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INDEPENDENT AUDITOR’S REPORT

To the Shareholders of
Headwater Gold Inc.

Opinion

We have audited the accompanying consolidated financial statements of Hegdwater Gold Inc. (the "Company”),
which comprise the consolidated statements of financial position as at February 28, 2026 and 2025, and the
consolidated statements of comprehensive loss, changes in shareholders’ equity, and cash flows for the years then
ended, and notes to the consolidated financial statements, including material accounting policy information.

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position
of the Company as at February 28, 2026 and 2025, and its financial performance and its cash flows for the years
then ended in accordance with IFRS Accounting Standards as issued by the International Accounting Standards
Board ("IFRS Accounting 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 Consolidated
Financial Statements saction of our report. We are independent of the Company in accordance with the ethical
requirements that are relevant to our audit of the consolidated 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 in our audit is sufficient and appropriate to provide a basis for our opinion.

Material Uncertainty Related to Going Concem

We draw attention to Note 1 of the consolidated financial statements, which indicates that for the year ended
February 28, 2026, the Company had a net loss of $1,988,153 and, as of that date, had an accumulated deficit of
$9,287,265. As stated in Note 1, these events and conditions indicate that a material uncertainty exists that may
cast significant doubt on the Company’s ability to continue as a going concem. Our opinion is not modified in
respect of this matter.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of
the consolidated financial statements of the current period. These matters were addressed in the context of our
audit of the consolidated financial statements as a whole, and in forming our opinion thereon, and we do not
provide a separate opinion on these matters.

In addition to the matter described in the Material Uncertainty Related to Going Concern section, we have
determined the matter described below to be the key audit matter to be communicated in our auditor's report.
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Assessment of Impairment Indicotors of Exploration and Evaluation Assets ("ELE Assets”)

As described in Mote 10 to the consolidated financial statements, the carmying amount of the Company's EEE
Assets was §4,375,425 as of February 28, 2026. As more fully described in Mote 3 and 4 to the consolidated
financial statements, management assesses EAE Assets for indicators of impairment at each reporting period.

The principal considerations for our determination that the assessment of impairment indicators of tha EAE Assets
is a key audit matter are that there was judgment made by management when assessing whether there were
indicators of impairment for the ELE Assets, specifically relating to the assets’ camying amount which is impacted
by the Company's intent and ability to continue to explore and evaluate these assets. This in turn led to a high
degrea of auditor judgment, subjectivity, and effort in performing procedures to evaluate audit evidence relating
to the pdgments made by management in their assessment of indicators of impairment that could give rise to the
reguirement to prepare an estimate of the recoverable amount of the EEE Asseat.

Addressing the matter involved performing procedures and evaluating acdit evidence in connection with forming
our averall opinion on the consolidated financial statements. Our audit procedures included, among others:

Ewvaluating management’s assessment of impaiment indicators.

Ewvaluating the intent for the EEE Assets through discussion and communication with management.
Rewviewing the Company’s recent expenditure activity and expenditure budgets for future periods.
Assessing compliance with and expendibure requirements.

Assassing the Company's nghts to explore EEE Assets incleding sending confirmation requests to
optionors to ensure good standing of agreements.

= DObtaining on a test basis, confirmation of title to ensure mineral rights underlying the E&LE Assets are in
good standing.

Orther Infarmation

Management is responsible for the other information. The other information obtained at the date of this auditor's
report includes Management’s Discussion and Analysis.

Cwr opinion on the consaolidated 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 consolidated financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent with the
consolidated financial statements or cur 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 parformed, 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 Managemant and Thosa Charged with Govemance for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial statements in
accordance with IFRS Accounting Standands, and for such internal control as management determines is
necessary to enable the preparation of consolidated financial statements that are free from material misstatement,
whether due to fraud or emor.



In preparing the consolidated financial statements, management is responsible for assessing the Company's ability
to continue as a going concern, disclosing, as applicable, matters related to going concem and using the going
caoncem 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 Respansibilities for the Audit of the Consolidated Financial Statemants

Cwur objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an avditor's report that includes
our oginion. 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 misstaterment when
it exists. Misstatements can arise from frawd 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
consolidated financial statements.

As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional
judgrment and maintain professional skepticism throughout the audit. We also:

+ ldentify and assess the risks of material misstatement of the consclidated 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 misstaterment resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of intermal control.

« Obtain an understanding of internal contral relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control.

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

« Concluede on the appropriateness of management’'s use of the going concern basis of accounting and,
based on the auwdit 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 concem. 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 consolidated financial statemeants or, if such disclosures are inadeguate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. Howewer, future events or conditions may cause the Company to cease to continue as a
going concem.

« [Evaluate the overall presentation, structure and content of the consolidated financial statements,
including the disclosures, and whether the consolidated financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

« Plan and perform the group audit to obtain sufficient appropriate audit evidence regarding the financial
information of the entities or business activities within the Company to express an opinion on the
consolidated financial statements. We are responsible for the direction, supervision and performance of
the group audit. We remain solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timirg 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
reguirements 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.



From the matters communicated with those charged with govemance, we determine those matters that were of
miast significance in the audit of the consolidated financial statements of the curent year and are therefore the
key audit matters. We describe these matters in our auditor's report unless law or regulation precludes public
disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse conseguences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.

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

Chartered Professional Accountants Vancouver, Canada

June 29, 2026



HEADWATER GOLD INC.
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION
(Expressed in Canadian Dollars)

February 28, February 28,

2026 2025

ASSETS
Current Assets

Cash and cash equivalents $ 2,498,307 $ 2,671,959

Restricted cash (Note 3) 496,308 4,318,350

Short-term investments (Note 7) 211,250 71,825

Amounts and other receivable (Note 14) 42,682 85,216

Prepaid expenses and deposits 156,816 70,952
Total Current Assets 3,405,363 7,218,302
Non-Current Assets

Right-of-use assets (Note 11) 240,929 213,860

Deposits (Note 8) 219,449 151,599

Property and equipment, net (Note 9) 45,289 79,470

Exploration and evaluation assets (Note 10) 4,375,425 3,620,703
Total Non-Current Assets 4,881,092 4,065,632
Total Assets $ 8,286,455 $§ 11,283,934
LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities

Trade and other payables (Note 14) $§ 700,582 3§ 265,053

Current portion of lease liabilities (Note 11) 132,429 141,405

Other liabilities (Notes 10 and 12) 496,308 4,230,208
Total Current Liabilities 1,329,319 4,636,666
Non-Current Liabilities

Lease liabilities (Note 11) 110,124 91,322
Total Non-Current Liabilities 110,124 91,322
Total Liabilities 1,439,443 4,727,988
Shareholders' Equity

Share capital (Note 13) 14,300,480 12,467,441

Reserve for share-based payments (Note 13) 1,945,323 1,233,238

Accumulated other comprehensive income (loss) (111,526) 154,379

Deficit (9,287,265) (7,299,112)
Total Shareholders' Equity 6,847,012 6,555,946
Total Liabilities and Shareholders' Equity $ 8,286,455 § 11,283,934

Nature of operations and going concern (Note 1)
Subsequent events (Note 17)

APPROVED ON BEHALF OF THE BOARD ON JUNE 29, 2026:

/s/ “Alistair Waddell” /s/ “Caleb Stroup”

Director Director

The accompanying notes form an integral part of these consolidated financial statements.
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HEADWATER GOLD INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(Expressed in Canadian Dollars)

Year ended Year ended
February 28, February 28,
2026 2025
Expenses:

Accounting and audit $ 118,377  $ 91,215

Accretion of lease liability (Note 11) 33,187 27,224

Consulting 110,416 -

Depreciation (Notes 9 and 11) 210,036 220,380

General exploration 541,781 277,721

Legal 88,617 1,829

Office and sundry 218,048 179,987

Regulatory 66,947 49,904

Salaries, management, directors (Note 14) 451,792 438,381

Share-based payments (Note 13 and 14) 1,054,878 310,896

Shareholder relations 326,832 232,174
Total expenses (3,220,911) (1,829,711)
Other income (expenses):

Management fee income (Note 10) 698,304 708,284

Rental income 342,781 317,677

Finance and interest income 46,201 50,022

Foreign exchange gain 5,915 -

Unrealized gain on investments (Note 7) 139,557 41,961

Impairment of mineral exploration projects (Note 10) - (3,467,652)
Total other income (expenses) 1,232,758 (2,349,708)
Net loss (1,988,153) (4,179,419)
Other comprehensive income (loss):

Items that may be reclassified to comprehensive income (loss):

Cumulative translation adjustment (265,905) 339,216
Comprehensive loss $  (2,254,058) $  (3,840,203)
Basic and diluted loss per share $ (0.03) $ (0.06)
Weighted average number of common shares outstanding:

Basic and diluted 72,879,494 66,345,622

The accompanying notes form an integral part of these consolidated financial statements.
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HEADWATER GOLD INC.

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY
(Expressed in Canadian Dollars)

Share capital Accumulated
Reserve for Other
Number of Share based Comprehensive Shareholders’
Shares Amount Payments Income (Loss) Deficit Equity
Balance, February 29, 2024 62,214,115 10,689,535  $ 1,012,923  $ (184,837) §  (3,119,693) $ 8,397,928
Private placement 7,000,000 1,540,000 - - - 1,540,000
Exercise of stock options 1,500,000 240,581 (90,581) - - 150,000
Share issue expenses - (2,675) - - - (2,675)
Share-based payments - - 310,896 - - 310,896
Foreign currency translation adjustment - - - 339,216 - 339,216
Comprehensive income (loss) for the year - - - - (4,179,419) (4,179,419)
Balance, February 28, 2025 70,714,115 12,467,441 1,233,238 154,379 (7,299,112) 6,555,946
Private placement 3,333,333 1,000,000 - - - 1,000,000
Exercise of stock options 2,335,000 847,993 (342,793) - - 505,200
Share issue expenses - (14,954) - - - (14,954)
Share-based payments - - 1,054,878 - - 1,054,878
Foreign currency translation adjustment - - - (265,905) - (265,905)
Comprehensive loss for the year - - - - (1,988,153) (1,988,153)
Balance, February 28, 2026 76,382,448 14,300,480  $ 1,945,323  $ (111,526) $  (9,287,265) $ 6,847,012

The accompanying notes form an integral part of these consolidated financial statements.
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HEADWATER GOLD INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED FEBRUARY 28, 2026 AND 2025
(Expressed in Canadian Dollars)

Year ended Year ended
February 28, February 28,
2026 2025
Cash provided from (used by):
Operations:
Net loss for the year $ (1,988,153) $ (4,179,419)
Items not involving cash:
Accretion of lease liability 33,187 27,224
Depreciation 210,036 220,380
Share-based payments 1,054,878 310,896
Unrealized gain on investments (139,557) (41,961)
Impairment of mineral property interests - 3,467,652
(829,609) (195,228)
Changes in non-cash working capital items:
Amounts and other receivables 42,534 (8,583)
Prepaid expenses and deposits, current (85,864) (16,871)
Trade and other payables 435,529 (195,342)
Cash used in operating activities (437,410) (416,024)
Financing:
Private placement financing 1,000,000 1,540,000
Exercise of stock options 505,200 150,000
Share issue costs (14,954) (2,675)
Lease payments (211,805) (210,426)
Cash provided from financing activities 1,278,441 1,476,899
Investing:
Expenditures on exploration and evaluation assets (822,231) (1,611,836)
Expenditures on earn-in exploration and evaluation assets (7,129,566) (7,172,412)
Cash received from third party earn-in expenditures 3,543,533 9,448,307
Reclamation bond (77,104) -
Purchase of property and equipment (9,231) (10,252)
Cash (used in) provided from investing activities (4,493,544) 653,807
Foreign exchange (loss) gain on cash held in foreign currency (343,181) 281,304
Net change in cash and cash equivalents, and restricted cash (3,995,694) 1,995,986
Cash and cash equivalents, and restricted cash, beginning of the year 6,990,309 4,994,323
Cash and cash equivalents, and restricted cash, end of the year $ 2,994,615 $ 6,990,309
Cash and equivalents $ 2,498,307 $ 2,671,959
Restricted cash 496,308 4,318,350
Total cash and cash equivalents, and restricted cash $ 2,994,615 $ 6,990,309
Supplemental disclosure with respect to cash flows:
Interest paid $ - $ -
Income taxes paid $ - $ -
Recognition of right of use assets and lease liability $ 193,716 $ 208,190
Exercise of stock options $ 342,793 $ 90,581

The accompanying notes form an integral part of these consolidated financial statements.
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HEADWATER GOLD INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED FEBRUARY 28, 2026 AND 2025
(Expressed in Canadian Dollars)

1.

