to be used to fund exploration on the Lehmi Project and for general 
working capital. Since December 2019, the Company has conducted three private placements totaling 
$2.79 million, the proceeds of which were utilized to complete the funding of 1132144 BC Ltd. required in 
the acquisition, to pay for all the costs of the acquisition and related matters and for working capital. The 
Company has also been very active with its efforts to build a veteran leadership group with proven track 
records to execute the Company’s goals and visions, including the recent appointments of Will Randall as 
CEO and Dean Besserer as Vice President of Exploration. 
 

As at November 30, 2019, the Company had no employees and its CEO, Howard Milne and CFO, Steve 
Mathiesen, provided their services on a part time contract basis in accordance with management 
agreements with each of their personal corporations. 
 
The Company has not yet determined whether its mineral property interests contain economically 
recoverable mineral reserves. The Company's continuing operations and the underlying value of the 
Company’s mineral property interests are entirely dependent upon the existence of economically 
recoverable mineral reserves, the ability of the Company to obtain the necessary financing to complete the 
exploration of its mineral property interests and necessary mining permits, and on future profitable 
production or the proceeds from the disposition of the exploration and evaluation assets. 

Risk Factors  

An investment in securities of Freeman involves significant risks, which should be carefully considered by 
prospective investors before purchasing such securities. Management of Freeman considers the following 
risks to be most significant for potential investors in Freeman, but such risks do not necessarily comprise 
all those associated with an investment in Freeman. Additional risks and uncertainties not currently known 
to management of Freeman may also have an adverse effect on Freeman’s business. If any of these risks 
actually occur, Freeman’s business, financial condition, capital resources, results of operations and/or 
future operations could be materially adversely affected.  

In addition to the other information set forth elsewhere in this AIF, the following risk factors should be 
carefully considered when assessing risks related to Freeman’s business. 
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Commodity Price Fluctuations and Cycles 

Resource exploration is significantly linked to the outlook for commodities. When the price of commodities 
being explored declines investor interest subsides and capital markets become very difficult. The price of 
commodities varies on a daily basis and there is no proven methodology for determining future prices. Price 
volatility could have dramatic effects on the results of operations and the ability of Freeman to execute its 
business plan. The mining business is subject to mineral price cycles. The marketability of minerals and 
mineral concentrates is also affected by worldwide economic cycles. Fluctuations in supply and demand in 
various regions throughout the world are common. In recent years, mineral prices have fluctuated widely. 
Moreover, it is difficult to predict future mineral prices with any certainty. As Freeman’s business is in the 
exploration stage and as Freeman does not carry on production activities, its ability to fund ongoing 
exploration is affected by the availability of financing which is, in turn, affected by the strength of the 
economy and other general economic factors. Freeman’s current projects are primarily exposed to gold 
and copper prices but are also exposed to a lesser extent to silver and lead prices. 

Gold prices specifically are historically subject to wide fluctuation and are influenced by a number of factors 
beyond the control or influence of the Company.  Some factors that affect the price of gold include: industrial 
and jewellery demand; central bank lending or purchase or sales of gold bullion; forward or short sales of 
gold by producers and speculators; future level of gold productions; and rapid short-term changes in supply 
and demand due to speculative or hedging activities by producers, individuals or funds.  Gold prices are 
also affected by macroeconomic factors including: confidence in the global monetary system; expectations 
of the future rate of inflation; the availability and attractiveness of alternative investment vehicles; the 
general level of interest rates; the strength of, and confidence in the U.S. dollar, the currency in which the 
price of gold is generally quoted, and other major currencies; global and regional political or economic 
events; and costs of production of other gold producing companies.  All of the above factors can, through 
their interaction, affect the price of gold by increasing or decreasing the demand for or supply of gold. 

Exploration Activities May Not be Successful 

Exploration for, and development of, mineral properties involves significant financial risks, which even a 
combination of careful evaluation, experience and knowledge may not eliminate. While the discovery of an 
ore body may result in substantial rewards, few properties that are explored are ultimately developed into 
producing mines. Major expenditures may be required to establish reserves by drilling, to complete a 
feasibility study and to construct mining and processing facilities at a site for extracting gold or other metals 
from ore. Freeman cannot ensure that its future exploration programs will result in profitable commercial 
mining operations. 

Also, substantial expenses may be incurred on exploration projects that are subsequently abandoned due 
to poor exploration results or the inability to define reserves that can be mined economically. Development 
projects have no operating history upon which to base estimates of future cash flow. Estimates of proven 
and probable reserves and cash operating costs are, to a large extent, based upon detailed geological and 
engineering analysis. There have been no feasibility studies conducted in order to derive estimates of 
capital and operating costs including, among others, anticipated tonnage and grades of ore to be mined 
and processed, the configuration of the ore body, ground and mining conditions, expected recovery rates 
from the ore, and anticipated environmental and regulatory compliance costs. 

It is possible that actual costs and economic returns of future mining operations may differ materially from 
Freeman’s best estimates. It is not unusual in the mining industry for new mining operations to experience 
unexpected problems during the start-up phase and to require more capital than anticipated. These 
additional costs could have an adverse impact on Freeman’s future cash flows, earnings, results of 
operations and financial condition. 

Exploration Stage Operations 

The Company’s operations are subject to all of the risks normally incident to the exploration for and the 
development and operation of mineral properties. The Company has implemented safety and 
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environmental measures designed to comply with or exceed government regulations and ensure safe, 
reliable and efficient operations in all phases of its operations. .  The Company may become subject to 
liability for hazards against which it cannot insure or which it may elect not to insure against because of 
high premium costs or other reasons. 

The mineral exploration business is very speculative. All of the Company’s properties are at an early stage 
of exploration.  Mineral exploration involves a high degree of risk, which even a combination of experience, 
knowledge and careful evaluation may not be able to avoid.  Few properties that are explored are ultimately 
developed into producing mines.  Unusual or unexpected formations, formation pressures, fires, power 
outages, labour disruptions, flooding, explosions, cave-ins, landslides and the inability to obtain adequate 
machinery, equipment and/or labour are some of the risks involved in mineral exploration activities.  The 
Company has relied on and may continue to rely on consultants and others for mineral exploration 
expertise.  Substantial expenditures are required to establish mineral reserves and resources through 
drilling, to develop metallurgical processes to extract the metal from the material processed and to develop 
the mining and processing facilities and infrastructure at any site chosen for mining.  There can be no 
assurance that commercial or any quantities of ore will be discovered.  There is also no assurance that 
even if commercial quantities of ore are discovered, that the properties will be brought into commercial 
production or that the funds required to exploit any mineral reserves and resources discovered by the 
Company will be obtained on a timely basis or at all.  The commercial viability of a mineral deposit once 
discovered is also dependent on a number of factors, some of which are the particular attributes of the 
deposit, such as size, grade and proximity to infrastructure, as well as gold prices.  Most of the above 
factors are beyond the control of the Company.  There can be no assurance that the Company’s mineral 
exploration activities will be successful. In the event that such commercial viability is never attained, the 
Company may seek to transfer its property interests or otherwise realize value or may even be required to 
abandon its business and fail as a “going concern”. 

Additional Funding Requirements 

As Freeman’s business is in the exploration stage and as Freeman does not carry on production activities, 
it will require additional financing to continue its operations. Its ability to secure additional financing and 
fund ongoing exploration is affected by the strength of the economy and other general economic factors. 
There can be no assurance that Freeman will be able to obtain adequate financing in the future, or that the 
terms of such financing will be favourable for further exploration and development of its projects. Failure to 
obtain such additional financing could result in delay or indefinite postponement of further exploration. 
Further, revenues, financings and profits, if any, will depend upon various factors, including the success, if 
any, of exploration programs and general market conditions for natural resources. 

Specialized Skill and Knowledge 

Various aspects of Freeman’s business require specialized skills and knowledge. Such skills and 
knowledge include the areas of permitting, geology, drilling, metallurgy, logistical planning and 
implementation of exploration programs as well as finance and accounting. Freeman’s management team 
and board of directors provide much of the specialized skill and knowledge. Freeman also retains outside 
consultants as additional specialized skills and knowledge are required. However, it is possible that delays 
and increased costs may be experienced by Freeman in locating and/or retaining skilled and knowledgeable 
employees and consultants in order to proceed with its planned exploration and development at its mineral 
properties.  

Competitive Conditions 

Freeman competes against other companies to identify suitable exploration properties. Competition in the 
mineral exploration business is intense, and there is a high degree of competition for desirable mineral 
leases, suitable prospects for drilling operations and necessary exploration equipment, as well as for access 
to funds. Freeman is competing with many other exploration companies possessing greater financial 
resources and technical facilities than that currently held by Freeman. 
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Environmental Protection 

Freeman’s properties are subject to stringent laws and regulations governing environmental quality. Such 
laws and regulations can increase the cost of planning, designing, installing and operating facilities on our 
properties. However, it is anticipated that, absent the occurrence of an extraordinary event, compliance 
with existing laws and regulations governing the release of materials in the environment or otherwise 
relating to the protection of the environment, will not have a material effect upon Freeman’s current 
operations, capital expenditures, earnings or competitive position. 

Property Commitments 

Freeman’s mineral properties and/or interests may be subject to various land payments, royalties and/or 
work commitments. Failure by Freeman to meet its payment obligations or otherwise fulfill its commitments 
under these agreements could result in the loss of related property interests. 

