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FORWARD-LOOKING INFORMATION

This Filing Statement contains forward-looking information. Often, butnotalways, forward-looking information can
be identified by the use of words such as "plans", "expects" or "does not expect", "is expected", "estimates",
"intends", "anticipates" or "does notanticipate", or "believes", or variations of such words and phrases orstatesthat
certain actions, events or results "may", "could", "would", "might" or "will" be taken, occur or be achieved.
Forward-looking information involves known and unknownrisks, uncertainties and other factors thatmay cause the
actual results, performance or achievements of ChaiNode, AmAuCu or the Resulting Issuer to be materially
different from any future results, performance or achievements expressed or implied by the forward-looking

information.

Examples of such statements include: (A) the intention to complete the Qualifying Transaction and the
Amalgamation; (B) the description ofthe Resulting Issuer that assumes completion ofthe Transaction; and (C) in
respect oftheResulting Issuer, AmAuCuand the Projects, statements pertaining to, withoutlimitation, the future
price of gold and copper, the estimation of mineral resources, the realization of mineral resource estimates, expected
capital expenditures, costs and timing of development of new deposits, costs and timing of future exploration,
success of exploration activities, permitting requirements, requirements for additional capital, government regulation
of mining operations, environmental risks and hazards, title disputes or claims and limitations on insurance
coverage.

Actualresults and developments are likely to differ, and may differ materially, from thoseexpressed orimplied by
the forward-looking information contained in this Filing Statement. Such forward-looking informationis basedon a
number ofassumptions that may prove to be incorrect, including, but not limited to: (a) the ability of ChaiNode to
(i) complete the Transaction, (ii) satis fy conditions precedent under the Business Combination A greementand/or the
Amalgamation Agreement, (iii) satis fy therequirements ofthe Exchange suchthat it will issue the Final Exchange
Bulletin, (iv) obtain necessary financing and adequate insurance, (v) successfully integrate ChaiNode and AmAu Cu
and manage risks; (b) the economy generally; and (c) in respect ofthe Resulting Issuer, AmAuCu andtheProjects:
(i) there being no significantdisruptions affecting operations, whether due to labour disruptions, supply disruptions,
damage to equipment or otherwise; (ii) certain commodity price assumptions; (iii) the prices forenergy and other
key supplies remaining consistent with current levels; and (iv) the accuracy of current mineral resource estimates o f
the Projects. Thefactors identified above are not intended to represent a complete list ofthe factors that could affect
ChaiNode, AmAuCu orthe Resulting Issuer. Additional factors are noted under the heading " Risk Factors".

Should one or more of these risks or uncertainties materialize, or should assumptions underlying the forward-
looking information prove incorrect, actual results, performance or achievements may vary materially fromthose
expressedorimplied by the forward-looking information contained in this Filing Statement. These factors should be
carefully considered and readers are cautionednotto place unduereliance on forward-looking information, which
speaks only as of'the date of this Filing Statement. All subsequent forward-looking information attributable to
ChaiNode, AmAuCu orthe Resulting Issuer herein is expressly qualified in its entirety by the cautionary statements
contained orreferred to herein. ChaiNode, AmAuCu and the Resulting Issuer do notundertake any obligation to
release publicly any revisions to this forward-looking information toreflect events or circumstances that occurafter
the date ofthis Filing Statementor to reflect the occurrence of unanticipatedevents, except as may be required
underapplicable securities laws.

SOURCE OF INFORMATION

The information contained in this Filing Statement with respectto AmAuCu (and any information with respect to
the Resulting Issuer that is dependent upon the information with respect to AmAuCu) has been furnished by
AmAuCu. ChaiNode and its directors and officers have relied on the information relating to AmAuCu furnished by
AmAuCu and assume no responsibility for any errors in such information or omissions therefrom. Similarly, neither
AmAuCu norits directors or officers assume any res ponsibility forany errors in the information contained herein or
omissions therefromwith respectto ChaiNode or any information with respect to the Resulting Issuer oromis sions
therefromthat is dependentupon information with respectto ChaiNode.



CURRENCY INFORMATION

Unless otherwise indicated, all currency amounts reflected herein are stated in Canadian dollars and references to
"$" or"dollars" are references to Canadian dollars.



GLOSSARY OF TERMS

The following is a glossary of certain definitions used in this Filing Statement. Terms and abbreviations used in the
financial statements and MD&A of ChaiNode, AmAuCu and the Resulting Issuer in the appendices to this Filing
Statement are defined separately and theterms and abbreviations defined below are not used therein, except where
otherwise indicated. W ords importing the singular, where the context requires, include thepluraland vice versaand
words importing any gender includeall genders.
"AAS" means Atomic Absorption Spectroscopy;
"ABCA" means the Business Corporations Act(Alberta), as fromtime to time amended orre-enacted;
"Affiliate" means a Company thatis affiliated with another Company as described below:
A Company is an " Affiliate" ofanother Company if:

(a) one ofthemis the subsidiary ofthe other, or

(b) each ofthemis controlled by the same Person.

A Company is "controlled" by a Person if:

(a) voting securities ofthe Company are held, otherthan by way ofsecurity only, by or for the benefit
ofthat Person, and

(b) the voting securities, if voted, entitle the Person to elect a majority of the directors of the
Company.

A Person beneficially owns securities thatare beneficially owned by:
(a) a Company controlled by that Person, or
(b) an Affiliate of that Person oran Affiliate of any Company controlled by that Person;

"Agency Agreement" means theagency agreementdated November4,2019 among AmAuCu, ChaiNode and the
Agents, with respect tothe AmAuCu Private Placement;

"Agents " means Canaccord Genuity Corp.and BMO Nesbitt Burns Inc., collectively;
"ALS" means ALS Limited;

"Amalco" means the corporation formed upon the amalgamation of the Amalgamating Parties pursuant to the
Amalgamation;

"Amalco Shares" means the common shares in the capital of Amalco;
"Amalgamating Parties " means, collectively, Subcoand AmAuCu;

"Amalgamation" means the amalgamation ofthe Amalgamating Parties pursuant to Section 181 of the CBCA on
the terms and conditions set forth in the Business Combination A greement and the Amalgamation A greement;

" Amalgamation Agreement" means the agreementto be entered intoamong AmAuCu, ChaiNode and Subco in
respect ofthe Amalgamation;

"AmAuCu" means AmAuCu Mining Corporation, a corporation existingunder thelaws of Canada;
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"AmAuCu Audited Financial Statements" means the audited financial statements of AmAuCuas at and for the
financial years ended December 31, 2018 and December 31, 2017, including the notes thereto and the report of
AmAuCu's auditors thereon;

"AmAuCu Board" means the board of directors of AmAuCu;

"AmAuCu Broker Warrants" means the non-transferable broker warrants of AmAuCu to be issuedto the A gents
in connection with the AmAuCu Private Placement, each AmAuCu Broker Warrant entitling the holder thereof to
purchase one AmAuCu Share at a price of $1.30 per share for a period of 24 months following the date of
conversionofthe AmAuCu Subscription Receipts in accordance with its terms;

"AmAuCu Director Appointments" means, subject tothe completion ofthe Amalgamation, the reconstitution of
the board ofdirectors of ChaiNode to consistofseven (7) directors;

"AmAuCu Financial Statements" means, collectively, the AmAuCu Audited Financial Statements and the
AmAuCu InterimFinancial Statements;

"AmAuCu Interim Financial Statements" means the unaudited condensed consolidated interim financial
statements of AmAuCu as at and for the threeand sixmonths ended June 30, 2019, including the notes thereto;

"AmAuCu Options" means the 1,187,500 options of AmAuCu, each AmAuCu Option entitling the holder thereof
to purchase one AmAuCu Share at an exercise price of $0.50 per AmAuCu Share for a period of five years
following the date of grant, in accordance with its terms;

"AmAuCu Private Placement" means the sale ofan aggregate of 3,861,983 AmAuCu Subscription Receipts by
AmAuCu through the A gents pursuant to the Agency Agreement andtheSubscription Receipt Agreement for
aggregate gross proceeds to AmAuCu of$5,020,578;

"AmAuCu Private Placement Date" means November 4, 2019, being the date of the closing ofthe AmAuCu
Private Placement;

"AmAuCu Private Placement Lock-Up Agreements" means the written agreement to be entered into by certain
officers and directors ofthe Resulting Issuer in favour ofthe A gents pursuant towhich suchofficersand directors
will agree not to dispose oftheir Resulting Issuer Shares fora period of 120 days following the AmAuCu Private
Placement Date pursuant to theterms ofthe A gency A greement;

"AmAuCu Shareholder" means a holder of AmAuCu Shares from time to time, and "AmAuCu Shareholders"
means all of such holders;

"AmAuCu Shares" means the common shares in the capital of AmAuCu, as presently constituted on the date
hereof;

"AmAuCu Subs cription Receipts" means the subscription receipts issued under the AmAuCu Private Placement
and pursuantto the terms ofthe Subscription Receipt A greement fora purchase price of $1.30 per subscription
receipt, each such AmAuCu Subscription Receipt being automatically converted into one AmAuCu Unit
immediately priorto the Effective Time; provided that in the event that the Escrow Release Conditions have not
been satisfied by the Escrow Release Deadlineas set out in the Subscription Receipt Agreement,each of the then
issued and outstanding AmAuCu Subscription Receipts shallbe cancelled;

"AmAuCu Unit" means a notional unit issued or issuable by AmAuCu upon the conversion of the AmAuCu
Subscription Receipts in accordance with theterms ofthe Subscription Receipt Agreement, each AmAuCu Unit
comprised ofone AmAuCu Share and one halfofone AmAuCu Warrant, subjectto adjustmentin certain events;

"AmAuCu Warrants" means, collectively, the common share purchase warrants of AmAuCuissued or issuable
upon the conversionofthe AmAuCu Subscription Receipts in accordance with the terms ofthe Subscription Receipt
Agreement and forming a part of the AmAuCu Units, each AmAuCu Warrant entitling the holder thereofto
purchase one AmAuCu Share at an exercise price of $1.95 per share untilNovember 4,2021, subject to adjustment
in accordance with its terms;
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" Articles of Amalgamation" means the articles of amalgamation providing forthe Amalgamationto be filed with
the Director by the Amalgamating Parties in orderto effect the Amalgamation pursuantto subsection 185(1) of the
CBCA;

"Associate" when used to indicate a relationship with a Person or Company, means:
(a) an issuer of which the Person or Company beneficially owns or controls, directly or indirectly,
voting securities entitling him to more than 10% ofthe voting rights attached to outstanding
securities ofthe issuer,

(b) any partner ofthe Person or Company,

(©) any trust or estate in which the Person or Company has a substantial beneficial interest or in
respect of which a Person or Company serves as trustee orin a similar capacity, and

(d) in the case ofa Person, arelative ofthat Person, including
(1) that Person's spouseorchild, or
(i1) any relative ofthat Person or ofhis spouse who has the same residence as that Person;

"Board" means the directors of ChaiNodeand, following the Effective Time, the directors ofthe Resulting Issuer;

"Business Combination Agreement" means the business combination agreement dated August 16, 2019, as
amended October 30,2019, between ChaiNodeand AmAuCu, as may be furtheramended or supplemented from
time to time, with respect tothe Transaction;

"Cache" means Explorations Cache Inc.;

"CamChib" means Campbell Chibougamau Mines Limited;

"Campbell" means Campbell Resources Inc.;

"CBAY" means CBAY Minerals Inc., a corporation existing under the laws of Canada;

"CBAY Acquisition" means theacquisitionby AmAuCu ofall ofthe issuedand outstanding CBA'Y Shares;

"CBAY Farmout Agreement" means the farmoutagreement dated August 28,2017 between CBAY and AmAuCu
pursuantto which CBAY granted AmAuCu the CBAY Farmout Right;

"CBAY Farmout Right" means the sole, exclusiveandirrevocable rightthatwas granted by CBAY to AmAuCu
pursuant to the CBAY Farmout Agreement to earn the Farmout Interests (as defined in the CBAY Farmout
Agreement) in certain mining rights, property and assets located in Chibougamau, Quebec, including the Projects;

"CBAY FirstOption" means the exclusive right and optionthat was grantedto AmAuCu pursuant to the CBAY
Option A greement to subscribe for and purchase fromCBAY such number of CBAY Shares that, together with any
CBAY Shares to be issuedto AmAuCu in connection with the transfer ofthe Farmout Interests (as defined in the
CBAY Farmout Agreement) to CBAY immediately prior to the exercise ofthe CBAY First Option, would represent
51% of'the issuedand outstanding CBA'Y Shares, on a fully-diluted basis;

"CBAY Option Agreement" means the option agreement dated August 28, 2017 among OPIL, CBAY and
AmAuCu pursuant to which CBAY granted AmAuCu the CBAY First Option and OPIL granted AmAuCu the
CBAY Second Option;

"CBAY SecondOption" means the exclusiveright and optionthatwas granted to AmAuCu pursuantto the CBAY

Option A greement to purchase from OPIL such number of CBAY Shares owned by OPIL at the time of exercise of
the CBAY Second Optionthat, when aggregated with the CBA'Y Shares owned by AmAuCu at the time ofexercis e
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ofthe CBAY Second Option, would increase AmA uCu's aggregate ownership of CBAY Shares to 80% ofthe issued
and outstanding CBAY Shares, on a fully-diluted basis;

"CBAY Shares" means thecommon shares in the capital of CBAY;
"CBCA" means the Canada Business Corporations Act, as fromtime to time amended orre-enacted;

"Cedar Bay Project" or "Cedar Bay" means the onemining lease, 18 mining concessions and 127mining claims
located approximately eight kilometres southeast of Chibougamau, Québec;

"Certificate of Amalgamation" means the certificate of amalgamation issued by the Director on receipt of the
Atrticles of Amalgamation pursuant to subsection 185(4) of the CBCA;

"ChaiNode" means ChaiNode Opportunities Corp., a corporation existing under the laws ofthe Province of Alberta;

"ChaiNode Agent Options" means the 300,000 options of ChaiNode (pre-Consolidation), each ChaiNode A gent
Option entitling the holder thereofto purchase one ChaiNode Share at an exercise price of $0.10 per share until
January 18,2021, in accordance with its terms;

"ChaiNode Audited Financial Statements" means the audited financial statements of ChaiNode asatand for the
period fromthe date ofincorporation onJanuary 19,2018 to December 31, 2018, including thenotes thereto and the
report of ChaiNode's auditors thereon;

"ChaiNode Consolidated Shares" means the common shares in the capital of ChaiNode after the Consolidation;

"ChaiNode Financial Statements" means, collectively, the ChaiNode Audited Financial Statements and the
ChaiNode InterimFinancial Statements;

"ChaiNode Interim Financial Statements" means the unaudited condensed interim financial statements of
ChaiNode as at and forthe three and sixmonths ended June 30,2019, including thenotes thereto;

"ChaiNode Option Plan" means the current stock option plan of ChaiNode, which provides that the Board of
ChaiNode may, from time to time, in its discretion, and in accordance with Exchange requirements, grant to
directors, officers, employees and consultants of ChaiNode, options to purchase ChaiNode Shares;

"ChaiNode Options" means the 900,000 options of ChaiNode (pre-Consolidation), granted to the directors and
officers of ChaiNode, each ChaiNode Optionentitling the holderthereofto purchase one ChaiNode Share at an
exercise price of $0.10 pershare untilJanuary 18,2029, in accordance with its terms;

"ChaiNode Replacement Broker Warrants " means thenon-transferable broker warrants of ChaiNode to acquire
ChaiNode Consolidated Shares to be issued in replacement of the AmAuCu Broker Warrants outstanding
immediately priorto the Effective Time, each ChaiNode Replacement Broker W arrant entitling the holder thereofto
purchase one ChaiNode Consolidated Share at a price equalto the quotient arrived at by dividing the exercise price
per AmAuCu Share of each such AmAuCu Broker Warrant immediately prior to the Effective Time by the
Exchange Ratio until the expiry date of each such AmAuCu Broker Warrant being replaced by a ChaiNode
Replacement Broker Warrant, in accordance with its terms;

"ChaiNode Replacement Options" means the options of ChaiNode toacquire ChaiNode Consolidated Sharesto be
issuedin replacementofthe AmAuCu Options outstanding immediately prior to the Effective Time, each ChaiNode
Replacement Option entitling theholder thereofto purchase one ChaiNode Consolidated Share ataprice equal to
the quotientarrived at by dividing the exercise price per AmAuCu Share of each such AmAuCu Option immediately
prior to the Effective Time by the Exchange Ratio until the expiry date of each such AmAuCu Option being
replaced by a ChaiNode Replacement Option, in accordance with its terms;

"ChaiNode Replacement Warrants" means the warrants of ChaiNode to acquire ChaiNode Consolidated Shares to
be issued in replacement of the AmAuCu Warrants outstanding immediately prior to the Effective Time, each
ChaiNode Replacement Warrantentitling the holder thereofto purchase one ChaiNode Consolidated Share at a price



equalto the quotient arrived at by dividing the original exercise price per AmAuCu Share ofeach such AmAuCu
Warrant immediately priorto the Effective Time by the Exchange Ratio untilthe expiry date ofeach such AmAuCu
Warrant beingreplaced by a ChaiNode Replacement W arrant, in accordance with its terms;

"ChaiNode Shareholder" means a holder of ChaiNode Shares fromtime to time, and "ChaiNode Shareholders"
means all of such holders;

"ChaiNode Shareholders' Meeting" means the annual and special meeting ofthe ChaiNode Shareholders held on
August21,2019 for the purposes set out in this Filing Statement;

"ChaiNode Shares" means the common shares in the capital of ChaiNode, as presently constituted on the date
hereof;

"Chibougamau Drilling" means Chibougamau Diamond Drilling Ltd.;
"Chibougamau McKenzie" means Chibougamau McKenzie Mines Ltd.;
"CIM" means the Canadian Institute of Mining, Metallurgy and Petroleum,
"Cominco" means Consolidated Miningand Smelting Company;

"Company" unless specifically indicated otherwise, means a corporation, incorporated association or organization,
body corporate, partnership, trust, association or other entity other than an individual;

"Completion of the Qualifying Transaction" means the date the Final Exchange Bulletin is issued by the
Exchange;

"Computershare" means Computershare Trust Company of Canada;

"Consolidation" means the proposed consolidation ofthe ChaiNode Shares priorto the Effective Time on the bas is
of one ChaiNode Consolidated Share forevery 10.8 ChaiNode Shares outstanding;

"Continuance" means the continuance of ChaiNode underthe CBCA afterthe Effective Time;

"Control Person" means any Person or Company thatholds oris one ofa combination of Persons or Companies
that holds a sufficient number ofany ofthe securities ofan issuersoas to affect materially the control ofthat issuer,
or that holds more than 20% ofthe outstanding voting securities ofan issuer except where there is evidence showing

that the holder ofthosesecurities does not materially affect the control ofthe issuer;

"Copper Rand Mill" means the concentrator located onthe Cedar Bay Project to which ore from the Cedar Bay
Project and the Corner Bay Project would be transported for milling;

"Corner Bay and Cedar Bay Technical Report" means the NI 43-101 compliant technical report entitled
"Technical Report onthe Corner Bay and Cedar Bay Projects, Northwest Quebec, Canada" dated June 15, 2019
prepared by Luke Evans, M.Sc., P.Eng., an independent "Qualified Person" (as definedin N143-101);

"Corner Bay Exploration" means Corner Bay Exploration Ltd.;

"Corner Bay Minerals" means Corner Bay Minerals Inc.;

"Corner Bay Project” or "Corner Bay" means the one mining lease and seven mining claims located
approximately 20 km due south of Chibougamau, Québec;

"CPC" means a corporation:

(a) that has beenincorporated or organized in a jurisdictionin Canada,



(b) that has filed and obtained a receipt for a preliminary CPC prospectus from one or more of the
securities regulatory authorities in compliance with Exchange Policy 2.4; and

(© in regard to which the Completion ofthe Qualifying Transaction has notyet occurred;

"CPC Escrow Agreement" means the escrow agreement dated as of August 14, 2018 entered into among
ChaiNode, Computershare, as escrow agent, and JanaL. Lillies, Kenneth L. DeWyn and John F. K. Aihoshi;

"CPC Escrowed Shares" means the ChaiNode Shares escrowed under the CPC Escrow A greement;
"CRM'" means certified reference material;
"Director" means the Director appointed under Section 260 of the CBCA;

"Dissenting AmAuCu Shareholder" means aregistered AmAuCu Shareholder who, in connection with thespecial
resolution ofthe AmAuCu Shareholders approving the Amalgamation, has exercised theright to dissent pursuant to
Section 190 of the CBCA in strict compliance with the provisions thereofand thereby becomes entitled to be paid
the fair value ofhis, her orits AmAuCu Shares and who has not withdrawn the notice oftheexercise of such right
as permitted by Section 190 ofthe CBCA;

"Effective Date" means the date the Amalgamation is completed, as evidenced by the issuance ofthe Certificate of
Amalgamation giving effect to the Amalgamation;

"Effective Time" means 12:01 a.m. (Torontotime)on the Effective Date;
"EM" means electromagnetic;
"Escrow Release Conditions " means, with respect to the AmAuCu Subscription Receipts,

(a) all conditions precedent tothe completion ofthe Transaction, other than the release ofthe Escrowed Funds
to AmAuCu pursuant to the Subscription Receipt A greement, shallhave been satisfied to the satis faction
of, or waived by, the Agents including, without limitation, any necessary government and regulatory
approvals, anyrequired shareholder approvals ofeach of AmAuCu and ChaiNode, the conditional approval
of'the Exchange ofthe Transactionand the listing ofthe common shares of ChaiNode to be issued to the
purchasers ofthe AmAuCu Subscription Receipts (including common shares issuable upontheexercise of
the ChaiNode Replacement Warrants) upon completion ofthe Transaction;

(b) the Agentshavingreceived anofficer's certificate fromeach of AmAuCu and ChaiNode that each party has
irrevocably instructed its counsel, uponrelease ofthe Escrowed Funds to AmAuCu, to issuethe securities
underlying the AmAuCu Subscription Receipts and to complete the Transaction and issue the securities of
ChaiNode; and

(c) ajointnotice from AmAuCu and ChaiNode, and acknowledged by oron behalfofthe Agents, is delivered
to the Subscription Receipt A gent stating that all conditions precedentto the completion ofthe Transaction
have beensatisfied or waived, other than the release ofthe Escrowed Funds to AmAuCu pursuant to the
Subscription Receipt A greement;

"Escrow Release Deadline" means 5:00 p.m. (Vancouver time) on December 20, 2019 or such later date as
AmAuCu, ChaiNode and the A gents may mutually agree upon in writing;

"Escrowed Funds" means $4,623,374.51, representingthe gross proceeds ofthe AmAuCu Private Placement in the
amount 0f$5,020,578, less 50% ofthe cash commission payable to the Agentsby AmAuCu of 7% ofthe gross
proceeds fromthe sale ofthe AmAuCu Subscription Receipts (or 3.5% ofthe gross proceeds from the sale of the
AmAuCu Subscription Receipts to purchasers identified by AmAuCu to the Agents) and the A gents' corporate
finance fee and expenses ofthe AmAuCu Private Placement, beingheld in escrow by the Subscription Receipt
Agent pursuant to the Subscription Receipt A greement;



"Exchange" means the TSX Venture ExchangelInc.;

"Exchange Policy2.4" means Policy 2.4 - Capital Pool Companies ofthe Manual;

"Exchange Policy5.4" means Policy 5.4— Escrow, Vendor Consideration and Resale Restrictions ofthe Manual;
"Exchange Ratio" means one (1);

"Filing Statement" means this filing statement, together with all appendices attached hereto and including the
summary hereof;

"Final Exchange Bulletin" means the Exchange bulletin which is issued followingthe closing of the Qualifying
Transactionand the submission ofall required documentation and thatevidences the final Exchange acceptance of
the Qualifying Transaction;
"Flanagan McAdam" means Flanagan, McAdam& Co.;
"Geostat" means Geostat Systems International Inc.;
"HLEM" means horizontal loop electromagnetic;
"ID3" means inverse distance cubed;
"Insider" ifused in relation to an issuer, means:
(a) adirectororseniorofficerofthe issuer;

(b) adirectororseniorofficerofthe Companythat is an Insider or subsidiary ofthe issuer;

(c) aPerson that beneficially owns or controls, directly orindirectly, voting shares carrying more than 10% of
the votingrights attached to all outstanding voting shares ofthe issuer; or

(d) theissueritselfifit holds any ofits own securities;

"kV" means kilovolts;

"La Chib Mines" means La Chib Mines Ltd.;

"LDC" means Lac Doré Complex;

"Manual" means the Corporate Finance Manual ofthe Exchange;

"MASL" means meters above sea level;

"MD&A" means management's discussion and analysis;

"M.ER.N." means the Ministére de'Energie et des Ressources Naturelles du Québec;

"Mineral Reserve" has the meaning ascribed to it by the CIM Definition Standards for Mineral Resources &
Mineral Reserves;

"Mineral Resource" has the meaning ascribed to it by the CIM Definition Standards for Mineral Resources &
Mineral Reserves;

"MSV" means Resources MSVInc.;

"MW" means megawatts;
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"Name Change" means the change ofname of ChaiNode to "Doré Copper Mining Corp.",orsuch other name as
agreed to by ChaiNode and AmAuCu and acceptable to each governmentauthority having jurisdiction;

"Named Executive Officer" means each of the following individuals: (i) the Chief Executive Officer of the
corporation; (ii) the Chief Financial Officer of the corporation; (iii) each of the three most highly compensated
executive officers of the corporation, including any of its subsidiaries, or the three most highly compensated
individuals actingin a similar capacity, other thanthe Chief Executive Officer and ChiefFinancial Officer, at the
end ofthe most recently completed financial year whose total compensation was, individually, more than $150,000
for that financial year; and (iv) each individual who would be an Named Executive Officer under paragraph (iii) but
for the fact that theindividual was neither an executive officer ofthe corporationorits subsidiaries, noracting in a
similar capacity, at the end ofthat financial year;

"NI43-101" means National Instrument43-101 - Standards of Disclosure for Mineral Projects of the Canadian
Securities Administrators;

"Non-Arm's Length Party" means in relation to a Company, a promoter, officer, director, other Insider or Control
Person ofthat Company (including an issuer) and any Associates or Affiliates ofany such Persons, and in relation to
an individual, means any Associate ofthe individual orany Company of which the individualis a promoter, officer,
director, Insider or Control Person;

"Non-Arm's Length Qualifying Transaction" means a proposed Qualifying Transaction where thesame party or
parties or their respective Associates or Affiliates are Control Persons in both the CPC and in relation to the
Significant Assets whichare to be the subjectofthe proposed Qualifying Transaction;

"OK" means ordinarykriging;

"OPIL" means Ocean Partners Investments Limited;

"OPIL Notes" means the four promissory notes in the aggregate amount 0f$7,500,000 issuedby AmAuCuto OPIL
as partial consideration forthe CBAY Acquisition;

"Person" means a Company orindividual;

"Preussag" means Preussag Canadaltd.;

"Projects" means, collectively, the Corner Bay Project andthe Cedar Bay Project;
"QA" means quality assurance;

"QC" means quality control,

"Qualifying Transaction" means a transaction wherea CPC acquires Significant Assets other than cash, by way of
purchase, amalgamation, merger or arrangement with another Company orby other means;

"Questor" means Questor Surveys Ltd.;

"Related Party Transaction" has the meaning ascribed to that term under Multilateral Instrument 61-101 —
Protectionof Minority Security Holders in Special Transactions ofthe Canadian Securities A dministrators, and
includes arelated party transaction thatis determined by the Exchangeto be a Related Party Transaction;

"Resulting Issuer" means the issuer that was formerly a CPC that exists upon issuance of the Final Exchange
Bulletin;

"Resulting Issuer Shares" means thecommon shares ofthe Resulting Issuer;
"Rio Algom" means Rio AlgomInc.;

"Riocanex" means Rio Tinto Canadian Exploration Ltd.;



"RPA" means Roscoe Postle Associates Inc.;

"RQD" means rock quality designation;

"SCC" means Standards Council of Canada;

"Significant Assets" means one or more assets or businesses which, when purchased, optioned or otherwise
acquired by the CPC, together with any other concurrent transactions would result in the CPC meeting the initial
listing requirements ofthe Exchange;

"SOQUEM" means SoquemInc.;

"SSRRs" means seed share resale restrictions;

"Subco" means ChaiNode's wholly-owned subsidiary, 11588915 Canada Inc., a corporation incorporated by
ChaiNode pursuant to the provisions ofthe CBCA forthe purposes ofthe Amalgamation;

"Subco Shares" means the common shares in the capital of Subco;
"Subs cription Receipt Agent" means Computershare;

"Subscription Receipt Agreement" means the Subscription Receipt Agreement among Computershare, as
Subscription Receipt A gent, AmAuCu, ChaiNode andthe A gents governingthe AmAuCu Subscription Receipts
and pursuantto which a portion ofthe proceeds ofthe AmAuCu Private Placement will be held in escrow until
completion ofthe Transaction;

"Surplus Security Escrow Agreement" means an escrow agreement on Exchange Form 5D to which Surplus
Securities will be subject;

"Surplus Security Escrowed Shares" means the Resulting Issuer Shares escrowed under the Surplus Security
Escrow A greement;

"Target Company" means a Company to be acquired by the CPCas its Significant Assetpursuantto a Qualifying
Transaction;

"tpd" means metric tonnes per day;

"Transaction" means thebusiness combination between ChaiNode and AmAuCu whereby ChaiNode will acquire
AmAuCu by way ofthe Amalgamation, and which will constitute the Qualifying Transaction of ChaiNode pursuant
to Exchange Policy 2.4;

"Value Security Fscrow Agreement" means an escrow agreement on Exchange Form 5D to which Value
Securities will be subject;

"Vendors" means one orall ofthe beneficial owners ofthe Significant A ssets (other than a Target Company(ies));
"VLF" means very low frequency;

"Warrant Certificates" means the warrantcertificates governing theterms ofthe AmAuCu W arrants;

"Wes tminer'' means Westminer Canada Ltd.; and

"WGM'" means Watts, Griffis and McOuat.
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SUMMARY OF FILING STATEMENT

The following is a summary ofinformation relating to ChaiNode, Subco, AmAuCu, the Projects and the Resulting
Issuer (assuming completion ofthe Transaction) and should be readtogether with the more detailed information
and financial data and statements contained elsewhere in this Filing Statement. Referenceis made to the Glossary
for the definitions of certain abbreviations andterms usedin this Filing Statementandin this summary.

This Filing Statement is being prepared in accordance with Exchange Policy 2.4 and Form 3B2 — Information
Requiredin a Filing Statement for a Qualifying Transaction ofthe Manual, in connection with the Transaction.

The Companies
ChaiNode

ChaiNode was incorporated on January 19,2018 by Certificate of Incorporationissued pursuant to the provisions o f
the ABCA. ChaiNode is a CPC created pursuantto Exchange Policy 2.4. The principal business of ChaiNode is the
identification and evaluation of assets or businesses with a view to completing a Qualifying Transaction.

ChaiNode completed its initial public offering of ChaiNode Shares onJanuary 18,2019. ChaiNode currently has
9,000,000 ChaiNode Shares issued and outstanding, 900,000 ChaiNode Options outstanding and 300,000 ChaiNod e
Agent Options outstanding. At the ChaiNode Shareholders' Meeting, the ChaiNode Shareholders approved, among
otherthings, the Consolidation ofthe ChaiNode Shares and, in accordance with their terms, the ChaiNode Options
and the ChaiNode Agent Options on a 10.8 to one basis so that ChaiNode will have approximately 833,333
ChaiNode Consolidated Shares outstanding and options to acquire up to approximately 111,111 ChaiNode
Consolidated Shares after the Consolidation.

ChaiNode is a reporting issuer in the provinces of British Columbia, Alberta, Saskatchewan and Ontario and the
ChaiNode Shares are listed onthe Exchangeunder thetrading symbol"CXD.P".

Subco

Subco is a private company incorporated under the CBCA on August 26,2019. Subco is a wholly-owned subsidiary
of ChaiNode and was incorporated for the purposes of completing the Amalgamation.

AmAuCu

AmAuCu is a private company incorporated on April 11, 2017 under the laws of Canada and is engaged in the
acquisition, exploration and evaluation of mineral properties through its wholly-owned subsidiary, CBAY.

AmAuCu currently has 19,222,857 AmAuCu Shares issued and outstanding, 3,861,983 AmAuCu Subscription
Receipts outstanding and 1,187,500 AmAuCu Options outstanding. As of the date of this Filing Statement,
AmAuCu Options to acquire up to 575,000 AmAuCu Shares havevestedand AmAuCuOptions to acquire up to
612,500 AmAuCu Shares remain unvested.

AmAuCu is not a reporting issuer in any jurisdiction of Canada and no public market exists for the AmAuCu
Shares.

The Projects

The Projects consist of two non-contiguous blocks of mineral tenures comprisingtwo mining leases, 18 mining
concessions and 134 claims totalling 5,433.9 ha located in the vicinity ofthe town of Chibougamau, Quebec in the
geologicalarea knownas the Lac Dore Complex. The Corner Bay Project is located approximately 20 kilometres
due south of Chibougamau, straddling the southeastern corner of Obalski Township and the southwestern corner of
Lemoine Township. It consists of one mining lease and seven contiguous claims totalling 224.5ha. The Cedar Bay
Project is located approximately five kilometres southeast of Chibougamau in north central McKenzie Township . It
consists ofonemining lease, 18 mining concessions and 127 contiguous claims totalling 5,209.4 ha. Both properties
are accessible by road.




The current Mineral Resource estimates prepared by RPA for the Corner Bay and Cedar Bay projects are

summarized below. The Mineral Resources conform to CIM Definition Standards for Mineral Resources and
Mineral Reserves dated May 10,2014,

CORNER BAY MINERAL RESOURCES -DECEMBER 31,2018
AmAuCu Mining Corporation — Corner Bay Project

Tonnage Cu Au Cu Metal Au Metal
Classification Vein (Mt) (%) (g/t) (Mlb) (koz)

Indicated Vein 1 0.80 3.08 0.31 54.4 8
Vein 2 0.30 2.75 0.28 18.3 3
Main Below Dike 0.25 3.11 0.22 17.0 2
Lower Deep - - - - -
Total 1.35 3.01 0.29 89.8 13

Inferred Vein 1 0.45 291 0.24 28.7 3
Vein 2 0.08 2.82 0.22 5.1 1
Main Below Dike 0.75 3.12 0.18 51.7 4
Lower Deep 0.38 6.58 0.50 54.9 6
Total 1.66 3.84 0.27 140.3 15

Notes:

1. CIM definitions were followed for Mineral Resources.

2. Mineral Resources are estimated at a cut-off grade of 1.5% Cu.

3. Mineral Resources are estimated using a copper price of US$3.25 per pound, and exchange rate of US$1=C$1.25.

4. A minimum mining width of two metres was used.

5. Bulk density was 3.1 t/m’ for Vein 1 and Vein 2 and 2.8 t/m® for Main Below Dike and Lower Deep veins.

6. Numbers may not add due to rounding.

CEDAR BAY MINERAL RESOURCES - DECEMBER 31,2018
AmAuCu Mining Corporation — Cedar Bay Project

Tonnage Au Cu Au Metal Cu Metal
Classification Vein (kt) (g/t) (%) (koz) (Mlb)

Indicated 10 20 87 12.33 2.12 34 4.1
Central A 43 3.63 0.38 5 0.4
Central B - - - - -
Total 130 9.44 1.55 39 4.4

Inferred 10_20 76 12.16 2.15 30 3.6
Central A 25 3.35 0.38 3 0.2
Central B 129 9.01 2.45 29 7.00
Total 230 8.32 2.13 61 10.8

Notes:

1. CIM definitions were followed for Mineral Resources.

2. Mineral Resources are estimated at a cut-off grade of 2.9 g/t Au.

3. Mineral Resources are estimated using a gold price of US$1,400 per ounce, and exchange rate of US$1 = C$1.25.

4. A minimum mining width of two metres was used.

5. A bulk density of 2.90 t/m® was used.

6. Numbers may not add due to rounding.




The Transaction

AmAuCu Private Placement

On November 4, 2019, AmAuCu completed the AmAuCu Private Placement. The AmAuCu Private Placement
consisted ofthe sale 0f3,861,983 AmAuCu Subscription Receipts by AmAuCuthroughthe A gents at a price of
$1.30 per AmAuCu Subscription Receipt for gross proceeds o $5,020,578.

Each AmAuCu Subscription Receipt issued in connection with the AmAuCu Private Placement will be
automatically converted immediately prior to the completion ofthe Transaction, without further payment or action
on the part ofthe holder, upon satisfaction ofthe Escrow Release Conditions, into one AmAuCu Unit, subject to
adjustment as provided for in the Subscription Receipt Agreement. Each AmAuCu Unit is comprised of one
AmAuCu Share and one-half of one AmAuCu Warrant. Each whole AmAuCu Warrant will entitle the holder
thereofto purchase, subject to adjustmentas provided forin the Warrant Certificates, one AmAuCu Share ata price
0f $1.95 per AmAuCu Share at any time on or before November4, 2021.

Subject to certain assumptions discussed below under the heading "Summary of the Filing Statement — The
Transaction — Amalgamation",the AmAuCu Shares and the AmAuCu W arrants comprising the AmAuCu Units will
be exchanged for ChaiNode Consolidated Shares and ChaiNode Replacement W arrants, respectively, in accordance
with the terms ofthe Amalgamation.

A portion ofthe gross proceeds ofthe AmAuCu Private Placement, being the Escrowed Funds, are being held in
escrow by the Subscription Receipt A gent in accordance with the Subscription Receipt Agreement and will be
released to AmAuCu upon thesatisfaction ofthe Escrow Release Conditions, provided that the Escrow Release
Conditions are satisfied at or prior to the Escrow Release Deadline.

In connection with the AmAuCu Private Placement, the A gents (i) are entitled to be paid a cash commission equal to
7% ofthe gross proceeds fromthe sale ofthe AmAuCu Subscription Receipts (or3.5% of the gross proceeds from
the sale ofthe AmAuCu Subscription Receipts to purchasers identified by AmAuCu to the Agents), 50% of which
was payable on the AmAuCu Private Placement Date and 50% ofwhich is payable upon the release ofthe Escrowed
Funds, and (ii) are entitled to be issued the AmAuCu Broker Warrants upon the satisfaction ofthe Escrow Release
Conditions.

Pursuant to the terms ofthe A gency A greement, certain officers and directors ofthe Resulting Issuer entered into the
AmAuCu Private Placement Lock-Up A greements pursuantto which such officers and directors will agree not to
dispose oftheir Resulting Issuer Shares fora period of 120 days followingthe AmAuCuPrivate Placement Date
unless they first obtain the written consent ofthe A gents orthere occursatake-over bid or similar transaction
involving a changeofcontrol ofthe Resulting Issuer after completion ofthe Amalgamation.

ChaiNodeShareholders' Meeting

Pursuant to the Business Combination A greement, ChaiNode held the ChaiNode Shareholders' Meetingon August
21, 2019 for the purpose of, among other things, approving (i) the Consolidation, (ii) the Name Change, (iii) the
Continuanceand (iv) the AmAuCu Director A ppointments.

Amalgamation

On August 16,2019, ChaiNode and AmAuCuentered into the Business Combination Agreement and, pursuant to
the Business Combination A greement, will, together with Subco, enter into the Amalgamation A greement. Pursuant
to the Amalgamation A greement, among otherthings, it is expected thatat the Effective Time the following will
occur without furtheract or formality:

(i)  AmAuCuand Subcowill amalgamate and continue as Amalco;

(i) each AmAuCu Share outstanding immediately priorto the Effective Time held by a Dissenting AmAuCu
Shareholder will become an entitlementto be paid the fair value of such share;




(ii1) each AmAuCu Share (other than those held by Dissenting AmAuCu Shareholders) outstanding
immediately priorto the Effective Time shallbe cancelled and, in considerationtherefor, theholder ofsuch
AmAuCu Share shallreceive (subject to Section2.1(i) of the Business Combination A greement regarding
fractional shares) such number of fully paid and non-assessable ChaiNode Consolidated Shares issued by
ChaiNode as is equal to the Exchange Ratio;

(@iv) each Subco Share outstanding immediately prior to the Effective Time shall be cancelled and, in
consideration therefor, Amalco shallissue one Amalco Share to ChaiNode;

(v)  each AmAuCu Option outstanding immediately prior to the Effective Time shall be cancelled and, in
consideration therefor, the holder of such AmAuCu Optionshallreceive (subject to Section 2.1(i) of the
Business Combination A greement regarding fractional options) such number of ChaiNode Replacement
Options issued by ChaiNode as is equal to the Exchange Ratio;

(vi) each AmAuCu Warrant outstanding immediately prior to the Effective Time shall be cancelled and, in
consideration therefor, the holder ofsuch AmAuCu Warrantshallreceive (subject to Section2.1(i) of the
Business Combination A greement regarding fractional warrants) suchnumber of ChaiNode Replacement
Warrants issued by ChaiNode as is equal to the Exchange Ratio;

(vi)  each AmAuCu Broker Warrant outstanding immediately priorto the Effective Time shallbe cancelled and,
in consideration therefor, the holder of such AmAuCu Broker Warrant shallreceive (subjectto Section
2.1(1) ofthe Business Combination A greementregarding fractional warrants) such number of ChaiNode
Replacement Broker Warrants issued by ChaiNode as is equal to the Exchange Ratio;

(viii) as consideration for the issuance of ChaiNode Consolidated Shares to AmAuCu Shareholders to effect the
Amalgamation, Amalco will issue to ChaiNode one Amalco Share for each ChaiNode Consolidated Share
soissued;

(ix) the property ofeachofSubcoand AmAuCushall continue to be the property of Amalco and Amalco shall
continue to be liable for the obligations ofeachof Subcoand AmAuCu; and

(x)  Amalco will be a direct wholly-owned subsidiary of ChaiNode.

Following the Effective Time, if the aggregate number of ChaiNode Shares, ChaiNode Replacement Options,
ChaiNode Replacement Warrants or ChaiNode Replacement Broker Warrants to which a former AmAuCu
Shareholder, a former holder of AmAuCu Options, a former holder of AmAuCu Warrants or a former holder of
AmAuCu Broker Warrants, respectively, would otherwise be entitled pursuant to the Amalgamation is nota whole
number, then thenumber of ChaiNode Shares, ChaiNode Replacement Options, ChaiNode Replacement W arrants
or ChaiNode Replacement Broker W arrants, as the casemay be, shallbe rounded down tothe next whole number
and no compensation will be paid to the former AmAuCu Shareholder, the formerholder of AmAuCu Options, the
former holder of AmAuCu Warrants orthe former holder of AmAuCu Broker Warrants in respect of such fractional
ChaiNode Share, ChaiNode Replacement Option, ChaiNode Replacement Warrant or ChaiNode Replacement
Broker Warrant.

Based on the foregoing and the number of AmAuCu Shares and securities convertible into AmAuCu Shares
currently outstanding or anticipated to be outstanding immediately priorto the Amalgamation and assuming the
Escrow Release Conditions are satisfied at or priorto the Escrow Release Deadline, pursuant to the terms of the
Amalgamation A greement:

(i) 24,876,678 ChaiNode Consolidated Shares are expected to be issued to the AmAuCu
Shareholders in exchange for 24,876,678 AmAuCu Shares, being all of the AmAuCu Shares
which are expected to be issued and outstanding immediately prior to the Amalgamationuponthe
automatic conversion ofthe AmAuCu Subscription Receipts;

(i) 1,187,500 ChaiNode ReplacementOptions to purchase 1,187,500 ChaiNode Consolidated Shares
are expected to be issued to theholders of AmAuCu Options in exchange for 1,187,500 AmAuCu




(iii)

(iv)

Options to purchase 1,187,500 AmAuCu Shares, being all of the AmAuCu Options which are
expected to be issued and outstanding immediately priorto the Amalgamation;

1,930,990 ChaiNode Replacement Warrants to purchase 1,930,990 ChaiNode Consolidated Shares
are expected to be issued to the holders of AmAuCu Warrants in exchange for 1,930,990
AmAuCu Warrants to purchase 1,930,990 AmAuCu Shares, beingallof the AmAuCu Warrants
which are expected to be issued and outstanding immediately priorto the Amalgamationuponthe
automatic conversionofthe AmAuCu Subscription Receipts; and

188,260 ChaiNode Replacement Broker Warrants to purchase 188,260 ChaiNode Consolidated
Shares are expected to be issued to the holders of AmAuCu Broker Warrants in exchange for
188,260 AmAuCu Broker Warrants to purchase 188,260 AmAuCu Shares, being all of the
AmAuCu Broker Warrants which are expected to be issued and outstanding immediately prior to
the Amalgamation.

After giving effect to the Amalgamation, all ChaiNode Consolidated Shares shall be referred to hereinas "Resulting

Issuer Shares".

Interests of Insiders

The following is a summary of the interests of any Insider, promoter or Control Person of ChaiNode and their
respective Associates and A ffiliates (before and after giving effect to the Transaction), includingany consideration
that suchindividual may receive ifthe Transaction proceeds.

Number and Percentage of | Number and Percentage of
ChaiNode Shares as at the Resulting Issuer Shares
Insider, Promoter, Date of the Filing upon Completion of the
Control Person Position Statement® Transaction®
Kenneth L DeWyn®) Current President, Chief 5,400,000 60% 500,000 1.94%
Executive Officer, Chief
Financial Officer,
Corporate Secretary and
Director
Jana L. Lillies® Current Director 300,000 3.33% 27,777 0.11%
John F.K. Aihoshi® Current Director 300,000 3.33% 27,777 0.11%
Mario Stifano Proposed Executive Nil Nil 2,650,000 10.31%
Chairman and Director
Ernest Mast Proposed President, Chief Nil Nil 1,175,600 4.57%
Executive Officer and
Director
Gavin Nelson Proposed Chief Financial Nil Nil Nil Nil
Officer and Corporate
Secretary
Frank Balint Proposed Director Nil Nil 150,000 0.58%
Joseph de la Plante Proposed Director Nil Nil Nil Nil
Sara Heston Proposed Director Nil Nil Nil Nil
Matt Manson Proposed Director Nil Nil Nil Nil
Brent Omland Proposed Director Nil Nil Nil Nil
Ocean Partners Proposed 10% Holder Nil Nil 7,404,700 28.80%
Investments Limited
OMEF Fund II (Be) Ltd. Proposed 10% Holder Nil Nil 3,128,461 12.17%
RCF Opportunities Proposed 10% Holder Nil Nil 3,032,307 11.79%
L.L.C.
Ewan Downie Proposed 10% Holder Nil Nil 2,925,000 11.38%

Notes:

1. As at the date of the Filing Statement, there are 9,000,000 ChaiNode Shares outstanding.
2. Upon completion of the Transaction, it is anticipated that there will be 25,710,011 Resulting Issuer Shares outstanding.

3. Messrs DeWyn and Aihoshi and Ms. Lillies will resign as officers and/or directors of ChaiNode concurrently with the closing of the

Transaction.




Arm's Length Transaction

The Transaction is nota Non-Arm's Length Qualifying Transaction.

Available Funds and Principal Purposes

As at October 31, 2019, ChaiNode had a working capital of $375,000.00 and AmAuCu had a working capital of
$329,545.39. Upon completion ofthe Transaction, the Escrowed Funds in the netamount 0£$4,501,005.75 will be
released fromescrow andthe pro forma working capital ofthe Resulting Issuer will be $5,205,551.14.

The Resulting Issueris expected tousethe funds available to it in furtherance ofits stated business objectives. The
following table shows the foreseeable available funds and the principal purposes for which the available funds will
beused by the Resulting Issuer, based on currently available information:

Available Funds: Estimated Amount ($)
Estimated Consolidated Working Capital (as at October 31,2019) $704,545.39
Net Proceeds from the AmAuCu Private Placement® $4,501,005.75
Total Other Funds Available $Nil
Total Available Funds $5,205,551.14
Anticipated Uses of Funds:

Exploration®) $4,807,000.00
Corporate Development, Legal and Transaction $250,000.00
Unallocated Working Capital $148,551.14
Total Uses $5,205,551.14

Notes:

1. A portion of the funds raised will be refunded via the Mining Tax Act (Quebec) and the Taxation Act (Quebec) approximately six months
following the end of the previous calendar year.
2. Exploration costs include all costs related to the operating activities of the Resulting Issuer and are broken down as follows:

C$
Head Office Expenses & Property Holding Costs 600,000
Project Management & Staff Cost 250,000
Travel Expenses 40,000
Diamond Drilling (23,000 m) 2,760,000
Analyses 80,000
Permitting & Environmental Studies 225,000
Mineral Resource Estimate Updates 75,000
Metallurgical Testwork 40,000
PEA 250,000
Social/Consultation 50,000
Subtotal 4,370,000
Contingency (10%) 437,000
TOTAL 4,807,000
3. "Head Office Expenses & Property Holding Costs" includes general and administrative expenses, including, among other things,

management compensation, accounting and procurement fees, directors' and officers' insurance, property and liability insurance, property
taxes, office rent, audit fees, legal fees and other typical administrative costs.

The above uses ofavailable funds should be considered estimates. Please see the discussion under " Forward-
Looking Information".

Foradditional information, pleaseseethe discussionunder the heading " Information Concerning the Resulting
Issuer— Available Funds and Principal Purposes".

Selected Pro Forma Consolidated Financial Information
The following sets outselected pro forma financial information ofthe Resulting Issuer. This table should be read in

conjunction with the unaudited pro forma consolidated balance sheetofthe Resulting Issuerincluded in this Filing
Statement as AppendixH.




Pro Forma Balance Sheet ($)
Current Assets 5,220,412
Non-current Assets 5,896,100
Total Liabilities 437,846
Shareholders' Equity 10,678,666

Exchange Listing and Market Price

The ChaiNode Shares began trading on the Exchange on January 24,2019 under the trading symbol"CXD.P". The
closing price of the ChaiNode Shares on May 2, 2019, the last day the ChaiNode Shares traded prior to the
announcement ofthe Transaction, was $0.10.

No public market exists forany securities of AmAuCu.

The ChaiNode Shares are currently listed under Tier 2 on the Exchange. The Exchange hasprovided conditional
acceptance ofthe listing ofthe Resulting Issuer Shares upon the completion ofthe Transaction. Listing is subject to
the ResultingIssuer fulfilling all ofthe listing requirements ofthe Exchange.

Relationshipbetween the Agents and ChaiNode

Canaccord Genuity Corp. and BMO Nesbitt Burns Inc. acted as the A gents in connection with the AmAuCu Private
Placement. In addition to a cash commission payable to the A gents equalto 7% ofthe gross proceeds fromthe sale
of the AmAuCu Subscription Receipts (or3.5% of the gross proceeds fromthe sale ofthe AmAuCu Subscription
Receipts to purchasers identified by AmAuCu to the A gents), 50% of which was payable onthe AmA uCu Private
Placement Date and 50% ofwhich is payable upontherelease ofthe Escrowed Funds, the Agents will receive the
AmAuCu Broker Warrants upon satisfaction ofthe Escrow Release Conditions as partial consideration for their
services in connection with the AmAuCu Private Placementand, assuming the completion ofthe Transaction, will
ultimately receive ChaiNode Replacement Broker W arrants in exchange therefor.

Conflicts of Interest

Otherthan as disclosedbelow, as ofthe date ofthis Filing Statementand tothe knowledge of the directors and
officers of ChaiNode and AmAuCu, there are no existing conflicts of interestbetween the ResultingIssuerand any
of the individuals proposed forappointment as directors or officers following the completion ofthe Transaction.

Brent Omland, a proposed director of the Resulting Issuer, serves as an executive officer of OPIL. OPIL has
registered a deed of movable and immovable hypothec against the properties of CBAY in order to secure the
obligations of AmAuCu to OPIL under the OPIL Notes and is also party to an amended and restated purchase
contractwith CBAY granting OPIL offtake rights for marketing AmAuCu's concentrateat market terms.

Interestof Experts and Others

Luke Evans, M.Sc., P.Eng. (an independent "Qualified Person", as defined in NI 43-101) of RPA prepared the
Corner Bay and Cedar Bay Technical Report. Mr. Evans held less than one per cent ofthe outstanding securities of
each ofChaiNode and AmAuCu, orofany Associateor Affiliate ofeither ofthem, when he prepared the Corner
Bay and Cedar Bay Technical Report anddid not receive any orreceived less thana one per centdirect or indirect
interest in any securities of each of ChaiNode and AmA uCu, or ofany Associateor Affiliate of either of them, in
connection with the preparation ofthe Corner Bay and Cedar Bay Technical Report. Mr. Evans is not currently, nor
is he expected to be elected, appointed or employed as, a director, officer oremployee of ChaiNode, AmAuCu or the
Resulting Issuer, or ofany Associate or Affiliate ofthe Resulting Issuer.

MNP LLP is the auditor of ChaiNode and is independent of ChaiNode within the meaning of the Rules of
Professional Conductofthe Chartered Professional Accountants of Alberta.

Grant Thornton LLP is the auditorof AmAuCuandis independent of AmAuCuwithin the meaning ofthe Rules of
Professional Conductofthe Chartered Professional A ccountants of Ontario.




Otherthan as mentioned above, no Person or Company whose profession or business gives authority to a statement
made by the Person or Company and whois named as having prepared or certified a part ofthis Filing Statement or
as having prepared or certified a report or valuation described or included in this Filing Statement holds any
beneficial interest, direct or indirect, in any property of ChaiNode, AmAuCu or the Resulting Issuer or of an
Associate or Affiliate of ChaiNode, AmAuCu orthe Resulting Issuerand no such Personis expectedto be elected,
appointedoremployedas a director, senior officer oremployee of ChaiNode, AmAuCuorthe Resulting Issuer or of
an Associate or Affiliate of ChaiNode, AmAuCu or the Resulting Issuer and no such Person is a promoter of
ChaiNode, AmAuCu orthe Resulting Issuer oran Associate or A ffiliate of ChaiNode, AmAuCuor the Resulting
Issuer.

Foradditional information, pleaseseethe discussionunder " Information Concerning the Resulting Issuer— Experts
— Interest of Experts".

Risk Factors

AN INVESTMENT IN SECURITIES OF CHAINODE AND, FOLLOWING THE COMPLETION OF THE
TRANSACTION, THE RESULTING ISSUER IS HIGHLY SPECULATIVE AND INVOLVES A HIGH
DEGREE OF RISK AND SHOULD ONLY BE MADE BY INVESTORS WHO CAN AFFORD TO LOSE
THEIR ENTIRE INVESTMENT.

The Resulting Issuer's business, being the acquisition, exploration and development of mineral properties in Canada,
is speculative and involves a high degree ofrisk. The risk factors listed below could materially affect the Resulting
Issuer's financial condition and/or future operating results, and could causeactual events to differ materially from
those described in forward-looking statements made by orrelating to the Resulting Issuer. Suchrisks include, but
are not limited to: (i) the Transaction may not be completed; (ii) nature of mineral exploration and mining; (iii)
exploration, development and operations; (iv) liquidity and additional financing;(v) no earnings and history of
losses; (vi) volatility of commodity prices; (vii) acquiring title; (viii) title matters; (ix) insurance and uninsured risks;
(x) environmental risks and hazards; (xi) construction and start-up of new mines; (xii) infrastructure; (xiii)
competition for exploration, developmentand operationrights; (xiv) uncertainty and inherent samp le variability;
(xv) reliability of mineral resource estimates; (xvi) uncertainty relating to inferred mineral resources; (xvii) option
and joint venture agreements; (xviii) governmental regulation; (xix) labourand employmentmatters; (xx) attracting
and retaining talented personnel; (xxi) possible conflicts ofinterest of directors and officers ofthe Resulting Issuer;
(xxii) permitting risk; (xxiii) community relationships; (xxiv) volatility of market for Resulting Issuer Shares; (xxv)
dilution risk; and (xxvi) dividends. Foradditional information, pleaseseethe discussionunder " Risk Factors".

Conditional Acceptance of the Exchange

The Exchange has conditionally accepted the Transaction subject to ChaiNode fulfilling all ofthe requirements of
the Exchange on orbefore February 27, 2020.




RISK FACTORS

Aninvestment inthe Resulting Issuer Shares should be considered highly speculative, not only due to the nature
of AmAuCu's business and operations, but also because of the uncertainty related to completion of the
Transaction. In addition to the other information in this Filing Statement, an investor should carefully consider
each of, and the cumulative effect of, the following factors, which assumethe completion of the Transaction.
Except as noted, these risk factors have been drafted in a manner so as to assume the completion of the
Transaction.

The Transaction May Not Be Completed

The Transaction is subject to final acceptance by the Exchange as evidenced by the Final Exchange Bulletin. There
can be no assurance that all ofthe necessary approvals willbe obtained. Ifthe Transactionis not completedfor any
reason, ChaiNode will continueto search for and evaluate other investment opportunities; however, it will have
incurred significant costs associated with the failed implementation ofthe Transaction.

Nature of Mineral Exploration and Mining

The Resulting Issuer's future is dependent on its exploration and development programs. The exploration and
development of mineral deposits involves significant financial risks overa prolonged period of time, which may not
be eliminated even through a combination of careful evaluation, experience and knowledge. Few properties that are
explored are ultimately developed into economically viable operating mines. Major expenditureson the Resulting
Issuer's exploration properties may be required to constructor repair mining and processing facilities at a site, and it
is possible thateven preliminary due diligence willshow adverse results, leading to the abandonment of projects. It
is impossible to ensurethatpreliminary or full feasibility studies onthe Resulting Issuer's projects, orthe current or
proposedexploration programs on any ofthe properties in which the Resulting Issuerhas exploration rights, will
result in any profitable commercial mining operations. The Resulting Issuer cannot give any assurance that its
current and future exploration activities will result in a discovery of mineral deposits containing mineral reserves.

Estimates of mineral resources and any potential determination as to whether a mineral deposit willbe commercially
viable can also be affected by such factors as: the particular attributes ofthedeposit, such as its size and grade;
unusual orunexpected geological formations and metallurgy; proximity to infrastructure; financing costs; precious
metal prices, which are highly volatile; and governmental regulations, including those relating to prices, taxes,
royalties, infrastructure, land use, importing and exporting of metal concentrates, exchange controls and
environmental protection. The effectofthese factors cannotbe accurately predicted, but the combination of any or
all ofthese factors may result in the Resulting Issuernot receiving an adequate return on its invested capital or
suffering material adverse effects to its business and financial condition. Exploration and development projects also
face significant operational risks including but not limited to an inability to obtain access rights to properties,
accidents, equipment breakdowns, labour disputes (including work stoppages and strikes), and otherunanticipated
interruptions.

Exploration, Development and Operations

The long termprofitability ofthe Resulting Issuer's operations will be in part directly related to the cost and success
of its exploration programs, which may be affected by anumber offactors, including the Resulting Issuer's ability to
extend the permitted termofexploration granted by the underlying claims, concessions and leases. Substantial
expenditures are required to establish reserves through drilling, to develop processes to extract the resources and, in
the case ofnew properties, to develop the extraction and processing facilities and infrastructure at any site chosen
for extraction. Although substantial benefits may be derived fromthe discovery ofa major deposit, no assurance can
be given that any such deposit will be commercially viable or that the funds required for development can be
obtained on a timely basis.

Liquidity and Additional Financing

The Resulting Issuer's ability to continue its business operations is dependenton management's ability to secure
additional financing. The Resulting Issuer's only source of liquidity is its cash and cash equivalent balances.



Liquidity requirements are managed based upon forecasted cash flows to ensure that there is sufficient working
capital to meet the Resulting Issuer's obligations.

The advancement, exploration and development of the Resulting Issuer's properties, including continuing
exploration and development projects, and, if warranted, construction or repair of mining facilities and the
commencement of mining operations, will require substantial additional financing. As a result, the ResultingIs suer
may be required to seek additional sources ofequity financing in the near future. The Resulting Issuer's ability to
raise additional equity financing may be affected by numerous factors beyond its control including, but not limited
to, adversemarket conditions, commodity price changes and economic downturns. There can be noassurance that
the Resulting Issuer will be successful in obtaining any additional financing required to continue its business
operations and/or to maintain its property interests, or that such financing will be sufficient to meet the Resulting
Issuer's objectives or obtained onterms favourable to the Resulting Issuer. Failure to obtain sufficientfinancing as
and when required may result in the delay or indefinite postponement of exploration and/or developmenton any or
all ofthe Resulting Issuer's properties, orevena loss ofits property interests, which would have a material adverse
effect on the Resulting Issuer's business, financial condition and results of operations.

No Earnings and History of Losses

The business ofdevelopingand exploring resource properties involves a high degree ofrisk and, therefore, there is
no assurancethatcurrent exploration programs will result in profitable operations. The Resulting Issuer has not
determined whether any ofits properties contains economically recoverable reserves of mineralized material and
currently has notearned any revenue fromits projects; therefore, the Resulting Issuer does not generate cash flow
fromits operations. There canbe no assurance that significantadditional losses willnotoccur in the future. The
Resulting Issuer's operating expenses and capital expenditures may increase in future years with advancing
exploration, development and/or production fromthe Resulting Issuer's properties. The Resulting Issuer does not
expect to receive revenues fromoperations in the foreseeable future and expects to incurlosses until such time as
one ormore ofits properties enters into commercial production and generates sufficient revenue to fundcontinuing
operations. There is no assurancethatany ofthe Resulting Issuer's properties will eventually enter commercial
operation. There is alsono assurance that new capital will become available, andifit does not, the Resulting Is suer
may be forced to substantially curtail or cease operations.

Volatility of Commodity Prices

The developmentofthe Resulting Issuer's properties is dependenton the futureprices of minerals and metals. As
well, should any ofthe Resulting Issuer's properties eventually enter commercial production, the Resulting [ssuer's
profitability will be significantly affected by changes in the market prices of minerals and metals.

Precious metals prices are subject to volatile price movements, which canbe materialand occurovershort periods
of time and which are affected by numerous factors, allof which are beyond the ResultingIs suer's control. Such
factors include, butare not limited to, interestand exchange rates, inflation or deflation, fluctuations in the value of
the U.S. dollar and foreign currencies, global and regional supply and demand, speculative trading, the costsof and
levels of precious metals production, and political and economic conditions. Such external economic factors are in
turn influenced by changes in international investment patterns, monetary systems, the strength ofand confidence in
the U.S. dollar (the currency in which the prices of precious metals are generally quoted), and political
developments.

