NOTICE OF MEETI NG
AND
MANAGEMENT I NFORMATION CIRCULAR
RELATI NG TO
THE ANNUAL AND SPECIAL MEETI NG OF THE
SHAREHOLDERS
OF
NQ EXPLORATION INC.
TO BE HELD ON DECEMBER 18, 2017
THE BOARD OF DIRECTORS OF NQ EXPLORATION INC.
UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS
OF NQ EXPLORATION INC.
VOTE FOR THE ARRANGEMENT WITH IMPERIAL MINING GROUP LTD.
AND
THE REVERSE TAKE-OVER WITH AM RESOURCES SAS
These materials are important and require your immediate attention. The securityholders of NQ
Exploration Inc. are required to make important decisions. If you have questions as to how to deal with
these documents or the matters to which they refer, please contact your financial, legal or other
professional advisor.

NOVEMBER 22, 2017
Neither the TSX Venture Exchange Inc. (the “Exchange”) nor any securities regulatory authority has in
any way passed upon the merits of the Reverse Takeover describes in this information circular.
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NQ EXPLORATION INC.
410 St-Nicolas, suite 236
Montréal, Québec H2Y 2PS
November 22, 2017
Dear Securityholder:
You are invited to attend an annual and special meeting (the “Meeting”) of the holders (the “NQ
Shareholders”) of common shares (each, a “NQ Share”) of NQ Exploration Inc. (“NQ”) to be held at
1000 Sherbrooke W., Suite 2700, Montréal, Québec, H3A 3G4 on December 18, 2017 at 10:00 a.m.
(EST).
At the Meeting, in addition to the business of the annual meeting, you will be asked to consider and vote
upon: (i) a proposed plan of arrangement (the “Arrangement”) involving NQ, Imperial Mining Group
Ltd. (“IMG”), a wholly-owned subsidiary of NQ existing under the laws of Canada, and the NQ
Shareholders; and (ii) a proposed acquisition of all the issued and outstanding common shares of AM
Resources SAS (“AM”) pursuant to a share exchange agreement resulting in a reverse take-over of NQ
(the “RTO”, and collectively with the Arrangement, the “Transaction”).
Arrangement
The Arrangement is primarily being conducted in order for NQ to focus its business on Colombian
mining activities by spinning-out to IMG all its Québec mining assets and acquiring concurrently with the
closing of the Arrangement a 100% interest in the Crater Lake property (the “Crater Lake Property”)
from Peak Mining Corp. (“PMC”), subject to a 2% net smelter royalty.
Under the Arrangement, NQ Shareholders will be entitled to receive for each NQ Share held, 0.02 of one
common share of NQ (each, a “New NQ Share”), approximately 0.19665 of one common share of IMG
(each, an “IMG Share”) and 0.09832 of one IMG Share purchase warrant (each, an “IMG Warrant”
and collectively with the IMG Shares the “IMG Securities”).
As a result of the Arrangement, NQ will separate into two companies traded on the TSX Venture
Exchange (the “TSX-V”):


New NQ, which will comprise NQ’s 15% interest in the Mina Luz Colombian coal project; and



IMG, which will comprise NQ’s current Québec base mining assets.

Concurrently with the closing of the Arrangement, IMG will acquire a 100% interest in the Crater Lake
Property.
RTO
The RTO is being conducted in order for NQ to acquire additional interests in Colombian mining assets
as well as a local operating entity to develop its Colombian mining activities.
Meeting
NQ Shareholders will also be asked to consider and vote upon a new NQ stock option plan (the “ New NQ
Option Plan”) and an IMG stock option plan (the “IMG Option Plan”).
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Upon completion of the Arrangement, each NQ Shareholder will retain its respective interest in NQ
through its New NQ Shares and will hold a similar proportional interest in IMG, both which will be
diluted by the proposed private placements, shares for debt, RTO and the Crater Lake Property
acquisition.
In order to become effective, the Arrangement must be approved by a resolution passed by at least twothirds of the votes cast in respect of the Arrangement Resolution (as defined below) by NQ Shareholders
present in person or represented by proxy at the Meeting, on the basis of one vote per NQ Share. In
addition to the approvals of the NQ Shareholders, completion of the Arrangement is subject to receipt of
required regulatory approvals, including the approval of the TSX-V and the Superior Court of Québec
(the “Court”), and other customary closing conditions, all of which are described in more detail in the
accompanying management information circular (the “Circular”).
In order to become effective, the RTO must be approved by a resolution passed by at least a majority of
the votes cast in respect of the RTO Resolution (as defined below) by NQ Shareholders present in person
or represented by proxy at the Meeting, on the basis of one vote per NQ Share. In addition to the
approvals of the NQ Shareholders, completion of the RTO is subject to receipt of required regulatory
approvals, including the approval of the TSX-V and other customary closing conditions, all of which are
described in more detail in the accompanying Circular.
The NQ board of directors (the “NQ Board”) has unanimously concluded that the Arrangement is in the
best interests of NQ and is fair to the NQ Shareholders and has approved the Arrangement and authorized
its submission to the NQ Shareholders and to the Court for approval. Accordingly, the NQ Board
unanimously recommends that the NQ Shareholders vote FOR the Arrangement.
The NQ Board has unanimously concluded that the RTO is in the best interests of NQ and has approved
the RTO and authorized its submission to the NQ Shareholders. Accordingly, the NQ Board
unanimously recommends that the NQ Shareholders vote FOR the RTO.
The accompanying notice of meeting and Circular contain a detailed description of the Arrangement and
RTO and include certain other information to assist you in considering the matters to be voted upon. You
are urged to carefully consider all of the information in the accompanying Circular, including the
documents incorporated by reference. If you require assistance, you should consult your financial, legal,
or other professional advisor.
Your vote is important regardless of the number of NQ Shares you own.
Voting
If you are a registered NQ Shareholder, and are unable to be present in person at the Meeting, we
encourage you to vote by completing the enclosed form of proxy. You should specify your choice by
marking the box on the enclosed form of proxy and by dating, signing and returning your proxy in the
enclosed return envelope addressed to AST Trust Company (Canada) (“AST”), P.O. Box 721, Agincourt,
Ontario, or by facsimile at 1-866-781-3111 (North America) or (416) 368-5202 (International), or through
the website of AST at www.cstvotemyproxy.com, at least 48 hours (excluding Saturdays, Sundays and
holidays recognized in the Provinces of Québec and Ontario) before the time of the Meeting or any
adjournment or postponement thereof. Please do this as soon as possible. Voting by proxy will not
prevent you from voting in person if you attend the Meeting and revoke your proxy, but will ensure that
your vote will be counted if you are unable to attend.
If you are not registered as the holder of your NQ Shares but hold your NQ Shares through a broker or
other intermediary, you should follow the instructions provided by your broker or other intermediary in
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order to vote your NQ Shares. See the section in the Circular entitled “General Proxy Information –
Voting by NQ Shareholders” for further information on how to vote your NQ Shares.
Issuance of IMG Securities
It is anticipated that the Arrangement will be completed within four business days of the issuance of the
final order of the Court (the “Effective Date”). Certificates or DRS Registration statements representing
an appropriate number of IMG Securities will be sent to all NQ Shareholders as of the Share Distribution
Record Date, which is expected to occur no more than five business days after the Effective Date. Notice
of the Share Distribution Record Date and Effective Date will be provided through one or more news
releases.
While certain matters, such as the timing of the receipt of all applicable approvals are beyond the control
of NQ, if the resolution approving the Arrangement is passed by the requisite number of NQ Shareholders
at the Meeting, and the other conditions to closing are satisfied, it is anticipated that the Arrangement will
be completed and become effective on or about Dec ember 28, 2017. SHAREHOLDERS ARE
CAUTIONED THAT ONLY HOLDERS OF RECORD ON THE SHARE DISTRIBUTION
RECORD DATE WILL BE ENTI TLED TO RECEIVE SECURI TIES OF IMG.
SHAREHOLDERS WHO SELL THEIR SHARES BEFORE THE SHARE DISTRIBUTION
RECORD DATE WILL NOT BE ENTITLED TO RECEIVE IMG SECURITI ES.
Issuance of New NQ Shares - Letter of Transmittal
If you are a registered NQ Shareholder, we also encourage you to complete and return the enclosed letter
of transmittal (“Letter of Transmittal”) together with the certificate(s) (if any) representing your NQ
Shares and any other required documents and instruments, to the depositary, AST (the “Depositary”), in
the enclosed return envelope in accordance with the instructions set out in the Letter of Transmittal so
that, if the Arrangement is completed, New NQ Shares can be sent to you as soon as possible after the
Arrangement becomes effective. The Letter of Transmittal contains other procedural information related
to the Arrangement and should be reviewed carefully.
If you hold your NQ Shares through a broker or other intermediary please contact that broker or other
intermediary for instructions and assistance in receiving New NQ Shares in exchange for your NQ Shares.
* * ***
While certain matters, such as the timing of the receipt of Court approval and receipt of all applicable
approvals are beyond the control of NQ, if the resolution approving the Arrangement is passed by the
requisite number of NQ Shareholders at the Meeting, and the other conditions to closing are satisfied, it is
anticipated that the Arrangement will be completed and become effective on or about December 28, 2017.
If you have any questions or require more information with regard to the procedures for voting, please
contact AST toll free at 1-800-387- 0825 (toll free in North America) or 1-416-682-3860 (outside North
America).
On behalf of NQ, we would like to thank you for your continued support as we proceed with this
important transaction.
Sincerely,
signed “David Grondin”
President and Chief
NQ Exploration Inc.
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Executive

Officer

NOTICE OF MEETI NG
NOTICE IS HEREBY GIVEN that an annual and special meeting (the “ Meeting”) of the holders (“NQ
Shareholders”) of common shares (the “NQ Shares”) of NQ Exploration Inc. (“NQ”) to be held at 1000
Sherbrooke W., Suite 2700, Montréal, Québec, H3A 3G4 on December 18, 2017 at 10:00 a.m. (EST) for
the following purposes:
1.

to receive the audited annual consolidated financial statements of NQ for the years ended
November 30, 2016 and 2015, together with the auditor’s reports thereon;

2.

to consider, pursuant to an interim order of the Superior Court of Québec dated November 22,
2017 (the “Interim Order”) and, if thought advisable, to pass, with or without amendment, a
special resolution (the “Arrangement Resolution”) approving an arrangement (the
“Arrangement”) under Section 190 of the Canada Business Corporation Act(the “CBCA”), the
full text of which is set forth in Appendix A to the accompanying Circular;

3.

to consider and, if thought advisable, to pass, with or without amendment, an ordinary resolution
(the “RTO Resolution”) approving the acquisition of AM Resources SAS resulting in the reverse
take-over of NQ (the “RTO”), the full text of which is set forth in Appendix A to the
accompanying Circular;

4.

to elect directors to hold office until the next annual general meeting of NQ, or in the case of
directors resigning in connection with the Arrangement and RTO, until the date of completion of
the Arrangement and RTO;

5.

to appoint Raymond Chabot Grant Thornton LLP as auditor of NQ and to authorize the directors
to fix the auditor’s remuneration;

6.

to approve a new stock option plan for NQ, subject to the completion of the Arrangement, the full
text of which is set forth in Appendix K;

7.

to approve a stock option plan for Imperial Mining Group Ltd., subject to the completion of the
Arrangement, the full text of which is set forth in Appendix L; and

8.

to transact such further or other business as may properly come before the Meeting or any
adjournment or postponement thereof.

The Circular contains the full text of the Arrangement Resolution and RTO Resolution and provides
additional information relating to the subject matter of the Meeting, including the Arrangement and the
RTO, and is deemed to form part of this Notice of Meeting.
NQ Shareholders are entitled to vote at the Meeting either in person or by proxy. Registered NQ
Shareholders who are unable to attend the Meeting in person are encouraged to read, complete, sign, date
and return the enclosed form of proxy in accordance with the instructions set out in the proxy and in the
Circular. In order to be valid for use at the Meeting, proxies must be received by AST Trust Company
(Canada) (“AST”), Proxy Department at its office at P.O. Box 721 Agincourt, ON M1S 0A1, or by toll
free 1-866-781-3111 (North America) or (416) 368-5202 (International), or through the website of AST at
www.cstvotemyproxy.com, at least 48 hours (excluding Saturdays, Sundays and holidays) before the time
of the Meeting or any adjournment or postponement thereof. Please advise NQ or AST of any change in
your mailing address.
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If you are a non-registered NQ Shareholder, please refer to the section in the Circular entitled “General
Proxy Information – Voting by NQ Shareholders” for information on how to vote your NQ Shares.
Pursuant to the Interim Order, each NQ Shareholder has been granted the right to dissent in respect of the
Arrangement Resolution and, if the Arrangement becomes effective, to be paid the fair value of the shares
in respect of which such NQ Shareholder dissents by NQ, in accordance with the dissent procedures
contained in the Interim Order. To exercise such right: (a) a written notice of dissent with respect to the
Arrangement Resolution from the registered NQ Shareholder must be received by NQ at the offices of
McMillan LLP at 1000 Sherbrooke W., Suite 2700, Montréal, Québec Canada H3A 3G4, by no later than
5:00 p.m. (EST) on December 14, 2017 date or two (2) Business Days before any adjournment or
postponement of the Meeting; and (b) the NQ Shareholder must have otherwise complied with the dissent
procedures in the Interim Order and the CBCA. The right to dissent is described in the Circular and the
text of the Interim Order, which is attached as Appendix D to the Circular. The board of directors of NQ
may decide to withdraw the Arrangement Resolution and not proceed with the Arrangement if it
determines, in its sole discretion, that NQ has received too many dissent notices from NQ Shareholders.
Failure to strictly comply with the requirements set forth in the Interim Order and the CBCA may result
in the loss of any right of dissent.
DATED this 22md day of November, 2017.
BY ORDER OF THE BOARD OF DIRECTORS OF NQ EXPLORATION INC.
signed “David Grondin”
President and Chief Executive Officer

LEGAL_28190720.8

TABLE OF CONTENTS
INFORMATION CONTAINED IN THIS INFORMATION CIRCULAR .............................................................. 1
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS................................................. 1
NOTICE TO UNITED STATES SECURITY HOLDERS .......................................................................................... 2
CURRENCY AND EXCHANGE RATES...................................................................................................................... 4
REPORTING CURRENCIES AND ACCOUNTING PRINCIPLES........................................................................ 5
GLOSSARY OF TERMS .................................................................................................................................................. 5
SUMMARY ....................................................................................................................................................................... 14
THE M EETING ................................................................................................................................................................. 14
RECORD DATE ................................................................................................................................................................ 14
PURPOSE OF THE M EETING............................................................................................................................................. 14
BACKGROUND TO THE TRANSACTION ........................................................................................................................... 14
THE A RRANGEMENT....................................................................................................................................................... 15
STEPS OF THE A RRANGEMENT ....................................................................................................................................... 15
A RRANGEMENT FINANCING ........................................................................................................................................... 17
REASONS FOR THE ARRANGEMENT ............................................................................................................................... 17
RECOMMENDATION OF THE NQ BOARD........................................................................................................................ 18
TREATMENT OF OTHER SECURITIES .............................................................................................................................. 18
DELISTING AND LISTING OF SECURITIES OF NQ........................................................................................................... 18
NEW NQ (NQ AFTER THE A RRANGEMENT ) .................................................................................................................. 18
NAME CHANGE AND STOCK SYMBOL............................................................................................................................ 18
IMG................................................................................................................................................................................. 18
CONDITIONS TO THE A RRANGEMENT ............................................................................................................................ 20
A MENDMENT AND TERMINATION OF THE A RRANGEMENT A GREEMENT AND PLAN OF ARRANGEMENT .................. 20
PROCEDURE FOR EXCHANGE OF NQ SHARES ............................................................................................................... 21
PROCEDURE FOR ISSUANCE OF IMG SECURITIES ......................................................................................................... 21
RIGHT TO NEW NQ SHARES AND IMG SECURITIES...................................................................................................... 22
DISSENT RIGHTS ............................................................................................................................................................. 22
INCOME TAX CONSIDERATIONS ..................................................................................................................................... 23
COURT A PPROVAL.......................................................................................................................................................... 23
REGULATORY LAW M ATTERS AND SECURITIES LAW M ATTERS ................................................................................. 23
CANADIAN SECURITIES LAWS M ATTERS ...................................................................................................................... 23
UNITED STATES SECURITIES LAWS M ATTERS .............................................................................................................. 24
RISK FACTORS ................................................................................................................................................................ 24
THE REVERSE TAKE-OVER ............................................................................................................................................ 25
SHARE EXCHANGE A GREEMENT.................................................................................................................................... 25
TERMINATION ................................................................................................................................................................. 25
RTO FINANCINGS ........................................................................................................................................................... 26
SHAREHOLDER A PPROVAL............................................................................................................................................. 26
REASONS FOR THE RTO................................................................................................................................................. 26
RECOMMENDATION OF THE NQ BOARD........................................................................................................................ 26
NEW NQ AFTER THE RTO.............................................................................................................................................. 27
USE OF PROCEEDS .......................................................................................................................................................... 27
PRO FORMA FINANCIAL INFORMATION......................................................................................................................... 28
CONDITIONS TO THE RTO.............................................................................................................................................. 28
RISK FACTORS ................................................................................................................................................................ 29
M ARKET FOR SECURITIES .............................................................................................................................................. 29
INTERESTS OF INSIDERS , PROMOTERS OR CONTROL PERSONS..................................................................................... 29
INTERESTS OF EXPERTS .................................................................................................................................................. 29
EXCHANGE LISTINGS ...................................................................................................................................................... 29
CONFLICTS OF INTEREST ................................................................................................................................................ 29
CONDITIONAL LISTING A PPROVAL................................................................................................................................ 30

-iLEGAL_28190720.8

SPONSORSHIP .................................................................................................................................................................. 30
INFORMATION CONCERNING NQ ......................................................................................................................... 31
CORPORATE STRUCTURE................................................................................................................................................ 31
GENERAL DEVELOPMENT OF THE BUSINESS ................................................................................................................. 31
FINANCING ...................................................................................................................................................................... 31
NQ PROPERTIES.............................................................................................................................................................. 31
SELECTED FINANCIAL INFORMATION AND M ANAGEMENT ’S DISCUSSION AND A NALYSIS ........................................ 44
M ANAGEMENT ’S DISCUSSION AND A NALYSIS.............................................................................................................. 44
DESCRIPTION OF THE SECURITIES.................................................................................................................................. 44
STOCK OPTION PLAN...................................................................................................................................................... 45
PRIOR SALES ................................................................................................................................................................... 45
STOCK EXCHANGE PRICE............................................................................................................................................... 45
EXECUTIVE COMPENSATION .......................................................................................................................................... 46
A RM’S LENGTH TRANSACTION...................................................................................................................................... 46
LEGAL PROCEEDINGS ..................................................................................................................................................... 46
A UDITOR, TRANSFER A GENT AND REGISTRAR ............................................................................................................. 46
M ATERIAL CONTRACTS ................................................................................................................................................. 46
INFORMATION CONCERNING AM......................................................................................................................... 48
CORPORATE STRUCTURE................................................................................................................................................ 48
GENERAL DEVELOPMENT OF THE BUSINESS ................................................................................................................. 48
AM PROPERTIES ............................................................................................................................................................. 48
SELECTED CONSOLIDATED FINANCIAL INFORMATION AND M ANAGEMENT ’S DISCUSSION AND A NALYSIS............. 58
M ANAGEMENT ’S DISCUSSION AND A NALYSIS.............................................................................................................. 59
DESCRIPTION OF SECURITIES ......................................................................................................................................... 59
CONSOLIDATED CAPITALIZATION ................................................................................................................................. 59
NOTES :............................................................................................................................................................................ 59
PRIOR SALES ................................................................................................................................................................... 59
NOTES :............................................................................................................................................................................ 60
COMPENSATION OF EXECUTIVE OFFICERS .................................................................................................................... 60
NON-A RM’S LENGTH PARTY TRANSACTIONS .............................................................................................................. 60
LEGAL PROCEEDINGS ..................................................................................................................................................... 60
M ATERIAL CONTRACTS ................................................................................................................................................. 60
GENERAL PROXY INFORMATION ......................................................................................................................... 61
SOLICITATION OF PROXIES ............................................................................................................................................. 61
HOW A VOTE IS PASSED................................................................................................................................................. 61
W HO CAN VOTE? ............................................................................................................................................................ 61
W HAT IS A PROXY? ........................................................................................................................................................ 61
A PPOINTING A PROXYHOLDER ....................................................................................................................................... 61
INSTRUCTING YOUR PROXY AND EXERCISE OF DISCRETION BY YOUR PROXY ........................................................... 62
REVOCABILITY OF PROXY.............................................................................................................................................. 62
VOTING BY NQ SHAREHOLDERS ................................................................................................................................... 63
VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES .................................................................... 64
THE MEETING – ANNUAL MATTERS .................................................................................................................... 64
FINANCIAL STATEMENTS ............................................................................................................................................... 64
ELECTION OF DIRECTORS............................................................................................................................................... 65
RE-A PPOINTMENT OF THE A UDITOR.............................................................................................................................. 66
EXECUTIVE COMPENSATION ................................................................................................................................. 66
COMPENSATION DISCUSSION AND A NALYSIS ............................................................................................................... 67
PHILOSOPHY AND OBJECTIVES ...................................................................................................................................... 67
BASE SALARY ................................................................................................................................................................. 67
STOCK OPTIONS .............................................................................................................................................................. 67

- ii LEGAL_28190720.8

SUMMARY COMPENSATION TABLE ............................................................................................................................... 68
INCENTIVE PLAN AWARDS............................................................................................................................................. 68
PENSION PLAN BENEFITS ............................................................................................................................................... 69
TERMINATION AND CHANGE OF CONTROL BENEFITS................................................................................................... 69
INDEBTEDNESS OF DIRECTORS AND OFFICERS ............................................................................................................. 69
DIRECTORS ’ AND OFFICERS ’ INSURANCE...................................................................................................................... 69
DIRECTOR COMPENSATION............................................................................................................................................ 69
DIRECTOR COMPENSATION TABLE................................................................................................................................ 69
OUTSTANDING SHARE-BASED A WARDS AND OPTION-BASED AWARDS..................................................................... 70
INCENTIVE PLAN AWARDS – VALUE VESTED OR EARNED DURING THE YEAR .......................................................... 70
INTERESTS OF INFORMED PERSONS IN M ATERIAL TRANSACTIONS ............................................................................. 70
M ANAGEMENT CONTRACTS........................................................................................................................................... 70
SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS ................... 70
EQUITY COMPENSATION PLAN INFORMATION.............................................................................................................. 70
CORPORATE GOVERNANCE DISCLOSURE........................................................................................................ 71
BOARD OF DIRECTORS ................................................................................................................................................... 71
DIRECTORSHIPS .............................................................................................................................................................. 71
ORIENTATION AND CONTINUING EDUCATION .............................................................................................................. 71
ETHICAL BUSINESS CONDUCT ....................................................................................................................................... 71
NOMINATION OF DIRECTORS ......................................................................................................................................... 72
A SSESSMENTS ................................................................................................................................................................. 72
AUDIT COMMITTEE .................................................................................................................................................... 72
THE MEETING – THE ARRANGEMENT ................................................................................................................ 74
PRINCIPAL STEPS OF THE ARRANGEMENT..................................................................................................................... 74
BACKGROUND TO THE ARRANGEMENT ......................................................................................................................... 75
REASONS FOR THE ARRANGEMENT ............................................................................................................................... 75
RECOMMENDATION OF THE NQ BOARD........................................................................................................................ 76
TREATMENT OF OTHER SECURITIES .............................................................................................................................. 76
A PPROVAL OF THE A RRANGEMENT RESOLUTION......................................................................................................... 76
COMPLETION OF THE A RRANGEMENT ........................................................................................................................... 76
PROCEDURE FOR EXCHANGE OF NQ SHARES ............................................................................................................... 77
LOST CERTIFICATES ....................................................................................................................................................... 78
TREATMENT OF DIVIDENDS ........................................................................................................................................... 79
EFFECTS OF THE A RRANGEMENT ON NQ SHAREHOLDERS ’ RIGHTS ............................................................................ 79
COURT A PPROVAL OF THE A RRANGEMENT .................................................................................................................. 79
REGULATORY A PPROVALS............................................................................................................................................. 80
TSX-V REQUIREMENTS , REGULATORY LAW AND SECURITIES LAW M ATTERS ......................................................... 81
CANADIAN SECURITIES LAWS M ATTERS ...................................................................................................................... 81
STATUS UNDER CANADIAN SECURITIES LAWS............................................................................................................. 81
UNITED STATES SECURITIES LAWS M ATTERS .............................................................................................................. 81
INTEREST OF CERTAIN PERSONS IN THE A RRANGEMENT ............................................................................................. 83
THE A RRANGEMENT A GREEMENT................................................................................................................................. 84
RISKS ASSOCIATED WITH THE ARRANGEMENT............................................................................................................. 86
DISSENT RIGHTS ............................................................................................................................................................. 88
THE MEETING – THE RTO......................................................................................................................................... 89
THE REVERSE TAKE-OVER ............................................................................................................................................ 89
THE SHARE EXCHANGE A GREEMENT............................................................................................................................ 90
TERMINATION ................................................................................................................................................................. 90
RTO FINANCINGS ........................................................................................................................................................... 90
REASONS FOR THE RTO................................................................................................................................................. 91
RECOMMENDATION OF THE NQ BOARD........................................................................................................................ 91

- iii LEGAL_28190720.8

INTEREST OF CERTAIN PERSONS IN THE RTO............................................................................................................... 91
A PPROVAL OF THE RTO RESOLUTION........................................................................................................................... 91
AM RESOURCES CORP . (NEW NQ AFTER THE RTO).................................................................................................... 92
EXCHANGE LISTING........................................................................................................................................................ 92
CONDITIONS TO THE RTO BECOMING EFFECTIVE........................................................................................................ 92
RISKS ASSOCIATED WITH THE RTO .............................................................................................................................. 93
THE MEETING – ADOPTION OF INCENTIVE PLANS ....................................................................................... 94
NEW NQ OPTION PLAN .................................................................................................................................................. 94
IMG OPTION PLAN......................................................................................................................................................... 95
RECOMMENDATION OF THE NQ BOARD........................................................................................................................ 95
A PPROVAL OF THE NEW NQ OPTION PLAN................................................................................................................... 95
A PPROVAL OF THE IMG OPTION PLAN ......................................................................................................................... 95
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS .......................................................... 96
NQ SHAREHOLDERS RESIDENT IN CANADA.................................................................................................................. 97
NQ SHAREHOLDERS NOT RESIDENT IN CANADA ......................................................................................................... 99
ELIGIBILITY FOR INVESTMENT .......................................................................................................................... 102
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS.............................................. 102
INFORMATION CONCERNING NEW NQ ............................................................................................................ 107
INFORMATION CONCERNING IMG..................................................................................................................... 108
INTERESTS OF EXPERTS ......................................................................................................................................... 108
AUDITOR, REGISTRAR AND TRANSFER AGENT............................................................................................ 109
OTHER MATERIAL FACTS..................................................................................................................................... 110
OTHER MATTERS ....................................................................................................................................................... 110
BOARD APPROVAL ................................................................................................................................................. 110
ADDITIONAL INFORMATION................................................................................................................................. 110
APPROVAL OF DIRECTORS .................................................................................................................................... 111
CERTIFICATE OF NQ EXPLORATION INC........................................................................................................ 112
CERTIFICATE OF AM RESOURCES S.A.S........................................................................................................... 113

APPENDIX A –RESOLUT IONS
APPENDIX B – PLAN OF ARRANGEMENT
APPENDIX C – SECT ION 190 OF T HE CBCA
APPENDIX D – COURT

MAT ERIALS

APPENDIX E – INFORMATION CONCERNING AM RE SOURCE S CORP . (NQ AFT ER T HE ARRANGEMENT
RTO)
APPENDIX F – NQ FINANCIALS AND MD&A
APPENDIX G – AM FINANCIAL S AND MD&A
APPENDIX H – PRO FORMA FINANCIAL

ST AT EMENT S OF AM RESOURCE S CORP .

APPENDIX I – INFORMAT ION CONCERNING IMG AFT ER T HE ARRANGEMENT
APPENDIX J –IMG FINANCIAL S

- iv LEGAL_28190720.8

AND

APPENDIX K – J AMES BAY SOUT H PROPERT IES CARVE-OUT FINANCIALS
APPENDIX L –PMC FINANCIALS AND MD&A
APPENDIX M ––PRO FORMA FINANCIAL ST AT EMENT S OF IMG
APPENDIX N – NEW NQ ST OCK OPT ION PLAN
APPENDIX O – IMG ST OCK OPT ION PLAN
APPENDIX P - AUDIT
RE SOURCE S CORP .)

COMMITT EE CHART ER OF NEW NQ AFT ER T HE ARRANGEMENT AND RT O ( AM

APPENDIX Q - AUDIT

COMMITT EE CHART ER OF IMG

-vLEGAL_28190720.8

INFORMATION CONTAI NED IN THIS INFORMATION CIRCULAR
The information contained in this Circular, unless otherwise indicated, is given as of November 22, 2017.
No Person has been authorized to give any information or to make any representation in connection with
the matters being considered herein other than those contained in this Circular and, if given or made, such
information or representation should not be considered or relied upon as having been authorized. This
Circular does not constitute an offer to sell, or a solicitation of an offer to acquire, any securities, or the
solicitation of a proxy, by any Person in any jurisdiction in which such an offer or solicitation is not
authorized or permitted or in which the Person making such offer or solicitation is not qualified to do so
or to any Person to whom it is unlawful to make such an offer or proxy solicitation. Neither the delivery
of this Circular nor any distribution of securities referred to herein should, under any circumstances,
create any implication that there has been no change in the information set forth herein since the date of
this Circular.
Information contained in this Circular should not be construed as legal, tax or financial advice and NQ
Shareholders are urged to consult their own professional advisors in connection with the matters
considered in this Circular.
THE ARRANGEMENT, THE RTO AND THE RELATED SECURITIES DESCRIBED HEREIN
HAVE NOT BEEN REGISTERED WITH, RECOMMENDED BY, OR APPROVED OR
DISAPPROVED BY THE SEC OR THE SECURITIES REGULATORY AUTHORITY OF ANY U.S.
STATE OR CANADIAN PROVINCE OR TERRITORY NOR HAVE ANY OF THEM PASSED UPON
THE FAIRNESS OR MERITS OF THE ARRANGEMENT OR THE ACCURACY OR ADEQUACY
OF THIS CIRCULAR. ANY REPRESENT ATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Circular and the pro forma financial statements of New NQ and IMG contain “forward-looking
information” within the meaning of Canadian securities legislation and “forward-looking statements”
within the meaning of applicable securities legis lation, including the United States Private Securities
Litigation Reform Act of 1995 (collectively, “forward-looking statements”). These forward-looking
statements are made as of the date of this Circular or as of the date of the applicable document from
which they are incorporated by reference.
Forward-looking statements relate to future events or future performance and reflect the expectations or
beliefs of management of NQ regarding future events, and include, but are not limited to, statements with
respect to the timing and implementation of the proposed Arrangement, RTO and any transactions
associated therewith (including its completion in December 2017, the proposed management teams of
New NQ and IMG, and the TSX-V listing of IMG), the anticipated benefits of the Arrangement and the
RTO, availability of cash flow to fund capital requirements, the proposed transaction not generally giving
rise to incremental Canadian federal income tax liabilities for most NQ shareholders, and the anticipated
U.S. federal income tax consequences of the proposed transaction for NQ Shareholders.
Material factors and assumptions upon which such forward-looking statements are based include, without
limitation: that the required approvals to the Arrangement and the RTO will be obtained from the NQ
Shareholders and all other required third parties, Court, regulatory and governmental bodies, as
applicable; assumptions made in connection with the preparation of the pro forma financial statements
included herein; that all other conditions to the completion of the Arrangement and the RTO will be
satisfied or waived; that the future business operations and prospects of New NQ and IMG will be
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consistent with the current expectations of NQ; that the expected benefits of the Arrangement and the
RTO will be realized; and that projections are accurate. These assumptions are based on factors and
events that are not within the control of NQ and there is no assurance they will prove to be correct.
In certain cases, forward-looking statements can be identified by the use of words such as “plans”,
“expects” or “does not expect”, “is expected”, “budget”, “potential”, “scheduled”, “estimates”,
“forecasts”, “intends”, “anticipates” or “does not anticipate”, or “believes”, or variations of such words
and phrases or statements that certain actions, events or results “will”, “may”, “could”, “would”, “might”
or “will be taken”, “occur” or “be achieved” or the negative of these terms or comparable terminology.
By their very nature, forward-looking statements require NQ to make assumptions and are subject to
known and unknown risks, uncertainties and other factors which may cause the actual results,
performance or achievements of New NQ and IMG to be materially different from any future results,
performance or achievements expressed or implied by the forward-looking statements. A variety of
material factors include, among others: general business and economic conditions; the availability of
equity and other financing on reasonable terms; commodity prices; New NQ and IMG’s ability to attract
and retain skilled labour and staff; the impact of changes in Canadian dollar/Colombian peso and other
foreign exchange rates on costs and results; market competition; and ongoing relations with employees
and with business partners and joint venturers. Examples of such risk factors include failure to complete
the Arrangement and the RTO could negatively impact the market price of NQ Shares and future business
and financial results; New NQ and IMG may be subject to significant capital requirements and operating
risks; changes in law, the ability to implement business strategies and pursue business opportunities; state
of the capital markets; the availability of funds and resources to pursue operations; granting of permits
and licenses; competition; the impact of new and changes to, or application of, current laws and
regulations; the overall difficult litigation environment, including in Colombia; increased competition;
changes in foreign currency rates; increased funding costs and market volatility due to market illiquidity
and competition for funding; the availability of funds and resources to pursue operations; critical
accounting estimates and changes to accounting standards, policies, and methods; and the occurrence of
natural and unnatural catastrophic events and claims resulting from such events, as well as other general
economic, market and business conditions, amongst others, as well as those risks described in Appendix
E and Appendix I, as well as any other risk factors detailed from time to time in NQ’s, AM’s, IMG’s and
Peak Mining Corp.’s (“PMC”) audited annual and interim unaudited financial statements together with
related management’s discussion and analysis (“MD&A”), as applicable. NQ’s audited annual and
interim unaudited financials together with the associated MD&A are included in this Circular as
Appendix F, AM’s audited annual and interim unaudited financial statements together with the associated
MD&A are included in this Circular as Appendix G, IMG’s audited financials statements are included in
this Circular as Appendix F, NQ’s James Bay South carve-out audited annual and interim unaudited
financials statements are included in this Circular as Appendix F, and PMC’s audited annual and interim
unaudited financials together with the associated MD&A are included in this Circular as Appendix F.
Although NQ has attempted to identify important factors that could cause actual actions, events or results
to differ materially from those described in forward-looking statements, there may be other factors that
cause actions, events or results not to be as anticipated, estimated or intended. NQ provides no assurance
that forward-looking statements will prove to be accurate, as actual results and future events could differ
materially from those anticipated in such statements. NQ and IMG do not intend, and do not assume any
obligation, to update any forward-looking statements, other than as required by applicable Laws.
Accordingly, readers should not place undue reliance on forward-looking statements.
NOTICE TO UNITED STATES SECURITY HOLDERS
THE ARRANGEMENT AND THE RTO AND T HE SECURITIES TO BE ISSUED IN CONNECTION
WITH THE ARRANGEMENT AND THE RTO HAVE NOT BEEN REGISTERED WITH,
RECOMMENDED BY, OR APPROVED OR DISAPPROVED BY THE SEC OR T HE SECURITIES
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REGULATORY AUTHORITIES IN ANY STATE; NOR HAS THE SEC OR T HE SECURITIES
REGULATORY AUTHORITIES OF ANY STATE PASSED UPON THE FAIRNESS OR MERITS OF
THE ARRANGEMENT OR THE RTO OR UPON THE ADEQUACY OR ACCURACY OF THIS
CIRCULAR. ANY REPRESENT ATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
The New NQ Shares and IMG Shares to be issued and distributed to NQ Shareholders pursuant to the
Arrangement, have not been and will not be registered under the U.S. Securities Act or applicable state
Securities Laws, and will be issued, distributed and exchanged, as applicable, in reliance on the
exemption from the registration requirements of the U.S. Securities Act set forth in Section 3(a)(10)
thereof (the “Section 3(a)(10) Exemption”) on the basis of the approval of the Court, which will
consider, among other things, the fairness of the Arrangement to NQ Shareholders as further described in
this Circular under the heading “The Meeting – The Arrangement – TSX-V Requirements, Regulatory
Law and Securities Law Matters”, and in reliance on exemptions from registration under applicable state
Securities Laws.
The solicitation of proxies for the Meeting made pursuant to this Circular is not subject to the
requirements of Section 14(a) of the U.S. Exchange Act. Accordingly, this Circular has been prepared in
accordance with disclosure requirements applicable in Canada. NQ Shareholders in the United States
should be aware that such requirements are different from those applicable to proxy statements which are
subject to the U.S. Exchange Act.
The interim financial statements and information included or incorporated by reference in this Circular
have been prepared in accordance with International Accounting Standard (“IAS”) 34, “Interim Financial
Reporting” using accounting policies consistent with IFRS as issued by the International Accounting
Standards Board (“IASB”) and interpretations issued by the International Financial Reporting
Interpretations Committee (“IFRIC”) and Canadian generally accepted accounting principles. Further,
the annual financial statements have been audited in accordance with Canadian auditing and auditor
independence standards, and thus may not be comparable to financial statements prepared in accordance
with United States standards.
Information concerning the business and operations of NQ, IMG and AM has been prepared in
accordance with Canadian disclosure standards under applicable Canadian corporate and Securities Laws.
Accordingly, such information may not be comparable to similar information prepared in accordance with
United States standards (including, without limitation, the disclosure requirements applicable to
registration statements filed with the SEC under the U.S. Securities Act).
NQ Shareholders who are resident in, or citizens of, the United States are advised to consult their own tax
advisors to determine the particular United States tax consequences to them of the Arrangement in light of
their particular situation, as well as any tax consequences that may arise under the Laws of any other
relevant foreign, state, local, or other taxing jurisdiction. No ruling from the United States Internal
Revenue Service or legal opinions have been or will be sought with respect to any of the tax
consequences relating to the transaction described herein, including, without limitation, with respect to
income, estate, gift or other tax consequences.
The enforcement by NQ Shareholders of civil liabilities under U.S. Securities Laws may be affected
adversely by the fact that each of New NQ and IMG is incorporated or organized outs ide the United
States, and that some or all of their officers and directors and the experts named herein are residents of a
foreign country and that all or a portion of the assets of New NQ and IMG and said persons are located
outside the United States. As a result, it may be difficult or impossible for NQ Shareholders in the United
States to effect service of process within the United States upon New NQ and IMG, their respective
officers or directors or the experts named herein, or to realize against them upon judgments of courts of
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the United States predicated upon civil liabilities under the federal Securities Laws of the United States or
“blue sky” laws of any state within the United States.
In addition, NQ Shareholders in the United States should not assume that the courts of Canada: (a) would
allow NQ Shareholders in the United States to sue New NQ or IMG, or their respective officers or
directors, in the courts of Canada; (b) would enforce judgments of United States courts obtained in
actions against such Persons predicated upon civil liabilities under the federal Securities Laws of the
United States or “blue sky” laws of any state within the United States; or (c) would enforce, in original
actions, liabilities against such Persons predicated upon civil liabilities under the federal Securities Laws
of the United States or “blue sky” laws of any state within the United States.
The New NQ Shares and IMG Shares to be received by NQ Shareholders pursuant to the Arrangement
will be freely transferable under U.S. Securities Laws, except Persons who are “affiliates” (as such term
in understood under U.S. Securities Laws) of New NQ or IMG, as applicable, after the Effective Date, or
were “affiliates” of NQ or IMG, as applicable, within 90 days prior to the Effective Date. Persons who
may be deemed to be “affiliates” of an issuer include individuals or entities that control, are controlled by,
or are under common control with, the issuer, whether through the ownership of voting securities, by
contract, or otherwise, and generally include executive officers and directors of the issuer, as well as
persons who beneficially own or control 10% or more of the outstanding voting securities of the issuer.
Any resale of such New NQ Shares or IMG Shares by such an affiliate (or former affiliate) may be
subject to the registration requirements of the U.S. Securities Act, absent an exemption therefrom.
The exemption from the registration requirements of the U.S. Securities Act provided by Section 3(a)(10)
thereof does not exempt the issuance of securities upon the exercise of securities that were previously
issued pursuant to Section 3(a)(10) of the U.S. Securities Act. Therefore, the IMG Shares issuable upon
the exercise of the IMG Warrants may not be issued in reliance upon the exemption from the registration
requirements of the U.S. Securities Act provided by Section 3(a)(10) thereof; and the IMG Warrants may
be exercised only pursuant to an available exemption from the registration requirements of the U.S.
Securities Act and applicable state Securities Laws. Prior to the issuance of IMG Shares pursuant to any
such exercise, IMG, as applicable, may require evidence (which may include an opinion of counsel of
recognized standing) reasonably satisfactory to IMG, as applicable, to the effect that the issuance of such
shares does not require registration under the U.S. Securities Act or applicable state Securities Laws.
IMG Shares received upon exercise of the IMG Warrants by holders in the United States or who are U.S.
Persons will be “restricted securities,” as such term is defined in Rule 144, and may not be resold unless
such securities are registered under the U.S. Securities Act and all applicable state Securities Laws or
unless an exemption from such registration requirements is available.
No broker, dealer, salesperson or other Person has been authorized to give any information or make any
representation other than those contained in this Circular and, if given or made, such information or
representation must not be relied upon as having been authorized hereunder.
CURRENCY AND EXCHANGE RATES
Unless otherwise indicated herein, references to “$”, “C$” or “Canadian dollars” are to Canadian dollars,
and references to “US$” or “U.S. dollars” are to United States dollars.
The following table sets out, for each period indicated, the high and low exchange rates for one U.S.
dollar expressed in Canadian dollars, the average of such exchange rates on the last day of each month
during that period, and the exchange rate at the end of the period, in each case, based on the Bank of
Canada noon spot rate of exchange.
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2016
1.3934

High
Low
Rate at end of period
Average rate for period

Years ended
December 31
2015
2014

1.2536
1.3427
1.3248

1.3990
1.1728
1.3840
1.2787

1.1643
1.0614
1.1601
1.1045

2013
1.0697
0.9839
1.0636
1.0299

On November 22, 2017, the exchange rate for one U.S. dollar expressed in Canadian dollars was $0.7856,
based on the Bank of Canada daily rate of exchange.
REPORTI NG CURRENCIES AND ACCOUNTING PRINCIPLES
The financial statements of NQ, AM, IMG and PMC included in this Circular are reported in Canadian
dollars. All of the financial statements included in this Circular have been prepared in accordance with
IFRS.
GLOSSARY OF TERMS
In this Circular, unless otherwise defined herein or unless there is something in the subject matter
inconsistent therewith, the following terms have the respective meanings set out below, words importing
the singular number include the plural and vice versa and w ords importing any gender include all genders.
“affiliate”

has the meaning given to it in the CBCA.

“AM”

means AM Resources S.A.S., a private company incorporated under the
laws of Colombia.

“AM USA Debenture”

means a $53,000 promissory note of A&M USA Resources 2015 LLC in
favour of the AM USA Debentureholder.

“AM USA Debentureholder”

means Jacqueline Broderick.

“AM Shares”

means common shares in the capital of AM.

“AM Shareholder”

means a holder of AM Shares.

“AM USA Loan”

means the CAD$1,200,000 loan granted to AM USA Resources 2015
LLC by NQ.

“Arm’s Length Transaction”

means a transaction which is not a Related Party Transaction.

“Arrangement”

means an arrangement under Section 192 of the CBCA on the terms set
out in the Plan of Arrangement, subject to any amendment or supplement
thereto in accordance with the Arrangement Agreement and the Plan of
Arrangement or made at the direction of the Court in the Final Order.

“Arrangement Agreement”

means the Arrangement Agreement dated September 11, 2017 between

-5LEGAL_28190720.8

NQ and IMG.
“Arrangement Provisions”

means section 192 of the CBCA.

“Arrangement Resolution”

means the resolution to be approved by the NQ Shareholders,
substantially in the form and content set out in Appendix A to this
Circular.

“Asset Purchase Agreement”

means the Asset Purchase Agreement between NQ and IMG dated as of
September 11, 2017 and entered into in connection with the Arrangement.

“Bridge Financings”

has the meaning ascribed thereto in “Summary - Background to the
Transaction”.

“Business Day”

means a day, other than a Saturday, Sunday or statutory holiday, when
banks are generally open in Montréal, Québec or Toronto, Ontario for the
transaction of banking business.

“Canadian Securities
Administrators”

means the voluntary umbrella organization of Canada’s provincial and
territorial securities regulators.

“Carheil Option”

means the option and joint venture agreement between NQ and SOQUEM
Inc. granting SOQUEM Inc. the option to acquire an undivided 50%
interest in NQ’s Carheil Project.

“Carheil Project”

means the mining claims more particularly described in the Carheil
Report.

“Carheil Report”

means the report dated November 1, 2017 entitled “NI 43-101 Technical
Report on the Carheil Project, Brouillan and Carheil Townships, Southern
James Bay Region, Québec, Canada” prepared by William J. Lewis,
B.Sc., P.Geo.

“CBCA”

means the Canada Business Corporations Act, as amended.

“Charter Documents”

means articles and the related articles of amendment under the CBCA;

“Circular”

means collectively, the Notice of Meeting and this management
information circular, including all appendices, sent to NQ Shareholders in
connection with the Meeting.

“Company”

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

“Concurrent Financings”

has the meaning ascribed thereto in “Background to the Transaction”.

“Court”

means the Superior Court of Québec.

“Crater Lake Acquisition”

means the acquisition by IMG of a 100% interest, subject to the QMC
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Royalty, in the Crater Lake Property pursuant to the PMC Agreement.
“Crater Lake Property”

means the Québec mineral claims held by PMC as more particularly
described in the PMC Report.

“Depositary”

means AST Trust Company (Canada) or such other institution as NQ may
select.

“Dissent Notice”

means a written objection to the Arrangement Resolution by a Dissenting
Shareholder in accordance with the dissent procedures set out in the
Interim Order and the CBCA.

“Dissent Rights”

means the rights of dissent in respect of the Arrangement described in
Section 5.1 of the Plan of Arrangement.

“Dissent Shares”

means the NQ Shares held by a Dissenting Shareholder in respect of
which the Dissenting Shareholder has duly and validly exercised Dissent
Rights.

“Dissenting Shareholder”

means a NQ Shareholder who duly and validly exercised Dissent Rights.

“DRS Advice Statement”

means written evidence of the book entry issuance or holding of shares
issued to the holder prepared by the Transfer Agent pursuant to its direct
registration system.

“Effective Date”

means the date selected by NQ as being the date upon which the
Arrangement first becomes effective.

“Effective Time”

means 12:01 a.m. (EST) on the Effective Date, or such other time on the
Effective Date as determined by NQ.

“Eligible New NQ
Optionholder”

means each person that is an “Eligible Person” as defined in the New NQ
Option Plan, which will include each officer, director and employee and
each Management Company Employee and Consultant (as such
capitalized terms are defined in Policy 4.4 of the TSX-V’s Corporate
Finance Manual) of New NQ upon completion of the Arrangement.

“Eligible IMG
Optionholder”

means each person that is an “Eligible Person” as defined in the IMG
Option Plan, which will include each officer, director and employee and
each Management Company Employee and Consultant (as such
capitalized terms are defined in Policy 4.4 of the TSX-V’s Corporate
Finance Manual) of IMG upon completion of the Arrangement.

“Encumbrance”

means mortgages, charges, pledges, security interests, liens,
encumbrances, actions, claims, liabilities, demands and equities of any
nature, including without limitation, any liability for accrued but unpaid
taxes;

“Exchange Listings”

means collectively, the listings of the NQ Shares and the IMG Shares for
trading on the TSX-V.
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“Final Order”

means the final order of the Court approving the Arrangement, as such
order may be amended at any time before the Effective Date or, if
appealed, then, unless such appeal is abandoned or denied, as affirmed.

“Former NQ Shareholder”

means a NQ Shareholder immediately before the Effective Time.

“Governmental Entity”

means any: (i) multinational, federal, provincial, state, regional,
municipal, local or other government, governmental or public department,
central bank or Tribunal; (ii) subdivision, agent, commission, board, or
authority of any of the foregoing; or (iii) quasi-governmental or private
body exercising any regulatory, expropriation or taxing authority under or
for the account of any of the foregoing.

“IFRS”

means International Financial Reporting Standards.

“IMG”

means Imperial Mining Group Ltd., a corporation incorporated under the
CBCA.

“IMG Business”

means mining exploration in Canada, with a focus on NQ Québec Assets.

“IMG Option Plan”

means the incentive stock option plan of IMG to be adopted and approved
at the Meeting by NQ Shareholders and pursuant to which IMG Options
will be granted.

“IMG Options”

means options to acquire IMG Shares issued under the IMG Option Plan.

“IMG Reorganization”

means the reorganization of the capital of IMG within the meaning of
Section 86 of the Tax Act as outlined in Section 3.1(c) of the Plan of
Arrangement.

“IMG Securities”

means collectively the IMG Shares and IMG Warrants to be issued to the
NQ Shareholders pursuant to the Arrangement.

“IMG Shareholder”

means a holder of IMG Shares.

“IMG Shares”

means the common shares in the capital of IMG.

“IMG Warrants”

means share purchase warrants to acquire IMG Shares.

“Incentive Plans”

means, collectively, the New NQ Option Plan and the IMG Option Plan.

“Interim Order”

means the order of the Court providing for, among other things, the
calling and holding of the Meeting, as such order may be amended,
supplemented or varied by the Court.

“Intermediary”

means an intermediary with which a Non-Registered Holder may deal,
including banks, trust companies, securities dealers or brokers and
trustees or administrators of self-directed trusts governed by registered
retirement savings plans, registered retirement income funds, registered
education savings plans and similar plans, and their nominees.
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“Laws”

means any and all laws (statutory, common or otherwise), statutes,
regulations, statutory rules, regulatory instruments, principles of law,
orders, injunctions, judgments, published policies and guidelines (to the
extent that they have the force of law), and terms and conditions of any
grant of approval, permission, authority or license of any Governmental
Entity, statutory body or self-regulatory authority, and the term
“applicable” with respect to such laws and in the context that refers to one
or more Persons means that such laws apply to such Person or Persons or
its or their business, undertaking, property or securities and emanate from
a Person having jurisdiction over the Person or Persons or its or their
business, undertaking, property or securities.

“Letter of Transmittal”

means the letter of transmittal delivered to the Registered NQ
Shareholders by NQ with this Circular providing for the delivery to the
Depositary of certificates in respect of NQ Shares and all other documents
and instruments as the Depositary or NQ may reasonably require.

“Meeting”

means the annual and special meeting of NQ Shareholders, including any
adjournment or postponement thereof, to be held for the purposes of,
among other things, obtaining the NQ Securityholder Approval.

“Meeting Materials”

means this Circular and:
(i) in the case of Registered NQ Shareholders, the accompanying form of
proxy for use by Registered NQ Shareholders and the Letter of
Transmittal; or
(ii) in the case of Non-Registered Holders who are NOBOs, the
accompanying VIF.

“Mina Luz Property”

means the Colombian mining concession more particularly described in
the Mina Report.

“Mina Report”

means the report dated November 17, 2017 entitled “NI 43-101 Technical
Report on the Mina Luz Coal Project Cauca Development, Colombia”
prepared by Pierre O’Dowd, P.Geo., an Independent Qualified Person.

“misrepresentation”

has the meaning given to it in the Securities Act.

“New NQ”

means NQ following completion of the Arrangement.

“New NQ Business”

means mining exploration in Colombia with a focus on the Mina Luz
Property.

“New NQ Board”

means the board of directors of NQ following completion of the
Arrangement.

“New NQ Options”

means options to acquire New NQ Shares issued under the New NQ
Option Plan.
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“New NQ Option Plan”

means the stock option plan of New NQ to be adopted and approved at
the Meeting by NQ Shareholders that will replace the NQ Option Plan
and pursuant to which New NQ Options will be granted.

“New NQ Shares”

means the common shares in the authorized share structure of New NQ to
be created in accordance with the Plan of Arrangement and which will
have attached thereto the same rights and privileges as the NQ Shares
immediately prior to the Effective Time.

“New NQ Shareholder”

means a holder of New NQ Shares.

“New NQ Warrants”

means share purchase warrants to acquire New NQ Shares.

“NI 45-102”

means National Instrument 45-102 – Resale of Securities.

“NI 52-110”

means National Instrument 52-110 – Audit Committees.

“NI 54-101”

means National Instrument 54-101 – Communication with Beneficial
Owners of Securities of a Reporting Issuer.

“NOBO”

means non-objecting beneficial owner.

“Non-Registered Holder”

means a NQ Shareholder who is not a Registered NQ Shareholder.

“NQ”

means NQ Exploration Inc., a corporation continued under the CBCA.

“NQ Board”

means the board of directors of NQ.

“NQ Optionholders”

means the holders of NQ Options.

“NQ Option Plan”

means the incentive stock option plan of NQ, as amended, that will be
terminated under the Arrangement.

“NQ Options”

means outstanding options to acquire NQ Shares issued under the NQ
Option Plan.

“NQ Québec Assets”

means NQ’s mining claims located in the Province of Québec, including
the Carheil Project.

“NQ Shares”

means the common shares without par value in the authorized share
structure of NQ, as currently constituted.

“NQ Shareholder Approval”

means the approval of the Arrangement Resolution by at least two-thirds
of the votes cast in respect of the Arrangement Resolution by NQ
Shareholders present in person or represented by proxy at the Meeting, on
the basis of one vote per NQ Share;

“NQ Shareholders”

means the holders of NQ Shares.

“NQ Warrantholders”

means the holders of NQ Warrants.
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“NQ Warrants”

means the outstanding warrants to purchase NQ Shares.

“Person”

includes any individual, firm, partnership, joint venture, venture capital
fund, association, trust, trustee, executor, administrator, legal personal
representative, estate, group, company, unincorporated association or
organization, Governmental Entity, syndicate or other entity, whether or
not having legal status.

“Plan of Arrangement”

means the Plan of Arrangement substantially in the form attached as
Appendix B hereto, including the appendices thereto, and any
amendments, variations or supplements thereto made from time to time in
accordance with the terms thereof or the Arrangement Agreement or
made at the direction of the Court in the Final Order.

“PMC”

means Peak Mining Corp., a privately held and Toronto-based mineral
resource company focused on the exploration and development of the
Crater Lake Property.

“PMC Agreement”

means the asset purchase agreement to be entered into between IMG and
PMC, pursuant to which IMG will acquire a 100% interest in the Crater
Lake Property.

“PMC Report”

means the report dated November 1, 2017 entitled “NI 43-101 Technical
Report on the Crater Lake Sc-Nb-REE Project Québec, Canada” prepared
by Paul J. Daigle, P.Geo.

“QMC Royalty”

means the 2% net smelter royalty in favor of Quest Rare Minerals Ltd.
(“QMC”) pursuant to a royalty agreement between with QMC and dated
April 8, 2015, which may be repurchased for $2,000,000.

“Record Date”

means October 18, 2017, being the date for determining NQ Shareholders
entitled to receive notice of and vote at the Meeting.

“Registered NQ
Shareholder”

means a registered holder of NQ Shares.

“Related Party Transaction”

has the meaning ascribed to that term in Policy 5.9 of the TSX-V, and
includes a related party transaction that is determined by the TSX-V, to be
a Related Party Transaction. The TSX-V may deem a transaction to be a
Related Party Transaction where the transaction involves Non Arm’s
Length Parties, or other circumstances exist which may compromise the
independence of the issuer with respect to the transaction.

“Reverse Take-Over” or
“RTO”

means the proposed reverse take-over involving NQ and AM in
accordance with the Share Exchange Agreement, pursuant to which,
among other things, NQ will acquire all of the issued and outstanding
shares of AM.
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“Reverse Take-Over
Resolution”

means the resolution of NQ Shareholders in the form attached as
Appendix A to this Circular, approving the RTO, to be voted on at the
Meeting.

“SEC”

means the United States Securities and Exchange Commission.

“Section 3(a)(10)
Exemption”

means the exemption from the registration requirements of the U.S.
Exchange Act provided under Section 3(a)(10) thereof.

“Securities Act”

means the Securities Act (Québec) and the equivalent legislation in the
other provinces and territories of Canada, as amended from time to time,
the rules, regulations and forms made or promulgated under any such
statute and the published national instruments, multilateral instruments,
policies, bulletins and notices of the securities commissions and similar
regulatory authorities of each of the provinces and territories of Canada
and the published rules and policies of the TSX-V.

“Securities Laws”

means all applicable securities laws of Canada and the United States,
including the Securities Act, the U.S. Securities Act and the U.S.
Exchange Act, together with all other applicable provincial and state
securities laws, rules and regulations and published policies thereunder, as
now in effect and as they may be promulgated or amended from time to
time.

“Share Distribution Record
Date”

means the close of business on the day which is five Business Days after
the Effective Date or such other date as approved by NQ and IMG, which
date establishes the NQ Shareholders who will be entitled to receive IMG
Securities pursuant to the Plan of Arrangement;

“Share Exchange
Agreement”

means the Share Exchange Agreement between NQ, AM and AM
Shareholders dated September 11, 2017, as amended and restated
November 17, 2017, pursuant to which NQ will acquire 99.9% of the
outstanding AM Shares on the terms and conditions set forth therein.

“Share Exchange Factor”

means 18,750,000 divided by that number of NQ Shares as are
outstanding as of the Share Distribution Record Date;

“Spin-Out”

means the proposed transfer of the Québec mining assets of NQ to IMG
in exchange for IMG Shares.

“Subsidiary”

means any corporation which is a subsidiary, as such term is defined in
the CBCA.

“Tax Act”

means the Income Tax Act (Canada), as amended from time to time.

“Transfer Agent”

means AST Trust Company (Canada).

“Tribunal”

means: (i) any court (including a court of equity); (ii) any federal,
provincial, state, county, municipal or other government or governmental
department, ministry, commission, board, bureau, agency or
instrumentality; (iii) any securities commission, stoc k exchange or other
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regulatory or self-regulatory body; (iv) any arbitrator or arbitration
tribunal; or (v) any other tribunal.
“TSX-V”

means the TSX Venture Exchange.

“United States” or “U.S.”

means the United States of America and any territory or possession
thereof, any state of the United States, and the District of Columbia.

“U.S. Exchange Act”

means the United States Securities Exchange Act of 1934, as amended,
and the rules and regulations promulgated thereunder from time to time.

“U.S. Person”

means a “U.S. person”, as such term is defined in Regulation S under the
U.S. Securities Act, and includes but is not limited to, any natural person
resident in the United States.

“U.S. Securities Act”

means the United States Securities Act of 1933, as amended, and the rules
and regulations promulgated thereunder from time to time.

“U.S. Securities Laws”

means the U.S. Exchange Act and the U.S. Securities Act, together with
the applicable securities legislation of any state of the United States.

“VIF”

means the voting instruction forms sent to Non-Registered Holders who
are NOBOs as part of the Meeting Materials.

“Warrant Exchange Factor”

means 9,375,000 divided by that number of NQ Shares as are outstanding
as of the Share Distribution Record Date;
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SUMMARY
The following is a summary of information relating to NQ, AM, IMG and New NQ (assuming
completion of the Arrangement and RTO) and should be read together with the more detailed information
and financial data and statements contained elsewhere in this Circular, including the Appendices which
are incorporated into and form part of this Circular.
The Meeting
The Meeting will be held at 1000 Sherbrooke W., Suite 2700, Montréal, Québec, H3A 3G4 on December
18, 2017 at 10:00 a.m. (EST).
Record Date
Only NQ Shareholders of record at the close of business on October 18, 2017 will be entitled to receive
notice of and vote at the Meeting.
Purpose of the Meeting
The Meeting is both an annual meeting of NQ Shareholders and a special meeting of NQ Shareholders. At
the Meeting, NQ Shareholders will be asked to consider, and if deemed advisable, to pass, the
Arrangement Resolution approving the Arrangement between NQ and IMG. The full text of the
Arrangement Resolution is set out in Appendix A to this Circular. In order to implement the
Arrangement, the Arrangement Resolution must be approved, with or without amendment, by at least
two-thirds of the votes cast in respect of the Arrangement Resolution by NQ Shareholders present in
person or represented by proxy at the Meeting, on the basis of one vote per NQ Share. See “The Meeting
– The Arrangement – Approval of the Arrangement Resolution”.
At the meeting, NQ Shareholders will similarly be asked to consider and, if deemed advisable, to pass, the
Reverse Take-Over Resolution approving the RTO. The full text of the Reverse Take-Over Resolution is
set out in Appendix A to this Circular. In order to implement the RTO, the Reverse Take-Over Resolution
must be approved, with or without amendment, by a majority of the votes cast in respect of the Reverse
Take-Over Resolution by NQ Shareholders present in person or represented by proxy at the Meeting, on
the basis of one vote per NQ Share. See “The Meeting – The RTO - Approval of the RTO Resolution”.
In addition, at the Meeting: (i) the audited consolidated financial statements of NQ for the years ended
November 30, 2015 and 2016, together with the auditor’s reports thereon, will be presented to NQ
Shareholders; (ii) NQ Shareholders will be electing directors to hold office until NQ’s next annual general
meeting, or in the case of directors resigning in connection with the Arrangement, until the Effective
Date; (iii) NQ Shareholders will be asked to appoint Raymond Chabot Grant Thornton LLP as auditor
and to authorize the directors to fix the auditor’s remuneration; (iv) NQ Shareholders will be asked to
consider, and, if thought advisable, to pass an ordinary resolution to approve the New NQ Option Plan;
and (v) NQ Shareholders will be asked to consider, and, if thought advisable, to pass an ordinary
resolution to approve the IMG Option Plan, each to be effective on the Effective Date (see “The Meeting
– Adoption of Incentive Plans”).
Background to the Transaction
On July 7, 2017, NQ entered into letters of intent with the following parties: (i) AM, an arm’s-length
Colombian-based private coal mining exploration company, in connection with the Reverse Take-Over;
(ii) PMC, an arm’s-length private mining exploration company for the acquisition of the Crater Lake
Property, subject to the QMC Royalty, by IMG following a “spin-out” of NQ’s Québec based resources
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properties; and (iii) an arm’s-length strategic partner pursuant to which NQ granted such strategic partner
the option to acquire an undivided 50% interest in NQ’s Carheil project.
The letters of intent provided that NQ will transfer all of its Québec resource properties, including the
Carheil Option, to IMG, and distribute the shares of IMG to NQ's shareholders. Concurrently, New NQ
will acquire AM and become a Colombian coal focused natural resources company. As a result, at the
closing of the proposed transactions, NQ's shareholders will become shareholders of a new Colombian
based coal focused natural resources company and shareholders of IMG which will carry on NQ's current
natural resource business with the Carheil Project under option by the strategic partner and the addition of
the Crater Lake Property to its portfolio.
On September 11, 2017, NQ entered into the Arrangement Agreement, the As set Purchase Agreement
and the Share Exchange Agreement, which was amended and restated November 17, 2017, to give effect
to the Arrangement and the RTO.
On September 30, 2017 NQ entered into shares for debt agreements (the “Debt Agreements”) with its
current debenture holders, pursuant to which the current debenture holders agreed to convert the
aggregate $1,550,000 principal amount plus interest outstanding as of September 30, 2017, and forego
any accrued unpaid interest, into NQ debentures, which will be automatically convertible into New NQ
Shares at a deemed price of $0.17 per New NQ Share upon closing of the RTO.
The Arrangement
Pursuant to the Arrangement Agreement and Asset Purchase Agreement, NQ will transfer all of the NQ
Québec Assets to IMG, its wholly-owned subsidiary, in consideration for the issuance by IMG, assuming
no NQ Shareholders Dissent, of 18,750,000 IMG Shares at a deemed price of $0.16 per IMG Share, and
9,375,000 IMG Warrants. NQ will distribute all of the IMG Shares and IMG Warrants to NQ
Shareholders.
Each IMG Warrant entitles the holder to acquire one IMG Share at a price of $0.25 per share between the
24th and 60th months from the Effective Date. In the event that the IMG Shares trade at a price exceeding
$0.50 for thirty (30) consecutive trading days (the “Acceleration Event”), the IMG Warrants will expire
on the earlier of the date of expiry of the IMG Warrants and the date which is thirty (30) calendar days
after IMG provides notice to the holders of the IMG Warrants that the Acceleration Event has occurred,
provided that such notice cannot be provided during the initial 24 th month from the Effective Date.
Steps of the Arrangement
The Arrangement will be comprised of the following, which shall be deemed to have occurred under the
Arrangement and will be deemed to occur commencing at the Effective Time in the following
chronological order without further act or formality notwithstanding anything contained in the provisions
attaching to any of the securities of NQ or IMG:
IMG will have split the outstanding IMG Shares into that number as is equal to (i) 18,750,000 less (ii)
that number as is equal to 18,750,000 multiplied (iii) by the number of Dissent Shares for which the
holders thereof are ultimately entitled to be paid fair value for, divided by that number of NQ Shares as
are outstanding as of the Share Distribution Record Date;
IMG will have created that number of IMG Warrants as is equal to (i) 9,375,000 less (ii) that number as is
equal to 9,375,000 multiplied (iii) by the number of Dissent Shares for which the holders thereof are
ultimately entitled to be paid fair value for, divided by that number of NQ Shares as are outstanding as of
the Share Distribution Record Date;
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All Dissent Shares held by Dissenting Shareholders will be deemed to have been transferred to NQ, and:
(i)

each Dissenting Shareholder will cease to have any rights as a NQ Shareholder
other than the right to be paid by NQ, in accordance with the Dissent Rights and
net of any applicable withholding tax, the fair value of such Dissent Shares;

(ii)

the Dissenting Shareholder's name will be removed as the holder of such Dissent
Shares from the central securities register of NQ;

(iii)

the Dissent Shares will be cancelled; and

(iv)

the Dissenting Shareholder will be deemed to have executed and delivered all
consents, releases, assignments and waivers, statutory or otherwise, required to
transfer and assign such Dissent Shares;

NQ will undertake a reorganization of capital within the meaning of Section 86 of the Tax Act, which
reorganization will occur in the following order and include the following steps:
(i)

the identifying name of the NQ Shares will be changed from “Common Shares”
to “Class A Common Shares” (“NQ Class A Shares”) and the special rights and
restrictions attached to such shares will be amended to provide that each NQ
Class A Share is entitled to two votes at any meeting of the shareholders of NQ,
and, to reflect such amendments, NQ’s articles will be deemed to be amended by
adding a new schedule as set out in the Plan of Arrangement and NQ’s articles
will be deemed to be amended accordingly;

(ii)

the New NQ Shares will be created as a new class of common shares without par
value and without any special rights and restrictions, the identifying name of the
New NQ Shares will be “Common Shares,” and the maximum number of New
NQ Shares which NQ will be authorized to issue will be unlimited;

(iii)

each outstanding NQ Class A Share will be exchanged (without any further act or
formality on the part of the NQ Shareholder), free and clear of all Encumbrances,
for (i) 0.02 New NQ Share, (ii) that number of IMG Shares that is equal to the
Share Exchange Factor, and (iii) that number of IMG Warrants that is equal to
the Warrant Exchange Factor, and the NQ Class A Shares will thereupon be
cancelled, and:

(iv)

(A)

the holders of NQ Class A Shares will cease to be the holders thereof and
cease to have any rights or privileges as holders of NQ Class A Shares;

(B)

the holders of NQ Class A Shares names will be removed from the
securities register of NQ; and

(C)

each NQ Shareholder will be deemed to be the holder of the New NQ
Shares, the IMG Shares and the IMG Warrants exchanged for the NQ
Class A Shares, in each case, free and clear of any Encumbrances, and
will be entered into the securities register of NQ and IMG, as the case
may be, as the registered holder thereof;

the authorized share capital of NQ will be amended by the elimination of the NQ
Class A Shares and the special rights and restrictions attached to such shares; and
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(v)

the capital of NQ in respect of the New NQ Shares will be an amount equal to the
paid-up capital for the purposes of the Tax Act in respect of the NQ Shares
immediately prior to the Effective Time, less the fair market value of the IMG
Shares and the IMG Warrants distributed on such exchange.

Prior to the Effective Time, NQ may, at its discretion, change its corporate name to “AM Resources
Corp.” or such other name as shall be determined by the NQ Board and approved by Corporation Canada.
Arrangement Financing
In order to finance the Arrangement, NQ completed the Spin-Out Bridge Financing on September 11,
2017. Pursuant to such bridge financing, NQ raised $97,000 through the issuance of unsecured
convertible debentures bearing no interest and maturing September 11, 2018. The debentures will be
automatically converted into IMG Shares immediately after the closing of the Arrangement at an intended
conversion price of $0.12 per IMG Share.
In addition, immediately after the completion of the Arrangement, IMG will complete a private placement
of units (each a “Unit”) for minimum gross proceeds of $500,000 and maximum gross proceeds of
$750,000 at an intended price of $0.16 per Unit, and of IMG Shares on a flow -through basis for minimum
gross proceeds of $1,500,000 and maximum gross proceeds of $2,000,000 at an intended price of $0.22
per IMG Share on a flow-through basis (the “Spin-Out Private Placement”). It is intended that each
Unit will consist of one (1) IMG Share and one-half of one (1/2) IMG Share purchase warrants (each a
“Financing Warrant”). Each whole Financing Warrant will entitle the holder to purchase one (1)
additional IMG Share at an intended exercise price of $0.25 per share for two years from the closing.
IMG may retain arm’s length agents or registered dealers from time to time to complete the Spin-Out
Private Placement. In consideration of the services of such agents or registered dealers, IMG expect to
pay them a cash commission of up to 6% of the aggregate sale made by them in connection with the SpinOut Private Placement.
Reasons for the Arrangement
The NQ Board has reviewed and considered a significant amount of information and considered a number
of factors relating to the Arrangement with the benefit of advice from NQ’s senior management and its
financial, legal and technical advisors. The following is a summary of the principal reasons for the
unanimous recommendation of the NQ Board that NQ Shareholders vote FOR the Arrangement
Resolution:


Separation of Assets. The separation of NQ’s assets will enable management to advance both the
New NQ Business and the IMG Business in a more focused and efficient manner.



Continued Participation by NQ Shareholders in the IMG Business through IMG. NQ
Shareholders, through their ownership of all of the issued and outstanding IMG Shares, will
continue to participate in the value associated with the development, operation, and growth of the
IMG Business.



Continued Participation by NQ Shareholders in the New NQ Business. NQ Shareholders, through
their ownership of all of the issued and outstanding New NQ Shares, will continue to participate
in the value associated with the development, operation, and growth of the New NQ Business.



Continuity of Management. The board of directors and officers of each of New NQ and IMG after
the Arrangement will initially include certain of the same directors and officers that currently
- 17 -
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manage NQ, preserving the management know-how and direction of NQ for the benefit of both
companies.
See “Cautionary Note Regarding Forward-Looking Statements” and “The Meeting – The Arrangement –
Reasons for the Arrangement”.
Recommendation of the NQ Board
After careful consideration of, among other things, the factors described under the heading “The Meeting
– The Arrangement – Reasons for the Arrangement”, the NQ Board has unanimously determined that the
Plan of Arrangement is fair to NQ Shareholders and is in the best interests of NQ. Accordingly, the NQ
Board unanimously recommends that NQ Shareholders vote FOR the Arrangement Resolution.
Treatment of Other Securities
As at the hereof there are no NQ Option and no NQ Warrant outstanding.
Delisting and Listing of Securities of NQ
In connection with the Spin-Out, NQ has requested that the TSX-V accept the delisting of the existing
NQ Shares and the listing of the New NQ Shares in substitution of the delisted NQ Shares, all effective at
the Effective Time.
The New NQ Shares will have the same attributes as the NQ Shares in existence prior to the Effective
Date.
New NQ (NQ after the Arrangement)
Following the Arrangement, NQ will remain a Tier 2 mining issuer of the TSX-V. Upon completion of
the Arrangement, New NQ will be in a position to focus on continuing to grow its New NQ Business.
New NQ will remain a reporting issuer in the Provinces of British Columbia, Alberta and Québec.
See Appendix E for more information on New NQ.
Name Change and Stock Symbol
Prior to the Effective Time, NQ intends to change its corporate name to “AM Resources Corp.” In
connection with the name change, NQ is also applying to change its trading symbol. NQ preferred trading
symbol is AMR.
IMG
IMG is currently a wholly-owned subsidiary of NQ that was incorporated under the CBCA on September
11, 2017. The registered and records office of IMG is located at 410 St-Nicolas, Montreal, Québec, H2Y
2P5. IMG will be a reporting issuer in the Provinces of British Columbia, Alberta and Québec and the
IMG Shares will be listed for trading on the TSX-V under the symbol “IPG”. Upon completion of the
Arrangement, IMG will have full ownership of the IMG Business. IMG’s primary objective will be to
focus on the growth of the IMG Business. IMG has applied to the TSX-V for the listing of the IMG
Shares on the TSX-V. Any listing is subject to IMG fulfilling all of the requirements of the TSX-V.
However, there can be no assurance as to if or when such listing will occur.
Use of Proceeds
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Available Funds
Assuming completion of the Arrangement and pursuant to the terms of the Arrangement Agreement, on
the Effective Date, IMG will have available consolidated working capital of approximately capital of a
minimum of $1,800,016 (or $2,550,016 assuming completion of the maximum Spin-Out Private
Placement). IMG expects to have sufficient working capital and financial resources to carry out its
business plan for 12 months following listing and at least $100,000 in unallocated funds.
Principal Purposes
The following table summarizes expenditures anticipated to be required by IMG to achieve its business
objectives during the 12 months following listing of the IMG Shares on the TSX-V.
Assuming Completion of Assuming Completion of
the Minimum Spin-Out the Maximum Spin-Out
Private Placement
Private Placement
$1,249,992
$1,249,992
$211,000
$211,000
$419,024(1)
$1,124,024(2)
$1,800,016(3)
$2,550,016(3)

Use of Available Funds
Exploration Expenses (3)
General and Administrative Expenses
Unallocated Fund
Total
Note s:
(1)
(2)
(3)

Of which $250,008 will be flow-through funds
Of which $750,008 will be flow-through funds.
Finder’s fees in the amount of $120,000 ($165,000 in the case of the maximum Spin -Out Private Placement) are
included in this amount..

Selected Pro Forma Financial Information
The selected unaudited pro forma financial information set forth below should be read in conjunction with
IMG’s unaudited pro forma financial statements and the accompanying notes thereto which are
incorporated and attached to this Circular as Appendix J. The unaudited pro forma statement of financial
position has been prepared as of November 17, 2017 and gives pro forma effect to the successful
completion of the Arrangement and its related transactions as if the transactions occurred on June 30,
2017.
The summary unaudited pro forma consolidated financial information is not intended to be indicative of
the results that would actually have occurred, or the results expected in future periods, had the events
reflected therein occurred on the dates indicated. Actual amounts recorded upon consummation of the
Arrangement will differ from the pro forma information presented below. All amounts in the summary
below are expressed in Canadian dollars.

(Unaudited)
Current Assets
Non-Current Assets
Total Assets
Current Liabilities
Non-Current Liabilities
Other Liability
Total Liabilities
Shareholders’ Equity
Total Liabilities and Shareholders’ Equity

IMG
(June 30, 2017)
$
16
Nil
16
Nil
Nil
Nil
Nil
16
16

See Appendix I for more information on IMG.
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Pro-Forma
Adjustments
$
1,880,000
3,618,215
5,498,215
Nil
Nil
716,729
716,729
5,014,177
5,498,215

Pro-Forma
(June 30, 2017)
$
1,880,016
3,618,215
5,498,215
Nil
Nil
716,729
716,729
4,781,502
5,498,231

Conditions to the Arrangement
Completion of the Arrangement is subject to a number of specified conditions being met or waived as of
the Effective Time, including, but not limited to:


the Interim Order shall have been granted in form and substance satisfactory to NQ and IMG;



the Arrangement and the Arrangement Agreement, with or without amendment, shall have been
approved at the Meeting by the NQ Shareholders in accordance with the Arrangement Provisions,
the Charter Documents of NQ, the Interim Order and the requirements of any applicable
regulatory authorities;



the Arrangement and the Arrangement Agreement, with or without amendment, shall have been
approved by the IMG Shareholders to the extent required by, and in accordance with the
Arrangement Provisions and the Charter Documents of IMG;



the Final Order shall have been obtained in form and substance satisfactory to NQ and IMG;



the TSX-V shall have conditionally approved the Arrangement, including the listing of the New
NQ Shares in substitution for the NQ Shares and the delisting of the NQ Shares;



the TSX-V shall have conditionally approved the listing of the IMG Shares effective prior to the
Effective Time, subject to compliance with the requirements of the TSX-V;



all other consents, orders, regulations and approvals, including regulatory and judicial approvals
and orders required or necessary or desirable for the completion of the transactions provided for
in the Arrangement Agreement and the Plan of Arrangement shall have been obtained or received
from the Persons, authorities or bodies having jurisdiction in the circumstances, each in form
acceptable to NQ and IMG;



there shall not be in force any order or decree restraining or enjoining the consummation of the
transactions contemplated by the Arrangement Agreement and the Arrangement;



notices of dissent pursuant to Article 5 of the Plan of Arrangement shall not have been delivered
by NQ Shareholders holding greater than 3% of the outstanding NQ Shares;



the Arrangement Agreement shall not have been terminated;



all of the holders of NQ Options shall have waived any rights they may have under the terms of
the NQ Options as a result of the Arrangement; and



all of the holders of NQ Warrants shall have waived any rights they may have under the terms of
the NQ Warrants as a result of the Arrangement.

See “The Meeting – The Arrangement – The Arrangement Agreement – Conditions to the Arrangement
Becoming Effective”.
Amendment and Termination of the Arrangement Agreement and Plan of Arrangement
Subject to any restrictions under the Arrangement Provisions or the Final Order, the Arrangement
Agreement, including the Plan of Arrangement, may at any time and from time to time before or after the
holding of the Meeting, but prior to the Effective Date, be amended by the written agreement of the
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parties hereto without, subject to applicable law, further notice to or authorization on the part of the NQ
Shareholders.
Subject to Section 6.3 of the Arrangement Agreement, the Arrangement Agreement may at any time
before or after the holding of the Meeting, and before or after the granting of the Final Order, but in each
case prior to the Effective Date, be terminated by direction of the NQ Board of without further action on
the part of the NQ Shareholders, or by the IMG Board without further action on the part of the IMG
Shareholders, with the NQ Board retaining the absolute discretion to elect to terminate the Arrangement
Agreement and discontinue efforts to effect the Plan of Arrangement for whatever reason it may consider
appropriate.
See “The Meeting – The Arrangement – The Arrangement Agreement – Amendment and Termination”.
Procedure for Exchange of NQ Shares
At the time of sending this Circular to each NQ Shareholder, NQ is also sending to each Registered NQ
Shareholder the Letter of Transmittal. The Letter of Transmittal is for use by Registered NQ Shareholders
only and is not to be used by Non-Registered Holders. Non-Registered Holders should contact their
broker or other Intermediary for instructions and assistance in receiving the New NQ Shares in respect of
their NQ Shares.
The Letter of Transmittal contains instructions with respect to the deposit of certificate(s) (if any)
representing NQ Shares with the Depositary at its offices in Toronto, Ontario in order to receive share
certificate(s) or DRS Advice Statement(s) representing New NQ Shares which NQ Shareholders will be
entitled to receive under the Arrangement. Following the Effective Time and upon return of a properly
completed Letter of Transmittal, together with share certificate(s) representing NQ Shares (if any) and
such other documents as the Depositary may require, share certificate(s) or DRS Advice Statement(s) for
the appropriate number of New NQ Shares to which the NQ Shareholder is entitled under the
Arrangement will be delivered.
A Registered NQ Shareholder must deliver to the Depositary at the office listed in the Letter of
Transmittal:


the share certificates representing their NQ Shares (if any);



a Letter of Transmittal in the form provided with this Circular, properly completed and duly
executed as required by the instructions set out in the Letter of Transmittal; and



any other documentation required by the instructions set out in the Letter of Transmittal.

Except as otherwise provided in the instructions to the Letter of Transmittal, the signature on the Letter of
Transmittal must be guaranteed by an eligible institution. If a Letter of Transmittal is executed by a
person other than the registered holder of the share certificate(s) (if any) deposited therewith, the share
certificate(s) (if any) must be endorsed or be accompanied by an appropriate securities transfer power of
attorney, duly and properly completed by the registered holder, with the signature on the endorsement
panel, or securities transfer power of attorney, guaranteed by an eligible institution.
See “The Meeting – The Arrangement – Procedure for Exchange of NQ Shares”.
Procedure for Issuance of IMG Securities
The anticipated timetable for the completion of the Arrangement and the key dates proposed are as
follows:
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Record Date:

October 18, 2017

General and Special Meeting:

December 18, 2017

Final Court Approval:

December 19, 2017

Effective Date:

December 20, 2017

Share Distribution Record Date

December 28, 2017

Notice of the actual Share Distribution Record Date and Effective Date will be given to the NQ
Shareholders through one or more press releases. The boards of directors of each of NQ and IMG will
determine the Effective Date upon satisfaction of the conditions to the completion of the Arrangement.
The Share Distribution Record Date will occur no more than five Business Days after the Effective Date.
As soon as practicable after the Share Distribution Record Date, Share Certificates or DRS Statements
representing the appropriate number of IMG Securities will be sent to all NQ Shareholders of record on
the Share Distribution Record Date.
See “The Meeting – The Arrangement - Procedure for Exchange of NQ Shares”.
Right to New NQ Shares and IMG Securities
Only NQ Shareholders immediately before the Share Distribution Record Date will be entitled to receive
New NQ Shares and IMG Securities.
SHAREHOLDERS ARE CAUTIONED THAT ONLY HOLDERS OF RECORD ON THE SHARE
DISTRIBUTION RECORD DATE WILL BE ENTI TLED TO RECEIVE SHARES OF NEW NQ
AND IMG SECURI TIES. SHAREHOLDERS WHO SELL THEIR SHARES BEFORE THE
SHARE DISTRIBUTION RECORD DATE WILL NOT BE ENTI TLED TO RECEIVE NEW NQ
AND IMG SECURI TIES PURSUANT TO THE ARRANGEMENT.
See “The Meeting – The Arrangement - Treatment of Other Securities”.
Dissent Rights
The Interim Order provides that each NQ Shareholder who dissents from the Arrangement Resolution in
accordance with section 190 of the CBCA, as modified by the Interim Order, will be entitled, if the
Arrangement becomes effective, to be paid to have his or her NQ Shares cancelled in exchange for a cash
payment from NQ equal to the fair value of his or her NQ Shares as of the day of the Meeting in
accordance with the provisions of the Interim Order.
In order to validly dissent, a NQ Shareholder must not vote any NQ Shares in respect of which Dissent
Rights have been exercised in favour of the Arrangement Resolution, must provide NQ with written
objection to the Arrangement by 5:00 p.m. (EST) on December 14, 2017, or two Business Days before
any adjournment or postponement of the Meeting, and must otherwise comply with the Dissent Rights
provided in the Interim Order. A Non-Registered Holder who wishes to exercise Dissent Rights must
arrange for the Registered NQ Shareholder(s) holding its NQ Shares to deliver the Dissent Notice.
If a Dissenting Shareholder fails to strictly comply with the requirements of the Dissent Rights set out in
the Interim Order, it will lose its Dissent Rights. The Dissent Rights are set out in their entirety in the
Interim Order, the text of which is set out in Appendix D to this Circular. See “The Meeting – The
Arrangement – Dissent Rights”.
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Income Tax Considerations
Summary of Certain Canadian Federal Income Tax Considerations
A summary of the principal Canadian federal income tax considerations generally applicable to NQ
Shareholders in respect of the Arrangement are described under the heading “Certain Canadian Federal
Income Tax Considerations” in this Circular.
Summary of Certain United States Federal Income Tax Considerations
A summary of certain of the principal United States federal income tax considerations generally
applicable to NQ Shareholders in respect of the Arrangement are described under the heading “Certain
United States Federal Income Tax Considerations” in this Circular.
Court Approval
The Arrangement requires Court approval under the CBCA. In addition to this approval, the Court will be
asked for a declaration following a Court hearing that the Arrangement is fair to the NQ Shareholders.
Before the mailing of this Circular, NQ obtained the Interim Order providing for the calling and holding
of the Meeting, the Dissent Rights and certain other procedural matters. Following receipt of NQ
Securityholder Approval, NQ intends to make application to the Court for the Final Order at 9:15 a.m.
(EST), or as soon thereafter as counsel may be heard, on December 19, 2017 at the Courthouse in the city
of Montreal, or at any other date and time as the Court may direct. McMillan LLP, counsel to NQ, has
advised that, in deciding whether to grant the Final Order, the Court will consider, among other things,
the fairness of the Arrangement to NQ Shareholders.
Any NQ Securityholder who wishes to appear or be represented and to present evidence or arguments at
that hearing must file and serve a response to petition no later than 12:00 p.m. (EST) on December 15,
2017 along with any other documents required, all as set out in the Interim Order and Notice of Petition,
the text of which are set out in Appendix D to this Circular and, satisfy any other requirements of the
Court. Such Persons should consult with their legal advisors as to the necessary requirements.
The Court may approve the Arrangement either as proposed or as amended in any manner the Court may
direct, and subject to compliance with such terms and conditions, if any, as the Court sees fit.
The Court will be informed, before the hearing, that the Final Order will form the basis for an exemption
from registration of the New NQ Shares and the IMG Shares to be issued, distributed and exchanged, as
applicable, and the New NQ Options and IMG Options issued, distributed and exchanged, as applicable,
in connection with the Arrangement under the U.S. Securities Act pursuant to Section 3(a)(10) thereof.
See “The Meeting – The Arrangement – Court Approval of the Arrangement”.
Regulatory Law Matters and Securities Law Matters
NQ is a reporting issuer in British Columbia, Alberta, and Québec. The NQ Shares currently trade on the
TSX-V.
Upon completion of the Arrangement, IMG expects that it will be a reporting issuer in British Columbia,
Alberta and Québec. IMG has applied for the listing of the IMG Shares on the TSX-V. Any listing will be
subject to meeting the initial listing requirements of the TSX-V.
Canadian Securities Laws Matters
The distribution of the New NQ Shares and IMG Shares pursuant to the Arrangement will constitute a
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distribution of securities which is exempt from the prospectus requirements of Canadian Securities Laws
and is exempt from or otherwise is not subject to the registration requirements under applicable Canadian
Securities Laws. The New NQ Shares and IMG Shares received pursuant to the Arrangement will not
bear any legend under Canadian Securities Laws and may be resold through registered dealers in each of
the provinces of Canada provided that: (a) IMG and New NQ is and has been a reporting issuer in a
jurisdiction in Canada for the four months immediately preceding the trade; (b) the trade is not a “control
distribution” as defined in NI 45-102; (c) no unusual effort is made to prepare the market or to create a
demand for the New NQ Shares and IMG Shares; (d) no extraordinary commission or consideration is
paid to a Person in respect of such sale; and (e) if the selling securityholder is an insider or officer of New
NQ or IMG, the selling securityholder has no reasonable grounds to believe that New NQ or IMG is in
default of applicable Securities Laws. For the purposes of (a) above, IMG satisfies the four month
requirement by virtue of the fact that it is a party to the Arrangement Agreement with NQ, which will
have been a reporting issuer in a jurisdiction in Canada for at least four months prior to the date of
distribution.
Each NQ Shareholder is urged to consult his, her or its professional advisors to determine the Canadian
conditions and restrictions applicable to trades in New NQ Shares and IMG Shares. See “The Meeting –
The Arrangement – TSX-V Requirements, Regulatory Law and Securities Law Matters”.
United States Securities Laws Matters
None of the New NQ Shares and the IMG Shares issued, distributed and exchanged, as applicable,
pursuant to the Arrangement, nor the New NQ Options or IMG Options, have been or will be registered
under the U.S. Securities Act or the Securities Laws of any state of the United States and w ill each be
issued, distributed and exchanged, as applicable, in reliance upon the exemption from registration
provided by Section 3(a)(10) of the U.S. Securities Act and similar exemptions provided under the
Securities Laws of each state of the United States in which NQ Shareholders reside. The New NQ Shares
and IMG Shares, as applicable, issuable upon exercise of the New NQ Options and IMG Options, will not
be exempt pursuant to Section 3(a)(10) of the U.S. Securities Act and therefore may only be issued if the
issuance is registered under the U.S. Securities Act pursuant to another exemption from the registration
requirements of the U.S. Securities Act.
The restrictions on resale of shares imposed by the U.S. Securities Act will depend on whether a holder of
the New NQ Shares or the IMG Shares, as applicable, issued or distributed pursuant to the Arrangement
is an “affiliate” of New NQ or IMG after the Arrangement. As defined in Rule 144 under the U.S.
Securities Act, an “affiliate” of an issuer is a person that directly, or indirectly, through one or more
Intermediaries, controls, or is controlled by, or is under common control with, such issuer.
The IMG Shares will not be a registered class of securities in the United States and will not be listed for
trading on a stock exchange in the United States. See “The Meeting – The Arrangement – United States
Securities Laws Matters”.
Risk Factors
NQ Shareholders should carefully consider the risk factors relating to the Arrangement. Some of these
risks include, but are not limited to: the Arrangement Agreement may be terminated in certain
circumstances; there can be no certainty that all conditions precedent to the Arrangement will be satisfied;
NQ will incur costs even if the Arrangement is not completed; the market price of NQ Shares may decline
if the Arrangement is not completed; the issue of New NQ Shares under the Arrangement may cause the
market price of New NQ Shares to decline; and there is currently no market for the IMG Shares. For more
information see “The Meeting – The Arrangement – Risks Associated with the Arrangement”.
Additional risks and uncertainties, including those currently unknown or considered immaterial by NQ
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may also adversely affect the NQ Shares, the New NQ Shares, the IMG Shares, the New NQ Options, the
IMG Options or the business of IMG or NQ following the Arrangement. In addition to the risk factors
relating to the Arrangement set out in this Circular, NQ Shareholders should also carefully consider the
risk factors associated with the businesses of NQ after the Arrangement and IMG included in this
Circular, including the documents incorporated by reference therein. See “Appendix E – Risk Factors”
and “Appendix I– Risk Factors”.
The Reverse Take-Over
Upon completion of the RTO, NQ’s business will be that of a junior coal mining exploration company in
Colombia. In order to effect the RTO, NQ and AM entered into the Share Exchange Agreement. As a
result of the RTO becoming effective:
1. AM will become a wholly-owned subsidiary of New NQ;
2. The AM Shareholders will hold approximately 54.2% of the issued and outstanding capital of
New NQ (assuming completion of the minimum RTO Private Placement);
3. New NQ will be a junior coal mining exploration company which holds an interest in a number of
mining projects in Colombia.
Completion of the RTO is subject to a number of conditions, including completion of the Arrangement
and the RTO Private Placement.
Share Exchange Agreement
On September 11, 2017, NQ, AM and the AM Shareholders entered into the Share Exchange Agreement,
as amended and restated November 17, 2017, which provides for the acquisition by New NQ of 99.9% of
AM Shares in consideration of $6,200,000. The purchase price for the AM Shares will be satisfied by
New NQ: (i) issuing pro rata to the AM Shareholders, excluding a block of 500 shares held by Adriana
Shaw, 29,100,000 New NQ Shares at a deemed price of $0.17 per share, (ii) issuing 311,765 New NQ
Shares to the AM USA Debentureholder, and (iii) canceling the AM USA Loan. The 29,100,000 New
NQ Shares will be issued to the AM Shareholders on a pro rata basis based on the number of AM Shares,
excluding a block of 500 shares held by Adriana Shaw, owned by each AM Shareholder immediately
before closing of the RTO.
The RTO is conditional upon the closing of the minimum RTO Private Placement, as discussed below.
The closing date for the RTO is expected be the first business day following the receipt of approval of the
Spin-Out by the NQ Shareholders and the Court, or such other date as recommended by the Transfer
Agent and the TSX-V. The Effective Time will occur after the close of trading on the date of closing.
The New NQ Shares to be issued to AM Shareholders will be subject to escrow conditions and/or resale
restrictions which shall be imposed pursuant to policies of the TSX-V.
Termination
The Share Exchange Agreement may be terminated by the mutual agreement of the parties to such
agreement. In addition, unless otherwise agreed in writing by the parties, the Share Exchange Agreement
shall terminate without further notice or agreement in the event that:
1. the RTO or the Spin-Out is rejected by the TSX-V and all recourse and rights of appeal in respect
of such rejection have been exhausted;
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2. any condition precedent to the closing of the RTO as set out in the Share Exchange Agreement is
not satisfied, waived on or before the date of closing or such earlier date, as applicable, pursuant
to the Share Exchange Agreement; or
3. the closing of the RTO has not occurred on or before December 31, 2017, or such later date as
may be approved by AM, the AM Shareholders and NQ in writing, and one of the parties to the
Share Exchange Agreement has provided the other parties with written notice of termination.
RTO Financings
In order to finance the RTO, NQ completed on September 11 and September 19, 2017, respectively, the
RTO Bridge Financing, pursuant to which NQ raised $225,000 through the issuance of unsecured
convertible debentures bearing no interest and maturing September 11 and 19, 2018, respectively, that
will be automatically converted into New NQ Shares immediately after the closing of the RTO at an
intended conversion price of $0.1275 per New NQ Share.
Immediately after the completion of the RTO, New NQ will complete a private placement of New NQ
Shares to raise aggregate gross proceeds of a minimum of $1,800,000 and a maximum of $2,500,000 at
an intended price of $0.17 per New NQ Share (the “RTO Private Placement”).
New NQ may retain arm’s length agents or registered dealers from time to time to complete the RTO
Private Placement. In consideration of the services of such agents or registered dealers, New NQ expects
to pay them a cash commission of up to 8% of the aggregate sale made by them in connection with the
RTO Private Placement.
Shareholder Approval
It is a condition to the completion of the RTO that the Arrangement Resolution be approved by a majority
of the votes cast by NQ Shareholders at the Meeting.
Reasons for the RTO
The NQ Board believes that the NQ Shareholders will benefit from the RTO. The NQ Board has reviewed
and considered a significant amount of information and considered a number of factors relating to the
RTO with the benefit of advice from NQ’s senior management and its financial, legal and technical
advisors in coming to the conclusion. The following is a summary of the principal reasons for the
unanimous recommendation of the NQ Board that NQ Shareholders vote FOR the RTO Resolution:


Expansion of Colombian Mining Interests. The RTO will enable New NQ to acquire additional
interests in Colombian mining assets as well as a local operating entity to develop its Colombian
mining activities.



Continuity of Management. The board of directors and officers of New NQ following the RTO
will initially include certain of the same directors and officers that currently manage NQ,
preserving the management know-how and direction of NQ.

See “Cautionary Note Regarding Forward-Looking Statements”.
Recommendation of the NQ Board
After careful consideration of, among other things, the factors described under the heading “The Meeting
– The RTO – “Reasons for the RTO”, the NQ Board has unanimously concluded that the RTO is in the
best interests of NQ and has approved the RTO and authorized its submission to the NQ Shareholders.
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Accordingly, the NQ Board unanimously recommends that the NQ Shareholders vote FOR the
RTO.
New NQ after the RTO
Upon completion of the RTO, New NQ’s business will be that of a junior coal mining exploration
company in Colombia. Together with AM, New NQ’s wholly-owned subsidiary, New NQ will own an
80% interest in mining concession DJU-071 (the “Mina Luz Property”), a coal project encompassing a
total of 100 Hectares located in Patia, Cuaca region, which is about 70 km from the city of Cali,
Colombia. In addition, AM holds a 40% interest, with an option for an additional 20%, in mining title
EE2-141.
New NQ will conduct its business through its interests in the Mina Luz Property. New NQ will initially
focus on exploration work on the Mina Luz Property as more particularly described in the Mina Luz
Report, a summary of which is enclosed herein.
The New NQ Board is expected to consist of David Grondin, Adriana Shaw, Wayne Isaacs and Elvis
Hoyos. The executive officers of New NQ will consist of David Grondin (President and CEO), Adriana
Shaw (COO) and Martin Nicoletti (CFO and Corporate Secretary).
Use of Proceeds
Available Funds
After giving effect to the Arrangement and RTO, New NQ will have an estimated consolidated working
capital of a minimum of $1,143,974 (or $1,787,974) assuming completion of the maximum RTO Private
Placement). New NQ expects to have sufficient working capital and financial resources to carry out its
business plan for 12 months following listing and at least $100,000 in unallocated funds.
Principal Purposes
The following table summarizes expenditures anticipated to be required by New NQ to ac hieve its
business objectives during the 12 months following listing of the New NQ Shares on the TSX-V.

Use of Available Funds
Exploration Expenses on the Mina Luz Property
Acquisition of 20% interest in EE2-141
Financing costs
Transaction Costs
General and Administrative Expenses
Unallocated Fund
Total
Note:
(1)

Assuming Completion of Assuming Completion of
the Minimum RTO Private the
Maximum
RTO
Placement
Private Placement
$250,000
$250,000
$246,180(1)
$246,180(1)
$144,000
$200,000
$258,000
$258,000
$394,000
$394,000
$499,974
$1,143,974
$1,792,154
$2,492,154

Assuming 0.81 exchange rate on payment of USD$200,000.

New NQ intends to spend the funds available to it as stated in the table above. However, there may be
circumstances where, for sound business reasons, a reallocation of funds may be necessary.
It is anticipated that New NQ will rely on operating cash flows generated from its financing activities in
connection with the Arrangement and RTO to cover certain expenses for the 12 months following
completion of the Arrangement and RTO. In the event that operating cash flows are not sufficient to cover
such expenses, or in the event that New NQ requires additional funds to meet its objectives and capitalize
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on new business opportunities, New NQ will be required to either issue additional New NQ Shares or
incur indebtedness.
Pro Forma Financial Information
The selected unaudited pro forma financial information set forth below should be read in conjunction with
New NQ’s unaudited pro forma financial statements and the accompanying notes thereto which are
incorporated and attached to this Circular as Appendix H The unaudited pro forma statement of financial
position has been prepared as of November 17, 2017 and gives pro forma effect to the successful
completion of the Arrangement and RTO as if the transactions occurred on August 31, 2017.
The summary unaudited pro forma consolidated financial information is not intended to be indicative of
the results that would actually have occurred, or the results expected in future periods, had the events
reflected therein occurred on the dates indicated. Actual amounts recorded upon consummation of the
Arrangement and RTO will differ from the pro forma information presented below. All amounts in the
summary below are expressed in Canadian dollars.

(Unaudited)
Current Assets
Non-Current Assets
Total Assets
Current Liabilities
Non-Current Liabilities
Total Liabilities
Shareholders’ Equity
Total Liabilities and Shareholders’ Equity

AM Resources
SAS
(June 30 2017)
$
166,359
991,617
1,157,976
72,649
Nil
72,649
1,085,327
1,157,976

NQ Exploration
Inc.
(August 31, 2017)
$
62,238
4,013,098
4,075,336
772,655
1,753,523
2,526,178
1,549,158
4,075,336

Pro-Forma
Adjustments
$
1,623,000
(2,880,077)
(1,113,077)
(137,681)
(1,753,523)
(1,891,204)
634,127
(1,257,077)

Pro-Forma
(June 30,
2017)
$
1,851,597
2,124,638
4,120,235
707,623
Nil
707,623
3,268,612
43,976,235

See Appendix E for more information on New NQ following the RTO.
Conditions to the RTO
Completion of the RTO is subject to a number of specified conditions being met or waived including, but
not limited to:


NQ shall have completed the Spin-Out;



the RTO Private Placement will have been completed or if completed in escrow pending the
Closing (as such term is defined in the Share Exchange Agreement), then all conditions necessary
to release such escrow shall have been satisfied (other than the completion of the RTO);



the RTO and the Share Exchange Agreement with or without amendment, shall have been
approved by the New NQ Shareholders to the extent required by, and in accordance with the
Charter Documents of New NQ;



the TSX-V shall have conditionally approved the RTO;



all other required regulatory approvals and other third-party approvals, including, without
limiting the generality of the foregoing, the approval of the RTO by the TSX-V, applicable
securities laws and applicable corporate laws will have been obtained for the RTO and all other
transactions contemplated by this Share Exchange Agreement;
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the Share Exchange Agreement shall not have been terminated; and



there shall not be in force any order or decree restraining or enjoining the consummation of the
transactions contemplated by the Share Exchange Agreement.

See “The Meeting – The RTO – Conditions to the RTO Becoming Effective”.
Risk Factors
NQ Shareholders should carefully consider the risk factors relating to the RTO. Some of these risks
include, but are not limited to: the Share Exchange Agreement may be terminated in certain
circumstances; there can be no certainty that all conditions precedent to the RTO will be satisfied; NQ
will incur costs even if the RTO is not completed; the market price of NQ Shares may decline if the RTO
is not completed and the issue of New NQ Shares pursuant to the RTO may cause the market price of
New NQ Shares to decline. For more information see “The Meeting – The RTO - Risks Associated with
the RTO”.
Additional risks and uncertainties, including those currently unknown or considered immaterial by NQ
may also adversely affect the NQ Shares, the New NQ Shares or the business of NQ following the RTO.
In addition to the risk factors relating to the RTO set out in this Circular, NQ Shareholders should also
carefully consider the risk factors associated with the businesses of NQ after the RTO included in this
Circular, including the documents incorporated by reference therein. See the discussion of risk factors in
Appendix E.
Market for Securities
The NQ Shares are currently listed on the TSX-V under the symbol NQE. The price of the NQ Shares on
the last day the NQ Shares traded prior to the announcement of the Arrangement and RTO was $0.01. The
NQ Shares have been halted from trading on the TSX-V since July 11, 2017.
Interests of Insiders, Promoters or Control Persons
The directors and executive officers of NQ currently hold 4,644,000 NQ Shares. No insider, promoter or
control person of NQ and no associate or affiliate of the same, has any interest in the Arrangement and
RTO other than (i) which arises from their holdings of NQ Shares, or (ii) as otherwise disclosed herein.
Interests of Experts
To the best of NQ’s knowledge, no direct or indirect interest in NQ is held or will be received by any
expert. Refer to “Interests of Experts” for more information.
Exchange Listings
Following the completion of the Arrangement and the RTO, both NQ and IMG will use its commercially
reasonable best efforts to obtain a listing of the New NQ Shares and IMG Shares, respectively, on the
TSX-V (the “Exchange Listing”), which may require completion on the Effective Date of a private
placement financing.
Conflicts of Interest
Directors or officers of IMG and New NQ, respectively, may, from time to time, serve as directors or
officers of, or participate in ventures with other companies involved in natural resource development.
Accordingly, conflicts of interest may arise which could influence these persons in evaluating possible
- 29 LEGAL_28190720.8

acquisitions or in generally acting on behalf of IMG and New NQ, as applicable, notwithstanding that
they will be bound by the provisions of the CBCA to act at all times in good faith in the interests of either
New NQ or IMG to disclose such conflicts to New NQ or IMG if and when they arise. As of the date of
this Circular, to the best of its knowledge, NQ is not aware of the existence of any conflicts of interest
between NQ and any of the directors or officers of NQ.
Conditional Listing Approval
On November 24, 2017, the TSX-V conditionally accepted the Arrangement and RTO subject to NQ
fulfilling all of the requirements of the TSX-V.
Sponsorship
The TSX-V has provided NQ and IMG with a waiver from the requirement to obtain a Sponsor in
connection with the transactions contemplated herein.
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INFORMATION CONCERNI NG NQ
Corporate Structure
Name and Incorporation
NQ Exploration Inc. was incorporated under the CBCA on October 24, 2007. NQ’s head and registered
office is located at 410 St-Nicolas, Bureau 236, Montreal, Quebec, HPY 2P5.
Intercorporate Relationships
On September 11, 2017, NQ incorporated IMG under the CBCA as a wholly-owned subsidiary of NQ in
order to effect the transactions contemplated by the Arrangement Agreement and the Plan of
Arrangement. IMG’s head and registered office is located at 410 St. Nicolas, Montreal, Québec, H2Y
2P5.
General Development of the Business
Since inception NQ has been a junior mining exploration company with mining properties in the Province
of Québec.
On October 21st, 2016, NQ Exploration Inc. (NQ) announced the closing of the acquisition of a 15%
undivided interest in A&M Resources Colombia SAS's coal project and a $2 per tonne royalty on the
Property's production, in consideration of an unsecured loan, at the rate of 16% per annum with a 36
months maturity, from NQ for a principal amount of $1,200,000 to A&M Resources USA 2015 LLC,
under the terms of a transfer of mining right and royalty agreement, dated June 20, 2016, between NQ and
A&M Colombia.
Financing
In order to have sufficient operating capital, concurrently and as a condition to the completion of the
Arrangement, and RTO, NQ completed the Spin-Out Bridge Financing on September 11, 2017. Pursuant
to such bridge financing, NQ raised $97,000 through the issuance of unsecured convertible debentures
bearing no interest and maturing September 11, 2018. The debentures will be automatically converted
into IMG Shares immediately after the closing of the Arrangement at an intended conversion price of
$0.12 per IMG Share. Additionally, NQ completed on September 11 and September 19, 2017,
respectively, the RTO Bridge Financing, pursuant to which NQ raised $225,000 through the issuance of
unsecured convertible debentures bearing no interest and maturing September 11 and 19, 2018,
respectively, that will be automatically converted into New NQ Shares immediately after the closing of
the RTO at an intended conversion price of $0.1275 per New NQ Share.
NQ Properties
Prior to the Arrangement and RTO, the principal property of NQ is the Carheil Project.
Additionally, pursuant to a transfer of mining right and royalty agreement dated June 20, 2016 between
NQ and AM, NQ acquired a 15% undivided interest in AM’s Mina Luz Property in consideration for an
unsecured loan in the principal amount of $1,200,000. See “Information concerning am” for more
information on the Mina Luz Property
Carheil Project, Quebec, Canada
NQ requested Micon International Limited to prepare an independent technical report for the Carheil
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Project. Unless otherwise stated, information of a technical or scientific nature related to the Carheil
Project contained in this Circular is summarized or extracted from the Carheil Report. Readers should
consult the Carheil Report to obtain further particulars regarding the Carheil Project.
PROPERTY DESCRIPTION AND LOCATION
The Carheil Project is defined by the mineral rights to 100 mineral claims grouped in the main block with
a smaller claim block to the northeast, all in the province of Québec. The claim blocks cover a total of
46,470 ha or 46.47 km2.
NQ owned a 100% interest in the Carheil Project prior to its spin-out of the property to IMG who now
owns a 100% interest in the property subject to an option agreement with SOQUEM Inc. which can earn a
50% interest in the Carheil Project.
Location
The Carheil Project is situated in Brouillan and Carheil Townships in the southern portion of the James
Bay region within the Province of Québec, Canada. The Carheil Project is located approximately120
kilometers north of the town of La Sarre, seat of the Abitibi-Ouest Regional County Municipality, and 5
kilometers west of the former Selbaie mine, a base metal producer.
On a regional bas is, the Carheil Project is located on Canadian National Topographical System (NTS)
Mapsheets 32E/14 and 32E/15. Approximate Universal Transverse Mercator (UTM) coordinates are
640,460 mE, 5,517,140 mN, NAD 83, Zone 17.
The Carheil Project is situated as shown in Figure 4.1.
Figure 4.1 – Carheil Project Map
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The summary list of the mineral claims for the Carheil Project is shown in Table 1. In Québec, a mineral
claim gives its holder the exclusive right to search, for a two-year period within its defined territory, for
any mineral substances which are in the public domain except for oil, natural gas, sand, and all other
surficial mineral substances. The two-year period is renewable.
Table 4.1- Summary of the Carheil Mineral Claims
Mineral Title
CDC 2202531
CDC 2202532
CDC 2202533
CDC 2202534
CDC 2202535
CDC 2202536
CDC 2202537
CDC 2202538
CDC 2202539
CDC 2202540
CDC 2202541
CDC 2202542
CDC 2202543
CDC 2202544
CDC 2202545
CDC 2202546
CDC 2202547
CDC 2202548
CDC 2202549
CDC 2202550
CDC 2202551
CDC 2202552
CDC 2202553
CDC 2202554
CDC 2202558
CDC 2202559
CDC 2202560
CDC 2202561
CDC 2202562
CDC 2202567
CDC 2202568
CDC 2202569
CDC 2202570
CDC 2247089
CDC 2247090
CDC 2247091
CDC 2247092
CDC 2247093
CDC 2247094
CDC 2247095
CDC 2247096
CDC 2255195
CDC 2255196
CDC 2255197

Date
Recorded
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
21-Jan-10
23-Aug-10
23-Aug-10
23-Aug-10
23-Aug-10
23-Aug-10
23-Aug-10
23-Aug-10
23-Aug-10
22-Oct-10
22-Oct-10
22-Oct-10

Expiry Date
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
20-Jan-18
22-Aug-18
22-Aug-18
22-Aug-18
22-Aug-18
22-Aug-18
22-Aug-18
22-Aug-18
22-Aug-18
21-Oct-18
21-Oct-18
21-Oct-18

Renewal
Date
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
20-Nov-17
22-Jun-18
22-Jun-18
22-Jun-18
22-Jun-18
22-Jun-18
22-Jun-18
22-Jun-18
22-Jun-18
21-Aug-18
21-Aug-18
21-Aug-18
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Area
(ha)
55.63
55.63
55.63
55.63
55.63
55.63
55.63
55.63
55.62
55.62
55.62
55.61
55.61
55.61
55.61
55.6
55.6
55.6
55.6
55.6
55.6
55.6
55.6
55.6
55.59
55.59
55.59
55.59
55.59
55.58
55.58
55.58
55.58
55.63
55.62
55.63
55.63
55.63
55.63
55.62
55.62
2.58
48.62
47.24

Work
Work Fee Required Work
Credits (S) per ha ($)
per Year ($)
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
32.77
488
64.09
1,170
64.09
1,170

Mineral Title
CDC 2255198
CDC 2267437
CDC 2267438
CDC 2267439
CDC 2268771
CDC 2268772
CDC 2272687
CDC 2272688
CDC 2272689
CDC 2272690
CDC 2272691
CDC 2272692
CDC 2272693
CDC 2272694
CDC 2320490
CDC 2320491
CDC 2320492
CDC 2320493
CDC 2320495
CDC 2320496
CDC 2320497
CDC 2320498
CDC 2328764
CDC 2328765
CDC 2328766
CDC 2328767
CDC 2328768
CDC 2328769
CDC 2328770
CDC 2328771
CDC 2328772
CDC 2328773
CDC 2328774
CDC 2328775
CDC 2328776
CDC 2328777
CDC 2328778
CDC 2328779
CDC 2328780
CDC 2328781
CDC 2328782
CDC 2328783
CDC 2328784
CDC 2328785
CDC 2328786
CDC 2328787
CDC 2328788
CDC 2328789
CDC 2328790
CDC 2328791
CDC 2328792

Date
Recorded
22-Oct-10
17-Jan-11
17-Jan-11
17-Jan-11
24-Jan-11
24-Jan-11
10-Feb-11
10-Feb-11
10-Feb-11
10-Feb-11
10-Feb-11
10-Feb-11
10-Feb-11
10-Feb-11
25-Oct-11
25-Oct-11
25-Oct-11
25-Oct-11
25-Oct-11
25-Oct-11
25-Oct-11
25-Oct-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11

Expiry Date
21-Oct-18
16-Jan-19
16-Jan-19
16-Jan-19
23-Jan-19
23-Jan-19
9-Feb-19
9-Feb-19
9-Feb-19
9-Feb-19
9-Feb-19
9-Feb-19
9-Feb-19
9-Feb-19
24-Oct-19
24-Oct-19
24-Oct-19
24-Oct-19
24-Oct-19
24-Oct-19
24-Oct-19
24-Oct-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19
17-May-19

Renewal
Date
21-Aug-18
16-Nov-18
16-Nov-18
16-Nov-18
23-Nov-18
23-Nov-18
9-Dec-18
9-Dec-18
9-Dec-18
9-Dec-18
9-Dec-18
9-Dec-18
9-Dec-18
9-Dec-18
24-Aug-19
24-Aug-19
24-Aug-19
24-Aug-19
24-Aug-19
24-Aug-19
24-Aug-19
24-Aug-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
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Area
(ha)
54.12
55.57
55.58
55.58
55.59
55.58
55.6
55.62
55.61
55.61
14.96
51
40.9
55.6
7.81
28.33
38.53
30.6
47.84
8.57
21.49
21.49
55.62
55.62
55.61
55.61
55.61
55.6
55.6
55.6
55.59
55.59
55.59
55.59
55.6
55.59
55.58
54.74
53.42
53.35
50.96
39.4
1.86
19.88
40.29
32.68
11.39
53
22.63
5.44
1.33

Work
Work Fee Required Work
Credits (S) per ha ($)
per Year ($)
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
32.77
488
64.09
1,170
64.09
1,170
64.09
1,170
32.77
488
64.09
1,170
64.09
1,170
64.09
1,170
64.09
1,170
32.77
488
32.77
488
32.77
488
56,901.66
64.09
1,170
56,901.66
64.09
1,170
50,890.90
64.09
1,170
52,090.90
64.09
1,170
56,110.90
64.09
1,170
56,880.14
64.09
1,170
52,920.14
64.09
1,170
56,880.14
64.09
1,170
47,269.37
64.09
1,170
51,599.37
64.09
1,170
41,839.35
64.09
1,170
51,834.37
64.09
1,170
126,969.57
64.09
1,170
47,269.37
64.09
1,170
46,225.67
64.09
1,170
42,754.39
64.09
1,170
48,233.49
64.09
1,170
44,078.14
64.09
1,170
39,885.45
64.09
1,170
39,441.78
64.09
1,170
764.68
32.77
488
20,162.15
32.77
488
34,399.81
64.09
1,170
735,177.09
64.09
1,170
137,281.56
32.77
488
32,541.91
64.09
1,170
23,122.36
32.77
488
4,618.34
32.77
488
194.17
32.77
488

Mineral Title
CDC 2328793
CDC 2328794
CDC 2328795
CDC 2328796
CDC 2391728

Date
Recorded
21-Dec-11
21-Dec-11
21-Dec-11
21-Dec-11
15-Oct-13

Expiry Date
17-May-19
17-May-19
17-May-19
17-May-19
14-Oct-17

Renewal
Date
17-Mar-19
17-Mar-19
17-Mar-19
17-Mar-19
24-Aug-17

Area
(ha)
0.52
6.95
8.34
1.45
55.56

Work
Work Fee Required Work
Credits (S) per ha ($)
per Year ($)
32.77
488
2,643.77
32.77
488
7,740.02
32.77
488
323.34
32.77
488
64.09
780

Environmental Permits and Liabilities
No work permit is required if mapping, sampling and geophysical surveys are to be conducted on the
property, as long as no disturbance of the natural environment is conducted.
A regular “Permis d’intervention en Forêt” is required to be obtained from the MNRF in order to conduct
drilling, trenching or stripping on the property. This permit can usually be obtained within two weeks.
However, none of NQ, SOQUEM or IMG have requested a permit for the next phase of drilling, as of the
publication date of this report.
Further permitting and environmental studies would be required if the Carheil Project were to advance
beyond the exploration stage.
The author is not aware of any environmental liabilities on the Carheil Project.
ACCESSIBILITY, CLIMATE, LOCAL RESOURCES, INFRASTRUCTURE AND PHYISOGRAPHY
Accessibility
The Carheil Project is located approximately 120 kilometers north of the town of La Sarre, Quebec and 5
kilometers west of the former Selbaie mine. The property can be accessed using Highway 101 North
from Rouyn-Noranda to La Sarre (approximately 45 minutes). From La Sarre, continue north on
Highway 393. A short distance south of where Highway 393 turns west, there is a cut-off onto a
secondary road which leads towards the village of Villebois and then north to the former Selbaie mine
(2¼ hours).
A few kilometers prior to reaching the Selbaie mine gates, at kilometer 88, and just before the bridge over
the Wawagosic River, an east-west trending forestry road crosses the property. From Rouyn-Noranda, the
area of the main showing (the Nordest area) can easily be reached by a three-hour drive, when road
conditions are good. The trip can be longer and more hazardous during the winter when the road and
weather conditions are poor.
A system of forestry and all-terrain vehicle (ATV) roads and trails cover most of the property. Access is
easier during the winter using snowmobiles.
The town of Rouyn-Noranda’s airport provides direct access to Montreal via daily flights on a number of
airlines. Rouyn-Noranda is well connected to other parts of the provinces of Quebec and Ontario through
a series of paved highways.
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Climate
The climate in northern Abitibi region typically includes long cold winters and short, relatively dry
summers. The minimum and maximum mean annual temperatures are -6.9°C and 5.5°C, respectively,
based on climate normals for the period 1971 to 2000 at the nearest climate station, Matagami A.
The annual average precipitation at Matagami A is 905.5 mm and the region receives up to approximately
314 cm of snow annually (Environment Canada, 2012). The ground is snow covered on average from
mid-November to the end of May.
Exploration activities can generally be conducted during the summer and autumn months (June to
November) and during the winter to early spring (January to April).
Local Resources
There are no local resources in or around the project area. Some local and skilled labour, as well as
professional labour may be hired out of La Sarre or Rouyn-Noranda, but most of the skilled and
professional labour may need to be sourced elsewhere.
Infrastructure
The Carheil Project and environs have no developed infrastructure. Rouyn-Noranda is the closest large
town and one of the community centres for the Abitibi region. The Abitibi region has a very active
mining sector and the communities should be able to provide both services and manpower to any mining
project.
The smaller community of La Sarre is located 120 km directly south of the Project. La Sarre offers good
basic services for an exploration company (hotels, restaurants, groceries, courier services, transportation,
etc.).
Water sources are abundant on and adjacent to the Carheil Project.
Physiography
The general topography is quite flat and the wetlands (bogs) are widespread making it difficult to travel in
an ATV during the summer. A low wetland area is the location of the majority of the drilling and, given
the type of vegetation, very few trees have had to be cut to mobilize and setup the drill rigs onto their drill
sites.
HISTORY
Former Selbaie Mine Exploration
The Selbaie deposits were discovered in 1974 as a result of drilling a ground horizontal loop (Slingram)
electromagnetic anomaly, first identified in an airborne Input survey (Taner, 2000). From 1982 to 2005,
the Selbaie Mine produced 53 Mt @ 1% Cu, 2.0% Zn, 0.6 g/t Au and 41 g/t Ag (MRNF, 2006). There is
no other past producing mine in the vicinity of the Carheil Project. However, the Detour Lake mine is 59
km west-northwest of the Selbaie mine on the same group of volcanics as their 58N zone. At night, the
glow of lights from the Selbaie mine could be seen from the top of the waste dumps at the Detour Lake
mine.
Carheil Exploration: 1959-1998
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Exploration on the Carheil Project started in the late 1950s. Following various geophysical surveys, Selco
drilled one hole in 1959 and Juma Mining drilled four holes in 1965. In 1974, Selco drilled four
additional holes and from 1975 to 1981 Noranda Exploration carried out several geophysical surveys
(HLEM, VLEM, IP) and drilled 12 holes. Rambo Exploration drilled four holes in 1986 and Lyon Lake
an additional four holes in 1988.
From 1985 to 1998, BHP Billiton Limited’s (BHP Billiton) Selbaie Mine carried out numerous
geophysical surveys (HLEM, MaxMin, Resistivity, IP and Pulse EM) and reverse circulation drilling
(RCD) programs and drilled 29 holes including a number of holes on or close to the Nordest showing.
Reverse Circulation (RC) drilling performed by BP Resources Canada (Selbaie) was carried out to the
north, northwest and east of Lake Hornay within an environment dominated by a peridotite-gabbro sill.
Gold anomalies were found on the Brouillan property to the north of Carheil (outside the present property
boundaries). The peridotite-gabbro sill also appears to have little potential for nickel exploration.
Carheil Exploration: 2001-2008
From 2001 to 2005, a group of three companies financed a large MegaTEM survey on the west-Selbaie
area which included the sector containing the Carheil Project. No follow -up drilling was done on the
property.
In 2008, Geology Québec (Québec Government) and the Geological Survey of Canada (GSC) carried out
a large gravity survey to the west of the town of Matagami. This survey included the area contained on
topographic map sheets 32E14 and 32E15 which hosts the property.
Carheil Exploration: 2009-2017 (NQ)
First Drilling Program
After acquiring the nine mineral claims forming the initial Carheil Project (the Nordest area), NQ
increased the size of the property up to 107 claims as of 2012. NQ compiled all historical work in the area
and digitized the data. NQ also conducted limited geophysical surveys (mise-à-la-masse, down-hole
transient electromagnetics [TDEM], InfiniTEM and surface gravity) and completed 14,654.9 m of drilling
in 32 holes.
Except for the gravity surveys, which were performed as tests over regional gravity highs detected on
government maps, all surface work (mise-à-la-masse, TDEM and drilling) was carried out in the Nordest
area. The main result of this exploration was the discovery of a silver-bearing horizon within an altered
package of felsic-intermediate flows and pyroclastics units in the northeast corner of the main claim
block.
The area was first identified by Juma Mining (1965) and Noranda Exploration (1970s) chasing
geophysical anomalies corresponding to massive sulphides near the Selbaie mine. The first holes were
drilled to the south of the Nordest area where pyritic and graphitic units create good EM conductors. No
economic mineralization was found at that time. The first holes on the Nordest area were drilled by BHP
Billiton (Selbaie), also chasing EM anomalies in the 1990s. Drill holes B-905, B-906, B-907, B-1096, B1098, B-1100, B-1102, B-1110 and B-1127 all intersected alteration, exhalites or sub-economic base and
precious metal mineralization, but the Ag1 silver horizon was not recognized.
In 2008, shortly after the acquisition of the property, NQ contracted Abitibi Geophysics Inc. (Abitibi
Geophysics) to carry out a 12.6 line-km survey over the original nine claims (Nordest area). This survey
outlined four conductors. Conductor C-01 corresponds to the area drilled by Juma Mining in 1965 and
BHP Billiton in 1997 (B1472 and 1474). Conductors C-02 and 03 correspond to the pyritic-graphitic units
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drilled by Norex in the 70s and 80s and NQ (CA-2009-03) conductor C-04 corresponds to the Nordest
area.
In 2009, NQ carried out its first drill program on the property. The company completed four holes (CA2009-01 to 04) for a total of 1,251 m. All holes were drilled on the Nordest showing except for CA-200903 which was drilled south of it where numerous holes had been drilled in the 60s and 70s by Norex and
Jumo Mining (InfiniTEM conductors C-02 and 03). A TDEM survey was done down the three holes in
the Nordest area.
NQ considered the results of their first drilling program to be quite spectacular and more drilling was
proposed for the winter of 2009 to 2010.
Second Drilling Program
The second drilling program was conducted from November 2009 to January 2010. Six holes (CA200905 to CA-2010-09) were completed for a total of 3,160.5 m. Once again, the drilling intersected the
mineralized package of rocks and significant polymetallic intersections were obtained. Massive sulphides
were also intersected but they were only anomalous in base and precious metals.
A first compilation of drilling results at the end of 2010 lead NQ to recognize the presence of a silver-rich
horizon located just below the massive sulphide unit within the alteration halo of the volcanogenic
massive sulphide (VMS) system. Therefore, NQ’s 2011 drilling program was aimed at better defining and
extending this favourable silver-bearing horizon. The silver-bearing horizon has been identified by the
name Ag1 polymetallic zone. A first phase of drilling was conducted in the spring and consisted of
5,055.6 m (holes CA-2011-11 to 17), with a second phase completed in the summer and the fall for a total
of 5,187.8 m (CA-2011-18 to 32). NQ has drilled a total of 14,654.9 m on the property.
TDEM surveys conducted in Holes CA-2009-01, 02 and 03 all detected anomalies. In hole, CA-2009-01
the in-hole conductor corresponds to the sulphide-rich horizon intersection in the hole. Conductors
detected in CA-2009-02 and 03 appear to correlate with InfiniTEM conductor C-04 which is represented
in the core by a graphitic and pyrrhotite-rich horizon within the andesite overlying the Nordest
mineralization. It seems that the massive sulphide lens and its related stringer mineralization (Nordest
area) were not detected (Marcotte and Fleury, 2009).
At the end of 2009 NQ conducted geophysical surveys (Abitibi Geophysics, mise-à-la-masse) in holes
CA-2009-05 and 08. The survey detected the main mineralized interval in both holes and defined the
continuity of that mineralization between the two holes at a dip of 65°S for the zone.
A lithogeochemical study was also performed on the core of holes CA-2009-01 to CA-2010-17. A total of
208 samples were collected, assayed for major oxides, minor elements, base and precious metals. The
goal of this program was to characterize the stratigraphy, alteration and mineralization on the property
and compare it to the Selbaie VMS environment. The study by Jill-Annette Marcotte (2010) contains
more details regarding the comparison and the report was filed at the MRNF for assessment work. The
study concluded that NQ’s Carheil Project is similar to a Mattabi type VMS environment (concordant
alteration pipe) and that the alteration becomes more proximal with depth.
In May, 2011, a high sensitivity gravity survey was completed by Abitibi Geophysics over three small
grids on the property. The survey consisted in 564 stations spaced at 25 m on the eastern grid (Nordest
area) and at 50 m on the two other grids. Line spacing was 100 m. Results of this test survey were
inconclusive and no further testing was done.
A limited petrographic study was carried out by Professor Michel Gauthier of the University of Québec in
Montreal (UQAM) during 2011. This work was aimed at characterizing the mineralogy of the silver - 38 LEGAL_28190720.8

bearing horizon as well as defining the micro structures that could be controlling the presence of the silver
mineralization. The study revealed that silicification and sericitization are the main alteration facies but
the micro structures which NQ believed could control the precious metal mineralization were not
confirmed in the thin sections. No silver-bearing minerals were observed in the core provided for the
study.
In 2012, NQ compiled all drilling data and created a 3-D model of the area of the Ag1 polymetallic zone.
In addition, NQ acquired an X-ray fluorescence (XRF) portable spectrometer and had its personnel
certified in 2011 for using the device (InnovEx, Delta 6000). During the winter of 2011, NQ conducted
systematic testing with this spectrometer on a large portion of the drill core collected to date. NQ wished
to test the limitations of the XRF as an exploration tool during a drilling program. The metal targeted for
identification by NQ was silver.
Although the XRF device offers a cheap and quick alternative to standard chemical assaying, NQ
personal realized that the technology is not yet ready to do so. After promising readings, it was realized,
mainly through re-assaying portions of the core, that false anomalies appeared when a high percentage of
sulphides were observed in the core. Massive sulphide intervals (above 70% sulphides) certainly created a
major problem as the XRF readings were very high and erratic in these areas.
After weeks of work and hundreds of readings using various parameters (such as exposure time and
measurement spacing along the core), it was concluded that the device could only return a rough
estimation of the silver content. In fact, the device could clearly outline areas of high-grade mineralization
(above 100 g/t Ag) but became more and more erratic as the grades decreased. Be low 50 g/t Ag, XRF
results are speculative and not reliable. The XRF units can still be useful when a quick decision is needed.
At the drill site, for instance, the XRF unit can detect moderate to high-grade mineralization quite
adequately when only sulphide stringers are present.
Between 2012 and 2017, NQ has not conducted any further exploration programs on the Carheil Project.
GEOLOGICAL SETTING
Regional Geology
Rocks of the Casa-Berardi-Selbaie region are included in the northern portion of the Abitibi greenstone
belt, in the eastern portion of the Superior orogenic province of the Canadian Shield (Goodwin and
Riddler, 1970; Dimroth et al., 1982). Rock units of the region are essentially of Achaean Age and regional
metamorphism ranges from greenschist to amphibolite facies near syn-late intrusive masses or
approaching the Grenville front (Jolly, 1978).
From a lithostratigraphic point of view, the northern portion of the Abitibi greenstone belt exhibits two
major types or stages of volcanism. Firstly, a fissure related sub-marine lava plain type volcanism (and/or
shield volcanism) of komatiitic and tholeiitic affinity and secondly an island arc type volcanism of
tholeiitic and calc-alkaline affinity.
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Property Geology
On the Carheil Project, units strike in an east-southeast direction (N110°) and dip to the south (70°S).
Younger units are also dipping to the south. Minor northeast striking faults have been interpreted from the
magnetic maps and government maps show a longitudinal fault corresponding regionally to the top of the
Brouillan-Matagami domain.
EXPLORATION
Between 2012 and 2017, NQ has not conducted any further exploration programs on the Carheil Project
and IMG has not conducted any drilling on the Carheil Project.
MINERALIZATION
The Brouillan-Matagami domain hosts the Matagami area volcanogenic massive sulphide (VMS)
deposits, the Selbaie polymetallic deposits and NQ’s Nordest area. In the northeast portion of the
property, a felsic-intermediate volcanic package is observed. Narrow bands of rhyolitic-dacitic (flows and
pyroclastics) and andesitic units are intercalated with intermediate intrusive rocks (probably syn-genetic)
and exhalites. Sericitization, silicification and pyritization is commonly observed in this package of rocks
and base and precious metal mineralization is also noted. It is in these facies that the Nordest showing is
found. That mineralization appears to extend to the east-southeast where Xstrata has been conducting
drilling on its adjacent ground in recent years. This favorable rock package appears to extend onto the
eastern block of claims. This package does not correlate with the one that hosts the Selbaie mine. It is a
distinct package that overlies the favourable Selbaie stratigraphy.
The Nordest area mineralization and alteration appears to be related to a VMS environment as indicated
by the presence of a barren massive sulphide lens near the top of the package and strong chloritization
lower down in the stratigraphy. However, the silver mineralization discovered there does not appear to be
related to the sulphide content. NQ’s personnel believe that a yet undefined structural event might have
generated the silver deposit. At the sample scale, it appears clear that the best silver mineralization is
related to micro quartz veinlets, strong silicification and pyritization of the felsic-intermediate package.
Massive sulphide intersections are, at best, anomalous in silver.
The Ag1 polymetallic zone (the primary silver rich unit) is observed near the top of the felsic intermediate package and below the massive sulphide lens, and it is almost parallel to the upper contact of
the unit, although, a slight cross-cutting relationship can be debated. A gold-bearing zone was found at
depth. The latter is observed deeper within the felsic-intermediate package and has only been intersected
by three holes. There is a possibility that the gold-bearing zone could be parallel to the Ag1 polymetallic
zone.
Silver occurs mostly in its native state. It has been observed in the core on several occasions as fine to
coarse disseminations within the quartz veinlets or within the strongly silicified areas. A few thin sections
studied in 2010 from core samples of the Ag1 polymetallic zone did not reveal any silver minerals
(Gauthier, 2010). It was noted that the Ag1 polymetallic zone is usually very competent and that the rock
quality designation (RQD), if performed, would be quite high. The mineralization does not appear to be
controlled by a major structure. While the Ag1 polymetallic zone did not return high grades in all the
holes, it is almost always identifiable by anomalous values of Ag, Zn and Pb.
Overlying the Brouillan-Matagami domain (directly south of the Nordest showing area) and covering
most of the Carheil property is a thick package volcanic rocks called the Enjalran domain. This domain
contains peridotite sills corresponding to strong gradiometric highs. Commonly, massive basaltic flows
are coarse-grained and may, in fact, be gabbroic sills. The abundance of coarse-grained massive flows,
the presence of pillowed flows, the paucity of vesicles and amygdules and the extensive lateral continuity
- 40 LEGAL_28190720.8

of flows indicate deep sub-marine paleo-environment. The interstratification of pelagic and chemical
sediments with the basaltic flows also supports this interpretation. These argillaceous and graphitic units
are represented on airborne electromagnetic (AEM) maps as linear anomalies of great lateral extent. No
significant mineralization has been found within this unit on the property to date but it does host a gold
showing to the north of the Carheil Project.
DRILLING
NQ completed nearly 15,000 m of drilling and 32 drill holes on the property. Except for hole CA-200903, all holes were drilled on the Nordest area. Hole CA-2009-03 is located just south of the zone. The first
two programs (CA-2009-01 to 2010-09) were supervised by consultant firm Gestion Aline Leclerc Inc. of
Val d’Or. Further programs were supervised by NQ personnel. All collars were surveyed by Corriveau
and Associates of Val d’Or and hole deviation was measured using a Reflex unit at every 50 m down the
hole. Drilling data were entered on a GeoticLog database logging system (www.geotic.ca).
Prior to IMG acquiring the property, NQ had conducted a number of drilling programs on the property
which successfully identified a silver rich zone beneath the massive sulphide mineralization.
While NQ did conduct drilling on the Carheil property prior to 2012, it has not conducted any exploration
on the property since.
IMG has not conducted any drilling on the Carheil Project. Prior to the spin-out, NQ optioned the Carheil
Project to SOQUEM and IMG has now inherited this option agreement.
SAMPLING AND ANALYSIS
IMG is in the process of acquiring the Carheil Project as part of NQ’s spin-out out of its Québec
properties to IMG. NQ did conduct exploration on the Carheil property prior to 2012, and therefore it had
outlined sample preparation, analysis and security procedures to be followed during the programs which
were described in the 2012 Technical Report. However, NQ has not conducted any exploration on the
property since 2012.
IMG has not conducted any drilling or sampling on the Carheil Project. Prior to the spin-out of the
Carheil Project to IMG, NQ optioned the Carheil Project to SOQUEM. Since SOQUEM is in the process
of earning a 50% interest in the Carheil Project, SOQUEM will be outlining its own sample preparation,
analysis and security procedures for any exploration or drilling programs it will conduct.
Data Verification
The Carheil Project was last visited in 2012 where the samples obtained by Micon supported the general
tenor of NQ’s assay results.
No new site visit was necessary as neither NQ nor IMG has conducted further work on the Carheil Project
since the previous December 2012 report was issued. Therefore, no new scientific or technical
data/information has been added to the database for the Carheil Project.
IMG has inherited the 2012 NQ database and should conduct its own verification process independently
of SOQUEM. IMG should secure the drill core from the previous NQ drilling programs and ensure that it
is still in good condition since along with the database these for the underlying basis of the historical 2012
mineral resource estimate.
2012 NQ Site Visit

- 41 LEGAL_28190720.8

Micon visited NQ’s Carheil Project between October 10 and 11, 2012 with the first portion of the trip
devoted to reviewing the core in Rouyn-Noranda and the actual site visit to the Carheil Project occurring
on October 11. Micon was assisted during the site visit by a number of former employees of NQ.
During the site visit the core storage facility and offices of NQ in Rouyn-Noranda as well as the property
were visited.
In 2012, the core storage facility was located close to the airport and contained all but the last couple of
holes completed during NQ’s drilling campaigns. The last holes drilled by NQ as well as the pulps and
rejects for most of the samples are stored in a secure facility behind NQ’s offices in Rouyn-Noranda.
During the 2012 visit, 10 random pulp samples from the drilling were taken to independently verify the
mineralization encountered during the drilling programs. The pulp samples were obtained from the assay
laboratory pulp samples that were returned to NQ. The pulp samples were carried back to Toronto where
a portion of the pulp (grab sample) was extracted by Micon and sent to TSL Laboratories Inc. (TSL) of
Saskatoon, Saskatchewan, an independent assay laboratory. The portion of the pulp sample extracted by
Micon was equivalent to approximately half the pulp sample.
While its assay results varied in some instances from those obtained by NQ for the same drill
interval, the differences were generally exp lained by a possible nugget effect in the higher-grade
silver and gold samples or due to the lower base metal grades contained in a number of samples that
were near detection limits. Nonetheless, the samples obtained by Micon support the general tenor of
NQ’s assay results.
On the basis of the foregoing data verification exercises, Micon is satisfied that the database was
generated in a credible manner. Minor inconsistencies were corrected and the geological database was
found to be suitable for use in estimating the mineral resource. As Micon used GEMS® to estimate the
mineral resources contained in this report, Micon recommends that NQ corrects its geological database,
that was created and maintained using the Geotic software package before the next phase of the
exploration and that it should be verified after future data additions.
SECURITY OF SAMPLES
For NQ’s drilling programs (2009 to 2011), cores boxes were collected at the drill site every morning by
the project geologist or his assistant. Core boxes w ere opened at the company core shed and labeled
according to hole number and depth of the interval in the box (ex: CA-2009-01, 141 to 145.5 m). The core
was then logged by the geologist who outlined intervals to be sampled with red marks. Two sample tags
were placed with each sample, one tag in the sample bag and the second remaining in the core box to
identify the sample location. Sample information was listed in both the sample book and the geologist’s
log (date and interval sampled).
The geologist decided on the size of the interval based on geological criteria such as geological contact,
alteration, mineralization, etc. Samples rarely exceeded a maximum width of 1.5 m and were usually
greater than 30 cm, which was deemed to be the minimum width.
Selected core intervals for assaying were split in half using a hydraulic core splitter or a rock saw. One
half of the interval was placed in a plastic bag with one of the sample tags. The other half was put back in
its original location in the core box with the second tag to identify the sample interval for future reference.
The sample bag was sealed and readied for shipping to the laboratory. The core splitter was thoroughly
cleaned using fine brushes between every sample to avoid contamination.
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Once all intervals were collected from a core box, it was piled outside the company core shed. The pile
was strapped together when it reached 1.5 m in height. Samples were taken to the laboratory at regular
intervals depending on volume (every week or every few days). Only company employees were permitted
to handle the samples before reaching the laboratory or the shipping company.
All of NQ’s core is stored in core racks located on private property near the Rouyn-Noranda airport while
rejects and pulps are stored in a facility at the back of the company’s office in Rouyn-Noranda.
MINERAL RESOURCES AND MINERAL RESERVES
The 2012 mineral resource estimate was conducted on the mineralization contained in the Ag1
polymetallic zone discovered by NQ through its drilling programs. No further work was conducted on the
property after this mineral resource estimate was conducted. While the 2012 mineral resource estimate
was compliant with the CIM standards and definitions required by NI 43-101 in 2012, it stands currently
as a historical estimate due to the changes in the CIM standards and definitions in May, 2014. Micon has
not reviewed the 2012 NQ estimate for this report and has not done sufficient work to classify the
historical resource estimates as a current estimate and IMG is not treating the historical estimate as a
current estimate. Details regarding the 2012 resource estimate are contained in Section 6 of this report.
There are no known resource estimates for any of the other portions of the Carheil Project.
EXPLORATION AND DEVELOPMENT
No exploration work has been conducted on the property since the publication of the Micon Technical
Report in December, 2012. NQ optioned the property to SOQUEM and IMG has acquired ownership of
the Carheil Project subject to this option. IMG has not conducted any exploration on the Carheil Project
but it has acquired all of the exploration data for the Carheil Project as part of the spin-out from NQ.
As part of the Carheil Option, it was anticipated that an exploration program operated by SOQUEM, in
collaboration with NQ (now IMG), would be undertaken in the fall of 2017.
Table 1.1 summarizes the proposed expenditures (in Canadian dollars) for the next phase of exploration
on the Carheil Project.
Table 1.1 - Proposed Exploration Budget for the Carheil Project
Phase 1
Geophysics
Drone borne Mag survey
Line Cutting
IP survey

Item

Cost/Item Total C$

100 km $135/km 13,500
100 km $600//km 60,000
80 km $2,100/km 168,000

Geology
Compilation and interpretation
Drilling
Includes analysis, support, etc

35,000

2,000 m

$225/m

Sub-Total:
Contingency:

726,500
23,500

Total:

750,000

Information taken from Annex C, SOQUEM Option agreement.
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450,000

Micon has reviewed the proposed budget for further exploration on the Carheil Project and recommends
that the exploration program be conducted as proposed, subject to funding and any other matters.
Selected Financial Information and Management’s Discussion and Analysis
Selected Financial Information
The following tables ses forth selected financial information of NQ for the nine months ended August 31,
2017 and for the years ended November 30, 2016 and 2015. Such information is derived from NQ’s
financial statements and should be read in conjunction with such financial statements.
Expenses
Registration, listing fees and
shareholder information
Office Expenses
Professional and Consulting Fees
Leases
Insurance
Write-off mining properties
Impairment of exploration and
evaluation assets
Depreciation of property, plant and
equipment
Evaluation and Exploration
Expenses
Salaries and benefits
Interest on demand loans
Interest on debentures
Other operating expenses
Total Expenses

Nine-month period
ended August 31, 2017
($)
20,241

Year ended
November 30, 2016
($)
17,067

Year ended
November 30, 2015
($)
15,825

4,028
131,947
2,970
6,836
-

6,214
87,972
4,432
7,920
-

10,575
110,398
18,715
9,387
123,932
396,398

-

8,257

1,843

2,162

8,115

-

45,000
2,663
112,798
328,645

60,000
4,941
87,216
292,564

60,000
4,002
28,441
13,000
792,516

NQ estimates that its additional expenses in closing the Arrangement and RTO, including legal fees,
filing fees and audit fees will be approximately $150,000.
Management’s Discussion and Analysis
The Management’s Discussion and Analysis of NQ as at and for the year ended November 30, 2016 and
for the nine months ended August 31, 2017 are attached to this Circular as Appendix F. The
management’s discussion and analysis of NQ should be read in conjunction with NQ audited financial
statements, as at and for the year ended November 30, 2016, and the interim financial statements as at and
for the nine months ended August 31, 2017, together with the notes thereto.
Description of the Securities
The authorized capital of NQ consists of an unlimited number of common shares without par value. As at
the date of this Circular, 95,546,655 NQ Shares were issued and outstanding.
The holders of the NQ Shares are entitled to vote at all meetings of shareholders of NQ, to receive
dividends if, as and when declared by the directors and, to participate ratably in any distribution of
property or assets upon the liquidation, winding-up or other dissolution of NQ. The NQ Shares carry no
pre-emptive rights, conversion or exchange rights, or redemption, retraction, repurchase, sinking fund or
purchase fund provisions. There are no provisions requiring a holder of NQ Shares to contribute
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additional capital and no restrictions on the issuance of additional securities by NQ. There are no
restrictions on the repurchase or redemption of NQ Shares by NQ except to the extent that any such
repurchase or redemption would render NQ insolvent.
Stock Option Plan
Pursuant to the NQ Option Plan, the NQ Board may grant options to employees, officers, directors and
suppliers of NQ as an incentive to serve NQ in attaining its goal of improved shareholder value. The NQ
Board determines which persons are entitled to participate in the NQ Option Plan; determines the number
of options granted to such individuals; and determines the date on which each option is granted and the
corresponding exercise price. The exercise price shall not be less than the closing price of the common
shares of NQ on the TSX-V on the trading day immediately preceding the date of grant.
The NQ Option Plan provides that the maximum number of NQ Shares that may be reserved for issuance
under the plan shall be equal to 6,486,706 common shares and that the maximum number of common
shares which may be reserved for issuance to any individual in any twelve month period may not exceed
5% of the outstanding common shares at the time of grant and may not exceed 2% of the outstanding
common shares for consultants and investor relations representatives. These options will expire no later
than five years after being granted. Any share purchase option is payable in shares in accordance with NQ
policies.
If, prior to the exercise of an option, the person granted the option ceases to be a director, officer or
employee of NQ, the option must be exercised within ninety (90) days of termination of employment or
cessation of position with NQ, subject to the expiry date of such options. Notwithstanding anything to the
contrary, in the case where the termination of employment is caused by a “change of control” as defined
in Policy 1.3 of the TSX-V, the grantee’s options will expire at the earliest of either the following dates:
(i) the date established by the NQ Board at the time of the granting of the option, or (ii) within twelve (12)
months of the termination of the relationship between the grantee and NQ. In the case of a person
involved in investor relations activities, the delay to exercise is thirty (30) days. If the cessation of office,
directorship, consulting arrangement or employment is by reason of death, the option may be exercised up
to twelve (12) months after such death, subject to the expiry date of such options.
The NQ Option Plan will be terminated under the Arrangement.
Prior Sales
In the previous 12 months, NQ has issued the following NQ Shares:
Date
February 14, 2017
June 13, 2017
Notes:
(1)
(2)

Price per Share ($)

Number of NQ Shares
$0.05
$0.05

240,658(1)
4,199,315(2)

On February 14, 2017, NQ issued 240,658 common shares at a price of $ 0.05 per share as payment for $ 12,033 of
interest on a debenture.
On June 13, 2017, NQ issued 4,199,315 common shares of NQ at a conversion price of $ 0.05 per share, for a total
consideration of $ 230,916 representing the final payment of the principal and accrued interest of a $ 200,000
debenture.

