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This Annual Information Form (“AIF”) is prepared in the form prescribed by National Instrument 51-102 
– Continuous Disclosure Obligations of the Canadian Securities Administrators. All dollar amounts in this 
AIF are expressed in Canadian dollars, unless otherwise indicated. All information in this AIF is as of 
December 31, 2025, unless otherwise indicated. References in this AIF to “Mayfair”, the “Company” or 
“our” are to Mayfair Gold Corp. References in this AIF to the “Fenn-Gib Project” is as defined under 
“Description of the Business – Overview”. References in this AIF to the “Board” are to the board of directors 
of the Company. 

On December 18, 2025, the Company consolidated its outstanding common shares on the basis of two pre-
consolidated common shares for one post-consolidated common share (the “Consolidation”) in connection 
with its application to list on the NYSE American. References in this AIF to “Common Shares” are to 
common shares in the capital of the Company as adjusted for the Consolidation, unless otherwise noted. 

All scientific and technical information contained in this AIF has been reviewed and approved by Drew 
Anwyll, P.Eng., Chief Operating Officer of the Company, a “Qualified Person”, as defined by National 
Instrument 43-101 – Standards of Disclosure for Mineral Projects (“NI 43-101”). 

CAUTIONARY NOTES 

Cautionary Note Regarding Forward-Looking Information 

This AIF contains forward-looking information within the meaning of applicable Canadian securities 
legislation. Often, but not always, forward-looking information can be identified by the use of words such 
as “plans”, “proposes”, “expects”, “estimates”, “intends”, “anticipates”, or “believes”, or variations 
(including negative and grammatical variations) of such words and phrases that state that certain actions, 
events or results “may”, “could”, “would”, “might” or “will” be taken, occur or be achieved. Forward-
looking information involves known and unknown risks, uncertainties and other factors which may cause 
actual results, performance or achievements of the Company to be materially different from future results, 
performance or achievements expressed or implied by the forward-looking information. Forward-looking 
information relates to future events or the Company’s future performance, business prospects or 
opportunities. All statements other than statements of historical fact may be forward-looking information. 
In particular, forward-looking information in this AIF includes, but is not limited to, information 
concerning: the expected timing of the Company’s plans and strategy for the Fenn-Gib Project; general 
exploration and development plans and activities, including costs and timing related thereto; the 
interpretation of drill results, and mineral resource and mineral reserve estimates; the future price of 
minerals, particularly gold; mineral resource and mineral reserve estimates and the realization thereof; the 
development, operational and economic results of economic studies, including with respect to a PFS (as 
defined below); results of the PFS being consistent with management’s expectations and with the results of 
the metallurgical test program; other plans with respect to the Fenn-Gib Project; statements regarding 
perceived merit of the Fenn-Gib Project; magnitude of mineral deposits; exploration and drilling results at 
the Company’s mineral properties; prospecting licenses and permits; budgets (including the cost of the 
recommended work program in the Technical Report (as defined below)); work programs (including the 
recommended work program in the Technical Report, and the ability to achieve the desired results thereof); 
permitting or other timelines; strategic plans; market price of precious metals; success of exploration 
activities; and government regulation. Such information is also included, among other places, in this AIF 
under the headings “General Development of the Business”, “Description of the Business”, “Risk Factors” 
and Schedule “A” to this AIF and in the Technical Report incorporated by reference herein. Estimates 
regarding the anticipated timing, amount and cost of exploration and drilling activities are based on 
assumptions underlying mineral resource and mineral reserve estimates and the realization of such 
estimates. 
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Forward-looking information is necessarily based upon a number of factors and assumptions that, if untrue, 
could cause actual results, performance or achievements to be materially different from future results, 
performance or achievements expressed or implied by such information. Such forward-looking information 
is based on the opinions, assumptions and estimates of management, which management considered 
reasonable as at the date the information is provided. The material factors or assumptions used to develop 
forward-looking information herein include, but are not limited to: general business, financial and economic 
conditions, including stress in the global economy; supply and demand for, and the level and volatility of 
prices of precious metals, in particular, gold; the availability of financing for the Company’s exploration 
and development projects on reasonable terms; the ability to procure equipment and operating supplies in 
sufficient quantities and on a timely basis; the ability to attract and retain skilled staff; the accuracy of 
mineral resource and mineral reserve estimates (including, with respect to size, grade and recoverability) 
and the geological, operational and price assumptions on which it is based; prevailing and projected market 
prices and foreign exchange rates; exploitation and drilling estimates and results will not change in a 
materially adverse manner; proposed developments of mineral projects will be viable operationally and 
economically as planned; exploration and development activities will be completed as planned and yield 
expected results; permitting and construction on a continual basis; the Company not experiencing 
unforeseen delays, issues, unexpected geological or other effects, equipment failures, permitting delays or 
issues with prospecting licenses and permits; and general economic, market or business conditions will not 
change in a materially adverse manner. Assumptions relating to the mineral resource and mineral reserve 
estimates, development, and future economic benefit reported in respect of the Fenn-Gib Project are 
discussed in the Technical Report. Forward-looking information and other information contained herein 
concerning mineral exploration and our general expectations concerning mineral exploration are based on 
estimates prepared by us using data from publicly available industry sources as well as from market research 
and industry analysis and on assumptions based on data and knowledge of this industry which the Company 
believes to be reasonable. 

Forward-looking information involves risks and uncertainties relating to, among other things, the 
Company’s reliance on the Fenn-Gib Project; the Company’s operating losses and no history of earnings; 
liquidity and financing risk; risks related to title to the Company’s property interests; the Company’s ability 
to obtain necessary permits and licenses, including renewals thereof, in a timely manner or at all; there 
being no mineral resources or mineral reserves in production at the Fenn-Gib Project; uncertainty of 
calculation of mineral resources, mineral reserves and metal recoveries; risks related to exploration cost 
estimates; risks inherent in mineral exploration and development; environmental risks and hazards; 
reclamation costs and risks; the Company’s ability to secure infrastructure, energy and water supplies; 
business risk and dependence on personnel; shareholder activism; reputational risk; litigation risks; 
acquisitions and integration risks; volatility in trading price and volume; risks related to relationships with 
local communities; geotechnical, hydrological and climate events; adverse economic conditions; 
compliance with Canada’s Extractive Sector Transparency Measures Act; government regulation risks; 
breach of confidentiality; management of growth risks; liability for actions of employees, contractors and 
consultants; competition; market conditions; fluctuations in commodity prices; possible dilution to present 
and prospective shareholders; political uncertainty; the current global financial condition; international 
conflicts; inflationary risks; risks related to increasing interest rates; failure to comply with anti-bribery and 
anti-corruption laws; uninsurable risks; stress in the global economy; tariffs and imposition of other 
restrictions on trade; public health crises; natural disasters, terrorist acts, civil unrest and other disruptions; 
information systems and cybersecurity threats; limitation of internal controls and disclosure controls and 
procedures; conflicts of interest; substantial number of authorized but unissued Common Shares; future 
sales of Common Shares by existing shareholders; the Company’s dividend policy and tax risks, specifically 
related to the Company’s classification as a PFIC (as defined herein), as these factors are discussed under 
the “Risk Factors” section of this AIF, as well as the risk factors in the Company’s annual Management’s 
Discussion and Analysis (“MD&A”) as at and for the years ended December 31, 2025 and 2024 available 
under the Company’s SEDAR+ profile at www.sedarplus.ca. Although the Company has attempted to 
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identify important factors that could cause actual actions, events or results to differ materially from those 
described in forward-looking information, there may be other factors that cause actions, events or results 
not to be as anticipated, estimated or intended and accordingly, the foregoing list is not exhaustive. There 
can be no assurance that forward-looking information will prove to be accurate, and the Company 
undertakes no obligation to update forward-looking information if circumstances or management’s 
estimates, assumptions or opinions should change, except as required by applicable law. Accordingly, 
investors should not place undue reliance on forward-looking information. 

Disclosure of Mineral Resources and Mineral Reserves 
 
Disclosure about our exploration properties in this AIF uses the terms “mineral resources”, “measured 
mineral resources”, “indicated mineral resources” and “inferred mineral resources”, “mineral reserves”, 
“proven mineral reserves” and “probable mineral reserves”, which are Canadian geological and mining 
terms as defined in accordance with NI 43-101, set out in the Canadian Institute of Mining, Metallurgy and 
Petroleum (the “CIM”) – CIM Definition Standards for Mineral Resources and Mineral Reserves, adopted 
by the CIM Council, as amended. 
 
Mineral resources are not mineral reserves, and do not have demonstrated economic viability, but do have 
reasonable prospects for economic extraction. Measured and indicated mineral resources are sufficiently 
well defined to allow geological and grade continuity to be reasonably assumed and permit the application 
of technical and economic parameters in assessing the economic viability of the mineral resource. Inferred 
mineral resources are estimated on limited information not sufficient to verify geological and grade 
continuity or to allow technical and economic parameters to be applied. Inferred mineral resources are too 
speculative geologically to have economic considerations applied to them to enable them to be categorized 
as mineral reserves.  

Cautionary Note to U.S. Readers Concerning Estimates of Mineral Reserves and Mineral Resources 

This AIF and the documents incorporated by reference herein have been prepared in accordance with the 
requirements of the securities laws in effect in Canada as of the respective dates thereof, which differ in 
certain material respects from the disclosure requirements of United States securities laws. The terms 
“mineral reserve”, “proven mineral reserve” and “probable mineral reserve” are Canadian mining terms as 
defined in accordance with NI 43-101 and the CIM Definition Standards for Mineral Resources and Mineral 
Reserves, adopted by the CIM Council, as amended. NI 43-101 is a rule developed by the Canadian 
Securities Administrators that establishes standards for all public disclosure an issuer makes of scientific 
and technical information concerning mineral projects. The definitions of these terms and other mining 
terms, such as “inferred mineral resource”, differ from the definitions of such terms, if any, for purposes of 
the disclosure requirements of the United States Securities and Exchange Commission (the “SEC”). 
Accordingly, information contained and incorporated by reference in this AIF that describes the Company’s 
mineral deposits may not be comparable to similar information made public by issuers subject to the SEC’s 
reporting and disclosure requirements applicable to domestic United States issuers. 

Under Canadian rules, estimates of inferred mineral resources are considered too speculative geologically 
to have the economic considerations applied to them to enable them to be categorized as mineral reserves 
and, accordingly, may not form the basis of feasibility or pre-feasibility studies, or economic studies except 
for a preliminary economic assessment as defined under NI 43-101. Investors are cautioned not to assume 
that part or all of an inferred mineral resource exists or is economically or legally mineable. Mineral 
resources that are not mineral reserves do not have demonstrated economic viability. 
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CORPORATE STRUCTURE 

The Company was incorporated pursuant to the Business Corporations Act (British Columbia) (the 
“BCBCA”) on July 30, 2019. The Company’s head office is located at 489 McDougall Street, Matheson, 
Ontario, P0K 1N0. The Company’s registered office is located at Suite 2200, 885 West Georgia Street, 
Vancouver, British Columbia, V6C 3E8. 

The Company does not have any subsidiaries as at the date of this AIF. 

GENERAL DEVELOPMENT OF THE BUSINESS 

Three Year History 

During the Year Ended December 31, 2023 

On January 11, 2023, the Company completed the second tranche of a non-brokered private placement, 
issuing 1,500,000 Common Shares at a price of $2.30 per Common Share for gross proceeds of $3,450,000. 

On May 17, 2023, the Company completed a non-brokered private placement, issuing 1,210,000 Common 
Shares on a flow-through basis at a price of $4.96 per Common Share for gross proceeds of $6,001,600. 

On June 8, 2023, the Company completed a non-brokered private placement, issuing 864,500 Common 
Shares at a price of $3.50 per Common Share for gross proceeds of $3,025,750 to two subscribers: a director 
of the Company and funds under the direction and control of Muddy Waters Capital, LLC (“Muddy 
Waters”). 

On June 14, 2023, the Company announced an updated mineral resource estimate for the Fenn-Gib Project, 
with an effective date of April 6, 2023, increasing indicated mineral resources to 3.38 million ounces of 
gold. 

On November 3, 2023, the Company completed a non-brokered private placement, issuing 1,020,000 
Common Shares on a flow-through basis at a price of $5.88 per Common Share and 1,440,000 Common 
Shares at a price of $4.20 per Common Share for gross proceeds of $12,047,700. 

During the Year Ended December 31, 2024 

On March 19, 2024, Muddy Waters, on behalf of certain investment funds managed by it with control and 
direction over aggregate shares representing approximating 16.77% of the issued and outstanding Common 
Shares, announced its intent to reconstitute the Board at the next meeting of shareholders of the Company. 

On March 28, 2024, the Company announced that it had received a shareholder meeting requisition (the 
“Requisition”) submitted by MWCGOF SPV III LP, an investment fund controlled by Muddy Waters, 
indicating their intent to seek shareholder support for the removal of all the directors of the Company at 
that time and the appointment of Muddy Waters’ nominees to the Board. 

On April 17, 2024, the Company announced it had scheduled its annual general and special meeting (the 
“Meeting”) to be held on June 5, 2024, in response to the Requisition. 

On April 18, 2024, the Company announced the appointment of Richard Klue as Vice President, Technical 
Services of the Company. 
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On June 5, 2024, the Company held the Meeting at which shareholders voted overwhelmingly in favor of 
a new slate of directors nominated by Muddy Waters. As a result, Darren McLean, Carson Block, Freddy 
Brick and Anthony Jew were elected to the Board. Following the Meeting, Sean Pi, a co-founder of the 
Company, was appointed as an additional director. Subsequently, Darren McLean was appointed as Chair 
of the Board and also assumed the roles of Interim Chief Executive Officer and President. This Board 
reconstitution followed a contested proxy campaign and represented a significant shift in the Company’s 
governance and strategic direction. 

On June 10, 2024, the Company announced the appointment of Darren Prins as Interim Chief Financial 
Officer and Corporate Secretary of the Company, effective July 7, 2024, and the resignations of Justin Byrd 
as Chief Financial Officer and Corporate Secretary of the Company, effective July 6, 2024, and Howard 
Bird as Vice President, Exploration of the Company, effective June 6, 2024. 

On June 20, 2024, the Company announced the appointment of Zach Allwright and Christine Hsieh to the 
Board, replacing Freddy Brick and Anthony Jew. 

On September 10, 2024, the Company announced an updated mineral resource estimate for the Fenn-Gib 
Project, with an effective date of September 3, 2024, increasing indicated mineral resources to 4.31 million 
ounces of gold. 

On October 17, 2024, the Company completed a non-brokered private placement, issuing 1,670,000 
Common Shares at a price of $3.60 per Common Share for gross proceeds of $6,012,000. 

On October 28, 2024, the Company announced the appointment of Nicholas Campbell to the position of 
Vice President of Corporate Development of the Company. 

During the Year Ended December 31, 2025 

On January 28, 2025, the Company announced the appointment of Nicholas Campbell to the position of 
Chief Executive Officer of the Company. 

On February 13, 2025, the Company announced the appointment of Drew Anwyll to the position of Chief 
Operating Officer of the Company effective March 1, 2025. 

On May 27, 2025, the Company provided an update on its metallurgical test program conducted to advance 
the Pre-Feasibility Study (“PFS”). The program demonstrated excellent gold discovery in rougher flotation 
concentrate across all flotation feed grades, achieving between 94-97% recovery of gold to the concentrate. 
After rougher concentrate regrind and cyanidation, the tests indicate an overall metallurgical gold recovery 
of approximately 82.5% at a feed grade of 0.8 g/t and 88.4% at 1.5 g/t. 

On September 16, 2025, the Company completed a brokered private placement, issuing 12,122,000 
Common Shares at a price of $3.30 per Common Share for gross proceeds of $40,002,600 (the “September 
2025 Financing”). 

On October 14, 2025, the Company filed a technical report prepared in accordance with NI 43-101 for the 
Fenn-Gib Project titled “National Instrument 43-101 Technical Report – Mineral Resource Estimate Update 
Fenn-Gib Project, Ontario, Canada”, with an effective date of September 3, 2024, prepared by T. Maunula 
& Associates Consulting Inc. and Haggarty Technical Services Corporation, since superseded by the 
Technical Report. 



LEGAL*71508195.1 
 

 
 - 8 - 

 

On November 19, 2025, the Company announced the appointment of Zayem Lakhani as Vice President, 
Capital Markets of the Company. 

On November 20, 2025, the Company strengthened its management team with the appointment of Zayem 
Lakhani as Vice President of Capital Markets. 

Subsequent to the Year Ended December 31, 2025 

On January 14, 2026, Richard Klue transitioned from his full-time role as Vice President, Technical 
Services of the Company to an hourly advisory arrangement. 

On January 15, 2026, the Company filed the Technical Report. The mineral resource estimate was 
unchanged from the prior disclosure. The mineral resources reported demonstrate a reasonable prospect of 
eventual economic extraction, as required under NI 43-101. Mineral resources are not mineral reserves and 
do not have demonstrated economic viability. It is reasonably expected that the majority of inferred mineral 
resources could be upgraded to indicated mineral resources with continued exploration. There are no known 
environmental, permitting, legal, marketing, and other relevant issues that would materially affect the 
reported mineral resources. See Schedule “A” – Summary from the Technical Report for more details. 

On January 27, 2026, the Company commenced trading on the NYSE American under the ticker symbol 
“MINE”. The Company remains listed on the TSX Venture Exchange (the “TSXV”) under the symbol 
“MFG” and ceased trading on the OTCQX market. The NYSE American listing aligns with management’s 
goals for growth in the Company’s business for 2026. As a result of its listing on NYSE American, for the 
interim period ended March 31, 2026, the Company will no longer be considered a “venture issuer” under 
applicable Canadian securities laws. 

DESCRIPTION OF THE BUSINESS 

Overview 

The Company is an exploration and development stage company primarily focused on the exploration, 
development and operation of the 100% owned Fenn-Gib Project (the “Fenn-Gib Project”), a mineral 
property located in the Guibord, Munro, Michaud and McCool Townships in northeast Ontario, Canada. 
The Company acquired the Fenn-Gib Project on December 31, 2020 from Lake Shore Gold Corp. (“Lake 
Shore”) for US$11 million in cash and the grant to Lake Shore of a 1.0% net smelter returns royalty. As of 
the date hereof, the Fenn-Gib Project has not commenced commercial production. 

Further information about the Company can be found in the Company’s regulatory filings available on 
SEDAR+ at www.sedarplus.ca and on the Company’s website at www.mayfairgold.ca. 