Environmental Regulatory Risks 

Freeman’s operations are subject to environmental regulations promulgated by government agencies from 
time to time. Environmental legislation and regulation provides for restrictions and prohibitions on spills, 
releases or emissions of various substances produced in association with certain exploration industry 
operations, such as from tailings disposal areas, which would result in environmental pollution. A breach of 
such legislation may result in the imposition of fines and penalties. In addition, certain types of operations 
require the submission and approval of environmental impact assessments. Environmental legislation is 
evolving in a manner which means stricter standards, and enforcement, fines and penalties for 
non-compliance are more stringent. Future legislation and regulations could cause additional expenses, 
capital expenditures, restrictions, liabilities and delays in exploration of any of Freeman’s properties, the 
extent of which cannot be predicted. Environmental assessments of proposed projects carry a heightened 
degree of responsibility for companies and directors, officers and employees. The cost of compliance with 
changes in governmental regulations has a potential to reduce the profitability of operations. 

Climate Change 

 
Freeman acknowledges climate change and that the increased regulation of greenhouse gas emissions 
(known as carbon taxes) may adversely affect the Company’s operations and related legislation is 
becoming more stringent. The effects of climate change or extreme weather events may cause prolonged 
disruption to the delivery of essential commodities which could negatively affect production efficiency. 
 
Freeman makes efforts to mitigate climate risks by ensuring that extreme weather conditions are included 
in its emergency response plans. However, there is no assurance that the response will be effective, and 
the physical risks of climate change will not have an adverse effect on the Company’s operations and 
profitability.  

Changes in Government Regulation 

Changes in government regulations or the application thereof and the presence of unknown environmental 
hazards on any of Freeman’s mineral properties may result in significant unanticipated compliance and 
reclamation costs. Government regulations relating to mineral rights tenure, permission to disturb areas 
and the right to operate can adversely affect Freeman.  

Freeman may not be able to obtain all necessary licenses and permits that may be required to carry out 
exploration on any of its projects. Obtaining the necessary governmental permits is a complex, time 
consuming and costly process. The duration and success of efforts to obtain permits are contingent upon 
many variables not within our control. Obtaining environmental permits may increase costs and cause 
delays depending on the nature of the activity to be permitted and the interpretation of applicable 
requirements implemented by the permitting authority. There can be no assurance that all necessary 
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approvals and permits will be obtained and, if obtained, that the costs involved will not exceed those that 
we previously estimated. It is possible that the costs and delays associated with the compliance with such 
standards and regulations could become such that we would not proceed with the development or 
operation.  

Properties May be Subject to Defects in Title 

Freeman has investigated its rights to explore and exploit its projects and, to the best of its knowledge, its 
rights are in good standing. However, no assurance can be given that such rights will not be revoked, or 
significantly altered, to Freeman’s detriment. There can also be no assurance that Freeman’s rights will not 
be challenged or impugned by third parties. 

Some Freeman’ mineral claims may overlap with other mineral claims owned by third parties which may be 
considered senior in title to the Freeman mineral claims. The junior claim is only invalid in the areas where 
it overlaps a senior claim. Freeman has not determined which, if any, of the Freeman mineral claims is 
junior to a mineral claim held by a third party. 

Although Freeman is not aware of any existing title uncertainties with respect to any of its projects, there is 
no assurance that such uncertainties will not result in future losses or additional expenditures, which could 
have an adverse impact on Freeman’s future cash flows, earnings, results of operations and financial 
condition. 

Key Personnel 

Freeman’s senior officers are critical to its success. In the event of the departure of a senior officer, Freeman 
believes that it will be successful in attracting and retaining qualified successors but there can be no 
assurance of such success. Recruiting qualified personnel as Freeman grows is critical to its success. The 
number of persons skilled in the acquisition, exploration of mining properties is limited and competition for 
such persons is intense. As Freeman’s business activity grows, it will require additional key financial, 
administrative, mining and exploration personnel, and potentially additional operations staff. If Freeman is 
not successful in attracting and training qualified personnel, the efficiency of its operations could be 
affected, which could have an adverse impact on future cash flows, earnings, results of operations and the 
financial condition of Freeman. 

Legal and Litigation Risks 

All industries, including the exploration industry, are subject to legal claims, with and without merit. Defense 
and settlement costs of legal claims can be substantial, even with respect to claims that have no merit. Due 
to the inherent uncertainty of the litigation process, the resolution of any particular legal proceeding to which 
Freeman may become subject could have a material adverse effect on Freeman’s business, prospects, 
financial condition, and operating results. Defense and settlement of costs of legal claims can be 
substantial. 

Risks Relating to Statutory and Regulatory Compliance  

Freeman’s current and future operations, from exploration through development activities and commercial 
production, if any, are and will be governed by applicable laws and regulations governing mineral claims 
acquisition, prospecting, development, mining, production, exports, taxes, labour standards, occupational 
health, waste disposal, toxic substances, land use, environmental protection, mine safety and other matters. 
Companies engaged in exploration activities and in the development and operation of mines and related 
facilities, generally experience increased costs and delays in production and other schedules as a result of 
the need to comply with applicable laws, regulations and permits. Freeman has received all necessary 
permits for the exploration work it is presently conducting; however, there can be no assurance that all 
permits which Freeman may require for future exploration, construction of mining facilities and conduct of 
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mining operations, if any, will be obtainable on reasonable terms or on a timely basis or at all, or that such 
laws and regulations would not have an adverse effect on any project which Freeman may undertake. 

Failure to comply with applicable laws, regulations and permits may result in enforcement actions 
thereunder, including the forfeiture of claims, orders issued by regulatory or judicial authorities requiring 
operations to cease or be curtailed, and may include corrective measures requiring capital expenditures, 
installation of additional equipment or costly remedial actions. Freeman may be required to compensate 
those suffering loss or damage by reason of its mineral exploration activities and may have civil or criminal 
fines or penalties imposed for violations of such laws, regulations and permits. Freeman is not currently 
covered by any form of environmental liability insurance. See “Risk Factor - Insurance Risk”, below. 

Existing and possible future laws, regulations and permits governing operations and activities of exploration 
companies, or more stringent implementation thereof, could have a material adverse impact on Freeman 
and cause increases in capital expenditures or require abandonment or delays in exploration. 

Insurance Risk 

Freeman is subject to a number of operational risks and may not be adequately insured for certain risks, 
including: accidents or spills, industrial and transportation accidents, which may involve hazardous 
materials, labour disputes, catastrophic accidents, fires, blockades or other acts of social activism, changes 
in the regulatory environment, impact of non-compliance with laws and regulations, natural phenomena 
such as inclement weather conditions, floods, earthquakes, ground movements, cave-ins, and 
encountering unusual or unexpected geological conditions and technological failure of exploration methods. 

There is no assurance that the foregoing risks and hazards will not result in damage to, or destruction of, 
the properties of Freeman, personal injury or death, environmental damage or, regarding the exploration 
activities of Freeman, increased costs, monetary losses and potential legal liability and adverse 
governmental action, all of which could have an adverse impact on Freeman’s future cash flows, earnings, 
results of operations and financial condition. The payment of any such liabilities would reduce the funds 
available to Freeman. If Freeman is unable to fully fund the cost of remedying an environmental problem, 
it might be required to suspend operations or enter into costly interim compliance measures pending 
completion of a permanent remedy. 

No assurance can be given that insurance to cover the risks to which Freeman’s activities are subject will 
be available at all or at commercially reasonable premiums. Freeman is not currently covered by any form 
of environmental liability insurance, since insurance against environmental risks (including liability for 
pollution) or other hazards resulting from exploration activities is unavailable or prohibitively expensive. This 
lack of environmental liability insurance coverage could have an adverse impact on Freeman’s future cash 
flows, earnings, results of operations and financial condition.  

Limited Business History and No History of Earnings 

Freeman has only recently commenced operations and has no history of operating earnings. The likelihood 
of success of Freeman must be considered in light of the problems, expenses, difficulties, complications 
and delays frequently encountered in connection with the establishment of any business. Freeman has 
limited financial resources and there is no assurance that additional funding will be available to it for further 
operations or to fulfill its obligations under applicable agreements. There is no assurance that Freeman will 
ultimately generate revenues, operate profitably, or provide a return on investment, or that it will 
successfully implement its plans. 

Claims by Investors Outside of Canada  

Freeman is incorporated under the laws of British Columbia and its head office is located in Vancouver, 
British Columbia. The majority of Freeman’s directors and officers, and some of the experts named herein, 
are residents of Canada or otherwise reside outside of the United States, and all or a substantial portion of 
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their assets, and a substantial portion of Freeman’s assets, are located outside of the United States. As a 
result, it may be difficult for investors in the United States or outside of Canada to bring an action against 
directors, officers or experts who are not resident in the United States. It may also be difficult for an investor 
to enforce a judgment obtained in a United States court or a court of another jurisdiction of residence 
predicated upon the civil liability provisions of United States federal securities laws or other laws of the 
United States or any state thereof or the equivalent laws of other jurisdictions outside of Canada against 
those persons or Freeman. 

Changes in the Market Price of Common Shares may be Unrelated to Freeman’s Results of 
Operations and could have an Adverse Impact on Freeman 

The Freeman Shares are listed on the CSE. The price of Freeman Shares is likely to be significantly affected 
by short-term changes in the gold price or in its financial condition or results of operations as reflected in 
its quarterly earnings reports. Other factors unrelated to Freeman’s performance that may have an effect 
on the price of Freeman Shares and may adversely affect an investors’ ability to liquidate an investment 
and consequently an investor’s interest in acquiring a significant stake in Freeman include: a reduction in 
analytical coverage by investment banks with research capabilities; a drop in trading volume and general 
market interest in Freeman’s securities; a failure to meet the reporting and other obligations under relevant 
securities laws or imposed by applicable stock exchanges could result in a delisting of Freeman Shares 
and a substantial decline in the price of the Freeman Shares that persists for a significant period of time. 

As a result of any of these factors, the market price of Freeman Shares at any given point in time may not 
accurately reflect their long-term value. Securities class action litigation often has been brought against 
companies following periods of volatility in the market price of their securities. Freeman 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. 