Stock Exchange Price
The NQ Shares are currently listed on the TSX-V under the symbol NQE.
The following table shows the high, low and closing prices and average trading volume of the NQ Shares
for the periods indicated.
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Period

High($)

Low($)

Close($)

Part Month ended November 17, 2017
Month ended October 31, 2017
Month ended September 30, 2017
Month ended August 31, 2017
Month ended July 31, 2017
Month ended June 30, 2017
Quarter ended May 31, 2017
Quarter ended February 28, 2017
Quarter ended November 30, 2016
Quarter ended August 31, 2016
Quarter ended May 31, 2016
Quarter ended February 29, 2016
Quarter ended November 30, 2015

$0.01
$0.03
$0.04
$0.02
$0.02
$0.01
$0.01
$0.01

$0.01
$0.01
$0.01
$0.01
$0.01
$0.01
$0.01
$0.01

$0.01
$0.01
$0.01
$0.01
$0.01
$0.01
$0.01
$0.03
$0.02
$0.02
$0.01
$0.01
$0.01

Notes:
(1)

Aggregate
Volume
0
0
0
0
0
622,902
1,189,960
4,999,902
1,521,280
3,766,520
444,590
1,767,978
1,748, 230

T rading in the NQ Shares was halted by IIROC on July 11, 2017 in connection with the announcement of the
Arrangement and RT O.

Executive Compensation
Information with respect to executive compensation of NQ is provided in Executive Compensation.
Arm’s Length Transaction
In the previous 24 months, NQ has not entered into any transactions that could be considered to be nonarm’s length within the meaning of applicable laws, except as disclosed herein:


In 2017, NQ paid $27,000 ($21,000 in 2016) in consulting fees to SKTM Financial Corporation
Ltd., a company controlled by Martin Nicoletti, Chief Financial Officer of NQ.

The proposed Reverse Take-Over is not a Non-Arm’s Length Transaction.
Legal Proceedings
There is no material pending legal proceedings to which NQ is or is likely to be a party, or of which any
of its property is the subject matter.
Auditor, Transfer Agent and Registrar
Auditor
The auditor of NQ is Raymond Chabot Grant Thornton LLP, Chartered Professional Accountants, of
Suite 2000, 600 de la Gauchetière Street West, Montreal, Quebec, H3B 4L8.
Transfer Agent and Registrar
The transfer agent and registrar for NQ is AST at their Montreal, Quebec, office.
Material Contracts
NQ has not entered into any contracts material to investors in the NQ Shares other than contracts in the
ordinary course of business, except:
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1.
the NQ Option Plan, as described under “Information Concerning NQ – Description of
Securities”;
2.
the Transfer of Mining Right and Royalty Agreement dated June 20, 2016 between NQ and AM
pursuant to which NQ acquired a 15% undivided interest in AM’s Mina Luz Property in consideration for
an unsecured loan in the principal amount of $1,200,000;
3.

the Share Exchange Agreement, as described under “The Share Exchange Agreement”;

4.

the Arrangement Agreement, as described under “Background to the Transaction”;

5.

the Asset Purchase Agreement, as described under “Background to the Transaction”; and

6.
Option and Joint Venture Agreement dated August 25, 2017 between NQ and SOQUEM Inc.
pursuant to which NQ granted SOQUEM the option to acquire an undivided 50% interest in the Carheil
and Brouilian projects.
Copies of these agreements may be inspected without charge during regular business hours at the offices
of NQ’s counsel, McMillan LLP, 1000 Sherbrooke Street West, Suite 2700, Montreal Quebec, until 30
days after the completion of the Arrangement and RTO and may be found on SEDAR at www.sedar.com
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INFORMATION CONCERNI NG AM
Corporate Structure
Name and Incorporation
AM was incorporated under the Colombia Business Corporation Act on September 2, 2015. Its principal
business address is located in Bogota City, Colombia at Ac Cl 17 No. 132-60 Interior 2.
Intercorporate Relationships
AM has no subsidiary.
General Development of the Business
AM is a mining exploration company principally engaged in the business of mining and exploration of
industrial and other minerals. It also seeks to identify, investigate, evaluate and acquire other mining
property opportunities located in Colombia.
On October 15, 2015, AM entered into an agreement with El Gran Porvenir Ltd. to acquire an 80% of the
rights in mining concession DJU-071(the Mina Luz Property) from El Gran Porvenir Ltd. in consideration
for $2,400,000, which was amended on October 12, 2017, to reduce the amount payable to $1,200,000
and confirming that full payment had been received.
On October 21, 2016, NQ made a loan of CAD$1,200,000 to A&M USA Resources 2015 LLC (the
majority shareholder of AM) in return for obtaining 15% of the mining rights on the Mina Luz Property
in Colombia and a royalty of $2 per tonne on coal extracted from the property. The loan bears interest at a
rate of 16% as of July 21, 2017, and interest is redeemable quarterly. The principal amount of the loan is
due on October 21, 2019.
On September 25, 2017, AM entered into: (i) a debt acquisition agreement with Ms Adriana Shaw, a non
arm’s length party, pursuant to which it acquired the right to judgment against Dario Gilberto Ulloa Ario
(“DGUA”) in the amount of USD$400,000 (the “Debt”) in consideration for promissory note in the same
amount (the “AS Promissory Note”); and (ii) a transfer of mining right agreement with DGUA, an arm’s
length party, pursuant to which AM acquired a 60% interest in concession EE2-141 in consideration for
the settlement of the Debt and a USD$200,000 cash payment to be made once the 60% ownership of the
title has been register by Colombian Mining Agency in favor of AM.
On September 11, AM entered into the Share Exchange Agreement as described under “The Share
Exchange Agreement”.
On November 6, 2017, AM entered into a shares for debt agreement with Adriana Shaw, a non arm’s
length party, pursuant to which AM will issue 122,613 shares in settlement of the AS Promissory Note
immediately before the closing of the RTO.
AM Properties
Mina Luz Property
As of the date of this Circular, AM only has one material property, the Mina Luz Property.
In October 2016, NQ commissioned Pierre O’Dowd, P.Geo, to complete the Mina Report. The Mina
Report was prepared in accordance with NI 43-101 and was issued to NQ with an effective date of
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September 20, 2017. The Mina Report has been filed under NQ’s profile on SEDAR at www.sedar.com.
The following information concerning the Mina Luz Property is primarily excerpted or derived from the
Mina Report.
PROPERTY DESCRIPTION AND LOCATION
The Mina Luz property consists of one triangle shape mining concession DJU-071 covering 40 hectares.
The mining title is valid for a period of 22 years from the date of inscription (2002). The property is
located to the south-west of the town of Popayan in the department of Cauca (Map Sheet No 364-III-A-2),
approximately 150 km to the SSW of the town of Cali, in the SW portion of Colombia, municipality of
Patia
Concession DJU-071 is wholly held by El Gran Porvenir Limitada, since the 31st of October of 2002
when it signed an acquisition agreement with the Colombian government agency Minercol. The following
coordinates indicates the location of the mining concession (40 ha) using the Magna-Sirgas Colombian
datum:




P1: 735346.025N 1010020.911E
P2: 735345.025N 1010856.911E
P3: 736621.025N 1010856.911E

Figure 1: Mina Luz Property Location within Columbia
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Figure 2: Alternative Location Map

Figure 3: Concession Map

AM has applied for a new block (referred to as “the Extension”) in November of 2016 (Solicitud de
Contrato No. RKG-09241). This extension has actually been granted although the administrative process
has not yet been finalized with the authorities. The extension (3,596 ha), wholly owned by AM, is part of
the Mina Luz property. The following coordinates indicates the central portion of the extension using the
Magna-Sirgas Colombian datum: 740000N, 1012000E
Surface rights over the entire property belong to the vendor of the property. The commodity being sought
is coal.
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An exploration license and either an exploitation license (small scale mining project) or concession
agreement (medium or large scale mining project) are required. Exploitation licenses have a 10 year term
with an option to renew for another 10 years. Concession agreements provide a 30 year title to the
minerals on site. In order to begin and perform construction and exploitation operations the title holder
must obtain an environmental license. Mining titles do not grant their holder any surface rights.
During the exploration phase, the title holder does not require a specific environmental permit or license
(unless it plans to use natural resources during this phase, case in which the respective permit will have to
be obtained with the relevant environmental authority); however, it will have to comply with the mining
and environmental guides issued by the Mines and Energy Ministry and the Environmental Ministry.
To the author’s knowledge, there is no environmental liability related to the Mina Luz Property.
ACCESSIBILITY, CLIMATE, LOCAL RESOURCES, INFRASTRUCTURE AND PHYSIOGRAPHY
Accessibility
The Mina Luz property is located in a relatively remote area and, even though it is only located some 80
km to the SW of Popayan, it takes 2.5 to 3 hours to reach it. Regular daily commercial flights connect
Bogota to Popayan (duration of the flight: 1h30). From Popayan one has to take the Panamericana south
to Piedra Sentada. From there, a gravel road leads to the hamlet of El Hoyo. The property is located
approximately 18.5 km to the WNW of Piedra Sentada.
Climate
Climate is tropical and dry with temperatures of up to 35°C during the summer and 24°C during the
winter. Rainy seasons are October-November and April. The property is large enough to sustain small
scale mining operations. Waste material can either stored near the mine openings or trucked to a nearby
location.
Local Resources
Lumber has to be imported from other region in Colombia. Cattle grazing, coal mining and limited
agriculture are the main economic activities of the region.
Infrastructure
Mina Luz is located in a remote area with limited infrastructure.
Physiography
At a regional scale, the El Hoyo-Mosquera area is part of what is called the Intercordillerana del CaucaPatia Depression which is characterized by a relatively low topography. It locally corresponds to the
divis ion between the Cauca river basin, flowing towards the Atlantic Ocean, and Rio Patia, flowing
towards the Pacific Ocean. Highest summits in the north of the area reach 1,400 masl while they only
reach 600 masl near El Hoyo above rios Quilcacé and Timbio. The former unites to form Rio Patia.
Vegetation is poor with only grass and shrubs.
HISTORY
1980s:
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In 1988, Luis J. Mejia et al. mapped the carbon bearing units between El Hoyo and Mosquera (scale of
1:25,000). They updated the geological description of the Mosquera Formation and confirmed that the
formation could be divided into 3 members (Lower, Middle and Upper). They reported the presence a
number of coal plies exhibiting thicknesses of 1 m or more (9 plies in the El Vergel area). They produced
a non- compliant resource estimate for the entire belt.
1990s:
In 1991-1992 Carbocol carried out a preliminary reconnaissance survey for coal over the entire area.
Ingeominas executed a geological program in 1993. This report provides the best geological information
available for the area and comprises the following features:















Mapping of the entire belt at the scale of 1:10,000 (80 km X 20 km)
1,436 m of trenching (with sampling)
Various geophysical surveys (density, Mag, Resistivity and caliper)
Development of stratigraphic columns
1,308.55 m of drilling in five holes
Collection of numerous samples from trenches and outcrops for analysis according to
CARBOCOL standards
Detailed descriptions of geological units
Correlation of coal plies through the area
Production of surface maps and cross-sections with carbon plies
Resources estimates (according to international standards, 1994)
Preliminary evaluation of the quality of the coal
Age determination of units
Description of the local infrastructure
Report with conclusions and recommendations (No. 2240)

In 1996, Ingeominas produced a new geological map of the area at 1: 100,000 (Plancha 364) and a
summary geological report (Orrego and Acevedo, 1996). This map is a compilation of various studies
done over the years and is quite inaccurate for the area of interest of this report.
In 1997, Ecocarbon produced a report on environmental issues related to the exploration and development
of coal mines in the area (BioDesa Ltda., 1997). This document reproduces the geological interpretation
developed in report No 2240.
From 1997 to 1999, Ingeominas carried out various surveys in the area including drilling, downhole
geophysics, and topographic measurements in order to located the resource and evaluate the coal potential
of the area (Ingeominas, 1999).
2000s:
License DJU-071 was granted to El Gran Porvenir Limitada by the MINERCOL (government agency) in
December 19th 2002. The license covers an area of 40 hectares. Porvenir started to work in the region
near 2002. The company initiated limited production from nearby its concession and bought all the coal
from informal miners working in the Hoyo region (around the concession). The area where limited
mining took place was believed (by Porvenir) to be within the limit of the concession but, AM personal
realized that it is not the case, possibly due to a surveying or an administrative error.
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2016:
All the coal of the region was transported and piled at the company’s gathering facility in Piedra Sentada
(20 km from the property). It is then shipped by semi-trailer trucks (called mula) to a pulp and paper plant
near Cali. In 2016, Porvenir stopped production on its concession but continued to buy the coal from
informal miners. Monthly regional production is estimated at about 5,000 tonnes per month.
In 2016, AM signed an agreement to purchase 80% of Porvenir’s business in the region, including the
mining title and the coal collecting and marketing business.
In November of 2016, AM also postulated to acquire a block of ground to the north of Porvenir’s mining
title. The “Solicitud de Contrato No, RKG-09241” has not been transformed into a “Titulo” at the time of
writing.
GEOLOGICAL SETTING
No reliable geology map has been elaborated by the government for the area of interest and neither
Porvenir nor AM have yet produced a geology map of the area. The regional geology presented in Figure
4 is a tentative interpretation based on limited reconnaissance performed by Pierre O’Dowd Consulting
Geologist, AM and Porvenir and Ingeominas’ 1994 report.
Figure 4: Geological map

The geology of the area was described in 1994 in the Colombian government report No. 2240
(Ingeominas-Ecocarbon). The government agency carried out an extensive study of the whole Cauca coal
belt (80 km long) with sampling trenching and diamond drilling (6 holes). The report describes the
stratigraphy of the area under study as well as its coal potential.
The most significant structural features in the Cauca-Patia Depression were developed during the Calima
Orogen (Upper Cretaceous-Lower Tertiary) when the accretion of the ocean crust occurred, forming the
Cordillera Occidental over the continental crust which formed a depression limited to the east by the
Romeral fault system and to the west by the Patia fault system. These two systems are sub-parallel and
run in a north-south direction across Colombia. Compressional and tensional forces also produced
structural blocks oriented NE, later reactivated during the Andean Orogen.
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Immediately after the Andean Orogen, the Mosquera Formation was deposited within the depression and
affected by the various faults active during the period. The Mosquera Formation was also deformed
creating narrow anticlines and synclines which are also disturbed by faulting creating an overall complex
structural pattern.
The Oligocene Mosquera Formation (36-24 My) was divided into 3 members: Lower, Middle and Upper.
The coal plies of interest are observed in the Middle member which has been divided into 5 horizons:
Lower Productive (90 m thick); Loros Horizon (26 m thick); Middle Productive Horizon (88 m thick);
Timbio Horizon (45-50 m thick); Upper Productive Horizon (140 to 214 m thick). From a structural point
of view, the area is affected by the Fallas del Cauca-Patia system with NE, NW striking and transversal
faults deriving from an intense and complex tectonic event which produced narrow folds and faults with
limited displacements.
On the property, rock units trend generally to the NNE and dip moderately to steeply to the SE. Dips are
quite variable at higher elevations(central portion of the extension) but most coal plies observed by the
author on and around the property dip steeply to the east (-60 to 80 East).
The regional stratigraphy can be described as follows:


Diabasico Group (Kv): Oldest rocks in the region, of Upper Cretaceous age. On government
maps it is presented with the symbol Kv. It mostly consists of aphanitic mafic lava flows
intercalated with cherts and fine to coarse sediments. This unit forms the eastern flank of the
Oriental Cordillera. It is intensely weathered and appears reddish at surface. It is believed to be in
fault contact with the overlying Tertiary formation but, in the area, it has been interpreted as
being locally conformable. It is observed to the west of the region under study (west of the Patia
river)



Intrusive Granitic Rocks (Kg): Granitic rocks cut through the Diabasico Group as well as younger
Tertiary unit. Intrusive rocks are believed to be Upper Cretaceous – Lower Tertiary. On
government maps this unit is labeled Kg or Kgj.



Mosquera Formation (Tm): This Tertiary formation lay mostly uncomfortably over previous
units. Its thickness reaches 710 meters and it consists of fine to coarse sediments intercalated with
coal plies. The Mosquera Formation has been subdivided into 3 members: Lower Member (Tmi),
Middle Member (Tmm) and Upper Member (Tms). Paleontological studies of this formation
indicates that it is of Oligocene age (±30 My).



Sediments and Volcanic Rocks of the Popayan and Galeon Formations (TQg): Deposited in
discordance over the Upper Member of the Mosquera Formation, this unit is considered of Upper
Tertiary – Lower Quaternary age. It consists of 200 meters of ignimbrites and various type of
flows of mafic composition intercalated with fine.

EXPLORATION
Since October of 2016, AM has spent over CAD$146,000 in exploration and development work on the
Mina Luz Property and on its coal storage yard (Table 1). The funds were used to survey the property
boundaries, to compile geological information, to prospect the property for more indices, to dig some pits
and a tunnel on the “Titulo”, to acquire industrial and mining equipment (including 6 air hammers, 1
backhoe and 1 air compressor with hoses and couplings) and to improve the coal storage facility near the
village of Piedra Sentada.
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The approach for all operators in the region is to follow known coal plies with underground workings.
Any displacement of the coal horizon by faulting can result in the loss of the coal bed and pinching can
also adversely affect the economics of the operation since development is done without any precise
geological control. However, most of the miners in the area are skillful to determine the direction of
displacement of the faults and to follow and recover the coal beds. In the Mina Luz area ther e is a
significant amount of small scale faulting that has no surface expression.
Table 1: Expenses of AM
Geology
Compilation
Surveying
Geological Reconnaissance
Excavations
Sampling
Geophysics (Ground Penetration Radar)
Communication with community
Transport, accommodations

Expenses

Sub-Total
Equipment purchase
Coal storage yard

$1,242
$2,070
$1,553
$27,224
$541
$1,620
$5,176
$5,000
$44,426
$85,921
$16,200

Grand Total

$146,547

MINERALIZATION
Middle Member (Tmm): This member hosts the economic mineralization. Its thickness ranges from 378
m to 460 m. It consists of medium to fine grain sediments intercalated with numerous coal plies. This
member can also be subdivided into 5 levels including 3 productive levels:


Lower Productive Level: Fine grain sediments dominate over arenites. Six coal horizons have
been identified of which 3 are 0.80 m thick and one is 0.60 m thick. In the El Vergel area, this
member intensely faulted giving it a complex structural pattern. It appears that, when weathered,
coal plies are thinner than when fresh.



Loros Level: This can be considered a sub-layer and a marker horizon between the Lower and
Middle Productive levels. It mostly consist of arenites with minor mudstone intercalations and its
thickness ranges from 25 to 62 m. Three narrow coal plies (0.20 to 0.25 m) have been identified
with this sub-unit.



Middle Productive Level: This layer predominantly consists of mudstones with minor arenites. Its
thickness ranges from 88 to 166 meters. Coal plies are observed in the upper part of the layer. Six
coal plies have been recognized in the El Vergel area. They range in thickness from 0.5 m to 1.25
(In drill hole PC-4).



Timbio Level: Over the Middle Productive Level we observe a 40 m thick sequence of mostly
arenites with minor mudstone intercalations and coal.



Upper Productive Level: This unit reaches locally 214 m in thickness. Like other productive
units, it mostly consists of mudstones with minor arenites. In the El Vergel area, the unit hosts 3
coal plies from 0.5 to 1.21 m.
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Coal mineralization is observed in the 3 productive levels of the Middle Member of the Mosquera
Formation:
 The Upper Productive level contains 3 plies (called locally mantos) from 0.35 to 0.9 m.
 The Middle Productive Level hosts 10 coal plies varying from 0.1 to 2.3 m.
 The Upper Productive Level hosts 12 coal plies from 0.2 to locally 2.68 m.
Based on 40 chemical analysis (El Vergel area only), the quality of the coal is considered to be Subbituminous B and A (respectively 2 and 4 samples) to Bituminous High Volatile B and C (respectively 9
and 25 samples).
DRILLING
In 1994, Ingeominas (government agency) carried out a limited diamond drilling program along the belt
(6 holes, 1,308.55 m). A total of 3 holes were completed in the immediate vicinity of the property and
incorporated into report No. 2240. This drilling and the mapping and trenching work performed
confirmed the presence and the physical and chemical characteristics of numerous coal plies in the region
including 16 (thicker than 0.60 m) that were considered for the 1994 resource estimates by Ingeominas.
AM has not done any drilling on the Mina Luz Property.
SAMPLING AND ANALYSIS
AM has carried out only limited sampling on the property since its acquisition. Quality control sampling
is carried out on a routine basis by the buyers and end-users, but typically not by the miners. Porvenir’s
client is a pulp and paper plant near Cali that samples all deliveries to ensure the coal meets its
specifications and adjusting the amount paid depending on the quality. Porvenir did not carry any
sampling on the property. It always relied on the analysis done by the buyer.
Description of samples:


Sample 81044 (Puente Azul 1, Patio level): This sample was collected approximately 1 km west
of mining title DJU-071. The sample consists of coal fragments collected at the entrance of an 80
long tunnel developed within a sub-vertical plie (-80 E) ranging in thickness from 60 to 100 cm.
This was the main tunnel for Porvenir’s operation until July 2016. GPS measurements by Pierre
O’Dowd and AM personnel showed that the tunnels developed by Porvenir were not well located
on their maps and were not part of the concession.



Sample 81045: This sample was collected in a shallow tunnel (3-4 m long) located some 500 m
north of the previous sample, between the mining title and the extension. It might correspond to
the same horizon. The coal plie observed was again sub-vertical and its thickness ranged from 60
to 70 cm. This site was also not a part of the concession.



Sample 81046 (Tunnel Cheko 1) This sample was collected in a pile of coal at the largest
operation in the area. The latter is located in the central portion of the Extension (possibly just
outside to the east). At this site, a 50 m long ramp accesses a 100 m long tunnel developed within
a sub-vertical coal plie ranging in thickness from 90 to 200 cm (average 150 cm).

Ingeominas collected 64 samples from outcrops, ravines, trenches, drill core and shallow diggings (pits
and tunnels). These samples are representatives of most coal plies of 0.60 m or more. Surface sampling
was performed as channels across the width of the seam. When weathered, the sample was collected after
digging at least 1 m into the seam to obtain a fresh sample. A minimum of 5 kg of material was collected
in plastic bags and sealed.
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Results obtained by Pierre O’Dowd (Table 2) are consistent with results described in Ingeominas’ report
No 2240. The average of 64 samples collected by the government gave a Gross Calorific value of 10,219
BT U/lb with an average ash content of 14.54%. Ingeominas concluded that the c oal found around El
Hoyo is thermal coal and predominantly Bituminous High Volatil C and B of good quality for use in coal
thermal power plants (Figure 5).
Coal recovery in diamond drilling never exceeded 80%. Drill core was quickly described and sampled in
order to keep the humidity of the material. The core was not cut as the entire coal seam was collected. In
addition, 0.15 m of footwall and hangingwall was collected and sampled. All samples were sent for
physical and chemical analysis.
Table 2: Results of Pierre O’Dowd
Authors’s Samples

81044
81045
81046

Moisture
%
5.89
9.23
9.21

ASH
%dry
12.50
16.86
13.61

Moisture
%
40.18
34.23
38.55

Fixed
Carbon
%
41.43
39.68
38.63

S
%dry
2.35
1.17
1.00

GCV
(BTU/Lb)
10,681
9,473
10,037

FSI dry

1
0
0

Figure 5: Classification of Coals

SECURITY OF SAMPLES
Pierre O’Dowd’s samples were sealed and sent to Interlabco S.A.S. Laboratorio Quimico Internacional,
Ubaté, Cundinamarca, Colombia, a laboratory specialized in coal analysis. This laboratory conforms to
the following industry standards: ASTM, ISO 9001:2008 and ICONTEC.
All samples were analyzed at the laboratory operated by Ingeominas. All data related to every sample was
re-checked (station number, sample number, seam number, coordinates and sample results). A second
stage of data verification was done on the analysis results in order to identify potential flaws and study the
distribution of the data. Traditional statistics were then applied on the data base and diagrams were
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produced to characterize the population and every individual coal seam. Following this process, a number
of samples were rejected as being low quality carbon rock (carbon roca).
When evaluating the quality, the samples were grouped according to their coal plies and weighted
averages were obtained based on the thickness of each sample. The following parameters were
statistically evaluated:





Ash Fusion test (B/A, type of ash, slagging, fouling and temperature above 250°C, SO2 emission
(lbs/million BTU))
Milling index
Ash Fusion Temperature
Free Swelling index

MINERAL RESOURCES AND MINERAL RESERVES
There were no NI 43-101 compliant mineral resource estimates done on the Mina Luz Property. Estimates
were performed by Ingeominas (Ministry of Mines of Colombia) but they are not mentioned in Mina
Report as they do not conform to NI43-101 (Gosson and Parent, CIM Council).
MINING OPERATIONS
IMG properties are all exploration properties accordingly at this stage there are no mining method,

metallurgical process, production forecast, markets, contracts for sale of products, environmental
conditions, taxes, mine life and expected payback period of capital.
EXPLORATION AND DEVELOPMENT
An initial CAD$250,000 work program is proposed over a maximum of 12 months in order to explore
and develop several coal beds from various locations on the Mina Luz Property.
Table 19.1 - 12 Month Budget
Items
Technician
Workers
Office/Garage
Pickup truck
Fuel
Bulldozer
Backhoe
Compressor
Jackhammer
Various equipment
Total

Number
2
4
1
1

Cost
$20,000
$20,000
$10,000
$20,000
$3,000
$85,000
$40,000
$40,000
$2,000
$10,000
$250,000

1
1
1
1

Selected Consolidated Financial Information and Management’s Discussion and Analysis
The following information is from the consolidated financial statements of AM for the six months ended
June 30, 2017 and 2016 (unaudited) and for the year ended December 31, 2016 and December 31, 2015
(audited) (collectively, the “AM Financial Statements”). The AM Financial Statements are included in
this Circular and should be read in conjunction herewith. The AM Financial Statements were prepared in
accordance with IFRS.
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Six-month period
ended June 30, 2017
($)
166,359
72,649
1,157,976
72,649
246,426
196,323
(169,558)

Current Assets
Current Liabilities
Total Assets
Total Liabilities
Revenues
Operating Expenses
Net Profit (Loss)

Year ended
December 31, 2016
($)
234,750
145,435
1,219,623
145,435
44,198
136,272
136,420

Year ended
December 31, 2015
($)
6,850
Nil
735,203
Nil
Nil
3,136
(3,105)

Management’s Discussion and Analysis
The Management’s Discussion and Analysis of the financial condition, changes in financial condition and
results of operations of AM for the six months ended June 30, 2017 and for the year ended December 31,
2016 are included in this Circular and should be read in conjunction herewith.
Description of Securities
Authorized Capital
AM has an authorized capital of an unlimited number of common shares without par value.
Issued and Outstanding Shares
As of the date hereof, there are 359,916 AM Shares issued and outstanding, all of which shares are fully
paid and non-assessable.
The holders of the AM Shares are entitled to dividends, if, as and when declared by the board of directors,
to receive notice of and attend all meetings of shareholders of AM, to one vote per share at such meetings
and, upon liquidation, to share equally in such assets of AM as are distributable to the holders of the
common shares of AM. If authorized by the directors, AM may purchase, redeem or otherwise acquire
any of its shares at the price and upon the terms determined by the directors.
Consolidated Capitalization
The following table sets out the consolidated capitalization of AM prior to the completion of the RTO:
Designation of Security
Common shares
Notes:
(1)

Authorized
Unlimited

Outstanding as of June
30, 2017
$1,407,906
(322,578 AM Shares)

Outstanding as of the
date of this Circular
$1,562,960
(359,916 AM Shares)

As at June 30, 2017, AM had an accumulated deficit of 322,578.

Prior Sales
Date
September 2, 2015
November 30, 2015
November 10, 2016
May 17, 2017
June 6, 2017
June 28, 2017

Price(1)

Number of AM Shares
$4.30
$4.30
$4.48
$4.27
$4.27
$4.27
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500
166,615
105,615
21,322
14,431
15,120

Date
July 4, 2017
July 28, 2017
September 19, 2017
October 26, 2017
Total
Notes:
(1)
(2)

Price(1)

Number of AM Shares
$4.30
$4.10
$4.20
$4.20
-

15,240
4,476
5,793
11,151
359,916(1)

The shares in the above table were issued at a price of 10,000 Colombian Pesos per share. T his amount has been
converted to Canadian dollars using the applicable conversion rate on the date such issuances were made.
Excluding 122,613 shares which will be issued to Ms. Shaw pursuant to a share for debt agreement.

Compensation of Executive Officers
In light of its stage of development, no compensation is paid to any of the executive officers of AM. For a
discussion of the compensation that will be payable to executive officers of New NQ, see Appendix E.
Non-Arm’s Length Party Transactions
Since incorporation, AM has not entered into any transactions that could be considered to be non-arm’s
length within the meaning of applicable laws, except as disclosed herein:
Legal Proceedings
There are no pending legal proceedings to which AM is or is likely to be a party, or of which the Mina
Luz Property or any of its assets is the subject matter.
Material Contracts
The following are the material contracts of AM, other than contracts entered into in the ordinary course of
business, entered into since incorporation:
1.
Transfer Agreement dated October 15, 2015, as amended October 12, 2017, among AM and El
Gran Porvenir Ltd. with respect to the transfer of the Mina Luz Property, as described above under the
heading “General Development of the Business”;
2.

the Share Exchange Agreement, as discussed in “The Share Exchange Agreement”; and

3.
the transfer agreement dated September 26, 2017, among AM and DGU, with respect to the
transfer of concession EE2-141, as described above under the heading “General Development of the
Business”.
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GENERAL PROXY INFORMATION
Solicitation of Proxies
This Circular is furnished in connection with the solicitation of proxies by the management of NQ for use
at the Meeting, to be held on December 18, 2017, at the time and place and for the purposes set forth in
the accompanying Notice of Meeting. While it is expected that the solicitation will be primarily by mail,
proxies may be solicited personally or by telephone by the directors, officers and regular employees of
NQ at nominal cost. All costs of solicitation by management will be borne by NQ.
How a Vote is Passed
At the Meeting, NQ Shareholders will be asked, among other things, to consider and to vote to approve
the Arrangement Resolution. To be effective, the Arrangement Resolution must be approved by at least
two-thirds of the votes cast in respect of the Arrangement Resolution by NQ Shareholders present in
person or represented by proxy at the Meeting, on the basis of one vote per NQ Share.
All of the other matters that will come to a vote at the Meeting, as described in this Circular, are ordinary
resolutions and can be passed by a simple majority of NQ Shareholders – that is, if more than half of the
votes of NQ Shareholders that are cast are in favour, the resolution is approved.
The quorum for the Meeting is at least one person who is, or represents by proxy, one or more
shareholders who, in the aggregate, hold at least 5% of the issued NQ Shares as of the Record Date.
Who can vote?
If you are a Registered NQ Shareholder as at October 18, 2017, you are entitled to attend at the Meeting
and cast a vote for the Arrangement Resolution. Additionally, if you are a Registered NQ Shareholder,
you are entitled to attend the Meeting and cast a vote for each NQ Share registered in your name on all
other resolutions put before the Meeting. If the NQ Shares are registered in the name of a corporation, a
duly authorized officer of the corporation may attend on its behalf, but documentation indicating such
officer’s authority should be presented at the Meeting. If you are a Registered NQ Shareholder but do not
wish to, or cannot, attend the Meeting in person you can appoint someone who will attend the Meeting
and act as your proxyholder to vote in accordance with your instructions. If your NQ Shares are registered
in the name of a “nominee” (usually a bank, trust company, securities dealer or other financial institution)
you should refer to the section entitled “Non-Registered Holders” set out below.
It is important that your NQ Shares be represented at the Meeting regardless of the number of NQ Shares
you hold. If you will not be attending the Meeting in person, we encourage you to complete, date, sign
and return your form of proxy as soon as possible so that your NQ Shares will be represented.
What is a Proxy?
A form of proxy is a document that authorizes someone to attend the Meeting and cast your votes for you.
We have enclosed a form of proxy with this Circular. You should use it to appoint a proxyholder,
although you can also use any other legal form of proxy.
Appointing a Proxyholder
The persons named in the enclosed form of proxy are David Grondin and Martin Nicoletti of NQ. A NQ
SHAREHOLDER WHO WISHES TO APPOINT SOME OTHER PERSON TO REPRESENT SUCH
NQ SHAREHOLDER AT THE MEETING MAY DO SO BY CROSSING OUT THE NAMES ON THE
FORM OF PROXY AND INSERTING THE NAME OF THE PERSON PROPOSED IN THE BLANK
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SPACE PROVIDED IN THE ENCLOSED FORM OF PROXY. SUCH OT HER PERSON NEED NOT
BE A NQ SHAREHOLDER. TO VOTE YOUR NQ SHARES, YOUR PROXYHOLDER MUST
ATTEND THE MEETING. If you do not fill a name in the blank space in the enclosed form of proxy, the
persons named in the form of proxy (David Grondin and Martin Nicoletti) are appointed to act as your
proxyholder.
Regardless of who you appoint as your proxyholder, you can either instruct that person or company how
you want to vote or you can let him or her decide for you. You can do this by completing a form of proxy.
In order to be valid, you must return the completed form of proxy forty-eight (48) hours, excluding
Saturdays, Sundays and holidays, before the time of the Meeting or any adjournment or postponement
thereof to our transfer agent, AST, by toll-free North-American fax number at 1-866-781-3111, or by
international fax number 416-368-5202 (International).
Instructing your Proxy and Exercise of Discretion by your Proxy
You may indicate on your form of proxy how you wish your proxyholder to vote your NQ Shares. To do
this, simply mark the appropriate boxes on the form of proxy. If you do this, your proxyholder must vote
your NQ Shares in accordance with the instructions you have given.
If you do not give any instructions as to how to vote on a particular issue to be decided at the Meeting,
your proxyholder can vote your securities as he or she thinks fit.
If you are a NQ Shareholder and have appointed the persons designated in the form of proxy as your
proxyholder they will, unless you give contrary instructions, vote your NQ Shares at the Meeting as
follows:
 FOR the election of the proposed nominees as directors to hold office until the next annual general
meeting of NQ, or in the case of directors resigning in connection with the Arrangement, until the date of
completion of the Arrangement;
 FOR the reappointment of Raymond Chabot Grant Thornton LLP, as the auditor of NQ and to
authorize the directors to fix the remuneration to be paid to the auditor;
 FOR the approval of the Arrangement Resolution;
 FOR the approval of the RTO Resolution; and
 FOR the adoption of the Incentive Plans.
Further details about these matters are set out in this Circular. The enclosed form of proxy gives the
persons named on it the authority to use their discretion in voting on amendments or variations to matters
identified on the Notice of Meeting. At the time of printing this Circular, the management of NQ is not
aware of any other matter to be presented for action at the Meeting. If, however, other matters do properly
come before the Meeting, the persons named on the enclosed form of proxy will vote on them in
accordance with their best judgment, pursuant to the discretionary authority conferred by the form of
proxy with respect to such matters.
Revocability of Proxy
A Registered NQ Shareholder who has given a proxy may revoke it by an instrument in writing executed
by such Registered NQ Shareholder by his or her attorney authorized in writing or, where the NQ
Shareholder is a corporation, by a duly authorized officer or attorney of the corporation, and delivered to
the offices of McMillan LLP at 1000 Sherbrooke W., Suite 2700, Montréal, Québec, H3A 3G4, at any
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time up to and including the last Business Day preceding the day of the Meeting, or any adjournment or
postponement thereof, or to the Chairman of the Meeting on the day of the Meeting, or any adjournment
or postponement thereof, or in any other manner provided by Law. A revocation of a proxy does not
affect any matter on which a vote has been taken before the revocation.
Voting by NQ Shareholders
Only Registered NQ Shareholders or duly appointed proxyholders are permitted to vote in person at the
Meeting. A holder of NQ Shares may own such shares in one or both of the following ways. If a NQ
Shareholder is in possession of a physical share certificate or DRS Advice Statement, such NQ
Shareholder is a Registered NQ Shareholder and his, her or its name and address are maintained by NQ
through the Transfer Agent. If a NQ Shareholder owns NQ Shares through a bank, broker, nominee, or
other Intermediary such NQ Shareholder is a “Non-Registered Holder” or “beneficial” NQ Shareholder
and he, she or it will not have a physical share certificate or DRS Advice Statement. Such NQ
Shareholder will have an account statement from his or her Intermediary as evidence of share ownership.
If you are not sure whether you are a Registered NQ Shareholder, please contact AST toll free in North
America at 1-866-781-3111 or collect at (416) 368-5202 (International).
A Registered NQ Shareholder may vote a proxy in his, her, or its own name at any time by facsimile,
internet or by mail in accordance with the instructions appearing on the enclosed form of proxy and/or
may attend the Meeting and vote in person. Because a Registered NQ Shareholder is known to NQ and
the Transfer Agent, his, her, or its account can be confirmed and his, her, or its vote recorded or changed
if such Registered NQ Shareholder has previously voted.
Non-Registered Holders
Most NQ Shareholders are Non-Registered Holders or “beneficial” NQ Shareholders. Their NQ Shares
are registered in the name of an Intermediary, such as a securities broker, financial institution, trustee,
custodian or other nominee who holds the shares on their behalf, or in the name of a clearing agency, such
as The Canadian Depository for Securities Limited (CDS) or the Depository Trust & Clearing
Corporation (DTC), in which the Intermediary is a participant. Intermediaries have obligations to forward
meeting materials to Non-Registered Holders, unless otherwise instructed by the holder (and as required
by regulation in some cases, despite instructions).
In accordance with the requirements of the Canadian Securities Administrators and NI 54-101, NQ has
caused its agent to distribute copies of the Meeting Materials directly to NOBOs – that is, Non-Registered
Holders who have provided instructions to an Intermediary that such Non-Registered Holder does not
object to the Intermediary disclosing ownership information about the beneficial owner.
The Meeting Materials distributed by NQ’s agent to NOBOs include a VIF. A NOBO may vote using a
VIF in his, her or its own name at any time by facsimile, internet or by mail in accordance with the
instructions appearing on the enclosed VIF. The Transfer Agent w ill tabulate the results of the votes
received from NOBOs in accordance with the instructions appearing on the enclosed VIF and will
provide appropriate instructions at the Meeting with respect to those votes. Please carefully review the
instructions on the VIF for completion and deposit.
These Meeting Materials are being sent to both registered and Non-Registered Holders of NQ Shares. If
you are a Non-Registered Holder, and NQ or its agent has sent these materials directly to you, your name
and address and information about your holdings of securities, have been obtained in accordance with
applicable securities regulatory requirements from the Intermediary holding on your behalf.
By choosing to send the Meeting Materials to NOBOs directly, NQ (and not the Intermediary holding on
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your behalf) has assumed responsibility for: (a) delivering these Meeting Materials to you; and (b)
executing your proper voting instructions. Please return your voting instructions as specified in the VIF
enclosed with mailings to NOBOs.
In addition, in accordance with the requirements of NI 54-101, NQ is distributing copies of the Meeting
Materials to clearing agencies and Intermediaries for onward distribution to OBOs – that is, NonRegistered Holders who have provided instructions to an Intermediary that such Non-Registered Holder
objects to the Intermediary disclosing ownership information about the beneficial owner.
Intermediaries have obligations to forward meeting materials to the Non-Registered Holders, unless
otherwise instructed by the holder (and as required by regulation in some cases, despite such instructions).
Generally, Intermediaries will provide Non-Registered Holders with either: (a) a VIF for completion and
execution by the Non-Registered Holder; or (b) a proxy form executed by the Intermediary and restricted
to the number of shares owned by the Non-Registered Holder, but not otherwise completed. These are
procedures to permit the Non-Registered Holders to direct the voting of the NQ Shares which they
beneficially own. Intermediaries that are U.S. registered broker-dealers will not be permitted to exercise
discretionary voting authority and therefore if you are an OBO holding NQ Shares in a customer account
at a U.S. registered broker-dealer your NQ Shares will not be voted or represented at the Meeting unless
you execute and return a VIF.
If a Non-Registered Holder wishes to attend and vote at the Meeting in person, he or she must insert his
or her own name in the space provided for the appointment of a proxyholder on the VIF or proxy form
provided by the Intermediary and carefully follow the Intermediary’s instructions for return of the
executed form or other method of response.
Voting Securities and Principal Holders of Voting Securities
NQ is authorized to issue an unlimited number of NQ Shares, of which 95,347,340 NQ Shares were
issued and outstanding as of the Record Date. Each NQ Share will entitle the holder thereof to one vote
on the resolutions being voted on at the Meeting. NQ Shareholders of record on the Rec ord Date who
either personally attend the Meeting or who have completed and delivered a form of proxy in the manner
and subject to the provisions described above will be entitled to vote or to have their NQ Shares voted at
the Meeting.
To the knowledge of the directors and executive officers of NQ, as of the date of this Circular, no person
or company beneficially owns directly or indirectly, controls, or directs NQ Shares carrying 10% or more
of the voting rights attached to any class of outstanding NQ Shares.
THE MEETI NG – ANNUAL MATTERS
This section includes information required to be presented by NQ in an information circular for NQ’s
annual general meeting. The annual and general matters described in this section will be voted on at the
Meeting only by NQ Shareholders or their respective proxyholders.
Financial Statements
Pursuant to the CBCA, the directors of NQ will place before the shareholders at the Meeting the audited
financial statements of NQ for the years ended November 30, 2016 and 2015, together with the auditor’s
report thereon. Shareholder approval is not required in relation to the financial statements. These financial
statements may be viewed on www.sedar.com under NQ’s SEDAR profile.
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Election of Directors
The term of office of each of the current directors of NQ will expire at the Meeting. The NQ Board
recommends that shareholders vote FOR the election of the three (3) nominees of management listed in
the below table.
Each director will hold office until his re-election or replacement at the next annual meeting of the
shareholders unless he resigns his duties or his office becomes vacant following his death, dismissal or
any other cause prior to such meeting. In the case of directors resigning in connection with the
Arrangement and RTO, each such director will hold office until the date of completion of the
Arrangement and RTO.
Unless otherwise instructed, proxies and voting instructions given pursuant to this solicitation by the
management of NQ will be voted for the election of the proposed nominees. If any proposed nominee is
unable to serve as a director, the individuals named in the enclosed form of proxy reserve the right
to nominate and vote for another nominee in their discretion.
Upon closing of the Arrangement, the directors of NQ will be David Grondin, Elvis Hoyos and Adriana
Shaw. Accordingly, André Goguen and Vittorio Violo will resign from NQ upon closing of the
Arrangement.
Nominees for Election
The following are the nominees proposed for election as directors of NQ, together with the number of
voting securities of NQ that are beneficially owned, directly or indirectly, or over which control or
direction is exercised, by each nominee. All of the nominees are currently directors of NQ. Each of the
nominees has agreed to stand for election and we are not aware of any intention of any of them not to do
so. If, however, one or more of them should become unable to stand for election, it is like ly that one or
more other persons would be nominated at the Meeting for election and, in that event, the persons
designated in the form of proxy will vote in their discretion for a substitute nominee.
Name, Jurisdiction of
Residence,
and Director Since
Present Office Held
David Grondin (2),
President, Chief
Executive Officer and
Director, Montreal,
Québec
Andre Goguen (2),
Director, Rosemere,
Québec
Vittorio Violo (2),
Director, Montreal
Quebec
Notes:
(1)
(2)
(3)

2007

Number
of
Shares
Principal
Occupation
During
Beneficially
the Past Five years
Owned, Directly
or Indirectly(1)
President and Chief Executive Officer of
4,344,000(3)
Tomagold Corporation

2012

President of Action Custom Services Inc.

Nil

2012

Chief Operating Officer of PNS-Tech Corp.

Nil

This information has been furnished by the respective directors and/or the information on SEDI of the respective
directors.
Member of Audit Committee.
Of which 3,400,000 are held through the Fiducie T amine.
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Corporate Cease Trade Orders or Bankruptcies
None of the proposed directors of NQ is, as at the date hereof, or has been, within the previous 10 years, a
director, chief executive officer or chief financial officer of any company (including NQ) that, (i) was
subject to an order that was issued while the proposed director was acting in the capacity as director, chief
executive officer or chief financial officer, or (ii) was subject to an order that was issued after the
proposed director 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.
None of the proposed directors of NQ is, as at the date hereof, or has been, within the previous 10 years, a
director or executive officer of any company (including NQ) 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,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to
hold its assets.
Penalties or Sanctions
None of the proposed directors of NQ has been subject to (a) any penalties or sanctions imposed by a
court relating to securities legislation or by a securities regulatory authority or has entered into a
settlement agreement with a securities regulatory authority; or (b) any other penalties or sanctions
imposed by a court or regulatory body that would likely be considered important to a reasonable security
holder in deciding whether to vote for a proposed director.
Re-Appointment of the Auditor
Unless otherwise instructed, the persons named in the enclosed proxy or voting instruction form intend to
vote such proxy or voting instruction form in favour of the re-appointment of Raymond Chabot Grant
Thornton LLP, of 600 de la Gauchetière Street West, Montréal, H3B 4L8 as auditors of NQ to hold office
until the next annual meeting of shareholders and the authorization of the directors of NQ to fix their
remuneration.
The directors of NQ recommend that shareholders vote in favour of the appointment of Raymond Chabot
Grant Thornton LLP, and the authorization of the directors of NQ to fix their remuneration. To be
adopted, this resolution is required to be passed by the affirmative vote of a majority of the votes cast at
the Meeting.
EXECUTIVE COMPENSATION
“Named Executive Officer” (NEO) means: (i) the Chief Executive Officer of NQ; (ii) the Chief Financial
Officer of NQ; (iii) each of NQ’s three most highly compensated executive officers or the three most
highly compensated individuals acting in a similar capacity, other than the Chief Executive Off icer and
Chief Financial Officer, at the end of the most recently completed financial year and whose total
compensation was, individually, more than $150,000 for that financial year; and (iv) each individual who
would be a “Named Executive Officer” under paragraph (iii) but for the fact that the individual was
neither an executive officer of NQ, nor acting in a similar capacity, at the end of the most recently
completed financial year.
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Compensation Discussion and Analysis
Philosophy and Objectives
The compensation program for the senior management of NQ is designed to ensure that the level and
form of compensation achieves certain objectives, including:
(a)

attracting and retaining talented, qualified and effective executives;

(b)

motivating the short and long-term performance of these executives; and

(c)

better aligning their interests with those of NQ Shareholders.

In compensating its senior management, NQ has employed a combination of base salary and equity
participation through its stock option plan.
Base Salary
The base salary review of each NEO takes into consideration the current competitive market conditions,
experience, proven or expected performance, and the particular skills of the NEO. Base salary is not
evaluated against a formal “peer group”. The NQ Board relies on the general experience of its members in
setting base salary amounts.
Stock Options
NQ has established a formal stock option plan (the “ Plan”) under which stock options are granted to
directors, officers, employees and consultants as an incentive to serve NQ in attaining its goal of
improved shareholder value. The NQ Board determines which NEOs (and other persons) are entitled to
participate in the Plan; determines the number of options granted to such individuals; and determines the
date on which each option is granted and the corresponding exercise price. For further information
regarding the Plan refer to “Securities Authorized For Issuance Under Equity Compensation Plans”. The
Board makes these determinations subject to the provisions of the existing Plan and, where applicable, the
policies of the TSX-V. Usually, the acquisition rights attached to the stock options granted to the directors
and officers are vested at the time of the grant.
At the Meeting, shareholders are being asked to approve the Incentive Plans. See Section “The Meeting –
Adoption of Incentive Plans”.
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Summary Compensation Table
Set out below is a summary of compensation paid during NQ’s two most recently completed financial
years to Named Executive Officers of NQ (“NEOs”):
Non-equity
incentive
plan compensation
($)
Annual
Long
incentive
term
plans
incentive
plans

Name
and
principal
position

Year

Salary
($)

Sharebased
awards
($)

Optionbased
Awards
($)

David
Grondin,
President
and Chief
Executive
Officer
Martin
Nicoletti,
Chief
Financial
Officer

2016
2015

60,000
60,000

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

60,000
60,000

2016
2015

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

30,000
30,000

30,000
30,000

Notes:
(1)

Pension
All other
value compensation1
($)
($)

Total
compensation
($)

The company paid $30,000 in 2016 ($30,000 in 2015) in consulting fees to SKT M Financial Corporation Ltd., a
company controlled by Martin Nicoletti, Chief Financial Officer.

Incentive Plan Awards
Outstanding Share-Based Awards and Option-Based Awards
The following table sets forth the outstanding share-based awards and option-based awards held by each
NEO of NQ at the end of the most recently completed financial year:
Name

David Grondin
Martin Nicoletti

Number of
securities
underlying
unexercise
d options
(#)
Nil
200,000

Option-Based Awards
Option
Option
exercise expiration date
price
($)

Nil
0.10

Value of
unexercised
in-themoney
options
($)

Nil
February 4, 2018

Nil
Nil

Share-Based Awards
Number of
Market or
shares or
payout value
units of
of share based
shares that
awards that
have not
have not
vested
vested
(#)
($)
N/A
N/A
N/A
N/A

Incentive Plan Awards – Value Vested or Earned During the Year
The following table sets forth details of the value vested or earned for all incentive plan awards during the
most recently completed financial year by each NEO:
Name
David Grondin

O ption-based awards –Value
vested during the year ($)

Share -based awards – Value
vested during the year ($)

Nil

Nil
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Non-equity incentive plan
compensation – Value
earned during the year ($)
Nil

Nil

Martin Nicoletti

Nil

Nil

Pension Plan Benefits
NQ does not have a Defined Benefits Pension Plan or a Defined Contribution Pension Plan.
Termination and Change of Control Benefits
NQ entered into an employment agreement with David Grondin, President and CEO, on December 28,
2007 and amended on January 14, 2009. The employment agreement is for an indeterminate term. The
total cash compensation of David Grondin for the financial year ending on November 30, 2016 is
$60,000. If the agreement is terminated by the Corporation for any reason, David Grondin will be entitled
to receive a written notice from NQ 180 days before the date of termination. Should NQ wish to terminate
the agreement immediately, David Grondin shall be entitled to receive a lump sum equal to one (1) year’s
salary.
Indebtedness of Directors and Officers
No person who is, or who has been, a director or executive officer of NQ at any time since the beginning
of its most recently completed financial year, is or has been indebted to NQ at any time or whose
indebtedness to another entity is, or has been at any time, the subject of a guarantee, s upport agreement,
letter of credit or similar arrangement provided by NQ.
Directors’ and Officers’ Insurance
NQ is expected to maintain an executive and organization liability insurance policy that covers directors
and officers for costs incurred to defend and settle claims against directors and officers of NQ.
Director Compensation
Other than compensation paid to the Named Executive Officers, and except as noted below, no
compensation was paid to directors in their capacity as directors of NQ or its subsidiaries, in their
capacity as members of a committee of the NQ Board or as consultants or experts, during NQ’s most
recently completed financial year.
Director Compensation Table
The following table sets forth the details of compensation provided to the directors, other than NEOs,
during NQ’s most recently completed financial year:

Name
Pierre Folco
André Goguen
Vittorio Violo

Fees
earned
($)
Nil
Nil
Nil

Sharebased
award
s
($)
Nil
Nil
Nil

Optionbased
awards
($)
Nil
Nil
Nil

Non-equity
incentive
plan
compensatio
n
($)
Nil
Nil
Nil
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Pension
value
($)
Nil
Nil
Nil

All other
compensation
($)
Nil
Nil
Nil

Total
($)
Nil
Nil
Nil

Outstanding Share-Based Awards and Option-Based Awards
The following table sets forth the outstanding share-based awards and option-based awards held by each
director of NQ at the end of the most recently completed financial year:
Name

Number of
securities
underlying
unexercise
d options
(#)

Pierre Folco
André Goguen
Vittorio Violo

Nil
Nil
Nil

Option-Based Awards
Option
Option
exercise expiration date
price
($)

Nil
Nil
Nil

Share-Based Awards
Number of
Market or
shares or
payout value
units of
of share based
shares that
awards that
have not
have not
vested
vested
(#)
($)
Nil
Nil
Nil
Nil
Nil
Nil

Value of
unexercised
in-themoney
options
($)

Nil
Nil
Nil

Nil
Nil
Nil

Incentive Plan Awards – Value Vested or Earned During the Year
The following table sets forth details of the value vested or earned for all incentive plan awards during the
most recently completed financial year by each director:
Name

Option-based awards –
Value vested during the
year

Pierre Folco
André Goguen
Vittorio Violo

Share-based awards –
Value vested during the
year ($)

Nil
Nil
Nil

Nil
Nil
Nil

Non-equity incentive
plan compensation –
Value earned during the
year ($)
Nil
Nil
Nil

Interests of Informed Persons in Material Transactions
Other than disclosed elsewhere in this Circular, none of the directors, executive officers or shareholders
that beneficially own, control or direct, directly or indirectly, more than 10% of the common shares of
NQ, nor any associate or affiliate of the foregoing, has had a material interest, direct or indirect, in any
transactions in which NQ has participated which has materially affected or is reasonably expected to
materially affect NQ.
Management Contracts
There are no management functions of NQ which are to any substantial degree performed by a person or a
company other than the directors or executive officers of NQ.
SECURITI ES AUTHORI ZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
Equity Compensation Plan Information
The following table sets forth details of all of NQ’s equity compensation plans as of the end of the most
recently completed financial year:
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Plan Category

Equity compensation plans
approved by security
holders

Number of Securities
to be issued upon
exercise of outstanding
options, warrants and
rights

Weighted-average
exercise price of
outstanding options
and warrants

200,000

$0.10

Number of securities
remaining available for
future issuance under
equity compensation plans
(excluding securities
reflected in column (a))
9,334,734

CORPORATE GOVERNANCE DISCLOSURE
Set forth below is a description of NQ’s current corporate governance practices, as prescribed by Form
58-101F2, which is attached to National Instrument 58-101 – Disclosure of Corporate Governance
Practices (“NI 58-101”):
Board of Directors
The NQ Board facilitates its exercise of independent supervision over our management through frequent
communication with management.
The directors have determined that two directors are independent as such term is defined in NI 58-101,
and that one director are not independent as such term is defined in NI 58-101 as they are executive
officers (as such term is defined in National Instrument 51-102 – Continuous Disclosure Obligations (“NI
51-102”)) of NQ.
Directorships
The following directors of NQ are directors of other reporting issuers:
Name of Director
David Grondin
André Goguen
Vittorio Violo

Name of Other Reporting Issuers
Tomagold Corporation
Kilkenny Capital Corporation
Kilkenny Capital Corporation
Tomagold Corporation

Orientation and Continuing Education
NQ does not currently have a formal orientation program for new directors. The NQ Board has not at this
time taken any measures to provide continuing education for the directors. However, the directors of NQ
are encouraged to attend, at NQ’s expense, any seminar given by the TSX-V or the Canadian Securities
Administrators relating to the management of a public company or relating to their responsibilities as a
director of a public company. Furthermore, the directors are given access to NQ’s legal advisors for any
questions they may have relating to such responsibilities.
Ethical Business Conduct
NQ does not have an official policy or code of conduct for its directors, executive officers, employees and
consultants. The NQ Board considers its limited s ize conducive to informal review and discussions with
employees and experts which enables the NQ Board to promote an ethical business environment.
Any director with a conflict of interest or who is capable of being perceived as being in conflict of interest
with respect to NQ must abstain from discussion and voting by the board of directors or any committee of
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the board of directors on any motion to recommend or approve the relevant agreement or transaction. The
board of directors must comply with conflict of interest provisions of the CBCA.
Nomination of Directors
Both the directors and management are responsible for selecting nominees for election to the board of
directors. At present, there is no formal process established to identify new candidates for nomination.
The board of directors and management determine the requirements for skills and experience needed on
the board of directors from time to time. The present board of directors and management expect that new
nominees have a track record in general business management, special expertise in an area of strategic
interest to NQ, the ability to devote the time required, support for the NQ’s business objectives and a
willingness to serve.
Compensation
During the most recently completed financial year, the directors of NQ received no compensation in cash
for the services rendered. The NQ Board conducted no formal review of the directors’ compensation. As
for the President and Chief Executive Officer, his remuneration is determined and reviewed annually by
the NQ Board.
Other Board Committees
The NQ Board has no committees other than the Audit Committee.
Assessments
The NQ Board regularly reviews, and individual directors are encouraged to give feedback regarding the
effectiveness of the NQ Board as a whole, its committees and individual directors.
AUDIT COMMI TTEE
National Instrument 52-110 – Audit Committees (“NI 52-110”) requires NQ, as a venture issuer, to
disclose annually in its circular certain information concerning the constitution of its Audit Committee
and its relationship with its independent auditor.
Audit Committee Charter
The text of NQ’s audit committee
http://www.nqexploration.com/en/.

charter

is

available

on

the

website

of

NQ

at

Composition of Audit Committee
NQ’s Audit Committee is comprised of three (3) directors: David Grondin, André Goguen and Vittorio
Violo. Each member of the audit committee is financially literate, as such term is defined in NI 52-110,
and André Goguen and Vittorio Violo are independent, as such term is defined in NI 52-110.
Education and Relevant Experience
All of the Audit Committee members are businessmen with experience in financial matters; each has an
understanding of accounting principles used to prepare financial statements and varied experience as to
general application of such accounting principles, internal controls and procedures necessary for financial
reporting, which has been garnered from working in their individual fields of endeavor. In addition, each
of the members of the Audit Committee have knowledge of the role of an audit committee in the realm of
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reporting companies from their experience, respectively, as directors of public companies other than NQ.
External Auditor Matters
Since the commencement of NQ’s most recently completed financial year, its directors have not failed to
adopt a recommendation of the Audit Committee to nominate or compensate an external auditor and NQ
has not relied on the exemptions contained in sections 2.4 or 8 of NI 52-110. Section 2.4 provides an
exemption from the requirement that the Audit Committee must pre-approve all non-audit services to be
provided by the auditor, where the total amount of fees related to the non-audit services are not expected
to exceed 5% of the total fees payable to the auditor in the financial year in which the non-audit services
were provided. Part 8 permits a company to apply to a securities regulatory authority for an exemption
from the requirements of NI 52-110, in whole or in part.
The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit
services. Subject to the requirements of NI 52-110, the engagement of non-audit services is considered by
NQ’s directors and, where applicable, the Audit Committee, on a case-by-case basis.
In the following table, “Audit fees” are fees billed by NQ’s external auditor for services provided in
auditing NQ’s annual financial statements for the subject year. “Audit-related fees” are fees not included
in audit fees that are billed by the auditor for assurance and related services that are reasonably related to
the performance of the audit or review of NQ’s financial statements. “Tax fees” are fees billed by the
auditor for professional services rendered for tax compliance, tax advice and tax planning. “All other
fees” are fees billed by the auditor for products and services not included in the foregoing categories.
The fees paid by NQ to its auditor in each of the last two fiscal years, by category, are as follows:
Financial Year
Ending
November 30, 2016
November 30, 2015

Audit Fees

Audit-Related Fees

$26,775
$26,775

Tax Fees
Nil
Nil

Nil
Nil

All Other
Fees
Nil
Nil

Exemption
NQ is a “venture issuer” as defined in NI 52-110 and is relying on the exemption contained in section 6.1
of NI 52-110, which exempts NQ from the requirements of Part 3 (Composition of the Audit Committee)
and Part 5 (Reporting Obligations) of NI 52-110.
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THE MEETI NG – THE ARRANGEMENT
Principal Steps of the Arrangement
The Arrangement will be comprised of the following, which shall be deemed to have occurred under the
Arrangement and will be deemed to occur commencing at the Effective Time in the following
chronological order without further act or formality notwithstanding anything contained in the provisions
attaching to any of the securities of NQ or IMG:
IMG will have split the outstanding IMG Shares into that number as is equal to (i) 18,750,000 less (ii)
that number as is equal to 18,750,000 multiplied (iii) by the number of Dissent Shares for which the
holders thereof are ultimately entitled to be paid fair value for, divided by that number of NQ Shares as
are outstanding as of the Share Distribution Record Date;
IMG will have created that number of IMG Warrants as is equal to (i) 9,375,000 less (ii) that number as is
equal to 9,375,000 multiplied (iii) by the number of Dissent Shares for which the holders thereof are
ultimately entitled to be paid fair value for, divided by that number of NQ Shares as are outstanding as of
the Share Distribution Record Date;
All Dissent Shares held by Dissenting Shareholders will be deemed to have been transferred to NQ, and:
(i)

each Dissenting Shareholder will cease to have any rights as a NQ Shareholder
other than the right to be paid by NQ, in accordance with the Dissent Rights and
net of any applicable withholding tax, the fair value of such Dissent Shares;

(ii)

the Dissenting Shareholder's name will be removed as the holder of such Dissent
Shares from the central securities register of NQ;

(iii)

the Dissent Shares will be cancelled; and

(iv)

the Dissenting Shareholder will be deemed to have executed and delivered all
consents, releases, assignments and waivers, statutory or otherwise, required to
transfer and assign such Dissent Shares;

NQ will undertake a reorganization of capital within the meaning of Section 86 of the Tax Act, which
reorganization will occur in the following order and include the following steps:
(i)

the identifying name of the NQ Shares will be changed from “Common Shares”
to “Class A Common Shares” (“NQ Class A Shares”) and the special rights and
restrictions attached to such shares will be amended to provide that each NQ
Class A Share is entitled to two votes at any meeting of the shareholders of NQ,
and, to reflect such amendments, NQ’s articles will be deemed to be amended by
adding a new schedule as set out in the Plan of Arrangement and NQ’s articles
will be deemed to be amended accordingly;

(ii)

the New NQ Shares will be created as a new class of common shares without par
value and without any special rights and restrictions, the identifying name of the
New NQ Shares will be “Common Shares,” and the maximum number of New
NQ Shares which NQ will be authorized to issue will be unlimited;

(iii)

each outstanding NQ Class A Share will be exchanged (without any further act or
formality on the part of the NQ Shareholder), free and clear of all Encumbrances,
for (i) 0.02 New NQ Share, (ii) that number of IMG Shares that is equal to the
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Share Exchange Factor, and (iii) that number of IMG Warrants that is equal to
the Warrant Exchange Factor, and the NQ Class A Shares will thereupon be
cancelled, and:
(A)

the holders of NQ Class A Shares will cease to be the holders thereof and
cease to have any rights or privileges as holders of NQ Class A Shares;

(B)

the holders of NQ Class A Shares names will be removed from the
securities register of NQ; and

(C)

each NQ Shareholder will be deemed to be the holder of the New NQ
Shares, the IMG Shares and the IMG Warrants exchanged for the NQ
Class A Shares, in each case, free and clear of any Encumbrances, and
will be entered into the securities register of NQ and IMG, as the case
may be, as the registered holder thereof;

(iv)

the authorized share capital of NQ will be amended by the elimination of the NQ
Class A Shares and the special rights and restrictions attached to such shares; and

(v)

the capital of NQ in respect of the New NQ Shares will be an amount equal to the
paid-up capital for the purposes of the Tax Act in respect of the NQ Shares
immediately prior to the Effective Time, less the fair market value of the IMG
Shares and the IMG Warrants distributed on such exchange.

Prior to the Effective Time, NQ may, at its discretion, change its corporate name to “AM Resources
Corp.” or such other name as shall be determined by the NQ Board and approved by Corporation Canada.
Background to the Arrangement
Management of NQ believes that there is potentially greater value that could be recognized in NQ’s
interest in the IMG Business if those interests were held and operated separately, rather than continuing to
be held solely by NQ. As a result, and as announced originally by news release on July 11, 2017,
Management has decided to proceed with the Arrangement in order to meet the objectives set out under
the heading “Reasons for the Arrangement” below.
Reasons for the Arrangement
The NQ Board has reviewed and considered a significant amount of information and considered a number
of factors relating to the Arrangement with the benefit of advice from NQ’s senior management and its
financial, legal and technical advisors. The following is a summary of the principal reasons for the
unanimous recommendation of the NQ Board that NQ Shareholders vote FOR the Arrangement
Resolution:


Separation of Assets. The separation of NQ’s assets will enable management to advance both the
New NQ Business and the IMG Business in a more focused and efficient manner.



Continued Participation by NQ Shareholders in the IMG Business through IMG. NQ
Shareholders, through their ownership of all of the issued and outstanding IMG Shares, will
continue to participate in the value associated with the development, operation, and growth of the
IMG Business.
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Continued Participation by NQ Shareholders in the New NQ Business. NQ Shareholders, through
their ownership of all of the issued and outstanding New NQ Shares, will continue to participate
in the value associated with the development, operation, and growth of the New NQ Business.



Continuity of Management. The board of directors and officers of each of New NQ and IMG after
the Arrangement will initially include certain of the same directors and officers that currently
manage NQ, preserving the management know-how and direction of NQ for the benefit of both
companies.



Approval of NQ Shareholders and the Court are Required. The Arrangement must be approved
by at least two-thirds of the votes cast in respect of the Arrangement Resolution by NQ
Shareholders present in person or represented by proxy at the Meeting, on the basis of one vote
per NQ Share. The Arrangement must also be sanctioned by the Court, which will consider the
fairness of the Arrangement to NQ Shareholders.



Dissent Rights. Registered NQ Shareholders who oppose the Arrangement may, on strict
compliance with certain conditions, exercise their Dissent Rights and receive the fair value of the
Dissenting Shares in accordance with the Arrangement.

See “Cautionary Note Regarding Forward-Looking Statements”.
Recommendation of the NQ Board
After careful consideration of, among other things, the factors described under the heading “The Meeting
– The Arrangement – Reasons for the Arrangement”, the NQ Board has unanimously determined that the
Plan of Arrangement is fair to NQ Shareholders and is in the best interests of NQ. Accordingly, the NQ
Board unanimously recommends that NQ Shareholders vote FOR the Arrangement Resolution.
Treatment of Other Securities
All NQ Warrantholders and NQ Optionholders have waived any rights they may have under the terms of
the NQ Warrants or NQ Options, as applicable.
Approval of the Arrangement Resolution
At the Meeting, the NQ Shareholders will be asked to approve the Arrangement Resolution, the full text
of which is set out in Appendix A to this Circular. In order for the Arrangement to become effective, as
provided in the Interim Order and by the CBCA, the Arrangement Resolution must be approved by at
least two-thirds of the votes cast in respect of the Arrangement Resolution by NQ Shareholders present in
person or represented by proxy at the Meeting, on the basis of one vote per NQ Share. Should NQ
Shareholders fail to approve the Arrangement Resolution by the requisite majority, the Arrangement will
not be completed.
The NQ Board has approved the terms of the Arrangement Agreement and the Plan of Arrangement and
recommends that the NQ Shareholders vote FOR the Arrangement Resolution. See “The Meeting – The
Arrangement – Recommendation of the NQ Board” above.
Completion of the Arrangement
The Arrangement is expected to become effective at 12:01 a.m. (or such other time as determined by NQ)
on the date following the date upon which all of the conditions to completion of the Arrangement as set
out in Section 5.1 of the Arrangement Agreement have been satisfied or waived in accordanc e with the
Arrangement Agreement and, all documents agreed to be delivered thereunder have been delivered to the
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satisfaction of the recipient, acting reasonably. Completion of the Arrangement is expected to occur on or
about December 20, 2017; however, it is possible that completion may be delayed beyond this date if the
conditions to completion of the Arrangement cannot be met on a timely basis.
The anticipated for the completion of the Arrangement and the key dates proposed are as follows:
Record Date:

October 18, 2017

General and Special Meeting:

December 18, 2017

Final Court Approval:

December 19, 2017

Effective Date:

December 20, 2017

Share Distribution Record Date:

December 28, 2017

Notice of the actual Share Distribution Record Date and Effective Date will be given to the NQ
Shareholders through one or more press releases. The boards of directors of each of NQ and IMG will
determine the Effective Date upon satisfaction of the conditions to the completion of the Arrangement.
As soon as practicable after the Share Distribution Record Date, Share Certificates or DRS Statements
representing the appropriate number of IMG Securities will be sent to all NQ Shareholders of record on
the Share Distribution Record Date.
Procedure for Exchange of NQ Shares
At the time of sending this Circular to each NQ Securityholder, NQ is also sending to each Registered NQ
Shareholder the Letter of Transmittal. The Letter of Transmittal is for use by Registered NQ Shareholders
only and is not to be used by Non-Registered Holders. Non-Registered Holders should contact their
broker or other intermediary for instructions and assistance in receiving the New NQ Shares in respect of
their NQ Shares. Non-Registered Holders must instruct their brokers or other Intermediaries promptly in
order to receive the consideration to which they are entitled under the Arrangement as soon as possible
after the Effective Date.
In order to receive a share certificate or DRS Advice Statement representing New NQ Shares, a
Registered NQ Shareholder must complete, sign, date and return the enclosed Letter of Transmittal and
all documents required thereby in accordance with the instructions set out therein. Registered NQ
Shareholders can request additional copies of the Letter of Transmittal by contacting the Depositary. The
Letter of Transmittal is also available under NQ’s profile on SEDAR at www.sedar.com.
The Letter of Transmittal contains procedural information relating to the Arrangement and should be
reviewed carefully.
NQ reserves the right to waive or not to waive any and all errors or other deficiencies in any Letter of
Transmittal or other document and any such waiver or non-waiver will be binding upon the affected NQ
Shareholder. The granting of a waiver to one or more NQ Shareholders does not constitute a waiver for
any other NQ Shareholder. NQ reserves the right to demand strict compliance with the terms of the Letter
of Transmittal and the Arrangement. The method used to deliver the Letter of Transmittal and any
accompanying certificate(s) representing NQ Shares is at the option and risk of the holder surrendering
them, and delivery will be deemed effective only when such documents are actually received by the
Depositary. NQ recommends that the necessary documentation be hand delivered to the Depositary, and a
receipt obtained therefor; otherwise the use of registered mail with return receipt requested, and with
proper insurance obtained, is recommended.
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1. If you have any questions relating to the Arrangement or the deposit of NQ Shares, please contact
the Depositary by telephone toll-free in North America at 1-800-387-0825 or outside of North
America, collect at-1-416-682-3860 or by email to inquiries@astfinancial.com.
Registered NQ Shareholders are requested to tender to the Depositary any share certificate(s) representing
their NQ Shares, along with a duly completed Letter of Transmittal. The Letter of Transmittal is for use
by Registered NQ Shareholders only and is not to be used by Non-Registered Holders.
Before the Effective Date, NQ and IMG will deposit, or cause to be deposited, with the Depositary
treasury directions directing the Depositary to deliver sufficient certificates and DRS Advice Statements
representing the New NQ Shares required to be issued to the NQ Shareholders under the Arrangement
(other than payments to NQ Shareholders exercising their Dissent Rights) to be held by the Depositary as
agent and nominee for such NQ Shareholders.
As soon as practicable after the Effective Date, provided a Former NQ Shareholder submitted to the
Depositary, before the Effective Date, an effective Letter of Transmittal, together with the certificate
representing the NQ Shares (if any) held by such Former NQ Shareholder and such other documents as
the Depositary may require, the share certificate or DRS Advice Statement representing the New NQ
Shares to which the Registered NQ Shareholder is entitled pursuant to the Arrangement will be either: (a)
delivered to the address or addresses as the Registered NQ Shareholder directed in their Letter of
Transmittal; (b) made available for pick-up at the offices of the Depositary in accordance with the
instructions of the Registered NQ Shareholder in the Letter of Transmittal; or (c) if the Letter of
Transmittal neither specifies an address nor contains instructions for pick-up, forwarded to the Registered
NQ Shareholder at the address of such holder as shown on the central securities register of NQ.
A Registered NQ Shareholder that does not submit an effective Letter of Transmittal before the Effective
Date may take delivery of the share certificate or DRS Advice Statement representing the New NQ Shares
to which the Registered NQ Shareholder is entitled pursuant to the Arrangement by delivering the share
certificate (if any) representing NQ Shares formerly held by such shareholder to the Depositary at the
office indicated in the Letter of Transmittal at any time before the sixth anniversary of the Effective Date.
Such share certificate (if any) must be accompanied by a duly completed Letter of Transmittal, together
with such other documents as the Depositary may require. The share c ertificate or DRS Advice Statement
representing the New NQ Shares to which the Registered NQ Shareholder is entitled pursuant to the
Arrangement will be either: (a) delivered to the address or addresses as the Registered NQ Shareholder
directed in their Letter of Transmittal; (b) made available for pick-up at the offices of the Depositary in
accordance with the instructions of the Registered NQ Shareholder in the Letter of Transmittal; or (c) if
the Letter of Transmittal neither specifies an address nor contains instructions for pick-up, forwarded to
the Registered NQ Shareholder at the address of such holder as shown on the central securities register of
NQ.
Except as otherwise provided in the instructions to the Letter of Transmittal, the signature on the Letter of
Transmittal must be guaranteed by an eligible institution. If a Letter of Transmittal is executed by a
person other than the registered holder of the share certificate(s) (if any) deposited therewith, the share
certificate(s) (if any) must be endorsed or be accompanied by an appropriate securities transfer power of
attorney, duly and properly completed by the registered holder, with the signature on the endorsement
panel, or securities transfer power of attorney guaranteed by an Eligible institution.
Lost Certificates
If any certificate which, immediately before the Effective Time, represented one or more outstanding NQ
Shares has been lost, stolen or destroyed, upon the making of an affidavit or statutory declaration of that
fact by the Registered NQ Shareholder claiming such certificate to be lost, stolen or destroyed and who
was listed immediately before the Effective Time as the registered holder thereof on the central securities
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register of NQ, the Depositary will deliver to such Registered NQ Shareholder, the certificate or DRS
Advice Statement representing the New NQ Shares to which such Registered NQ Shareholder is entitled
to receive in exchange for such lost, stolen or destroyed certificate. When authorizing such delivery in
exchange for such lost, stolen or destroyed certificate, the Registered NQ Shareholder to whom the New
NQ Shares are to be issued, distributed and exchanged, as applicable, must, as a condition precedent to
the delivery thereof, give a bond satisfactory to NQ, and the Depositary, in such sum as NQ or the
Depositary may direct, or otherwise indemnify NQ and the Depositary in a manner satisfactory to NQ and
the Depositary against any claim that may be made against NQ and the Depositary with respect to the
certificate alleged to have been lost, stolen or destroyed.
Treatment of Dividends
No dividend or other distribution declared or made after the Effective Time with respect to New NQ
Shares with a record date after the Effective Time will be delivered to the holder of any unsurrendered
certificate (if any) that, immediately before the Effective Time, represented outstanding NQ Shares unless
and until the holder of such certificate will have complied with the requirement to deliver such certificate,
along with a duly completed Letter of Transmittal, to the Depositary, or if such certificate has been lost,
stolen or destroyed will have completed the deliveries and provided the bond or indemnities described
above. Subject to applicable Law and the provisions of the Plan of Arrangement relating to the
withholding of taxes where required, at the time of such compliance, there will, in addition to the delivery
of the certificates or DRS Advice Statements representing New NQ Shares, be delivered to such holder,
without interest, the amount of the dividend or other distribution with a record date after the Effective
Time theretofore paid with respect to such New NQ Shares.
Effects of the Arrangement on NQ Shareholders’ Rights
NQ Shareholders receiving New NQ Shares and IMG Securities under the Arrangement will continue to
be shareholders of NQ after the Arrangement and will become shareholders of IMG. IMG, like NQ, is a
Quebec company governed by the CBCA. NQ will continue to be a Quebec company governed by the
CBCA.
Court Approval of the Arrangement
An Arrangement under the CBCA requires approval of the Court.
Interim Order
On November 22, 2017, NQ obtained the Interim Order providing for the calling and holding of the
Meeting, the Dissent Rights and certain other procedural matters. The text of the Interim Order is set out
in Appendix D to this Circular.
Final Order
Subject to the terms of the Arrangement Agreement, and if the Arrangement Resolution is approved by
NQ Shareholders at the Meeting in the manner required by the Interim Order, NQ intends to make an
application to the Court for the Final Order.
The application for the Final Order approving the Arrangement is currently scheduled for December 19
2017 at 9:15 a.m (EST), or as soon thereafter as counsel may be heard, at the Courthouse, in Montreal,
Québec, or at any other date and time as the Court may direct. Any NQ Securityholder who wishes to
appear or be represented and to present evidence or arguments at that hearing must file and serve a
response to petition no later than 12:00 p.m. (EST) on December 15, 2017 along with any other
documents required, all as set out in the Interim Order and Notice of Hearing of Petition for Final Order,
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the texts of which are set out in Appendix D to this Circular, and satisfy any other requirements of the
Court. Such Persons should consult with their legal advisors as to the necessary requirements. If the
hearing is adjourned then, subject to further order of the Court, only those Persons having previously filed
and served a response to petition will be given notice of the adjournment.
NQ has been advised by its legal counsel, McMillan LLP, that the Court has broad discretion under the
CBCA when making orders with respect to the Arrangement and that the Court will consider, among
other things, the fairness and reasonableness of the Arrangement, both from a substantive and a
procedural point of view. The Court may approve the Arrangement, either as proposed or as amended, on
the terms presented or substantially on those terms. Depending upon the nature of any required
amendments, NQ may determine not to proceed with the Arrangement.
The New NQ Shares, IMG Shares, New NQ Options and IMG Options to be issued, distributed and
exchanged, as applicable, to NQ Shareholders, as applicable, pursuant to the Arrangement have not been
and will not be registered under the U.S. Securities Act or the applicable Securities Laws of any state of
the United States and will be issued, distributed and exchanged, as applic able, in reliance upon the
Section 3(a)(10) Exemption of the U.S. Securities Act and exemptions provided under the applicable
Securities Laws of each state of the United States in which NQ Shareholders reside. Section 3(a)(10) of
the U.S. Securities Act exempts from registration a security that is issued or distributed in exchange for
outstanding securities, claims or property interests, where the terms and conditions of such issuance and
exchange are approved, after a hearing upon the fairness of such terms and conditions at which all
Persons to whom it is proposed to issue securities in such exchange have the right to appear, by a court or
by a governmental authority expressly authorized by law to grant such approval and to hold such a
hearing. The New NQ Shares and IMG Shares issuable upon the exercise of the New NQ Options , IMG
Options, as applicable, in the United States or by, or on behalf of, a U.S. Person after the Effective Date
may not be issued in reliance upon Section 3(a)(10) of the U.S. Securities Act and may be exercised only
if the issuance is registered under the U.S. Securities Act or exempt from the registration requirements of
the U.S. Securities Act and pursuant to any applicable Securities Laws of any state of the United States.
The Court will be advised at the hearing of the application for the Final Order that if the terms and
conditions of the Arrangement, and the fairness thereof, are approved by the Court, the Final Order will
be relied upon to constitute the basis for the Section 3(a)(10) Exemption with respect to the New NQ
Shares, IMG Shares, New NQ Options, and IMG Options, to be issued, distributed and exchanged, as
applicable, pursuant to the Arrangement. Accordingly, the Final Order of the Court will, if granted,
constitute a basis for the exemption from the registration requirements of the U.S. Securities Act with
respect to the issuance of the New NQ Shares, IMG Shares, New NQ Options, and IMG Options, in
connection with the Arrangement. See “The Meeting – The Arrangement – TSX-V Requirements,
Regulatory Law and Securities Law Matters”.
For further information regarding the Court hearing and your rights in connection with the Court hearing,
see the form of Notice of Petition attached at Appendix D to this Circular. The Notice of Petition
constitutes notice of the Court hearing of the application for the Final Order and is your only notice of the
Court hearing.
Regulatory Approvals
The NQ Shares are listed and posted for trading on the TSX-V. Prior to the Effective Time, the NQ
Shares will be delisted from the TSX-V and the New NQ Shares and IMG Shares will be listed and
posted for trading on the TSX-V. The TSX-V has conditionally approved the IMG Reorganization and
other transactions contemplated by the Arrangement Agreement, including the listing of the New NQ
Shares to be issued under the Arrangement and issuable on the exercise of the New NQ Options and New
NQ Warrants after completion of the Arrangement and the listing of the IMG Shares to be issued under
the Arrangement and issuable on the exercise of the IMG Options and IMG Warrants, subject to filing
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certain documents following the closing of the Arrangement.
TSX-V Requirements, Regulatory Law and Securities Law Matters
Other than the Final Order and the approvals of the TSX-V, NQ is not aware of any material approval,
consent or other action by any federal, provincial, state or foreign government or any administrative or
regulatory agency that would be required to be obtained in order to complete the Arrangement. In the
event that any such approvals or consents are determined to be required, such approvals or consents will
be sought, although any such additional requirements could delay the Effective Date or prevent the
completion of the Arrangement. While there can be no assurance that any regulatory consents or
approvals that are determined to be required will be obtained, NQ currently anticipates that any such
consents and approvals that are determined to be required will have been obtained or otherwise resolved
by the Effective Date, which, subject to receipt of the NQ Securityholder Approval at the Meeting, receipt
of the Final Order and the satisfaction or waiver of all other conditions specified in the Arrangement
Agreement, is expected to be on or about December 19, 2017.
Canadian Securities Laws Matters
Each NQ Shareholder is urged to consult such NQ Shareholder’s professional advisors to determine the
Canadian conditions and restrictions applicable to trades in the New NQ Shares or IMG Shares.
Status Under Canadian Securities Laws
NQ is a reporting issuer in British Columbia, Alberta, and Québec. The NQ Shares currently trade on the
TSX-V. Prior to the Effective Time, the NQ Shares will be delisted from the TSX-V and the New NQ
Shares issuable pursuant to and in connection with the Arrangement will be listed and posted for trading
on the TSX-V.
Upon completion of the Arrangement, IMG expects that it will be a reporting issuer in British Colombia,
Alberta, and Québec. Prior to the Effective Time, the NQ Shares will be delisted from the TSX-V and the
New NQ Shares and IMG Shares will be listed and posted for trading on the TSX-V.
Distribution and Resale of New NQ Shares and IMG Securities under Canadian Securities Laws
The distribution of the New NQ Shares and IMG Securities pursuant to the Arrangement will constitute a
distribution of securities which is exempt from the prospectus requirements of Canadian securities
legislation and is exempt from or otherwise is not subject to the registration requirements under
applicable securities legislation. The New NQ Shares and IMG Securities received pursuant to the
Arrangement will not bear any legend under Canadian Securities Laws and may be resold through
registered dealers in each of the provinces of Canada provided that: (a) IMG, after the Arrangement, and
NQ is and has been a reporting issuer in a jurisdiction in Canada for the four months immediately
preceding the trade; (b) the trade is not a “control distribution” as defined in NI 45-102; (c) no unusual
effort is made to prepare the market or to create a demand for the New NQ Shares or IMG Shares; (d) no
extraordinary commission or consideration is paid to a Person in respect of such sale; and (e) if the selling
securityholder is an insider or officer of New NQ or IMG, the selling securityholder has no reasonable
grounds to believe that New NQ or IMG is in default of applicable Securities Laws. For the purposes of
(a) above, IMG will satisfy the four month requirement by virtue of the fact that it is a party to the
Arrangement Agreement with NQ, which will have been a reporting issuer in a jurisdiction in Canada for
at least four months prior to the date of distribution.
United States Securities Laws Matters
The following discussion is a general overview of certain requirements of U.S. Securities Laws that may
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be applicable to NQ Shareholders in the United States (“NQ U.S. Shareholders”). All NQ U.S.
Shareholders are urged to consult with their own legal counsel to ensure that any subsequent resale of
New NQ Shares or IMG Securities issued or distributed to them under the Arrangement complies with
applicable Securities Laws.
Further information applicable to NQ U.S. Shareholders is disclosed under the heading “Notice to United
States Security Holders”.
The following discussion does not address the Canadian Securities Laws that will apply to the issue and
distribution of New NQ Shares or IMG Securities or the resale of these or other securities referred to
below by NQ U.S. Shareholders within Canada, except in limited circumstances. NQ U.S. Shareholders
reselling their IMG Shares in Canada must, in all circumstances, comply with Canadian Securities Laws,
as outlined elsewhere in this Circular.
Status under U.S. Securities Laws
Each of NQ and IMG is, or will be, a “foreign private issuer” as defined in Rule 405 under the U.S.
Securities Act and Rule 3b-4 under the U.S. Exchange Act, and it is anticipated that each of NQ and IMG
will, for the foreseeable future, rely on Rule 12g3-2(b) to the extent necessary to remain exempt from the
registration requirements of section 12 of the U.S. Exchange Act.
It is intended that the IMG Shares will be listed for trading on the TSX-V following completion of the
Arrangement. However, there is no assurance that IMG will be successful in obtaining such a listing.
IMG does not intend to seek a listing for the IMG Securities on a stock exchange in the United States.
Exemption from the Registration Requirements of the U.S. Securities Act
The IMG Shares to be issued and distributed to NQ Shareholders, as applicable, pursuant to the
Arrangement have not been and will not be registered under the U.S. Securities Act or the Securities Laws
of any state of the United States and will be issued and distributed in reliance upon the Sec tion 3(a)(10)
Exemption of the U.S. Securities Act and exemptions provided under the Securities Laws of each state of
the United States in which NQ Shareholders reside.
Section 3(a)(10) of the U.S. Securities Act exempts from registration a security that is issued in exchange
for outstanding securities, claims or property interests, where the terms and conditions of such issuance
and exchange are approved, after a hearing upon the fairness of such terms and conditions at which all
Persons to whom it is proposed to issue securities in such exchange have the right to appear, by a court or
by a governmental authority expressly authorized by law to grant such approval and to hold such a
hearing. The Court is authorized to conduct a hearing at which the fairness of the terms and conditions of
the Arrangement will be considered, and all NQ Shareholders are entitled to appear and be heard at this
hearing. Accordingly, the Final Order will, if granted, constitute a basis for the exemption from the
registration requirements of the U.S. Securities Act provided by Section 3(a)(10) thereof with respect to
the IMG Shares to be received by NQ Shareholders pursuant to the Arrangement.
Resale of New NQ Shares and IMG Securities within the United States after the Completion of the
Arrangement
The manner in which a NQ U.S. Shareholder may resell the New NQ Shares and IMG Securities received
on completion of the Arrangement in the United States will depend on whether such holder is an
“affiliate” of NQ or IMG after the Arrangement, as applicable, after the completion of the Arrangement or
has been such an “affiliate” within 90 days of the Arrangement.
The New NQ Shares and IMG Securities, as applicable, received by a holder who is an “affiliate” of NQ
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or IMG, as applicable, after the Arrangement or has been such an “affiliate” within 90 days of the
Arrangement will be subject to certain restrictions on resale imposed by the U.S. Securities Act.
As defined in Rule 144 under the U.S. Securities Act, an “affiliate” of an issuer is a person that directly,
or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control
with, the issuer. Typically, persons who are executive officers or directors of an issuer, as well as persons
who directly or indirectly beneficially own or control 10% or more of the issuer’s voting securities, are
considered to be “affiliates”.
Persons who are not affiliates of NQ or IMG, as applicable, after the Arrangement and who have not been
affiliates within 90 days of the resale in question may resell the New NQ Shares and IMG Securities, as
applicable, that they receive in connection with the Arrangement in the United States without restriction
under the U.S. Securities Act.
Persons who are affiliates or NQ or IMG, as applicable, after the Arrangement or who have been affiliates
within 90 days of the resale in question may not sell their New NQ Shares and IMG Securities, as
applicable, that they receive in connection with the Arrangement, in the absence of registration under the
U.S. Securities Act, unless an applicable exemption from such registration requirements is available.
Regulation S
In general, under Rule 904 of Regulation S, certain persons who hold New NQ Shares and IMG
Securities that are subject to U.S. resale restrictions following completion of the Arrangement, may sell
them outside the United States in an “offshore transaction” if neither the seller, an affiliate nor any person
acting on its behalf engages in “directed selling efforts” in the United States. For purposes of Regulation
S, “directed selling efforts” means, except for certain narrow permitted activities specified in Regulation
S, “any activity undertaken for the purpose of, or that could reasonably be expected to have the effect of,
conditioning the market in the United States for any of the securities being offered”.
Also, under Regulation S, subject to certain exceptions contained in Regulation S, an “offshore
transaction” is a transaction in which the offer of the applicable securities is not made to a person in the
United States or any person acting on its behalf, and either: (a) at the time the buy order is originated, the
buyer is outside the United States or the seller reasonably believes that the buyer is outside of the United
States; or (b) the transaction is executed in, on or through the facilities of a designated offshore securities
market (which would include a sale on the TSX-V) and neither the seller nor any person acting on its
behalf knows that the transaction has been pre-arranged with a buyer in the United States.
Such resales under Rule 904 of Regulation S are not permitted by any person deemed to be a distributor
of the subject securities, or any person who is an affiliate of the issuer of the s ecurities, except a person
who is an affiliate solely by virtue of holding the position of an officer or a director. (As described above,
with reference to a particular issuer, an affiliate will typically include any person who is an executive
officer or director of that issuer, as well as any person who beneficially owns or controls 10% or more of
the outstanding voting securities of that issuer.) No selling concession, fee or other remuneration can be
paid in connection with the resale of securities by a person who is an affiliate solely by virtue of being an
officer or director of the issuer, other than the usual and customary broker’s commission that would be
received by a person executing such transaction as agent.
Certain additional restrictions, set forth in Regulation S, may be applicable.
Interest of Certain Persons in the Arrangement
In considering the recommendation of the NQ Board with respect to the Arrangement, NQ Shareholders
should be aware that certain members of NQ’s senior management and the NQ Board have certain
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interests in connection with the Arrangement that may present them with actual or potential conflicts of
interest in connection with the Arrangement. These interests include those described herein. The NQ
Board was aware of these interests and considered them, among other matters, when recommending
approval of the Arrangement by NQ Shareholders.
Directors
The directors of NQ (other than directors who are also executive officers) hold no NQ Shares.
Officers
The executive officers of NQ hold, in the aggregate, 4,644,000, NQ Shares, which represents
approximately 4.86% of the votes attached to all issued and outstanding NQ Shares as of the Record Date.
All of the NQ Shares held by the executive officers of NQ will be treated in the same fashion under or in
connection with the Arrangement as NQ Shares held by every other NQ Shareholder.
The Arrangement Agreement
The description of the Arrangement Agreement, both below and elsewhere in this Circular, is a summary
only, is not exhaustive and is qualified in its entirety by reference to the terms of the Arrangement
Agreement, which may be found under NQ’s profile on SEDAR at www.sedar.com.
Effective Date and Conditions of Arrangement
If the Arrangement Resolution is passed, the Final Order approving the Arrangement is obtained, the
requirements of the CBCA relating to the Arrangement have been complied with and all other conditions
disclosed under “The Meeting – The Arrangement – The Arrangement Agreement – Conditions to the
Arrangement Becoming Effective” are met or waived, the Arrangement will become effective at 12:01
a.m. (or such other time as NQ may determine) on the Effective Date. It is currently expec ted that the
Effective Date will be on or about December 20, 2017.
Representations and Warranties
The Arrangement Agreement contains standard representations and warranties made by each of NQ and
IMG to one another. Those representations and warranties were made solely for purposes of the
Arrangement Agreement and may be subject to important qualifications, limitations and exceptions
agreed to by the parties in connection with negotiating its terms.
NQ
The representations and warranties provided by NQ in favor of IMG relate to, among other things: (a) the
due incorporation, existence and capacity of NQ; (b) the due execution and delivery of the Arrangement
Agreement by NQ; (c) neither the execution and delivery of the Arrangement Agreement nor the
performance of any of NQ’s covenants and obligations thereunder will constitute a material default under,
or be in any material contravention or breach of any provision of NQ’s constating documents, any
judgment, decree, order, law, statute, rule or regulation applicable to NQ or any agreement or instrument
to which NQ is a party or by which it is bound; and (d) the absence of any dissolution, winding-up,
bankruptcy, liquidation or similar proceeding, whether commenced, pending or proposed in respect of
NQ.
IMG
The representations and warranties provided by IMG in favor of NQ relate to, among other things: (a) the
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due incorporation, existence and capacity of IMG (b) the due execution and delivery of the Arrangement
Agreement by IMG; (c) neither the execution and delivery of the Arrangement Agreement nor the
performance of any of IMG’s covenants and obligations thereunder will constitute a material default, or
be in any material contravention or breach of any provision of IMG’s constating documents, any
judgment, decree, order, law, statute, rule or regulation applicable to IMG or any agreement or instrument
to which IMG is a party or by which it is bound; and (d) the absence of any dissolution, winding-up,
bankruptcy, liquidation or similar proceeding, whether commenced, pending or proposed in respect of
IMG.
Conditions to the Arrangement Becoming Effective
Completion of the Arrangement is subject to a number of specified conditions being met as of the
Effective Time, including, but not limited to:


the Interim Order shall have been granted in form and substance satisfactory to NQ and IMG;



the Arrangement and the Arrangement Agreement, with or without amendment, shall have been
approved at the Meeting by the NQ Shareholders in accordance with the Arrangement Provisions,
the Charter Documents of NQ, the Interim Order and the requirements of any applicable
regulatory authorities;



the Arrangement and the Arrangement Agreement, with or without amendment, shall have been
approved by the IMG Shareholders to the extent required by, and in accordance with the
Arrangement Provisions and the Charter Documents of IMG;



the Final Order shall have been obtained in form and substance satisfactory to NQ and IMG;



the TSX-V shall have conditionally approved the Arrangement, including the listing of the New
NQ Shares in substitution for the NQ Shares and the delisting of the NQ Shares;



the TSX-V shall have conditionally approved the listing of the IMG Shares effective prior to the
Effective Time, subject to compliance with the requirements of the TSX-V;



all other consents, orders, regulations and approvals, including regulatory and judicial approvals
and orders required or necessary or desirable for the completion of the transactions provided for
in the Arrangement Agreement and the Plan of Arrangement shall have been obtained or received
from the Persons, authorities or bodies having jurisdiction in the circumstances, each in form
acceptable to NQ and IMG;



there shall not be in force any order or decree restraining or enjoining the consummation of the
transactions contemplated by the Arrangement Agreement and the Arrangement;



notices of dissent pursuant to Article 5 of the Plan of Arrangement shall not have been delivered
by NQ Shareholders holding greater than 3% of the outstanding NQ Shares;



the Arrangement Agreement shall not have been terminated;



all of the holders of NQ Options shall have waived any rights they may have under the terms of
the NQ Options as a result of the Arrangement; and



all of the holders of NQ Warrants shall have waived any rights they may have under the terms of
the NQ Warrants as a result of the Arrangement.
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Covenants of NQ and IMG
The Arrangement Agreement includes, among other things, covenants of:


each of NQ and IMG to perform all such acts and things and execute and deliver all such
agreements, assurances, notices and other documents and instruments, as may reasonably be
required to facilitate the carrying out of the intent and purpose of the Arrangement Agreement;



each of NQ and IMG to take all reasonable steps to list the IMG Shares for trading on the TSX-V
and to have the IMG Shares commence trading as soon as possible after the Effective Time;



each of NQ and IMG to ensure that the information it provides for the preparation of this Circular
is complete and accurate in all material respects, complies with applicable Laws and, without
limiting the generality of the foregoing, does not include any misrepresentations concerning NQ,
IMG, their respective affiliates, or the IMG Shares; and



NQ, with the co-operation of IMG, at its discretion, to jointly make and file an election under
Subsection 85(1) of the Tax Act in the prescribed form and within the time required by
Subsection 85(6) of the Tax Act in respect of the IMG Reorganization , and will elect such

amount directed by NQ as contemplated under the Arrangement Agreement.
Amendment and Termination
Subject to any restrictions under the CBCA or the Final Order, the Arrangement Agreement, including the
Plan of Arrangement, may at any time and from time to time before or after the holding of the Meeting,
but prior to the Effective Date, be amended by the written agreement of the parties hereto without, subject
to applicable law, further notice to or authorization on the part of the NQ Shareholders.
The Arrangement Agreement may, at any time before or after the holding of the Meeting, and before or
after the granting of the Final Order, be terminated and the Plan of Arrangement withdrawn by direction
of the NQ Board without further action on the part of the NQ Shareholders, with the NQ Board retaining
the absolute discretion to elect to terminate the Arrangement Agreement and discontinue efforts to effect
the Plan of Arrangement for whatever reason it may consider appropriate.
Risks Associated with the Arrangement
In evaluating the Arrangement, NQ Shareholders should carefully consider the following risk factors
relating to the Arrangement. The following risk factors are not a definitive list of all risk factors
associated with the Arrangement. Additional risks and uncertainties, including those currently unknown
or considered immaterial by NQ, may also adversely affect the NQ Shares, the New NQ Shares, the IMG
Shares, the New NQ Options, the IMG Options or the business of IMG or NQ following the
Arrangement. In addition to the risk factors relating to the Arrangement set out below, NQ Shareholders
should also carefully consider the risk factors associated with the businesses of NQ and IMG included in
this Circular. If any of the risk factors materialize, the expectations, and the predictions based on them,
may need to be re-evaluated.
The risks associated with the Arrangement include:
The Arrangement Agreement may be terminated at the absolute discretion of the NQ Board.
The NQ Board has a right to terminate the Arrangement and withdraw the Plan of Arrangement at its
absolute discretion. Accordingly, there is no certainty, nor can NQ provide any assurance, that the Plan of
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Arrangement will not be terminated by the NQ Board before completion of the Arrangement.
There can be no certainty that all conditions precedent to the Arrangement will be satisfied.
The completion of the Arrangement is subject to a number of conditions precedent, certain of which are
outside the control of NQ, including receipt of the Final Order and final approval of the listing of the IMG
Shares on the TSX-V. There can be no certainty, nor can NQ provide any assurance, that these conditions
will be satisfied or, if satisfied, when they will be satisfied. If the Arrangement is not completed, the
market price of the NQ Shares may decline to the extent that the current market price reflects a market
assumption that the Arrangement will be completed.
NQ will incur costs
NQ will incur costs, and certain costs related to the Arrangement, such as legal and accounting fees, must
be paid by NQ even if the Arrangement is not completed.
NQ directors and executive officers may have interests in the Arrangement that are different from those of
the NQ Shareholders.
In considering the recommendation of the NQ Board to vote in favor of the Arrangement Resolution, NQ
Shareholders should be aware that members of the NQ Board and management team have agreements or
arrangements that provide them with interests in the Arrangement that differ from, or are in addition to,
those of NQ Shareholders generally. See “The Meeting – The Arrangement - Interest of Certain Persons
in the Arrangement”.
The market price for the NQ Shares may decline.
If the Arrangement is not approved by the NQ Shareholders, the market price of the NQ Shares may
decline to the extent that the current market price of the NQ Shares reflects a market assumption that the
Arrangement will be completed.
New NQ and IMG will incur their own expenses going forward.
As a result of the Arrangement, each of New NQ and IMG will incur their own general and administrative
costs to operate the New NQ Business and the IMG Business, respectively. These additional costs may
negatively impact the financial performance of each of New NQ and IMG.
Limited History of Operations
IMG has a limited history of operations. There can be no assurance that the business of IMG and/or its
subsidiaries will be successful and generate, or maintain, any profit.
Attraction and Retention of Key Personnel
IMG will have a small management team and the loss of a key individual or inability to attract suitably
qualified staff could have a material adverse impact on the business of IMG. IMG may also encounter
difficulties in obtaining and maintaining suitably qualified staff. The success of IMG depends on the
ability of management to interpret market data correctly and to interpret and respond to economic, market
and other conditions in order to locate and adopt appropriate opportunities. No assurance can be given
that individuals with the required skills will continue employment with IMG or that replacement
personnel with comparable skills can be found. IMG will be dependent on the services of key executives,
including the directors of IMG and a small number of highly skilled and experienced executives and
personnel. Due to the relatively small size of IMG, the loss of these persons or IMG’s inability to attract
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and retain additional highly skilled employees may adversely affect its business and future operations.
Additional Capital
The development and the business (including acquisitions) of IMG may require additional financing,
which may involve high transaction costs, dilution to shareholders, high interest rates or unfavorable
terms and conditions. Failure to obtain sufficient financing may result in the delay or indefinite
postponement of its business plans. As IMG cannot likely obtain traditional debt financing until it has a
profitable and longer operating history, the initial primary source of funding available to IMG consists of
equity financing. 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 IMG.
Dissent Rights
The following description of Dissent Rights is not a comprehensive statement of the procedures to be
followed by a Dissenting Shareholder who seeks payment of the fair value of its Dissent Shares from NQ
and is qualified in its entirety by the reference to the full text of the Interim Order, which is attached at
Appendix D to this Circular, and the specific provisions of Sections 190 of the CBCA, which have been
reproduced in their entirety in Appendix C to this Circular. A Dissenting Shareholder who intends to
exercise Dissent Rights should carefully consider and comply with the provisions of the Interim Order
and the relevant provisions of the CBCA. Failure to strictly comply with the provisions of the Interim
Order and the CBCA, and to adhere to the procedures established therein, may result in the loss of all
rights thereunder.
There is no mandatory statutory right of dissent and appraisal in respect of plans of arrangement under the
CBCA. However, as contemplated in the Plan of Arrangement, NQ has granted to NQ Shareholders who
object to the Arrangement Resolution the Dissent Rights which are set out in their entirety in the Interim
Order, the text of which is attached at Appendix D to this Circular.
Pursuant to the Interim Order, a NQ Shareholder who intends to exercise the Dissent Rights must deliver
a Dissent Notice to the offices of McMillan LLP, Attention: Maxime Lemieux, at 1000 Sherbrooke W.,
Suite 2700, Montréal, Québec, H3A 3G4 to be received not later than 5:00 p.m. (EST) on December 14,
2017, or two Business Days before any adjournment or postponement of the Meeting and must not vote
any NQ Shares in favour of the Arrangement. A Non-Registered Holder who wishes to exercise the
Dissent Rights must arrange for the Registered NQ Shareholder(s) holding its NQ Shares to deliver the
Dissent Notice. The Dissent Notice must contain all of the information specified in the Interim Order. A
vote against the Arrangement Resolution does not constitute a Dissent Notice and a NQ Shareholder who
votes in favour of the Arrangement Resolution will not be considered a Dissenting Shareholder.
If the Arrangement Resolution is passed at the Meeting, NQ must send by registered mail to every
Dissenting Shareholder, before the date set for the hearing of the Final Order, a notice (the “Notice of
Intention”) stating that, subject to receipt of the Final Order and satisfaction of the other conditions set
out in the Arrangement Agreement, NQ intends to complete the Arrangement, and advising the
Dissenting Shareholder that if the Dissenting Shareholder intends to proceed with his, her or its exercise
of Dissent Rights, he she or it must deliver to NQ, within 14 days after the mailing of the Notice of
Intention, a written statement containing the information specified by the Interim Order, together with the
certificate(s), if any, representing the Dissent Securities.
A Dissenting Shareholder delivering such a written statement may not withdraw from his, her or its
dissent and, at the Effective Time, will be deemed to have transferred to NQ all of his, her or its Dissent
Securities (free of any claims). Such Dissenting Shareholder will cease to have any rights as a NQ
Shareholder other than the right to be paid the fair value of their Dissent Securities. NQ will pay to each
Dissenting Shareholder for the Dissent Securities the amount agreed on by NQ and the Dissenting
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Shareholder. Either NQ or a Dissenting Shareholder may apply to the Court if no agreement on the
amount to be paid for the Dissent Securities has been reached, and the Court may:


determine the fair value that the Dissent Securities had immediately before the passing of the
Arrangement Resolution, excluding any appreciation or depreciation in anticipation of the
Arrangement unless such exclusion would be inequitable, or order that such fair value be
established by arbitration or by reference to the registrar or a referee of the Court;



join in the application each other Dissenting Shareholder who has not reached an agreement with
NQ as to the amount to be paid for the Dissent Securities; or



make consequential orders and give directions that it considers appropriate.

Dissenting Shareholders who are ultimately entitled to be paid fair value for their Dissent Securities will
be entitled to be paid such fair value and will not be entitled to any other payment or consideration,
including any payment or consideration that would be payable under the Plan of Arrangement had they
not exercised their Dissent Rights. The names of such holders will be removed from NQ’s securities
register(s), as applicable, as of the Effective Time.
If a NQ Shareholder fails to strictly comply with the requirements of the Dissent Rights set out in the
Interim Order, it will lose its Dissent Rights, NQ will return to the registered NQ Shareholder the
certificate(s), if any, representing the Dissent Securities that were delivered to NQ, if any, and, if the
Arrangement is completed, that NQ Shareholder will be deemed to have participated in the Arrangement
in respect of those NQ Shares on the same terms as all other NQ Shareholders who are not Dissenting
Shareholders. In no case will NQ, IMG or any other Person be required to recognize such NQ
Shareholder as holding NQ Shares at or after the Effective Time.
NQ Shareholders wishing to exercise the Dissent Rights should consult their legal advisors with respect to
the legal rights available to them in relation to the Arrangement and the Dissent Rights. NQ Shareholders
should note that the exercise of Dissent Rights can be a complex, time-consuming and expensive
procedure.
THE MEETI NG – THE RTO
The Reverse Take-Over
Upon completion of the RTO, NQ’s business will be that of a junior coal mining exploration company in
Colombia. In order to effect the RTO, NQ and AM entered into the Share Exchange Agreement. Pursuant
to the Share Exchange Agreement, New NQ will issue 29,411,165 New NQ Shares on a pro rata basis in
exchange for 99.9% of the issued and outstanding common shares of AM. As a result of the RTO
becoming effective:
1. AM will become a wholly-owned subsidiary of New NQ;
2. The AM Shareholders will hold approximately 54.2% of the issued and outstanding capital of
New NQ (assuming completion of the minimum RTO Private Placement);
3. New NQ will be a junior coal mining exploration company in Canada which holds an interest in a
number of mining projects in Colombia.
Completion of the RTO is subject to a number of conditions, including completion of the Arrangement
and the RTO Private Placement.
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The Share Exchange Agreement
The following summarizes, among other things, the material terms of the Share Exchange Agr eement, a
copy of which has been filed on SEDAR under NQ’s SEDAR profile as a material document, and is
available for review at www.sedar.com.
On September 11, 2017, NQ, AM and the AM Shareholders entered into the Share Exchange Agreement,
as amended and restated on November 7, 2017, which provides for the acquisition by New NQ of 99.9%
of AM Shares in consideration of $6,200,000. The purchase price for the AM Shares will be satisfied by
New NQ: (i) issuing pro rata to the AM Shareholders, excluding a block of 500 share held by Adriana
Shaw, 29,100,000 New NQ Shares at a deemed price of $0.17 per share, (ii) issuing 311,765 New NQ
Shares to the AM USA Debentureholder, and (iii) canceling the AM USA Loan. The 29,100,000 New
NQ Shares will be issued to the AM Shareholders on a pro rata basis based on the number of AM Shares
owned by each AM Shareholder, excluding a block of 500 share held by Adriana Shaw, immediately
before closing of the RTO.
The RTO is conditional upon the closing of the minimum RTO Private Placement, as discussed below.
The closing date for the RTO is expected be the first business day following the receipt of approval of the
Spin-Out by the NQ Shareholders and the Court, or such other date as recommended by the Transfer
Agent and the TSX-V. The Effective Time will occur after the close of trading on the date of closing.
The New NQ Shares to be issued to AM Shareholders will be subject to escrow conditions and/or resale
restrictions which shall be imposed pursuant to policies of the TSX-V.
Termination
The Share Exchange Agreement may be terminated by the mutual agreement of the parties to such
agreement. In addition, unless otherwise agreed in writing by the parties, the Share Exchange Agreement
shall terminate without further notice or agreement in the event that:
the RTO or the Spin-Out is rejected by the TSX-V and all recourse and rights of appeal in respect of such
rejection have been exhausted;
any condition precedent to the closing of the RTO as set out in the Share Exchange Agreement is not
satisfied, waived on or before the date of closing or such earlier date, as applicable, pursuant to the Share
Exchange Agreement; and
the closing of the RTO has not occurred on or before December 31, 2017, or such later date as may be
approved by AM, the AM Shareholders and NQ in writing, and one of the parties to the Share Exchange
Agreement has provided the other parties with written notice of termination.
RTO Financings
In order to finance the RTO, NQ completed on September 11 and September 19, 2017, respectively, the
RTO Bridge Financing, pursuant to which NQ raised $225,000 through the issuance of unsecured
convertible debentures bearing no interest and maturing September 11 and 19, 2018, respectively, that
will be automatically converted into New NQ Shares immediately after the closing of the RTO at an
intended conversion price of $0.1275 per New NQ Share.
Immediately after the completion of the RTO, New NQ will complete a private placement of New NQ
Shares to raise aggregate gross proceeds of a minimum of $1,800,000 and a maximum of $2,500,000 at
an intended price of $0.17 per New NQ Share (the “RTO Private Placement”).
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Reasons for the RTO
The NQ Board believes that the NQ Shareholders will benefit from the RTO. The NQ Board has reviewed
and considered a significant amount of information and considered a number of factors relating to the
RTO with the benefit of advice from NQ’s senior management and its financial, legal and technical
advisors in coming to the conclusion. The following is a summary of the principal reasons for the
unanimous recommendation of the NQ Board that NQ Shareholders vote FOR the RTO Resolution:


Expansion of Colombian Mining Interests. The RTO will enable New NQ to acquire additional
interests in Colombian mining assets as well as a local operating entity to develop its Colombian
mining activities.



Continuity of Management. The board of directors and officers of New NQ following the RTO
will initially include certain of the same directors and officers that currently manage NQ,
preserving the management know-how and direction of NQ.

See “Cautionary Note Regarding Forward-Looking Statements”.
Recommendation of the NQ Board
After careful consideration of, among other things, the factors described under the heading “The Meeting
– The RTO – Reasons for the RTO, the NQ Board has unanimously concluded that the RTO is in the best
interests of NQ and has approved the RTO and authorized its submission to the NQ Shareholders.
Accordingly, the NQ Board unanimously recommends that the NQ Shareholders vote FOR the
RTO.
Interest of Certain Persons in the RTO
In considering the recommendation of the NQ Board with respect to the RTO, NQ Shareholders should be
aware that certain members of NQ’s senior management and the NQ Board have certain interests in
connection with the RTO that may present them with actual or potential conflic ts of interest in connection
with the RTO. These interests include those described herein. The NQ Board was aware of these interests
and considered them, among other matters, when recommending approval of the RTO by NQ
Shareholders.
Directors
The directors of NQ (other than directors who are also executive officers) hold no NQ Shares.
Officers
The executive officers of NQ hold, in aggregate, 4,644,000 NQ Shares, which represents approximately
4.86% of the votes attached to all issued and outstanding NQ Shares as of the Record Date. All of the NQ
Shares held by the executive officers of NQ will be treated in the same fashion under or in connection
with the RTO as NQ Shares held by every other NQ Shareholder.
Approval of the RTO Resolution
At the Meeting, the NQ Shareholders will be asked to approve the RTO Resolution, the full text of which
is set out in Appendix A to this Circular. In order for the RTO to become effective, the RTO Resolution
must be approved by a majority of NQ Shareholders present in person or represented by proxy at the
Meeting, on the basis of one vote per NQ Share. Should NQ Shareholders fail to approve the RTO
Resolution by the requisite majority, the RTO will not be completed.
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The NQ Board has approved the terms of the Share Exchange Agreement and recommends that the NQ
Shareholders vote FOR the RTO Resolution. See “The Meeting – The RTO – Recommendation of the
NQ Board” above.
AM Resources Corp. (New NQ after the RTO)
Upon completion of the RTO, New NQ’s business will be that of a junior coal mining exploration
company in Colombia. Together with AM, New NQ’s wholly-owned subsidiary, New NQ will own an
80% interest in the Mina Luz Property, a coal project encompassing a total of 100 Hectares located in
Patia, Cuaca region, which is about 70 km from the city of Cali, Colombia. In addition, AM holds a 40%
interest, with an option for an additional 20%, in mining title EE2-141.
New NQ will conduct its business through its interests in the Mina Luz Property. New NQ will initially
focus on exploration work on the Mina Luz Property as more particularly described in the Mina Luz
Report, a summary of which is enclosed herein.
Upon completion of the RTO, the New NQ Board is expected to consist of David Grondin, Adriana
Shaw, Wayne Isaacs and Elvis Hoyos. The executive officers of New NQ will consist of David Grondin
(President and CEO), Adriana Shaw (COO) and Martin Nicoletti (CFO and Corporate Secretary).
See Appendix E.
Exchange Listing
Following the RTO, New NQ will remain listed as a Tier 2 Mining Issuer. New NQ expects to meet the
initial listing requirements for a Tier 2 Mining Issuer, as follows:

1.

Along with its wholly-owned subsidiary, New NQ will own an 80% interest in the Mina
Luz Property, on which $100,000 of expenditures have been completed within the last 36
months;

2.

New NQ expects to have sufficient working capital and financial resources to carry out
its business plan for 12 months following listing and at least $100,000 in unallocated
funds; and

3.

New NQ expects to meet the public distribution requirements for a Tier 2 issuer.

Conditions to the RTO Becoming Effective
Completion of the RTO is subject to a number of specified conditions being met or waived including, but
not limited to:


NQ shall have completed the Spin-Out;



the RTO Private Placement will have been completed or if completed in escrow pending the
Closing (as such term is defined in the Share Exchange Agreement), then all conditions necessary
to release such escrow shall have been satisfied (other than the completion of the RTO);



the RTO and the Share Exchange Agreement with or without amendment, shall have been
approved by the New NQ Shareholders to the extent required by, and in accordance with the
Charter Documents of New NQ;
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the TSX-V shall have conditionally approved the RTO;



all other required regulatory approvals and other third-party approvals, including, without
limiting the generality of the foregoing, the approval of the RTO by the TSX-V, applicable
securities laws and applicable corporate laws will have been obtained for the RTO and all other
transactions contemplated by this Share Exchange Agreement;



the Share Exchange Agreement shall not have been terminated; and



there shall not be in force any order or decree restraining or enjoining the consummation of the
transactions contemplated by the Share Exchange Agreement.

