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(Unaudited)






PROJECT ONE RESOURCES LTD. 
Condensed Interim Statements of Financial Position
(Unaudited - Expressed in Canadian Dollars)

	As at
	May 31, 2021
	August 31, 2020

	
	
	
	
	

	Assets
	
	
	
	

	
	
	
	
	

	Current
	
	
	
	

	Cash
	$
	336,094
	$
	597,959

	Receivables (notes 5 and 6)
	
	11,931
	
	8,393

	Prepaid expenses
	
	-
	
	27,000

	
	
	
	
	

	
	
	348,025
	
	633,352

	Mineral property (note 4)
	
	1
	
	1

	
	
	
	
	

	
	$
	348,026
	$
	633,353

	
	
	
	
	

	Liabilities and Shareholders’ Equity
	
	
	
	

	
	
	
	
	

	Liabilities
	
	
	
	

	Current
	
	
	
	

	Accounts payable and accrued liabilities (note 6)
	$
	35,309
	$
	24,014

	
	
	
	
	

	Shareholders’ Equity
	
	
	
	

	Common Shares (note 5)
	
	1,230,862
	
	1,152,897

	Reserves (note 5)
	
	128,264
	
	134,469

	Deficit
	
	(1,046,409)
	
	(678,027)

	
	
	
	
	

	
	
	312,717
	
	609,339

	
	
	
	
	

	
	$
	348,026
	$
	633,353




Approved on behalf of the Board:

	“Ronald Shenton” (signed)
	
	“Brian Roberts” (signed)

	Director
	
	Director



The accompanying notes are an integral part of these condensed interim financial statements.
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PROJECT ONE RESOURCES LTD. 
Condensed Interim Statements of Comprehensive Loss
(Unaudited – Expressed in Canadian Dollars)


	
	For the 3-Month Period Ended May 31, 2021
	For the 3-Month Period Ended May 31, 2020
	For the 9-Month Period Ended May 31, 2021
	For the 9-Month Period Ended May 31, 2020

	
	
	
	
	
	
	
	
	

	Expenses
	
	
	
	
	
	
	
	

	Accounting and audit fees
	$
	-
	$
	2,000
	$
	12,665
	$
	2,791

	Advertising and promotion (note 1)
	
	7,000
	
	-
	
	33,550
	
	2,157

	Consulting fees (notes 1 and 6)
	
	39,600
	
	17,000
	
	189,311
	
	48,500

	Exploration and evaluation expenditures (note 4)
	
	(3,414)
	
	(14,003)
	
	86
	
	2,565

	Filing fees
	
	4,950
	
	3,946
	
	12,868
	
	14,213

	Interest and bank charges
	
	12
	
	111
	
	760
	
	625

	Legal fees (note 1)
	
	42,011
	
	7,012
	
	114,247
	
	8,145

	Office expense
	
	-
	
	-
	
	30
	
	-

	Rent
	
	-
	
	-
	
	-
	
	1,500

	Share-based compensation (note 5)
	
	-
	
	-
	
	166,200
	
	-

	Travel
	
	-
	
	326
	
	646
	
	830

	Website
	
	280
	
	-
	
	4,219
	
	3,728

	
	
	
	
	
	
	
	
	

	Net loss and comprehensive loss for the period
	$
	90,439
	$
	16,392
	$
	534,582
	$
	85,054

	Basic and diluted loss per common share
	$
	0.01
	$
	0.00
	$
	0.04
	$
	0.01

	Weighted average number of outstanding shares
	
	14,134,242
	
	9,794,527
	
	14,004,731
	
	9,821,426

	
	
	
	
	
	
	
	
	



DRAFT
DRAFT

DRAFT
DRAFT



The accompanying notes are an integral part of these condensed interim financial statements.
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PROJECT ONE RESOURCES LTD. 
Condensed Interim Statements of Changes in Shareholders’ Equity
(Unaudited - Expressed in Canadian Dollars)

	
	Common Shares
	
	
	

	 
	Number
	Amount
	Reserves
	Deficit
	Total Shareholders’ Equity

	 
	Outstanding
	$
	$
	$
	$

	
	
	
	
	
	

	Balance, August 31, 2019
	9,840,777
	421,449
	20,047
	(275,893)
	165,603

	Exercise of warrants
	3,750
	573
	(198)
	-
	375

	Refund of share issuance costs
	-
	859
	-
	-
	859

	Cancellation of common shares (note 5)
	(50,000)
	(5,000)
	-
	5,000
	-

	Net loss and comprehensive loss of the period
	-
	-
	-
	(85,054)
	(85,054)

	
	
	
	
	
	

	Balance, May 31, 2020
	9,794,527
	417,881
	19,849
	(355,947)
	81,783

	
	
	
	
	
	

	Balance, August 31, 2020
	13,924,777
	1,152,897
	134,469
	(678,027)
	609,339

	Exercise of warrants
	317,600
	77,965
	(6,205)
	-
	71,760

	Share-based compensation
	-
	-
	166,200
	-
	166,200

	Cancellation of options (note 5)
	-
	-
	(166,200)
	166,200
	-

	Net loss and comprehensive loss of the period
	-
	-
	-
	(534,582)
	(534,582)

	
	
	
	
	
	

	Balance, May 31, 2021
	14,242,377
	1,230,862
	128,264
	(1,046,409)
	312,717



The accompanying notes are an integral part of these condensed interim financial statements.
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PROJECT ONE RESOURCES LTD. 
Condensed Interim Statements of Cash Flows
(Unaudted - Expressed in Canadian Dollars)			

	Nine months ended May 31,
	2021
	 2020

	
	
	
	
	

	Operating Activities
	
	
	
	

	Net loss for period
	$
	(534,582)
	$
	(85,054)

	Non-cash item:
	
	
	
	