Specialized Skill and Knowledge 

The Company’s business requires specialized skills and knowledge, including in the areas of mining, 
environmental permitting, engineering, geology, drilling, metallurgy, construction, community 
engagement, government relations, logistical planning, project management and implementation of 
exploration and development programs as well as legal compliance, finance and accounting. The Company 
competes with numerous other companies for the recruitment and retention of qualified employees and 
consultants in such fields. In particular, the success of the Company is currently largely dependent on the 
performance of its directors and officers. To date, the Company has been able to meet its staffing 
requirements. See “Risk Factors – Business Risk and Dependence on Personnel”. 
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Competitive Conditions 

The precious metal mineral exploration and development business is competitive in all phases. The 
Company competes with a number of other companies that have resources significantly in excess of those 
of the Company in the search for and the acquisition of attractive mineral properties, qualified service 
providers, labour, equipment and suppliers. The Company also competes with other mining companies for 
production from mineral concessions, claims, leases and other interests, as well as for the recruitment and 
retention of qualified employees and consultants. The ability of the Company to acquire mineral properties 
in the future will depend not only on its ability to develop its present property, but also on its ability to 
select and acquire suitable producing properties or prospects for development or mineral exploration. There 
can be no assurance that additional capital or other types of financing will be available if needed or that, if 
available, the terms of such financing will be favourable to the Company. Factors beyond the control of the 
Company may affect the marketability of minerals discovered by the Company. See “Risk Factors – 
Competition”. 

Components 

The Company uses critical components such as water, diesel, drilling consumables and electrical power in 
its business, all of which are readily available. 

Cycles 

The Company’s business is not cyclical or seasonal. The Company is able to conduct exploration activities 
throughout the entire year, however, work is made difficult during transitional seasons where the ground is 
saturated with water from the melting snow in spring, and before winter when lakes are not frozen. Further, 
the precious metals sector is volatile and cyclical, and mining in general is subject to commodity price 
cycles. These cycles can create a weaker financial market for the general mining sector, and in particular 
for earlier stage development and exploration focused companies within the sector. The Company’s ability 
to continue to fund exploration and development is impacted by the availability of financing which in turn 
may be driven by the strength of the precious metals market environment. There is no certainty that gold 
prices will remain at current levels and that there will be a robust financial market for the precious metals 
sector. 

Economic Dependence 

The Company’s business is not substantially dependent on any single commercial contract or group of 
contracts either from suppliers or contractors. 

Changes to Contracts 

It is not expected that the Company’s business will be materially affected in the current financial year by 
the renegotiation or termination of any contracts or sub-contracts. 

Environmental Protection 

The mining industry is subject to environmental regulations pursuant to applicable legislation. Such 
legislation provides for restrictions and prohibitions on release or emission of various substances produced 
in association with certain mining industry operations, in addition to environmental monitoring, reporting 
and reclamation. 
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Environmental legislation is evolving in a manner that means stricter standards, and enforcement, fines and 
penalties for non-compliance are more stringent. Environmental assessments of proposed projects carry a 
heightened degree of responsibility for companies including their directors, officers and employees. 

Due to the early stage of the Company’s activities, environmental protection requirements have had a 
minimal impact on the Company’s capital expenditures and competitive position. If needed, the Company 
will make and will continue to make expenditures to ensure compliance with applicable laws and 
regulations. New environmental laws and regulations, amendments to existing laws and regulations, or 
more stringent implementations of existing laws and regulations, as well as the costs of complying with 
such laws and regulations, could have a material adverse effect on the Company by potentially increasing 
capital and/or operating costs and reducing potential for profitability. See “Risk Factors – Environmental 
Risks and Hazards”. The Company did not have any environmental liabilities as at December 31, 2025. 

Employees and Contractors 

As of December 31, 2025, the Company had nine full-time employees. In addition, the Company retains a 
number of geologists, engineers and other consultants on a temporary contract basis, as required. To 
continue with the development of its assets, the Company is likely to require additional experienced 
employees and/or third-party consultants and contractors. The Company has not experienced, and does not 
expect to experience, significant difficulty in attracting and retaining qualified personnel. However, no 
assurance can be given that the Company will be able to retain a sufficient number of qualified employees 
and contractors when necessary. See “Risk Factors – Business Risk and Dependence on Personnel”. 

Social and Environmental Policies 

Protecting the environment and maintaining a social license with the communities in which the Company 
operates is integral to the success of the Company. The Company’s approach to social and environmental 
policies is informed by both the legal guidelines in the jurisdictions in which the Company operates, as well 
as by a combination of Company-specific policies and standards with a commitment to best practice 
management. In connection with the latter, the Company is guided by the following principles and practices: 

• upholding responsible operations that protect environmental conditions; 

• being a responsible member of the communities in which the Company operates by engaging in 
open dialogue and supporting local development; and 

• promoting a positive workplace culture that empowers growth and protects work safety as well as 
diversity and inclusivity. 

The Company’s current exploration and development activities are, and any future exploration or 
development projects will be, subject to environmental laws and regulations in the jurisdictions in which it 
operates. There are environmental laws in Canada that apply to the Company’s operations, exploration and 
development projects and land holdings. These laws address such matters as protection of the natural 
environment, employee health and safety, waste disposal, remediation of environmental sites, reclamation, 
control of toxic substances, air and water quality and emissions standards. See “Risk Factors – 
Environmental Risks and Hazards”. The Company seeks to adopt leading practice environmental programs 
to manage environmental matters and ensure compliance with applicable legislation. 
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MATERIAL MINERAL PROPERTY 

As of the date hereof, the only mineral property material to the Company is the Fenn-Gib Project. The 
summary set out in Schedule “A” to this AIF is extracted from, and is qualified in its entirety with reference 
to, the full text of the technical report entitled “Fenn-Gib Project, NI 43-101 Technical Report and Pre-
Feasibility Study, Ontario, Canada” dated January 14, 2026, with an effective date of December 19, 2025 
(the “Technical Report”) which was prepared by Tommaso Roberto Raponi, P.Eng., Ausenco Engineering 
Canada ULC, Tim Maunula, P.Geo., T. Maunula & Associates Consulting Inc., Gordon Zurowski, P.Eng., 
AGP Mining Consultants Inc., Craig Hall, P.Eng., Knight Piésold Ltd., Richard Cook, P.Geo (Ltd.), Knight 
Piésold Ltd., and Sarah Barabash, PhD, P.Geo (Ltd.), Ecometrix Inc. The Technical Report is incorporated 
by reference in this AIF. Readers are encouraged to review the full text of the Technical Report, available 
under the Company’s profile on SEDAR+ at www.sedarplus.ca or on its website at www.mayfairgold.ca. 
The Technical Report supports the scientific and technical information set out in this AIF. All capitalized 
terms not otherwise defined herein are defined in the Technical Report. 

RISK FACTORS 

The principal activity of the Company is the acquisition and exploration of mineral property assets which 
is inherently risky. There is intensive government legislation from provincial, federal, municipal and First 
Nations governments surrounding the exploration for and production of minerals from our and any mining 
operations. Exploration and development is capital intensive and the Company currently has no source of 
income. Only the skills of its management and staff in mineral exploration and exploration financing serve 
to mitigate these risks, and therefore constitute one of the main assets of the Company. The following risk 
factors could materially affect the Company’s financial condition and/or future operating results and could 
cause actual events to differ materially from those described in forward-looking information relating to the 
Company. Additional risks and uncertainties, including those that the Company does not know about now 
or that it currently deems immaterial, may also adversely affect the Company’s business. 

Reliance on the Fenn-Gib Project 

The Company’s sole mineral property is the Fenn-Gib Project, and as a consequence, the Company may be 
exposed to some heightened degree of risk due to the lack of property diversification. Adverse changes or 
developments affecting Fenn-Gib Project would have a material and adverse effect on the Company’s 
business, financial condition, results of operations and prospects. The chance of ever reaching the 
development or production stage at the Fenn-Gib Project is uncertain. If the Company does not obtain new 
financings, the amount of funds available to the Company to pursue any further exploration or development 
activities at the Fenn-Gib Project could be reduced and the Company’s plan of operations may be adversely 
affected. The Company has relied primarily on equity financings to fund our exploration and development 
programs, including our drilling programs at the Fenn-Gib Project. The Company will continue to require 
additional financing to complete our plan of operations to carry out any further exploration and development 
activities on the Fenn-Gib Project. Any impairment in the Company’s ability to raise additional funds 
through financings would reduce the available funds for such exploration activities, with the result that the 
Company’s plan of operations may be adversely affected. 

Operating Losses and No History of Earnings 

To date, the Company has not generated revenues from operations and the Company will continue to incur 
operating losses and there is no guarantee that we will achieve operating profits. The Company has incurred 
operating losses on an annual basis for a number of years, primarily arising out of the costs related to 
continued exploration of mineral resource properties. As of December 31, 2025, the Company had an 
accumulated deficit of $70,485,745. It is anticipated that the Company could experience an operating loss 
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in future periods until the Company discovers economically mineable mineralized material and successfully 
develops a mine. There can be no assurance that the Company will ever achieve significant revenues or 
profitable operations. The Company has no history of earnings or of a return on investment, and there is no 
assurance that the Fenn-Gib Project or any other property or business that the Company may acquire or 
undertake will generate earnings, operate profitably or provide a return on investment in the future. 

Liquidity and Financing Risk 

The Company has no source of operating cash flow and may need to raise additional funding in the future 
through the sale of equity or debt securities or by optioning or selling its properties. Any additional equity 
financing will dilute shareholdings, and debt financing, if available, may involve restrictions on financing 
and operating activities. No assurance can be given that additional funding will be available for further 
exploration and development of the Company’s properties when required, upon terms acceptable to the 
Company or at all. Failure to obtain such additional financing could result in the delay or indefinite 
postponement of further exploration and development of its properties, or even a loss of property interest, 
which would have a material adverse impact upon the Company. 

Title 

Title to mineral properties, as well as the location of boundaries on the grounds, may be disputed. Moreover, 
additional amounts may be required to be paid to surface right owners in connection with any mining 
development. At the properties where there are current or planned exploration activities, the Company 
believes that it has either contractual, statutory, or common law rights to make such use of the surface as is 
reasonably necessary relating to those activities. Although the Company believes it has taken reasonable 
measures to ensure proper title to its properties, there is no guarantee that title to its properties will not be 
challenged or impaired. Successful challenges to the title of the Company’s properties could impair the 
development of operations on those properties. 

Permits and Licenses 

Although the Company either currently holds or has applied for or is about to apply for all consents which 
it requires to carry out its current drilling programs, the Company cannot be certain that it will receive the 
necessary permits and licenses on acceptable terms or at all, to conduct further exploration and to develop 
its properties. The failure to obtain such permits, or delays in obtaining such permits, could adversely affect 
the operations of the Company. Government approvals and permits are currently and may in the future be 
required in connection with the operations of the Company. To the extent such approvals are required and 
not obtained, the Company may be curtailed or prohibited from continuing its mining operations or from 
proceeding with planned exploration or development of mineral properties. 

If the Company discovers economically mineable mineralized material, the Company must obtain various 
approvals, licenses or permits pertaining to environmental protection and use of water resources in 
connection with the development, if any, of the Fenn-Gib Project. In addition to requiring permits for the 
development of our mineral concessions where the Fenn-Gib Project is located, the Company may need to 
obtain other permits and approvals during the life of the project. Obtaining, renewing and continuing to 
comply with the necessary governmental permits and approvals can be a complex and time-consuming 
process. The failure to obtain or renew the necessary permits or licenses or continue to meet their 
requirements could delay future development and could increase the costs related to such activities. 
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No Mineral Resources or Mineral Reserves in Production 

The Fenn-Gib Project is in the pre-development stage only and is without a known body of ore in 
commercial production. Mineral resources are not mineral reserves and have a greater degree of uncertainty 
as to their existence and feasibility. Mineral resources that are not mineral reserves do not have 
demonstrated economic viability. There is no assurance that mineral resources will be converted to proven 
or probable mineral reserves. Inferred and indicated mineral resources have a substantial degree of 
uncertainty as to their existence, and economic and legal feasibility. Accordingly, there is no assurance that 
inferred or indicated mineral resources reported herein or incorporated by reference herein will ever be 
upgraded to a higher category. Investors are cautioned not to assume that part or all of an inferred or 
indicated mineral resource exists, or is economically or legally mineable.  

Uncertainty of Calculation of Mineral Resources, Mineral Reserves and Metal Recoveries 

Although the Company’s reported mineral resources have been prepared by qualified persons, these 
amounts are estimates only by independent geologists, and the Company cannot be certain that any 
specified level of recovery of mineral will in fact be realized or that any identified mineral deposit will ever 
qualify as a commercially mineable (or viable) ore body that can be economically exploited. Mineral 
resources have not demonstrated economic viability. Any material changes in the quantity of 
mineralization, grade or stripping ratio, or the metal price may affect the economic viability of the 
Company’s properties. In addition, the Company cannot be certain that metal recoveries in small-scale 
laboratory tests will be duplicated in larger scale tests under on-site conditions or during production. 

The mineral resource and mineral reserve figures included herein and in the documents incorporated by 
reference are estimates, which are, in part, based on forward-looking information, and no assurance can be 
given that the indicated level of precious or base metals will be produced. Although mineral resource and 
mineral reserve estimates require a high degree of assurance in the underlying data when the estimates are 
made, unforeseen events and uncontrollable factors can have significant adverse or positive impacts on the 
estimates. Factors such as inherent sample variability, metal price fluctuations, variations in mining and 
processing parameters, increased production costs, reduced recovery rates and adverse changes in 
environmental or mining laws and regulations may render the present proven and probable reserves 
unprofitable to develop at a particular site or sites for periods of time and/or may require a reassessment of 
the commercial feasibility of a particular project. Such a reassessment may be the result of a management 
decision related to a particular project. Even if a project is ultimately determined to be economically viable, 
the need to conduct such a reassessment may cause substantial delays in development or may interrupt 
operations, if any, until the reassessment can be completed. Further, it may take many years before 
production is possible, and during that time the economic feasibility of exploiting a discovery may change. 
These estimates may, therefore, require adjustments or downward revisions based upon further exploration 
or development work, drilling or actual production experience. 

Mineral resource and mineral reserve estimates are based on drill hole information, which is not necessarily 
indicative of conditions between and around the drill holes. Accordingly, such mineral resource and mineral 
reserve estimates may require revision as more geologic and drilling information becomes available and as 
actual production experience is gained. There is a degree of uncertainty in estimating mineral resources and 
mineral reserves and of the grades and tonnages that are forecast to be mined and, as a result, the grade and 
volume of gold that the Company mines, processes and recovers (if any) may not be the same as currently 
anticipated. Any material reductions in estimates of mineral resources and mineral reserves, or of the 
Company’s ability to economically extract these mineral resources and mineral reserves, could have a 
material adverse effect on the Fenn-Gib Project and the Company’s business, financial condition, results of 
operations, cash flows or prospects. 
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Exploration Cost Estimates 

The Company prepares future exploration and capital cost estimates. Actual costs may vary from the 
estimates for a variety of reasons such as adverse weather conditions, unexpected labour shortages or 
strikes, equipment failures and other interruptions in development capabilities. Exploration and 
development costs may also be affected by increased mine development costs, increases in drilling costs, 
labour costs, raw material costs, inflation and fluctuations in currency exchange rates. Failure to achieve 
cost estimates could have a material adverse impact on the Company’s cash flow and overall financial 
performance. 

The Company’s actual financial position and results of operations may differ materially from management’s 
expectations. As a result, the Company’s revenue, net income and cash flow may differ materially from the 
Company’s projected revenue, net income and cash flow. The process for estimating the Company’s 
revenue, net income and cash flow requires the use of judgment in determining the appropriate assumptions 
and estimates. These estimates and assumptions may be revised as additional information becomes 
available and as additional analyses are performed. In addition, the assumptions used in planning may not 
prove to be accurate, and other factors may affect the Company’s financial condition or results of 
operations. 

Risks Inherent in Mineral Exploration and Development 

Mineral exploration and development involves a high degree of risk and few properties which are explored 
are developed into producing mines. The exploration and development efforts of the Company on the Fenn-
Gib Project may not result in the discovery of commercial bodies of mineralization which would require 
the Company to discontinue the Fenn-Gib Project. Substantial expenditures are required to determine if the 
Fenn-Gib Project has economically mineable mineralized material. There is no certainty that the 
expenditures to be made by the Company in the exploration and development of its Fenn-Gib Project will 
result in discoveries of mineralized material in commercial quantities or any level of recovery of ore 
reserves being realized or that any identified mineral deposit will ever be qualify as a commercially 
mineable (or viable) ore body which can be legally and economically exploited. 

Due to these uncertainties, there can be no assurance that current and future exploration and development 
programs will result in the discovery of mineral reserves. 

Environmental Risks and Hazards 

All phases of the Company’s operations are subject to environmental regulation. Environmental legislation 
is evolving in a manner which will require stricter standards and enforcement, increased fines and penalties 
for non-compliance, more stringent environmental assessments of proposed projects and heightened degree 
of responsibility for companies and their officers, directors and employees. There is no assurance that future 
changes in environmental regulation, if any, will not adversely affect the Company’s operations. 
Environmental hazards may exist on the properties on which the Company holds interests which are 
unknown to the Company at present which have been caused by previous or existing owners or operators 
of the properties. The Company may become liable for such environmental hazards caused by previous 
owners and operators of the properties even where it has attempted to contractually limit its liability. 

Compliance with existing regulations governing the discharge of materials into the environment, or 
otherwise relating to environmental protection, in the jurisdictions where the Company has property 
interests, may have a material adverse effect on its exploration activities, results of operations and 
competitive position. New or expanded regulations, if adopted, could affect the exploration, development, 
or operation of the Company’s projects or otherwise have a material adverse effect on its operations. Mining 
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and processing gold from the Company’s future development projects will require mining, environmental, 
and other permits and approvals from the applicable governmental authorities. The increases in permitting 
requirements could affect the Company’s environmental management activities including, but not limited 
to, tailings disposal facilities and water management projects at its mines. As a result of the foregoing risks, 
project expenditures, production quantities and rates, estimates of rehabilitation expenditures and cash 
operating costs, among other things, could be materially and adversely affected and could differ materially 
from anticipated expenditures, production quantities and rates, and costs. In addition, estimated production 
dates could be delayed materially. Any such events could have a materially adverse effect on the Company’s 
business, financial condition, results of operations and cash flows. 

Reclamation Costs and Risks 

Reclamation requirements for the Company’s Fenn-Gib Project and any future properties may be 
burdensome. There is a risk that monies allotted for reclamation may not be sufficient to cover all risks, 
due to changes in the nature of any potential waste rock and/or tailings and/or revisions to government 
regulations. Therefore, additional funds, or reclamation bonds or other forms of financial assurance may be 
required over the tenure of the properties to cover potential risks. These additional costs may have material 
adverse impact on the financial condition and results of the Company. 