The effect of these factors on the prices of precious metals, and therefore the economic viability of any of the
Resulting Issuer's exploration projects, cannot be accurately determined. The prices of commodities have
historically fluctuated widely, and future price declines could cause thedevelopment of (and any future commercial
production from) the Resulting Issuer's properties to be impracticable oruneconomical. As such, the Resulting
Issuermay determine that it is not economically feasible to commence commercial productionat some or all of its

properties, which could have a material adverse impact onthe Resulting Issuer's financial performance and results of
operations. In sucha circumstance, the Resulting Issuer may also curtail orsuspendsome orall of its exploration

activities.

Acquiring Title
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The acquisition of'title to mineral properties is a very detailed and time-consuming process. The Resulting [ssuer

may notbe the registered holder of some orall ofthe claims, concessions and leases comprising the Projects or any

of the mineral projects ofthe Resulting Issuer. These claims, concessions or leases may currently be registered in the

names ofotherindividuals or entities, which may make it difficult for the Resulting Issuerto enforce its rights with

respect tosuch claims, concessions or leases. There can be no assurance that proposed orpending transfers will be

effected as contemplated. Failure to acquire title to any ofthe claims, concessions orleases at one or more of the

Resulting Issuer's projects may havea material adverseimpact on the financial condition and results of operations of
the Resulting Issuer.

Title Matters

Once acquired, title to, and the area of, mineral properties may be disputed. There is no guarantee that title to one or
more claims, concessions or leases at the Resulting Issuer's projects will not be challenged orimpugned. There may
be challenges to any ofthe Resulting Issuer's titles which, if successful, could result in the loss orreduction of the
Resulting Issuer's interest in suchtitles. The Resulting Issuer's properties may be subjectto priorunregistered liens,
agreements, transfers or claims, and title may be affected by, amongotherthings, undetected defects. In addition, the
Resulting Issuer may be unable to operate its properties as permitted or to enforce its rights with respect to its
properties. The failure to comply with allapplicable laws and regulations, including a failure to pay taxes orto carry
out and file assessment work, can lead to theunilateral termination of concessions by mining authorities or other
governmental entities.

Insurance and Uninsured Risks

The Resulting Issuer's business is subject to a number of risks and hazards generally, including adverse
environmental conditions, industrial accidents, labour disputes, unusual or unexpected geological conditions, ground
or slope failures, cave-ins, catastrophic equipment failures, changes in the regulatory environment and natural
phenomena such as inclement weather conditions, floods and earthquakes. Such occurrences could result in damage
to mineral properties or production facilities, personal injury or death, environmental damage to the Resulting
Issuer's properties or the properties of others, delays in mining, monetary losses and possible legal liability.

Althoughthe Resulting Issuer will maintain insuranceto protect againstcertain risks in such amounts as it considers

to be reasonable, its insurance will not coverallthe potential risks associated with a mining company's operations.

The Resulting Issuer may also be unable to maintain insurance to cover these risks at economically feasible
premiums. Insurance coverage may not continue to be available ormay notbe adequate to cover any resulting
liability. Moreover, insurance against risks such as environmental pollution or other hazards as a result of
exploration and production is not generally available to the Resulting Issuer orto other Companies in the mining

industry on acceptable terms. The Resulting Issuer might also become subjectto liability for pollution or other
hazards thatmay not be insured againstorthat the ResultingIssuermay elect not to insure against because of
premium costs or otherreasons. Losses fromthese events may causethe Resulting Issuerto incursignificant costs

that could havea materialadverse effect uponits financial performanceandresults of operations.

Environmental Risks and Hazards

All phases ofthe Resulting Issuer's operations are subject to environmental regulation in the jurisdictions in which it
operates. Environmental legis lation provides for restrictions and prohibitions onspills, releases or emissions of
various substances produced in association with certain mining operations, suchas seepage fromtailings disposal
areas, which would result in environmental pollution. A breach ofsuch legislation may result in the imposition of
fines and penalties. In addition certain types of operations require the submission and approval of environmental
impact assessments. Environmental legislation is evolving in a manner that will require stricter standards and
enforcement, increased fines and penalties for non-compliance, more stringent environmental assessments of
proposed projects and a heightened degree of responsibility for Companies and their officers, directors and
employees. There is no assurance that existing or future environmental regulation will not materially adversely
affect the Resulting Issuer's business, financial condition and results of operations.

Government environmental approvals and permits are currently, ormay in the future be, required in connection with
the Resulting Issuer's operations. To theextent such approvals are required andnotobtained, the Resulting Issuer
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may be curtailed or prohibited from proceeding with planned exploration, development or operation of mineral
properties.

Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement actions
thereunder, including orders issued by regulatory orjudicial authorities causing operations to ceaseorbe curtailed,
and may include corrective measures requiring capital expenditures, installation ofadditional equipment or remedial
actions. Parties engaged in mining operations, including the Resulting Issuer, may be required to compensate those
suffering loss ordamageby reason ofthe mining activities and may have civil or criminal fines or penalties imposed
for violations ofapplicable laws orregulations.

Amendments to current laws, regulations and permits governing operations and activities of Companies in the
mining industry, or more stringent implementation thereof, could have a materialadverse impact on the Resulting
Issuerand cause increases in exploration expenses, capital expenditures or production costs, reduction in levels of
productionat producing properties, orabandonmentor delays in development of new mining properties.

Construction and Start-up of New Mines

The success of construction projects and the start up ofnew mines by the Resulting Issueris subject to anumber of
factors including the availability and performance ofengineering and construction contractors, mining contractors,
suppliers and consultants, the receipt of required governmental approvals and permits in connection with the
constructionof mining facilities and the conductofmining operations (including environmental permits ), and the
successful completion and operation of operational elements that have to be factored in. Any delay in the
performance ofany one ormore ofthe contractors, suppliers, consultants or other persons onwhich the Resulting
Issuer is dependent in connection with its construction activities, a delay in or failure to receive the required
governmental approvals and permits in a timely manner or on reasonable terms, ora delay in or failure in connection
with the completion and successful operation ofthe operational elements in connection with new mines could delay
or preventthe constructionand start-up of new mines as planned. There can beno assurance that current or future
construction and start-up plans implemented by the Resulting Issuer will be successful; that the Resulting Issuer will
be able to obtain sufficient funds to finance construction and start-up activities; that available personnel and
equipment will be available in a timely manner or on reasonable terms to successfully complete construction
projects;that the Resulting Issuer will be able to obtain allnecessary governmental approvals and permits;and that
the completion of the construction, the start-up costs and the ongoing operating costs associated with the
development ofnew mines will not be significantly higherthananticipated by the Resulting Issuer. Any ofthe
foregoing factors could adversely impact the operations and financial condition ofthe Resulting Issuer.

Infrastructure

Mining, processing, development and exploration activities depend, to one degree or another, on adequate
infrastructure. Reliable roads, bridges, power sources and water supply are importantdeterminants, which affect
capitaland operating costs. Unusual or infrequent weather phenomena, sabotage, governmentor other interference
in the maintenance or provision of such infrastructure could adversely affect the Resulting Issuer's business,
financial conditionandresults of operations.

Competition for Exploration, Developmentand Operation Rights

The mining industry is intensely competitive in all of its phases and the Resulting Issuer competes with many
Companies possessing greater financial and technical resources than the Resulting Issuer. Competition in the
precious metals mining industry is primarily for: mineral rich properties that can be developed and produced
economically; the technical expertise to find, develop and operate such properties; the labour to operate the
properties; and the capital for the purpose of funding such properties. Many competitors not only explore for and
mine precious metals, but conductrefining and marketing operations on a global basis. Such competition may result
in the Resulting Issuer beingunable to acquire desired properties, to recruit orretain qualified employees or to
acquire the capitalnecessary to fundits operations and developits properties. Existing or future competition in the
mining industry could materially adversely affect the Resulting Issuer's prospects for mineral exploration and
success in the future.
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Increased demand for services and equipment could cause projectcosts toincrease materially, resultingin delays if
services or equipment cannotbe obtained in a timely mannerdue to inadequate availability, oratall, and increase
potentialscheduling difficulties and cost increases due to theneed to coordinate the availability of services or
equipment, any of which could materially increase project exploration, development or construction costs, res ult in
project delays orboth.

Uncertainty and Inherent Sample Variability

Althoughthe Resulting Issuer believes that the estimated mineral resources at the Projects havebeen delineated with
appropriately spaceddrilling, there exists inherent variability between duplicate samples taken adjacentto each other
and between sampling points thatcannot be reasonably eliminated. Therealso may be unknown geologic details that
have not been identified or correctly appreciated at the currentlevel of delineation. This results in uncertainties th at
cannotbe reasonably eliminated fromthe estimation process. Some ofthe resulting variances can have a positive
effect and others can have a negative effecton mining and processing operations.

Reliability of Mineral Resource Estimates

Mineral resources are estimates only, and no assurance canbe given thatthe anticipated tonnages and grades will be
achieved or that the indicated level of recovery will be realized. Mineral resource estimates may be materially
affected by environmental, permitting, legal, title, taxation, socio-political, marketing and other relevant issues.
There are numerous uncertainties inherent in estimating mineral resources, including many factors beyond the
Resulting Issuer's control. Such estimationis a subjective process, and theaccuracy of any mineral res ource es timate
is a function ofthe quantity and quality ofavailable data, thenature ofthemineralized body and ofthe assumptions
made and judgments used in engineering and geological interpretation. These estimates may require adjustments or
downward revisions based upon further exploration or development work or actual production experience.

Fluctuations in gold or copper prices, results of drilling, metallurgical testing and production, the evaluation of mine
plans afterthe date ofany estimate, permitting requirements or unforeseen technical or operational difficulties may
require revision of mineral resource estimates. Should reductions in mineral resources occur, the Resulting Issuer
may be required to take a material write-down of'its investment in mining properties, reduce the carrying value of
one or more of its assets or delay or discontinue production or the development of new projects, resulting in
increasednet losses andreduced cash flow. Mineral resources should not be interpreted as assurances of mine life or
of the profitability of current or future operations. Any material reductions in estimates of mineralresources could
have a materialadverse effecton theResulting Issuer's results of operations and financial condition.

Uncertainty Relating to Mineral Resources

Mineral resources are notmineral reserves and do not have demonstrated economic viability. Due to the uncertainty
which may attach to mineral resources, there is no assurance that mineral resources will be upgradedto proven and
probable mineralreserves as a result of continued exploration.

Option and Joint Venture Agreements

The Resulting Issuer has and may continueto enter into optionagreements and/or joint ventures as a means of
gaining property interests and raising funds. Any failure ofany partner to meet its obligations to the Resulting Issuer
or other third parties, orany disputes with respectto third parties' respectiverights and obligations, could have a
negativeimpact on the Resulting Issuer. Pursuant tothe terms of certain ofthe ResultingIssuer's existing option
agreements, the Resulting Issueris required to comply with exploration obligations, among others, any of which
may adversely affectthe Resulting Issuer's business, financial results and condition.

The Resulting Issuermay be unable to exert direct influence over strategic decisions made in respect of properties
that are subject to the terms oftheseagreements, and the result may be a materially adverseimpact on thestrategic
value ofthe underlying properties.
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Governmental Regulation

The mineral exploration and development activities ofthe Resulting Issuerare subject to various laws governing
prospecting, exploration, development, production, taxes, labour standards and occupationalhealth, mine safety,
toxic substances, land use, water use, land claims of local people and other matters in local areas of operation.
Althoughthe Resulting Issuer's exploration and development activities are currently carried out in accordance with
all applicable rules and regulations, no assurance canbe giventhat 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 exploration,
development or production. Amendments to current laws and regulations governing the Resulting Issuer's
operations, or more stringent implementation thereof, could have an adverse impact on the Resulting Issuer's
businessand financial condition.

Labour and Employment Matters

While the Resulting Issuer has good relations with its employees, exploration and development at its mining
properties is dependent upon the efforts ofthe Resulting Issuer's employees. In addition, relations between the
Resulting Issuer and its employees may be affected by changes in the scheme of labour relations that may be
introduced by the relevant governmental authorities in whose jurisdictions the Resulting Issuer carries on business.
Changes in such legislation or in the relationship between the Resulting Issuer and its employees may have a
material adverseeffect on the Resulting Issuer's business, results of operations and financial condition.

Attracting and Retaining Talented Personnel

The Resulting Issuer's success will depend in large measure onthe abilities, expertise, judgment, discretion, integrity
and good faith of management and other personnel in conducting thebusiness ofthe Resulting Issuer. The Resulting
Issuerwill initially have a smallmanagement teamand the loss ofany ofthese individuals or the inability to attract
suitably qualified staff could materially adversely impact the business. The Resulting Issuer's ability to manage its
operating, development, exploration and financing activities will depend in large part on the efforts of these
individuals. TheResulting Issuer may also experience difficulties in certain jurisdictions in efforts to obtain suitably
qualified staffand retaining staff who are willing to work in that jurisdiction. The Resulting Issuer's success will
dependon theability of management and employees to interpret market and geologicaldata successfully and to
interpret and respond to economic, market and other business conditions in orderto locate and adopt appropriate
investment opportunities, monitor such investments and ultimately, ifrequired, successfully divest such investments.
Further, key personnel may not continue their association oremployment with the Resulting Issuer, which may not
be able to find replacement personnel with comparable skills. The Resulting Issuerhas soughtto and will continue
to ensure thatmanagementand any key employees are appropriately compensated; however, their services cannot be
guaranteed. Ifthe Resulting [ssueris unable to attract and retain key personnel, business may be adversely affected.
The Resulting Issuer faces intense competition for qualified personnel, and there can be no assurance that the
Resulting Issuer will be able to attract and retain such personnel.

Possible Conflicts of Interest of Directors and Officers of the Resulting Issuer

Certain of the directors and officers of the Resulting Issuer will also serve as directors and/or officers of other
Companies involved in mineral resource exploration and development and, consequently, thereexists the possibility
for such directors and officers to be in a position of conflict. The Resulting Issuer expects that any decision made by
any of such directors and officers involving the Resulting Issuer will be made in accordancewith their duties and
obligations to deal fairly and in good faith with a view to the best interests of the Resulting Issuer and its
shareholders, but there canbe no assurancein this regard.

Permitting Risk

The Resulting Issuer's operations are subject to receiving and maintaining permits fromappropriate governmental
authorities. There is no assurance that delays will not occur in connection with obtainingallnecessaryrenewals of
permits forthe existing operations, additional permits for any possible future changes to operations, or additional
permits associated with new legislation. Prior to any development or operations on any of'its properties, the
Resulting Issuer mustreceive permits fromappropriate governmental authorities. There canbe no assurance thatthe
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Resulting Issuer will continue to hold all permits necessary to develop or continue operating at any particular
property.

Community Relationships

The Resulting Issuer's relationships with the communities in which it operates are critical to ensure the future
success of'its existing operations and the constructionand developmentofits projects.

The Projects are located in the region of Eeyou Istchee (James Bay) on Category Il lands and First Nations have
shown an interest in the territory. The Projects fall within the Traditional Territory ofthe Ouje-Bougoumou Cree
Nation. The Resulting Issuer has a good relationship with the Cree Regional Authority. In addition, informal and
formal discussions have been held with some stakeholders. As the Projects progress, the Resulting Issuer will
engage both theaboriginal and non-aboriginal stakeholders to informand consult the First Nations and the public on
the activities at the Projects, to address their concerns andto collecttheir comments. Agreements may have to be
negotiated with the First Nations involved as the Projects progress.

While the Resulting Issueris committed to operating in a socially responsible manner and working towards entering
into agreements in satis faction of such requirements, there is no guarantee thatits efforts will be successful, in which
case interventions by third parties could have a material adverseeffect on the Resulting Issuer's business, financial
positionand results of operations.

Volatility of Market for Resulting Issuer Shares

The market price of the Resulting Issuer's Shares may be highly volatile and could be subject to wide fluctuations in
response to anumber of factors thatare beyond the Resulting Issuer's control, including: (i) dilution caused by
issuanceofadditional Resulting Issuer Shares and other forms ofequity securities, which the Resulting Issuer
expects to make in connection with future financings to fund operations and growth, to attract andretain qualified
personnel and in connection with future strategic partnerships with other companies, (ii)) announcements of new
acquisitions, reserve discoveries or other business initiatives by competitors, (iii) fluctuations in revenue from
operations as new reserves come to market, (iv) changes in the market for gold and copper and/or in the capital
markets generally, (v) changes in the demand for minerals and metals; and (vi) changes in the social, political and/or
legal climate in the regions in which the Resulting Issuer operates. In addition, themarket price of the Resulting
Issuer Shares could be subject to wide fluctuations in response to: (a) quarterly variations in operating expenses, (b)
changes in the valuation of similarly situated Companies, bothin the mining industryandin other industries, (c)
changes in analysts' estimates affectingthe Resulting Issuer, competitors and/ortheindustry, (d) changes in the
accounting methods used in or otherwise affecting the industry, (¢) additions and departures of key personnel, (f)
fluctuations in interest rates, exchange rates and theavailability of capitalin the capital markets, and (g) significant
sales ofthe Resulting Issuer Shares, including sales by future investors in future offerings which may be made to
raise additional capital. Theseand other factors will be largely beyond the Resulting Issuer's control, and theimpact
of these risks, singularly or in the aggregate, may result in material adverse changes to the market price of the
Resulting Issuer Shares and/or the Resulting Issuer's results of operations and financial condition.

Dilution Risk

In orderto finance future operations and development efforts, the Resulting Issuer may raise funds through the issue
of Resulting Issuer Shares or securities convertible into Resulting Issuer Shares. The constatingdocuments of the
Resulting Issuer will allow it to issue,among other things, an unlimited number of Resulting Issuer Shares for such
considerationand onsuchterms and conditions as may be established by thedirectors ofthe Resulting Issuer, in
many cases, without theapproval of shareholders. The size of future issues of Resulting Issuer Shares ors ecurities
convertible into Resulting Issuer Shares or the effect, ifany, that future issues andsales of the Resulting Issuer
Shares will have on the price of the Resulting Issuer Shares cannot be predicted at this time. Any transaction
involving theissue of previously authorized but unissued Resulting Issuer Sharesor securities convertible into
Resulting Issuer Shares would result in dilution, possibly substantial, to presentand prospective shareholders of the
Resulting Issuer.
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Dividends

The Resulting Issuer does not intend to declare dividends for the foreseeable future, as the Resulting Issuer
anticipates thatany future earnings will be re-invested in the developmentand growth ofthe business. Therefore,
investors will not receive any funds unless they sell their Resulting Issuer Shares, and shareholders may be unable to
selltheir shares on favorable terms orat all. Investors cannot beassured ofa positive return on investment or that
they will not lose the entire amountoftheir investment in Resulting Issuer Shares.

INFORMATION CONCERNING CHAINODE

The following information is presented on a pre-Transaction basis and prior to giving effect to any of the
Transaction. Pleaseseethe discussionunder " Information Concerning the Resulting Issuer" for pro forma business,
financial and share capital information relating to the Resulting Issuer.

Corporate Structure

Name and Incorporation

ChaiNode was incorporated pursuant to the provisions of the ABCA on January 19, 2018 under the name
"ChaiNode Opportunities Corp."

The head office of ChaiNode is located at 900,903 8" AvenueS.W ., Calgary, Alberta, T2P OP7 and the registered
and records office of ChaiNode is located at Suite 1600, Dome Tower, 333 7" Avenue S.W ., Calgary, Alberta, T2P
271.

On August 14,2018, ChaiNode amended its articles to removerestrictions on the transfer of ChaiNode Shares and
to increase the minimum number of directors which ChaiNoderequires fromone (1) to three (3).

Intercorporate Relationships

On August 26,2019, ChaiNode incorporated Subco pursuantto the provisions ofthe CBCA forthe purposes of the
Amalgamation. Subcois a direct, wholly-owned subsidiary of ChaiNode.

General Development of the Business
History

ChaiNode issued an aggregate 06,000,000 ChaiNode Shares to its directors, officers and seed investors on January
19, 2018 and July 20, 2018 at a price of$0.05 pershare for gross proceeds 0£$300,000. These shares were placed in
escrow in accordance with thepolicies ofthe Exchange and an escrow agreement dated August 14,2018.

ChaiNode completed its initial public offering of ChaiNode Shares onJanuary 18,2019 pursuant to a prospectus

dated October 19, 2018 issuing 3,000,000 ChaiNode Shares at a price of $0.10 per share for gross proceeds of
$300,000. In connection with theoffering, theagent ofthe initial public offering was paid a cash commissionequal

to 10% of'the gross proceeds, a corporate finance fee plus non-transferable options to purchase up to 300,000
ChaiNode Shares at a price 0£$0.10 pershare fora period oftwo years fromthe date the ChaiNode Shares were first
listed on the Exchange.

ChaiNode has also granted 900,000 incentive stock options toits directors and officers which are exercisable for a
period often years fromthe date ofthe grant at an exercise price of $0.10 per ChaiNode Share.

The ChaiNode Shares began trading on the Exchange on January 24,2019 underthe symbol"CXD.P".

On May 2, 2019, ChaiNode and AmAuCu entered intoan arm's lengthnon-binding letter ofintent pursuant to which
the parties agreed to effect a business combination. On August 16,2019, ChaiNode and AmAuCu entered into the
Business Combination A greement providing for,among other things, the Transaction. For a description of the
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Business Combination A greement, please seethe discussion underthe heading " The Proposed Transaction —
Business Combination Agreement" .

Atthe ChaiNode Shareholders' Meetingheld on August 21,2019, the ChaiNode Shareholders approved, among
other things: (i) the Consolidation; (ii) the Name Change; (iii) the Continuance; and (iv) the AmAuCu Director
Appointments.

To date, ChaiNode has not carried on any operations other thanidentifyingand evaluating opportunities for the
acquisitionofan interestin assets or businesses with a view to completing a Qualifying Transaction and, once
identified and evaluated, negotiating an acquisition or participation in suchassets orbusinesses. The Transaction
will be ChaiNode's Qualifying Transaction.

Selected Financial Information

The following table sets out certain selected financial information of ChaiNode in summary formfor the period from
the date of incorporationon January 19,2018 to December31, 2018 and forthe sixmonths ended June 30, 2019.
This selected financial information has beenderived fromthe ChaiNode Financial Statements, which are attachedto
this Filing Statement as Appendix A and Appendix C, and should be read in conjunction with those financial
statements:

Period from January19,2018to

Six Months Ended June 30,2019 December 31,2018
Total expenses $104,321 $34,249
Amounts deferred in connection with the Nil Nil

Transaction

Management's Dis cussion and Analysis

The MD&A for ChaiNode for the period fromthe date of incorporation on January 19,2018 to December 31, 2018
is attached to this Filing Statement as Appendix B. The MD&A for ChaiNode is a review of how ChaiNode
performed during theperiod covered by the ChaiNode Audited Financial Statements andof ChaiNode's financial
condition and future prospects. The MD&A complements and supplements the ChaiNode Audited Financial
Statements and should be read in conjunction with the ChaiNode Audited Financial Statements and therelated notes
for the period fromthe date ofincorporation on January 19,2018 to December 31, 2018.

Description of Securities

ChaiNode is authorized to issue an unlimited number of ChaiNode Shares and preferred shares.

ChaiNodeShares

The holders of ChaiNode Shares are entitled to: (i) receive noticeofand to vote at every meeting of shareholders o f
ChaiNode and shallhaveone votethereat for each such ChaiNode Share so held; (ii) receive such dividend as the
directors may fromtime to time, by resolution, declare onthe ChaiNode Shares, subject tothe rights, privileges,
restrictions and conditions attached to the preferred shares of ChaiNode; and (iii) subject to the rights, privileges,
restrictions and conditions attached to the preferred shares of ChaiNode, in the eventofliquidation, dissolution or
winding up of ChaiNode orupon any distribution ofthe assets of ChaiNode (other than by way ofdividend out of
monies properly applicable to thepayment ofdividends) to sharepro rata.

Preferred Shares

The preferred shares may be issued in one ormore series, and thedirectors of ChaiNode are authorized to fix the
number of shares in each series, and to determine the designation, rights, privileges, res trictions and conditions
attached to the shares of each series. The preferred shares are entitled to preferenceover the ChaiNode Shares with
respect tothe payment ofdividends, ifany, and in the distribution ofassets in the event ofliquidation, dissolution or
winding up of ChaiNode.
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Escrowed Shares

Pursuant to the CPC Escrow Agreement, 6,000,000 of the issued and outstanding ChaiNode Shares have been
deposited in escrow. Upon ChaiNode completing a Qualifying Transaction, as defined in Exchange Policy 2.4,
ChaiNode Shares held pursuant to the CPC Escrow Agreementshall be released as to 10% immediately following
the issuance ofthe Final Exchange Bulletin and an additional 15% every sixmonths following the Final Exchange
Bulletin. See " Information Concerning the Resulting Issuer— Escrowed Securities".

Stock Option Plan

ChaiNode has adopted an incentive stock option plan in accordance with the policies of the Exchange which
provides that the Board of ChaiNodemay from time to time, in its discretion, grantto directors, officers, employees

and consultants of ChaiNode non-transferable options to purchase ChaiNode Shares. The number of ChaiNode

Shares reserved for issuance under the ChaiNode Option Plan shallnot exceed tenpercent (10%) oftheissued and

outstanding ChaiNode Shares fromtime to time. Such options shallbe exercisable fora period of up to ten (10)
years. In addition, the number of ChaiNode Shares reserved forissuance to any one Person shall not exceed five

percent (5%) ofthe issued and outstanding ChaiNode Shares and the numberof ChaiNode Shares reserved for
issuanceto consultants oremployees conducting Investor Relations Activities (as such termis defined by the
Exchange) will not exceed 2% ofthe issued and outstanding ChaiNode Shares in any twelve (12) month period.

However, other than in connection with a Qualifying Transaction, during the time that ChaiNode is a CPC, the
aggregate number of ChaiNode Shares issuable upon exercise ofall options grantedunder the ChaiNode Option

Plan shallnot exceed 10% of the ChaiNode Shares issued and outstanding at the closing of ChaiNode's initial public

offering. The Board determines the price per ChaiNode Share and thenumber of ChaiNode Shares which may be

allotted to eachdirector, officer, employee and consultant and all other terms and conditions ofthe option, subject to
the rules ofthe Exchange. Ifthe holder ceases to be a director, officer, employee or consultantof ChaiNode, such
holder's options must also be exercised within the later of: (i) twelve (12) months after the Completion of the
Qualifying Transaction; and (ii) ninety (90) days from the date of termination of employment or cessation of
position with ChaiNode, other than by reason of death. The price per ChaiNode Share set by the Boardshallnot be

less than the lastclosing price ofthe ChaiNode Shares on the Exchange priorto the date on which such option is

granted, less the applicable discount permitted (ifany) by the Exchange. If priorto the exercise of an option, the

holderceases to be a director, officer, employee or consultant of ChaiNode, or its subsidiary, the option ofthe holder
shallbe limited to the number of shares purchasable by him/her immediately priorto the time ofhis/her cessationo f
office or employment and he/she willhave no right to purchase any other shares. See " Information Concerning the

Resulting Issuer— Escrowed Securities".

As of the date of this Filing Statement, ChaiNode has granted 900,000 ChaiNode Options to its directors and
officers to purchase an aggregate of 900,000 ChaiNode Shares pursuant to the ChaiNode Option Plan, which
ChaiNode Options are exercisable at a price 0£$0.10 pershare fora period often years fromthe date of grant.

Prior Sales

Since the date of incorporation (January 19,2018), 9,000,000 ChaiNode Shares have beenissued andare currently
outstandingas follows:

Type of Security Number of Issue Price Per Aggregate Issue Nature of
Date Issued Issued Securities Security Price Consideration
January 19,2018 ChaiNode Shares 1 $0.05 $0.05 Cash
July 20,2018 ChaiNode Shares 5,999,999 $0.05 $299,999.95 Cash
January 18,2019® ChaiNode Shares 3,000,000 $0.10 $300,000 Cash
Notes:

1. Includes 1 ChaiNode Share issued to Kenneth L. DeWyn.

2. Includes 5,399,999 ChaiNode Shares issued to Kenneth L. DeWyn, 300,000 ChaiNode Shares issued to Jana L. Lillies and 300,000
ChaiNode Shares issued to John F.K. Aihoshi.

3. Closing ofinitial public offering pursuant to a prospectus dated October 19, 2018.
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Stock Exchange Price

The ChaiNode Shares have been posted for trading on the Exchange since January 24, 2019 under the trading
symbol"CXD.P". The following table sets out trading information for the ChaiNode Shares for the periods indicated
as reported by the Exchange.

Period High Low Trading Volume

January 24,2019 — March 31,2019 0.120 0.100 65,420

April 1,2019 — June 30,2019 0.100 0.100 20,000

July 2019 ; - 5

August 2019 - - -

September 2019 - - R

October 2019 - - -

November 1, 2019 — November 28,2019 - - -

Note:
1. The ChaiNode Shares were halted from trading on May 2, 2019 on the first announcement of the Transaction.

Arm's Length Transactions

It is the collective view of ChaiNode and AmAuCu that the proposed Transaction does notconstitutea Non-Arm's
Length Qualifying Transaction.

Legal Proceedings

There are no legal proceedings material to ChaiNode to which ChaiNodeis, orhas been, a party orofwhich any of
its property is, or has been, the subject matter. Additionally, to the knowledge of ChaiNode, there are no such
proceedings contemplated.

Auditor, Transfer Agent and Registrar
Auditor

The auditors of ChaiNodeare MNP LLP, Chartered Professional A ccountants, located at 640 5 Avenue SW, Suite
1500, Calgary, Alberta, T2P 3(4.

Transfer Agent and Registrar

ChaiNode's transferagentand registrar is Computershare Trust Company of Canada, through its principal offices at
600, 530 8™ Avenue SW, Calgary, Alberta, T2P 3S8.

Material Contracts

ChaiNode has not entered into any material contracts, other than contracts enteredinto in the ordinary course of
business, except:

(a) theBusiness Combination A greement;
(b) the Agency Agreement;

(c) the Subscription Receipt A greement;
(d) the CPC Escrow A greement;

(e) theagencyagreement dated October 19,2018 between ChaiNode and Canaccord Genuity Corp.; and
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(f) a registrar and transfer agency agreement dated as of August 14, 2018 between ChaiNode and
Computershare Trust Company of Canada.

Copies ofthe foregoing contracts willbe available for inspection at the offices of ChaiNode's counsel, Burstall LLP,

at Suite 1600, 333 - 7" Avenue SW, Calgary, Alberta, T2P2Z1, Attention: V. E. Dale Burstall,at any time during

ordinary business hours until the completion ofthe Transaction and fora period of30 days thereafter.
INFORMATION CONCERNING AMAUCU

The following information has been provided by AmAuCu andis presented ona pre-Transactionbasis. Please see
the discussion under " Information Concerningthe Resulting Issuer" for pro formabusiness, financial and share
capital information relating to the Resulting Issuer following the Transaction.

Corporate Structure

Name and Incorporation

AmAuCu was incorporated pursuant to the provisions ofthe CBCA on April 11,2017 underthe name "10188158
Canada Inc.". On July 12, 2017, AmAuCu amended its articles to change its name to "AmAuCu Mining
Corporation".

The head and registered office of AmAuCu is located at Suite 3400, One First Canadian Place, 100 King Street
West, Toronto, Ontario, M5X 1A4.

Intercorporate Relationships

The following diagramdescribes the intercorporate relationships among AmAuCu and its subsidiaries:

AmAuCu Mining Corporation
(CBCA)

100%

CBAY Minerals Inc.
(CBCA)

Directors and Officers of CBAY

The following table sets forththedirectors and officers of CBAY:

Officers Directors
Erest Mast— President and Chief Executive Officer Ermest Mast
Gavin Nelson — Secretary Gavin Nelson

Mario Stifano
General Development of the Business

AmAuCu is a private company engaged in the acquisition, exploration and evaluation of mineral properties throu gh
its wholly-owned subsidiary, CBAY.
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CBAY Acquisition

On August 28, 2017, AmAuCu entered into a series of transactions with OPIL and CBAY in respect of certain
mining rights, property and assets located in Chibougamau, Quebec, including the Projects, which included,among
others, the following agreements:

(1)  The CBAY Farmout Agreement between CBA'Y and AmAuCu pursuantto which CBAY granted AmAuCu
the CBAY Farmout Right to earn the Farmout Interests (as defined in the CBA Y Farmout A greement) in
certain mining rights, property and assets located in Chibougamau, Quebec, including the Projects, by
incurring certain Expenditures (as defined in the CBAY Farmout Agreement) on certain mining rights,
including the Projects, as set out in the CBAY Farmout A greement; and

(i) The CBAY Option Agreement among OPIL, CBAY and AmAuCu pursuant to which CBAY granted
AmAuCu the CBAY First Option to subscribe for and purchase fromCBAY such number of CBAY Shares
that, together with any CBAY Shares to be issued to AmAuCu in connection with the transfer of the
Farmout Interests to CBAY immediately prior to the exercise ofthe CBAY First Option, would represent
51% ofthe issued and outstanding CBA'Y Shares, on a fully-diluted basis, by, among other things, earning
and transferring the Farmout Interests to CBA'Y, and pursuantto which OPIL granted AmAuCu theCBAY
Second Option to purchase from OPIL such number of CBAY Shares owned by OPIL at the time of
exercise of the CBAY Second Option that, when aggregated with the CBA'Y Shares ownedby AmAuCu at
the time of exercise of the CBAY Second Option, would increase AmAuCu's aggregate ownership of
CBAY Shares to 80% ofthe issuedand outstanding CBAY Shares, on a fully-diluted basis, by, among
otherthings, making a cash paymentto OPIL. On August 31,2017, AmAuCuissued 1,220,000 AmAuCu
Shares to OPIL, representing 10% ofthe issued and outstanding AmA uCu Shares as at August31,2017, as
consideration forthe grantingofthe CBAY First Option.

On May 30, 2019 and May 31, 2019, AmAuCu entered into a series of transactions with OPIL and CBAY to
complete the CBAY Acquisition. The CBAY Farmout Agreement was amended suchthat the Expenditures in the
aggregate amountof$5,619,920 that AmAuCu hadincurred to date were recognized and resulted in AmAuCubeing
deemed to have exercisedthe CBAY Farmout Right fora 28.66% undivided interest in and toCBA Y's interest in
and to certain mining rights, property and assets located in Chibougamau, Quebec, including the Projects. The
CBAY Option Agreementwas alsoamendedto permit AmAuCu to exercise the CBAY First Option in exchange for
such number of CBAY Shares that would represent 28.66% of the outstanding CBAY Shares, on a fully diluted
basis. CBAY's beneficial interest in the Farmout Interests was then transferred to AmAuCu pursuant to a transfer o f
beneficial interest and bare trust agreement between CBAY and AmAuCu. Pursuant to a purchase and sale
agreement between AmAuCu and CBAY, AmAuCu then sold its beneficial interest in the Farmout Interests to
CBAY in exchange for 19,687 CBAY Shares, representing 28.66% of the outstanding CBAY Shares, on a fully
diluted basis. The CBAY Second Optionandthe CBAY Option Agreementwere subsequently terminated. OPIL
and AmAuCu then entered into a purchaseandsale agreementpursuantto which OPILsold allofits CBAY Shares,
representing theremaining 71.34% ofthe outstanding CBAY Shares, to AmAuCu in exchange forthe issuance of
4,500,000 AmAuCu Shares andthe issuance ofthe OPIL Notes. The obligations of AmAuCu under the OPIL Notes
are guaranteed by CBA'Y with such guarantee secured against the property and assets of CBAY. Each ofthe OPIL
Notes bear interest at a rate of 6% per annum, with $1,000,000 maturing on the Commencement of Commercial
Production (as defined in the OPIL Notes), $2,000,000 maturing on the first anniversary of the Commencement of
Commercial Production, $2,000,000 maturing on the second anniversary of the Commencement of Commercial
Production, and $2,500,000 maturing on the third anniversary ofthe Commencement of Commercial Production.

Significant Acquisitions

Otherthan the CBAY Acquisition, AmAuCu has not completed any significant acquisitions.

21



Narrative Description of the Projects
The Projects

Unless stated otherwise, the information in this sectionis based on the Corner Bay and Cedar Bay Technical Report,
is effective as ofthe date ofthe Corner Bay and Cedar Bay Technical Report and wasreviewed by, and included
with the consent of, Luke Evans, M.Sc., P.Eng., the author of the Corner Bay and Cedar Bay Technical Report.
Portions ofthe following information are based on assumptions, qualifications and procedures whichare not fully
described herein. Reference should be made to the full text of the Corner Bay and Cedar Bay Technical Report
which is available forreview on SEDAR at www.sedar.com. The Cormer Bay and Cedar Bay Technical Report is
not and shallnot be deemed to be incorporated by referencein this Filing Statement.

Property Description and Location

The Projects consist oftwo non-contiguous claimblocks, bothlocated in the vicinity ofthe townofChibougamau,
approximately 500 km north of Montreal, in the Administrative Region of Nord du Québec.

The Corner Bay Project is located approximately 20 kilometres due south of Chibougamau, straddling the
southeastern corner of Obalski Township and the southwestern corner of Lemoine Township, in 1:50,000 scale NT S
map sheet32G/09. It consists of onemining lease and seven contiguous claims totalling 224.5 ha. The centre of the
claim blockis located at approximately longitude 74°14'00" W and latitude 49°44'30"N. The centre ofthe currently
defined mineralization is located at approximately 555,000mE and 5,510,200mN (NAD 83, Zone 18). The property
is readily accessible by road.

The Cedar Bay Project is located approximately five kilometres southeast of Chibougamau in north central
McKenzie Township, in 1:50,000 scale NTS map sheet 32(G/16. It consists of one mining lease, 18 mining
concessions, and 127 contiguous claims totalling 5,209.4 ha. The centre of the claim block is located at
approximately longitude 74°17'32"W and latitude49°53'36"N. The centre ofthe currently defined mineralization is
located at approximately 549,700mE and 5,526,900mN (NAD 83, Zone 18). The property is readily accessible by
road.

The location ofthe Projects is shown in the map below. The Projects are accessed fromsecondary roads off highway
167.

Chibougamau @

@ Cedar Bay Project
(167

167) e Corner Bay Project

22



Land Tenure

The Projects consist of two non-contiguous claimblocks comprising two mining leases, I8 mining concessions, and
134 claims totalling 5,433.85 ha. The mining leases and concessions were originally ground staked and subsequently
surveyed. The claims are map-designated and have pre-established positions. No legal survey of the claims is
required. CBAY is the owner ofthe claims and concessions. CBAYis 100% owned by AmAuCu.

On August 28,2017, AmAuCu entered into an option agreement with OPILand CBAY. Uponsigning the option
agreement, AmAuCu became the operator of the properties. On May 31, 2019, OPIL, CBAY, and AmAuCu
modified the option agreement so that AmAuCu obtained a 100% interest in CBAY'in exchange for an immediate
20% equity interestin AmAuCu and, once commercial productionis achieved, payments totalling $7.5 million over
fouryears and 500,000 shares ofadditional equity. OPIL retains off-take rights 0£100% ofany future production at
arm's length market terms fromthe CBAY properties.

As ofthe effective date ofthe Corner Bay and Cedar Bay Technical Report, all the claims are in good standing and
areregistered in the name of CBAY.

Taxes totalling $2,872.80 are required annually to keep the Corner Bay mining lease in good standing. Assessment
credits totalling $6,500.00 and renewal fees totalling $300.88 are required in orderto renewall of the Corner Bay
Project claims upon their respective expiration dates. Assessment credits totalling $937,128.58 are available to
renew the Corner Bay claims.

Taxes totalling $2,988.56 are required annually to keep the Cedar Bay mining lease in goodstanding. A ssessment
credits totalling $138,937.50 and renewal fees totalling $5,978.35 are required in orderto renew all of the Cedar Bay
Project claims upon their respective expiration dates. Assessment credits totalling $558,871.02 are available to
renew the Cedar Bay claims.

The mineral claims comprising the Corner Bay Project expire in 2020 and there is one leasethatexpires in 2029. At
the Cedar Bay Project, the mineral claims expire in 2021, a mining lease expires in 2024 and there are several
mining concessions with no expiry or variable expiration dates. A complete summary of all mineral tenures
comprising the Corner Bay Project and the Cedar Bay Project is givenin Table 4-1and Table 4-2 respectively, ofthe
Corner Bay and Cedar Bay Technical Report.

Mineral Rights

In Canada, natural resources fall under provincial jurisdiction. In the Province of Québec, the management of
Mineral Resources and the granting of exploration and mining rights for mineral substances and their use are
regulated by the Québec Mining Act, which is administered by the Ministry of Energy and Natural Resources

(Ministére de I'Energie et des Ressources Naturelles or MERN). Mineral rights are owned by the Crown and are
distinct fromsurface rights.

In Québec, a map-designated claimis valid for two years and canbe renewed indefinitely subject to the completion
of necessary expenditure requirements and payment ofrenewal fees. Each claim gives the holder an exclusive right
to search formineral substances, except sand, gravel, clay, and otherunconsolidated deposits on the land subjected
to the claim. The claim also guarantees the holder's right to obtain an extraction permit upondiscovery ofamineral
deposit. Ownership ofthe mining rights confers the rightto acquire the surface rights.

Royalties and Other Encumbrances

There are no royalties on the properties.

Surface Rights

Both the Cedar Bay and Corner Bay claimblocks are located on Crown land.
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Permitting

If drilling requires clearing trees forroad access to thedrill site orto build the drill pads,atree clearing permit is
required. The permit for tree cutting is issued by the Ministéredes Ressources naturelles, de la Faune et des Parcs —
Forestry sector. This permit can generally be obtained within a month. The waterused in drilling can be sourced
from a lake or river without a specific water use permit. The drilling operation ensures that the used water is
recycled with any excess waterreturning toa body of water, having acceptable sediment levels.

The municipality and first nation community of Ouje Bougamau are given notice of any upcoming drilling
programs.

AmAuCu will apply forall required permits prior to conducting the proposed workon the property. RPA is not
aware of any other significant factors and risks thatmay affect access, title, orthe right or ability to perform the
proposed work programon the Projects.

Environmental Liabilities

RPA is not aware ofany environmental liabilities on the Projects. W ork carried out by previous owners consisted o f
drilling, surface exploration, and underground developmentincluding ramp accessat Corner Bay and shaftaccess at
Cedar Bay, drifts and cross-cuts. RPA believes that this work was conducted undernecessary authorizations and
permits.

In January 2004, the Oujé-Bougoumou Cree initiated legal procedures against Campbell, the then owner of the
property, claiming that the poor condition of lakes in the region of Chibougamau, Québec was due to mining
activities in the area. At the time, the Public Health Department, the Ministeére de 'Environnementdu Québec, and
the Québec Fishand Wildlife Associationbeganto study the issue. As a temporary measure, in 2004, Campbell and
the plaintiffs agreed to requestthat theproceedings be suspended for one year. Subsequently there have been a series
of suspensions of the hearings and it is now postponed until June 30, 2022. Meanwhile the former Mine Principale is
being remediated by the Québec government. The proceedings have yet to be tried in the courts. Neither AmAuCu
norCBAY is a defendantin this matter.

Accessibility, Climate, Local Resources, Infrastructure and Physiography

Accessibility

The Cormer Bay property is accessible by light duty truck by driving south from Chibougamau along Route 167 to
forestry road L-210, then along a succession of gravel roads fora distance ofapproximately 15 km. The Cedar Bay
property is accessible by a pavedroad by drivingapproximately 5 km east fromChibougamaualongRoute 167 and
approximately 3 km southalongthe Chemin de Ceinture to themine access road.

Climate

The Projects lie within the AbitibiPlains ecoregion ofthe Boreal Shield ecozoneandis characterized by short warm
summers and long cold, snowy winters. Mean temperatures ranging from—19°C in January to 16°C in July. Peak
temperatures canreach-40°Cin the winter and 35°C in the summer. Mean annual precipitationranges from 40 mm
in February to 120mm in September.

Despite the harsh winters, drilling and geophysical surveys can be performed year-round. Geological and
geochemical surveys are generally restricted to themonths fromMay to October.

Local Resources

Various services are available at Chibougamau, a forestry and mining town located approximately eight kilometres
northwest of the Cedar Bay and 20 kmnorth of the Corner Bay Project. It serves as the regional centre for the
government of Québec for the central northern part of the province. It has a population of 6,862 inhabitants
accordingto the 2016 census. The town was built in the 1950s coinciding with the commencement of mining in the
area and construction ofa road connecting Chibougamau to the Lac St. Jean area and theroad network to s outhern
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Québec. Services in Chibougamau include hotels, motels, restaurants, gas stations, building supplies, a post office,
police services, a hospital, airport, and sports facilities.

A greaterrange of services is available at Val d'Or, Québec, located approximately 300 km to the southwest of the
Projects. Val d'Or is a gold mining town with a population of approximately 35,000. Both Val d'Or and
Chibougamauhave daily flights fromMontreal. Any mining development onthe Projects would have access to
hydroelectric power fromthe provincial transmission grid.

Infrastructure

The mineralization from both the Corner Bay and Cedar Bay properties would be treated at AmAuCu's Copper Rand
mine property located eight kilometres west ofthe town of Chibougamau. Themill was constructed in 1959 and
then updatedand expanded in the 1970s and then again in the early 2000s. The mill is connected to the Québec
energy grid and has a powersupply of25 MW at 25,000 kV. Waterused for the process would be recycled fromthe
tailings management facility. The site has a substation, core shack, laboratory, warehouse, and office complex.

The process plantbuilding occupies a surface area 0£2,830 m? and consists of crushing, fine ore storage, grinding,
gravity recovery of particulate gold, flotation ofa copper concentrate, thickening, and filtration. The concentrator
has an installed milling capacity of approximately 2,700 tpd. The tailings are pumped two kilometres at a level
elevation to the Copper Rand tailings management facility. The mill last operated in 2008.

Both properties haveeasy road access and benefit fromthe provincial hydro-electric grid systemnearby.

The Comer Bay property benefits fromramp access to a vertical depth of 115 m with limited development on three
levels (55 m, 75 m and 105 m). There are a few abandoned buildings in various stages of disrepair, a few waste rock
piles and a sedimentation pond. The ventilation shafts and ramp portalhavebeensecured and a locked gate prevents
vehicularaccess to the property. Overall, the Corner Bay site and the recentdrill setups are clean.

An exploration shaft was sunk to the 159 m (522 ft) level with lateral development on two levels totalling 1,442 m
(4,732 ft). Subsequently a productionshaft was sunk to the 1,036 m (3,400 ft) level. Production took place above the
670.5 m (2,200 ft)level. All of the surfaceinfrastructure buildings including the headframe and offices have been
removed. A large earth bermblocks vehicularaccess tothe site.

Physiography

The ecoregionis classified as havinga humid, mid-boreal eco-climate. The topography is comparatively flat, with
no hills rising more than 35 m in the immediate vicinity of Comer Bay where the elevation ranges from
approximately 375 MASLto 425 MASL. Extensive loggingactivities havetaken place overthe Corner Bay area
and several forestry roads are present. Overburden is typically between 20 m and 30 m thick. The ramp portal
propertyis locatednear the edge of Lac Chibougamau, closeto Corner Bay.

The Cedar Bay property is located on flat ground next to Lac Doré. The Chibougamauskihill is a prominent hill
near Cedar Bay with a relief of approximately 80 m.

The region provides habitat formoose, black bear, lynx, snowshoehare, porcupine, beaver, wolf, and coyote. Bird
species include sharp-tailed grouse, black duck, wood duck, hooded merganser, and pileated woodpecker.

The Projects are at the Mineral Resourcedevelopment stage. RPA is ofthe opinionthat, to theextent relevantto the
mineral projects, there is a sufficiency of surface rights and water.

History
The exploration and developmenthistory ofthe Projects is notcompletely known, principally because ofthe number

of mining leases and mining concessions involved, particularly in the Cedar Bay area, for which assessment reports
of work performed were not filed.
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Comer Bay

Ownership, Exploration and Development History

The Comer Bay deposit was discovered in 1982 by a joint venture between Corner Bay Exploration Ltd. and Rio
Algom. The following is a summary of the historical work carried out on the property.

In 1956, prospector Toussaint Céré discovered pyrite and chalcopyrite mineralized erratics onthe shores of Corner
Bay.

In 1957, Continental Mining Exploration Ltd. performed geophysical surveys and geologicalmapping in the area
southofLac Chibougamau.

In 1958, Flanagan McAdamconducted a ground EM survey on a 30-claim block covering Corner Bay. Five holes
totalling 850 m (2,790 ft) intersectnarrow pyrite and chalcopyrite mineralized shear zones with no economic values.
Flanagan McAdamconducted an airborne EM survey covering Obalski, Lemoine, Queylus,and Dolliertownships
with no significant anomalies outlined. Flanagan McA damoptionedthe Corner Bay property to La Chib Mines
which performed geophysical surveys, followed by threeholes totalling 613 m (2,011 ft) resulting in the discovery
ofthe "La Chib" zone containing sub-economic values of copper, cobalt, and gold.

From 1960 to 1970, several companies completed work to the south of Lac Chibougamau outside ofthe limits ofthe
Comer Bay property's inner block. Several anomalies were drill tested but no significantresults were obtained.

In 1972, the M.E.R.N. commissioned Questor to fly a regional north-south oriented airborne combined magnetic and
INPUT MK-VI geophysical survey. The surveyidentified several EM anomalies on andperipheral to the Corner
Bay property.

From 1973 to 1974, Riocanex and Flanagan McAdam jointly explored the Corner Bay property, as well as the
claims to the southeast of Lac Chibougamau. Work completedincluded ground geophysical surveys (VLF-EM,
Kelk-Magniphase, magnetics and EM-17) and 17 diamond drill holes (2,055 m, or 6,744 ft) to test fournorthwest-
southeast striking anomalies identified by the 1972 M.ER.N. survey southwestofLac Paquet. This workled to the
discovery of Zones A, B, C, and D. Zones A and Bhosted sub-economic intersections of copper while the Zones C
and D were narrow structures weakly mineralized with copper containing significant amounts of pyrite.

From 1975 to 1976, Riocanex and Flanagan McAdamcompleted four diamondholes, fora totalof 1,219 m (4,000
ft) on Zone A. Some marginal and/or sub-economic copper values were intersected.

In 1979, Flanagan McAdam formed Corner Bay Exploration, to explore the property. An EM-17 survey was
completed on Zones A, B, C and D. Fifteen holes totalling 1,059 m (3,476 ft) were diamond drilled, including
thirteen on the Zone A andtwo on the Zone D. Some sub-economic copper values were reported.

In 1981, Comner Bay Exploration completed ground geophysical surveys (VLF and MAX-MIN II) and three
diamond holes totalling 728 m (2,388 ft) on the La Chib zone. Only one hole attainedits goaldue to the difficult
spring weather conditions. A 500 m long, NO10° striking EM conductor was drilled west of Corner Bay. Two holes
totalling 182 m (596 ft) intersected mineralization rich in copper, laterreferred to as the"Zone Ouest".

In early 1982, Rio Algomentered intoan agreement with Corner Bay Exploration whereby it could earn upto a 55%
interest in the Corner Bay property, and subsequently staked an additional 331 claims to coverpossible extensions
of'the zones. The "Zone Principale" was discovered in Marchof 1982, by drilling a weak north-south trending EM
conductor. The zone is parallel to the Zone Ouest and is located less than 500 m to the east.

From 1982 to 1984, 38 definition holes totalling 14,470 m were drilled on the ZonePrincipaleand Zone Ouest. A
Pulse-EM survey was carried out on nineholes to locate strike extensions ofthe deposit. Six other weakanomalies
were tested with less encouraging results. Rio Algom defined the Zone Principale down to -400 m vertical and
estimated "reserves" of 1.5 Mt grading 4.0% Cu. Other work during this time included metallurgical testworkon 41
samples from the Zone Principale by Lakefield Research of Canada Ltd. (Lakefield) in 1982 and an east-west
oriented combined magnetic and INPUT MK-Vl airborne surveyin 1983. Three weak conductors were identified
northeast of Zones A, B, C, and D.
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In 1984, Rio Algomwithdrew from the Projects after completing a pre-feasibility study and Preussag acquired an
option to earn a 25.1% interest in the property.

From 1984 to 1986, Preussag completed 16 drill holes totalling 6,815 mon the Zone Principale as well as HLEM
surveys on several grids within the property.

In 1988, Flanagan McAdamcompleted 68 vertical holes in two phases. Fifty-three vertical holes were carried outto
verify the thickness ofthe overburden over the Zone Principale. Fifteen diamond drill holes totalling 932.31 mwere
drilled to checkthe thickness and extent ofthe oxidized and supergene enriched zone ofthe Corner Bay deposit.

In 1989, Corner Bay Exploration commissioned WGM to estimate resources at Corner Bay. WGM estimated an
historical resource of 1.26 million tons grading4.63% Cu to depth 0450 m using a cut-offgradeof3% Cu.

In 1991, Corner Bay Exploration was reorganized and became Corner Bay Minerals.

In 1992, Westminer completed a compilation of previous geophysical surveys and geochemical and biogeochemical
sampling. Westminer is also reported to have completed a geological study and estimated "reserves".

From 1992 to 1994, SOQUEM earned a 30% interest in the inner block on the Corner Bay property (including the
Corner Bay deposit) fromCormer Bay Minerals by completing exploration work totalling $1.2 million. SOQUEM
completed geological compilations, geophysical surveys, mapping, sampling, line cutting, and surveying ofexistin g
holes. Ground geophysical surveys carried out included magnetics, VLF-EM, induced polarization (IP), and EM.
SOQUEM completed 16,155 m of diamond drilling including 34 holes totalling 13,519 min the Zone Principale and
2,635 m of exploration drilling on geological and geophysical targets, including Zone "Est", " Chib", " Centrale", and
others. In 1993, SOQUEM re-estimated "reserves" to be 772,000 tons at 6.41% Cu with a cut-off grade of 3.75%
Cu. The "lower" zone (or Lower Zone Principale, westofthe diabase dike) was discovered, and was open in all
directions and offered significant potential for an increasein the reserves at depth.

From 1994 to 1995, Cache (45%) and MSV (55%) concluded an optionagreement to acquire a 100% interestin the
Corner Bay inner block property held jointly by SOQUEM (30%) and Corner Bay Minerals (70%), subject to a
productionroyalty. Cachecarried outengineering studies for the sinking ofa pilot shaft, accessroad repairs (10.5
km), geotechnical surveys (seismic refractionand borehole), land surveying, and site preparation forthe sinking of
the shaft. A diamonddrill program (1,095 m) was also carried out in order to check thedepth extensions ofthe Zone
Principale and Lower Zone Principale. No economic mineralization was intercepted butthe structuralextension at
depth was confirmed.

During the summer 02004, 86 holes totalling 14,434 m were drilled by MSVto increase the drilling density in the
upper part ofthe deposit. A total of 1,448 samples were assayed for Au, Ag,and Cu. During May 2005, four NQ
(47.6 mm) holes totalling 639 m were drilled in the upper part of the deposit to fill in the grid. A total of 103
samples were assayed. Between June 1, 2005 and December 5, 2005, eight new BQ (36.5 mm) holes were drilled
and one old hole was deepened for a total of 10,698 m. These holes were drilled to verify the continuity of the
mineralized zone at depth, to thewestofthe diabase dike. A total of 1,563 samples were assayed.

In 2006, Campbell, 100% owner of MSV, filed the first technical report on the Corner Bay property, including a
Mineral Resource estimate.

From 2007 to 2008, MSV completed 14 drill holes totalling 5,166 mto increase the drilling density from 200 mto
300 m below surface. MSVinitiated an underground bulk sampling programby driving a ramp and establishing
three levels (-55m, -75 m, and -105 m). Development muck totalling approximately 40,000 tonnes was processed at
the Copper Rand Mill. In 2009, Campbell entered bankruptcy and the assetemerged out of bankruptcy as part of
CBAY. Any royalties that existed on the property were no longer valid.

Historical Resource Estimates

In 1989, WGM estimated a historical resource of 1.26 million tons grading 4.63% Cu to adepth of 450 m using a
cut-offgrade 0£3% Cu.
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In 1993, SOQUEM re-estimated "reserves" to be 772,000 tons at 6.41% Cu with a cut-offgrade 0f3.75% Cu.

In 2006, Campbell retained Geostatto prepare a technical report to support the disclosure of Mineral Resources. The
Mineral Resource estimate was prepared in accordance with the CIM definition standards in N1 43-101.

In 2012, CBAY retained RPA to update the Mineral Resources on the Corner Bay property.

The above estimates are considered to be historical in natureand should notbe relied upon, however, they do give
indications of mineralization on the property.

Past Production

No past productionis reported fromthe Corner Bay deposit although 40,119 tonnes of development muck averaging
2.48% Cu and 0.44 g/t Au was processed at the Copper Rand Millin 2008. The mill recoveries were 94% for copper
and 62% for gold.

Cedar Bay

Ownership, Exploration and Development History

Mineralization at Cedar Bay was discovered prior to 1927 by Chibougamau McKenzie. In 1928, Chibougamau
McKenzie sunka shaft downto 7.92m (26 ft).

In 1934, the property was purchased by Cominco and the shaft was deepenedto 159.1 m (522 ft). Two drifts were
driven on the 76.2 m (250 ft) and 152.4 m (500 ft) levels for a total development of 1,442.2 m (4,732 ft). Cominco
also completed approximately 1,523.9 m (5,000 ft) ofdrilling.

From late 1937 to early 1938, Consolidated Chibougamau Goldfields Limited de-watered the mine and completed
work including 46.9 m (154 ft) of drifting, 78.4 m (257.1 ft) of cross-cutting, approximately 100 m® (3,546 ft*) of
slashing,491.6m (1,613 ft) ofchannelsampling, and 132.3 m (434 ft) of test drilling.

In 1951, CamChib acquired the property and completed 23 drill holes fromsurface totalling 4,101.2 m (13,456 ft).

From 1956 to 1958, CamChib undertook an assessment ofthe old shaftand sankanewshaftto311.8 m (1,023 ft).
During that period, CamChib drilled 69 diamond drill holes from surface totalling 11,224.6 m (36,828 ft) and
completed approximately 24,383 m (80,000 ft) of undergrounddrilling.

From 1963 t01966, CamChib completed an additional 24 drill holes fromsurface totalling 1,587.0 m (5,207 ft).

From 1958 to 1990, production fromthe Cedar Bay mine totalled 3,860,707 tonnes (4,255,700 short tons) grading
1.63% Cu and 3.3 g/t Au.

Mining productionstoppedat the 670.5m (2,200 ft) level. Mineralization was undercut on the lowermost 754.3 m
(2,475 ft) level but was never mined due to deteriorating economic circumstances. The existing Cedar Bay mine
shaft extended to a depth 0f1,036.3 m (3,400 ft).

During the winter of 1985 to 1986, a 1,513.0 m (4,964.2 ft) hole was drilled to test whether the "Hanging Wall
Zone" ofthe Copper Rand mine (then owned by Northgate-Patino) extended to the northwest onto CamChib's Cedar
Bay property.

In 1987, five holes were drilled from the 822.9 m (2,700 ft) drift of the nearby Copper Rand mine to intersect the
extension ofthe deposit at depths ranging from518.1 m (1,700 ft) to 762.0 m (2,500 ft).

From January 1994 to February 1995, MSV drilled an additional ten holes fromthe 822.9 m (2,700 ft) drift of the
Copper Rand mine. This drilling confirmed the extension of the deposit to a depth of 1,219.1 m (4,000 ft). No
follow-up drilling was carried out at the time becausethe holes drilled previously required many wedges to intersect
the target zones (strong deviation within theintersected shear zones becauseofthe small core diameter — BQ). All
intercepted mineralized zones were sampled at 0.3 mto 1.5 m intervals and assayed in the on-site laboratory.
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In 2013, the originaldrill logs forthe 1994 to 1995 drill holes fromCopper Rand to Cedar Bay were digitized along
with the outline ofthe levels and mined veins by CBAY. Caracle Creek International Consulting was retained to
construct a 3D digitalmodel of the deposit toaid with the planning of future exploration.

In 2016 to 2017, CBAY with the aid of Orix Geoscience Inc. undertook the digitization ofavailable drill logs from
surface drillholes on the Cedar Bay deposit. Data was entered in Microsoft Excel format from paper drill logs for
141 holes drilled between 1934 and 1986. Logs were found to be missing for approximately 30 holes fromthe 1934
drilling program. Collar, assay, and downhole survey datawere recorded. Assays were not included in the drill logs
for 65 holes. Lithologies were only partially entered. Additional work is required to complete thedataentry and to
recode the lithologies to create a consistentrock code forall holes.

Historical Resource Estimates

Atthe closure ofthe mine in 1990, "provenand probable reserves" at the main zone, just below the lowest mine
level, were estimated to be 250,000 tonnes grading 0.97% Cu and 5.5 g/t Au.

This estimate is considered to be historical in natureand should notbe relied upon. A Qualified Person has not
completed sufficient work to classify the historical estimate as a current Mineral Resourceor Mineral Reserve and
AmAuCu is not treating the historical estimates as current Mineral Resources or Mineral Reserves.

Past Production

Past production fromthe Cedar Bay deposit 0f3,860,707 tonnes grading 1.63% Cu and 3.3 g/t Au was reported
from 1958 to 1990.

GeologySetting

Regional Geology

Rocks underlying the Corner Bay and Cedar Bay Projects occurnear the eastern limit of the Abitibi greenstone belt
in the Superior Province. The Grenville Front, which marks the end ofthe Abitibibelt, is located within 50km from
the Projects.

The stratigraphy of the Abitibi greenstone belt at a large scale is seen as laterally continuous mafic and felsic
volcanic units unconformably overlain by successor basins. In detail, however, mafic and felsic volcanic units lack
laterally persistent marker horizons. Detailed mappingand petrographic, facies, and geochemical data indicate that
many mafic volcanic units ofthe Abitibi greenstone belt represent individual overlapping shield volcanoes. Felsic
volcanic units form lenses with limited lateral persistence, commonly subdivided on the basis of eruption
mechanisms, geochemistry, and stratigraphy. The only units with significantlateral persistenceare the clastic and
chemical sedimentary units at thetop ofmafic to felsic volcanic units.

The stratigraphy ofthe Abitibi belt is autochthonous, based on: (1) the lateral persistence of first-order lithologic and
lithotectonic and/or stratigraphic units throughout the belt; (2) the presence of major folds with upward younging
and upward structural facing at Chibougamau and between the Porcupine-Destor Fault and the Larder Lake-Cadillac
Fault in Québec and Ontario; (3) the presence of crustal sections with outward-younging stratigraphy that are cored
by batholiths, centered onthe Chibougamau area, the Mistaouac pluton, the Poularies pluton, the Round Lake
batholith, and the Kenogamissibatholith; and (4) the presence of crosscutting, in situ geologic relationships between
rockpackages suchas feeder dikes. The continuously upward-younging stratigraphic succession is also supported by
the lack of evidence forany large-scale thrusting, based on: (1) detailed reflection seismic sections, (2) the small
number ofout of-sequence rock units (i.e., older over younger), and (3) other structural studies.

