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No Securities are being offered pursuant to this prospectus 

This prospectus (the “Prospectus”) is being filed with the Ontario Securities Commission (“OSC”) to enable New 

Break Resources Ltd. (“New Break” or the “Company”) to become a reporting issuer pursuant to the applicable 

securities legislation in Ontario. 

This Prospectus is also being filed for the purposes of complying with Policy 2 – Qualifications for Listing of the 

Canadian Securities Exchange in order for the Company to meet the eligibility requirements for the listing of the 

Common Shares on the Canadian Securities Exchange (the “CSE” or the “Exchange”). 

All expenses incurred in connection with the preparation and filing of this Prospectus will be paid by the Company 

from its general funds. 

There is no market through which these securities may be sold and purchasers may not be able to resell 

securities qualified under this Prospectus.  This may affect the pricing of the securities in the secondary market, 

the transparency and availability of trading prices, the liquidity of the securities, and the extent of issuer 

regulation.  See “RISK FACTORS”. 

As at the date of this Prospectus, the Company does not have any of its securities listed or quoted, has not applied to 

list or quote any of its securities, and does not intend to apply to list or quote any of its securities, on the Toronto Stock 

Exchange, Aequitas NEO Exchange Inc., a U.S. marketplace, or a marketplace outside Canada and the United States 

of America. 

The CSE has conditionally approved the listing of the Common Shares. Listing is subject to the Company fulfilling 

all of the listing requirements of the CSE on or before January 28, 2023, including meeting all minimum listing 

requirements and any additional requirements the CSE in their discretion may see fit to impose. 

An investment in securities of the Company is speculative and involves a high degree of risk.  See “RISK 

FACTORS”. 

No underwriters or selling agents have been involved in the preparation of this Prospectus or performed any 

review or independent due diligence of the contents of this Prospectus. 

Certain directors of the Company, namely Thomas Puppendahl and Andrew Malim, reside outside of Canada and have 

appointed Peterson McVicar at its offices at 18 King St. E., Suite 902, Toronto, ON M5C 1C4 as the agent for service 

of process. Investors are advised that it may not be possible for investors to enforce judgments obtained in Canada 

against any person or company that is incorporated, continued or otherwise organized under the laws of a foreign 

jurisdiction or resides outside of Canada, even if the party has appointed an agent for service of process. 
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PROSPECTUS SUMMARY 

The following is a summary of the principal features of this Prospectus and should be read together with the more 

detailed information and financial data and statements contained elsewhere in this Prospectus. 

The Company New Break was incorporated on April 18, 2014 pursuant to the CBCA. The Company has 

its registered and head office located at 18 King Street East, Suite 902, Toronto, ON M5C 

1C4.  New Break intends to become a reporting issuer in Ontario and obtain a listing of its 

common shares (the “Common Shares”) on the CSE.  The Company’s securities do not 

currently trade on any stock exchange. See “CORPORATE STRUCTURE”. 

Business of the 

Company 

The Company’s principal business activities are mineral exploration of its mineral 

exploration claims in Canada.  While the primary focus is on gold, the Company’s 

properties also contain critical minerals as defined within “Canada’s Critical Mineral List 

2021” (“Critical Minerals”) published by Natural Resources Canada. 

The Company’s major interests consist of the Moray Project in Ontario and four gold 

focused projects in Kivalliq Region, Nunavut. See “DESCRIPTION OF THE BUSINESS”. 

Objectives and 

Milestones 

The primary business objectives for the Company over the next 12 months are: 

a) to list on the Canadian Securities Exchange; 

b) to complete the Phase One exploration program on the Moray Project, as more 

fully described in the National Instrument 43-101 Technical Report on the 

Moray Project, dated February 25, 2022, with an effective date of December 31, 

2021; 

c) to complete the land use permitting process for the Company’s Sundog Project 

in Kivalliq Region, Nunavut; 

d) to complete analysis of the purchased Esker Project claim data; and 

e) to conduct additional pre-exploration preparatory work on the Sy and Angikuni 

Lake gold projects. 

Listing The CSE has conditionally approved the listing of the Common Shares. Listing is subject 

to the Company fulfilling all of the listing requirements of the CSE on or before January 

28, 2023, including the Company obtaining a receipt for this Prospectus. 

Use of Available 

Funds 

As at June 30, 2022, the Company had working capital of approximately $915,200 

(excluding non-cash flow-through share premium liability) and received $62,500 from 

Option and Warrant exercises subsequent to June 30, 2022 (see “PRIOR SALES”) for total 

available funds of $977,700. Of this amount, approximately $423,600 represents net flow-

through funds remaining to be spent on eligible Canadian Exploration Expenditures 

(“CEE”), with the remaining $554,100 available to be spent on non-flow-through items. 

See “USE OF AVAILABLE FUNDS”.  

The Company expects to allocate the funds available to it in the following manner: 

Item Estimated Cost 

Remaining Phase 1 Moray Exploration Program – (excluding contingency) $317,100 

Other Eligible CEE (VP Exploration, Nunavut and other Moray Project)  $106,500 

Listing related fees – Legal and accounting $15,750 

12 months general and administrative expenditures $275,000 

Prepaid advertising and investor relations services $219,900 
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Sundog property – Annual rental payment to NTI (as defined below) $18,830 

Working capital surplus $24,620 
 

The Offering No securities are being offered under this Prospectus. 

This Prospectus is being filed with the OSC for the purpose of allowing the Company to 

obtain a listing on the CSE and to enable the Company to develop an organized market for 

its Common Shares.  All expenses incurred in connection with the preparation and filing 

of this Prospectus will be paid by the Company. 

Directors and 

Executive Officers 

of the Company 

Michael Farrant  President, Chief Executive Officer and Director 

William Love  Vice-President, Exploration 

James O’Neill  Chief Financial Officer and Corporate Secretary 

Ashley Kirwan  Director 

Andrew Malim  Director (Non-Executive Chairman) 

Thomas Puppendahl  Director 

Michael Skutezky  Director 

Risk Factors The activities of the Company are subject to the risks normally encountered in a growing 

business, including:  a substantial number of authorized but unissued shares; risk of 

dilution; no market for securities; negative cash flow from operations; current market 

volatility; departure from the pre-existing budget; no production history; limited operating 

history; exploration, mining and operational risks; obtaining all required licenses and 

permits that may be required to carry out exploration; corruption and bribery; mining risks; 

royalties on tenements underlying the Company’s properties; state participation rights; 

assurance of title; possible loss of interest in the Company’s properties; competition; 

conflicts of interest; loss of personnel; volatility of commodity prices; environmental risks 

and other regulatory requirements; uninsured risks; health and safety risks; tax issues; 

additional requirements for capital; smaller company risks; and liquidity of the common 

shares. See “RISK FACTORS”. 

Summary of 

Financial 

Information 

The following selected financial information has been derived from the audited financial 

statements of the Company for the years ended December 31, 2021, 2020 and 2019 

included in this Prospectus, and should be read in conjunction with such financial 

statements and the related notes thereto, along with the accompanying Management 

Discussion and Analysis incorporated in this Prospectus. All financial statements of the 

Company are prepared in accordance with International Financial Reporting Standards 

(“IFRS”). 

 Years ended December 31,  

 

2021 

(Audited) 

2020 

(Audited) 

2019 

(Audited) 

Total Revenue $nil $nil $nil 

Loss and comprehensive loss ($821,721) ($461,620) ($231,718) 

Weighted Average # of Shares 

Outstanding 
28,082,249 16,907,000 7,882,453 

Loss per Share – Basic and 

Diluted 
($0.03) ($0.03) ($0.03) 

Total Assets $1,543,060 $389,835 $199,696 

Total Liabilities $419,770 $275,501 $147,039 

Total Shareholder’s Equity $1,123,290 $114,334 $52,657 
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Special Note Regarding Forward-Looking Information 

Certain statements contained in this Prospectus constitute forward-looking information under applicable Canadian 

securities laws. These statements relate to future events or future performance. All statements other than statements 

of historical fact may be forward-looking statements. Forward-looking statements are often, but not always, identified 

by the use of words such as “seek”, “anticipate”, “plan”, “continue”, “objectives”, “strategies”, “estimate”, 

“contemplate”, “expect”, “may”, “will”, “project”, “predict”, “potential”, “targeting”, “intend”, “could”, “might”, 

“should”, “believe” and similar expressions. These statements involve known and unknown risks, uncertainties and 

other factors that may cause actual results or events to differ materially from those anticipated in such forward-looking 

statements. The Company believes the expectations reflected in those forward-looking statements are reasonable but 

no assurance can be given that these expectations will prove to be correct and such forward-looking statements 

included in its prospectus should not be unduly relied upon. 

In particular, this Prospectus contains forward-looking statements pertaining to the following: 

• the Company’s expectations, strategies and plans for its mineral properties and rights, including its planned 

exploration activities; 

• the results of future exploration and drilling and estimated completion dates for certain milestones; 

• successfully locating mineral resources and successfully developing new deposits; 

• the timing, receipt and maintenance of approvals, licenses and permits from the government and from any 

other applicable authority, regulator or administrative body; 

• future financial or operating performance and condition of the Company and its business, operations and 

properties; 

• statements that may predict, forecast, indicate or imply future plans, intentions, levels of activity, results, 

performance or achievements; 

• mineral exploration, development and operating risks; 

• environmental, health and safety regulations of the resource industry; 

• competitive conditions; 

• operational risks; 

• liquidity and financing risks; 

• funding risks; 

• exploration costs; 

• uninsurable risks; 

• environmental risks; 

• conflicts of interest; 

• government policy changes; 

• ownership risks; 

• permitting and licensing risks; 
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• difficulty in enforcement of judgments; 

• market conditions; 

• stress in the global economy; 

• current global financial condition; 

• reliance on key personnel; 

• dilution risk; 

• exchange rate and currency risks; 

• commodity prices; and 

• the other risks and uncertainties described elsewhere in this Prospectus. 

Although the forward-looking statements contained in this Prospectus are based upon assumptions which the 

Company believes to be reasonable, the Company cannot assure holders or prospective purchasers of Common Shares 

that actual results will be consistent with these forward-looking statements.  With respect to forward-looking 

statements contained in this Prospectus, the Company has made assumptions regarding:  future commodity prices and 

royalty regimes; availability of skilled labour; timing and amount of capital expenditures; future currency exchange 

and interest rates; the impact of increasing competition; general conditions in economic and financial markets; 

availability of drilling and related equipment; effects of regulation by governmental agencies; royalty rates; future tax 

rates; future operating costs; availability of future sources of funding; ability to obtain financing and assumptions 

underlying estimates related to adjusted funds from operations.  The Company has included the above summary of 

assumptions and risks related to forward-looking information provided in this Prospectus in order to provide holders 

and prospective purchasers with a more complete perspective on the Company’s future operations and such 

information may not be appropriate for other purposes.  The Company’s actual results, performance or achievement 

could differ materially from those expressed in, or implied by, these forward-looking statements and, accordingly, no 

assurance can be given that any of the events anticipated by the forward-looking statements will transpire or occur, or 

if any of them do so, what benefits the Company will derive therefrom.  These forward-looking statements are made 

as of the date of this Prospectus and the Company disclaims any intent or obligation to update publicly any forward-

looking statements, whether as a result of new information, future events or results or otherwise, other than as required 

by applicable securities laws. Whether actual results, performance or achievements will conform to the Company’s 

expectations and predictions is subject to a number of known and unknown risks, uncertainties, assumptions and other 

factors, including those listed under “RISK FACTORS”. 

Presentation of Financial Information 

The Company’s financial statements and other financial information included in this Prospectus have been prepared 

in accordance with IFRS. 

Glossary 

“Affiliate” means a company that is affiliated with another Company as described below.  A company is an Affiliate 

of another company if (a) one of them is the subsidiary of the other, or (b) each of them is controlled by the same 

person.  A company is “controlled” by a person if (a) voting securities of the issuer are held, other than by way of 

security only, by or for the benefit of that person, and (b) the voting securities, if voted, entitle the person to elect a 

majority of the directors of the issuer. A person beneficially owns securities that are beneficially owned by: 

(a) a company controlled by that person, or 

(b) an Affiliate of that person or an Affiliate of any company controlled by that person. 
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“Associate” when used to indicate a relationship with a person or company, means (a) a partner, other than a limited 

partner, of that person, (b) a trust or estate in which that person has a substantial beneficial interest or for which that 

person serves as trustee or in a similar capacity, (c) an issuer in respect of which that person beneficially owns or 

controls, directly or indirectly, voting securities carrying more than 10% of the voting rights attached to all outstanding 

voting securities of the issuer, or (d) a relative, including the spouse, of that person or a relative of that person’s spouse, 

if the relative has the same home as that person. 

“Board” means the board of directors of the Company. 

“CBCA” means the Canada Business Corporations Act. 

“CEO” means Chief Executive Officer of New Break. 

“CFO” means the Chief Financial Officer of New Break. 

“Common Shares” means common shares without par value in the capital of New Break. 

“Company” or “New Break” means New Break Resources Ltd. 

“CSE” or the “Exchange” means the Canadian Securities Exchange. 

“CSE Policies” means the rules and policies of the CSE. 

“Escrow Agent” and “Transfer Agent” means TSX Trust Company, located at 100 Adelaide Street West, Suite 301, 

Toronto, Ontario, Canada M5H 4H1. 

“Escrow Agreement” means the escrow agreement among the Company, the Escrow Agent, and the holders of 

Escrow Securities. 

“Escrow Securities” means the Common Shares held by the directors, officers and insiders that will be deposited 

pursuant to the Escrow Agreement. 

“Insider” if used in relation to an issuer, means: 

(a) a director or senior officer of the issuer; 

(b) a director or senior officer of the Company that is an Insider or subsidiary of the issuer; 

(c) a Person that beneficially owns or controls, directly or indirectly, voting shares carrying more than 10% of 

the voting rights attached to all outstanding voting shares of the issuer; or 

(d) the issuer itself if it holds any of its own securities. 

“Kraken” means Kraken Gold Corporation. 

“Kraken Project” means the 365 mineral claims near Timmins, Ontario which was the subject of a lease with an 

option to purchase, entered into on March 1, 2019 with Kraken. 

“Listing” means the application made by New Break to list its Common Shares on the Exchange. 

“Listing Date” means the date on which the Common Shares are listed for trading on the CSE. 

“Moray Property” or the “Moray Project” means the Moray Project, composed of 14 mineral claims covering 

approximately 1,856 hectares, located in the southern Abitibi greenstone belt, approximately 49 km southeast of 

Timmins, Ontario, in which the Company has a 100% interest. 
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“Moray Technical Report” means the technical report prepared by Peter Hubacheck, P. Geo., of W.A. Hubacheck 

Consultants Ltd. in accordance with NI 43-101 entitled, “National Instrument 43-101 Technical Report on the Moray 

Property” with an effective date of December 31, 2021. 

“Named Executive Officers” means the following individuals: 

(a) the Company’s CEO; 

(b) the Company’s CFO; 

(c) each of the three most highly compensated executive officers, or the three most highly compensated 

individuals acting in a similar capacity, other than the Company’s CEO and CFO, at the end of the most 

recently completed financial year whose total compensation was, individually, more than $150,000, as 

determined in accordance with subsection 1.3(5) of 51-102F6V – Statement of Executive Compensation – 

Venture Issuers, for that financial year; and 

(d) each individual who would be a Named Executive Officer under paragraph (c) but for the fact that the 

individual was not an executive officer of the Company, and not acting in a similar capacity, at the end of 

that financial year. 

“NI 43-101” means National Instrument 43-101 – Standards of Disclosure for Mineral Projects. 

“NP 46-201” means National Policy 46-201 – Escrow for Initial Public Offerings as published by the Canadian 

Securities Administrators. 

“NI 51-102” means National Instrument 51-102 – Continuous Disclosure Requirements. 

“NI 52-110” means National Instrument 52-110 – Audit Committees. 

“NI 58-101” means National Instrument 58-101 – Disclosure of Corporate Governance Practices. 

“NP 58-201” means National Policy 58-201 – Corporate Governance Guidelines. 

“NSR” means Net Smelter Return. 

“Optionee” means the holder of an Option. 

“Options” means incentive stock options granted to the Company’s directors, officers, employees and consultants in 

accordance with the Stock Option Plan and rules and the CSE Policies. 

“OSC” means the Ontario Securities Commission. 

“Person” means a company, incorporated association or organization, body corporate, partnership, trust, association 

or other entity other than an individual, or an individual. 

“Prospectus” means this prospectus and any appendices, schedules or attachments hereto. 

“QP” or “Qualified Person” means a “qualified person”, as defined under NI 43-101. 

“SEDAR” means the System for Electronic Document Analysis and Retrieval for the filing of disclosure documents 

by reporting issuers in Canada, accessible at www.sedar.com; 

“Stock Option Plan” means the Company’s stock option plan providing for the grant of Options to the Company’s 

directors, officers, employees and consultants, which was last approved by the shareholders of New Break on 

December 14, 2021. 
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“Sundog Project” means Inuit Owned Mineral Title Lands parcel AR-35 comprising approximately 9,415 hectares  

for which the Company holds exclusive rights to a 100% interest in the minerals within, upon or under such lands 

through an Inuit Owned Lands Mineral Exploration Agreement dated September 1, 2021. 

Currency 

All sums of money to be paid or calculated pursuant to this Prospectus shall be paid or calculated in the currency of 

Canada unless otherwise expressly stated and the references to $ are to Canadian dollars.  References to USD$ shall 

mean the US dollar. 

CORPORATE STRUCTURE 

The Company 

The Company was registered and incorporated in Canada under the name 8861587 Canada Corporation on April 18, 

2014 under the Canada Business Corporations Act (the “CBCA”).  The Company changed its name to its current 

name of “New Break Resources Ltd.” on December 28, 2018.  The Company’s registered and head office is located 

at 18 King St East Suite 902, Toronto, ON M5C 1C4. 

Intercorporate Relationships 

As at the date of this Prospectus, the Company has no subsidiaries. 

DESCRIPTION OF THE BUSINESS 

The principal business of the Company is the acquisition and exploration of mineral property interests in Canada, with 

a focus on gold.  The Company’s current mineral property interests are located in northeastern Ontario and Kivalliq 

Region, Nunavut. 

Ontario 

In Ontario, the Company owns a 100% interest in 14 mineral claims covering approximately 1,856 hectares, located 

in the southern Abitibi greenstone belt, approximately 49 km southeast of Timmins, Ontario (the “Moray Project” or 

the “Moray Property”).  On October 22, 2021, New Break received a three-year exploration permit from the Ontario 

Ministry of Northern Development, Mines, Natural Resources and Forestry (“MNDMNRF”) for the Moray Project.  

There are no material conditions related to this exploration permit. In addition, the Company has signed a 

Memorandum of Understanding (“MOU”) with the Matachewan and Mattagami First Nations (the “First Nations”), 

outlining a framework for advancing the Moray Project with the support of First Nations. There is no specified expiry 

date for the MOU; however, the MOU provides that any mine development shall not occur until an impact benefit 

agreement (“IBA”) is reached between the company and the First Nations, which negotiations shall commence as the 

Moray Project nears a state of advanced exploration and towards prospective mine development. Pursuant to the MOU, 

the Company and the First Nations shall use their best efforts to negotiate the IBA upon or prior to the completion of 

a feasibility study. There is no guarantee that the Moray Project reaches such a state of advanced exploration and 

towards prospective mine development such that negotiations of the IBA are undertaken at all. The Moray Project is 

currently the only material property of the Company. 

Nunavut 

In Nunavut, the Company has interests in four gold focused projects located in the Ennadai-Rankin greenstone belt in 

Kivalliq Region.  The Sundog Project (as defined below) covers approximately 9,415 hectares and is held through an 

Inuit Owned Lands Mineral Exploration Agreement (“MEA”) signed in October 2021 between the Company and 

Nunavut Tunngavik Incorporated (“NTI”), the organization that manages all Inuit owned mineral rights.  In addition, 

New Break used the Nunavut Map Selection System, introduced by Crown-Indigenous Relations and Northern Affairs 

Canada (“CIRNAC”) effective January 31, 2021, to stake online, approximately 21,960 hectares of mineral claims 

on federal Crown land, comprising the 100% owned Esker/Noomut, Sy and Angikuni Lake projects. 
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As the Company advances its mineral exploration projects, it is expected that New Break will always employ best 

practices in terms of dealing with the environment, First Nations and the Inuit, and matters of importance to them. 

Three Year History 

Since its inception, the Company’s activities initially focused primarily on the acquisition and exploration of mineral 

properties in the Abitibi greenstone belt, south of Timmins, Ontario, including an option on the Kraken Project which 

was entered into in 2019 and subsequently dropped in 2020, followed by the purchase of the Moray Project in 2020.  

In 2021, the Company acquired additional mineral properties in the Kivalliq Region, Nunavut, including: (i) entering 

into an MEA with NTI in respect of the Sundog Project (as defined below); and (ii) staking the Esker/Noomut, Sy and 

Angikuni Lake mineral claims on federal Crown land through the Nunavut Map Selection System, implemented in 

January 2021 by the federal government of Canada. 

Kraken Project – Timmins, Ontario 

On March 1, 2019, the Company signed a lease with option to purchase agreement with Kraken in respect of 365 

mineral claims near Timmins, Ontario. On July 23, 2019, the Company received a three-year exploration permit from 

the Ontario MNDMNRF. 

After some administrative delays which halted the project until March of 2020, on March 29, 2020, New Break 

commenced a six-hole, 2,049-metre drilling program.  Results from drilling indicated that the program was successful 

in discovering a new low grade, base metal volcanogenic massive sulfide (“VMS”) system, however failed to locate 

the source of basal till gold grains.  As such, effective April 30, 2020, the Company informed Kraken that it would 

not be proceeding with the option agreement.  There are no outstanding liabilities associated with the Kraken Project. 

Moray Project – Matachewan, Ontario 

The Moray Property comprises 14 contiguous mineral claims encompassing approximately 1,856 hectares, 49 km 

southeast of Timmins, Ontario.  On June 29, 2020 and July 15, 2020, New Break entered into a Mining Claim 

Acquisition Agreement and a Net Smelter Return (“NSR”) Royalty Agreement, respectively with a private company, 

Exiro Minerals Corp. (“Exiro”) to acquire a 100% interest in the Moray Property in exchange for $100,000 in cash 

and 2,500,000 Common Shares of the Company.  Certain of the claims (“Exiro Claims”) are subject to a 2% NSR 

royalty and certain other of the claims (“Voyageur Claims”) are subject to a 1% NSR royalty in favour of Exiro.  The 

Voyageur Claims are also subject to a 1% NSR royalty in favour of a previous property owner.  The Company can 

repurchase 50% of the Exiro NSR royalty at any time for a payment of $1.0 million and can repurchase 50% of the 

Voyageur NSR royalty at any time for a payment of $750,000.  The purchase of the Moray Property was completed 

in September 2020. 

Following the completion of the acquisition of the Moray Property, the Company engaged Orix Geoscience Inc. 

(“Orix”) to assist in the compilation of historical data on the Moray Property and to assist in the completion of an 

initial draft of a technical report in compliance with NI 43-101.  New Break also engaged Peter Hubacheck, P. Geo., 

of W.A. Hubacheck Consultants Ltd. (“Hubacheck”) to prepare the Moray Technical Report.  Mr. Hubacheck is the 

Qualified Person responsible for the Moray Technical Report.  During September and October 2020, two site visits 

were conducted on the Moray Project, which included a visit by the QP.  Six samples were taken during these visits 

from the areas of the historical Fiset and Voyager Showings. 

In August 2021, Shaun Parent, P. Geo., of Superior Exploration Co. (“Superior Exploration”) completed a Very 

Low Frequency (“VLF”) ground geophysical survey which included 18.93 line-km of VLF surveying and 19 hours 

of “ground truthing” individual VLF anomalies, encompassing the Voyager and Fiset grid areas of the Moray Project.  

During October 2021, Superior Exploration completed an additional 4.68 line-km of VLF surveying, including an 

additional 1.0 km at the Voyager grid area and 3.68 km at the Noranda grid area.  This second phase also included 39 

hours of ground truthing and compilation work. 

In early October 2021, Pioneer Exploration Consultants Ltd. (“Pioneer Exploration”) conducted a Drone-MAG 

survey comprised of approximately 390 line-km of flight lines encompassing the entire 1,856- hectare Moray Property 

at a 50-metre spacing. 



 

9 

Effective September 3, 2021, the MNDMNRF acknowledged receipt of New Break’s exploration permit application 

for the Moray Project.  On October 22, 2021, the MNDMNRF issued the Company a permit for conducting prescribed 

exploration activities, including mechanical stripping and drilling, valid for a period of three years to October 21, 

2024. 

As part of the permitting process, New Break engaged in consultation discussions with the Mattagami and 

Matachewan First Nations.  Effective October 22, 2021, New Break signed the MOU with the First Nations.  As 

Prescribed Exploration Activities (as defined by the Mining Act (Ontario)) are conducted, New Break will make 

payments to the First Nations equal to 2% of the cost of such activities.  The Company will also look to offer 

employment and training opportunities to First Nations members where possible. Subject to New Break’s adherence 

to the terms and conditions of the MOU, the First Nations agree to support the Moray Project while the MOU remains 

in force. 

On February 25, 2022, Hubacheck issued the Moray Technical Report on the Moray Property with an effective date 

of December 31, 2021.  The Moray Technical Report incorporates all of the exploration activities undertaken from 

the acquisition date of the Moray Property to December 31, 2021, including the VLF and Drone-MAG surveys.  This 

Report concluded that an exploration program was appropriate in order to determine the mineral potential of the Moray 

Property. The Report recommends a Phase 1 program and budget of approximately $430,689 (excluding an 

approximately 10% contingency of $43,000) which includes mechanical stripping, sampling and geological mapping, 

additional VLF survey work, till sampling and structural mapping and interpretation.  The Report further recommends 

a Phase 2 program and budget, contingent on the results of Phase 1, which is intended to drill the three main targets:  

the Fiset Syenite, the Moray Unconformity and the Paired Ultramafic Intrusive, and is budgeted at approximately 

$1,307,700 (including a contingency of $100,000). See “USE OF AVAILABLE FUNDS”. 

On January 10, 2022, New Break submitted an application to the Government of Ontario, under the Junior Exploration 

Program (“OJEP”), for funding of up to $200,000 towards the proposed Phase 1 exploration program.  On April 8, 

2022, the Company was informed by the MNDMNRF that New Break has been accepted to participate in the second 

OJEP intake for a maximum contribution of $200,000 towards the cost of the Moray Project.   

On April 8, 2022, the federal government of Canada tabled its budget which included an increase in the federal non-

refundable mineral exploration tax credit from 15% to 30% when an exploration company raises flow-through funds 

and incurs eligible CEE in the exploration of Critical Minerals (the “CMETC”).  The Moray Project contains both 

precious metals and Critical Minerals.  It is expected that flow-through funds raised to carry out exploration at the 

Moray Property will be eligible for the CMETC.  There is currently no mineral resource estimate on the property and 

the exploration status of the property remains early stage. 

Sundog Project – Kivalliq Region, Nunavut 

On July 22, 2020, the Company submitted an Expression of Interest (“EOI”) for exclusive rights to a 100% interest 

in the minerals within, upon or under Inuit Owned Mineral Title Lands (“IOL”) parcel AR-35 (the 

“Exploration Area”) comprising approximately 9,415 hectares (the “Sundog Project”), to NTI, the corporation 

which manages mineral rights on all parcels of IOL. 

Prior to being granted access to the mineral rights by NTI, approval of the Company’s EOI was required to be obtained 

from the Kivalliq Inuit Association (“KIVIA”).  Following that approval, NTI was required to obtain written 

confirmation from the KIVIA that the lands are open for mineral exploration and mining and that NTI has the approval 

of the KIVIA to enter into an MEA with New Break.  The maximum period of the MEA is 20 years and the maximum 

area that may be included in a single agreement is 10,000 hectares.  Annual fees, paid to NTI, for the exploration area, 

begin at $1.00 per hectare in the initial year and rise to a maximum of $5.00 per hectare in years 16 to 20.  Annual 

work requirements begin at $5.00 per hectare in the first 2 years, rising over time to a maximum of $40.00 per hectare 

in years 16 to 20. 

The approval of an EOI by KIVIA is facilitated through in person consultation between a representative of NTI and 

representatives of the KIVIA.  Due to travel restrictions caused by COVID-19, such consultations were not possible 

during 2020.  In May 2021, with the easing of certain travel restrictions, NTI was able to conduct in person 

consultations with the KIVIA.  NTI informed the Company that the EOI was approved by the KIVIA on May 17, 

2021.  NTI subsequently sent a draft of the MEA to the KIVIA for their review.  The KIVIA provided their written 
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approval in September 2021, allowing NTI to enter into the MEA with New Break.  Following that approval, in early 

October 2021, New Break and NTI executed the MEA giving the Company exclusive rights to explore for minerals 

within the Exploration Area.  Upon signing the MEA, the Company made a payment of $9,915 to NTI comprised of 

a $500 application fee and $9,415 in respect of the first year’s annual rent on the property. 

In connection with the anticipated mineral rights acquisition, in June 2021, the Company entered into a data purchase 

agreement with the prospector who first identified gold mineralization at the Sundog property.  In exchange for 

$74,000, the Company purchased a significant amount of historical exploration-related data related to the Sundog and 

Sy projects and other potential areas for mineral exploration. 

Esker/Noomut, Sy and Angikuni Lake Projects 

From April to July of 2021, the Company staked additional mineral claims in Kivalliq Region, Nunavut, covering 

approximately 21,960 hectares on Crown Land.  In connection with staking these claims, New Break posted refundable 

work fees in the amount of $52,110 with CIRNAC.  The claims are located in three separate project areas known as 

Esker/Noomut, Sy, and Angikuni Lake.  As a result of COVID-19 relief measures provided by CIRNAC, the Company 

was able to extend the anniversary dates of all the claims by one year from 2023 to 2024.  New Break plans to complete 

additional compilation work on the project areas prior to conducting more extensive fieldwork. 

Business Objectives  

The primary business objective of the Company is to explore and, if warranted, develop, its current mineral properties 

in Canada. The Company may also acquire additional properties for exploration and development if promising 

opportunities present themselves.  The Company’s principal focus in 2019 was to explore the Kraken property.  In 

2020 the principal focus was to complete a drilling program on the Kraken property and after dropping the Kraken 

option, to acquire the Moray Property and complete compilation work and site visits at the Moray Property.  In 2021, 

the principal focus was on completing exploration activities at the Moray Property, staking the Esker/Noomut, Sy and 

Angikuni Lake properties, signing a MEA on the Sundog property and acquiring and analyzing a significant amount 

of purchased historical Nunavut exploration data relating to the Sundog and Sy properties.  In the near term, planned 

activities at the Moray Project include the completion of the recommended Phase 1 exploration program set forth in 

the Moray Technical Report dated February 25, 2022.  For further details regarding the Company’s recommended 

program with respect to its properties, please see “MATERIAL PROPERTIES” below. 

See also “USE OF AVAILABLE FUNDS” and “RISK FACTORS”. 

Competitive Conditions 

The mineral exploration industry is competitive, with many companies competing for the limited number of precious 

and base metals acquisition and exploration opportunities that are economic under current or foreseeable metals prices, 

as well as for available investment funds.  Competition is also high for the recruitment of qualified personnel and 

equipment.  Significant and increasing competition exists for mineral opportunities in Canada.  There are a number of 

large established mineral exploration companies in Canada with substantial capabilities and greater financial and 

technical resources than the Company. 

Government Regulation 

Mining operations and exploration activities are subject to various laws and regulations which govern prospecting, 

development, mining, production, exports, taxes, labour standards, occupational health, waste disposal, protection of 

the environment, mine safety, hazardous substances and other matters. 

Environmental Regulation 

The Company’s mineral exploration activities are subject to various laws and regulations governing protection of the 

environment.  In general, these laws are amended often and are becoming more restrictive. 
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Employees 

As of the date of this Prospectus, the Company has no employees.  All of the Company’s members of management 

are operating under Consulting Agreements, including its President and CEO, CFO and its Vice-President, 

Exploration. 

Trends 

There is significant competition for the acquisition of promising properties, as well as for hiring qualified personnel. 

The Company’s competitors may have more substantial financial and technical resources for the acquisition of mineral 

concessions, claims or mineral interests, as well as for the recruitment and retention of qualified personnel. 

The present and future activities of the Company may be influenced to some degree by factors such as the availability 

of capital, governmental regulations, including environmental regulation, territorial claims and security on mining 

sites.  The influence of such factors cannot be predicted. 

To the knowledge of the Company, other than what is described in this Prospectus, there is no current trend or event 

that could reasonably influence, in a significant manner, the activities, financial situation or operating results of the 

Company for the current fiscal year. See “RISK FACTORS”. 

MATERIAL PROPERTIES 

The following represents information summarized from the NI 43-101 Technical Report on the Moray Property dated 

February 25, 2022 with an effective date of December 31, 2021, prepared by Peter Hubachek, B.Sc. (Hons.), P. Geo.  

The figures and tables contained in the Moray Technical Report have not been reproduced in their entirety in this 

Prospectus.  Those that have been included and form part of this Prospectus, are presented with the same reference 

numbers contained in the Moray Technical Report.  The remaining figures are contained in the Moray Technical 

Report which is available under the Company’s profile on the SEDAR website at www.sedar.com. 

The following information regarding the Moray Property has been summarized from and is qualified in its entirety by 

the Moray Technical Report.  The disclosure in this Prospectus has been prepared with the consent of the QP and in 

most cases, is a direct extract thereof. 

Property Description, Location and Access 

The Moray Property comprises 14 contiguous mining claim units encompassing approximately 1,856 ha and measures 

approximately 9 km x 4 km long (the “Moray Property” or the “property”).  The claims are 100% owned by New 

Break.  The Moray Property, located in northeastern Ontario, lies approximately 49 km southeast of Timmins, Ontario 

and approximately 31 km northwest from Matachewan (Figure 4.1).  The nearest settlement is the town of Matachewan 

with a current approximate population of 225 inhabitants and located along Provincial Highway 566.  The Property 

can be accessed by all-weather gravel logging roads south from Timmins or via Hwy 566 west from the town of 

Matachewan.  The approximate geographic center coordinates of the Property are 48° 1’ 48.4896’’ N latitude and 81° 

5’ 36.1932’’ W longitude (UTM coordinates 493038E, 5319654N, Zone 17, NAD83).  The Property is within the 42 

A/3 NTS Sheet within the Zavitz, Hincks and Hutt Townships. 

MINERAL CLAIM TENURE 

The Moray Property is 100% owned by New Break and comprises 14 contiguous mining claim units encompassing 

approximately 1,856 ha.  Currently, the bulk portion of the Property (claims 563074, 563075, 563094, 563095, 

563096, 563097, 563098, and 563099) is in good standing until October 31, 2022, following the November 2, 2021 

approval by the MNDMNRF of a 12-month COVID-19 related Exclusion of Time, in accordance with the Ontario 

Mining Act.  The easternmost portion of the Property (claim 582750) is in good standing until March 26, 2022 and 

the northernmost portion of the Property (claim 596753) is in good standing until June 26, 2022.  The south-central 

and westernmost portion of the property (claims 595694, 595695, 595696 and 595697) is in good standing until June 

14, 2022.  The Company holds the responsibility of maintaining the claims in good standing and management of the 

exploration programs.  On March 26, 2022, the Company submitted Assessment Work Report number 4585 and 

corresponding Pending Distribution Report in the amount of $49,858 in respect of the VLF survey work conducted 



 

12 

on the Moray Property in order to maintain the Moray Property claims in good standing.  On June 3, 2022, the 

MNDMNRF issued a Notice of Determination (the “Notice”) in respect of the submitted report.  The Notice identified 

minor administrative deficiencies which must be corrected in order for the Assessment Work Report to be approved 

and the associated credits assigned to the claims and distributed.  Allowable expenditures in the final report were 

amended to $59,291 and was approved by the MNDMNRF on July 19, 2022.  The associated credits are sufficient to 

meet the work requirements due in 2022 on all 14 claims.     

Permits and Status of Surface Rights 

Prescribed Exploration Activities, as such term in defined in the Ontario Mining Act, includes exploration drilling and 

mechanized stripping, pitting and trenching that exceeds certain capacity thresholds (“Prescribed Activities”). 

Prescribed Activities may only occur on a mining claim for which a valid Exploration Permit has been issued.  The 

drone magnetometer and VLF surveys described in the Moray Technical Report are defined as “non-prescribed’ 

activities and thus do not require an Exploration Permit and are not applicable to the MOU with the First Nations, 

noted below. 

In accordance with the Ontario Mining Act, New Break is required to notify any surface rights owners of its intention 

to apply for an Exploration Permit.  Only one surface rights owner has been identified, located on the easternmost 

Property boundary and will be unaffected by the Company’s exploration plans.  New Break has notified the surface 

rights owner of the upcoming exploration plans for the Moray Property in detail.  The surface rights owner has no 

objections to the planned activities on the Moray Property for 2022. 

On September 3, 2021, New Break submitted an Exploration Permit application to the MNDMNRF. As a result of 

this application, pursuant to the Ontario Mining Act, its regulations and the Crown’s duty to consult, MNDMNRF 

notified the First Nations communities which may exercise First Nation’s treaty rights in the area of proposed 

exploration activities. The MNDMNRF identified the Matachewan and Mattagami First Nations (collectively, the 

“First Nations”) and the Metis Nation of Ontario. On September 15, 2021, a consultation meeting was held by video 

conference between New Break and the First Nations, with the objective of entering into the MOU as it relates to 

carrying out Prescribed Activities on the Moray Property. 

On October 22, 2021, the MNDMNRF issued Exploration Permit PR-21-000250 (the “Permit”) pursuant to 

subsection 78.3(2) of the Ontario Mining Act. The Permit is valid for a three (3) year period expiring on October 21, 

2024. 

In addition, effective October 22, 2021, New Break signed a MOU with the First Nations. Under the terms of the 

MOU, New Break made payments of $5,000 to each of the two First Nations and on November 19, 2021, the Company 

granted stock options to each of the two First Nations to purchase up to 50,000 common shares of the Company at a 

price of $0.10 per share for a period of five years.  The stock options vested immediately.  As Prescribed Activities 

are conducted, New Break will make payments to the First Nations equal to 2% of the cost of such activities.  The 

Company will also, where possible, look to offer employment and training opportunities to First Nations members. 

Subject to New Break’s adherence to the terms and conditions of the MOU, the First Nations agree to support the 

Moray Project while the MOU remains in force. 

Matachewan FN conducted a site visit to the Property on November 22, 2021.  The purpose of the visit was to locate 

a burial site which was thought to be on the Property.  Matachewan FN concluded that the burial site was not located 

on the Moray Property and have stated that they “have no issues with the proposed locations for conducting Prescribed 

Activities”. 

ENVIRONMENTAL LIABILITIES 

The QP relied on New Break counsel, and there is no indication that the Property is subject to any known 

environmental liabilities outside of the responsible code of conduct and current environmental guidelines and polices. 

There are no environmental requirements needed to maintain any of the claims in good standing. 
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OTHER SIGNIFICANT FACTORS AND RISKS 

To the QP’s knowledge there are no significant environmental, permitting, legal, title, taxation, socio-economic, 

marketing, political and other significant factors and risks that may affect access, title, or the right or ability to perform 

work on the Property throughout the year other than the following: 

Work and travel restrictions related to the current COVID-19 pandemic may affect New Break’s ability to perform 

work on the Property depending on the pandemic severity at the time of planned field work.  New Break will follow 

all government mandated COVID-19 restrictions, health and safety protocols. 

As noted, the claim group is located within the Matachewan FN and Mattagami FN candidate lands and it is the 

responsibility of New Break to maintain adherence to the terms and conditions of the MOU and maintain a positive 

relationship with the First Nations. 

Accessibility, Climate, Local Resources, Infrastructure and Physiography 

Access to the Property is generally good, although during the winter months area roads may not be plowed regularly. 

The Property is accessible via several routes (Figure 5.1).  The first route begins from Timmins’ city centre exiting 

southwards on Pine St. for approximately 50 km where it then turns into an east-west forestry access road.  This road 

can then be followed eastwards for approximately 15 km to the Moray Lake turnoff.  An alternate route from Timmins 

exits south on Langmuir Rd., for approximately 60 km where it turns into a forestry access road that can then be 

followed eastwards for approximately 9 km to the Moray Lake turnoff.  Another less travelled route starts in 

Matachewan where Highway 566 can be followed for approximately 30 km to the west.  From there, a well used 

timber access road is followed for approximately 20 km further to the west of the Moray Lake turnoff on the north 

side of the road.  Old logging roads provide access to various parts of the Property but require a 4x4 vehicle due to 

the rugged terrain. 

The Moray Property lies within the subarctic climate zone, which consists of long, cold winters and short, cool 

summers.  The frost-free period rarely exceeds 90 days.  The rainy period of the year is from mid-March to early 

December, with an average precipitation of 585 mm and the wettest month recorded is September (Kirkland Lake 

Airport Statistics, 2020).  Exploration on the Property may be hampered in the spring during thaw and fall during 

freeze-up. 

The Property is situated approximately 64 km from railhead to the east and approximately 50 km to the north.  There 

is a paved provincial highway approximately 14 km to the west.  In the winter months, the logging roads that lead to 

the Property are often ploughed, although direct access roads require a 4x4 vehicle or snow machine.  The expanse of 

the Moray Property, measuring approximately 1,856 ha, provides ample space for the sufficiency of surface rights for 

mining operations, potential tailings storage areas, potential waste disposal areas and potential processing sites.  A 

high voltage power line crosses the Matachewan Road, approximately 3.7 km west of the entrance to the Property.  A 

compressed natural gas facility is located on Hwy. 101 east of Timmins, 56 km from the Property. 

Positioned in a typical Laurentian Shield landscape, the Property displays rough forest-covered ridges and outcrops in 

between boulder and gravel glacial tills, as well as swampy sections, streams, and a small lake.  The relief is mostly 

low with isolated and lithologic controlled topographic highs.  Outcrop exposure is approximately 5%.  Water for 

drilling is readily available from small ponds and lakes located within the claim block. 

History 

After the discovery of gold in the Abitibi greenstone belt near Timmins in the early 1900’s, the Porcupine Mining 

District of Ontario was established.  Prospectors followed waterbodies searching for gold and base metals, but the lack 

of outcrops in the area made detailed exploration difficult.  As a result, many deposits were overlooked (Butler, 2007). 

The adaptation and amelioration of airborne geophysics greatly allowed for new exploration campaigns in the Abitibi 

greenstone belt.  

In the Matachewan area, prospecting has been carried out since the discovery of silver near Elk Lake in 1906.  Jake 

Davidson discovered gold near Davidson Creek in 1916 on what is now part of the Young-Davidson Mine (Lovell, 
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1967).  Situated 3 km west of Matachewan, it has been in production on and off since the 1930s, owned and operated 

by many different companies. 

Below, is a description of the historical exploration activities that have occurred within the area of the current Property, 

with a summary of historical exploration activities on the Moray Property, provided in Table 6.1. 

The earliest exploration on the Property was an aeromagnetic survey that was flown in the summer of 1951 by 

Dominion Gulf Company over the southernmost section of the Property.  Little data exists from this event, although 

they reported sulphides in an outcrop of rhyolite breccia which yielded a positive Ni result (OMDI). 

Between 1964 to 1965 Voyager and Silvermaque Mining Ltd. (“Silvermaque”) conducted a vertical loop 

electromagnetic (“EM”) and magnetometer survey over parts of the northwestern claims of the present Property.  

These surveys were purported to cover a massive sulfide zone discovered during logging operations.  The geophysical 

results indicated a conductor which was then explored with six shallow diamond dill holes completed in the centre of 

the Property (V-1 to V-6) totalling 433.27 metres on the Voyager Showing.  Both massive and disseminated pyrrhotite 

and pyrite mineralization were identified, with some copper mineralization.  Drillhole V-2 intersected 13.70 m of 1-

2% disseminated pyrite and pyrrhotite in felsic breccia with a 1.22 m massive pyrite-pyrrhotite interval grading 11.31 

g/t Au and 0.46% Cu.  Drillhole V-4 intersected 1.46 m of massive pyrite and pyrrhotite which graded 1.03 g/t Au 

and 0.91% Cu (AFRI: 42A03SE0187).  Drilling results indicated the sulfide zone dips to the northeast. 

From 1964 to 1965, Noranda Exploration Company Ltd. (“Noranda”) completed a line-cutting and geophysical 

program including ground magnetometer surveys over parts of the present Property.  Targets provided by these surveys 

were subsequently drilled in 1965 encompassing a drilling program that included seven drillholes located in the middle 

of the Property (NOR-1 to NOR-5, NOR-7 and NOR-8) totalling 808.48 m (AFRI: 42A03SE0118).  Some copper 

mineralization was encountered together with graphite, pyrrhotite, and pyrite.  Drillhole NOR-8 located intersected 5 

m of massive pyrite, cross-cut by quartz-carbonate veining, returning 69.38 g/t Ag (OMDI).  Drillhole NOR-1 

intersected tuff breccias containing disseminated pyrite, chalcopyrite, and pyrrhotite, with a narrow quartz-carbonate 

stringer containing slight pyrite that assayed 5.63 g/t Au (OMDI). 

In 1973 Pan Ore Gold Mines Ltd. (“Pan Ore”) completed a ground EM and magnetometer survey on a group of 24 

claims in Zavitz and Hincks Townships.  A geological survey was conducted in conjunction with the geophysical 

survey over the northeast portion of the current Property.  Outcrops located were reported as few and small and further 

drilling was suggested.  Beginning in December 1973 and continuing into January 1974, Pan-Ore conducted an IP 

survey on the western part of the Property, including the Fiset and Voyager showing, to define the extent of the 

mineralization.  An anomalous zone was identified, and drillholes were recommended to test anomalies.  In the spring 

of 1974, Pan Ore drilled three holes (PO-1 to PO-3) on the Property totalling 306.30 metres, to test the geophysical 

anomalies (AFRI: 42A03SE0175).  Only some assays were reported, including drillhole PO-2 that intersected 0.24% 

Ni over 6.5 ft in a contact between a rhyolite breccia and serpentinite and 0.21% Ni over 2 ft in serpentinite with no 

reported sulphides (OMDI). 

Geological mapping and detailed EM and magnetometer surveys were completed in 1974 by Falconbridge Nickel 

Mines Ltd. (“Falconbridge”) on two groups in the northeast corner of the Property.  In late October 1974, Granges 

Exploration AB Canada Division (“Granges Exploration”) drilled one 46.33 m diamond drillhole (HUT-35) in the 

southeastern area of the Property.  Assays from this hole reported no significant grades. 

Two blocks of claims in the southeastern portion of the Zavitz township were optioned from Ralph Allerston to Gulf 

Minerals Canada Ltd. in 1975.  Exploratory drilling to test the Falconbridge geophysical anomalies resulted in five 

diamond drillholes (Z-1, Z-2, Z-4, Z-7, and Z-9) being completed on the present Property totalling 876.30 m (AFRI: 

42A03SE8422).  Occurrence grade nickel intercepts were cut in four widely spaced drillholes all located to the south 

and west of Moray Lake.  Drillhole Z-1 cut a sequence of felsic metavolcanics and graphitic argillites intruded by 

serpentinized ultramafic rock assaying 0.19 % Ni and 0.24 % Ni, both over 1 ft sections.  Drillhole Z-2 intercepted an 

approximately 80 ft section that averaged 0.19 % Ni in a highly crushed and brecciated zone consisting of friable 

material with abundant oxide stain (OMDI).  Drillhole Z-4 intersected 0.23 % Ni in serpentinized ultramafic rock. 

Rio Tinto Canadian Exploration Ltd. (“Rio Tinto”) optioned the Pan Ore property in 1975 and completed six diamond 

drillholes (P-1 to P-6) totalling 1,170.44 m.  Three holes (P-1 to P-3) were drilled on EM anomalies in the Voyager 

showing area and the other three (P-4 to P-6) we drilled on EM anomalies located north of the Fiset showing.  Drillhole 
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P-3, the only to return any significant assay values, intersected 1.42 g/t Au over 1.52 m in altered and quartz-veined 

felsic volcanic (AFRI: 42A03SE0173). 

In the summer of 1976 Rio Tinto completed another drilling program comprised of eight drillholes (R-76-1 to R-76-

3 and R-76-5 to R-76-9) totalling 1,530.7 m (AFRI: 42A03SE0174).  These holes were drilled to test sulfide showings, 

the magnetic anomaly and eastward strike extension, and to locate and test the contacts of the ultramafic rocks.  Only 

one assay sample was recorded from hole R-76-6. The mineralization intersected in drillholes 1, 2 and 3 established 

the Ontario MDI showing for primary Zn and secondary Pb and Cu on the Property. 

Then in 1977 Rio Tinto completed a five-hole (R-10, R-11, R-12, RZ-1, RZ-2) diamond drilling program totalling 

1,176.84 m to locate and test the lower contact of the ultramafic body and to test the magnetic and horizontal loop 

electromagnetic (“HLEM”) anomalies (AFRI: 42A03SE0176). Although no assays were recorded, the location for 

the Rio Tinto-R&R Ni occurrence is the approximate collar of drillhole 8 that was reported to intersect 0.11% Ni over 

10 ft in serpentinized dunite (OMDI). 

Newmont Exploration Canada Ltd. (“Newmont”) carried out extensive ground magnetometer and VLF surveys 

between October 1979 and April 1980 in order to augment geological mapping. The surveys were successful in 

outlining magnetic anomalies related to stratigraphic units and indicated areas of probable syenite intrusive.  Newmont 

then completed seven diamond drillholes (Z-80-1 TO Z-80-7) between July and August of 1980 totalling 1,422.4 m. 

Holes Z-80-1 to Z-80-4 were drilled near the Noranda gold and silver occurrence located at the western end of Moray 

Lake.  Drillhole Z-80-5 was drilled below the Fiset gold showing and intersected mafic porphyritic syenite cut by 1 

% 2-60 cm quartz veins containing pyrite, galena, and chalcopyrite (OMDI). Holes Z-80-6 and Z-80-7 were drilled 

on combined IP-EM anomalies in the Voyager Showing area.  Drillhole Z-80-6 intersected mafic volcanics including 

a 1.2 m semi-massive pyrite zone with 5% pyrrhotite and chalcopyrite followed by 76.0 m of 15% pyrite-pyrrhotite. 

Hole Z-80-7 intersected several graphitic argillite horizons withing mafic volcanics and up to 5% disseminated sulfides 

were reported interspersed between narrower sections with up to 20% sulfides (AFRI: 42A03SE0167 

&42A03SE0304).  These drillholes were reportedly sampled but no assays were recorded. 

The Allerston Zavitz property was acquired by 635540 Ontario Inc. in November 1986.  A drilling program consisting 

of three diamond drillholes (AZ-85-1 to AZ-85-3), totalling 483.40 m, was completed in December 1986.  Drillhole 

AZ-85-1 intersected anomalous gold values of an average 0.17 g/t over 8.32 m in a pyritic brick red syenite, resembling 

the syenite at the Young-Davidson Mine (AFRI: 42A03SE0101) as well as occurrence grade zinc mineralization in 

graphitic sulphide zones (OMDI). 

TBS Resource Developers Inc. conducted an extensive ground geophysical program in 1989 including line-cutting, 

total-field magnetics, EM, max-min and IP, and electromagnetic surveying.  Following that, a mapping and 

prospecting survey was performed in the summer located in the southeast corner of the Zavitz township and the 

southwest corner of the Hincks township.  This included a detailed geological mapping and prospecting survey with 

overburden stripping and channel sampling.  A total of 21 grab samples were taken. Gold was not returned in any of 

the samples.  The only silver value returned was 0.4 g/t Ag from a sample taken from a sulfide trench which also 

returned the highest copper and nickel assays of 0.0774% Ni and 0.0134% Ni, respectively (AFRI: 42A03SE0154). 

In early 1992 R. Lashbrook conducted line-cutting, ground magnetic and EM surveys over the Moray Lake grid.  

Following the geophysical results, a mapping, prospecting and humus sampling program was carried out over selected 

areas.  A total of 86 humus samples were collected and analysed.  The highest gold value returned was 1.08 g/t Au in 

brecciated vein material (ARFI: 42A0SE0016).  Prospecting discoveries included pyrrhotite, pyrite, and chalcopyrite. 

In 1992, Inco Exploration and Technical Services Inc. (“Inco”) conducted a program spanning the southernmost 

portion of the Property in the Zavitz and Hincks Townships.  This program consisted of line-cutting, geological 

mapping, and lithogeochemical sampling to attempt to uncover potential massive sulfide horizons.  A total of 193 

rock samples were collected, however there were no significant assay values to report (AFRI: 20000005004). 

During 1994, N. Boa conducted a ground geophysical program including line-cutting, EM and magnetic surveying 

over the southwestern area of the Property.  In addition, in 1994 R. Lashbrook conducted a 5-day prospecting program 

as well as a ground geophysical program in consisting of line-cutting, EM and magnetic surveying over the north of 

the Moray Lake grid. 
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In 1995, Inco surveyed the southernmost portion of the Property using ground EM and magnetometer methods. 

In 1997, M. A Tremblay completed prospecting and resampling at the Fiset occurrence and reported assay results of 

13.20 g/t Au and 3.60 g/t Au from quartz and 0.02 g/t Au and 0.18 g/t Au from altered syenite (OMDI). 

In 1998, R. Lashbrook conducted a VLF-EM survey over a total of 11.3 km, centered on the Voyager Showing.  Three 

major conductors were located.  That same year, in the westernmost limb of the Property, Inmet Mining Corp. 

(“Inmet”) drilled two holes on the Property (MAT-03 and MAT-04) totalling 479.2 m (AFRI: 42A03SE2008).  The 

holes were targeted based on a previously identified combined chargeability and resistivity anomaly but did not yield 

any exceptional gold results. 

In 1998, Moss Resources Inc. (“Moss”) collected seven rock samples from the Moray Lake grid on two small outcrops. 

Nickel values ranged from 0.068% Ni to 0.082% Ni (Chartré, 1998) establishing the Moss-Tremblay Showing 

(OMDI).  Magnetic and VLF-EM surveys were also completed by Moss in 1999 with a total of 31.01 km of grid 

established.  In addition, Moss drilled three holes (Z-98-1 to Z-98-3) on the Property in 1999 for a total of 284.00 m 

to test VLF-EM conductors.  No significant gold mineralization was intersected.  The VFL-EM conductors were found 

to be caused by disseminated pyrite in the metavolcanics, graphite in the metasediments, and overburden or 

topographic effects (AFRI: 42A03SE2019). 

Claim Lake Resources Inc. (“Claim Lake”) completed an IP survey in 1999 over 20.1 line-km.  A program consisting 

of line-cutting, ground magnetics and VLF surveying on part of the Zavitz Township was conducted in 2002 on the 

Property owned by Claim Lake.  Mapping and prospecting were also part of the program, which included locating 

five historic diamond drill collars drilled by Rio Tinto in 1976 and 1977. 

In 2004, Claim Lake completed a ground magnetometer survey over a total of 20.1 km on the southeastern portion of 

the Property.  The same year, Falconbridge carried out line-cutting and ground HLEM and magnetic surveying on the 

western portion of the Property. 

A three-day program of outcrop stripping and cleaning was performed in June 2005.  During geological mapping and 

prospecting, Claim Lake discovered a core storage area from the 1976 Rio Tinto drilling.  Portions of holes were 

relogged and seven samples were taken from four different holes (R-76-2, R-76-5, R-76-6, and R-76-7).  Good 

correlation was determined when the re-logging results were compared with the same intervals (AFRI: 20000014977).  

In 2006, another mechanical outcrop stripping and mapping program was conducted on the Property, wherein 

disseminated to massive sulfides were uncovered (AFRI: 20000001461). 

Between 2006 to 2007, Claim Lake Nickel Inc. (“Claim Lake Ni”) completed line cutting as well as ground EM and 

magnetometer surveys on the central and south western portions of the Property to aid in mapping and pinpointing 

structural features. 

Between 2008 and 2010, Claim Lake Ni performed line-cutting ground VLF-EM and magnetometer surveys, 

stripping, blasting and sampling over the Fiset Gold showing.  Twelve grab samples were collected from the Zavitz 

and Hincks Townships. There were no significant gold values to report. 

SGX Resources Inc. (“SGX”) performed prospecting and trenching programs during the summer of 2012.  The highest 

assays returned included Trench 12, immediately east of the Voyager Showing, grading 21.80 g/t Au in mafic 

volcanics, Trench 1 at the Fiset showing, grading 2.47 g/t Au in syenite intrusive rocks, and Trench 15, grading 2.17 

g/t Au in mafic volcanics (Salo, 2012).  During the fall, line cutting and ground geophysical surveying was completed 

including magnetic, VLF and IP methods. Results from the surveys identified numerous anomalies, several were 

followed up with five diamond drillholes totalling 776.00 m. ML12-04 and ML12-05 were collared west of the historic 

Fiset Showing in the main syenite intrusive, while the other three holes (ML12-01, ML12-02 and ML12-03) were 

drilled in the vicinity of the historic Voyager massive sulfide trend (SGX, 2013).  Results indicate the presence of 

erratically distributed anomalous gold throughout several drillholes.  Weak gold values were returned from holes 

ML12-04 and ML12-05, that were collared west of the historic Fiset Showing in the main syenite intrusive.  Holes 

ML12-01, ML12-02 and ML12-03 returned higher grades and were drilled near the historic Voyager Showing.  ML12-

02 returned 1.37 g/t Au over 1.50 m in mafic volcanics with 4-5% pyrite. ML12-01 returned 2.00 g/t Au over 1.00 m 

and 2.47 g/t Au over 1.50 m, both in mafic volcanics (AFRI: 20000008083). 
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A prospecting program was carried out to investigate the northeast part of the Property in June 2015 by Jacques Robert, 

Randall Salo and Shelly Moretti.  Eight grab samples were analyzed for gold. Results include a quartz carbonate float 

rock that assayed 1.53 g/t Au (AFRI: 20000014467). 

 

A summary of historic exploration carried out is given in Table 6.1, excerpted from the Moray Technical Report, 

below: 

Table 6.1. Summary of Historical Exploration Activities on the Moray Property 

 
Note: 

(1)  GEO = Geological; GPHY = Geophysics; DH = Drilling Program. 
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Historic exploration activity and results for the main prospects on which most work has been completed are more fully 

described in the Moray Technical Report itself. 

Geological Setting and Mineralization 

Regional Geology 

 

Figure 7.1: Geologic Map of the Southern and Central Abitibi Greenstone Belt 

In the Southern Abitibi Greenstone Belt (“SAGB”), two major “breaks” are recognized in Figure 7.1, the Destor-

Porcupine Fault Zone (“DPFZ”), and the Cadillac-Larder Lake Fault Zone (“CLFZ”). To the north of Timmins, ~20 

km north of the trace of the DPFZ, there occurs another major fault—the Pipestone fault (Figure 7.1).  This fault has 

often been portrayed as a splay fault of the DPFZ.  The Pipestone fault, renamed the Pipestone Thrust by Bleeker and 

van Breemen (2011), represents an early high-level thrust fault that was subsequently folded, whereas the DPFZ was 

initiated somewhat later as a deep-rooted crustal-scale extensional fault, which was then inverted as a thick-skinned 

thrust.  The folded Pipestone Thrust may have seen some reactivation at critical times, yet it lacks the extensional 

history and the associated gold endowment.  However, recent underground exploration work conducted by Sage Gold 

Inc. during 2017 and 2018 reveals dynamic auriferous porphyry development within two deep rooted south dipping 

fluid alteration corridors flanking the north contact of the Pipestone Thrust (Hubacheck and Zelligan, 2018). 

In the SAGB, the first rock unit to cut across the “breaks” are approximately north-trending Paleoproterozoic 

Matachewan diabase dykes, the oldest pulse of which has been dated at 2479 ± 4 Ma (Bleeker et al., 2012).  In addition, 

1st order Paleoproterozoic structures underlie N / S Huronian clastic embayments flanking the east side of the Shaw-

Bartlett-Halliday dome structures. 
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In the SAGB, the total “lifetime” of the synorogenic basins is about 20 million years, from ca. 2686 Ma to ca. 2665 

Ma. Bleeker describes, in more detail, the evolution of the synorogenic basin(s) can be divided into five distinct phases: 

1) Following “D1” deformation: uplift and a flare-up of synorogenic alkaline magmatism. 

2) Subsidence and initial deposition (and preservation) of basal clastic rocks. 

3) On-going extension: basin deepening and episodic synorogenic magmatism (and volcanism). 

4) Switch to renewed shortening, leading to fault inversion and basin filling. 

5) Basin termination and tectonic burial. 

The QP has selected two phases of synorogenic basin development illustrating the tectono-stratigraphic setting for the 

Property. 

 

Figure 7.1.1: Onset of Extension and Basin Subsidence 

Figure 7.1.1 illustrates uplift and somewhat later formation of the synorogenic clastic basin(s); a subsequent switch 

back to regional shortening and inversion of the main faults as thick-skinned thrusts including formation of 

synorogenic clastic basins at ca. 2680 Ma.  Rapid deepening of these basins, as well as the sudden flare-up of alkaline 

magmatism, suggests a link with extension and upper mantle processes (delamination?).  The major “breaks”, i.e., the 

DPFZ in the north and the CLFZ further south, were likely initiated at this time as crustal-scale extensional faults, 

listric to the south. Numerous syenitic plutons (Bleeker, 2015) were emplaced and lithospheric thinning increased the 

heat flow into the lower crust. During this extensional deformation, composite granitoid batholiths, such as the Round 

Lake batholith, rose diapirically, their ascent aided by additional extensional shear zones.  The position of the Shaw-

Bartlett-Halliday dome hosted in older volcano-stratigraphic basins is shown in green dating at 2740 Ma.  The Moray 

Property is located on the northern flank of the Halliday Dome.  The QP postulates that crustal scale extension faults 

may have expressed as W-E pull apart rift basins later in-filled with Huronian Age clastic sedimentation.  The spatial 
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location of auriferous syenite diapirs paralleling the paleo-rift margins has important implications for mineral deposit 

settings on the Property (i.e., Fiset Showing). 

 

Figure 7.1.2: Deep Thrust Burial of Leading Edges of Temiskaming Basin Remnants and Continued N-S 

Shortening 

Figure 7.1.2 is a schematic cross-section representing deep burial and steepening of the basin remnants underneath 

the thick-skinned thrusts.  Deeper exposure of older geologic terrains, formerly buried of the southern structural 

hanging walls, is indicated by generally deeper tectono-stratigraphy and larger plutons being exposed south of the 

faults.  Substantial thrust motion has offset the mineralization envelope (see bold yellow lines), increasing the 

asymmetry across the fault system.  Continued north-south shortening steepened all structures to near vertical, and 

likely also reactivated other discontinuities (e.g. the earlier Pipestone Thrust).  The loci of gold deposits are indicated 

by yellow stars along the faults, which acted as the principal fluid conduits.  Note their strong asymmetry with respect 

to the main faults.  Bold arrows (white) indicate the overall younging direction in the fundamentally asymmetric panels 

of synorogenic clastic rocks captured below the faults (i.e. structural footwall).  The QP has inserted the relative 

position Bartlett Dome stratigraphy in green.  Thin banded iron formations and / or thin ultramafic flows are shown 

in purple.  Synorogenic Ni-Cu-PGE rich ultramafic intrusions could be emplaced similarly with important implications 

for the Property.  The QP has extended the south dipping fluid corridor hosting the Clavos auriferous porphyry system 

to possibly connect to the lower lithosphere. 
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Figure 7.1.3: Strike – Slip Deformation, Straightening of Faults and Lateral Displacement of Deposits 

Degeneration of the fault systems results in strike-slip fault zones.  Major strike-slip fault planes (in blue) now typically 

mapped as “the breaks”, broke through following and overprinting the earlier steepened thrust structures, but 

elsewhere they deviate from and isolate the main thrust faults in separate slices, such as the Dome Fault in the Dome 

Mine, Timmins.  Both in Timmins and Kirkland Lake there is evidence for early sinistral strike slip, followed by a 

late phase of dextral strike-slip deformation indicating large sinistral net displacements (e.g. ~10 km – 100 km). 

In conclusion, these schematic sections highlight the distribution of synorogenic magmatic rocks, both syenite suite 

intrusions (and minor extrusives) and lamprophyre dykes, with an origin that was likely tied to extension of the mantle 

lithosphere.  Prolific syenite suite magmatism likely played a critical role, at some level, in overall gold transport from 

the upper mantle and deep crust. 

Local Geology 

The Moray Property is underlain by Archean volcanic tectono-stratigraphy flanking the eastern and northern flanks 

of the Bartlett Dome and Halliday Dome, respectfully.  Chronological dating from the oldest to youngest formations, 

as shown on Figure 7.2.1, are summarized as follows:  the Peterlong Lake and the Bartlett formations within the 2734–

2724 Ma volcanic episode (Deloro); the Halliday and Montrose formations within the 2720–2710 Ma volcanic episode 

(Kidd–Munro); the newly defined Little Night Hawk and Canoeshed formations and the Geikie formation within the 

2710–2704 Ma volcanic episode (Tisdale); and finally, the sediment-dominated Midlothian formation in the Halliday 

Dome that is temporally equivalent to the Porcupine-type basins (2690–2682 Ma). 
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Figure 7.2.1: Regional Geology Map of the Shaw – Bartlett – Halliday Domes 

Figure 7.2.1 depicts the Bartlett and Halliday domes are further broken down into volcanic- and sediment-dominated 

episodes (assemblages) and formations.  The green hatched pattern at the Zavitz - Hutt Township boundary represents 

the “boundary zone” between the 2720–2710 Ma volcanic episode (Kidd–Munro) and the 2710–2704 Ma volcanic 

episode (Tisdale). South of the Geikie Pluton, the Tisdale and Kidd-Munro Formations are exposed in a broad 

synclinorium – anticlinorium complex with north-easterly trending fold axes which have been truncated by the cross-

cutting Scott Lake Fault and the Burrows – Benedict fault. 

The TGI 3 - 2019 compilation identifies the “boundary zone” as the transition between the 2720–2710 Ma (Kidd–

Munro) and 2710–2704 (Tisdale) volcanic episodes which is located at the edge of Zavitz and Hutt Township.  This 

key deformation zone passes through the Property based on geophysical interpretation.  It is composed mainly of 

intermediate to felsic (calc-alkalic affinity) metavolcanic rocks with minor ultramafic (komatiitic) rocks, mafic 

(tholeiitic affinity) flows and clastic to chemical metasedimentary rocks.  The intermediate to felsic rocks are 

composed of massive flows as well as tuff and tuff breccias.  Portions of those ultramafic rocks are interpreted as 

komatiitic intrusions. 
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Figure 7.2.2: Comparison of Stratigraphy from the Bartlett and Shaw Domes 

Figure 7.2.2 depicts overlying the 2734–2724 Ma volcanic episode (Deloro) rocks of the Bartlett Dome and younger 

rocks of the 2710–2704 Ma volcanic episode (Tisdale).  The Bartlett Dome is interpreted to be composed of both the 

lower unit and upper unit of this episode.  The lower section of the lower unit (Canoeshed formation) of the 2710–

2704 Ma volcanic episode (Tisdale), resides within the Bartlett Dome.  This section is similar to the lower section in 

the Shaw Dome.  The upper section of the lower unit (Geikie formation) of the 2710–2704 Ma (Tisdale) locally 

directly overlies rocks of the 2734–2724 Ma volcanic episode (Deloro).  The major difference with the Shaw Dome 

for this section is the amount of ultramafic volcanism; although present in the Bartlett Dome, it is more limited than 

in the Shaw Dome. The Canoeshed formation (2708–2706 Ma} is exposed only at the intersection between the 

Montrose and Geikie formations in the “Boundary Zone”.  It is composed of calc-alkalic intermediate metavolcanic 

rocks and clastic metasedimentary rocks.  On the Property, the boundary between these two formations may be an 

unconformity, possibly an expression of the CLFZ discussed in 7.3. The QP has positioned the “Moray Unconformity” 

in Zavitz Township with the red arrow on figure 7.3.1. 

The intermediate to felsic intrusions affecting the Shaw Dome area dated at 2686 Ma., which is similar in age to the 

syenite intrusions at the Young – Davidson Deposit dated at 2680 – 2672 Ma.  This observation has important 

implications for gold mineralization on the Property as indicated by the Fiset gold occurrence flanking a syenite 

intrusion. 
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Moray Structural Geology 

The TGI-3 (2019) regional compilation has identified a corridor of deformation that has been interpreted as marking 

the boundary between the Bartlett Dome (Canoeshed and Geikie formations) to the north and the Halliday Dome 

(Montrose formation) to the south.  This corridor of deformation is roughly east trending and is defined by a 

compartmentalised area of strong deformation with areas of little deformation.  It is also an area of significant 

alteration of the supracrustal rocks.  As a result of the intense deformation and significant alteration, location 1 (shown 

in red) is interpreted as being one of the possible western extensions of the CLFZ or a splay of this major regional 

shear zone.  This location passes through the Property study area in Zavitz and Hincks Townships.  The westward 

extension of the interpreted CLFZ into Hutt and Semple Townships is possibly offset to the southeast by the Scott 

Lake Fault showing sinistral displacement. 

 

Figure 7.3.1: Bartlett and Halliday Domes Showing Extensions of CLFZ 

 

 

 

 

 

 



 

25 

Figure 7.3.2 illustrates a property scale structural interpretation using a total field magnetic base map. A 1st order 

structure, the “Moray unconformity” (white dashed line) demarcates the approximate axis of the possible extension 

of the CLFZ exploiting the Geickie – Montrose Formation contact. 

Three northeast trending 2nd order structures show classic splay fault geometry of 35 to 40 degree offset on the north 

side of the postulated CLFZ (green dash lines). These orientations are conducive to high strain fault zones hosting 

shear vein gold systems. Three north to northwest trending 2nd order structures cross-cut these structures, which are 

outlined in yellow. The “Fiset Syenite” appears to be fault bounded on each side of the intrusion which is important 

for remobilization of gold into dilatant fault structures. Similar structural settings are observed at the Pipestone Thrust 

Fault where N / S dilatant faults cross-cut the Clavos Deposit resulting in visible gold enrichment zones at the margins 

of gold-bearing porphyries. (Orix Anisotropic Resource Study, Zelligan-2015). 3rd order competency contrast shear 

zones are expected flanking the ultramafic magnetic-high formational trends shown as black dashed lines. 

The QP has positioned a NW / SE synclinal fold axis located south of Moray Lake culminating at the west end of 

Moray Lake. This interpreted fold axis shown by the red line is supported by field mapping carried out by E. Bright 

in 1984 (Bright, E., 1984). The paired magnetic trends could represent isoclinally folded stratigraphy which appears 

to be truncated by a NE trending splay fault displacing the stratigraphy to the SW. 

 
Figure 7.3.2: Total Field Magnetic Map with Structural Interpretation 
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Mineralization 

There are 13 showings recognized in the Ontario Mineral Deposit Inventory (“OMDI”): four base metal showings, 

three gold showings including the Voyager showing and the Fiset Showing hosted in syenite and six nickel showings. 

The OMDI highlights are outlined in Table 7.4. 

Table 7.4: Highlights of the OMDI showings on the Moray Gold Property 
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Fiset Showing 

Kreschmar, (Kreschmar, 2011) reports that the Fiset Showing, discovered in 1938, consists of up to 1% gold-bearing 

quartz veinlets 5-50 cm wide, striking N30W-N60E and stringers in sheared and silicified syenite.  Grab samples 

assayed up to 13.1 g/t (0.42 oz/ton) Au.  Assays of up to 8.4 g/t (0.27 oz/ton) Au across 2.4 m and 37 m long zone of 

silicified syenite were also reported.  In 1965, a second gold occurrence was discovered by Noranda Exploration, who 

reported 23.3 g/t (0.75 oz/ton) Au, 123.3 g/t (3.9 oz/ton) Ag and 0.45 % Pb from a 15 cm wide quartz vein at the 

western margin of the syenite stock.  The showing was drilled by Pan Ore in 1974.  While no significant gold results 

were reported, a 1 m section assaying 1.03% Zn was reported near the southern margin of the syenite from a hole 

drilled to the south.  Figure 7.4.1 shows the results from a trenching program performed by SGX Resources Inc. in 

2012. 

 
Figure 7.4.1: Fiset Showing Trenching Results from SGX Trenching Program, 2012 
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Voyager Showing 

This sulfide showing is currently exposed in three trenches and consists of massive to semi-massive pyrrhotite, minor 

chalcopyrite and massive sulfide stringers and veins within fine-grained, dark green, silicified, mafic pillow flow 

volcanics.  The sulfides are 25% fine-grained stringers (1-10 cm wide) and fine-grained disseminated pyrrhotite (60%) 

and pyrite (40%) with minor chalcopyrite in felsic breccia.  Diamond drilling in the vicinity of this showing, revealed 

semi-massive to massive sulfides with minor chalcopyrite, sphalerite and galena and an intersection of 1.2 m of 11.3 

g/t Au and 0.93% Cu.  Figure 7.4.2 shows the results from a trenching program performed by SGX Resources Inc. in 

2012. 

 

Figure 7.4.2: Voyager Showing Trenching Results from SGX Trenching Program, 2012 
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Deposit Types 

Syenite Intrusion Hosted Gold 

The Young-Davidson gold deposit is situated within the southwestern part of the CLFZ of the Abitibi Greenstone 

Belt, 4 km northwest of Matachewan.  A wide spectrum of mafic to felsic, pre-tectonic, syn-tectonic and post-tectonic 

intrusive rocks are present.  All lithologies are cut by late, generally northeast-trending, Proterozoic diabase dikes.  

Most of the gold mineralization at Young-Davidson is associated with syenite intrusive rock.  Within this syenite, 

gold mineralization is associated with a stockwork of quartz veinlets and narrow quartz veins, rarely greater than a 

few centimetres thick, that are within a broader halo of disseminated pyrite and potassic alteration.  Mineralization is 

known to extend beyond 1,500 m below surface and the orebody remains open at depth.  The Fiset Showing is hosted 

in an auriferous syenite intrusion hosted in a similar geological and structural setting as the Young-Davidson deposit 

with respect to the CLFZ. 

Komatiite-Associated Nickel-Copper-PGE Mineralization 

The Discover Abitibi Initiative (2005) describes several nickel-copper (“Ni-Cu”) and platinum group element (“PGE”) 

mineral occurrences including the Redstone Mine and Hart prospect.  This mineralization is mainly associated with 

extrusive and/or intrusive ultramafic rocks.  The most prospective Ni-Cu-PGE mineralization type in the Shaw Dome 

area is the stratiform basal and/or footwall consisting of massive to disseminated sulfide mineralization occurring at 

or near the base of the peridotitic or dunitic komatiite units.  Sulfide minerals at these occurrences include pyrrhotite, 

pentlandite, chalcopyrite, pyrite ± millerite, gersdorffite and violarite.  A close spatial relationship between sulfide-

bearing iron formation and ultramafic rocks is present at all significant Ni-Cu-PGE mineral occurrences in the Shaw 

Dome area.  The combination of abundant olivine cumulates (i.e., high magma flux) and its proximity to sulfide-

bearing iron formation (i.e., a sulphur source) results in high exploration potential for komatiite-associated Ni-Cu-

PGE deposits.  The Ni-Cu-PGE potential of the Bartlett Dome is proven by the past-producing Texmont Mine 

(occurrence Ni-Cu-PGE). This mineralization has been found only in the Kidd / Munro and Tisdale assemblages. 

As a result of the TGI-3 (2019) compilation, the Halliday Dome is now interpreted to be part of the 2720–2710 Ma 

volcanic episode (Kidd–Munro) rather than the 2710–2704 Ma volcanic episode (Tisdale).  However, this 

reinterpretation does not change the Ni-Cu-PGE potential of the Halliday Dome including the “boundary zone” on the 

Property map area. 

Shear Zone Hosted Gold Along CLFZ And Associated Splay Faults 

As discussed in section 7.3, the preferred interpretation for the deformation zone (Moray Unconformity), or a splay 

of the deformation zone, passes through the boundary zone (see Figure 7.3.2), where deformation is intense and the 

alteration is characterised by iron-carbonate, green mica, chlorite, sericite and hematite.  Another example is the Upper 

Canada deformation zone which is interpreted as a splay of the CLFZ, and as both structures are syn-D2, they were 

likely hydraulically connected during the introduction of gold-bearing fluids along these structures. 

Copper – Zinc VMS Deposits 

The TGI-3 (2019) compilation reports newly identified 2720–2710 Ma volcanic episode (Kidd–Munro) in the Halliday 

Dome which brings new potential for volcanogenic massive sulfide mineralization in this area.  This volcanic episode 

is renowned for not only the world-class Kidd Creek Cu-Zn mine, but also several smaller mines (Potter Mine) and 

deposits (Cross Lake).  On the Moray Property, The Montrose Formation (2714–2711 Ma) is dominantly composed 

of tholeiitic to transitional affinity mafic fragmental facies (hyaloclastite and pillow breccia), flows with minor 

pillowed and massive flows intercalated with minor tholeiitic to transitional intermediate to felsic rock and a northern 

calc-alkalic–dominated affinity intermediate volcaniclastic rock.  These assemblages are part of the calc-alkalic sub-

unit in the 2720–2710 Ma volcanic episode (Kidd–Munro) and indicate that these rocks also have potential to host 

volcanogenic massive sulfide-style mineralization. 
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Exploration 

New Break has completed a drone magnetometer (“Drone-MAG”) survey, a very low frequency (“VLF”) survey and 

additional prospecting on the Moray Property as of the effective date of this Report.  The work was completed in 

August, September and October of 2021. 

VLF SURVEY 

Fiset and Voyager Grids 

The first phase of the VLF survey was conducted from August 13-29, 2021 and comprised 8.27 line-kilometres over 

the Fiset grid (oriented north-south) and 10.66 line-kilometres over the Voyager grid (oriented northeast-southwest) 

with an additional 1.0 line-kilometre completed on the Voyager grid in October 2021.  Figure 9.1.1 shows VLF trends 

over the Fiset and Voyager grids. 

NOR Grid 

The second phase of the VLF survey was conducted from October 10-19, 2021 and in included 3.68 line-kilometres 

over the NOR grid (oriented north-south).  This was meant to test for conductors on the eastern side of Moray Lake, 

north of the NOR-1 drillhole, drilled by Noranda in 1965. Figure 9.1.2 shows VLF results over the NOR grid. 

The VLF Survey field parameters included: 

• Equipment Used: VLF EM-16 unit and a handheld Garmin 60-CSX PS. 

• VLF Transmitters Used: 

o NAA: 24.0 KHz. Cutler, Maine (East) Located at an Azimuth of 110 degrees and a distance of 1,456 

km. 

o NML: 25.2 KHz. La Moure, North Dakota (West) Located at an Azimuth of 255 degrees and a 

distance of 993 km. 

o NLK: 24.80 KHz. Jim Creek, Washington (West) Located at an Azimuth of 258 degrees and a 

distance of 2,788 km. 

• Survey direction: The VLF Em-16 receiver faced an azimuth direction corresponding to the line direction 

for each reading taken. 

• Survey stations: VLF readings were taken approximately 20 meters apart along each survey line. 

• Parameters of Measurement: In-phase and Quad-phase components of a vertical magnetic field is measured 

as a percentage of horizontal primary fields (tangent of tilt angle and ellipticity).  The VLF transmitters noted 

above, were chosen such that the direction to the transmitting station is as close to the orientation of the 

bedrock strike as possible. 

Basic geological mapping and prospecting was performed along the VLF lines during the survey, in order to collect 

relevant geological information pertinent for the interpretation of the VLF data. 



 

31 

 

Figure 9.1.1: VLF Trends – Fiset and Voyager Grids. Inset map displays VLF area (white) over Total 

Magnetic Intensity – Reduced to Pole (Pioneer, 2021) 
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Table 9.1: Fiset and Voyager Grids – VLF Trends, Historical Drilling, Magnetics and Trend Descriptions 
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Figure 9.1.2: NOR Grid VLF Results. Inset map displays VLF area (white) over Total Magnetic Intensity – 

Reduced to Pole (Pioneer, 2021) 
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DRONE-MAG SURVEY 

In October 2021, New Break engaged Pioneer Exploration Consultants Ltd. (“Pioneer”) to perform detailed drone 

magnetics over the Moray Property from October 5-8, 2021. Table 9.2.1 shows a summary of the survey details.  An 

airborne magnetic survey using an Unmanned Aerial Vehicle (“UAV”) over the Moray Property was performed 

resulting in Total Magnetic Intensity, 1st Vertical Derivative, and 3D Analytic Signal data for the Property.  The survey 

extended north of the Moray Property on to claims held by another party.  The owner of these claims was consulted 

prior to commencing the survey and they agreed to allow the survey on their claims. New Break has agreed to allow 

the other party access to the data related to their claims. 

Table 9.2.1: Pioneer 2021 Drone Magnetics Survey Details Summary 

Area Name 

Line 

Spacing  

(m) 

Line 

Direction 

(deg) 

Tie Line 

Spacing 

(m) 

Flight Lines 

(km) 

Tie Lines 

(km) 

VLF Lines 

(km) 

Total Line 

Kilometers 

(km) 

Moray 2021 50 000-120 500 377.518 41.040 18.817 437.376 

 
The following description of the survey methods, procedures and equipment used is taken from an internal UAV 

Aeromagnetic Survey Logistics Report delivered by Pioneer upon completion of the data processing and QA/QC. 

The principal airborne sensor used was a Gem Systems Canada GSMP-35U potassium vapor sensor mounted on a 

UAV platform.  Ancillary equipment included a laser altimeter with a 130 m range, global positioning satellite 

(“GPS”) system antenna and Inertial Measurement Unit (“IMU”). 

A GSM-19 Overhauser Magnetometer base station was placed in a location of low magnetic gradient, away from 

electrical transmission lines and moving metallic objects, such as motor vehicles and aircrafts.  The GSM-19 

Overhauser Magnetometer is supplied by GEM systems of Markham, Ontario. 

Magnetic Maps and Derived Data Products 

The final magnetic data has been presented in the form of several different magnetic maps, each being a useful tool 

for identifying geological structures and other features. 
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Total Magnetic Intensity 

Based on the flight lines covered by the drone, the total magnetic field map grid was created by interpolating the 

filtered magnetic data.  The purpose of this data presentation is to highlight geological structures that may be visible 

in the survey area by their magnetic signature or their magnetic contrast to their surroundings (Figure 9.2.1). 

 

Figure 9.2.1: Levelled and Micro-Levelled UAV-Magnetic Survey. Total Magnetic Intensity-Reduced to Pole 

(TMI-RTP) in nT (Modified from Pioneer, 2021 to include New Break’s property boundary) 
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First Vertical Derivative 

The first vertical derivative quantifies the rate of change of the magnetic field as a function of elevation.  It is an 

approximation of the vertical magnetic gradient, which could be directly measured with separate magnetometers 

vertically spaced apart.  The purpose of this type of filter is to eliminate the long wavelength signatures and make 

sharp features more detectable, such as the edges of magnetic bodies.  This filter also increases the noise level, which 

limits the use of higher order derivatives (n=2 for example).  The vertical derivative is used to delineate the contacts 

between large-scale magnetic domains because its value is zero over vertical contacts (Figure 9.2.2). 

 

Figure 9.2.2: Levelled and Micro-Levelled UAV-Magnetic Survey. 1st Vertical Derivative (1VD) in nT/m 

(Modified from Pioneer, 2021 to include New Break’s property boundary) 
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3D Analytic Signal 

The analytic signal is the square root of the sum of the squares of the derivatives in the x, y, and z directions: 

 

The analytic signal is useful in locating the edges of magnetic source bodies, particularly where remanent magnetic 

signals and/or low magnetic latitude complicates interpretation (Figure 9.2.3). 

 

Figure 9.2.3: Levelled and Micro-Levelled UAV-Magnetic Survey. Analytical Signal (AS) (Modified from 

Pioneer, 2021 to include New Break’s property boundary) 

Drilling 

New Break has not yet performed any drilling on the Moray Property.  A total of 61 historic diamond drillholes have 

been drilled on the Property totalling 9,793.66 meters (Tables 10.1 and 10.2).  Drillhole collar locations are identified 

in Figure 10.1.  All drilling is deemed historical in nature and has not been verified. 

The QP is unable to confirm whether the drilling, logging and sampling procedures, and protocols employed by the 

historical operators were appropriate for the mineralization type and conform to current industry standards.  For this 

reason, it is the QP’s opinion that historical drilling records and sample results should be viewed for reference only 

and should not be relied upon.  The QP is of the opinion however that drilling conducted post-1980 should have 

followed drill core logging and sampling procedures that would generally meet many of the CIM Mineral Exploration 

Best Practice Guidelines adopted by CIM Council November 23, 2018, with the exception of the insertion of quality 

assurance (“QA”) and quality control (“QC”) standards, blanks and duplicates, core photography and the 

documentation of exploration procedures and protocols (collectively, “QA/QC”). 



 

38 

The most recent drilling consisted of 776.0 metres of diamond drilling in five (5) holes, completed by SGX Resources 

Inc. from December 5 to 21, 2012.  MG Drilling from Val D’or, Quebec facilitated the drilling using a homemade 

fully hydraulic drilling unit utilizing BQTW size rods.  A summary of the drillhole locations and parameters is shown 

in Table 10.2.  Core was cut in half using Husqvarna core saws housed at the SGX core facility located on Moneta 

Avenue in Timmins, Ontario.  Sampling was carried out enlisting QA/QC industry standard protocol including the 

insertion of gold standards and blank material sourced from CDN Laboratories in Vancouver, British Columbia.  

Samples were delivered to Activation Laboratories Ltd. (“Actlabs”) in Timmins for analyses of their gold content by 

fire assay using a “AA” finish (Code 1A2). Sample results exceeding the upper limit of 3,000 ppb Au were re-analyzed 

using a gravimetric finish (Code 1A3).  In total, 495 samples were sent for analysis of their gold content (Diamond 

Drilling Report on the Moray Lake Property, Zavitz and Hincks Townships for SGX Resources Inc., by Randall Salo, 

P.Geo., March 31, 2013). 

Table 10.1 Summary of Collar Data for Drilling Between 1964-1975 on the Moray Property 
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Table 10.2 Summary of Collar Data for Drilling Between 1976-2012 on the Moray Property 

 (* Denotes unknown Azimuth for Z-80-7) 
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Figure 10.1: Historical Moray Property Drillhole Collar Locations GIS Referenced from Various Assessment 

Files 

Sample Preparation, Analyses and Security 

The QP cannot comment on the sampling protocols associated with various historical sampling programs prior to the 

advent of NI 43-101 in June 2001, which requires specific QA/QC standards. 

HISTORIC CORE-INTERVAL SAMPLING 2020 

HISTORIC CORE-INTERVAL RE-SAMPLING 

Samples were collected from mineralized core from the MNDMNRF Timmins RDCSS, placed in a polyurethane bag 

with a sample tag and then secured with a zip tie.  A sample tag was placed in the bag for identification.  The samples 

were under the supervision of William Love, Vice President, Exploration for New Break, until hand delivered to 

Actlabs in Timmins, Ontario for analysis preparation. 

Sample preparation procedures for core-interval samples were the same as those employed for rock grab samples. 
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ACTLABS ANALYTICAL PROCEDURES AND QA/QC PROTOCOLS 

Analytical procedures were performed by Actlabs in Timmins, Ontario. Actlabs are Standards Council of Canada 

accredited facilities to ISO/IEC 17025:2017 guidelines, conform with requirements of CAN-P-1579, and are 

independent of New Break.  All samples are crushed to a nominal -2 mm, mechanically split to obtain a representative 

sample and then pulverized to at lease 95 % - 105 microns. The quality of crushing and pulverization is routinely 

checked as part of Actlabs’ quality assurance program. 

All samples were analyzed by fire assay using Actlabs procedure “1A2-Timmins (10 g/m t)” “QOP AA-Au (Au – Fire 

Assay AA)”, a technique that requires a sample size of 5 to 50 grams to be mixed with fire assay fluxes (borax, soda 

ash, silica, litharge) and with Ag added as a collector and the mixture is placed in a fire clay crucible.  The mixture is 

then preheated at 850°C, intermediate 950°C and finish 1060°C with the entire fusion process lasting 60 minutes.  The 

crucibles are then removed from the assay furnace and the molten slag is carefully poured from the crucible into a 

mould, leaving a lead button at the base of the mould.  The lead button is then placed in a preheated cupel which 

absorbs the lead when cupelled at 950° (doré bead) to recover the Ag + Au.  The entire Ag doré bead is dissolved in 

aqua regia and the gold content is determined by AA (“Atomic Absorption”).  Any samples that returned above the 

detection limit of QOP AA-Au were instructed to be re-analyzed with a Fire Assay-Gravimetric (Code 1A3) finish. 

CORE STORAGE 

Drill core from the five (5) hole 776-metre diamond drilling program, conducted by SGX in December 2012, is stored 

at the NPLH Core Storage Facility (“NPLH Facility”) on the north side of Hwy. 101 on the western edge of Timmins. 

Holes ML12-01 to ML12-05 are stored on pallets and described to be in good condition. 

Core from holes Z-80-5 and Z-80-6, drilled in 1980 by Newmont, are stored at the MNDMNRF Timmins RDCSS, 

located south of Timmins Square on Hwy. 101.  The core boxes are on roofed racks outside and have some pieces 

missing due to historical sampling. They are identified by box number and the identification is listed on the core racks. 

Data Verification 

Some of the exploration summary reports and technical reports for work performed on the Moray Property by other 

operators, were prepared before the implementation of National Instrument 43- 101 in 2001 and Regulation 43-101 in 

2005.  The QPs of such reports appear to have been qualified and the information prepared according to standards that 

were acceptable to the exploration community at the time.  In some cases, however, the data is incomplete and do not 

fully meet the current requirements of Regulation 43- 101.  The QP has no known reason to believe that any of the 

information used to prepare this Report is invalid or contains misrepresentations. 

Currently, New Break has completed a compilation of historical drill logs in an Excel database.  Verification of collar, 

survey or lithological information has not been completed.  In order to ensure unique hole identification, New Break 

has added a prefix, delineating the year and company, to hole numbers that were previously repeated in the drillhole 

database (for example, holes 1 to 5 drilled by Noranda in 1965 have been renamed N-65-1 to N-65-5). 

Due to the above reasons, the QP cannot comment on the validly of drillhole information and considers this 

information historical in nature. 

SEPTEMBER 27, 2020 SITE VISIT 

In late September 2020, New Break conducted a site visit to the Moray Property.  Mike Kilbourne, Senior Geologist 

of Orix and William Love, Vice President Exploration of New Break, visited the site.  A total of four grab samples 

were taken on the Fiset Trench.  The site visited was clean and not overgrown (Fig 12.1.1).  Sample criteria included 

visible alteration and mineralization.  Location of the samples were verified by GPS UTM coordinates as per Figure 

12.1.2.  Grab sample results from the trenches are listed below in Table 12.1. 

Furthermore, while in the field, Messrs. Kilbourne and Love located some of the historical drillhole collars and 

validated the location of the collars with hand-held GPS units.  Prior to attending the site, georeferenced maps were 

used to obtain an approximate location for the collars, which agreed well within the error associated with hand-held 

GPS units. 
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Figure 12.1.1: Mike Kilbourne, P. Geo, Visiting the Fiset Area on September 27, 2020 

 

Figure 12.1.2 Example of Verified Sample Location from Fiset Showing Site Visit, September 27, 2020 



 

43 

 
Table 12.1: Grab Sample Results from the 2020 Site Visits 

 
 

FISET SHOWING – TRENCH 1 

Trench 1 is dominated by syenite intrusive rocks.  Three different phases occur within the stripped area: hornblende 

syenite, feldspar porphyritic hornblende syenite, and mafic syenite.  Other phase variations are present where 

silicification, hematization and carbonatization have altered the protolith syenite host rocks.  A main quartz vein occurs 

in the southern part of the trenched area striking 58-60 degrees, dipping sub-vertical to steeply south and reaching 

a maximum width of 1 m at the eastern extent.  Magnetic susceptibility measurements were recorded from 

the silicified and hematized alteration varying from 1.5 to 2.5. (Figure 12.1.2).  Unaltered mafic syenite 

hosting surrounding the quartz stockwork veining have magnetic susceptibilities ranging from 5.5 to 8.5 

(Figure 12.1.3).  The vein persists for 25 m to the southwest where it pinches out within a low-lying water-

filled area. 

 

Figure 12.1.3: Fiset Trench 1 – Site of Sample: 706902 
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Much of the stripped syenite subcrop contains interstitial fine-grained pyrite cubes in close proximity to the 

hornblende/mafic mineral grains.  These cubes often have reacted surfaces and appear “cooked”.  In the northern part 

of the trench secondary pyrite mineralization occurs spatially associated with NNW trending weak faults/shears.  

Pyrite, chalcopyrite and specular hematite mineralization is observed within and contacting the main quartz vein.  The 

three best gold assays reported from SGX’s 2012 trenching program occur along 20 meters of the main vein: samples 

174503 (2.10 g/t Au), 174516 (1.77 g/t Au), and 174518 (1.02 g/t Au). 

An important observation is that a pronounced contrast in magnetic susceptibility exists between unaltered mafic 

syenite (high readings) and silicified, hematized, pyritized quartz stockwork (low readings). 

 

Figure 12.1.4: Trench 1 Sample Locations with 2020 Sample Locations 

Following the Property visit on September 27, 2020, Messrs. Kilbourne and Love visited the NPLH Facility where 

the SGX diamond drill core from the 2012 drilling program is located.  This core is stored at the gravel pit east of 

Timmins at UTM coordinates 467313E, 5367698N, Zone 17 NAD83.  Mineralization, alteration and lithologies were 

noted to be consistent with the historical drill logs. 
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OCTOBER 19, 2020 QUALIFIED PERSON SITE VISIT 

Additional data verification aspects were meant to include access to the Property, the confirmation and sampling of 

historical trenching and confirmation of the any drill sites from historical drilling.  The QP visited the Property on 

October 19, 2020.  He was accompanied by Mr. Love, to conduct a field investigation of the Fiset Showing –Trench 

1 and to perform grab sampling on exposures from the Voyager Showing -Trench 12 (Figure 12.2.1). 

 

Figure 12.2.1: Trench 12 Sample Locations with 2020 Sample Locations 
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Two grab samples were collected during this property visit from the Voyager Showing. Figure 12.2.2 identifies the 

location for all grab samples taken for analyses in 2020. Grab sample results are listed in Table 12.1. The QP observes 

that the grab sample results confirm gold values occur within the range of historical results on both structures. 

 

Figure 12.2.2: Site Visit Sample Locations, September 27, 2020 and October 19, 2020 

The main mineralized unit in the western part of the trench is a N/S striking 2 m to 4 m wide shear that is locally 

highly silicified and weakly hematite altered with up to 10 % fine grain disseminated and aggregates of secondary 

pyrite within quartz-carbonate stockwork veining.  VOY 2 (sample 706906) was collected from this structure as shown 

on figure 12.2.1.  The bottom of this stacked vein array is a 10-20 cm-wide relatively flat lying quartz-carbonate vein 

which was measured by the QP to be striking @ Az 035 degrees.  VOY 1 (sample 706705) was collected from this 

structure.  Magnetic susceptibility measurement in the quartz-carbonate-pyrite vein structure is 0.18.  Magnetic 

susceptibility of the host mafic volcanics is 4.502. 

Drillhole Z-80-6, drilled in 1980 by Newmont, was drilled below the Voyager Showing and intersected mafic 

volcanics and a 1.2 m semi-massive pyrite zone with 5% pyrrhotite and chalcopyrite followed by 76 m of 15% pyrite, 

pyrrhotite.  An induced polarization/resistivity survey was carried out over the Property by Quantec Inc. of Timmins.  

Zone B is situated to the immediate southwest of the Voyager Showing and extends over a 300 m strike length. 

In conclusion, the structural setting of the emplacement of quartz-carbonate-pyrite veining with enrichment at the 

junction of N/S and NE (Az 035) vein sets, displays fractal geometry patterns observed on a regional scale as shown 

on Figure 7.3.2. 
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DRILL CORE RE-SAMPLING 

In 1980, Newmont drilled diamond drillhole Z-80-5 to the north of the Fiset Showing.  The hole was terminated in 

mafic syenite northeast of Trench 1.  During October 2020, New Break personnel located the drillhole in the Timmins 

Core Library and performed assay work on portions of the core, stored at the MNDMNRF Timmins RDCSS (see 11.2 

CORE STORAGE). 

To verify the analytical results of intervals from preserved drill core on the Property, six samples were taken from the 

Newmont 1980 cored holes: three from hole Z-80-5 and three from Z-80-6.  The core boxes are located outside in 

roofed racks and the core is in overall good condition although pieces are missing due to historical sampling.  The 

core is identified by box numbers and this identification is listed on the racks.  The results of the independent re-assays 

are presented in table 12.3. 

Table 12.3: Re-sampling Results of Mineralized Intervals from Newmont Drillholes Z-80-5 and Z-80-6 

 
 
Although the core sample analyses of the selected intervals were generally lower than expected, they do confirm the 

presence of gold in the drillholes. 

SITE VISITS IN 2021 

AUGUST 21, 2021 QUALIFIED PERSON SITE VISIT 

Messrs. Hubacheck, Love and Parent visited the Moray Property on August 21, 2021.  The purpose of the site visit 

was to examine existing trenches and stripped areas associated with the main Voyager VLF conductor and IP 

conductor from the IP survey completed by SGX in 2012.  This VLF conductor, identified in Figure 9.1.1 and Table 

9.1, trends from station 2W-F northwest to station 8W-E.  This conductor is also associated with the 2012 SGX 

Trenches 10, 11 and 12 and the original Voyager Trench (AFRI 42A03SE0187).  Mr. Hubacheck examined pyrite–

pyrrhotite semi-massive to massive sulphide pods associated with pillow selvages in mafic volcanics.  No samples 

were taken by SGX from Trench 10.  Trench 11 exhibited massive pyrite-pyrrhotite lenses in mafic volcanics on the 

eastern side of the trench and rhyolitic tuffaceous rocks on the western side of the trench.  A single sample, taken by 

SGX, from a feldspar porphyry unit on the south side of the trench yielded an assay of 0.14 g/t Au.  Trench 12 yielded 

the highest assay of 21.8 g/t Au out of 42 samples taken by SGX.  Refer to Section 12.2 for a description of the QPs 

visit to Trench 12 on October 19, 2020. 

OCTOBER 15, 2021 CONSULTANT SITE VISIT 

As noted in Section 2.3 SITE VISITS 2021, Ms. Laura Winter, P. Geo., visited the Moray Property on October 15, 

2021.  Ms. Winter examined SGX Trench 1 at the Fiset Showing, Trench 11 and Trench 12, immediately east of the 

Voyager showing.  During the site visit Ms. Winter made the observation that the elevated gold bearing samples, 

particularly in Trenches 1 and 12, were evidently constrained to N-S trending shear zones and in crosscutting quartz 

veins.  Structural mapping and interpretation were recommended to further define the structures hosting gold 

mineralization. 
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Figure 12.4.2.1: Photograph of quartz veins in Fiset Syenite (Source: Winter, October 15, 2021) 



 

49 

 

Figure 12.4.2.2: Photograph of casing from Newmont diamond drillhole Z-80-05 (Source: Winter, October 

15, 2021) 

Ms. Winter examined the core from diamond drillhole Z-80-05, Z-80-06 and Z-80-07 at the Timmins RDCSS (see 

2.3 SITE VISITS 2021) for a complete description.  In Figure 12.4.2.3, the metre marker in drillhole Z-80-06 at 49 

metres denotes that the pyrite, pyrrhotite and chalcopyrite mineralization is associated with a section of intermediate 

volcanics (47.80 – 66.85 m) with up to 50% pyrite (42A0SE0167) and 3-5% quartz carbonate veining.  The 

georeferenced drill trace for diamond drillhole Z-80-06 transects the main Voyager VLF trend from 2W-F to 8W-E 

(refer to Table 9.1.1).  An attempt to resample this section was not permitted by the Resident Geologist’s office in 

Timmins. 
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Figure 12.4.2.3: Photograph of historical drill core, Newmont drillhole Z-80-06 

Mineral Processing and Metallurgical Testing 

There has been no metallurgical testing completed on the gold mineralization on the Property to the present date. 