Price Volatility of Publicly Traded Securities 

In recent years, the securities markets in the United States and Canada have experienced a high level of 
price and volume volatility, and the market prices of securities of many companies have experienced wide 
fluctuations in price which have not necessarily been related to the operating performance, underlying asset 
values or prospects of such companies. There can be no assurance that continuing fluctuations in price will 
not occur.  

Future Sales May Affect the Market Price of the Freeman Shares 

In order to finance future operations, Freeman may raise funds through the issuance of additional Common 
Shares or the issuance of debt instruments or other securities convertible into Common Shares. Freeman 
cannot predict the size of future issuances of Common Shares or the issuance of debt instruments or other 
securities convertible into Common Shares or the dilutive effect, if any, that future issuances and sales of 
Freeman’s securities will have on the market price of the Common Shares. 

Dividend Policy 

No dividends on the Common Shares have been paid by Freeman to date. Payment of any future dividends, 
if any, will be at the discretion of Freeman’s board of directors (the “Board”) after taking into account many 
factors, including Freeman's operating results, financial condition, and current and anticipated cash needs. 

No History of Earnings 
 
The Company has no history of earnings and there is no assurance that its mineral properties will generate 
earnings, operate profitably or provide a return on investment in the near future.  The Company has not 
paid dividends in the past and has no plans to pay dividends for the foreseeable future, if ever.  Any future 
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determination to pay dividends will be at the discretion of the Board and will depend upon the capital 
requirements of the Company, results of operations and such other factors as the Board considers relevant. 

The Success of the Company Depends on its Relationships with Local Communities and Indigenous 
Organizations 

 
Negative relationships with Indigenous and local communities could result in opposition to the Company’s 
projects. Such opposition could result in material delays in attaining key operating permits or make certain 
projects inaccessible to the Company’s personnel. Freeman respects and engages meaningfully with 
Indigenous and local communities at all of its operations. Freeman is committed to working constructively 
with local communities, government agencies and Indigenous groups to ensure that exploration work is 
conducted in a culturally and environmentally sensitive manner.  

COMSTOCK PROPERTY 
Technical Report 
 
The following is based on disclosure in the technical report relating to the Comstock Property entitled 
“Technical Report (Amended and Restated) on the Comstock Property Nicola Mining District, British 
Columbia, Canada” dated with effect from August 14, 2019 (the “Comstock Technical Report”).  The 
Comstock Technical Report was prepared by Laurence Sookochoff,  P.Eng.., of Sookochoff Consultants 
Inc. 
 
Project Description, Location and Access 
 
The Comstock Property is comprised of 12 contiguous mineral claims covering an area of 664.0111 
hectares centered at 5,545,469N 666,000 E (NAD 83). The Comstock Property is located 181 kilometres 
northeast of Vancouver and seven kilometres south of Merritt within BCGS map 092I.007 and the Nicola 
Mining District.  Access from Merritt is southward via the paved Coldwater road that departs from the 
eastern edge of Merritt and parallels the Coquihalla Highway. At approximately two kilometres on the 
Coldwater road the Fox Farm road branches to the east, passes under the Coquihalla Highway, and follows 
the valley of Godey Creek. Gravel and dirt roads pass through much of the property. 
 
A permit for exploration and reclamation activities for the Comstock Property was issued by the Government 
of British Columbia on June 5, 2018 (MX-15-503) which is valid to June 4, 2023. 
 
The mineral tenures are for sub-surface rights only and have a “Good Until” date of November 1, 2021; 
there are no surface rights associated with the tenures. There is no hindrance to access and/or access 
rights to the Comstock Property. In order to maintain the claims in good standing, the value of exploration 
and development required for one year is at least 
 
 (a) $5 per hectare for each of the first and second anniversary years, 
 (b) $10 per hectare for each of the third and fourth anniversary years, 
 (c) $15 per hectare for each of the fifth and sixth anniversary years, 
 (d) $20 per hectare for each subsequent anniversary year. 
 
As an alternative to the exploration and development requirements, a recorded holder may make a 
payment. The required payment to maintain a mineral claim for an anniversary year is double the value of 
exploration and development that would be required to maintain the claim for the anniversary year. Should 
a claim not be renewed, the claim is cancelled at midnight of the "Good Until" date and the ground which 
was covered by the claim is available for staking by any person with a Free Miners Certificate at 10:00 am 
the following day. 
 
The terms of the "Comstock Property Option Agreement" between Ken Ellerbeck (optionor) and Lodge 
Minerals Inc., a wholly owned subsidiary of Lodge Resources Inc., dated October 31, 2018 are as follows. 
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Date Shares Cash Payments Expenditures  

On Signing 
 

 $5,000  

Listing Date  
 

100,000 $10,000  

June 21, 2019   $25,000 

1st Anniversary of 
Listing Date 

100,000  $75,000 

2nd Anniversary of 
Listing Date 

100,000 $20,000 $100,000 

3rd Anniversary of 
Listing Date 

100,000 $30,000 $100,000 

4th Anniversary of 
Listing Date 

200,000 $250,000 $300,000 

Total: 600,000 $315,000 $600,000 

 
The property is also subject to a 2% net smelter return royalty in favour of Ken Ellerbeck. 

 
History 
 
The exploration history of ground covered by the Comstock property stemmed from 1896 when three shafts, 
the Charmer, the Islander, and the Victoria No's 1, 2, and 3 were completed. 
 
The table below summarizes the work that was completed on the ground covered by the Comstock 
Property.  
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Summary of exploration history on ground covered by of the Comstock Property 

Year 
Owner (1) 

Operator (2) 
Exploration area, type, 

amount, quantity  
Results 

1927-28 Emmitt Todd (1) 

Leadville; 32 metre shaft on 
a galena-sphalerite-barite 
vein. 

 Shaft vein strikes north-south within a shear 
zone; 
copper reportedly found disseminated in 
andesite, rhyolite, and quartz calcite veinlets 

1929 
Comstock of B.C. 

(1) 

1000 acres of claims staked  

1947 
George Hunter (2) 

 

LD-Comstock; Leadville 
shaft rehabilitated . 

36 tons ore shipped to Trail yielding 67 oz Ag, 
11,819 lb Pb, and 484 lb Zn 

1951 
Granby 

Consolidated (2) 
LD-Comstock; Dewatered 
the shaft 

 

1958 
New Jersey Zinc 

(1) 

Leadville; staked claims 
and diamond drilling north 
of "Leadville" 

 

1961  
Charmer; trenching, 
stripping, and sampling 

 

1966 
Manor Mines 

 

Diamond drilling: Two holes 
drilled near the Leadville 
shaft 

 

1968-74 

Acaplompo Mining 
and Development 

(2) 
 

Staked the Makelstin 
claims; 
LD-Comstock; 
Magnetometer surveys: 
>24 miles. 
 EM (VLF?): >24 miles.  
Soil surveys:180 samples. 
Diamond Drilling; 586 feet 
in two holes 

Possible dioritic intrusive; copper anomalies on 
the flanks of the magnetic peaks and valleys;  

1976 
Quintana Minerals 

(1) 

LD; staked the one-sixty-
one and the one-sixty-two 
claims; geological mapping; 
claims dropped. 

 

1977 
 

C.J. Robertson (1) 
Quintana Minerals 

(2) 

Geologic mapping A tilted, partly eroded, volcanic center of 
probable 
Upper Triassic age exists in the vicinity 

1980 

K.W. Livingston 
(1) 

W.A. Howell (1) 
Chevron Standard 

(2) 

LD shaft area; 217 soil 
samples analyzed for Cu, 
Pb, Zn, and Ba 

Barite at LD shaft; geochemical results are 
inconsistent; possibly more than one centre of 
mineralization may be present 

1981 

Gordon Richards 
(1) 

Chevron Canada 
(2). 

PEM Survey 
Geochemical survey:  1,191 
soil samples and 55 rock 
samples  

Scattered low values for lead, zinc, copper, and 
barium 

1981 
Gordon Richards 

(1) Chevron 
Canada (2). 

Diane (Stirling Group) 
Gyproc Group (LD-
Comstock); 1219 soil 
samples;.81 pulps 

 Scattered low values for Pb, Zn, Cu, and Ba 
with correlated and enhanced values near the 
Todd shaft and over very limited areas in the 
nearby sediments. Geophysical time-domain 
survey: Produced no response 
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Summary of exploration history on ground covered by of the Comstock Property (cont'd) 

Year 
Owner (1) 

Operator (2) 
Exploration area, type, 

amount, quantity 
Results 

1983 
Aberford 

Resources (1) 
Stakes the Stirling Group 
(Diane) of claims 

 

1984 

Aberford 
Resources (1) 

Kidd Creek Mines 
Ltd.(2). 

 

Diane (Stirling Group): 529 
pulps analyzed for gold; 
296 soil samples; 67 rock 
samples; 83 rock chip 
channel samples from 13 
trenches; 3.5 miles 
magnetic survey. 

2 anomalous gold soil samples of 55 ppb and 10 
ppb; rock channel samples indicated up to 
52,886 ppm Cu , 10.3 ppm Ag , and 7,810 ppb 
Au;  shear zones and mineralized quartz vein 
systems are discontinuous and narrow but cover 
an extensive area 

1986 

Aberford 
Resources (1) 
International 
Maple Leaf 

Resources (1) 

Diane;: Geological 
mapping, 342 soil samples, 
52 rock samples; trenching; 
magnetic survey;  15 
trenches 

Andesite-rhyolite sequence similar to that of 
VMS system; mineralization in andesite flows 
and lithic tuffs; northwest and northeast trending 
faults confirmed; new zones of mineralization 
discovered; 
one to two kilometre wide magnetic high 
trending northeast/southwest across Iron 
Mountain 

1987 

K.W. Livingston 
(1) 

Golden Dynasty 
Resources Ltd. (2) 

Charmer Zone; Lucky 
Todd-Comstock Zone 

Defined: a Au bearing vein on the Charmer 
Zone; stratabound conductive zones in the 
Lucky Todd-Comstock Zone 

1988 

Abermin 
Corporation (1) 

Merlin Resources 
(2). 