Risks Associated with the RTO
In evaluating the RTO, NQ Shareholders should carefully consider the following risk factors relating to
the RTO. The following risk factors are not a definitive list of all risk factors associated with the RTO.
Additional risks and uncertainties, including those currently unknown or considered immaterial by NQ,
may also adversely affect the New NQ Shares, the New NQ Options, or the business of New NQ
following the RTO. In addition to the risk factors relating to the RTO set out below, NQ Shareholders
should also carefully consider the risk factors associated with the businesses of New NQ following the
RTO included in this Circular. If any of the risk factors materialize, the expectations, and the predictions
based on them, may need to be re-evaluated.
The risks associated with the RTO include:
The Share Exchange Agreement may be terminated in certain circumstances
The Share Exchange Agreement may be terminated by the mutual agreement of the parties thereto.
Accordingly, there is no certainty that the RTO will not be terminated by the parties before completion of
the RTO.
There can be no certainty that all conditions precedent to the RTO will be satisfied.
The completion of the RTO is subject to a number of conditions precedent, certain of which are outside
the control of NQ, including receipt of approval for the RTO from the TSX-V. There can be no certainty,
nor can NQ provide any assurance, that these conditions will be satisfied or, if satisfied, when they will be
satisfied. If the RTO is not completed, the market price of the NQ Shares may decline to the extent that
the current market price reflects a market assumption that the RTO will be completed.
NQ will incur costs
Certain costs related to the RTO, such as legal and accounting fees, must be paid by NQ even if the RTO
is not completed.
NQ directors and executive officers may have interests in the RTO that are different from those of the NQ
Shareholders.
In considering the recommendation of the NQ Board to vote in favor of the RTO Resolution, NQ
Shareholders should be aware that members of the NQ Board and management team have agreements or
arrangements that provide them with interests in the RTO that differ from, or are in addition to, those of
NQ Shareholders generally.
The market price for the NQ Shares may decline.
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If the RTO is not approved by the NQ Shareholders, the market price of the NQ Shares may decline to the
extent that the current market price of the NQ Shares reflects a market assumption that the RTO will be
completed.
Prices, Markets and Marketing of Natural Resources
Coal is a commodity whose price is determined based on world demand, supply and other factors, all of
which are beyond the control of New NQ. World prices for coal have fluctuated widely in recent years.
The marketability and price of natural resources which may be acquired or discovered by New NQ will be
affected by numerous factors beyond its control. Government regulations, including regulations relating
to prices, taxes, royalties, land tenure, land use, importing and exporting of natural resources and
environmental protection are all factors which may affect the marketability and price of natural resources.
The exact effect of these factors cannot be accurately predicted, but any one or a combination of these
factors could result in New NQ not receiving an adequate return for shareholders.
Title Matters
Although management has taken steps to verify the ownership rights in mining properties in which New
NQ holds an interest in accordance with industry standards for the current stage of exploration of such
properties, these procedures do not guarantee title. The title may be subject to unregistered prior
agreements and may not comply with regulatory requirements. A defect could result in New NQ losing all
or a portion of its right, title, estate and interest in and to the properties to which the title defect relates.
Any of the mineral properties in which New NQ holds an interest may be subject to prior unregistered
liens, agreements or transfers or other undetected title defects. There is no guarantee that title to the
properties will not be challenged or impugned. New NQ is satisfied, however, that evidence of title to
each of the properties is adequate and acceptable by prevailing industry standards.
Political Risk
New NQ’s material properties are located in Colombia and are subject to changes in political conditions
and regulations in Colombia.
Changes, if any, in mining or investment policies or shifts in political attitude in Colombia could
adversely affect New NQ’s operations or profitability. Operations may be affected in varying degrees by
government regulations with respect to, but not limited to, restrictions on production, price controls,
export controls, currency remittance, income taxes, expropriation of property, foreign investment,
maintenance of claims, environmental legislation, land use, land claims of local people, water use and
mine safety.
THE MEETI NG – ADOPTION OF INCENTIVE PLANS
At the Meeting, among other things, NQ Shareholders will be asked, to consider and, if thought advisable,
to pass, ordinary resolutions approving the Incentive Plans, each to be effective on the Effective Date and
subject to the completion of the Arrangement. The terms of the Incentive Plans are summarized below.
This summary does not purport to be complete and is qualified in its entirety by reference to the New NQ
Option Plan and the IMG Option Plan, attached to this Circular as Appendix K and Appendix L,
respectively.
New NQ Option Plan
The New NQ Option Plan is intended to advance the interests of New NQ by encouraging equity
participation in NQ by directors, officers, employees and consultants of NQ. The New NQ Option Plan
allows the New NQ Board to grant stock options equal to 10% of the number of issued and outstanding
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shares of NQ at any given time on a “rolling basis”
For a detailed summary of the New NQ Option Plan, see section entitled “Description of Capital Structure
– Terms of New NQ Option Plan” in Appendix E of this Circular.
The New NQ Option Plan must be approved by a majority of the votes cast by NQ Shareholders voting in
person or by proxy at the Meeting. The New NQ Option Plan is also subject to approval by the TSX-V.
IMG Option Plan
The IMG Option Plan is intended to advance the interests of IMG by encouraging equity participation in
IMG by directors, officers, employees and consultants of IMG. The IMG Option Plan allows the IMG
Board to grant stock options equal to 10% of the number of issued and outstanding shares of IMG at any
given time on a “rolling basis”
For a detailed summary of the IMG Option Plan, see section entitled “Description of Capital Structure –
Terms of the IMG Option Plan” in Appendix I of this Circular.
The IMG Option Plan must be approved by a majority of the votes cast by NQ Shareholders voting in
person or by proxy at the Meeting. The IMG Option Plan is also subject to approval by the TSX-V.
Recommendation of the NQ Board
The NQ Board has determined that the adoption of each of the Incentive Plans is the best interest of NQ
and the NQ Shareholders and accordingly, the NQ Board recommends that NQ Shareholders vote in favor
of the adoption of each of the Incentive Plans. In the absence of contrary direction, the management
designees of NQ intend to vote proxies in the accompanying form of proxy IN FAVOUR of the
resolutions adopting each of the Incentive Plans.
Approval of the New NQ Option Plan
At the Meeting, NQ Shareholders will be asked to pass an ordinary resolution approving the New NQ
Option Plan in the following form:
“BE IT RESOLVED, as an ordinary resolution, that:
(i)

the New NQ Option Plan, subject to TSX-V acceptance, is authorized, approved
and confirmed;

(ii)

any one director or officer of NQ is authorized to amend the New NQ Option
Plan should such amendments be required by applicable regulatory authorities
including, but not limited to, the TSX-V; and

(iii)

any one director or officer of NQ, signing alone, is authorized to exec ute and
deliver all such documents and instruments and to do such further acts, as may be
necessary or advisable to give full effect to these resolutions or as may be
required to carry out the full intent and meaning thereof.

Approval of the IMG Option Plan
At the Meeting, NQ Shareholders will be asked to pass an ordinary resolution approving the IMG Option
Plan in the following form:
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“BE IT RESOLVED, as an ordinary resolution, that:
(iv)

the IMG Option Plan, subject to TSX-V acceptance, is authorized, approved and
confirmed;

(v)

any one director or officer of NQ or IMG, as applicable, is authorized to amend
the IMG Option Plan should such amendments be required by applicable
regulatory authorities including, but not limited to, the TSX-V; and

(vi)

any one director or officer of NQ or IMG, as applicable, signing alone, is
authorized to execute and deliver all such documents and instruments and to do
such further acts, as may be necessary or advisable to give full effect to these
resolutions or as may be required to carry out the full intent and meaning thereof.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
The following general summary describes certain of the principal Canadian federal income tax
considerations in respect of the Arrangement applicable to a NQ Shareholder who, for purposes of the
Income Tax Act (Canada) (the “Tax Act”) and at all material times, deals at arm’s length with each of NQ
and IMG, is not affiliated with either NQ or IMG, holds NQ Shares as capital property, and disposes of
such NQ Shares under the Arrangement (a “Holder”).
NQ Shares will generally be considered to be capital property to a Holder unless the Holder holds such
NQ Shares in the course of carrying on a business or the Holder acquired such NQ Shares in a transaction
or transactions considered, to be an adventure or concern in the nature of trade.
Certain Holders who are resident in Canada for the purposes of the Tax Act and whose NQ Shares might
not otherwise be considered to be capital property for the purposes of the Tax Act may, in certain
circumstances, make an irrevocable election in accordance with subsection 39(4) of the Tax Act to have
their NQ Shares and all other “Canadian securities”, as defined in the Tax Act, owned by such Holder in
the taxation year in which the election is made, and in all subsequent taxation years, deemed to be capital
property. Holders should consult with their own tax advisors regarding the implications of making such
an election.
This summary is based on the current provisions of the Tax Act and the regulations thereunder (the
“Regulations”), all specific proposals to amend the Tax Act and the Regulations publicly announced by
or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Tax Proposals”), and the
current published administrative and assessing practices of the Canada Revenue Agency (the “CRA”),
publicly released prior to the date hereof. This summary assumes that all Tax Proposals will be enacted as
proposed. However, there can be no assurance that the Tax Proposals will be enacted in their current
form, or at all. This summary is not exhaustive of all possible Canadian federal income tax considerations
and, except for the Tax Proposals, does not take into account or anticipate any changes in law or
administrative practice, whether by legislative, regulatory, administrative or judicial decision or action,
nor does it take into account or consider other federal or any provincial, territorial or foreign tax
considerations, which may differ significantly from the Canadian federal income tax considerations
described herein.
This summary is not applicable to a Holder: (a) that is a “financial institution” (for the purposes of the
“mark-to-market” rules), a “specified financial institution” or a “restricted financial institution”, each as
defined in the Tax Act; (b) an interest in which would be a “tax shelter investment” within the meaning of
the Tax Act; (c) whose “functional currency” for the purposes of the Tax Act is the currency of a country
other than Canada; (d) that acquired NQ Options on the issuance or grant of employee stock options; (e)
that acquired NQ Shares upon the exercise of employee stock options; or (f) that has or will enter into a
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“derivative forward agreement” or a “synthetic disposition arrangement”, as such terms are defined in the
Tax Act, in respect of the NQ Shares. Such Holders should consult their own tax advisors.
In addition, this summary does not address the tax considerations applicable to NQ Warrantholders. Such
holders should consult their own tax advisors.
This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal
or tax advice to any particular NQ Shareholder. This summary is not exhaustive of all Canadian federal
income tax considerations. Consequently, NQ Shareholders should consult their own tax advisors for
advice regarding the income tax consequences to them of disposing of their NQ Shares under the
Arrangement, having regard to their own particular circumstances, and any other consequenc es to them of
such transactions under Canadian federal, provincial, local and foreign tax laws.
An advance income tax ruling has been requested from the CRA to confirm certain of the tax
consequences of the Arrangement. (The particular tax consequences of the Arrangement to NQ
Shareholders in respect of which an advance income tax ruling request has been requested are expressly
identified in this summary).
NQ Shareholders Resident in Canada
The following portion of this summary is generally applicable to Holders who, for purposes of the Tax
Act and any applicable income tax convention, and at all relevant times, are resident or deemed to be
resident solely in Canada (each, a “Resident Holder”).
Issuance of IMG Shares
Based on past CRA administrative policy, the renaming of the existing NQ Shares, and the amendment of
the terms of the NQ Shares to increase the number of votes that may be cast at meetings in respect of each
existing NQ Share, as contemplated by the Plan or Arrangement, should not, in and of itself, result in NQ
Shareholders being deemed to have disposed of their NQ Shares for the purposes of the Tax Act. NQ has
sought an advance income tax ruling from the CRA to confirm that NQ Shareholders will not be
considered to have disposed of their NQ Shares for the purposes of the Tax Act upon the amendment of
the terms of the NQ Shares contemplated by the Plan of Arrangement.
NQ has advised that the aggregate fair market value of all IMG Shares when they are distributed to NQ
Shareholders under the Arrangement is not expected to exceed the “paid-up capital”, as defined for the
purposes of the Tax Act, in respect of all NQ Shares immediately before the distribution of IMG Shares
under the Arrangement (the “Share Exchange”). Accordingly, NQ is not expected to be deemed to pay,
nor is a Resident Holder expected to be deemed to receive, a dividend as a result of the distribution of
IMG Shares under the Arrangement. If the fair market value of all IMG Shares at the time of their
distribution under the Arrangement were to exceed the “paid-up capital” in respect of all NQ Shares
immediately before that time, NQ would be deemed to have paid a dividend on the NQ Shares equal to
the amount of the excess, and each Resident Holder would be deemed to have received a pro rata portion
of the dividend, based on the proportion of the total NQ Shares held by the Resident Holder at the time.
Assuming that the fair market value of all IMG Shares at the time of their distribution under the
Arrangement does not exceed the “paid-up capital” in respect of all NQ Shares immediately before that
time, a Resident Holder who is issued IMG Shares under the Arrangement should be considered to have
disposed of the NQ Shares for proceeds of disposition equal to the greater of: (i) the Resident Holder’s
adjusted cost base of the NQ Shares immediately before the exchange; and (ii) the fair market value, at
the time of the exchange, of the IMG Shares received by the Resident Holder. Consequently, a Resident
Holder will realize a capital gain to the extent that the fair market value of the IMG Shares received on
the Share Exchange exceeds the adjusted cost base of the Resident Holder’s NQ Shares at the time of the
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exchange. If the fair market value of all IMG Shares at the time of the Share Exchange were to exceed the
“paid-up capital” in respect of all NQ Shares immediately before the exchange, the proceeds of
disposition of the Resident Holder’s NQ Shares would be reduced by the amount of the dividend referred
to in the previous paragraph that the Resident Holder would be deemed to have received. NQ has sought
an advance income tax ruling from the CRA to confirm that the Share Exchange will be considered to
occur “in the course of a reorganization of the capital” of NQ such that section 86 of the Tax Act will
apply to subject Resident Holders to the Canadian federal tax treatment described above in respect of the
Share Exchange. See “NQ Shareholders Resident in Canada – Taxation of Capital Gains and Capital
Losses” below for a general description of the treatment of capital gains and losses under the Tax Act.
The cost amount for the purposes of the Tax Act to a Resident Holder of the IMG Shares acquired on the
Share Exchange for the purposes of the Tax Act will be equal to the fair market value of the IMG Shares
at the time of the Share Exchange.
Dissenting Resident Holders
A Resident Holder of NQ Shares who dissents from the Arrangement (a “Dissenting Resident Holder”)
will be deemed to have transferred such Holder’s NQ Shares to NQ, and will be entitled to receive a
payment from NQ of an amount equal to the fair value of the Holder’s NQ Shares.
A Dissenting Resident Holder will be deemed to have received a taxable dividend equal to the amount by
which the amount received from NQ for such Holder’s NQ Shares, less an amount in respect of inter est, if
any, awarded by the Court, exceeds the “paid-up capital” in respect of such NQ Shares (as determined
under the Tax Act). Any such deemed dividend will not be an “eligible dividend” for the purposes of the
enhanced gross-up and dividend tax credit rules under the Tax Act.
Where a Dissenting Resident Holder of NQ Shares is an individual, any deemed dividend will be included
in computing that Dissenting Resident Holder’s income and will be subject to the gross -up and dividend
tax credit rules normally applicable to dividends (other than eligible dividends) received from taxable
Canadian corporations.
In the case of a Dissenting Resident Holder of NQ Shares that is a corporation, any deemed dividend will
be included in income and generally will be deductible in computing the taxable income of the
corporation, subject to the detailed provisions of the Tax Act. However, in some circumstances, the
amount of any such deemed dividend realized by a corporation may be treated as proceeds of disposition
and not as a dividend. “Private corporations” and “subject corporations” (each as defined in the Tax Act)
may also be liable for refundable Part IV tax on any dividends received.
A Dissenting Resident Holder of NQ Shares will be considered to have disposed of the NQ Shares for
proceeds of disposition equal to the amount paid to such Dissenting Resident Holder in respect of the NQ
Shares less an amount in respect of interest, if any, awarded by the Court and the amount of any deemed
dividend arising in respect of the disposition of such shares. Dissenting Resident Holders of NQ Shares
may realize a capital gain or sustain a capital loss in respect of such disposition. The taxation of capital
gains and capital losses is discussed below under the heading “NQ Shareholders Resident in Canada –
Taxation of Capital Gains and Capital Losses”.
Any interest awarded by the Court to a Dissenting Resident Holder of NQ Shares will be included in such
Holder’s income for the purposes of the Tax Act.
Dividends on IMG Shares and NQ Shares after the Arrangement
A Res ident Holder (other than a Dissenting Resident Holder) who is an individual will be required to
include in computing income any dividends received or deemed to be received on his or her IMG Shares,
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and (with the exception of certain trusts), will be subject to the gross-up and dividend tax credit rules
applicable to taxable dividends received from taxable Canadian corporations, including the enhanced
gross-up and dividend tax credit rules applicable to any dividends designated by NQ or IMG as “eligible
dividends” as defined in the Tax Act.
A Resident Holder (other than a Dissenting Resident Holder) that is a corporation will be required to
include in income any dividend received or deemed to be received on its IMG Shares, and generally will
be entitled to deduct an equivalent amount in computing its taxable income. “Private corporations” and
“subject corporations” (as defined in the Tax Act) may be liable for refundable Part IV tax on any
dividends received.
Disposition of IMG Shares
A Resident Holder that disposes or is deemed to dispose of IMG Shares that the Resident Holder holds as
capital property in a taxation year will realize a capital gain (or a capital loss) equal to the amount by
which the proceeds of disposition of the IMG Shares exceed (or are exceeded by) the aggregate of the
adjusted cost base to the Resident Holder of such IMG Shares, determined immediately before the
disposition, and any reasonable costs of disposition. See “NQ Shareholders Resident in Canada –
Taxation of Capital Gains and Capital Losses” below for a general discussion of the treatment of capital
gains and losses under the Tax Act.
Taxation of Capital Gains and Capital Losses
Generally, a Resident Holder is required to include in computing his or her income for a taxation year
one-half of the amount of any capital gain (a “taxable capital gain”) realized in such year. Subject to and
in accordance with the provisions of the Tax Act, a Resident Holder is required to deduct one-half of the
amount of any capital loss (an “allowable capital loss”) realized in a taxation year from taxable capital
gains realized by the Resident Holder in the year. Allowable capital losses in excess of taxable capital
gains may be carried back and deducted in any of the three preceding taxation years or carried forward
and deducted in any subsequent taxation year against net taxable capital gains realized in such years to the
extent and in the circumstances described in the Tax Act.
Alternative Minimum Tax
Capital gains realized by individuals and certain trusts may give rise to a liability for alternative minimum
tax under the Tax Act.
Additional Refundable Tax
A Res ident Holder, including a Dissenting Resident Holder, that is, throughout the year, a “Canadiancontrolled private corporation” as defined in the Tax Act, may be liable to pay an additional refundable
tax on certain investment income, including taxable capital gains and interest.
NQ Shareholders Not Resident in Canada
The following portion of this summary is generally applicable to a Holder, who for purposes of the Tax
Act and any applicable income tax convention, and at all relevant times, is not and has not been a resident
or deemed to be a resident of Canada and does not use or hold, and is not deemed to use or hold, NQ
Shares in connection with a business carried on in Canada (a “ Non-Resident Holder”). Special rules,
which are not discussed in this summary, apply to a non-resident that is an insurer carrying on business in
Canada and elsewhere.
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Share Exchange
NQ has advised that, at the time of the Share Exchange, the aggregate fair market value of all IMG Shares
distributed to NQ Shareholders under the Arrangement is not expected to exceed the “paid-up capital”, as
defined for the purposes of the Tax Act, in respect of all NQ Shares immediately before that time.
Accordingly, NQ is not expected to be deemed to pay, nor is a Non-Resident Holder expected to be
deemed to receive, a dividend as a result of the Share Exchange. If the fair market value of all IMG
Shares at the time of their distribution under the Arrangement were to exceed the “paid-up capital” in
respect of all NQ Shares immediately before that time, NQ would be deemed to have paid a dividend on
the NQ Shares equal to the amount of the excess, and each Non-Resident Holder would be deemed to
have received a pro rata portion of the dividend, based on the proportion of the total NQ Shares held by
the Non-Resident Holder at that time. See “NQ Shareholders Resident in Canada – Dividends on IMG
Shares and NQ Shares after the Arrangement” below for a general description of the taxation of dividends
received by Non-Resident Holders under the Tax Act.
Assuming that the fair market value of all IMG Shares at the time of their distribution under the
Arrangement does not exceed the “paid-up capital” in respect of all NQ Shares immediately before that
time, a Non-Resident Holder whose NQ Shares are exchanged for NQ Shares and IMG Shares under the
Arrangement should be considered to have disposed of the NQ Shares for proceeds of disposition equal to
the greater of: (i) the Non-Resident Holder’s adjusted cost base of the NQ Shares immediately before the
exchange; and (ii) the fair market value, at the time of the exchange, of the IMG Shares received by the
Non-Resident Holder. Consequently, a Non-Resident Holder will realize a capital gain to the extent that
the fair market value of the IMG Shares received on the Share Exchange exceeds the adjusted cost base of
the Non-Resident Holder’s NQ Shares at the time of the exchange. If the fair market value of all IMG
Shares at the time of Share Exchange were to exceed the “paid-up capital” in respect of all NQ Shares
immediately before the exchange, the proceeds of disposition of the Non-Resident Holder’s NQ Shares
would be reduced by the amount of the dividend referred to in the previous paragraph that the NonResident Holder would be deemed to have received. NQ has sought an advance income tax ruling from
the CRA to confirm that the Share Exchange will be considered to occur “in the course of a
reorganization of capital” of NQ such that section 86 of the Tax Act will apply to subject Non-Resident
Holders to the Canadian federal income tax treatment described above in respect of the Share Exchange.
See “NQ Shareholders Resident in Canada – Taxation of Capital Gains and Capital Losses” below for a
general description of the treatment of capital gains and losses to Non-Resident Holders under the Tax
Act.
A Non-Resident Holder will not be subject to tax under the Tax Act on any capital gain realized on a
disposition of NQ Shares, IMG Shares or IMG Options unless, at the time of the disposition, such shares
or options are “taxable Canadian property” to the Non-Resident Holder and are not “treaty-protected
property” (as defined in the Tax Act) of the Non-Resident Holder.
Provided the NQ Shares and IMG Shares are listed on a “designated stock exchange” (as defined for the
purposes of the Tax Act), the NQ Shares, IMG Shares and IMG Options (collectively, the “Subject
Securities”) generally will not constitute “taxable Canadian property” of a Non-Resident Holder, unless,
at any time during the 60-month period immediately preceding the disposition,
(i)

25% or more of the issued shares of any class or series of shares in the capital stock of NQ or
IMG, as applicable, were owned by or belonged to one or any combination of:
(a)

the Non-Resident Holder;

(b)
persons with whom the Non-Resident Holder did not deal at arm’s length for the
purposes of the Tax Act; or
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(c)
partnerships in which the Non-Resident Holder or persons with whom the Non-Resident
Holder did not deal at “arm’s length” held membership interests either directly or indirectly
through one or more other partnerships, and
(ii)

the NQ Shares or IMG Shares, as applicable, derived (directly or indirectly) more than 50% of
their fair market value from one or any combination of real or immovable property situated in
Canada, Canadian resource properties, timber resource properties, or options in respect of, or
interests in, any such property, whether or not the property exists, all as defined for the purposes
of the Tax Act.

Taxation of Capital Gains and Capital Losses
A disposition or deemed disposition of Subject Securities held by a Non-Resident Holder as capital
property that are “taxable Canadian property” and are not “treaty-protected property” (each as defined for
the purposes of the Tax Act) will give rise to a capital gain (or a capital loss) equal to the amount, if any,
by which the proceeds of disposition, less any reasonable costs of disposition, exceed (or are less than)
the adjusted cost of such shares or options to the Non-Resident Holder at the time of actual or deemed
disposition. Generally, one-half of any capital gain realized will be required to be included in income as a
taxable capital gain and will be taxed at applicable Canadian tax rates. One-half of any capital loss will be
deductible, subject to certain limitations, against certain taxable capital gains in the year of disposition,
the three preceding years or any subsequent year in accordance with the detailed provisions of the Tax
Act. Non-Resident Holders to whom these rules may be relevant should consult their own tax advisers in
this regard.
Dividends on IMG Shares
Dividends paid, or credited, or deemed to be paid or credited, on IMG Shares to a Non-Resident Holder
generally will be subject to Canadian non-resident withholding tax at a rate of 25% of the gross amount of
the dividend, unless the rate is reduced under the provisions of an applicable income tax convention. The
rate of withholding tax under the Canada-U.S. Income Tax Convention (1980), as amended (the “US
Treaty”) applicable to a Non-Resident Holder who is an individual and a resident of the United States for
the purposes of the US Treaty, is the beneficial owner of the dividend, and is entitled to claim all of the
benefits afforded by the US Treaty generally will be 15%.
Dissenting Non-Resident Holders
A Non-Resident Holder of NQ Shares who dissents from the Arrangement (a “Dissenting Non-Resident
Holder”) will be deemed to have transferred such Holder’s NQ Shares to NQ, and will be entitled to
receive a payment from NQ of an amount equal to the fair value of the Non-Resident Holder’s NQ
Shares. Non-Resident Holders who intend to dissent from the Arrangement are urged to consult their own
tax advisors.
A Dissenting Non-Resident Holder will be deemed to have received a taxable dividend equal to the
amount by which the amount received from NQ for such Non-Resident Holder’s NQ Shares, less an
amount in respect of interest, if any, awarded by the Court, exceeds the “paid-up capital” in respect of
such NQ Shares (as determined for the purposes of the Tax Act). The amount of the dividend will be
subject to Canadian non-resident withholding tax at the rate of 25% of the gross amount of the dividend,
unless the rate is reduced under the provisions of an applicable income tax convention between Canada
and the Dissenting Non-Resident Holder’s country of residence.
A Dissenting Non-Resident Holder of NQ Shares will also be considered to have disposed of the NQ
Shares for proceeds of disposition equal to the amount paid to such Dissenting Non-Resident Holder less
an amount in respect of interest, if any, awarded by the Court and the amount of any deemed dividend.
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The Dissenting Non-Resident Holder will be subject to tax under the Tax Act on any gain realized as a
result of the disposition if such shares constitute “taxable Canadian property” and are not “treatyprotected property” (each as defined for the purposes of the Tax Act) as discussed above under the
heading “NQ Shareholders Resident in Canada – Taxation of Capital Gains and Capital Losses”.
ELIGIBILITY FOR INVESTMENT
IMG Shares will be “qualified investments” under the Tax Act for a trust governed by a registered
retirement savings plan (“RRSP”), a registered retirement income fund (“RRIF”), a registered education
savings plan, a registered disability savings plan, a tax-free savings account (“TFSA”) or a deferred profit
sharing plan, at any particular time, provided the IMG Shares are listed on a “des igned stock exchange”
(which currently includes the TSX-V) at that time.
Notwithstanding the foregoing, if the IMG Shares are a “prohibited investment” (as defined for the
purposes of the Tax Act) for an RRSP, RRIF or TFSA, the annuitant under an RRSP or RRIF or the
holder of a TFSA will be subject to a penalty tax as set out in the Tax Act. The IMG Shares will be a
“prohibited investment” for a TFSA, RRSP or RRIF if the holder of the TFSA or the annuitant under the
RRSP or RRIF, as applicable, (i) does not deal at arm’s length with IMG for purposes of the Tax Act, or
(ii) has a “significant interest”, as defined in the Tax Act, in IMG, as the case may be. Generally, a holder
or annuitant, will not have a significant interest in IMG, unless the holder or annuitant, either alone or
together with persons with which he/she does not deal at arm’s length owns 10% or more of the issued
shares of any class of the capital stock of IMG or IMG, as applicable, or of any other corporation that is
related to the applicable corporation for the purposes of the Tax Act. In addition, the IMG Shares will not
be a “prohibited investment” if such shares are “excluded property” as defined in the Tax Act for a TFSA,
RRSP or RRIF.
Holders of TFSAs, or annuitants of RRSPs and RRIFs, should consult with their own tax advisers
regarding the application of the “prohibited investment” rules based on their own particular
circumstances.
CERTAIN UNITED S TATES FEDERAL INCOME TAX CONSIDERATIONS
The following general summary describes certain of the principal U.S. federal income tax consequences
to NQ Shareholders pursuant to the Arrangement, and the ownership of the IMG Shares following the
Arrangement. This summary is for general information purposes only. It does not purport to be a
comprehensive description of all of the U.S. federal income tax considerations that may be relevant to
your decision to receive IMG Shares pursuant to the Arrangement. This summary considers only NQ
Shareholders who own NQ Shares or IMG Shares as capital assets within the meaning of Section 1221 of
the U.S. Internal Revenue Code of 1986, as amended (the “Code”).
This summary is based on current provisions of the Code, current and proposed U.S. Department of
Treasury regulations promulgated thereunder, and administrative and judicial decisions, all as in effect on
the date of this Circular and all of which are subject to change, possibly on a retroactive basis. This
summary does not address all aspects of U.S. federal income taxation that may be relevant to any
particular NQ Shareholder based on NQ Shareholder’s individual circumstances. In particular, this
summary does not address the potential application of the alternative minimum tax or U.S. federal income
tax consequences to NQ Shareholders who are subject to special treatment, including taxpayers who are
broker dealers or insurance companies, taxpayers who have elected mark-to-market accounting,
individual retirement and other tax-deferred accounts, tax-exempt organizations, financial institutions or
“financial services entities”, taxpayers who hold NQ Shares or IMG Shares as part of a “straddle”,
“hedge” or “conversion transaction” with other investments, taxpayers owning directly, indirectly or by
attribution at least 10% of the voting power of the share capital of NQ or IMG, and United States Holders
(as defined below) whose functional currency (as defined in Section 985 of the Code) is not the U.S.
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dollar.
This summary does not address any aspect of U.S. federal gift or estate tax or state, local or non-U.S. tax
laws. This summary does not address any of the U.S. federal income tax considerations applicable to NQ
Warrantholders. Such holders should consult their own tax advisors. Additionally, this summary does not
consider the tax treatment of persons who hold NQ Shares or IMG Shares through a limited liability
company or through a partnership or other pass-through entity (such as an S corporation). For U.S. federal
income tax purposes, income earned through a foreign or domestic partnership or similar entity generally
is attributed to its owners, and the tax treatment of a partner generally will depend upon the status of the
partner and upon the activities of the partnership. You are advised to consult your own tax advisor with
respect to the specific tax consequences to you of exchanging NQ Shares pursuant to the Arrangement,
and holding or disposing IMG Shares.
For purposes of this summary, “United States Holder” means a NQ Shareholder (or, after completion of
the Arrangement, a holder of NQ Shares or IMG Shares) that is an individual citizen or resident of the
United States, a corporation (or other entity taxable as a corporation) created or organized in or under the
laws of the United States or of any political subdivis ion thereof, an estate, the income of which is
includible in gross income for U.S. federal income tax purposes regardless of its source, or a trust, if
either (i) a court within the United States is able to exercise primary supervision over the administration
of the trust and one or more U.S. persons have the authority to control all substantial decisions of the
trust, or (ii) the trust has made an election under applicable U.S. Treasury regulations to be treated as a
U.S. person.
Taxation to United States Holders of the Exchange of NQ Shares Pursuant to the Arrangement
The distribution of IMG Shares pursuant to the Arrangement is not expected to qualify as a tax-free spinoff under Section 355 of the Code and, therefore, should be considered for U.S. federal income tax
purposes to be a distribution paid on NQ Shares (in an amount equal to the fair market value of the
distributed IMG Shares). The amount of any distribution paid on NQ Shares, including any Canadian
taxes withheld from the amount paid, on the date the distribution is received, generally will be treated as
ordinary income to the extent that the distribution is paid out of current or accumulated earnings and
profits as determined for U.S. federal income tax purposes. Distributions in excess of such earnings and
profits will be applied against and will reduce the United States Holder’s U.S. federal income tax basis in
the NQ Shares and, to the extent in excess of such basis, will be treated as capital gain.
It is anticipated that NQ will not have any accumulated earnings and profits on the Effective Date or any
current earnings and profits for the tax year that includes the Effective Date. As such, an amount equal to
the fair market value of the IMG Shares distributed pursuant to the Arrangement should be applied
against and should reduce each United States Holder’s U.S. federal income tax basis in its NQ Shares and,
to the extent in excess of such basis, should be treated as capital gain.
Taxation to United States Holders who are Dissenting NQ Shareholders
A United States Holder of NQ Shares who dissents from the Arrangement will be deemed to have
transferred such United States Holder’s NQ Shares to NQ, and will be entitled to receive a payment from
NQ of an amount equal to the fair value of the United States Holder’s NQ Shares. Such deemed transfer
should be treated as disposition of NQ Shares for U.S. federal income tax purposes, and a United States
Holder who dissents will recognize capital gain or loss in an amount equal to the difference between his
or her adjusted tax basis in his or her shares and the amount realized on the disposition.
Taxation to United States Holders of Dividends Paid on NQ Shares or IMG Shares After the Arrangement
Subject to the discussion of the passive foreign investment company (“PFIC”) rules below, a United
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States Holder generally will be required to include in gross income as ordinary income the amount of any
distribution paid on IMG Shares, including any Canadian taxes withheld from the amount paid, on the
date the distribution is received, to the extent that the distribution is paid out of current or accumulated
earnings and profits of IMG (as applicable) as determined for U.S. federal income tax purposes. In
addition, distributions of current or accumulated earnings and profits will be foreign source “passive
category income” for U.S. foreign tax credit purposes and will not qualify for the dividends received
deduction available to corporations. Distributions in excess of such earnings and profits will be applied
against and will reduce the United States Holder’s tax basis in the IMG Shares (as applicable) and, to the
extent in excess of such basis, will be treated as capital gain.
Distributions of current or accumulated earnings and profits paid in Canadian dollars to a United States
Holder will be includible in the income of the United States Holder in a dollar amount calculated by
reference to the exchange rate on the date the distribution is received. A United States Holder who
receives a distribution of Canadian dollars and converts the Canadian dollars into U.S. dollars subsequent
to receipt will have foreign exchange gain or loss based on any appreciation or depreciation in the value
of the Canadian dollar against the U.S. dollar. Such gain or loss generally will be ordinary income and
loss and generally will be U.S. source gain or loss for U.S. foreign tax credit purposes. United States
Holders should consult their own tax advisors regarding the treatment of a foreign currency gain or loss.
United States Holders generally will have the option of claiming the amount of any Canadian income
taxes withheld either as a deduction from gross income or as a dollar-for-dollar credit against their U.S.
federal income tax liability, subject to specified conditions and limitations. Individuals who do not claim
itemized deductions, but instead utilize the standard deduction, may not claim a deduction for the amount
of the Canadian income taxes withheld, but these individuals generally still may claim a credit against
their U.S. federal income tax liability. The amount of foreign income taxes that may be claimed as a
credit in any year is subject to complex limitations and restrictions, which must be determined on an
individual basis by each United States Holder. The total amount of allowable foreign tax credits in any
year cannot exceed the pre-credit U.S. tax liability for the year attributable to foreign source taxable
income and further limitations may apply under the alternative minimum tax. A United States Holder will
be denied a foreign tax credit with respect to Canadian income tax withheld from dividends received on
IMG Shares to the extent that he or she has not held the IMG Shares (as applicable) for at least 16 days of
the 31-day period beginning on the date which is 15 days before the ex-dividend date or to the extent that
he or she is under an obligation to make related payments with respect to substantially similar or related
property. Instead, a deduction may be allowed. Any days during which a United States Holder has
substantially diminished his or her risk of loss on his or her NQ Shares or IMG Shares are not counted
toward meeting the 16-day holding period.
Individuals, estates or trusts who receive “qualified dividend income” (excluding dividends from a PFIC)
generally will be taxed at a current maximum U.S. federal rate of 20% (rather than the higher tax rates
generally applicable to items of ordinary income) provided certain holding period requirements are met.
Holders are urged to consult their own tax advisors regarding the impact of the “qualified dividend
income” provisions of the Code to their particular situations, including related restrictions and special
rules.
Taxation to United States Holders on the Disposition of NQ Shares and IMG Shares
Subject to the discussion of the PFIC rules below, upon the sale, exchange or other disposition of NQ
Shares or IMG Shares, a United States Holder will rec ognize capital gain or loss in an amount equal to the
difference between his or her adjusted tax basis in his or her shares and the amount realized on the
disposition.
A United States Holder’s adjusted tax basis in NQ Shares received pursuant to the Arrangement generally
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should equal such United States Holder’s adjusted tax basis in his or her NQ Shares minus an amount
equal to the fair market value of the NQ Shares such United States Holder received pursuant to the
Arrangement, provided that the basis of such NQ Shares will not be reduced below zero. A United States
Holder’s adjusted tax basis in its IMG Shares received pursuant to the Arrangement generally should
equal the fair market value of such shares. A United States Holder’s tax basis may be adjusted for various
reasons including the receipt by such United States Holder of a distribution that was not made up wholly
of earning and profits as described above. A United States Holder that uses the cash method of accounting
calculates the dollar value of the proceeds received on the sale date as of the date that the sale settles,
while a United States Holder who uses the accrual method of accounting is required to calculate the value
of the proceeds of the sale as of the “trade date”, unless he or she has elected to use the settlement date to
determine his or her proceeds of sale. Capital gain from the sale, exchange or other disposition of shares
held more than one year is long-term capital gain. Long-term capital gain that is recognized by noncorporate taxpayers is eligible for a current maximum 20% rate of U.S. federal income taxation. This 20%
rate does not apply to capital gains realized by a United States Holder that is a corporation. Capital losses
generally are deductible only against capital gains and not against ordinary income. In the case of an
individual, however, unused capital losses in excess of capital gains may offset up to $3,000 annually of
ordinary income. Gain or loss recognized by a United States Holder on a sale, exchange or other
disposition of NQ Shares or IMG Shares generally will be treated as U.S. source income or loss for U.S.
foreign tax credit purposes. A United States Holder who receives foreign currency upon disposition of
NQ Shares or IMG Shares and converts the foreign currency into U.S. dollars subsequent to receipt will
have foreign exchange gain or loss based on any appreciation or depreciation in the value of the foreign
currency against the U.S. dollar. United States Holders should consult their own tax advisors regarding
the treatment of a foreign currency gain or loss.
Tax Consequences to United States Holders of Holding NQ Shares and IMG Shares if NQ or IMG is a
Passive Foreign Investment Company
A non-U.S. corporation will be a passive foreign investment company, or PFIC, if, in general, either (i)
75% or more of its gross income in a taxable year, including the pro rata share of the gross income of any
U.S. or foreign company in which it is considered to own 25% or more of the shares by value, is passive
income or (ii) 50% or more of its assets in a taxable year, averaged over the year and ordinarily
determined based on fair market value and including the pro rata share of the assets of any company in
which it is considered to own 25% or more of the shares by value, are held for the production of, or
produce, passive income. If NQ or IMG were a PFIC and a United States Holder did not make an election
to treat NQ or IMG as a “qualified electing fund” and did not make a mark-to-market election, each as
described below, then:
“Excess Distributions” by NQ or IMG to a United States Holder would be taxed in a special way. “Excess
distributions” are amounts received by a United States Holder with respect to NQ Shares or IMG Shares
in any taxable year that exceed 125% of the average distributions received by the United States Holder
from NQ or IMG in the shorter of either the three previous years or his or her holding period for his or her
shares before the present taxable year. Excess distributions must be allocated ratably to each day that a
United States Holder has held NQ Shares or IMG Shares (as applicable). A United States Holder must
include amounts allocated to the current taxable year and to any non-PFIC years in his or her gross
income as ordinary income for that year. A United States Holder must pay tax on amounts allocated to
each prior taxable PFIC year at the highest marginal tax rate in effect for that year on ordinary income
and the tax is subject to an interest charge at the rate applicable to deficiencies for income tax.
The entire amount of gain that is realized by a United States Holder upon the sale or other disposition of
shares would also be considered an excess distribution and would be subject to tax as described above.
United States Holder’s tax basis in shares that were acquired from a decedent would not receive a step-up
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to fair market value as of the date of the decedent’s death but instead would be equal to the decedent’s tax
basis, if lower than such value.
The special PFIC rules do not apply to a United States Holder if the United States Holder makes an
election to treat NQ or IMG as a “qualified electing fund” in the first taxable year in which he or she
owns NQ Shares or IMG Shares and if NQ or IMG (as applicable) complies with certain reporting
requirements. Instead, a shareholder of a qualified electing fund is required for each taxable year to
include in income a pro rata share of the ordinary earnings of the qualified electing fund as ordinary
income and a pro rata share of the net capital gain of the qualified electing fund as long-term capital gain,
subject to a separate election to defer payment of taxes, which deferral is subject to an interest charge.
The election is made on a shareholder-by-shareholder basis and may be revoked only with the consent of
the Internal Revenue Service (the “IRS”). A shareholder makes the election by attaching a completed IRS
Form 8621, including the PFIC annual information statement, to a timely filed U.S. federal income tax
return. Even if an election is not made, a United States Holder generally must file a completed IRS Form
8621 in each year that NQ or IMG is a PFIC. United States Holders should be aware that, for each tax
year, if any, that NQ or IMG is a PFIC, we can provide no assurances that NQ and IMG will s atisfy the
record keeping requirements of a PFIC, or that they will make available to United States Holders the
information such United States Holders require to make a “qualified electing fund” election with respect
to NQ and IMG.
A United States Holder who owns PFIC shares that are publicly traded could elect to mark the shares to
market annually, recognizing as ordinary income or loss each year an amount equal to the difference as of
the close of the taxable year between the fair market value of the PFIC shares and the United States
Holder’s adjusted tax basis in the PFIC shares. If the mark-to-market election were made, then the rules
set forth above would not apply for periods covered by the election. Assuming that NQ is trading on the
TSX and IMG is trading on the TSX-V, the NQ Shares and the IMG Shares are expected to be treated as
publicly traded for purposes of the mark-to-market election and, therefore, such election should be able to
be made if NQ or IMG were classified as a PFIC. A mark-to-market election is, however, subject to
complex and specific rules and requirements, and United States Holders are strongly urged to consult
their tax advisors concerning this election if NQ or IMG is classified as a PFIC.
Although the determination of whether NQ or IMG is a PFIC is made annually based on the composition
of the assets and income of NQ and IMG (as applicable) in existence at such time and consequently may
be subject to change, we currently do not expect that either NQ or IMG will become a PFIC for U.S.
federal income tax purposes. United States Holders are urged to consult their tax advisors regarding the
adverse tax consequences of owning NQ Shares or IMG Shares were NQ or IMG to be or become a PFIC
and the possibility of making certain elections designed to lessen those adverse consequences.
Tax Consequences for Non-United States Holders of NQ Shares or IMG Shares
Except as described in “Information Reporting and Backup Withholding” below, a NQ Shareholder (or,
after completion of the Arrangement, a NQ Shareholder or a IMG Shareholder) that is not a United States
Holder (a “non-United States Holder”) will not be subject to U.S. federal income or withholding tax on
distributions of, and the proceeds from the disposition of, NQ Shares or IMG Shares ( including
distributions and dispositions in connection with the Arrangement) unless:
the item is effectively connected with the conduct by the non-United States Holder of a trade or business
in the United States and, generally, in the case of a resident of a country that has an income treaty with the
United States, such item is attributable to a permanent establishment in the United States;
the non-United States Holder is an individual who holds NQ Shares or IMG Shares (as applicable) as a
capital asset and is present in the United States for 183 days or more in the taxable year of the disposition
and does not qualify for an exemption; or
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the non-United States Holder is subject to tax pursuant to the provisions of U.S. tax law applicable to U.S.
expatriates who expatriated prior to June 17, 2008.
Information Reporting and Backup Withholding
Payments made within the United States, or by a U.S. payor or U.S. middleman arising from the
exchange of NQ Shares pursuant to the Arrangement will be subject to information reporting to the extent
that such payments are in excess of a NQ Shareholder’s basis in his or her NQ Shares and therefore
treated as capital gain. Additionally, payments made within the United States, or by a U.S. payor or U.S.
middleman, of dividends and proceeds arising from certain sales or other taxable dispositions of IMG
Shares will be subject to information reporting. Backup withholding tax, at the then applicable rate, will
apply to such payments if a United States Holder (a) fails to furnish the United States Holder’s correct
U.S. taxpayer identification number (generally on Form W-9), (b) is notified by the IRS that the United
States Holder has previously failed to properly report items subject to backup withholding tax, or (c) fails
to certify, under penalty of perjury, that the United States Holder has furnished the United States Holder’s
correct U.S. taxpayer identification number and that the IRS has not notified the United States Holder that
the United States Holder is subject to backup w ithholding tax. However, United States Holders that are
corporations generally are excluded from these information reporting and backup withholding tax rules.
Any amounts withheld under the U.S. backup withholding tax rules will be allowed as a credit against a
United States Holder’s U.S. federal income tax liability, if any, or will be refunded, if the United States
Holder follows the requisite procedures and timely furnishes the required information to the IRS. United
States Holders should consult their own tax advisors regarding the information reporting and backup
withholding tax rules.
Certain United States Holders generally are required to report an interest in any “specified foreign
financial asset” if the aggregate value of such assets owned by such United States Holder exceeds
USD$50,000 (or such higher threshold as may apply to a particular taxpayer pursuant to the instructions
to IRS Form 8938). Stock issued by a foreign corporation is treated as a specified foreign financial asset
for this purpose.
Non-United States Holders generally are not subject to information reporting or backup withholding with
respect to dividends paid on or upon the disposition of shares, provided, in some instances, that the nonUnited States Holder provides a taxpayer identification number, certifies to his or her foreign status or
otherwise establishes an exemption.
INFORMATION CONCERNI NG NEW NQ
Upon completion of the Arrangement, each NQ Shareholder, other than a Dissenting Shareholder, will be
a securityholder of New NQ.
As of the Effective Time, AM Resources Corp. will be the operating name of New NQ. AM Resources
Corp. will conduct its business through its interests in the Mina Luz Property. AM Resources Corp. will
initially focus its exploration work on the Mina Luz Property as more particularly described in AM
Properties.
Upon completion of the RTO, the board of AM Resources Corp. is expected to consist of David Grondin,
Adriana Shaw, Wayne Isaacs and Elvis Hoyos. The executive officers of AM Resources Corp. will
consist of David Grondin (President and CEO), Adriana Shaw (COO) and Martin N icoletti (CFO and
Corporate Secretary).
Information relating to NQ after the Arrangement and RTO is contained in Appendix E of this Circular.
Annual financial statements of NQ for the years ended November 30, 2016 and November 30, 2015,
financial statements of NQ for the nine months ended August 31, 2017 and 2016, and unaudited pro
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forma consolidated financial statements of NQ after the Arrangement and RTO and accompanying notes
thereto are attached as Appendix H to this Circular.
INFORMATION CONCERNI NG IMG
Upon completion of the Arrangement, each NQ Shareholder, other than a Dissenting Shareholder, will
become a securityholder of IMG.
Upon completion of the Arrangement, the board of IMG is expected to consist of Peter J. Cashin, Steven
Brunelle, Philippe Cloutier and Don Bubar. The executive officers of IMG will consist of Peter J. Cashin,
(President and CEO), Pierre Guay (Vice President, Exploration) and Martin Nicoletti (CFO and Corporate
Secretary).
Information relating to IMG is contained in Appendix I to this Circular. The unaudited pro forma
financial statement of IMG and accompanying notes thereto are attached as Appendix J to this Circular.
INTERESTS OF EXPERTS
The following is a list of persons or companies whose profession or business gives authority to a
statement made by a person or company named in this Circular as having prepared or certified a part of
that document or report described in the Circular:
(a)

Raymond Chabot Grant Thornton LLP, Chartered Professional Accountants, auditor of NQ;

(b)

BDO, Chartered Professional Accountants, auditors of AM;

(c)
William J. Lewis, B.Sc., P.Geo and Tania Ilieva, Ph.D., P.Geo, senior geologists with Micon
International Limited, authors of the Carheill Report;
(d)

Pierre O’Dowd, P.Geo, author of the Mina Report; and

(e)
Paul J. Daigle, P.Geo, Senior Geologist with P. Daigle Consulting Services, author of the PMC
Report.
As of the date hereof, Raymond Chabot Grant Thornnton LLP, Chartered Professional Accountants, has
advised that they are independent with respect to NQ and IMG and BDO, Chartered Professional
Accountants, has advised that they are independent with respect to AM within the meaning of the relevant
rules and related interpretations prescribed by the relevant professional bodies in Canada and any
applicable legislation or regulations.
To the knowledge of management of NQ, as of the date hereof, no expert, nor any associate or affiliate of
such person has any beneficial interest, direct or indirect, in the securities or property of NQ, AM, New
NQ or IMG or of an associate or affiliate of any of them, and no such person is expected to be elected,
appointed or employed as a director, senior officer or employee of New NQ or IMG or of an associate or
affiliate thereof.
Expertised Reports
Technical information concerning the Crater Lake Property is based on the PMC Report which provides
an independent technical review of the property. The PMC Report was prepared for NQ, PMC and IMG
by Paul J. Daigle, P.Geo., Senior Geologist with P. Daigle Consulting Services, in accordance with NI 43101. Mr. Daigle and P. Daigle Consulting Services is a “Qualified Person” as such term is defined in NI
43-101. Mr. Daigle and P. Daigle Consulting Services are independent of NQ, PMC and IMG within the
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meaning of NI 43-101. Mr. Daigle and the directors, officers and employees of P. Daigle Consulting
Services do not own any securities of NQ, PMC or IMG. The date of the PMC Report is November 1,
2017.
Technical information concerning the Carheil Project is based on the Carheil Report which provides an
independent technical review of the property. The Carheil Report is a re-addressed and updated version of
Micon International Limited’s 2012 Technical Report on the Carheil Project specifically written for the
spinout transaction of NQ’s properties into IMG for a new listing on the TSX-V. The Carheil Report was
prepared for NQ and IMG by William J. Lewis, B.Sc., P.Geo and Tania Ilieva, Ph.D., P.Geo, senior
geologists with Micon International Limited, in accordance with NI 43-101. The authors are each a
“Qualified Person” as such term is defined in NI 43-101. The authors and Micon International Limited are
independent of NQ and IMG within the meaning of NI 43-101. The authors and the directors, officers and
employees of Micon International Limited do not own any securities of NQ or IMG. The date of the
Carheil Report is November 1, 2017
Technical information concerning the Mina Luz Property is based on the Mina Report which provides an
independent technical review of the property. The Mina Report was prepared for NQ and AM by Pierre
O’Dowd, P.Geo, an independent geologist, in accordance with NI 43-101. Mr. O’Dowd is a “Qualified
Person” as such term is defined in NI 43-101. Mr. O’Dowd is independent of NQ and AM within the
meaning of NI 43-101. Mr. O’Dowd does not own any securities of NQ or AM. The date of the PMC
Report is November 17, 2017.
BDO (the auditor of AM) prepared an auditor’s report to the directors of AM on the statements of
financial position and changes in equity of AM as of December 31, 2016 and 2015 and the statements of
loss and comprehensive loss and cash flows for the period from January 1 to December 31 for 2016 and
2015. BDO is independent of AM with the meaning of applicable policies. The partners and employees of
BDO do not own any securities of AM.
Raymond Chabot Grant Thornton LLP (the auditor of NQ) prepared an auditor’s report to the
shareholders of NQ on the consolidated statements of financial position of NQ as of November 30, 2016
and 2015, and the consolidated statements of loss, comprehensive loss, changes in equity and cash flows
for the years ended November 30, 2016 and 2015, dated March 30, 2017. Raymond Chabot Grant
Thornton LLP has advised that it is independent with respect to NQ within the meaning of the Code of
Ethics of the Ordre des comptables professionnels agréés du Québec.
To the knowledge of the management of NQ, IMG and AM, as of the date hereof, no person whose
profession gives authority to a statement made by the person in the person’s professional capacity or any
Associate or affiliate of such person has any beneficial interest, direct or indirect, in the securities or
property of IMG or New NQ or of an associate or affiliate of any of them, and, except as disclosed herein,
no such person is expected to be elected, appointed or employed as a director, senior officer or employee
of IMG or New NQ or of an Associate or affiliate of any of them, or as a promoter of any such entity or
of an Associate or affiliate of any such entity.
Copies of expertised reports will be available for inspection at NQ’s offices at 410 Saint-Nicolas, Bureau
236, Montreal, Québec H2Y 2P5, during ordinary business hours on any business day up to the closing of
the Arrangement and Reverse Take-Over and for a period of 30 days thereafter.
AUDITOR, REGISTRAR AND TRANSFER AGENT
The auditor of NQ is Raymond Chabot Grant Thornton LLP, of Gauchetière Street West, Montréal,
Quebec, H3B 4L8.
The registrar and transfer agent for the NQ Shares is AST Trust Company (Canada), P.O. Box 721,
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Agincourt, Ontario, M1S 0A1.
OTHER MATERIAL FACTS
To management’s knowledge, there are no other material facts relating to the Transaction that are not
otherwise disclosed in this Circular or are necessary for the Circular to contain full, true and plain
disclosure of all material facts relating to the Transaction.
OTHER MATTERS
Management of NQ is not aware of any matters to come before the Meeting other than as set forth in the
Notice of Meeting that accompanies this Circular. If any other matter properly comes before the Meeting,
it is the intention of the persons named in the enclosed form of proxy to vote the NQ Shares represented
thereby in accordance with their best judgment on such matter.
BOARD APPROVAL
The NQ Board has approved the contents of this Circular and the delivery of this Circular to NQ
Shareholders.
ADDITIONAL INFORMATION
Additional information relating to NQ is available on SEDAR at www.sedar.com.
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APPROVAL OF DIRECTORS
The contents and sending of this Circular, including the Notice of Meeting, have been approved and
authorized by the NQ Board.
November 22, 2017
BY ORDER OF THE BOARD OF DIRECTORS
signed “David Grondin”
Chairman

- 111 LEGAL_28190720.8

CERTIFICATE OF NQ EXPLORATION INC.
DATED 22nd day of November, 2017.
The foregoing document constitutes full, true and plain disclosure of all material facts relating to the
securities of NQ Exploration Inc. assuming completion of the Transaction.
(signed) David Grondin
President, CEO and Chairman

(signed) Martin Nicoletti
CFO
On behalf of the Board of
Directors

(signed) André Goguen
Director

(signed) Vittorio Violo
Director
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CERTIFICATE OF AM RESOURCES S.A.S.
DATED 22nd day of November, 2017.
The foregoing document as it relates to AM Resources S.A.S. constitutes full, true and plain disclosure of
all material facts relating to the securities of AM Resources S.A.S.
(signed) Adriana Shaw
President
On behalf of the Board of
Directors
(signed) Adriana Shaw
Director
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APPENDIX A –RESOLUTIONS

Arrangement Resolution
BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT:
(a) The arrangement (the “Arrangement”) under Section 192 of the Canada Business
Corporations Act (the “CBCA”), as more particularly described and set forth in the
management information circular (the “Circular”) of NQ Exploration Inc. (“NQ”) dated
November 22, 2017 accompanying the notice of this meeting (as the Arrangement may
be, or may have been, modified or amended in accordance with its terms), is authorized,
approved and adopted.
(b) The plan of arrangement (the “Plan of Arrangement”), involving NQ and Imperial
Mining Group Ltd. (“IMG”) and implementing the Arrangement, the full text of which is
set out in Appendix B to the Circular (as the Plan of Arrangement may be, or may have
been, modified or amended in accordance with its terms), is authorized, approved and
adopted.
(c) The arrangement agreement (the “Arrangement Agreement”) between NQ and IMG
dated September 11, 2017, and all the transactions contemplated therein, the actions of
the directors of NQ in approving the Arrangement and the actions of the directors and
officers of NQ in executing and delivering the Arrangement Agreement and any
amendments thereto are confirmed, ratified, authorized and approved.
(d) Notwithstanding that this resolution has been passed (and the Arrangement approved) by
the shareholders of NQ or that the Arrangement has been approved by the Québec
Superior Court (the “Court”), the directors of NQ are authorized and empowered, without
further notice to, or approval of, the shareholders of NQ: (i) to amend, modify or
supplement the Arrangement Agreement or the Plan of Arrangement to the extent
permitted by the Arrangement Agreement or the Plan of Arrangement; and (ii) subject to
the terms of the Arrangement Agreement, not to proceed with the Arrangement.
(e) Any officer or director of NQ be and is hereby authorized for and on behalf of NQ to
make an application to the Court for an order approving the Arrangement and to execute,
under corporate seal or otherwise, and to deliver or cause to be delivered, for filing with
the Director under the CBCA, articles of arrangement and all such other documents and
instruments as are necessary or desirable to give effect to the Arrangement in accordance
with the Arrangement Agreement, such determination to be conclusively evidenced by
the execution and delivery of such articles of arrangement or any such other document or
instrument.
(f) Any officer or director of NQ is hereby authorized and directed for and on behalf of the
NQ to execute or cause to be executed and to deliver or cause to be delivered, all such
other documents and instruments and to perform or cause to be performed all such other
acts and things as, in such person’s opinion, may be necessary or desirable to give full
force and effect to the foregoing resolutions and the matters authorized thereby, such
determination to be conclusively evidenced by the execution and delivery of such other
document or instrument or the doing of any other such act or thing.
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RTO Resolution
BE IT RESOLVED THAT:
(a) The acquisition of 99.9% of the issued and outstanding shares of AM by New NQ
substantially as set forth and described in the Circular dated November 22, 2017 be and
the same is hereby approved and authorized;
(b) The Share Exchange Agreement between NQ, AM, and the AM Shareholders is hereby
confirmed, ratified and approved and the board of directors of NQ be and is hereby
authorized to amend or revise the Share Exchange Agreement in its discretion to the
extent permitted therein without further approval of NQ’s shareholders;
(c) The board of directors of NQ may, subject to the terms of the RTO, amend or decide not
to proceed with the RTO or revoke this resolution at any time prior to the filing of
documents giving effect to the RTO without further notice to or approval of NQ’s
shareholders; and
(d) Any one director or officer of NQ is hereby authorized to do all such acts and things and
execute and file all other documents and instruments necessary or desirable to carry out
this resolution including the filing of all documents with regulatory authorities and the
TSX-V.
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APPENDIX B – PLAN OF ARRANGEMENT

See attached
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ARRANGEMENT AGREEMENT
THIS ARRANGEMENT AGREEMENT dated as of the 11h day of September, 2017 (the
“Agreement”),
BETWEEN:
NQ EXPLORATION INC., a corporation existing under the Canada Business
Corporations Act;
(“NQE”)
AND:
IMPERIAL MINING GROUP LTD., a corporation existing under the Canada
Business Corporations Act, and wholly owned subsidiary of NQE;
(“Spinco”)
WHEREAS:
(A)
NQE and Spinco have agreed to proceed with a corporate restructuring by way of a
Plan of Arrangement whereby:
(i)

Spinco shall split its outstanding Spinco Shares (as defined below) into that number as
is equal to (i) 18,750,000 less (ii) that number as is equal to 18,750,000 multiplied (iii)
by the number of Dissenting Shares (as defined below) for which the holders thereof
are ultimately entitled to be paid fair value for, divided by that number of NQE Shares
(as defined below) as are outstanding as of the Share Distribution Record Date (as
defined below);

(ii)

Spinco shall create that number of Spinco Warrants (as defined below) as is equal to
(i) 9,375,000 less (ii) that number as is equal to 9,375,000 multiplied (iii) by the
number of Dissenting Shares for which the holders thereof are ultimately entitled to be
paid fair value for, divided by that number of NQE Shares as are outstanding as of the
Share Distribution Record Date;

(iii)

NQE will reorganize its share capital; and

(iv)

NQE will distribute the Spinco Shares and the SpinCo Warrants to the NQE
Shareholders of record at the close of business on the Share Distribution Record Date;

(B)
NQE proposes to convene a meeting of the NQE Shareholders (as defined below)
to consider the Arrangement (as defined below) pursuant to section 192 of the CBCA (as defined
below), on the terms and conditions set forth in the Plan of Arrangement attached as Exhibit II hereto;
and
(C)
Each of the parties to this Agreement has agreed to participate in and support
the Arrangement.

NOW THEREFORE, in consideration of the premises and the respective covenants and
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agreements herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by each of the parties hereto, the parties hereto
hereby covenant and agree as follows:

ARTICLE 1
DEFINITIONS, INTERPRETATION AND EXHIBIT
1.1

Definitions: In this Agreement, unless there is something in the subject matter or
context inconsistent therewith, the following capitalized words and terms shall have the following
meanings:
(a)
“Agreement” means this agreement including the exhibits attached hereto as the same
may be supplemented or amended from time to time;
(b)
“Arrangement” means the arrangement pursuant to section 192 of the CBCA as
contemplated by the provisions of this Agreement and the Plan of Arrangement;
(c)

“Arrangement Provisions” means section 192 of the CBCA;

(d)
“Business Day” means a day which is not a Saturday, Sunday or statutory
holiday in Montréal, Québec;
(e)

“CBCA” means the Canada Business Corporations Act, as amended;

(f)
“Charter Documents” means Articles and the related Articles of Amendment under the
CBCA;
(g)

“Court” means the Superior Court of Québec;

(h)
“Distributable Spinco Shares” means the Spinco Shares that are to be distributed to the
NQE Shareholders pursuant to Section 3.1(c)(iii) of the Plan of Arrangement;
(i)
“Distributable Spinco Warrants” means the Spinco Warrants that are to be distributed
to the NQE Shareholders pursuant to Section 3.1(c)(iii) of the Plan of Arrangement;
(j)
“Effective Date” means the date agreed by NQE and Spinco as being the date upon
which the Arrangement first becomes effective;
(k)
“Effective Time” means 12:01 a.m. (Eastern Standard Time) on the Effective Date, or
such other time on the Effective Date as agreed by NQE and Spinco;
(l)

“Exchange” means the TSX Venture Exchange;

(m)

“Final Order” means the final order of the Court approving the Arrangement;

(n)
“Information Circular” means the management information circular of NQE to be
sent to the NQE Shareholders in connection with the NQE Meeting;
(o)
“Interim Order” means the interim order of the Court providing advice and
directions in connection with the NQE Meeting and the Arrangement;
(v)
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“New Shares” means the new class of common shares without par value which NQE
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will create pursuant to §3.1(c)(ii) of the Plan of Arrangement and which, immediately after
the Effective Time, will be identical, except as set out in §3.1(c)(i) of the Plan of Arrangement in
every relevant respect to the class of NQE Shares immediately prior to the Effective Time;
(w)
“NQE Class A Shares” means the renamed and redesignated NQE Shares as described
in §3.1(c)(i) of the Plan of Arrangement;
(x)
“NQE Meeting” means the special meeting of the NQE Shareholders to be held on
such date as set by the Court and any adjournments thereof, to be held to consider, among
other things, and if deemed advisable approve, the Arrangement;
(y)

“NQE Options” means outstanding incentive stock options of NQE;

(z)

“NQE Shareholder” means a holder of NQE Shares;

(aa)
“NQE Shares” means the common shares without par value in the authorized
share structure of NQE, as constituted on the date hereof;
(bb)

“NQE Warrants” means the outstanding share purchase warrants of NQE;

(cc)
“NQE” means NQ Exploration Inc., a company existing under the provisions of the
CBCA;
(p)
“Person” means and includes an individual, sole proprietorship, partnership,
unincorporated association, unincorporated syndicate, unincorporated organization, trust, body
corporate, a trustee, executor, administrator or other legal representative and the Crown or any
agency or instrumentality thereof;
(q)
“Plan of Arrangement” means the plan of arrangement attached to this
Agreement as Exhibit I as amended from time to time;
(r)

“Registrar” means Corporation Canada under the CBCA;

(s)
“Share Distribution Record Date” means the close of business on the day which is
four Business Days after the date of the NQE Meeting or such other date as approved by
NQE and Spinco, which date establishes the NQE Shareholders who will be entitled to receive
Spinco Shares pursuant to the Plan of Arrangement;
(dd)

“Spinco Shareholder” means the holders of Spinco Shares being NQE;

(ee)
“Spinco Shares” means the common shares without par value in the authorized
share structure of Spinco as constituted on the date hereof;
(ff)
“Spinco Warrants” means the Spinco Shares purchase warrants entitling the holder
the acquire one Spinco Share at a price of $0.25 per share between the 24th and the 60th month
from the Effective Date. In the event that the Spinco Shares trade at a price exceeding $0.50 for
thirty (30) consecutive trading days (the “Acceleration Event”), the Spinco Warrants will
expire on the earlier of the date of expiry of the Spinco Warrants and the date which is thirty
(30) calendar days after Spinco provides notice to the holders of the Spinco Warrants that the
Acceleration Event has occurred, provided that such notice cannot be provided during the initial
24th month form the Effective Date;
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“Spinco” means Imperial Mining Group Ltd., a company existing under the provisions
of the CBCA; and
(ii)

“U.S. Securities Act” means the United States Securities Act of 1933, as amended.

1.2
Currency: All amounts of money which are referred to in this Agreement are expressed in
lawful money of Canada unless otherwise specified.
1.3
Interpretation Not Affected by Headings: The division of this Agreement into articles,
sections, subsections, paragraphs and subparagraphs and the insertion of headings are for convenience
of reference only and shall not affect the construction or interpretation of the provisions of this
Agreement. The terms “this Agreement”, “hereof”, herein”, “hereunder” and similar expressions refer
to this Agreement and the exhibits hereto as a whole and not to any particular article, section,
subsection, paragraph or subparagraph hereof and include any agreement or instrument supplementary
or ancillary hereto.
1.4
Number and Gender: In this Agreement, unless the context otherwise requires, words
importing the singular shall include the plural and vice versa and words importing the use of either
gender shall include both genders and neuter.
1.5
Date for any Action: In the event that any date on which any action is required to be
taken hereunder by NQE or Spinco is not a Business Day in the place where the action is required
to be taken, such action shall be required to be taken on the next succeeding day which is a Business
Day in such place.
1.6
Meaning: Words and phrases used herein and defined in the CBCA shall have the
same meaning herein as in the CBCA unless the context otherwise requires.
1.7
Exhibit: Attached hereto and deemed to be incorporated into and form part of this Agreement
is Exhibit I.

ARTICLE 2
ARRANGEMENT
2.1
Arrangement: The parties agree to effect the Arrangement pursuant to the Arrangement
Provisions on the terms and subject to the conditions contained in this Agreement and the Plan
of Arrangement.
2.2
Registration Exemption Under the U.S. Securities Act: The parties agree that the
Arrangement will be carried out with the intention that all securities issued pursuant to the
Arrangement to the NQE Shareholders resident in the United States in exchange for their existing
securities will be issued in reliance on the exemption from the registration requirements of the
U.S. Securities Act provided by Section 3(a)(10) of the U.S. Securities Act (the "Section 3(a)(10)
Exemption"). In order to ensure the availability of the Section 3(a)(10) Exemption, the parties agree
that:
(a)

the Arrangement will be subject to the approval of the Court;

(b)

the Court will be advised as to the intention of the parties to rely on the Section
3(a)(10) Exemption prior to the hearing required to approve the Arrangement;

(c)

the Court will be required to satisfy itself that the terms and conditions of the exchange
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of securities pursuant to the Arrangement are fair to the NQE Shareholders to
whom securities will be issued under the Arrangement;
(d)

the Final Order approving the Arrangement that is obtained from the Court will
expressly state that the Arrangement is approved by the Court as being fair to the NQE
Shareholders; and

(e)

the parties will ensure that each NQE Shareholder entitled to receive securities on
completion of the Arrangement will be given adequate notice advising them of their
right to attend the hearing of the Court to give approval of the Arrangement and
providing them with sufficient information necessary for them to exercise that right.

2.3
Effective Date of Arrangement: The Arrangement shall become effective at the Effective
Time on the Effective Date as set out in the Plan of Arrangement.
2.4
Filing of Final Material with the Registrar: Subject to the rights of termination contained
in Article 6 hereof, upon the NQE Shareholders approving the Arrangement by special resolution in
accordance with the provisions of the Interim Order and the CBCA, NQE obtaining the Final Order
and the other conditions contained in Article 5 hereof being complied with or waived, NQE on its
behalf and on behalf of Spinco shall file the records and information required by the Registrar
pursuant to the Arrangement Provisions in order to effect the Arrangement.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES
3.1

Representations and Warranties: Each of the parties hereby represents and warrants to the
other that:
(a)

it is a corporation duly incorporated and validly subsisting under the laws of
Canada and has full capacity and authority to enter into this Agreement and to
perform its covenants and obligations hereunder;

(b)

it has taken all corporate actions necessary to authorize the execution and delivery
of this Agreement and this Agreement has been duly executed and delivered by it;

(c)

neither the execution and delivery of this Agreement nor the performance of any of
its covenants and obligations hereunder will constitute a material default under, or
be in any material contravention or breach of (i) any provision of its Charter
Documents or other constating or governing corporate documents, (ii) any
judgment, decree, order, law, statute, rule or regulation applicable to it, or (iii) any
agreement or instrument to which it is a party or by which it is bound; and

(d)

no dissolution, winding up, bankruptcy, liquidation or similar proceedings have
been commenced or are pending or proposed in respect of it.

ARTICLE 4
COVENANTS
4.1

Commitment to Effect: Subject to termination of this Agreement pursuant to Article 6, the
parties shall each use all reasonable efforts and do all things reasonably required to cause the Plan
of Arrangement to become effective by no later than December 31, 2017, or by such other date as
NQE and Spinco may determine, and in conjunction therewith to cause the conditions described in
LEGAL_27803731.1
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§5.1 to be complied with prior to the Effective Date.
4.2
Obligation to Execute Documents: Each of the parties covenants with the other that it will
do and perform all such acts and things, and execute and deliver all such agreements, assurances,
notices and other documents and instruments, as may reasonably be required to facilitate the carrying
out of the intent and purpose of this Agreement.
4.3

Giving Effect to the Arrangement: The Arrangement shall be effected as
follows:
(a)

the parties shall proceed forthwith to apply for the Interim Order providing for,
among other things, the calling and holding of the NQE Meeting for the purpose of
considering and, if deemed advisable, approving and adopting the Arrangement;

(b)

the Spinco Shareholder shall approve the Arrangement by a consent resolution;

(c)

upon obtaining the Interim Order, NQE shall call the NQE Meeting and mail the
Information Circular and related notice of meeting and form of proxy to the NQE
Shareholders;

(d)

if the NQE Shareholders approve the Arrangement as set out in §5.1(b) hereof,
NQE shall thereafter (subject to the exercise of any discretionary authority granted to
NQE’s directors by the NQE Shareholders) take the necessary actions to submit the
Arrangement to the Court for approval and grant of the Final Order; and

(e)

upon receipt of the Final Order, NQE shall, subject to compliance with any of the
other conditions provided for in Article 5 hereof and to the rights of termination
contained in Article 6 hereof, file the material described in §2.4 with the Registrar
in accordance with the terms of the Plan of Arrangement.

ARTICLE 5
CONDITIONS
5.1
Conditions Precedent: The respective obligations of the parties to complete the transactions
contemplated by this Agreement shall be subject to the satisfaction of the following conditions:
(a)

the Interim Order shall have been granted in form and substance satisfactory to NQE
and Spinco;

(b)

the Arrangement and this Agreement, with or without amendment, shall have been
approved at the NQE Meeting by the NQE Shareholders in accordance with the
Arrangement Provisions, the Charter Documents of NQE, the Interim Order and the
requirements of any applicable regulatory authorities;

(c)

the Arrangement and this Agreement, with or without amendment, shall have been
approved by the Spinco Shareholders to the extent required by, and in accordance
with the Arrangement Provisions and the Charter Documents of Spinco;

(d)

the Final Order shall have been obtained in form and substance satisfactory to NQE
and Spinco;

(e)

the Exchange shall have conditionally approved the Arrangement, including the listing
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of the New Shares in substitution for the NQE Shares and the delisting of the NQE
Shares;
(f)

the Exchange shall have conditionally approved the listing of the Spinco Shares
effective prior to the Effective Time, subject to compliance with the requirements of
the Exchange;

(g)

all other consents, orders, regulations and approvals, including regulatory and
judicial approvals and orders required or necessary or desirable for the completion of
the transactions provided for in this Agreement and the Plan of Arrangement shall
have been obtained or received from the Persons, authorities or bodies having
jurisdiction in the circumstances, each in form acceptable to NQE and Spinco;

(h)

there shall not be in force any order or decree restraining or enjoining the
consummation of the transactions contemplated by this Agreement and the
Arrangement;

(i)

notices of dissent pursuant to Article 5 of the Plan of Arrangement shall not have
been delivered by NQE Shareholders holding greater than 3% of the outstanding NQE
Shares;

(j)

this Agreement shall not have been terminated under Article 6 hereof;

(k)

all of the holders of NQE Options shall have waived any rights they may have under the
terms of the NQE Options as a result of the Arrangement; and

(l)

all of the holders of NQE Warrants shall have waived any rights they may have under
the terms of the NQE Warrants as a result of the Arrangement

Except for the conditions set forth in §(a), §(b), §(c), §(d), §(e), §(f) and §(j), which may not be waived,
any of the other conditions in this §5.1 may be waived by either NQE or Spinco, as the case may be,
at its discretion.
5.2
Closing: Unless this Agreement is terminated earlier pursuant to the provisions hereof, the
parties shall meet at the offices of McMillan LLP, Suite 2700 – 1000 Sherbrooke W., Montréal,
Québec, H3A 3G4, at 2:00 p.m. on the Effective Date, or at such other time or on such other date as
they may mutually agree, and each of them shall deliver to the other of them:
(a)

the documents required to be delivered by it hereunder to complete the
transactions contemplated hereby, provided that each such document required to be
dated the Effective Date shall be dated as of, or become effective on, the Effective
Date and shall be held in escrow to be released upon the occurrence of the Effective
Date; and

(b)

written confirmation as to the satisfaction or waiver by it of the conditions in its
favour contained in this Agreement.

5.3
Merger of Conditions: The conditions set out in §5.1 hereof shall be conclusively deemed
to have been satisfied, waived or released upon the occurrence of the Effective Date.
5.4
Merger of Representations and Warranties: The representations and warranties in §3.1
shall be conclusively deemed to be correct as of the Effective Date and each shall accordingly merge in
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and not survive the effectiveness of the Arrangement.

ARTICLE 6
AMENDMENT AND TERMINATION
6.1
Amendment: Subject to any restrictions under the Arrangement Provisions or the Final
Order, this Agreement, including the Plan of Arrangement, may at any time and from time to time
before or after the holding of the NQE Meeting, but prior to the Effective Date, be amended by the
written agreement of the parties hereto without, subject to applicable law, further notice to or
authorization on the part of the NQE Shareholders.
6.2
Termination: Subject to §6.3, this Agreement may at any time before or after the holding of
the NQE Meeting, and before or after the granting of the Final Order, but in each case prior to
the Effective Date, be terminated by direction of the Board of Directors of NQE without further action
on the part of the NQE Shareholder, or by the Board of Directors of Spinco without further action on
the part of the Spinco Shareholders, and nothing expressed or implied herein or in the Plan of
Arrangement shall be construed as fettering the absolute discretion by the Board of Directors of NQE
or Spinco to elect to terminate this Agreement and discontinue efforts to effect the Arrangement
for whatever reasons it may consider appropriate.
6.3
Cessation of Right: The right of NQE or Spinco or any other party to amend or terminate
the Plan of Arrangement pursuant to §6.1 and §6.2 shall be extinguished upon the occurrence of
the Effective Date.

ARTICLE 7
GENERAL
7.1
Notices: All notices which may or are required to be given pursuant to any provision of
this Agreement shall be given or made in writing and shall be delivered or telecopied, addressed as
follows:
in the case of NQE:
410 St-Nicolas, suite 236
Montréal, Québec H2Y 2P5
Attention:
Email:

David Grondin
[REDACTED – PRIVATE EMAIL]

with a copy to:
McMillan LLP
Suite 2700 – 1000 Sherbrooke W.
Montréal, Québec H3A 3G4
Attention:
Email:

Maxime Lemieux
maxime.lemieux@mcmillan.ca

in the case of Spinco:
410 St-Nicolas, suite 236
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Montréal, Québec H2Y 2P5
Attention:
Email:

David Grondin
[REDACTED – PRIVATE EMAIL]

with a copy to:
McMillan LLP
Suite 2700 – 1000 Sherbrooke W.
Montréal, Québec H3A 3G4
Attention:
Email:

Maxime Lemieux
maxime.lemieux@mcmillan.ca

7.2
Assignment: None of the parties may assign its rights or obligations under this Agreement or
the Arrangement without the prior written consent of the other of them.
7.3
Binding Effect: This Agreement and the Arrangement shall be binding upon and shall enure
to the benefit of the parties and their respective successors and permitted assigns.
7.4
Waiver: Any waiver or release of the provisions of this Agreement, to be effective, must be
in writing and executed by the party granting such waiver or release.
7.5
Governing Law: This Agreement shall be governed by and be construed in accordance with
the laws of the Province of Québec and the laws of Canada applicable therein and shall be treated in all
respects as a Québec contract.
7.6
Counterparts: This Agreement may be executed in one or more counterparts, each of
which shall be deemed to be an original but all of which together shall constitute one and the same
instrument.
7.7
Expenses: All expenses incurred by a party in connection with this Agreement, the
Arrangement and the transactions contemplated hereby and thereby shall be borne by the party
that incurred the expense.
7.8
Entire Agreement: This Agreement constitutes the entire agreement between the parties
with respect to the subject matter of this Agreement and supercedes all prior and contemporaneous
agreements, understandings, negotiations and discussions, whether oral or written, of the parties.
7.9

Time of Essence: Time is of the essence of this Agreement.
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IN WITNESS WHEREOF the Parties have executed this Agreement on the date first above
written.

NQ EXPLORATION INC.

By: signed “David Grondin”
Name: David Grondin
Title: President and CEO

IMPERIAL MINING GROUP LTD.

By: signed “David Grondin”
Name: David Grondin
Title: Director
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EXHIBIT I
PLAN OF ARRANGEMENT
TO THE ARRANGEMENT AGREEMENT
DATED AS OF THE 11TH DAY OF SEPTEMBER, 2017 BETWEEN NQ EXPLORATION INC.
AND IMPERIAL MINING GROUP LTD.
PLAN OF ARRANGEMENT
UNDER SECTION 198 OF
THE CANADA BUSINESS CORPORATIONS ACT
ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1

Definitions: In this plan of arrangement, unless there is something in the subject
matter or context inconsistent therewith, the following capitalized words and terms shall have the
following meanings:
(a)

“Arrangement Agreement” means the arrangement agreement dated as of September
11, 2017 between NQE and Spinco to which this Exhibit is attached, as may be
supplemented or amended from time to time;

(b)

“Arrangement Provisions” means section 198 of the CBCA;

(c)

“Arrangement” means the arrangement pursuant to the Arrangement Provisions on the

(d)

“Business Day” means a day which is not a Saturday, Sunday or statutory holiday in
Montréal, Québec;

(e)

“CBCA” means the Canada Business Corporations Act, as amended;

(f)

“Court” means the Superior Court of Québec;

(g)

“Depositary” means McMillan LLP;

(h)

“Dissent Procedures” has the meaning ascribed to such term in §5.1;

(i)

“Dissent Rights” has the meaning ascribed to such term in §5.1;

(j)

“Dissenting Shareholder” means a registered NQE Shareholder who has duly and validly
exercised the Dissent Rights;

(k)

“Dissenting Shares” has the meaning ascribed to such term in §5.2;

(l)

“Distributable Spinco Shares” means the Spinco Shares that are to be distributed to the
NQE Shareholders pursuant to §3.1(c)(iii);
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(m)

“Distributable Spinco Warrants” means the Spinco Warrants that are to be
distributed to to the NQE Shareholders pursuant to §3.1(c)(iii);

(n)

“Effective Date” means the date agreed by NQE and Spinco as being the date upon
which the Arrangement first becomes effective;

(o)

“Effective Time” means 12:01 a.m. (Eastern Standard Time) on the Effective Date, or
such other time on the Effective Date as agreed by NQE and Spinco;

(p)

“Encumbrance” includes, with respect to any property or asset, any mortgage, pledge,
assignment, hypothec, charge, lien, security interest, adverse right or claim, other third party
interest or encumbrance of any kind, whether contingent or absolute, and any agreement,
option, right or privilege (whether by law, contract or otherwise) capable of becoming any
of the foregoing;

(q)

“Final Order” means the final order of the Court approving the Arrangement;

(r)

“Interim Order” means the interim order of the Court providing advice and
directions in connection with the NQE Meeting and the Arrangement;

(s)

“New Shares” means the new class of common shares without par value which NQE will
create pursuant to §3.1(c)(ii) of this Plan of Arrangement and which class, immediately
after the Effective Time, will be identical in every relevant respect, other than as set out in
§3.1(c)(i), to the class of NQE Shares immediately prior to the Effective Time;

(t)

“NQE” means NQ Exploration Inc., a company existing under the CBCA;

(u)

“NQE Board” means the board of directors of NQE, as may be constituted from time to
time;

(v)

“NQE Class A Shares” has the meaning ascribed to such term in §3.1(c)(i);

(w)

“NQE Meeting” means the special meeting of the NQE Shareholders and any
adjournments thereof to be held to consider, among other things, and if deemed advisable
approve, the Arrangement;

(x)

“NQE Shareholder” means a holder of NQE Shares;

(y)

“NQE Shares” means the common shares without par value in the authorized share
structure of NQE, as constituted on the date hereof;

(z)

“Plan of Arrangement” means this Plan of Arrangement, as amended from time to time;

(aa)

“Share Distribution Record Date” means the close of business on the day which is four
Business Days after the date of the NQE Meeting or such other date as agreed to by NQE
and Spinco, which date establishes the NQE Shareholders who will be entitled to
receive Spinco Shares pursuant to this Plan of Arrangement;

(bb)

“Share Exchange Factor” means 18,750,000 divided by that number of NQE Shares as are
outstanding as of the Share Distribution Record Date of a Distributable Spinco Share for
every NQE Class A Share;
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(cc)

“Spinco Shareholder” means the holder of Spinco Shares, being NQE;

(dd)

“Spinco Shares” means the common shares without par value in the authorized share
structure of Spinco as constituted on the date hereof;

(ee)

“Spinco Warrants” means the Spinco Shares purchase warrants entitling the holder the
acquire one Spinco Share at a price of $0.25 per share between the 24th and the 60th month
from the Effective Date. In the event that the Spinco Shares trade at a price exceeding $0.50
for thirty (30) consecutive trading days (the “Acceleration Event”), the Spinco Warrants
will expire on the earlier of the date of expiry of the Spinco Warrants and the date which is
thirty (30) calendar days after Spinco provides notice to the holders of the Spinco Warrants
that the Acceleration Event has occurred, provided that such notice cannot be provided
during the initial 24th month form the Effective Date;

(ff)

“Spinco” means Imperial Mining Group Ltd., a company existing under the CBCA;

(gg)

“Tax Act” means the Income Tax Act (Canada), as amended;

(hh)

“Transfer Agent” means AST Trust Company (Canada) at its principal office in
Montréal, Québec; and

(ii)

“Warrant Exchange Factor” means 9,375,000 divided by that number of NQE Shares as
are outstanding as of the Share Distribution Record Date of a Distributable Spinco Share for
every NQE Class A Share;

1.2
Interpretation Not Affected by Headings: The division of this Plan of Arrangement
into articles, sections, subsections, paragraphs and subparagraphs and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this Plan of
Arrangement. Unless otherwise specifically indicated, the terms “this Plan of Arrangement”, “hereof’,
“hereunder” and similar expressions refer to this Plan of Arrangement as a whole and not to any
particular article, section, subsection, paragraph or subparagraph and include any agreement or instrument
supplementary or ancillary hereto.
1.3
Number and Gender: Unless the context otherwise requires, words importing the
singular shall include the plural and vice versa, words importing the use of either gender shall include
both genders and neuter, and words importing a person shall include a partnership or corporation.
1.4
Meaning: Undefined words and phrases used herein that are defined in the CBCA
shall have the same meaning herein as in the CBCA unless the context otherwise requires.
ARTICLE 2
ARRANGEMENT AGREEMENT
2.1
Arrangement Agreement: This Plan of Arrangement is made pursuant and subject to
the Arrangement Agreement. If there is any conflict or inconsistency between the provisions of this Plan
of Arrangement and the Arrangement Agreement, the provisions of this Plan of Arrangement will govern.
2.2

Binding Effect: At the Effective Time, this Plan of Arrangement will be binding on:
(a)

NQE;

(b)

Spinco;

LEGAL_27803731.1

-4-

(c)

all NQE Shareholders;
ARTICLE 3
THE ARRANGEMENT

3.1
The Arrangement: The Arrangement will be comprised of the following, which shall
be deemed to have occurred under the Arrangement and will be deemed to occur commencing at
the Effective Time in the following chronological order without further act or formality notwithstanding
anything contained in the provisions attaching to any of the securities of NQE or Spinco, but subject to the
provisions of Article 5:
(a)

Spinco will have split the outstanding Spinco Shares into that number as is equal to (i)
18,750,000 less (ii) that number as is equal to 18,750,000 multiplied (iii) by the number
of Dissenting Shares for which the holders thereof are ultimately entitled to be paid fair
value for, divided by that number of NQE Shares as are outstanding as of the Share
Distribution Record Date;

(b)

Spinco will have created that number of Spinco Warrants as is equal to (i) 9,375,000 less
(ii) that number as is equal to 9,375,000 multiplied (iii) by the number of Dissenting
Shares for which the holders thereof are ultimately entitled to be paid fair value for,
divided by that number of NQE Shares as are outstanding as of the Share Distribution
Record Date;

(c)

All Dissenting Shares held by Dissenting Shareholders will be deemed to have been
transferred to NQE, and:

(d)
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(i)

each Dissenting Shareholder will cease to have any rights as a NQE Shareholder
other than the right to be paid by NQE, in accordance with the Dissent Rights
and net of any applicable withholding tax, the fair value of such Dissent Shares;

(ii)

the Dissenting Shareholder's name will be removed as the holder of such
Dissenting Shares from the central securities register of NQE;

(iii)

the Dissenting Shares will be cancelled; and

(iv)

the Dissenting Shareholder will be deemed to have executed and delivered all
consents, releases, assignments and waivers, statutory or otherwise, required to
transfer and assign such Dissenting Shares;

NQE will undertake a reorganization of capital within the meaning of Section 86 of the
Tax Act, which reorganization will occur in the following order and include the following
steps:
(i)

the identifying name of the NQE Shares will be changed from “Common Shares”
to “Class A Common Shares” (“NQE Class A Shares”) and the special rights
and restrictions attached to such shares will be amended to provide that each
NQE Class A Share is entitled to two votes at any meeting of the shareholders of
NQE, and, to reflect such amendments, NQE’s articles will be deemed to be
amended by adding a new schedule as set out in Appendix I to this Plan of
Arrangement and NQE’s articles will be deemed to be amended accordingly;

(ii)

the New Shares will be created as a new class of common shares without par
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value and without any special rights and restrictions, the identifying name of the
New Shares will be “Common Shares,” and the maximum number of New
Shares which NQE will be authorized to issue will be unlimited;
(iii)

(e)

each outstanding NQE Class A Share will be exchanged (without any further act
or formality on the part of the NQE Shareholder), free and clear of all
Encumbrances, for (i) 0.02 New Share, (ii) that number of Spinco Shares that is
equal to the Share Exchange Factor, and (iii) that number of Spinco Warrants
that is equal to the Warrant Exchange Factor, and the NQE Class A Shares will
thereupon be cancelled, and:
(A)

the holders of NQE Class A Shares will cease to be the holders thereof and
cease to have any rights or privileges as holders of NQE Class A Shares;

(B)

the holders of NQE Class A Shares names will be removed from the
securities register of NQE; and

(C)

each NQE Shareholder will be deemed to be the holder of the New Shares,
the Distributable Spinco Shares and the Distributable Spinco Warrants
exchanged for the NQE Class A Shares, in each case, free and clear of any
Encumbrances, and will be entered into the securities register of NQE and
Spinco, as the case may be, as the registered holder thereof;

(iv)

the authorized share capital of NQE will be amended by the elimination of the
NQE Class A Shares and the special rights and restrictions attached to such
shares; and

(v)

the capital of NQE in respect of the New Shares will be an amount equal to the
paid-up capital for the purposes of the Tax Act in respect of the NQE Shares
immediately prior to the Effective Time, less the fair market value of the
Distributable Spinco Shares and the Distributable Spinco Warrants distributed on
such exchange.

Prior to the Effective Time, NQE may, at its discretion, change its corporate name to
“AM Resources Corp.”, or such other name as shall be determined by the NQE Board
and approved by Corporation Canada.

3.2
No Fractional Shares or Warrants: Notwithstanding §3.1(c)(iii), no fractional Spinco Shares
and Spinco Warrants shall be distributed to the NQE Shareholders and as a result all fractional share
amounts arising under such section shall be rounded down to the next whole number. Any Distributable
Spinco Shares or Spinco Warrants not distributed as a result of this rounding down shall be dealt
with as determined by the NQE Board in its absolute discretion.
3.3
NQE Shareholder: The holders of the NQE Class A Shares and the holders of New Shares
referred to in §3.1(c), shall mean in all cases those persons who are NQE Shareholders at the close of
business on the Share Distribution Record Date, subject to Article 5.
3.4
Deemed Fully Paid and Non-Assessable Shares: All New Shares and Spinco Shares issued or
transferred pursuant to this Plan of Arrangement shall be deemed to be validly issued and outstanding as
fully paid and non-assessable shares for all purposes of the CBCA.
3.5

Arrangement Effectiveness: The Arrangement shall become final and conclusively binding on
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the NQE Shareholders and the Spinco Shareholders.
3.6
Supplementary Actions: Notwithstanding that the transactions and events set out in §3.1 shall
occur and shall be deemed to occur in the chronological order therein set out without any act or formality,
each of NQE and Spinco shall be required to make, do and execute or cause and procure to be made,
done and executed all such further acts, deeds, agreements, transfers, assurances, instruments or
documents as may be required to give effect to, or further document or evidence, any of the transactions
or events set out in §3.1, including, without limitation, any resolutions of directors authorizing the issue,
or transfer of shares, any share transfer powers evidencing the transfer of shares and any receipt
therefor, and any necessary additions to or deletions from share registers.
ARTICLE 4
CERTIFICATES
4.1
NQE Class A Shares: Recognizing that the NQE Shares shall be renamed and redesignated as
NQE Class A Shares pursuant to §3. 1(c)(i) and that the NQE Class A Shares shall be exchanged partially
for New Shares pursuant to §3.1(c)(iii), NQE shall not issue replacement share certificates representing
the NQE Class A Shares.
4.2
NQE’s Spinco Shares and Spinco Warrants: Recognizing that the Distributable Spinco Shares
and the Distributable Spinco Warrants shall be transferred to the NQE Shareholders as partial
consideration for the NQE Class A Shares pursuant to §3.1(c)(iii), Spinco shall issue one share
certificate representing all of the Distributable Spinco Shares and one share certificate representing all
of the Distributable Spinco Warrants, both registered in the name of NQE, which certificate shall be held
by the Depositary until the Distributable Spinco Shares and the Distributable Spinco Warrants are
transferred to the NQE Shareholders and such certificate shall then be cancelled by the Depositary and
any balance of the Distributable Spinco Shares or Distributable Spinco Warrants not distributed, will be
reissued in the name of NQE. To facilitate the transfer of the Distributable Spinco Shares and the
Distributable Spinco Warrants to the NQE Shareholders as of the Share Distribution Record Date,
NQE shall execute and deliver to the Depositary and the Transfer Agent an irrevocable power of
attorney authorizing them to distribute and transfer the Distributable Spinco Shares and Distributable
Spinco Warrants to such NQE Shareholders in accordance with the terms of this Plan of
Arrangement and Spinco shall deliver a treasury order or such other direction to effect such issuance to
the Transfer Agent as requested by it.
4.3
Delivery of Spinco Share and Spinco Warrants Certificates: On the Effective Date or as
soon as practicable thereafter, Spinco shall cause to be issued to the registered holders of NQE Shares as
of the Share Distribution Record Date, certificates representing the Spinco Shares and the Spinco
Warrants to which they are entitled pursuant to this Plan of Arrangement and shall cause such
certificates to be mailed to such registered holders.
4.4
New Share Certificates: From and after the Effective Date, share certificates representing NQE
Shares immediately before the Effective Date, except for those deemed to have been cancelled pursuant
to Article 5, shall for all purposes be deemed to be share certificates representing New Shares, and no
new share certificates shall be issued with respect to the New Shares issued in connection with the
Arrangement until the Transfer Agent received a duly completed transmittal letter requested the
replacement of the certificate.
4.5
Interim Period: NQE Shares traded after the Share Distribution Record Date and prior to the
Effective Date shall represent New Shares, and shall not carry any right to receive a portion of the
Distributable Spinco Shares and Spinco Warrants.
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ARTICLE 5
RIGHTS OF DISSENT
5.1
Dissent Right: Holders of NQE Shares may exercise rights of dissent (the “Dissent Rights”)
in connection with the Arrangement pursuant to and in the manner set forth in section 190 of the CBCA,
as modified by the Interim Order (collectively the “Dissent Procedures”).
5.2
Dealing with Dissenting Shares: NQE Shareholders who duly exercise Dissent Rights with
respect to their NQE Shares (“Dissenting Shares”) and who:
(a)

are ultimately entitled to be paid fair value for their Dissenting Shares shall be deemed to
have transferred their Dissenting Shares to NQE in accordance with §3.1(b); or

(b)

for any reason are ultimately not entitled to be paid fair value for their Dissenting Shares,
shall be deemed to have participated in the Arrangement, as of the Effective Time, on
the same basis as a non- dissenting NQE Shareholder and shall receive New Shares and
Spinco Shares on the same basis as every other non-dissenting NQE Shareholder;

and in no case shall NQE be required to recognize such persons as holding NQE Shares on or after the
Effective Date.
5.3
Reservation of Spinco Shares and Spinco Warrants: If a NQE Shareholder exercises the
Dissent Rights, NQE shall on the Effective Date set aside and not distribute that portion of the
Distributable Spinco Shares and Distributable Spinco Warrants that are attributable to the NQE Shares
for which the Dissent Rights have been exercised. If the dissenting NQE Shareholder is ultimately not
entitled to be paid for their Dissenting Shares, NQE shall distribute to such NQE Shareholder his pro rata
portion of the Distributable Spinco Shares and Distributable Spinco Warrants. If a NQE Shareholder duly
complies with the Dissent Procedures and is ultimately entitled to be paid for their Dissenting Shares,
then NQE shall retain the portion of the Distributable Spinco Shares and and Distributable Spinco
Warrants attributable to such NQE Shareholder (collectively the “Non-Distributed Spinco
Securities”) and the Non- Distributed Spinco Securities shall be dealt with as determined by the NQE
Board in its absolute discretion.
ARTICLE 6
REFERENCE DATE
6.1

Reference Date: This Plan of Arrangement is dated for reference September 11, 2017.
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APPENDIX I TO PLAN OF ARRANGEMENT
SPECIAL RIGHTS AND RESTRICTIONS FOR CLASS A COMMON SHARES
The Class A Common Shares as a class shall have attached to them the following special rights
and restrictions:
(1)
Voting: The holders of the Class A Common Shares shall be entitled to receive notice of
and to attend all meetings of the shareholders of the Company and, on any vote taken by poll, to
two votes in respect of each Class A Common Share held at all such meetings.

LEGAL_27803731.1

APPENDIX C – SECTION 190 OF THE CBCA
“190. (1) Subject to sections 191 and 241, a holder of shares of any class of a corporation may dissent if
the corporation is subject to an order under paragraph 192(4)(d) that affects the holder or if the
corporation resolves to
(a) amend its articles under section 173 or 174 to add, change or remove any provisions restricting or
constraining the issue, transfer or ownership of shares of that class;
(b) amend its articles under section 173 to add, change or remove any restriction on the business or
businesses that the corporation may carry on;
(c) amalgamate otherwise than under section 184;
(d) be continued under section 188;
(e) sell, lease or exchange all or substantially all its property under subsection 189(3); or
(f) carry out a going-private transaction or a squeeze-out transaction.
(2) A holder of shares of any class or series of shares entitled to vote under section 176 may dissent if the
corporation resolves to amend its articles in a manner described in that section.
(2.1) The right to dissent described in subsection (2) applies even if there is only one class of shares.
(3) In addition to any other right the shareholder may have, but subject to subsection (26), a shareholder
who complies with this section is entitled, when the action approved by the resolution from which the
shareholder dissents or an order made under subsection 192(4) becomes effective, to be paid by the
corporation the fair value of the shares in respect of which the shareholder dissents, determined as of the
close of business on the day before the resolution was adopted or the order was made.
(4) A dissenting shareholder may only claim under this section with respect to all the shares of a class
held on behalf of any one beneficial owner and registered in the name of the dissenting shareholder.
(5) A dissenting shareholder shall send to the corporation, at or before any meeting of shareholders at
which a resolution referred to in subsection (1) or (2) is to be voted on, a written objection to the
resolution, unless the corporation did not give notice to the shareholder of the purpose of the meeting and
of their right to dissent.
(6) The corporation shall, within ten days after the shareholders adopt the resolution, send to each
shareholder who has filed the objection referred to in subsection (5) notice that the resolution has been
adopted, but such notice is not required to be sent to any shareholder who voted for the resolution or who
has withdrawn their objection.
(7) A dissenting shareholder shall, within twenty days after receiving a notice under subsection (6) or, if
the shareholder does not receive such notice, within twenty days after learning that the resolution has
been adopted, send to the corporation a written notice containing
(a) the shareholder’s name and address;
(b) the number and class of shares in respect of which the shareholder dissents; and

C-1
LEGAL_28190720.8

(c) a demand for payment of the fair value of such shares.
(8) A dissenting shareholder shall, within thirty days after sending a notice under subsection (7), send the
certificates representing the shares in respect of which the shareholder dissents to the corporation or its
transfer agent.
(9) A dissenting shareholder who fails to comply with subsection (8) has no right to make a claim under
this section.
(10) A corporation or its transfer agent shall endorse on any share certificate received under subsection
(8) a notice that the holder is a dissenting shareholder under this section and shall forthwith return the
share certificates to the dissenting shareholder.
(11) On sending a notice under subsection (7), a dissenting shareholder ceases to have any rights as a
shareholder other than to be paid the fair value of their shares as determined under this section except
where
(a) the shareholder withdraws that notice before the corporation makes an offer under subsection
(12),
(b) the corporation fails to make an offer in accordance with subsection (12) and the shareholder
withdraws the notice, or
(c) the directors revoke a resolution to amend the articles under subsection 173(2) or 174(5),
terminate an amalgamation agreement under subsection 183(6) or an application for continuance
under subsection 188(6), or abandon a sale, lease or exchange under subsection 189(9),
in which case the shareholder’s rights are reinstated as of the date the notice was sent.
(12) A corporation shall, not later than seven days after the later of the day on which the action approved
by the resolution is effective or the day the corporation received the notice referred to in subsection (7),
send to each dissenting shareholder who has sent such notice
(a) a written offer to pay for their shares in an amount considered by the directors of the corporation
to be the fair value, accompanied by a statement showing how the fair value was determined; or
(b) if subsection (26) applies, a notification that it is unable lawfully to pay dissenting shareholders
for their shares.
(13) Every offer made under subsection (12) for shares of the same class or series shall be on the same
terms.
(14) Subject to subsection (26), a corporation shall pay for the shares of a dissenting shareholder within
ten days after an offer made under subsection (12) has been accepted, but any such offer lapses if the
corporation does not receive an acceptance thereof within thirty days after the offer has been made.
(15) Where a corporation fails to make an offer under subsection (12), or if a dissenting shareholder fails
to accept an offer, the corporation may, within fifty days after the action approved by the resolution is
effective or within such further period as a court may allow, apply to a court to fix a fair value for the
shares of any dissenting shareholder.
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(16) If a corporation fails to apply to a court under subsection (15), a dissenting shareholder may apply to
a court for the same purpose within a further period of twenty days or within such further period as a
court may allow.
(17) An application under subsection (15) or (16) shall be made to a court having jurisdiction in the place
where the corporation has its registered office or in the province where the dissenting shareholder resides
if the corporation carries on business in that province.
(18) A dissenting shareholder is not required to give security for costs in an application made under
subsection (15) or (16).
(19) On an application to a court under subsection (15) or (16),
(a) all dissenting shareholders whose shares have not been purchased by the corporation shall be
joined as parties and are bound by the decision of the court; and
(b) the corporation shall notify each affected dissenting shareholder of the date, place and
consequences of the application and of their right to appear and be heard in person or by counsel.
(20) On an application to a court under subsection (15) or (16), the court may determine whether any
other person is a dissenting shareholder who should be joined as a party, and the court shall then fix a fair
value for the shares of all dissenting shareholders.
(21) A court may in its discretion appoint one or more appraisers to assist the court to fix a fair value for
the shares of the dissenting shareholders.
(22) The final order of a court shall be rendered against the corporation in favour of each dissenting
shareholder and for the amount of the shares as fixed by the court.
(23) A court may in its discretion allow a reasonable rate of interest on the amount payable to each
dissenting shareholder from the date the action approved by the resolution is effective until the date of
payment.
(24) If subsection (26) applies, the corporation shall, within ten days after the pronouncement of an order
under subsection (22), notify each dissenting shareholder that it is unable lawfully to pay dissenting
shareholders for their shares.
(25) If subsection (26) applies, a dissenting shareholder, by written notice delivered to the corporation
within thirty days after receiving a notice under subsection (24), may
(a) withdraw their notice of dissent, in which case the corporation is deemed to consent to the
withdrawal and the shareholder is reinstated to their full rights as a shareholder; or
(b) retain a status as a claimant against the corporation, to be paid as soon as the corporation is
lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the
corporation but in priority to its shareholders.
(26) A corporation shall not make a payment to a dissenting shareholder under this section if there are
reasonable grounds for believing that
(a) the corporation is or would after the payment be unable to pay its liabilities as they become due;
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or
(b) the realizable value of the corporation’s assets would thereby be less than the aggregate of its
liabilities.”
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APPENDIX D – COURT MATERIALS
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CANADA

(Commercial Division)

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

SUPERIOR COURT

No: 500-11-053545-170

IN THE MATTER OF THE PROPOSED
ARRANGEMENT BY NQ EXPLORATION INC.
UNDER SECTION 192 OF THE CANADA
BUSINESS CORPORATIONS ACT R.S.C, 1985,
c. C-44, AS AMENDED
NQ EXPLORATION INC.,
Petitioner
and
IMPERIAL MINING GROUP LTD.,
and
THE DIRECTOR APPOINTED PURSUANT TO
THE CBCA,
Impleaded Parties

INTERIM ORDER1

GIVEN the Petitioner's Motion for Interim and Final Order with respect to an arrangement
(s. 192 of the Canada Business Corporations Act, R.S.C. 1985, c. C-44 (as amended, the
"CBCA")), the exhibits, and the affidavit of David Grondin, the Chairman of the Board,
President and Chief Executive Officer of the Petitioner, filed in support thereof (the
"Motion");
GIVEN that this Court is satisfied that the Director appointed pursuant to the CBCA has been
duly served with the Motion and has confirmed in writing that he would not appear or be
heard on the Motion;
GIVEN the provisions of the CBCA;
GIVEN the representations of counsel for the Petitioner;
' All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the management information circular of the.
Petitioner dated November 22, 2017 (the "Circular")

GIVEN that this Court is satisfied, at the present time, that the proposed transaction is an
"arrangement" within the meaning of Section 192(1) of the CBCA;
GIVEN that this Court is satisfied, at the present time, that it is not practicable for the
Petitioner to effect the arrangement proposed under any other provision of the CBCA;
GIVEN that this Court is satisfied, at the present time, that the Petitioner meets the
requirements set out in Subsections 192(2)(a) and (b) of the CBCA and that the Petitioner is
not insolvent;
GIVEN that this Court is satisfied, at the present time, that the arrangement is put forward in
good faith and, in all likelihood, for a valid business purpose;
FOR THESE REASONS, THE COURT:
[1]

GRANTS the Interim Order sought in the Motion;

[2]

DISPENSES the Petitioner of the obligation, if any, to notify any person other than
the Director with respect to the Interim Order;

[3]

ORDERS that all the holders (the "NQ Shareholders") of common shares in share
capital of Petitioner (the "NQ Shares"), and Imperial Mining Group Ltd., be deemed
parties, as Impleaded Parties, to the present proceedings and be bound by the terms of
any Order rendered herein;
The Meeting

[4]

ORDERS that the Petitioner may convene, hold and conduct an Annual and Special
Meeting of the NQ Shareholders (the "Meeting") on December 15, 2017
commencing at 10:00 am (EST) at the following location: 1000 Sherbrooke West,
Suite 2700, Montreal, Quebec, H3A 3G4 at which time the NQ Shareholders will be
asked, among other things, to consider and, if thought appropriate, to pass, with or
without variation, the resolution approving the arrangement (the "Arrangement
Resolution") substantially in the form set forth in Appendix A of the Circular
(Exhibit R-2) to, among other things, authorize, approve and adopt an arrangement
(the "Arrangement"), and to transact such other business as may properly come
before the Meeting, the whole in accordance with the terms, restrictions and
conditions of the Articles and By-Laws of the Petitioner, the CBCA, and this Interim
Order, provided that to the extent there is any inconsistency between this Interim
Order and the terms, restrictions and conditions of the Articles and by-laws of the
Petitioner or the CBCA, this Interim Order shall govern;

[5]

ORDERS that in respect of the vote on the Arrangement Resolution or any matter
determined by the Chairperson of the Meeting (the "Chair of the Meeting") to be
related to the Arrangement, each registered NQ Shareholder shall be entitled to cast
one vote in respect of each NQ Share held;

[61

ORDERS that, on the basis that each registered NQ Shareholder be entitled to cast
one vote in respect of each such NQ Shares for the purpose of the vote on the
Arrangement Resolution, the quorum for the Meeting is fixed at one (1)
NQ Shareholder present in person or by proxy holding, in aggregate, five percent
(5%) of the votes entitled to be cast at the Meeting;

[7]

ORDERS that the only persons entitled to attend, be heard or vote at the Meeting (as
it may be adjourned or postponed) shall be the Registered NQ Shareholders at the
close of business on the Record Date, as hereafter defined, being October 18, 2017,
their proxy holders, and the directors and advisors of the Petitioner, provided however
that such other persons having the permission of the Chair of the Meeting shall also
be entitled to attend and be heard at the Meeting;

[8]

ORDERS that for the purpose of the vote on the Arrangement Resolution, or any
other vote taken by ballot at the Meeting, any spoiled ballots, illegible ballots and
defective ballots shall be deemed not to be votes cast by NQ Shareholders and further
ORDERS that proxies that are properly signed and dated but which do not contain
voting instructions shall be voted in favour of the Arrangement Resolution;

[9]

ORDERS that the Petitioner, if it deems it advisable, be authorized to adjourn or
postpone the Meeting on one or more occasions (whether or not a quorum is present),
without the necessity of first convening the Meeting or first obtaining any vote of NQ
Shareholders respecting the adjournment or postponement; further ORDERS that
notice of any such adjournment or postponement shall be given by press release,
newspaper advertisement or by mail, as determined to be the most appropriate
method of communication by the Petitioner; further ORDERS that any adjournment
or postponement of the Meeting will not change the Record Date as defined hereafter
NQ Shareholders entitled to notice of, and to vote at, the Meeting and further
ORDERS that any subsequent reconvening of the Meeting, all proxies will be voted
in the same manner as the proxies would have been voted at the original convening of
the Meeting, except for any proxies that have been effectively revoked or withdrawn
prior to the subsequent reconvening of the Meeting;

[10]

ORDERS that the Petitioner may amend, modify and/or supplement the Plan of
Arrangement at any time and from time to time, provided that any such amendment,
modification and/or supplement is not adverse to the economic interest of any NQ
Shareholder and that:
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(a)

any such amendment, modification and/or supplement made before or at the
Meeting, shall be communicated in writing to the NQ Shareholders and to the
Director as soon as possible and in any event prior to or at the Meeting;

(b)

any such amendment, modification and/or supplement made after the Meeting
and before the hearing of the Motion for the Final Order (as defined below)
shall be approved by this Court and subject to such terms and conditions this
Court may deem appropriate and required in the circumstances; and

(c)

any such amendment, modification and/or supplement made after the Final
Order hearing shall be approved by this Court and subject to such terms and
conditions this Court may deem appropriate and required in the
circumstances, unless it is non-material and concerns a matter which is of an
administrative nature required to better give effect to the implementation of
such Plan of Arrangement.

[11]

ORDERS that the Petitioner is authorized to use proxies at the Meeting; that the
Petitioner is authorized, at its expense, to solicit proxies on behalf of its management,
directly or through its officers, directors and employees, and through such agents or
representatives as it may retain for that purpose, and by mail or such other forms of
personal or electronic communication as it may determine; and that the Petitioner
may waive, in its discretion, the time limits for the deposit of proxies by the NQ
Shareholders if it considers it advisable to do so;

[12|

ORDERS that, to be effective, the Arrangement Resolution, with or without
variation, must be approved by the affirmative vote of two-thirds (2/3) of the votes
cast by the NQ Shareholders, present in person or represented by proxy and further
ORDERS that such vote shall be sufficient to authorize and direct the Petitioner to do
all such acts and things as may be necessary or desirable to give effect to the
Arrangement and the Plan of Arrangement on a basis consistent with what has been
disclosed to the NQ Shareholders in the Notice Materials (as this term is defined
below);
The Notice Materials

[13]

ORDERS that the Petitioner shall give notice of the Meeting, and that service of the
Motion for a Final Order shall be made by mailing or delivering, in the manner
hereinafter described and to the persons hereinafter specified, a copy of this Interim
Order, together with the following documents, with such non-material amendments
thereto as Petitioner may deem to be necessary or desirable, provided that such
amendments are not inconsistent with the terms of this Interim Order (collectively,
the "Notice Materials"):
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[14]

(a)

The letter to NQ Shareholders, substantially in the same form as contained in
Exhibit R-2;

(b)

The Notice of Meeting substantially in the same form as contained in
Exhibit R-2;

(c)

the Circular substantially in the same form as contained in Exhibit R-2;

(d)

a Form of Proxy substantially in the same form as contained in Exhibit R-3,
which shall be finalized by inserting the relevant dates and other information;

(e)

a notice substantially in the form of the draft filed as Exhibit R-2 (Appendix D
of the Circular) providing, among other things, the date, time and room where
the Motion for a Final Order will be heard, and that a copy of the Motion can
be found on the Petitioner's website (www.nqexploration.com) (the "Notice
of Presentation");

ORDERS that the Notice Materials shall be distributed:
(a)

to the registered NQ Shareholders by mailing the same to such persons in
accordance with the CBCA and the Petitioner's by-laws at least twenty-one
(21) days prior to the date of the Meeting;

(b)

to the non-registered NQ Shareholders, in compliance with National
Instrument 54-101 - Communication with Beneficial Owners of Securities of a
Reporting Issuer;

(c)

to the Petitioner's directors and auditors, by delivering same at least twentyone (21) days prior to the date of the Meeting in person or by recognized
courier service; and

(d)

to the Director appointed pursuant to the CBCA, by delivering same at least
twenty-one (21) days prior to the date of the Meeting in person or by
recognized courier service;

[15]

ORDERS that a copy of the Motion be posted on the Petitioner's website
(www.NQexploration.com) at the same time the Notice Materials are mailed;

[16]

ORDERS that the Record Date for the determination of NQ Shareholders entitled to
receive the Notice Materials and to attend and be heard at the Meeting and vote on the
Arrangement Resolution shall be the close of business (EST) on October 18, 2017
(the "Record Date");

[17]

ORDERS that the Petitioner may make, in accordance with this Interim Order, such
additions, amendments or revision to the Notice Materials as it determines to be
appropriate (the "Additional Materials"), which shall be distributed to the persons
entitled to receive the Notice Materials pursuant to this Interim Order by the method
and in the time determined by the Petitioner to be most practicable in the
circumstances;

[18]

DECLARES that the mailing or delivery of the Notice Materials and any Additional
Materials in accordance with this Interim Order as set out above constitutes good and
sufficient notice of the Meeting upon all persons, and that no other form of service of
the Notice Materials and any Additional Materials or any portion thereof, or of the
Motion need be made, or notice given or other material served in respect of the
Meeting to any persons;

[19]

ORDERS that the Notice Materials and any Additional Materials shall be deemed,
for the purposes of the present proceedings, to have been received and served upon:

[20]

(a)

in the case of distribution by mail, three (3) business days after delivery
thereof to the post office;

(b)

in the case of delivery in person or by courier, upon receipt thereof at the
intended recipient's address; and

(c)

in the case of delivery by facsimile transmission or by e-mail, on the day of
transmission;

DECLARES that the accidental failure or omission to give notice of the Meeting to,
or the non-receipt of such notice by, one or more of the persons specified in the
Interim Order shall not invalidate any resolution passed at the Meeting or the
proceedings herein, and shall not constitute a breach of the Interim Order or defect in
the calling of the Meeting, provided that if any such failure or omission is brought to
the attention of the Petitioner, it shall use reasonable efforts to rectify such failure or
omission by the method and in the time it determines to be most reasonably
practicable in the circumstances;
Dissent Right

[21]

ORDERS that registered NQ Shareholders shall be entitled to exercise the right to
demand the repurchase of their NQ Shares (the "Dissent Right"), and that
Section 190 of the CBCA (subject to the terms of this Interim Order) shall apply
mutatis mutandis to the exercise of such Dissent Right subject to the modifications set
out in the Interim Order to be rendered herein and the Plan of Arrangement;
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ORDERS that in accordance with the Dissent Right set forth in the Plan of
Arrangement, any registered NQ Shareholder who wishes to exercise a Dissent Right
must provide a Notice of Exercise of Dissent Right so that it is received by Petitioner
c/o McMillan LLP, 1000 Sherbrooke West, Montreal, Quebec, H3A 3G4, Attention:
Maxime Lemieux by 5:00 p.m. (EST) on December 13. 2017 (or, if the Meeting is
adjourned or postponed, by 5:00 p.m. (EST) on the second-last Business Day before
the reconvened Meeting date);

[23]

DECLARES that a NQ Shareholder who has submitted a Notice of Exercise of
Dissent Right and who votes in favor of the Arrangement Resolution shall no longer
be considered as having exercised its Dissent Right with respect to the NQ Shares
voted in favor of the Arrangement Resolution, and that a vote against the
Arrangement Resolution or an abstention shall not constitute a Notice of Exercise of
Dissent Right;

[24]

ORDERS that any NQ Shareholder wishing to apply to a Court to fix a fair value for
NQ Shares in respect of which Dissent Rights have been duly exercised must apply to
the Superior Court of Quebec;
The Final Order Hearing

[25]

ORDERS that subject to the approval by the NQ Shareholders of the Arrangement
Resolution in the manner set forth in this Interim Order, Petitioner may apply for this
Court to sanction the Arrangement by way of a final judgment (the "Motion for a
Final Order");

[26]

ORDERS that the Motion for a Final Order be presented on December 19. 2017
before the Superior Court of Quebec, sitting in the Commercial Division in and for
the district of Montreal at the Montreal Courthouse, located at 1 Notre-Dame Street
East in Montreal, Quebec, Room 16.12 at 9:15 a.m. or so soon thereafter as counsel
may be heard, or at any other date this Court may see fit;

[27]

ORDER that the mailing or delivery of the Notice Materials constitutes good and
sufficient service of the Motion and good and sufficient notice of presentation of the
Motion for a Final Order to all persons, whether those persons reside within Quebec
or in another jurisdiction;

[28]

ORDERS that the only persons entitled to appear and be heard at the hearing of the
Motion for a Final Order shall be Petitioner and any person that:
(a)

files an appearance with this Court's registry and serve same on Petitioner's
counsel, c/o McMillan LLP, 1000 Sherbrooke West, Montreal, Quebec, H3A

83G4, Attention: Maxime Lemieux, Fax number: 514 987-1213, no later than
12:00 p.m. on December 15. 2017: and
(b)

[29]

if such appearance is with a view to contesting the Motion for a Final Order,
serves on the Petitioner's counsel (at the above address and facsimile
number), no later than 12:00 p.m. on December 15. 2017. a written
contestation supported as to the facts alleged by affidavit(s), and exhibit(s), if
any;

ALLOWS Petitioner to file any further evidence it deems appropriate, by way of
supplementary affidavits or otherwise, in connection with the Motion for a Final
Order;
Miscellaneous

[30]

DECLARES that Petitioner shall be entitled to seek leave to vary this Interim Order
upon such terms and such notice as this Court deems just;

[31]

ORDERS provisional execution of this Interim Order notwithstanding any appeal
therefrom and without the necessity of furnishing any security;

[32]

THE WHOLE without costs.

Montreal, this November 22, 2017

'. r . c
MICHEL A. PINS NNAULT, J

s.c.

COPIE CERTIFIEE CONFORME
AU DOCUMENT DETENU PAR LA COUR
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Personne designee par le greffier
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APPENDIX E – INFORMATION CONCERNING AM RESOURCES CORP. (NQ AFTER THE
ARRANGEMENT AND RTO)
The following is a summary of NQ and its business and operations after the Arrangement and RTO,
which should be read together with the more detailed information and financial data and statements
contained elsewhere in the management information circular of NQ Exploration Inc., to which this
Appendix E is attached (the “Circular”). The information contained in this Appendix, unless otherwise
indicated, is given as of November 22, the date of the Circular.
All capitalized terms used in this Appendix and not defined herein have the meanings given to them in the
‘‘Glossary of Terms’’ or elsewhere in the Circular. Unless otherwise indicated herein, references to ‘‘$’’,
‘‘Cdn$’’ or ‘‘Canadian dollars’’ are to Canadian dollars and references to ‘‘US$’’ or ‘‘U.S. dollars’’
are to United States dollars.
OVERVIEW
On completion of the Arrangement and RTO, AM Resources Corp. (“New NQ”) will continue to be a
corporation existing under the CBCA and NQ Shareholders before the Effective Date will be shareholders
of New NQ and IMG following the Arrangement and RTO. New NQ’s business will be that of a junior
coal mining exploration company in Colombia. Together with AM, New NQ’s wholly-owned subsidiary,
New NQ will own an 80% interest in the Mina Luz Property, a coal project encompassing a total of 100
Hectares located in Patia, Cuaca region, which is about 70 km from the city of Cali, Colombia. In
addition, New NQ will indirectly hold a 40% interest, with an option for an additional 20%, in mining
title EE2-141.
New NQ will conduct its business through its interests in the Mina Luz Property. New NQ will initially
focus on exploration work on the Mina Luz Property as more particularly described in the Mina Luz
Report, a summary of which is enclosed in this Circular. See Information concerning am - AM Properties.
CORPORATE STRUCTURE
New NQ is a Québec company that was incorporated under the Canada Business Corporation Act on
October 24, 2007 under the name NQ Exploration Inc. New NQ is the resulting corporation formed
pursuant to the Arrangement and the RTO. As part of the RTO, New NQ acquired 99.9% of the issued
and outstanding shares in the capital of AM. Upon completion of the Arrangement and RTO, NQ will
changes its name to AM Resources Corp., pursuant to the terms of the Arrangement.
The address of New NQ’s registered office and its principal places of business is at 410, St-Nicolas,
Bureau 326, Montreal, Québec, Canada. The company’s principal places of business may be reac hed by
telephone at 514-907-9016.
Following the Arrangement and RTO, New NQ will remain a reporting issuer in the Provinces of British
Columbia, Alberta, and Quebec. In connection with its name change, NQ applied to change its trading
symbol. It is expected that the trading symbol for the New NQ Shares will be AMR.
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Intercorporate Relationships
As a result of the Arrangement and RTO, New NQ will hold 99.9% of the issued and outstanding shares
of AM. New NQ has no other subsidiaries.
DEVELOPMENT OF THE BUSINESS
Financing
In order to finance the RTO, NQ completed on September 11 and September 19, 2017, respectively, the
RTO Bridge Financing, pursuant to which NQ raised $225,000 through the issuance of unsecured
convertible debentures bearing no interest and maturing September 11 and 19, 2018, respectively, that
will be automatically converted into New NQ Shares immediately after the closing of the RTO at an
intended conversion price of $0.1275 per New NQ Share.
Immediately after the completion of the RTO, New NQ will complete a private placement of New NQ
Shares to raise aggregate gross proceeds of a minimum of $1,800,000 and a maximum of $2,500,000 at
an intended price of $0.17 per New NQ Share (the “RTO Private Placement”).
New NQ may retain arm’s length agents or registered dealers from time to time to complete the RTO
Private Placement. In consideration of the services of such agents or registered dealers, New NQ expects
to pay them a cash commission of up to 8% of the aggregate sale made by them in connection with the
RTO Private Placement.
Description of the Business
After Completion of the RTO, New NQ will be a natural resource company engaged in the acquisition,
development and operation of mineral properties, with its principal focus at this stage on 80% interest in
the Mina Luz Property, a coal project encompassing a total of 100 Hectares located in Patia, Cuaca
region, which is about 70 km from the city of Cali, Colombia. New NQ will be an exploration stage
company with limited artisanal production and consequently no material operating income cash flow or
revenues and will not provide any products or services to third parties. There is no assurance that a
commercially viable mineral deposit exists at the Mina Luz Property.
New NQ will conduct its business through its 80% interest in the Mina Luz Property. New NQ will
initially focus on exploration work on the Mina Luz Property as more particularly described in the Mina
Report, a summary of which is enclosed in this Circular.
MINERAL PROPERTI ES
Mina Luz Property, Colombia
New NQ will hold an 80% interest in the Mina Luz Property, which will be it only material property at
this time.
In addition, New NQ will also hold a 40% interest, with an option for an additional 20%, in mining title
EE2-141.
Unless otherwise stated, information of a technical or scientific nature related to the Mina Luz Property
contained in this Circular is summarized or extracted from the Mina Report. Readers should consult the
Mina Report to obtain further particulars regarding the Mina Luz Property. See Information concerning
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am - AM Properties for a summary of the Mina Report.
AVAILABLE FUNDS AND PRINCIPAL PURPOSES
Available Funds
After giving effect to the Arrangement and RTO, New NQ will have an estimated consolidated working
capital of a minimum of $1,143,974 (or $1,787,974) assuming completion of the maximum RTO Private
Placement). New NQ expects to have sufficient working capital and financial resources to carry out its
business plan for 12 months following listing and at least $100,000 in unallocated funds.
Principal Purposes
The following table summarizes expenditures anticipated to be required by New NQ to achieve its
business objectives during the 12 months following listing of the New NQ Shares on the TSX-V.

Use of Available Funds
Exploration Expenses on the Mina Luz Property
Acquisition of 20% interest in EE2-141
Financing costs
Transaction Costs
General and Administrative Expenses
Unallocated Fund
Total
Note:
(1)
(2)

Assuming Completion of Assuming Completion of
the Minimum RTO Private the
Maximum
RTO
Placement
Private Placement
$250,000
$250,000
$246,180(1)
$246,180(1)
$144,000
$200,000
$258,000
$258,000
$394,000
$394,000
$499,974
$1,143,974
$1,792,154
$2,492,154

Assuming 0.81 exchange rate on payment of USD$200,000.
A breakdo wn of the recommended work program on the Mina Luz Property is provided un der the sub-heading
“Exploration and Development” in the section entitled “Information Conerning AM”.

New NQ intends to spend the funds available to it as stated in the table above. However, there may be
circumstances where, for sound business reasons, a reallocation of funds may be necessary.
It is anticipated that New NQ will rely on operating cash flows generated from its financing activities in
connection with the Arrangement and RTO to cover certain expenses for the 12 months following
completion of the Arrangement and RTO. In the event that operating cash flows are not sufficient to cover
such expenses, or in the event that New NQ requires additional funds to meet its objectives and capitalize
on new business opportunities, New NQ will be required to either issue additional New NQ Shares or
incur indebtedness.
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BUSINESS OBJECTIVES AND MILESTONES
New NQ expects to use its available working capital to finance the exploration and development of the
Mina Luz Property, to identify, evaluate and acquire other economic mineral resource opportunities,
pursue business development opportunities, and for general working capital.
New NQ intends to conduct the recommended work program for the Mina Luz Property, as set out above.
New NQ may, in the future, seek to complete additional property acquisitions.
DIVIDENDS OR DISTRIBUTIONS
New NQ does not currently intend to declare any dividends payable to the holders of the New NQ Shares.
New NQ has no restrictions on paying dividends, but if the New NQ generates earnings in the foreseeable
future, it expects that they will be retained to finance grow th, if any. The directors of New NQ will
determine if and when dividends should be declared and paid in the future based upon New NQ’s
financial position at the relevant time. All of the New NQ Shares are entitled to an equal share in any
dividends declared and paid.
FINANCIAL STATEMENTS AND MANAGEMENT’S DISCUSSION AND ANALYSIS
Selected New NQ Unaudited Pro Forma Financial Information
The selected unaudited pro forma financial information set forth below should be read in conjunction with
New NQ’s unaudited pro forma financial statements and the accompanying notes thereto which are
incorporated and attached to this Circular as Appendix H The unaudited pro forma statement of financial
position has been prepared as of November 17, 2017 and gives pro forma effect to the successful
completion of the Arrangement and RTO as if the transactions occurred on August 31, 2017.
The summary unaudited pro forma consolidated financial information is not intended to be indicative of
the results that would actually have occurred, or the results expected in future periods, had the events
reflected herein occurred on the dates indicated. Actual amounts recorded upon consummation of the
Arrangement and RTO will differ from the pro forma information presented below. All amounts in the
summary below are expressed in Canadian dollars.

(Unaudited)
Current Assets
Non-Current Assets
Total Assets
Current Liabilities
Non-Current Liabilities
Total Liabilities
Shareholders’ Equity
Total Liabilities and Shareholders’
Equity

AM Resources
SAS
(June 30 2017)
$
166,359
991,617
1,157,976
72,649
Nil
72,649
1,085,327

NQ Exploration
Inc.
(August 31, 2017)
$
62,238
4,013,098
4,075,336
772,655
1,753,523
2,526,178
1,549,158
4,075,336

1,157,976

DESCRIPTION OF CAPITAL STRUCTURE
New NQ Shares
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Pro-Forma
Adjustments
$
1,623,000
(2,880,077)
(1,113,077)
(137,681)
(1,753,523)
(1,891,204)
634,127

Pro-Forma
(June 30,
2017)
$
1,851,597
2,124,638
4,120,235
707,623
Nil
707,623
3,268,612

(1,257,077)

43,976,235

The authorized capital of New NQ will consist of an unlimited number of common shares without par
value. Upon completion of the Arrangement and RTO, New NQ expects to have issued and outstanding
53,671,654 New NQ Shares (assuming completion of the minimum RTO Private Placement).
The holders of New NQ Shares will be entitled to vote at all meetings of shareholders of New NQ, to
receive dividends if, as and when declared by the directors and, to participate ratably in any distribution
of property or assets upon the liquidation, winding-up or other dissolution of New NQ. The New NQ
Shares will carry no pre-emptive rights, conversion or exchange rights, or redemption, retraction,
repurchase, sinking fund or purchase fund provisions, except as provided above. There will be no
provisions requiring a holder of the New NQ Shares to contribute additional capital and no restrictions on
the issuance of additional securities by New NQ. There will be no restrictions on the repurchase or
redemption of New NQ Shares by New NQ except to the extent that any such repurchase or redemption
would render New NQ insolvent.
New NQ Option Plan and New NQ Options
Subject to the approval of the NQ Shareholders and completion of the Arrangement and RTO, the New
NQ Stock Option Plan will be established to provide incentive to employees, directors, officers,
management companies, and consultants who provide services to New NQ. The TSX-V requires that all
companies listed on the TSX-V adopt a stock option plan if they wish to grant stock options. Pursuant to
the policies of the TSX-V, New NQ is permitted to maintain a “fixed” stock option plan, whereby the
maximum number of New NQ Shares to be delivered upon the exercise of all stock options granted under
the New NQ Stock Option Plan combined with any equity securities granted under all other compensation
arrangements adopted by New NQ may not exceed 10% of the issued and outstanding share capital of
New NQ as of the date the New NQ Stock Option Plan is approved by NQ Shareholders, namely
5,367,165 New NQ Shares based on the number of New NQ Shares expected to be outstanding following
completion of the Arrangement and RTO.
New NQ is expected to grant the following New NQ Options in connection with Closing:
Persons who will hold options upon completion of
the RTO
David Grondin
President, Chief Executive Officer and Director
Adriana Shaw(1)
Chief Operating Officer and Director

Number of
Options

Exercise
Price

Expiry Date

300,000

$0.17

5 year from the Closing
Date

300,000

$0.17

5 year from the Closing
Date

Martin Nicoletti
Chief Financial Officer

200,000

$0.17

5 year from the Closing
Date

Elvis Hoyos(1)
Director

150,000

$0.17

Wayne Isaacs (2)
Director

200,000

$0.17

Consultants of New NQ

500,000

$0.17

Total
Notes:
(1)
(2)

1,650,000
Member of the Audit Committee
Chairman of the Audit Committee

Terms of the New NQ Stock Option Plan
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-

5 year from the Closing
Date
5 year from the Closing
Date
5 year from the Closing
Date
-

The summary below of the material terms of the New NQ Stock Option Plan is qualified in its entirety by
reference to the full text of the New NQ Stock Option Plan, a copy of which can be found in Appendix K
to the Circular.
Pursuant to the New NQ Stock Option Plan, the New NQ Board may from time to time, in its discretion
and in accordance with the TSX-V requirements, grant to directors, officers and employees of New NQ as
well as Management Company Employees and Consultants (as such terms are defined in the TSX-V
Policy 4.4 – Incentive Stock Options as amended from time to time), non-transferable options to purchase
New NQ Shares, provided that the number of New NQ Shares reserved for issuance under the New NQ
Stock Option Plan, combined with equity securities granted under all other compensation arrangements
adopted by New NQ will not exceed 10% of the issued and outstanding share capital of New NQ as of the
date the New NQ Stock Option Plan is approved by NQ Shareholders, namely 5,367,165 New NQ Shares
based on the number of New NQ Shares expected to be outstanding following completion of the
Arrangement and RTO, exercisable for a period of up to ten (10) years from the date of the grant, subject
to the exception that expiry dates that fall within a blackout period will be extended by ten (10) business
days from the expiry of the blackout period, subject to certain conditions being met.
Subject to obtaining disinterested shareholder approval, the number of New NQ Shares reserved for
issuance pursuant to grants of New NQ Options to any individual may not exceed 5% of the issued and
outstanding New NQ Shares in any 12 month period (2% in the case of all optionees providing investor
relations services to New NQ and 2% in the case of a consultant of New NQ in any 12 month period). The
exercise price and vesting terms of any option granted pursuant to the New NQ Stock Option Plan will be
determined by the New NQ Board when granted, but shall not be less than the Discounted Market Price
(as such term is defined by the TSX-V). Notwithstanding the foregoing, the vesting terms for options
granted to optionees performing investor relations activities will vest no s ooner than one-quarter (1/4) on
every three (3) month interval from the date of grant.
The options granted pursuant to the New NQ Stock Option Plan will be non-transferable, except by
means of a will or pursuant to the laws of descent and distribution. If the tenure of a director or officer or
the employment of an employee of New NQ is terminated for cause, no option held by such optionee may
be exercised following the date upon which termination occurred. If termination occurs for any reason
other than cause, then any option held by such optionee will be exercisable, in whole or in part, for ninety
(90) days from the date of termination, subject to the New NQ Board’s discretion to extend such period
up to one (1) year following the date of termination, whic h will be determined by the New NQ Board at
the time of each grant or at any time prior to the expiry of the option, and only to the extent that such
option was vested at the date the optionee ceased to be employed.
PRO FORMA CAPITALIZATION
Fully Diluted Share Capital
The following table sets out the number and percentage of New NQ Shares expected to be outstanding
after giving effect to the Arrangement and RTO on fully-diluted basis:

Description
New NQ Shares to be issued to
existing NQ Shareholders
New NQ Shares to be issued to NQ

Number
of
Securities (assuming
completion of the
minimum
RTO
Private Placement)
1,910,938

Percentage
of Total
3.3%

9,439,388

16.2%
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Number
of
Securities (assuming
completion of the
maximum
RTO Percentage
Private Placement)
of Total
1,910,938
3.0%
9,439,388

15.0%

Description
debenture holders
New NQ Shares to be issued to
AM Shareholders
New NQ Shares to be issued to the
AM USA Debentureholder
New NQ Shares to be issued
pursuant to the RTO Bridge
Financing
New NQ Shares to be issued
pursuant to the RTO Private
Placement
New NQ Shares reserved for
issuance pursuant to the New NQ
Stock Option Plan
Total

Number
of
Securities (assuming
completion of the
minimum
RTO
Private Placement)

Percentage
of Total

Number
of
Securities (assuming
completion of the
maximum
RTO Percentage
Private Placement)
of Total

29,100,000

49.8%

29,100,000

46.2%

311,765

0.6%

311,765

0.5%

1,764,706

3.0%

1,764,706

2.8%

10,588,235

18.1%

14,705,882

23.4%

5,311,503

9.1%

5,723,268

9.1%

58,422,144

100%

62,951,556

100%

Consolidated Capitalization
The following table sets forth New NQ’s consolidated capitalization on a pro forma basis after giving
effect to the Arrangement and RTO. The table should be read in conjunction with: (i) New NQ’s
unaudited pro forma financial statements and the accompanying notes thereto, which are incorporated and
attached to this Circular as Appendix K and (ii) the other financial information contained in the Circular.
Designation of Security
Common Shares
Loan Capital
Notes:
(1)
(2)
(3)

Amount authorized or
to be authorized
Unlimited
N/A

Amount outstanding after giving
effect to the Transaction
53,115,031(1)(2)(3)
-

On an undiluted basis and assuming completion of the minimum RT O private placement.
As at October 30, 2017, and after giving effect to the Arrangement and RT O, New NQ will have a pro forma deficit of
$3,500,345.
As set out in “ DESCRIPT ION OF CAPIT AL ST RUCT URE”, 5,311,503 New NQ Shares are reserved for issuance
pursuant to the New NQ Option Plan (5,723,268 New NQ Options assuming completion of the maximum RT O Private
Placement).