Local Geology

Therocks ofthe Chibougamau area are Archean in age andpart ofthe Chibougamau-Mattagami belt. Within the
Chibougamauarea, the Archean volcano-sedimentary assemblage has originally beendivided intotwo groups, the
Roy Group at the base, overlain by the Opemisca Group. Volcanic rocks predominate in the Roy Group and
sedimentaryrocks in the Opemisca Group. Locally an unconformity separating thetwo groups has been observed.
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The Roy Group is comprised oftwo volcanic cycles which have been divided into four formations. Cycle 1 includes
the Obatogamau Formation (porphyritic mafic volcanics) capped by the Waconichi Formation (felsic volcanics).
Cycle 2 includes the Gilman Formation (mafic volcanics, minor felsic rocks) overlain by the Blondeau Formation
(largely felsic volcanics). The Bordeleau Formation overlies the Blondeau Formation. In the literature, two other
formations have been described, the Chrissie Formation, older thanthe Obatogamau, and the Andy Formation,
immediately following the Obatogamau Formation.

The Opemisca Group consists of an assemblage of'sedimentary and volcanic rocks which lie discordantly on the
predominantly volcanic rocks of the underlying Roy Group. This series includes conglomerates, greywackes,
argillites, tuffs, and porphyritic lavas. At its contact with the LDC, the Stella Formation consists ofa conglomerate
containing 15% to 20% granophyre pebbles derived fromthe granophyric zone ofthe complex. This suggests the
presence of an emergent dome coincident with the Chibougamau anticline within the Chibougamau Pluton. The
Opemisca Group, in the Chibougamau area, comprises two formations, the Stella Formation at the base and the
Hauy Formation at the top.

The LDC occurs at the contactbetween the Obatogamau Formation and the W aconichi Formation. This complex is
a layered stratiformintrusion, comparable to other such complexes as theBushveld in A frica, the Skaergaard in
Scandinavia, and, closerto Chibougamau, the Bell River Complex in Matagami. The LDC has beendated at 2.8 Ga.
The LDC has distinguished four zones, described below.

L. Anorthositic Zone— composed ofanorthosite, gabbroic anorthosite, anorthositic gabbro, and true gabbro. A
maximum thickness 03,000 m has been estimated.

2. Layered Zone — composed of bands of ferro-pyroxenite, gabbrorich in iron oxides, magnetitites rich in
titanium, and vanadiumalternating with anorthosite. The maximum thickness has been estimated at 900 m.
The Layered Zonerocks pass gradually into anorthositic gabbro and anorthosite.

3. Granophyre Zone — composed ofsoda-rich leuco-tonalite.

4. Border Zone — is in contact with theunderlying Roy Group (W aconichi Formation) volcanic rocks. This
zone is discontinuous and is composed of gabbro and anorthosite locally containing a considerable
percentageofquartz.

The Chibougamau Pluton is an elongated rock mass essentially concordant with the regional structure (folds),
comprised of magmatic phases which were differentiatedat depthandinjected successively into oneanother. Their
composition ranges from mela-diorite to trondhjemite. The pluton is also difficult to map, the differentiation
between allthe various phases being difficult to establish. The Chibougamau Pluton consists of pre-tectonic, rare
phasesin the core and syn-to late- tectonic phases showing only minimal deuteric alteration and no metamorphic or
tectonic foliationto thesouthwest.

Property Geology

Comer Bay

The Comer Bay propertyis located onthe southern flank ofthe LDC. It is in contactwith an intrusive breccia, a
transition zone between the Chibougamau Pluton and the LDC. A 300 m to 450 m wide zone of pyroxenites,
gabbros, and magnetites, associated with the Layered Zones, separates this breccia fromthe gabbroic anorthositic
sequence which represents the most important lithology on the Corner Bay property. Structurally, the various
lithologies encountered on the property are cutby numerous north-south, northwest-southeast, and north-northeast
striking brittle-ductile shears and are of different ages. The anorthositic sequence hosts copper mineralization which
generally consists oflenses and/or veins of quartz, carbonate with chalcopyrite andpyrite and lesser pyrrhotite,
sphalerite, and molybdenite. These lenses and veins occur within thenorth-south inverseshear zones (Main Zone,
Chib Zone, WestZone, Central Zone, and East Zone) and northwest-southeast structures ("A","B", "C", and "D"
Zones). In spite of their differing orientations, the mineralized zones generally have a similar alteration pattern
characterized by sericitization and intense chloritization in proximity to the mineralization.
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Work completed has suggested that the north-south shearing represents early alteration patterns and/or late activated
extension fractures with syn- to late-orogenic tectonic movement. The mostsignificantcopper mineralization occurs
within these structures. The regionally significant Proterozoic-aged Ile Gabbro Dike intrudes the property in a
northeast-southwestdirection. Theregional metamorphismis ofthe greenschistfacies.

A geologicalmap ofthe Corner Bay property is shown below.

Doré Copper Mining Corp.

Corner Bay and Cedar Bay Projects
Northwest Quebec, Canada

Corner Bay Property Geology Maren

May 2019 Sourcer Tanguay & Glroux, 2016

CedarBay

The Cedar Bay deposit is hosted by a sheared and altered gabbroic-anorthosite ofthe LDC. The meta-anorthosites
are typically comprised of 70% to 90% plagioclase, which have been heavily altered to epidote and albite. The
Cedar Bay deposit generally has a northwest strike and dips steeply to the northeast. The gold-copper sulphide veins
average approximately 1.5 m in width and are tens to hundreds of metres in strike length. The individual
mineralization lenses have approximately 3:1 down dip to along strike anisotropies. The veins are comprised of
pyrite and chalcopyrite with some gold and minor sphalerite and arsenopyrite. The main alteration minerals are
chlorite, quartz, and carbonates. Locally, pyrrhotite dominates the vein mineral assemblage. Pyrrhotite has a very
heterogeneous distribution within the mineralization.
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A geologicalmap ofthe Cedar Bay property is shown below.
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Exploration

Abitibi Geophysics was contracted to performa borehole time domain electromagnetic survey of hole CB-17-02
using the InfiniTEM XL configuration at an operating frequency of 10 Hz on the Corner Bay property. The work
was conducted from November 12 to 13, 2017. Readings were taken at 10 m intervals down hole and at 5 m
intervals in anomalous areas. Five anomalous responses were identified, two of which were considered to be high
priority targets for followup. RPA is of the opinionthatthereis excellent exploration potentialat the Corner Bay
and Cedar Bay properties. There is potential to extend the resources along strike and at depth.

Mineralization

Comer Bay

The Comer Bay area is characterized by porphyry copper mineralization and shear zone related copper
mineralization commonly associated with dikes apparently related with the Chibougamau Pluton.

Massive to semi-massive sulphide mineralization, which consists of pyrite andchalcopyrite, is associated with

quartz veins more or less parallel to the shearing. On either side of these mineralized lenses, the percentage of
disseminated sulphides gradually diminishes. Many ofthese massive to semi-massive veins are cut by a second
generation of hematitized quartzveins which only contain disseminated to semi-massive sulphides (chalcopyrite and

pyrite).

The alteration zone ofthe deposit is characterized by a sericitization halo of varying thickness (fromcentimetres to
tens of metres) on both sides of the main structure. A network of irregular, sometimes brecciated sulphide
(chalcopyrite and pyrite) quartz-carbonate veins and massive to semi-massive sulphidelenses are developed within
this alteration zone. The sulphides gradually become disseminated on either side of the sulphide lenses. A
combination of chlorite, sericite, and silica alteration is present near the lenses. Carbonate is present ona lesserscak
and is in the form of irregular impregnations and veinlets, which confers a locally brecciated look ofthe rock.

Mineralized zones are observed consistently fromsection to sectionand have a highly variable thickness from 15 cm
to almost 8 m, foran average of2.2 m.
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Oxidation is present fromsurfacedownto a depth ofapproximately 100 m.

CedarBay

The majority of the deposits in the Chibougamau Mining District are located on the "North Flank" of the
Chibougamau anticline with the copper-gold mineralization being largely hosted within various magmatic facies of
the LDC. The gold-copper mineralization at Cedar Bay occurs mostly as hydrothermal sulphide veins. The main
sulphideminerals (10% to 30%) consist largely of pyriteand chalcopyrite with some pyrrhotite (1% to 5%, up to
80+% locally) along with traces of sphalerite and galena. The matrix ofthe mineralization is composedof chlorite
(70% to 90%) with minor quartzand carbonate which couldamount to 15% —20% of the matrix.

Deposit Types

The Comer Bay and Cedar Bay deposits are considered to be examples of Chibougamau-type copper-gold vein
mineralization, which typically consists of pyrite-chalcopyrite-pyrrhotite- sphalerite-galena shear veins.

In the district, theshear veins are present in areas of favourable geological structures. Inthe case of Corner Bay,
they occuralonga secondary north-south conjugate fault branching off ofa primary north-northeast displacement
fault. In the case of Cedar Bay, they are associated with an east-west extensional normal fault splaying offthe north-
northeast trending Lac Dor¢ Fault. This structuralunderstanding ofthe geology, as well as results of previous work
and historic data were used by AmAuCu in planning ofits exploration programs.

The shear veins are formed when there is movement and dilation along existing faults and structures. The
mineralizing fluid thoughtto be sourced fromthe Chibougamau Plutonusedthese dilatedopen spaces within the
shearzone as conduits. The direction of fluid flow within these shears varied depending onthe fault zonetype; the
Corner Bay vertical to sub-vertical mineralized zones are associated with strike-slip faults, while the Cedar Bay
horizontal to sub- horizontal mineralized bodies, with normal faults. The source ofthe gold mineralization within
some deposits is notwellunderstood but has most likely formed at a later phase during regional metamorphism. The
deposits are hosted within the competent anorthosite suite ofrocks which are prone to cracking and dilating. The
depth extent ofthe deposits around Chibougamau is notyet known. The style of mineralization — magmatic massive
sulphides—is not limited by depthand neither is the orogenic gold overprint, with the deepest known mine in the
region, Copper Rand, producing high grade copperand gold fromthe 1,300 m depth below surface.

Drilling

Since acquiring an interest in the Projects in 2017, AmAuCu has completed a 14-hole (includingwed ges) drilling
program totalling 14,047.45 m on the Corner Bay property, from October 2017 to May 2018, and a four-hole
(including wedges) drilling program totalling 4,841.8 m on the Cedar Bay property, from February 2018 to May
2018.

The drilling was contracted to Chibougamau Drilling of Chibougamau, Québec. Chibougamau Drilling used skid-
mounted, hydraulic drills to produce NQ (47.75 mm diameter) core. Setting of wedges was done by the Drilling
Company with the supervision ofan AmAuCucontracted geologist. AmAuCu contracted Orix Geoscience Inc. to
plan the hole collarlocations, azimuth, and dip.

The locations ofthe drillholes in the field were spotted usinga Garmin handheld GPS instrument andthe azimuth
of the holes was established by compass. An inclinometer was used to establish the dip. The orientation ofthe holes
with depth was determined using a Reflex EZ-Gyro instrument in single-shot mode with readings taken at 25 m
intervals. Upon completion, the holes were surveyed using the multi-shotmode.

The AmAuCu contracted geologistchecked the core at the drill before making the decision to terminate the holes.
Upon completionofthe holes, thecasings were left in the ground and properly marked for easy retrieval. The Cedar
Bay collars were subsequently surveyed with differential GPS and the finallocation ofthe Comer Bay collars was
determined by a handheld GPS instrument.

Drill core was placed sequentially in wooden coreboxes at thedrill by the drillers and was transported to a secure
core logging facility at the Copper Rand site on a daily basis by the drillers.
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The core was descriptively logged and marked for sampling by AmAuCugeologists paying particular attention to
lithology, structure, alteration, veining and sulphide mineralization. Logging and sampling information was entered
into a Microsoft Excel-based core logging sheet.

The photography ofthe core was not done in a consistentmanner and geotechnical data (RQD, core recovery,
number of fractures permetre) should be collected in the futureeventhoughthecore is very competent, with few
fractures.

The drilling campaign was successfulin identifying the continuation ofhigh grade mineralization at both Corner
Bay and Cedar Bay.

At Comer Bay, the drill programexpanded the mineralization around the historic drillhole CB-05-92 creating the
mineralized vein called "Lower Deep". Although the new intercepts were notas thick orhigh grade asthe historic
hole, they stillmaintained grades ofover 1.5% Cu overa two metre true width. Below the dyke, the drillcampaign
expanded thehistoric 2012 resources by extending the mineralization along strike to the south. The intercepts are
thicker on the southernmostsection drilled in holes CB-18-05/06/07. Furtherdrilling along strike to the southbelow
the dike, coupled with the infill drilling in the undrilled area between the Lower Deep Vein and the Main Below
Dike Vein, is warranted.

At Cedar Bay, the drilling confirmed the results of the 1994/1995 drill holes from underground fromthe Copper
Rand mine, as well as providing several new intercepts across the threedefined vein zones foruse in futureresource
estimates.

For future drilling campaigns, RPA recommends thatalldrill hole collars be surveyed with differential GPS upon
completion ofthe hole. RPA also recommends that core handling procedures in the future includesystematic core
photography ofthe entire length ofholes, both wet and dry. Sampled intervals should be photographed both before
and after sawing. Geotechnical data including RQD, core recovery and the number of fractures per metre should be
collected forthe entire length ofthe holes onaregular basis as part ofthe core logging protocol as opposed to only
indicating any poor quality core in the log books.

Sampling, Analysis and Security of Samples

Corner Bay and Cedar Bay 2017-2018 Drilling Campaign

All core was logged for lithology, mineralization, type and intensity of alteration, vein mineralogy and component
percentageand structural components such as faults, fractures, contacts, bedding, and cleavage measured relative to
the core axis.

Samples were designated by thelogging geologist based on lithology, mineralogy, alterationand structure. Sample
lengths were typically in the 1.0 mto 1.5 mrange, but varied from a minimum of 0.28 mto a maximum of 1.78 m.
Shouldersamples, typically 0.5m in length, were taken on either side of mineralized intervals. Samples were not
taken across lithological contacts.

Each sample was given an identifier froma three-part tagsystem. The core was cutin halflongitudinally using a
diamond saw, with halfbeing sent for analysis and halfremaining in the core boxas a permanent record. One patt of
the sample tag was placed in the sample bag, one was placed with the remaining corein the box,and the third tag
remained in the sample book as a reference.

Unmarked standards and blanks were introduced into the sample streamand the core duplicates were taken by
quarter-sawingthe core at regular intervals.

Samples were couriered weekly or bi-weekly to the ALS facility in Val d'Or, Quebec in batches of 100 samples. At
ALS, the samples were dried, crushed to 70% passing 2 mm, a 250 g sample pulverized to 85% passing 75 microns,
and riffle splitaccordingto ALS sample preparation code PREP-31.

Gold was determined by fire assay on a 30 g sample with an AAS finish (ALS Code Au-AA23). Samples assaying
greaterthan 10 g/t Au were re-assayed with a gravimetric finish (ALS Code Au-Grav21).

34



A one-gram split of pulverized material from each sample was couriered to the ALS facility in Vancouver for
analysis ofa48-element suite by Inductively Coupled Plasma — Mass Spectrometry after a four-acid digestion (ALS
Code ME-MS61). Samples yielding analyses of certain metals over 10,000 ppmwere re-analyzed by HCl leach with
AAS finish aftera three-acid digestion (ALS Code A g-OG62).

ALS uploaded analytical certificates and Excel spreadsheets to their online site fromwhich AmAuCu could access
and download the data.

The ALS laboratory is independentand certified under the SCC, having been assessed and foundto conform with
the requirements of ISO/IEC 17025:2005 and the conditions for accreditation established by SCC. The laboratory is
recognized as an accredited testing laboratory for the specific tests or types of tests listed in the scope of
accreditation approved by SCCon the SCC's website at www.scc.ca.

RPA concurs with the adequacy ofthesamples taken, the security ofthe shipping procedures, and the sample
preparation and analytical procedures at ALS.

Quality Assurance and Quality Control

Accuracywas assessed by areview ofassays of CRM standards,andby check assaying at outside accredited
laboratories. Assay precision was assessed by reprocessing duplicate samples from each stage of the analytical
process from the primary stage of sample splitting, through sample preparation stages of crushing/splitting,
pulverizing/splitting, and assaying. AmAuCu's QA/QC protocol consisted of a regular insertion of blanks,
duplicates, and multiple standards within each sample batch. Field duplicate samples were analyzed to determine the
level of analytical precision.

The precision levels are very good for gold mineralization and the gold, silver, and copper assays are accurate with
no significant bias evident. Overall, RPA is of the opinion that the assay results are reliable and acceptable to
support the current resource estimate.

In summary, the copper and gold assays are accurate with no significantbias evident. In RPA's opinion, the QA/QC
programas designed and implemented at the Projects is adequate and the assay results within the database are
suitable forusein a Mineral Resourceestimate.

Data Verification

Corner Bay Database Verification

The 2017 to 2018 assay data was compared with the assay certificates fromthe laboratory. A totalof 1,251 samples
fromthe drill hole database, representing 15% ofthe samples in the database, were matched with values from 18
assay certificates. No issues were identified.

RPA performed routine database validation checks specific to GEMS to ensure theintegrity ofthe database records.
RPA also performed visual drill hole trace inspections and checks on extreme and zero assay values, intervals not
sampled ormissing, and interval overlapping. RPA did not find any issues.

Mr. Luke Evans, M.Sc., P.Eng., RPA Principal Geological Engineer, carried out a site visit onJuly 17,2018. During
the site visit, Mr. Evans reviewed drill core and logs fromseveraldrillholes, and visited a number ofthe recentdrill
collar locations.

Cedar Bay Database Verification
The drill hole databasewas provided to RPA as a set of comma separated files. The data includes underground

drilling from 1994-1995 and surface drilling from2018. The drilling data consists of collar information, downhole
surveys, lithological descriptions, Au g/t, Cu %, and Ag g/tassays.
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Entries from the assay datatable were compared with laboratory assay certificates forthe 2018 drilling program.
RPA verified 514 samples, representing 26% of the samples in the assay database, with values from 12 assay
certificates. No issues were identified.

RPA performed routine database validation checks specific to GEMS to ensure theintegrity ofthe database records.
RPA also performed visual drill hole trace inspection and checks onextreme and zero assay values, intervals not
sampled ormissing, and interval overlapping. RPA performed additional checks for the conversion fromimperial to
metric units forthe 1994 data.

Mr. Luke Evans, M.Sc., P.Eng., RPA Principal Geological Engineer, carried out a site visit on July 18,2018. During
the site visit, Mr. Evans reviewed drill core and logs fromseveraldrillholes, and visited a number ofthe recentdrill
collar locations.

Density Database Verification

Cormner Bay

Historically, a bulk density 0f3.25 g/cm’ was used at Corner Bay, however, no documentation or data was available
to supportthis value.

In 2012, RPA sent independent control samples collected during the site visit for bulk density determinations at an
independentpreparation laboratory. In total, 38 density measurements were taken. Results ranged from2.75 g/cn? to
3.86 g/cm?’, with an average 0f3.09 g/cm?’. From the limited amount of data available, RPA noted that there was a
positive relationship between copper grade and density, however, not enoughvalues were available to derive a
reliable regression function that would allow the useofa variable density model. A value of3.12 g/cm’® was derived
from the 38 measurements after factoring the individual density measurements by therelative proportiono f blocks
above 2% and 5% Cu. A 3.12 g/cm?’ value was assigned to Vein 1 and Vein 2 in 2012.

In 2018, 67 specific gravity measurements were completed on core from Main Below Dike Vein, resulting in an
average valueof2.8 g/cn? for the mineralized material.

The bulk density values used for the current estimate were 3.1 g/cn’ for Vein 1 and Vein 2, and 2.8 g/cm’ for Main
Below Dike and Lower Deep veins.

CedarBay

A totalof23 specific gravity measurements were made on core samples fromtwo drill holes, consisting oftwo Vein
1 intercepts, one Vein 2 intercept, and one Middle Vein intercept. The measured values ranged from2.17 g/cm’ to
3.4 g/cn?’. An averagebulk density valueof2.9 g/cm® was used for Cedar Bay mineralized veins.

RPA recommends that AmAuCu start measuring bulk density values forallmineralized samples and update the
density database foruse in future Mineral Resource estimates.

RPA is ofthe opinion that database verification procedures forthe Corner Bay and Cedar Bay comply with industry
standards and are adequate for the purposes of Mineral Resource estimation.

Mineral Resource Estimate

RPA prepared an initial Mineral Resource estimate for the Cedar Bay deposit,andupdatedthe Mineral Resource
estimate forthe Corner Bay deposit. The resource models were interpreted under the assumptionthatthese deposits
would potentially be mined by underground methods.

The Comer Bay Mineral Resource includes 1.35 Mt at average grades 0f3.01% Cu and 0.29 g/t Au, containing 89.8
MIb of copperand 13,000 ounces of gold in the indicated category, and 1.66 Mt at average grades 0£3.84% Cu and
0.27 g/t Au, containing 140.3 Mlb ofcopperand 15,000 ounces of gold in the inferred category.
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The Cedar Bay Mineral Resource includes 130kt at average grades 0f9.44 g/t Au and 1.55% Cu, containing 39,000
ounces ofgold and4.4MIb of copperin the indicated category, and 230kt at average grades of 8.32 g/t Au and
2.13% Cu, containing 61,000 ounces ofgold and 10.8 MIb of copperin the inferred category.

This Mineral Resource estimate was completed using Geovia GEMS 6.8 software. Two 3D geological models were
built and usedto constrain and populateresource block models. The block grade estimates were based on the OK
and ID3 interpolation methods. The Mineral Resources are reportedat a cut-off grade 0£1.5% Cu for Corner Bay
based ona copperprice of US$3.25 perpound, and ata 2.9 g/t Au cut-off grade for Cedar Bay basedon a US$1,400
perounce goldprice. High grade assays were capped at various levels dependingon theassay statistics for each
domain.

RPA is not aware ofany environmental, permitting, legal, title, taxation, socio-economic, marketing, political, or
otherrelevant factors thatcould materially affect the Mineral Resource estimate.

CORNER BAY MINERAL RESOURCES -DECEMBER 31,2018
AmAuCu Mining Corporation — Corner Bay Project

Tonnage Cu Au Cu Metal Au Metal
Classification Vein (Mt) (%) (g/t) (Mlb) (koz)

Indicated Vein 1 0.80 3.08 0.31 54.4 8
Vein 2 0.30 2.75 0.28 18.3 3
Main Below Dike 0.25 3.11 0.22 17.0 2
Lower Deep - - - - -
Total 1.35 3.01 0.29 89.8 13

Inferred Vein 1 0.45 2.91 0.24 28.7 3
Vein 2 0.08 2.82 0.22 5.1 1
Main Below Dike 0.75 3.12 0.18 51.7 4
Lower Deep 0.38 6.58 0.50 54.9 6
Total 1.66 3.84 0.27 140.3 15

Notes:

1. CIM definitions were followed for Mineral Resources.

2. Mineral Resources are estimated at a cut-off grade of 1.5% Cu.

3. Mineral Resources are estimated using a copper price of US$3.25 per pound, and exchange rate of US$1=CS$1.25.

4. A minimum mining width of two metres was used.

5. Bulk density was 3.1 t/m* for Vein 1 and Vein 2 and 2.8 t/m® for Main Below Dike and Lower Deep veins.

6. Numbers may not add due to rounding.

CEDAR BAY MINERAL RESOURCES - DECEMBER 31,2018
AmAuCu Mining Corporation — Cedar Bay Project

Tonnage Au Cu Au Metal Cu Metal
Classification Vein (kt) (g/t) (%) (koz) (Mlb)
Indicated 10_20 87 12.33 2.12 34 4.1
Central A 43 3.63 0.38 5 0.4
Central B - - - - -
Total 130 9.44 1.55 39 4.4
Inferred 10_20 76 12.16 2.15 30 3.6
Central A 25 3.35 0.38 3 0.2
Central B 129 9.01 2.45 29 7.00
Total 230 8.32 2.13 61 10.8

Notes:
1. CIM definitions were fllowed for Mineral Resources.
2. Mineral Resources are estimated at a cut-off grade of 2.9 g/t Au.
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3. Mineral Resources are estimated using a gold price of US$1,400 per ounce, and exchange rate of US$1 = C$1.25.
4. A minimum mining width of two metres was used.

5. A bulk density of 2.90 t/m® was used.

6. Numbers may not add due to rounding.

Mining Operations

This section is not applicable as the Corner Bay Project and the Cedar Bay Project are not development or
production properties.

Exploration and Development

RPA is ofthe opinion that there is good potential to increasethe resourcebase at the Corner Bay and Cedar Bay
Projects, and additional exploration and technical studies are warranted.

RPA has reviewed and concurs with AmAuCu's proposed exploration programs and budgets. Phase I of the
recommended work program will include a significant amount of drilling including a total of 16,000 m at Corner
Bay and 7,000 m at Cedar Bay. At Corner Bay, the drilling is a combination of'step-out holes to test the extent of the
mineralization, follow up on parallel veins, and upgrade portions ofthe inferred Mineral Resources to indicated
Mineral Resources. Drilling at Cedar Bay is designedto explore the known structures andto expandresources along
strike and at depth. The Phase [ budget will also support certain technical studies including metallurgical testwork
and a Mineral Resourceestimate updateat both projects. This would be incorporated intoa preliminary economic
assessment. Details ofthe recommended Phase I programcan be foundin the table below.

PROPOSED BUDGET - PHASE I
AmAuCu Mining Corporation — Corner Bay and Cedar Bay Projects

Item CS
PHASEI

Head Office Expenses & Property Holding Costs 600,000
Project Management & Staff Cost 250,000
Travel Expenses 40,000
Diamond Drilling (23,000 m) 2,760,000
Analyses 80,000
Permitting & Environmental Studies 225,000
Mineral Resource Estimate Updates 75,000
Metallurgical Testwork 40,000
PEA 250,000
Social/Consultation 50,000
Subtotal 4,370,000
Contingency (10%) 437,000
TOTAL 4,807,000

Surface locations ofthedrill collars for the Corner Bay and Cedar Bay projects are shown in the figuresbelow. All
collars are located on claims, mineral leases or concessions belongingto AmAuCu. For Corner Bay the drilling will
lookto extend the ore bodyto thesouth and testa parallel vein 450 meters to the eastofthe main Corner Bay vein.
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Corner Bay
Proposed Collar Locations

+5511000

® Previous drilling

® Proposed collars

For Cedar Bay, two collars are proposed and off-shoots fromthosetwo holes willbe done using directional drilling .
The upcoming program will drill from the NE while the 2018 program was drilled fromthe west. Nearly all of the
previous drilling on the property was done fromunderground.

Cedar Bay
Proposed Collar Locations

+5527500

® Previous drilling Looking down

® Proposed collars
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Other Properties

Claims near Joe Mann Mine

AmAuCu is acquiring four mining claims immediately north ofthe Joe Mannmine. This is in addition to 18 claims
that AmAuCu already has in the area. The Joe Mann mine is located approximately 50 km south of the town of

Chibougamauandaccessible yearround on a secondary road.

A map ofthe new claims and existing claims is shownbelow.

- Québecaa
Existing Cbay claims ; ——— . — v
£ Claims being acquired 0 2 km

The new claims lie just north ofthe Joe Mann mine and are believed to host the down dip extensionof part of the

strike of the orebody. The Joe Mann mine operated intermittently between 1956 and 2007 producing 4,754,375
tonnes @ 8.26 g/t Au and 0.25% Cu.

The new claims will comprise the same geology and alteration patterns as the Joe Mann mine. The host rocks are
interlayered basalts, gabbro sills, volcanic sediments, and rhyolitic dykes with a sub-vertical dip running E-W . The
mineralization in this area is mostly associated with veins occurringalongthe rhyolite dyke margins along E-W
trending shear zones. From the known mineralization at the Joe Mann site, the mineralized veins are quartz-
carbonate and range form 10cm to Sm wide and extend very deep into the ground (beyond 1100m). Since the
economic mineralization at Joe Mann was not restricted to one zonebutseveral parallel vein zones following shears
and rhyolite dykes, more parallel zones can be explored forto the north in the new claims.
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The area in the claims are heavily vegetated so surface mapping will require stripping of the area, leaving
geophysics as the goto method and first step to properly assess this area. Magnetic surveys can help identify the
underlying geology and map out the geological contacts between the mafic units and the rhyolite dykes. Ground IP
and EM would then further help to identify the demagnetized and altered shear zones (chloritic and sericitic
alteration) as well as the presence ofhigh resistivity zones related to quartzveining,.

Once the initial geophysical surveys have been completed and the results evaluated, if the results are positive a
drilling campaign may be considered to further test theanomalous identified zones for mineralization.

Devlin Property

The Devlin property is located approximately six kilometers to the west ofthe Corner Bay Property comprising 50
claims and approximately 2,760 hectares. The Devlin deposit is a flat lying (horizontal) magmatic massive sulfide
deposit close, <100m, to surface. It differs fromthe other deposits around the area becauseit is hosted within the
Chibougamauplutonitself. The other deposits are allhosted within the surrounding anorthositeand are all vertical
deposits. The magmatic fluids most likely exploited a plane of weakness within the pluton and the ore was
emplaced. A bulksample was taken in the 1980s so ramp access already exists. Three deeper holes down to 700
meters have beendrilled and another deeper parallel systemwas not intercepted. The exploration potential of the
Devlin property relies onthe possibility ofidentifying a feeder systemand off-setlenses under the lake. The feeder
structure is likely to be one ofthe main NE trending faults (Lac Dore parallel).

The historical resources ofthe Devlin deposit prepared by prior the owner are 107,900 measured tonnes at 2.90%
Cu, 304,500 indicated tonnes at 2.33% Cu and 336,800 tonnes at 2.42% Cu.

Due to the limited exploration potential, currentsize ofthe resourceand lower grade ofthe deposit compared to
AmAuCu's other properties, the Devlin property is notconsidered a material property.

Gwillim Property

The Gwillim property is located tenkilometers northwestofthe townofChibougamau and comprises 16 claims
comprising 384.63 hectares in a 50-50 JV with Prodigy Gold Inc., a company controlled by Argonaut Gold Inc.
AmAuCu owns 100% of six claims comprising 101.79 hectares.

The Gwillim mine operated between 1974 and 1976 and again from 1980 to 1984. In total 245,245 shorttons were
mined at a grade 0f0.142 o7/t (4.86 g/t)and 0.06% Cu. In 1987 two high grade intercepts were drilled by the then
operator Greenstone Resources at moderate depths 0f200to 300 meters at the KOD zone (300m south ofthe mined
Main zone). The intercepts were 7 meters at 33 g/t and 7.9 meters at 17.9 g/t. A further25holes were drilled from
surface before a ramp was developed andthe zone was further explored fromundergroundin 1988 but not mined. In
1989 three more surface holes were drilled to depths of 400m with one failing to hit the east plunging ore zone
because of deviation. Greenstone did not follow-up afterwards. In 2018, AmAuCu drilled a surface hole to extend
the strike ofthe zone and the results were not significant.

The mineralization is hosted in quartz-carbonate veins with limited amounts of massive sulfides. The ore is mainly
gold with trace amounts of copper which points to a different style of mineralization than Cedar Bay for example.
There are two vein zones identified parallel to each other <50m apart with the mineralization predominantly
occurring in the northernmost vein. Thestructure is oriented E-W which sets it apart fromthe main deposits in the
camp and because ofits unique structuralnaturenotas much is known aboutit compared to other deposits which
can be tied into a similar structural system.
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The Gwillim main zone was the resource thatwas mined. The KOD zone was only briefly explored before being
abandoned butpresents a potential zone that is notvery deep and already has ramp access.

A report from 1989 outlines the last calculated resource for the KOD zone as 216,000 tons at 0.334 0z/t, which
roughly equals 70,000 ounces. This is considered historical in natureand not 43-101 compliant.

Due to the exploratory nature ofthe deposit, the Gwillim property it is not considered a material property.
Lac Doré

The deposit is shallow and located approximately three kilometers to thesouth westofthe Copper Rand mill on the
southsideofLac Dor¢ as part ofthe Cedar Bay property. Thedeposit's mineralization, hostrocks and formationare
similar to the Cedar Bay deposit. A double ramp was built by Westminer in the late 80s and early 90s to access the
Lac Dor¢ deposit. Upon commencing mining, the structures were determined to be heavily faulted in two directions
and the ore lenses were discontinuous resulting in higher cost and less ore than originally thought. Drilling
immediately beneath the known resources to a depth of approximately 400 meters depth, did not result in the
identification ofadditional ore and as a result W estminer decided to stop the operation. The historicalresources are
209,000 tonnes ata gradeof1.23% Cu and 4.35 g/t Au.

The majority of the value ofthe Lac Dore ore is in gold and not in copperas at Cedar Bay and it is believed that Lac
Doré and Cedar Bay are offsets on similar mineralizing events.

There is exploration potential along strike to the NW towards the Lac Doré fault and also in the other direction
towards the southeast. In addition there is explorationpotential downdip ofthe knownmineralized zone. The areas
downdip ofthe known mineralization and towards the Lac Dor¢ fault will require drilling from the Lake. There are
no plans to immediately drill the Lac Doré deposit.

Due to the exploratory nature ofthe Lac Doré deposit, it is not considered a material property.
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Selected Financial Information

A summary of selected financial information of AmAuCu for the unaudited interimperiod ended June 30,2019, and
for the years ended December 31, 2018 and 2017 is set out below and should be read in conjunction with the
AmAuCu Audited Annual Financial Statements and the AmAuCu Interim Financial Statements attached hereto as

AppendixD and F, respectively:

Interim Period ended June Financial year ended Financial year ended
30,2019 December 31,2018 December 31,2017
Total expenses 953,133 3,756,481 3,084,379
Other income - 465,000 945,000
Loss and comprehensive loss (953,133) (3,291,481) (2,139,379)
Total assets 6,156,571 196,907 1,811,735
Total current liabilities 1,741,272 828,068 472,840
Total equity 4,415,299 (631,161) 1,338,895

Management's Dis cussion and Analysis

The MD&A for AmAuCu for the financial years ended December 31, 2018 and 2017 is attached to this Filing
Statement as Appendix E. The MD&A for AmAuCu is a review of how AmAuCu performed during the period
covered by the AmAuCu Audited Financial Statements and of AmAuCu's financial condition and future prospects.
The MD&A complements and supplements the AmAuCu Audited Financial Statements and should be read in
conjunction with the AmAuCu Audited Financial Statements and therelatednotes forthe financial years ended
December31, 2018 and 2017.

The MD&A for AmAuCu as at and for the three and sixmonths ended June 30,2019 and June 30,2018 is attached
to this Filing Statement as AppendixG. The MD&A for AmAuCu is areview ofhow AmAuCu performed during
the period covered by the AmAuCu InterimFinancial Statements and of AmAuCu's financial condition and future
prospects. The MD&A complements and supplements the AmAuCu InterimFinancial Statements and should be
read in conjunction with the AmAuCu InterimFinancial Statements and therelated notes as at and for the three and
six months ended June 30,2019 and June 30,2018.

Trends

AmAuCu's future sales will be doré metal and copper concentrate containing precious metals, principally gold.
Therefore, AmAuCu's revenues willbe strongly influenced by the futureprice of gold and copper. Metal prices are
subject to volatile price movements, which canbe materialand occurovershort periods oftime,and could have a
material adverseimpact on AmAuCu's financial performance and results of operations. AmAuCu's principal costs
will be labour, electricity and materials. Labour will be sourced locally whenever possible. While the labour pool in
the Chibougamau area is relatively small, given that AmAuCu's mining operations will be within commuting
distance, AmAuCu should have an advantage compared to other projects. Electricity is always a large cost
component in any mining operation and electricity costs are quitestable in the Province of Quebec. The costs of
goods andservices may increasein the future, and could havea materialadverseimpacton AmAuCu's financial
performance andresults of operations.

Description of Securities

AmAuCu is authorized to issue an unlimited number of common shares. The holders ofthe AmAuCu Shares are
entitled to (i) vote at any meeting of shareholders of AmAuCu; (ii) receive any dividend declaredby AmAuCu; and
(iii) receive the remaining property of AmAuCu on dissolution.

Consolidated Capitalization

The following table outlines the capitalization of AmAuCu as at December 31,2018 and as at the date ofthe Filing
Statement. The table should be read in conjunction with the AmAuCu Financial Statements and with areference to
the material changes as further described beneath the table.
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Outstanding as of date of
. . . . Outstanding as of Filing Statement prior to
Designation of Security Amount Authorized December 31,2018 giving effect to the
Transaction
AmAuCu Shares Unlimited 14,580,000 19,222,857
Notes:

1.  As at December 31,2018, there was a deficit of $5,430,860.
2. On March 14, 2019, AmAuCu issued 142,857 AmAuCu Shares in connection with financial advisory services rendered to AmAuCu.
3. On May 31, 2019, AmAuCu issued 4,500,000 AmAuCu Shares in connection with the CBAY Acquisition.

As ofthe date ofthis Filing Statement, AmAuCu has 1,187,500 AmAuCu Options to acquire AmAuCu Shares at a
price of $0.50 per AmAuCu Share outstanding. Ofthese AmA uCu Options, 500,000 AmAuCu Options expire on
June 9, 2022, 487,500 AmAuCu Options expire on March 1, 2023, 150,000 AmAuCu Options expire on April 30,
2023, and 50,000 AmAuCu Options expire on April 19, 2024.

In connection with the AmAuCu Private Placement, on November4,2019, AmAuCuissued3,861,983 AmAuCu
Subscription Receipts which will be automatically converted immediately prior to the completion ofthe Transaction,
without further payment oraction onthe partofthe holder, upon satisfaction ofthe Escrow Release Conditions, into
one AmAuCu Unit, subject to adjustment as provided for in the Subscription Receipt Agreement. Each AmAuCu
Unitis comprised of one AmAuCu Share and one-halfofone AmAuCu Warrant. Each whole AmAuCu Warrant
will entitle the holder thereofto purchase, subject to adjustment as provided forin the Warrant Certificates, one
AmAuCu Share at a price 0f$1.95 per AmAuCu Share at any time on or before November4,2021.

Upon the satisfaction ofthe Escrow Release Conditions, AmAuCu willissue an aggregate of 188,260 AmAuCu
Broker Warrants which will entitle the holder thereofto purchase, subjectto adjustment,one AmAuCu Share at a
price of $1.30 per share at any time on or before the date which is 24 months after the date the Escrow Release
Conditions are satis fied.

Prior Sales

Excluding the sale ofthe AmAuCu Subscription Receipts pursuant to the AmAuCu Private Placement, during the 12
month period before the date ofthis Filing Statement, AmAuCu has issued the following AmAuCu Shares:

Date of Issue Price per AmAuCuShare Number of AmAuCu Shares
March 14,2019 $0.70 142,857
May 31,2019 $1.45 4,500,000

Note:
1. Issued to OPIL in connection with the CBAY Acquisition.

Stock Exchange Price

The AmAuCu Shares are notlisted for trading onany stock exchange or market.

Executive Compensation

The following disclosure is presented in accordance with Form51-102F6 - Statement of Executive Compensation.

Forthe financialyearended December 31,2018, the Named Executive Officers of AmAuCu were the following:
e  Mario Stifano, ChiefExecutive Officer and Director; and

e Emest Mast, President, Chief Operating Officer and Director.



Compensation Discussion and Analysis
Compensation Governance

The AmAuCu Board is responsible for determining the compensation for the Named Executive Officers. The
AmAuCu Board ensures that total compensation paid to the Named Executive Officers is fair, reasonable and
consistent with AmAuCu's compensation philosophy.

Philosophyand Objectives

AmAuCu's compensation philosophy and objectiveis to provide competitive compensation to attract, retain and
motivate qualified and experienced executives in order for AmAuCu to achieve its strategic plan andbudgets andto
actin the interests of AmAuCu by being financially responsible. Achievement oftheseobjectives is expected to
contribute to an increase in shareholder value of AmAuCu.

Peer Group

The AmAuCu Board compares AmAuCu's compensation structure and levels with a peer group of companies,
including base salary and equity incentive compensation according to position title, organizationalrole and overall
scope of responsibility. The 2018 peer group used by the AmAuCu Board included publicly traded mining
companies with which AmAuCucompetes forexecutivetalentand which AmAuCu sees as its best comparables in
order to ensure AmAuCu remains competitive in attracting, motivating and retaining highly qualified and
experienced executives. Companies were independently selected forinclusionin the peer group based on an in-
depth review of many factors, including company size, geographic location, market capitalization, asset
composition, degree of complexity and stage of operations.

Elements of Executive Compensation

Executive officers of AmAuCu receive both fixed compensation and performance-based variable incentive
compensation. Total compensation ofexecutive officers of AmAuCu is comprised ofbase salary and long-term
incentives in the formofincentive stock options. The allocation oftotal compensation to these different elements is
notbased ona formula but is intended generally to reflect market practices andrealities as well as the AmAuCu
Board's discretionary assessment ofan executive officer's pastcontributionand ability to contributeto future short
and long-termbusiness results. The AmAuCu Board annually reviews thetotal compensation packageofeach ofthe
executive officers of AmAuCu onan individual basis against the backdrop ofthe compensation goals and objectives
describedabove.

AmAuCu provides executive officers with base salaries thatrepresenta fixed element of compensation and their
minimum compensation forservices rendered, or expectedto be rendered. The base salary of executive officers
depends on the scope oftheir experience, responsibilities, leadership skills, performance, lengthofservice, general

industry trends and practices, competitiveness and AmAuCu's existing financial resources. Base salaries are
determined annually by the AmAuCu Board.

Long-termincentive compensation is provided through the granting of individual option grants. Equity incentive
awards are designed to motivateexecutives to achievelong-termsustainable business results, align their interest
with those of shareholders and to attract and retain executives. Awards are made based on a variety of factors, such
as the need to attract orretain key individuals, competitive market conditions and internal equity. Previous grants are
taken into account when considering new grants.

Risks

The AmAuCu Board recognizes thatcertain elements of compensation could promote unintended inappropriate or
excessive risk-taking behaviours; however, AmAuCu seeks to ensure that executive compensation packages
appropriately balance short-termincentives, in the formofbase salaries, and long-termincentives, in the formof
option-based awards. Asaresult ofthe factors discussed above, the AmAuCu Board does not believe that its
compensation policies and practices are reasonably likely to have a materialadverse effect on AmAuCu.
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Named Executive Officers and directors of AmAuCu are notpermitted to purchase financial instruments, including,
for greater certainty, prepaid variable forward contracts, equity swaps, collars, orunits of exchange funds, that are
designed tohedgeoroffset a decrease in market value of equity securities granted as compensationorheld, directly
or indirectly, by the Named Executive Officer or director.

Stock Option Plan

AmAuCu does not currently have a stock option plan in place. Individual option grants are approved by the
AmAuCu Board fromtime to time, including uponnew directors being appointedto the AmAuCu Board and the
addition ofa senior managerto support AmAuCu's projects.

Summary Compensation Table

The following table sets forth the compensation paid, payable, awarded granted, given or otherwise provided,
directly orindirectly, to each Named Executive Officer of AmAuCu during the financial years ended December 31,
2018 and 2017 and for the six months ended June 30, 2019.

Name
and
principal
position

Year

Salary
®

Share-
based
awards

(€))

Option-
based
awards

®

Non-equity incentive
plan compensation

®)

Annual
incentive
plans

Long-
term
incentive
plans

Pension
value

®)

All other
compensation

(€))

Total
compensation

(€))

Mario
Stifano,
Chief
Executive
Officer
and
Director

2019
2018
2017

61,9500

61,950

Ernest
Mast,
President,
Chief
Operating
Officer
and
Director

2019
2018
2017

100,000
200,000
25,000

100,000

206,5000

100,000
200,000
331,500

Notes:

1. 150,000 options were issued to Mr. Stifano, vesting equally over three years on each of March 1, 2019, March 1, 2020 and March 1, 2021.
A valuation of $0.413 per option was determined using the Black-Scholes Model.
2. 1,000,000 AmAuCu Shares were issued to Mr. Mast at a deemed price of $0.10 per AmAuCu Share in lieu of cash fees for consulting
services rendered, consisting of (i) 250,000 AmAuCu Shares issued on June 9, 2017 as consideration for entering into the management
consulting agreement; and (ii) 750,000 AmAuCu Shares paid in equal monthly installments on the first day of each month over the balance
of 2017.
3. 500,000 options were issued to Mr. Mast, with 200,000 options vesting January 1, 2018, 150,000 options vesting on January 1, 2019 and

150,000 options vesting on January 1, 2020. A valuation of $0.413 per option was determined using the Black-Scholes Model.

Outstanding Share-based Awards and Option-based Awards

The following table provides a summary ofall outstanding share-based awards and option-based awards held by
each ofthe Named Executive Officers as at December31,2018.
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Option-based Awards
Number of securities
underlying Option exercise Value of unexercised
unexercised options price Onption expiration | in-the-money options
Name #) (&) date (&)
Mario Stifano, Chief 150,000(D 0.50 March 1,2023 Nil
Executive Officer and
Director
Ernest Mast, President, 500,000 0.50 Tune 9, 2022 Nil
Chief Operating Olfficer
and Director
Notes:

1. Mr. Stifino's options vest equally over three years on each of March 1, 2019, March 1, 2020 and March 1, 2021.
2. Mr. Mast's options vest as to 200,000 on January 1, 2018, 150,000 on January 1, 2019 and 150,000 on January 1, 2020.

Incentive Plan Awards— Value Vested or Earned During the Year

No option-based awards or share-based awards value vested during the financial year ended December 31,2018 and

no non-equity incentive plan compensation was earned during the financial yearended December 31,2018 for any
Named Executive Officer.

Pension Plan Benefits

AmAuCu doesnot providea pension to its directors or Named Executive Officers.

Termination and Change of Control Benefits

Pursuant to a management consulting agreement dated June 9, 2017 between AmAuCu, Emest Mast (the
"Consultant") and EDM Mining and Metals Advisory Inc. ("EDM"), a private corporation controlled by Ernest
Mast, in the event ofa changeofcontrolof AmAuCu, andifthe Consultant's services, as per the contract are no
longerrequired in the year subsequent to the change of control, EDM shallbe paid an amount equalto 12 months of
service.

Director Compensation
Director Compensation Table

The following table provides a summary ofallamounts of compensation provided to the directors of AmAuCu
during the financial yearended December31,2018.

Option- Non-equity
Fees Share-based based incentive plan Pension All other
earned awards awards compensation value compensation Total
Name 3) $) 3) $) $) $) $)
Frank Balint, - - 30,975M . . - 30,975
Director
Ewan - - 61,950 - - - 61,950
Downie,
Director
Matt - - - - - - -
Manson,
Director®
Brent - - 30,975@ - - - 30,975
Omland,
Director
Patrick - - 30,9750 - - - 30,975
Godin,
Former
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Director _| I | I l I I

Notes:

1. 75,000 options were issued to Mr. Balint, vesting equally over three years on each of March 1, 2019, March 1, 2020 and March 1, 2021. A
valuation of $0.413 per option was determined using the Black-Scholes Model.

2. 150,000 options were issued to Mr. Downie, vesting equally over three years on each of March 1, 2019, March 1, 2020 and March 1,2021.
A valuation of $0.413 per option was determined using the Black-Scholes Model.

3. 50,000 options were issued to Mr. Manson on April 11, 2019, vesting as to 20,000 on March 1, 2020, 15,000 on March 1, 2021 and 15,000
on March 1, 2022. A valuation of $0.413 per option was determined using the Black-Scholes Model for a total value of $20,650.

4. 75,000 options were issued to Mr. Omland, vesting equally over three years on each of March 1, 2019, March 1, 2020 and March 1, 2021. A
valuation of $0.413 per option was determined using the Black-Scholes Model.

5. 75,000 options were issued to Mr. Godin. A valuation of $0.413 per option was determined using the Black-Scholes Model. Upon ceasing
to be a director of AmAuCu, Mr. Godin's options were decreased from 75,000 to 37,500. Mr. Godin's options vest as to 25,000 on March 1,
2019 and 12,500 on March 1, 2020.

Outstanding Share-based Awards and Option-based Awards

The following table provides a summary ofall outstanding share-based awards and option-based awards held by
each ofthe directors of AmAuCu at December 31, 2018.

Option-based Awards
Value of
Number of securities unexercised
underlying unexercised Option exercise in-the-money
options price Onption expiration options
Name #) %) date (&)
Frank Balint, 75,0000 0.50 March 1,2023 Nil
Director
Ewan Downie, 150,000(D) 0.50 March 1,2023 Nil
Director
Matt Manson, - - - -
Director?
Brent Omland, 75,0000 0.50 March 1,2023 Nil
Director
Patrick Godin, 37,5000 0.50 March 1,2023 Nil
Former Director

Notes:

1. Options held by these directors vest equally over three years on each of March 1, 2019, March 1, 2020 and March 1, 2021.

2. 50,000 options were issued to Mr. Manson on April 11, 2019. Mr. Manson's options have an exercise price of $0.50 and expire on April 11,
2024. Mr. Manson's options vest as to 20,000 on March 1, 2020, 15,000 on March 1, 2021 and 15,000 on March 1, 2022.

3. Upon ceasing to be a director of AmAuCu, Mr. Godin's options were decreased from 75,000 to 37,500. Mr. Godin's options vest as to
25,000 on March 1, 2019 and 12,500 on March 1, 2020.

Incentive Plan Awards— Value Vested or Eared During the Year

No option-based awards or share-based awards value vested during the financial yearended December 31,2018 and
no non-equity incentive plan compensation was earned during the financial yearended December 31,2018 for any
directorof AmAuCu.

Management Contracts

AmAuCu is not party to any agreement whereby management functions of AmAuCuare to any substantial degree
performed by a personotherthanthe directors or executive officers of AmAuCu.

Non-Arm's Length Party Transactions

Neither AmAuCu nor CBAY has acquired or provided any assets orservices in any transaction involvinga director,
officer or promoter of AmAuCu, a securityholder disclosed in the Filing Statement as a principal securityholder,
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eitherbefore orafter giving effect to the Transaction, orany oftheirrespective Associates or Affiliates, other than as
setoutin this section or otherwise disclosed in this Filing Statement.

During the period from August 2017 to September 2018, AmAuCu obtained accounting and IT services from
1752466 Ontario Inc.,O/A The Alyris Group, an associate of Ewan Downie, a current director of AmAuCau, for total
consideration 0f$67,649 paid in cash. Effective October 1,2018, 1752466 Ontario Inc. was no longeran associate
of Ewan Downie.

Beginning October 1,2018, AmAuCu has obtained accountingand IT services fromHalstone Corporate Services
Ltd., an associate of Gavin Nelson, the proposed ChiefFinancial Officerand Corporate Secretary ofthe Resulting
Issuer, fortotal consideration of'$63,979 paid in cash.

On January 17,2019, AmAuCu sold industrial supersacs containing 16.33 metric tonnes of copperconcentrate to
OPIL, a principal securityholder of AmAuCu, for US$16,330.

On June 6, 2018, AmAuCu entered into a loan agreement with Ocean Partners USA Inc., an affiliate of OPIL, a
principal securityholder of AmAuCu, providing for a credit facility of up to $300,000. The loan agreement was
amended on November 28, 2018 to increase the amount of the credit facility to $730,000, further amended on
February 22,2019 to increase theamount ofthe credit facility to $1,130,000, furtheramended onMay 24, 2019 to
increase theamount ofthe credit facility to $1,500,000, further amended on August 1,2019 to increase the amount
of the credit facility to $1,730,000 and further amended on August 1, 2019 to increase the amount of the credit
facility to $1,930,110. AmAuCu and Ocean Partners USA Inc. have agreed that the principal and interest
outstanding under the loan agreement will be settled in exchange for AmAuCu Shares at a price of $1.30 per
AmAuCu Share priorto the closingofthe Transaction.

For a description of the CBAY Acquisition, please refer to the discussion under the heading "Information
Concerning AmAuCu— General Development ofthe Business— CBAY Acquisition".

Legal Proceedings

There are no legal proceedings material to AmAuCu to which AmAuCu ora subsidiary of AmAuCu is a party or of
which any of their respective property is the subject matter. Additionally, to the reasonable knowledge of the
management of AmAuCu, thereare no such proceedings contemplated.

Material Contracts

The following material contracts havebeen entered into by AmAuCu within thetwo years before the date of this
Filing Statement:

(a) theBusiness Combination A greement;
(b) the Agency Agreement;
(c) the Subscription Receipt A greement;

(d) aloan agreement dated June 6, 2018, as amended, between Ocean Partners USA Inc. and AmAuCu,
providing fora credit facility ofup to $1,930,110;

(e) the OPIL Notes;

(f) a guarantee and indemnity agreement dated May 31, 2019 between CBAY and OPIL, providing for the
guarantee by CBAY of AmAuCu's obligations underthe OPIL Notes;

(g) adeed ofmovable andimmovable hypothec registered by OPIL against the properties of CBAYin orderto
secure theobligations of AmAuCuto OPILunderthe OPIL Notes; and
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(h) anamended andrestated purchase contractdated May 31,2019 between OPILand CBAY granting OPIL
offtake rights for marketing AmAuCu's concentrateat market terms.

Copies ofthesecontracts may be inspected without charge during regular business hours at Suite 3400, One First
Canadian Place, 100 King Street West, Toronto, Ontario, M5X 1A4until the closing ofthe Transaction and for a
period of30 days thereafter.

THE PROPOSED TRANSACTION

Business Combination Agreement

On August 16,2019, ChaiNode and AmAuCuentered into the Business Combination A greement providing for the
Transaction. The Business Combination Agreement was amended on October 30, 2019. Completion of the
Transactionis subjectto satisfaction ofa number of conditions precedent, including, but not limited to, receipt ofthe
approval of the Exchange, the requisite approval of the AmAuCu Shareholders of the Amalgamation and the
requisite approval of the ChaiNode Shareholders ofthe Consolidation, the Name Change, the Continuance and the
AmAuCu Director Appointments. The Business Combination Agreement may be terminated: (i) by mutual
agreement in writing by the parties; (ii) in the event that the Effective Date has not occurred by December 20, 2019,
unless the failure to completethe Transaction by suchdateis the result, directly orindirectly, of a breach of the
Business Combination A greement by the party seeking to terminate the Business Combination A greement; or (iii) if
either AmAuCu or ChaiNode fails to meet any conditions precedent as set forth in the Business Combination
Agreement at any time prior to the Effective Date. A copy ofthe Business Combination Agreement has been filed
on SEDAR at www.sedar.com. The summary of the Business Combination Agreement contained in this Filing
Statement is qualified in its entirety by referenceto the full version ofthe Business Combination A greement.

AmAuCu Private Placement

On November 4, 2019, AmAuCu completed the AmAuCu Private Placement. The AmAuCu Private Placement
consisted ofthe sale 0£3,861,983 AmAuCu Subscription Receipts by AmAuCuthroughthe A gents at a price of
$1.30 per AmA uCu Subscription Receipt for gross proceeds o $5,020,578.

Each AmAuCu Subscription Receipt issued in connection with the AmAuCu Private Placement will be
automatically converted immediately priorto the completion ofthe Transaction, without further payment or action
on the part ofthe holder, upon satisfaction ofthe Escrow Release Conditions, into one AmAuCu Unit, subject to
adjustment as provided for in the Subscription Receipt Agreement. Each AmAuCu Unit is comprised of one
AmAuCu Share and one-half of one AmAuCu Warrant. Each whole AmAuCu Warrant will entitle the holder
thereofto purchase, subject to adjustmentas provided for in the Warrant Certificates, one AmAuCu Share ata price
0f $1.95 per AmAuCu Share at any time on orbefore November4, 2021.

Subject to certain assumptions discussed below undertheheading" The Proposed Transaction— Amalgamation” , the
AmAuCu Shares and the AmAuCu Warrants comprising the AmAuCu Units will be exchanged for ChaiNode
Consolidated Shares and ChaiNode Replacement Warrants, respectively, in accordance with the terms of the
Amalgamation.

A portion ofthe gross proceeds of the AmAuCu Private Placement, being the Escrowed Funds, are being held in
escrow by the Subscription Receipt A gent in accordance with the Subscription Receipt A greement and will be
released to AmAuCu upon thesatisfaction ofthe Escrow Release Conditions, provided that the Escrow Release
Conditions are satis fied at or prior to the Escrow Release Deadline.

In connection with the AmAuCu Private Placement, the A gents (i) are entitled to be paid a cash commission equal to
7% ofthe grossproceeds fromthe sale ofthe AmAuCu Subscription Receipts (or3.5% of the gross proceeds from
the sale ofthe AmAuCu Subscription Receipts to purchasers identified by AmAuCu to the Agents), 50% of which
was payable on the AmAuCu Private Placement Date and 50% of which is payable upon the release ofthe Escrowed
Funds, and (ii) are entitled to be issued the AmAuCu Broker Warrants upon the satisfaction ofthe Escrow Release
Conditions.
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Pursuant to the terms ofthe A gency A greement, certain officers and directors ofthe Resulting Issuer will enter into
the AmAuCu Private Placement Lock-Up A greements pursuant to whichsuch officers and directors willagree not
to disposeoftheir Resulting Issuer Shares fora period of 120 days following the AmAuCu Private Placement Date
unless they first obtain the written consent ofthe A gents orthere occursatake-over bid or similar transaction
involving a changeofcontrol ofthe Resulting Issuer after completion ofthe Amalgamation.

ChaiNode Shareholders' Meeting

Pursuant to the Business Combination A greement, ChaiNode held the ChaiNode Shareholders' Meetingon August
21, 2019 for the purpose of, among other things, approving (i) the Consolidation, (ii) the Name Change, (iii) the
Continuanceand (iv) the AmAuCu Director Appointments.

Amalgamation

Pursuant to the Business Combination A greement, ChaiNode and AmAuCu will, together with Subco, enterinto the
Amalgamation A greement. Pursuant to the Amalgamation A greement,among otherthings, it is expected thatat the
Effective Time the following will occur without furtheract or formality:

(i) AmAuCu and Subco will amalgamate and continue as Amalco;

(i1) each AmAuCu Share outstanding immediately prior to the Effective Time held by a Dissenting AmAuCu
Shareholder will become an entitlementto be paid the fair value ofsuchshare;

(ii1) each AmAuCu Share (other than those held by Dissenting AmAuCu Shareholders) outstanding
immediately priorto the Effective Time shallbe cancelled and, in consideration therefor, theholder of such
AmAuCu Share shallreceive (subject to Section2.1(i) of the Business Combination A greement regarding
fractional shares) such number of fully paid and non-assessable ChaiNode Consolidated Shares issued by
ChaiNode as is equal to the Exchange Ratio;

(iv)  each Subco Share outstanding immediately prior to the Effective Time shall be cancelled and, in
considerationtherefor, Amalco shallissue one Amalco Share to ChaiNode;

(v)  each AmAuCu Option outstanding immediately prior to the Effective Time shall be cancelled and, in
consideration therefor, the holder of such AmAuCu Optionshallreceive (subject to Section 2.1(i) of the
Business Combination A greement regarding fractional options) such number of ChaiNode Replacement
Options issued by ChaiNode as is equal to the Exchange Ratio;

(vi)  each AmAuCu Warrant outstanding immediately prior to the Effective Time shall be cancelled and, in
consideration therefor, the holder of such AmAuCu Warrantshallreceive (subject to Section2.1(i) of the
Business Combination A greement regarding fractional warrants) suchnumber of ChaiNode Replacement
Warrants issued by ChaiNode as is equal to the Exchange Ratio;

(vii) each AmAuCu Broker Warrant outstanding immediately prior to the Effective Time shallbe cancelled and,
in considerationtherefor, the holder of such AmAuCu Broker Warrant shallreceive (subjectto Section
2.1(i) ofthe Business Combination A greementregarding fractional warrants) such number of ChaiNode
Replacement Broker Warrants issued by ChaiNode as is equal to the Exchange Ratio;

(viii)  as consideration forthe issuance of ChaiNode Consolidated Shares to AmAuCu Shareholders to effect the
Amalgamation, Amalco will issue to ChaiNode one Amalco Share for each ChaiNode Consolidated Share
so issued;

(ix) the property ofeachofSubcoand AmAuCushall continue to be the property of Amalco and Amalco shall
continue to be liable forthe obligations ofeach of Subcoand AmAuCu; and

(x)  Amalco will be a direct wholly-owned subsidiary of ChaiNode.
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Following the Effective Time, if the aggregate number of ChaiNode Shares, ChaiNode Replacement Options,
ChaiNode Replacement Warrants or ChaiNode Replacement Broker Warrants to which a former AmAuCu
Shareholder, a former holder of AmAuCu Options, a former holder of AmAuCu Warrants or a former holder of
AmAuCu Broker Warrants, respectively, would otherwisebe entitled pursuant to the Amalgamation is nota whole
number, then thenumber of ChaiNode Shares, ChaiNode Replacement Options, ChaiNode Replacement W arrants
or ChaiNode Replacement Broker W arrants, as the casemay be, shallbe rounded down tothe next whole number
and no compensation will be paid to the former AmAuCu Shareholder, the formerholder of AmAuCu Options, the
former holder of AmAuCu Warrants or the former holder of AmAuCu Broker Warrants in respect of such fractional
ChaiNode Share, ChaiNode Replacement Option, ChaiNode Replacement Warrant or ChaiNode Replacement
Broker Warrant.