(@

(b)

©

@

(b)

Nature of Operations and Going Concern

Headwater Gold Inc. (the “Company’’) was incorporated on January 14, 2019 under the laws of British Columbia (Canada). The
Company’s principal business activities include the acquisition and exploration of mineral property assets in the United States.
The address of the Company’s corporate office and its principal place of business is Suite 1210 — 1130 West Pender Street,
Vancouver, British Columbia, Canada. The Company’s shares were approved for trading on the Canadian Securities Exchange
(“CSE”) under the symbol “HWG” on June 8, 2021.

The Company has one wholly owned subsidiary: CP Holdings Corporation. The accounts of the subsidiary are consolidated with
the Company.

These consolidated financial statements for the years ended February 28, 2026 and 2025 have been prepared on the assumption
that the Company will continue as a going concern, meaning it will continue in operation for the foreseeable future and will be
able to realize assets and discharge liabilities in the ordinary course of operations. For the year ended February 28, 2026, the
Company had a net loss of $1,988,153 (2025 - $4,179,419), and as at February 28, 2026 had a working capital of $2,076,044
(2025 - $2,581,636) and an accumulated deficit of $9,287,265 (2025 - $7,299,112). Although the Company has been successful
in raising capital to date, there can be no assurance that adequate or sufficient capital will be available in the future or available
under terms acceptable to the Company. These conditions may cast significant doubt about the Company’s ability to continue as
a going concern.

Basis of Preparation and Summary of Material Accounting Policies
Statement of Compliance

These Financial Statements, including comparatives, have been prepared in accordance with IFRS Accounting Standards
(“IFRS”) as issued by the International Accounting Standards Board (“IASB”).

The Board of Directors of the Company (the "Board") authorized the Financial Statements on June 29, 2026.

Basis of Consolidation and Presentation

The Financial Statements incorporate the financial statements of the Company and its sole wholly owned subsidiary, CP Holdings
Corporation, which is incorporated in the United States. Control exists when the Company has the power, directly or indirectly,
to govern the financial and operating policies of an entity so as to obtain benefits from its activities. All intercompany transactions
and balances have been eliminated.

The Financial Statements have been prepared on a historical cost basis, except for financial instruments classified as fair value
through profit and loss, which are stated at their fair value. In addition, the Financial Statements have been prepared using the
accrual basis of accounting except for cash flow information. The accounting policies set out in Note 3 have been applied
consistently to all periods presented in these Financial Statements.

Use of Estimates

The preparation of these Financial Statements, in compliance with IFRS, requires management to make certain critical accounting
estimates. It also requires management to exercise judgment in applying the Company’s accounting policies. Significant areas
requiring the use of management estimates and judgements are described in Notes 3 and 4.

Material Accounting Policies

Cash and Cash Equivalents

Cash and cash equivalents includes cash on hand, demand deposits, and redeemable Canadian guaranteed investment certificates
with financial institutions.

Restricted cash consists of advances for exploration programs received from a third party for $476,303 (2025 - $4,298,345) and
for a term deposit held by a financial institution as security against a company credit card of $20,005 (2025 - $20,005).

Short Term Investments
Short-term investments include term deposits and marketable securities. Term deposits are Canadian guaranteed investment

certificates that have maturities within 12 months from the consolidated statement of financial position date. Marketable securities
are investments in publicly traded companies.



HEADWATER GOLD INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED FEBRUARY 28, 2026 AND 2025
(Expressed in Canadian Dollars)

3.

©

Material Accounting Policies (continued)

Financial Instruments

The Company classifies its financial instruments in the following categories: at fair value through profit and loss ("FVTPL"), at
fair value through other comprehensive income (loss) ("FVTOCI") or at amortized cost. The Company determines the
classification of financial assets at initial recognition. The classification of debt instruments is driven by the Company’s business
model for managing the financial assets and their contractual cash flow characteristics. Equity instruments that are held for trading
are classified as FVTPL.

For other equity instruments, on the day of acquisition the Company can make an irrevocable election (on an instrument-by-
instrument basis) to designate them at FVTOCI. Financial liabilities are measured at amortized cost, unless they are required to
be measured at FVTPL (such as instruments held for trading or derivatives) or if the Company has opted to measure them at
FVTPL.

The following table shows the classification under IFRS 9, Financial Instruments ("IFRS 9"):

Financial assets / liabilities Classification
Cash and cash equivalents Amortized cost
Restricted cash Amortized cost
Short term investments FVTPL
Deposits Amortized cost
Amounts and other receivables Amortized cost
Trade and other payable Amortized cost
Lease liabilities Amortized cost
Other liabilities Amortized cost
(i) Measurement
Financial assets and liabilities at amortized cost: initially recognized at fair value plus or minus transaction costs,

(i)

respectively, and subsequently carried at amortized cost less any impairment.

Financial assets and liabilities carried at FVTPL: initially recorded at fair value and transaction costs are expensed in the
statements of comprehensive loss. Realized and unrealized gains and losses arising from changes in the fair value of the
financial assets and liabilities held at FVTPL are included in the statements of comprehensive loss in the year in which they
arise.

Debt investments at FVTOCI:  subsequently measured at fair value. Interest income calculated using the effective interest
method, foreign exchange gains and losses and impairment are recognised in profit or loss. Other net gains and losses are
recognised in Other Comprehensive Income (Loss) ("OCI"). On derecognition, gains and losses accumulated in OCI are
reclassified to profit or loss.

Equity investments at FVTOCI:  subsequently measured at fair value. Dividends are recognised as income in profit or loss
unless the dividend clearly represents a recovery of part of the cost of the investment. Other net gains and losses are
recognised in OCI and are never reclassified to profit or loss.

Impairment of financial assets at amortized cost

The Company recognizes a loss allowance for expected credit losses on financial assets that are measured at amortized cost.
At each reporting date, the Company measures the loss allowance for the financial asset at an amount equal to the lifetime
expected credit losses if the credit risk on the financial asset has increased significantly since initial recognition. If at the
reporting date, the financial asset has not increased significantly since initial recognition, the Company measures the loss
allowance for the financial asset at an amount equal to the twelve month expected credit losses. The Company recognizes
in the statements of comprehensive loss, as an impairment gain or loss, the amount of expected credit losses (or reversal)
that is required to adjust the loss allowance at the reporting date to the amount that is required to be recognized.



HEADWATER GOLD INC.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED FEBRUARY 28, 2026 AND 2025
(Expressed in Canadian Dollars)

3. Material Accounting Policies (continued)
(c) Financial Instruments  (continued)
(ii1) Derecognition

Financial assets: The Company derecognizes financial assets only when the contractual rights to cash flows from the
financial assets expire, or when it transfers the financial assets and substantially all of the associated risks and rewards of
ownership to another entity.

Financial liabilities: The Company derecognizes a financial liability when its contractual obligations are discharged or
cancelled, or expire. The Company also derecognizes a financial liability when the terms of the liability are modified such
that the terms and/or cash flows of the modified instrument are substantially different, in which case a new financial liability
based on the modified terms is recognized at fair value.

Gains and losses on derecognition are generally recognized in profit or loss.
(iv) Financial instrument disclosures — fair value hierarchy

The Company provides disclosures to evaluate (a) the significance of financial instruments for the entity’s financial position
and performance; and (b) the nature and extent of risks arising from financial instruments to which the entity is exposed
during the period and at the date of the statement of financial position, and how the entity manages these risks. The Company
provides information about its financial instruments measured at fair value at one of three levels according to the relative
reliability of the inputs used to estimate the fair value:

Level 1: Unadjusted quoted prices in active markets for identical assets that are accessible at the measurement
date for identical, unrestricted assets or liabilities

Level 2: Quoted prices in markets that are not active, or inputs that are observable, either directly or indirectly,
for substantially the full term of the asset or liability

Level 3: Prices or valuation techniques that require inputs that are both significant to the fair value measurement
and unobservable (supported by little or no market activity)

Short term investments are measured using Level 1 inputs.
(d) Leases

The Company recognizes a lease liability related to its lease commitments for its office, warehouse and vehicle leases. The lease
liability is measured at the present value of the remaining lease payments, discounted using the Company’s estimated incremental
borrowing rate. The associated right-of-use asset is measured at the amount of the lease liability.

The Company recognizes a right-of-use asset and a lease liability at the commencement date of a lease. The right-of-use asset is
initially measured at cost, which is comprised of the initial amount of the lease liability adjusted for any lease payments made at
or before the commencement date, plus any decommissioning and restoration costs, less any lease incentives received.

The right-of-use asset is subsequently depreciated from the commencement date to the earlier of the end of the lease term, or the
end of the useful life of the asset. In addition, the right-of-use asset may be reduced due to impairment losses, if any, and adjusted
for certain remeasurements of the lease liability.

A lease liability is initially measured at the present value of the lease payments that are not paid at the commencement date,
discounted by the interest rate implicit in the lease, or if that rate cannot be readily determined, the incremental borrowing rate.

The lease liability is measured at amortized cost using the effective interest method. It is remeasured when there is a change in
future lease payments arising from a change in an index or rate, or if there is a change in the estimate or assessment of the expected
amount payable under a residual value guarantee, purchase, extension or termination option. Variable lease payments not included
in the initial measurement of the lease liability are charged directly to profit or loss.

The Company has elected not to recognize right-of-use assets and lease liabilities for short-term leases that have a lease term of

12 months or less and leases of low-value assets. The lease payments associated with these leases are charged directly to profit or
loss on a straight-line basis over the lease term.
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HEADWATER GOLD INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED FEBRUARY 28, 2026 AND 2025
(Expressed in Canadian Dollars)

3.