	Share-based compensation
	
	166,200
	
	-

	Change in working capital balances:
	
	
	
	

	Receivables
	
	7,897
	
	2,663

	Prepaid expenses
	
	27,000
	
	21,059

	Accounts payable and accrued liabilities
	
	11,295
	
	13,019

	
	
	
	
	

	Net Cash Used in Operating Activities
	
	(322,190)
	
	(48,313)

	
	
	
	
	

	Financing Activities
	
	
	
	

	Exercise of warrants
	
	60,325
	
	375

	Refund of share issuance costs
	
	-
	
	859

	Related party loan
	
	-
	
	(10,395)

	
	
	
	
	

	Net Cash Provided by (Used in) Financing Activities
	
	60,325
	
	(9,161)

	Net Cash Decrease for Period
	
	(261,865)
	
	(57,474)

	Cash, Beginning of Period
	
	597,959
	
	171,337

	Cash, End of Period
	$
	336,094
	$
	113,863

	
	
	
	
	

	Supplemental Cash Flow Information
	
	
	
	

	Funds from exercise of warrants in receivables
	$
	11,435
	$
	-

	Amounts paid for interest
	$
	-
	$
	395

	Amounts paid for taxes
	$
	-
	$
	-




DRAFT
DRAFT

DRAFT
DRAFT


There were no cash investing activities during the nine-month periods ended May 31, 2021 and 2020.

The accompanying notes are an integral part of these condensed interim financial statements.
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1. NATURE OF OPERATIONS AND GOING CONCERN

Project One Resources Ltd. (the “Company”) was incorporated under the Business Corporations Act (British Columbia) on March 22, 2018. On June 11, 2019, the Company completed its initial public offering (“IPO”) and is now publicly traded on the Canadian Securities Exchange (“CSE”) under the ticker PJO. The principal business of the Company is the acquisition, exploration and evaluation of resource properties.

The Company's head office is Suite 459 – 409 Granville Street, Vancouver, BC, V6C 1T2, and its registered office is Suite 1710 – 1177 West Hastings Street, Vancouver, BC, V6E 2L3.

In August 2020, the Company signed a non-binding letter of intent (“LOI”) to purchase a 100% interest in two European cyber-security firms. The LOI outlined a proposed purchase price of 11,000,000 euros, which the Company would finance through a combination of debt and equity. In February 2021, the Company terminated the LOI due to COVID-19 related travel restrictions limiting the Company’s ability to complete appropriate due diligence. During the nine-month period ended May 31, 2021, the Company incurred $156,135 in advertising and promotion, consulting fees and legal fees relating to this transaction.

The condensed interim financial statements have been prepared on a going concern basis, which assumes that the Company will be able to realize its assets and discharge its liabilities in the normal course of business. At present, the Company has no operating income. During the nine-month period ended May 31, 2021, the Company incurred a net loss of $534,582 (2020 - $85,054), and as of that date, had a deficit of $1,046,409 (August 31, 2020 - $678,027). Without additional financing, the Company may not be able to fund its ongoing operations and complete development activities. The Company intends to finance its future requirements through a combination of debt and/or equity issuance. There is no assurance that the Company will be able to obtain such financings or obtain them on favorable terms. These uncertainties may cast significant doubt on the Company’s ability to continue as a going concern. The Company will need to raise sufficient working capital to maintain operations. These condensed interim financial statements do not include any adjustments related to the recoverability of assets and classification of liabilities that might be necessary should the Company be unable to continue as a going concern. Such adjustments could be material.

In March 2020, the World Health Organization declared coronavirus COVID-19 a global pandemic. The impact of the COVID-19 pandemic has major implications for all economic activity, including that of the Company. At this time, it is not possible to predict the duration or magnitude of the adverse results of the outbreak and its effects on the Company’s business but believes that the COVID-19 Pandemic will likely have only a minimal impact on the Company’s activities, most notably in curtailment of travel and access to projects due to travel and social distancing restrictions. There is no material disruption to the Company’s current operations. 


2. BASIS OF PRESENTATION

(a) Statement of compliance

These condensed interim financial statements are unaudited and have been prepared in accordance with International Accounting Standard (“IAS”) 34 Interim Financial Reporting using accounting policies consistent with International Financial Reporting Standards (“IFRS”), as issued by the International Accounting Standards Board (“IASB”). These condensed interim financial statements do not include all of the information required for full annual financial statements. These condensed interim financial statements should be read in conjunction with the annual financial statements for the year ended August 31, 2020.

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

(b) Basis of measurement
 
These condensed interim financial statements have been prepared on a historical cost basis, except for certain financial instruments classified as financial instruments at fair value through profit or loss, which are stated at fair value. In addition, these condensed interim financial statements have been prepared using the accrual basis of accounting, except for cash flow information. 

(c) Approval of the condensed interim financial statements

These condensed interim financial statements were authorized for issue by the Audit Committee and Board of Directors on July 26, 2021. 

3. SIGNIFICANT ACCOUNTING POLICIES

In preparing these condensed interim financial statements, the significant accounting policies were the same as those that applied to the Company’s audited financial statements for the year ended August 31, 2020.

Use of estimates and judgments

The preparation of these condensed interim financial statements requires management to make judgments, estimates and assumptions that affect the application of accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual results may vary from these estimates.

Estimates and judgments are continually evaluated and are based on historical experience and other factors, including expectations of future events that are believed to be reasonable under the circumstances. Accounting estimates will, by definition, seldom equal the actual results. Revisions to accounting estimates are recognized in the period in which the estimates are revised and in any future years affected.


Critical Judgments

Going concern

The assessment of whether the going concern assumption is appropriate requires management to take into account all available information about the future, which is at least, but not limited to, 12 months from the end of the reporting period. The Company is aware that material uncertainties exist related to events or conditions that may cast significant doubt upon the Company’s ability to continue as a going concern.