Based on the foregoing and the number of AmAuCu Shares and securities convertible into AmAuCu Shares
currently outstanding and assuming the Escrow Release Conditions are satisfiedat or priorto the Escrow Release
Deadline, pursuant tothe terms ofthe Amalgamation A greement:

(i) 24,876,678 ChaiNode Consolidated Shares are expected to be issued to the AmAuCu
Shareholders in exchange for 24,876,678 AmAuCu Shares, being all of the AmAuCu Shares
which are expected to be issued and outstanding immediately prior to the Amalgamationuponthe
automatic conversion ofthe AmAuCu Subscription Receipts. The 24,876,678 AmAuCu Shares
which are expected to be issued and outstanding immediately priorto the Amalgamation consist
of: 19,222,857 AmAuCu Shares issuedand outstanding as ofthe date of the Filing Statement;
1,571,838 AmAuCu Shares to be issued in settlement of outstanding debtimmediately prior to
completion of the Transaction; 220,000 AmAuCu Shares to be issued pursuant to a Purchase
Agreement dated August 30,2019 between AmAuCu, CBAY and David Malouf, and 3,861,983
AmAuCu Shares that will be issued upon theautomatic conversion ofthe AmAuCu Subscription
Receipts;

(i) 1,187,500 ChaiNode ReplacementOptions to purchase 1,187,500 ChaiNode Consolidated Shares
are expected to be issued to theholders of AmAuCu Options in exchange for 1,187,500 AmAu Cu
Options to purchase 1,187,500 AmAuCu Shares, being all of the AmAuCu Options which are
expected to be issued and outstanding immediately priorto the Amalgamation;

(iii) 1,930,990 ChaiNode Replacement Warrants to purchase 1,930,990 ChaiNode Consolidated Shares
are expected to be issued to the holders of AmAuCu Warrants in exchange for 1,930,990
AmAuCu Warrants to purchase 1,930,990 AmAuCu Shares, beingallof the AmAuCu Warrants
which are expected to be issued and outstanding immediately priorto the Amalgamationuponthe
automatic conversion ofthe AmAuCu Subscription Receipts; and

(iv) 188,260 ChaiNode Replacement Broker Warrants to purchase 188,260 ChaiNode Consolidated
Shares are expected to be issued to the holders of AmAuCu Broker Warrants in exchange for
188,260 AmAuCu Broker Warrants to purchase 188,260 AmAuCu Shares, being all of the
AmAuCu Broker Warrants which are expected to be issued and outstanding immediately prior to
the Amalgamation.

After giving effect to the Amalgamation, all ChaiNode Consolidated Shares shall be referred to hereinas "Resulting
Issuer Shares".

Conditional Acceptance of the Exchange
ChaiNode has received conditional acceptance of the Exchange for the completion of the Transaction. Final

acceptance of the Exchange is subject to ChaiNode fulfilling all of the requirements for final acceptance of the
Exchange. There can be no assurance that ChaiNode will be able to satisfy the requirements ofthe Exchange.
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INFORMATION CONCERNING THE RESULTING ISSUER

The following information is presented on a post-Transaction basis and is reflectiveoftheprojected business,
financial and share capital position of the Resulting Issuer. This section only includes information respecting the
Resulting Issuer that is materially different from information provided earlier in this Filing Statement. Following
the completion of the Transaction, the Resulting Issuer will carryonthe business of AmAuCu. Please see the
discussion under the various headings in the sections entitled ""Information Concerning ChaiNode' and
"Information Concerning AmAuCu" for additional information regarding Chai Node, AmAuCu and CBAY,

respectively. See alsothe Pro Forma Financial Statements of the Resulting Issuer attached hereto as App endix
H.

Name and Incorporation

The Resulting Issuer will be continued under the CBCA and it is expected that its corporate name will be "Doré
Copper Mining Corp.", or such other name as is acceptable to the Board, AmAuCu and applicable regulatory
authorities. In connection with the Transaction, the articles will be amended to provide forthe Consolidation and the
Name Change. The Consolidation and the Name Change were approved by the ChaiNode Shareholders at the
ChaiNode Shareholders' Meeting on August 21,2019.

The Resulting Issuer's head office will be at Suite 501, 133 Richmond Street West, Toronto, Ontario, M5SH2L3 and
its registered office address will be at Suite 3400, One First Canadian Place, 100 King Street West, Toronto,
Ontario, M5X 1A4.

Intercorporate Relations hips

After giving effect to the Transaction, the Resulting Issuer's sole direct and wholly-owned subsidiary will be
Amalco, which will exist under the laws of Canada. The Resulting Issuer will own 100% of the issued and
outstanding voting securities of Amalco, which will in turn own 100% of the issued and outstanding voting
securities of CBAY. Following the Transaction, the Resulting Issuer may complete a vertical short-form
amalgamation to amalgamate Amalco and CBAY.

Dore Copper
Mining Corp.
(Canada)

100%:

AmAuCu Mining
Corporation
(Canada)

100%

CBAY Minerals Inc.
(Canada)

100% ‘ 100%

I 1

, / \ I, / \\
{  Corner Bay |‘ l‘ Cedar Bay '|
|\ Project ,"I \ Project |

% N
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Narrative Des cription of the Business

Following completion ofthe Transaction, thebusiness ofthe Resulting Issuer willbe the business of AmAuCu. For
a description of the business of AmAuCu, refer to the discussion under the headings in the section entitled
"Information Concerning AmAuCu— General Development of the Business".

Stated Business Objectives & Milestones

The business objectives that the Resulting Issuer expects to accomplish using theavailable funds described below
underthe heading " Available Funds and Principal Purposes" include the following:

L. conduct a drill programat the Projects in accordance with the recommendations set out in the Corner Bay
and Cedar Bay Technical Report in orderto increase estimated mineral resources, which is anticipated to
cost approximately $4,807,000 (this is all-in estimate for operating costs ofthe Resulting Issuer during this
period, including property maintenance costs, general administrative and head office costs, as wellas costs
related to completing additional business objectives as described below);

2. ensure that the Resulting Issuer's properties remain in environmental compliance with periodic water
sampling programs, including: (a) water sampling activities occurring weekly or semi-annually; (b)
performing environmental baseline studies to determine permitting requirements for the properties; (c)
conducting minor rehabilitation ofthe site to ensure optimumenvironmental performance; and (d) hiring
environmental professionals as required, which is anticipated to cost approximately $225,000 in the
aggregate and is anticipated to be completed prior to the end 0£2020;

3. establish a market presenceand a strongrelationship with the Ouje Bougamau first nations community,
including hiring marketing firms to target the general resource investment community and establishing a
working relationship with the Ouje Bougamau community, which is anticipated to cost approximately
$200,000 overthe 14months following completion of the Transaction;

4. improve the condition of various site infrastructure, including improved signage at theResulting Issuer's
properties, rehabilitation work at the Copper Rand Milland improvements to the core shack servicing the
Projects, which is anticipated to cost approximately $100,000 and is anticipated tobe completed prior to
the end 012020;

5. performstudies on mine plans, mill modifications and metallurgical testing, which is anticipated to cost
approximately $250,000 and is anticipated to be completed priorto December 2020; and

6. maintain the Resulting Issuer's claims, concessions and leases in good standing, including making all tax
and fee payments required by law.

Proposed Exploration and Development at the Projects

The Resulting Issuer will conduct a drill programat the Projects in accordance with the recommendations set out in
the Cormner Bay and Cedar Bay Technical Report. The Corner Bay Project will be drilled in the following locations:
east vein, under thedyke southern strike extension, above the dyke southern strike extension, between the area under
the dyke and deep zone and various exploration holes. The Cedar Bay Project will be drilled from the east,
intercepting the 10-20 areas as well as the main vein as a follow-up to the 2018 drill program. The anticipated
meters in the upcoming drill programis 18,500 meters at the Corner Bay Project and 4,600 meters at the Cedar Bay
Project. The objective ofthe drill programis to increase estimated mineral resources.

Description of Securities

Resulting Issuer Shares

The share structure of the Resulting Issuer will be the same as the share structure of ChaiNode and the rights
associated with each Resulting Issuer Share will be the same as the rights associated with each ChaiNode
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Consolidated Share. Please see the discussion under the heading " Information Concerning ChaiNode - Description
of Securities".

Following completion of the Transaction, it is anticipated that that the Resulting Issuer will have 25,710,011
Resulting Issuer Shares outstanding, of which 24,876,678 Resulting Issuer Shares, representing approximately
96.76% of the then outstanding Resulting Issuer Shares, will be held by the former AmAuCu Shareholders
(including those AmAuCu Shareholders who received their AmAuCu Shares in connection with the AmAuCu
Private Placement) and 833,333 Resulting Issuer Shares, representing approximately 3.24% of the then outstanding
Resulting Issuer Shares, will be held by the current ChaiNode Shareholders.

Warrants

Following completion of the Transaction, a total of approximately 1,930,990 Resulting Issuer Shares will be
reserved forissuance upon the exercise ofthe 1,930,990 ChaiNode Replacement Warrants. In addition, a total of
approximately 188,260 Resulting Issuer Shares will be reserved for issuance upon the exercise of the 188,260
ChaiNode Replacement Broker W arrants.

Options

Following completion ofthe Transaction, a total ofapproximately 83,333 Resulting Issuer Shares willbe reserved
for issuance uponthe exercise ofthe 83,333 ChaiNode Options grantedunder the ChaiNode Option Plan and a total
of approximately 27,777 Resulting Issuer Shares will be reserved for issuance upon the exercise of the 27,777
ChaiNode A gent Options. In addition, a total ofapproximately 1,187,500 Resulting Issuer Shares willbe reserved
for issuance uponthe exercise ofthe 1,187,500 ChaiNode Replacement Options.

Pro Forma Consolidated Capitalization

The following table outlines the expected pro forma share capital ofthe Resulting Issuer, on a consolidated basis,
after giving effect to the Transaction, based onthe pro forma consolidated balance sheet attached to this Filing
Statement as AppendixH.

Amount outstanding after giving
Designation of Security Amount Authorized effect to the Transaction(D®
Resulting Issuer Shares Unlimited 25,710,011
Notes:

1. Afer giving efect to the Transaction (assuming the conversion of the AmAuCu Subscription Receipts), it is anticipated that 83,333
Resulting Issuer Shares will be reserved for issuance upon the exercise of the ChaiNode Options, exercisable at a price of $1.08 per
Resulting Issuer Share until January 18, 2029, subject to acceleration in accordance with the terms ofthe ChaiNode Option Plan; 27,777
Resulting Issuer Shares will be reserved for issuance upon the exercise of the ChaiNode Agent Options, exercisable at a price of $1.08 per
Resulting Issuer Share until January 18, 2021; 1,187,500 Resulting Issuer Shares will be reserved for issuance upon the exercise of the
ChaiNode Replacement Options, exercisable at a price of $0.50 per Resulting Issuer Share and having the same expiry date as the AmAuCu
Options; 1,930,990 Resulting Issuer Shares will be reserved for issuance upon the exercise of the AmAuCu Replacement Warrants at a
price of $1.95 per Resulting Issuer Share and having the same expiry date as the AmAuCu Warrants; and 188,260 Resulting Issuer Shares
will be reserved for issuance upon the exercise of the ChaiNode Replacement Broker Warrants exercisable at a price of $1.30 per Resulting
Issuer Share and having the same expiry date as the AmAuCu Broker Warrants. Pursuant to Exchange Policy 2.4, certain securities of the
Resulting Issuer will be subject to escrow requirements as set out below under the heading "Information Concerning the Resulting Issuer —
Escrowed Securities".

2. Thepro forma shareholders' deficit of the Resulting Issuer was (7,665,577) as of June 30, 2019.

Fully Diluted Share Capital

The following table outlines the expected number and percentage of Resulting Issuer Shares to be outstanding on a
fully diluted basis after giving effectto the Transaction:
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Number of Resulting
Issuer Shares After Giving
Description of Issue Effect to the Transaction Percentage of Total
Outstanding ChaiNode Consolidated Shares prior to the Amalgamation 833,333 2.86%
Issued pursuant to the Amalgamation 24,876,678 85.41%
Issuable onthe exercise of ChaiNode Options 83,333 0.29%
Issuable on the exercise of ChaiNode Agent Options 27,777 0.10%
Issuable on the exercise of ChaiNode Replacement Options 1,187,500 4.08%
Issuable on the exercise of ChaiNode Replacement Warrants 1,930,990 6.63%
Issuable on the exercise of ChaiNode Replacement Broker Warrants 188,260 0.65%
Fully diluted share capital 29,127,871 100%
Note:

1. In connection with the CBAY Acquisition, the Resulting Issuer will also be obligated to issue 500,000 Resulting Issuer Shares to OPIL
upon the commencement of commercial production.

Available Funds and Principal Purposes

As at October 31, 2019, ChaiNode had a working capital of $375,000.00 and AmAuCu had a working capital of
$329,545.39. Upon completion ofthe Transaction, the Escrowed Funds in the netamount 0£$4,501,005.75 will be
released fromescrow andthe pro forma working capital ofthe Resulting Issuer will be $5,205,551.14.

The Resulting Issueris expected tousethe funds available to it in furtherance ofits stated business objectives. The
following table shows the foreseeable available funds and the principal purposes for which the available funds will
beused by the Resulting Issuer, based on currently available information:

Available Funds: Estimated Amount ($)
Estimated Consolidated Working Capital (as at October 31,2019) $704,545.39
Net Proceeds from the AmAuCu Private Placement® $4,501,005.75
Total Other Funds Available $Nil

Total Available Funds

$5,205,551.14

Anticipated Uses of Funds:

Exploration®®

$4,807,000.00

Corporate Development, Legal and Transaction

$250,000.00

Unallocated Working Capital

$148,551.14

Total Uses

$5,205,551.14

Notes:

1. A portion of the funds raised will be refunded via the Mining Tax Act (Quebec) and the Taxation Act (Quebec) approximately six months
Pllowing the end of the previous calendar year.
2. Exploration costs include all costs related to the operating activities of the Resulting Issuer and are broken down as follows:

C$
Head Office Expenses & Property Holding Costs 600,000
Project Management & Staff Cost 250,000
Travel Expenses 40,000
Diamond Drilling (23,000 m) 2,760,000
Analyses 80,000
Permitting & Environmental Studies 225,000
Mineral Resource Estimate Updates 75,000
Metallurgical Testwork 40,000
PEA 250,000
Social/Consultation 50,000
Subtotal 4,370,000
Contingency (10%) 437,000
TOTAL 4,807,000
3. "Head Office Expenses & Property Holding Costs" includes general and administrative expenses, including, among other things,

management compensation, accounting and procurement fees, directors' and officers' insurance, property and liability insurance, property
taxes, office rent, audit fees, legal fees and other typical administrative costs.

The above uses ofavailable funds should be considered estimates only. Please see the discussionunder" Forward-
Looking Information".
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Dividends

There will be no restrictions in the Resulting Issuer's articles or elsewhere which would prevent the Resulting Issuer
from paying dividends subsequent to the completion ofthe Transaction. It is not currently contemplated that any
dividends will be paid on the Resulting Issuer Shares in the immediate future following completion of the
Transaction, as it is anticipated that all available funds will be invested to finance the growth of the Resulting
Issuer's business. The directors ofthe Resulting Issuer will determine if, as and when dividends will be declared and
paid in the future from funds properly applicable to the payment of dividends based on the Resulting Issuer's
financial position at the relevant time. All of the Resulting Issuer Shares are entitled to an equal share in any
dividends declared and paid. Pleaseseethe discussionunder " Forward-Looking Information".

Principal Securityholders

The following table sets out each securityholder anticipated to own ofrecord orbeneficially, directlyorindirectly,
or exercise control or direction over more than 10% of the Resulting Issuer Shares after giving effect to the
Transaction:

Name and Municipality of Residence Number of Resulting Issuer Shares Percentage of Resulting Issuer
owned after givingeffectto the Shares owned after giving effect to
Transaction the Transaction
Ocean Partners Investments LimitedD® 7,404,700 28.80%
Maidenhead, Berkshire, United Kingdom
OMF Fund II (Be) Ltd.()® 3,128,461 12.17%
Georgetown, Cayman Islands
RCF Opportunities L.L.C.5)(© 3,032,307 11.79%
Denver, Colorado, USA
Ewan Downie7® 2,925,000 11.38%
Thunder Bay, Ontario, Canada
Mario Stifano®) 2,650,000 10.31%
San Diego, California, USA

Notes:

1. After giving effect to the Transaction, Ocean Partners Investments Limited will own 7,404,700 Resulting Issuer Shares, representing
approximately 25.42% ofthe Resulting Issuer Shares on a fully diluted basis.

2. Jeff Beck, SivaPillay and Brent Omland exercise control or direction over the investment decisions of Ocean Partners Investments Limited.

3. After giving efect to the Transaction, OMF Fund II (Be) Ltd. will own 3,128,461 Resulting Issuer Shares and 144,230 ChaiNode
Replacement W arrants, representing approximately 11.24% of the Resulting Issuer Shares on a fully diluted basis.

4. Oskar Lewnowski exercises control or direction over the investment decisions of OMF Fund II (Be) Ltd.

5. After giving effect to the Transaction, RCF Opportunities L.L.C. will own 3,032,307 Resulting Issuer Shares and 96,153 ChaiNode
Replacement W arrants, representing approximately 10.74% of the Resulting Issuer Shares on a fully diluted basis.

6. RCF Opportunities Fund L.P. is the sole member of RCF Opportunities L.L.C.

7.  After giving effect to the Transaction, Mr. Downie will own, directly and indirectly, or exercise control or direction over 2,925,000
Resulting Issuer Shares, 37,500 ChaiNode Replacement Warrants and 150,000 ChaiNode Replacement Options, representing approximately
10.69% of the Resulting Issuer Shares on a fully diluted basis.

8.  Includes Resulting Issuer Shares held by an Associate of Mr. Downie.

9.  After giving efect to the Transaction, Mr. Stifino will own 2,650,000 Resulting Issuer Shares and 150,000 ChaiNode Replacement
Options, representing approximately 9.61% of the Resulting Issuer Shares on a fully diluted basis.

Directors, Officers and Promoters

Directors and Officers of the Resulting Issuer

Concurrent with the completion of the Transaction, the following individuals will be appointed officers and/or
directors ofthe Resulting Issueras follows:

Officers Directors
Mario Stifano — Executive Chairman Frank Balint
Ernest Mast— President and Chief Executive Officer Josephde la Plante
Gavin Nelson — ChiefFinancial Officer and Corporate Secretary Sara Heston

Matt Manson
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Erest Mast
Brent Omland
Mario Stifano

provided thatsuch officers and/or directors ofthe Resulting Issuer may be changed at AmAuCu's option, subject to
any required regulatory approvals.

Name, Address, Occupation and Security Holdings

The following table sets forth certain informationregarding the proposed directors and officers of the Resulting
Issuer, including theirmunicipality ofresidence, the position(s) and office(s) to be held with the Resulting Issuer,
their principal occupation within the five preceding years, the period during which each proposed director has served
as adirector of AmAuCu and the approximate numberand percentage of Resulting Issuer Shares proposed to be
beneficially owned, directly orindirectly, or over which control or direction is proposedto be exercisedby each of
them, upon completion ofthe Transaction:

Name and
Municipality of
Residence

Position or
Office

Principal O ccupation During
Five Preceding Years

Date Became
Director of
AmAuCu

Number of
Resulting
Issuer
Shares
Beneficially
Owned, or
Controlled
or Directed,
Directly or
Indirectly

Percentage
of Resulting
Issuer
Shares
Beneficially
Owned, or
Controlled
or Directed,
Directly or
Indirectly

Mario Stifano
California, USA

Executive
Chairman and
Director

Chief Executive Officer and a
director of AmAuCu since April
2017; Director of Lupaka Gold
Corp. since May 2018;
Previously Chief Executive
Officer of Cordoba Minerals
Corp. from March 2014 to April
2019.

April 11,2017

2,650,000

10.31%

Ernest Mast
Ontario, Canada

President, Chief
Executive
Officer and
Director

President, Chief Operating
Officer and a director of
AmAuCu since June 2017,
Previously President and Chief
Executive Officer at Primero
Mining Corp. from 2016 to
2017, President and Chief
Operating Officer of Primero
Mining Corp. from 2015 to 2016
and Vice President of Corporate
Development at Copper
Mountain Mining Corporation
from 2014 to 2015.

January 1,2018

1,175,600

4.57%

Gavin Nelson

Ontario, Canada

Chief Financial
Officer and
Corporate

Secretary

President of Halstone Corporate
Services Ltd. since October
2018; Financial Controller of
The Alyris Group from June
2008 to October 2018; Chief
Financial Officer of Mexican
Gold Corp. from June 2017 to
August 2019.

N/A

Nil

Nil
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Number of | Percentage
Resulting of Resulting
Issuer Issuer
Shares Shares
Beneficially | Beneficially
Owned, or Owned, or
Controlled | Controlled
Name and Date Became or Directed, | or Directed,
Municipality of Position or Principal O ccupation During Director of Directly or Directly or
Residence Office Five Preceding Years AmAuCu Indirectly Indirectly
Frank Balint Director Independent mining consultant; January 1,2018 150,000 0.58%
. Director of GoldQuest Mining
Ontario, Canada Corp. since May 2013.
Joseph de la Plante Director Vice President of Corporate N/A Nil Nil
Development of Osisko Gold
Quebec, Canada Royalties Ltd. from June 2014 to
November 2019
Sara Heston Director Director of the Denver Gold April 11,2019 Nil Nil
. . Group since December 2017;
California, USA Vice President of Investments at
ASA Gold and Precious Metals
Limited from January 2010
through March 2019.
Matt Manson Director President and Chief Executive August 10,2018 Nil Nil
) Officer of Marathon Gold
Ontario, Canada Corporation since August 19,
2019; President and Chief
Executive Officer of Stornoway
Diamond Corporation until
December 31,2018.
Brent Omland Director Chief Financial Officer and a January 1,2018 Nil Nil
. director of Ocean Partners
Connecticut, USA Holdings Limited, an
international base and precious
metals trader, since 2013.

Note:

(1) Patrick Godin of Quebec, Canada was a director of AmAuCu from January 2018 until August 2018. Ewan Downie of Ontario, Canada has
served as the Chairman and a director of AmAuCu since April 11, 2017 and will continue to serve in these capacities until completion of the
Transaction.

Upon completionofthe Transaction, it is expected thatthe proposed directors and officers ofthe Resulting Issuer, as
a group, will beneficially own, directly or indirectly, or exercise control or direction over, 3,975,600 Resulting
Issuer Shares, representing approximately 15.46% of the then outstanding Resulting Issuer Shares.

Some ofthe directors ofthe Resulting Issuer will constitute an audit committee. It is expected thatthe members of
the audit committee will be Messrs. Stifano and Omland and Ms. Heston. Each of Mr. Omland and Ms. Heston will
be considered independent in accordance with National Instrument 52-110 — Audit Committees.

Some of the directors of the Resulting Issuer will constitute a compensation committee (the "Compensation
Committee"). It is expected thatthe members ofthe Compensation Committee will be Messrs. Manson, Balint and
de la Plante.

Some ofthe directors ofthe Resulting Issuer will constitute a governance committee. It is expected that the members
of'the governance committee will be Messrs. Omland and de la Plante and Ms. Heston.

Some of the directors of the Resulting Issuer will constitute a health, safety, environment and community
committee. It is expected that the members ofthe health, safety, environmentand community committee will be
Messrs. Mast, Balint and Manson.
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The proposed directors ofthe Resulting Issuer will serve until the first annual meeting of shareholders following
completion ofthe Transaction.

Proposed Members of Management
Mario Stifano — Age 49 — Executive Chairman and Director

Mario Stifano is a seasoned mining executive and Chartered Professional Accountant with over 16 years of
experience working with exploration, developmentand producing mining companies. Mr. Stifano is currently the
Chief Executive Officer of AmAuCu. Mr. Stifano has held anumber ofsenior executive positions including Chief
Executive Officer of Cordoba Minerals Corp., Executive Chairman with MegaPrecious Metals Inc., Vice President
and ChiefFinancial Officer with Lake Shore Gold Corp.,and Vice President and ChiefFinancial OfficerofIvernia

Inc. Mr. Stifano has been instrumental in raising over $700 million to explore and fund mining projects, including
raising over $500 million at Lake Shore Gold Corp., to developthree gold mines which are currently producing over
180,000 ounces ofgoldannually, and are now part ofthe Canadian assets within Tahoe Resources Inc. Mr. Stifano

has a Commerce degree fromthe University of Toronto.

Mr. Stifano will devote the time necessary to performthe work required in connection with serving as the Executive
Chairman of the Resulting Issuer. It is anticipated that Mr. Stifano's employment agreement will contain non-
competition and non-disclosure provisions.

Ernest Mast — Age 55 — President, Chief Executive Officer and Director

Emest Masthas 30 years ofexperience in various technical and executive roles in the mining industry, across a wide
range of commodities, geographies and development stages. Currently the Presidentand Chief Operating Officer o f
AmAuCu, Mr. Mast previously held the positions of President and Chief Executive Officer at Primero Mining
Corp., Vice-President of Corporate Development at Copper Mountain Mining Corporation, Vice-President of
Operations at New Gold Inc. and President and Chief Executive Officer of Minera Panama S.A., Inmet Mining
Corporation's subsidiary, developing the $6B Cobre Panama project. Mr. Mastbegan his career with Noranda Inc.
and its affiliates, where he took on roles ofincreasing res ponsibility overa 20 year timeframe. Mr. Mast is a member
of the l'ordre des ingénieurs du Québec and has Bachelors and Masters degrees in metallurgical engineering from
McGill University. Mr. Mast alsoreceived post-secondary business training at Henley College in the UK and the
Universidad Catolica in Chile.

It is expected that Mr. Mastwill serve in a full-time capacity as the President and ChiefExecutive Officer of the
Resulting Issuer. It is anticipated thatMr. Mast's management consulting agreement will contain non-competition
and non-disclosure provisions.

Gavin Nelson— Age 38 — Chief Financial Officer and Corporate Secretary

Gavin Nelson has over 15 years of finance experience in public practice and corporate accounting and reporting,
including beingresponsible forall levels of financialreportingand day-to-day accounting oversight for several
public mining exploration companies. Mr. Nelson has held a number of financial oversight positions in mineral
exploration companies, including Chief Financial Officer of Mexican Gold Corp. Mr. Nelson is amember in good
standing ofthe Chartered Professional Accountants of Ontario. Mr. Nelsonholds a Bachelor of Administrative and
Commercial Studies (Finance), with aminorin Political Science, fromthe University of W estern Ontario.

Mr. Nelson will devote the time necessary to perform the work required in connection with serving as Chief
Financial Officer and Corporate Secretary ofthe Resulting Issuer. It is not anticipated that Mr. Nelson will enter into
a non-competition or non-disclosure agreement with the Resulting Issuer.

Frank Balint— Age 64 — Director

Frank Balint is a seasoned mining executive with over 35 years ofbroad ranging experiencein the mining industry.
Mr. Balint has been involved in allaspects of the mining life cycle fromexploration,discovery, delineation and
estimation ofreserves, feasibility, financing, acquisition, developmentand closure. Mr. Balint possesses strong
technical skills backed up by solid financial experience that has resulted in a strong exploration and acquisition track
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record. As a senior member ofthe executive teamat Inmet Mining Corp. fornearly 20 years, Mr. Balint has had
significant involvement with shaping, communicating, winning board supportandexecutinga successful corporate
strategy that saw Inmet Mining Corp. grow froma market cap ofless than $200 million to over $5 billion when it
was purchased by First QuantumMinerals Ltd. in March 2013. Mr. Balint was also a former director of Wolfden
Resources Inc.,a TSX listed company which was sold to Zinifexin 2007 for $363 million. Mr. Balint is a licensed
professional geologist (P. Geo) in Ontario and graduated from Lakehead University with a Bachelor of Science
(Geology).

Mr. Balint will devotethe time necessary to performthe work required in connection with servingas a director of
the Resulting Issuer. It is not anticipated that Mr. Balint will enter into a non-competition or non-disclosure
agreement with the Resulting Issuer.

Joseph de 1a Plante — Age 34 — Director

Joseph de la Plante recently served as Vice President, Corporate Development for Osisko Gold Royalties until
November2019, where he was responsible forleading Osisko's corporate development activities, including the
sourcingand execution ofacquisitions and equity, royalty and streaming investments since thecompany's creation
in June 2014. Prior to this, Mr. de la Plante held the position of Senior Advisor, Investment and Corporate
DevelopmentofOsisko Mining Corporationsince November 2010, where he played akey role in the company's
investorrelations and corporate development efforts until the company's acquisition by Agnico Fagleand Yamana
in 2014. Before joining Osisko in 2010, Mr. de la Plante was an Analystin BMO Capital Markets' Global Metals &
Mining Investment Banking Group in Toronto. Mr. de la Plante also currently serves as a director of Aquila
Resources Inc. and is member ofthe board of directors of L Association de l'exploration miniére du Québec. Mr. de
la Plante holds a Bachelor of Mechanical Engineering fromMcGill University.

Mr. de la Plante will devote thetime necessary to performthe work required in connection with serving as a director
of the Resulting Issuer. It is not anticipated that Mr. de la Plante will enter into a non-competition or non-disclosure
agreement with the Resulting Issuer.

Sara Heston — Age 40 — Director

Sara Heston was Vice President of Investments at ASA Gold and Precious Metals Limited from January 2010
through March 2019. Prior to joining ASA, Ms. Heston was an analyst with White River Investments for three
years. Prior to that, Ms. Heston spent three years as a technology analyst with Spinner Asset Management. Ms.
Heston has been a director of the Denver Gold Group, Inc. since December 2017. Ms. Heston holds a BA in
Economics from Vanderbilt University and an MBA from Columbia University.

Ms. Heston will devote thetime necessary to performthe work required in connection with serving asadirector of
the Resulting Issuer. It is not anticipated that Ms. Heston will enter into a non-competition or non-disclosure
agreement with the Resulting Issuer.

Matt Manson — Age 53 — Director

Matt Manson has over 25 years of international mining experience and has an accomplished background in all
aspects ofthe mining business including: exploration, permitting, mine development, financing, operations, as well
as debt and equity markets. Mr. Manson has experience in operations (openpitand underground mines) across
multiple jurisdictions. Mr. Manson's exploration and mine operation experience covers a range of commodities,
including gold, base metals (copper and zinc) and diamonds. Mr. Manson has recently been appointed as the
President and Chief Executive Officer of Marathon Gold Corporation. Prior to this appointment, Mr. Manson was at
the forefront of raising C$900 million and building (on time and under budget) Quebec's first diamond mine as
President and Chief Executive Officer of Stornoway Diamond Corporation. Priorto his 10years with Stornoway
Diamond Corporation, Mr. Manson was Presidentand Chief Executive Officer of Contact Diamond Corporation (a
40% subsidiary of Agnico-Eagle Mines Limited) and President and Chief Executive Officerof Ashton Mining of
Canada Inc., both predecessor companies of Stornoway. Mr. Manson holds a Bachelor of Science degree in
Geophysics fromthe University of Edinburgh and an MScand PhD in Geology both fromthe University of Toronto.
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Mr. Mansonwill devote the time necessary to performthe work required in connection with serving as a director of
the Resulting Issuer. It is not anticipated that Mr. Manson will enter into a non-competition or non-disclosure
agreement with the Resulting Issuer.

Brent Omland — Age 39 — Director

Brent Omland has served as the Chief Financial Officer and a Director of Ocean Partners Holdings Limited, an
international base and precious metals trader, since 2013. Before joining Ocean Partners Holdings Limited in 2013,
Mr. Omland was the ChiefFinancial Officer for Ivernia Inc. and Enirgi Metals Group, companies focused on lead
mining and secondary lead smelting in Australia. Mr. Omland also worked in finance roles for Teck Cominco. Mr.
Omland is a graduate ofthe University of British Columbia (Commerce) and a Canadian Chartered A ccountantwith
over 15 years ofexperience in the mining, metals and trading business.

Mr. Omland will devote thetime necessaryto performthe work required in connection with serving as a director o f
the Resulting Issuer. It is not anticipated that Mr. Omland will enter into a non-competition or non-disclosure
agreement with the Resulting Issuer.

Promoter Consideration

Otherthan as disclosed below, no Person or Company will be a promoter ofthe Resulting Issuer, or has been within
the two years immediately preceding the date ofthis Filing Statement a promoter of ChaiNode, AmAuCu or CBAY,
as applicable.

Kenneth L. DeWyn may be considered to be a promoter of ChaiNode in that he took theinitiative in founding and
organizing the company.

Corporate Cease Trade Orders or Bankruptcies

No proposeddirector, officer or promoter ofthe Resulting Issuer ora securityholder anticipated to hold a sufficient
number of securities ofthe Resulting Issuer to affect materially the control ofthe Resulting Issuer, within 10 years

before the dateofthe Filing Statement, has beena director, officer or promoterofany Person or Company that,

while that Person was acting in that capacity, was the subject of a cease trade or similar order, or an order that
denied the other issuer access to any exemptions under applicable securities law, for a period of more than 30
consecutive days, or became bankrupt, made a proposalunder any legislation relating to bankruptcy orinsolvency or
was subject to orinstituted any proceedings, arrangement or compromise with creditors orhad areceiver, receiver
manager or trustee appointed to hold its assets.

Penalties or Sanctions

No proposed director, officer or promoter of the Resulting Issuer, ora securityholder anticipated to hold su fficient
securities ofthe Resulting Issuer to affect materially the control ofthe Resulting Issuer, has been subject to any
penalties orsanctions imposed by a courtrelating tosecurities legislation or by a securities regulatory authority or
has entered into a settlementagreement with a securities regulatory authority or been subjectto any otherpenalties
or sanctions imposed by a court orregulatory body, including a self-regulatory body, that would be likely to be
considered important to a reasonable security holder making a decision about the Transaction.

Personal Bankruptcies

No proposeddirector, officer or promoter ofthe Resulting Issuer, or securityholder anticipated to hold sufficient
securities of the Resulting Issuer to affect materially the control of the Resulting Issuer, or a personal holding
company ofany such Persons has, within the 10 years before the date ofthe Filing Statement, become bankrupt,
made a proposalunderany legislationrelating to bankruptcy orinsolvency, orbeen subject to or instituted any
proceedings, arrangementor compromise with creditors, orhad a receiver, receiver manager or trustee appointed to
hold the assets ofthe director, officer or promoter.
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Conflicts of Interest

Otherthan as disclosed below, there are no existing or potential material conflicts ofinterestbetweentheResulting
Issuerorasubsidiary ofthe Resulting Issuer and any proposed director, officer or promoter of the Resulting Issuer
or asubsidiary ofthe Resulting Issuer other than potential conflicts arising fromthe involvement of certain proposed
directors and officers ofthe Resulting Issuer with other corporations or businesses which may be in competition

with the business ofthe Resulting Issuer.

Brent Omland, a proposed director of the Resulting Issuer, serves as an executive officer of OPIL. OPIL has
registered a deed of movable and immovable hypothec against the properties of CBAY in order to secure the
obligations of AmAuCu to OPIL under the OPIL Notes and is also party to an amended and restated purchase

contractwith CBAY granting OPIL offtake rights for marketing AmAuCu's concentrate at market terms.

Other Reporting Issuer Experience

The following table sets out the proposed directors, officers and promoters ofthe Resulting Issuerthatare, or have

been within the last five years, directors, officers or promoters of other reporting issuers:

Name and

Name of Exchange

Jurisdiction of or Trading
Name Reporting Issuer Market Position From To
Mario Stifano Lupaka Gold Corp., TSX-V Director May 2018 Present
British Columbia
Cordoba Minerals TSX-V President and CEO March 2014 April 2019
Corp., British
Columbia
Lattice Biologics Ltd., TSX-V Director December December
British Columbia 2015 2017
Mega Precious Metals TSX-V Director August 2009 June 2015
Inc., Ontario
Ernest Mast Scottie Resources TSX-V Director February 2018 Present
Corp., British
Columbia
Primero Mining Corp., TSX President, CEO and February 2016 March 2017
British Columbia Director
President and COO February 2015 | January 2016
Gavin Nelson Mexican Gold Corp., TSX-V CFO June 2017 August 2019
Ontario
Frank Balint GoldQuest Mining TSX-V Director May 2013 Present
Corp., Canada
Joseph de la Osisko Gold Royalties TSX /NYSE Vice President, June 2014 November
Plante Ltd., Québec Corporate Development 2019
Aquila Resources Inc., TSX Director November Present
Ontario 2017
Sara Heston Spanish Mountain TSX-V Director August 2019 Present
Gold Ltd., Alberta
ASA Gold and NYSE Vice President of January 2010 March 2019
Precious Metals Investments
Limited, Bermuda
Matt Manson Marathon Gold TSX President, CEO and August 2019 Present
Corporation, Canada Director
Fiore Gold Ltd., TSX-V Director September Present
British Columbia 2017
Stornoway Diamond TSX President and CEO January 2009 December
Corporation, Canada 2018
Director March 2009 December
2018
Brent Omland Gainey Capital Corp., TSX-V Director March 2014 Present

British Columbia
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Executive Compensation

The following section sets out theanticipated compensation for each of Ernest Mast, President and ChiefExecutive
Officer, Gavin Nelson, ChiefFinancial Officer and Corporate Secretary, and Mario Stifano, Executive Chairman,
for the 12 month period after giving effect to the Transaction. The following disclosure is presented in accordance
with Form 51-102F6 - Statement of Executive Compensation.

Compensation Discussion and Analysis
Compensation Governance

The directors ofthe Resulting Issuer will administer the Resulting Issuer's executivecompensation program with
advice from the Compensation Committee. The Compensation Committee will be responsible for, among other
things, reviewing and making recommendations to the Board with respectto the compensation policies and practices
of the Resulting Issuer, annually reviewing and recommending to the Board forapprovaltheremuneration of the
senior officers of the Resulting Issuer, making, on an annual basis, a recommendation to the Board as to any
incentive award tobe made to the senior officers ofthe Resulting Issuer, and comparing,on an annual basis, the
total remuneration and the main components thereof of the senior officers of the Resulting Issuer with the
remuneration ofpeers in the same industry. The Compensation Committee will ensure that total compensation paid
to the Named Executive Officers is fair, reasonable and consistent with the Resulting Issuer's compensation
philosophy.

It is currently anticipated thatthe Compensation Committee will be comprised ofthree members, being Messrs.
Manson, Balint and de la Plante, each of whomwill be independent.

Philosophyand Objectives

The proposed Boardbelieves thatthe Resulting Issuer should providea compensation package thatis competitive
and motivating, that will attract, hold and inspire qualified executives, that will encourage performance by
executives to enhance the growth and development ofthe Resulting Issuer and that willbalance the interests of the
executives and theshareholders ofthe Resulting Issuer. Achievement ofthese objectives is expected to contributeto
an increase in shareholder value.

Elements of Executive Compensation

It is expected that the Resulting Issuer will provide its executive officers with both fixed compensation, compris ed
of base salary, and performance-based variable incentive compensation, comprisedofan annual cash bonus and
long-termincentives in the formofawards under the ChaiNode Option Plan.

Base salary will be designed to provide income certainty and to attract and retain executives, and there fore will be
based onthe assessmentofanumber offactors such as current competitive market conditions, compensationlevels

within the peer groupand factors particular to the executive, including individual performance, the scope of the
executive's role with the Resulting Issuer and retention considerations. In additionto base salary, the Resulting
Issuermay award executives with short termincentive awards in the formofannualcash bonuses. Annual cash
bonuses are intended to provide short-termincentives to executives and to reward themfortheiryearly individual
contribution and performance of personal objectives in the context of overallannual corporate performance. It is

expected thatthe amount will not be pre-established and will be at the discretion ofthe Board, with advice from the
Compensation Committee. While it is expected there will be no target amount forannual cash bonuses, the Board
will review similar factors as those discussed above in relation to base salary. Long-termincentive compensation
will be provided through the granting of options under the ChaiNode Option Plan. Equity incentiveawards will be
designed tomotivate executives to achieve long-termsustainable business results, align their interest with those of
shareholders and to attract and retain executives. Awards will be based ona variety of factors, suchas the need to

attract or retain key individuals, competitive market conditions and internal equity. Previous grants will be taken
into account when considering new grants.
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Risks

The proposed Board of the Resulting Issuer recognizes that certain elements of compensation could promote
unintended inappropriate or excessive risk-taking behaviours; however, the Resulting Issuer will seek to ensure that
executive compensation packages appropriately balance short-termincentives, in the formof base salaries, and long-
term incentives, in the formofoption-based awards. As aresult ofthe factors discussed above, the proposed Board
does notbelievethatits compensation policies and practices are reasonably likely to have a materialadverse effect
on the Resulting Issuer.

Named Executive Officers and directors of the Resulting Issuer will not be permitted to purchase financial
instruments, including, for greater certainty, prepaid variable forward contracts, equity swaps,collars, or units of
exchange funds, thatare designed to hedge or offseta decrease in market value of equity securities granted as
compensation or held, directly orindirectly, by the Named Executive Officer or director.

Summary Compensation Table — Proposed Compensation
Upon the Effective Date, the Resulting Issuer will have three executive officers. The following table sets forth the

proposed compensation for the Resulting Issuer's Presidentand Chief Executive Officer, Chief Financial Officer and
Corporate Secretary, and Executive Chairman for the 12 month period after giving effect to the Transaction:

Non-equity incentive
plan compensation

)

Share- Option Long-

Name and
principal
position

Year

Salary
®

based
awards

®)

-based
awards

®

Annual
incentive
plans

term
incentive
plans

Pension
value

®)

All other
compensation

®)

Total
compensation

)

Ernest
Mast,
President,
Chief
Executive
Officer and
Director

2020

200,000

129,000

100,0001D

3,335

432,335

Gavin
Nelson,
Chief
Financial
Officer and
Corporate
Secretary

2020

18,000

35,250

9,000

62,250

Mario
Stifano,
Executive
Chairman
and
Director

2020

100,000

64,500

50,0001

214,500

Notes:

1. Represents annual bonus equal to 50% of Mr. Mast's annual compensation, which is the expected target bonus payable under the
management consulting agreement to be entered into between the Resulting Issuer and Mr. Mast.
2. Represents annual bonus equal to 50% of Mr. Nelson's annual salary, which is the expected target bonus payable under the employment
agreement to be entered into between the Resulting Issuer and Mr. Nelson.
3. Represents annual bonus equal to 50% of Mr. Stifino's annual compensation, which is the expected target bonus payable under the

employment agreement to be entered into between the Resulting Issuer and Mr. Stifano.
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Incentive Plan Awards

Share-based Awards

During the 12 month period after giving effectto the Transaction, it is not expected that theResulting Issuer will
grant any share-based awards, being awards granted under an equity incentive planofequity-based instruments that
do not haveoption-like features, including, for greater certainty, common shares, restricted shares, restricted s hare
units, deferred share units, phantomshares, phantomshare units, common share equivalentunits, and stock.

Option-based Awards

The Resulting Issuer intends to grantoption-based awards, being awards granted under an equity incentive plan of
options, including, for greater certainty, share options, share appreciationrights, and similar instruments that have
option-like features, by granting options to its directors, officers and employees, however, the timing, amounts,
exercise price and recipients of such issuances have not yetbeendetermined. Such options are expected to be
granted under the ChaiNode Option Plan which will be assumed by the Resulting Issuer. Please seethe discussion
underthe heading " Information Concerning ChaiNode — Stock Option Plan".

Pension Disclosure
The Resulting Issuer will not provide a pensionto its directors or Named Executive Officers.

Termination and change of control benefits

Pursuant to the proposed management consulting agreementbetween the Resulting Issuerand Mr. Mast, Mr. Mast
will be entitled to annual remuneration of $200,000, with the possibility of receiving 50% of the annual
remuneration as an annual cashbonus. Pursuant to theterms ofthe proposed management consulting agreement, in
the event thatthe Resulting Issuer terminates Mr. Mast's services without cause, Mr. Mast will be entitled to an
amount equalto 12months of service. In the event thatthere is a Change of Control and within 12 months of such
Change of Control the Resulting Issuer gives notice of'its intention to terminate Mr. Mast's services forany reason
otherthanjust cause ora Triggering Event occurs and Mr. Mastelects to terminate his services with the Resulting
Issuer, Mr. Mast is entitled to an amountequalto 12 months of'service plus an amountequalto the average bonus
for the previous two years of service oran amount equal to the target bonus iftwo years ofservice have not been
completed. The total estimated incremental payments, payables and benefits to Mr. Mast in the eventoftermination
of'his services without cause is expected to be $200,000. The total estimated incremental payments, payables and
benefits to Mr. Mastin the event oftermination ofhis services pursuant to a Change of Control is expected to be
$300,000. Each such amount represents a lump sumin terms ofremuneration and bonus.

Pursuant to the proposed employment agreement between the Resulting Issuer and Mr. Nelson, Mr. Nelson will be

entitled to annual salary of $18,000, with the possibility ofreceiving 50% ofthe base salary as an annual cash bonus.
Pursuant to the terms ofthe proposed employment agreement, in the eventthatthe Resulting Issuerterminates Mr.

Nelson's employment without cause, Mr. Nelson will be entitled to an amountequalto the greater of six months

salary and two months salary foreach yearofemploymentup to a maximum of 12 months salary. Inthe event that
there is a Change of Controland within 12 months of such Change of Control the Resulting Issuer gives notice of’its

intention to terminate Mr. Nelson's employment for any reason other than just cause ora Triggering Event occurs

and Mr. Nelson elects to terminate his employmentwith the Resulting Issuer, Mr. Nelsonis entitled to an amount

equalto the greater of six months salary and two months salary for each year of employment up to a maximum of12

months salary. The total estimated incremental payments, payables and benefits to Mr. Nelson in the event of
termination ofhis employment without cause is expected to be $9,000. The total estimated incremental payments,

payables and benefits to Mr. Nelson in the event oftermination ofhis employmentpursuantto a ChangeofControl
is expected to be $9,000. Each such amountrepresents a lump sumin terms of salary and bonus.

Pursuant to the proposed employment agreement between the Resulting Issuer and Mr. Stifano, Mr. Stifano will be
entitled to annual salary of $100,000, with the possibility ofreceiving upto 50% ofthe basesalary as an annual cash
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bonus. Pursuant to the terms of the proposed employment agreement, in the event that the Resulting Issuer
terminates Mr. Stifano's employment without cause, Mr. Stifano will be entitled to $100,000. In the event that there
is a Change of Controland within 12 months ofsuch Change of Control the Resulting Issuer gives notice of its
intention to terminate Mr. Stifano's employment for any reason other than justcauseora Triggering Event occurs
and Mr. Stifano elects toterminate his employment with the Resulting Issuer, Mr. Stifano is entitled to $150,000.
The total estimated incremental payments, payables and benefits to Mr. Stifano in the event of termination of his
employment without cause is expected to be $100,000. The total estimated incremental payments, payables and
benefits to Mr. Stifanoin the event oftermination of'his employment pursuant to a Change of Controlis expected to
be $150,000. Each such amount represents a lump sumin terms ofsalary and bonus.

Director Compensation

Otherthan to Messrs. Stifano and Mastas set out above under the heading " Information Concerning the Resulting
Issuer— Executive Compensation— Summary Compensation Table — Proposed Compensation", it is not expected
that any director ofthe Resulting Issuer will receive any compensationin the 12 month period after giving effect to
the Transaction for services rendered to the Resulting Issuer and its subsidiaries, other than options granted from
time to time.

It is expected that the Resulting Issuer will grant options to the directors ofthe Resulting Issuer from time to time
underthe ChaiNode Option Plan. The Resulting Issuer may pay directors' fees to the directors of the Resulting
issuerin the future.

Indebtedness of Directors and Officers

No director or officer of ChaiNode or AmAuCu, no proposed director or officer of the Resulting Issuer, no
individual who at any time during the most recently completed financial year of ChaiNode or AmAuCu was a
director or officer of ChaiNode or AmAuCu, nor any associate of such individuals is indebted to ChaiNode,
AmAuCuor CBAY, or is indebted to another entity where such indebtedness is the subjectofa guarantee, support
agreement, letter of credit or other similar arrangement or understanding provided by ChaiNode, AmAuCu or
CBAY.

Investor Relations Arrangements

No written or oral agreement or understanding has beenreached with any Person to provide any promotional or
investorrelations services forthe Resulting Issuer.

Options to Purchase Securities

The following table sets out certain information in respectof options to purchasesecurities oftheResulting Issuer
that will be held upon completion ofthe Transaction:

Number of Resulting
Issuer Shares Reserved Exercise Price per

Category Under Option Resulting Issuer Share Expiry Date
All proposed officers of the 650.000 0.50 500,000 on June 9,2022
Resulting Issuer, as a group(! ’ $0. 150,000 on March 1, 2023
All proposeddirectors of the 150.000 on March 1.2023
Resulting Issuer who are not also 200,000 $0.50 50 600 on April 11 ’2024
officers, as a group® ’ ’
All officers of all subsidiaries ofthe Nil N/A N/A
Resulting Issuer, as a group
All directors of all subsidiaries of'the Nil N/A N/A
Resulting Issuer who are not also
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Number of Resulting
Issuer Shares Reserved

Exercise Price per

Category Under O ption Resulting Issuer Share Expiry Date
officers of any subsidiary, as a group
All other employees of the Resulting 150,000 $0.50 April 30,2023
Issuer, as a group
All consultants of the Resulting Nil N/A N/A
Issuer, as a group
187,500 $0.50 March 1,2023
Any other Person or Cornpanyaw(s) 83,333 $1.08 January 18,2029
27,777 $1.08 January 18,2021

Notes:

1. Two individuals, Mario Stifano, the proposed Executive Chairman and a proposed director of the Resulting Issuer, and Emest Mast, the
proposed President and Chief Executive Officer and a proposed director of the Resulting Issuer.

2. Three individuals, Frank Balint, a proposed director of the Resulting Issuer, Matt Manson, a proposed director of the Resulting Issuer, and
Brent Omland, a proposed director ofthe Resulting Issuer.

3. Upon completion of the Transaction, two former directors of AmAuCu, being Ewan Downie and Patrick Godin, together, will hold
ChaiNode Replacement Options to purchase a total of 187,500 Resulting Issuer Shares, exercisable at a price of $0.50 per Resulting Issuer
Share until March 1, 2023.

4. Upon completion of the Transaction, three former officers and/or directors of ChaiNode, being Kenneth L. DeWyn, Jana L. Lillies and John
F.K. Aihoshi, together, will hold ChaiNode Options to purchase a total of 83,333 Resulting Issuer Shares, exercisable at a price of $1.08 per
Resulting Issuer Share until January 18, 2029, subject to acceleration in accordance with the terms of the ChaiNode Option Plan.

5. Upon completion of the Transaction, Canaccord Genuity Corp. will hold ChaiNode Agent Options to purchase a total 0of27,777 Resulting
Issuer Shares, exercisable ata price of $1.08 per Resulting Issuer Share until January 18, 2021.

Stock Option Plan

The ChaiNode Option Plan will continueto be thestock optionplan ofthe Resulting Issuer. See information under
the heading " Information Concerning ChaiNode — Stock Option Plan".

Escrowed Securities

As of the date hereof, none of the AmAuCu Shares are escrowed or subject to a pooling agreement. To the
knowledge of ChaiNodeand AmAuCuas ofthe date ofthis Filing Statement, the following table lists the names and
municipalities ofresidence ofthe holders ofescrowed securities, thenumber of securities ofeach class of securities
of ChaiNode or AmAuCu currently held in escrow and, in the case ofthe Resulting Issuer, anticipatedto be held in
escrow after giving effectto the Transaction, and the percentage thatnumber represents of the outstanding securities
of'thatclass.

Prior to Giving Effect to the After Giving Effect to the
Transaction Transaction
Name and Municipality of Number of Number of
Residence of Designation of | Securities held | Percentageof | Securities tobe | Percentage of
Securityholder Class in Escrow Class® heldin Escrow Class®
Kenneth L. DeWyn ChaiNode 5,400,000 60% 500,000 1.94%
Alberta, Canada Shares/Resulting
Issuer Shares
Jana L. Lillies ChaiNode 300,000 3.33% 27,7774 0.11%
Alberta, Canada Shares/Resulting
Issuer Shares
John F.K. Aihoshi ChaiNode 300,000 3.33% 27,7779 0.11%
Alberta, Canada Shares/Resulting
Issuer Shares
Total Escrowed ChaiNode 6,000,000 66.66% 555,554 2.16%
Shares /Resulting Issuer
Shares
Ocean Partners Investments AmAuCu Nil Nil 7,404,700 28.80%
Limited Shares/Resulting
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Prior to Giving Effect to the After Giving Effect to the
Transaction Transaction
Name and Municipality of Number of Number of
Residence of Designationof | Securities held | Percentageof | Securities tobe | Percentage of
Securityholder Class in Escrow Class® heldin Escrow Class®
Berkshire, United Kingdom Issuer Shares
Mario Stifano AmAuCu Nil Nil 2,650,000® 10.31%
California, USA Shares/Resulting
Issuer Shares
Ernest Mast AmAuCu Nil Nil 1,175,600 4.57%
Ontario, Canada Shares/Resulting
Issuer Shares
Frank Balint AmAuCu Nil Nil 150,000 0.58%
Ontario, Canada Shares/Resulting
Issuer Shares
Ewan Downie AmAuCu Nil Nil 50,000 0.19%
Ontario, Canada Shares/Resulting
Issuer Shares
Total Escrowed AmAuCu Nil Nil 11,430,300© 44.45%
Shares/Resulting Issuer
Shares
Notes:

1.

As ofthe date hereof there are 9,000,000 ChaiNode Shares outstanding and 19,222,857 AmAuCu Shares outstanding.

2. Upon completion of the Transaction, it is anticipated that there will be 25,710,011 Resulting Issuer Shares outstanding.

3. Theseshares are escrowed pursuant to Exchange Policy 2.4 described below.

4 Pursuant to Exchange Policy 5.4, all Principal Securities (as defined by Exchange Policy 5.4) upon completion of the Transaction are
subject to escrow and will be held pursuant to a Surplus Security Escrow Agreement.

5. These shares are subject to escrow in accordance with the seed share resale restriction rules pursuant to section 10 of Exchange Policy 5.4
and will be held pursuant to a Value Security Escrow Agreement.

6.  An aggregate of 850,000 ChaiNode Replacement Options held by Principals ofthe Resulting Issuer are also subject to escrow and will be
held pursuant to a Surplus Security Escrow Agreement.

CPC Escrow Agreement

In accordance with Exchange Policy 2.4, upon completion of the listing of ChaiNode on the Exchange, the
ChaiNode Shares setoutopposite thenames ofthe first three Persons indicated in the above table in the column
"Priorto Giving Effect to the Transaction" (the "CPC Escrowed Shares") were escrowedunderthe CPC Escrow
Agreement.

Release of CPC Escrowed Shares

The CPC Escrowed Shares are subject to a three-year escrow period and are scheduled to be released fromes crow as

follows:
Percentage of Escrowed Shares Released from Escrow Release Date

10% Date of Final Exchange Bulletin
15% 6 months from Final Exchange Bulletin
15% 12 months from Final Exchange Bulletin
15% 18 months from Final Exchange Bulletin
15% 24 months from Final Exchange Bulletin
15% 30 months from Final Exchange Bulletin
15% 36 months from Final Exchange Bulletin

In the eventofthe death ofa holder of CPC Escrowed Shares, the CPC Escrowed Shares ofsuchdeceased holder
will bereleased tohis legal representatives.

Dealingwith CPC Escrowed Shares

Subject to certain exceptions set forth in the CPC Escrow A greement, a holder of CPC Escrow Shares may:
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e pledge, mortgage or charge its CPC Escrow Shares to a financial institution as collateral for a loan,
provided thatno CPCEscrow Shares orany share certificates or otherevidence of escrow securities will be
transferred or delivered by theescrow agentto the financial institution for this purpose;

e exercise voting rights attached to its CPC Escrow Shares, other than in support of one or more
arrangements that would result in the repayment of capital being made onthe CPC Escrow Shares prior to a
winding up of ChaiNode;

e receive adividend orotherdistribution onits CPC Escrow Shares, and electthe manner of payment; and

e cxercise its rights to exchange or convert its CPC Escrow Shares in accordance with the CPC Escrow
Agreement.

Permitted Transfers within Escrow

The CPC Escrowed Shares held pursuant to the CPC Escrow A greementmay not be sold, assigned, transferred,
redeemed, surrendered or otherwise dealt with in any manner except as providedby the CPCEscrow A greement.
The CPC Escrowed Shares may be transferred within escrow to an individual who is a director or senior officer of
ChaiNode ora material operating subsidiary of ChaiNode, provided that certain requirements ofthe Exchange are
met, including thatthe new proposed transferee agrees to be bound by the terms ofthe CPC Escrow Agreement. In
the event ofthe bankruptcy ofa holder of CPC Escrowed Shares, the CPC Escrowed Shares held by such holder
may be trans ferred within escrow to the trustee in bankruptcy or other person legally entitled to such CPC Escrowed
Shares provided that certain prescribed Exchange requirements are met. The CPC Escrowed Shares may be
transferred within escrow to a Person or Company that, before thetransfer, holds greaterthan 20% of the voting
rights attached to ChaiNode Shares or after the transfer will hold more than 10% of the voting rights attached to
ChaiNode Shares and has the rightto elect orappoint one or more directors orsenior officers of ChaiNode or its
material operating subsidiaries. CPC Escrowed Shares may also be transferred within escrow by a holder of CPC
Escrowed Shares to a registered retirementsavings plan ("RRSP") ora registered retirement income fund ("RRIF"),
provided thatthe Exchangereceives propernotice ofthe same, the holder of such CPC Escrowed Shares is the sole
beneficiary ofthe RRSP or RRIF and the trusteeofthe RRSP or RRIF agrees tobe bound bythe terms of the CPC
Escrow A greement.

Cancellation of CPC Escrowed Shares

CPC Escrowed Shares that were purchased prior to the CPCinitial public offering at a discount to the initial public
offering price by Related Parties (as defined in the Manual) of ChaiNode may be cancelled by ChaiNode and the
escrow agent pursuant to the CPC Escrow A greement. In addition, any CPC Escrowed Sharesthat have not been
released pursuantto the CPC Escrow A greement onthe 10™ anniversary ofthe date of delisting fromthe Exchange
must immediately be cancelled.

Termination of CPC Escrow Agreement

The CPC Escrow Agreement may be terminated with respect to all parties in certain circumstances including,
without limitation: (i) upon agreement ofall parties ofthe CPC Escrow A greement, provided that (a) the agreement
to terminate is evidenced by a memorandum in writing signed by all parties; (b) if ChaiNode is listed on the
Exchange, the termination ofthe CPC Escrow A greement has been consented to in writing by the Exchange; and has
been approved by a majority vote of securityholders of ChaiNode excluding in each case, the holders of CPC
Escrow Shares; or (ii) when all of the CPC Escrowed Shares have beenreleased fromescrow pursuant to the CPC
Escrow A greement.

TSXV Surplus Security Escrow Agreement

In accordance with Exchange Policy 5.4, upon completionofthe Transaction, the Resulting Issuer Shares set out
oppositethe names ofthe Persons in rows fourto seven in the table aboveunder the heading "Escrowed Securities "
(the "Surplus Security Escrowed Shares") will be escrowed pursuant to the Surplus Security Escrow Agreement.
An aggregate 0f 850,000 ChaiNode Replacement Options held by Principals ofthe Resulting Issuer will also be
escrowed pursuantto the Surplus Security Escrow A greement.
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Release of Surplus Security Escrowed Shares

The Surplus Security Escrowed Shares are subjectto a three-year escrow periodandare scheduled to be released
fromescrowas follows:

Percentage of Escrowed Shares Released from Escrow Release Date

5% Date of Final Exchange Bulletin

5% 6 months from Final Exchange Bulletin
10% 12 months from Final Exchange Bulletin
10% 18 months from Final Exchange Bulletin
15% 24 months from Final Exchange Bulletin
15% 30 months from Final Exchange Bulletin
40% 36 months from Final Exchange Bulletin

In the eventofthe deathofaholder of Surplus Security Escrowed Shares, the Surplus Security Escrowed Shares o f
such deceased holder will be released to his legal representatives.

Dealingwith Surplus Security Escrowed Shares

The Surplus Security Escrowed Shares held pursuantto the Surplus Security Escrow A greement may not be sold,
assigned, transferred, redeemed, surrendered or otherwise dealt with in any manner except as provided by the
Surplus Security Escrow Agreement. Subject to certain exceptions set forth in the Surplus Security Escrow
Agreement, a holder of Surplus Security Escrowed Shares may:

e pledge, mortgage orcharge its Surplus Security Escrowed Shares to a financial institutionas collateral fora
loan, provided thatno Surplus Security Escrowed Shares orany share certificates or other evidence of
escrow securities will be trans ferred or delivered by the escrow agent to the financialins titution for this

purpose;

e cxercise voting rights attached to its Surplus Security Escrowed Shares, otherthan in supportofone or
more arrangements that would result in the repayment of capital being made on the Surplus Security
Escrowed Shares priorto a winding up of ChaiNode;

e receive adividend orother distribution onits Surplus Security Escrowed Shares, and electthe manner of
payment; and

e exerciseits rights to exchange or convert its Surplus Security Escrowed Shares in accordance with the
Surplus Security Escrow A greement.

Permitted Transfers within Escrow

The Surplus Security Escrowed Shares may be transferred within escrow to an individual who is a director or senior
officer of ChaiNode or a material operating subsidiary of ChaiNode, provided that certain requirements of the
Exchange are met, including that the new proposed transferee agrees to be bound by the terms of the Surplus
Security Escrow A greement. In the eventofthe bankruptcy ofaholder of Surplus Security Escrowed Shares, the
Surplus Security Escrowed Shares held by suchholder may be transferred within escrow to the trustee in bankruptcy
or otherperson legally entitled tosuch Surplus Security Escrowed Shares provided that certain prescribed Exchange
requirements are met.

The Surplus Security Escrowed Shares may be transferred within escrow to a Person or Companythat, before the
transfer, holds greater than20% ofthe votingrights attached to ChaiNode Shares or after the transfer willhold more
than 10% ofthe voting rights attached to ChaiNode Shares and has the rightto elect or appoint one or more directors
or senior officers of ChaiNode or its material operating subsidiaries, provided that certain requirements of the
Exchange are met, including that the new proposed transferee agrees to be bound by the terms of the Surplus
Security Escrow A greement.

71



Surplus Security Escrowed Shares may also be transferred within escrow by a holder of Surplus Security Escrowed
Shares to a RRSP ora RRIF, providedthatthe Exchange receives propernotice ofthe same, the beneficiary of the
RRSP or RRIF is limited to the holder of the Surplus Security Escrowed Shares or his/her spouse, children or
parents and the trustee of the RRSP or RRIF agrees to be bound by the terms of the Surplus Security Escrow
Agreement.

Termination of Surplus Security Agreement

The Surplus Security Escrow Agreement may be terminated with respect to all parties in certain circumstances
including, without limitation: (i) upon agreementofall parties ofthe CPC Escrow A greement, provided that(a) the
agreement to terminateis evidenced by a memorandumin writing signed by all parties; (b) if ChaiNode is listed on
the Exchange, the termination ofthe Surplus Security Escrow A greementhas been consentedto in writing by the
Exchange; and has been approved by a majority vote ofsecurityholders of ChaiNode excluding in each case, the
holders of Surplus Security Escrow Shares; or (ii) when all ofthe Surplus Security Escrowed Shares have been
released fromescrow pursuantto the Surplus Security Escrow A greement.