Infrastructure, Energy and Water Supplies 

The Company’s business activities depend, to one degree or another, on adequate infrastructure. Reliable 
roads, bridges, power sources and water supply are important elements of infrastructure, which affect 
capital and operating costs. If adequate infrastructure becomes unavailable in the future, there can be no 
assurance that operations will be able to proceed as anticipated; or that the anticipated ongoing operating 
costs will not be higher than anticipated. Furthermore, unusual, or infrequent weather phenomena, sabotage, 
government neglect or other interference in the maintenance or provision of necessary infrastructure could 
adversely affect the Company’s operations and profitability. 

Business Risk and Dependence on Personnel 

The success of the operations and activities of the Company is dependent to a significant extent on the 
efforts, abilities, experience and expertise of its management, outside contractors, experts and other 
advisors, a reliance that is expected to continue in the foreseeable future. As operations grow, the Company 
may require additional human and material resources to support its development. There is no assurance the 
Company can maintain the services of its directors, officers or other qualified personnel required to operate 
its business. Due to the relatively small size of the Company, the loss of these persons or the Company’s 
inability to attract and retain additional highly skilled employees may lead to the Company having to delay 
our exploration activities or adversely affect our business and future operations. Although the Company 
has done so in the past, the Company cannot assure that it will be successful in attracting and re-training 
skilled and experienced personnel. 

The Company’s ability to remain competitive and achieve its growth objectives depends on timely and cost-
effective access to skilled labour, equipment, and critical components. There is no assurance that these 
resources will be consistently available when needed. Any inability to attract or retain qualified personnel, 
or to secure necessary equipment and supplies, could have a material adverse impact on the Company’s 
operations and overall performance. 

If the loss of any of the Company’s key technical personnel occurs at the Fenn-Gib Project, the Company 
may have difficulty finding qualified replacements. The Company’s inability to hire and retain the services 
of qualified persons for these positions in a timely manner could impede the Company’s exploration 
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activities at the Fenn-Gib Project, which would have a material adverse effect on the Company’s ability to 
conduct business. 

Shareholder Activism 

Publicly traded companies are often subject to demands or publicity campaigns from activist shareholders 
advocating for changes to corporate governance practices, such as executive compensation practices, social 
issues, or for certain corporate actions or reorganizations. The Company faced such a contested proxy 
campaign in 2024. There can be no assurance that the Company will not again be subject to such campaigns 
in the future, including proxy contests, media campaigns, or other activities. Responding to challenges from 
activist shareholders can be costly and time consuming and may divert the attention and resources of the 
Company’s management, which could have an adverse effect on the Company’s business and results of 
operations. Even if the Company were to undertake changes or actions in response to activism, activist 
shareholders may continue to promote or attempt to effect further changes and may attempt to acquire 
control of the Company. If shareholder activists are ultimately elected to the Board, this could adversely 
affect the Company’s business and future operations. This type of activism can also create uncertainty about 
the Company’s future strategic direction, resulting in loss of future business opportunities, which could 
adversely affect the Company’s business, future operations, profitability, and the Company’s ability to 
attract and retain qualified personnel. 

Reputation Risk 

As a result of the increased usage and the speed and global reach of social media and other web-based tools 
used to generate, publish and discuss user-generated content and to connect with other users, companies 
today are at much greater risk of losing control over how they are perceived in the marketplace. Damage to 
the Company’s reputation can be the result of the actual or perceived occurrence of any number of events, 
and could include any negative publicity (for example, with respect to the Company’s handling of 
environmental matters or the Company’s dealings with community groups), whether true or not. The 
Company places a great emphasis on protecting its image and reputation, but does not ultimately have direct 
control over how it is perceived by others. Reputation loss may lead to increased challenges in developing 
and maintaining community relations, decreased investor confidence and an impediment to the Company’s 
overall ability to advance its operations, thereby having a material adverse impact on financial performance, 
cash flows and growth prospects 

Litigation Risks 

All industries, including the mining industry, are subject to legal claims, with and without merit. Although 
the Company is not currently aware of any threatened or pending legal proceedings, there is no guarantee 
that the Company will not become subject to additional proceedings in the future. There can be no guarantee 
of the outcome of any such claim. In addition, defense and settlement costs for any legal proceeding can be 
substantial, even with respect to claims that have no merit. Due to the inherent uncertainty of the litigation 
process, including the effects of discovery of new evidence or advancement of new legal theories, the 
difficulty of predicting decisions of judges and juries and the possibility that decisions may be reversed on 
appeal, there can be no assurance that the resolution of any particular legal proceeding will not have a 
material effect on the Company’s financial position or results of operations. 

Acquisitions and Integration 

From time to time, the Company may examine opportunities to acquire additional mining assets and 
businesses. Any acquisition that the Company may choose to complete may be of a significant size, may 
change the scale of the Company’s business and operations, and may expose the Company to new 
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geographic, political, operating, financial and geological risks. The Company’s success in its acquisition 
activities depends on its ability to identify suitable acquisition candidates, negotiate acceptable terms for 
any such acquisition, and integrate the acquired operations successfully with those of the Company. Any 
acquisitions would be accompanied by risks. For example, there may be a significant change in commodity 
prices after the Company has committed to complete the transaction and established the purchase price or 
exchange ratio; a material property may prove to be below expectations; the Company may have difficulty 
integrating and assimilating the operations and personnel of any acquired companies, realizing anticipated 
synergies and maximizing the financial and strategic position of the combined enterprise, and maintaining 
uniform standards, policies and controls across the organization; the integration of the acquired business or 
assets may disrupt the Company’s ongoing business and its relationships with employees, customers, 
suppliers and contractors; and the acquired business or assets may have unknown liabilities which may be 
significant. In the event that the Company chooses to raise debt capital to finance any such acquisition, the 
Company’s leverage will be increased. If the Company chooses to use equity as consideration for such 
acquisition, existing shareholders may experience dilution. Alternatively, the Company may choose to 
finance any such acquisition with its existing resources. There can be no assurance that the Company would 
be successful in overcoming these risks or any other problems encountered in connection with such 
acquisitions, nor can there be any assurance that any acquisitions materialize into a viable business 
opportunity. 

Trading Price and Volume 

The trading volume of the Common Shares may limit the liquidity of an investment in the Common Shares. 
The market price for the Common Shares may be volatile and subject to wide fluctuations in response to 
numerous factors, many of which are beyond the Company’s control, including the following: (i) actual or 
anticipated changes in gold prices; (ii) actual or anticipated fluctuations in the Company’s quarterly 
financial performance; (iii) recommendations by securities research analysts; (iv) changes in the economic 
performance or market valuations of other companies that investors deem comparable to the Company; (v) 
the addition or departure of the Company’s executive officers and other key personnel; (vi) sales or 
perceived sales of additional Common Shares; (vii) significant acquisitions or business combinations, 
strategic partnerships, joint ventures or capital commitments by or involving the Company or its 
competitors; and (viii) news reports relating to trends, concerns, technological or competitive 
developments, regulatory changes and other related issues in the Company’s industry or target markets. 

Financial markets have experienced significant price and volume fluctuations in the last several years that 
have particularly affected the market prices of equity securities of companies and that have, in many cases, 
been unrelated to the operating performance, underlying asset values or prospects of such companies. 
Accordingly, the market price of the Common Shares may decline even if the Company’s operating results, 
underlying asset values or prospects, have not changed. Additionally, these factors, as well as other related 
factors, may cause decreases in asset values that are deemed to be other than temporary, which may result 
in impairment losses. 

As well, certain institutional investors may base their investment decisions on consideration of the 
Company’s environmental, governance and social practices and performance against such institutions’ 
respective investment guidelines and criteria, and failure to meet such criteria may result in a limited or no 
investment in the Common Shares by those institutions, which could adversely affect the trading price of 
the Common Shares. There can be no assurance that continuing fluctuations in the price and volume of 
publicly traded equity securities will not occur. If such increased levels of volatility and market turmoil 
continue, the Company’s operations could be adversely impacted, and the trading price of the Common 
Shares may be adversely affected. 
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In the past, securities class action litigation has often been initiated following periods of volatility in the 
market price of a company’s securities. Such litigation, if brought against the Company, could result in 
substantial costs and a diversion of management’s attention and resources, which could have a material 
adverse effect on the Company’s business, financial position and results of operations. 

Relationships with Local Communities 

First Nations interests and rights as well as related consultation issues may impact the Company’s ability 
to pursue exploration, development and mining at its properties. The Company intends to enter into 
agreements with First Nations communities in order to manage its relationship with those groups but there 
is no assurance that claims or other assertions of rights by First Nations communities or consultation issues 
will not arise on or with respect to the Company’s properties or activities. These could result in significant 
costs and delays or materially restrict the Company’s activities. 

Geotechnical, Hydrological and Climatic Events 

All mining operations face geotechnical, hydrological and climate challenges. Unanticipated adverse 
geotechnical and hydrological conditions, such as landslides, subsidence and uplift, embankment failures 
and natural hazards may occur in the future and such events may not be detected in advance. Geotechnical 
instabilities and adverse climatic conditions can be difficult to predict and are often affected by risks and 
hazards outside of the Company’s control, such as severe weather and seismic activity. Geotechnical 
failures could result in limited or restricted access to mines, suspension of operations, environmental 
damage, government investigations, increased monitoring costs, remediation costs, loss of ore and other 
impacts, which could result in increased costs, and could result in a material adverse effect on the 
Company’s business, financial condition, results of operations, and prospects. 

Adverse Economic Conditions 

Any credit crisis and related instability in the global financial system, has had, and may continue to have, 
an impact on the Company’s business and the Company’s financial condition. The Company may face 
significant challenges if conditions in the financial markets do not continue to improve. The Company’s 
ability to access the capital markets may be severely restricted at a time when the Company wishes or needs 
to access such markets, which could have a materially adverse impact on the Company’s flexibility to react 
to changing economic and business conditions or carry on our operations. 

Market events and conditions, including the disruptions in the international credit markets and other 
financial systems and the deterioration of global economic conditions have caused significant volatility in 
commodity prices. These conditions also caused a loss of confidence in global credit and financial markets 
and resulted in the collapse of, and government intervention in, major banks, financial institutions and 
insurers and created a climate of greater volatility, less liquidity, widening of credit spreads, a lack of price 
transparency, increased credit losses and tighter credit conditions. The possibility of a global recession and 
attempts to control it may impact metals demand and prices. More recently, there has been mounting 
government debt in many western nations and significant volatility in the price of commodities. Further, 
the imposition of protectionist or retaliatory trade tariffs by countries may impact the Company’s ability to 
import materials needed to conduct its operations, construct its projects, or to export its products at prices 
that are economically feasible.  

These events are illustrative of the effect that events beyond the Company’s control may have on 
commodity prices, demand for metals, availability of credit, investor confidence and general financial 
market liquidity, all of which may affect the Company’s business. Any or all of these economic factors, as 
well as other related factors, may cause decreases in asset values that are deemed to be other than temporary, 
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resulting in impairment losses. If such increased levels of volatility and market turmoil reoccur, the 
Company’s operations could be adversely impacted and the trading price of the Common Shares may be 
adversely affected. 

Canada’s Extractive Sector Transparency Measures Act 

The Canadian Extractive Sector Transparency Measures Act (“ESTMA”), which became effective June 1, 
2015, requires public disclosure of payments to governments by entities engaged in the commercial 
development of oil, gas and minerals who are either publicly listed in Canada or with business or assets in 
Canada. Mandatory annual reporting is required for extractive companies with respect to payments made 
to foreign and domestic governments at all levels, including entities established by two or more 
governments, including indigenous groups. ESTMA requires reporting on the payments of any taxes, 
royalties, fees, production entitlements, bonuses, dividends, infrastructure improvement payments and any 
other prescribed payment over $100,000. Failure to report, false reporting or structuring payments to avoid 
reporting may result in fines of up to $250,000 (which may be concurrent). The Company is currently 
compliant with its obligations under ESTMA. The ESTMA report is also required to be filed in the United 
States with the SEC on Form SD. 

Government Regulation 

The exploration and development activities of the Company are subject to various federal, provincial and 
local laws governing prospecting, development, production, taxes, labour standards and occupational 
health, mine safety, toxic substance and other matters. Exploration and development activities are also 
subject to various federal, provincial and local laws and regulations relating to the protection of the 
environment. These laws mandate, among other things, the maintenance of air and water quality standards, 
and land reclamation. These laws also set forth limitations on the generation, transportation, storage and 
disposal of solid and hazardous waste. Although the Company’s exploration and development activities are 
currently carried out in accordance with all applicable rules and regulations, no assurance can be given that 
new rules and regulations will not be enacted or that existing rules and regulations will not be applied in a 
manner which could limit or curtail production or development. 

Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement 
actions there under, including orders issued by regulatory or judicial authorities causing operations to cease 
or be curtailed, and may include corrective measures requiring capital expenditures, installation of 
additional equipment, or remedial actions. Parties engaged in mining operations may be required to 
compensate those suffering loss or damage by reason of the mining activities and may have civil or criminal 
fines or penalties imposed for violations of applicable laws or regulations. Amendments to current laws, 
regulations and permits governing operations and activities of mining companies, or more stringent 
implementation thereof, could have a material adverse impact on the Company and cause increases in 
exploration expenses, capital expenditures or production costs or reduction in levels of production at 
producing properties or require abandonment or delays in development of new mining properties. 

Breach of Confidentiality 

While discussing potential business relationships or other transactions with third parties, the Company may 
disclose confidential information relating to the business, operations, or affairs of the Company. Although 
confidentiality agreements are to be signed by third parties prior to the disclosure of any confidential 
information, a breach of such confidentiality agreement could put the Company at competitive risk and may 
cause significant damage to its business. The harm to the Company’s business from a breach of 
confidentiality cannot presently be quantified but may be material and may not be compensable in damages. 
There can be no assurance that, in the event of a breach of confidentiality, the Company will be able to 
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obtain equitable remedies, such as injunctive relief from a court of competent jurisdiction in a timely 
manner, if at all, in order to prevent or mitigate any damage to its business that such a breach of 
confidentiality may cause. 

Management of Growth 

The Company may be subject to growth-related risks including capacity constraints and pressure on its 
internal systems and controls. The ability of the Company to manage growth effectively will require it to 
continue to implement and improve its operational and financial systems and to expand, train and manage 
its employee base. The inability of the Company to deal with this growth may have a material adverse effect 
on the Company’s business, financial condition, results of operations and prospects. 

Liability for Actions of Employees, Contractors and Consultants 

The Company could be liable for fraudulent or illegal activity by its employees, contractors and consultants 
resulting in significant financial losses to claims against the Company. The Company is exposed to the risk 
that its employees, contractors and consultants may engage in fraudulent or other illegal activity. It is not 
always possible for the Company to identify and deter misconduct by its employees and other third parties 
and the precautions taken by the Company to detect and prevent this activity may not be effective in 
controlling unknown or unmanaged risks or losses or in protecting the Company from governmental 
investigations or other actions or lawsuits stemming from a failure to comply with such laws or regulations. 
If any such actions are instituted against the Company and it is not successful in defending itself or asserting 
its rights, those actions could have a significant impact on its business, including the imposition of civil, 
criminal and administrative penalties, damages, monetary fines, contractual damages, reputational harm, 
diminished profits and future earnings, the curtailment of the Company’s operations or asset seizures, any 
of which could have a material adverse effect on the Company’s business, financial condition and results 
of operations. 

Competition 

The mining industry is intensively competitive in all its phases. The Company competes with companies 
possessing greater financial resources and technical facilities than itself for the acquisition of mineral 
interests as well as for the recruitment and retention of qualified personnel. 

Market Conditions 

Share market conditions may affect the value of the Company’s quoted securities regardless of the 
Company’s operating performance. Market prices for shares of early-stage companies are often volatile. 
Share market conditions are affected by many factors such as: announcement of mineral discoveries; 
financial results; general economic outlook; introduction of tax reform or other new legislation; interest 
rates and inflation rates; changes in investor sentiment toward particular market sectors; the demand for, 
and supply of, capital; and terrorism or other hostilities. The market price of securities can fall as well as 
rise and may be subject to varied and unpredictable influences on the market for equities in general and 
resource exploration stocks in particular. 

Commodity Prices 

The future profitability of the Company will be directly related to the market price of metals, particularly 
the future price of gold. Metal prices fluctuate considerably and are affected by numerous factors beyond 
the Company’s control, such as industrial demand, inflation and expectations with respect to the rate of 
inflation, the strength of the U.S. dollar and of other currencies, interest rates, forward sales by producers, 
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production and cost levels and changes in investment trends. The effect of these factors on the prices of 
metals, and therefore the economic viability of the Fenn-Gib Project, cannot be accurately determined. If 
these prices were to decline significantly or for an extended period of time, the Company might be unable 
to continue its operations, develop its properties or fulfill its obligations under its agreements with its 
partners or under its permits and licenses. As a result, the Company might lose its interest in, or be forced 
to sell, some of its properties. In the event of a sustained, significant drop in metal prices, the Company 
may be required to reevaluate its assets, resulting in reduced estimates of reserves and resources and in 
material write-downs of the Company’s investment in mining properties and increased amortization, 
reclamation and closure charges. Furthermore, since metal prices are established in U.S. dollars, a 
significant increase in the value of the Canadian dollar relative to the U.S. dollar, coupled with stable or 
declining metal prices, could adversely affect the Company’s results with respect to development of, and 
eventual sale of these metals. 

Possible Dilution to Present and Prospective Shareholders 

To support its ongoing operations and strategic objectives, the Company may issue additional equity 
securities or securities convertible into equity, and may also consider debt financing. Any such issuance of 
Common Shares or convertible instruments could result in dilution-potentially significant-to both current 
and future shareholders. The Company cannot predict the size of future sales and issuances of equity 
securities or the effect, if any, that future sales and issuances of equity securities will have on the market 
price of the Common Shares. Sales or issuances of a substantial number of equity securities, or the 
perception that such sales could occur, may adversely affect prevailing market prices for the Common 
Shares. With any additional sale or issuance of equity securities, investors will suffer dilution of their voting 
power and may experience dilution in our earnings per Common Share. 

Furthermore, the exercise of existing convertible securities, including stock options and share purchase 
warrants, may also dilute the ownership interests of shareholders. As the Company continues to rely on 
equity-based financing to fund exploration and development activities, the risk of dilution remains a 
material consideration for investors. 

Political Uncertainty 

Political, legal, and regulatory changes in Canada, and other countries can impact the Company’s operations 
and business performance. In 2024 and in 2025, there were national elections in several of the world’s 
largest economies, including Japan, India, the European Union, France, the United Kingdom, Mexico, the 
United States, Canada and Germany. These elections have brought, or may bring, new political leadership 
with substantially different political, social, and economic policy priorities than their predecessors on both 
domestic and foreign policy matters, including the environment, trade and tariffs, and energy. 

These political shifts may create uncertainty about future government policies, regulations, and trade 
relationships between major global economies which could result in broad-based volatility and decreased 
investor confidence. 