(©

®

(&

(h)

Material Accounting Policies (continued)
Property and Equipment

Equipment is recorded at cost, less accumulated depreciation. Depreciation is calculated using the following rates and methods:

Computer equipment 20% straight line basis

Field equipment 30% declining balance basis

Leasehold improvements straight line basis over the term of the lease
Office furniture and equipment 30% declining balance basis

Exploration and Evaluation Assets

All costs related to the acquisition, exploration of mineral properties are capitalized and classified as intangible assets. Upon
commencement of commercial production, the related accumulated costs will be amortized to income using the unit of production
method over estimated recoverable ore reserves. Management periodically assesses carrying values of non-producing properties
for impairment and if management determines that the carrying values cannot be recovered or the carrying values are related to
properties that have lapsed, the unrecoverable amounts are expensed.

The recoverability of the carrying amounts of exploration and evaluation assets (“E&E Asset”) is dependent on the existence of
economically recoverable ore reserves and the ability to obtain the necessary financing to complete the development of such ore
reserves and the success of future operations. The Company has not yet determined whether any of its mineral properties contains
economically recoverable reserves. Amounts capitalized as exploration and evaluation assets represent costs incurred to date, less
write-downs and recoveries, and does not necessarily reflect present or future values.

When options are granted on mineral properties or properties are sold, proceeds are reflected as a reduction of the cost of the
property. If sale proceeds exceed costs, the excess is reported as a gain.

Reclamation Obligations

The Company records provisions for reclamation and remediation based on the best estimate of costs for reclamation activities
that it is required to undertake, and the liability is recognized at fair value at the time such environmental disturbance occurs. The
liability is accreted over time through periodic charges to the consolidated statements of comprehensive income (loss). In addition,
the reclamation cost is capitalized as part of the mineral property’s carrying value and, upon commercial production, will be
amortized over the life of the related mineral property. The capitalized amount is depreciated on the same basis as the related
asset. Reclamation costs are periodically adjusted to reflect changes in the estimated present value resulting from the passage of
time and revisions to the estimates of either the timing or amount of the reclamation costs. Significant judgments and estimates
are involved in forming expectations of the amounts and timing of future closure and reclamation costs. Changes in reclamation
estimates are reflected in profit or loss in the period an estimate is revised. Estimated reclamation obligations are based on when
spending for an existing disturbance is expected to occur. The Company reviews, on an annual basis, unless otherwise deemed
necessary, the reclamation obligation for each of its exploration properties.

Based on the level of disturbance, the nature and timing of reclamation activity, and potential reclamation activities, the Company
has not accrued any provision for reclamation as at February 28, 2026 and 2025.

Impairment of Non Financial Assets

Property and equipment and right of use assets are regularly tested for recoverability or whenever events or changes in
circumstances indicate that its carrying amount may not be recoverable. Impairment of exploration and evaluation assets is
generally considered to have occurred if one of the following factors are present: the rights to explore have expired or are near to
expiry with no expectation of renewal, no further substantive expenditures are planned, exploration and evaluation work is
discontinued in an area for which commercially viable quantities have not been discovered, indications in an area with
development likely to proceed that the carrying amount is unlikely to be recovered in full by development or by sale.

The recoverable amount is the higher of an asset’s fair value less cost to sell or its value in use. An impairment loss is recognized
for the amount by which the asset’s carrying amount exceeds its recoverable amount. Value in use is determined using discounted
estimated future cash flows of the relevant asset. For the purpose of measuring recoverable amounts, assets are grouped at the

lowest levels for which there are separately identifiable cash flows which are cash-generating units.

The Company evaluates impairment losses for potential reversals when events or circumstances warrant such consideration.
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3.

(M)

0

(k)

Material Accounting Policies (continued)
Share Capital

Financial instruments issued by the Company are classified as equity only to the extent that they do not meet the definition of a
financial liability or financial asset. The Company’s common shares, warrants and stock options are classified as equity
instruments.

The proceeds from the issue of units are allocated between common shares and share purchase warrants based on the residual
value method. The fair value of common shares is based on the market closing price on the date the units are issued. Equity
instruments issued to agents as financing costs are measured at their fair value at the date of grant. Incremental costs directly
attributable to the issue of new shares or options are shown in equity as a deduction, net of tax, from the proceeds.

Share based Payments

The Company operates an incentive stock option plan. Share-based payments to employees are measured at the fair value of the
instruments issued and amortized over the vesting periods.

Share-based payments to non-employees are measured at the fair value of goods or services received or the fair value of the equity
instruments issued, if it is determined that the fair value of the goods or services cannot be reliably measured. The fair value of
share-based compensation is charged to the consolidated statement of comprehensive loss with a corresponding credit recorded
to reserves. Upon exercise, shares are issued from treasury and the amount reflected in contributed surplus is credited to share
capital, adjusted for any consideration paid.

The fair value of options is determined using the Black-Scholes option pricing model. The number of shares and options expected
to vest is reviewed and adjusted at the end of each reporting period such that the amount recognized for services received as
consideration for the equity instruments granted shall be based on the number of equity instruments that eventually vest.

Where the terms and conditions of options are modified before they vest, the increase in the fair value of the options, measured
immediately before and after the modification, is also charged to the statement of comprehensive loss over the remaining vesting
period.

Where a grant of options is cancelled or settled during the vesting period, excluding forfeitures when vesting conditions are not
satisfied, the Company immediately accounts for the cancellation as an acceleration of vesting and recognizes the amount that
otherwise would have been recognized for services received over the remainder of the vesting period. Any payment made to the
employee on the cancellation is accounted for as the repurchase of an equity interest except to the extent the payment exceeds the
fair value of the equity instrument granted, measured at the repurchase date. Any such excess is recognized as an expense.

The Black-Scholes model requires management to make estimates, which are subjective and may not be representative of actual
results. Changes in assumptions can materially affect estimates of fair values.

Foreign Currency Translation

The presentation and functional currency of the Company is the Canadian dollar as this is the principal currency of the economic
environment in which it operates. The functional currency of the subsidiary is the United States Dollar.

The Company translates transactions in foreign currencies into Canadian dollars at the rates of exchange prevailing at the dates
of the transactions. Monetary and non monetary assets and liabilities are translated at the exchange rates in effect at the
consolidated statement of financial position date. The resulting exchange gains or losses are recognized in the statement of
comprehensive loss.

A subsidiary that has a functional currency different from the presentation currency, is translated into the presentation currency
as follows:

*  Assets and liabilities for each statement of financial position presented are translated at the closing rate at the reporting date;
* Income and expenses for each statement of comprehensive loss are translated at average exchange rates for the period; and
*  All resulting exchange differences are recognized in other comprehensive income as cumulative translation adjustments.
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3.

M

(m)

(n)

(0)

Material Accounting Policies (continued)
Earnings (Loss) per Share

Basic earnings (loss) per share is computed by dividing the net income (loss) applicable to common shares of the Company by
the weighted average number of common shares outstanding for the relevant period.

Diluted income (loss) per common share is computed by dividing the net income (loss) applicable to common shares by the sum
of the weighted average number of common shares issued and outstanding and all additional common shares that would have
been outstanding, if potentially dilutive instruments were converted. This follows the treasury stock method in which the dilutive
effect on loss per share is recognized based on the proceeds that could be obtained from the exercise of options, warrants, and
similar instruments.

Provisions and Constructive Obligations

Provisions are recorded when a present legal or constructive obligation exists as a result of past events where it is probable that
an outflow of resources embodying economic benefits will be required to settle the obligation, and a reliable estimate of the
amount of the obligation can be made. The amount recognized as a provision is the best estimate of the consideration required to
settle the present obligation at the statement of financial position date, taking into account the risks and uncertainties surrounding
the obligation. Where a provision is measured using the cash flows estimated to settle the present obligation, its carrying amount
is the present value of those cash flows.

Management Fee Income

Income earned from management fees from exploration expenditures on mineral properties are recognized as a reduction in other
liabilities in the statement of financial position and as management fee income in the statement of comprehensive loss.

Income Taxes

Income tax expense comprises current and deferred tax. Income tax is recognized in the statements of comprehensive loss except
to the extent it relates to items recognized in other comprehensive income or directly in equity.

Current tax

Current tax expense is based on the results for the period as adjusted for items that are not taxable or not deductible. Current tax
is calculated using tax rates and laws that were enacted or substantively enacted at the end of the reporting period. Management
periodically evaluates positions taken in tax returns with respect to situations in which applicable tax regulation is subject to
interpretation. Provisions are established where appropriate on the basis of amounts expected to be paid to the tax authorities.

Deferred tax

Deferred taxes are the taxes expected to be payable or recoverable on the difference between the carrying amounts of assets in
the statement of financial position and their corresponding tax bases used in the computation of taxable profit, and are accounted
for using the statement of financial position liability method. Deferred tax liabilities are generally recognized for all taxable
temporary differences between the carrying amounts of assets and their corresponding tax bases. Deferred tax assets are
recognized to the extent that it is probable that taxable profits will be available against which deductible temporary differences
can be utilized. Such assets and liabilities are not recognized if the temporary difference arises from the initial recognition of
goodwill or from the initial recognition (other than in a business combination) of other assets in a transaction that affects neither
the taxable profit nor the accounting profit.
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3.

(0)

()

Material Accounting Policies (continued)
Income Taxes (continued)
Deferred tax liabilities

»  are generally recognized for all taxable temporary differences;

» are recognized for taxable temporary differences arising on investments in subsidiaries except where the reversal of the
temporary difference can be controlled and it is probable that the difference will not reverse in the foreseeable future; and

*  are not recognized on temporary differences that arise from goodwill which is not deductible for tax purposes.

Deferred tax assets:

» are recognized to the extent it is probable that taxable profits will be available against which the deductible temporary
differences can be utilized; and

* are reviewed at the end of the reporting period and reduced to the extent that it is no longer probable that sufficient taxable
profits will be available to allow all or part of an asset to be recovered.

Recent Accounting Pronouncements and Changes in Accounting Policies
IFRS 18 — Presentation and Disclosure in Financial Statements

The International Accounting Standards Board (IASB) issued IFRS 18 in April 2024, which sets out new requirements for the
presentation of financial statements. IFRS 18 is effective for annual reporting periods beginning on or after January 1, 2027, with
earlier application permitted. The Company is currently assessing the potential impact of IFRS 18 on its financial statements.
The standard introduces significant changes, including mandatory sub-totals in the statement of profit or loss, and new
requirements for the aggregation and disaggregation of information. The Company expects that the adoption of IFRS 18 will
result in more detailed and transparent financial reporting.

IFRS 7 & IFRS 9 — Financial Instruments

In May 2024, the IASB issued amendments to IFRS 9 Financial Instruments and IFRS 7 Financial Instruments — Disclosures. The
amendments clarify the derecognition of financial liabilities and introduce an accounting policy option to derecognize financial
liabilities that are settled through an electronic payment system. The amendments also clarify how to assess the contractual cash
flow characteristics of financial assets that include environmental, social and governance (ESG)-linked features and other similar
contingent features and the treatment of non-recourse assets and contractually linked instruments (CLIs). Further, the amendments
mandate additional disclosures in IFRS 7 for financial instruments with contingent features and equity instruments classified at
FVOCI. The amendments are effective for annual periods starting on or after January 1, 2026. Retrospective application is
required and early adoption is permitted. The Company is currently assessing the impact that the adoption of IFRS 7 and IFRS 9
will have on its consolidated financial statements.