Diane (Original Zone): 
Diamond drilling: Nine 
diamod drill holes; 9 
channel samples  

Assays of intersections ranged from 0.07 g/t Au 
over 0.91 m to 24.70 g/t Au across 0.76 m. 

1989 

K.W. Livingston 
(1) 

Golden Dynasty 
Resources Ltd. (2) 

LD showing 
Diamond drilling: Lucky 
Todd-Comstock Zone 

Possible sulphide environment indicated by 
base metal soil geochemical anomaly. 
Significant drill intersections below Shaft 3 in the 
Charmer Zone. 

2005 
W.A. Howell (1) 

Del Exploration (2) 
Lucky Todd (Comstock or 
Leadville:  

The Comstock horizon has the appearance of a 
classic "Kuroko" style Volcanogenic Sulphide 
deposit. 

2006 
N.G. Luckman (1) 

West Range 
Exploration (2) 

Charmer Zone: 3 rock 
sample 

Diane Zone: best gold assay was 2.69 g/T over 
six metres. 
Rock sample assays averaged 0.04 g/T Au, 0.3 
g/T Ag, and 2,360 ppm Cu. 

2008 
C. Brookes (1) 

North Bluff 
Exploration (2) 

LD Zone; 1350 metre 
induced Potential (IP); 88 
soil samples. 

Soil results suggest the mineralization extends 
for a minimum 275 m NE and SW. 
IP indicates that the LD showing increases to a 
width of at least 115 m at depth. Second IP 
anomaly indicates an unknown zone of 
mineralization at depth 

2008 
Paget Minerals (1) 
Pembrook Mining 

(2) 

Charmer Zone:16 rock 
samples 
Diane Zone: 24 rock 
samples 

Charmer Zone: 4 g/t Au, 3 g/t Ag, and 2.9 % Cu 
over 1.2 m. 
Diane Zone: 3.41 g/t Au and 0.12% Cu over 1.5 
m. 

2010 
Navigo Ventures 

(1) (2). 
LD Zone;22.1 kilometres IP 
survey 

Results indicate that the two mineralized 
horizons continue down dip and along strike 
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Summary of exploration history on ground covered by of the Comstock Property (cont'd) 

Year 
Owner (1) 

Operator (2) 
Exploration area, type, 

amount, quantity 
Results 

2013 
Ken Ellerbeck(1) 

(2) 
LD-Comstock, Diane; 
Structural analysis  

Indicated that two of the structural directions 
coincide with the reported favourable northeast 
and northwest mineral controlling structures. 

2014 
Ken Ellerbeck(1) 

(2) 

Charm, Leadville; 
Prospecting; 9 rock 
samples 

Elevated values of Cu, Pb, Zn, and Au  in rock 
samples 

2015 
Ken Ellerbeck(1) 

(2) 
L D Zone; Prospecting; 4 
rock samples: 

Elevated values of Pb, Zn, and Mo were 
confirmed in limestone outcrops 

2016 
Ken Ellerbeck(1) 

(2) 
Diane Zone: Prospecting; 8 
rock samples 

The 2.8 km distance between mineral 
discoveries in 1034277 and similar 
mineralization in the Diane /Charmer Zones 
should be examined 

2017 
Ken Ellerbeck(1) 

(2) 
LD and Comstock Zone; 8 
rock samples  

Elevated Zn values in all samples; confirmed 
mineralization within rhyolite unit 

2018 
Ken Ellerbeck(1) 

(2) 
New zone 1.8 km NNW of 
Diane zone; 9 rock samples 

Mineralization is present in the rhyolite outcrops 
between the LD and COMSTOCK showings 

2019 
Ken Ellerbeck (1) 
Lodge Minerals 

Inc. (2) 

geological, geochemical, 
and geophysical surveys 
and limited packsack 
drilling, all in the Aberford 
mineral zone 

Soil samples assayed resulted in the 
delineation, by anomalouscopper values, of a 
200 metre by 75 metre open-ended anomaly. 

 
Geology 
 
The Comstock property is located on the southern Intermontane Belt of British Columbia at the southern 
extent of the Quesnel Trench. The central geological features of this region are the Late Triassic island-arc 
volcanic rocks of the Nicola Group which are comprised of a variety of volcanic and sedimentary facies and 
at least partly comagmatic with the Late Triassic-Early Jurassic intrusions. 
 
Major batholiths in the area of the Property include the Guichon Creek Batholith to the west, the Wild Horse 
Batholith to the east, and the Iron Mask Batholith to the north northeast. The Guichon Creek batholith is a 
large, composite intrusion with a surface area of about 1,000 square kilometres. A cluster of nine major 
porphyry copper deposits, including the world-class Highland Copper Mine, lie within a 15 square kilometre 
zone in the center of the batholith. 
 
Two younger volcanic-dominated successions are important in the area. First, a northwest trending belt of 
Cretaceous continental volcanic and sedimentary rocks of the Spences Bridge Group unconformably 
overlie both the Nicola Group and intrusive rocks along the southwest flank of the batholith. Distribution of 
the Spences Bridge Group rocks was locally controlled by reactivation of older faults that were important 
mineralization conduits for the batholith, such as the Lornex fault which in part was a mineral controlling 
cross-fault conduit for the Highland Valley and the Lornex porphyry mineral deposits. 
 
Within the Merritt area are many types of mineral deposits including the porhyry copper/molybdenum type 
deposits of the Highland Valley, the copper rich skarn type deposit of the formerly productive Craigmont 
mine, the volcanogenic polymetallic massive sulphide type deposits at the Gitennes property and at Iron 
Mountain, the epithermal to mesothermal gold vein type deposits at Stump Lake, and the polymetallic skarn 
type mineralization, lead-zinc-silver bearing quartz veins and replacements, and polymetallic precious-
metal quartz veins in Nicola rocks of the Swakum Mountain area. 
 
The Comstock property is predominantly underlain by the Western Volcanic Facies of the Nicola Group 
volcanics which consists of mafic to felsic pyroclastics, argillite, sandstone and local carbonate rocks. These 
rocks are in a regional northerly trending regional fault contact with the Central Volcanic Facies to the east 
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which are comprised of intermediate, plagioclase, augite plagioclase porphyry pyroclastics, and local 
pillowed and plagioclase porphyry flows. 
 
The Comstock Property includes a variety of rock types as evidenced at the LD (Lucky Todd)-Comstock 
shaft and at the Charmer mineral zones. At the LD-Comstock, rhyolite and andesitic to dacitic flows and 
flow breccias host volcanogenic massive sulphide lead-zinc-silver-barite, sedimentary exhalitive (Sedex) or 
replacement mineralization. 
 
At the Charmer mineral zone andesitic flows and basaltic andesite host mineralization consisting of fracture 
controlled quartz veins with chalcopyrite, specularite, and grey sulphides. A number of trenches and three 
shafts expose auriferous quartz-specularite veins over a discontinuous strike length of 800 metres. The 
three shafts which appear be on the same fault controlled mineral zone striking at 315°. 

 
At the Diane "Original" mineral zone, auriferous quartz veining has been defined within a trend of 
mineralization over a length of 250 metres, varying up to several metres wide, and to a depth of up to 59 
metres based on a drill hole intersection of the mineral zone. A 1.38 metre section of core averaged 15.56 
grams per tonne gold and 16.43 grams per tonne silver. The Diane mineral zone is indicative of auriferous, 
possibly epithermal, veins adjacent to, or at the upper portion of a porphyry.  
 
At the LD (Leadville)-Comstock mineral zone, the Leadville shaft was sunk on a zone of banded veins and 
bedded lead-zinc-barite in sheared, flow banded potassic rhyolite indicative of a volcanic massive sulphide 
or a sedex zone of mineralization. The shear strikes 025°and dips at 80° west. 
 
The LD mineral zone, some two kilometres northeast of the LD-Comstock, float and outcrop of baritic 
massive sulphide occurs. Both mineral zones are shown be located within a continuous two kilometre band 
of rhyolite, which is a primary exploration area for a volcanogenic massive sulphide or a sedex mineral 
deposit. 
 
As the area is segmented by northeasterly, northwesterly and northerly trending faults this fault orientation 
is typical of the structures on the Comstock property and are, or are indicated to be, mineral contolling 
structures. A major northeast trending fault mapped on Iron Mountain is of several major shear zones 
trending northeasterly and northwesterly.  
 
Exploration 
 
A 2019 $33,000 exploration program of geological, geochemical, and geophysical surveys in addition to 
limited packsack drilling, was completed on the Aberford mineral zone of the Comstock Property, also 
referred to as the Original and the Diane zone. 
 
The soil samples assayed in the geochemical survey resulted in the delineation, by anomalous copper 
values, of a 200 metre by 75 metre open-ended anomaly. An arsenic anomaly that would be adjacent to 
the westerly projection of the anomaly indicates that the anomaly continues westward. The geophysical 
(VLF-EM) survey indicated a correlative conductive anomaly which is indicated to trace the Aberford 
mineralized structure from which historical gold assays returned up to nine metres of anomalous gold values 
which included 5136 ppb (5.136 grams) gold across six metres. This may corrrelate with a 1988 drill 
intersected gold zone at 59 metres which assayed 15.56 grams per tonne gold and 16.43 grams per tonne 
silver over a 1.38 metre section of core. 
 