Political risks faced by the Company that could impact its operations or planned operation include: 

• changes in government policy and regulations; 

• new interpretations of existing laws; 

• implementation of new, or expansion of existing, tariffs on exported and/or imported products; 

• opposition from government or other political actors to industrial activities; 
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• extended regulatory review periods and third-party consultation requirements; 

• delays or denials of necessary permits and licenses; and 

• disruption of critical third-party infrastructure and supply chains. 

Changing environmental regulations pose additional challenges. Changes in assessment processes and 
expanding stakeholder consultation requirements and expectations, including with stakeholders, may 
extend project timelines, increase compliance costs, increase project execution risk, and limit business 
opportunities. 

Other potential governmental impacts include: 

• tax increases; 

• higher government royalty rates, including possible retroactive claims; 

• new efficiency standards; 

• alternative fuel mandates; 

• tax and other subsidies for competing energy sources; and 

• government support for research into, and mandated uses of, alternative energy technologies. 

These government initiatives, particularly those promoting emissions reductions and alternative energy 
sources, could reduce demand for the Company’s future products. 

Current Global Financial Condition 

In recent years, global financial markets have experienced significant volatility, affecting a wide range of 
industries, including the mining and exploration sector. These conditions remain susceptible to sudden 
disruptions triggered by economic shocks, geopolitical events, or shifts in government policy. The ability 
of governments and financial institutions to respond effectively to future crises may be constrained by 
limited fiscal and monetary capacity. 

A prolonged or sharp downturn in global economic conditions such as rising inflation, fluctuating interest 
rates, constrained credit markets, or declining investor confidence could adversely impact Mayfair’s ability 
to raise capital, manage costs, or advance its exploration and development activities. Factors such as 
commodity price volatility, geopolitical instability, armed conflict, natural disasters, and broader 
macroeconomic uncertainty may further amplify these risks. 

Should global financial conditions deteriorate, the Company may face challenges in securing equity or debt 
financing on favorable terms, or at all. This could delay or impair the advancement of the Fenn-Gib Project 
or other strategic initiatives and may have a material adverse effect on Mayfair’s financial condition, 
business operations, and long-term growth prospects. 
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International Conflicts 

International conflicts and other geopolitical tensions and events, including war, military action, terrorism, 
trade disputes and international responses thereto have historically led to, and may in the future, lead to, 
uncertainty or volatility in global commodity and financial markets and supply chains. Russia’s invasion of 
Ukraine has led to sanctions being levied against Russia by the international community and may result in 
additional sanctions or other international action, any of which may have a destabilizing effect on 
commodity prices, supply chains and global economies more broadly. As Russia is a major exporter of oil 
and natural gas, the disruption of supplies of oil and natural gas from Russia could cause an ongoing 
significant worldwide supply shortage and significantly impact pricing of oil and gas. The wars in the 
Middle East, including the recent U.S. – Israeli war with Iran, has resulted in a significant increase in tension 
in the region and may have far reaching effects on the global economy. Volatility in commodity prices and 
supply chain disruptions may adversely affect the Company’s business, financial condition and results of 
operations. The extent, duration and consequences of the current was in Ukraine, the wars in the Middle 
East and related international action cannot be accurately predicted at this time and the effects of such 
conflicts may magnify the impact of the other risks identified in this AIF, including those relating to 
commodity price volatility and global financial conditions. 

The lasting outcome of these conflicts is uncertain, and these conflicts may escalate and may result in 
escalated tensions within and outside of Eastern Europe and the Middle East, respectively. These tensions 
have resulted in a significant disruption of supplies of oil and natural gas from the regions, and could result 
in further significant disruption of supplies globally, potentially causing a significant worldwide supply 
shortage of oil and natural gas and having a significant impact on worldwide prices of oil and natural gas. 
A lack of supply of energy and high prices of oil and natural gas could have a significant adverse impact 
on the world economy. International conflicts are rapidly changing and unforeseeable impacts, including 
on the Company’s shareholders and counterparties on which the Company relies and transacts with, may 
materialize and may have an adverse effect on the Company’s operations and trading price of the Common 
Shares. 

Inflationary Risks 

The global economic economy has recently experienced relatively high rates of inflation. High inflation 
rates could cause the prices of materials obtained to be higher. Generally, the Company’s operating costs 
could escalate and become uncompetitive due to supply chain disruptions, inflationary cost pressures, 
equipment limitations, escalating supply costs, commodity prices and additional government intervention 
through stimulus spending or additional regulations. The Company’s inability to manage costs may impact, 
among other things, future development decisions, which could have a material adverse impact on the 
Company’s financial performance. 

Interest Rate Risks 

Increases to benchmark interest rates may have an impact on the Company’s cost of borrowing under any 
debt financing the Company may negotiate, resulting in a reduced amounts available to fund the Company’s 
operating activities and could negatively impact the market price of its Common Shares and/or the price of 
metals, which could have a material adverse effect on the Company’s operations and/or financial condition. 

Failure to Comply with Anti-Bribery and Anti-Corruption Laws 

The Company’s activities are subject to a number of laws that prohibit various forms of corruption, 
including local laws that prohibit both commercial and official bribery and anti-bribery laws that have a 
global reach. The increasing number and severity of enforcement actions in recent years present particular 
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risks with respect to the Company’s business activities, to the degree that any employee or other person 
acting on the Company’s behalf might offer, authorize or make an improper payment to a foreign 
government official, party official, candidate for political office, or political party, an employee of a foreign 
state-owned or state-controlled enterprise, or an employee of a public international organization. A failure 
to comply with antibribery and anticorruption laws could have an adverse impact on the Company’s 
reputation, future profitability and financial condition. 

Uninsurable Risks 

In the course of exploration, development and production of mineral properties, risks and hazards, 
including, but not limited to, unexpected or unusual geological or operating conditions, natural disasters, 
inclement weather conditions, pollution, rock bursts, cave-ins, fires, flooding, earthquakes, civil unrest, 
terrorism and political violence may occur. These occurrences could result in damage to, or the destruction 
of, processing facilities, personal injury or death, environmental damage, delays in the Company’s 
operating activities, asset write-downs, monetary losses and possible legal liability. It is not always possible 
to fully insure against all risks associated with the Company’s operations or the Company may decide not 
to take out insurance against certain risks where the premium costs are disproportionate to the Company’s 
perception of the relevant risks or for other reasons. In other cases, insurance may not be available for 
certain risks. Should such liabilities arise, they could reduce the funds available for exploration activities 
or reduce or eliminate any future profitability, and result in increasing costs and a decline in the value of 
the securities of the Company. 

Stress in the Global Economy 

Reduction in credit, combined with reduced economic activity and the fluctuations in the U.S. dollar may 
adversely affect businesses and industries that purchase commodities, affecting commodity prices in more 
significant and unpredictable ways than the normal risks associated with commodity prices. The availability 
of services such as drilling contractors and geological service companies and/or the terms on which these 
services are provided may be adversely affected by the economic impact on the service providers. The 
adverse effects on the capital markets generally make the raising of capital by equity or debt financing much 
more difficult and the Company is dependent upon the capital markets to raise financing. Any of these 
events, or any other events causing turmoil in world financial markets, may have a material adverse effect 
on the Company’s business, operating results and financial condition. 

Tariffs and Imposition of Other Restrictions on Trade 

The Company’s ability to procure inputs and equipment required for its operations in Canada, and access 
to markets for the Canada’s future products, may be subject to interruptions or trade barriers due to policies 
and tariffs or import/export restrictions of individual countries. The Company’s future products may also 
be subject to tariffs that do not apply to producers based in other countries which could result in changes to 
its customer base and disrupt the Company anticipated sales processes. Any disruption to current trade 
practices could have a material impact on the Company’s ability to procure inputs and equipment for its 
operations and projects and to market its future products. The Company is reviewing its exposure to the 
potential tariffs and alternatives to inputs sourced from suppliers that may be subject to the tariffs. There is 
uncertainty as to whether current tariffs will be enforceable or whether proposed or retaliatory tariffs will 
be implemented, the quantum of such tariffs, the goods on which they may be applied and the ultimate 
effect on the Company’s supply chain and costs. Other countries may also adopt other protectionist 
measures including tariffs, trade barriers and other protectionist or retaliatory measures that could limit the 
Company’s ability to procure goods and services either in response to the imposition of tariffs or otherwise. 
Such tariffs or retaliatory actions taken by governments could adversely impact the Company’s business, 
financial condition and profitability. 
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Public Health Crises 

The Company’s business, financial condition, and results of operations could be materially adversely 
affected by the outbreak of public health crises, including epidemics, pandemics, or the emergence of new 
infectious diseases. These events can lead to significant disruptions in global supply chains, financial 
markets, and labor availability, and may result in increased operational costs, reduced productivity, and 
delays in project development. 

In particular, such crises may impact the Company’s ability to raise capital, maintain workforce health and 
safety, and access critical services, equipment, and personnel. Restrictions on travel, quarantines, and other 
public health measures could delay exploration and development activities at the Company’s properties. 
Additionally, public health emergencies may result in the suspension of operations, cancellation of 
contracts, or increased insurance premiums and medical-related costs. 

There is no assurance that future public health events will not adversely affect global economic conditions 
in a manner that negatively impacts the demand for precious metals, investor sentiment, or the Company’s 
share price. The extent and duration of any such impact are inherently uncertain and will depend on future 
developments beyond the Company’s control, including the effectiveness of governmental responses and 
the resilience of global markets. 

Natural Disasters, Terrorist Acts, Civil Unrest and Other Disruptions 

Natural disasters, armed conflicts, civil unrest, and other large-scale disruptive events can significantly 
impair the ability of affected regions to recover efficiently, potentially resulting in adverse consequences 
for the Company, its stakeholders, and its operations. Events such as wars, terrorist attacks, public health 
emergencies, trade disruptions, infrastructure failures, and technological threats can destabilize local and 
global supply chains, restrict the movement of goods and people, and create volatility in financial markets. 

Information Systems and Cybersecurity Threats 

The Company relies on secure and adequate operations of information technology systems in the conduct 
of its operations. Access to and security of the information technology systems are critical to the Company’s 
operations. To the Company’s knowledge, it has not experienced any material losses relating to disruptions 
to its information technology systems. The Company has implemented ongoing policies, controls and 
practices to manage and safeguard the Company and its stakeholders from internal and external 
cybersecurity threats and to comply with changing legal requirements and industry practice. Given that 
cyber risks cannot be fully mitigated and the evolving nature of these threats, the Company may not have 
the resources or technical sophistication to anticipate, prevent, or recover from cyber-attacks and cannot 
assure that its information technology systems are fully protected from cybercrime or that the systems will 
not be inadvertently compromised, or without failures or defects. Disruptions to the Company’s information 
technology systems, including, without limitation, security breaches, power loss, theft, computer viruses, 
cyber-attacks, natural disasters, non-compliance by third-party service providers and inadequate levels of 
cybersecurity expertise and safeguards of third-party information technology service providers, may 
adversely affect the operations of the Company as well as present significant costs and risks including, 
without limitation, loss or disclosure of confidential, proprietary, personal or sensitive information and 
third-party data, material adverse effect on its financial performance, compliance with its contractual 
obligations, compliance with applicable laws, damaged reputation, remediation costs, potential litigation, 
regulatory enforcement proceedings and heightened regulatory scrutiny. 
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Limitation of Internal Controls and Disclosure Controls and Procedures 

Internal controls over financial reporting are procedures designed to provide reasonable assurance that 
transactions are properly authorized, assets are safeguarded against unauthorized or improper use, and 
transactions are properly recorded and reported. A control system, no matter how well designed and 
operated, can provide only reasonable, not absolute, assurance with respect to the reliability of financial 
reporting and financial statement preparation. 

As of December 31, 2025, the Company was considered a “venture issuer” under applicable securities laws. 
As a result of its listing on NYSE American in January 2026, for the interim period ended March 31, 2026, 
the Company will no longer be considered a “venture issuer” under applicable Canadian securities laws. 
Venture issuers are not required to provide representations in the annual filings relating to the establishment 
and maintenance of disclosure controls and procedures (“DC&P”) and internal control over financial 
reporting (“ICFR”), as defined in National Instrument 52-109 — Certification of Disclosure in Issuers’ 
Annual and Interim Filings. In particular, the chief executive officer and chief financial officer certifying 
officers do not make any representations relating to the establishment and maintenance of: (a) controls and 
other procedures designed to provide reasonable assurance that information required to be disclosed by the 
issuer in its annual filings, interim filings or other reports filed or submitted under securities legislation is 
recorded, processed, summarized and reported within the time periods specified in securities legislation; 
and (b) a process to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with IFRS. The Company’s 
certifying officers are responsible for ensuring that processes are in place to provide them with sufficient 
knowledge to support the representations they are making in their certificates regarding the absence of 
misrepresentations and fair disclosure of financial information. Investors should be aware that inherent 
limitations on the ability of certifying officers of a venture issuer to design and implement, on a cost-
effective basis, DC&P and ICFR may result in additional risks to the quality, reliability, transparency and 
timeliness of interim and annual filings and other reports provided under securities legislation. 

Conflicts of Interests 

Certain directors and officers of the Company are or may become associated with other companies involved 
in natural resource exploration and development and consequently there exists the possibility for such 
directors to be in a position of conflict. In the event that a director or executive officer has a material interest 
in any transaction being considered by the Company, any such conflict will be subject to and governed by 
procedures prescribed by the BCBCA, which require a director or officer of a corporation experiencing 
such a conflict to disclose their interest and refrain from voting on any such matter unless otherwise 
permitted by the BCBCA. In addition, Section 142 of the BCBCA provides that every director must act 
honestly and in good faith with a view to the best interests of the Company. As a fiduciary, a director may 
not interfere with, or take advantage of, any opportunities that rightfully belong to the Company. Any failure 
of the directors or officers of the Company to address these conflicts in an appropriate manner, or to allocate 
opportunities that they become aware of to the Company, could have a material adverse effect on the 
Company’s business, financial condition, results of operations or prospects. 

Substantial Number of Authorized but Unissued Shares 

The Company has an unlimited number of Common Shares which may be issued by the Board without 
further action or approval of the Company’s shareholders. While the Board is required to fulfil its fiduciary 
obligations in connection with the issuance of such Common Shares, the Common Shares may be issued in 
transactions with which not all shareholders agree, and the issuance of such Common Shares will cause 
dilution to the ownership interests of the Company’s shareholders.  
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Future Sales of Common Shares by Existing Shareholders 

Sales of a large number of Common Shares in the public markets, or the potential for such sales, could 
decrease the trading price of the Common Shares and could impair the Company’s ability to raise capital 
through future sales of Common Shares. The Company has previously completed private placements at 
prices per Common Share which may be, from time to time, lower than the market price of the Common 
Shares. Accordingly, a significant number of the Company’s shareholders at any given time may have an 
investment profit in the Common Shares that they may seek to liquidate. 

Dividends 

The Company has never declared or paid any cash dividends on the Common Shares. The Company 
currently intends to retain future earnings, if any, for future operations, expansion and/or debt repayment, 
if necessary. The Board does not anticipate paying dividends in the near future. Any decision to declare and 
pay dividends will be made at the discretion of the Board and will depend on, among other things, the 
Company’s financial performance, current and anticipated cash requirements and surplus, financial 
condition, contractual restrictions and financing agreement covenants, solvency tests imposed by corporate 
law and other factors that the Board may consider relevant. 

In addition to the foregoing, the Company’s ability to institute and pay dividends now or in the future may 
be limited by covenants contained in the agreements governing any indebtedness that the Company may 
incur in the future including the terms of any credit facilities the Company may enter into with third party 
lenders. It is not uncommon that credit facilities will prevent a borrower from declaring or paying any 
dividends (excluding stock dividends) to any of its shareholders or returning any capital (including by way 
of dividend) to any of its shareholders. 
 
Materially Adverse U.S. Federal Income Tax Consequences for U.S. Shareholders 
 
We generally will be a “passive foreign investment company” (a “PFIC”) within the meaning of Section 
1297(a) of the U.S. Internal Revenue Code of 1986, as amended (the “Code”), for a tax year if (a) 75% or 
more of our gross income for such tax year is “passive income” (generally, certain dividends, interest, rents, 
royalties, and gains from the disposition of assets producing passive income), or (b) 50% or more of the 
value of our assets produce, or are held for the production of, passive income, based on the quarterly average 
of the fair market value of such assets during such tax year. A shareholder who is a “U.S. person” (within 
the meaning of Section 7701(a)(30) of the Code) should be aware that we believe that we were a PFIC for 
our prior tax year, and based on current business plans and financial projections, we expect to be a PFIC 
for the current taxable year and for the foreseeable future. If we are a PFIC for any taxable year during 
which a U.S. person holds Common Shares, it would likely result in materially adverse U.S. federal income 
tax consequences for such U.S. person, including, but not limited to, any gain from the sale of the Common 
Shares would be taxed as ordinary income, as opposed to capital gain, and such gain and certain excess 
distributions on the Common Shares would be subject to an interest charge, except in certain circumstances. 
In certain circumstances, the sum of the tax and the interest charge may exceed the total amount of proceeds 
realized on the disposition, or the amount of excess distribution received, by the U.S. person. It may be 
possible for shareholders which are U.S. persons to alter such tax consequences by making a “qualified 
electing fund election,” as defined in Section 1295(a) of the Code (a “QEF Election”) with respect to us or 
a “mark-to-market election” as defined in Section 1296 of the Code with respect to the Common Shares. 
For each year that we are classified as a PFIC as determined by us based on our reasonable analysis, upon 
the written request of a shareholder which is a U.S. person, we will make publicly available a “PFIC Annual 
Information Statement” for us as described in U.S. Treasury Regulation Section 1.1295-1(g) (or any 
successor Treasury Regulation) and information and documentation that a shareholder that is a U.S. person 
is required to obtain for U.S. federal income tax purposes in making a QEF Election with respect to us. We 
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may provide such information on our website. However, shareholders which are U.S. persons should be 
aware that we can provide no assurances that we will provide any such information relating to any of our 
non-U.S. subsidiaries which may be PFICs, and as a result, a QEF Election may not be available with 
respect to any such non-U.S. subsidiary which maybe a PFIC. Because we may own shares in one or more 
non-U.S. subsidiaries which may be PFICs at any time, shareholders which are U.S. persons will continue 
to be subject to the rules discussed above with respect to the taxation of gains and excess distributions with 
respect to any such non-U.S. subsidiary which is a PFIC for which such shareholders do not obtain such 
required information. The PFIC rules are extremely complex. A U.S. person holding Common Shares is 
encouraged to consult its own tax advisor regarding the PFIC rules and the U.S. federal income tax 
consequences of the acquisition, ownership and disposition of Common Shares. 
 