Significant Estimates and Assumptions

Inputs to the Black-Scholes option pricing model

The fair value of equity instruments is subject to the limitations of the Black-Scholes option pricing model, as well as other pricing models that incorporate market data and involves uncertainty in estimates used by management in the assumptions. Because option pricing models require inputs of highly subjective assumptions, including the volatility of share prices, changes in subjective input assumptions can materially affect the fair value estimate.

3. MINERAL PROPERTY

(a)	Christa-Aura Property, British Columbia, Canada

The Company acquired the Christa-Aura Property (the “Property”), located in British Columbia, consisting of five mineral titles, through issuance of 2,350,777 common shares fair valued at $23,508 from a director. In addition, the Company incurred acquisition and staking costs of $2,019 during the period from incorporation to August 31, 2018. No additional acquisition costs were incurred during the nine-month period ended May 31, 2021 or year ended August 31, 2020. During the year ended August 31, 2020, the Company impaired the property to $1, being the estimated fair value of the property, determined in accordance with level 3 of the fair value hierarchy.

(b)	Exploration and evaluation costs

During the nine-month period ended May 31, 2021, the Company incurred $3,500 (2020 - $17,068) in exploration and evaluation expenditures and received a $3,414 (2020 - $14,503) British Columbia Mining Exploration Tax Credit (BCMETC) refund which was included as a recovery in exploration and evaluation expenditures. 


(b)	Exploration and evaluation costs (Continued)

Details of exploration activities during the nine-month periods ended May 31, 2021 and 2020 are as follows: 

	Nine month-period ended
	 
May 31, 2021
	May 31, 2020

	
	
	

	Engineering, geology, and project management                                
	$      3,500         
	$         989         

	Geophysical
	-
	13,647

	Technical report
	-
	2,432

	BCMETC
	(3,414)
	(14,503)

	
	
	

	Exploration and evaluation costs
	$           86
	$      2,565



5. SHAREHOLDERS’ EQUITY

(a) Authorized

Unlimited number of common shares without par value.

(b) Issued and outstanding

14,242,377 (August 31, 2020 – 13,924,777) common shares without par value.

During the year ended August 31, 2019, the Company entered into an agreement with a vendor to provide website and marketing services. The Company and the vendor settled the terms of the arrangement whereby 50,000 common shares would be cancelled. The vendor had participated in the Company's IPO and the shares were issued at $5,000.

On February 28, 2020, 3,750 common shares were issued related to the exercise of warrants for proceeds of $375. The fair value related to these warrants of $198 was transferred from reserves to common shares.

During the nine-month period ended May 31, 2021, a total of 317,600 common shares were issued related to the exercise of warrants for proceeds of $71,760, of which $11,435 was not received until June 2021 and was included in accounts receivable at May 31, 2021. The fair value related to these warrants of $6,205 was transferred from reserves to common shares.

(b) Escrow shares

On August 28, 2018, the Company executed an escrow agreement with an escrow agent and a security holder where they have agreed to deposit 2,650,777 common shares in escrow. Under the escrow agreement, 10% of the shares were released upon completion of the IPO and 15% of the shares will be released every six months following listing. As at May 31, 2021, the Company had 1,192,849 (August 31, 2020 – 1,590,466) shares held in escrow.
5. [bookmark: _Hlk26987447]

(c) Stock options 

The Company’s stock option plan authorizes the issuance of options up to a maximum of 10% of the Company’s issued shares. The exercise price of any option granted shall not be less than the fair market value of the shares at the time of the grant. The expiry date for each option, set by the Board of Directors at the time of issue, shall not be more than ten years after the grant date. Unless stipulated by the Board of Directors, options granted generally vest fully on the date of grant. 

During the year ended August 31, 2020, the Company granted 850,000 stock options to directors. The stock options vested fully on grant. 

During the nine-month period ended May 31, 2021, the Company granted 450,000 stock options to advisory board members and a consultant, all of which were cancelled in February 2021. The options vested fully on grant. 

The fair value of the options granted during the nine-month period ended May 31, 2021 was calculated as $166,200 (year ended August 31, 2020 - $125,700) using the Black-Scholes option pricing model using the assumptions noted below. The volatility of 100% is based on industry standard for comparable companies without a historical volatility. Fair value is particularly impacted by stock price volatility, determined using historical price data for a term equivalent to the expected life of the option.

	
	9-month Period Ended May 31, 2021
	Year Ended August 31, 2020

	Risk-free interest rate
	0.36%
	0.45%

	Expected life of options
	5 years
	5 years

	Annualized volatility
	100%
	100%

	Dividend rate
	0%
	0%



	
	9-month Period Ended
May 31, 2021
	Year Ended
August 31, 2020

	
	Number of share options
	Weighted average exercise price
	Number of share options
	Weighted average exercise price

	
	
	$
	
	$

	
	
	
	
	

	Outstanding, beginning of period
	850,000
	0.20
	-
	-

	    Granted
	450,000
	0.50
	850,000
	0.20

	    Cancelled
	(450,000)
	0.50
	-
	-

	
	
	
	
	

	Outstanding, end of period
	850,000
	0.50
	850,000
	0.20











	Number of options outstanding
	Weighted average exercise price
	Expiry dates
	Weighted average remaining life (years)

	
	
	
	

	850,000
	$0.20
	June 2, 2025
	4.01



(e) Share warrants

	
	9-month Period Ended
May 31, 2021
	Year Ended
August 31, 2020

	
	Number of share purchase warrants
	Weighted average exercise price
	Number of share purchase warrants
	Weighted average exercise price

	
	
	$
	
	$

	
	
	
	
	

	Outstanding, beginning of period
	3,744,306
	0.29
	380,000
	0.10

	    Issued
	-
	-
	3,578,056
	0.30

	    Exercised*
	(317,600)
	0.23
	(213,750)
	0.10

	
	
	
	
	

	Outstanding, end of period
	3,426,706
	0.30
	3,744,306
	0.29



*Weighted average market price on date of exercise for warrants exercised during the nine-month period ended May 31, 2021 was $0.26 per share (year ended August 31, 2020 - $0.49 per share).