Critical Accounting Judgments, Estimates and Risks
The preparation of the Financial Statements requires management to make certain estimates, judgments and assumptions that
affect the application of policies and reported amounts of assets and liabilities at the date of the financial statements and the

reported expenses during the year.

Although management used historical experience and its best knowledge of the amount, events, or actions to form the basis for
judgements and estimates, actual results could differ from these estimates.

Judgments

In the process of applying the Company’s accounting policies, management has made the following judgments, which has the
most significant effect on the amounts recognized in the Financial Statements.

(1) Going concern assumption: In determining whether it is appropriate for the Company to be reported as a going concern,
management exercises judgement, having undertaken appropriate enquiries and having considered the business activities,
principal risks and uncertainties.

(i) Functional currency: Determination of functional currency involves certain judgments to determine the primary economic

environment and the parent entity reconsiders the functional currency of its entities if there is a change in events and
conditions which determined the primary economic environment.
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4.

Critical Accounting Judgments, Estimates and Risks (continued)

(iii) Accounting for mineral property interests: The Company capitalizes mineral property acquisition and exploration costs
which are to be amortized when production is attained or the balance thereof written off should the property be disproven
through exploration or abandoned. The type and amount of exploration property acquisition and transaction costs eligible
for capitalization can involve judgement to determine whether or not particular expenditures benefit and enhance the mineral
property interests.

The carrying value of the Company’s exploration and evaluation assets is then also reviewed by management at least
annually, or whenever events or circumstances indicate that its carrying value may not be recovered. If impairment is
determined to exist, a formal estimate of the recoverable amount is performed and an impairment loss is recognized to the
extent that the carrying amount exceeds the recoverable amount.

Estimates and assumptions

The key assumptions concerning the future and other key sources of estimation uncertainty at the reporting date that have a
significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year,
are described below. The Company based its assumptions and estimates on parameters available when the financial statements
were prepared. Existing circumstances and assumptions about future developments, however, may change due to market change
or circumstances arising beyond the control of the Company. Such changes are reflected in the assumptions when they occur.

(i) Provision for environmental rehabilitation

Due to uncertainties concerning environmental remediation, the ultimate cost to the Company of future site restoration could
differ from the amounts provided. The estimate of the total provision for future site closure and reclamation costs is subject
to change based on amendments to laws and regulations, changes in technology, price increases and changes in interest rates,
and as new information concerning the Company’s closure and reclamation obligations becomes available.

(i1) Inputs used in the valuation of share-based payments and warrants

The assumptions used in the calculation of value of share-based payments are inherently uncertain. The resulting value
calculated is not necessarily the value that the holder of the equity compensation could receive in an arm’s length transaction,
given that there is no market for stock options and warrants. Changes in these assumptions could materially affect the
estimated fair values (Notes 13(c) and (d)).

(iii) Recognition of deferred tax assets.

The Company considers whether the realization of deferred tax assets is probable in determining whether or not to recognize
these deferred tax assets (Note 16).

The Company provides for such differences, where known, based on management’s best estimate of the probable outcome
of these matters.

Management of Capital

The Company is an exploration stage company and this involves a high degree of risk. The Company has not determined whether
its mineral property interests contain reserves of ore and currently has not earned any revenues from its mineral property interests
and, therefore, does not generate cash flows from operations. The Company’s primary source of funds comes from the issuance
of share capital and proceeds from debt and from management fees earned from its exploration programs (Note 10). The Company
is not subject to any externally imposed capital requirements.

The Company defines its capital as debt and share capital. Capital requirements are driven by the Company’s exploration activities
on its mineral property interests. To effectively manage the Company’s capital requirements, the Company has a planning and
budgeting process in place to ensure that adequate funds are available to meet its strategic goals. The Company monitors actual
expenses to budget on all exploration projects and overhead to manage costs, commitments and exploration activities.

Although the Company has been successful at raising funds in the past through the issuance of share capital, it is uncertain whether
it will be able to continue this financing in the future. The Company will continue to rely on debt and equity financings and
management fees earned from its exploration programs (Note 10) to meet its commitments as they become due, to continue

exploration work on its mineral property interests, and to meet its administrative overhead costs for the coming periods.

There were no changes in the Company’s approach to capital management during the year ended February 28, 2026.
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6. Management of Financial Risk
The Company’s financial instruments include cash, restricted cash, term deposits, short term investments, amounts and other
receivables, deposits, trade and other payables, and other liabilities. The fair value of these financial instruments approximates
their carrying values due to the relative short-term maturity of these instruments.
Short term investments are measured using Level 1 inputs.
The Company is exposed in varying degrees to a variety of financial instrument related risks, including credit risk, liquidity risk
and market risk which includes foreign currency risk, interest rate risk and other price risk. The types of risk exposure and the
way in which such exposure is managed are provided as follows.

(a) Credit risk:

Credit risk is the risk of potential loss to the Company if the counterparty to a financial instrument fails to meet its contractual
obligations.

The Company's credit risk is primarily attributable to its liquid financial assets including cash. The Company limits exposure to
credit risk on liquid financial assets through maintaining its cash with high-credit quality Canadian and USA financial institutions.

To reduce credit risk, the Company regularly reviews the collectability of its amounts receivable, which may include amounts
receivable from certain related parties, and records an expected credit loss based on its best estimate of potentially uncollectible

amounts. Management believes that the credit risk with respect to these financial instruments is remote.

The financial instruments that potentially subject the Company to credit risk comprise investments, cash and cash equivalents and
certain amounts receivable, the carrying value of which represents the Company’s maximum exposure to credit risk.

As at February 28, 2026, the Company has no financial assets that are past due or impaired due to credit risk defaults.

(b) Liquidity risk:
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they become due.
The Company ensures that there is sufficient capital in order to meet short-term business requirements, after taking into account
the Company's holdings of cash and its ability to raise equity financings. As at February 28, 2026, the Company had a working
capital (current assets less current liabilities) of $2,076,044 (2025 — $2,581,636).

The following schedule provides the contractual obligations related to leases for the Company’s office, warehouse and vehicle
(Note 11) as at February 28, 2026 and 2025:

Payments due by period Payments due by period
(CADS) (USS)
Less than After Less than After
Total 1 year 1-3 years 3-5 years 5 years Total 1 year 1-3 years 3-5 years S years

Office lease $ 96354 § 82,521 $ 13833 § - 8 - |'$ 118595 $§ 44853 § 73,742 § - S
Warehouse lease - - - - - 13,888 13,888 - -

Total,

February 28,2026  $§ 96,354 $§ 82521 § 13833 § - S - | $ 132483 $§ 58741 $§ 73,742 § - S

Office lease $ 176,013 $ 79,659 $ 96,354 § - S - 28,780 28,780 $ - 8 -8
Warehouse lease - - - - - 13,228 13,228 - -

Vehicle lease - - - - - 10,564 10,564 - -

Total,

February 28,2025  § 176,013 $ 79,659 $ 96,354 $ - S - |$ 52572 § 52572 8§ - S - 8

Trade and other payables are due in less than 90 days
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6.

©

Management of Financial Risk  (continued)
Market risk:

The significant market risk exposures to which the Company is exposed are foreign currency risk, interest rate risk and other price
risk.

(1) Foreign currency risk:

Certain of the Company’s mineral property interests and operations are in the USA which are incurred in US dollars.
Fluctuations in the US dollars would affect the Company’s consolidated statements of comprehensive loss as the reporting
currency is the Canadian dollar, and fluctuations in the US dollar would impact its cumulative translation adjustment as its
consolidated financial statements are presented in Canadian dollars.

Stated in Canadian Dollars

(Held in US Dollars)

February 28, February 28,

2026 2025

Cash $ 1,872,516 $ 5,182,087

Marketable securities 211,250 71,825

Receivables 19,375 10,344
Accounts payable and accrued liabilities (582,152) (164,069)
Lease liabilities (151,321) (73,944)
Other liabilities (496,308) (4,230,208)

Net financial assets (liabilities) $ 873,510  § 796,035

Based upon the above net exposure as at February 28, 2026 and assuming all other variables remain constant, a 5% (2025 -
5%) depreciation or appreciation of the U.S. dollar relative to the Canadian dollar could result in a decrease (increase) of
approximately $44,000 (2025 - $39,800) in the cumulative translation adjustment in the Company’s shareholders’ equity.

(i1) Interest rate risk:
In respect of financial assets, the Company's policy is to invest excess cash at rates of interest in cash equivalents, in order
to maintain liquidity, while achieving a satisfactory return. Fluctuations in interest rates impact on the value of cash
equivalents. The Company’s investments in guaranteed investment certificates bear a fixed rate and are cashable at any time
prior to maturity date. Interest rate risk is not significant to the Company as it has no interest bearing debt at year-end.

(ii1) Other price risk:

Other price risk is the risk that the value of a financial instrument will fluctuate as a result of changes in market prices.

The Company’s other price risk includes equity price risk, whereby investment in marketable securities are held for trading
financial assets with fluctuations in quoted market prices recorded at FVTPL.

As certain of the Company’s marketable securities are carried at market value and are directly affected by fluctuations in

value of the underlying securities, the Company considers its financial performance and cash flows could be materially
affected by such changes in the future value of the Company’s marketable securities.
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7. Short Term Investments

Short-term investments consist of marketable securities. As at February 28, 2026 and 2025, the fair values of the short-term
investments are as follows:

February 28, February 28,
2026 2025

Marketable securities:
Balance, beginning of year $ 71,825 § 28,391
Change in fair value of marketable securities 139,557 41,961
Foreign currency translation adjustment (132) 1,473
Balance, end of year $ 211,250 $ 71,825

8. Deposits

The Company has established a surety bonding arrangement with a third party (the “Surety Agent”) under which 50% of the
Company’s reclamation bonding obligations will be replaced by deposits made by the Surety Agent. A finance fee of 2.5% will
be charged on the balance of the amounts advanced and deposited by the Surety Agent. The bonds were executed to provide
state-wide coverage for operations conducted by the Company on its mining claims in Nevada. The bond deposit is returnable to
the Company only after the government agencies are satisfied that there is no outstanding reclamation liability associated with
the land or after the bond is replaced by another bond.

As at February 28, 2026, the Surety Agent has provided the Company with a bonding of US$727,206 (2025 — US$242,839).