DIVIDENDS 

The Company does not intend to pay dividends. The Company intends to retain its future earnings, if any, 
to fund the development and growth of its business. There are no restrictions in the articles of the Company 
or elsewhere which prevent the Company from paying dividends. However, the Company has not paid any 
dividends in the three most recently completed financial years and does not anticipate paying any dividends 
in the near future. Any decision to pay dividends on any shares of the Company will be made by the Board 
on the basis of the Company’s earnings, financial requirements and other factors existing at such future 
time, including, but not limited to, commodity prices, production levels (if any), capital expenditure 
requirements, debt service requirements (if any), operating costs, royalty burdens, foreign exchange rates 
and the satisfaction of the liquidity and solvency tests imposed by the BCBCA for the declaration and 
payment of dividends. 

DESCRIPTION OF CAPITAL STRUCTURE 

Authorized Capital 

The Company is authorized to issue an unlimited number of Common Shares without par value. As of the 
date of this AIF, there were 67,080,496 Common Shares issued and outstanding. 

Common Shares 

The holders of the Common Shares are entitled to receive notice of and attend all meetings of the 
shareholders of the Company and are entitled to one vote in respect of each Common Share held at such 
meetings. In the event of liquidation, dissolution or winding-up of the Company, the holders of Common 
Shares are entitled to share rateably the remaining property or assets of the Company. 
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MARKET FOR SECURITIES 

Trading Price and Volume 

The Common Shares are listed and posted for trading on the TSXV under the symbol “MFG”, on the NYSE 
American under the ticker symbol “MINE” and on the Frankfurt Stock Exchange under the symbol “9M5”. 

The following table sets forth information relating to the monthly trading of the Common Shares on the 
TSXV for the year ended December 31, 2025, presented on a pre-Consolidation basis. 

Month Low ($) High ($) Volume 

January 2025 1.61 1.82 1,209,780 

February 2025 1.50 1.95 2,591,861 

March 2025 1.61 1.86 746,287 

April 2025 1.57 1.84 1,154,857 

May 2025 1.60 1.80 329,091 

June 2025 1.60 1.81 1,784,827 

July 2025 1.62 1.72 695,990 

August 2025 1.61 1.70 691,906 

September 2025 1.65 2.24 6,447,371 

October 2025 1.93 2.38 3,656,182 

November 2025 1.90 2.38 2,139,942 

December 2025 2.06 2.53 1,418,277 
 
Prior Sales 

The only equity securities that the Company has outstanding that are not listed or quoted on a marketplace 
are the stock options granted under the Company’s omnibus incentive plan. Set forth below is information 
with respect to stock options granted during the year ended December 31, 2025. 

Date of Issue Date of Expiry Number of stock 
options granted (1) 

Exercise price of stock 
options issued ($) (1) 

January 28, 2025 January 28, 2030 175,000 1.70 
February 13, 2025 February 13, 2030 350,000 1.85 

November 20, 2025 November 20, 2030 600,000 2.17 
(1) These stock options were granted prior to the Consolidation and are, therefore, presented on a pre-Consolidation basis. These stock 

options have since been adjusted in accordance with their applicable terms to give effect to the Consolidation. 
 

ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL 
RESTRICTIONS ON TRANSFER 

As of the date hereof, there are no securities of the Company that, to the knowledge of the Company, are 
subject to escrow or a contractual restriction on transfer. 
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DIRECTORS AND OFFICERS 

The following table sets forth, for each director and executive officer of the Company, the name, province 
or state and country of residence, the currently-held position with the Company, the period during which 
each such director and executive officer of the Company has served as a director and/or executive officer, 
and the principal occupation during the five preceding years. All directors of the Company hold office until 
the next annual meeting of shareholders of the Company or until their successors are elected or appointed. 

Name, Residence and 
Offices Presently Held 

Principal Occupation, Business or 
Employment (for last five years)(1) 

Director and/or Executive 
Officer Since 

Darren McLean(3)(4) 

Director, Chairman 

Ontario, Canada 

Director of Research, DFridge Capital Corp. since 
2023; Consultant to Muddy Waters Capital LLC since 
2023; Vice President, K2 from 2014 to 2023. 

June 5, 2024 

Carson C. Block(2)(4) 

Director 

Texas, United States 

Founder and Chief Investment Officer of Muddy 
Waters Capital LLC since 2015. 

June 5, 2024 

Zach Allwright 

Director 

British Columbia, Canada 

 

Vice President - Projects and Evaluations for Faraday 
Copper Corp. (Lundin Group company) since October 
2021; Director, North America, Mining Plus Pty Ltd 
from 2018 to 2021. 

June 20, 2024 

Christine Hsieh(2)(3)(4) 

Director 

Laax, Switzerland 

 

General Counsel for Nebari Partners, LLC since 
September 2024; Partner, 42 Legal since September 
2024; General Counsel, Promethiem AG from 
November 2020 to August 2024. 

June 20, 2024 

Sean Pi(2)(3)(4) 

Director 

Florida, United States 

 

Vice President of New York private equity firm since 
October 2014. 

June 5, 2024 

Nicholas Campbell 

Chief Executive Officer 

British Columbia, Canada 

Chief Executive Officer of the Company since January 
2025; Vice President of Corporate Development of the 
Company from October 2024 to January 2025; Vice 
President of Capital Markets of Artemis Gold Inc. 
from July 2020 to February 2023; Executive Vice 
President of Business Development of SilverCrest 
Metals Inc. from October 2016 to June 2020. 

 

January 27, 2025 

Drew Anwyll 

Chief Operating Officer 

Ontario, Canada 

Chief Operating Officer of the Company since 
February 2025; Chief Operating Officer for Generation 
Mining from March 2020 to February 2025; President 
of Mines d’Or Orbec Inc. from 2019 to 2020; Senior 
Vice-President at Detour Gold from 2014 to 2018. 

March 1, 2025 
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Name, Residence and 
Offices Presently Held 

Principal Occupation, Business or 
Employment (for last five years)(1) 

Director and/or Executive 
Officer Since 

Kevin Annett 

Chief Financial Officer and 
Corporate Secretary 

Ontario, Canada 

Chief Financial Officer and Corporate Secretary of the 
Company since April 2026; Chief Financial Officer, 
North America for Barrick Mining Corporation from 
October 2019 to December 2025. 

April 7, 2026 

Zayem Lakhani 

Vice President Capital 
Markets 

British Columbia, Canada 

Vice President, Capital Markets of the Company 
since November 2025; Portfolio Manager and Head 
of Canadian Equities at HSBC Global Asset 
Management from 2019 to November 2025. 

 

November 20, 2025 

(1) The information as to principal occupation, business or employment is not within the knowledge of the Company and has been provided by 
the respective directors and executive officers of the Company individually. 

(2) Member of the Audit Committee. 
(3) Member of the Compensation Committee. 
(4) Member of the Corporate Governance Committee. 
 
As at the date of this AIF, the directors and executive officers of the Company, as a group, beneficially 
owned, or controlled or directed, directly or indirectly, an aggregate of 17,180,943 Common Shares, 
representing approximately 25.61% of the issued and outstanding Common Shares. The information as to 
the number of Common Shares beneficially owned, or controlled or directed, not being within the 
knowledge of the Company, has been provided by the respective directors and executive officers of the 
Company individually and as reported on SEDI. 
 
Corporate Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

No director or executive officer of the Company is, as at the date hereof, or has been, within the 10 years 
before the date hereof, a director, chief executive officer or chief financial officer of any company that:  

1. was subject to a cease trade order, an order similar to a cease trade order or an order that denied the 
relevant company access to any exemption under securities legislation, that was in effect for a 
period of more than 30 consecutive days and that was issued while the director or executive officer 
was acting in the capacity as director, chief executive officer or chief financial officer; or 

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

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

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

2. has, within the 10 years before the date hereof, become bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, 
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed 
to hold the assets of the director, executive officer or shareholder. 

Mr. McLean was a director of Sonco Gaming UK Ltd. (“Sonco”), a private corporation incorporated in the 
United Kingdom which operated a land-based casino in London, United Kingdom. A liquidator was 
appointed on July 6, 2022 and Sonco underwent liquidation and voluntary winding-up as a result of 
restrictions imposed because of COVID-19. 

No director or executive officer of the Company, or a shareholder holding a sufficient number of securities 
of the Company to affect materially the control of the Company, has been subject to any penalties or 
sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has 
entered into a settlement agreement with a securities regulatory authority, or has been subject to any other 
penalties or sanctions imposed by a court or regulatory body that would likely be considered important to 
a reasonable Shareholder in making an investment decision. 

Conflicts of Interest 

To the best of the Company’s knowledge, and other than as disclosed herein, there are no known existing 
or potential conflicts of interest between the Company and any directors or officers of the Company, except 
that certain of the directors and officers serve as directors and officers of other public or private companies 
and therefore it is possible that a conflict may arise between their duties as a director or officer of the 
Company and their duties as a director or officer of such other companies. 

The directors and officers of the Company are required by law to act honestly and in good faith with a view 
to the best interests of the Company and to disclose any interests that they may have in any project or 
opportunity of the Company. If a conflict of interest arises at a meeting of the Board, any director in a 
conflict is required to disclose his or her interest and abstain from voting on such matter in accordance with 
the BCBCA. 

PROMOTERS 

No person has been a promoter of the Company within the two most recently completed financial years or 
during the current financial year. 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

There are no material legal proceedings that the Company is or was a party to, or that any of the Company’s 
property is or was the subject of, during the most recently completed financial year and there are no such 
legal proceedings that the Company knows to be contemplated. 

There were no: (i) penalties or sanctions imposed against the Company by a court relating to securities 
legislation or by a securities regulatory authority during the most recently completed financial year; (ii) 
other penalties or sanctions imposed by a court or regulatory body against the Company that would likely 
be considered important to a reasonable investor in making an investment decision; or (iii) settlement 
agreements that the Company entered into before a court relating to securities legislation or with a securities 
regulatory authority during the most recently completed financial year. 
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INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

No director, executive officer or beneficial holder of 10% or more of the Common Shares, or any associate 
or affiliate thereof, had any interest, direct or indirect, in any transaction within the three most recently 
completed financial years or during the current financial year that has materially affected or is reasonably 
expected to materially affect the Company. 

TRANSFER AGENTS AND REGISTRARS 

The registrar and transfer agent for the Common Shares is Computershare Investor Services Inc. at its office 
in Vancouver, British Columbia. 

MATERIAL CONTRACTS 

The only material contract that the Company has entered into within the last financial year or before the 
last financial year if that material contract is still in effect is the agency agreement dated September 16, 
2025 between Mayfair and Beacon Securities Limited, as lead agent and sole bookrunner, Haywood 
Securities Inc., Paradigm Capital Inc., BMO Nesbitt Burns Inc., Desjardins Securities Inc., and Red Cloud 
Securities Inc. in connection with the September 2025 Financing. 

INTERESTS OF EXPERTS 

The information of a scientific or technical nature regarding the Fenn-Gib Project included or incorporated 
by reference in this AIF is based on the Technical Report prepared by Tommaso Roberto Raponi, P.Eng., 
Ausenco Engineering Canada ULC, Tim Maunula, P.Geo., T. Maunula & Associates Consulting Inc., 
Gordon Zurowski, P.Eng., AGP Mining Consultants Inc., Craig Hall, P.Eng., Knight Piésold Ltd., Richard 
Cook, P.Geo (Ltd.), Knight Piésold Ltd., and Sarah Barabash, PhD, P.Geo (Ltd.), Ecometrix Inc.; each of 
whom is a qualified person pursuant to NI 43-101. None of the persons listed have received or will receive 
a direct or indirect interest in any property of the Company or any of its associates or affiliates, or (ii) is 
currently expected to be elected, appointed or employed as a director, officer or employee of the Company 
or of any associates or affiliates of the Company. To the best of the Company’s knowledge, after reasonable 
inquiry, as of the date hereof, the aforementioned individuals and, as applicable, their firms, beneficially 
own, directly or indirectly, less than 1% of the outstanding Common Shares. 

The auditor of the Company, Davidson & Company LLP, Chartered Professional Accountants, is 
independent of the Company within the meaning of the Rules of Professional Conduct of the Chartered 
Professional Accountants of British Columbia. 

AUDIT COMMITTEE 

In accordance with applicable Canadian securities legislation and, in particular, National Instrument 52-
110 – Audit Committees (“NI 52-110”), information with respect to the Company’s audit committee (the 
“Audit Committee”) is contained below. The full text of the Audit Committee’s charter is attached hereto 
as Schedule “B”. 
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Composition of the Audit Committee 

The following persons are members of the Audit Committee: 
 
Sean Pi Independent Financially Literate 
Carson Block Independent Financially Literate 
Christine Hsieh Independent Financially Literate 
 

An Audit Committee member is independent if the member has no direct or indirect material relationship 
with the Company that could, in the view of the Board, reasonably interfere with the exercise of a member’s 
independent judgment. 

An Audit Committee member is financially literate if he or she has the ability to read and understand a set 
of financial statements that present a breadth of complexity of accounting issues that are generally 
comparable to the breadth and complexity of the issues that can reasonably be expected to be raised by the 
Company’s financial statements. 

Relevant Education and Experience 

Each member of the Company’s Audit Committee has adequate education and experience relevant to their 
performance as an Audit Committee member and, in particular, the requisite education and experience that 
provides the member with: 

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

 
(b) experience preparing, auditing, analysing or evaluating financial statements that present a breadth and 

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

 
(c) an understanding of internal controls and procedures for financial reporting. 
 
The education and experience of each member of the Audit Committee relevant to the performance of his 
or her responsibilities as an Audit Committee member is set forth below. 

Sean Pi 

Mr. Sean Pi, a partner at Heeney Capital, is a co-founder of the Company and previously served as a director 
since the formation of the Company in 2019 until March 26, 2024. Previously, Mr. Pi was an investment 
banker at Evercore Partners, primarily covering diversified industrial companies, and started his career with 
the same coverage at Wells Fargo. Mr. Pi holds a bachelor’s degree in economics from Princeton University 
and is a Chartered Financial Analyst charter holder. 

Carson C. Block 

Mr. Carson C. Block is the founder and Chief Investment Officer of Muddy Waters. Mr. Block began his 
career in investment banking and equity research prior to moving to Shanghai, China to work as an attorney 
with the international law firm Jones Day. While at Jones Day, he focused on mergers and acquisitions and 
foreign direct investment. He subsequently started what is believed to be the first self-storage business in 
Mainland China. Mr. Block started the predecessor activist investment firm to Muddy Waters in 2010. 



LEGAL*71508195.1 
 

 
 - 35 - 

 

Bloomberg BusinessWeek named Mr. Block One of the 50 Most Influential in Global Finance” in 2011. 
He obtained his Juris Doctorate with high honors from the Chicago-Kent College of Law and a Bachelor 
of Science in Business Administration from the University of Southern California. 

Christine Hsieh 

Ms. Christine Hsieh is an international commercial lawyer with 25 years of global practice experience, 
including 13 years focusing on resources. In her most recent role, Ms. Hsieh was the General Counsel for 
Nebari Partners and a Partner at 42 Legal. Previously Ms. Hsieh was the Group General Counsel for 
Promethiem and the Executive Director – M&A of Eurasian Resources Group where she dealt with legal 
matters related to mining and infrastructure projects. Additionally, she served as Legal Counsel at Glencore 
International AG and gained early career experience at various law firms in Texas, Switzerland, Singapore, 
China and Australia, specializing in the global energy and resources sector. She holds a Bachelor of Arts 
in Economics from the University of California, Berkeley and a law degree from Georgetown University. 

Reliance on Certain Exemptions 

Since the commencement of the Company’s most recently completed financial year, the Company has not 
relied on any exemptions under NI 52-110. 

Audit Committee Oversight 

The Audit Committee has not made any recommendations to the Board to nominate or compensate any 
auditor other than Davidson & Company LLP, Chartered Professional Accountants. 

Pre-Approval Policies and Procedures 

All non-audit services to be performed by the external audit firm are pre-approved by the Audit Committee. 
Before approval is given, the Audit Committee examines the independence of the external auditor in 
relation to the services to be provided and assesses the reasonableness of the fees to be charged for such 
services. 

External Auditor Service Fees 

The following table sets forth the aggregate fees billed to the Company by its external auditor, Davidson & 
Company LLP, Chartered Professional Accountants, during each of the years ended December 31, 2025 
and December 31, 2024: 

Year Ended Audit Fees(1) 
Audit-Related 

Fees(2) 
Tax 

Fees(3) All Other Fees(4) 
December 31, 2025 $50,000 $20,000 nil nil 
December 31, 2024 $52,128 Nil $3,500 $26,093 

 
Notes: 
(1) “Audit Fees” include fees necessary to perform the annual audit and quarterly reviews of the Company’s 

financial statements. Audit Fees include fees for review of tax provisions and for accounting consultations on 
matters reflected in the financial statements. Audit Fees also include audit or other attest services required by 
legislation or regulation, such as comfort letters, consents, reviews of securities filings and statutory audits. 

(2) “Audit-Related Fees” include services that are traditionally performed by the auditor. These audit-related 
services include employee benefit audits, due diligence assistance, accounting consultations on proposed 
transactions, internal control reviews and audit or attest services not required by legislation or regulation. 
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(3) “Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-Related 
Fees”. This category includes fees for tax compliance, tax planning and tax advice. Tax planning and tax advice 
includes assistance with tax audits and appeals, tax advice related to mergers and acquisitions, and requests for 
rulings or technical advice from tax authorities. 

(4) “All Other Fees” include all other non-audit services. 
 

ADDITIONAL INFORMATION 

Additional information relating to the Company may be found under the Company’s SEDAR+ profile at 
www.sedarplus.ca. 

Additional information, including directors’ and officers’ remuneration and indebtedness, principal holders 
of the Company’s securities and securities authorized for issuance under equity compensation plans is 
contained in the Company’s management information circular dated August 1, 2025 and filed in connection 
with the annual general and special meeting of shareholders held on September 4, 2025. 

Additional financial information is provided in the Company’s annual financial statements and MD&A for 
the year ended December 31, 2025, each of which is available under the Company’s SEDAR+ profile at 
www.sedarplus.ca. 

  

http://www.sedarplus.ca/
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SCHEDULE “A” – SUMMARY FROM THE TECHNICAL REPORT 

The below summary has been extracted from the Technical Report: 
 
1. Summary  

On January 15, 2026, Tommaso Roberto Raponi, P.Eng., qualified of Ausenco Engineering Canada ULC 
with contributions from Knight Piésold Ltd., AGP Mining Consultants Inc., Ecometrix Inc. an Egis Group 
Company, and T. Maunula & Associates Consulting Inc. prepared this Technical Report for Mayfair Gold 
Corp. (Mayfair Gold or the Company) in accordance with the Canadian Securities Administrators’ National 
Instrument (NI) 43-101 and Form 43-101F1, collectively referred to as the “Fenn-Gib Technical Report 
and Pre-Feasibility Study” dated January 14, 2026 (the “2026 Technical Report”) for the Fenn–Gib Project 
(Fenn–Gib or the Project) located in Ontario, Canada. The responsibilities of the engineering companies 
who were contracted by Mayfair Gold Corp. to prepare this report are as follows: 
 
• Ausenco managed and coordinated the report preparation, developed the Pre-Feasibility Study (“PFS”)-

level design and cost estimate for the process plant and general site infrastructure, and completed the 
economic analysis. 