Mineral Resource and Mineral Reserve Estimates 

No mineral resource estimates have been completed for the gold mineralization on the Property to the present date. 
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Adjacent Properties 

The Fiset Gold showing, hosted within a syenite stock, may have a similar geologic setting to the Young-Davidson 

mine located 32 km to the southeast in Matachewan, Ontario.  Disseminated gold and silver mineralization proximal 

and within a syenite porphyry intrusion is mined underground and open pit.  The syenite stock on the Property extends 

westward and has the potential to host syenite associated gold deposits of the Young-Davidson type. 

 

Figure 15.1: Young–Davidson Deposit Longitudinal Section Looking North 

The Young-Davidson deposit is a lode-gold deposit that at least in part, was structurally controlled.  It is associated 

with the development of the CLFZ and hosted in a syenite.  Four main generations of veins are identified in the syenite. 

V1 veins are characterized by folded and boudinaged quartz–ankerite veins. V2 veins are represented by folded or en-

echelon quartz–pyrite veinlets.  V3 veins are comprised of en- echelon quartz–carbonate veins with sulfide minerals 

and V4 veins consist of planar carbonate-quartz veins and minor hematite.  Petrological studies reveal that the major 

phase of gold mineralization is associated with the V2 veins and partially with the V3 veins.  Gold mineralization and 

emplacement of the associated veins appear to have occurred during regional D1b NE-SW-oriented shortening and 

top-to-NE shearing whereby the syenite acted as a mechanical trap due to competency contrast to the wall rock. 

The QP has relied on information available in the public domain and has been unable to verify the information related 

to the adjacent property.  This mineralization style and setting is not necessarily indicative of the mineralization 

observed on the Moray Property. 
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Interpretation and Conclusions 

The structural architecture of the granite-greenstone terrains for the Southern Abitibi Greenstone Belt, developed by 

the TGI–4 (2015) research project shows how the older Kidd-Munro and Tisdale Assemblages hosting the Shaw – 

Bartlett – Halliday Dome stratigraphy have been preserved through geologic time.  The key “breaks” (i.e. CLFZ) cut 

early fold-and-thrust structures and were likely initiated as crustal-scale, synorogenic extensional faults in association 

with a flare-up in synorogenic, typically more alkaline magmatism.  Following synorogenic extension and the 

initiation of the magmatic and hydrothermal processes that produced the gold systems, the crustal-scale faults were 

invariably inverted as thick-skinned thrusts, burying synorogenic basin remnants and gold deposits in their structural 

footwall, while deposits were removed or largely eroded from the structural hanging wall of these thrusts. 

The Property is located on the northern flank of the Halliday Dome and preserved in the footwall of these thrusts.  

Crustal scale extension faults may have expressed as W-E pull apart rift basins later in-filled with Huronian age clastic 

sedimentation.  The spatial location of auriferous syenite diapirs paralleling the paleo-rift margins has important 

implications for mineral deposit settings on the Property (i.e. Fiset Showing).  The distribution of synorogenic 

magmatic rocks, both syenite suite intrusions, Ni-Cu-PGE rich ultramafic extrusives (i.e. Voyager Showing) and 

lamprophyre dykes, suggest an origin that was likely tied to extension of the mantle lithosphere.  Prolific syenite suite 

magmatism likely played a critical role, at some level, in overall gold transport from the upper mantle and deep crust. 

The intermediate to felsic intrusions affecting the Shaw Dome area dated at 2686 Ma. which is similar in age to the 

syenite intrusions at the Young–Davidson Deposit dated at 2680 – 2672 Ma.  This observation has important 

implications for gold mineralization on the Property as indicated by the Fiset gold occurrence flanking a syenite 

intrusion. 

On the Moray Property, the boundary between the Montrose and the Geikie formations may be an unconformity, 

possibly an expression of the 1st order CLFZ and referred to as the “Moray Unconformity”. 

Three northeast trending 2nd order structures show classic splay fault geometry of 35-40 degree offset on the north 

side of the postulated CLFZ (green dash lines, Figure 18.0).  These orientations are conducive to high strain fault 

zones hosting shear vein gold systems.  Three north to northwest trending 2nd order structures cross-cutting these 

structures are outlined in yellow (Figure 18.0).  The “Fiset Syenite” appears to be fault bounded on each side of the 

intrusion which is important for remobilization of gold into dilatant fault structures.  An important observation at the 

Fiset Syenite intrusion is that a pronounced contrast in magnetic susceptibility exists between unaltered mafic syenite 

(high readings) and silicified, hematized, pyritized quartz stockwork (low readings). 

RISKS AND UNCERTAINTIES 

There are no known environmental, permitting, legal, title, taxation, socio-economic, marketing, political or other 

relevant factors, other than as discussed in this Report that would affect the Property or the information disclosed in 

this Report. 

Recommendations 

Three principal targets have been recommended for future exploration work and prioritized as follows: 

1. Fiset Syenite Target; 

2. Moray Unconformity Target; and 

3. Paired Ultramafic Intrusive Target. 
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Figure 18.0: Target Ellipsoids Covering High-Priority Geology, Geophysical and Structural Trends 

MORAY EXPLORATION METHODOLOGY OVERVIEW 

Figure 18.0 illustrates the target ellipsoids covering high priority geologic and geophysical trends. The QP is proposing 

a multi-disciplinary geoscientific approach to further explore the Moray Property.  Previous work conducted from 

1964 to 1999 was primarily focused on five main showings including the Voyager, Fiset, Moss-Tremblay Nickel, Rio 

Tinto drillhole Z-76-8 and Noranda drillhole NOR-4 (Figures 18.0 and 18.1).  Historically, an assortment of ground 

geophysical methods such as magnetometer, gradient and time delay IP and VLF were followed up by mechanical 

stripping and diamond drilling.  The QP is recommending a Phase 1 program to include: 

• Geophysical Interpretation of the Drone-MAG and VLF survey data; 

• Mechanical stripping, sampling, geologic mapping of areas identified in the interpretation of the results of 

the Drone-Mag and VLF surveys; 

• Till sampling; 

• Geological compilation of historical diamond drillhole lithologies; and 

• Structural mapping and interpretation, initially focused on Fiset followed by a property-wide interpretation. 
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Figure 18.1: Moray Gold Property with OMDI Showings 

FISET SYENITE TARGET 

The Fiset Syenite intrusion is a prime exploration target recommended for further exploration.  Figure 18.0 shows the 

interpreted outline of the Fiset intrusion with cross-hatched lines bounded by northeast and north trending structures 

outlined by the red ellipsoids.  Mechanical stripping and diamond drilling are recommended to further explore zones 

of magnetic depletion that are conductive to the NE of the Fiset Showing.  Typical drillhole depths up to 150 m are 

budgeted for this phase. 

MORAY UNCONFORMITY TARGET 

The Moray Unconformity is a prime exploration target recommended for further exploration.  Figure 18.0 shows the 

interpreted 10.5 km long structure outlined by 3 blue ellipsoids.  Of particular significance is the intersection of two 

NE trending splay faults and two N to NW trending cross-structures with the Moray Unconformity.  Noranda drillhole 

NOR-1 intersected 3.65 m of 5.63 g/t Au in a felsic tuff with quartz carbonate stringers.  Exploration drilling work 

conducted by Noranda, intersected 11 m of massive sulfides consisting of 75% pyrite, 10% pyrrhotite, in intermediate 

to felsic pyroclastics, along a 500 m conductive trend.  Diamond drilling is recommended to further explore zones of 

magnetic depletion that are conductive along the key splay fault intersections transecting the Moray Unconformity.  

Typical drillhole depths up to 150 m are budgeted for this phase. 1st derivative plots are imperative in accurately 

determining structural breaks. 
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PAIRED ULTRAMAFIC INTRUSIVE TARGET 

Two paired ultramafic intrusives separated by faulting, are prime exploration targets recommended for further 

exploration. Figure 18.0 shows the interpreted 10.5 km long, high magnetic bodies outlined by 2 yellow ellipsoids.  

Considerable exploration work has already been carried out on the Moss-Tremblay Nickel Showing and the Rio Tinto 

R & R Option Nickel Showing (see Table 7.4).  The extensive, paired magnetic trend southeast of Moray Lake, is 

interpreted to be an isoclinally folded synclinal structure and has received little exploration.  Typical drillhole depths 

varying from 150 m to 300 m are budgeted for this phase to allow for testing of deep conductance anomalies including 

known conductors in the vicinity of the Moss-Tremblay and Rio Tinto Showings. Borehole EM geophysics is 

recommended on deep drillholes exceeding 300 m depths. 

EXPLORATION PROGRAM AND BUDGET 

The Phase 1 budget encompasses mechanical stripping with associated sampling and geological mapping of newly 

exposed exposures.  The potential locations of the stripped areas have been defined based on the existing VLF and 

magnetometer trends and most importantly on the geophysical interpretation of the VLF and magnetometer data as 

detailed in the Phase 1 budget (Table 18.5.1).  The QP is also recommending two lines of glacial till sampling down 

ice of geophysical trends.  The objective of the till sampling is to further differentiate between VLF and historical IP 

conductors that are potentially gold bearing (such as the Felsic pyritic tuffs associated with Noranda’s diamond 

drillhole NOR-1) and those conductors that do not appear to be gold bearing (such as the main Voyager trend – VLF 

conductor 2W-F to 8W-E).  The Phase 1 budget also includes geological compilation of historical drillholes and 

structural mapping.  The geological compilation of historical drillholes will provide an enhanced understanding of 

lithological contacts and the potential continuity of different lithological units.  The structural mapping program is 

intended to clarify the structural history of the Moray Property particularly where there are structural trends that are 

gold bearing, as observed at SGX Trench 12. 

Table 18.5.1: Proposed Phase 1 Exploration Program and Budget 

 

 
As of the date hereof, the Company has completed in the aggregate approximately $168,700 of its proposed phase 1 

exploration program, composed of the following activities: 

• In April 2022, the Company completed a Very Low Frequency (“VLF”) ground geophysical survey which 

included 14.88 line-km of VLF surveying of the Fiset North syenite target area.  Results from the survey and 

the associated report are pending. (approximately $31,500 in expenditures); 
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• In June 2022, the Company completed a till sampling survey of the Moray property.  From June 5-10, 2022, 

IOS completed the survey, taking 46 samples.  Assay results are pending and are expected in the early fall of 

2022, with a report to follow detailing the results of the survey. (approximately $30,100 in expenditures); 

• From June 20 to July 17, 2022, completed mechanical stripping up to 9,957 m2, washing and channel 

sampling program of the Voyager and Fiset areas of the Moray property, including dewatering in certain 

areas to accommodate a structural mapping program.  32 samples were taken in the channel sampling 

program.  Assays are pending. (approximately $107,100 in expenditures). 

• On July 13, 2022, A high-resolution drone survey of the Voyager and Fiset areas, including all newly stripped 

areas and all of the historical SGX trenches was completed. Additional sampling, geological mapping and 

structural mapping and interpretation remains to be completed.  Have not been invoiced yet.  Work done by 

Orix.  The budget for this was $13,800. 

See the Management’s Discussion and Analysis of the Company for the three months ended March 31, 2022, under 

the heading “Developments during the three months ended March 31, 2022 and up to August 4, 2022 – Mineral 

Properties and Exploration and Evaluation Activities – Moray Project - Matachewan, Ontario – Phase 1 Exploration 

Program”. 

The Phase 2 budget (Table 18.5.2) is contingent on the results of Phase 1 and is intended to drill the three main targets: 

the Fiset Syenite, the Moray Unconformity and the Paired Ultramafic Intrusive.  The “all inclusive cost” figure of 

$230 per metre was used as being representative of the costs associated with current drilling programs. 

Table 18.5.2: Proposed Phase 2 Exploration Program and Budget 

 
 

USE OF AVAILABLE FUNDS 
Proceeds 

This is a non-offering prospectus. The Company is not raising any funds in conjunction with this Prospectus and, 

accordingly, there are no proceeds. 

Total Available Funds 

As at June 30, 2022, New Break has net working capital of approximately $915,200 (excluding non-cash flow-through 

share premium liability) and received $62,500 from Option and Warrant exercises subsequent to June 30, 2022 (see 

“PRIOR SALES”) for total available funds of $977,700.  Of this amount, $423,600 represents flow-through funds 

remaining to be spent on eligible CEE during 2022, with the remaining $554,100 available to be spent on non-flow-

through items. 
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Principal Purposes 

The funds available will be used for the purposes listed below: 

Item Estimated Cost 

Remaining Phase 1 Moray Exploration Program (excluding 10% contingency)(2) $ 317,100 

12 months fees for Vice President, Exploration $ 90,000 

Excess to be spent on other CEE within 2022 $ 16,500 

Remaining listing related fees – CSE listing fee, legal and accounting $ 15,750 

12 months general and administrative costs (see detail below) $ 275,000 

Prepaid advertising and investor relations services - next 6 to 12 months $ 219,900 

Sundog Property – Annual rent payable to NTI $ 18,830 

Excess Working capital $ 24,620 

Total $ 977,700 

Notes: 

(1) On January 10, 2022, the Company submitted an application to the Ontario MNDMNRF as part of the second intake phase of the OJEP, 
for funding of up to $200,000 towards the Company’s Phase 1 exploration program for the Moray Property.  On April 8, 2022, the 

Company was informed by the MNDMNRF that the application for funding was approved and the Company has since signed a Transfer 
Payment Agreement with the MNDMNRF.  The funding period covers eligible exploration work completed between April 1, 2022 and 

February 15, 2023.  Eligible expenses, if and when incurred by the Company, will be reimbursed at a rate of 50%, with the aggregate 

reimbursement capped at $200,000.  The $200,000 of expected government funding has not been reflected in the table above. 
(2) The Technical Report provides for a Phase 1 exploration program that includes a 10% contingency amount of $43,063. 

 
The Company expects to incur approximately $275,000 in general and administrative (“G&A”) costs on an annual 

basis to cover the expenses of operating as a public issuer over the next twelve (12) months. A breakdown of the 

estimated G&A costs for that period is as follows: 

Item Estimated Cost for Twelve Month Period 

Personnel – NEO’s (CEO and CFO) $150,000 

Management health benefits (CEO and VP, Exploration)  $20,000 

Professional fees – legal, audit and tax $37,000 

CSE – monthly listing fees $9,000 

Insurance – D&O and Commercial General Liability $19,000 

Shareholder costs, news releases and filing fees $16,000 

Other general and administrative expenses $24,000 

Total Estimated 12 Month General and Administrative Expenses $275,000 

 
The forecasted amount of $275,000 is approximately $44,000 lower than the $319,038 of G&A costs in the Company’s 

audited financial statements for the year ended December 31, 2021. The G&A expenses in the 2021 financial year 

included $41,435 in legal, accounting, consulting and listing application fees related primarily to the Company’s Initial 

Public Offering.  These costs were one-time payments that will not continue in the normal course.  Further, 

management fees and benefits during the 2021 financial year were $193,827 compared to the forecasted amount of 

$170,000.  This reduction is primarily attributable to changes in management, including the elimination of fees paid 

to the Company’s former Executive Chairperson.   These reductions are offset by new expected costs including $9,000 

forecast for monthly CSE listing fees and approximately $12,200 forecast for D&O insurance premium.  The Company 

intends to spend its available funds as stated in this Prospectus.  There may be circumstances, however, where for 

sound business reasons, a reallocation of funds may be necessary. 

Over the next twelve (12) months, payments will be made to related parties as follows: 
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• Michael Farrant, President, Chief Executive Officer and Director of the Company, will receive $90,000 in 

consulting fees, plus up to $10,000 of health benefits related reimbursements in lieu of a benefit plan. See 

“EXECUTIVE COMPENSATION – Compensation Discussion and Analysis – Michael Farrant, President 

and Chief Executive Officer”. 

• Jim O’Neill, Chief Financial Officer and Corporate Secretary in consulting fees, will receive $60,000. See 

“EXECUTIVE COMPENSATION – Compensation Discussion and Analysis –  

• Jim O’Neill, CFO and Corporate Secretary”. 

• Bill Love, Vice-President, Exploration, will receive $90,000, in consulting fees in respect of eligible CEE on 

the Company’s properties, plus up to $10,000 of health benefits related reimbursements in lieu of a benefit 

plan. See “EXECUTIVE COMPENSATION – Compensation Discussion and Analysis –Bill Love, Vice-

President, Exploration”. 

Other than the fees set forth above, the Company has no plans to provide fees or salaries to any of its named directors 

and officers over the next twelve (12) months. 

Total Other Funds Available 

There are no other funds available to the Company, other than as set out above. 

Unallocated Funds in Trust or in Escrow 

There are no unallocated funds in trust or in escrow. 

Negative Operating Cash Flow 

As expected for an early-stage exploration company in the ordinary course of business, the Company has had negative 

operating cash flow and incurred losses since inception.  The Company’s negative operating cash flow and losses are 

expected to continue for the foreseeable future.  The Company cannot predict when it will reach positive operating 

cash flow, if ever.  Due to the expected continuation of negative operating cash flow, the Company will be reliant on 

future financings in order to meet its cash needs.  There is no assurance that such future financings will be available 

on acceptable terms or at all. See “RISK FACTORS”. 

Investor awareness programs 

The Company has allocated $219,900 of its 12-month budget towards investor awareness programs, which are 

expected to commence after the Common Shares commence trading on the CSE and intended to establish brand 

awareness for the Company with the investment community. This amount is composed of the following: 

• $54,900 related to a program organized by Investing News Network; 

• $75,000 related to a 12-month program organized by Investors Hub; and 

• $90,000 relates to a 6-month program organized by CEO.CA. 

The amounts attributable to the Investing News Network and Investors Hub programs, which amount to $129,900 in 

the aggregate, are included in the $190,953 increase in prepaid expenses during the three months ended March 31, 

2022. The amount attributable to CEO.CA occurred during the subsequent period. 

Business Objectives and Milestones 

The primary business objectives for the Company over the next 12 months are: 

•  to list the Common Shares the Canadian Securities Exchange; 
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• to complete the Phase 1 exploration program on the Moray Project, as more fully described in the National 

Instrument 43-101 Technical Report on the Moray Project, dated February 25, 2022, with an effective date 

of December 31, 2021. As of the date hereof, the Company has incurred expenditures of $109,900 in respect 

of Phase 1 exploration of the Moray Project. The Issuer intends to complete the recommended Phase 1 

program as set forth in this section “USE OF AVAILABLE FUNDS”; 

• To complete the land use permitting process for the Company’s Sundog Project in Kivalliq Region, Nunavut.  

This is being undertaken by management of the Company.  In May 2022, the Company received approval 

from the Nunavut Planning Commission and is currently working on obtaining the necessary approvals from 

the Kivalliq Inuit Association.  No additional costs are expected;  

• As of the date hereof, the Company has spent approximately $6,000 on the compilation of Esker project data 

and expects work to be completed by October 2022 at an additional cost of approximately $10,000; and 

• to conduct additional pre-exploration preparatory work on the Sy and Angikuni Lake gold projects.  As of 

the date hereof, the Company has spent approximately $16,000 on the compilation of Sy and Angikuni Lake 

data and expects the work to be completed by October 2022 at an additional cost of approximately $5,000. 

The primary business objective of the Company is to explore and, if warranted, develop, gold projects in Canada, with 

the Company’s current projects being in Ontario and Nunavut.  In the near term, planned activities at the Moray 

Property include the completion of the recommended Phase 1 exploration program set forth in the most recent 

Technical Report. 

The Company expects to accomplish the following objectives or milestones using the total available funds: 

 Event Time Frame 

1. List the Common Shares on the Canadian Securities Exchange May 2022 – July 2022 

2. Phase 1 exploration program for Moray Project May 2022 – November 2022 

3. Land use permitting for the Sundog Project in Nunavut May 2022 – July 2022 

4. Analysis of purchased Esker claim data May 2022  – October 2022 

5. Compilation of Sy and Angikuni Lake property data May 2022  – October 2022 

 

Longer term business objectives and milestones, after completion of these above milestones may, if warranted, include 

completion of the phase 2 exploration drilling program on the Moray Project as set out in the Technical Report (“Phase 

2”) and a field exploration program on the Company’s Nunavut properties, both of which would require additional 

funding.  There is no guarantee that the Company pursues completion of Phase 2 or that it raises the funds necessary 

to complete a field exploration program in Nunavut. 

 

DIVIDENDS 

The Company has never declared or paid dividends since its incorporation.  While there are no restrictions in the 

Company’s Articles of Incorporation, its By-Laws, or pursuant to any agreement or understanding which could 

prevent the Company from paying dividends or distributions, it does not foresee paying dividends in the near future.  

The Company currently intends to retain any future earnings to fund the development and growth of its business and 

will pay dividends and/or distributions, if any, in the future as the Board see fit. 

MANAGEMENT’S DISCUSSION AND ANALYSIS 

Financial information in this Prospectus, unless otherwise indicated, is presented in Canadian dollars and 

derived from information contained in the Company’s financial statements and related notes thereto included 

in this Prospectus, which were prepared in accordance with IFRS. 

The following management discussion and analysis (“MD&A”) includes financial information from, and should be 

read in conjunction with, the audited and unaudited financial statements and the notes thereto included in this 
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Prospectus, as well as the disclosure contained throughout this Prospectus.  This section may contain forward-looking 

information that involves risk, uncertainties, assumptions and other factors that could cause actual results, performance 

or achievements to differ materially from the results discussed or implied in such forward-looking information.  See 

“Special Note Regarding Forward-looking Information”. 

Peter Hubacheck, P. Geo., consulting geologist to the Company, who is a qualified person as defined by NI 43-101, 

has reviewed the technical information presented in the following sections herein. 

Management’s Discussion and Analysis – for the Years Ended December 31, 2021, 2020 

and for the Three Months Ended March 31, 2022 

The Management’s Discussion and Analysis (“MD&A”) is dated as of the date of this Prospectus and discloses 

specified information up to such date. The Financial Statements are prepared in accordance with IFRS. 

The Financial Statements were prepared in accordance with accounting principles applicable to a going concern, which 

assumes that the Company will be able to realize its assets and discharge liabilities in the normal course of business.  

The Company’s ability to continue as a going concern is always dependent on its ability to raise new funds to meet its 

obligations and continue its exploration activities. 

This MD&A was written to comply with the requirements of NI 51-102.  In the opinion of management, all 

adjustments (which consist only of normal recurring adjustments) considered necessary for a fair presentation have 

been included.  This MD&A has been approved by the Board. 

For the purposes of preparing this MD&A, management, in conjunction with the Board, considers the materiality of 

information.  Information is considered material if: (i) such information results in, or would reasonably be expected 

to result in, a significant change in the market price or value of the Common Shares; or (ii) there is a substantial 

likelihood that a reasonable investor would consider it important in making an investment decision; or (iii) if it would 

significantly alter the total mix of information available to investors.  Management, in conjunction with the Board, 

evaluates materiality with reference to all relevant circumstances, including potential market sensitivity. 

For more detailed information, refer to the Management’s Discussion and Analysis included in this Prospectus. 

Management’s Discussion and Analysis of the Company for the years ended December 31, 2021, 2020 and for the 

three months ended March 31, 2022 is included as Schedule B and should be read in conjunction with the Company’s 

audited annual financial statements for the years ended December 31, 2021, 2020 and the unaudited condensed interim 

financial statements for the three months ended March 31, 2022 and 2021. 

Additional Disclosure for IPO Venture Issuers without Significant Revenue 

Additional disclosure concerning New Break’s exploration and evaluation expenditures, mineral property costs and 

general and administrative expenses is provided in the Company’s audited annual financial statements for the years 

ended December 31, 2021 and 2020 and Note 6 thereto and in the unaudited condensed interim financial statements 

for the three months ended March 31, 2022 and 2021 and Note 6 thereto.  

Additional Disclosure for Junior Issuers 

As set out in the section titled “USE OF AVAILABLE FUNDS”, the Company anticipates having a general net working 

capital surplus of $24,620 following the expenditures of flow-through funds on eligible CEE during 2022 and after 

meeting the budgeted G&A costs for the next 12 months of $275,000.  Other than as disclosed in this Prospectus, the 

Company does not anticipate incurring any other material capital expenditures. 

Assuming that the Company has expended its exploration expenses in accordance with the recommendations of the 

Qualified Person, the Company will have achieved one of its material stated business objectives which is to determine 

whether the Moray Property has the potential to host an economic mineral deposit, the determination of which must 

next be explored through drilling targets specifically identified from the previously completed exploration activities.   
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If the Phase 1 exploration results at the Moray Property do not warrant the Company incurring further exploration 

expenditures, then the Company anticipates that it would have sufficient funds to meet its budgeted administrative 

costs for the next calendar year.  However, if a further work program is recommended on the Moray Project, the 

Company will be required to raise additional funding to carry out additional exploration programs on the Moray 

Project.  In addition, should the opportunity to acquire other mineral exploration properties be presented to the 

Company, whether located in Canada or elsewhere, then the Company would have to determine the appropriate 

method of acquiring those properties.  In the event that Common Shares could not be used to acquire the said 

properties, then the Company may have to look to raise further capital. See “RISK FACTORS”. 

DESCRIPTION OF SECURITIES 

Disclosure of Outstanding Security Data 

The Company has one class of shares outstanding, being the Common Shares.  The authorized capital of the Company 

consists of an unlimited number of voting and participating Common Shares without par value. All Common Shares 

of the Company rank equally as to dividends, voting powers and participation in assets. 

As of the date of this Prospectus, 39,530,750 Common Shares are issued and outstanding and 11,899,200 Common 

Shares of the Company are reserved for issuance upon the deemed exercise of 8,649,200 issued and outstanding 

Common Share purchase warrants and 3,250,000 outstanding options to purchase Common Shares of the Company. 

Common Shares 

The holders of the Common Shares are entitled to receive notice of and to attend and vote at all meetings of the 

shareholders of the Company and each Common Share shall confer the right to one vote in person or by proxy at all 

meetings of the shareholders of the Company.  The holders of the Common Shares are entitled to receive such 

dividends in any financial year as the Board of the Company may by resolution determine.  In the event of the 

liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, the holders of the Common 

Shares are entitled to receive the remaining property and assets of the Company. The Common Shares do not carry 

any pre-emptive, subscription, redemption or conversion rights, nor do they contain any sinking or purchase fund 

provisions. 

Listing of the Common Shares is subject to the Company fulfilling all of the Listing requirements of the Exchange. 

Warrants 

The Company has granted to each holder of a warrant a right to exchange one warrant for one Common Share of the 

Company by paying the particular exercise price before the expiry of the warrant. The following table sets out the 

series of warrants, with their exercise prices and expiry dates:  

 

Issue Date Exercise Price ($) Expiry Date Number 

May 1, 2020 0.15 May 1, 2023 375,000 

September 11, 2020 0.15 September 11, 2022 (2) 375,000 

September 28, 2020 0.15 September 28, 2022(2) 100,000 

November 12, 2020 0.15 November 12, 2022 (2) 150,000 

November 17, 2020 0.15 November 17, 2022(2) 25,000 

June 25, 2021 0.15 June 23, 2023(2) 4,210,000 

June 25, 2021 0.20 June 23, 2023(2) 1,730,000 

June 25, 2021 0.15 June 23, 2023(2) 334,200 

December 10, 2021 0.30 December 8, 2023 12,000 
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December 30, 2021 0.35 See note below(1),(3) 80,000 

March 30, 2022 0.35 See note below(1),(3) 578,000 

May 31, 2022 0.35 See note below(1),(3) 680,000 

  Total:  8,649,200 

Notes: 

(1) Each warrant entitles the holder thereof to purchase one common share at an exercise price of $0.35 for a period of twenty-four (24) 

months following a liquidity event (“Liquidity Event”), being: (i) a distribution to the public of Common Shares pursuant to a prospectus 
and the concurrent listing of such Common Shares for trading on a recognized public stock exchange; or (ii) another transaction the result 

of which is that all of the outstanding Common Shares of the Company or the securities of another issuer issued in exchange for such 

outstanding Common Shares, are listed for trading on a recognized public stock exchange and are freely tradable (subject to control block 
restrictions). 

(2) In the event that: (i) the Common Shares become listed for trading on a stock exchange in Canada and/or the United States; and (ii) the 

volume-weighted average trading price of the Common Shares, on a stock exchange, equals or exceeds $0.25 for ten (10) consecutive 
trading days, then the Company may, in its sole discretion, accelerate the expiry date of the Warrants to the date that is twenty (20) 

calendar days from the date the Company provides notice to the holders of the Warrants by issuing a news release. 

(3) In the event that: (i) the Common Shares become listed for trading on a stock exchange in Canada and/or the United States; and (ii) the 
volume-weighted average trading price of the Common Shares, on a stock exchange, equals or exceeds $0.50 for ten (10) consecutive 

trading days, then the Company may, in its sole discretion, accelerate the expiry date of the Warrants to the date that is twenty (20) 

calendar days from the date the Company provides notice to the holders of the Warrants by issuing a news release. 

 

CONSOLIDATED CAPITALIZATION 

The following table sets out the share capitalization of the Company as of the dates specified below:  

Description Authorized 

No. Outstanding as of 

December 31, 2021 (1)(2) 

No. Outstanding as of 

the date of this 

Prospectus (1)(2) 

Common Shares Unlimited 37,772,750 39,530,750 

Warrants Unlimited 7,641,200 8,649,200 

  Notes: 

(1) See “Prior Sales”. 

(2) On an undiluted basis. 

 

The following table sets out the fully-diluted share capitalization of the Company as of the date of this Prospectus:  

Common Shares No. of Securities Percentage of Total 

Issued and Outstanding 39,530,750 76.9% 

Reserved for Issuance Upon Exercise of All 

Outstanding Warrants 

8,649,200 16.8% 

Reserved for Issuance Upon Exercise of All 

Outstanding Options 

3,250,000 6.3% 

Total Fully Diluted Share Capitalization 51,429,950 100% 

 

OPTIONS TO PURCHASE SECURITIES 

Options 

The Board adopted a stock option plan (the “Stock Option Plan”), which was last approved by the shareholders of 

the Company on December 14, 2021.  The purpose of the Stock Option Plan is to advance the interests of the Company 

by encouraging the directors, officers, employees, management corporation employees and consultants of the 

Company to acquire Common Shares in the share capital of the Company, thereby increasing their proprietary interest 

in the Company, encouraging them to remain associated with the Company and furnishing them with additional 
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incentive in their efforts on behalf of the Company in the conduct of its affairs.  The Stock Option Plan provides that, 

subject to the requirements of the Exchange, the aggregate number of securities reserved for issuance will be 10% of 

the number of the Company’s Common Shares issued and outstanding at the time such options are granted. 

The Stock Option Plan will be administered by the Board, which will have full and final authority with respect to the 

granting of all Options thereunder.  The continuation of the Stock Option Plan requires annual shareholder approval 

by ordinary resolution at each annual meeting of the Company. 

Eligible Optionees 

To be eligible to receive a grant of Options under the Stock Option Plan, regulatory authorities require an Optionee to 

be either a director, officer, employee, consultant or an employee of a corporation providing management or other 

services to the Company or a subsidiary at the time the Option is granted. 

Options may be granted only to an individual eligible, or to a non-individual that is wholly-owned by individuals 

eligible, for an Option grant.  If the Option is granted to a non-individual, it will not permit any transfer of its securities, 

nor issue further securities, to any individual or other entity as long as the Option remains in effect. 

Restrictions 

The Stock Option Plan is a 10% rolling plan and the total number of Common Shares issuable upon exercise of Options 

under the Stock Option Plan cannot exceed 10% of the Company’s issued and outstanding Common Shares on the 

date on which an Option is granted, less Common Shares reserved for issuance on exercise of Options then outstanding 

under the Stock Option Plan.  The Stock Option Plan is also subject to the following restrictions: 

a) The Company must not grant an Option to a director, employee, consultant, or consultant Company (the 

“Service Provider”) in any 12-month period that exceeds 5% of the outstanding Common Shares of the 

Company, unless the Company has obtained approval by a majority of the votes cast by all shareholders of 

the Company at the shareholders’ meeting excluding votes attached to Common Shares beneficially owned 

by Insiders of the Company and their Associates (“Disinterested Shareholder Approval”). 

b) The aggregate number of Options granted to a service provider conducting investor relations activities in 

any 12-month period must not exceed 1% of the outstanding Common Shares calculated at the date of the 

grant, without prior regulatory approval. 

c) The Company must not grant an Option to a consultant in any 12-month period that exceeds 1% of the 

outstanding Common Shares calculated at the date of the grant of the Option. 

d) The aggregate number of Common Shares reserved for issuance under Options granted to Insiders must not 

exceed 10% of the outstanding Common Shares (if the Stock Option Plan is amended to reserve for issuance 

more than 10% of the outstanding Common Shares) unless the Company has obtained Disinterested 

Shareholder Approval to do so. 

e) The number of Common Shares issued to Insiders upon exercise of Options in any 12-month period must 

not exceed 10% of the outstanding Common Shares (if the Stock Option Plan is amended to reserve for 

issuance more than 10% of the outstanding Common Shares) unless the Company has obtained 

Disinterested Shareholder Approval to do so. 

f) The issuance to any one Optionee within a 12-month period of a number of Common Shares must not 

exceed 5% of outstanding Common Shares unless the Company has obtained Disinterested Shareholder 

Approval to do so. 

g) The exercise price of an Option previously granted to an Insider must not be reduced, unless the Company 

has obtained Disinterested Shareholder Approval to do so. 

h) The Company may implement such procedures and conditions as the Board deems appropriate with respect 

to withholding and remitting taxes imposed under applicable law, or the funding of related amounts for 

which liability may arise under such applicable law. 
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Material Terms of the Stock Option Plan 

The following is a summary of the material terms of the Stock Option Plan: 

a) persons who are bona fide employees, officers or directors of the Company or its Affiliates, or who are 

providing services to the Company or its Affiliates, are eligible to receive grants of Options under the Stock 

Option Plan; 

b) all Options granted under the Stock Option Plan expire on a date not later than five (5) years after the 

issuance of such Options; 

c) an Option granted to any Service Provider will expire within 90 days after the date the Optionee ceases, 

without cause, to be employed by or provide services to the Company, but only to the extent that such 

Option was vested at the date the Optionee ceased to be so employed by or engaged with (as a director or 

otherwise) the Company; 

d) if an Optionee dies, any vested Option held by him or her at the date of death will become exercisable by 

the Optionee’s lawful personal representatives, heirs or executors until the earlier of twelve (12) months 

after the date of death of such Optionee and the date of expiration of the term otherwise applicable to such 

Option; 

e) in the case of an Optionee being dismissed from employment or service for cause, the Optionee shall have 

ninety (90) days from the date of such termination to exercise only that portion of the Options such Optionee 

is otherwise entitled to exercise at that time and thereafter such Options shall expire and all rights to 

purchase shares hereunder shall cease and expire and be of no further force or effect; 

f) the exercise price of each Option will be set by the Board on the effective date of the Option and will not 

be less than the Market Price (as defined in the Stock Option Plan); 

g) vesting of Options shall be at the discretion of the Board, and will generally be subject to: (i) the Service 

Provider remaining employed by or continuing to provide services to the Company or its Affiliates, as well 

as, at the discretion of the Board, achieving certain milestones which may be defined by the Board from 

time to time or receiving a satisfactory performance review by the Company or its Affiliates during the 

vesting period; or (ii) the Service Provider remaining as a director of the Company or its Affiliates during 

the vesting period; and 

h) the Board reserves the right in its absolute discretion to amend, suspend, terminate or discontinue the Stock 

Option Plan with respect to all Common Shares reserved under the Stock Option Plan in respect of Options 

which have not yet been granted. 

Under the Stock Option Plan, the Board may do the following, without obtaining shareholder approval: 

a) amend the Stock Option Plan to correct typographical, grammatical or clerical errors; 

b) change the vesting provisions of an Option granted under the Stock Option Plan, if applicable; 

c) change the termination provision of an Option granted under the Stock Option Plan if it does not entail an 

extension beyond the original expiry date of such Option; 

d) make such amendments to the Stock Option Plan as are necessary or desirable to reflect changes to 

securities laws applicable to the Company; 

e) make such amendments as may otherwise be permitted by regulatory authorities; 

f) if the Company becomes listed or quoted on a stock exchange or stock market senior to the CSE, make 

such amendments as may be required by the policies of such senior stock exchange or stock market; and 

g) amend the Stock Option Plan to reduce the benefits that may be granted to Service Providers. 
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Options Granted 

As of the date hereof, the Company has granted 3,250,000 Options under the Stock Option Plan. 

Pursuant to a resolution of the Board dated November 19, 2021, the Company resolved to grant 3,500,000 Options to 

directors, officers and consultants of the Company.  Those Options granted to directors and officers of the Company 

will be entered into escrow, pursuant to the Escrow Agreement, among the Company, the Escrow Agent, and the 

directors, officers and insiders of the Company.  On July 18, 2022, 250,000 of these Options were exercised by a 

former director. 

The following table sets forth the Options issued as of the date of this Prospectus, along with the material terms of the 

grants: 

Holder of Options 

Number of 

Holders Date of Grant Expiration Date Quantity 

Exercise 

Price 

Executive Officers 3 November 19, 2021 November 18, 2026 1,250,000 $0.10 

Directors (other than those who are 

also executive officers) 
3 November 19, 2021 November 18, 2026 700,000 $0.10 

Former Chairman 1 November 19, 2021 October 19, 2023 250,000 $0.10 

First Nations Communities 2 November 19, 2021 November 18, 2026 100,000 $0.10 

Consultants 8 November 19, 2021 November 18, 2026 950,000 $0.10 

Total 17 N/A N/A 3,250,000 N/A 

 

PRIOR SALES 

The following table contains details of prior offerings of all Common Shares, as well as all other securities of the 

Company exchangeable or convertible into Common Shares during the last twelve (12) months from the date of this 

Prospectus: 

Date of Issuance Quantity Class of Securities Consideration Price 

Gross Proceeds/ 

Total Value 

September 29, 2021 350,000 Common Shares Cash $0.10 $35,000 

October 14, 2021 650,000 Common Shares(6) Cash $0.05 $32,500 

November 15, 2021 1,916,500 Common Shares Cash $0.10 $191,650 

November 18, 2021 52,500 Common Shares(4) Cash $0.07 $3,675 

November 18, 2021 58,450 Common Shares(5) Cash $0.12 $7,014 

November 19, 2021 3,500,000 Options Grant(4) N/A(1) N/A 

December 10, 2021 1,467,000 Common Shares Cash $0.30 $440,100 

December 10, 2021 12,000 Finder Warrants(2) Finder services N/A(2) N/A 

December 30, 2021 80,000 Common Shares Cash $0.25 $20,000 

December 30, 2021 80,000 Warrants(3) N/A(3) N/A(3) N/A 

March 30, 2022 578,000 Common Shares Cash $0.25 $144,500 

March 30, 2022 578,000 Warrants(3) N/A(3) N/A(3) N/A 

May 31, 2022 680,000 Common Shares Cash $0.25 $170,000 

May 31, 2022 680,000 Warrants(3) N/A(3) N/A(3) N/A 

July 18, 2022 250,000 Common Shares(7) Cash $0.10 $25,000 
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Date of Issuance Quantity Class of Securities Consideration Price 

Gross Proceeds/ 

Total Value 

July 19, 2022 250,000 Common Shares(8) Cash $0.15 $37,500 

Notes: 

(1) Each option is convertible into one Common Share at an exercise price of $0.10 until November 18, 2026. See “OPTIONS TO 

PURCHASE SECURITIES“. 
(2) Each finder warrant is exercisable into one Common Share at a price of $0.30 for 24 months from the date of issuance. 

(3) Each warrant is convertible into one Common Share at an exercise price of $0.35 for 24 months following a Liquidity Event. 

(4) Issued upon the exercise of Warrants at a price of $0.07 per Warrant. 
(5) Issued upon the exercise of Warrants at a price of $0.12 per Warrant. 

(6) Issued upon the exercise of Options at a price of $0.05 per Option. 

(7) Issued upon the exercise of Options at a price of $0.10 per Option. 
(8) Issued upon the exercise of Warrants at a price of $0.15 per Warrant. 

 

Trading Price and Volume 

The Common Shares are not traded or quoted on a marketplace and there is currently no public market for the Common 

Shares, whether in Canada or otherwise. See “RISK FACTORS“. 

ESCROWED SECURITIES 

Escrow under CSE Policies 

In accordance with the CSE Policies and NP 46-201, all Common Shares held by a Related Person1 as of the Listing 

Date are subject to escrow restrictions.  Under the CSE Policies, the Related Persons of the Company are its directors 

and officers, the Company’s promoter, and any person that beneficially owns, either directly or indirectly, or exercises 

voting control or direction over at least 10% of the total Common Shares. 

The CSE Policies require that the Escrow Securities be governed by the form of escrow prescribed by NP 46-201. 

Pursuant to the Escrow Agreement, among the Company, the Escrow Agent, and the directors, officers and insiders 

of the Company, the Escrow Securities will be released in accordance with the following release schedule: 

Escrow Release Date Amount of Released Securities 

On the Listing Date 1/10 of the Escrow Securities 

6 months after the Listing Date 1/6 of the remaining Escrow Securities 

12 months after the Listing Date 1/5 of the remaining Escrow Securities 

18 months after the Listing Date 1/4 of the remaining Escrow Securities 

24 months after the Listing Date 1/3 of the remaining Escrow Securities 

30 months after the Listing Date 1/2 of the remaining Escrow Securities 

36 months after the Listing Date the remaining Escrow Securities 

 
Assuming there are no changes to the Escrow Securities initially deposited and no additional Escrow Securities are 

deposited, this will result in a 10% release on the Listing Date, with the remaining Escrow Securities being released 

in 15% tranches every 6 months thereafter. 

All the Escrow Securities are subject to the direction and determination of the CSE.  Specifically, the Escrow Securities 

may not be sold, assigned, hypothecated, transferred within escrow or otherwise dealt with in any manner without the 

consent of the CSE. 

 
1 As defined in CSE Policy 1 – Interpretation and General Provisions 



 

67 

The following table sets forth particulars of the Escrow Securities that will be subject to escrow under the Escrow 

Agreement as of the date of this Prospectus. 

Name and Municipality of 

Residence 

Number of 

Common Shares 

Held in Escrow 

Number of 

Warrants Held in 

Escrow 

Number of 

Options Held 

in Escrow 

Percentage of Outstanding 

Common Shares held in 

Escrow(1) 

Michael Farrant 

Toronto, ON, Canada 
1,350,000 nil 500,000 3.6% 

William (Bill) Love 

Waterloo, ON, Canada 
1,300,000(2) nil 500,000 3.5% 

James (Jim) O’Neill 

Campbellford, ON, Canada 
nil nil 250,000 0.5% 

Andrew Malim 

London, United Kingdom 
268,000 218,000 nil 0.9% 

Thomas Puppendahl 

Singapore, Singapore 
1,050,000 44,400 (3) 250,000 2.6% 

Michael Skutezky 

Victoria, BC, Canada 
nil nil 200,000 0.4% 

Ashley Kirwan 

Sudbury, ON, Canada 
320,000 (4) 85,000 (4) 250,000 1.3% 

Total 4,288,000 347,400 1,950,000 12.8% 

Notes: 
(1) On a fully-diluted basis. 
(2) Including shares held by William Love and shares held by Kimberly Love. 
(3) Including warrants held by Emerging Markets Advisers Pte. Ltd., a company in which Thomas Puppendahl is a controlling 

mind and sole shareholder. 
(4) Common Shares and warrants are held by AshK Holdings Inc., a company in which Ashley Kirwan is a controlling mind 

and sole shareholder. 

 
Under NP 46-201, a “principal” is: (a) a person who has acted as a promoter of the Company within two years of the 

date of this Prospectus; (b) a director or senior officer of the Company at the time of this Prospectus; (c) a person that 

holds securities carrying more than 20% of the voting rights attached to the Company’s outstanding securities 

immediately before and immediately after the Company’s initial public offering; and (d) a person that: (i) holds 

securities carrying more than 10% of the voting rights attached to the Company’s outstanding securities immediately 

before and immediately after the Company’s initial public offering; and (ii) has elected or appointed, or has the right 

to elect or appoint, one or more directors or senior officers of the Company.  A principal’s spouse and their relatives 

that live at the same address as the principal will be deemed principals and any securities of the Company held by 

such a person will be subject to the escrow requirements. 

The automatic time release provisions under NP 46-201 pertaining to “established issuers” provide that 25% of each 

principal’s escrowed securities are released on the listing date, with an additional 25% being released in equal tranches 

at six-month intervals over 18 months. 

If, within 18 months of the listing date, the Company meets the “established issuer” criteria, as set out in NP 46-201, 

the Escrow Securities will be eligible for accelerated release according to the criteria for established issuers.  In such 

a scenario that number of Escrow Securities that would have been eligible for release from escrow if the Company 

had been an “established issuer” on the listing date will be immediately released from escrow.  The remaining Escrow 

Securities would be released in accordance with the time release provisions for established issuers, with all escrow 

securities being released 18 months from the listing date. 

Under the terms of the Escrow Agreement, Escrow Securities cannot be transferred by the holder unless permitted 

under the Escrow Agreement.  Notwithstanding this restriction on transfer, a holder of Escrow Securities may (a) 
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pledge, mortgage or charge the Escrow to a financial institution as collateral for a loan provided that no Escrow 

Securities will be delivered by the escrow agent to the financial institution; (b) exercise any voting rights attached to 

the Escrow Securities; (c) receive dividends or other distributions on the Escrow Securities; and (d) exercise any rights 

to exchange or convert the Escrow Securities in accordance with the Escrow Agreement. 

The Escrow Securities may be transferred within escrow to: (a) subject to approval of the Board, an individual who is 

an existing or newly appointed director or senior officer of the Company or of a material operating subsidiary of the 

Company; (b) subject to the approval of the Board, a person that before the proposed transfer holds more than 20% of 

the voting rights attached to the Company’s outstanding securities; (c) subject to the approval of the Board, a person 

that after the proposed transfer will hold more than 10% of the voting rights attached to the Company’s outstanding 

securities and that has the right to elect or appoint one or more directors or senior officers of the Company or any of 

its material operating subsidiaries; (d) upon the bankruptcy of a holder of escrowed securities, the securities held in 

escrow may be transferred within escrow to the trustee in bankruptcy or other person legally entitled to such securities; 

(e) upon the death of a holder of escrowed securities, all securities of the deceased holder will be released from escrow 

to the deceased holder’s legal representative; (f) a financial institution that the holder pledged, mortgaged or charges 

to a financial institution as collateral for a loan on realization of such loan; and (g) a registered retirement savings plan 

(“RRSP”), registered retirement income fund (“RRIF”) or similar registered plan or fund with a trustee, where the 

annuitant of the RRSP or RRIF, or the beneficiaries of another plan or fund are limited to the holders spouse, children 

or parents, or if the holder is the trustee of such registered plan or fund, to the annuitant of the RRSP or RRIF, or a 

beneficiary of the other registered plan or fund or his or her spouse, children or parents. 

In addition, tenders of Escrow Securities pursuant to a business combination, which includes a take-over bid, issuer 

bid, statutory arrangement, amalgamation, merger or other reorganization similar to an amalgamation or merger, are 

permitted.  Escrow Securities subject to a business combination will continue to be escrowed if the successor entity is 

not an “exempt issuer”, the holder is a principal of the successor entity; and the holder holds more than 1% of the 

voting rights of the successor entities’ outstanding securities. 

Under the terms of the Escrow Agreement, 10% of each escrowed shareholder’s shares (a total of 428,800 Common 

Shares, 34,740 warrants and 195,000 options) will be released from escrow on the Listing Date. The remaining 

3,859,200 Common Shares, 312,660 warrants and 1,755,000 Options will be held in escrow immediately following 

the Listing Date. 

PRINCIPAL SHAREHOLDERS 

To the knowledge of the directors and officers of the Company, as of the date of this Prospectus, there are no persons 

who own of record or beneficially own or exercise control or direction over, directly or indirectly, more than 10% of 

any class of securities of the Company. 

DIRECTORS AND EXECUTIVE OFFICERS 

The following table sets forth the name and municipality of residence of each director and executive officer of the 

Company, as well as such individual’s age, position with the Company, principal occupation within the five preceding 

years and period of service.  Each of the directors of the Company will hold office until the close of the next annual 

meeting of shareholders and until such director’s successor is elected and qualified, or until the director’s earlier death, 

resignation or removal.  The number of Common Shares, Warrant and Options held by each director and executive 

officer can be referenced in the table above.  See “ESCROWED SECURITIES”.  

Name and 

Municipality of 

Residence(2) Age 

Position with 

Company 

Principal Occupation for Five Preceding 

Years (2) 

Director/ 

Officer of 

the 

Company 

Since 

Number of 

Common 

Shares 

Held (%)(1) 

Michael Farrant 

Toronto, ON, 

Canada 
53 

President, CEO 

and Director 

President & CEO since October 2021 and 

President, CFO and Director of New Break, since 

March 2019; CFO of Argo Gold Inc. (November 

2019 to June 2022); CFO of Sage Gold Inc. 

March 1, 

2019 

1,350,000 

(3.4%) 
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(November 2017 to July 2018); consultant to 

Deloitte Restructuring Inc (July 2018 to 

December 2018).  

William Love 

Waterloo, ON, 

Canada 

63 
Vice-President, 

Exploration 

President of New Break (April 2014 to March 

2019); Director of New Break (April 2014 to July 

2021), respectively; VP, Exploration of New 

Break (March 2019 to present); Director of 

Goldcann International Inc. (August 2019 to 

present); Director of Rich Copper Exploration 

Ltd. (October 2020 to present); President and 

Director of Dorchester Copper Inc (July 2021 to 

present); VP, Business Development of Sage 

Gold Inc. (October, 2012 to July 2018). 

April 18, 

2014 

1,300,000 

(3.3%) 

James O’Neill 

Campbellford, 

ON, Canada 

63 

CFO and 

Corporate 

Secretary 

CFO and Corporate Secretary of New Break 

(October 2021 to present); CFO and Corporate 

Secretary of Western Gold Exploration Ltd. 

(October 2020 to present); CFO of Waseco 

Resources Inc. (August 2021 to present); CFO and 

Corporate Secretary of Red Pine Exploration Inc. 

(November 2021 to present); CFO of Virtus 

Mining Ltd. (December 2018 to November 2020); 

and CFO of Aldridge Minerals Inc. (acquired by 

Virtus Mining Inc. in December 2018) (June 2011 

to November 2020). 

October 1, 

2021 

Nil 

(0.0%) 

Ashley 

Kirwan(4),(5) 

Sudbury, ON, 

Canada 

37 
Director (Not 

Independent) 

President, CEO and co-founder of Orix 

Geoscience Inc; President of AshK Holdings Inc. 

September 1, 

2020 

320,000 

(0.8%) 

Andrew 

Malim(4),(6),(7) 

London 

United Kingdom 

79 

Director 

(Independent) 

and Chairperson 

Asset Director at Asset Monetization Group (June 

2020 to present).  Director of New Break (April 

2022 to present).  Director of Fujairah Gold 

(Ghana) Ltd. (January 2019 to January 2022).  

Senior Advisor and Director of Legacy Hill 

Resources Ltd. (March 2014 to June 2020). 

April 11, 

2022 

268,000 

(0.7%) 

Thomas 

Puppendahl(3) 

Singapore 
55 

Director 

(Independent) 

Founder and Managing Partner of Emerging 

Markets Advisers Pte. Ltd., a strategic advisory 

firm in Singapore; Founder and Director of Pilar 

Gold Inc., a gold producer and explorer in Brazil. 

March 1, 

2019 

1,050,000 

(2.7%) 

Michael Skutezky 

Victoria, BC, 

Canada 
74 Director 

Chairman at Rhodes Capital Corp. General 

Counsel and Corporate Secretary of Voyager 

Metals Inc. (formerly Vanadium One Iron Corp.); 

Corporate Secretary of New Break (April 2014 to 

September 2021); Director of New Break (April 

2014 to present).  Chairman Western Uranium & 

Vanadium Corporation until July 2017. 

April 18, 

2014 

NIL 

(0.0%) 

Notes: 

(1) Based on 39,530,750 Common Shares issued and outstanding as at the date hereof. 
(2) The information, not being within the knowledge of the Corporation, has been furnished by the respective officer or 

director. 
(3) Audit Committee Chair. 
(4) Member of the Audit Committee. 
(5) Compensation, Governance and Nominating Committee Chair. 
(6) Member of the Compensation, Governance and Nominating Committee. 
(7) Non-executive Chair of the Board of Directors 

 
As of the date of this Prospectus, the directors and executive officers of the Company, as a group, beneficially own, 

directly or indirectly, 4,288,000 Common Shares representing approximately 10.85% of the issued and outstanding 
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Common Shares on a non-diluted basis (and 6,585,400 Common Shares representing approximately 12.80% of the 

issued and outstanding Common Shares on a fully diluted basis). 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

Mr. Farrant was CFO, William Love was the Vice-President, Business Development, and Thomas Puppendahl was a 

Director of Sage Gold Inc. when it was subject to a management cease-trade order (“MCTO”) issued by the OSC 

dated May 1, 2018, for failure to file annual financial information for the financial year ended December 31, 2017 and 

interim financial information for the period ended March 31, 2018 by the required deadlines. The financial information 

in question was filed and the cease trade order was lifted on July 10, 2018. 

On July 30, 2018, the Ontario Superior Court of Justice Commercial List issued a Court Order against Sage Gold Inc., 

appointing Deloitte Restructuring Inc. as receiver over all of the assets, undertakings and properties of Sage Gold Inc. 

The Court Order was issued in favour of the applicant, CRH Funding II Pte. Ltd., who had alleged that Sage Gold Inc. 

had become insolvent and as such, was unable to fulfill its obligations to the applicant under a gold prepayment 

agreement. Despite brief terms in their respective roles, Mr. Farrant served as CFO, Mr. Love served as Vice-President, 

Business Development and Mr. Puppendahl served as a non-executive director of Sage Gold Inc. at the time of its 

receivership. 

Other than as described in this Prospectus, no director or executive officer of the Company is or has been, within ten 

(10) years before the date of this Prospectus, a director, chief executive officer or chief financial officer of any 

company (including the Company) that: 

a) was subject to a cease trade order, an order similar to a cease trade order or an order that denied the relevant 

company access to any exemption under securities legislation, that was in effect for a period of more than 

30 consecutive days that was issued while such individual was acting in the capacity as director, chief 

executive officer or chief financial officer; or 

b) was subject to a cease trade order, an order similar to a cease trade order or an order that denied the relevant 

company access to any exemption under securities legislation, that was in effect for a period of more than 

30 consecutive days, that was issued after such individual ceased to be a director, chief executive officer or 

chief financial officer and which resulted from an event that occurred while such proposed director was 

acting in the capacity as director, chief executive officer or chief financial officer. 

Other than as described in this Prospectus, no director or executive officer of the Company is, as of the date of this 

Prospectus, or has been within ten (10) years before the date of this Prospectus, a director or executive officer of any 

company (including the Company) that, while such individual 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. 

Other than as described in this Prospectus, no director or executive officer of the Company has, within the ten (10) 

years before the date of this Prospectus, 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 such individual. 

Other than as described in this Prospectus, no director or executive officer of the Company has been subject to: 

a) 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 

b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered 

important to a reasonable investor in making an investment decision. 

Conflicts of Interest 

Certain of the officers and directors of the Company also serve as directors and/or officers of other companies involved 

in the mineral exploration and development business and consequently there exists the possibility for such officers or 
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directors to be in a position of conflict.  Any decision made by any of such officers or directors involving the Company 

will be made in accordance with their duties and obligations under the laws of Ontario and Canada. 

The Company has adopted the following protocols in order to ensure that the Company and its representatives 

discharge their responsibilities as they relate to conflicts of interest: 

• Code of Business Conduct and Ethics: The Code of Business Conduct and Ethics requires the applicable 

representatives of the Company to, among other things, disclose conflicts of interest, refrain from activities 

in which there is a conflict or could reasonably be viewed as creating a conflict, and where applicable, abstain 

from voting on matters which could result in a conflict; 

• Investment Policy: The Investment Policy requires that any director or officer of New Break directly or 

indirectly responsible for the investment activities of New Break, to immediately disclose to the Board of 

Directors any actual or perceived conflict of interest that could be reasonably expected to impair or could be 

reasonably interpreted as impairing, their ability to render unbiased and objective advice or to fulfill his 

fiduciary responsibilities to act in the best interests of the shareholders of New Break. 

Management 

Set forth below is a description of the background of the officers and directors of the Company, including a description 

of each individual’s principal occupation(s) within the past five years.  Each member of management will devote the 

time necessary to perform the work required in connection with the management of the Company, upon listing. 

Michael Farrant, B. Comm., CPA, CA (President, CEO, and Director, Age 53) 

Mr. Farrant has over 25 years’ experience in gold mining, including President and CEO of Sierra Minerals Inc., a TSX 

listed Mexican gold producer (now Goldgroup Mining Inc.), CFO of junior gold producers and explorers, Vice 

President, Treasurer and Operations Controller with Kinross Gold Corporation and Corporate Controller with Barrick 

Gold Corporation. Mr. Farrant was co-founder, President and CEO of Commonwealth Silver and Gold Mining Inc., 

sold to Marlin Gold Mining Ltd. in 2015. Mr. Farrant received a Bachelor of Commerce (Honours) from Queen’s 

University in 1992 and earned his CA in 1995 with Coopers & Lybrand (now PwC). Mr. Farrant is a member in good 

standing of the Chartered Professional Accountants of Ontario and Canada. 

Mr. Farrant is an independent contractor of the Company, and in his capacity as President and CEO of the Company, 

will dedicate a majority of his time towards performing the services as outlined in his consulting agreement. Mr. 

Farrant is subject to a confidentiality agreement and is not subject to a non-competition agreement.   

William Love, B. Sc. (Geology), MBA (Vice-President, Exploration, Age 63) 

Mr. Love is a geologist who has been involved in mineral exploration in Canada for over the last 35 years. He was 

part of the discovery team for the world-class Hemlo deposit. Mr. Love was also an institutional equity salesperson in 

London, England for a Canadian brokerage firm and spent the last 15 years as a venture capitalist and a corporate 

finance specialist in a variety of resource and technology companies. Mr. Love received a Bachelor of Science 

(Honours) in Geology from Lakehead University in 1981 and a Masters of Business Administration from Saint Mary’s 

University in 1984. 

Mr. Love is an independent contractor of the Company, and in his capacity as Vice-President, Exploration of the 

Company, will dedicate a majority of his time towards performing the services as outlined in his consulting agreement. 

Mr. Love is subject to a confidentiality agreement and is not subject to a non-competition agreement. 

James O’Neill, B.B.A., CPA, CA (CFO and Corporate Secretary, Age 63) 

Mr. O’Neill has over 30 years’ experience as a finance executive with multi-national businesses operating in Canada, 

the USA, the UK, Turkey and Kenya. His extensive public company financial management and governance experience 

spans junior mining exploration, development and operations, including appointments as CFO and Corporate 

Secretary of Aldridge Minerals Inc. and Virtus Mining Ltd. He currently serves as CFO and Corporate Secretary 

of Red Pine Exploration Inc., Western Gold Exploration Ltd. and as CFO of Waseco Resources Inc. Mr. O’Neill 

received a Bachelor of Business Administration (Honours) from Wilfrid Laurier University in 1982 and earned his 
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CA in 1985 with Ernst & Whinney (now KPMG). Mr. O’Neill is a member in good standing of the Chartered 

Professional Accountants of Ontario and Canada. 

Mr. O’Neill is an independent contractor of the Company, and in his capacity as CFO and Corporate Secretary of the 

Company, will dedicate approximately 25% of his time towards performing the services as outlined in his consulting 

agreement. Mr. O’Neill is subject to a confidentiality agreement and is not subject to a non-competition agreement. 

Andrew Malim (Director, Age 79) 

Mr. Malim’s experience includes over 40 years in mining finance and mine development.  For over a decade he served 

as a founding member and award-winning analyst with the James Capel & Co. mining team.  In 1981, he founded the 

London based Lion Mining Group, a full-service mining finance and fund management business, which financed 

numerous notable companies and projects, including Diamond Fields Resources’ Voisey’s Bay Nickel Project and the 

Blackdome and Snip gold mines in British Columbia.  Mr. Malim has served on the boards of several Canadian 

publicly listed mining companies in executive and non-executive roles and has been published in various mining 

publications.  He currently serves as Asset Director for the Asset Monetization Group.  

Mr. Malim is not subject to a confidentiality agreement and is not subject to a non-competition agreement. 

Ashley Kirwan, M. Sc. (Geology), P. Geo. (Director, Age 37) 

Ms. Kirwan is a professional geologist with over 12 years’ experience in the mining industry. She was part of the 

advancement of exploration and production assets within the Sudbury Basin (KGHM Mining formally QuadraFNX 

Mining), Nunavut, Nevada, and Ecuador. Ms. Kirwan is also the co-founder, President and CEO of Orix Geoscience 

Inc. a geological consulting firm recognized for their technical excellence, industry partnerships, and workplace 

culture. Ms. Kirwan received a Bachelor of Science (Honours) and a Master of Science in Geology from Laurentian 

University and is a member of the Professional Geoscientists of Ontario. 

Ms. Kirwan is not subject to a confidentiality agreement and is not subject to a non-competition agreement. 

Thomas Puppendahl, M.Sc., MBA (Director, Age 55) 

Mr. Puppendahl has over 28 years’ experience in global capital markets as a strategist, portfolio manager, investment 

banker and analyst. He is the founder and managing partner of Chancery Asset Management, an independent strategic 

advisory firm based in Singapore, specialising in precious metals and natural resources and a co-founder of a gold 

streaming & royalty company providing development capital to emerging gold producers. Mr. Puppendahl worked in 

mergers and acquisitions, private equity, emerging markets and management consulting with Merrill Lynch, 

Ermgassen & Co. and the Monitor Group in London and Mumbai. Mr. Puppendahl holds Master’s degrees in both 

Physics and Business Administration from RWTH Aachen University, Germany. 

Mr. Puppendahl is not subject to a confidentiality agreement and is not subject to a non-competition agreement. 

Michael Skutezky, B.A., L.L.B. (Director, Age 74) 

Mr. Skutezky has over 30 years’ experience in the financial sector in Canada including, Assistant General Counsel of 

RBC Royal Bank, where he focused on International and Canadian Project financing and Senior VP Personal Trust, 

National Trust Company. Mr. Skutezky has served as an officer, counsel and director of several private and public 

companies and has been a founder in the going public and listing of several TSX, TSX-V and CSE resource sector 

companies. Mr. Skutezky holds a B.A. in Business from Bishop’s University and an L.L.B. from Dalhousie Law 

School. He is a member of the Canadian and International Bar Associations and the Law Society of Upper Canada. 

Mr. Skutezky is not subject to a confidentiality agreement and is not subject to a non-competition agreement. 

EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

The Company does not have a formal compensation program.  The Board meets to discuss and determine management 

compensation, without reference to formal objectives, criteria or analysis.  The general objectives of the Company’s 
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compensation strategy are to: (a) compensate management in a manner that encourages and rewards a high level of 

performance and outstanding results with a view to increasing long-term shareholder value; (b) align management’s 

interests with the long-term interests of shareholders; (c) provide a compensation package that is commensurate with 

other mining companies to enable the Company to attract and retain talent; and (d) ensure that the total compensation 

package is designed in a manner that takes into account the constraints that the Company is under by virtue of the fact 

that it is a mining Company without a history of earnings. 

The Board, as a whole, ensures that total compensation paid to all Named Executive Officers (as hereinafter defined) 

is fair and reasonable.  A “Named Executive Officer” (“NEO”) includes: (i) the Company’s Chief Executive Officer; 

(ii) the Company’s Chief Financial Officer; (iii) each of the three most highly compensated executive officers, other 

than the CEO and CFO, who were serving as executive officers as at the end of the most recently completed financial 

year of December 31, 2021, and whose total compensation was more than $150,000; and (iv) any additional 

individuals for whom disclosure would have been required except that the individual was not serving as an officer of 

the Company at the end of the most recently completed financial year. The Board relies on the experience of its 

members as officers and directors with other junior mining companies in assessing compensation levels. 

Given the stage in the development of the Company and considering the junior mineral exploration industry as a 

whole, the Company does not maintain objective performance criteria and goals for its executives.  The Board has 

only recently appointed a Compensation, Governance and Nominating Committee (“CGN Committee”), effective 

September 8, 2021.  The following sets out the Corporation’s approach to executive compensation. 

The executive compensation program is composed of fixed and variable elements of compensation; base salary, 

indirect compensation (benefits), discretionary bonus and long-term incentives in the form of stock options.  Current 

compensation levels are not reflective of compensation levels associated with publicly traded companies. 

In the future, in the event that the Common Shares of the Corporation commence trading on a recognized stock 

exchange, in determining actual compensation levels, the Board or the CGN Committee may consider the total 

compensation program in addition to single elements of compensation.  Total compensation levels may reflect both 

the marketplace (to ensure competitiveness) and the responsibility of each position (to ensure internal equity). The 

Board and CGN Committee believes these elements of compensation, when combined, form an appropriate mix of 

compensation, and provide competitive salary, link the majority of the executives’ compensation to corporate and 

individual performance (which induces and rewards behavior that creates long-term value for Shareholders and other 

stakeholders).  While the Corporation has not yet adopted this methodology in evaluating compensation, the following 

sets out the Corporation’s future planned approach to executive compensation. 

Cash Salary 

The Company’s compensation payable to the NEOs is based upon, among other things, the responsibility, skills and 

experience required to carry out the functions of each position held by each NEO and varies with the amount of time 

spent by each NEO in carrying out his or her functions on behalf of the Company.  Base salary is used to provide the 

NEOs a set amount of money during the year with the expectation that each NEO will perform his responsibilities to 

the best of his ability and in the best interests of the Company. 

In particular the Chief Executive Officer’s compensation will be determined by time spent on: (i) the Company’s 

current mineral properties; (ii) reviewing potential mineral properties that the Company may acquire and negotiating, 

on behalf of the Company; and (iii) new business ventures. The Chief Financial Officer’s compensation is primarily 

determined by time spent in reviewing the Company’s financial statements. 

Long Term Compensation and Option-Based Awards 

The Company has no long-term incentive plans other than its Stock Option Plan.  The Company’s directors, officers, 

employees and certain consultants are entitled to participate in the Stock Option Plan.  The Stock Option Plan is 

designed to encourage share ownership and entrepreneurship on the part of the senior management and other 

employees.  The Board believes that the Stock Option Plan aligns the interests of the NEO and the Board with 

shareholders by linking a component of executive compensation to the longer-term performance of the Common 

Shares. 
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Options are granted by the Board.  In monitoring or adjusting the Option allotments, the Board takes into account its 

own observations on individual performance (where possible) and its assessment of individual contribution to 

shareholder value, previous Option grants and the objectives set for the NEOs and the Board.  The scale of Options is 

generally commensurate to the appropriate level of base compensation for each level of responsibility. 

In addition to determining the number of Options to be granted pursuant to the methodology outlined above, the Board 

also makes the following determinations: 

a) parties who are entitled to participate in the Stock Option Plan; 

b) the exercise price for each Option granted, subject to the provision that the exercise price cannot be lower 

than the prescribed discount permitted by the CSE from the market price on the date of grant; 

c) the date on which each Option is granted; 

d) the vesting period, if any, for each Option; 

e) the other material terms and conditions of each Option grant; and 

f) any re-pricing or amendment to an Option grant. 

The Board makes these determinations subject to and in accordance with the provisions of the Stock Option Plan. The 

Board reviews and approves grants of Options on an annual basis and periodically during a financial year. 

A summary of the Option grants to NEOs is provided below.  See “EXECUTIVE COMPENSATION – Incentive Plan 

Awards”. 

Consulting Agreements and Termination and Change of Control Benefits 

All of the NEO’s serve the Corporation as consultants.  The Corporation did not have any consulting agreements with 

any of its NEOs as at December 31, 2020.  The Corporation has since entered into the following consulting agreements, 

effective October 1, 2021: 

Michael Farrant, President and Chief Executive Officer 

Mr. Farrant’s consulting agreement (the “Farrant Agreement”), effective October 1, 2021 includes base consulting 

fees of $7,500 per month ($90,000 per annum), participation in a health benefits plan sponsored by the Corporation 

or reimbursement of health benefits in lieu of a plan, to a maximum of $10,000 per annum, and eligibility to be 

awarded an annual bonus and stock options, subject to a performance assessment in the Board’s sole discretion.  In 

the event of termination without cause by the Corporation, the Corporation shall make a payment to Mr. Farrant equal 

to three (3) months of the Base Amount until a Financing Trigger and, thereafter, twelve (12) months of the Base 

Amount.  In addition, all vested stock options of the Corporation shall be dealt with in accordance with Option Plan.  

For further clarity, vested stock options shall remain outstanding for a period of eighteen (18) months from the date 

of payment of the Severance Amount, or such longer period as may be approved by the Board, subject to regulatory 

approval including the approval of the stock exchange on which the common shares of the Corporation are trading, if 

applicable.  In addition, the health benefits provided under the agreement shall continue to remain in force for a period 

of twelve (12) months following the date of payment of the Severance Amount. “Financing Trigger” means the date 

on which the Corporation completes the sale of Common Shares for aggregate gross proceeds of $2.0 million from 

October 1, 2021.  At present, the Company has raised $966,250 in gross proceeds since October 1, 2021. In the event 

a Change of Control (as that term is defined in the Farrant Agreement) occurs after a Financing Trigger, and the 

Farrant Agreement is terminated without cause within one (1) year, then the Corporation shall, among other things, 

pay to Mr. Farrant $180,000 plus an amount equal to the cash bonuses paid to Mr. Farrant in the twenty four (24) 

months prior to such Change of Control. 
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Jim O’Neill, CFO and Corporate Secretary 

Mr. O’Neill, through a company controlled by him, and pursuant to a consulting agreement is eligible for, in the event 

of termination without cause by the Corporation, a payment equal to two (2) months of the base consulting fees, which 

are presently $5,000 per month. 

Bill Love, Vice-President, Exploration 

Mr. Love’s consulting agreement (the “Love Agreement”), effective October 1, 2021, includes base consulting fees 

of $7,500 per month ($90,000 per annum), participation in a health benefits plan sponsored by the Corporation or 

reimbursement of health benefits in lieu of a plan, to a maximum of $10,000 per annum, and eligibility to be awarded 

an annual bonus and stock options, subject to a performance assessment in the Board’s sole discretion.  In the event 

of termination without cause by the Corporation, the Corporation shall make a payment to Mr. Love equal to three (3) 

months of the Base Amount until a Financing Trigger and, thereafter, twelve (12) months of the Base Amount 

(“Severance Amount”).  In addition, all vested stock options of the Corporation shall be dealt with in accordance with 

Option Plan. For further clarity, vested stock options shall remain outstanding for a period of eighteen (18) months 

from the date of payment of the Severance Amount, or such longer period as may be approved by the Board, subject 

to regulatory approval including the approval of the stock exchange on which the common shares of the Corporation 

are trading, if applicable.  In addition, the health benefits provided under the agreement shall continue to remain in 

force for a period of twelve (12) months following the date of payment of the Severance Amount. “Financing Trigger” 

means the date on which the Corporation completes the sale of Common Shares for aggregate gross proceeds of $2.0 

million from October 1, 2021.  At present, the Company has raised $966,250 in gross proceeds since October 1, 2021. 

In the event a Change of Control (as that term is defined in the Love Agreement) occurs after a Financing Trigger, 

and the Love Agreement is terminated without cause within one (1) year, then the Corporation shall, among other 

things, pay to Mr. Love $180,000 plus an amount equal to the cash bonuses paid to Mr. Love in the twenty four (24) 

months prior to such Change of Control. 

Summary Compensation Table 

The following information is presented in accordance with National Instrument Form 51-102F6V – Statement of 

Executive Compensation – Venture Issuers, for the Company’s financial years ended December 31, 2021 and 2020.  

Name and position Year 

Consulting 

Fees 

Committee or 

Meeting Fees 

Value of 

Perquisites 

Share-

Based 

Awards(9) 

Other 

Compensation 

Total 

Compensation 

Michael Farrant 

Director, President, CEO 

and CFO(1) 

2021 $75,000 Nil Nil $37,300 Nil $112,300 

2020 $60,000 Nil Nil Nil Nil $60,000 

James O’Neill 

CFO and Corporate 

Secretary(2) 

2021 $15,000 Nil Nil $18,650 Nil $33,650 

2020 N/A N/A N/A N/A N/A N/A 

C. Nigel Lees 

Director and Executive 

Chairman(3) 

2021 $42,000 Nil Nil $18,650 $3,600(3) $64,250 

2020 $42,000 Nil Nil Nil Nil $42,000 

William Love 

Director and VP 

Exploration(4) 

2021 $70,000 Nil Nil $37,300 Nil $107,300 

2020 $45,000 Nil Nil Nil Nil $45,000 

Thomas Puppendahl 

Director 

2021 Nil Nil Nil $18,650 $4,440(5) $23,090 

2020 Nil Nil Nil Nil Nil Nil 

Michael Skutezky 

Director and Corporate 

Secretary(6) 

2021 $10,000(6) Nil Nil $14,920 Nil $24,920 

2020 Nil Nil Nil Nil Nil Nil 
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Name and position Year 

Consulting 

Fees 

Committee or 

Meeting Fees 

Value of 

Perquisites 

Share-

Based 

Awards(9) 

Other 

Compensation 

Total 

Compensation 

Michael Farrant 

Director, President, CEO 

and CFO(1) 

2021 $75,000 Nil Nil $37,300 Nil $112,300 

2020 $60,000 Nil Nil Nil Nil $60,000 

Ashley Kirwan 

Director(7) 

2021 Nil Nil Nil $18,650 Nil $18,650 

2020 Nil Nil Nil Nil Nil Nil 

Joshua Bailey 

Director(8) 

2021 Nil Nil Nil $18,650 Nil $18,650 

2020 N/A N/A N/A N/A N/A N/A 

Notes: 
(1) Mr. Farrant, effective October 1, 2021, was appointed Chief Executive Officer and resigned as Chief Financial Officer, a position he had 

held since March 1, 2019. 

(2) Mr. O’Neill, effective October 1, 2021, was appointed Chief Financial Officer and Corporate Secretary. 
(3) Mr. Lees, effective October 1, 2021, was appointed Non-Executive Chairman and resigned as Executive Chairman.  Mr. Lees was paid 

a $300 per month allowance towards the rental of individual office space.  Mr. Lees resigned as a director on April 20, 2022. 

(4) Mr. Love effective July 6, 2021, resigned as a director, while continuing as Vice-President, Exploration. 
(5) Mr. Puppendahl, through a company wholly-owned by him, was paid $4,440 in finder fees associated with the June 2021 non-brokered 

private placement financing completed by the Company.   

(6) Mr. Skutezky, effective October 1, 2021, resigned as Corporate Secretary and was paid $10,000 in severance consulting fees. 
(7) Ms. Kirwan, effective September 1, 2020, was appointed Director. Ms. Kirwan did not receive stock-based compensation or other 

compensation in 2020. 

(8) Mr. Bailey, effective July 6, 2021, was appointed Director.  Mr. Bailey did not receive any compensation in 2021 other than stock-based 
compensation.  Mr. Bailey resigned as a director on April 20, 2022. 

(9) Black-Scholes grant date fair value of stock options.  Options vested immediately 

 
Incentive Plan Awards 

The following table sets forth all outstanding share based and option-based awards to the NEOs as at the fiscal year 

ended December 31, 2021.  

Name and position 

Number of 

compensation 

securities, 

number of 

underlying 

securities(1)(3) 

Date of issue 

or grant(1) 

Issue, 

conversion 

or exercise 

price 

Price of 

security or 

underlying 

security on 

date of 

grant(2) 

Price of 

security or 

underlying 

security at 

December 

31, 2020 (2) 

Expiry 

date 

 

 

 

Exercised 

Date 

Michael Farrant, 

Director, CEO and 

President 

500,000 Nov. 19, 2021 $0.10 $0.10 $0.18 
Nov. 18, 

2026 
N/A 

James O’Neill, 

CFO and 

Corporate 

Secretary 

250,000 Nov. 19, 2021 $0.10 $0.10 $0.18 
Nov. 18, 

2026 
N/A 

Bill Love, 

Vice-President 

Exploration 

500,000 Nov. 19, 2021 $0.10 $0.10 $0.18 
Nov. 18, 

2026 
N/A 

Thomas 

Puppendahl, 

Director 

250,000 Nov. 19, 2021 $0.10 $0.10 $0.18 
Nov. 18, 

2026 
N/A 

Ashley Kirwan, 

Director 
250,000 Nov. 19, 2021 $0.10 $0.10 $0.18 

Nov. 18, 

2026 
N/A 

Michael Skutezky, 

Director 
200,000 Nov. 19, 2021 $0.10 $0.10 $0.18 

Nov. 18, 

2026 
N/A 
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Name and position 

Number of 

compensation 

securities, 

number of 

underlying 

securities(1)(3) 

Date of issue 

or grant(1) 

Issue, 

conversion 

or exercise 

price 

Price of 

security or 

underlying 

security on 

date of 

grant(2) 

Price of 

security or 

underlying 

security at 

December 

31, 2020 (2) 

Expiry 

date 

 

 

 

Exercised 

Date 

C. Nigel Lees, 

Director (4) 

250,000  Nov. 19, 2021 $0.10 $0.10 $0.18 Nov. 18, 

2026 

 N/A 

Joshua Bailey, 

Director (5) 

250,000 Nov. 19, 2021 $0.10 $0.10 $0.18 Nov. 18, 

2026 

N/A 

Notes: 

(1) On November 19, 2021, stock options were granted at an exercise price of $0.10 per common share, exercisable for five 

years, with an expiry date of November 18, 2021 and vested immediately.  The number of stock options granted allows the 

optionee to purchase that same number of underlying securities at the exercise price, prior to the expiry date.  None of these 

options have been exercised.  

(2) The prices of the underlying security at the date of the grant and at December 31, 2021 were estimated by the Corporation 

based on the values of share capital transactions within two months of the dates noted. 

(3) Unless otherwise indicated, no Compensation Security has been re-priced, cancelled, replaced, had its term extended, or 

otherwise been materially modified, in the most recently completed financial year. 

(4) Mr. Lees resigned as a director on April 20, 2022.  The expiry date of the stock options was amended to October 19, 2023. 

(5) Mr. Bailey resigned as a director on April 20, 2022.  Under the terms of the Stock Option Plan, the options will remain 

outstanding for a period of 90 days following such resignation, to July 19, 2022.  The options were exercised on July 18, 

2022.  
 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

There is not as of the date of this Prospectus, nor has there been since the Company’s inception, any indebtedness of 

any director, executive officer, senior officer, employee or any former director, executive officer, employee or senior 

officer or any associate of any of them, to or guaranteed or supported by the Company either pursuant to an employee 

stock purchase program of the Company or otherwise, and no such individual is or has been indebted to any other 

entity where the indebtedness is the subject of a guarantee, support agreement, letter of credit, or similar arrangement 

or understanding by the Company. 

AUDIT COMMITTEE 

The Audit Committee’s Charter 

The directors of the Company established an Audit Committee on September 1, 2020 and have adopted a charter for 

the Audit Committee (the “Audit Committee Charter”) as of that date, which sets out the Audit Committee’s 

mandate, organization, powers and responsibilities. The full text of the Audit Committee Charter is attached hereto as 

Schedule “A” to this Prospectus. 

Composition of the Audit Committee 

The members of the Audit Committee are Thomas Puppendahl (Chairperson), Andrew Malim, and Ashley Kirwan. 

Thomas Puppendahl and Andrew Malim are independent (as defined in National Instrument 52-110 – Audit 

Committees (“NI 52-110”) adopted by the Canadian Securities Administrators).  Ashley Kirwan is not independent as 

she is the President and CEO of Orix Geoscience Inc., which has received consulting fees from the Company.  All 

members are financially literate (as defined in NI 52-110). 

Name of Member Independent(1) Financially Literate(2) 

Thomas Puppendahl Yes Yes 

Andrew Malim Yes Yes 

Ashley Kirwan No(3) Yes 

Notes: 
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(1) To be considered independent, a member of the Audit Committee must not have any direct or indirect “material relationship” with the 

Company.  A “material relationship” is a relationship which could, in the view of the Board, be reasonably expected to interfere with the 

exercise of a member’s independent judgment.  In addition, a member must not have been an Executive Officer within the preceding 

three-year period and must not currently be receiving fees for consultancy or advisory services other than in connection with Board related 
commitments. 

(2) To be considered financially literate, a member of the Audit Committee must have the ability to read and understand a set of financial 

statements that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity 
of the issues that can reasonably be expected to be raised by the Company’s financial statements. 

(3) Ms. Kirwan is not independent because she is the President and CEO of Orix Geoscience Inc., which has received consulting fees from 

the Company. 

 

Relevant Education and Experience 

Each of the members of the Audit Committee has extensive education and experience relevant to the performance of 

their responsibilities as members of the Audit Committee.  Please see “DIRECTORS AND EXECUTIVE OFFICERS“. 

Audit Committee Oversight 

At no time since the commencement of the Company’s most recently completed financial year have any 

recommendations by the Audit Committee respecting the appointment and/or compensation of the Company’s 

external auditors not been adopted by the Board of the Company. 

Pre-Approval Policies and Procedures 

The Audit Committee has not adopted any specific policies and procedures in relation to the engagement of non-audit 

services as described in the Audit Committee Charter. 

External Auditor Service Fees (By Category) 

The following table discloses the fees billed to the Company by its external auditor during the last two financial years. 

Financial Year Ending Audit Fees(1) Audit Related Fees(2) Tax Fees(3) All Other Fees(4) 

December 31, 2021 $23,610(5) $nil $3,000(6) $nil 

December 31, 2020 $12,240(7) $nil $nil $nil 

Notes: 

(1) The aggregate fees billed for professional services rendered by the auditor for the audit of the Company’s annual financial statements and 
the review of the Company’s interim financial statements, if any. 

(2) The aggregate fees billed for assurance and related services that are reasonably related to the performance of the audit or review of the 

Company’s financial statements and are not disclosed in the “Audit Fees” column. 
(3) The aggregate fees billed for tax compliance, tax advice, and tax planning services. The services performed for the fees paid under this 

category are exclusively for tax return preparation fees. 

(4) No other fees were billed by the auditor of the Company other than those listed in the other columns. 
(5) Audit of the financial statements for the year ended December 31, 2020 and review of the interim financial statements for the six months 

ended June 30, 2021. 

(6) $1,500 for preparation and filing of 2019 income tax return and $1,500 for preparation and filing of 2020 income tax return. 
(7) Audit of the financial statements for the year ended December 31, 2019. 

 

Exemption 

Since the Company is a “Venture Issuer” pursuant to NI 52-110 (its securities are not listed or quoted on any of the 

Toronto Stock Exchange, a market in the United States of America, or a market outside of Canada and the United 

States of America), it is exempt from the requirements of Part 3 (Composition of the Audit Committee) and Part 5 

(Reporting Obligations) of NI 52-110. 

 

CORPORATE GOVERNANCE 

The Board and senior management consider good corporate governance to be central to the effective and efficient 

operation of the Company.  The Board is committed to a high standard of corporate governance practices.  The Board 
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believes that this commitment is not only in the best interest of the Company’s shareholders, but that it also promotes 

effective decision making at the Board level. 

The following is a description of the Company’s corporate governance practices. 

Board of Directors 

NI 58-101 defines an “independent director” as a director who has no direct or indirect “material relationship” with 

the issuer.  A “material relationship” is as a relationship which could, in the view of the Board, be reasonably expected 

to interfere with the exercise of a member’s independent judgment. 

The Board believes that it functions independently of management, and reviews its procedures on an ongoing basis to 

ensure that it is functioning independently of management.  The Board meets without management present, as 

circumstances require.  When conflicts arise, interested parties are precluded from voting on matters in which they 

may have an interest.  In light of the suggestions contained in National Policy 58-201 - Corporate Governance 

Guidelines, the Board convenes meetings, as deemed necessary, of the independent directors, at which non-

independent directors and members of management are not in attendance. 

The Board is currently comprised of five (5) directors being:  Michael Farrant, Ashley Kirwan, Andrew Malim, 

Thomas Puppendahl and Michael Skutezky. Andrew Malim and Thomas Puppendahl are independent within the 

meaning of NI 58-101.  Michael Farrant, Michael Skutezky, and Ashley Kirwan are not independent.  Mr. Farrant is 

currently an officer of the Company.  Mr. Skutezky was an officer of the Company within the preceding three years.  

Ashley Kirwan is the President and CEO of Orix Geoscience Inc., which has received consulting fees from the 

Company. 

Directorships 

None of the directors of the Company currently hold directorships with other reporting issuers. 

Orientation and Continuing Education 

New members of the Board are provided with: (i) information respecting the functioning of the Board and its 

committees and a copy of the Company’s corporate governance documents; (ii) access to all documents of the 

Company, including those that are confidential; and (iii) access to management. 

The Board is responsible for providing a comprehensive orientation and education program for new directors which 

fully sets out: 

• the role of the Board and its committees; 

• the nature and operation of the business of the Company; and 

• the contribution which individual directors are expected to make to the Board in terms of both time and 

resource commitments. 

In addition, the Board is also responsible for providing continuing education opportunities to existing directors so that 

individual directors can maintain and enhance their abilities and ensure that their knowledge of the business of the 

Company remains current.  Board members are encouraged to: (i) communicate with management and auditors; (ii) 

keep themselves current with industry trends and developments and changes in legislation with management’s 

assistance; (iii) attend related industry seminars; and (iv) visit the Company’s operations 

Ethical Business Conduct 

The Board has adopted a written code of business conduct and ethics (the “Code of Conduct”) to encourage and 

promote a culture of ethical business conduct amongst the directors, officers and employees of the Company.  Copies 

of the Code of Conduct are available upon written request from the Chief Executive Officer of the Company.  The 

Board is responsible for ensuring compliance with the Company’s Code of Conduct.  The Code of Conduct was 
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adopted after the end of the previous financial year, and there have been no departures from the Company’s Code of 

Conduct since its adoption. 

In addition to those matters which, by law, must be approved by the Board, the approval of the Board is required for: 

• the Company’s annual business plan and budget; 

• material transactions not in the ordinary course of business; and 

• transactions which are outside of the Company’s existing business. 

To ensure the directors exercise independent judgment in considering transactions and agreements in which a director 

or officer has a material interest, all such matters are considered and approved by the independent directors.  Any 

interested director would be required to declare the nature and extent of his interest and would not be entitled to vote 

at meetings of directors which evoke such a conflict. 

The Company believes that it has adopted corporate governance procedures and policies which encourage ethical 

behaviour by the Company’s directors, officers and employees. 

Securities Trading Policy 

The Company has adopted a securities trading policy (the “Securities Trading Policy”), pursuant to which, the 

Company shall, among other things, institute blackout periods in certain circumstances. The Securities Trading Policy 

also provides that any person possessing material non-public information regarding the Company should not engage 

in any transactions related to the Company’s securities until two trading days after such information has been publicly 

disclosed. The Securities Trading Policy has additional restrictions regarding short-swing trades, short sales, call 

options and put options, as well as purchasing on margin. 

Persons to whom the Securities Trading Policy applies may not engage in any transactions involving the Company’s 

securities during a blackout period. Further, in all cases, before initiating any trade in the Company’s securities, each 

person to whom the Securities Trading Policy applies must contact and get approval from the Compliance Officer. 

Compensation, Governance and Nominating Committee (“CGN Committee”) 

The Corporation constituted its CGN Committee and approved its charter effective September 8, 2021.  Prior to 

September 8, 2021, the Board had assumed the responsibilities of the CGN Committee.  The CGN Committee is 

currently comprised of Ms. Kirwan (Chair), Mr. Malim and Mr. Puppendahl.  The three primary areas of responsibility 

of the CGN Committee are summarized as follows: 

Compensation 

The overall purpose is to implement and oversee human resources and compensation policies and best practices for 

recommendation to the Board for approval and implementation.  The responsibilities of the CGN Committee generally 

include: (1) reviewing and making recommendations to the Board regarding all share incentive awards; (2) developing 

an executive compensation strategy to attract, retain and motivate senior management to achieve superior results; (3) 

reviewing and appraising the performance of the executive officers of the Corporation (4) reviewing short-term and 

long-term talent management and succession planning 

Governance 

The CGN Committee is responsible for reviewing the corporate governance policies and practices of the Corporation 

generally and making recommendations thereon to the directors of the Corporation, including reviewing and making 

recommendations to the Board of the Corporation on developing the approach of the Corporation to corporate 

governance issues and practices, including an annual review of the charters and performance of the Board and its 

committees. 
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Nomination 

The CGN Committee is also responsible for proposals for new nominees to the Board and conducting such background 

reviews, assessments, interviews and other procedures as it believes necessary to ascertain the suitability of a particular 

nominee. 

Other Board Committees 

The Board has no standing committees other than the Audit Committee and the CGN Committee. 

Assessment 

The CGN Committee has the on-going responsibility to assess (i) the effectiveness and contribution of the individual 

directors including the Chairman of the Board and committee Chairs of the Corporation on an ongoing basis; (ii) the 

effectiveness of the directors of the Corporation as a whole; and (iii) the effectiveness of the committees of directors 

of the Corporation and the mandates of each of such committees. 

RISK FACTORS 

An investment in the Company is speculative and involves a high degree of risk.  Accordingly, prospective investors 

should carefully consider the specific risk factors set out below, in addition to the other information contained in this 

document, before making any decision to invest in the Company.  The Board considers the following risks and other 

factors to be the most significant for potential investors in the Company, but the risks listed do not necessarily comprise 

all those associated with an investment in the Company and are not set out in any particular order of priority.  

Additional risks and uncertainties not currently known to the Board may also have an adverse effect on the Company’s 

business. 

If any of the following risks actually occur, the Company’s business, financial condition, capital resources, results or 

future operations could be materially adversely affected.  In such a case, the price of the Common Shares could decline 

and investors may lose all or part of their investment. 

Substantial Number of Authorized but Unissued Shares 

The Company has an unlimited number of Common Shares that may be issued by the Board without further action or 

approval of the Company’s shareholders.  While the Board is required to fulfill its fiduciary obligations in connection 

with the issuance of such shares, the shares may be issued in transactions with which not all shareholders agree, and 

the issuance of such shares will cause dilution to the ownership interests of the Company’s shareholders. 

Dilution 

The financial risk of the Company’s future activities will likely be borne to a significant degree by purchasers of the 

Common Shares.  If the Company issues Common Shares from its treasury for financing purposes, control of the 

Company may change and purchasers may suffer additional dilution. 

No Market for Securities 

There is currently no market through which any of the Common Shares may be sold and there is no assurance that 

such securities of the Company will be listed for trading on a stock exchange, or if listed, will provide a liquid market 

for such securities.  Until the Common Shares are listed on a stock exchange, holders of the Common Shares may not 

be able to sell their Common Shares.  Even if a listing is obtained, there can be no assurance that an active public 

market for the Common Shares will develop or be sustained after the Company becomes a reporting issuer.  The 

holding of Common Shares involves a high degree of risk and should be undertaken only by investors whose financial 

resources are sufficient to enable them to assume such risks and who have no need for immediate liquidity in their 

investment.  Common Shares should not be purchased by persons who cannot afford the possibility of the loss of their 

entire investment. 
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Negative Cash Flow from Operating Activities 

The Company has no history of earnings and had negative cash flow from operating activities since inception.  All of 

the properties are in the exploration or pre-exploration stage, and there are no confirmed mineral resources or reserves 

and the proposed exploratory programs are speculative in nature.  Significant capital investment will be required to 

achieve commercial production from the Company’s existing projects.  There is no assurance that the Company’s 

properties will generate earnings, operate profitably or provide a return on investment in the future.  Accordingly, the 

Company will be required to obtain additional financing in order to meet its future cash commitments. 

Current Market Volatility 

The securities markets in the United States and Canada have recently 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 continual fluctuations in price will not occur.  It may be anticipated that 

any market for the Common Shares will be subject to market trends generally, notwithstanding any potential success 

of the Company.  The value of the Common Shares distributed hereunder will be affected by such volatility. 

Use of Funds 

The Company has prepared a detailed budget setting out the way in which it proposes to expend the funds.  However, 

the quantum and timing of expenditure will necessarily be dependent upon receiving positive results from the 

Company’s exploration activities on its various exploration programs.  As the Company conducts its exploration 

programs, it is possible that results and circumstances may dictate a departure from the pre-existing budget.  Further, 

the Company may, from time to time as opportunities arise, utilise part of its financial resources to participate in 

additional opportunities that arise and fit within the Company’s broader objectives, as a means of advancing 

shareholder value. 

No Production History 

None of the Company’s currently held properties are producing properties, and the ultimate success of the Company 

will depend on its operating ability to generate cash flow from producing properties in the future.  The Company has 

not generated any revenue to date and there is no assurance that it will do so in the future.  The Company’s business 

operations are at an early stage of development and its success will be largely dependent upon the outcome of the 

exploration programs that the Company proposes to undertake. 

Limited Operating History 

The Company has no properties producing positive cash flow and its ultimate success will depend on its ability to 

generate cash flow from producing properties in the future.  The Company has not earned profits to date and there is 

no assurance that it will do so in the future.  Significant capital investment will be required to achieve commercial 

production from the Company’s existing projects.  There is no assurance that the Company will be able to raise the 

required funds to continue these activities. 

Dependence on the Moray Project 

The Company’s only material property for the purposes of NI 43-101 is the Moray Project, which is an early stage 

exploration project. The Moray Project is at an exploration stage and there are not yet any defined mineral resources 

that the Company has determined are economically viable. There is uncertainty relating to defining any mineral 

resources and there is no assurance that any defined mineral resources will be upgraded to mineral reserves with 

sufficient geological continuity and extractive characteristics to make them economic. 

Failure to generate value through exploration of the Moray Project would necessitate the Company’s search for other 

properties. The mining industry is fiercely competitive in all of its phases and the Company would have to compete 

for such additional properties with many companies possessing greater financial and technical resources. In the event 

that the Company does not succeed in negotiating additional property acquisitions, future prospects in the long-term 

will likely be substantially limited, and the Company's financial condition and results of operations may deteriorate.  
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Any acquisition that the Company may choose to complete may be of a significant size, may change the scale of the 

Company's business and operations, and may expose the Company to new geographic, political, operating, financial 

and geological risks. The Company's success in its acquisition activities depends on its ability to identify suitable 

acquisition candidates, negotiate acceptable terms for any such acquisition, and integrate the acquired operations 

successfully with those of the Company. Any acquisitions would be accompanied by risks. There can be no assurance 

that the Company would be successful in overcoming these risks or any other problems encountered in connection 

with such acquisitions. 

Exploration, Mining and Operational Risks 

The business of exploring for and mining minerals involves a high degree of risk.  Few properties that are explored 

are ultimately developed into producing mines.  At present, none of the Company’s properties have any confirmed 

mineral resources or reserves and the proposed exploration and drilling programs are an exploratory search for such 

mineral resources or reserves. 

The Company’s operations are subject to all the hazards and risks normally associated with the exploration of mineral 

properties, any of which could result in risk to life, to property, or to the environment.  The Company’s operations 

may be subject to disruptions caused by unusual or unexpected formations, formation pressures, fires, power failures 

and labour disputes, flooding, explosions, cave-ins, landslides, the inability to obtain suitable or adequate equipment, 

machinery, labour or adverse weather conditions.  The availability of insurance for such hazards and risks is extremely 

limited or uneconomical at this time. 

In the event the Company is fortunate enough to discover a mineral deposit, the economics of commercial production 

depend on many factors, including the cost of operations, the size and quality of the mineral deposit, proximity to 

infrastructure, financing costs and Government regulations, including regulations relating to prices, taxes, royalties, 

land tenure, land use, importing and exporting minerals and environmental protection.  The effects of these factors 

cannot be accurately predicted, but any combination of these factors could adversely affect the economics of 

commencement or continuation of commercial mineral production. 

Mining Claims 

The operations of the Company will require licenses and permits from various governmental authorities in Canada 

and its provinces and territories. As of the date hereof, the Company has all permits and/or licences required to be 

obtained in connection with its current and planned activities on the Moray Project. 

The activities of the Company may be subject to government approvals, various laws governing prospecting, 

development, land resumptions, production taxes, a gold export license, labour standards and occupational health, 

mine safety, toxic substances and other matters.  Although the Company intends to carry out its activities in accordance 

with all applicable rules and regulations, no assurance can be given that new rules and regulations will not be enacted 

or that existing rules and regulations will not be applied in a manner which could limit or curtail production or 

development. 

The Company’s operations will also be subject to environmental regulations promulgated by government agencies 

from time to time.  Environmental legislation provides for restrictions and prohibitions on spills, releases or emissions 

of various substances produced in association with certain mining industry operations, such as seepage from tailings 

disposal areas, which would result in environmental pollution.  A breach of such legislation may result in imposition 

of fines and penalties. 

There are several permits required for mining operations in Canada, including: 

• License to keep, store or possess explosives; 

• Permit for persons using explosives; 

• Conveyance of explosives and dangerous goods; 

• License to keep, or register premises to store inflammable liquids; and 
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• Others 

There is no guarantee the Company will be able to maintain its existing permits nor obtain permits in the future that 

may become necessary for its existing and planned activities on the Moray Project.  Delays in obtaining permits could 

materially delay the Company’s operations, and failure to obtain any necessary permit could materially restrict the 

Company’s future operations. 

Mining Decision 

The Company may choose to initiate mining operations on any of its properties, without basing its production decision 

on a feasibility study, pre-feasibility study, preliminary economic assessment or mining study of mineral reserves 

demonstrating economic and technical viability, and therefore be subject to a higher risk of uncertainty.  There is no 

assurance that the Company will be able to profitably conduct mining operations.  In addition, there is no assurance 

continued exploration of any or all of the Company’s properties will demonstrate adequate additional mineralization 

which can be mined economically. 

Assurance of Title 

The Company has taken all reasonable steps to attempt to ensure that proper title to its properties has been obtained 

and that all grants of such rights thereunder, if any, have been registered with the appropriate public offices.  Despite 

the due diligence conducted by the Company, there is no guarantee that title to such properties will not be challenged 

or impugned.  The Company’s mineral property interests may be subject to prior unregistered agreements or transfers 

or aboriginal land claims and title may be affected by undetected defects. 

There may be challenges to any of the Company’s titles which, if successful, could result in the loss or reduction of 

the Company’s interest in such titles.  The Company’s properties may be subject to prior unregistered liens, 

agreements, transfers or claims, and title may be affected by, among other things, undetected defects.  In addition, the 

Company may be unable to operate its properties as permitted or to enforce its rights with respect to its properties.  

The failure to comply with all applicable laws and regulations, including a failure to pay taxes or to carry out and file 

assessment work, can lead to the unilateral termination of concessions by the mining authorities. 