The seven grab rock samples taken in the geological survey all revealed anomalous copper values ranging 
from 2490 ppm to 5190 ppm copper. The seven short drill holes for 7.92 metres were drilled into the 
Aberford mineralized zone. The results reveal copper values ranging from 889 to 2690 ppm copper within 
both breccia and non brecciated meta-andesite. 
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Soil Sampling  
 
The soil sampling was completed over a portion of the Aberford Zone of the Comstock property where soil, 
rock, and trench sampling had previously been completed. A few anomalous gold values were reported in 
assays of gold in soils, however, one metre trench chip samples returned up to nine metres of anomalous 
gold values which included six metres of 5136 ppb gold per tonne in Trench J, one of nine hand trenches 
(Baronowski, 1984 AR 13114).  
 
The purpose of the soil sampling program was to cover the trench area and the indicated major Stirling 
Creek structure to determine if any pathfinder minerals would reveal the extent of the trench area and to 
determine any other gold-bearing structures.  
 
The soil survey grid lines were spaced at 50 metres with samples taken at specific 15 metre UTM 
coordinates intervals along the grid lines. The soil samples were taken from the "B" horizon, which ranges 
in depth from 20 to 35 cm and placed in gussetted kraft paper bags. The area covered was approximately 
four hectares.  
 
Of the 418 soil samples taken, only 102 selected soil samples, mainly over the trenched area, were 
submitted for analysis to ALS Canada Ltd. (“ALS”) in Kamloops. The remainder of the soil samples may be 
submitted contingent on the results of the 102 submitted.   
 
VLF-EM Survey  
 
The purpose of the VLF-EM survey was to detect and/or trace the northwesterly trending structure hosting 
the anomalous gold values contained in Trench 9 and adjacent Trenches. A VLF-EM Ronka 16 was used 
for the survey. The eastern 10 grid lines of the soil grid were surveyed with the completion of 3.72 line 
kilometres.  
 
As the area contained an above average of iron (Iron Mountain), the VLF-EM results were noticeably erratic. 
As a result, the results were submitted to a geophysical analyst to analyze, and provide an interpretation 
to, the results. The information is pending.  
 
Rock sampling  
 
One rock sample was submitted for a 32 element analysis. The sample was not in or near bedrock and was 
located at UTM 10U 658571E, 5545200N. The sample description is of a dark brown to black breccia with 
35% angular to sub-rounded clasts up to two centimetres in an aphanitic dark chloritic matrix and one 
irregular starshaped malachite patch. 
 
Drilling 
 
Limited test packsack drilling was completed by Lodge Resources Inc, in 2019. Seven short drill holes for 
7.92 metres were completed with a BQ sized core. The purpose of the drilling was to test a mineralized 
zone that was exposed on surface.  Particulars of the drilling are as follows: 
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Sampling Analysis and Data Verification 
 

Drill Core - In the 2019 seven drill-hole packsack drilling program, 50% of the core was recovered in the 
7.92 metres drilled. Due to the fractured core recovery, all  the core was bagged at 0.3m intervals. The 
core was logged, photos taken, and bagged by Laurence Sookochoff, PEng, the supervisor of the 
Comstock  Project. The 27 bagged samples were personally delivered to ALS laboratories in Kamloops, 
BC. 

The core analysis was conducted by ALS at their facilities in Kamloops and North Vancouver. The ALS 
analysis was performed utilizing a 33 element ICP-AES Analytical Procedures with the results reported 
in ALS Certificate KL19156261. ALS maintains ISO/IEC 17025:2005 and ISO 9001:2015 certification. 

Soil Samples - In the 2019 geochemical survey, soil samples were collected by sub-contractors using 
standard kraft sample bags. Of the 412 samples collected, 70 selected samples (according to VLF-EM 
anomalies) were personally delivered by Laurence Sookochoff, PEng, with 32 selected samples 
commercially shipped to the ALS Canada Ltd. laboratories in Kamloops, BC. 

The soil analysis was conducted by ALS at their facilities in Kamloops and North Vancouver. The ALS 
analysis was performed utilizing 33 element ICP-AES and Trace Hg by ICPMS Analytical Procedures. 
The results were reported in ALS Certificates KL19156269 and KL19156276. ALS maintains ISO/IEC 
17025:2005 and ISO 9001:2015 certification. 

Rock Samples - In the soil sampling program, seven rock samples were taken which were described, 
photos taken, and personally delivered by Laurence Sookochoff, PEng to the ALS Canada Ltd. 
laboratories in Kamloops, BC. 

The ALS analysis was performed utilizing a 33 element ICP-AES Analytical Procedure. The results 
were reported in ALS Certificate KL19161262. ALS maintains ISO/IEC 17025:2005 and ISO 
9001:2015 certification. 
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LEMHI GOLD PROJECT 

Technical Report 
 
The following is based on disclosure in the technical report relating to the Lemhi Gold Project entitled 
“Technical Report For the Lemhi Gold Project, Lemhi County, Idaho, USA” dated with effect from March 
31, 2020 (the “Lemhi Technical Report”).  APEX Geoscience Ltd. of Edmonton, Alberta was engaged in 
December, 2019 by Lodge Resources Inc. (Lodge) to complete a National Instrument 43-101 Technical 
Report (the Report) summarizing the geology and prior exploration history of the Project and the acquisition 
of Lower 48 Resources (Idaho) LLC (“Lower 48”), which controls the Lemhi Gold Project. The Technical 
Report includes a summary of exploration activities conducted on the Lemhi Gold Project to date and 
recommendations for future work. The Report has been written on behalf of Freeman and was prepared in 
accordance with the guidelines set out by the Canadian Securities Association and National Instrument 43-
101 Standards of Disclosure for Mineral Projects (2011). 
 
Property Description, Location and Access 
 
The Lemhi Gold Project is located in Lemhi County, Idaho (ID), U.S.A., within the Salmon River Mountains, 
a part of the Bitterroot Range which forms the Idaho-Montana border. The Lemhi Gold Project is 
approximately 40 km (25 miles) north of the town of Salmon and 6 km (3.7 miles) west of Gibbonsville, ID. 
The Project comprises 10 patented mining claims (placer and lode), 1 patented millsite and 99 unpatented 
claims, totaling approximately 2,519 acres (1,019 hectares) of mineral rights and 616 acres (249 hectares) 
of surface rights. On June 11, 2020 the Company announced the staking of 219 additional claims at its 
Lemhi Gold Project. The newly staked claims cover highly prospective areas in the vicinity and along strike 
of the known near surface, oxide gold mineralization outlined by over 355 drill holes between 1980 and 
2013. The Lemhi Gold Project now consists of 7,515 acres of highly prospective ground. 
 
The Project can be accessed by paved and gravel road from Salmon, Idaho by following US Highway 93 
north for 34 km (21 miles) to North Fork and then an additional 7.4 km (4.6 miles) to the Hughes Creek 
Road (USFS Road 091). The property can be reached by traveling 3.2 km (2.0 miles) west along the 
Hughes Creek Road then another 3.1 km (1.9 miles) north along the Ditch Creek Road to a two-track road 
leading northwest to the Lemhi Gold Property. The Hughes Creek and Ditch Creek roads are public graded 
gravel roads maintained by US Forest Service and/or Lemhi County and provide all-weather access to the 
project area. Alternatively, the Property can be accessed is via the Granite Mountain Road (USFS Road 
092), which heads west from Highway 93 about 7.5 km (4.6 miles) north of the Hughes Creek Road. The 
Granite Mountain Road follows Volter Creek westward, then wraps around the south side of Granite 
Mountain and drops into the Little Ditch Creek drainage to intersect the Ditch Creek Road near the north 
end of the Lemhi Gold Property, approximately 8 km (5 miles) from Highway 93. This road could provide a 
good access route for heavy equipment, supplies, and personnel in the summer months, but in its present 
condition would be unacceptable for winter travel due to the high altitude and lack of adequate berms. 
 
A total of 11 patented claims, as well as 53 of the unpatented claims, were recently purchased from Lemhi 
Gold Trust (“LGT”) by Lower 48 through a closed auction bid process. The remaining 46 unpatented claims 
are owned by BHLK2, LLC (“BHLK”) and have been optioned to Lower 48. BHLK retains a 2% NSR on 
production from the Lemhi Gold Project including and the 46 unpatented BHLK claims under option. Certain 
of the patented claims are subject to a back-in right in favour of Meridian Minerals Corporation. Meridian 
reserved the right and option to acquire a 51% participating interest in a mine on the Ditch Creek, 
Marysvville, Hamilton, Copperstain and Canola claims upon the determination of the existence of 
economically mineable reserves of 2,500,000 troy ounces of gold.  The patented claims are also subject to 
a $2,000,000 production royalty in favour of Ashanti Gold Fields Inc. upon the first pour of gold or silver 
doré from the property. 
 
History 
 
In 2011 the Lemhi Gold Trust (LGT), a joint venture between Idaho State Gold Co. and Northern Vertex 
Capital acquired claims in the area of the current Property. LGT completed an aggressive pre-development 
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program consisting of historical data compilation and review, core and RC drilling, base-line environmental 
studies, and geotechnical work. Drilling included 7,860 metres (25,787 feet of core) in 40 holes and 2,672 
metres (8,765 feet) in 15 holes of RC drilling. LGT also completed terrestrial vegetation and wetland 
delineation studies, a petrographical analysis and additional metallurgical work, as well as readdressing 
cultural resources, fisheries, wildlife resources, water rights and right-of-way. 
 
Based on the 2012 core drilling, LGT proposed a new geologic model for the Lemhi Gold Deposit. The new 
interpretation indicated that the mineralization is hosted in a structurally controlled, hydrothermal deposit 
associated with varying amounts of sulfides in a quartz-carbonate gangue hosted by late-Proterozoic 
metasediments within the structurally complex Trans-Challis fault system. The  gold mineralization is 
interpreted to have been introduced during a tectonically active period (Early Tertiary) that is likely 
temporally related to intrusive activity associated with the Idaho Batholith. Gold mineralization is strongly 
associated with base metal (Cu and Mo) mineralization and occurs as multiple hydrothermal (epithermal – 
mesothermal) silica replaced structures resembling multiple flat-lying veins to stockwork zones. 
 