• T. Maunula & Associates Consulting Inc. (“TMAC”) completed the work related to property 
description, accessibility, local resources, geological setting, deposit type, exploration works, drilling 
and developed the mineral resource estimate for the project. 

• AGP Mining Consultants Inc. (“AGP”) designed the open pit mine, ore stockpiles, mine rock storage 
areas (“MRSA”), mine production schedule, and mine capital and operating costs. 

• Knight Piésold Ltd. (“KP”) completed geotechnical studies, site wide water balancing, and developed 
the PFS-level design and cost estimate of the tailings storage facility (“TSF”) and water management 
infrastructure, environment and permitting considerations and closure cost estimate. 

• Ecometrix Inc. an Egis Group Company (“Ecometrix”) completed work related to geochemistry. 
 
This summary technical report summarizes the results of the PFS and presents the latest mineral resource 
and mineral reserve estimates for the Fenn-Gib property. The technical report outlines the development of 
an open pit mine, processing facilities and related infrastructure both on site and off site. The technical 
report was prepared pursuant to the requirements of Canadian National Instrument 43-101 (“NI 43-101”). 
The reported mineral resource and mineral reserve estimates in this technical report were prepared in 
accordance with the guidelines of the Canadian Institute of Mining, Metallurgy and Petroleum (CIM) 
Standards (2014) on Mineral Resources and Reserves, Definitions and Guidelines (2019). As of the 
effective date of this report, the authors of this report are not aware of any known litigation potentially 
affecting the project. The qualified persons (“QPs”), as defined in NI 43-101, did not verify the legality or 
terms of any underlying agreement(s) that may exist concerning the project ownership, permits, off-take 
agreements, license agreements, royalties or other agreement(s) between Mayfair and any third parties. The 
opinions in this report are based on information collected during investigations by the QPs, which in turn 
reflects various technical and economic conditions at the time of writing. Given the nature of the mining 
business, these conditions can change significantly over relatively short periods of time. Consequently, 
actual results can be significantly more or less favourable. 
 
On October 14, 2025, the Company filed an NI 43-101 Technical Report titled, “Fenn-Gib Technical Report 
- Mineral Resource Estimate Update” dated October 10, 2025, which was prepared by Tim Maunula, P. 
Geo qualified of T. Maunula and Associates Consulting Inc. The mineral resource was unchanged from the 
prior disclosure. The document included additional disclosure associated with mineral processing and 
metallurgical testing, which was authored by Mr. Steve Haggarty, P.Eng. Both Mr. Maunula and Mr. 
Haggarty are qualified persons as defined by NI 43-101 and independent of the Company. Fenn-Gib 
Technical Report and Pre-Feasibility Study” dated January 14, 2026, supersedes the October 10, 2025 
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report prepared by Tim Maunula, P.Geo. 
 
1.1 Project Description, Location, and Ownership  

 
The Fenn–Gib Project is in Guibord and Munro Townships in northeast Ontario. The Project is 43 km 
northwest of Kirkland Lake and 21 km east of Matheson, south of Abitibi Lake. The property center is at 
UTM 17N 559078 5374037 (NAD 83) or 48°31′ N 80°12′ W. The Project is accessible year round by 
Highway 101, which passes through the Project. Highway 101 connects with the Trans-Canada Highway 
at Matheson. The nearest airport is 20 km north of Timmins, which itself is 80 km from the property. The 
Project is in a very mining-friendly jurisdiction amongst dozens of historical mines and several active mines 
between Rouyn and Timmins gold-mining camps.  
 
Mayfair Gold Corp. owns a 100% interest in 21 fee simple patented properties, 145 unpatented mining 
claims, and six mining lease properties in the Guibord, Munro, Michaud, and McCool Townships in 
northeast Ontario, Canada (collectively, the Fenn-Gib Project) that cover 1,877.8 hectares (“ha”). Lake 
Shore Gold Corp. (“LSG”) agreed to sell the Project to Mayfair Gold pursuant to an asset purchase 
agreement dated June 8, 2020. 
 
Upon closing the acquisition of the Fenn-Gib Project, Mayfair Gold granted LSG a 1% net smelter return 
(“NSR”) royalty. This royalty was later sold to Metalla Royalty and Streaming Ltd. Additionally Barrick 
Gold Corporation retains a back-in right to acquire a 51% interest in certain claims by reimbursing Mayfair 
Gold for twice its expenditures on the property. This right becomes effective if a NI 43-101 technical report 
confirms a mineral resource of at least 5 million ounces (“Moz”) of gold on the specified claims and will 
expire on August 18, 2032.  
 
1.2 History  

 
From its initial discovery and work in 1911 the Fenn–Gib Property has been explored and developed by 
various operators, including Pangea Goldfields Incorporated, Lake Shore Gold Corp. (LSG), and Tahoe 
Resources Inc. (Tahoe).  
 
In 2011, LSG completed a program of eight drill holes, three of which were twins used for verification 
purposes. In addition, SGS (2011) authored an NI 43-101 technical report and Mineral Resource estimate.  
 
During 2012, exploration activities conducted on the Fenn–Gib Property in the southwest half of Lot 5 
Concession VI consisted of LSG’s drilling contractors, Norex Drilling Ltd., completing 34 diamond drill 
holes (DDH) totalling 15,802 m. Reconnaissance mapping and prospecting were also carried out on both 
the North and South claim blocks during 2012.  
 
During 2014, LSG carried out outcrop investigations and prospecting consisting of 14 samples.   
 
During 2017, Tahoe conducted a surface-definition diamond drilling program on the Fenn–Gib Deposit, 
which included 98 holes for a total of 40,235 m.   
 
After 2017, Tahoe completed no further exploration activities or drilling at Fenn–Gib.  
 
1.3 Mayfair Gold Exploration and Diamond Drilling  

 
The Company acquired a 100% interest in the Fenn–Gib Property on December 31, 2020, and in mid-
January 2021 commenced infill and expansion resource drilling on the Fenn–Gib Deposit on the North 
Block. As of June 20, 2025, the Company has completed approximately 190,000 m in 339 drill holes.   
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Exploration conducted by Mayfair Gold since 2021 includes:   
 

• SHA Geophysics Ltd. (SHA) carried out a Heli-GT helicopter-towed, three-axis magnetic 
gradiometer survey over the North and South property blocks in 2021 (Munroe, 2021).  
 

• Surface work on the North Block included an orientation soil and vegetation sample mobile-metal-
ion (MMI) and soil-gas hydrocarbons (SGH) test sampling program during 2022 (Aurora 
Geosciences, 2023).  
 

• Aurora conducted a direct current (DC) resistivity-induced polarization (IP) survey for the 
Company on the North Block’s Grid A and Grid B of the Fenn–Gib Project in 2022 and 2023 
(Jelenic, 2023).  
 

In 2022, a LiDAR survey and aerial photography acquisition over both the Fenn-Gib Project North and 
South Blocks was contracted to McElhanney (2022).  
 
The Company commissioned three NI 43-101 Mineral Resource estimate updates on the Fenn–Gib Deposit 
(Kirkham et al., 2021; Mayfair Gold, 2022; Maunula, 2023).  
 
1.4 Geology and Mineralization  

 
The Project is in the southern portion of the Abitibi Subprovince, which is part of the Superior Province of 
the Canadian Shield. The Abitibi Subprovince is principally composed of volcanic and sedimentary 
assemblages that have generally been metamorphosed to greenschist facies and intruded by late tectonic 
plutons of tonalite and trondhjemite affinity. 
 
The Project is underlain by the dominantly volcanic Kidd-Munro assemblage to the north and the 
dominantly sedimentary Hoyle assemblage to the south. Within the vicinity of the Project, the Porcupine-
Destor Fault Zone occurs as a Z-shaped sigmoidal structure that splits into three branches. Both extremities 
of the Z-shaped structure are east-west trending, while the central portion is more southeasterly trending. 
 
Significant concentrations of gold mineralization on the Project primarily occur within two zones: (1) the 
Main Zone, and (2) the Deformation Zone. These two zones overlap and are shown in Figure 1-1. The third 
zone, Footwall Zone, also contains gold mineralization and is approximately 100 m north of the Main Zone. 
 
The Main Zone is a broad zone of disseminated gold mineralization up to 500 m wide, with grades for gold 
between 0.50 and 3.00 grams per tonne (“g/t”) Au. Massive, pillowed, and variolitic basalts crop out and 
can be seen in diamond drill core from holes collared near Highway 101. Hydrothermally altered variolitic 
basalts are the principal hosts of the Main Zone mineralization. These basalts were affected by pervasive 
and vein silicification, carbonatization, albitization, pervasive but weak hematization, and vein 
sericitization. Syenite and lamprophyre dykes intruded the basalts and are locally mineralized. Pyrite is the 
main sulphide mineral and occurs as disseminations and in veins, locally up to 50%, over narrow intervals 
(average 5% to 10%). 
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Source: TMAC, 2024  
 
Figure 1-1: Plan View of Mineralized Envelopes  
 
The Deformation Zone contains narrower and higher-grade intersections associated with altered sediments, 
intermediate dykes, and grey syenite. Gold mineralization is associated with pyrite either in quartz-healed 
breccias or as very fine disseminations. The Contact Fault has been interpreted to have acted as a channel 
for gold-bearing hydrothermal fluids and is host to the Deformation Zone and the southern boundary of the 
Main Zone. The Deformation Zone mineralization has been defined for approximately 2.0 km along strike. 
 
The Footwall Zone is north of the Main Zone (Figure 1-1). The Footwall Zone structural and mineralized 
corridor strikes in a north-easterly direction and drilling has intercepted the zone over a strike length of 
approximately 500 m to a vertical depth of about 600 m below surface (open in all directions). The Footwall 
Zone consists of multiple mineralized zones hosted primarily in the footwall mafic volcanic assemblage, 
with a steep northerly dip. Mineralization consists of bleached, buff-altered (silica-albite-sericite-carbonate 
alteration), pillowed mafic volcanic with pyrite ranging from 2% to over 20%. 
 
1.5 Deposit Types 

 
Gold deposits within the Abitibi-Greenstone Belt, part of the Abitibi Subprovince, occur in four principal 
types as identified by Robert and Poulsen (1997) and Berger and Amelin (1998). These include synvolcanic 
and synsedimentary deposits, syenite-associated deposits, syntectonic mesothermal vein deposits, and 
remobilized post-tectonic vein deposits. Synvolcanic deposits, such as the Horne Deposit in Quebec, are 
associated with volcanogenic massive sulphide systems and ocean-floor alteration, while synsedimentary 
processes contributed to gold localization at deposits like Aunor and Dome in the Timmins camp. Syenite-
associated deposits, exemplified by Kerr-Addison and Holt McDermott, are spatially related to syntectonic 
plutons intruded near regional shear zones, with mineralizing fluids interpreted as magmatic in origin; the 
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Fenn-Gib Deposit is best represented by this model. Mesothermal vein deposits, including Camflo and 
Sigma, formed syntectonically from deep crustal metamorphic fluids along active shear zones during 
orogenesis. A fourth type, represented by the Croesus Mine near Fenn-Gib, comprises late-stage quartz 
veins formed by remobilization of gold-bearing fluids along north-south fractures. Literature suggests at 
least three phases of gold introduction in the Abitibi: early synvolcanic and synsedimentary events, 
intrusion-related mineralization, and a final metamorphism-related phase (Dubé & Mercier-Langevin, 
2020). 
 
1.6 Exploration  
 
Exploration conducted by Mayfair Gold since 2021 includes helicopter-towed magnetic surveys, surface 
geochemical sampling programs (MMI and SGH), direct current (“DC”) resistivity-induced polarization 
surveys, and LiDAR acquisition. These programs have expanded the understanding of mineralization on 
the property and identified additional exploration targets for future work. 
 
Exploration conducted by Mayfair Gold since 2021 includes: 
 

• SHA Geophysics Ltd. (SHA) carried out a Heli-GT helicopter-towed, three-axis magnetic 
gradiometer survey over the North and South property blocks in 2021 (Munroe, 2021). 

• Surface work on the North Block included an orientation soil and vegetation sample mobile-
metal-ion (MMI) and soil-gas hydrocarbons (SGH) test sampling program during 2022 (Aurora 
Geosciences, 2023). 

• Aurora conducted a DC resistivity-induced polarization (IP) survey for the Company on the 
North Block’s Grid A and Grid B of the Project in 2022 and 2023 (Jelenic, 2023). 

 
In 2022, a LiDAR survey and aerial photography acquisition over both the Fenn-Gib Gold project 
North and South Blocks was contracted to McElhanney (2022). 
 
1.7 Drilling  

 
The Company acquired a 100% interest in the Fenn-Gib Property on December 31, 2020, and in mid-
January 2021 commenced infill and expansion resource drilling on the Fenn-Gib Deposit on the North 
Block. As of June 20, 2025, the Company has completed approximately 190,000 m in 339 drill holes. 
 
1.8 Mineral Processing and Metallurgical Testwork 

 
Metallurgical studies associated with the Fenn-Gib Gold project include recent efforts of Mayfair Gold 
Corp. (2022-2025), and earlier programs conducted by LSG (2014 -2015) and Tahoe (2017-2018). The 
objective of the various testwork programs was to provide sufficient metallurgical data to support the design 
of an optimal process to produce doré bars, for refining by others. The metallurgical testing was conducted 
on composite samples, over a range in head grade from 0.2 to 19.1 g/t Au and 0.3 to 8.1% S2-. Composite 
sample selection is representative of the range in gold grade, sulphide content, and lithology with a focus 
on the ore expected during the life-of-mine open pit phases. 
 
The PFS metallurgical testwork program concluded the optimum recovery process is crushing and grinding, 
followed by flotation, concentrate regrind and cyanidation of the rougher concentrate. The target primary 
80% passing grind size (P80) was determined to be 106 μm, with a 23 to 25% rougher flotation mass 
recovery, yielding a maximum 97% Au recovery to a rougher concentrate. The concentrate regrind target 
P80 selected was 13 μm, achieving an average leach extraction of 96% Au for an estimated overall 89.6% 
Au recovery at a 1.5 g/t Au feed grade. 
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Comprehensive comminution testing was completed on ten composites, considering crusher work index, 
JKTech Axb rock competency, semi-autogenous grinding (“SAG”), SAG Power Index (“SPI”), Bond ball 
mill work index, and abrasion index. This work confirmed the mineralized material processed in the early 
production years to be relatively hard and competent, with a design Axb of 22.7. 
 
Gravity concentration is included in the process design as a provisional allowance; however, the gravity 
circuit will not be included in the initial project. Provision for this circuit will be incorporated into the 
process and construction designs to allow for future installation as part of sustaining capital, should the 
presence of sufficient coarse free gold suitable for gravity concentration be confirmed. 
 
The metallurgical testwork completed is sufficient to inform the development of design criteria for crushing, 
grinding, flotation, concentrate regrinding and cyanidation of the reground concentrate to produce doré 
bullion. 
 
1.9 Mineral Resource Estimate 
 
Mr. Tim Maunula, P.Geo., Principal Geologist, of TMAC, is the QP responsible for completing the 
Project’s MRE. 
 
The MRE incorporates extensive drill hole data from surface diamond drill programs combining both 
historical drilling completed prior to 2017 and Mayfair Gold’s drilling campaigns completed from 2021-
2024. The cut-off date for assay data used in the 2024 MRE was April 30, 2024. All data received were in 
NAD 83 UTM coordinates (Zone 17). 
 
The MRE was: 
 

• prepared using Hexagon Mining, HxGN MinePlan 16.2.1 (MinePlan) 
• classified according to the CIM Definition Standards 
• reported at a 0.3 g/t Au cut-off grade, which is amenable to open pit extraction. 
  

The MRE for the Project is based on diamond drill hole data consisting of gold assays, geological 
descriptions, and density measurements. 
 
The drill-hole database for the MRE used 457 historical drill holes (140,283 m) and 291 Mayfair Gold drill 
holes, which together yielded 217,334 assays used in the MRE. 
 
The primary gold mineralization for the Project was modelled in three domains: Main Zone, Deformation 
Zone, and Footwall Zone (which included a Footwall Zone High Grade). However, gold mineralization is 
also contained within the other contiguous geological domains: mafic volcanics, pyroxenite, ultramafic 
volcanics, and sediments (Section 14.4). Mayfair Gold modelled the rock type groups using Datamine 
Studio EM (“Datamine”). The QP reviewed and validated these wireframes for use in the MRE. Gold grades 
were estimated separately by rock type within each domain. 
 
The Fenn-Gib block model was estimated using three interpolation methods: nearest neighbour (“NN”), 
inverse distance weighting squared (“IDW2”), and ordinary kriging (OK). Uncapped and capped gold 
grades were estimated for the OK model. Only capped gold grades were estimated for the NN and IDW2 
models. 
 
The Fenn-Gib Gold project hosts mineral resources at a 0.3 g/t Au cut-off grade comprised of an indicated 
resource of 181.3 million tonnes (“Mt”) grading 0.74 g/t Au for 4.3 million contained gold ounces plus an 
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additional Inferred Resource of 8.9 Mt at 0.49 g/t Au containing 141,000 gold ounces. Table 1-1 presents 
the MRE reported within a constraining resource pit shell and categorized by resource classification. The 
MRE has an effective date of September 3, 2024, and was prepared by QP Tim Maunula, P.Geo. Mineral 
resources that are not mineral reserves do not have demonstrated economic viability.  
 
Table 1-1: Mineral Resource Estimate 
 

Resource Category Cuf-Off 
(Au g/t) 

Tonnes 
(t) 

Au 
(g/t) 

Au 
(oz) 

Indicated 0.3 181,302,000 0.74 4,313,000 
Inferred 0.3 8,921,000 0.49 141,000 

 
Notes: 

1. Effective date of this updated MRE is September 3, 2024. The assay cut-off date for drill holes 
included in the mineral resource was April 30, 2024. 

2. All mineral resources have been estimated in accordance with the CIM Definitions Standards, as 
required under National Instrument (NI) 43-101. Mineral resource statement prepared by Tim 
Maunula, P.Geo. in accordance with NI 43-101. 

3. Mineral resources reported demonstrate reasonable prospect of eventual economic extraction, as 
required under NI 43-101. Mineral resources are not mineral reserves and do not have demonstrated 
economic viability. The mineral resources may be materially affected by environmental, permitting, 
legal, marketing, and other relevant issues. 

4. Mineral resources are reported at a cut-off grade of 0.30 g/t Au for an open-pit mining scenario 
using a 50° pit slope angle. Cut-off grades are based on a price of US$2,000/oz gold, and an open pit 
mining cost of $3.25/t, process cost of $15.50/t and G&A $2.00/t. Metallurgical recovery of 94% was 
used. Densities were assigned based on interpreted lithology. 