The Company’s properties may now or in the future be subject to Aboriginal title claims or claims of other Aboriginal 

rights.  Aboriginal rights are a matter of considerable complexity, and their impact on the Company’s potential 

ownership interest in the Company’s mineral properties cannot be predicted with any degree of certainty.  No 

assurance can be given that recognition of Aboriginal rights in the area in which the Company’s mineral properties 

are located, by way of a negotiated settlement or judicial pronouncement, would not have an adverse effect on the 

Company’s activities.  Even in the absence of such recognition, the Company may at some point be required to 

negotiate with and seek the approval of holders of Aboriginal rights and interests in order to facilitate exploration and, 

if warranted, development work on the Company’s mineral properties.  There is no assurance that the Company will 

be able to establish and/or maintain a practical working relationship with any First Nations in the area which would 

allow it to ultimately develop the Company’s mineral properties. 

Possible Failure to Obtain Mining Licences 

Even if the Company does complete the required exploration activities on any of its properties, it may not be able to 

obtain the necessary licences or permits in the future to conduct mining operations on an explored property, and thus 

would realize no benefit from such exploration activities. 

Competition 

The Company competes with numerous other companies and individuals possessing greater financial resources and 

technical facilities than itself in the search for, and acquisition of, mineral claims, leases and other mineral interests, 

as well as the recruitment and retention of suitably qualified individuals. 
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Conflicts of Interest 

Some of the Company’s directors and officers act as directors and/or officers of other mineral exploration companies. 

As such, the Company’s directors and officers may be faced with conflicts of interests when evaluating alternative 

mineral exploration opportunities.  In addition, the Company’s directors and officers may prioritize the business affairs 

of another Company over the affairs of the Company. 

Personnel 

The Company has a small management team and the loss of any key individual could affect the Company’s business.  

Additionally, the Company will be required to secure other personnel to facilitate its exploration program on its various 

properties.  Any inability to secure and/or retain appropriate personnel may have a materially adverse impact on the 

business and operations of the Company. 

Volatility of Commodity Prices 

The market prices of commodities are volatile and are affected by numerous factors, which are beyond the Company’s 

control.  These factors include international supply and demand, consumer product demand, international economic 

trends, currency exchange rate fluctuations, interest rates, inflation, global or regional political events, as well as a 

range of other market forces.  Sustained downward movements in commodity prices could render less economic, or 

uneconomic, some or all of the exploration activities to be undertaken by the Company. 

Environmental Risks and Other Regulatory Requirements 

Inherent with mining operations is an environmental risk.  The current or future operations of the Company require 

permits from various governmental authorities.  Such operations are governed by laws and regulations that govern 

prospecting, mining, development, production, taxes, labour standards, occupational health, waste disposal, toxic 

substances, land use, environmental protection, mine safety, and other matters.  Companies engaged in the 

development and operation of mines and related facilities generally experience increased costs and delays in 

production as a result of needing to comply with applicable laws, regulations and permits.  There can be no assurance 

that all permits that the Company requires for future, exploration, development, construction and operation of mining 

facilities and the conduct of mining operations will be obtainable on reasonable terms or that such laws and regulations 

would not have an adverse effect on the operations of the Company. 

The legal framework governing this area is constantly changing, therefore the Company is unable to fully ascertain 

any future liability that may arise from the implementation of any new laws or regulations, although such laws and 

regulations are typically strict and may impose severe penalties (financial or otherwise).  The proposed activities of 

the Company, as with any exploration, may have an environmental impact which may result in unbudgeted delays, 

damage, loss and other costs and obligations including, without limitation, rehabilitation and/or compensation.  There 

is also a risk that the Company’s operations and financial position may be adversely affected by the actions of 

environmental groups or any other group or person opposed in general to the Company’s activities and, in particular, 

the proposed exploration and mining by the Company within Canada or Indigenous lands. 

Climate Change 

A number of governments have introduced or are moving to introduce climate change legislation and treaties at the 

international, national, state/provincial and local levels. The Canadian provincial and federal governments in particular 

are widely regarded as global leaders in addressing climate change. Regulations and laws relating to emission levels 

(such as carbon taxes) and energy efficiency are becoming more stringent, and the Company expects this trend to 

continue. If the current regulatory trend towards stringency continues, this may result in increased costs at some of 

the Company's operations and may adversely affect the feasibility and value of the Company’s projects.  

In addition, the Company’s operations could be exposed to a number of physical risks from climate change, such as 

changes in rainfall rates, rising sea levels, reduced water availability, higher temperatures, increased snow pack, 

hurricanes and extreme weather events. Events or conditions such as flooding or inadequate water supplies could 

disrupt mining and transport operations, mineral processing and rehabilitation efforts, could create resource shortages 

and could damage the Company’s property or equipment and increase health and safety risks on site. Such events or 
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conditions could have other adverse effects on the Company’s workforce and on the communities around the 

Company’s properties. In the event that the effects of climate change or extreme weather events cause prolonged 

disruption to the feasibility of mining operations, the Company’s business prospects may be adversely affected.   

There can be no assurance that efforts to mitigate the risks of climate changes will be effective and that the physical 

risks of climate change will not have an adverse effect on the Company's operations and profitability. 

Enforcement of Judgments Against Foreign Persons 

Certain of the Company's directors, management personnel and advisors are located in foreign jurisdictions. 

Shareholders, the Company, and other parties may have difficulty in effecting service of process within Canada and 

collecting from or enforcing against such directors, officers and advisors, any judgments obtained by the Canadian 

courts or Canadian securities regulatory authorities and predicated on the civil liability provisions of Canadian 

securities legislation or otherwise, even if the party has appointed an agent for service of process. 

Such parties’ residence in non-Canadian legal systems may limit the ability to obtain effective legal redress in the 

courts, whether arising from a legal wrong against the Company or an investor. Further, non-Canadian legal systems 

may (a) exercise differential discretion on the part of governmental authorities and utilize a different process for the 

redress of discretion; (b) offer different, and potentially more limited, judicial or administrative guidance on 

interpreting applicable rules and regulations; or (c) create inconsistencies or conflicts between and within various 

laws, regulations, decrees, orders and resolutions. The commitment of government officials and agencies and the 

judicial system to abide by or enforce Canadian legal requirements and negotiated agreements may be more uncertain 

in non-Canadian legal systems, creating particular concerns with respect to enforceability of Canadian judgements. 

Further, enforceability of Canadian judgements in non-Canadian jurisdictions may be susceptible to revision or 

cancellation and legal redress may be uncertain or delayed. The effectiveness of and enforcement of Canadian legal 

judgements in non-Canadian jurisdictions cannot be assured. 

Uninsured Risks 

The Company, as a participant in exploration and mining programs, may become subject to liability for hazards such 

as unusual geological or unexpected operating conditions that cannot be insured against or against which it may elect 

not to be so insured because of high premium costs or other reasons.  The Company is currently uninsured against all 

such risks as such insurance is either unavailable or uneconomic at this time.  The Company also currently has no key 

man insurance or property insurance as such insurance is uneconomical at this time.  The Company will obtain such 

insurance once it is available and, in the opinion of the Board, economical to do so.  The Company may incur a liability 

to third parties (in excess of any insurance coverage) arising from pollution or other damage or injury. 

The Company is not insured against most environmental risks.  Insurance against environmental risks has not been 

generally available to companies within the mining and exploration industry.  Without such insurance, and if the 

Company does become subject to environmental liabilities, the costs of such liabilities would reduce or eliminate the 

Company’s available funds or could result in bankruptcy.  Should the Company be unable to fully fund the remedial 

costs of an environmental problem, it may be required to enter into interim compliance measures pending completion 

of the required remedy. 

Health and Safety Risks 

A violation of health and safety laws, or the failure to comply with the instructions of relevant health and safety 

authorities, could lead to, among other things, a temporary cessation of activities on all and any of the Company’s 

properties or any parts thereof, a loss of the right to prospect for minerals, or the imposition of costly compliance 

procedures.  This could have a material adverse effect on the Company’s operations and/or financial condition. 

Tax Issues 

Income tax consequences in relation to the securities offered will vary according to the circumstances of each 

purchaser. Prospective purchasers should seek independent advice from their own tax and legal advisers prior to 

subscribing for the securities. 
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Additional Requirements for Capital 

Substantial additional financing will be required if the Company is to be successful in pursuing its ultimate strategy 

of discovering and extracting mineral resources.  No assurances can be given that the Company will be able to raise 

the additional capital that it may require for its anticipated future operations.  Commodity prices, environmental 

rehabilitation or restitution, revenues, taxes, transportation costs, capital expenditures, operating expenses, geological 

results and the political environment are all factors which will have an impact on the amount of additional capital that 

may be required.  Any additional equity financing may be dilutive to investors and debt financing, if available, may 

involve restrictions on financing and operating activities.  There is no assurance that additional financing will be 

available on terms acceptable to the Company, if at all.  If the Company is unable to obtain additional financing as 

needed, it may be required to reduce the scope of its operations or anticipated expansion, forfeit its interest in any and 

all of its properties, incur financial penalties, or reduce or terminate its operations. 

Smaller Companies 

The share price of publicly traded smaller companies can be highly volatile.  The value of the Common Shares may 

go down as well as up and, in particular, the share price may be subject to sudden and large falls in value given the 

restricted marketability of the Common Shares. 

Liquidity of the Common Shares 

Listing on the Exchange should not be taken as implying that there will be a liquid market for the Common Shares.  

Thus, an investment in the Common Shares may be difficult to realise.  Investors should be aware that the value of 

the Common Shares may be volatile.  Investors may, on disposing of Common Shares, realise less than their original 

investment, or may lose their entire investment.  The Common Shares, therefore, may not be suitable as a short-term 

investment. 

The market price of the Common Shares may not reflect the underlying value of the Company’s net assets.  The price 

at which the Common Shares will be traded, and the price at which investors may realise their Common Shares, will 

be influenced by a large number of factors, some specific to the Company and its proposed operations, and some that 

may affect the sectors in which the Company operates.  Such factors could include the performance of the Company’s 

operations, large purchases or sales of the Common Shares, liquidity or the absence of liquidity in the Common Shares, 

legislative or regulatory changes relating to the business of the Company, and general market and economic 

conditions. 

General 

Although management believes that the above risks fairly and comprehensibly illustrate all material risks facing the 

Company, the risks noted above do not necessarily comprise all those potentially faced by the Company as it is 

impossible to foresee all possible risks. 

Although the directors of the Company will seek to minimise the impact of the risk factors, an investment in the 

Company should only be made by investors able to sustain a total loss of their investment.  Investors are strongly 

recommended to consult a person who specialises in investments of this nature before making any decision to invest. 

PROMOTERS 

Michael Farrant, the Company’s President, Chief Executive Officer and Director, took the initiative in the primary 

organization of the Company and accordingly is a promoter of the Company.  Mr. Farrant owns or controls 1,350,000 

Common Shares and 500,000 Options of the Company, which represents 3.6% of the Common Shares outstanding 

prior to the Listing, on a fully diluted basis. See “PRINCIPAL SHAREHOLDERS“, “DIRECTORS AND EXECUTIVE 

OFFICERS“ and “EXECUTIVE COMPENSATION“. 

William Love, the Vice-President, Exploration of the Company’s President is a founding shareholder of the Company 

and accordingly is a promoter of the Company.  Mr. Love owns or controls 1,300,000 Common Shares and 500,000 

Options of the Company, which represents 3.5% of the Common Shares outstanding prior to the Listing, on a fully 
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diluted basis. See “PRINCIPAL SHAREHOLDERS“, “DIRECTORS AND EXECUTIVE OFFICERS“ and 

“EXECUTIVE COMPENSATION“. 

Michael Skutezky, a Director of the Company is a founding shareholder of the Company and accordingly is a promoter 

of the Company.  Mr. Skutezky owns or controls nil Common Shares and 200,000 Options of the Company, which 

represents 0.4% of the Common Shares outstanding prior to the Listing, on a fully diluted basis. See “PRINCIPAL 

SHAREHOLDERS“ and “DIRECTORS AND EXECUTIVE OFFICERS“. 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

Legal Proceedings 

There are no legal proceedings outstanding, threatened or pending as of the date of this Prospectus by or against the 

Company or to which it is a party or its business or any of its assets is the subject of, nor to the knowledge of the 

directors and officers of the Company are any such legal proceedings contemplated which could become material to 

a purchaser of the Company’s securities. 

Regulatory Actions 

There have not been any penalties or sanctions imposed against the Company by a court relating to provincial or 

territorial securities legislation or by a securities’ regulatory authority, nor have there been any other penalties or 

sanctions imposed by a court or regulatory body against the Company, and the Company has not entered into any 

settlement agreements before a court relating to provincial or territorial securities legislation or with a securities 

regulatory authority. 

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL 

TRANSACTIONS 

Except as disclosed herein and elsewhere in this Prospectus, no director or executive officer of the Company, and no 

associate or affiliate of the foregoing persons, has, or has had, any material interest, direct or indirect, in any transaction 

or in any proposed transaction that has materially affected or will materially affect the Company. 

RELATIONSHIP BETWEEN ISSUER AND AGENT 

The Company is not a “related issuer” or a “connected issuer” of or to an Agent (as such terms are defined in National 

Instrument 33-105 – Underwriter Conflicts).  The Company did not raise any proceeds using an Agent. 

AUDITORS, TRANSFER AGENT AND REGISTRAR 

The auditors of the Company are McGovern Hurley LLP, Chartered Professional Accountants, located at 251 

Consumers Road, Suite 800, Toronto, Ontario, Canada M2J 4R3. 

The transfer agent and registrar for the Common Shares is TSX Trust Company, located at 100 Adelaide Street West, 

Suite 301, Toronto, Ontario, Canada M5H 4H1. 

MATERIAL CONTRACTS 

Except for contracts entered into in the ordinary course of business, the only contracts which have been entered into 

by the Company as of the date hereof or which will be entered into prior to the Listing and which are regarded presently 

as material are: 

1. Mining Claim Acquisition Agreement dated June 29, 2020 between Exiro Minerals Corp. and New Break, 

with respect to the Moray Property. See “DESCRIPTION OF THE BUSINESS – Three Year History – Moray 

Project – Matachewan, Ontario”. 



 

89 

2. Net Smelter Return Royalty Agreement dated July 15, 2020 between Exiro Minerals Corp. and New Break, 

with respect to the Moray Property. See “DESCRIPTION OF THE BUSINESS – Three Year History – Moray 

Project – Matachewan, Ontario”. 

3. Inuit Owned Lands Mineral Exploration Agreement dated September 1, 2021 between Nunavut Tunngavik 

Incorporated and New Break, with respect to the Sundog property. See “DESCRIPTION OF THE BUSINESS 

– Three Year History – Sundog Project – Kivalliq Region, Nunavut”. 

4. Escrow Agreement dated August 4, 2022 among New Break, TSX Trust Company and the principals of the 

Company. See “ESCROWED SECURITIES”. 

5. The Stock Option Plan. 

Copies of all material agreements referred to in this Prospectus may be inspected at the head office of the Company 

located at 18 King Street East, Suite 902, Toronto, ON, M5C 1C4 during normal business hours, as well as on the 

Company’s profile on the SEDAR website at www.sedar.com. 

EXPERTS 

The following persons or companies whose profession or business gives authority to the report, valuation, statement 

or opinion made by the person or Company are named in this prospectus as having prepared or certified a report, 

valuation, statement or opinion in this prospectus: 

1. Peter C. Hubacheck, P. Geo., is an independent consulting geologist employed by W.A Hubacheck 

Consultants Ltd. and is a “Qualified Person” as defined in NI 43-101 and is the author responsible for the 

preparation of the Technical Report on the Moray Project. 

2. The audited financial statements included in this Prospectus have been subject to audit by McGovern Hurley 

LLP, Chartered Professional Accountants (“McGovern Hurley”), and their audit report is included herein. 

McGovern Hurley is independent in accordance with the CPA Code of Professional Conduct. 

In addition, certain legal matters relating to the prospectus and the CSE listing will be passed upon on behalf of the 

Company by Peterson McVicar LLP. As at the date hereof, the partners, counsel, and associates of Peterson McVicar 

LLP as a group, beneficially own, directly or indirectly, less than 1% of the securities of the Company. 

Other than as disclosed in this Prospectus, none of the foregoing persons or companies have held, received or is to 

receive any registered or beneficial interests, direct or indirect, in any securities or other property of the Company or 

of its associates or affiliates when such person or company prepared the report, valuation, statement or opinion 

aforementioned or thereafter. 

FINANCIAL STATEMENTS 

Audited financial statements of the Company for the years ended December 31, 2021 and December 31, 2020 are 

included in this Prospectus, in addition to the condensed interim financial statements for the three months ended March 

31, 2022 and 2021 and the corresponding management’s discussion and analysis.
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SCHEDULE “A” – AUDIT COMMITTEE CHARTER 

CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS OF NEW BREAK RESOURCES 

LTD. 

[SEE FOLLOWING PAGES] 
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AUDIT COMMITTEE CHARTER 

NEW BREAK RESOURCES LTD. 

MANDATE 

The primary mandate of the audit committee (the “Audit Committee”) of the Board of 
Directors of the Company (the “Board”) is to assist the Board in overseeing the Company’s 
financial reporting and disclosure. This oversight includes: 

(a) reviewing the financial statements and financial disclosure that is provided to 
shareholders and disseminated to the public; 

(b) reviewing the systems of internal controls to ensure integrity in the financial 
reporting of the Company; and 

(c) monitoring the independence and performance of the Company’s external 
auditors and reporting directly to the Board on the work of the external auditors. 

COMPOSITION AND ORGANIZATION OF THE COMMITTEE 

1. The Audit Committee must have at least three directors. 

2. The majority of the Audit Committee members must not be executive officers, employees, 
control persons of the Company or any of its associates or affiliates.1  

3. Every Audit Committee member must be financially literate. Financial literacy is the ability 
to read and understand a set of financial statements that present a breadth and level of 
complexity of accounting issues that are generally comparable to the breadth and 
complexity of the issues that can reasonably be expected to be raised by the issuer’s 
financial statements.2  

4. The Board will appoint from themselves the members of the Audit Committee on an 
annual basis for one-year terms.  Members may serve for consecutive terms. 

5. The Board will also appoint a chair of the Audit Committee (the Chair of the Audit 
Committee) for a one-year term.  The Chair of the Audit Committee may serve as the chair 
of the committee for any number of consecutive terms. 

6. A member of the Audit Committee may be removed or replaced at any time by the Board.  
The Board will fill any vacancies in the Audit Committee by appointment from among 
members of the Board. 

 
 
 
 

 
1 National Instrument 52-110 Audit Committees section 6.1.1(3) 
2 National Instrument 52-110 Audit Committees section 1.4 
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MEETINGS 

7. The Audit Committee will meet at least four (4) times per year. Special meetings may be 
called by the Chair of the Audit Committee as required. 

8. Quorum for a meeting of the Audit Committee will be two (2) members in attendance. 

9. Members may attend meetings of the Audit Committee by teleconference, 
videoconference, or by similar communication equipment by means of which all persons 
participating in the meeting can communicate with each other. 

10. The Audit Committee Chair will set the agenda for each meeting, after consulting with 
management and the external auditor. Agenda materials such as draft financial 
statements must be circulated to Audit Committee members for members to have a 
reasonable time to review the materials prior to the meeting. 

11. Minutes of the Audit Committee meetings will be accurately recorded, with such minutes 
recording the decisions reached by the committee.  Minutes of each meeting must be 
distributed to members of the Board, the Chief Executive Officer, the Chief Financial 
Officer and the external auditor. 

RESPONSIBILITIES OF THE COMMITTEE 

The Audit Committee will perform the following duties: 

External Auditor 
(a) select, evaluate and recommend to the Board, for shareholder approval, the 

external auditor to examine the Company’s accounts, controls and financial 
statements; 

(b) evaluate, prior to the annual audit by external auditors, the scope and general 
extent of their review, including their engagement letter, and the compensation 
to be paid to the external auditors and recommend such payment to the Board; 

(c) obtain written confirmation from the external auditor that it is objective and 
independent within the meaning of the Rules of Professional Conduct/Code of 
Ethics adopted by the provincial institute or order of Chartered Accountants to 
which it belongs; 

(d) recommend to the Board, if necessary, the replacement of the external auditor; 
(e) meet at least annually with the external auditors, independent of management, 

and report to the Board on such meetings; and 
(f) pre-approve any non-audit services to be provided to the Company by the 

external auditor and the fees for those services; 
 
 
 



  

 

  
New Break Resources Ltd. 

18 King Street East, Suite 902 
Toronto, ON M5C 1C4 
newbreakresources.ca 

 

 
Audit Committee Charter   Page 3 
Approved by the Board of Directors on September 1, 2020 
 

Financial Statements and Financial Information 
(a) review and discuss with management and the external auditor the annual audited 

financial statements of the Company and recommend their approval by the 
Board; 

(b) review and discuss with management, the quarterly financial statements and 
recommend their approval by the Board; 

(c) review and recommend to the Board for approval the financial content of the 
annual report; 

(d) review the process for the certification of financial statements by the Chief 
Executive Officer and Chief Financial Officer; 

(e) review the Company’s management discussion and analysis, annual and interim 
earnings or financial disclosure news releases, and audit committee reports 
before the Company publicly discloses this information; 

(f) review annually with external auditors, the Company’s accounting principles and 
the reasonableness of managements judgments and estimates as applied in its 
financial reporting; and 

(g) review and consider any significant reports and recommendations issued by the 
external auditor, together with management’s response, and the extent to which 
recommendations made by the external auditors have been implemented. 

Risk Management, Internal Controls and Information Systems 

(a) review with the external auditors and with management, the general policies and 
procedures used by the Company with respect to internal accounting and 
financial controls; 

(b) review adequacy of security of information, information systems and recovery 
plans; 

(c) review management plans regarding any changes in accounting practices or 
policies and the financial impact thereof; 

(d) review with the external auditors and, if necessary, legal counsel, any litigation, 
claim or contingency, including tax assessments, that could have a material 
effect upon the financial position of the Company and the manner in which these 
matters are being disclosed in the financial statements; 

(e) discuss with management and the external auditor correspondence with 
regulators, employee complaints, or published reports that raise material issues 
regarding the Company’s financial statements or disclosure; 

(f) assisting management to identify the Company’s principal business risks; and 
(g) review the Company’s insurance, including directors’ and officers’ coverage, and 

provide recommendations to the Board; 
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Other 
(a) review Company loans to employees/consultants; and 
(b) conduct special reviews and/or other assignments from time to time as requested 

by the Board. 

PROCESS FOR HANDLING COMPLAINTS REGARDING FINANCIAL MATTERS 

The Audit Committee shall establish a procedure for the receipt, retention and follow-up of 
complaints received by the Company regarding accounting, internal controls, financial 
reporting, or auditing matters. 
The Audit Committee shall ensure that any procedure for receiving complaints regarding 
accounting, internal controls, financial reporting, or auditing matters will allow the 
confidential and anonymous submission of concerns by employees. 

REPORTING 
The Audit Committee will report to the Board on: 

(a) the external auditor’s independence; 
(b) the performance of the external auditor and the Audit Committee’s  

recommendations; 
(c) regarding the reappointment or termination of the external auditor; 
(d) the adequacy of the Company’s internal controls and disclosure controls; 
(e) the Audit Committee’s review of the annual and interim financial statements; 
(f) the Audit Committee’s review of the annual and interim management discussion 

and analysis; 
(g) the Company’s compliance with legal and regulatory matters to the extent they 

affect the financial statements of the Company; and 
(h) all other material matters dealt with by the Audit Committee. 

AUTHORITY OF THE COMMITTEE 
The Audit Committee will have the resources and authority, appropriate to discharge its 
duties and responsibilities. The Audit Committee may at any time retain outside financial, 
legal or other advisors at the expense of the Company without approval of management. 
The external auditor will report directly to the Audit Committee. 

EFFECTIVE DATE 

This Charter was implemented by the Board on September 1, 2020. 
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Independent Auditor’s Report 

To the Board of Directors of New Break Resources Ltd.  

Opinion  

We have audited the financial statements of New Break Resources Ltd. (the “Company”), which 
comprise the statements of financial position as at December 31, 2021 and 2020, and the 
statements of loss and comprehensive loss, statements of changes in shareholders’ equity and 
statements of cash flows for the years then ended, and notes to the financial statements, 
including a summary of significant accounting policies. 

In our opinion, the accompanying financial statements present fairly, in all material respects, the 
financial position of the Company as at December 31, 2021 and 2020 and its financial 
performance and its cash flows for the years then ended in accordance with International 
Financial Reporting Standards (“IFRS”). 

Basis for opinion 

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

Material uncertainty related to going concern 

We draw attention to Note 1 in the financial statements, which indicates that the Company has a 
cumulative deficit and limited working capital as at December 31, 2021.  As stated in Note 1, 
these events or conditions, along with other matters as set forth in Note 1, indicate that material 
uncertainties exist that cast significant doubt on the Company’s ability to continue as a going 
concern. Our opinion is not modified in respect of this matter. 

Other information  

Management is responsible for the other information. The other information comprises 
Management’s Discussion and Analysis. 

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

In connection with our audit of the financial statements, our responsibility is to read the other 
information and, in doing so, consider whether the other information is materially inconsistent with 
the financial statements or our knowledge obtained in the audit or otherwise appears to be 
materially misstated.  
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We obtained Management’s Discussion and Analysis prior to the date of this auditor’s report. If, 
based on the work we have performed, we conclude that there is a material misstatement of this 
other information, we are required to report that fact. We have nothing to report in this regard.  

Responsibilities of management and those charged with governance for the financial 
statements 

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

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

Those charged with governance are responsible for overseeing the Company’s financial reporting 
process. 

Auditor’s responsibilities for the audit of the financial statements 

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

As part of an audit in accordance with Canadian generally accepted auditing standards, we 
exercise professional judgement and maintain professional skepticism throughout the audit. We 
also: 

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

 Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of 
expressing an opinion on the effectiveness of the Company’s internal control. 
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 Evaluate the appropriateness of accounting policies used and the reasonableness of 
accounting estimates and related disclosures made by management. 

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

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

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

 
 
 

Chartered Professional Accountants 
Licensed Public Accountants 
 
Toronto, Ontario 
April 26, 2022 
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Statements of Financial Position 
 As at 

   December 31, December 31, 
(Expressed in Canadian Dollars)  2021 2020 
 
Assets 

   

Current assets    

Cash  $    1,237,628 $ 144,278 
HST receivable  24,647 20,557 
Prepaid expenses  3,675 - 

  1,265,950 164,835 
Non-current assets    

Mineral claim deposits Note 6 52,110 - 
Mineral properties Note 6 225,000 225,000 

 
Total Assets 

  
$  1,543,060 

 
$ 389,835 

 
Liabilities and Equity 

   

Current liabilities    

Accounts payable and accrued liabilities Note 7 $   58,802 $ 238,817 
Flow-through share premium liability Notes 8(b), 11 360,968 36,684 

Total Liabilities  419,770 275,501 
 
Shareholders' Equity 

   

Share capital Note 8(b) 2,138,423 750,631 
Warrant reserve Note 8(d) 233,951 38,971 
Stock option reserve Note 8(c) 261,100 13,195 
Deficit  (1,510,184) (688,463) 

Total Shareholders’ Equity  1,123,290 114,334 
 
Total Liabilities and Shareholders’ Equity 

  
$ 1,543,060 

 
$ 389,835 

 

Nature of operations and going concern (Note 1) 
Commitments and contingencies (Note 12) 
Subsequent events (Note 13) 

 

Approved by the Board of Directors and authorized on April 26, 2022: 
 

"Michael Farrant" "Thomas Puppendahl" 
Michael Farrant Thomas Puppendahl 
Director Director 

 

 

The accompanying notes form an integral part of these financial statements 
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Statements of Loss and Comprehensive Loss 
For the years ended 

 

December 31, 
(Expressed in Canadian Dollars) 2021 2020 

Expenses 
Exploration and evaluation Note 6 $  288,155 $ 409,089 
Management fees Note 9 170,400 128,550 
Consulting fees Note 9   24,535 - 
Professional fees  62,338 21,868 
General and administrative  40,554 29,272 
Shareholder costs and filing fees  20,948 2,040 
Travel  263 1,718 
Share-based compensation Note 8(c) 261,100 - 

Loss before the undernoted  (868,293) (592,537) 
Bank charges  (1,137) (312) 
Interest income                        51 15 
Flow-through share premium recovery Note 12                 47,658 131,214 

 
Net loss and comprehensive loss for the year 

  
$ (821,721) 

 
$   (461,620) 

 
Net loss per share 

   

Basic and diluted loss per share  $ (0.03) $ (0.03) 

 
Weighted average number of shares outstanding – basic and diluted 28,082,249 16,907,000 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
The accompanying notes form an integral part of these financial statements 



 

 

     
 

 

Statements of Changes in Shareholders' Equity 

  Share Capital Reserves   
 
(Expressed in Canadian Dollars) 

 
Note 

Number of 
Shares 

 
Amount 

 
Warrants 

Stock 
Options 

 
Deficit 

 
Total 

Balance at December 31, 2019  13,265,000 $ 263,760 $         515 $  20,300 $ (231,918) $      52,657 
Flow-through shares issued for cash 8(b)(ii)(iii)(xi) 2,678,300   238,431 - - - 238,431 
Flow-through premium 8(b)(ii)(iii)(xi) -     (69,870)    (69,870) 
Share issue costs on flow-through financing 8(b)(xi) -            (9,153) 2,139 - - (7,014) 
        
Shares issued for cash as part of unit financings 8(b)(iv)(vii)(viii)(ix)(x) 2,175,000   206,250 - - -  206,250 
Warrants issued as part of unit financings 8(b)(iv)(vii)(viii)(ix)(x) -      (36,317) 36,317 - -          - 
Share issue costs on unit financing 8(b)(vii) - (4,500) - - -     (4,500) 
Shares issued for mineral property option payment 8(b)(i) 600,000 30,000 - - - 30,000 
Shares issued for purchase of mineral property 8(b)(v) 2,500,000 125,000 - - - 125,000 
Exercise of stock options 8(b)(vi) 100,000     7,030 - (2,030) - 5,000 
Expiry of stock options 8(c) -           - - (5,075) 5,075 - 
Net loss for the year  -           - - -        (461,620) (461,620) 

Balance at December 31, 2020  21,318,300  750,631  38,971 13,195     (688,463) 114,334 
Flow-through shares issued for cash 8(b)(xiii)(xviii) 4,927,000 855,300 -          - - 855,300 
Warrants issued as part of flow-through unit                 

financing 
 
8(b)(xiii) 

 
- 

 
(46,018) 

 
46,018 

         -  
- 

 
- 

Flow-through premium 8(b)(xiii)(xviii) -   (371,942) -          - - (371,942) 
Share issue costs on flow-through financing 8(b)(xviii) - (7,523) 323          - -     (7,200) 
Shares issued for cash as part of unit financing 8(b)(xii)(xix) 8,500,000 862,000 -          - - 862,000 
Warrants issued as part of unit financings 8(b)(xii)(xix) - (140,532) 140,532          - - - 
Share issue costs on unit financing 8(b)(xii) - (44,181) 10,761          - -     (33,420) 
Shares issued for cash 8(b)(xiv)(xvi) 2,266,500 226,650 -          - - 226,650 
Share issue costs 8(b)(xiv) - (5,000) -          - -     (5,000) 
Exercise of warrants 8(b)(xvii) 110,950     13,343 (2,654)          - - 10,689 
Exercise of stock options 8(b)(xv) 650,000     45,695 - (13,195) - 32,500 
Share-based compensation 8(c) -                 - - 261,100 - 261,100 
Net loss for the year  -                 - -          -      (821,721)        (821,721) 

Balance at December 31, 2021  37,772,750 $  2,138,423 $   233,951 $ 261,100 $ (1,510,184) $  1,123,290 
 

The accompanying notes form an integral part of these financial statements 
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Statements of Cash Flows 
For the years ended 

 
December 31, 

 
 
 
 
 
 

The accompanying notes form an integral part of these financial statements 

(Expressed in Canadian Dollars) 2021 2020 

Cash flows from operating activities   

Net loss for the year $  (821,721) $ (461,620) 
Adjustments not affecting cash:   

Flow-through share premium recovery Note 12  (47,658) (131,214) 
Share-based compensation Note 8(c) 261,100 - 
Shares issue for mineral property option payment Note 6          - 30,000 

Operating cash flows before changes in non-cash   

working capital: (608,279) (562,834) 
Changes in non-cash working capital:   

HST receivable   (4,090) (13,639) 
Prepaid expenses   (3,675) - 
Accounts payable and accrued liabilities         (180,015) 189,806 

Cash used in operating activities (796,059) (386,667) 

Cash flows from investing activities   

Purchase of mineral property Note 6             - (100,000) 
Mineral claim deposits                                                    Note 6   (52,110)                   - 

Cash used in investing activities   (52,110) (100,000) 

Cash flows from financing activities   

Proceeds from private placements Note 8(b)       1,943,950 444,681 
Share issue costs Notes 8(b)(xii)(xiv)(xviii)          (45,620) (11,514) 
Exercise of warrants                                                      Note 8(d)  10,689                   - 
Exercise of stock options Note 8(c)           32,500 5,000 

Cash provided by financing activities        1,941,519 438,167 
Increase (decrease) in cash during the year       1,093,350 (48,500) 
Cash, beginning of year          144,278 192,778 

Cash, end of year $  1,237,628   $ 144,278 

 
Supplemental cash flow information: 

  

Value of finders’ warrants issued Note 8(b)(xii)(xviii) $      11,084 $        2,139 
Value of common shares issued for purchase of mineral   

property Note 8(b)(x) $       -  $  125,000 



Notes to the Financial Statements 
For the years ended December 31, 2021 and 2020 
(Expressed in Canadian Dollars) 
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1. NATURE OF OPERATIONS AND GOING CONCERN 
 

New Break Resources Ltd. (the “Company” or "New Break") is a Canadian mineral exploration company 
currently engaged in the acquisition, exploration and evaluation of mineral properties in Canada.   All of the 
Company’s mineral property interests are currently in the exploration and evaluation stage. 

 
The Company was incorporated under the name “8861587 Canada Corporation” under the laws of 
Canada on April 18, 2014. Effective December 28, 2018, the Company changed its name to New Break 
Resources Ltd.  On November 24, 2021, New Break was also registered as Extra-Territorial in Nunavut, 
Canada.  The address of the Company's corporate office and principal place of business is 18 King Street 
East, Suite 902 Toronto, Ontario, M5C 1C4, Canada. 

These financial statements have been prepared on a going concern basis, which contemplates that the 
Company will be able to realize its assets and discharge its liabilities in the normal course of business. 
Accordingly, they do not give effect to adjustments that would be necessary should the Company be unable 
to continue as a going concern, and therefore be required to realize its assets and liquidate its liabilities and 
commitments in other than the normal course of business and at amounts different from those in the 
accompanying financial statements.  Such adjustments could be material.  It is not possible to predict 
whether the Company will be able to raise adequate financing or to ultimately attain profitable levels of 
operations.  Changes in future conditions could require material write downs of the carrying values. 

The business of exploring for minerals involves a high degree of risk and there can be no assurance that the 
exploration programs will result in profitable operations.  The Company is in the process of exploring its 
mineral properties and has not yet determined whether these properties contain mineral reserves that are 
economically recoverable.  The recoverability of amounts shown for mineral properties is dependent upon 
the establishment of a sufficient quantity of economically recoverable reserves, the ability of the Company 
to obtain necessary financing to complete the development and upon future profitable production or 
proceeds from the disposition of these assets. 

Although the Company has taken steps to verify title to the properties on which it is conducting exploration 
and in which it has an interest, in accordance with industry standards for the current stage of operations of 
such properties, these procedures do not guarantee the Company's title.  Property title may be subject to 
government licensing requirements or regulations, unregistered prior agreements, unregistered claims, 
indigenous claims, and non-compliance with regulatory, environmental and social licensing requirements. 
The Company’s assets may also be subject to increases in taxes and royalties, renegotiation of contracts, 
political uncertainty and currency exchange fluctuations and restrictions. 

The Company has not realized a profit from operations and has incurred expenditures related to property 
exploration, resulting in a cumulative deficit of $1,510,184 as at December 31, 2021 (December 31, 2020 
- $688,463).  The recoverability of the carrying value of mineral properties and the Company's continued 
existence is dependent upon the preservation of its interest in the underlying properties, the discovery of 
economically recoverable reserves, the achievement of profitable operations, or the ability of the Company 
to raise alternative financing, if necessary, or alternatively upon the Company's ability to dispose of its 
property interests on an advantageous basis.  Management cannot provide assurance that it will be successful 
in future financing activities or be able to execute its business strategy.  As at December 31, 2021, the 
Company had current assets of $1,265,950 (December 31, 2020 - $164,835) to cover current liabilities of 
$58,802 (December 31, 2020 - $238,817), exclusive of non-cash flow-through share premium liability.  These 
conditions indicate that material uncertainties exist that cast significant doubt on the Company’s ability to 
continue as a going concern.  



Notes to the Financial Statements 
For the years ended December 31, 2021 and 2020 
(Expressed in Canadian Dollars) 
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2. BASIS OF PRESENTATION 

(a) Statement of Compliance 

These financial statements have been prepared in accordance with International Financial Reporting 
Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”) and include 
interpretations of the International Financial Reporting Interpretations Committee (“IFRIC”). The policies 
set out were consistently applied to all periods presented unless otherwise noted below. 

(b) Basis of Presentation 

These financial statements have been prepared on the historical cost basis, except for financial instruments 
designated at fair value through profit and loss, which are stated at their fair value. In addition, these 
financial statements have been prepared using the accrual basis of accounting except for cash flow 
information. These financial statements are presented in Canadian dollars, which is the Company's 
functional currency. All values are rounded to the nearest dollar. 

(c) Approval of the Financial Statements 

The financial statements of the Company for the year ended December 31, 2021 were reviewed, approved 
and authorized for issue by the Board of Directors of the Company on April 26, 2022. 

(d) Use of estimates and judgments 

The preparation of financial statements in conformity with IFRS requires that management make 
judgements, estimates and assumptions about future events that affect the amounts reported in the financial 
statements and related notes to the financial statements. Although these estimates are based on 
management’s best knowledge of the amount, event or actions, actual results may differ from those 
estimates. 

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates 
are recognized in the period in which the estimates are revised and in any future periods affected. The 
Company makes estimates and assumptions about the future that affect the reported amounts of assets and 
liabilities, profits and expenses. Estimates and judgments are continually evaluated based on historical 
experience and other factors, including expectations of future events that are believed to be reasonable 
under the circumstances. The effect of a change in an accounting estimate is recognized prospectively by 
including it in income in the period of the change, if the change affects that period only, or in the period of 
the change and future periods, if the change affects both. 

Information about critical judgments in applying accounting policies that have the most significant risk of 
causing material adjustment to the carrying amounts of assets and liabilities recognized in the financial 
statements are discussed below: 

Share-based payment transactions 

The Company measures the cost of equity-settled transactions with employees and applicable non- 
employees by reference to the fair value of the equity instruments at the date at which they are vested. 
Estimating fair value for share-based payment transactions requires determining the most appropriate 
valuation model, which is dependent on the terms and conditions of the grant. This estimate also requires 
determining the most appropriate inputs to the valuation model including the expected life of the share 
option, risk-free interest rates, volatility and dividend yield and making assumptions about them. Expected 
volatility is generally based on the historical volatility of comparable companies.  The assumptions and 
models used for estimating fair value for share-based payment transactions are disclosed in Note 8(c).  When 
shares are issued as consideration, they are valued at the price associated with the most recent financing.  



Notes to the Financial Statements 
For the years ended December 31, 2021 and 2020 
(Expressed in Canadian Dollars) 
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2. BASIS OF PRESENTATION (Continued) 

Title to exploration and evaluation property interests 

Although the Company has taken steps to verify title to exploration and evaluation properties in which it 
has an interest, these procedures do not guarantee the Company’s title. Such properties may be subject to 
prior agreements or transfers and title may be affected by undetected defects. 

Rehabilitation provisions 

The Company records management’s best estimate of the present value of the future cash requirements of 
any rehabilitation obligation as a long-term liability in the period in which the related environmental 
disturbance occurs based on the net present value of the estimated future costs. This obligation is adjusted 
at each period end to reflect the passage of time and any changes in the estimated future costs underlying 
the obligation. In determining this obligation, management must make a number of assumptions about 
the amount and timing of future cash flows and discount rate to be used. The actual future expenditures 
may differ from the amounts currently provided if the estimates made are significantly different than actual 
results or if there are significant changes in environmental and/or regulatory requirements in the future. 

Income, value added, withholding and other taxes 

The Company is subject to income, value added, withholding and other taxes. Significant judgment is 
required in determining the Company’s provisions for taxes. There are many transactions and calculations 
for which the ultimate tax determination is uncertain during the ordinary course of business. The Company 
recognizes liabilities for anticipated tax audit issues based on estimates of whether additional taxes will be 
due. The determination of the Company’s income, value added, withholding and other tax liabilities requires 
interpretation of complex laws and regulations. The Company’s interpretation of taxation law as applied to 
transactions and activities may not coincide with the interpretation of the tax authorities. All tax related 
filings are subject to government audit and potential reassessment subsequent to the financial statement 
reporting period. Where the final tax outcome of these matters is different from the amounts that were 
initially recorded, such differences will impact the tax related accruals and deferred income tax provisions 
in the period in which such determination is made. 

Capitalization of mineral property acquisition costs 
Where mineral properties are acquired through an acquisition agreement, management has determined that 
capitalized acquisition costs have future economic benefits and are economically recoverable. In making this 
judgement, management has assessed various sources of information including, but not limited to, the 
geologic and metallurgic information, operating management expertise and existing permits.  See Note 6 for 
details of the Company’s capitalized acquisition costs in respect of mineral properties. 

Impairment of mineral properties 

While assessing whether any indications of impairment exist for mineral properties, consideration is given 
to both external and internal sources of information. Information the Company considers includes changes 
in the market, economic and legal environment in which the Company operates that are not within its 
control that could affect the recoverable amount of mineral properties. Internal sources of information 
include the manner in which the mineral properties are being used or are expected to be used and indications 
of expected economic performance of the properties. Estimates include but are not limited to estimates of 
the discounted future cash flows expected to be derived from the Company’s mining properties, costs to 
sell the properties and the appropriate discount rate. Reductions in metal price forecasts, increases in 
estimated future costs of production, increases in estimated future capital costs, reductions in the amount 
of recoverable mineral reserves and mineral resources and/or adverse current economics can result in a 
write-down of the carrying amounts of the Company’s mineral properties. 



Notes to the Financial Statements 
For the years ended December 31, 2021 and 2020 
(Expressed in Canadian Dollars) 
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3. SIGNIFICANT ACCOUNTING POLICIES 

The accounting policies set out below have been applied consistently to all period presented in these 
financial statements except where noted. 

 
(a) Cash 

Cash consists of cash on deposit with a major Canadian bank. Cash is measured at Amortized Cost. 
 

(b) Exploration and Evaluation Properties 

Acquisition Costs 

The costs of acquiring mineral property interests comprised of payments of cash and common shares, are 
capitalized as mineral property assets. This does not include payments of cash and common shares in respect 
of option agreements where the ultimate acquisition of the property is uncertain at the time the initial 
payment is made. 

Exploration and Evaluation Expenditures 
 

Payments of cash and common shares pursuant to option agreements, costs of staking and all expenditures 
on exploration and evaluation activities are recorded as exploration and evaluation expenses until it has been 
established that a mineral property is commercially viable. 

 
Development Assets 

When economically viable reserves have been determined and the decision to proceed with development 
has been approved, the expenditures related to development and construction are capitalized as 
construction-in-progress and classified as a component of property, plant and equipment. Costs associated 
with the commissioning of new assets incurred in the period before they are operating in the way intended 
by management are capitalized. Development expenditure is net of the proceeds of the sale of metals from 
ore extracted during the development phase. Interest on borrowings related to the construction and 
development of assets are capitalized until substantially all the activities required to make the asset ready for 
its intended use are complete. 

 
Disposition or Abandonment of Mineral Properties 

Proceeds received from the sale of any interest in a mineral property are first credited against the carrying 
value of the property, with any excess included in operations for the period. If a property is abandoned, the 
acquisition cost of the property is written off to operations. 

 
Impairment 

The application of the Company’s accounting policy for acquisition costs related to mineral properties, 
requires judgement in determining whether there are future economic benefits, which may be based on 
assumptions about future events or circumstances. Estimates and assumptions made may change if new 
information becomes available. If information becomes available suggesting that the recovery of the carrying 
value is unlikely, the amount to be written off is expensed in the statement of operations in the period when 
the new information becomes available. The Company assesses each cash generating unit (“CGU”) at each 
reporting date to determine whether any indication of impairment exists. 

 



Notes to the Financial Statements 
For the years ended December 31, 2021 and 2020 
(Expressed in Canadian Dollars) 
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3. SIGNIFICANT ACCOUNTING POLICIES (Continued) 

Where an indicator of impairment exists, a formal estimate of the recoverable amount is made, which is 
considered to be the higher of the fair value less costs to sell and value in use. These assessments require 
the use of estimates and assumptions such as long-term commodity prices, discount rates, future capital 
requirements, exploration potential and operating performance. Fair value is determined as the amount that 
would be obtained from the sale of the assets in an arm’s length transaction between knowledgeable and 
willing parties. The carrying amount of the asset is reduced to its recoverable amount and the impairment 
loss is recognized in profit or loss in the statement of loss for the period. 

 
(c) Equipment 

Recognition and Measurement 

Equipment is measured at cost less accumulated depreciation and accumulated impairment losses. Cost 
includes all expenditures that are directly attributable to the acquisition of the asset. 

Depreciation 

When applicable, depreciation is calculated using the straight-line method over the estimated useful lives 
of assets as follows: 

Office furniture and equipment - 3 years. 
Computer hardware and software – 2 years. 

The Company does not currently have any office or computer equipment. 
 

Impairment 
 

The carrying amounts of the Company’s equipment are reviewed at each reporting date to determine 
whether there is any indication of impairment.   If any such indication exists, the asset’s recoverable amount 
is estimated. 

Impairment is determined for an individual asset unless the asset does not generate cash inflows that are 
independent of those generated from other assets or group of assets, in which case, the individual assets are 
grouped together into CGUs for impairment purposes. 

An impairment exists when the carrying amount of the asset, or group of assets, exceeds its recoverable 
amount. The impairment loss is the amount by which the carrying value exceeds the recoverable amount 
and such loss is recognized in the statement of operations. The recoverable amount of an asset is the higher 
of its fair value less costs to dispose and its value in use. 

A previously recognized impairment loss is reversed if there has been a change in the estimates used to 
determine the asset’s recoverable amount since the last impairment loss was recognized such that the 
recoverable amount has increased. The carrying amount after a reversal must not exceed the carrying 
account (net of depreciation) that would have been determined had no impairment loss been recognized. 
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3. SIGNIFICANT ACCOUNTING POLICIES (Continued) 

 
(d) Financial Instruments 

Financial assets 

Initial recognition and measurement 

Non-derivative financial assets within the scope of IFRS 9 are classified and measured as “financial assets 
at fair value”, as either fair value through profit or loss (“FVPL”) or fair value through other comprehensive 
income (“FVOCI”), and “financial assets at amortized costs”, as appropriate. The Company determines the 
classification of financial assets at the time of initial recognition based on the Company’s business model 
and the contractual terms of the cash flows. 

 
All financial assets are recognized initially at fair value plus, in the case of financial assets not at FVPL, 
directly attributable transaction costs on the trade date at which the Company becomes a party to the 
contractual provisions of the instrument. 

 
Subsequent measurement – financial assets at FVPL 

 
Financial assets measured at FVPL include financial assets management intends to sell in the short term and 
any derivative financial instrument that is not designated as a hedging instrument in a hedge relationship. 
Financial assets measured at FVPL are carried at fair value in the statements of financial position with 
changes in fair value recognized in other income or expense in the statements of loss. The Company does 
not measure any financial assets at FVPL. 

 
Subsequent measurement – financial assets at amortized cost 

After initial recognition, financial assets measured at amortized cost are subsequently measured at the end 
of each reporting period at amortized cost using the Effective Interest Rate (“EIR”) method. Amortized 
cost is calculated by taking into account any discount or premium on acquisition and any fees or costs that 
are an integral part of the EIR. Cash is measured at amortized cost. 

Subsequent measurement – financial assets at FVOCI 

Financial assets measured at FVOCI are non-derivative financial assets that are not held for trading and the 
Company has made an irrevocable election at the time of initial recognition to measure the assets at FVOCI. 
The Company does not measure any financial assets at FVOCI. 

Derecognition 

A financial asset is derecognized when the contractual rights to the cash flows from the asset expire, or 
the Company no longer retains substantially all the risks and rewards of ownership. 

Impairment of financial assets 

IFRS 9 allows a simplified approach to impairment assessment, which requires the expected lifetime loss 
to be recognized at the time of initial recognition of the financial assets. An impairment loss is reversed in 
subsequent periods if the amount of the expected loss decreases and the decrease can be objectively related 
to an event occurring after the initial impairment was recognized. 

 

 



Notes to the Financial Statements 
For the years ended December 31, 2021 and 2020 
(Expressed in Canadian Dollars) 

15 | P a g e 

 

 

 
3. SIGNIFICANT ACCOUNTING POLICIES (Continued) 

Financial liabilities 

Initial recognition and measurement 

Financial liabilities are measured at amortized cost, unless they are required to be measured at FVPL as is 
the case for held for trading or derivative instruments, or the Company has opted to measure the financial 
liability at FVPL. The Company’s financial liabilities include accounts payable and accrued liabilities, which 
are measured at amortized cost. All financial liabilities are recognized initially at fair value. 

Subsequent measurement – financial liabilities at amortized cost 

After initial recognition, financial liabilities measured at amortized cost are subsequently measured at the 
end of each reporting period at amortized cost using the EIR method. Amortized cost is calculated by taking 
into account any discount or premium on acquisition and any fees or costs that are an integral part of the 
EIR. 

Subsequent measurement – financial liabilities at FVPL 

Financial liabilities measured at FVPL include financial liabilities management intends to sell in the short 
term and any derivative financial instrument that is not designated as a hedging instrument in a hedge 
relationship. Financial liabilities measured at FVPL are carried at fair value in the statements of financial 
position with changes in fair value recognized in other income or expense in the statement of loss. The 
Company does not measure any financial liabilities at FVPL. 

Derecognition 

A financial liability is derecognized when the obligation under the liability is discharged, cancelled or 
expires with any associated gain or loss recognized in other income or expense in the statement of loss. 

Provisions 

A provision is recognized when the Company has a present legal or constructive obligation as a result of a 
past event, it is probable that an outflow of economic benefits will be required to settle the obligation, and 
the amount of the obligation can be reliably estimated. If the effect is material, provisions are determined 
by discounting the expected future cash flows at a pre-tax rate that reflects current market assessments of 
the time value of money and, where appropriate, the risks specific to the liability. 

Fair Value Hierarchy 

Financial instruments recorded at fair value on the statements of financial position are classified using a 
financial value hierarchy that reflects the significance of the inputs used in marking the measurements. 
The fair value hierarchy has the following levels: 

 Level 1 - valuation based on quoted prices (unadjusted) in active markets for identical assets or 
liabilities; 

 Level 2 - valuation techniques based on inputs other than quoted prices including Level 1 that are 
observable for assets or liabilities, either directly (i.e. as prices) or indirectly (i.e. derived from prices); 
and 

 Level 3 - valuation techniques using inputs for the asset and liability that are not based on 
observable market data (unobservable inputs). 

The Company does not have any financial instruments measured at fair value and that require classification 
within the fair value hierarchy. 
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3. SIGNIFICANT ACCOUNTING POLICIES (Continued) 

 
(e) Share Capital 

Equity instruments are contracts that give a residual interest in the net assets of the Company. Financial 
instruments issued by the Company are classified as equity only to the extent that they do not meet the 
definition of a financial liability or financial asset. 

The Company’s common shares, warrants, stock options and flow-through shares are classified as equity 
instruments. Preference share capital is classified as equity if it is non-retractable, or redeemable only at the 
Company’s option, and any dividends are discretionary. Dividends thereon are recognized as distributions 
within equity. 

Incremental costs directly attributable to the issue of new shares are shown in equity as a deduction, net of 
tax, from proceeds. 

 
(f) Warrants 

 
Proceeds from unit placements are allocated between shares and warrants issued according to their 
relative fair value. The relative fair value of the share component is credited to share capital and the relative 
fair value of the warrant component is credited to warrant reserve. Upon exercise of the warrants, 
consideration paid by the warrant holder together with the amount previously recognized in the warrant 
reserve account is recorded as an increase to share capital. For those warrants that expire unexercised, the 
recorded fair value is transferred from warrant reserve to deficit. 

 
(g) Flow-Through Shares 

Upon the issuance of flow-through shares (“F-T Shares”), the Company records the initial proceeds to share 
capital, net of tax liability, if any. The flow-through share premium liability on the statement of financial 
position represents the premium of the financing price in excess of the market share price on the date of 
the flow- through share financing.   The financial liability pertaining to the premium is recognized in the 
statement of loss consistent with expenditure renunciations. As the Company incurs eligible Canadian 
Exploration Expenditures (“CEE”) to meet flow-through requirements, a corresponding flow-through 
share premium recovery is recognized in the statement of loss. 

(h) Share-Based Payments 

The Company accounts for share-based payments using the fair value method. Under this method, 
compensation expense for employees is measured at fair value on the date of grant using the Black-Scholes 
option pricing model, and is recognized as an expense with a corresponding increase in stock option reserve, 
a component of equity, over the period that the employees earn the options. The amount recognized as an 
expense is adjusted to reflect the number of share options expected to vest. The Black-Scholes option pricing 
model requires the input of subjective assumptions, including the expected term of the option and stock 
price volatility. 

Upon the exercise of stock options, consideration paid by the option holder together with the amount 
previously recognized in the stock option reserve account is recorded as an increase to share capital. For 
those options that are cancelled or expire after vesting, the recorded fair value is transferred from stock 
option reserve to deficit. 
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3. SIGNIFICANT ACCOUNTING POLICIES (Continued) 

Warrants, stock options, and other equity instruments issued as purchase consideration in non-cash 
transactions are recorded at fair value of the goods or services received or if the value of the goods or 
services received is not reliably measurable then the value of such goods and services are measured with 
reference to the fair value of the equity instruments issued. With respect to the acquisition of exploration 
and evaluation assets, the Company does not believe that the fair value of these assets is reliably measurable 
at the time of purchase. As such, when shares of the Company are issued as consideration for the purchase 
of exploration and evaluation assets, classified as mineral properties, the fair value of the asset is based 
upon the price of the Company’s shares on the date of the agreement to issue shares as determined by the 
Board of Directors. In the event that options or warrants are issued where the fair value of goods or services 
are not reliably measurable, they are valued using the Black-Scholes pricing model. 

(i) Reclamation Obligation 

A legal or constructive obligation to incur restoration, rehabilitation, and environmental costs may arise 
when environmental disturbance is caused by the exploration, development, or ongoing production of a 
mineral property interest. The Company’s exploration activities are subject to various governmental laws 
and regulations relating to the protection of the environment. These environmental regulations are 
continually changing and are generally becoming more restrictive. 

The fair value of the liability for an asset retirement obligation is recorded when the legal obligation arises 
and the corresponding increase to the asset is amortized over the life of the asset. The liability is increased 
over time to reflect an accretion element considered in the initial measurement at fair value. The Company 
does not currently have any significant legal or constructive obligations and therefore, no reclamation 
provision has been recorded as at December 31, 2021 and December 31, 2020. 

 
(j) Loss Per Common Share 

The Company presents basic and diluted loss per share (“EPS”) data for its common shares. Basic EPS is 
calculated by dividing the profit or loss attributable to common shareholders of the Company by the 
weighted average number of common shares outstanding during the period, adjusted for own shares held. 
Diluted EPS is determined by adjusting the profit or loss attributable to common shareholders and the 
weighted average number of common shares outstanding, adjusted for own shares held, for the effects of 
all dilutive potential common shares, which comprise convertible warrants and stock options granted by the 
Company. Diluted loss per share for the periods presented does not include the effect of the stock options 
and warrants issued by the Company, as they are anti-dilutive. 

(k) Income Taxes 

Income tax expense is comprised of current and deferred tax expense.   Current tax expense is the expected 
tax payable or receivable on the taxable income or loss for the period, using tax rates enacted or substantively 
enacted at the reporting date, and any adjustment to tax payable in respect of previous years. Deferred tax 
assets and liabilities are recognized in respect of temporary differences between the carrying amounts of 
assets and liabilities for financial reporting purposes and the amounts used for tax purpose. 

Income tax expense is recognized in profit or loss except to the extent that it relates to a business 
combination, or items recognized directly in equity. Income taxes are calculated using the asset and liability 
method of accounting for income taxes. Deferred tax assets and liabilities are recognized for the deferred 
tax consequences attributable to differences between the financial statement carrying amounts of existing 
assets and liabilities and their respective tax bases and for tax losses and other deductions carried forward. 
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3. SIGNIFICANT ACCOUNTING POLICIES (Continued) 

Deferred income tax assets and liabilities are calculated using enacted or substantively enacted tax rates 
expected to apply when the asset is realized or the liability is settled. An asset is recognized on the statement 
of financial position only when it is probable that the future economic benefits will flow to the entity and 
the asset has a cost or value that can be measured reliably. The effect on deferred tax assets and liabilities of 
changes in tax rates are recognized in operations in the period in which the change is substantively enacted. 

4. FINANCIAL INSTRUMENTS 

The Company manages its exposure to a number of different financial risks arising from its operations as 
well as its use of financial instruments including market risks (commodity prices, foreign currency exchange 
rate and interest rate), credit risk and liquidity risk through its risk management strategy. The objective of 
the strategy is to support the delivery of the Company's financial targets while protecting its future financial 
security and flexibility. 

Financial risks are primarily managed and monitored through operating and financing activities and, if 
required, through the use of derivative financial instruments. The Company does not use derivative financial 
instruments for purposes other than risk management. The financial risks are evaluated regularly with due 
consideration to changes in the key economic indicators and up to date market information. 

Market Risk 

Market risk is the risk or uncertainty arising from possible market price movements and their impact on the 
future performance of the business. The Company may use derivative financial instruments such as foreign 
exchange contracts and interest rate swaps to manage certain exposures. These market risks are evaluated 
by monitoring changes in key economic indicators and market information on an ongoing basis. 

Commodity Risk 

The Company is exposed to price risk with respect to commodity prices. Commodity price risk is defined 
as the potential adverse impact on earnings and economic value due to commodity price movements and 
volatilities. The Company monitors commodity prices as they relate to gold and the stock market to 
determine the appropriate course of action to be taken. 

Liquidity Risk 

Liquidity risk encompasses the risk that a company cannot meet its financial obligations in full. The 
Company's main source of liquidity is derived from its common stock issuances.   These funds are primarily 
used to finance working capital, operating expenses, capital expenditures and acquisitions. 

The Company manages its liquidity risk by regularly monitoring its cash flows from operating activities 
and holding adequate amounts of cash.  The 2022 Moray and Nunavut exploration budgets are planned to 
be partially funded from flow-through funds raised in 2021, while the 2022 operating expenses will be 
funded from amounts raised in 2021.  There is no certainty of the Company’s ability to complete additional 
financings. 

As at December 31, 2021 the Company held current assets of $1,265,950 (December 31, 2020 - $164,835) 
to settle current liabilities of $58,802 (December 31, 2020 - $238,817), exclusive of non-cash flow-through 
premium liability. 

Interest Rate Risk 

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due 
to changes in market interest rates. Cash bears interest at market rates.   In the event that the Company 
held interest bearing debt, the Company could be exposed to interest rate risk. The Company does not have 
any interest-bearing debt. Other current financial assets and liabilities are not exposed to interest rate risk 
because of their short-term nature. 
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4. FINANCIAL INSTRUMENTS (Continued) 

Credit Risk 

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause 
the other party to incur a financial loss.  Financial instruments that potentially subject the Company to credit 
risk consist of cash.  The Company has reduced its credit risk by investing its cash with a Canadian chartered 
bank. 

The Company's financial assets and liabilities as at December 31, 2021 and 2020 were as follows: 

Amortized Cost FVPL Total 
 

December 31, 2020 
Financial assets 

Cash $ 144,278 $ - $ 144,278 
Financial liabilities 

Accounts payable and accrued liabilities $ 238,817 $ - $  238,817 
 

December 31, 2021 
Financial assets 

Cash $ 1,237,628 $ - $  1,237,628 
Financial liabilities 

Accounts payable and accrued liabilities $   58,802 $ - $   58,802 
 

 

The fair values of these financial instruments approximate their carrying values because of their short- term 
nature. 

 
5. CAPITAL MANAGEMENT 

The Company defines capital management as the manner in which it manages its share capital. As at 
December 31, 2021, the Company’s share capital was $2,138,423 (December 31, 2020 - $750,631). 

There were no changes in the Company’s approach to capital management during the years ended 
December 31, 2021 and 2020 and the Company is not subject to any externally imposed capital 
requirements. 

The Company's objective in managing capital is to maintain the entity's ability to continue as a going 
concern, support the Company's normal operating requirements and to continue the exploration and 
evaluation of its mineral properties. 

The Board of Directors does not establish a 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 regularly monitors and reviews the amount of capital in proportion to risk and future 
development and exploration opportunities. The Company manages the capital structure and makes 
adjustments to it in the light of changes in economic conditions and the risk characteristics of the underlying 
assets. In order to maintain or adjust the capital structure, the Company may issue new debt or equity or 
similar instruments to obtain additional financing. 
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6. MINERAL PROPERTIES 

 Acquisition Costs 
December 31, December 31, 

2021 2020 

Moray Gold Project  $  225,000 $       225,000 
Total Mineral Properties   $ 225,000    $ 225,000 

 
Moray Gold Project 

On July 15, 2020, the Company finalized a Mining Claim Acquisition Agreement and Net Smelter Return 
(“NSR”) Royalty Agreement with a private company, Exiro Minerals Corp. (“Exiro”), to acquire a 100% 
interest in 14 unpatented mining claims in Zavitz Township of the Porcupine Mining Division and the 
Hincks Township of the Larder Lake Mining Division, southeast of Timmins, Ontario, in exchange for 
$100,000 in cash and 2,500,000 common shares of New Break. The 2,500,000 common shares were issued 
on July 15, 2020 at an estimated fair value of $125,000. In addition, the Company paid $20,000 to Exiro on 
July 31, 2020 and the remaining $80,000 on September 18, 2020. 

Certain of the claims (“Exiro Claims”) are subject to a 2% NSR royalty and certain other of the claims 
(“Voyageur Claims”) are subject to a 1% NSR royalty in favour of Exiro. The Voyageur Claims are also 
subject to a 1% NSR royalty in favour of a previous property owner. New Break can repurchase 50% of the 
Exiro NSR royalty at any time for a payment of $1.0 million and can repurchase 50% of the Voyageur NSR 
royalty at any time for a payment of $750,000. 

Effective October 22, 2021, the Company entered into a memorandum of understanding (the “MOU”) with 
the Matachewan First Nation and Mattagami First Nation (collectively, the “First Nations”) as it relates to 
carrying out Prescribed Exploration Activities, as such term is defined by the Ontario Mining Act, on the 
Moray Property.  Under the terms of the MOU, New Break made payments of $5,000 to each First Nation 
and on November 19, 2021, the Company granted stock options to each of the First Nations to purchase 
up to 50,000 common shares of the Company at a price of $0.10 per share for a period of five years (see 
Note 8(c).  As Prescribed Exploration Activities are conducted, New Break will make payments to the First 
Nations equal to 2% of the cost of such activities.  Subject to New Break’s adherence to the terms and 
conditions of the MOU, the First Nations agree to support the Moray Project while the MOU remains in 
force.   
 
Kraken Project 

On March 1, 2019, the Company entered into an option agreement with Kraken Gold Corporation, a private 
company (“Kraken”), whereby New Break could acquire a 100% interest in certain mining claims and 
properties in the Porcupine and Larder Lake Mining Divisions near Timmins, Ontario, (the “Kraken 
Property”). 
 
Under the terms of this option agreement, the Company made a cash option payment of $20,000 on March 
1, 2019 and issued 600,000 common shares valued at $30,000 on February 29, 2020.  The amounts were 
included in exploration and evaluation expenditures.  On April 30, 2020, the Company informed Kraken 
that it would not be proceeding with the option agreement. 
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6. MINERAL PROPERTIES (Continued) 

 
Sundog Gold Project 

In October 2021, the Company entered into an Inuit Owned Lands Mineral Exploration Agreement 
(“MEA”) with Nunavut Tunngavik Incorporated (“NTI”) for exclusive rights to a 100% interest in the 
minerals within, upon or under a 9,415-hectare exploration area on Inuit Mineral Title Lands parcel AR-35 
in Kivalliq Region, Nunavut (the “Sundog Gold Project”).  Upon signing the agreement, the Company made 
a payment of $9,915 to NTI comprised of a $500 application fee and $9,415 in respect of the first year’s 
annual rent.    

Per the terms of the MEA, New Break is required to make the following annual rent payments to NTI on 
the anniversary date of the MEA and meet the following annual work requirements in order to maintain the 
agreement in good standing: 

 
Years 

Hectares 
(“ha”) 

Annual Rent 
($/ha) 

 
Annual Rent 

Annual Work 
($/ha) 

Annual Work 
Requirement 

1 9,415 $1.00 $9,415 (paid) $5.00 $47,075 
2 9,415 $2.00 $18,830 $5.00 $47,075 

3-5 9,415 $2.00 $18,830 $10.00 $94,150 
6-10 9,415 $3.00 $28,245 $20.00 $188,300 
11-15 9,415 $4.00 $37,660 $30.00 $282,450 
16-20 9,415 $5.00 $47,075 $40.00 $376,600 

 
In the event that New Break establishes a mineral resource estimate in accordance with National Instrument 
43-101 (“NI 43-101”) of a minimum of one million ounces of gold in a Measured category, as defined by 
the Canadian Institute of Mining Metallurgy and Petroleum (“CIM”) Definition Standards for Mineral 
Resources and Mineral Reserves (“CIM Definition Standards”), the Company will make a bonus payment 
to NTI of $1.0 million.  Further bonus payments are payable, contingent upon each of New Break 
establishing an estimated Measured mineral resource of a minimum of five million ounces of gold ($5.5 
million), making the decision to conduct an NI 43-101 Feasibility Study ($3.0 million) and the 
commencement of commercial production ($5.0 million).  In addition, the Company is subject to advance 
royalty payments in the event that an NI 43-101 Feasibility Study is approved, which confirms the economic 
viability of a minimum of one million ounces of estimated gold mineral resources in a Measured category.   
 
Nunavut Gold Projects on Crown Land 

In February, March, April and July 2021, the Company staked certain claims, located in Kivalliq Region, 
Nunavut, referred to as the Sy, Esker/Noomut and Angikuni Lake claims.  During the year ended December 
31, 2021, the Company paid $52,110 in refundable work charges to Crown-Indigenous Relations and 
Northern Affairs Canada (“CIRNAC”) in relation to the first year’s work requirement on these claims.  The 
amounts are refundable following the issuance of a certificate of work by CIRNAC in respect of completion 
of the related exploration work requirement for the period associated with the deposit.  These amounts have 
been recorded as mineral claim deposits.   
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6. MINERAL PROPERTIES (Continued) 

 
Exploration and Evaluation Expenditures 

 
For the year ended December 31, 2021 

 
Moray 

 
Sundog 

Other 
Nunavut 

 
Total 

Consulting fees $    41,718 $    32,623 $  21,635 $    95,976 
Purchase of Nunavut exploration data - 74,000 - 74,000 
VLF survey 47,141 - - 47,141 
Drone-MAG survey 36,722 - - 36,722 
Payments to First Nations 10,000 - - 10,000 
Travel and field supplies 9,516 - - 9,516 
Technical report 2,459 - - 2,459 
Land management 1,424 9,915 1,002 12,341 

 $  148,980 $  116,538 $  22,637 $  288,155 
 

For the year ended December 31, 2020 Moray Kraken Other Total 
Share option payment $ - $    30,000   $           - $    30,000 
Drilling program - 266,204 - 266,204 
Consulting fees 48,117 4,250 21,221 73,588 
Technical report 32,390 - - 32,390 
Land management 663 4,348 1,896 6,907 

 $ 81,170 $ 304,802 $ 23,117   $ 409,089 
 
 

7. ACCOUNTS PAYABLE 
 

Accounts payable and accrued liabilities consist primarily of outstanding vendors' invoices and accrued 
expenses incurred during the periods. The balances owing to the creditors are payable in accordance with 
the vendors' individual credit terms. 

 
 December 31, 

2021 
December 31, 

2020 

Management fees $  - $       132,724 
Trade and other payables 28,952 84,733 
Audit and tax services fees 29,850 21,360 

 $  58,802     $ 238,817 
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8. SHARE CAPITAL 

(a) Authorized 

The Company is authorized to issue an unlimited number of common shares without par value. 

(b) Issued and outstanding 
 

Share Capital 

 

Note 8(b) 

Number of 
Common 

Shares 

 

Amount 

Balance at December 31, 2019  13,265,000 $   263,760 
Common shares issued for option payment – February 29, 2020 (i) 600,000 30,000 
Private placement of $0.07 F-T common shares – April 2020 (ii)(iii) 1,659,300 116,151 
Less: flow-through premium on F-T common shares (ii)(iii) - (33,186) 
Private placement of $0.07 units – May 1, 2020 (iv) 375,000 26,250 
Less: warrant valuation (iv) - (7,425) 
Common shares issued for mineral property – July 15, 2020 (v) 2,500,000 125,000 
Exercise of stock options – cash proceeds (vi) 100,000 5,000 
Exercise of stock options – fair value (vi) - 2,030 
Private placement of $0.10 units (vii)(viii)(ix)(x) 1,800,000 180,000 
Less: warrant valuation (vii)(viii)(ix)(x) - (28,892) 
Share issue costs – cash (vii) - (4,500) 
Private placement of $0.12 F-T common shares – December 31, 2020 (xi) 1,019,000 122,280 
Less: flow-through premium on F-T common shares (xi) - (36,684) 
Share issue costs – cash (xi) - (7,014) 
Share issue costs – fair value of warrants (xi) - (2,139) 
Balance at December 31, 2020  21,318,300    750,631 
Private placement of $0.12 F-T units – June 25, 2021 (xiii) 3,460,000 415,200 
Less: warrant valuation (xiii) - (46,018) 
Less: flow-through premium on F-T common shares (xiii) - (78,542) 
Private placement of $0.10 units – June 25, 2021 (xii) 8,420,000 842,000 
Less: warrant valuation (xii) - (135,140) 
Share issue costs – cash (xii) - (33,420) 
Share issue costs – fair value of warrants (xii) - (10,761) 
Private placement of $0.10 common shares – September 29, 2021 (xiv) 350,000 35,000 
Share issue costs – cash (xiv) - (5,000) 
Exercise of stock options – cash proceeds (xv) 650,000 32,500 
Exercise of stock options – fair value (xv) - 13,195 
Private placement of $0.10 common shares – November 15, 2021 (xvi) 1,916,500 191,650 
Exercise of warrants – cash proceeds (xvii) 110,950 10,689 
Exercise of warrants – fair value (xvii) - 2,654 
Private placement of $0.30 F-T common shares – December 10, 2021 (xviii) 1,467,000 440,100 
Less: flow-through premium on F-T common shares (xviii) - (293,400) 
Share issue costs – cash (xviii) - (7,200) 
Share issue costs – fair value of warrants (xviii) - (323) 
Private placement of $0.25 units – December 30, 2021 (xix) 80,000 20,000 
Less: warrant valuation (xix) - (5,392) 
Balance at December 31, 2021  37,772,750 $  2,138,423 

(i) On February 29, 2020, the Company issued 600,000 common shares in connection with an option 
payment on the Kraken Project. The fair value of the 600,000 shares was estimated at $30,000 (see Note 
6). The fair value of the common shares was estimated by comparison to recent financing prices. 
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8. SHARE CAPITAL (Continued) 

(ii) On April 1, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$26,250 through the issuance of 375,000 F-T Shares at a price of $0.07 per F-T Share. The Company 
recognized a flow-through premium of $7,500 as a result of the issuances of the F-T Shares. 

(iii)  On April 15, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$89,901 through the issuance of 1,284,300 F-T Shares at a price of $0.07 per F-T Share. Directors of the 
Company subscribed for 470,000 of the F-T Shares issued. The Company recognized an aggregate flow-
through premium of $25,686 as a result of the issuance of the F-T Shares. 

(iv) On May 1, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$26,250 through the issuance of 375,000 units at a price of $0.07 per unit. Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.15 for a period of thirty-six months from the 
date of closing. The issue date fair value of the warrants was estimated to be $7,425 based on their Black-
Scholes value, using assumptions in Note 8(d). 

(v) On July 15, 2020, the Company issued 2,500,000 common shares in connection with the purchase of 
the Moray Gold Project.   The fair value of the 2,500,000 shares was estimated at $125,000 (see Note 6). 
The fair value of the common shares was estimated by comparison to recent financing prices. 

(vi) On July 22, 2020, stock options to purchase 100,000 common shares of the Company at a price of 
$0.05 were exercised for proceeds of $5,000 by an officer who was also a director of the Company. 
Grant date fair value of $2,030 was transferred from stock option reserve to share capital in connection 
with the exercise. 

(vii) On September 11, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $125,000 through the issuance of 1,250,000 units at a price of $0.10 per unit. Each unit consists of 
one common share and one half of a common share purchase warrant, with each full warrant entitling 
the holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-
four months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. In connection with the issuance of the units, the Company paid a cash finder’s fee of $4,500. 
The issue date fair value of the warrants was estimated to be $20,065 based on their Black-Scholes value, 
using assumptions in Note 8(d). 

(viii) On September 28, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $20,000 through the issuance of 200,000 units at a price of $0.10 per unit. Each unit consists of one 
common share and one half of a common share purchase warrant, with each full warrant entitling the 
holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-four 
months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. The issue date fair value of the warrants was estimated to be $3,210 based on their Black-
Scholes value, using assumptions in Note 8(d). 

(ix) On November 12, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $30,000 through the issuance of 300,000 units at a price of $0.10 per unit. 120,000 of the units were 
purchased by a company that is wholly-owned by one of the Company’s directors. Each unit consists 
of one common share and one half of a common share purchase warrant, with each full warrant entitling 
the holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-
four months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. The issue date fair value of the warrants was estimated to be $4,815 based on their Black-
Scholes value, using assumptions in Note 8(d). 
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8. SHARE CAPITAL (Continued) 

(x) On November 17, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $5,000 through the issuance of 50,000 units at a price of $0.10 per unit.   Each unit consists of one 
common share and one half of a common share purchase warrant, with each full warrant entitling the 
holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-four 
months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. The issue date fair value of the warrants was estimated to be $802 based on their Black-
Scholes value, using assumptions in Note 8(d). 

(xi) On December 31, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $122,280 through the issuance of 1,019,000 F-T Shares at a price of $0.12 per F-T Share. A director 
of the Company subscribed for 184,000 of the F-T Shares issued. The Company paid a finder’s fee 
equal to $7,014 and issued 58,450 finders’ warrants. Each finders’ warrant is exercisable into one 
common share at a price of $0.12 per share for 24 months from the date of closing. The issue date fair 
value of these warrants was estimated to be $2,139 based on their Black-Scholes value, using 
assumptions in Note 8(d), and recorded as share issuance costs. The Company recognized an aggregate 
flow-through premium of $36,684 as a result of the issuances of the F-T Shares. 

(xii) On June 25, 2021, the Company completed a non-brokered private placement offering through the 
issuance of 8,420,000 units at a price of $0.10 per unit for aggregate gross proceeds of $842,000.  Each 
unit consists of one common share and one half of one common share purchase warrant, with each 
whole warrant entitling the holder thereof to purchase one common share at an exercise price of $0.15 
for a period of twenty-four (24) months from the date of closing.  Directors of the Company subscribed 
for 260,000 of the units for gross proceeds of $26,000.  In connection with the issuance of the units, the 
Company paid a finder’s fee equal to $33,420 and issued an aggregate of 334,200 finder’s warrants.  Each 
finder warrant is exercisable into one common share at a price of $0.15 per share for twenty-four (24) 
months from the date of closing.  The issue date fair values of the warrants and finder’s warrants were 
estimated to be $135,140 and $10,761, respectively based on their Black-Scholes values, using 
assumptions in Note 8(d).     

(xiii) On June 25, 2021, the Company completed a non-brokered private placement offering through the 
issuance of 3,460,000 flow-through units (“F-T Unit”) at a price of $0.12 per F-T Unit, for aggregate 
gross proceeds of $415,200.  Each F-T Unit consists of one F-T Share and one half of one common 
share purchase warrant, with each whole warrant entitling the holder thereof to purchase one non-flow-
through common share at an exercise price of $0.20 for a period of twenty-four (24) months from the 
date of closing.  The Company recognized an aggregate flow-through premium of $78,542 as a result of 
the issuance of the F-T Shares.  The issue date fair value of the warrants was estimated to be $46,018 
based on their Black-Scholes value, using assumptions in Note 8(d).  No finder’s fees were paid in 
connection with the flow-through financing. 

(xiv) On September 29, 2021, the Company completed a non-brokered private placement for gross 
proceeds of $35,000 through the issuance of 350,000 common shares at $0.10 per share.  The Company 
incurred $5,000 of share issue costs in connection with the financing. 

(xv) On October 14, 2021, stock options to purchase 650,000 common shares of the Company at a price of 
$0.05 were exercised for proceeds of $32,500 by directors and officers of the Company.  Grant date fair 
value of $13,195 was transferred from stock option reserve to share capital in connection with the 
exercise.   
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8. SHARE CAPITAL (Continued) 

(xvi) On November 15, 2021, the Company completed a non-brokered private placement for gross 
proceeds of $191,650 through the issuance of 1,916,500 common shares at $0.10 per share.  No finder’s 
fees were paid in connection with the financing. 

(xvii) On November 18, 2021, warrants to purchase 52,500 common shares of the Company at a price of 
$0.07 were exercised for proceeds of $3,675 and warrants to purchase 58,450 common shares of the 
Company at a price of $0.12 were exercised for proceeds of $7.014.  Issue date fair values of $515 and 
$2,139, respectively were moved from warrant reserve to share capital. 

(xviii) On December 10, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $440,100 through the issuance of 1,467,000 F-T Shares at a price of $0.30 per F-T Share.  An officer 
and a director of the Company subscribed for 52,000 of the F-T Shares issued.  The Company paid a 
finder’s fee equal to $7,200 and issued 12,000 finder warrants.  Each finder warrant is exercisable into 
one common share at a price of $0.30 per share for 24 months from the date of closing.  The issue date 
fair value of these warrants was estimated to be $323 based on their Black-Scholes value, using 
assumptions in Note 8(d), and recorded as share issuance costs.  The Company recognized an aggregate 
flow-through premium of $293,400 as a result of the issuances of the F-T Shares. 

(xix) On December 30, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $20,000 through the issuance of 80,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.35 for a period of twenty-four months 
following a Liquidity Event, defined as the completion of an event which results in the common shares 
of the Company freely tradable on a recognized public stock exchange.  The issue date fair value of the 
warrants was estimated to be $5,392 based on their Black-Scholes value, using assumptions in Note 8(d). 

 
(c) Stock Options 

The Company has a stock option plan to provide directors, officers, employees and consultants with options 
to purchase common shares of the Company.  The maximum number of common shares reserved for 
issuance upon the exercise of options, is not to exceed 10% of the total number of common shares 
outstanding immediately prior to such issuance.  The stock options have a maximum term of five years and 
a vesting period and exercise price determined by the board of directors.  The exercise price of the stock 
options is fixed by the board of directors and may not be less than the market price of the shares at the time 
of grant, subject to all applicable regulatory requirements. 

The following table reflects the continuity of stock options for the years ended December 31, 2021 and 
2020. 

 

 Number of 
Stock Options 

Weighted Average 
Exercise Price 

Outstanding at December 31, 2019 1,000,000       $           0.05 
Exercised (100,000) $ 0.05 
Expired 
 

(250,000) $ 0.05 
Outstanding at December 31, 2020 650,000 $ 0.05 

Granted 3,500,000 $ 0.10 
Exercised (650,000) $ 0.05 

Outstanding at December 31, 2021 3,500,000 $ 0.10 
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8. SHARE CAPITAL (Continued) 

Stock Option Grant 

On November 19, 2021, the Company granted options to purchase up to 3,500,000 common shares of the 
Company to directors, officers and consultants at a price of $0.10 per share for a period of five years. The 
options vested immediately.  The Company recorded $261,100 of share-based compensation expense, being 
the entire grant date fair value. 

 
The fair value of the options granted, are estimated on the dates of grant using the Black-Scholes option 
pricing model with the following assumptions: 

 

  
Stock 

Risk-free 
Exercise Interest 

Expected 
Stock Price 

Expected 
Life 

Expected 
Dividend 

Expected 
Forfeiture 

Grant Date Price Price Rate Volatility (in years) Rate Rate 

November 19, 2021 $0.10 $0.10 1.45% 100% 5 0% 0% 
 

Stock Option Exercises 

On July 22, 2020, stock options to purchase 100,000 common shares of the Company at a price of $0.05 
were exercised for proceeds of $5,000 by an officer who is also a director of the Company.  Grant date fair 
value of $2,030 was transferred from stock option reserve to share capital in connection with the exercise. 

On October 14, 2021, stock options to purchase 650,000 common shares of the Company at a price of $0.05 
were exercised for proceeds of $32,500 by directors and officers of the Company.  Grant date fair value of 
$13,195 was transferred from stock option reserve to share capital in connection with the exercise. 

 
Stock Option Expiry 

On July 31, 2020, stock options to purchase 250,000 common shares of the Company at a price of $0.05, 
issued to a consultant, expired unexercised in accordance with the terms of the Company’s stock option 
plan.  In connection with the expiry, the deficit was reduced by $5,075, being the grant date fair value of the 
expired options.  

The following table reflects the stock options outstanding and exercisable at December 31, 2021: 

 
 
 
Date of Grant 

 
Number of 

Options 
Outstanding 

 
 
Exercise 

Price 

Weighted 
Average 

Remaining 
Life (years) 

 
 

 
Date of Expiry 

 
Number of 

Options 
Exercisable 

 
 

Grant Date 
Fair Value 

November 19, 2021 3,500,000 $ 0.10 4.88 November 18, 2026 3,500,000 $ 261,100 
 3,500,000 $ 0.10 4.88  3,500,000 $ 261,100 

 
The weighted average remaining contractual life of options outstanding and exercisable at December 31, 
2021 is 4.88 years (December 31, 2020 - 3.51 years) at a weighted average exercise price of $0.10 (December 
31, 2020 - $0.05). 
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8. SHARE CAPITAL (Continued) 

 
(d) Warrants 

The following table reflects the continuity of warrants for the years ended December 31, 2021 and 2020:  

 
  

Number of 
Warrants 

Issue Date 
Fair Value 

Weighted Average 
Exercise Price 

Balance at December 31 2019           52,500 $           515  $              0.07 
Issued       1,333,450 38,456 $              0.15 

Balance at December 31, 2020  1,385,950          38,971  $              0.15 
Issued  6,366,200        197,634 $              0.17 
Exercised    (110,950)          (2,654) $              0.10 

Balance at December 31, 2021  7,641,200  $    233,951 $              0.16 

See Note 8(b)(iv) for the details of warrants issued on May 1, 2020. 

See Note 8(b)(vii) for the details of warrants issued on September 11, 2020.  

See Note 8(b)(viii) for the details of warrants issued on September 28, 2020.  

See Note 8(b)(ix) for the details of warrants issued on November 12, 2020.  

See Note 8(b)(x) for the details of warrants issued on November 17, 2020. 

See Note 8(b)(xii) for the details of $0.15 warrants issued on June 25, 2021. 

See Note 8(b)(xii) for the details of finder warrants issued on June 25, 2021. 

See Note 8(b)(xiii) for the details of $0.20 warrants issued on June 25, 2021. 

See Note 8(b)(xvii) for the details of warrants exercised on November 18, 2021. 

See Note 8(b)(xviii) for the details of finder warrants issued on December 10, 2021. 

See Note 8(b)(xix) for the details of warrants issued on December 30, 2021. 

The Company follows the fair value method of accounting for warrants using the Black-Scholes option 
pricing model. The fair values of warrants issued were calculated based on the following assumptions: 

 

Issue Date 

Stock 
Price 

Exercise 
Price 

Risk-free 
Interest 

Rate 

Expected 
Stock Price 
Volatility 

Expected 
Life       

(in years) 

Expected 
Dividend 

Rate 

Expected 
Forfeiture 

Rate 
May 1, 2020 $0.05 $0.15 0.28% 100% 3 0% 0% 
September 11, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
September 28, 2020 $0.084 $0.15 0.25% 100% 2 0% 0% 
November 12, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
November 17, 2020 $0.084 $0.15 0.27% 100% 2 0% 0% 
June 25, 2021 $0.084 $0.15 0.44% 100% 2 0% 0% 
June 25, 2021 $0.084 $0.20 0.44% 100% 2 0% 0% 
December 10, 2021 $0.10 $0.30 0.97% 100% 2 0% 0% 
December 30, 2021 $0.183 $0.35 0.98% 100% 2 0% 0% 
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8. SHARE CAPITAL (Continued) 

As at December 31, 2021, the following warrants were outstanding. The warrants entitle the holders to 
purchase the stated number of common shares at the exercise price on or before the expiry date: 

 

 
Warrants 

Outstanding 

 
 

Exercise Price 

Weighted Average 
Remaining Life 

(years) 

 
 

Expiry Date 

 
Issue Date  
Fair Value 

375,000 $0.15 1.33 May 1, 2023 $          7,425 
625,000 $0.15 0.70 September 11, 2022 (1) 20,065 
100,000 $0.15 0.74 September 28, 2022 (1) 3,210 
150,000 $0.15 0.87 November 12, 2022 (1) 4,815 
25,000 $0.15 0.88 November 17, 2022 (1) 802 

4,210,000 $0.15 1.48 June 23, 2023 (1) 135,140 
334,200 $0.15 1.48 June 23, 2023 (1) 10,761 

1,730,000 $0.20 1.48 June 23, 2023 (1) 46,018 
12,000 $0.30 1.94 December 8, 2023 323 
80,000 $0.35 2.00 See Note Below (2) 5,392 

7,641,200 $0.16 1.39  $      233,951 

(1) In the event that the Company’s common shares trade on a public stock exchange prior to the expiry date, these 
warrants are subject to a potential acceleration clause should the trading price of the common shares equal or 
exceed $0.25 for a period of ten (10) consecutive trading days. 

(2) The outstanding warrants are exercisable for a period of 24 months following a Liquidity Event, defined 
as the completion of an event which results in the common shares of the Company freely tradable on 
a recognized public stock exchange.  In addition, in the event that the Company’s common shares trade on 
a public stock exchange prior to the expiry date, these warrants are subject to a potential acceleration clause should 
the trading price of the common shares equal or exceed $0.50 for a period of ten (10) consecutive trading days. 

The weighted average remaining contractual life of warrants outstanding as at December 31, 2021 is 1.39 
years (December 31, 2020 – 1.88 years) at a weighted average exercise price of $0.16 (December 31, 2020 
- $0.15). 

9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION 

Key Management Compensation 

In accordance with IAS 24, key management personnel are those persons having authority and responsibility 
for planning, directing and controlling the activities of the Company directly or indirectly, including any 
directors (executive and non-executive) of the Company. Key management of New Break includes the 
Executive Chairman, President & Chief Executive Officer, Chief Financial Officer, Vice President, 
Exploration and the Company’s Secretary.  Effective October 1, 2021, the Chairman role was changed from 
Executive to Non-Executive and fees paid to the Chairman were treated as consulting fees instead of 
management fees.   
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9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION (Continued) 

 For the years ended 
December 31, 

 2021 2020 

Management fees $ 170,400 $ 128,550 
Management fees included in exploration and evaluation 31,100 18,450 
Consulting fees – paid to a non-independent director 10,500 - 
Finder’s fees paid to an independent director 4,440 - 
Total fees paid to management and directors 216,440 147,000 
Share-based payments 182,770 - 

 $ 399,210 $ 147,000 
   

Exploration and evaluation, and consulting fees charged 
by a geological consulting company, the President & CEO of which, 
is also a director of New Break 

 
 

$        64,640 

 
 

$        79,849 

Related Party Transactions 

Related parties include the Board of Directors, senior management, close family members and enterprises 
that are controlled by these individuals as well as certain persons performing similar functions. 

On April 15, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$89,901 through the issuance of 1,284,300 F-T Shares at a price of $0.07 per F-T Share. Directors of the 
Company subscribed for 470,000 of the F-T Shares issued (see Note 8(b)(iii)). 

On July 22, 2020, the Company issued 100,000 common shares upon the exercise of stock options by an 
officer of the Company who was also a director, at a price of $0.05, for gross proceeds of $5,000 (see Notes 
8(b)(vi) and Note 8(c)). 

On November 12, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$30,000 through the issuance of 300,000 units at a price of $0.10 per unit. 120,000 of the units were purchased 
by an investment company that is wholly-owned by one of the Company’s directors (see Note 8(b)(ix)). 

On December 31, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$122,280 through the issuance of 1,019,000 F-T Shares at a price of $0.12 per F-T Share. A director of the 
Company subscribed for 184,000 of the F-T Shares issued (see Note 8(b)(xi)). 

On June 25, 2021, the Company completed a non-brokered private placement for gross proceeds of 
$842,000 through the issuance of 8,420,000 units at a price of $0.10 per unit. 260,000 of the units were 
purchased by two investment companies that are each wholly-owned by two of the Company’s directors.  In 
connection with the issuance of the units, the Company paid a finder’s fee equal to $33,420 and issued an 
aggregate of 334,200 finder’s warrants.  $4,440 of these fees and 44,400 of these warrants were paid to a 
consulting company owned by an independent director of the Company (see Note 8(b)(xii)).   

On October 14, 2021, the Company issued 650,000 common shares upon the exercise of stock options by 
directors and officers of the Company, at a price of $0.05, for gross proceeds of $32,500 (see Notes 8(b)(xv) 
and Note 8(c)). 

On November 19, 2021, the Company granted options to purchase up to 3,500,000 common shares of the 
Company at a price of $0.10 per share for a period of five years.  2,450,000 of these were granted to directors 
and officers of the Company, having a grant date fair value of $182,770. 
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9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION (Continued) 

On December 10, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $440,100 through the issuance of 1,467,000 F-T Shares at a price of $0.30 per F-T Share.  An officer and 
a director of the Company subscribed for 52,000 of the F-T Shares issued (see Note 8(b)(xviii)). 

As at December 31, 2021, $17,634 (December 31, 2020 - $187,211) included in accounts payable and accrued 
liabilities was owing to related parties, including $17,634 (December 31, 2020 - $54,487) owed to a geological 
consulting company, the President and Chief Executive Officer of which, is also a director of New Break. 
These amounts are unsecured, non-interest bearing, with no fixed terms of repayment. 

10. LOSS PER SHARE 

Net loss per share has been calculated by dividing the net loss for the period by the weighted average number 
of common shares outstanding during the period. The effect of stock options and warrants was anti-dilutive 
and hence, the diluted loss per share equals the basic loss per share. 

11. INCOME TAXES 

a) Provision for Income Taxes 

Major items causing the Company’s effective income tax rate to differ from the combined Canadian 
federal and provincial statutory rate of 26.5% (2020 – 26.5%) were as follows: 

 

 For the years ended 
December 31, 

 2021 2020 

Loss before income taxes $ (821,721) $ (461,620) 

Expected income tax recovery based on statutory rate $ (218,000)   $ (122,000) 
Adjustment to expected income tax benefit: 

Share-based compensation 
 

69,000 
 

- 
Flow-through renunciation 227,000 63,000 
Expenses not deductible for tax purposes 3,000 1,000 
Benefit of tax assets not recognized (95,000) 99,000 
Other                 27,000 (6,000) 
Flow-through premium recovery (13,000) (35,000) 

Deferred income tax provision (recovery) $ - $ - 
 

b) Deferred Income Tax 

Deferred income tax assets have not been recognized in respect of the following deductible temporary 
differences: 
 December 31, 

2021 
December 31, 

2020 
Non-capital loss carry-forwards $ 373,000 $ 333,000 
Share issue costs 15,000 2,000 
Mineral property costs 681,000 346,000 
Total $    1,069,000 $ 681,000 

Deferred tax assets have not been recognized in respect of these items because it is not probable that 
future taxable profit will be available against which the Company can use the benefits. 
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11. INCOME TAXES (Continued) 

c) Non-capital Losses Carried Forward 

The Company has approximately $373,000 (2020 - $333,000) of non-capital losses as at December 
31, 2021 available to be carried forward against future taxable income. These non-capital losses will 
expire as follows: 

 
Year of Expiry 

December 31, 
2021 

December 31, 
2020 

2038 $ 200 $ 200 
2039 148,800 148,800 
2040 184,000 184,000 
2041 40,000 - 

 $ 373,000 $ 333,000 

12. COMMITMENTS AND CONTINGENCIES 

As at December 31, 2021, the Company had a commitment to spend $797,286 (December 31, 2020 - 
$122,280) on eligible Canadian Exploration Expenditures (“CEE”), from amounts raised from flow-
through financings, by December 31, 2022. 
 
Flow-Through 

Flow-through common shares require the Company to incur an amount equivalent to the proceeds of the 
issued flow-through common shares on eligible qualifying CEE.  The Company has indemnified current 
and previous flow-through subscribers for any tax and related costs payable by them in the event the 
Company does not incur the required exploration expenditures.  No amounts have been recorded in these 
financial statements for potential liabilities relating to these indemnities as a triggering event has not taken 
place.  Upon issuance of the flow-through shares during 2021 in the amount of $855,300 (2020 – 
$238,431), the Company recorded an aggregate flow-through share premium liability of $371,942 (2020 – 
$69,870). As eligible CEE is incurred, the amount is drawn down as income through the statement of loss. 
During the year ended December 31, 2021, the Company incurred $180,294 (2020 - $287,700) in eligible 
CEE and recorded a flow-through share premium recovery of $47,658 in the statement of loss (December 
31, 2020 - $131,214). 
 
Environmental 

The Company’s exploration and evaluation activities are subject to laws and regulations governing the 
protection of the environment. These laws and regulations are continually changing and generally becoming 
more restrictive.  The Company believes its activities are materially in compliance with all applicable laws 
and regulations.  The Company has made, and expects to make in the future, expenditures to comply with 
such laws and regulations. 
 
Contingent Payments 

Effective October 1, 2021, the Company became party to certain consulting agreements that contain clauses 
that could require additional aggregate payments of $180,000 upon termination without cause and $360,000 
upon termination in connection with a change of control.  These clauses are only applicable if a triggering 
event occurs after the Company has raised aggregate gross proceeds from financings of at least $2.0 million 
since October 1, 2021.  As a triggering event has not taken place, the contingent payments have not been 
reflected in these financial statements. 
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12. COMMITMENTS AND CONTINGENCIES (Continued) 

COVID-19 

The Company and its operations have been largely unaffected by the impact of the COVID-19 global 
pandemic. The Company continues to believe that it will remain largely unaffected.  As such, these financial 
statements do not reflect any potential impact associated with the COVID-19 pandemic. 

 
13. SUBSEQUENT EVENTS 

 Unit Financing  

On March 30, 2022, the Company completed a non-brokered private placement for gross proceeds of 
$144,500 through the issuance of 578,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof to 
purchase one common share at an exercise price of $0.35 for a period of twenty-four months following a 
Liquidity Event, defined as the completion of an event which results in the common shares of the Company 
freely tradable on a recognized public stock exchange. 

 



NEW BREAK RESOURCES LTD. 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

FOR THE YEAR ENDED DECEMBER 31, 2021 
General 

The following management’s discussion and analysis (“MD&A”) of the financial condition and results of 
the operations of New Break Resources Ltd. (“New Break”, or the “Company”) constitutes management’s 
review of the factors that affected the Company’s financial and operating performance for the years 
ended December 31, 2021 and 2020.    This discussion should be read in conjunction with the audited 
annual financial statements of the Company for the years ended December 31, 2021 and 2020, together 
with the notes thereto (“the financial statements”).  Results are reported in Canadian dollars, unless 
otherwise noted.   

The financial statements and the financial information contained in this MD&A were prepared in 
accordance with International Financial Reporting Standards (“IFRS”) as issued by the International 
Accounting Standards Board (“IASB”) and interpretations of the IFRS Interpretations Committee (“IFRIC”).  
Please refer to Note 3 of the annual audited financial statements as at and for the years ended December 
31, 2021 and 2020 for disclosure of the Company’s significant accounting policies. 

The audit committee of the Company has reviewed this MD&A and the financial statements for the year 
ended December 31, 2021 and the Company’s Board of Directors approved these documents prior to their 
release. 

This MD&A is dated April 26, 2022 and is current to that date. 
 
Additional information relating to the Company is available on New Break’s website at 
www.newbreaksources.ca.   
 
Caution Regarding Forward Looking Information 

This MD&A includes certain statements that may be deemed "forward-looking statements".  All 
statements in this discussion, other than statements of historical fact, that address future exploration 
activities and events or developments that the Company expects, are forward-looking statements.  
Although the Company believes the expectations expressed in such forward-looking statements are based 
on reasonable assumptions, such statements are not guarantees of future performance and actual results 
or developments may differ materially from those in the forward-looking statements.   
 
Qualified Person 

Technical information contained in this MD&A has been prepared by or under the supervision of Peter 
Hubacheck, P. Geo., consulting geologist to New Break, who is a “Qualified Person” for the purpose of 
National Instrument 43-101 Standards of Disclosure for Mineral Projects (“NI 43-101”).  He has verified 
the data comprising such technical information, including sampling, analytical and test data underlying 
the information or opinions contained herein. 
 
Overview 

New Break is an exploration and evaluation stage company incorporated under the laws of Canada on 
April 18, 2014.  The Company is currently private and is not listed on any stock exchange.  As such, it is 
not yet required to file its financial statements or this MD&A on the System for Electronic Document 
Analysis and Retrieval (“SEDAR”).  The address of the Company's corporate office and principal place of 
business is 18 King Street East, Suite 902 Toronto, Ontario, M5C 1C4.  
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Description of the Business 

New Break is a private Canadian mineral exploration and development company, focused on gold 
exploration at its 100% owned Moray Gold Project, covering approximately 1,856 hectares located in the 
southern Abitibi greenstone belt, approximately 49 km southeast of Timmins, Ontario and at its four gold 
projects located in Kivalliq Region, Nunavut.  The Sundog Gold Project covers approximately 9,415 
hectares within parcel AR-35 on Inuit Owned Land.  The 100% owned Esker/Noomut, Sy and Angikuni Lake 
Gold Projects, cover approximately 21,960 hectares on Crown Land and were acquired through staking in 
2021. 
 
Developments during 2021 and up to April 26, 2022 

Mineral Properties and Exploration and Evaluation Activities 

Moray Project - Matachewan, Ontario 

Following the completion of the acquisition of the Moray Property (“Moray”) from Exiro Minerals Corp. 
(“Exiro”) in September 2020, the Company engaged Orix Geoscience Inc. (“Orix”) to assist in the 
compilation of historical data on the Moray Property and to assist in the completion of an initial draft of 
a technical report in compliance with NI 43-101.  New Break also engaged Peter Hubacheck of W.A. 
Hubacheck Consultants Ltd. to prepare the technical Report.  The draft report was completed in the first 
quarter of 2021 in advance preparation for the Company going public. 