The historical drilling has defined a fairly large area of gold mineralization measuring 650 m in an east-west 
direction by 500 m in a north-south direction with a thickness of 10 to 70 m, historically known as the 
Humbug Gold Deposit. A total 396 RC and core holes have been drilled at the project, with collar, logs and 
assays for complete for 341 holes. Anomalous gold mineralization has been intersected in more than 332 
drill holes totaling more than 58,000 metres of drilling, and in excess of 38,000 gold assays. The vast 
majority of historical drilling (pre-2000) was completed using RC drilling methods. At the time, this approach 
was justified, however, as it became apparent that the Lemhi Gold Property lies in a very structurally 
complex area the lack of geological detail from RC chips hindered the development of an accurate 
geological model. The 2012 core drilling program with 40 core holes facilitated the collection of more 
detailed geological data and resulted in the development of a new deposit model for the Property. The 
model proposed by LGT suggests that the mineralization is hosted in a structurally controlled, hydrothermal 
deposit associated with varying amounts of sulfides in a quartz-carbonate gangue hosted by late 
Proterozoic metasediments within the structurally complex Trans-Challis fault system. Mineralization is 
spatially associated with a number of intruded sills, often spatially associated with the contact zones. 
 
Prior metallurgical studies, preliminary engineering studies, and initial baseline environmental studies all 
suggest that the Lemhi Gold Deposit has the potential to be developed as an open-pit heap-leach or 
combination heap-leach vat-leach operation. Processing and operating costs provided in various economic 
studies in the 1990’s are out-of-date and not currently applicable. The deposit lacks a current economic 
assessment and requires a significant amount of metallurgical test work in order to characterize oxidation 
and recovery characteristics for gold across the deposit, as well as a modern processing flow sheet. A new 
cost analysis will be necessary using current gold prices and updated processing, mining, and permitting 
costs.  
 
A number of baseline envvironmental, archealogical and geotehcnical studies were conducted on the 
project in the 1990’s, as well as 2011 - 2013. Several reports document a summary timeline and overview 
of permitting required for the development of a potential heap-leach operation and are summarized by 
Brewer (2019) and Cuffney (2011). Based on the initial baseline studies and preliminary permitting 
completed by AGR in 1995-96, subsequent baseline studies commissioned by LGT, and on public 
comments received during LGT’s tenure, there does not appear to be any major obstacles that would 
prevent the potential development of a mine on the Lemhi Gold Property. It was concluded that there were 
no significant impediments identified to the potential development of an open pit mine, particularly on the 
patented mining claims. 
 
The most recent drilling completed on the Property in 2012 by LGT returned encouraging results in both 
infill and step-out drilling. All 55 holes intersected gold mineralization. The new geological interpretation 
resulting from the data obtained from the core drilling has also identified additional potential exploration 
targets, including: 
 
1. Deep feeder zones 
2. Down-dip mineralization to the south 
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3. Extensions of known mineralization to the west and southwest 
4. “Hidden” targets below the glacial cover immediately to the north of the known deposit. 

 
Further infill drilling is required for metallurgical studies and to further delineate and improve the existing 
geological and mineralization model into a coherent 3D model prior to conducting a modern mineral 
resource estimate. Additional exploration drilling is also warranted in order to expand the gold mineralization 
defined to date. 
  
No significant surface exploration has been conducted since the late 1980’s. No modern exploration 
including such effective techniques as Versatile Time Domain Electromagnetic (VTEM) airborne 
geophysics and Deep Learning alteration mapping using modern satellite imagery such as WorldView 3 
Satellite have been conducted. Modern soil geochemical techniques utilizing partial extraction techniques 
such as mobile metal ion (MMI) should be tested particularly in areas of significant glacial or glacial-fluvial 
cover, such as areas north of the deposit. 
 
128 pulps were selected from the existing 2012 drill core sample pulps. The pulps were submitted for re-
assay to ALS labs in Vancouver, BC, Canada. Pulps were selected from drill intersections that covered 
mineralized zones to confirm the 2012 assay results. The 2019 pulp re-assays returned values which have 
close correlation with the original assays for these samples confirming the validity of the 2012 assay results. 
 
Permitting of an open-pit heap-leach gold mining operation at Lemhi carries a higher level of risk. No “fatal 
flaws” in permitting a mine at Lemhi were found in the initial permit scoping and base-line environmental 
studies completed by AGR and LGT. However, water quality and fisheries will be very sensitive issues, 
which must be carefully addressed with proper mine and heap-leach plant design. Social impacts, 
particularly on homeowners’ lands along the Hughes Creek Road, will need to be addressed and mitigated.  
 
Permitting timelines are currently estimated to range from 18 months to 30 months for a project wholly 
contained on the private lands (patented claims). Permitting can be expected to be considerably longer if 
USFS lands are involved. However, those time estimates were made for a project starting from scratch. 
The permitting work and baseline studies previously conducted at the Lemhi Gold Project may jump-start 
the permitting process by a considerable amount of time. The risk that permits to develop a mine at Lemhi 
will be not be obtained is fairly low if the above measures are taken. There is a moderate to high risk that 
the permitting process will take longer and cost more than expected. Revised permitting timeline and cost 
estimates may be necessary following an initial permitting scoping study. 
 
Historical drilling has defined a significant zone of gold mineralization at the Lemhi Gold Project. Prior 3D 
modelling has shown the deposit to be of significant size and open in a number of directions. Little surface 
exploration has been conducted at the Lemhi Gold Project since the late 1980’s. Certainly no modern 
exploration techniques have been employed to either extend the known mineralization or identify new 
mineralization along strike.  A phased approach is recommended starting with a Phase 1 surface 
exploration program comprised of detailed geological mapping, rock, soil and trench sampling in 
combination with ground geophysical surveys, a satellite alteration mapping study, and lidar based digital 
terrain modelling with a structural study. Phase 1 should also include the restart of certain baseline studies 
initiated in the 1990s and 2000’s along with the initiation of drill permitting for the Phase 2 drilling focussed 
program. Consideration should also be given to flying an airborne geophysical survey such as a VTEM 
survey. 
 
A significant mineralized zone has been intersected by numerous drill holes between 1984 and 2012. Up 
until 2012, much of the drilling conducted was vertical RC holes and only a few core holes. Multiple zones 
of gold mineralization have been intersected and the geological model would benefit from an infill core 
drilling program with a number of angle drill holes. In addition, a modern metallurgical program is required, 
therefore a number of PQ core holes should be completed as part of the infill core program. The Phase 2 
core drilling program should include approximately 15 infill core holes drilled with HQ core and 5 infill 
metallurgical holes completed using PQ core.  
 
Geological Setting, Mineralization and Deposit Types 
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The Lemhi Gold Project is located within the Cordilleran fold and thrust belt and more locally the Trans-
Challis fault system. This is a broad 20-30-kilometre-wide system of en-echelon northeast-trending 
structures extending from Idaho City, ID northeast to the Idaho-Montana border. It spans over 270 km. It is 
one of many structures within the Idaho-Montana porphyry belt, a wide northeast-trending alignment of 
porphyry-related ore deposits, which parallels the contact between the Cordilleran fold and thrust belt and 
the Idaho batholith, and corresponds to a zone of strike-slip faults, late graben faults and northeast-trending 
magnetic features. 
 
Locally the Lemhi Gold Property is largely underlain by Mesoproterozoic quartzites and phyllites with 
porphyritic dacite and flows of the Eocene Challis volcanics preserved in down-dropped fault blocks. 
Numerous faults crosscut the property forming graben and half grabens. On the Property, a large low angle 
fault passes through Ditch Creek and is filled with Quaternary gravels covering part of the mineralization 
that comprises the Lemhi Gold Deposit. The mineralization on the Property is hosted in structurally 
controlled quartz vein swarms and quartz flooded zones and occurs in close association with low angle 
faulting.  
 
Gold was discovered and mined from the area in the 1890’s to mid-1900’s. Modern exploration of the 
Property area commenced in 1984. FMC Gold Company (FMC) conducted exploration over the current 
Property area between 1984 and 1991. FMC completed geologic mapping; rock, soil, and vegetation 
sampling, geophysical surveys and reverse-circulation (RC) and core drilling over the Property. FMC 
defined an area of strong gold mineralization along the western slope of Ditch Creek. American Gold 
Resources (AGR) acquired the Property in 1991 and conducted exploration over the area until 1996. The 
FMC and AGR drilling delineated a gold deposit: the Humbug Deposit (and now known as the Lemhi Gold 
Deposit), on the patented claims (MS 784 A and B, 2512 and 1120) which comprise the current Lemhi Gold 
Property. The Humbug (herein renamed Lemhi Gold Deposit) is roughly 650 m east-west by 500 m north-
south. A prominent west-northwest trending zone of higher grade mineralization and a north-east trending 
zone of strong mineralization were identified within the deposit. The mineralization is interpreted to be 
structurally controlled by northwest and northeast high-angle faults that intersect a low-angle (thrust?) fault. 
In the footwall of an intrusion and along its western terminus the gold mineralization is thick (30 m- 60 m). 
In the hanging wall gold mineralization is considerably thinner and more erratic.  

DIVIDENDS AND DISTRIBUTIONS 

The Company has not paid any dividends on the Common Shares since its incorporation. The Company 
has no present intention of paying dividends on the Common Shares, as it anticipates that all available 
funds will be invested to finance the growth of its business and, when appropriate, retire debt. Other than 
requirements imposed under applicable corporate law, there are no other restrictions on the Company’s 
ability to pay dividends under the Company’s constating documents. 

DESCRIPTION OF CAPITAL STRUCTURE  

Common Shares 
 
Freeman’s authorized capital consists of an unlimited number of common shares without par value.   
 