As at February 28, 2026, the Company has a collateral of $219,449 with the Surety Agent and government agencies (2025 -
$151,599).
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9. Property and Equipment

Computer Furniture and Field Leasehold

Equipment Equipment Equipment Improvements Total
Cost:
Balance, February 29, 2024 4,633 $ 20,682 $ 116,191 $ 34,010 175,516
Acquisitions 5,240 5,012 - - 10,252
Foreign currency translation adjustment - - 7,432 2,176 9,608
Balance, February 28, 2025 9,873 25,694 123,623 36,186 195,376
Acquisitions - - 9,231 - 9,231
Foreign currency translation adjustment - - (6,830) (1,957) (8,787)
Balance, February 28, 2026 9,873 $ 25,694 $ 126,024 $ 34,229 195,820
Accumulated depreciation:
Balance, February 29, 2024 2,680 $ 12,767 $ 40,018 $ 14,645 70,110
Depreciation 1,062 3,502 23315 12,870 40,749
Foreign currency translation adjustment - - 4,111 936 5,047
Balance, February 28, 2025 3,742 16,269 67,444 28,451 115,906
Depreciation 6,131 9,425 17,736 6,901 40,193
Foreign currency translation adjustment - - (4,445) (1,123) (5,568)
Balance, February 28, 2026 9,873 $ 25,694 $ 80,735 $ 34,229 150,531
Net book value:
Balance, February 28, 2025 6,131 $ 9,425 56,179 $ 7,735 79,470
Balance, February 28, 2026 - $ - 45,289 $ - 45,289
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10. Exploration and Evaluation Assets

Acquisition costs:

Balance, February 29, 2024
Additions

Recovery from third party earn in
Impairment

Foreign exchange

Balance, February 28, 2025
Additions

Recovery from third party earn in
Foreign exchange

Balance, February 28, 2026

Exploration costs:
Balance, February 29, 2024
Additions:

Administration

Drilling

Geology

Mapping, sampling geochemistry

Safety and social performance
Recovery from third party earn-in
Impairment
Foreign exchange
Balance, February 28, 2025
Additions:

Administration

Drilling

Geology

Mapping, sampling geochemistry

Safety and social performance
Recovery from third party earn-in
Foreign exchange
Balance, February 28, 2026

Net book value:
Balance, February 28, 2025
Balance, February 28, 2026

USA
Idaho Nevada Oregon Total
$ 647,686 $ 471,710  $ 300,060 $ 1,419,456
122,496 1,207,597 11,183 1,341,276
- (871,292) (2,492) (873,784)
(116,695) (33,069) (315,145) (464,909)
39,291 12,188 6,394 57,873
692,778 787,134 - 1,479,912
120,623 1,216,848 ; 1,337,471
(120,684) (753,774) - (874,458)
(36,844) (23,304) - (60,148)
$ 655,873 $ 1,226,904 § - $ 1,882,777
$ 511,481 $ 479,192 $ 2,703,005 $ 3,693,678
8,359 175,395 - 183,754
11,181 4,593,912 64,141 4,669,234
24314 2,332,591 12,615 2,369,520
- 182,853 - 182,853
1,615 35,994 - 37,609
- (6,142,147) (43,324) (6,185,471)
(106,161) (91,848) (2,804,734) (3,002,743)
29,946 94,114 68,297 192,357
480,735 1,660,056 - 2,140,791
11,042 207,391 - 218,433
11,331 4,189,388 - 4,200,719
58,862 2,029,999 - 2,088,861
- 206,804 - 206,804
118 15,443 - 15,561
- (6,229,260) - (6,229,260)
(26,268) (122,993) - (149,261)
$ 535,820 $ 1,956,828 $ - $ 2,492,648
$ 1,173,513 $ 2,447,190 § - $§ 3,620,703
$ 1,191,693 § 3183732 § $ 4375425
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10.

(@

(b)

Exploration and Evaluation Assets (continued)
Earn-In Agreements with Newmont Corporation

Pursuant to four separate definitive option and earn-in agreements (each, an “Earn-In Agreement”) with a wholly-owned subsidiary
of Newmont Corporation (namely, Newcrest Mining Limited) (“Newmont”) dated August 15, 2022 (the “Execution Date”), Newmont
will have an option to acquire up to a 75% interest in each of the Company’s Mahogany project in Oregon and Agate Point, Midas
North and Spring Peak projects in Nevada for a cash payment of US$612,989, cumulative earn-in exploration expenditures of
US$145,000,000, and the completion of Pre-Feasibility Studies which include a minimum resource of 1,500,000 gold or gold
equivalent ounces per project. Effective May 8, 2023, Newmont terminated the option to acquire an interest in the Agate Point project
after having completed US$500,000 in minimum expenditure commitment on the project. Effective August 15, 2024, Newmont
terminated the Mahogany and Midas North projects.

Pursuant to a definitive option and earn-in agreement with Newmont dated May 8, 2023, Newmont has an option to acquire up to a
75% interest in the Company’s Lodestar project in Nevada for a cash payment of US$77,759, cumulative earn-in exploration
expenditures of US$30,000,000, and the completion of a Pre-Feasibility Study which includes a minimum resource of 1,500,000 gold
or gold equivalent ounces.

Earn-In Agreements with OceanaGold Corporation

On October 14, 2025, the Company entered into a definitive agreement with a subsidiary of OceanaGold Corporation (“OceanaGold”)
for OceanaGold to acquire an option to earn up to a 75% interest in the Company’s TJ, Jake Creek and Hot Creek projects in Nevada
(collectively, the “Projects”) through staged exploration expenditures totalling up to US$65,000,000 and the completion of pre-
feasibility studies (“PFS”). The earn in structure would be as follows:

Project Specific Expenditures (US$)
Maximum
OceanaGold Time for Each
TJ Jake Creek Hot Creek Interest (%) Stage
Minimum
commitment October 14,
(firm) $1,000,000 $1,000,000 $500,000 0% 2027
October 14,
Stage 1 $10,000,000 $10,000,000 $5,000,000 51% 2029
4 years from
commencement
Stage 2 +$15,000,000 +$15,000,000 +$10,000,000 65% of Stage 2
Completion of Completion of Completion of
PES and 1% PFS and 1% PFS and 1% 4 years from
NSR to the NSR to the NSR to the commencement
Stage 3 Company Company Company 75% of Stage 3
Stage 1: OceanaGold may elect to earn a 51% interest in each Project by sole funding expenditures of US$10,000,000 per
Project for each of TJ and Jake Creek and US$5,000,000 for Hot Creek within 48 months of the Execution Date.
Stage 1 includes a firm commitment to fund a minimum of US$1,000,000 in exploration expenditures on both TJ
and Jake Creek and US$500,000 at Hot Creek within the first two years.
Stage 2: OceanaGold may elect to earn an additional 14% interest (to 65%) in each Project by sole funding additional
expenditures of US$15,000,000 per Project for each of TJ and Jake Creek and US$10,000,000 for Hot Creek
within 48 months following the completion of Stage 1.
Stage 3: OceanaGold may earn an additional 10% interest (to 75%) in each Project by completing a Pre-Feasibility Study

for the respective Project and granting a 1% NSR royalty to Headwater, within 24 months following completion
of Stage 2.

Pursuant to the definitive agreement on October 14, 2025, the OceanaGold agreed to the following:

i) a non-refundable payment of US$250,000 to the Company that was used to fund pre-drilling expenses on the Projects
(received), which will be included toward the initial program and expenditure commitments.

il)  US$100,000 to the Company upon execution of the agreement (received) and an additional US$100,000 will be paid on
the first anniversary of the agreement if OceanaGold elects to continue into the second year on at least one Project.
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10. Exploration and Evaluation Assets (continued)
(c) Idaho Properties
Crane Creek Property
Crane Creek is comprised of various mineral claims, a state mining lease and a fee lease located in Washington County, Idaho.

Pursuant to an agreement dated July 22, 2020, the Company has acquired a 100% undivided interest in certain unpatented mining
claims and State Mineral Lease E500007 located in Idaho for consideration of US$60,000 and 200,000 common shares of the
Company (issued October 1, 2020 with a fair value of $44,000). The unpatented mining claims are subject to a 1% net smelter returns
(“NSR”) royalty which the Company may purchase for US$1,000,000 at any time. State Mineral Lease E500007 expired on February
28, 2021. The Company has acquired a fresh lease in its place: State Mineral Lease ES00034 with a twenty year term, beginning
March 1, 2021 and terminating February 28, 2041.

Pursuant to a mining lease agreement effective October 28, 2020, the Company has agreed to lease certain fee lands in Washington
County, Idaho for a twenty year term that may be extended by ten year increments, for consideration of US$5,000 payable upon
execution of the agreement and subsequent payments of US$3,250 on each anniversary of the effective date. The property is subject
to a NSR royalty of 2%, of which the first 1% may be purchased for US$1,000,000 at any time and the second 1% may be purchased
for US$2,000,000 at any time.

On December 3, 2025, the Company entered into a definitive agreement with a subsidiary of Centerra Gold Inc (“Centerra”) for
Centerra to acquire an option to earn up to a 70% interest in the Company’s Crane Creek project in Idaho (the “Project”) through
staged exploration expenditures totalling up to US$25,000,000 and the completion of pre-feasibility studies (“PFS”). The earn in
structure would be as follows:

Centerra
Project Specific Interest
Expenditures (US$) (%) Maximum Time for Each Stage
Minimum commitment (firm) $2,500,000 0% 3 Years from Execution Date
Stage 1 $10,000,000 51% 4 Years from Execution Date
+$15,000,000
Stage 2 and 1% NSR to the
Company 60% 4 years from commencement of Stage 2
Stage 3 Completion of PFS 70% 2 years from commencement of Stage 3
Stage 1: Centerra may elect to earn a 51% interest in each Project by sole funding expenditures of US$10,000,000 within

48 months of the Execution Date. Stage 1 includes a firm commitment to fund a minimum of US$2,500,000 in
exploration expenditures within the first three years.

Stage 2: Centerra may elect to earn an additional 9% interest (to 60%) by sole funding additional expenditures of
US$15,000,000 within 48 months following the completion of Stage 1. Headwater will be ceded a 2% NSR royalty
on royalty-free claims which are 100% owned by Headwater and a 1% NSR royalty on land subject to existing
underlying royalties.

Stage 3: Centerra may earn an additional 10% interest (to 70%) in each Project by completing a Pre-Feasibility Study for
the respective Project, which is required to include a minimum 1,000,000 ounce gold or gold-equivalent resource,
within 24 months following completion of Stage 2.

Pursuant to the definitive agreement Centerra agreed to the following payments:

i) US$87,000 to the Company upon execution of the agreement (received) and an additional US$50,000 will be paid on the
first anniversary of the agreement if Centerra elects to continue into the second year on at least one Project.
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10. Exploration and Evaluation Assets (continued)

(d) Nevada Properties

(M)

(i)

Midas North Property

Midas North is comprised of various mineral claims located in Elko County, Nevada. The Company holds a 100% interest in the
project. On June 6, 2023, the Company signed a surface rights agreement with the owner of certain surface estate fee lands within
the project boundaries.

Pursuant to the Midas North Earn In Agreement with Newmont dated August 15, 2022, Newmont had an option to acquire up to
a 75% interest in the project by making a cash payment of US$88,629 (paid) representing historical land fees, staking costs and
certain exploration costs, sole fund guaranteed exploration expenditures of US$2,000,000 (incurred) over a 24 month period (the
“Minimum Commitment”), completing cumulative earn-in exploration expenditures of US$30,000,000, and completing a Pre-
Feasibility Study which included a minimum resource of 1,500,000 gold or gold equivalent ounces. Newmont terminated the
Midas North Earn In Agreement on August 15, 2024.

On June 6, 2023, the Company entered into a 30 year exploration lease with option to purchase a 100% interest in the Ellis Ranch
property within the Midas North property. Under the Agreement, the Company has the right to purchase the Property for
US$900,000, for annual minimum payments of US$5,000 within 30 days upon execution of the Agreement, US$5,000 on the
first to ninth anniversary of the Effective date, US$10,000 on the tenth to nineteenth anniversary of the Effective Date, and
US$20,000 on the twentieth and each succeeding anniversary of the Effective Date. The Property is subject to an annual surface
disturbance fee of US$250 for each full acre of disturbed and unreclaimed surface of the Property, such fee to increase by US$100
annually beginning on the fifth anniversary of the Effective Date. The Company has the right to construct a water well on the
Property and up to US$25,000 of the cost of the well construction and permit shall be credited in the Company’s favour against
the minimum payment obligations and surface disturbance fee obligations. If the Company transfers its interest in the Agreement
to an unaffiliated third party, the Company must pay a US$10,000 transfer fee.