Initial VLF Ground Geophysical Survey of Fiset and Voyager Showings 

In August 2021, Shaun Parent, P.Geo., of Superior Exploration Co. (“Superior Exploration”) completed a 
Very Low Frequency (“VLF”) ground geophysical survey which included 18.93 line-km of VLF surveying and 
19 hours of “ground truthing” individual VLF anomalies, encompassing the Voyager and Fiset grid areas 
of the Moray Project.  Field work completed by New Break had concluded that the grid previously cut by 
SGX Resources Inc. (“SGX”) in November 2012 was still in excellent condition, allowing the VLF survey to 
be run over the historic grid.  The purpose of the survey was to: 

• Locate VLF anomalies associated with the historical Fiset syenite and Voyager Showings; 
• Compare the VLF anomalies to IP anomalies identified by SGX from their 2012 IP survey; and   
• Expand the coverage area beyond the limits of the SGX grid. 

The VLF survey resulted in a number of newly identified conductors, including:  
• A new VLF conductor located 55 metres north of the northern end of SGX Trench #1 at the Fiset 

Showing, which also appears to be transected by the trace of hole Z-80-05 (no assays provided) 
drilled by Newmont Exploration Canada Ltd. in 1980.  New Break has located the collar for Z-80-
05 and will attempt to strip north of SGX Trench #1 to expose this new conductor. 

• A new VLF conductor located south of the southern extent of the SGX IP survey (the “Lake 
Conductor”) which trends west-northwest and has not been tested with historical stripping or 
drilling.  New Break expects to survey the eastern extension of the Lake Conductor in 2022. 

• A new VLF conductor, coincident with a chargeability anomaly from the SGX IP survey, was located 
10 metres northwest of the trace of SGX drill hole ML12-02, which yielded 1.37 g/t Au over 1.5 
metres.  This new VLF conductor extends east, allowing New Break to define a number of potential 
new trenching locations extending east to Moray Lake. 
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Additional VLF Survey Work 

During October 2021, Superior Exploration completed an additional 4.68 line-km of VLF surveying, 
including an additional 1.0 km at the Voyager grid area and 3.68 km at the Noranda grid area.  This second 
phase also included 39 hours of ground truthing and compilation work.     

Drone Magnetometer (“Drone-MAG”) Survey 

In early October 2021, Pioneer Exploration Consultants Ltd. (“Pioneer Exploration”) conducted a Drone-
MAG survey comprised of approximately 390 line-km of flight lines encompassing the entire 1,856- 
hectare Moray property at a 50-metre spacing.  The drone provides a low altitude aeromagnetic survey, 
producing high resolution data at regular intervals at a fraction of the cost of ground magnetics.  The line 
orientation of the drone magnetometer duplicated the VLF and IP grids.  The Drone-MAG and VLF 
anomalies can then be correlated to define potential lithological contacts across the property.   

Purchase of IP Data from 55 North Mining Inc. (formerly SGX Resources Inc.) 

On March 7, 2022, New Break entered into a data purchase agreement with 55 North Mining Inc. (formerly 
SGX Resources Inc.) for the purchase of the raw data obtained from an IP survey conducted by SGX on the 
Moray property during the fall of 2012 for consideration of $20,000.    Purchasing this raw data was far 
cheaper than New Break completing its own IP survey. 

New Break has engaged the services of Alan King of Geoscience North Ltd. (“Geoscience North”) to 
interpret the results of the raw SGX IP data, together with data obtained from the VLF and Drone-MAG 
surveys conducted by New Break in 2021.  Mr. King was Chief Geophysicist at Inco Ltd. and Vale S.A.  
Geoscience North applies the use of proprietary technology to raw data which is expected to yield new 
and revolutionary interpretation of these data sets, that will allow New Break to better delineate targets 
for mechanical stripping and drilling unlike any historical data interpretation conducted in respect of the 
Moray Property.    

Moray Project Exploration Permit Granted 

Effective September 3, 2021, the Ontario Ministry of Northern Development, Mines, Natural Resources 
and Forestry (“MNDMNRF”) acknowledged receipt of New Break’s exploration permit application for the 
Moray Project.  On October 22, 2021, the MNDMNRF issued the Company a permit for conducting 
prescribed exploration activities, including mechanical stripping and drilling, valid for a period of three 
years to October 21, 2024.     

Consultation with First Nations and Completion of Memorandum of Understanding (“MOU”) 

As part of the permitting process, New Break engaged in consultation discussions with the Mattagami and 
Matachewan First Nations (the “First Nations”).  Effective October 22, 2021, New Break signed a MOU 
with the First Nations.  Under the terms of the MOU, the Company made payments of $5,000 to each of 
the two First Nations, which they reinvested into New Break for 50,000 shares each.  On November 19, 
2021, the Company granted stock options to each of the two First Nations to purchase up to 50,000 
common shares of the Company at a price of $0.10 per share for a period of five years.  The stock options 
vested immediately.  As Prescribed Exploration Activities are conducted, New Break will make payments 
to the First Nations equal to 2% of the cost of such activities.  The Company will also, where possible look 
to offer employment and training opportunities to First Nations members.  Subject to New Break’s 
adherence to the terms and conditions of the MOU, the First Nations agree to support the Moray Project 
while the MOU remains in force.   
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Ontario Junior Exploration Program (“OJEP”) Application and Planned 2022 Exploration Programs 

On January 10, 2022, New Break submitted an application to the Government of Ontario, under the Junior 
Exploration Program, for funding of up to $200,000 towards the Company’s Phase 1 exploration program 
for the Moray Property, which is expected to including mechanical stripping, sampling and geological 
mapping, additional VLF survey work, till sampling and structural mapping and interpretation.  On April 8, 
2022, New Break was informed by the MNDMNRF that the application for funding has been approved.   

Following this work and interpretation of the results, New Break is hopeful that it will be able to initiate a 
Phase 2 exploration program comprised of a drilling program on the Moray Project later in 2022. 

Update to NI 43-101 Technical Report on the Moray Project 

In connection New Break’s plans to go public, the draft NI 43-101 technical report on the Moray Project 
(“Moray Technical Report”), completed during the first quarter of 2021, was updated to include the 
results of exploration work performed by the Company during 2021, including the VLF and Drone-MAG 
surveys.  The updated report, dated February 25, 2022 with an effective date of December 31, 2021, 
contains recommendations and budgets for Phase 1 and Phase 2 exploration programs noted above.  A 
copy of the Moray Technical Report can be found on the Company’s website at 
www.newbreakresources.ca.      
 
Sundog Gold Project – Kivalliq Region, Nunavut 

On July 22, 2020, the Company submitted an Expression of Interest (“EOI”) for exclusive rights to a 100% 
interest in the minerals within, upon or under Inuit Owned Mineral Title Lands (“IOL”) parcel AR-35 (the 
“Exploration Area”) comprising approximately 9,415 hectares (the “Sundog Gold Project”), to Nunavut 
Tunngavik Incorporated (“NTI”), the corporation which manages mineral rights on all parcels of IOL.  

Prior to being granted access to the mineral rights by NTI, approval of the Company’s EOI was required to 
be obtained from the Kivalliq Inuit Association (“KIVIA”).  Following that approval, NTI was required to 
obtain written confirmation from the KIVIA that the lands are open for mineral exploration and mining 
and that NTI has the approval of the KIVIA to enter into an Inuit Owned Lands Mineral Exploration 
Agreement (“MEA”) with New Break.  The maximum period of the MEA is 20 years and the maximum area 
that may be included in a single agreement is 10,000 hectares.  Annual fees, paid to NTI, for the 
exploration area, begin at $1.00 per hectare in the initial year and rise to a maximum of $5.00 per hectare 
in years 16 to 20.  Annual work requirements begin at $5.00 per hectare in the first 2 years, rising over 
time to a maximum of $40.00 per hectare in years 16 to 20.     

The approval of an EOI by KIVIA is facilitated through in person consultation between a representative of 
NTI and representatives of the KIVIA.  Due to travel restrictions caused by COVID-19, such consultations 
were not possible during 2020.  In May 2021, with the easing of certain travel restrictions, NTI was able 
to conduct in person consultations with the KIVIA.  NTI informed the Company that the EOI was approved 
by the KIVIA on May 17, 2021.  NTI subsequently sent a draft of the MEA to the KIVIA for their review.  The 
KIVIA provided their written approval in September 2021, allowing NTI to enter into the MEA with New 
Break.  Following that approval, in early October 2021, New Break and NTI executed the MEA giving the 
Company exclusive rights to explore for minerals within the Exploration Area.  Upon signing the MEA, the 
Company made a payment of $9,915 to NTI comprised of a $500 application fee and $9,415 in respect of 
the first year’s annual rent on the property.    
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Nunavut Federal Claim Staking – Kivalliq Region, Nunavut 

In February, March, April and July 2021, the Company staked certain claims, located in Kivalliq Region, 
Nunavut on Crown Land, referred to as the Esker/Noomut, Sy and Angikuni Lake claims.  In total, the 
Company paid $52,110 to stake the mineral claims comprised of 1,158 units covering 21,960 hectares, 
including the Esker Claim.   

Esker Claim - Kivalliq Region, Nunavut 

The 1,408-hectare Esker mineral claim (“Esker”) was staked by New Break in July 2021 and is contiguous 
with some of the Company’s previously staked Noomut claims.     

The addition of the Esker claim represents a significant expansion of the Noomut project area which now 
includes the most prospective historical exploration results.  In 1997, Comaplex Minerals Corp. conducted 
a 7-hole, 1,319 metre drilling program on the Esker property, which included the following intersections: 

• 2.35 g/t Au over 70.95 metres – hole 97-13; 
• 8.18 g/t Au over 13.27 metres (including 17.73 g/t Au over 5.71 metres) – hole 97-15; 
• 4.00 g/t Au over 5.57 metres – hole 97-16; and 
• 7.24 g/t Au over 5.0 metres – hole 97-23. 

All of the preceding intervals were recovered from between 10 and 155 metres below surface. 

In 2004, Canadian Gold Hunter conducted a 6-hole, 1,119 metre drilling program on the Esker property, 
which included the following intersections: 

• 5.97 g/t Au over 4.30 metres – hole ES-2004-53; 
• 9.82 g/t Au over 3.55 metres – hole ES-2004-54; and 
• 7.60 g/t Au over 12.80 metres – hole ES-2004-56. 

New Break plans to complete additional compilation work on the Sy, Esker/Noomut and Angikuni Lake 
mineral properties in preparation for a more extensive exploration program during the 2022 field season. 

Nunavut Data Purchase Agreement 

On June 24, 2021, the Company entered into Data Purchase Agreement with Ken Reading, the prospector 
who first identified gold mineralization at the Sundog property, for the purchase of a significant amount 
of exploration related data, compiled over multiple field seasons, associated with numerous mineral 
claims in Nunavut, including data specific to the Company’s Sundog and Sy Projects.  The Company paid 
$74,000 in exchange for the purchase of the data.   The purchased data includes invaluable historical rock 
chip and panned concentrate samples, collected from trenches and other areas on the Sundog property 
over multiple field seasons, thin sections, maps and other geological data.  The purchased data also 
includes significant information on the Company’s Sy Project and other regional target areas.  Following 
the data acquisition, Mr. Reading reinvested $20,000 of the proceeds into the Company’s $0.10 unit 
financing, noted below.  The Company has retained Mr. Reading as an advisor. 

Financings 

Unit Financing at $0.10 per Unit – June 25, 2021 

On June 25, 2021, the Company completed a non-brokered private placement offering through the 
issuance of 8,420,000 units at a price of $0.10 per unit for aggregate gross proceeds of $842,000.  Each 
unit consists of one common share and one half of one common share purchase warrant, with each whole 
warrant entitling the holder thereof to purchase one common share at an exercise price of $0.15 for a 
period of twenty-four (24) months from the date of closing.  Directors of the Company subscribed for 
260,000 of the units for gross proceeds of $26,000.  
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In connection with the issuance of the units, the Company paid a finder’s fee equal to $33,420 and issued 
an aggregate of 334,200 finder warrants.  Each finder warrant is exercisable into one common share at a 
price of $0.15 per share for twenty-four (24) months from the date of closing. 

Flow-Through Unit Financing at $0.12 per Flow-Through Unit – June 25, 2021 

On June 25, 2021, the Company completed a non-brokered private placement offering through the 
issuance of 3,460,000 flow-through units at a price of $0.12 per flow-through unit, for aggregate gross 
proceeds of $415,200.  Each flow-through unit consists of one flow-through common share (“F-T Share”) 
and one half of one common share purchase warrant, with each whole warrant entitling the holder 
thereof to purchase one non- flow-through common share at an exercise price of $0.20 for a period of 
twenty-four (24) months from the date of closing.  No finder’s fees were paid in connection with the flow-
through financing. 

The warrants and finder warrants are subject to an acceleration clause in the event the common shares 
become listed for trading on a stock exchange in Canada and the volume-weighted average trading price 
equals or exceeds $0.25 for a period of ten (10) consecutive trading days. 

Private Placements at $0.10 per Common Share – September 29, 2021 and November 15, 2021 

In connection with New Break’s plan to go public, the Company conducted two small financings aimed at 
increasing the number of public holders of its common shares to a minimum of 150.  Public shareholders 
exclude those shareholders deemed to be insiders. 

On September 29, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $35,000 through the issuance of 350,000 common shares at $0.10 per share.  The Company incurred 
$5,000 in share issue costs in connection with the financing. 

On November 15, 2021, the Company completed a non-brokered private placement for gross proceeds of 
$191,650 through the issuance of 1,916,500 common shares at $0.10 per share.  No fees were incurred 
in connection with this financing. 

Flow-Through Private Placement at $0.30 per Flow-Through Common Share – December 10, 2021 

On December 10, 2021, the Company completed a non-brokered private placement for gross proceeds of 
$440,100 through the issuance of 1,467,000 F-T Shares at a price of $0.30 per F-T Share.  An officer and a 
director of the Company subscribed for 52,000 of the F-T Shares issued.  The Company paid a cash finder’s 
fee of $7,200 and issued 12,000 finder warrants.  Each finder warrant is exercisable into one common 
share at a price of $0.30 per share for 24 months from the date of closing. 

Private Placement at $0.25 per Unit – December 30, 2021 and March 30, 2022 

On December 30, 2021, the Company completed a non-brokered private placement for gross proceeds of 
$20,000 through the issuance of 80,000 units at a price of $0.25 per unit and on March 30, 2022, the 
Company completed a non-brokered private placement for gross proceeds of $144,500 through the 
issuance of 578,000 units at a price of $0.25 per unit.  Each unit consists of one common share and one 
common share purchase warrant, with each warrant entitling the holder thereof to purchase one 
common share at an exercise price of $0.35 for a period of twenty-four months following a Liquidity Event, 
defined as the completion of an event which results in the common shares of the Company freely tradable 
on a recognized public stock exchange. 
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Stock Option Exercise 

On October 14, 2021, stock options to purchase 650,000 common shares of the Company at a price of 
$0.05 per share were exercised for proceeds of $32,500 by directors and officers of the Company. 

Stock Option Grant 

On November 19, 2021, the Company granted options to purchase up to 3,500,000 common shares of the 
Company at a price of $0.10 to officers, directors and consultants of the Company for a period of five 
years.  The options vested immediately.  2,450,000 of these were granted to officers and directors of the 
Company.   

Warrant Exercises 

On November 18, 2021, warrants to purchase 52,500 common shares of the Company at a price of $0.07 
were exercised for proceeds of $3,675.   

On November 18, 2021, warrants to purchase 58,450 common shares of the Company at a price of $0.12 
were exercised for proceeds of $7,014. 

Corporate Developments 

Management Changes 

Effective October 1, 2021, the board of directors of New Break (the “Board”) appointment Michael Farrant 
as Chief Executive Officer (“CEO”) of the Company.  Prior to this appointment Mr. Farrant held the 
positions of President and Chief Financial Officer (“CFO”).  In connection with this appointment, Mr. 
Farrant resigned as CFO.  Mr. Farrant continues to serve as a director.   

Effective October 1, 2021, the Board appointed Jim O’Neill as CFO and Corporate Secretary of the 
Company.  In connection with this appointment, Michael Skutezky resigned as Corporate Secretary.  The 
Company made a payment of $10,000 to Mr. Skutezky in connection with his resignation as Corporate 
Secretary.  Mr. Skutezky continues to serve as a director. 

Board of Directors and Board Committees 

On July 6, 2021, Mr. Joshua Bailey joined the Board of Directors as an independent director and Mr. 
William Love resigned as a director to make room on the Board for Mr. Bailey.   

Effective October 1, 2021, Mr. Nigel Lees resigned as Executive Chairman of the Board and was 
subsequently appointed Non-Executive Chairman of the Board.  This change was made coincident with 
the appointment of a CEO. 

Effective April 11, 2022, Mr. Andrew Malim joined the Board of Directors as an independent director.  In 
addition, Mr. Malim was appointed Non-Executive Chairman, replacing Mr. Lees in that role. 

Effective April 20, 2022, Mr. Lees and Mr. Bailey resigned as directors of the Company with Mr. Lees 
assuming an advisory role and Mr. Bailey resigning as a requirement of his new role as a senior member 
of the exploration team at BHP Group Limited. 
 
The Board of New Break is now comprised of three independent directors and two non-independent 
directors. 
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Compensation, Governance and Nominating Committee (“CGN Committee”) 

Effective September 8, 2021, as part of its commitment to strengthening the governance structure of New 
Break prior to going public, the Board formed a Compensation, Governance and Nominating Committee 
comprised of a majority of independent directors, to assist the Board in its oversight role with respect to 
(i) the Company’s human resource strategy, policies and programs (ii) all matters relating to the proper 
utilization of human resources within the Company, with a special focus on management and board 
succession, development and compensation, and (iii) with the Company’s oversight through a well-
defined Corporate Governance Framework.  The CGN Committee is comprised entirely of independent 
directors with Ashley Kirwan serving as the Chair, along with Andrew Malim and Thomas Puppendahl. 

Audit Committee 

New Break’s audit committee, established September 1, 2020, is also comprised entirely of independent 
directors, with Thomas Puppendahl serving as the Chair, along with Andrew Malim and Ashley Kirwan.    

Extra-Territorial Registration in Nunavut 

In order for the Company to hold mineral claims in its corporate name and be able to conduct business in 
Nunavut, New Break was required to become registered as Extra-Territorial within Nunavut.  Effective 
November 24, 2021, the Company was registered as an Extra-Territorial corporation in Nunavut. 

Annual General and Special Meeting of Shareholders 

On December 14, 2021, the Company held an annual general and special meeting of shareholders. 

A total of 11,768,300 common shares were represented in person or by proxy at the Meeting, 
representing 32.5% of the Company's issued and outstanding common shares.  All directors nominated as 
listed in the Management Information Circular dated December 3, 2021 (the “Circular”), being Michael 
Farrant, Joshua Bailey, Ashley Kirwan, Thomas Puppendahl, C. Nigel Lees and Michael Skutezky, were re-
elected.   

At the Meeting, the shareholders of the Company also approved: 

• The re-appointment of McGovern Hurley LLP, Chartered Professional Accountants as the auditor 
of the Company for the ensuing year and authorized the directors to fix their remuneration;  

• the Company's Stock Option Plan as described in the Circular; 
• a special resolution to amend the articles of the Company to remove the share transfer 

restrictions contained therein; and 
• the adoption of a new By-Law No. 1 as described in the Circular, to replace the existing By-Law 

No. 1.  

That last two items were administrative in nature and were required in connection with the Company’s 
plans to go public in the first half of 2022. 

On January 7, 2022, the Company officially amended its articles with Corporations Canada to remove the 
share transfer restrictions contained therein. 

Appointment of New Transfer Agent 

In connection with going public, the Company notified Capital Transfer Agency ULC that it was changing 
the Company’s transfer agent.  Effective January 1, 2022, New Break appointed TSX Trust Company as 
transfer agent and registrar for the Company’s common shares. 
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Advertising Campaign Agreements 

In March 2022, New Break signed Advertising Campaign Agreements with Investing News Network with 
respect to a 12-month campaign on their Investing News platform and with HE Capital Markets Ltd. with 
respect to a 12-month campaign on their Investorshub platform.  In aggregate, the Company prepaid 
$124,900 for these campaigns, of which $90,000 was reinvested in the $0.25 unit financing.  The 
campaigns are expected to begin approximately four weeks prior to New Break being publicly listed.  

Going Public Update  

The Company plans to submit a preliminary prospectus to the Ontario Securities Commission within the 
next week or so, in connection with the Company’s plans to seek liquidity options for the common shares 
of New Break. 
 
Overview of Financial Results 

Three months and Year Ended December 31, 2021 vs. December 31, 2020 
 

 
   

Three Months Ended 
December 31, 

Year Ended               
December 31, 

(Expressed in Canadian Dollars)   2021 2020 2021 2020 
Expenses      

Exploration and evaluation   $ 131,093  $    64,045
  

$ 288,155  $ 409,089
  Management fees   46,100   37,300

  
 170,400  128,550 

Consulting fees   16,000  -  24,535  - 
Professional fees   28,343  4,965  62,338  21,868 
General and administrative    15,031  13,334  40,554  29,272 
Shareholder costs and filing fees   13,804  720  20,948  2,040 
Travel   263  -  263  1,718 
Share-based compensation   261,100  -  261,100  - 

Total expenses    511,734  120,364  868,293  592,537 
Loss before the undernoted    (511,734)  (120,364)  (868,293)  (592,537) 
Bank charges      (154)      (94)  (1,137)  (312) 
Interest income   49  -  51                 15  
Flow-through share premium recovery    29,760  -  47,658      131,214 
Net loss and comprehensive loss for the period $  (482,079) $  (120,458) $    (821,721) $     (461,620) 
Net loss per share       
Basic and diluted loss per share $        (0.01) $        (0.01) $          (0.03)   $          (0.03) 

Three months ended December 31, 2021 vs. three months ended December 31, 2020 

• Overall, the Company recorded net loss and comprehensive loss of $482,079 or $0.01 per share for 
the quarter ended December 31, 2021 compared to a net loss and comprehensive loss of $120,458 or 
$0.01 per share for the quarter ended December 31, 2020. 

• Exploration and evaluation expenses were $131,093 in the fourth quarter of 2021 compared to 
$64,045 in the fourth quarter of 2020.  $89,438 of the 2021 amount relates to Moray, including the 
cost of the Drone-MAG survey, additional VLF survey work, First Nations consultation expenses and 
consulting fees, while $41,655 relates to Nunavut, including the year one rent on the Sundog property 



 

10 | P a g e  
 

paid to NTI, consulting fees and land management.  The 2020 amount relates to work on the Moray 
property, including data compilation, site visits and work on the NI 43-101 technical report.     

• Management fees were $46,100 in the fourth quarter of 2021 compared to $37,300 in the fourth 
quarter of 2020.  They relate to amounts charged by the Company’s management.      

• Consulting fees were $16,000 in the fourth quarter of 2021 compared to $nil in the fourth quarter of 
2020.  These primarily relate to fees paid to the Company’s non-executive Chairman. 

• Professional fees were $28,343 in the fourth quarter of 2021 compared to $4,965 in the fourth quarter 
of 2020.   These generally relate to the accrual of audit and tax return preparation fees and legal fees.  
The 2021 amount increased as a result of higher audit fees and accounting fees associated with the 
Company’s plans to go public.     

• General and administrative expenses were $15,031 during the fourth quarter of 2021 compared to 
$13,334 during the fourth quarter of 2020. 

• Shareholder costs and filing fees were $13,804 during the fourth quarter of 2021 compared to $720 
during the fourth quarter of 2020.  The 2021 amount included a $5,000 non-refundable listing 
application fee paid in connection with a planned listing on the Canadian Securities Exchange, filing 
fees associated with financings, costs in relation to the annual and special meeting held in December 
2021, the cost of news releases and of the Company’s transfer agent.  The 2020 amount only included 
the cost of the Company’s transfer agent. 

• Share-based compensation was $261,100 during the fourth quarter of 2021 compared to $nil during 
the fourth quarter of 2020.  The 2021 amount relates to the grant date fair value of the stock options 
granted by the Company on November 19, 2021.  This amount is a non-cash expense.      

• Flow-through share premium recovery was $29,760 during the fourth quarter of 2021 compared to 
$nil during the fourth quarter of 2020.  The 2021 amount is the amortization of flow-through share 
premium liability relating to $119,895 of eligible qualifying Canadian Exploration Expenditures (“CEE”) 
incurred in the fourth quarter of 2021.  The amount is $nil in 2020, as there was no remaining flow-
through share premium to amortize in the fourth quarter of 2020, as it had all been amortized by 
September 30, 2020.   

Year ended December 31, 2021 vs. year ended December 31, 2020 

• Overall, the Company recorded a net loss and comprehensive loss of $821,721 or $0.03 per share for 
the year ended December 31, 2021 compared to a net loss and comprehensive loss of $461,620 or 
$0.03 per share for the year ended December 31, 2020. 

• Exploration and evaluation expenses were $288,155 for the year ended December 31, 2021 compared 
to $409,089 for the year ended December 31, 2020.  2021 expenses included $148,980 spent on the 
Moray property, including the cost of the VLF and Drone-MAG surveys, First Nations consultation 
expenses and consulting fees, while $139,175 relates to Nunavut, including the purchase of Nunavut 
exploration data from Ken Reading, the year one rent on the Sundog property paid to NTI and 
consulting fees.  2020 exploration expenses included $266,204 spent on a 2,049-metre drilling 
program at the Kraken property, $30,000 relating to a share-based option payment made to Kraken 
and $81,170 spent on the Moray Project, including amounts spent on data compilation, site visits and 
NI 43-101 technical report.  The option on the Kraken project was dropped in 2020 and the Moray 
project was acquired in September 2020.  All of the Nunavut projects were acquired in 2021.  (see 
Note 6 to the financial statements for further details). 

• Management fees were $170,400 for the year ended December 31, 2021 compared to $128,550 for 
the year ended December 31, 2020.  They relate to amounts charged by the Company’s President and 
CEO, Chief Financial Officer, Executive Chairman, the non-exploration related portion of fees charged 
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by the Company’s Vice President, Exploration and a September 2021 severance amount in respect of 
the Company’s former Corporate Secretary.  

• Consulting fees were $24,535 for the year ended December 31, 2021 compared to $nil for the year 
ended December 31, 2020.  These primarily relate to fees paid to the Company’s Chairman following 
the change in his role from executive to non-executive as well as fees paid to outside consultants for 
corporate development and marketing.  

• Professional fees were $62,338 for the year ended December 31, 2021 compared to $21,868 for the 
year ended December 31, 2020.  These generally relate to the accrual of audit and tax return 
preparation fees and legal fees.  The 2021 amount increase as a result of higher audit fees and 
accounting and legal fees associated with the Company’s plans to go public.       

• General and administrative expenses were $40,554 for the year ended December 31, 2021 compared 
to $29,272 for the year ended December 31, 2020.  The increase in 2021 expenses was related to 
insurance premiums, website hosting and costs associated with the general re-opening of businesses 
following closures due to COVID-19. 

• Shareholder costs and filing fees were $20,948 for the year ended December 31, 2021 compared to 
$2,040 for the year ended December 31, 2020.  The 2021 amount included a $5,000 non-refundable 
listing application fee paid in connection with a planned listing on the Canadian Securities Exchange, 
filing fees associated with financings, costs in relation to the annual and special meeting held in 
December 2021, the cost of news releases and of the Company’s transfer agent.  The 2020 amount 
only included the cost of the Company’s transfer agent. 

• Share-based compensation was $261,100 for the year ended December 31, 2021 compared to $nil 
for the year ended December 31, 2020.  The 2021 amount relates to the grant date fair value of the 
stock options granted by the Company on November 19, 2021.  This amount is a non-cash expense.      

• Flow-through share premium recovery was $47,658 during the year ended December 31, 2021 
compared to $131,214 during the year ended December 31, 2020.  The 2021 amount is the 
amortization of flow-through share premium liability relating to $180,294 of eligible qualifying CEE 
incurred during 2021 in respect of flow-through funds raised in 2020 and 2021.  The 2020 amount is 
the amortization of flow-through share premium liability relating to $294,860 of eligible qualifying 
CEE incurred during 2020 in respect of flow-through funds raised in 2019 and 2020.   

 
Selected Quarterly Financial Information 

The following table is a summary of selected financial information for the Company for the eight most 
recently completed financial quarters.  It has been derived from the unaudited condensed interim 
financial statements of the Company.  The information has been prepared by management in accordance 
with IFRS and is expressed in Canadian dollars.   
 

 Annual Q4 Q3 Q2 Q1 
 
 

Dec. 2021 
(audited) 

Dec. 2021 
(unaudited) 

Sept. 2021 
(unaudited) 

June 2021 
(unaudited) 

March 2021 
(unaudited) 

Revenue $                - $                - $                - $                - $               - 

Loss and comprehensive loss $   (821,721) $   (482,079) $   (131,774) $   (138,476) $    (69,392) 

Loss per share – basic and diluted ($0.03) ($0.01) ($0.00) ($0.01) ($0.00) 

Assets $  1,543,060 $  1,543,060 $  1,095,034 $  1,182,421 $   297,471 
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 Annual Q4 Q3 Q2 Q1 
 
 

Dec. 2020 
(audited) 

Dec. 2020 
(unaudited) 

Sept. 2020 
(unaudited) 

June 2020 
(unaudited) 

March 2020 
(unaudited) 

Revenue $              - $              - $              - $              - $              - 

Loss and comprehensive loss $ (461,620) $ (120,458) $   (84,540) $ (183,032) $   (73,590) 

Loss per share – basic and diluted ($0.03) ($0.01) ($0.00) ($0.01) ($0.01) 

Assets $  389,835 $  389,835 $  322,253 $  139,764 $  172,275 

 
Liquidity and Capital Resources 
 
The Company’s cash increased by $459,975 during the quarter ended December 31, 2021, compared to 
an increase of $60,371 during the quarter ended December 31, 2020.  The Company’s cash increased by 
$1,093,350 during the year ended December 31, 2021 compared to a decrease of $48,500 during the year 
ended December 31, 2020.  As at December 31, 2021, the ending cash balance was $1,237,628 compared 
to $144,278 as at December 31, 2020.   
 
Working Capital 
 
As at December 31, 2021, the Company had a working capital surplus of $1,207,148 compared to a 
deficiency of $73,982 as at December 31, 2020.  The non-cash flow-through share premium liability 
amount has been excluded from current liabilities in the calculation of working capital.  $797,286 of flow-
through funds raised in June and December 31, 2021, must be spent on qualifying Canadian Exploration 
Expenditures (“CEE”) by December 31, 2022.     
 
A summary of the Company’s cash position and changes in cash for the three-month periods and years 
ended December 31, 2021 and December 31, 2020 are provided below: 

 Three Months Ended 
December 31, 

Year Ended           
December 31, 

        2021         2020         2021         2020  
Cash used in operating activities – gross $     (250,739)  $   (120,458)  $   (608,279)  $  (562,834)  
Changes in non-cash operating working capital             22,975            30,563 (187,780)         176,167 
Cash used in operating activities – net (227,764) (89,895) (796,059) (386,667) 
Cash used in investing activities - - (52,110) (100,000) 
Cash provided by financing activities 687,739 150,266  1,941,519  438,167 
Increase (decrease) in cash    459,975   60,371 1,093,350 (48,500) 
Cash, beginning of period 777,653 83,907 144,278 192,778 
Cash, end of period $   1,237,628     $     144,278     $  1,237,628     $   144,278     

 
Three months ended December 31, 2021 vs. three months ended December 31, 2020 

Operating Activities 

Cash used in operating activities before changes in non-cash working capital during the three months 
ended December 31, 2021 was $250,739 compared to $120,458 for the three months ended December 
31, 2020.  This is primarily the result of higher comparative exploration and evaluation expenditures 
during the 2021 quarter of $131,093 (2020 - $64,045) along with increases in most other expense 
categories over 2020, as the Company prepares to go public.  
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Financing Activities 

During the quarter ended December 31, 2021, cash provided by financing activities was $687,739 
compared to $150,266 for the quarter ended December 31, 2020.   

In November 2021, the Company issued 1,916,500 shares at $0.10 per share for gross proceeds of 
$191,650.  In December 2021, the Company also issued 1,467,000 flow-through shares at $0.30 per flow-
through share for proceeds of $440,100 and paid $7,200 in finder’s fees associated with the flow-through 
financing.  New Break also issued 80,000 units at $0.25 per unit for gross proceeds of $20,000.  In addition, 
in October 2021, the Company received $32,500 upon the exercise of 650,000 stock options at an exercise 
price of $0.05 per share and in November 2021, the Company received $10,689 upon the exercise of 
52,500 warrants at $0.07 per share and 58,450 warrants at $0.12 per share.   

Comparatively, in November 2020, the Company issued 350,000 units at $0.10 per unit for gross proceeds 
of $35,000.  In addition, on December 31, 2020, the Company issued 1,019,000 flow-through shares at 
$0.12 per flow-through share for gross proceeds of $122,280.  The Company paid $7,014 in finder’s fees 
associated with the flow-through financing.   
 
Year ended December 31, 2021 vs. year ended December 31, 2020 

Operating Activities 

Cash used in operating activities before changes in non-cash working capital during the year ended 
December 31, 2020 was $608,279 compared to $562,834 for the year ended December 31, 2020.  Slightly 
lower 2021 exploration and evaluation costs were offset by higher 2021 costs across most other 
categories as the Company prepares to go public.       
 
Investing Activities 

During the year ended December 31, 2021, cash used in investing activities was $52,110 compared to 
$100,000 for the year ended December 31, 2020.  During 2021, the Company paid $52,110 in refundable 
work charges in respect of staking mineral claims on Crown land in Kivalliq Region, Nunavut.  
Comparatively, in the third quarter of 2020, the Company purchased the Moray property from Exiro.  The 
Company paid $100,000 in cash as part of the consideration paid for the purchase of Moray.     

Financing Activities 

During the year ended December 31, 2021, cash provided by financing activities was $1,941,519 compared 
to $438,167 for the year ended December 31, 2020.   
 
The 2021 amount was the result of the following: 

• In June 2021, the Company issued 8,420,000 units at a price of $0.10 per unit for gross proceeds 
of $842,000 and paid $33,420 in finder’s fees associated with this financing. 

• In June 2021, the Company issued 3,460,000 flow-through units at a price of $0.12 per unit for 
gross proceeds of $415,200. 

• In September and November 2021, the Company issued 2,266,500 shares at $0.10 per share for 
gross proceeds of $226,650.  New Break incurred $5,000 in share issue costs associate with the 
September 2021 tranche. 

• In December 2021, the Company issued 1,467,000 flow-through shares at $0.30 per flow-through 
share for proceeds of $440,100 and paid $7,200 in finder’s fees associated with this financing. 
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• In December 2021, New Break also issued 80,000 units at $0.25 per unit for gross proceeds of 
$20,000. 

• In addition, in October 2021, the Company received $32,500 upon the exercise of 650,000 stock 
options at an exercise price of $0.05 per share; and 

• In November 2021, the Company received $10,689 upon the exercise of 52,500 warrants at $0.07 
per share and 58,450 warrants at $0.12 per share.   

 
The 2020 amount was the result of the following: 

• In April 2020, the Company issued 1,659,300 flow-through shares at $0.07 per flow-through share 
for gross proceeds of $116,151; 

• On May 1, 2020, the Company issued 375,000 units at $0.07 per unit for gross proceeds of 
$26,250; 

• From September to November 2020, the Company issued 1,800,000 units at $0.10 per unit for 
gross proceeds of $180,000.  The Company paid $4,500 in finder’s fees associated with this unit 
financing; 

• On December 31, 2020, the Company issued 1,019,000 flow-through shares at $0.12 per flow-
through share for gross proceeds of $122,280.  The Company paid $7,014 in finder’s fees 
associated with the flow-through financing; and 

• In July 2020, the Company received $5,000 upon the exercise of 100,000 stock options at $0.05.     
 
Liquidity Outlook 

The Company had a cash balance of $1,237,628 at December 31, 2021, of which $797,286 is flow-through 
funds and must be spent on eligible CEE by December 31, 2022.  As at December 31, 2021, the Company 
had a working capital surplus of approximately $1.2 million.   
 
Since December 31, 2021, New Break has received the following cash flows from financing activities: 

• March 30, 2022 - $144,500 from the issuance of 578,000 units at $0.25 per unit in a non-brokered 
private placement.    

 
The Company considers its financial resources to be sufficient to fund New Break’s current corporate 
operating budget, including costs associated with going public and for a minimum of one year from the 
date of going public.  The Company has developed 2022 exploration plans for its Moray property in 
Ontario and its Nunavut properties.  The principle focus in Nunavut is expected to be on the Sundog 
property.  In order to complete all of its 2022 exploration goals, New Break expects to have to raise an 
additional $1.0 to $2.0 million in flow-through funds.   
 
In general, completion of all of the Company’s ongoing and future exploration and development initiatives 
and its ability to continue as a going concern are subject to successfully raising additional funding (see 
“Risks and Uncertainties”).     
 
 
 
 
 
 
 



 

15 | P a g e  
 

Related Party Transactions and Key Management Compensation 
 

Key Management Compensation 

In accordance with IAS 24, key management personnel are those persons having authority and 
responsibility for planning, directing and controlling the activities of the Company directly or indirectly, 
including any directors (executive and non-executive) of the Company.  Key management of New Break 
includes the Executive Chairman, President and Chief Executive Officer, Chief Financial Officer, Vice 
President, Exploration and the Company’s Secretary.  Effective October 1, 2021, the Chairman role was 
changed from Executive to Non-Executive and fees paid to the Chairman were treated as consulting fees 
instead of management fees. 

 For the year ended 
December 31, 

 2021 2020 
   Management fees $      170,400 $      128,550 

Management fees included in exploration and evaluation 31,100 18,450 
Consulting fees – paid to a non-independent director 10,500 - 
Finder’s fees paid to an independent director 4,440 - 
Total fees paid to management and directors 216,440 147,000 
Share-based payments 182,770 - 

 $      399,210 $      147,000 
  

Exploration and evaluation consulting fees charged by a geological 
consulting company, the President & CEO of which, is also a director 
of New Break 

  
 

$        64,640 
 

 $            79,849 
 
Related Party Transactions 

Related parties include the Board of Directors, senior management, close family members and enterprises 
that are controlled by these individuals as well as certain persons performing similar functions.   
 
On April 15, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$89,901 through the issuance of 1,284,300 F-T Shares at a price of $0.07 per F-T Share.  Directors of the 
Company subscribed for 470,000 of the F-T Shares issued. 

On July 22, 2020, the Company issued 100,000 common shares upon the exercise of stock options by an 
officer of the Company who is also a director, at a price of $0.05, for gross proceeds of $5,000.   
 
On November 12, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$30,000 through the issuance of 300,000 units at a price of $0.10 per unit.  120,000 of the units were 
purchased by a company that is wholly-owned by one of the Company’s directors.   
 
On December 31, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$122,280 through the issuance of 1,019,000 F-T Shares at a price of $0.12 per F-T Share.  A director of the 
Company subscribed for 184,000 of the F-T Shares issued. 
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On June 25, 2021, the Company completed a non-brokered private placement for gross proceeds of 
$842,000 through the issuance of 8,420,000 units at a price of $0.10 per unit.  260,000 of the units were 
purchased by two investment companies that are each wholly-owned by two of the Company’s directors.  
In connection with the issuance of the units, the Company paid a finder’s fee equal to $33,420 and issued 
an aggregate of 334,200 finder’s warrants.  $4,440 of these fees and 44,400 of these warrants were paid 
to a consulting company owned by an independent director of the Company. 
   
On October 14, 2021, the Company issued 650,000 common shares upon the exercise of stock options by 
directors and officers of the Company, at a price of $0.05, for gross proceeds of $32,500. 

On November 19, 2021, the Company granted options to purchase up to 3,500,000 common shares of the 
Company at a price of $0.10 per share for a period of five years.  2,450,000 of these were granted to 
directors and officers of the Company, having a grant date fair value of $182,770. 

On December 10, 2021, the Company completed a non-brokered private placement for gross proceeds of 
$440,100 through the issuance of 1,467,000 F-T Shares at a price of $0.30 per F-T Share.  An officer and a 
director of the Company subscribed for 52,000 of the F-T Shares issued. 
 
As at December 31, 2020, $17,634 (December 31, 2020 - $187,211) included in accounts payable and 
accrued liabilities was owing to related parties, including $17,634 (December 31, 2020 - $54,487) owed 
to a geological consulting company, the President and Chief Executive Officer of which, is also a director 
of New Break.  These amounts are unsecured, non-interest bearing, with no fixed terms of repayment. 
 
Subsequent Events 

Financing  

On March 30, 2022, the Company completed a non-brokered private placement for gross proceeds of 
$144,500 through the issuance of 578,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.35 for a period of twenty-four months following 
a Liquidity Event, defined as the completion of an event which results in the common shares of the 
Company freely tradable on a recognized public stock exchange. 
 
Outstanding Capital and Share Data 
 
New Break’s authorized capital stock consists of an unlimited number of common shares without par 
value.  As at April 26, 2022 there were 38,350,750 common shares issued and outstanding.   
 
As at April 26, 2022, the Company also had the following items issued and outstanding: 
• 8,219,200 common share purchase warrants at a weighted average exercise price of $0.18. 
• 3,500,000 stock options at an exercise price of $0.10. 
 
For further detailed information on share capital, see Note 8 to the annual audited financial statements 
for the years ended December 31, 2021 and 2020. 
 
Off-Balance Sheet Arrangements      

As at December 31, 2021, the Company has not entered into any off-balance sheet arrangements.  
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Proposed Transactions 

In the normal course of business, the Company evaluates property acquisition and sale transactions and, 
in some cases, makes proposals to acquire or sell such properties.  These proposals, which are usually 
subject to Board and sometimes regulatory and shareholder approvals, may involve future payments, 
share issuances and property work commitments.  These future obligations are usually contingent in 
nature and generally the Company is only required to incur the obligation if it wishes to continue with the 
transaction.  

As of April 26, 2022, there are no material property acquisitions or possible transactions that the Company 
is examining.  
 
Financial Instruments 

The Company manages its exposure to a number of different financial risks arising from its operations as 
well as its use of financial instruments including market risks (commodity prices, foreign currency 
exchange rate and interest rate), credit risk and liquidity risk through its risk management strategy.  The 
objective of the strategy is to support the delivery of the Company’s financial targets while protecting its 
future financial security and flexibility. 

Financial risks are primarily managed and monitored through operating and financing activities and, if 
required, through the use of derivative financial instruments.  The Company does not use derivative 
financial instruments for purposes other than risk management.  The financial risks are evaluated regularly 
with due consideration to changes in the key economic indicators and up to date market information. 
 
Market Risk 

Market risk is the risk or uncertainty arising from possible market price movements and their impact on 
the future performance of the business.  The Company may use derivative financial instruments such as 
foreign exchange contracts and interest rate swaps to manage certain exposures.  These market risks are 
evaluated by monitoring changes in key economic indicators and market information on an ongoing basis. 
 
Commodity Risk 
 
The Company is exposed to price risk with respect to commodity prices.  Commodity price risk is defined 
as the potential adverse impact on earnings and economic value due to commodity price movements and 
volatilities.  The Company monitors commodity prices as they relate to gold and the stock market to 
determine the appropriate course of action to be taken. 
 
Liquidity Risk 
 
Liquidity risk encompasses the risk that a company cannot meet its financial obligations in full.  The 
Company's main source of liquidity is derived from its common stock issuances.  These funds are primarily 
used to finance working capital, operating expenses, capital expenditures and acquisitions. 

The Company manages its liquidity risk by regularly monitoring its cash flows from operating activities and 
holding adequate amounts of cash.  The 2022 Moray and Nunavut exploration budgets are planned to be 
partially funded from flow-through funds raised in 2020 and 2021, while 2022 corporate operating costs 
will be funded from amounts raised in 2021.  There is no certainty of the Company’s ability to complete 
additional financings. 
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As at December 31, 2021 the Company held current assets of $1,265,950 (December 31, 2020 - $164,835) 
to settle current liabilities of $58,802 (December 31, 2020 - $238,817), exclusive of non-cash flow-through 
share premium liability.   

Interest Rate Risk 

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate 
due to changes in market interest rates.  Cash bears interest at market rates.  In the event that the 
Company held interest bearing debt, the Company could be exposed to interest rate risk.  The Company 
does not have any interest-bearing debt.  Other current financial assets and liabilities are not exposed to 
interest rate risk because of their short-term nature. 

Credit Risk 

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause 
the other party to incur a financial loss.  Financial instruments that potentially subject the Company to 
credit risk consist of cash.  The Company has reduced its credit risk by investing its cash with a Canadian 
chartered bank.    

The Company's financial assets and liabilities as at December 31, 2021 and 2020 were as follows: 
 Amortized Cost FVPL Total 
December 31, 2020    
Financial assets    
  Cash  $      144,278  $               -   $      144,278 
Financial liabilities    
  Accounts payable and accrued liabilities  $       238,817   $               -   $      238,817 
December 31, 2021    
Financial assets    
  Cash   $   1,237,628   $                 -   $   1,237,628 
Financial liabilities    
  Accounts payable and accrued liabilities  $        58,802   $               -   $        58,802 

The fair values of these financial instruments approximate their carrying values because of their short-
term nature. 

Going Concern 
The audited financial statements of the Company have been prepared on the basis that the Company will 
continue as a going concern, which presumes that it will be able to realize its assets and discharge its 
liabilities in the normal course of business.  The Company has no history of operations and is in the early 
stage of development.  Due to continuing operating losses, the application of the going concern basis is 
dependent upon the Company achieving profitable operations to generate sufficient cash flows to fund 
continuing operations or in the absence of adequate cash flows from operations, obtaining additional 
financing to support operations for the foreseeable future.  It is not possible to predict whether such 
financing will be available, or if available, will be on reasonable terms, or if the Company will attain 
profitable levels of operations.  These factors may cast significant doubt on the entity’s ability to continue 
as a going concern.  The audited financial statements do not give effect to adjustments that would be 
necessary should the Company be unable to continue as a going concern.  If management is unsuccessful 
in securing capital, the Company’s assets may not be realized or its liabilities discharged at their carrying 
amounts and these differences could be material.  Changes in future conditions could require material 
write-downs of the carrying amounts of mineral properties. 
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Use of Estimates and Judgment 

The preparation of financial statements in conformity with IFRS requires that management make 
judgments, estimates and assumptions about future events that affect the amounts reported in the 
financial statements and related notes to the financial statements.  Although these estimates are based 
on management’s best knowledge of the amount, event or actions, actual results may differ from those 
estimates. 

Estimates and underlying assumptions are reviewed on an ongoing basis.  Revisions to accounting 
estimates are recognized in the period in which the estimates are revised and in any future periods 
affected.  The Company makes estimates and assumptions about the future that affect the reported 
amounts of assets and liabilities, profits and expenses.  Estimates and judgments are continually evaluated 
based on historical experience and other factors, including expectations of future events that are believed 
to be reasonable under the circumstances.  The effect of a change in an accounting estimate is recognized 
prospectively by including it in comprehensive income in the period of the change, if the change affects 
that period only, or in the period of the change and future periods, if the change affects both.  

Information about critical judgments in applying accounting policies that have the most significant risk of 
causing material adjustment to the carrying amounts of assets and liabilities recognized in the financial 
statements are discussed below: 

Share-based payment transactions 

The Company measures the cost of equity-settled transactions with employees and applicable non-
employees by reference to the fair value of the equity instruments at the date at which they are vested. 
Estimating fair value for share-based payment transactions requires determining the most appropriate 
valuation model, which is dependent on the terms and conditions of the grant. This estimate also requires 
determining the most appropriate inputs to the valuation model including the expected life of the share 
option, risk-free interest rates, volatility and dividend yield and making assumptions about them. 
Expected volatility is generally based on the historical volatility of comparable companies.  The 
assumptions and models used for estimating fair value for share-based payment transactions are 
disclosed in Note 8(c) to the audited financial statements.  When shares are issued as consideration, they 
are valued at the price associated with the most recent financing. 

Title to exploration and evaluation property interests 

Although the Company has taken steps to verify title to exploration and evaluation properties in which it 
has an interest, these procedures do not guarantee the Company’s title.  Such properties may be subject 
to prior agreements or transfers and title may be affected by undetected defects. 

Rehabilitation provisions  

The Company records management’s best estimate of the present value of the future cash requirements 
of any rehabilitation obligation as a long-term liability in the period in which the related environmental 
disturbance occurs based on the net present value of the estimated future costs.  This obligation is 
adjusted at each period end to reflect the passage of time and any changes in the estimated future costs 
underlying the obligation.  In determining this obligation, management must make a number of 
assumptions about the amount and timing of future cash flows and discount rate to be used. The actual 
future expenditures may differ from the amounts currently provided if the estimates made are 
significantly different than actual results or if there are significant changes in environmental and/or 
regulatory requirements in the future. 
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Income, value added, withholding and other taxes 

The Company is subject to income, value added, withholding and other taxes. Significant judgment is 
required in determining the Company’s provisions for taxes.  There are many transactions and calculations 
for which the ultimate tax determination is uncertain during the ordinary course of business.  The 
Company recognizes liabilities for anticipated tax audit issues based on estimates of whether additional 
taxes will be due.  The determination of the Company’s income, value added, withholding and other tax 
liabilities requires interpretation of complex laws and regulations.  The Company’s interpretation of 
taxation law as applied to transactions and activities may not coincide with the interpretation of the tax 
authorities. All tax related filings are subject to government audit and potential reassessment subsequent 
to the financial statement reporting period.  Where the final tax outcome of these matters is different 
from the amounts that were initially recorded, such differences will impact the tax related accruals and 
deferred income tax provisions in the period in which such determination is made. 

Capitalization of mineral property acquisition costs  

Where mineral properties are acquired through an acquisition agreement, management has determined 
that capitalized acquisition costs have future economic benefits and are economically recoverable. In 
making this judgement, management has assessed various sources of information including, but not 
limited to, the geologic and metallurgic information, operating management expertise and existing 
permits. See Note 6 to the audited financial statements for details of the Company’s capitalized 
acquisition costs in respect of mineral properties. 

Impairment of mineral properties  

While assessing whether any indications of impairment exist for mineral properties, consideration is given 
to both external and internal sources of information. Information the Company considers includes 
changes in the market, economic and legal environment in which the Company operates that are not 
within its control that could affect the recoverable amount of mineral properties. Internal sources of 
information include the manner in which the mineral properties are being used or are expected to be 
used and indications of expected economic performance of the properties.  Estimates include but are not 
limited to estimates of the discounted future cash flows expected to be derived from the Company’s 
mining properties, costs to sell the properties and the appropriate discount rate.  Reductions in metal 
price forecasts, increases in estimated future costs of production, increases in estimated future capital 
costs, reductions in the amount of recoverable mineral reserves and mineral resources and/or adverse 
current economics can result in a write-down of the carrying amounts of the Company’s mineral 
properties. 

Critical Accounting Policies 

The Company’s significant accounting policies are described in Note 3 to the audited financial statements 
for the year ended December 31, 2021.  The preparation of the financial statements in conformity with 
IFRS requires management to make estimates and assumptions that affect the reported amounts of assets 
and liabilities at the date of the financial statements and reported amounts of expenses during the 
reporting period.  Actual outcomes could differ from those estimates.  The following is a list of the 
accounting policies that management believes are critical, due to the degree of uncertainty regarding the 
estimates and assumptions involved and the magnitude of the asset, liability and expense being reported: 

(a) Cash 

Cash consists of cash on deposit with a major Canadian bank.  Cash is measured at Amortized Cost. 
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(b) Exploration and Evaluation Properties 

Acquisition Costs 

The costs of acquiring mineral property interests comprised of payments of cash and common shares, are 
capitalized as mineral property assets.  This does not include payments of cash and common shares in 
respect of option agreements where the ultimate acquisition of the property is uncertain at the time the 
initial payment is made. 

Exploration and Evaluation Expenditures 

Payments of cash and common shares pursuant to option agreements, costs of staking and all 
expenditures on exploration and evaluation activities are recorded as exploration and evaluation 
expenses until it has been established that a mineral property is commercially viable.     
 
Development Assets 

When economically viable reserves have been determined and the decision to proceed with development 
has been approved, the expenditures related to development and construction are capitalized as 
construction-in-progress and classified as a component of property, plant and equipment.  Costs 
associated with the commissioning of new assets incurred in the period before they are operating in the 
way intended by management are capitalized.  Development expenditure is net of the proceeds of the 
sale of metals from ore extracted during the development phase.  Interest on borrowings related to the 
construction and development of assets are capitalized until substantially all the activities required to 
make the asset ready for its intended use are complete. 
 
Disposition or Abandonment of Mineral Properties 

Proceeds received from the sale of any interest in a mineral property are first credited against the carrying 
value of the property, with any excess included in operations for the period.  If a property is abandoned, 
the acquisition cost of the property is written off to operations. 
 
Impairment 

The application of the Company’s accounting policy for acquisition costs related to mineral properties, 
requires judgement in determining whether there are future economic benefits, which may be based on 
assumptions about future events or circumstances.  Estimates and assumptions made may change if new 
information becomes available. If information becomes available suggesting that the recovery of the 
carrying value is unlikely, the amount to be written off is expensed in the statement of operations in the 
period when the new information becomes available. The Company assesses each cash generating unit 
(“CGU”) at each reporting date to determine whether any indication of impairment exists. 

Where an indicator of impairment exists, a formal estimate of the recoverable amount is made, which is 
considered to be the higher of the fair value less costs to sell and value in use.  These assessments require 
the use of estimates and assumptions such as long-term commodity prices, discount rates, future capital 
requirements, exploration potential and operating performance.  Fair value is determined as the amount 
that would be obtained from the sale of the assets in an arm’s length transaction between knowledgeable 
and willing parties. The carrying amount of the asset is reduced to its recoverable amount and the 
impairment loss is recognized in profit or loss in the statement of loss for the period.   
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(c) Equipment 

Recognition and Measurement 

Equipment is measured at cost less accumulated depreciation and accumulated impairment losses. Cost 
includes all expenditures that are directly attributable to the acquisition of the asset. 

Depreciation 

When applicable, depreciation is calculated using the straight-line method over the estimated useful lives 
of assets as follows: 

 Office furniture and equipment – 3 years. 
Computer hardware and software - 2 years. 

The Company does not currently have any office or computer equipment.    

Impairment 

The carrying amounts of the Company’s equipment are reviewed at each reporting date to determine 
whether there is any indication of impairment.  If any such indication exists, the asset’s recoverable 
amount is estimated.  

Impairment is determined for an individual asset unless the asset does not generate cash inflows that are 
independent of those generated from other assets or group of assets, in which case, the individual assets 
are grouped together into CGUs for impairment purposes. 

An impairment exists when the carrying amount of the asset, or group of assets, exceeds its recoverable 
amount.  The impairment loss is the amount by which the carrying value exceeds the recoverable amount 
and such loss is recognized in the statement of operations.  The recoverable amount of an asset is the 
higher of its fair value less costs to dispose and its value in use. 

A previously recognized impairment loss is reversed if there has been a change in the estimates used to 
determine the asset’s recoverable amount since the last impairment loss was recognized such that the 
recoverable amount has increased.  The carrying amount after a reversal must not exceed the carrying 
account (net of depreciation) that would have been determined had no impairment loss been recognized.  
 
(d) Financial Instruments 

Financial assets 

Initial recognition and measurement 

Non-derivative financial assets within the scope of IFRS 9 are classified and measured as “financial assets 
at fair value”, as either fair value through profit or loss (“FVPL”) or fair value through other comprehensive 
income (“FVOCI”), and “financial assets at amortized costs”, as appropriate.  The Company determines 
the classification of financial assets at the time of initial recognition based on the Company’s business 
model and the contractual terms of the cash flows. 
 
All financial assets are recognized initially at fair value plus, in the case of financial assets not at FVPL, 
directly attributable transaction costs on the trade date at which the Company becomes a party to the 
contractual provisions of the instrument. 
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Subsequent measurement – financial assets at FVPL 

Financial assets measured at FVPL include financial assets management intends to sell in the short term 
and any derivative financial instrument that is not designated as a hedging instrument in a hedge 
relationship.  Financial assets measured at FVPL are carried at fair value in the statements of financial 
position with changes in fair value recognized in other income or expense in the statements of loss. The 
Company does not measure any financial assets at FVPL. 

Subsequent measurement – financial assets at amortized cost 

After initial recognition, financial assets measured at amortized cost are subsequently measured at the 
end of each reporting period at amortized cost using the Effective Interest Rate (“EIR”) method.  
Amortized cost is calculated by taking into account any discount or premium on acquisition and any fees 
or costs that are an integral part of the EIR.  Cash is measured at amortized cost. 

Subsequent measurement – financial assets at FVOCI 

Financial assets measured at FVOCI are non-derivative financial assets that are not held for trading and 
the Company has made an irrevocable election at the time of initial recognition to measure the assets at 
FVOCI.  The Company does not measure any financial assets at FVOCI. 

Derecognition 

A financial asset is derecognized when the contractual rights to the cash flows from the asset expire, or 
the Company no longer retains substantially all the risks and rewards of ownership. 

Impairment of financial assets 

IFRS 9 allows a simplified approach to impairment assessment, which requires the expected lifetime loss 
to be recognized at the time of initial recognition of the financial assets.  An impairment loss is reversed 
in subsequent periods if the amount of the expected loss decreases and the decrease can be objectively 
related to an event occurring after the initial impairment was recognized.  

Financial liabilities 

Initial recognition and measurement 

Financial liabilities are measured at amortized cost, unless they are required to be measured at FVPL as is 
the case for held for trading or derivative instruments, or the Company has opted to measure the financial 
liability at FVPL.  The Company’s financial liabilities include accounts payable and accrued liabilities, which 
are measured at amortized cost.  All financial liabilities are recognized initially at fair value. 

Subsequent measurement – financial liabilities at amortized cost 

After initial recognition, financial liabilities measured at amortized cost are subsequently measured at the 
end of each reporting period at amortized cost using the EIR method.  Amortized cost is calculated by 
taking into account any discount or premium on acquisition and any fees or costs that are an integral part 
of the EIR. 
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Subsequent measurement – financial liabilities at FVPL 

Financial liabilities measured at FVPL include financial liabilities management intends to sell in the short 
term and any derivative financial instrument that is not designated as a hedging instrument in a hedge 
relationship.  Financial liabilities measured at FVPL are carried at fair value in the statements of financial 
position with changes in fair value recognized in other income or expense in the statement of loss.  The 
Company does not measure any financial liabilities at FVPL. 

Derecognition 

A financial liability is derecognized when the obligation under the liability is discharged, cancelled or 
expires with any associated gain or loss recognized in other income or expense in the statement of loss. 

Provisions 

A provision is recognized when the Company has a present legal or constructive obligation as a result of 
a past event, it is probable that an outflow of economic benefits will be required to settle the obligation, 
and the amount of the obligation can be reliably estimated.  If the effect is material, provisions are 
determined by discounting the expected future cash flows at a pre-tax rate that reflects current market 
assessments of the time value of money and, where appropriate, the risks specific to the liability. 

Fair Value Hierarchy 

Financial instruments recorded at fair value on the statements of financial position are classified using a 
financial value hierarchy that reflects the significance of the inputs used in marking the measurements. 
The fair value hierarchy has the following levels: 

• Level 1 - valuation based on quoted prices (unadjusted) in active markets for identical assets or 
liabilities; 
• Level 2 - valuation techniques based on inputs other than quoted prices including Level 1 that are 
observable for assets or liabilities, either directly (i.e. as prices) or indirectly (i.e. derived from prices); and 
• Level 3 - valuation techniques using inputs for the asset and liability that are not based on 
observable market data (unobservable inputs). 

The Company does not have any financial instruments measured at fair value and that require 
classification within the fair value hierarchy. 

(e) Share Capital 

Equity instruments are contracts that give a residual interest in the net assets of the Company.  Financial 
instruments issued by the Company are classified as equity only to the extent that they do not meet the 
definition of a financial liability or financial asset. 

The Company’s common shares, warrants, stock options and flow-through shares are classified as equity 
instruments.  Preference share capital is classified as equity if it is non-retractable, or redeemable only at 
the Company’s option, and any dividends are discretionary.  Dividends thereon are recognized as 
distributions within equity. 

Incremental costs directly attributable to the issue of new shares are shown in equity as a deduction, net 
of tax, from proceeds. 
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(f) Warrants 

Proceeds from unit placements are allocated between shares and warrants issued according to their 
relative fair value.  The relative fair value of the share component is credited to share capital and the 
relative fair value of the warrant component is credited to warrant reserve.  Upon exercise of the 
warrants, consideration paid by the warrant holder together with the amount previously recognized in 
the warrant reserve account is recorded as an increase to share capital.  For those warrants that expire 
unexercised, the recorded fair value is transferred from warrant reserve to deficit. 

(g) Flow-Through Shares 

Upon the issuance of flow-through shares, the Company records the initial proceeds to share capital, net 
of tax liability, if any. The flow-through share premium liability on the statement of financial position 
represents the premium of the financing price in excess of the market share price on the date of the flow-
through share financing.  The financial liability pertaining to the premium is recognized in the statement 
of loss consistent with expenditure renunciations.  As the Company incurs eligible Canadian Exploration 
Expenditures to meet flow-through requirements, a corresponding flow-through share premium recovery 
is recognized in the statement of loss. 

(h) Share-Based Payments 

The Company accounts for share-based payments using the fair value method.  Under this method, 
compensation expense for employees is measured at fair value on the date of grant using the 
Black-Scholes option pricing model, and is recognized as an expense with a corresponding increase in 
stock option reserve, a component of equity, over the period that the employees earn the options.  The 
amount recognized as an expense is adjusted to reflect the number of share options expected to vest.  
The Black-Scholes option pricing model requires the input of subjective assumptions, including the 
expected term of the option and stock price volatility.   

Upon the exercise of stock options, consideration paid by the option holder together with the amount 
previously recognized in the stock option reserve account is recorded as an increase to share capital.  For 
those options that are cancelled or expire after vesting, the recorded fair value is transferred from stock 
option reserve to deficit.  

Warrants, stock options, and other equity instruments issued as purchase consideration in non-cash 
transactions are recorded at fair value of the goods or services received or if the value of the goods or 
services received is not reliably measurable then the value of such goods and services are measured with 
reference to the fair value of the equity instruments issued.  With respect to the acquisition of exploration 
and evaluation assets, the Company does not believe that the fair value of these assets is reliably 
measurable at the time of purchase.  As such, when shares of the Company are issued as consideration 
for the purchase of exploration and evaluation assets, classified as mineral properties, the fair value of 
the asset is based upon the price of the Company’s shares on the date of the agreement to issue shares 
as determined by the Board of Directors.  In the event that options or warrants are issued where the fair 
value of goods or services are not reliably measurable, they are valued using the Black-Scholes pricing 
model.   
 
 
 
 
 



 

26 | P a g e  
 

(i) Reclamation Obligation 

A legal or constructive obligation to incur restoration, rehabilitation, and environmental costs may arise 
when environmental disturbance is caused by the exploration, development, or ongoing production of a 
mineral property interest.  The Company’s exploration activities are subject to various governmental laws 
and regulations relating to the protection of the environment.  These environmental regulations are 
continually changing and are generally becoming more restrictive. 

The fair value of the liability for an asset retirement obligation is recorded when the legal obligation arises 
and the corresponding increase to the asset is amortized over the life of the asset.  The liability is increased 
over time to reflect an accretion element considered in the initial measurement at fair value.  The 
Company does not currently have any significant legal or constructive obligations and therefore, no 
reclamation provision has been recorded as at December 31, 2021 and December 31, 2020. 

(j) Loss Per Common Share 

The Company presents basic and diluted loss per share (“EPS”) data for its common shares.  Basic EPS is 
calculated by dividing the profit or loss attributable to common shareholders of the Company by the 
weighted average number of common shares outstanding during the period, adjusted for own shares 
held. Diluted EPS is determined by adjusting the profit or loss attributable to common shareholders and 
the weighted average number of common shares outstanding, adjusted for own shares held, for the 
effects of all dilutive potential common shares, which comprise convertible warrants and stock options 
granted by the Company.  Diluted loss per share for the periods presented does not include the effect of 
the stock options and warrants issued by the Company, as they are anti-dilutive. 

(k) Income Taxes 

Income tax expense is comprised of current and deferred tax expense.  Current tax expense is the 
expected tax payable or receivable on the taxable income or loss for the period, using tax rates enacted 
or substantively enacted at the reporting date, and any adjustment to tax payable in respect of previous 
years. Deferred tax assets and liabilities are recognized in respect of temporary differences between the 
carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for tax 
purpose. 

Income tax expense is recognized in profit or loss except to the extent that it relates to a business 
combination, or items recognized directly in equity.  Income taxes are calculated using the asset and 
liability method of accounting for income taxes.  Deferred tax assets and liabilities are recognized for the 
deferred tax consequences attributable to differences between the financial statement carrying amounts 
of existing assets and liabilities and their respective tax bases and for tax losses and other deductions 
carried forward. 

Deferred income tax assets and liabilities are calculated using enacted or substantively enacted tax rates 
expected to apply when the asset is realized or the liability is settled.  An asset is recognized on the 
statement of financial position only when it is probable that the future economic benefits will flow to the 
entity and the asset has a cost or value that can be measured reliably.  The effect on deferred tax assets 
and liabilities of changes in tax rates are recognized in operations in the period in which the change is 
substantively enacted. 
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Commitments and Contingencies 

As at December 31, 2021, the Company had a commitment to spend $797,286 (December 31, 2020 - 
$122,280) on eligible Canadian exploration expenditures, from amounts raised from flow-through 
financing, by December 31, 2022.    

Flow-Through 

Flow-through common shares require the Company to incur an amount equivalent to the proceeds of the 
issued flow-through common shares on eligible qualifying CEE.  The Company has indemnified current 
and previous flow-through subscribers for any tax and related costs payable by them in the event the 
Company does not incur the required exploration expenditures.  No amounts have been recorded in these 
financial statements for potential liabilities relating to these indemnities as a triggering event has not 
taken place.  Upon issuance of the flow-through shares during 2021 in the amount of $855,300 (2020 - 
$238,431), the Company recorded an aggregate flow-through share premium liability of $371,942 (2020 
- $69,870).  As eligible CEE is incurred, the amount is drawn down as income through the statement of 
loss. During the year ended December 31, 2021, the Company incurred $180,294 (2020 - $287,700) in 
eligible CEE and recorded a flow-through share premium recovery of $47,658 in the statement of loss 
(December 31, 2020 - $131,214). 

Environmental 

The Company’s exploration and evaluation activities are subject to laws and regulations governing the 
protection of the environment. These laws and regulations are continually changing and generally 
becoming more restrictive.  The Company believes its activities are materially in compliance with all 
applicable laws and regulations.  The Company has made, and expects to make in the future, expenditures 
to comply with such laws and regulations. 

Contingent Payments 

Effective October 1, 2021, the Company became party to certain consulting agreements that contain 
clauses that could require additional aggregate payments of $180,000 upon termination without cause 
and $360,000 upon termination in connection with a change of control.  These clauses are only applicable 
if a triggering event occurs after the Company has raised aggregate gross proceeds from financings of at 
least $2.0 million since October 1, 2021.  As a triggering event has not taken place, the contingent 
payments have not been reflected in these financial statements. 

COVID-19 

The Company and its operations have been largely unaffected by the impact of the COVID-19 global 
pandemic. The Company continues to believe that it will remain largely unaffected.  As such, these 
financial statements do not reflect any potential impact associated with the COVID-19 pandemic. 
 
Risks and Uncertainties 

New Break’s business of exploring and developing mineral resources involves a variety of operational, 
financial and regulatory risks that are typical in the natural resource industry, including the limited extent 
of the Company’s assets, the Company’s state of development and the degree of reliance upon the 
expertise of management.  The Company attempts to mitigate these risks and minimize their effect on its 
financial performance, but there is no guarantee that the Company will be profitable in the future, and 
the Company’s common shares should be considered speculative.  Only those persons who can bear the 
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risk of the entire loss of their investment should participate.  An investor should carefully consider the 
risks described below and the other information prepared by the Company before investing in the 
Company’s common shares.  The risks described below are not an exhaustive list.  Additional risks that 
the Company currently believes are immaterial may become important factors that affect the Company’s 
business in the future.  If any of the following risks occur, or if others occur, the Company’s business, 
operating results and financial condition could be seriously harmed and could cause actual events to differ 
materially from those described in forward-looking statements relating to the Company.  In this event, 
investors may lose part or all of their investment.   
 
The Company will require external financing or may need to enter into a strategic alliance to develop 
its mineral properties 

The Company expects to incur net cash outlays until such time as one of its properties enters into 
commercial production and generates sufficient revenues to fund its continuing operations, if at all.  The 
development of mining operations will require the commitment of substantial resources for operating 
expenses and capital expenditures, which may increase in subsequent years as needed consultants, 
personnel and equipment associated with advancing exploration, development and commercial 
production of the Company’s properties are added.  The amounts and timing of expenditures will depend 
on the progress of ongoing exploration and development, the results of consultants’ analysis and 
recommendations, that rate at which operating losses are incurred, the acquisition of additional 
properties, and other factors, many of which are beyond the Company’s control.  The sources of financing 
the Company may use for these purposes include project or bank financing, or public or private offerings 
of equity or debt.  Historically, the Company has raised funds principally through the sale of its securities.  
Additional equity financing may cause dilution of New Break’s existing shareholders.  In addition, the 
unrestricted resale of outstanding shares from the exercise of dilutive securities may have a depressing 
effect on the market for the Company’s common shares.  While it is not the current intention of the 
Company, it may enter into a strategic alliance or sell certain of its assets, if necessary.  There can be no 
assurance that financing will be available on acceptable terms, if at all.   
 
The Company may be subject to risks relating to the global economy and may not be able to raise 
additional capital 

Market events and conditions, including disruptions in the international credit markets and other financial 
systems and the deterioration of global economic conditions, could impede New Break’s access to capital 
or increase the cost of capital.  The Company is also exposed to liquidity risks in meeting its operating and 
capital expenditure requirements in instances where its cash position is unable to be maintained or 
appropriate financing is unavailable.  These factors may impact the ability of the Company to obtain loans 
and other credit facilities in the future and, if obtained, on terms favourable to the Company.  Increased 
market volatility may impact the Company’s operations which could adversely affect the price at which 
the Company is able to issue its securities and once the Company is publicly traded, the trading price of 
the Company’s common shares.  
 
The Company may be adversely affected by fluctuations in commodity prices 

The value and price of the Company’s common shares, the Company’s financial results, and exploration, 
development and mining activities of the Company, if any, may be significantly adversely affected by 
declines in commodity prices.  Mineral prices fluctuate widely and are affected by numerous factors 
beyond the Company’s control such as interest rates, exchange rates, inflation or deflation, global and 
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regional supply and demand, global economic events, including sovereign debt concerns, and their impact 
on the United States dollar and Euro as safe haven currencies relative to silver and gold as stores of value 
and the political and economic conditions of mineral producing countries throughout the world.  

Mineralized material calculations and life-of-mine plans using significantly lower metal prices could result 
in material write-downs of the Company’s mineral property interests and increased amortization and 
reclamation and closure charges should a mine be developed.  In addition to adversely affecting 
mineralized material estimates, declining precious metal prices can impact operations by requiring a 
reassessment of the commercial feasibility of a particular project.  Even if the project is ultimately 
determined to be economically viable, the need to conduct such a reassessment may cause substantial 
delays in development or may interrupt operations, if any, until the reassessment can be completed.   
 
The Company has no proven or probable mineral reserves and may never discover sufficient mineral 
deposits to justify commercial production from any of its properties 
 
The Company currently has no proven or probable mineral reserves on any of its properties and has not 
completed a preliminary economic assessment or feasibility study.  It cannot be certain that minerals will 
be discovered in sufficient quantities and grade to justify commercial operations.  Mineral exploration is 
highly speculative in nature, involves many risks and is frequently non-productive.  Unusual or unexpected 
geologic formations and the inability to obtain suitable or adequate machinery, equipment or labour are 
risks involved in the conduct of exploration programs.  The success of mineral exploration is determined 
in part by the availability of exploration permits, the identification of potential mineralization based on 
analysis, the quality of management and geological and technical expertise, and the availability of capital 
for exploration. 
 
Substantial expenditures are required to establish proven and probable reserves through drilling and 
analysis.  Whether a mineral deposit will be commercially viable depends on a number of factors, some 
of which are; the particular attributes of the deposit, such as size, grade, metallurgical recovery and 
proximity to infrastructure, metal prices, which can be highly cyclical and extremely volatile, and 
government regulations, including regulations relating to prices, taxes, royalties, land tenure, land use, 
importing and exporting of minerals and environmental protection.  If the Company is unable to establish 
proven and probable mineral reserves in sufficient quantities to justify commercial operations, it will be 
unable to develop a mine and its financial condition and results of operations could be adversely affected. 

The Company has no history of developing properties into production 

The Company’s property is not in commercial production, and the Company has not recorded any 
revenues from mining operations.  Mineral exploration and development, involves a high degree of risk 
and few properties that are explored are ultimately developed into producing mines.  The future 
development of any properties found to be economically feasible will require obtaining permits and 
financing and the construction and operation of mines, processing plants and related infrastructure.  As a 
result, in the event the Company is successful in identifying mineralization on its properties sufficient to 
justify commercial operations, it will be subject to all of the risks associated with establishing new mining 
operations including:  the timing and cost of the construction of mining and processing facilities; the 
availability and cost of skilled labour and mining equipment; the availability and cost of a suitable refining 
arrangement; the need to obtain necessary environmental and other governmental approvals and 
permits; and the timing of those approvals and permits; the availability of funds to finance the 
development and construction activities; the impact of any opposition to the developmental activities 



 

30 | P a g e  
 

from non-governmental, environmental, local or other groups that may delay or prevent development; 
potential increases in construction or operating costs due to changes in the cost of supplies and materials 
and changes in foreign exchanges rates. 

The Company’s business activities are subject to environmental laws and regulations 

The Company’s operations are subject to federal and provincial laws and regulations regarding 
environmental matters.  These laws address, among other things, emissions into the air, discharges into 
water, management of waste, management of hazardous substances, protection of natural resources, 
antiquities and endangered species, and reclamation of lands disturbed by mining operations.  
Environmental laws and regulations change frequently, and are generally becoming more stringent.  
Amendments to current laws, regulations and permits governing operations and activities of exploration 
companies, or more stringent implementation thereof, could have a material adverse impact on the 
Company’s business and cause increases in exploration expenses, capital expenditures or production costs 
or reduction in levels of production, when producing, or require abandonment or delays in development 
of the Company’s mining properties. 

Exploration, development and mining activities can be hazardous and involve a high degree of risk 

The Company’s operations are subject to all the hazards and risks normally encountered in the 
exploration, development and production of precious metals, including, without limitation, unusual and 
unexpected geologic formations, seismic activity, rock bursts, pit-wall failures, cave-ins, flooding, fires and 
other conditions involved in the drilling and removal of material, any of which could result in damage to, 
or destruction of, mines and other producing facilities, damage to life or property, environmental damage 
and legal liability. Milling operations, if any, are subject to various hazards, including without limitation, 
equipment failure and failure of retaining dams around tailings disposal areas, which may result in 
environmental pollution and legal liability. 
 
The Company has incurred a loss and anticipates that it will continue to incur losses for the foreseeable 
future 

The Company incurred a net loss of $821,721 for the year ended December 31, 2021 and expects to 
continue to incur losses as it proceeds with exploration and development of its mineral properties. The 
Company’s efforts to date have been focused on acquiring and exploring its mineral properties. These 
properties are in the exploration stage and do not have mineral reserves. The Company does not 
anticipate that it will earn any revenue from operations or other means unless and until one or more of 
its properties are placed into production, which is not expected to be for a number of years, if at all, or is 
sold to a third party. 
 
Inadequate infrastructure may delay or prevent the Company’s operations 

Exploration, development and ultimately mining and processing activities depend to one degree or 
another, on the availability of adequate infrastructure. Reliable air service, roads, power sources and 
water supply are significant contributors in the determination of capital and operating costs. Inadequate 
infrastructure could significantly delay or prevent the Company exploring and developing its project and 
could result in higher costs. While the Company does not currently experience any limitations with respect 
to infrastructure concerns, there is no guarantee that this will always be the case. 
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The market price for the common shares of the Company may drop below the price at which such 
common shares were purchased and the Company’s common shares may be subject to price and 
volume fluctuations in the future 

General market conditions and other factors can cause the perceived market value for the Company’s 
common shares to decline and cause future equity financings to be done at prices lower than previous 
financings. There is no guarantee that the Company will be successful in completing subsequent equity 
financings at prices higher than previous ones.   
 
Securities markets experience considerable price and volume volatility, and the market prices of securities 
of many companies may be subject to wide fluctuations not necessarily related to the operating 
performance, underlying asset values, exploration success or prospects of such companies.  The market 
price of a publicly traded stock, especially a junior resource issuer, may be affected by many variables 
including the market for junior resource stocks, the strength of the economy generally, commodity prices, 
the availability and attractiveness of alternative investments, and the breadth of the public market for the 
stock.  There can be no assurances that such fluctuations will not affect the price of the Company’s 
common shares and that the price of such common shares may decline below the purchase price paid for 
such common shares.  From time to time, following periods of volatility in the market price of a company’s 
securities, shareholders have often initiated class action securities litigation against those companies.  
Such litigation, if instituted, could result in substantial costs and diversion of management attention and 
resources, which could significantly harm the Company’s profitability and reputation. 
 
Litigation may adversely affect the Company 

The Company may be involved in disputes with other parties in the future, which may result in litigation 
or arbitration.  The results of litigation or arbitration cannot be predicted with certainty.  If the Company 
is unable to resolve disputes favourably, it may have a material adverse impact on the Company. 
 
The Company competes with larger, better-capitalized competitors in the mining industry 

The mining industry is competitive in all of its phases.  The Company faces competition from other mining 
companies in connection with the acquisition of properties producing, or capable of producing precious 
or other metals.  Many of these companies have greater financial resources, operational experience and 
technical capabilities than New Break.  As a result of this competition, the Company may be unable to 
maintain or acquire attractive mining properties on terms it considers acceptable, or at all. 
 
The Company is dependent on key personnel 

The Company’s success depends in part on its ability to recruit and retain qualified personnel.  Due to its 
relatively small size, the loss of the services of one or more of such key management personnel could have 
a material adverse effect on the Company.  In addition, despite its efforts to recruit and retain qualified 
personnel even when those efforts are successful, people are fallible and human error could result in a 
significant uninsured loss to the Company. 
 
The Company’s officers and directors may have potential conflicts of interest 

New Break’s directors and officers may serve as directors and/or officers of other public and private 
companies and devote a portion of their time to manage other business interests.  This may result in 
certain conflicts of interest.  To the extent that such other companies may participate in ventures in which 
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the Company is also participating, such directors and officers may have a conflict of interest in negotiating 
and reaching an agreement with respect to the extent of such company’s participation.  However, 
applicable law requires the directors and officers to act honestly, in good faith, and in the best interests 
of the Company and its shareholders and in the case of directors, to refrain from participating in the 
relevant decision in certain circumstances. 
 
COVID-19 global pandemic 
 
New Break follows the recommendations and guidelines set out by the various government COVID-19 
health guidance.  The Company and its operations have been largely unaffected by the impact of the 
COVID-19 global pandemic. The Company continues to believe that it will remain largely unaffected.  
However, should the severity of the pandemic worsen for a prolonged period of time or businesses 
ancillary to the junior mining industry become unavailable, the timing of executing the Company’s future 
exploration and evaluation plans could become affected, including its ability to spend flow-through funds 
within the required timeframe.  
 
Forward Looking Statements  

This report may contain forward-looking statements that involve a number of risks and uncertainties, 
including statements regarding the outlook for the Company’s business and operational results.  By 
nature, these risks and uncertainties could cause actual results to differ materially from what has been 
indicated.  Factors that could cause actual results to differ materially from any forward-looking statement 
include, but are not limited to failure to establish estimated resources and reserves, the grade and 
recovery of ore which is mined from estimates, capital and operating costs varying significantly from 
estimates, delays or failure in obtaining governmental, environmental or other project approvals and 
other factors including those risks and uncertainties identified above.  The Company undertakes no 
obligation to update publicly or otherwise revise any forward-looking information as a result of new 
information, future results or other such factors, which affect this information, except as required by law. 
 
Management’s Evaluation of Disclosure Controls  

Management is responsible for the design and effectiveness of disclosure controls and procedures to 
provide reasonable assurance that material information related to the Company is made known to the 
Company’s certifying officers.  The Company’s Chief Executive Officer and Chief Financial Officer have 
each evaluated the effectiveness of the Company’s disclosure controls and procedures as at December 
31, 2021 and have concluded that these controls and procedures are effective. 

Internal Control over Financial Reporting: 

Management is responsible for the design of internal controls over financial reporting to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of the financial 
statements in accordance with accounting principles generally accepted in Canada.  Based on a review of 
its control procedures at the end of the period covered by this MD&A, management believes its internal 
controls and procedures are appropriately designed as at December 31, 2021. 
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Other MD&A Requirements 

Additional Disclosure for Companies Without Significant Revenue 

Additional disclosure concerning New Break’s exploration and evaluation expenditures, mineral property 
costs and general and administrative expenses is provided in the Company’s audited annual financial 
statements and in Note 6 of the annual audited financial statements for the years ended December 31, 
2021 and 2020 that are available on the Company’s website at www.newbreakresources.ca.   

Approval 

The Board of Directors of New Break approved the disclosure contained in this MD&A on April 26, 2022.  
A copy of this MD&A will be provided to anyone who requests it from the Company. 
 
Additional Information 

Officers and Directors: 
Michael Farrant, President, Chief Executive Officer and Director 
William Love, Vice President, Exploration 
Jim O’Neill, Chief Financial Officer and Corporate Secretary 
Michael Skutezky, Director 

Independent Directors 
Andrew Malim, Non-Executive Chairman and Director (1) (2) 

Thomas Puppendahl, Director (1) (2) (Audit Committee Chair) 
Ashley Kirwan, Director (1) (2) (Compensation, Governance and Nominating Committee Chair) 

(1) Member of the Audit Committee 

(2) Member of the Compensation, Governance and Nominating Committee 

Legal Counsel, Auditors and Transfer Agent 

Peterson McVicar LLP, Dennis Peterson 
McGovern Hurley LLP, Auditors 
TSX Trust Company, Transfer Agent 
 
Comparative Figures 

Certain comparative figures may have been reclassified to conform to the current period’s presentation.  
These reclassifications did not affect the results of prior periods. 
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Management's Responsibility for Financial Statements 

The accompanying condensed interim financial statements of New Break Resources Ltd. (the "Company" or 
"New Break") are the responsibility of management and the Board of Directors.  These condensed interim 
financial statements have been prepared by management, on behalf of the Board of Directors, in accordance 
with the accounting policies disclosed in the notes to the condensed interim financial statements.  Where 
necessary, management has made informed judgments and estimates in accounting for transactions which were 
not complete at the statement of financial position date.  In the opinion of management, the condensed interim 
financial statements have been prepared within acceptable limits of materiality and are in accordance with 
International Financial Reporting Standards (“IFRS”) appropriate in the circumstances. 

Management has established processes, which are in place to provide it sufficient knowledge to support 
management representations that it has exercised reasonable diligence that (i) the condensed interim financial 
statements do not contain any untrue statement of material fact or omit to state a material fact required to be 
stated or that is necessary to make a statement not misleading in light of the circumstances under which it is 
made, as of the date of, and for the periods presented by, the condensed interim financial statements and (ii) the 
condensed interim financial statements fairly present in all material respects the financial condition, results of 
operations and cash flows of the Company, as of the date of and for the periods presented by the condensed 
interim financial statements. 

The Board of Directors is responsible for reviewing and approving the condensed interim financial statements 
together with other financial information of the Company and for ensuring that management fulfills its financial 
reporting responsibilities.  An Audit Committee assists the Board of Directors in fulfilling this responsibility.  
The Audit Committee meets with management to review the financial reporting process and the condensed 
interim financial statements together with other financial information of the Company.  The Audit Committee 
reports its findings to the Board of Directors for its consideration in approving the condensed interim financial 
statements together with other financial information of the Company for issuance to the shareholders. 

Management recognizes its responsibility for conducting the Company’s affairs in compliance with established 
financial standards, and applicable laws and regulations, and for maintaining proper standards of conduct for its 
activities. 

(signed) "Michael Farrant"  (signed) "Jim O’Neill" 
Michael Farrant Jim O’Neill 
President and Chief Executive Officer Chief Financial Officer 

Toronto, Canada 
August 4, 2022                                                                  
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Condensed Interim Statements of Financial Position 
 As at 
(Unaudited) 
         March 31, December 31, 
(Expressed in Canadian Dollars)  2022 2021 
 
Assets 

   

Current assets    
Cash  $       948,939 $   1,237,628 
HST receivable  38,501 24,647 
Prepaid expenses Note 6 194,628 3,675 

  1,182,068 1,265,950 
Non-current assets    

Mineral claim deposits Note 6 52,110 52,110 
Mineral properties Note 6 225,000 225,000 

 
Total Assets 

  
$    1,459,178 

 
$   1,543,060 

 
Liabilities and Equity 

   

Current liabilities    
Accounts payable and accrued liabilities Note 7 $   68,942 $  58,802 
Flow-through share premium liability Notes 8(b), 11 297,514 360,968 

Total Liabilities  366,456 419,770 
 
Shareholders' Equity 

   

Share capital Note 8(b) 2,243,561 2,138,423 
Warrant reserve Note 8(d) 273,313 233,951 
Stock option reserve Note 8(c) 261,100 261,100 
Deficit  (1,685,252) (1,510,184) 

Total Shareholders’ Equity  1,092,722 1,123,290 
 
Total Liabilities and Shareholders’ Equity 

  
$   1,459,178 

 
$1,543,060 

 

Nature of operations and going concern (Note 1) 
Commitments and contingencies (Note 11) 
Subsequent events (Note 12) 

 

Approved by the Board of Directors and authorized on August 4, 2022: 
 

"Michael Farrant" "Thomas Puppendahl" 
Michael Farrant Thomas Puppendahl 
Director Director 

 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 
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Condensed Interim Statements of Loss and Comprehensive Loss  
For the three months ended 
(Unaudited) 

  March 31, 
 (Expressed in Canadian Dollars)  2022 2021 
 Expenses    

Exploration and evaluation Note 6    $   158,025  $     18,763 
Management fees Note 9 37,500 36,500 
Consulting fees Note 9 13,500 4,630 
Professional fees  8,202 4,965 
General and administrative  17,868 4,457 
Shareholder costs and filing fees  2,285 390 
Travel  1,968 - 

Loss before the undernoted         (239,348) (69,705) 
Bank charges               (299) (63) 
Interest income  1,125 - 
Flow-through share premium recovery Note 11 63,454 376 

 
Net loss and comprehensive loss for the period 

  
   $  (175,068) 

 
 $  (69,392) 

 
Net loss per share 

   

Basic and diluted loss per share    $ (0.00)    $      (0.00) 
 

Weighted average number of shares outstanding – basic and diluted        37,785,594   21,318,300 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 



 

 

     
 

 
Condensed Interim Statements of Changes in Shareholders' Equity 
(Unaudited) 

  Share Capital Reserves   
 
(Expressed in Canadian Dollars) 

 
Note 

Number of 
Shares 

 
Amount 

 
Warrants 

Stock 
Options 

 
Deficit 

 
Total 

Balance at December 31, 2020  21,318,300 $ 750,631 $     38,971    $     13,195 $ (688,463) $     114,334 
Net loss for the period  -           - -                   - (69,392)  (69,392) 

Balance at March 31, 2021  21,318,300  750,631         38,971           13,195    (757,855)         44,942 
Flow-through shares issued for cash 8(b)(ii)(vii) 4,927,000 855,300 -                   -                   - 855,300 
Warrants issued as part of flow-through unit 
     financing 

 
8(b)(ii) 

 
- 

 
(46,018) 

 
46,018 

                   
                  - 

                 
                  - 

 
          - 

Flow-through premium 8(b)(ii)(vii) -      (371,942) -                   -                   -   (371,942) 
Share issue costs on flow-through financing 8(b)(vii) -          (7,523) 323                   -                   -       (7,200) 
Shares issued for cash as part of unit financing 8(b)(i)(viii) 8,500,000     862,000 -                   -                   -     862,000 

    Warrants issued as part of unit financings 8(b)(i)(viii)                    -        (140,532)       140,532                   -                   -                    - 
Share issue costs on unit financing 8(b)(i) - (44,181) 10,761                   -                   - (33,420) 
Shares issued for cash 8(b)(iii)(v) 2,266,500 226,650 -                   -                   -          226,650 
Share issue costs 8(b)(iii) -  (5,000) -                   -                   -       (5,000) 
Exercise of warrants 8(b)(vi) 110,950   13,343 (2,654)                   -                   -      10,689 
Exercise of stock options 8(b)(iv) 650,000      45,695 -         (13,195)                   -      32,500 
Share-based compensation 8(c) -            - -        261,100      -         261,100 
Net loss for the period  -                 - -                   - (752,329) (752,329) 

Balance at December 31, 2021  37,772,750   2,138,423  233,951         261,100   (1,510,184)    1,123,290 
  Shares issued for cash as part of unit financing 8(b)(ix) 578,000  144,500 -                   -                   -      144,500 
  Warrants issued as part of unit financings 8(b)(ix)                    -      (39,362)       39,362                   -                   -                 - 
  Net loss for the period  -                 - -                   -      (175,068)     (175,068) 

Balance at March 31, 2022  38,350,750 $ 2,243,561 $   273,313  $    261,100   $ (1,685,252) $ 1,092,722 
 
 
 
 
 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 
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Condensed Interim Statements of Cash Flows 
For the three months ended 
(Unaudited) 

 March 31, 
(Expressed in Canadian Dollars) 2022 2021 

Cash flows from operating activities    

Net loss for the period  $  (175,068) $  (69,392) 
Adjustments not affecting cash:    

Flow-through share premium recovery Note 11  (63,454)      (376) 
Operating cash flows before changes in non-cash    

working capital:  (238,522)  (69,768) 
Changes in non-cash working capital:    

HST receivable  (13,854) 12,541 
Prepaid expenses          (190,953)           - 
Accounts payable and accrued liabilities    10,140         (22,596) 

Cash used in operating activities  (433,189)   (79,823) 

Cash flows from investing activities 
   

Mineral claim deposits Note 6                    -         (48,600) 
Cash used in investing activities                     -   (48,600) 

Cash flows from financing activities    
       Proceeds from private placement Note 8(b)     144,500           - 
Cash provided by financing activities      144,500           - 
Decrease in cash during the period    (288,689)       (128,423) 
Cash, beginning of period        1,237,628 144,278 

Cash, end of period  $    948,939 $     15,855 
   

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

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

New Break Resources Ltd. (the “Company” or "New Break") is a Canadian mineral exploration company 
currently engaged in the acquisition, exploration and evaluation of mineral properties in Canada.   All of the 
Company’s mineral property interests are currently in the exploration and evaluation stage. 

 
The Company was incorporated under the name “8861587 Canada Corporation” under the laws of 
Canada on April 18, 2014.  Effective December 28, 2018, the Company changed its name to New Break 
Resources Ltd.  On November 24, 2021, New Break was also registered as Extra-Territorial in Nunavut, 
Canada.  The address of the Company's corporate office and principal place of business is 18 King Street 
East, Suite 902 Toronto, Ontario, M5C 1C4, Canada. 

These financial statements have been prepared on a going concern basis, which contemplates that the 
Company will be able to realize its assets and discharge its liabilities in the normal course of business. 
Accordingly, they do not give effect to adjustments that would be necessary should the Company be unable 
to continue as a going concern, and therefore be required to realize its assets and liquidate its liabilities and 
commitments in other than the normal course of business and at amounts different from those in the 
accompanying financial statements. Such adjustments could be material. It is not possible to predict whether 
the Company will be able to raise adequate financing or to ultimately attain profitable levels of operations. 
Changes in future conditions could require material write downs of the carrying values. 

The business of exploring for minerals involves a high degree of risk and there can be no assurance that the 
exploration programs will result in profitable operations. The Company is in the process of exploring its 
mineral properties and has not yet determined whether these properties contain mineral reserves that are 
economically recoverable. The recoverability of amounts shown for mineral properties is dependent upon 
the establishment of a sufficient quantity of economically recoverable reserves, the ability of the Company 
to obtain necessary financing to complete the development and upon future profitable production or 
proceeds from the disposition of these assets. 

Although the Company has taken steps to verify title to the properties on which it is conducting exploration 
and in which it has an interest, in accordance with industry standards for the current stage of operations of 
such properties, these procedures do not guarantee the Company's title. Property title may be subject to 
government licensing requirements or regulations, unregistered prior agreements, unregistered claims, 
indigenous claims, and non-compliance with regulatory, environmental and social licensing requirements. 
The Company’s assets may also be subject to increases in taxes and royalties, renegotiation of contracts, 
political uncertainty and currency exchange fluctuations and restrictions. 

The Company has not realized a profit from operations and has incurred expenditures related to property 
exploration, resulting in a cumulative deficit of $1,685,252 as at March 31, 2022 (December 31, 2021 - 
$1,510,184).  The recoverability of the carrying value of mineral properties and the Company's continued 
existence is dependent upon the preservation of its interest in the underlying properties, the discovery of 
economically recoverable reserves, the achievement of profitable operations, or the ability of the Company 
to raise alternative financing, if necessary, or alternatively upon the Company's ability to dispose of its 
property interests on an advantageous basis.  Management cannot provide assurance that it will be successful 
in future financing activities or be able to execute its business strategy.  As at March 31, 2022, the Company 
had current assets of $1,182,068 (December 31, 2021 - $1,265,950) to cover current liabilities of $68,942 
(December 31, 2021 - $58,802), exclusive of non-cash flow-through share premium liability. These 
conditions indicate that material uncertainties exist that cast significant doubt on the Company’s ability to 
continue as a going concern.  



Notes to the Condensed Interim Financial Statements 
For the three months ended March 31, 2022 and 2021 
(Expressed in Canadian Dollars) 
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2. BASIS OF PRESENTATION AND ACCOUNTING POLICIES 
 

Statement of Compliance 

These condensed interim financial statements (the “financial statements”) have been prepared in accordance 
with IAS 34, Interim Financial Reporting using accounting policies consistent with International Financial 
Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”) and 
include interpretations of the International Financial Reporting Interpretations Committee (“IFRIC”).    
 
The preparation of these unaudited condensed interim financial statements requires management to make 
judgements, estimates, and assumptions that affect the application of accounting policies and the reported 
amounts of assets, liabilities, income, and expense.  In management’s opinion, all adjustments considered 
necessary for a fair presentation have been included in these unaudited condensed interim financial 
statements.  Interim results are not necessarily indicative of the results expected for the financial year. Actual 
annual results may differ from interim estimates. The significant judgements made by management applied 
in the preparation of these unaudited condensed interim financial statements are consistent with those 
applied and disclosed in the Company’s audited financial statements for the year ended December 31, 2021.  
For a description of the Company’s critical accounting estimates and assumptions, please refer to the 
Company’s audited financial statements and related notes for the year ended December 31, 2021. 

Basis of Presentation 

These financial statements have been prepared on the historical cost basis, except for financial instruments 
designated at fair value through profit and loss, which are stated at their fair value.  In addition, these 
financial statements have been prepared using the accrual basis of accounting except for cash flow 
information. 

These financial statements do not include all the information required for full annual financial statements 
and therefore should be read in conjunction with the audited financial statements of the Company as at and 
for the year ended December 31, 2021.  Selected explanatory notes are included to explain events and 
transactions that are significant to an understanding of the changes to the Company’s financial position and 
performance since the last audited annual financial statements.  
 
These financial statements are presented in Canadian dollars, which is the Company's functional currency. 
 
Approval of the Financial Statements 
 
These financial statements of the Company for the periods ended March 31, 2022 and 2021 were approved 
and authorized for issue by the Board of Directors on August 4, 2022. 
 



Notes to the Condensed Interim Financial Statements 
For the three months ended March 31, 2022 and 2021 
(Expressed in Canadian Dollars) 
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3. CRITICAL ACCOUNTING ESTIMATES AND JUDGMENT 
 

Use of Estimates and Judgment 

The preparation of financial statements in conformity with IFRS requires that management make 
judgments, estimates and assumptions about future events that affect the amounts reported in the financial 
statements and related notes to the financial statements.  Although these estimates are based on 
management’s best knowledge of the amount, event or actions, actual results may differ from those 
estimates. 

Estimates and underlying assumptions are reviewed on an ongoing basis.  Revisions to accounting estimates 
are recognized in the period in which the estimates are revised and in any future periods affected.  The 
Company makes estimates and assumptions about the future that affect the reported amounts of assets and 
liabilities, profits and expenses.  Estimates and judgments are continually evaluated based on historical 
experience and other factors, including expectations of future events that are believed to be reasonable 
under the circumstances.  The effect of a change in an accounting estimate is recognized prospectively by 
including it in comprehensive income in the period of the change, if the change affects that period only, or 
in the period of the change and future periods, if the change affects both.  
 
The significant judgments made by management in applying the Company’s accounting policies and the key 
sources of estimation uncertainty were the same as those that applied to the annual financial statements as 
at and for the year ended December 31, 2021. 

 
4. FINANCIAL INSTRUMENTS 

The Company manages its exposure to a number of different financial risks arising from its operations as 
well as its use of financial instruments including market risks (commodity prices, foreign currency exchange 
rate and interest rate), credit risk and liquidity risk through its risk management strategy. The objective of 
the strategy is to support the delivery of the Company's financial targets while protecting its future financial 
security and flexibility. 

Financial risks are primarily managed and monitored through operating and financing activities and, if 
required, through the use of derivative financial instruments. The Company does not use derivative financial 
instruments for purposes other than risk management. The financial risks are evaluated regularly with due 
consideration to changes in the key economic indicators and up to date market information. 

 
Market Risk 

Market risk is the risk or uncertainty arising from possible market price movements and their impact on the 
future performance of the business. The Company may use derivative financial instruments such as foreign 
exchange contracts and interest rate swaps to manage certain exposures. These market risks are evaluated 
by monitoring changes in key economic indicators and market information on an ongoing basis. 

 
Commodity Risk 

The Company is exposed to price risk with respect to commodity prices. Commodity price risk is defined 
as the potential adverse impact on earnings and economic value due to commodity price movements and 
volatilities. The Company monitors commodity prices as they relate to gold and the stock market to 
determine the appropriate course of action to be taken. 

 
 
 



Notes to the Condensed Interim Financial Statements 
For the three months ended March 31, 2022 and 2021 
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4. FINANCIAL INSTRUMENTS (Continued) 

 
Liquidity Risk 

Liquidity risk encompasses the risk that a company cannot meet its financial obligations in full. The 
Company's main source of liquidity is derived from its common stock issuances.   These funds are primarily 
used to finance working capital, operating expenses, capital expenditures and acquisitions. 
 
The Company manages its liquidity risk by regularly monitoring its cash flows from operating activities 
and holding adequate amounts of cash.  The 2022 Moray and Nunavut exploration budgets are planned to 
be partially funded from flow-through funds raised in 2021, while the 2022 operating expenses will be 
funded from amounts raised in 2021.  The Company also expects to receive up to $200,000 in funding 
under the Ontario Junior Exploration Program (see Note 12).  There is no certainty of the Company’s ability 
to complete additional financings. 