ESCROWED SECURI TIES AND SECURI TIES SUBJECT TO CONTRACTUAL
RESTRICTION ON TRANSFER
The following table lists the holders of New NQ Shares that will be subject to escrow, the number of New
NQ Shares subject to escrow and the percentage of securities held in escrow by each person who will be a
holder of escrowed New NQ shares before and after completion of the Arrangement and RTO.

Name
and
Municipality of
Residence
of
Securityholder
Adriana
Shaw
Miami,
United

Designation
of Class
Common
Shares

Before Giving Effect to the After Giving Effect to the Arrangement
Arrangement and RTO
and RTO
Number of
Securities
Number
of
to be Held Percentage of Securities to be Percentage
of
in Escrow
Class
Held in Escrow(1)
Class(1)
Nil
Nil
29,100,000 Tier 2
54.2%
Value
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Name
and
Municipality of
Residence
of
Securityholder
States
AM
USA
Debentureholder
Miami,
United
States
David
Grondin
Montreal, Québec
Martin Nicoletti
Montreal, Québec
Total
Notes:
(1)

Designation
of Class

Before Giving Effect to the After Giving Effect to the Arrangement
Arrangement and RTO
and RTO
Number of
Securities
Number
of
to be Held Percentage of Securities to be Percentage
of
in Escrow
Class
Held in Escrow(1)
Class(1)

Common
Shares

Nil

Nil

311,765 Tier 2
Value

0.6%

Common
Shares
Common
Shares

Nil

Nil

0.16%

Nil

Nil

86,880 Tier 1
Value
6,000 Tier 1 Value

-

-

29,504,645
Common Shares

54.97%

0.01%

On an undiluted basis and assuming completion of the minimum RT O Private Placement but excluding any New NQ
Shares which could be acquired under the RT O Private Placement.

The New NQ Shares that will be subject to escrow will be held pursuant to an escrow agreement. There
are expected to be 29,411,765 New NQ Shares held in escrow subject to Tier 2 value escrow, and 92,880
New NQ Shares held in escrow subject to Tier 1 value escrow At the time of completion of the
Transaction, it is expected that each of the persons listed in the tables above will hold Resulting Issuer
Shares subject to escrow in the amount listed beside such persons name.
The New NQ Shares that will be subject to the Tier 2 value escrow will be subject to the release schedule
set out in “Schedule B(2) – Tier 2 Value Security Escrow Agreement” of Exchange Form 5D, which
provides for release of 10% of the securities on the date of the Final Exchange Bulletin, and release of an
additional 15% every 6 months thereafter, until all of the Transaction Escrowed Securities have been
released (36 months following the Final Exchange Bulletin).
The New NQ Shares that will be subject to the Tier 1 value escrow will be subject to the release schedule
set out in “Schedule B(1) – Tier 1 Value Security Escrow Agreement” of Exchange Form 5D, which
provides for release of 25% of the securities on the date of the Final Exchange Bulletin, and release of an
additional 25% every 6 months thereafter, until all of the Transaction Escrowed Securities have been
released (18 months following the Final Exchange Bulletin).
PRINCIPAL SECURITYHOLDERS
To the knowledge of New NQ’s directors and senior officers, upon completion of the Arrangement and
RTO, the only persons anticipated to own of record or beneficially, directly or indirectly, or exercise
control or direction over, New NQ Shares carrying more than 10% of all voting rights attached to the
outstanding New NQ Shares are as follows:
Name, Municipality of Residence and Proposed Anticipated Number and Percentage of New NQ
Position with New NQ
Shares owned or controlled on completion of the
Arrangement and RTO(1)
Adriana Shaw
29,100,00(2)
North Miami, Florida
(54.2%)(3)(4)
Proposed Chief Operating Officer and Director
Notes:
(1)

On an undiluted basis.
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(2)
(3)
(4)

Of which 21,675,393 New NQ Shares are held indirectly through A&M USA Resources 2015 LLC, a company
controlled by Ms. Shaw.
Assumes completion of the minimum RT O Private Placement. In the event the maximum RT O Private Placement is
completed, Ms. Shaw will indirectly own 50.4% of the New NQ Shares issued and outstanding.
On a fully diluted basis, Ms. Shaw will o wn or exercise control over 52.8% of the issued and outstanding New NQ
Shares in the event the minimum RT O Private Placement is completed and 45.8% of the issued and outstanding New
NQ Shares in the event the maximum RT O Private Placement is completed.

DIRECTORS AND EXECUTIVE OFFICERS
The following table sets out the name, jurisdiction of residence, position with New NQ, current principal
occupation, period during which served as a director, and the number and percentage of New NQ Shares
which will be beneficially owned, directly or indirectly, or over which control or direction is proposed to
be exercised, by each of New NQ’s directors and officers following completion of the Arrangement and
RTO.
Name, Residence
and Proposed Position
with New NQ
David Grondin
President, CEO and
Proposed Director
Montreal, Quebec
Adriana Shaw
Chief Operating Officer
and Proposed Director
Miami, United States
Martin Nicoletti
Chief Financial Officer
and Corporate Secretary
Montreal, Quebec
Elvis Hoyos
Proposed Director
Popayán, Cauca,
Colombia
Wayne Isaacs
Proposed Director
Toronto, Ontario
Notes:
(1)
(2)

Principal Occupation or
Employment
during the past five years
President, Chief Executive Officer
and Director of NQ. Exploration
Inc.
President and Chief Executive
Officer of AM Resources S.A.S.
Chief Financial Officer of NQ
Exploration Inc.
Director, Mining Operations of AM
Resources SAS
Chief Executive Officer, Delta
Uranium Inc.

Director of NQ/AM
Since

November 7, 2007

Anticipated Number
and Percentage of
New NQ Shares to be
Beneficially Owned or
Controlled(1)(2)
86,880
(0.16%)

N/A

29,100,000
(54.22%)

N/A

6000
(0.01%)

N/A

Nil

N/A

Nil

On an undiluted basis and excluding any securities which could be acquired under the RT O Private Placement.
The percentages listed assume completion of the minimum RT O Private Placement. In the event the maximum RT O
Private Placement is completed, Mr. Grondin will beneficially own 0.15% of the New NQ Shares issued and
outstanding, Ms. Shaw will beneficially o wn 50.36% of New NQ Shares issued and outstanding and Mr. Nicoletti will
beneficially own 0.01% of New NQ Shares Issued and Outst anding.

Management of New NQ anticipates that the individuals who are proposed as the directors and officers of
New NQ as a group will own beneficially, directly or indirectly, or exercise control or direction over an
aggregate of 29,186,886 New NQ Shares, which will be equal to 54.38% (50.51% in the event the
maximum RTO Private Placement is completed) of the New NQ Shares to be issued and outstanding after
the Arrangement and RTO (on an undiluted basis). Each director’s term of office will expire at the next
annual meeting of the shareholders unless re-elected at such meeting.
New NQ’s audit committee will be made up of David Grondin, Adriana Shaw and Wayne Isaacs. There
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are no other committees of the board being contemplated at this time.
The directors and officers will devote their time and expertise as required by New NQ; however, it is not
anticipated that any director or officer will devote 100% of their time to the activities of New NQ. All of
New NQ’s directors and officers will be engaged as independent contractors.
The directors of New NQ may enter into employment agreements with certain members of its
management team upon or after closing of the Arrangement and RTO. Such employment agreements may
contain termination or change of control benefits in favour of such Persons.
Additional Information regarding Management of New NQ
Additional biographic information about the proposed directors and officers of New NQ is provided
below.
David Grondin, Age 40 - President, Chief Executive Officer and Director
Mr. Grondin is an independent consultant in administration and corporate finance since 2000. He
graduated with a Bachelor in Business Administration from Hautes Etudes Commerciales (HEC) in 2002.
From 1997 until 2000, he was a financial analyst with CTI Capital Inc.
Adriana Shaw, Age 50 - Chief Operating Officer and Director
Ms. Shaw is presently the Chief Executive Officer of AM, which operates coal and asphaltite mining
operations in Colombia. Ms. Shaw is also the Chief Executive Officer of Biominerales Colombia, which
is a second generation biodiesel production company in Colombia. Prior to this, Ms. Shaw held a variety
of positions with Destination Rewards, a company which provided customer loyalty, incentive, and
engagement solutions.
Martin Nicoletti, Age 54 - Chief Financial Officer and Corporate Secretary
Mr. Nicoletti is a certified general accountant with 23 years of experience. He graduated from the Quebec
University in Trois-Rivières in 1987 with a bachelor degree in business administration. He joined Price
Waterhouse where he spent the next 4 years serving several clients in the mining industry. He spent the
next 11 years with companies as a controller or chief accountant. Since 2004, he has been involved with
public junior mining companies carrying exploration activities worldwide, with responsibilities in
financial controls and financial reporting. He currently serves as the chief financial officer of a few public
companies.
Elvis Hoyos, Age 50 - Director
Mr. Hoyos is a mining engineer in Popayán, Cauca, Colombia. He graduated from Fundación
Universitaria de Popayán in 1996 with a mining engineering degree. Since November 2016, he has been
the director of mining operations for AM. In this role, Mr. Hoyos is responsible for leading the
company’s mining operations and managing relations with the industrial mining sector. Prior to that, Mr.
Hoyos served in a similar capacity with Forza Mineria y Construcciones SAS.
Wayne Isaacs, Age 54 - Director
Mr. Isaacs has had a 25 year career on Bay Street specializing in the resource sector both as a corporate
executive of resource companies and as an investment banker. This extensive experience has allowed him

E - 10
LEGAL_28190720.8

to successfully seek out and engage and acquire significant resource assets and financing to support
exploration, development and mining activities for his operating and investee companies. He has been
involved as principal in 30 listed companies and has served as a director and / or senior officer of over 35
listed companies. Mr. Isaacs is a graduate of the prestigious University of Western Ontario and has held
numerous securities certifications and licenses.
Promoter
Other than certain of its directors and officers, there is no person who is or who has been within the two
years immediately preceding the date of this Circular, a “promoter” of New NQ as defined under
applicable Canadian Securities Laws.
Corporate Cease Trade Orders or Bankruptcies
No proposed director or executive officer of New NQ is, or within the ten years prior to the date of the
Circular has been, a director, chief executive officer or chief financial officer of any company that:
(a)
was subject to an order that was issued while the proposed director was acting in the capacity as
director, chief executive officer or chief financial officer; or
(b)
was subject to an order that was issued after the proposed director 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; or
(c)
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, arrangement or compromise with creditors or had a receiver,
receiver manager or trustee appointed to hold its assets.
Penalties or Sanctions
None of the proposed directors or officers of New NQ have been subject to (a) any penalties or sanctions
imposed by a court relating to securities legislation or by a securities regulatory authority or has entered
into a settlement agreement with a securities regulatory authority; or (b) any other penalties or s anctions
imposed by a court or regulatory body that would likely be considered important to a reasonable security
holder in deciding whether to vote for a proposed director.
Personal Bankruptcies
No proposed director or executive officer of New NQ has, within the ten years prior to the date of the
Circular, become bankrupt or made a proposal under any legislation relating to bankruptcy or insolvency,
or been subject to or instituted any proceedings, arrangement or compromise with creditors, or had a
receiver, receiver manager or trustee appointed to hold the assets of that individual.
Conflicts of Interest
Conflicts of interest may arise as a result of the directors and officers of New NQ holding positions as
directors or officers of other companies. Some of the directors and officers have been and will continue to
be engaged in the identification and evaluation of assets and businesses, with a view to potential
acquisition of interests in businesses and companies on their own behalf and on behalf of other
companies, and situations may arise where the directors and officers will be in direct competition with
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New NQ. Conflicts, if any, will be subject to the procedures and remedies under the CBCA or other
applicable corporate legislation.
Other Reporting Issuer Experience
The following table sets out the proposed directors, officers and promoters of New NQ that are, or have
been within the last five years, directors, officers or promoters of other reporting issuers:
Name of
Director
David
Grondin
Martin
Nicoletti
Wayne
Isaacs

Name and Jurisdiction of Market Position
other Reporting Issuers
Traded
On
TomaGold Corporation
TSX-V Director and Officer

From

To

December 29, 2011

Now

Kilkenny Capital Corporation

NEX

Director

August 4, 2011

Now

NQ Exploration Inc.
NQ Exploration Inc.

TSX-V
TSX-V

Director and Officer
Officer

November 7, 2007
February 4, 2013

Now
Now

Amex Exploration Inc.
TomaGold Corporation
Family Memorials Inc.
Augustine Ventures Inc.
Pangolin Diamonds
Delta Uranium

TSX-V
TSX-V
TSX-V
CSE
TSX-V
TSX-V

Officer
Officer
Officer
Director and Officer
Director
Director and Officer

April 28, 2010
December 30, 2011
June 2, 2016
March 18, 2006
February 1, 2012
June 7, 2006

Now
Now
April 20, 2017
October 5, 2012
March 1, 2013
October 22, 2013

EXECUTIVE COMPENSATION
For the purposes of this section, Named Executive Officers (“NEO”) are the proposed Chief Executive
Officer of New NQ and each of the three most highly compensated executive officers who are proposed
to serve as executive officers of New NQ for the 12 month period following the Arrangement and RTO.
Based on the above criteria, the only NEOs for New NQ are David Grondin (CEO), Martin Nicoletti
(CFO) and Adriana Shaw (COO) for the 12 month period after giving effect to the Arrangement and
RTO.
Compensation Discussion and Analysis
When determining compensation policies and individual compensation levels for the executive officers of
New NQ, a variety of factors will be considered, including: the overall financial and operating
performance of New NQ, each executive officer’s individual performance and contribution towards
meeting corporate objectives, each executive officer’s level of responsibility and length of service and
industry comparables.
New NQ’s compensation philosophy for its executive officers will follow three underlying principles: to
provide compensation packages that encourage and motivate performance; to be competitive with other
companies in the industry in which it operates, so as to attract and retain talented executives; and to align
the interests of its executive officers with the long-term interests of New NQ and its shareholders through
stock related programs.
Stock option grants will be used to align executive interests with those of shareholders and will be based
on the executive’s performance, level of responsibility, as well as the number and exerc ise price of
options previously issued to the executive and his overall aggregate total compensation package. It is
anticipated that New NQ will grant stock options to its directors and officers following completion of the
Arrangement and RTO and at the discretion of the board of directors of New NQ.
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Summary Compensation Table
The following table outlines the anticipated compensation to be paid to each of the NEOs for the 12
month period after giving effect to the Arrangement and RTO.

Name and
principal
position

Salary
($)

Share based
awards
($)

O ptionbased
Awards
($)

Non-equity incentive
plan compensation
($)
Annual
Long term
incentive
incentive
plans
plans

Pension
value
($)

All other
compensation 1
($)

Total
compensation
($)

David Grondin,
T BD
Nil
Nil
Nil
Nil
Nil
T BD
T BD
President and
Chief Executive
Officer
Martin Nicoletti,
T BD
Nil
Nil
Nil
Nil
Nil
T BD
T BD
Chief Financial
Officer
Adriana Shaw
T BD
Nil
Nil
Nil
Nil
Nil
T BD
T BD
Chief Operating
Officer
Notes:
(1)
“T BD” means “to be determined” by the New NQ Board following completion of the Arrangement and RT O. T he
compensation will be dependent on the services actually required to be provided to New NQ, the extent of which has
not yet been determined.

Options Granted to Executive Officers
New NQ may, in the discretion of the board of directors, grant options from time to time to current and
incoming executive officers. See “Description of Capital Structure” for a breakdown of options to be
granted to executive officers of New NQ on Closing.
Termination of Employment, Change in Responsibilities and Employment Contracts
Following the Arrangement and RTO, New NQ will have no contracts, agreements, plans or
arrangements that provide for payments to an NEO at, following or in connection with any termination
(whether voluntary, involuntary or constructive), resignation, retirement, a change in control of New NQ
or a change in an NEO’s responsibilities.
Compensation of Directors
Each non-executive director of New NQ will also be entitled to receive stock option grants from time to
time at the discretion of the New NQ Board. Directors of New NQ will be reimbursed for any out -ofpocket travel expenses incurred in order to attend meetings of the New NQ Board, committees of the New
NQ Board or meetings of the shareholders of New NQ.
It is anticipated that New NQ will obtain customary insurance for the benefit of its directors.
INDEBTEDNESS OF DIRECTORS AND OFFICERS
No proposed director or officer of New NQ is or has been indebted to the New NQ or NQ at any time.
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INVESTOR RELATIONS ARRANGEMENTS
No written or oral agreement has been reached with any person to provide promotional or investor
relation activities for New NQ.
AUDIT COMMI TTEE AND CORPORATE GOVERNANCE
Corporate Governance
Incoming management of New NQ anticipates that there will be no material differences between its
corporate governance practices and the corporate governance practices of NQ. Such corporate governance
practices are set out below and will be adhered to by New NQ following completion of the Arrangement
and RTO.
Composition of the Board
The New NQ Board will be comprised of four directors, of whom Wayne Isaacs and Elvis Hoyos will be
independent, as such term is defined in NI 58-101. The other members of the Board of New NQ will be
David Grondin, President and Chief Executive Officer and Adriana Shaw, Chief Operating Officer.
The New NQ Board will facilitate its exercise of independent supervision over its management through
frequent communication with management.
Orientation and Continuing Education
It is not expected that New NQ will have a formal orientation and education program for new members of
the board of directors. New NQ will provide such orientation and education on an ad hoc and informal
basis.
Ethical Business Conduct
New NQ will not have an official policy or code of conduct for its directors, executive officers,
employees and consultants. The board of New NQ believes its limited size is conducive to informal
review and discussions with employees and experts which will enable it to promote an ethical business
environment.
Any director with a conflict of interest or who is capable of being perceived as being in conflict of interest
with respect to New NQ must abstain from discussion and voting by the board of directors or any
committee of the board of directors on any motion to recommend or approve the relevant agreement or
transaction. The board of directors must comply with conflict of interest provisions of the CBCA.
Nomination of Directors
Both the directors and management are responsible for selecting nominees for election to the board of
directors. At present, there is no formal process established to identify new candidates for nomination.
The board of directors and management determine the requirements for skills and experience needed on
the board of directors from time to time. The present board of directors and management expect that new
nominees have a track record in general business management, special expertise in an area of strategic
interest to New NQ, the ability to devote the time required, support for New NQ’s business objectives and
a willingness to serve.
Compensation
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It is not expected that the directors of New NQ will receive compensation in cash for the services
rendered. It is expected that the remuneration for executive officers will be determined and reviewed
annually by the New NQ Board.
Assessments
The New NQ Board will regularly review its committees and individual directors.
New NQ’s Audit Committee will be governed by an audit committee charter, a copy of which is attached
to the Circular as Appendix M.
Composition of the Audit Committee
It is anticipated that the Audit Committee of New NQ will consist of three (3) directors, being Adriana
Shaw, Elvis Hoyos and Wayne Isaacs. Elvis Hoyos and Wayne Isaacs are expected to be independent
members of the Audit Committee. Adriana Shaw is not independent, as that term is defined in NI 52-110.
Relevant Education and Experience
NI 52-110 provides that an individual is “financially literate” if he or she has the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting
issues that are generally comparable to the breadth and complexity of the issues that can reasonably be
expected to be raised by a company’s financial statements.
All of the Audit Committee members of New NQ have many years of practical business experience, have
served for many years as directors of public companies, have experience reviewing financial statements
of public companies and meet the criteria of “financially literate” as outlined in NI 52-110. For a
description of the education and experience of each of the members of the audit committee, see the
discussion of “Directors and Executive Officers” above.
External Auditor Matters
The Audit Committee of New NQ is not expected to adopt specific policies and procedures for the
engagement of non-audit services. Subject to the requirements of NI 52-110, the engagement of non-audit
services will be considered by New NQ’s directors and, where applicable, the Audit Committee, on a
case-by-case basis.
Exemptions
New NQ will be a “venture issuer” as defined in NI 52-110 and will rely on the exemption contained in
Section 6.1 of NI 52-110, which exempts New NQ from the requirements of Part 3 (Composition of the
Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110.
Risk Factors
Prior to making an investment decision, investors should consider the investment risks set out below and
those described elsewhere in this Circular, which are in addition to the usual risks associated with an
investment in a business at an early stage of development. The directors of New NQ consider the risks set
out below to be the most significant to potential investors in New NQ, but do not represent all of the risks
associated with an investment in securities of New NQ. If any of these risks materialize into actual events
or circumstances or other possible additional risks and uncertainties of which the directors are currently
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unaware or which they consider not to be material in relation to New NQ’s business, actually occur, New
NQ’s assets, liabilities, financial condition, results of operations (including future results of operations),
business and business prospects are likely to be materially and adversely affected.
Exploration, Development and Production Risks
An investment in New NQ’s Shares is speculative due to the nature of New NQ’s involvement in the
evaluation, acquisition, exploration and, if warranted, development and production of minerals. Mineral
exploration involves a high degree of risk and there is no assurance that expenditures made on future
exploration by New NQ will result in new discoveries in commercial quantities.
While New NQ has a limited number of specific identified exploration or development prospects,
management will continue to evaluate prospects on an ongoing basis in a manner consistent with industry
standards. The long-term commercial success of New NQ depends on its ability to find, acquire and
commercially develop reserves. No assurance can be given that New NQ will be able to locate
satisfactory properties for acquisition or participation. Moreover, if such acquisitions or participations are
identified, New NQ may determine that current markets, terms of acquisition and participation or pricing
conditions make such acquisitions or participations uneconomic.
Resource exploration, development, and operations are highly speculative, characterized by a number of
significant risks, which even a combination of careful evaluation, experience and knowledge will not
eliminate. Few properties that are explored are ultimately developed into producing mines. Unusual or
unexpected formations, formation pressures, fires, power outages, labour disruptions, flooding,
explosions, cave-ins, landslides and the inability to obtain suitable or adequate machinery, equipment or
labour are other risks involved in the operation of mines and the conduct of exploration programs. New
NQ must rely upon consultants and contractors for exploration, development, construction and operating
expertise. Substantial expenditures are required to establish mineral resources and mineral reserves
through drilling and, in the case of new properties, to develop the mining and processing facilities and
infrastructure at any site chosen for mining.
No assurance can be given that minerals will be discovered in sufficient quantities at any developmentstage mineral projects to justify commercial operations or that funds required for additional exploration or
development will be obtained on a timely basis. Whether a mineral deposit will be commercially viable
depends on a number of factors, some of which are: the particular attributes of the deposit, such as size,
grade and proximity to infrastructure; commodity prices which are highly cyclical; the proximity and
capacity of milling facilities; and government regulations, including regulations relating to prices, taxes,
royalties, land tenure, land use, importing and exporting of minerals and environmental protection. The
exact effect of these factors cannot accurately be predicted, but the combination of these factors may
result in New NQ not receiving an adequate return on invested capital.
Future Profits/Losses and Production Revenues/Expenses
There can be no assurance that significant losses will not occur in the near future or that New NQ will be
profitable in the future. New NQ’s operating expenses and capital expenditures may increase in
subsequent years as needed consultants, personnel and equipment associated with advancing exploration,
development and commercial production, if any, of the Mina Luz Property and any other properties New
NQ has or may acquire are added. The amounts and timing of expenditures will depend on the progress of
ongoing exploration and development, the results of consultants’ analyses and recommendations, the rate
at which operating losses are incurred, the execution of any joint venture agreements with strategic
partners, and New NQ’s acquisition of additional properties and other factors, many of which are beyond
New NQ’s control. New NQ expects to incur losses unless and until such time as any of its properties
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enter generate sufficient revenues to fund its continuing operations. The development of the Mina Luz
Property and any other properties New NQ may acquire an interest in will require the commitment of
substantial resources to conduct the time-consuming exploration and development of properties. There
can be no assurance that New NQ will generate any revenues or achieve profitability. There can be no
assurance that the underlying assumed levels of expenses will prove to be accurate.
Additional Funding Requirements
From time to time, New NQ may require additional financing in order to carry out its acquisition,
exploration and development activities. Failure to obtain such financing on a timely basis could cause
New NQ to forfeit its interest in certain properties, miss certain acquisition opportunities, delay or
indefinite postponement of further exploration and development of its projects with the possible loss of
such properties, and reduce or terminate its operations. If New NQ’s cash flow from operations is not
sufficient to satisfy its capital expenditure requirements, there can be no assurance that additional debt or
equity financing will be available to meet these requirements or be available on favourable terms.
Prices, Markets and Marketing of Natural Resources
Coal is a commodity whose price is determined based on world demand, supply and other factors, all of
which are beyond the control of New NQ. World prices for coal have fluctuated widely in recent years.
The marketability and price of natural resources which may be acquired or discovered by New NQ will be
affected by numerous factors beyond its control. Government regulations, including regulations relating
to prices, taxes, royalties, land tenure, land use, importing and exporting of natural resources and
environmental protection are all factors which may affect the marketability and price of natural resources.
The exact effect of these factors cannot be accurately predicted, but any one or a combination of these
factors could result in New NQ not receiving an adequate return for shareholders.
Title Matters
Although management has taken steps to verify the ownership rights in mining properties in which New
NQ holds an interest in accordance with industry standards for the current stage of exploration of such
properties, these procedures do not guarantee title. The title may be subject to unregistered prior
agreements and may not comply with regulatory requirements. A defect could result in New NQ losing all
or a portion of its right, title, estate and interest in and to the properties to which the title defect relates.
Any of the mineral properties in which New NQ holds an interest may be subject to prior unregistered
liens, agreements or transfers or other undetected title defects. There is no guarantee that title to the
properties will not be challenged or impugned. New NQ is satisfied, however, that evidence of title to
each of the properties is adequate and acceptable by prevailing industry standards.
Foreign Operations
New NQ’s mineral operations are currently conducted in Colombia, and as such New NQ’s operations are
exposed to various levels of political, economic and other risks and uncertainties. These risks and
uncertainties may include, but are not limited to: extreme fluctuations in currency exchange rates; high
rates of inflation; labour unrest; renegotiation or nullification of existing concessions, licenses, permits
and contracts; illegal mining; corruption; changes in taxation policies; and changing political conditions,
social unrest and governmental regulations that favour or require the awarding of contracts to local
contractors or require foreign contractors to employ citizens of or purchase supplies from a particular
jurisdiction.
New NQ’s activities are subject to extensive laws and regulations governing worker health and safety,
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employment standards, waste disposal, protection of historic and archaeological sites, mine development,
protection of endangered and protected species and other matters.
A number of other approvals, licenses and permits are required for various aspects of mineral exploration
and mine development. While New NQ will use its best efforts to ensure title to its mineral properties
continues into the future, these interests may be disputed, which could result in costly litigation or
disruption of operations. Future changes in applicable laws and regulations or changes in their
enforcement or regulatory interpretation could negatively impact current or planned exploration and
development activities on New NQ’s mineral projects.
Failure to comply strictly with applicable laws, regulations and local practices relating to mineral right
applications and tenure, could result in loss, reduction or expropriation of entitlements. The occurrence of
these various factors and uncertainties cannot be accurately predicted and could have an adverse effect on
New NQ’s operations or future profitability.
Political Risk
New NQ’s material properties are located in Colombia and are subject to changes in political conditions
and regulations in Colombia.
Changes, if any, in mining or investment policies or shifts in political attitude in Colombia could
adversely affect New NQ’s operations or profitability. Operations may be affected in varying degrees by
government regulations with respect to, but not limited to, restrictions on production, price controls,
export controls, currency remittance, income taxes, expropriation of property, foreign investment,
maintenance of claims, environmental legislation, land use, land claims of local people, water use and
mine safety.
Enforcement of Civil Liabilities
A majority of the assets of New NQ are located outside of Canada. It may not be possible to enforce
against New NQ and certain of its directors and experts named herein judgments obtained in Canadian
courts predicated upon the civil liability provisions of applicable securities laws in Canada.
Environmental Risks
All phases of the natural resources business present environmental risks and hazards and are subject to
environmental regulation pursuant to a variety of international conventions and state and municipal laws
and regulations. Environmental legislation provides for, among other things, restrictions and prohibitions
on spills, releases or emissions of various substances produced in association with operations. The
legislation also requires that facility sites and mines be operated, maintained, abandoned and reclaimed to
the satisfaction of applicable regulatory authorities. Compliance with such legislation can require
significant expenditures and a breach may result in the imposition of fines and penalties, some of which
may be material. Environmental legislation is evolving in a manner expected to result in stricter standards
and enforcement, larger fines and liability and potentially increased capital expenditures and operating
costs. The discharge of tailings or other pollutants into the air, soil or water may give rise to liabilities to
foreign governments and third parties and may require New NQ to incur costs to remedy such discharge.
No assurance can be given that environmental laws will not result in a curtailment of production or a
material increase in the costs of production, development or exploration activities or otherwise adversely
affect New NQ’s financial condition, results of operations or prospects.
Companies engaged in the exploration and development of mineral properties generally experience
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increased costs, and delays as a result of the need to comply with applicable laws, regulations and
permits. New NQ believes it is in substantial compliance with all material laws and regulations which
currently apply to its activities.
Failure to comply with applicable laws, regulations and permitting requirements may result in
enforcement actions thereunder, 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 natural resource exploration
and development activities may be required to compensate those suffering loss or damage by reason of its
activities and may have civil or criminal fines or penalties imposed for violations of applicable laws or
regulations and, in particular, environmental laws.
Amendments to current laws, regulations and permits governing operations and activities of natural
resources companies, or more stringent implementation thereof, could have a material adverse impact on
New NQ and cause increases in capital expenditures or production costs or a reduction in levels of
production at producing properties or require abandonment or delays in developments of new properties.
Dilution
In order to finance future operations and development efforts, New NQ may raise funds through the issue
of shares or securities convertible into shares. The constating documents of New NQ allow it to issue,
among other things, an unlimited number of common shares for such consideration and on such terms and
conditions as may be established by the directors of New NQ, in many cases, without the approval of
shareholders. New NQ cannot predict the size of future issues of common shares or securities convertible
into common shares or the effect, if any, that future issues and sales of shares will have on the price of the
shares. Any transaction involving the issue of previously authorized but unissued common shares or
securities convertible into common shares would result in dilution, possibly substantial, to present and
prospective shareholders of New NQ.
Regulatory Requirements
Mining operations, development and exploration activities are subject to extensive laws and regulations
governing prospecting, development, production, exports, taxes, labour standards, occupational health,
waste disposal, environmental protection and remediation, protection of endangered and protected
species, mine safety, toxic substances and other matters. Changes in these regulations or in their
application are beyond the control of New NQ and could adversely affect its operations, business and
results of operations.
Government approvals and permits are currently, and may in the future be, required in connection with
the mineral projects in which New NQ has an interest. To the extent such approvals are required and not
obtained, New NQ may be restricted or prohibited from proceeding with planned exploration or
development activities. Failure to comply with applicable laws, regulations and permitting requirements
may result in enforcement actions thereunder, 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 be liable for civil or criminal fines or penalties imposed for violations of applicable
laws or regulations. Amendments to current laws, regulations and permitting requirements, or more
stringent application of existing laws, could have a material adverse impact on New NQ and cause
increases in capital expenditures or production costs or reductions in levels of production at producing
properties or require abandonment or delays in development of properties.
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New NQ’s material property is located in Colombia and as such is subject to the jurisdiction of the laws
of Colombia. New NQ believes the present attitude to foreign investment and to the mining industry is
favourable but conditions may change. Operations may be affected in varying degrees by government
regulation with respect to restrictions on production, price controls, export controls, foreign exchange
controls, income taxes, expropriation of property, environmental legislation and mine safety. These
uncertainties may make it more difficult for New NQ to obtain required production financing for the Mina
Luz Property.
Reliance on Operators and Key Employees
The success of New NQ will be largely dependent upon the performance of its management and key
employees. New NQ does not have any key man insurance policies and therefore there is a risk that the
death or departure of any member of management or any key employee could have a material adverse
effect on New NQ. In assessing the risk of an investment in New NQ’s common shares, potential
investors should realize that they are relying on the experience, judgment, discretion, integrity and good
faith of the management of New NQ. An investment in New NQ’s common shares is suitable only for
those investors who are willing to risk a loss of their entire investment and who can afford to lose their
entire investment.
Permits and Licenses
The operations of New NQ will require licenses and permits from various governmental authorities.
There can be no assurance that New NQ will be able to obtain all necessary licenses and permits that may
be required to carry out exploration and development of its projects.
Availability of Equipment and Access Restrictions
Natural resource exploration and development activities are dependent on the availability of drilling and
related equipment in the particular areas where such activities will be conducted. Demand for such limited
equipment or access restrictions may affect the availability of such equipment to New NQ and may delay
exploration and development activities.
Conflict of Interest of Management
Certain of New NQ’s directors and officers are also directors and officers of other natural resource
companies. Consequently, there exists the possibility for such directors and officers to be in a position of
conflict. Any decision made by any of such directors and offic ers relating to New NQ will be made in
accordance with their duties and obligations to deal fairly and in good faith with New NQ and such other
companies.
Competition
New NQ actively competes for acquisitions, leases, licenses, concessions, claims, skilled industry
personnel and other related interests with a substantial number of other companies, many of which have
significantly greater financial resources than New NQ.
New NQ’s ability to successfully bid on and acquire additional property rights to participate in
opportunities and to identify and enter into commercial arrangements with other parties will be dependent
upon developing and maintaining close working relationships with its future industry partners and joint
operators and its ability to select and evaluate suitable properties and to consummate transactions in a
highly competitive environment.
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Insurance
New NQ’s involvement in the exploration for and development of natural resource properties may result
in New NQ becoming subject to liability for certain risks, and in particular unexpected or unusual
geological operating conditions, including rock bursts, cave ins, fires, floods, earthquakes, pollution,
blow-outs, property damage, personal injury or other hazards. Although New NQ will obtain insurance in
accordance with industry standards to address such risks, such insurance has limitations on liability that
may not be sufficient to cover the full extent of such liabilities. In addition, such risks may not, in all
circumstances be insurable, or, in certain circumstances, New NQ may elect not to obtain insurance to
deal with specific risks due to the high premiums associated with such insurance or other reasons. The
payment of such uninsured liabilities would reduce the funds available to New NQ. The occurrence of a
significant event that New NQ is not fully insured against, or the insolvency of the insurer or such event,
could have a material adverse effect on New NQ’s financial position, results of operations or prospects.
No assurance can be given that insurance to cover the risks to which New NQ’s activities will be subject
will be available at all or at economically feasible premiums. Insurance against environmental risks
(including potential for pollution or other hazards as a result of the disposal of waste products occurring
from production) is not generally available to New NQ or to other companies within the industry. The
payment of such liabilities would reduce the funds available to New NQ. Should New NQ be unable to
fund fully the cost of remedying an environmental problem, New NQ might be required to suspend
operations or enter into interim compliance measures pending completion of the required remedy.
The Market Price of Shares May Be Subject to Wide Price Fluctuations
The market price of common shares may be subject to wide fluctuations in response to many factors,
including variations in the operating results of New NQ, divergence in financial results from analysts’
expectations, changes in earnings estimates by stock market analysts, changes in the business prospects
for New NQ, general economic conditions, changes in mineral reserve or resource estimates, results of
exploration, changes in results of mining operations, legislative changes, and other events and factors
outside of New NQ’s control.
In addition, stock markets have from time to time experienced extreme price and volume fluctuations,
which, as well as general economic and political conditions, could adversely affect the market price for
the shares.
New NQ is unable to predict whether substantial amounts of shares will be sold in the open market. Any
sales of substantial amounts of shares in the public market, or the perception that such sales might occur,
could materially and adversely affect the market price of the shares.
Currency Risk
Currency fluctuations may affect the costs New NQ incurs at its operations. Coal is sold throughout the
world based principally on the US dollar price, but a portion of New NQ’s operating expenses may be
incurred in other currencies. Fluctuation in these and other currencies coupled with stable or declining
commodity prices may have an adverse effect on New NQ’s earnings, in the event it has any, halt or delay
development of new projects, and reduce funds available for further mineral exploration.
Credit risk
Credit risk is the risk of an unexpected loss if a party to its financial instruments fails to meet its
contractual obligations. New NQ’s financial assets exposed to credit risk will be primarily composed of
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cash and amounts receivable. While New NQ will attempt to mitigate its exposure to credit risk, there can
be no assurance that unexpected losses will not occur. Such unexpected losses could adversely affect New
NQ.
AUDITOR, TRANSFER AGENT AND REGISTRAR
Auditor
The auditor of New NQ will be Raymond Chabot Grant Thornton LLP, Chartered Accountants, with an
office at 600 de la Gauchetière Street West, Montréal, H3B 4L8.
Registrar and Transfer Agent
The registrar and transfer agent for the New NQ Shares will be AST Trust Company (Canada), P.O. Box
721, Agincourt, Ontario, M1S 0A1.
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APPENDIX F – NQ FINANCIALS AND MD&A
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Exploration NQ Inc.
États financiers intermédiaires pour les périodes de neuf mois terminées
les 31 août 2017 et 2016
(En dollars Canadiens)

NQ Exploration Inc.

Interim Financial statements for the nine-month periods ended
August 31, 2017 and 2016
(In Canadian dollars)
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AVIS AUX LECTEURS D’ÉTATS FINANCIERS INTERMÉDIAIRES :
NOTICE TO READERS OF INTERIM FINANCIAL STATEMENTS:

Les états financiers intermédiaires non audités d’Exploration NQ Inc. pour la période de trois et neuf mois se terminant le 31 août 2017, ont été préparé
par la direction.
The unaudited interim Financial Statements of NQ Exploration Inc. for the three-month and nine-month period ended August 31, 2017, have been
prepared by the Management

(s) David Grondin
David Grondin,
Président et chef de la direction /
President and Chief Executive Officer

(s) Martin Nicoletti
Martin Nicoletti,
Chef des opérations financières /
Chief Financial Officer

3

Exploration NQ Inc.
États intermédiaires de la situation financière
(En dollars canadiens)

31 août /
August 31, 2017
(Non-audités /
Unaudited)
$

NQ Exploration Inc.
Interim Statements of financial position
(In Canadian dollars)

30 novembre /
November 30, 2016
(Audité /
Audited)
$

ACTIF
COURANT
Encaisse
Encaisse réservée
Taxes à recevoir
Frais payés d’avance

ASSETS
2 300
50 000
9 232
706
62 238

88 217
9 418
9 517
107 152

NON COURANT
Prêts à recevoir d’une société fermée (note 6)
Actifs d’exploration et d’évaluation (note 7)

935 099
3 077 999
4 013 098

817 436
3 073 439
3 890 875

Total de l’actif

4 075 336

3 998 027

PASSIF
COURANT
Dettes fournisseurs et autres créditeurs
(note 8)
Prêt à demande, 10%
Portion à court terme de la composante dette
des débentures convertibles (note 9)

CURRENT
Cash
Restricted cash
Taxes receivable
Prepaid expenses
NON-CURRENT
Loan receivable from a private company
(note 6)
Exploration and evaluation assets (note 7)
Total assets
LIABILITIES

485 655
40 000

309 271
-

247 000
772 655

348 118
657 389

CURRENT
Accounts payable and accrued liabilities
(note 8)
Demand loan, 10%
Current portion of the debt component of the
convertible debentures (note 9)

NON COURANT
Portion à long terme de la composante dette
des débentures convertibles (note 9)

1 753 523

1 762 497

NON-CURRENT
Long term portion of the debt component of
the convertible debentures (note 9)

Total du passif

2 526 178

2 419 886

Total liabilities

9 122 524

8 900 525

(309 798)
1 677 139
(8 940 707)
1 549 158
4 075 336

(284 478)
1 661 819
(8 699 725)
1 578 141
3 998 027

Capital stock (note 10)
Equity component of convertible debentures
(note 9)
Contributed surplus
Deficit
Total equity
Total liabilities and equity

CAPITAUX PROPRES
Capital social (note 10)
Composante capitaux propres des débentures
convertibles (note 9)
Surplus d’apport
Déficit
Total des capitaux propres
Total du passif et des capitaux propres

EQUITY

Les notes complémentaires font partie intégrante des états financiers
intermédiaires.

The accompanying notes are an integral part of the interim financial
statements.
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NQ Exploration Inc.

États intermédiaires du résultat global

Interim statements of Comprehensive Loss

(non-audités, en dollars canadiens)

(unaudited, in Canadian dollars)

Pour la période de trois mois terminée /
For the three-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016

Pour la période de neuf mois terminée /
For the nine-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016

$

$

$

$

Salaires et charges sociales

15 000

6 000

45 000

36 000

Salaries and fringe benefits

Inscription, registrariat et
information des actionnaires

3 554

2 997

20 241

13 624

Registration, listing fees and
shareholders information

Honoraires professionnels et
de consultation

55 240

9 750

131 947

56 809

Professional and consulting
fees

150

100

2 970

4 281

Leases

CHARGES

Loyers
Assurances

EXPENSES

2 885

1 986

6 836

5 954

Insurance

Frais de bureau

251

189

4 027

3 453

Office expenses

Frais d’évaluation et
d’exploration

538

-

2 162

6 721

Exploration and evaluation
expenses

Radiation de propriété
minière

-

-

1

-

Write-off mining properties

Amortissement des
immobilisations corporelles

-

-

-

430

Depreciation of property,
plant and quipment

Gain sur disposition d’actif
Intérêts sur prêts à demande
Intérêts sur les débentures
Résultat opérationnel

-

8 257

-

8 257

Gain on disposal of asset

1 008

647

2 663

1 966

Interest on demand loans

33 892
112 518

6 805
36 731

112 798
328 645

20 309
157 804

Interest on debentures
Operating loss

Revenus d’intérêt

87 663

-

87 663

-

Interest revenus

Autres revenus

87 663

400
400

87 633

8 400
8400

Other revenues

RÉSULTAT NET ET
GLOBAL DE LA PÉRIODE
PERTE NETTE PAR
ACTION DE BASE ET
DILUÉE
NOMBRE MOYEN
PONDÉRÉ D’ACTIONS EN
CIRCULATION

(24 855)

(36 331)

(240 982)

(149 404)

NET AND
COMPREHENSIVE LOSS
FOR THE PERIOD

(0,001)

(0,000)

(0,003)

(0,002)

BASIC AND DILUTED NET
LOSS PER SHARE

90 834 303

WEIGHTED AVERAGE
NUMBER OF SHARES
OUTSTANDING

95 546 655

90 834 303

Les notes complémentaires font partie intégrante des états financiers
intermédiaires.

92 782 533

The accompanying notes are an integral part of the interim financial
statements.
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NQ Exploration Inc.

États intermédiaires des variations des capitaux propres

Interim statement of changes in equity

Pour les périodes de neuf mois terminées les 31 août 2017 et 2016

For the nine-month periods ended August 31, 2017 and 2016

(non-audités, en dollars canadiens)

Capital social /
Share capital
$

Composante
capitaux propres
des débentures
convertibles /
Equity
component of
convertible
debentures
$

Surplus
d’apport /
Contributed
surplus
$

Déficit /
Deficit
$

Total des
capitaux
propres /
Total equity
$

91 106 682

8 900 525

(284 478)

1 661 819

(8 699 725)

1 578 141

Balance – December 1, 2016

4 000 000

200 000

-

-

-

200 000

Shares issued as settlement of
convertible debenture

-

-

(15 320)

15 320

-

-

439 973
4 439 973

21 999
221 999

(10 000)
(25 320)

15 320

-

21 999
(10 000)
(211 999)

95 546 655

9 122 524

(309 798)

1 677 139

(240 982)
8 940 707

(240 982)
1 549 158

90 626 024

8 876 492

37 250

1 639 889

(8 427 478)

2 126 153

240 658
240 658

12 033
12 033

-

-

(1 000)
(1 000)

12 033
(1 000)
11 033

90 866 682

8 888 525

37 250

1 639 889

(149 404)
(8 577 882)

(149 404)
1 987 782

Nombre
d’actions
ordinaires
émises /
Number of
common share
outstanding
Solde – au 1er décembre 2016
Actions émises à titre de paiement
d’une débenture convertible
Débenture convertible échue
Actions émises à titre de paiement
d’intérêts sur débentures convertibles
Débentures convertibles
Transactions avec les propriétaires
Perte nette et perte globale de la
période
Solde au 31 août 2017
Solde – au 1er décembre 2015
Actions émises à titre de paiement
d’intérêts sur débentures convertibles
Frais d’émission d’actions, net d’impôt
Transactions avec les propriétaires
Perte nette et perte globale de la
période
Solde au 31 août 2016

(unaudited, in Canadian dollars)

Les notes complémentaires font partie intégrante des états financiers intermédiaires.

Expired convertible debenture
Shares issued as settlement of interest
on convertible debentures
Convertible debentures
Transactions with the owners
Net loss and comprehensive loss for
the period
Balance as of August 31, 2017
Balance – As of December 1, 2015
Shares issued as settlement of interest
on convertible debentures
Share issuance expenses, net on taxes
Transactions with the owners
Net loss and comprehensive loss for
the period
Balance as of August 31, 2016

The accompanying notes are an integral part of the interim financial statements
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NQ Exploration Inc.

États des flux de trésorerie

Statements of Cash flows

(non-audités, en dollars canadiens)

Notes
ACTIVITÉS
OPÉRATIONNELLES
Perte nette
Éléments n’impliquant
aucun mouvement de
trésorerie :
Intérêts théoriques sur
les débentures
Intérêts sur débentures
payés en action
Intérêts théoriques sur
prêts à recevoir d’une
société fermée
Radiation de propriété
minière
Amortissement des
immobilisations
corporelles
Variation nette des
éléments hors caisse
du fonds de roulement
Flux de trésorerie
provenant des
activités
opérationnelles

(unaudited, in Canadian dollars)

Pour la période de trois mois terminée /
For the three-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016
$
$

(24 855)

(36 331)

(240 982)

(21 560)

-

(62 604)

-

-

21 999

(87 663)

14

Pour la période de neuf mois terminée /
For the nine-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016
$
$

(149 404)

-

(87 663)

-

-

1

-

(134 078)

(36 331)

(369 249)

430
(148 974)

Frais d’exploration et
d’évaluation

82 858

14 328

185 381

110 706

(51 220)

(22 003)

(183 868)

(38 268)

Cash flows from
operating activities
INVESTING
ACTIVITIES

-

8 257

-

8 257

-

-

(30 000)

-

1 022
1 022

(209)
8 048

(4 560)
(34 560)

(3 723)
4 534

ACTIVITÉS DE
FINANCEMENT
Émission d’une
débenture convertible
Débentures à être
émises
Frais d’émission de
débenture
Frais d’émission
d’actions
Prêt à demande
Variation nette de
l’encaisse
Encaisse au début de
la période
Encaisse à la fin de la
période

Items not involving
cash:
Theoretical interest on
debentures
Interest on debenture
paid with shares
Theoretical interest on
loans receivable from a
private company
Write-off mining
property
Depreciation of
property, plant and
equipment
Net change in noncash operating working
capital items

ACTIVITÉS
D’INVESTISSEMENT
Gain sur disposition
d’actif
Prêt à recevoir d’une
société fermée

OPERATING
ACTIVITIES
Net loss

Gain on disposal
assets
Loan receivable from a
private company
Deferred exploration
and evaluation
expenses
FINANCING
ACTIVITIES

-

-

50 000

-

97 000

-

97 000

-

(1 261)

-

(4 489)

-

95 739

(1 000)
(1 000)

40 000
182 511

(1 000)
(1 761)
(2 761)

45 541

(14 955)

(35 917)

(36 495)

6 759

15 044

88 217

36 584

52 300

89

52 300

89

Les notes complémentaires font partie intégrante des états financiers.

Issuance of convertible
debenture
Debentures to be
issued
Debenture issuance
cost
Share issuance
expenses
Demand loan

Net change in cash
Cash, beginning of the
period
Cash, end of the
period

The accompanying notes are an integral part of the financial statements.
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NQ Exploration Inc.

Notes complémentaires aux états financiers intermédiaires

Interim Notes to Financial Statements

Pour les périodes de neuf mois terminées les 31 août 2017 et 2016

For the nine-month period ended August 31, 2017 and 2016

(non-audités, en dollars canadiens)

1.

NATURE DES ACTIVITÉS

(unaudited, in Canadian dollars)

1.

NATURE OF OPERATIONS

Exploration NQ Inc. (ci-après la « Société ») se spécialise dans
l’exploration de l’or dans des sites miniers situées au Canada.

NQ Exploration Inc. (herein after the "Company") specialize in mining
exploration of gold mining sites located in Canada.

2.

2.

CONTINUITÉ D’EXPLOITATION

GOING CONCERN ASSUMPTION

Les états financiers ont été établis sur une base de continuité d’exploitation,
laquelle prévoit que la Société sera en mesure de réaliser ses actifs et
d'acquitter ses dettes dans le cours normal de ses activités.

The financial statements have been prepared on the basis of the going
concern assumption, meaning the Company will be able to realize its assets
and discharge its liabilities in the normal course of business.

Étant donné que la Société n'a pas encore trouvé une propriété qui contient
des dépôts de minéraux économiquement exploitables, la Société n'a pas
généré de revenus ni de flux de trésorerie de son exploitation jusqu'à
maintenant. Au 31 août 2017, la Société présente un déficit de
8 940 707 $ (8 699 725 $ au 30 novembre 2016) et a un fond de roulement
négatif de 710 417 $ (fond de roulement négatif de 550 237 $ au
30 novembre 2016). Cette situation indique l’existence d’incertitudes
significatives susceptibles de jeter un doute important relativement à la
capacité de la Société de poursuivre ses activités.

Since the Company has not yet found a property that contains economically
exploitable mineral deposits, the Company did not generate income or cash
flow from operations to date. As at August 31, 2017, the Company has a
deficit of $ 8,940,707 ($ 8,699,725 at November 30, 2016) and a negative
working capital of $ 710,417 (negative working capital $ 550,237 at
November 30, 2016). These material uncertainties cast significant doubt
regarding the Company’s ability to continue as a going concern.

La capacité de la Société de poursuivre ses activités dépend de l'obtention
de nouveaux financements nécessaires à la poursuite de l'exploration de
ses propriétés minières. Même si la Société a réussi à financer ses
programmes d'exploration dans le passé, rien ne garantit qu'elle réussira à
obtenir d'autres financements dans l'avenir.

The Company's ability to continue its operations is dependent upon
obtaining additional financing necessary to continue the exploration of its
mineral properties. Although the Company has managed to fund its
exploration programs in the past, there is no guarantee that it will manage
to obtain additional financing in the future.

Les états financiers n’ont pas subi les ajustements qu’il serait nécessaire
d’apporter aux valeurs comptables des actifs et des passifs, aux produits
et aux charges présentés et au classement utilisé dans l’état de la situation
financière si l’hypothèse de la continuité d’exploitation ne convenait pas.

The financial statements do not include any adjustment to the carrying
amounts of assets and liabilities, the revenues and expenses disclosed and
the classification used in the statement of financial position that would be
necessary if the going concern assumption was not appropriate.

3.

3.

GÉNÉRALITÉS ET CONFORMITÉ AUX IFRS

GENERAL INFORMATION AND STATEMENT OF COMPLIANCE
WITH IFRS

Les états financiers intermédiaires ont été établis conformément avec la
norme comptable internationale 34, information financière intermédiaire.
Ces états financiers intermédiaires ainsi que les notes afférentes doivent
être lues avec les états financiers audités de la société au 30 novembre
2016.

The interim financial statements have been prepared in accordance to IAS
34 Interim Financial Reporting. These interim financial statements as well
as the related notes should be read in conjunction with the audited financial
statements of the Company as at November 30, 2016.

Exploration NQ Inc. a été constituée en vertu de la Loi Canadienne sur les
Sociétés par actions. Le siège social, qui est aussi l’établissement principal,
est situé au 410, St-Nicolas, Suite 236, Montréal, Québec, Canada. Les
actions d’Exploration NQ Inc sont cotées à la Bourse de croissance TSX,
sous le symbole NQE.

NQ Exploration Inc. was incorporated under the Canada Business
Corporation Act. The address of NQ Exploration Inc’s registered office and
its principal place of business are 410, St-Nicolas, Montreal suite 236,
Quebec, Canada. NQ Exploration Inc.’s shares are listed on the TSX
Venture Exchange, under the NQE symbol.

Les états financiers de la période de présentation de l’information financière
terminée le 31 août 2017 (y compris les états comparatifs) ont été
approuvés et autorisés pour publication par le conseil d’administration le
30 octobre 2017.

The financial statements for the reporting the period ended August 31, 2017
(including comparatives) were approved and authorized for issue by the
Board of Directors on October 30, 2017.

4. PRINCIPALES MÉTHODES COMPTABLES

4. SIGNIFICANT ACCOUNTING POLICIES

4.1 Généralités et base d’évaluation

4.1 Overall considerations and Basis of evaluation

Les états financiers ont été préparés selon les méthodes comptables
énoncées par les IFRS en vigueur à la fin de la période de présentation de
l'information financière (31 août 2017). Les principales méthodes
comptables ayant servi à la préparation des présents états financiers sont
résumées ci-dessous.

The financial statements have been prepared using accounting policies set
out by IFRS effective at the end of the period for submission of financial
information (August 31, 2017). The significant accounting policies used in
preparing these financial statements are summarized below.

Les présents états financiers ont été préparés selon la méthode du coût
historique.

These financial statements are prepared using the historical cost method.
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Notes complémentaires aux états financiers intermédiaires

Interim Notes to Financial Statements

Pour les périodes de neuf mois terminées les 31 août 2017 et 2016

For the nine-month period ended August 31, 2017 and 2016

(non-audités, en dollars canadiens)

4.

PRINCIPALES MÉTHODES COMPTABLES (suite)

(unaudited, in Canadian dollars)

4.

SIGNIFICANT ACCOUNTING POLICIES (continued)

4.2 Normes, modifications et interprétations de normes publiées qui
ne sont pas encore en vigueur et qui n'ont pas été adoptés de
façon anticipée par la Société

4.2 Standards, amendments and interpretations to existing standards
that are not yet effective and which have not been adopted early
by the Company

À la date d’autorisation de ces états financiers, de nouvelles normes et
interprétations et modifications de normes existantes ont été publiés, mais
ne sont pas encore en vigueur, et la Société ne les a pas adoptés de façon
anticipée.

At the date of authorization of these financial statements, new standards
and interpretations and amendments to existing standards and further
amendments were published but not yet effective, and the Company has
not adopted early.

La direction prévoit que l’ensemble des prises de position sera adopté dans
les méthodes comptables de la Société au cours de l’exercice débutant
après la date d’entrée en vigueur de chaque prise de position. L’information
sur les nouvelles normes, modifications et interprétations qui sont
susceptibles d’être pertinents pour les états financiers de la Société, est
fournie ci-dessous. Certaines autres nouvelles normes et interprétations
ont été publiées, mais on ne s’attend pas à ce qu’elles aient une incidence
significative sur les états financiers de la Société.

Management expects that all pronouncements will be adopted in
accounting for the Company during the annual period beginning after the
date of entry into force of each position. Information on new standards,
amendments and interpretations and the new amendments, which may be
relevant to the financial statements of the Company, is provided below.
Some other new standards and interpretations have been published, but
we do not expect them to have a significant impact on the financial
statements of the Company.

IFRS 9, Instruments financiers

IFRS 9 Financial Instruments

En juillet 2014, l'IASB a publié IFRS 9 laquelle remplace l'IAS 39,
Instruments financiers : Comptabilisation et évaluation (IAS 39). IFRS 9
introduit des améliorations comprenant un modèle plus logique de
classification et d’évaluation des actifs financiers, un modèle unique de
dépréciation plus prospectif, fondé sur les pertes de crédit attendues et un
modèle de comptabilité de couverture substantiellement modifié. Cette
norme, s’applique aux exercices ouverts à compter du 1er janvier 2018,
l’adoption anticipée étant permise. La Société n’a pas encore déterminé
l’incidence de l’adoption de cette norme sur ses états financiers.

In July 2014, the IASB published IFRS 9 which replaces IAS 39 Financial
Instruments: Recognition and Measurement (IAS 39). IFRS 9 introduces
improvements which include a logical model for classification and
measurement of financial assets, a single, forward-looking ‘’expected loss’’
impairment model and substantially-reformed approach to hedge
accounting. IFRS 9 is effective for annual reporting periods beginning on or
after January 1, 2018. Earlier application is permitted. The Company has
yet to assess the impact of this new standard on its financial statements.

4.3 Monnaie fonctionnelle et de présentation

4.3 Functional and presentation Currency

Les états financiers sont présentés en devise canadienne, qui est
également la monnaie fonctionnelle de la Société.

The financial statements are presented in Canadian dollars, which is also
the functional currency of the Company.

4.4 Crédit d’impôt relatif aux ressources et crédit de droits miniers

4.4 Tax Credit Related to Resources and Mining Tax Credit

La Société a droit à des crédits d’impôt remboursables sur les dépenses
d’exploration et d’évaluation admissibles engagées et à des crédits de
droits miniers remboursables selon la loi sur l’impôt minier. Ces crédits
d’impôt sont comptabilisés en fonction des estimations de la direction et à
condition que la Société soit raisonnablement assurée qu’ils seront
encaissés. Les crédits d’impôt sont portés en réduction des frais
d’exploration et d’évaluation reportés.

The Company is entitled to refundable tax credits on eligible exploration
expenses incurred and to refundable mining duties tax credits under the
law on the mining tax. These tax credits are recorded based on
management's estimates and provided that the Company is reasonably
certain that they will be collected. Tax credits are recorded as a reduction
of the deferred exploration and evaluation expenses.

4.5 Instruments financiers

4.5 Financial Instruments

Comptabilisation, évaluation initiale et décomptabilisation

Recognition, initial measurement and derecognition

Les actifs et les passifs financiers sont comptabilisés lorsque la Société
devient une partie aux dispositions contractuelles de l’instrument financier.

Financial assets and financial liabilities are recognized when the Company
becomes a party to the contractual provisions of the financial instrument.

Les actifs financiers sont décomptabilisés lorsque les droits contractuels
sur les flux de trésorerie liés à l’actif financier arrivent à expiration, ou
lorsque l’actif financier et tous les risques et avantages importants sont
transférés.

Financial assets are derecognized when the contractual rights to cash flows
from the financial asset expire, or when the financial asset and all risks and
rewards are transferred.

Un passif financier est décomptabilisé en cas d’extinction, de résiliation,
d’annulation ou d’expiration.

A financial liability is derecognized when it is extinguished, discharged,
cancelled or expired.

Les actifs et les passifs financiers sont initialement évalués à la juste valeur
majorée des coûts de transaction.

Financial assets and financial liabilities are initially measured at fair value
plus transaction costs.

Les actifs et les passifs financiers sont évalués ultérieurement comme il est
indiqué ci-après.

Financial assets and financial liabilities are subsequently measured as
described below.
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Notes complémentaires aux états financiers intermédiaires

Interim Notes to Financial Statements

Pour les périodes de neuf mois terminées les 31 août 2017 et 2016

For the nine-month period ended August 31, 2017 and 2016

(non-audités, en dollars canadiens)

4.

PRINCIPALES MÉTHODES COMPTABLES (suite)

(unaudited, in Canadian dollars)

4.

SIGNIFICANT ACCOUNTING POLICIES (continued)

4.5 Instruments financiers (suite)

4.5 Financial Instruments (continued)

Classement et évaluation ultérieure des actifs financiers

Classification and subsequent measurement of financial assets

Aux fins de l’évaluation ultérieure, les actifs financiers de la Société, sont
classés dans les catégories suivantes au moment de la comptabilisation
initiale :

For the purpose of subsequent measurement, the Company’s financial
assets, are classified in the following categories at the time of initial
recognition:

-

-

Prêts et créances;

Loans and receivables;

Prêts et créances

Loans and receivables

Les prêts et créances sont des actifs financiers non dérivés à paiements
fixes ou déterminables, qui ne sont pas cotés sur un marché actif. Après
leur comptabilisation initiale, ils sont évalués au coût amorti en utilisant la
méthode du taux d’intérêt effectif, moins une provision pour perte de valeur.
L’actualisation est omise si son effet est non significatif. L’encaisse et les
prêts à recevoir d’une société fermée font partie de cette catégorie
d’instruments financiers.

Loans and receivables are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market. After initial
recognition they are measured at amortized cost using the method of
effective interest rate, less a provision for impairment. Discounting is
omitted if its effect is not significant. Cash and loan receivable fall into this
category of financial instruments.

Dépréciation d'actifs financiers

Impairment of financial assets

Tous les actifs financiers font l’objet d’un test de dépréciation au moins à
chaque date de clôture. Les actifs financiers sont dépréciés lorsqu’il
existe des indications objectives qu’un actif financier ou un groupe d’actifs
financiers a subi une perte de valeur.

All financial assets are tested for impairment at least at each reporting date.
Financial assets are impaired when there is objective evidence that a
financial asset or a group of financial assets is impaired.

Une indication objective de dépréciation pourrait inclure, entre autres;

Objective evidence of impairment could include:

-

-

significant financial difficulty of the issuer or counterparty;

-

default or delinquency in interest or principal payments;

-

it becoming probable that the borrower will enter bankruptcy or
financial reorganization.

-

des difficultés financières importantes de la part de l'émetteur ou du
débiteur;
une rupture de contrat telle qu'un défaut de paiement des intérêts ou
du principal;
la probabilité croissante de faillite ou autre restructuration financière
de l'emprunteur.

Classement et évaluation ultérieure des passifs financiers

Classification and subsequent measurement of financial liabilities

Les passifs financiers de la Société comprennent les dettes fournisseurs et
autres créditeurs (à l’exception de salaire à payer), les prêts à demande et
les débentures convertibles.

Financial liabilities of the Company include accounts payable and accrued
liabilities (except salary payable), demand loans and convertible
debentures.

Les passifs financiers sont évalués ultérieurement au coût amorti en
utilisant la méthode du taux d’intérêt effectif.

Financial liabilities are subsequently measured at amortized cost using the
method of effective interest rate.

Instrument financier composé

Compound financial instrument

Les composantes de l’instrument financier composé (débentures
convertibles) émise par la Société sont classées séparément comme
passifs financiers et capitaux propres selon la substance de l’accord
contractuel et selon les définitions d’un passif financier et d’un instrument
de capitaux propres. L’option de conversion qui sera réglée par l’échange
d’un montant fixe de trésorerie pour un nombre fixe d’instruments de
capitaux propres de la Société est classée comme un instrument de
capitaux propres.

The components of the compound financial instrument (convertible
debenture) issued by the Company is classified separately as financial
liabilities and equity in accordance with the substance of the contractual
arrangement and the definitions of a financial liability and an equity
instrument. The conversion option that will be settled by the exchange of a
fixed amount in cash for a fixed number of equity instruments of the
Company is classified as an equity instrument.

À la date de l’émission, la composante passif est comptabilisée à la juste
valeur, qui est estimée selon le taux d’intérêt en vigueur sur le marché pour
des instruments non convertibles semblables. Par la suite, la composante
passif est évaluée au coût amorti selon la méthode du taux d’intérêt effectif
jusqu’à ce qu’elle soit éteinte à la conversion ou jusqu’à l’échéance.

At the issue date, the liability component is recognized at fair value, which
is estimated using the effective interest rate on the market for similar nonconvertible instruments. Subsequently, the liability component is measured
at amortized cost using the effective interest rate until it is extinguished on
conversion or maturity.

La valeur de l’option de conversion classée comme capitaux propres est
déterminée à la date de l’émission, en déduisant le montant de la
composante passif de la juste valeur de l’instrument composé dans son
ensemble. Ce montant est comptabilisé en capitaux propres, après
déduction de l’incidence fiscale, et n’est pas revu ultérieurement. Lorsque
l’option de conversion est exercée, la composante capitaux propres des
débentures convertibles sera transférée au capital social. Si l’option de
conversion n’est pas exercée à la date d’échéance des débentures
convertibles, l’élément capitaux propres des débentures convertibles sera
transféré au surplus d’apport.

The value of the conversion option classified as equity is determined at the
issue date, by deducting the amount of the liability component from the fair
value of the compound instrument as a whole. This amount is recognized
in equity, net of tax effects, and is not revised subsequently. When the
conversion option is exercised, the equity component of the convertible
debentures will be transferred to share capital. If the conversion option is
not exercised at the expiry date of the convertible note, the equity
component of the convertible debentures will be transferred to contributed
surplus.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

Instrument financier composé (suite)

Compound financial instrument (continued)

Aucun profit ni gain n’est comptabilisé à la conversion ou à l’expiration de
l’option de conversion.

No profit or gain is recognized to the conversion or expiration of the
conversion option.

Les coûts de transaction liés à l’émission des débentures convertibles sont
répartis à la composante du passif et capitaux propres proportionnellement
aux valeurs comptables initiales. Les coûts de transaction liés à la
composante de capitaux propres sont comptabilisés directement dans les
capitaux propres.

Transaction costs related to the issuance of the convertible debenture are
allocated to the liability and equity components in proportion to the initial
carrying amounts. Transaction costs related to the equity component are
recognized directly in equity.

Les coûts de transaction liés à la composante passif sont inclus dans la
valeur comptable de la composante passif et sont amortis sur les durées
de vies des débentures selon la méthode du taux d’intérêt effectif.

Transaction costs related to the liability component are included in the
carrying value of the liability component and amortized over the estimated
useful life of the debentures using the effective interest rate method.

4.6 Capitaux propres

4.6 Equity

Le capital social représente le montant reçu à l’émission des actions. Si les
actions sont émises à la suite d’exercice d’options sur actions ou de bons
de souscription ou d’une option de conversion, ce poste comprend
également la charge antérieurement comptabilisée aux postes Surplus
d’apport et Bons de souscription. De plus, si les actions sont émises dans
le cadre d'une acquisition de propriété minière ou de tout autre actif non
monétaire, les actions sont mesurées à leur juste valeur en fonction du
cours de la Bourse le jour où l'entente est conclue.

Share capital represents the amount received on the issue of shares. If
shares are issued when options and warrants and conversion options are
exercised, the share capital account also comprises the costs previously
recorded as contributed surplus and warrants. In addition, if shares were
issued as consideration for the acquisition of a mineral property or some
other form of non-monetary assets, they were measured at their fair value
according to the quoted price on the day immediately preceding the
conclusion of the agreement.

Instruments de capitaux propres composés

Compound equity instruments

Les instruments de capitaux propres composés comprennent plusieurs
éléments de capitaux propres. Les instruments de capitaux propres
composés que la Société émet correspondent à l’émission d’actions
assortie de bons de souscription.

Compound equity instruments include several elements of equity.
Compound equity instruments which the Company issue are shares with
warrants.

La Société détermine d’abord la valeur comptable de la composante en
actions selon le cours boursier à la date de clôture du financement. La
valeur comptable des instruments de capitaux propres représentée par les
composantes liées aux bons de souscription est ensuite déterminée en
déduisant la juste valeur de la composante en actions de la juste valeur de
l’instrument de capitaux propres pris dans son ensemble.

The Company determines at first the carrying value of shares component
according to the stock market price at the closing date of the financing. The
carrying value of equity instrument represented by warrants is then
determined by deducting the fair value of the shares component of the fair
value of equity instrument as a whole.

Actions accréditives

Flow-through Shares

La Société considère qu’une émission d’actions accréditives constitue en
substance une émission d’actions ordinaires et la vente d’un droit à des
déductions fiscales au profit des investisseurs. La vente du droit aux
déductions fiscales est évaluée au moyen de la méthode des valeurs
résiduelles. Au moment où les actions accréditives sont émises, la vente
de déductions fiscales est différée et présentée comme autre passif dans
l’état de la situation financière. Lorsque les dépenses admissibles sont
engagées (dans la mesure où il y a l’intention d’y renoncer), la vente de
déductions fiscales est comptabilisée en résultat comme une réduction des
impôts différés et un passif d’impôt différé est comptabilisé pour les écarts
temporaires imposables qui proviennent de la différence entre la valeur
comptable des dépenses admissibles capitalisées à titre d’actif dans l’état
de la situation financière et la valeur fiscale de ces dépenses. Le passif
d’impôts différés résultant des dépenses renoncées relativement aux
actions accréditives peut être réduit par la comptabilisation d’actifs d’impôts
différés antérieurement non constatés.

The Company considers that the issue of flow-through shares is in
substance an issue of common shares and the sale of right tax deductions
to investors. The sale of tax deductions is measured using the residual
method. At the time the flow-through shares are issued, the sale of tax
deductions is deferred and presented as other liability in the statement of
financial position. When eligible expenditures are incurred (as long as there
is the intention to renounce them), the sale of tax deductions is recognized
in the income statement as a reduction of deferred tax expense and a
deferred tax liability is recognized for the taxable temporary difference that
arises from the difference between the carrying amount of eligible
expenditures capitalized as an asset in the statement of financial position
and its tax base. Deferred tax liabilities resulting of the renouncement of
expenditures related to flow-through shares can be reduced by the
recognition of previously unrecognized deferred tax assets.

Rémunération et autres paiements à base d’actions

Share-based compensation

La Société comptabilise la charge de rémunération fondée sur des actions
sur la période d’acquisition des droits aux options d’achat d’actions. Les
options d’achat d’actions octroyées aux employés et aux administrateurs et
le coût des services reçus en contrepartie sont évalués et constatés sur la
base de la juste valeur en utilisant le modèle d’évaluation d’options BlackScholes.

The Company accounts for stock-based compensation over the vesting
period of the rights to stock options. Share purchase options granted to
employees and directors and the cost of services received are evaluated
and recognized on fair value basis using the Black-Scholes option pricing
model.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

Rémunération et autres paiements à base d’actions (suite)

Share-based compensation (continued)

Pour les transactions avec les parties autres que des membres du
personnel, la Société évalue les biens ou les services reçus et
l’augmentation de capitaux propres qui en est la contrepartie, directement,
à la juste valeur des biens ou services reçus, sauf si cette juste valeur ne
peut être estimée de façon fiable. Lorsque la Société ne peut estimer de
façon fiable la juste valeur des biens ou des services reçus, elle évalue la
valeur et l’augmentation des capitaux propres qui en est la contrepartie,
indirectement, par référence à la juste valeur des instruments de capitaux
propres attribués.

For transactions with parties other than employees, the Company
measures the goods or services received, and the corresponding increase
in equity, directly, at the fair value of the goods or services received, unless
that fair value cannot be estimated reliably. When the Company cannot
estimate reliably the fair value of the goods or services received, it
measures their value, and the corresponding increase in equity, indirectly,
by reference to the fair value of the equity instruments granted.

Frais d’émission d’actions

Share Issuance Expenses

Les frais d’émission d’actions sont comptabilisés en augmentation du
déficit de la période au cours duquel ils sont engagés.

Share issuance expenses are recorded as an increase of the deficit in the
period in which they are incurred.

4.7 Dépenses d’exploration et d’évaluation et actifs d’exploration et
d’évaluation

4.7 Exploration and evaluation expenditures, and exploration and
evaluation assets

Les dépenses d’exploration et d’évaluation sont les coûts engagés dans la
recherche initiale de ressources minérales avant que la faisabilité
technique et la viabilité commerciale de l’extraction ne soient démontrables.
Les coûts engagés avant l’acquisition des servitudes légales d’exploration
et d’évaluation sont comptabilisés en résultat au moment où ils sont
engagés.

Exploration and evaluation expenditures are costs incurred in the course of
the initial search of mineral resources before the technical feasibility and
commercial viability of extracting a mineral resources are demonstrable.
Costs incurred before the legal right to undertake exploration and
evaluation activities are recognized in profit or loss when they are incurred.

Lorsque les servitudes légales d’exploration et d’évaluation ont été
obtenues, tous les coûts liés à l’acquisition des droits miniers et les
dépenses liées à l’exploration et à l’évaluation des propriétés minières,
diminués des crédits d’impôt liés à ces dépenses, sont comptabilisés en
actifs d’exploration et d’évaluation.

Once the legal right to undertake exploration and evaluation activities has
been obtained, all costs of acquiring mineral rights, expenses related to the
exploration and evaluation of mining properties, less refundable tax credits
related to these expenses, are recognized as exploration and evaluation
assets.

Les dépenses liées à l’exploration et à l’évaluation qui sont capitalisées
incluent notamment les études topographiques, géologiques,
géochimiques et géophysiques, les forages d’exploration, le creusement de
tranchées, l’échantillonnage, les frais généraux, les frais financiers, les frais
de gestion ainsi que les activités en liaison avec l’évaluation de la faisabilité
technique et de la viabilité commerciale de l’extraction d’une ressource
minérale.

Expenses related to exploration and evaluation include topographical,
geological, geochemical and geophysical studies, exploration drilling,
trenching, sampling, general expenses, financial charges, management
fees and other costs related to the evaluation of the technical feasibility and
commercial viability of extracting a mineral resource.

Les différents coûts sont incorporés au coût de l’actif d’exploration et
d’évaluation, propriété minière par propriété minière, jusqu’à ce que la
faisabilité technique et la viabilité commerciale de l’extraction d’une
ressource minérale soient démontrées. Ces actifs sont comptabilisés en
tant qu’immobilisations incorporelles et sont présentés au coût moins le
cumul des pertes de valeur. Aucune charge d’amortissement n’est
comptabilisée pour ces actifs durant la phase d’exploration et d’évaluation.

The various costs are capitalized on a property-by-property basis pending
determination of the technical feasibility and commercial viability of
extracting a mineral resource. These assets are recognized as intangible
assets and are carried at cost less any accumulated impairment losses. No
depreciation expenses are recognized for these assets during the
exploration and evaluation phase.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.7 Dépenses d’exploration et d’évaluation et actifs d’exploration et
d’évaluation (suite)

4.7 Exploration and evaluation expenditures, and exploration and
evaluation assets (continued)

S’il était établi que la viabilité d’une propriété minière n’est pas assurée ou
si la propriété minière était abandonnée, le montant capitalisé serait réduit
à sa valeur recouvrable, l’écart étant alors comptabilisé immédiatement en
résultat net.

Whenever a mining property is considered no longer viable, or is
abandoned, the capitalized amounts are written down to their recoverable
amounts, the difference is then immediately recognized in profit or loss.

Si la faisabilité technique et la viabilité commerciale de l’extraction d’une
ressource minérale peuvent être démontrées, les actifs d’exploration et
d’évaluation liés à la propriété minière correspondante sont alors transférés
dans les immobilisations corporelles dans la catégorie Actifs miniers en
construction. Avant le transfert, les actifs d’exploration et d’évaluation
doivent être soumis à un test de dépréciation et toute perte de valeur doit
être comptabilisée en résultat net avant le reclassement.

When technical feasibility and commercial viability of extracting a mineral
resource are demonstrable, exploration and evaluation assets related to
the mining property are transferred to property and equipment in Mining
assets under construction. Before the reclassification, exploration and
evaluation assets are tested for impairment and any impairment loss is
recognized in profit or loss before reclassification.

Jusqu’à maintenant, aucune faisabilité technique ni aucune viabilité
commerciale de l’extraction d’une ressource minérale n’a été démontrée.

To date, neither the technical feasibility nor the commercial viability of
extracting a mineral resource has been demonstrated.

Bien que la Société ait pris des mesures conformes aux pratiques de
l’industrie pour le stade d’exploration actuel de telles propriétés afin
d’obtenir les titres de propriété des propriétés minières dans lesquelles elle
détient un intérêt financier, ces procédures ne garantissent toutefois pas la
validité du titre de propriété. Les titres de propriété des propriétés minières
peuvent être assujettis à des ententes préalables non enregistrées et au
non-respect de dispositions réglementaires.

Although the Company has taken steps to verify title to the mining
properties in which it holds an interest, in accordance with industry
practices for the current stage of exploration of such properties, these
procedures do not guarantee the validity of the Company’s titles. Property
titles may be subject to unregistered prior agreements and non-compliance
with regulatory requirements.

4.8 Dépréciation d’actifs à long terme

4.8 Impairment of Long-lived Assets

Les actifs à long terme sont soumis à un test de recouvrabilité lorsque des
événements ou des changements de situation indiquent que leur valeur
comptable pourrait ne pas être recouvrable. La valeur recouvrable est la
valeur la plus élevée entre la juste valeur diminuée des coûts de la vente
et la valeur d'utilité (valeur actuelle des flux de trésorerie futurs attendus).
Une perte de valeur est constatée lorsque leur valeur comptable excède la
valeur recouvrable. La perte de valeur constatée est mesurée comme étant
l’excédent de la valeur comptable de l’actif sur sa valeur recouvrable.

Long-lived assets are tested for recoverability whenever events or changes
in circumstances indicate that their carrying amount may not be
recoverable. The recoverable amount is the higher of its fair value less
costs for sale and its value in use (present value of the future cash flows
expected). An impairment loss is recognized when their carrying value
exceeds the recoverable amount. The amount of the impairment loss is
determined as the excess of the carrying value of the asset over its
recoverable amount.

4.9 Provisions

4.9 Provisions

Une provision est un passif dont l’échéance ou le montant est incertain.
Celle-ci est comptabilisée si, du fait d’un événement passé, la Société a
une obligation actuelle, juridique ou implicite dont le montant peut être
estimé de manière fiable, et s’il est probable qu’une sortie d’avantages
économiques sera nécessaire pour éteindre l’obligation. Au 31 août 2017
et au 30 novembre 2016, il n’y a aucune provision comptabilisée à l’état de
la situation financière.

A provision is a liability for which the maturity or the amount is uncertain. A
provision is recognized if, as a result of a past event, the Company has a
present legal or constructive obligation that can be estimated reliably, and
it is probable that an outflow of economic benefits will be required to settle
the obligation. As at August 31, 2017 and as at November 30, 2016, there
is no provision accounted for in the statement of financial position.

4.10 Perte de base par action et diluée

4.10 Basic and Diluted Loss per Share

Le résultat de base par action est calculé en divisant le résultat attribuable
aux porteurs d’actions ordinaires de la Société par le nombre moyen
pondéré d’actions ordinaires en circulation au cours de la période.

Basic loss per share is calculated by dividing the loss attributable to
common shareholders of the Company by the weighted average number of
common shares outstanding during the period.

Le résultat dilué par action est calculé en ajustant le résultat attribuable aux
porteurs d'actions ordinaires de la Société ainsi que le nombre moyen
pondéré d’actions ordinaires en circulation, des effets de toutes les actions
ordinaires potentielles dilutives lesquelles englobent les options d’achat
d’actions, les bons de souscription et les débentures convertibles. Aux fins
de calcul, il faut considérer que les actions ordinaires potentielles dilutives
ont été converties en actions ordinaires au cours moyen du marché au
début de la période ou à la date d’émission des actions ordinaires
potentielles si elle est ultérieure.

Diluted loss per share is calculated by adjusting the loss attributable to
ordinary equity holders of the Company and the weighted average number
of common shares outstanding, the effects of all dilutive potential ordinary
shares which include options, warrants and convertible debentures. It is
assumed that the dilutive potential ordinary shares were converted into
ordinary shares at the average Market price at beginning of the period or
the date of issue of potential ordinary shares, if later.

Pour calculer le résultat dilué par action, une entité doit supposer que les
options dilutives, les bons de souscription dilutifs et les débentures
convertibles ont été exercés. Le produit supposé de ces instruments doit
être considéré comme ayant été perçu lors de l’émission d’actions
ordinaires au cours moyen de marché des actions ordinaires pendant la
période.

To calculate diluted loss per share, an entity shall assume dilutive options,
dilutive warrants and convertible debentures were exercised. The assumed
proceeds from these instruments shall be regarded as having been
received from issuance of common shares at the average market price of
common shares during the period.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.10 Perte de base par action et diluée (suite)

4.10 Basic and Diluted Loss per Share (continued)

Le résultat dilué par action est équivalent au résultat de base par action
compte tenu de l’effet antidilutif des options, des bons de souscription et
des débentures convertibles.

Diluted loss per share equals basic loss per share given the anti-dilutive
options, warrants and convertible debentures.

4.11 Conventions d’options sur des propriétés minières

4.11 Mining Properties Options Agreements

Les options sur des intérêts dans des propriétés minières acquises par la
Société sont comptabilisées à la valeur de la considération monétaire
déboursée, y compris tout autre avantage économique cédé, mais excluant
l’engagement de dépenses futures. Puisque l’engagement des dépenses
futures ne répond pas à la définition d’un passif, il n’est pas comptabilisé.
Les dépenses sont comptabilisées uniquement lorsqu’elles sont engagées
par la Société.

Options on interests in mining properties acquired by the Company are
recorded at the value of the consideration paid, including other future
benefit given up but excluding the commitment for future expenditures.
Commitment for future expenditures does not meet the definition of a
liability and thus are not accounted for immediately. Expenditures are
accounted for only when incurred by the Company.

Lorsque la Société cède des intérêts dans ses propriétés minières, elle
utilise la valeur comptable de la propriété avant la vente de l’option comme
valeur comptable de la portion de la propriété conservée, et crédite toute
considération monétaire reçue ainsi que la juste valeur d’autres actifs
financiers à l’encontre de la valeur comptable de cette portion (avec tout
excédent comptabilisé comme un gain en résultat net).

When the Company sells interest in a mining property, it uses the carrying
amount of the interest before the sale of the option as the carrying amount
for the portion of the property retained, and credits any cash consideration
received against the carrying of this portion (any excess is recognized as a
gain in profit or loss).

4.12 Informations sectorielles

4.12 Segment Disclosures

La Société exerce actuellement ses activités dans un seul secteur, soit
l’acquisition et l’exploration de biens miniers.

The Company currently operates in a single segment: the acquisition and
exploration of mining properties.

4.13 Impôt sur le résultat et impôts différés

4.13 Income taxes and deferred taxes

La charge d’impôt comptabilisée en résultat net correspond à l’impôt différé
et à l’impôt exigible qui ne sont pas comptabilisés directement en capitaux
propres.

Tax expense recognized in profit or loss comprises the sum of deferred tax
and current tax not recognized directly in equity.

Les actifs ou les passifs d’impôt exigible comprennent les montants à payer
aux administrations fiscales ou à recouvrer de ces administrations fiscales
pour la période en cours et la période de présentation de l’information
financière antérieure et qui n’ont pas été réglés à la date de clôture. L’impôt
exigible est calculé sur le bénéfice imposable qui diffère du résultat dans
les états financiers. Le calcul de l’impôt exigible est fondé sur les taux
d’imposition et les réglementations fiscales qui ont été adoptés ou quasi
adoptés à la fin de la période de présentation de l’information financière.

Current income tax assets and/or liabilities comprise those obligations to,
or claims from, fiscal authorities relating to the current or prior reporting
periods, that are unpaid at the reporting date. Current tax is payable on
taxable profit, which differs from profit or loss in the financial statements.
Calculation of current tax is based on tax rates and tax laws that have been
enacted or substantively enacted by the end of the reporting period.

Toutefois, puisque la Société est en phase d’exploration et qu’elle n’a pas
de bénéfice imposable, la charge d’impôt comptabilisée en résultat net ne
correspond présentement qu’à de l’impôt différé.

However, since the Company is in exploration phase and has no taxable
income, tax expense recognized in profit or loss is currently comprised only
of deferred tax.

L’impôt différé est calculé selon la méthode du passif fiscal sur les
différences temporaires entre la valeur comptable des actifs et des passifs
et leur base fiscale. Toutefois, l’impôt différé n’est pas comptabilisé au
moment de la comptabilisation initiale d’un goodwill ou au moment de la
comptabilisation initiale d’un actif ou d’un passif, à moins que la transaction
y donnant lieu ne soit un regroupement d’entreprises ou qu’elle ait une
incidence sur le bénéfice imposable ou comptable.

Deferred income taxes are calculated using the liability method on
temporary differences between the carrying amounts of assets and
liabilities and their tax bases. However, deferred tax is not provided on the
initial recognition of goodwill or on the initial recognition of an asset or
liability unless the related transaction is a business combination or affects
tax or accounting profit.

Les actifs ou les passifs d’impôt différé sont calculés, sans actualisation,
selon les taux d’imposition dont l’application est attendue au cours de leur
période de réalisation respective lorsque ces taux sont adoptés ou quasi
adoptés avant la fin de la période de présentation de l’information
financière. Les actifs d’impôt différé sont comptabilisés dans la mesure où
il est probable qu’ils permettront de compenser un bénéfice imposable
futur. Les passifs d’impôt différé sont toujours comptabilisés en entier.

Deferred tax assets and liabilities are calculated, without discounting, at tax
rates that are expected to apply to their respective period of realization,
provided they are enacted or substantively enacted by the end of the
reporting period. Deferred tax assets are recognized to the extent that it is
probable that they will be able to be utilized against future taxable income.
Deferred tax liabilities are always provided for in full.

Les actifs ou les passifs d’impôt différé sont compensés uniquement
lorsque la Société a le droit et l’intention de compenser les actifs ou les
passifs d’impôt exigible découlant des mêmes administrations fiscales.

Deferred tax assets and liabilities are offset only when the Company has a
right and intention to set off current tax assets and liabilities from the same
taxation authority.

Les variations des actifs ou des passifs d’impôt différé sont comptabilisées
en résultat net à titre de charge d’impôt différé, sauf si elles concernent des
éléments qui ont été comptabilisés directement en capitaux propres, auquel
cas l’impôt différé correspondant est également comptabilisé en capitaux
propres.

Changes in deferred tax assets or liabilities are recognized as deferred
income tax expense in profit or loss, except where they relate to items that
are recognized directly in equity, in which case the related deferred tax is
also recognized in equity.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.14 Jugements, estimations et hypothèses comptables significatifs

4.14 Significant Accounting Judgments, Estimates and Assumptions

L’établissement d’états financiers conformes aux IFRS exige que la
direction ait recours à son jugement, fasse des estimations et pose des
hypothèses qui influent sur l’application des méthodes comptables ainsi
que sur la valeur comptable des actifs, des passifs, des produits et des
charges. Les résultats réels pourraient être différents de ces estimations.

The preparation of financial statements in accordance with IFRS requires
management to make estimates and assumptions that affect the application
of accounting policies as well as the carrying amount of assets, liabilities,
revenues and expenses. Actual results may differ from those estimates.

Les estimations et hypothèses sous-jacentes sont passées en revue
régulièrement. Toute révision des estimations comptables est constatée
dans la période au cours de laquelle les estimations sont révisées ainsi que
dans les périodes futures touchées par ces révisions.

The estimates and underlying assumptions are reviewed regularly. Any
revision to accounting estimates is recognized in the period during which
the estimates is revised and in future periods affected by these revisions.

4.15 Sources d’incertitude relatives aux estimations

4.15 Key sources of estimation uncertainty

Dépréciation d’actifs d’exploration et d’évaluation

Impairment of exploration and evaluation assets

Les actifs d’exploration et d'évaluation doivent être soumis à un test de
dépréciation lorsque les faits et circonstances suggèrent que leur valeur
comptable peut excéder leur valeur recouvrable. Lorsque les faits et les
circonstances suggèrent que la valeur comptable excède la valeur
recouvrable, la Société doit évaluer, présenter et fournir des informations
sur toute perte de valeur qui pourrait en résulter. Les indices de
dépréciation de même que l’évaluation de la valeur recouvrable des actifs
d’exploration et d’évaluation nécessitent une part significative de jugement
et d’estimation. La direction prend en compte divers facteurs, notamment,
sans s’y limiter, les ressources financières et humaines disponibles, les
budgets d’exploration prévus, l’importance et les résultats des travaux
antérieurement effectués, les tendances de l’industrie et de l’économie et
le prix des substances minérales.

Exploration and evaluation assets shall be assessed for an impairment test
when facts and circumstances suggest that their carrying amount may
exceed recoverable amount. When facts and circumstances suggest that
the carrying amount exceeds the recoverable amount, the Company shall
measure, present and disclose any resulting impairment loss. Indications
of impairment as well as the evaluation of recoverable amount of
exploration and evaluation assets require significant judgment and
estimation. Management considers various factors including, but are not
limited to, financial and human resources available, exploration budgets
planned, importance and results of exploration work done previously,
industry and economic trends and price of minerals.

Provisions et passifs éventuels

Provisions and contingent liabilities

Le jugement est utilisé afin de déterminer si un événement passé a
engendré un passif qui devrait être comptabilisé aux états financiers ou s’il
devrait être présenté comme un passif éventuel. Quantifier ces passifs
implique jugements et estimations.

The judgment is used to determine whether a past event has created a
liability that should be recorded in the financial statements or whether it
should be presented as a contingent liability. Quantify these liabilities
involves judgments and estimates.

Ces jugements et estimations sont basés sur plusieurs facteurs tels que la
nature de la réclamation ou du conflit, les procédures juridiques et le
montant potentiel à payer, les conseils juridiques obtenus, l’expérience
antérieure et la probabilité de la réalisation d’une perte.

These judgments and estimates are based on several factors, such as the
nature of the claim or dispute, legal procedures and the potential amount
to be paid, legal advice obtained, previous experience and the likelihood of
the realization of a loss.

4.16 Jugement important de la direction

4.16 Significant management judgment

Le paragraphe qui suit traite des jugements importants que doit poser la
direction dans le cadre de l'application des méthodes comptables de la
Société, qui ont l'incidence la plus significative sur les états financiers.

The following are significant management judgments in applying the
accounting policies of the Company that have the most significant effect on
the financial statements.

Continuité de l’exploitation

Going concern

L'évaluation de la capacité de la Société de poursuivre sur une base de
continuité d'exploitation, d'obtenir suffisamment de fonds pour couvrir ses
dépenses d'opérations en cours, de remplir ses obligations pour l'année à
venir, et d'obtenir du financement pour les programmes d'exploration et
d'évaluation prévus, implique une grande part de jugement basé sur
l'expérience passée et sur d'autres facteurs, incluant la probabilité
d'événements futurs qui sont considérés comme raisonnables en tenant
compte des circonstances. Se reporter à la note 2 pour de plus amples
informations.

The assessment of the Company's ability to continue as a going concern
and to raise sufficient funds to pay for its ongoing operating expenditures,
meets its liabilities for the ensuing year and to fund planned and contractual
exploration and evaluation programs, involves judgments based on
historical experience and other factors including expectation of future
events that are believed to be reasonable under the circumstances. See
Note 2 for more information.
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5.

(unaudited, in Canadian dollars)

INFORMATION SECTORIELLE

5. SEGMENT REPORTING

La direction identifie actuellement un seul secteur d’opération (note 4.12)

Management currently identifies only one operating segment (note 4.12)

Les informations suivantes fournissent les information requises pour
l’ensemble de la Société.

The Following information provides the required information for all the
Company.

31 août / August 31, 2017
Colombie /
Colombia
Total
$
$

Canada
$
Actifs non courants

3 618 817

394 481

6.

Non current assets

30 Novembre / November 30, 2016
Colombie /
Colombia
Total
$
$

Canada
$
Actifs non courants

4 013 098

3 496 394

394 481

PRÊTS À RECEVOIR D’UNE SOCIÉTÉ FERMÉE

3 890 875

Non current assets

6. LOANS RECEIVABLE FROM A PRIVATE COMPANY

Le 21 octobre 2016, la Société a effectué un prêt de 1 200 000 $ à une
société fermée en contrepartie de l’obtention de 15 % du droit minier sur la
propriété de Mina Luz en Colombie détenue par la société fermée et d’une
royauté de 2 $ par tonne de charbon extraite sur cette même propriété. Le
prêt porte intérêt au taux de 16 % à compter du 21 juillet 2017 et les intérêts
sont encaissables trimestriellement. Le capital du prêt est exigible le 21
octobre 2019 et le prêt ne comporte aucune garantie. Au moment de l’octroi
du prêt, la juste valeur du prêt est de 805 519 $ représentant la valeur
actualisée des encaissements en intérêt et en capital jusqu’au 21 octobre
2019 en utilisant un taux de 30 %, représentant l’estimation du taux d’intérêt
annuel effectif d’instruments similaires sans la contrepartie du droit minier
et de la royauté. La valeur du droit minier de 394 481 $ a été déterminée
par la différence entre la valeur nominale et la juste valeur du prêt. Aucune
valeur n’a été attribuée à la royauté.

On October 21, 2016, the Company made a loan of $ 1,200,000 to a private
company in return for obtaining 15% of the mining right on the Mina Luz
property in Colombia held by a private company and a royalty of $ 2 per
tonne on coal extracted on the same property. The loan bears interest at a
rate of 16% as of July 21, 2017, and interest are redeemable quarterly. The
principal amount of the loan is due on October 21, 2019 and the loan does
not include guarantee. At the time of granting the loan, the fair value of the
loan is $ 805,519 representing the present value of the interest and capital
receipts until October 21, 2019 using a rate of 30% representing the rate
estimate of effective annual interest in similar instruments without the
counterpart of the mining right and the royalty. The value of the $ 394,481
mining right was determined by the difference between the nominal value
and the fair value of the loan. No value has been assigned to the royalty.

Le 16 décembre 2016, la Société a effectué un prêt de 30 000 $ à une
société fermée. Le prêt porte intérêt au taux de 16% à compter du 16
septembre 2017 et les intérêts sont encaissables trimestriellement. Le
capital du prêt est exigible le 16 décembre 2019 et le prêt ne comporte
aucune garantie. Étant donné le taux d’intérêt, la direction a déterminé que
la juste valeur était différente du prix de transaction. À la date d’émission,
la juste valeur initiale n’a pas été déterminée avec des données
observables, la société a reporté l’écart initial et celui-ci est amorti selon la
méthode du taux d’intérêt effectif. À la date d’émission, la juste valeur
s’élève à 20 135 $, déterminée avec la valeur actualisée des
encaissements d’intérêts et de capital en utilisant un taux de 30 %
représentant l’estimation du taux d’intérêts d’investissements similaires.

On December 16, 2016, the Company made a loan of $ 30,000 to a private
company. The loan bears interest at a rate of 16% as of September 16,
2017 and interests are redeemable quarterly. The principal amount of the
loan is due on December 16, 2019 and the loan does not include guarantee.
Given the interest rate, management determined that the fair value was
different from the transaction price. At the date of issuance, the initial fair
value was not determined with observable data, the Company has carried
forward the initial difference and is amortized using the effective interest
rate method. At the date of issue, the fair value is $ 20,135, determined
using the present value of the interest and principal receipts using a rate of
30% representing the estimate of the interest rate on similar investments.

7.

7.

ACTIFS D’EXPLORATION ET D’ÉVALUATION

Propriétés minières
Frais d’exploration et d’évaluation reportés

EVALUATION AND EXPLORATION ASSETS

31 août /
August 31, 2017
$

30 novembre /
November 30, 2016
$

422 864
2 655 135
3 077 999

418 304
2 655 135
3 073 439

Mining properties
Deferred exploration and evaluation expenses
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7. ACTIFS D’EXPLORATION ET D’ÉVALUATION (suite)

Propriétés minières /
Mining Properties

Redevances /
Royalties

Québec, Baie-James Sud /
Quebec, James Bay South
Gand 1 (100%)
Opawica (100%)
Carheil (100%)
Brouillan (100%)
La Roncière (50%)
Colombie / Colombia
Mina Luz (15%)

2%
1%
2%
2,5 %

NQ Exploration Inc.

Interim Notes to Financial Statements

For the nine-month period ended August 31, 2017 and 2016

(unaudited, in Canadian dollars)

7. EVALUATION AND EXPLORATION ASSETS (continued)

Canton /
Township

Solde au
30 novembre 2016 /
Balance as at
November 30, 2016
$

Augmentation /
Addition
$

Solde au
31 août 2017 /
Balance as at
August 31, 2017
$

1
1
23 819
1

(1)
4 369
192

1
28 188
193

1

-

1

394 481
418 304

4 560

394 481
422 864

2 655 135

-

2 655 135

3 073 439

4 560

3 077 999

Solde au
30 novembre 2015 /
Balance as at
November 30, 2015
$

Augmentation /
Addition
$

Solde au
30 novembre
2016 / Balance
as at November
30, 2016
$

1
1
21 103
1

2 716
-

1
1
23 819
1

1

-

1

21 107

394 481
397 198

394 481
418 304

2 653 047

2 088

2 655 135

2 674 154

399 286

3 073 439

Gand,
Lespérance
Lespérance
Brouillan
Brouillan
La Roncière,
Gand

2%

Frais d’exploration et d’évaluation reportés / Deferred exploration and evaluation expenses
Québec, Baie-James Sud / Quebec, James Bay South
Carheil (100%)

Propriétés minières /
Mining Properties

Redevances /
Royalties

Québec, Baie-James Sud /
Quebec, James Bay South
Gand 1 (100%)
Opawica (100%)
Carheil (100%)
Brouillan (100%)
La Roncière (50%)
Colombie / Colombia
Mina Luz (15%)

2%
1%
2%
2,5 %

Canton /
Township

Gand,
Lespérance
Lespérance
Brouillan
Brouillan
La Roncière,
Gand

2%

Frais d’exploration et d’évaluation reportés / Deferred exploration and evaluation expenses
Québec, Baie-James Sud / Quebec, James Bay South
Carheil (100%)

Baie-James Sud

James Bay South

Propriété Gand 1 : Au

Gand 1 Property: Au

La propriété Gand 1 est située sur le territoire de la Baie-James à environ
25 km au nord-est du village de Desmaraisville dans le district minier de
Chibougamau. Elle est constituée de 4 titres miniers, dans le canton Gand
qui couvrent une superficie de 2,2 km2. Elle appartient à 100 % à la Société
et elle est sujette à une redevance de 2 % sur les produits nets de fonderie.
Au cours de la période terminée le 31 août 2017, cette propriété a été
radiée.

The Gand I property lies in the James Bay region, about 25 km northeast
of Desmaraisville in the Chibougamau mining district. It consists of 4 claims
in the Gand township covering an area of 2.2 km2. The property is whollyowned by the Company, although subject to a 2% NSR royalty. During the
period ended August 31, 2017, the property was impaired.
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7. ACTIFS D’EXPLORATION ET D’ÉVALUATION (suite)

7. EVALUATION AND EXPLORATION ASSETS (continued)

Propriété Opawica : Au

Opawica Property: Au

La propriété est située à 20 km à l’est du village de Desmaraisville dans le
district minier de Chibougamau. Elle est constituée de 14 titres miniers
contigus, dans les cantons Gand et Lespérance, qui couvrent une
superficie totale de 7,81 km2. Elle appartient à 100 % à la Société et elle
est sujette à une redevance de 1 % sur les produits nets de fonderie.

The property lies 20 km east of Desmaraisville in the Chibougamau mining
camp. It consists of 14 contiguous mining titles in Gand and Lespérance
townships covering a total area of 7.81 km2. The property is wholly-owned
by the Company and is subject to a 1% NSR royalty.

Propriété Carheil : Cu, Zn, Pb, Au, Ag

Carheil Property: Cu, Zn, Pb, Au, Ag

La propriété Carheil est située dans les cantons de Brouillan et Carheil,
dans le nord de l’Abitibi, à 5 km au sud-ouest de l'ancienne Mine Selbaie.
La propriété Carheil appartient à 100 % à la Société et regroupe 100
cellules contiguës qui couvrent une superficie approximative de 46,47
km2. La propriété n'est assujettie à aucune redevance.

The Carheil property lies in Brouillan and Carheil townships in the northern
Abitibi region, 5 km southwest of the old Selbaie mine. The Company owns
a 100% interest in the Carheil property. The property consists of 100 cells
contiguous claims covering approximately 46.47 km2. The property is not
subject to any royalty.

Propriété Brouillan : Au, Cu, Zn, Ag

Brouillan Property: Au, Cu, Zn, Ag

La propriété Brouillan est contigüe à la propriété Carheil sur sa frontière
Nord. Elle est constituée de 13 claims d’une superficie d’environ 7,22 km2.
Elle appartient à 100 % à la Société et elle est sujette à une redevance de
2 % sur les produits nets de fonderie, dont 50 % peut être racheté pour la
somme de 1 000 000 $.

The Brouillan property lies immediately north of the Carheil property. It
consists of 13 claims covering a surface area of approximately 7.22 km2. It
is wholly-owned by the Company, and is subject to a 2% NSR royalty, 50%
of which can be bought back for $ 1,000,000.

Propriété La Roncière : Au

La Roncière Property: Au

La propriété La Roncière est située environ 120 km au sud-ouest de
Chibougamau dans les cantons Gand et La Roncière. Elle est contiguë à
la propriété Gand 1, à l’extrémité Est de cette dernière. Elle est constituée
de 45 titres miniers qui couvrent une superficie totale de 25,1 km2. La
Société détient 50 % d’intérêt dans la propriété en partenariat avec
Soquem Inc.Cette entente inclut les neuf claims de la propriété Dalime,
contiguë à La Roncière. La propriété est sujette à une redevance de 2,5 %
sur les produits nets de fonderie.

The La Roncière property is located some 120 km to the south-west of the
town of Chibougamau, in Gand and La Roncière townships. It consists of
45 mining claims covering an area of 25.1 km2. The Company owns 50%
interest in the property with Soquem Inc.This agreement includes nine
additional claims, contiguous to La Roncière and called the Dalime
property. The property is subject to a 2.5% NSR royalty.

8. DETTES FOURNISSEURS ET AUTRES CRÉDITEURS

8. TRADE AND OTHER PAYABLES

Dettes fournisseurs
Dettes fournisseurs à une société détenue par
un dirigeant principal
Dû à une société ayant des membres de la
direction en commun, sans intérêt
Intérêts sur prêt à demande
Dû à un dirigeant, sans intérêt
Salaire à payer à un administrateur
Intérêts sur les débentures convertibles
Autres

31 août /
August 31, 2017
$

30 novembre /
November 30, 2016
$

130 441

62 335

98 758

71 164

33 662
2 663
15 000
142 638
42 408
20 085
485 655

26 162
112 639
35 849
1 122
309 271

Trade accounts
Trade payable to a company held by a key
management personnel
Due to a company with the same key
management personnel, without interest
Interests on demand loan
Due to an officer, without interest
Salary payable to a director
Interest on convertible debentures
Other
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9. DÉBENTURES CONVERTIBLES
Composante dette
Débenture convertible, non garantie, portant
intérêt à un taux annuel de 12 % (le taux
d’intérêt effectif est de 25 %), les intérêts sont
payables semestriellement, le capital au
montant de 200 000 $ remboursable en
décembre 2016. Cette débenture est
convertible en tout temps en actions
ordinaires au prix de 0,10 $ par action.
Détaillé en a).
Débenture convertible de 150 000 $ portant
Intérêt à un taux annuel de 2 %, les intérêts
sont payables annuellement. Détaillé en b).
Débenture convertible portant intérêt au taux
annuel de 14 % (le taux d’intérêt effectif est
de 25,02 %). Les intérêts sont payables
trimestriellement, le capital d'un montant de 1
500 000 $ est dû en septembre 2019. Détaillé
en c)
Débenture convertible portant intérêt au taux
annuel de 14 % (le taux d’intérêt effectif est
de 25,02 %). Les intérêts sont payables
trimestriellement. Le capital d’un montant de
50 000 $ est dû en décembre 2019. Détaillé
en d)
Débentures à être émises e)
Portion à court terme de la composante dette
de la débenture convertible
Débentures à être émises e)

9. CONVERTIBLE DEBENTURES
31 août /
August 31, 2017

30 novembre /
November 30, 2016

-

198 118

150 000

150 000

1 700 328

1 762 497

53 195
97 000
2 000 523

2 110 615

(150 000)
(97 000)
(247 000)
1 753 523

(348 118)
(348 118)
1 762 497

Debt component
Convertible debenture, unsecured, bearing
interest at an annual rate of 12% (effective
interest rate of 25%), interest payable
biannually and the capital amounting to
$ 200,000 due in December 2016. This
debenture is convertible at any time into
common shares at the price of $ 0.10 per
share. Detailed in a).
A $ 150,000 convertible debenture. Bearing
interest at an annual rate of 2%. The interest
is payable annually. Detailed in b).
Convertible debenture bearing interest at an
annual rate of 14 % (the effective interest rate
is 25.02 %). The interests are payable
quarterly.
The
capital
amounting
$ 1,500,000 is due in September 2019.
Detailed in c)
Convertible debenture bearing interest at an
annual rate of 14 % (the effective interest rate
is 25.02 %). The interests are payables
quarterly.
The
capital
amounting
$ 50,000 is due in December 2019. Detailed
in d)
Debentures to be issued e)
Current portion of debt component
convertible debenture
Debentures to be issued e)

of

a) En juin 2013, la Société avait émis une débenture convertible non
garantie de 200 000 $, portant intérêt à un taux annuel de 12 %. Le capital
de cette débenture était convertible, au gré du détenteur, en actions
ordinaires de la Société à un prix de 0,10 $ par action. À son échéance, le
19 décembre 2014, cette débenture fut échangée par l’émission d’une
nouvelle débenture d’un montant de 200 000 $ qui sera remboursable le
19 décembre 2016. À la date de son émission, la composante dette de
cette débenture s’élève à 179 050 $, représentant la valeur actualisée des
paiements d’intérêt et du remboursement de capital jusqu’au 19 décembre
2016. La différence entre la valeur nominale de la débenture et la
composante dette s’élève à 20 950 $, qui représente l’option de conversion
et ce montant a été comptabilisé, à ce moment, aux capitaux propres de la
Société.

a) In June 2013, the Company issued an unsecured convertible debenture
of $ 200,000, bearing interest at an annual rate of 12%. The principal of the
debenture was convertible, at the option of the holder, into common shares
of the Company at a price of $ 0.10 per share. At maturity, on December
19, 2014, it was exchanged for the issuance of a new debenture amounting
to $ 200,000, repayable on December 19, 2016. At the date of issuance,
the debt component of that debenture amounted to $ 179,050, representing
the present value of interest and principal repayment until December 19,
2016. The difference between the nominal value and the debt component
amounted to $ 20,950, which represents the conversion option, which was
recorded at that time in the equity of the Company.

La composante dette a été augmentée à sa valeur nominale de 200 000 $
sur la durée de cet instrument financier, afin de refléter, à des fins
comptables, un taux d’intérêt annuel effectif de 25 % représentant
l’estimation d’un taux d’intérêt d’instruments similaires de dette qui ne
comportent pas de composantes capitales propres.

Over the term of the convertible debenture, the debt component will be
increased to its nominal value of $ 200,000 to provide, for accounting
purposes, an actual interest expense equal to 25%, representing the
estimated interest rate of a similar debt instrument which does not include
an equity component.

b) En octobre 2015 la Société a émis une débenture convertible non
garantie de 150 000 $, portant intérêt à un taux annuel de 2 %. La
débenture vient à échéance le 28 octobre 2016. La Société peut en tout
temps avant l’échéance convertir la débenture en actions ordinaires de la
Société au prix de clôture moyen escompté des actions ordinaires à la
Bourse de croissance TSX pour un période de 20 jours précédant la
conversion, sous réserve d’un prix minimal de 0,05 $ par action
ordinaire. À la date de son émission, la composante dette de cette
débenture s’élève à 120 000 $, représentant la valeur actualisée des
paiements d’intérêt et du remboursement de capital jusqu’au 28 octobre
2016.

b) On October 2015, the Company issued a convertible debenture for the
principal amount of $ 150,000, bearing interest at an annual rate of 2%. The
debenture will mature on October 28, 2016. The Company can at any time
prior to maturity convert the debenture into common shares of the Company
at the expected average closing price of the common shares on the TSX
Venture Exchange for a period of 20 days preceding any conversion subject
to a minimum price of $ 0.05 per common share. At the date of issuance,
the debt component of the debenture totaled $ 120,000, representing the
discounted amount of principal and interest payments until October 28,
2016.
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9. CONVERTIBLE (suite)

9. CONVERTIBLE (continued)

La différence entre la valeur nominale de la débenture et la composante
dette s’élève à 30 000 $ et représente l’option de conversion et ce montant
a été comptabilisé, à ce moment, aux capitaux propres. La Société est
négocié un amendement à l’entente.

The difference between the face value of the debenture and the debt
component amounted to $ 30,000, representing the conversion option and
this amount was recorded at that time, to the equity. The Company is
negotiating an amendment to the agreement.

La juste valeur de la composante dette a été déterminée en utilisant un taux
d’intérêt annuel effectif de 25 % représentant l’estimation d’un taux d’intérêt
d’instruments similaires de dette qui ne comportent pas de composantes
capitaux propres.

The fair value of the debt component was determined using an annual
interest rate of 25% is the estimate of the interest rate of similar debt
instruments that do not have equity components.

c) En octobre 2016, la Société a émis des débentures convertibles non
garanties pour un montant total de 1 500 000 $. Advenant qu’un événement
de défaut survient sur le prêt à recevoir d’une société fermée, la Société
peut exiger la conversion des débentures en actions ordinaires de la
Société à un prix de conversion de 5 $ par action. À compter du 21 octobre
2017, la société peut rembourser par anticipation les débentures
convertibles en déboursant la totalité des intérêts exigibles entre la date du
remboursement et le 21 octobre 2019. Étant donné le taux d’intérêt et les
conditions de l’option de conversion, la direction a déterminé que la juste
valeur était différente du prix de transaction. À la date d’émission, la juste
valeur initiale n’a pas été déterminée avec des données observables, la
Société a reporté l’écart initial et celui-ci est amorti selon la méthode du
taux d’intérêt effectif. À la date d’émission, la juste valeur de la composante
passif s’élève à 1 104 728 $, déterminée avec la valeur actualisée des
paiements d’intérêts et de capital en utilisant un taux de 30 % représentant
l’estimation du taux d’intérêts d’instruments similaires ne comportant pas
de composante capitaux propres. Aucune valeur n’a été attribuée à l’option
de remboursement anticipée. La différence entre la juste valeur initiale de
810 844 $ et la juste valeur de la composante dette s’élève à 293 884 $ et
représente l’option de conversion qui a été comptabilisé aux capitaux
propres de la Société. La société a engagé des frais d’émission de
28 147 $ dont 22 233 $ a été comptabilisé en réduction de la composante
dette et 5 914 $ en augmentation de la composante capitaux propres.
Durant l’exercice 2016, l’écart initial avec le prix de transaction a été amorti
pour un montant de 22 222 $, l’amortissement est présenté en réduction
des charges financières à l’état du résultat global. Au 30 novembre 2016,
le solde non amorti de l’écart initial est de 666 934 $ et au 31 août 2017 le
solde non amorti de l’écart est de 510 720 $.

c) In October 2016, the Company issued convertible unsecured debentures
for a total amount of $ 1,500,000. In the event that a default event occurs
on the Loan Receivable from a private Company, the Corporation may
require the conversion of the Debentures into common shares of the
Company at a conversion price of $ 5 per share. Effective October 21, 2017,
the Company may prepay the convertible debentures by paying all of the
interest due between the redemption date and October 21, 2019. Given the
interest rate and terms of the conversion option, management determined
that the fair value was different from the transaction price. At the date of
issuance, the initial fair value was not determined with observable data, the
Company carried forward the initial difference and is amortized using the
effective interest rate method. At the date of issuance, the fair value of the
liability component is $ 1,104,728, determined using the present value of
interest and principal payments using a rate of 30% representing the
interest rate estimated with similar instruments with no equity component.
No value has been allocated to the early redemption option. The difference
between the initial fair value of $ 810,844 and the fair value of the debt
component is $ 293,884 and represents the conversion option that has
been recognized in the equity of the Company. The Company incurred
issuance costs of $ 28,147, of which $ 22,233 was recorded as a reduction
of the debt component and $ 5,914 as an increase in the equity component.
During fiscal year 2016, the initial difference with the transaction price was
amortized for an amount of $ 22,222, amortization is presented as a
reduction of financial expenses in the statement of comprehensive income.
As at November 30, 2016, the unamortized balance of the initial difference
is $ 666,934 and the unamortized balance of the difference as at August
31, 2017 is $ 510,720.

d) En décembre 2016, la Société a émis des débentures convertibles non
garanties pour un montant total de 50 000 $. Advenant qu’un événement
de défaut survient sur le prêt à recevoir d’une société fermée, la Société
peut exiger la conversion des débentures en actions ordinaires de la
Société à un prix de conversion de 5 $ par action. À compter du 16
décembre 2017, la société peut rembourser par anticipation les débentures
convertibles en déboursant la totalité des intérêts exigibles entre la date du
remboursement et le 16 décembre 2019. Étant donné le taux d’intérêt et
les conditions de l’option de conversion, la direction a déterminé que la
juste valeur était différente du prix de transaction. À la date d’émission, la
juste valeur initiale n’a pas été déterminée avec des données observables,
la Société a reporté l’écart initial et celui-ci est amorti selon la méthode du
taux d’intérêt effectif. À la date d’émission, la juste valeur de la composante
passive s’élève à 27 600 $, déterminée avec la valeur actualisée des
paiements d’intérêts et de capital en utilisant un taux de 30 % représentant
l’estimation du taux d’intérêts d’instruments similaires ne comportant pas
de composante capitaux propres. Aucune valeur n’a été attribuée à l’option
de remboursement anticipée. La différence entre la juste valeur initiale de
37 600 $ et la juste valeur de la composante dette s’élève à 10 000 $ et
représente l’option de conversion qui a été comptabilisé aux capitaux
propres de la Société.

d) In December 2016, the Company issued convertible unsecured
debentures for a total amount of $ 50,000. In the event that a default event
occurs on the Loan Receivable from a private Company, the Corporation
may require the conversion of the Debentures into common shares of the
Company at a conversion price of $ 5 per share. Effective December 16,
2017, the Company may prepay the convertible debentures by paying all of
the interest due between the redemption date and December 16, 2019.
Given the interest rate and terms of the conversion option, management
determined that the fair value was different from the transaction price. At
the date of issuance, the initial fair value was not determined with
observable data, the Company carried forward the initial difference and is
amortized using the effective interest rate method. At the date of issuance,
the fair value of the liability component is $ 27,600, determined using the
present value of interest and principal payments using a rate of 30%
representing the interest rate estimated with similar instruments with no
equity component. No value has been allocated to the early redemption
option. The difference between the initial fair value of $ 37,600 and the fair
value of the debt component is $ 10,000 and represents the conversion
option that has been recognized in the equity of the Company.

e) En août 2017, la Société a reçu des fonds totalisant 97 000 $ pour des
débentures à être émises convertibles non garanties sans intérêt et venant
à échéance le 11 septembre 2018. Les débentures seront
automatiquement converties en action de la nouvelle société.
immédiatement après la clôture de l’arrangement à un prix de conversion
prévu de 0,12 $ par action de la nouvelle société.

e) In August 2017, the Company received funds totaling $ 97,000 for
unsecured convertible debentures to be issued bearing no interest and
maturing on September 11, 2018. The debentures will be automatically
converted into the newly incorporated corporation shares immediately after
the closing of the arrangement at an intended conversion price of $ 0.12
per share of the newly incorporated corporation.
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10. CAPITAL SOCIAL

10. CAPITAL STOCK

Autorisé

Authorized

Nombre illimité d’actions ordinaires sans valeur nominale

Unlimited number of common shares without par value

Les mouvements dans le capital social de la Société se détaillent comme
suit :

Changes in Company capital stock were as follows:

31 août / August 31, 2017
Quantité
Montant
Number
Amount
$

30 novembre / November 30, 2016
Quantité
Montant
Number
Amount
$

Solde au début de la période

91 106 682

8 900 525

90 626 024

8 876 492

Balance, beginning of period

(1)(2)(3)(4)

439 973

21 999

480 658

24 033

Interest on debentures (1)(2)(3)(4)

4 000 000
95 546 655

200 000
9 122 524

91 106 682

8 900 525

Settlement of debentures(4)
Balance, end of period

Intérêts sur débentures

Règlement débentures (4)
Solde à la fin de la période

(1) Le 6 janvier 2016, la Société a émis 240 658 actions ordinaires au prix
unitaire de 0,05 $ par action en contrepartie du paiement des intérêts
sur une débenture pour un total de 12 033 $.
(2) Le 13 septembre 2016, la Société a émis 240 000 actions ordinaires
au prix unitaire de 0,05 $ par action en contrepartie du paiement des
intérêts sur une débenture pour un total de 12 000 $.
(3) Le 14 février 2017, la Société a émis 240 658 actions ordinaires aux
prix unitaires de 0,05 $ par action en contrepartie du paiement des
intérêts sur un total de 12 033 $.
(4) Le 13 juin 2017, la Société a émis 4 199 315 actions ordinaires à un
prix de conversion réputé de 0,05 $ l’action, pour une contrepartie
totale de 230 916 $, représentant le paiement final du capital et des
intérêts courus de la débenture de 200 000 $.

(1) On January 6, 2016, the Company issued 240,658 common shares at
a price of $ 0.05 per share as payment for $ 12,033 of interest on a
debenture.
(2) On September 13, 2016, the Company issued 240,000 common
shares at a price of $ 0.05 per share as payment for $ 12,000 of
interest on a debenture.
(3) On February 14, 2017, the Company issued 240,658 common shares
at a price of $ 0,05 per share as payment for $ 12,033 of interest on a
debenture.
(4) On June 13, 2017, the Company issued 4,199,315 common shares of
ENQ at a conversion price of $ 0.05 per share, for a total consideration
of $ 230,916 representing the final payment of the principal and
accrued interest of the $ 200,000 debenture.

11. OPTIONS D’ACHAT D’ACTIONS ET BONS DE SOUSCRIPTION

11. SHARE PURCHASE OPTIONS AND WARRANTS

Les actionnaires de la Société ont approuvé un régime d’options d’achat
d’actions (le « régime ») selon lequel les membres du conseil
d’administration peuvent attribuer des options d’achat d’actions permettant
à ses administrateurs, dirigeants, employés et fournisseurs d’acquérir des
actions ordinaires de la Société. Les conditions et le prix d’exercice de
chaque option d’achat d’actions sont déterminés par les membres du
conseil d’administration.

The shareholders of the Company approved a stock option plan (the “plan”)
whereby the Board of Directors may grant to employees, officers, directors
and suppliers of the Company, share purchase options to acquire common
shares in such numbers, for such terms and at such exercise prices as may
be determined by the Board of Directors.

Les options seront acquises dès leur octroi. Par contre, les options
octroyées à des responsables des relations avec les investisseurs sont
acquises graduellement à raison de 25 % par trimestre.

The share purchase options will be acquired immediately. However, the
acquisition conditions for options granted to investor relation
representatives are 25% per quarter.

Le régime stipule que le nombre maximum d’actions ordinaires dans le
capital de la Société qui pourrait être réservé pour attribution en vertu du
régime est égal à 6 486 706 actions de la Société. Le nombre maximal
d’actions ordinaires réservées à l’attribution des options d’achat d’actions
à un seul détenteur ne peut dépasser 5 % des actions ordinaires en
circulation à la date d’attribution et ne peut excéder 2 % des actions
ordinaires en circulation dans le cas des consultants et des personnes qui
fournissent des services de relation avec les investisseurs. Les options
d’achat d’actions expireront au plus tard cinq ans après avoir été octroyées.
Toute option d’achat d’actions est réglable en actions conformément aux
politiques de la Société.

The plan provides that the maximum number of common shares in the
capital of the Company that may be reserved for issuance under the plan
shall be equal to 6,486,706 common shares and that the maximum number
of common shares which may be reserved for issuance to any option may
not exceed 5% of the outstanding common shares at the time of vest and
may not exceed 2% of the outstanding common shares for consultants and
investor relation representatives. These options will expire no later than five
years after being granted. Any share purchase option is payable in shares
in accordance with Company policies.

Le prix d’exercice de chaque option d’achat d’actions est établi par les
membres du conseil d’administration et ne peut être plus bas que la valeur
marchande des actions ordinaires à la date de l’octroi.

The exercise price is established by the Board of Directors and may not be
lower than the market value of the common shares at the grant date.
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11. OPTIONS D’ACHAT D’ACTIONS ET BONS DE SOUSCRIPTION
(suite)

11. SHARE PURCHASE OPTIONS AND WARRANTS (continued)

Options d’achat d’actions

Share Purchase Options

Les mouvements dans les options d’achat d’actions de la Société se
détaillent comme suit :

Changes in Company share purchase options were as follows:

31 août / August 31, 2017
Prix de levée
moyen
pondéré
Weighted
Quantité
average
Number
exercise price
$
Solde au
début de la période
Expirées
Solde à la fin de la période
Options pouvant être exercées
à la fin de la période

30 novembre / November 30, 2016
Prix de levée
moyen
pondéré
Weighted
Quantité
average
Number
exercise price
$

700 000
(500 000)
200 000

0,10
0,10
0,10

700 000
700 000

0,10
0,10

Balance, beginning of the
period
Expired
Balance, end of the period

200 000

0,10

700 000

0,10

Options exercisable at the end
of the period

Le tableau ci-après résume l’information relative aux options d’achat
d’actions accordées en vertu du régime au 31 août 2017.

Options en circulation / Options
Outstanding
200 000

250 000
250 000
200 000
700 000

Moyenne pondérée de la période résiduelle
de levée / Weighted average remaining
contractual life

Prix de levée /
Exercise Price
$
0,10

Le tableau ci-après résume l’information relative aux options d’achat
d’actions accordées en vertu du régime au 30 novembre 2016.
Options en circulation / Options
Outstanding

The following table summarizes the information relating to the share
purchase options granted under the plan as at August 31, 2017.

0,4 an / year

The following table summarizes the information relating to the share
purchase options granted under the plan as at November 30, 2016.
Moyenne pondérée de la période résiduelle
de levée / Weighted average remaining
contractual life

Prix de levée /
Exercise Price
$
0,10
0,10
0,10

0,1 an / year
0,5 an / year
1,2 ans / years

Bons de souscription

Warrants

Les mouvements dans les bons de souscription de la Société se détaillent
comme suit :

Changes in Company warrants were as follows:

31 août / August 31, 2017
Prix de
souscription
moyen pondéré /
Weighted
Quantité /
average exercise
Number
price
$
Solde au début de la
période
Solde à la fin de la
période
Bons de souscription
pouvant être exercés à la fin
de la période

30 novembre / November 30, 2016
Prix de
souscription
moyen pondéré /
Weighted
Quantité /
average exercise
Number
price
$
Balance, beginning of the
period

749 750

0,05

749 750

0,05

749 750

0,05

749 750

0,05 Balance, end of the period

749 750

0,05

749 750

0,05

Warrants exercisable at the
end of the period
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11. OPTIONS D’ACHAT D’ACTIONS ET BONS DE SOUSCRIPTION
(suite)

11. SHARE PURCHASE OPTIONS AND WARRANTS (continued)

Les tableaux ci-après résument l’information relative aux bons de
souscription en circulation.

The following tables summarize the information relating to the warrants
outstanding.

Bons de souscription au 31 août 2017 /
Warrants as at August 31, 2017

Prix
Price
$
0,05

749 750
Bons de souscription au 30 novembre 2016 /
Warrants as at November 30, 2016

Date d’expiration
Expiry Date
Décembre / December 2018

Prix
Price
$
0,05

749 750

Date d’expiration
Expiry Date
Décembre/ December 2018

12. ENGAGEMENTS

12. COMMITMENTS

a)

En janvier 2009, la Société a signé un contrat d’emploi avec son
président. Ce contrat est d’une durée indéterminée et la Société s’est
engagée à lui verser un salaire annuel de 60 000 $.

a)

In January 2009, the Company signed an employment contract with
its president. This contract is for an undetermined term and the
Company has undertaken to pay him an annual salary of $ 60,000.

b)

En février 2015, la Société a signé une entente avec une société
contrôlée par le chef des opérations financières. L’entente a été
amendée et vient à échéance le 30 novembre 2017. Les honoraires
prévus au cours de l’exercice s’élèvent à 36 000 $.

b)

In February 2015, the Company signed an agreement with a company
controlled by the Chief Financial Officer. The agreement was
amended and expires on November 30, 2017. The fees provided
during the year will amount to $ 36,000.

13. OPÉRATIONS ENTRE PARTIES LIÉES

13. RELATED PARTY TRANSACTIONS

Ces opérations sont conclues dans le cours normal des activités de la
Société et sont mesurées en fonction de leur valeur d’échange, soit le
montant de la contrepartie convenue entre les parties aux accords.

These transactions are in the normal course of operations and are
measured at the exchange amount, which is the amount of consideration
established and agreed by the related parties.

Le tableau suivant représente la rémunération payée ou payable aux
membres du conseil d’administration et aux principaux dirigeants.

The following table shows the compensation paid or payable to the Board
of Directors and key management personnel.

Pour la période de trois mois terminée /
For the three-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016
$
$

Salaires et avantages sociaux
Honoraires de consultation
Rémunération totale
14. RENSEIGNEMENTS
TRÉSORERIE

15 000
9 000
24 000
COMPLÉMENTAIRES

6 000
3 000
9 000
AUX

FLUX

DE

Pour la période de trois mois terminée /
For the three-month period ended
31 août /
31 août /
August 31, 2017
August 31,2016

$
La variation nette des
éléments du fonds de
roulement se détaille comme
suit :
Autres débiteurs
Frais payés d’avance
Taxes à recevoir
Crédit d’impôt
Dettes fournisseurs et autres
créditeurs

$

Pour la période de neuf mois terminée /
For the nine-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016
$
$

45 000
27 000
72 000

36 000
21 000
57 000

Salaries and fringe benefits
Consulting fees
Total remuneration

14. COMPLEMENTARY INFORMATIONS RELATED TO CASH FLOWS
Pour la période de neuf mois terminée /
For the nine-month period ended
31 août /
31 août /
August 31, 2017
August 31,2016

$

$

2 367
(6 685)
-

(5 842)
(903)
-

8 811
186
-

(21 700)
(885)
6 853
2 865

87 176
82 858

21 073
14 328

176 384
185 381

123 563
110 706

The net changes in working
capital items are detailed as
follows:
Other receivables
Prepaid expenses
Taxes receivable
Tax credit
Accounts payable and
accrued liabilities

23

Exploration NQ Inc.