Graduationto Tier 1

In the eventthe Resulting Issuer graduates froma Tier 2 issuerto a Tier 1 issuer, the release schedule for the Surplus
Security Escrowed Shares will accelerate, with all of the Surplus Security Escrowed Shares ultimately being
released fromescrow on the date that is 18 months fromthe Final Exchange Bulletin.

Escrow of New Securities

If the Surplus Security Escrowed Shares are exchanged fornew securities in the eventofa business combination,
merger, or other similar transaction, the new securities received will be subject to escrow in substitution of the
tendered Surplus Security Escrowed Shares, unless certain requirements ofthe Exchangeare met,including if the
holderdoesnotbecome a Principal ofthe successorissuer.

TSXV Value Security Escrow Agreement

The 50,000 Resulting Issuer Shares held by Ewan Downie will be escrowed pursuant to a Value Security Escrow
Agreement in accordance with Section 10.9 of Exchange Policy 5.4. The terms and conditions ofthe Value Security
Escrow A greementare substantially thesame as the Surplus Security Escrow A greement, except with respectto the
escrowreleaseschedule. The 50,000 Resulting Issuershares subjectto the Value Security Escrow A greement are
scheduledto be releasedas follows:

Percentage of Escrowed Shares Released from Escrow Release Date

10% Date of Final Exchange Bulletin
15% 6 months from Final Exchange Bulletin
15% 12 months from Final Exchange Bulletin
15% 18 months from Final Exchange Bulletin
15% 24 months from Final Exchange Bulletin
15% 30 months from Final Exchange Bulletin
15% 36 months from Final Exchange Bulletin

Seed Share Resale Restrictions

In addition to the above, certain securities ofthe Resulting Issuer will be subjectto resale restrictions pursuantto the
Exchange imposed seed share resale restrictions ("SSRRs"). SSRRs are Exchange escrow and hold periods of
various lengths which apply whereseed shares are issued by private companies priorto the completion of certain
transactions and initial listings. The terms of SSRRs are based on thelength oftime suchsecurities have been held
and the price at which such securities were issued. Anaggregate of50,000 Resulting Issuer Shares will be subjectto
SSRRs and the escrow release schedule setoutin the preceding section.
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Auditor, Transfer Agent and Registrar

Auditor

It is currently expected that Grant Thornton LLP, the currentauditors of AmAuCu, will be appointed the auditors o f
the Resulting Issuerupon completion ofthe Transactionanduponresignationof MNP LLP as the auditors of the
Resulting Issuer. Grant Thornton LLP are located at 11" Floor, 200 King Street West, Box11, Toronto, Ontario,
MS5H 3T4.

Transfer Agent and Registrar

It is expected that Computershare Trust Company of Canada will serve as the Resulting Issuer's registrar and
transferagentupon completion ofthe Transaction. It is expected that transfers ofthe securities of the Resulting
Issuermay be recorded at registers maintained by Computershare in Calgary, Alberta or Toronto, Ontario.

GENERAL MATTERS
Agent Relationship

Canaccord Genuity Corp.and BMO Nesbitt Burns Inc. acted as the A gents in connection with the AmAuCu Private
Placement. In addition to a cash commission payable to the A gents equalto 7% ofthe gross proceeds fromthe sale
of the AmAuCu Subscription Receipts (or 3.5% of the gross proceeds fromthe sale ofthe AmAuCu Subscription
Receipts to purchasers identified by AmAuCu to the A gents), 50% of which was payable onthe AmA uCu Private
Placement Date and 50% ofwhich is payable upontherelease ofthe Escrowed Funds, the Agents will receive the
AmAuCu Broker Warrants upon the satisfaction ofthe Escrow Release Conditions as partial consideration fortheir
services in connection with the AmAuCu Private Placementand, assuming the completion ofthe Transaction, will
ultimately receive ChaiNode Replacement Broker Warrants in exchange therefor. ChaiNode andits directors and
officers have no relationship with the A gents.

Otherthan as described above, neither ChaiNode nor AmAuCu has entered into any agreement with anyregistrant
to provide sponsorship or corporate finance services, eithernow orin the future.

Experts
Interest of Experts

Luke Evans, M.Sc., P.Eng. (an independent "Qualified Person", as defined in NI 43-101) of RPA prepared the
Comer Bay and Cedar Bay Technical Report. Mr. Evans held less than one percent ofthe outstanding securities of
each of ChaiNode and AmAuCu, orofany Associateor Affiliate of either ofthem, when he prepared the Corner
Bay and Cedar Bay Technical Report anddid not receive any orreceived less thana one per centdirect or indirect
interest in any securities of each of ChaiNode and AmAuCu, or ofany Associateor Affiliate of either of them, in
connection with the preparation ofthe Corner Bay and Cedar Bay Technical Report. Mr. Evansis not currently nor
is he expected to be elected, appointed or employed as a director, officer oremployee of ChaiNode, AmAuCu or the
Resulting Issuer, orofany Associate or Affiliate ofthe Resulting Issuer.

MNP LLP is the auditor of ChaiNode and is independent of ChaiNode within the meaning of the Rules of
Professional Conductofthe Chartered Professional Accountants of Alberta.

Grant Thornton LLP is the auditorof AmAuCuandis independent of AmAuCuwithin the meaningofthe Rules of
Professional Conductofthe Chartered Professional A ccountants of Ontario.

Otherthan as mentioned above, no Person or Company whose profession or business gives authority to astatement
made by the Person or Company and whois named as having prepared or certified a part ofthis Filing Statement or
as having prepared or certified a report or valuation described or included in this Filing Statement holds any
beneficial interest, direct or indirect, in any property of ChaiNode, AmAuCu or the Resulting Issuer or of an
Associate or Affiliate of ChaiNode, AmAuCu orthe Resulting Issuerandno such Personis expectedto be elected,
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appointedoremployedas a director, senior officer oremployee of ChaiNode, AmAuCuorthe Resulting Issuer or of
an Associate or Affiliate of ChaiNode, AmAuCu or the Resulting Issuer and no such person is a promoter of
ChaiNode, AmAuCu orthe Resulting Issuer oran Associate or Affiliate of ChaiNode, AmAuCu or the Resulting
Issuer.

Expertised Reports

There is no expertised report prepared to support the recommendation(s) of the Board.

Other Material Facts

There are no material facts about ChaiNode, AmAuCu, the Resulting Issuer or the Transaction thatare not disclosed
under the preceding items and are necessary in order for this Filing Statement to contain full, true and plain

disclosure of allmaterial facts relating to ChaiNode, AmAuCu and the Resulting Issuer, assuming completion ofthe
Transaction.

Board Approval

The Board of ChaiNode has approved this Filing Statement.
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APPENDIX "A"
AUDITED FINANCIAL STATEMENTS OF CHAINODE OPPORTUNITIES CORP. FOR THE PERIOD
FROM THE DATE OF INCORPORATION ON JANUARY 19,2018 TO DECEMBER 31,2018



CHAINODE OPPORTUNITIES CORP.

Financial Statements

For the period from the date of Incorporation
on January 19, 2018 to December 31, 2018



Independent Auditor's Report

To the Shareholders of ChaiNode Opportunities Corp.:
Opinion

We have audited the financial statements of ChaiNode Opportunities Corp. (the "Company"), which comprise the
statement of financial position as at December 31, 2018, and the statements of loss and comprehensive loss, changes
in shareholders’ equity and cash flows for the period from January 19, 2018 (date of incorporation) to December 31,
2018, 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, 2018, and its financial performance and its cash flows for the period from January
19, 2018 to December 31, 2018 in accordance with International Financial Reporting Standards.

Basis for Opinion

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

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. We obtained Management's Discussion and
Analysis prior to the date of this auditor's report. If, based on the work we have performed on this other information, we
conclude that there is a material misstatement of this other information, we are required to report that fact. 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
International Financial Reporting Standards, and for such internal control as management determines is necessary to
enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.
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 to cease operations, or has no realistic
alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial reporting process.
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Auditor's Responsibilities for the Audit of the 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 the 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
judgment 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 risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

e 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.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by management.

e 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.

e 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.

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

The engagement partner on the audit resulting in this independent auditor's report is Brad Frampton.

Calgary, Alberta MA/P LLP

April 25, 2019 Chartered Professional Accountants
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CHAINODE OPPORTUNITIES CORP.
Statement of Financial Position

As at December 31,

(Expressed in Canadian Dollars)

Notes 2018

ASSETS
Current

Cash 265,208

Deferred transaction costs 4 58,679
Total Assets 323,887
LIABILITIES

Trade and other payables 58,136
Total liabilities 58,136
SHAREHOLDERS’ EQUITY
Share capital 5 300,000
Deficit (34,249)
Total shareholders’ equity 265,751
Total liabilities and shareholders’ equity 323,887
General information 1
Subsequent event 8

Approved on behalf of the Board of Directors:

“Kenneth L. DeWyn”

Kenneth L. DeWyn

“Jana L. Lillies”

Jana L. Lillies

The accompanying notes are an integral part of these financial statements



CHAINODE OPPORTUNITIES CORP.

Statement of Loss and Comprehensive Loss

For the period from the date of incorporation on January 19, 2018 to December 31, 2018
(Expressed in Canadian Dollars)

Notes
EXPENSES
General and administrative $ 34,249
Total expenses 34,249
Comprehensive loss for the period $ (34,249)
Comprehensive loss per share - basic and diluted (0.01)
Weighted average number of shares outstanding 5(d) -

The accompanying notes are an integral part of these financial statements



CHAINODE OPPORTUNITIES CORP.
Statement of Changes in Shareholders’ Equity
(Expressed in Canadian Dollars)

Notes Share Capital Deficit Total

Balance, January 19, 2018 $ - - $ -
Issuance of common shares 5 300,000 - 300,000
Net and comprehensive loss - (34,249) (34,249)
Balance, December 31, 2018 $ 300,000 (34,249) $ 265,751

The accompanying notes are an integral part of these financial statements



CHAINODE OPPORTUNITIES CORP.

Statement of Cash Flows

For the period from the date of incorporation on January 19, 2018 to December 31, 2018
(Expressed in Canadian Dollars)

Notes

Cash provided by (used for):
OPERATING ACTIVITIES

Comprehensive loss for the period (34,249)

Add (deduct) items not affecting cash flow:

Deferred transaction costs (58,679)

Trade and other payables 58,136
Cash flow used in operating activities (34,792)
FINANCING ACTIVITIES:

Issuance of common shares 300,000
Cash flow provided by financing activities 300,000
Increase in cash, being cash, end of period 265,208

The accompanying notes are an integral part of these financial statements



CHAINODE OPPORTUNITIES CORP.
Notes to the Financial Statements
For the period from the date of incorporation on January 19, 2018 to December 31, 2018

1. Business Activities

ChaiNode Opportunities Corp. (the “Corporation” or “ChaiNode”) was incorporated by a Certificate of Incorporation
issued pursuant to the provisions of the Business Corporations Act (Alberta) on January 19, 2018. The registered office
is located at 900, 903 — 8t Avenue SW, Calgary, Alberta, Canada, T2P 0P7.

The Corporation is classified as a Capital Pool Company as defined in Policy 2.4 of the TSX Venture Exchange (the
"Exchange"). The principal business of the Corporation is to identify and evaluate assets or businesses with a view to
potentially acquire them or an interest therein by completing a purchase transaction, by exercising of an option or by any
concomitant transaction. The purpose of such an acquisition is to satisfy the related conditions of a qualifying transaction
under the Exchange rules.

The Corporation issued 6,000,000 common shares for an amount of $300,000 on July 20, 2018; and on October 22,
2018, the Corporation’s prospectus for an Initial Public Offering (“IPO”) of the Corporation’s common shares was
receipted by the regulatory authorities.

Where an acquisition or participation is warranted, additional funding may be required. The ability of the Corporation to
fund its potential future operations and commitments is dependent upon the ability of the Corporation to obtain additional
financing.

There is no assurance that the Corporation will identify a business or asset that warrants acquisition or participation
within the time limitations permissible under the policies of the Exchange, at which time the Exchange may suspend or
de-list the Corporation's shares from trading

ChaiNode has had no operations to date.

2, Basis of Presentation
a) Statement of compliance

These financial statements (“Audited Statements”) have been prepared in accordance and compliance with
International Financial Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board
(“IASB”) and interpretations of the International Reporting Interpretations Committee (“IFRIC”) in effect at January
19, 2018.

These Audited Statements, and the policies applied herein, were authorized for issue by the Board of Directors on
April 25, 2019.

b) Basis of measurement

The Audited Statements have been prepared under the historical cost method and are presented in Canadian
dollars, which is the Corporation’s functional and presentation currency.

¢) Use of judgments and estimates

Management is required to make estimates, judgments and assumptions that affect the application of policies and
reported amounts of assets, liabilities, income and expenses. Management reviews these judgments, estimates
and assumptions on an ongoing basis, including those related to fair values of financial instruments, recoverability
of assets and income taxes. Actual results may differ from these estimates.

There were no key estimates and judgments concerning the future and other key sources of estimation uncertainty
at the reporting date that would have a significant risk of causing a material adjustment to the carrying amounts of
assets and liabilities.

3. Significant Accounting Policies

The accounting policies set out below have been applied consistently to all periods presented in these Audited
Statements except as otherwise noted.

Cash and cash equivalents

Cash and cash equivalents include cash on hand, deposits held with banks and other short-term highly liquid investments
with original maturities of three months or less.



CHAINODE OPPORTUNITIES CORP.
Notes to the Financial Statements
For the period from the date of incorporation on January 19, 2018 to December 31, 2018

3. Significant Accounting Policies (continued)
Financial Instruments
Classification and measurement of financial instruments

The Company measures its financial assets and financial liabilities at fair value on initial recognition, which is typically
the transaction price unless a financial instrument contains a significant financing component. Subsequent measurement
is dependent on the financial instrument’s classification which, in the case of financial assets, is determined by the context
of the Corporation’s business model and the contractual cash flow characteristics of the financial asset. Financial assets
are classified into two categories: (1) measured at amortized cost and (2) fair value through profit and loss (“FVTPL”).
Financial liabilities are subsequently measured at amortized cost, other than financial liabilities that are measured at
FVTPL or designated as FVTPL where any change in fair value resulting from an entity’s own credit risk is recorded as
other comprehensive income (“OCI"). The Corporation does not employ hedge accounting for its risk management
contracts currently in place.

Amortized cost

The Company classifies its cash and trade and other payables measured at amortized cost. The contractual cash flows
received from the financial assets are solely payments of principal and interest and are held within a business model
whose objective is to collect the contractual cash flows. These financial assets and financial liabilities are subsequently
measured at amortized cost using the effective interest method.

Impairment of financial assets

IFRS 9 introduces a new model for the measurement of impairment of financial assets based on expected credit losses
which replaces the incurred losses impairment model applied under IAS 39. Under this new model, the Corporation’s
accounts receivable, when they exist, are considered collectible within one year or less; therefore, these financial assets
are not considered to have a significant financing component and a lifetime expected credit loss (“ECL”) is measured at
the date of initial recognition of the receivable.

The Corporation applies the simplified approach to providing for expected credit losses prescribed by IFRS 9, which
requires the use of the lifetime expected loss provision for all trade receivables. In estimating the lifetime expected loss
provision, the Corporation considered historical industry default rates as well as credit ratings of major customers.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all of its
liabilities. Equity instruments issued by the Corporation are recorded at the proceeds received, net of direct issue costs.

Fair value of financial instruments

Financial instruments are comprised of cash and trade and other payables. Financial assets and liabilities are recognized
when the Corporation becomes a party to the contractual provisions of the instrument. Financial assets are derecognized
when the rights to receive cash flows from the assets have expired or when the Corporation has transferred all risks and
rewards of ownership.

The Corporation has classified its financial instrument fair values based on the required three level hierarchy:
= Level 1: Valuations based on quoted prices in active markets for identical assets or liabilities;
= |evel 2: Valuations based on observable inputs other than quoted active market prices; and,

= Level 3: Valuations based on significant inputs that are not derived from observable market data, such as discounted
cash flows methods.

The fair value hierarchy level at which a fair value measurement is categorized is determined on the basis of the lowest
level input that is significant to the fair value measurement in its entirety.



CHAINODE OPPORTUNITIES CORP.
Notes to the Financial Statements
For the period from the date of incorporation on January 19, 2018 to December 31, 2018

3. Significant Accounting Policies (continued)
Per share amounts

The Corporation presents basic and diluted earnings per share (‘EPS”) data for its common shares. Basic EPS is
calculated by dividing the profit or loss attributable to common shareholders of the Corporation 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 potentially dilutive common shares, which comprise
warrants and share options granted to employees.

Accounting standards issued but not yet applied

The Company has reviewed amendments to accounting pronouncements that have been issued but are not yet effective,
and determined that the following may have a future impact on the Company.

o |FRS 16 Leases issued on January 13, 2016 by the IASB replaces IAS 17 Leases. The new standard introduces a
single recognition and measurement model for leases, which would require the recognition of assets and liabilities
for most leases with a term of more than twelve months. The new standard is effective for annual periods beginning
on or after January 1, 2019. Early adoption is permitted for entities that apply IFRS 15 "Revenue from Contracts
with Customers" at or before the initial adoption date of January 1, 2018.

The Company is currently assessing and quantifying the effect of the impact of adoption of this standard and does not
believe the standard would have an impact on the Company based on current operations.
4, Deferred Costs

Deferred costs consists of costs incurred to prepare the Public Offering Prospectus (the “Offering”) and complete the
Offering, which upon completion will be charged to share issue costs. The Offering was completed subsequent to the
year ended December 31, 2018 (Note 8).
5. Share capital
a) Authorized:
Unlimited number of common voting shares and preferred shares without nominal or par value.

The preferred shares may be issued in one or more series and the directors are authorized to fix the number of
shares in each series and to determine the designation, rights, privileges, restrictions, and conditions attached to
the shares of each series. No preferred shares have been issued since the Corporation’s inception.

b) Issued Common Shares

Issued share capital is as follows.

# $
Share issued upon incorporation 1 0.05
Shares issued for cash 5,999,999 300,000
Balance, December 31, 2018 6,000,000 300,000

c) Stock Option Plan

The Corporation has adopted an incentive stock option plan in accordance with the policies of TSX Venture (the
“Stock Option Plan”) for the benefit of directors, officers, employees and other key personnel of the Corporation
whereby a maximum of 10% of the issued and outstanding Common Shares of the Corporation are reserved for
issuance pursuant to the exercise of stock options to be granted to directors, officers, employees and other key
personnel of the Corporation. In addition, the number of common shares reserved for issuance to any one person
shall not exceed five percent (5%) and for consultants shall not exceed 2% of the issued and outstanding common
shares. The Stock Option Plan provides that the terms of the options and the option price shall be fixed by the
directors subject to the price restrictions and other requirements imposed by TSX Venture. Stock options granted
under the Stock Option Plan may not be exercisable for a period longer than ten (10) years and the exercise price
must be paid in full upon exercise of the option.
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CHAINODE OPPORTUNITIES CORP.
Notes to the Financial Statements
For the period from the date of incorporation on January 19, 2018 to December 31, 2018

Share capital (continued)
d) Escrowed Shares

Pursuant to an escrow agreement dated as of August 14, 2018 among the Corporation, Olympia Trust Company
and certain shareholders of the Corporation, 6,000,000 of the issued and outstanding Common Shares have been
deposited in escrow. Upon the Corporation completing a Qualifying Transaction, as defined in Policy 2.4 of the TSX
Venture, Common Shares held pursuant to the escrow agreement shall be released as to 10% immediately following
the issuance of the bulletin of TSX Venture announcing final acceptance of the Qualifying Transaction (the “Initial
Release”) and an additional 15% every six months following the Initial Release. As at December 31, 2018 no shares
have been released from escrow. These common shares, which are considered contingently issuable until the
Company completes a Qualifying Transaction, are not considered to be outstanding for the purpose of the loss per
share calculation.

Income taxes

The tax recovery differs from the amount that would be computed by applying the expected tax rates to the loss before
taxes. The reasons for the difference are as follows:

2018

Loss before taxes $ (34,249)
Statutory tax rate 27%
Expected tax recovery (9,247)
Share issue costs (15,844)
Tax asset not recognized 25,091
$ .

The Company has gross timing differences related to the following:

Share issue costs $ 46,943
Loss carry-forwards 45,985
Total timing differences $ 92,928

As at December 31, 2018, the Company’s loss carry-forward balance is available to reduce future years’ income for tax
purposes. These losses, if not fully utilized, will expire in 2038.
7. Capital disclosures

The Corporation’s capital consists of share capital. The Corporation’s objective for managing capital is to maintain
sufficient capital to identify, evaluate and complete an acquisition or other transaction as disclosed in Note 1.

The Corporation sets the amount of capital in relation to risk and manages the capital structure and makes adjustments
to it in light of changes to economic conditions and the risk characteristics of the underlying assets.

The Corporation’s objectives when managing capital are:
i. to maintain a flexible capital structure, which optimizes the cost of capital at acceptable risk; and,
i. to maintain investor, creditor and market confidence in order to sustain the future development of the business.

The Corporation is not subject to any externally or internally imposed capital requirements at period-end apart from the
capital requirements of the Exchange

1



CHAINODE OPPORTUNITIES CORP.
Notes to the Financial Statements
For the period from the date of incorporation on January 19, 2018 to December 31, 2018

8. Financial instruments

The Corporation, as part of its operations, carries financial instruments consisting of cash and trade and other payables.
It is management's opinion that the Corporation is not exposed to significant credit, interest, or currency risks arising from
these financial instruments except as otherwise disclosed.

a)

b)

d)

Fair value

Fair value represents the price at which a financial instrument could be exchanged in an orderly market, in an arm's
length transaction between knowledgeable and willing parties who are under no compulsion to act.

The carrying amount of cash and trade and other payables approximates its fair value due to the short-term
maturities of these items.

Credit Risk

Credit risk is the risk of loss associated with the counterparty's inability to fulfill its payment obligations. The
Corporation believes it has no significant credit risk as its cash is held with reputable institutions.

Liquidity Risk

The Corporation's approach to managing liquidity risk is to ensure that it will have sufficient liquidity to meet liabilities
when due. As at December 31, 2018, the Corporation had a cash balance of $265,208 to pay liabilities of $58,136.
Market Risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates, foreign exchange
rates, and commodity and equity prices.
i. Interest rate risk
The Corporation has cash balances and no interest-bearing debt.
i. Foreign currency risk
The Corporation does not have assets or liabilities in foreign currency.
ii. Commaodity risk
The Corporation is not exposed to commodity price risk.

Subsequent Events

The Corporation completed the Offering in January 2019 raising gross proceeds of $300,000. A total of 3,000,000
common shares in the capital of the Corporation (the "Shares") were subscribed for at a price of $0.10 per Share. The
agent of the Offering was paid a cash commission equal to 10% of the gross proceeds of the Offering, a corporate finance
fee plus non-transferable options to purchase up to 300,000 Shares at a price of $0.10 per Share for a period of two
years from the date the Shares are first listed on the Exchange were granted.

The Corporation has also granted 900,000 incentive stock options to its directors and officers which are exercisable for
a period of ten years from the date of the grant at an exercise price of $0.10 per Share.

The Shares of the Corporation began trading under the TSX Venture symbol CXD.P on January 22, 2019.
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APPENDIX "B"
MANAGEMENT'S DISCUSSION AND ANALYSIS OF CHAINODE OPPORTUNITIES CORP. FOR THE
PERIOD FROM THE DATE OF INCORPORATION ON JANUARY 19,2018 TO DECEMBER 31,2018



CHAINODE OPPORTUNITIES CORP.

Management Discussion and Analysis
For the Period from Date of Incorporation on January 19, 2018 to December 31, 2018

This Management Discussion and Analysis (‘MD&A”) for ChaiNode Opportunities Corp. (“ChaiNode” or the “Corporation”) is a review
of how the Corporation performed during the period covered by the audited financial statements (the “Audited Statements”) and of the
Corporation's financial condition and future prospects. The MD&A complements and supplements the Audited Statements of the
Corporation and should be read in conjunction with the Audited Statements and the related notes for the period from the date of
incorporation on January 19, 2018 to December 31, 2018 as well as the audited financial statements for the period from the date of
incorporation on January 19, 2018 to July 23, 2018 and the related notes.

The Audited Statements have been prepared in Canadian dollars 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”), which are also generally accepted accounting principles (“GAAP”) for publicly accountable
enterprises in Canada.

The Corporation's Board of Directors has reviewed and approved the Audited Statements and MD&A, both of which are effective April
25, 2019.

Forward-Looking Statements

Certain statements contained in this document constitute “forward-looking statements”. When used in this document, the words “may”,
“‘would”, “could”, “will”, “intend”, “plan”, “propose”, “anticipate”, “believe”, used by any of the Company’s management, are intended to
identify forward-looking statements. Such statements reflect the Company’s forecasts, estimates and expectations, as they relate to the
Company’s current views based on their experience and expertise with respect to future events and are subject to certain risks,
uncertainties and assumptions. Many factors could cause the Company’s actual results, performance or achievements to be materially
different from any future results, performance or achievements that may be expressed or implied by such forward-looking statements.
Given these risks and uncertainties, readers are cautioned not to place undue reliance on such forward-looking statements. The Company
does not intend, and does not assume any obligation, to update any such factors or to publicly announce the result of any revisions to any

of the forward-looking statements contained herein to reflect future results, events or developments unless required by law.

Description of the Business

The Company was incorporated on January 19, 2018 by Certificate of Incorporation issued pursuant to the provisions of the Business
Corporations Act (Alberta). The Company’s head office is located at 900, 903 - 8 Avenue S.W., Calgary, AB T2P 0P7.

The Company is classified as a Capital Pool Company as defined in Policy 2.4 of the TSX Venture Exchange (the “Exchange”)
corporate finance manual. The Company has no assets other than cash. The Company proposes to identify and evaluate potential
acquisitions or businesses, and once identified and evaluated, to negotiate an acquisition or participation subject to regulatory and, if
required, shareholders’ approval.

Selected Financial Information

The following selected financial data is derived from the financial statements of the Company prepared within acceptable limits of
materiality and are in accordance with International Financial Reporting Standards applicable to the preparation of interim financial
statements, including IAS 34.

Selected Statement of Financial Position Data As at December 31, 2018
Net working capital $ 265,751
Total current assets 323,887
Total current liabilities 58,136
Total shareholders’ equity $ 323,887
For the period from the date of incorporation on
Selected Statement of Operations Data January 19, 2018 to December 31, 2018
Expenses $ 34,249
Net comprehensive loss for the period (34,249)

Loss per share $ -




CHAINODE OPPORTUNITIES CORP.

Management Discussion and Analysis
For the Period from Date of Incorporation on January 19, 2018 to December 31, 2018

The Company does not have any operations and will not conduct any business other than the identification and evaluation of business
and assets for potential acquisition.

OPERATIONAL REVIEW

Net Income and Cash Flow from Operations

A comprehensive loss of $34,249 ($0.00 loss per share) resulted for the period ended December 31, 2018. The loss results primarily
from costs relating to preparing the prospectus dated October 19, 2018, and accruals for the year end audit.

General and Administrative

General and administrative expense of $34,249 comprises the entire comprehensive loss described above.

Liquidity, Capital Resources, and Outlook

As at December 31, 2018, the Company had working capital of $265,751, cash of $265,208 and current liabilities of $58,136 which
Management believes will be sufficient to meet its ongoing obligations.

Off-Balance Sheet Arrangements

There are no off-balance sheet arrangements as at December 31, 2018.

Critical Accounting Estimates and Policies

The Company's significant accounting policies and the adoption of new accounting policies are disclosed in the Audited Statements
for the period from the date incorporation on January 19, 2018 to December 31, 2018.

Financial Instruments and Other Instruments

The Company'’s financial instruments consist of cash and accounts payable and accrued liabilities. It is management’s opinion that the
Company is not exposed to significant interest, currency or credit risks arising from these financial instruments and that the fair value
of these financial instruments approximates their carrying values, as applicable.

Disclosure of Outstanding Share Data

As at the date of this MD&A, the following is a description of the outstanding equity securities previously issued by the Company:

Authorized Outstanding
Voting or equity securities issued and outstanding Unlimited Common Shares 6,000,000 Common Shares

Escrowed Shares

Pursuant to an escrow agreement dated as of August 14, 2018 among the Corporation, Olympia Trust Company and certain
shareholders of the Corporation, 6,000,000 of the issued and outstanding Common Shares have been deposited in escrow. Upon the
Corporation completing a Qualifying Transaction, as defined in Policy 2.4 of the TSX Venture, Common Shares held pursuant to the
escrow agreement shall be released as to 10% immediately following the issuance of the bulletin of TSX Venture announcing final
acceptance of the Qualifying Transaction (the “Initial Release”) and an additional 15% every six months following the Initial Release.
As at December 31, 2018 no shares have been released from escrow. These common shares, which are considered contingently
issuable until the Company completes a Qualifying Transaction, are not considered to be outstanding for the purpose of the loss per
share calculation.

Related Party Transactions

Transactions with related parties are incurred in the normal course of business and are measured at the exchange amount, which is
the amount of consideration established and approved by the related parties. There were no related party transactions in the period
from the date incorporation on January 19, 2018 to December 31, 2018.
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CHAINODE OPPORTUNITIES CORP.

Management Discussion and Analysis
For the Period from Date of Incorporation on January 19, 2018 to December 31, 2018

SUBSEQUENT EVENT

Subsequent to the period, in January 2019, the Corporation completed the IPO raising gross proceeds of $300,000. A total of
3,000,000 common shares in the capital of the Corporation (the "Shares") were subscribed for at a price of $0.10 per Share. The agent
of the IPO was paid a cash commission equal to 10% of the gross proceeds, a corporate finance fee plus non-transferable options to
purchase up to 300,000 Shares at a price of $0.10 per Share for a period of two years from the date the Shares are first listed on the
Exchange were granted.

The Corporation has also granted 900,000 incentive stock options to its directors and officers which are exercisable for a period of ten
years from the date of the grant at an exercise price of $0.10 per Share.

The Shares of the Corporation began trading under the TSX Venture symbol CXD.P on January 24, 2019.

As a CPC, the Corporation's principal business will be the identification and evaluation of assets, properties or businesses with a view
to acquisition or participation therein subject, in certain cases, to shareholder approval and acceptance by the TSX Venture. Where
an acquisition or participation is warranted (the "Qualifying Transaction"), additional funding may be required. The ability of the
Corporation to fund its potential future operations and commitments is dependent upon the ability of the Corporation to obtain additional
financing. There is no assurance that the Corporation will complete a Qualifying Transaction within twenty-four months from the date
the Corporation's shares are listed on the TSX Venture, at which time the TSX Venture may suspend or de-list the Corporation's shares
from trading.

[3]
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CHAINODE OPPORTUNITIES CORP.

Condensed Interim Financial Statements
Six Months ended June 30, 2019



CHAINODE OPPORTUNITIES CORP.

Condensed Interim Statements of Financial Position
Canadian Dollars

As at June 30, December 31,
Notes 2019 2018
(unaudited) (audited)

ASSETS

Current
Cash 2 $ 458,936 $ 265,208
Deferred costs 4 - 58,679
458,936 323,887

LIABILITIES

Current
Trade and other payables $ 23,634 $ 58,136
Total liabilities 23,634 58,136

SHAREHOLDERS' EQUITY

Share capital 5(b) 477,152 300,000
Contributed surplus 5(c) 96,720 -
Deficit (138,570) (34,249)
Total shareholders' equity 435,302 265,751
Total liabilities and shareholders' equity $ 458,936 $ 323,887
Subsequent Events 8

Approved on behalf of the Board of Directors:

signed "Kenneth L. DeWyn"
Kenneth L. DeWyn

signed "John Aihoshi"
John Aihoshi

The accompanying notes are an integral part of these condensed interim financial statements.



CHAINODE OPPORTUNITIES CORP.

Condensed Interim Statements of Loss and Comprehensive Loss
Canadian Dollars

(unaudited)
Three Months ended Six months ended
June 30, June 30,
Notes 2019 2018 2019 2018
(note 2)
EXPENSES
General and administrative $ 18,753 § - $ 23,501 $
Share-based compensation - - 80,820
Total expenses 18,753 - 104,321
Comprehensive loss for the period $ (18,753) $ - § (104,321) $
Comprehensive loss per share $ (0.01) $ - $ (0.04) $
basic and dliluted
Weighted average number of shares outstanding 5(f) 3,000,000 - 2,718,232

The accompanying notes are an integral part of these condensed interim financial statements.



CHAINODE OPPORTUNITIES CORP.

Condensed Interim Statements of Changes in Shareholders' Equity
Canadian Dollars

(unaudited)
Share Contributed
Notes Capital Surplus Deficit Total
Balance, January 19, 2018 and June 30, 2018 2d) $ - $ - $ - $ -
Balance, December 31, 2018 $ 300,000 $ - $ (34,249) $ 265,751
Issuance of common shares 5 300,000 - - 300,000
Share-based compensation - 80,820 - 80,820
Share issue costs 5 (122,848) - - (122,848)
Fair value of warrants - 15,900 - 15,900
Net and comprehensive loss - - (104,321) (104,321)
Balance, June 30, 2019 $ 477152 § 96,720 $ (138,570) $ 435,302

The accompanying notes are an integral part of these condensed interim financial statements.



CHAINODE OPPORTUNITIES CORP.

Condensed Interim Statements of Cash Flows
Canadian Dollars

(unaudited)
Six Months ended
June 30,
Notes 2019 2018
(note 2)
Cash provided by (used for):
OPERATING ACTIVITIES
Comprehensive loss for the period $ (104,321) $
Add (deduct) items not affecting cash flow:
Trade and other payables (34,502)
Share-based compensation 80,820
Cash flow used in operating activities (58,003)
CASH FLOWS FROM FINANCING ACTIVITIES
Issuance of share capital 5(b) 300,000
Share issuance costs 5(b) (106,948)
Deferred expenses 58,679
Cash flow provided by financing activities 251,731
Increase in cash 193,728
Cash, beginning of the period 265,208
Cash, end of period $ 458,936 $

The accompanying notes are an integral part of these condensed interim financial statements.



CHAINODE OPPORTUNITIES CORP.
Notes to the Condensed Interim Financial Statements
Six Months Ended June 30, 2019

1.

Business Activities

ChaiNode Opportunities Corp. (the “Corporation” or “ChaiNode”) was incorporated by a Certificate of Incorporation
issued pursuant to the provisions of the Business Corporations Act (Alberta) on January 19, 2018. The registered office
is located at 900, 903 — 8t Avenue SW, Calgary, Alberta, Canada, T2P 0P7.

On January 18, 2019, the Corporation completed its Initial Public Offering (the “Offering”) of common shares. The
Corporation is classified as a Capital Pool Company as defined in Policy 2.4 of the TSX Venture Exchange (the
"Exchange"). The principal business of the Corporation is to identify and evaluate assets or businesses with a view to
completing a business combination transaction or acquiring an interest in the assets. The purpose of such an acquisition
of assets or completing a business combination transaction is to complete a “qualifying transaction” (“Qualifying
Transaction”) within the meaning of Policy 2.4 — Capital Pool Companies of the Exchange.

On May 7, 2019 the Corporation entered into a letter of intent with AmAuCu Mining Corporation ("AmAuCu") (the “LOI")
(note 8). Subsequent to the period, ChaiNode entered into a definitive business combination agreement dated August
16, 2019 (the "Business Combination Agreement") with AmAuCu (note 8).

Where an acquisition or business combination is warranted, additional funding may be required. The ability of the
Corporation to fund its potential future operations and commitments may be dependent upon the ability of the Corporation
to obtain additional financing.

There is no assurance that the Corporation will identify a business or asset that warrants a transaction as described
above within the time limitations permissible under the policies of the Exchange. In such a case the Exchange may
suspend or de-list the Corporation's shares from trading.

ChaiNode has had no operations to date.

Basis of Presentation
a) Statement of compliance

These condensed interim financial statements (“Interim Statements”), including required comparative information,
have been prepared in accordance have been prepared in accordance with International Financial Reporting
Standards (“IFRS”") applicable to interim financial statements (“IAS 34").

The disclosures provided in these Interim Statements are incremental to those included with the annual financial
statements (“Audited Statements”). Certain information and disclosures included in the notes to the Interim
Statements are condensed herein or are disclosed on an annual basis only. Accordingly, these Interim Statements
should be read in conjunction with the Audited Statements for the year ended December 31, 2018.

In addition to the financial statement note disclosure included in the December 31, 2018 financial statements the
below note is applicable to the Company:

()  The proceeds raised from the issuance of share capital may only be used to identify and evaluate assets or
businesses for future investment, with the exception that not more than the lesser of 30% of the gross proceeds
and $210,000 may be used to cover prescribed costs of issuing the common shares or administrative and
general expenses of the Company. These restrictions may apply until completion of a Qualifying Transaction
by the Company as defined under the policies of the Exchange.

These Interim Statements, and the policies applied herein, were authorized for issue by the Board of Directors on
November 26, 2019.

b) Basis of measurement

The Interim Statements have been prepared under the historical cost method and are presented in Canadian dollars,
which is the Corporation’s functional and presentation currency.

¢) Use of judgments and estimates

Management is required to make estimates, judgments and assumptions that affect the application of policies and
reported amounts of assets, liabilities, income and expenses. Management reviews these judgments, estimates
and assumptions on an ongoing basis, including those related to fair values of financial instruments, recoverability
of assets and income taxes. Actual results may differ from these estimates.



CHAINODE OPPORTUNITIES CORP.
Notes to the Condensed Interim Financial Statements
Six Months Ended June 30, 2019

There were no key estimates and judgments concerning the future and other key sources of estimation uncertainty
at the reporting date that would have a significant risk of causing a material adjustment to the carrying amounts of
assets and liabilities.

d) Comparative period
Unless otherwise stated, the comparative period used in these Interim Statements is the period from date of
incorporation on January 19, 2018 to June 30, 2018.
3. Summary of Significant Accounting Policies

These Interim Statements have been prepared following the same accounting policies as described in note 4 of the
Company’s Audited Statements except as noted below:

IFRS 16 - Leases

IFRS 16 was issued in January 2016 and specifies how an IFRS reporter will recognize, measure, present and disclose
leases. The standard provides a single lessee accounting model, requiring lessees to recognize assets and liabilities for all
leases unless the lease term is 12 months or less or the underlying asset has a low value. Lessors continue to classify
leases as operating or finance, with IFRS 16’s approach to lessor accounting substantially unchanged from its predecessor,
IAS 17. This standard is effective for reporting periods beginning on or after January 1, 2019. This new accounting
pronouncement did not have a material impact as the Corporation has no leases.

4, Deferred Costs
Deferred costs consists of costs incurred to prepare the Public Offering Prospectus (the “Offering”) and complete the
Offering, which upon completion was charged to share issue costs.

5. Share capital
a) Authorized:

Unlimited number of common voting shares and preferred shares without nominal or par value.

The preferred shares may be issued in one or more series and the directors are authorized to fix the number of
shares in each series and to determine the designation, rights, privileges, restrictions, and conditions attached to
the shares of each series. No preferred shares have been issued since the Corporation’s inception.

b) Issued Common Shares

Issued share capital is as follows.

# $
Share issued upon incorporation 1 0.05
Shares issued for cash 5,999,999 300,000
Balance, December 31, 2018 6,000,000 300,000
Shares issued for cash 3,000,000 300,000
Less: share issue costs (122,848)
Balance, June 30, 2019 9,000,000 477,152

The Corporation completed the Offering on January 18, 2019, issuing 3,000,000 common shares at a price of $0.10 per
share for gross proceeds of $300,000.

Share issue costs of $122,848 include agent commissions and finance fees totaling $52,300, legal and regulatory
fees of $54,648 and $15,900 being the fair value of the brokers’ warrants.

¢) Warrants

In conjunction with the January 2019 Offering, the Corporation issued 300,000 broker warrants. Each broker
warrant entitles the holder to acquire one common share at a price of $0.10 per share until January 18, 2021.



CHAINODE OPPORTUNITIES CORP.
Notes to the Condensed Interim Financial Statements
Six Months Ended June 30, 2019

d)

On the date of grant, the fair value of the broker warrants was estimated at $15,900 using the Black-Scholes option
pricing model on the following assumptions, and is charged to share issue costs and to contributed surplus.

Dividend yield 0%
Expected volatility 100%
Risk-free interest rate 1.94%
Forfeiture rate nil
Fair value per option $ 0.053

As at June 30, 2019 there were 300,000 broker warrants outstanding, with an average life of 1.55 years.
Stock Option Plan

The Corporation has adopted an incentive stock option plan in accordance with the policies of the Exchange (the
“Stock Option Plan”) for the benefit of directors, officers, employees and other key personnel of the Corporation
whereby a maximum of 10% of the issued and outstanding common shares of the Corporation are reserved for
issuance pursuant to the exercise of stock options to be granted to directors, officers, employees and other key
personnel of the Corporation. In addition, the number of common shares reserved for issuance to any one person
shall not exceed five percent (5%) and for consultants shall not exceed 2% of the issued and outstanding common
shares. The Stock Option Plan provides that the terms of the options and the option price shall be fixed by the
directors subject to the price restrictions and other requirements imposed by the Exchange. Stock options granted
under the Stock Option Plan may not be exercisable for a period longer than ten (10) years and the exercise price
must be paid in full upon exercise of the option.

A summary of the stock option plan and changes during the periods then ended is as follows:

June 30, 2019 December 31,2018
# of Stock Weighted # of Stock Weighted
Options Average Price Options Average Price
Balance, beginning of period - $ - - $ -
Granted 900,000 $ 0.10 - 9 -
Balance end of period 900,000 $ 0.10 - 9 -

A summary of the stock options outstanding, is as follows:

As at June 30, 2019

Weighted Average Remaining
Options Outstanding Exercise Price Contractual Life (years) Expiry Date
900,000 $0.10 9.55 January 18, 2029

The Corporation accounts for its share-based compensation using the fair value method for all stock options. On
January 18, 2019, the Corporation issued 900,000 stock options, at an exercise price of $0.10 to officers and
directors, which vested on the date of grant. The stock options expire on January 18, 2029, had a fair value of
$80,820 on the date of issuance and is charged to contributed surplus and share-based compensation. The fair
value of stock options issued in the year has been estimated at the date of grant using the Black-Scholes option
pricing model using the following assumptions:

Dividend yield 0%
Expected volatility 100%
Risk-free interest rate 2.2%
Forfeiture rate nil
Fair value per option $ 0.0898




CHAINODE OPPORTUNITIES CORP.
Notes to the Condensed Interim Financial Statements
Six Months Ended June 30, 2019

e) Escrowed Shares

Pursuant to an escrow agreement dated as of August 14, 2018 among the Corporation, Olympia Trust Company
and certain shareholders of the Corporation, 6,000,000 of the issued and outstanding common shares have been
deposited in escrow. Upon the Corporation completing a Qualifying Transaction, as defined in Policy 2.4 of the
Exchange, Common Shares held pursuant to the escrow agreement shall be released as to 10% immediately
following the issuance of the bulletin of the Exchange announcing final acceptance of the Qualifying Transaction
(the “Initial Release”) and an additional 15% every six months following the Initial Release. As at June 30, 2019 no
common shares have been released from escrow.

These common shares, which are considered contingently issuable until the Company completes a Qualifying
Transaction, are not considered to be outstanding for the purpose of the loss per share calculation or for the
weighted average number of shares calculation.

f) Loss per share

The basic and diluted loss per share as calculated is based on the weighted average number of shares outstanding
during the year as follows:

Six Months ended
June 30,2019  June 30, 2018

Weighted average number of common shares
Issued and outstanding at beginning of period -
Effect of share issuance 2,718,232 -

Weighted average number of common shares — basic and diluted 2,718,232 -
6. Capital disclosures

The Corporation’s capital consists of share capital. The Corporation’s objective for managing capital is to maintain
sufficient capital to identify, evaluate and complete an acquisition or other transaction as disclosed in Note 1.

The Corporation sets the amount of capital in relation to risk and manages the capital structure and makes adjustments
to it in light of changes to economic conditions and the risk characteristics of the underlying assets.

The Corporation’s objectives when managing capital are:
i. to maintain a flexible capital structure, which optimizes the cost of capital at acceptable risk; and,

i. to maintain investor, creditor and market confidence in order to sustain the future development of the
business.

The Corporation is not subject to any externally or internally imposed capital requirements at period-end apart from the
capital requirements of the Exchange
1. Financial instruments

The Corporation, as part of its operations, carries financial instruments consisting of cash and trade and other payables.
It is management's opinion that the Corporation is not exposed to significant credit, interest, or currency risks arising from
these financial instruments except as otherwise disclosed.

a) Fair value

Fair value represents the price at which a financial instrument could be exchanged in an orderly market, in an arm's
length transaction between knowledgeable and willing parties who are under no compulsion to act. The Corporation
classifies the fair value of the financial instruments according to the following hierarchy based on the amount of
observable inputs used to value the instrument.

Level 1: Fair value measurements are those derived from quoted prices (unadjusted) in the active market for
identical assets or liabilities.

10



CHAINODE OPPORTUNITIES CORP.
Notes to the Condensed Interim Financial Statements
Six Months Ended June 30, 2019

Level 2: Fair value measurements are those derived from inputs other than quoted prices that are observable
for the asset or liability, either directly (i.e. as prices) or indirectly (derived from prices).

Level 3: Fair value measurements are those derived from valuation techniques that include inputs for the
asset or liability that are not based on observable market data.

The carrying amount of cash and trade and other payables approximates its fair value due to the short-term
maturities of these items.

b) Credit Risk

Credit risk is the risk of loss associated with the counterparty's inability to fulfill its payment obligations. The
Corporation believes it has no significant credit risk.

¢) Liquidity Risk
The Corporation's approach to managing liquidity risk is to ensure that it will have sufficient liquidity to meet liabilities
when due. As at June 30, 2019, the Corporation had a cash balance of $458,936 to pay liabilities of $23,634.

d) Market Risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates, foreign exchange
rates, and commodity and equity prices.
i. Interest rate risk
The Corporation has cash balances and no interest-bearing debt.
i. Foreign currency risk
The Corporation does not have assets or liabilities in foreign currency.
ii. Commodity risk
The Corporation is not exposed to commodity price risk.

8. Subsequent Event
On May 7, 2019, the Corporation entered into a letter of intent with AmAuCu Mining Corporation ("AmAuCu") (the “LOI").

Subsequent to the period, ChaiNode entered into a definitive business combination agreement dated August 16, 2019
(the "Amalgamation Transaction") with AmAuCu confirming the terms of the proposed business combination of ChaiNode
and AmAuCu. The Amalgamation Transaction is intended to constitute ChaiNode's Qualifying Transaction.

The Amalgamation Transaction contemplates that, among other things, (i) holders of AmAuCu Shares will receive one
post-consolidation ChaiNode common share for each one AmAuCu common share held by the holder immediately prior
to the amalgamation (the "Exchange Ratio"); and (i) holders of options and warrants to purchase AmAuCu Shares will
receive from ChaiNode, options or warrants, as applicable, to purchase the same number of post-consolidated ChaiNode
common shares at the same exercise price per share as previously held..

On August 21, 2019, the shareholders of the Corporation approved certain conditions precedent relating to the
Amalgamation Transaction including approval of the Consolidation, the Name Change and the Continuance.

Completion of the proposed Amalgamation Transaction remains subject to a number of conditions precedent, including,
but not limited to, acceptance by the Exchange and receipt of other applicable regulatory approvals and completion of
the AmAuCu Private Placement. There can be no assurance that the Amalgamation Transaction will be completed as
proposed or at all.
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AUDITED FINANCIAL STATEMENTS OF AMAUCU MINING CORPORATION FOR THE FINANCIAL
YEARS ENDED DECEMBER 31,2018 AND DECEMBER 31,2017



Financial Statements
(Stated in Canadian Dollars)

Am . Cu Mining Corporation

For the years ended December 31 2018 and 2017



Q Grant Thornton

Grant Thornton LLP
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Toronto, ON
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F +1 416 360 4949

Independent auditor’s report

To the Directors of AmAuCu Mining Corporation

Opinion

We have audited the financial statements of AmMAuCu Mining Corporation (“the Company”), which
comprise the statement of financial position as at December 31, 2018 and December 31, 2017, and
the statement of loss and comprehensive loss, statement of changes in equity and statement 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 AmAuCu Mining Corporation as at December 31, 2018 and December 31, 2017,
and its financial performance and its cash flows for the years then ended in accordance with
International Financial Reporting Standards (IFRSs).

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 fort e
Audit of t e 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, and we have fulfilled our other ethical responsibilities in accordance with these requirements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinion.

Material Uncertainty Related to Going Concern

We draw attention to Note 1 in the financial statements, which indicates that the Company has no
source of operating cash flows, has not yet achieved profitable production, and has accumulated
losses of $5,430,860 at December 31, 2018. This condition, along with the matters set forth in Note 1,
indicate the existence of a material uncertainty that may cast significant doubt about 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 International Financial Reporting Standards (IFRSs), 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.

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 1



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
to cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial reporting
process.

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 the 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 judgment and maintain professional skepticism throughout the audit. We also:

o |dentify 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 risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override
of internal control.

e 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.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

e 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.

e 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.

antRiion LLP

Toronto, Canada Chartered Professional Accountants
May 21, 2019 Licensed Public Accountants
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Arm . :Cu Mining Corporation

(Incorporated under the laws of Ontario)

STATEMENT OF FINANCIAL POSITION

(Stated in Canadian Dollars)

As at December 31 December 31
2018 2017
$ $
ASSETS
Current assets
Cash and cash equivalents 126,743 1,605,962
Amounts receivable 65,164 200,773
Prepaid expenses 5,000 5,000
Total current assets 196,907 1,811,735
Total assets 196,907 1,811,735
LIABILITIES
Current liabilities
Accounts payable and accrued liabilities 98,068 472,840
Credit facility [note 5] 730,000 -
Total current liabilities 828,068 472,840
EQUITY
Share capital [note 6] 4,409,980 3,359,980
Equity settled employee benefits [note 6] 319,719 118,294
Obligation to issue common shares [note 6] 70,000 -
Deficit (5,430,860) (2,139,379)
Total equity (631,161) 1,338,895
Total liabilities and equity 196,907 1,811,735

Going concern [note 1]
Commitments [note 10]
Subsequent events [note 5] and [note 13]

See accompanying notes to the financial statements
These financial statements are authorized for issue by the Board of Directors on May 23, 2018.
They are signed on the Corporation's behalf by:

"Ernest Mast" "Mario Stifano"
Director Director



Arm . :Cu Mining Corporation

(Incorporated under the laws of Ontario)

STATEMENT OF LOSS AND COMPREHENSIVE LOSS

(Stated in Canadian Dollars)

For the year ending December 31, 2018 (with comparative for the period of incorporation April

11, 2017 to December 31, 2017)

2018 2017
$ $
EXPENSES
Consulting [note 9] 341,217 178,907
Exploration expenses [note 4] 2,968,254 2,707,691
Insurance 44,519 -
Investor relations 4,017 924
Meals and entertainment 4,404 2,073
Office expenses 12,550 983
Professional fees 89,807 57,125
Rent and storage fees 9,000 2,250
Share-based payments [note 6] 201,425 118,294
Software 16,375 -
Travel and meetings 28,873 16,132
Interest [note 5] 36,040 -
3,756,481 3,084,379
Other income related to flow-through share
premium [note 6] 465,000 945,000
Loss and comprehensive loss for the period (3,291,481) (2,139,379)
Basic and diluted loss per share (0.25) (0.20)

See accompanying notes to the financial statements



Arm . :Cu Mining Corporation

(Incorporated under the laws of Ontario)

STATEMENT OF CASH FLOWS

(Stated in Canadian Dollars)

For the year ending December 31, 2018 (with comparative for the period of incorporation April

11, 2017 to December 31, 2017)

2018 2017
$ $
OPERATING ACTIVITIES
Loss for the period (3,291,481) (2,139,379)
Add charges to earnings not involving a current payment of
cash
Share based payments 201,425 118,294
Non-cash general and administrative
expenses 70,000 100,000
Non-cash exploration expenses - 610,000
Other income related to flow-through
share premium (465,000) (945,000)
(3,485,056) (2,256,085)
Changes in non-cash working capital balances
related to operations
Amounts receivable 135,609 (200,772)
Prepaid expenses - (5,000)
Accounts payable and accrued liabiilities (374,772) 472,839
Cash used in operating activities (3,724,219) (1,989,018)
FINANCING ACTIVITIES
Proceeds from shares issued in private
placements 1,515,000 3,636,000
Proceeds from credit facility 730,000 -
Share issue costs - (41,020)
Cash provided by financing activities 2,245,000 3,594,980
Increase (decrease) in cash and cash equivalents
during period (1,479,219) 1,605,962
Cash and cash equivalents, beginning of period 1,605,962 -
Cash and cash equivalents, end of period 126,743 1,605,962

See accompanying notes to the financial statements



Arm . :Cu Mining Corporation

(Incorporated under the laws of Ontario)

STATEMENT OF CHANGES IN EQUITY

(Stated in Canadian Dollars)

Share Capital Reserves
— Shares Equity Settled

Issued and outstanding: Number of Shares Share Capital subscribed Employee Benefits Deficit Total Equity
Initial offering [note 6] 100,000 1,000 - - - 1,000
Private placement #1 [note 6] 5,000,000 250,000 - - - 250,000
Private placement #2 [note 6] 1,880,000 940,000 - - - 940,000
Flow-through private placement

[note 6] 3,000,000 2,445,000 - - - 2,445,000
Shares issued for mineral

properties [note 6] 1,220,000 610,000 - - - 610,000
Share issue costs - (41,020) - - - (41,020)
Shares issued for consulting

services [note 6] 1,000,000 100,000 - - - 100,000
Flow-through share premium - (945,000) - - - (945,000)
Share-based payments [note 6] - - - 118,294 - 118,294
Loss and comprehensive loss for

the period - - - - (2,139,379) (2,139,379)
Balance as at
December 31, 2017 12,200,000 3,359,980 - 118,294 (2,139,379) 1,338,895
Private placement #1 [note 6] 100,000 50,000 - - - 50,000
Flow-through private placement

#2 [note 6] 1,780,000 1,215,000 - - - 1,215,000
Private placement #3 [note 6] 500,000 250,000 - - - 250,000
Share-based payments [note 6] - - - 201,425 - 201,425
Obligation to issue shares for

consulting services [note 6] - - 70,000 - - 70,000
Flow-through share premium - (465,000) - - - (465,000)
Loss and comprehensive loss for

the year - - - - (3,291,481) (3,291,481)
Balance as at
December 31, 2018 14,580,000 4,409,980 70,000 319,719 (5,430,860) (631,161)

See accompanying notes to the financial statements



Arm . :Cu Mining Corporation
(Incorporated under the laws of Ontario)

NOTES TO FINANCIAL STATEMENTS

(Stated in Canadian Dollars)

Year ending December 31, 2018 (with comparative for the period from Incorporation on
April 11 to December 31 2017)

1. NATURE OF BUSINESS AND GOING CONCERN

AmAuCu Mining Corporation (originally named "10188158 Canada Inc.") (the "Corporation" or
"AmAuCu") was incorporated under the laws of the Province of Ontario on April 11, 2017 and is
engaged in the acquisition, exploration, and evaluation of mineral properties.

Going concern

The Corporation, being in the exploration stage, is subject to risks and challenges similar to
companies in a comparable stage of development. These risks include the challenges of securing
adequate capital for exploration, development and operational risks inherent in the mining
industry, global economic and metal price volatility and there is no assurance management will be
successful in its endeavours. At December 31, 2018, the Corporation has no source of operating
cash flows. The Corporation incurred a net loss of $3,291,481 for the year ended December 31,
2018 (December 31, 2017 - $2,392,507) and has accumulated a deficit of $5,430,860 since the
inception of the Corporation. As at December 31, 2018, the Corporation had a working capital
deficiency of $631,161 (December 31, 2017 — working capital surplus of $1,969,194) and the
Corporation’s ability to continue as a going concern is dependent upon its ability to raise
additional capital to continue the development of its mineral properties. During the year ended
December 31, 2018, the Corporation raised gross proceeds of $1,515,000 (2017 - $3,636,000)
through private placements of shares and warrants and the granting of direct interests in its
mineral properties.

The Corporation’s continuance as a going concern is dependent upon its ability to obtain
adequate financing or to reach profitable levels of operation. It is not possible to predict whether
financing efforts will be successful or if the Corporation will attain profitable level of operation.
These material uncertainties cast significant doubt on the Corporation's ability to continue as a
going concern. These financial statements do not include any adjustments to the carrying values
of assets and liabilities and the reported expenses and statement of loss and comprehensive loss
classification that would be necessary should the Corporation be unable to continue as a going
concern. These adjustments could be material.

2. SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

These statements have been prepared in accordance with International Financial Reporting
Standards ("IFRS") issued by the International Accounting Standards Board ("IASB") and
interpretations of the IFRS Interpretations Committee ("IFRIC").

Financial instruments

Financial instruments are measured on initial recognition at fair value, plus, in the case of
financial instruments other than those classified as fair value through profit or loss ("FVPL"),
directly attributable transaction costs. Financial instruments are recognized when the Corporation
become party to the contracts that give rise to them and are classified as amortized cost, fair
value through profit or loss or fair value through other comprehensive income, as appropriate.
The Corporation considers whether a contract contains an embedded derivative when the entity
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(Stated in Canadian Dollars)

Year ending December 31, 2018 (with comparative for the period from Incorporation on
April 11 to December 31 2017)

first becomes a party to it. The embedded derivatives are separated from the host contract if the
host contract is not measured at fair value through profit or loss and when the economic
characteristics and risks are not closely related to those of the host contract. Reassessment only
occurs if there is a change in the terms of the contract that significantly modifies the cash flows
that would otherwise be required.

Financial assets at FVPL

Financial assets at FVPL include financial assets held for trading and financial assets not
designated upon initial recognition as amortized cost or fair value through other comprehensive
income ("FVOCI"). A financial asset is classified in this category principally for the purpose of
selling in the short term, or if so designated by management. Transaction costs are expensed as
incurred. On initial recognition, a financial asset that otherwise meets the requirements to be
measured at amortized cost or FVOCI may be irrevocably designated as FVPL if doing so
eliminates or significantly reduces an accounting mismatch that would otherwise arise. Financial
assets measured at FVPL are measured at fair value with changes in fair value recognized in the
consolidated statements of loss and comprehensive loss.

Financial assets at FVOCI

On initial recognition of an equity investment that is not held for trading, an irrevocable election is
available to measure the investment at fair value upon initial recognition plus directly attributable
transaction costs and at each period end, changes in fair value are recognized in other
comprehensive income ("OCI") with no reclassification to the consolidated statements of
earnings. The election is available on an investment-by-investment basis.

Financial assets at amortized cost

A financial asset is measured at amortized cost if it is held within a business model whose
objective is to hold assets to collect contractual cash flows and its contractual terms give rise on
specified dates to cash flows that are solely payments of principal and interest on the principal
amount outstanding, and is not designated as FVPL. Financial assets classified as amortized cost
are measured subsequent to initial recognition at amortized cost using the effective interest
method. Cash, amounts receivable and certain other assets are classified as and measured at
amortized cost.

Financial liabilities

Financial liabilities are classified as measured at amortized cost or FVTPL. A financial liability is
classified as at FVTPL if it is classified as held-for-trading, it is a derivative or it is designated as
such on initial recognition. Financial liabilities at FVTPL are measured at fair value and net gains
and losses, including any interest expense, are recognized in profit or loss. Other financial
liabilities are subsequently measured at amortized cost using the effective interest method. Gains
and losses are recognized in net earnings when the liabilities are derecognized as well as through
the amortization process. Borrowing liabilities are classified as current liabilities unless the
Company has an unconditional right to defer settlement of the liability for at least 12 months after
the statement of financial position date. Accounts payable and accrued liabilities and finance
leases are classified as and measured at amortized cost.
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Derivative instruments

Derivative instruments, including embedded derivatives, are measured at fair value on initial
recognition and at each subsequent reporting period. Any gains or losses arising from changes in
fair value on derivatives are recorded in net earnings. The fair value of quoted investments is
determined by reference to market prices at the close of business on the statement of financial
position date. Where there is no active market, fair value is determined using valuation
techniques. These include using recent arm’s length market transactions; reference to the current
market value of another instrument which is substantially the same; discounted cash flow
analysis; and, pricing models. Financial instruments that are measured at fair value subsequent
to initial recognition are grouped into a hierarchy based on the degree to which the fair value is
observable as follows:

Level 1 fair value measurements are quoted prices (unadjusted) in active markets for identical
assets or liabilities;

Level 2 fair value measurements are those derived from inputs other than quoted prices included
within Level 1 that are observable for the asset or liability either directly (i.e. as prices) or
indirectly (i.e. derived from prices); and

Level 3 fair value measurements are those derived from valuation techniques that include inputs
for the asset or liability that are not based on observable market data (unobservable inputs).

Impairment of financial assets

At each balance sheet date, on a forward-looking basis, the Company assesses the expected
credit losses associated with its financial assets carried at amortized cost and FVOCI. The
impairment methodology applied depends on whether there has been a significant increase in
credit risk. The impairment model does not apply to investment in equity instruments. The
expected credit losses are required to be measured through a loss allowance at an amount equal
to the 12- month expected credit losses (expected credit losses that result from those default
events on the financial instrument that are possible within 12 months after the reporting date) or
full lifetime expected credit losses (expected credit losses that result from all possible default
events over the life of the financial instrument). A loss allowance for full lifetime expected credit
losses is required for a financial instrument if the credit risk of that financial instrument has
increased significantly since initial recognition.

Derecognition of financial assets and liabilities

A financial asset is derecognised when either the rights to receive cash flows from the asset have
expired or the Company has transferred its rights to receive cash flows from the asset or has
assumed an obligation to pay the received cash flows in full without material delay to a third
party. If neither the rights to receive cash flows from the asset have expired nor the Company has
transferred its rights to receive cash flows from the asset, the Company will assess whether it has
relinquished control of the asset or not. If the Company does not control the asset then
derecognition is appropriate.
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A financial liability is derecognised when the associated obligation is discharged or canceled or
expires. When an existing financial liability is replaced by another from the same lender on
substantially different terms, or the terms of an existing liability are substantially modified, such
an exchange or modification is treated as the derecognition of the original liability and the
recognition of a new liability. The difference in the respective carrying amounts is recognised in
net earnings.

Exploration and evaluation

The Corporation is in the process of exploring its mineral properties and chooses to expense
acquisition costs for property rights. Mineral property acquisition costs include the cash
consideration given, direct legal costs incurred for the acquisition, and issuance of shares for
mineral property interests. Where the Corporation has entered into an option agreement for the
acquisition of an interest in a mineral property which provides for periodic payments, such
amounts unpaid are not recorded as a liability since they are payable entirely at the Corporation’s
discretion.