As at March 31, 2022 the Company held current assets of $1,182,068 (December 31, 2021 - $1,265,950) 
to settle current liabilities of $68,942 (December 31, 2021 - $58,802), exclusive of non-cash flow-through 
premium liability. 

 
Interest Rate Risk 

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due 
to changes in market interest rates. Cash bears interest at market rates.  In the event that the Company held 
interest bearing debt, the Company could be exposed to interest rate risk. The Company does not have any 
interest-bearing debt. Other current financial assets and liabilities are not exposed to interest rate risk 
because of their short-term nature. 

 

Credit Risk 

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause 
the other party to incur a financial loss. Financial instruments that potentially subject the Company to credit 
risk consist of cash. The Company has reduced its credit risk by investing its cash with a Canadian chartered 
bank. 

 
The Company's financial assets and liabilities as at March 31, 2022 and December 31, 2021 were as follows: 

Amortized Cost FVPL Total 
 

December 31, 2021 
Financial assets 

Cash $   1,237,628 $ - $  1,237,628 
Financial liabilities 
Accounts payable and accrued liabilities $   58,802 $ - $   58,802 

 

March 31, 2022 
Financial assets 
Cash $ 948,939 $ - $ 948,939 

Financial liabilities 
Accounts payable and accrued liabilities $   68,942 $ - $   68,942 

 

 

The fair values of these financial instruments approximate their carrying values because of their short- term 
nature. 

 
 



Notes to the Condensed Interim Financial Statements 
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5. CAPITAL MANAGEMENT 

The Company defines capital management as the manner in which it manages its share capital.  As at March 
31, 2022, the Company’s share capital was $2,243,561 (December 31, 2021 - $2,138,423). 

There were no changes in the Company’s approach to capital management during the period ended March 
31, 2022.  The Company is not subject to any externally imposed capital requirements. 

The Company's objective in managing capital is to maintain the entity's ability to continue as a going 
concern, support the Company's normal operating requirements and to continue the exploration and 
evaluation of its mineral properties. 

The Board of Directors does not establish a 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 regularly monitors and reviews the amount of capital in proportion to risk and future 
development and exploration opportunities. The Company manages the capital structure and makes 
adjustments to it in the light of changes in economic conditions and the risk characteristics of the 
underlying assets. In order to maintain or adjust the capital structure, the Company may issue new debt 
or equity or similar instruments to obtain additional financing. 

6. MINERAL PROPERTIES 

Acquisition Costs March 31, December 31, 
 2022 2021 
Moray Gold Project $ 225,000 $      225,000 
Total Mineral Properties $ 225,000 $      225,000 

Moray Gold Project 

On July 15, 2020, the Company finalized a Mining Claim Acquisition Agreement and Net Smelter Return 
(“NSR”) Royalty Agreement with a private company, Exiro Minerals Corp. (“Exiro”), to acquire a 100% 
interest in 14 unpatented mining claims in Zavitz Township of the Porcupine Mining Division and the 
Hincks Township of the Larder Lake Mining Division, southeast of Timmins, Ontario, in exchange for 
$100,000 in cash and 2,500,000 common shares of New Break. The 2,500,000 common shares were issued 
on July 15, 2020 at an estimated fair value of $125,000.  In addition, the Company paid $20,000 to Exiro on 
July 31, 2020 and the remaining $80,000 on September 18, 2020. 

Certain of the claims (“Exiro Claims”) are subject to a 2% NSR royalty and certain other of the claims 
(“Voyageur Claims”) are subject to a 1% NSR royalty in favour of Exiro. The Voyageur Claims are also 
subject to a 1% NSR royalty in favour of a previous property owner. New Break can repurchase 50% of the 
Exiro NSR royalty at any time for a payment of $1.0 million and can repurchase 50% of the Voyageur NSR 
royalty at any time for a payment of $750,000. 

Effective October 22, 2021, the Company entered into a memorandum of understanding (the “MOU”) with 
the Matachewan First Nation and Mattagami First Nation (collectively, the “First Nations”) as it relates to 
carrying out Prescribed Exploration Activities, as such term is defined by the Ontario Mining Act, on the 
Moray Property.  Under the terms of the MOU, New Break made payments of $5,000 to each First Nation 
and on November 19, 2021, the Company granted stock options to each of the First Nations to purchase 
up to 50,000 common shares of the Company at a price of $0.10 per share for a period of five years (see 
Note 8(c).  As Prescribed Exploration Activities are conducted, New Break will make payments to the First 
Nations equal to 2% of the cost of such activities.  Subject to New Break’s adherence to the terms and 
conditions of the MOU, the First Nations agree to support the Moray Project while the MOU remains in 
force.   



Notes to the Condensed Interim Financial Statements 
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6. MINERAL PROPERTIES (Continued) 

 
Sundog Gold Project 

In October 2021, the Company entered into an Inuit Owned Lands Mineral Exploration Agreement 
(“MEA”) with Nunavut Tunngavik Incorporated (“NTI”) for exclusive rights to a 100% interest in the 
minerals within, upon or under a 9,415-hectare exploration area on Inuit Mineral Title Lands parcel AR-35 
in Kivalliq Region, Nunavut (the “Sundog Gold Project”).  Upon signing the agreement, the Company made 
a payment of $9,915 to NTI comprised of a $500 application fee and $9,415 in respect of the first year’s 
annual rent.    

Per the terms of the MEA, New Break is required to make the following annual rent payments to NTI on 
the anniversary date of the MEA and meet the following annual work requirements in order to maintain the 
agreement in good standing: 

 
Years 

Hectares 
(“ha”) 

Annual Rent 
($/ha) 

 
Annual Rent 

Annual Work 
($/ha) 

Annual Work 
Requirement 

1 9,415 $1.00 $9,415 (paid) $5.00 $47,075 
2 9,415 $2.00 $18,830 $5.00 $47,075 

3-5 9,415 $2.00 $18,830 $10.00 $94,150 
6-10 9,415 $3.00 $28,245 $20.00 $188,300 
11-15 9,415 $4.00 $37,660 $30.00 $282,450 
16-20 9,415 $5.00 $47,075 $40.00 $376,600 

 
In the event that New Break establishes a mineral resource estimate in accordance with National Instrument 
43-101 of a minimum of one million ounces of gold in a Measured category, as defined by the Canadian 
Institute of Mining Metallurgy and Petroleum (“CIM”) Definition Standards for Mineral Resources and 
Mineral Reserves (“CIM Definition Standards”), the Company will make a bonus payment to NTI of $1.0 
million.  Further bonus payments are payable, contingent upon each of New Break establishing an estimated 
Measured mineral resource of a minimum of five million ounces of gold ($5.5 million), making the decision 
to conduct a Feasibility Study ($3.0 million) and the commencement of commercial production ($5.0 
million).  In addition, the Company is subject to advance royalty payments in the event that a Feasibility 
Study is approved, which confirms the economic viability of a minimum of one million ounces of estimated 
gold mineral resources in a Measured category.   
 
Nunavut Gold Projects on Crown Land 

In February, March, April and July 2021, the Company staked certain claims, located in Kivalliq Region, 
Nunavut, referred to as the Sy, Esker/Noomut and Angikuni Lake claims.  During the year ended December 
31, 2021, the Company paid $52,110 in refundable work charges to Crown-Indigenous Relations and 
Northern Affairs Canada (“CIRNAC”) in relation to the first year’s work requirement on these claims.  The 
amounts are refundable following the issuance of a certificate of work by CIRNAC in respect of completion 
of the related exploration work requirement for the period associated with the deposit.  These amounts have 
been recorded as mineral claim deposits.   
 
Prepaid Expenses 

In February 2022, the Company purchased 60 drums (12,300 litres) of Jet A aviation fuel for $55,800 in 
preparation for the 2022 exploration field season in Nunavut.  The fuel is warehoused in Arviat, Nunavut.  
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6. MINERAL PROPERTIES (Continued) 

 
Exploration and Evaluation Expenditures 
 

 
For the three months ended March 31, 2022 

 
Moray 

 
Sundog 

Other 
Nunavut 

 
Total 

Consulting fees $   33,426 $   62,504 $   22,089 $   118,019 
Data purchases 20,000 - 10,000 30,000 
Technical report 7,517 - - 7,517 
Land management 197 317 675 1,189 
Other 650 650 - 1,300 

    $   61,790 $   63,471 $   32,764 $ 158,025 
 

For the three months ended March 31, 2021 Moray Nunavut Total 
Consulting fees $        400 $   16,533 $ 16,933 
Technical report 855 - 855 
Land management 975 - 975 

    $     2,230 $   16,533 $ 18,763 
 

7. ACCOUNTS PAYABLE 
 

Accounts payable and accrued liabilities consist primarily of outstanding vendors' invoices and accrued 
expenses incurred during the periods. The balances owing to the creditors are payable in accordance with 
the vendors' individual credit terms. 

 
 March 31, 

2022 
December 31, 

2021 
Trade and other payables $ 48,567 $         28,952 
Audit and tax services fees 20,375 29,850 

 $ 68,942 $  58,802 
 

8. SHARE CAPITAL 

(a) Authorized 

The Company is authorized to issue an unlimited number of common shares without par value. 
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8. SHARE CAPITAL (Continued) 

(b) Issued and outstanding 
 

Share Capital 

 

Note 8(b) 

Number of 
Common 

Shares 

 

Amount 

Balance at December 31, 2020  21,318,300 $   750,631 
Private placement of $0.12 F-T units – June 25, 2021 (ii) 3,460,000 415,200 
Less: warrant valuation (ii) - (46,018) 
Less: flow-through premium on F-T common shares (ii) - (78,542) 
Private placement of $0.10 units – June 25, 2021 (i) 8,420,000 842,000 
Less: warrant valuation (i) - (135,140) 
Share issue costs – cash (i) - (33,420) 
Share issue costs – fair value of warrants (i) - (10,761) 
Private placement of $0.10 common shares – September 29, 2021 (iii) 350,000 35,000 
Share issue costs – cash (iii) - (5,000) 
Exercise of stock options – cash proceeds (iv) 650,000 32,500 
Exercise of stock options – fair value (iv) - 13,195 
Private placement of $0.10 common shares – November 15, 2021 (v) 1,916,500 191,650 
Exercise of warrants – cash proceeds (vi) 110,950 10,689 
Exercise of warrants – fair value (vi) - 2,654 
Private placement of $0.30 F-T common shares – December 10, 2021 (vii) 1,467,000 440,100 
Less: flow-through premium on F-T common shares (vii) - (293,400) 
Share issue costs – cash (vii) - (7,200) 
Share issue costs – fair value of warrants (vii) - (323) 
Private placement of $0.25 units – December 30, 2021 (viii) 80,000 20,000 
Less: warrant valuation (viii) - (5,392) 
Balance at December 31, 2021  37,772,750   2,138,423 
Private placement of $0.25 units – March 30, 2022 (ix) 578,000 144,500 
Less: warrant valuation (ix) - (39,362) 
Balance at March 31, 2022  38,350,750 $  2,243,561 

(i) On June 25, 2021, the Company completed a non-brokered private placement offering through the 
issuance of 8,420,000 units at a price of $0.10 per unit for aggregate gross proceeds of $842,000.  Each 
unit consists of one common share and one half of one common share purchase warrant, with each 
whole warrant entitling the holder thereof to purchase one common share at an exercise price of $0.15 
for a period of twenty-four (24) months from the date of closing.  Directors of the Company subscribed 
for 260,000 of the units for gross proceeds of $26,000.  In connection with the issuance of the units, the 
Company paid a finder’s fee equal to $33,420 and issued an aggregate of 334,200 finder’s warrants.  Each 
finder warrant is exercisable into one common share at a price of $0.15 per share for twenty-four (24) 
months from the date of closing.  The issue date fair values of the warrants and finder’s warrants were 
estimated to be $135,140 and $10,761, respectively based on their Black-Scholes values, using 
assumptions in Note 8(d).     

(ii) On June 25, 2021, the Company completed a non-brokered private placement offering through the 
issuance of 3,460,000 flow-through units (“F-T Unit”) at a price of $0.12 per F-T Unit, for aggregate 
gross proceeds of $415,200.  Each F-T Unit consists of one F-T Share and one half of one common 
share purchase warrant, with each whole warrant entitling the holder thereof to purchase one non-flow-
through common share at an exercise price of $0.20 for a period of twenty-four (24) months from the 
date of closing.  The Company recognized an aggregate flow-through premium of $78,542 as a result of 
the issuance of the F-T Shares.  The issue date fair value of the warrants was estimated to be $46,018 
based on their Black-Scholes value, using assumptions in Note 8(d).  No finder’s fees were paid in 
connection with the flow-through financing. 
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8. SHARE CAPITAL (Continued) 

(iii) On September 29, 2021, the Company completed a non-brokered private placement for gross 
proceeds of $35,000 through the issuance of 350,000 common shares at $0.10 per share.  The Company 
incurred $5,000 of share issue costs in connection with the financing. 

(iv) On October 14, 2021, stock options to purchase 650,000 common shares of the Company at a price of 
$0.05 were exercised for proceeds of $32,500 by directors and officers of the Company.  Grant date fair 
value of $13,195 was transferred from stock option reserve to share capital in connection with the 
exercise.   

(v) On November 15, 2021, the Company completed a non-brokered private placement for gross 
proceeds of $191,650 through the issuance of 1,916,500 common shares at $0.10 per share.  No finder’s 
fees were paid in connection with the financing. 

(vi) On November 18, 2021, warrants to purchase 52,500 common shares of the Company at a price of $0.07 
were exercised for proceeds of $3,675 and warrants to purchase 58,450 common shares of the Company 
at a price of $0.12 were exercised for proceeds of $7.014.  Issue date fair values of $515 and $2,139, 
respectively were moved from warrant reserve to share capital. 

(vii) On December 10, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $440,100 through the issuance of 1,467,000 F-T Shares at a price of $0.30 per F-T Share.  An officer 
and a director of the Company subscribed for 52,000 of the F-T Shares issued.  The Company paid a 
finder’s fee equal to $7,200 and issued 12,000 finder warrants.  Each finder warrant is exercisable into 
one common share at a price of $0.30 per share for 24 months from the date of closing.  The issue date 
fair value of these warrants was estimated to be $323 based on their Black-Scholes value, using 
assumptions in Note 8(d), and recorded as share issuance costs.  The Company recognized an aggregate 
flow-through premium of $293,400 as a result of the issuances of the F-T Shares. 

(viii) On December 30, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $20,000 through the issuance of 80,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.35 for a period of twenty-four months following 
a Liquidity Event, defined as the completion of an event which results in the common shares of the 
Company freely tradable on a recognized public stock exchange.  The issue date fair value of the warrants 
was estimated to be $5,392 based on their Black-Scholes value, using assumptions in Note 8(d). 

(ix) On March 30, 2022, the Company completed a non-brokered private placement for gross proceeds of 
$144,500 through the issuance of 578,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.35 for a period of twenty-four months following 
a Liquidity Event, as defined above.  The issue date fair value of the warrants was estimated to be $39,362 
based on their Black-Scholes value, using assumptions in Note 8(d). 

(c) Stock Options 

The Company has a stock option plan to provide directors, officers, employees and consultants with options 
to purchase common shares of the Company.  The maximum number of common shares reserved for 
issuance upon the exercise of options, is not to exceed 10% of the total number of common shares 
outstanding immediately prior to such issuance.   The stock options have a maximum term of five years and 
a vesting period and exercise price determined by the board of directors.  The exercise price of the stock 
options is fixed by the board of directors and may not be less than the market price of the shares at the time 
of grant, subject to all applicable regulatory requirements. 
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8. SHARE CAPITAL (Continued) 

The following table reflects the continuity of stock options for the three months ended March 31, 2022 and 
the year ended December 31, 2021. 

 

 Number of 
Stock Options 

Weighted Average 
Exercise Price 

Outstanding at December 31, 2020 650,000 $ 0.05 
Granted               3,500,000 $ 0.10 
Exercised (650,000) $ 0.05 

Outstanding at December 31, 2021 and March 31, 2022 3,500,000 $ 0.10 
 

Stock Option Grant 

On November 19, 2021, the Company granted options to purchase up to 3,500,000 common shares of the 
Company to directors, officers and consultants at a price of $0.10 per share for a period of five years. The 
options vested immediately.  The Company recorded $261,100 of share-based compensation expense, being 
the entire grant date fair value. 

 
The fair value of the options granted, are estimated on the dates of grant using the Black-Scholes option 
pricing model with the following assumptions: 

 

  
Stock 

Risk-free 
Exercise Interest 

Expected 
Stock Price 

Expected 
Life 

Expected 
Dividend 

Expected 
Forfeiture 

Grant Date Price Price Rate Volatility (in years) Rate Rate 

November 19, 2021 $0.10 $0.10 1.45% 100% 5 0% 0% 
 

Stock Option Exercises 

On October 14, 2021, stock options to purchase 650,000 common shares of the Company at a price of $0.05 
were exercised for proceeds of $32,500 by directors and officers of the Company.  Grant date fair value of 
$13,195 was transferred from stock option reserve to share capital in connection with the exercise. 

The following table reflects the stock options outstanding and exercisable at March 31, 2022: 

 
 
 
Date of Grant 

 
Number of 

Options 
Outstanding 

 
 
Exercise 

Price 

Weighted 
Average 

Remaining 
Life (years) 

 
 

 
Date of Expiry 

 
Number of 

Options 
Exercisable 

 
 

Grant Date 
Fair Value 

November 19, 2021 3,500,000 $ 0.10 4.88 November 18, 2026 3,500,000 $ 261,100 
 3,500,000 $ 0.10 4.88  3,500,000 $ 261,100 

 
The weighted average remaining contractual life of options outstanding and exercisable at March 31, 2022 is 
4.64 years (December 31, 2021 – 4.88 years) at a weighted average exercise price of $0.10 (December 31, 2021 
- $0.10). 
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8. SHARE CAPITAL (Continued) 

(d) Warrants 

The following table reflects the continuity of warrants for the three months ended March 31, 2022 and 
the year ended December 31, 2021:  

 
  

Number of 
Warrants 

Issue Date 
Fair Value 

Weighted Average 
Exercise Price 

Balance at December 31 2020       1,385,950 $      38,971  $              0.15 
Issued       6,366,200 197,634 $              0.17 
Exercised       (110,950)         (2,654) $              0.10 

Balance at December 31, 2021 7,641,200        233,951  $              0.16 
Issued    578,000          39,362 $              0.35 

Balance at March 31, 2022 8,219,200  $    273,313 $              0.18 
 

The Company follows the fair value method of accounting for warrants using the Black-Scholes option 
pricing model. The fair values of warrants issued were calculated based on the following assumptions: 

 
Issue Date 

 
Stock 
Price 

 
Exercise 

Price 

Risk-free 
Interest 

Rate 

Expected 
Stock Price 
Volatility 

Expected 
Life       

(in years) 

Expected 
Dividend 

Rate 

Expected 
Forfeiture 

Rate 
May 1, 2020 $0.05 $0.15 0.28% 100% 3 0% 0% 
September 11, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
September 28, 2020 $0.084 $0.15 0.25% 100% 2 0% 0% 
November 12, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
November 17, 2020 $0.084 $0.15 0.27% 100% 2 0% 0% 
June 25, 2021 $0.084 $0.15 0.44% 100% 2 0% 0% 
June 25, 2021 $0.084 $0.20 0.44% 100% 2 0% 0% 
December 10, 2021 $0.10 $0.30 0.97% 100% 2 0% 0% 
December 30, 2021 $0.183 $0.35 0.98% 100% 2 0% 0% 
March 30, 2022 $0.182 $0.35 2.31% 100% 2 0% 0% 

As at March 31, 2022, the following warrants were outstanding. The warrants entitle the holders to purchase 
the stated number of common shares at the exercise price on or before the expiry date: 

 
Warrants 

Outstanding 

 
 

Exercise Price 

Weighted Average 
Remaining Life 

(years) 

 
 

Expiry Date 

 
Issue Date  
Fair Value 

375,000 $0.15 1.08 May 1, 2023 $          7,425 
625,000 $0.15 0.45 September 11, 2022 (1) 20,065 
100,000 $0.15 0.50 September 28, 2022 (1) 3,210 
150,000 $0.15 0.62 November 12, 2022 (1) 4,815 
25,000 $0.15 0.63 November 17, 2022 (1) 802 

4,210,000 $0.15 1.23 June 23, 2023 (1) 135,140 
334,200 $0.15 1.23 June 23, 2023 (1) 10,761 

1,730,000 $0.20 1.23 June 23, 2023 (1) 46,018 
12,000 $0.30 1.69 December 8, 2023 323 
80,000 $0.35 2.00 See Note Below (2) 5,392 

578,000 $0.35 2.00 See Note Below (2) 39,362 
8,219,200 $0.18 1.20  $      273,313 
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8. SHARE CAPITAL (Continued) 

(1) In the event that the Company’s common shares trade on a public stock exchange prior to the expiry date, these 
warrants are subject to a potential acceleration clause should the trading price of the common shares equal or exceed 
$0.25 for a period of ten (10) consecutive trading days. 

(2) The outstanding warrants are exercisable for a period of 24 months following a Liquidity Event, defined 
as the completion of an event which results in the common shares of the Company freely tradable on a 
recognized public stock exchange.  In addition, in the event that the Company’s common shares trade on a public 
stock exchange prior to the expiry date, these warrants are subject to a potential acceleration clause should the trading 
price of the common shares equal or exceed $0.50 for a period of ten (10) consecutive trading days. 

The weighted average remaining contractual life of warrants outstanding as at March 31, 2022 is 1.20 years 
(December 31, 2021 – 1.39 years) at a weighted average exercise price of $0.18 (December 31, 2021 - $0.16). 
 

9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION 

Key Management Compensation 

In accordance with IAS 24, key management personnel are those persons having authority and responsibility 
for planning, directing and controlling the activities of the Company directly or indirectly, including any 
directors (executive and non-executive) of the Company. Current key management of New Break includes 
the President and Chief Executive Officer, Chief Financial Officer and Vice President, Exploration. 

 
 Three Months Ended 

March 31, 
 2022 2021 

Management fees   $        37,500 $         36,500 
Management fees included in exploration and evaluation 22,500 4,000 
Consulting fees paid to a non-independent director 10,500 - 
Total fees paid to management and directors   $        70,500   $        40,500 

 
Exploration and evaluation consulting fees charged by a geological 
consulting company, the President & CEO of which, is also a director 
of New Break   $        87,691   $       18,418 

 
Related Party Transactions 

 
Related parties include the Board of Directors, senior management, close family members and enterprises 
that are controlled by these individuals as well as certain persons performing similar functions. 

On June 25, 2021, the Company completed a non-brokered private placement for gross proceeds of 
$842,000 through the issuance of 8,420,000 units at a price of $0.10 per unit. 260,000 of the units were 
purchased by two investment companies that are each wholly-owned by two of the Company’s directors.  In 
connection with the issuance of the units, the Company paid a finder’s fee equal to $33,420 and issued an 
aggregate of 334,200 finder’s warrants.  $4,440 of these fees and 44,400 of these warrants were paid to a 
consulting company owned by an independent director of the Company (see Note 8(b)(i)).   

On October 14, 2021, the Company issued 650,000 common shares upon the exercise of stock options by 
directors and officers of the Company, at a price of $0.05, for gross proceeds of $32,500 (see Notes 8(b)(iv) 
and Note 8(c)). 
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9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION (Continued) 

On November 19, 2021, the Company granted options to purchase up to 3,500,000 common shares of the 
Company at a price of $0.10 per share for a period of five years.  2,450,000 of these were granted to directors 
and officers of the Company, having a grant date fair value of $182,770 (see Note 8(c)). 

On December 10, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $440,100 through the issuance of 1,467,000 F-T Shares at a price of $0.30 per F-T Share.  An officer and 
a director of the Company subscribed for 52,000 of the F-T Shares issued (see Note 8(b)(vii)). 

 
As at March 31, 2022, $45,351 (December 31, 2021 - $17,634) included in accounts payable and accrued 
liabilities was owing to related parties, including $38,678 (December 31, 2021 - $17,634) owed to a geological 
consulting company, the President and Chief Executive Officer of which, is also a director of New Break.  
These amounts are unsecured, non-interest bearing, with no fixed terms of repayment. 

 
10. LOSS PER SHARE 

 
Net loss per share has been calculated by dividing the net loss for the period by the weighted average number 
of common shares outstanding during the period. The effect of stock options and warrants was anti-dilutive 
and hence, the diluted loss per share equals the basic loss per share. 

 
11. COMMITMENTS AND CONTINGENCIES 

As at March 31, 2022, the Company had a commitment to spend $649,757 (December 31, 2021 - $797,286) 
on eligible Canadian Exploration Expenditures (“CEE”), from amounts raised from flow-through financing, 
by December 31, 2022. 

 
Flow-Through 

Flow-through common shares require the Company to incur an amount equivalent to the proceeds of the 
issued flow-through common shares on eligible qualifying CEE.  The Company has indemnified current and 
previous flow-through subscribers for any tax and related costs payable by them in the event the Company 
does not incur the required exploration expenditures.  No amounts have been recorded in these financial 
statements for potential liabilities relating to these indemnities as a triggering event has not taken place.  Upon 
issuance of the flow-through shares during 2021 in the amount of $855,300 (2020 - $238,431), the Company 
recorded an aggregate flow-through share premium liability of $371,942 (2020 - $69,870).  As eligible CEE is 
incurred, the amount is drawn down as income through the statement of loss.  During the three months 
ended March 31, 2022, the Company incurred $149,889 (March 31, 2021 - $1,255) in eligible CEE and 
recorded a flow-through share premium recovery of $63,454 in the statement of loss (March 31, 2021 - $376). 
 
Environmental 

The Company’s exploration and evaluation activities are subject to laws and regulations governing the 
protection of the environment. These laws and regulations are continually changing and generally becoming 
more restrictive.  The Company believes its activities are materially in compliance with all applicable laws and 
regulations.  The Company has made, and expects to make in the future, expenditures to comply with such 
laws and regulations. 
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11. COMMITMENTS AND CONTINGENCIES (Continued) 

Contingent Payments 

Effective October 1, 2021, the Company became party to certain consulting agreements that contain clauses 
that could require additional aggregate payments of $180,000 upon termination without cause and $360,000 
upon termination in connection with a change of control.  These clauses are only applicable if a triggering 
event occurs after the Company has raised aggregate gross proceeds from financings of at least $2.0 million 
since October 1, 2021.  As a triggering event has not taken place, the contingent payments have not been 
reflected in these financial statements. 

COVID-19 

The Company and its operations have been largely unaffected by the impact of the COVID-19 global 
pandemic.  The Company continues to believe that it will remain largely unaffected.  As such, these financial 
statements do not reflect any potential impact associated with the COVID-19 pandemic. 

 
12. SUBSEQUENT EVENTS  

Ontario Junior Exploration Program (“OJEP”) 
 
On January 10, 2022, New Break submitted an application to the Ontario Ministry of Northern 
Development, Mines, Natural Resources and Forestry (“MNDMNRF”) as part of the second intake phase 
of the Ontario Junior Exploration Program, for funding of up to $200,000 towards the Company’s Phase 1 
exploration program for the Moray Property.  On April 8, 2022, New Break was informed by the 
MNDMNRF that the application for funding was approved and the Company has since signed a Transfer 
Payment Agreement with the MNDMNRF.  The funding period covers eligible exploration work completed 
between April 1, 2022 and February 15, 2023.  Eligible expenses are reimbursed at a rate of 50% with the 
aggregate reimbursement capped at $200,000.   
 
Unit Financing 
 
On May 31, 2022, the Company completed a non-brokered private placement for gross proceeds of 
$170,000 through the issuance of 680,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof to 
purchase one common share at an exercise price of $0.35 for a period of twenty-four months following a 
Liquidity Event, defined as the completion of an event which results in the common shares of the Company 
freely tradable on a recognized public stock exchange. 
 
Stock Option Exercise 
 
On July 18, 2022, stock options to purchase 250,000 common shares of the Company at a price of $0.10 
were exercised for proceeds of $25,000 by a former director of the Company.   
 
Warrant Exercise 
 
On July 19, 2022, warrants to purchase 250,000 common shares of the Company at a price of $0.15 were 
exercised for proceeds of $37,500.   
 

 



NEW BREAK RESOURCES LTD. 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

FOR THE THREE MONTHS ENDED MARCH 31, 2022 
General 

The following management’s discussion and analysis (“MD&A”) of the financial condition and results of 
the operations of New Break Resources Ltd. (“New Break”, or the “Company”) constitutes management’s 
review of the factors that affected the Company’s financial and operating performance for the three 
months ended March 31, 2022 (“first quarter of 2022” or “Q1 2022”).  The comparative period is for the 
three months ended March 31, 2021 (“first quarter of 2021” or “Q1 2021”).  This MD&A was written to 
comply with the requirements of National Instrument 51-102 – Continuous Disclosure Obligations.  This 
discussion should be read in conjunction with the audited annual financial statements of the Company for 
the years ended December 31, 2021 and 2020, and the unaudited condensed interim financial statements 
for the three months ended March 31, 2022 and 2021, together with the notes thereto (“the financial 
statements”).  Results are reported in Canadian dollars, unless otherwise noted.   

The financial statements and the financial information contained in this MD&A were prepared in 
accordance with International Financial Reporting Standards (“IFRS”) as issued by the International 
Accounting Standards Board (“IASB”) and interpretations of the International Financial Reporting 
Interpretations Committee (“IFRIC”).  Please refer to Note 3 of the annual audited financial statements as 
at and for the years ended December 31, 2021 and 2020 for disclosure of the Company’s significant 
accounting policies. 

The audit committee of the Company has reviewed this MD&A and the unaudited condensed interim 
financial statements for the three months ended March 31, 2022 and 2021 and the Company’s Board of 
Directors approved these documents prior to their release. 

This MD&A is dated August 4, 2022 and is current to that date. 
 
Additional information relating to the Company is available on New Break’s website at 
www.newbreaksources.ca.   
 
Caution Regarding Forward Looking Information 

This MD&A includes certain statements that may be deemed "forward-looking statements".  All 
statements in this discussion, other than statements of historical fact, that address future exploration 
activities and events or developments that the Company expects, are forward-looking statements.  
Although the Company believes the expectations expressed in such forward-looking statements are based 
on reasonable assumptions, such statements are not guarantees of future performance and actual results 
or developments may differ materially from those in the forward-looking statements.   
 
Qualified Person 

Technical information contained in this MD&A has been prepared by or under the supervision of Peter C. 
Hubacheck, P. Geo., consulting geologist to New Break, who is a Qualified Person (“QP”) for the purpose 
of National Instrument 43-101 Standards of Disclosure for Mineral Projects (“NI 43-101”).  He has verified 
the data comprising such technical information, including sampling, analytical and test data underlying 
the information or opinions contained herein. 
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Overview 

New Break is an exploration and evaluation stage company incorporated under the laws of Canada on 
April 18, 2014.  The Company is currently private and is not listed on any stock exchange.  As such, it is 
not yet required to file its financial statements or this MD&A on the System for Electronic Document 
Analysis and Retrieval (“SEDAR”).  The address of the Company's corporate office and principal place of 
business is 18 King Street East, Suite 902 Toronto, Ontario, M5C 1C4.  

Description of the Business 

New Break is a private Canadian mineral exploration and development company, focused on gold 
exploration at its 100% owned Moray Gold Project, covering approximately 1,856 hectares located in the 
southern Abitibi greenstone belt, approximately 49 km southeast of Timmins, Ontario and at its four gold 
projects located in Kivalliq Region, Nunavut.  The Sundog Gold Project covers approximately 9,415 
hectares within parcel AR-35 on Inuit Owned Land.  The 100% owned Esker/Noomut, Sy and Angikuni Lake 
Gold Projects, cover approximately 21,960 hectares on Crown Land and were acquired through staking in 
2021. 

Developments during the three months ended March 31, 2022 and up to August 4, 2022 

Mineral Properties and Exploration and Evaluation Activities 

Moray Project - Matachewan, Ontario 

NI 43-101 Technical Report on the Moray Project 

In connection New Break’s plans to go public, the draft NI 43-101 technical report on the Moray Project 
(“Moray Technical Report”), completed during the first quarter of 2021, was updated to include the 
results of exploration work performed by the Company during 2021, including the 2021 VLF and Drone-
MAG surveys.  The updated report, dated February 25, 2022 with an effective date of December 31, 2021, 
contains recommendations and budgets for Phase 1 and Phase 2 exploration programs.  A copy of the 
Moray Technical Report can be found on the Company’s website at www.newbreakresources.ca.      
 
Purchase of IP Data from 55 North Mining Inc. (formerly SGX Resources Inc.) 

On March 7, 2022, New Break entered into a data purchase agreement with 55 North Mining Inc. (formerly 
SGX Resources Inc.) for the purchase of the raw data obtained from an IP survey conducted by SGX on the 
Moray property during the fall of 2012 for consideration of $20,000.  Purchasing this raw data was far 
cheaper than New Break completing its own IP survey. 
 
New Break engaged the services of Alan King of Geoscience North Ltd. (“Geoscience North”) to interpret 
the results of the raw SGX IP data, together with data obtained from the VLF and Drone-MAG surveys 
conducted by New Break in 2021.  Mr. King was Chief Geophysicist at Inco Ltd. and Vale S.A.  Geoscience 
North applies the use of proprietary technology to raw data which is expected to yield new and 
revolutionary interpretation of these data sets, that will allow New Break to better delineate targets for 
mechanical stripping and drilling unlike any historical data interpretation conducted in respect of the 
Moray Property.    
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Ontario Junior Exploration Program (“OJEP”) 

On January 10, 2022, New Break submitted an application to the Government of Ontario, under the Junior 
Exploration Program, for funding of up to $200,000 towards the Company’s Phase 1 exploration program 
for the Moray Property, which is expected to including mechanical stripping and washing, sampling and 
geological mapping, additional VLF survey work, till sampling and structural mapping and interpretation.  
On April 8, 2022, New Break was informed by the government that the application for funding was 
approved.  New Break has entered into a Transfer Payment Agreement with the Province of Ontario dated 
April 1, 2022.  The funding period covers eligible exploration work completed between April 1, 2022 and 
February 15, 2023.  Eligible expenses are reimbursed at a rate of 50% with the aggregate reimbursement 
capped at $200,000.  Only 12 companies were approved during the first intake in 2021 and only 18 were 
approved in the second intake in 2022, which included New Break.  Further information on OJEP can be 
found at www.ontario.ca/page/ontario-junior-exploration-program, including a list of the successful 
companies. 
 
Phase 1 Exploration Program 
 
Phase 1 Exploration Program 
 
In April 2022, New Break again engaged Shaun Parent, P. Geo., of Superior Exploration Co. (“Superior 
Exploration”) to complete a Very Low Frequency (“VLF”) ground geophysical survey which included 14.88 
line-km of VLF surveying of the Fiset North syenite target area.  Results from the survey and the associated 
report are pending. 
 
In June 2022, New Break engaged IOS Services Géoscientifique Inc. (“IOS”) out of Chicoutimi, Quebec, to 
complete a till sampling survey of the Moray property.  From June 5-10, 2022, IOS completed the survey, 
taking 46 samples.  Assay results are pending and are expected in the early fall of 2022, with a report to 
follow detailing the results of the survey.   
 
Following the till sampling survey, New Break engaged CXS Canadian Exploration Services Ltd. (“CXS”) out 
of Larder Lake, Ontario, to complete a planned 9,957 m2 mechanical stripping, washing and channel 
sampling program of the Voyager and Fiset areas of the Moray property, and dewatering in certain areas 
to accommodate a structural mapping program to be conducted by Orix Geoscience Inc. (“Orix”).  CXS 
completed the mechanical stripping component of the program from June 20-30, 2022.  The washing and 
channel sampling phase of the program continued through July 17, 2022 and included the washing of 
newly stripped areas and washing historical SGX trenches from the 2012 SGX trenching program.  The 
channel sample areas were marked by New Break personnel and cut by CSX.       
 
On July 13, 2022, Orix arrived on the property to oversee the channel sampling program.  32 samples were 
taken and assays are pending.  See quality assurance and quality control below for further discussion. 
 
After arriving on the property, Orix also completed a high-resolution drone survey of the Voyager and 
Fiset areas, including all newly stripped areas and all of the historical SGX trenches.  Orix is currently in 
the process of completing additional sampling, geological mapping and structural mapping and 
interpretation.  These exploration activities are ongoing. 
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Quality Assurance and Quality Control (QA/QC) 
 
Samples collected in the 2022 channel sampling program have been delivered to ALS Global (“ALS”) in 
Timmins, Ontario for preparation and will be assayed for gold by ALS Global in Vancouver, British 
Columbia. 
 
New Break has implemented a strict QA/QC protocol in processing all samples collected from the Moray 
property to ensure best practice in the sampling and analysis of the surface samples.  Channel sample 
lines were located and measured perpendicular to shear vein trends and marked at 1.0 metre to 1.5 metre 
intervals.  Blanks, duplicates and certified standards were inserted into the sample stream at batch 
intervals of 10 assay tags.  Final GPS control of the sample lines was determined from drone imagery.   
 
All collected rock samples were put in sturdy plastic bags, tagged, and sealed in the field by CXS personnel 
under the supervision of Orix professional geologists and Peter C. Hubacheck P. Geo. and QP.  The sample 
bags were then put in rice pouches before being transported by CXS personnel to their secure facility in 
Larder Lake.  Finally, the samples were transported by truck by CXS to ALS at their Timmins, Ontario facility 
for sample preparation where the samples will be crushed to better than 70% passing 2mm, 1kg riffle split 
and pulverized to 85% passing 75 microns. Pulps will be forwarded to ALS Global in Vancouver, British 
Columbia for analyses.  The program collected samples for both gold and base metal multi-element 
analysis.  Gold analyses are obtained via industry standard fire assay with ICP finish using 30 g aliquots.  For 
samples returning greater than 10 g/t gold follow-up fire assay analysis with a gravimetric finish is 
completed.  Based on initial fire assay gold indications as well as visual indication of mineralization and 
alteration, intervals are selected for re-assay by the screen metallic fire assay method.  Base metal 
samples were analyzed for 48 trace and major elements by ICP-MS following a four-acid digestion.  ALS 
Global are ISO/IEC 17025:2017 accredited (Lab No. 579) for the preparation and analyses performed on 
the New Break samples. 
 
Following the completion of the Phase 1 work program and interpretation of the results, New Break is 
hopeful that it will be able to initiate a Phase 2 exploration program comprised of a drilling program on 
the Moray Project. 
 
Nunavut Exploration Activities 

During the quarter ended March 31, 2022, with the assistance of Orix Geoscience Inc. (“Orix”), the 
Company continued to compile and interpret the exploration data purchased from Ken Reading in June 
2021 related to the Sundog and Sy projects and other areas prospective for mineral exploration within 
Kivalliq Region. 

On March 29, 2022, New Break purchased exploration data and compilation work completed by MPH 
Consulting Limited (“MPH”) on the Esker mineral claim, from MPH for $10,000.  The purchase of this 
information saved the Company both time and money while allowing New Break to advance its 
understanding of this key mineral claim in Kivalliq Region, Nunavut. 

In February 2022, the Company purchased 60 drums (12,300 litres) of Jet A aviation fuel inventory for 
$55,800 in preparation for the 2022 exploration field season in Nunavut.  The fuel is warehoused in Arviat, 
Nunavut.  
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Private Placements at $0.25 per Unit – March 30 and May 31, 2022 

On March 30, 2022, the Company completed a non-brokered private placement for gross proceeds of 
$144,500 through the issuance of 578,000 units at a price of $0.25 per unit and on May 31, 2022, the 
Company completed a non-brokered private placement for gross proceeds of $170,000 through the 
issuance of 680,000 units at a price of $0.25 per unit.  Each unit consists of one common share and one 
common share purchase warrant, with each warrant entitling the holder thereof to purchase one 
common share at an exercise price of $0.35 for a period of twenty-four months following a Liquidity Event, 
defined as the completion of an event which results in the common shares of the Company freely tradable 
on a recognized public stock exchange. 
 
Stock Option Exercise 

On July 18, 2022, stock options to purchase 250,000 common shares of the Company at a price of $0.10 
were exercised for proceeds of $25,000 by a former director of the Company.   
 
Warrant Exercise 

On July 19, 2022, warrants to purchase 250,000 common shares of the Company at a price of $0.15 were 
exercised for proceeds of $37,500.   

Corporate Developments 

On January 7, 2022, in preparation for going public, the Company amended its articles with Corporations 
Canada to remove the share transfer restrictions contained therein. 

Effective April 11, 2022, Mr. Andrew Malim joined the Board of Directors as an independent director and 
was appointed Non-Executive Chairman, replacing Mr. Nigel Lees in that role. 

Effective April 20, 2022, Mr. Lees and Mr. Bailey resigned as directors of the Company with Mr. Lees 
assuming an advisory role and Mr. Bailey resigning as a requirement of his new role as a senior member 
of the exploration team at BHP, one of the world’s largest integrated mining companies. 

Appointment of New Transfer Agent 

In connection with going public, the Company notified Capital Transfer Agency ULC that it was changing 
the Company’s transfer agent.  Effective January 1, 2022, New Break appointed TSX Trust Company as 
transfer agent and registrar for the Company’s common shares. 

Advertising Campaign Agreements 

In March 2022, New Break signed Advertising Campaign Agreements with Investing News Network (“INN”) 
with respect to a 12-month campaign on their Investing News platform and with HE Capital Markets Ltd. 
(“HE Capital”) with respect to a 12-month campaign on their Investorshub platform.  Additionally, on May 
30, 2022, New Break signed an Advertising Services Agreement with CEO.CA Technologies Ltd. with 
respect to a 6-month campaign on their CEO.CA platform.  New Break prepaid $129,900 for the INN and 
Investorshub campaigns and prepaid $90,000 for the CEO.CA campaign.  The campaigns are expected to 
begin in connection with New Break becoming publicly listed on the Canadian Securities Exchange.  
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Going Public Update  

On May 6, 2022, the Company submitted a preliminary prospectus to the Ontario Securities Commission 
(“OSC”) in connection with the Company’s plans to seek liquidity options for the common shares of New 
Break.  On August 4, 2022, the Company submitted a final prospectus to the OSC.  On July 28, 2022, the 
Company received approval of the Canadian Securities Exchange to list the common shares of the 
Company subject to customary conditions.    
 
Overview of Financial Results 

Three Months Ended March 31, 2022 vs. March 31, 2021 
 

 
   

Three Months Ended 
March 31, 

(Expressed in Canadian Dollars)   2022 2021 
Expenses    

Exploration and evaluation   $ 158,025  $    18,763
  Management fees   37,500   36,500
  Consulting fees   13,500  4,630 

Professional fees   8,202  4,965 
General and administrative    17,868  4,457 
Shareholder costs   2,285  390 
Travel   1,968  - 

Total expenses    239,348  69,705 
Loss before the undernoted       (239,348)    (69,705) 
Bank charges      (299)      (63) 
Interest income   1,125  - 
Flow-through share premium recovery    63,454  376 
Net loss and comprehensive loss for the period  $ (175,068)  $   (69,392) 
Net loss per share     
Basic and diluted loss per share  $       (0.00) $       (0.00) 

Three months ended March 31, 2022 vs. three months ended March 31, 2021 

• Overall, the Company recorded a net loss and comprehensive loss of $175,068 or $nil per share for 
the quarter ended March 31, 2022 compared to a net loss and comprehensive loss of $69,392 or $nil 
per share for the quarter ended March 31, 2021. 

• Exploration and evaluation expenses were $158,025 in the first quarter of 2022 compared to $18,763 
in the first quarter of 2021.  Much of the 2022 amount relates to consulting fees associated with data 
compilation and exploration program planning on all of the Company’s mineral properties.  During Q1 
2022, New Break also purchased historical Moray related IP survey data for $20,000 and various 
exploration data on the Esker claim for $10,000.  New Break also received an update of the Moray 
technical report.  The 2021 amount relates primarily consulting fees paid for work on the Company’s 
mineral claims in Nunavut which were newly staked in the first quarter of 2021.   

• Management fees were $37,500 in the first quarter of 2022 compared to $36,500 in the first quarter 
of 2021.  They relate to amounts charged by the Company’s Chief Executive Officer, Chief Financial 
Officer and the non-exploration related portion of fees charged by the Company’s Vice President, 
Exploration. 
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• Consulting fees were $13,500 in the first quarter of 2022 compared to $4,630 in the first quarter of 
2021.  The majority of the 2022 amount relates to consulting fees paid to the Company’s non-
executive Chairman.  No fees are expected to be paid subsequent to Q1 2022.      

• Professional fees were $8,202 in the first quarter of 2022 compared to $4,965 in the first quarter of 
2021.   These relate to legal fees and the accrual of audit and tax return preparation fees.   

• General and administrative expenses were $17,868 during the first quarter of 2022 compared to 
$4,457 during the first quarter of 2021.    

• Flow-through share premium recovery was $63,454 during the first quarter of 2022 on eligible CEE of 
$149,889 from flow-through funds raised in 2021 compared to $376 during the first quarter of 2021 
on eligible CEE of $1,255 from flow-through funds raised in 2020.  The premium recoveries are non-
cash amounts. 

 
Selected Quarterly Financial Information 

The following table is a summary of selected financial information for the Company for the eight most 
recently completed financial quarters.  It has been derived from the unaudited condensed interim 
financial statements of the Company.  The information has been prepared by management in accordance 
with IFRS and is expressed in Canadian dollars.   
 

 Q1 Annual Q4 Q3 Q2 
 
 

March 2022 
(unaudited) 

Dec. 2021 
(audited) 

Dec. 2021 
(unaudited) 

Sept. 2021 
(unaudited) 

June 2021 
(unaudited) 

Revenue $                - $                - $                - $                - $                - 

Loss and comprehensive loss $   (175,068) $   (821,721) $   (482,079) $   (131,774) $   (138,476) 

Loss per share – basic and diluted ($0.00) ($0.03) ($0.01) ($0.00) ($0.01) 

Assets $  1,459,178 $  1,543,060 $  1,543,060 $  1,095,034 $  1,182,421 

 
 

 Q1 Annual Q4 Q3 Q2 
 
 

March 2021 
(unaudited) 

Dec. 2020 
(audited) 

Dec. 2020 
(unaudited) 

Sept. 2020 
(unaudited) 

June 2020 
(unaudited) 

Revenue $               - $              - $              - $              - $              - 

Loss and comprehensive loss $    (69,392) $ (461,620) $ (120,458) $   (84,540) $ (183,032) 

Loss per share – basic and diluted ($0.00) ($0.03) ($0.01) ($0.00) ($0.01) 

Assets $   297,471 $  389,835 $  389,835 $  322,253 $  139,764 

 
Liquidity and Capital Resources 
 
The Company’s cash decreased by $288,689 during the quarter ended March 31, 2022, compared to a 
decrease of $128,423 during the quarter ended March 31, 2021.  As at March 31, 2022, the ending cash 
balance was $948,939 compared to $1,237,628 as at December 31, 2021.   
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Working Capital 
 
As at March 31, 2022, the Company had a working capital surplus of $1,113,126 compared to a surplus of 
$1,207,148 as at December 31, 2021.  The non-cash flow-through share premium liability amount has 
been excluded from current liabilities in the calculation of working capital.  As at March 31, 2022, $649,757 
of flow-through funds raised during 2021, must be spent on Canadian qualifying exploration expenditures 
by December 31, 2022.     
 
A summary of the Company’s cash position and changes in cash for the three-months ended March 31, 
2022 and 2021 are provided below: 

 Three Months Ended 
March 31, 

        2022         2021  

Cash used in operating activities – gross $       (238,522)  $       (69,768)  
Changes in non-cash operating working capital             (194,667)             (10,055) 
Cash used in operating activities – net (433,189) (79,823) 
Cash used in investing activities                            - (48,600) 
Cash provided by financing activities                144,500                         - 
Decrease in cash    (288,689)   (128,423) 
Cash, beginning of period 1,237,628 144,278 
Cash, end of period $         948,939     $          15,855     

 
Three months ended March 31, 2022 vs. three months ended March 31, 2021 

Operating Activities 

Cash used in operating activities before changes in non-cash working capital during the three months 
ended March 31, 2022 was $238,522 compared to $69,768 for the three months ended March 31, 2021.  
This is primarily the result of higher exploration and corporate related expenditures during the 2022 
quarter compared to 2021.   

Investing Activities 

Cash used in investing activities during the three months ended March 31, 2022 was $nil compared to 
$48,600 for the three months ended March 31, 2021.  The 2021 outlay relates to mineral claim deposit 
amounts paid to the federal government of Canada in connection with staking mineral claims in Nunavut.  
The amounts are ultimately refundable, following the successful completion of required exploration work.   

Financing Activities 

Cash provided by financing activities during the three months ended March 31, 2022 was $144,500 
compared to $nil for the three months ended March 31, 2021.  On March 30, 2022, the Company 
completed a non-brokered private placement for gross proceeds of $144,500 through the issuance of 
578,000 units at a price of $0.25 per unit.       

Liquidity Outlook 

The Company had a cash balance of $948,939 at March 31, 2022 and a working capital surplus of 
$1,113,126.   
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As at June 30, 2022, the Company had working capital of approximately $915,200 (excluding non-cash 
flow-through share premium liability) and received $62,500 from stock option and warrant exercises in 
July 2022 for total available funds of $977,700.  Of this amount, approximately $423,600 represents net 
flow-through funds remaining to be spent on eligible CEE, with the remaining $554,100 available to be 
spent on non-flow-through items.  The Company considers these financial resources to be sufficient to 
fund New Break’s current operating budget for the next 12- month period, including costs associated with 
going public, and to fund the Company’s near-term exploration plans.   

In addition, under the Transfer Payment Agreement entered into effective April 1, 2022 between New 
Break and the Government of Ontario, expenses incurred at the Moray project for eligible exploration 
work completed between April 1, 2022 and February 15, 2023, are expected to be reimbursed at a rate 
of 50% with the aggregate reimbursement capped at $200,000.   

In general, completion of all of the Company’s ongoing and future exploration and development initiatives 
and its ability to continue as a going concern are subject to successfully raising additional funding (see 
“Risks and Uncertainties” in the annual MD&A for the year ended December 31, 2021).     
 
Related Party Transactions and Key Management Compensation 

Key Management Compensation 

In accordance with IAS 24, key management personnel are those persons having authority and 
responsibility for planning, directing and controlling the activities of the Company directly or indirectly, 
including any directors (executive and non-executive) of the Company.  Key management of New Break 
includes the President and Chief Executive Officer, Chief Financial Officer and Vice President, Exploration. 

 Three months ended 
March 31, 

 2022 2021 
   Management fees $        37,500 $        36,500 

Management fees included in exploration and evaluation 22,500 4,000 
Consulting fees paid to a non-independent director 10,500 - 
Total fees paid to management and directors $        70,500 $        40,500 

 
 Three months ended  

  March 31, 
Exploration and evaluation consulting fees charged by a geological 
consulting company, the President & CEO of which, is also a director 
of New Break 

2022 2021 
 

$        87,691 
 

$         18,418 
 
Related Party Transactions 

Related parties include the Board of Directors, senior management, close family members and enterprises 
that are controlled by these individuals as well as certain persons performing similar functions.   

On June 25, 2021, the Company completed a non-brokered private placement for gross proceeds of 
$842,000 through the issuance of 8,420,000 units at a price of $0.10 per unit.  260,000 of the units were 
purchased by two investment companies that are each wholly-owned by two of the Company’s directors.  
In connection with the issuance of the units, the Company paid a finder’s fee equal to $33,420 and issued 
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an aggregate of 334,200 finder’s warrants.  $4,440 of these fees and 44,400 of these warrants were paid 
to a consulting company owned by an independent director of the Company. 
   
On October 14, 2021, the Company issued 650,000 common shares upon the exercise of stock options by 
directors and officers of the Company, at a price of $0.05, for gross proceeds of $32,500. 

On November 19, 2021, the Company granted options to purchase up to 3,500,000 common shares of the 
Company at a price of $0.10 per share for a period of five years.  2,450,000 of these were granted to 
directors and officers of the Company, having a grant date fair value of $182,770. 

On December 10, 2021, the Company completed a non-brokered private placement for gross proceeds of 
$440,100 through the issuance of 1,467,000 F-T Shares at a price of $0.30 per F-T Share.  An officer and a 
director of the Company subscribed for 52,000 of the F-T Shares issued. 

As at March 31, 2022, $45,351 (December 31, 2021 - $17,634) included in accounts payable and accrued 
liabilities was owing to related parties, including $38,678 (December 31, 2021 - $17,634) owed to a 
geological consulting company, the President and Chief Executive Officer of which, is also a director of 
New Break.  These amounts are unsecured, non-interest bearing, with no fixed terms of repayment. 
 
Subsequent Events 

Ontario Junior Exploration Program (“OJEP”) 

On January 10, 2022, New Break submitted an application to the Ontario Ministry of Northern 
Development, Mines, Natural Resources and Forestry (“MNDMNRF”) as part of the second intake phase 
of the Ontario Junior Exploration Program, for funding of up to $200,000 towards the Company’s Phase 1 
exploration program for the Moray Property.  On April 8, 2022, New Break was informed by the 
MNDMNRF that the application for funding was approved and the Company has since signed a Transfer 
Payment Agreement with the MNDMNRF.  The funding period covers eligible exploration work completed 
between April 1, 2022 and February 15, 2023.  Eligible expenses are reimbursed at a rate of 50% with the 
aggregate reimbursement capped at $200,000.   
 
Unit Financing 

On May 31, 2022, the Company completed a non-brokered private placement for gross proceeds of 
$170,000 through the issuance of 680,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.35 for a period of twenty-four months following 
a Liquidity Event, defined as the completion of an event which results in the common shares of the 
Company freely tradable on a recognized public stock exchange. 
 
Stock Option Exercise 

On July 18, 2022, stock options to purchase 250,000 common shares of the Company at a price of $0.10 
were exercised for proceeds of $25,000 by a former director of the Company.   
 
Warrant Exercise 

On July 19, 2022, warrants to purchase 250,000 common shares of the Company at a price of $0.15 were 
exercised for proceeds of $37,500.   
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Outstanding Capital and Share Data 

New Break’s authorized capital stock consists of an unlimited number of common shares without par 
value.  As at August 4, 2022 there were 39,530,750 common shares issued and outstanding.   

As at August 4, 2022, the Company also had the following items issued and outstanding: 
• 8,649,200 common share purchase warrants at a weighted average exercise price of $0.19. 
• 3,250,000 stock options at an exercise price of $0.10. 
 
Off-Balance Sheet Arrangements      

As at March 31, 2022, the Company has not entered into any off-balance sheet arrangements.  

Proposed Transactions 

In the normal course of business, the Company evaluates property acquisition and sale transactions and, 
in some cases, makes proposals to acquire or sell such properties.  These proposals, which are usually 
subject to Board and sometimes regulatory and shareholder approvals, may involve future payments, 
share issuances and property work commitments.  These future obligations are usually contingent in 
nature and generally the Company is only required to incur the obligation if it wishes to continue with the 
transaction.  

As of August 4, 2022, there are no material property acquisitions or possible transactions that the 
Company is examining.  

Financial Instruments 

The Company manages its exposure to a number of different financial risks arising from its operations as 
well as its use of financial instruments including market risks (commodity prices, foreign currency 
exchange rate and interest rate), credit risk and liquidity risk through its risk management strategy.  The 
objective of the strategy is to support the delivery of the Company’s financial targets while protecting its 
future financial security and flexibility. 

Financial risks are primarily managed and monitored through operating and financing activities and, if 
required, through the use of derivative financial instruments.  The Company does not use derivative 
financial instruments for purposes other than risk management.  The financial risks are evaluated regularly 
with due consideration to changes in the key economic indicators and up to date market information. 

Market Risk 

Market risk is the risk or uncertainty arising from possible market price movements and their impact on 
the future performance of the business.  The Company may use derivative financial instruments such as 
foreign exchange contracts and interest rate swaps to manage certain exposures.  These market risks are 
evaluated by monitoring changes in key economic indicators and market information on an ongoing basis. 
 
Commodity Risk 

The Company is exposed to price risk with respect to commodity prices.  Commodity price risk is defined 
as the potential adverse impact on earnings and economic value due to commodity price movements and 
volatilities.  The Company monitors commodity prices as they relate to gold and the stock market to 
determine the appropriate course of action to be taken. 
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Liquidity Risk 

Liquidity risk encompasses the risk that a company cannot meet its financial obligations in full.  The 
Company's main source of liquidity is derived from its common stock issuances.  These funds are primarily 
used to finance working capital, operating expenses, capital expenditures and acquisitions. 

The Company manages its liquidity risk by regularly monitoring its cash flows from operating activities and 
holding adequate amounts of cash.  The 2022 Moray and Nunavut exploration budgets are planned to be 
partially funded from flow-through funds raised in 2021, while the 2022 operating expenses will be funded 
from amounts raised in 2021.  The Company also expects to receive up to $200,000 in funding under the 
Ontario Junior Exploration Program.  There is no certainty of the Company’s ability to complete additional 
financings. 

As at March 31, 2022 the Company held current assets of $1,182,068 (December 31, 2021 - $1,265,950) 
to settle current liabilities of $68,942 (December 31, 2021 - $58,802), exclusive of non-cash flow-through 
share premium liability.   

Interest Rate Risk 

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate 
due to changes in market interest rates.  Cash bears interest at market rates.  In the event that the 
Company held interest bearing debt, the Company could be exposed to interest rate risk.  The Company 
does not have any interest-bearing debt.  Other current financial assets and liabilities are not exposed to 
interest rate risk because of their short-term nature. 

Credit Risk 

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause 
the other party to incur a financial loss.  Financial instruments that potentially subject the Company to 
credit risk consist of cash.  The Company has reduced its credit risk by investing its cash with a Canadian 
chartered bank.    
The Company's financial assets and liabilities as at March 31, 2022 and December 31, 2021 were as 
follows: 
 Amortized Cost FVPL Total 
December 31, 2021    
Financial assets    
  Cash  $   1,237,628  $               -   $  1,237,628 
Financial liabilities    
  Accounts payable and accrued liabilities   $        58,802   $               -    $       58,802  
March 31, 2022    
Financial assets    
  Cash   $     948,939   $                 -   $     948,939  
Financial liabilities    
  Accounts payable and accrued liabilities  $       68,942   $               -   $       68,942  

The fair values of these financial instruments approximate their carrying values because of their short-
term nature. 
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Going Concern 

The unaudited condensed interim financial statements of the Company have been prepared on the basis 
that the Company will continue as a going concern, which presumes that it will be able to realize its assets 
and discharge its liabilities in the normal course of business.  The Company has no history of operations 
and is in the early stage of development.  Due to continuing operating losses, the application of the going 
concern basis is dependent upon the Company achieving profitable operations to generate sufficient cash 
flows to fund continuing operations or in the absence of adequate cash flows from operations, obtaining 
additional financing to support operations for the foreseeable future.  It is not possible to predict whether 
such financing will be available, or if available, will be on reasonable terms, or if the Company will attain 
profitable levels of operations.  These factors may cast significant doubt on the entity’s ability to continue 
as a going concern.  The unaudited condensed interim financial statements do not give effect to 
adjustments that would be necessary should the Company be unable to continue as a going concern.  If 
management is unsuccessful in securing capital, the Company’s assets may not be realized or its liabilities 
discharged at their carrying amounts and these differences could be material.  Changes in future 
conditions could require material write-downs of the carrying amounts of mineral properties. 

Critical Accounting Policies and the Use of Estimates and Judgment 

The preparation of the condensed interim financial statements in conformity with IFRS requires that 
management make estimates, judgments and assumptions that affect the reported amounts of assets 
and liabilities at the date of the financial statements and the reported amounts of expenses and income 
during the reporting period.  Although these estimates are based on management’s best knowledge of 
the amount, event or actions, actual results may differ from those estimates.  A detailed summary of the 
Company’s significant accounting policies and use of estimates, is included in Notes 2 and 3 of the 
Company’s audited financial statements for the year ended December 31, 2021.  The accounting policies 
and management estimates applied in the condensed interim financial statements for the three months 
ended March 31, 2022, are consistent with those used in the Company’s audited financial statements for 
the year ended December 31, 2021. 

Commitments 

As at March 31, 2022, the Company had a commitment to spend $649,757 (December 31, 2021 - 
$797,286) on eligible Canadian exploration expenditures, from amounts raised from flow-through 
financing, by December 31, 2022.    
 
Flow-Through 

Flow-through common shares require the Company to incur an amount equivalent to the proceeds of the 
issued flow-through common shares on eligible qualifying CEE.  The Company has indemnified current 
and previous flow-through subscribers for any tax and related costs payable by them in the event the 
Company does not incur the required exploration expenditures.  No amounts have been recorded in the 
financial statements for potential liabilities relating to these indemnities as a triggering event has not 
taken place.  Upon issuance of the flow-through shares during 2021 in the amount of $855,300 (2020 - 
$238,431), the Company recorded an aggregate flow-through share premium liability of $371,942 (2020 
- $69,870).  As eligible CEE is incurred, the amount is drawn down as income through the statement of 
loss.  During the three months ended March 31, 2022, the Company incurred $149,889 (March 31, 2021 
- $1,255) in eligible CEE and recorded a flow-through share premium recovery of $63,454 in the statement 
of loss (March 31, 2021 - $376). 
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Environmental 

The Company’s exploration and evaluation activities are subject to laws and regulations governing the 
protection of the environment.  These laws and regulations are continually changing and generally 
becoming more restrictive.  The Company believes its activities are materially in compliance with all 
applicable laws and regulations.  The Company has made, and expects to make in the future, expenditures 
to comply with such laws and regulations. 

Contingent Payments 

Effective October 1, 2021, the Company became party to certain consulting agreements that contain 
clauses that could require additional aggregate payments of $180,000 upon termination without cause 
and $360,000 upon termination in connection with a change of control.  These clauses are only applicable 
if a triggering event occurs after the Company has raised aggregate gross proceeds from financings of at 
least $2.0 million since October 1, 2021.  As a triggering event has not taken place, the contingent 
payments have not been reflected in these financial statements. 

COVID-19 

The Company and its operations have been largely unaffected by the impact of the COVID-19 global 
pandemic.  The Company continues to believe that it will remain largely unaffected.  As such, the financial 
statements do not reflect any potential impact associated with the COVID-19 pandemic. 
 
Risks and Uncertainties 

Readers of the MD&A should give careful consideration to the information included or incorporated by 
reference in this document and the Company’s unaudited condensed interim financial statements and 
related notes.  New Break’s business of exploring and developing mineral resources involves a variety of 
operational, financial and regulatory risks that are typical in the natural resource industry, including the 
limited extent of the Company’s assets, the Company’s state of development and the degree of reliance 
upon the expertise of management.  The Company attempts to mitigate these risks and minimize their 
effect on its financial performance, but there is no guarantee that the Company will be profitable in the 
future, and the Company’s common shares should be considered speculative.  Only those persons who 
can bear the risk of the entire loss of their investment should participate. 

An investor should carefully consider the risks described in the Company’s audited financial statements 
for the year ended December 31, 2021 and the “Risks and Uncertainties” discussion in the Company’s 
MD&A for the year ended December 31, 2021, dated April 26, 2022, before investing in the Company’s 
common shares.  Readers are also encouraged to read and consider the risk factors more particularly 
described in Note 4 to the unaudited condensed interim financial statements for the three months ended 
March 31, 2022, which have been posted on the Company’s website at www.newbreakresources.ca.  The 
risks described in these documents is not an exhaustive list.  Additional risks that the Company currently 
believes are immaterial may become important factors that affect the Company’s business in the future.  
If any of the risks noted in the Company’s financial disclosure occur, or if others occur, the Company’s 
business, operating results and financial condition could be seriously harmed and could cause actual 
events to differ materially from those described in forward-looking statements relating to the Company.  
In this event, investors may lose part or all of their investment.   
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Regulatory standards continue to change, making the review process longer, more complex and more 
costly.  Even if an apparently mineable mineral deposit is developed, there is no assurance that it will ever 
reach production or be profitable, as its potential economics are influenced by many key factors such as 
commodity prices, foreign exchange rates, equity markets and political interference, which cannot be 
controlled by management.  As a result, the Company’s future business, operations and financial condition 
could differ materially from the forward-looking information contained in this MD&A and described in the 
“Forward-Looking Statements” section below. 
 
Forward Looking Statements  
 
This report may contain forward-looking statements that involve a number of risks and uncertainties, 
including statements regarding the outlook for the Company’s business and operational results.  By 
nature, these risks and uncertainties could cause actual results to differ materially from what has been 
indicated.  Factors that could cause actual results to differ materially from any forward-looking statement 
include, but are not limited to failure to establish estimated resources and reserves, the grade and 
recovery of ore which is mined from estimates, capital and operating costs varying significantly from 
estimates, delays or failure in obtaining governmental, environmental or other project approvals and 
other factors including those risks and uncertainties identified above.  The Company undertakes no 
obligation to update publicly or otherwise revise any forward-looking information as a result of new 
information, future results or other such factors, which affect this information, except as required by law. 
 
Management’s Evaluation of Disclosure Controls  

Management is responsible for the design and effectiveness of disclosure controls and procedures to 
provide reasonable assurance that material information related to the Company is made known to the 
Company’s certifying officers.  The Company’s Chief Executive Officer and Chief Financial Officer have 
each evaluated the effectiveness of the Company’s disclosure controls and procedures as at March 31, 
2022 and have concluded that these controls and procedures are effective. 
 
Internal Control over Financial Reporting: 

Management is responsible for the design of internal controls over financial reporting to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of the financial 
statements in accordance with accounting principles generally accepted in Canada.  Based on a review of 
its control procedures at the end of the period covered by this MD&A, management believes its internal 
controls and procedures are appropriately designed as at March 31, 2022. 
 
Other MD&A Requirements 
 
Additional Disclosure for Companies Without Significant Revenue 

Additional disclosure concerning New Break’s exploration and evaluation expenditures, mineral property 
costs and general and administrative expenses is provided in the Company’s unaudited condensed interim 
financial statements and in Note 6 of the unaudited condensed interim financial statements for the three 
months ended March 31, 2022 and 2021 that are available on the Company’s website at 
www.newbreakresources.ca.   
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Approval 

The Board of Directors of New Break approved the disclosure contained in this MD&A on August 4, 2022.  
A copy of this MD&A will be provided to anyone who requests it from the Company. 
 
Additional Information 

Officers: 

Michael Farrant, President, Chief Executive Officer and Director 
William Love, Vice President, Exploration 
Jim O’Neill, Chief Financial Officer and Corporate Secretary 
 
Directors: 

Andrew Malim, Non-Executive Chairman and Director (1) (2) 

Thomas Puppendahl, Director (1) (2) (Audit Committee Chair) 
Ashley Kirwan, Director (1) (2) (Compensation, Governance and Nominating Committee Chair) 
Michael Skutezky, Director 
Michael Farrant, President, Chief Executive Officer and Director 

(1) Member of the Audit Committee 

(2) Member of the Compensation, Governance and Nominating Committee 

 
Legal Counsel, Auditors and Transfer Agent 

Peterson McVicar LLP, Dennis Peterson 
McGovern Hurley LLP, Auditors 
TSX Trust Company, Transfer Agent 
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The following table of concordance sets out the answers of New Break Resources Ltd. (the “Issuer”) in the CSE’s Listing 
Statement with the relevant section of the Issuer’s Final Long-form Prospectus (the “Prospectus”) filed with the securities 
regulatory authority of Ontario on August 4, 2022. Terms used and not defined herein shall have the meaning ascribed to them 
in the Prospectus.   

Table of Concordance 

Form 2A Section 
Number and Title 

Required Information Sections of Prospectus Comments 

2. Corporate Structure 2.1 State the full corporate name of the Issuer.  See the “Corporate Structure” 
section of the Prospectus. 

 

2.2 State the statute under which the Issuer is 
incorporated or continued or organized. 
Describe the substance of any material 
amendments to the articles or other constating 
or establishing documents of the Issuer.  

See the “Corporate Structure” 
section of the Prospectus. 

 

2.3 Describe, by way of a diagram or otherwise, 
the intercorporate relationships among the 
Issuer and the Issuer's subsidiaries 

See the “Corporate Structure” 
section of the Prospectus. 

 

2.4 If the Issuer is requalifying following a 
fundamental change or is proposing an 
acquisition, amalgamation, merger, 

N/A  The Issuer is not requalifying 
following a fundamental 



reorganization or arrangement, describe by way 
of diagram or otherwise these intercorporate 
relationships both before and after the 
completion of the proposed transaction 

change, nor proposing a 
transaction as described.  

2.5 Non-corporate Issuers and Issuers 
incorporated outside of Canada must describe 
how their governing legislation or constating 
documents differ materially from Canadian 
corporate legislation with respect to the 
corporate governance principles set out in Policy 
4. 

N/A The Issuer is a corporate entity 
and is incorporated in Canada.  

3. General 
Development of the 
Business  

3.1 Describe the general development of the 
Issuer's business over its three most recently 
completed financial years and any subsequent 
period. Include only major events or conditions 
that have influenced the general development 
of the Issuer's business.  If the business consists 
of the production or distribution of more than 
one product or the rendering of more than one 
kind of service, describe the principal products 
or services.  Also discuss changes in the business 
of the Issuer that are expected to occur during 
the current financial year of the Issuer.   

See the “Description of the 
Business” section of the Prospectus, 
under the heading “Three Year 
History”.  

For information regarding future 
developments of the business, see 
also the “Use of Available Funds” 
section of the Prospectus.  

 

3.2 Disclose: 

 

(a) any significant acquisition completed 
by the Issuer or any significant probable 

The Prospectus includes all 
information required under NI 41-
101. See the “Description of the 
Business” section of the Prospectus, 
under the heading “Three Year 
History”. See also the “Management 

 



acquisition proposed by the Issuer, for which 
financial statements would be required under 
National Instrument 41-101 General Prospectus 
Requirements if this Listing Statement were a 
prospectus; and 

 

(b) any significant disposition completed 
by the Issuer during the most recently 
completed financial year or the current financial 
year for which pro forma financial statements 
would be required under National Instrument 
41-101 General Prospectus Requirements if this 
Listing Statement were a prospectus.  

 

Discussion and Analysis” heading of 
the Prospectus and the MD&A 
enclosed with the Prospectus as 
Schedule “B” for information about 
the acquisitions and dispositions by 
the Issuer.  

3.3 Discuss any trend, commitment, event or 
uncertainty that is both presently known to 
management and reasonably expected to have a 
material effect on the Issuer's business, financial 
condition or results of operations, providing 
forward-looking information based on the 
Issuer's expectations as of the date of the Listing 
Statement. 

 

See the “Risk Factors” section of the 
Prospectus. See also the risks 
described in the “Description of the 
Business” section of the Prospectus, 
under the heading “Three Year 
History” (pages 10 and 11 of the 
Prospectus).  

 

4. Narrative 
Description of the 
Business  

4.1 General  

 

See the “Description of the 
Business” and “Use of Available 
Funds” sections of the Prospectus.  

Subsequent to the filing of the 
Prospectus the Issuer has 
increased their working capital. 
As of the date of the 



(1) Describe the business of the Issuer with 
reference to the reportable operating segments 
as defined in the Handbook and the Issuer's 
business in general.  Include the following for 
each reportable operating segment of the 
Issuer: 

 

(a) state the business objectives that the 
Issuer expects to accomplish in the 
forthcoming 12-month period; 

 

(b) describe each significant event or 
milestone that must occur for the business 
objectives in (a) to be accomplished and 
state the specific time period in which 
each event is expected to occur and the 
costs related to each event; 

 

(c) disclose the total funds available to the 
Issuer and the following breakdown of 
those funds: 

 

(i) the estimated consolidated working 
capital (deficiency) as of the most 
recent month end prior to filing the 
Listing Statement, and 

 Prospectus the Issuer’s 
working capital stood at 
$977,700.   



 

(ii) the total other funds, and the sources 
of such funds, available to be used 
to achieve the objectives and 
milestones set out in paragraphs (a) 
and (b); and 

 

(d) describe in reasonable detail and, if 
appropriate, using tabular form, each of 
the principal purposes, with approximate 
amounts, for which the funds available 
described under the preceding paragraph 
will be used by the Issuer. 

 

4.1 (2) For principal products or services 
describe: 

 

a) the methods of their distribution and their 
principal markets; 

 

b) as dollar amounts or as percentages, for 
each of the two most recently completed 
financial years, the revenues for each 
category of principal products or services 

See the “Description of the 
Business” section of the Prospectus.  

See also the exploration program 
recommended by the Technical 
Report, as excerpted in pages 55-56 
of the Prospectus.   

 

The Issuer is an early-stage 
mineral exploration and 
development company, and 
does not generate revenues or 
produce minerals from its 
properties.  



that accounted for 15 per cent or more of 
total consolidated revenues for the 
applicable financial year derived from: 

(i) sales or transfers to joint ventures 
in which your company is a 
participant or to entities in which 
your company has an investment 
accounted for by the equity 
method, 

(ii) sales to customers, other than 
those referred to in clause (i), 
outside the consolidated entity,  

(iii) sales or transfers to controlling 
shareholders; and 

(iv)  sales or transfers to investees. 

 

c) if not fully developed, the stage of 
development of the principal products or 
services and, if the products are not at the 
commercial production stage, 

 

(i) the timing and stage of research 
and development programs, 

 



(ii) the major components of the 
proposed programs, including an 
estimate of anticipated costs, 

 

(iii) whether the Issuer is conducting its 
own research and development, is 
subcontracting out the research 
and development or is using a 
combination of those methods, 
and 

 

(iv) the additional steps required to 
reach commercial production and 
an estimate of costs and timing. 

 

 

4.1 (3) Concerning production and sales, 
disclose: 

a) the actual or proposed method of 
production of products and if the Issuer 
provides services, the actual or proposed 
method of providing services; 

b) the payment terms, expiration dates and 
terms of any renewal options of any 

N/A  The Issuer is an early-stage 
mineral exploration and 
development company, and 
does not generate revenues or 
produce minerals from its 
properties. 



material leases or mortgages, whether 
they are in good standing and, if 
applicable, that the landlord or mortgagee 
is a Related Person of the Issuer; 

c) specialized skill and knowledge 
requirements and the extent that the skill 
and knowledge are available to the Issuer; 

d) the sources, pricing and availability of raw 
materials, component parts or finished 
products; 

e) the importance, duration and effect on the 
segment of identifiable intangible 
properties such as brand names, 
circulation lists, copyrights, franchises, 
licences, patents, software, subscription 
lists and trademarks; 

f) the extent to which the business of the 
segment is cyclical or seasonal; 

g) a description of any aspect of the Issuer's 
business that may be affected in the 12 
months following the date of the Listing 
Statement by renegotiation or 
termination of contracts or sub-contracts 
and the likely effect; 

h) the financial and operational effects of 
environmental protection requirements 
on the capital expenditures, earnings and 
competitive position of the Issuer in the 



current financial year and the expected 
effect, on future years; 

i) the number of employees, as at the most 
recent financial year end or as an average 
over that year, whichever is more 
relevant; 

j) any risks associated with foreign 
operations of the Issuer and any 
dependence of the segments upon the 
foreign operations; 

k) a description of any contract upon which 
your company's business is substantially 
dependent, such as a contract to sell the 
major part of your company's products or 
services or to purchase the major part of 
your company's requirements for goods, 
services or raw materials, or any franchise 
or licence or other agreement to use a 
patent, formula, trade secret, process or 
trade name upon which your company's 
business depends; 

l) a description of any aspect of your 
company's business that you reasonably 
expect to be affected in the current 
financial year by renegotiation or 
termination of contracts or sub-contracts, 
and the likely effect. 

4.1 (4) Describe the competitive conditions in 
the principal markets and geographic areas in 
which the Issuer operates, including, if 

See the commentary on competitive 
conditions elaborated on in the 
“Description of the Business” and 

 



reasonably possible, an assessment of the 
Issuer's competitive position. 

“Risk Factors” sections of the 
Prospectus (pages 10 and 84 discuss 
competition).  

4.1 (5) With respect to lending operations of an 
Issuer's business, describe the investment 
policies and lending and investment 
restrictions. 

N/A  As an early-stage mineral 
exploration company, the 
Issuer does not engage in any 
lending operations as part of its 
business.  

4.1 (6) Disclose the nature and results of any 
bankruptcy, or any receivership or similar 
proceedings against the Issuer or any of its 
subsidiaries or any voluntary bankruptcy, 
receivership or similar proceedings by the 
Issuer or any of its subsidiaries, within the three 
most recently completed financial years or the 
current financial year. 

N/A The Issuer has not been subject 
to any bankruptcy, receivership 
or similar proceedings within 
the three most recent financial 
years or the current financial 
year. 

 

4.1 (7) Disclose the nature and results of any 
material restructuring transaction of the Issuer 
within the three most recently completed 
financial years or completed during or proposed 
for the current financial year. 

 

N/A The Issuer has not been party to 
any material restructuring 
transactions within the three 
most recent financial years or 
the current financial year. No 
material restricting 
transactions are proposed for 
the current financial year.  

 

4.1 (8) If the Issuer has implemented social or 
environmental policies that are fundamental to 
the Issuer’s operations, such as policies 

N/A The Issuer hasn’t implemented 
any social or environmental 



regarding the Issuer’s relationship with the 
environment or with the communities in which 
the Issuer does business, or human rights 
policies, describe them and the steps the Issuer 
has taken to implement them. 

 

policies which it considers 
fundamental to its operations.  

 

4.2 In respect of any outstanding asset-backed 
securities, disclose the following information:  

(1) Payment Factors - A description of any 
events, covenants, standards or preconditions 
that may reasonably be expected to affect the 
timing or amount of any payments or 
distributions to be made under the asset-backed 
securities. 

(2) Underlying Pool of Assets - For the three most 
recently completed financial years of your 
company or the lesser period commencing on 
the first date on which your company had asset-
backed securities outstanding, information on 
the pool of financial assets servicing the asset-
backed securities relating to 

(a) the composition of the pool as of the 
end of each financial year or partial 
period; 

(b) income and losses from the pool on 
at least an annual basis or such 
shorter period as is reasonable given 
the nature of the underlying pool of 

N/A As of the date of this Listing 
Statement, the Issuer has no 
outstanding asset-backed 
securities.  

 



assets; 

(c) the payment, prepayment and 
collection experience of the pool on 
at least an annual basis or such 
shorter period as is reasonable given 
the nature of the underlying pool of 
assets; 

(d) servicing and other administrative 
fees; and 

(e) any significant variances 
experienced in the matters referred 
to in paragraphs (a), (b), (c), or (d). 

(3) Investment Parameters - The investment 
parameters applicable to investments of any 
cash flow surpluses. 

(4) Payment History - The amount of payments 
made during the three most recently completed 
financial years or the lesser period commencing 
on the first date on which your company had 
asset-backed securities outstanding, in respect 
of principal and interest or capital and yield, 
each stated separately, on asset-backed 
securities of your company outstanding. 

(5) Acceleration Event - The occurrence of any 
event that has led to, or with the passage of time 
could lead to, the accelerated payment of 
principal, interest or capital of asset-backed 
securities. 



(6) Principal Obligors - The identity of any 
principal obligors for the outstanding asset-
backed securities of your company, the 
percentage of the pool of financial assets 
servicing the asset-backed securities 
represented by obligations of each principal 
obligor and whether the principal obligor has 
filed an AIF in any jurisdiction or a Form 10-K, 
Form 10-KSB or Form 20F in the United States. 

 

4.3 For Issuers with a mineral project, disclose 
and insert here the information required by 
Appendix A for each property material to the 
Issuer. 

See the “Material Properties” 
section of the Prospectus. 

 

4.4 For Issuers with Oil and Gas Operations 
disclose and insert here the information 
required by Appendix B (in tabular form, if 
appropriate). 

N/A As an early-stage mineral 
exploration company, the 
Issuer does not engage in any 
Oil or Gas operations as part of 
its business. 

5. Selected 
Consolidated Financial 
Information  

5.1 Annual Information — Provide the following 
financial data for the Issuer in summary form for 
each of the last three completed financial years 
and any period subsequent to the most recent 
financial year end for which financial statements 
have been prepared, accompanied by a 
discussion of the factors affecting the 
comparability of the data, including 
discontinued operations, changes in accounting 

See the “Financial Statements” 
section of the Prospectus, as well as 
the financial statements enclosed as 
Appendix “B” to the Prospectus.  

Further, see the “Use of Available 
Funds” section of the Prospectus for 

As a venture issuer, the Issuer 
was only required to disclose 
the last two years of financial 
statements as part of the 
Prospectus. The third year of 
financial statements for the 
Issuer is enclosed as Schedule 
“B” to this Listing Application 



policies, significant acquisitions or significant 
dispositions and major changes in the direction 
of the Issuer's business: 

(a) net sales or total revenues; 

(b) income from continuing operations, in 
total and on a per share basis and fully 
diluted per share basis, calculated in 
accordance with the Handbook; 

(c) net income or loss, in total and on a per 
share and fully diluted per share basis, 
calculated in accordance with the 
Handbook; 

(d) total assets; 

(e) total long-term financial liabilities as 
defined in the Handbook; 

(f) cash dividends declared per share for each 
class of share; and 

(g) such other information as would enhance 
an investor’s understanding of the Issuer’s 
financial condition and results of 
operations and would highlight other 
trends in financial condition and results of 
operations. 

additional financial information 
about the Issuer.  

and are also available on the 
Issuer’s website. 

5.2 Quarterly Information — For each of the 
eight most recently completed quarters ending 
at the end of the most recently completed 

The requested information for the 
Issuer’s Q1-Q3 of 2020 is disclosed 
as part of the “Management 

The Issuer’s interim financial 
statements for the 2021 
financial year, and Q1 and Q2 of 
2022 are enclosed as Schedule 



financial year, provide the information required 
in paragraphs (a), (b) and (b) of Section 5.1. 

Discussion and Analysis” section of 
the Prospectus.  

“C” to this Listing Application 
and are also available on the 
Issuer’s website.  

 

5.3 Dividends – disclose: 

(a) any restriction that could prevent the 
Issuer from paying dividends; and 

(b) the Issuer's dividend policy and, if a 
decision has been made to change the 
dividend policy, the intended change in 
dividend policy. 

See the “Dividends” section of the 
Prospectus for additional financial 
information about the Issuer. 

 

5.4 Foreign GAAP — An Issuer may present the 
selected consolidated financial information 
required in this section on the basis of foreign 
GAAP if: 

(a) the Issuer's primary financial statements 
have been prepared using foreign GAAP; 
and 

(b) if the Issuer is required under applicable 
securities legislation to have reconciled its 
financial statements to Canadian GAAP at 
the time of filing its financial statements or 
the Issuer has otherwise done so, a cross 
reference to the notes to the financial 
statements containing the reconciliation of 
the financial statements to Canadian GAAP 
is included. 

N/A The Issuer’s Financial 
Statements are prepared in 
accordance with International 
Financial Reporting Standards 
(“IFRS”) in accordance with 
Canadian financial reporting 
requirements.  



6. Management’s 
Discussion and 
Analysis 

Questions 6.1-6.21 See the MD&A enclosed as 
Appendix “B” to the Prospectus. 

 

7. Market for 
Securities 

7.1 Identify the exchange(s) and quotation and 
trade reporting system(s) on which the Issuer's 
securities are listed and posted for trading or 
quoted. 

 

N/A The Issuer has not yet become 
a reporting issuer, and as such 
its securities are not presently 
listed or quoted on any 
exchanges.  

8. Consolidated 
Capitalization 

8.1 Describe any material change in, and the 
effect of the material change on, the share and 
loan capital of the Issuer, on a consolidated 
basis, since the date of the comparative financial 
statements for the Issuer's most recently 
completed financial year contained in the Listing 
Statement. 

See the “Consolidated 
Capitalization” section of the 
Prospectus.  

 

9. Options to Purchase 
Securities 

9.1 State, in tabular form, as at a specified date 
not more than 30 days before the date of the 
Listing Statement, information as to options to 
purchase securities of the Issuer or a subsidiary 
of the Issuer that are held by: 

(a) all executive officers and past executive 
officers of the Issuer as a group and all 
directors and past directors of the Issuer 
who are not also executive officers as a 
group, indicating the aggregate number of 
executive officers and the aggregate 
number of directors to whom the 

See the “Options to Purchase 
Securities” section of the 
Prospectus.  

 



information applies, without naming 
them; 

(b) all executive officers and past executive 
officers of all subsidiaries of the Issuer as a 
group and all directors and past directors 
of those subsidiaries who are not also 
executive officers of the subsidiary as a 
group, in each case, without naming them 
and excluding individuals referred to in 
paragraph (a), indicating the aggregate 
number of executive officers and the 
aggregate number of directors to whom 
the information applies; 

(c) all other employees and past employees 
of the Issuer as a group, without naming 
them; 

(d) all other employees and past employees 
of subsidiaries of the Issuer as a group, 
without naming them;  

(e) all consultants of the Issuer as a group, 
without naming them; and 

(f)     any other person or company, including the 
underwriter, naming each person or 
company. 

 

10. Description of 
Securities 

General - State the description or the 
designation of each class of equity securities and 

See the “Description of Securities” 
section of the Prospectus.  

 



describe all material attributes and 
characteristics, including: 

a) dividend rights; 

b) voting rights; 

c) rights upon dissolution or winding-up; 

d) pre-emptive rights; 

e) conversion or exchange rights; 

f) redemption, retraction, purchase for 
cancellation or surrender provisions, 

g) sinking or purchase fund provisions; 

h) provisions permitting or restricting the 
issuance of additional securities and any 
other material restrictions; and 

i) provisions requiring a securityholder to 
contribute additional capital. 

 

10.2 Debt securities - If debt securities are being 
listed, describe all material attributes and 
characteristics of the indebtedness and the 
security, if any, for the debt, including: 

 

(a) provisions for interest rate, maturity and 
premium, if any; 

N/A The Issuer is not listing debt 
securities.  



 

(b) conversion or exchange rights; 

 

(c) redemption, retraction, purchase for 
cancellation or surrender provisions, 

 

(d) sinking or purchase fund provisions; 

 

(e) the nature and priority of any security 
for the debt securities, briefly 
identifying the principal properties 
subject to lien or charge; 

 

(f) provisions permitting or restricting the 
issuance of additional securities, the 
incurring of additional indebtedness and 
other material negative covenants, 
including restrictions against payment 
of dividends and restrictions against 
giving security on the assets of the Issuer 
or its subsidiaries, and provisions as to 
the release or substitution of assets 
securing the debt securities; 

 



(g) the name of the trustee under any 
indenture relating to the Issuer and 

 

(h) any financial arrangements between the 
Issuer and any of its affiliates or among 
its affiliates that could affect the security 
for the indebtedness. 

 

10.4 Other securities - If securities other than 
equity securities or debt securities are being 
listed, describe fully the material attributes and 
characteristics of those securities. 

N/A The Issuer is not listing other 
securities.   

10.5 Modification of terms: 

(a) describe provisions about the 
modification, amendment or variation 
of any rights attached to the securities 
being listed; and 

(b) if the rights of holders of securities may 
be modified otherwise than in 
accordance with the provisions attached 
to the securities or the provisions of the 
governing statute relating to the 
securities, explain briefly. 

N/A  The Issuer’s Common Shares 
contain all rights required for a 
sole class of securities under 
the Canada Business 
Corporations Act. The Common 
Shares do not contain 
provisions for modification, 
amendment or variation, and 
the Issuer does not anticipate 
modifying the terms of these 
securities.  

10.6 Other attributes: N/A The Issuer’s Common Shares 
are the sole class of securities 
issued, other than standard-



 (a) if the rights attaching to the securities 
being listed are materially limited or 
qualified by the rights of any other 
class of securities, or if any other class 
of securities ranks ahead of or equally 
with the securities being listed, include 
information about the other securities 
that will enable investors to 
understand the rights attaching to the 
securities being listed; and 

 (b) if securities of the class being listed may 
be partially redeemed or repurchased, 
state the manner of selecting the 
securities to be redeemed or 
repurchased. 

form Warrants for the purchase 
of Common Shares. 
Information about the 
Warrants may be found in the 
“Description of Securities” 
section of the Prospectus. 

10.7 Prior Sales - State the prices at which 
securities of the same class as the securities to 
be listed have been sold within the 12 months 
before the date of the Listing Statement, or are 
to be sold, by the Issuer or any Related Person 
and the number of securities of the class sold or 
to be sold at each price. 

See the “Prior Sales” section of the 
Prospectus. 

 

10.8 Stock Exchange Price: 

 

a) if shares of the same class as the shares to 
be listed were or are listed on a Canadian 
stock exchange or traded on a Canadian 
market, provide the price ranges and 
volume traded on the Canadian stock 

N/A  The Issuer’s securities are not 
presently listed or quoted on 
any exchange. 



exchange or market on which the greatest 
volume of trading generally occurs; 

b) if shares of the same class as the shares to 
be listed were or are not listed on a 
Canadian stock exchange or traded on a 
Canadian market, provide the price ranges 
and volume traded on the foreign stock 
exchange or market on which the greatest 
volume of trading generally occurs; and 

c) information is to be provided on a monthly 
basis for each month or, if applicable, part 
month, of the current quarter and the 
immediately preceding quarter and on a 
quarterly basis for the next preceding 
seven quarters. 

 

11. Escrowed 
Securities 

11. State as of a specified date within 30 days 
before the date of the Listing Statement, in 
substantially the following tabular form, the 
number of securities of each class of securities of 
the Issuer held, to the knowledge of the Issuer, 
in escrow (which, for the purposes of this Form 
includes any securities subject to a pooling 
agreement) and the percentage that number 
represents of the outstanding securities of that 
class. In a note to the table, disclose the name of 
the depository, if any, and the date of and 
conditions governing the release of the 
securities from escrow. 

See the “Escrowed Securities” 
section of the Prospectus. 

 



12. Principal 
Shareholders 

12.1 

(1) Provide the following information for each 
principal shareholder of the Issuer as of a 
specified date not more than 30 days before the 
date of the Listing Statement: 

(a) Name; 

(b) The number or amount of securities 
owned of the class to be listed; 

(c) Whether the securities referred to in 
subsection 12(1)(b) are owned both 
of record and beneficially, of record 
only, or beneficially only; and 

(d) The percentages of each class of 
securities known by the Issuer to be 
owned. 

(2) If the Issuer is requalifying following a 
fundamental change or has proposed an 
acquisition, amalgamation, merger, 
reorganization or arrangement, indicate, to the 
extent known, the holding of each person of 
company described in paragraph (1) that will 
exist after giving effect to the transaction. 

(3) If, to the knowledge of the Issuer, more than 
10 per cent of any class of voting securities of the 
Issuer is held, or is to be held, subject to any 
voting trust or other similar agreement, disclose, 
to the extent known, the designation of the 

See the “Principal Shareholders” 
section of the Prospectus.  

 



securities, the number or amount of the 
securities held or to be held subject to the 
agreement and the duration of the agreement.  
State the names and addresses of the voting 
trustees and outline briefly their voting rights 
and other powers under the agreement. 

(4) If, to the knowledge of the Issuer, any 
principal shareholder is an associate or affiliate 
of another person or company named as a 
principal shareholder, disclose, to the extent 
known, the material facts of the relationship, 
including any basis for influence over the Issuer 
held by the person or company other than the 
holding of voting securities of the Issuer. 

(5) In addition to the above, include in a footnote 
to the table, the required calculation(s) on a 
fully-diluted basis. 

 

13. Director and 
Officers 

13.1 List the name and municipality of residence 
of each director and executive officer of the 
Issuer and indicate their respective positions and 
offices held with the Issuer and their respective 
principal occupations within the five preceding 
years. 

See the “Directors and Executive 
Officers” section of the Prospectus.  

 

13.2 State the period or periods during which 
each director has served as a director and when 
his or her term of office will expire. 

See the “Directors and Executive 
Officers” section of the Prospectus. 

 



13.3 State the number and percentage of 
securities of each class of voting securities of the 
Issuer or any of its subsidiaries beneficially 
owned, directly or indirectly, or over which 
control or direction is exercised by all directors 
and executive officers of the Issuer as a group. 

See the “Directors and Executive 
Officers” section of the Prospectus. 

 

13.4 Disclose the board committees of the Issuer 
and identify the members of each committee. 

See the “Directors and Executive 
Officers”, “Audit Committee” and 
“Corporate Governance” sections of 
the Prospectus.  

 

13.5 If the principal occupation of a director or 
officer of the Issuer is acting as an officer of a 
person or company other than the Issuer, 
disclose the fact and state the principal business 
of the person or company. 

N/A The information requested has 
been provided in the PIFs 
submitted to the CSE via email 
on December 30, 2021 and May 
10, 2022.  

13.6 Disclose if a director or officer of the Issuer 
or a shareholder holding a sufficient number of 
securities of the Issuer to affect materially the 
control of the Issuer, is, or within 10 years before 
the date of the Listing Statement has been, a 
director or officer of any other Issuer that, while 
that person was acting in that capacity: 

(a) was the subject of a cease trade or similar 
order, or an order that denied the other 
Issuer access to any exemptions under 
Ontario securities law, for a period of 
more than 30 consecutive days, state the 
fact and describe the basis on which the 

See the “Directors and Executive 
Officers” section of the Prospectus 
under the heading Cease Trade 
Orders, Bankruptcies, Penalties or 
Sanctions. 

The information requested has 
also been provided in the PIFs 
submitted to the CSE via email 
on December 30, 2021 and May 
10, 2022. 



order was made and whether the order is 
still in effect; 

(b) was subject to an event that resulted, 
after the director or executive officer 
ceased to be a director or executive 
officer, in the company being the subject 
of a cease trade or similar order or an 
order that denied the relevant company 
access to any exemption under securities 
legislation, for a period of more than 30 
consecutive days, state the fact and 
describe the basis on which the order was 
made and whether the order is still in 
effect; 

(c) 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, state the fact; 
or 

(d) 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, state the fact. 



13.7 Describe the penalties or sanctions 
imposed and the grounds on which they were 
imposed or the terms of the settlement 
agreement and the circumstances that gave rise 
to the settlement agreement, if a director or 
officer of the Issuer, or a shareholder holding 
sufficient securities of the Issuer to affect 
materially the control of the Issuer, has: 

(a) been subject to any penalties or sanctions 
imposed by a court relating to Canadian 
securities legislation or by a Canadian 
securities regulatory authority or has 
entered into a settlement agreement with 
a Canadian securities regulatory authority; 
or 

(b) been subject to any other penalties or 
sanctions imposed by a court or regulatory 
body that would be likely to be considered 
important to a reasonable investor making 
an investment decision. 

N/A The information requested has 
been provided in the PIFs 
submitted to the CSE via email 
on December 30, 2021 and May 
10, 2022. 

13.9 If a director or officer of the Issuer, or a 
shareholder holding sufficient securities of the 
Issuer to affect materially the control of the 
Issuer, or a personal holding company of any 
such persons has, within the 10 years before the 
date of the Listing Statement, become bankrupt, 
made a proposal under any legislation relating to 
bankruptcy or insolvency, or been subject to or 
instituted any proceedings, arrangement or 
compromise with creditors, or had a receiver, 
receiver manager or trustee appointed to hold 

N/A The information requested has 
been provided in the PIFs 
submitted to the CSE via email 
on December 30, 2021 and May 
10, 2022. 



the assets of the director or officer, state the 
fact. 

13.10 Disclose particulars of existing or potential 
material conflicts of interest between the Issuer 
or a subsidiary of the Issuer and a director or 
officer of the Issuer or a subsidiary of the Issuer. 

See the “Directors and Executive 
Officers” section of the Prospectus 
under the heading Conflicts of 
Interest. 

 

13.11 Management — In addition to the above 
provide the following information for each 
member of management: 

(a) state the individual's name, age, position 
and responsibilities with the Issuer and 
relevant educational background; 

(b) state whether the individual works full 
time for the Issuer or what proportion of 
the individual's time will be devoted to the 
Issuer; 

(c) state whether the individual is an 
employee or independent contractor of 
the Issuer; 

(d) state the individual's principal occupations 
or employment during the five years prior 
to the date of the Listing Statement, 
disclosing with respect to each 
organization as of the time such 
occupation or employment was carried 
on: 

(i) its name and principal business, 

See the “Directors and Executive 
Officers” section of the Prospectus 
under the heading Management. 

 



(ii) if applicable, that the organization was 
an affiliate of the Issuer, 

(iii) positions held by the individual, and 

(iv) whether it is still carrying on business, 
if known to the individual; 

(e) describe the individual's experience in the 
Issuer's industry; and 

(f) state whether the individual has entered 
into a non-competition or non-disclosure 
agreement with the Issuer. 

14. Capitalization 14.1 Prepare and file the following chart for each 
class of securities to be listed [chart omitted] 

N/A See the completed chart 
appended to this Form 2A as 
Schedule “A”, below.  

14.2 Provide the following details for any 
securities convertible or exchangeable into any 
class of listed securities [chart omitted] 

See the “Options to Purchase 
Securities” and “Description of 
Securities” sections of the 
Prospectus.  

The Issuer has no other classes 
of securities convertible into 
Common Shares other than 
Options and Warrants.  

14.3 Provide details of any listed securities 
reserved for issuance that are not included in 
section 14.2. 

N/A The Issuer has no other 
Common Shares reserved for 
issuance.  

15. Executive 
Compensation 

15.1 Attach a Statement of Executive 
Compensation from Form 51-102F6 or any 
successor instrument and describe any intention 
to make any material changes to that 
compensation. 

See the “Executive Compensation” 
section of the Prospectus. 

 



16. Indebtedness of 
Directors and 
Executive Officers 

16.1 Aggregate Indebtedness  

[Table omitted] 

(1) Complete the above table for the 
aggregate indebtedness outstanding as 
at a date within thirty days before the 
date of the information circular entered 
into in connection with: 

(a) a purchase of securities; and 

(b) all other indebtedness. 

(2) Report separately the indebtedness to: 

(a) the Issuer or any of its 
subsidiaries (column (b)); and 

(b) another entity if the 
indebtedness is the subject of 
a guarantee, support 
agreement, letter of credit or 
other similar arrangement or 
understanding provided by 
the Issuer or any of its 
subsidiaries (column (c)), 

of all officers, directors, employees 
and former officers, directors and 
employees of the Issuer or any of its 
subsidiaries. 

See the “Indebtedness of Directors 
and Officers” section of the 
Prospectus.  

 



(3) “Support agreement” includes, but is 
not limited to, an agreement to provide 
assistance in the maintenance or servicing of any 
indebtedness and an agreement to provide 
compensation for the purpose of maintaining or 
servicing any indebtedness of the borrower 

16.2 Indebtedness of Directors and Executive 
Officers under (1) Securities Purchase and (2) 
Other Programs 

[Table omitted] 

Complete the above table for each individual 
who is, or at any time during the most recently 
completed financial year was, a director or 
executive officer of the Issuer, each proposed 
nominee for election as a director of the Issuer, 
and each associate of any such director, 
executive officer or proposed nominee, 

(a) who is, or at any time since the beginning of 
the most recently completed financial year 
of the Issuer has been, indebted to the 
Issuer or any of its subsidiaries, or 

(b) whose indebtedness to another 
entity is, or at any time since the 
beginning of the most recently 
completed financial year has been, 
the subject of a guarantee, support 
agreement, letter of credit or other 
similar arrangement or 

See the “Indebtedness of Directors 
and Officers” section of the 
Prospectus. 

 



understanding provided by the 
Issuer or any of its subsidiaries, 

and separately disclose the indebtedness 
for security purchase programs and all 
other programs. 