Spring Peak Property

The Company had entered into an Option to Purchase Agreement (the “Agreement”) dated July 12, 2021 to acquire a 100%
interest, subject to retained royalties, in the Spring Peak gold/silver project located in Nevada from Renaissance Exploration Inc.
(“REI”), a wholly owned subsidiary of Orogen Royalties Inc. The Company’s interest in the project is subject to Newmont’s
option to acquire 75% of the project following certain expenditures and preparation of a pre-feasibility study within a designated
timeframe.

Pursuant to the Agreement and in order to exercise the option to acquire a 100% interest in the Property, the Company shall make
the following payments:

(a) Pay US$10,000 upon signing the Agreement (paid);

(b) Incur US$250,000 in exploration expenditures within 24 months of execution of the Agreement (incurred);

(¢) Pay US$250,000 upon receipt of final approval from the United States Forest Service of the Company’s full Plan of

Operations for exploration, which sum may be paid in common shares of the Company at the Company’s election;

(d) Grant to REI a 0.5% NSR royalty of which the Company shall have the right of first offer to purchase the NSR if REI elects
to sell it;

(e) Grant to REI the option to purchase an additional 0.5% royalty for US$1,000,000, exercisable prior to the commencement
of commercial production; and

(f) Pay all costs and payments due and payable under the Underlying Kuzma Mining Lease and Option to Purchase Agreement
dated January 20, 2012, as amended September 5, 2013 and April 12, 2016, as follows:

(i) Pay annual lease payments on or before the anniversary of the receipt of approval of a notice of intent to operate or a
plan of operations for drilling from the United States Forest Service (the “Permit Date”, December 1, 2019) as follows:
*  Second anniversary of Permit Date: US$40,000 (paid);

*  Third through eleventh anniversaries of Permit Date: US$50,000;
*  Twelfth through fifteenth anniversaries of Permit Date: US$60,000;
»  Sixteenth and each succeeding anniversary of Permit Date: US$60,000, as adjusted for inflation;

(ii) Pay US$500,000 to exercise the Option at any time within one year after the completion of a Technical Report
complying with NI 43-101 standards which documents a minimum 500,000 ounce gold equivalent inferred resource
on the Property; and pay a 2.5% NSR royalty of which the Issuer shall have the right to purchase 1.5% of the NSR for
US$1,500,000.

The underlying Kuzma lease consists of various mineral claims. The Company has acquired a 100% interest in additional mineral
claims through staking.
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10. Exploration and Evaluation Assets (continued)
(d) Nevada Properties (continued)
(i) Spring Peak Property (continued)

Pursuant to the Spring Peak Earn-In Agreement with Newmont, Newmont shall make a cash payment of US$438,660 (paid)
representing historical land fees, staking costs and certain expenditures, and sole fund guaranteed exploration expenditures of
US$2,500,000 (incurred) over a 24 month period (the “Minimum Commitment”). Newmont is obligated to spend an additional
US$2,500,000, bringing the total guaranteed exploration expenditures to US$5,000,000, within a 12-month period following the
later date of both receipt of a full Plan of Operations exploration permits and the end of the Option Period. If the exploration
permit is not obtained within 24 months, then Newmont may elect to proceed to Stage 1 without having to fund the additional
Minimum Commitment of US$2,500,000. During this phase, the Company shall be the manager of the project and earn a 10%
management fee on expenditures.

During Stage 1, Newmont may elect to earn a 51% interest in the project by sole funding expenditures of US$15,000,000,
inclusive of the Minimum Commitment, within 36 months of the Execution Date. If Newmont fails to meet either the Minimum
Commitment or the Stage 1 earn-in expenditure amount, the Company will retain a 100% ownership of the project with no
interest earned by Newmont. Newmont has the option to extend the Stage 1 period by 12 months with the payment of
US$150,000.

During Stage 2, Newmont may earn an additional 14% interest in the project, for a total 65% interest, by sole funding additional
expenditures of US$40,000,000 within 36 months from the date Newmont notifies CP Holdings. If Newmont initiates but does
not complete Stage 2, its interest will revert to 49%, which the Company a retains the right to purchase at a mutually agreed price
or, if a price cannot be mutually agreed within a specified period, for Fair Value. Newmont has the option to extend the Stage 2
period by 12 months with the payment of US$250,000.

During Stage 3, Newmont may earn an additional 10% interest in the project, for a total 75% interest, by completing the
following: (i) granting a 1% net smelter return (“NSR”) royalty to the Company, which Newmont retains the right to buy back
0.5% NSR for Fair Value at any time; and (ii) delivering a Pre-Feasibility Study, solely funded by Newmont, which includes a
minimum 1,500,000 ounce gold or gold-equivalent resource within an additional 24-month period from the date Newmont
notifies CP Holdings. Newmont has the option to extend the Stage 3 period by 12 months with the payment of US$500,000.

As at February 28, 2026, Newmont has advanced US$17,480,000 (2025 - US$16,930,000) and incurred US$17,480,000
(February 28, 2025 - US$16,240,000) in earn-in expenditures on the Spring Peak project (Note 12).

On October 1, 2023, the Company entered into a 30 year exploration lease with option to purchase a 100% interest (the “Arrache
Agreement”) in certain mineral estate and surface estate fee lands (the “Private Property”) within the Spring Peak property.
Under the Arrache Agreement, the Company has the right to purchase the Private Property for US$1,000,000:

Within 30 days of the Arrache Agreement US$10,000 (paid)

First anniversary of the Effective Date US$10,000 (paid)

Second and each anniversary of the Effective Date and up | US$10,000 plus $2,000 times number of previous lease
to tenth anniversary of the Effective Date years

Eleventh and each anniversary of the Effective Date and | US$30,000 plus $3,000 times number of previous lease
up to twentieth anniversary of the Effective Date years

Twenty first and each succeeding anniversary of the | US$60,000 plus $6,000 times number of previous lease
Effective Date years

The Private Property is subject to an annual surface disturbance fee of US$250 for each full acre of disturbed and unreclaimed
surface of the Private Property, such fee to increase by US$100 annually beginning on the fifth anniversary of the Effective Date.
The Company also granted the owner a production NSR of 5% of which the initial 2.5% NSR can be purchased for US$500,000
and the remaining 2.5% NSR can be purchased for US$1,000,000 before commencement of commercial production on the Private

Property.

On October 1, 2023, the Company entered into a 30 year exploration lease with option to purchase a 100% interest (the “SHRA
Agreement”) in certain mineral estate and surface estate fee lands (the “Private Property”) within the Spring Peak property.
Under the SHRA Agreement, the Company has the right to purchase the Private Property for US$1,600,000 anytime prior to the
tenth anniversary of the SHRA Agreement:
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10. Exploration and Evaluation Assets (continued)
(d) Nevada Properties (continued)

(i) Spring Peak Property (continued)

Within 30 days of the SHRA Agreement US$10,000 (paid)

First anniversary of the Effective Date US$10,000 (paid)

Second and each anniversary of the Effective Date and up | US$5,000 plus $500 times number of previous lease
to tenth anniversary of the Effective Date years

Eleventh anniversary of the SHRA Agreement US$100,000

Eleventh and each anniversary of the Effective Date and | US$10,000 plus $1,000 times number of previous lease
up to twentieth anniversary of the Effective Date years

Twenty first anniversary US$200,000

Twenty first and each succeeding anniversary of the | US$21,000 plus $2,000 times number of previous lease
Effective Date years

The Private Property is subject to an annual surface disturbance fee of US$250 for each full acre of disturbed and unreclaimed
surface of the Private Property, such fee to increase by US$100 annually beginning on the fifth anniversary of the Effective Date.
If the Company completes a transfer of any part of its interest in the SHRA Agreement, then the Company shall pay a one time
transfer fee of US$200,000.

(iii) TJ Property

TJ is comprised of various mineral claims that the Company staked and a mining lease of various mineral claims located in Elko
County, Nevada.

Pursuant to an exploration lease and option to purchase agreement effective October 31, 2022, the Company has agreed to lease
certain lands in Elko County, Nevada for a thirty year term for the following annual minimum payments (“Minimum Payment”):
*  Upon execution of agreement (“Effective Date”): US$15,000; (paid)

»  First anniversary of Effective Date: US$20,000; (paid)

*  Second anniversary of Effective Date: US$25,000; (paid)

*  Third anniversary of Effective Date: US$35,000; (paid)

*  Fourth anniversary of Effective Date: US$50,000;

»  Fifth through tenth anniversary of Effective Date: US$50,000 adjusted for inflation; and

*  Eleventh and each succeeding anniversary of Effective Date: US$100,000 adjusted for inflation.

The lease is further subject to a work commitment of US$250,000 to be incurred on or before the second anniversary of the
Effective Date.

The leased property is subject to NSR royalties of 2.5% on the leased claims and 1.5% applicable on claims within an area of
interest, of which 40% of the NSR may be purchased for US$2,000,000 adjusted for inflation at any time and 40% of the NSR
may be purchased for fair value within 90 days after completion of a NI 43-101 compliant pre-feasibility report.

The Company retains an option to acquire a 100% interest in the leased property, subject to the NSR, for US$1,500,000 and the
Minimum Payments shall be applied towards the purchase price.

Pursuant to the Earn-In Agreement with OceanaGold, OceanaGold shall make a cash payment of US$164,220 (paid) representing
historical land fees, staking costs and certain expenditures, and sole fund guaranteed exploration expenditures of US$1,000,000
over a 24 month period (the “Minimum Commitment”). During this phase, the Company shall be the manager of the project and
earn a 10% management fee on expenditures.

During Stage 1, OceanaGold may elect to earn a 51% interest in the project by sole funding expenditures of US$10,000,000,
inclusive of the Minimum Commitment, within 24 months of the Execution Date. If OceanaGold fails to meet either the Minimum
Commitment or the Stage 1 earn-in expenditure amount, the Company will a retain a 100% ownership of the project with no
interest earned by OceanaGold.

During Stage 2, OceanaGold may earn an additional 14% interest in the project, for a total 65% interest, by sole funding additional
expenditures of US$15,000,000 within 48 months from the date OceanaGold notifies CP Holdings.
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10. Exploration and Evaluation Assets (continued)

(d) Nevada Properties (continued)

(ii1) TJ Property (continued)

(iv)

During Stage 3, OceanaGold may earn an additional 10% interest in the project, for a total 75% interest, by completing the
following: (i) granting a 1% net smelter return (“NSR”) royalty to the Company, which OceanaGold retains the right to buy back
0.5% NSR for Fair Value at any time; and (ii) delivering a Pre-Feasibility Study, solely funded by OceanaGold , within an
additional 24-month period from the date OceanaGold notifies CP Holdings.

As at February 28, 2026, OceanaGold has advanced US$1,290,000 (2025 - US$Nil) and incurred US$1,150,000 (2025 - US$Nil)
in earn-in expenditures on the TJ project (Note 12).

Lodestar Property

Lodestar is comprised of various mineral claims totalling 1,237 hectares that the Company staked and a mining lease of various
mineral claims located in Mineral County, Nevada.