5. Troy ounce = tonnes x grade/31.10348. All numbers have been rounded to reflect the relative accuracy 
of the estimate. 

6. The quantity and grade of reported inferred resources are uncertain in nature and there has not been 
sufficient work to define these inferred resources as indicated or measured resources. It is reasonably 
expected that many of the inferred mineral resources could be upgraded to Indicated mineral resources 
with continued exploration. 

7. Tonnages and ounces in the tables are rounded to the nearest thousand. Numbers may not total due to 
rounding. 

 
1.10 Mineral Reserve Estimate 
 
The reserves for the Fenn-Gib Gold project are based on the conversion of the indicated mineral resources 
in the study mine plan within the ultimate open pit limits. No measured mineral resources are within the 
ultimate pit design. The level of information from drill holes and degree of certainty on assumptions used 
by the mine plan estimates provides reasonable support to classify Indicated mineral resources 
conversion directly to probable reserves. 
 
The total mineral reserve for the Fenn-Gib Gold project is shown in Table 1-2. 
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Table 1-2: Fenn-Gib Proven and Probable Mineral Reserves – December 19, 2025 

Reserve Class Process Feed 
(Mt) 

Grade  
Au (g/t) 

Contained 
Gold 
Moz 

Proven - - - 
Probable 25.13 1.29 1.04 
Total Reserves 25.13 1.29 1.04 
 

Notes: 

1. This mineral reserve estimate has an effective date of December 19, 2025 

2. The mineral reserve estimation was completed under the supervision of Gordon Zurowski, P.Eng. 
of AGP Mining Consultants Inc., who is a QP as defined under NI 43-101 

3. Mineral reserves are stated within the ultimate design pit based on: 

(a) US$1,750/ounce gold price 

(b) Pit Limit corresponds to a pit shell with a revenue factor of 0.55, corresponding to a US$962 
/ounce gold price 

(c) An elevated cut-off grade of 0.80 g/t Au for all pit phases 

(d) Preliminary mining cost assumptions of C$3.24/tonne mined of waste, C$3.23/tonne mined 
of ore, with an incremental mining cost of C$0.02/tonne/5m bench mined below the 5,310 
m elevation 

(e) Preliminary processing cost assumptions of C$14.50/tonne processed, general & 
administration assumption of C$2.10/tonne processed, and stockpile rehandle cost 
assumption of C$1.00/tonne processed 

(f) Preliminary process recovery assumptions of 92.6% for gold 

(g) An exchange rate of C$1.35 equal to US$1.00 

(h) The preliminary economic, cost and recovery assumptions used at the time of mine 
planning and reserve estimation may not necessarily conform to those stated in the 
economic model 

4. Pit slope inter-ramp slope angle assumptions ranged from 28 - 65° and overall slope angles ranging 
from 21 - 51° 
 

The QP has not identified any known legal, political, environmental, or other risks that would materially 
affect the potential development of mineral reserves. 
 
Technical risks that have been identified as potentially affecting the mineral reserves include mining 
selectivity near the ore contacts, slope stability, and assumed process recoveries for given rock types. 
These are considered manageable risks that will be mitigated as more testwork and operating 
experience is obtained. 
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1.11 Mining Methods 
 
The PFS mine plan is based on open pit mining. With current metal pricing levels, knowledge of the 
mineralization, grade tenor, grade distribution and proximity to surface open pit mining offers the most 
reasonable approach for development. 
 
A main pit with three phases together with two smaller satellite pits will provide the open pit feed material 
necessary to maintain the process plant feed rate at 4,800 tonnes/day (“t/d”). The main pit is proposed as 
a three-phase design using 5 m benches in ore which provides 25.1 Mt of mill feed grading 1.29 g/t Au. 
Waste from this pit will total 151.9 Mt for a strip ratio of 6.0:1.0 (waste: mill feed). 
 
The mill feed cut-off is 0.80 g/t Au. During the mine operation minimal material will be stockpiled (0.8 
Mt) and only at the beginning of the mine life when ore is encountered during the pre-stripping operation. 
This will be reclaimed in Year 1. 
 
The pit phases are scheduled to provide 4,800 t/d of feed to the mill over a 14.5-year mining life after one 
year of pre-production stripping. The pits are sequenced to minimize initial stripping and provide higher 
feed grades in the early years of mine life while assisting in the construction of the tailings management 
facility. 
 
The main fleet will consist of three 165 millimeter (“mm”) down the hole drills, two 16 m3 diesel hydraulic 
shovels and one 13 m3 front end loader. Another 13 cubic meters (“m3”) loader will be at the crusher and 
can be used in the pit as needed. The truck fleet will total 8 - 92-t trucks at the peak of mining. They will 
deliver waste material for tailings facility construction. There is also a smaller fleet of two articulated trucks 
and two 63-tonne trucks for tailings facility maintenance and lift development. The usual assortment of 
dozers, graders, small backhoes, and other support equipment is considered in the equipment cost estimate. 
 
Year -1 is the start of major mining activity using the mining equipment and the site infrastructure (roads, 
highway relocation, pads, etc.) are in place. The early phases will provide the highest grade to the mill 
in the first six years in the schedule. The open pit will be in operation until the middle of Year 15. 
 
Waste material from the pit will be used in the construction of the TSF with excess going into the various 
MRSA and overburden stockpiles. As the MRSA advances upwards, re-sloping of the sides will be 
occurring to allow for concurrent reclamation and reducing the visual impact of the facility. 
 
In addition to the main open pit, two satellite pits will be mined and these will be used for water storage 
and diversion later in the mine life. The Phase 1N pit will be used to provide rock material for various mine 
infrastructure including haul roads, and pads as needed. 
 
1.12 Recovery Methods 
 
Development of the process flowsheet for the Fenn-Gib Gold project is based on metallurgical test work 
described in Section 13. Crushing and grinding followed by sulphide flotation, rougher concentrate 
regrinding and cyanidation, carbon adsorption, desorption and regeneration, with cyanide detox of the 
CIL tailings. Gravity concentration may be included in the flowsheet as a sustaining capital project. 
 
The process flowsheet consists of the following circuits: 

• Three-stage crushing of run-of-mine (“ROM”) ore. 
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• A diverter chute to allow for crushing of waste rock for on-site construction purposes, including 
the TSF. 

• A crushed ore stockpile to provide 24 hours live capacity head of the grinding circuit. 

• Ball mill with trommel screen and cyclone classification yielding an 80% passing 106 μm flotation 
feed. 

• Provision for future installation of gravity concentration and intensive leaching of the gravity 
concentrate. 

• Sulphide and fine free gold flotation yielding a rougher concentrate. 

• Flotation concentrates dewatering and regrinding yielding an 80% passing 13 μm concentrate for 
cyanidation. 

• Cyanidation and carbon in leach (“CIL”) adsorption of the reground rougher concentrate. 

• Acid washing of loaded carbon and AARL carbon stripping followed by EW and refining to 
produce doré bullion. 

• Carbon regeneration. 

• Cyanide destruction of CIL tailings using the SO2/air process. 

• Process water management. 

• Tailings disposal. 

 
1.13 Project Infrastructure 
 
The Fenn-Gib Gold project infrastructure plan encompasses all major facilities required for mine 
development, processing, and support operations. Key components include the following: 

• Mine and Process Facilities: An open pit, process plant (including crushing facilities, stockpile 
covers, reagent warehouse), and mine maintenance facilities (truck shop, wash bay, and 
warehouses). Essential buildings will be constructed on-site, while non-essential services are 
planned to be in Matheson. 

• Site Access: The project is accessible via Highway 101, with connections to the Trans-Canada 
Highway and Ontario Northland Rail Line. Timmins Airport provides regional air service. 

• Highway 101 Relocation: A 5 km segment of Highway 101 will be realigned to maintain safe 
separation from the ultimate open pit footprint. Three alignment alternatives were evaluated; the 
preferred option is included in the PFS design to be constructed following the initial construction 
phase. The timing will be re-evaluated with the next phase of work and will be pending the approvals 
associated with this scope. 

• Tailings and Waste Management: A paddock-style TSF designed for co-disposal of tailings and 
PAG mine rock, with staged construction and integrated water reclaim systems. Non-PAG mine 
rock and overburden from the open pit will be used to construct perimeter embankments. A mine 
rock storage area and overburden stockpiles are included to store mine rock and overburden not 
utilized for embankment construction. 

• Water Management: Systems include runoff and seepage collection, water management ponds, 
and a Water Treatment Plant with discharge to Pike River (subject to permitting). A site-wide water 
balance has been developed with calibration of the model to continue with future site investigations 



LEGAL*71508195.1 
 

 
 - 47 - 

 

and ongoing site monitoring. 

• Power Supply: The site requires approximately 16 megawatt (“MW”). The preferred option is a 
Hydro One grid connection via a 27.6 kilovolt (“kV”) line from Ramore TS, with contingency plans 
for temporary on-site generation should the connection schedule be delayed. 

• Fuel and Utilities: Dedicated fuel storage facilities will comply with provincial standards. Potable 
water will be sourced from a domestic well and treated on-site. 

• Accommodation: A temporary construction camp for an estimated peak loading of approximately 
400 personnel will be located off-site in Matheson; no operations camp is planned. 

 
1.14 Market Studies and Contracts 
 
Long-term metal price assumptions and foreign exchange rates (C$/US$) were provided by CIBC 
Global Mining Group and reviewed by the QP indicate that the gold price and foreign exchange rate used 
in the financial analysis are appropriate and the Fenn-Gib produced gold is expected to be marketable under 
current conditions, with no significant barriers to saleability identified. Although no significant contracts 
are currently in place, the QP considers the market assumptions used in the technical report to be reasonable. 
Risks associated with pricing and market access are discussed further in Section 25. 
 
1.15 Environmental , Permitting and Social Considerations 

1. Environmental Considerations 

Extensive baseline environmental studies have been conducted since 2021, covering terrestrial and aquatic 
ecosystems (including species at risk (“SAR”)), groundwater, air quality, noise, and cultural heritage 
resources. 

A preliminary geochemical characterization program was initiated in 2023, with follow up work ongoing 
as of the fall of 2025. The purpose of this work is to evaluate the metal leaching and acid rock drainage 
potential of mine rock, overburden, and tailings materials. Preliminary results have indicated a portion of 
the mine rock and tailings are PAG and require engineered containment and that will be accomplished by 
subaqueous deposition within the TSF. 

2. Closure and Reclamation Considerations 

A conceptual closure strategy that will be the basis of the Closure Plan has been developed that is consistent 
with the requirements of the Mine Rehabilitation Code of Ontario, that includes, among other things, 
removal of infrastructure, machinery and equipment, stabilization of tailings and MRSAs, securing the open 
pit to ensure public safety is maintained and allowing the pit to fill with water, and remediation of disturbed 
surfaces and subsequent revegetation to support designated end land uses. Financial assurance will be 
provided to cover the full cost of closure and long-term monitoring. 

3. Permitting Considerations 

The Project will require a suite of permits and approvals typical of mine developments of the sort 
contemplated at Fenn-Gib, primarily under provincial jurisdiction, to support all mine phases. Select 
elements of the Project will require approval through one or more provincial class environmental 
assessment (“EA”) processes. The Project as contemplated does not trigger a comprehensive EA with 
the Province. The Project is not a Physical Activity as defined in the Physical Activities Regulations 
under the federal Impact Assessment Act and therefore federal impact assessment (“IA”) is not indicated 
though an authorization under the federal Fisheries Act may be required in relation to impacts to fish and 
fish habitat. Early engagement with regulators has been initiated, and no significant impediments to 
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permitting have been identified. Mayfair is in discussions with the Ontario government regarding entry 
into the “One Project, One Process” (“1P1P”) initiative that includes facilitation of all necessary 
provincial approvals through a dedicated Mine Authorization and Permitting Delivery Team (MAPDT).  

4. Social Considerations 

Social and community engagement is ongoing and proactive. The Project is located within Treaty 9 and the 
traditional territory of Apitipi Anicinapek Nation, with an active Exploration Agreement in place. 
Consultation with additional Indigenous communities and local stakeholders has also commenced, and a 
“good neighbour” agreement with the Town of Matheson is anticipated to address employment, 
procurement, and community investment. 

 
1.16 Capital and Operating Cost 

1. Capital Cost Estimate 
 
The capital cost estimate was developed in Q3 2025 dollars based on budgetary quotations for equipment 
and construction contracts, as well as Ausenco’s in-house database of projects and studies including 
experience from similar operations. All cost are in Canadian Dollars ($) unless specified otherwise. 
 

The estimate includes mining, processing, onsite infrastructure, tailings and MRSAs, offsite infrastructure, 
project indirect costs, project delivery, owners’ costs, and contingency. 
 

The following parameters and qualifications were considered: 
 

• No allowance has been made for exchange rate fluctuations. 

• There is no escalation added to the estimate. 

• A growth allowance was included. 
 

Data for the estimates have been obtained from numerous sources, including: 

• mine schedules 

• PFS-level engineering design by Ausenco, AGP, and KP 

• topographical information obtained from the site survey 

• geotechnical investigations 

• budgetary equipment quotes from suppliers 

• budgetary unit costs from several local contractors for civil, concrete, steel, electrical, piping, and 
mechanical works 

• data from similar recently completed studies and projects. 
 

Major cost categories (permanent equipment, material purchase, installation, subcontracts, indirect costs, 
and Owner’s costs) were identified and analyzed. A contingency was applied in the cost estimate and was 
based on ranging the accuracy of the data by discipline and WBS level 2 and applying a deterministic 
method. An overall contingency amount was derived in this fashion. 
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The capital cost summary is presented in Table 1-3. The total initial capital cost for the Fenn-Gib Gold 
project is $450 million; and LOM sustaining costs are $110 million inclusive of closure costs. 
 
Table 1-3: Capital Cost Estimate 

WBS Level 1 
 

WBS Description Initial Capital Cost ($M) Sustaining Cost ($M) Total Cost ($M) 

1000 Mining 31.4 24.4 55.8 
2000 Crushing 21.6 1.1 22.7 
3000 Process Plant 114.7 1.4 116.1 
4000 On Site Infrastructure 72.4 14.6 87.0 
5000 Off Site Infrastructure 15.6 13.3 28.9 
 Total Direct Costs  255.8 54.7 310.5 
6000 Project Preliminaries 35.9 0.0 35.9 
7000 Project Delivery 30.7 2.5 33.3 
8000 Owner’s Costs 61.7 3.7 65.3 
 Total Indirect Costs  128.3 6.2 134.5 

 
Total Direct + Indirect 
Costs 384.1 60.9 444.9 

9000 Contingency  65.9 0.0 65.9 
 Total Capital Cost 450.0 60.9 510.9 
 
2. Operating Cost Estimate 

The operating cost estimate was prepared in Q3-2025 Canadian dollars ($) and was prepared to a Class 
4 estimate with an accuracy of ±25% as defined by the Association for the Advancement of Cost 
Engineering International. The estimate includes mining, processing, and general and administration 
(“G&A”) costs. 

The mine operating costs have been estimated from first principles with vendor quotations for repair 
and maintenance costs and other suppliers for consumables. Key inputs to the mine cost are fuel and 
labour. The mining fleet and support equipment fleets are diesel powered. 

The operating costs were calculated based on process and maintenance consumables, workforce and G&A 
costs.  

Common to all operating cost estimates are the following assumptions: 
• Costs are estimated based on Q3-2025 pricing without allowances for inflation. 

• For material sourced in US dollars, an exchange rate of C$1.35 to US$1.00 was assumed. 

• Estimated cost for diesel is $1.13/L. 

• Power costs are calculated using a unit price of $0.11/kWh, provided to Ausenco by Mayfair Gold 
Corp. 

The overall operating cost over the life-of-mine of the project is $1,493 million over 15 years, or an average 
of $59.43/t processed. The operating costs are summarized in Table 1-4 below. 
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Table 1-4: Operating Cost Summary 
 
Cost Area                                                                                 Total LOM ($M)      $/t Processed     % of Total 
Mining1 771 30.66 52% 
Process 483 19.22 32% 
G&A 171 6.82 11% 
Refining and Royalties  69  2.73  5% 
Total 1,493 59.43 100% 
Note: 
1. Equivalent to $4.53/t mined 
 
1.17 Economic Analysis 

1. Economic Summary 

The results of the economic analyses discussed in this chapter represent forward-looking information as 
defined under Canadian securities law. The results depend on inputs that are subject to known and unknown 
risks, uncertainties, and other factors that may cause actual results to differ materially from those presented 
here. 

Information that is forward-looking includes: 

• mineral resource estimates 

• assumed commodity prices and exchange rates 

• proposed mine production plan 

• projected mining and process recovery rates 

• assumptions regarding mining dilution and estimated future production 

• sustaining costs and proposed operating costs 

• assumptions regarding closure costs and closure requirements 

• assumptions regarding environmental, permitting, and social risks. 
 

Additional risks to the forward-looking information includes: 

• changes to costs of production from what is assumed 

• unrecognized environmental risks 

• unanticipated reclamation expenses 

• unexpected variations in quantity of ore, grade, or recovery rates 

• accidents, labour disputes, and other risks of the mining industry 

• geotechnical or hydrogeological considerations during mining being different from what was 
assumed 

• failure of mining methods to operate as anticipated 

• failure of plant, equipment, or processes to operate as anticipated 

• changes to assumptions as to the availability of electrical power, and the power rates used in the 
operating cost estimates and financial analysis 
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• changes to site access, use of water for mining purposes, and to time to obtain environment and 
other regulatory permits 

• ability to maintain the social licence to operate 

• changes to interest rates 

• changes to tax rates. 
 

The economic analysis was performed assuming a gold price of US$3,100/oz, which was based on 
long-term consensus analyst estimates. The forecasts are meant to reflect the average metals price 
expectation over the life of the project. No price inflation or escalation factors were considered. 
Commodity prices can be volatile, and there is the potential for deviation from the forecast. The 
economic analysis also used the following assumptions: 

• A pre-production period of 36 months including an initial 12-month detailed engineering period 
followed by 24-month construction and commissioning period. 

• A mine life of 14.3 years. 

• 100% ownership. 

• An exchange rate of 1.35 CAD/USD based on a review of current long-term consensus. 

• Capital cost funded with 100% equity (no financing cost assumed other than for mining 
equipment leases). 

• Cash flows that are discounted to the start of construction using an end-period discounting 
convention. 

• Metal products are sold in the same year they are produced. 

• Project revenues are derived from the sale of gold doré. 

• No contractual arrangements for refining exist. 

• Costs associated with Indigenous Impact and Benefit Agreements (“IBAs”) have not yet been 
negotiated and, therefore, are not included in the financial cost model. 