[Notes omitted] 

17. Risk Factors 17.1 Disclose risk factors relating to the Issuer 
and its business, such as cash flow and liquidity 
problems, if any, experience of management, 
the general risks inherent in the business 
carried on by the Issuer, environmental and 
health risks, reliance on key personnel, 
regulatory constraints, economic or political 
conditions and financial history and any other 
matter that would be likely to influence an 
investor’s decision to purchase securities of the 
Issuer. 

See the “Risk Factors” section of the 
Prospectus.  

 

17.2 If there is a risk that securityholders of the 
Issuer may become liable to make an additional 
contribution beyond the price of the security, 
disclose that risk. 

N/A  The Common Shares of the 
Issuer are fully paid and non-
assessable, as required under 
the Canada Business 
Corporations Act. Exercise of 
Options or Warrants is entirely 
voluntary.  

17.3 Describe any risk factors material to the 
Issuer that a reasonable investor would 
consider relevant to an investment in the 
securities being listed and that are not 
otherwise described under section 17.1 or 
17.2. 

See the “Risk Factors” section of the 
Prospectus. 

 



18. Promoters 18.1 For a person or company that is, or has been 
within the two years immediately preceding the 
date of the Listing Statement, a promoter of the 
Issuer or of a subsidiary of the Issuer, state: 

(a) the person or company's name; 

(b) the number and percentage of each class 
of voting securities and equity securities of 
the Issuer or any of its subsidiaries 
beneficially owned, directly or indirectly, 
or over which control is exercised; 

(c) the nature and amount of anything of 
value, including money, property, 
contracts, options or rights of any kind 
received or to be received by the 
promoter directly or indirectly from the 
Issuer or from a subsidiary of the Issuer, 
and the nature and amount of any assets, 
services or other consideration therefor 
received or to be received by the Issuer or 
a subsidiary of the Issuer in return; and 

(d) for an asset acquired within the two years 
before the date of the Listing Statement or 
thereafter, or to be acquired, by the Issuer 
or by a subsidiary of the Issuer from a 
promoter: 

(i) the consideration paid or to be paid 
for the asset and the method by 
which the consideration has been or 
will be determined, 

See the “Promoters” section in the 
Prospectus.  

 



(ii) the person or company making the 
determination referred to in 
subparagraph (i) and the person or 
company's relationship with the 
Issuer, the promoter, or an associate 
or affiliate of the Issuer or of the 
promoter, and 

(iii) the date that the asset was acquired 
by the promoter and the cost of the 
asset to the promoter. 

18.2 (1) If a promoter referred to in section 18.1 
is, as at the date hereof, or was within 10 years 
before the date hereof, a director, chief 
executive officer, or chief financial officer of any 
person or company that: 

a) was subject to an order that was 
issued while the promoter was 
acting in the capacity as director, 
chief executive officer or chief 
financial officer; or 

b) was subject to an order that was issued 
after the promoter ceased to be a 
director, chief executive officer or chief 
financial officer and which resulted 
from an event that occurred while the 
promoter was acting in the capacity as 
director, chief executive officer or chief 
financial officer, 

state the fact and describe the basis on which 

See the “Directors and Executive 
Officers” section of the Prospectus, 
under the heading Cease Trade 
Orders, Bankruptcies, Penalties or 
Sanctions for information regarding 
promoter Michael Farrant.  

The information requested has 
been provided in Michael 
Farrant’s PIFs submitted to the 
CSE via email on December 30, 
2021. 



the order was made and whether the order is 
still in effect. 

For the purposes of section 18.2 (1), “order” 
means: 

(a) a cease trade order; 

(b) an order similar to a cease trade order; or 

(c) an order that denied the relevant 
person or company access to any 
exemption under securities 
legislation, that was in effect for a 
period of more than 30 consecutive 
days. 

 (3)  If a promoter referred to in section 18.2 
(1): 

(a) is, as at the date hereof, or has been within 
the 10 years before the date hereof, a 
director or executive officer of any person 
or company that, while the promoter 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, state the fact; 
or 



(b) has, within the 10 years before the date 
hereof, 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 promoter, state the fact. 

 (4)  Describe the penalties or sanctions 
imposed and the grounds on which they were 
imposed or the terms of the settlement 
agreement and the circumstances that gave rise 
to the settlement agreement, if a promoter 
referred to in section 18.2(1) has been subject 
to: 

(a) any penalties or sanctions imposed by a 
court relating to provincial and territorial 
securities legislation or by a provincial 
and territorial securities regulatory 
authority or has entered into a 
settlement agreement with a provincial 
and territorial securities regulatory 
authority; or 

(b) any other penalties or sanctions imposed 
by a court or regulatory body that would 
be likely to be considered important to a 
reasonable investor in making an 
investment decision. 



 (5)  Despite section 18.2(4), no disclosure is 
required of a settlement agreement entered into 
before December 31, 2000 unless the disclosure 
would likely be considered important to a 
reasonable investor in making an investment 
decision. 

19. Legal Proceedings 19.1 Describe any legal proceedings material to 
the Issuer to which the Issuer or a subsidiary of 
the Issuer is a party or of which any of their 
respective property is the subject matter and 
any such proceedings known to the Issuer to be 
contemplated, including the name of the court 
or agency, the date instituted, the principal 
parties to the proceedings, the nature of the 
claim, the amount claimed, if any, if the 
proceedings are being contested, and the 
present status of the proceedings. 

See the “Legal Proceedings and 
Regulatory Actions” section of the 
Prospectus.  

 

19.2 Regulatory actions - Describe any: 

(a) penalties or sanctions imposed against the 
Issuer by a court relating to provincial and 
territorial securities legislation or by a 
securities regulatory authority within the 
three years immediately preceding the 
date hereof; 

(b) other penalties or sanctions imposed by a 
court or regulatory body against the 
Issuer necessary to contain full, true and 
plain disclosure of all material facts 
relating to the securities being listed; and 

See the “Legal Proceedings and 
Regulatory Actions” section of the 
Prospectus. 

 



(c) settlement agreements the Issuer 
entered into before a court relating to 
provincial and territorial securities 
legislation or with a securities regulatory 
authority within the three years 
immediately preceding the date hereof. 

20. Interest of 
Management and 
Others in Material 
Transactions 

20.1 Describe, and state the approximate 
amount of, any material interest, direct or 
indirect, of any of the following persons or 
companies in any transaction within the three 
years before the date of the Listing Statement, 
or in any proposed transaction, that has 
materially affected or will materially affect the 
Issuer or a subsidiary of the Issuer: 

(a) any director or executive officer of the 
Issuer; 

(b) a person or company that is the direct or 
indirect beneficial owner of, or who 
exercises control or direction over, more 
than 10 percent of any class or series of 
your outstanding voting securities; and 

(c) an associate or affiliate of any of the 
persons or companies referred to in 
paragraphs (a) or (b). 

See the “Interest of Management 
and Others in Material 
Transactions” section of the 
Prospectus.  

 

21. Auditors, Transfer 
Agents and Registrars 

21.1 State the name and address of the auditor 
of the Issuer. 

See the “Auditors, Transfer Agents 
and Registrars” section of the 
Prospectus. 

 



21.2 For each class of securities, state the name 
of any transfer agent, registrar, trustee, or other 
agent appointed by the Issuer to maintain the 
securities register and the register of transfers 
for such securities and indicate the location (by 
municipality) of each of the offices of the Issuer 
or transfer agent, registrar, trustee or other 
agent where the securities register and register 
of transfers are maintained or transfers of 
securities are recorded.   

See the “Auditors, Transfer Agents 
and Registrars” section of the 
Prospectus. 

 

22. Material Contracts  22.1 Give particulars of every material contract, 
other than contracts entered into in the ordinary 
course of business that was entered into within 
the two years before the date of Listing 
Statement by the Issuer or a subsidiary of the 
Issuer. 

See the “Material Contracts” section 
of the Prospectus. 

 

22.2 If applicable, attach a copy of any co-
tenancy, unitholders' or limited partnership 
agreement. 

N/A Not applicable.  

23. Interest of Experts 23.1 Disclose all direct or indirect interests in the 
property of the Issuer or of a Related Person of 
the Issuer received or to be received by a person 
or company whose profession or business gives 
authority to a statement made by the person or 
company and who is named as having prepared 
or certified a part of the Listing Statement or 
prepared or certified a report or valuation 
described or included in the Listing Statement. 

See the “Experts” section of the 
Prospectus.  

 



23.2 Disclose the beneficial ownership, direct or 
indirect, by a person or company referred to in 
section 23.1 of any securities of the Issuer or any 
Related Person of the Issuer. 

See the “Experts” section of the 
Prospectus. 

 

23.3 If a person, or a director, officer or 
employee of a person or company referred to in 
section 23.1 is or is expected to be elected, 
appointed or employed as a director, officer or 
employee of the Issuer or of any associate or 
affiliate of the Issuer, disclose the fact or 
expectation. 

N/A The Issuer has no such present 
expectation or intent.  

24. Other Material 
Facts 

24.1 Give particulars of any material facts about 
the Issuer and its securities that are not 
disclosed under the preceding items and are 
necessary in order for the Listing Statement to 
contain full, true and plain disclosure of all 
material facts relating to the Issuer and its 
securities. 

N/A As required under NI 41-101, 
the Prospectus contains all such 
material facts as of the date 
thereof.  

25. Financial 
Statements 

25.1 Provide the following audited financial 
statement for the Issuer: 

(a) copies of all financial statements 
including the auditor's reports 
required to be prepared and filed 
under applicable securities legislation 
for the preceding three years as if the 
Issuer were subject to such law; and 

(b)  a copy of financial statements 
for any completed interim period of 
the current fiscal year. 

See the Financial Statements 
included as Schedule “B” to the 
Prospectus.  

See also the Interim financial 
statements included as 
Schedule “C” to this Listing 
Statement.  



25.2 For Issuers re-qualifying for listing following 
a fundamental change provide 

(a) the information required in sections 5.1 
to 5.3 for the target; 

(b) financial statement for the target 
prepared in accordance with the 
requirements of National Instrument 
41-101 General Prospectus 
Requirements as if the target were the 
Issuer; 

(c) pro-forma consolidated financial 
statements for the New Issuer giving 
effect to the transaction for: 

(i) the last full fiscal year of the 
Issuer, and(ii) any 
completed interim period of the 
current fiscal year.  

N/A The Issuer is not requalifying 
following a fundamental 
change.   
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Schedule “A” – Capitalization Chart 

Issued Capital 
Number of 
Securities 
(non-diluted) 

Number of 
Securities 
(fully-
diluted) 

%of 
Issued 
(non-
diluted) 

% of 
Issued  
(fully diluted) 

Public Float 

Total outstanding (A) 40,155,750 51,429,950 100% 100% 

Held by Related Persons or 
employees of the Issuer or 
Related Person of the 
Issuer, or by persons or 
companies who beneficially 
own or control, directly or 
indirectly, more than a 5% 
voting position in the Issuer 
(or who would beneficially 
own or control, directly or 
indirectly, more than a 5% 
voting position in the Issuer 
upon exercise or conversion 
of other securities held) (B) 

12,647,300 15,659,700 31.5% 30.4% 

Total Public Float (A-B) 27,508,450 37,770,250 68.5% 69.6% 

Freely-Tradeable Float 40,155,750 51,429,950 100% 100% 

Number of outstanding 
securities subject to 
resale restrictions, 
including restrictions 
imposed by pooling or 
other arrangements or in 
a shareholder agreement 
and securities held by 
control block holders (C)  

4,348,000 6,585,400 10.8% 12.8% 

Total Tradeable Float (A-
C) 

35,807,750 44,844,550 89.2% 87.2% 



Public Securityholders (Registered) 

Instruction: For the purposes of this report, "public securityholders" are persons 
other than persons enumerated in section (B) of the previous chart. List registered 
holders only. 

Class of Security 

Size of Holding  Number of 
holders 

Total number of 
securities 

1 – 99 securities 

100 – 499 securities 

500 – 999 securities 

1,000 – 1,999 securities 

2,000 – 2,999 securities 1 2,500 

3,000 – 3,999 securities 

4,000 – 4,999 securities 1 4,000 

5,000 or more securities 180 27,501,950 



Public Securityholders (Beneficial) 

Instruction: Include (i) beneficial holders holding securities in their own name as 
registered shareholders; and (ii) beneficial holders holding securities through an 
intermediary where the Issuer has been given written confirmation of 
shareholdings. For the purposes of this section, it is sufficient if the intermediary 
provides a breakdown by number of beneficial holders for each line item below; 
names and holdings of specific beneficial holders do not have to be disclosed. If 
an intermediary or intermediaries will not provide details of beneficial holders, give 
the aggregate position of all such intermediaries in the last line. 

Class of Security 

Size of Holding  Number of 
holders 

Total number of 
securities 

1 – 99 securities 

100 – 499 securities 

500 – 999 securities 

1,000 – 1,999 securities 

2,000 – 2,999 securities 1 2,500 

3,000 – 3,999 securities 

4,000 – 4,999 securities 1 4,000 

5,000 or more securities 180 27,501,950 

Unable to confirm 



Non-Public Securityholders (Registered) 

Instruction: For the purposes of this report, "non-public securityholders" are 
persons enumerated in section (B) of the issued capital  chart.  

Class of Security 

Size of Holding  Number of 
holders 

Total number of 
securities 

1 – 99 securities 

100 – 499 securities 

500 – 999 securities 

1,000 – 1,999 securities 

2,000 – 2,999 securities 

3,000 – 3,999 securities 

4,000 – 4,999 securities 

5,000 or more securities 10 12,647,300 

10 12,647,300 



Schedule “B” – Financial Statements for the Years ended December 31, 2019 
and 2018 

[ see below ] 
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Independent Auditor’s Report 

To the Board of Directors of New Break Resources Ltd. 

Opinion 

We have audited the financial statements of New Break Resources Ltd. (the “Company”), which 
comprise the statements of financial position as at December 31, 2019 and 2018, and the 
statements of loss/ and comprehensive loss, statements of changes in equity and statements of 
cash flows for the years then ended, and notes to the financial statements, including a summary 
of significant accounting policies. 

In our opinion, the accompanying financial statements present fairly, in all material respects, the 
financial position of the Company as at December 31, 2019 and 2018 and its financial 
performance and its cash flows for the years then ended in accordance with International 
Financial Reporting Standards (“IFRS”). 

Basis for opinion 

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

Material uncertainty related to going concern 

We draw attention to Note 1 in the financial statements, which indicates that the Company has a 
cumulative deficit of $231,918 as at December 31, 2019. As stated in Note 1, these events or 
conditions, along with other matters as set forth in Note 1, indicate that material uncertainties 
exist that cast significant doubt on the Company’s ability to continue as a going concern. Our 
opinion is not modified in respect of this matter. 

Responsibilities of management and those charged with governance for the financial 
statements 

Management is responsible for the preparation and fair presentation of the financial statements in 
accordance with IFRS, and for such internal control as management determines is necessary to 
enable the preparation of financial statements that are free from material misstatement, whether 
due to fraud or error. 
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In preparing the financial statements, management is responsible for assessing the Company’s 
ability to continue as a going concern, disclosing, as applicable, matters related to going concern 
and using the going concern basis of accounting unless management either intends to liquidate 
the Company or cease operations, or has no realistic alternative but to do so. 

Those charged with governance are responsible for overseeing the Company’s financial reporting 
process. 

Auditor’s responsibilities for the audit of the financial statements 

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

As part of an audit in accordance with Canadian generally accepted auditing standards, we 
exercise professional judgement and maintain professional skepticism throughout the audit. We 
also: 

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

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

• Evaluate the appropriateness of accounting policies used and the reasonableness of 
accounting estimates and related disclosures made by management. 

• Conclude on the appropriateness of management’s use of the going concern basis of 
accounting and, based on the audit evidence obtained, whether a material uncertainty 
exists related to events or conditions that may cast significant doubt on the Company’s 
ability to continue as a going concern. If we conclude that a material uncertainty exists, 
we are required to draw attention in our auditor’s report to the related disclosures in the 
financial statements or, if such disclosures are inadequate, to modify our opinion. Our 
conclusions are based on the audit evidence obtained up to the date of our auditor’s 
report. However, future events or conditions may cause the Company to cease to 
continue as a going concern. 
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• Evaluate the overall presentation, structure and content of the financial statements, 
including the disclosures, and whether the financial statements represent the underlying 
transactions and events in a manner that achieves fair presentation. 

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

Chartered Professional Accountants 
Licensed Public Accountants 
 
Toronto, Ontario 
April 23, 2021 

 
 

    
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
                                     



 

5 | P a g e  
 

 
Statements of Financial Position 
As at 
 

(Expressed in Canadian Dollars)  
December 31, 

2019 
December 31, 

2018 
    
Assets    
Current assets    

Cash  $ 192,778    $ -  
HST receivable   6,918   -  

Total Assets  $ 199,696    $ -  

Liabilities and Equity    
Current liabilities    

Accounts payable and accrued liabilities Note 7 $ 49,011    $ 200  
Flow-through share premium liability Notes 8(b), 12  98,028   -  

Total Liabilities 
 

 147,039   200  

Shareholders' Equity (Deficiency)    
Share capital Note 8(b)  263,760   -  
Warrant reserve Note 8(d)  515   -  
Stock option reserve Note 8(c)  20,300   -  
Deficit   (231,918)       (200)  

Total Shareholders’ Equity (Deficiency) 
 

 52,657   (200)  

Total Liabilities and Shareholders’ Equity (Deficiency) $ 199,696    $ -  
 
Nature of operations and going concern (Note 1) 
Commitments (Note 12) 
Subsequent events (Note 13) 

 

Approved by the Board of Directors and authorized on April 23, 2021: 
 
"Michael Farrant" "Thomas Puppendahl" 
Michael Farrant Thomas Puppendahl 

   Director Director 

 

 

 

The accompanying notes form an integral part of these financial statements 
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Statements of Loss and Comprehensive Loss 
For the years ended 
 
  December 31, 
(Expressed in Canadian Dollars)   2019 2018 

Expenses   
 

Exploration and evaluation  Note 6 $       62,261 $                - 
Management fees Note 9    105,000                        - 
Consulting fees Note 9      15,000           - 
Professional fees       20,692                        - 
General and administrative       23,808       200 
Shareholder costs        1,525                        - 
Travel        3,506                        - 
Share-based compensation Note 8(c)     20,300                        - 

Total expenses             252,092         200 

Loss before the undernoted      (252,092)          (200) 
Bank charges                  (198)          - 
Flow-through share premium recovery Note 12     20,572                        - 

Net loss and comprehensive loss for the year    $    (231,718)      $        (200) 
     

Net loss per share     
Basic and diluted loss per share     $        (0.03)     $        (66.67) 

Weighted average number of shares outstanding – basic and diluted     7,882,453                        3 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes form an integral part of these financial statements 
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Statements of Changes in Shareholders' Equity (Deficiency) 
 
           Share Capital         Reserves   
 
(Expressed in Canadian Dollars) 

 
Note 

Number of 
Shares 

 
Amount Warrants 

Stock 
Options 

 
Deficit 

 
Total 

Balance at December 31, 2017 and 2018   3    $ -    $           -  $           -  $ (200)  $ (200)  
Shares issued for cash   8(b)(i)(iii)(iv)  8,599,999   162,000               -                -   -   162,000  
Shares issued for services  8(b)(ii)  1,699,998   17,000               -                -   -   17,000  
Flow-through shares issued for cash 8(b)(v)  2,965,000   207,550                -                -   -   207,550  
Flow-through premium 8(b)(v)  -   (118,600)      (118,600)  
Share issue costs - cash 8(b)(v)  -   (3,675)                -                -   -   (3,675)  
Share issue costs – fair value of finders’ warrants 8(b)(v), 8(d)  -   (515)            515                -   -   -  
Share-based compensation 8(c)  -   -                -       20,300   -   20,300  
Net loss for the year   -   -                -                -   (231,718)   (231,718)  

Balance at December 31, 2019   13,265,000    $ 263,760    $      515  $  20,300  $ (231,918)  $ 52,657  
       

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes form an integral part of these financial statements 
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Statements of Cash Flows 
For the years ended 

  December 31, 
(Expressed in Canadian Dollars)  2019 2018 

Cash flows from operating activities   
 

Net loss for the year  $   (231,718) $         (200) 
Adjustments not affecting cash:    

Flow-through share premium recovery Note 12        (20,572)              - 
Share-based compensation Note 8(c)           20,300              - 
Shares issue for services           17,000      - 

Operating cash flows before changes in non-cash                      
working capital:  

             
(214,990)        (200) 

Changes in non-cash working capital:    
HST receivable           (6,918)             - 
Accounts payable and accrued liabilities           48,811         200 

Cash used in operating activities        (173,097)             - 

Cash flows from financing activities    
Proceeds from private placements Note 8(b)       369,550             - 
Share issue costs Note 8(b)(v)         (3,675)             - 

Cash provided by financing activities        365,875             - 
Increase in cash during the year        192,778

  
            - 

  Cash, beginning of year                  -
  

            -
  

Cash, end of year  $    192,778 $             - 
 
 
Supplemental cash flow information: 
Value of common shares issued for services Note 8(b)(ii) $      17,000 $     -  
Value of finders’ warrants issued Note 8(b)(v) $           515 $              - 
 

 

 

 

 

 

 

 

 

 

The accompanying notes form an integral part of these financial statements 



Notes to the Financial Statements 
For the years ended December 31, 2019 and 2018   
(Expressed in Canadian Dollars) 
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1. NATURE OF OPERATIONS AND GOING CONCERN 

New Break Resources Ltd. (the “Company” or "New Break") is a private Canadian mineral exploration 
company currently engaged in the acquisition, exploration and evaluation of mineral properties in Canada.  
All of the Company’s mineral property interests are currently in the exploration and evaluation stage.   
 
The Company was incorporated under the name “8861587 Canada Corporation” under the laws of 
Canada on April 18, 2014.  Effective December 28, 2018, the Company changed its name to New Break 
Resources Ltd.  The address of the Company's corporate office and principal place of business is 18 King 
Street East, Suite 902 Toronto, Ontario, M5C 1C4, Canada. 

These financial statements have been prepared on a going concern basis, which contemplates that the 
Company will be able to realize its assets and discharge its liabilities in the normal course of business.  
Accordingly, they do not give effect to adjustments that would be necessary should the Company be 
unable to continue as a going concern, and therefore be required to realize its assets and liquidate its 
liabilities and commitments in other than the normal course of business and at amounts different from 
those in the accompanying financial statements.  Such adjustments could be material.  It is not possible to 
predict whether the Company will be able to raise adequate financing or to ultimately attain profitable 
levels of operations.  Changes in future conditions could require material write downs of the carrying 
values.  

The business of exploring for minerals involves a high degree of risk and there can be no assurance that 
the exploration programs will result in profitable operations.  The Company is in the process of exploring 
its mineral properties and has not yet determined whether these properties contain mineral reserves that 
are economically recoverable.  The recoverability of amounts shown for mineral properties is dependent 
upon the establishment of a sufficient quantity of economically recoverable reserves, the ability of the 
Company to obtain necessary financing to complete the development and upon future profitable 
production or proceeds from the disposition of these assets. 

Although the Company has taken steps to verify title to the properties on which it is conducting 
exploration and in which it has an interest, in accordance with industry standards for the current stage of 
operations of such properties, these procedures do not guarantee the Company's title.  Property title may 
be subject to government licensing requirements or regulations, unregistered prior agreements, 
unregistered claims, indigenous claims, and non-compliance with regulatory, environmental and social 
licensing requirements.  The Company’s assets may also be subject to increases in taxes and royalties, 
renegotiation of contracts, political uncertainty and currency exchange fluctuations and restrictions. 

The Company has not realized a profit from operations and has incurred expenditures related to property 
exploration, resulting in a cumulative deficit of $231,918 as at December 31, 2019 (December 31, 2018 - 
$200) and has limited working capital as at December 31, 2019.  The recoverability of the carrying value of 
mineral properties and the Company's continued existence is dependent upon the preservation of its 
interest in the underlying properties, the discovery of economically recoverable reserves, the achievement 
of profitable operations, or the ability of the Company to raise alternative financing, if necessary, or 
alternatively upon the Company's ability to dispose of its property interests on an advantageous basis.  
Management cannot provide assurance that it will be successful in future financing activities or be able to 
execute its business strategy.  As at December 31, 2019, the Company had current assets of $199,696 
(December 31, 2018 - $nil) to cover current liabilities of $49,011 (December 31, 2018 - $200), exclusive of 
non-cash flow-through share premium liability (see Note 13 for financings completed subsequent to 
December 31, 2019).  These conditions indicate that material uncertainties exist that cast significant doubt 
on the Company’s ability to continue as a going concern.   

 



Notes to the Financial Statements 
For the years ended December 31, 2019 and 2018   
(Expressed in Canadian Dollars) 
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2. BASIS OF PRESENTATION 

(a)  Statement of Compliance 

These financial statements have been prepared in accordance with International Financial Reporting 
Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”) and include 
interpretations of the International Financial Reporting Interpretations Committee (“IFRIC”).  The 
policies set out were consistently applied to all periods presented unless otherwise noted below.  
 
(b)  Basis of Presentation 

These financial statements have been prepared on the historical cost basis, except for financial 
instruments designated at fair value through profit and loss, which are stated at their fair value.  In 
addition, these financial statements have been prepared using the accrual basis of accounting except for 
cash flow information.  These financial statements are presented in Canadian dollars, which is the 
Company's functional currency.  All values are rounded to the nearest dollar. 
 
(c)  Approval of the Financial Statements 
 
The financial statements of the Company for the year ended December 31, 2019 were reviewed, approved 
and authorized for issue by the Board of Directors of the Company on April 23, 2021. 
 
(d) Use of estimates and judgments 
 
The preparation of financial statements in conformity with IFRS requires that management make 
judgements, estimates and assumptions about future events that affect the amounts reported in the 
financial statements and related notes to the financial statements.  Although these estimates are based on 
management’s best knowledge of the amount, event or actions, actual results may differ from those 
estimates. 

Estimates and underlying assumptions are reviewed on an ongoing basis.  Revisions to accounting 
estimates are recognized in the period in which the estimates are revised and in any future periods 
affected.  The Company makes estimates and assumptions about the future that affect the reported 
amounts of assets and liabilities, profits and expenses.  Estimates and judgments are continually evaluated 
based on historical experience and other factors, including expectations of future events that are believed 
to be reasonable under the circumstances.  The effect of a change in an accounting estimate is recognized 
prospectively by including it in income in the period of the change, if the change affects that period only, 
or in the period of the change and future periods, if the change affects both.  

Information about critical judgments in applying accounting policies that have the most significant risk of 
causing material adjustment to the carrying amounts of assets and liabilities recognized in the financial 
statements are discussed below: 

 

 

 

 

 

 



Notes to the Financial Statements 
For the years ended December 31, 2019 and 2018   
(Expressed in Canadian Dollars) 
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2. BASIS OF PRESENTATION (Continued) 

Share-based payment transactions 

The Company measures the cost of equity-settled transactions with employees and applicable non-
employees by reference to the fair value of the equity instruments at the date at which they are vested. 
Estimating fair value for share-based payment transactions requires determining the most appropriate 
valuation model, which is dependent on the terms and conditions of the grant. This estimate also requires 
determining the most appropriate inputs to the valuation model including the expected life of the share 
option, risk-free interest rates, volatility and dividend yield and making assumptions about them. The 
assumptions and models used for estimating fair value for share-based payment transactions are disclosed 
in Note 8(c). 

 
Title to exploration and evaluation property interests 

Although the Company has taken steps to verify title to exploration and evaluation properties in which it 
has an interest, these procedures do not guarantee the Company’s title. Such properties may be subject to 
prior agreements or transfers and title may be affected by undetected defects. 

Rehabilitation provisions  

The Company records management’s best estimate of the present value of the future cash requirements of 
any rehabilitation obligation as a long-term liability in the period in which the related environmental 
disturbance occurs based on the net present value of the estimated future costs. This obligation is adjusted 
at each period end to reflect the passage of time and any changes in the estimated future costs underlying 
the obligation. In determining this obligation, management must make a number of assumptions about 
the amount and timing of future cash flows and discount rate to be used. The actual future expenditures 
may differ from the amounts currently provided if the estimates made are significantly different than 
actual results or if there are significant changes in environmental and/or regulatory requirements in the 
future. 

Income, value added, withholding and other taxes 

The Company is subject to income, value added, withholding and other taxes. Significant judgment is 
required in determining the Company’s provisions for taxes. There are many transactions and calculations 
for which the ultimate tax determination is uncertain during the ordinary course of business. The 
Company recognizes liabilities for anticipated tax audit issues based on estimates of whether additional 
taxes will be due. The determination of the Company’s income, value added, withholding and other tax 
liabilities requires interpretation of complex laws and regulations. The Company’s interpretation of 
taxation law as applied to transactions and activities may not coincide with the interpretation of the tax 
authorities. All tax related filings are subject to government audit and potential reassessment subsequent 
to the financial statement reporting period.  Where the final tax outcome of these matters is different from 
the amounts that were initially recorded, such differences will impact the tax related accruals and deferred 
income tax provisions in the period in which such determination is made. 
 
Capitalization of mineral property acquisition costs  
Where mineral properties are acquired through an acquisition agreement, management has determined 
that capitalized acquisition costs have future economic benefits and are economically recoverable. In 
making this judgement, management has assessed various sources of information including, but not 
limited to, the geologic and metallurgic information, operating management expertise and existing permits. 
See Note 6 for details of the Company’s capitalized acquisition costs in respect of mineral properties. 

 



Notes to the Financial Statements 
For the years ended December 31, 2019 and 2018   
(Expressed in Canadian Dollars) 
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2. BASIS OF PRESENTATION (Continued) 

Impairment of mineral properties  

While assessing whether any indications of impairment exist for mineral properties, consideration is given 
to both external and internal sources of information. Information the Company considers includes 
changes in the market, economic and legal environment in which the Company operates that are not 
within its control that could affect the recoverable amount of mineral properties. Internal sources of 
information include the manner in which the mineral properties are being used or are expected to be used 
and indications of expected economic performance of the properties.  Estimates include but are not 
limited to estimates of the discounted future cash flows expected to be derived from the Company’s 
mining properties, costs to sell the properties and the appropriate discount rate.  Reductions in metal price 
forecasts, increases in estimated future costs of production, increases in estimated future capital costs, 
reductions in the amount of recoverable mineral reserves and mineral resources and/or adverse current 
economics can result in a write-down of the carrying amounts of the Company’s mineral properties. 
 
(e) Accounting Standards Adopted 
 
Effective January 1, 2019, the Company adopted a number of new IFRS standards, interpretations, 
amendments and improvements to existing standards.  These included IFRS 16 and IFRIC 23.  These new 
standards did not have any material impact on the Company’s financial statements. 
 
IFRS 16 Leases - The Company adopted IFRS 16, Leases (“IFRS 16”), effective January 1, 2019.  The 
objective of IFRS 16 is to recognize substantially all leases on the balance sheet for lessees.  IFRS 16 
requires lessees to recognize a "right-of-use" asset and a lease liability calculated using a prescribed 
methodology.  The Company has adopted IFRS 16 using the modified retrospective approach which does 
not require restatement of comparative periods.  Comparative information has not been restated and 
continues to be reported under IAS 17, Leases (“IAS 17”), and IFRIC 4, Determining Whether an 
Arrangement Contains a Lease (“IFRIC 4”).  The adoption of IFRS 16 had no impact on the financial 
statements.  

IFRIC 23 – Uncertainty over Income Tax Treatments.  The Company adopted IFRIC 23, Uncertainty 
over Income Tax Treatments (“IFRIC 23”) on January 1, 2019 with retrospective application.  IFRIC 23 
clarifies the recognition and measurement requirements when there is uncertainty over income tax 
treatments.  The effect of uncertain tax treatments are recognized at the most likely amount or expected 
value.  The adoption of IFRIC 23 had no impact on the financial statements. 
 

3. SIGNIFICANT ACCOUNTING POLICIES 
 
The accounting policies set out below have been applied consistently to all period presented in these 
financial statements except where noted. 
 
(a)  Cash 

Cash consists of cash on deposit with a major Canadian bank.  Cash is measured at Amortized Cost. 
 
 
 
 
 



Notes to the Financial Statements 
For the years ended December 31, 2019 and 2018   
(Expressed in Canadian Dollars) 
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3. SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
(b)  Exploration and Evaluation Properties 

Acquisition Costs 

The costs of acquiring mineral property interests comprised of payments of cash and common shares, are 
capitalized as mineral property assets.  This does not include payments of cash and common shares in 
respect of option agreements where the ultimate acquisition of the property is uncertain at the time the 
initial payment is made. 

Exploration and Evaluation Expenditures 
 
Payments of cash and common shares pursuant to option agreements, costs of staking and all 
expenditures on exploration and evaluation activities are recorded as exploration and evaluation expenses 
until it has been established that a mineral property is commercially viable.     
 
Development Assets 

When economically viable reserves have been determined and the decision to proceed with development 
has been approved, the expenditures related to development and construction are capitalized as 
construction-in-progress and classified as a component of property, plant and equipment.  Costs 
associated with the commissioning of new assets incurred in the period before they are operating in the 
way intended by management are capitalized.  Development expenditure is net of the proceeds of the sale 
of metals from ore extracted during the development phase.  Interest on borrowings related to the 
construction and development of assets are capitalized until substantially all the activities required to make 
the asset ready for its intended use are complete. 
 
Disposition or Abandonment of Mineral Properties 

Proceeds received from the sale of any interest in a mineral property are first credited against the carrying 
value of the property, with any excess included in operations for the period.  If a property is abandoned, 
the acquisition cost of the property is written off to operations. 
 
Impairment 

The application of the Company’s accounting policy for acquisition costs related to mineral properties, 
requires judgement in determining whether there are future economic benefits, which may be based on 
assumptions about future events or circumstances.  Estimates and assumptions made may change if new 
information becomes available. If information becomes available suggesting that the recovery of the 
carrying value is unlikely, the amount to be written off is expensed in the statement of operations in the 
period when the new information becomes available. The Company assesses each cash generating unit 
(“CGU”) at each reporting date to determine whether any indication of impairment exists. 

Where an indicator of impairment exists, a formal estimate of the recoverable amount is made, which is 
considered to be the higher of the fair value less costs to sell and value in use.  These assessments require 
the use of estimates and assumptions such as long-term commodity prices, discount rates, future capital 
requirements, exploration potential and operating performance.  Fair value is determined as the amount 
that would be obtained from the sale of the assets in an arm’s length transaction between knowledgeable 
and willing parties. The carrying amount of the asset is reduced to its recoverable amount and the 
impairment loss is recognized in profit or loss in the statement of operations for the period.   
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3. SIGNIFICANT ACCOUNTING POLICIES (Continued) 

(c)  Equipment 

Recognition and Measurement 

Equipment is measured at cost less accumulated depreciation and accumulated impairment losses. Cost 
includes all expenditures that are directly attributable to the acquisition of the asset. 

Depreciation 

When applicable, depreciation is calculated using the straight-line method over the estimated useful lives 
of assets as follows:  

  Office furniture and equipment - 3 years. 
Computer hardware and software – 2 years. 

The Company does not currently have any office or computer equipment. 
 
Impairment 
 
The carrying amounts of the Company’s equipment are reviewed at each reporting date to determine 
whether there is any indication of impairment.  If any such indication exists, the asset’s recoverable 
amount is estimated.  

Impairment is determined for an individual asset unless the asset does not generate cash inflows that are 
independent of those generated from other assets or group of assets, in which case, the individual assets 
are grouped together into CGUs for impairment purposes. 

An impairment exists when the carrying amount of the asset, or group of assets, exceeds its recoverable 
amount.  The impairment loss is the amount by which the carrying value exceeds the recoverable amount 
and such loss is recognized in the statement of operations.  The recoverable amount of an asset is the 
higher of its fair value less costs to dispose and its value in use. 

A previously recognized impairment loss is reversed if there has been a change in the estimates used to 
determine the asset’s recoverable amount since the last impairment loss was recognized such that the 
recoverable amount has increased.  The carrying amount after a reversal must not exceed the carrying 
account (net of depreciation) that would have been determined had no impairment loss been recognized. 

   
(d)  Financial Instruments 

Financial assets 

Initial recognition and measurement 

Non-derivative financial assets within the scope of IFRS 9 are classified and measured as “financial assets 
at fair value”, as either Fair Value Through Profit or Loss (“FVPL”) or Fair Value Through Other 
Comprehensive Income (“FVOCI”), and “financial assets at amortized costs”, as appropriate.  The 
Company determines the classification of financial assets at the time of initial recognition based on the 
Company’s business model and the contractual terms of the cash flows. 
 
All financial assets are recognized initially at fair value plus, in the case of financial assets not at FVPL, 
directly attributable transaction costs on the trade date at which the Company becomes a party to the 
contractual provisions of the instrument. 
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3. SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
Subsequent measurement – financial assets at FVPL 
 
Financial assets measured at FVPL include financial assets management intends to sell in the short term 
and any derivative financial instrument that is not designated as a hedging instrument in a hedge 
relationship.  Financial assets measured at FVPL are carried at fair value in the statements of financial 
position with changes in fair value recognized in other income or expense in the statements of operations. 
The Company does not measure any financial assets at FVPL. 

Subsequent measurement – financial assets at amortized cost 

After initial recognition, financial assets measured at amortized cost are subsequently measured at the end 
of each reporting period at amortized cost using the Effective Interest Rate (“EIR”) method.  Amortized 
cost is calculated by taking into account any discount or premium on acquisition and any fees or costs that 
are an integral part of the EIR.  Cash is measured at amortized cost. 

Subsequent measurement – financial assets at FVOCI 

Financial assets measured at FVOCI are non-derivative financial assets that are not held for trading and 
the Company has made an irrevocable election at the time of initial recognition to measure the assets at 
FVOCI.  The Company does not measure any financial assets at FVOCI. 

Derecognition 

A financial asset is derecognized when the contractual rights to the cash flows from the asset expire, or 
the Company no longer retains substantially all the risks and rewards of ownership. 

Impairment of financial assets 

IFRS 9 allows a simplified approach to impairment assessment, which requires the expected lifetime loss 
to be recognized at the time of initial recognition of the financial assets.  An impairment loss is reversed in 
subsequent periods if the amount of the expected loss decreases and the decrease can be objectively 
related to an event occurring after the initial impairment was recognized.  

Financial liabilities 

Initial recognition and measurement 

Financial liabilities are measured at amortized cost, unless they are required to be measured at FVPL as is 
the case for held for trading or derivative instruments, or the Company has opted to measure the financial 
liability at FVPL.  The Company’s financial liabilities include accounts payable and accrued liabilities, 
which are measured at amortized cost.  All financial liabilities are recognized initially at fair value. 

     Subsequent measurement – financial liabilities at amortized cost 

After initial recognition, financial liabilities measured at amortized cost are subsequently measured at the 
end of each reporting period at amortized cost using the EIR method.  Amortized cost is calculated by 
taking into account any discount or premium on acquisition and any fees or costs that are an integral part 
of the EIR. 
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3. SIGNIFICANT ACCOUNTING POLICIES (Continued) 

Subsequent measurement – financial liabilities at FVPL 

Financial liabilities measured at FVPL include financial liabilities management intends to sell in the short 
term and any derivative financial instrument that is not designated as a hedging instrument in a hedge 
relationship.  Financial liabilities measured at FVPL are carried at fair value in the statements of financial 
position with changes in fair value recognized in other income or expense in the statement of operations.  
The Company does not measure any financial liabilities at FVPL. 

Derecognition 

A financial liability is derecognized when the obligation under the liability is discharged, cancelled or 
expires with any associated gain or loss recognized in other income or expense in the statements of 
operations. 

Provisions 

A provision is recognized when the Company has a present legal or constructive obligation as a result of a 
past event, it is probable that an outflow of economic benefits will be required to settle the obligation, and 
the amount of the obligation can be reliably estimated.  If the effect is material, provisions are determined 
by discounting the expected future cash flows at a pre-tax rate that reflects current market assessments of 
the time value of money and, where appropriate, the risks specific to the liability. 

Fair Value Hierarchy 

Financial instruments recorded at fair value on the statements of financial position are classified using a 
financial value hierarchy that reflects the significance of the inputs used in marking the measurements. 
The fair value hierarchy has the following levels: 

• Level 1 - valuation based on quoted prices (unadjusted) in active markets for identical assets or 
liabilities; 

• Level 2 - valuation techniques based on inputs other than quoted prices including Level 1 that are 
observable for assets or liabilities, either directly (i.e. as prices) or indirectly (i.e. derived from 
prices); and 

• Level 3 - valuation techniques using inputs for the asset and liability that are not based on 
observable market data (unobservable inputs). 

The Company does not have any financial instruments measured at fair value and that require 
classification within the fair value hierarchy. 
 
(e)  Share Capital 

Equity instruments are contracts that give a residual interest in the net assets of the Company.  Financial 
instruments issued by the Company are classified as equity only to the extent that they do not meet the 
definition of a financial liability or financial asset. 

The Company’s common shares, warrants, stock options and flow-through shares are classified as equity 
instruments.  Preference share capital is classified as equity if it is non-retractable, or redeemable only at 
the Company’s option, and any dividends are discretionary.  Dividends thereon are recognized as 
distributions within equity. 

Incremental costs directly attributable to the issue of new shares are shown in equity as a deduction, net of 
tax, from proceeds. 
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3. SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
(f)  Warrants 
 
Proceeds from unit placements are allocated between shares and warrants issued according to their 
relative fair value.  The relative fair value of the share component is credited to share capital and the 
relative fair value of the warrant component is credited to warrant reserve.  Upon exercise of the warrants, 
consideration paid by the warrant holder together with the amount previously recognized in the warrant 
reserve account is recorded as an increase to share capital.  For those warrants that expire unexercised, the 
recorded fair value is transferred from warrant reserve to deficit. 
 
(g)  Flow-Through Shares 

Upon the issuance of flow-through shares, the Company records the initial proceeds to capital stock, net 
of tax liability, if any. The flow-through share premium liability on the statement of financial position 
represents the premium of the financing price in excess of the market share price on the date of the flow-
through share financing.  The financial liability pertaining to the premium is recognized in the statement 
of operations consistent with expenditure renunciations.  As the Company incurs eligible Canadian 
Exploration Expenditures (“CEE”) to meet flow-through requirements, a corresponding tax recovery is 
recognized. 
 
(h)  Share-Based Payments 

The Company accounts for share-based payments using the fair value method.  Under this method, 
compensation expense for employees is measured at fair value on the date of grant using the 
Black-Scholes option pricing model, and is recognized as an expense with a corresponding increase in 
stock option reserve, a component of equity, over the period that the employees earn the options.  The 
amount recognized as an expense is adjusted to reflect the number of share options expected to vest.  The 
Black-Scholes option pricing model requires the input of subjective assumptions, including the expected 
term of the option and stock price volatility.   
 
Upon the exercise of stock options, consideration paid by the option holder together with the amount 
previously recognized in the stock option reserve account is recorded as an increase to share capital.  For 
those options that are cancelled or expire after vesting, the recorded fair value is transferred from stock 
option reserve to deficit.  
 
Warrants, stock options, and other equity instruments issued as purchase consideration in non-cash 
transactions are recorded at fair value of the goods or services received or if the value of the goods or 
services received is not reliably measurable then the value of such goods and services are measured with 
reference to the fair value of the equity instruments issued.  With respect to the acquisition of exploration 
and evaluation assets, the Company does not believe that the fair value of these assets is reliably 
measurable at the time of purchase.  As such, when shares of the Company are issued as consideration for 
the purchase of exploration and evaluation assets, the fair value of the asset is based upon the price of the 
Company’s shares on the date of the agreement to issue shares as determined by the Board of Directors.  
In the event that options or warrants are issued where the fair value of goods or services are not reliably 
measurable, they are valued using the Black-Scholes pricing model.   
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3. SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
(i)  Reclamation Obligation 

A legal or constructive obligation to incur restoration, rehabilitation, and environmental costs may arise 
when environmental disturbance is caused by the exploration, development, or ongoing production of a 
mineral property interest.  The Company’s exploration activities are subject to various governmental laws 
and regulations relating to the protection of the environment.  These environmental regulations are 
continually changing and are generally becoming more restrictive. 

The fair value of the liability for an asset retirement obligation is recorded when the legal obligation arises 
and the corresponding increase to the asset is amortized over the life of the asset.  The liability is increased 
over time to reflect an accretion element considered in the initial measurement at fair value.  The 
Company does not currently have any significant legal or constructive obligations and therefore, no 
reclamation provision has been recorded as at December 31, 2019 and December 31, 2018. 
 
(j)  Loss Per Common Share 
 
The Company presents basic and diluted loss per share (“EPS”) data for its common shares.  Basic EPS is 
calculated by dividing the profit or loss attributable to common shareholders of the Company by the 
weighted average number of common shares outstanding during the period, adjusted for own shares held. 
Diluted EPS is determined by adjusting the profit or loss attributable to common shareholders and the 
weighted average number of common shares outstanding, adjusted for own shares held, for the effects of 
all dilutive potential common shares, which comprise convertible warrants and stock options granted by 
the Company.  Diluted loss per share for the periods presented does not include the effect of the stock 
options and warrants issued by the Company, as they are anti-dilutive. 
 
(k)  Income Taxes 
 
Income tax expense is comprised of current and deferred tax expense.  Current tax expense is the 
expected tax payable or receivable on the taxable income or loss for the period, using tax rates enacted or 
substantively enacted at the reporting date, and any adjustment to tax payable in respect of previous years. 
Deferred tax assets and liabilities are recognized in respect of temporary differences between the carrying 
amounts of assets and liabilities for financial reporting purposes and the amounts used for tax purpose. 

Income tax expense is recognized in profit or loss except to the extent that it relates to a business 
combination, or items recognized directly in equity.  Income taxes are calculated using the asset and 
liability method of accounting for income taxes.  Deferred tax assets and liabilities are recognized for the 
deferred tax consequences attributable to differences between the financial statement carrying amounts of 
existing assets and liabilities and their respective tax bases and for tax losses and other deductions carried 
forward. 

Deferred income tax assets and liabilities are calculated using enacted or substantively enacted tax rates 
expected to apply when the asset is realized or the liability is settled.  An asset is recognized on the 
statement of financial position only when it is probable that the future economic benefits will flow to the 
entity and the asset has a cost or value that can be measured reliably.  The effect on deferred tax assets and 
liabilities of changes in tax rates are recognized in operations in the period in which the change is 
substantively enacted. 
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3. SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
(l)  New Accounting Standards and Interpretations Not Yet Effective 
 
The following new standards, amendments and interpretations have been issued but are not effective for 
the fiscal year ended December 31, 2019 and, accordingly, have not been applied in preparing these 
financial statements.  These new standards are not expected to have a material impact on the Company. 
 
Amendments to IFRS 3, Business Combinations (effective January 1, 2020) assist in determining whether 
a transaction should be accounted for as a business combination or an asset acquisition.  It amends the 
definition of a business to include an input and a substantive process that together, significantly contribute 
to the ability to create goods and services provided to customers, generating investment income and other 
income, and it excludes returns in the form of lower costs and other economic benefits.  While early 
adoption is permitted, the Company has not elected not to do so. 

4. FINANCIAL INSTRUMENTS 

The Company manages its exposure to a number of different financial risks arising from its operations as 
well as its use of financial instruments including market risks (commodity prices, foreign currency 
exchange rate and interest rate), credit risk and liquidity risk through its risk management strategy.  The 
objective of the strategy is to support the delivery of the Company's financial targets while protecting its 
future financial security and flexibility. 

Financial risks are primarily managed and monitored through operating and financing activities and, if 
required, through the use of derivative financial instruments.  The Company does not use derivative 
financial instruments for purposes other than risk management.  The financial risks are evaluated regularly 
with due consideration to changes in the key economic indicators and up to date market information. 
 
Market Risk 

Market risk is the risk or uncertainty arising from possible market price movements and their impact on 
the future performance of the business.  The Company may use derivative financial instruments such as 
foreign exchange contracts and interest rate swaps to manage certain exposures.  These market risks are 
evaluated by monitoring changes in key economic indicators and market information on an ongoing basis. 
 
Commodity Risk 

The Company is exposed to price risk with respect to commodity prices. Commodity price risk is defined 
as the potential adverse impact on earnings and economic value due to commodity price movements and 
volatilities. The Company monitors commodity prices as they relate to gold and the stock market to 
determine the appropriate course of action to be taken. 
 
Liquidity Risk 

Liquidity risk encompasses the risk that a company cannot meet its financial obligations in full.  The 
Company's main source of liquidity is derived from its common stock issuances.  These funds are 
primarily used to finance working capital, operating expenses, capital expenditures and acquisitions. 

The Company manages its liquidity risk by regularly monitoring its cash flows from operating activities 
and holding adequate amounts of cash.  The 2020 exploration budget is planned to be mostly funded 
from flow-through funds raised in 2019.  There is no certainty of the Company’s ability to complete 
additional financings. 
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4. FINANCIAL INSTRUMENTS (Continued) 

As at December 31, 2019 the Company held current assets of $199,696 (December 31, 2018 - $nil) to 
settle current liabilities of $49,011 (December 31, 2018 - $200), exclusive of non-cash flow-through 
premium liability.   
 
Interest Rate Risk 

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate 
due to changes in market interest rates.  Cash bears interest at market rates.  In the event that the 
Company held interest bearing debt, the Company could be exposed to interest rate risk.  The Company 
does not have any interest-bearing debt.  Other current financial assets and liabilities are not exposed to 
interest rate risk because of their short-term nature. 
 
Credit Risk 

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause 
the other party to incur a financial loss.  Financial instruments that potentially subject the Company to 
credit risk consist of cash.  The Company has reduced its credit risk by investing its cash with a Canadian 
chartered bank.    

The Company's financial assets and liabilities as at December 31, 2019 and 2018 were as follows: 

 Amortized Cost FVPL Total 
December 31, 2018    
Financial liabilities    
  Accounts payable and accrued liabilities  $            200   $               -   $           200  
December 31, 2019    
Financial assets    
  Cash  $      192,778   $               -    $     192,778 
Financial liabilities    
  Accounts payable and accrued liabilities  $        49,011   $               -    $       49,011  

 
The fair values of these financial instruments approximate their carrying values because of their short-
term nature. 

5. CAPITAL MANAGEMENT 

The Company defines capital management as the manner in which it manages its share capital.  As at 
December 31, 2019, the Company’s share capital was $263,760 (December 31, 2018 - $nil).  

Up until December 31, 2018, the Company was effectively inactive. During the year ended December 31, 
2019, the Company's approach to capital management changed as it began operations as a mineral 
exploration and evaluation company and began to issue shares from treasury in order to raise capital to 
fund its operations.  The Company is not subject to any externally imposed capital requirements. 

The Company's objective in managing capital is to maintain the entity's ability to continue as going 
concern, support the Company's normal operating requirements and to continue the exploration and 
evaluation of its mineral properties.  

The Board of Directors does not establish a 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. 
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5. CAPITAL MANAGEMENT (Continued) 

The Company regularly monitors and reviews the amount of capital in proportion to risk and future 
development and exploration opportunities. The Company manages the capital structure and makes 
adjustments to it in the light of changes in economic conditions and the risk characteristics of the 
underlying assets. In order to maintain or adjust the capital structure, the Company may issue new debts 
or equity or similar instruments to obtain additional financing. 
 

6. MINERAL PROPERTIES, EXPLORATION AND EVALUATION EXPENDITURES 
  

Kraken Project 

On March 1, 2019, the Company entered into an option agreement with Kraken Gold Corporation, a 
private company (“Kraken”), whereby New Break can acquire a 100% interest in certain mining claims 
and properties in the Porcupine and Larder Lake Mining Divisions near Timmins, Ontario (the “Kraken 
Property”).   

Under the terms of the option agreement, the Company is required to make the following payments to 
Kraken, which are expensed as exploration and evaluation expenditures when they are made:    

 a) Cash payments totaling $140,000 as follows: 
 (i)  $20,000 – upon execution of the agreement – (paid March 1, 2019) 
 (ii) $30,000 – on or before the first anniversary, March 1, 2020 
 (iii) $90,000 – on or before the second anniversary, March 1, 2021 
 
 b) Common share issuances totaling $285,000 worth of common shares as follows: 
 (i)  $60,000 – in common shares upon signing the agreement – (issued February 29, 2020) 
 (ii) $75,000 – in common shares on or before the first anniversary, March 1, 2020 
 (iii) $150,000 – in common shares on or before the second anniversary, March, 2021 

On February 29, 2020, the Company issued 600,000 common shares to Kraken in connection with its 
commitment to issue $60,000 worth of common shares. 
 
In addition, New Break must complete exploration expenditures totaling $1,350,000 over a three-year 
period, with the annual minimum expenditure requirements as follows: 

(i) $250,000 – within the first year - (completed) 
 (ii) $350,000 – within the second year 
 (iii) $750,000 – within the third year 

The Kraken properties are subject to a 2.5% net smelter return (“NSR”) royalty, of which 1.0% can be 
repurchased for $1.0 million.   
 
Subsequent to December 31, 2019, the Company informed Kraken that it would not be proceeding with 
the option agreement.  No further option payments were made to Kraken.      

 
 Moray Gold Project 
 
 See Note 13 for details of the acquisition of the Moray property subsequent to December 31, 2019. 
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6. MINERAL PROPERTIES, EXPLORATION AND EVALUATION EXPENDITURES (Continued) 
 

Exploration and Evaluation Expenditures 
 
For the year ended December 31, 2019 Kraken Project 

Option payments     $       20,000 
Drilling program                5,522 
Stripping program    19,579 
Consulting fees    14,400 
Land management      2,760 
 $        62,261 

 
There were no exploration and evaluation expenditures for the year ended December 31, 2018. 

 
7. ACCOUNTS PAYABLE 
 

Accounts payable and accrued liabilities consist primarily of outstanding vendors' invoices and accrued 
expenses incurred during the periods.  The balances owing to the creditors are payable in accordance with 
the vendors' individual credit terms.  

 
 December 31, 

2019 
December 31, 

2018 
Management fees $ 6,215  $ -  
Trade and other payables  29,056   200  
Audit and tax services fees  13,740   -  
 $ 49,011  $ 200  

 
8. SHARE CAPITAL 

(a) Authorized 

The Company is authorized to issue an unlimited number of common shares without par value and an 
unlimited number of special shares, issuable in series. 

(b) Issued and outstanding 

 
Share Capital 

 
 

Note 

Number of 
Common 

Shares 
 

Amount 

Balance at December 31, 2017 and 2018  3 $                 - 
Private placement of common shares – March 29, 2019 8(b)(i) 4,799,999 48,000 
Common shares issued for services – March 29, 2019 8(b)(ii) 1,699,998 17,000 
Private placement of common shares – May 17, 2019 8(b)(iii) 3,500,000 105,000 
Private placement of common shares – July 26, 2019 8(b)(iv) 300,000 9,000 
Private placement of flow-through common shares 8(b)(v) 2,965,000 207,550 
Less:  flow-through premium on common shares 8(b)(v) - (118,600) 
Share issue costs - cash 8(b)(v) - (3,675) 
Share issue costs – fair value of warrants 8(b)(v) - (515) 
Balance at December 31, 2019  13,265,000 $     263,760 

 



Notes to the Financial Statements 
For the years ended December 31, 2019 and 2018   
(Expressed in Canadian Dollars) 

 
 

23 | P a g e  

 

8. SHARE CAPITAL (Continued) 

(i)   On March 29, 2019, the Company completed a non-brokered private placement for gross proceeds of 
$48,000, through the issuance of 4,799,999 common shares at $0.01 per share (see Note 9). 

(ii)  On March 29, 2019, the Company issued 1,699,998 common shares at a price of $0.01 per share in 
respect of consulting services valued at $17,000 (see Note 9). 

(iii)  On May 17, 2019, the Company completed a non-brokered private placement for gross proceeds of 
$105,000, through the issuance of 3,500,000 common shares at $0.03 per share. 

(iv)  On July 26, 2019, the Company completed a non-brokered private placement for gross proceeds of 
$9,000, through the issuance of 300,000 common shares at $0.03 per share. 

(v)  The Company completed the following non-brokered private placements for gross proceeds of 
$207,550 through the issuance of 2,965,000 flow-through common shares (“F-T Shares”) at a price 
of $0.07 per F-T Share: 
• August 1, 2019 – 215,000 F-T Shares for gross proceeds of $15,050 (see Note 9); 
• September 29, 2019 – 1,250,000 F-T Shares for gross proceeds of $87,500; 
• September 30, 2019 – 750,000 F-T Shares for gross proceeds of $52,500; and 
• December 31, 2019 – 750,000 F-T Shares for gross proceeds of $52,500. 

 
In connection with the issuance of the F-T Shares on December 31, 2019, the Company paid a finder’s 
fee equal to $3,675 and issued 52,500 finders’ warrants.  Each finders’ warrant is exercisable into one 
common share at a price of $0.07 per share for 24 months from the date of closing.  The fair value of 
these warrants was estimated at $515 using the assumptions in Note 8(d). The Company recognized an 
aggregate flow-through premium of $118,600 as a result of the issuances of the F-T Shares. 
 

(c) Stock Options 

The Company has a stock option plan to provide directors, officers, employees and consultants with 
options to purchase common shares of the Company.  The maximum number of common shares reserved 
for issuance upon the exercise of options, is not to exceed 10% of the total number of common shares 
outstanding immediately prior to such issuance.  The stock options have a maximum term of five years 
and a vesting period and exercise price determined by the board of directors.  The exercise price of the 
stock options is fixed by the board of directors and may not be less than the market price of the shares at 
the time of grant, subject to all applicable regulatory requirements.   

The following table reflects the continuity of stock options for the years ended December 31, 2019 and 
2018. 

 Number of  
Stock Options 

Weighted Average 
Exercise Price 

Outstanding at December 31, 2017 and 2018 - $                  -  
    Granted 1,000,000 $            0.05 
Outstanding at December 31, 2019 1,000,000 $            0.05  
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8. SHARE CAPITAL (Continued) 
 
Stock Option Grants  

On July 5, 2019, the Company granted options to purchase up to 1,000,000 common shares of the 
Company to directors, officers and a consultant at a price of $0.05 per share for a period of five years.  The 
options vested immediately.  The Company recorded $20,300 of share-based compensation expense, being 
the entire grant date fair value.    
 
The fair value of the options granted, are estimated on the dates of grant using the Black-Scholes option 
pricing model with the following assumptions: 

Grant Date 
Stock 
Price 

Exercise 
Price 

Risk-free 
Interest 

Rate 

Expected 
Stock Price 
Volatility 

Expected 
Life 

 (in years) 

Expected 
Dividend 

Rate 

Expected 
Forfeiture 

Rate 
        July 5, 2019 $0.03 $0.05 1.53% 100%     5 0% 0% 

 
The following table reflects the stock options outstanding and exercisable at December 31, 2019: 

Date of Grant 

 
Number of 

Options 
Outstanding 

 
Exercise   

Price 

Weighted 
Average 

Remaining Life 
(years) Date of Expiry 

Number of 
Options 

Exercisable 
Grant Date 
Fair Value 

July 5, 2019  1,000,000  $ 0.05   4.51  July 5, 2024 1,000,000 $ 20,300  
  1,000,000  $ 0.05   4.51   1,000,000 $ 20,300  

 
The weighted average remaining contractual life of options outstanding and exercisable at December 31, 
2019 is 4.51 years at a weighted average exercise price of $0.05. 
 
(d) Warrants 

The following table reflects the continuity of warrants for the years ended December 31, 2019 and 2018:  

 
  

Number of 
Warrants 

Grant Date 
Fair Value 

Weighted Average 
Exercise Price 

Balance at December 31, 2017 and 2018               - $                 -      $                - 
Issued       52,500  515      $           0.07 

Balance, December 31, 2019       52,500 $             515      $           0.07 
 
See Note 8(b)(v) for the details of warrants issued on December 31, 2019. 
 
The Company follows the fair value method of accounting for warrants using the Black Scholes option 
pricing model.  The fair values of warrants issued were calculated based on the following assumptions: 

Grant Date 
Stock 
Price 

Exercise 
Price 

Risk-free 
Interest 

Rate 

Expected 
Stock Price 
Volatility 

Expected 
Life 

 (in years) 

Expected 
Dividend 

Rate 

Expected 
Forfeiture 

Rate 
        December 31, 2019 $0.03 $0.07 1.69% 100%     2 0% 0% 
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9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION 

Key Management Compensation 

In accordance with IAS 24, key management personnel are those persons having authority and 
responsibility for planning, directing and controlling the activities of the Company directly or indirectly, 
including any directors (executive and non-executive) of the Company.  Key management of New Break 
includes the Executive Chairman, President and Chief Financial Officer, Vice President, Exploration and 
the Company’s Secretary. 

 
 For the year ended 

December 31, 
 2019 2018 
   Management fees $      105,000 $                - 

Management fees included in exploration and evaluation 8,500 - 
Consulting fees – paid to an independent director 5,000 - 
Total fees paid to management and directors 118,500 - 
Share-based payments 15,225 - 

 $      133,725 $                - 
 

Related Party Transactions 

Related parties include the Board of Directors, senior management, close family members and enterprises 
that are controlled by these individuals as well as certain persons performing similar functions.   

On March 29, 2019, the Company completed a non-brokered private placement for gross proceeds of 
$48,000, through the issuance of 4,799,999 common shares at $0.01 per share.  Management and directors 
subscribed for 3,400,000 of these common shares for gross proceeds of $34,000. 
 
On March 29, 2019, the Company issued 1,699,998 common shares at a price of $0.01 per share in respect 
of consulting services valued at $17,000.  1,599,998 of these common shares issued were in respect of 
$16,000 of indebtedness with two officers who are also directors of the Company. 
 
On July 5, 2019, the Company granted stock options to purchase up to an aggregate of 750,000 common 
shares of the Company at a price of $0.05 per share to directors and officers of the Company (see Note 
8(c)). 
 
On August 1, 2019, an officer who is also a director, subscribed for 215,000 F-T Shares at $0.07 per F-T 
Share for gross proceeds of $15,050 (see Note 8(b)(v)). 
 
For related party transactions subsequent to December 31, 2019, see Note 13. 

As at December 31, 2019, $11,800 (December 31, 2018 - $200) included in accounts payable and accrued 
liabilities was owing to related parties.  These amounts are unsecured, non-interest bearing, with no fixed 
terms of repayment. 
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10.  LOSS PER SHARE 
 

Net loss per share has been calculated by dividing the net loss for the period by the weighted average 
number of common shares outstanding during the period. The effect of stock options and warrants was 
anti-dilutive and hence, the diluted loss per share equals the basic loss per share. 

 
11.  INCOME TAXES 

     a) Provision for Income Taxes 

Major items causing the Company’s effective income tax rate to differ from the combined Canadian 
federal and provincial statutory rate of 26.5% (2018 – 26.5%) were as follows: 

         For the year ended 
            December 31, 

 2019 2018 

Loss before income taxes $     (231,718) $            (200) 

Expected income tax recovery based on statutory rate  $       (61,000) $             (53) 
Adjustment to expected income tax benefit:   

Share-based compensation        5,000 - 
Flow-through renunciation      10,000 - 
Expenses not deductible for tax purposes        7,000 - 
Benefit of tax assets not recognized      39,000 53 

Deferred income tax provision (recovery)  $                  - $                  - 

     b) Deferred Income Tax 

  Deferred income tax assets have not been recognized in respect of the following deductible 
temporary differences:  

 
 

December 31, 
2019 

December 
31, 2018 

Non-capital loss carry-forwards  $         39,000  $                 - 
Share issue costs  1,000   - 
Total  $         40,000  $                 -  

 
 Deferred tax assets have not been recognized in respect of these items because it is not probable that 

future taxable profit will be available against which the Company can use the benefits. 

  c) Non-capital Losses Carried Forward 

The Company has approximately $149,000 (2018 - $200) of non-capital losses as at December 31, 
2019 available to be carried forward against future taxable income. These non-capital losses will 
expire as follows: 

Year of Expiry December 31, 2019 
2038 $               200  
2039           148,800 
 $        149,000 



Notes to the Financial Statements 
For the years ended December 31, 2019 and 2018   
(Expressed in Canadian Dollars) 

 
 

27 | P a g e  

 

12. COMMITMENTS 

As at December 31, 2019, the Company had a commitment to spend $171,549 (December 31, 2018 - $nil) 
on eligible Canadian exploration expenditures, from amounts raised from flow-through financing, by 
December 31, 2020.  
 
Flow-through common shares require the Company to incur an amount equivalent to the proceeds of the 
issued flow-through common shares on qualifying CEE.  The Company has indemnified flow-through 
subscribers for any tax and other costs payable by them in the event the Company does not incur the 
required exploration expenditures.  No amounts have been recorded in these financial statements for 
potential liabilities relating to these indemnities as a triggering event has not taken place.  Upon issuance 
of the flow-through shares during 2019 in the amount of $207,550, the Company recorded an aggregate 
flow-through share premium liability of $118,600.  As eligible CEE is incurred, the amount is drawn down 
as income through the statement of loss.  During the year ended December 31, 2019, the Company 
incurred $36,001 in eligible CEE and recorded a flow-through share premium recovery of $20,572 in the 
statement of loss.  No flow-through shares were issued during the year ended December 31, 2018.   

The Company’s exploration and evaluation activities are subject to laws and regulations governing the 
protection of the environment.  These laws and regulations are continually changing and generally 
becoming more restrictive.  The Company believes its activities are materially in compliance with all 
applicable laws and regulations.  The Company has made, and expects to make in the future, expenditures 
to comply with such laws and regulations. 
 

13. SUBSEQUENT EVENTS 

Financings  

On April 1, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$26,250 through the issuance of 375,000 flow-through common shares at a price of $0.07 per flow-
through share.     

On April 15, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$89,901 through the issuance of 1,284,300 flow-through common shares at a price of $0.07 per flow-
through share.  Directors of the Company subscribed for 470,000 of the flow-through common shares 
issued. 

On May 1, 2020, the Company completed a non-brokered private placement for gross proceeds of $26,250 
through the issuance of 375,000 units at a price of $0.07 per unit.  Each unit consists of one common 
share and one common share purchase warrant, with each warrant entitling the holder thereof to purchase 
one common share at an exercise price of $0.15 for a period of thirty-six (36) months from the date of 
closing.   

On September 11, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$125,000 through the issuance of 1,250,000 units at a price of $0.10 per unit.  Each unit consists of one 
common share and one half of a common share purchase warrant, with each full warrant entitling the 
holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-four 
(24) months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe.   
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13. SUBSEQUENT EVENTS (Continued) 

On September 28, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$20,000 through the issuance of 200,000 units at a price of $0.10 per unit.  Each unit consists of one 
common share and one half of a common share purchase warrant, with each full warrant entitling the 
holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-four 
(24) months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe.   

On November 12, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$30,000 through the issuance of 300,000 units at a price of $0.10 per unit.  Each unit consists of one 
common share and one half of a common share purchase warrant, with each full warrant entitling the 
holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-four 
(24) months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe.   

On November 17, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$5,000 through the issuance of 50,000 units at a price of $0.10 per unit.  Each unit consists of one 
common share and one half of a common share purchase warrant, with each full warrant entitling the 
holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-four 
(24) months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe.   
 
On December 31, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$122,280 through the issuance of 1,019,000 flow-through common shares at a price of $0.12 per flow-
through share.  A director of the Company subscribed for 184,000 of the flow-through common shares 
issued.  The Company paid a finder’s fee equal to $7,014 and issued 58,450 finders’ warrants.  Each 
finders’ warrant is exercisable into one common share at a price of $0.12 per share for 24 months from the 
date of closing.   
 
Kraken Project 
 
On February 29, 2020, the Company issued 600,000 common shares to Kraken Gold Corporation in 
connection with its commitment to issue $60,000 worth of common shares to Kraken in the first year of 
the Kraken Project property option agreement.   
 
Subsequent to December 31, 2019, the Company informed Kraken that it would not be proceeding with 
the option agreement.  No further option payments were made to Kraken.      
 
Acquisition of Moray Gold Project from Exiro Minerals Corp. 
 
On July 15, 2020, the Company finalized a Mining Claim Acquisition Agreement and Net Smelter Return 
Royalty Agreement with a private company, Exiro Minerals Corp. (“Exiro”), to acquire a 100% interest in 
14 unpatented mining claims in Zavitz Township of the Porcupine Mining Division and the Hincks 
Township of the Larder Lake Mining Division, approximately 49 km southeast of Timmins, Ontario on 
the following terms: 
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13. SUBSEQUENT EVENTS (Continued) 
 
Issuance of 2,500,000 common shares of the Company (issued July 15, 2020)  
 
Cash payments totaling $100,000 as follows: 
• $20,000 – with five (5) days of finalizing the agreement – (paid July 31, 2020) 
• $40,000 – on or before September 30, 2020 – (paid September 18, 2020) 
• $40,000 – on or before December 31, 2020 – (paid September 18 2020) 

 
In addition, certain of the claims (“Exiro Claims”) are subject to a 2% NSR and certain other of the claims 
(“Voyageur Claims”) are subject to a 1% NSR in favour of Exiro.  The Voyageur Claims are also subject to 
a 1% NSR in favour of a previous property owner.  New Break can repurchase 50% of the Exiro NSR at 
any time for a payment of $1.0 million and can repurchase 50% of the Voyageur NSR at any time for a 
payment of $750,000.    
 
Nunavut Federal Claim Staking 
 
In February, March and April 2021, the Company staked certain claims, located in Kivalliq Region, 
Nunavut, referred to as the Noomut, Sy and Angikuni Lake claims.  The Company paid $11,250 to stake 
the Noomut claims, comprised of 250 units, $35,820 to stake the Sy claims, comprised of 796 units and 
$1,755 to stake the Angikuni Lake claims, comprised of 39 units.   
 
Stock Option Exercise 
 
On July 22, 2020, stock options to purchase 100,000 common shares of the Company at a price of $0.05 
were exercised for proceeds of $5,000 by an officer who is also a director of the Company.    
 
Stock Option Expiry 
 
On July 31, 2020, stock options to purchase 250,000 common shares of the Company at a price of $0.05, 
issued to a consultant, expired unexercised in accordance with the terms of the Company’s stock option 
plan.   
 
Other 
 
Subsequent to December 31, 2019, the outbreak of the novel strain of coronavirus, specifically identified 
as “COVID-19”, has resulted in governments worldwide, enacting emergency measures to combat the 
spread of the virus.  These measures, which include the implementation of travel bans, self-imposed 
quarantine periods and social distancing, have caused material disruption to businesses globally resulting in 
an economic slowdown.  Global equity markets have experienced significant volatility and weakness.  
Governments and central banks have reacted with significant monetary and fiscal interventions designed 
to stabilize economic conditions.  The duration and impact of the COVID-19 outbreak is unknown at this 
time, as is the efficacy of the government and central bank interventions.  It is not possible to reliably 
estimate the length and severity of these developments and the impact on the financial results and 
condition of the Company in future periods. 
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Management's Responsibility for Financial Statements 

The accompanying condensed interim financial statements of New Break Resources Ltd. (the "Company" or 
"New Break") are the responsibility of management and the Board of Directors.  These condensed interim 
financial statements have been prepared by management, on behalf of the Board of Directors, in accordance 
with the accounting policies disclosed in the notes to the condensed interim financial statements.  Where 
necessary, management has made informed judgments and estimates in accounting for transactions which were 
not complete at the statement of financial position date.  In the opinion of management, the condensed interim 
financial statements have been prepared within acceptable limits of materiality and are in accordance with 
International Financial Reporting Standards (“IFRS”) appropriate in the circumstances. 

Management has established processes, which are in place to provide it sufficient knowledge to support 
management representations that it has exercised reasonable diligence that (i) the condensed interim financial 
statements do not contain any untrue statement of material fact or omit to state a material fact required to be 
stated or that is necessary to make a statement not misleading in light of the circumstances under which it is 
made, as of the date of, and for the periods presented by, the condensed interim financial statements and (ii) the 
condensed interim financial statements fairly present in all material respects the financial condition, results of 
operations and cash flows of the Company, as of the date of and for the periods presented by the condensed 
interim financial statements. 

The Board of Directors is responsible for reviewing and approving the condensed interim financial statements 
together with other financial information of the Company and for ensuring that management fulfills its financial 
reporting responsibilities.  An Audit Committee assists the Board of Directors in fulfilling this responsibility.  
The Audit Committee meets with management to review the financial reporting process and the condensed 
interim financial statements together with other financial information of the Company.  The Audit Committee 
reports its findings to the Board of Directors for its consideration in approving the condensed interim financial 
statements together with other financial information of the Company for issuance to the shareholders. 

Management recognizes its responsibility for conducting the Company’s affairs in compliance with established 
financial standards, and applicable laws and regulations, and for maintaining proper standards of conduct for its 
activities. 

(signed) "Michael Farrant"  (signed) "Jim O’Neill" 
Michael Farrant Jim O’Neill 
President and Chief Executive Officer Chief Financial Officer 

Toronto, Canada 
August 10, 2022 

 
Notice to Reader 

The accompanying condensed interim financial statements of the Company have been prepared by and are the 
responsibility of the Company’s management.  The condensed interim financial statements have been prepared 
using accounting policies in compliance with International Financial Reporting Stands for the preparation of the 
condensed interim financial statements and are in accordance with IAS 34 – Interim Financial Reporting.  

The Company’s independent auditor has not performed a review of these unaudited condensed interim financial 
statements in accordance with standards established by the Canadian Chartered Professional Accountants for a 
review of interim financial statements by an entity’s auditor.  

The accompanying condensed interim financial statements of the Company have been prepared by and are the 
responsibility of management.  The condensed interim financial statements as at and for the three and six months 
ended June 30, 2022 have not been reviewed by the Company's auditor.                                             
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Condensed Interim Statements of Financial Position 
 As at 
(Unaudited) 
         June 30, December 31, 
(Expressed in Canadian Dollars)  2022 2021 
 
Assets 

   

Current assets    
Cash  $  668,522 $   1,237,628 
HST receivable  56,073 24,647 
Prepaid expenses  276,482 3,675 

  1,001,077 1,265,950 
Non-current assets    

Mineral claim deposits Note 6 52,110 52,110 
Mineral properties Note 6 225,000 225,000 

 
Total Assets 

  
$  1,278,187 

 
$   1,543,060 

 
Liabilities and Equity 

   

Current liabilities    
Accounts payable and accrued liabilities Note 7 $   85,838 $ 58,802 
Flow-through share premium liability Notes 8(b), 11 212,022 360,968 

Total Liabilities  297,860 419,770 
 
Shareholders' Equity 

   

Share capital Note 8(b) 2,367,117 2,138,423 
Warrant reserve Note 8(d) 319,757 233,951 
Stock option reserve Note 8(c) 261,100 261,100 
Deficit  (1,967,647) (1,510,184) 

Total Shareholders’ Equity  980,327 1,123,290 
 
Total Liabilities and Shareholders’ Equity 

  
$ 1,278,187 

 
$   1,543,060 

 

Nature of operations and going concern (Note 1) 
Commitments and contingencies (Note 11) 
Subsequent events (Note 12) 

 
 

Approved by the Board of Directors and authorized on August 10, 2022: 
 

"Michael Farrant" "Thomas Puppendahl" 
Michael Farrant Thomas Puppendahl 
Director Director 

 

 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 
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Condensed Interim Statements of Loss and Comprehensive Loss  
For the periods ended 
(Unaudited) 
  Three Months Ended 

June 30, 
Six Months Ended 

June 30, 
(Expressed in Canadian Dollars)  2022 2021 2022 2021 

 Expenses      
Exploration and evaluation Note 6 $   226,344  $     77,867  $    384,369  $     96,630 
Management fees Note 9 37,500 43,100 75,000 79,600 
Consulting fees Note 9 - 3,655 13,500 8,285 
Professional fees  58,342 7,006 66,544 11,971 
Investor relations  5,433 - 5,433 - 
General and administrative  17,753 5,749 35,621 10,206 
Shareholder costs and filing fees  16,397 1,508 18,682 1,898 
Travel  7,680 - 9,648 - 

Loss before the undernoted  (369,449) (138,885) (608,797) (208,590) 
Bank charges  (365) (458) (664) (521) 
Interest income  1,927 - 3,052 - 
Flow-through share premium recovery Note 11 85,492 867 148,946 1,243 

 
Net loss and comprehensive loss for the period 

 
 $ (282,395) 

 
 $  (138,476) 

 
 $ (457,463) 

 
 $ (207,868) 

 
Net loss per share 

     

Basic and diluted loss per share    $      (0.01) $       (0.01)   $      (0.01) $      (0.01) 
 Weighted average number of shares 

outstanding – basic and diluted 
        

38,582,398 
 

22,101,597 
       

38,127,486 
 

21,712,112 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 



 

 

     
 

 
Condensed Interim Statements of Changes in Shareholders' Equity 
(Unaudited) 

  Share Capital Reserves   
 
(Expressed in Canadian Dollars) 

 
Note 

Number of 
Shares 

 
Amount 

 
Warrants 

Stock 
Options 

 
Deficit 

 
Total 

Balance at December 31, 2020  21,318,300 $ 750,631 $     38,971    $     13,195 $ (688,463) $     114,334 
Flow-through shares issued for cash 8(b)(ii)(vii) 3,460,000 415,200 -                   -                   -  415,200 
Warrants issued as part of flow-through unit 
     financing 

 
8(b)(ii) 

 
- 

 
(46,018) 

 
46,018 

                   
                  - 

                 
                  - 

 
           - 

Flow-through premium 8(b)(ii)(vii) -     (78,542) -                   -                   -     (78,542) 
Shares issued for cash as part of unit financing 8(b)(i)(viii) 8,420,000 842,000 -                   -                   -     842,000 
Warrants issued as part of unit financings 8(b)(i)(viii)                   -   (135,140)       135,140                   -                   -               - 
Share issue costs on unit financing 8(b)(i) - (44,181) 10,761                   -                   -     (33,420) 
Net loss for the period  -           - -                   - (207,868)   (207,868) 

Balance at June 30, 2021  33,198,300    1,703,950       230,890           13,195    (896,331)     1,051,704 
Flow-through shares issued for cash 8(b)(ii)(vii) 1,467,000 440,100 -                   -                   -  440,100 
Flow-through premium 8(b)(ii)(vii) -      (293,400) -                   -                   -   (293,400) 
Share issue costs on flow-through financing 8(b)(vii) -          (7,523) 323                   -                   -       (7,200) 
Shares issued for cash as part of unit financing 8(b)(i)(viii) 80,000       20,000 -                   -                   -      20,000 

    Warrants issued as part of unit financings 8(b)(i)(viii)                    -            (5,392)           5,392                   -                   -                    - 
Shares issued for cash 8(b)(iii)(v) 2,266,500 226,650 -                   -                   -          226,650 
Share issue costs 8(b)(iii) -  (5,000) -                   -                   -       (5,000) 
Exercise of warrants 8(b)(vi) 110,950   13,343 (2,654)                   -                   -      10,689 
Exercise of stock options 8(b)(iv) 650,000      45,695 -         (13,195)                   -      32,500 
Share-based compensation 8(c) -            - -        261,100      -         261,100 
Net loss for the period  -                 - -                   - (613,853) (613,853) 

Balance at December 31, 2021  37,772,750   2,138,423  233,951         261,100   (1,510,184)    1,123,290 
  Shares issued for cash as part of unit financing 8(b)(ix) 1,258,000  314,500 -                   -                   -      314,500 
  Warrants issued as part of unit financings 8(b)(ix)                    -      (85,806)       85,806                   -                   -                 - 
  Net loss for the period  -                 - -                   -      (457,463)     (457,463) 

Balance at June 30, 2022  39,030,750 $ 2,367,117 $   319,757  $    261,100   $ (1,967,647) $   980,327 
 

 

 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 
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Condensed Interim Statements of Cash Flows  
For the periods ended 
(Unaudited) 
 Three Months Ended 

June 30, 
Six Months Ended 

June 30, 
(Expressed in Canadian Dollars) 2022 2021 2022 2021 

Cash flows from operating activities      
Net loss for the period  $(282,395)   $ (138,476) $ (457,463)   $ (207,868) 
Adjustments not affecting cash:      

Flow-through share premium recovery Note 11     (85,492)            (867)      (148,946)         (1,243) 
Operating cash flows before changes in non-cash      

working capital:  (367,887)      (139,343) (606,409)      (209,111) 
Changes in non-cash working capital:      

HST receivable    (17,572)        (11,986)        (31,426)              555 
Prepaid expenses       (81,854)                  -      (272,807)                 - 
Accounts payable and accrued liabilities         16,896      (199,487)          27,036      (222,083) 

Cash used in operating activities    (450,417)      (350,816)   (883,606)      (430,639) 

Cash flows from investing activities 
     

Mineral claim deposits Note 6                -            (225)                  -        (48,825) 
Cash used in investing activities                 -            (225)                  -        (48,825) 

Cash flows from financing activities 
     

 Proceeds from private placements  170,000    1,257,200        314,500 1,257,200 
 Share issue costs  -       (33,420)                  -       (33,420) 

Cash provided by financing activities  170,000    1,223,780        314,500 1,223,780 
(Decrease) increase in cash during the period      (280,417)      872,739      (569,106)       744,316 
Cash, beginning of period  948,939        15,855     1,237,628 144,278 

Cash, end of period  $   668,522   $ 888,594   $   668,522 $  888,594 
 
Supplemental cash flow information: 

    

Value of finders’ warrants issued  $              -   $   10,761   $             -   $    10,761 
     

     
 
 
 
 
 
 
 
 
 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 



Notes to the Condensed Interim Financial Statements 
For the three and six months ended June 30, 2022 and 2021 
(Expressed in Canadian Dollars) 

7 | P a g e 

 

 

 

1. NATURE OF OPERATIONS AND GOING CONCERN 
 

New Break Resources Ltd. (the “Company” or "New Break") is a Canadian mineral exploration company 
currently engaged in the acquisition, exploration and evaluation of mineral properties in Canada.   All of the 
Company’s mineral property interests are currently in the exploration and evaluation stage. 

 
The Company was incorporated under the name “8861587 Canada Corporation” under the laws of 
Canada on April 18, 2014.  Effective December 28, 2018, the Company changed its name to New Break 
Resources Ltd.  On November 24, 2021, New Break was also registered as Extra-Territorial in Nunavut, 
Canada.  The address of the Company's corporate office and principal place of business is 18 King Street 
East, Suite 902 Toronto, Ontario, M5C 1C4, Canada. 

These financial statements have been prepared on a going concern basis, which contemplates that the 
Company will be able to realize its assets and discharge its liabilities in the normal course of business. 
Accordingly, they do not give effect to adjustments that would be necessary should the Company be unable 
to continue as a going concern, and therefore be required to realize its assets and liquidate its liabilities and 
commitments in other than the normal course of business and at amounts different from those in the 
accompanying financial statements. Such adjustments could be material. It is not possible to predict whether 
the Company will be able to raise adequate financing or to ultimately attain profitable levels of operations. 
Changes in future conditions could require material write downs of the carrying values. 

The business of exploring for minerals involves a high degree of risk and there can be no assurance that the 
exploration programs will result in profitable operations. The Company is in the process of exploring its 
mineral properties and has not yet determined whether these properties contain mineral reserves that are 
economically recoverable. The recoverability of amounts shown for mineral properties is dependent upon 
the establishment of a sufficient quantity of economically recoverable reserves, the ability of the Company 
to obtain necessary financing to complete the development and upon future profitable production or 
proceeds from the disposition of these assets. 

Although the Company has taken steps to verify title to the properties on which it is conducting exploration 
and in which it has an interest, in accordance with industry standards for the current stage of operations of 
such properties, these procedures do not guarantee the Company's title. Property title may be subject to 
government licensing requirements or regulations, unregistered prior agreements, unregistered claims, 
indigenous claims, and non-compliance with regulatory, environmental and social licensing requirements. 
The Company’s assets may also be subject to increases in taxes and royalties, renegotiation of contracts, 
political uncertainty and currency exchange fluctuations and restrictions. 

The Company has not realized a profit from operations and has incurred expenditures related to property 
exploration, resulting in a cumulative deficit of $1,967,647 as at June 30, 2022 (December 31, 2021 - 
$1,510,184).  The recoverability of the carrying value of mineral properties and the Company's continued 
existence is dependent upon the preservation of its interest in the underlying properties, the discovery of 
economically recoverable reserves, the achievement of profitable operations, or the ability of the Company 
to raise alternative financing, if necessary, or alternatively upon the Company's ability to dispose of its 
property interests on an advantageous basis.  Management cannot provide assurance that it will be successful 
in future financing activities or be able to execute its business strategy.  As at June 30, 2022, the Company 
had current assets of $1,001,077 (December 31, 2021 - $1,265,950) to cover current liabilities of $85,838 
(December 31, 2021 - $58,802), exclusive of non-cash flow-through share premium liability. These 
conditions indicate that material uncertainties exist that cast significant doubt on the Company’s ability to 
continue as a going concern.  
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2. BASIS OF PRESENTATION AND ACCOUNTING POLICIES 
 

Statement of Compliance 

These unaudited condensed interim financial statements for the three and six months ended June 30, 2022 
and 2021 (the “Financial Statements”) have been prepared in accordance with IAS 34, Interim Financial 
Reporting using accounting policies consistent with International Financial Reporting Standards (“IFRS”) 
as issued by the International Accounting Standards Board (“IASB”) and include interpretations of the 
International Financial Reporting Interpretations Committee (“IFRIC”).    
 
The preparation of these Financial Statements requires management to make judgements, estimates, and 
assumptions that affect the application of accounting policies and the reported amounts of assets, liabilities, 
income, and expense.  In management’s opinion, all adjustments considered necessary for a fair presentation 
have been included in these Financial Statements.  Interim results are not necessarily indicative of the results 
expected for the financial year. Actual annual results may differ from interim estimates. The significant 
judgements made by management applied in the preparation of these Financial Statements are consistent 
with those applied and disclosed in the Company’s audited financial statements for the year ended December 
31, 2021.  For a description of the Company’s critical accounting estimates and assumptions, please refer to 
the Company’s audited financial statements and related notes for the year ended December 31, 2021. 

Basis of Presentation 

These Financial Statements have been prepared on the historical cost basis, except for financial instruments 
designated at fair value through profit and loss, which are stated at their fair value.  In addition, these 
Financial Statements have been prepared using the accrual basis of accounting except for cash flow 
information. 

These Financial Statements do not include all the information required for full annual financial statements 
and therefore should be read in conjunction with the audited financial statements of the Company as at and 
for the year ended December 31, 2021.  Selected explanatory notes are included to explain events and 
transactions that are significant to an understanding of the changes to the Company’s financial position and 
performance since the last audited annual financial statements.  
 
These Financial Statements are presented in Canadian dollars, which is the Company's functional currency. 
 
Approval of the Financial Statements 
 
These Financial Statements of the Company for the periods ended June 30, 2022 and 2021 were approved 
and authorized for issue by the Board of Directors on August 10, 2022. 
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3. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENT 
 

Use of Estimates and Judgement 

The preparation of financial statements in conformity with IFRS requires that management make 
judgments, estimates and assumptions about future events that affect the amounts reported in the financial 
statements and related notes to the financial statements.  Although these estimates are based on 
management’s best knowledge of the amount, event or actions, actual results may differ from those 
estimates. 

Estimates and underlying assumptions are reviewed on an ongoing basis.  Revisions to accounting estimates 
are recognized in the period in which the estimates are revised and in any future periods affected.  The 
Company makes estimates and assumptions about the future that affect the reported amounts of assets and 
liabilities, profits and expenses.  Estimates and judgments are continually evaluated based on historical 
experience and other factors, including expectations of future events that are believed to be reasonable 
under the circumstances.  The effect of a change in an accounting estimate is recognized prospectively by 
including it in comprehensive income in the period of the change, if the change affects that period only, or 
in the period of the change and future periods, if the change affects both.  
 
The significant judgments made by management in applying the Company’s accounting policies and the key 
sources of estimation uncertainty were the same as those that applied to the annual financial statements as 
at and for the year ended December 31, 2021. 

 
4. FINANCIAL INSTRUMENTS 

 
The Company manages its exposure to a number of different financial risks arising from its operations as 
well as its use of financial instruments including market risks (commodity prices, foreign currency exchange 
rate and interest rate), credit risk and liquidity risk through its risk management strategy. The objective of 
the strategy is to support the delivery of the Company's financial targets while protecting its future financial 
security and flexibility. 

Financial risks are primarily managed and monitored through operating and financing activities and, if 
required, through the use of derivative financial instruments. The Company does not use derivative financial 
instruments for purposes other than risk management. The financial risks are evaluated regularly with due 
consideration to changes in the key economic indicators and up to date market information. 

 
Market Risk 

Market risk is the risk or uncertainty arising from possible market price movements and their impact on the 
future performance of the business. The Company may use derivative financial instruments such as foreign 
exchange contracts and interest rate swaps to manage certain exposures. These market risks are evaluated 
by monitoring changes in key economic indicators and market information on an ongoing basis. 

 
Commodity Risk 

The Company is exposed to price risk with respect to commodity prices. Commodity price risk is defined 
as the potential adverse impact on earnings and economic value due to commodity price movements and 
volatilities. The Company monitors commodity prices as they relate to gold and the stock market to 
determine the appropriate course of action to be taken. 
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4. FINANCIAL INSTRUMENTS (Continued) 

 
Liquidity Risk 

Liquidity risk encompasses the risk that a company cannot meet its financial obligations in full. The 
Company's main source of liquidity is derived from its common stock issuances.   These funds are primarily 
used to finance working capital, operating expenses, capital expenditures and acquisitions. 
 
The Company manages its liquidity risk by regularly monitoring its cash flows from operating activities 
and holding adequate amounts of cash.  The 2022 Moray and Nunavut exploration budgets are planned to 
be predominantly funded from flow-through funds raised in 2021, while the 2022 operating expenses will 
be funded from amounts raised in 2021 and 2022.  The Company also expects to receive up to $200,000 in 
funding under the Ontario Junior Exploration Program (see Note 12).  There is no certainty of the 
Company’s ability to complete additional financings. 

As at June 30, 2022 the Company held current assets of $1,001,077 (December 31, 2021 - $1,265,950) to 
settle current liabilities of $85,838 (December 31, 2021 - $58,802), exclusive of non-cash flow-through 
premium liability. 

 
Interest Rate Risk 

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due 
to changes in market interest rates. Cash bears interest at market rates.  In the event that the Company held 
interest bearing debt, the Company could be exposed to interest rate risk. The Company does not have any 
interest-bearing debt. Other current financial assets and liabilities are not exposed to interest rate risk 
because of their short-term nature. 

 

Credit Risk 

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause 
the other party to incur a financial loss. Financial instruments that potentially subject the Company to credit 
risk consist of cash. The Company has reduced its credit risk by investing its cash with a Canadian chartered 
bank. 

 
The Company's financial assets and liabilities as at June 30, 2022 and December 31, 2021 were as follows: 

Amortized Cost FVPL Total 
 

December 31, 2021 
Financial assets 
Cash $   1,237,628 $ - $  1,237,628 

Financial liabilities 
Accounts payable and accrued liabilities $   58,802 $ - $   58,802 

 

June 30, 2022 
Financial assets 

Cash $ 668,522 $ - $ 668,522 
Financial liabilities 
Accounts payable and accrued liabilities $   85,838 $ - $   85,838 

 

 

The fair values of these financial instruments approximate their carrying values because of their short- term 
nature. 
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5. CAPITAL MANAGEMENT 

The Company defines capital management as the manner in which it manages its share capital.  As at June 
30, 2022, the Company’s share capital was $2,367,117 (December 31, 2021 - $2,138,423). 

There were no changes in the Company’s approach to capital management during the period ended June 
30, 2022.  The Company is not subject to any externally imposed capital requirements. 

The Company's objective in managing capital is to maintain the entity's ability to continue as a going 
concern, support the Company's normal operating requirements and to continue the exploration and 
evaluation of its mineral properties. 

The Board of Directors does not establish a 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 regularly monitors and reviews the amount of capital in proportion to risk and future 
development and exploration opportunities. The Company manages the capital structure and makes 
adjustments to it in the light of changes in economic conditions and the risk characteristics of the 
underlying assets. In order to maintain or adjust the capital structure, the Company may issue new debt 
or equity or similar instruments to obtain additional financing. 

6. MINERAL PROPERTIES 

Acquisition Costs June 30, December 31, 
 2022 2021 
Moray Gold Project $ 225,000 $      225,000 
Total Mineral Properties $ 225,000 $      225,000 

Moray Gold Project 

On July 15, 2020, the Company finalized a Mining Claim Acquisition Agreement and Net Smelter Return 
(“NSR”) Royalty Agreement with a private company, Exiro Minerals Corp. (“Exiro”), to acquire a 100% 
interest in 14 unpatented mining claims in Zavitz Township of the Porcupine Mining Division and the 
Hincks Township of the Larder Lake Mining Division, southeast of Timmins, Ontario, in exchange for 
$100,000 in cash and 2,500,000 common shares of New Break. The 2,500,000 common shares were issued 
on July 15, 2020 at an estimated fair value of $125,000.  In addition, the Company paid $20,000 to Exiro on 
July 31, 2020 and the remaining $80,000 on September 18, 2020. 

Certain of the claims (“Exiro Claims”) are subject to a 2% NSR royalty and certain other of the claims 
(“Voyageur Claims”) are subject to a 1% NSR royalty in favour of Exiro. The Voyageur Claims are also 
subject to a 1% NSR royalty in favour of a previous property owner. New Break can repurchase 50% of the 
Exiro NSR royalty at any time for a payment of $1.0 million and can repurchase 50% of the Voyageur NSR 
royalty at any time for a payment of $750,000. 

Effective October 22, 2021, the Company entered into a memorandum of understanding (the “MOU”) with 
the Matachewan First Nation and Mattagami First Nation (collectively, the “First Nations”) as it relates to 
carrying out Prescribed Exploration Activities, as such term is defined by the Ontario Mining Act, on the 
Moray Property.  Under the terms of the MOU, New Break made payments of $5,000 to each First Nation 
and on November 19, 2021, the Company granted stock options to each of the First Nations to purchase 
up to 50,000 common shares of the Company at a price of $0.10 per share for a period of five years (see 
Note 8(c).  As Prescribed Exploration Activities are conducted, New Break will make payments to the First 
Nations equal to 2% of the cost of such activities.  Subject to New Break’s adherence to the terms and 
conditions of the MOU, the First Nations agree to support the Moray Project while the MOU remains in 
force.   
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6. MINERAL PROPERTIES (Continued) 

 
Sundog Gold Project 

In October 2021, the Company entered into an Inuit Owned Lands Mineral Exploration Agreement 
(“MEA”) with Nunavut Tunngavik Incorporated (“NTI”) for exclusive rights to a 100% interest in the 
minerals within, upon or under a 9,415-hectare exploration area on Inuit Mineral Title Lands parcel AR-35 
in Kivalliq Region, Nunavut (the “Sundog Gold Project”).  Upon signing the agreement, the Company made 
a payment of $9,915 to NTI comprised of a $500 application fee and $9,415 in respect of the first year’s 
annual rent.    

Per the terms of the MEA, New Break is required to make the following annual rent payments to NTI on 
the anniversary date of the MEA and meet the following annual work requirements in order to maintain the 
agreement in good standing: 

 
Years 

Hectares 
(“ha”) 

Annual Rent 
($/ha) 

 
Annual Rent 

Annual Work 
($/ha) 

Annual Work 
Requirement 

1 9,415 $1.00 $9,415 (paid) $5.00 $47,075 
2 9,415 $2.00 $18,830 $5.00 $47,075 

3-5 9,415 $2.00 $18,830 $10.00 $94,150 
6-10 9,415 $3.00 $28,245 $20.00 $188,300 
11-15 9,415 $4.00 $37,660 $30.00 $282,450 
16-20 9,415 $5.00 $47,075 $40.00 $376,600 

 
In the event that New Break establishes a mineral resource estimate in accordance with National Instrument 
43-101 of a minimum of one million ounces of gold in a Measured category, as defined by the Canadian 
Institute of Mining Metallurgy and Petroleum (“CIM”) Definition Standards for Mineral Resources and 
Mineral Reserves (“CIM Definition Standards”), the Company will make a bonus payment to NTI of $1.0 
million.  Further bonus payments are payable, contingent upon each of New Break establishing an estimated 
Measured mineral resource of a minimum of five million ounces of gold ($5.5 million), making the decision 
to conduct a Feasibility Study ($3.0 million) and the commencement of commercial production ($5.0 
million).  In addition, the Company is subject to advance royalty payments in the event that a Feasibility 
Study is approved, which confirms the economic viability of a minimum of one million ounces of estimated 
gold mineral resources in a Measured category.   
 
Nunavut Gold Projects on Crown Land 

In February, March, April and July 2021, the Company staked certain claims, located in Kivalliq Region, 
Nunavut, referred to as the Sy, Esker/Noomut and Angikuni Lake claims.  During the year ended December 
31, 2021, the Company paid $52,110 in refundable work charges to Crown-Indigenous Relations and 
Northern Affairs Canada (“CIRNAC”) in relation to the first year’s work requirement on these claims.  The 
amounts are refundable following the issuance of a certificate of work by CIRNAC in respect of completion 
of the related exploration work requirement for the period associated with the deposit.  These amounts have 
been recorded as mineral claim deposits.   
 
Prepaid Expenses 

In February 2022, the Company purchased 60 drums (12,300 litres) of Jet A aviation fuel for $55,800 in 
preparation for the 2022 exploration field season in Nunavut.  The fuel is warehoused in Arviat, Nunavut.  
 
 



Notes to the Condensed Interim Financial Statements 
For the three and six months ended June 30, 2022 and 2021 
(Expressed in Canadian Dollars) 

13 | P a g e 

 

 

 
6. MINERAL PROPERTIES (Continued) 

 
Exploration and Evaluation Expenditures 

For the three months ended June 30, 2022 
  

Moray 
 

Sundog 
Other 

Nunavut 
 
Other 

 
Total 

Consulting fees $   23,357 $   36,456 $   43,518 $              - $   103,331 
VLF survey 33,653 - - - 33,653 
Drone-MAG survey 2,100 - - - 2,100 
Till sampling survey 30,100 - - - 30,100 
Stripping and channel sampling 38,464 - - - 38,464 
Community relations - 10,419 - - 10,419 
Land management 2,543 223 250 - 3,016 
Other 3,801 - - 1,460 5,261 

    $ 134,018 $   47,098 $   43,768 $       1,460 $ 226,344 
 
For the three months ended June 30, 2021 
 Moray Nunavut Total 
Consulting fees $     2,887 $        980 $ 3,867 
Purchase of Nunavut exploration data - 74,000 74,000 

    $     2,887 $   74,980 $ 77,867 

 
For the six months ended June 30, 2022 
  

Moray 
 

Sundog 
Other 

Nunavut 
 
Other 

 
Total 

Consulting fees $   53,310 $   95,487 $   65,607 $       6,947 $   221,351 
Data purchases 20,000 - 10,000 - 30,000 
VLF survey 33,653 - - - 33,653 
Drone-MAG survey 2,100 - - - 2,100 
Till sampling survey 30,100 - - - 30,100 
Stripping and channel sampling 38,464 - - - 38,464 
Community relations - 10,419 - - 10,419 
Land management 2,739 540 925 - 4,204 
Technical report 7,517 - - - 7,517 
Other 4,451 650 - 1,460 6,561 

    $ 192,334 $ 107,096 $   76,532 $       8,407 $ 384,369 

 
For the six months ended June 30, 2021 
 Moray Nunavut Total 
Consulting fees $     3,287 $   17,513 $ 20,800 
Purchase of Nunavut exploration data - 74,000 74,000 
Technical report 855 - 855 
Land management 975 - 975 

    $     5,117 $   91,513 $      96,630 
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7. ACCOUNTS PAYABLE 

Accounts payable and accrued liabilities consist primarily of outstanding vendors' invoices and accrued 
expenses incurred during the periods. The balances owing to the creditors are payable in accordance with 
the vendors' individual credit terms. 