NQ Exploration Inc.

Notes complémentaires aux états financiers intermédiaires

Interim Notes to Financial Statements

Pour les périodes de neuf mois terminées les 31 août 2017 et 2016

For the nine-month period ended August 31, 2017 and 2016

(non-audités, en dollars canadiens)

14. RENSEIGNEMENTS
TRÉSORERIE (suite)

COMPLÉMENTAIRES

AUX

FLUX

(unaudited, in Canadian dollars)

DE

Les éléments sans incidence sur l’encaisse se détaillent comme suit :

Items not affecting cash are detailed as follows:

Pour la période de trois mois terminée /
For the three-month period ended
31 août /
31 août /
August 31, 2017
August 31,2016

Intérêts sur la débenture
payés par l’émission d’actions
ordinaires
Intérêts théoriques sur la
débenture convertible

14. COMPLEMENTARY INFORMATIONS RELATED TO CASH FLOWS
(continued)

Pour la période de neuf mois terminée /
For the nine-month period ended
31 août /
31 août /
August 31, 2017
August 31,2016

$

$

$

$

-

-

21 999

12 033

Interest on debenture paid by
issuance of capital-stock

(21 561)

-

(62 604)

-

Theoretical interest on the
convertible debenture

15. ACTIF ET PASSIFS FINANCIERS

15. FINANCIAL ASSETS AND LIABILITIES

Catégories d'actifs et de passifs financiers
La valeur comptable et la juste valeur des instruments financiers présentés
dans l'état de la situation financière se détaillent comme suit :

Categories of financial assets and liabilities
The carrying value and fair value of financial instruments presented in the
statement of financial position are as follows:

31 août /
August 31, 2017
Valeur
comptable /
Carrying
amount
$
ACTIFS FINANCIERS
Prêt à recevoir d’une société
fermée (niveau 2)
Encaisse
PASSIFS FINANCIERS
Dettes fournisseurs et autres
créditeurs
Débentures convertibles (niveau 2
et 3)
Prêt à demande

935 099
52 300
987 399

Juste valeur /
Fair Value
$

935 099
52 300
987 399

30 novembre /
November 30, 2016
Valeur
comptable /
Carrying
amount
$

817 436
88 217
905 653

Juste valeur /
Fair value
$

817 436
88 217
905 653

FINANCIAL ASSETS
Loan receivable from a private
company (level 2)
Cash
FINANCIAL LIABILITIES

485 655

465 655

309 271

309 271

2 000 523
40 000
2 526 178

1 472 497
40 000
1 998 152

2 110 615
2 419 886

1 443 681
1 752 952

Trade and other payables
Convertible debentures (Level 2
and 3)
Demand loan

La valeur comptable de l’encaisse, des dettes fournisseurs et autres
créditeurs, et des prêts à demande est considérée comme une
approximation raisonnable de la juste valeur en raison des échéances à
court terme de ces instruments.
La juste valeur de la débenture convertible de 150 000 $ et du prêt à
recevoir d’une société fermée correspond approximativement à sa valeur
comptable, car elles portent intérêt à un taux semblable à ce que la société
pourrait avoir sur le marché.

The carrying value of cash, trade and other payables, and demand loans
are considered to be a reasonable approximation of fair value because of
the short-term maturity of these instruments.

La note 4.5 contient une description des méthodes comptables utilisées
pour chaque catégorie d’instruments financiers. La note 17 fournit une
description des risques découlant des instruments financiers.

See Note 4.5 for a description of the accounting policies for each category
of financial instruments. The Company’s financial instruments risks are
detailed in Note 17.

Les actifs et les passifs financiers évalués au coût amorti pour lesquels la
juste valeur est présentée selon la hiérarchie des évaluations à la juste
valeur. Cette hiérarchie regroupe les actifs et les passifs financiers en trois
niveaux selon l’importance des données utilisées dans l’évaluation de la
juste valeur des actifs et des passifs financiers.

The following presents financial assets and liabilities measured at
amortized cost for which the fair value is presented in accordance with the
fair value hierarchy. This hierarchy groups financial assets and liabilities
into three levels based on the significance of inputs used in measuring the
fair value of the financial assets and liabilities.

La juste valeur des débentures convertibles de 1 500 000 $ et de 50 000 $
sont respectivement de 1 095 563 $ et de 33 111 $. La juste valeur a été
déterminée en actualisant les flux de trésorerie futurs en utilisant un taux
de 30 %, représentant le taux estimé pour des instruments financiers
similaires ne comportant pas l’option de conversion.

The fair value of the convertible debentures of $ 1,500,000 and of $ 50,000
are respectively $ 1,095,563 and $ 33,111. The fair value was determined
by discounting future cash flows using a rate of 30%, representing the
estimated rate for similar financial instruments not including the conversion
option.

The fair value of the convertible debenture of $ 150,000 and the loan
receivable from a private company corresponds approximately to its
carrying amount since they both bear an annual interest rate similar to what
the Company could obtain on the open market.
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15. ACTIF ET PASSIFS FINANCIERS (suite)

15. FINANCIAL ASSETS AND LIABILITIES (continued)

-

Niveau 2 : données, autres que les prix cotés visés au niveau 1,
observables pour l’actif ou le passif, directement ou indirectement ;

-

Level 2: inputs other than quoted prices included within Level 1 that
are observable for the asset or liability, either directly (i.e. as prices)
or indirectly (i.e. derived from prices); and

-

Niveau 3 : données relatives à l’actif ou au passif qui ne sont pas
fondées sur des données de marché observables.

-

Level 3: inputs for the assets or liabilities that are not based on
observable market data (unobservable inputs).

Le niveau dans lequel l’actif ou le passif financier est classé est déterminé
selon la donnée du niveau le plus bas qui a une importance par rapport à
l’évaluation de la juste valeur.

The level within which the financial asset or liability is classified is
determined based on the lowest level of significant input to the fair value
measurement.

16. POLITIQUES ET PROCÉDURES DE GESTION DU CAPITAL

16. POLICIES AND PROCESSES FOR MANAGING CAPITAL

Au 31 août 2017, le capital de la Société se compose de capitaux propres
d’un montant de 1 549 158 $. L’objectif de gestion du capital de la Société
est de s’assurer qu’elle dispose d’un capital suffisant pour rencontrer ses
obligations d’exploration et ainsi assurer la croissance de ses activités et
de s’assurer de poursuivre ses activités. Elle a également pour objectif de
s’assurer qu’elle dispose de suffisamment de liquidités pour financer ses
frais d’exploration et d’évaluation, ses activités d’investissement et ses
besoins en fonds de roulement. Il n’y a pas eu de changement significatif
concernant l’approche de politique de gestion du capital au cours de la
période de neuf mois terminée le 31 août 2017.

As at August 31, 2017, the capital of the Company consists of equity
amounting to $ 1,549,158. The Company’s capital management objective
is to have sufficient capital to be able to meet its exploration and mining
development plan in order to ensure the growth of its activities and to
ensure to pursue its activities. It has also the objective to have sufficient
cash to finance its exploration and evaluation expenses, the investing
activities and the working capital requirements. There were no significant
changes in the Company’s approach to capital management during the
nine-month period ended August 31, 2017.

La Société finance ses activités d’exploration principalement en
recherchant des capitaux supplémentaires au moyen soit de placements
privés, soit de placements publics.

The Company finances its exploration activities primarily seeking additional
capital either through private placements or public offerings.

La Société est soumise à des exigences règlementaires relativement à
l’utilisation de fonds levés par financement accréditif, ceux-ci devant
obligatoirement être dépensés en frais d’exploration admissibles. La
Société n’a pas de politiques de dividendes.

The Company is subject to regulatory requirements related to the use of
funds obtained by flow-through shares financing. These funds have to be
incurred for eligible exploration expenses. The Company has no dividend
policy.

17. RISQUES DÉCOULANTS D’INSTRUMENTS FINANCIERS

17. FINANCIAL INSTRUMENT RISKS

La Société est exposée à différents risques relativement aux instruments
financiers. Les actifs et passifs financiers de la Société sont résumés, par
catégorie, à la note 14. Les principaux types de risques auxquels la Société
est exposée sont le risque de crédit et le risque de liquidité.

The company is exposed to various risks in relation to financial instruments.
The Company’s financial assets and liabilities are summarized in Note 14.
The main types of risks the Company is exposed to are credit risk and
liquidity risk.

a)

Risque de crédit

a)

Credit risk

Le risque de crédit est le risque qu’une partie à un instrument financier
manque à l’une de ses obligations et amène de ce fait l’autre partie à subir
une perte financière. L’encaisse est le principal instrument financier de la
Société qui est potentiellement assujettis au risque de crédit. Le risque de
crédit sur l’encaisse est limité puisque les parties contractantes sont des
institutions financières ayant des cotes de crédit élevées attribuées par des
agences de crédit internationales. Par conséquent, la Société ne s’attend
pas à ce que les contreparties manquent à leurs obligations. La valeur
comptable de l’encaisse représente l’exposition maximale de la Société
face au risque de crédit.

Credit risk is the risk that one party to a financial instrument fails to meet its
obligation and causes the other party to incur a financial loss. Financial
instrument which potentially expose the Company to credit risk mainly
consists of cash. The credit risk on cash is limited because the
counterparties are banks with high credit ratings assigned by international
credit-rating agencies. Therefore, the Company does not expect any
treasury counterparties to fail in respecting their obligations. The carrying
value of cash represents the Company’s maximum exposure to credit risk.

b)

b)

Risque de liquidité

Liquidity risk

Le risque de liquidité est le risque qu’une entité éprouve des difficultés à
honorer des engagements liés à des passifs financiers. La gestion du
risque de liquidité vise à maintenir un montant suffisant d’encaisse et à
s’assurer que la Société dispose de sources de financement suffisantes.
La Société établit des prévisions budgétaires afin de s’assurer qu’elle
dispose des fonds nécessaires pour rencontrer ses obligations.

Liquidity risk is the risk that the Company will not be able to meet the
obligations associated with its financial liabilities. Liquidity risk management
serves to maintain a sufficient amount of cash and to ensure that the
Company has sufficient financing sources. The Company establishes
budgets to ensure it has the necessary funds to fulfill its obligations.

Lorsque la contrepartie choisit le montant où le montant sera payé, le passif
est inclus à la première date à laquelle le paiement peut être exigé.

When the counterparty has a choice of when an amount is paid, the liability
is included on the earliest date in which the payment can be required.
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17. RISQUES DÉCOULANTS D’INSTRUMENTS FINANCIERS (suite)

17. FINANCIAL INSTRUMENT RISKS (continued)

Au 31 août 2017, le fonds de roulement est déficitaire à 710 417 $. Afin de
pouvoir continuer ses opérations, la Société aura à trouver du financement
supplémentaire et malgré le fait qu’elle ait réussi dans le passé, il n’y a
aucune garantie de réussite pour l’avenir. Il subsiste actuellement un risque
important que la Société soit dans l’incapacité à trouver du financement
même si la direction est optimiste de pouvoir réaliser le financement
nécessaire à l’exécution de son plan stratégique.

As at August 31, 2017, the working capital is negative of $ 710,417. In order
to continue its operation, the Company will have to find additional fund and
despite the fact it has been successful in the past, there is no guarantee for
the future. Actually, there remains a significant risk that the Company is
unable to find cash even the management is optimistic to find the necessary
cash for the implementation of its strategic plan.

18. ÉVÈNEMENT SUBSÉQUENT

18. SUBSEQUENT EVENT

Le 11 septembre 2017, la Société a annoncé la signature d'une entente
d'option et de coentreprise avec SOQUEM INC. («SOQUEM») octroyant à
SOQUEM l'option (l '«Option») d'acquérir une participation indivise de 50%
dans les projets Carheil et Brouillan (le "projet"). À l'exercice de l'option,
une coentreprise serait créée entre la société et SOQUEM. Aux termes de
cet entente, SOQUEM a effectué un paiement en espèces de 250 000 $ et
peut acquérir une participation de 50% dans le projet en effectuant des
travaux d'exploration totalisant 3 750 000 $ sur une période d'option de
quatre (4) ans. Un programme d'exploration exploité par SOQUEM, en
collaboration avec la Société, sera entrepris à l'automne.

On September 11, 2017, the Company announced the execution of an
option and joint venture agreement with SOQUEM INC. ("SOQUEM")
granting to SOQUEM the option to acquire an undivided 50% interest in its
Carheil and Brouillan projects (the "Project"). Upon the exercise of the
option, a joint venture would be created between the Company and
SOQUEM. Under the terms of this agreement SOQUEM made a cash
payment of $ 250,000 and can acquire a 50% interest in the Project by
carrying out exploration work totaling $ 3,750,000 over an option period of
four (4) years. An exploration program operated by SOQUEM, in
collaboration with the Company, will be undertaken in the fall.

La Société a également annoncé que la Société a signé: (i) les ententes
d'achat et de vente ainsi que la convention d'arrangement avec Groupe
Minier Impérial Ltée. («IMG»), actuellement filiale à 100% de la Société qui
sera disposée le («Spin-Out») en tant que société publique distincte qui
détiendra une participation de 100% dans le projet, sous réserve de
l'option, et (ii) l’entente d'échange d'actions avec AM Resources SAS
(«AM») Société d'exploration minière de charbon privée basée en
Colombie, pour la prise de contrôle inversée («PCI») de la Société.
Parallèlement, avec la clôture, IMG fera l'acquisition de la propriété Crater
Lake auprès de Peak Mining Corporation («PMC»).

The Company also announced the execution of: (i) the purchase and sale
agreements as well as the arrangement agreement with Imperial Mining
Group Ltd. (“IMG”), currently a wholly owned subsidiary of the Company
which will be spun-out (the “Spin-Out”) as a separate public company that
will own a 100% interest in the Project, subject to the Option, and (ii) the
share exchange agreement with AM Resources SAS (“AM”), an arm'slength Colombian-based private coal mining exploration company, for the
reverse take-over (“RTO”) of the Company. Concurrently with closing, IMG
will acquire the Crater Lake property from Peak Mining Corporation.

La Société a également conclu une première tranche de financement au
moyen d'un placement privé et a levé: (i) 125 000 $ par l'émission de
débentures convertibles non garanties et sans intérêt et venant à échéance
12 mois (la «Date d'échéance») date d'émission qui sera automatiquement
convertie en actions ordinaires de la Société immédiatement après la
clôture de le PCI à un prix de conversion prévu de 0,1275 $ par action ou
0,05 $ à la date d'échéance et (ii) 97 000 $ par émission de titres non
garantis des débentures convertibles sans intérêt et échéant à la date
d'échéance qui seront automatiquement converties en actions ordinaires
d'IMG immédiatement après la clôture du Spin-Out à un prix de conversion
prévu de 0,12 $ par action ou 0,05 $ à la date d'échéance pour pour
l'achèvement des transactions.

The Company also closed a first tranche of the bridge financings, by way
of a private placement, and raised: (i) $ 125,000 by the issuance of
unsecured convertible debentures bearing no interest and maturing 12
months (the “Maturity Date”) from their date of issuance that will be
automatically converted into the Company common shares immediately
after the closing of the RTO at an intended conversion price of $ 0.1275 per
share, or $ 0.05 at the Maturity Date, and (ii) $ 97,000 by the issuance of
unsecured convertible debentures bearing no interest and maturing on the
Maturity Date that will be automatically converted into IMG common shares
immediately after the closing of the Spin-Out at an intended conversion
price of $ 0.12 per share, or $ 0.05 at the Maturity Date, to provide for the
completion of the transactions.
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Le présent rapport de gestion (le « rapport ») d’Exploration NQ inc.
(« NQ » ou la « Société ») est conforme au règlement 51-102A des
Autorités canadiennes en valeurs mobilières en matière d’information
continue.

This management discussion and analysis (”MD&A”) of NQ Exploration
(“NQ” or the “Company”) complies with Rule 51-102A of the Canadian
Securities Administrators regarding continuous disclosure.

Le rapport présente le point de vue de la direction de NQ sur les résultats
que la Société a obtenus au cours de la période de neuf mois terminée le
31 août 2017 ainsi que sa situation financière et ses perspectives
d’avenir. Les commentaires et analyses qui suivent complètent les états
financiers intermédiaires non-audités pour la période de neuf mois
terminée le 31 août 2017 sans en faire partie. Ce rapport devrait donc
être lu conjointement avec les états financiers annuels audités au 30
novembre 2016 et les notes afférentes.

The MD&A is a narrative explanation, through the eyes of the
management of NQ, of how the Company performed during the ninemonth period ended August 31, 2017, and of the Company’s financial
condition and future prospects. This discussion and analysis
complements the unaudited interim financial statements for the ninemonth period ended August 31, 2017 but does not form part of them.
Therefore, this management discussion and analysis should be read in
conjunction with the audited annual financial statements as at November
30, 2016 and the related notes.

Toutes les données sont libellées en dollars canadiens à moins
d’indication contraire. Des informations supplémentaires sur la Société
sont disponibles sur le site Internet de SEDAR : www.sedar.com. Les
actions de NQ sont inscrites sur la Bourse de croissance TSX sous le
symbole « NQE ».

All figures are in Canadian dollars unless otherwise stated. Additional
information on the Company can be found on SEDAR at www.sedar.com.
The shares of NQ are listed on the TSX Venture Exchange under the
symbol “NQE”.

1.0

1.0

DATE

DATE

Le rapport a été préparé avec l’information disponible en date du
30 octobre 2017.

This MD&A has been prepared on the basis of information available as of
October 30, 2017.

2.0 MISE EN GARDE CONCERNANT LES RENSEIGNEMENTS
PROSPECTIFS

2.0 FORWARD-LOOKING STATEMENTS

Le présent document contient des énoncés prospectifs qui reflètent les
attentes actuelles de la Société liées aux activités futures. Dans la
mesure où des déclarations contenues dans ce document contiennent de
l’information qui n’est pas de nature historique, ces déclarations sont
essentiellement prospectives et souvent identifiées par des mots
comme « anticiper », « prévoir », « estimer », « évaluer », « projeter »,
« planifier » et « croire ». Des énoncés prospectifs comportent des
risques, des incertitudes et des éléments qui pourraient faire en sorte que
les véritables résultats diffèrent des résultats prédits ou sous-entendus
par ces mêmes énoncés prospectifs. II existe de nombreux facteurs qui
pourraient causer une telle disparité, notamment l'instabilité des prix du
marché des métaux, les répercussions des fluctuations des cours de
change des devises étrangères et des taux d'intérêt, des réserves mal
estimées, les risques pour l’environnement (réglementation plus sévère),
les situations géologiques imprévues, les conditions défavorables à
l'extraction, les changements de réglementation et de politiques
gouvernementales (lois ou politiques), le défaut d'obtenir les permis
nécessaires et les approbations des instances gouvernementales, ou tout
autre risque lié à l'exploitation et au développement.

This MD&A includes forward-looking statements that reflect the
Company’s current expectations regarding future events. To the extent
that such statements contain information that is not historical in nature,
such statements are essentially forward-looking, and often contain words
like “anticipate”, “expect”, “estimate”, “intend”, ”project”, “plan” and
“believe”. Forward-looking statements involve risks, uncertainties and
other factors that could cause actual results to differ materially from those
expressed or implied by such forward-looking statements. There are many
factors that could cause such differences, including volatility of metal
market prices, the impact of changes in foreign exchange or interest
rates, imprecision in reserve estimation, environmental risks including
increased regulatory burdens, unexpected geological conditions, adverse
mining conditions, changes in government regulations and policies,
including laws and policies, the failure to obtain the necessary permits
and approvals from government authorities, and other development and
operating risks.

Même si la Société croit que les hypothèses découlant des énoncés
prospectifs sont plausibles, iI est fortement recommandé de ne pas
accorder une confiance excessive à ces énoncés, qui ne sont valables
qu'au moment de la rédaction de ce document. La Société décline toute
intention ou obligation en ce qui concerne la mise à jour ou la révision
d'un énoncé prospectif quelconque, peu importe si le ou les énoncés
concernés doivent être révisés à la lumière de nouveaux renseignements,
de nouvelles situations ou de tout autre nouveau facteur à moins d’y être
tenus selon les lois sur les valeurs mobilières applicables.

While the Company believes that the assumptions inherent in the forwardlooking statements are reasonable, readers should not place undue
reliance on such statements, which only apply as at the date of this
MD&A. The Company disclaims any intention or obligation to update or
revise forward-looking statements as a result of new information, future
events or otherwise, unless required to do so by applicable securities
laws.

3.0

3.0 BUSINESS DESRIPTION AND CONTINUITY OF OPERATIONS

DESCRIPTION DE
L’EXPLOITATION

L’ENTREPRISE

ET

CONTINUITÉ

DE

La Société, constituée en vertu de la Loi canadienne sur les sociétés par
actions, est une société d’exploration dont les activités d’exploration sont
conduites au Québec.

The Company, incorporated under Canada Business Corporation Act, is a
mining exploration company with exploration activities conducted in
Quebec.

Pour la période de neuf mois terminée le 31 août 2017, la Société a
enregistré une perte nette de 240 982 $ (perte nette de 149 404 $ au 31
août 2016). Outre les besoins habituels de fonds de roulement, la Société
doit obtenir les fonds qui lui permettront de respecter ses engagements
en vigueur au titre des programmes d’exploration et d’engager et de
payer ses frais généraux et ses frais d’administration.

For the nine-month period ended August 31, 2017, the Company
recorded a net loss of $ 240,982 (Net loss of $ 149,404 as at August 31,
2016. Besides the usual needs for working capital, the Company must
obtain funds to be able to meet its existing commitments under the
exploration programs and to pay its overhead and administrative costs
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3.0 BUSINESS DESRIPTION AND CONTINUITY OF OPERATIONS
(continued)

La direction cherche périodiquement à obtenir du financement sous forme
d’émission de titres de participation, de bons de souscription d’actions
ordinaires en circulation et d’options d’achat d’actions afin de poursuivre
ses activités et malgré le fait qu’elle ait réussi dans le passé, il n’y a
aucune garantie de réussite pour l’avenir.

Management is periodically seeking to obtain financing through the
issuance of equity securities, exercise of outstanding warrants for
common shares and options to purchase shares in order to continue
operations, and despite the fact it has been successful in the past, there is
no guarantee of future success.

Si la direction ne parvenait pas à obtenir de nouveaux fonds, la Société
pourrait alors être dans l’incapacité de poursuivre ses activités et les
montants réalisés à titre d’actifs pourraient être moins élevés que les
montants inscrits dans les présents états financiers.

If management were unable to secure new funding, the Company may
then be unable to continue its operations and the amounts carried as
assets may be less than its amounts reflected in these financial
statements.

Bien que la direction ait pris des mesures pour vérifier le droit de propriété
concernant les biens miniers dans lesquels la Société détient une
participation conformément aux normes de l’industrie visant la phase
courante d’exploration de ces biens, ces procédures ne garantissent pas
le titre de propriété à la Société. Le titre de propriété peut être assujetti à
des accords antérieurs non reconnus et ne pas être conforme aux
exigences en matière de réglementation.

Although management has taken steps to verify the ownership rights in
mining properties in which the Company holds an interest in accordance
with industry standards for the current stage of exploration of such
properties, these procedures do not guarantee the title property for the
Company. The title may be subject to unregistered prior agreements and
may not comply with regulatory requirements.

Les états financiers de la Société ont été établis conformément aux
normes internationales d’information financière (IFRS) et selon
l’hypothèse de la continuité de l’exploitation. Ils ne tiennent pas compte
des ajustements qui devraient être effectués à la valeur comptable des
actifs et des passifs, aux montants présentés au titre des produits et des
charges et au classement des postes du bilan si l’hypothèse de la
continuité de l’exploitation n’était pas fondée. Ces ajustements pourraient
être importants.

The Company’s financial statements were prepared according to the
International financial reporting standards (IFRS) and with the going
concern assumption. They do not reflect adjustments that should be made
to the book value of assets and liabilities, the reported amounts of income
and expenses and the classification of balance sheet if the going concern
assumption was unfounded. These adjustments could be important.

4.0 ACTIFS MINIERS ET FRAIS D’EXPLORATION

4.0 MINING ASSETS AND EXPLORATION EXPENSES

Propriété Carheil : Ag-Cu-Pb-Zn-Au

Carheil Property: Ag-Cu-Pb-Zn-Au

Description de la propriété

Property Description

La propriété Carheil est située dans les cantons de Brouillan et Carheil,
dans le nord de l’Abitibi, à 5 km au sud-ouest de l'ancienne Mine Selbaie
(Rio Algom Limited, production historique de 53 millions de tonnes à
une teneur de 0,96 % cuivre, de 1,90 % zinc, de 40,7 g/t d'argent et de
0,58 g/t d'or), dans des unités géologiques similaires.

The Carheil property lies in Brouillan and Carheil Townships in the
northern Abitibi region, 5 km southwest of the old Selbaie mine (Rio
Algom Limited, historical production of 53 million tonnes grading 0.96%
copper, 1.90% zinc, 40.7 g/t silver and 0.58 g/t gold), in very similar
geological units.

La propriété regroupe 100 cellules contiguës qui couvrent une superficie
approximative de 46,47 km2. La propriété couvre l’horizon favorable de
l’indice Nordest sur un peu plus de quatre kilomètres (excluant un autre 4
km sur Brouillan) et toute la portion sud ou d’autres unités felsiques
favorables ont été identifiées, mais très peu testées.

The property covers an area of 46,47 km2 in 100 cells. The property
covers a stretch of just over four kilometres of the favourable structure of
the Nordest showing (not including another four kilometres on Brouillan),
and the entire southern portion where other favourable felsic units have
been identified but very little exploration has been done.

Description de la zone Nordest

Nordest Zone Description

Les 32 sondages réalisés, à ce jour, nous permettent de confirmer
l’existence d’au moins deux zones argentifères à cuivre et zinc et une
zone argentifère et or, toutes incluses dans les felsites.

The 32 holes drilled to date confirm the existence of at least two silver
zones with copper and zinc, and one silver zone with gold, all hosted in
the felsic units.

La première zone argentifère, localisée à une quinzaine de mètres au
nord du contact diorite-tuf rhyolitique, se définit sur une épaisseur
horizontale moyenne de 14 mètres à une teneur moyenne supérieure à
50 g/t Ag. En y appliquant un contrôle de teneur minimum plus stricte,
cette zone aurait une épaisseur horizontale moyenne de l’ordre de 5
mètres à une teneur supérieur à 150 g/t Ag. Sa continuité est bien définie
sur plus de 100 m EW jusqu’à 550 mètres de profondeur.

The first silver zone, which is located some 15 metres north of the rhyolitic
diorite-tuff contact, averages 14 metres in horizontal thickness and grades
an average of over 50 g/t Ag. Using a higher cutoff grade, this zone would
have an average horizontal thickness of about 5 metres and grade over
150 g/t Ag. Its continuity is well defined over an EW strike length of more
than 100 metres and to a depth of 550 metres.

La deuxième zone argentifère se situe à environ 25 à 30 mètres plus au
nord de la première avec des teneurs et épaisseurs similaires, mais sa
continuité est beaucoup moins constante que la première, apparaissant
plutôt sous forme de lentilles discontinues. Les teneurs en Cu Zn et Pb
sont nettement plus élevées que dans la première zone, allant jusqu’à
5 %.

The second silver zone lies about 25 to 30 metres farther north than the
first zone, and has similar thicknesses and grades, but is much less
continuous than the first, showing more as discontinuous lenses. The Cu,
Zn and Pb grades are significantly higher than in the first zone, at up to
5%.

La troisième zone argentifère et or est localisée à environ 20 mètres au
nord de la deuxième et est caractérisée par des teneurs argentifères du
même ordre que les deux premières, mais elle se démarque par des
teneurs en or variant de 0,5 à 1,5 g/t Au (dont une à plus de 5 g/t Au) et
des teneurs en métaux de base de l’ordre de 0,5 % à 1 %.

The third silver zone with gold lies about 20 metres north of the second
zone, and is characterized by similar silver grades to the first two zones,
but contains gold grades of 0.5 to 1.5 g/t Au (including one intersection of
over 5 g/t Au) and base metal grades of in the order of 0.5% to 1%.
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4.0 ACTIFS MINIERS ET FRAIS D’EXPLORATION (suite)

4.0 MINING ASSETS AND EXPLORATION EXPENSES (continued)

Travaux effectués

Work done

Au cours de la période de neuf mois terminée le 31 août 2017, la Société
n’a engagé aucun frais d’exploration.

During the nine-month period ended August 31 2017, the Company did
not incure exploration expenses.

Propriété Mina Luz: Charbon

Mina Luz Property: Coal

Description de la propriété

Property Description

La propriété Mina Luz est située au sud-ouest de la ville de Popayan dans
le département de Cauca approximativement 150 km au sud-ouest de la
ville de Cali en Colombie. Il s’agit d’une concession minière couvrant 40
hectares. La Société détient 15% du projet minier et une redevance de
2 $ la tonne sur le charbon extrait.

The Mina Luz property is located to the south-west of the town of
Popayan in the department of Cauca, approximately 150 Km south-west
of the town of Cali in Colombia. It consists of a mining concession
covering 40 hectares. The Company owns 15% of the mining rights and a
royalty of $ 2 per tonne on coal extracted.

Solde au 30 novembre 2016 et 31 août 2017

CARHEIL
$

Total
$

2 655 135

2 655 135

5.0 INFORMATIONS ANNUELLES SELECTIONÉES

Balance at November 30, 2016 and August 31, 2017

5.0 SELECTED ANNUAL INFORMATION
30 novembre /
November 30, 2016
$

30 novembre /
November 30, 2015
$

30 novembre /
November 30, 2014
$

88 217
3 998 027
2 419 886
1 578 141

36 584
2 740 043
613 890
2 126 153

25 730
3 235 720
390 026
2 845 694

(292 564)
(272 247)

(792 516)
(777 291)

(258 021)
(156 199)

(0,003)

(0,009)

(0,002)

États de la situation financière /
Statements of Financial Position
Trésorerie / Cash
Total de l’actif / Total assets
Total du passif / Total liabilities
Capital social / Share Capital
États consolidé du résultat global /
Statements of Financial Position
Revenu total / Total revenue
Dépenses d’opération totales / Total operating expenses
Résultat net de l‘exercice / Net loss for the year
Résultat de base et dilué par action / Basic and diluted earnings per
share
6.0 RÉSULTATS DES OPÉRATIONS

6.0 OPERATIONS RESULTS

Pour la période de neuf mois terminée le 31 août 2017, la Société a
enregistré une perte nette de 240 982 $ comparativement à une perte
nette de 149 404 $ pour la période de neuf mois terminée le 31 août
2016.

For the nine-month period ended August 31, 2017, the Company
recorded a net loss of $ 240,982 compared to a net loss of $ 149,404 for
the nine-month period ended August 31, 2016.

Honoraires professionnels et consultants /
Professional and consultant fees (a)
Intérêt sur les débentures / Interest on debentures (b)
Revenus d’intrêt / Interest revenus (c)

2017
$

2016
$

Variation
$

131 947
112 798
(87 663)

56 809
20 309
-

75 138
92 489
(87 663)

a) La hausse est lié à l’augmentation des frais légaux pour la négociation
et la rédaction de différentes ententes en cours.

a) The increase is related to the increase in legal fees for the negotiation
and drafting of various agreements in progress.

b) En octobre et décembre 2016, la Société a émis des débentures
convertibles non garanties pour un montant total de 1 550 000 $
augmentant ainsi le montant de la dépense d’intérêt.

b) In October and December 2016, the Company issued unsecured
convertible debentures for a total amount of $ 1,550,000, thereby
increasing the amount of interest expenses.

c) En octobre et décembre 2016, la Société a fait des prêts d’un montant
totalisant 1 230 000 $ augmentant ainsi le montant de revenus d’intérêts
théoriques.

c) In October and December 2016, the Company made loans totaling $
1,230,000 increasing the amount of the theoretical interest revenue.
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7.0 REVUE TRIMESTRIELLE

7.0 QUARTERLY REVIEW

Sommaire des résultats trimestriels

Summary of quarterly results

Revenus d’intérêt sur prêts à
recevoir
Total du résultat global
Perte nette de base et diluée
par action

Revenus
Total du résultat global
Perte nette de base et diluée
par action

31 août 2017 /
August 31, 2017

31 mai /
May 31, 2017

28 fév /
Feb 28, 2017

30 nov /
Nov 30, 2016

30 409
(82 109)

57 254
(53 204)

(105 669))

(149 074)

(0,001)

(0,001)

(0,001)

(0,002)

31 août 2016 /
August 31, 2016

31 mai /
May 31, 2016

29 fév /
Feb 29, 2016

30 nov /
Nov 30, 2015

400
(36 331)

(44 881)

8 000
(68 192)

(595 301)

(0,000)

(0,001)

(0.001)

(0,000)

Income on loans receivable
Total comprehensive loss
Basic and diluted net loss
per share

Income
Total comprehensive loss
Basic and diluted net loss
per share

8.0 RÉSULTATS DU TROISIÈME TRIMÈSTRE

8.0 THIRD QUARTER RESULTS

Pour la période de trois mois terminée le 31 août 2017, la Société a
enregistré une perte nette de 82 109 $ comparativement à une perte nette
de 36 331 $ pour la période de trois mois terminée le 31 août 2016.

For the three-month period ended August 31, 2017, the Company
recorded a net loss of $ 82,109 compared to a net loss of $ 36,331 for the
three-month period ended August 31, 2016.

Honoraires professionnels et consultants /
Professional and consultant fees (a)
Intérêt sur les débentures / Interest on debentures (b)
Revenus d’intrêt / Interest revenus (c)

2017
$

2016
$

Variation
$

55 240
33 892
(30 409)

9 750
6 805
-

45 490
27 087
(30 409)

a) La hausse est lié à l’augmentation des frais légaux pour la négociation
et la rédaction de différentes ententes en cours.

a) The increase is related to the increase in legal fees for the negotiation
and drafting of various agreements in progress.

b) En octobre et décembre 2016, la Société a émis des débentures
convertibles non garanties pour un montant total de 1 550 000 $
augmentant ainsi le montant de la dépense d’intérêts.

b) In October and December 2016, the Company issued unsecured
convertible debentures for a total amount of $ 1,550,000 there by
increasing the amount of the interest expense.

c) En octobre et décembre 2016, la Société a fait des prêts d’un montant
totalisant 1 230 000 $ augmentant ainsi le montant de revenus d’intérêts
théoriques.

c) In October and December 2016, the Company made loans totaling $
1,230,000 increasing the amount of the theoretical interest revenus.

9.0 TRÉSORERIE ET SOURCES DE FINANCEMENT

9.0 LIQUIDITY AND FUNDING

La principale source de financement de la Société est l’émission de
capital-actions et débentures. Chacun des projets de la Société a
démontré une évidence suffisante de mérite géologique pour permettre
de faire l’objet d’explorations additionnelles.

The Company’s main source of financing is the issuance of share capital
and debentures. Each of its projects has demonstrated sufficient evidence
of geological merit to warrant additional exploration.

Cependant, il n’est pas présentement possible d’estimer le coût des
programmes d’exploration additionnels futurs qui pourraient ou ne
pourraient pas amener des propriétés individuelles au prochain niveau de
développement continu étant donné que ce sont tous des projets
d’exploration dont le développement dépend des résultats d’exploration et
de la capacité de compléter les financements.

However, it is not presently possible to estimate the cost of further
exploration programs, which may or may not bring individual properties to
a subsequent stage of development, since they are all exploration
projects and their development depends on exploration results and the
ability to raise financings.

Au 31 août 2017, la Société présentait un fonds de roulement négatif de
710 417 $ (550 237 $ au 30 novembre 2016), y compris une encaisse de
52 300 $ (88 217 $ au 30 novembre 2016) et un déficit cumulé de
8 940 707 $ (8 699 725 $ au 30 novembre 2016), et elle a inscrit une
perte de 240 982 $ (149 404 $ au 31 août 2016).

On August 31, 2017, the Company had a negative working capital of
$ 710,417 ($ 550,237 as at November 30, 2016) including a cash of
$ 52,300 ($ 88,217 as at November 30, 2016) and had an accumulated
deficit of $ 8,940,707 ($ 8,699,725 as at November 30, 2016) and had
incurred a loss of $ 240,982 ($ 149,404 at August 31, 2016).

10.0 OPÉRATIONS ENTRE APPARENTÉS

10.0 RELATED PARTY TRANSACTIONS

Les parties liées de la Société comprennent des sociétés liées, les
membres du conseil d’administration et les principaux dirigeants.

The Company’s related parties include affiliated companies, Board of
Director members and key management personnel.

Sauf indication contraire, aucune des transactions ne comporte de
caractéristiques ni conditions spéciales, et aucune garantie n’a été
donnée ou reçue. Les soldes sont généralement réglés en trésorerie.

Unless otherwise stated, none of the transactions incorporated special
term and conditions and no guarantees has been given or received.
Outstanding balances are usually settled in cash.
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10.0 OPÉRATIONS ENTRE APPARENTÉS (suite)

10.0 RELATED PARTY TRANSACTIONS (continued)

10.1 Transactions avec les principaux dirigeants

10.1 Transactions with key management personnel

Les principaux dirigeants de la Société sont les membres du conseil
d’administration et certains autres dirigeants. La rémunération des
principaux dirigeants comprend les charges suivantes:

Key management personnel of the Company are members of the board of
directors and other management. The key management personnel
compensation includes the following:

Pour la période de trois mois terminée /
For the three-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016
$
$

Salaire et avantages sociaux
a)
Honoraires de consultation b)
Rémunération total

15 000
9 000
24 000

Pour la période de neuf mois terminée /
For the nine-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016
$
$

6 000
3 000
9 000

45 000
27 000
72 000

36 000 Salaries and fringe benefits a)
21 000
Consulting fees b)
57 000
Total remuneration

a)

La Société a comptabilisé un salaire de 45 000 $ à payer (36 000 $
en 2016) au président et chef de la direction, David Grondin.

a)

The Company recorded an accrued salary payable of $ 45,000
($ 36,000 in 2016) to the President and Chief executive officer, David
Grondin.

b)

La Société a payé 27 000 $ (21 000 $ en 2016) en honoraires de
consultation à Corporation Financière SKTM Ltée, une Société
contrôlée par Martin Nicoletti, chef des opérations financières.

b)

The Company paid $ 27,000 ($ 21,000 in 2016) in consulting fees to
SKTM Financial Corporation Ltd., a company controlled by Martin
Nicoletti, Chief financial officer.

11.0 TRANSACTIONS HORS-BILAN

11.0 OFF-BALANCE SHEET TRANSACTIONS

Il n’existe aucune transaction hors bilan.

There are no off-balance sheet transactions.

12.0 OBLIGATIONS CONTRACTUELLES ET ENGAGEMENTS HORS
BILAN

12.0 CONTRACTUAL OBLIGATIONS AND OFF-BALANCE-SHEET
ARRANGEMENTS

a)

En janvier 2009, la Société a signé un contrat d’emploi avec son
président. Ce contrat est d’une durée indéterminée et la Société
s’est engagée à lui verser un salaire annuel de 60 000 $.

a)

In January 2009, the Company signed an employment contract with
its president. This contract is for an undetermined term and the
Company has undertaken to pay him an annual salary of $ 60,000.

b)

En décembre 2016, la Société a signé une entente avec une société
contrôlée par le chef des opérations financières. L’entente a été
amendée et vient à échéance le 30 novembre 2017.

b)

In December 2016, the Company signed an agreement with a
company controlled by the Chief Financial Officer. The agreement
was amended and expires on November 30, 2017.

13.0 JUGEMENTS, ESTIMATIONS ET HYPOTHÈSES

13.0 JUDGMENTS, ESTIMATES AND ASSUMPTIONS

Lorsqu’elle prépare les états financiers, la direction pose un certain
nombre de jugements, d’estimations et d’hypothèses quant à la
comptabilisation et à l’évaluation des actifs, des passifs, des produits et
des charges.

When preparing the financial statements, management makes a number
of judgments, estimates and assumptions about recognition and
measurement of assets, liabilities, income and expenses.

13.1 Jugements posés par la direction

13.1 Significant management judgment

Les paragraphes qui suivent traitent des jugements importants que doit
poser la direction dans le cadre de l’application des méthodes comptables
de la Société, qui ont l’incidence la plus significative sur les états
financiers.

The following are significant management judgments in applying the
accounting policies of the Company that have the most significant effect
on the financial statements.

Comptabilisation des actifs d’impôt différé et évaluation de la charge
d’impôt sur le résultat

Recognition of deferred income tax assets and measurement of
income tax expense

La direction évalue régulièrement les probabilités que ses actifs d’impôt
différé ne se réalisent pas. Dans le cadre de cette évaluation, la direction
doit déterminer s’il est probable que la Société génère ultérieurement un
bénéfice imposable suffisant auquel ces pertes pourront être imputées
pendant la période de report. De par sa nature, cette évaluation requiert
une grande part de jugement. À ce jour, la direction n’a comptabilisé
aucun actif d’impôt différé en excédent des différences temporelles
imposables existantes, qui sont censées s’inverser durant la période de
report.

Management continually evaluates the likelihood that its deferred tax
assets could be realized. This requires management to assess whether it
is probable that sufficient taxable income will exist in the future to utilize
these losses within the carry-forward period. By its nature, this
assessment requires significant judgment. To date, management has not
recognized any deferred tax assets in excess of existing taxable
temporary differences expected to reverse within the carry-forward period.
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13.0 JUGEMENTS, ESTIMATIONS ET HYPOTHÈSES (suite)

13.0 JUDGMENTS, ESTIMATES AND ASSUMPTIONS (continued)

Continuité d’exploitation

Going concern

L’évaluation de la capacité de la Société de poursuivre sur une base de
continuité d’exploitation, d’obtenir suffisamment de fonds pour couvrir ses
dépenses d’opérations en cours, de remplir ses obligations de l’année à
venir, et d’obtenir du financement pour les programmes d’exploration et
d’évaluation prévus, implique une grande part de jugement basé sur
l’expérience passée et sur d’autres facteurs, incluant la probabilité
d’événements futurs qui sont considérés comme raisonnables en tenant
compte des circonstances.

The assessment of the Company’s ability to continue as a going concern
and to raise sufficient funds to pay for its ongoing operating expenditures,
meets its liabilities for the ensuing year, and to fund planned and
contractual exploration programs, involves significant judgment based on
historical experience and other factors including expectation of future
events that are believed to be reasonable under the circumstances.

13.2 Sources d’incertitudes relatives aux estimations

13.2 Estimation uncertainly

L’information sur les estimations et les hypothèses qui ont la plus grande
incidence sur la comptabilisation et l’évaluation des actifs, des passifs,
des produits et des charges est présentée ci-après. Les résultats réels
peuvent différer significativement.

Information about estimates and assumptions that have the most
significant effect on recognition and measurement of assets, liabilities,
income and expenses is provided below. Actual results may be
substantially different.

Dépréciation des actifs d’exploration et d’évaluation

Impairment of exploration and evaluation assets

L’évaluation des faits et circonstances démontrant l’existence d’un
quelconque indice qu’un actif a pu se déprécier ou reprendre de la valeur
est un processus subjectif qui implique du jugement et souvent un certain
nombre d’estimations et d’hypothèses.

Determining if there are any facts and circumstances indicating
impairment loss or reversal of impairment losses is a subjective process
involving judgment and a number of estimates and assumptions in many
cases.

S’il existe un indice qu’un actif a pu se déprécier ou reprendre de la
valeur, la valeur recouvrable de l’actif pris individuellement ou de l’unité
génératrice de trésorerie doit être estimée.

When an indication of impairment loss or reversal of an impairment loss
exists, the recoverable amount of the individual asset or the cashgenerating units must be estimated.

En évaluant la dépréciation, la Société doit procéder à certaines
estimations et hypothèses concernant les circonstances futures, en
particulier sur la faisabilité technique et la démonstrabilité de la viabilité
commerciale de l’extraction, la probabilité que les dépenses seront
récupérées par l’exploitation future de la propriété ou la cession de la
propriété lorsque les activités n’ont pas atteint un stade suffisant pour
permettre l’évaluation de l’existence de réserve, la capacité de la Société
d’obtenir le financement nécessaire afin de compléter l’exploration et le
développement, et le renouvellement des permis. Les estimations et
hypothèses peuvent changer si de nouvelles informations deviennent
disponibles.

In assessing impairment, the Company must make some estimates and
assumptions regarding future circumstances, in particular, whether an
economically viable extraction operation can be established, the
probability that the expenses will be recover from either future exploitation
or sale when the activities have not reached a stage that permits a
reasonable assessment of the existence of reserves, the Company’s
capacity to obtain financial resources necessary to complete the
evaluation and development and to renew permits. Estimates and
assumptions may change if new information becomes available.

Si, après la capitalisation des dépenses d’exploration et d’évaluation, des
informations suggèrent que le recouvrement des dépenses est
improbable, les montants capitalisés sont radiés dans l’exercice où
l’information devient disponible.

If, after expenditure is capitalized, information becomes available
suggesting that the recovery of expenditures is unlikely, the amount
capitalized is written off in profit or loss in the period when the new
information becomes available.

Paiements fondés sur des actions

Share-based payments

Pour estimer les charges liées aux paiements fondés sur des actions, il
faut sélectionner un modèle d’évaluation approprié et obtenir les données
qui sont nécessaires pour le modèle d’évaluation choisi. La Société a
estimé la volatilité de ses propres actions ainsi que la durée de vie
probable et la période d’exercice des options et des bons de souscription
octroyés. Le modèle utilisé par la Société est le modèle de Black-Scholes.

To estimate expenses for share-based payments, it is necessary to select
an appropriate valuation model and obtain the inputs necessary for the
valuation model chosen. The Company estimated the volatility of its own
shares and the expected life and the exercise period of options and
warrants granted. The model used by the Company is the Black-Scholes.

Provisions et passifs éventuels

Provisions and contingent liabilities

Le jugement est utilisé afin de déterminer si un événement passé a
engendré un passif qui devrait être comptabilisé aux états financiers
consolidés ou s’il devrait être présenté comme un passif éventuel.
Quantifier ces passifs implique jugements et estimations. Ces jugements
sont basés sur plusieurs facteurs, tels que la nature de la réclamation ou
du conflit, les procédures juridiques et le montant potentiel à payer, les
conseils juridiques obtenus, l’expérience antérieure et la probabilité de la
réalisation d’une perte. Plusieurs de ces facteurs sont sources
d’incertitude quant aux estimations.

The judgment is used to determine whether a past event has created a
liability that should be recognized in the consolidated financial statements
or whether it should be disclosed as a contingent liability. Quantifying
these liabilities involves judgments and estimates. These judgments are
based on several factors, such as the nature of the claim or dispute, legal
procedures and the potential amount to be paid, legal advice received,
previous experience and the probability of the realization of a loss. Many
of these factors are sources of estimation uncertainty.
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14.0 DIVULGATION DES ACTIONS EN CIRCULATION

14.0 OUTSTANDING SHARE INFORMATION
Au 30 octobre 2017 /
October 30, 2017
Nombre / Number

Actions ordinaires
Bons de souscription
Options d’achat d’actions
Total d’actions ordinaires pleinement diluées

95 546 655
749 750
200 000
96 496 405

Common shares
Warrants
Stock options
Total common shares fully dilluted

15.0 ÉVÉNEMENTS SUBSEQUENTS

15.0 SUBSEQUENT EVENTS

Le 11 septembre 2017, la Société a annoncé la signature d'une entente
d'option et de coentreprise avec SOQUEM INC. («SOQUEM») octroyant à
SOQUEM l'option (l '«Option») d'acquérir une participation indivise de
50% dans les projets Carheil et Brouillan (le "projet"). À l'exercice de
l'option, une coentreprise serait créée entre la société et SOQUEM. Aux
termes de cet entente, SOQUEM a effectué un paiement en espèces de
250 000 $ et peut acquérir une participation de 50% dans le projet en
effectuant des travaux d'exploration totalisant 3 750 000 $ sur une période
d'option de quatre (4) ans. Un programme d'exploration exploité par
SOQUEM, en collaboration avec la Société, sera entrepris à l'automne.

On September 11, 2017, the Company announced the execution of an
option and joint venture agreement with SOQUEM INC. ("SOQUEM")
granting to SOQUEM the option to acquire an undivided 50% interest in
its Carheil and Brouillan projects (the "Project"). Upon the exercise of the
option, a joint venture would be created between the Company and
SOQUEM. Under the terms of this agreement SOQUEM made a cash
payment of $ 250,000 and can acquire a 50% interest in the Project by
carrying out exploration work totaling $ 3,750,000 over an option period of
four (4) years. An exploration program operated by SOQUEM, in
collaboration with the Company, will be undertaken in the fall.

La Société a également annoncé que la Société a signé: (i) les ententes
d'achat et de vente ainsi que la convention d'arrangement avec Groupe
Minier Impérial Ltée. («IMG»), actuellement filiale à 100% de la Société
qui sera disposée le («Spin-Out») en tant que société publique distincte
qui détiendra une participation de 100% dans le projet, sous réserve de
l'option, et (ii) l’entente d'échange d'actions avec AM Resources SAS
(«AM») Société d'exploration minière de charbon privée basée en
Colombie, pour la prise de contrôle inversée («PCI») de la Société.
Parallèlement, avec la clôture, IMG fera l'acquisition de la propriété Crater
Lake auprès de Peak Mining Corporation («PMC»).

The Company also announced the execution of: (i) the purchase and sale
agreements as well as the arrangement agreement with Imperial Mining
Group Ltd. (“IMG”), currently a wholly owned subsidiary of the Company
which will be spun-out (the “Spin-Out”) as a separate public company that
will own a 100% interest in the Project, subject to the Option, and (ii) the
share exchange agreement with AM Resources SAS (“AM”), an arm'slength Colombian-based private coal mining exploration company, for the
reverse take-over (“RTO”) of the Company. Concurrently with closing,
IMG will acquire the Crater Lake property from Peak Mining Corporation.

La Société a également conclu une première tranche de financement au
moyen d'un placement privé et a levé: (i) 125 000 $ par l'émission de
débentures convertibles non garanties et sans intérêt et venant à
échéance 12 mois (la «Date d'échéance») date d'émission qui sera
automatiquement convertie en actions ordinaires de la Société
immédiatement après la clôture de le PCI à un prix de conversion prévu
de 0,1275 $ par action ou 0,05 $ à la date d'échéance et (ii) 97 000 $ par
émission de titres non garantis des débentures convertibles sans intérêt
et échéant à la date d'échéance qui seront automatiquement converties
en actions ordinaires d'IMG immédiatement après la clôture du Spin-Out à
un prix de conversion prévu de 0,12 $ par action ou 0,05 $ à la date
d'échéance pour pour l'achèvement des transactions.

The Company also closed a first tranche of the bridge financings, by way
of a private placement, and raised: (i) $ 125,000 by the issuance of
unsecured convertible debentures bearing no interest and maturing 12
months (the “Maturity Date”) from their date of issuance that will be
automatically converted into the Company common shares immediately
after the closing of the RTO at an intended conversion price of $ 0.1275
per share, or $ 0.05 at the Maturity Date, and (ii) $ 97,000 by the issuance
of unsecured convertible debentures bearing no interest and maturing on
the Maturity Date that will be automatically converted into IMG common
shares immediately after the closing of the Spin-Out at an intended
conversion price of $ 0.12 per share, or $ 0.05 at the Maturity Date,
to provide for the completion of the transactions.

16.0 RISQUES D’AFFAIRES

16.0 BUSINESS RISKS

a) Risque de crédit

a) Credit risk

Le risque de crédit est le risque qu’une partie à un instrument financier
manque à l’une de ses obligations et amène de ce fait l’autre partie à
subir une perte financière. L’encaisse et le prêt à recevoir sont les
principaux instruments financiers de la Société qui sont potentiellement
assujettis au risque de crédit. Le risque de crédit sur l’encaisse est limité
puisque les parties contractantes sont des institutions financières ayant
des cotes de crédit élevées attribuées par des agences de crédit
internationales. Le risque de crédit sur le prêt à recevoir est limité
puisque la partie contractante est la Société fermée détenant la propriété
Mina Luz en Colombie. Par conséquent, la Société ne s’attend pas à ce
que les contreparties manquent à leurs obligations. Les valeurs
comptables de l’encaisse et du prêt à recevoir représentent l’exposition
maximale de la Société face au risque de crédit.

Credit risk is the risk that one party to a financial instrument fails to meet
its obligation and causes the other party to incur a financial loss. The
financial instrument which potentially expose the Company to credit risk
mainly consists of cash and the loan receivable. The credit risk on cash is
limited because the counterparties are banks with high credit ratings
assigned by international credit-rating agencies. The credit risk on the
loan receivable is limited because the counterparties is the private
Company who owns the Mina Luz property in Colombia. Therefore, the
Company does not expect any treasury counterparties to fail in respecting
their obligations. The carrying value of cash represents the Company’s
maximum exposure to credit risk.

b) Risque de liquidité

b) Liquidity risk

Le risque de liquidité est le risque qu’une entité éprouve des difficultés à
honorer des engagements liés à des passifs financiers. La gestion du
risque de liquidité vise à maintenir un montant suffisant d’encaisse et à
s’assurer que la Société dispose de sources de financement suffisantes.

Liquidity risk is the risk that the Company will not be able to meet the
obligations associated with its financial liabilities. Liquidity risk
management serves to maintain a sufficient amount of cash and to ensure
that the Company has sufficient financing sources.
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EXPLORATION NQ INC.

NQ EXPLORATION INC.

Rapport de Gestion

Management Discussion and Analysis

Pour la période de neuf mois terminée le 31 août 2017

For the nine-month period ended August 31, 2017

16.0 RISQUES D’AFFAIRES (suite)

16.0 BUSINESS RISKS (continued)

La Société établit des prévisions budgétaires afin de s’assurer qu’elle
dispose des fonds nécessaires pour rencontrer ses obligations.

The Company establishes budgets to ensure it has the necessary funds to
fulfill its obligations.

Toutes les dettes fournisseurs et autres créditeurs de la Société et la
débenture convertible de 150 000 $ viennent à échéance dans moins de
trois mois. Les débentures convertibles sont remboursables au 21
octobre 2019 (1 500 000 $)et le 16 décembre 2019 (50 000 $).

All trade and other payables of the Company and the $ 150,000
convertible debenture are due in less than three months. The convertible
debentures are due as at October 21, 2019 ($ 1,500,000) and in
December 16, 2019 ($ 50,000)

Lorsque la contrepartie choisit le montant où le montant sera payé, le
passif est inclus à la première date à laquelle le paiement peut être
exigé.

When the counterparty has a choice of when an amount is paid, the
liability is included on the earliest date in which the payment can be
required.

17.0 PERSPECTIVES

17.0 OUTLOOK

Au cours de l’exercice, la Société planifie ;

During the year, the Company plans to;

Finaliser la réorganisation en cours.

Finalised the actual reorganisation.

18.0 CONTRÔLE ET PROCÉDURES DE COMMUNICATION DE
L’INFORMATION

18.0 INFORMATION COMMUNICATION CONTROLS AND
PROCEDURES

Conformément au Règlement 52-109 sur l’attestation de l’information
présentée dans les documents annuels et intermédiaires des émetteurs
(le règlement « 52-109 »), le chef de la direction et le chef de la direction
financière de la Société déposeront une attestation de base pour
émetteur émergeant à l’égard de l’information financière présentée dans
les états financiers intermédiaires et le rapport de gestion accompagnant
ces états financiers.

In accordance with national instrument 52-109 – Certification of
Disclosure in Issuers’ Annual and Interim Filings (‘‘NI 52-109 ’’), the Chief
Executive Officer (‘‘CEO’’) and Chief Financial Officer (‘‘CFO’’) of the
Corporation will file a Venture Issuer Basic Certificate with respect to the
financial information contained in the interim financial statements and
respective accompanying Management’s Discussion and Analysis.

Contrairement à l’attestation complète prévue par le règlement 52-109,
l’attestation de base pour émetteur émergent comporte un « avis aux
lecteurs » qui précise que le chef de la direction financière ne font aucune
déclaration concernant l’établissement et le mantien des contrôles et
procédures de communication de l’information et du contrôle interne à
l’égard de l’information financière, au sens attribué à ces expressions par
le Règlement 52-109.

In contrast to the full certificate under NI 52-109, the Venture Issuer Basic
Certification includes a ‘‘Note to Reader’’ stating that CEO and CFO do
not male any representations relating to the establishment and
maintenance of disclosure controls and procedures and internal control
over financial reporting, as defined in NI 52-109.

19.0 INFORMATION ADDITIONNELLE ET DIVULGATION CONTINUE

19.0 ADDITIONAL INFORMATION AND CONTINUOUS DISCLOSURE

Ce rapport de gestion a été préparé en date du 30 octobre 2017. La
Société divulgue régulièrement de l’information additionnelle par le dépôt
de communiqués de presse et des états financiers trimestriels sur le site
Internet de SEDAR (www.sedar.com). Davantage de renseignements sur
la Société peuvent être également trouvés sur SEDAR (www.sedar.com).

This MD&A was prepared as of October 30, 2017. The Company regularly
discloses additional information by filing press releases and quarterly
financial statements on SEDAR (www.sedar.com). More information about
the Company can be also found on SEDAR (www.sedar.com).

(signé) David Grondin
David Grondin
Président et Chef de la direction /
President and Chief Exectutive Officer

(signé) Martin Nicoletti
Martin Nicoletti, CPA CGA
Chef des opérations financières /
Chief Financial Officer
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Rapport de
l'auditeur
indépendant

Independent
Auditor's
Report

Raymond Chabot Grant Thornton
S.E.N.C.R.L.

Bureau 2000
Tour de la Banque Nationale
600, rue De La Gauchetière Ouest
Montréal (Québec) H3B 4L8
Téléphone : 514 878-2691
Télécopieur : 514 878-2127
www.rcgt.com

Aux actionnaires de
Exploration NQ Inc.

To the Shareholders of
NQ Exploration Inc.

Nous avons effectué l'audit des états
financiers ci-joints de la société
Exploration NQ Inc., qui comprennent
les états de la situation financière aux
30 novembre 2016 et 2015, les états
du résultat global, les états des
variations des capitaux propres et les
états des flux de trésorerie pour les
exercices terminés à ces dates, ainsi
qu'un résumé des principales
méthodes comptables et d'autres
informations explicatives.

We have audited the accompanying
financial statements of
NQ Exploration Inc., which comprise
the statements of financial position
as at November 30, 2016 and 2015 and
the statements of comprehensive
loss, the statements of changes in
equity and the statements of cash flows
for the years then ended, and a
summary of significant accounting
policies and other explanatory
information.

Responsabilité de la direction
pour les états financiers

Management’s responsibility for
the financial statements

La direction est responsable de la
préparation et de la présentation fidèle
de ces états financiers conformément
aux Normes internationales
d'information financière (IFRS), ainsi
que du contrôle interne qu'elle
considère comme nécessaire pour
permettre la préparation d'états
financiers exempts d'anomalies
significatives, que celles-ci résultent
de fraudes ou d'erreurs.

Management is responsible for the
preparation and fair presentation of
these financial statements in
accordance with International
Financial Reporting Standards (IFRS)
and for such internal control as
management determines is
necessary to enable the preparation
of financial statements that are free
from material misstatement, whether
due to fraud or error.
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Membre de Grant Thornton International Ltd

Responsabilité de l'auditeur

Auditor’s responsibility

Notre responsabilité consiste à
exprimer une opinion sur les états
financiers, sur la base de nos audits.
Nous avons effectué nos audits selon
les normes d'audit généralement
reconnues du Canada. Ces normes
requièrent que nous nous
conformions aux règles de
déontologie et que nous planifiions et
réalisions l'audit de façon à obtenir
l'assurance raisonnable que les états
financiers ne comportent pas
d'anomalies significatives.

Our responsibility is to express an
opinion on these financial statements
based on our audits. We conducted
our audits in accordance with
Canadian generally accepted auditing
standards. Those standards require
that we comply with ethical
requirements and plan and perform
the audit to obtain reasonable
assurance about whether the financial
statements are free from material
misstatement.

Un audit implique la mise en œuvre
de procédures en vue de recueillir
des éléments probants concernant
les montants et les informations
fournis dans les états financiers. Le
choix des procédures relève du
jugement de l'auditeur, et notamment
de son évaluation des risques que les
états financiers comportent des
anomalies significatives, que celles-ci
résultent de fraudes ou d'erreurs.
Dans l'évaluation des ces risques,
l'auditeur prend en considération le
contrôle interne de l'entité portant sur
la préparation et la présentation fidèle
des états financiers afin de concevoir
des procédures d'audit appropriées
aux circonstances, et non dans le but
d'exprimer une opinion sur l'efficacité
du contrôle interne de l'entité. Un audit
comporte également l'appréciation du
caractère approprié des méthodes
comptables retenues et du caractère
raisonnable des estimations
comptables faites par la direction, de
même que l'appréciation de la
présentation d'ensemble des états
financiers.

An audit involves performing
procedures to obtain audit evidence
about the amounts and disclosures in
the financial statements. The
procedures selected depend on the
auditor’s judgment, including the
assessment of the risks of material
misstatement of the financial
statements, whether due to fraud or
error. In making those risk
assessments, the auditor considers
internal control relevant to the entity’s
preparation and fair presentation of
the financial statements in order to
design audit procedures that are
appropriate in the circumstances, but
not for the purpose of expressing an
opinion on the effectiveness of the
entity’s internal control. An audit also
includes evaluating the
appropriateness of accounting
policies used and the reasonableness
of accounting estimates made by
management, as well as evaluating
the overall presentation of the
financial statements.
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Nous estimons que les éléments
probants que nous avons obtenus
dans le cadre de nos audits sont
suffisants et appropriés pour fonder
notre opinion d'audit.

We believe that the audit evidence we
have obtained during our audits is
sufficient and appropriate to provide a
basis for our audit opinion.

Opinion

Opinion

À notre avis, les états financiers
donnent, dans tous leurs aspects
significatifs, une image fidèle de la
situation financière de la société
Exploration NQ Inc. aux 30 novembre
2016 et 2015 ainsi que de sa
performance financière et de ses flux
de trésorerie pour les exercices
terminés à ces dates, conformément
aux Normes internationales
d'information financière (IFRS).

In our opinion, the financial
statements present fairly, in all
material respects, the financial
position of NQ Exploration Inc. as at
November 30, 2016 and 2015 and its
financial performance and its cash
flows for the years then ended in
accordance with International
Financial Reporting Standards
(IFRS).

Observation

Emphasis of matter

Sans pour autant modifier notre
opinion, nous attirons l'attention sur la
note 2 des états financiers, qui
indique l'existence d'une incertitude
significative susceptible de jeter un
doute important sur la capacité de la
société de poursuivre son
exploitation.

Without modifying our opinion, we
draw attention to Note 2 to the
financial statements, which indicates
the existence of a material uncertainty
that may cast significant doubt about
the Company's ability to continue as a
going concern.

Montréal
Le 30 mars 2017 / March 30, 2017

1

CPA auditeur, CA permis de comptabilité publique no A115879 / CPA auditor, CA public
accountancy permit no. A115879
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Exploration NQ Inc.
États de la situation financière

NQ Exploration Inc.
Statements of financial position

(En dollars canadiens)

(In Canadian dollars)
30 novembre /
November 30, 2016
$

30 novembre /
November 30, 2015
$

ACTIF
COURANT
Encaisse
Taxes à recevoir
Frais payés d’avance
Crédit d’impôts relatif aux ressources
Crédit d’impôts miniers à recevoir

ASSETS
88 217
9 418
9 517
107 152

36 584
9 357
6 433
1 829
2 999
57 202

NON COURANT
Prêt à recevoir d’une société fermée (note 6)
Immobilisations corporelles (note 7)
Actifs d’exploration et d’évaluation (note 8)

817 436
3 073 439
3 890 875

8 687
2 674 154
2 682 841

Total de l’actif

3 998 027

2 740 043

PASSIF
COURANT
Dettes fournisseurs et autres créditeurs (note 9)
Prêts à demande, 10 %
Portion à court terme de la composante dette
des débentures convertibles (note 10)
NON COURANT
Portion à long terme de la composante dette
des débentures convertibles (note 10)
Total du passif

NON-CURRENT
Loan receivable from a private company (note
6)
Property, plant and equipment (note 7)
Exploration and evaluation assets (note 8)
Total assets
LIABILITIES

309 271
-

285 149
27 439

348 118
657 389

122 252
434 840

1 762 497
1 762 497

179 050
179 050

2 419 886

613 890

CAPITAUX PROPRES
Capital social (note 11)
Composante capitaux propres des débentures
convertibles (note 10)
Surplus d’apport
Déficit
Total des capitaux propres
Total du passif et des capitaux propres

CURRENT
Cash
Taxes receivable
Prepaid expenses
Tax credits related to resources
Mining tax credits receivable

CURRENT
Accounts payable and accrued liabilities (note 9)
Demand loans, 10%
Current portion of the debt component of the
convertible debentures (note 10)
NON-CURRENT
Long term portion of the debt component of the
convertible debentures (note 10)
Total liabilities
EQUITY

8 900 525

8 876 492

(284 478)
1 661 819
(8 699 725)
1 578 141
3 998 027

37 250
1 639 889
(8 427 478)
2 126 153
2 740 043

Les notes complémentaires font partie intégrante des états financiers.

Capital stock (note 11)
Equity component of convertible debentures
(note 10)
Contributed surplus
Deficit
Total equity
Total liabilities and equity

The accompanying notes are an integral part of the financial statements.
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Exploration NQ Inc.

NQ Exploration Inc.

États du résultat global

Statements of Comprehensive Loss

Pour les exercices terminés les 30 novembre 2016 et 2015

For the years ended November 30, 2016 and 2015

(En dollars canadiens)

(In Canadian dollars)

2016

2015

$

$

Salaires et charges sociales

60 000

60 000

Salaries and fringe benefits

Inscription, registrariat et information des
actionnaires

17 067

15 825

Registration, listing fees and shareholders
information

Honoraires professionnels et de consultation

Professional and consulting fees

CHARGES

EXPENSES

87 972

110 398

Loyers

4 432

18 715

Leases

Assurances

7 920

9 387

Insurance

Frais de bureau

6 214

10 575

Office expenses

Frais d’évaluation et d’exploration

8 115

-

Evaluation and exploration expenses

430

1 843

Depreciation of property, plant and equipment

-

123 932

Write-off of mining properties (note 6)

Amortissement des immobilisations corporelles
Radiation de propriétés minières (note 6)
Dépréciation de frais d’évaluation et
d’exploration reportés (note 6)

-

396 398

Impairment of exploration and evaluation assets
(note 6)

Autres charges opérationnelles

-

13 000

Other operating expenses

Radiation des immobilisations corporelles

8 257

-

Write-off of Property, Plant and Equipment

Intérêts sur prêts à demande

4 941

4 002

Interest on demand loans

Intérêts sur les débentures
Résultat opérationnel

87 216
292 564

28 441
792 516

Interest on debentures
Operating loss

Intérêts

(11 917)

(25)

Interest

(8 400)

(1 500)

Other revenues

(272 247)

(790 991)

LOSS BEFORE INCOME TAXES

-

13 700

Deferred income tax

(272 247)

(777 291)

NET LOSS FOR THE YEAR

(0,003)

(0,009)

BASIC AND DILUTED NET LOSS PER SHARE

91 033 647

90 374 711

WEIGHTED AVERAGE NUMBER OF SHARES
OUTSTANDING

Autres revenus
RÉSULTAT AVANT IMPÔT
Revenu d’impôt différé
RÉSULTAT NET DE L’EXERCICE
PERTE NETTE PAR ACTION DE BASE ET
DILUÉE
NOMBRE MOYEN PONDÉRÉ D’ACTIONS EN
CIRCULATION

Les notes complémentaires font partie intégrante des états financiers.

The accompanying notes are an integral part of the financial statements.

7

Exploration NQ Inc.

NQ Exploration Inc.

États des variations des capitaux propres

Statement of changes in equity

Pour les exercices terminés les 30 novembre 2016 et 2015

For the years ended November 30, 2016 and 2015

(En dollars canadiens)

(In Canadian dollars)

Nombre
d’actions
ordinaires
émises /
Number of
common share
outstanding

Capital social /
Share capital
$

Composante
capitaux propres
des débentures
convertibles /
Equity
component of
convertible
debentures
$

Surplus
d’apport /
Contributed
surplus
$

Bons de
souscription /
Warrants
$

Déficit /
Deficit
$

Total des
capitaux
propres /
Total equity
$

Solde – au 1er décembre 2015
Actions émises à titre de
paiement d’intérêts sur
débentures convertibles
Débentures convertibles

90 626 024

8 876 492

37 250

1 639 889

-

(8 427 478)

2 126 153

480 658
-

24 033
-

(299 798)

-

-

-

24 033
(299 798)

Débenture convertible échues
Transactions avec les
propriétaires

-

-

(21 930)

21 930

-

480 658

24 033

(321 728)

21 930

-

-

(275 765)

Perte nette et perte globale de
l’exercice

-

-

-

-

-

(272 247)

(272 247)

Solde au 30 novembre 2016

91 106 682

8 900 525

(284 478)

1 661 819

-

(8 699 725)

1 578 141

Solde – au 1er décembre 2014
Actions émises à titre de
paiement d’intérêts sur
débentures convertibles
Bons de souscription expirés

90 146 042

8 852 492

30 957

1 575 099

33 833

(7 646 687)

2 845 694

479 982
-

24 000
-

-

33 833

(33 833)

-

24 000
-

Débentures convertibles
Frais d’émission de
débentures convertibles
déduction faite des impôts
Transactions avec les
propriétaires
Perte nette et perte globale de
l’exercice

-

-

6 293

30 957

-

-

50 950

-

-

-

-

-

(3 500)

(3 500)

479 982

24 000

6 293

64 790

(33 833)

(3 500)

71 450

-

-

-

-

-

(777 291)

(777 291)

90 626 024

8 876 492

37 250

1 639 889

-

(8 427 478)

2 126 153

Solde au 30 novembre 2015

Les notes complémentaires font partie intégrante des états financiers.

Balance – December 1, 2015
Shares issued as settlement
of interest on convertible
debentures
Convertible debentures
Convertible debentures
expired
Transactions with the owners
Net loss and comprehensive
loss for the year
Balance as of
November 30, 2016
Balance – As of
December 1, 2014
Shares issued as settlement
of interest on convertible
debentures
Warrants expired
Convertible debentures
Share issuance expenses of
convertible debentures, net of
taxes
Transactions with the owners
Net loss and comprehensive
loss for the year
Balance as of
November 30, 2015

The accompanying notes are an integral part of the financial statements
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Exploration NQ Inc.

NQ Exploration Inc.

États des flux de trésorerie

Statements of Cash flows

Pour les exercices terminés les 30 novembre 2016 et 2015

For the years ended November 30, 2016 and 2015

(En dollars canadiens)

(In Canadian dollars)

Notes

2016

2015

$

$

ACTIVITÉS OPÉRATIONNELLES

OPERATING ACTIVITIES

Perte nette
Éléments n’impliquant aucun mouvement de
trésorerie :
Intérêts théoriques sur les débentures
Intérêts sur les débentures payés en actions
Intérêts théoriques sur le prêt à recevoir
d’une société fermée
Dépréciation des actifs d’exploration et
d’évaluation
Revenu d’impôt différé
Radiation d’immobilisation corporelle
Amortissement des immobilisations
corporelles
Variation nette des éléments hors caisse du
fonds de roulement

(272 247)

(777 291)

37 663
24 033

4 178
24 263

(11 917)

-

8 257

520 330
(13 700)
-

430
(213 781)
15

Flux de trésorerie provenant des activités
opérationnelles

25 805
(187 976)

(108 350)

Frais d’émission de débenture
Frais émission d’actions
Flux de trésorerie provenant des activités
de financement

Cash flows from operating activities

INVESTING ACTIVITIES

8

(1 200 000)
(4 805)

(9 745)

(1 204 805)

(9 745)

ACTIVITÉS DE FINANCEMENT
Remboursement de prêts à demande
Émission de débentures convertibles

Items not involving cash:
Theoretical interest on debentures
Interest on debentures paid with shares
Theroretical interest on receivable loan from a
private company
Impairment of exploration and evaluation
assets
Deferred income tax
Write-off of Property, Plant and Equipment

1 843 Depreciation of property, plant and equipment
(240 377)
Net change in non-cash operating working
132 027
capital items

ACTIVITÉS D’INVESTISSEMENT
Prêt à recevoir d’une société fermée
Frais d’exploration et d’évaluation reportés
Flux de trésorerie provenant des activités
d’investissement

Net loss

Loan receivable from a private company
Deferred exploration and evaluation expenses
Cash flows from investing activities
FINANCING ACTIVITIES

(27 439)
1 500 000

(17 551)
150 000

(28 147)
-

(3 500)

Repayment of demand loans
Issuance of convertible debentures
Share issuance expenses of convertible
debentures
Share issuance expenses

1 444 414

128 949

Cash flows from financing activities

51 633
36 584
88 217

10 854
25 730
36 584

Net change in cash
Cash, beginning of the year
Cash, end of the year

Variation nette de l’encaisse
Encaisse au début de l’exercice
Encaisse à la fin de l’exercice

Les notes complémentaires font partie intégrante des états financiers.

The accompanying notes are an integral part of the financial statements.
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NQ Exploration Inc.

Notes complémentaires aux états financiers

Notes to Financial Statements

Pour les exercices terminés les 30 novembre 2016 et 2015

For the years ended November 30, 2016 and 2015

(En dollars canadiens)

1.

NATURE DES ACTIVITÉS

(In Canadian dollars)

1.

NATURE OF OPERATIONS

Exploration NQ Inc. (ci-après la « Société ») se spécialise dans
l’exploration de l’or dans des sites miniers situées au Canada.

NQ Exploration Inc. (herein after the "Company") specializes in mining
exploration of gold mining sites located in Canada.

2.

2.

CONTINUITÉ D’EXPLOITATION

GOING CONCERN ASSUMPTION

Les états financiers ont été établis sur une base de continuité d’exploitation,
laquelle prévoit que la Société sera en mesure de réaliser ses actifs et
d'acquitter ses dettes dans le cours normal de ses activités.

The financial statements have been prepared on the basis of the going
concern assumption, meaning the Company will be able to realize its assets
and discharge its liabilities in the normal course of business.

Étant donné que la Société n'a pas encore trouvé une propriété qui contient
des dépôts de minéraux économiquement exploitables, la Société n'a pas
généré de revenus ni de flux de trésorerie de son exploitation jusqu'à
maintenant. Au 30 novembre 2016, la Société présente un déficit de
8 699 725 $ (8 427 478 $ au 30 novembre 2015) et a un fond de roulement
négatif de 550 237 $ (fond de roulement négatif de 377 638 $ au 30
novembre 2015). Cette situation indique l’existence d’incertitudes
significatives susceptibles de jeter un doute important relativement à la
capacité de la Société de poursuivre ses activités.

Since the Company has not yet found a property that contains economically
exploitable mineral deposits, the Company did not generate income or cash
flow from operations to date. At November 30, 2016, the Company has a
deficit of $ 8,699,725 ($ 8,427,478 at November 30, 2015) and a negative
working capital of $ 550,237 (negative working capital $ 377,638 at
November 30, 2015). These material uncertainties cast significant doubt
regarding the Company’s ability to continue as a going concern.

La capacité de la Société de poursuivre ses activités dépend de l'obtention
de nouveaux financements nécessaires à la poursuite de l'exploration de
ses propriétés minières. Même si la Société a réussi à financer ses
programmes d'exploration dans le passé, rien ne garantit qu'elle réussira à
obtenir d'autres financements dans l'avenir.

The Company's ability to continue its operations is dependent upon
obtaining additional financing necessary to continue the exploration of its
mineral properties. Although the Company has managed to fund its
exploration programs in the past, there is no guarantee that it will manage
to obtain additional financing in the future.

Les états financiers n’ont pas subi les ajustements qu’il serait nécessaire
d’apporter aux valeurs comptables des actifs et des passifs, aux produits
et aux charges présentés et au classement utilisé dans l’état de la situation
financière si l’hypothèse de la continuité d’exploitation ne convenait pas.

The financial statements do not include any adjustment to the carrying
amounts of assets and liabilities, the revenues and expenses disclosed and
the classification used in the statement of financial position that would be
necessary if the going concern assumption was not appropriate.

3.

3.

GÉNÉRALITÉS ET CONFORMITÉ AUX IFRS

GENERAL INFORMATION AND STATEMENT OF COMPLIANCE
WITH IFRS

Les états financiers de la Société ont été établis conformément aux normes
internationales d’information financières (IFRS).

The Financial statements of the Company have been prepared in
accordance with the International Financial Reporting Standards (IFRS).

Exploration NQ Inc. a été constituée en vertu de la Loi Canadienne sur les
Sociétés par actions. Le siège social, qui est aussi l’établissement principal,
est situé au 410, St-Nicolas, Suite 236, Montréal, Québec, Canada. Les
actions d’Exploration NQ Inc sont cotées à la Bourse de croissance TSX,
sous le symbole NQE.

NQ Exploration Inc. was incorporated under the Canada Business
Corporation Act. The address of NQ Exploration Inc’s registered office and
its principal place of business are 410, St-Nicolas, Montreal, suite 236,
Quebec, Canada. NQ Exploration Inc.’s shares are listed on the TSX
Venture Exchange, under the NQE symbol.

Les états financiers de l’exercice de présentation de l’information financière
terminé le 30 novembre 2016 (y compris les états comparatifs) ont été
approuvés et autorisés pour publication par le conseil d’administration le
30 mars 2017.

The financial statements for the reporting year ended November 30, 2016
(including comparatives) were approved and authorized for issue by the
Board of Directors on March 30, 2017.

4. PRINCIPALES MÉTHODES COMPTABLES

4. SIGNIFICANT ACCOUNTING POLICIES

4.1 Généralités et base d’évaluation

4.1 Overall considerations and Basis of evaluation

Les états financiers ont été préparés selon les méthodes comptables
énoncées par les IFRS en vigueur à la fin de l’exercice de présentation de
l'information financière (30 novembre 2016). Les principales méthodes
comptables ayant servi à la préparation des présents états financiers sont
résumées ci-dessous.

The financial statements have been prepared using accounting policies set
out by IFRS effective at the end of the year for submission of financial
information (November 30, 2016). The significant accounting policies used
in preparing these financial statements are summarized below.

Les présents états financiers ont été préparés selon la méthode du coût
historique.

These financial statements are prepared using the historical cost method.
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4.

PRINCIPALES MÉTHODES COMPTABLES (suite)

(In Canadian dollars)

4.

SIGNIFICANT ACCOUNTING POLICIES (continued)

4.2 Normes, modifications et interprétations de normes publiées qui
ne sont pas encore en vigueur et qui n'ont pas été adoptés de
façon anticipée par la Société

4.2 Standards, amendments and interpretations to existing standards
that are not yet effective and which have not been adopted early
by the Company

À la date d’autorisation de ces états financiers, de nouvelles normes et
interprétations et modifications de normes existantes ont été publiés, mais
ne sont pas encore en vigueur, et la Société ne les a pas adoptés de façon
anticipée.

At the date of authorization of these financial statements, new standards
and interpretations and amendments to existing standards and further
amendments were published but not yet effective, and the Company has
not adopted early.

La direction prévoit que l’ensemble des prises de position sera adopté dans
les méthodes comptables de la Société au cours de l’exercice débutant
après la date d’entrée en vigueur de chaque prise de position. L’information
sur les nouvelles normes, modifications et interprétations qui sont
susceptibles d’être pertinents pour les états financiers de la Société, est
fournie ci-dessous. Certaines autres nouvelles normes et interprétations
ont été publiées, mais on ne s’attend pas à ce qu’elles aient une incidence
significative sur les états financiers de la Société.

Management expects that all pronouncements will be adopted in
accounting for the Company during the annual period beginning after the
date of entry into force of each position. Information on new standards,
amendments and interpretations and the new amendments, which may be
relevant to the financial statements of the Company, is provided below.
Some other new standards and interpretations have been published, but
we do not expect them to have a significant impact on the financial
statements of the Company.

IFRS 9, Instruments financiers

IFRS 9 Financial Instruments

En juillet 2014, l'IASB a publié IFRS 9 laquelle remplace l'IAS 39,
Instruments financiers : Comptabilisation et évaluation (IAS 39). IFRS 9
introduit des améliorations comprenant un modèle plus logique de
classification et d’évaluation des actifs financiers, un modèle unique de
dépréciation plus prospectif, fondé sur les pertes de crédit attendues et un
modèle de comptabilité de couverture substantiellement modifié. Cette
norme, s’applique aux exercices ouverts à compter du 1er janvier 2018,
l’adoption anticipée étant permise. La Société n’a pas encore déterminé
l’incidence de l’adoption de cette norme sur ses états financiers.

In July 2014, the IASB published IFRS 9 which replaces IAS 39 Financial
Instruments: Recognition and Measurement (IAS 39). IFRS 9 introduces
improvements which include a logical model for classification and
measurement of financial assets, a single, forward-looking ‘’expected loss’’
impairment model and substantially-reformed approach to hedge
accounting. IFRS 9 is effective for annual reporting periods beginning on or
after January 1, 2018. Earlier application is permitted. The Company has
yet to assess the impact of this new standard on its financial statements.

4.3 Monnaie fonctionnelle et de présentation

4.3 Functional and presentation Currency

Les états financiers sont présentés en devise canadienne, qui est
également la monnaie fonctionnelle de la Société.

The financial statements are presented in Canadian dollars, which is also
the functional currency of the Company.

4.4 Crédit d’impôt relatif aux ressources et crédit de droits miniers

4.4 Tax Credit Related to Resources and Mining Tax Credit

La Société a droit à des crédits d’impôt remboursables sur les dépenses
d’exploration et d’évaluation admissibles engagées et à des crédits de
droits miniers remboursables selon la loi sur l’impôt minier. Ces crédits
d’impôt sont comptabilisés en fonction des estimations de la direction et à
condition que la Société soit raisonnablement assurée qu’ils seront
encaissés. Les crédits d’impôt sont portés en réduction des frais
d’exploration et d’évaluation reportés.

The Company is entitled to refundable tax credits on eligible exploration
expenses incurred and to refundable mining duties tax credits under the
law on the mining tax. These tax credits are recorded based on
management's estimates and provided that the Company is reasonably
certain that they will be collected. Tax credits are recorded as a reduction
of the deferred exploration and evaluation expenses.

4.5 Instruments financiers

4.5 Financial Instruments

Comptabilisation, évaluation initiale et décomptabilisation

Recognition, initial measurement and derecognition

Les actifs et les passifs financiers sont comptabilisés lorsque la Société
devient une partie aux dispositions contractuelles de l’instrument financier.

Financial assets and financial liabilities are recognized when the Company
becomes a party to the contractual provisions of the financial instrument.

Les actifs financiers sont décomptabilisés lorsque les droits contractuels
sur les flux de trésorerie liés à l’actif financier arrivent à expiration, ou
lorsque l’actif financier et tous les risques et avantages importants sont
transférés.

Financial assets are derecognized when the contractual rights to cash flows
from the financial asset expire, or when the financial asset and all risks and
rewards are transferred.

Un passif financier est décomptabilisé en cas d’extinction, de résiliation,
d’annulation ou d’expiration.

A financial liability is derecognized when it is extinguished, discharged,
cancelled or expired.

Les actifs et les passifs financiers sont initialement évalués à la juste valeur
majorée des coûts de transaction.

Financial assets and financial liabilities are initially measured at fair value
plus transaction costs.

Les actifs et les passifs financiers sont évalués ultérieurement comme il est
indiqué ci-après.

Financial assets and financial liabilities are subsequently measured as
described below.
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4.

SIGNIFICANT ACCOUNTING POLICIES (continued)

4.5 Instruments financiers (suite)

4.5 Financial Instruments (continued)

Classement et évaluation ultérieure des actifs financiers

Classification and subsequent measurement of financial assets

Aux fins de l’évaluation ultérieure, les actifs financiers de la Société, sont
classés dans les catégories suivantes au moment de la comptabilisation
initiale :

For the purpose of subsequent measurement, the Company’s financial
assets, are classified in the following categories at the time of initial
recognition:

-

-

Prêts et créances;

Loans and receivables;

Prêts et créances

Loans and receivables

Les prêts et créances sont des actifs financiers non dérivés à paiements
fixes ou déterminables, qui ne sont pas cotés sur un marché actif. Après
leur comptabilisation initiale, ils sont évalués au coût amorti en utilisant la
méthode du taux d’intérêt effectif, moins une provision pour perte de valeur.
L’actualisation est omise si son effet est non significatif. L’encaisse et le
prêt à recevoir d’une société fermée font partie de cette catégorie
d’instruments financiers.

Loans and receivables are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market. After initial
recognition they are measured at amortized cost using the method of
effective interest rate, less a provision for impairment. Discounting is
omitted if its effect is not significant. Cash and loan receivable from a private
company fall into this category of financial instruments.

Dépréciation d'actifs financiers

Impairment of financial assets

Tous les actifs financiers font l’objet d’un test de dépréciation au moins à
chaque date de clôture. Les actifs financiers sont dépréciés lorsqu’il existe
des indications objectives qu’un actif financier ou un groupe d’actifs
financiers a subi une perte de valeur.

All financial assets are tested for impairment at least at each reporting date.
Financial assets are impaired when there is objective evidence that a
financial asset or a group of financial assets is impaired.

Une indication objective de dépréciation pourrait inclure, entre autres;

Objective evidence of impairment could include:

-

-

significant financial difficulty of the issuer or counterparty;

-

default or delinquency in interest or principal payments;

-

it becoming probable that the borrower will enter bankruptcy or
financial reorganization.

-

des difficultés financières importantes de la part de l'émetteur ou du
débiteur;
une rupture de contrat telle qu'un défaut de paiement des intérêts ou
du principal;
la probabilité croissante de faillite ou autre restructuration financière
de l'emprunteur.

Classement et évaluation ultérieure des passifs financiers

Classification and subsequent measurement of financial liabilities

Les passifs financiers de la Société comprennent les dettes fournisseurs et
autres créditeurs (à l’exception de salaire à payer), les prêts à demande et
les débentures convertibles.

Financial liabilities of the Company include accounts payable and accrued
liabilities (except salary payable), demand loans and convertible
debentures.

Les passifs financiers sont évalués ultérieurement au coût amorti en
utilisant la méthode du taux d’intérêt effectif.

Financial liabilities are subsequently measured at amortized cost using the
method of effective interest rate.

Instrument financier composé

Compound financial instrument

Les composantes de l’instrument financier composé (débentures
convertibles) émise par la Société sont classées séparément comme
passifs financiers et capitaux propres selon la substance de l’accord
contractuel et selon les définitions d’un passif financier et d’un instrument
de capitaux propres. L’option de conversion qui sera réglée par l’échange
d’un montant fixe de trésorerie pour un nombre fixe d’instruments de
capitaux propres de la Société est classée comme un instrument de
capitaux propres.

The components of the compound financial instrument (convertible
debenture) issued by the Company is classified separately as financial
liabilities and equity in accordance with the substance of the contractual
arrangement and the definitions of a financial liability and an equity
instrument. The conversion option that will be settled by the exchange of a
fixed amount in cash for a fixed number of equity instruments of the
Company is classified as an equity instrument.

À la date de l’émission, la composante passif est comptabilisée à la juste
valeur, qui est estimée selon le taux d’intérêt en vigueur sur le marché pour
des instruments non convertibles semblables. Par la suite, la composante
passif est évaluée au coût amorti selon la méthode du taux d’intérêt effectif
jusqu’à ce qu’elle soit éteinte à la conversion ou jusqu’à l’échéance.

At the issue date, the liability component is recognized at fair value, which
is estimated using the effective interest rate on the market for similar nonconvertible instruments. Subsequently, the liability component is measured
at amortized cost using the effective interest rate until it is extinguished on
conversion or maturity.

La valeur de l’option de conversion classée comme capitaux propres est
déterminée à la date de l’émission, en déduisant le montant de la
composante passif de la juste valeur de l’instrument composé dans son
ensemble. Ce montant est comptabilisé en capitaux propres, après
déduction de l’incidence fiscale, et n’est pas revu ultérieurement. Lorsque
l’option de conversion est exercée, la composante capitaux propres des
débentures convertibles sera transférée au capital social. Si l’option de
conversion n’est pas exercée à la date d’échéance des débentures
convertibles, l’élément capitaux propres des débentures convertibles sera
transféré au surplus d’apport.

The value of the conversion option classified as equity is determined at the
issue date, by deducting the amount of the liability component from the fair
value of the compound instrument as a whole. This amount is recognized
in equity, net of tax effects, and is not revised subsequently. When the
conversion option is exercised, the equity component of the convertible
debentures will be transferred to share capital. If the conversion option is
not exercised at the expiry date of the convertible note, the equity
component of the convertible debentures will be transferred to contributed
surplus.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

Instrument financier composé (suite)

Compound financial instrument (continued)

Aucun profit ni gain n’est comptabilisé à la conversion ou à l’expiration de
l’option de conversion.

No profit or gain is recognized to the conversion or expiration of the
conversion option.

Les coûts de transaction liés à l’émission des débentures convertibles sont
répartis à la composante du passif et capitaux propres proportionnellement
aux valeurs comptables initiales. Les coûts de transaction liés à la
composante de capitaux propres sont comptabilisés directement dans les
capitaux propres.

Transaction costs related to the issuance of the convertible debentures are
allocated to the liability and equity components in proportion to the initial
carrying amounts. Transaction costs related to the equity component are
recognized directly in equity.

Les coûts de transaction liés à la composante passif sont inclus dans la
valeur comptable de la composante passif et sont amortis sur les durées
de vies des débentures selon la méthode du taux d’intérêt effectif.

Transaction costs related to the liability component are included in the
carrying value of the liability component and amortized over the estimated
useful life of the debentures using the effective interest rate method.

4.6 Capitaux propres

4.6 Equity

Le capital social représente le montant reçu à l’émission des actions. Si les
actions sont émises à la suite d’exercice d’options sur actions ou de bons
de souscription ou d’une option de conversion, ce poste comprend
également la charge antérieurement comptabilisée aux postes Surplus
d’apport et Bons de souscription. De plus, si les actions sont émises dans
le cadre d'une acquisition de propriété minière ou de tout autre actif non
monétaire, les actions sont mesurées à leur juste valeur en fonction du
cours de la Bourse le jour où l'entente est conclue.

Share capital represents the amount received on the issue of shares. If
shares are issued when options and warrants and conversion options are
exercised, the share capital account also comprises the costs previously
recorded as contributed surplus and warrants. In addition, if shares were
issued as consideration for the acquisition of a mineral property or some
other form of non-monetary assets, they were measured at their fair value
according to the quoted price on the day immediately preceding the
conclusion of the agreement.

Instruments de capitaux propres composés

Compound equity instruments

Les instruments de capitaux propres composés comprennent plusieurs
éléments de capitaux propres. Les instruments de capitaux propres
composés que la Société émet correspondent à l’émission d’actions
assortie de bons de souscription.

Compound equity instruments include several elements of equity.
Compound equity instruments which the Company issue are shares with
warrants.

La Société détermine d’abord la valeur comptable de la composante en
actions selon le cours boursier à la date de clôture du financement. La
valeur comptable des instruments de capitaux propres représentée par les
composantes liées aux bons de souscription est ensuite déterminée en
déduisant la juste valeur de la composante en actions de la juste valeur de
l’instrument de capitaux propres pris dans son ensemble.

The Company determines at first the carrying value of shares component
according to the stock market price at the closing date of the financing. The
carrying value of equity instrument represented by warrants is then
determined by deducting the fair value of the shares component of the fair
value of equity instrument as a whole.

Actions accréditives

Flow-through Shares

La Société considère qu’une émission d’actions accréditives constitue en
substance une émission d’actions ordinaires et la vente d’un droit à des
déductions fiscales au profit des investisseurs. La vente du droit aux
déductions fiscales est évaluée au moyen de la méthode des valeurs
résiduelles. Au moment où les actions accréditives sont émises, la vente
de déductions fiscales est différée et présentée comme autre passif dans
l’état de la situation financière. Lorsque les dépenses admissibles sont
engagées (dans la mesure où il y a l’intention d’y renoncer), la vente de
déductions fiscales est comptabilisée en résultat comme une réduction des
impôts différés et un passif d’impôt différé est comptabilisé pour les écarts
temporaires imposables qui proviennent de la différence entre la valeur
comptable des dépenses admissibles capitalisées à titre d’actif dans l’état
de la situation financière et la valeur fiscale de ces dépenses. Le passif
d’impôts différés résultant des dépenses renoncées relativement aux
actions accréditives peut être réduit par la comptabilisation d’actifs d’impôts
différés antérieurement non constatés.

The Company considers that the issue of flow-through shares is in
substance an issue of common shares and the sale of right tax deductions
to investors. The sale of tax deductions is measured using the residual
method. At the time the flow-through shares are issued, the sale of tax
deductions is deferred and presented as other liability in the statement of
financial position. When eligible expenditures are incurred (as long as there
is the intention to renounce them), the sale of tax deductions is recognized
in the income statement as a reduction of deferred tax expense and a
deferred tax liability is recognized for the taxable temporary difference that
arises from the difference between the carrying amount of eligible
expenditures capitalized as an asset in the statement of financial position
and its tax base. Deferred tax liabilities resulting of the renouncement of
expenditures related to flow-through shares can be reduced by the
recognition of previously unrecognized deferred tax assets.

Rémunération et autres paiements à base d’actions

Share-based compensation

La Société comptabilise la charge de rémunération fondée sur des actions
sur la période d’acquisition des droits aux options d’achat d’actions. Les
options d’achat d’actions octroyées aux employés et aux administrateurs et
le coût des services reçus en contrepartie sont évalués et constatés sur la
base de la juste valeur en utilisant le modèle d’évaluation d’options BlackScholes.

The Company accounts for stock-based compensation over the vesting
period of the rights to stock options. Share purchase options granted to
employees and directors and the cost of services received are evaluated
and recognized on fair value basis using the Black-Scholes option pricing
model.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

Rémunération et autres paiements à base d’actions (suite)

Share-based compensation (continued)

Pour les transactions avec les parties autres que des membres du
personnel, la Société évalue les biens ou les services reçus et
l’augmentation de capitaux propres qui en est la contrepartie, directement,
à la juste valeur des biens ou services reçus, sauf si cette juste valeur ne
peut être estimée de façon fiable. Lorsque la Société ne peut estimer de
façon fiable la juste valeur des biens ou des services reçus, elle évalue la
valeur et l’augmentation des capitaux propres qui en est la contrepartie,
indirectement, par référence à la juste valeur des instruments de capitaux
propres attribués.

For transactions with parties other than employees, the Company
measures the goods or services received, and the corresponding increase
in equity, directly, at the fair value of the goods or services received, unless
that fair value cannot be estimated reliably. When the Company cannot
estimate reliably the fair value of the goods or services received, it
measures their value, and the corresponding increase in equity, indirectly,
by reference to the fair value of the equity instruments granted.

Frais d’émission d’actions

Share Issuance Expenses

Les frais d’émission d’actions sont comptabilisés en augmentation du
déficit de l’exercice au cours duquel ils sont engagés.

Share issuance expenses are recorded as an increase of the deficit in the
year in which they are incurred.

4.7 Immobilisations corporelles

4.7 Property, Plant and Equipment

Les immobilisations sont comptabilisées au coût historique diminué du
cumul des pertes de valeur. Le coût historique inclut les dépenses
directement attribuables à l’acquisition de l’actif. Les coûts subséquents
sont inclus dans la valeur de l’actif ou reconnus comme un actif distinct,
selon le plus approprié, seulement lorsqu'il est probable que les avantages
économiques futurs associés à cet actif profiteront à la Société et que le
coût peut être mesuré de manière fiable.

Property, plant and equipment are accounted for at historical cost less any
accumulated impairment losses. Historical cost includes expenditures that
are directly attributable to the acquisition of the asset. Subsequent costs
are included in the asset’s carrying amount or recognized as a separate
asset, as appropriate, only when it is probable that future economic benefits
associated with the item will flow to the Company and the cost can be
measured reliably.

L’amortissement des immobilisations corporelles est calculé selon la
méthode dégressive et selon le taux indiqué ci-après :

Depreciation of property, plant and equipment is calculated using declining
method and at the following rate:

Cabanon

Shed

10 %

10%

Les gains ou les pertes découlant de la cession d’une immobilisation, sont
déterminés en comparant le produit net tiré de la cession à la valeur
comptable nette de l’actif et sont inclus à l’état du résultat global.

Gains or losses on disposal of property, plant and equipment are
determined by comparing the net proceed with the net carrying amount of
the asset and are included in the statement of comprehensive income.

4.8 Dépenses d’exploration et d’évaluation et actifs d’exploration et
d’évaluation

4.8 Exploration and evaluation expenditures, and exploration and
evaluation assets

Les dépenses d’exploration et d’évaluation sont les coûts engagés dans la
recherche initiale de ressources minérales avant que la faisabilité
technique et la viabilité commerciale de l’extraction ne soient démontrables.
Les coûts engagés avant l’acquisition des servitudes légales d’exploration
et d’évaluation sont comptabilisés en résultat au moment où ils sont
engagés.

Exploration and evaluation expenditures are costs incurred in the course of
the initial search of mineral resources before the technical feasibility and
commercial viability of extracting a mineral resources are demonstrable.
Costs incurred before the legal right to undertake exploration and
evaluation activities are recognized in profit or loss when they are incurred.

Lorsque les servitudes légales d’exploration et d’évaluation ont été
obtenues, tous les coûts liés à l’acquisition des droits miniers et les
dépenses liées à l’exploration et à l’évaluation des propriétés minières,
diminués des crédits d’impôt liés à ces dépenses, sont comptabilisés en
actifs d’exploration et d’évaluation.

Once the legal right to undertake exploration and evaluation activities has
been obtained, all costs of acquiring mineral rights, expenses related to the
exploration and evaluation of mining properties, less refundable tax credits
related to these expenses, are recognized as exploration and evaluation
assets.

Les dépenses liées à l’exploration et à l’évaluation qui sont capitalisées
incluent notamment les études topographiques, géologiques,
géochimiques et géophysiques, les forages d’exploration, le creusement de
tranchées, l’échantillonnage, les frais généraux, les frais financiers, les frais
de gestion ainsi que les activités en liaison avec l’évaluation de la faisabilité
technique et de la viabilité commerciale de l’extraction d’une ressource
minérale.

Expenses related to exploration and evaluation include topographical,
geological, geochemical and geophysical studies, exploration drilling,
trenching, sampling, general expenses, financial charges, management
fees and other costs related to the evaluation of the technical feasibility and
commercial viability of extracting a mineral resource.

Les différents coûts sont incorporés au coût de l’actif d’exploration et
d’évaluation, propriété minière par propriété minière, jusqu’à ce que la
faisabilité technique et la viabilité commerciale de l’extraction d’une
ressource minérale soient démontrées. Ces actifs sont comptabilisés en
tant qu’immobilisations incorporelles et sont présentés au coût moins le
cumul des pertes de valeur. Aucune charge d’amortissement n’est
comptabilisée pour ces actifs durant la phase d’exploration et d’évaluation.

The various costs are capitalized on a property-by-property basis pending
determination of the technical feasibility and commercial viability of
extracting a mineral resource. These assets are recognized as intangible
assets and are carried at cost less any accumulated impairment losses. No
depreciation expenses are recognized for these assets during the
exploration and evaluation phase.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.8 Dépenses d’exploration et d’évaluation et actifs d’exploration et
d’évaluation (suite)

4.8 Exploration and evaluation expenditures, and exploration and
evaluation assets (continued)

S’il était établi que la viabilité d’une propriété minière n’est pas assurée ou
si la propriété minière était abandonnée, le montant capitalisé serait réduit
à sa valeur recouvrable, l’écart étant alors comptabilisé immédiatement en
résultat net.

Whenever a mining property is considered no longer viable, or is
abandoned, the capitalized amounts are written down to their recoverable
amounts, the difference is then immediately recognized in profit or loss.

Si la faisabilité technique et la viabilité commerciale de l’extraction d’une
ressource minérale peuvent être démontrées, les actifs d’exploration et
d’évaluation liés à la propriété minière correspondante sont alors transférés
dans les immobilisations corporelles dans la catégorie Actifs miniers en
construction. Avant le transfert, les actifs d’exploration et d’évaluation
doivent être soumis à un test de dépréciation et toute perte de valeur doit
être comptabilisée en résultat net avant le reclassement.

When technical feasibility and commercial viability of extracting a mineral
resource are demonstrable, exploration and evaluation assets related to
the mining property are transferred to property and equipment in Mining
assets under construction. Before the reclassification, exploration and
evaluation assets are tested for impairment and any impairment loss is
recognized in profit or loss before reclassification.

Jusqu’à maintenant, aucune faisabilité technique ni aucune viabilité
commerciale de l’extraction d’une ressource minérale n’a été démontrée.

To date, neither the technical feasibility nor the commercial viability of
extracting a mineral resource has been demonstrated.

Bien que la Société ait pris des mesures conformes aux pratiques de
l’industrie pour le stade d’exploration actuel de telles propriétés afin
d’obtenir les titres de propriété des propriétés minières dans lesquelles elle
détient un intérêt financier, ces procédures ne garantissent toutefois pas la
validité du titre de propriété. Les titres de propriété des propriétés minières
peuvent être assujettis à des ententes préalables non enregistrées et au
non-respect de dispositions réglementaires.

Although the Company has taken steps to verify title to the mining
properties in which it holds an interest, in accordance with industry
practices for the current stage of exploration of such properties, these
procedures do not guarantee the validity of the Company’s titles. Property
titles may be subject to unregistered prior agreements and non-compliance
with regulatory requirements.

4.9 Dépréciation d’actifs à long terme

4.9 Impairment of Long-lived Assets

Les actifs à long terme sont soumis à un test de recouvrabilité lorsque des
événements ou des changements de situation indiquent que leur valeur
comptable pourrait ne pas être recouvrable. La valeur recouvrable est la
valeur la plus élevée entre la juste valeur diminuée des coûts de la vente
et la valeur d'utilité (valeur actuelle des flux de trésorerie futurs attendus).
Une perte de valeur est constatée lorsque leur valeur comptable excède la
valeur recouvrable. La perte de valeur constatée est mesurée comme étant
l’excédent de la valeur comptable de l’actif sur sa valeur recouvrable.

Long-lived assets are tested for recoverability whenever events or changes
in circumstances indicate that their carrying amount may not be
recoverable. The recoverable amount is the higher of its fair value less
costs for sale and its value in use (present value of the future cash flows
expected). An impairment loss is recognized when their carrying value
exceeds the recoverable amount. The amount of the impairment loss is
determined as the excess of the carrying value of the asset over its
recoverable amount.

4.10 Provisions

4.10 Provisions

Une provision est un passif dont l’échéance ou le montant est incertain.
Celle-ci est comptabilisée si, du fait d’un événement passé, la Société a
une obligation actuelle, juridique ou implicite dont le montant peut être
estimé de manière fiable, et s’il est probable qu’une sortie d’avantages
économiques sera nécessaire pour éteindre l’obligation. Aux 30 novembre
2016 et 2015, il n’y a aucune provision comptabilisée à l’état de la situation
financière.

A provision is a liability for which the maturity or the amount is uncertain. A
provision is recognized if, as a result of a past event, the Company has a
present legal or constructive obligation that can be estimated reliably, and
it is probable that an outflow of economic benefits will be required to settle
the obligation. As at November 30, 2016 and 2015, there is no provision
accounted in the statement of financial position.

4.11 Perte de base par action et diluée

4.11 Basic and Diluted Loss per Share

Le résultat de base par action est calculé en divisant le résultat attribuable
aux porteurs d’actions ordinaires de la Société par le nombre moyen
pondéré d’actions ordinaires en circulation au cours de l’exercice.

Basic loss per share is calculated by dividing the loss attributable to
common shareholders of the Company by the weighted average number of
common shares outstanding during the year.

Le résultat dilué par action est calculé en ajustant le résultat attribuable aux
porteurs d'actions ordinaires de la Société ainsi que le nombre moyen
pondéré d’actions ordinaires en circulation, des effets de toutes les actions
ordinaires potentielles dilutives lesquelles englobent les options d’achat
d’actions, les bons de souscription et les débentures convertibles. Aux fins
de calcul, il faut considérer que les actions ordinaires potentielles dilutives
ont été converties en actions ordinaires au cours moyen du marché au
début de l’exercice ou à la date d’émission des actions ordinaires
potentielles si elle est ultérieure.

Diluted loss per share is calculated by adjusting the loss attributable to
ordinary equity holders of the Company and the weighted average number
of common shares outstanding, the effects of all dilutive potential ordinary
shares which include options, warrants and convertible debentures. It is
assumed that the dilutive potential ordinary shares were converted into
ordinary shares at the average market price at beginning of the year or the
date of issue of potential ordinary shares, if later.

Pour calculer le résultat dilué par action, une entité doit supposer que les
options dilutives, les bons de souscription dilutifs et les débentures
convertibles ont été exercés. Le produit supposé de ces instruments doit
être considéré comme ayant été perçu lors de l’émission d’actions
ordinaires au cours moyen de marché des actions ordinaires pendant
l’exercice.

To calculate diluted loss per share, an entity shall assume dilutive options,
dilutive warrants and convertible debentures were exercised. The assumed
proceeds from these instruments shall be regarded as having been
received from issuance of common shares at the average market price of
common shares during the year.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)
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4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.11 Perte de base par action et diluée (suite)

4.11 Basic and Diluted Loss per Share (continued)

Pour les exercices présentés, le résultat dilué par action est équivalent au
résultat de base par action compte tenu de l’effet antidilutif des options, des
bons de souscription et des débentures convertibles.

Diluted loss per share equals basic loss per share given the anti-dilutive
options, warrants and convertible debentures.

4.12 Conventions d’options sur des propriétés minières

4.12 Mining Properties Options Agreements

Les options sur des intérêts dans des propriétés minières acquises par la
Société sont comptabilisées à la valeur de la considération monétaire
déboursée, y compris tout autre avantage économique cédé, mais excluant
l’engagement de dépenses futures. Puisque l’engagement des dépenses
futures ne répond pas à la définition d’un passif, il n’est pas comptabilisé.
Les dépenses sont comptabilisées uniquement lorsqu’elles sont engagées
par la Société.

Options on interests in mining properties acquired by the Company are
recorded at the value of the consideration paid, including other future
benefit given up but excluding the commitment for future expenditures.
Commitment for future expenditures does not meet the definition of a
liability and thus are not accounted for immediately. Expenditures are
accounted for only when incurred by the Company.

Lorsque la Société cède des intérêts dans ses propriétés minières, elle
utilise la valeur comptable de la propriété avant la vente de l’option comme
valeur comptable de la portion de la propriété conservée, et crédite toute
considération monétaire reçue ainsi que la juste valeur d’autres actifs
financiers à l’encontre de la valeur comptable de cette portion (avec tout
excédent comptabilisé comme un gain en résultat net).

When the Company sells interest in a mining property, it uses the carrying
amount of the interest before the sale of the option as the carrying amount
for the portion of the property retained, and credits any cash consideration
received against the carrying of this portion (any excess is recognized as a
gain in profit or loss).

4.13 Informations sectorielles

4.13 Segment Disclosures

La Société exerce actuellement ses activités dans un seul secteur, soit
l’acquisition et l’exploration de biens miniers.

The Company currently operates in a single segment: the acquisition and
exploration of mining properties.

4.14 Impôt sur le résultat et impôts différés

4.14 Income taxes and deferred taxes

La charge d’impôt comptabilisée en résultat net correspond à l’impôt différé
et à l’impôt exigible qui ne sont pas comptabilisés directement en capitaux
propres.

Tax expense recognized in profit or loss comprises the sum of deferred tax
and current tax not recognized directly in equity.

Les actifs ou les passifs d’impôt exigible comprennent les montants à payer
aux administrations fiscales ou à recouvrer de ces administrations fiscales
pour la période en cours et la période de présentation de l’information
financière antérieure et qui n’ont pas été réglés à la date de clôture. L’impôt
exigible est calculé sur le bénéfice imposable qui diffère du résultat dans
les états financiers. Le calcul de l’impôt exigible est fondé sur les taux
d’imposition et les réglementations fiscales qui ont été adoptés ou quasi
adoptés à la fin de la période de présentation de l’information financière.

Current income tax assets and/or liabilities comprise those obligations to,
or claims from, fiscal authorities relating to the current or prior reporting
periods, that are unpaid at the reporting date. Current tax is payable on
taxable profit, which differs from profit or loss in the financial statements.
Calculation of current tax is based on tax rates and tax laws that have been
enacted or substantively enacted by the end of the reporting period.

Toutefois, puisque la Société est en phase d’exploration et qu’elle n’a pas
de bénéfice imposable, la charge d’impôt comptabilisée en résultat net ne
correspond présentement qu’à de l’impôt différé.

However, since the Company is in exploration phase and has no taxable
income, tax expense recognized in profit or loss is currently comprised only
of deferred tax.

L’impôt différé est calculé selon la méthode du passif fiscal sur les
différences temporaires entre la valeur comptable des actifs et des passifs
et leur base fiscale. Toutefois, l’impôt différé n’est pas comptabilisé au
moment de la comptabilisation initiale d’un goodwill ou au moment de la
comptabilisation initiale d’un actif ou d’un passif, à moins que la transaction
y donnant lieu ne soit un regroupement d’entreprises ou qu’elle ait une
incidence sur le bénéfice imposable ou comptable.

Deferred income taxes are calculated using the liability method on
temporary differences between the carrying amounts of assets and
liabilities and their tax bases. However, deferred tax is not provided on the
initial recognition of goodwill or on the initial recognition of an asset or
liability unless the related transaction is a business combination or affects
tax or accounting profit.

Les actifs ou les passifs d’impôt différé sont calculés, sans actualisation,
selon les taux d’imposition dont l’application est attendue au cours de leur
période de réalisation respective lorsque ces taux sont adoptés ou quasi
adoptés avant la fin de la période de présentation de l’information
financière. Les actifs d’impôt différé sont comptabilisés dans la mesure où
il est probable qu’ils permettront de compenser un bénéfice imposable
futur. Les passifs d’impôt différé sont toujours comptabilisés en entier.

Deferred tax assets and liabilities are calculated, without discounting, at tax
rates that are expected to apply to their respective period of realization,
provided they are enacted or substantively enacted by the end of the
reporting period. Deferred tax assets are recognized to the extent that it is
probable that they will be able to be utilized against future taxable income.
Deferred tax liabilities are always provided for in full.

Les actifs ou les passifs d’impôt différé sont compensés uniquement
lorsque la Société a le droit et l’intention de compenser les actifs ou les
passifs d’impôt exigible découlant des mêmes administrations fiscales.

Deferred tax assets and liabilities are offset only when the Company has a
right and intention to set off current tax assets and liabilities from the same
taxation authority.

Les variations des actifs ou des passifs d’impôt différé sont comptabilisées
en résultat net à titre de charge d’impôt différé, sauf si elles concernent des
éléments qui ont été comptabilisés directement en capitaux propres, auquel
cas l’impôt différé correspondant est également comptabilisé en capitaux
propres.

Changes in deferred tax assets or liabilities are recognized as deferred
income tax expense in profit or loss, except where they relate to items that
are recognized directly in equity, in which case the related deferred tax is
also recognized in equity.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.15 Jugements, estimations et hypothèses comptables significatifs

4.15 Significant Accounting Judgments, Estimates and Assumptions

L’établissement d’états financiers conformes aux IFRS exige que la
direction ait recours à son jugement, fasse des estimations et pose des
hypothèses qui influent sur l’application des méthodes comptables ainsi
que sur la valeur comptable des actifs, des passifs, des produits et des
charges. Les résultats réels pourraient être différents de ces estimations.

The preparation of financial statements in accordance with IFRS requires
management to make estimates and assumptions that affect the application
of accounting policies as well as the carrying amount of assets, liabilities,
revenues and expenses. Actual results may differ from those estimates.

Les estimations et hypothèses sous-jacentes sont passées en revue
régulièrement. Toute révision des estimations comptables est constatée
dans la période au cours de laquelle les estimations sont révisées ainsi que
dans les périodes futures touchées par ces révisions.

The estimates and underlying assumptions are reviewed regularly. Any
revision to accounting estimates is recognized in the period during which
the estimates is revised and in future periods affected by these revisions.

4.16 Sources d’incertitude relatives aux estimations

4.16 Key sources of estimation uncertainty

Dépréciation d’actifs d’exploration et d’évaluation

Impairment of exploration and evaluation assets

Les actifs d’exploration et d'évaluation doivent être soumis à un test de
dépréciation lorsque les faits et circonstances suggèrent que leur valeur
comptable peut excéder leur valeur recouvrable. Lorsque les faits et les
circonstances suggèrent que la valeur comptable excède la valeur
recouvrable, la Société doit évaluer, présenter et fournir des informations
sur toute perte de valeur qui pourrait en résulter. Les indices de
dépréciation de même que l’évaluation de la valeur recouvrable des actifs
d’exploration et d’évaluation nécessitent une part significative de jugement
et d’estimation. La direction prend en compte divers facteurs, notamment,
sans s’y limiter, les ressources financières et humaines disponibles, les
budgets d’exploration prévus, l’importance et les résultats des travaux
antérieurement effectués, les tendances de l’industrie et de l’économie et
le prix des substances minérales.

Exploration and evaluation assets shall be assessed for an impairment test
when facts and circumstances suggest that their carrying amount may
exceed recoverable amount. When facts and circumstances suggest that
the carrying amount exceeds the recoverable amount, the Company shall
measure, present and disclose any resulting impairment loss. Indications
of impairment as well as the evaluation of recoverable amount of
exploration and evaluation assets require significant judgment and
estimation. Management considers various factors including, but are not
limited to, financial and human resources available, exploration budgets
planned, importance and results of exploration work done previously,
industry and economic trends and price of minerals.

Provisions et passifs éventuels

Provisions and contingent liabilities

Le jugement est utilisé afin de déterminer si un événement passé a
engendré un passif qui devrait être comptabilisé aux états financiers ou s’il
devrait être présenté comme un passif éventuel. Quantifier ces passifs
implique jugements et estimations.

The judgment is used to determine whether a past event has created a
liability that should be recorded in the financial statements or whether it
should be presented as a contingent liability. Quantifying these liabilities
involves judgments and estimates.

Ces jugements et estimations sont basés sur plusieurs facteurs tels que la
nature de la réclamation ou du conflit, les procédures juridiques et le
montant potentiel à payer, les conseils juridiques obtenus, l’expérience
antérieure et la probabilité de la réalisation d’une perte.

These judgments and estimates are based on several factors, such as the
nature of the claim or dispute, legal procedures and the potential amount
to be paid, legal advice obtained, previous experience and the likelihood of
the realization of a loss.

4.17 Jugement important de la direction

4.17 Significant management judgment

Le paragraphe qui suit traite des jugements importants que doit poser la
direction dans le cadre de l'application des méthodes comptables de la
Société, qui ont l'incidence la plus significative sur les états financiers.

The following are significant management judgments in applying the
accounting policies of the Company that have the most significant effect on
the financial statements.

Continuité de l’exploitation

Going concern

L'évaluation de la capacité de la Société de poursuivre sur une base de
continuité d'exploitation, d'obtenir suffisamment de fonds pour couvrir ses
dépenses d'opérations en cours, de remplir ses obligations pour l'année à
venir, et d'obtenir du financement pour les programmes d'exploration et
d'évaluation prévus, implique une grande part de jugement basé sur
l'expérience passée et sur d'autres facteurs, incluant la probabilité
d'événements futurs qui sont considérés comme raisonnables en tenant
compte des circonstances. Se reporter à la note 2 pour de plus amples
informations.

The assessment of the Company's ability to continue as a going concern
and to raise sufficient funds to pay for its ongoing operating expenditures,
meets its liabilities for the ensuing year and to fund planned and contractual
exploration and evaluation programs, involves judgments based on
historical experience and other factors including expectation of future
events that are believed to be reasonable under the circumstances. See
Note 2 for more information.
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(En dollars canadiens)

5.

(In Canadian dollars)

INFORMATION SECTORIELLE

5. SEGMENT REPORTING

La direction identifie actuellement un seul secteur d’opération (note 4.13)

Management currently identifies only one operating segment (note 4.13)

Les informations suivante fournissent les information requises pour
l’ensemble de la Société.

The Following information provides the required information for all the
Company.

2016

Actifs non courants

Canada
$

Colombie /
Colombia
$

Total
$

3 496 394

394 481

3 890 875

Canada
$

Colombie /
Colombia
$

Total
$

2 682 841

-

2 682 841

Non current assets

2015

Actifs non courants
6.

PRÊT À RECEVOIR D’UNE SOCIÉTÉ FERMÉE

Non current assets

6. LOAN RECEIVABLE FROM A PRIVATE COMPANY

Le 21 octobre 2016, la Société a effectué un prêt de 1 200 000 $ à une
société fermée en contrepartie de l’obtention de 15 % du droit minier sur la
propriété de Mina Luz en Colombie détenue par la société fermée et d’une
royauté de 2 $ par tonne de charbon extraite sur cette même propriété. Le
prêt porte intérêt au taux de 16 % à compter du 21 juillet 2017 et les intérêts
sont encaissables trimestriellement. Le capital du prêt est exigible le 21
octobre 2019 et le prêt ne comporte aucune garantie. Au moment de l’octroi
du prêt, la juste valeur du prêt est de 805 519 $ représentant la valeur
actualisée des encaissements en intérêt et en capital jusqu’au 21 octobre
2019 en utilisant un taux de 30 %, représentant l’estimation du taux d’intérêt
annuel effectif d’instruments similaires sans la contrepartie du droit minier
et de la royauté. La valeur du droit minier de 394 481 $ a été déterminée
par la différence entre la valeur nominale et la juste valeur du prêt. Aucune
valeur n’a été attribuée à la royauté.

On October 21, 2016, the Company made a loan of $1,200,000 to a private
company in return for obtaining 15% of the mining right on the Mina Luz
property in Colombia held by a private company and a royalty of $ 2 per
tonne on coal extracted on the same property. The loan bears interest at a
rate of 16% as of July 21, 2017, and interest is redeemable quarterly. The
principal amount of the loan is due on October 21, 2019 and the loan does
not include guarantee. At the time of granting the loan, the fair value of the
loan
is
$ 805,519 representing the present value of the interest and capital receipts
until October 21, 2019 using a rate of 30% representing the rate estimate
of effective annual interest in similar instruments without the counterpart of
the mining right and the royalty. The value of the $ 394,481 mining right
was determined by the difference between the nominal value and the fair
value of the loan. No value has been assigned to the royalty.

7.

7.

IMMOBILISATIONS CORPORELLES

Coût
Solde au 30 novembre 2015 et
2016

PROPERTY, PLANT AND EQUIPMENT
Cabanon / Shed
$

Cost

13 500

Balance as at November 30, 2015 and
2016

Cumul des amortissements
Solde au 30 novembre 2015

Accumulated depreciation
4 813

Balance as at November 30, 2015

430

Depreciation

8 257

Write-off

13 500

Balance as at November 30, 2016

Solde au 30 novembre 2015

8 687

Balance as at November 30, 2015

Solde au 30 novembre 2016

-

Balance as at November 30, 2016

Amortissement
Radiation
Solde au 30 novembre 2016
Valeur nette comptable /

Net book Value
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8.

(In Canadian dollars)

ACTIFS D’EXPLORATION ET D’ÉVALUATION

Propriétés minières
Frais d’exploration et d’évaluation reportés

Propriétés minières /
Mining Properties

Redevances /
Royalties

8.

EVALUATION AND EXPLORATION ASSETS

2016
$

2015
$

418 304
2 655 135
3 073 439

21 107
2 653 047
2 674 154

Canton /
Township

Mining properties
Deferred exploration and evaluation expenses

Solde au
30 novembre 2015 /
Balance as at
November 30, 2015
$

Augmentation /
Addition
$

Solde au
30 novembre
2016 / Balance
as at November
30, 2016
$

1
1
21 103
1

2 716
-

1
1
23 819
1

1

-

1

21 107

394 481
397 198

394 481
418 304

2 653 047

2 088

2 655 135

2 674 154

399 286

3 073 439

Québec, Baie-James Sud /
Quebec, James Bay South
Grand 1 (100%)
Opawica (100%)
Carheil (100%)
Brouillan (100%)
La Roncière (50%)
Colombie / Colombia
Mina Luz (15%)

2%
1%
2%
2,5 %

Gand,
Lespérance
Lespérance
Brouillan
Brouillan
La Roncière,
Gand

2%

Frais d’exploration et d’évaluation reportés / Deferred exploration and evaluation expenses
Québec, Baie-James Sud / Quebec, James Bay South
Carheil (100%)
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(En dollars canadiens)

8.

(In Canadian dollars)

ACTIFS D’EXPLORATION ET D’ÉVALUATION (suite)

Propriétés minières /
Mining Properties

Redevances /
Royalties

Canton /
Township

8.

EVALUATION AND EXPLORATION ASSETS (continued)

Solde au
30 novembre
2014 / Balance
as at November
30, 2014
$

Augmentaion /
Addition
$

Radiation et
dépréciation /
Write-off and
impairment
$

Solde au
30 novembre
2015 / Balance
as at November
30, 2015
$

1
1
17 338
65 750

3 765
166

(65 915)

1
1
21 103
1

55 000
3 018
141 108

3 931

(54 999)
(3 018)
(123 932)

1
21 107

5 814
5 814
9 745

(493)
(34 126)
(361 779)
(396 398)
(520 330)

2 653 047
2 653 047
2 674 154

Québec, Baie-James
Sud / Quebec, James
Bay South
Grand 1 (100%)
Opawica (100%)
Carheil (100%)
Brouillan (100%)
La Roncière (50%)
Wagosic (option 50%)

2%
1%
2%
2,5 %
-

Gand,
Lespérance
Lespérance
Brouillan
Brouillan
La Roncière,
Gand
Gand

Frais d’exploration et d’évaluation reportés / Deferred exploration and evaluation expenses
Québec, Baie-James
Sud / Quebec, James
Bay South
Carheil (100%)
Brouillan (100%)
La Roncière (50%)

2 647 726
34 126
361 779
3 043 631
3 184 739

Baie-James Sud

James Bay South

Propriété Gand 1 : Au

Gand 1 Property: Au

La propriété Gand 1 est située sur le territoire de la Baie-James à environ
25 km au nord-est du village de Desmaraisville dans le district minier de
Chibougamau. Elle est constituée de 4 titres miniers, dans le canton Gand
qui couvrent une superficie de 2,2 km2. Elle appartient à 100 % à la Société
et elle est sujette à une redevance de 2 % sur les produits nets de fonderie.

The Gand I property lies in the James Bay region, about 25 km northeast
of Desmaraisville in the Chibougamau mining district. It consists of 4 claims
in the Gand township covering an area of 2.2 km2. The property is whollyowned by the Company, although subject to a 2% NSR royalty.

Propriété Opawica : Au

Opawica Property: Au

La propriété est située à 20 km à l’est du village de Desmaraisville dans le
district minier de Chibougamau. Elle est constituée de 14 titres miniers
contigus, dans les cantons Gand et Lespérance, qui couvrent une
superficie totale de 7,81 km2. Elle appartient à 100 % à la Société et elle
est sujette à une redevance de 1 % sur les produits nets de fonderie.

The property lies 20 km east of Desmaraisville in the Chibougamau mining
camp. It consists of 14 contiguous mining titles in Gand and Lespérance
townships covering a total area of 7.81 km2. The property is wholly-owned
by the Company and is subject to a 1% NSR royalty.

Propriété Carheil : Cu, Zn, Pb, Au, Ag

Carheil Property: Cu, Zn, Pb, Au, Ag

La propriété Carheil est située dans les cantons de Brouillan et Carheil,
dans le nord de l’Abitibi, à 5 km au sud-ouest de l'ancienne Mine Selbaie.
La propriété Carheil appartient à 100 % à la Société et regroupe 100
cellules contiguës qui couvrent une superficie approximative de 46,47
km2. La propriété n'est assujettie à aucune redevance.

The Carheil property lies in Brouillan and Carheil townships in the northern
Abitibi region, 5 km southwest of the old Selbaie mine. The Company owns
a 100% interest in the Carheil property. The property consists of 100 cells
contiguous claims covering approximately 46.47 km2. The property is not
subject to any royalty.
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ACTIFS D’EXPLORATION ET D’ÉVALUATION (suite)

8.

EVALUATION AND EXPLORATION ASSETS (continued)

Propriété Brouillan : Au, Cu, Zn, Ag

Brouillan Property: Au, Cu, Zn, Ag

La propriété Brouillan est contigüe à la propriété Carheil sur sa frontière
Nord. Elle est constituée de 13 claims d’une superficie d’environ 7,22 km2.
Elle appartient à 100 % à la Société et elle est sujette à une redevance de
2 % sur les produits nets de fonderie, dont 50 % peut être racheté pour la
somme de 1 000 000 $.

The Brouillan property lies immediately north of the Carheil property. It
consists of 13 claims covering a surface area of approximately 7.22 km2. It
is wholly-owned by the Company, and is subject to a 2% NSR royalty, 50%
of which can be bought back for $ 1,000,000.

Au cours de l’exercice terminé le 30 novembre 2015, cette propriété a été
radiée et les frais d’exploration et d’évaluation ont été dépréciés, basée sur
la décision de concentrer ses énergies et ses capitaux sur les propriétés
les plus prometteuses. La Société prévoit cependant conserver tous les
droits.

During the year ended November 30, 2015, this property and exploration
and evaluation expenses was impaired, based on the decision to focus its
energies and capital on its most promising properties. Nevertheless, the
Company plans to retain all its property rights.

Propriété La Roncière : Au

La Roncière Property: Au

La propriété La Roncière est située environ 120 km au sud-ouest de
Chibougamau dans les cantons Gand et La Roncière. Elle est contiguë à
la propriété Gand 1, à l’extrémité Est de cette dernière. Elle est constituée
de 45 titres miniers qui couvrent une superficie totale de 24,6 km2. La
Société détient 50 % d’intérêt dans la propriété en partenariat avec
Soquem Inc. Cette entente inclut les neuf claims de la propriété Dalime,
contiguë à La Roncière. La propriété est sujette à une redevance de 2,5 %
sur les produits nets de fonderie.

The La Roncière property is located some 120 km south-west of the town
of Chibougamau, in Gand and La Roncière townships. It consists of 45
mining claims covering an area of 24.6 km2. The Company owns 50%
interest in the property with Soquem Inc. This agreement includes nine
additional claims, contiguous to La Roncière and called the Dalime
property. The property is subject to a 2.5% NSR royalty.

Au cours de l’exercice terminé le 30 novembre 2015, cette propriété a été
radiée et les frais d’exploration et d’évaluation ont été dépréciés, basée sur
la décision de concentrer ses énergies et ses capitaux sur les propriétés
les plus prometteuses. La Société prévoit cependant conserver tous les
droits.

During the year ended November 30, 2015, this property and exploration
and evaluation expenses was impaired, based on the decision to focus its
energies and capital on its most promising properties. Nevertheless, the
Company plans to retain all its property rights.

Propriété Wagosic : Ag

Wagosic Property : Ag

La propriété Wagosic est située directement à l’ouest de l’ancien site de la
mine Selbaie. La propriété est constituée de 78 titres miniers couvrant une
superficie de 3 217 hectares. La Société détient 50 % d’intérêt dans la
propriété en partenariat avec Soquem Inc. La propriété n'est assujettie à
aucune redevance.

The Wagosic property is located directly west of the old Selbaie mine. It
consists of 78 mining claims covering an area of 3,217 hectares. The
Company owns 50% interest in the property with Soquem Inc. The property
is not subject to any royalty.

Au cours de l’exercice terminé le 30 novembre 2015, l’option de cette
propriété a été abandonné puisque les travaux prévus dans l’entente n’ont
pas été effectués et que la société n’a plus de plan afin de porter l’entente
à terme. Les coûts d’acquisition de la propriété ont été radiés au cours de
l’exercice.

During the year ended November 30, 2015, the option on this property was
abandoned since the required exploration work per the agreement was not
fulfilled and since the Company had no intention to fulfill its obligation to
acquire the property. The cost of acquiring the property was fully impaired
during the year.

Propriété Mina Luz : Charbon

Mina Luz Property : Coal

La propriété Mina Luz est située au sud-ouest de la ville de Popayan dans
le département de Cauca approximativement 150 km au sud-ouest de la
ville de Cali en Colombie. Il s’agit d’une concession minière couvrant 40
hectares. La Société détient 15% du projet minier et une redevance de 2 $
la tonne sur le charbon extrait.

The Mina Luz property is located to the south-west of the town of Popayan
in the department of Cauca, approximately 150 Km south-west of the town
of Cali in Colombia. It consists of a mining concession covering 40 hectares.
The Company owns 15% of the mining rights and a royalty of $ 2 per tonne
on coal extracted.