The Corporation has adopted the policy of expensing exploration costs such as cost related to
drilling, geophysical studies, property work, assaying and periodic maintenance costs incurred
prior to the determination that a property has economically recoverable reserves.

Cash and cash equivalents

Cash and cash equivalents comprise cash on hand and demand deposits, together with other
short-term, highly liquid investments that are readily convertible into known amounts of cash and
which are subject to an insignificant risk of changes in value.

Impairment of non-financial assets

At each financial position reporting date the carrying amounts of the Corporation's non-financial
assets are reviewed to determine whether there is any indication that those assets are impaired.
If any such indication exists, the recoverable amount of the asset is estimated in order to
determine the extent of the impairment, if any. The recoverable amount is the higher of fair value
less costs to sell and value in use. Fair value is determined as the amount that would be obtained
from the sale of the asset in an arm's length transaction between knowledgeable and willing
parties. In assessing value in use, the estimated future cash flows are discounted to their present
value using a pre-tax discount rate that reflects current market assessments of the time value of
money and the risks specific to the asset. If the recoverable amount of an asset is estimated to
be less that its carrying amount, the carrying amount of the asset is reduced to its recoverable
amount and the impairment loss is recognized in the profit or loss for the period. For an asset
that does not generate largely independent cash inflows, the recoverable amount is determined
for the cash generating unit to which the asset belongs.

When an impairment loss subsequently reverses, the carrying amount of the asset (or cash-
generating unit) is increased to the revised estimate of its recoverable amount, but so that the
increased carrying amount does not exceed the carrying amount that would have been
determined had no impairment loss been recognized for the asset (or cash-generating unit) in
prior years. A reversal of an impairment loss is recognized immediately in profit or loss.
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Share capital

Share capital represents the fair value of consideration received. Equity instruments are contracts
that give a residual interest in the net assets of the Corporation. Financial instruments issued by
the Corporation are classified as equity only to the extent that they do not meet the definition of a
financial liability or financial asset. The Corporation’s common shares, reserves, share options
and share warrants are classified as equity instruments. Incremental costs directly attributable to
the issue of new shares, options or warrants are shown in equity as a deduction, net of tax, from
the proceeds.

The Corporation periodically issues units to investors consisting of common shares and warrants
in non-brokered private placements. Each whole warrant issued entitles the holder to acquire a
common share of the Corporation, at a fixed Canadian dollar price over a specified term. These
warrants are not transferable from the original investor to a new investor. The Corporation’s
investor warrants are equity instruments and not financial liabilities or financial derivatives.
Accordingly, gross investor proceeds received from the issuance of units are accounted for as an
increase in share capital. No separate valuation (i.e. “bifurcation”) of investor warrants is made
for accounting purposes at the time of issuance or at any time thereafter.

When investor or other warrants are exercised, the proceeds received are added to share capital.
When investor or other warrants expire unexercised, no accounting entry is recorded.

Share-based payment transactions

The Corporation operates equity-settled share-based remuneration plans for its employees,
directors and consultants. None of the Corporation's plans feature any options for a cash
settlement.

All goods and services received in exchange for the grant of any share-based payment are
measured at their fair values. Where employees are rewarded using share-based payments, the
fair values of employees' services are determined indirectly by reference to the fair value of the
equity instruments granted. This fair value is determined at the grant date.

All share-based remuneration is ultimately recognized as an expense in profit or loss with a
corresponding credit to 'reserves'.

If vesting periods or other vesting conditions apply, the expense is allocated over the vesting
period, based on the best available estimate of the number of share options expected to vest.
Non-market vesting conditions are included in assumptions about the number of options that are
expected to become exercisable. Estimates are subsequently revised if there is any indication that
the number of share options expected to vest differs from previous estimates. Any cumulative
adjustment prior to vesting is recognized in the current period. No adjustment is made to any
expense recognized in prior periods if share options ultimately exercised are less than that
estimated on vesting.
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Income taxes

Tax expense recognized in profit or loss comprises the sum of deferred tax and current tax not
recognized in other comprehensive income or directly in equity.

Current income tax assets and/or liabilities comprise those obligations to, or claims from, fiscal
authorities relating to the current or prior reporting periods, that are unpaid at the reporting date.
Current tax is payable on taxable profit, which differs from profit or loss in the financial
statements. Calculation of current tax expense is based on tax rates and tax laws that have
been enacted or substantively enacted by the end of the reporting period.

Deferred income taxes are calculated using the liability method on temporary differences
between the carrying amounts of assets and liabilities and their tax bases. However, deferred
tax is not provided on the initial recognition of goodwill, or on the initial recognition of an asset
or liability unless the related transaction is a business combination or affects tax or accounting
profit. Deferred tax on temporary differences associated with investments in subsidiaries and
joint ventures is not provided if reversal of these temporary differences can be controlled by the
Corporation and it is probable that reversal will not occur in the foreseeable future.

Deferred tax assets and liabilities are calculated, without discounting, at tax rates that are
expected to apply to their respective period of realization, provided they are enacted or
substantively enacted by the end of the reporting period. Deferred tax liabilities are always
provided for in full.

Deferred tax assets are recognized to the extent that it is probable that they will be able to be
utilised against future taxable income. To the extent that the Corporation does not consider it
probable that a future tax asset will be recovered, it provides a valuation allowance against the
excess.

Deferred tax assets and liabilities are offset only when the Corporation has a right and intention
to offset current tax assets and liabilities from the same taxation authority.

Changes in deferred tax assets or liabilities are recognized as a component of taxable income or
expense in profit or loss, except where they relate to items that are recognized in other
comprehensive income or directly in equity, in which case the related deferred tax is also
recognized in other comprehensive income or equity, respectively.

Provisions

Provisions are recognized when the Corporation has a present obligation (legal or constructive)
as a result of a past event, it is probable that an outflow of resources will be required to settle
the obligation and a reliable estimate can be made of the amount of the obligation. The amount
recognized as a provision is the best estimate of the consideration required to settle the present
obligation at the end of the reporting period. If the effect of the time value of money 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. Where discounting is used, the increase in the provision due to the
passage of time is recognized as a finance cost. Contingent liabilities are not recognized in the
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financial statements, if not estimable and probable, and are disclosed in notes to the financial
information unless their occurrence is remote. Contingent assets are not recognized in the
financial statements, but are disclosed in the notes if their recovery is deemed probable.

Environmental rehabilitation

Provisions for environmental rehabilitation are made in respect of the estimated future costs of
closure and restoration and for environmental rehabilitation costs (which include the dismantling
and demolition of infrastructure, removal of residual materials and remediation of disturbed
areas) in the accounting period when the related environmental disturbance occurs. The
provision is discounted using a pre-tax rate, and the unwinding of the discount is included in
finance costs. At the time of establishing the provision, a corresponding asset is capitalized and
is depreciated over future production from the mining property to which it relates. The provision
is reviewed on an annual basis for changes in cost estimates, discount rates and operating
lives. Changes to estimated future costs are recognized in the statement of financial position by
adjusting the rehabilitation asset and liability. If, for mature mines, the revised mine assets net
of rehabilitation provisions exceeds the carrying value, that portion of the increase is charged
directly to expenses. For closed sites, changes to estimated costs are recognized immediately in
the profit and loss.

Loss per share

The Corporation presents basic and diluted loss per share data for its common shares,
calculated by dividing the loss attributable to common shareholders of the Corporation by the
weighted average number of common shares outstanding during the period. Diluted loss per
share is determined by adjusting the profit or loss attributable to common shareholders and the
weighted average number of common shares outstanding for the effects of all dilutive potential
common shares.

Interest

Interest income and expenses are reported on an accrual basis using the effective interest
method.

Operating expenses

Operating expenses are recognized in profit or loss upon utilization of the service or at the date
of their origin.

Flow through shares

Under Canadian income tax legislation, a company is permitted to issue flow through shares
whereby the company agrees to incur qualifying expenditures and renounce the related income
tax deductions to the investors. The Corporation allocates the proceeds from the issuance of
these shares between the offering of shares and the sale of tax benefits. The allocation is made
based on the difference between the quoted price of the shares and the amount the investor pays
for the shares. A deferred flow through premium liability is recognized for the difference. The
liability is reversed when the expenditures are made and is recorded in deferred tax expense. The
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spending also gives rise to a deferred tax timing difference between the carrying value and tax
value of the qualifying expenditure.

Significant accounting judgements and estimates

In the application of the Corporation’s accounting policies, management is required to make
judgements, estimates and assumptions about the carrying amounts of assets and liabilities that
are not readily apparent from other sources. The estimates and associated assumptions are
based on historical experience and other factors that are considered to be relevant. Actual results
may differ from these estimates.

Significant estimates

The preparation of these financial statements 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 these estimates. The financial statements include estimates which, by their
nature, are uncertain. The impacts of such estimates are pervasive throughout the consolidated
financial statements, and may require accounting adjustments based on future occurrences.
Revisions to accounting estimates are recognized in the period in which the estimate is revised
and the revision affects both current and future periods. Significant estimates include:

i the inputs used in accounting for share purchase option expense in the statement of loss
and comprehensive loss;

ii. the provision for income taxes which is included in the statements of loss and
comprehensive loss and composition of deferred income tax assets and liabilities
included in the statement of financial position which have not yet been confirmed by the
taxation authorities.
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3. RECENT ACCOUNTING PRONOUNCEMENTS

The accounting policies adopted in the preparation of these consolidated financial statements
have been prepared on the basis of all IFRS and interpretations effective as at
December 31, 2018.

The Corporation has assessed the following changes to accounting standards which were
effective January 1, 2018 and determined that there was no material impact on the financial
statements:

. IFRS 15, Revenue from Contracts with Customers establishes an single model in
accounting for revenue arising from contracts with customers. This supercedes
current revenue recognition guidance including IAS 18 Revenue, IAS 11 Construction
Contracts and the related interpretations; and

. IFRS 9, Financial Instruments introduces new requirements for the classification and
measurement of financial assets and liabilities.

Accounting standards issued and effective January 1, 2019

The Corporation is currently assessing the impact that the following changes to accounting
standards will have on the financial statements:

. IFRS 16, Leases introduces new requirements for the classification and
measurement of leases. The standard is effective for annual reporting periods
beginning January 1, 2019 although early application is permitted for companies that
also apply IFRS 15 — Revenue from Contracts with Customers. The Corporation has
planned to apply IFRS 16 at the date it becomes effective and will adopt it using the
modified retrospective approach, resulting in no restatement of prior year
comparatives and the cumulative impact of applying IFRS 16 will be recognized at
January 1, 2019. The Corporation has completed the assessment of it's equipment
and building rentals, land leases and service agreements and determined there will
be no significant impact on lease expense or depreciation expense. Upon adoption,
the Corporation has elected to apply the available exemptions as permitted by IFRS
16 to recognize a lease expense on a straight line basis for short-term leases (lease
term of 12 months or less) and low value assets ($5,000 or less). There was close
attention paid to all of the Corporation's drilling contracts to ensure that they did not
contain embedded leases for property,plant and equipment. None of those contracts
will result in right of use of an asset. The quantitative impact of adopting IFRS 16 will
be provided in the Corporation's first 2019 quarterly report.

. IFRIC 23, Uncertainty over Income Tax Treatments provides guidance on the
accounting for current and deferred tax liabilities and assets in circumstances in
which there is uncertainty over income tax treatments. The interpretation is
applicable for period beginning on or after January 1, 2019. Earlier adoption is
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permitted, and after an assessment the Corporation does not believe that this will
have a material impact on the financial statements.
4. MINERAL PROPERTIES

Accumulated costs with respect to the Corporation's interest in mineral properties owned, leased
or under option, consist of the following:

Year ended Year ended

Other December 31, December 31, Inception to

Cedar Bay Corner Bay properties 2018 2017 date total

$ $ $ $ $ $
Analytical - 88,166 - 88,166 30,510 118,676
Geological 101,030 296,895 104,664 502,589 217,262 719,851
Geophysical 2,091 - 1,632 3,723 76,168 79,891
Transportation and

accommodation - 43,836 5,540 49,376 19,926 69,302
Drilling 842,306 1,377,372 - 2,219,678 1,375,238 3,594,916
Property work 4,790 53,298 2,618 60,706 43,550 104,256
Operations support - 29,939 6,894 36,833 11,992 48,825
Administration - 4,018 - 4,018 881 4,899
Subtotal 950,217 1,893,524 121,348 2,965,089 1,775,527 4,740,616
Other costs - 3,165 - 3,165 932,164 935,329
950,217 1,896,689 121,348 2,968,254 2,707,691 5,675,945

Corner Bay / Cedar Bay Properties

On April 24, 2017, the Corporation signed a Letter of Intent to acquire up to an 80% interestin a
suite of properties and mine infrastructure (mill & tailings pond) located in Chibougamou, Quebec
from Ocean Partners:

. Initial earn-in to 51% by spending $10 million within a period of 5.5 years in exploration,
development, maintenance and evaluation activities on or in relation to the Properties
and the Mill (“Expenditures”) in the aggregate;

. Ocean Partners were issued 1,220,000 common shares, equal to 10% of AmAuCu on a
fully-diluted basis and nominate one director to the board;

. AmAuCu can acquire an additional 29% interest (for a total of 80%) by making a one-
time payment in the amount of $5 million in cash to Ocean Partners on or prior to the
date that is 24 months after the initial earn-in;

. Ocean Partners has off-take on 100% of production from acquired mines and 50% off
take on new properties.
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Cornerback Property (included in "Other Properties")

On September 7, 2017 (the "Effective Date"), the Corporation entered into an Option Agreement
(the "Agreement") with Vanadium Corp Resource Inc. to acquire up to a 100% interest in the
Cornberback property (the "Property) located in Quebec. Terms of the Agreement are as follows:

AmAuCu can acquire an 80% undivided interest in the Property by (the "First Option"):
(a) making payments of an aggregate of $250,000 to Vanadium as follows:

i) $50,000 cash on effective date (paid);

i) an additional $50,000 in cash on or prior to the date that is the 12 months
from the Effective Date (extended indefinitiely by mutual agreemnt)

iii) an additional $50,000 in cash on or prior to the date that is the 24 months
from the Effective Date

iv) an additional $50,000 in cash on or prior to the date that is the 36 months
from the Effective Date;

(b) incurring an aggregate of $500,000 in cash on or prior to the Property on or before the date
that is 36 months from the Effective Date

Upon AmAuCu having exercised the First Option and acquired an 80% undivided interest in the
Property, free and clear and any encumbrances, the Corporation will have the additional exclusive
right and option (the "Second Option") exercisable at any time prior to September 6, 2021, to
acquire an additional 20% undivided interest in the Property by paying $50,000 on or before
September 6, 2021.
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5. CREDIT FACILITY

On November 28, 2018, the Corporation entered into a Loan Agreement with Ocean Partners
USA Inc. (the "Lender") whereby the Corporation would have access to a credit facility for funding
general working capital purposes up to $725,000, maturing February 28, 2019 (date of maturity
extended indefinitely by mutual agreement subsequent to period end). As of December 31, 2018,
the Corporation has been advanced funds totalling $700,000, which when combined with the
interest, which was charged in an initial upfront flat fee of $20,000 and the lender fee of $10,000,
brings the total owing related to the facility to $730,000. In the event of default, interest shall
accrue at 15% per annum, compounded on each applicable month end. During the year ended
December 31, 2018, the Corporation incurred $30,000 in interest and fees related to this credit
facility (2017 - $nil) See Subsequent events note 13.

6. SHARE CAPITAL

i Authorized

The Corporation is authorized to issue an unlimited number of common shares.
ii. Details of share issuances

2018

Private placement #1

On April 16, 2018, the Corporation completed a non-brokered private placement 100,000
common shares at a price of $0.50 per common share for gross proceeds of $50,000.

Flow-through private placement #2

On May 17, 2018, the Corporation completed a non-brokered private placement (the "Offering").
The first tranche of the financing was comprised of 1,000,000 common shares at a price of
$0.825 and the second tranche was comprised of 780,000 common shares at a price of $0.50 of
the Corporation. All of the shares are flow-through shares (the"Flow-through Shares") within the
meaning of the Income Tax Act (Canada) and the Taxation Act (Quebec) (the "Quebec Tax Act")
for aggregate gross proceeds of $1,215,000. As all amounts related to this financing have been
spent by December 31, 2018, a deferred flow-through premium of $465,000 has been recognized
as other income on the statement of loss and comprehensive loss.

Private placement #3

On August 1, 2018, the Corporation completed a non-brokered private placement 500,000
common shares at a price of $0.50 per common share for gross proceeds of $250,000.
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Obligation to issue common shares

During the period the Corporation entered into an agreement for investor relations services and
agreed to issue common shares valued at $70,000. As of period end, these shares had not yet
been issued.

2017

Initial offering

On April 11, 2017, the Corporation completed a non-brokered initial offering of 100,000 common
shares at a price of $0.01 per common share for gross proceeds of $1,000.

Private placement #1

On May 1, 2017, the Corporation completed a non-brokered private placement 5,000,000
common shares at a price of $0.05 per common share for gross proceeds of $250,000.

Flow-through private placement and Private placement #2

On August 31, 2017, the Corporation completed a non-brokered private placement (the "Offering")
of 3,000,000 common shares of the Corporation that are flow-through shares (the"Flow-through
Shares") within the meaning of the Income Tax Act (Canada) and the Taxation Act (Quebec) (the
"Quebec Tax Act") for aggregate gross proceeds of $2,445,000. A deferred flow-through premium
of $945,000 was recognized as other income on the statement of loss and comprehensive loss. In
addition to the Flow-through shares, the Corporation also issued 1,880,000 common shares of
the Corporation at a price of $0.50 per common share. The combined Offering resulted in gross
proceeds of $3,385,000.

Shares issued for mineral properties

On August 31, 2017, the Corporation issued 1,220,000 common shares to Ocean Partners at a
deemed price of $0.50 in relation to the option agreement on the mineral properties.

Common shares issued per management consulting agreement

On June 9, 2017, the Corporation completed a non-brokered private placement 1,000,000
common shares at a price of $0.10 per common share for gross proceeds of $100,000.
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iii. Share purchase option compensation plan

The Corporation has a share incentive plan (the "Plan") which is restricted to directors, officers,
key employees and consultants of the Corporation. The number of common shares subject to
options granted under the Plan (and under all other management options and employee stock
purchase plans) is limited to 10% in the aggregate and 5% with respect to any one optionee of the
number of issued and outstanding common shares of the Corporation at the date of the grant of
the option. Options issued under the Plan may be exercised during a period determined by the
Board of Directors which cannot exceed ten years.

The following table reflects the stock options outstanding as at December 31,

2018 2018
Exercise Opening Expired/ Closing
Expiry Date Price Balance Granted Exercised Cancelled Balance
$ # # # # #
June 09, 2022 0.50 500,000 - 500,000
March 01, 2023 0.50 - 525,000 525,000
April 30, 2023 0.50 - 150,000 150,000
500,000 675,000 1,175,000
Weighted average exercise

price 0.50 0.50 0.50
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The following table reflects the stock options outstanding as at December 31,:

2017 2017
Exercise Opening Expired/ Closing
Expiry Date Price Balance Granted Exercised Cancelled Balance
$ # # # # #
June 09, 2022 0.50 - 500,000 - - 500,000
Weighted average exercise
price - 0.50 - - 0.50

The Corporation applies the fair value method of accounting for all stock based compensation
awards and accordingly, $64,314 was recorded as compensation for the June 9, 2022 options
that vested during the year (2017 - $118,924), $111,466 was recorded as compensation for the
March 1, 2023 options that vested during the year, and $25,644 was recorded as compensation
for the April 30, 2023 options that vested during the year, totaling $201,425 recorded as
compensation for the year (2017 - $118,294 was recorded as compensation for the June 9, 2022
options that vested during the period). As of December 31, 2018, there were 975,000 unvested
stock options (2017 - 500,000).

* The weighted average share price at date of exercise of the options in 2018 was $0.50.
** The weighted average remaining life of the outstanding stock options is 3.88 years.
The Corporation currently estimates the forfeiture rate to be nil.

For purposes of the options granted, the fair value of each option was estimated on the date of
grant using the Black-Scholes option pricing model, with the following assumptions:

2018 2017
Risk-free interest rate 1.10% 1.10%
Annualized volatility* 121.00% 121.00%
Expected dividend NIL NIL
Expected option life 5 years 5 years

* Volatility based on similar publicly traded companies
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7. LOSS PER SHARE

The basic loss per share is computed by dividing the loss for the period by the weighted average
number of common shares outstanding during the period. Fully diluted loss per share is the
same as basic loss per share. The effect of common share purchase options and warrants on the
net loss is not reflected as to do so would be anti-dilutive.

2018 2017
Numerator:
Net loss (3,291,481) (2,139,379)
Denominator:
Weighted average number of common shares 13,185,726 10,810,000
Weighted average loss per share (0.25) (0.20)

8. INCOME TAXES

The Corporation's income tax benefit differs from the amount computed by applying the combined
federal and provincial income tax rates to loss before income taxes as a result of the following:

2018 2017
$ $
Loss for the year (3,291,481) (2,139,379)
Statutory rates 26.50 % 26.50 %
Income tax recovery computed at statutory rates (872,242) (567,031)
Increase in deferred tax assets not recognized 888,214 741,352
Non-deductible items (69,264) (218,802)

Effect of change in tax rates 53,292 44,481
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Deferred tax assets not recognized

Management believes that it is not probable that sufficient taxable profits will be available in future
years to allow the benefit of the following deferred tax assets to be utilized:

2018 2017
$ $

Non-capital losses 1,081,921 489,321
Common share issue costs 40,000 40,000
Exploration and evaluation 1,070,317 315,228
Deferred tax assets not recognized 2,192,238 844,549
Unused operating tax losses expiring 2037 to 2038 1,081,921 489,321
Deductible temporary differences 1,110,317 355,228
Total unused operating tax losses 2,192,238 844,549

9. RELATED PARTIES

The Corporation's related parties include management personnel and entities over which they
have some control and influence as described below.
Nature of transactions

1752466 Ontario Inc. o/a The Alyris Group Accounting, IT and management services
Cordoba Minerals Corp. Rental
EDM Mining and Metals Advisory Consulting services

Unless otherwise stated, none of the transactions incorporate special terms and conditions and no
guarantees were given or received. Outstanding balances are usually settled in cash.
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The following are the related party transactions, recorded at the exchange amount as agreed to by
the parties for the year ended December 31, 2018, respectively:

(a)

(b)

(c)

(d)

(e)

Included in general and administrative expenses are amounts totaling $45,009
(2017 - $22,640) for accounting, IT and management services provided by
1752466 Ontario Inc., O/A The Alyris Group, a company related to the
Corporation through Ewan Downie, Director of AmAuCu. As of October 1, 2018,
Ewan Downie is no longer a related party to the Alyris Group.

Included in general and administrative expenses are amounts totaling $9,000
(2017 - $2,250) for rent paid to Cordoba Minerals Corp., a company related to the
Corporation through Mario Stifano, CEO and Director of AmAuCu.

Included in consulting expenses are amounts totalling $200,000 (2017 - $125,000
in cash, and $100,000 in common shares) for management services paid to EDM
Mining & Metals Advisory, a company related to the Corporation through Ernest
Mast, President of the Corporation.

At December 31, 2018 the Corporation owed an amount of $730,000 (2017 - $nil)
to Ocean Partners Ltd., a Company related to the Corporation through Brent
Olmand, Director of AmAuCu,

Included in amounts receivable are amounts totaling $29,685 (2017 - $14,070) for
commodity taxes on exploration costs paid by AmAuCu on behalf of CBay
Minerals, a Company related to the Corporation through Brent Olmand, Director of
AmAuCu, for work done on the Cedar Bay / Corner Bay properties.

Key management personnel remuneration includes the following amounts:

2018 2017
$ $
Share-based payments 201,425 118,294

201,425 118,294
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10. COMMITMENTS
Flow-through renunciation

On August 31, 2017, the Corporation completed a flow-through financing to raise $2,445,000. The Corporation
renounced 100% of the flow-through raised in 2017 to investors as at December 31, 2017. The Corporation had
until February 1, 2018 to incur expenditures before monthly interest charges began to accrue on unspent funds.
Interest charges incurred by the Corporation as a result of this income tax legislation are charged to income in the
period incurred. Of the $2,445,000 in flow-through financing raised in 2017, the Corporation has incurred
$2,445,000 in exploration expenses, and thus fulfilling its obligation in relation to these renounced expenditures.

On May 17, 2018 , the Corporation completed a flow-through financing to raise $1,215,000. The Corporation
renounced 100% of the flow-through raised in 2018 to investors as at December 31, 2018. The Corporation had
until February 1, 2019 to incur expenditures before monthly interest charges began to accrue on unspent funds.
Interest charges incurred by the Corporation as a result of this income tax legislation are charged to income in the
period incurred. Of the $1,215,000 in flow-through financing raised in 2018, the Corporation has incurred
$1,215,000 in exploration expenses, and thus fulfilling its obligation in relation to these renounced expenditures.

11. FINANCIAL INSTRUMENTS AND RELATED RISKS

The Corporation's operations include the acquisition and exploration of mineral properties in
Canada. The Corporation examines the various financial risks to which it is exposed and
assesses the impact and likelihood of occurrence. These risks may include credit risk, liquidity
risk, currency risk, interest rate risk and other risks. Where material, these risks are reviewed and
monitored by the Board of Directors.

[a] Credit risk

Counterparty credit risk is the risk that the financial benefits of contracts with a specific
counterparty will be lost if a counterparty defaults on its obligations under the contract. This
includes any cash amounts owed to the Corporation by those counterparties, less any amounts
owed to the counterparty by the Corporation where a legal right of off-set exists and also includes
the fair values of contracts with individual counterparties which are recorded in the financial
statements.

i)  Trade credit risk
The Corporation is in the exploration stage and has not yet commenced commercial
production or sales. Therefore, the Corporation is not exposed to significant credit risk
and overall the Corporation's credit risk has not changed significantly from the prior
year.

ii)  Cash and cash equivalents
In order to manage credit and liquidity risk the Corporation invests only in highly rated
investment grade instruments that have maturities of three months or less and are
cashable at any time. Limits are also established based on the type of investment, the
counterparty and the credit rate.
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iii)  Derivative financial instruments
As at December 31, 2018, the Corporation has no derivative financial instruments. It
may in the future enter into derivative financial instruments in order to manage credit
risk, it will only enter into derivative financial instruments with highly rated investment
grade counterparties.

[b] Liquidity risk

Liquidity risk is the risk that the Corporation will not be able to meet its financial obligations as
they fall due. The Corporation manages liquidity risk through the management of its capital
structure.

Accounts payable and accrued liabilities are due within the current operating period.

[c] Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will
fluctuate because of changes in market interest rates. The risk that the Corporation will realize a
significant loss as a result of a decline in the fair market value is limited as the Corporation
holds all of its funds in cash and guaranteed investment certificates.

The Corporation does not invest in derivatives to mitigate these risks.
12. MANAGEMENT OF CAPITAL RISK

The Corporation manages its common shares and stock options as capital, the balance of
which is $4,799,699 at December 31, 2018 (2017 -$3,478,274 ). The Corporation's objectives
when managing capital are to safeguard the Corporation's ability to continue as a going-concern
in order to pursue the exploration of its mineral properties and to maintain a flexible capital
structure which optimizes the costs of capital at an acceptable risk.

The Corporation manages the capital structure and makes adjustments to it in light of changes
in economic conditions and the risk characteristics of the underlying assets. To maintain or
adjust the capital structure, the Corporation may attempt to issue new shares and, acquire or
dispose of assets or acquire new debt.

13. SUBSEQUENT EVENTS

Subsequent to period end, the Corporation extended the maturity date of its credit facility
agreement with Ocean Partners indefinitely. As well, Ocean Partners has advanced the
Corporation an additional $400,000 under the same terms of the current agreement.
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General

The following Management's Discussion and Analysis (“MD&A”) of Amaucu Mining Corporation
("AmAuCuU" or the "Corporation") should be read in conjunction with the audited financial statements for
the year ended December 31, 2018 with a comparative period for the year ended December 31, 2017,
and the notes thereto. The Corporation’s audited financial statements have been prepared in accordance
with International Financial Reporting Standards (“IFRS”). Unless otherwise stated, all amounts
discussed herein are denominated in Canadian dollars. This MD&A was prepared as of July 24, 2019,
and all information is current as of such date.

This discussion provides management's analysis of Amaucu Mining Corporation’s historical financial and
operating results and provides estimates of Amaucu Mining Corporation’s future financial and operating
performance based on information currently available. Actual results will vary from estimates and the
variances may be significant. Readers should be aware that historical results are not necessarily
indicative of future performance.

Certain information set forth in this MD&A, including management's assessment of the Corporation's
future plans and operations, contains forward-looking statements. By their nature, forward-looking
statements are subject to numerous risks and uncertainties, some of which are beyond the Corporation’s
control, including the impact of general economic conditions, industry conditions, volatility of commodity
prices, currency fluctuations, imprecision of reserve estimates, environmental risks, competition from
other industry participants, the lack of availability of qualified personnel or management, stock market
volatility and ability to access sufficient capital from internal and external sources. Readers are cautioned
that the assumptions used in the preparation of such information, although considered reasonable at the
time of preparation, may prove to be inaccurate and, as such, reliance should not be placed on forward-
looking statements. Amaucu Mining Corporation’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, if any, that Amaucu Mining
Corporation will derive there from. Amaucu Mining Corporation disclaims any intention or obligation to
update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise except as required by applicable law.

Corporate Overview

Amaucu Mining Corporation (originally named "10188158 Canada Inc.") (the “Corporation” or "Amaucu
Mining Corporation") was incorporated under the laws of Canada on April 11, 2017 and is engaged in the
acquisition, exploration, and evaluation of mineral properties.

The Corporation’s assets are optioned from Ocean Partners International Limited and held in the name
of CBay Minerals, a private company. The main assets include the Corner Bay deposit, the Cedar Bay
past producing mine, the Copper Rand past producing mine, the Devlin deposit, the Copper Rand mill
and tailings management facility. Other deposits include the Lac Doré deposit, and various exploration
targets on Portage Island.

The last operating mine within the Corporation’s optioned assets was the Copper Rand mine which
ceased operations in December 2008 when the assets were owned by Campbell Resources. The Corner
Bay mine produced a 40,000 tonne bulk sample in September 2018. After mining stopped, the mill was
put in a shutdown protocol in late 2008 and early 2009 where flotation cells, pump boxes, thickeners and
slurry lines were all emptied. The balls mills were emptied of material, liners were removed and the mills
were raised on jacks. Afterwards the equipment was deenergized.
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Operational Highlights Q4 2018

Exploration

Over the course of the 2018 13,719 meters were drilled. In total 8,565 m were drilled at Corner Bay,
4,954 meters at Cedar Bay and 200 meters at Gwillim. The NQ core was logged and sawed at the
Corporation’s core shack and then sent out for external chemical assays. Quality control included blanks
and duplicates every 20 samples.

The majority of the drilling at Corner Bay focused on an area that had three previous drill intercepts at a
depth of approximately 800 meters. In total eight new pierce points were obtained and they all intersected
mineralization of the main vein. The holes were located 50 to 100 meters from another on the plane of
the vein and this area continues to be open to depth and to the south.

Three holes and a wedge were drilled at Cedar Bay were to a depth of approximately 1,100 meters. This
is the depth that the Cedar Bay shaft that was extended in 1988. These holes were drilled as a follow up
to historical holes drilled underground from the Copper Rand mine in 1994/1995 where mineralization
was identified beneath the previously mined Cedar Bay mine whose deepest stope was at 670 meters.
The first hole was shallower than the other holes and intersected known structures but lacked
mineralization. The other two holes and a wedge intersected mineralization in the known structures
confirming the results from 1994/1995 that the mineralized structures at Cedar Bay are opening up again
at depth. One difference is that gold grades in the structures were much higher than had previously been
mined. The drilling was successful in intersection high grade mineralization in three stacked veins such
as CDR-18-02-W?2 intersecting 2.4 m @ 1.7% Cu 19.5 g/t Au and 16.2 g/t Ag and CDR-18-03
intersecting 2.1 meters @ 4.5% Cu, 15.4 g/t Au and 27.4 g.t Ag.

The Corporation contracted Roscoe Postle and Associates to execute a 43-101 compliant mineral
resource estimation of the Corner Bay and Cedar Bay deposits incorporating the 2018 drilling. The last
mineral resource estimate performed on the Corner Bay deposit was in 2012 and this would be the
maiden 43-101 resource at the Cedar Bay deposit. The resource will be published during 2019.

The Gwillim hole intersected the KOD structure east along strike with an intercept of 2.7m at 1.37 g/t Au.

The Corporation is compiling all of its historical information in a 3D model of the Lac Doré /
Chibougamau camp. This will be the most extensive model ever compiled of the camp and will greatly
aid the Corporation in optimizing its future drill programs of known deposits and help identify new
deposits.

Environmental

Ongoing sampling programs for water quality continue at the site. Weather permitting, weekly water
samples are taken from the tailings outflow and quarterly water samples are taken upstream and
downstream of the Copper Rand site. The samples are analysed at an accredited Quebec lab and
uploaded to an environment Canada mine water quality site.

Two Certificate d’Autorisations (CAs) were approved by the Ministry of Environment, MELCC, during
2018. They were for the installation of a spillway at the Eaton Bay water storage pond the rehabilitation
of the Lac Doré sedimentation pond. The spillway construction was completed and the rehabilitation of
the Lac Doré sedimentation pond will be done in 2019.

At the time of closure the Corporation held CAs for the 40,000 bulk sample at Corner Bay, the Copper
Rand mine, the operations of the TMF and the Copper Rand mill.
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Results of Operations

The following table provides selected financial information and should be read in conjunction with the
Corporation’s audited financial statements for the periods below.

Year ended December

Period from

31, 2018 incorporation on April
11, 2017 to December
31, 2017
$ $
Operations
Other Income 465,000 945,000
Loss for the year (3,291,481) (2,139,379)
Comprehensive loss for the year (3,291,481) (2,139,379)
Basic and diluted loss per share (0.25) (0.20)
Balance Sheet
Working capital (631,161) 1,969,194
Total assets 196,907 1,811,735
Total liabilities (828,068) (472,840)

Summary of Quarterly Results

The following table sets out selected quarterly financial data for the most recently completed interim

quarters:
2018 2018 2018 2018 2017 2017 2017
Quarter Fourth Third Second First Fourth Third Second
$) $) %) %) %) %) %)
Other income 465,000 Nil Nil Nil 945,000 Nil Nil
Operating expenses (957,799) (224,509) | (1,064,938) | (1,509,235) (1,314,438) (1,769,941) -
Operating loss (957,799) (224,509) | (1,064,938) | (1,509,235) (369,438) (1,769,941) -
Comprehensive loss (492,799) (224,509) | (1,064,938) | (1,509,235) (369,438) (1,769,941) -
Loss per share (0.04) 0.02 (0.08) (0.11) (0.11) (0.09) -
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Overall Performance

The loss and comprehensive loss for the year ended December 31, 2018 was $3,291,481, while the loss
for the year ended December 31, 2017 was $2,139,379, the difference of $1,152,102 was attributed to
increases in most expenses as the Corporation was operating for a full fiscal year in 2018, versus a
partial year from incorporation on April 11, 2017 to December 31, 2017. The loss and comprehensive
loss for the three months ended December 31, 2018 was $492,799, which was $123,361 higher when
compared to the loss and comprehensive loss of $369,438 in the same period of 2017, again due to the
Corporation operating for a full fiscal year in 2018. In looking at the significant individual operating
expenses, the differences for the year ending December 31, 2018 versus the period from incorporation
to December 31, 2017 are as follows: Consulting expenses of $341,217 were incurred in the current year
as compared to $178,907 in the previous year; Exploration expenses of $2,968,254 were incurred as
compared to $2,707,691 in the previous year; Insurance increased from $Nil to $44,519. Professional
fees increased from $57,125 to $89,807 and share-based payments increased from $118,294 to
$201,425. An interest expense of $36,040 was realized in the current period as a result of the credit
facility entered into with Ocean Partners. All of these noted fluctuations are a result of regular operating
activities of the Corporation in the current period as the Corporation was now operating for a full fiscal
year and as such incurred additional operational and administrative expenses.

Over the previous quarters since incorporation, the Corporation has seen the loss vary depending
primarily on the amount of exploration expenditures, as well as financing available, while managing to
keep a control on the administrative expenses, with slight variances due to activity levels. On a go
forward basis the Corporation will continue to monitor expenditures closely as the Corporation continues
its work on the current property portfolio, as well as exploring other potential opportunities as they arise.

The Corporation recorded $465,000 in other income related to deferred premium on flow-through shares
for the year ended December 31, 2018 compared to $945,000 in the same period of the previous year,
this is due to difference between the deemed fair market share price for shares issued as flow-through
versus hard dollar.
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Exploration and evaluation expenditures

The Corporation incurred exploration and evaluation expenditures of $2,968,254 during year ended
December 31, 2018, the breakdown of exploration and evaluation for the year to date is as follows:

Year ended Year ended

Other December 31, December 31, Inception to

Cedar Bay Corner Bay properties 2018 2017 date total

$ $ $ $ $ $
Analytical - 88,166 - 88,166 30,510 118,676
Geological 101,030 296,895 104,664 502,589 217,262 719,851
Geophysical 2,091 - 1,632 3,723 76,168 79,891
Transportation and

accommodation - 43,836 5,540 49,376 19,926 69,302
Drilling 842,306 1,377,372 - 2,219,678 1,375,238 3,594,916
Property work 4,790 53,298 2,618 60,706 43,550 104,256
Operations support - 29,939 6,894 36,833 11,992 48,825
Administration - 4,018 - 4,018 881 4,899
Subtotal 950,217 1,893,524 121,348 2,965,089 1,775,527 4,740,616
Other costs - 3,165 - 3,165 932,164 935,329
950,217 1,896,689 121,348 2,968,254 2,707,691 5,675,945

Corner Bay / Cedar Bay Properties

On August 28, 2017, AmAuCu entered into a series of transactions with Ocean Partners Investments
Limited ("Ocean Partners") and CBay Minerals Inc. ("CBay") in respect of a suite of properties and mine
infrastructure (mill and tailings pond) located in Chibougamau, Quebec (the "Property") which included,
among others, the following agreements:

0] a farmout agreement between CBay and the Corporation (the "Farmout Agreement”) pursuant
to which CBay granted the Corporation the sole, exclusive and irrevocable right (the "Farmout Right"),
during the period from August 28, 2017 until February 28, 2023, to acquire an interest in the Property by
incurring certain expenditures on the Property in the aggregate amount of at least $10 million; and

(ii) an option agreement among Ocean Partners, CBay and the Corporation (the "Option
Agreement™) pursuant to which Ocean Partners and CBay granted the Corporation the exclusive right
and option (the "First Option"), in consideration for the issuance by the Corporation to Ocean Partners (at
the direction of CBay) of 1,220,000 common shares, to subscribe for and purchase from CBay such
number of common shares in the capital of CBay ("CBay Shares") that, together with any CBay Shares
to be issued to the Corporation in connection with the transfer to CBay of the interests acquired under the
Farmout Agreement immediately prior to the exercise of the First Option, will represent 51% of the
issued and outstanding CBay Shares, on a fully-diluted basis, by, among other things, earning and
transferring to CBay the interests acquired under the Farmout Agreement, and the exclusive right and
option (the "Second Option") to purchase from Ocean Partners, on or before the date that is 24 months
after the date of exercise of the First Option, such number of CBay Shares owned by Ocean Partners at
the time of exercise of the Second Option that, when aggregated with the CBay Shares owned by the
Corporation at the time of exercise of the Second Option, will increase the Corporation's aggregate
ownership of CBay Shares to 80% of the issued and outstanding CBay Shares, on a fully-diluted basis,
by, among other things, making a cash payment to Ocean Partners in the amount of $5 million.
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Cornerback Property (included in "Other Properties")

On September 7, 2017 (the "Effective Date"), the Corporation entered into an Option Agreement (the
"Agreement") with VanadiumCorp Resource Inc. ("Vanadium") to acquire up to a 100% interest in the
Cornberback property (the "Property) located in Quebec.

Pursuant to the agreement, AmAuCu can acquire an 80% undivided interest in the Property by (the "First
Option™):

(a) making payments of an aggregate of $250,000 to Vanadium as follows:

i) $50,000 in cash on Effective Date (paid);

i) an additional $50,000 in cash on or prior to the date that is the 12 months from the
Effective Date (extended indefinitely by mutual agreement)

iii) an additional $50,000 in cash on or prior to the date that is the 24 months from the
Effective Date; and

iv) an additional $50,000 in cash on or prior to the date that is the 36 months from the
Effective Date; and

(b) incurring an aggregate of $500,000 in expenditures on the Property on or before the date that is 36
months from the Effective Date.

Upon AmAuCu having exercised the First Option and acquired an 80% undivided interest in the Property,
free and clear of any encumbrances, the Corporation will have the additional exclusive right and option
exercisable at any time prior to September 6, 2021, to acquire an additional 20% undivided interest in the
Property by paying $50,000 in cash to Vanadium on or before September 6, 2021.

Credit Facility

On November 28, 2018, the Corporation entered into a Loan Agreement with Ocean Partners USA Inc.
(the "Lender") whereby the Corporation would have access to a credit facility for funding general working
capital purposes up to $725,000, maturing February 28, 2019 (date of maturity extended indefinitely by
mutual agreement subsequent to period end). As of December 31, 2018, the Corporation has been
advanced funds totaling $700,000, which when combined with the interest, which was charged in an
initial upfront flat fee of $20,000 and the lender fee of $10,000, brings the total owing related to the
facility to $730,000. In the event of default, interest shall accrue at 15% per annum, compounded on
each applicable month end. During the year ended December 31, 2018, the Corporation incurred
$30,000 in interest and fees related to this credit facility (2017 - $nil). See Subsequent events..

Liquidity and Capital Resources

The Corporation's cash and cash equivalents balance was $126,743 at December 31, 2018 compared to
$1,605,962 at December 31, 2017. Current assets at December 31, 2018 were $196,907 compared to
$1,811,735 at December 31, 2017 and total assets at December 31, 2018 were $196,907 compared to
$1,811,735 at December 31, 2017.

Operating Activities

For the year ended December 31, 2018, the Corporation used $3,724,219 in cash related to operating
activities. The non-cash charges to earnings included share-based payments of $201,425, and non-cash
general and administrative expenditures of $70,000. These were offset by other income related to flow-
through share premium of $465,000. During the year, the majority of the cash used in operating
activities can be attributed to the funding of day to day operations.
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Investment Activities
For the year ended December 31, 2018, the Corporation did not have any investment activities.
Financing Activities
For the year ended December 31, 2018, the Corporation generated cash of $2,245,000; this was
attributed to net proceeds from the private placements completed during the year, and proceeds from the

credit facility. During the comparative period for the previous year private placements were completed
that provided $3,594,980 after share issue costs.

Outstanding share data

Common Shares

The Corporation’s authorized share capital consists of an unlimited number of common shares without
par value. As at July 24, 2019, 14,580,000 common shares were issued and outstanding.

2018
Private placement #1

On April 16, 2018, the Corporation completed a non-brokered private placement 100,000 common
shares at a price of $0.50 per common share for gross proceeds of $50,000.

On April 16, 2018, the Corporation completed a non-brokered private placement of 1,000,000 common
shares issued as flow-through shares (the "Flow-Through Shares") within the meaning of the Income Tax
Act (Canada) and the Taxation Act (Quebec) at a price of $0.825 per Flow-Through Share for gross
proceeds of $825,000 and 50,000 common shares at a price of $0.50 per common share for gross
proceeds of $25,000.

Private placement #2

On May 17, 2018, the Corporation completed the first tranche of a non-brokered private placement of
700,000 Flow-Through Shares at a price of $0.50 per Flow-Through Share for gross proceeds of
$350,000 and 30,000 common shares at a price of $0.50 per common share for gross proceeds of
$15,000.

On May 24, 2018, the Corporation completed the second tranche of a non-brokered private placement of
100,000 common shares at a price of $0.50 per common share for gross proceeds of $150,000.

As all amounts related to this financing have been spent by December 31, 2018, a deferred flow-through
premium of $465,000 has been recognized as other income on the statement of loss and comprehensive
loss.

Private placement #3

On August 1, 2018, the Corporation completed a non-brokered private placement of 500,000 common
shares at a price of $0.50 per common share for gross proceeds of $250,000.

Obligation to issue common shares
During the period the Corporation entered into an agreement for financial advisory services and agreed

to issue common shares valued at $70,000. As of December 31, 2018, these shares had not yet been
issued.
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2017
Initial offering

On April 11, 2017, the Corporation completed a non-brokered initial offering of 100,000 common shares
at a price of $0.01 per common share for gross proceeds of $1,000.

Private placement #1

On May 1, 2017, the Corporation completed a non-brokered private placement 5,000,000 common
shares at a price of $0.05 per common share for gross proceeds of $250,000.

Flow-through private placement and Private placement #2

On August 31, 2017, the Corporation completed a non-brokered private placement (the "Offering") of
3,000,000 common shares of the Corporation that are flow-through shares (the"Flow-through Shares")
within the meaning of the Income Tax Act (Canada) and the Taxation Act (Quebec) at a price of $0.815
per Flow-through Share for aggregate gross proceeds of $2,445,000. A deferred flow-through premium of
$945,000 was recognized as other income on the statement of loss and comprehensive loss. In addition
to the Flow-through Shares, the Corporation also issued 1,880,000 common shares of the Corporation at
a price of $0.50 per common share for aggregate gross proceeds of $940,000. The combined Offering
resulted in gross proceeds of $3,385,000.

Shares issued for mineral properties

On August 31, 2017, the Corporation issued 1,220,000 common shares to Ocean Partners (at the
direction of CBay) at a deemed price of $0.50 per common share in relation to the option agreement on
the mineral properties.

Common shares issued per management consulting agreement

On June 9, 2017, the Corporation issued 1,000,000 common shares at a deemed price of $0.10 per
common share pursuant to the terms of a management consulting agreement.

Stock Options

The following table reflects stock options outstanding as at July 24, 2019:

Exercise Options Options
Expiry Date Price Granted Vested
$ # #
June 09, 2022 0.50 500,000 500,000
March 01, 2023 0.50 525,000 525,000

April 30, 2023 0.50 150,000 150,000
February 12, 2024 - - -

1,175,000 1,175,000

Page 8



A .:Cu Mining Corporation

AMAUCU MINING CORPORATION

MANAGEMENT'S DISCUSSION & ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

For the years ended December 31, 2018 and 2017

Related Party Transactions

The Corporation's related parties include key management personnel and entities over which they have
control or significant influence as described below.

Nature of transactions

1752466 Ontario Inc. o/a The Alyris Group Accounting, IT and management services
Cordoba Minerals Corp. Rental
EDM Mining and Metals Advisory Consulting services
CBay Minerals Rental

Unless otherwise stated, none of the transactions incorporate special terms and conditions and no
guarantees were given or received. Outstanding balances are usually settled in cash.

The following are the related party transactions, recorded at the exchange amount as agreed to by the
parties For the year ended December 31, 2018, respectively:

(@) Included in general and administrative expenses are amounts totaling $45,009 (2017 -
$22,640) for accounting, IT and management services provided by 1752466 Ontario Inc.,
O/A The Alyris Group, a company related to the Corporation through Ewan Downie,
Director of AmMAuCu. As of October 1, 2018, Ewan Downie is no longer a related party
to The Alyris Group.

(b) Included in general and administrative expenses are amounts totaling $9,000 (2017 -
$2,250) for rent paid to Cordoba Minerals Corp., a company related to the Corporation
through Mario Stifano, CEO and Director of AmAuCu.

(c) Included in consulting expenses are amounts totaling $200,000 (2017 - $125,000 in
cash, and $100,000 in common shares) for management services paid to EDM Mining &
Metals Advisory, a company related to the Corporation through Ernest Mast, President
and Director of the Corporation.

(d) At December 31, 2018 the Corporation owed an amount of $730,000 (2017 - $nil) to
Ocean Partners Investments Limited, a company related to the Corporation through
Brent Omland, Director of AmAuCu.

(e) Included in amounts receivable are amounts totaling $29,685 (2017 - $14,070) for
commodity taxes on exploration costs paid by AmAuCu on behalf of CBay Minerals, a
company related to the Corporation through Brent Omland, Director of AmAuCu, for
work done on the Cedar Bay/Corner Bay properties.

Key management personnel remuneration includes the following amounts:

2018 2017
$ $
Share-based payments 201,425 118,294
201,425 118,294
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Commitments

Flow-through renunciation

On August 31, 2017, the Corporation completed a flow-through financing to raise $2,445,000. The
Corporation renounced 100% of the flow-through raised in 2017 to investors as at December 31, 2017.
The Corporation had until February 1, 2018 to incur expenditures before monthly interest charges began
to accrue on unspent funds. Interest charges incurred by the Corporation as a result of this income tax
legislation are charged to income in the period incurred. Of the $2,445,000 in flow-through financing
raised in 2017, the Corporation has incurred $2,445,000 in exploration expenses, thus fulfilling its
obligation in relation to these renounced expenditures.

On April 16, 2018 and May 17, 2018, the Corporation completed a flow-through financing to raise
$1,175,000. The Corporation renounced 100% of the flow-through raised in 2018 to investors as at
December 31, 2018. The Corporation had until February 1, 2019 to incur expenditures before monthly
interest charges began to accrue on unspent funds. Interest charges incurred by the Corporation as a
result of this income tax legislation are charged to income in the period incurred. Of the $1,175,000 in
flow-through financing raised in 2018, the Corporation has incurred $1,175,000 in exploration expenses,
and thus fulfilling its obligation in relation to these renounced expenditures.

Subsequent event

Subsequent to December 31 2018, the Corporation extended the maturity date of its credit facility
agreement with Ocean Partners indefinitely. As well, Ocean Partners has advanced the Corporation an
additional $400,000 under the same terms of the current agreement.

Critical Accounting Estimates and Judgments

In the application of the Corporation’s accounting policies, which are described in Note 2, management is
required to make judgments, estimates and assumptions about the carrying amounts of assets and
liabilities that are not readily apparent from other sources. The estimates and associated assumptions
are based on historical experience and other factors that are considered to be relevant. Actual results
may differ from these estimates.

Significant estimates

The preparation of these financial statements 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 these
estimates. The financial statements include estimates which, by their nature, are uncertain. The
impacts of such estimates are pervasive throughout the consolidated financial statements, and may
require accounting adjustments based on future occurrences. Revisions to accounting estimates are
recognized in the period in which the estimate is revised and the revision affects both current and future
periods. Significant estimates include:

i. the inputs used in accounting for share purchase option expense in the statement of loss and
comprehensive loss;

ii. the provision for income taxes which is included in the statements of loss and comprehensive

loss and composition of deferred income tax assets and liabilities included in the statement
of financial position which have not yet been confirmed by the taxation authorities, and
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Recent Accounting Pronouncements

The accounting policies adopted in the preparation of these financial statements have been prepared on
the basis of all IFRS and interpretations effective as at December 31, 2018.

Accounting standards issued and effective January 1, 2018, recently adopted

The accounting policies adopted in the preparation of these financial statements have been prepared on
the basis of all IFRS and interpretations effective as at December 31, 2018.

The Corporation has assessed the following changes to accounting standards which were effective
January 1, 2018 and determined that there was no material impact on the financial statements:

. IFRS 15, Revenue from Contracts with Customers establishes an single model in accounting for
revenue arising from contracts with customers. This supercedes current revenue recognition
guidance including IAS 18 Revenue, IAS 11 Construction Contracts and the related
interpretations; and

. IFRS 9, Financial Instruments introduces new requirements for the classification and
measurement of financial assets and liabilities.

Accounting standards issued and effective January 1, 2019

The Corporation is currently assessing the impact that the following changes to accounting standards will
have on the financial statements:

. IFRS 16, Leases introduces new requirements for the classification and measurement of leases.
The standard is effective for annual reporting periods beginning January 1, 2019 although early
application is permitted for companies that also apply IFRS 15 — Revenue from Contracts with
Customers. The Corporation has planned to apply IFRS 16 at the date it becomes effective and
will adopt it using the modified retrospective approach, resulting in no restatement of prior year
comparatives and the cumulative impact of applying IFRS 16 will be recognized at January 1,
2019. The Corporation has completed the assessment of its equipment and building rentals,
land leases and service agreements and determined there will be no significant impact on lease
expense or depreciation expense. Upon adoption, the Corporation has elected to apply the
available exemptions as permitted by IFRS 16 to recognize a lease expense on a straight line
basis for short-term leases (lease term of 12 months or less) and low value assets ($5,000 or
less). There was close attention paid to all of the Corporation's drilling contracts to ensure that
they did not contain embedded leases for property, plant and equipment. None of those
contracts will result in right of use of an asset. The quantitative impact of adopting IFRS 16 will
be provided in the Corporation's first 2019 quarterly report.

. IFRIC 23, Uncertainty over Income Tax Treatments provides guidance on the accounting for
current and deferred tax liabilities and assets in circumstances in which there is uncertainty over
income tax treatments. The interpretation is applicable for periods beginning on or after
January 1, 2019. Earlier adoption is permitted, and after an assessment the Corporation does
not believe that this will have a material impact on the financial statements.
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Financial Instruments

Financial instruments consist of cash and cash equivalents, amounts receivable, and accounts payable
and accrued liabilities. The fair value of these financial instruments approximates their carrying value
due to the short term to maturity, unless otherwise noted.

Risk Factors

An investment in the Corporation involves a number of risks. You should carefully consider the following
risks and uncertainties in addition to other information in this report in evaluating the Corporation and its
business before making any investment decision in regards to the common shares of the Corporation.
The Corporations’ business, operating and financial condition could be harmed due to any of the
following risks. The risks described below are not the only ones facing the Corporation. Additional risks
not presently known to us may also impair business operations.

Exploration and Mining Risks

The Corporation is engaged in mineral exploration and development activities. Mineral exploration and
development involves a high degree of risk and few properties which are explored are ultimately
developed into producing mines. The long-term profitability of our operations will be in part directly
related to the cost and success of our exploration programs, which may be affected by a number of
factors beyond our control.

Mineral exploration involves many risks, which even a combination of experience, knowledge and careful
evaluation may not be able to overcome. Operations in which the Corporation has a direct or indirect
interest will be subject to all the hazards and risks normally incidental to exploration, development and
production of mineral resources, any of which could result in work stoppages, damage to property, and
possible environmental damage.

Hazards such as unusual or unexpected formations and other conditions such as formation pressures,
fire, power outages, labour disruptions, flooding, explorations, cave-ins, landslides and the inability to
obtain suitable machinery, equipment or labour are involved in mineral exploration, development and
operation. We may become subject to liability for pollution, cave-ins or hazards against which we cannot
insure or against which we may elect not to insure. The payment of such liabilities may have a material,
adverse effect on our financial position.

The Corporation relies upon consultants and others for exploration and development expertise.
Substantial expenditures are required to establish ore reserves through drilling, to develop metallurgical
processes to extract the metal from the ore and, in the case of new properties, to develop the mining and
processing facilities and infrastructure at any site chosen for mining. Although substantial benefits may
be derived from the discovery of a major mineralized deposit, no assurance can be given that minerals
will be discovered in sufficient quantities to justify commercial operations or that funds required for
development can be obtained on a timely basis. The economics of developing mineral properties is
affected by many factors including the cost of operations, variations in the grade of ore mined,
fluctuations in metal markets, allowable production, importing and exporting of minerals and
environmental protection.

Financing Risks

The Corporation is limited in financial resources, and as a mineral exploration company has no source of
operating cash flow. The Corporation has no assurance that additional funding will be available to us for
further exploration and development of our projects or to fulfil our obligations under any applicable
agreements. There can be no assurance that we will be able to obtain adequate financing in the future,
or that the terms of such financing will be favourable. Failure to obtain additional financing could result
in delay or indefinite postponement of further exploration and development of our projects with the
possible loss of such properties.
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Regulatory Requirements

Even if our mineral properties are proven to host economic reserves of mineral resources, factors such
as governmental expropriation or regulation may prevent or restrict mining of any such deposits or
repatriation of profits. The Corporation may acquire other properties in other jurisdictions or countries.
Any changes in regulations or shifts in political conditions are beyond the control of the Corporation and
may adversely affect our business. Operations may be affected in varying degrees by government
regulations with respect to restrictions on production, price controls, export controls, income taxes, and
expropriation of property, environmental legislation and mine safety.

Uninsurable Risks

In the course of exploration, development and production of mineral properties, certain risks, and in
particular, unexpected or unusual geological operating conditions including rock bursts, cave-ins, fires,
flooding and earthquakes may occur. It is not always possible to fully insure against such risks and the
Corporation may decide not to take out insurance against such risks as a result of high premiums or
other reasons. Should such liabilities arise, they could reduce or eliminate any future profitability and
result in increasing costs and a decline in the value of the securities of the Corporation.

No Assurance of Titles

It is possible that any of our properties may be subject to prior unregistered agreements or transfers or
native land claims and title may be affected by undetected defects.

Permits and Licenses

The operations of the Corporation may require licenses and permits from various governmental
authorities. There can be no assurance that such licenses and permits as may be required to carry out
exploration, development and mining operations at our projects will be granted.

Competition

The mineral industry is intensely competitive in all its phases. We compete with many companies
possessing greater financial resources and technical facilities than the Corporation for the acquisition of
mineral concessions, claims, leases and other mineral interests as well as for the recruitment and
retention of qualified employees.

In addition, there is no assurance that a ready market will exist for the sale of commercial quantities of
ore. Factors beyond the control of the Corporation may affect the marketability of any substances
discovered. These factors include market fluctuations, the proximity and capacity of natural resource
markets and processing equipment, government regulations, including regulations relating to prices,
taxes, royalties, land tenure, land use, importing and exporting of minerals and environmental protection.
The exact effect of these factors cannot be accurately predicted, but the combination of these factors
may result in the Corporation not receiving an adequate return on invested capital or losing our
investment capital.
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Environmental Regulations

Our operations may 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. In addition, certain types of operations require
the submission and approval of environmental impact assessments. Environmental legislation is
evolving in a manner which will require stricter standards and enforcement, increased fines and penalties
for non-compliance, more stringent environmental assessments of proposed projects and a heightened
degree of responsibility for companies and their officers, directors and employees. The cost of
compliance with changes in governmental regulations has a potential to reduce the profitability of
operations. There is no assurance that future changes in environmental regulation, if any, will not
adversely affect our operations.

Stage of Development

The Corporation is in the business of exploring for, with the ultimate goal of producing, mineral resources
from our mineral exploration properties. None of our properties have commenced commercial
production and we have no history of earnings or cash flow from our operations. As a result of the
foregoing, there can be no assurance that we will be able to develop any of our properties profitably or
that our activities will generate positive cash flow. We are unlikely to enjoy earnings or pay dividends in
the immediate or foreseeable future. A prospective investor in the Corporation must be prepared to rely
solely upon the ability, expertise, judgment, discretion, integrity and good faith of our management in all
aspects of the development and implementation of our business activities.

Markets for Securities

There can be no assurance that an active trading market in our securities will be established and
sustained. The market price for our securities could be subject to wide fluctuations. Factors such as
commodity prices, government regulation, interest rates, share price movements of our peer companies
and competitors, as well as overall market movements, may have a significant impact on the market
price of the securities of the Corporation. The stock market has from time to time experienced extreme
price and volume fluctuations, particularly in the mining sector, which have often been unrelated to the
operating performance of particular companies.

Reliance on Key Individuals

Our success depends to a certain degree upon certain key members of the management. It is expected
that these individuals will be a significant factor in our growth and success. The loss of the service of
members of the management and certain key employees could have a material adverse effect on the
Corporation.

Geopolitical Risks

The Corporation may be affected in varying degrees by government regulations with respect to, but not
limited to, restrictions on future exploitation and production, price controls, export controls, currency
availability, income taxes, delays in obtaining or the inability to obtain necessary permits, opposition to
mining from environmental and other non-governmental organizations, expropriation of property,
ownership of assets, environmental legislation, labour relations, limitations on mineral exports, increased
financing costs, and site safety. In addition, legislative enactments may be delayed or announced without
being enacted and future political action that may adversely affect the Corporation cannot be predicted.
Any changes in regulations or shifts in political attitudes that may result, among other things, in
significant changes to mining laws or any other national legal body of regulations or policies are beyond
the control of the Corporation and may adversely affect its business. The possibility that future
governments may adopt substantially different policies, which might extend to the expropriation of
assets, cannot be ruled out.
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Financial instruments and related risks

The Corporation's operations include the acquisition and exploration of mineral properties in Canada.
The Corporation examines the various financial risks to which it is exposed and assesses the impact and
likelihood of occurrence. These risks may include credit risk, liquidity risk, currency risk, interest rate risk
and other risks. Where material, these risks are reviewed and monitored by the Board of Directors.

[a] Credit risk

Counterparty credit risk is the risk that the financial benefits of contracts with a specific counterparty will
be lost if a counterparty defaults on its obligations under the contract. This includes any cash amounts
owed to the Corporation by those counterparties, less any amounts owed to the counterparty by the
Corporation where a legal right of off-set exists and also includes the fair values of contracts with
individual counterparties which are recorded in the financial statements.

i)  Trade credit risk
The Corporation is in the exploration stage and has not yet commenced commercial
production or sales. Therefore, the Corporation is not exposed to significant credit risk and
overall the Corporation's credit risk has not changed significantly from the prior year.

i)  Cash and cash equivalents
In order to manage credit and liquidity risk the Corporation invests only in highly rated
investment grade instruments that have maturities of three months or less and are cashable at
any time. Limits are also established based on the type of investment, the counterparty and
the credit rate.

iii)  Derivative financial instruments
As at December 31, 2018, the Corporation has no derivative financial instruments. It may in
the future enter into derivative financial instruments in order to manage credit risk, it will only
enter into derivative financial instruments with highly rated investment grade counterparties.

[b] Liquidity risk
Liquidity risk is the risk that the Corporation will not be able to meet its financial obligations as they fall
due. The Corporation manages liquidity risk through the management of its capital structure.

Accounts payable and accrued liabilities are due within the current operating period.

[c] Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The risk that the Corporation will realize a significant loss
as a result of a decline in the fair market value is limited as the Corporation holds all of its funds in
cash and guaranteed investment certificates.
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Management of Capital Risk

The Corporation manages its common shares and stock options as capital, the balance of which is
$4,799,699 at December 31, 2018 (2017 - $3,478,274). The Corporation's objectives when managing
capital are to safeguard the Corporation's ability to continue as a going-concern in order to pursue the
exploration of its mineral properties and to maintain a flexible capital structure which optimizes the costs
of capital at an acceptable risk.