 June 30, 
2022 

December 31, 
2021 

Trade and other payables $ 67,988 $         28,952 
Audit and tax services fees 17,850 29,850 

 $ 85,838 $  58,802 

 
8. SHARE CAPITAL 

(a) Authorized 

The Company is authorized to issue an unlimited number of common shares without par value. 

(b) Issued and outstanding 
 

 

Share Capital 

 

Note 8(b) 

Number of 
Common 

Shares 

 

Amount 

Balance at December 31, 2020  21,318,300 $   750,631 
Private placement of $0.12 F-T units – June 25, 2021 (ii) 3,460,000 415,200 
Less: warrant valuation (ii) - (46,018) 
Less: flow-through premium on F-T common shares (ii) - (78,542) 
Private placement of $0.10 units – June 25, 2021 (i) 8,420,000 842,000 
Less: warrant valuation (i) - (135,140) 
Share issue costs – cash (i) - (33,420) 
Share issue costs – fair value of warrants (i) - (10,761) 
Private placement of $0.10 common shares – September 29, 2021 (iii) 350,000 35,000 
Share issue costs – cash (iii) - (5,000) 
Exercise of stock options – cash proceeds (iv) 650,000 32,500 
Exercise of stock options – fair value (iv) - 13,195 
Private placement of $0.10 common shares – November 15, 2021 (v) 1,916,500 191,650 
Exercise of warrants – cash proceeds (vi) 110,950 10,689 
Exercise of warrants – fair value (vi) - 2,654 
Private placement of $0.30 F-T common shares – December 10, 2021 (vii) 1,467,000 440,100 
Less: flow-through premium on F-T common shares (vii) - (293,400) 
Share issue costs – cash (vii) - (7,200) 
Share issue costs – fair value of warrants (vii) - (323) 
Private placement of $0.25 units – December 30, 2021 (viii) 80,000 20,000 
Less: warrant valuation (viii) - (5,392) 
Balance at December 31, 2021  37,772,750   2,138,423 
Private placement of $0.25 units – March 30, 2022 (ix) 578,000 144,500 
Less: warrant valuation (ix) - (39,362) 
Private placement of $0.25 units – May 31, 2022 (x) 680,000 170,000 
Less: warrant valuation (x) - (46,444) 
Balance at June 30, 2022  39,030,750 $  2,367,117 
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8. SHARE CAPITAL (Continued) 

 
(i) On June 25, 2021, the Company completed a non-brokered private placement offering through the 

issuance of 8,420,000 units at a price of $0.10 per unit for aggregate gross proceeds of $842,000.  Each 
unit consists of one common share and one half of one common share purchase warrant, with each 
whole warrant entitling the holder thereof to purchase one common share at an exercise price of $0.15 
for a period of twenty-four (24) months from the date of closing.  Directors of the Company subscribed 
for 260,000 of the units for gross proceeds of $26,000.  In connection with the issuance of the units, the 
Company paid a finder’s fee equal to $33,420 and issued an aggregate of 334,200 finder’s warrants.  Each 
finder warrant is exercisable into one common share at a price of $0.15 per share for twenty-four (24) 
months from the date of closing.  The issue date fair values of the warrants and finder’s warrants were 
estimated to be $135,140 and $10,761, respectively based on their Black-Scholes values, using 
assumptions in Note 8(d).     

(ii) On June 25, 2021, the Company completed a non-brokered private placement offering through the 
issuance of 3,460,000 flow-through units (“F-T Unit”) at a price of $0.12 per F-T Unit, for aggregate 
gross proceeds of $415,200.  Each F-T Unit consists of one F-T Share and one half of one common 
share purchase warrant, with each whole warrant entitling the holder thereof to purchase one non-flow-
through common share at an exercise price of $0.20 for a period of twenty-four (24) months from the 
date of closing.  The Company recognized an aggregate flow-through premium of $78,542 as a result of 
the issuance of the F-T Shares.  The issue date fair value of the warrants was estimated to be $46,018 
based on their Black-Scholes value, using assumptions in Note 8(d).  No finder’s fees were paid in 
connection with the flow-through financing. 

(iii) On September 29, 2021, the Company completed a non-brokered private placement for gross 
proceeds of $35,000 through the issuance of 350,000 common shares at $0.10 per share.  The Company 
incurred $5,000 of share issue costs in connection with the financing. 

(iv) On October 14, 2021, stock options to purchase 650,000 common shares of the Company at a price of 
$0.05 were exercised for proceeds of $32,500 by directors and officers of the Company.  Grant date fair 
value of $13,195 was transferred from stock option reserve to share capital in connection with the 
exercise.   

(v) On November 15, 2021, the Company completed a non-brokered private placement for gross 
proceeds of $191,650 through the issuance of 1,916,500 common shares at $0.10 per share.  No finder’s 
fees were paid in connection with the financing. 

(vi) On November 18, 2021, warrants to purchase 52,500 common shares of the Company at a price of $0.07 
were exercised for proceeds of $3,675 and warrants to purchase 58,450 common shares of the Company 
at a price of $0.12 were exercised for proceeds of $7.014.  Issue date fair values of $515 and $2,139, 
respectively were moved from warrant reserve to share capital. 

(vii) On December 10, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $440,100 through the issuance of 1,467,000 F-T Shares at a price of $0.30 per F-T Share.  An officer 
and a director of the Company subscribed for 52,000 of the F-T Shares issued.  The Company paid a 
finder’s fee equal to $7,200 and issued 12,000 finder warrants.  Each finder warrant is exercisable into 
one common share at a price of $0.30 per share for 24 months from the date of closing.  The issue date 
fair value of these warrants was estimated to be $323 based on their Black-Scholes value, using 
assumptions in Note 8(d), and recorded as share issuance costs.  The Company recognized an aggregate 
flow-through premium of $293,400 as a result of the issuances of the F-T Shares. 
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8. SHARE CAPITAL (Continued) 

(viii) On December 30, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $20,000 through the issuance of 80,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.35 for a period of twenty-four months following 
a Liquidity Event, defined as the completion of an event which results in the common shares of the 
Company freely tradable on a recognized public stock exchange.  The issue date fair value of the warrants 
was estimated to be $5,392 based on their Black-Scholes value, using assumptions in Note 8(d). 

(ix) On March 30, 2022, the Company completed a non-brokered private placement for gross proceeds of 
$144,500 through the issuance of 578,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.35 for a period of twenty-four months following 
a Liquidity Event, as defined above.  The issue date fair value of the warrants was estimated to be $39,362 
based on their Black-Scholes value, using assumptions in Note 8(d). 

(x) On May 31, 2022, the Company completed a non-brokered private placement for gross proceeds of 
$170,000 through the issuance of 680,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.35 for a period of twenty-four months following 
a Liquidity Event, as defined above.  The issue date fair value of the warrants was estimated to be $46,444 
based on their Black-Scholes value, using assumptions in Note 8(d). 

(c) Stock Options 

The Company has a stock option plan to provide directors, officers, employees and consultants with options 
to purchase common shares of the Company. The maximum number of common shares reserved for 
issuance upon the exercise of options, is not to exceed 10% of the total number of common shares 
outstanding immediately prior to such issuance.   The stock options have a maximum term of five years and 
a vesting period and exercise price determined by the board of directors. The exercise price of the stock 
options is fixed by the board of directors and may not be less than the market price of the shares at the time 
of grant, subject to all applicable regulatory requirements. 

The following table reflects the continuity of stock options for the six months ended June 30, 2022 and the 
year ended December 31, 2021. 

 

 Number of 
Stock Options 

Weighted Average 
Exercise Price 

Outstanding at December 31, 2020 650,000 $ 0.05 
Granted               3,500,000 $ 0.10 
Exercised (650,000) $ 0.05 

Outstanding at December 31, 2021 and June 30, 2022 3,500,000 $ 0.10 
 

Stock Option Grant 

On November 19, 2021, the Company granted options to purchase up to 3,500,000 common shares of the 
Company to directors, officers and consultants at a price of $0.10 per share for a period of five years. The 
options vested immediately.  The Company recorded $261,100 of share-based compensation expense, being 
the entire grant date fair value. 
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8. SHARE CAPITAL (Continued) 

 
The fair value of the options granted, are estimated on the dates of grant using the Black-Scholes option 
pricing model with the following assumptions: 

 

  
Stock 

Risk-free 
Exercise Interest 

Expected 
Stock Price 

Expected 
Life 

Expected 
Dividend 

Expected 
Forfeiture 

Grant Date Price Price Rate Volatility (in years) Rate Rate 

November 19, 2021 $0.10 $0.10 1.45% 100% 5 0% 0% 
 

Stock Option Exercises 

On October 14, 2021, stock options to purchase 650,000 common shares of the Company at a price of $0.05 
were exercised for proceeds of $32,500 by directors and officers of the Company.  Grant date fair value of 
$13,195 was transferred from stock option reserve to share capital in connection with the exercise. 

The following table reflects the stock options outstanding and exercisable at June 30, 2022: 

 
 
 
Date of Grant 

 
Number of 

Options 
Outstanding 

 
 
Exercise 

Price 

Weighted 
Average 

Remaining 
Life (years) 

 
 

 
Date of Expiry 

 
Number of 

Options 
Exercisable 

 
 

Grant Date 
Fair Value 

November 19, 2021   250,000 $ 0.10 0.05 July 19, 2022 250,000 $ 18,650 
November 19, 2021   250,000 $ 0.10 1.30 October 19, 2023 250,000 $ 18,650 
November 19, 2021 3,000,000 $ 0.10 4.39 November 18, 2026 3,000,000   $ 223,800 
 3,500,000 $ 0.10 3.86  3,500,000   $ 261,100 

 
The weighted average remaining contractual life of options outstanding and exercisable at June 30, 2022 is 
3.86 years (December 31, 2021 – 4.88 years) at a weighted average exercise price of $0.10 (December 31, 2021 
- $0.10). 
 
(d) Warrants 

The following table reflects the continuity of warrants for the three months ended March 31, 2022 and 
the year ended December 31, 2021:  

 
  

Number of 
Warrants 

Issue Date 
Fair Value 

Weighted Average 
Exercise Price 

Balance at December 31 2020       1,385,950 $      38,971  $              0.15 
Issued       6,366,200 197,634 $              0.17 
Exercised       (110,950)         (2,654) $              0.10 

Balance at December 31, 2021 7,641,200        233,951  $              0.16 
Issued 1,258,000          85,806 $              0.35 

Balance at June 30, 2022 8,899,200  $    319,757 $              0.19 
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8. SHARE CAPITAL (Continued) 

The Company follows the fair value method of accounting for warrants using the Black-Scholes option 
pricing model. The fair values of warrants issued were calculated based on the following assumptions: 
 

 
Issue Date 

 
Stock 
Price 

 
Exercise 

Price 

Risk-free 
Interest 

Rate 

Expected 
Stock Price 
Volatility 

Expected 
Life       

(in years) 

Expected 
Dividend 

Rate 

Expected 
Forfeiture 

Rate 
May 1, 2020 $0.05 $0.15 0.28% 100% 3 0% 0% 
September 11, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
September 28, 2020 $0.084 $0.15 0.25% 100% 2 0% 0% 
November 12, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
November 17, 2020 $0.084 $0.15 0.27% 100% 2 0% 0% 
June 25, 2021 $0.084 $0.15 0.44% 100% 2 0% 0% 
June 25, 2021 $0.084 $0.20 0.44% 100% 2 0% 0% 
December 10, 2021 $0.10 $0.30 0.97% 100% 2 0% 0% 
December 30, 2021 $0.183 $0.35 0.98% 100% 2 0% 0% 
March 30, 2022 $0.182 $0.35 2.31% 100% 2 0% 0% 
May 31, 2022 $0.182 $0.35 2.67% 100% 2 0% 0% 

 
As at June 30, 2022, the following warrants were outstanding. The warrants entitle the holders to purchase 
the stated number of common shares at the exercise price on or before the expiry date: 

 
Warrants 

Outstanding 

 
 

Exercise Price 

Weighted Average 
Remaining Life 

(years) 

 
 

Expiry Date 

 
Issue Date  
Fair Value 

375,000 $0.15 0.84 May 1, 2023 $          7,425 
625,000 $0.15 0.20 September 11, 2022 (1) 20,065 
100,000 $0.15 0.25 September 28, 2022 (1) 3,210 
150,000 $0.15 0.37 November 12, 2022 (1) 4,815 
25,000 $0.15 0.38 November 17, 2022 (1) 802 

4,210,000 $0.15 0.98 June 23, 2023 (1) 135,140 
334,200 $0.15 0.98 June 23, 2023 (1) 10,761 

1,730,000 $0.20 0.98 June 23, 2023 (1) 46,018 
12,000 $0.30 1.44 December 8, 2023 323 

1,338,000 $0.35 2.00 See Note Below (2) 91,198 
8,899,200 $0.19 1.05  $      319,757 

(1) In the event that the Company’s common shares trade on a public stock exchange prior to the expiry date, these 
warrants are subject to a potential acceleration clause should the trading price of the common shares equal or exceed 
$0.25 for a period of ten (10) consecutive trading days. 

(2) The outstanding warrants are exercisable for a period of 24 months following a Liquidity Event, defined 
as the completion of an event which results in the common shares of the Company freely tradable on a 
recognized public stock exchange.  In addition, in the event that the Company’s common shares trade on a public 
stock exchange prior to the expiry date, these warrants are subject to a potential acceleration clause should the trading 
price of the common shares equal or exceed $0.50 for a period of ten (10) consecutive trading days. 

The weighted average remaining contractual life of warrants outstanding as at June 30, 2022 is 1.05 years 
(December 31, 2021 – 1.39 years) at a weighted average exercise price of $0.19 (December 31, 2021 - $0.16). 
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9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION 

Key Management Compensation 

In accordance with IAS 24, key management personnel are those persons having authority and responsibility 
for planning, directing and controlling the activities of the Company directly or indirectly, including any 
directors (executive and non-executive) of the Company. Current key management of New Break includes 
the President and Chief Executive Officer, Chief Financial Officer and Vice President, Exploration. 

 

 Three Months Ended 
June 30, 

Six Months Ended 
June 30, 

 2022 2021 2022 2021 

Management fees   $   37,500   $   43,100  $    75,000    $   79,600 
Management fees included in exploration and evaluation 22,500          2,400 45,000 6,400 
Consulting fees paid to a non-independent director -                 - 10,500                 - 
Finder’s fees paid to an independent director -          4,440 - 4,440 
Total fees paid to management and directors   $   60,000  $   49,940   $   130,500   $   90,440 
     
Exploration and evaluation fees and consulting fees 
charged by a geological consulting company, the 
President & CEO of which, is also a director of New 
Break    $  76,845 

   
   $    5,122    $ 164,536 

   
   $  23,540 

 
Related Party Transactions 

Related parties include the Board of Directors, senior management, close family members and enterprises 
that are controlled by these individuals as well as certain persons performing similar functions. 

On June 25, 2021, the Company completed a non-brokered private placement for gross proceeds of 
$842,000 through the issuance of 8,420,000 units at a price of $0.10 per unit. 260,000 of the units were 
purchased by two investment companies that are each wholly-owned by two of the Company’s directors.  In 
connection with the issuance of the units, the Company paid a finder’s fee equal to $33,420 and issued an 
aggregate of 334,200 finder’s warrants.  $4,440 of these fees and 44,400 of these warrants were paid to a 
consulting company owned by an independent director of the Company (see Note 8(b)(i)).   

On October 14, 2021, the Company issued 650,000 common shares upon the exercise of stock options by 
directors and officers of the Company, at a price of $0.05, for gross proceeds of $32,500 (see Notes 8(b)(iv) 
and Note 8(c)). 

On November 19, 2021, the Company granted options to purchase up to 3,500,000 common shares of the 
Company at a price of $0.10 per share for a period of five years.  2,450,000 of these were granted to directors 
and officers of the Company, having a grant date fair value of $182,770 (see Note 8(c)). 

On December 10, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $440,100 through the issuance of 1,467,000 F-T Shares at a price of $0.30 per F-T Share.  An officer and 
a director of the Company subscribed for 52,000 of the F-T Shares issued (see Note 8(b)(vii)). 

 
As at June 30, 2022, $42,281 (December 31, 2021 - $17,634) included in accounts payable and accrued 
liabilities was owing to related parties, including $37,531 (December 31, 2021 - $17,634) owed to a geological 
consulting company, the President and Chief Executive Officer of which, is also a director of New Break.  
These amounts are unsecured, non-interest bearing, with no fixed terms of repayment. 
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10. LOSS PER SHARE 

 
Net loss per share has been calculated by dividing the net loss for the period by the weighted average number 
of common shares outstanding during the period. The effect of stock options and warrants was anti-dilutive 
and hence, the diluted loss per share equals the basic loss per share. 

 
11. COMMITMENTS AND CONTINGENCIES 

As at June 30, 2022, the Company had a commitment to spend $423,631 (December 31, 2021 - $797,286) 
on eligible Canadian Exploration Expenditures (“CEE”), resulting from amounts raised from flow-through 
financing, by December 31, 2022. 

 
Flow-Through 

Flow-through common shares require the Company to incur an amount equivalent to the proceeds of the 
issued flow-through common shares on eligible qualifying CEE.  The Company has indemnified current and 
previous flow-through subscribers for any tax and related costs payable by them in the event the Company 
does not incur the required exploration expenditures.  No amounts have been recorded in these financial 
statements for potential liabilities relating to these indemnities as a triggering event has not taken place.  Upon 
issuance of the flow-through shares during 2021 in the amount of $855,300 (2020 - $238,431), the Company 
recorded an aggregate flow-through share premium liability of $371,942 (2020 - $69,870).  As eligible CEE is 
incurred, the amount is drawn down as income through the statement of loss.  During the three months 
ended June 30, 2022, the Company incurred $223,766 (June 30, 2021 - $2,887) in eligible CEE and recorded 
a flow-through share premium recovery of $85,492 in the statement of loss (June 30, 2021 - $867).  During 
the six months ended June 30, 2022, the Company incurred $373,655 (June 30, 2021 - $4,142) in eligible CEE 
and recorded a flow-through share premium recovery of $148,946 in the statement of loss (June 30, 2021 - 
$1,243). 
 
Environmental 

The Company’s exploration and evaluation activities are subject to laws and regulations governing the 
protection of the environment. These laws and regulations are continually changing and generally becoming 
more restrictive.  The Company believes its activities are materially in compliance with all applicable laws and 
regulations.  The Company has made, and expects to make in the future, expenditures to comply with such 
laws and regulations. 

Contingent Payments 

Effective October 1, 2021, the Company became party to certain consulting agreements that contain clauses 
that could require additional aggregate payments of $180,000 upon termination without cause and $360,000 
upon termination in connection with a change of control.  These clauses are only applicable if a triggering 
event occurs after the Company has raised aggregate gross proceeds from financings of at least $2.0 million 
since October 1, 2021.  As a triggering event has not taken place, the contingent payments have not been 
reflected in these financial statements. 

COVID-19 

The Company and its operations have been largely unaffected by the impact of the COVID-19 global 
pandemic.  The Company continues to believe that it will remain largely unaffected.  As such, these financial 
statements do not reflect any potential impact associated with the COVID-19 pandemic. 
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12. SUBSEQUENT EVENTS  

Stock Option Exercise 
 
On July 18, 2022, stock options to purchase 250,000 common shares of the Company at a price of $0.10 
were exercised for proceeds of $25,000 by a former director of the Company.   
 
Warrant Exercise 
 
On July 19, 2022, warrants to purchase 250,000 common shares of the Company at a price of $0.15 were 
exercised for proceeds of $37,500.   
 
Final Long-Form Prospectus and Canadian Securities Exchange Listing  

On May 6, 2022, the Company submitted a preliminary prospectus to the Ontario Securities Commission 
(the “OSC”) in connection with the Company’s plans to seek liquidity options for the common shares of 
New Break.  On August 4, 2022, the Company submitted a Final Long-Form Prospectus (the 
“Prospectus”) to the OSC and received a receipt from the OSC for the Prospectus.  As such, effective 
August 4, 2022, New Break became a reporting issuer in the Province of Ontario.  In addition, on July 28, 
2022, the Company received approval from the Canadian Securities Exchange (the “CSE”) to list the 
common shares of the Company subject to customary conditions.  
 
Escrow Agreement and Escrow Shares 
 
On August 4, 2022, in connection with the Company’s Prospectus and with the conditional listing approval 
from the CSE, the Company entered into an escrow agreement pursuant to which 4,288,000 common 
shares have been placed in escrow and are subject to release in tranches over time in accordance with the 
policies of the Canadian Securities Administrators. The escrow agreement provides that 10% of the 
escrowed shares will be released from escrow upon the original CSE listing date and that an additional 15% 
will be released therefrom every six-month interval thereafter, over a period of 36 months.  In addition, 
1,950,000 stock options and 347,400 warrants, held or controlled by officers and directors are covered by 
the escrow agreement such that, if exercised, the resulting common shares would be placed into escrow and 
subject to the same 36-month release schedule, beginning from the original CSE listing date, regardless of 
the date of exercise. 
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Management's Responsibility for Financial Statements 

The accompanying condensed interim financial statements of New Break Resources Ltd. (the "Company" or 
"New Break") are the responsibility of management and the Board of Directors.  These condensed interim 
financial statements have been prepared by management, on behalf of the Board of Directors, in accordance 
with the accounting policies disclosed in the notes to the condensed interim financial statements.  Where 
necessary, management has made informed judgments and estimates in accounting for transactions which were 
not complete at the statement of financial position date.  In the opinion of management, the condensed interim 
financial statements have been prepared within acceptable limits of materiality and are in accordance with 
International Financial Reporting Standards (“IFRS”) appropriate in the circumstances. 

Management has established processes, which are in place to provide it sufficient knowledge to support 
management representations that it has exercised reasonable diligence that (i) the condensed interim financial 
statements do not contain any untrue statement of material fact or omit to state a material fact required to be 
stated or that is necessary to make a statement not misleading in light of the circumstances under which it is 
made, as of the date of, and for the periods presented by, the condensed interim financial statements and (ii) the 
condensed interim financial statements fairly present in all material respects the financial condition, results of 
operations and cash flows of the Company, as of the date of and for the periods presented by the condensed 
interim financial statements. 

The Board of Directors is responsible for reviewing and approving the condensed interim financial statements 
together with other financial information of the Company and for ensuring that management fulfills its financial 
reporting responsibilities.  An Audit Committee assists the Board of Directors in fulfilling this responsibility.  
The Audit Committee meets with management to review the financial reporting process and the condensed 
interim financial statements together with other financial information of the Company.  The Audit Committee 
reports its findings to the Board of Directors for its consideration in approving the condensed interim financial 
statements together with other financial information of the Company for issuance to the shareholders. 

Management recognizes its responsibility for conducting the Company’s affairs in compliance with established 
financial standards, and applicable laws and regulations, and for maintaining proper standards of conduct for its 
activities. 

(signed) "Michael Farrant"  (signed) "C. Nigel Lees" 
Michael Farrant C. Nigel Lees 
President and Chief Financial Officer Executive Chairman 

Toronto, Canada 
July 26, 2021                                                                  

Notice to Reader 
The accompanying condensed interim financial statements of the Company have been prepared by and are the 
responsibility of the Company’s management.  The condensed interim financial statements have been prepared 
using accounting policies in compliance with International Financial Reporting Stands for the preparation of the 
condensed interim financial statements and are in accordance with IAS 34 – Interim Financial Reporting.  

The Company’s independent auditor has not performed a review of these unaudited condensed interim financial 
statements in accordance with standards established by the Canadian Chartered Professional Accountants for a 
review of interim financial statements by an entity’s auditor.  

The accompanying condensed interim financial statements of the Company have been prepared by and are the 
responsibility of management.  The condensed interim financial statements as at and for the three months ended 
March 31, 2021 have not been reviewed by the Company's auditor.                                             
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Condensed Interim Statements of Financial Position 
 As at 
(Unaudited) 
         March 31, December 31, 
(Expressed in Canadian Dollars)  2021 2020 
 
Assets 

   

Current assets    
Cash  $   15,855 $ 144,278 
HST receivable  8,016 20,557 

  23,871 164,835 
Non-current assets    

Mineral claim deposits Note 6 48,600 - 
Mineral properties Note 6 225,000 225,000 

 
Total Assets 

  
$ 297,471 

 
$ 389,835 

 
Liabilities and Equity 

   

Current liabilities    
Accounts payable and accrued liabilities Note 7 $ 216,221 $ 238,817 
Flow-through share premium liability Notes 8(b), 11 36,308 36,684 

Total Liabilities  252,529 275,501 
 
Shareholders' Equity 

   

Share capital Note 8(b) 750,631 750,631 
Warrant reserve Note 8(d) 38,971 38,971 
Stock option reserve Note 8(c) 13,195 13,195 
Deficit  (757,855) (688,463) 

Total Shareholders’ Equity  44,942 114,334 
 
Total Liabilities and Shareholders’ Equity 

  
$ 297,471 

 
$ 389,835 

 

Nature of operations and going concern (Note 1) 
Commitments (Note 11) 
Subsequent events (Note 12) 

 
 

Approved by the Board of Directors and authorized on July 26, 2021: 
 

"Michael Farrant" "Thomas Puppendahl" 
Michael Farrant Thomas Puppendahl 
Director Director 

 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 
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Condensed Interim Statements of Loss and Comprehensive Loss  
For the three months ended 
(Unaudited) 

 
    March 31, 

(Expressed in Canadian Dollars)         2021   2020 

Expenses 
Exploration and evaluation Note 6    $     18,763  $     40,235 
Management fees Note 9 36,500 25,650 
Consulting fees Note 9 4,630 - 
Professional fees  4,965 4,965 
General and administrative  4,457 5,960 
Shareholder costs  390 480 
Travel  - 1,718 

Loss before the undernoted  (69,705) (79,008) 
Bank charges  (63) (52) 
Flow-through share premium recovery Note 11 376 5,470 

 
Net loss and comprehensive loss for the period 

  
  $  (69,392) 

 
 $  (73,590) 

 
Net loss per share 

   

Basic and diluted loss per share    $ (0.00)    $      (0.01) 
 

Weighted average number of shares outstanding – basic and diluted        21,318,300   13,475,989 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 



 

 

     
 

 
Condensed Interim Statements of Changes in Shareholders' Equity 
(Unaudited) 

  Share Capital Reserves   
 
(Expressed in Canadian Dollars) 

 
Note 

Number of 
Shares 

 
Amount 

 
Warrants 

Stock 
Options 

 
Deficit 

 
Total 

Balance at December 31, 2019  13,265,000 $ 263,760 $         515 $  20,300 $ (231,918) $  52,657 
Shares issued for mineral property option payment 8(b)(i) 600,000 30,000 - - - 30,000 
Net loss for the period  -           - - - (73,590)  (73,590) 

Balance at March 31, 2020  13,865,000  293,760          515  20,300    (305,508)           9,067 
Flow-through shares issued for cash 8(b)(ii)(iii)(xi) 2,678,300 238,431 - - - 238,431 
Flow-through premium 8(b)(ii)(iii)(xi) - (69,870) -                    -                     - (69,870) 
Share issue costs on flow-through financing 8(b)(xi) - (9,153) 2,139 - - (7,014) 

 8(b)(iv)(vii)       
Shares issued for cash as part of unit financings (viii)(ix)(x) 2,175,000 206,250 - - - 206,250 
Warrants issued as part of unit financings 8(d) - (36,317) 36,317 - - - 
Share issue costs on unit financing 8(b)(vii) - (4,500) - - -     (4,500) 
Shares issued for purchase of mineral property 8(b)(v) 2,500,000 125,000 - - - 125,000 
Exercise of stock options 8(b)(vi), 8(c) 100,000 7,030 - (2,030) - 5,000 
Expiry of stock options 8(c) - - - (5,075) 5,075 - 
Net loss for the period  - - - - (388,030) (388,030) 

Balance at December 31, 2020  21,318,300  750,631  38,971   13,195     (688,463)  114,334 
  Net loss for the period  -                 - -             -        (69,392)        (69,392) 

Balance at March 31, 2021  21,318,300 $ 750,631 $     38,971  $   13,195 $ (757,855) $  44,942 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 
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Condensed Interim Statements of Cash Flows 
For the three months ended 
(Unaudited) 
 March 31, 
(Expressed in Canadian Dollars) 2021 2020 

Cash flows from operating activities    

Net loss for the period  $  (69,392) $  (73,590) 
Adjustments not affecting cash:    

Flow-through share premium recovery Note 11      (376)    (5,470) 
Shares issue for mineral property option payment Note 6          -  30,000 

Operating cash flows before changes in non-cash    

working capital:   (69,768)   (49,060) 
Changes in non-cash working capital:    

HST receivable    12,541 (5,319) 
Prepaid expenses            - (25,000) 
Accounts payable and accrued liabilities  (22,596) 21,639 

Cash used in operating activities    (79,823)   (57,740) 

Cash flows from investing activities 
   

Mineral claim deposits Note 6          (48,600)          - 
Cash used in investing activities           (48,600)             - 
Decrease in cash during the period    (128,423) (57,740) 
Cash, beginning of period  144,278 192,778 

Cash, end of period  $   15,855 $   135,038 
   

   
   

   
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

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

New Break Resources Ltd. (the “Company” or "New Break") is a Canadian mineral exploration company 
currently engaged in the acquisition, exploration and evaluation of mineral properties in Canada.   All of the 
Company’s mineral property interests are currently in the exploration and evaluation stage. 

 
The Company was incorporated under the name “8861587 Canada Corporation” under the laws of 
Canada on April 18, 2014. Effective December 28, 2018, the Company changed its name to New Break 
Resources Ltd. The address of the Company's corporate office and principal place of business is 18 King 
Street East, Suite 902 Toronto, Ontario, M5C 1C4, Canada. 

These financial statements have been prepared on a going concern basis, which contemplates that the 
Company will be able to realize its assets and discharge its liabilities in the normal course of business. 
Accordingly, they do not give effect to adjustments that would be necessary should the Company be unable 
to continue as a going concern, and therefore be required to realize its assets and liquidate its liabilities and 
commitments in other than the normal course of business and at amounts different from those in the 
accompanying financial statements. Such adjustments could be material. It is not possible to predict whether 
the Company will be able to raise adequate financing or to ultimately attain profitable levels of operations. 
Changes in future conditions could require material write downs of the carrying values. 

The business of exploring for minerals involves a high degree of risk and there can be no assurance that the 
exploration programs will result in profitable operations. The Company is in the process of exploring its 
mineral properties and has not yet determined whether these properties contain mineral reserves that are 
economically recoverable. The recoverability of amounts shown for mineral properties is dependent upon 
the establishment of a sufficient quantity of economically recoverable reserves, the ability of the Company 
to obtain necessary financing to complete the development and upon future profitable production or 
proceeds from the disposition of these assets. 

Although the Company has taken steps to verify title to the properties on which it is conducting exploration 
and in which it has an interest, in accordance with industry standards for the current stage of operations of 
such properties, these procedures do not guarantee the Company's title. Property title may be subject to 
government licensing requirements or regulations, unregistered prior agreements, unregistered claims, 
indigenous claims, and non-compliance with regulatory, environmental and social licensing requirements. 
The Company’s assets may also be subject to increases in taxes and royalties, renegotiation of contracts, 
political uncertainty and currency exchange fluctuations and restrictions. 

The Company has not realized a profit from operations and has incurred expenditures related to property 
exploration, resulting in a cumulative deficit of $757,855 as at March 31, 2021 (December 31, 2020 - 
$688,463) and has a working capital deficiency as at March 31, 2021.   The recoverability of the carrying 
value of mineral properties and the Company's continued existence is dependent upon the preservation of 
its interest in the underlying properties, the discovery of economically recoverable reserves, the 
achievement of profitable operations, or the ability of the Company to raise alternative financing, if 
necessary, or alternatively upon the Company's ability to dispose of its property interests on an advantageous 
basis. Management cannot provide assurance that it will be successful in future financing activities or be able 
to execute its business strategy. As at March 31, 2021, the Company had current assets of $23,871 
(December 31, 2020 - $164,835) to cover current liabilities of $216,221 (December 31, 2020 - $238,817), 
exclusive of non-cash flow-through share premium liability. These conditions indicate that material 
uncertainties exist that cast significant doubt on the Company’s ability to continue as a going concern (see 
Note 12 for details of financing completed subsequent to March 31, 2021).  
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2. BASIS OF PRESENTATION AND ACCOUNTING POLICIES 
 

Statement of Compliance 

These condensed interim financial statements (the “financial statements”) have been prepared in accordance 
with IAS 34, Interim Financial Reporting using accounting policies consistent with International Financial 
Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”) and 
include interpretations of the International Financial Reporting Interpretations Committee (“IFRIC”).    
 
The preparation of these unaudited condensed interim financial statements requires management to make 
judgements, estimates, and assumptions that affect the application of accounting policies and the reported 
amounts of assets, liabilities, income, and expense.  In management’s opinion, all adjustments considered 
necessary for a fair presentation have been included in these unaudited condensed interim financial 
statements.  Interim results are not necessarily indicative of the results expected for the financial year. Actual 
annual results may differ from interim estimates. The significant judgements made by management applied 
in the preparation of these unaudited condensed interim financial statements are consistent with those 
applied and disclosed in the Company’s audited financial statements for the year ended December 31, 2020.  
For a description of the Company’s critical accounting estimates and assumptions, please refer to the 
Company’s audited financial statements and related notes for the year ended December 31, 2020. 

Basis of Presentation 

These financial statements have been prepared on the historical cost basis, except for financial instruments 
designated at fair value through profit and loss, which are stated at their fair value.  In addition, these 
financial statements have been prepared using the accrual basis of accounting except for cash flow 
information. 

These financial statements do not include all the information required for full annual financial statements 
and therefore should be read in conjunction with the audited financial statements of the Company as at and 
for the year ended December 31, 2020.  Selected explanatory notes are included to explain events and 
transactions that are significant to an understanding of the changes to the Company’s financial position and 
performance since the last audited annual financial statements.  
 
These financial statements are presented in Canadian dollars, which is the Company's functional currency. 
 
Certain prior year amounts have been reclassified to conform to current year presentation. 
 
Approval of the Financial Statements 
 
The financial statements of the Company for the periods ended March 31, 2021 and 2020 were approved 
and authorized for issue by the Board of Directors on July 26, 2021. 
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3. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENT 
 

Use of Estimates and Judgement 

The preparation of financial statements in conformity with IFRS requires that management make 
judgements, estimates and assumptions about future events that affect the amounts reported in the financial 
statements and related notes to the financial statements.  Although these estimates are based on 
management’s best knowledge of the amount, event or actions, actual results may differ from those 
estimates. 

Estimates and underlying assumptions are reviewed on an ongoing basis.  Revisions to accounting estimates 
are recognized in the period in which the estimates are revised and in any future periods affected.  The 
Company makes estimates and assumptions about the future that affect the reported amounts of assets and 
liabilities, profits and expenses.  Estimates and judgments are continually evaluated based on historical 
experience and other factors, including expectations of future events that are believed to be reasonable 
under the circumstances.  The effect of a change in an accounting estimate is recognized prospectively by 
including it in comprehensive income in the period of the change, if the change affects that period only, or 
in the period of the change and future periods, if the change affects both.  
 
The significant judgments made by management in applying the Company’s accounting policies and the key 
sources of estimation uncertainty were the same as those that applied to the audited annual financial 
statements as at and for the year ended December 31, 2020. 

Information about critical judgments in applying accounting policies that have the most significant risk of 
causing material adjustment to the carrying amounts of assets and liabilities recognized in the condensed 
interim financial statements are discussed below: 
 
Share-based payment transactions 

The Company measures the cost of equity-settled transactions with employees and applicable non-
employees by reference to the fair value of the equity instruments at the date at which they are vested. 
Estimating fair value for share-based payment transactions requires determining the most appropriate 
valuation model, which is dependent on the terms and conditions of the grant. This estimate also requires 
determining the most appropriate inputs to the valuation model including the expected life of the share 
option, risk-free interest rates, volatility and dividend yield and making assumptions about them. The 
assumptions and models used for estimating fair value for share-based payment transactions are disclosed 
in Note 8(c). 
 
Capitalization of mineral property acquisition costs  
Management has determined that capitalized acquisition costs have future economic benefits and are 
economically recoverable. In making this judgement, management has assessed various sources of 
information including, but not limited to, the geologic and metallurgic information, operating management 
expertise and existing permits. See Note 6 for details of the Company’s capitalized acquisition costs in 
respect of mineral properties. 
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3. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENT (Continued) 

Impairment of mineral properties  

While assessing whether any indications of impairment exist for mineral properties, consideration is given 
to both external and internal sources of information. Information the Company considers includes changes 
in the market, economic and legal environment in which the Company operates that are not within its 
control that could affect the recoverable amount of mineral properties. Internal sources of information 
include the manner in which the mineral properties are being used or are expected to be used and indications 
of expected economic performance of the properties.  Estimates include but are not limited to estimates of 
the discounted future cash flows expected to be derived from the Company’s mining properties, costs to 
sell the properties and the appropriate discount rate.  Reductions in metal price forecasts, increases in 
estimated future costs of production, increases in estimated future capital costs, reductions in the amount 
of recoverable mineral reserves and mineral resources and/or adverse current economics can result in a 
write-down of the carrying amounts of the Company’s mineral properties. 

 
4. FINANCIAL INSTRUMENTS 

The Company manages its exposure to a number of different financial risks arising from its operations as 
well as its use of financial instruments including market risks (commodity prices, foreign currency exchange 
rate and interest rate), credit risk and liquidity risk through its risk management strategy. The objective of 
the strategy is to support the delivery of the Company's financial targets while protecting its future financial 
security and flexibility. 

Financial risks are primarily managed and monitored through operating and financing activities and, if 
required, through the use of derivative financial instruments. The Company does not use derivative financial 
instruments for purposes other than risk management. The financial risks are evaluated regularly with due 
consideration to changes in the key economic indicators and up to date market information. 

 
Market Risk 

Market risk is the risk or uncertainty arising from possible market price movements and their impact on the 
future performance of the business. The Company may use derivative financial instruments such as foreign 
exchange contracts and interest rate swaps to manage certain exposures. These market risks are evaluated 
by monitoring changes in key economic indicators and market information on an ongoing basis. 

 
Commodity Risk 

The Company is exposed to price risk with respect to commodity prices. Commodity price risk is defined 
as the potential adverse impact on earnings and economic value due to commodity price movements and 
volatilities. The Company monitors commodity prices as they relate to gold and the stock market to 
determine the appropriate course of action to be taken. 

 
Liquidity Risk 

Liquidity risk encompasses the risk that a company cannot meet its financial obligations in full. The 
Company's main source of liquidity is derived from its common stock issuances.   These funds are primarily 
used to finance working capital, operating expenses, capital expenditures and acquisitions. 
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4. FINANCIAL INSTRUMENTS (Continued) 

The Company manages its liquidity risk by regularly monitoring its cash flows from operating activities 
and holding adequate amounts of cash.  The 2021 exploration and operating budgets, are planned to be 
funded from flow-through funds raised in December 2020 and from funds raised in June 2021 (see Note 
12). There is no certainty of the Company’s ability to complete additional financings. 

As at March 31, 2021 the Company held current assets of $23,871 (December 31, 2020 - $164,835) to 
settle current liabilities of $216,221 (December 31, 2020 - $238,817), exclusive of non-cash flow-through 
premium liability. 

 
Interest Rate Risk 

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due 
to changes in market interest rates. Cash bears interest at market rates.   In the event that the Company 
held interest bearing debt, the Company could be exposed to interest rate risk. The Company does not have 
any interest-bearing debt. Other current financial assets and liabilities are not exposed to interest rate risk 
because of their short-term nature. 

 

Credit Risk 

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause 
the other party to incur a financial loss. Financial instruments that potentially subject the Company to credit 
risk consist of cash. The Company has reduced its credit risk by investing its cash with a Canadian chartered 
bank. 

 
The Company's financial assets and liabilities as at March 31, 2021 and December 31, 2020 were as follows: 

Amortized Cost FVPL Total 
 

December 31, 2020 
Financial assets 

Cash $ 144,278 $ - $ 144,278 
Financial liabilities 
Accounts payable and accrued liabilities $ 238,817 $ - $  238,817 

 

March 31, 2021 
Financial assets 
Cash $   15,855 $ - $   15,855 

Financial liabilities 
Accounts payable and accrued liabilities $ 216,221 $ - $ 216,221 

 

 

The fair values of these financial instruments approximate their carrying values because of their short- term 
nature. 

 
5. CAPITAL MANAGEMENT 

The Company defines capital management as the manner in which it manages its share capital. As at March 
31, 2021, the Company’s share capital was $750,631 (December 31, 2020 - $750,631). 

There were no changes in the Company’s approach to capital management during the period ended March 
31, 2021.  The Company is not subject to any externally imposed capital requirements. 
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5. CAPITAL MANAGEMENT (Continued) 

 
The Company's objective in managing capital is to maintain the entity's ability to continue as a going 
concern, support the Company's normal operating requirements and to continue the exploration and 
evaluation of its mineral properties. 

The Board of Directors does not establish a 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 regularly monitors and reviews the amount of capital in proportion to risk and future 
development and exploration opportunities. The Company manages the capital structure and makes 
adjustments to it in the light of changes in economic conditions and the risk characteristics of the 
underlying assets. In order to maintain or adjust the capital structure, the Company may issue new debt 
or equity or similar instruments to obtain additional financing. 

 
6. MINERAL PROPERTIES 
 

Acquisition Costs March 31, December 31, 
 2021 2020 
Moray Gold Project $ 225,000 $      225,000 

Total Mineral Properties $ 225,000 $      225,000 
 

Moray Gold Project 

On July 15, 2020, the Company finalized a Mining Claim Acquisition Agreement and Net Smelter Return 
(“NSR”) Royalty Agreement with a private company, Exiro Minerals Corp. (“Exiro”), to acquire a 100% 
interest in 14 unpatented mining claims in Zavitz Township of the Porcupine Mining Division and the 
Hincks Township of the Larder Lake Mining Division, approximately 49 km southeast of Timmins, Ontario, 
in exchange for $100,000 in cash and 2,500,000 common shares of New Break. The 2,500,000 common 
shares were issued on July 15, 2020 at an estimated fair value of $125,000. The Company paid $20,000 to 
Exiro on July 31, 2020 and the remaining $80,000 on September 18, 2020. 

 
Certain of the claims (“Exiro Claims”) are subject to a 2% NSR royalty and certain other of the claims 
(“Voyageur Claims”) are subject to a 1% NSR royalty in favour of Exiro. The Voyageur Claims are also 
subject to a 1% NSR royalty in favour of a previous property owner. New Break can repurchase 50% of the 
Exiro NSR royalty at any time for a payment of $1.0 million and can repurchase 50% of the Voyageur NSR 
royalty at any time for a payment of $750,000. 

 
Kraken Project 

On March 1, 2019, the Company entered into an option agreement with Kraken Gold Corporation, a private 
company (“Kraken”), whereby New Break could acquire a 100% interest in certain mining claims and 
properties in the Porcupine and Larder Lake Mining Divisions near Timmins, Ontario, (the “Kraken 
Property”). 

Under the terms of this option agreement, the Company made a cash option payment of $20,000 on March 
1, 20219 and issued 600,000 common shares valued at $30,000 on February 29, 2020.  The amounts were 
included in exploration and evaluation expenditures.  On April 30, 2020, the Company informed Kraken 
that it would not be proceeding with the option agreement. 
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6. MINERAL PROPERTIES (Continued) 

 
Nunavut Gold Projects on Crown Land 

 
In February and March 2021, the Company staked certain claims, located in Kivalliq Region, Nunavut, 
referred to as the Sy, Noomut and Angikuni Lake claims.  During the three months ended March 31, 2021, 
the Company paid $48,600 in refundable work charges to Crown-Indigenous Relations and Northern Affairs 
Canada (“CIRNAC”) in relation to the first year’s work requirement on these claims.  The amounts are 
refundable following the issuance of a certificate of work by CIRNAC in respect of completion of the related 
exploration work requirement for the period associated with the deposit.  These amounts have been recorded 
as mineral claim deposits.  An additional $225 was paid in April 2021, subsequent to March 31, 2021. 
 
Exploration and Evaluation Expenditures 

 
For the three months ended March 31, 2021 Moray Nunavut Total 
Consulting fees $        400 $   16,533 $ 16,933 
Technical report 855 - 855 
Land management 975 - 975 

    $     2,230 $   16,533 $ 18,763 
 

For the three months ended March 31, 2020 Kraken 
Share option payment $ 30,000 
Drilling program 5,322 
Consulting fees 4,250 
Land management 663 

 $ 40,235 
 

7. ACCOUNTS PAYABLE 
 

Accounts payable and accrued liabilities consist primarily of outstanding vendors' invoices and accrued 
expenses incurred during the periods. The balances owing to the creditors are payable in accordance with 
the vendors' individual credit terms. 

 
 March 31, 

2021 
December 31, 

2020 
Management fees $ 179,389 $         132,724 
Trade and other payables 10,507 84,733 
Audit and tax services fees 26,325 21,360 

 $ 216,221 $  238,817 
 

8. SHARE CAPITAL 

(a) Authorized 

The Company is authorized to issue an unlimited number of common shares without par value. 
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8. SHARE CAPITAL (Continued) 

(b) Issued and outstanding 
 

 

Share Capital 

 

Note 8(b) 

Number of 
Common 

Shares 

 

Amount 

Balance at December 31, 2019  13,265,000 $ 263,760 
Common shares issued for option payment – February 29, 2020 (i) 600,000 30,000 
Private placement of F-T common shares – April 2020 (ii)(iii) 1,659,300 116,151 
Less: flow-through premium on F-T common shares (ii)(iii) - (33,186) 
Private placement of $0.07 units – May 1, 2020 (iv) 375,000 26,250 
Less: warrant valuation (iv) - (7,425) 
Common shares issued for mineral property – July 15, 2020 (v) 2,500,000 125,000 
Exercise of stock options – cash proceeds (vi) 100,000 5,000 
Exercise of stock options – fair value (vi) - 2,030 
Private placement of $0.10 units (vii)(viii)(ix)(x) 1,800,000 180,000 
Less: warrant valuation (vii)(viii)(ix)(x) - (28,892) 
Share issue costs – cash (vii) - (4,500) 
Private placement of F-T common shares – December 31, 2020 (xi) 1,019,000 122,280 
Less: flow-through premium on F-T common shares (xi) - (36,684) 
Share issue costs – cash (xi) - (7,014) 
Share issue costs – fair value of warrants (xi) - (2,139) 
Balance at December 31, 2020 and March 31, 2021  21,318,300 $ 750,631 

 
(i) On February 29, 2020, the Company issued 600,000 common shares in connection with an option 

payment on the Kraken Project. The fair value of the 600,000 shares was estimated at $30,000 (see Note 
6). The fair value of the common shares was estimated by comparison to recent financing prices. 

(ii) On April 1, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$26,250 through the issuance of 375,000 F-T Shares at a price of $0.07 per F-T Share. The Company 
recognized a flow-through premium of $7,500 as a result of the issuances of the F-T Shares. 

 
(iii) On April 15, 2020, the Company completed a non-brokered private placement for gross proceeds of 

$89,901 through the issuance of 1,284,300 F-T Shares at a price of $0.07 per F-T Share. Directors of the 
Company subscribed for 470,000 of the F-T Shares issued. The Company recognized an aggregate flow-
through premium of $25,686 as a result of the issuance of the F-T Shares. 

 
(iv) On May 1, 2020, the Company completed a non-brokered private placement for gross proceeds of 

$26,250 through the issuance of 375,000 units at a price of $0.07 per unit. Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.15 for a period of thirty-six months from the 
date of closing. The issue date fair value of the warrants was estimated to be $7,425 based on their Black-
Scholes value, using assumptions in Note 8(d). 

 
(v) On July 15, 2020, the Company issued 2,500,000 common shares in connection with the purchase of 

the Moray Gold Project.   The fair value of the 2,500,000 shares was estimated at $125,000 (see Note 6). 
The fair value of the common shares was estimated by comparison to recent financing prices. 
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8. SHARE CAPITAL (Continued) 

 
(vi) On July 22, 2020, stock options to purchase 100,000 common shares of the Company at a price of 

$0.05 were exercised for proceeds of $5,000 by an officer who is also a director of the Company. 
Grant date fair value of $2,030 was transferred from stock option reserve to share capital in connection 
with the exercise. 

(vii) On September 11, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $125,000 through the issuance of 1,250,000 units at a price of $0.10 per unit. Each unit consists of 
one common share and one half of a common share purchase warrant, with each full warrant entitling 
the holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-
four months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. In connection with the issuance of the units, the Company paid a cash finder’s fee of $4,500. 
The issue date fair value of the warrants was estimated to be $20,065 based on their Black-Scholes value, 
using assumptions in Note 8(d). 

 
(viii) On September 28, 2020, the Company completed a non-brokered private placement for gross proceeds 

of $20,000 through the issuance of 200,000 units at a price of $0.10 per unit. Each unit consists of one 
common share and one half of a common share purchase warrant, with each full warrant entitling the 
holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-four 
months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. The issue date fair value of the warrants was estimated to be $3,210 based on their Black-
Scholes value, using assumptions in Note 8(d). 

 

(ix) On November 12, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $30,000 through the issuance of 300,000 units at a price of $0.10 per unit. 120,000 of the units were 
purchased by a company that is wholly-owned by one of the Company’s directors. Each unit consists 
of one common share and one half of a common share purchase warrant, with each full warrant entitling 
the holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-
four months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. The issue date fair value of the warrants was estimated to be $4,815 based on their Black-
Scholes value, using assumptions in Note 8(d). 

 
(x) On November 17, 2020, the Company completed a non-brokered private placement for gross proceeds 

of $5,000 through the issuance of 50,000 units at a price of $0.10 per unit.   Each unit consists of one 
common share and one half of a common share purchase warrant, with each full warrant entitling the 
holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-four 
months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. The issue date fair value of the warrants was estimated to be $802 based on their Black-
Scholes value, using assumptions in Note 8(d). 

 
(xi) On December 31, 2020, the Company completed a non-brokered private placement for gross proceeds 

of $122,280 through the issuance of 1,019,000 F-T Shares at a price of $0.12 per F-T Share. A director 
of the Company subscribed for 184,000 of the F-T Shares issued. The Company paid a finder’s fee 
equal to $7,014 and issued 58,450 finders’ warrants. Each finders’ warrant is exercisable into one 
common share at a price of $0.12 per share for 24 months from the date of closing. The fair value of 
these warrants was estimated at $2,139 using the assumptions in Note 8(d) and recorded as share 
issuance costs. The Company recognized an aggregate flow-through premium of $36,684 as a result of 
the issuances of the F-T Shares. 
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8. SHARE CAPITAL (Continued) 
 

(c) Stock Options 

The Company has a stock option plan to provide directors, officers, employees and consultants with options 
to purchase common shares of the Company. The maximum number of common shares reserved for 
issuance upon the exercise of options, is not to exceed 10% of the total number of common shares 
outstanding immediately prior to such issuance.   The stock options have a maximum term of five years and 
a vesting period and exercise price determined by the board of directors. The exercise price of the stock 
options is fixed by the board of directors and may not be less than the market price of the shares at the time 
of grant, subject to all applicable regulatory requirements. 

The following table reflects the continuity of stock options for the three months ended March 31, 2021 and 
the year ended December 31, 2020. 

 

 Number of 
Stock Options 

Weighted Average 
Exercise Price 

Outstanding at December 31, 2019 1,000,000 $ 0.05 
Exercised (100,000) $ 0.05 
Expired (250,000) $ 0.05 

Outstanding at December 31, 2020 and March 31, 2021 650,000 $ 0.05 
 

Stock Option Exercise 

On July 22, 2020, stock options to purchase 100,000 common shares of the Company at a price of $0.05 
were exercised for proceeds of $5,000 by an officer who is also a director of the Company. 

 
Stock Option Expiry 

On July 31, 2020, stock options to purchase 250,000 common shares of the Company at a price of $0.05, 
issued to a consultant, expired unexercised in accordance with the terms of the Company’s stock option 
plan. 

The following table reflects the stock options outstanding and exercisable at March 31, 2021: 

 
 

Date of Grant 

Number of 
Options 

Outstanding 

 
Exercise 

Price 

Weighted Average 
Remaining Life 

(years) 

 
Date of 
Expiry 

Number of 
Options 

Exercisable 

 
Grant Date 
Fair Value 

July 5, 2019 650,000 $ 0.05 3.26 July 5, 2024 650,000 $ 13,195 
 650,000 $ 0.05 3.26  650,000 $ 13,195 

 
The weighted average remaining contractual life of options outstanding and exercisable at March 31, 2021 is 
3.26 years (December 31, 2020 – 3.51 years) at a weighted average exercise price of $0.05. 

The fair value of the options granted, are estimated on the dates of grant using the Black-Scholes option 
pricing model with the following assumptions: 

 

  
Stock 

Risk-free 
Exercise Interest 

Expected 
Stock Price 

Expected 
Life 

Expected 
Dividend 

Expected 
Forfeiture 

Grant Date Price Price Rate Volatility (in years) Rate Rate 
July 5, 2019 $0.03 $0.05 1.53% 100% 5 0% 0% 
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8. SHARE CAPITAL (Continued) 

(d) Warrants 

The following table reflects the continuity of warrants for the three months ended March 31, 2021:  

 
  

Number of 
Warrants 

Issue Date 
Fair Value 

Weighted Average 
Exercise Price 

Balance at December 31 2019           52,500 $           515  $              0.07 
Issued       1,333,450 38,456 $              0.15 

Balance at December 31, 2020 and March 31, 2021  1,385,950  $      38,971  $              0.15 
 

See Note 8(b)(iv) for the details of warrants issued on May 1, 2020. 

See Note 8(b)(vii) for the details of warrants issued on September 11, 2020. 

See Note 8(b)(viii) for the details of warrants issued on September 28, 2020. 

See Note 8(b)(ix) for the details of warrants issued on November 12, 2020. 

See Note 8(b)(x) for the details of warrants issued on November 17, 2020. 

See Note 8(b)(xi) for the details of finder’s warrants issued on December 31, 2020. 
 

The Company follows the fair value method of accounting for warrants using the Black-Scholes option 
pricing model. The fair values of warrants issued were calculated based on the following assumptions: 

 
 

Issue Date 

 
Stock 
Price 

 
Exercise 

Price 

Risk-free 
Interest 

Rate 

Expected 
Stock Price 
Volatility 

Expected 
Life 

(in years) 

Expected 
Dividend 

Rate 

Expected 
Forfeiture 

Rate 

December 31, 2019 $0.03 $0.07 1.69% 100% 2 0% 0% 
May 1, 2020 $0.05 $0.15 0.28% 100% 3 0% 0% 
September 11, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
September 28, 2020 $0.084 $0.15 0.25% 100% 2 0% 0% 
November 12, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
November 17, 2020 $0.084 $0.15 0.27% 100% 2 0% 0% 
December 31, 2020 $0.084 $0.12 0.20% 100% 2 0% 0% 

As at March 31, 2021, the following warrants were outstanding. The warrants entitle the holders to purchase 
the stated number of common shares at the exercise price on or before the expiry date: 

 

 
Warrants 

Outstanding 

 
 

Exercise Price 

Weighted Average 
Remaining Life 

(years) 

 
 

Expiry Date 

 
Issue Date 
Fair Value 

52,500 $0.07 0.75 December 31, 2021 $ 515 
375,000 $0.15 2.08 May 1, 2023 7,425 
625,000 $0.15 1.45 September 11, 2022 * 20,065 
100,000 $0.15 1.50 September 28, 2022 * 3,210 
150,000 $0.15 1.62 November 12, 2022 * 4,815 
25,000 $0.15 1.63 November 17, 2022 * 802 
58,450 $0.12 1.75 December 31, 2022 2,139 

1,385,950 $0.15 1.63  $ 38,971 
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8. SHARE CAPITAL (Continued) 

* In the event that the Company’s common shares trade on a public stock exchange prior to the expiry date, these 
warrants are subject to a potential acceleration clause in the event that the trading price of the common shares equals 
or exceeds $0.25 for a period of ten (10) consecutive trading days. 

The weighted average remaining contractual life of warrants outstanding as at March 31, 2021 is 1.63 
years (December 31, 2020 – 1.88 years) at a weighted average exercise price of $0.15. 

 
9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION 

Key Management Compensation 

In accordance with IAS 24, key management personnel are those persons having authority and responsibility 
for planning, directing and controlling the activities of the Company directly or indirectly, including any 
directors (executive and non-executive) of the Company. Key management of New Break includes the 
Executive Chairman, President and Chief Financial Officer, Vice President, Exploration and the Company’s 
Secretary. 

 

Three months ended 
 March 31, 

 2021 2020 

Management fees   $        36,500 $         25,650 
Management fees included in exploration and evaluation 4,000 5,850 
Total fees paid to management and directors   $        40,500   $        31,500 

 

 Three months ended 
 March 31, 
 2021 2020 

Exploration and evaluation consulting fees charged by a geological 
consulting company, the President & CEO of which, is also a director 
of New Break   $        18,418   $                - 

 
Related Party Transactions 

 
Related parties include the Board of Directors, senior management, close family members and enterprises 
that are controlled by these individuals as well as certain persons performing similar functions. 

 
On April 15, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$89,901 through the issuance of 1,284,300 F-T Shares at a price of $0.07 per F-T Share. Directors of the 
Company subscribed for 470,000 of the F-T Shares issued (see Note 8(b)(iii)). 

 
On July 22, 2020, the Company issued 100,000 common shares upon the exercise of stock options by an 
officer of the Company who is also a director, at a price of $0.05, for gross proceeds of $5,000 (see Note 
8(b)(vi) and Note 8(c)). 

 
On November 12, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$30,000 through the issuance of 300,000 units at a price of $0.10 per unit. 120,000 of the units were purchased 
by a company that is wholly-owned by one of the Company’s directors (see Note 8(b)(ix)). 
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9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION (Continued) 
 

On December 31, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$122,280 through the issuance of 1,019,000 F-T Shares at a price of $0.12 per F-T Share. A director of the 
Company subscribed for 184,000 of the F-T Shares issued (see Note 8(b)(xi)). 

 
As at March 31, 2021, $188,686 (December 31, 2020 - $187,211) included in accounts payable and accrued 
liabilities was owing to related parties, including $9,297 (December 31, 2020 - $54,487) owed to a geological 
consulting company, the President and Chief Executive Officer of which, is also a director of the New 
Break. These amounts are unsecured, non-interest bearing, with no fixed terms of repayment. 

 
10. LOSS PER SHARE 

 
Net loss per share has been calculated by dividing the net loss for the period by the weighted average number 
of common shares outstanding during the period. The effect of stock options and warrants was anti-dilutive 
and hence, the diluted loss per share equals the basic loss per share. 

 
11. COMMITMENTS 

As at March 31, 2021, the Company had a commitment to spend $121,025 (December 31, 2020 - 
$122,280) on eligible Canadian exploration expenditures, from amounts raised from flow-through financing, 
by December 31, 2022. 

 
Flow-through common shares require the Company to incur an amount equivalent to the proceeds of the 
issued flow-through common shares on eligible qualifying CEE.  The Company has indemnified current 
and previous flow-through subscribers for any tax and related costs payable by them in the event the 
Company does not incur the required exploration expenditures.  No amounts have been recorded in these 
financial statements for potential liabilities relating to these indemnities as a triggering event has not taken 
place.   As a result of the issuance of flow-through shares, the Company had an aggregate flow-through 
share premium liability of $36,684 as at December 31, 2020 (December 31, 2019 - $98,028).  As eligible 
CEE is incurred, the amount is drawn down as income through the statement of loss.  During the three 
months ended March 31, 2021, the Company incurred $1,255 (March 31, 2020 - $9,572) in eligible CEE 
and recorded a flow-through share premium recovery of $376 in the statement of loss (March 31, 2020 - 
$5,470). 
 
The Company’s exploration and evaluation activities are subject to laws and regulations governing the 
protection of the environment. These laws and regulations are continually changing and generally becoming 
more restrictive.  The Company believes its activities are materially in compliance with all applicable laws 
and regulations.  The Company has made, and expects to make in the future, expenditures to comply with 
such laws and regulations. 

The Company and its operations have been largely unaffected by the impact of the COVID-19 global 
pandemic. The Company continues to believe that it will remain largely unaffected. 
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12. SUBSEQUENT EVENTS  

Unit Financing 

On June 25, 2021, the Company completed a non-brokered private placement offering through the issuance 
of 8,420,000 units at a price of $0.10 per unit for aggregate gross proceeds of $842,000.  Each unit consists 
of one common share and one half of one common share purchase warrant, with each whole warrant 
entitling the holder thereof to purchase one common share at an exercise price of $0.15 for a period of 
twenty-four (24) months from the date of closing.  Directors of the Company subscribed for 260,000 of the 
units for gross proceeds of $26,000.     
 
In connection with the issuance of the units, the Company paid a finder’s fee equal to $33,420 and issued 
an aggregate of 334,200 finder’s warrants.  Each finder warrant is exercisable into one common share at a 
price of $0.15 per share for twenty-four (24) months from the date of closing. 
 
Flow-Through Unit Financing 
 
On June 25, 2021, the Company completed a non-brokered private placement offering through the issuance 
of 3,460,000 flow-through units at a price of $0.12 per flow-through unit, for aggregate gross proceeds of 
$415,200.  Each flow-through unit consists of one flow-through common share and one half of one 
common share purchase warrant, with each whole warrant entitling the holder thereof to purchase one non- 
flow-through common share at an exercise price of $0.20 for a period of twenty-four (24) months from the 
date of closing.  No finder’s fees were paid in connection with the flow-through financing. 
 
The warrants and finder warrants are subject to an acceleration clause in the event the common shares 
become listed for trading on a stock exchange in Canada and the volume-weighted average trading price 
equals or exceeds $0.25 for a period of ten (10) consecutive trading days. 
 
Data Purchase Agreement 
 
On June 24, 2021, the Company entered into Data Purchase Agreement with an individual who is a 
prospector, for the purchase of a significant amount of exploration related data, associated with numerous 
mineral claims in Nunavut, including data specific to the Company’s exploration efforts in Nunavut.  The 
Company paid $74,000 in exchange for the purchase of the data.    
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Management's Responsibility for Financial Statements 

The accompanying condensed interim financial statements of New Break Resources Ltd. (the "Company" or 
"New Break") are the responsibility of management and the Board of Directors.  These condensed interim 
financial statements have been prepared by management, on behalf of the Board of Directors, in accordance 
with the accounting policies disclosed in the notes to the condensed interim financial statements.  Where 
necessary, management has made informed judgments and estimates in accounting for transactions which were 
not complete at the statement of financial position date.  In the opinion of management, the condensed interim 
financial statements have been prepared within acceptable limits of materiality and are in accordance with 
International Financial Reporting Standards (“IFRS”) appropriate in the circumstances. 

Management has established processes, which are in place to provide it sufficient knowledge to support 
management representations that it has exercised reasonable diligence that (i) the condensed interim financial 
statements do not contain any untrue statement of material fact or omit to state a material fact required to be 
stated or that is necessary to make a statement not misleading in light of the circumstances under which it is 
made, as of the date of, and for the periods presented by, the condensed interim financial statements and (ii) the 
condensed interim financial statements fairly present in all material respects the financial condition, results of 
operations and cash flows of the Company, as of the date of and for the periods presented by the condensed 
interim financial statements. 

The Board of Directors is responsible for reviewing and approving the condensed interim financial statements 
together with other financial information of the Company and for ensuring that management fulfills its financial 
reporting responsibilities.  An Audit Committee assists the Board of Directors in fulfilling this responsibility.  
The Audit Committee meets with management to review the financial reporting process and the condensed 
interim financial statements together with other financial information of the Company.  The Audit Committee 
reports its findings to the Board of Directors for its consideration in approving the condensed interim financial 
statements together with other financial information of the Company for issuance to the shareholders. 

Management recognizes its responsibility for conducting the Company’s affairs in compliance with established 
financial standards, and applicable laws and regulations, and for maintaining proper standards of conduct for its 
activities. 

(signed) "Michael Farrant"  (signed) "C. Nigel Lees" 
Michael Farrant C. Nigel Lees 
President and Chief Financial Officer Executive Chairman 

Toronto, Canada 
September 13, 2021                                                                  
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Condensed Interim Statements of Financial Position 
 As at 
(Unaudited) 
         June 30, December 31, 
(Expressed in Canadian Dollars)  2021 2020 
 
Assets 

   

Current assets    
Cash  $  888,594 $ 144,278 
HST receivable  20,002 20,557 

  908,596 164,835 
Non-current assets    

Mineral claim deposits Note 6 48,825 - 
Mineral properties Note 6 225,000 225,000 

 
Total Assets 

  
$  1,182,421 

 
$ 389,835 

 
Liabilities and Equity 

   

Current liabilities    
Accounts payable and accrued liabilities Note 7 $   16,734 $ 238,817 
Flow-through share premium liability Notes 8(b), 11 113,983 36,684 

Total Liabilities  130,717 275,501 
 
Shareholders' Equity 

   

Share capital Note 8(b) 1,703,950 750,631 
Warrant reserve Note 8(d) 230,890 38,971 
Stock option reserve Note 8(c) 13,195 13,195 
Deficit  (896,331) (688,463) 

Total Shareholders’ Equity  1,051,704 114,334 
 
Total Liabilities and Shareholders’ Equity 

  
$ 1,182,421 

 
$ 389,835 

 

Nature of operations and going concern (Note 1) 
Commitments (Note 11) 
Subsequent events (Note 12) 

 
 

Approved by the Board of Directors and authorized on September 13, 2021: 
 

"Michael Farrant" "Thomas Puppendahl" 
Michael Farrant Thomas Puppendahl 
Director Director 

 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 
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Condensed Interim Statements of Loss and Comprehensive Loss  
For the periods ended 
(Unaudited) 
  Three Months Ended 

June 30, 
Six Months Ended 

June 30, 
(Expressed in Canadian Dollars)  2021 2020 2021 2020 

 Expenses      
Exploration and evaluation Note 6 $     77,867  $   264,070 $     96,630  $   304,305 
Management fees Note 9 43,100 30,500 79,600 56,150 
Consulting fees Note 9 3,655 - 8,285 - 
Professional fees  7,006 4,965 11,971 9,930 
General and administrative  5,749 3,891 10,206 9,851 
Shareholder costs  1,508 360 1,898 840 
Travel  - - - 1,718 

Loss before the undernoted  (138,885) (303,786) (208,590) (382,794) 
Bank charges  (458) (63) (521) (115) 
Flow-through share premium recovery Note 11 867 120,817 1,243 126,287 

 
Net loss and comprehensive loss for the period 

 
 $ (138,476) 

 
 $ (183,032) 

 
 $ (207,868) 

 
 $ (256,622) 

 
Net loss per share 

     

Basic and diluted loss per share    $      (0.01) $      (0.01)   $      (0.01) $      (0.02) 
 Weighted average number of shares 

outstanding – basic and diluted 
        

22,101,597 
 

15,578,089 
       

21,712,112 
 

14,527,040 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 



 

 

     
 

 
Condensed Interim Statements of Changes in Shareholders' Equity 
(Unaudited)

  Share Capital Reserves   
 
(Expressed in Canadian Dollars) 

 
Note 

Number of 
Shares 

 
Amount 

 
Warrants 

Stock 
Options 

 
Deficit 

 
Total 

Balance at December 31, 2019  13,265,000 $ 263,760 $         515 $  20,300 $ (231,918) $      52,657 
Flow-through shares issued for cash 8(b)(ii)(iii) 1,659,300 116,151 - - - 116,151 
Flow-through premium 8(b)(ii)(iii) - (33,186)    (33,186) 
Shares issued for cash as part of unit financings 8(b)(iv) 375,000  26,250 - - -  26,250 
Warrants issued as part of unit financings 8(b)(iv) -  (7,425) 7,425 - -          - 
Shares issued for mineral property option payment 8(b)(i) 600,000 30,000 - - - 30,000 
Net loss for the period  -           - - - (256,622) (256,622) 

Balance at June 30, 2020  15,899,300  395,550          7,940  20,300    (488,540)         (64,750) 
Flow-through shares issued for cash 8(b)(xi) 1,019,000 122,280 - - - 122,280 
Flow-through premium 8(b)(xi) - (36,684)    (36,684) 
Share issue costs on flow-through financing 8(b)(xi) - (9,153) 2,139 - - (7,014) 
Shares issued for cash as part of unit financings 8(b)(vii)(viii)(ix)(x) 1,800,000 180,000 - - - 180,000 
Warrants issued as part of unit financings 8(b)(vii)(viii)(ix)(x) - (28,892) 28,892 - - - 
Share issue costs on unit financing 8(b)(vii) - (4,500) - - -     (4,500) 
Shares issued for purchase of mineral property 8(b)(v) 2,500,000 125,000 - - - 125,000 
Exercise of stock options 8(b)(vi) 100,000 7,030 - (2,030) - 5,000 
Expiry of stock options 8(c) - - - (5,075) 5,075 - 
Net loss for the period  - - - - (204,998) (204,998) 

Balance at December 31, 2020  21,318,300  750,631  38,971   13,195     (688,463) 114,334 
Flow-through shares issued for cash 8(b)(xiii) 3,460,000 415,200 - - - 415,200 
Warrants issued as part of flow-through unit                                    

financing 
 
8(b)(xiii) 

 
- 

 
(46,018) 

 
46,018 

 
- 

 
- 

 
- 

Flow-through premium 8(b)(xiii) -   (78,542) - - - (78,542) 
Shares issued for cash as part of unit financing 8(b)(xii) 8,420,000 842,000 - - - 842,000 
Warrants issued as part of unit financings 8(b)(xii) - (135,140) 135,140 - - - 
Share issue costs on unit financing 8(b)(xii) - (44,181) 10,761 - -     (33,420) 
Net loss for the period  -                 - -             -      (207,868)        (207,868) 

Balance at June 30, 2021  33,198,300 $  1,703,950 $   230,890  $   13,195 $ (896,331) $  1,051,704 
 
 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 
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Condensed Interim Statements of Cash Flows  
For the periods ended 
(Unaudited) 
 Three Months Ended 

June 30, 
Six Months Ended 

June 30, 
(Expressed in Canadian Dollars) 2021 2020 2021 2020 

Cash flows from operating activities      
Net loss for the period   $(138,476)   $ (183,032) $ (207,868)   $ (256,622) 
Adjustments not affecting cash:      

Flow-through share premium recovery Note 11      (867)      (120,817)      (1,243)      (126,287) 
Shares issue for mineral property option payment Note 6          -                  -                  -        30,000 

Operating cash flows before changes in non-cash      

working capital:  (139,343)      (303,849) (209,111)      (352,909) 
Changes in non-cash working capital:      

HST receivable    (11,986)        (26,669)              555        (31,988) 
Prepaid expenses            -         25,000                  -                 - 
Accounts payable and accrued liabilities  (199,487)       128,937 (222,083)      150,576 

Cash used in operating activities    (350,816)      (176,581)   (430,639)      (234,321) 

Cash flows from investing activities 
     

Mineral claim deposits Note 6     (225)                 -     (48,825)                - 
Cash used in investing activities      (225)                 -     (48,825)                - 

Cash flows from financing activities 
     

 Proceeds from private placements  1,257,200       142,401      1,257,200 142,401 
 Subscriptions receivable  -        (89,901)                   -       (89,901) 
 Share issue costs  (33,420)                 - (33,420)      - 

Cash provided by financing activities  1,223,780        52,500     1,223,780 52,500 
Increase (decrease) in cash during the period    872,739     (124,081)        744,316      (181,821) 
Cash, beginning of period  15,855      135,038        144,278 192,778 

Cash, end of period  $   888,594   $   10,957   $   888,594 $    10,957 
 
Supplemental cash flow information: 

    

Value of finders’ warrants issued  $     10,761   $            -   $     10,761   $             - 
     

     
 
 
 
 
 
 
 
 
 
 

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

New Break Resources Ltd. (the “Company” or "New Break") is a Canadian mineral exploration company 
currently engaged in the acquisition, exploration and evaluation of mineral properties in Canada.   All of the 
Company’s mineral property interests are currently in the exploration and evaluation stage. 

 
The Company was incorporated under the name “8861587 Canada Corporation” under the laws of 
Canada on April 18, 2014. Effective December 28, 2018, the Company changed its name to New Break 
Resources Ltd. The address of the Company's corporate office and principal place of business is 18 King 
Street East, Suite 902 Toronto, Ontario, M5C 1C4, Canada. 

These financial statements have been prepared on a going concern basis, which contemplates that the 
Company will be able to realize its assets and discharge its liabilities in the normal course of business. 
Accordingly, they do not give effect to adjustments that would be necessary should the Company be unable 
to continue as a going concern, and therefore be required to realize its assets and liquidate its liabilities and 
commitments in other than the normal course of business and at amounts different from those in the 
accompanying financial statements. Such adjustments could be material. It is not possible to predict whether 
the Company will be able to raise adequate financing or to ultimately attain profitable levels of operations. 
Changes in future conditions could require material write downs of the carrying values. 

The business of exploring for minerals involves a high degree of risk and there can be no assurance that the 
exploration programs will result in profitable operations. The Company is in the process of exploring its 
mineral properties and has not yet determined whether these properties contain mineral reserves that are 
economically recoverable. The recoverability of amounts shown for mineral properties is dependent upon 
the establishment of a sufficient quantity of economically recoverable reserves, the ability of the Company 
to obtain necessary financing to complete the development and upon future profitable production or 
proceeds from the disposition of these assets. 

Although the Company has taken steps to verify title to the properties on which it is conducting exploration 
and in which it has an interest, in accordance with industry standards for the current stage of operations of 
such properties, these procedures do not guarantee the Company's title. Property title may be subject to 
government licensing requirements or regulations, unregistered prior agreements, unregistered claims, 
indigenous claims, and non-compliance with regulatory, environmental and social licensing requirements. 
The Company’s assets may also be subject to increases in taxes and royalties, renegotiation of contracts, 
political uncertainty and currency exchange fluctuations and restrictions. 

The Company has not realized a profit from operations and has incurred expenditures related to property 
exploration, resulting in a cumulative deficit of $896,331 as at June 30, 2021 (December 31, 2020 -
$688,463).  The recoverability of the carrying value of mineral properties and the Company's continued 
existence is dependent upon the preservation of its interest in the underlying properties, the discovery of 
economically recoverable reserves, the achievement of profitable operations, or the ability of the Company 
to raise alternative financing, if necessary, or alternatively upon the Company's ability to dispose of its 
property interests on an advantageous basis.  Management cannot provide assurance that it will be successful 
in future financing activities or be able to execute its business strategy.  As at June 30, 2021, the Company 
had current assets of $908,596 (December 31, 2020 - $164,835) to cover current liabilities of $16,734 
(December 31, 2020 - $238,817), exclusive of non-cash flow-through share premium liability.  
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2. BASIS OF PRESENTATION AND ACCOUNTING POLICIES 
 

Statement of Compliance 

These condensed interim financial statements (the “financial statements”) have been prepared in accordance 
with IAS 34, Interim Financial Reporting using accounting policies consistent with International Financial 
Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”) and 
include interpretations of the International Financial Reporting Interpretations Committee (“IFRIC”).    
 
The preparation of these unaudited condensed interim financial statements requires management to make 
judgements, estimates, and assumptions that affect the application of accounting policies and the reported 
amounts of assets, liabilities, income, and expense.  In management’s opinion, all adjustments considered 
necessary for a fair presentation have been included in these unaudited condensed interim financial 
statements.  Interim results are not necessarily indicative of the results expected for the financial year. Actual 
annual results may differ from interim estimates. The accounting policies and significant judgements made 
by management applied in the preparation of these unaudited condensed interim financial statements are 
consistent with those applied and disclosed in the Company’s audited financial statements for the year ended 
December 31, 2020.  For a description of the Company’s accounting policies and critical accounting 
estimates and assumptions, please refer to the Company’s audited financial statements and related notes for 
the year ended December 31, 2020. 

Basis of Presentation 

These financial statements have been prepared on the historical cost basis, except for financial instruments 
designated at fair value through profit and loss, which are stated at their fair value.  In addition, these 
financial statements have been prepared using the accrual basis of accounting except for cash flow 
information. 

These financial statements do not include all the information required for full annual financial statements 
and therefore should be read in conjunction with the audited financial statements of the Company as at and 
for the year ended December 31, 2020.  Selected explanatory notes are included to explain events and 
transactions that are significant to an understanding of the changes to the Company’s financial position and 
performance since the last audited annual financial statements.  
 
These financial statements are presented in Canadian dollars, which is the Company's functional currency. 
 
Certain prior year amounts have been reclassified to conform to current year presentation. 
 
Approval of the Financial Statements 
 
The financial statements of the Company for the periods ended June 30, 2021 and 2020 were approved and 
authorized for issue by the Board of Directors on September 13, 2021. 
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3. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENT 
 

Use of Estimates and Judgement 

The preparation of financial statements in conformity with IFRS requires that management make 
judgements, estimates and assumptions about future events that affect the amounts reported in the financial 
statements and related notes to the financial statements.  Although these estimates are based on 
management’s best knowledge of the amount, event or actions, actual results may differ from those 
estimates. 

Estimates and underlying assumptions are reviewed on an ongoing basis.  Revisions to accounting estimates 
are recognized in the period in which the estimates are revised and in any future periods affected.  The 
Company makes estimates and assumptions about the future that affect the reported amounts of assets and 
liabilities, profits and expenses.  Estimates and judgments are continually evaluated based on historical 
experience and other factors, including expectations of future events that are believed to be reasonable 
under the circumstances.  The effect of a change in an accounting estimate is recognized prospectively by 
including it in comprehensive income in the period of the change, if the change affects that period only, or 
in the period of the change and future periods, if the change affects both.  
 
The significant judgments made by management in applying the Company’s accounting policies and the key 
sources of estimation uncertainty were the same as those that applied to the audited annual financial 
statements as at and for the year ended December 31, 2020. 

 
4. FINANCIAL INSTRUMENTS 

The Company manages its exposure to a number of different financial risks arising from its operations as 
well as its use of financial instruments including market risks (commodity prices, foreign currency exchange 
rate and interest rate), credit risk and liquidity risk through its risk management strategy. The objective of 
the strategy is to support the delivery of the Company's financial targets while protecting its future financial 
security and flexibility. 

Financial risks are primarily managed and monitored through operating and financing activities and, if 
required, through the use of derivative financial instruments. The Company does not use derivative financial 
instruments for purposes other than risk management. The financial risks are evaluated regularly with due 
consideration to changes in the key economic indicators and up to date market information. 

 
Market Risk 

Market risk is the risk or uncertainty arising from possible market price movements and their impact on the 
future performance of the business. The Company may use derivative financial instruments such as foreign 
exchange contracts and interest rate swaps to manage certain exposures. These market risks are evaluated 
by monitoring changes in key economic indicators and market information on an ongoing basis. 

 
Commodity Risk 

The Company is exposed to price risk with respect to commodity prices. Commodity price risk is defined 
as the potential adverse impact on earnings and economic value due to commodity price movements and 
volatilities. The Company monitors commodity prices as they relate to gold and the stock market to 
determine the appropriate course of action to be taken. 

 
 
 



Notes to the Condensed Interim Financial Statements 
For the three and six months ended June 30, 2021 and 2020 
(Expressed in Canadian Dollars) 

10 | P a g e 

 

 

 
4. FINANCIAL INSTRUMENTS (Continued) 

 
Liquidity Risk 

Liquidity risk encompasses the risk that a company cannot meet its financial obligations in full. The 
Company's main source of liquidity is derived from its common stock issuances.   These funds are primarily 
used to finance working capital, operating expenses, capital expenditures and acquisitions. 

The Company manages its liquidity risk by regularly monitoring its cash flows from operating activities 
and holding adequate amounts of cash.  The 2021 exploration and operating budgets, are planned to be 
funded from flow-through funds raised in December 2020 and from funds raised in June 2021 (see Note 
8(b)). There is no certainty of the Company’s ability to complete additional financings. 

As at June 30, 2021 the Company held current assets of $908,596 (December 31, 2020 - $164,835) to 
settle current liabilities of $16,734 (December 31, 2020 - $238,817), exclusive of non-cash flow-through 
premium liability. 

 
Interest Rate Risk 

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due 
to changes in market interest rates. Cash bears interest at market rates.   In the event that the Company 
held interest bearing debt, the Company could be exposed to interest rate risk. The Company does not have 
any interest-bearing debt. Other current financial assets and liabilities are not exposed to interest rate risk 
because of their short-term nature. 

 

Credit Risk 

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause 
the other party to incur a financial loss. Financial instruments that potentially subject the Company to credit 
risk consist of cash. The Company has reduced its credit risk by investing its cash with a Canadian chartered 
bank. 

 
The Company's financial assets and liabilities as at June 30, 2021 and December 31, 2020 were as follows: 

Amortized Cost FVPL Total 
 

December 31, 2020 
Financial assets 

Cash $ 144,278 $ - $ 144,278 
Financial liabilities 
Accounts payable and accrued liabilities $ 238,817 $ - $  238,817 

 

June 30, 2021 
Financial assets 
Cash $      888,594 $ - $     888,594 

Financial liabilities 
Accounts payable and accrued liabilities $   16,734 $ - $   16,734 

 

 

The fair values of these financial instruments approximate their carrying values because of their short- term 
nature. 
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5. CAPITAL MANAGEMENT 

The Company defines capital management as the manner in which it manages its share capital. As at June 
30, 2021, the Company’s share capital was $1,703,950 (December 31, 2020 - $750,631). 

There were no changes in the Company’s approach to capital management during the period ended June 
30, 2021.  The Company is not subject to any externally imposed capital requirements. 
 
The Company's objective in managing capital is to maintain the entity's ability to continue as a going 
concern, support the Company's normal operating requirements and to continue the exploration and 
evaluation of its mineral properties. 

The Board of Directors does not establish a 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 regularly monitors and reviews the amount of capital in proportion to risk and future 
development and exploration opportunities. The Company manages the capital structure and makes 
adjustments to it in the light of changes in economic conditions and the risk characteristics of the 
underlying assets. In order to maintain or adjust the capital structure, the Company may issue new debt 
or equity or similar instruments to obtain additional financing. 

 
5. MINERAL PROPERTIES 
 

Acquisition Costs June 30, December 31, 
 2021 2020 
Moray Gold Project $ 225,000 $      225,000 

Total Mineral Properties $ 225,000 $      225,000 
 

Moray Gold Project 

On July 15, 2020, the Company finalized a Mining Claim Acquisition Agreement and Net Smelter Return 
(“NSR”) Royalty Agreement with a private company, Exiro Minerals Corp. (“Exiro”), to acquire a 100% 
interest in 14 unpatented mining claims in Zavitz Township of the Porcupine Mining Division and the 
Hincks Township of the Larder Lake Mining Division, approximately 49 km southeast of Timmins, Ontario, 
in exchange for $100,000 in cash and 2,500,000 common shares of New Break. The 2,500,000 common 
shares were issued on July 15, 2020 at an estimated fair value of $125,000. The Company paid $20,000 to 
Exiro on July 31, 2020 and the remaining $80,000 on September 18, 2020. 

 
Certain of the claims (“Exiro Claims”) are subject to a 2% NSR royalty and certain other of the claims 
(“Voyageur Claims”) are subject to a 1% NSR royalty in favour of Exiro. The Voyageur Claims are also 
subject to a 1% NSR royalty in favour of a previous property owner. New Break can repurchase 50% of the 
Exiro NSR royalty at any time for a payment of $1.0 million and can repurchase 50% of the Voyageur NSR 
royalty at any time for a payment of $750,000. 

 
Kraken Project 

On March 1, 2019, the Company entered into an option agreement with Kraken Gold Corporation, a private 
company (“Kraken”), whereby New Break could acquire a 100% interest in certain mining claims and 
properties in the Porcupine and Larder Lake Mining Divisions near Timmins, Ontario, (the “Kraken 
Property”). 
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6. MINERAL PROPERTIES (Continued) 

 
Under the terms of this option agreement, the Company made a cash option payment of $20,000 on March 
1, 2019 and issued 600,000 common shares valued at $30,000 on February 29, 2020.  The amounts were 
included in exploration and evaluation expenditures.  On April 30, 2020, the Company informed Kraken 
that it would not be proceeding with the option agreement. 
 
Nunavut Gold Projects on Crown Land 
 
In February, March and April 2021, the Company staked certain claims, located in Kivalliq Region, Nunavut, 
referred to as the Sy, Noomut and Angikuni Lake claims.  During the three and six months ended June 30, 
2021, the Company paid $225 and $48,825, respectively in refundable work charges to Crown-Indigenous 
Relations and Northern Affairs Canada (“CIRNAC”) in relation to the first year’s work requirement on these 
claims.  The amounts are refundable following the issuance of a certificate of work by CIRNAC in respect 
of completion of the related exploration work requirement for the period associated with the deposit.  These 
amounts have been recorded as mineral claim deposits.  An additional $3,285 was paid in July 2021, 
subsequent to June 30, 2021. 
 
Exploration and Evaluation Expenditures 

For the three months ended June 30, 2021 Moray Nunavut Total 
Consulting fees $     2,887 $        980 $ 3,867 
Purchase of Nunavut exploration data - 74,000 74,000 

    $     2,887 $   74,980 $ 77,867 

 
For the three months ended June 30, 2020 Kraken 
Drilling program $    260,882 
Land management 3,188 

 $    264,070 

 
For the six months ended June 30, 2021 Moray Nunavut Total 
Consulting fees $     3,287 $   17,513 $ 20,800 
Purchase of Nunavut exploration data - 74,000 74,000 
Technical report 855 - 855 
Land management 975 - 975 

    $     5,117 $   91,513 $      96,630 

 
For the six months ended June 30, 2020 Kraken 
Share option payment $ 30,000 
Drilling program 266,204 
Consulting fees 4,250 
Land management 3,851 

 $    304,305 
 
 
 
 



Notes to the Condensed Interim Financial Statements 
For the three and six months ended June 30, 2021 and 2020 
(Expressed in Canadian Dollars) 

13 | P a g e 

 

 

 
7. ACCOUNTS PAYABLE 

Accounts payable and accrued liabilities consist primarily of outstanding vendors' invoices and accrued 
expenses incurred during the periods. The balances owing to the creditors are payable in accordance with 
the vendors' individual credit terms. 

 June 30, 
2021 

December 31, 
2020 

Fees and expenses owed to management $             1,590 $         132,724 
Trade and other payables 3,714 84,733 
Audit and tax services fees 11,430 21,360 

 $  16,734 $  238,817 
 

8. SHARE CAPITAL 

(a) Authorized 

The Company is authorized to issue an unlimited number of common shares without par value. 

(b) Issued and outstanding 
 

 

Share Capital 

 

Note 8(b) 

Number of 
Common 

Shares 

 

Amount 

Balance at December 31, 2019  13,265,000 $   263,760 
Common shares issued for option payment – February 29, 2020 (i) 600,000 30,000 
Private placement of F-T common shares – April 2020 (ii)(iii) 1,659,300 116,151 
Less: flow-through premium on F-T common shares (ii)(iii) - (33,186) 
Private placement of $0.07 units – May 1, 2020 (iv) 375,000 26,250 
Less: warrant valuation (iv) - (7,425) 
Common shares issued for mineral property – July 15, 2020 (v) 2,500,000 125,000 
Exercise of stock options – cash proceeds (vi) 100,000 5,000 
Exercise of stock options – fair value (vi) - 2,030 
Private placement of $0.10 units (vii)(viii)(ix)(x) 1,800,000 180,000 
Less: warrant valuation (vii)(viii)(ix)(x) - (28,892) 
Share issue costs – cash (vii) - (4,500) 
Private placement of F-T common shares – December 31, 2020 (xi) 1,019,000 122,280 
Less: flow-through premium on F-T common shares (xi) - (36,684) 
Share issue costs – cash (xi) - (7,014) 
Share issue costs – fair value of warrants (xi) - (2,139) 
Balance at December 31, 2020  21,318,300 $   750,631 
Private placement of $0.12 F-T units – June 25, 2021 (xiii) 3,460,000 415,200 
Less: warrant valuation (xiii) - (46,018) 
Less: flow-through premium on F-T common shares (xiii) - (78,542) 
Private placement of $0.10 units (xii) 8,420,000 842,000 
Less: warrant valuation (xii) - (135,140) 
Share issue costs – cash (xii) - (33,420) 
Share issue costs – fair value of warrants (xii) - (10,761) 
Balance at June 30, 2021  33,198,300 $  1,703,950 
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8. SHARE CAPITAL (Continued) 

 
(i) On February 29, 2020, the Company issued 600,000 common shares in connection with an option 

payment on the Kraken Project. The fair value of the 600,000 shares was estimated at $30,000 (see Note 
6). The fair value of the common shares was estimated by comparison to recent financing prices. 

(ii) On April 1, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$26,250 through the issuance of 375,000 flow-through shares (“F-T Shares”) at a price of $0.07 per F-T 
Share. The Company recognized a flow-through premium of $7,500 as a result of the issuances of the 
F-T Shares. 

 
(iii)  On April 15, 2020, the Company completed a non-brokered private placement for gross proceeds of 

$89,901 through the issuance of 1,284,300 F-T Shares at a price of $0.07 per F-T Share. Directors of the 
Company subscribed for 470,000 of the F-T Shares issued. The Company recognized an aggregate flow-
through premium of $25,686 as a result of the issuance of the F-T Shares. 

(iv) On May 1, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$26,250 through the issuance of 375,000 units at a price of $0.07 per unit. Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.15 for a period of thirty-six months from the 
date of closing. The issue date fair value of the warrants was estimated to be $7,425 based on their Black-
Scholes value, using assumptions in Note 8(d). 

(v) On July 15, 2020, the Company issued 2,500,000 common shares in connection with the purchase of 
the Moray Gold Project.   The fair value of the 2,500,000 shares was estimated at $125,000 (see Note 
6). The fair value of the common shares was estimated by comparison to recent financing prices. 

(vi) On July 22, 2020, stock options to purchase 100,000 common shares of the Company at a price of 
$0.05 were exercised for proceeds of $5,000 by an officer who is also a director of the Company. 
Grant date fair value of $2,030 was transferred from stock option reserve to share capital in connection 
with the exercise. 

(vii) On September 11, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $125,000 through the issuance of 1,250,000 units at a price of $0.10 per unit. Each unit consists of 
one common share and one half of a common share purchase warrant, with each full warrant entitling 
the holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-
four months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. In connection with the issuance of the units, the Company paid a cash finder’s fee of $4,500. 
The issue date fair value of the warrants was estimated to be $20,065 based on their Black-Scholes value, 
using assumptions in Note 8(d). 

(viii)On September 28, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $20,000 through the issuance of 200,000 units at a price of $0.10 per unit. Each unit consists of one 
common share and one half of a common share purchase warrant, with each full warrant entitling the 
holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-four 
months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. The issue date fair value of the warrants was estimated to be $3,210 based on their Black-
Scholes value, using assumptions in Note 8(d). 
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8. SHARE CAPITAL (Continued) 

(ix) On November 12, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $30,000 through the issuance of 300,000 units at a price of $0.10 per unit. 120,000 of the units were 
purchased by a company that is wholly-owned by one of the Company’s directors. Each unit consists 
of one common share and one half of a common share purchase warrant, with each full warrant entitling 
the holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-
four months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. The issue date fair value of the warrants was estimated to be $4,815 based on their Black-
Scholes value, using assumptions in Note 8(d). 

(x) On November 17, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $5,000 through the issuance of 50,000 units at a price of $0.10 per unit.   Each unit consists of one 
common share and one half of a common share purchase warrant, with each full warrant entitling the 
holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-four 
months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. The issue date fair value of the warrants was estimated to be $802 based on their Black-
Scholes value, using assumptions in Note 8(d). 

(xi) On December 31, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $122,280 through the issuance of 1,019,000 F-T Shares at a price of $0.12 per F-T Share. A director 
of the Company subscribed for 184,000 of the F-T Shares issued. The Company paid a finder’s fee 
equal to $7,014 and issued 58,450 finders’ warrants. Each finders’ warrant is exercisable into one 
common share at a price of $0.12 per share for 24 months from the date of closing. The fair value of 
these warrants was estimated at $2,139 using the assumptions in Note 8(d) and recorded as share 
issuance costs. The Company recognized an aggregate flow-through premium of $36,684 as a result of 
the issuances of the F-T Shares. 

(xii) On June 25, 2021, the Company completed a non-brokered private placement offering through the 
issuance of 8,420,000 units at a price of $0.10 per unit for aggregate gross proceeds of $842,000.  Each 
unit consists of one common share and one half of one common share purchase warrant, with each 
whole warrant entitling the holder thereof to purchase one common share at an exercise price of $0.15 
for a period of twenty-four (24) months from the date of closing.  Directors of the Company subscribed 
for 260,000 of the units for gross proceeds of $26,000.  In connection with the issuance of the units, 
the Company paid a finder’s fee equal to $33,420 and issued an aggregate of 334,200 finder’s warrants.  
Each finder warrant is exercisable into one common share at a price of $0.15 per share for twenty-four 
(24) months from the date of closing.  The issue date fair values of the warrants and finder’s warrants 
were estimated to be $135,140 and $10,761, respectively based on their Black-Scholes values, using 
assumptions in Note 8(d).     

(xiii) On June 25, 2021, the Company completed a non-brokered private placement offering through the 
issuance of 3,460,000 flow-through units (“F-T Unit”) at a price of $0.12 per F-T Unit, for aggregate 
gross proceeds of $415,200.  Each F-T Unit consists of one F-T Share and one half of one common 
share purchase warrant, with each whole warrant entitling the holder thereof to purchase one non-flow-
through common share at an exercise price of $0.20 for a period of twenty-four (24) months from the 
date of closing.  The Company recognized an aggregate flow-through premium of $78,542 as a result 
of the issuance of the F-T Shares.  The issue date fair value of the warrants was estimated to be $46,018 
based on their Black-Scholes value, using assumptions in Note 8(d).  No finder’s fees were paid in 
connection with the flow-through financing. 
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8. SHARE CAPITAL (Continued) 

(c) Stock Options 

The Company has a stock option plan to provide directors, officers, employees and consultants with options 
to purchase common shares of the Company. The maximum number of common shares reserved for 
issuance upon the exercise of options, is not to exceed 10% of the total number of common shares 
outstanding immediately prior to such issuance.   The stock options have a maximum term of five years and 
a vesting period and exercise price determined by the board of directors. The exercise price of the stock 
options is fixed by the board of directors and may not be less than the market price of the shares at the time 
of grant, subject to all applicable regulatory requirements. 

The following table reflects the continuity of stock options for the six months ended June 30, 2021 and the 
year ended December 31, 2020. 

 Number of 
Stock Options 

Weighted Average 
Exercise Price 

Outstanding at December 31, 2019 1,000,000 $ 0.05 
Exercised (100,000) $ 0.05 
Expired (250,000) $ 0.05 

Outstanding at December 31, 2020 and June 30, 2021 650,000 $ 0.05 

Stock Option Exercise 

On July 22, 2020, stock options to purchase 100,000 common shares of the Company at a price of $0.05 
were exercised for proceeds of $5,000 by an officer who is also a director of the Company. 

Stock Option Expiry 

On July 31, 2020, stock options to purchase 250,000 common shares of the Company at a price of $0.05, 
issued to a consultant, expired unexercised in accordance with the terms of the Company’s stock option 
plan. 

The following table reflects the stock options outstanding and exercisable at June 30, 2021: 

 
 

Date of Grant 

Number of 
Options 

Outstanding 

 
Exercise 

Price 

Weighted Average 
Remaining Life 

(years) 

 
Date of 
Expiry 

Number of 
Options 

Exercisable 

 
Grant Date 
Fair Value 

July 5, 2019 650,000 $ 0.05 3.01 July 5, 2024 650,000 $ 13,195 
 650,000 $ 0.05 3.01  650,000 $ 13,195 

 
The weighted average remaining contractual life of options outstanding and exercisable at June 30, 2021 is 
3.01 years (December 31, 2020 – 3.51 years) at a weighted average exercise price of $0.05. 

The fair value of the options granted, are estimated on the dates of grant using the Black-Scholes option 
pricing model with the following assumptions: 

 

  
Stock 

Risk-free 
Exercise Interest 

Expected 
Stock Price 

Expected 
Life 

Expected 
Dividend 

Expected 
Forfeiture 

Grant Date Price Price Rate Volatility (in years) Rate Rate 
July 5, 2019 $0.03 $0.05 1.53% 100% 5 0% 0% 
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8. SHARE CAPITAL (Continued) 

(d) Warrants 

The following table reflects the continuity of warrants for the six months ended June 30, 2021 and the 
year ended December 31, 2020:  

 
  

Number of 
Warrants 

Issue Date 
Fair Value 

Weighted Average 
Exercise Price 

Balance at December 31 2019           52,500 $           515  $              0.07 
Issued       1,333,450 38,456 $              0.15 

Balance at December 31, 2020  1,385,950  $      38,971  $              0.15 
Issued  6,274,200        191,919 $              0.16 

Balance at June 30, 2021  7,660,150  $    230,890 $              0.16 
 

See Note 8(b)(iv) for the details of warrants issued on May 1, 2020. 

See Note 8(b)(vii) for the details of warrants issued on September 11, 2020.  

See Note 8(b)(viii) for the details of warrants issued on September 28, 2020.  

See Note 8(b)(ix) for the details of warrants issued on November 12, 2020.  

See Note 8(b)(x) for the details of warrants issued on November 17, 2020. 

See Note 8(b)(xi) for the details of finder’s warrants issued on December 31, 2020. 

See Note 8(b)(xii) for the details of $0.15 warrants issued on June 25, 2021. 

See Note 8(b)(xii) for the details of finder’s warrants issued on June 25, 2021. 

See Note 8(b)(xiii) for the details of $0.20 warrants issued on June 25, 2021. 

The Company follows the fair value method of accounting for warrants using the Black-Scholes option 
pricing model. The fair values of warrants issued were calculated based on the following assumptions: 

 

 
Issue Date 

Stock 
Price 

Exercise 
Price 

Risk-free 
Interest 

Rate 

Expected 
Stock Price 
Volatility 

Expected 
Life       

(in years) 

Expected 
Dividend 

Rate 

Expected 
Forfeiture 

Rate 
December 31, 2019 $0.03 $0.07 1.69% 100% 2 0% 0% 
May 1, 2020 $0.05 $0.15 0.28% 100% 3 0% 0% 
September 11, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
September 28, 2020 $0.084 $0.15 0.25% 100% 2 0% 0% 
November 12, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
November 17, 2020 $0.084 $0.15 0.27% 100% 2 0% 0% 
December 31, 2020 $0.084 $0.12 0.20% 100% 2 0% 0% 
June 25, 2021 $0.084 $0.15 0.44% 100% 2 0% 0% 
June 25, 2021 $0.084 $0.20 0.44% 100% 2 0% 0% 
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8. SHARE CAPITAL (Continued) 

As at June 30, 2021, the following warrants were outstanding. The warrants entitle the holders to purchase 
the stated number of common shares at the exercise price on or before the expiry date: 

 

 
Warrants 

Outstanding 

 
 

Exercise Price 

Weighted Average 
Remaining Life 

(years) 

 
 

Expiry Date 

 
Issue Date 
Fair Value 

52,500 $0.07 0.50 December 31, 2021 $ 515 
375,000 $0.15 1.83 May 1, 2023 7,425 
625,000 $0.15 1.20 September 11, 2022 * 20,065 
100,000 $0.15 1.25 September 28, 2022 * 3,210 
150,000 $0.15 1.37 November 12, 2022 * 4,815 
25,000 $0.15 1.38 November 17, 2022 * 802 
58,450 $0.12 1.50 December 31, 2022 2,139 

4,210,000 $0.15 1.98 June 23, 2023 * 135,140 
334,200 $0.15 1.98 June 23, 2023 * 10,761 

1,730,000 $0.20 1.98 June 23, 2023 * 46,018 
7,660,150 $0.16 1.87  $      230,890 

* In the event that the Company’s common shares trade on a public stock exchange prior to the expiry date, these 
warrants are subject to a potential acceleration clause in the event that the trading price of the common shares equals 
or exceeds $0.25 for a period of ten (10) consecutive trading days. 