	Number of warrants outstanding
	Weighted average exercise price
	Expiry dates
	Weighted average remaining life (years)

	
	
	
	

	48,650
	$0.10
	June 11, 2021
	0.03

	3,378,056
	$0.30
	August 3, 2021
	0.18



6. RELATED PARTY TRANSACTIONS

Key management personnel include persons having the authority and responsibility for planning, directing and controlling the activities of the Company as a whole. The Company has determined that key management personnel consist of executive and non-executive members of the Board of Directors and corporate officers.

During the nine-month period ended May 31, 2021, the Company incurred $108,000 (2020 - $45,000) in consulting fees with the officers of the Company. As at May 31, 2021, the total outstanding payables to related parties is $nil (August 31, 2020 - $3,150 due from)


On April 10, 2019, the Company entered into a loan agreement with the CEO of the Company for $20,000. The loan bears interest at 5% per annum, due July 10, 2019 and subsequently extended to March 31, 2020 and again to May 31, 2020. During the nine-month period ended May 31, 2020, the Company repaid $10,395 of the loan balance and accrued interest. The remaining $10,000 was settled through the issuance of common shares during the three-month period ended August 31, 2020.

7. FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

(a) Credit risk 

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by failing to discharge an obligation. Credit risk for the Company is associated with its cash and receivables (net GST). The Company is not exposed to significant credit risk as its cash is placed with a major Canadian financial institution and the receivables of $11,435 are current and subsequently received in June 2021.

(b) Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting obligations associated with financial liabilities that are settled by delivering cash or another financial asset. The Company is not exposed to significant liquidity risk.

As at May 31, 2021, the Company has cash of $336,094 (August 31, 2020 - $597,959) available to apply against short-term business requirements and current liabilities of $35,309 (August 31, 2020 - $24,014). All of the liabilities presented as accounts payable and accrued liabilities are due within 90 days of May 31, 2021.
[bookmark: _DV_M17]
(c) Market risk 

Market risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate due to changes in market prices. Market risk comprises three types of risk: foreign currency risk, interest rate risk and other price risk. The Company is not exposed to significant market risk.

(d) Determination of fair value

Financial instruments of the Company consist of cash, accounts receivable and accounts payable and accrued liabilities, all of which are included in these condensed interim financial statements. The amounts reflected in the condensed interim statements of financial position are carrying amounts and approximate their fair values due to their short-term nature.


	Fair Value Hierarchy

Financial instruments that are measured subsequent to initial recognition at fair value are grouped in Levels 1 to 3 based on the degree to which the fair value is observable:

· Level 1 – Quoted prices (unadjusted) in active markets for identical assets or liabilities; 
· Level 2 – Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly or indirectly; and
· Level 3 – Inputs for assets or liabilities that are not based on observable market data.
[bookmark: _Hlk27590425]
7. CAPITAL MANAGEMENT

The Company has just commenced operations. It has not yet determined whether it will be successful in its endeavours and does not generate cash flows from operations. The Company’s primary source of funds comes from the issuance of common shares and loans from related parties. The Company does not use other sources of financing that require fixed payments of interest and principal due to lack of cash flow from current operations and is not subject to any externally imposed capital requirements.

The Company’s objective when managing capital is to safeguard the Company’s ability to continue as a going concern. The Company did not change its approach to capital management during the period ended May 31, 2021.

The Company defines its capital as shareholders’ equity and related party loans. Capital requirements are driven by the Company’s general operations. To effectively manage the Company’s capital requirements, the Company monitors expenses and overhead to ensure costs and commitments are being paid.

9. SEGMENTED INFORMATION

The Company has one operating segment, acquisition, exploration and evaluation of resource properties, and all long-term assets of the Company are located in Canada.



10. SUBSEQUENT EVENTS

Subsequent to May 31, 2021:

(a) 48,650 warrants with an exercise price of $0.10 per common share were exercised.

(b) The Company entered into a non-binding letter of intent with Goldeneye Capital Ltd. (“Goldeneye”) to acquire 100% of the right, title and interest to two gold properties in Guyana known as the Tassawini and Harpy properties (the “Transaction”). On completion of the Transaction, the Company will pay Goldeneye the following consideration:

· USD$500,000 in cash;
· 50,000,000 common shares of the Company at a deemed issue price of $0.25 per share; and
· A net smelter return (“NSR”) of 3% with respect to the Tassawini property, with the option to repurchase 1.5% of the NSR for a one-time payment of USD$3,000,000.

Concurrent with the closing of the Transaction, the Company intends to complete a private placement for up to 5,000,000 units at a price of $0.25 per unit for gross proceeds of up to $1,250,000. Each unit is comprised of one common share and one half warrant with each full warrant being exercisable into one common share at $0.40 for one year.


SCHEDULE B:  SUPPLEMENTARY INFORMATION

The supplementary information set out below must be provided when not included in Schedule A.


1. Related party transactions

Provide disclosure of all transactions with a Related Person, including those previously disclosed on Form 10. Include in the disclosure the following information about the transactions with Related Persons:

Included in financial statements and in MD&A


2. Summary of securities issued and options granted during the period.

Provide the following information for the period beginning on the date of the last Listing Statement (Form 2A):

(a) summary of securities issued during the period,

	





Date of Issue
	
Type of Security (common shares, convertible debentures, etc.)
	Type of Issue (private placement, public offering, exercise of warrants, etc.)
	