9. DETTES FOURNISSEURS ET AUTRES CRÉDITEURS

9. TRADE AND OTHER PAYABLES

Dettes fournisseurs
Dettes fournisseurs à une société détenue par
un dirigeant principal
Dû à une société ayant des membres de la
direction en commun, sans intérêt
Salaire à payer à un administrateur
Intérêts sur les débentures convertibles
Autres

2016
$

2015
$

62 335

115 252

71 164

54 773

26 162
112 639
35 849
1 122
309 271

107 339
7 438
347
285 149

Trade accounts
Trade payable to a company held by a key
management personnel
Due to a company with the same key
management personnel
Salary payable to a director
Interest on convertible debentures
Other
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10. CONVERTIBLE

10. CONVERTIBLE

10.1 Débenture convertible

10.1 Convertible Debenture

Composante dette
Débenture convertible, non garantie, portant
intérêt à un taux annuel de 12 % (le taux
d’intérêt effectif est de 25 %), les intérêts sont
payables semestriellement, le capital au
montant de 200 000 $ remboursable en
décembre 2016. Cette débenture est
convertible en tout temps en actions
ordinaires au prix de 0,10 $ par action.
Détaillé en a).
Débenture convertible de 150 000 $ portant
intérêt à un taux annuel de 2 %, les intérêts
sont payables annuellement. Détaillé en b).
Débenture convertible portant intérêt au taux
annuel de 14 % (le taux d’intérêt effectif est
de 25,02 %). Les intérêts sont payables
trimestriellement, le capital d'un montant de 1
500 000 $ est dû en octobre 2019. Détaillé en
c)

Portion à court terme de la composante
dette des débentures convertibles

2016

2015

198 118

179 050

Debt component
Convertible debenture, unsecured, bearing
interest at an annual rate of 12% (effective
interest rate of 25%), interest payable
biannually and the capital amounting to
$ 200,000 due in December 2016. This
debenture is convertible at any time into
common shares at the price of $ 0.10 per
share. Detailed in a).

122 252

A $ 150,000 convertible debenture. Bearing
interest at an annual rate of 2%. The interest
is payable annually. Detailed in b).

1 762 497

-

Convertible debenture bearing interest at an
annual rate of 14 % (the effective interest rate
is 25.02 %). The interests are payable
quarterly. The capital amounting $ 1,500,000
is due in October 2019. Detailed in c)

2 110 615

301 302

348 118
1 762 497

122 252
179 050

150 000

Current portion of debt component of
convertible debentures

a) En juin 2013, la Société avait émis une débenture convertible non
garantie de 200 000 $, portant intérêt à un taux annuel de 12 %. Le capital
de cette débenture était convertible, au gré du détenteur, en actions
ordinaires de la Société à un prix de 0,10 $ par action. À son échéance, le
19 décembre 2014, cette débenture fut échangée par l’émission d’une
nouvelle débenture d’un montant de 200 000 $ qui sera remboursable le
19 décembre 2016. À la date de son émission, la composante dette de
cette débenture s’élève à 179 050 $, représentant la valeur actualisée des
paiements d’intérêt et du remboursement de capital jusqu’au 19 décembre
2016. La différence entre la valeur nominale de la débenture et la
composante dette s’élève à 20 950 $, qui représente l’option de conversion
et ce montant a été comptabilisé, à ce moment, aux capitaux propres de la
Société.

a) In June 2013, the Company issued an unsecured convertible debenture
of $ 200,000, bearing interest at an annual rate of 12%. The principal of the
debenture was convertible, at the option of the holder, into common shares
of the Company at a price of $ 0.10 per share. At maturity, on December
19, 2014, it was exchanged for the issuance of a new debenture amounting
to $ 200,000, repayable on December 19, 2016. At the date of issuance,
the debt component of that debenture amounted to $ 179,050, representing
the present value of interest and principal repayment until December 19,
2016. The difference between the nominal value and the debt component
amounted to $ 20,950, which represents the conversion option, which was
recorded at that time in the equity of the Company.

La composante dette sera augmentée à sa valeur nominale de 200 000 $
sur la durée de cet instrument financier, afin de refléter, à des fins
comptables, un taux d’intérêt annuel effectif de 25 % représentant
l’estimation d’un taux d’intérêt d’instruments similaires de dette qui ne
comportent pas de composantes capitales propres.

Over the term of the convertible debenture, the debt component will be
increased to its nominal value of $ 200,000 to provide, for accounting
purposes, an actual interest expense equal to 25%, representing the
estimated interest rate of a similar debt instrument which does not include
an equity component.

b) En octobre 2015 la Société a émis une débenture convertible non
garantie de 150 000 $, portant intérêt à un taux annuel de 2 %. La
débenture a échu le 28 octobre 2016. La Société est présentement en
négociation concernant son règlement final. La Société a comptabilité les
intérêts et une pénalité qu’elle estime raisonnable concernant le défaut de
remboursement à l’échéance. À la date de son émission, la composante
dette de cette débenture s’élève à 120 000 $, représentant la valeur
actualisée des paiements d’intérêt et du remboursement de capital jusqu’au
28 octobre 2016. La différence entre la valeur nominale de la débenture et
la composante dette s’élève à 30 000 $ et représente l’option de conversion
et ce montant a été comptabilisé, à ce moment, aux capitaux propres de la
Société. À l’échéance de la débenture, l’option de conversion a été
transférée au surplus d’apport.

b) On October 2015, the Company issued a convertible debenture for the
principal amount of $ 150,000, bearing interest at an annual rate of 2%. The
debenture expired on October 28, 2016. The Company is currently
negotiating its final settlement. The Company has recorded interest and a
penalty that it considers reasonable in respect of the default of repayment
on the due date. At the date of issuance, the debt component of the
debenture totaled $ 120,000, representing the discounted amount of
principal and interest payments until October 28, 2016. The difference
between the face value of the debenture and the debt component
amounted to $ 30,000, representing the conversion option and this amount
was recorded at that time, the equity of the Company. At maturity of the
debenture, the conversion option was transferred to contributed surplus.
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10. CONVERTIBLE (suite)

10. CONVERTIBLE (continued)

10.1 Débenture convertible (suite)

10.1 Convertible Debenture (continued)

La juste valeur de la composante dette a été déterminée en utilisant un taux
d’intérêt annuel effectif de 25 % représentant l’estimation d’un taux d’intérêt
d’instruments similaires de dette qui ne comportent pas de composantes
capitales propres.

The fair value of the debt component was determined using an annual
interest rate of 25% is the estimate of the interest rate of similar debt
instruments that do not have equity components.

c) En octobre 2016, la Société a émis des débentures convertibles non
garanties pour un montant total de 1 500 000 $. Advenant qu’un événement
de défaut survient sur le prêt à recevoir d’une société fermée, la Société
peut exiger la conversion des débentures en actions ordinaires de la
Société à un prix de conversion de 5 $ par action. À compter du 21 octobre
2017, la société peut rembourser par anticipation les débentures
convertibles en déboursant la totalité des intérêts exigibles entre la date du
remboursement et le 21 octobre 2019. Étant donné le taux d’intérêt et les
conditions de l’option de conversion, la direction a déterminé que la juste
valeur était différente du prix de transaction. À la date d’émission, la juste
valeur initiale n’a pas été déterminée avec des données observables, la
Société a reporté l’écart initial et celui-ci est amorti selon la méthode du
taux d’intérêt effectif. À la date d’émission, la juste valeur de la composante
passif s’élève à 1 104 728 $, déterminée avec la valeur actualisée des
paiements d’intérêts et de capital en utilisant un taux de 30 % représentant
l’estimation du taux d’intérêts d’instruments similaires ne comportant pas
de composante capitaux propres. Aucune valeur n’a été attribuée à l’option
de remboursement anticipée. La différence entre la juste valeur initiale de
810 844 $ et la juste valeur de la composante dette s’élève à 293 884 $ et
représente l’option de conversion qui a été comptabilisé aux capitaux
propres de la Société. La société a engagé des frais d’émission de
28 147 $ dont 22 233 $ a été comptabilisé en réduction de la composante
dette et 5 914 $ en augmentation de la composante capitaux propres.
Durant l’exercice 2016, l’écart initial avec le prix de transaction a été amorti
pour un montant de 22 222 $, l’amortissement est présenté en réduction
des charges financières à l’état du résultat global. Au 30 novembre 2016,
le solde non amorti de l’écart initial est de 666 934 $.

c) In October 2016, the Company issued convertible unsecured debentures
for a total amount of $ 1,500,000. In the event that a default event occurs
on the Loan Receivable from a private Company, the Corporation may
require the conversion of the Debentures into common shares of the
Company at a conversion price of $ 5 per share. Effective October 21, 2017,
the Company may prepay the convertible debentures by paying all of the
interest due between the redemption date and October 21, 2019. Given the
interest rate and terms of the conversion option, management determined
that the fair value was different from the transaction price. At the date of
issuance, the initial fair value was not determined with observable data, the
Company carried forward the initial difference and is amortized using the
effective interest rate method. At the date of issuance, the fair value of the
liability component is $ 1,104,728, determined using the present value of
interest and principal payments using a rate of 30% representing the
interest rate estimated with similar instruments with no equity component.
No value has been allocated to the early redemption option. The difference
between the initial fair value of $ 810,844 and the fair value of the debt
component is $ 293,884 and represents the conversion option that has
been recognized in the equity of the Company. The Company incurred
issuance costs of $ 28,147, of which $ 22,233 was recorded as a reduction
of the debt component and $ 5,914 as an increase in the equity component.
During fiscal year 2016, the initial difference with the transaction price was
amortized for an amount of $ 22,222, amortization is presented as a
reduction of financial expenses in the statement of comprehensive income.
As at November 30, 2016, the unamortized balance of the initial difference
is $ 666,934.
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11. CAPITAL SOCIAL

11. CAPITAL STOCK

Autorisé

Authorized

Nombre illimité d’actions ordinaires sans valeur nominale

Unlimited number of common shares without par value

Les mouvements dans le capital social de la Société se détaillent comme
suit :

Changes in Company capital stock were as follows:

Quantité
Number

2016
Montant
Amount
$

Quantité
Number

2015
Montant
Amount
$

Solde au début de l’exercice

90 626 024

8 876 492

90 146 042

8 852 492

Balance, beginning of year

(1)(2)(3)

480 658

24 033

479 982

24 000

Interest on debenture (1)(2)(3)

91 106 682

8 900 525

90 626 024

8 876 492

Balance, end of year

Intérêts sur la débenture

Solde à la fin de l’exercice

(1) Le 9 janvier 2015, la Société a émis 240 658 actions ordinaires en
contrepartie du paiement des intérêts sur la débenture pour un total
de 12 033 $.

(1) On January 9, 2016, the Company issued 240,658 common shares at
a price of $ 0.05 per share as payment for $ 12,033 of debenture
interest.

Le 28 octobre 2015, la Société a émis 239 324 actions ordinaires au
prix unitaire de 0,05 $ par action en contrepartie du paiement des
intérêts sur une débenture pour un total de 11 967 $.

On October 28, 2015, the Company issued 239,324 common shares
at a price of $ 0.05 per share as payment for $ 11,967 of interest on a
debenture.

(2) Le 6 janvier 2016, la Société a émis 240 658 actions ordinaires au prix
unitaire de 0,05 $ par action en contrepartie du paiement des intérêts
sur une débenture pour un total de 12 033 $.

(2) On January 6, 2016, the Company issued 240,658 common shares at
a price of $ 0.05 per share as payment for $ 12,033 of interest on a
debenture.

(3) Le 13 septembre 2016, la Société a émis 240 000 actions ordinaires
au prix unitaire de 0,05 $ par action en contrepartie du paiement des
intérêts sur une débenture pour un total de 12 000 $.

(3) On September 13, 2016, the Company issued 240,000 common
shares at a price of $ 0.05 per share as payment for $ 12,000 of
interest on a debenture.

12. OPTIONS D’ACHAT D’ACTIONS ET BONS DE SOUSCRIPTION

12. SHARE PURCHASE OPTIONS AND WARRANTS

Les actionnaires de la Société ont approuvé un régime d’options d’achat
d’actions (le « régime ») selon lequel les membres du conseil
d’administration peuvent attribuer des options d’achat d’actions permettant
à ses administrateurs, dirigeants, employés et fournisseurs d’acquérir des
actions ordinaires de la Société. Les conditions et le prix d’exercice de
chaque option d’achat d’actions sont déterminés par les membres du
conseil d’administration.

The shareholders of the Company approved a stock option plan (the “plan”)
whereby the Board of Directors may grant to employees, officers, directors
and suppliers of the Company, share purchase options to acquire common
shares in such numbers, for such terms and at such exercise prices as may
be determined by the Board of Directors.

Les options seront acquises dès leur octroi. Par contre, les options
octroyées à des responsables des relations avec les investisseurs sont
acquises graduellement à raison de 25 % par trimestre.

The share purchase options will be acquired immediately. However, the
acquisition conditions for options granted to investor relation
representatives are 25% per quarter.

Le régime stipule que le nombre maximum d’actions ordinaires dans le
capital de la Société qui pourrait être réservé pour attribution en vertu du
régime est égal à 6 486 706 actions de la Société. Le nombre maximal
d’actions ordinaires réservées à l’attribution des options d’achat d’actions
à un seul détenteur ne peut dépasser 5 % des actions ordinaires en
circulation à la date d’attribution et ne peut excéder 2 % des actions
ordinaires en circulation dans le cas des consultants et des personnes qui
fournissent des services de relation avec les investisseurs. Les options
d’achat d’actions expireront au plus tard cinq ans après avoir été octroyées.
Toute option d’achat d’actions est réglable en actions conformément aux
politiques de la Société.

The plan provides that the maximum number of common shares in the
capital of the Company that may be reserved for issuance under the plan
shall be equal to 6,486,706 common shares and that the maximum number
of common shares which may be reserved for issuance to any option may
not exceed 5% of the outstanding common shares at the time of vest and
may not exceed 2% of the outstanding common shares for consultants and
investor relation representatives. These options will expire no later than five
years after being granted. Any share purchase option is payable in shares
in accordance with Company policies.

Le prix d’exercice de chaque option d’achat d’actions est établi par les
membres du conseil d’administration et ne peut être plus bas que la valeur
marchande des actions ordinaires à la date de l’octroi.

The exercise price is established by the Board of Directors and may not be
lower than the market value of the common shares at the grant date.
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12. OPTIONS D’ACHAT D’ACTIONS ET BONS DE SOUSCRIPTION
(suite)

12. SHARE PURCHASE OPTIONS AND WARRANTS (continued)

Options d’achat d’actions

Share Purchase Options

Les mouvements dans les options d’achat d’actions de la Société se
détaillent comme suit :

Changes in Company share purchase options were as follows:

Quantité
Number
Solde au début de l’exercice
Expirées
Annulées
Solde à la fin de l’exercice
Options pouvant être exercées à
la fin de l’exercice

2016
Prix de levée
moyen
pondéré
Weighted
average
exercise
price
$

Quantité
Number

2015
Prix de levée
moyen
pondéré
Weighted
average
exercise
price
$

700 000
700 000

0,10
0,10

1 425 000
(650 000)
(75 000)
700 000

0,11
0,12
0,12
0,10

700 000

0,10

700 000

0,10

Le tableau ci-après résume l’information relative aux options d’achat
d’actions accordées en vertu du régime au 30 novembre 2016.

Options en circulation / Options
Outstanding
250 000
250 000
200 000
700 000

Options en circulation / Options
Outstanding
250 000
250 000
200 000
700 000

The following table summarizes the information relating to the share
purchase options granted under the plan as at November 30, 2016.
Moyenne pondérée de la période résiduelle
de levée / Weighted average remaining
contractual life

Prix de levée /
Exercise Price
$
0,10
0,10
0,10

Le tableau ci-après résume l’information relative aux options d’achat
d’actions accordées en vertu du régime au 30 novembre 2015.

Balance, beginning of year
Expired
Cancelled
Balance, end of year
Options exercisable at the end
of the year

0,1 ans / years
0,5 ans / years
1,2 ans / years

The following table summarizes the information relating to the share
purchase options granted under the plan as at November 30, 2015.
Moyenne pondérée de la période résiduelle
de levée / Weighted average remaining
contractual life

Prix de levée /
Exercise Price
$
0,10
0,10
0,10

1,1 ans / years
1,6 ans / years
2,2 ans / years

Bons de souscription

Warrants

Les mouvements dans les bons de souscription de la Société se détaillent
comme suit :

Changes in Company warrants were as follows:

Quantité /
Number
Solde au début de
l’exercice
Expirés / cancellés
Solde à la fin de l’exercice
Bons de souscription
pouvant être exercés à la fin
de l’exercice

2016
Prix de
souscription
moyen pondéré /
Weighted
average exercise
price
$

Quantité /
Number

2015
Prix de
souscription
moyen pondéré /
Weighted
average exercise
price
$

749 750
749 750

0,05
0,05

4 133 082
(3 383 332)
749 750

0,05
0,05
0,05

Balance, beginning of
year
Expired / Cancelled
Balance, end of year

749 750

0,05

749 750

0,05

Warrants exercisable at the
end of year
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12. OPTIONS D’ACHAT D’ACTIONS ET BONS DE SOUSCRIPTION
(suite)

12. SHARE PURCHASE OPTIONS AND WARRANTS (continued)

Les tableaux ci-après résument l’information relative aux bons de
souscription en circulation.

The following tables summarize the information relating to the warrants
outstanding.

Bons de souscription au 30 novembre 2016 et 2015 /
Warrants as at November 30, 2016 and 2015

Prix
Price

Date d’expiration
Expiry Date

$
0,05

749 750

Décembre / December 2018

13. ENGAGEMENTS

13. COMMITMENTS

a)

En janvier 2009, la Société a signé un contrat d’emploi avec son
président. Ce contrat est d’une durée indéterminée et la Société s’est
engagée à lui verser un salaire annuel de 60 000 $.

a)

In January 2009, the Company signed an employment contract with
its president. This contract is for an undetermined term and the
Company has undertaken to pay him an annual salary of $ 60,000.

b)

En décembre 2016, la Société a signé une entente avec une société
contrôlée par le chef des opérations financières. L’entente vient à
échéance le 30 novembre 2017. Les honoraires prévus au cours du
prochain exercice s’élèvent à 36 000 $.

b)

In December 2016, the Company signed an agreement with a
company controlled by the Chief Financial Officer. The agreement
expires on November 30, 2017. During the next year, the fees amount
to $ 36,000.

14. OPÉRATIONS ENTRE PARTIES LIÉES

14. RELATED PARTY TRANSACTIONS

Ces opérations sont conclues dans le cours normal des activités de la
Société et sont mesurées en fonction de leur valeur d’échange, soit le
montant de la contrepartie convenue entre les parties aux accords.

These transactions are in the normal course of operations and are
measured at the exchange amount, which is the amount of consideration
established and agreed by the related parties.

Le tableau suivant représente la rémunération payée ou payable aux
membres du conseil d’administration et aux principaux dirigeants.

The following table shows the compensation paid or payable to the Board
of Directors and key management personnel.

2016
$
60 000
36 000
96 000

Salaires et charges sociales
Honoraires professionnels et de consultation
Rémunération total

2015
$
60 000
30 000
90 000

Salaries and fringe benefits
Professional and consulting fees
Total remuneration

Le 26 mars 2014, la Société a conclu des prêts avec des administrateurs
de la Société totalisant 44 990 $ et portant un intérêt annuel de 10 %. Au
30 novembre 2015, le solde des prêts à demande et des intérêts s’élevait
respectivement à 27 439 $ et 7 438 $. Les prêts ont été remboursés le 26
octobre 2016.

On March 26, 2014, the Company entered into loans with directors of the
Company totaling $ 44,990 and bearing an annual interest rate of 10%. As
at November 30, 2015, the balance of loans and interest amounted
respectively to $ 27,439 and $ 7.438. The loans were repaid on October
26, 2016.

15. RENSEIGNEMENTS
TRÉSORERIE

15. COMPLEMENTARY INFORMATIONS RELATED TO CASH FLOWS

COMPLÉMENTAIRES

AUX

FLUX

DE

2016

2015

$

$

La variation nette des éléments du fonds de
roulement se détaille comme suit :
Autres débiteurs
Frais payés d’avance
Taxes à recevoir
Crédit d’impôt

The net changes in working capital items are
detailed as follows:
Other receivables
Prepaid expenses
Taxes receivable
Tax credit

(3 084)
(61)
4 828

1 725
(777)
(6 283)
(562)

Dettes fournisseurs et autres créditeurs

24 122

138 187

Accounts payable and accrued liabilities

Intérêts à payer sur les débentures convertibles

25 805

(263)
132 027

Interest payable on convertible debenture
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16. IMPÔTS SUR LE RÉSULTAT ET IMPÔTS DIFFÉRÉS

16. INCOME TAXES AND DEFERRED TAXES

Le rapprochement de la charge d’impôts sur le résultat calculée selon le
taux d’imposition statuaire combiné fédéral et provincial du Québec, avec
la charge d’impôts sur le résultat se détaille comme suit :

The reconciliation of the income tax expense calculated using the combined
federal and Quebec provincial statutory tax rate to the income tax expense
is as follows:

Perte avant impôts
Impôts aux taux de base combiné de 26,9 %
Ajustement des années antérieures
Éléments non déductibles
Pertes fiscales de l’exercice courant pour
lesquelles aucun actif d’impôts différés n’a été
reconnu
Autres
Impôts sur le résultat et impôts différés

2016
$

2015
$

(272 247)

(790 991)

Loss before income taxes

(73 234)
42 936
(3 206)

(212 777)
(56 860)
6 589

Income taxes at combined rate of 26.9 %
Adjustment of previous years
Non-deductible items

33 569
(65)
-

248 692
655
(13 700)

Current tax losses for which no deferred income
tax asset was recognized
Others
Income taxes and deferred taxes

Au 30 novembre 2016, les actifs et passifs d’impôt différé reconnus au bilan
se détaillent comme suit :

Actifs d’exploration et d’évaluation
Débentures
Perte autre qu’en capital
Total

30-11-2015
$

Résultats
$

Capitaux
propres
$

30-11-2016
$

(87 860)
(13 090)
100 950
-

(42 160)
13 090
29 070
-

-

(130 020)
130 020
-

Au 30 novembre 2015, les actifs et passifs d’impôt différé reconnus au bilan
se détaillent comme suit :

Actifs d’exploration et d’évaluation
Débentures
Perte autre qu’en capital
Total

Résultats
$

Capitaux
propres
$

30-11-2015
$

(227 682)
227 682
-

139 822
610
(126 732)
13 700

(13 700)
(13 700)

(87 860)
(13 090)
100 950
-

3 853 051
421 209
26 018
112 639
260 615
27 774
4 701 306

La Société a des pertes en capital de 421 209 $ pour lesquelles elle n’a
pas enregistré d’Actif d’impôt différé. Ces pertes en capital n’ont pas de
date d’expiration.

Exploration and evaluation assets
Debentures
Non capital loss
Total

As at November 30, 2015, the deferred tax assets and liabilities recognized
at the balance sheet are as follows:

30-11-2014
$

Les écarts temporaires sur lesquels aucun actif d’impôt différé n’est
constaté se détaillent comme suit :
2016
Pertes autres qu’en capital
Perte en capital
Immobilisations
Montants déductibles dans le futur
Débentures
Frais d’émission

As at November 30, 2016, the deferred tax assets and liabilities recognized
at the balance sheet are as follows:

Exploration and evaluation assets
Debentures
Non capital loss
Total

Temporary differences on which no deferred tax asset is recognized are as
follows:
2015
3 595 566
421 209
17 111
60 000
23 211
4 117 097

Non capital losses
Capital loss
Property, plant and equipment
Deductible amounts in the future
Debentures
Issuance costs

The Company has capital losses of $ 421,209 for which it did not record
deferred tax assets. These capital losses have no expiry date.
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16. IMPÔTS SUR LE RÉSULTAT ET IMPÔTS DIFFÉRÉS (suite)

16. INCOME TAXES AND DEFERRED TAXES (continued)

Au 30 novembre 2016, les pertes autres qu’en capital sur lesquelles aucun
actif d’impôt différé n’est contacté expireront aux dates suivantes :

At November 30, 2016, capital losses on which no deferred tax asset is
contacted expire on the following dates:

2029
2030
2031
2032
2033
2034
2035
2036

Fédéral / Federal
$
296 964
564 579
1 052 320
675 884
481 528
324 923
250 969
205 884
3 853 051

Provincial
$
287 771
560 680
759 118
662 688
472 347
323 498
250 656
205 884
3 522 642

17. ACTIF ET PASSIFS FINANCIERS

17. FINANCIAL ASSETS AND LIABILITIES

Catégories d'actifs et de passifs financiers

Categories of financial assets and liabilities

La valeur comptable et la juste valeur des instruments financiers présentés
dans l'état de la situation financière se détaillent comme suit :

The carrying value and fair value of financial instruments presented in the
statement of financial position are as follows:

2016
Valeur
comptable /
Carrying
amount
$
ACTIFS FINANCIERS
Prêt à recevoir d’une société
fermée (niveau 2)
Encaisse
PASSIFS FINANCIERS
Dettes fournisseurs et autres
créditeurs
Débentures convertibles (niveau 2
et 3)
Prêts à la demande

817 436
88 217
905 653

Juste valeur /
Fair Value
$

817 436
88 217
905 653

2015
Valeur
comptable /
Carrying
amount
$

36 584
36 584

Juste valeur /
Fair value
$

36 584
36 584

FINANCIAL ASSETS
Loan receivable from a private
company (level 2)
Cash
FINANCIAL LIABILITIES

309 271

309 271

177 810

177 810

Trade and other payables

2 110 615
2 419 886

1 443 681
1 752 952

301 302
27 439
505 551

301 302
27 439
505 551

Convertible debentures (Level 2)
Demand loans

La valeur comptable de l’encaisse, des dettes fournisseurs et autres
créditeurs, et des prêts à demande est considérée comme une
approximation raisonnable de la juste valeur en raison des échéances à
court terme de ces instruments.

The carrying value of cash, trade and other payables, and demand loans
are considered to be a reasonable approximation of fair value because of
the short-term maturity of these instruments.

La juste valeur des débentures convertibles de 150 000 $ et 200 000 $ et
du prêt à recevoir d’une société fermée correspond approximativement à
sa valeur comptable, car elles portent intérêt à un taux semblable à ce
que la société pourrait avoir sur le marché.

The fair value of the convertible debentures of $150,000 and $200,000 and
the loan receivable from a private company corresponds approximately to
its carrying amount since they both bear an annual interest rate similar to
what the Company could obtain on the open market.

La note 4.5 contient une description des méthodes comptables utilisées
pour chaque catégorie d’instruments financiers. La note 16 fournit une
description des risques découlant des instruments financiers.

See Note 4.5 for a description of the accounting policies for each category
of financial instruments. The Company’s financial instruments risks are
detailed in Note 16.

Les actifs et les passifs financiers évalués au coût amorti pour lesquels la
juste valeur est présentée selon la hiérarchie des évaluations à la juste
valeur. Cette hiérarchie regroupe les actifs et les passifs financiers en trois
niveaux selon l’importance des données utilisées dans l’évaluation de la
juste valeur des actifs et des passifs financiers.

The following presents financial assets and liabilities measured at
amortized cost for which the fair value is presented in accordance with the
fair value hierarchy. This hierarchy groups financial assets and liabilities
into three levels based on the significance of inputs used in measuring the
fair value of the financial assets and liabilities.

La juste valeur des débentures convertibles de 1 500 000 $ est de
1 095 563 $. La juste valeur a été déterminé en actualisant les flux de
trésorerie futurs en utilisant un taux de 30 %, représentant le taux estimé
pour des instruments financiers similaires ne comportant pas l’option de
conversion.

The fair value of the convertible debentures of $ 1,500,000 is $ 1,095,563.
The fair value was determined by discounting future cash flows using a rate
of 30%, representing the estimated rate for similar financial instruments not
including the conversion option.
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17. ACTIF ET PASSIFS FINANCIERS (suite)

17. FINANCIAL ASSETS AND LIABILITIES (continued)

Les niveaux de hiérarchie des évaluations à la juste valeur sont les
suivants :

The fair value hierarchy has the following levels:

-

Niveau 1 : prix cotés (non rajustés) sur des marchés actifs pour des
actifs et des passifs identiques à la date de présentation de
l’information financière;

-

Level 1 : quoted prices (unadjusted) in active markets for identical
assets or liabilities at the reporting date;

-

Niveau 2 : données, autres que les prix cotés visés au niveau 1,
observables pour l’actif ou le passif, directement ou indirectement;

-

Level 2: inputs other than quoted prices included within Level 1 that
are observable for the asset or liability, either directly (i.e. as prices)
or indirectly (i.e. derived from prices); and

-

Niveau 3 : données relatives à l’actif ou au passif qui ne sont pas
fondées sur des données de marché observables.

-

Level 3: inputs for the assets or liabilities that are not based on
observable market data (unobservable inputs).

Le niveau dans lequel l’actif ou le passif financier est classé est déterminé
selon la donnée du niveau le plus bas qui a une importance par rapport à
l’évaluation de la juste valeur.

The level within which the financial asset or liability is classified is
determined based on the lowest level of significant input to the fair value
measurement.

18. POLITIQUES ET PROCÉDURES DE GESTION DU CAPITAL

18. POLICIES AND PROCESSES FOR MANAGING CAPITAL

Au 30 novembre 2016, le capital de la Société se compose de capitaux
propres d’un montant de 1 578 141 $. L’objectif de gestion du capital de la
Société est de s’assurer qu’elle dispose d’un capital suffisant pour
rencontrer ses obligations d’exploration et ainsi assurer la croissance de
ses activités et de s’assurer de poursuivre ses activités. Elle a également
pour objectif de s’assurer qu’elle dispose de suffisamment de liquidités pour
financer ses frais d’exploration et d’évaluation, ses activités
d’investissement et ses besoins en fonds de roulement. Il n’y a pas eu de
changement significatif concernant l’approche de politique de gestion du
capital au cours de l’exercice terminé le 30 novembre 2016.

As at November 30, 2016, the capital of the Company consists of equity
amounting to $ 1,578,141. The Company’s capital management objective
is to have sufficient capital to be able to meet its exploration and mining
development plan in order to ensure the growth of its activities and to
ensure to pursue its activities. It has also the objective to have sufficient
cash to finance its exploration and evaluation expenses, the investing
activities and the working capital requirements. There were no significant
changes in the Company’s approach to capital management during the
year ended November 30, 2016.

La Société finance ses activités d’exploration principalement en
recherchant des capitaux supplémentaires au moyen soit de placements
privés, soit de placements publics.

The Company finances its exploration activities primarily seeking additional
capital either through private placements or public offerings.

La Société est soumise à des exigences règlementaires relativement à
l’utilisation de fonds levés par financement accréditif, ceux-ci devant
obligatoirement être dépensés en frais d’exploration admissibles. La
Société n’a pas de politiques de dividendes.

The Company is subject to regulatory requirements related to the use of
funds obtained by flow-through shares financing. These funds have to be
incurred for eligible exploration expenses. The Company has no dividend
policy.

19. RISQUES DÉCOULANTS D’INSTRUMENTS FINANCIERS

19. FINANCIAL INSTRUMENT RISKS

La Société est exposée à différents risques relativement aux instruments
financiers. Les actifs et passifs financiers de la Société sont résumés, par
catégorie, à la note 17. Les principaux types de risques auxquels la Société
est exposée sont le risque de marché, le risque de crédit et le risque de
liquidité.

The Company is exposed to various risks in relation to financial
instruments. The Company’s financial assets and liabilities are summarized
in Note 17. The main types of risks the Company is exposed to are credit
risk and liquidity risk.

a)

a)

Risque de crédit

Credit risk

Le risque de crédit est le risque qu’une partie à un instrument financier
manque à l’une de ses obligations et amène de ce fait l’autre partie à subir
une perte financière. L’encaisse et le prêt à recevoir sont les principaux
instruments financiers de la Société qui sont potentiellement assujettis au
risque de crédit. Le risque de crédit sur l’encaisse est limité puisque les
parties contractantes sont des institutions financières ayant des cotes de
crédit élevées attribuées par des agences de crédit internationales. Le
risque de crédit sur le prêt à recevoir est limité puisque la partie
contractante est la Société fermée détenant la propriété Mina Luz en
Colombie. Par conséquent, la Société ne s’attend pas à ce que les
contreparties manquent à leurs obligations. Les valeurs comptables de
l’encaisse et du prêt à recevoir représentent l’exposition maximale de la
Société face au risque de crédit.

Credit risk is the risk that one party to a financial instrument fails to meet its
obligation and causes the other party to incur a financial loss. The financial
instrument which potentially expose the Company to credit risk mainly
consists of cash and the loan receivable. The credit risk on cash is limited
because the counterparties are banks with high credit ratings assigned by
international credit-rating agencies. The credit risk on the loan receivable is
limited because the counterparties is the private Company who owns the
Mina Luz property in Colombia. Therefore, the Company does not expect
any treasury counterparties to fail in respecting their obligations. The
carrying value of cash represents the Company’s maximum exposure to
credit risk.

b)

b)

Risque de liquidité

Le risque de liquidité est le risque qu’une entité éprouve des difficultés à
honorer des engagements liés à des passifs financiers. La gestion du
risque de liquidité vise à maintenir un montant suffisant d’encaisse et à
s’assurer que la Société dispose de sources de financement suffisantes.
La Société établit des prévisions budgétaires afin de s’assurer qu’elle
dispose des fonds nécessaires pour rencontrer ses obligations.

Liquidity risk

Liquidity risk is the risk that the Company will not be able to meet the
obligations associated with its financial liabilities. Liquidity risk management
serves to maintain a sufficient amount of cash and to ensure that the
Company has sufficient financing sources. The Company establishes
budgets to ensure it has the necessary funds to fulfill its obligations.
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19. RISQUES DÉCOULANTS D’INSTRUMENTS FINANCIERS (suite)

19. FINANCIAL INSTRUMENT RISKS (continued)

Toutes les dettes fournisseurs et autres créditeurs de la Société et les
débentures convertibles de 150 000 $ et 200 000 $ viennent à échéance
dans moins de trois mois. Les débentures convertibles, incluant les intérêts
sont remboursables 402 500 $ dans moins de trois mois,157 500 $ entre
trois mois et douze mois, 210 000 $ en 2018 et 1 710 000 en 2019.

All trade and other payables of the Company and the convertible
debentures of $150,000 and $ 200,000 are due in less than three months.
Convertible debentures, including interests, are repayable in the amount of
$ 402,500 within three months, $ 157,500 between three months and
twelve months, $ 210,000 in 2018 and $ 1,710,000 in 2019.

Lorsque la contrepartie choisit le montant où le montant sera payé, le passif
est inclus à la première date à laquelle le paiement peut être exigé.

When the counterparty has a choice of when an amount is paid, the liability
is included on the earliest date in which the payment can be required.

Au 30 novembre 2016, le fonds de roulement est déficitaire à 550 237 $.
Afin de pouvoir continuer ses opérations, la Société aura à trouver du
financement supplémentaire et malgré le fait qu’elle ait réussi dans le
passé, il n’y a aucune garantie de réussite pour l’avenir. Il subsiste
actuellement un risque important que la Société soit dans l’incapacité à
trouver du financement même si la direction est optimiste de pouvoir
réaliser le financement nécessaire à l’exécution de son plan stratégique.

As at November 30, 2016, working capital is defaulted to 550,237. In order
to continue its operations, the Company will have to find additional financing
and despite the fact that it has succeeded in the past, there is no guarantee
of success for the future. There is currently a significant risk that the
Company will be unable to find financing even if management is optimistic
that it will be able to realize the necessary funding to execute its strategic
plan.

20. ÉVÈNEMENT SUBSÉQUENT

20. SUBSEQUENT EVENT

La Société a conclu une tranche additionnelle et finale de son émission de
débentures pour un produit brut de 50 000 $ pour l’émission de 50 000
débentures au capital de 1 000 $ par débenture qui arrivera à échéance 36
mois après leur émission et portera intérêt au taux de 14 pourcent par an
payable trimestriellement en espèces. Le capital total des débentures sera
automatiquement convertible à tout moment avec l’échéance en actions
ordinaires de NQ au prix de 5 $ par action ordinaire en cas de défaillance
du prêt accordé à A&M Resources USA 2015 LLC, plus particulièrement
décrit dans le communiqué de presse de la société le 21 octobre 2016. Les
débentures sont assujetties à une période de détention qui expire le 17 avril
2017.

The Company has closed an additional and final tranche of its debenture
offering for gross proceeds of $ 50,000 through the issuance of 50,000
debentures at $ 1,000 principal amount per debenture, which will mature
36 months from their issuance and will bear interest at a rate of 14 per cent
per annum, payable quarterly in cash. The aggregate principal amount of
the debentures shall be automatically convertible at any time before
maturity into common shares of NQ at a price of $ 5 per common share in
the event of a default on the loan to A&M Resources USA 2015 LLC, as
more particulary described in the corporation’s October 21, 2016, press
release. The debentures are subject to a hold period expiring on April 17,
2017.
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Le présent rapport de gestion (le « rapport ») d’Exploration NQ inc.
(« NQ » ou la « Société ») est conforme au règlement 51-102A des
Autorités canadiennes en valeurs mobilières en matière d’information
continue.

This management discussion and analysis (”MD&A”) of NQ Exploration
(“NQ” or the “Company”) complies with Rule 51-102A of the Canadian
Securities Administrators regarding continuous disclosure.

Le rapport présente le point de vue de la direction de NQ sur les résultats
que la Société a obtenus au cours de l’exercice terminé le 30 novembre
2016 ainsi que sa situation financière et ses perspectives d’avenir. Les
commentaires et analyses qui suivent complètent les états financiers
annuels audités pour l’exercice terminé le 30 novembre 2016 sans en
faire partie. Ce rapport devrait donc être lu conjointement avec les états
financiers annuels audités au 30 novembre 2016 et les notes afférentes.

The MD&A is a narrative explanation, through the eyes of the
management of NQ, of how the Company performed during the year
ended November 30, 2016, and of the Company’s financial condition and
future prospects. This discussion and analysis complements the audited
annual financial statements for the year ended November 30, 2016 but
does not form part of them. Therefore, this management discussion and
analysis should be read in conjunction with the audited annual financial
statements as at November 30, 2016 and the related notes.

Toutes les données sont libellées en dollars canadiens à moins
d’indication contraire. Des informations supplémentaires sur la Société
sont disponibles sur le site Internet de SEDAR : www.sedar.com. Les
actions de NQ sont inscrites sur la Bourse de croissance TSX sous le
symbole « NQE ».

All figures are in Canadian dollars unless otherwise stated. Additional
information on the Company can be found on SEDAR at www.sedar.com.
The shares of NQ are listed on the TSX Venture Exchange under the
symbol “NQE”.

1.0

1.0

DATE

DATE

Le rapport a été préparé avec l’information disponible en date du 30 mars
2017

This MD&A has been prepared on the basis of information available as of
March 30, 2017.

2.0 MISE EN GARDE CONCERNANT LES RENSEIGNEMENTS
PROSPECTIFS

2.0 FORWARD-LOOKING STATEMENTS

Le présent document contient des énoncés prospectifs qui reflètent les
attentes actuelles de la Société liées aux activités futures. Dans la
mesure où des déclarations contenues dans ce document contiennent de
l’information qui n’est pas de nature historique, ces déclarations sont
essentiellement prospectives et souvent identifiées par des mots
comme « anticiper », « prévoir », « estimer », « évaluer », « projeter »,
« planifier » et « croire ». Des énoncés prospectifs comportent des
risques, des incertitudes et des éléments qui pourraient faire en sorte que
les véritables résultats diffèrent des résultats prédits ou sous-entendus
par ces mêmes énoncés prospectifs. II existe de nombreux facteurs qui
pourraient causer une telle disparité, notamment l'instabilité des prix du
marché des métaux, les répercussions des fluctuations des cours de
change des devises étrangères et des taux d'intérêt, des réserves mal
estimées, les risques pour l’environnement (réglementation plus sévère),
les situations géologiques imprévues, les conditions défavorables à
l'extraction, les changements de réglementation et de politiques
gouvernementales (lois ou politiques), le défaut d'obtenir les permis
nécessaires et les approbations des instances gouvernementales, ou tout
autre risque lié à l'exploitation et au développement.

This MD&A includes forward-looking statements that reflect the
Company’s current expectations regarding future events. To the extent
that such statements contain information that is not historical in nature,
such statements are essentially forward-looking, and often contain words
like “anticipate”, “expect”, “estimate”, “intend”, ”project”, “plan” and
“believe”. Forward-looking statements involve risks, uncertainties and
other factors that could cause actual results to differ materially from those
expressed or implied by such forward-looking statements. There are
many factors that could cause such differences, including volatility of
metal market prices, the impact of changes in foreign exchange or interest
rates, imprecision in reserve estimation, environmental risks including
increased regulatory burdens, unexpected geological conditions, adverse
mining conditions, changes in government regulations and policies,
including laws and policies, the failure to obtain the necessary permits
and approvals from government authorities, and other development and
operating risks.

Même si la Société croit que les hypothèses découlant des énoncés
prospectifs sont plausibles, iI est fortement recommandé de ne pas
accorder une confiance excessive à ces énoncés, qui ne sont valables
qu'au moment de la rédaction de ce document. La Société décline toute
intention ou obligation en ce qui concerne la mise à jour ou la révision
d'un énoncé prospectif quelconque, peu importe si le ou les énoncés
concernés doivent être révisés à la lumière de nouveaux renseignements,
de nouvelles situations ou de tout autre nouveau facteur à moins d’y être
tenus selon les lois sur les valeurs mobilières applicables.

While the Company believes that the assumptions inherent in the forwardlooking statements are reasonable, readers should not place undue
reliance on such statements, which only apply as at the date of this
MD&A. The Company disclaims any intention or obligation to update or
revise forward-looking statements as a result of new information, future
events or otherwise, unless required to do so by applicable securities
laws.

3.0

3.0 BUSINESS DESRIPTION AND CONTINUITY OF OPERATIONS

DESCRIPTION DE
L’EXPLOITATION

L’ENTREPRISE

ET

CONTINUITÉ

DE

The Company, incorporated under Canada Business Corporation Act, is a
mining exploration company with exploration activities conducted in
Quebec.

La Société, constituée en vertu de la Loi canadienne sur les sociétés par
actions, est une société d’exploration dont les activités d’exploration sont
conduites au Québec.
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CONTINUITÉ

DE

3.0 BUSINESS DESRIPTION AND CONTINUITY OF OPERATIONS
(continued)

Pour l’exercice terminé le 30 novembre 2016, la Société a enregistré une
perte nette de 272 247 $ (perte nette de 777 291 $ au 30 novembre
2015). Outre les besoins habituels de fonds de roulement, la Société doit
obtenir les fonds qui lui permettront de respecter ses engagements en
vigueur au titre des programmes d’exploration et d’engager et de payer
ses frais généraux et ses frais d’administration.

For the year ended November 30, 2016, the Company recorded a net loss
of $ 272,247 (Net loss of $ 777,291 as at November 30, 2015. Besides
the usual needs for working capital, the Company must obtain funds to be
able to meet its existing commitments under the exploration programs and
to pay its overhead and administrative costs

La direction cherche périodiquement à obtenir du financement sous forme
d’émission de titres de participation, de bons de souscription d’actions
ordinaires en circulation et d’options d’achat d’actions afin de poursuivre
ses activités et malgré le fait qu’elle ait réussi dans le passé, il n’y a
aucune garantie de réussite pour l’avenir.

Management is periodically seeking to obtain financing through the
issuance of equity securities, exercise of outstanding warrants for
common shares and options to purchase shares in order to continue
operations, and despite the fact it has been successful in the past, there is
no guarantee of future success.

Si la direction ne parvenait pas à obtenir de nouveaux fonds, la Société
pourrait alors être dans l’incapacité de poursuivre ses activités et les
montants réalisés à titre d’actifs pourraient être moins élevés que les
montants inscrits dans les présents états financiers.

If management were unable to secure new funding, the Company may
then be unable to continue its operations and the amounts carried as
assets may be less than its amounts reflected in these financial
statements.

Bien que la direction ait pris des mesures pour vérifier le droit de propriété
concernant les biens miniers dans lesquels la Société détient une
participation conformément aux normes de l’industrie visant la phase
courante d’exploration de ces biens, ces procédures ne garantissent pas
le titre de propriété à la Société. Le titre de propriété peut être assujetti à
des accords antérieurs non reconnus et ne pas être conforme aux
exigences en matière de réglementation.

Although management has taken steps to verify the ownership rights in
mining properties in which the Company holds an interest in accordance
with industry standards for the current stage of exploration of such
properties, these procedures do not guarantee the title property for the
Company. The title may be subject to unregistered prior agreements and
may not comply with regulatory requirements.

Les états financiers de la Société ont été établis conformément aux
normes internationales d’information financière (IFRS) et selon
l’hypothèse de la continuité de l’exploitation. Ils ne tiennent pas compte
des ajustements qui devraient être effectués à la valeur comptable des
actifs et des passifs, aux montants présentés au titre des produits et des
charges et au classement des postes du bilan si l’hypothèse de la
continuité de l’exploitation n’était pas fondée. Ces ajustements pourraient
être importants.

The Company’s financial statements were prepared according to the
International financial reporting standards (IFRS) and with the going
concern assumption. They do not reflect adjustments that should be made
to the book value of assets and liabilities, the reported amounts of income
and expenses and the classification of balance sheet if the going concern
assumption was unfounded. These adjustments could be important.

4.0 ACTIFS MINIERS ET FRAIS D’EXPLOIRATION

4.0 MINING ASSETS AND EXPLORATION EXPENSES

Propriété Carheil : Ag-Cu-Pb-Zn-Au

Carheil Property: Ag-Cu-Pb-Zn-Au

Description de la propriété

Property Description

La propriété Carheil est située dans les cantons de Brouillan et Carheil,
dans le nord de l’Abitibi, à 5 km au sud-ouest de l'ancienne Mine Selbaie
(Rio Algom Limited, production historique de 53 millions de tonnes à
une teneur de 0,96 % cuivre, de 1,90 % zinc, de 40,7 g/t d'argent et de
0,58 g/t d'or), dans des unités géologiques similaires.

The Carheil property lies in Brouillan and Carheil Townships in the
northern Abitibi region, 5 km southwest of the old Selbaie mine (Rio
Algom Limited, historical production of 53 million tonnes grading 0.96%
copper, 1.90% zinc, 40.7 g/t silver and 0.58 g/t gold), in very similar
geological units.

La propriété regroupe 100 cellules contiguës qui couvrent une superficie
approximative de 46,47 km2. La propriété couvre l’horizon favorable de
l’indice Nordest sur un peu plus de quatre kilomètres (excluant un autre 4
km sur Brouillan) et toute la portion sud ou d’autres unités felsiques
favorables ont été identifiées, mais très peu testées.

The property covers an area of 46,47 km2 in 100 cells. The property
covers a stretch of just over four kilometres of the favourable structure of
the Nordest showing (not including another four kilometres on Brouillan),
and the entire southern portion where other favourable felsic units have
been identified but very little exploration has been done.

Description de la zone Nordest

Nordest Zone Description

Les 32 sondages réalisés, à ce jour, nous permettent de confirmer
l’existence d’au moins deux zones argentifères à cuivre et zinc et une
zone argentifère et or, toutes incluses dans les felsites.

The 32 holes drilled to date confirm the existence of at least two silver
zones with copper and zinc, and one silver zone with gold, all hosted in
the felsic units.

La première zone argentifère, localisée à une quinzaine de mètres au
nord du contact diorite-tuf rhyolitique, se définit sur une épaisseur
horizontale moyenne de 14 mètres à une teneur moyenne supérieure à
50 g/t Ag. En y appliquant un contrôle de teneur minimum plus stricte,
cette zone aurait une épaisseur horizontale moyenne de l’ordre de 5
mètres à une teneur supérieur à 150 g/t Ag. Sa continuité est bien définie
sur plus de 100 m EW jusqu’à 550 mètres de profondeur.

The first silver zone, which is located some 15 metres north of the rhyolitic
diorite-tuff contact, averages 14 metres in horizontal thickness and grades
an average of over 50 g/t Ag. Using a higher cutoff grade, this zone would
have an average horizontal thickness of about 5 metres and grade over
150 g/t Ag. Its continuity is well defined over an EW strike length of more
than 100 metres and to a depth of 550 metres.

La deuxième zone argentifère se situe à environ 25 à 30 mètres plus au
nord de la première avec des teneurs et épaisseurs similaires, mais sa
continuité est beaucoup moins constante que la première, apparaissant
plutôt sous forme de lentilles discontinues. Les teneurs en Cu Zn et Pb
sont nettement plus élevées que dans la première zone, allant jusqu’à
5 %.

The second silver zone lies about 25 to 30 metres farther north than the
first zone, and has similar thicknesses and grades, but is much less
continuous than the first, showing more as discontinuous lenses. The Cu,
Zn and Pb grades are significantly higher than in the first zone, at up to
5%.
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4.0 ACTIFS MINIERS ET FRAIS D’EXPLOIRATION (suite)

4.0 MINING ASSETS AND EXPLORATION EXPENSES (continued)

La troisième zone argentifère et or est localisée à environ 20 mètres au
nord de la deuxième et est caractérisée par des teneurs argentifères du
même ordre que les deux premières, mais elle se démarque par des
teneurs en or variant de 0,5 à 1,5 g/t Au (dont une à plus de 5 g/t Au) et
des teneurs en métaux de base de l’ordre de 0,5 % à 1 %.

The third silver zone with gold lies about 20 metres north of the second
zone, and is characterized by similar silver grades to the first two zones,
but contains gold grades of 0.5 to 1.5 g/t Au (including one intersection of
over 5 g/t Au) and base metal grades of in the order of 0.5% to 1%.

Travaux effectués

Work done

Au cours de l’exercice terminé le 30 novembre 2016, la Société a effectué
des travaux d’explorations totalisant 2 088 $. Les frais d’explorations se
détaillent comme suit : 2 088 $ en géologie.

During the year ended November 30, 2016, the Company conducted
exploration work totaling $ 2,088. Exploration expenses are as follows: $
2,088 in geology.

Propriété Mina Luz : Charbon

Mina Luz Property : Coal

Description de la propriété

Property Description

La propriété Mina Luz est située au sud-ouest de la ville de Popayan dans
le département de Cauca approximativement 150 km au sud-ouest de la
ville de Cali en Colombie. Il s’agit d’une concession minière couvrant 40
hectares. La Société détient 15% du projet minier et une redevance de
2 $ la tonne sur le charbon extrait.

The Mina Luz property is located to the south-west of the town of
Popayan in the department of Cauca, approximately 150 Km south-west
of the town of Cali in Colombia. It consists of a mining concession
covering 40 hectares. The Company owns 15% of the mining rights and a
royalty of $ 2 per tonne on coal extracted.

Solde au 1er décembre 2015
Géologie
Solde au 30 novembre 2016

CARHEIL
$

Total
$

2 653 047
2 088
2 655 135

2 653 047
2 088
2 655 135

5.0 INFORMATIONS ANNUELLES SELECTIONÉES

Balance at December 1st, 2015
Geology
Balance at November 30, 2016

5.0 SELECTED ANNUAL INFORMATION
30 novembre /
November 30, 2016
$

30 novembre /
November 30, 2015
$

30 novembre /
November 30, 2014
$

88 217
3 998 027
2 419 886
1 578 141

36 584
2 740 043
613 890
2 126 153

25 730
3 235 720
390 026
2 845 694

(292 564)
(272 247)

(792 516)
(777 291)

(258 021)
(156 199)

(0,009)

(0,002)

États de la situation financière /
Statements of Financial Position
Trésorerie / Cash
Total de l’actif / Total assets
Total du passif / Total liabilities
Capital social / Share Capital
États consolidé du résultat global /
Statements of Financial Position
Revenu total / Total revenue
Dépenses d’opération totales / Total operating expenses
Résultat net de l‘exercice / Net loss for the year
Résultat de base et dilué par action / Basic and diluted earnings per
share
6.0 RÉSULTATS DES OPÉRATIONS

(0,003)
6.0 OPERATIONS RESULTS

Pour l’exercice terminé le 30 novembre 2016, la Société a enregistré une
perte nette de 272 247 $ comparativement à une perte nette de 777 291 $
pour l’exercice terminé le 30 novembre 2015.

For the year ended November 30, 2016, the Company recorded a net loss
of $ 272,247 compared to a net loss of $ 777,291 for the year ended
November 30, 2015.

Radiation de propriétés minières / Write-off mining property (a)
Depéciation de frais d’évaluation et d’exploration reportés / Impairment
of exploration and evaluation assets (b)
Intérêt sur les débentures / Interest on debentures (c)

2016
$
-

2015
$
123 923

Variation
$
(123 932)

87 216

396 398
28 441

(396 398)
58 775

a) b) La Société n’a radié aucune propriété au cours de l’exercice. En
2015, la Société a décidé de mettre fin à son programme d’exploration et
décidé de radiée ses propriétés Brouillan, La Roncière et Wagosic.

a) b) During the year, the Company did not write-off any property. In 2015,
the Company decided to terminate the exploration program and to writeoff the Brouillan, La Roncière and Wagosic properties.

c) Durant l’exercice, la Société a émis des débenture convertibles non
garanties pour un montant total de 1 500 000 $ augmentant ainsi le
montant de la dépense d’intérêt.

c) During the year, the Company issued unsicured convertible debentures
for a total amount of $ 1,500,000 there by increasing the amount of
interest expenses.
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7.0 REVUE TRIMESTRIELLE

7.0 QUARTERLY REVIEW

Sommaire des résultats trimestriels

Summary of quarterly results

Revenus
Total du résultat global
Perte nette de base et diluée
par action

Revenus
Total du résultat global
Perte nette de base et diluée
par action

30 nov /
Nov 30, 2016

31 août 2016 /
August 31, 2016

31 mai /
May 31, 2016

29 fév /
Feb 29, 2016

11 917
(122 843)

400
(36 331)

(44 881)

8 000
(68 192)

(0,001)

(0,000)

(0,001)

(0.001)

30 nov /
Nov 30, 2015

31 août /
August 31, 2015

31 mai /
May 31, 2015

28 fév /
Feb 28, 2015

(595 301)

(37 881)

6
(81 760)

1 519
(61 790)

(0,007)

(0,000)

(0,001)

(0,001)

Income
Total comprehensive loss
Basic and diluted net loss
per share

Income
Total comprehensive loss
Basic and diluted net loss
per share

8.0 RÉSULTATS DU QUATRIÈME TRIMESTRE

8.0 FOURTH QUARTER RESULTS

Pour la période de trois mois terminée le 30 novembre 2016, la Société a
enregistré une perte nette de 122 843 $ comparativement à une perte
nette de 595 301 $ pour la période de trois mois terminée le 30 novembre
2015

For the three-month period ended November 30, 2016, the Company
recorded a net loss of $ 122,843 compared to a net loss of $ 595,301 for
the three-month period ended November 30, 2015.

Radiation de propriétés minières / Write-off mining property (a)
Depéciation de frais d’évaluation et d’exploration reportés / Impairment
of exploration and evaluation assets (b)
a) b) Au cours de l’exercice 2015, la Société a décidé de mettre fin à son
programme d,exploration et décidé de radiée ses propriétés Brouillan, La
roncière et Wagosie.

2016
$
-

2015
$
123 923

Variation
$
(123 932)

-

396 398

(396 398)

a) b) During the year 2015, the Company decided to terminate the
exploration program and to write-off the Brouillan, La Roncière and
Wagosie properties.
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9.0 TRÉSORERIE ET SOURCES DE FINANCEMENT

9.0 LIQUIDITY AND FUNDING

La principale source de financement de la Société est l’émission de
capital actions et débentures. Chacun des projets de la Société a
démontré une évidence suffisante de mérite géologique pour permettre
de faire l’objet d’explorations additionnelles.

The Company’s main source of financing is the issuance of share capital
and debentures. Each of its projects has demonstrated sufficient evidence
of geological merit to warrant additional exploration.

Cependant, il n’est pas présentement possible d’estimer le coût des
programmes d’exploration additionnels futurs qui pourraient ou ne
pourraient pas amener des propriétés individuelles au prochain niveau de
développement continu étant donné que ce sont tous des projets
d’exploration dont le développement dépend des résultats d’exploration et
de la capacité de compléter les financements.

However, it is not presently possible to estimate the cost of further
exploration programs, which may or may not bring individual properties to
a subsequent stage of development, since they are all exploration
projects and their development depends on exploration results and the
ability to raise financings.

Au 30 novembre 2016, la Société présentait un fonds de roulement
négatif de 550 237 $ (377 638 $ au 30 novembre 2015), y compris un
encaisse de 88 217 $ (36 584 $ au 30 novembre 2015) et un déficit
cumulé de 8 699 725 $ (8 427 478 $ au 30 novembre 2015), et elle a
inscrit une perte de 272 247 $ (777 291 $ au 30 novembre 2015).

On November 30, 2016, the Company had a negative working capital of
$ 550,237 ($ 377,638 as at November 30, 2015) including a cash of
$ 88,217 ($ 36,584 as at November 30, 2015) and had an accumulated
deficit of $ 8,699,725 ($ 8,427,478 as at November 30, 2015) and had
incurred a loss of $ 272,247 ($ 777,291 at November 30, 2015).

10.0 OPÉRATIONS ENTRE APPARENTÉS

10.0 RELATED PARTY TRANSACTIONS

Les parties liées de la Société comprennent des sociétés liées, les
membres du conseil d’administration et les principaux dirigeants.

The Company’s related parties include affiliated companies, Board of
Director members and key management personnel.

Sauf indication contraire, aucune des transactions ne comporte de
caractéristiques ni conditions spéciales, et aucune garantie n’a été
donnée ou reçue. Les soldes sont généralement réglés en trésorerie.

Unless otherwise stated, none of the transactions incorporated special
term and conditions and no guarantees has been given or received.
Outstanding balances are usually settled in cash.

10.1 Transactions avec les principaux dirigeants

10.1 Transactions with key management personnel

Les principaux dirigeants de la Société sont les membres du conseil
d’administration et certains autres dirigeants. La rémunération des
principaux dirigeants comprend les charges suivantes:

Key management personnel of the Company are members of the board of
directors and other management. The key management personnel
compensation includes the following:

Salaire et charges sociales a)
Honoraires de consultation b)
Rémunération total

2016
$

2015
$

60 000
36 000
96 000

60 000
30 000
90 000

Salaries and fringe benefits a)
Consulting fees b)
Total remuneration

a)

La Société a comptabilisé un salaire de 60 000 $ à payer (60 000 $
en 2015) au président et chef de la direction, David Grondin.

a)

The Company recorded an accrued salary payable of $ 60,000
($ 60,000 in 2015) to the President and Chief executive officer, David
Grondin.

b)

La Société a payé 36 000 $ (30 000 $ en 2015) en honoraires de
consultation à Corporation Financière SKTM Ltée, une Société
contrôlée par Martin Nicoletti, chef des opérations financières.

b)

The Company paid $ 36,000 ($ 30,000 in 2015) in consulting fees to
SKTM Financial Corporation Ltd., a company controlled by Martin
Nicoletti, Chief financial officer.

Le 26 mars 2014, la Société a conclu des conventions de prêts avec des
administrateurs de la Société totalisant 44 990 $ et portant un intérêt
annuel de 10 %. Au 30 novembre 2015, le solde des prêts et des intérêts
s’élevait à 27 439 $ et 7 438 $. Les prêts ont été remboursés le 26
octobre 2016.

On March 26, 2014, the Company entered into loan agreements with
directors of the Company totaling $ 44,990 and bearing an annual interest
rate of 10%. As at November 30, 2015, the balance of loans and interest
amounted respectively to $ 27,439 and $ 7.438. The loans were repaid on
October 26, 2016.

11.0 TRANSACTIONS HORS-BILAN

11.0 OFF-BALANCE SHEET TRANSACTIONS

Il n’existe aucune transaction hors bilan.

There are no off-balance sheet transactions.
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12.0 OBLIGATIONS CONTRACTUELLES ET ENGAGEMENTS HORS
BILAN

12.0 CONTRACTUAL OBLIGATIONS AND OFF-BALANCE-SHEET
ARRANGEMENTS

a)

En janvier 2009, la Société a signé un contrat d’emploi avec son
président. Ce contrat est d’une durée indéterminée et la Société
s’est engagée à lui verser un salaire annuel de 60 000 $.

a)

In January 2009, the Company signed an employment contract with
its president. This contract is for an undetermined term and the
Company has undertaken to pay him an annual salary of $ 60,000.

b)

En décembre 2016, la Société a signé une entente avec une société
contrôlée par le chef des opérations financières. L’entente a été
amendée et vient à échéance le 30 novembre 2017. Les honoraires
encourus au cours de l’exercice s’élèvent à 36 000 $.

b)

In December 2016, the Company signed an agreement with a
company controlled by the Chief Financial Officer. The agreement
was amended and expires on November 30, 2017. The fees
provided during the year amounted to $ 36,000.

13.0 JUGEMENTS, ESTIMATIONS ET HYPOTHÈSES

13.0 JUDGMENTS, ESTIMATES AND ASSUMPTIONS

Lorsqu’elle prépare les états financiers, la direction pose un certain
nombre de jugements, d’estimations et d’hypothèses quant à la
comptabilisation et à l’évaluation des actifs, des passifs, des produits et
des charges.

When preparing the financial statements, management makes a number
of judgments, estimates and assumptions about recognition and
measurement of assets, liabilities, income and expenses.

13.1 Jugements posés par la direction

13.1 Significant management judgment

Les paragraphes qui suivent traitent des jugements importants que doit
poser la direction dans le cadre de l’application des méthodes comptables
de la Société, qui ont l’incidence la plus significative sur les états
financiers.

The following are significant management judgments in applying the
accounting policies of the Company that have the most significant effect
on the financial statements.

Comptabilisation des actifs d’impôt différé et évaluation de la charge
d’impôt sur le résultat

Recognition of deferred income tax assets and measurement of
income tax expense

La direction évalue régulièrement les probabilités que ses actifs d’impôt
différé ne se réalisent pas. Dans le cadre de cette évaluation, la direction
doit déterminer s’il est probable que la Société génère ultérieurement un
bénéfice imposable suffisant auquel ces pertes pourront être imputées
pendant la période de report. De par sa nature, cette évaluation requiert
une grande part de jugement. À ce jour, la direction n’a comptabilisé
aucun actif d’impôt différé en excédent des différences temporelles
imposables existantes, qui sont censées s’inverser durant la période de
report.

Management continually evaluates the likelihood that its deferred tax
assets could be realized. This requires management to assess whether it
is probable that sufficient taxable income will exist in the future to utilize
these losses within the carry-forward period. By its nature, this
assessment requires significant judgment. To date, management has not
recognized any deferred tax assets in excess of existing taxable
temporary differences expected to reverse within the carry-forward period.

Continuité d’exploitation

Going concern

L’évaluation de la capacité de la Société de poursuivre sur une base de
continuité d’exploitation, d’obtenir suffisamment de fonds pour couvrir ses
dépenses d’opérations en cours, de remplir ses obligations de l’année à
venir, et d’obtenir du financement pour les programmes d’exploration et
d’évaluation prévus, implique une grande part de jugement basé sur
l’expérience passée et sur d’autres facteurs, incluant la probabilité
d’événements futurs qui sont considérés comme raisonnables en tenant
compte des circonstances.

The assessment of the Company’s ability to continue as a going concern
and to raise sufficient funds to pay for its ongoing operating expenditures,
meets its liabilities for the ensuing year, and to fund planned and
contractual exploration programs, involves significant judgment based on
historical experience and other factors including expectation of future
events that are believed to be reasonable under the circumstances.

13.2 Sources d’incertitudes relatives aux estimations

13.2 Estimation uncertainly

L’information sur les estimations et les hypothèses qui ont la plus grande
incidence sur la comptabilisation et l’évaluation des actifs, des passifs,
des produits et des charges est présentée ci-après. Les résultats réels
peuvent différer significativement.

Information about estimates and assumptions that have the most
significant effect on recognition and measurement of assets, liabilities,
income and expenses is provided below. Actual results may be
substantially different.

Dépréciation des actifs d’exploration et d’évaluation

Impairment of exploration and evaluation assets

L’évaluation des faits et circonstances démontrant l’existence d’un
quelconque indice qu’un actif a pu se déprécier ou reprendre de la valeur
est un processus subjectif qui implique du jugement et souvent un certain
nombre d’estimations et d’hypothèses.

Determining if there are any facts and circumstances indicating
impairment loss or reversal of impairment losses is a subjective process
involving judgment and a number of estimates and assumptions in many
cases.

S’il existe un indice qu’un actif a pu se déprécier ou reprendre de la
valeur, la valeur recouvrable de l’actif pris individuellement ou de l’unité
génératrice de trésorerie doit être estimée.

When an indication of impairment loss or reversal of an impairment loss
exists, the recoverable amount of the individual asset or the cashgenerating units must be estimated.
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13.0 JUGEMENTS, ESTIMATIONS ET HYPOTHÈSES (suite)

13.0 JUDGMENTS, ESTIMATES AND ASSUMPTIONS (continued)

13.2 Sources d’incertitudes relatives aux estimations (suite)

13.2 Estimation uncertainly (continued)

En évaluant la dépréciation, la Société doit procéder à certaines
estimations et hypothèses concernant les circonstances futures, en
particulier sur la faisabilité technique et la démonstrabilité de la viabilité
commerciale de l’extraction, la probabilité que les dépenses seront
récupérées par l’exploitation future de la propriété ou la cession de la
propriété lorsque les activités n’ont pas atteint un stade suffisant pour
permettre l’évaluation de l’existence de réserve, la capacité de la Société
d’obtenir le financement nécessaire afin de compléter l’exploration et le
développement, et le renouvellement des permis. Les estimations et
hypothèses peuvent changer si de nouvelles informations deviennent
disponibles.

In assessing impairment, the Company must make some estimates and
assumptions regarding future circumstances, in particular, whether an
economically viable extraction operation can be established, the
probability that the expenses will be recover from either future exploitation
or sale when the activities have not reached a stage that permits a
reasonable assessment of the existence of reserves, the Company’s
capacity to obtain financial resources necessary to complete the
evaluation and development and to renew permits. Estimates and
assumptions may change if new information becomes available.

Si, après la capitalisation des dépenses d’exploration et d’évaluation, des
informations suggèrent que le recouvrement des dépenses est
improbable, les montants capitalisés sont radiés dans l’exercice où
l’information devient disponible.

If, after expenditure is capitalized, information becomes available
suggesting that the recovery of expenditures is unlikely, the amount
capitalized is written off in profit or loss in the period when the new
information becomes available.

Paiements fondés sur des actions

Share-based payments

Pour estimer les charges liées aux paiements fondés sur des actions, il
faut sélectionner un modèle d’évaluation approprié et obtenir les données
qui sont nécessaires pour le modèle d’évaluation choisi. La Société a
estimé la volatilité de ses propres actions ainsi que la durée de vie
probable et la période d’exercice des options et des bons de souscription
octroyés. Le modèle utilisé par la Société est le modèle de Black-Scholes.

To estimate expenses for share-based payments, it is necessary to select
an appropriate valuation model and obtain the inputs necessary for the
valuation model chosen. The Company estimated the volatility of its own
shares and the expected life and the exercise period of options and
warrants granted. The model used by the Company is the Black-Scholes.

Provisions et passifs éventuels

Provisions and contingent liabilities

Le jugement est utilisé afin de déterminer si un événement passé a
engendré un passif qui devrait être comptabilisé aux états financiers
consolidés ou s’il devrait être présenté comme un passif éventuel.
Quantifier ces passifs implique jugements et estimations. Ces jugements
sont basés sur plusieurs facteurs, tels que la nature de la réclamation ou
du conflit, les procédures juridiques et le montant potentiel à payer, les
conseils juridiques obtenus, l’expérience antérieure et la probabilité de la
réalisation d’une perte. Plusieurs de ces facteurs sont sources
d’incertitude quant aux estimations.

The judgment is used to determine whether a past event has created a
liability that should be recognized in the consolidated financial statements
or whether it should be disclosed as a contingent liability. Quantifying
these liabilities involves judgments and estimates. These judgments are
based on several factors, such as the nature of the claim or dispute, legal
procedures and the potential amount to be paid, legal advice received,
previous experience and the probability of the realization of a loss. Many
of these factors are sources of estimation uncertainty.

14.0 DIVULGATION DES ACTIONS EN CIRCULATION

14.0 OUTSTANDING SHARE INFORMATION
Au 30 mars 2017 /
March 30, 2017
Nombre / Number

Actions ordinaires
Bons de souscription
Options d’achat d’actions
Total d’actions ordinaires pleinement diluées

91 347 340
749 750
450 000
91 797 340

Common shares
Warrants
Stock options
Total common shares fully dilluted

15.0 ÉVÉNEMENTS SUBSEQUENTS

15.0 SUBSEQUENT EVENTS

La Société a conclu une tranche additionnelle et finale de son émission de
débentures pour un produit brut de 50 000 $ pour l’émission de 50 000
débentures au capital de 1 000 $ par débenture qui arrivera à échéance
36 mois après leur émission et portera intérêt au taux de 14 pourcent par
an payable trimestriellement en espèces. Le capital total des débentures
sera automatiquement convertible à tout moment avec l’échéance en
actions ordinaires de NQ au prix de 5 $ par action ordinaire en cas de
défaillance du prêt accordé à A&M Resources USA 2015 LLC, plus
particulièrement décrit dans le communiqué de presse de la société le 21
octobre 2016. Les débentures sont assujetties à une période de détention
qui expire le 17 avril 2017.

The Company has closed an additional and final tranche of its debenture
offering for gross proceeds of $ 50,000 through the issuance of 50,000
debentures at $ 1,000 principal amount per debenture, which will mature
36 months from their issuance and will bear interest at a rate of 14 per
cent per annum, payable quarterly in cash. The aggregate principal
amount of the debentures shall be automatically convertible at any time
before maturity into common shares of NQ at a price of $ 5 per common
share in the event of a default on the loan to A&M Resources USA 2015
LLC, as more particulary described in the corporation’s October 21, 2016,
press release. The debentures are subject to a hold period expiring on
April 17, 2017.
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16.0 RISQUES D’AFFAIRES

16.0 BUSINESS RISKS

La Société est exposée à différents risques relativement aux instruments
financiers. Les principaux types de risques auxquels la Société est
exposée sont le risque de marché, le risque de crédit et le risque de
liquidité.

The company is exposed to various risks in relation to financial
instruments. The main types of risks the Company is exposed to are
market risk, credit risk and liquidity risk.

a) Risque de crédit

a) Credit risk

Le risque de crédit est le risque qu’une partie à un instrument financier
manque à l’une de ses obligations et amène de ce fait l’autre partie à
subir une perte financière. L’encaisse et le prêt à recevoir sont les
principaux instruments financiers de la Société qui sont potentiellement
assujettis au risque de crédit. Le risque de crédit sur l’encaisse est limité
puisque les parties contractantes sont des institutions financières ayant
des cotes de crédit élevées attribuées par des agences de crédit
internationales. Le risque de crédit sur le prêt à recevoir est limité
puisque la partie contractante est la Société fermée détenant la propriété
Mina Luz en Colombie. Par conséquent, la Société ne s’attend pas à ce
que les contreparties manquent à leurs obligations. Les valeurs
comptables de l’encaisse et du prêt à recevoir représentent l’exposition
maximale de la Société face au risque de crédit.

Credit risk is the risk that one party to a financial instrument fails to meet
its obligation and causes the other party to incur a financial loss. The
financial instrument which potentially expose the Company to credit risk
mainly consists of cash and the loan receivable. The credit risk on cash is
limited because the counterparties are banks with high credit ratings
assigned by international credit-rating agencies. The credit risk on the
loan receivable is limited because the counterparties is the private
Company who owns the Mina Luz property in Colombia. Therefore, the
Company does not expect any treasury counterparties to fail in respecting
their obligations. The carrying value of cash represents the Company’s
maximum exposure to credit risk.

b) Risque de liquidité

b) Liquidity risk

Le risque de liquidité est le risque qu’une entité éprouve des difficultés à
honorer des engagements liés à des passifs financiers. La gestion du
risque de liquidité vise à maintenir un montant suffisant d’encaisse et à
s’assurer que la Société dispose de sources de financement suffisantes.
La Société établit des prévisions budgétaires afin de s’assurer qu’elle
dispose des fonds nécessaires pour rencontrer ses obligations.

Liquidity risk is the risk that the Company will not be able to meet the
obligations associated with its financial liabilities. Liquidity risk
management serves to maintain a sufficient amount of cash and to ensure
that the Company has sufficient financing sources. The Company
establishes budgets to ensure it has the necessary funds to fulfill its
obligations.

Toutes les dettes fournisseurs et autres créditeurs de la Société et les
débentures convertibles de 150 000 et 200 000 $ viennent à échéance
dans moins de trois mois. Les débentures convertibles sont
remboursables au 30 novembre 2016 et en octobre 2019 (1 500 000 $).

All trade and other payables of the Company are due in less than three
months. The convertible debentures are due as at November 30, 2016
and in October 2019 ($ 1,500,000).

Lorsque la contrepartie choisit le montant où le montant sera payé, le
passif est inclus à la première date à laquelle le paiement peut être
exigé.

When the counterparty has a choice of when an amount is paid, the
liability is included on the earliest date in which the payment can be
required.

17.0 PERSPECTIVES

17.0 OUTLOOK

Au cours de l’exercice, la Société planifie ;

During the year, the Company plans to;

Financer ses activités

Finance its activities;

Analyser des projets pour acquisitions potentiels.

Analyse projects for potential acquisitions.

La stratégie de développement de la Société est axée sur la découverte
de gisements économiquement rentables, dont les fruits de l'exploitation
assureront la pérennité de la Société. La direction, dans l'application de
sa stratégie de développement, tiendra compte du contexte global dans
lequel se situe l'exploration, de l'évolution du marché boursier et du prix
de l'or et des métaux.

The Company development strategy is focused on the discovery of
economically profitable deposits, where the benefits of mining will ensure
the Company’s sustainability. Management, in implementing its
development strategy, will take into account the exploration global
context, the evolution of the stock market and the price of gold and
metals.

18.0 CONTRÔLE ET PROCÉDURES DE COMMUNICATION DE
L’INFORMATION

18.0 INFORMATION COMMUNICATION CONTROLS AND
PROCEDURES

Conformément au Règlement 52-109 sur l’attestation de l’information
présentée dans les documents annuels et intermédiaires des émetteurs
(le règlement « 52-109 »), le chef de la direction et le chef de la direction
financière de la Société déposeront une attestation de base pour
émetteur émergeant à l’égard de l’information financière présentée dans
les états financiers annuels et les rapports de gestion accompagnant ces
états financiers.

In accordance with national instrument 52-109 – Certification of
Disclosure in Issuers’ Annual and Interim Filings (‘‘NI 52-109 ’’), the Chief
Executive Officer (‘‘CEO’’) and Chief Financial Officer (‘‘CFO’’) of the
Corporation will file a Venture Issuer Basic Certificate with respect to the
financial information contained in the audited annual financial statements
and respective accompanying Management’s Discussion and Analysis.
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18.0 CONTRÔLE ET PROCÉDURES DE COMMUNICATION DE
L’INFORMATION (suite)

18.0 INFORMATION COMMUNICATION CONTROLS AND
PROCEDURES (continued)

Contrairement à l’attestation complète prévue par le règlement 52-109,
l’attestation de base pour émetteur émergent comporte un « avis aux
lecteurs » qui précise que le chef de la direction financière ne font aucune
déclaration concernant l’établissement et le mantien des contrôles et
procédures de communication de l’information et du contrôle interne à
l’égard de l’information financière, au sens attribué à ces expressions par
le Règlement 52-109.

In contrast to the full certificate under NI 52-109, the Venture Issuer Basic
Certification includes a ‘‘Note to Reader’’ stating that CEO and CFO do
not male any representations relating to the establishment and
maintenance of disclosure controls and procedures and internal control
over financial reporting, as defined in NI 52-109.

19.0

INFORMATION ADDITIONNELLE ET DIVULGATION CONTINUE

19.0 ADDITIONAL INFORMATION AND CONTINUOUS DISCLOSURE

Ce rapport de gestion a été préparé en date du 30 mars 2017. La Société
divulgue régulièrement de l’information additionnelle par le dépôt de
communiqués de presse et des états financiers trimestriels sur le site
Internet de SEDAR (www.sedar.com). Davantage de renseignements sur
la Société peuvent être également trouvés sur SEDAR (www.sedar.com).

This MD&A was prepared as of March 30, 2017. The Company regularly
discloses additional information by filing press releases and quarterly
financial statements on SEDAR (www.sedar.com). More information about
the Company can be also found on SEDAR (www.sedar.com).

(signé) David Grondin
David Grondin
Président et Chef de la direction /
President and Chief Exectutive Officer

(signé) Martin Nicoletti
Martin Nicoletti, CPA CGA
Chef des opérations financières /
Chief Financial Officer
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AM Resources S.A.S.
Interim Condensed Financial Statements
For the six-month periods ended
June 30, 2017 and 2016
(In Canadian dollars)

AM Resources S.A.S.
Interim Condensed Statements of financial position
(In Canadian dollars)

Notes

June 30, 2017
(Unaudited)
$

December 31, 2016
(Audited)
$

29,320
10,592
22,150
104,297
166,359

136,290
57,339
3,956
37,165
234,750

918,150
73,467

907,436
77,437

1,157,976

1,219,623

72,649
-

32,794
7,589

72,649

105,052
145,435

1,407,906

1,190,670

(13,496)
(309,083)
1,085,327
1,157,976

23,043
(139,525)
1,074,188
1,219,623

ASSETS
CURRENT ASSETS
Cash
Trade and other receivables
Sales tax receivable
Inventory

4

NON-CURRENT
Exploration and evaluation assets
Property, plant and equipment

5

Total assets
LIABILITIES
CURRENT LIABILITIES
Accounts payable and accrued liabilities
Current income tax liability
Loan payable to a company in which a key management personnel is
director and shareholder
Total liabilities

6

EQUITY
Share capital

7

Accumulated other comprehensive income
Deficit
Total equity
Total liabilities and equity

The accompanying notes are an integral part of the interim financial statements.

2

AM Resources S.A.S.
Interim Condensed Statements of Comprehensive Loss
(Unaudited, in Canadian dollars)

For the three-month period ended
June 30, 2017
June 30, 2016

For the six-month period ended
June 30, 2017
June 30, 2016

$

$

$

$

126,811

-

246,426

-

93,661

-

169,153

-

486

15

1,070

35

(229,187)

-

(389,884)

-

(8,229)

15

26,765

35

REVENUES
Sales
Services
Others
Cost of Sales
Gross profit (loss)
EXPENSES
Consulting and professional fees

9,117

1,021

26,693

1,021

Rental expenses

28,534

-

35,674

-

Salaries and benefits

42,773

-

85,346

-

5,561

-

5,561

-

14,128
100,113

67
1,088

43,049
196,323

72
1,093

(108,342)

(1,073)

(169,558)

(1,058)

(71,467)

21,591

(36,539)

5,456

(179,809)

20,518

(206,097)

4,398

(0.38)

(0.01)

(0.61)

(0.01)

286,831

167,115

279,687

167,115

Depreciation of property, plant and equipment
Other operational expenses
Total expenses
NET LOSS
EXCHANGE DIFFERENCE GAIN (LOSS)
COMPREHENSIVE INCOME (LOSS) FOR THE
PERIOD
BASIC AND DILUTED LOSS PER SHARE
WEIGHTED AVERAGE NUMBER OF SHARES
OUTSTANDING

The accompanying notes are an integral part of the interim condensed financial statements.
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AM Resources S.A.S.
Interim Condensed Statement of changes in equity
For the six-month periods ended June 30, 2017 and 2016
(Unaudited, in Canadian dollars)

Number shares

Share capital
$

Accumulated
other
comprehensive
income
$

Balance – January 1, 2017
Transactions with the owners
Shares issued for financing
Exchange difference gain (loss)

272,383
50,873
-

1,190,670
217,236
-

23,043
(36,539)

(139,525)
-

1,074,188
217,236
(36,539)

Net loss
Balance as at June 30, 2017

323,256

1,407,906

(13,496)

(169,558)
(309,083)

(169,558)
1,085,327

Balance – January 1, 2016
Exchange difference gain (loss)
Net loss
Balance as at June 30, 2016

167,115
167,115

718,975
718,975

19,333
5,456
24,789

(3,105)
(1,058)
(4,163)

735,203
5,456
(1,058)
739,601

Deficit
$

Total equity
$

The accompanying notes are an integral part of the interim condensed financial statements.
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AM Resources S.A.S.
Interim Condensed Statements of Cash flows
(Unaudited, in Canadian dollars)

For the six-month period ended
June 30, 2017
June 30, 2016
$
$

OPERATING ACTIVITIES
Net loss

(169,558)

(1,058)

Depreciation of property, plant and equipment
Net change in working capital items
Cash flows from operating activities

5,561
(9,574)
(173,571)

62,244
61,186

(51,240)
(5,049)
(52,289)

(64,177)
(64,177)

217,236

-

(107,881)
109,355

-

13,535

(146)

(106,970)
136,290
29,320

(3,137)
6,847
3,710

INVESTING ACTIVITIES
Acquisition of exploration and evaluation assets
Acquisition of property plant and equipment
Cash flows from investing activities

FINANCING ACTIVITIES
Issuance of shares by private placement
Loan payable to a company which a key management personnel
is a director and shareholder
Cash flow from financing activities
Effect of exchange rate changes on cash
Net change in cash
Cash, beginning of the period
Cash, end of the period

The accompanying notes are an integral part of the interim condensed financial statements.
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AM Resources S.A.S.
Notes to interim condensed Financial Statements
For the six-month period ended June 30, 2017 and 2016
(Unaudited, in Canadian dollars)

1.

NATURE OF OPERATIONS

AM Resources S.A.S. (herein after the "Company") specialize in mining exploration, extraction and exploitation of minerals and in the selling
and distribution of coal. The Company is located in Bogota city in Colombia.
2.

GOING CONCERN ASSUMPTION

The interim condensed financial statements have been prepared on the basis of the going concern assumption, meaning the Company will be
able to realize its assets and discharge its liabilities in the normal course of operations.
The Company has not yet found a mineral property that contains mineral deposits that are economically recoverable and it has not yet attained
profitability from its operations. During the six-month period ended June 30, 2017, the Company recorded a net loss of $ 169,558 (net loss of
$ 1,058 for the six-month period ended June 30, 2016). As at June 30, 2017, the Company has a deficit of $ 309,083 ($ 116,482 as at December
31, 2016) and a working capital of $ 93,710 as at June 30, 2017 (working capital of $ 89,315 as at December 31, 2016). These conditions
indicate the existence of a material uncertainty that may cast doubt regarding the Company’s ability to continue as a going concern.
The Company's ability to continue as a going concern is dependent upon its ability to raise additional financing to further explore its mineral
properties and continued support of suppliers and creditors. Even if the Company has been successful in the past in doing so, there is no
assurance that it will manage to obtain additional financing in the future.
The carrying amounts of assets, liabilities, revenues and expenses presented in the interim condensed financial statements and the
classification used in the interim condensed statement of financial position have not been adjusted as would be required if the going concern
assumption was not appropriate. Those adjustments could be material.
3.

GENERAL INFORMATION, STATEMENT OF COMPLIANCE WITH IFRS AND SIGNIFICANT ACCOUNTING POLICIES

The interim condensed financial statements have been prepared in accordance to IAS 34 Interim Financial Reporting. These interim condensed
financial statements as well as the related notes should be read in conjunction with the audited financial statements of the Company as at
December 31, 2016.
The interin condensed financial statements for the reporting the period ended June 30, 2017 (including comparatives) were approved and
authorized for issue by the Board of Directors on November 23, 2017.

4.

TRADE AND OTHER RECEIVABLES

Trade accounts receivable
Prepayments and advances
Other

5.

June 30, 2017
$

December 31, 2016
$

10,592
10,592

45,451
11,709
179
57,339

EXPLORATION AND EVALUATION ASSETS

Mining
Properties

Royalties

Colombia
Mina Luz
(65%)

2%

Township

Balance as at
December 31,
2016
$

Additions
$

Exchange
difference
$

Balance as at
June 30, 2017
$

907,436
907,436

51,240
51,240

(40,526)
(40,526)

918,150
918,150

On October 12, 2017, the Company concluded a final amendment to the Mina Luz property agreement rectifying the value from $ 2,400,000
to $ 907,436 (2,170,235,100 Colombian pesos), fully paid and the total area from 218 hectares to 40 hectares and 7,968 square meters
On October 21, 2016, the Company sold 15 % of its ownership interest in the mining asset to its parent Company for no consideration,
decreasing the ownership from 80% to 65%.
6. TRADE AND OTHER PAYABLES

Trade accounts payable
Salaries and benefits payable

June 30, 2017
$

December 31, 2016
$

60,749
11,900
72,649

23,652
7,175
30,827
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AM Resources S.A.S.
Notes to interim condensed Financial Statements
For the six-month period ended June 30, 2017 and 2016
(Unaudited, in Canadian dollars)

7. SHARE CAPITAL
Authorized
Unlimited number of common shares without par value
Changes in Company capital stock were as follows:
June 30, 2017

Balance, beginning of period
Shares issued for financing
Balance, end of period

Number of
Shares
272,383
50,873
323,256

December 31, 2016

$

Number of
Shares

$

1,190,670
217,236
1,407,906

167,115
105,268
272,383

718,975
471,695
1,190,670
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AM RESOURCES S.A.S.

Management Discussion and Analysis
For the six-month ended June 30, 2017

This management discussion and analysis (”MD&A”) of AM Resources S.A.S. (“AM” or the “Company”).
The MD&A is a narrative explanation, through the eyes of the management of AM, of how the Company performed during the six-month
period ended June 30, 2017, and of the Company’s financial condition and future prospects. This discussion and analysis complements the
financial statements for the six-month period ended June 30, 2017 but does not form part of them. Therefore, this management discussion
and analysis should be read in conjunction with the financial statements as at June 30, 2017 and the related notes. All figures are in
Canadian dollars unless otherwise stated.
1.0

DATE

This MD&A has been prepared on the basis of information available as of November 23, 2017.
2.0 FORWARD-LOOKING STATEMENTS
This MD&A includes forward-looking statements that reflect the Company’s current expectations regarding future events. To the extent that
such statements contain information that is not historical in nature, such statements are essentially forward-looking, and often contain words
like “anticipate”, “expect”, “estimate”, “intend”, ”project”, “plan” and “believe”. Forward-looking statements involve risks, uncertainties and
other factors that could cause actual results to differ materially from those expressed or implied by such forward-looking statements. There
are many factors that could cause such differences, including volatility of metal market prices, the impact of changes in foreign exchange or
interest rates, imprecision in reserve estimation, environmental risks including increased regulatory burdens, unexpected geological
conditions, adverse mining conditions, changes in government regulations and policies, including laws and policies, the failure to obtain the
necessary permits and approvals from government authorities, and other development and operating risks.
While the Company believes that the assumptions inherent in the forward-looking statements are reasonable, readers should not place
undue reliance on such statements, which only apply as at the date of this MD&A. The Company disclaims any intention or obligation to
update or revise forward-looking statements as a result of new information, future events or otherwise, unless required to do so by applicable
securities laws.
3.0 BUSINESS DESCRIPTION AND GOING CONCERN ASSUMPTION
The Company, incorporated under Colombia Business Corporation Act, is a mining exploration company with exploration activities conducted
in Bogota City.
For the six-month period ended June 30, 2017, the Company recorded a net loss of $ 169,558 (Net loss of $ 136,420 as at December 31,
2016. Besides the usual needs for working capital, the Company must obtain funds to be able to meet its existing commitments under the
exploration programs and to pay its overhead and administrative costs.
Management is periodically seeking to obtain financing through the issuance of equity securities, exercise of outstanding warrants for
common shares and options to purchase shares in order to continue operations, and despite the fact it has been successful in the past, there
is no guarantee of future success.
If management were unable to secure new funding, the Company may then be unable to continue its operations and the amounts carried as
assets may be less than its amounts reflected in these financial statements.
Although management has taken steps to verify the ownership rights in mining properties in which the Company holds an interest in
accordance with industry standards for the current stage of exploration of such properties, these procedures do not guarantee the title
property for the Company. The title may be subject to unregistered prior agreements and may not comply with regulatory requirements.
The Company’s financial statements were prepared according to the International financial reporting standards (IFRS) and with the going
concern assumption. They do not reflect adjustments that should be made to the book value of assets and liabilities, the reported amounts of
income and expenses and the classification of balance sheet if the going concern assumption was unfounded. These adjustments could be
important.
4.0 EXPLORATION AND EVALUATION ASSETS
Mina Luz Property : Coal
Property Description
The Mina Luz property is located to the south-west of the town of Popayan in the department of Cauca, approximately 150 Km south-west of
the town of Cali in Colombia. It consists of a mining concession covering 40 hectares. The Company owns 65% of the mining rights.
On October 12, 2017, the Company concluded a final amendment to the Mina Luz property agreement rectifying the value from $ 2,400,000
to $ 907,436 (2,170235,100 Colombian pesos), fully paid and the total area from 218 hectares to 40 hectares and 7,968 square meters.
On October 21, 2016, the Company sold 15 % of its ownership interest in the mining asset to its parent company for no consideration,
decreasing the ownership from 80 % to 65 %.
During the six month period ended June 30, 2017, the Company hired a Canadian geologist to perform an evaluation report compliant with
the 43-101 regulation. The report was completed in February 2017. The Company invested in small equipments to continue the exploration
program on the property and to develop a road for an easier access to the property. The Company also develop a strategic point of
recollecting the coal and to be able to load the shipments. During the period, the Company supplied 11,254 tons of coal and is looking
forward to increase the monthly production.
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5.0 SELECTED ANNUAL INFORMATION
31 décembre 2016
$

31 décembre 2015
$

Statements of Financial Position
Cash
Total assets
Total liabilities
Share Capital

136,290
1 219,623
145,435
1 190,670

6,847
735,203
718,975

Statements of Comprehensive income
Total revenue
Total operating expenses
Net loss for the year
Basic and diluted earnings per share

44,198
(136,272)
(136,420)
(0.11)

31
(3,136)
(3,105)
(0.00)

6.0 OPERATIONS RESULTS
For the six-month period ended June 30, 2017, the Company recorded a net loss of $ 169,558 compared to a net loss of $ 1,058 for the sixmonth period ended June 30, 2016.
2017
$
416,649
(389,884)
(85,346)
(43,049)

Revenus (a)
Cost of sales (b)
Salaries (c)
Other operational expenses (d)

2016
$
35
72

Variation
$
416,614
389,884
(85,346)
(42,977)

a) b) c) d) The increases in revenues and expenses are due to the launch of activities in the last quarter of 2016.
7.0 QUARTERLY REVIEW

Revenus
Net loss
Loss per share diluted

Revenus
Net income (loss)
Income (loss) per share diluted

June 30, 2017

March 31, 2017

December 31, 2016

September 30, 2016

220,958
(108,342)
(0.38)

195,691
(61,216)
(0.23)

47,921
(136,420)
(0,470)

5
(7,474)
(0,045)

June 30, 2016

March 31, 2016

December 31, 2015

September 30, 2015

15
(1,073)
(0,01)

20
(15)
-

-

-

8.0 SECOND QUARTER RESULTS
For the three-month period ended June 30, 2017, the Company recorded a net loss of $ 108,342 compared to a net loss of $ 1,073 for the
three-month period ended June 30, 2016.
Summary of quarterly results

Revenus (a)
Cost of sales (b)
Salaries (c)

2017
$

2016
$

Variation
$

220,958
(229,187)
(42,773)

15
-

220,943
(229,187)
(42,773)

a) b) c) The increases in revenues and expenses are due to the launch of activities in the last quarter of 2016.
9.0 LIQUIDITY AND FUNDING
The Company’s main source of financing is the issuance of share capital and debentures. Each of its projects has demonstrated sufficient
evidence of geological merit to warrant additional exploration.
However, it is not presently possible to estimate the cost of further exploration programs, which may or may not bring individual properties to
a subsequent stage of development, since they are all exploration projects and their development depends on exploration results and the
ability to raise financings.
On June 30, 2017, the Company had a positive working capital of $ 93,710 ($ 89,315 as at December 31, 2016) including a cash of
$ 29,320 ($ 136,290 as at December 31, 2016) and had an accumulated deficit of $ 309,083 ($ 139,525 as at December 31, 2016) and had
incurred a loss of $ 108,342 ($ 1,058 at June 30, 2016).
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10.0 RELATED PARTY TRANSACTIONS
The Company’s related parties include affiliated companies, Board of Director members and key management personnel.
Unless otherwise stated, none of the transactions incorporated special term and conditions and no guarantees has been given or received.
Outstanding balances are usually settled in cash.
10.1 Transactions with affiliated company
These transactions are in the normal course of operations and are measured at the exchange amount, which is the amount of consideration
established and agreed by the related parties.
For the six-month period ended
June 30, 2017
June 30, 2016
$
$

Accounts payable (a)
Total remuneration

13,224
13,224

67,041
67,041

a) An amount of $ 13,224 remains payables as at June 30, 2017 ($ 67,041 as at June 30, 2016) to Biominerals S.A.S. a private Company
with a related direction.

11.0 OFF-BALANCE SHEET TRANSACTIONS
There are no off-balance sheet transactions.
12.0 JUDGMENTS, ESTIMATES AND ASSUMPTIONS
When preparing the financial statements, management makes a number of judgments, estimates and assumptions about recognition and
measurement of assets, liabilities, income and expenses.
12.1 Significant management judgment
The following are significant management judgments in applying the accounting policies of the Company that have the most significant effect
on the financial statements.
Recognition of deferred income tax assets and measurement of income tax expense
Management continually evaluates the likelihood that its deferred tax assets could be realized. This requires management to assess whether
it is probable that sufficient taxable income will exist in the future to utilize these losses within the carry-forward period. By its nature, this
assessment requires significant judgment. To date, management has not recognized any deferred tax assets in excess of existing taxable
temporary differences expected to reverse within the carry-forward period.
Going concern
The assessment of the Company’s ability to continue as a going concern and to raise sufficient funds to pay for its ongoing operating
expenditures, meets its liabilities for the ensuing year, and to fund planned and contractual exploration programs, involves significant
judgment based on historical experience and other factors including expectation of future events that are believed to be reasonable under the
circumstances.
12.2 Estimation uncertainly
Information about estimates and assumptions that have the most significant effect on recognition and measurement of assets, liabilities,
income and expenses is provided below. Actual results may be substantially different.
Impairment of exploration and evaluation assets
Determining if there are any facts and circumstances indicating impairment loss or reversal of impairment losses is a subjective process
involving judgment and a number of estimates and assumptions in many cases.
When an indication of impairment loss or reversal of an impairment loss exists, the recoverable amount of the individual asset or the cashgenerating units must be estimated.
In assessing impairment, the Company must make some estimates and assumptions regarding future circumstances, in particular, whether
an economically viable extraction operation can be established, the probability that the expenses will be recover from either future
exploitation or sale when the activities have not reached a stage that permits a reasonable assessment of the existence of reserves, the
Company’s capacity to obtain financial resources necessary to complete the evaluation and development and to renew permits. Estimates
and assumptions may change if new information becomes available.
If, after expenditure is capitalized, information becomes available suggesting that the recovery of expenditures is unlikely, the amount
capitalized is written off in profit or loss in the period when the new information becomes available.
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12.0 JUDGMENTS, ESTIMATES AND ASSUMPTIONS (continued)
12.2 Estimation uncertainly (continued)
Provisions and contingent liabilities
The judgment is used to determine whether a past event has created a liability that should be recognized in the consolidated financial
statements or whether it should be disclosed as a contingent liability. Quantifying these liabilities involves judgments and estimates. These
judgments are based on several factors, such as the nature of the claim or dispute, legal procedures and the potential amount to be paid,
legal advice received, previous experience and the probability of the realization of a loss. Many of these factors are sources of estimation
uncertainty.
13.0 SUBSEQUENT EVENTS
No subsequent event.
14.0 OUTLOOK
During the year, the Company plans to;
- Finance its activities;
- Analyse projects for potential acquisitions.
The Company development strategy is focused on the discovery of economically profitable deposits, where the benefits of mining will ensure
the Company’s sustainability. Management, in implementing its development strategy, will take into account the exploration global context,
the evolution of the stock market and the price of gold and metals.
15.0 INFORMATION COMMUNICATION CONTROLS AND PROCEDURES
In accordance with national instrument 52-109 – Certification of Disclosure in Issuers’ Annual and Interim Filings (‘‘NI 52-109 ’’), the Chief
Executive Officer (‘‘CEO’’) and Chief Financial Officer (‘‘CFO’’) of the Corporation will file a Venture Issuer Basic Certificate with respect to
the financial information contained in the audited annual financial statements and respective accompanying Management’s Discussion and
Analysis.
In contrast to the full certificate under NI 52-109, the Venture Issuer Basic Certification includes a ‘‘Note to Reader’’ stating that CEO and
CFO do not male any representations relating to the establishment and maintenance of disclosure controls and procedures and internal
control over financial reporting, as defined in NI 52-109.
16.0 ADDITIONAL INFORMATION AND CONTINUOUS DISCLOSURE
This MD&A was prepared as of November 23, 2017.

(signé) Adriana Shawn
Adriana Shaw
President and Chief Exectutive Officer

(signé) Hugo Quiceno
Hugo Quiceno, Public accountant
Chief Financial Officer
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EXTERNAL AUDITOR´S REPORT

To the Shareholders of
AM RESOURCES S.A.S.
City

Report on the Financial Statements
I have audited the accompanying financial statements of AM RESOURCES S.A.S., which comprise the
statement of financial position as of December 31, 2016, and the statements of comprehensive income,
changes in shareholder´s equity and cash flows for the year then ended, including the significant accounting
policies adopted and the explanatory notes. The financial statements for the year ended December 31,
2015, were initially prepared and presented in accordance with generally accepted accounting principles
in Colombia, effective on that date; those financial statements were translated by company´s management
into the International Financial Reporting Standards (IFRS), to allow its comparison with those of 2016.
Management’s responsibility on the financial statements
Management is responsible for the preparation and fair presentation of the accompanying financial
statements in accordance with the International Financial Reporting Standards, and the internal control
relevant to the preparation and presentation of the financial statements to ensure they are free from
material misstatements, due to fraud o error.
Auditor´s Responsibility
My responsibility was to express an opinion on the accompanying financial statements based on my audit.
The audit was conducted in accordance with International Auditing Standards These standards require to
comply with ethical requirements, as well as planning and performing the audit to ensure that these
financial statements are free from material misstatements.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on auditor´s judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making
those risk assessments, I consider internal control relevant to the preparation and fair presentation of
entity´s financial statements in order to design audit procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion on the effectiveness of the entity´s internal control. My
audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of
accounting estimates made by management, as well as evaluating the overall presentation of the financial
statements.
Based on the result of the review and evaluation procedures used, I believe that they provide a reasonable
basis to express my opinion.

3 BDO Consulting S.A.S., BDO Corporate Finance S.A.S., BDO Legal
BDO Audit S.A. sociedad anónima colombiana, BDO Advisory S.A.S., BDO Avalúos S.A.S.,
S.A.S., BDO Outsourcing S.A.S., BDO Tax S.A.S. y BDO Colombia S.A.S. sociedades por acciones simplificadas colombianas, miembros de BDO International
Limited, una compañía limitada por garantía del Reino Unido, y forman parte de la red internacional BDO de empresas independientes asociadas.
BDO es el nombre comercial de la red BDO y de cada una de las empresas asociadas de BDO.

Opinion on the Financial Statements
In my opinion, the financial statements referred to above, which were faithfully taken from the accounting
books, present fairly in all material respects, the financial position of AM RESOURCES S.A.S., as of December
31, 2016, as well as the results of its operation, changes in shareholder´s equity and cash flows for the
year then ended, in accordance with International Financial Reporting Standards IFRS.

ALEJANDRO RIOS MONZON
External Auditor
P.L. No. 33456-T
Member of
BDO INTERNACIONAL
Bogotá D.C., September 4, 2017
04209-02-4553-17
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AM RESOURCES S.A.S.
NOTES TO THE SINGLE FINANCIAL STATEMENTS
For the year ended as of December 31, 2016, and 2015
(Figures expressed in CAD$)
NOTE 1. – REPORTING ENTITY
AM RESOURCES S.A.S., is a private company, created by shares, by means of a private minute of
September 2, 2,015. Its main corporate purpose is to make all kinds of exploration, extraction and
exploitation of minerals.
The company is located in Bogotá city at Ac Cl 17 No. 132-60 Interior 2; Telephone number 3907600
NOTE 2. BASIS OF PREPARATION
Technical Framework:

2.1.

In the preparation of the financial statements, the management of the company has complied with
the IFRS, issued by the International Accounting Standards Board (IASB) in force at 31 December 2016.
Approval of the financial statements

2.2.

The financial statements as at 31 December 2016 have been approved by the management of the
company September 4 of 2017, and were approved of the shareholders at the time limits established
by law.
Basis of Measurement

2.3.

The financial statements have been prepared in terms of historical costs, based on the accounting
records maintained by the Company, except for the following items:
•

Financial instruments at fair value with changes in profit or loss are measured at fair value.

Fair value is the price that would be received when selling an asset or would be paid by transferring
a liability in an orderly transaction between market participants at the measurement date.
When the Company estimates the Reasonable Value, it should consider the characteristics of the
asset or liability at the measurement date.
2.4.

Covered Period

The accompanying financial statements cover the following reporting periods:
• Statement of Financial Position for the year ended as of December 31, 2016, and 2015.
• Statement of Changes in Net Equity, for the years ended as of December 31, 2016, and 2015.
• Statements of Comprehensive Income from January 1 to December 31, 2016 and September 2 to
December 31, 2015.
• Statement of Cash Flows, from January 1 to December 31, 2016 and September 2 to December
31, 2015.
• Explanatory Notes to the Financial Statements

2.5.

Functional currency

Items included in the financial statements of the Company, are presented in Canadian Dollars. The
functional currency of AM RESOURCES S.A.S., is the Colombian peso.
In determining the functional currency, it is required to analyze facts that are considered primary
factors, and if the result is not conclusive, the secondary factors are considered. The analysis requires
that the Company apply a meaningful judgment since the primary and secondary factors may be
combined. In determining its functional currency, the Company analyzed the primary and secondary
factors, including the currency of Company's revenues, operating costs in the countries where it
operates, and sources of debt and equity financing.
IAS 21 states that when financial statements are presented in a currency other than the functional
currency, the translation must be performed using the following procedures:
a) Assets and liabilities for each statement of financial position presented shall be translated
at the closing rate at the date of that statement of financial position;
b) Income and expenses for each statement of comprehensive income or separate income
statement presented (i.e., including comparatives) shall be translated at exchange rates at
the dates of the transactions; and
c) All resulting exchange differences shall be recognized in other comprehensive income.
2.6.

Use of estimates and judgements

The preparation of financial statements in accordance with IFRS requires management to make
estimates and assumptions that affect the application of accounting policies as well as the carrying
amount of assets, liabilities, revenues and expenses.
The estimates and underlying assumptions are reviewed regularly. Any revision to accounting
estimates is recognized in the period during which the estimates is revised and in future periods
affected by these revisions, however at the date of the preparation of the financial statements of AM
Resources S.A.S. in conformity with accounting and of financial reporting standards, the local
administration evaluated and determined that it was not required any judgements, estimates and/or
assumptions that might affect the application of accounting policies and/or figures of assets or
liabilities or of income and expenses in the reporting period ended.
NOTE 3. SIGNIFICANT ACCOUNTING POLICIES
The following is a description of the significant accounting policies adopted in the preparation of
these financial statements, in accordance with the International Financial Reporting Standards.
3.1 Foreign currency transactions
Transactions in foreign currency are translated into the respective functional currency of the Company
at the dates of the transactions. Monetary assets and liabilities denominated in foreign currencies at
the reporting date are translated into the functional currency at the exchange rate at that date. Nonmonetary assets and liabilities denominated in foreign currencies that are measured at fair value are
translated to the functional currency at the exchange rate at the date on which the fair value was

determined. Non-monetary items are not retranslated at year-end and are measured at historical
cost.
Gains or losses by foreign currency translation on monetary items is the difference between the
amortized cost of the functional currency at the beginning of the period, adjusted by interests and
actual payments during the period, and the amortized cost in foreign currency translated into the
exchange rate at the end of the period.
Differences in foreign currency that arise during the translation are generally recognized in profit or
loss.
The exchange rates in Colombian pesos per each dollar at the reporting date were:
• DECEMBER 31, 2015 TRM $ 2.264,01
• DECEMBER 31, 2016 TRM $ 2.237,33
3.2.

Financial Assets

3.2.1. Recognition, Measurement and Classification
The initial recognition of financial assets is at their fair value; In the case of a financial asset that is
not accounted at fair value with changes in profit or loss, the transaction costs that are directly
attributable to the acquisition of the financial asset are added.
Financial assets are classified at amortized costs or at fair value based on:
• the entity's business model for managing financial assets and
• the characteristics of the contractual cash flows of the financial asset
3.2.2. Financial Assets at fair value
Financial assets at fair value with changes in profit or loss include financial assets not designated at
the time of their classification as at amortized cost.
3.2.3. Financial assets at amortized cost
A financial asset is measured at amortized cost using the effective interest method and net from
impairment loss, if:
• The asset is maintained within a business model with the objective of maintaining the
assets to obtain the contractual cash flows; and
• The contractual terms of the financial asset give rise, on specific dates, to cash flows
that are only payments of principal and interest.
3.2.4. Derecognition of Financial Assets
A financial asset (or, if applicable, part of a financial asset or part of a group of similar financial
assets) is derecognized when:
• Expiry of contractual rights over the cash flows of the asset;
• The contractual rights over cash flows of the asset are transferred or an obligation is assumed to
pay to a third party all cash flows without a significant delay, through a transfer agreement;

• All risks and rewards of ownership of the asset have been substantially transferred;
• The risks and rewards of ownership of the asset are substantially retained, but control of the asset
has been transferred.
3.3 Share Capital
Common stock is classified as equity. Incremental costs attributable directly to the issuance of
common stock is recognized as an equity deduction, net from any tax effect.
3.4 Property, plant and equipment
3.4.1

Recognition and Measurement

The items of property, plant and equipment are measured at cost less accumulated depreciation and
accumulated impairment losses.
The cost includes expenses that are directly attributable to the acquisition of the asset. The cost of
assets includes the cost of materials and direct labor; any other costs directly attributable to the
process of making the asset suitable to work for its intended use.
Gains and losses on the sale of an item of property, plant and equipment are recognized net in profit
or loss.
3.4.2

Subsequent Costs

Subsequent costs are included in the initial asset value or recognized as a separate asset only when
it is probable that the future economic benefits associated with the items of the fixed asset will flow
to the entity and the cost of the item can be measured Reliably. The carrying amount of the replaced
part is derecognized. The daily maintenance costs of property, plant and equipment are recognized
in profit or loss when they are incurred.
3.4.3 Depreciation
Depreciation is recognized in profit or loss based on the straight-line method over the estimated
useful lives of each item of property, plant and equipment.
The following are the estimated useful lives for the current and comparative periods:

TYPE OF ASSETS

USEFUL LIFE

MACHINERY AND
EQUIPMENT

10 Years

VEHICLES

(120 Months)
5 Years
(60 Months)

3.5 Inventories
Inventories are measured at cost or net realizable value, whichever is lower. The cost of inventories
is based on the first-in, first-out method, and includes disbursements in the acquisition of inventories,
production or translation costs and other costs incurred in moving them to their current location and
conditions. For inventories produced and products in process, costs include a portion of the overhead

production costs based on normal operating capacity.
The net realizable value is the estimated sale value during the normal course of business, less
termination costs and estimated sale costs.
3.6 Impairment of financial assets
A financial asset that is not recorded at fair value with changes in profit or loss must be assessed at
the end of each reporting period to determine whether there is objective evidence of impairment. A
financial asset is impaired if there is objective evidence that a loss event occurred after the initial
recognition of the asset and that loss event has had a negative effect on the future cash flows of the
asset that can be estimated reliably.
The objective evidence that financial assets are impaired may include arrears or non-compliance by
a debtor, restructuring of an amount owed to the Company in terms that the Company would not
otherwise consider, indications that a debtor or issuer will declare in bankruptcy, disappearance of
an active market for an instrument.
3.7 Non-Financial Assets
The carrying amount of Company's non-financial assets, excluding (if any), inventories and deferred
taxes, is reviewed at the end of each reporting period to determine if there is any indication of
impairment. If such evidence exists, then the recoverable amount of the asset is estimated.
The recoverable amount of an asset or cash-generating unit is the higher amount between its value
in use and its fair value less costs to sales. To determine the value in use, estimated future cash flows
are discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and the specific risks that the asset may have. For impairment
assessment purposes, the assets, which cannot be tested individually, are grouped into the smallest
group of assets that generate cash inflows arising from continuous use, which are independent of the
cash inflows of Other assets or groups of assets (the "cash-generating unit").
3.8 Mining Properties
To date the mining properties acquired by the Company are recorded at the value of the consideration
paid, that constitute the partial payments made under as explained in Note 10 of these financial
statements, under the transfer agreement of the dealership DJU-071 from EL GRAN PORVENIR LTD in
favor of AM RESOURCES S.A.S., And so to date it is not total property, coal sold came from the
marketing made with different suppliers.
3.9 Employee benefits
The obligations from this concept are generated by social benefits that the Company owes to its
employees, which are canceled at each yearend, becoming a short-term liability. These benefits are
provisioned at 100% at each year-end.
3.10

Provisions

A provision is recognized if: it is the result of a past event; the Company has a legal or constructive
obligation that can be estimated reliably; and an outflow of economic benefits is likely to be required
to resolve the obligation.

Provisions are measured at the present value of the disbursements that are expected to be required
to settle the obligation using the best estimate of the company. The discount rate used to determine
the present value reflects current market assessments at the balance sheet date, the time value of
money, as well as the specific risk related to the liability.
3.11 Revenues
3.11.1 Sale of Coal
Revenues from the sale of coal and/or services rendered during the ordinary activities are recognized
at the fair value of the consideration received or receivable, net from returns, discounts, bonuses or
commercial discounts. Revenues are recognized when significant risks and rewards of ownership of
the assets are transferred to the customer. The economic benefits associated with the transaction
are likely to be received, costs incurred can be measured reliably.
3.11.2 Income and Financial Costs
The financial income and financial costs are comprised by:
•
•
•
•

Interest income;
Interest expense;
Gain or loss on translation of financial assets and financial liabilities in foreign currency;
Loss of fair value of a contingent consideration classified as a financial liability.

3.12 Taxes
3.12.1 Income tax
Tax expense or income from taxes comprises income tax and income tax for equality (CREE) current
and deferred.
Current and deferred taxes are recognized as income or expense and are included in profit or loss,
except when they are related to items in other comprehensive income or directly in equity, in which
case, current or deferred tax is also recognized in other comprehensive income or directly in equity,
respectively.
3.12.2 Current taxes.
The current tax is the amount to be paid or to be recovered by the income tax and income tax equality
(CREE), calculated based on the tax laws enacted at the date of the statement of financial position.
Management periodically evaluates the position assumed in tax returns, regarding to situations in
which tax laws are subject to interpretation and, if necessary, provides provisions on the amounts
that it expects to pay to the tax authorities
To determine income tax provision for equality CREE, the Company makes its calculation based on
the higher value between taxable income or presumptive income (minimum return on net equity of
the previous year that law presumes to establish the income tax)
The Company only offsets current tax assets and liabilities, if there is a legal right before the tax
authorities and intends to settle the debts that result in its net amount, or to realize the assets and
settle the debts simultaneously.

3.12.3 Deferred taxes
Deferred tax is recognized using the liability method, determined on temporary differences between
the tax bases and the carrying amount of the assets and liabilities included in the financial statements.
Deferred tax liabilities are amounts payable in the future as income tax related to taxable temporary
differences, while deferred tax assets are the amounts to be recovered for income tax due to the
existence of deductible temporary differences, compensable negative tax bases or deductions to be
apply. Temporary difference is defined as the difference between the carrying amount of assets and
liabilities and their tax base.
Recognition of taxable temporary differences
Deferred tax liabilities arising from taxable temporary differences are recognized in all cases except
when:
• They arise from the initial recognition of goodwill or from an asset or liability in a transaction that
is not a business combination and the date of the transaction does not affect profit or loss or the
taxable income;
Recognition of deductible temporary differences
Deferred tax assets arising from deductible temporary differences are recognized whenever:
• It is probable that there will be sufficient future taxable income for offsetting, except in those
cases where the differences arise from the initial recognition of assets or liabilities in a transaction
that is not a business combination and at the transaction date it does not affect profit or loss nor
the tax basis.
Deferred tax assets that do not meet the above conditions are not recognized in the separate
statement of financial position. The Company reconsiders at year-end, if the conditions for
recognizing previously deferred tax assets are met.
Measurements
Deferred tax assets and liabilities are measured using the tax rates that are applied in the years in
which the assets are expected to be realized or liabilities are paid, based on the approved legislation,
and once the tax consequences arising from which the Company expects to recover the assets or settle
the liabilities.
At the end of the year, the Company reviews the carrying amount of deferred tax assets to reduce
that amount, since it is not probable that there will be sufficient future positive tax basis to offset
them.
The Company only offsets deferred income tax assets and liabilities, if there is a legal right to offset
against the tax authorities and those assets and liabilities correspond to the same tax authority.
Deferred tax assets and liabilities are recognized in the separate statement of financial position as
non-current assets or liabilities, regardless of the expected date of realization or settlement.

3.13

Recognition of Expenses

The Company recognizes its costs and expenses, to the extent that economic events occur in such a
way that they are systematically recorded in the corresponding accounting period (accrual),
independent from the monetary or financial cash flow resources.
An expense is immediately recognized when a disbursement does not generate future economic
benefits or when it does not meet the requirements for its registration as an asset.
NOTE 4 STANDARDS AND INTERPRETATIONS NOT ADAPTED
In accordance with Decree 2496 of December 2015, the following standards were issued to be
applicable from 2017 (except IFRS 15, applicable from January 1, 2018). The impact of these standards
is being evaluated by the Company's management.
Financial Reporting
Standard
IFRS 9 – Financial
Instruments

Amendment
Financial Instruments (in
its revised version of
2014).

Detail
The Project to replace refers to the
following phases:
• Phase 1: Classification and measurement
of financial assets and liabilities.
• Phase 2: Methodology of impairment.
• Phase 3: Hedge Accounting.
In July 2014, the IASB completed the
reform for the accounting of financial
instruments and issued IFRS 9 - Accounting
of financial instruments (in its revised
version of 2014), which will replace IAS 39
- Financial instruments: recognition and
measurement after the expiration date of
the previous version.

NOTE 5. FINANCIAL RISK MANAGEMENT
Due to its operations AM RESOURCES SAS is exposed to the following financial risks:
•
•
•
•

Credit Risk
Fair value or risk in the cash flow interest rate
Foreign exchange risk
Liquidity risk

At the cut-off date of December 31 there are no financial assets that are expired or have signs of
impaired.

The Company is exposed to risks from the use of financial instruments. This note describes Company's
objectives, policies and processes to manage the risks and methods used to measure them. Additional
quantitative information regarding these risks is presented throughout these financial statements.
There have been no substantive changes in the Company's exposure to the risks of financial
instruments, their objectives, policies and processes to manage those risks or the methods used to
measure them from prior periods, unless otherwise indicated in this note.
Management has overall responsibility on the determination of Company's risk management objectives
and policies and, also its final responsibility, but has delegated the authority to design and operate
processes to ensure the effective implementation of objectives and policies to the financial area of
the Company.
The overall objective of the administration is to establish policies aimed at reducing risk to its
extent without affecting Company's competitiveness and flexibility.
Credit risk: Credit risk is the risk of financial loss faced by the company if a customer or counterparty
of a financial instrument does not comply with its contractual obligations. The Company is mainly
exposed to the credit risk by sales. The company implemented a local policy to assess the credit risk
of new clients before signing contracts. Such credit ratings are considered by local business practices.
The company has established an analysis with which each new client is analyzed in terms of credit
solvency before defining payment terms and conditions and deliveries to clients. Company's review
includes external ratings, when they are available and, in some cases, bank references. Purchase
limits are set for each client, which represents the maximum open amount without requiring the
approval of the administration.
Management determines credit risk concentrations by monitoring the credit solvency rating of existing
clients on a quarterly basis and through a monthly review of the seniority analysis of the accounts
receivable. When monitoring the credit risk of the clients, these are grouped based on their credit
characteristics. Clients that qualify as "high risk" are placed on a restricted client list and future sales
are made only with the approval of the Management. Otherwise, prepayment is required.
Market risk: Market risk arises from the use of interest-bearing, negotiable and foreign exchangetraded financial instruments. The risk is that the fair value or future cash flows of a financial
instrument will fluctuate due to changes in interest rates (interest rate risk), currency exchange rates
(monetary risk).
Liquidity risk: The liquidity risk arises from the management of working capital and financial charges,
as well as principal refunds on its debt instruments. This is the risk that the Company will find difficult
to meet its financial obligations at maturity.
Company's policy is to ensure that it will always have sufficient cash to meet its liabilities at maturity.
To achieve this goal, the company seeks to maintain cash balances to meet the requirements expected
over a period of at least 45 days.
The liquidity risk of each Company´s area is managed by the treasury department. Budgets are set
locally and are previously agreed by company´s management, allowing to anticipate company´s cash
requirements.

The following table shows the maturities of financial liabilities:
At 31 December 2016
Trade and other payables

Up to 3
months
6.790

Related parties

Between 3
Between 1
and 12
and 2 years
months
24.037
105.052

Total
30.827
105.052

Capital Disclosures: The Company monitors the "adjusted capital", which includes all equity
components (i.e., share capital, additional paid-in capital, non-controlling interest, accumulated
earnings, as well as revaluation reserve) other than the amounts of cash flow hedge reserve.
Company´s goals in maintaining the share capital are:
• Safeguard entity's ability to continue as a going concern, so that it can continue providing
returns to shareholders and benefits to other participants, and
• Provide adequate returns to shareholders by setting prices of products and services in
proportion to the risk level.
NOTE 6 - CASH AND CASH EQUIVALENTS
Cash and Cash Equivalents as of December 31, are comprised by:
DESCRIPTION

2016

Cash
Savings Account
TOTAL CASH AND CASH EQUIVALENTS

2015
2.208

136.290

4.639

136.290

6.847

a) There are no restrictions on the use of funds shown in cash and cash equivalents.
b) Cash on hand and bank checking accounts are available resources and their carrying amount is
equal to the fair value.
Cash and cash equivalents are held in Colombian pesos.
NOTE 7- TRADE AND OTHER RECEIVABLES
Trade and other receivables as of December 31, are comprised by:
DESCRIPTION
Accounts Receivable – Clients

2016
45.451

2015

Prepayments and advances

11.709

Sundry Debtors
179
TOTAL TRADE AND OTHER RECEIVABLES
57.339
The transactions prices of account receivable - clients does not differ from their carrying amount,
and the date show no evidence of be measurable by impairment. To the cut off date the accounts
receivable from clients present 3 days old. The total balance was collected on 12 January 2017.
NOTE 8 – CURRENT TAX ASSETS
Current tax assets as of December 31, are comprised by:
DESCRIPTION
Taxes and Contributions Advance Payments or Balances in
Favor
TOTAL CURRENT TAX ASSETS

2016

2015

3.956

3

3.956

3

2016

2015

NOTE 9 – INVENTORY
The inventory as of December 31, are comprised by:
DESCRIPTION
Inventory - coal
TOTAL INVENTORY

37.165
37.165

The inventory corresponds to 1.282,75 ton, of which at the end of the year 757,78 ton were available
in the collection center and the remaining 524,97 ton located in the field. Total purchases of coal
during the year were 1.994,14 Ton. The amount of inventories recognised as an expense during the year
equivalent to 711,39 tonnes, corresponds to 40.690.
NOTE 10 – MINING ASSETS
Mining assets as of December 31, are comprised by:
DESCRIPTION

2016

2015

Mining assets

907.436

728.353

907.436

728.353

TOTAL MINING ASSETS

In October of 2002 there was a dealership between the COMPANY NACIONAL MINERA LTD - MINERCOL
LTD (Entity liquidated by the national government under decree 254 of 2004) and the company EL
GRAN PORVENIR LTD for the exploration and technical exploitation of a coal deposit. (Currently the
regulatory functions are developed by the NATIONAL AGENCY OF MINING - ANM).

This dealership is in the jurisdiction of the Municipalities of PATIA and EL BORDO, Department of
CAUCA-COLOMBIA and comprises a surface area of 40 hectares and 7.968 square meters distributed
in a total area, with an initial duration of twenty-two (22) years; the first four (4) years are for the
exploration and construction and assembly stages of the infrastructure required for the exploitation
work, this final stage has eighteen (18) years for its execution.
On October 15, 2015 under the transfer agreement of the dealership DJU-071 from EL GRAN PORVENIR
LTD in favor of AM RESOURCES S.A.S., 80% of the rights were transferred, in the amount of TWO
MILLION FOUR HUNDRED THOUSAND CANADIAN DOLLARS CAD $ 2,400,000. With MODIFICATION dated
May 3, 2016, the parties agreed to extend the dealership in the special reserve area, an area of 113
hectares, 5.798 square meters once this dealership is formalized.
The legal proceeding of property transfer has not been approved by the NATIONAL MINING AGENCY ANM. Based on the communication dated May 31, 2017, the company EL GRAN PORVENIR LTD sent a
formal notice to the NATIONAL MINING AGENCY of this transaction.
On June 7, 2017, The NATIONAL MINING AGENCY -ANM by numeral 2.22 of the judicial decree PARC422-17, required the company holder of the dealership No. DJU-071 to pay the royalties owed for
which it denied the transfer process.
The company EL GRAN PORVENIR LTD, holder of the dealership No. DJU-071, responded the judicial
decree PARC-422-17 with the file No. 20179050018875 dated June 21, 2017, attaching the payment
receipt corresponding to the fourth quarter of 2007, this payment supports the royalties corresponding
to 2017 period. Based on the foregoing, until the mining authority rules on the judicial decree PARC422-17 and declares that the dealership DJU-071, is up to date with the contractual obligations, it is
not possible to file the notice of transfer, in addition, AM RESOURSES S.A.S., must prove pursuant to
Article 3, paragraph D of Resolution No. 831 of 2015, that it has sufficient economic resources to
become the holder of the dealership, showing sufficient economic capacity. Thus, this proceeding
may be reviewed, additional requirements may be requested and it may be denied; also the period
of response may take several months.
To the cut-off date of 31 December 2016 has not been canceled in its entirety, of what was agreed,
the partial payments correspond to 907.436.
In October 2016, the Company sold 15% of its ownership interest in the mining asset to its parent
company for no consideration, decreasing the ownership interest from 80% to 65%.

NOTE 11 – PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment as of December 31, is comprised by:
2016
TYPE
Machinery and equipment
Vehicles
TOTAL PROPERTY, PLANT AND EQUIPMENT

HISTORIC COST

ACCUMULATED
DEPRECIATION

41.940
35.497
77.437

NET
BALANCE
41.940

-

35.497
77.437

The property plant and equipment was acquired during the last days of December 2016, no more or
no use in the development of the operation.

NOTE 12 – TRADE AND OTHER PAYABLES
Trade and other payables as of December 31, are comprised by:
DESCRIPTION
Costs and Expenses Payable
Withholding Tax

2016
23.652
6.344

Sales Tax Withheld

27

ICA Tax Withheld

22

Payroll Withholdings and Contributions
TOTAL TRADE AND OTHER RECEIVABLES

2015

782
30.827

-

2016

2015

NOTE 13 – RELATED PARTIES
Related parties as of December 31, are comprised by:
DESCRIPTION
BIOMINERALES COLOMBIA S.A.S.
TOTAL RELATED PARTIES

105.052
105.052

-

Correspond to accounts payable to the company BIOMINERALES COLOMBIA S.A.S., for loans granted to
cover operating expenses. This company is related to AM Resources S.A.S., in accordance with what
is mentioned in IAS 24 paragraph 9 b) "An entity is related to an entity that reports if any of the
following conditions are applicable; Paragraph VII "An identified person ... is a member of the key
personnel of entity´s management", in both companies the Manager is Mrs. Adriana Rios Garcia, who
also is shareholder in both companies.
NOTE 14- EMPLOYEE BENEFITS
Employee benefits as of December 31, are comprised by:
DESCRIPTION

2016

Severance Pay

1.300

2015

Interests on severance pay

13
654

Other Obligations
TOTAL EMPLOYEE BENEFITS

1.967

-

DESCRIPTION

2016

2015

Income Tax (see note 21)

5.580

CREE Tax (see note 21)

2.009

TOTAL TAX LIABILITIES

7.589

NOTE 15 - CURRENT TAX LIABILITIES
Current tax liabilities as of December 31, are comprised by:

-

NOTE 16 - SHARE CAPITAL
Share capital as of December 31, is comprised by:
SHAREHOLDERS

SHARES

SHAREHOLDING %

A & M USA RESOURCES 2.015 LLC

271.883

99.82%

500

0.18%

272.383

100%

ADRIANA RIOS G.
TOTAL
DESCRIPTION

2016

2015

Share Capital

1.190.670

718.975

1.190.670

718.975

TOTAL
Reconciliation of the number of shares:

SHARES
Date Constitution (Sept 2015)
Total Shares of December 2015
Capitalization (November 2016)
Total Shares of December 2016

167.115
167.115
105.268
272.383

NOTE 17 – INCOME BY ORDINARY ACTIVITIES
Ordinary Income from coal commercialization and transportation freight as of December 31, is
comprised by:

DESCRIPTION
Coal
TOTAL INCOME

2016

2015

44.198
44.198

-

NOTE 18 - COST OF SALES
The cost of sales for the sale of coal and services as of December 31, 2016, was:
DESCRIPTION

2016

2015

Coal
TOTAL COST

40.690
40.690

-

The cost of sales was generated by sales of coal made during the 2017 equivalent to 711,39
tonnes, sold to third CARVAJAL PULPA Y PAPEL S.A.
NOTE 19 –OTHER REVENUES
Other revenues as of December 31, is comprised by financial income; by trade discounts and interests
paid by the bank on the savings account, as of December 31:
DESCRIPTION

Financial
TOTAL OTHER REVENUES

2016

2015

3.723
3.723

31
31

NOTE 20 – ADMINISTRATIVE EXPESSES
Administrative expenses as of December 31, are comprised by:

DESCRIPTION

2016

Employee Benefit

21.408

Services

60.337

Leases
Travel Expenses
Maintenance and Adaptations

7.369
19.952
458

2015

Fees and Legal
Operating Expenses
TOTAL ADMINISTRATIVE EXPENSES

15.731
8.969
134.224

-

DESCRIPTION

2016

2015

Financial expenses (commissions and interests)

1.918

3.136

NOTE 21 –OTHER FINANCIAL EXPENSES
Other financial expenses as of December 31, are comprised by:

Other expenses- penalties
TOTAL OTHER FINANCIAL EXPENSES

130
2.048

3.136

NOTE 22 -TAX CALCULATION
In 2016 due to the tax loss obtained, the company determined the tax payable by the presumptive
income system, considering the net equity for 2015.
DESCRIPTION

Net Equity (countable of December 31, 2015)
(MCOP$1.664.509/$2.264,01 (*))
Presumptive Income
Presumptive Income (MCOP$49.935/$2.300,74(**))
Income Tax Rate 25% (MCOP$12.484/$2.300,74(**))
CREE Tax 9% (MCOP$4.494/$2.300,74(**))
TAX EXPENSES

2016

2016

PESOS$

CAD$

1.664.509

735.203

3%
49.935
12.484
4.494

3%
21.703
5.426
1.953

16.978

7.379

(**) The exchange rate in Colombian pesos corresponds to the
(**) The exchange rate in Colombian pesos corresponds to the average for restatement of expenses
of the year.
For 2015 based on the tax reconciliation tax payable was not generated. At the end of the year no
temporary differences deductible, the unused tax losses correspond to 52.676 (Tax losses obtained
until the validity of 2016, in Colombia there is no time limit to be compensated, the generated from
the 2017, will have a period of 12 taxable periods following), on which was not recognized deferred
tax asset, because of the uncertainty on the part of management in the generation of taxable
income in the next periods.

NOTE 23 - GOING CONCERN
The financial statements have been prepared under the hypothesis of going concern, which means
that the Group may meet the mandatory payment periods for bank obligations.
The entity has recognized a net loss after tax of CAD$136.420 for the year ended December 31, 2016.
Management believes that the payment of its obligations will occur as required and believes that sales
will materialize and that collections will be sufficient to meet the agreed payment requirements.
NOTE 24 - ENVIRONMENT
The Company has not carried out direct disbursements related to environmental regulations.
NOTE 25 – SUBSEQUENT EVENTS

At the date of this report the company advances a SHARE EXCHANGE AGREEMENT, with NQ
EXPLORATION INC, a corporation existing under the Canada Business Corporations.
The Acquisition is being conducted concurrently, and will be conditional upon, a reorganization of
NQE by way of a plan of arrangement under section 192 of the CBCA to be completed pursuant to the
terms of an arrangement agreement between NQE and Imperial Mining Group Ltd., pursuant to which
NQE will transfer all its Québec mining assets; NQE has agreed to purchase 99.7% of the outstanding
AM Shares (the “Acquisition”) on the terms and conditions set forth in an Agreement, which will result
in a reverse take-over of New NQE; and the AM Shareholders will agree on the Acquisition.
NOTE 26- CONTINGENCIES, COMMITMENTS AND GUARANTEES
AM RESOURCES SAS has no contingencies and commitments as of December 31 2016.
NOTE 27 - RELATED PARTIES
AM RESOURCES illustrates what is considered as related party, given that transactions with these
parties are generally not made under the same conditions as would be with a third party. A related
party is an individual (and its close relatives) who is a member of the entity's key management staff.
A related party may also be another entity; that will be a related party when it becomes part of the
same group: A parent company and all subsidiaries are related parties, even when subsidiaries, are in
the same economic group, they are considered related parties.
In conclusion, in relation to related parties, the company must meet two steps; first, all related
parties of the entity must be identified, whether individual or legal entities, always remembering
that the partners, the members of the board of directors or of the administrative body are related
parties; all members of the board of directors and their close relatives are related parties, any person
exercising influence over the entity is a related party, and if you have a medium or large company,
the financial, operational and administrative director, all of them are related parties of the entity.
The management personnel compensation during the year:
DESCRIPTION

2016

2015

Salaries
Administrative Services
TOTAL

5.256
57.372
62.628
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AM RESOURCES S.A.S.