As at the date of this AIF, there are 55,780,181 Common Shares issued and outstanding. There are no 
special rights or restrictions attached to the Common Shares. The following is a summary of the material 
provisions that attach to the Common Shares: 
 

 Each Common Share entitles the holder to one vote at all meetings of Freeman’s shareholders; 
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 The holders of Common Shares are entitled to receive during each year, as and when declared by 
the Board, dividends payable in money, property or by the issue of fully-paid Common Shares;  
 

 If Freeman is dissolved, wound-up, whether voluntary or involuntary, or there is a distribution of 
Freeman’s assets among shareholders for the purpose of winding-up its affairs, the holders of 
Common Shares are entitled to receive Freeman’s remaining property; and 

 

 There are no constraints imposed on the ownership of the Common Shares. 
 
Stock Options 
 
Freeman maintains a Rolling Stock Option Plan (the “Option Plan”) providing for the issuance of stock 
options up to 10% of the Company’s issued and outstanding Common Shares (on an as-converted basis) 
at the time of the grant. Freeman may grant stock options from time to time to its directors, officers, 
employees and other service providers. The Board sets the vesting terms for any and all options issued 
pursuant to the Option Plan. 
 
As at the date of this AIF, the following stock options are outstanding under the Option Plan: 
 

Number of Options Exercise Price Expiry Date 

 200,000 $0.10 November 15, 2023 

1,000,000 $0.485 January 23, 2025 

150,000 $0.485 February 3, 2025 

2,690,000 $0.60 May 27, 2025 

 
Common Share Purchase Warrants 

As at the date of this AIF, the following warrants to purchase Common Shares are outstanding: 
 

Number of Warrants Exercise Price Expiry Date 

85,880 $0.10 November 8, 2021 

3,039,411 $0.50 May 6, 2021 

54,600 $0.50 May 6, 2021 

1,229,500 $0.50 May 11, 2021 

35,300 $0.50 May 11, 2021 

 
 

MARKET FOR SECURITIES 

Trading Price and Volume 
 
The Common Shares were listed and posted for trading on the CSE commencing on November 11, 2019. 
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The following table sets out the high and low sale prices and the aggregate volume of trading of the 
Common Shares on the CSE for the months indicated.  
 

Date 
Price Range (CAD$) Volume 

(no. of Common 
Shares) High Low 

June 1 through June 11, 
2020 

0.68 0.57 383,303 

May 2020 0.65 0.45 586,285 

April 2020 0.56 0.42 390,635 

March 2020 0.50 0.16 533,000 

February 2020 0.60 0.40 362,680 

January 2020 0.54 0.45 232,250 

December 2019 0.55 0.45 816,360 

November 2019 0.54 0.11 1,469,800 

 

Prior Sales 

During the financial year ended November 30, 2019, the Company issued the following securities that were 
outstanding but not listed on a market place:  

Security 

Date of Issuance 
Number of 
Securities 

Exercise Price 
per Security 

(CAD$) 

Expiry Date 

Stock Options January 8, 2019 500,000 0.10  November 15, 2023 

Broker Warrants November 8, 2019 280,000 0.10  November 8, 2021 

Subsequent to November 30, 2019, the Company issued the following securities that were outstanding but 
not listed on a market place:  

Security 

Date of Issuance 
Number of 
Securities 

Exercise Price 
per Security 

(CAD$) 

Expiry Date 

Stock Options January 23, 2020 1,000,000 0.485 January 23, 2025 

Stock Options February 3, 2020 150,000 0.485 February 3, 2025 

Warrants May 6,2020 3,039,411 0.50 May 6, 2021 

Finder’s Warrants May 6, 2020 54,600 0.50 May 6, 2021 

Warrants May 11, 2020 1,229,500 0.50 May 11, 2021 

Finder’s Warrants May 11, 2020 35,300 0.50 May 11, 2021 

Stock Options May 27, 2020 2,690,000 0.60  May 27, 2025 
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Shares Subject to Escrow and Contractual Restrictions 

For the most recently completed financial year ended November 30, 2019, Freeman had the following 
securities subject to contractual restrictions on transfer or other escrow arrangements: 

Security 
Number of 
Securities % of Class 

Common Shares- Escrow(1) 2,421,000 32.6% 

Note: 
(1) The Company signed that Escrow Agreement dated January 21, 2019 with Odyssey Trust Company, the Transfer Agent, 

whereby shares held by related parties were to be held in escrow by the Transfer Agent. In accordance with the Escrow 
Agreement, 10% of the shares were to be released on the shares being listed on the CSE, which occurred on November 7, 
2019, and 15% to be released pro rata every 6 months thereafter over a 36 month period. 

 
DIRECTORS AND EXECUTIVE OFFICERS 

Name, Occupation and Security Holding 
 
The following table sets out the names, province or state and country of residence, positions with or offices 
held with Freeman, and principal occupation for the past five years of each of Freeman’s directors and 
executive officers, as well as the period during which each has been a director of Freeman. 
 
The term of office of each director of Freeman expires at the annual general meeting of shareholders each 
year. 
 

Name, Position and 
Province/State and Country of 
Residence (1) 

Principal Occupation During  
the Past Five Years(1) 

Director 
Since (2) 

William Randall 

President, CEO and Director 
 
Ontario, Canada 

CEO of Freeman Gold (since 2020);  
President and CEO of Arena Minerals Inc. 
(since 2012); Professional Geologist 

May 27, 2020 

Steve Mathiesen 

CFO, Secretary and Director 
 
British Columbia, Canada 

President of Sash Management Ltd. (since 
2012); Officer and director of several private 
companies; Officer and Director of 
RockBridge Resources Inc. (2008 to 2018); 
Director of Lotus Ventures Inc. (2014 to 
2019). 

October 24, 2018 

Victor Cantore 
Director(3) 
 
Quebec, Canada 

President, CEO and Director of Amex 
Exploration Inc. (since 2016); Executive 
Chairman and Director of Vision Lithium Inc. 
(since 2017). 

April 22, 2020 

Simon Marcotte 
Director(3) 
 
Ontario, Canada 

VP of Corporate Development of Arena 
Minerals (since 2012) and Mason Graphite 
Inc. (2012 to 2018). 

April 22, 2020 
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Name, Position and 
Province/State and Country of 
Residence (1) 

Principal Occupation During  
the Past Five Years(1) 

Director 
Since (2) 

Ronald Stewart 
Director(3) 
 
Ontario, Canada 

President at AuCu Consulting (since 2019); 
SVP, Technical Services and Corporate 
Development of Guyana Goldfields Inc. 
(2018-2019); President and CEO of 
Beaufield Resources Corp. (2017 to 2018); 
President and CEO of Eros Resources Corp. 
(2016 to 2018); Managing Director, Mining 
Research of Dundee Capital Markets (2015-
2016). 

April 22, 2020 

Dean Besser 
Vice President, Exploration 
 
Alberta, Canada 

Vice President Exploration of Freeman 
(since 2020); Consultant (since 2015); 
Professional Geologist 

n/a 

Kelvin Lee 
Vice President 
 
British Columbia, Canada 

Vice President of Freeman (since 2020); 
Director of Finance of K2 Capital Advisors 
Inc. (since 2019); CFO of Monument Mining 
Ltd. (2018 to 2019); and VP of Finance and 
Administration of Monument Mining Ltd. 
(2013-2018). 

n/a 

Tom Panoulias 
Vice President Corporate 
Development 
 
Ontario, Canada 

Director, Bonavista Resources Corp (since 
2020); President & CEO, Kimberley Mining 
Limited (2018 to 2019); and Managing 
Director, Investment Banking. Echelon 
Wealth Partners (2014 to 2018) 

n/a 

Notes: 
(1) The information as to province of residence and principal occupation, is not within the knowledge of Freeman, and has been 

individually provided by the respective directors and officers. 
(2) Each of Freeman’s directors will serve until the next annual general meeting of shareholders or until a successor is elected 

or appointed. Freeman’s officers serve at the determination of Freeman’s Board. 
(3) Member of the Audit Committee. 

 
 

As at the date of this AIF, Freeman’s directors and executive officers as a group, beneficially owned, directly 
and indirectly, or exercised control or direction over, a total of 6,687,500 Common Shares, being 
approximately 12.0% of Freeman’s issued and outstanding Common Shares. 
 
 
Cease Trade Orders, Bankruptcies, Penalties or Sanctions 
 
As at the date of this AIF or within the last 10 years before the date of this AIF, no director or executive 
officer of Freeman was a director, chief executive officer or chief financial officer of any company (including 
Freeman), that: 
 

(a) was subject to a cease trade or similar order or an order denying the relevant company 
access to any exemptions under securities legislation, that was in effect for a period of 
more than 30 consecutive days; or 

 
(b) was subject to a cease trade or similar order or an order denying the relevant company 

access to any exemptions under securities legislation, that was in effect for a period of 
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more than 30 consecutive days, that was issued after the director, chief executive officer 
or chief financial officer ceased to be a director, chief executive officer or chief financial 
officer, and which resulted from an event that occurred while that person was acting in the 
capacity as director, chief executive officer or chief financial officer. 

 
Other than as described below, no director or executive officer of Freeman, or a shareholder holding a 
sufficient number of securities of Freeman to affect materially the control of Freeman,  
 

(a) is, at the date of this AIF, or has been within the 10 years before the date of this AIF, a 
director or executive officer of any company (including Freeman) that, while that person 
was acting in that capacity, or within a year of that person ceasing to act in that capacity, 
became bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency or was subject to or instituted any proceedings, arrangement or compromise 
with creditors or had a receiver, receiver manager or trustee appointed to hold its assets;  

 
(b) has, within the 10 years before the date of this AIF, become bankrupt, made a proposal 

under any legislation relating to bankruptcy or insolvency, or become 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 the director, executive officer or 
shareholder; or  

 
(c) has been subject to: 

 
(1) any penalties or sanctions imposed by a court relating to securities legislation or by a 

securities regulatory authority or has entered into a settlement agreement with a 
securities regulatory authority; or 

 
(2) any other penalties or sanctions imposed by a court or a regulatory body that would 

likely be considered important to a reasonable securityholder in making an investment 
decision. 