Number
	






Price
	





Total Proceeds
	



Type of Consideration (cash, property, etc.)
	
Describe relationship of Person with Issuer (indicate if Related Person)
	





Commission Paid

	May 27
	common
	Exercise of warrants
	114,350
	.10
	$11,435
	cash
	no
	no

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	



(b) summary of options granted/cancelled during the period,

	

Date
	

Number
	
Name of Optionee
if Related Person
and relationship
	
Generic description of other Optionees
	

Exercise Price
	

Expiry Date
	
Market Price on date of Grant

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	



3. Summary of securities as at the end of the reporting period. 

Provide the following information in tabular format as at the end of the reporting period: SEE CHANGES IN EQUITY TABLE IN SCHEDULE A ABOVE 

As at May 31,2021 there were 3,411,656 warrants issued by the Company. There are 48,650 compensation options awarded to the IPO broker at an exercise price of $0.10 remain.


4. List the names of the directors and officers, with an indication of the position(s) held, as at the date this report is signed and filed.

Directors and Officers of the Company as at May 31, 2021

Ron Shenton, CEO and Director
Jonathan George,  Director
Jordan Lipton, Director
Charles Clark, Director
Brian Roberts, CFO and Director


SCHEDULE C: MANAGEMENT DISCUSSION AND ANALYSIS

PROJECT ONE RESOURCES LTD
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONS
AND RESULTS OF OPERATIONS
FOR THE THREE AND NINE-MONTH PERIODS ENDED MAY 31, 2021

The following is management’s discussion and analysis (“MD&A”) of the financial condition and results of operations of Project One Resources Ltd. (the “Company”) for the three and nine-month periods ended May 31, 2021. This MD&A should be read in conjunction with the Company’s audited financial statements and the related notes contained therein for the years ended August 31, 2020 and 2019. The accompanying three and nine-month financial statements and related notes are management prepared but have been reviewed by our auditing firm. All figures are in Canadian dollars unless otherwise stated. 

[bookmark: ReportDate3][bookmark: OS3_ApprovalDate]This MD&A has been reviewed by the Company’s Audit Committee and approved and authorized for issue by the Company’s Board of Directors on July 26, 2021.  The information contained within this MD&A is current to the same date.

Cautionary Notices Regarding Forward Looking Statements
While the Company believes that the assumptions underlying any forward-looking statements are reasonable, undue reliance should not be placed on these statements, which only apply as of the date of this document. The Company disclaims any intention or obligation to update or revise any forward-looking statement, whether it should be revised because of new information, future events or otherwise, unless required to do so by the applicable securities laws. 

OVERVIEW 
In March 2020, the World Health Organization declared coronavirus COVID-19 a global pandemic. The impact of the COVID-19 pandemic has major implications for all economic activity, including that of the Company.

At this time, it is not possible to predict the magnitude of the adverse results of the outbreak and its effects on the Company’s business but believes that the COVID-19 Pandemic will likely have only a minimal impact on the Company’s activities, most notably in curtailment of travel and access to projects due to travel and social distancing restrictions. There is no material disruption to the Company’s current operations. 

The Company was incorporated on March 22, 2018 in the Province of British Columbia, Canada by registration of its Incorporation Application and Notice of Articles pursuant to the BC Act. The Company's business and registered office address is located at Suite 1710–1177 West Hastings Street, Vancouver, British Columbia, V6E 2L3.

The Company’s common shares trade on the Canadian Stock Exchange (“CSE”) under the symbol PJO. 
The Company’s primary business to date has been to identify, explore and develop opportunities in the resource sector through acquisition or joint venture. The Company’s current property is the Christa-Aura Property (the “Property”) situated in the New Westminster Mining Division in South Western British Columbia. The Company's objective is to explore and develop the property which consists of four map staked mineral claims comprising 1,950.5 hectares. 
During 2020 and 2021, management has been assessing various other business opportunities besides mining, including the cybersecurity industry. 

History and Description of the Company
 
Since incorporation, the Company has undertaken steps to develop its business, including, recruiting directors and officers with the skills required to operate a public company. During 2018, the Company entered into a Mineral Property Purchase Agreement to acquire the Property for shares, raised sufficient capital to commence initial exploration on the Property, engaged Carl von Einsiedel, P.Geo. to prepare a qualifying Technical Report, and engaged an agent to assist in obtaining a listing on the CSE. 

Based on the results published by Noranda and Longacre, the Company acquired the Project in March of 2018 and completed a follow up program designed to assess the potential for discovery of additional mineralized breccia zones, consisting of airborne magnetic and radiometric surveys, satellite image analysis, digital elevation modelling and a systematic evaluation of available stream, soil, and rock geochemical data for the project area. 
On August 28, 2018, the Company raised $174,500 through the issuance of 3,290,000 common shares at $0.05 per share. 
  
The Company completed an initial exploration program consisting of airborne magnetic and radiometric surveys, satellite image analysis and digital elevation modelling and a systematic evaluation of available stream, soil, and rock geochemical data for the project area.  The total cost of this exploration program was $81,597.
 
On June 12, 2019, the Company closed a public offering and raised $400,000 in gross proceeds through the issuance of 4,000,000 common shares at a price of $0.10 per share. At the same time, the Company’s common shares began trading on the CSE.

After the closing of the public offering, the Company contracted with Ram Explorations to carry out the next phase of exploration work. This was completed during July through September of 2019 at a cost of $105,295.