The Corporation manages the capital structure and makes adjustments to it in light of changes in
economic conditions and the risk characteristics of the underlying assets. To maintain or adjust the
capital structure, the Corporation may attempt to issue new shares and, acquire or dispose of assets or
acquire new debt.

Off-Balance Sheet Arrangements

There are no off-balance sheet arrangements.

Changes in Internal Control over Financial Reporting (“ICFR”)

No changes occurred in the fourth quarter of 2018 of the Corporation’s ICFR that have materially
affected, or are reasonably likely to materially affect the Corporation’s ICFR.

Additional Information

Mr. Ernest Mast, President and Director of Amaucu Mining Corporation is the Qualified Person for the
information contained in this MD&A and is a Qualified Person defined by National Instrument 43-101.

(Signed) Gavin Nelson, CPA, CA
Chief Financial Officer

Toronto, Canada
July 24, 2019
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Am . Cu Mining Corporation

NOTICE TO SHAREHOLDERS

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2019

MANAGEMENT'S RESPONSIBILITY FOR FINANCIAL REPORTING

The accompanying unaudited condensed consolidated interim financial statements of AmAuCu Mining
Corporation were prepared by management in accordance with International Financial Reporting Standards
('IFRS"). Only changes in accounting policies have been disclosed in these unaudited condensed consolidated
interim financial statements. Management acknowledges responsibility for the preparation and presentation of
the unaudited condensed consolidated interim financial statements, including responsibility for significant
accounting judgments and estimates and the choice of accounting principles and methods that are appropriate
to the Corporation’s circumstances.

Management has established processes, which are in place to provide them sufficient knowledge to support
management representations that they have exercised reasonable diligence that (i) the unaudited condensed
consolidated 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 unaudited
condensed consolidated interim financial statements and (ii) the unaudited condensed consolidated interim
financial statements fairly present in all material respects the financial position, results of operations and cash
flows of the Corporation, as of the date of and for the periods presented by the unaudited condensed
consolidated interim financial statements.

The Board of Directors is responsible for reviewing and approving the unaudited condensed consolidated
interim financial statements together with other financial information of the Corporation 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 unaudited condensed consolidated interim financial statements together with other financial
information of the Corporation. The Audit Committee reports its findings to the Board of Directors for its
consideration in approving the unaudited condensed consolidated interim financial statements together with
other financial information of the Corporation for issuance to the shareholders.

Management recognizes its responsibility for conducting the Corporation’s affairs in compliance with
established financial standards, and applicable laws and regulations, and for maintaining proper standards of
conduct for its activities.



Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

CONDENSED CONSOLIDATED INTERIM STATEMENTS OF
FINANCIAL POSITION

(Stated in Canadian Dollars)

(Unaudited)
As at June 30 December 31
2019 2018
$ $
ASSETS
Current assets
Cash and cash equivalents 164,502 126,743
Accounts receivable 90,969 65,164
Prepaids 5,000 5,000
Total current assets 260,471 196,907
Non-current assets
Mineral property interests [note 2] 5,896,100 -
Total assets 6,156,571 196,907
LIABILITIES
Current liabilities
Accounts payable and accrued liabilities 241,272 98,068
Credit facility [note 6] 1,500,000 730,000
Total current liabilities 1,741,272 828,068
EQUITY
Share capital [note 8] 10,329,980 4,409,980
Equity settled employee benefits [note 8] 389,312 319,719
Obligation to issue common shares [note 8] 80,000 70,000
Deficit (6,383,993) (5,430,860)
Total equity 4,415,299 (631,161)
Total liabilities and equity 6,156,571 196,907

Going concern [note 1]

Commitments [note 11]

Subsequent events [note 14]

See accompanying notes to the condensed consolidated interim financial statements

These consolidated interim financial statements are authorized for issue by the Board of Directors on
November 22, 2019.
They are signed on the Corporation's behalf by:
"Mario Stifano” "Ernest Mast"
Director Director



Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

CONDENSED CONSOLIDATED INTERIM STATEMENTS OF LOSS

AND COMPREHENSIVE LOSS

(Stated in Canadian Dollars)

(Unaudited)
For the three months ended For the six months ended
June 30 June 30
2019 2018 2019 2018
$ $ $ $

EXPENSES
Consulting [note 10] 50,001 61,445 100,002 154,225
Exploration and evaluation [note 5] 280,258 1,092,905 454,922 2,382,711
Insurance 26,173 9,720 53,341 9,720
Interest [note 6] 65,020 - 99,403 -
Investor relations 554 750 1,253 1,857
Meals and entertainment 984 383 1,110 805
Office expenses 28,192 20,774 31,247 21,452
Professional fees 40,321 17,833 118,631 35,420
Rent and storage fees 5,625 2,250 7,875 4,500
Share-based payments [note 8] 27,185 55,577 69,593 82,702
Travel and meetings 10,982 8,068 15,756 13,888

535,295 1,269,705 953,133 2,707,280
Loss and comprehensive

loss for period (535,295) (1,269,705) (953,133) (2,707,280)
Basic and diluted loss per
share [note 9] (0.03) (0.01) (0.06) (0.02)

See accompanying notes to the condensed consolidated interim financial statements



Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

CONDENSED CONSOLIDATED INTERIM STATEMENTS OF

CASH FLOW

(Stated in Canadian Dollars)
(Unaudited)

For the six months ended June 30

2019 2018
$ $

OPERATING ACTIVITIES
Loss for the period (953,133) (2,707,280)
Add charges to earnings not involving a current payment of cash

Share based payments 69,593 82,702

Non-cash general and administrative expense 33,900 -

(849,640) (2,624,578)

Changes in non-cash working capital balances related to

operations

Accounts receivable (25,805) 130,023

Accounts payable and accrued liabilities 143,204 (230,796)
Cash used in operating activities (732,241) (2,725,351)
FINANCING ACTIVITIES
Proceeds from private placement - 1,265,000
Proceeds from credit facility 770,000 287,980
Cash provided by financing activities 770,000 1,552,980
Increase (decrease) in cash and cash equivalents

during the period 37,759 (1,172,371)
Cash and cash equivalents, beginning of the period 126,743 1,605,962
Cash and cash equivalents, end of the period 164,502 433,591

See accompanying notes to the condensed consolidated interim financial statements



Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

CONDENSED CONSOLIDATED INTERIM STATEMENTS OF CHANGES IN EQUITY

(Stated in Canadian Dollars)
(Unaudited)

Share Capital

Reserves

Issued and outstanding:

Equity Settled

Number of Shares Share Capital Employee Benefits  Shares subscribed Deficit Total Equity
Balance as at December 31, 2017 12,200,000 3,359,980 118,294 - (2,139,379) 1,338,895
Private placement #1 [note 8] 100,000 50,000 - - - 50,000
Flow-through private placement [note 8] 1,780,000 1,215,000 - - - 1,215,000
Share-based payments - - 82,702 - - 82,702
Flow-through share premium - (465,000) - - - (465,000)
Loss for the period - - - - (2,707,280) (2,707,280)
Balance as at June 30, 2018 14,080,000 4,159,980 200,996 - (4,846,659) (485,683)
Private placement #3 [note 8] 500,000 250,000 - - - 250,000
Share-based payments [note 8] - - 118,723 - - 118,723
Obligation to issue shares for consulting
services - - - 70,000 - 70,000
Loss for the period - - - - (584,201) (584,201)
Balance as at December 31, 2018 14,580,000 4,409,980 319,719 70,000 (5,430,860) (631,161)
Shares issued for consulting
services [note 8] 142,857 71,429 - (70,000) - 1,429
Shares issued for acquisition of Cbay
Minerals Inc. [note 5] and [note 8] 4,500,000 5,850,000 - 80,000 - 5,930,000
Share issue costs - (1,429) - - - (1,429)
Share-based payments [note 8] - - 69,593 - - 69,593
Loss for the period - - - - (953,133) (953,133)
Balance as at June 30, 2019 19,222,857 10,329,980 389,312 80,000 (6,383,993) 4,415,299

See accompanying notes to the condensed consolidated interim financial statements



Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL
STATEMENTS

(Stated in Canadian Dollars)
(Unaudited)

For the three and six months ended June 30, 2019
(with comparative figures for the year ended December 31, 2018)

1. NATURE OF BUSINESS

AmAuUCu Mining Corporation (originally named "10188158 Canada Inc.") (the "Corporation" or "AmAuCu") was
incorporated under the laws of the Province of Ontario on April 11, 2017 and is engaged in the acquisition,
exploration, and evaluation of mineral properties.

Going concern

The Corporation, being in the exploration stage, is subject to risks and challenges similar to companies in a
comparable stage of development. These risks include the challenges of securing adequate capital for
exploration, development and operational risks inherent in the mining industry, global economic and metal price
volatility and there is no assurance management will be successful in its endeavours. At June 30, 2019, the
Corporation has no source of operating cash flows. The Corporation incurred a net loss of $953,133 for the
period ended June 30, 2019 (June 30, 2018 - $2,707,280) and has accumulated a deficit of $6,383,993
(December 31, 2018 - $5,430,860) since the inception of the Corporation. As at June 30, 2019, the
Corporation had a working capital deficiency of $1,480,801 (December 31, 2018 — $631,161) and the
Corporation’s ability to continue as a going concern is dependent upon its ability to raise additional capital to
continue the development of its mineral properties. During the year ended December 31, 2018, the
Corporation raised gross proceeds of $1,515,000 through private placements of shares and $730,000 through
proceeds from a credit facility.

These material uncertainties cast significant doubt on the Corporation's ability to continue as a going concern.
The Corporation’s continuance as a going concern is dependent upon its ability to obtain adequate financing or
to reach profitable levels of operation. It is not possible to predict whether financing efforts will be successful or
if the Corporation will attain profitable level of operation. These condensed consolidated interim financial
statements do not include any adjustments to the carrying values of assets and liabilities and the reported
expenses and statement of loss and comprehensive loss classification that would be necessary should the
Corporation be unable to continue as a going concern. These adjustments could be material.

2. ASSET ACQUISITION

Acquisition of CBay Minerals Inc.

On May 30, 2019 and May 31, 2019, the Corporation entered into a series of transactions with Ocean Partners
Investments Limited ("Ocean Partners") and CBay Minerals Inc. ("CBay") to complete the acquisition of all of
the outstanding CBay Shares. The aggregate amount of $5,619,920 that the Corporation had incurred to date
were sufficient for the Corporation to have earned an undivided interest in and to CBay's interest in and to its
property, which were exchanged for such number of CBay Shares that would represent 28.66% of the
outstanding CBay Shares, on a fully diluted basis. CBay's beneficial interest in the interests acquired was then
transferred to the Corporation. The Corporation then sold its beneficial interest in the interests acquired to
CBay in exchange for 19,687 CBay Shares, representing 28.66% of the outstanding CBay Shares, on a fully
diluted basis. Ocean Partners and the Corporation then entered into a purchase and sale agreement pursuant
to which Ocean Partners sold all of its CBay Shares, representing the remaining 71.34% of the outstanding
CBay Shares, to the Corporation in exchange for the issuance of 4,500,000 common shares and the issuance
of promissory notes in the aggregate amount of $7,500,000. The obligations of the Corporation under the
promissory notes are guaranteed by CBay with such guarantee secured against the property and assets of
CBay. Each of the promissory notes bear interest at a rate of 6% per annum, with $1,000,000 maturing on the
commencement of commercial production, $2,000,000 maturing on the first anniversary of the commencement
of commercial production, $2,000,000 maturing on the second anniversary of the commencement of
commercial production, and $2,500,000 maturing on the third anniversary of the commencement of commercial
production.
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Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL
STATEMENTS

(Stated in Canadian Dollars)
(Unaudited)

For the three and six months ended June 30, 2019
(with comparative figures for the year ended December 31, 2018)

Purchase price allocation

The Corporation has determined that CBay did not meet the definition of a business under IFRS 3, Business
Combinations, and as such has been accounted for as an asset acquisition. The cost of an acquisition should
be based on the fair value of consideration given, except where the fair value of the consideration given is not
clearly evident. In such a case, the fair value of the net assets acquired is used. The promissory notes issued
as part of the transaction are considered a financial liability under IFRS 9, and are initially measured at fair
value with subsequent measurement at amortised cost. Given the lack of certainty at this time as to whether
the Corporation will reach the operational and economic milestones needed to achieve commercial production,
and the estimated timeline to do so, the notes currently have nominal or no fair value (see Note 7). As a result,
the promissory notes have not been included in the purchase consideration below.

The fair value of consideration given, totaling $5,930,000 has been allocated as follows:

$
Cash 54,226
Accounts receivable 60,253
Accounts payable (80,579)
Mineral property interests 5,896,100
Total net assets to be allocated 5,930,000

Purchase consideration:
4,500,000 common shares issued 5,850,000
Transaction costs 80,000

3. SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The condensed consolidated interim financial statements for the three and six months ended June 30, 2019
have been prepared in accordance with IAS 34 Interim Financial Reporting. The condensed consolidated
interim financial statements do not include all of the information and disclosures required in the annual financial
statements, and should be read in conjunction with the Corporation's annual financial statements as at
December 31, 2018.

The financial statements of the Corporation for the period ended June 30, 2019 were approved and authorized
by the Board of Directors on November 22, 2019.



Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL
STATEMENTS

(Stated in Canadian Dollars)
(Unaudited)

For the three and six months ended June 30, 2019
(with comparative figures for the year ended December 31, 2018)

Basis of consolidation

The Corporation's condensed consolidated interim financial statements consolidate those of its subsidiaries.
The Corporation's subsidiaries are:

Percentage of Jurisdiction Principal activity
ownership
CBay Minerals Inc.(Mineraux CBay Inc.) 100% Canada Mineral exploration

All transactions and balances between the Corporation and its subsidiaries are eliminated on consolidation,
including unrealized gains and losses on transactions between the companies.

Significant accounting judgements and estimates
In the application of the Corporation’s accounting policies, management is required to make judgements,
estimates and assumptions about the carrying amounts of assets and liabilities that are not readily apparent

from other sources. The estimates and associated assumptions are based on historical experience and other
factors that are considered to be relevant. Actual results may differ from these estimates.

Significant estimates

The preparation of these financial statements 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 these estimates. The
financial statements include estimates which, by their nature, are uncertain. The impacts of such estimates are
pervasive throughout the consolidated financial statements, and may require accounting adjustments based on
future occurrences. Revisions to accounting estimates are recognized in the period in which the estimate is
revised and the revision affects both current and future periods. Significant estimates include:

i the inputs used in accounting for share-based payment expense in the statement of loss and
comprehensive loss;

ii. the provision for income taxes which is included in the statements of loss and comprehensive loss
and composition of deferred income tax assets and liabilities included in the statement of financial
position which have not yet been confirmed by the taxation authorities.

iii the allocation of the purchase consideration in relation to the acquisition of CBay



Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL

STATEMENTS
(Stated in Canadian Dollars)
(Unaudited)

For the three and six months ended June 30, 2019
(with comparative figures for the year ended December 31, 2018)

4. RECENT ACCOUNTING PRONOUNCEMENTS

The accounting policies adopted in the preparation of these condensed consolidated interim financial
statements have been prepared on the basis of all IFRS and interpretations effective as at June 30, 2019.

Accounting standards issued and effective January 1, 2019, recently adopted

The Corporation has assessed the following changes to accounting standards and determined that there was
no material impact on the financial statements:

IFRS 16, Leases introduces new requirements for the classification and measurement of
leases. The standard is effective for annual reporting periods beginning January 1, 2019
although early application is permitted for companies that also apply IFRS 15 — Revenue
from Contracts with Customers. The Corporation will adopt it using the modified retrospective
approach, resulting in no restatement of prior year comparatives and the cumulative impact
of applying IFRS 16 will be recognized at January 1, 2019. The Corporation has completed
the assessment of its equipment and building rentals, land leases and service agreements
and determined there will be no significant impact on lease expense or depreciation
expense. Upon adoption, the Corporation has elected to apply the available exemptions as
permitted by IFRS 16 to recognize a lease expense on a straight line basis for short-term
leases (lease term of 12 months or less) and low value assets ($5,000 or less). There was
close attention paid to all of the Corporation's drilling contracts to ensure that they did not
contain embedded leases for property,plant and equipment. None of those contracts resulted
in right of use of an asset.

IFRIC 23, Uncertainty over Income Tax Treatments provides guidance on the accounting for
current and deferred tax liabilities and assets in circumstances in which there is uncertainty
over income tax treatments. The interpretation is applicable for period beginning on or after
January 1, 2019.



Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL
STATEMENTS

(Stated in Canadian Dollars)
(Unaudited)

For the three and six months ended June 30, 2019
(with comparative figures for the year ended December 31, 2018)

5. EXPLORATION AND EVALUATION

For the six months ended

Other Period ended Period ended Inception to
Cedar Bay Corner Bay properties June 30, 2019 June 30, 2018 date total
$ $ $ $ $ $
Analytical - - - - 82,197 118,676
Geological 10,335 29,341 34,910 74,586 302,065 794,437
Geophysical 6,928 - - 6,928 2,091 86,819
Trans/Accom - 15,095 - 15,095 34,192 84,397
Drilling - 352,176 - 352,176 1,949,703 3,947,092
Property work - - - - 8,915 104,256
Op's support - - 5,633 5,633 3,548 54,458
Administration - 504 - 504 - 5,403
Total 17,263 397,116 40,543 454,922 2,382,711 5,195,538
For the three months ended
Other Period ended Period ended Inception to
Cedar Bay Corner Bay properties June 30,2019  June 30, 2018 date total
3 $ 3 $ $ $

Analytical - - - - 55,151 118,676
Geological 13,420 14,981 17,759 46,160 143,083 794,437
Geophysical - - - - - 86,819
Trans/Accom - 6,370 - 6,370 15,458 84,397
Drilling - 227,201 - 227,201 875,098 3,947,092
Property work - - - - - 104,256
Op's support - - 275 275 4,115 54,458
Administration - 252 - 252 - 5,403
Total 13,420 248,804 18,034 280,258 1,092,905 5,195,538

Mineral property acquisitions and agreements

Chibougamou, Quebec

Interest in Cedar Bay / Corner Bay and Other properties through acquisition of CBay

The main assets include the Corner Bay deposit, the Cedar Bay past producing mine, the Copper Rand past
producing mine, the Devlin deposit, the Copper Rand mill and tailings management facility. Other deposits
include the Lac Doré deposit, and various exploration targets on Portage Island. As a result of the acquistion
of CBay, the Corporation has recorded Mineral Property Interest of $5,896,100 (see Note 2 - Asset
Acquisition).
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Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL
STATEMENTS

(Stated in Canadian Dollars)
(Unaudited)

For the three and six months ended June 30, 2019
(with comparative figures for the year ended December 31, 2018)

Cornerback Property (included in "Other Properties")

On September 7, 2017 (the "Effective Date"), the Corporation entered into an Option Agreement (the
"Agreement") with VanadiumCorp Resource Inc. ("Vanadium") to acquire up to a 100% interest in the
Cornberback property (the "Property) located in Quebec.

Pursuant to the agreement, AmAuCu can acquire an 80% undivided interest in the Property by (the "First
Option"):

(a) making payments of an aggregate of $250,000 to Vanadium as follows:

i) $50,000 in cash on Effective Date (paid);

ii) an additional $50,000 in cash on or prior to the date that is the 12 months from the Effective Date
(extended indefinitely by mutual agreement)

iiil) an additional $50,000 in cash on or prior to the date that is the 24 months from the Effective Date;
and

iv) an additional $50,000 in cash on or prior to the date that is the 36 months the Effective Date; and

(b) incurring an aggregate of $500,000 in expenditures on the Property on or before the date that is 36 months
from the Effective Date.

Upon AmAuCu having exercised the First Option and acquired an 80% undivided interest in the Property, free
and clear of any encumbrances, the Corporation will have the additional exclusive right and option exercisable
at any time prior to September 6, 2021, to acquire an additional 20% undivided interest in the Property by
paying $50,000 in cash to Vanadium on or before September 6, 2021.

6. CREDIT FACILITY

On November 28, 2018, the Corporation entered into a Loan Agreement with Ocean Partners USA Inc. (the
"Lender") whereby the Corporation would have access to a credit facility for funding general working capital
purposes up to $725,000, maturing February 28, 2019 (date of maturity extended indefinitely by mutual
agreement). This Loan Agreement was amended February 22, 2019 to increase the credit facility to a total of
$1,130,000, and further amended May 24, 2019 to increase the credit facility to a total of $1,500,000. As of
June 30, 2019, the Corporation has been advanced funds totaling $1,400,597 (December 31, 2018 -
$700,000), which when combined with the interest, which was charged in an initial upfront flat fees of $30,000
and the lender fee of $69,403, brings the total owing related to the facility to $1,500,000 (December 31, 2018 -
$730,000). In the event of default, interest shall accrue at 15% per annum, compounded on each applicable
month end. During the six months ended June 30, 2019, the Corporation incurred $34,383 in interest and fees
related to this credit facility (2018 - $nil).

11



Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL
STATEMENTS

(Stated in Canadian Dollars)
(Unaudited)

For the three and six months ended June 30, 2019
(with comparative figures for the year ended December 31, 2018)

7. PROMISSORY NOTES

In relation to the acquisition of CBay, the Corporation issued promissory notes to Ocean Partners, a related
party, in the aggregate amount of $7,500,000. These promissory notes are considered a financial liability under
IFRS 9 and are initially measured at fair value with subsequent measurement at amortised cost. The
obligations of the Corporation under the promissory notes are guaranteed by CBay with such guarantee
secured against the property and assets of CBay. Each of the promissory notes bear interest at a rate of 6%
per annum, with $1,000,000 maturing on the commencement of commercial production, $2,000,000 maturing
on the first anniversary of the commencement of commercial production, $2,000,000 maturing on the second
anniversary of the commencement of commercial production, and $2,500,000 maturing on the third anniversary
of the commencement of commercial production. The settlement of the obligation, both principal and interest,
is contingent upon the timing of commencement of commercial production. Given the lack of certainty at this
time as to whether the Corporation will reach the operational and economic milestones needed to achieve
commercial production, and the estimated timeline to do so, the notes currently have nominal or no fair value.
The Corporation will reassess the amount, timing and probability of future cash flows at each reporting period
going forward to determine any required adjustments to the amortised cost balance of $Nil.

8. SHARE CAPITAL AND RESERVES

i Authorized
The Corporation is authorized to issue an unlimited number of common shares.
ii. Details of share issuances

019

Shares issued for consulting services

In 2018, the Corporation entered into an agreement for investor relations services and agreed to issue common
shares as compensation. On March 14, 2019, the Corporation issued 142,857 shares at a price of $0.50 per
share, for a value of $71,429.

Shares issued for acquisition of CBay Minerals Inc.

On May 31, 2019, the Corporation issued 4,500,000 common shares at a price of $1.30 for a total value of
$5,850,000 in relation to the acquisition of CBay Minerals Inc. In conjunction with the acquisition of CBay, the
Corporation has agreed to issue that number of shares valued at $80,000 in relation to professional fees
associated with completing the transaction.

01

[oe]

Private placement #1

On April 16, 2018, the Corporation completed a non-brokered private placement 100,000 common shares at a
price of $0.50 per common share for gross proceeds of $50,000.

12



Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL
STATEMENTS

(Stated in Canadian Dollars)
(Unaudited)

For the three and six months ended June 30, 2019
(with comparative figures for the year ended December 31, 2018)

Private placement #2

On May 17, 2018, the Corporation completed a non-brokered private placement (the "Offering"). The first
tranche of the financing was comprised of 1,000,000 common shares at a price of $0.825 and the second
tranche was comprised of 780,000 common shares at a price of $0.50 of the Corporation. All of the shares are
flow-through shares (the"Flow-through Shares") within the meaning of the Income Tax Act (Canada) and the
Taxation Act (Quebec) (the "Quebec Tax Act") for aggregate gross proceeds of $1,215,000. As all amounts
related to this financing have been spent by December 31, 2018, a deferred flow-through premium of $465,000
has been recognized as other income on the statement of loss and comprehensive loss.

Private placement #3

On August 1, 2018, the Corporation completed a non-brokered private placement of 500,000 common shares
at a price of $0.50 per common share for gross proceeds of $250,000.

Obligation to issue common shares

During the period the Corporation entered into an agreement for financial advisory services and agreed to issue
common shares valued at $70,000. As of period end, these shares had not yet been issued.

iii. Share purchase option compensation plan

The Corporation has a share incentive plan (the "Plan") which is restricted to directors, officers, key employees
and consultants of the Corporation. The number of common shares subject to options granted under the Plan
(and under all other management options and employee stock purchase plans) is limited to 10% in the
aggregate and 5% with respect to any one optionee of the number of issued and outstanding common shares
of the Corporation at the date of the grant of the option. Options issued under the Plan may be exercised
during a period determined by the Board of Directors which cannot exceed ten years.

The following table reflects the stock options outstanding as at June 30, 2019:

2019 2019
Exercise Opening Expired/ Closing
Expiry Date Price Balance Granted Exercised Cancelled Balance
$ # # # # #

March 09, 2022 0.50 500,000 - - - 500,000
March 01, 2023 0.50 525,000 - - - 525,000
April 30, 2023 0.50 150,000 - - - 150,000
1,175,000 - - - 1,175,000
Weighted average exercise price 0.50 - - - 0.50
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Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL
STATEMENTS

(Stated in Canadian Dollars)
(Unaudited)

For the three and six months ended June 30, 2019
(with comparative figures for the year ended December 31, 2018)

The following table reflects the stock options outstanding as at December 31,2018:

2018 2018
Exercise Opening Expired/ Closing
Expiry Date Price Balance Granted Exercised Cancelled Balance
$ # # # # #

March 09, 2022 0.50 500,000 - - - 500,000
March 01, 2023 0.50 - 525,000 - - 525,000
April 30, 2023 0.50 - 150,000 - - 150,000
5,926,250 1,910,000 - - 1,175,000
Weighted average exercise price 0.50 0.50 - - 0.50

The Corporation applies the fair value method of accounting for all stock based compensation awards and
accordingly, $12,117 was recorded as compensation for the June 9, 2022 options that vested during the six
month period, of which $6,080 relates to the three month period ending June 30, 2019 (2018 - $nil), $42,015
was recorded as compensation for the March 1, 2023 options that vested during the period, of which $6,038
relates to the three month period ending June 30, 2019 (2018 - $nil) and $15,107 was recorded as
compensation for the April 30, 2023 options that vested during the period, of which $6,040 relates to the three
month period ending June 30, 2019, totaling $69,593 recorded as compensation for the six month period, of
which $42,408 relates to the three month period ending June 30, 2019. As of June 30, 2019, there were
875,000 unvested stock options (2018 - 975,000).

* There were no exercises during the period.
** The weighted average remaining life of the outstanding stock options is 3.55 years.
The Corporation currently estimates the forfeiture rate to be nil.

For purposes of the options granted, the fair value of each option was estimated on the date of grant using the
Black-Scholes option pricing model, with the following assumptions:

2019 2018
Risk-free interest rate n/a 1.10%
Annualized volatility* n/a 121.00%
Expected dividend Nil NIL
Expected option life n/a 5 years
Share price n/a $0.50

* Volatility based on similar publicly traded companies

9. LOSS PER SHARE

Both the basic and diluted earnings per share have been calculated using the loss attributable to
shareholders of the Corporation as the numerator. No adjustments to loss were necessary in 2019 or 2018.

For the six months ended June 30

2019 2018
Numerator:
Loss for the period (953,133) (2,707,280)
Denominator:
Weighted average number of common shares 15,411,097 13,185,726
Basic and diluted loss per share (0.06) (0.21)
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For the three months ended June 30

2019 2018
Numerator:
Loss for the period (535,295) (1,269,705)
Denominator:
Weighted average number of common shares 15,411,097 13,185,726
Basic and diluted loss per share (0.03) (0.10)

10. RELATED PARTIES

The Corporation's related parties include management personnel and entities over which they have control or
significant influence as described below.
Nature of transactions

Halstone Corporate Services Accounting, IT and management services
Cordoba Minerals Corp. Facilities
EDM Mining and Metals Advisory Consulting and management services
Ocean Partners Investments Limited Credit facility

Unless otherwise stated, none of the transactions incorporate special terms and conditions and no guarantees
were given or received. Outstanding balances are usually settled in cash, however in certain circumstances the
Corporation may issue some form of equity.

The following are the related party transactions, recorded at the exchange amount as agreed to by the parties
for the three and six months ended June 30, 2019, respectively:

(a) Included in general and administrative expenses are amounts totaling $32,857 and $51,611
(2018 - $12,368) for accounting, IT and management services provided by Halstone
Corporate Services, a company related to the Corporation through Gavin Nelson, CFO of
AmAuCu, and an officer of Halstone.

(b) Included in general and administrative expenses are amounts totaling $nil and $2,250 (2018
- $9,000) for rent paid to Cordoba Minerals Corp., a company related to the Corporation
through Mario Stifano, CEO and Director of AmAuCu, and previously CEO and Director of
Cordoba.

(c) Included in consulting expenses are amounts totaling $50,001 and $100,002 (2018 -
$200,000) for management services paid to EDM Mining & Metals Advisory, a company
related to the Corporation through Ernest Mast, President of the Corporation, as well as EDM.

(d) At June 30, 2019 the Corporation owed an amount of $1,500,000 through a short-term credit
facility to Ocean Partners Ltd., a company related to the Corporation through Brent Omland,
Director of AmAuCu, and an officer of Ocean Partners Partners Ltd, parent of Ocean
Partners USA Inc
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(e) As part of the CBay asset acquisition (note 2), the Corporation issued promissory notes to
Ocean Partners Investment Limited, a company related to the Corporation through Brent
Omland, Director of AmAuCu, and an officer of Ocean Partners Ltd. At June 30, 2019, the
fair value of the promissory notes has been determined to be $Nil (2018 - $Nil).

Key management personnel remuneration includes the following amounts:

2019 2018

$ $
Share-based payments 57,582 90,000
57,582 90,000

11. COMMITMENTS

Flow-through renunciation

On May 17, 2018 , the Corporation completed a flow-through financing to raise $1,215,000. The Corporation
renounced 100% of the flow-through raised in 2018 to investors as at December 31, 2018. The Corporation
had until February 1, 2019 to incur expenditures before monthly interest charges began to accrue on unspent
funds. Interest charges incurred by the Corporation as a result of this income tax legislation are charged to
income in the period incurred. Of the $1,215,000 in flow-through financing raised in 2018, the Corporation has
incurred $1,215,000 in exploration expenses, and thus fulfilling its obligation in relation to these renounced
expenditures.

12. FINANCIAL INSTRUMENTS AND RELATED RISKS

The Corporation's operations include the acquisition and exploration of mineral properties in Canada. The
Corporation examines the various financial risks to which it is exposed and assesses the impact and likelihood
of occurrence. These risks may include credit risk, liquidity risk, currency risk, interest rate risk and other risks.
Where material, these risks are reviewed and monitored by the Board of Directors.

[a] Credit risk

Counterparty credit risk is the risk that the financial benefits of contracts with a specific counterparty will be lost
if a counterparty defaults on its obligations under the contract. This includes any cash amounts owed to the
Corporation by those counterparties, less any amounts owed to the counterparty by the Corporation where a
legal right of off-set exists and also includes the fair values of contracts with individual counterparties which are
recorded in the financial statements.

i) Trade credit risk
The Corporation is in the exploration stage and has not yet commenced commercial production or
sales. Therefore, the Corporation is not exposed to significant credit risk and overall the
Corporation's credit risk has not changed significantly from the prior year.

i) Cash and cash equivalents
In order to manage credit and liquidity risk the Corporation invests only in highly rated investment
grade instruments that have maturities of three months or less and are cashable at any time.
Limits are also established based on the type of investment, the counterparty and the credit rate.
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iii)  Derivative financial instruments
As at June 30, 2019, the Corporation has no derivative financial instruments. It may in the future
enter into derivative financial instruments in order to manage credit risk, it will only enter into
derivative financial instruments with highly rated investment grade counterparties.

[b] Liquidity risk
Liquidity risk is the risk that the Corporation will not be able to meet its financial obligations as they fall due.
The Corporation manages liquidity risk through the management of its capital structure.

Accounts payable and accrued liabilities are due within the current operating period.

[c] Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The risk that the Corporation will realize a significant loss as a
result of a decline in the fair market value is limited as the Corporation holds all of its funds in cash and
guaranteed investment certificates.

The Corporation does not invest in derivatives to mitigate these risks.
13. MANAGEMENT OF CAPITAL RISK

The Corporation manages its common shares and stock options as capital, the balance of which is
$10,799,292 at June 30, 2019 (2018 -$4,799,699 ). The Corporation's objectives when managing capital are
to safeguard the Corporation's ability to continue as a going-concern in order to pursue the exploration of its
mineral properties and to maintain a flexible capital structure which optimizes the costs of capital at an
acceptable risk.

The Corporation manages the capital structure and makes adjustments to it in light of changes in economic
conditions and the risk characteristics of the underlying assets. To maintain or adjust the capital structure,
the Corporation may attempt to issue new shares and, acquire or dispose of assets or acquire new debt.

14. SUBSEQUENT EVENTS
Business Combination, Reverse Take-Over and Private Placement

On August 21, 2019, the Corporation entered into a definitive business combination agreement (the "Business
Combination Agreement") with ChaiNode Opportunities Corp. ("ChaiNode"), which transaction (the "Qualifying
Transaction") is intended to constitute ChaiNode's "Qualifying Transaction" (within the meaning of Policy 2.4 —
Capital Pool Companies of the TSX Venture Exchange (the "Exchange")).

The Business Combination Agreement provides for, among other things, a three-cornered amalgamation (the
"Amalgamation") pursuant to which (i) AmAuCu will amalgamate with a wholly-owned subsidiary of ChaiNode,
to be incorporated for the purposes of the Amalgamation, pursuant to the provisions of the Canada Business
Corporations Act, (ii) all of the outstanding common shares of AmAuCu (each, an "AmAuCu Share") will be
cancelled and, in consideration therefore, the holders thereof will receive post-consolidation (as described
below) common shares of ChaiNode (each, a "ChaiNode Share") on the basis of one AmAuCu Share for one
ChaiNode Share, and (iii) the amalgamated corporation will become a wholly-owned subsidiary of ChaiNode.
After giving effect to the Amalgamation, the shareholders of AmAuCu will collectively exercise control over
ChaiNode.
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Prior to completion of the Amalgamation, it is intended that ChaiNode will effect a consolidation of the
outstanding ChaiNode Shares on the basis of one post-consolidation share for every 10.8 pre-consolidation
shares (the "Consolidation") and change its name to "Dore Copper Mining Corp." or such other name as
agreed to by ChaiNode and AmAuCu and accepted by the applicable regulatory authorities (the "Name
Change"). Following completion of the Amalgamation, ChaiNode is expected to continue under the Canada
Business Corporations Act (the "Continuance").

Completion of the proposed Qualifying Transaction is subject to, among other things, receipt of all necessary
regulatory and shareholder approvals.

Pursuant to the Amalgamation, among other things, (i) holders of AmMAuCu Shares will receive one post-
Consolidation ChaiNode Share for each one AmAuCu Share held immediately prior to the Amalgamation (the
"Exchange Ratio"); and (ii) holders of options and warrants to purchase AmAuCu Shares will receive from
ChaiNode, options or warrants, as applicable, to purchase the same number of post-Consolidation ChaiNode
Shares at the same exercise price per share as previously provided for in the former AmAuCu securities,
reflecting the Exchange Ratio.

As the proposed Qualifying Transaction is not a "Non-Arm's Length Qualifying Transaction" (within the meaning
of Policy 2.4 of the Exchange), the Amalgamation does not require approval of the shareholders of ChaiNode
(the "ChaiNode Shareholders"). However, the Consolidation, the Name Change and the Continuance did
require the approval of ChaiNode Shareholders, and were approved by special resolution on August 21, 2019
at the annual and special meeting of ChaiNode Shareholders (the "ChaiNode Meeting").

Upon completion of the Qualifying Transaction, it is expected that ChaiNode will be a Tier 2 mining issuer
pursuant to the policies of the Exchange.

Based on the number of AmAuCu Shares outstanding as of the date hereof, and assuming the exchange of
each AmAuCu Subscription Receipt (as defined below) for one AmAuCu Share and one-half of one common
share purchase warrant of AmAuCu prior to the Amalgamation, there would be a minimum of approximately
23,902,390 post-Consolidation ChaiNode Shares and a maximum of approximately 27,079,652 post-
Consolidation ChaiNode Shares outstanding upon completion of the Qualifying Transaction, on a non-diluted
basis, assuming that the Agents' Option (as defined below) has not been exercised. On completion of the
Qualifying Transaction, the current ChaiNode Shareholders would hold an aggregate of approximately 833,333
post-Consolidation ChaiNode Shares, representing approximately 3.49% of the minimum number of post-
Consolidation ChaiNode Shares and approximately 3.08% of the maximum number of post-Consolidation
ChaiNode Shares, the current shareholders of AmAuCu (the "AmAuCu Shareholders") would hold an
aggregate of 19,222,857 post-Consolidation ChaiNode Shares, representing approximately 80.42% of the
minimum number of post-Consolidation ChaiNode Shares and approximately 70.99% of the maximum number
of post-Consolidation ChaiNode Shares, and investors in the AmAuCu Private Placement (as defined below)
would hold an aggregate of a minimum of approximately 3,846,200 post-Consolidation ChaiNode Shares and a
maximum of approximately 7,023,462 post-Consolidation ChaiNode Shares, representing approximately
16.09% of the minimum number of post-Consolidation ChaiNode Shares and approximately 25.94% of the
maximum number of post-Consolidation ChaiNode Shares, in each case assuming that the Agents' Option (as
defined below) has not been exercised.
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AmAuCu Private Placement

On November 4, 2019 AmAuCu completed a brokered private placement through Canaccord Genuity Corp.
and BMO Nesbitt Burns Inc., as agents (the "Agents"), of 3,861,983 subscription receipts ("AmAuCu
Subscription Receipts") at a price of $1.30 per AmAuCu Subscription Receipt (the "Offering Price") for
aggregate gross proceeds to AmAuCu of a minimum of $5,020,578.

The Subscription Receipts are being issued in connection with the proposed business combination of the
Corporation and ChaiNode Opportunities Corp. (“ChaiNode”), a capital pool company listed on the TSX- V (as
defined herein), to be completed in accordance with the CPC Policy (as defined herein) (the “Qualifying
Transaction”). The Qualifying Transaction will be effected by way of a three-cornered amalgamation pursuant
to section 181 of the CBCA (as defined herein) involving the Corporation, ChaiNode and a wholly-owned
subsidiary of ChaiNode (“Subco”), pursuant to which, among other things, the Corporation will amalgamate
with Subco, each Common Share (as defined herein) outstanding immediately prior to the effective time of the
Qualifying Transaction will be cancelled and, in consideration therefor, the holders of such Common Shares will
receive Resulting Issuer Shares (as defined herein) and the amalgamated corporation will be a wholly-owned
subsidiary of ChaiNode as more particularly described in the business combination agreement (the
“Transaction Agreement’) dated August 16, 2019 (as amended on October 30, 2019 and as it may be further
amended from time to time) between the Corporation and ChaiNode. The Qualifying Transaction will constitute
ChaiNode’s “Qualifying Transaction” (as defined in the CPC Policy). Upon completion of the Qualifying
Transaction, ChaiNode will be referred to as the “Resulting Issuer”.

The Subscription Receipts will be duly and validly created pursuant to a subscription receipt agreement (the
“Subscription Receipt Agreement”) among the Corporation, ChaiNode, the Agents and Computershare Trust
Company of Canada (or such other licensed Canadian trust company or other escrow agent as may be
acceptable to the Corporation and the Agents), as subscription receipt agent (the “Subscription Receipt
Agent’), to be dated as of the Closing Date (as defined herein). Each Subscription Receipt shall entitle the
holder thereof to receive, upon the automatic conversion thereof in accordance with the terms of the
Subscription Receipt Agreement, without payment of additional consideration or further action by the holder
thereof, one unit of the Corporation (a “Unit”), subject to adjustment in accordance with the provisions of the
Subscription Receipt Agreement, with each Unit comprised of one Common Share (each, a “Unit Share”) and
one half of one Common Share purchase warrant (each whole warrant, a “Warrant”) upon the satisfaction or
waiver (to the extent such waiver is permitted) of the Escrow Release Conditions (as defined herein) at or
before the Escrow Release Deadline (as defined below). Each whole Warrant shall entitle the holder thereof to
acquire, subject to adjustment in accordance with the provisions of the Warrant Certificates (as defined herein),
one Common Share (a “Warrant Share”) at a price of $1.95 per Warrant Share until 5:00 p.m. (Vancouver
Time) on the date which is 24 months following the Closing Date and shall be governed by the Warrant
Certificates. In connection with the Qualifying Transaction, subsequent to the automatic conversion of the
Subscription Receipts, each Unit Share will be cancelled and, in consideration therefor, the holders of such
Unit Shares will receive Resulting Issuer Shares, and each Warrant will be cancelled and, in consideration
therefor, the holders of such Warrants will receive common share purchase warrants of the Resulting Issuer
(each whole warrant, a “Resulting Issuer Warrant”). Each Resulting Issuer Warrant shall entitle the holder
thereof to acquire, subject to adjustment in accordance with the provisions of the Resulting Issuer Warrant
Certificates (as defined herein), one Resulting Issuer Share at a price of $1.95 per Resulting Issuer Share until
5:00 p.m. (Vancouver Time) on the date which is 24 months following the Closing Date and shall be governed
by the Resulting Issuer Warrant Certificates (as defined herein).

The gross proceeds from the Offering, less: (a) 50% of the Agency Fee (as defined herein) payable to the
Agents in respect of any orders allocated to Purchasers (as defined herein); (b) the Agents’ Expenses (as
defined herein) incurred up to and as of the Closing Date in accordance with Section 12 of this Agreement; (c)
the full amount of the Corporate Finance Fee (as defined herein); and (d) any amounts agreed to be paid as

19



Am .:€u Mining Corporation

(Incorporated under the laws of Canada)

NOTES TO CONDENSED CONSOLIDATED INTERIM FINANCIAL
STATEMENTS

(Stated in Canadian Dollars)
(Unaudited)

For the three and six months ended June 30, 2019
(with comparative figures for the year ended December 31, 2018)

administration fees (the “Escrowed Proceeds”), will be deposited at the Closing Time in escrow with the
Subscription Receipt Agent, and invested in interest bearing accounts, each that constitutes a “qualified
investment” (within the meaning of the Tax Act (as defined herein)) for Deferred Income Plans (as defined
herein) (the Escrowed Proceeds, together with all interest and other income earned thereon, the “Escrowed
Funds”) pending satisfaction or waiver (to the extent such waiver is permitted) of the Escrow Release
Conditions, in accordance with the provisions of the Subscription Receipt Agreement. If the Escrow Release
Conditions are satisfied or waived (to the extent such waiver is permitted) prior to 5:00 p.m. (Vancouver time)
on December 20, 2019, or such other date as the Corporation, ChaiNode and the Agents may agree in writing
(in each case, the “Escrow Release Deadline”), the Subscription Receipt Agent will release the Escrowed
Funds to the Corporation (less the balance of the Agency Fee due to the Agents and all further Agents’
Expenses incurred up to and as of the Escrow Release Date (as defined herein), and any amounts payable to
the Subscription Receipt Agent pursuant to the terms of the Subscription Receipt Agreement, which amounts
shall be paid, on behalf of the Corporation, to the Agents and the Subscription Receipt Agent, as applicable,
from the Escrowed Funds), and each Subscription Receipt will be automatically converted into Units without
payment of additional consideration and without any further action by the holder thereof.

Unless the requisite approval is obtained pursuant to and in accordance with the terms of the Subscription
Receipt Agreement, if: (i) the Escrow Release Conditions are not satisfied at or before the Escrow Release
Deadline; or (ii) prior to the Escrow Release Deadline, the Corporation or ChaiNode advises the Agents or
announces to the public that it does not intend to, or will be unable to, satisfy the Escrow Release Conditions;
or (iii) the Transaction Agreement is terminated in accordance with its terms prior to the Escrow Release
Deadline (any such event, the “Termination Event”), the Subscription Receipt Agent will return to each holder
of Subscription Receipts an amount equal to the aggregate Offering Price of the Subscription Receipts held by
such holder plus an amount equal to the holder’s pro rata share of any interest or other income earned on the
Escrowed Proceeds (less applicable withholding tax, if any). To the extent that the Escrowed Funds are
insufficient to refund such amounts to each holder of the Subscription Receipts, the Corporation shall be liable
for and will contribute such amounts as are necessary to satisfy the shortfall.

Upon and subject to the terms and conditions set forth herein, the Agents hereby agree to act, and upon
acceptance hereof, the Corporation hereby appoints the Agents, as the Corporation’s exclusive agents to offer
for sale, on a commercially reasonable efforts basis, without underwriter liability, the Subscription Receipts and
the Agents agree to use commercially reasonable efforts to arrange Purchasers for the Subscription Receipts
in the Selling Jurisdictions (as defined herein). It is understood and agreed by the Corporation and the Agents
that the Agents shall act as agents only and are under no obligation to purchase any of the Subscription
Receipts.

In consideration of the financial services to be rendered by the Agents in connection with the Offering, the
Corporation agrees to pay the Agency Fee as set out in Section 17 of this Agreement to the Agents and to pay
all reasonable fees and expenses of the Offering (including the Agents’ Expenses) as set out in Section 12
hereof. Fifty-percent (50%) of the Agency Fee payable in respect of any order allocated to Purchasers shall be
paid to the Agents at the Closing Time and the balance of the Agency Fee due to the Agents shall be paid on
the Escrow Release Date.

As additional consideration for the financial services to be rendered by the Agents in connection with the
Offering, the Corporation shall issue to the Agents the Broker Warrants (as defined herein), as set out in
Section 17 of this Agreement.

The parties acknowledge that the Subscription Receipts, the Unit Shares, the Warrants and the Warrant
Shares have not been, and will not be, registered under the U.S. Securities Act (as defined herein) or any state
Securities Laws (as defined herein) and may not be offered or sold in the United States (as defined herein) or
to, or for the account or benefit of, U.S. Persons (as defined herein), except pursuant to exemptions from the
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registration requirements of the U.S. Securities Act and the Applicable Laws (as defined herein) of any state of
the United States in the manner specified in this Agreement and pursuant to the representations, warranties,
acknowledgments, agreements and covenants of the Corporation or the Agents and the U.S. Affiliates (as
defined herein) contained in Schedule “A” hereto. All actions to be undertaken by the Agents in the United
States in connection with the matters contemplated herein shall be undertaken through one or more of their
U.S. Affiliates.

Increase in credit facility

Subsequent to period end, Ocean Partners has advanced the Corporation an additional $400,000 under the
same terms of the current agreement.
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AMAUCU MINING CORPORATION

MANAGEMENT'S DISCUSSION & ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

For the three and six months ended June 30, 2019 and 2018

Date of Report: November 22, 2019

General

The following Management's Discussion and Analysis (“MD&A”) of AmAuCu Mining Corporation (the “Corporation” or
"AmAuCu Mining Corporation") should be read in conjunction with the unaudited condensed interim financial
statements for the three and six months ended June 30, 2019 and the notes thereto. The Corporation’s unaudited
condensed interim financial statements have been prepared in accordance with International Financial Reporting
Standards (“IFRS”). Unless otherwise stated, all amounts discussed herein are denominated in Canadian dollars. This
MD&A was prepared as of November 22, 2019, and all information is current as of such date.

This discussion provides management's analysis of AmAuCu Mining Corporation’s historical financial and operating
results and provides estimates of AmAuCu Mining Corporation’s future financial and operating performance based on
information currently available. Actual results will vary from estimates and the variances may be significant. Readers
should be aware that historical results are not necessarily indicative of future performance.

Certain information set forth in this MD&A, including management's assessment of the Corporation's future plans and
operations, contains forward-looking statements. By their nature, forward-looking statements are subject to numerous
risks and uncertainties, some of which are beyond the Corporation’s control, including the impact of general economic
conditions, industry conditions, volatility of commodity prices, currency fluctuations, imprecision of reserve estimates,
environmental risks, competition from other industry participants, the lack of availability of qualified personnel or
management, stock market volatility and ability to access sufficient capital from internal and external sources. Readers
are cautioned that the assumptions used in the preparation of such information, although considered reasonable at the
time of preparation, may prove to be inaccurate and, as such, reliance should not be placed on forward-looking
statements. AmAuCu Mining Corporation’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, if any, that AmAuCu Mining Corporation will derive there from. AmAuCu Mining Corporation disclaims any
intention or obligation to update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise except as required by applicable law.

Corporate Overview

AmAuUCu Mining Corporation (originally named "10188158 Canada Inc.") (the “Corporation” or "AmAuCu Mining
Corporation") was incorporated under the laws of Canada on April 11, 2017 and is engaged in the acquisition,
exploration, and evaluation of mineral properties.

The Corporation’s assets are optioned from Ocean Partners International Limited and held in the name of CBAY
Minerals, a private company. The main assets include the Corner Bay deposit, the Cedar Bay past producing mine, the
Copper Rand past producing mine, the Devlin deposit, the Copper Rand mill and tailings management facility. Other
deposits include the Lac Doré deposit, and various exploration targets on Portage Island.

The last operating mine within the Corporation’s optioned assets was the Copper Rand mine which ceased operations
in December 2008 when the assets were owned by Campbell Resources. The Corner Bay mine produced a 40,000
tonne bulk sample in September 2018. After mining stopped, the mill was put in a shutdown protocol in late 2008 and
early 2009 where flotation cells, pump boxes, thickeners and slurry lines were all emptied. The balls mills were emptied
of material, liners were removed and the mills were raised on jacks. Afterwards the equipment was deenergized.

Page 1



Am .:Cu Mining Corporation

AMAUCU MINING CORPORATION

MANAGEMENT'S DISCUSSION & ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

For the three and six months ended June 30, 2019 and 2018

Operational Highlights Q2 2019

Acquisition of CBay Minerals Inc.

On May 30, 2019 and May 31, 2019, the Corporation entered into a series of transactions with Ocean Partners
Investments Limited ("Ocean Partners") and CBay Minerals Inc. ("CBay") to complete the acquisition of all of the
outstanding CBay Shares. The aggregate amount of $5,619,920 that the Corporation had incurred to date were
sufficient for the Corporation to have earned an undivided interest in and to CBay's interest in and to its property, which
were exchanged for such number of CBay Shares that would represent 28.66% of the outstanding CBay Shares, on a
fully diluted basis. CBay's beneficial interest in the interests acquired was then transferred to the Corporation. The
Corporation then sold its beneficial interest in the interests acquired to CBay in exchange for 19,687 CBay Shares,
representing 28.66% of the outstanding CBay Shares, on a fully diluted basis. Ocean Partners and the Corporation
then entered into a purchase and sale agreement pursuant to which Ocean Partners sold all of its CBay Shares,
representing the remaining 71.34% of the outstanding CBay Shares, to the Corporation in exchange for the issuance of
4,500,000 common shares and the issuance of promissory notes in the aggregate amount of $7,500,000. The
obligations of the Corporation under the promissory notes are guaranteed by CBay with such guarantee secured
against the property and assets of CBay. Each of the promissory notes bear interest at a rate of 6% per annum, with
$1,000,000 maturing on the commencement of commercial production, $2,000,000 maturing on the first anniversary of
the commencement of commercial production, $2,000,000 maturing on the second anniversary of the commencement
of commercial production, and $2,500,000 maturing on the third anniversary of the commencement of commercial
production.

Purchase price allocation

The Corporation has determined that CBay did not meet the definition of a business under IFRS 3, Business
Combinations, and as such has been accounted for as an asset acquisition. The cost of an acquisition should be
based on the fair value of consideration given, except where the fair value of the consideration given is not clearly
evident. In such a case, the fair value of the net assets acquired is used. The promissory notes issued as part of the
transaction are considered a financial liability under IFRS 9, and are initially measured at fair value with subsequent
measurement at amortised cost. Given the lack of certainty at this time as to whether the Corporation will reach the
operational and economic milestones needed to achieve commercial production, and the estimated timeline to do so,
the notes currently have nominal or no fair value (see Note 7). As a result, the promissory notes have not been
included in the purchase consideration below.

The fair value of consideration given, totaling $5,930,000 has been allocated as follows:

$

Cash 54,226
Accounts receivable 60,253
Accounts payable (80,579)
Mineral property interests 5,896,100
Total net assets tc 5,930,000
Purchase consideration:

4,500,000 common shares issued 5,850,000

Transaction costs 80,000

Business Combination, Reverse Take-Over and Private Placement

On August 21, 2019, the Corporation entered into a definitive business combination agreement (the "Business
Combination Agreement") with ChaiNode Opportunities Corp. ("ChaiNode"), which transaction (the "Qualifying
Transaction") is intended to constitute ChaiNode's "Qualifying Transaction" (within the meaning of Policy 2.4 — Capital
Pool Companies of the TSX Venture Exchange (the "Exchange")).

The Business Combination Agreement provides for, among other things, a three-cornered amalgamation (the
"Amalgamation") pursuant to which (i) AmAuCu will amalgamate with a wholly-owned subsidiary of ChaiNode, to be
incorporated for the purposes of the Amalgamation, pursuant to the provisions of the Canada Business Corporations
Act, (ii) all of the outstanding common shares of AmAuCu (each, an "AmAuCu Share") will be cancelled and, in
consideration therefore, the holders thereof will receive post-consolidation (as described below) common shares of
ChaiNode (each, a "ChaiNode Share") on the basis of one AmAuCu Share for one ChaiNode Share, and (iii) the
amalgamated corporation will become a wholly-owned subsidiary of ChaiNode. After giving effect to the Amalgamation,
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the shareholders of AmAuCu will collectively exercise control over ChaiNode.

Prior to completion of the Amalgamation, it is intended that ChaiNode will effect a consolidation of the outstanding
ChaiNode Shares on the basis of one post-consolidation share for every 10.8 pre-consolidation shares (the
"Consolidation") and change its name to "Dore Copper Mining Corp." or such other name as agreed to by ChaiNode
and AmAuCu and accepted by the applicable regulatory authorities (the "Name Change"). Following completion of the
Amalgamation, ChaiNode is expected to continue under the Canada Business Corporations Act (the "Continuance").

Completion of the proposed Qualifying Transaction is subject to, among other things, receipt of all necessary regulatory
and shareholder approvals.

Pursuant to the Amalgamation, among other things, (i) holders of AmAuCu Shares will receive one post-Consolidation
ChaiNode Share for each one AmAuCu Share held immediately prior to the Amalgamation (the "Exchange Ratio"); and
(i) holders of options and warrants to purchase AmAuCu Shares will receive from ChaiNode, options or warrants, as
applicable, to purchase the same number of post-Consolidation ChaiNode Shares at the same exercise price per share
as previously provided for in the former AmAuCu securities, reflecting the Exchange Ratio.

As the proposed Qualifying Transaction is not a "Non-Arm's Length Qualifying Transaction" (within the meaning of
Policy 2.4 of the Exchange), the Amalgamation does not require approval of the shareholders of ChaiNode (the
"ChaiNode Shareholders"). However, the Consolidation, the Name Change and the Continuance did require the
approval of ChaiNode Shareholders, and were approved by special resolution on August 21, 2019 at the annual and
special meeting of ChaiNode Shareholders (the "ChaiNode Meeting").

Upon completion of the Qualifying Transaction, it is expected that ChaiNode will be a Tier 2 mining issuer pursuant to
the policies of the Exchange.

Based on the number of AmAuCu Shares outstanding as of the date hereof, and assuming the exchange of each
AmAuCu Subscription Receipt (as defined below) for one AmAuUCu Share and one-half of one common share purchase
warrant of AmAuCu prior to the Amalgamation, there would be a minimum of approximately 23,902,390 post-
Consolidation ChaiNode Shares and a maximum of approximately 27,079,652 post-Consolidation ChaiNode Shares
outstanding upon completion of the Qualifying Transaction, on a non-diluted basis, assuming that the Agents' Option
(as defined below) has not been exercised. On completion of the Qualifying Transaction, the current ChaiNode
Shareholders would hold an aggregate of approximately 833,333 post-Consolidation ChaiNode Shares, representing
approximately 3.49% of the minimum number of post-Consolidation ChaiNode Shares and approximately 3.08% of the
maximum number of post-Consolidation ChaiNode Shares, the current shareholders of AmAuCu (the "AmAuCu
Shareholders”) would hold an aggregate of 19,222,857 post-Consolidation ChaiNode Shares, representing
approximately 80.42% of the minimum number of post-Consolidation ChaiNode Shares and approximately 70.99% of
the maximum number of post-Consolidation ChaiNode Shares, and investors in the AmAuCu Private Placement (as
defined below) would hold an aggregate of a minimum of approximately 3,846,200 post-Consolidation ChaiNode
Shares and a maximum of approximately 7,023,462 post-Consolidation ChaiNode Shares, representing approximately
16.09% of the minimum number of post-Consolidation ChaiNode Shares and approximately 25.94% of the maximum
number of post-Consolidation ChaiNode Shares, in each case assuming that the Agents' Option (as defined below) has
not been exercised.

AmAuCu Private Placement

On November 4, 2019 AmAuCu completed a brokered private placement through Canaccord Genuity Corp. and BMO
Nesbitt Burns Inc., as agents (the "Agents"), of 3,861,983 subscription receipts ("AmAuCu Subscription Receipts") at a
price of $1.30 per AmAuCu Subscription Receipt (the "Offering Price") for aggregate gross proceeds to AmAuCu of a
minimum of $5,020,578.
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The Subscription Receipts are being issued in connection with the proposed business combination of the Corporation
and ChaiNode Opportunities Corp. (“ChaiNode”), a capital pool company listed on the TSX- V (as defined herein), to
be completed in accordance with the CPC Policy (as defined herein) (the “Qualifying Transaction”). The Qualifying
Transaction will be effected by way of a three-cornered amalgamation pursuant to section 181 of the CBCA (as defined
herein) involving the Corporation, ChaiNode and a wholly-owned subsidiary of ChaiNode (“Subco”), pursuant to which,
among other things, the Corporation will amalgamate with Subco, each Common Share (as defined herein) outstanding
immediately prior to the effective time of the Qualifying Transaction will be cancelled and, in consideration therefor, the
holders of such Common Shares will receive Resulting Issuer Shares (as defined herein) and the amalgamated
corporation will be a wholly-owned subsidiary of ChaiNode as more particularly described in the business combination
agreement (the “Transaction Agreement”) dated August 16, 2019 (as amended on October 30, 2019 and as it may be
further amended from time to time) between the Corporation and ChaiNode. The Qualifying Transaction will constitute
ChaiNode’s “Qualifying Transaction” (as defined in the CPC Policy). Upon completion of the Qualifying Transaction,
ChaiNode will be referred to as the “Resulting Issuer”.

The Subscription Receipts will be duly and validly created pursuant to a subscription receipt agreement (the
“Subscription Receipt Agreement’) among the Corporation, ChaiNode, the Agents and Computershare Trust
Company of Canada (or such other licensed Canadian trust company or other escrow agent as may be acceptable to
the Corporation and the Agents), as subscription receipt agent (the “Subscription Receipt Agent”), to be dated as of
the Closing Date (as defined herein). Each Subscription Receipt shall entitle the holder thereof to receive, upon the
automatic conversion thereof in accordance with the terms of the Subscription Receipt Agreement, without payment of
additional consideration or further action by the holder thereof, one unit of the Corporation (a “Unit”), subject to
adjustment in accordance with the provisions of the Subscription Receipt Agreement, with each Unit comprised of one
Common Share (each, a “Unit Share”) and one half of one Common Share purchase warrant (each whole warrant, a
“Warrant”) upon the satisfaction or waiver (to the extent such waiver is permitted) of the Escrow Release Conditions
(as defined herein) at or before the Escrow Release Deadline (as defined below). Each whole Warrant shall entitle the
holder thereof to acquire, subject to adjustment in accordance with the provisions of the Warrant Certificates (as
defined herein), one Common Share (a “Warrant Share”) at a price of $1.95 per Warrant Share until 5:00 p.m.
(Vancouver Time) on the date which is 24 months following the Closing Date and shall be governed by the Warrant
Certificates. In connection with the Qualifying Transaction, subsequent to the automatic conversion of the Subscription
Receipts, each Unit Share will be cancelled and, in consideration therefor, the holders of such Unit Shares will receive
Resulting Issuer Shares, and each Warrant will be cancelled and, in consideration therefor, the holders of such
Warrants will receive common share purchase warrants of the Resulting Issuer (each whole warrant, a “Resulting
Issuer Warrant”). Each Resulting Issuer Warrant shall entitle the holder thereof to acquire, subject to adjustment in
accordance with the provisions of the Resulting Issuer Warrant Certificates (as defined herein), one Resulting Issuer
Share at a price of $1.95 per Resulting Issuer Share until 5:00 p.m. (Vancouver Time) on the date which is 24 months
following the Closing Date and shall be governed by the Resulting Issuer Warrant Certificates (as defined herein).

The gross proceeds from the Offering, less: (a) 50% of the Agency Fee (as defined herein) payable to the Agents in
respect of any orders allocated to Purchasers (as defined herein); (b) the Agents’ Expenses (as defined herein)
incurred up to and as of the Closing Date in accordance with Section 12 of this Agreement; (c) the full amount of the
Corporate Finance Fee (as defined herein); and (d) any amounts agreed to be paid as administration fees (the
“Escrowed Proceeds”), will be deposited at the Closing Time in escrow with the Subscription Receipt Agent, and
invested in interest bearing accounts, each that constitutes a “qualified investment” (within the meaning of the Tax Act
(as defined herein)) for Deferred Income Plans (as defined herein) (the Escrowed Proceeds, together with all interest
and other income earned thereon, the “Escrowed Funds”) pending satisfaction or waiver (to the extent such waiver is
permitted) of the Escrow Release Conditions, in accordance with the provisions of the Subscription Receipt Agreement.
If the Escrow Release Conditions are satisfied or waived (to the extent such waiver is permitted) prior to 5:00 p.m.
(Vancouver time) on December 20, 2019, or such other date as the Corporation, ChaiNode and the Agents may agree
in writing (in each case, the “Escrow Release Deadline”), the Subscription Receipt Agent will release the Escrowed
Funds to the Corporation (less the balance of the Agency Fee due to the Agents and all further Agents’ Expenses
incurred up to and as of the Escrow Release Date (as defined herein), and any amounts payable to the Subscription
Receipt Agent pursuant to the terms of the Subscription Receipt Agreement, which amounts shall be paid, on behalf of
the Corporation, to the Agents and the Subscription Receipt Agent, as applicable, from the Escrowed Funds), and each
Subscription Receipt will be automatically converted into Units without payment of additional consideration and without
any further action by the holder thereof.