Pursuant to an exploration lease and option to purchase agreement effective February 15, 2023, the Company has agreed to lease
12 unpatented mining claims (the “Vendor Claims”) for a 30 year term, subject to the Company’s right to purchase the Vendor
Claims for US$1,500,000 (the “Option”), for annual minimum payments of US$20,000 upon execution of the Agreement (paid),
US$25,000 on the first anniversary of the Effective Date (paid), US$30,000 on the second anniversary of the Effective Date
(paid), US$40,000 on the third anniversary of the Effective Date, and US$50,000 on the fourth and each succeeding anniversary
of the Effective Date, such minimum payments to be credited against the purchase price should the Company elect to exercise
the Option to purchase the Vendor Claims, and such obligation to make the minimum payments to cease should the Company
exercise and close the Option.

The Vendor Claims are subject to a 3.0% production royalty of which the Company may purchase 1.0% for US$1,000,000 and
1.0% for US$2,000,000 at any time. The Company is further obligated to incur US$50,000 in exploration expenditures on or
before the first anniversary of the Effective Date and US$250,000 in qualified expenditures within twelve (12) months after the
US Forest Service approves the Company’s notice of intent or plan of operations which authorizes exploration drilling on the
Vendor Claims.

Pursuant to an option and earn-in agreement with Newmont dated May 8, 2023 (the “Execution Date”), Newmont will have an
option to acquire up to a 75% interest in the Company’s Lodestar project in Nevada.

Newmont shall make a cash payment of US$77,759 (paid) as a reimbursement of a 100% of the Company’s acquisition and
exploration expenditures incurred to date on the project, and sole fund guaranteed exploration expenditures of US$2,000,000
over a 24-month period as a minimum commitment or pay the difference to the Company. Upon completion of the upfront cash
payment and minimum commitment expenditures, Newmont may elect to proceed to the earn-in phase of the transaction.

During Stage 1, Newmont may elect to earn a 51% interest in the project by sole funding expenditures of US$10,000,000 (which
includes the Minimum Commitment) within 36 months of the Execution Date. If Newmont fails to meet the Stage 1 earn-in
expenditure amount, the Company will a retain a 100% ownership of the project with no interest earned by Newmont.

During Stage 2, Newmont may elect to earn an additional 14% interest in the project, for a total 65% interest, by sole funding
additional expenditures of US$20,000,000 within 36 months following completion of Stage 1. If Newmont initiates but does not
complete Stage 2, its interest will revert to 49%, which the Company retains the right to purchase at a mutually agreed price or,
if a price cannot be mutually agreed within a specified period, for fair value.

During Stage 3, Newmont may elect to earn an additional 10% interest in the project, for a total 75% interest, by completing the

following:

(1) Granting a 2% NSR royalty to the Company on claims owned outright by the Company, and a 1% NSR royalty on claims
subject to an underlying option agreement. Newmont retains the right to buy back 50% of the NSR for fair value at any
time; and

(ii) Delivering to the Company a pre-feasibility study for the project, solely funded by Newmont, and which includes a minimum
1,500,000 ounce gold or gold-equivalent resource within an additional 24-month period following the completion of Stage
2.

As at February 28, 2026, Newmont has advanced US$2,390,000 (2025 — US$2,390,000) and incurred US$2,660,000
(US$722,764) in earn-in expenditures on the Lodestar project (Note 12).
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10. Exploration and Evaluation Assets (continued)

(d) Nevada Properties (continued)

)

(vi)

Whiskey

In April 2024, the Company entered into two exploration lease and option to purchase agreements (each, an “Agreement”) with
separate private arm’s length vendors, securing the right to acquire a 100% interests in pre-existing project claims (the “Vendor
Claims”). Each Agreement provides for an initial payment of US$4,000 and, beginning on the third anniversary, annual minimum
payments of US$10,000. Annual payments increase by US$5,000 per year until US$30,000 is payable on the seventh and each
succeeding anniversary over a twenty-year term. These minimum payments may be credited towards the purchase price of
US$1,500,000 under each Agreement should the Company elect to exercise its option to purchase a 100% interest in the Vendor
Claims. The Vendor Claims under each Agreement are subject to a 2.0% net smelter return (“NSR”) royalty, of which the
Company may purchase 1.5% of the NSR for US$2,000,000 and reduce the royalty to 0.5%.

Jake Creek

In August 2024, the Company acquired a 100% interest in the Jake Creek project from an arm’s length party. Under the terms of
the agreement, the Company paid for the 2025 BLM claim maintenance fees, securing full ownership of certain unpatented
mining claims owned by the vendor. The acquisition is subject to a retained 1.0% net smelter return (“NSR”) royalty, with an
option for the Company to buy down half of the NSR (0.5%) for US$1,000,000 at any time prior to commercial production,
reducing the royalty to 0.5%.

Pursuant to the Earn-In Agreement with OceanaGold, OceanaGold shall make a cash payment of US$32,216 (paid) representing
historical land fees, staking costs and certain expenditures, and sole fund guaranteed exploration expenditures of US$1,000,000
over a 24 month period (the “Minimum Commitment”). During this phase, the Company shall be the manager of the project and
earn a 10% management fee on expenditures.

During Stage 1, OceanaGold may elect to earn a 51% interest in the project by sole funding expenditures of US$10,000,000,
inclusive of the Minimum Commitment, within 24 months of the Execution Date. If OceanaGold fails to meet either the Minimum
Commitment or the Stage 1 earn-in expenditure amount, the Company will retain a 100% ownership of the project with no
interest earned by OceanaGold.

During Stage 2, OceanaGold may earn an additional 14% interest in the project, for a total 65% interest, by sole funding additional
expenditures of US$15,000,000 within 48 months from the date OceanaGold notifies CP Holdings.

During Stage 3, OceanaGold may earn an additional 10% interest in the project, for a total 75% interest, by completing the
following: (i) granting a 1% net smelter return (“NSR”) royalty to the Company, which OceanaGold retains the right to buy back
0.5% NSR for Fair Value at any time; and (ii) delivering a Pre-Feasibility Study, solely funded by OceanaGold , within an
additional 24-month period from the date OceanaGold notifies CP Holdings.

As at February 28, 2026, OceanaGold has advanced US$322,522 (2025 - US$Nil) and incurred US$335,061 (2025 - US$Nil) in
earn-in expenditures on the Jake Creek project (Note 12).

(vii) Hot Creek

The Company continues to hold interests in the Hot Creek mineral property in Nevada.

Pursuant to the Earn-In Agreement with OceanaGold, OceanaGold shall make a cash payment of US$53,564 (paid) representing
historical land fees, staking costs and certain expenditures, and sole fund guaranteed exploration expenditures of US$500,000
over a 24 month period (the “Minimum Commitment”). During this phase, the Company shall be the manager of the project and
earn a 10% management fee on expenditures.

During Stage 1, OceanaGold may elect to earn a 51% interest in the project by sole funding expenditures of US$5,000,000 ,
inclusive of the Minimum Commitment, within 24 months of the Execution Date. If OceanaGold fails to meet either the Minimum
Commitment or the Stage 1 earn-in expenditure amount, the Company will retain a 100% ownership of the project with no
interest earned by OceanaGold.
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10. Exploration and Evaluation Assets (continued)

(d) Nevada Properties (continued)

(©

11.

(vii) Hot Creek (continued)

During Stage 2, OceanaGold may earn an additional 14% interest in the project, for a total 65% interest, by sole funding additional
expenditures of US$10,000,000 within 48 months from the date OceanaGold notifies CP Holdings.

During Stage 3, OceanaGold may earn an additional 10% interest in the project, for a total 75% interest, by completing the
following: (i) granting a 1% net smelter return (“NSR”) royalty to the Company, which OceanaGold retains the right to buy back
0.5% NSR for Fair Value at any time; and (ii) delivering a Pre-Feasibility Study, solely funded by OceanaGold , within an
additional 24-month period from the date OceanaGold notifies CP Holdings.

As at February 28, 2026, OceanaGold has advanced US$328,852 (2025 - US$Nil) and incurred US$152,343 (2025 - USSNil) in
earn-in expenditures on the Hot Creek project (Note 12).

(viii) Other properties

The Company continues to hold interests in the Dome Hill, Rock Creek, Jupiter and Long Valley mineral properties in Nevada.

Oregon Properties

During the year ended December 31, 2025, all of the Oregon Properties were impaired resulting in an impairment of mineral
exploration projects of $3,119,879

(M)

(i)

Mahogany Property

Mahogany is comprised of various mineral claims located in Malheur County, Oregon. The Company holds a 100% interest in
the project.

Pursuant to the Mahogany Agreement with Newmont dated August 15, 2022, Newmont had an option to acquire up to a 75%
interest in the project by making a cash payment of US$55,016 (paid) representing historical land fees, staking costs and certain
exploration costs, sole funded guaranteed exploration expenditures of US$1,000,000 (incurred) over a 24 month period (the
“Minimum Commitment”), completing cumulative earn-in exploration expenditures of US$30,000,000, and completing a Pre-
Feasibility Study which included a minimum resource of 1,500,000 gold or gold equivalent ounces. Newmont terminated the
Mahogany North Earn-In Agreement on August 15, 2024.

In fiscal 2025, impairments of $20,523 for Bannock and $57,594 for the Hot Tub properties were recognized as the claims
comprising the properties were not renewed and no further exploration was to be performed.

Right of Use Assets and Lease Liabilities

A summary of the Company’s right-of-use asset balances by class of assets at February 28, 2026 and 2025 and the changes for the
years then ended is presented below:

Office Warehouse Vehicle Total
Balance, February 29, 2024 $ 85910 $ 59,7499  § 33471  § 179,130
Additions 208,190 - - 208,190
Depreciation (111,576) (45,545) (22,510) (179,631)
Foreign exchange 192 3,807 2,172 6,171
Balance, February 28, 2025 182,716 18,011 13,133 213,860
Additions 141,724 51,992 8,198 201,914
Depreciation (122,726) (26,765) (20,352) (169,843)
Foreign exchange (597) (3,426) (979) (5,002)
Balance, February 28, 2026 $ 201,117 $ 39812 $ - $ 240,929
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11. Right of Use Assets and Lease Liabilities (continued)

A summary of the Company’s lease liability by class of assets at February 28, 2026 and 2025 and the changes for the years ended is
presented below:

Total Lease

Office Warehouse Vehicle Liability
Balance, February 29, 2024 $ 97474 $ 66,686 $ 36,792  $ 200,952
Lease liabilities recognized 208,190 - - 208,190
Lease payments (131,279) (54,073) (25,074) (210,426)
Accretion 21,303 4,134 1,787 27,224
Foreign exchange 3,305 2,126 1,356 6,787
Balance, February 28, 2025 198,993 18,873 14,861 232,727
Lease liabilities recognized 141,724 51,992 - 193,716
Lease payments (140,270) (56,880) (14,655) (211,805)
Accretion 27,551 5,253 383 33,187
Foreign exchange (3,648) (1,035) (589) (5,272)
Balance, February 28, 2026 $ 224350 $ 18,203 § - 8 242,553
Current portion $ 114,226 § 18,203  §$ -3 132,429
Non-current portion 110,124 - - 110,124
Balance, February 28, 2026 $ 224350 $ 18,203  § - 8 242,553

12. Other Liabilities

Other liabilities consist of net cash advances from Newmont and OceanaGold that the Company is committed to spend on qualifying
earn-in expenditures (Note 10).