 
 
Conflicts of Interest 
 
Directors and officers of Freeman are also directors, officers and/or promoters of other reporting and 
non-reporting issuers which raises the possibility of future conflicts in connection with property opportunities 
which they may become aware of and have a duty to disclose to more than the issuer on whose board they 
serve. This type of conflict is common in the junior resource exploration industry and is not considered an 
unusual risk. Conflicts, if any, will be subject to the procedures and remedies provided under the BCBCA. 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

To the best knowledge of Freeman’s management, there are no legal proceedings involving Freeman or 
its properties as of the date of this AIF and Freeman knows of no such proceedings currently contemplated.  

No penalties or sanctions have been imposed against Freeman by a court relating to securities legislation 
or by a securities regulatory authority during Freeman’s financial year, no penalties or sanctions have been 
imposed by a court or regulatory body against Freeman that would likely be considered important to a 
reasonable investor in making an investment decision and no settlement agreements have been entered 
into by Freeman before a court relating to securities legislation or with a securities regulatory authority 
during the financial year. 
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INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

To the knowledge of the directors and executive officers of Freeman, there were no material interests, direct 
or indirect, of directors or executive officers of Freeman, any shareholder of Freeman who beneficially owns, 
directly or indirectly, or exercised control or direction over Common Shares carrying more than 10% of the 
voting rights attached to all outstanding Common Shares, or any known associate or affiliate of such 
persons, in any transaction during the three most recently completed financial year of Freeman or during 
the current financial year that has materially affected or is reasonably expected to materially affect Freeman, 
other than as disclosed herein.  

TRANSFER AGENT AND REGISTRAR 

Freeman’s registrar and transfer agent for its Common Shares is Odyssey Trust Company, 323 – 409 
Granville Street Vancouver BC, V6C 1T2. 

AUDITOR 

Dale Matheson Carr-Hilton Labonte LLP (“DMCL”), Chartered Professional Accountants, 1500 - 1140 West 
Pender Street, Vancouver, BC V6E 4G1, is the current auditor of Freeman. DMCL has been the auditor of 
Freeman since October 24, 2018. 

MATERIAL CONTRACTS 

Except for the contracts set out below and those contracts entered into in the ordinary course of business, 
no material contracts have been entered into by the Company during the financial year ended November 
30, 2019 or before such time which are still in effect: 

1. Comstock Property Option Agreement between the Company’s subsidiary, Lodge Minerals Inc. 
and Ken Ellerbeck dated October 31, 2018, granting Lodge Minerals Inc. an option to acquire a 
100% interest in the Comstock Property, subject to a royalty of 2% of net smelter returns. 

2. Agency Agreement between PI Financial and the Company dated for reference May 24, 2019. 

3. Transfer Agency Agreement dated December 12, 2018 between the Company and the Odyssey 
Trust Company.  

4. NI 46-201 Escrow Agreement dated January 21, 2019 between the Company, the principals of the 
Company and the Odyssey Trust Company. 

5. Canadian Securities Exchange Listing Agreement executed by the Company on May 24, 2019. 

INTERESTS OF EXPERTS 

Dean Besserer, the Vice President of Exploration of the Company is the Qualified Person that has reviewed 
and approved the scientific and technical information disclosed in this AIF. 

Comstock Technical Report 

Mr. Laurence Sookochoff, P.Eng.., is a person: 
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 who is named in a report described in a filing, or referred to in a filing, made under National 
Instrument 51-102 Continuous Disclosure Obligations by the Company during, or relating to, the 
Company’s most recently completed financial year; and  

 whose profession or business gives authority to the report made by him. 

Lemhi Technical Report 

Mr. Michel Dufresne of Apex Geoscience Ltd. is a person: 

 who is named in a report described in a filing, or referred to in a filing, made under National 
Instrument 51-102 Continuous Disclosure Obligations by the Company during, or relating to, the 
Company’s most recently completed financial year; and  

 whose profession or business gives authority to the report made by each of them. 

To Freeman’s knowledge, none of Messrs. Dufresne or Sookochoff holds, directly or indirectly, more than 
1% of Freeman’s issued and outstanding Common Shares. Based on information provided by each of the 
experts named above, other than as disclosed in this AIF, none of Messrs. Dufresne or Sookochoff, when 
or after they prepared the statement, report or valuation, has received any registered or beneficial interests, 
direct or indirect, in any securities or other property of Freeman or of any associates or affiliates of Freeman, 
or is or is expected to be elected, appointed or employed as a director, officer or employee of Freeman or 
of any associate or affiliate of Freeman.  

Independent Auditor 

DMCL, Chartered Professional Accountants, of Vancouver, British Columbia, has prepared the Auditor’s 
Report with respect to the consolidated financial statements of Freeman for the years ended November 30, 
2019 and 2018.  DMCL is independent of the Company within the meaning of the Rules of Professional 
Conduct of the Chartered Professional Accountants of British Columbia and the applicable rules and 
regulations of the United States Securities and Exchange Commission and the Public Company Accounting 
Oversight Board (United States). 

AUDIT COMMITTEE INFORMATION 

Audit Committee Charter 

 
The primary responsibility of the Audit Committee is that of oversight of the financial reporting process 
on behalf of the Board. This includes oversight responsibility for financial reporting and continuous 
disclosure, oversight of external audit activities, oversight of financial risk and financial management 
control, and oversight responsibility for compliance with tax and securities laws and regulations as well 
as whistle blowing procedures. The Audit Committee is also responsible for the other matters as set out 
in this charter and/or such other matters as may be directed by the Board from time to time. The Audit 
Committee should exercise continuous oversight of developments in these areas.  
 
The Company’s Audit Committee Charter can be viewed on the Company’s website at 
www.freemangoldcorp.com  

Composition of the Audit Committee 
 
The current members of the Audit Committee are Victor Cantore , Simon Marcotte and Ronald Stewart.  All 
current members of the Audit Committee are considered to be financially literate and all are independent.  

http://www.freemangoldcorp.com/
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Relevant education and Experience 
 
Set out below is a brief description of the education and experience of each Audit Committee member that 
is relevant to the performance of his responsibilities as an Audit Committee member. 
 
Victor Cantore – Mr. Cantore is a seasoned capital markets professional specializing in the resource and 
hi tech sectors. He has more than 20 years of advisory and leadership experience having begun his career 
in 1992 as an investment advisor and then moving into management roles at both public and private 
companies. During his career he has organized and structured numerous equity and debt financings, 
mergers and acquisitions, joint venture partnerships and strategic alliances.  Mr. Cantore is the current 
Chief Executive Officer of AMEX Exploration Inc. and the Executive Chairman and Director of Vision Lithium 
Inc. 
 
Simon Marcotte – Mr. Marcotte is skilled capital markets professional and has held senior roles notably 
with CIBC World Markets and Sprott/Cormark Securities.  He is a CFA charter holder and has been granted 
a bachelor’s degree in finance from Sherbrooke University. He is currently the VP, Corporate Development 
with Arena Minerals and has held several positions, either as a Director or as an Officer, including with 
Mason Graphite, Belo Sun Mining and Alderon Iron Ore. 
 
Ronald Stewart – Mr. Stewart is an experienced mining professional.  He is a former investment banker 
and Managing Director, Mining Research at Dundee Capital Markets.   Mr. Stewart is the current President 
at AuCu Consulting and has held a variety of roles in mining issuers including a role as SVP, Technical 
Services and Corporate Development of Guyana Goldfields Inc. 
  
Each member of the Audit Committee has: 
 

 an understanding of the accounting principles used by the Company to prepare its financial 
statements, and the ability to assess the general application of those principles in connection with 
estimates, accruals and reserves; 

 experience preparing, auditing, auditing, analyzing or evaluating financial statements that present 
a breadth and level of complexity of accounting issues that are generally comparable to the breadth 
and complexity of issues that can reasonably be expected to be raised by the Company’s financial 
statements, or experience actively supervising individuals engaged in such activities; and 

 an understanding of internal controls and procedures for financial reporting. 

Pre-Approval Policies and Procedures 
 
The Audit Committee has adopted specific policies and procedures for the engagement of non-audit 
services to be provided to the Company or any subsidiaries by the Company’s external auditor.  

External Auditor Service Fees 
 
The following table discloses the aggregate fees billed for each of the last two fiscal years for professional 
services rendered by the Company’s auditor for various services.   
 
Fees incurred with DMCL for the years ended November 30, 2019 and November 30, 2018 were as follows: 
 

Nature of Services November 30, 2019 November 30, 2018 

Audit Fees(1) $12,000 $8,000 

Audit-Related Fees Nil Nil 

Tax Fees 2,000 Nil 

All Other Fees Nil Nil 

Total $14,000 $8,000 
Notes: 
(1) “Audit Fees” include fees necessary to perform the annual audit and quarterly reviews of the Company’s consolidated financial 

statements. Audit Fees also include audit or other attest services required by legislation or regulation, such as comfort letters, 
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consents, reviews of securities filings and statutory audits. In 2018 and 2019, the Audit Fees included fees incurred in connection 
with the certain securities filings. 

ADDITIONAL INFORMATION 

Additional information relating to Freeman, including directors’ and officers’ remuneration and 
indebtedness, principal holders of Freeman’s securities, and securities authorized for issuance under equity 
compensation plans, is contained in annual financial statements, management’s discussion and analysis, 
proxy circulars and interim financial statements of the Company, available under the Company’s profile on 
SEDAR at www.sedar.com. 

 

http://www.sedar.com/