Unless the requisite approval is obtained pursuant to and in accordance with the terms of the Subscription Receipt
Agreement, if: (i) the Escrow Release Conditions are not satisfied at or before the Escrow Release Deadline; or (ii) prior
to the Escrow Release Deadline, the Corporation or ChaiNode advises the Agents or announces to the public that it
does not intend to, or will be unable to, satisfy the Escrow Release Conditions; or (iii) the Transaction Agreement is
terminated in accordance with its terms prior to the Escrow Release Deadline (any such event, the “Termination
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Event”), the Subscription Receipt Agent will return to each holder of Subscription Receipts an amount equal to the
aggregate Offering Price of the Subscription Receipts held by such holder plus an amount equal to the holder’s pro rata
share of any interest or other income earned on the Escrowed Proceeds (less applicable withholding tax, if any). To the
extent that the Escrowed Funds are insufficient to refund such amounts to each holder of the Subscription Receipts,
the Corporation shall be liable for and will contribute such amounts as are necessary to satisfy the shortfall.

Upon and subject to the terms and conditions set forth herein, the Agents hereby agree to act, and upon acceptance
hereof, the Corporation hereby appoints the Agents, as the Corporation’s exclusive agents to offer for sale, on a
commercially reasonable efforts basis, without underwriter liability, the Subscription Receipts and the Agents agree to
use commercially reasonable efforts to arrange Purchasers for the Subscription Receipts in the Selling Jurisdictions (as
defined herein). It is understood and agreed by the Corporation and the Agents that the Agents shall act as agents only
and are under no obligation to purchase any of the Subscription Receipts.

In consideration of the financial services to be rendered by the Agents in connection with the Offering, the Corporation
agrees to pay the Agency Fee as set out in Section 17 of this Agreement to the Agents and to pay all reasonable fees
and expenses of the Offering (including the Agents’ Expenses) as set out in Section 12 hereof. Fifty-percent (50%) of
the Agency Fee payable in respect of any order allocated to Purchasers shall be paid to the Agents at the Closing Time
and the balance of the Agency Fee due to the Agents shall be paid on the Escrow Release Date.

As additional consideration for the financial services to be rendered by the Agents in connection with the Offering, the
Corporation shall issue to the Agents the Broker Warrants (as defined herein), as set out in Section 17 of this
Agreement.

The parties acknowledge that the Subscription Receipts, the Unit Shares, the Warrants and the Warrant Shares have
not been, and will not be, registered under the U.S. Securities Act (as defined herein) or any state Securities Laws (as
defined herein) and may not be offered or sold in the United States (as defined herein) or to, or for the account or
benefit of, U.S. Persons (as defined herein), except pursuant to exemptions from the registration requirements of the
U.S. Securities Act and the Applicable Laws (as defined herein) of any state of the United States in the manner
specified in this Agreement and pursuant to the representations, warranties, acknowledgments, agreements and
covenants of the Corporation or the Agents and the U.S. Affiliates (as defined herein) contained in Schedule “A” hereto.
All actions to be undertaken by the Agents in the United States in connection with the matters contemplated herein
shall be undertaken through one or more of their U.S. Affiliates.

It is intended that the net proceeds from the AmAuCu Private Placement will be used for the exploration and
development of AmAuCu's Corner Bay Project and Cedar Bay Project and general working capital following completion
of the Qualifying Transaction.

Exploration

During the quarter two exploration type targets were drilled. The areas drilled with Lake Portage and the south eastern
extension of the Lac Doré deposit. The Lake Portage hole intersected some promising structures including expected
shear zones but also an unexpected epithermal zone. The Lac Doré hole did not intersect mineralization however it did
encounter the sericite structure that usually contains the mineralization. This type of structure was thought to have
been closed in this direction during a 1988 drill campaign. However further analysis of the database and visualization of
the 1988 holes resulted in the realization that the 1988 holes in fact were not long enough to intersect one of the Lac
Doré structures.

The compilation of a 3D model for the entire camp continues.
Environmental
Ongoing sampling programs for water quality continue at the site. Weather permitting, weekly water samples are taken

from the tailings outflow and quarterly water samples are taken upstream and downstream of the Copper Rand site.
The samples are analysed at an accredited Quebec lab and uploaded to an environment Canada website.
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Results of Operations

The following table provides selected financial information and should be read in conjunction with the Corporation’s

audited financial statements for the periods below.

Year ended December 31,

Period from incorporation

2018 on April 11, 2017 to
December 31, 2017
$ $

Operations
Other Income 465,000 945,000
Loss for the year (3,291,481) (2,139,379)
Comprehensive loss for the year (3,291,481) (2,139,379)
Basic and diluted loss per share (0.25) (0.20)
Balance Sheet
Working capital 631,161 1,969,194
Total assets 196,907 1,811,735
Total liabilities 828,068 (472,840)

Summary of Quarterly Results

The following table sets out selected quarterly financial data for the most recently completed interim quarters:

2019 2019 2018 2018 2018 2018 2017 2017

Quarter Second First Fourth Third Second First Fourth Third
$) $) $) $) $) $) (€) €)

Other income Nil Nil 465,000 Nil Nil Nil 945,000 Nil
Operating expenses (535,295) (417,838) (957,799) (224,509) | (1,064,938) ] (1,509,235) (1,314,438) | (1,769,941)
Operating loss (535,295) (417,838) (957,799) (224,509) | (1,064,938) ] (1,509,235) (369,438) | (1,769,941)
Comprehensive loss (535,295) (417,838) (957,799) (224,509) | (1,064,938) ] (1,509,235) (369,438) | (1,769,941)
Loss per share (0.03) (0.03) DIV/0 0.02 (0.08) (0.11) (0.11) (0.09)
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Overall Performance

The loss for the three and six months ended June 30, 2019 was $535,295 and $953,133 respectively, which was
$734,410 lower for the three months ended June 30, 2019 and $1,754,147 lower for the six months ended June 30,
2019 when compared to the loss of $1,269,705 and $2,707,280 for the same periods of the previous year. The balance
of the expenditure categories for the three and six months ended June 30, 2019 have increased relative to the same
periods of the previous year. Insurance increased from $9,720 to $26,173 and $9,720 to $53,341, investor relations
decreased from $750 to $554 and $1,857 to $1,253, meals and entertainment increased from $383 to $984 and $805
to $1,110. Overall operating expenses increased from $1,269,705 to $535,295 and $2,707,280 to $953,133, which can
be attributed to the acquisition of CBay Minerals Inc.

The major components of general and administrative costs for the three and six months ended June 30, 2019 include
corporate accounting fees of $29,559 and $51,609, rent expense of $1,819 and $7,875, consulting fees of $98,502 and
$100,002, and business and director insurance of $40,222 and $7,190, respectively, and $43,621.and $9,720,
respectively.

Over the eight previous quarters, the Corporation has seen losses vary depending primarily on the level of exploration
expenditures that is influenced primarily by the funds available. Administration costs and personal levels are affected
in the same manner.

At June 30, 2019 the Corporation had cash and cash equivalents of $164,502.

Exploration and evaluation assets

The Corporation incurred exploration and evaluation expenditures of $454,922 during the six months ended June 30,
2019, the breakdown of exploration and evaluation for the period was as follows:

For the six months ended

Other Period ended Period ended Inception to
Cedar Bay Corner Bay properties June 30,2019  June 30, 2018 date total
3 $ 3 $ $ $
Analytical - - - - 27,046 118,676
Geological 10,335 29,341 34,910 74,586 198,007 794,437
Geophysical 6,928 - - 6,928 - 86,819
Trans/Accom - 15,095 - 15,095 - 84,397
Drilling - 352,176 - 352,176 1,165,692 3,947,092
Property work - - - - - 104,256
Op's support - - 5,633 5,633 - 54,458
Administration - 504 - 504 - 5,403
Total 17,263 397,116 40,543 454,922 1,390,745 5,195,538
For the three months ended
Other Period ended Period ended Inception to
Cedar Bay Corner Bay properties June 30, 2019 June 30, 2018 date total
$ $ $ $ $

Analytical - - - - 2,542 118,676
Geological 13,420 14,981 17,759 46,160 75,252 794,437
Geophysical - - - - - 86,819
Trans/Accom - 6,370 - 6,370 - 84,397
Drilling - 227,201 - 227,201 427,855 3,947,092
Property work - - - - - 104,256
Op's support - - 275 275 - 54,458
Administration - 252 - 252 - 5,403
Total 13,420 248,804 18,034 280,258 505,649 5,195,538
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Mineral property acquisitions and agreements

Chibougamou, Quebec

Interest in Cedar Bay / Corner Bay and Other properties through acquisition of CBay

The main assets include the Corner Bay deposit, the Cedar Bay past producing mine, the Copper Rand past producing
mine, the Devlin deposit, the Copper Rand mill and tailings management facility. Other deposits include the Lac Doré
deposit, and various exploration targets on Portage Island. As a result of the acquistion of CBay, the Corporation has
recorded Mineral Property Interest of $5,896,100 (see Note 3 - Asset Acquisition).

Cornerback Property (included in "Other Properties")

On September 7, 2017 (the "Effective Date"), the Corporation entered into an Option Agreement (the "Agreement") with
VanadiumCorp Resource Inc. ("Vanadium") to acquire up to a 100% interest in the Cornberback property (the
"Property) located in Quebec.

Pursuant to the agreement, AmAuCu can acquire an 80% undivided interest in the Property by (the "First Option"):

(a) making payments of an aggregate of $250,000 to Vanadium as follows:

i) $50,000 in cash on Effective Date (paid);

i) an additional $50,000 in cash on or prior to the date that is the 12 months from the Effective Date
(extended indefinitely by mutual agreement)

iiil) an additional $50,000 in cash on or prior to the date that is the 24 months from the Effective Date; and

iv) an additional $50,000 in cash on or prior to the date that is the 36 months the Effective Date; and

(b) incurring an aggregate of $500,000 in expenditures on the Property on or before the date that is 36 months from the
Effective Date.

Upon AmAuCu having exercised the First Option and acquired an 80% undivided interest in the Property, free and clear
of any encumbrances, the Corporation will have the additional exclusive right and option exercisable at any time prior to
September 6, 2021, to acquire an additional 20% undivided interest in the Property by paying $50,000 in cash to
Vanadium on or before September 6, 2021.
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Liquidity and Capital Resources

The Corporation's cash and cash equivalents balance was $164,502 at June 30, 2019 compared to $126,743 at
December 31, 2018. Current assets at June 30, 2019 were $260,471 compared to $196,907 at December 31, 2018 and
total assets at June 30, 2019 were $6,156,571 compared to $196,907 at December 31, 2018. The Corporation
continues to use our cash resources to further our exploration projects. The Corporation has drawn down on the credit
facility to finance operating expenses, and, as noted above, is in the process of finalizing a private placement and
reverse-takeover public listing to further fund the Corporation's operations.

Credit Facility

On November 28, 2018, the Corporation entered into a Loan Agreement with Ocean Partners USA Inc. (the "Lender")
whereby the Corporation would have access to a credit facility for funding general working capital purposes up to
$725,000, maturing February 28, 2019 (date of maturity extended indefinitely by mutual agreement). This Loan
Agreement was amended February 22, 2019 to increase the credit facility to a total of $1,130,000, and further amended
May 24, 2019 to increase the credit facility to a total of $1,500,000. As of June 30, 2019, the Corporation has been
advanced funds totaling $1,400,597 (December 31, 2018 - $700,000), which when combined with the interest, which
was charged in an initial upfront flat fees of $30,000 and the lender fee of $69,403, brings the total owing related to the
facility to $1,500,000 (December 31, 2018 - $730,000). In the event of default, interest shall accrue at 15% per annum,
compounded on each applicable month end. During the six months ended June 30, 2019, the Corporation incurred
$34,383 in interest and fees related to this credit facility (2018 - $nil).

Promissory notes

In relation to the acquisition of CBay, the Corporation issued promissory notes to Ocean Partners, a related party, in
the aggregate amount of $7,500,000. These promissory notes are considered a financial liability under IFRS 9 and are
initially measured at fair value with subsequent measurement at amortised cost. The obligations of the Corporation
under the promissory notes are guaranteed by CBay with such guarantee secured against the property and assets of
CBay. Each of the promissory notes bear interest at a rate of 6% per annum, with $1,000,000 maturing on the
commencement of commercial production, $2,000,000 maturing on the first anniversary of the commencement of
commercial production, $2,000,000 maturing on the second anniversary of the commencement of commercial
production, and $2,500,000 maturing on the third anniversary of the commencement of commercial production. The
settlement of the obligation, both principal and interest, is contingent upon the timing of commencement of commercial
production. Given the lack of certainty at this time as to whether the Corporation will reach the operational and
economic milestones needed to achieve commercial production, and the estimated timeline to do so, the notes
currently have nominal or no fair value. The Corporation will reassess the amount, timing and probability of future cash
flows at each reporting period going forward to determine any required adjustments to the amortised cost balance of
$Nil.

Operating Activities

For the six months ended June 30, 2019, the Corporation used $732,241 in cash related to operating activities. The
most  significant non-cash charges to earnings include share-based payments of $69,593.
For the six months ended June 30, 2019 the majority of the cash used in operating activities can be attributed to
acquisition of CBay Minerals Inc., as well as the funding of day to day operations and furthering our understanding of
our projects.

Investment Activities

For the six months ended June 30, 2019, the Corporation did not have any investment activities.

Financing Activities

For the six months ended June 30, 2019, the Corporation generated cash of $770,000; this was attributed to net
proceeds from the credit facility and promissory notes entered into as a part of the CBay acquisition.
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Outstanding share data

Common Shares

The Corporation’s authorized share capital consists of an unlimited number of common shares without par value. As at
November 22, 2019, 19,222,857 common shares were issued and outstanding.

2019
Shares issued for consulting services

In 2018, the Corporation entered into an agreement for investor relations services and agreed to issue common shares
as compensation. On March 14, 2019, the Corporation issued 142,857 shares at a price of $0.50 per share, for a value
of $71,429.

Shares issued for acquisition of CBay Minerals Inc.

On May 31, 2019, the Corporation issued 4,500,000 common shares at a price of $1.30 for a total value of $5,850,000
in relation to the acquisition of CBay Minerals Inc. In conjunction with the acquisition of CBay, the Corporation has
agreed to issue that number of shares valued at $80,000 in relation to professional fees associated with completing the
transaction.

018

Private placement #1

On April 16, 2018, the Corporation completed a non-brokered private placement 100,000 common shares at a price of
$0.50 per common share for gross proceeds of $50,000.

Private placement #2

On May 17, 2018, the Corporation completed a non-brokered private placement (the "Offering"). The first tranche of the
financing was comprised of 1,000,000 common shares at a price of $0.825 and the second tranche was comprised of
780,000 common shares at a price of $0.50 of the Corporation. All of the shares are flow-through shares (the"Flow-
through Shares") within the meaning of the Income Tax Act (Canada) and the Taxation Act (Quebec) (the "Quebec Tax
Act") for aggregate gross proceeds of $1,215,000. As all amounts related to this financing have been spent by
December 31, 2018, a deferred flow-through premium of $465,000 has been recognized as other income on the
statement of loss and comprehensive loss.

Private placement #3

On August 1, 2018, the Corporation completed a non-brokered private placement of 500,000 common shares at a price
of $0.50 per common share for gross proceeds of $250,000.

Obligation to issue common shares

During the period the Corporation entered into an agreement for financial advisory services and agreed to issue
common shares valued at $70,000. As of period end, these shares had not yet been issued.
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Stock Options

The following table reflects stock options outstanding and that have vested as at November 22, 2019:

Exercise Options Options
Expiry Date Price Granted Vested
$ # #
March 09, 2022 0.50 500,000 500,000
March 01, 2023 0.50 525,000 525,000
April 30, 2023 0.50 150,000 150,000

1,175,000 1,175,000

The Corporation applies the fair value method of accounting for all stock based compensation awards and accordingly,
$12,117 was recorded as compensation for the June 9, 2022 options that vested during the six month period, of which
$6,080 relates to the three month period ending June 30, 2019 (2018 - $nil), $42,015 was recorded as compensation
for the March 1, 2023 options that vested during the period, of which $6,038 relates to the three month period ending
June 30, 2019 (2018 - $nil) and $15,107 was recorded as compensation for the April 30, 2023 options that vested
during the period, of which $6,040 relates to the three month period ending June 30, 2019, totaling $NIL recorded as
compensation for the six month period, of which $42,408 relates to the three month period ending June 30, 2019. As
of June 30, 2019, there were 875,000 unvested stock options (2018 - 975,000).

* The weighted average share price at date of exercise of the options in 2018 was $0.50.
** The weighted average remaining life of the outstanding stock options is 3.55 years.
The Corporation currently estimates the forfeiture rate to be nil.

Related Party Transactions

The Corporation's related parties include management personnel and entities over which they have control or
significant influence as described below.

Nature of transactions

Halstone Corporate Services Accounting, IT and management services
Cordoba Minerals Corp. Facilities
EDM Mining and Metals Advisory Consulting and managment services
Ocean Partners Investments Limited Credit facility

Unless otherwise stated, none of the transactions incorporate special terms and conditions and no guarantees were
given or received. Outstanding balances are usually settled in cash, however in certain circumstances the Corporation
may issue some form of equity.

The following are the related party transactions, recorded at the exchange amount as agreed to by the parties for the
three and six months ended June 30, 2019, respectively:

(a) Included in general and administrative expenses are amounts totaling $32,857 and $51,611 (2018 -
$12,368) for accounting, IT and management services provided by Halstone Corporate Services, a
company related to the Corporation through Gavin Nelson, CFO of AmAuCu, and an officer of Halstone.

(b) Included in general and administrative expenses are amounts totaling $nil and $2,250 (2018 - $9,000)
for rent paid to Cordoba Minerals Corp., a company related to the Corporation through Mario Stifano,
CEO and Director of AmAuCu, and previously CEO and Director of Cordoba.

(c) Included in consulting expenses are amounts totaling $50,001 and $100,002 (2018 - $200,000) for
management services paid to EDM Mining & Metals Advisory, a company related to the Corporation
through Ernest Mast, President of the Corporation, as well as EDM.

(d) At June 30, 2019 the Corporation owed an amount of $1,500,000 through a short-term credit facility to
Ocean Partners Ltd., a company related to the Corporation through Brent Omland, Director of AmAuCu,
and an officer of Ocean Partners Partners Ltd, parent of Ocean Partners USA Inc.

(e) As part of the CBay asset acquisition (note 2), the Corporation issued promissory notes to Ocean
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Partners Investment Limited, a company related to the Corporation through Brent Omland, Director of

AmAuUCu, and an officer of Ocean Partners Ltd. At June 30, 2019, the fair value of the promissory notes
has been determined to be $Nil (2018 - $Nil).

Key management personnel remuneration includes the following amounts:

2019 2018
$ $
Share-based payments 57,582 90,000
57,582 90,000

Flow-through renunciation

On May 17, 2018 , the Corporation completed a flow-through financing to raise $1,215,000. The Corporation
renounced 100% of the flow-through raised in 2018 to investors as at December 31, 2018. The Corporation had until
February 1, 2019 to incur expenditures before monthly interest charges began to accrue on unspent funds. Interest
charges incurred by the Corporation as a result of this income tax legislation are charged to income in the period
incurred. Of the $1,215,000 in flow-through financing raised in 2018, the Corporation has incurred $1,215,000 in
exploration expenses, and thus fulfilling its obligation in relation to these renounced expenditures.

Significant accounting judgements and estimates

In the application of the Corporation’s accounting policies, management is required to make judgements, estimates and
assumptions about the carrying amounts of assets and liabilities that are not readily apparent from other sources. The
estimates and associated assumptions are based on historical experience and other factors that are considered to be
relevant. Actual results may differ from these estimates.

Significant estimates

The preparation of these financial statements 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 these estimates. The financial statements include
estimates which, by their nature, are uncertain. The impacts of such estimates are pervasive throughout the
consolidated financial statements, and may require accounting adjustments based on future occurrences. Revisions to
accounting estimates are recognized in the period in which the estimate is revised and the revision affects both current
and future periods. Significant estimates include:

i the inputs used in accounting for share-based payment expense in the statement of loss and comprehensive
loss;

ii. the provision for income taxes which is included in the statements of loss and comprehensive loss and
composition of deferred income tax assets and liabilities included in the statement of financial position which
have not yet been confirmed by the taxation authorities.

iii the allocation of the purchase consideration in relation to the acquisition of CBay

Recent account pronouncements

The accounting policies adopted in the preparation of these condensed consolidated interim financial statements have
been prepared on the basis of all IFRS and interpretations effective as at June 30, 2019.

Accounting standards issued and effective January 1, 2019, recently adopted

The Corporation has assessed the following changes to accounting standards and determined that there was no
material impact on the financial statements:
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. IFRS 16, Leases introduces new requirements for the classification and measurement of leases.
The standard is effective for annual reporting periods beginning January 1, 2019 although early
application is permitted for companies that also apply IFRS 15 — Revenue from Contracts with
Customers. The Corporation will adopt it using the modified retrospective approach, resulting in no
restatement of prior year comparatives and the cumulative impact of applying IFRS 16 will be
recognized at January 1, 2019. The Corporation has completed the assessment of its equipment and
building rentals, land leases and service agreements and determined there will be no significant
impact on lease expense or depreciation expense. Upon adoption, the Corporation has elected to
apply the available exemptions as permitted by IFRS 16 to recognize a lease expense on a straight
line basis for short-term leases (lease term of 12 months or less) and low value assets ($5,000 or
less). There was close attention paid to all of the Corporation's drilling contracts to ensure that they
did not contain embedded leases for property,plant and equipment. None of those contracts resulted
in right of use of an asset.

. IFRIC 23, Uncertainty over Income Tax Treatments provides guidance on the accounting for current
and deferred tax liabilities and assets in circumstances in which there is uncertainty over income tax
treatments. The interpretation is applicable for period beginning on or after January 1, 2019.

Risk Factors

An investment in the Corporation involves a number of risks. You should carefully consider the following risks and
uncertainties in addition to other information in this report in evaluating the Corporation and its business before making
any investment decision in regards to the common shares of the Corporation. The Corporations’ business, operating
and financial condition could be harmed due to any of the following risks. The risks described below are not the only
ones facing the Corporation. Additional risks not presently known to us may also impair business operations.

Exploration and Mining Risks

The Corporation is engaged in mineral exploration and development activities. Mineral exploration and development
involves a high degree of risk and few properties which are explored are ultimately developed into producing mines.
The long-term profitability of our operations will be in part directly related to the cost and success of our exploration
programs, which may be affected by a number of factors beyond our control.

Mineral exploration involves many risks, which even a combination of experience, knowledge and careful evaluation
may not be able to overcome. Operations in which the Corporation has a direct or indirect interest will be subject to all
the hazards and risks normally incidental to exploration, development and production of mineral resources, any of
which could result in work stoppages, damage to property, and possible environmental damage.

Hazards such as unusual or unexpected formations and other conditions such as formation pressures, fire, power
outages, labour disruptions, flooding, explorations, cave-ins, landslides and the inability to obtain suitable machinery,
equipment or labour are involved in mineral exploration, development and operation. We may become subject to
liability for pollution, cave-ins or hazards against which we cannot insure or against which we may elect not to insure.
The payment of such liabilities may have a material, adverse effect on our financial position.

The Corporation relies upon consultants and others for exploration and development expertise. Substantial
expenditures are required to establish ore reserves through drilling, to develop metallurgical processes to extract the
metal from the ore and, in the case of new properties, to develop the mining and processing facilities and infrastructure
at any site chosen for mining. Although substantial benefits may be derived from the discovery of a major mineralized
deposit, no assurance can be given that minerals will be discovered in sufficient quantities to justify commercial
operations or that funds required for development can be obtained on a timely basis. The economics of developing
mineral properties is affected by many factors including the cost of operations, variations in the grade of ore mined,
fluctuations in metal markets, allowable production, importing and exporting of minerals and environmental protection.

Financing Risks
The Corporation is limited in financial resources, and as a mineral exploration company has no source of operating
cash flow. The Corporation has no assurance that additional funding will be available to us for further exploration and

development of our projects or to fulfil our obligations under any applicable agreements. There can be no assurance
that we will be able to obtain adequate financing in the future, or that the terms of such financing will be favourable.
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Failure to obtain additional financing could result in delay or indefinite postponement of further exploration and
development of our projects with the possible loss of such properties.

Regulatory Requirements

Even if our mineral properties are proven to host economic reserves of mineral resources, factors such as
governmental expropriation or regulation may prevent or restrict mining of any such deposits or repatriation of profits.
The Corporation may acquire other properties in other jurisdictions or countries. Any changes in regulations or shifts in
political conditions are beyond the control of the Corporation and may adversely affect our business. Operations may
be affected in varying degrees by government regulations with respect to restrictions on production, price controls,
export controls, income taxes, and expropriation of property, environmental legislation and mine safety.

Uninsurable Risks

In the course of exploration, development and production of mineral properties, certain risks, and in particular,
unexpected or unusual geological operating conditions including rock bursts, cave-ins, fires, flooding and earthquakes
may occur. It is not always possible to fully insure against such risks and the Corporation may decide not to take out
insurance against such risks as a result of high premiums or other reasons. Should such liabilities arise, they could
reduce or eliminate any future profitability and result in increasing costs and a decline in the value of the securities of
the Corporation.

No Assurance of Titles

It is possible that any of our properties may be subject to prior unregistered agreements or transfers or native land
claims and title may be affected by undetected defects.

Permits and Licenses

The operations of the Corporation may require licenses and permits from various governmental authorities. There can
be no assurance that such licenses and permits as may be required to carry out exploration, development and mining
operations at our projects will be granted.

Competition

The mineral industry is intensely competitive in all its phases. We compete with many companies possessing greater
financial resources and technical facilities than the Corporation for the acquisition of mineral concessions, claims,
leases and other mineral interests as well as for the recruitment and retention of qualified employees.

In addition, there is no assurance that a ready market will exist for the sale of commercial quantities of ore. Factors
beyond the control of the Corporation may affect the marketability of any substances discovered. These factors include
market fluctuations, the proximity and capacity of natural resource markets and processing equipment, government
regulations, including regulations relating to prices, taxes, royalties, land tenure, land use, importing and exporting of
minerals and environmental protection. The exact effect of these factors cannot be accurately predicted, but the
combination of these factors may result in the Corporation not receiving an adequate return on invested capital or
losing our investment capital.

Environmental Regulations

Our operations may 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. In addition, certain types of operations require the submission and approval of environmental impact
assessments. Environmental legislation is evolving in a manner which will require stricter standards and enforcement,
increased fines and penalties for non-compliance, more stringent environmental assessments of proposed projects and
a heightened degree of responsibility for companies and their officers, directors and employees. The cost of
compliance with changes in governmental regulations has a potential to reduce the profitability of operations. There is
no assurance that future changes in environmental regulation, if any, will not adversely affect our operations.
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Stage of Development

The Corporation is in the business of exploring for, with the ultimate goal of producing, mineral resources from our
mineral exploration properties. None of our properties have commenced commercial production and we have no
history of earnings or cash flow from our operations. As a result of the foregoing, there can be no assurance that we
will be able to develop any of our properties profitably or that our activities will generate positive cash flow. We are
unlikely to enjoy earnings or pay dividends in the immediate or foreseeable future. A prospective investor in the
Corporation must be prepared to rely solely upon the ability, expertise, judgment, discretion, integrity and good faith of
our management in all aspects of the development and implementation of our business activities.

Markets for Securities

There can be no assurance that an active trading market in our securities will be established and sustained. The
market price for our securities could be subject to wide fluctuations. Factors such as commodity prices, government
regulation, interest rates, share price movements of our peer companies and competitors, as well as overall market
movements, may have a significant impact on the market price of the securities of the Corporation. The stock market
has from time to time experienced extreme price and volume fluctuations, particularly in the mining sector, which have
often been unrelated to the operating performance of particular companies.

Reliance on Key Individuals

Our success depends to a certain degree upon certain key members of the management. It is expected that these
individuals will be a significant factor in our growth and success. The loss of the service of members of the
management and certain key employees could have a material adverse effect on the Corporation.

Geopolitical Risks

The Corporation may be affected in varying degrees by government regulations with respect to, but not limited to,
restrictions on future exploitation and production, price controls, export controls, currency availability, income taxes,
delays in obtaining or the inability to obtain necessary permits, opposition to mining from environmental and other non-
governmental organizations, expropriation of property, ownership of assets, environmental legislation, labour relations,
limitations on mineral exports, increased financing costs, and site safety. In addition, legislative enactments may be
delayed or announced without being enacted and future political action that may adversely affect the Corporation
cannot be predicted. Any changes in regulations or shifts in political attitudes that may result, among other things, in
significant changes to mining laws or any other national legal body of regulations or policies are beyond the control of
the Corporation and may adversely affect its business. The possibility that future governments may adopt substantially
different policies, which might extend to the expropriation of assets, cannot be ruled out.

Financial instruments and related risks

The Corporation's operations include the acquisition and exploration of mineral properties in Canada. The Corporation
examines the various financial risks to which it is exposed and assesses the impact and likelihood of occurrence.
These risks may include credit risk, liquidity risk, currency risk, interest rate risk and other risks. Where material, these
risks are reviewed and monitored by the Board of Directors.

[a] Credit risk

Counterparty credit risk is the risk that the financial benefits of contracts with a specific counterparty will be lost if a
counterparty defaults on its obligations under the contract. This includes any cash amounts owed to the Corporation by
those counterparties, less any amounts owed to the counterparty by the Corporation where a legal right of off-set exists
and also includes the fair values of contracts with individual counterparties which are recorded in the financial
statements.

i) Trade credit risk
The Corporation is in the exploration stage and has not yet commenced commercial production or sales.
Therefore, the Corporation is not exposed to significant credit risk and overall the Corporation's credit risk
has not changed significantly from the prior year.

ii) Cash and cash equivalents

In order to manage credit and liquidity risk the Corporation invests only in highly rated investment grade
instruments that have maturities of three months or less and are cashable at any time. Limits are also
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established based on the type of investment, the counterparty and the credit rate.

iii)  Derivative financial instruments
As at June 30, 2019, the Corporation has no derivative financial instruments. It may in the future enter into
derivative financial instruments in order to manage credit risk, it will only enter into derivative financial
instruments with highly rated investment grade counterparties.

[b] Liquidity risk
Liquidity risk is the risk that the Corporation will not be able to meet its financial obligations as they fall due. The
Corporation manages liquidity risk through the management of its capital structure.

Accounts payable and accrued liabilities are due within the current operating period.

[c] Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of
changes in market interest rates. The risk that the Corporation will realize a significant loss as a result of a decline in
the fair market value is limited as the Corporation holds all of its funds in cash and guaranteed investment
certificates.

Management of Capital Risk

The Corporation manages its common shares and stock options as capital, the balance of which is $10,799,292 at
June 30, 2019 (2018 -$4,799,699 ). The Corporation's objectives when managing capital are to safeguard the
Corporation's ability to continue as a going-concern in order to pursue the exploration of its mineral properties and to
maintain a flexible capital structure which optimizes the costs of capital at an acceptable risk.

The Corporation manages the capital structure and makes adjustments to it in light of changes in economic conditions
and the risk characteristics of the underlying assets. To maintain or adjust the capital structure, the Corporation may
attempt to issue new shares and, acquire or dispose of assets or acquire new debt.

Subsequent event

Increase in credit facility

Subsequent to period end, Ocean Partners has advanced the Corporation an additional $400,000 under the same
terms of the current agreement.

Off-Balance Sheet Arrangements

There are no off-balance sheet arrangements.

Changes in Internal Control over Financial Reporting (“ICFR”)

No changes occurred in the current period of the Corporation’s ICFR that have materially affected, or are reasonably
likely to materially affect the Corporation’s ICFR.
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Additional Information

Mr. Ernest Mast, President and Director of AmAuCu Mining Corporation is the Qualified Person for the information
contained in this MD&A and is a Qualified Person defined by National Instrument 43-101.

(Signed) Gavin Nelson, CPA, CA
Chief Financial Officer

Thunder Bay, Canada
November 22, 2019
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DORE COPPER MINING CORPORATION

(FORMERLY CHAINODE OPPORTUNITIES CORP.)

PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
AS AT AND FOR THE SIX MONTHS ENDED JUNE 30, 2019 AND FOR THE YEAR
ENDED DECEMBER 31, 2018
(EXPRESSED IN CANADIAN DOLLARS)

(UNAUDITED)



Dore Mining Corporation (formerly ChaiNode Opportunities Corp.)
PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
(Stated in Canadian Dollars)

(Unaudited)

AS OF JUNE 30, 2019

ChaiNode AmAuCu Mining Pro-forma Pro-forma
Opportunities Corp. Corporation Note Adjustments Consolidated
$ $ $ $
ASSETS
Current
Cash and cash equivalents 458,936 164,502 4(a) 4,501,005 5,124,443
Amounts receivable - 90,969 90,969
Deferred costs - - -
Prepaid expenses - 5,000 5,000
Total current assets 458,936 260,471 4,501,005 5,220,412
Non-current
Mineral property interest - 5,896,100 5,896,100
Total assets 458,936 6,156,571 4,501,005 11,116,512
LIABILITIES AND SHAREHOLDERS' EQUITY
Liabilities
Current
Accounts payable and accrued liabilities 13,134 241,272 4(c) (33,280) 437,846
4(e) 216,720
Credit Facility - 1,500,000 4 (b) (1,500,000) -
Total Liabilities 13,134 1,741,272 (1,316,560) 437,846
Shareholders' equity
Share capital 477,152 10,329,980 3(a) (477,152) 17,705,733
3(a) 1,083,333
4(a) 4,393,140
4(b) 1,500,000
4(c) 33,280
4(d) 286,000
4(f) 80,000
Contributed surplus 96,720 389,312 3(a) (96,720) 638,510
3(b) 107,916
3(c) 33,417
4(a) 107,865
Obligation to issue common shares - 80,000 4(f) (80,000) -
Deficit (128,070) (6,383,993) 3(a) 128,070 (7,665,577)
3(a) (778,864)
4(d) (286,000)
4(e) (216,720)
Total equity 445,302 4,415,299 5,817,565 10,678,666
Total liabilities andshareholders' equity 458,936 6,156,571 4,501,005 11,116,512




Dore Mining Corporation (formerly ChaiNode Opportunities Corp.)
PRO FORMA CONDENSED CONSOLIDATED INCOME STATEMENT
(Stated in Canadian Dollars)

(Unaudited)

For the three and six months ended June 30, 2019

FOR THE SIX MONTHS ENDED JUNE 30, 2019

ChaiNode AmAuCu Mining Pro-forma
Opportunities Corp. Corporation Consolidated

$ $ $

EXPENSES

Consulting - 100,002 100,002

Exploration and evaluation - 454,922 454,922

Insurance - 53,341 53,341

Interest - 99,403 99,403

Investor relations - 1,253 1,253

Meals and entertainment - 1,110 1,110

Office expenses 23,501 31,247 54,748

Professional fees - 118,631 118,631

Rent and storage fees - 7,875 7,875

Share-based payments 80,820 69,593 150,413

Travel and meetings - 15,756 15,756

Net loss for the period 104,321 953,133 1,057,454
Loss and comprehensive loss for the period (104,321) (953,133) (1,057,454)
Loss per share (0.04)




DoreMining Corporation (formerly ChaiNode Opportunities Corp.)
PRO FORMA CONDENSED CONSOLIDATED INCOME STATEMENT

(Stated in Canadian Dollars)

(Unaudited)

FOR THE YEAR ENDING DECEMBER 31, 2018

ChaiNode AmAuCu Mining Pro-forma Pro-forma
Opportunities Corp. Corporation Note Adjustments Consolidated
$ $ $ $
EXPENSES
Consulting - 341,217 - 341,217
Exploration and evaluation - 2,968,254 4(d) 286,000 3,254,254
Insurance - 44,519 - 44,519
Interest - 36,040 - 36,040
Investor relations - 4,017 - 4,017
Listing expense 3(a) 778,864 778,864
Meals and entertainment - 4,404 - 4,404
Office expenses 34,249 12,550 - 46,799
Professional fees - 89,807 4(e) 250,000 339,807
Rent and storage fees - 9,000 - 9,000
Salaries - - - -
Share-based payments - 201,425 - 201,425
Software - 16,375 - 16,375
Travel and meetings - 28,873 - 28,873
TOTAL EXPENSES 34,249 3,756,481 1,314,864 5,105,594
OTHER INCOME
Other income related to flow-
thru share premium - (465,000) - (465,000)
Net loss for the period 34,249 3,291,481 1,314,864 4,640,594
Loss and comprehensive loss for the period (34,249) (3,291,481) (1,314,864) (4,640,594)
Loss per share 6 (0.18)




Doré Copper Mining Corporation (formerly ChaiNode Opportunities Corp.)

NOTES TO THE PRO-FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Stated in Canadian Dollars)
(Unaudited)

AS AT JUNE 30, 2019

DESCRIPTION OF THE TRANSACTION

The accompanying unaudited pro forma condensed consolidated financial statements have been prepared for the
purpose of inclusion in the filing statement dated November 28, 2019, in connection with the Share Exchange
Agreement (the “Agreement”) entered into on August 21,2019 between ChaiNode Opportunities Corp. (“ChaiNode”)
and AmAuCu Mining Corporation (“AmAuCu”). Under the terms of the Agreement, ChaiNode will acquire 100%
of the issued and outstanding shares of AmAuCu (ChaiNode’s “Qualifying Transaction” or the “Transaction”). The
Qualifying Transaction is to be effected by way of a three-cornered amalgamation pursuant to section 181 of the
Canadian Business Corporations Act involving AmAuCu, ChaiNode and a wholly-owned subsidiary of ChaiNode
(“Subco”), pursuant to which, among other things, AmAuCu will amalgamate with Subco, and each AmAuCu
common share outstanding immediately prior to the effective time of the Qualifying Transaction is to be cancelled
and, in consideration therefor, the holders of such common shares will receive Resulting Issuer Shares (as defined
herein) and the amalgamated corporation will become a wholly-owned subsidiary of ChaiNode. The Qualifying
Transaction constitutes ChaiNode’s “Qualifying Transaction” (as defined in the CPC Policy). Upon completion of the
Qualifying Transaction, ChaiNode is to be referred to as the “Resulting Issuer”.

Pursuant to the Transaction, among other things, (i) holders of AmAuCu Shares will receive one post-Consolidation
ChaiNode Share for each one AmAuCu Share held immediately prior to the Transaction (the "AmAuCu Exchange
Ratio"); and (ii) holders of options and warrants to purchase AmAuCu Shares will receive from ChaiNode, options
or warrants, as applicable, to purchase the same number of post-Consolidation ChaiNode Shares at the same exercise
price per share as previously provided for in the former AmAuCu securities, reflecting the Exchange Ratio.

Based on the number of AmAuCu Shares outstanding as of the date of the Transaction, and assuming the exchange of
each AmAuCu Subscription Receipts (as defined below) for one AmAuCu Share and one-half of one common share
purchase warrant of AmAuCu prior to the Transaction, there would be 25,710,011 post-Consolidation ChaiNode
Shares outstanding upon completion of the Qualifying Transaction, on a non-diluted basis. On completion of the
Qualifying Transaction, the current ChaiNode Shareholders would hold an aggregate of approximately 833,333 post-
Consolidation ChaiNode Shares, representing approximately 3.24% of the minimum number of post-Consolidation
ChaiNode Shares, the current shareholders of AmAuCu (the "AmAuCu Shareholders") would hold an aggregate of
21,014,696 post-Consolidation ChaiNode Shares, representing approximately 81.70% of the minimum number of
post-Consolidation ChaiNode Shares, and investors in the AmAuCu Private Placement (as defined below) would hold
an aggregate of a minimum of approximately 3.861,983 post-Consolidation ChaiNode Shares., representing
approximately 15.06% of the minimum number of post-Consolidation ChaiNode Shares.

The substance of the Transaction is a reverse acquisition of a non-operating company. The Transaction does not
constitute a business acquisition as ChaiNode does not meet the definition of a business under IFRS 3. As a result, the
Transaction is accounted for as a capital transaction with AmAuCu being identified as the accounting acquirer and the
equity consideration being measured at fair value. Upon completion of the Transaction, it is expected that ChaiNode
will change its name to Doré Copper Mining Corporation.

BASIS OF PRESENTATION

The accompanying unaudited pro-forma condensed consolidated balance sheet and income statements of Dore Copper
Mining Corporation (formerly ChaiNode Opportunities Corp.) (“the Company”) have been prepared by management
to reflect the Transaction as defined in Note 1. The unaudited pro-forma condensed consolidated balance sheet and
income statements are not necessarily indicative of the financial position or results of operations which would have
actually resulted if the events reflected herein had been in effect at the dates indicated.



Doré Copper Mining Corporation (formerly ChaiNode Opportunities Corp.)

NOTES TO THE PRO-FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Stated in Canadian Dollars)
(Unaudited)

AS AT JUNE 30, 2019

The pro forma condensed consolidated statement of financial position at June 30, 2019 gives effect to the Transaction
as if it had occurred on June 30, 2019.

The pro forma condensed consolidated statement of loss and comprehensive loss for the year ended December 31,
2018 and the six months ended June 30, 2019 give effect to the Transaction as if it had occurred on January 1, 2018.

The unaudited pro-forma condensed consolidated balance sheet and income statements of the Company have been
derived from and should be read in conjunction with the following:

1. the audited balance sheet and income statement of the Company as at December 31, 2018;
1. the audited balance sheet and income statement of AmAucu as at December 31, 2018;
ii. the unaudited balance sheet and income statement of the Company as at June 30, 2019; and
iv. the unaudited consolidated balance sheet and income statement of AmAuCu as at June 30,2019;

It is management’s opinion that these unaudited pro forma condensed consolidated financial statements present, in all
material respects, the Transaction, (as defined above in Note 1) and the assumptions and adjustments described, in
accordance with International Financial Reporting Standards. These unaudited pro forma condensed consolidated
financial statements are not intended to reflect the financial position or results of operations which would have actually
resulted if the events reflected herein had been in effect at the dates indicated. Actual amounts recorded once the
Transaction is completed are likely to differ from those recorded in the unaudited pro forma condensed consolidated
financial statements. Any potential synergies that may be realized and integration costs that may be incurred upon
consummation of the Transaction have been excluded from the unaudited pro forma condensed consolidated financial
statements. Further, these unaudited pro forma condensed consolidated financial statements are not necessarily
indicative of the financial position or results of operation that may be obtained in the future.

ACCOUNTING POLICIES

The unaudited pro forma consolidated financial statements have been compiled using accounting policies in
accordance with IFRS as issued by the International Accounting Standards Board (“IASB”), as set out in the audited
consolidated financial statements of the Company for the year ended December 31, 2018, and the audited financial
statements of AmAuCu for the year ended December 31, 2018, unless otherwise indicated.

In preparing the unaudited pro forma consolidated financial information, consideration was given to identify
accounting policy differences between the Company and AmAuCu where the impact was potentially material and
could be reasonably estimated. Accounting policy differences may be identified after consummation and integration
of the Transaction. However, the significant accounting policies of the Company, after giving effect to the pro forma
adjustments, are believed to conform in all material respects to those of AmAuCu.

PRELIMINARY PURCHASE PRICE CONSIDERATION

The unaudited pro-forma consolidated income statement giving effect to the acquisition by the Company of AmAuCu
as if it had occurred on January 1, 2018, the beginning of the Company’s most recently completed financial year for
which the Company’s financial statements have been audited.

Legally, ChaiNode is the parent of AmAuCu. However, as a result of the Transaction described above, control of the
combined companies passed to the former shareholders of AmAuCu. This type of share exchange is referred to as a
“reverse takeover”. A reverse takeover transaction involving a non-public enterprise and a non-operating public
company is a capital transaction in substance, rather than a business combination. That is, the transaction is equivalent
to the issue of shares by the non-public operating enterprise for the net monetary assets of the non-operating public
company, accompanied by a recapitalization of the non-public operating enterprise.
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Doré Copper Mining Corporation (formerly ChaiNode Opportunities Corp.)

NOTES TO THE PRO-FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Stated in Canadian Dollars)
(Unaudited)

AS AT JUNE 30, 2019

The fair value of the equity consideration paid as part of the Transaction has been allocated as follows:

Cash $ 458,936

Accounts payable and accrued liabilities (13.134)

Net asset value $445,802

Excess of consideration over fair value of net assets recognized

as listing expense 778.864
1,224,666

Estimated equity consideration to be transferred

Common shares issued (b) $1,083,333
Estimated fair value of replacement options (c) 107,916
Estimated fair value of replacement warrants (d) 33.417
Total consideration paid 1,224,666

The estimated consideration expected to be transferred reflected in these pro-forma financial statements does not
purport to represent the actual consideration transferred when the Transaction is consummated.

Book values of ChaiNode's capital stock, reserves, and deficit are eliminated onclosing.

The estimated fair value of the 833,333 common shares to be issued to ChaiNode shareholders is $1,083,333. This
estimated fair value is based on an assigned value of $1.30 per share, based on the value of common shares issued
by AmAuCu in completed private placements with third parties.

The ChaiNode stock option holders were issued replacement options of the Resulting Issuer on the same consolidation
basis as the common shares and under the same terms of the original grant. The ChaiNode options, totaling 900,000
immediately prior to the Transaction, were subject to adjustment based on an exchange ratio of 10.8 pre-transaction
options to 1 Resulting Issuer option (the "ChaiNode Exchange Ratio”), amounting to a total of 83,333 Resulting Issuer
options.

The estimated fair value of the 83,333 stock options to be issued to ChaiNode option holders is $107,916, which is
based on the Black-Scholes option pricing model using the following assumptions:

Risk-free interest rate 1.48%
Annualized volatility 155.47%
Expended dividend yield 0%
Expected option life 9.56 years

Share price $1.30



Doré Copper Mining Corporation (formerly ChaiNode Opportunities Corp.)

NOTES TO THE PRO-FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Stated in Canadian Dollars)
(Unaudited)

AS AT JUNE 30, 2019

d) The ChaiNode warrant holders were issued replacement warrants of the Resulting Issuer on the same consolidation
basis as the common shares and under the same terms of the original grant. The ChaiNode warrants, totaling 300,000
immediately prior to the Transaction, were subject to adjustment based on ChaiNode Exchange Ratio, amounting to
a total of 27,778 Resulting Issuer warrants.

The estimated fair value of the 27,778 warrants to be issued to ChaiNode warrant holders is $33,417, which is based
on the Black-Scholes option pricing model using the following assumptions:

Risk-free interest rate 1.55%
Annualized volatility 78.22%
Expended dividend yield 0%
Expected option life 1.56 years

Share price $1.30
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NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS
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AS OF JUNE 30, 2019

4. PRO FORMA ADJUSTMENTS AND ASSUMPTIONS

4a Prior to completion of the Qualifying Transaction, AmAuCu ("AMC") will complete a brokered private placement of 3,861,983 Subscription
Receipts at a price of $1.30 per AMC subscription Receipt for gross proceeds of $5,020,578. Each AMC Subscription Receipt will be
automatically converted into one unit comprised of one AMC share and one-half of one common share purchase warrant of AMC.
Each AMC Warrant will entitle the holder to acquire one AMC Share at a price of $1.95 per AMC Share at any time on or before
the date which is 24 months after the closing date of the AMC Private Placement.

In consideration for their services in connection with the AMC Private Placement, AMC will pay the agents a cash commission

equal to 7.0% of the aggregate gross proceeds from the sale of AMC subscription Receipts (or 3.5% of aggregate gross proceeds

from the sale of AMC Subscription Receipts to purchasers identified by AMC to the agents), 50% of which commission will be paid

on closing and 50% will be deposited in escrow. As additional consideration, the agents will be granted non-transferable broker

warrants of AMC equal to 7.0% of the aggregate gross proceeds from the sale of AMC subscription Receipts (or 3.5% of aggregate gross
proceeds from the sale of AMC Subscription Receipts to purchasers identified by AMC to the agents. Each broker warrant entitles

the holder to acquire one AMC common share at a price of $1.30 per AMC Share at any time on or before the date which is

24 months after the closing date of the AMC Private Placement. AmAuCu paid a cash commission of $519,573 in connection

with the deal. The estimated fair value of the broker warrants issued as commission is $107,865. The fair value of the broker

warrants has been estimated based on the following assumptions:

Risk-free interest rate 1.52%
Annualized volatility 121%
Expected dividend yield 0%
Exercise price $1.30
Share price $1.30

The net proceeds of the brokered private placement is $4,501,005. The entire amount of the proceeds have been allocated to the
common shares using the residual method.

4b In consideration for the settlement of the credit facility with Ocean Partners Investments Ltd., totalling $1,500,000, AmAuCu
issued 1,153,847 common shares valued at $1.30 per share.

4c In consideration for services provided and in lieu of receipt of cash, certain vendors have settled outstanding obligations though the
receipt of 25,600 common shares, at a price of $1.30, totalling $33,280.

4d In relation to the acquisition of certain mineral claims, AmAuCu issued 220,000 common shares at a price of $1.30, representing a gross
value of $286,000. The amount has been included as a pro forma adjustment to exploration expenses in the pro forma condensed consolidated
income statement for the 12 months ended December 31, 2018, consistent with AmAuCu's policy of expensing exploration expenditures under
IFRS 6.

4e The adjustment to accounts payable consists of the legal fees accrued related to the trasnaction totalling $250,000, net of the adjustment
to accounts payable for vendors that receivd shares in lieu of cash (note 4(c)) in the amount of $33,280, resulting in a net adjustment of $216,720.

4f Included in the private placement were 61,538 shares valued at $80,000 issued for consulting services performed in the 12 months ended
December 31, 2018. AmAuCu had previously recorded an obligation to issue shares in their reserves for the year ended December 31, 2018.



Dore Mining Corporation (formerly ChaiNode Opportunities Corp.)

NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS
(Stated in Canadian Dollars)

(Unaudited)

AS OF JUNE 30, 2019

5. PRO FORMA SHARE CAPITAL AND RESERVE

Number Amount

Note # )
Share Capital
ChaiNode's share capital pre-Transaction 9,000,000 477,152
AmAuCu's share capital pre-transaction 19,222,857 10,329,980
Elimination of ChaiNode shares pursuant to the Transaction 3(a) (9,000,000) (477,152)
Issuance of shares to ChaiNode share holders pursuant to Transaction 3(a) 833,333 1,083,333
Shares issued pursuant to brokered private placement 4(a) 3,861,983 5,020,578
Cash commission paid on brokered private placement 4(a) - (519,573)
Warrant commission paid on brokered private placement 4(a) - (107,865)
Shares issued to settle credit facility 4(b) 1,484,700 1,500,000
Shares issued to settle vendor payable 4(c) 25,600 33,280
Shares issued for mineral properties 4(d) 220,000 286,000
Shares issued in relation for consulting services 4(H) 61,538 80,000
Reporting Issuer share capital 25,710,011 17,705,733
Reserve
Stock Options
ChaiNode's stock options pre-Transaction 900,000 80,820
AmAuCu's stock options pre-transaction 1,175,000 389,312
ChaiNode stock options replaced pursuant to Transaction 3(b) (900,000) (80,820)
Replacement options issued to ChaiNode option holders 3(b) 83,333 107,916
Reporting Issuer stock options 1,258,333 497,228
Warrants
ChaiNode's warrants pre-Transaction 300,000 15,900
AmAuCu's warrants pre-transaction - -
ChaiNode warrants replaced pursuant to Transaction 3(b) (300,000) (15,900)
Replacement options issued to ChaiNode option holders 3(b) 27,778 33,417
AmAuCu warrants issued as commission in brokered private placement 3(c) 188,260 107,865
AmAuCu warrants issued in private placement 4(a) 1,930,992 -
Reporting Issuer warrants 2,147,030 141,282
Reporting Issuer total reserves 638,510

6. PRO FORMA LOSS PER SHARE

Loss per share has been calculated using the loss attributable to shareholders of the Resulting Issuer as the numerator.

12 months ended 6 months ended
31-Dec-18 30-Jun-19
Numerator:
Loss and comprehensive loss for the period $ (4,640,594) $ (1,057,454)
Denominator
Number of common shares outstanding 25,710,011 25,710,011

Loss per share $ (0.18) $ (0.04)




CERTIFICATE OF CHAINODE OPPORTUNITIES CORP.

The foregoing document constitutes full, true and plain disclosure of all material facts relating to the securities of
ChaiNode Opportunities Corp. (" ChaiNode"), assuming Completion ofthe Qualifying Transaction.

DATED November 28, 2019.

(signed) "Kenneth L. DeWyn"
KennethL. DeWyn
President, Chief Executive Officer, Chief Financial
Officer, Corporate Secretary and Director

ON BEHALF OF THE BOARD OF DIRECTORS OF
CHAINODE OPPORTUNITIES CORP.

(signed) "Jana L. Lillies" (signed) "John F.K. Aihoshi"

Jana L. Lillies John F.X. Aihoshi
Director Director



CERTIFICATE OF AMAUCU MINING CORPORATION

The foregoingas it relates to AmAuCuMining Corporation (" AmAuCu") constitutes full, true and plain disclosure
of all material facts relating to thesecurities of AmAuCu.

DATED November 28, 2019.

(signed) "Mario Stifano" (signed) "Ernest Mast"
Mario Stifano Ernest Mast
Chief Executive Officer President and Chief Operating Officer

ON BEHALF OF THE BOARD OF DIRECTORS OF AMAUCU MINING CORPORATION

(signed) "Ewan Downie"” (signed) "Brent Omland"”

Ewan Downie Brent Omland
Director Director
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	"Associate" when used to indicate a relationship with a Person or Company, means:
	"ChaiNode Options" means the 900,000 options of ChaiNode (pre-Consolidation), granted to the directors and officers of ChaiNode, each ChaiNode Option entitling the holder thereof to purchase one ChaiNode Share at an exercise price of $0.10 per share ...
	"ChaiNode Replacement Broker Warrants" means the non-transferable broker warrants of ChaiNode to acquire ChaiNode Consolidated Shares to be issued in replacement of the AmAuCu Broker Warrants outstanding immediately prior to the Effective Time, each ...
	"ChaiNode Replacement Options" means the options of ChaiNode to acquire ChaiNode Consolidated Shares to be issued in replacement of the AmAuCu Options outstanding immediately prior to the Effective Time, each ChaiNode Replacement Option entitling the...
	"ChaiNode Replacement Warrants" means the warrants of ChaiNode to acquire ChaiNode Consolidated Shares to be issued in replacement of the AmAuCu Warrants outstanding immediately prior to the Effective Time, each ChaiNode Replacement Warrant entitling...
	"CPC" means a corporation:
	(a) that has been incorporated or organized in a jurisdiction in Canada,
	"CPC Escrow Agreement" means the escrow agreement dated as of August 14, 2018 entered into among ChaiNode, Computershare, as escrow agent, and Jana L. Lillies, Kenneth L. DeWyn and John F. K. Aihoshi;
	"CPC Escrowed Shares" means the ChaiNode Shares escrowed under the CPC Escrow Agreement;
	In connection with the AmAuCu Private Placement, the Agents (i) are entitled to be paid a cash commission equal to 7% of the gross proceeds from the sale of the AmAuCu Subscription Receipts (or 3.5% of the gross proceeds from the sale of the AmAuCu Su...
	Pursuant to the terms of the Agency Agreement, certain officers and directors of the Resulting Issuer entered into the AmAuCu Private Placement Lock-Up Agreements pursuant to which such officers and directors will agree not to dispose of their Resulti...
	Pursuant to the Business Combination Agreement, ChaiNode held the ChaiNode Shareholders' Meeting on August 21, 2019 for the purpose of, among other things, approving (i) the Consolidation, (ii) the Name Change, (iii) the Continuance and (iv) the AmAuC...
	Amalgamation
	(i) 24,876,678 ChaiNode Consolidated Shares are expected to be issued to the AmAuCu Shareholders in exchange for 24,876,678 AmAuCu Shares, being all of the AmAuCu Shares which are expected to be issued and outstanding immediately prior to the Amalgama...
	(ii) 1,187,500 ChaiNode Replacement Options to purchase 1,187,500 ChaiNode Consolidated Shares are expected to be issued to the holders of AmAuCu Options in exchange for 1,187,500 AmAuCu Options to purchase 1,187,500 AmAuCu Shares, being all of the Am...
	(iii) 1,930,990 ChaiNode Replacement Warrants to purchase 1,930,990 ChaiNode Consolidated Shares are expected to be issued to the holders of AmAuCu Warrants in exchange for 1,930,990 AmAuCu Warrants to purchase 1,930,990 AmAuCu Shares, being all of th...
	(iv) 188,260 ChaiNode Replacement Broker Warrants to purchase 188,260 ChaiNode Consolidated Shares are expected to be issued to the holders of AmAuCu Broker Warrants in exchange for 188,260 AmAuCu Broker Warrants to purchase 188,260 AmAuCu Shares, bei...
	The Transaction May Not Be Completed
	Liquidity and Additional Financing
	No Earnings and History of Losses


	1. Anorthositic Zone – composed of anorthosite, gabbroic anorthosite, anorthositic gabbro, and true gabbro. A maximum thickness of 3,000 m has been estimated.
	2. Layered Zone – composed of bands of ferro-pyroxenite, gabbro rich in iron oxides, magnetitites rich in titanium, and vanadium alternating with anorthosite. The maximum thickness has been estimated at 900 m. The Layered Zone rocks pass gradually int...
	3. Granophyre Zone – composed of soda-rich leuco-tonalite.
	4. Border Zone – is in contact with the underlying Roy Group (Waconichi Formation) volcanic rocks. This zone is discontinuous and is composed of gabbro and anorthosite locally containing a considerable percentage of quartz.
	Devlin Property
	Gwillim Property
	Lac Doré

	Philosophy and Objectives
	AmAuCu's compensation philosophy and objective is to provide competitive compensation to attract, retain and motivate qualified and experienced executives in order for AmAuCu to achieve its strategic plan and budgets and to act in the interests of AmA...
	Peer Group
	Elements of Executive Compensation
	AmAuCu provides executive officers with base salaries that represent a fixed element of compensation and their minimum compensation for services rendered, or expected to be rendered. The base salary of executive officers depends on the scope of their ...
	Long-term incentive compensation is provided through the granting of individual option grants. Equity incentive awards are designed to motivate executives to achieve long-term sustainable business results, align their interest with those of shareholde...
	Risks
	The AmAuCu Board recognizes that certain elements of compensation could promote unintended inappropriate or excessive risk-taking behaviours; however, AmAuCu seeks to ensure that executive compensation packages appropriately balance short-term incenti...
	Named Executive Officers and directors of AmAuCu are not permitted to purchase financial instruments, including, for greater certainty, prepaid variable forward contracts, equity swaps, collars, or units of exchange funds, that are designed to hedge o...
	AmAuCu does not currently have a stock option plan in place. Individual option grants are approved by the AmAuCu Board from time to time, including upon new directors being appointed to the AmAuCu Board and the addition of a senior manager to support ...
	Summary Compensation Table
	The following table sets forth the compensation paid, payable, awarded granted, given or otherwise provided, directly or indirectly, to each Named Executive Officer of AmAuCu during the financial years ended December 31, 2018 and 2017 and for the six ...
	1. Mr. Stifano's options vest equally over three years on each of March 1, 2019, March 1, 2020 and March 1, 2021.
	2. Mr. Mast's options vest as to 200,000 on January 1, 2018, 150,000 on January 1, 2019 and 150,000 on January 1, 2020.

	Incentive Plan Awards – Value Vested or Earned During the Year
	In connection with the AmAuCu Private Placement, the Agents (i) are entitled to be paid a cash commission equal to 7% of the gross proceeds from the sale of the AmAuCu Subscription Receipts (or 3.5% of the gross proceeds from the sale of the AmAuCu Su...
	Pursuant to the Business Combination Agreement, ChaiNode held the ChaiNode Shareholders' Meeting on August 21, 2019 for the purpose of, among other things, approving (i) the Consolidation, (ii) the Name Change, (iii) the Continuance and (iv) the AmAuC...
	(i) 24,876,678 ChaiNode Consolidated Shares are expected to be issued to the AmAuCu Shareholders in exchange for 24,876,678 AmAuCu Shares, being all of the AmAuCu Shares which are expected to be issued and outstanding immediately prior to the Amalgama...
	(ii) 1,187,500 ChaiNode Replacement Options to purchase 1,187,500 ChaiNode Consolidated Shares are expected to be issued to the holders of AmAuCu Options in exchange for 1,187,500 AmAuCu Options to purchase 1,187,500 AmAuCu Shares, being all of the Am...
	(iii) 1,930,990 ChaiNode Replacement Warrants to purchase 1,930,990 ChaiNode Consolidated Shares are expected to be issued to the holders of AmAuCu Warrants in exchange for 1,930,990 AmAuCu Warrants to purchase 1,930,990 AmAuCu Shares, being all of th...
	(iv) 188,260 ChaiNode Replacement Broker Warrants to purchase 188,260 ChaiNode Consolidated Shares are expected to be issued to the holders of AmAuCu Broker Warrants in exchange for 188,260 AmAuCu Broker Warrants to purchase 188,260 AmAuCu Shares, bei...
	ChaiNode has received conditional acceptance of the Exchange for the completion of the Transaction. Final acceptance of the Exchange is subject to ChaiNode fulfilling all of the requirements for final acceptance of the Exchange. There can be no assura...


	Philosophy and Objectives
	The proposed Board believes that the Resulting Issuer should provide a compensation package that is competitive and motivating, that will attract, hold and inspire qualified executives, that will encourage performance by executives to enhance the grow...
	Elements of Executive Compensation
	Base salary will be designed to provide income certainty and to attract and retain executives, and therefore will be based on the assessment of a number of factors such as current competitive market conditions, compensation levels within the peer grou...
	Risks
	The proposed Board of the Resulting Issuer recognizes that certain elements of compensation could promote unintended inappropriate or excessive risk-taking behaviours; however, the Resulting Issuer will seek to ensure that executive compensation packa...
	Named Executive Officers and directors of the Resulting Issuer will not be permitted to purchase financial instruments, including, for greater certainty, prepaid variable forward contracts, equity swaps, collars, or units of exchange funds, that are d...
	Summary Compensation Table – Proposed Compensation
	Upon the Effective Date, the Resulting Issuer will have three executive officers. The following table sets forth the proposed compensation for the Resulting Issuer's President and Chief Executive Officer, Chief Financial Officer and Corporate Secretar...
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