Management Discussion and Analysis
For the year ended December 31, 2016

This management discussion and analysis (”MD&A”) is for AM Resources S.A.S. (“AM” or the “Company”).
The MD&A is a narrative explanation, through the eyes of the management of AM, of how the Company performed during the year ended
December 31, 2016, and of the Company’s financial condition and future prospects. This discussion and analysis complements the audited
annual financial statements for the year ended December 31, 2016 but does not form part of them. Therefore, this management discussion
and analysis should be read in conjunction with the audited annual financial statements as at December 31, 2016 and the related notes. All
figures are in Canadian dollars unless otherwise stated.
1.0

DATE

This MD&A has been prepared on the basis of information available as of November 23, 2017.
2.0 FORWARD-LOOKING STATEMENTS
This MD&A includes forward-looking statements that reflect the Company’s current expectations regarding future events. To the extent that
such statements contain information that is not historical in nature, such statements are essentially forward-looking, and often contain words
like “anticipate”, “expect”, “estimate”, “intend”, ”project”, “plan” and “believe”. Forward-looking statements involve risks, uncertainties and
other factors that could cause actual results to differ materially from those expressed or implied by such forward-looking statements. There
are many factors that could cause such differences, including volatility of metal market prices, the impact of changes in foreign exchange or
interest rates, imprecision in reserve estimation, environmental risks including increased regulatory burdens, unexpected geological
conditions, adverse mining conditions, changes in government regulations and policies, including laws and policies, the failure to obtain the
necessary permits and approvals from government authorities, and other development and operating risks.
While the Company believes that the assumptions inherent in the forward-looking statements are reasonable, readers should not place
undue reliance on such statements, which only apply as at the date of this MD&A. The Company disclaims any intention or obligation to
update or revise forward-looking statements as a result of new information, future events or otherwise, unless required to do so by applicable
securities laws.
3.0 BUSINESS DESRIPTION AND CONTINUITY OF OPERATIONS
The Company, incorporated under Colombia Business Corporation Act, is a mining exploration company with exploration activities conducted
in Bogota City, Colombia.
For the year ended December 31, 2016, the Company recorded a net loss of $ 136,420 (Net loss of $ 3,105 as at December 31, 2015.
Besides the usual needs for working capital, the Company must obtain funds to be able to meet its existing commitments under the
exploration programs and to pay its overhead and administrative costs
Management is periodically seeking to obtain financing through the issuance of equity securities, exercise of outstanding warrants for
common shares and options to purchase shares in order to continue operations, and despite the fact it has been successful in the past, there
is no guarantee of future success.
If management were unable to secure new funding, the Company may then be unable to continue its operations and the amounts carried as
assets may be less than its amounts reflected in these financial statements.
Although management has taken steps to verify the ownership rights in mining properties in which the Company holds an interest in
accordance with industry standards for the current stage of exploration of such properties, these procedures do not guarantee the title
property for the Company. The title may be subject to unregistered prior agreements and may not comply with regulatory requirements.
The Company’s financial statements were prepared according to the International financial reporting standards (IFRS) and with the going
concern assumption. They do not reflect adjustments that should be made to the book value of assets and liabilities, the reported amounts of
income and expenses and the classification of balance sheet if the going concern assumption was unfounded. These adjustments could be
important.
4.0 MINING ASSETS AND EXPLORATION EXPENSES
Mina Luz Property : Coal
Property Description
The Mina Luz property is located to the south-west of the town of Popayan in the department of Cauca, approximately 150 Km south-west of
the town of Cali in Colombia. It consists of a mining concession covering 40 hectares. The Company owns 65% of the mining rights.
During the year, the Company hired a local mining engineer to manage an exploration program on the property. In parallel, the Company
began a small scale operation for coal commercialization.
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5.0 SELECTED ANNUAL INFORMATION
31 décembre 2016
$

31 décembre 2015
$

Statements of Financial Position
Cash
Total assets
Total liabilities
Share Capital

136,290
1 219,623
145,435
1 190,670

6,847
735,203
718,975

Statements of Financial Position
Total revenue
Total operating expenses
Net loss for the year
Basic and diluted earnings per share

44,198
(136,272)
(136,420)
(0.11)

31
(3,136)
(3,105)
(0.00)

6.0 OPERATIONS RESULTS
For the year ended December 31, 2016, the Company recorded a net loss of $ 136,420 compared to a net loss of $ 3,105 for the year ended
December 31, 2015.
2016
$
47,921
(40,690)
(134,224)

Revenues (a)
Costs of sale (b)
Administrative expenses (c)

2015
$
31
-

Variation
$
47,890
(40,690)
(134,224)

a) b) c) The increases are related to the Company’s launch of activities in the last quarter of 2016.
7.0 QUATERLY REVIEW
December 31, 2016

September 30, 2016

June 30, 2016

March 31, 2016

47,881
(127,888)
(0,47)

5
(7,474)
(0,045)

15
(1,073)
(0,006)

20
15
-

December 31, 2015

September 30, 2015

June 30, 2015

March 31, 2015

-

-

-

-

Revenues
Net loss
Loss per share diluted

Revenues
Net loss
Loss per share diluted
8.0 FOURTH QUARTER RESULTS

For the three-month period ended December 31, 2016, the Company recorded a net loss of $ 127,888 compared to a net loss of $ nil for the
three-month period ended December 31, 2015.

Revenues (a)
Costs of sale (b)
Administrative expenses (c)

2016
$
47,881
(40,690)
(135,079)

2015
$
-

Variation
$
47,881
(40,690)
(135.079)

a) b) c) The increases are related to the Company’s launch of activities in the last quarter of 2016.
9.0 LIQUIDITY AND FUNDING
The Company’s main source of financing is the issuance of share capital and revenues from the small scale operations. It is not presently
possible to estimate the cost of further exploration programs, which may or may not bring individual properties to a subsequent stage of
development, since they are all exploration projects and their development depends on exploration results and the ability to raise financings.
On December 31, 2016, the Company had a positive working capital of $ 89,315 ($ 6,850 as at December 31, 2015) including a cash of
$ 136,290 ($ 6,847 as at December 31, 2015) and had an accumulated deficit of $ 116,482 (profit of $ 16,228 as at December 31, 2015) and
had incurred a loss of $ 136,420 ($ 3,105 at December 31, 2015).
10.0 RELATED PARTY TRANSACTIONS
The Company’s related parties include affiliated companies, Board of Director members and key management personnel.
Unless otherwise stated, none of the transactions incorporated special term and conditions and no guarantees has been given or received.
Outstanding balances are usually settled in cash.
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10.0 RELATED PARTY TRANSACTIONS (continued)
10.1 Transactions with affiliated company
Related party as of December 31, 2016 are comprised by:

Accounts payable (a)
Total remuneration

2016
$

2015
$

105,052
105,052

-

a) An amount of $ 105,052 remains payable as at December 31, 2016 to Biominerals Colombia S.A.S. a private company with a related
director.

11.0 OFF-BALANCE SHEET TRANSACTIONS
There are no off-balance sheet transactions.
12.0 JUDGMENTS, ESTIMATES AND ASSUMPTIONS
When preparing the financial statements, management makes a number of judgments, estimates and assumptions about recognition and
measurement of assets, liabilities, income and expenses.
12.1 Significant management judgment
The following are significant management judgments in applying the accounting policies of the Company that have the most significant effect
on the financial statements.
Recognition of deferred income tax assets and measurement of income tax expense
Management continually evaluates the likelihood that its deferred tax assets could be realized. This requires management to assess whether
it is probable that sufficient taxable income will exist in the future to utilize these losses within the carry-forward period. By its nature, this
assessment requires significant judgment. To date, management has not recognized any deferred tax assets in excess of existing taxable
temporary differences expected to reverse within the carry-forward period.
Going concern
The assessment of the Company’s ability to continue as a going concern and to raise sufficient funds to pay for its ongoing operating
expenditures, meets its liabilities for the ensuing year, and to fund planned and contractual exploration programs, involves significant
judgment based on historical experience and other factors including expectation of future events that are believed to be reasonable under the
circumstances.
12.2 Estimation uncertainly
Information about estimates and assumptions that have the most significant effect on recognition and measurement of assets, liabilities,
income and expenses is provided below. Actual results may be substantially different.
Impairment of exploration and evaluation assets
Determining if there are any facts and circumstances indicating impairment loss or reversal of impairment losses is a subjective process
involving judgment and a number of estimates and assumptions in many cases.
When an indication of impairment loss or reversal of an impairment loss exists, the recoverable amount of the individual asset or the cashgenerating units must be estimated.
In assessing impairment, the Company must make some estimates and assumptions regarding future circumstances, in particular, whether
an economically viable extraction operation can be established, the probability that the expenses will be recover from either future
exploitation or sale when the activities have not reached a stage that permits a reasonable assessment of the existence of reserves, the
Company’s capacity to obtain financial resources necessary to complete the evaluation and development and to renew permits. Estimates
and assumptions may change if new information becomes available.
If, after expenditure is capitalized, information becomes available suggesting that the recovery of expenditures is unlikely, the amount
capitalized is written off in profit or loss in the period when the new information becomes available.
Provisions and contingent liabilities
The judgment is used to determine whether a past event has created a liability that should be recognized in the consolidated financial
statements or whether it should be disclosed as a contingent liability. Quantifying these liabilities involves judgments and estimates. These
judgments are based on several factors, such as the nature of the claim or dispute, legal procedures and the potential amount to be paid,
legal advice received, previous experience and the probability of the realization of a loss. Many of these factors are sources of estimation
uncertainty.
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13.0 SUBSEQUENT EVENTS
No subsequent event.
14.0 OUTLOOK
During the year, the Company plans to;
- Finance its activities;
- Analyse projects for potential acquisitions.
The Company development strategy is focused on the discovery of economically profitable deposits, where the benefits of mining will ensure
the Company’s sustainability. Management, in implementing its development strategy, will take into account the exploration global context,
the evolution of the stock market and the price of gold and metals.
15.0 INFORMATION COMMUNICATION CONTROLS AND PROCEDURES
In accordance with national instrument 52-109 – Certification of Disclosure in Issuers’ Annual and Interim Filings (‘‘NI 52-109 ’’), the Chief
Executive Officer (‘‘CEO’’) and Chief Financial Officer (‘‘CFO’’) of the Corporation will file a Venture Issuer Basic Certificate with respect to
the financial information contained in the audited annual financial statements and respective accompanying Management’s Discussion and
Analysis.
In contrast to the full certificate under NI 52-109, the Venture Issuer Basic Certification includes a ‘‘Note to Reader’’ stating that CEO and
CFO do not male any representations relating to the establishment and maintenance of disclosure controls and procedures and internal
control over financial reporting, as defined in NI 52-109.
16.0 ADDITIONAL INFORMATION AND CONTINUOUS DISCLOSURE
This MD&A was prepared as of November 23, 2017.

(signé) Adriana Shaw
Adriana Shaw
President and Chief Exectutive Officer

(signé) Hugo Quiceno
Hugo Quiceno, Public accountant
Chief Financial Officer
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APPENDIX H – PRO FORMA FINANCIAL STATEMENTS OF AM RESOURCES CORP.

See attached
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AM Resources Corporation
PRO-FORMA STATEMENT OF FINANCIAL POSITION
AUGUST 31, 2017
(UNAUDITED)

AM RESOURCES CORPORATION
Pro-Forma Statement of Financial Position
(Canadian dollars)
AM Resources
S.A.S.
June 30, 2017
$

NQ Exploration
August 31, 2017

29,320

52,300

104,297
32,742
166,359

9,232
706
62,238

918,150

935,099
3,077,999
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1. BASIS OF PRESENTATION
The unaudited pro-forma statements of financial position of AM Resources Corporation (the “Company”) have been prepared by management
from information derived from the unaudited interim financial statements of the Company for the six months ended June 30, 2017 (the “Interim
Financial Statements”) and unaudited interim financial statements of NQ Exploration for the nine-months period ended August 31, 2017
together with information available to the Company. The unaudited pro -forma statements of financial position have been prepared for the
inclusion in the management information circular of NQ Exploration dated November 17, 2017. In the opinion of the Company’s management
the unaudited pro-forma statements of financial position include all adjustments necessary for the fair presentation of the transactions
described in the information circular.
The unaudited pro-forma statements of financial position should be read in conjunction with the Interim Financial Statements. The unaudited
pro-forma statements of financial position of the Company have been compiled from and includes:
(a) the unaudited interim statement of financial position of the Company as at June 30, 2017;
(b) the unaudited interim statement of financial position of NQ Exploration as at August 31, 2017 and
(c) the additional information set out in Note 2.
The unaudited pro-forma statements of financial position have been prepared as if the transactions described in Note 2 had occurred on June
30, 2017 and represent the related assets and liabilities included in the June 30, 2017 unaudited statement of financial posi tion of the
Company.
The unaudited pro-forma statements of financial position of the Company have been compiled using the significant accounting policies as set
out in the audited financial statements of the Company for the year ended December 31, 2016.
The unaudited pro-forma statements of financial position are not necessarily indicative of the financial position that would have been attained
had the transactions actually taken place at the dates indicated and do not purport to be indicative of the effects that may be expected to occur
in the future.
2. Pro-forma adj ustments and assumptions
The unaudited pro-forma consolidated statements of financial position give effect to the following transactions as if these transactions occurr ed
as at August 31, 2017, reflecting the following assumptions and transactions.
(a) Spin out
Pursuant to a transfert agreement between NQ Exploration (NQ) and Imperial Mining Group inc., a wholly -owned subsidiary, NQ will
transfer all of its Quebec assets to Imperial Mining Group Inc. In consideration for such transfer, Imperial Mining Group inc. will issue
18,750,000 common shares at a deemed price of $0.16 and 9,375,000 share purchase warrants representing an aggregate considera tion
of book value of $ 2,433,518.
NQ will distribute 100% of the foregoing Imperial Mining Group inc. shares and warrant to NQ shareholders pursuant to an arrangement
agreement.
In relation with the spin-out transaction decribed .Exploration NQ filed a Carve-out financial statements of it’s Quebec asset s, also known
as the James Bay South Properties. These Carve -out financial statements include assets that are not transfered in the current pro forma
financial statement because they are excluded of the transfert agreement. These asset s are detailed as follows:
Cash

50 000

Taxes receivable

4 603

Prepaid expenses

706

(b) AM Resources Corporation (‘’AM’’) Reverse take over (‘’RTO’’) Agreement
The AM Agreement provides that upon completion of the RTO, NQ's business will be that of a junior coal mining exploration com pany in
Colombia. In order to effect the RTO, NQ and AM entered into a definitive share exchange agreement dated September 11, 2017 (the
“AM SEA”). The AM SEA provides that at the closing of the RTO, (i) NQ will acquire 99.7% of the AM shares in exchange for 29,411,765
NQ PostShares.
For accounting purposes, AM is the acquirer of NQ.
The acquisition of NQ will be accounted for as a reverse takeover. Considering that NQ does not meet the definition of a business, the
acquisition of NQ will be considered a capital transaction in substance. Accordingly, the acquisition of NQ is equivalent to the issuance of
shares by AM for te net assets of NQ.
The fair value of the consideration for the assets acquired by AM is as follows:
95,546,875 shares issued and outstanding of NQ (1,910,938 NQ PostShares issued and outstanding) and the cancellation of the loan
from a private company $ 324,859.
The fair value of the NQ shares issued and outstanding of $0,17 has been determined based on the private placement of 10,588,235 NQ
PostShares at a price of $ 0.17 per share (note 2 d).The estimated fair value of the net asset s acquired by AM is:
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$
52,300
9,232
706
394,481
(275,655)
(2,000,523)
(2,144,318)

Cash and cash equivalent
Trade and other receivables
Prepaid expenses
Exploration and evaluation asset
Account payable and accrued liabilities
Convertible debenture
Listing cost expenses

324,859
Following the closing of the Transaction, the issued and outstanding options and warrants of NQ will be forfeited.
As a result of this Transaction, the capital stock, contributed surplus, equity component of convertible debentures and defic it of NQ are
eliminated.

(c)

Consolidation common shares
The AM SEA also provides that prior to the closing of the RTO, NQ Exploration Inc. (‘’NQ’’) will:
(i)

Consolidates its issued and outstanding common shares, on the basis of fifty (50) old NQ common shares (each an “NQ
Share”) for one (1) NQ common share post Consolidation (a “NQ PostShare”)

(ii)

enter into shares for debt agreements with its current debenture holders, pursuant to which the current debenture holders wil l
convert the aggregate $ 1,550,000 principal amount outstanding, plus accrued interest in NQ PostShare (the “SFD”)

(iii)

cancelling the loan receivable from A&M USA Resources LLC , and

(iv)

complete the Spin-Out. All outstanding options and warrants of NQ shall be appropriately adjusted to reflect the
Consolidation.

NQ is currently in the process of obtaining approuval of all debenture holders.
(d) Financing
Concurrent with the closing of the RTO, NQ and/or AM will effect a private placement of 10,588,235 NQ PostShares at a price of $ 0.17
per share, for gross proceeds to NQ of $ 1,800,000.
Finders fees of an amount $144,000 of have been accounted for in the pro -forma financial statements.
(e) Bridge Financing
NQ completed bridge financing, by way of a private placement and raised: (i) $ 225,000 by the issuance of unsecured convertible
debentures that will be automatically converted into NQ PostShares immediately after the closing of the RTO at an intended co nversion
price of $ 0.1275 per share (the “RTO Bridge Financing”).
As at August 31, 2017, NQ has raised $97,000 by the issuance of NQ convertible Debentures that will be converted automatically into
Imperial Mining Group Limited at the closing date of the RTO.
(f)

Transaction costs
As part of the transaction described above, the Company incur transaction cost of approximately $ 258,000 consisting of legal, finance,
shareholder communications and general corporate items.

(g) Acquisition of Rio Negro property
AM acquires Rio Negro property in exchange of $738,540 (US$600,000) consisting of accounts payable of $ 246,180 (US$ 200,000)
and a Due to a Director for an amount of $492,360 (US$400,000). After the issuance of the Due to a Director, this Due has been
converted into 122,613 AM Resources shares for a amount of $492,360 (US$400,000).
(h) Carheil option
Persuant of the terms of the Carheil agreement, the company has negotiated the terms of an option and joint venture agreement. The
option acquires a 50% undivided interest in the Carheil project by making cash payments in the amount of $250,000 to NQ upon
execution of the definitive agreement.
The company will use this fund to pay accounts payable for $210,000 and demand loan for $40,000.
(i)

Share Options
AM issues 1,650,000 share purchase options to the directiors. All options vest immediately. Each option has an exercise price of 0.17$
and expire in five years.
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The fair value of the stock purchase options is $255,334.
The weighted fair value of the stock options was determined using the Black and Scholes options pricing model and based on th e
following assumptions:
Average share price at date of grant

$0.17

Expected dividend yield

-

Expected weighted volatility

150%

Risk-free interest average rate

1.66%

Expected average life

5

Average exercise price at date of grant

(j)

$0.17

Income tax rate
Based on the significant tax losse s that will be available to the Company, the pro -forma financial statements reflect an income tax rate
expected to be nil.

3. Share Capital

2) c
2) b
2) c
2) d
2) d
2) e

NQ issued and outstanding
Consolidation 50:1
Acquisition of AM shares
Conversion of convertible debentures
Financing
Finders fees
Bridge financing
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Share

Amount

95,546,875
(93,635,937)
29,411,765
9,439,388
10,588,235
1,764,706

324,859
1,407,906
1,790,384
1,800,000
(144,000)
225,000

53,115,032

5,404,149

APPENDIX I – INFORMATION CONCERNING IMG AFTER THE ARRANGEMENT
The following is a summary of IMG and its business and operations after the Arrangement, which should
be read together with the more detailed information and financial data and statements contained
elsewhere in the management information circular of NQ Exploration Inc., to which this Appendix F is
attached (the “Circular”). The information contained in this Appendix, unless otherwise indicated, is
given as of November 22, 2017, the date of the Circular.
All capitalized terms used in this Appendix And not defined herein have the meanings given to them in the
‘‘Glossary of Terms’’ or elsewhere in the Circular. Unless otherwise indicated herein, references to ‘‘$’’,
‘‘Cdn$’’ or ‘‘Canadian dollars’’ are to Canadian dollars and references to ‘‘US$’’ or ‘‘U.S. dollars’’
are to United States dollars.
OVERVIEW
On completion of the Arrangement, Imperial Mining Group LTD. (“IMG”) will continue to be a
corporation existing under the CBCA and the NQ Shareholders before the date upon which the
Arrangement first becomes effective will be IMG Shareholders and shareholders of New NQ.
Immediately prior to the Arrangement, IMG will acquire from NQ all of NQ’s Quebec mining assets as
well as an 100% interest in the Crater Lake Property, subject to the QMC Royalty, from PMC.
CORPORATE STRUCTURE
IMG was incorporated under the CBCA on September 11, 2017 as a wholly-owned subsidiary of NQ in
order to effect the transactions contemplated by the Arrangement Agreement and the Plan of
Arrangement. IMG’s registered and records office is located at 410 St. Nicolas, Montreal, Québec, H2Y
2P5.
On completion of the Arrangement, IMG will become a reporting issuer in the Provinces of British
Columbia, Alberta and Quebec. In connection with the Arrangement, IMG intends to seek a listing on the
TSX-V as a Tier 2 junior mining issuer, and the Arrangement is conditional on IMG receiving conditional
approval from the TSX-V for such listing.
The authorized capital of IMG consists of an unlimited number of each of the following classes of shares:
Class A Common shares, Class B Common shares, Class C Common shares, Class A Special shares,
Class B Special shares, Class C Special shares and Class D Special shares.
Intercorporate Relationships
As of the date of this Circular, IMG is a wholly owned subsidiary of NQ. Following completion of the
Arrangement, IMG will have no subsidiaries.
GENERAL DEVELOPMENT OF THE BUSINESS
Following the Arrangement, IMG’s principal business activities will be the acquisition, exploration and
development of mineral properties. In particular, in connection with the Asset Transfer Agreement, NQ
will have transferred all of its Québec mining assets, including the Carheil Option to IMG. In
consideration for such transfer, IMG will issue to NQ 18,750,000 IMG Shares at a deemed price of $ 0.16
and 9,375,000 IMG Warrants, representing an aggregate consideration of $3,000,000. Each whole
Warrant will entitle the holder to purchase one (1) additional IMG Share at an exercise price of $ 0.25 per
share between the 24th and the 60th month from the closing of the Arrangement.
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Pursuant to the Carheil Option, SOQUEM INC. (“SOQUEM”) was granted an option to acquire an
undivided 50% interest in the Carheil Project. Under the terms of this agreement, SOQUEM made a cash
payment of $250,000 and can acquire the 50% interest in the Carheil Project by carrying out exploration
work totaling $3,750,000 over an option period of four (4) years.
Additionally, concurrent with the closing of the Arrangement, IMG will have acquired a 100% undivided
interest in the Crater Lake Property, subject to the QMC Royalty, in consideration for the issuance of
10,312,500 IMG Shares to PMC. IMG will initially focus its exploration work on the Crater Lake
Property as more particularly described in the independent geological report on the Crater Lake Property,
a summary of which is provided below.
Financing
In order to finance the Arrangement, NQ completed the Spin-Out Bridge Financing on September 11,
2017. Pursuant to such bridge financing, NQ raised $97,000 through the issuance of unsecured
convertible debentures bearing no interest and maturing September 11, 2018. The debentures will be
automatically converted into IMG Shares immediately after the closing of the Arrangement at an intended
conversion price of $0.12 per IMG Share.
In addition, immediately after the completion of the Arrangement, IMG will complete a private placement
of Units for minimum gross proceeds of $500,000 and maximum gross proceeds of $750,000 at an
intended price of $0.16 per Unit, and of IMG Shares on a flow -through basis for minimum gross proceeds
of $1,500,000 and maximum gross proceeds of $2,000,000 at an intended price of $0.22 per IMG Share
(the “Spin-Out Private Placement”). It is intended that each Unit will consist of one (1) IMG Share and
one-half of one (1/2) IMG Share purchase warrants (each a “Financing Warrant”). Each whole
Financing Warrant will entitle the holder to purchase one (1) additional IMG Share at an intended
exercise price of $0.25 per share for two years from the closing.
IMG may retain arm’s length agents or registered dealers from time to time to complete the Spin-Out
Private Placement. In consideration of the services of such agents or registered dealers, IMG expect to
pay them a cash commission of up to 6% of the aggregate sale made by them in connection with the SpinOut Private Placement.
DESCRIPTION OF THE BUSINESS
General
IMG will be a junior mining company and its principal business activities will be the acquisition,
exploration and development of mineral properties in Quebec, including the Crater Lake Property and the
Carheil Project.
Mineral Projects
Crater Lake Property, Quebec, Canada
Unless otherwise stated, information of a technical or scientific nature related to the Crater Lake Property
contained in this Circular is summarized or extracted from the PMC Report. Readers should consult the
PMC Report to obtain further particulars regarding the Crater Lake Property.
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PROPERTY DESCRIPTION AND LOCATION
The Crater Lake Property is defined by the mineral rights to 57 mineral claims in the province of Québec.
The mineral claims are 100% held by PMC (under the name 2457661 Ontario Ltd.), subject to a 2% net
smelter royalty in favor of Quest Rare Minerals Ltd. (the “QMC Royalty”) pursuant to a royalty
agreement between PMC and QMC and dated April 8, 2015, which may be repurchased for $2,000,000.
The mineral claims cover a total area of approximately 2,783ha.
The Crater Lake Property is located in northern Québec, near the border of Newfoundland and Labrador,
approximately 200 kilometers east northeast of Schefferville, Québec and approximately 190km
southwest of Nain, NL. The project area is located in the Lac Chapiteau (NTS 013M05) and Lac Raude
(NTS 023P08) mapsheets.
The Crater Lake Property is situated as shown in Figure 1.
Figure 1 - Crater Lake Property Location Map

The summary list of the mineral claims for the Crater Lake Property are shown in Table 1. All claims are
current and there are no outstanding issues with these claims.
Table 1 – Crater Lake Mineral Claims
Claim No.

Expiry Date

Area (ha)

Claim No.

Expiry Date

Area (ha)

2134292
2134293
2134294

10/29/2019
10/29/2019
10/29/2019

49
49
49

2134373
2134374
2134377

10/29/2019
10/29/2019
10/29/2019

49
49
49
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Claim No.

Expiry Date

Area (ha)

Claim No.

Expiry Date

Area (ha)

2134295
2134306
2134307
2134308
2134309
2134310
2134311
2134312
2134321
2134322
2134323
2134324
2134325
2134326
2134327
2134336
2134337
2134339
2134342
2134345
2134346
2134348
2134351
2134366
2134368
2134370

10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019

49
49
49
49
49
49
49
49
49
49
49
49
49
49
49
49
49
49
49
49
49
49
49
49
49
49

2134379
2134380
2134383
2134385
2134399
2134400
2134402
2134404
2134406
2134409
2134411
2134413
2134415
2134417
2134419
2134428
2134430
2134433
2134434
2134436
2134439
2134441
2134443
2134444
2134447

10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019
10/29/2019

49
49
49
49
49
49
49
49
49
49
49
49
49
49
49
48
48
48
48
48
48
48
48
48
48

Environmental Liabilities
The author is not aware or any environmental liabilities on the Crater Lake Property.
ACCESSIBILITY, CLIMATE, LOCAL RESOURCES, INFRASTRUCTURE AND PHYSIOGRAPHY
Accessibility
The Crater Lake Property is situated roughly 1,080 km northeast of Québec City, the provincial capital of
QC, and is accessible only by aircraft from Schefferville, QC, or Goose Bay, NL. There are several
regularly scheduled flights to Schefferville and Goose Bay, from the major cities in eastern Canada, and
aircraft may be chartered out of these nearby towns.
Climate
This region of northern Québec is characterized by a cool subarctic climatic zone (Dfc; Köppen climate
classification) where summers are short and cool and winters are long and cold with heavy snowfall.
Specifically, the project is located within the Kingurutik-Fraser Rivers ecoregion of the Taiga Shield
ecozone (Marsgall and Schut 1999).
The minimum and maximum mean annual temperatures are -10.4°C and -1°C respectively (website:
WorldClimate, Border A, QC). Annual average precipitation is approximately 665 mm (website:
WorldClimate, Border, QC). The region receives up to approximately 350 cm of snow annually and the
ground is snow covered for six to eight months of the year. Exploration activities may be conducted
during the summer and autumn months (June to November) and during the winter to early spring (January
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to April).
Local Resources
There are no local resources in or around the project area. Some local labour may be hired out of
Schefferville; however, most skilled and professional labour must be sourced elsewhere.
The nearest mine to the Crater Lake Property is Vale’s nickel-copper mine at Voisey’s Bay, roughly 175
km to the northeast, on the coast of Labrador.
Infrastructure
The Crater Lake Property and environs have no developed infrastructure except for an exploration camp
at Crater Lake. The nearest developed infrastructure is in the town of Schefferville. Schefferville, and the
adjacent Montagnais community of Matimekush, with a population of approximately 850 as well as the
Naskapi community of Kawawatchikamach, 12 km northwest of Schefferville, with a population of 900.
They are serviced year round by passenger and freight train service and have regularly scheduled flights
to Québec City and Sept-Îles, QC, and Wabush, NL. The town acts as the local service and supply center
for a number of iron mines and hydro dams in the area.
The nearest seaport is in Nain, 200 km northeast of the Crater Lake Property and the nearest railhead in
Schefferville, 200 km southwest of the Crater Lake Property, with access to the seaport at Sept-Îles on the
Bay of St. Lawrence.
There is no source of electricity on or near the Crater Lake Property and power must be generated on site.
The nearest sources of electricity are in Schefferville, whose power originates at Menehek dam, and
Churchill Falls.
Water sources are abundant on and adjacent to the Crater Lake Property.
Physiography
The Crater Lake Property is situated in a glacially scoured terrain of moderate rolling hills and lakes.
Steeper hills are present in the northwest of the property. Elevation ranges from 450 to 700 m above sea
level. Eskers and boulder fields are common throughout the Crater Lake Property. The shortened growing
season (approximately 3 months) results in a vegetation of thinly spaced stunted spruce and evergreens,
tamarack, shrubs, and moss. Wind swept hilltops are often devoid of trees and larger shrubs or bushes.
Approximately 30% of the Crater Lake Property is covered by lakes, rivers, or bogs.
HISTORY
The following is a summary of previously completed work in the Crater Lake Property area. This consists
of work carried out by federal and provincial governments and private industry. This summary is taken
from Hayes et al. (2014) and Daigle (2015).
Prior to 1979, there are no known exploration activities on the Crater Lake Property.
Government Work
Geological Survey of Canada, 1979-2010
In 1979, an airborne gamma ray spectrometric survey was run in the Mistastin Lake area, including
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portions of NTS map sheets 13M, 14D, 23P, and 24A which includes the Crater Lake Property area
(Geophysical Series Map 36313G).
In 1980, the Lac Chapiteau and Lac Ramusio map sheets were completed by the Geological Survey of
Canada (GSC) as part of a magnetic airborne survey completed at 1:50,000 scale, which includes the
project area (Geophysical Series Map 6204G).
In 2009, the area was covered as part of a joint Open File release by the GSC, the Geological Survey of
Newfoundland and Labrador, and the Direction générale de géologie du Québec. This release covers ten
maps covering a portion of western Labrador, north of the Churchill Reservoir, and adjoining parts of
Québec. Results are available as 1:250 000 scale full-coloured maps in pdf format. Eight of these are
radiometric maps and the result of the new 2009 airborne survey (Open File 6532).
Newfoundland and Labrador, Department of Natural Resources, 1978-2009
In 2009, the Geological Survey of Newfoundland and Labrador released lake-sediment and lake- water
geochemical data collected from historic surveys. These surveys were conducted in Labrador by the
Newfoundland and Labrador Geological Survey, during the period 1978 to 2005. Most of the data had
been released previously in various Open File reports. However, as new analytical methods became
available, some samples were re-analyzed for additional elements, and some of these data had not been
released previously (Open File LAB/1465).
Québec MERN and McGill University, 2010-2011
As part of a joint project between Quest, McGill University, and MERN, Laura Petrella completed a
Master’s thesis to characterize the syenite intrusion and associated rare earth element mineralization at
Crater Lake. Data was made available by Quest of the 2010-2011 surface mapping and drilling programs.
The Master’s thesis was submitted in October 2012.
This work concluded that the Crater Lake (Misery Lake for the purposes of the thesis) syenite intrudes the
Mistastin Batholith and consists primarily of coarse-grained syenite and lesser mafic syenite; the center of
the circular intrusion consists of medium-grained syenite with lesser mafic syenite. Rare earth element
mineralization includes allanite and gittinsite (Petrella 2012).
Industry Work
Major General Resources Ltd. and Donner Resources Ltd., 1996
In 1996, Major General Resources Ltd. completed a reconnaissance geological and geochemical program
on their Lac Chapiteau property in the Mistastin Lake area, central Labrador. The program was
undertaken to evaluate the area for potential Voisey’s Bay style nickel-copper-cobalt mineralization. The
result of this program identified the area as having limited potential to host base metal mineralization
(Wares and Leriche 1996).
Freewest Resources Canada Inc. and Quest, 2007-2008
In 2007, as part of a regional evaluation program, Freewest Resources Canada Inc. (Freewest) collected
six samples in the area of what is now the Crater Lake Property. There are no reports available on this
program.
In January 2008, Quest Uranium Corporation (Quest Uranium) was formed and part of Freewest’s
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uranium property assets were brought under this company, of which the Crater Lake Property was
included. In April 2010, Quest Uranium changed its name to Quest Rare Minerals Inc.
In 2015, ownership of the Crater Lake Property was transferred to PMC (under the name 2457661
Ontario Limited, subject to the QMC Royalty.
GEOLOGICAL SETTING
The region is underlain by five structural provinces comprising the Nain, Superior, Churchill, Makkovik,
and Grenville, which together record a crustal history ranging from about 3.8 to 0.6 Ga. The Nain and
Superior provinces are the oldest, both forming in the Archean. They are bounded by the Lower
Proterozoic Churchill and Makkovik provinces, which in turn are truncated by the Early Proterozoic
Grenville Province.
The Churchill Province is subdivided into three parts. The western part consists of low-grade sedimentary
and volcanic rocks in a west-verging fold and thrust belt (the Labrador Trough). The central part appears
to consist of predominantly reworked Archean rocks, which are juxtaposed against the Labrador Trough
in mylonitic shear zones. The eastern part of the Churchill includes anorthosite and gabbro of the Rae
Province (Swinden et al. 1991).
The syenite intrusion of the Crater Lake Property is located in the Churchill Province and intrudes (or is
coeval) into the southeast end of the Mistastin Batholith. The Mistastin Batholith covers an area of
approximately 5,000 km2; the dominant lithologies are granite and quartz monzonite with pyroxene. It is
cut by younger biotite hornblende granite, which is in turn cut by a smaller olivine quartz syenite, the
Crater Lake syenite. Uranium-lead dating of three zircons places the age of the batholith at approximately
1.4 Ga (Petrella 2011).
EXPLORATION
PMC has not yet conducted its own exploration activities on the Crater Lake Property. All exploration on
the Crater Lake Property to date has been completed by Quest.
From 2009, Quest began their exploration activities on the Crater Lake Property through a series of
airborne magnetic geophysical surveys and more detailed ground magnetic geophysical surveys to follow
up on several magnetic anomalies. In 2011 and 2012, Quest completed two surface exploration programs
of geological mapping, geochemical till, and boulder sampling. Prior to 2011, all surface and geophysical
surveys were conducted by contractors on Quest’s behalf, and were filed as separate assessment reports to
the Government of Québec by those contractors.
MINERALIZATION
Assay results from surface samples, and more recently in 2014 drill core, indicate that FASYN is the
main host to the scandium and REE mineralization at Crater Lake. The unit is dark grey-green, medium to
fine grained, and highly magnetic. Mineralogy consists of a medium-fine grained matrix of amphibole,
magnetite, and K-feldspar with approximately 20% fayalite. The minerals in the matrix are subhedral to
interstitial and several millimeters in size.
Current mineralization has been intersected in three historic drill holes over roughly 200m strike length in
the northeast grid (target area). Continuity of mineralization has not yet been established.
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DRILLING
Peak has not yet conducted its own drilling programs on the Crater Lake Property. All drilling on the
Crater Lake Property to date has been completed by Quest where approximately 4,107m from 32 drill
holes were completed.
From 2010 to 2012, Quest completed three drill programs that targeted geophysical anomalies to
determine the cause of these anomalies. In 2012, drilling in the north central portion of the Crater Lake
Property returned several intersections of elevated REE values. In 2014, Quest focused the drilling
program on a concentric magnetic anomaly in the north central portion of the Crater Lake Property.
Several of the drillholes were located over the anomaly below the lake and results of this drill program
confirmed and expanded on the previous results with further intersections of elevated REE and scandium
values.
SAMPLING AND ANALYSIS
The following is taken from Quest (2014).
Due to the often inconspicuous nature of REE mineralization, the entire drillhole is sampled from top to
bottom. Samples are placed at the geologist’s discretion at intervals of no greater than 2 m. Sample breaks
are based on lithology, mineralogical, and textural variations, and evident mineralization from use of the
scintillometer or Niton XRF. In the event of samples exceeding the length of a lithology unit or other
distinct feature, the sample will be centered on the shorter unit. (i.e. a 20 cm sample covering a 10 cm
pegmatite will include 5 cm of both the overlying and underlying granite units).
To attain a minimum of 5% quality assurance/quality control sample rate, standards and blanks were
inserted as two standard samples per 100 hundred samples (2%) and two blank samples per hundred
samples (2%). Duplicate samples were inserted as two in every hundred samples as well (2%). As an
additional check on laboratory procedures and cleanliness, for any interval of high-grade mineralization
that is greater than 2 m (i.e. 2 samples) an additional blank may be inserted following the f inal
mineralized sample at the discretion of the logging geologist.
The author is of the opinion that the sample preparation and securities meet or exceed industry norms, and
that, geochemical analysis methods used for the Crater Lake Property are adequate for this type of
mineralization and deposit.
Data Verification
Paul J. Daigle, P.Geo., Senior Geologist with P. Daigle Consulting Services, conducted a site visit to the
Crater Lake Property on September 30 and October 1, 2014, for two days. The project site and drill core
logging and sampling facilities were inspected during the site visit. Mr. Daigle was accompanied on the
site visit by Mr. Pierre Guay, Exploration Manager for PMC.
Check Samples
Independent check samples were collected during the site visit by the author. Four samples were collected
from the available drill core at the core storage site at the Crater Lake camp. The purpose of the check
sample assays are to confirm indications of mineralization are not intended as duplicate samples for
QA/QC samples. The results of check sample analysis correlates well with Quest’s assay results.
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Author’s Opinion Samples
The author is of the opinion that the sample preparation and security meet or exceed industry norms.
Geochemical analysis and methods, historically used for the Crater Lake Property, are adequate for this
type of mineralization and deposit.
EXPLORATION AND DEVELOPMENT
The author is of the opinion that the Crater Lake Property warrants further investigation and recommends
further exploration and drilling on the Crater Lake Property. Specifically, the author is of the opinion that
the Crater Lake Property shows potential for hosting a Sc -Nb-REE deposit based on elevated REE and
scandium results found in several of the historical 2012 and 2014 drillholes.
PMC has planned several exploration activities for the third quarter of 2017 and into 2018. The first of
these programs consists of geological and geophysical data compilation work. Based on this work,
preliminary metallurgical testwork is planned on selected 200-400 kg bulk sample. Subsequent to the
metallurgical testwork will incorporate field programs that consist of geological mapping and trenching
and a small 200 m drill program to test the surface of the target areas.
The author is of the opinion that the proposed exploration programs are adequate to develop and
characterize the known mineralization. Pending positive results from these outlined work programs,
further exploration and drilling programs may then be proposed. The expected budget for these
exploration activities is approximately $400,000 for phase 1 and $500,000 for phase 2.
Table 18.1

Estimated Budget for the Proposed Exploration Programs

Description
Data Compilation
Geological Compilation
Geophysical Survey Compilation
Metallurgical Testwork
Sample collection
Preliminary Metallurgical Testwork
Field Exploration Programs
Field mobilization/demobilization
Field gear
Geological Personnel
Geological mapping
Outcrop stripping and trenching
Sample Analysis
Diamond Drilling
Diamond Drilling (approximately 200 m)
Downhole geophysical survey
Sample analysis
Transportation
Helicopter
Fixed wing aircraft
Fuel and Diesel
TOTAL

Table 18.2

$5,000
$10,000
$10,000
$40,000
$40,000
$6,000
$40,000
$35,000
$55,000
$25,000
$60,000
$4,000
$25,000
$20,000
$12,000
$13,000
$400,000

Estimated Budget for the Proposed Exploration Program (Phase 2)
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Estimated Cost ($)

Description
Diamond Drilling
Field mobilization/demobilization
Field gear
Geological Personnel
Diamond Drilling (approximately 800 m)
Downhole geophysical survey
Sample Analysis
Transportation
Helicopter
Fixed wing aircraft
Fuel and Diesel
TOTAL

Estimated Cost ($)
$26,000
$9,000
$80,000
$240,000
$8,000
$42,000
$55,000
$16,000
$24,000
$500,000

Carheil Project, Quebec, Canada
Information concerning the Carheil Project is summarized in “NQ Properties”.
AVAILABLE FUNDS AND PRINCIPAL PURPOSES
Available Funds
Assuming completion of the Arrangement and pursuant to the terms of the Arrangement Agreement, on
the Effective Date, IMG will have available consolidated working capital of approximately $1,880,016
(or $2,585,016 assuming completion of the maximum Spin-Out Private Placement). IMG expects to have
sufficient working capital and financial resources to carry out its business plan for 12 months following
listing and at least $100,000 in unallocated funds.
Principal Purposes
The following table summarizes expenditures anticipated to be required by IMG to achieve its business
objectives during the 12 months following listing of the IMG Shares on the TSX-V.
Assuming Completion of Assuming Completion of
the Minimum Spin-Out the Maximum Spin-Out
Use of Available Funds
Private Placement
Private Placement
Exploration Expenses on Phase 1 and Phase 2 of
$900,000
$900,000
the Crater Lake Property (3)
Exploration Expenses on the LaRonciere Property
$249,996
$249,996
Exploration Expenses on the Opawica Property
$99,996
$99,996
General and Administrative Expenses
$211,000
$211,000
Unallocated Fund
$419,024(1)
$1,124,024(2)
(4)
Total
$1,880,016
$2,585,016(4)
Notes:
(1)
(2)
(3)
(4)

Of which $250,008 will be flow-through funds
Of which $750,008 will be flow-through funds.
A breakdown of the recommended work program on the Crater Lake Property is provided under the sub-heading
“Exploration and Development” in the section entitled “Information Con cerning IMG”.
Finder’s fees in the amount of $120,000 ($165,000 in the event the maximum Spin-Out Private Placement is
completed) are included in this figure.

IMG intends to spend the funds available to it as stated in the table above. However, there may be
circumstances where, for sound business reasons, a reallocation of funds may be necessary.
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It is anticipated that IMG will rely on operating cash flows generated from its financing activities in
connection with the Arrangement to cover certain expenses for the 12 months following completion of the
Arrangement. In the event that operating cash flows are not sufficient to cover such expenses, or in the
event that IMG requires additional funds to meet its objectives and capitalize on new business
opportunities, IMG will be required to either issue additional IMG Shares or incur indebtedness.
BUSINESS OBJECTIVES AND MILESTONES
IMG expects to use its available working capital to finance the exploration and development of the Crater
Lake Property and the Carheil Project, to identify, evaluate and acquire other economic mineral resource
opportunities, pursue business development opportunities, and for general working capital.
IMG intends to conduct the recommended work program for the Carheil Project and Crater Lake
Property, as set out above. IMG may, in the future, seek to complete additional property acquisitions.
DIVIDENDS OR DISTRIBUTIONS
IMG’s incoming management anticipates that IMG will retain all future earnings and other cash resources
for the future operation and development of its business and that IMG will not declare or pay any cash
dividends in the foreseeable future. Payment of any future dividends will be at the discretion of IMG
Board after taking into account many factors, including IMG’s operating results, financial condition and
current and anticipated cash needs.
FINANCIAL STATEMENTS AND MANAGEMENT’S DISCUSSION AND ANALYSIS
Selected Final Information and Management’s Discussion and Analysis
Selected Financial Information for the James Bay South Properties
The selected consolidated financial information for the James Bay South Properties for the years ended
November 30, 2016 and 2015 and the nine month period ended August 31, 2017 set forth below should
be read in conjunction with the interim and annual financial statements for the James Bay South
Properties and the accompanying notes thereto which are incorporated and attached to this Circular as
Appendix K.

Current Assets
Current Liabilities
Total Assets
Total Liabilities
Other Revenues
Operating Expenses
Net Profit (Loss)

Nine-month period
ended June 30, 2017
($)
55,309
660,735
2,738,827
660,735
8,400
157,804
(149,404)

Year ended
November 30, 2016
($)
20,170
634,951
2,699,128
634,951
8,400
279,279
(270,879)

Year ended
November 30, 2015
($)
57,202
434,840
2,740,043
613,890
1,500
792,516
(777,291)

Additional information on the James Bay South Properties is included in the managemment’s discussion
and analysis of NQ, attached to this Circular as Appendix F. The management’s discussion and analysis
should be read in conjunction with NQ audited financial statements, as at and for the year ended
November 30, 2016, and the interim financial statements as at and for the nine months ended August 31,
2017, together with the notes thereto.
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Selected Financial Information for Peak Mining Corporation
The selected consolidated financial information for Peak Mining Corporation for the years ended
December 31, 2016 and 2015 and the six month period ended June 30, 2017 set forth below should be
read in conjunction with the interim and annual financial statements for Peak Mining Corporation and the
accompanying notes thereto which are incorporated and attached to this Circular as Appendix L.

Current Assets
Current Liabilities
Total Assets
Total Liabilities
Revenue
Operating Expenses
Net Profit (Loss)

Six-Month period
ended June 30, 2017
($)
920
591,683
552,360
591,683
Nil
2,372
2,372

Year ended
December 31, 2016
($)
373
586,772
551,813
586,772
Nil
18,919
18,919

Year ended
December 31, 2015
($)
Nil
567,137
551,097
567,137
Nil
16,041
16,041

Additional information on Peak Mining Corporation is included in the managemment’s discussion and
analysis of PMC, attached to this Circular as Appendix L. The management’s discussion and analysis
should be read in conjunction with PMC’s audited financial statements, as at and for the years ended
December 31, 2016 and 2015, and the interim financial statements as at and for the six months ended June
30, 2017, together with the notes thereto.
Selected IMG Unaudited Pro Forma Financial Information
The selected unaudited pro forma financial information set forth below should be read in conjunction with
IMG’s unaudited pro forma financial statements and the accompanying notes thereto which are
incorporated and attached to this Circular as Appendix J. The unaudited pro forma statement of financial
position has been prepared as of November 22, 2017 and gives pro forma effect to the successful
completion of the Arrangement and its related transactions as if the transactions occurred on June 30,
2017.
The summary unaudited pro forma consolidated financial information is not intended to be indicative of
the results that would actually have occurred, or the results expected in future periods, had the events
reflected herein occurred on the dates indicated. Actual amounts recorded upon consummation of the
Arrangement will differ from the pro forma information presented below. All amounts in the summary
below are expressed in Canadian dollars.

(Unaudited)
Current Assets
Non-Current Assets
Total Assets
Current Liabilities
Non-Current Liabilities
Other Liability
Total Liabilities
Shareholders’ Equity
Total Liabilities and Shareholders’ Equity

IMG
(June 30, 2017)
$
16
Nil
16
Nil
Nil
Nil
Nil
16
16
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Pro-Forma
Adjustments
$
1,880,000
3,618,215
5,498,215
Nil
Nil
716,729
716,729
5,014,177
5,498,215

Pro-Forma
(June 30, 2017)
$
1,880,016
3,618,215
5,498,215
Nil
Nil
716,729
716,729
4,781,502
5,498,231

DESCRIPTION OF CAPITAL STRUCTURE
The authorized share capital of IMG consists of an unlimited number of each of the following classes of
shares: Class A Common shares, Class B Common shares, Class C Common shares, Class A Special
shares, Class B Special shares, Class C Special shares and Class D Special shares. For purposes of the
Arrangement, the Class A Common shares of IMG are the IMG Shares (as defined in this Circular).
Pursuant to the Arrangement, each common share in the capital of NQ (a “NQ Share”) as of the Effective
Date will be exchanged for 0.02 of one NQ Share, approximately 0.19665 IMG Share, and 0.09832 IMG
Warrant. Assuming completion of the Arrangement and pursuant to its terms, approximately 18,750,000
IMG Shares will be issued and outstanding as fully paid and non-assessable. The calculation in this
Appendix of the approximate aggregate number of IMG Shares to be distributed pursuant to the
Arrangement assumes that: (a) no holders of NQ Shares exercise their dissent rights in connection with
the Arrangement; (b) no outstanding warrants to purchase NQ Shares have been exercised; and (c) no
outstanding options to purchase NQ Shares have been exercised.
For further details with respect to the distribution of the IMG Shares on completion of the Arrangement,
see “The Meeting – The Arrangement – Principal Steps of the Arrangement” in the Circular.
Following the Arrangement, NQ expects that (i) an aggregate of up to 3,981,411 IMG Shares will be
issued or issuable in respect of the IMG Options (4,364,924 IMG Shares assuming completion of the
maximum Spin-Out Private Placement), and (ii) an aggregate of up to 10,937,500 IMG Shares will be
issued or issuable in respect of the IMG Warrants (11,718,750 IMG Shares assuming completion of the
maximum Spin-Out Private Placement).
See “Pro Forma Capitalization – Outstanding Securities” below for a table that describes and summarizes
the expected share capital of IMG following completion of the Arrangement.
IMG Shares
All of the IMG Shares will be of the same class and, once issued, rank equally, as to dividends, voting
powers and, subject to the prior rights of the holders of the Class A Special, Class B Special, Class C
Special and Class D Special shares, participation in assets and in all other respects, on liquidation,
dissolution or winding up of IMG, whether voluntary or involuntary, or any other distribution of the
assets of IMG among the holders of the IMG Shares for the purpose of winding up its affairs after IMG
has paid out its liabilities. The issued IMG Shares will not be subject to call or assessment by IMG nor are
there any pre-emptive, conversion, exchange, redemption or retraction rights attaching to the IMG Shares.
All registered IMG Shareholders will be entitled to receive notice of any general or special meeting to be
convened by IMG except meetings at which only holders of a specified class of shares are entitled to vote.
At any general or special meeting, subject to the restrictions on joint registered owners of IMG Shares,
each holder of IMG Shares will be entitled to one vote per share for each IMG Share of which it is the
registered owner and may exercise such votes either in person or by proxy. Otherwise, on a show of hands
every IMG Shareholder who is present in person and entitled to vote will have one vote, and on a poll
every IMG Shareholder will have one vote for each IMG Share of which it is the registered owner.
NQ and IMG have applied to list the IMG Shares for trading on the TSX-V on or before the Effective
Time. However, as at the date of the Circular, there is no market through which the IMG Shares to be
distributed pursuant to the Arrangement may be sold and IMG Shareholders may not be able to resell the
IMG Shares to be distributed to them pursuant to the Arrangement. This may affect the pricing of the
IMG Shares in the secondary market, the transparency and availability of trading prices, the liquidity of
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the IMG Shares, and the extent of issuer regulation.
IMG Option Plan and IMG Options
Subject to the approval of the NQ Shareholders and completion of the Arrangement, the IMG Stock
Option Plan will be established to provide incentive to employees, directors, officers, management
companies, and consultants who provide services to IMG. The TSX-V requires that all companies listed
on the TSX-V adopt a stock option plan if they wish to grant stock options. Pursuant to the policies of the
TSX-V, IMG is permitted to maintain a “fixed” stock option plan, whereby the maximum number of IMG
Shares to be delivered upon the exercise of all stock options granted under the IMG Stock Option Plan
combined with any equity securities granted under all other compensation arrangements adopted by IMG
may not exceed 10% of the issued and outstanding share capital of IMG as of the date the IMG Stock
Option Plan is approved by NQ Shareholders, namely 3,981,411 IMG Options based on the number of
IMG Shares expected to be outstanding following completion of the Arrangement (4,364,924 IMG
Options assuming completion of the maximum Spin-Out Private Placement).
IMG is expected to grant the following IMG Options in connection with Closing:
Persons who will
hold options upon
completion of the
Arrangement
Peter Cashin
President and Chief
Executive Officer
Pierre Guay
Vice President,
Exploration
Martin Nicoletti
Chief Financial
Officer and Corporate
Secretary
Don Bubar
Director
Steven Brunelle
Director
Philipe Cloutier
Director
Consultants of IMG

Number of
Options

Exercise Price
$0.16

350,000
$0.16
200,000
$0.16
150,000

200,000
200,000
150,0000
450,000

Expiry Date
5 years from the Closing
Date
5 years from the Closing
Date
5 years from the Closing
Date

$0.16

5 years from the Closing
Date

$0.16

5 years from the Closing
Date
5 years from the Closing
Date
5 years from the Closing
Date

$0.16
$0.16

Current Market
Value of Shares
under Option(1)
-

-

-

Terms of the IMG Stock Option Plan
The summary below of the material terms of the IMG Stock Option Plan is qualified in its entirety by
reference to the full text of the IMG Stock Option Plan, a copy of which can be found in Appendix L to
the Circular.
Pursuant to the IMG Stock Option Plan, the IMG Board may from time to time, in its discretion and in
accordance with the TSX-V requirements, grant to directors, officers and employees of IMG as well as
Management Company Employees and Consultants (as such terms are defined in the TSX-V Policy 4.4 –
Incentive Stock Options as amended from time to time), non-transferable options to purchase IMG
Shares, provided that the number of IMG Shares reserved for issuance under the IMG Stock Option Plan,
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combined with equity securities granted under all other compensation arrangements adopted by IMG will
not exceed 10% of the issued and outstanding share capital of IMG as of the date the IMG Stock Option
Plan is approved by NQ Shareholders, namely 3,981,411 IMG Shares based on the number of IMG
Shares expected to be outstanding following completion of the Arrangement (4,364,924 IMG Options
assuming completion of the maximum Spin-Out Private Placement), exercisable for a period of up to ten
(10) years from the date of the grant, subject to the exception that expiry dates that fall within a blackout
period will be extended by ten (10) business days from the expiry of the blackout period, subject to
certain conditions being met.
Subject to obtaining disinterested shareholder approval, the number of IMG Shares reserved for issuance
pursuant to grants of IMG Options to any individual may not exceed 5% of the issued and outstanding
IMG Shares in any 12 month period (2% in the case of all optionees providing investor relations services
to IMG and 2% in the case of a consultant of IMG in any 12 month period). The exercise price and
vesting terms of any option granted pursuant to the IMG Stock Option Plan will be determined by the
IMG Board when granted, but shall not be less than the Discounted Market Price (as such term is defined
by the TSX-V). Notwithstanding the foregoing, the vesting terms for options granted to optionees
performing investor relations activities will vest no sooner than one-quarter (1/4) on every three (3)
month interval from the date of grant.
The options granted pursuant to the IMG Stock Option Plan will be non-transferable, except by means of
a will or pursuant to the laws of descent and distribution. If the tenure of a director or officer or the
employment of an employee of IMG is terminated for cause, no option held by such optionee may be
exercised following the date upon which termination occurred. If termination occurs for any reason other
than cause, then any option held by such optionee will be exercisable, in whole or in part, for ninety (90)
days from the date of termination, subject to the IMG Board’s discretion to extend such period up to one
(1) year following the date of termination, which will be determined by the IMG Board at the time of each
grant or at any time prior to the expiry of the option, and only to the extent that such option was vested at
the date the optionee ceased to be employed.
IMG Warrants
The IMG Warrants entitle the holder to acquire one IMG Share at a price of $0.25 per share between the
24th and 60th month from the Effective Date. In the event that the IMG Shares trade at a price exceeding
$0.50 for thirty (30) consecutive trading days (the “Acceleration Event”), the IMG Warrants will expire
on the earlier of the date of expiry of the IMG Warrants and the date which is thirty (30) calendar days
after IMG provides notice to the holders of the IMG Warrants that the Acceleration Event hss occurred,
provided that such notice cannot be provided during the initial 24 th month from the Effective Date.
Incoming management of IMG expects that warrants (“IMG Warrants”) to purchase an aggregate of
approximately 10,937,500 IMG Shares will be outstanding following completion of the Arrangement,
representing approximately 19.98% of the 54,732,915 IMG Shares expected to be outstanding following
completion of the Arrangement on a fully-diluted basis (assuming completion of the minimum Spin-Out
Private Placement).
PRO FORMA CAPITALIZATION
Fully-Diluted Share Capital
The following table sets out the fully diluted share capital of IMG after giving effect to the Arrangement:

I - 15
LEGAL_28190720.8

Number
of
Securities
(assuming
completion of
the minimum
Spin
Out
Private
Description
Placement)
IMG Shares to be issued to existing
18,750,000
NQ Shareholders pursuant to the
Arrangement
IMG Shares to be reserved for issuance
9,375,000
upon exercise of the IMG Warrants to
be issued pursuant to the Arrangement
IMG Shares to be issued to PMC
10,312,500
IMG Shares to be issued pursuant to
808,333
the Spin-Out Bridge Financing
IMG Shares to be issued pursuant to
9,943,181
the Spin-Out Private Placement
IMG Shares to be reserved for issuance
1,562,500
upon exercise of the IMG Warrants
issued pursuant to the Spin-Out Private
Placement
IMG Shares to be reserved for issuance
3,981,411
pursuant to the IMG Stock Option Plan
Total:
54,732,925

Percentage of
Total
(assuming
completion of
the minimum
Spin
Out
Private
Placement)
34.3%

Number
of
Securities
(assuming
completion of
the maximum
Spin
Out
Private
Placement)
18,750,000

Percentage of
Total
(assuming
completion of
the maximum
Spin
Out
Private
Placement)
31.4%

17.1%

9,375,000

15.7%

18.8%
1.5%

10,312,500
808,333

17.3%
1.4%

18.2%

13,778,409

23.1%

2.9%

2,343,750

3.9%

7.3%

4,364,924

7.3%

100%

59,732,916

100%

Consolidated Capitalization
The following table sets forth IMG’s consolidated capitalization on a pro forma basis after giving effect to
the Arrangement. The table should be read in conjunction with: (i) IMG’s unaudited pro forma financial
statements and the accompanying notes thereto, which are incorporated and attached to this Circular as
Appendix J and (ii) the other financial information contained in the Circular.
Designation of Security
Common Shares
Loan Capital
Notes:
(1)
(2)
(3)

Amount authorized or
to be authorized
Unlimited
N/A

Amount outstanding after giving
effect to the Transaction
39,814,115(1)(2)(3)
-

On an undiluted basis and assuming completion of the minimum Spin -Out Private Placement.
As at October 30, 2017, and after giving effect to the Arrangement, IMG will have a pro forma deficit of $264,547.
As set out in “ Description Of Capital Structure” above, 3,981,411 IMG Shares are reserved for issuance pursuant to the
IMG Option Plan (4,364,924 IMG Options assuming completion of the maximum Spin-Out Private Placement) and
10,937,500 IMG Shares IMG Shares are reserved in respect of the IMG Warrants (11,718,750 IMG Shares assuming
completion of the maximum Spin-Out Private Placement).

ESCROWED SECURI TIES AND SECURI TIES SUBJECT TO CONTRACTUAL
RESTRICTION ON TRANSFER
The following table lists the holders of IMG Shares that will be subject to escrow, the number of IMG
Shares subject to escrow and the percentage of securities held in escrow by each person who will be a
holder of escrowed IMG shares before and after completion of the Arrangement.
Before Giving Effect to the
Arrangement
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After Giving Effect to the Arrangement

Name
and
Municipality of
Residence
of
Securityholder
Peter J. Cashin
Burlington,
Ontario
Notes:
(1)

Number of
Securities
Number
of
to be Held Percentage of Securities to be
in Escrow
Class
Held in Escrow(1)
Nil
Nil
10,312,500

Designation
of Class
Common
Shares

Percentage
Class(1)

of
25.90%

On an undiluted basis and assuming completion of the minimum Spin -Out Private Placement but excluding any IMG
Shares which could be acquired under the Spin-Out Private Placement.

The 10,312,500 IMG Shares that will be subject to escrow will be held pursuant to an escrow agreement
subject to Tier 2 value escrow, in accordabnce with the release schedule set out in “Schedule B(2) – Tier
2 Value Security Escrow Agreement” of Exchange Form 5D, which provides for release of 10% of the
securities on the date of the Final Exchange Bulletin, and release of an additional 15% every 6 months
thereafter, until all of the Transaction Escrowed Securities have been released (36 months following the
Final Exchange Bulletin).
PRINCIPAL SECURITYHOLDERS
To the knowledge of IMG’s directors and senior officers, upon completion of the Arrangement, the only
persons anticipated to own of record or beneficially, directly or indirectly, or exercise control or direction
over, IMG Shares carrying more than 10% of all voting rights attached to the outstanding IMG Shares are
as follows:
Name
Peter J. Cashin
Proposed officer and Director of IMG
Notes:
(1)
(2)
(3)

Anticipated Number and Percentage of IMG owned
or controlled on completion of the Arrangement1
10,312,500
(18.84%)(2)(3)

On a fully-diluted basis
Held indirectly through Peak Mining Corporation, a company controlled by Mr. Cashin.
Assuming completion of the minimum Spin-Out Private Placement. In the event the maximum Spin -Out Private
Placement is completed, Mr. Cashin will hold 17.26% of the issued and o utstanding IMG Shares.

DIRECTORS AND EXECUTIVE OFFICERS
The following table provides the names, jurisdictions of residence, position and principal occupations of
the individuals who are proposed to be the directors and executive officers of IMG, as well as the number
and the percentage of issued and outstanding IMG Shares to be beneficially owned, or controlled or
directed, directly or indirectly, by such persons as at the Effective Time:
Name, Residence(1)
and Proposed Position with IMG

Peter J. Cashin
President & CEO, Director
Burlington, Ontario
Martin Nicoletti
Chief Financial Officer and
Corporate Secretary
Montreal, Quebec
Steven Brunelle
Director
Grand Bend, Ontario

Principal O ccupation or Employment
during the past five years (1)

President and CEO of Peak Mining
Corporation
Chief Financial Officer of NQ Exploration Inc.

Director of Rio Silver Inc., Duran Ventures
Inc., Klondike Gold Corp. and Eagle Graphite
Inc.
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IMG Shares to be Beneficially
O wned or Controlled(1)

10,312,500
(25.90%)(2)
58,995
(0.15%)
Nil

Name, Residence(1)
and Proposed Position with IMG

Philippe Cloutier
Director
Val-d’Or, Québec
Pierre Guay
Vice President, Exploration
Gatineau, Quebec
Don Bubar
Director
Stouffville, Ontario
Notes:
(1)

(2)

Principal O ccupation or Employment
during the past five years (1)

IMG Shares to be Beneficially
O wned or Controlled(1)

President and CEO of Cartier Resources Inc.

Nil

Exploration Manager of Quest Rare Minerals
Ltd.

Nil

President and CEO of Avalon Advanced
Minerals Inc.

Nil

On an undiluted basis and assuming completion of the minimum Spin -Out Private Placement. In the event the
maximum Spin-Out Private Placement is completed, Mr. Cashin will hold 23.63% of the issued an d outstanding IM G
Shares and Mr. Nicoletti will hold 0.14 of the issued and outstanding IMG Shares.
Such shares are held by Peak Mining Corporation, a company controlled by Mr. Cashin.

Management of NQ anticipates that the individuals who are proposed as the directors and officers of IMG
as a group will own beneficially, directly or indirectly, or exercise control or direction over an aggregate
of 10,371,495 IMG Shares, which will be equal to 26.05% of the IMG Shares to be issued and
outstanding as of the Effective Date (23.77% in the event the maximum Spin-Out Private Placement is
completed).
Additional Information Regarding Management of IMG
Peter J. Cashin, Age 59 - President, Chief Executive Officer and Director
Peter is a respected minerals industry executive with over 35 years experience in all facets of the
Canadian mining exploration and development sector. Mr. Cashin obtained his Bachelor of Science in
Geology from the University of New Brunswick in 1979 and a Masters of Science degree in Mineral
Exploration from McGill University in 1985. Most recently, prior to joining Imperial Mining Group,
Peter was the President and CEO of Peak Mining Corporation from April 2015 to the present and the
President and CEO of Quest Rare Minerals Ltd between January 2008 and April 2015. It was with Quest
that Peter and his exploration team was credited with the discovery of the Strange Lake B-Zone heavy
rare earth deposit in northeastern Quebec in 2009, considered the largest deposit of its type in the world
outside of China. He leads the company through the advance development stages of the deposit and was
acknowledged for this exploration and deposit development success with the awarding by the Quebec
Mineral Exploration Association with their 2010 Quebec Prospector of the Year Award. Peter was born
and raised in Montreal and currently lives with his family in Burlington, Ontario. Mr. Cashin has been a
Practicing Professional Geoscientist with the Association of Professional Geoscientists of Ontario
(APGO) since 2008.
Martin Nicoletti, Age 54 - Chief Financial Officer and Corporate Secretary
Mr. Nicoletti is a certified general accountant with 23 years of experience. He graduated from the Quebec
University in Trois-Rivières in 1987 with a bachelor degree in business administration. He joined Price
Waterhouse where he spent the next 4 years serving several clients in the mining industry. He spent the
next 11 years with companies as a controller or chief accountant. Since 2004, he has been involved with
public junior mining companies carrying exploration activities worldwide, with responsibilities in
financial controls and financial reporting. He currently serves as the chief financial officer of a few public
companies, including NQ.
Steven Brunelle, Age 60 - Director
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Mr. Brunelle is a graduate in geological sciences from Queen’s University with over 30 years of
exploration and management experience of Canadian and international exploration projects. Mr. Brunelle
was an Officer and Director of Corner Bay Silver Inc. and played an integral part in the discovery and
assessment of the Alamo Dorado silver-gold project in Sonora, Mexico. Corner Bay Silver (TSX) was
merged with Pan American Silver Corp. in 2003. Mr. Brunelle was a founder, Officer and Director of
Stingray Copper Inc. that took the El Pilar Copper Property, Sonora to feasibility after which Stingray
was acquired by Mercator Minerals Ltd. in a plan of arrangement in December 2009. Mr. Brunelle is
currently a Director of Rio Silver Inc., Duran Ventures Inc., Klondike Gold Corp. and Eagle Graphite Inc.
Philippe Cloutier, Age 53 - Director
Philippe Cloutier, P.Geo., holds a B.Sc. in Geology from the University of Montreal and a certificate in
Human Resource Management and has over 25 years of experience in the mining exploration and
development business. Mr. Cloutier is currently the President and CEO of Cartier Resources Inc. and had
previously worked for industry leaders such as Noranda Inc., Aur Resources Inc., and Soquem.
Philippe played a significant role in the discovery and delineation of the Bell-Allard South Cu-Zn Mine
(3.4 Mt @ 1.26 % Cu, 13.94 % Zn, 0.67g/t Au, 42.34g/t Ag) in Matagami, Quebec.
Since September 2002, he has served as a member of the Order of Geologist professional inspection
committee.
Pierre Guay, Age 56 - Vice-President, Exploration
Mr. Guay is a geologist with over 25 years experience in all aspects of mineral exploration and project
development for base metals, gold, nickel and technology metals. Pierre worked 20 years for Inco/Vale in
roles of increasing responsibility for domestic and international projects. During his last 4 years at
Inco/Vale he worked as an Area Geologist with the Sudbury Basin Exploration Group on several projects
including the newly-discovered Kelly Lake deposit, the Stobie Mine and the Garson Mine. He also gained
significant worldwide laterite nickel-cobalt deposit experience while with Inco. In July 2009, he joined
Quest Rare Minerals Ltd. as the Manager of Exploration and led the exploration team to the discovery of
the Strange Lake B-Zone Heavy Rare Earth deposit in northeastern Quebec. Pierre holds a bachelor
degree in Geology and Geological Engineering from the University of Quebec in Chicoutimi.
Don Bubar, Age 62 - Director
Don Bubar is a geologist with 40 years of experience in mineral exploration and development in Canada.
Mr. Bubar is a graduate of McGill University (B.Sc., 1977) and Queen’s University (M.Sc., 1981). From
1984 to 1994, he worked for Aur Resources Inc. as Exploration Manager and later VP, Exploration. Mr.
Bubar has been President and CEO of Avalon Advanced Materials Inc. since 1995.
Mr. Bubar served as a Director of the Prospectors and Developers Association of Canada (PDAC) for
nine years and Chair of its Aboriginal Affairs Committee from its creation in Dec ember, 2004 until
retiring from the PDAC Board in March, 2013. Throughout his career, Mr. Bubar has been advocate for
increased Aboriginal participation in the mineral industry, first through the PDAC and later through the
NWT and Nunavut Chamber of Mines. Mr. Bubar serves on the Advisory Board to the Faculty of Science
of McGill University and on the Board of Directors of Mining Matters.
Cease Trade Orders or Bankruptcies
No proposed director or executive officer of IMG is, or within the ten years prior to the date of the
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Circular has been, a director, chief executive officer or chief financial officer of any company that:
(a)
was subject to an order that was issued while the proposed director was acting in the capacity as
director, chief executive officer or chief financial officer; or
(b)
was subject to an order that was issued after the proposed director 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; or
(c)
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, arrangement or compromise with creditors or had a receiver,
receiver manager or trustee appointed to hold its assets.
Individual Bankruptcies
No proposed director or executive officer of IMG has, within the ten years prior to the date of the
Circular, become bankrupt or made a proposal under any legislation relating to bankruptcy or insolvency,
or been subject to or instituted any proceedings, arrangement or compromise with creditors, or had a
receiver, receiver manager or trustee appointed to hold the assets of that individual.
Penalties and Sanctions
None of the proposed directors or officers of IMG have been subject to (a) any penalties or sanctions
imposed by a court relating to securities legislation or by a securities regulatory authority or has entered
into a settlement agreement with a securities regulatory authority; or (b) any other penalties or sanctions
imposed by a court or regulatory body that would likely be c onsidered important to a reasonable security
holder in deciding whether to vote for a proposed director.
Other Reporting Issuer Experience
The following proposed directors of IMG are, or have been within the last ten years, directors, officers or
promoters of other reporting issuers:
Name of Director
Peter Cashin

Steven Brunelle

Name of other
Reporting Issuers
Quest Rare Minerals
Inc.
Lineage Grow
Company Ltd.
Rio Silver Inc.

Market
Traded On
TSX

Eagle Graphite
Incorporated
Klondike Gold Corp
Messina Minerals

TSXV

Director
(Executive
Chairman)
Director

TSXV
TSXV

Director
Director

Duran Ventures Inc
Stringray Copper

TSXV
TSX

Lakeside Minerals Inc

TSX-V

Director
Director and
Officer
Director

N/A
TSXV
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Position

From

To

Director and
Officer
Director

February 7,
2008
December 3,
2014
April 2006

April 20,
2015
December
12, 2016
Present

February 2011

Present

February 2014
December
2000
July 2010
June 1999

Present
December
2013
Present
2009

April 2015

October

Name of Director

Name of other
Reporting Issuers

Market
Traded On

Position

From

To

Philippe Cloutier

Megastar Development
Corp
Cartier Resources Inc.

TSXV

Director

July 2006

2015
May 2008

TSXV

June 2007

Present

Nevado Resources
Corporation

TSXV

July 2016

June 2017

Avalon Advanced
Materials Inc

TSX

Director and
Officer
Director
(Chairman of
the board)
Director

February 1995

Present

Don Bubar

EXECUTIVE COMPENSATION
Following the Arrangement, IMG will have two Named Executive Officers: Peter J. Cashin, President
and CEO and Martin Nicoletti, Chief Financial Officer and Corporate Secretary. Compensation in the
form of salary and incentive stock options will be paid to the Named Executive Officers in amounts
commensurate with their experience and having regard to compensation paid by companies at a
comparable stage of development. Incoming management of IMG anticipates that there will be no
material differences between its executive compensation practices and the executive compensation
practices of NQ.
Compensation Discussion and Analysis
When determining compensation policies and individual compensation levels for the executive officers of
IMG, a variety of factors will be considered, including: the overall financial and operating performance of
IMG, each executive officer’s individual performance and contribution towards meeting corporate
objectives, each executive officer’s level of responsibility and length of servic e and industry comparables.
IMG’s compensation philosophy for its executive officers will follow three underlying principles: to
provide compensation packages that encourage and motivate performance; to be competitive with other
companies in the industry in which it operates, so as to attract and retain talented executives; and to align
the interests of its executive officers with the long-term interests of IMG and its shareholders through
stock related programs.
Stock option grants will be used to align executive interests with those of s hareholders and will be based
on the executive’s performance, level of responsibility, as well as the number and exercise price of
options previously issued to the executive and his overall aggregate total compensation package. It is
anticipated that IMG will grant stock options to its directors and officers following completion of the
Arrangement at the discretion of the board of directors of IMG.
Summary Compensation Table
The following table outlines the anticipated compensation to be paid to each of the NEOs for the 12
month period after giving effect to the Arrangement.
Non-equity incentive
plan compensation
($)

I - 21
LEGAL_28190720.8

Name and
principal
position

Salary
($)

Share based
awards
($)

O ptionbased
Awards
($)

Annual
incentive
plans

Long term
incentive
plans

Pension
value
($)

All other
compensation 1
($)

Total
compensation
($)

Peter Cashin,
T BD
Nil
Nil
Nil
Nil
Nil
T BD
T BD
President and
Chief Executive
Officer
Martin Nicoletti,
T BD
Nil
Nil
Nil
Nil
Nil
T BD
T BD
Chief Financial
Officer
Notes:
(1) “T BD” means “to be determined” by the IMG Board following completion of the Arrangement. T he compensation will be
dependent on the services actually required to be provided to IMG, the extent of which has not yet been determined.

Options Granted to Executive Officers
IMG may, in the discretion of the board of directors, grant options from time to time to current and
incoming executive officers. See “DESCRIPTION OF CAPITAL STRUCTURE” for a discussion of
IMG Options to be granted to executive officers of IMG on Closing.
Termination of Employment, Change in Responsibilities and Employment Contracts
Following the Arrangement, IMG will have no contracts, agreements, plans or arrangements that provide
for payments to an NEO at, following or in connection with any termination (whether voluntary,
involuntary or constructive), resignation, retirement, a change in control of IMG or a change in an NEO’s
responsibilities.
Compensation of Directors
Each non-executive director of IMG will also be entitled to receive stock option grants from time to time
at the discretion of the IMG Board. Directors of IMG will be reimbursed for any out-of-pocket travel
expenses incurred in order to attend meetings of the IMG Board, committees of the IMG Board or
meetings of the shareholders of IMG.
It is anticipated that IMG will obtain customary insurance for the benefit of its directors.
INDEBTEDNESS OF DIRECTORS AND OFFICERS
No person who is a proposed director or executive officer of IMG, and no associate of any of the
foregoing persons, has been indebted to IMG at any time since its incorporation. No guarantee, support
agreement, letter of credit or other similar arrangement or understanding has been provided by IMG at
any time since at any time since its incorporation with respect to any indebtedness of any such person.
PROMOTERS
Other than certain of its directors and officers, there is no person who is or who has been within the two
years immediately preceding the Record Date, a “promoter” of IMG as defined under applicable
Canadian Securities Laws.
INVESTOR RELATIONS ARRANGEMENTS
No written or oral agreement or understandinh has been reached with any person to provide any
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promotional or investor relations services for IMG.
AUDIT COMMI TTEE AND CORPORATE GOVERNANCE
Corporate Governance
Incoming management of IMG anticipates that there will be no material differences between its corporate
governance practices and the corporate governance practices of NQ. Such corporate governance practices
are set out below and will be adhered to by IMG following completion of the Arrangement.
Composition of the Board
The IMG Board will be comprised of five directors, of whom Philippe Cloutier, Steven Brunelle and Don
Bubar will be independent; as such term is defined in NI 58-101. The other members of the Board of IMG
will be Peter J. Cashin, President and Chief Executive Officer and Pierre Guay, Vice President,
Exploration.
The IMG Board will facilitate its exercise of independent supervision over its management through
frequent communication with management.
Orientation and Continuing Education
It is not expected that IMG will have a formal orientation and education program for new members of the
board of directors. IMG will provide such orientation and education on an ad hoc and informal basis.
Ethical Business Conduct
IMG will not have an official policy or code of conduct for its directors, executive officers, employees
and consultants. The board of IMG believes its limited size is conducive to informal review and
discussions with employees and experts which will enable it to promote an ethical business environment.
Any director with a conflict of interest or who is capable of being perceived as being in conflict of interest
with respect to IMG must abstain from discussion and voting by the board of directors or any committee
of the board of directors on any motion to recommend or approve the relevant agreement or transaction.
The board of directors must comply with conflict of interest provisions of the CBCA.
Nomination of Directors
Both the directors and management are responsible for selecting nominees for election to the board of
directors. At present, there is no formal process established to identify new candidates for nomination.
The board of directors and management determine the requirements for skills and experience needed on
the board of directors from time to time. The present board of directors and management expect that new
nominees have a track record in general business management, special expertise in an area of strategic
interest to IMG, the ability to devote the time required, support for IMG’s business objectives and a
willingness to serve.
Compensation
The directors of IMG will not receive compensation in cash for the services rendered. The remuneration
for executive officers will be determined and reviewed annually by the IMG Board.
Assessments
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The IMG Board will be in a continual process of evaluating itself, its committees, and its individual
Directors. The IMG Board will provide oversight and assessment of a number of key items, including:
reviewing and approving fundamental operating, financial, and other strategic corporate plans, taking into
account, among other things, the opportunities and risks of the business; evaluating IMG’s performance at
any given time, including whether corporate resources are being allocated appropriately; evaluating the
performance, and overseeing the progress and development of senior management; taking action when
required in respect of senior management oversight, including determining promotions, changing
responsibilities, terminations, and creating senior management succession plans; overseeing
compensation programs; evaluating IMG’s systems for risk identification, assessment and management
purposes; approving material transactions and commitments; determining whether IMG’s governance
structure allows and encourages the IMG Board to fulfil its responsibilities and obligations; assisting
IMG’s senior management and providing guidance on those matters that require IMG Board involvement
or oversight; and assessing the overall effectiveness of the IMG Board and its committees. .
Other Board Committees
Other than the Audit Committee, IMG does not intend to have any standing committees.
Audit Committee
National Instrument 52-110 Audit Committees, (“NI 52-110”) provides that a member of an audit
committee is “independent” if the member has no direct or indirect material relationship with a company,
which could, in the view of the IMG Board, reasonably interfere with the exercise of the member’s
independent judgment.
Audit Committee Charter
IMG’s Audit Committee will be governed by an audit committee charter which is attached hereto as
Appendix N.
Composition of the Audit Committee
It is anticipated that the Audit Committee of IMG will consist of three (3) directors, being Peter Cashin,
Philippe Cloutier and Don Bubar. Philippe Cloutier and Don Bubar are expected to be independent
members of the Audit Committee. Peter Cashin is not independent, as that term is defined in NI 52-110.
Relevant Education and Experience
NI 52-110 provides that an individual is “financially literate” if he or she has the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting
issues that are generally comparable to the breadth and complexity of the issues that can reasonably be
expected to be raised by a company’s financial statements.
All of the Audit Committee members of IMG have many years of practical business experience, have
served for many years as directors of public companies, have experience reviewing financial statements
of public companies and meet the criteria of “financially literate” as outlined in NI 52-110. For a
description of the education and experience of each of the members of the audit committee, see the
discussion of “Directors and Executive Officers” above.
External Auditor Matters
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The Audit Committee of IMG is not expected to adopt specific policies and procedures for the
engagement of non-audit services. Subject to the requirements of NI 52-110, the engagement of non-audit
services will be considered by IMG’s directors and, where applicable, the Audit Committee, on a case-bycase basis.
Exemptions
IMG will be a “venture issuer” as defined in NI 52-110 and will rely on the exemption contained in
Section 6.1 of NI 52-110, which exempts IMG from the requirements of Part 3 (Composition of the Audit
Committee) and Part 5 (Reporting Obligations) of NI 52-110.
RISK FACTORS
An investment in IMG Shares is highly speculative due to the high-risk nature of its business and the
present stage of its development. NQ Shareholders may lose their entire investment. The risks described
below are not the only ones that will face IMG after the Arrangement. Additional risks not currently
known to NQ, or that NQ currently deems immaterial, may also impair IMG’s operations. If any of the
following risks actually occur, IMG’s business, financial condition and operating results could be
adversely affected.
NQ Shareholders should consult with their professional advisors to assess the Arrangement and their
resulting investment in IMG. In evaluating IMG and its business and whether to vote in favour of the
Arrangement, NQ Shareholders should carefully consider, in addition to the other information contained
in the Circular and this Appendix F, the risk factors which follow, as well as the risks associated with the
Arrangement (see in the Circular “The Meeting – The Arrangement — Risks Associated with the
Arrangement”). These risk factors may not be a definitive list of all risk factors associated with the
Arrangement, an investment in IMG or in connection with IMG’s business and operations.
Dilution
IMG will require additional funds in respect of the further development of IMG’s business. If IMG raises
funds by issuing additional equity securities, such financing will dilute the equity interests of its
shareholders.
Future Sales of Shares by Existing Shareholders
Sales of a large number of the IMG Shares in the public markets, or the potential for such sales, could
decrease the trading price of the IMG Shares and could impair IMG’s ability to raise capital through
future sales of the IMG Shares. IMG may from time to time have previously issued securities at an
effective price per share which will be lower than the market price of the IMG Shares. Accordingly,
certain shareholders of IMG may have an investment profit in the IMG Shares that they may seek to
liquidate.
Limited History of Operations
IMG has a limited history of operations. There can be no assurance that the business of IMG and/or its
subsidiaries will be successful and generate, or maintain, any profit.
Attraction and Retention of Key Personnel Including Directors
IMG will have a small management team and the loss of a key individual or inability to attract suitably
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qualified staff could have a material adverse impact on the business of IMG. IMG may also encounter
difficulties in obtaining and maintaining suitably qualified staff. The success of IMG depends on the
ability of management to interpret market data correctly and to interpret and respond to economic, market
and other conditions in order to locate and adopt appropriate opportunities. No assurance can be given
that individuals with the required skills will continue employment with IMG or that replacement
personnel with comparable skills can be found. IMG will be dependent on the services of key executives,
including the directors of IMG and a small number of highly skilled and experienced executives and
personnel. Due to the relatively small size of IMG, the loss of these persons or IMG’s inability to attract
and retain additional highly skilled employees may adversely affect its business and future operations.
Dividends
IMG currently intends to retain future earnings to finance the operation, development and expansion of its
business. IMG does not anticipate paying cash dividends on the IMG Shares in the foreseeable future.
Payment of future cash dividends, if any, will be at the discretion of the IMG Board and will depend on
IMG’s financial condition, results of operations, contractual restrictions, capital requirements, business
prospects and other factors that the IMG Board may consider relevant. Accordingly, investors will only
see a return on their investment if the value of the IMG Shares appreciates.
Discretion in the Use of Available Funds
Management will have broad discretion concerning the use of the available funds of IMG as well as the
timing of their expenditures. As a result, shareholders and investors will be relying on the judgment of
management of IMG on completion of the Arrangement for the application of the available funds of IMG.
Management may use the available funds in ways that an investor may not consider desirable. The results
and the effectiveness of the application of the available funds are uncertain. If the available funds are not
applied effectively, IMG’s results of operations may suffer.
Potential Conflicts of Interest
Some of the proposed directors and officers of IMG are engaged and will continue to be engaged as
directors and officers of IMG in the search for additional business opportunities on behalf of other
corporations, and situations may arise where these directors and officers will be in direct competition with
IMG. Some of the proposed directors and officers of IMG are or may become directors or officers of
other companies engaged in other business ventures.
Conflicts of interest, if any, which arise may be subject to and be governed by procedures prescribed by
the Business Corporations Act which require a director or officer of a corporation who is a party to or is a
director or an officer of or has a material interest in any person who is a party to a material contract or
proposed material contract with IMG to disclose his interest and to refrain from voting on any matter in
respect of such contract unless otherwise permitted under the Business Corporations Act. Any decision
made by any of such directors and officers involving IMG should be made in accordance with their duties
and obligations to deal fairly and in good faith with a view to the best interests of IMG and its
shareholders.
Insurance and Uninsured Risks
IMG’s business is subject to a number of risks and hazards generally, including general liability. Such
occurrences could result in damage to property, personal injury or death, damage to the properties of
IMG, or the properties of others, monetary losses and possible legal liability. IMG’s industry is highly
regulated, and it may be subject to regulatory scrutiny for violations of regulations and laws. IMG could
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be adversely affected by the time and cost involved with regulatory investigations even if it has operated
in compliance with all laws.
Although IMG will maintain insurance to protect against certain risks in such amounts as it considers to
be reasonable, its insurance will not cover all the potential risks associated with its operations. IMG may
also be unable to maintain insurance to cover these risks at economically feasible premiums. Insurance
coverage may not continue to be available or may not be adequate to cover any resulting liability. IMG
might also become subject to liability which may not be insured against or which IMG may elect not to
insure against because of premium costs or other reasons. Losses from these events may cause IMG to
incur significant costs that could have a material adverse effect upon its financial performance and results
of operations.
Additional Capital
The development and the business (including acquisitions) of IMG may require additional financing,
which may involve high transaction costs, dilution to shareholders, high interest rates or unfavorable
terms and conditions. Failure to obtain sufficient financing may result in the delay or indefinite
postponement of its business plans. As IMG cannot likely obtain traditional debt financing until it has a
profitable and longer operating history, the initial primary source of funding available to IMG consists of
equity financing. 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 IMG.
AUDITOR, TRANSFER AGENT AND REGISTRAR
Auditor
The auditor of IMG will be Raymond Chabot Grant Thornton LLP, Chartered Accountants, with an office
at 600 de la Gauchetière Street West, Montréal, H3B 4L8.
Registrar and Transfer Agent
The registrar and transfer agent for the IMG Shares will be AST Trust Company (Canada), P.O. Box 721,
Agincourt, Ontario, M1S 0A1.
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APPENDIX J –IMG FINANCIALS

See Attached
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Groupe Minier Imperial Ltee
Etats financiers
au 11 septembre 2017
(en dollars canadiens)

Imperial Mining Group Ltd.
Financial statements
as at September 11, 2017
(in Canadian dollars)
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Raymond Chabot Grant Thornton
S.E.N.C.R.L.

Bureau 2000
Tour de la Banque Nationale
600, rue De La Gauchetiere Ouest
Montreal (Quebec) H3B 4L8
Telephone: 514 878-2691
Telecopies: 514878-2127
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A I'actionnaire de
Groupe Minier Imperial Ltee

To the Shareholder of
Imperial Mining Group Ltd.

Nous avons effectue I'audit des etats
financiers ci-joints de la societe
Groupe Minier Imperial Ltee, qui
comprennent I'etat initial de la
situation financiere au 11 septembre
2017, ainsi qu'un resume des
principals methodes comptables et
d'autres informations explicatives.

We have audited the accompanying
financial statements of Imperial Mining
Group Ltd., which comprise the initial
statement of financial position as at
September 11, 2017, a summary of
significant accounting policies and
other explanatory information.

Responsabilite de la direction
pour les etats financiers

Management's responsibility for
the financial statements

La direction est responsable de la
preparation et de la presentation fidele
de ces etats financiers conformement
aux Normes internationales
d'information financiere (IFRS), ainsi
que du controle interne qu'elle
considere comme necessaire pour
permettre la preparation d'etats
financiers exempts d'anomalies
significatives, que celles-ci resultent
de fraudes ou d'erreurs.

Management is responsible for the
preparation and fair presentation of
the financial statements in
accordance with International
Financial Reporting Standards (IFRS)
and for such internal control as
management determines is
necessary to enable the preparation
of financial statements that are free
from material misstatement, whether
due to fraud or error.

Membre de Grant Thornton International Ltd

Responsabilite de I'auditeur

Auditor's responsibility

Notre responsabilite consiste a
exprimer une opinion sur les etats
financiers, sur la base de notre audit.
Nous avons effectue notre audit selon
les normes d'audit generalement
reconnues du Canada. Ces normes
requierent que nous nous
conformions aux regies de
deontologie et que nous planifiions et
reaiisions I'audit de facon a obtenir
I'assurance raisonnable que les etats
financiers ne comportent pas
d'anomalies significatives.

Our responsibility is to express an
opinion on the financial statements
based on our audit. We conducted
our audit in accordance with
Canadian generally accepted auditing
standards. Those standards require
that we comply with ethical
requirements and plan and perform
the audit to obtain reasonable
assurance about whether the financial
statements are free from material
misstatement.

Un audit implique la mise en ceuvre
de procedures en vue de recueillir
des elements probants concernant
les montants et les informations
fournis dans les etats financiers. Le
choix des procedures releve du
jugement de I'auditeur, et notamment
de son evaluation des risques que les
etats financiers comportent des
anomalies significatives, que celles-ci
resultent de fraudes ou d'erreurs.
Dans revaluation de ces risques,
i'auditeur prend en consideration le
controle interne de I'entite portant sur
la preparation et la presentation fidele
des etats financiers afin de concevoir
des procedures d'audit appropriees
aux circonstances, et non dans le but
d'exprimer une opinion sur I'efficacite
du controle interne de I'entite. Un audit
comporte egalement ('appreciation du
caractere approprie des methodes
comptables retenues et du caractere
raisonnable des estimations
comptables faites par la direction, de
meme que I'appreciation de la
presentation d'ensemble des etats
financiers.

An audit involves performing
procedures to obtain audit evidence
about the amounts and disclosures in
the financial statements. The
procedures selected depend on the
auditor's judgment, including the
assessment of the risks of material
misstatement of the financial
statements, whether due to fraud or
error. In making those risk
assessments, the auditor considers
internal control relevant to the entity's
preparation and fair presentation of
the financial statements in order to
design audit procedures that are
appropriate in the circumstances, but
not for the purpose of expressing an
opinion on the effectiveness of the
entity's internal control. An audit also
includes evaluating the
appropriateness of accounting
policies used and the reasonableness
of accounting estimates made by
management, as well as evaluating
the overall presentation of the
financial statements.

Nous estimons que les elements
probants que nous avons obtenus
sont suffisants et appropries pour
fonder notre opinion d'audit.

We believe that the audit evidence we
have obtained is sufficient and
appropriate to provide a basis for our
audit opinion.

Opinion

Opinion

A notre avis, les etats financiers
donnent, dans tous leurs aspects
significatifs, une image fidele de la
situation financiere de la societe
Groupe Minier Imperial Ltee au
11 septembre 2017, conformement
aux Normes intemationales
d'information financiere (IFRS).

In our opinion, the financial
statements present fairly, in all
material respects, the financial
position of Imperial Mining Group Ltd.
as at September 11, 2017 in
accordance with International
Financial Reporting Standards
(IFRS).
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Montreal
Le 17 novembre 2017 / November 17, 2017
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CPA auditeur, CA permis de comptabilite publique n° A115879 / CPA auditor, CA public
accountancy permit no. A115879

Groupe Minier Imperial Ltee
Etat initial de la situation financiere

Imperial Mining Group Ltd.
Initial Statement of Financial Position

(en dollars canadiens)

(in Canadian dollars)

Note

11 septembre2017/
September 11, 2017

$
ACTIF

ASSETS

COURANT
Encaisse

CURRENT
Cash

Total de I'actif

16

CAPITAUX PROPRES
Capital social
Total des capitaux propres
Total du passif et des capitaux propres

Les notes complementaires font partie integrante des etats financiers.

(§L

Administrateur / Director

Total assets
EQUITY

16
16
16

Share capital
Total equity
Total liabilities and equity

The accompanying notes are an integral part of the financial statements.

Imperial Mining Group Ltd.
Notes to the Initial Statement of
Financial Position

Groupe Minier Imperial Ltee
Notes complementaires a I'etat initial de la
situation financiere

As at September 11, 2017
(in Canadian dollars)

Au 11 septembre 2017
(en dollars canadiens)

1. GENERALITES ET CONFORMITE AUX IFRS

1. GENERAL INFORMATION AND STATEMENT OF COMPLIANCE
WITH IFRS

Les etats financiers de la societe ont ete etablis conformement aux Normes
internationales d'information financiere (IFRS) et ont ete approuves et
autorises pour publication par le conseil d'administration le 17 novembre
2017.

The financial statements of the Company have been prepared in
accordance with the International Financial Reporting Standards (IFRS)
and were approved and authorized for issue by the Board of Directors on
November 17, 2017.

Groupe Minier Imperial Ltee a ete constitute en vertu de la Loi canadienne
sur les societes par actions le 11 septembre 2017. Le siege social, qui est
aussi I'etablissement principal, est situe au 410, rue Saint-Nicolas,
Montreal, Quebec, Canada.

Imperial Mining Group Ltd. was incorporated under the Canada Business
Corporations Act on September 11, 2017. The address of its registered
office and principal place of business is 410 Saint-Nicolas Street, Montreal,
Quebec, Canada.

2. PRINCIPALES METHODES COMPTABLES

2. SIGNIFICANT ACCOUNTING POLICIES

2.1 Generalites et base devaluation

2.1 Overall considerations and Basis of evaluation

Les etats financiers ont ete prepares selon les methodes comptables
enoncees par les IFRS en vigueur a la date de constitution. Les principales
methodes comptables ayant servi a la preparation des etats financiers sont
resumees ci-dessous.

The financial statements have been prepared using accounting policies set
out by IFRS effective at the date of incorporation. The significant accounting
policies used in preparing the financial statements are summarized below.

2.2 Normes, modifications et interpretations de normes publiees qui
ne sont pas encore en vigueur et qui n'ont pas ete adoptees de
facon anticipee par la societe

2.2 Standards, amendments and interpretations to existing standards
that are not yet effective and which have not been adopted early
by the Company

A la date d'autorisation des etats financiers, de nouvelles normes et
interpretations et modifications de normes existantes ont ete publiees, mais
ne sont pas encore en vigueur, et la societe ne les a pas adoptees de facon
anticipee.

At the date of authorization of these financial statements, new standards
and interpretations and amendments to existing standards and further
amendments were published but not yet effective, and the Company has
not early adopted any of them.

La direction prevoit que I'ensemble des prises de position sera adopte dans
les methodes comptables de la societe au cours de I'exercice debutant
apres la date d'entree en vigueur de chaque prise de position et elle ne
s'attend pas a ce qu'elles aient une incidence significative sur les etats
financiers de la societe.

Management expects that all pronouncements will be adopted in
accounting for the Company during the annual period beginning after the
date of entry into force of each position and it does not expect them to have
a significant impact on the financial statements of the Company.

2.3 Monnaie fonctionnelle et de presentation

2.3 Functional and presentation currency

Les etats financiers sont presentes en devise canadienne, qui est
egalement la monnaie fonctionnelle de la societe.

The financial statements are presented in Canadian dollars, which is also
the functional currency of the Company.

2.4 Instruments financiers

2.4 Financial Instruments

Comptabilisation, evaluation initiale et decomptabilisation

Recognition, initial measurement and derecognition

Les actifs et les passifs financiers sont comptabilises lorsque la societe
devient une partie aux dispositions contractuelles de I'instrument financier.

Financial assets and financial liabilities are recognized when the Company
becomes a party to the contractual provisions of the financial instrument.

Les actifs financiers sont decomptabilises lorsque les droits contractuels sur
les flux de tresorerie lies a un actif financier arrivent a expiration ou lorsque
I'actif financier et tous les risques et avantages importants sont transferes.

Financial assets are derecognized when the contractual rights to cash flows
from a financial asset expire, or when the financial asset and all risks and
rewards are transferred.

Les actifs financiers sont initialement evalues a la juste valeur majoree des
couts de transaction.

Financial assets are initially measured at fair value plus transaction costs.

2.5 Capitaux propres

2.5 Equity

Le capital social represente le montant recu a remission des actions.

Share capital represents the amount received on the issue of shares.

3. CAPITAL SOCIAL

3. SHARE CAPITAL

Autorise

Authorized

Nombre illimite d'actions ordinaires sans valeur nominale

Unlimited number of common shares without par value

APPENDIX K – JAMES BAY SOUTH PROPERTI ES CARVE-OUT FINANCIALS
See Attached
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Propriétés Baie-James Sud
États financiers intermédiaires condensés pour les périodes de neuf mois terminées
les 31 août 2017 et 2016
(En dollars Canadiens)

James Bay South Properties
Condensed Interim Financial statements for the nine-month periods ended
August 31, 2017 and 2016
(In Canadian dollars)
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AVIS AUX LECTEURS D’ÉTATS FINANCIERS INTERMÉDIAIRES :
NOTICE TO READERS OF INTERIM FINANCIAL STATEMENTS:

Les états financiers intermédiaires non audités de Propriétés Baie James Sud pour la période de trois et neuf mois se terminant le 31 août 2017, ont été
préparés par la direction.
The unaudited interim Financial Statements of Bay James South Properties for the three-month and nine-month period ended August 31, 2017, have
been prepared by the Management.

(s) David Grondin
David Grondin,
Président et chef de la direction /
President and Chief Executive Officer

(s) Martin Nicoletti
Martin Nicoletti,
Chef des opérations financières /
Chief Financial Officer
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Propriétés Baie-James Sud
États intermédiaires de la situation financière

James Bay South Properties
Interim Statements of financial position

(En dollars canadiens)

(In Canadian dollars)

31 août /
August 31, 2017
$

30 novembre /
November 30, 2016
$

ACTIF
COURANT
Encaisse
Encaisse réservée
Taxes à recevoir
Frais payés d’avance

ASSETS
50 000
4 603
706
55 309

1 235
9 418
9 517
20 170

NON COURANT

CURRENT
Cash
Restricted Cash
Taxes receivable
Prepaid expenses
NON-CURRENT

Actifs d’exploration et d’évaluation (note 6)

2 683 518

2 678 958

Exploration and evaluation assets (note 6)

Total de l’actif

2 738 827

2 699 128

Total assets

PASSIF
COURANT
Dettes fournisseurs et autres créditeurs
(note 7)
Prêt à demande, 10 %
Portion à court terme de la composante dette
de débentures convertibles (note 8)
Total du passif
ACTIFS NETS
Total du passif et des actifs nets

LIABILITIES

373 735
40 000

286 833
-

247 000
660 735

348 118
634 951

CURRENT
Accounts payable and accrued liabilities
(note 7)
Demand loan, 10%
Current portion of the debt component of the
convertible debentures (note 8)
Total liabilities

2 078 092
2 738 827

2 064 177
2 699 128

NET ASSETS
Total liabilities and net assets

Les notes complémentaires font partie intégrante des états financiers
intermédiaires condensés.

The accompanying notes are an integral part of the condensed interim
financial statements.

4

Propriétés Baie-James Sud

James Bay South Properties

États intermédiaires du résultat global

Interim Statements of comprehensive loss

(En dollars canadiens)

(In Canadian dollars)

Pour la période de trois mois terminée /
For the three-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016

Pour la période de neuf mois terminée /
For the nine-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016

$

$

$

$

Salaires et charges sociales

7 500

6 000

22 500

36 000

Salaries and fringe benefits

Inscription, registrariat et
information des actionnaires

3 554

2 997

20 241

13 624

Registration, listing fees and
shareholders information

Honoraires professionnels et
de consultation

28 424

9 750

84 017

56 809

Professional and consulting
fees

CHARGES

Loyers

EXPENSES

150

100

2 970

4 281

Leases

2 885

1 986

6 836

5 954

Insurance

Frais de bureau

251

189

4 027

3 453

Office expenses

Frais d’évaluation et
d’exploration

538

-

2 162

6 721

Exploration and evaluation
expenses

Assurances

Radiation de propriété
minière

-

-

1

-

Write-off mining properties

Gain sur disposition d’actif

-

8 257

-

8 257

Gain on disposal of asset

Amortissement des
immobilisations corporelles

-

-

-

430

Depreciation of property,
plant and quipment

Intérêts sur prêt à demande

1 008

647

2 663

1 966

Interest on demand loan

2 639
(46 949)

6 805
(36 731)

14 117
(159 534)

20 309
(157 804)

Interest on debentures

-

400

-

8 400

Other revenues

(149 404)

NET AND
COMPREHENSIVE LOSS
FOR THE PERIOD

Intérêts sur les débentures

Autres revenus

RÉSULTAT NET ET
GLOBAL DE LA PÉRIODE

(46 949)

(36 331)

Les notes complémentaires font partie intégrante des états financiers
intermédiaires condensés.

(159 534)

The accompanying notes are an integral part of the condensed interim
financial statements.
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Propriétés Baie-James Sud

James Bay South Properties

États intermédiaires des variations des actifs nets

Interim Statements of changes in Net Assets

Pour les périodes de neuf mois terminées les 31 août 2017 et 2016

For the nine-month periods ended August 31, 2017 and 2016

(En dollars canadiens)

Balance au début
Contribution à Exploration NQ Inc.
Règlement de débenture en actions
Perte nette et résultats global
Balance à la fin

(In Canadian dollars)

31 août /
August 31, 2017
$

31 août /
August 31, 2016
$

2 064 177
(26 551)
200 000
(159 534)
2 078 092

2 126 153
(157 804)
1 968 349

Les notes complémentaires font partie intégrante des états financiers
intermédiaires condensés.

Balance, at beginning
Contribution to NQ Exploration Inc.
Settlement of a debenture into shares
Net loss and comprehensive loss
Balance, at end

The accompanying notes are an integral part of the condensed interim
financial statements.
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Propriétés Baie-James Sud

James Bay South Properties

États intermédiaires des flux de trésorerie

Interim Statements of Cash flows

(En dollars canadiens)

(In Canadian dollars)

Notes
ACTIVITÉS
OPÉRATIONNELLES
Perte nette
Éléments n’impliquant
aucun mouvement de
trésorerie :
Intérêts théoriques sur
les débentures
Intérêts sur les
débentures payés en
actions inclus dans la
contribution à
Exploration NQ Inc.
Radiation de propriété
minière
Amortissement des
immobilisations
corporelles
Variation nette des
éléments hors caisse
du fonds de roulement
Flux de trésorerie
provenant des
activités
opérationnelles

Pour la période de trois mois terminée /
For the three-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016
$
$

(46 949)

10

(36 331)

Pour la période de neuf mois terminée /
For the nine-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016
$
$

(159 534)

(149 404)

-

-

(1 882)

-

5 111

-

21 999

-

1

-

1

-

(41 837)

(36 331)

(135 652)

430
(148 974)

Gain sur disposition
d’actif
Flux de trésorerie
provenant des
activités
d’investissement
ACTIVITÉS DE
FINANCEMENT
Contribution à
Exploration NQ Inc.
Débentures à être
émises
Frais d’émission
d’actions
Prêt à demande
Flux de trésorerie
provenant des
activités de
financement
Variation nette de
l’encaisse
Encaisse au début de
la période
Encaisse à la fin de la
période

Items not involving
cash:
Theoretical interest on
debentures
Interest on debentures
paid with shares
included in the
contribution to NQ
Exploration Inc.
Write-off mining
property
Depreciation of
property, plant and
equipment

47 946

14 328

100 528

110 706

Net change in noncash operating working
capital items

6 109

(22 003)

(35 124)

(38 268)

Cash flows from
operating activities

ACTIVITÉS
D’INVESTISSEMENT
Frais d’exploration et
d’évaluation

OPERATING
ACTIVITIES
Net loss

INVESTING
ACTIVITIES

1 022

(209)

(4 560)

(3 723)

Deferred exploration
and evaluation
expenses

-

8 257

-

8 257

Gain on disposal
assets

1 022

8 048

(4 560)

4 534

Cash flows from
investing activities

(54 131)

-

(48 552)

-

97 000

-

97 000

-

-

(1 000)
-

40 000

(1 000)
(1 761)

FINANCING
ACTIVITIES
Contribution of NQ
Exploration Inc.
Debentures to be
issued
Share issuance
expenses
Demand loan

42 869

(1 000)

88 448

(2 761)

Cash flows from
financing activities

50 000

(14 955)

48 764

(36 495)

-

15 044

1 235

36 584

50 000

89

50 000

89

Les notes complémentaires font partie intégrante des états financiers
intermédiaires condensés.

Net change in cash
Cash, beginning of the
period
Cash, end of the
period

The accompanying notes are an integral part of the interim financial
statements condensed.
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Propriétés Baie-James Sud

James Bay South Properties

Notes complémentaires aux états financiers intermédiaires
Pour les périodes de neuf mois terminées les 31 août 2017 et 2016

Notes to Interim Financial Statements
For the nine-month periods ended August 31, 2017 and 2016

(En dollars canadiens)

1.

NATURE DES ACTIVITÉS

(In Canadian dollars)

1.

PRESENTATION METHOD AND NATURE OF OPERATIONS

Les états financiers des Propriétés Baie-James Sud («Baie-James Sud»
ou «entité») présente les états de la situation financière, les états du
résultats globale, les états des variations de l'actif net et les états des flux
de trésorerie des propriétés transférés de Exploration NQ Inc. à Groupe
Minier Imperial Ltée.

The financial statements of James Bay South Properties (‘’James Bay
South’’ or the ‘’entity’’) presents the statements of financial position, the
statements of comprehensive loss, the statements of changes in net assets
and the statements of cash flows of the properties transferred from NQ
Exploration Inc. to Imperial Mining Group Ltd.

Groupe Minier Imperial Ltée a été constituée le 11 septembre 2017 en vertu
de la Loi canadienne sur les sociétés par actions. Elle est une entreprise
d’exploration dont les activités se situent au Canada.

Imperial Mining Group Ltd was incorporated on September 11, 2017 under
the Canada Business Corporations Act. It is a mining exploration entity
whose activities are based in Canada.

Les états financiers incluent les Propriétés Baie-James Sud à leur coût
historique pour Exploration NQ Inc. et ont été préparés comme si
Propriétés Baie-James Sud avaient été exploitées en tant qu’activités
distinctes et comme une entité distincte et non pas en tant que partie
intégrante de Exploration NQ Inc. au 31 août 2017 et 2016. L’information
financière présentée ne représente pas nécessairement la situation
financière, les résultats d'exploitation et les flux de trésorerie de Propriétés
Baie-James Sud dans le futur ou la situation financière, les résultats
d’exploitation et les flux de trésorerie si les activités reliées à Propriétés
Baie-James Sud avaient été exploitées par une entreprise distincte pour
les exercices présentés.

The financial statements include the James Bay South Properties at their
historic costs for NQ Exploration Inc. and were prepared as if James Bay
South had been operated as a distinct entity and not as an integral part of
NQ Exploration Inc. for August 31, 2017 and 2016. The financial information
presented does not necessarily represent the financial situation, the results
of operation and the cash flows in the future or the financial situation, the
results of operation and the cash flows if the activities related to James Bay
South Properties had been undertaken by a distinct entity for all year
presented.

Les états financiers représentent l'opération de Propriétés Baie-James Sud
en tant que division de Exploration NQ Inc., par conséquent, il n'y a pas de
capital-actions ni de déficit. Les actifs nets représentent les placements et
les avances par Exploration NQ Inc., ainsi que les pertes nettes relatives
aux Propriétés Baie-James Sud.

The financial statements represent James Bay South Properties operations
as a division of NQ Exploration Inc., consequently, there is no capital stock
or deficit. Net assets represent investments and advances from NQ
Exploration Inc., as well as the net losses related to James Bay South
Properties.

Pour tous les exercices présentés, les dépenses représentent une
répartition raisonnable des coûts engagés par Exploration NQ Inc. pour
Propriétés Baie James Sud, basée soit sur le pourcentage des actifs
d’exploration et d’évaluation, le partage des coûts ou les montants
équivalents engagés par Exploration NQ Inc. Aucune dépense d’intérêt n'a
été comptabilisée relativement aux contributions de Exploration NQ Inc.
présentées dans les actifs nets. Il est de l’avis de la direction que les
méthodes utilisées sont des méthodes jugées raisonnables et appropriées
pour l'affectation des actifs, des passifs et des dépenses communes à
Propriétés Baie-James Sud.

For all the fiscal years presented, the expenses represent a reasonable
allocation of costs incurred by NQ Exploration Inc. for James Bay South
Properties, based on either the percentage of deferred exploration
expenses, sharing of expenses or equivalent amounts incurred by NQ
Exploration Inc. No interest expense was accounted for relatively to NQ
Exploration Inc. contributions in the net assets. Management considers that
the methods used are the most reasonable and appropriate for the
allocation of assets, liabilities and the common expenses of James Bay
South Properties.

2.

2.

CONTINUITÉ D’EXPLOITATION

GOING CONCERN ASSUMPTION

Les états financiers ont été établis sur une base de continuité d’exploitation,
laquelle prévoit que l’entité sera en mesure de réaliser ses actifs et
d'acquitter ses dettes dans le cours normal de ses activités.

The financial statements have been prepared on the basis of the going
concern assumption, meaning the entity will be able to realize its assets
and discharge its liabilities in the normal course of business.

Étant donné que l’entité n'a pas encore trouvé une propriété qui contient
des dépôts de minéraux économiquement exploitables, l’entité n'a pas
généré de revenus ni de flux de trésorerie de son exploitation jusqu'à
maintenant. Cette situation indique l’existence d’incertitudes significatives
susceptibles de jeter un doute important relativement à la capacité de
l’entité de poursuivre ses activités.

Since the entity has not yet found a property that contains economically
exploitable mineral deposits, the entity did not generate income or cash
flow from operations to date. These material uncertainties cast significant
doubt regarding the entity’s ability to continue as a going concern.

La capacité de l’entité de poursuivre ses activités dépend de l'obtention de
nouveaux financements nécessaires à la poursuite de l'exploration de ses
propriétés minières. Même si l’entité a réussi à financer ses programmes
d'exploration dans le passé, rien ne garantit qu'elle réussira à obtenir
d'autres financements dans l'avenir.

The entity's ability to continue its operations is dependent upon obtaining
additional financing necessary to continue the exploration of its mineral
properties. Although the entity has managed to fund its exploration
programs in the past, there is no guarantee that it will manage to obtain
additional financing in the future.

Les états financiers n’ont pas subi les ajustements qu’il serait nécessaire
d’apporter aux valeurs comptables des actifs et des passifs, aux produits
et aux charges présentés et au classement utilisé dans l’état de la situation
financière si l’hypothèse de la continuité d’exploitation ne convenait pas.

The financial statements do not include any adjustment to the carrying
amounts of assets and liabilities, the revenues and expenses disclosed and
the classification used in the statement of financial position that would be
necessary if the going concern assumption was not appropriate.

3. GÉNÉRALITÉS ET CONFORMITÉ AUX IFRS

3. GENERAL INFORMATION AND STATEMENT OF COMPLIANCE
WITH IFRS

Les états financiers intermédiaires ont été établis conformément avec la
norme comptable internationale 34, information financière intermédiaire.
Ces états financiers intermédiaires ainsi que les notes afférentes doivent
être lues avec les états financiers audités de l’entité au 30 novembre 2016.

The interim financial statements have been prepared in accordance to IAS
34 Interim Financial Reporting. These interim financial statements as well
as the related notes should be read in conjunction with the audited financial
statements of the Entity as at November 30, 2016.

8

Propriétés Baie-James Sud

James Bay South Properties

Notes complémentaires aux états financiers intermédiaires
Pour les périodes de neuf mois terminées les 31 août 2017 et 2016

Notes to Interim Financial Statements
For the nine-month periods ended August 31, 2017 and 2016

(En dollars canadiens)

(In Canadian dollars)

4. PRINCIPALES MÉTHODES COMPTABLES

4. SIGNIFICANT ACCOUNTING POLICIES

4.1 Généralités et base d’évaluation

4.1 Overall considerations and Basis of evaluation

Les états financiers ont été préparés selon les méthodes comptables
énoncées par les IFRS en vigueur à la fin de la période de présentation de
l'information financière (31 août 2017). Les principales méthodes
comptables ayant servi à la préparation des présents états financiers sont
résumées ci-dessous.

The financial statements have been prepared using accounting policies set
out by IFRS effective at the end of the period for submission of financial
information (August 31, 2017). The significant accounting policies used in
preparing these financial statements are summarized below.

Les présents états financiers ont été préparés selon la méthode du coût
historique.

These financial statements are prepared using the historical cost method.

4.2 Normes, modifications et interprétations de normes publiées qui
ne sont pas encore en vigueur et qui n'ont pas été adoptés de façon
anticipée par l’entité

4.2 Standards, amendments and interpretations to existing standards
that are not yet effective and which have not been adopted early by
the Entity

À la date d’autorisation de ces états financiers, de nouvelles normes et
interprétations et modifications de normes existantes ont été publiés, mais
ne sont pas encore en vigueur, et l’entité ne les a pas adoptés de façon
anticipée.

At the date of authorization of these financial statements, new standards
and interpretations and amendments to existing standards and further
amendments were published but not yet effective, and the Entity has not
adopted early.

La direction prévoit que l’ensemble des prises de position sera adopté dans
les méthodes comptables de l’entité au cours de l’exercice débutant après
la date d’entrée en vigueur de chaque prise de position. L’information sur
les nouvelles normes, modifications et interprétations qui sont susceptibles
d’être pertinents pour les états financiers de l’entité, est fournie ci-dessous.
Certaines autres nouvelles normes et interprétations ont été publiées, mais
on ne s’attend pas à ce qu’elles aient une incidence significative sur les
états financiers de l’entité.

Management expects that all pronouncements will be adopted in
accounting for the Entity during the annual period beginning after the date
of entry into force of each position. Information on new standards,
amendments and interpretations and the new amendments, which may be
relevant to the financial statements of the Entity, is provided below. Some
other new standards and interpretations have been published, but we do
not expect them to have a significant impact on the financial statements of
the Entity.

IFRS 9, Instruments financiers

IFRS 9 Financial Instruments

En juillet 2014, l'IASB a publié IFRS 9 laquelle remplace l'IAS 39,
Instruments financiers : Comptabilisation et évaluation (IAS 39). IFRS 9
introduit des améliorations comprenant un modèle plus logique de
classification et d’évaluation des actifs financiers, un modèle unique de
dépréciation plus prospectif, fondé sur les pertes de crédit attendues et un
modèle de comptabilité de couverture substantiellement modifié. Cette
norme, s’applique aux exercices ouverts à compter du 1er janvier 2018,
l’adoption anticipée étant permise. L’entité n’a pas encore déterminé
l’incidence de l’adoption de cette norme sur ses états financiers.

In July 2014, the IASB published IFRS 9 which replaces IAS 39 Financial
Instruments: Recognition and Measurement (IAS 39). IFRS 9 introduces
improvements which include a logical model for classification and
measurement of financial assets, a single, forward-looking ‘’expected loss’’
impairment model and substantially-reformed approach to hedge
accounting. IFRS 9 is effective for annual reporting periods beginning on or
after January 1, 2018. Earlier application is permitted. The Entity has yet to
assess the impact of this new standard on its financial statements.

4.3 Monnaie fonctionnelle et de présentation

4.3 Functional and presentation currency

Les états financiers sont présentés en devise canadienne, qui est
également la monnaie fonctionnelle de l’entité.

The financial statements are presented in Canadian dollars, which is also
the functional currency of the Entity.

4.4 Crédit d’impôt relatif aux ressources et crédit de droits miniers

4.4 Tax credit related to resources and mining tax credit

L’entité a droit à des crédits d’impôt remboursables sur les dépenses
d’exploration et d’évaluation admissibles engagées et à des crédits de
droits miniers remboursables selon la loi sur l’impôt minier. Ces crédits
d’impôt sont comptabilisés en fonction des estimations de la direction et à
condition que l’entité soit raisonnablement assurée qu’ils seront encaissés.
Les crédits d’impôt sont portés en réduction des frais d’exploration et
d’évaluation reportés.

The Entity is entitled to refundable tax credits on eligible exploration
expenses incurred and to refundable mining duties tax credits under the
law on the mining tax. These tax credits are recorded based on
management's estimates and provided that the Entity is reasonably certain
that they will be collected. Tax credits are recorded as a reduction of the
deferred exploration and evaluation expenses.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.5 Instruments financiers

4.5 Financial Instruments

Comptabilisation, évaluation initiale et décomptabilisation

Recognition, initial measurement and derecognition

Les actifs et les passifs financiers sont comptabilisés lorsque l’entité
devient une partie aux dispositions contractuelles de l’instrument financier.

Financial assets and financial liabilities are recognized when the Entity
becomes a party to the contractual provisions of the financial instrument.

Les actifs financiers sont décomptabilisés lorsque les droits contractuels
sur les flux de trésorerie liés à l’actif financier arrivent à expiration, ou
lorsque l’actif financier et tous les risques et avantages importants sont
transférés.

Financial assets are derecognized when the contractual rights to cash flows
from the financial asset expire, or when the financial asset and all risks and
rewards are transferred.

Un passif financier est décomptabilisé en cas d’extinction, de résiliation,
d’annulation ou d’expiration.

A financial liability is derecognized when it is extinguished, discharged,
cancelled or expired.

Les actifs et les passifs financiers sont initialement évalués à la juste valeur
majorée des coûts de transaction.

Financial assets and financial liabilities are initially measured at fair value
plus transaction costs.

Les actifs et les passifs financiers sont évalués ultérieurement comme il est
indiqué ci-après.

Financial assets and financial liabilities are subsequently measured as
described below.

Classement et évaluation ultérieure des actifs financiers

Classification and subsequent measurement of financial assets

Aux fins de l’évaluation ultérieure, les actifs financiers de l’entité, sont
classés dans la catégorie prêts et créances au moment de la
comptabilisation initiale :

For the purpose of subsequent measurement, the Entity’s financial assets,
are classified in the loans and receivables category at the time of initial
recognition:

Les prêts et créances sont des actifs financiers non dérivés à paiements
fixes ou déterminables, qui ne sont pas cotés sur un marché actif. Après
leur comptabilisation initiale, ils sont évalués au coût amorti en utilisant la
méthode du taux d’intérêt effectif, moins une provision pour perte de valeur.
L’actualisation est omise si son effet est non significatif. L’encaisse fait
partie de cette catégorie d’instruments financiers.

Loans and receivables are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market. After initial
recognition they are measured at amortized cost using the method of
effective interest rate, less a provision for impairment. Discounting is
omitted if its effect is not significant. Cash falls into this category of financial
instruments.

Classement et évaluation ultérieure des passifs financiers

Classification and subsequent measurement of financial liabilities

Les passifs financiers de l’entité comprennent les dettes fournisseurs et
autres créditeurs (à l’exception de salaire à payer), le prêt à demande et
les débentures convertibles.

Financial liabilities of the Entity include accounts payable and accrued
liabilities (except salary payable), demand loan and convertible debentures.

Les passifs financiers sont évalués ultérieurement au coût amorti en
utilisant la méthode du taux d’intérêt effectif.

Financial liabilities are subsequently measured at amortized cost using the
method of effective interest rate.

Instrument financier composé

Compound financial instrument

Les composantes de l’instrument financier composé (débentures
convertibles) émises par l’entité sont classées séparément comme passifs
financiers et actifs nets selon la substance de l’accord contractuel et selon
les définitions d’un passif financier et d’un instrument de capitaux propres.
L’option de conversion qui sera réglée par l’échange d’un montant fixe de
trésorerie pour un nombre fixe d’instruments de capitaux propres de
Exploration NQ Inc. est classée comme actifs nets.

The components of the compound financial instrument (convertible
debenture) issued by the Entity is classified separately as financial liabilities
and net assets in accordance with the substance of the contractual
arrangement and the definitions of a financial liability and an equity
instrument. The conversion option that will be settled by the exchange of a
fixed amount in cash for a fixed number of equity instruments of the Entity
is classified as an net asset.

À la date de l’émission, la composante passif est comptabilisée à la juste
valeur, qui est estimée selon le taux d’intérêt en vigueur sur le marché pour
des instruments non convertibles semblables.

At the issue date, the liability component is recognized at fair value, which
is estimated using the effective interest rate on the market for similar nonconvertible instruments.

Par la suite, la composante passif est évaluée au coût amorti selon la
méthode du taux d’intérêt effectif jusqu’à ce qu’elle soit éteinte à la
conversion ou jusqu’à l’échéance.

Subsequently, the liability component is measured at amortized cost using
the effective interest rate until it is extinguished on conversion or maturity.

La valeur de l’option de conversion classée comme actifs nets est
déterminée à la date de l’émission, en déduisant le montant de la
composante passif de la juste valeur de l’instrument composé dans son
ensemble. Ce montant est comptabilisé en actifs nets, après déduction de
l’incidence fiscale, et n’est pas revu ultérieurement.

The value of the conversion option classified net assets is determined at
the issue date, by deducting the amount of the liability component from the
fair value of the compound instrument as a whole. This amount is
recognized net assets, net of tax effects, and is not revised subsequently.

4.6 Dépenses d’exploration et d’évaluation et actifs d’exploration et
d’évaluation

4.6 Exploration and evaluation expenditures, and exploration and
evaluation assets

Les dépenses d’exploration et d’évaluation sont les coûts engagés dans la
recherche initiale de ressources minérales avant que la faisabilité
technique et la viabilité commerciale de l’extraction ne soient démontrables.
Les coûts engagés avant l’acquisition des servitudes légales d’exploration
et d’évaluation sont comptabilisés en résultat au moment où ils sont
engagés.

Exploration and evaluation expenditures are costs incurred in the course of
the initial search of mineral resources before the technical feasibility and
commercial viability of extracting a mineral resources are demonstrable.
Costs incurred before the legal right to undertake exploration and
evaluation activities are recognized in profit or loss when they are incurred.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.6 Dépenses d’exploration et d’évaluation et actifs d’exploration et
d’évaluation (suite)

4.6 Exploration and evaluation expenditures, and exploration and
evaluation assets (continued)

Lorsque les servitudes légales d’exploration et d’évaluation ont été
obtenues, tous les coûts liés à l’acquisition des droits miniers et les
dépenses liées à l’exploration et à l’évaluation des propriétés minières,
diminués des crédits d’impôt liés à ces dépenses, sont comptabilisés en
actifs d’exploration et d’évaluation.

Once the legal right to undertake exploration and evaluation activities has
been obtained, all costs of acquiring mineral rights, expenses related to the
exploration and evaluation of mining properties, less refundable tax credits
related to these expenses, are recognized as exploration and evaluation
assets.

Les dépenses liées à l’exploration et à l’évaluation qui sont capitalisées
incluent notamment les études topographiques, géologiques,
géochimiques et géophysiques, les forages d’exploration, le creusement de
tranchées, l’échantillonnage, les frais généraux, les frais financiers, les frais
de gestion ainsi que les activités en liaison avec l’évaluation de la faisabilité
technique et de la viabilité commerciale de l’extraction d’une ressource
minérale.

Expenses related to exploration and evaluation include topographical,
geological, geochemical and geophysical studies, exploration drilling,
trenching, sampling, general expenses, financial charges, management
fees and other costs related to the evaluation of the technical feasibility and
commercial viability of extracting a mineral resource.

Les différents coûts sont incorporés au coût de l’actif d’exploration et
d’évaluation, propriété minière par propriété minière, jusqu’à ce que la
faisabilité technique et la viabilité commerciale de l’extraction d’une
ressource minérale soient démontrées. Ces actifs sont comptabilisés en
tant qu’immobilisations incorporelles et sont présentés au coût moins le
cumul des pertes de valeur. Aucune charge d’amortissement n’est
comptabilisée pour ces actifs durant la phase d’exploration et d’évaluation.

The various costs are capitalized on a property-by-property basis pending
determination of the technical feasibility and commercial viability of
extracting a mineral resource. These assets are recognized as intangible
assets and are carried at cost less any accumulated impairment losses. No
depreciation expenses are recognized for these assets during the
exploration and evaluation phase.

S’il était établi que la viabilité d’une propriété minière n’est pas assurée ou
si la propriété minière était abandonnée, le montant capitalisé serait réduit
à sa valeur recouvrable, l’écart étant alors comptabilisé immédiatement en
résultat net.

Whenever a mining property is considered no longer viable, or is
abandoned, the capitalized amounts are written down to their recoverable
amounts, the difference is then immediately recognized in profit or loss.

Si la faisabilité technique et la viabilité commerciale de l’extraction d’une
ressource minérale peuvent être démontrées, les actifs d’exploration et
d’évaluation liés à la propriété minière correspondante sont alors transférés
dans les immobilisations corporelles dans la catégorie Actifs miniers en
construction. Avant le transfert, les actifs d’exploration et d’évaluation
doivent être soumis à un test de dépréciation et toute perte de valeur doit
être comptabilisée en résultat net avant le reclassement.

When technical feasibility and commercial viability of extracting a mineral
resource are demonstrable, exploration and evaluation assets related to
the mining property are transferred to property and equipment in Mining
assets under construction. Before the reclassification, exploration and
evaluation assets are tested for impairment and any impairment loss is
recognized in profit or loss before reclassification.

Jusqu’à maintenant, aucune faisabilité technique ni aucune viabilité
commerciale de l’extraction d’une ressource minérale n’a été démontrée.

To date, neither the technical feasibility nor the commercial viability of
extracting a mineral resource has been demonstrated.

Bien que l’entité ait pris des mesures conformes aux pratiques de l’industrie
pour le stade d’exploration actuel de telles propriétés afin d’obtenir les titres
de propriété des propriétés minières dans lesquelles elle détient un intérêt
financier, ces procédures ne garantissent toutefois pas la validité du titre
de propriété. Les titres de propriété des propriétés minières peuvent être
assujettis à des ententes préalables non enregistrées et au non-respect de
dispositions réglementaires.

Although the Entity has taken steps to verify title to the mining properties in
which it holds an interest, in accordance with industry practices for the
current stage of exploration of such properties, these procedures do not
guarantee the validity of the Entity’s titles. Property titles may be subject to
unregistered prior agreements and non-compliance with regulatory
requirements.

4.7 Dépréciation d’actifs à long terme

4.7 Impairment of Long-lived Assets

Les actifs à long terme sont soumis à un test de recouvrabilité lorsque des
événements ou des changements de situation indiquent que leur valeur
comptable pourrait ne pas être recouvrable. La valeur recouvrable est la
valeur la plus élevée entre la juste valeur diminuée des coûts de la vente
et la valeur d'utilité (valeur actuelle des flux de trésorerie futurs attendus).
Une perte de valeur est constatée lorsque leur valeur comptable excède la
valeur recouvrable. La perte de valeur constatée est mesurée comme étant
l’excédent de la valeur comptable de l’actif sur sa valeur recouvrable.

Long-lived assets are tested for recoverability whenever events or changes
in circumstances indicate that their carrying amount may not be
recoverable. The recoverable amount is the higher of its fair value less
costs for sale and its value in use (present value of the future cash flows
expected). An impairment loss is recognized when their carrying value
exceeds the recoverable amount. The amount of the impairment loss is
determined as the excess of the carrying value of the asset over its
recoverable amount.

4.8 Provisions

4.8 Provisions

Une provision est un passif dont l’échéance ou le montant est incertain.
Celle-ci est comptabilisée si, du fait d’un événement passé, l’entité a une
obligation actuelle, juridique ou implicite dont le montant peut être estimé
de manière fiable, et s’il est probable qu’une sortie d’avantages
économiques sera nécessaire pour éteindre l’obligation. Aux 31 août 2017
et 30 novembre 2016, il n’y a aucune provision comptabilisée à l’état de la
situation financière.

A provision is a liability for which the maturity or the amount is uncertain. A
provision is recognized if, as a result of a past event, the Entity has a
present legal or constructive obligation that can be estimated reliably, and
it is probable that an outflow of economic benefits will be required to settle
the obligation. As at August 31, 2017 and November 30, 2016, there is no
provision accounted in the statement of financial position.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.9 Conventions d’options sur des propriétés minières

4.9 Mining Properties Options Agreements

Les options sur des intérêts dans des propriétés minières acquises par
l’entité sont comptabilisées à la valeur de la considération monétaire
déboursée, y compris tout autre avantage économique cédé, mais excluant
l’engagement de dépenses futures. Puisque l’engagement des dépenses
futures ne répond pas à la définition d’un passif, il n’est pas comptabilisé.
Les dépenses sont comptabilisées uniquement lorsqu’elles sont engagées
par l’entité.

Options on interests in mining properties acquired by the Entity are
recorded at the value of the consideration paid, including other future
benefit given up but excluding the commitment for future expenditures.
Commitment for future expenditures does not meet the definition of a
liability and thus are not accounted for immediately. Expenditures are
accounted for only when incurred by the Entity.

Lorsque l’entité cède des intérêts dans ses propriétés minières, elle utilise
la valeur comptable de la propriété avant la vente de l’option comme valeur
comptable de la portion de la propriété conservée, et crédite toute
considération monétaire reçue ainsi que la juste valeur d’autres actifs
financiers à l’encontre de la valeur comptable de cette portion (avec tout
excédent comptabilisé comme un gain en résultat net).