The weighted average remaining contractual life of warrants outstanding as at June 30, 2021 is 1.87 years 
(December 31, 2020 – 1.88 years) at a weighted average exercise price of $0.16. 

 
9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION 

Key Management Compensation 

In accordance with IAS 24, key management personnel are those persons having authority and responsibility 
for planning, directing and controlling the activities of the Company directly or indirectly, including any 
directors (executive and non-executive) of the Company. Key management of New Break includes the 
Executive Chairman, President and Chief Financial Officer, Vice President, Exploration and the Company’s 
Secretary. 

 

 Three Months Ended 
June 30, 

Six Months Ended 
June 30, 

 2021 2020 2021 2020 

Management fees   $     43,100   $      30,500   $     79,600 $       56,150 
Management fees included in exploration and 
     evaluation 

 
2,400 

 
            4,000 

 
6,400 

   
9,850 

Finder’s fees paid to an independent director 4,440                    - 4,440 - 
Total fees paid to management and directors   $     49,940  $      34,500    $     90,440   $      66,000 
     
Exploration and evaluation fees and consulting 
fees charged by a geological consulting company, 
the President & CEO of which, is also a director 
of New Break    $      5,122 

   
   $             -    $     23,540 

   
   $             - 
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9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION (Continued) 

 
Related Party Transactions 

 
Related parties include the Board of Directors, senior management, close family members and enterprises 
that are controlled by these individuals as well as certain persons performing similar functions. 

 
On April 15, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$89,901 through the issuance of 1,284,300 F-T Shares at a price of $0.07 per F-T Share. Directors of the 
Company subscribed for 470,000 of the F-T Shares issued (see Note 8(b)(iii)). 

 
On July 22, 2020, the Company issued 100,000 common shares upon the exercise of stock options by an 
officer of the Company who is also a director, at a price of $0.05, for gross proceeds of $5,000 (see Note 
8(b)(vi) and Note 8(c)). 

 
On November 12, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$30,000 through the issuance of 300,000 units at a price of $0.10 per unit. 120,000 of the units were purchased 
by a company that is wholly-owned by one of the Company’s directors (see Note 8(b)(ix)). 

 
On December 31, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$122,280 through the issuance of 1,019,000 F-T Shares at a price of $0.12 per F-T Share. A director of the 
Company subscribed for 184,000 of the F-T Shares issued (see Note 8(b)(xi)). 

 
On June 25, 2021, the Company completed a non-brokered private placement offering for gross proceeds 
of $842,000 through the issuance of 8,420,000 units at a price of $0.10 per unit. 260,000 of the units were 
purchased by two investment companies that are each wholly-owned by two of the Company’s directors.  In 
connection with the issuance of the units, the Company paid a finder’s fee equal to $33,420 and issued an 
aggregate of 334,200 finder’s warrants.  $4,440 of these fees and 44,400 of these warrants were paid to a 
consulting company owned by an independent director of the Company (see Note 8(b)(xii)).   
 
As at June 30, 2021, $2,455 (December 31, 2020 - $187,211) included in accounts payable and accrued 
liabilities was owing to related parties, including $865 (December 31, 2020 - $54,487) owed to a geological 
consulting company, the President and Chief Executive Officer of which, is also a director of the New 
Break. These amounts are unsecured, non-interest bearing, with no fixed terms of repayment. 

 
10. LOSS PER SHARE 

 
Net loss per share has been calculated by dividing the net loss for the period by the weighted average number 
of common shares outstanding during the period. The effect of stock options and warrants was anti-dilutive 
and hence, the diluted loss per share equals the basic loss per share. 
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11. COMMITMENTS 

As at June 30, 2021, the Company had a commitment to spend $533,338 (December 31, 2020 - $122,280) 
on eligible Canadian Exploration Expenditures (“CEE”), from amounts raised from flow-through 
financing, by December 31, 2022. 

 
Flow-through common shares require the Company to incur an amount equivalent to the proceeds of the 
issued flow-through common shares on eligible qualifying CEE.  The Company has indemnified current 
and previous flow-through subscribers for any tax and related costs payable by them in the event the 
Company does not incur the required exploration expenditures.  No amounts have been recorded in these 
financial statements for potential liabilities relating to these indemnities as a triggering event has not taken 
place.   As a result of the issuance of flow-through shares, the Company had aggregate flow-through 
share premium liabilities of $36,684 and $98,028 as at December 31, 2020 and 2019, respectively which are 
drawn down as income through the statement of loss as eligible CEE is incurred.  During the three and six 
months ended June 30, 2021, the Company incurred $2,887 and $4,142, respectively in eligible CEE and 
recorded flow-through share premium recoveries of $867 and $1,243, respectively in the statement of loss.  
During the three and six months ended June 30, 2020, the Company incurred $260,882 and $270,454, 
respectively in eligible CEE and recorded flow-through share premium recoveries of $120,817 and 
$126,287, respectively in the statement of loss. 
 
The Company’s exploration and evaluation activities are subject to laws and regulations governing the 
protection of the environment. These laws and regulations are continually changing and generally becoming 
more restrictive.  The Company believes its activities are materially in compliance with all applicable laws 
and regulations.  The Company has made, and expects to make in the future, expenditures to comply with 
such laws and regulations. 

The Company and its operations have been largely unaffected by the impact of the COVID-19 global 
pandemic. The Company continues to believe that it will remain largely unaffected. 
 

12. SUBSEQUENT EVENTS  

Nunavut Gold Projects on Crown Land 
 
On July 29, 2021, the Company staked an additional mineral claim, located in Kivalliq Region, Nunavut, 
adjacent to the Noomut mineral claims.  
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Management's Responsibility for Financial Statements 

The accompanying condensed interim financial statements of New Break Resources Ltd. (the "Company" or 
"New Break") are the responsibility of management and the Board of Directors.  These condensed interim 
financial statements have been prepared by management, on behalf of the Board of Directors, in accordance 
with the accounting policies disclosed in the notes to the condensed interim financial statements.  Where 
necessary, management has made informed judgments and estimates in accounting for transactions which were 
not complete at the statement of financial position date.  In the opinion of management, the condensed interim 
financial statements have been prepared within acceptable limits of materiality and are in accordance with 
International Financial Reporting Standards (“IFRS”) appropriate in the circumstances. 

Management has established processes, which are in place to provide it sufficient knowledge to support 
management representations that it has exercised reasonable diligence that (i) the condensed interim financial 
statements do not contain any untrue statement of material fact or omit to state a material fact required to be 
stated or that is necessary to make a statement not misleading in light of the circumstances under which it is 
made, as of the date of, and for the periods presented by, the condensed interim financial statements and (ii) the 
condensed interim financial statements fairly present in all material respects the financial condition, results of 
operations and cash flows of the Company, as of the date of and for the periods presented by the condensed 
interim financial statements. 

The Board of Directors is responsible for reviewing and approving the condensed interim financial statements 
together with other financial information of the Company and for ensuring that management fulfills its financial 
reporting responsibilities.  An Audit Committee assists the Board of Directors in fulfilling this responsibility.  
The Audit Committee meets with management to review the financial reporting process and the condensed 
interim financial statements together with other financial information of the Company.  The Audit Committee 
reports its findings to the Board of Directors for its consideration in approving the condensed interim financial 
statements together with other financial information of the Company for issuance to the shareholders. 

Management recognizes its responsibility for conducting the Company’s affairs in compliance with established 
financial standards, and applicable laws and regulations, and for maintaining proper standards of conduct for its 
activities. 

(signed) "Michael Farrant"  (signed) "Jim O’Neill" 
Michael Farrant Jim O’Neill 
President and Chief Executive Officer Chief Financial Officer 

Toronto, Canada 
February 3, 2022                                                                  
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Condensed Interim Statements of Financial Position 
 As at 
(Unaudited) 
   September 30, December 31, 
(Expressed in Canadian Dollars)  2021 2020 
 
Assets 

   

Current assets    
Cash  $  777,653 $ 144,278 
HST receivable  18,600 20,557 
Prepaid expenses  21,671 - 

  817,924 164,835 
Non-current assets    

Mineral claim deposits Note 6 52,110 - 
Mineral properties Note 6 225,000 225,000 

 
Total Assets 

  
$  1,095,034 

 
$ 389,835 

 
Liabilities and Equity 

   

Current liabilities    
Accounts payable and accrued liabilities Note 7 $   47,776 $ 238,817 
Flow-through share premium liability Notes 8(b), 11 97,328 36,684 

Total Liabilities  145,104 275,501 
 
Shareholders' Equity 

   

Share capital Note 8(b) 1,733,950 750,631 
Warrant reserve Note 8(d) 230,890 38,971 
Stock option reserve Note 8(c) 13,195 13,195 
Deficit  (1,028,105) (688,463) 

Total Shareholders’ Equity  949,930 114,334 
 
Total Liabilities and Shareholders’ Equity 

  
$ 1,095,034 

 
$ 389,835 

 

Nature of operations and going concern (Note 1) 
Commitments and contingencies (Note 11) 
Subsequent events (Note 12) 

 
 

Approved by the Board of Directors and authorized on February 3, 2022: 
 

"Michael Farrant" "Thomas Puppendahl" 
Michael Farrant Thomas Puppendahl 
Director Director 

 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 
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Condensed Interim Statements of Loss and Comprehensive Loss  
For the periods ended 
(Unaudited) 
  Three Months Ended 

September 30, 
Nine Months Ended 

September 30, 
(Expressed in Canadian Dollars)  2021 2020 2021 2020 

 Expenses      
Exploration and evaluation Note 6 $     60,432  $     40,739 $   157,062  $   345,044 
Management fees Note 9 44,700 35,100 124,300 91,250 
Consulting fees Note 9 250 - 8,535 - 
Professional fees  22,024 6,973 33,995 16,903 
General and administrative  15,317 6,087 25,523 15,938 
Shareholder costs and filing fees  5,246 480 7,144 1,320 
Travel  - - - 1,718 

Loss before the undernoted  (147,969) (89,379) (356,559) (472,173) 
Bank charges  (462) (103) (983) (218) 
Interest income  2 15 2 15 
Flow-through share premium recovery Note 11 16,655 4,927 17,898 131,214 

 
Net loss and comprehensive loss for the period 

 
 $ (131,774) 

 
 $   (84,540) 

 
 $ (339,642) 

 
 $ (341,162) 

 
Net loss per share 

     

Basic and diluted loss per share    $      (0.00) $      (0.00)   $      (0.01) $      (0.02) 
 Weighted average number of shares 

outstanding – basic and diluted 
        

33,205,909 
 

18,374,300 
       

25,585,479 
 

15,818,820 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 



 

 

     
 

 
Condensed Interim Statements of Changes in Shareholders' Equity 
(Unaudited)

  Share Capital Reserves   
 
(Expressed in Canadian Dollars) 

 
Note 

Number of 
Shares 

 
Amount 

 
Warrants 

Stock 
Options 

 
Deficit 

 
Total 

Balance at December 31, 2019  13,265,000 $ 263,760 $         515 $  20,300 $ (231,918) $      52,657 
Flow-through shares issued for cash 8(b)(ii)(iii) 1,659,300   116,151 - - - 116,151 
Flow-through premium 8(b)(ii)(iii) -      (33,186)    (33,186) 
Shares issued for cash as part of unit financings 8(b)(iv) 1,825,000   171,250 - - -  171,250 
Warrants issued as part of unit financings 8(b)(iv) -      (30,700) 30,700 - -          - 
Share issue costs on unit financing 8(b)(vii) - (4,500) - - -     (4,500) 
Shares issued for mineral property option payment 8(b)(i) 600,000 30,000 - - - 30,000 
Shares issued for purchase of mineral property 8(b)(v) 2,500,000 125,000 - - - 125,000 
Exercise of stock options 8(b)(vi) 100,000     7,030 - (2,030) - 5,000 
Expiry of stock options 8(c) -           - - (5,075) 5,075 - 
Net loss for the period  -           - - - (341,162) (341,162) 

Balance at September 30, 2020  19,949,300  644,805         31,215  13,195    (568,005)         121,210 
Flow-through shares issued for cash 8(b)(xi) 1,019,000 122,280 - - - 122,280 
Flow-through premium 8(b)(xi) - (36,684)    (36,684) 
Share issue costs on flow-through financing 8(b)(xi) - (9,153) 2,139 - - (7,014) 
Shares issued for cash as part of unit financings 8(b)(vii)(viii)(ix)(x) 350,000  35,000 - - - 35,000 
Warrants issued as part of unit financings 8(b)(vii)(viii)(ix)(x) -   (5,617) 5,617 - - - 
Net loss for the period  - - - - (120,458) (120,458) 

Balance at December 31, 2020  21,318,300  750,631  38,971   13,195     (688,463) 114,334 
Flow-through shares issued for cash 8(b)(xiii) 3,460,000 415,200 - - - 415,200 
Warrants issued as part of flow-through unit                                    

financing 
 
8(b)(xiii) 

 
- 

 
(46,018) 

 
46,018 

 
- 

 
- 

 
- 

Flow-through premium 8(b)(xiii) -   (78,542) - - - (78,542) 
Shares issued for cash as part of unit financing 8(b)(xii) 8,420,000 842,000 - - - 842,000 
Warrants issued as part of unit financings 8(b)(xii) - (135,140) 135,140 - - - 
Share issue costs on unit financing 8(b)(xii) - (44,181) 10,761 - -     (33,420) 
Shares issued for cash 8(b)(xiv) 350,000 35,000 - - - 35,000 
Share issue costs 8(b)(xiv) - (5,000) - - -     (5,000) 
Net loss for the period  -                 - -             -      (339,642)        (339,642) 

Balance at September 30, 2021  33,548,300 $  1,733,950 $   230,890  $   13,195 $ (1,028,105) $    949,930 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 
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Condensed Interim Statements of Cash Flows  
For the periods ended 
(Unaudited) 
 Three Months Ended 

September 30, 
Nine Months Ended 

September 30, 
(Expressed in Canadian Dollars) 2021 2020 2021 2020 

Cash flows from operating activities      
Net loss for the period   $(131,774)   $   (84,540) $ (339,642)   $ (341,162) 
Adjustments not affecting cash:      

Flow-through share premium recovery Note 11      (16,655)          (4,927)      (17,898)      (131,214) 
Shares issued for mineral property option payment Note 6          -                  -                  -        30,000 

Operating cash flows before changes in non-cash      

working capital:  (148,429)        (89,467) (357,540)      (442,376) 
Changes in non-cash working capital:      

HST receivable    1,402         25,560            1,957          (6,428) 
Prepaid expenses        (21,671)                 -        (21,671)                 - 
Accounts payable and accrued liabilities  31,042          1,456 (191,041)      152,032 

Cash used in operating activities    (137,656)       (62,451)   (568,295)      (296,772) 

Cash flows from investing activities 
     

Purchase of mineral property Note 6                -      (100,000)                  -      (100,000) 
Mineral claim deposits Note 6     (3,285)                 -     (52,110)                - 

Cash used in investing activities      (3,285)      (100,000)     (52,110)      (100,000) 

Cash flows from financing activities 
     

 Proceeds from private placements  35,000       145,000      1,292,200 287,401 
 Subscriptions receivable  -         89,901                   -                 - 
 Share issue costs  (5,000)         (4,500) (38,420)         (4,500) 
 Exercise of stock options  -          5,000                  -          5,000 

Cash provided by financing activities  30,000       235,401     1,253,780 287,901 
(Decrease) increase in cash during the period       (110,941)        72,950        633,375      (108,871) 
Cash, beginning of period  888,594        10,957        144,278 192,778 

Cash, end of period  $   777,653   $   83,907   $   777,653 $    83,907 
 
Supplemental cash flow information: 

    

Value of finders’ warrants issued   $             -   $            -   $     10,761   $             - 
Value of common shares issued for purchase of  
     mineral property 

 
Note 6 

  
 $             - 

   
  $ 125,000 

   
  $             - 

   
  $  125,000 

     
 
 
 
 
 
 
 

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

New Break Resources Ltd. (the “Company” or "New Break") is a Canadian mineral exploration company 
currently engaged in the acquisition, exploration and evaluation of mineral properties in Canada.   All of the 
Company’s mineral property interests are currently in the exploration and evaluation stage. 

 
The Company was incorporated under the name “8861587 Canada Corporation” under the laws of 
Canada on April 18, 2014. Effective December 28, 2018, the Company changed its name to New Break 
Resources Ltd. The address of the Company's corporate office and principal place of business is 18 King 
Street East, Suite 902 Toronto, Ontario, M5C 1C4, Canada. 

These financial statements have been prepared on a going concern basis, which contemplates that the 
Company will be able to realize its assets and discharge its liabilities in the normal course of business. 
Accordingly, they do not give effect to adjustments that would be necessary should the Company be unable 
to continue as a going concern, and therefore be required to realize its assets and liquidate its liabilities and 
commitments in other than the normal course of business and at amounts different from those in the 
accompanying financial statements. Such adjustments could be material. It is not possible to predict whether 
the Company will be able to raise adequate financing or to ultimately attain profitable levels of operations. 
Changes in future conditions could require material write downs of the carrying values. 

The business of exploring for minerals involves a high degree of risk and there can be no assurance that the 
exploration programs will result in profitable operations. The Company is in the process of exploring its 
mineral properties and has not yet determined whether these properties contain mineral reserves that are 
economically recoverable. The recoverability of amounts shown for mineral properties is dependent upon 
the establishment of a sufficient quantity of economically recoverable reserves, the ability of the Company 
to obtain necessary financing to complete the development and upon future profitable production or 
proceeds from the disposition of these assets. 

Although the Company has taken steps to verify title to the properties on which it is conducting exploration 
and in which it has an interest, in accordance with industry standards for the current stage of operations of 
such properties, these procedures do not guarantee the Company's title. Property title may be subject to 
government licensing requirements or regulations, unregistered prior agreements, unregistered claims, 
indigenous claims, and non-compliance with regulatory, environmental and social licensing requirements. 
The Company’s assets may also be subject to increases in taxes and royalties, renegotiation of contracts, 
political uncertainty and currency exchange fluctuations and restrictions. 

The Company has not realized a profit from operations and has incurred expenditures related to property 
exploration, resulting in a cumulative deficit of $1,028,105 as at September 30, 2021 (December 31, 2020 
- $688,463).  The recoverability of the carrying value of mineral properties and the Company's continued 
existence is dependent upon the preservation of its interest in the underlying properties, the discovery of 
economically recoverable reserves, the achievement of profitable operations, or the ability of the Company 
to raise alternative financing, if necessary, or alternatively upon the Company's ability to dispose of its 
property interests on an advantageous basis.  Management cannot provide assurance that it will be successful 
in future financing activities or be able to execute its business strategy.  As at September 30, 2021, the 
Company had current assets of $817,924 (December 31, 2020 - $164,835) to cover current liabilities of 
$47,776 (December 31, 2020 - $238,817), exclusive of non-cash flow-through share premium liability.  



Notes to the Condensed Interim Financial Statements 
For the three and nine months ended September 30, 2021 and 2020 
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2. BASIS OF PRESENTATION AND ACCOUNTING POLICIES 
 

Statement of Compliance 

These condensed interim financial statements (the “financial statements”) have been prepared in accordance 
with IAS 34, Interim Financial Reporting using accounting policies consistent with International Financial 
Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”) and 
include interpretations of the International Financial Reporting Interpretations Committee (“IFRIC”).    
 
The preparation of these unaudited condensed interim financial statements requires management to make 
judgements, estimates, and assumptions that affect the application of accounting policies and the reported 
amounts of assets, liabilities, income, and expense.  In management’s opinion, all adjustments considered 
necessary for a fair presentation have been included in these unaudited condensed interim financial 
statements.  Interim results are not necessarily indicative of the results expected for the financial year. Actual 
annual results may differ from interim estimates. The accounting policies and significant judgements made 
by management applied in the preparation of these unaudited condensed interim financial statements are 
consistent with those applied and disclosed in the Company’s audited financial statements for the year ended 
December 31, 2020.  For a description of the Company’s accounting policies and critical accounting 
estimates and assumptions, please refer to the Company’s audited financial statements and related notes for 
the year ended December 31, 2020. 

Basis of Presentation 

These financial statements have been prepared on the historical cost basis, except for financial instruments 
designated at fair value through profit and loss, which are stated at their fair value.  In addition, these 
financial statements have been prepared using the accrual basis of accounting except for cash flow 
information. 

These financial statements do not include all the information required for full annual financial statements 
and therefore should be read in conjunction with the audited financial statements of the Company as at and 
for the year ended December 31, 2020.  Selected explanatory notes are included to explain events and 
transactions that are significant to an understanding of the changes to the Company’s financial position and 
performance since the last audited annual financial statements.  
 
These financial statements are presented in Canadian dollars, which is the Company's functional currency. 
 
Certain prior year amounts have been reclassified to conform to current year presentation. 
 
Approval of the Financial Statements 
 
The financial statements of the Company for the periods ended September 30, 2021 and 2020 were 
approved and authorized for issue by the Board of Directors on February 3, 2022. 
 



Notes to the Condensed Interim Financial Statements 
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3. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENT 
 

Use of Estimates and Judgement 

The preparation of financial statements in conformity with IFRS requires that management make 
judgements, estimates and assumptions about future events that affect the amounts reported in the financial 
statements and related notes to the financial statements.  Although these estimates are based on 
management’s best knowledge of the amount, event or actions, actual results may differ from those 
estimates. 

Estimates and underlying assumptions are reviewed on an ongoing basis.  Revisions to accounting estimates 
are recognized in the period in which the estimates are revised and in any future periods affected.  The 
Company makes estimates and assumptions about the future that affect the reported amounts of assets and 
liabilities, profits and expenses.  Estimates and judgments are continually evaluated based on historical 
experience and other factors, including expectations of future events that are believed to be reasonable 
under the circumstances.  The effect of a change in an accounting estimate is recognized prospectively by 
including it in comprehensive income in the period of the change, if the change affects that period only, or 
in the period of the change and future periods, if the change affects both.  
 
The significant judgments made by management in applying the Company’s accounting policies and the key 
sources of estimation uncertainty were the same as those that applied to the audited annual financial 
statements as at and for the year ended December 31, 2020. 

 
4. FINANCIAL INSTRUMENTS 

The Company manages its exposure to a number of different financial risks arising from its operations as 
well as its use of financial instruments including market risks (commodity prices, foreign currency exchange 
rate and interest rate), credit risk and liquidity risk through its risk management strategy. The objective of 
the strategy is to support the delivery of the Company's financial targets while protecting its future financial 
security and flexibility. 

Financial risks are primarily managed and monitored through operating and financing activities and, if 
required, through the use of derivative financial instruments. The Company does not use derivative financial 
instruments for purposes other than risk management. The financial risks are evaluated regularly with due 
consideration to changes in the key economic indicators and up to date market information. 

 
Market Risk 

Market risk is the risk or uncertainty arising from possible market price movements and their impact on the 
future performance of the business. The Company may use derivative financial instruments such as foreign 
exchange contracts and interest rate swaps to manage certain exposures. These market risks are evaluated 
by monitoring changes in key economic indicators and market information on an ongoing basis. 

 
Commodity Risk 

The Company is exposed to price risk with respect to commodity prices. Commodity price risk is defined 
as the potential adverse impact on earnings and economic value due to commodity price movements and 
volatilities. The Company monitors commodity prices as they relate to gold and the stock market to 
determine the appropriate course of action to be taken. 

 
 
 



Notes to the Condensed Interim Financial Statements 
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4. FINANCIAL INSTRUMENTS (Continued) 

 
Liquidity Risk 

Liquidity risk encompasses the risk that a company cannot meet its financial obligations in full. The 
Company's main source of liquidity is derived from its common stock issuances.   These funds are primarily 
used to finance working capital, operating expenses, capital expenditures and acquisitions. 

The Company manages its liquidity risk by regularly monitoring its cash flows from operating activities 
and holding adequate amounts of cash.  The 2021 exploration and operating budgets, are being funded from 
flow-through funds raised in December 2020 and from funds raised in June 2021 (see Note 8(b)). There is 
no certainty of the Company’s ability to complete additional financings. 

As at September 30, 2021 the Company held current assets of $817,924 (December 31, 2020 - $164,835) 
to settle current liabilities of $47,776 (December 31, 2020 - $238,817), exclusive of non-cash flow-through 
premium liability. 

 
Interest Rate Risk 

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due 
to changes in market interest rates. Cash bears interest at market rates.   In the event that the Company 
held interest bearing debt, the Company could be exposed to interest rate risk. The Company does not have 
any interest-bearing debt. Other current financial assets and liabilities are not exposed to interest rate risk 
because of their short-term nature. 

 

Credit Risk 

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause 
the other party to incur a financial loss. Financial instruments that potentially subject the Company to credit 
risk consist of cash. The Company has reduced its credit risk by investing its cash with a Canadian chartered 
bank. 

 
The Company's financial assets and liabilities as at September 30, 2021 and December 31, 2020 were as follows: 

Amortized Cost FVPL Total 
 

December 31, 2020 
Financial assets 

Cash $ 144,278 $ - $ 144,278 
Financial liabilities 
Accounts payable and accrued liabilities $ 238,817 $ - $  238,817 

 

September 30, 2021 
Financial assets 
Cash $      777,653 $ - $     777,653 

Financial liabilities 
Accounts payable and accrued liabilities $   47,776 $ - $   47,776 

 

 

The fair values of these financial instruments approximate their carrying values because of their short- term 
nature. 
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5. CAPITAL MANAGEMENT 

The Company defines capital management as the manner in which it manages its share capital. As at 
September 30, 2021, the Company’s share capital was $1,733,950 (December 31, 2020 - $750,631). 

There were no changes in the Company’s approach to capital management during the period ended 
September 30, 2021.  The Company is not subject to any externally imposed capital requirements. 
 
The Company's objective in managing capital is to maintain the entity's ability to continue as a going 
concern, support the Company's normal operating requirements and to continue the exploration and 
evaluation of its mineral properties. 

The Board of Directors does not establish a 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 regularly monitors and reviews the amount of capital in proportion to risk and future 
development and exploration opportunities. The Company manages the capital structure and makes 
adjustments to it in the light of changes in economic conditions and the risk characteristics of the 
underlying assets. In order to maintain or adjust the capital structure, the Company may issue new debt 
or equity or similar instruments to obtain additional financing. 

 
6. MINERAL PROPERTIES 
 

Acquisition Costs September 30, December 31, 
 2021 2020 
Moray Gold Project $ 225,000 $      225,000 

Total Mineral Properties $ 225,000 $      225,000 
 

Moray Gold Project 

On July 15, 2020, the Company finalized a Mining Claim Acquisition Agreement and Net Smelter Return 
(“NSR”) Royalty Agreement with a private company, Exiro Minerals Corp. (“Exiro”), to acquire a 100% 
interest in 14 unpatented mining claims in Zavitz Township of the Porcupine Mining Division and the 
Hincks Township of the Larder Lake Mining Division, approximately 49 km southeast of Timmins, Ontario, 
in exchange for $100,000 in cash and 2,500,000 common shares of New Break. The 2,500,000 common 
shares were issued on July 15, 2020 at an estimated fair value of $125,000. The Company paid $20,000 to 
Exiro on July 31, 2020 and the remaining $80,000 on September 18, 2020. 

 
Certain of the claims (“Exiro Claims”) are subject to a 2% NSR royalty and certain other of the claims 
(“Voyageur Claims”) are subject to a 1% NSR royalty in favour of Exiro. The Voyageur Claims are also 
subject to a 1% NSR royalty in favour of a previous property owner. New Break can repurchase 50% of the 
Exiro NSR royalty at any time for a payment of $1.0 million and can repurchase 50% of the Voyageur NSR 
royalty at any time for a payment of $750,000. 

 
Kraken Project 

On March 1, 2019, the Company entered into an option agreement with Kraken Gold Corporation, a private 
company (“Kraken”), whereby New Break could acquire a 100% interest in certain mining claims and 
properties in the Porcupine and Larder Lake Mining Divisions near Timmins, Ontario, (the “Kraken 
Property”). 
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6. MINERAL PROPERTIES (Continued) 

 
Under the terms of this option agreement, the Company made a cash option payment of $20,000 on March 
1, 2019 and issued 600,000 common shares valued at $30,000 on February 29, 2020.  The amounts were 
included in exploration and evaluation expenditures.  On April 30, 2020, the Company informed Kraken 
that it would not be proceeding with the option agreement. 

Nunavut Gold Projects on Crown Land 

In February, March, April and July 2021, the Company staked certain claims, located in Kivalliq Region, 
Nunavut, referred to as the Sy, Esker/Noomut and Angikuni Lake claims.  During the three and nine months 
ended September 30, 2021, the Company paid $3,285 and $52,110, respectively in refundable work charges 
to Crown-Indigenous Relations and Northern Affairs Canada (“CIRNAC”) in relation to the first year’s 
work requirement on these claims.  The amounts are refundable following the issuance of a certificate of 
work by CIRNAC in respect of completion of the related exploration work requirement for the period 
associated with the deposit.  These amounts have been recorded as mineral claim deposits.   

Exploration and Evaluation Expenditures 

For the three months ended September 30, 2021 Moray Nunavut Total 
Consulting fees $   17,460 $    6,007 $     23,467 
VLF survey 36,796 - 36,796 
Land management 169 - 169 

    $   54,425 $    6,007 $ 60,432 

 
For the three months ended September 30, 2020 Kraken Moray Other Total 
Consulting fees $             - $    16,515 $  13,685 $    30,200 
Technical report - 7,891 - 7,891 
Land management 89 663 1,896 2,648 

 $         89 $ 25,069 $ 15,581  $    40,739 

 
For the nine months ended September 30, 2021 Moray Nunavut Total 
Consulting fees $   20,747 $  23,520 $    44,267 
Purchase of Nunavut exploration data - 74,000 74,000 
VLF survey 36,796 - 36,796 
Technical report 855 - 855 
Land management 1,144 - 1,144 

    $   59,542 $  97,520 $  157,062 

 
For the nine months ended September 30, 2020 Kraken Moray Other Total 
Share option payment $ 30,000 $ - $    - $    30,000 
Drilling program 266,204 - - 266,204 
Consulting fees 4,250 16,515 13,685 34,450 
Technical report - 7,891 - 7,891 
Land management 3,940 663 1,896 6,499 

 $ 304,394 $ 25,069 $ 15,581 $  345,044 
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7. ACCOUNTS PAYABLE 

Accounts payable and accrued liabilities consist primarily of outstanding vendors' invoices and accrued 
expenses incurred during the periods. The balances owing to the creditors are payable in accordance with 
the vendors' individual credit terms. 

 September 30, 
2021 

December 31, 
2020 

Fees and expenses owed to management $            11,602 $         132,724 
Trade and other payables 15,347 84,733 
Audit and tax services fees 20,827 21,360 

 $  47,776 $  238,817 
 

8. SHARE CAPITAL 

(a) Authorized 

The Company is authorized to issue an unlimited number of common shares without par value. 

(b) Issued and outstanding 
 

 

Share Capital 

 

Note 8(b) 

Number of 
Common 

Shares 

 

Amount 

Balance at December 31, 2019  13,265,000 $   263,760 
Common shares issued for option payment – February 29, 2020 (i) 600,000 30,000 
Private placement of F-T common shares – April 2020 (ii)(iii) 1,659,300 116,151 
Less: flow-through premium on F-T common shares (ii)(iii) - (33,186) 
Private placement of $0.07 units – May 1, 2020 (iv) 375,000 26,250 
Less: warrant valuation (iv) - (7,425) 
Common shares issued for mineral property – July 15, 2020 (v) 2,500,000 125,000 
Exercise of stock options – cash proceeds (vi) 100,000 5,000 
Exercise of stock options – fair value (vi) - 2,030 
Private placement of $0.10 units (vii)(viii)(ix)(x) 1,800,000 180,000 
Less: warrant valuation (vii)(viii)(ix)(x) - (28,892) 
Share issue costs – cash (vii) - (4,500) 
Private placement of F-T common shares – December 31, 2020 (xi) 1,019,000 122,280 
Less: flow-through premium on F-T common shares (xi) - (36,684) 
Share issue costs – cash (xi) - (7,014) 
Share issue costs – fair value of warrants (xi) - (2,139) 
Balance at December 31, 2020  21,318,300 $   750,631 
Private placement of $0.12 F-T units – June 25, 2021 (xiii) 3,460,000 415,200 
Less: warrant valuation (xiii) - (46,018) 
Less: flow-through premium on F-T common shares (xiii) - (78,542) 
Private placement of $0.10 units (xii) 8,420,000 842,000 
Less: warrant valuation (xii) - (135,140) 
Share issue costs – cash (xii) - (33,420) 
Share issue costs – fair value of warrants (xii) - (10,761) 
Private placement of shares – September 29, 2021 (xiv) 350,000 35,000 
Share issue costs - cash (xiv) - (5,000) 
Balance at September 30, 2021  33,548,300 $  1,733,950 
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8. SHARE CAPITAL (Continued) 

 
(i) On February 29, 2020, the Company issued 600,000 common shares in connection with an option 

payment on the Kraken Project. The fair value of the 600,000 shares was estimated at $30,000 (see Note 
6). The fair value of the common shares was estimated by comparison to recent financing prices. 

(ii) On April 1, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$26,250 through the issuance of 375,000 flow-through shares (“F-T Shares”) at a price of $0.07 per F-T 
Share. The Company recognized a flow-through premium of $7,500 as a result of the issuances of the 
F-T Shares. 

 
(iii)  On April 15, 2020, the Company completed a non-brokered private placement for gross proceeds of 

$89,901 through the issuance of 1,284,300 F-T Shares at a price of $0.07 per F-T Share. Directors of the 
Company subscribed for 470,000 of the F-T Shares issued. The Company recognized an aggregate flow-
through premium of $25,686 as a result of the issuance of the F-T Shares. 

(iv) On May 1, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$26,250 through the issuance of 375,000 units at a price of $0.07 per unit. Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.15 for a period of thirty-six months from the 
date of closing. The issue date fair value of the warrants was estimated to be $7,425 based on their Black-
Scholes value, using assumptions in Note 8(d). 

(v) On July 15, 2020, the Company issued 2,500,000 common shares in connection with the purchase of 
the Moray Gold Project.   The fair value of the 2,500,000 shares was estimated at $125,000 (see Note 
6). The fair value of the common shares was estimated by comparison to recent financing prices. 

(vi) On July 22, 2020, stock options to purchase 100,000 common shares of the Company at a price of 
$0.05 were exercised for proceeds of $5,000 by an officer who was also a director of the Company. 
Grant date fair value of $2,030 was transferred from stock option reserve to share capital in connection 
with the exercise. 

(vii) On September 11, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $125,000 through the issuance of 1,250,000 units at a price of $0.10 per unit. Each unit consists of 
one common share and one half of a common share purchase warrant, with each full warrant entitling 
the holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-
four months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. In connection with the issuance of the units, the Company paid a cash finder’s fee of $4,500. 
The issue date fair value of the warrants was estimated to be $20,065 based on their Black-Scholes value, 
using assumptions in Note 8(d). 

(viii)On September 28, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $20,000 through the issuance of 200,000 units at a price of $0.10 per unit. Each unit consists of one 
common share and one half of a common share purchase warrant, with each full warrant entitling the 
holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-four 
months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. The issue date fair value of the warrants was estimated to be $3,210 based on their Black-
Scholes value, using assumptions in Note 8(d). 
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8. SHARE CAPITAL (Continued) 

(ix) On November 12, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $30,000 through the issuance of 300,000 units at a price of $0.10 per unit. 120,000 of the units were 
purchased by a company that is wholly-owned by one of the Company’s directors. Each unit consists 
of one common share and one half of a common share purchase warrant, with each full warrant entitling 
the holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-
four months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. The issue date fair value of the warrants was estimated to be $4,815 based on their Black-
Scholes value, using assumptions in Note 8(d). 

(x) On November 17, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $5,000 through the issuance of 50,000 units at a price of $0.10 per unit.   Each unit consists of one 
common share and one half of a common share purchase warrant, with each full warrant entitling the 
holder thereof to purchase one common share at an exercise price of $0.15 for a period of twenty-four 
months from the date of closing, subject to certain conditions which allow for acceleration of that 
timeframe. The issue date fair value of the warrants was estimated to be $802 based on their Black-
Scholes value, using assumptions in Note 8(d). 

(xi) On December 31, 2020, the Company completed a non-brokered private placement for gross proceeds 
of $122,280 through the issuance of 1,019,000 F-T Shares at a price of $0.12 per F-T Share. A director 
of the Company subscribed for 184,000 of the F-T Shares issued. The Company paid a finder’s fee 
equal to $7,014 and issued 58,450 finders’ warrants. Each finders’ warrant is exercisable into one 
common share at a price of $0.12 per share for 24 months from the date of closing. The fair value of 
these warrants was estimated at $2,139 using the assumptions in Note 8(d) and recorded as share 
issuance costs. The Company recognized an aggregate flow-through premium of $36,684 as a result of 
the issuances of the F-T Shares. 

(xii) On June 25, 2021, the Company completed a non-brokered private placement offering through the 
issuance of 8,420,000 units at a price of $0.10 per unit for aggregate gross proceeds of $842,000.  Each 
unit consists of one common share and one half of one common share purchase warrant, with each 
whole warrant entitling the holder thereof to purchase one common share at an exercise price of $0.15 
for a period of twenty-four (24) months from the date of closing.  Directors of the Company subscribed 
for 260,000 of the units for gross proceeds of $26,000.  In connection with the issuance of the units, 
the Company paid a finder’s fee equal to $33,420 and issued an aggregate of 334,200 finder’s warrants.  
Each finder warrant is exercisable into one common share at a price of $0.15 per share for twenty-four 
(24) months from the date of closing.  The issue date fair values of the warrants and finder’s warrants 
were estimated to be $135,140 and $10,761, respectively based on their Black-Scholes values, using 
assumptions in Note 8(d).     

(xiii) On June 25, 2021, the Company completed a non-brokered private placement offering through the 
issuance of 3,460,000 flow-through units (“F-T Unit”) at a price of $0.12 per F-T Unit, for aggregate 
gross proceeds of $415,200.  Each F-T Unit consists of one F-T Share and one half of one common 
share purchase warrant, with each whole warrant entitling the holder thereof to purchase one non-flow-
through common share at an exercise price of $0.20 for a period of twenty-four (24) months from the 
date of closing.  The Company recognized an aggregate flow-through premium of $78,542 as a result 
of the issuance of the F-T Shares.  The issue date fair value of the warrants was estimated to be $46,018 
based on their Black-Scholes value, using assumptions in Note 8(d).  No finder’s fees were paid in 
connection with the flow-through financing. 

(xiv)On September 29, 2021, the Company completed a non-brokered private placement for gross 
proceeds of $35,000 through the issuance of 350,000 common shares at $0.10 per share.  The Company 
incurred $5,000 in share issue costs in connection with the financing. 
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8. SHARE CAPITAL (Continued) 

 
(c) Stock Options 

The Company has a stock option plan to provide directors, officers, employees and consultants with options 
to purchase common shares of the Company. The maximum number of common shares reserved for 
issuance upon the exercise of options, is not to exceed 10% of the total number of common shares 
outstanding immediately prior to such issuance.   The stock options have a maximum term of five years and 
a vesting period and exercise price determined by the board of directors. The exercise price of the stock 
options is fixed by the board of directors and may not be less than the market price of the shares at the time 
of grant, subject to all applicable regulatory requirements. 

The following table reflects the continuity of stock options for the nine months ended September 30, 2021 
and the year ended December 31, 2020. 

 Number of 
Stock Options 

Weighted Average 
Exercise Price 

Outstanding at December 31, 2019 1,000,000 $ 0.05 
Exercised (100,000) $ 0.05 
Expired (250,000) $ 0.05 

Outstanding at December 31, 2020 and September 30, 2021 650,000 $ 0.05 

Stock Option Exercise 

On July 22, 2020, stock options to purchase 100,000 common shares of the Company at a price of $0.05 
were exercised for proceeds of $5,000 by an officer who is also a director of the Company.  See note 12 for 
stock option exercise subsequent to September 30, 2021. 

Stock Option Expiry 

On July 31, 2020, stock options to purchase 250,000 common shares of the Company at a price of $0.05, 
issued to a consultant, expired unexercised in accordance with the terms of the Company’s stock option 
plan. 

The following table reflects the stock options outstanding and exercisable at September 30, 2021: 

 
 

Date of Grant 

Number of 
Options 

Outstanding 

 
Exercise 

Price 

Weighted Average 
Remaining Life 

(years) 

 
Date of 
Expiry 

Number of 
Options 

Exercisable 

 
Grant Date 
Fair Value 

July 5, 2019 650,000 $ 0.05 2.76 July 5, 2024 650,000 $ 13,195 
 650,000 $ 0.05 2.76  650,000 $ 13,195 

 
The weighted average remaining contractual life of options outstanding and exercisable at September 30, 
2021 is 2.76 years (December 31, 2020 – 3.51 years) at a weighted average exercise price of $0.05. 

The fair value of the options granted, are estimated on the dates of grant using the Black-Scholes option 
pricing model with the following assumptions: 

 

  
Stock 

Risk-free 
Exercise Interest 

Expected 
Stock Price 

Expected 
Life 

Expected 
Dividend 

Expected 
Forfeiture 

Grant Date Price Price Rate Volatility (in years) Rate Rate 
July 5, 2019 $0.03 $0.05 1.53% 100% 5 0% 0% 
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8. SHARE CAPITAL (Continued) 

(d) Warrants 

The following table reflects the continuity of warrants for the nine months ended September 30, 2021 
and the year ended December 31, 2020:  

 
  

Number of 
Warrants 

Issue Date 
Fair Value 

Weighted Average 
Exercise Price 

Balance at December 31 2019           52,500 $           515  $              0.07 
Issued       1,333,450 38,456 $              0.15 

Balance at December 31, 2020  1,385,950  $      38,971  $              0.15 
Issued  6,274,200        191,919 $              0.16 

Balance at September 30, 2021  7,660,150  $    230,890 $              0.16 
 

See Note 8(b)(iv) for the details of warrants issued on May 1, 2020. 

See Note 8(b)(vii) for the details of warrants issued on September 11, 2020.  

See Note 8(b)(viii) for the details of warrants issued on September 28, 2020.  

See Note 8(b)(ix) for the details of warrants issued on November 12, 2020.  

See Note 8(b)(x) for the details of warrants issued on November 17, 2020. 

See Note 8(b)(xi) for the details of finder’s warrants issued on December 31, 2020. 

See Note 8(b)(xii) for the details of $0.15 warrants issued on June 25, 2021. 

See Note 8(b)(xii) for the details of finder’s warrants issued on June 25, 2021. 

See Note 8(b)(xiii) for the details of $0.20 warrants issued on June 25, 2021. 

The Company follows the fair value method of accounting for warrants using the Black-Scholes option 
pricing model. The fair values of warrants issued were calculated based on the following assumptions: 

 

 
Issue Date 

Stock 
Price 

Exercise 
Price 

Risk-free 
Interest 

Rate 

Expected 
Stock Price 
Volatility 

Expected 
Life       

(in years) 

Expected 
Dividend 

Rate 

Expected 
Forfeiture 

Rate 
December 31, 2019 $0.03 $0.07 1.69% 100% 2 0% 0% 
May 1, 2020 $0.05 $0.15 0.28% 100% 3 0% 0% 
September 11, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
September 28, 2020 $0.084 $0.15 0.25% 100% 2 0% 0% 
November 12, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
November 17, 2020 $0.084 $0.15 0.27% 100% 2 0% 0% 
December 31, 2020 $0.084 $0.12 0.20% 100% 2 0% 0% 
June 25, 2021 $0.084 $0.15 0.44% 100% 2 0% 0% 
June 25, 2021 $0.084 $0.20 0.44% 100% 2 0% 0% 
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8. SHARE CAPITAL (Continued) 

As at September 30, 2021, the following warrants were outstanding. The warrants entitle the holders to 
purchase the stated number of common shares at the exercise price on or before the expiry date: 

 

 
Warrants 

Outstanding 

 
 

Exercise Price 

Weighted Average 
Remaining Life 

(years) 

 
 

Expiry Date 

 
Issue Date 
Fair Value 

52,500 $0.07 0.25 December 31, 2021 $ 515 
375,000 $0.15 1.58 May 1, 2023 7,425 
625,000 $0.15 0.95 September 11, 2022 * 20,065 
100,000 $0.15 0.99 September 28, 2022 * 3,210 
150,000 $0.15 1.12 November 12, 2022 * 4,815 
25,000 $0.15 1.13 November 17, 2022 * 802 
58,450 $0.12 1.25 December 31, 2022 2,139 

4,210,000 $0.15 1.73 June 23, 2023 * 135,140 
334,200 $0.15 1.73 June 23, 2023 * 10,761 

1,730,000 $0.20 1.73 June 23, 2023 * 46,018 
7,660,150 $0.16 1.62  $      230,890 

* In the event that the Company’s common shares trade on a public stock exchange prior to the expiry date, these 
warrants are subject to a potential acceleration clause in the event that the trading price of the common shares equals 
or exceeds $0.25 for a period of ten (10) consecutive trading days. 

The weighted average remaining contractual life of warrants outstanding as at September 30, 2021 is 1.62 
years (December 31, 2020 – 1.88 years) at a weighted average exercise price of $0.16 (December 31, 2020 
- $0.15). 

 
9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION 

Key Management Compensation 

In accordance with IAS 24, key management personnel are those persons having authority and responsibility 
for planning, directing and controlling the activities of the Company directly or indirectly, including any 
directors (executive and non-executive) of the Company. Key management of New Break includes the 
Executive Chairman, President and Chief Financial Officer, Vice President, Exploration and the Company’s 
Secretary. 

 

 Three Months Ended 
September 30, 

Nine Months Ended 
September 30, 

 2021 2020 2021 2020 

Management fees   $     44,700   $      35,100   $    124,300 $       91,250 
Management fees included in exploration and 
     evaluation 

 
10,800 

 
            5,400 

 
17,200 

   
15,250 

Finder’s fees paid to an independent director -                    -             4,440 - 
Total fees paid to management and directors   $     55,500  $      40,500    $    145,940   $    106,500 
     
Exploration and evaluation fees and consulting 
fees charged by a geological consulting company, 
the President & CEO of which, is also a director 
of New Break    $     12,918 

   
   $     28,165    $     36,458 

   
   $     28,165 
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9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION (Continued) 

 
Related Party Transactions 

 
Related parties include the Board of Directors, senior management, close family members and enterprises 
that are controlled by these individuals as well as certain persons performing similar functions. 

 
On April 15, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$89,901 through the issuance of 1,284,300 F-T Shares at a price of $0.07 per F-T Share. Directors of the 
Company subscribed for 470,000 of the F-T Shares issued (see Note 8(b)(iii)). 

 
On July 22, 2020, the Company issued 100,000 common shares upon the exercise of stock options by an 
officer of the Company who is also a director, at a price of $0.05, for gross proceeds of $5,000 (see Note 
8(b)(vi) and Note 8(c)). 

 
On November 12, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$30,000 through the issuance of 300,000 units at a price of $0.10 per unit. 120,000 of the units were purchased 
by a company that is wholly-owned by one of the Company’s directors (see Note 8(b)(ix)). 

 
On December 31, 2020, the Company completed a non-brokered private placement for gross proceeds of 
$122,280 through the issuance of 1,019,000 F-T Shares at a price of $0.12 per F-T Share. A director of the 
Company subscribed for 184,000 of the F-T Shares issued (see Note 8(b)(xi)). 

 
On June 25, 2021, the Company completed a non-brokered private placement offering for gross proceeds 
of $842,000 through the issuance of 8,420,000 units at a price of $0.10 per unit. 260,000 of the units were 
purchased by two investment companies that are each wholly-owned by two of the Company’s directors.  In 
connection with the issuance of the units, the Company paid a finder’s fee equal to $33,420 and issued an 
aggregate of 334,200 finder’s warrants.  $4,440 of these fees and 44,400 of these warrants were paid to a 
consulting company owned by an independent director of the Company (see Note 8(b)(xii)).   
 
As at September 30, 2021, $14,977 (December 31, 2020 - $187,211) included in accounts payable and accrued 
liabilities was owing to related parties, including $2,995 (December 31, 2020 - $54,487) owed to a geological 
consulting company, the President and Chief Executive Officer of which, is also a director of New Break. 
These amounts are unsecured, non-interest bearing, with no fixed terms of repayment. 

 
10. LOSS PER SHARE 

 
Net loss per share has been calculated by dividing the net loss for the period by the weighted average number 
of common shares outstanding during the period. The effect of stock options and warrants was anti-dilutive 
and hence, the diluted loss per share equals the basic loss per share. 
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11. COMMITMENTS AND CONTINGENCIES 

As at September 30, 2021, the Company had a commitment to spend $477,081 (December 31, 2020 - 
$122,280) on eligible Canadian Exploration Expenditures (“CEE”), from amounts raised from flow-through 
financings, by December 31, 2022. 

 
Flow-through common shares require the Company to incur an amount equivalent to the proceeds of the 
issued flow-through common shares on eligible qualifying CEE.  The Company has indemnified current 
and previous flow-through subscribers for any tax and related costs payable by them in the event the 
Company does not incur the required exploration expenditures.  No amounts have been recorded in these 
financial statements for potential liabilities relating to these indemnities as a triggering event has not taken 
place.   As a result of the issuance of flow-through shares, the Company had aggregate flow-through 
share premium liabilities of $36,684 and $98,028 as at December 31, 2020 and 2019, respectively which are 
drawn down as income through the statement of loss as eligible CEE is incurred.  During the three and 
nine months ended September 30, 2021, the Company incurred $56,256 and $60,399, respectively in eligible 
CEE and recorded flow-through share premium recoveries of $16,655 and $17,898, respectively in the 
statement of loss.  During the three and nine months ended September 30, 2020, the Company incurred 
$24,406 and $294,860, respectively in eligible CEE and recorded flow-through share premium recoveries of 
$4,927 and $131,214, respectively in the statement of loss. 
 
The Company’s exploration and evaluation activities are subject to laws and regulations governing the 
protection of the environment. These laws and regulations are continually changing and generally becoming 
more restrictive.  The Company believes its activities are materially in compliance with all applicable laws 
and regulations.  The Company has made, and expects to make in the future, expenditures to comply with 
such laws and regulations. 

Contingent Payments 
Effective October 1, 2021, the Company became party to certain consulting agreements that contain clauses 
that could require additional aggregate payments of $180,000 upon termination without cause and $360,000 
upon termination in connection with a change of control, and only if a triggering event occurs after the 
Company has raised aggregate gross proceeds from financings of at least $2.0 million since October 1, 2021.  
As a triggering event has not taken place, the contingent payments have not been reflected in these financial 
statements. 

COVID-19 
The Company and its operations have been largely unaffected by the impact of the COVID-19 global 
pandemic. The Company continues to believe that it will remain largely unaffected.  As such, these financial 
statements do not reflect any potential impact associated with the COVID-19 pandemic. 
 

12. SUBSEQUENT EVENTS  

Sundog Gold Project 

In October 2021, the Company entered into an Inuit Owned Lands Mineral Exploration Agreement 
(“MEA”) with Nunavut Tunngavik Incorporated (“NTI”) for exclusive rights to a 100% interest in the 
minerals within, upon or under a 9,415 hectare exploration area on Inuit Mineral Title Lands parcel AR-35 
in Kivalliq Region, Nunavut (the “Sundog Gold Project”).  Upon signing the agreement, the Company made 
a payment of $9,915 to NTI comprised of a $500 application fee and $9,415 in respect of the first year’s 
annual rent.    
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12. SUBSEQUENT EVENTS (Continued) 

Stock Option Exercise 

On October 14, 2021, stock options to purchase 650,000 common shares of the Company at a price of $0.05 
were exercised for proceeds of $32,500 by directors and officers of the Company.   
 
Stock Option Grant 

On November 19, 2021, the Company granted options to purchase up to 3,500,000 common shares of the 
Company at a price of $0.10 to officers, directors and consultants of the Company for a period of five years.  
The options vested immediately.  2,450,000 of these were granted to officers and directors of the Company.   
 

 Warrant Exercises 

 On November 18, 2021, warrants to purchase 52,500 common shares of the Company at a price of $0.07 
were exercised for proceeds of $3,675.  Issue date fair value of $515 was moved from warrant reserve to 
share capital. 

On November 18, 2021, warrants to purchase 58,450 common shares of the Company at a price of $0.12 
were exercised for proceeds of $7,014.  Issue date fair value of $2,139 was moved from warrant reserve to 
share capital. 
 
Financings 

On November 15, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $191,650 through the issuance of 1,916,500 common shares at $0.10 per share.  No finder’s fees were 
paid in connection with the financing. 

On December 10, 2021, the Company completed a non-brokered private placement for gross proceeds of 
$440,100 through the issuance of 1,467,000 F-T Shares at a price of $0.30 per F-T Share.  An officer and a 
director of the Company subscribed for 52,000 of the F-T Shares issued.  The Company paid a finder’s fee 
equal to $7,200 and issued 12,000 finder warrants.  Each finder warrant is exercisable into one common 
share at a price of $0.30 per share for 24 months from the date of closing. 

On December 30, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $20,000 through the issuance of 80,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof to 
purchase one common share at an exercise price of $0.35 for a period of twenty-four months following a 
Liquidity Event, defined as the completion of an event which results in the common shares of the Company 
freely tradable on a recognized public stock exchange. 
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Management's Responsibility for Financial Statements 

The accompanying condensed interim financial statements of New Break Resources Ltd. (the "Company" or 
"New Break") are the responsibility of management and the Board of Directors.  These condensed interim 
financial statements have been prepared by management, on behalf of the Board of Directors, in accordance 
with the accounting policies disclosed in the notes to the condensed interim financial statements.  Where 
necessary, management has made informed judgments and estimates in accounting for transactions which were 
not complete at the statement of financial position date.  In the opinion of management, the condensed interim 
financial statements have been prepared within acceptable limits of materiality and are in accordance with 
International Financial Reporting Standards (“IFRS”) appropriate in the circumstances. 

Management has established processes, which are in place to provide it sufficient knowledge to support 
management representations that it has exercised reasonable diligence that (i) the condensed interim financial 
statements do not contain any untrue statement of material fact or omit to state a material fact required to be 
stated or that is necessary to make a statement not misleading in light of the circumstances under which it is 
made, as of the date of, and for the periods presented by, the condensed interim financial statements and (ii) the 
condensed interim financial statements fairly present in all material respects the financial condition, results of 
operations and cash flows of the Company, as of the date of and for the periods presented by the condensed 
interim financial statements. 

The Board of Directors is responsible for reviewing and approving the condensed interim financial statements 
together with other financial information of the Company and for ensuring that management fulfills its financial 
reporting responsibilities.  An Audit Committee assists the Board of Directors in fulfilling this responsibility.  
The Audit Committee meets with management to review the financial reporting process and the condensed 
interim financial statements together with other financial information of the Company.  The Audit Committee 
reports its findings to the Board of Directors for its consideration in approving the condensed interim financial 
statements together with other financial information of the Company for issuance to the shareholders. 

Management recognizes its responsibility for conducting the Company’s affairs in compliance with established 
financial standards, and applicable laws and regulations, and for maintaining proper standards of conduct for its 
activities. 

(signed) "Michael Farrant"  (signed) "Jim O’Neill" 
Michael Farrant Jim O’Neill 
President and Chief Executive Officer Chief Financial Officer 

Toronto, Canada 
August 4, 2022                                                                  
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Condensed Interim Statements of Financial Position 
 As at 
(Unaudited) 
         March 31, December 31, 
(Expressed in Canadian Dollars)  2022 2021 
 
Assets 

   

Current assets    
Cash  $       948,939 $   1,237,628 
HST receivable  38,501 24,647 
Prepaid expenses Note 6 194,628 3,675 

  1,182,068 1,265,950 
Non-current assets    

Mineral claim deposits Note 6 52,110 52,110 
Mineral properties Note 6 225,000 225,000 

 
Total Assets 

  
$    1,459,178 

 
$   1,543,060 

 
Liabilities and Equity 

   

Current liabilities    
Accounts payable and accrued liabilities Note 7 $   68,942 $  58,802 
Flow-through share premium liability Notes 8(b), 11 297,514 360,968 

Total Liabilities  366,456 419,770 
 
Shareholders' Equity 

   

Share capital Note 8(b) 2,243,561 2,138,423 
Warrant reserve Note 8(d) 273,313 233,951 
Stock option reserve Note 8(c) 261,100 261,100 
Deficit  (1,685,252) (1,510,184) 

Total Shareholders’ Equity  1,092,722 1,123,290 
 
Total Liabilities and Shareholders’ Equity 

  
$   1,459,178 

 
$1,543,060 

 

Nature of operations and going concern (Note 1) 
Commitments and contingencies (Note 11) 
Subsequent events (Note 12) 

 

Approved by the Board of Directors and authorized on August 4, 2022: 
 

"Michael Farrant" "Thomas Puppendahl" 
Michael Farrant Thomas Puppendahl 
Director Director 

 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 
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Condensed Interim Statements of Loss and Comprehensive Loss  
For the three months ended 
(Unaudited) 

  March 31, 
 (Expressed in Canadian Dollars)  2022 2021 
 Expenses    

Exploration and evaluation Note 6    $   158,025  $     18,763 
Management fees Note 9 37,500 36,500 
Consulting fees Note 9 13,500 4,630 
Professional fees  8,202 4,965 
General and administrative  17,868 4,457 
Shareholder costs and filing fees  2,285 390 
Travel  1,968 - 

Loss before the undernoted         (239,348) (69,705) 
Bank charges               (299) (63) 
Interest income  1,125 - 
Flow-through share premium recovery Note 11 63,454 376 

 
Net loss and comprehensive loss for the period 

  
   $  (175,068) 

 
 $  (69,392) 

 
Net loss per share 

   

Basic and diluted loss per share    $ (0.00)    $      (0.00) 
 

Weighted average number of shares outstanding – basic and diluted        37,785,594   21,318,300 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 



 

 

     
 

 
Condensed Interim Statements of Changes in Shareholders' Equity 
(Unaudited) 

  Share Capital Reserves   
 
(Expressed in Canadian Dollars) 

 
Note 

Number of 
Shares 

 
Amount 

 
Warrants 

Stock 
Options 

 
Deficit 

 
Total 

Balance at December 31, 2020  21,318,300 $ 750,631 $     38,971    $     13,195 $ (688,463) $     114,334 
Net loss for the period  -           - -                   - (69,392)  (69,392) 

Balance at March 31, 2021  21,318,300  750,631         38,971           13,195    (757,855)         44,942 
Flow-through shares issued for cash 8(b)(ii)(vii) 4,927,000 855,300 -                   -                   - 855,300 
Warrants issued as part of flow-through unit 
     financing 

 
8(b)(ii) 

 
- 

 
(46,018) 

 
46,018 

                   
                  - 

                 
                  - 

 
          - 

Flow-through premium 8(b)(ii)(vii) -      (371,942) -                   -                   -   (371,942) 
Share issue costs on flow-through financing 8(b)(vii) -          (7,523) 323                   -                   -       (7,200) 
Shares issued for cash as part of unit financing 8(b)(i)(viii) 8,500,000     862,000 -                   -                   -     862,000 

    Warrants issued as part of unit financings 8(b)(i)(viii)                    -        (140,532)       140,532                   -                   -                    - 
Share issue costs on unit financing 8(b)(i) - (44,181) 10,761                   -                   - (33,420) 
Shares issued for cash 8(b)(iii)(v) 2,266,500 226,650 -                   -                   -          226,650 
Share issue costs 8(b)(iii) -  (5,000) -                   -                   -       (5,000) 
Exercise of warrants 8(b)(vi) 110,950   13,343 (2,654)                   -                   -      10,689 
Exercise of stock options 8(b)(iv) 650,000      45,695 -         (13,195)                   -      32,500 
Share-based compensation 8(c) -            - -        261,100      -         261,100 
Net loss for the period  -                 - -                   - (752,329) (752,329) 

Balance at December 31, 2021  37,772,750   2,138,423  233,951         261,100   (1,510,184)    1,123,290 
  Shares issued for cash as part of unit financing 8(b)(ix) 578,000  144,500 -                   -                   -      144,500 
  Warrants issued as part of unit financings 8(b)(ix)                    -      (39,362)       39,362                   -                   -                 - 
  Net loss for the period  -                 - -                   -      (175,068)     (175,068) 

Balance at March 31, 2022  38,350,750 $ 2,243,561 $   273,313  $    261,100   $ (1,685,252) $ 1,092,722 
 
 
 
 
 
 

The accompanying notes form an integral part of these unaudited condensed interim financial statements 
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Condensed Interim Statements of Cash Flows 
For the three months ended 
(Unaudited) 

 March 31, 
(Expressed in Canadian Dollars) 2022 2021 

Cash flows from operating activities    

Net loss for the period  $  (175,068) $  (69,392) 
Adjustments not affecting cash:    

Flow-through share premium recovery Note 11  (63,454)      (376) 
Operating cash flows before changes in non-cash    

working capital:  (238,522)  (69,768) 
Changes in non-cash working capital:    

HST receivable  (13,854) 12,541 
Prepaid expenses          (190,953)           - 
Accounts payable and accrued liabilities    10,140         (22,596) 

Cash used in operating activities  (433,189)   (79,823) 

Cash flows from investing activities 
   

Mineral claim deposits Note 6                    -         (48,600) 
Cash used in investing activities                     -   (48,600) 

Cash flows from financing activities    
       Proceeds from private placement Note 8(b)     144,500           - 
Cash provided by financing activities      144,500           - 
Decrease in cash during the period    (288,689)       (128,423) 
Cash, beginning of period        1,237,628 144,278 

Cash, end of period  $    948,939 $     15,855 
   

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

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

New Break Resources Ltd. (the “Company” or "New Break") is a Canadian mineral exploration company 
currently engaged in the acquisition, exploration and evaluation of mineral properties in Canada.   All of the 
Company’s mineral property interests are currently in the exploration and evaluation stage. 

 
The Company was incorporated under the name “8861587 Canada Corporation” under the laws of 
Canada on April 18, 2014.  Effective December 28, 2018, the Company changed its name to New Break 
Resources Ltd.  On November 24, 2021, New Break was also registered as Extra-Territorial in Nunavut, 
Canada.  The address of the Company's corporate office and principal place of business is 18 King Street 
East, Suite 902 Toronto, Ontario, M5C 1C4, Canada. 

These financial statements have been prepared on a going concern basis, which contemplates that the 
Company will be able to realize its assets and discharge its liabilities in the normal course of business. 
Accordingly, they do not give effect to adjustments that would be necessary should the Company be unable 
to continue as a going concern, and therefore be required to realize its assets and liquidate its liabilities and 
commitments in other than the normal course of business and at amounts different from those in the 
accompanying financial statements. Such adjustments could be material. It is not possible to predict whether 
the Company will be able to raise adequate financing or to ultimately attain profitable levels of operations. 
Changes in future conditions could require material write downs of the carrying values. 

The business of exploring for minerals involves a high degree of risk and there can be no assurance that the 
exploration programs will result in profitable operations. The Company is in the process of exploring its 
mineral properties and has not yet determined whether these properties contain mineral reserves that are 
economically recoverable. The recoverability of amounts shown for mineral properties is dependent upon 
the establishment of a sufficient quantity of economically recoverable reserves, the ability of the Company 
to obtain necessary financing to complete the development and upon future profitable production or 
proceeds from the disposition of these assets. 

Although the Company has taken steps to verify title to the properties on which it is conducting  exploration 
and in which it has an interest, in accordance with industry standards for the current stage of operations of 
such properties, these procedures do not guarantee the Company's title. Property title may be subject to 
government licensing requirements or regulations, unregistered prior agreements, unregistered claims, 
indigenous claims, and non-compliance with regulatory, environmental and social licensing requirements. 
The Company’s assets may also be subject to increases in taxes and royalties, renegotiation of contracts, 
political uncertainty and currency exchange fluctuations and restrictions. 

The Company has not realized a profit from operations and has incurred expenditures related to property 
exploration, resulting in a cumulative deficit of $1,685,252 as at March 31, 2022 (December 31, 2021 - 
$1,510,184).  The recoverability of the carrying value of mineral properties and the Company's continued 
existence is dependent upon the preservation of its interest in the underlying properties, the discovery of 
economically recoverable reserves, the achievement of profitable operations, or the ability of the Company 
to raise alternative financing, if necessary, or alternatively upon the Company's ability to dispose of its 
property interests on an advantageous basis.  Management cannot provide assurance that it will be successful 
in future financing activities or be able to execute its business strategy.  As at March 31, 2022, the Company 
had current assets of $1,182,068 (December 31, 2021 - $1,265,950) to cover current liabilities of $68,942 
(December 31, 2021 - $58,802), exclusive of non-cash flow-through share premium liability. These 
conditions indicate that material uncertainties exist that cast significant doubt on the Company’s ability to 
continue as a going concern.  



Notes to the Condensed Interim Financial Statements 
For the three months ended March 31, 2022 and 2021 
(Expressed in Canadian Dollars) 
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2. BASIS OF PRESENTATION AND ACCOUNTING POLICIES 
 

Statement of Compliance 

These condensed interim financial statements (the “financial statements”) have been prepared in accordance 
with IAS 34, Interim Financial Reporting using accounting policies consistent with International Financial 
Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”) and 
include interpretations of the International Financial Reporting Interpretations Committee (“IFRIC”).    
 
The preparation of these unaudited condensed interim financial statements requires management to make 
judgements, estimates, and assumptions that affect the application of accounting policies and the reported 
amounts of assets, liabilities, income, and expense.  In management’s opinion, all adjustments considered 
necessary for a fair presentation have been included in these unaudited condensed interim financial 
statements.  Interim results are not necessarily indicative of the results expected for the financial year. Actual 
annual results may differ from interim estimates. The significant judgements made by management applied 
in the preparation of these unaudited condensed interim financial statements are consistent with those 
applied and disclosed in the Company’s audited financial statements for the year ended December 31, 2021.  
For a description of the Company’s critical accounting estimates and assumptions, please refer to the 
Company’s audited financial statements and related notes for the year ended December 31, 2021. 

Basis of Presentation 

These financial statements have been prepared on the historical cost basis, except for financial instruments 
designated at fair value through profit and loss, which are stated at their fair value.  In addition, these 
financial statements have been prepared using the accrual basis of accounting except for cash flow 
information. 

These financial statements do not include all the information required for full annual financial statements 
and therefore should be read in conjunction with the audited financial statements of the Company as at and 
for the year ended December 31, 2021.  Selected explanatory notes are included to explain events and 
transactions that are significant to an understanding of the changes to the Company’s financial position and 
performance since the last audited annual financial statements.  
 
These financial statements are presented in Canadian dollars, which is the Company's functional currency. 
 
Approval of the Financial Statements 
 
These financial statements of the Company for the periods ended March 31, 2022 and 2021 were approved 
and authorized for issue by the Board of Directors on August 4, 2022. 
 



Notes to the Condensed Interim Financial Statements 
For the three months ended March 31, 2022 and 2021 
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3. CRITICAL ACCOUNTING ESTIMATES AND JUDGMENT 
 

Use of Estimates and Judgment 

The preparation of financial statements in conformity with IFRS requires that management make 
judgments, estimates and assumptions about future events that affect the amounts reported in the financial 
statements and related notes to the financial statements.  Although these estimates are based on 
management’s best knowledge of the amount, event or actions, actual results may differ from those 
estimates. 

Estimates and underlying assumptions are reviewed on an ongoing basis.  Revisions to accounting estimates 
are recognized in the period in which the estimates are revised and in any future periods affected.  The 
Company makes estimates and assumptions about the future that affect the reported amounts of assets and 
liabilities, profits and expenses.  Estimates and judgments are continually evaluated based on historical 
experience and other factors, including expectations of future events that are believed to be reasonable 
under the circumstances.  The effect of a change in an accounting estimate is recognized prospectively by 
including it in comprehensive income in the period of the change, if the change affects that period only, or 
in the period of the change and future periods, if the change affects both.  
 
The significant judgments made by management in applying the Company’s accounting policies and the key 
sources of estimation uncertainty were the same as those that applied to the annual financial statements as 
at and for the year ended December 31, 2021. 

 
4. FINANCIAL INSTRUMENTS 

The Company manages its exposure to a number of different financial risks arising from its operations as 
well as its use of financial instruments including market risks (commodity prices, foreign currency exchange 
rate and interest rate), credit risk and liquidity risk through its risk management strategy. The objective of 
the strategy is to support the delivery of the Company's financial targets while protecting its future financial 
security and flexibility. 

Financial risks are primarily managed and monitored through operating and financing activities and, if 
required, through the use of derivative financial instruments. The Company does not use derivative financial 
instruments for purposes other than risk management. The financial risks are evaluated regularly with due 
consideration to changes in the key economic indicators and up to date market information. 

 
Market Risk 

Market risk is the risk or uncertainty arising from possible market price movements and their impact on the 
future performance of the business. The Company may use derivative financial instruments such as foreign 
exchange contracts and interest rate swaps to manage certain exposures. These market risks are evaluated 
by monitoring changes in key economic indicators and market information on an ongoing basis. 

 
Commodity Risk 

The Company is exposed to price risk with respect to commodity prices. Commodity price risk is defined 
as the potential adverse impact on earnings and economic value due to commodity price movements and 
volatilities. The Company monitors commodity prices as they relate to gold and the stock market to 
determine the appropriate course of action to be taken. 

 
 
 



Notes to the Condensed Interim Financial Statements 
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4. FINANCIAL INSTRUMENTS (Continued) 

 
Liquidity Risk 

Liquidity risk encompasses the risk that a company cannot meet its financial obligations in full. The 
Company's main source of liquidity is derived from its common stock issuances.   These funds are primarily 
used to finance working capital, operating expenses, capital expenditures and acquisitions. 
 
The Company manages its liquidity risk by regularly monitoring its cash flows from operating activities 
and holding adequate amounts of cash.  The 2022 Moray and Nunavut exploration budgets are planned to 
be partially funded from flow-through funds raised in 2021, while the 2022 operating expenses will be 
funded from amounts raised in 2021.  The Company also expects to receive up to $200,000 in funding 
under the Ontario Junior Exploration Program (see Note 12).  There is no certainty of the Company’s ability 
to complete additional financings. 

As at March 31, 2022 the Company held current assets of $1,182,068 (December 31, 2021 - $1,265,950) 
to settle current liabilities of $68,942 (December 31, 2021 - $58,802), exclusive of non-cash flow-through 
premium liability. 

 
Interest Rate Risk 

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due 
to changes in market interest rates. Cash bears interest at market rates.  In the event that the Company held 
interest bearing debt, the Company could be exposed to interest rate risk. The Company does not have any 
interest-bearing debt. Other current financial assets and liabilities are not exposed to interest rate risk 
because of their short-term nature. 

 

Credit Risk 

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause 
the other party to incur a financial loss. Financial instruments that potentially subject the Company to credit 
risk consist of cash. The Company has reduced its credit risk by investing its cash with a Canadian chartered 
bank. 

 
The Company's financial assets and liabilities as at March 31, 2022 and December 31, 2021 were as follows: 

Amortized Cost FVPL Total 
 

December 31, 2021 
Financial assets 

Cash $   1,237,628 $ - $  1,237,628 
Financial liabilities 
Accounts payable and accrued liabilities $   58,802 $ - $   58,802 

 

March 31, 2022 
Financial assets 
Cash $ 948,939 $ - $ 948,939 

Financial liabilities 
Accounts payable and accrued liabilities $   68,942 $ - $   68,942 

 

 

The fair values of these financial instruments approximate their carrying values because of their short- term 
nature. 

 
 



Notes to the Condensed Interim Financial Statements 
For the three months ended March 31, 2022 and 2021 
(Expressed in Canadian Dollars) 

11 | P a g e 

 

 

 
5. CAPITAL MANAGEMENT 

The Company defines capital management as the manner in which it manages its share capital.  As at March 
31, 2022, the Company’s share capital was $2,243,561 (December 31, 2021 - $2,138,423). 

There were no changes in the Company’s approach to capital management during the period ended March 
31, 2022.  The Company is not subject to any externally imposed capital requirements. 

The Company's objective in managing capital is to maintain the entity's ability to continue as a going 
concern, support the Company's normal operating requirements and to continue the exploration and 
evaluation of its mineral properties. 

The Board of Directors does not establish a 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 regularly monitors and reviews the amount of capital in proportion to risk and future 
development and exploration opportunities. The Company manages the capital structure and makes 
adjustments to it in the light of changes in economic conditions and the risk characteristics of the 
underlying assets. In order to maintain or adjust the capital structure, the Company may issue new debt 
or equity or similar instruments to obtain additional financing. 

6. MINERAL PROPERTIES 

Acquisition Costs March 31, December 31, 
 2022 2021 
Moray Gold Project $ 225,000 $      225,000 
Total Mineral Properties $ 225,000 $      225,000 

Moray Gold Project 

On July 15, 2020, the Company finalized a Mining Claim Acquisition Agreement and Net Smelter Return 
(“NSR”) Royalty Agreement with a private company, Exiro Minerals Corp. (“Exiro”), to acquire a 100% 
interest in 14 unpatented mining claims in Zavitz Township of the Porcupine Mining Division and the 
Hincks Township of the Larder Lake Mining Division, southeast of Timmins, Ontario, in exchange for 
$100,000 in cash and 2,500,000 common shares of New Break. The 2,500,000 common shares were issued 
on July 15, 2020 at an estimated fair value of $125,000.  In addition, the Company paid $20,000 to Exiro on 
July 31, 2020 and the remaining $80,000 on September 18, 2020. 

Certain of the claims (“Exiro Claims”) are subject to a 2% NSR royalty and certain other of the claims 
(“Voyageur Claims”) are subject to a 1% NSR royalty in favour of Exiro. The Voyageur Claims are also 
subject to a 1% NSR royalty in favour of a previous property owner. New Break can repurchase 50% of the 
Exiro NSR royalty at any time for a payment of $1.0 million and can repurchase 50% of the Voyageur NSR 
royalty at any time for a payment of $750,000. 

Effective October 22, 2021, the Company entered into a memorandum of understanding (the “MOU”) with 
the Matachewan First Nation and Mattagami First Nation (collectively, the “First Nations”) as it relates to 
carrying out Prescribed Exploration Activities, as such term is defined by the Ontario Mining Act, on the 
Moray Property.  Under the terms of the MOU, New Break made payments of $5,000 to each First Nation 
and on November 19, 2021, the Company granted stock options to each of the First Nations to purchase 
up to 50,000 common shares of the Company at a price of $0.10 per share for a period of five years (see 
Note 8(c).  As Prescribed Exploration Activities are conducted, New Break will make payments to the First 
Nations equal to 2% of the cost of such activities.  Subject to New Break’s adherence to the terms and 
conditions of the MOU, the First Nations agree to support the Moray Project while the MOU remains in 
force.   
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6. MINERAL PROPERTIES (Continued) 

 
Sundog Gold Project 

In October 2021, the Company entered into an Inuit Owned Lands Mineral Exploration Agreement 
(“MEA”) with Nunavut Tunngavik Incorporated (“NTI”) for exclusive rights to a 100% interest in the 
minerals within, upon or under a 9,415-hectare exploration area on Inuit Mineral Title Lands parcel AR-35 
in Kivalliq Region, Nunavut (the “Sundog Gold Project”).  Upon signing the agreement, the Company made 
a payment of $9,915 to NTI comprised of a $500 application fee and $9,415 in respect of the first year’s 
annual rent.    

Per the terms of the MEA, New Break is required to make the following annual rent payments to NTI on 
the anniversary date of the MEA and meet the following annual work requirements in order to maintain the 
agreement in good standing: 

 
Years 

Hectares 
(“ha”) 

Annual Rent 
($/ha) 

 
Annual Rent 

Annual Work 
($/ha) 

Annual Work 
Requirement 

1 9,415 $1.00 $9,415 (paid) $5.00 $47,075 
2 9,415 $2.00 $18,830 $5.00 $47,075 

3-5 9,415 $2.00 $18,830 $10.00 $94,150 
6-10 9,415 $3.00 $28,245 $20.00 $188,300 
11-15 9,415 $4.00 $37,660 $30.00 $282,450 
16-20 9,415 $5.00 $47,075 $40.00 $376,600 

 
In the event that New Break establishes a mineral resource estimate in accordance with National Instrument 
43-101 of a minimum of one million ounces of gold in a Measured category, as defined by the Canadian 
Institute of Mining Metallurgy and Petroleum (“CIM”) Definition Standards for Mineral Resources and 
Mineral Reserves (“CIM Definition Standards”), the Company will make a bonus payment to NTI of $1.0 
million.  Further bonus payments are payable, contingent upon each of New Break establishing an estimated 
Measured mineral resource of a minimum of five million ounces of gold ($5.5 million), making the decision 
to conduct a Feasibility Study ($3.0 million) and the commencement of commercial production ($5.0 
million).  In addition, the Company is subject to advance royalty payments in the event that a Feasibility 
Study is approved, which confirms the economic viability of a minimum of one million ounces of estimated 
gold mineral resources in a Measured category.   
 
Nunavut Gold Projects on Crown Land 

In February, March, April and July 2021, the Company staked certain claims, located in Kivalliq Region, 
Nunavut, referred to as the Sy, Esker/Noomut and Angikuni Lake claims.  During the year ended December 
31, 2021, the Company paid $52,110 in refundable work charges to Crown-Indigenous Relations and 
Northern Affairs Canada (“CIRNAC”) in relation to the first year’s work requirement on these claims.  The 
amounts are refundable following the issuance of a certificate of work by CIRNAC in respect of completion 
of the related exploration work requirement for the period associated with the deposit.  These amounts have 
been recorded as mineral claim deposits.   
 
Prepaid Expenses 

In February 2022, the Company purchased 60 drums (12,300 litres) of Jet A aviation fuel for $55,800 in 
preparation for the 2022 exploration field season in Nunavut.  The fuel is warehoused in Arviat, Nunavut.  
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6. MINERAL PROPERTIES (Continued) 

 
Exploration and Evaluation Expenditures 
 

 
For the three months ended March 31, 2022 

 
Moray 

 
Sundog 

Other 
Nunavut 

 
Total 

Consulting fees $   33,426 $   62,504 $   22,089 $   118,019 
Data purchases 20,000 - 10,000 30,000 
Technical report 7,517 - - 7,517 
Land management 197 317 675 1,189 
Other 650 650 - 1,300 

    $   61,790 $   63,471 $   32,764 $ 158,025 
 

For the three months ended March 31, 2021 Moray Nunavut Total 
Consulting fees $        400 $   16,533 $ 16,933 
Technical report 855 - 855 
Land management 975 - 975 

    $     2,230 $   16,533 $ 18,763 
 

7. ACCOUNTS PAYABLE 
 

Accounts payable and accrued liabilities consist primarily of outstanding vendors' invoices and accrued 
expenses incurred during the periods. The balances owing to the creditors are payable in accordance with 
the vendors' individual credit terms. 

 
 March 31, 

2022 
December 31, 

2021 
Trade and other payables $ 48,567 $         28,952 
Audit and tax services fees 20,375 29,850 

 $ 68,942 $  58,802 
 

8. SHARE CAPITAL 

(a) Authorized 

The Company is authorized to issue an unlimited number of common shares without par value. 
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8. SHARE CAPITAL (Continued) 

(b) Issued and outstanding 
 

Share Capital 

 

Note 8(b) 

Number of 
Common 

Shares 

 

Amount 

Balance at December 31, 2020  21,318,300 $   750,631 
Private placement of $0.12 F-T units – June 25, 2021 (ii) 3,460,000 415,200 
Less: warrant valuation (ii) - (46,018) 
Less: flow-through premium on F-T common shares (ii) - (78,542) 
Private placement of $0.10 units – June 25, 2021 (i) 8,420,000 842,000 
Less: warrant valuation (i) - (135,140) 
Share issue costs – cash (i) - (33,420) 
Share issue costs – fair value of warrants (i) - (10,761) 
Private placement of $0.10 common shares – September 29, 2021 (iii) 350,000 35,000 
Share issue costs – cash (iii) - (5,000) 
Exercise of stock options – cash proceeds (iv) 650,000 32,500 
Exercise of stock options – fair value (iv) - 13,195 
Private placement of $0.10 common shares – November 15, 2021 (v) 1,916,500 191,650 
Exercise of warrants – cash proceeds (vi) 110,950 10,689 
Exercise of warrants – fair value (vi) - 2,654 
Private placement of $0.30 F-T common shares – December 10, 2021 (vii) 1,467,000 440,100 
Less: flow-through premium on F-T common shares (vii) - (293,400) 
Share issue costs – cash (vii) - (7,200) 
Share issue costs – fair value of warrants (vii) - (323) 
Private placement of $0.25 units – December 30, 2021 (viii) 80,000 20,000 
Less: warrant valuation (viii) - (5,392) 
Balance at December 31, 2021  37,772,750   2,138,423 
Private placement of $0.25 units – March 30, 2022 (ix) 578,000 144,500 
Less: warrant valuation (ix) - (39,362) 
Balance at March 31, 2022  38,350,750 $  2,243,561 

(i) On June 25, 2021, the Company completed a non-brokered private placement offering through the 
issuance of 8,420,000 units at a price of $0.10 per unit for aggregate gross proceeds of $842,000.  Each 
unit consists of one common share and one half of one common share purchase warrant, with each 
whole warrant entitling the holder thereof to purchase one common share at an exercise price of $0.15 
for a period of twenty-four (24) months from the date of closing.  Directors of the Company subscribed 
for 260,000 of the units for gross proceeds of $26,000.  In connection with the issuance of the units, the 
Company paid a finder’s fee equal to $33,420 and issued an aggregate of 334,200 finder’s warrants.  Each 
finder warrant is exercisable into one common share at a price of $0.15 per share for twenty-four (24) 
months from the date of closing.  The issue date fair values of the warrants and finder’s warrants were 
estimated to be $135,140 and $10,761, respectively based on their Black-Scholes values, using 
assumptions in Note 8(d).     

(ii) On June 25, 2021, the Company completed a non-brokered private placement offering through the 
issuance of 3,460,000 flow-through units (“F-T Unit”) at a price of $0.12 per F-T Unit, for aggregate 
gross proceeds of $415,200.  Each F-T Unit consists of one F-T Share and one half of one common 
share purchase warrant, with each whole warrant entitling the holder thereof to purchase one non-flow-
through common share at an exercise price of $0.20 for a period of twenty-four (24) months from the 
date of closing.  The Company recognized an aggregate flow-through premium of $78,542 as a result of 
the issuance of the F-T Shares.  The issue date fair value of the warrants was estimated to be $46,018 
based on their Black-Scholes value, using assumptions in Note 8(d).  No finder’s fees were paid in 
connection with the flow-through financing. 
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8. SHARE CAPITAL (Continued) 

(iii) On September 29, 2021, the Company completed a non-brokered private placement for gross 
proceeds of $35,000 through the issuance of 350,000 common shares at $0.10 per share.  The Company 
incurred $5,000 of share issue costs in connection with the financing. 

(iv) On October 14, 2021, stock options to purchase 650,000 common shares of the Company at a price of 
$0.05 were exercised for proceeds of $32,500 by directors and officers of the Company.  Grant date fair 
value of $13,195 was transferred from stock option reserve to share capital in connection with the 
exercise.   

(v) On November 15, 2021, the Company completed a non-brokered private placement for gross 
proceeds of $191,650 through the issuance of 1,916,500 common shares at $0.10 per share.  No finder’s 
fees were paid in connection with the financing. 

(vi) On November 18, 2021, warrants to purchase 52,500 common shares of the Company at a price of $0.07 
were exercised for proceeds of $3,675 and warrants to purchase 58,450 common shares of the Company 
at a price of $0.12 were exercised for proceeds of $7.014.  Issue date fair values of $515 and $2,139, 
respectively were moved from warrant reserve to share capital. 

(vii) On December 10, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $440,100 through the issuance of 1,467,000 F-T Shares at a price of $0.30 per F-T Share.  An officer 
and a director of the Company subscribed for 52,000 of the F-T Shares issued.  The Company paid a 
finder’s fee equal to $7,200 and issued 12,000 finder warrants.  Each finder warrant is exercisable into 
one common share at a price of $0.30 per share for 24 months from the date of closing.  The issue date 
fair value of these warrants was estimated to be $323 based on their Black-Scholes value, using 
assumptions in Note 8(d), and recorded as share issuance costs.  The Company recognized an aggregate 
flow-through premium of $293,400 as a result of the issuances of the F-T Shares. 

(viii) On December 30, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $20,000 through the issuance of 80,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.35 for a period of twenty-four months following 
a Liquidity Event, defined as the completion of an event which results in the common shares of the 
Company freely tradable on a recognized public stock exchange.  The issue date fair value of the warrants 
was estimated to be $5,392 based on their Black-Scholes value, using assumptions in Note 8(d). 

(ix) On March 30, 2022, the Company completed a non-brokered private placement for gross proceeds of 
$144,500 through the issuance of 578,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof 
to purchase one common share at an exercise price of $0.35 for a period of twenty-four months following 
a Liquidity Event, as defined above.  The issue date fair value of the warrants was estimated to be $39,362 
based on their Black-Scholes value, using assumptions in Note 8(d). 

(c) Stock Options 

The Company has a stock option plan to provide directors, officers, employees and consultants with options 
to purchase common shares of the Company.  The maximum number of common shares reserved for 
issuance upon the exercise of options, is not to exceed 10% of the total number of common shares 
outstanding immediately prior to such issuance.   The stock options have a maximum term of five years and 
a vesting period and exercise price determined by the board of directors.  The exercise price of the stock 
options is fixed by the board of directors and may not be less than the market price of the shares at the time 
of grant, subject to all applicable regulatory requirements. 
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8. SHARE CAPITAL (Continued) 

The following table reflects the continuity of stock options for the three months ended March 31, 2022 and 
the year ended December 31, 2021. 

 

 Number of 
Stock Options 

Weighted Average 
Exercise Price 

Outstanding at December 31, 2020 650,000 $ 0.05 
Granted               3,500,000 $ 0.10 
Exercised (650,000) $ 0.05 

Outstanding at December 31, 2021 and March 31, 2022 3,500,000 $ 0.10 
 

Stock Option Grant 

On November 19, 2021, the Company granted options to purchase up to 3,500,000 common shares of the 
Company to directors, officers and consultants at a price of $0.10 per share for a period of five years. The 
options vested immediately.  The Company recorded $261,100 of share-based compensation expense, being 
the entire grant date fair value. 

 
The fair value of the options granted, are estimated on the dates of grant using the Black-Scholes option 
pricing model with the following assumptions: 

 

  
Stock 

Risk-free 
Exercise Interest 

Expected 
Stock Price 

Expected 
Life 

Expected 
Dividend 

Expected 
Forfeiture 

Grant Date Price Price Rate Volatility (in years) Rate Rate 

November 19, 2021 $0.10 $0.10 1.45% 100% 5 0% 0% 
 

Stock Option Exercises 

On October 14, 2021, stock options to purchase 650,000 common shares of the Company at a price of $0.05 
were exercised for proceeds of $32,500 by directors and officers of the Company.  Grant date fair value of 
$13,195 was transferred from stock option reserve to share capital in connection with the exercise. 

The following table reflects the stock options outstanding and exercisable at March 31, 2022: 

 
 
 
Date of Grant 

 
Number of 

Options 
Outstanding 

 
 
Exercise 

Price 

Weighted 
Average 

Remaining 
Life (years) 

 
 

 
Date of Expiry 

 
Number of 

Options 
Exercisable 

 
 

Grant Date 
Fair Value 

November 19, 2021 3,500,000 $ 0.10 4.88 November 18, 2026 3,500,000 $ 261,100 
 3,500,000 $ 0.10 4.88  3,500,000 $ 261,100 

 
The weighted average remaining contractual life of options outstanding and exercisable at March 31, 2022 is 
4.64 years (December 31, 2021 – 4.88 years) at a weighted average exercise price of $0.10 (December 31, 2021 
- $0.10). 
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8. SHARE CAPITAL (Continued) 

(d) Warrants 

The following table reflects the continuity of warrants for the three months ended March 31, 2022 and 
the year ended December 31, 2021:  

 
  

Number of 
Warrants 

Issue Date 
Fair Value 

Weighted Average 
Exercise Price 

Balance at December 31 2020       1,385,950 $      38,971  $              0.15 
Issued       6,366,200 197,634 $              0.17 
Exercised       (110,950)         (2,654) $              0.10 

Balance at December 31, 2021 7,641,200        233,951  $              0.16 
Issued    578,000          39,362 $              0.35 

Balance at March 31, 2022 8,219,200  $    273,313 $              0.18 
 

The Company follows the fair value method of accounting for warrants using the Black-Scholes option 
pricing model. The fair values of warrants issued were calculated based on the following assumptions: 

 
Issue Date 

 
Stock 
Price 

 
Exercise 

Price 

Risk-free 
Interest 

Rate 

Expected 
Stock Price 
Volatility 

Expected 
Life       

(in years) 

Expected 
Dividend 

Rate 

Expected 
Forfeiture 

Rate 
May 1, 2020 $0.05 $0.15 0.28% 100% 3 0% 0% 
September 11, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
September 28, 2020 $0.084 $0.15 0.25% 100% 2 0% 0% 
November 12, 2020 $0.084 $0.15 0.26% 100% 2 0% 0% 
November 17, 2020 $0.084 $0.15 0.27% 100% 2 0% 0% 
June 25, 2021 $0.084 $0.15 0.44% 100% 2 0% 0% 
June 25, 2021 $0.084 $0.20 0.44% 100% 2 0% 0% 
December 10, 2021 $0.10 $0.30 0.97% 100% 2 0% 0% 
December 30, 2021 $0.183 $0.35 0.98% 100% 2 0% 0% 
March 30, 2022 $0.182 $0.35 2.31% 100% 2 0% 0% 

As at March 31, 2022, the following warrants were outstanding. The warrants entitle the holders to purchase 
the stated number of common shares at the exercise price on or before the expiry date: 

 
Warrants 

Outstanding 

 
 

Exercise Price 

Weighted Average 
Remaining Life 

(years) 

 
 

Expiry Date 

 
Issue Date  
Fair Value 

375,000 $0.15 1.08 May 1, 2023 $          7,425 
625,000 $0.15 0.45 September 11, 2022 (1) 20,065 
100,000 $0.15 0.50 September 28, 2022 (1) 3,210 
150,000 $0.15 0.62 November 12, 2022 (1) 4,815 
25,000 $0.15 0.63 November 17, 2022 (1) 802 

4,210,000 $0.15 1.23 June 23, 2023 (1) 135,140 
334,200 $0.15 1.23 June 23, 2023 (1) 10,761 

1,730,000 $0.20 1.23 June 23, 2023 (1) 46,018 
12,000 $0.30 1.69 December 8, 2023 323 
80,000 $0.35 2.00 See Note Below (2) 5,392 

578,000 $0.35 2.00 See Note Below (2) 39,362 
8,219,200 $0.18 1.20  $      273,313 
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8. SHARE CAPITAL (Continued) 

(1) In the event that the Company’s common shares trade on a public stock exchange prior to the expiry date, these 
warrants are subject to a potential acceleration clause should the trading price of the common shares equal or exceed 
$0.25 for a period of ten (10) consecutive trading days. 

(2) The outstanding warrants are exercisable for a period of 24 months following a Liquidity Event, defined 
as the completion of an event which results in the common shares of the Company freely tradable on a 
recognized public stock exchange.  In addition, in the event that the Company’s common shares trade on a public 
stock exchange prior to the expiry date, these warrants are subject to a potential acceleration clause should the trading 
price of the common shares equal or exceed $0.50 for a period of ten (10) consecutive trading days. 

The weighted average remaining contractual life of warrants outstanding as at March 31, 2022 is 1.20 years 
(December 31, 2021 – 1.39 years) at a weighted average exercise price of $0.18 (December 31, 2021 - $0.16). 
 

9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION 

Key Management Compensation 

In accordance with IAS 24, key management personnel are those persons having authority and responsibility 
for planning, directing and controlling the activities of the Company directly or indirectly, including any 
directors (executive and non-executive) of the Company. Current key management of New Break includes 
the President and Chief Executive Officer, Chief Financial Officer and Vice President, Exploration. 

 
 Three Months Ended 

March 31, 
 2022 2021 

Management fees   $        37,500 $         36,500 
Management fees included in exploration and evaluation 22,500 4,000 
Consulting fees paid to a non-independent director 10,500 - 
Total fees paid to management and directors   $        70,500   $        40,500 

 
Exploration and evaluation consulting fees charged by a geological 
consulting company, the President & CEO of which, is also a director 
of New Break   $        87,691   $       18,418 

 
Related Party Transactions 

 
Related parties include the Board of Directors, senior management, close family members and enterprises 
that are controlled by these individuals as well as certain persons performing similar functions. 

On June 25, 2021, the Company completed a non-brokered private placement for gross proceeds of 
$842,000 through the issuance of 8,420,000 units at a price of $0.10 per unit. 260,000 of the units were 
purchased by two investment companies that are each wholly-owned by two of the Company’s directors.  In 
connection with the issuance of the units, the Company paid a finder’s fee equal to $33,420 and issued an 
aggregate of 334,200 finder’s warrants.  $4,440 of these fees and 44,400 of these warrants were paid to a 
consulting company owned by an independent director of the Company (see Note 8(b)(i)).   

On October 14, 2021, the Company issued 650,000 common shares upon the exercise of stock options by 
directors and officers of the Company, at a price of $0.05, for gross proceeds of $32,500 (see Notes 8(b)(iv) 
and Note 8(c)). 
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9. RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION (Continued) 

On November 19, 2021, the Company granted options to purchase up to 3,500,000 common shares of the 
Company at a price of $0.10 per share for a period of five years.  2,450,000 of these were granted to directors 
and officers of the Company, having a grant date fair value of $182,770 (see Note 8(c)). 

On December 10, 2021, the Company completed a non-brokered private placement for gross proceeds 
of $440,100 through the issuance of 1,467,000 F-T Shares at a price of $0.30 per F-T Share.  An officer and 
a director of the Company subscribed for 52,000 of the F-T Shares issued (see Note 8(b)(vii)). 

 
As at March 31, 2022, $45,351 (December 31, 2021 - $17,634) included in accounts payable and accrued 
liabilities was owing to related parties, including $38,678 (December 31, 2021 - $17,634) owed to a geological 
consulting company, the President and Chief Executive Officer of which, is also a director of New Break.  
These amounts are unsecured, non-interest bearing, with no fixed terms of repayment. 

 
10. LOSS PER SHARE 

 
Net loss per share has been calculated by dividing the net loss for the period by the weighted average number 
of common shares outstanding during the period. The effect of stock options and warrants was anti-dilutive 
and hence, the diluted loss per share equals the basic loss per share. 

 
11. COMMITMENTS AND CONTINGENCIES 

As at March 31, 2022, the Company had a commitment to spend $649,757 (December 31, 2021 - $797,286) 
on eligible Canadian Exploration Expenditures (“CEE”), from amounts raised from flow-through financing, 
by December 31, 2022. 

 
Flow-Through 

Flow-through common shares require the Company to incur an amount equivalent to the proceeds of the 
issued flow-through common shares on eligible qualifying CEE.  The Company has indemnified current and 
previous flow-through subscribers for any tax and related costs payable by them in the event the Company 
does not incur the required exploration expenditures.  No amounts have been recorded in these financial 
statements for potential liabilities relating to these indemnities as a triggering event has not taken place.  Upon 
issuance of the flow-through shares during 2021 in the amount of $855,300 (2020 - $238,431), the Company 
recorded an aggregate flow-through share premium liability of $371,942 (2020 - $69,870).  As eligible CEE is 
incurred, the amount is drawn down as income through the statement of loss.  During the three months 
ended March 31, 2022, the Company incurred $149,889 (March 31, 2021 - $1,255) in eligible CEE and 
recorded a flow-through share premium recovery of $63,454 in the statement of loss (March 31, 2021 - $376). 
 
Environmental 

The Company’s exploration and evaluation activities are subject to laws and regulations governing the 
protection of the environment. These laws and regulations are continually changing and generally becoming 
more restrictive.  The Company believes its activities are materially in compliance with all applicable laws and 
regulations.  The Company has made, and expects to make in the future, expenditures to comply with such 
laws and regulations. 
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11. COMMITMENTS AND CONTINGENCIES (Continued) 

Contingent Payments 

Effective October 1, 2021, the Company became party to certain consulting agreements that contain clauses 
that could require additional aggregate payments of $180,000 upon termination without cause and $360,000 
upon termination in connection with a change of control.  These clauses are only applicable if a triggering 
event occurs after the Company has raised aggregate gross proceeds from financings of at least $2.0 million 
since October 1, 2021.  As a triggering event has not taken place, the contingent payments have not been 
reflected in these financial statements. 

COVID-19 

The Company and its operations have been largely unaffected by the impact of the COVID-19 global 
pandemic.  The Company continues to believe that it will remain largely unaffected.  As such, these financial 
statements do not reflect any potential impact associated with the COVID-19 pandemic. 

 
12. SUBSEQUENT EVENTS  

Ontario Junior Exploration Program (“OJEP”) 
 
On January 10, 2022, New Break submitted an application to the Ontario Ministry of Northern 
Development, Mines, Natural Resources and Forestry (“MNDMNRF”) as part of the second intake phase 
of the Ontario Junior Exploration Program, for funding of up to $200,000 towards the Company’s Phase 1 
exploration program for the Moray Property.  On April 8, 2022, New Break was informed by the 
MNDMNRF that the application for funding was approved and the Company has since signed a Transfer 
Payment Agreement with the MNDMNRF.  The funding period covers eligible exploration work completed 
between April 1, 2022 and February 15, 2023.  Eligible expenses are reimbursed at a rate of 50% with the 
aggregate reimbursement capped at $200,000.   
 
Unit Financing 
 
On May 31, 2022, the Company completed a non-brokered private placement for gross proceeds of 
$170,000 through the issuance of 680,000 units at a price of $0.25 per unit.  Each unit consists of one 
common share and one common share purchase warrant, with each warrant entitling the holder thereof to 
purchase one common share at an exercise price of $0.35 for a period of twenty-four months following a 
Liquidity Event, defined as the completion of an event which results in the common shares of the Company 
freely tradable on a recognized public stock exchange. 
 
Stock Option Exercise 
 
On July 18, 2022, stock options to purchase 250,000 common shares of the Company at a price of $0.10 
were exercised for proceeds of $25,000 by a former director of the Company.   
 
Warrant Exercise 
 
On July 19, 2022, warrants to purchase 250,000 common shares of the Company at a price of $0.15 were 
exercised for proceeds of $37,500.   
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