Balance, February 29, 2024 $ 1,634,308
Add:

Cash call receipts 10,156,591
Less:

Exploration expenditures (7,059,225)

Management fees (708,284)
Foreign exchange 206,818
Balance, February 28, 2025 4,230,208
Add:

Cash call receipts 4,241,837
Less:

Exploration expenditures (7,103,720)

Management fees (698,304)
Foreign exchange (173,713)
Balance, February 28, 2026 $ 496,308
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13.

(@

(b)

Share Capital

Authorized

The authorized share capital of the Company is comprised of an unlimited number of common shares without par value.

Issued

(M)

(i)

Year ended February 28, 2026

On August 28, 2025, the Company closed a non brokered private placement for 3,333,333 units at $0.30 per unit for total proceeds
of $1,000,000. Each Unit consists of one common share and one non-transferable share purchase warrant exercisable into one
further share at a price of $0.50 for a period of 36 months. Centerra exercised its participation rights and maintained its 9.9%
interest in the Company. The shares are subject to a 1 year hold period from the closing date and such other restrictions as may
be required by applicable securities laws and stock exchange rules. 15 months after the closing date, the Company will have the
right to accelerate the expiry date of the Warrants (the "Acceleration") if the weighted average closing price of the Company's
common shares on the CSE equals or exceeds $0.75 for 20 consecutive trading days (the "Acceleration Event"). Upon the
occurrence of the Acceleration Event, the expiry date of the Warrants will then be 30 days from the date of issue of a news release
announcing the Acceleration.

Share issue expenses of $14,954 were incurred during the year.

On December 12, 2025, 1,300,000 stock options priced at $0.20 were exercised for proceeds of $260,000 and with fair values of
$408,195, and 735,000 stock options priced at $0.22 were exercised for proceeds of $161,700 and with fair values of $287,775.

On December 29, 2025, 25,000 stock options priced at $0.18 were exercised for proceeds of $4,500 and with fair values of
$7,558; 75,000 stock options priced at $0.20 were exercised for proceeds of $15,000 and with fair values of $27,338; and 200,000
stock options priced at $0.32 were exercised for proceeds of $64,000 and with fair values of $117,128.

Year ended February 28, 2025

On September 16, 2024, the Company closed a non brokered private placement for 7,000,000 common shares at $0.22 per share
for total proceeds of $1,540,000 with Centerra Gold Inc. (“Centerra”) resulting in Centerra having a 9.9% interest in the issued
and outstanding common shares of the Company. Centerra has the right to participate in future equity transactions to maintain

its percentage interest in the Company.

In July and August 2024, the Company issued 1,500,000 common shares priced at $0.10 for gross proceeds of $150,000 pursuant
to stock option exercises and with fair values of $90,581.

Share issue expenses of $2,675 were incurred during the year.

(c) Stock Options

The Company has a Stock Option Plan dated May 16, 2019 (the “Plan”). Because it is a rolling stock option plan, the Company may
grant options to a maximum of 10% of the issued and outstanding common shares, from time to time, under the Plan. However, share
compensation awards under all share compensation arrangements of the Company may not exceed, in aggregate, 10% of the total
number of issued and outstanding common shares. The Plan is administered by the Board and stock options are granted at the discretion
of the Board to eligible optionees, subject to the price restrictions and other requirements under the Plan. Options granted under the
Plan are subject to vesting terms determined by the Board. The term of the stock option grants shall not be more than ten years after
the grant date.
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13. Share Capital (continued)
(c) Stock Options (continued)

A summary of the Company’s stock options activity is presented below:

Weighted
Number of average
Stock Options exercise price
Outstanding balance, February 29, 2024 6,050,000 $0.24
Granted 1,850,000 $0.21
Exercised (1,500,000) $0.10
Expired/cancelled (405,000) $0.36
Outstanding balance, February 28, 2025 5,995,000 $0.25
Granted 2,900,000 $0.54
Exercised (2,335,000) $0.22
Expired/cancelled (50,000) $0.24
Outstanding balance, February 28, 2026 6,510,000 $0.39
Details of stock options outstanding as at February 28, 2026 are as follows:
Stock Options Stock Options
Exercise Outstanding at Exercisable at
Expiry Date Price February 28, 2026  February 28, 2026
July 2, 2026 © $0.36 1,100,000 1,100,000
October 28, 2027 $0.27 485,000 485,000
March 16, 2028 $0.38 300,000 300,000
April 10,2029 $0.27 150,000 150,000
July 22, 2029 @i $0.20 1,600,000 1,600,000
May 8, 2030 V) $0.18 1,050,000 1,050,000
December 31, 2030 $0.75 1,825,000 1,825,000
6,510,000 6,510,000

150,000 stock options subsequently exercised
() 100,000 stock options subsequently exercised
(i) 100,000 stock options subsequently exercised
() 25,000 stock options subsequently exercised

At February 28, 2026, the Company’s options had a weighted average remaining life of 3.22 years (2025 — 2.18 years).

On May 8, 2025, 1,075,000 stock options with an exercise price of $0.18 and expiry date of May 8, 2030 were granted to directors,

officers, employees and consultants of the Company. The stock options fully vested on the grant date.

On December 31, 2025, 1,825,000 stock options with an exercise price of $0.75 and expiry date of December 31, 2030 were granted

to directors, officers, employees and consultants of the Company. The stock options fully vested on the grant date.
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13. Share Capital (continued)

(c) Stock Options (continued)

The Company applies the fair value method in accounting for its stock options applying the Black-Scholes Option Pricing Model
using the following estimates for stock options awarded in the respective periods:

Year ended Year ended

February 28, 2026 February 28, 2025

Risk-free interest rate 2.96% 3.29%
Expected dividend yield 0% 0%
Expected stock price volatility 87.80% 152.29%
Forfeiture rate 0% 0%
5.00 5.00

Expected option life in years

For the purposes of estimating the fair value of options using the Black-Scholes Option Pricing Model, certain assumptions are
made such as expected dividend yield, volatility of the market price of the Company’s shares, risk-free interest rates and expected

average life of the stock options.

During the year ended February 28, 2026, the Company recognized $1,054,878 (2025 - $310,896) in share-based compensation for
the stock options vested during the year. The value of which is captured in the equity reserves account until such time as the stock
options are exercised, upon which the corresponding amount will be transferred to share capital.

(d) Share Purchase Warrants

A summary of the Company’s warrant activity is presented below:

Weighted
Number of average
Warrants exercise price
Outstanding balance, February 29, 2024 3,644,960 $0.55
Expired (3,644,960) $0.55
Outstanding balance, February 28, 2025 - $0.00
Grant 3,333,333 $0.50
Outstanding balance, February 28, 2026 3,333,333 $0.50
Details of warrants outstanding as at February 28, 2026 are as follows:
Warrants
Outstanding at
Exercise February 28,
Expiry Date Price 2026
$0.50 3,333,333

August 28, 2028
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14.

15.

Related Party Transactions

Key management includes directors (executive and non-executive) and senior management. The compensation paid or
payable to key management is disclosed in the table below.

Except as disclosed elsewhere in the Financial Statements, the Company had the following general and administrative costs
with related parties:

Years ended Net balance receivable (payable)
February 28, February 28, February 28, February 28,
2026 2025 2026 2025
Key management compensation:
Executive salaries and benefits () $ 603,082 § 495,147 § (27,462) $ (33,609)
Director fees 138,000 134,750 (4,200) (4,200)
Share-based payments 706,686 244,803 - -
1,447,768 874,700 (31,662) (37,809)
Net office, sundry, rent and salary
allocations reimbursed from (to) companies
sharing certain common directors $ (76,405) $ 94,548 § (350) 30,242

M Includes key management compensation which is included in employee and director remuneration, mineral property
interests, and corporate development.

The above transactions are incurred in the normal course of business.
Segmented Information

The Company has one operating segment, the exploration of mineral properties, and two geographical segments, with all
current exploration activities being conducted in the United States:

February 28, 2026 February 28, 2025
Canada USA Total Canada USA Total
Current assets $ 1,340,039 $ 2,065,324 $ 3,405,363 § 1,954,047 $ 5264255 $ 7,218,302
Right-of-use-assets 80,963 159,966 240,929 150,360 63,500 213,860
Property & equipment - 45,289 45,289 15,557 63,913 79,470
E&E assets - 4,375,425 4,375,425 - 3,620,703 3,620,703
Deposits - 219,449 219,449 - 151,599 151,599
Total assets 1,421,003 6,865,452 8,286,455 2,119,964 9,163,970 11,283,934
Total liabilities 209,752 1,229,691 1,439,443 259,768 4,468,220 4,727,988
Net loss (1,937,946) (50,207) (1,988,153) (899,312) (3,280,107) (4,179,419)
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16. Income Taxes

A reconciliation of income taxes at statutory rates with the reported taxes is as follows:

February 28, February 28,
2026 2025
Comprehensive income (loss) for the year $ (1,988,153) § (4,179,420)
Expected income tax (recovery) $ (537,000) $ (1,128,000)
Change in statutory, foreign tax, and foreign exchange
rates 53,000 192,000
Permanent differences 285,000 (46,000)
Share issue costs (4,000) -
Adjustment to prior years provision versus statutory tax
return 112,000 94,000
Change in unrecognized deductible temporary
differences 91,000 888,000
Total income tax expense (recovery) $ - $ -
Current income tax $ - 8 -

Deferred tax recovery

The significant components of the Company’s temporary differences, unused tax credits and unused tax losses that have not
been included on the consolidated statement of financial position are as follows:

February 28, Expiry February 28, Expiry
2026 Date Range 2025 Date Range

Temporary Difference
Share issue costs $ 19,000 2047 to 2050  $ 87,000 2046 to 2049
Property and equipment 65,000 No expiry date 25,000 No expiry date
Right-of-use assets/Lease liability 10,000 No expiry date 19,000 No expiry date
Exploration and evaluation assets 1,198,000 No expiry date 1,699,000 No expiry date
Marketable securities - No expiry date 36,000 No expiry date
Non-capital assets 5,466,000 2037 to 2046 4,713,000 2037 to 2045
Canada 3,372,000 2037 to 2046 2,434,000 2037 to 2045
USA 2,094,000 No expiry date 2,278,000 No expiry date

17. Subsequent events

Subsequent to February 28, 2026, the Company:

i) closed a non-brokered private placement for 9,914,150 common shares at $0.58 per share for total proceeds of
$5,750,207. Centerra exercised its participation rights and maintained its 9.9% interest in the Company.

In connection to the financing, the Company paid a finder’s fees of $298,300 in cash, issued 64,655 agent shares and
issued 382,288 agent warrants. Each agent warrant is exercisable into one further share at a price of $0.70 for a period

of 24 months.

ii) issued 375,000 common shares pursuant to the exercise of options for gross proceeds of $105,500

iii) granted 2,450,000 stock options with an exercise price of $0.47 and expiry date of June 4, 2031 were granted to
directors, officers, employees and consultants of the Company. 1,675,000 stock options were vested immediately, with
the remaining 775,000 stock option to be vested in two equal tranche over a two-year period.
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