 

The economic analysis was performed assuming a 5% discount rate with no inflation (constant dollar 
basis). On a pretax basis, the net present value (“NPV”) discounted at 5% is C$981 million; the internal 
rate of return (“IRR”) is 28.8%, and payback period is 2.6 years. On a post-tax basis, the NPV discounted 
at 5% is C$652 million; the IRR is 24.1%, and the payback period is 2.7 years. The analysis was 
performed on an annual cashflow basis; the cashflow output is shown graphically in Figure 1-2 and a 
summary of the key financial metrics is presented in Table 1-5. 
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Table 1-5: Economic Analysis Summary Table 
 

Description Unit PFS Base Case 
Life-of-Mine 

Total/Average 
General Assumptions   
   
Discount Rate % 5 
Gold Price US$/oz 3,100 
Exchange Rate C$/US$ 1.35 
Production   
Mine Life years 14.3 
Total Waste Tonnes Mined1 kt 151,866  
Total Mill Feed Tonnes kt 25,130  
Mill Head Grade (Au) g/t 1.29 
Mill Recovery Rate % 88.3 
Total Mill Ounces Recovered koz 920 
Total Average Annual Production koz 64 
Transport, Refining, Royalties   
Gold Payable % 99.95 
Refining & Transport Cost US$/oz Au 5.00 
NSR Royalty % Varies (LOM avg. 1.7%) 
Operating Costs   
Mining Cost $/t mined 4.53 
Mining Cost $/t processed 30.66 
Processing Cost $/t processed 19.22 
G&A Cost $/t processed 6.82 
Refining and Royalties $/t processed 2.73 
Total Operating Cost $/t processed 59.43 
Cash Costs1 US$/oz Au 1,203 
All-In Sustaining Cost (AISC)2 US$/oz Au 1,292 
Capital Expenditures   
Initial Capital Cost $M 450.0 
Sustaining Capital Cost $M 60.9 
Closure Capital Cost $M 49.4 
Economics   
Pre-Tax NPV @ 5% $M 980.5 
Pre-Tax IRR % 28.8% 
Pre-Tax Payback years 2.6 
Post-Tax NPV @ 5% $M 651.7 
Post-Tax IRR % 24.1% 
Post-Tax Payback years 2.7 

 
Notes: 
1. Total waste includes overburden, mineralized waste, and waste material.  
2. Cash Costs and AISC are Non-GAAP financial measures. 
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Figure 1-2: After Tax Cash Flow 

Note: Cash flow and cumulative cash flow are non-GAAP financial. Source: Ausenco, 2025 

 
1. Sensitivity Analysis 
 
A sensitivity analysis was conducted on the base case post-tax payback, NPV and IRR of the project using the 
following variables: gold price, exchange rate, initial capital costs and operating costs. After-tax sensitivity results are 
shown in Table 1-6. 

Table 1-6: After-Tax Sensitivity Analysis 
 

After-Tax Results   OPEX Sensitivity 
    -30% -15% 0% 15% 30% 
NPV 5%  (M C$)   826 739 652 564 476 
IRR  (%)   27.7% 25.9% 24.1% 22.1% 20.0% 
Payback (yrs)   2.4 2.5 2.7 2.9 3.2 
         
After-Tax Results   CAPEX Sensitivity 
    -30% -15% 0% 15% 30% 
NPV 5%  (M C$)   773 713 652 591 530 
IRR  (%)   34.2% 28.4% 24.1% 20.7% 17.8% 
Payback (yrs)   1.9 2.3 2.7 3.1 3.6 
         
After-Tax Results   C$/US$ Exchange Rate Sensitivity 
    1.25 1.30 1.35 1.40 1.45 
NPV 5%  (M C$)   536 594 652 710 767 
IRR  (%)   21.4% 22.7% 24.1% 25.4% 26.6% 
Payback (yrs)   3.0 2.8 2.7 2.6 2.5 
         
After-Tax Results Gold Price Sensitivity (US$/oz) 
  1,600 2,100 2,600 3,100 3,600 4,100 4,600 
NPV 5%  (M C$) -141 144 399 652 903 1,155 1,405 
IRR  (%) N/A 10.3% 17.9% 24.1% 29.4% 34.3% 38.6% 
Payback (yrs) N/A 5.2 3.5 2.7 2.2 1.9 1.7 
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1.18 Adjacent Properties 
 
The Fenn-Gib property is located within Ontario’s “Golden Highway,” a well-established Archean 
greenstone belt corridor hosting numerous past producing and active gold operations. The property is 
surrounded by claims and leases held by exploration companies and operators, including STLLR Gold Inc., 
McEwen Mining Inc., Onyx Gold Inc., and Agnico Eagle Mines Ltd. McEwen Mining’s Fox Complex, 
located approximately 6 km west, has produced nearly 1 Moz historically and is advancing plans to increase 
annual output to 60,000 ounces by 2027 and up to 150,000 ounces by 2030. STLLR Gold’s Tower Gold 
Project, situated southeast along the Porcupine-Destor Fault Zone, reports a current NI 43-101 mineral 
resource of approximately 3.66 Moz indicated and 4.13 Moz inferred in open pit domains, with additional 
underground resources exceeding 3 Moz. Onyx Gold is actively exploring the Munro-Croesus Project north 
of Fenn-Gib, a past producing high grade property proximal to major structural zones. Agnico Eagle 
controls ground to the south, including the historic Holloway and Holt mines, which collectively produced 
more than 2 Moz prior to care and maintenance in 2019. The historic Ross Mine, approximately 10 km 
east, produced over 1 Moz before closing in 1989. While these operations underscore the strong gold 
endowment of the district, mineralization reported for adjacent properties is not necessarily indicative of 
mineralization at Fenn-Gib. 

1.19 Other Relevant Data and Information 
 
1. Project Execution Plan and Schedule 

The Project execution plan contemplates delivery under an engineering, procurement, and construction 
management (“EPCM”) framework with early contractor engagement to support constructability, 
sequencing, and execution readiness. An early works program, subject to permitting, is intended to advance 
site preparation, access roads, overburden removal, construction water management, and initial TSF 
earthworks. Early commissioning of the primary crusher is planned to allow waste rock generated during 
site development to be processed and reused for construction activities, including road building and TSF 
development. Early mobilization of the mining fleet, initially supported by a smaller contractor fleet where 
appropriate, is expected to accelerate pre-stripping and provide material required for critical earthworks. 
Selective modularization of plant components may be evaluated to reduce onsite labour and improve 
installation efficiency, supported by a dedicated off-site project management office providing centralized 
project controls and reporting. 

The Project schedule is structured to advance through engineering, procurement, construction, 
commissioning, and ramp-up to commercial production. The execution timeline is primarily sensitive to 
the timing of permitting and approvals, long-lead equipment procurement, and TSF earthworks 
readiness. Engineering is intended to advance in parallel with permitting and Indigenous engagement, 
targeting a high level of plant design completion at approval and construction-ready TSF packages to 
support timely initiation of earthworks. Operational readiness planning is expected to proceed in parallel 
with construction, including development of operating and maintenance strategies, training programs, 
supply chain planning, and early involvement of operations personnel during commissioning to support 
a timely transition to steady-state operations. A high-level schedule for the Fenn-Gib Gold project is 
presented in Figure 1-3. 
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Figure 1-3: High-Level Schedule from FEED through to Commercial Production 

Source: Mayfair Gold Corp., 2025 

2. Potential Upside Opportunities 
 
The PFS includes the processing of 1 Moz of reserves of the overall 4.3 Moz indicated resource. This 
presents several conceptual opportunities that are not included in the base case but may become strategically 
viable in future years. Further technical, economic and regulatory/permitting review is required for any 
other options following the start-up of the project as described in this study. 

1.20 Conclusions and Recommendations 
 
Based on the assumptions and parameters presented in the report, the project has a mine plan that is 
technically feasible and economically viable. The positive financials of the project ($652 million after-tax 
NPV5% and 24.1% after-tax IRR) support the mineral reserve. To position the Company for a construction 
decision, it is recommended that critical work streams be advanced in parallel, including front-end 
engineering development (“FEED”) and detailed design to develop a control budget estimate, permitting 
and regulatory approvals to secure all necessary authorizations for construction, Indigenous and community 
engagement and consultation garner input on the project design with impacted communities. Advancing 
these activities concurrently will ensure technical, regulatory, social, and financial readiness for the next 
stage of project execution. The budget for this scope is detailed in Table 1-7. 
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Table 1-7: Recommended Work Program 
 
Program Component Estimated  

Total Cost  
($M) 

Drilling 5.7 
Mining and Geology 2.0 
Plant Design 11.0 
Metallurgical Testwork 1.0 
Tailings and Water Management Designs 4.5 
Geotechnical and Site Investigations 4.6 
Infrastructure Designs 2.0 
Environmental Studies and Community Engagement 5.0 
Construction Control Estimate  0.2 
Total  36.0 
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SCHEDULE “B” – AUDIT COMMITTEE CHARTER 
 

MAYFAIR GOLD CORP. 
(the “Company”) 

AUDIT COMMITTEE CHARTER 

2. PURPOSE 

2.1 This charter sets out the Audit Committee’s (the “Committee”) purpose, composition, member 
qualification, member appointment and removal, responsibilities, operations, manner of reporting to the 
Board of Directors (the “Board”) of the Company, annual evaluation and compliance with this charter. 

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

3. COMPOSITION 

3.1 The Committee will be comprised of three or more directors as determined by the Board, all of whom 
must be directors of the Company and whom shall meet the experience, financial literacy, and independence 
requirements of National Instrument 52-110 – Audit Committees, Rule 10A-3 under the Securities 
Exchange Act of 1934 and Sections 803A and 803B of the NYSE American LLC Company Guide and who 
otherwise satisfy the laws governing the Company. 

3.2 There will be no member of the Committee who has participated in the preparation of the financial 
statements of the Company or any current subsidiary of the Company at any time during the past three 
years. 

3.3 The members of the Committee will be appointed annually (and from time to time thereafter to fill 
vacancies on the Committee) by the Board. A Committee member may be removed or replaced at any time 
at the discretion of the Board and will cease to be a member of the Committee on ceasing to be a director. 

3.4 The Chairperson (the “Chair”) of the Committee will be appointed by the Board. 

3.5 A majority of the members of the Committee must not be officers, employees or control persons of 
the Company or any of its associates or affiliates. 

4. DUTIES, POWERS AND RESPONSIBILITIES 

4.1 The duties and responsibilities of the Committee include: 

(a) recommending to the Board the external auditor to be nominated by the Board; 

(b) recommending to the Board the compensation of the external auditor to be paid by the 
Company in connection with: 

(i) preparing and issuing the audit report on the Company’s financial 
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statements, and 

(ii) performing other audit, review or attestation services; 

(c) reviewing the external auditor’s annual audit plan, fee schedule and any related services 
proposals (including meeting with the external auditor to discuss any deviations from or 
changes to the original audit plan, as well as to ensure that no management restrictions have 
been placed on the scope and extent of the audit examinations by the external auditor or the 
reporting of their findings to the Committee); 

(d) overseeing the work of the external auditor; 

(e) ensuring that the external auditor is independent by receiving a report annually from the 
external auditors with respect to their independence, such report to include disclosure of all 
engagements (and fees related thereto) for non-audit services provided to Company 
consistent with The Public Accounting Oversight Board Rule 3526; 

(f) ensuring that the external auditor is in good standing with the Canadian Public Accountability 
Board by receiving, at least annually, a report by the external auditor on the audit firm’s 
internal quality control processes and procedures, such report to include any material issues 
raised by the most recent internal quality control review, or peer review, of the firm, or any 
governmental or professional authorities within the preceding five years, and any steps taken 
to deal with such issues; 

(g) ensuring that the external auditor meets the rotation requirements for partners and staff 
assigned to the Company’s annual audit by receiving a report annually from the external 
auditors setting out the status of each professional with respect to the appropriate regulatory 
rotation requirements and plans to transition new partners and staff onto the audit engagement 
as various audit team members’ rotation periods expire; 

(h) reviewing and discussing with management and the external auditor the annual audited and 
quarterly unaudited financial statements and related management’s discussion and analysis 
(“MD&A”), including the appropriateness of the Company’s accounting policies, disclosures 
(including material transactions with related parties), reserves, key estimates and judgements 
(including changes or variations thereto) and obtaining reasonable assurance that the 
financial statements are presented fairly in accordance with International Financial Reporting 
Standards and the MD&A is in compliance with appropriate regulatory requirements; 

(i) reviewing and discussing with management and the external auditor major issues regarding 
accounting principles and financial statement presentation including any significant changes 
in the selection or application of accounting principles to be observed in the preparation of 
the financial statements of the Company and its subsidiaries; 

(j) reviewing and discussing with management and the external auditor the external auditor’s 
written communications to the Committee in accordance with generally accepted auditing 
standards and other applicable regulatory requirements arising from the annual audit and 
quarterly review engagements; 

(k) reviewing the external auditor’s report to the shareholders on the Company’s annual financial 
statements; 
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(l) reporting on and recommending to the Board the approval of the annual financial statements 
and the external auditor’s report on those financial statements, the quarterly unaudited 
financial statements, and the related MD&A and press releases for such financial statements, 
prior to the dissemination of these documents to shareholders, regulators, analysts and the 
public; 

(m) satisfying itself on a regular basis through reports from management and related reports, if 
any, from the external auditors, that adequate procedures are in place for the review of the 
Company’s disclosure of financial information extracted or derived from the Company’s 
financial statements that such information is fairly presented; 

(n) overseeing the adequacy of the Company’s system of internal accounting controls and 
obtaining from management and the external auditor summaries and recommendations for 
improvement of such internal controls and processes, together with reviewing management’s 
remediation of identified weaknesses; 

(o) reviewing with management and the external auditors the integrity of disclosure controls and 
internal controls over financial reporting; 

(p) reviewing and monitoring the processes in place to identify and manage the principal risks 
that could impact the financial reporting of the Company and assessing, as part of its internal 
controls responsibility, the effectiveness of the overall process for identifying principal 
business risks and report thereon to the Board; 

(q) satisfying itself that management has developed and implemented a system to ensure that the 
Company meets its continuous disclosure obligations through the receipt of regular reports 
from management and the Company’s legal advisors on the functioning of the disclosure 
compliance system (including any significant instances of non-compliance with such 
system), in order to satisfy itself that such system may be reasonably relied upon; 

(r) resolving disputes between management and the external auditor regarding financial 
reporting; 

(s) as necessary or required, establishing procedures for: 

(i) the receipt, retention and treatment of complaints received by the Company 
from employees and others regarding accounting, internal accounting 
controls or auditing matters and questionable practices relating thereto, and 

(ii) the confidential, anonymous submission by employees of the Company of 
concerns regarding questionable accounting or auditing matters; 

(t) as necessary or required, reviewing and approving the Company’s hiring policies with 
respect to partners or employees (or former partners or employees) of either a former or the 
present external auditor; 

(u) pre-approving all non-audit services to be provided to the Company or any subsidiaries by 
the Company’s external auditor; 

(v) overseeing compliance with regulatory authority requirements for disclosure of external 
auditor services and Committee activities; 
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(w) as necessary or required, establishing procedures for: 

(i) reviewing the adequacy of the Company’s insurance coverage, including 
the directors’ and officers’ insurance coverage; 

(ii) reviewing activities, organizational structure, and qualifications of the 
chief financial officer (“CFO”) and the staff in the financial reporting area 
and ensuring that matters related to succession planning within the 
Company are raised for consideration at the Board; 

(iii) obtaining reasonable assurance as to the integrity of the chief executive 
officer (“CEO”) and other senior management and that the CEO and other 
senior management strive to create a culture of integrity throughout the 
Company; 

(iv) reviewing fraud prevention policies and programs, and monitoring their 
implementation; and 

(v) reviewing regular reports from management and others (e.g., external 
auditors, legal counsel) with respect to the Company’s compliance with 
laws and regulations having a material impact on the financial statements 
including: 

(A) tax and financial reporting laws and regulations; 

(B) legal withholding requirements; 

(C) environmental protection laws and regulations; and 

(D) other laws and regulations which expose directors to liability. 

4.2 A regular part of Committee meetings shall involve the appropriate orientation of new members as 
well as the continuous education of all members. Items to be discussed include specific business issues as 
well as new accounting and securities legislation that may impact the organization. The Chair of the 
Committee will regularly canvass the Committee members for continuous education needs and in 
conjunction with the Board education program, arrange for such education to be provided to the Committee 
on a timely basis. 

4.3 On an annual basis the Committee shall review and assess the adequacy of this charter taking into 
account all applicable legislative and regulatory requirements as well as any best practice guidelines 
recommended by regulators or stock exchanges with whom the Company has a reporting relationship and, 
if appropriate, recommend changes to the Committee charter to the Board for its approval. 

5. AUTHORITY 

5.1 In addition to all authority required to carry out the duties and responsibilities included in this charter, 
the Committee has specific authority to: 

(a) engage, set and pay the compensation for independent counsel and other advisors as it 
determines necessary to carry out its duties and responsibilities, and any such consultants or 
professional advisors so retained by the Committee will report directly to the Committee; 
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(b) communicate directly with management and any internal auditor, and with the external 
auditor without management involvement; and 

(c) incur ordinary administrative expenses that are necessary or appropriate in carrying out its 
duties, which expenses will be paid for by the Company. 

6. MEETINGS 

6.1 The quorum for a meeting of the Committee is a majority of the members of the Committee. 

6.2 The Chair of the Committee shall be responsible for leadership of the Committee, including 
scheduling and presiding over meetings, preparing agendas, overseeing the preparation of briefing 
documents to circulate during the meetings as well as pre-meeting materials, and making regular reports to 
the Board. The Chair of the Committee will also maintain regular liaison with the CEO, CFO, and the lead 
external audit partner. 

6.3 The Committee shall meet at least on a quarterly basis. 

6.4 The Committee will meet in camera separately with each of the CEO and the CFO of the Company 
at least annually to review the financial affairs of the Company. 

6.5 The Committee will meet with the external auditor of the Company in camera at least once each year, 
at such time(s) as it deems appropriate, to review the external auditor’s examination and report. 

6.6 The external auditor must be given reasonable notice of, and has the right to appear before and to be 
heard at, each meeting of the Committee. 

6.7 Each of the Chair of the Committee, members of the Committee, Chairperson of the Board, external 
auditor, CEO, CFO or secretary shall be entitled to request that the Chair of the Committee call a meeting 
which shall be held within 48 hours of receipt of such request to consider any matter that such individual 
believes should be brought to the attention of the Board or the shareholders. 

7. REPORTS 

7.1 The Committee will report, at least annually, to the Board regarding the Committee’s examinations 
and recommendations. 

7.2 The Committee will report its activities to the Board to be incorporated as a part of the minutes of the 
Board meeting at which those activities are reported. 

8. MINUTES 

8.1 The Committee will maintain written minutes of its meetings, which minutes will be filed with the 
minutes of the meetings of the Board. 
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