These funds were expended as follows:

Project planning and evaluation of GIS data sets required for field operations		              $5,200
Field operations          									$72,887
Sample analysis										$10,032
Data interpretation and technical reporting						              $12,163

Exploration Work Completed to date
Results of the exploration programs to date were encouraging. The 2018 airborne geophysical survey identified a cluster of three high priority target areas centred approximately 1.5 kilometers north of the Noranda Target and identified a series of magnetic lineaments interpreted as possible structurally controlled mineralization localized at or near the bedrock - overburden interface approximately 2.5 kilometers west of the Noranda Target.  Satellite imaging and alteration analysis and results of the compilation studies show that the cluster of new targets to the north of the Noranda target are overburden covered but are localized upslope of a strong “gold in stream” anomaly reported by the BCGS. The series of magnetic lineaments reported to the west of the Noranda Target exhibit sericite – illite alteration responses in satellite imagery and are localized along the projected extension of a northwest trending series of precious and base metal, vein type occurrences (reported by the BCGS Minfile database) located on mineral tenures controlled by unrelated third parties.

The field program results confirmed the initial anomalies with positive results from soil sampling. The program was designed to follow up on the encouraging results of a 2018 aeromagnetic survey completed on the property and which were detailed in the Company's Technical Report dated July 15, 2018. A compilation of the historic 3D IP geophysical and the recent aeromagnetic survey indicated that there is an anomaly coincident with the Noranda showing, a mineralized quartz-breccia zone discovered by Noranda in 1988. 

A total of 420 soil samples were collected over three new grids that overlay the three priority geophysics targets that are in the central portion of the property. Sample lines were separated by 50 metres with samples being taken every 25 metres on each line. Two of the grids returned anomalous gold values in excess of 15 ppb. The most significant anomaly was identified in the southern part of the three target areas and consists of an east west trending response that was traced for 300 meters with gold values ranging from 15 to 66 ppb and is open to both the east and west. 
This new target lies approximately one kilometer north of the Noranda showing. The target area is heavily forested and will require prospecting and geological mapping as neither of those have been performed through these new target areas. Extension of the soil grids would also be important in determining the potential extent of the mineralization. 

The soil samples from the 2019 field program were packaged in sealed plastic bags and transported to the ALS Global assay facility in North Vancouver and were analyzed by standard fire assay (AuAA23) and multi-element trace metal analysis (ME-ICP41).

Follow up IP surveys and drilling would be warranted however the costs of these programs cannot be estimated at this stage.  This type of follow up work will require permitting through the Ministry of Mines and consultation with affected First Nations.

Mineral Activities during fiscal year 2019/2020

Due to required permitting and additional extensive financing needed for any ongoing major exploration work on the Aura property, the Company has attempted to identify other project opportunities, both mineral properties and other business entities that could be acquired. The advent of COVID-19 in early 2020, slowed activities considerably. In December 2020, our contract geologist filed an updated property plan for the Aura project with the BC Department of Mines.

Recent Corporate Update

-On September 17,2020, the Company announced that it had formed an Advisory Board to be comprised of various industry experts who would assist the company with its potential activities and acquisitions. The two initial appointees are Antoine Karam and John Devlin. 
-On September 17, 2020, the Company announced that it had allocated a total of 450,000 stock options to consultants and advisory board members at a price of $0.50 and valid for 5 years.
-On September 10, 2020, the Company retained Banks Cooper Associates of Hull, UK to assist in undertaking financial due diligence of the two cybersecurity potential acquisitions currently being reviewed. 
-Also on September 10, 2020, the Company retained McMillan LLP of Toronto to oversee all required European legal due diligence regarding the potential acquisitions. The contemplated transaction would involve a senior financing as well as additional Board of Directors members being appointed.
-On February 19, 2021 the Company announced that due to COVID-19 related travel restrictions it was decided to no longer pursue the potential acquisition of two European cyber security firms as previously announced.
-Also in February, the Company has accepted the resignations of John Devlin and Antoine Karam from its Advisory Board and has also cancelled all 450,000 stock options granted to consultants on Sept. 18, 2020.
Subsequent to May 31, 2021
-As of May 31, 2021 the Company continues diligence activities regarding potential acquisition candidates.
OVERALL PERFORMANCE 
Summary of Quarterly Reports 
Since incorporation, the Company has been primarily exploring and acquiring the Property. The loss incurred each quarter relates to the expenditures incurred in maintaining the operations of the Company and indirect cost in supporting the Company’s activities. Losses in the past three quarters also include potential acquisition diligence costs incurred.



Results for the most recent quarters ending with the last quarter for the period ended May 31, 2021: 

	For the three month period ending
	May 31, 2021
	February 28, 2021
	November 30, 2020
	August 31, 2020
	May 31, 2020
	February 28, 2020

	Revenue
	$nil
	$nil
	$nil
	$nil
	$nil
	$nil

	Operating Expenses
	$(90,439)
	$(109,680)
	$164,980
	$407,134
	$16,392
	$19,952

	Net loss and comprehensive loss
	$(90,439)
	$(109,680)
	$164,980
	$407,134
	$16,392
	$19,952

	Basic and diluted loss per share
	$0.01
	$0.007
	$0.012
	$0.022
	$0.002
	$0.002

	Total assets
	$348,026
	$598,767
	$657,269
	$633,353
	$140,191
	$315,190

	Total non-current financial liabilities
	$nil
	$nil
	$nil
	$nil
	$nil
	$nil




	For the three month period ending
	November 30, 2019
	August 31, 2019
	May 31, 2019

	Revenue
	$nil
	$nil
	$nil

	Operating Expenses
	$48,832
	
$111,542
	
$27,550

	Net loss and comprehensive loss
	$48,832
	$111,542
	$27,550

	Basic and diluted loss per share
	$0.0106
	$0.02
	$0.004

	Total assets
	$343,591
	$221,387
	$47,110

	Total non-current financial liabilities
	$nil
	$nil
	$nil



Selected Annual Information
The selected annual information set out below has been derived from and should be read in conjunction with the Financial Statements.
	
	Year ended August 31, 2020
	Year ended August 31, 2019

	Revenue
	$nil
	$nil

	Operating expenses
	$363,092
	$183,184

	Net loss and comprehensive loss
	$407,134
	$183,184

	Basic and diluted loss per share
	$0.02
	$0.03

	Total assets 
	$788,125
	$221,387

	Total non-current financial liabilities 
	$nil
	$nil



[bookmark: _Hlk69289123]Relevant financial information for the three-month period ended May 31, 2021 compared to the three month period ended May 31, 2020

[bookmark: _Hlk59094600]General and administration (“G&A”) expenses are costs associated with the Company’s corporate office and other expenditures that are not directly attributable to the Company’s exploration project and include due diligence related costs regarding potential acquisitions.

For the three month period ended May 31, 2021, G&A expenses totalled $90,439 (2020 - $16,392), an increase of $74,047. Major cost additions were for due diligence related consulting fees, shareholder communications costs, and legal and filing fees.

Total legal related expenses during the period were $42,011 as compared to $7,012 in the 2020 comparable period, consulting fees totalled $39,600 as compared to $17,000, mineral property related costs were <$3,414> as compared to <$14,003> in 2020 (after accounting for BC Mining and CRA tax credits received), and bank service and interest charges amounted to $12 as compared to $111 in the comparable 2019-2020 period.

Shareholder communications costs were $7,000 as compared to NIL, and public company related costs were $2,381 as compared to $2,250 in 2019-2020.

During the period, audit and accounting fees totalled NIL in 2019/2020 as compared to $2,000 in 2019/2020. Regulatory filing fees were $4,950 as compared to $3,946 in 2019/2020.

Relevant financial information for the nine-month period ended May 31, 2021 compared to the nine month period ended May 31, 2020

[bookmark: _Hlk73343036]For the nine-month period ended May 31, 2021, G&A expenses totalled $534,582 (2019 - $85,094), an increase of $449,488. Major cost additions were primarily for due diligence activities related to two large potential acquisitions in Greece and Turkey and included consulting and financial accounting fees of $59,056, shareholder communications costs of $24,696, legal fees of $72,383 and stock option based compensations costs of $166,200; a non-cash item.

Legal related expenses for attorneys in the UK, Greece, Canada and Turkey during the period were $114,247 as compared to $10,936 in the 2019-2020 comparable period, rent related costs were NIL as compared to $1,500, consulting fees paid to European financial analysis and investment banking professionals  totalled $59,056 and management fees were $130,255 as compared to $48,500, website design costs were $4,219 as compared to $3,728, mineral property related costs were $86 as compared to $2,565 in 2019, and bank service and interest charges amounted to $760 as compared to $625 in the comparable 2019 period.

Shareholder communications costs were $33,550 as compared to $2,157, public company related costs were $12,868 as compared to $14,213 in 2019, and travel related costs were $646 as compared to $830 in the 2019 comparable period. The setting of director and officer stock options during the period is costed at $166,200; a non cash item.

Results of Operations  

The Company anticipates that, for the foreseeable future, quarterly results of any mineral exploration operations will primarily be impacted by several factors, including the timing of exploration and the efforts and timing of expenditures related to the development of the Company. Due to fluctuations in these factors, the Company believes that the period-to-period comparisons of mineral exploration operating results are not a good indication of its future performance.   

Management continues with its diligence activities regarding the potential acquisition candidates.

Revenues 

As a mining exploration company, the Company does not generate any income, and must finance its activities through the issuance of equity instruments. 

During the three-month period ended May 31, 2021, the Company incurred a net loss and comprehensive loss of $90,439 compared to a loss of $16,392 for the three-month period ended May 31, 2020. The loss for the fiscal period ended May 31, 2021 is primarily the result of European and Canadian legal and consulting fees related to due diligence and analysis costs regarding potential acquisition candidates. Management fees for directors and officers accounted for $36,000 of the consulting costs. 

Liquidity and Capital Resources  
 
Funds available have been used for corporate development, potential acquisition due diligence costs and general working capital purposes. Cash and cash equivalents as of May 31, 2021, totaled $336,094 as compared to $113,863 as at the previous year comparable quarter end. 
Advanced exploration of the Aura mineral property will require additional financial resources. There is no assurance that such financing will be available when required, or under terms that are favourable to the Company.
The Company is pursuing opportunities to raise additional capital as needed for potential acquisitions; however, there can be no assurance that such financing will be available on a timely basis and under terms which are acceptable to the Company.

Off Balance Sheet Arrangements

The Company has no off-balance sheet arrangements.

Proposed Transactions

At the Report Date, the Company continues diligence activities regarding potential property acquisitions.

[bookmark: _Hlk74030870]Contractual Obligations

The Company has no material and long-term contractual obligations other than employment contracts in place with Ron Shenton and Brian Roberts.

Significant Accounting Policies and Estimates

The preparation of financial statements requires management to establish accounting policies, estimates and assumptions that affect the timing and reported amounts of assets, liabilities revenues and expenses. These estimates are based on historical experience and on various other assumptions that management believes to be reasonable under the circumstances and require judgment on matters which are inherently uncertain. Details of the Company's significant accounting policies can be found in the notes of the financial statements.

New Accounting Standards

The Company is aware of certain new accounting standards which are reasonably expected to have an impact on disclosures, financial position or performance when applied at a future date. Details of these changes can be found in the notes of the financial statements. 

Outstanding Share Data

As of May 31, 2021 there were 14,242,377 common shares issued and outstanding. 

A total of 450,000 stock options that were granted to consultants during the previous three-month period were cancelled. A total of 114,350 share purchase warrants were exercised at a price of $0.10 per warrant during the period.

During the prior fiscal year, the Company issued a total of 3,578,056 common shares in conjunction with a private placement transaction and paid Haywood Securities 33,600 common shares in compensation for certain PP investor introductions. The PP (private placement) transaction also provided for a total of 3,611,656 warrants which allow PP participants to acquire one additional common share at a price of $0.30 for a period of one year after closing of the PP transaction. During the current nine month period, one share purchase warrant holder exercised 200,000 warrants for net proceeds of $60,000. A total of 3,411,656 of these PP warrants remain outstanding.

In addition, 48,650 compensation warrants issued to Haywood Securities remain outstanding and which expire on June 11, 2021 with an exercise price of $0.10 per share purchase warrant.

Related Party Transactions

Parties are related if one party has the ability, directly or indirectly, to control the other party or exercise significant influence over the other party in making financial and operating decisions. Related parties may be individuals or corporate entities. A transaction is a related party transaction when there is a transfer of resources or obligations between related parties.
During the fiscal quarter period ended May 31, 2021, related party transactions comprised the following:
(a) Consulting fees of $6,000 monthly paid to Ron Shenton for a total of $18,000 (through 475175 BC Ltd)
(b) Consulting fees of $6,000 monthly paid to Brian Roberts for a total of $18,000 (through 343984 BC Ltd)
Capital Management

The Company manages its capital structure and makes adjustments to it, based on the funds available to the Company, to support its activities. The Board of Directors does not establish quantitative return on capital criteria for management, but rather relies on the expertise of the Company’s management to sustain future development of the business. The Company defines capital that it manages as share capital and cash. 

The Company will continue to assess new sources of financing available and to manage its expenditures to reflect current financial resources in the interest of sustaining long term viability. Management reviews its capital management approach on an ongoing basis and believes that this approach, given the relative size of the Company, is reasonable. The Company’s capital management objectives, policies and processes have not changed over the period presented. The Company is not subject to any externally imposed capital requirements. 

Adoption of New and Amended IRFS Pronouncements

The Company has consistently applied the accounting policies and the significant judgments, estimates and assumptions set out in Notes 2 and 3 of the Company’s audited financial statements for the year ended August 31, 2020 to the periods presented in these annual financial statements.
 
RISKS

The Company is subject to risks inherent in the mineral exploration business and all other potential business activities as well as general economic and business conditions. For more information on the Company, readers should review the Company's disclosure that is available on the Company’s website at www.P1R.ca as well as at www.sedar.com

Currency Risk

The Company's expenses are denominated in Canadian dollars. The Company's corporate office is based in Canada and current exposure to exchange rate fluctuations is minimal.
The Company does not have any significant foreign currency denominated monetary liabilities. The principal business of the Company is the identification and evaluation of assets or a business and once identified or evaluated, to negotiate an acquisition or participation in a business subject to receipt of shareholder approval and acceptance by regulatory authorities.

Interest Rate Risk

The Company is exposed to interest rate risk on the variable rate of interest earned on bank deposits. The fair value interest rate risk on bank deposits is insignificant as the deposits are short-term.
The Company has not entered any derivative instruments to manage interest rate fluctuations.

Credit Risk

Credit risk is the risk of loss associated with the counterparty's inability to fulfill its payment obligations. Financial instruments that potentially subject the Company to concentrations of credit risks consist principally of cash. To minimize the credit risk, the Company would intend to place these instruments with a high-quality financial institution.



Liquidity Risk

ln the management of liquidity risk of the Company, the Company maintains a balance between continuity of funding and the flexibility using borrowings. Management closely monitors the liquidity position and expects to have adequate sources of funding to finance the Company's operations.

Exploration Stage Mineral Exploration Risks

Exploration stage mineral exploration companies face a variety of risks with very few exploration projects successfully achieving development stage due to factors that cannot be predicted or anticipated. Even one such factor may result in the economic viability of a project being detrimentally impacted such that it is neither feasible nor practical to proceed. 
 
Additional Disclosure for Junior Companies

The Company expects that the proceeds raised in July 2020 pursuant to the private placement offering will continue to fund operations through 2021.The estimated total general and administrative costs necessary for the Company to operate during the following 12 months is $330,000 and includes further estimated costs related to analysis of potential acquisition candidates.


SUBSEQUENT EVENTS
On June 2, 2021,the Company entered into a non-binding letter of intent with Goldeneye Capital Ltd. (“Goldeneye”) to acquire 100% of the right, title and interest to two gold properties in Guyana known as the Tassawini and Harpy properties (the “Transaction”). On completion of the Transaction, the Company will pay Goldeneye the following consideration:

· USD$500,000 in cash;
· 50,000,000 common shares of the Company at a deemed issue price of $0.25 per share; and
· A net smelter return (“NSR”) of 3% with respect to the Tassawini property, with the option to repurchase 1.5% of the NSR for a one-time payment of USD$3,000,000.

Concurrent with the closing of the Transaction, the Company intends to complete a private placement for up to 5,000,000 units at a price of $0.25 per unit for gross proceeds of up to $1,250,000. Each unit is comprised of one common share and one half warrant with each full warrant being exercisable into one common share at $0.40 for one year.


Certificate of Compliance
The undersigned hereby certifies that:
1. The undersigned is a director and/or senior officer of the Issuer and has been duly authorized by a resolution of the board of directors of the Issuer to sign this Quarterly Listing Statement.
2. As of the date hereof there is no material information concerning the Issuer which has not been publicly disclosed.
3. The undersigned hereby certifies to the Exchange that the Issuer is in compliance with the requirements of applicable securities legislation (as such term is defined in National Instrument 14-101) and all Exchange Requirements (as defined in CNSX Policy 1).
4. All of the information in this Form 5 Quarterly Listing Statement is true.
Dated July 26,2021	.
	Ron Shenton	
Name of Director or Senior Officer
	/Ron Shenton/	
Signature
                                                                                                    Chief Executive Officer	
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