When the Entity sells interest in a mining property, it uses the carrying
amount of the interest before the sale of the option as the carrying amount
for the portion of the property retained, and credits any cash consideration
received against the carrying of this portion (any excess is recognized as a
gain in profit or loss).

4.10 Impôt sur le résultat et impôts différés

4.10 Income taxes and deferred taxes

La charge d’impôt comptabilisée en résultat net correspond à l’impôt différé
et à l’impôt exigible qui ne sont pas comptabilisés directement dans les
actifs nets.

Tax expense recognized in profit or loss comprises the sum of deferred tax
and current tax not recognized directly in net assets.

Les actifs ou les passifs d’impôt exigible comprennent les montants à payer
aux administrations fiscales ou à recouvrer de ces administrations fiscales
pour la période en cours et la période de présentation de l’information
financière antérieure et qui n’ont pas été réglés à la date de clôture. L’impôt
exigible est calculé sur le bénéfice imposable qui diffère du résultat dans
les états financiers. Le calcul de l’impôt exigible est fondé sur les taux
d’imposition et les réglementations fiscales qui ont été adoptés ou quasi
adoptés à la fin de la période de présentation de l’information financière.

Current income tax assets and/or liabilities comprise those obligations to,
or claims from, fiscal authorities relating to the current or prior reporting
periods, that are unpaid at the reporting date. Current tax is payable on
taxable profit, which differs from profit or loss in the financial statements.
Calculation of current tax is based on tax rates and tax laws that have been
enacted or substantively enacted by the end of the reporting period.

Toutefois, puisque l’entité est en phase d’exploration et qu’elle n’a pas de
bénéfice imposable, la charge d’impôt comptabilisée en résultat net ne
correspond présentement qu’à de l’impôt différé.

However, since the Entity is in exploration phase and has no taxable
income, tax expense recognized in profit or loss is currently comprised only
of deferred tax.

L’impôt différé est calculé selon la méthode du passif fiscal sur les
différences temporaires entre la valeur comptable des actifs et des passifs
et leur base fiscale. Toutefois, l’impôt différé n’est pas comptabilisé au
moment de la comptabilisation initiale d’un goodwill ou au moment de la
comptabilisation initiale d’un actif ou d’un passif, à moins que la transaction
y donnant lieu ne soit un regroupement d’entreprises ou qu’elle ait une
incidence sur le bénéfice imposable ou comptable.

Deferred income taxes are calculated using the liability method on
temporary differences between the carrying amounts of assets and
liabilities and their tax bases. However, deferred tax is not provided on the
initial recognition of goodwill or on the initial recognition of an asset or
liability unless the related transaction is a business combination or affects
tax or accounting profit.

Les actifs ou les passifs d’impôt différé sont calculés, sans actualisation,
selon les taux d’imposition dont l’application est attendue au cours de leur
période de réalisation respective lorsque ces taux sont adoptés ou quasi
adoptés avant la fin de la période de présentation de l’information
financière. Les actifs d’impôt différé sont comptabilisés dans la mesure où
il est probable qu’ils permettront de compenser un bénéfice imposable
futur. Les passifs d’impôt différé sont toujours comptabilisés en entier.

Deferred tax assets and liabilities are calculated, without discounting, at tax
rates that are expected to apply to their respective period of realization,
provided they are enacted or substantively enacted by the end of the
reporting period. Deferred tax assets are recognized to the extent that it is
probable that they will be able to be utilized against future taxable income.
Deferred tax liabilities are always provided for in full.

Les actifs ou les passifs d’impôt différé sont compensés uniquement
lorsque l’entité a le droit et l’intention de compenser les actifs ou les passifs
d’impôt exigible découlant des mêmes administrations fiscales.

Deferred tax assets and liabilities are offset only when the Entity has a right
and intention to set off current tax assets and liabilities from the same
taxation authority.

Les variations des actifs ou des passifs d’impôt différé sont comptabilisées
en résultat net à titre de charge d’impôt différé, sauf si elles concernent des
éléments qui ont été comptabilisés directement en à l’actif net, auquel cas
l’impôt différé correspondant est également comptabilisé à l’actif net.

Changes in deferred tax assets or liabilities are recognized as deferred
income tax expense in profit or loss, except where they relate to items that
are recognized directly in net assets, in which case the related deferred tax
is also recognized in net assets.

5. ESTIMATIONS COMPTABLES CRITIQUES, JUGEMENTS ET
HYPOTHÈSES

5. CRITICAL ACCOUNTING ESTIMATES, JUDGEMENTS AND
ASSUMPTIONS

5.1 Sources d’incertitude relatives aux estimations

5.1 Key sources of estimation uncertainty

L’établissement d’états financiers conformes aux IFRS exige que la
direction ait recours à son jugement, fasse des estimations et pose des
hypothèses qui influent sur l’application des méthodes comptables ainsi
que sur la valeur comptable des actifs, des passifs, des produits et des
charges. Les résultats réels pourraient être différents de ces estimations.

The preparation of financial statements in accordance with IFRS requires
management to make estimates and assumptions that affect the application
of accounting policies as well as the carrying amount of assets, liabilities,
revenues and expenses. Actual results may differ from those estimates.
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5. ESTIMATIONS COMPTABLES CRITIQUES, JUGEMENTS ET
HYPOTHÈSES (suite)

5. CRITICAL ACCOUNTING ESTIMATES, JUDGEMENTS AND
ASSUMPTIONS (continued)

5.1 Sources d’incertitude relatives aux estimations (suite)

5.1 Key sources of estimation uncertainty (continued)

Les estimations et hypothèses sous-jacentes sont passées en revue
régulièrement. Toute révision des estimations comptables est constatée
dans la période au cours de laquelle les estimations sont révisées ainsi que
dans les périodes futures touchées par ces révisions.

The estimates and underlying assumptions are reviewed regularly. Any
revision to accounting estimates is recognized in the period during which
the estimates is revised and in future periods affected by these revisions.

Préparation des états financiers de propriétés Baie-James sud

Preparation of James Bay South properties financial statements

Tel que précisé à la note 1, la direction a fait des estimations afin de
déterminer la situation financière de l’entité.

As mentioned in Note 1, management has made estimates in order to
determine the financial situation of the entity.

Dépréciation d’actifs d’exploration et d’évaluation

Impairment of exploration and evaluation assets

Les actifs d’exploration et d'évaluation doivent être soumis à un test de
dépréciation lorsque les faits et circonstances suggèrent que leur valeur
comptable peut excéder leur valeur recouvrable. Lorsque les faits et les
circonstances suggèrent que la valeur comptable excède la valeur
recouvrable, l’entité doit évaluer, présenter et fournir des informations sur
toute perte de valeur qui pourrait en résulter. Les indices de dépréciation
de même que l’évaluation de la valeur recouvrable des actifs d’exploration
et d’évaluation nécessitent une part significative de jugement et
d’estimation. La direction prend en compte divers facteurs, notamment,
sans s’y limiter, les ressources financières et humaines disponibles, les
budgets d’exploration prévus, l’importance et les résultats des travaux
antérieurement effectués, les tendances de l’industrie et de l’économie et
le prix des substances minérales.

Exploration and evaluation assets shall be assessed for an impairment test
when facts and circumstances suggest that their carrying amount may
exceed recoverable amount. When facts and circumstances suggest that
the carrying amount exceeds the recoverable amount, the Entity shall
measure, present and disclose any resulting impairment loss. Indications
of impairment as well as the evaluation of recoverable amount of
exploration and evaluation assets require significant judgment and
estimation. Management considers various factors including, but are not
limited to, financial and human resources available, exploration budgets
planned, importance and results of exploration work done previously,
industry and economic trends and price of minerals.

Provisions et passifs éventuels

Provisions and contingent liabilities

Le jugement est utilisé afin de déterminer si un événement passé a
engendré un passif qui devrait être comptabilisé aux états financiers ou s’il
devrait être présenté comme un passif éventuel. Quantifier ces passifs
implique jugements et estimations.

The judgment is used to determine whether a past event has created a
liability that should be recorded in the financial statements or whether it
should be presented as a contingent liability. Quantifying these liabilities
involves judgments and estimates.

Ces jugements et estimations sont basés sur plusieurs facteurs tels que la
nature de la réclamation ou du conflit, les procédures juridiques et le
montant potentiel à payer, les conseils juridiques obtenus, l’expérience
antérieure et la probabilité de la réalisation d’une perte.

These judgments and estimates are based on several factors, such as the
nature of the claim or dispute, legal procedures and the potential amount
to be paid, legal advice obtained, previous experience and the likelihood of
the realization of a loss.

5.2 Jugement important de la direction

5.2 Significant management judgment

Le paragraphe qui suit traite des jugements importants que doit poser la
direction dans le cadre de l'application des méthodes comptables de
l’entité, qui ont l'incidence la plus significative sur les états financiers.

The following are significant management judgments in applying the
accounting policies of the Entity that have the most significant effect on the
financial statements.

Continuité de l’exploitation

Going concern

L'évaluation de la capacité de l’entité de poursuivre sur une base de
continuité d'exploitation, d'obtenir suffisamment de fonds pour couvrir ses
dépenses d'opérations en cours, de remplir ses obligations pour l'année à
venir, et d'obtenir du financement pour les programmes d'exploration et
d'évaluation prévus, implique une grande part de jugement basé sur
l'expérience passée et sur d'autres facteurs, incluant la probabilité
d'événements futurs qui sont considérés comme raisonnables en tenant
compte des circonstances. Se reporter à la note 2 pour de plus amples
informations.

The assessment of the Entity's ability to continue as a going concern and
to raise sufficient funds to pay for its ongoing operating expenditures, meets
its liabilities for the ensuing year and to fund planned and contractual
exploration and evaluation programs, involves judgments based on
historical experience and other factors including expectation of future
events that are believed to be reasonable under the circumstances. See
Note 2 for more information.

6. ACTIFS D’EXPLORATION ET D’ÉVALUATION

6. EVALUATION AND EXPLORATION ASSETS

Propriétés minières
Frais d’exploration et d’évaluation reportés

31 août /
August 31, 2017
$

30 novembre /
November 30, 2016
$

28 383
2 655 135
2 683 518

23 823
2 655 135
2 678 958

Mining properties
Deferred exploration and evaluation expenses
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6. ACTIFS D’EXPLORATION ET D’ÉVALUATION (suite)

Propriétés minières /
Mining Properties

Redevances /
Royalties

6. EVALUATION AND EXPLORATION ASSETS (continued)

Canton /
Township

Solde au
30 novembre 2016 /
Balance as at
November 30, 2016
$

Augmentation /
Addition
$

Solde au
31 août 2017 /
Balance as at
August 31, 2017
$

1
1
23 819
1

(1)
4 369
192

1
28 188
193

1
23 823

4 560

1
28 383

2 655 135
2 678 958

4 560

2 655 135
2 683 518

Québec, Baie-James Sud /
Quebec, James Bay South
Grand 1 (100%)
Opawica (100%)
Carheil (100%)
Brouillan (100%)
La Roncière (50%)

2%
1%
2%
2,5 %

Gand,
Lespérance
Lespérance
Brouillan
Brouillan
La Roncière,
Gand

Frais d’exploration et d’évaluation reportés / Deferred exploration and evaluation expenses
Québec, Baie-James Sud / Quebec, James Bay South
Carheil (100%)

Baie-James Sud

James Bay South

Propriété Gand 1 : Au

Gand 1 Property: Au

La propriété Gand 1 est située sur le territoire de la Baie-James à environ
25 km au nord-est du village de Desmaraisville dans le district minier de
Chibougamau. Elle est constituée de 4 titres miniers, dans le canton Gand
qui couvrent une superficie de 2,2 km2. Elle appartient à 100 % à l’entité et
elle est sujette à une redevance de 2 % sur les produits nets de fonderie.
Au cours de la période terminée le 31 août 2017, cette propriété a été
radiée.

The Gand I property lies in the James Bay region, about 25 km northeast
of Desmaraisville in the Chibougamau mining district. It consists of 4 claims
in the Gand township covering an area of 2.2 km2. The property is whollyowned by the Entity, although subject to a 2% NSR royalty. During the
period ended August 31, 2017, the property was impaired.

Propriété Opawica : Au

Opawica Property: Au

La propriété est située à 20 km à l’est du village de Desmaraisville dans le
district minier de Chibougamau. Elle est constituée de 14 titres miniers
contigus, dans les cantons Gand et Lespérance, qui couvrent une
superficie totale de 7,81 km2. Elle appartient à 100 % à l’entité et elle est
sujette à une redevance de 1 % sur les produits nets de fonderie.

The property lies 20 km east of Desmaraisville in the Chibougamau mining
camp. It consists of 14 contiguous mining titles in Gand and Lespérance
townships covering a total area of 7.81 km2. The property is wholly-owned
by the Entity and is subject to a 1% NSR royalty.

Propriété Carheil : Cu, Zn, Pb, Au, Ag

Carheil Property: Cu, Zn, Pb, Au, Ag

La propriété Carheil est située dans les cantons de Brouillan et Carheil,
dans le nord de l’Abitibi, à 5 km au sud-ouest de l'ancienne Mine Selbaie.
La propriété Carheil appartient à 100 % à l’entité et regroupe 100 cellules
contiguës qui couvrent une superficie approximative de 46,47 km2. La
propriété n'est assujettie à aucune redevance.

The Carheil property lies in Brouillan and Carheil townships in the northern
Abitibi region, 5 km southwest of the old Selbaie mine. The Entity owns a
100% interest in the Carheil property. The property consists of 100 cells
contiguous claims covering approximately 46.47 km2. The property is not
subject to any royalty.

Propriété Brouillan : Au, Cu, Zn, Ag

Brouillan Property: Au, Cu, Zn, Ag

La propriété Brouillan est contigüe à la propriété Carheil sur sa frontière
Nord. Elle est constituée de 13 claims d’une superficie d’environ 7,22 km2.
Elle appartient à 100 % à l’entité et elle est sujette à une redevance de 2 %
sur les produits nets de fonderie, dont 50 % peut être racheté pour la
somme de 1 000 000 $.

The Brouillan property lies immediately north of the Carheil property. It
consists of 13 claims covering a surface area of approximately 7.22 km2. It
is wholly-owned by the Entity, and is subject to a 2% NSR royalty, 50% of
which can be bought back for $ 1,000,000.

Propriété La Roncière : Au

La Roncière Property: Au

La propriété La Roncière est située environ 120 km au sud-ouest de
Chibougamau dans les cantons Gand et La Roncière. Elle est contiguë à
la propriété Gand 1, à l’extrémité Est de cette dernière. Elle est constituée
de 45 titres miniers qui couvrent une superficie totale de 24,6 km2. L’entité
détient 50 % d’intérêt dans la propriété en partenariat avec Soquem Inc.
Cette entente inclut les neuf claims de la propriété Dalime, contiguë à La
Roncière. La propriété est sujette à une redevance de 2,5 % sur les
produits nets de fonderie.

The La Roncière property is located some 120 km south-west of the town
of Chibougamau, in Gand and La Roncière townships. It consists of 45
mining claims covering an area of 24.6 km2. The Entity owns 50% interest
in the property with Soquem Inc. This agreement includes nine additional
claims, contiguous to La Roncière and called the Dalime property. The
property is subject to a 2.5% NSR royalty.
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7. DETTES FOURNISSEURS ET AUTRES CRÉDITEURS

Dettes fournisseurs
Dettes fournisseurs à une entreprise détenue
par un dirigeant principal
Dû à une entreprise ayant des membres de la
direction en commun, sans intérêt
Intérêts sur prêt sur demande
Salaire à payer à un administrateur
Intérêts sur les débentures convertibles
Dû à un dirigeant, sans intérêt
Autres

7. TRADE AND OTHER PAYABLES

31 août /
August 31, 2017
$

30 novembre /
November 30, 2016
$

101 382

62 335

85 258

71 164

33 662
2 663
120 138
5 547
15 000
10 085
373 735

26 162
112 639
13 411
1 122
286 833

8. DÉBENTURES CONVERTIBLES

Composante dette
Débenture convertible, non garantie, portant
intérêt à un taux annuel de 12 % (le taux
d’intérêt effectif est de 25 %), les intérêts sont
payables semestriellement, le capital au
montant de 200 000 $ remboursable en
décembre 2016. Cette débenture est
convertible en tout temps en actions ordinaires
de Exploration NQ Inc. au prix de 0,10 $ par
action. Détaillé en a).
Débenture convertible de 150 000 $ portant
intérêt à un taux annuel de 2 %, le capital au
montant de 150 000 $ remboursable en octobre
2016. Détaillé en b).
Débentures à être émises. Détaillé en c).
Portion à court terme de la composante dette
des débentures convertibles

Trade accounts
Trade payable to an entity held by a key
management personnel
Due to an entity with the same key
management personnel
Interests on demand loan
Salary payable to a director
Interest on convertible debentures
Due to an officer, without interest
Other

8. CONVERTIBLE DEBENTURES
31 août /
August 31, 2017

30 novembre /
November 30, 2016

-

198 118

Debt component
Convertible debenture, unsecured, bearing
interest at an annual rate of 12% (effective
interest rate of 25%), interest payable
biannually and the capital amounting to
$ 200,000 due in December 2016. This
debenture is convertible at any time into
common shares at the price of $ 0.10 per share.
Detailed in a).
Convertible debenture, bearing interest at an
annual rate of 2% capital amounting $ 150,000
due in October, 2016. Detailed in b).

150 000

150 000

97 000

-

247 000
-

348 118
-

Debentures to be issued. Detailed in c).
Current portion of debt component
convertible debentures

of
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8. DÉBENTURES CONVERTIBLES (suite)

8. CONVERTIBLE DEBENTURES (continued)

a) En juin 2013, l’entité avait émis une débenture convertible non garantie
de 200 000 $, portant intérêt à un taux annuel de 12 %. Le capital de cette
débenture était convertible, au gré du détenteur, en actions ordinaires de
Exploration NQ Inc. à un prix de 0,10 $ par action. À son échéance, le 19
décembre 2014, cette débenture fut échangée par l’émission d’une
nouvelle débenture d’un montant de 200 000 $ qui sera remboursable le
19 décembre 2016. À la date de son émission, la composante dette de
cette débenture s’élève à 179 050 $, représentant la valeur actualisée des
paiements d’intérêt et du remboursement de capital jusqu’au 19 décembre
2016. La différence entre la valeur nominale de la débenture et la
composante dette s’élève à 20 950 $, qui représente l’option de conversion
et ce montant a été comptabilisé, à ce moment, à l’actif net de l’entité.

a) In June 2013, the Entity issued an unsecured convertible debenture of
$ 200,000, bearing interest at an annual rate of 12%. The principal of the
debenture was convertible, at the option of the holder, into common shares
of the Entity at a price of $ 0.10 per share. At maturity, on December 19,
2014, it was exchanged for the issuance of a new debenture amounting to
$ 200,000, repayable on December 19, 2016. At the date of issuance, the
debt component of that debenture amounted to $ 179,050, representing the
present value of interest and principal repayment until December 19, 2016.
The difference between the nominal value and the debt component
amounted to $ 20,950, which represents the conversion option, which was
recorded at that time in the net assets of the Entity.

La composante dette sera augmentée à sa valeur nominale de 200 000 $
sur la durée de cet instrument financier, afin de refléter, à des fins
comptables, un taux d’intérêt annuel effectif de 25 % représentant
l’estimation d’un taux d’intérêt d’instruments similaires de dette qui ne
comportent pas de composantes capitaux propres.

Over the term of the convertible debenture, the debt component will be
increased to its nominal value of $ 200,000 to provide, for accounting
purposes, an actual interest expense equal to 25%, representing the
estimated interest rate of a similar debt instrument which does not include
an equity component.

b) En octobre 2015 l’entité a émis une débenture convertible non garantie
de 150 000 $, portant intérêt à un taux annuel de 2 %. La débenture a échu
le 28 octobre 2016. L’entité est présentement en négociation concernant
son règlement final. L’entité a comptabilisé les intérêts et une pénalité
qu’elle estime raisonnable concernant le défaut de remboursement à
l’échéance. À la date de son émission, la composante dette de cette
débenture s’élève à 120 000 $, représentant la valeur actualisée des
paiements d’intérêt et du remboursement de capital jusqu’au 28 octobre
2016. La différence entre la valeur nominale de la débenture et la
composante dette s’élève à 30 000 $ et représente l’option de conversion
et ce montant a été comptabilisé, à ce moment, à l’actif net.

b) On October 2015, the Entity issued a convertible debenture for the
principal amount of $ 150,000, bearing interest at an annual rate of 2%. The
debenture expired on October 28, 2016. The Entity is currently negotiating
its final settlement. The Entity has recorded interest and a penalty that it
considers reasonable in respect of the default of repayment on the due
date. At the date of issuance, the debt component of the debenture totaled
$ 120,000, representing the discounted amount of principal and interest
payments until October 28, 2016. The difference between the face value of
the debenture and the debt component amounted to $ 30,000, representing
the conversion option and this amount was recorded at that time, the equity
of the Entity. At maturity of the debenture, the conversion option was
transferred to net assets.

La juste valeur de la composante dette a été déterminée en utilisant un taux
d’intérêt annuel effectif de 25 % représentant l’estimation d’un taux d’intérêt
d’instruments similaires de dette qui ne comportent pas de composantes
capitaux propres.

The fair value of the debt component was determined using an annual
interest rate of 25% is the estimate of the interest rate of similar debt
instruments that do not have equity components.

c) En août 2017, la Société a reçu des fonds totalisant 97 000 $ pour des
débentures à être émises convertibles non garanties sans intérêt et venant
à échéance le 11 septembre 2018. Les débentures seront
automatiquement converties en action du Groupe Minier Impérial Ltée.
immédiatement après la clôture de l’arrangement à un prix de conversion
prévu de 0,12 $ par action du Group Miniers Impérial Ltéé.

c) In August 2017, the Company received funds totaling $ 97,000 for
unsecured convertible debentures to be issued bearing no interest and
maturing on September 11, 2018. The debentures will be automatically
converted into Imperial Mining Group Ltd. shares immediately after the
closing of the arrangement at an intended conversion price of $ 0.12 per
Imperial Mining Group Ltd. shares.

9. OPÉRATIONS ENTRE PARTIES LIÉES

9. RELATED PARTY TRANSACTIONS

Ces opérations sont conclues dans le cours normal des activités de l’entité
et sont mesurées en fonction de leur valeur d’échange, soit le montant de
la contrepartie convenue entre les parties aux accords.

These transactions are in the normal course of operations and are
measured at the exchange amount, which is the amount of consideration
established and agreed by the related parties.

Le tableau suivant représente la rémunération payée ou payable aux
membres du conseil d’administration et aux principaux dirigeants de
Exploration NQ Inc.

The following table shows the compensation paid or payable to the Board
of Directors and key management personnel of NQ Exploration Inc.

Pour la période de trois mois terminée /
For the three-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016
$
$

Salaires et avantages sociaux
Honoraires de consultation
Rémunération totale

7 500
4 500
12 000

6 000
3 000
9 000

Pour la période de neuf mois terminée /
For the neuf-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016
$
$

22 500
13 500
36 000

36 000
21 000
57 000

Salaries and fringe benefits
Consulting fees
Total remuneration
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10. RENSEIGNEMENTS
TRÉSORERIE

(In Canadian dollars)

COMPLÉMENTAIRES

AUX

FLUX

DE

Pour la période de trois mois terminée /
For the three-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016

$
La variation nette des
éléments du fonds de
roulement se détaille comme
suit :
Autres débiteurs
Frais payés d’avance
Taxes à recevoir
Crédit d’impôt
Dettes fournisseurs et autres
créditeurs

10. COMPLEMENTARY INFORMATIONS RELATED TO CASH FLOWS
Pour la période de neuf mois terminée /
For the neuf-month period ended
31 août /
31 août /
August 31, 2017
August 31, 2016

$

$

$

2 367
(4 167)
-

(5 842)
(903)
-

8 811
4 815
-

(21 700)
(885)
6 853
2 865

49 746
47 946

21 073
14 328

86 902
100 528

123 563
110 706

The net changes in working
capital items are detailed as
follows:
Other receivables
Prepaid expenses
Taxes receivable
Tax credit
Accounts payable and
accrued liabilities

11. ACTIF ET PASSIFS FINANCIERS

11. FINANCIAL ASSETS AND LIABILITIES

Catégories d'actifs et de passifs financiers

Categories of financial assets and liabilities

La valeur comptable et la juste valeur des instruments financiers présentés
dans l'état de la situation financière se détaillent comme suit :

The carrying value and fair value of financial instruments presented in the
statement of financial position are as follows:

31 août / August 31, 2017

ACTIFS FINANCIERS
Encaisse
PASSIFS FINANCIERS
Dettes fournisseurs et autres
créditeurs
Débentures convertibles (niveau
2)
Prêt à demande

Valeur
comptable /
Carrying
amount
$
50 000

30 novembre / November 30, 2016

Juste valeur /
Fair Value
$

Valeur
comptable /
Carrying
amount
$

Juste valeur /
Fair value
$

50 000

1 235

1 235

FINANCIAL ASSETS
Cash
FINANCIAL LIABILITIES
Accounts payable and accrued
liabilities

373 735

373 735

286 833

286 833

247 000
40 000
660 735

247 000
40 000
660 735

348 118
634 951

348 118
634 951

Convertible debentures (Level 2)
Demand loan

La valeur comptable de l’encaisse, des dettes fournisseurs et autres
créditeurs, et du prêt à demande est considérée comme une approximation
raisonnable de la juste valeur en raison des échéances à court terme de
ces instruments.

The carrying value of cash, trade and other payables, and demand loans
are considered to be a reasonable approximation of fair value because of
the short-term maturity of these instruments.

La note 4.5 contient une description des méthodes comptables utilisées
pour chaque catégorie d’instruments financiers. La note 13 fournit une
description des risques découlant des instruments financiers.

See Note 4.5 for a description of the accounting policies for each category
of financial instruments. The Entity’s financial instruments risks are detailed
in Note 13.
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11. ACTIF ET PASSIFS FINANCIERS (suite)

11. FINANCIAL ASSETS AND LIABILITIES (continued)

Les actifs et les passifs financiers évalués au coût amorti pour lesquels la
juste valeur est présentée selon la hiérarchie des évaluations à la juste
valeur. Cette hiérarchie regroupe les actifs et les passifs financiers en trois
niveaux selon l’importance des données utilisées dans l’évaluation de la
juste valeur des actifs et des passifs financiers.

The following presents financial assets and liabilities measured at
amortized cost for which the fair value is presented in accordance with the
fair value hierarchy. This hierarchy groups financial assets and liabilities
into three levels based on the significance of inputs used in measuring the
fair value of the financial assets and liabilities.

Les niveaux de hiérarchie des évaluations à la juste valeur sont les
suivants :

The fair value hierarchy has the following levels:

-

Niveau 1 : prix cotés (non rajustés) sur des marchés actifs pour des
actifs et des passifs identiques à la date de présentation de
l’information financière;

-

Level 1 : quoted prices (unadjusted) in active markets for identical
assets or liabilities at the reporting date;

-

Niveau 2 : données, autres que les prix cotés visés au niveau 1,
observables pour l’actif ou le passif, directement ou indirectement;

-

Level 2: inputs other than quoted prices included within Level 1 that
are observable for the asset or liability, either directly (i.e. as prices)
or indirectly (i.e. derived from prices); and

-

Niveau 3 : données relatives à l’actif ou au passif qui ne sont pas
fondées sur des données de marché observables.

-

Level 3: inputs for the assets or liabilities that are not based on
observable market data (unobservable inputs).

Le niveau dans lequel l’actif ou le passif financier est classé est déterminé
selon la donnée du niveau le plus bas qui a une importance par rapport à
l’évaluation de la juste valeur.

The level within which the financial asset or liability is classified is
determined based on the lowest level of significant input to the fair value
measurement.

12. POLITIQUES ET PROCÉDURES DE GESTION DU CAPITAL

12. POLICIES AND PROCESSES FOR MANAGING CAPITAL

Propriétés Baie-James Sud considère que son capital se compose des
actifs nets. Au 31 août 2017, les actifs nets sont de 2 078 092 $
(2 064 177 $ au 30 novembre 2016).

James Bay South Properties considers its nets assets. As at August 31,
2017, the net assets are of $ 2,078,092 ($ 2,064,177 as at November 30,
2016).

L’objectif de Propriétés Baie-James Sud en matière de gestion de capital
consiste à préserver sa capacité de poursuivre ses activités d’exploration
et à maintenir les fonctions corporatives et administratives nécessaires au
support des activités d’exploration.

The objective of James Bay South Properties, with regards to its policies
and processes for managing capital, is to have sufficient capital to be able
to pursue its exploration activities and maintain its administrative and
corporate functions in support of its exploration activities.

13. RISQUES DÉCOULANTS D’INSTRUMENTS FINANCIERS

13. FINANCIAL INSTRUMENT RISKS

L’entité est exposée à différents risques relativement aux instruments
financiers. Les actifs et passifs financiers de l’entité sont résumés, par
catégorie, à la note 11. Le principal type de risque auquel l’entité est
exposée est le risque de liquidité.

The entity is exposed to various risks in relation to financial instruments.
The entity’s financial assets and liabilities are summarized in Note 11. The
main type of risk the entity is exposed to is liquidity risk.

a)

Risque de liquidité

a)

Liquidity risk

Le risque de liquidité est le risque qu’une entité éprouve des difficultés à
honorer des engagements liés à des passifs financiers. La gestion du
risque de liquidité vise à maintenir un montant suffisant d’encaisse et à
s’assurer que l’entité dispose de sources de financement suffisantes.
L’entité établit des prévisions budgétaires afin de s’assurer qu’elle dispose
des fonds nécessaires pour rencontrer ses obligations.

Liquidity risk is the risk that the entity will not be able to meet the obligations
associated with its financial liabilities. Liquidity risk management serves to
maintain a sufficient amount of cash and to ensure that the entity has
sufficient financing sources. The entity establishes budgets to ensure it has
the necessary funds to fulfill its obligations.

Toutes les dettes fournisseurs et autres créditeurs de l’entité et les
débentures convertibles viennent à échéance dans moins de trois mois.

All trade and other payables of the Entity and the convertible debentures
are due in less than three months.

Lorsque la contrepartie choisit le montant où le montant sera payé, le passif
est inclus à la première date à laquelle le paiement peut être exigé.

When the counterparty has a choice of when an amount is paid, the liability
is included on the earliest date in which the payment can be required.

Au 31 août 2017, le fonds de roulement est déficitaire à 605 426 $. Afin de
pouvoir continuer ses opérations, l’entité aura à trouver du financement
supplémentaire et malgré le fait qu’elle ait réussi dans le passé, il n’y a
aucune garantie de réussite pour l’avenir. Il subsiste actuellement un risque
important que l’entité soit dans l’incapacité à trouver du financement même
si la direction est optimiste de pouvoir réaliser le financement nécessaire à
l’exécution de son plan stratégique.

As at August 31, 2017, working capital is defaulted to $ 605,426. In order
to continue its operations, the Entity will have to find additional financing
and despite the fact that it has succeeded in the past, there is no guarantee
of success for the future. There is currently a significant risk that the Entity
will be unable to find financing even if management is optimistic that it will
be able to realize the necessary funding to execute its strategic plan.
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Propriétés Baie-James Sud

James Bay South Properties

Notes complémentaires aux états financiers intermédiaires
Pour les périodes de neuf mois terminées les 31 août 2017 et 2016

Notes to Interim Financial Statements
For the nine-month periods ended August 31, 2017 and 2016

(En dollars canadiens)

(In Canadian dollars)

14. ÉVÈNEMENT SUBSÉQUENT

14. SUBSEQUENT EVENT

Au 7 juillet 2017, Exploration NQ Inc. a signé une entente avec Peak
Mining Corp selon laquelle l’entité a consenti à procéder au spin-out de ses
propriétés minières du Québec, par l’incorporation d’une filiale en propriété
exclusive (Groupe Minier Impérial Ltée) pour ainsi acquérir une
participation indivise de 100% dans la propriété minière Crater Lake.

On July 7, 2017, NQ Exploration Inc. signed an agreement with Peak
Mining Corp pursuant to which it has agreed to, through a wholly-owned
subsidiary incorporated (Imperial Mining Group Ltd.), complete the spin-out
of NQ’s Quebec mining properties and acquire from Peak Mining Corp a
100% undivided interest in the mining claims composing the Crater Lake
Property.

Aux termes de cette entente, Exploration NQ Inc. a consenti à vendre à
Groupe Minier Impérial Ltée. la totalité de ces droits, titres et intérêts dans
ses propriétés minières du Québec (Propriétés Baie-James Sud) en
contrepartie de l’émission d’actions ordinaires de Groupe Minier Impérial
Ltée. pour une valeur attribuée totale de 3 000 000 $.

As part of this agreement, NQ Exploration Inc. has agreed to sell to Imperial
Mining Group Ltd. all of its rights, titles and interests in its Quebec mining
assets (James Bay South Properties), in consideration for the issuance of
common shares of Imperial Mining Group Ltd. having a total deemed value
of $ 3,000,000.

Le 11 septembre 2017, afin de financer l'arrangement, Exploration NQ Inc.
a complété le financement intérimaire du spin-out. Dans le cadre de ce
financement intérimaire, Exploration NQ Inc. a levé 97 000 $ au moyen de
l'émission de débentures convertibles non garanties sans intérêt et venant
à échéance le 11 septembre 2018. Les débentures seront
automatiquement converties en actions Groupe Minier Impérial
immédiatement après la clôture de l'arrangement à un prix de conversion
prévu de 0,12 $ par action Groupe Minier Impérial.

On September 11, 2017, in order to finance the Arrangement, NQ
Exploration Inc. completed the Spin-out Bridge Financing. Pursuant to such
bridge financing, NQ Exploration Inc. raised $97,000 through the issuance
of unsecured convertible debentures bearing no interest and maturing
September 11,2018. The debentures will be automatically converted into
Imperial Mining Group Shares immediately after the closing of the
Arrangement at an intended conversion price of $ 0.12 per Imperial Mining
Group Share.

Le 31 août 2017, Groupe Minier Impérial Ltée a signé un contrat d’option
et de coentreprise. L’auteur de l’option acquiert une participation indivise
de 50% dans le projet Carheil en contrepartie d’un paiement de 250 000 $
à Exploration NQ Inc. lors de la signature de l’entente. Exploration NQ Inc.
a utilisé ses fonds pour payer des comptes fournisseurs d’un montant de
210 000$ et le prêt à demande de 40 000$.

On August 31, 2017, Imperial Mining Group Ltd. has signed the terms of
an option and joint venture agreement. The optionor acquires a 50%
undivided interest in the Carheil project by making cash payments in the
amount of $ 250,000 to NQ upon execution of the definitive agreement. NQ
Exploration Inc. will use this fund to pay accounts payable of $ 210,000 and
the demand loan of $ 40,000.
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Aux administrateurs de
Exploration NQ Inc.

To the Directors of
NQ Exploration Inc.

Nous avons effectue I'audit des etats
financiers ci-joints de I'entite
Proprietes Baie-James Sud, qui
comprennent les etats de la situation
financiere aux 30 novembre 2016 et
2015 et les etats du resultat global,
les etats des variations des actifs
nets et les etats des flux de tresorerie
pour les exercices termines a ces
dates, ainsi qu'un resume des
principales methodes comptables et
d'autres informations explicatives.

We have audited the accompanying
financial statements of James Bay
South Properties, which comprise the
statements of financial position as at
November 30, 2016 and 2015 and the
statements of comprehensive loss,
the statements of changes in net
assets and the statements of cash
flows for the years then ended, and a
summary of significant accounting
policies and other explanatory
information.

Responsabilite de la direction
pour les etats financiers

Management's responsibility for
the financial statements

La direction est responsable de la
preparation et de ia presentation fidele
de ces etats financiers conformement
aux Normes internationales
d'information financiere (IFRS), ainsi
que du controle interne qu'elle
considere comme necessaire pour
permettre la preparation d'etats
financiers exempts d'anomalies
significatives, que celles-ci resultent
de fraudes ou d'erreurs.

Management is responsible for the
preparation and fair presentation of
these financial statements in
accordance with International
Financial Reporting Standards (IFRS)
and for such internal control as
management determines is
necessary to enable the preparation
of financial statements that are free
from material misstatement, whether
due to fraud or error.

Membre de Grant Thornton International Ltd

Responsabilite de I'auditeur

Auditor's responsibility

Notre responsabilite consiste a
exprimer une opinion sur les etats
financiers, sur la base de nos audits.
Nous avons effectue nos audits selon
les normes d'audit generalement
reconnues du Canada. Ces normes
requierent que nous nous
conformions aux regies de
deontologie et que nous planifiions et
realisions I'audit de fagon a obtenir
I'assurance raisonnable que les etats
financiers ne comportent pas
d'anomalies significatives.

Our responsibility is to express an
opinion on these financial statements
based on our audits. We conducted
our audits in accordance with
Canadian generally accepted auditing
standards. Those standards require
that we comply with ethical
requirements and plan and perform
the audit to obtain reasonable
assurance about whether the financial
statements are free from material
misstatement.

Un audit implique la mise en ceuvre
de procedures en vue de recueillir
des elements probants concernant
les montants et les informations
fournis dans les etats financiers. Le
choix des procedures releve du
jugement de I'auditeur, et notamment
de son evaluation des risques que les
etats financiers comportent des
anomalies significatives, que celles-ci
resultent de fraudes ou d'erreurs.
Dans revaluation de ces risques,
I'auditeur prend en consideration le
controle interne de I'entite portant sur
la preparation et la presentation fidele
des etats financiers afin de concevoir
des procedures d'audit appropriees
aux circonstances, et non dans le but
d'exprimer une opinion sur I'efficacite
du controle interne de I'entite. Un audit
comporte egalement ('appreciation du
caractere approprie des methodes
comptables retenues et du caractere
raisonnable des estimations
comptables faites par la direction, de
meme que I'appreciation de la
presentation d'ensemble des etats
financiers.

An audit involves performing
procedures to obtain audit evidence
about the amounts and disclosures in
the financial statements. The
procedures selected depend on the
auditor's judgment, including the
assessment of the risks of material
misstatement of the financial
statements, whether due to fraud or
error. In making those risk
assessments, the auditor considers
internal control relevant to the entity's
preparation and fair presentation of
the financial statements in order to
design audit procedures that are
appropriate in the circumstances, but
not for the purpose of expressing an
opinion on the effectiveness of the
entity's internal control. An audit also
includes evaluating the
appropriateness of accounting
policies used and the reasonableness
of accounting estimates made by
management, as well as evaluating
the overall presentation of the
financial statements.

Nous estimons que les elements
probants que nous avons obtenus
dans le cadre de nos audits sont
suffisants et appropries pour fonder
notre opinion d'audit.

We believe that the audit evidence we
have obtained during our audits is
sufficient and appropriate to provide a
basis for our audit opinion.

Opinion

Opinion

A notre avis, les etats financiers
donnent, dans tous leurs aspects
significatifs, une image fidele de la
situation financiere de I'entite
Proprietes Baie-James Sud
aux 30 novembre 2016 et 2015 ainsi
que de sa performance financiere et
de ses flux de tresorerie pour les
exercices termines a ces dates,
conformement aux Normes
internationales d'information
financiere (IFRS).

In our opinion, the financial
statements present fairly, in all
material respects, the financial
position of James Bay South
Properties, as at November 30, 2016
and 2015 and its financial
performance and its cash flows for
the years then ended in accordance
with International Financial Reporting
Standards (IFRS).

Observation

Emphasis of matter

Sans pour autant modifier notre
opinion, nous attirons I'attention sur la
note 2 des etats financiers, qui
indique I'existence d'une incertitude
significative susceptible de jeter un
doute important sur la capacite de
I'entite de poursuivre son exploitation.

Without modifying our opinion, we
draw attention to Note 2 to the
financial statements, which indicates
the existence of a material uncertainty
that may cast significant doubt about
the entity's ability to continue as a
going concern.
1

Montreal
Le 17 novembre 2017 / November 17, 2017

1

CPA auditeur, CA permis de comptabilite publique n° A115879 / CPA auditor, CA public
accountancy permit no. A115879

James Bay South Properties
Statements of Financial Position

Proprietes Baie-James Sud
Etats de la situation financiere
(en dollars canadiens)

(in Canadian dollars)

_ _ _
30 novembre 2015/
November 30, 2015

30 novembre 2016/
November 30, 2016

ASSETS

ACTIF
COURANT
Encaisse
Taxes a recevoir
Frais payes d'avance
Credits d'imp6t relatifs aux ressources
Credits d'impot minier a recevoir

1 235
9 418
9 517

20 170

Total de I'actif

8 687
2 678 958
2 678 958

2 674 154

Exploration and evaluation assets (Note 6)

2 699 128

2 740 043

2 682 841

COURANT
Dettes fournisseurs et autres crediteurs
Prets a demande, 10 %
Portion a court terme de la composante dette
des debentures convertibles (note 8)

286 833

285 149
27 439

348 118
634 951

122 252
434 840

NON COURANT
Portion a long terme de la composante dette
des debentures convertibles (note 8)
Total du passif
ACTIFS NETS
Total du passif et des actifs nets

Total assets
LIABILITIES

PASSIF

(note 7)

CURRENT
Cash
Taxes receivable
Prepaid expenses
Tax credits related to resources
Mining tax credits receivable
NON-CURRENT
Property, plant and equipment (Note 5)

NON COURANT
Immobilisations corporelles (note 5)
Actifs d'exploration et devaluation (note 6)

36 584
9 357
6 433
1 829
2 999
57 202

CURRENT
Accounts payable and accrued liabilities
(Note 7)
Demand loans, 10%
Current portion of the debt component of the
convertible debentures (Note 8)
NON-CURRENT
Long-term portion of the debt component of
the convertible debentures (Note 8)

-

179 050
179 050

634 951

613 890

Total liabilities

2 064 177
2 699128

2 126 153
2 740 043

NET ASSETS
Total liabilities and net assets

Les notes complementaires font partie integrante des etats financiers.

The accompanying notes are an integral part of the financial statements.

James Bay South Properties

Proprietes Baie-James Sud

Statements of Comprehensive Loss
for the years ended November 30, 2016 and 2015
(in Canadian dollars)

Etats du resultat global
pour les exercices termines les 30 novembre 2016 et 2015
(en dollars canadiens)

2015

2016

EXPENSES

CHARGES
Salaires et charges sociales

60 000

60 000

Salaries and fringe benefits

Inscription, registrariat et information des
actionnaires

17 067

15 825

Registration, listing fees and shareholders
information

Honoraires professionnels et de consultation

87 972

110 398

Professional and consulting fees

4 432

18715

Leases

Loyers
Assurances

7 920

9 387

Insurance

Frais de bureau
Frais devaluation et d'exploration

6 214

10 575

Office expenses

8 115

-

Evaluation and exploration expenses

430

1 843

Depreciation of property, plant and equipment

-

123 932

Write-off of mining properties (Note 6)

396 398

Impairment of exploration and evaluation
assets (Note 6)

Amortissement des immobilisations
corporelles
Radiation de proprietes minieres (note 6)
Depreciation de frais devaluation et
d'exploration reportes (note 6)
Autres charges operationnelles

-

13 000

Other operating expenses

Radiation des immobilisations corporelles

8 257

-

Write-off of property, plant and equipment

Interets sur prets a demande

4 941

4 002

Interest on demand loans

73 931
279 279

28 441
792 516

Interest on debentures

Interets sur les debentures

OTHERS

AUTRES
Interets
Autres revenus
RESULTAT AVANT IMPOT
Revenu d'impot differe
RESULTAT NET ET GLOBAL DE
L'EXERCICE

Les notes complementaires font partie integrante des etats

(25)

Interests

(8 400)

(1 500)

Other revenues

(270 879)

(790 991)

LOSS BEFORE INCOME TAXES

-

13 700

Deferred income tax

(270 879)

(777 291)

NET LOSS AND COMPREHENSIVE LOSS
FOR THE YEAR

_

financiers.

The accompanying notes are an integral part of the financial statements.

James Bay South Properties

Proprietes Baie-James Sud

Statements of Changes in Net Assets
for the years ended November 30, 2016 and 2015
(in Canadian dollars)

Etats des variations des actifs nets
pour les exercices termines les 30 novembre 2016 et 2015
(en dollars canadiens)

30 novembre 2016/
November 30, 2016

$
Balance au debut
Contribution de Exploration NQ Inc.
Perte nette et resultat global
Balance a la fin

Les notes complementaires font partie integrante des etats

2 126 153
208 903
(270 879j_
2 064 177

financiers.

30 novembre 2015/
November 30, 2015

$
2 845 694
57 750
(777 291)
2 126 153

Balance, at the beginning
NQ Exploration Inc. contribution
Net loss and comprehensive loss
Balance, at the end

The accompanying notes are an integral part of the financial statements.

James Bay South Properties

Proprietes Baie-James Sud

Statements of Cash Flows

Etats des flux de tresorerie

for the years ended November 30, 2016 and 2015
(in Canadian dollars)

pour les exercices termines les 30 novembre 2016 et 2015
(en dollars canadiens)
_ ^
2016

2015

(270 879)

(777 291)

46 816

4 178

24 033

24 263

Notes
ACTIVITES OPERATIONNELLES
Perte nette
Elements n'impliquant aucun mouvement
de tresorerie :
Interets theoriques sur les debentures
Interets sur les debentures inclus dans la
contribution de Exploration NQ Inc.
Depreciation des actifs d'exploration et
devaluation
Revenu d'impot differe
Radiation des immobilisations corporelles
Amortissement des immobilisations
corporelles
Variation nette des elements hors caisse du
fonds de roulement
Flux de tresorerie provenant des
activites operationnelles

10

ACTIVITES DE FINANCEMENT
Contribution de NQ Exploration Inc.
Remboursement de prets a demande
Emission de debentures convertibles
Flux de tresorerie provenant des
activites de financement
Variation nette de I'encaisse
Encaisse au debut de I'exercice
Encaisse a la fin de I'exercice
Les notes complementaires font partie integrante des etats

Items not involving cash:
Theoretical interest on debentures
Interest on debentures included in the
contribution of NQ Exploration Inc.
Impairment of exploration and evaluation
assets
Deferred income tax
Write-off of property, plant and equipment
Depreciation of property, plant and
equipment

_
-

520 330
(13 700)

8 257

-

430
(191 343)

1 843
(240 377)

3 367

132 027

Net change in non-cash operating working
capital items

(187 976)

(108 350)

Cash flows from operating activities
INVESTING ACTIVITIES

ACTIVITES D'INVESTISSEMENT

Frais d'exploration et devaluation reportes
Flux de tresorerie provenant des
activites d'investissement

OPERATING ACTIVITIES
Net loss

(4 804)

(9 745)

Deferred exploration and evaluation
expenses

(4 804)

(9 745)

Cash flows from investing activities

184 870
(27 439)

26 500
(17 551)
120 000

FINANCING ACTIVITIES
NQ Exploration Inc. contribution
Repayment of demand loans
Issuance of convertible debentures

157 431

128 949

Cash flows from financing activities

(35 349)
36 584
1 235

10 854
25 730
36 584

Net change in cash
Cash, beginning of the year
Cash, end of the year

financiers.

The accompanying notes are an integral part of the financial statements.

James Bay South Properties
Notes to Financial Statements

Proprietes Baie-James Sud
Notes complementaires aux etats financiers

November 30, 2016, 2015 and 2014
(in Canadian dollars)

aux 30 novembre 2016, 2015 et 2014
(en dollars canadiens)
1.

NATURE DES ACTIVITES

1.

PRESENTATION METHOD AND NATURE OF OPERATIONS

Les etats financiers de I'entite Proprietes Baie-James Sud (« Baie-James
Sud » ou « entite ») presentent les etats de la situation financiere, les etats
du resultat global, les etats des variations des actifs nets et les etats des
flux de tresorerie des proprietes transferees de Exploration NQ Inc. a
Groupe Minier Imperial Ltee.

The financial statements of James Bay South Properties ("James Bay
South" or the "entity") present the statements of financial position, the
statements of comprehensive loss, the statements of changes in net assets
and the statements of cash flows of the properties transferred from NQ
Exploration Inc. to Imperial Mining Group Ltd.

Groupe Minier Imperial Ltee a ete constitute le 11 septembre 2017 en vertu
de la Loi canadienne sur les societes par actions. Elle est une entite
d'exploration dont les activites se situent au Canada.

Imperial Mining Group Ltd. was incorporated on September 11,2017 under
the Canada Business Corporations Act. It is a mining exploration entity
whose activities are based in Canada.

Les etats financiers incluent les Proprietes Baie-James Sud a leur cout
historique pour Exploration NQ Inc. et ont ete prepares comme si les
Proprietes Baie-James Sud avaient ete exploitees en tant qu'activites
distinctes et comme une entite distincte et non pas en tant que partie
integrante de Exploration NQ Inc. aux 30 novembre 2016 et 2015.
L'information financiere presentee ne represente pas necessairement la
situation financiere, les resultats d'exploitation et les flux de tresorerie de
Proprietes Baie-James Sud dans le futur ou la situation financiere, les
resultats d'exploitation et les flux de tresorerie si les activites reliees a
Proprietes Baie-James Sud avaient ete exploitees par une entite distincte
pour les exercices presentes.

The financial statements include the James Bay South Properties at their
historic costs for NQ Exploration Inc. and were prepared as if James Bay
South had been operated as a distinct entity and not as an integral part of
NQ Exploration Inc. as at November 30, 2016 and 2015. The financial
information presented does not necessarily represent the financial
situation, the results of operations and the cash flows in the future or the
financial situation, the results of operations and the cash flows if the
activities related to James Bay South Properties had been undertaken by a
distinct entity for all the years presented.

Les etats financiers represented I'operation de Proprietes Baie-James Sud
en tant que division de Exploration NQ Inc., par consequent, il n'y a pas de
capital-actions ni de deficit. Les actifs nets represented les placements et
les avances par Exploration NQ Inc., ainsi que les pertes nettes relatives
aux Proprietes Baie-James Sud.

Thefinancialstatements represent James Bay South Properties operations
as a division of NQ Exploration Inc., consequently, there is no capital stock
or deficit. Net assets represent investments and advances of NQ
Exploration Inc., as well as the net losses related to James Bay South
Properties.

Pour tous les exercices presentes, les depenses represented une
repartition raisonnable des coCits engages par Exploration NQ Inc. pour les
Proprietes Baie-James Sud, bases soit sur le pourcentage des actifs
d'exploration et devaluation, soit le partage des coQts soit les montants
equivalents engages par Exploration NQ Inc. Aucune depense d'interets
n'a ete comptabilisee relativement a la contribution de Exploration NQ Inc.
presentee dans les actifs nets. II est de I'avis de la direction que les
methodes utilisees sont des methodes jugees raisonnables et appropriees
pour I'affectation des actifs, des passifs et des depenses communes a
Proprietes Baie-James Sud.

For all the fiscal years presented, the expenses represent a reasonable
allocation of costs incurred by NQ Exploration Inc. for James Bay South
Properties, based on either the percentage of exploration and evaluation
assets, the sharing of expenses or the equivalent amounts incurred by NQ
Exploration Inc. No interest expense was accounted for relatively to NQ
Exploration Inc. contributions in the net assets. Management considers that
the methods used are the most reasonable and appropriate for the
allocation of assets, liabilities and the common expenses of James Bay
South.

2.

2.

CONTINUITY D'EXPLOITATION

GOING CONCERN ASSUMPTION

Les etats financiers ont ete etablis sur une base de continuity d'exploitation,
laquelle prevoit que I'entite sera en mesure de realiser ses actifs et
d'acquitter ses dettes dans le cours normal de ses activites.

The financial statements have been prepared on the basis of the going
concern assumption, meaning the entity will be able to realize its assets
and discharge its liabilities in the normal course of business.

Etant donne que I'entite n'a pas encore trouve une propriete qui contient
des depots de mineraux economiquement exploitables, I'entite n'a pas
genere de revenus ni de flux de tresorerie de son exploitation jusqu'a
maintenant. Cette situation indique I'existence d'incertitudes significatives
susceptibles de Jeter un doute important relativement a la capacite de
I'entite de poursuivre ses activites.

Since the entity has not yet found a property that contains economically
exploitable mineral deposits, the entity did not generate income or cash
flows from operations to date. These material uncertainties cast significant
doubt regarding the entity's ability to continue as a going concern.

La capacite de I'entite de poursuivre ses activites depend de I'obtention de
nouveaux financements necessaires a la poursuite de I'exploration de ses
proprietes minieres. Meme si I'entite a reussi a financer ses programmes
d'exploration dans le passe, rien ne garantit qu'elle reussira a obtenir
d'autres financements a I'avenir.

The entity's ability to continue its operations is dependent upon obtaining
additional financing necessary to continue the exploration of its mineral
properties. Although the entity has managed to fund its exploration
programs in the past, there is no guarantee that it will manage to obtain
additional financing in the future.

Les etats financiers n'ont pas subi les ajustements qu'il serait necessaire
d'apporter aux valeurs comptables des actifs et des passifs, aux produits
et aux charges presentes et au classement utilise a I'etat de la situation
financiere si I'hypothese de la continuity d'exploitation ne convenait pas.

The financial statements do not include any adjustment to the carrying
amounts of assets and liabilities, the revenues and expenses disclosed and
the classification used in the statement of financial position that would be
necessary if the going concern assumption was not appropriate.
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James Bay South Properties
Notes to Financial Statements

Proprietes Baie-James Sud
Notes complementaires aux etats financiers

November 30, 2016, 2015 and 2014
(in Canadian dollars)

aux 30 novembre 2016, 2015 et 2014
(en dollars canadiens)
3.

PRINCIPALES METHODES COMPTABLES

3.

SIGNIFICANT ACCOUNTING POLICIES

3.1 Generalites et base devaluation

3.1 Overall considerations and Basis of evaluation

Les etats financiers ont ete prepares selon les methodes comptables
enoncees par les IFRS en vigueur a la fin de I'exercice de presentation de
I'information financiere (30 novembre 2016). Les principales methodes
comptables ayant servi a la preparation des presents etats financiers sont
resumees ci-dessous.

The financial statements have been prepared using accounting policies set
out by IFRS effective at the end of the year for submission of financial
information (November 30, 2016). The significant accounting policies used
in preparing these financial statements are summarized below.

Les presents etats financiers ont ete prepares selon la methode du cout
historique.

These financial statements are prepared using the historical cost method.

3.2 Normes, modifications et interpretations de normes publiees
qui ne sont pas encore en vigueur et qui n'ont pas ete adoptees
de facon anticipee par I'entite

3.2 Standards, amendments and interpretations to existing
standards that are not yet effective and which have not been
adopted early by the Entity

A la date d'autorisation de ces etats financiers, de nouvelles normes et
interpretations et modifications de normes existantes ont ete publiees, mais
ne sont pas encore en vigueur, et I'entite ne les a pas adoptees de facon
anticipee.

At the date of authorization of these financial statements, new standards
and interpretations and amendments to existing standards and further
amendments were published but not yet effective, and the Entity has not
early adopted any of them.

La direction prevoit que I'ensemble des prises de position sera adopte dans
les methodes comptables de I'entite au cours de I'exercice debutant apres
la date d'entree en vigueur de chaque prise de position. L'information sur
les nouvelles normes, modifications et interpretations, qui sont susceptibles
d'etre pertinentes pour les etats financiers de I'entite, est fournie cidessous. Certaines autres nouvelles normes et interpretations ont ete
publiees, mais on ne s'attend pas a ce qu'elles aient une incidence
significative sur les etats financiers de I'entite.

Management expects that all pronouncements will be adopted in
accounting for the Entity during the annual period beginning after the date
of entry into force of each position. Information on new standards,
amendments and interpretations and the new amendments, which may be
relevant to the financial statements of the Entity, is provided below. Some
other new standards and interpretations have been published, but we do
not expect them to have a significant impact on the financial statements of
the Entity.

IFRS 9, Instruments financiers

IFRS 9 Financial Instruments

En juillet 2014, I'lASB a publie IFRS 9 laquelle remplace I'lAS 39,
Instruments financiers : Comptabilisation et evaluation (IAS 39). IFRS 9
introduit des ameliorations comprenant un modele plus logique de
classification et devaluation des actifs financiers, un modele unique de
depreciation plus prospectif, fonde sur les pertes de credit attendues et un
modele de comptabilite de couverture substantiellement modifie. Cette
norme s'applique aux exercices ouverts a compter du 1er Janvier 2018,
I'adoption anticipee etant permise. L'entite n'a pas encore determine
I'incidence de I'adoption de cette norme sur ses etats financiers.

In July 2014, the IASB published IFRS 9 which replaces IAS 39 Financial
Instruments: Recognition and Measurement (IAS 39). IFRS 9 introduces
improvements which include a logical model for classification and
measurement of financial assets, a single, forward-looking "expected loss"
impairment model and substantially-reformed approach to hedge
accounting. IFRS 9 is effective for annual reporting periods beginning on or
after January 1, 2018. Earlier application is permitted. The Entity has yet to
assess the impact of this new standard on its financial statements.

3.3 Monnaie fonctionnelle et de presentation

3.3 Functional and presentation currency

Les etats financiers sont presentes en devise canadienne, qui est
egalement la monnaie fonctionnelle de I'entite.

The financial statements are presented in Canadian dollars, which is also
the functional currency of the Entity.

3.4 Credit d'impot relatif aux ressources et credit de droits miniers

3.4 Tax credit related to resources and mining tax credit

L'entite a droit a des credits d'impot remboursables sur les depenses
d'exploration et devaluation admissibles engagees et a des credits de
droits miniers remboursables selon la loi sur I'impQt minier. Ces credits
d'impot sont comptabilises en fonction des estimations de la direction et a
condition que I'entite soit raisonnablement assuree qu'ils seront encaisses.
Les credits d'impot sont portes en reduction des frais d'exploration et
devaluation reportes.

The Entity is entitled to refundable tax credits on eligible exploration
expenses incurred and to refundable mining duties tax credits under the
Mining Tax Act. These tax credits are recorded based on management's
estimates and provided that the Entity is reasonably certain that they will
be collected. Tax credits are recorded as a reduction of the deferred
exploration and evaluation expenses.

3.5 Instruments financiers

3.5 Financial Instruments

Comptabilisation, evaluation initiate et decomptabilisation

Recognition, initial measurement and derecognition

Les actifs et les passifs financiers sont comptabilises lorsque I'entite Financial assets and financial liabilities are recognized when the Entity
devient une partie aux dispositions contractuelles de I'instrument financier. becomes a party to the contractual provisions of the financial instrument.
Les actifs financiers sont decomptabilises lorsque les droits contractuels Financial assets are derecognized when the contractual rights to cash flows
sur les flux de tresorerie lies a un actif financier arrivent a expiration ou from a financial asset expire, or when the financial asset and all risks and
lorsque I'actif financier et tous les risques et avantages importants sont rewards are transferred.
transferes.
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3.

PRINCIPALES METHODES COMPTABLES (suite)

3.

SIGNIFICANT ACCOUNTING POLICIES (continued)

3.5 Instruments financiers (suite)

3.5 Financial instruments (continued)

Un passif financier est decomptabilise en cas d'extinction, de resiliation,
d'annulation ou d'expiration.

A financial liability is derecognized when it is extinguished, discharged,
cancelled or expired.

Les actifs et les passifsfinancierssont initialement evalues a la juste valeur
majoree des couts de transaction.

Financial assets and financial liabilities are initially measured at fair value
plus transaction costs.

Les actifs et les passifsfinancierssont evalues ulterieurement comme il est
indiqu6 ci-apres.

Financial assets and financial liabilities are subsequently measured as
described below.

Classement et evaluation ulterieure des actifs financiers

Classification and subsequent measurement of financial assets

Aux fins de revaluation ulterieure, les actifs financiers de l'entite, sont
classes dans la categorie prets et creances au moment de la
comptabilisation initiate.

For the purpose of subsequent measurement, the Entity's financial assets,
are classified in the loans and receivables category at the time of initial
recognition.

Les prets et creances sont des actifs financiers non derives a paiements
fixes ou determinates, qui ne sont pas cotes sur un marche actif. Apres
leur comptabilisation initiate, ils sont evalues au cout amorti en utilisant la
methode du taux d'interet effectif, moins une provision pour perte de valeur.
L'actualisation est omise si son effet est non significatif. L'encaisse fait
partie de cette categorie d'instruments financiers.

Loans and receivables are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market. After initial
recognition they are measured at amortized cost using the method of
effective interest rate, less a provision for impairment. Discounting is
omitted if its effect is not significant. Cash falls into this category of financial
instruments.

Classement et evaluation ulterieure des passifs financiers

Classification and subsequent measurement of financial liabilities

Les passifs financiers de I'entite comprennent les dettes fournisseurs et
autres crediteurs (a I'exception du salaire a payer), les pr§ts a demande et
les debentures convertibles.
Les passifs financiers sont evalues ulterieurement au coQt amorti en
utilisant la methode du taux d'interet effectif.

Financial liabilities of the Entity include accounts payable and accrued
liabilities (except salary payable), demand loans and convertible
debentures.
Financial liabilities are subsequently measured at amortized cost using the
method of effective interest rate.

Instrument financier compose

Compound financial instrument

Les composantes de I'instrument financier compose (debentures
convertibles) emises par l'entite sont classees separement comme passifs
financiers et actifs nets selon la substance de I'accord contractuel et selon
les definitions d'un passif financier et d'un instrument de capitaux propres.
L'option de conversion qui sera reglee par I'echange d'un montant fixe de
tresorerie pour un nombre fixe d'instruments de capitaux propres de
Exploration NQ Inc. est classee comme actifs nets.

The components of the compound financial instrument (convertible
debenture) issued by the Entity are classified separately as financial
liabilities and equity in accordance with the substance of the contractual
arrangement and the definitions of a financial liability and an equity
instrument. The conversion option that will be settled by the exchange of a
fixed amount in cash for a fixed number of equity instruments of NQ
Exploration Inc. is classified as net assets.

A la date de remission, la composante passif est comptabilisee a la juste
valeur, qui est estinrtee selon le taux d'interet en vigueur sur le marche pour
des instruments non convertibles semblabies.

At the issue date, the liability component is recognized at fair value, which
is estimated using the effective interest rate on the market for similar nonconvertible instruments.

Par la suite, la composante passif est evaluee au cout amorti selon la
methode du taux d'interet effectif jusqu'a ce qu'elle soit eteinte a la
conversion ou jusqu'a I'echeance.

Subsequently, the liability component is measured at amortized cost using
the method of effective interest rate until it is extinguished on conversion or
maturity.

La valeur de l'option de conversion classee comme actif net est determinee
a la date de remission, en deduisant le montant de la composante passif
de la juste valeur de I'instrument compose dans son ensemble. Ce montant
est comptabilise en actifs nets, apres deduction de I'incidence fiscale, et
n'est pas revu ulterieurement.

The value of the conversion option classified as net assets is determined
at the issue date, by deducting the amount of the liability component from
the fair value of the compound instrument as a whole. This amount is
recognized in net assets, net of tax effects, and is not revised subsequently.
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3.

PRINCIPALES METHODES COMPTABLES (suite)

3.

SIGNIFICANT ACCOUNTING POLICIES (continued)

3.6 Depenses d'exploration et devaluation et actifs d'exploration et
devaluation

3.6 Exploration and evaluation expenditures, and exploration and
evaluation assets

Les depenses d'exploration et devaluation sont les coQts engages dans la
recherche initiale de ressources minerales avant que la faisabilite
technique et la viabilite commerciale de I'extraction ne soient demontrables.
Les couts engages avant I'acquisition des servitudes legates d'exploration
et devaluation sont comptabilises en resultat au moment ou ils sont
engages.

Exploration and evaluation expenditures are costs incurred in the course of
the initial search of mineral resources before the technical feasibility and
commercial viability of extracting a mineral resource are demonstrable.
Costs incurred before the legal rights to undertake exploration and
evaluation activities are recognized in profit or loss when they are incurred.

Lorsque les servitudes legates d'exploration et devaluation ont ete
obtenues, tous les couts lies a I'acquisition des droits miniers et les
depenses liees a I'exploration et a revaluation des proprietes minieres,
diminues des credits d'impot lies a ces depenses, sont comptabilises en
actifs d'exploration et devaluation.

Once the legalrightsto undertake exploration and evaluation activities have
been obtained, all costs of acquiring mineral rights, expenses related to the
exploration and evaluation of mining properties, less refundable tax credits
related to these expenses, are recognized as exploration and evaluation
assets.

Les depenses liees a I'exploration et a devaluation qui sont capitalisees
incluent notamment les etudes topographiques, geologiques,
geochimiques et geophysiques, les forages d'exploration, le creusement de
tranchees, I'echantillonnage, les frais generaux, les frais financiers, les frais
de gestion ainsi que les activites en liaison avec revaluation de la faisabilite
technique et de la viabilite commerciale de I'extraction d'une ressource
minerale.

Expenses related to exploration and evaluation include topographical,
geological, geochemical and geophysical studies, exploration drilling,
trenching, sampling, general expenses, financial charges, management
fees and other costs related to the evaluation of the technical feasibility and
commercial viability of extracting a mineral resource.

Les differents couts sont incorpores au cout de I'actif d'exploration et
devaluation, propriete miniere par propriete miniere, jusqu'a ce que la
faisabilite technique et la viabilite commerciale de I'extraction d'une
ressource minerale soient demontrees. Ces actifs sont comptabilises en
tant qu'immobilisafions incorporelles et sont presentes au cout moins le
cumul des pertes de valeur. Aucune charge d'amortissement n'est
comptabilisee pour ces actifs durant la phase d'exploration et devaluation.

The various costs are capitalized on a property-by-property basis pending
determination of the technical feasibility and commercial viability of
extracting a mineral resource. These assets are recognized as intangible
assets and are carried at cost less any accumulated impairment losses. No
depreciation expenses are recognized for these assets during the
exploration and evaluation phase.

S'il etait etabli que la viabilite d'une propriete miniere n'est pas assuree ou
si la propriete miniere etait abandonnee, le montant capitalise serait reduit
a sa valeur recouvrable, I'ecart etant alors comptabilise immediatement en
resultat net.

Whenever a mining property is considered no longer viable, or is
abandoned, the capitalized amounts are written down to their recoverable
amounts, the difference is then immediately recognized in profit or loss.

Si la faisabilite technique et la viabilite commerciale de I'extraction d'une
ressource minerale peuvent etre demontrees, les actifs d'exploration et
devaluation lies a la propriete miniere correspondante sont alors transferes
dans les immobilisations corporelles dans la categorie Actifs miniers en
construction. Avant le transfer!, les actifs d'exploration et devaluation
doivent etre soumis a un test de depreciation et toute perte de valeur doit
etre comptabilisee en resultat net avant le reclassement.

When technical feasibility and commercial viability of extracting a mineral
resource are demonstrable, exploration and evaluation assets related to
the mining property are transferred to property and equipment in Mining
assets under construction. Before the reclassification, exploration and
evaluation assets are tested for impairment and any impairment loss is
recognized in profit or loss before reclassification.

Jusqu'a maintenant, aucune faisabilite technique ni aucune viabilite
commerciale de I'extraction d'une ressource minerale n'a ete demontree.

To date, neither the technical feasibility nor the commercial viability of
extracting a mineral resource has been demonstrated.

Bien que I'entite ait pris des mesures conformes aux pratiques de Industrie
pour le stade d'exploration actuel de telles proprietes afin d'obtenir les titres
de propriete des proprietes minieres dans lesquelles elle detient un interet
financier, ces procedures ne garantissent toutefois pas la validite du titre
de propriete. Les titres de propriete des proprietes minieres peuvent etre
assujettis a des ententes prealables non enregistrees et au non-respect de
dispositions reglementaires.

Although the Entity has taken steps to verify title to the mining properties in
which it holds an interest, in accordance with industry practices for the
current stage of exploration of such properties, these procedures do not
guarantee the validity of the Entity's titles. Property titles may be subject to
unregistered prior agreements and non-compliance with regulatory
requirements.
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3.

PRINCIPALES METHODES COMPTABLES (suite)

3.

SIGNIFICANT ACCOUNTING POLICIES (continued)

3.7 Depreciation d'actifs a long terme

3.7 Impairment of Long-lived Assets

Les actifs a long terme sont soumis a un test de recouvrabilite lorsque des
evenements ou des changements de situation indiquent que leur valeur
comptable pourrait ne pas etre recouvrable. La valeur recouvrable est la
valeur la plus elevee entre la juste valeur diminuee des couts de la vente
et la valeur d'utilite (valeur actuelle des flux de tresorerie futurs attendus).
Une perte de valeur est constatee lorsque leur valeur comptable excede la
valeur recouvrable. La perte de valeur constatee est mesuree comme etant
I'excedent de la valeur comptable de I'actif sur sa valeur recouvrable.

Long-lived assets are tested for recoverability whenever events or changes
in circumstances indicate that their carrying amount may not be
recoverable. The recoverable amount is the higher of fair value less costs
for sale and value in use (present value of the future cash flows expected).
An impairment loss is recognized when their carrying value exceeds the
recoverable amount. The amount of the impairment loss is determined as
the excess of the carrying value of the asset over its recoverable amount.

3.8 Provisions

3.8 Provisions

Une provision est un passif dont I'echeance ou le montant est incertain.
Celle-ci est comptabilisee si, du fait d'un evenement passe, l'entite a une
obligation actuelle, juridique ou implicite dont le montant peut etre estime
de maniere fiable, et s'il est probable qu'une sortie d'avantages
economiques sera necessaire pour eteindre I'obligation. Aux 30 novembre
2016 et 2015, il n'y a aucune provision comptabilisee a I'etat de la situation
financiere.

A provision is a liability for which the maturity or the amount is uncertain. A
provision is recognized if, as a result of a past event, the Entity has a
present legal or constructive obligation that can be estimated reliably, and
it is probable that an outflow of economic benefits will be required to settle
the obligation. As at November 30, 2016 and 2015, there is no provision
accounted for in the statement of financial position.

3.9 Conventions d'options sur des proprietes minieres

3.9 Mining Properties Options Agreements

Les options sur des interets dans des proprietes minieres acquises par
l'entite sont comptabilisees a la valeur de la consideration monetaire
deboursee, y compris tout autre avantage economique cede, mais excluant
I'engagement de depenses futures. Puisque I'engagement des depenses
futures ne repond pas a la definition d'un passif, il n'est pas comptabilise.
Les depenses sont comptabilisees uniquement lorsqu'elles sont engagees
par I'entite.

Options on interests in mining properties acquired by the Entity are
recorded at the value of the consideration paid, including other future
benefit given up but excluding the commitment for future expenditures. A
commitment for future expenditures does not meet the definition of a liability
and thus is not accounted for immediately. Expenditures are accounted for
only when incurred by the Entity.

Lorsque I'entite cede des interets dans ses proprietes minieres, elle utilise
la valeur comptable de la propriete avant la vente de l'option comme valeur
comptable de la portion de la propriete conservee, et credite toute
consideration monetaire regue ainsi que la juste valeur d'autres actifs
financiers a I'encontre de la valeur comptable de cette portion (avec tout
excedent comptabilise comme un gain en resultat net).

When the Entity sells interest in a mining property, it uses the carrying
amount of the interest before the sale of the option as the carrying amount
for the portion of the property retained, and credits any cash consideration
received against the carrying amount of this portion (any excess is
recognized as a gain in profit or loss).

3.10 Impot sur le resultat et impots differes

3.10 Income taxes and deferred taxes

La charge d'impot comptabilisee en resultat net correspond a I'impSt diftere
et a l'impot exigible qui ne sont pas comptabilises directement dans les
actifs nets.

Tax expense recognized in profit or loss comprises the sum of deferred tax
and current tax not recognized directly in net assets.

Les actifs ou les passifs d'imp&t exigible comprennent les montants a payer
aux administrations fiscales ou a recouvrer de ces administrations fiscales
pour la periode en cours et la p6riode de presentation de I'information
financiere anterieure et qui n'ont pas ete regies a la date de cldture. L'impot
exigible est calcute sur le benefice imposable qui differe du resultat dans
les etats financiers. Le calcul de l'impot exigible est fond6 sur les taux
d'imposition et les reglementations fiscales qui ont ete adoptes ou quasi
adoptes a la fin de la periode de presentation de I'information financiere.

Current income tax assets and/or liabilities comprise those obligations to,
or claims from fiscal authorities relating to the current or prior reporting
periods that are unpaid at the reporting date. Current tax is payable on
taxable profit, which differs from profit or loss in the financial statements.
Calculation of current tax is based on tax rates and tax laws that have been
enacted or substantively enacted by the end of the reporting period.

Toutefois, puisque l'entite est en phase d'exploration et qu'elle n'a pas de
benefice imposable, la charge d'imp&t comptabilisee en resultat net ne
correspond presentement qu'a de I'impQt differe.

However, since the Entity is in the exploration phase and has no taxable
income, the tax expense recognized in profit or loss is currently comprised
only of deferred tax.

L'impot differe est calcuie selon la methode du passif fiscal sur les
differences temporaires entre la valeur comptable des actifs et des passifs
et leur base fiscale. Toutefois, I'impot diftere n'est pas comptabilise au
moment de la comptabilisation initiale d'un goodwill ou au moment de la
comptabilisation initiale d'un actif ou d'un passif, a moins que la transaction
y donnant lieu ne soit un regroupement d'entreprises ou qu'elle ait une
incidence sur le benefice imposable ou comptable.

Deferred income taxes are calculated using the liability method on
temporary differences between the carrying amounts of assets and
liabilities and their tax bases. However, deferred tax is not provided on the
initial recognition of goodwill or on the initial recognition of an asset or
liability unless the related transaction is a business combination or affects
tax or accounting profit.

14

James Bay South Properties

Proprietes Baie-James Sud

Notes to Financial Statements

Notes complementaires aux etats financiers

November 30, 2016, 2015 and 2014
(in Canadian dollars)

aux 30 novembre 2016, 2015 et 2014
(en dollars canadiens)
3.

PRINCIPALES METHODES COMPTABLES (suite)

3.

SIGNIFICANT ACCOUNTING POLICIES (continued)

3.10 Impot sur le resultat et impots differes (suite)

3.10 Income taxes and deferred taxes (continued)

Les actifs ou les passifs d'imp6t differe sont calcuies, sans actualisation,
selon les taux d'imposition dont ('application est attendue au cours de leur
periode de realisation respective lorsque ces taux sont adoptes ou quasi
adoptes avant la fin de la periode de presentation de I'information financiere.
Les actifs d'impot differe sont comptabilises dans la mesure oil il est
probable qu'ils permettront de compenser un benefice imposable futur. Les
passifs d'impot differe sont toujours comptabilises en entier.

Deferred tax assets and liabilities are calculated, without discounting, at tax
rates that are expected to apply to their respective period of realization,
provided they are enacted or substantively enacted by the end of the
reporting period. Deferred tax assets are recognized to the extent that it is
probable that they will be able to be utilized against future taxable income.
Deferred tax liabilities are always provided for in full.

Les actifs ou les passifs d'imp6t differe sont compenses uniquement
lorsque l'entite a le droit et I'intention de compenser les actifs ou les passifs
d'imp&t exigible decoulant des memes administrations fiscales.

Deferred tax assets and liabilities are offset only when the Entity has a right
and intention to set off current tax assets and liabilities from the same
taxation authority.

Les variations des actifs ou des passifs d'impot differe sont comptabilisees
en resultat net a titre de charge d'imp&t differe, sauf si elles concernent des
elements qui ont ete comptabilises directement dans les actifs nets, auquel
cas l'impot differe correspondant est egalement comptabilise dans les actifs
nets.

Changes in deferred tax assets or liabilities are recognized as deferred
income tax expense in profit or loss, except where they relate to items that
are recognized directly in net assets, in which case the related deferred tax
is also recognized in net assets.

4.

4.

ESTIMATIONS COMPTABLES CRITIQUES, JUGEMENT ET
HYPOTHESES

CRITICAL ACCOUNTING ESTIMATES, JUDGMENT AND
ASSUMPTIONS

4.1 Sources d'incertitude relatives aux estimations

4.1 Key sources of estimation uncertainty

L'etablissement d'etats financiers conformes aux IFRS exige que la
direction ait recours a son jugement, fasse des estimations et pose des
hypotheses qui influent sur I'application des methodes comptables ainsi
que sur la valeur comptable des actifs, des passifs, des produits et des
charges. Les resultats reels pourraient etre differents de ces estimations.

The preparation of financial statements in accordance with IFRS requires
management to make estimates and assumptions that affect the application
of accounting policies as well as the carrying amount of assets, liabilities,
revenues and expenses. Actual results may differ from those estimates.

Les estimations et hypotheses sous-jacentes sont passees en revue
regulierement. Toute revision des estimations comptables est constatee
dans la periode au cours de laquelle les estimations sont r6visees ainsi que
dans les periodes futures toucltees par ces revisions.

The estimates and underlying assumptions are reviewed regularly. Any
revision to accounting estimates is recognized in the period during which
the estimates are reviewed and in future periods affected by these
revisions.

Preparation des etats financiers de Proprietes Baie-James Sud

Preparation of the James Bay South Properties financial statements

Tel que precise a la note 1, la direction a fait des estimations afin de
determiner la situation financiere de I'entite.

As mentioned in Note 1, management has made estimates in order to
determine the financial situation of the Entity.

Depreciation d'actifs d'exploration et devaluation

Impairment of exploration and evaluation assets

Les actifs d'exploration et devaluation doivent etre soumis a un test de
depreciation lorsque les faits et circonstances suggerent que leur valeur
comptable peut exceder leur valeur recouvrable. Lorsque les faits et les
circonstances suggerent que la valeur comptable excede la valeur
recouvrable, l'entite doit evaluer, presenter et fournir des informations sur
toute perte de valeur qui pourrait en resulter. Les indices de depreciation
de meme que revaluation de la valeur recouvrable des actifs d'exploration
et devaluation necessitent une part significative de jugement et
d'estimation. La direction prend en compte divers facteurs, notamment,
sans s'y limiter, les ressources financieres et humaines disponibles, les
budgets d'exploration prevus, I'importance et les resultats des travaux
anterieurement effectues, les tendances de I'industrie et de leconomie et
le prix des substances minerales.

Exploration and evaluation assets shall be assessed for an impairment test
when facts and circumstances suggest that their carrying amount may
exceed their recoverable amount. When facts and circumstances suggest
that the carrying amount exceeds the recoverable amount, the Entity shall
measure, present and disclose any resulting impairment loss. Indications
of impairment as well as the evaluation of recoverable amount of
exploration and evaluation assets require significant judgment and
estimation. Management considers various factors including, but not limited
to, financial and human resources available, exploration budgets planned,
importance and results of exploration work done previously, industry and
economic trends and price of minerals.

Provisions et passifs eventuels

Provisions and contingent liabilities

Le jugement est utilise afin de determiner si un 6venement passe a
engendre un passif qui devrait etre comptabilise aux etats financiers ou s'il
devrait etre presente comme un passif eventuel. Quantifier ces passifs
implique jugement et estimations.

Judgment is used to determine whether a past event has created a liability
that should be recorded in the financial statements or whether it should be
presented as a contingent liability. Quantifying these liabilities involves
judgment and estimates.

Le jugement et les estimations sont bases sur plusieurs facteurs tels que
la nature de la reclamation ou du conflit, les procedures juridiques et le
montant potentiel a payer, les conseils juridiques obtenus, I'experience
anterieure et la probability de la realisation d'une perte.

Judgment and estimates are based on several factors, such as the nature
of the claim or dispute, legal procedures and the potential amount to be
paid, legal advice obtained, previous experience and the likelihood of the
realization of a loss.
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4.

ESTIMATIONS COMPTABLES CRITIQUES, JUGEMENT ET
HYPOTHESES (suite)

4.

CRITICAL ACCOUNTING ESTIMATES, JUDGMENT AND
ASSUMPTIONS (continued)

4.2 Jugement important de la direction

4.2 Significant management judgment

Le paragraphe qui suit traite du jugement important que doit poser la
direction dans le cadre de I'application des methodes comptables de l'entite
qui ont I'incidence la plus significative sur les etats financiers.

The following are significant management judgments in applying the
accounting policies of the Entity that have the most significant effect on the
financial statements.

Continuite de I'exploitation

Going concern

Levaluation de la capacite de I'entite de poursuivre sur une base de
continuite d'exploitation, d'obtenir suffisamment de fonds pour couvrir ses
depenses d'operations en cours, de remplir ses obligations pour I'annee a
venir et d'obtenir du financement pour les programmes d'exploration et
devaluation prevus implique une grande part de jugement base sur
I'exp6rience passee et sur d'autres facteurs, incluant la probabilite
devenements futurs qui sont considers comme raisonnables en tenant
compte des circonstances (se reporter a la note 2 pour de plus amples
informations).

The assessment of the Entity's ability to continue as a going concern and
to raise sufficient funds to pay for its ongoing operating expenditures, meet
its liabilities for the ensuing year and to fund planned and contractual
exploration and evaluation programs involves judgment based on historical
experience and other factors including expectation of future events that are
believed to be reasonable under the circumstances (see Note 2 for more
information).

5.

5.

IMMOBILISATIONS CORPORELLES

PROPERTY, PLANT AND EQUIPMENT
Cabanon / Shed

Cost

Cout
13 500

Solde aux 30 novembre 2015 et 2016

Balance as at November 30, 2015 and 2016
Accumulated depreciation

Cumul des amortissements

Balance as at November 30, 2015
Depreciation

4 813

Solde au 30 novembre 2015

430

Amortissement
Radiation
Solde au 30 novembre 2016

8 257

Write-off

13 500

Balance as at November 30, 2016

Net book value

Valeur nette comptable

Balance as at November 30, 2015

8 687

Solde au 30 novembre 2015

Balance as at November 30, 2016

Solde au 30 novembre 2016
6.

EVALUATION AND EXPLORATION ASSETS

ACTIFS D'EXPLORATION ET DEVALUATION

Proprietes minieres
Frais d'exploration et devaluation
reportes

2016

2015

2014

28 823

21 107

141 108

2 655 135
2 678 958

2 653 047
2 674 154

3 043 631
3 184 739

Mining properties
Deferred exploration and
evaluation expenses
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6.

6.

ACTIFS D'EXPLORATION ET D'EVALUATION (suite)

Proprietes minieres /
Mining Properties

Redevances/
Royalties

EVALUATION AND EXPLORATION ASSETS (continued)

Solde au
30 novembre 2015/
Balance as at
November 30, 2015

Canton /
Township

Augmentation /
Addition

Solde au
30 novembre
2016/Balance
as at
November 30,
2016

Quebec, Baie-James Sud /
Quebec, James Bay South
2%
1%

Grand 1 (100%)
Opawica (100%)
Carheil(100%)
Brouillan(100%)

2%
2,5 %

La Ronciere (50%)

Gand,
Lesperance
Lesperance
Brouillan
Brouillan
La Ronctere,
Gand

1
1
21 103
1

2 716

1
1
23 819
1

1
21 107

2 716

1
23 823

2 653 047

2 088

2 655 135

2 674 154

4 804

2 678 958

Frais d'exploration et d'evaluation reportes / Deferred exploration and evaluation expenses
Quebec, Baie-James Sud / Quebec, James Bay South
Carheil(100%)

Proprietes minieres /
Mining Properties

Redevances/
Royalties

Solde au
30 novembre
2014/Balance
as at
November 30,
2014

Canton /
Township

Radiation et
depreciation /
Write-off and
impairment

Solde au
30 novembre
2015/Balance
as at
November 30,
2015

3 765
166

(65 915)

1
1
21 103
1

3 931

(54 999)
(3 018)
(123 932)

21 107

Augmentaion /
Addition

Quebec, Baie-James
Sud / Quebec, James
Bay South
Grand 1 (100%)
Opawica (100%)
Carheil(100%)
Brouillan (100%)
La Ronciere (50%)
Wagosic (option 50%)

2%
1%

-

2%

2,5 %

-

Gand,
Lesperance
Lesperance
Brouillan
Brouillan
La Ronciere,
Gand
Gand

1
1
17 338
65 750
55 000
3 018
141 108

Frais d'exploration et d'evaluation reportes / Deferred exploration and evaluation expenses
Quebec, Baie-James
Sud / Quebec, James
Bay South
Carheil(100%)
Brouillan (100%)
La Ronciere (50%)

_

2 647 726
34 126
361 779
3 043 631
3 184 739

5 814

5 814
9 745

(493)
(34 126)
(361 779)
(396 398)
(520 330)

2 653 047
2 653 047
2 674 154
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6.

ACTIFS D'EXPLORATION ET D'EVALUATION (suite)

6.

EVALUATION AND EXPLORATION ASSETS (continued)

Baie-James Sud
Propriete Gand 1 : Au

James Bay South
Gand 1 Property: Au

La propriete Gand 1 est situee sur le territoire de la Baie-James a environ
25 km au nord-est du village de Desmaraisville, dans le district minier de
Chibougamau. Elle est constituee de 4 titres miniers, dans le canton Gand,
qui couvrent une superficie de 2,2 km2. Elle appartient a 100 % a l'entite et
elle est sujette a une redevance de 2 % sur les produits nets de fonderie.

The Gand I property lies in the James Bay region, about 25 km northeast
of Desmaraisville in the Chibougamau mining district. It consists of 4 claims
in the Gand township covering an area of 2.2 km2. The property is whollyowned by the Entity, although subject to a 2% NSR royalty.

Propriete Opawica: Au

Opawica Property: Au

La propriete est situee a 20 km a I'est du village de Desmaraisville, dans le
district minier de Chibougamau. Elle est constituee de 14 titres miniers
contigus, dans les cantons Gand et Lesperance, qui couvrent une
superficie totale de 7,81 km2. Elle appartient a 100 % a l'entite et elle est
sujette a une redevance de 1 % sur les produits nets de fonderie.

The property lies 20 km east of Desmaraisville in the Chibougamau mining
camp. It consists of 14 contiguous mining titles in Gand and Lesperance
townships covering a total area of 7.81 km2. The property is wholly-owned
by the Entity and is subject to a 1% NSR royalty.

Propriete Carheil: Cu, Zn, Pb, Au, Ag

Carheil Property: Cu, Zn, Pb, Au, Ag

La propriete Carheil est situee dans les cantons de Brouillan et de Carheil,
dans le nord de I'Abitibi, a 5 km au sud-ouest de I'ancienne mine Selbaie.
La propriete Carheil appartient a 100 % a l'entite et regroupe 100 cellules
contigues qui couvrent une superficie approximative de 46,47 km2. La
propriete n'est assujettie a aucune redevance.

The Carheil property lies in Brouillan and Carheil townships in the northern
Abitibi region, 5 km southwest of the old Selbaie mine. The Entity owns a
100% interest in the Carheil property. The property consists of 100 cells
contiguous claims covering approximately 46.47 km2. The property is not
subject to any royalty.

Propriete Brouillan : Au, Cu, Zn, Ag

Brouillan Property: Au, Cu, Zn, Ag

La propriete Brouillan est contiguS a la propriete Carheil sur sa frontiere
nord. Elle est constituee de 13 titres miniers d'une superficie d'environ
7,22 km2. Elle appartient a 100% £ l'entite et elle est sujette a une
redevance de 2 % sur les produits nets de fonderie, dont 50 % peuvent etre
rachetes pour la somme de 1 000 000 $.

The Brouillan property lies immediately north of the Carheil property. It
consists of 13 claims covering a surface area of approximately 7.22 km2. It
is wholly-owned by the Entity, and is subject to a 2% NSR royalty, 50% of
which can be bought back for $1,000,000.

Au cours de I'exercice termine le 30 novembre 2015, cette propriete a 6t6
radiee et les frais d'exploration et devaluation ont ete deprecies, basee sur
la decision de concentrer les energies et les capitaux sur les proprietes les
plus prometteuses. L'entite prevoit cependant conserver tous les droits.

During the year ended November 30, 2015, this property and exploration
and evaluation expenses were impaired, based on the decision to focus
energies and capital on most promising properties. Nevertheless, the Entity
plans to retain all its property rights.

Propriete La Ronciere : Au

La Ronciere Property: Au

La propriete La Ronciere est situee a environ 120 km au sud-ouest de
Chibougamau, dans les cantons Gand et La Ronciere. Elle est contigue a
la propriete Gand 1, a I'extremite est de cette dernifere. Elle est constituee
de 45 titres miniers qui couvrent une superficie totale de 24,6 km2. L'entite
detient 50 % d'interet dans la propriete en partenariat avec Soquem Inc.
Cette entente inclut les neuf titres miniers de la propriete Dalime, contigus
a La Ronciere. La propriete est sujette a une redevance de 2,5 % sur les
produits nets de fonderie.

The La Ronciere property is located some 120 km southwest of the town of
Chibougamau, in Gand and La Ronciere townships. It consists of 45 mining
claims covering an area of 24.6 km2. The Entity owns 50% interest in the
property with Soquem Inc. This agreement includes nine additional claims,
contiguous to La Ronciere and called the Dalime property. The property is
subject to a 2.5% NSR royalty.

Au cours de I'exercice termine le 30 novembre 2015, cette propriete a ete
radiee et les frais d'exploration et devaluation ont ete deprecies, bas6e sur
la decision de concentrer les energies et les capitaux sur les proprietes les
plus prometteuses. L'entite prevoit cependant conserver tous les droits.

During the year ended November 30, 2015, this property and exploration
and evaluation expenses were impaired, based on the decision to focus
energies and capital on most promising properties. Nevertheless, the Entity
plans to retain all its property rights.

Propriete Wagosic : Ag

Wagosic Property: Ag

La propriete Wagosic est situee directement a I'ouest de I'ancien site de la
mine Selbaie. La propriete est constituee de 78 titres miniers couvrant une
superficie de 3 217 hectares. L'entite detient 50% d'interet dans la
propriete en partenariat avec Soquem Inc. La propriete n'est assujettie a
aucune redevance.

The Wagosic property is located directly west of the old Selbaie mine. It
consists of 78 mining claims covering an area of 3,217 hectares. The Entity
owns 50% interest in the property with Soquem Inc. The property is not
subject to any royalty.

Au cours de I'exercice termine le 30 novembre 2015, l'option de cette
propriete a ete abandonnee puisque les travaux pr6vus dans I'entente n'ont
pas ete effectues et que l'entite n'a plus de plan afin de porter I'entente a
terme. Les couts d'acquisition de la propriete ont ete radtes au cours de
I'exercice.

During the year ended November 30, 2015, the option on this property was
abandoned since the required exploration work per the agreement was not
fulfilled and since the Entity had no intention to fulfill its obligation to acquire
the property. The cost of acquiring the property was fully impaired during
the year.
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7.

November 30, 2016 and 2015
(in Canadian dollars)
7.

DETTES FOURNISSEURS ET AUTRES CREDITEURS

2015

2016
Dettes fournisseurs
Dettes fournisseurs a une entreprise detenue
par un dirigeant principal
DO a une entreprise ayant des membres de la
direction en commun, sans interet
Salaire a payer a un administrateur
Interets sur les debentures convertibles
Autres

8.

$

$

62 335

115 252

71 164

54 773

26 162
112 639
13411
1 122
286 833

107 339
7 438
347
285 149

CONVERTIBLE

Debenture convertible de 150 000$, portent
interet a un taux annuel de 2 %, les interets sont
payables annuellement (voir les details a la
note b)).

Portion a court terme de la composante dette
des debentures convertibles

Trade accounts
Trade payable to an entity held by a key
management personnel
Due to an entity with the same key
management personnel
Salary payable to a director
Interest on convertible debentures
Other

-

8.

8.1 Debenture convertible
Composante dette
Debenture convertible, non garantie, portent
interet a un taux annuel de 12 % (le taux
d'interet effectif est de 25 %), les interets sont
payables semestriellement, le capital, d'un
montant de 200 000 $, est remboursable en
decembre 2016. Cette debenture est
convertible en tout temps en actions ordinaires
de Exploration NQ Inc. au prix de 0,10$ par
action (voir les details a la note a)).

TRADE AND OTHER PAYABLES

CONVERTIBLE

8.1 Convertible Debenture
2015

Debt component

179 050

Convertible debenture, unsecured, bearing
interest at an annual rate of 12% (effective
interest rate of 25%), interest payable
biannually and the capital, amounting to
$200,000, is due in December 2016. This
debenture is convertible at any time into
common shares of NQ Exploration Inc. at the
price of $0.10 per share (see details in a)).

150 000

122 252

$150,000 convertible debenture, bearing
interest at an annual rate of 2%. The interest is
payable annually (see details in b)).

348 118

301 302

348 118

122 252
179 050

2016

198 118

Current portion of debt component of the
convertible debentures

a) En juin 2013, l'entite avait emis une debenture convertible non garantie
de 200 000 $, portant interet a un taux annuel de 12 %. Le capital de cette
debenture etait convertible, au gre du detenteur, en actions ordinaires de
Exploration NQ Inc. a un prix de 0,10$ par action. A son eciteance, le
19 decembre 2014, cette debenture a ete echangee par remission d'une
nouvelle debenture d'un montant de 200 000 $ remboursable le
19 decembre 2016. A la date de son emission, la composante dette de
cette debenture s'eievait a 179 050 $, represented la valeur actualisee des
paiements d'interets et du remboursement de capital jusqu'au
19 decembre 2016. La difference entre la valeur nominate de la debenture
et la composante dette s'eteve a 20 950 $, qui represente l'option de
conversion et ce montant a ete comptabilise, a ce moment, dans les actifs
nets de l'entite.

a) In June 2013, the Entity issued an unsecured convertible debenture of
$200,000, bearing interest at an annual rate of 12%. The principal of the
debenture was convertible, at the option of the holder, into common shares
of NQ Exploration Inc. at a price of $0.10 per share. At maturity, on
December 19, 2014, it was exchanged for the issuance of a new debenture
amounting to $200,000, repayable on December 19, 2016. At the date of
issuance, the debt component of that debenture amounted to $179,050,
representing the present value of interest and principal repayment until
December 19, 2016. The difference between the nominal value and the
debt component amounted to $20,950, which represents the conversion
option, which was recorded at that time in the net assets of the Entity.

La composante dette sera augmentee a sa valeur nominate de 200 000 $
sur la duree de cet instrument financier, afin de refieter, a des fins
comptables, un taux d'interet annuel effectif de 25 % represented
I'estimation d'un taux d'interet d'instruments similaires de dette qui ne
comportent pas de composantes de capitaux propres.

Over the term of the convertible debenture, the debt component will be
increased to its nominal value of $200,000 to provide for, for accounting
purposes, an actual interest expense equal to 25%, representing the
estimated interest rate of a similar debt instrument which does not include
an equity component.
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CONVERTIBLE (suite)

8.

CONVERTIBLE (continued)

8.1 Debenture convertible (suite)

8.1 Convertible Debenture (continued)

b) En octobre 2015, l'entite a 6mis une debenture convertible non garantie
de 150 000 $, portent interet a un taux annuel de 2 %. La debenture a 6chu
le 28 octobre 2016. L'entite est presentement en n6gociation concernant
son reglement final. L'entite a comptabilise les interets et une penality
qu'elle estime raisonnable concernant le defaut de remboursement a
lecheance. A la date de son emission, la composante dette de cette
debenture s'eteve a 120 000$, representant la valeur actualisee des
paiements d'interets et du remboursement de capital jusqu'au 28 octobre
2016. La difference entre la valeur nominate de la debenture et la
composante dette s'eieve a 30 000 $ et represente l'option de conversion
et ce montant a ete comptabilise, a ce moment, dans les actifs nets.

b) In October 2015, the Entity issued a convertible debenture for the
principal amount of $150,000, bearing interest at an annual rate of 2%. The
debenture expired on October 28, 2016. The Entity is currently negotiating
its final settlement. The Entity has recorded interest and a penalty that it
considers reasonable in respect of the default of repayment on the due
date. At the date of issuance, the debt component of the debenture totaled
$120,000, representing the discounted amount of principal and interest
payments until October 28, 2016. The difference between the face value of
the debenture and the debt component amounted to $30,000, representing
the conversion option and this amount was recorded, at that time, in the net
assets of the Entity.

La juste valeur de la composante dette a ete determinee en utilisant un taux The fair value of the debt component was determined using an annual
d'interet annuel effectif de 25 % representant I'estimation d'un taux d'interet interest rate of 25% which is the estimate of the interest rate of similar debt
d'instruments similaires de dette qui ne comportent pas de composantes instruments that do not have equity components.
de capitaux propres.
9.

9.

OPERATIONS ENTRE PARTIES LIEES

Ces operations sont conclues dans le cours normal des activites de l'entite
et sont mesurees en fonction de leur valeur dechange, soit le montant de
la contrepartie convenue entre les parties aux accords.

RELATED PARTY TRANSACTIONS

These transactions are in the normal course of operations and are
measured at the exchange amount, which is the amount of consideration
established and agreed upon by the related parties.

Le tableau suivant represente la remuneration payee ou payable aux The following table shows the compensation paid or payable to the Board
membres du conseil d'administration et aux principaux dirigeants de of Directors and key management personnel of NQ Exploration Inc.
Exploration NQ Inc.
2015
2016
Salaires et charges sociales
Honoraires professionnels et de consultation
Remuneration totale

$

$

60 000
36 000

60 000
30 000
90 000

96 000

Salaries and fringe benefits
Professional and consulting fees
Total remuneration

Le 26 mars 2014, l'entite a conclu des prets avec des administrateurs de
Exploration NQ Inc. totalisant 44 990 $ et portent un interet annuel de 10 %.
Au 30 novembre 2015, le solde des prets a demande et des interets
s'eievait respectivement a 27 439 $ et a 7 438 $. Les prets ont ete
rembourses le 26 octobre 2016.

On March 26, 2014, the Entity entered into loans with directors of NQ
Exploration Inc. totaling $44,990 and bearing an annual interest rate of
10%. As at November 30, 2015, the balance of demand loans and interest
amounted respectively to $27,439 and $7,438. The loans were repaid on
October 26, 2016.

10. RENSEIGNEMENTS COMPLEMENTAIRES AUX FLUX DE
TRESORERIE

10. COMPLEMENTARY INFORMATION RELATED TO CASH FLOWS

La variation nette des elements du fonds de
roulement se detaille comme suit:
Autres debiteurs
Frais payes d'avance
Taxes a recevoir
Credit d'impot
Dettes fournisseurs et autres crediteurs
Interets a payer sur les debentures convertibles

2016

2015

$

$

(3 084)
(61)
4 828
1 684

3 367

Elements n'affectant pas la tresorerie
Contribution de Exploration NQ Inc. a titre de
paiement d'interets sur debentures convertibles

24 033

1 725
(777)
(6 283)
(562)
138 187
(263)
132 027

The net change in working capital items is
detailed as follows:
Other receivables
Prepaid expenses
Taxes receivable
Tax credit
Accounts payable and accrued liabilities
Interest payable on convertible debenture

Items non affecting cash
Contribution of NQ Exploration Inc. issued as an
interest payment on convertible debentures
24 000
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11. IMPOTS SUR LE RESULTAT ET IMPOTS DIFFERES

11. INCOME TAXES AND DEFERRED TAXES

Le rapprochement de la charge d'imp&ts sur le resultat calcutee selon le
taux d'imposition statuaire combine federal et provincial du Quebec, avec
la charge d'imp&ts sur le resultat se detaille comme suit:

The reconciliation of the income tax expense calculated using the combined
federal and Quebec provincial statutory tax rate to the income tax expense
is as follows:

2016
Perte avant impots
Impots au taux de base combine de 26,9 %
Ajustement des annees anterieures
Elements non deductibles
Pertes fiscales de I'exercice courant pour
lesquelles aucun actif d'impot differe n'a ete
reconnu
Autres
Impots sur le resultat et impot differe

$

(270 879)

(790 991)

Loss before income taxes

(72 866)
42 936

(212 777)
(56 860)
6 589

Income taxes at the combined rate of 26.9%
Adjustment of previous years
Non-deductible items

27 819
2112

248 692
655
(13 700)

Current tax losses for which no deferred
income tax asset was recognized
Others
Income taxes and deferred taxes

Au 30 novembre 2016, les actifs et passifs d'impot differe reconnus a I'etat
de la situation financiere se detaillent comme suit:

Actifs d'exploration et devaluation
Debentures
Perte autre qu'en capital
Total

Resultats /
Results

Actifs nets /
Net assets

$

$

$

(87 860)
(13 090)
100 950

(42 160)
13 090
29 070

2016
(130 020)
130 020

-

Resultats /
Results

Actifs nets /
Net assets

$

$

$

(227 682)

139 822
610
(126 732)
13 700

227 682

2015
(87 860)
(13 090)
100 950

(13 700)
(13 700)

Exploration and evaluation assets
Debentures
Non-capital loss
Total

Temporary differences on which no deferred tax asset is recognized are as
follows:

2016

2015

$

$

3 822 824
421 209
26 018
112 639
(1 882)
5 256
4 386 064

3 595 566
421 209
17111
60 000

L'entite a des pertes en capital de 421 209 $ pour lesquelles elle n'a pas
enregistre d'actif d'impot differe. Ces pertes en capital n'ont pas de date
d'expiration.

Exploration and evaluation assets
Debentures
Non-capital loss
Total

As at November 30, 2015, the deferred tax assets and liabilities recognized
in the statement of financial position are as follows:

2014

Les 6carts temporaires sur lesquels aucun actif d'impot differe n'est
constate se detaillent comme suit:

Pertes autres qu'en capital
Perte en capital
Immobilisations
Montants deductibles dans le futur
Debentures
Frais demission

As at November 30, 2016, the deferred tax assets and liabilities recognized
in the statement of financial position are as follows:

2015

Au 30 novembre 2015, les actifs et passifs d'impSt differe reconnus a I'etat
de la situation financiere se detaillent comme suit:

Actifs d'exploration et devaluation
Debentures
Perte autre qu'en capital
Total

2015

$

-

23 211
4 117 097

Non-capital losses
Capital loss
Property, plant and equipment
Deductible amounts in the future
Debentures
Issuance costs

The Entity has capital losses of $421,209 for which it did not record deferred
tax assets. These capital losses have no expiry date.
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11. IMPOTS SUR LE RESULTAT ET IMPOTS DIFFERES (suite)

11. INCOME TAXES AND DEFERRED TAXES (continued)

Au 30 novembre 2016, les pertes autres qu'en capital sur lesquelles aucun
actif d'impet differe n'est constate expireront aux dates suivantes :

As at November 30, 2016, capital losses on which no deferred tax asset is
recognized expire on the following dates:

Federal / Federal

Provincial

$

2029
2030
2031
2032
2033
2034
2035
2036

$

296 964
564 579
1 052 320
675 884
481 525
324 923
250 969
175 724
3 822 824

12. ACTIFS ET PASSIFS FINANCIERS

287 771
560 680
759 118
662 688
472 347
323 498
250 646
175 724
3 492 482

12. FINANCIAL ASSETS AND LIABILITIES

Categories d'actifs et de passifs financiers

Categories of financial assets and liabilities

La valeur comptable et la juste valeur des instruments financiers presentes
a I'etat de la situation financiere se detaillent comme suit:

The carrying value and fair value of financial instruments presented in the
statement of financial position are as follows:

2016

ACTIFS FINANCIERS
Encaisse
PASSIFS FINANCIERS
Dettes fournisseurs et autres
crediteurs
Debentures convertibles
(niveau 2)
Prets a demande

Valeur
comptable /
Carrying
amount

2015

Juste valeur /
Fair value

Valeur
comptable /
Carrying
amount

Juste valeur/
Fair value

$

$

$

$

1 235
1 235

1 235
1 235

36 584
36 584

36 584
36 584

FINANCIAL ASSETS
Cash
FINANCIAL LIABILITIES

286 833

286 833

177 810

177 810

Trade and other payables

348 118

348 118
634 951

301 302
27 439
505 551

Convertible debentures (Level 2)
Demand loans

634 951

301 302
27 439
505 551

La valeur comptable de I'encaisse, des dettes fournisseurs et autres
crediteurs, et des prets a demande est consideree comme une
approximation raisonnable de la juste valeur en raison des 6cheances a
court terme de ces instruments.

The carrying value of cash, trade and other payables, and demand loans is
considered to be a reasonable approximation of fair value because of the
short-term maturity of these instruments.

La note 3.5 contient une description des methodes comptables utilisees
pour chaque categorie d'instruments financiers. La note 14 fournit une
description des risques decoulant des instruments financiers.

See Note 3.5 for a description of the accounting policies for each category
of financial instruments. The Entity's financial instrument risks are detailed
in Note 14.

Les actifs et les passifsfinancierssont evalues au cout amorti pour lesquels
la juste valeur est presentee selon la hierarchie des evaluations a la juste
valeur. Cette hierarchie regroupe les actifs et les passifs financiers en trois
niveaux selon I'importance des donnees utilisees dans revaluation de la
juste valeur des actifs et des passifs financiers.

The following presents financial assets and liabilities measured at
amortized cost for which the fair value is presented in accordance with the
fair value hierarchy. This hierarchy groups financial assets and liabilities
into three levels based on the significance of inputs used in measuring the
fair value of the financial assets and liabilities.

Les niveaux de hierarchie des evaluations a la juste valeur sont les
suivants :

The fair value hierarchy has the following levels:

Niveau 1 : prix cotes (non rajustes) sur des marches actifs pour des
actifs et des passifs identiques a la date de presentation de
I'information financiere;

Level 1: quoted prices (unadjusted) in active markets for identical
assets or liabilities at the reporting date;

Niveau 2 : donnees, autres que les prix cotes vises au niveau 1,
observables pour I'actif ou le passif, directement ou indirectement;

Level 2: inputs other than quoted prices included within Level 1 that
are observable for the asset or liability, either directly (i.e. as prices)
or indirectly (i.e. derived from prices); and

Niveau 3 : donnees relatives a I'actif ou au passif qui ne sont pas
fondees sur des donnees de marche observables.

Level 3: inputs for the assets or liabilities that are not based on
observable market data (unobservable inputs).
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aux 30 novembre 2016 et 2015

November 30, 2016 and 2015
(in Canadian dollars)
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12. ACTIFS ET PASSIFS FINANCIERS (suite)

12. FINANCIAL ASSETS AND LIABILITIES (continued)

Le niveau dans lequel I'actif ou le passif financier est classe est determine
selon la donnee du niveau le plus bas qui a une importance par rapport a
revaluation de la juste valeur.

The level within which the financial asset or liability is classified is
determined based on the lowest level of significant input to the fair value
measurement.

13. POLITIQUES ET PROCEDURES DE GESTION DU CAPITAL

13. POLICIES AND PROCESSES FOR MANAGING CAPITAL

Proprietes Baie-James Sud considere que son capital se compose des
actifs nets. Au 30 novembre 2016, les actifs nets sont de 2 064177$
(2 126 153 $ au 30 novembre 2015).

James Bay South Properties considers its nets assets of $2,064,177
($2,126,153 as at November 30, 2016) as its capital.

L'objectif de Proprietes Baie-James Sud en matiere de gestion de capital
consiste a preserver sa capacite de poursuivre ses activites d'exploration
et a maintenir les fonctions corporatives et administratives necessaires au
support des activites d'exploration.

The objective of James Bay South Properties, with regard to its policies and
processes for managing capital, is to have sufficient capital to be able to
pursue its exploration activities and maintain its administrative and
corporate functions in support of its exploration activities.

14. RISQUES DECOULANT D'INSTRUMENTS FINANCIERS

14. FINANCIAL INSTRUMENT RISKS

L'entite est exposee a differents risques relativement aux instruments
financiers. Les actifs et passifs financiers de l'entite sont resumes, par
categorie, a la note 12. Le principal type de risque auquel l'entite est
expos6e est le risque de liquidite.

The entity is exposed to various risks in relation to financial instruments.
The entity's financial assets and liabilities are summarized in Note 12. The
main type of risk the entity is exposed to is liquidity risk.

a)

Risque de liquidite

a)

Liquidity risk

Le risque de liquidite est le risque qu'une entite eprouve des difficultes a
honorer des engagements lies a des passifs financiers. La gestion du
risque de liquidite vise a maintenir un montant suffisant d'encaisse et a
s'assurer que l'entite dispose de sources de financement suffisantes.
L'entite etablit des previsions budgetaires afin de s'assurer qu'elle dispose
des fonds necessaires pour acquitter ses obligations.

Liquidity risk is the risk that the entity will not be able to meet the obligations
associated with its financial liabilities. Liquidity risk management serves to
maintain a sufficient amount of cash and to ensure that the entity has
sufficient financing sources. The entity establishes budgets to ensure it has
the necessary funds to fulfill its obligations.

Toutes les dettes fournisseurs et autres crediteurs de l'entite et les
debentures convertibles viennent a echeance dans moins de trois mois.

All trade and other payables of the Entity and the convertible debentures
are due in less than three months.

Lorsque la contrepartie choisit la date ou le montant sera paye, le passif
est inclus a la premiere date a laquelle le paiement peut etre exige.

When the counterparty has a choice of when an amount is paid, the liability
is included on the earliest date in which the payment can be required.

Au 30 novembre 2016, le fonds de roulement est deficitaire a 614 781 $
(377 638$ au 30 novembre 2015). Afin de pouvoir continuer ses
operations, l'entite aura a trouver dufinancementsuppiementaire et malgre
le fait qu'elle a reussi dans le passe, il n'y a aucune garantie de reussite
pour I'avenir. II subsiste actuellement un risque important que l'entite soit
dans I'incapacite de trouver du financement meme si la direction est
optimiste quant a I'idee de pouvoir obtenir le financement necessaire a
I'execution de son plan strategique.

As at November 30, 2016, working capital is defaulted to $614,781
($377,638 as at November 30, 2015). In order to continue its operations,
the Entity will have to find additional financing and despite the fact that it
has succeeded in the past, there is no guarantee of success for the future.
There is currently a significant risk that the Entity will be unable to find
financing even if management is optimistic that it will be able to realize the
necessary funding to execute its strategic plan.

15. EVENEMENTSUBSEQUENT

15. SUBSEQUENT EVENT

Au 7 juillet 2017, Exploration NQ Inc. a sign6 une entente avec Peak
Mining Corp selon laquelle l'entite a consenti a proceder au spin-out de ses
proprietes minieres du Quebec, par I'incorporation d'une filiate en propriete
exclusive (Groupe Minier Imperial Ltee) pour ainsi acquerir une
participation indivise de 100% dans la propriete miniere Crater Lake.

On July 7, 2017, NQ Exploration Inc. signed an agreement with Peak
Mining Corp pursuant to which it has agreed to, through a wholly-owned
subsidiary incorporated (Imperial Mining Group Ltd.), complete the spin-out
of NQ's Quebec mining properties and acquire from Peak Mining Corp a
100% undivided interest in the mining claims composing the Crater Lake
Property.

Aux termes de cette entente, Exploration NQ Inc. a consenti a vendre a
Groupe Minier Imperial Ltee. la totalite de ces droits, titres et interets dans
ses proprietes minieres du Quebec (Proprietes Baie-James Sud) en
contrepartie de remission d'actions ordinaires de Groupe Minier Imperial
Ltee. pour une valeur attribuee totale de 3 000 000 $.

As part of this agreement, NQ Exploration Inc. has agreed to sell to Imperial
Mining Group Ltd. all of its rights, titles and interests in its Quebec mining
assets (James Bay South Properties), in consideration for the issuance of
common shares of Imperial Mining Group Ltd. having a total deemed value
of $3,000,000.

Le11 septembre 2017, afin definancerI'arrangement, Exploration NQ Inc. On September 11, 2017, in order to finance the Arrangement, NQ
a complete le financement interimaire du spin-out. Dans le cadre de ce Exploration Inc. completed the spin-out bridge financing. Pursuant to such
financement interimaire, Exploration NQ Inc. a r6uni la somme de 97 000 $ bridge financing, NQ Exploration Inc. raised $97,000 through the issuance
au moyen de remission de debentures convertibles non garanties, sans of unsecured convertible debentures, bearing no interest and maturing on
interet et venant a echeance le 11 septembre 2018. Les debentures seront September 11, 2018. The debentures will be automatically converted into
automatiquement converties en actions de Groupe Minier Imperial Ltee Imperial Mining Group Ltd. shares immediately after the closing of the
immediatement apres la cloture de I'arrangement a un prix de conversion Arrangement at an intended conversion price of $0.12 per Imperial Mining
pr6vu de 0,12 $ par action de Groupe Minier Imperial Ltee.
Group Ltd. share.
Le 31 aout 2017, Groupe Minier Imperial Ltee a signe un contrat d'option
et de coentreprise. L'auteur de l'option acquiert une participation indivise
de 50 % dans le projet Carheil en contrepartie d'un paiement de 250 000 $
a Exploration NQ Inc. lors de la signature de I'entente. Exploration NQ Inc.
a utilise ses fonds pour payer des comptes fournisseurs d'un montant de
210 000 $ et le pret a demande de 40 000 $.

On August 31, 2017, Imperial Mining Group Ltd. has signed the terms of
an option and joint venture agreement. The optionor acquires a 50%
undivided interest in the Carheil project by making cash payments in the
amount of $250,000 to NQ Exploration Inc. upon execution of the definitive
agreement. NQ Exploration Inc. will use this fund to pay accounts payable
of $210,000 and the demand loan of $40,000.
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AVIS AUX LECTEURS D’ÉTATS FINANCIERS INTERMÉDIAIRES :
NOTICE TO READERS OF INTERIM FINANCIAL STATEMENTS:

Les états financiers intermédiaires non audités de Corporation Minière Peak pour la période de trois et six mois se terminant les 30 juin 2017, ont été
préparé par la direction.
The unaudited interim Financial Statements of Peak Mining Corporation for the three-month and six-month period ended June 30, 2017, have been
prepared by the Management

(s) Peter Cashin
Peter Cashin,
Président et chef de la direction /
President and Chief Executive Officer

(s) Martin Nicoletti
Martin Nicoletti,
Chef des opérations financières /
Chief Financial Officer
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Corporation Minière Peak
États intermédiaires de la situation financière

Peak Mining Corporation
Interim Statements of financial position

(En dollars canadiens)

(In Canadian dollars)
30 juin /
June 30, 2017
(Non-audité /
Unaudited)

31 décembre /
December 31, 2016
(Audité /
Audited)

ACTIF
COURANT
Encaisse
Taxes à recevoir
NON COURANT
Actifs d’exploration et d’évaluation (note 5)
Total de l’actif

ASSETS
372
548
920

373
373

551 440
551 440

551 440
551 440

552 360

551 813

PASSIF

CURRENT
Cash
Taxes receivables
NON-CURRENT
Exploration and evaluation assets (note 5)
Total assets
LIABILITIES

COURANT
Avances de l’actionnaire à demande, sans
intérêt

591 683

586 772

CURRENT
Advances from the shareholder, repayable on
demand, without interest

Total du passif

591 683

586 772

Total liabilities

CAPITAUX PROPRES
Capital social (note 6)
Déficit
Total des capitaux propres
Total du passif et des capitaux propres

EQUITY
1
(39 324)
(39 323)
552 360

Les notes complémentaires font partie intégrante des états financiers.

1
(34 960)
(34 959)
551 813

Capital stock (note 7)
Deficit
Total equity
Total liabilities and equity

The accompanying notes are an integral part of the financial statements.
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Corporation Minière Peak

Peak Mining Corporation

États intermédiaires du résultat global

Interim Statements of Comprehensive Loss

(Non audités, en dollars canadiens)

(Unaudited, in Canadian dollars)

Pour la période de trois mois terminée /
For the three-month period ended

Pour la période de six mois terminée /
For the six-month period ended

30 juin /
June 30, 2017

30 juin /
June 30, 2016

30 juin /
June 30, 2017

30 juin /
June 30, 2016

$

$

$

$

Honoraires professionnels

590

-

1 340

-

Professional fees

Frais de bureau

277

129

849

516

Office expenses

1 505
2 372

129

2 175
4 364

716
1 232

Other operating expenses
Operating loss

(2 372)

(129)

(4 364)

(1 232)

NET LOSS FOR THE
PERIOD

CHARGES

Autres charges
opérationnelles
Résultat opérationnel
RÉSULTAT GLOBAL DE
LA PÉRIODE

EXPENSES

Les notes complémentaires font partie intégrante des états financiers.

The accompanying notes are an integral part of the financial statements.
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Corporation Minière Peak

Peak Mining Corporation

États intermédiaires des variations des capitaux propres

Interim Statement of changes in equity

Pour les périodes de six mois terminées les 30 juin 2017 et 2016

For the six-month periods ended June 30, 2017 and 2016

(Non audités, en dollars canadiens)

(Unaudited, in Canadian dollars)

Nombre d’actions
ordinaires émises
/ Number of
common share
outstanding

Capital social /
Share capital
$

Déficit / Deficit
$

Total des
capitaux propres
/ Total equity
$

Solde – au 1er janvier 2017

1

1

(34 960)

(34 959)

Balance –January 1, 2017

Perte nette et perte globale de la période
Solde au 30 juin 2017

1

1

(4 364)
(39 324)

(4 364)
(39 323)

Net loss and comprehensive loss for the period
Balance as of June 30, 2017

Solde – au 1er janvier 2016
Perte nette et perte globale de la période
Solde au 30 juin 2016

1
1

1
1

(16 041)
(1 232)
(17 273)

(16 040)
(1 232)
(17 272)

Balance – As of January 1, 2016
Net loss and comprehensive loss for the period
Balance as of June 30, 2016
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Corporation Minière Peak

Peak Mining Corporation

États intermédiaires des flux de trésorerie

Interim Statements of Cash flows

Pour les périodes de six mois terminées les 30 juin 2017 et 2016

For the six-month periods ended June 30, 2017 and 2016

(Non audités, en dollars canadiens)

(Unaudited, in Canadian dollars)

Pour la période de trois mois termninée /
For the three-month period ended
30 juin /
30 juin /
June 30, 2017
June 30, 2016

$

$

Pour la période de six mois termninée /
For the six-month period ended
30 juin /
30 juin /
June 30, 2017
June 30, 2016

$

$

ACTIVITÉS
OPÉRATIONNELLES
Perte nette
Variation nette des éléments
hors caisse du fonds de
roulement
Flux de trésorerie
provenant des activités
opérationnelles
ACTIVITÉS DE
FINANCEMENT
Avance de l’actionnaire et
flux de trésorerie provenant
des activités de
financement
Variation nette de
l’encaisse
Encaisse au début de la
période
Encaisse à la fin de la
période

OPERATING ACTIVITIES
(2 372)

(129)

(4 364)

(1 232)

(234)

-

(175)

-

Net loss
Net change in non-cash
operating working capital
items

(2 606)

(129)

(4 539)

(1 232)

Cash flows from operating
activities

FINANCING ACTIVITIES

2 662

129

4 911

1 232

Advance from shareholder
and cash flow from
financing activities

56

-

372

-

Net change in cash

316

-

-

-

Cash, beginning of the period

372

-

372

-

Cash, end of the period
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Corporation Minière Peak

Peak Mining Corporation

Notes complémentaires aux états financiers

Notes to Financial Statements

Pour les périodes de six mois terminées les 30 juin 2017 et 2016

For the six-month periods ended June 30, 2017 and 2016

(Non audités, en dollars canadiens)

1.

NATURE DES ACTIVITÉS

(Unaudited, in Canadian dollars)

1.

NATURE OF OPERATIONS

Corporation Minière Peak (ci-après la « Société ») se spécialise dans
l’exploration de l’or dans des sites miniers situées au Canada.

Peak Mining Corporation (herein after the "Company") specializes in mining
exploration of gold mining sites located in Canada.

2.

2.

CONTINUITÉ D’EXPLOITATION

GOING CONCERN ASSUMPTION

Les états financiers ont été établis sur une base de continuité d’exploitation,
laquelle prévoit que la Société sera en mesure de réaliser ses actifs et
d'acquitter ses dettes dans le cours normal de ses activités.

The financial statements have been prepared on the basis of the going
concern assumption, meaning the Company will be able to realize its assets
and discharge its liabilities in the normal course of business.

Étant donné que la Société n'a pas encore trouvé une propriété qui contient
des dépôts de minéraux économiquement exploitables, la Société n'a pas
généré de revenus ni de flux de trésorerie de son exploitation jusqu'à
maintenant. Au 30 juin 2017, la Société présente un déficit de
39 324 $ (34 960 $ au 31 décembre 2016) et a un fond de roulement négatif
de 590 763 $ (fond de roulement négatif de 586 399 $ au 31 décembre
2016). Cette situation indique l’existence d’incertitudes significatives
susceptibles de jeter un doute important relativement à la capacité de la
Société de poursuivre ses activités.

Since the Company has not yet found a property that contains economically
exploitable mineral deposits, the Company did not generate income or cash
flow from operations to date. At June 30, 2017, the Company has a deficit
of $ 39,324 ($ 34,960 as at December 31, 2016) and a negative working
capital of $ 590,763 (negative working capital $ 586,399 as at December
31, 2016). These material uncertainties cast significant doubt regarding the
Company’s ability to continue as a going concern.

La capacité de la Société de poursuivre ses activités dépend de l'obtention
de nouveaux financements nécessaires à la poursuite de l'exploration de
ses propriétés minières. Même si la Société a réussi à financer ses
programmes d'exploration dans le passé, rien ne garantit qu'elle réussira à
obtenir d'autres financements dans l'avenir.

The Company's ability to continue its operations is dependent upon
obtaining additional financing necessary to continue the exploration of its
mineral properties. Although the Company has managed to fund its
exploration programs in the past, there is no guarantee that it will manage
to obtain additional financing in the future.

Les états financiers n’ont pas subi les ajustements qu’il serait nécessaire
d’apporter aux valeurs comptables des actifs et des passifs, aux produits
et aux charges présentés et au classement utilisé dans l’état de la situation
financière si l’hypothèse de la continuité d’exploitation ne convenait pas.

The financial statements do not include any adjustment to the carrying
amounts of assets and liabilities, the revenues and expenses disclosed and
the classification used in the statement of financial position that would be
necessary if the going concern assumption was not appropriate.

3.

3.

GÉNÉRALITÉS ET CONFORMITÉ AUX IFRS

GENERAL INFORMATION AND STATEMENT OF COMPLIANCE
WITH IFRS

Les états financiers intermédiaires ont été établis conformément avec la
norme comptable internationale 34, information financière intermédiaire.
Ces états financiers intermédiaires ainsi que les notes afférentes doivent
être lues avec les états financiers audités de la société au 31 décembre
2016.

The interim financial statements have been prepared in accordance to IAS
34 Interim Financial Reporting. These interim financial statements as well
as the related notes should be read in conjunction with the audited financial
statements of the Company as at December 31, 2016.

Les états financiers de la Société ont été établis conformément aux normes
internationales d’information financières (IFRS).

The Financial statements of the Company have been prepared in
accordance with the International Financial Reporting Standards (IFRS).

Corporation Minière Peak a été constituée en vertu de la Loi Canadienne
sur les Sociétés par actions le 12 mars 2015. Le siège social, qui est aussi
l’établissement principal, est situé au 2149 Melissa Crescent, Burlington,
Ontario, Canada.

Peak Mining Corporation was incorporated under the Canada Business
Corporation Act on March 12, 2015. The address of Peak Mining
Corporation Inc’s registered office and its principal place of business is
2149 Melissa Crescent, Burlington, Ontario, Canada.

Les états financiers de la période de présentation de l’information financière
terminé le 30 juin 2017 (y compris les états comparatifs) ont été approuvés
et autorisés pour publication par le conseil d’administration le 17 novembre
2017.

The financial statements for the reporting period ended June 30, 2017
(including comparatives) were approved and authorized for issue by the
Board of Directors on November 17, 2017.

4. PRINCIPALES MÉTHODES COMPTABLES

4. SIGNIFICANT ACCOUNTING POLICIES

4.1 Généralités et base d’évaluation

4.1 Overall considerations and Basis of evaluation

Les états financiers ont été préparés selon les méthodes comptables
énoncées par les IFRS en vigueur à la fin de la période de présentation de
l'information financière (30 juin 2017). Les principales méthodes
comptables ayant servi à la préparation des présents états financiers sont
résumées ci-dessous.

The financial statements have been prepared using accounting policies set
out by IFRS effective at the end of the period for submission of financial
information (June 30, 2017). The significant accounting policies used in
preparing these financial statements are summarized below.

Les présents états financiers ont été préparés selon la méthode du coût
historique.

These financial statements are prepared using the historical cost method.
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Corporation Minière Peak

Peak Mining Corporation

Notes complémentaires aux états financiers

Notes to Financial Statements

Pour les périodes de six mois terminées les 30 juin 2017 et 2016

For the six-month periods ended June 30, 2017 and 2016

(Non audités, en dollars canadiens)

4.

PRINCIPALES MÉTHODES COMPTABLES (suite)

(Unaudited, in Canadian dollars)

4.

SIGNIFICANT ACCOUNTING POLICIES (continued)

4.2 Normes, modifications et interprétations de normes publiées qui
ne sont pas encore en vigueur et qui n'ont pas été adoptés de
façon anticipée par la Société

4.2 Standards, amendments and interpretations to existing standards
that are not yet effective and which have not been adopted early
by the Company

À la date d’autorisation de ces états financiers, de nouvelles normes et
interprétations et modifications de normes existantes ont été publiés, mais
ne sont pas encore en vigueur, et la Société ne les a pas adoptés de façon
anticipée.

At the date of authorization of these financial statements, new standards
and interpretations and amendments to existing standards and further
amendments were published but not yet effective, and the Company has
not adopted early.

La direction prévoit que l’ensemble des prises de position sera adopté dans
les méthodes comptables de la Société au cours de l’exercice débutant
après la date d’entrée en vigueur de chaque prise de position. L’information
sur les nouvelles normes, modifications et interprétations qui sont
susceptibles d’être pertinents pour les états financiers de la Société, est
fournie ci-dessous. Certaines autres nouvelles normes et interprétations
ont été publiées, mais on ne s’attend pas à ce qu’elles aient une incidence
significative sur les états financiers de la Société.

Management expects that all pronouncements will be adopted in
accounting for the Company during the annual period beginning after the
date of entry into force of each position. Information on new standards,
amendments and interpretations and the new amendments, which may be
relevant to the financial statements of the Company, is provided below.
Some other new standards and interpretations have been published, but
we do not expect them to have a significant impact on the financial
statements of the Company.

IFRS 9, Instruments financiers

IFRS 9 Financial Instruments

En juillet 2014, l'IASB a publié IFRS 9 laquelle remplace l'IAS 39,
Instruments financiers : Comptabilisation et évaluation (IAS 39). IFRS 9
introduit des améliorations comprenant un modèle plus logique de
classification et d’évaluation des actifs financiers, un modèle unique de
dépréciation plus prospectif, fondé sur les pertes de crédit attendues et un
modèle de comptabilité de couverture substantiellement modifié. Cette
norme, s’applique aux exercices ouverts à compter du 1er janvier 2018,
l’adoption anticipée étant permise. L’entreprise n’a pas encore déterminé
l’incidence de l’adoption de cette norme sur ses états financiers.

In July 2014, the IASB published IFRS 9 which replaces IAS 39 Financial
Instruments: Recognition and Measurement (IAS 39). IFRS 9 introduces
improvements which include a logical model for classification and
measurement of financial assets, a single, forward-looking ‘’expected loss’’
impairment model and substantially-reformed approach to hedge
accounting. IFRS 9 is effective for annual reporting periods beginning on or
after January 1, 2018. Earlier application is permitted. The Entity has yet to
assess the impact of this new standard on its financial statements.

4.3 Monnaie fonctionnelle et de présentation

4.3 Functional and presentation Currency

Les états financiers sont présentés en devise canadienne, qui est
également la monnaie fonctionnelle de la Société.

The financial statements are presented in Canadian dollars, which is also
the functional currency of the Company.

4.4 Instruments financiers

4.4 Financial Instruments

Comptabilisation, évaluation initiale et décomptabilisation

Recognition, initial measurement and derecognition

Les actifs et les passifs financiers sont comptabilisés lorsque la Société
devient une partie aux dispositions contractuelles de l’instrument financier.

Financial assets and financial liabilities are recognized when the Company
becomes a party to the contractual provisions of the financial instrument.

Les actifs financiers sont décomptabilisés lorsque les droits contractuels
sur les flux de trésorerie liés à l’actif financier arrivent à expiration, ou
lorsque l’actif financier et tous les risques et avantages importants sont
transférés.

Financial assets are derecognized when the contractual rights to cash flows
from the financial asset expire, or when the financial asset and all risks and
rewards are transferred.

Un passif financier est décomptabilisé en cas d’extinction, de résiliation,
d’annulation ou d’expiration.

A financial liability is derecognized when it is extinguished, discharged,
cancelled or expired.

Les actifs et les passifs financiers sont initialement évalués à la juste valeur
majorée des coûts de transaction.

Financial assets and financial liabilities are initially measured at fair value
plus transaction costs.

Les actifs et passifs financiers sont évalués ultérieurement au coût amorti
en utilisant la méthode du taux d’intérêt effectif.

Financial assets and financial liabilities are subsequently measured at
amortized cost using the effective interest rate method.

Les passifs financiers sont classés dans les passifs courants ou non
courants selon leur date d’échéance. Les passifs financiers de la Société
comprennent les avances de l’actionnaire

Les passifs financiers sont classés dans les passifs courants ou non
courants selon leur date d’échéance. Les passifs financiers de la Société
comprennent les avances de l’actionnaire

4.5 Capitaux propres

4.5 Equity

Le capital social représente le montant reçu à l’émission des actions.

Share capital represents the amount received on the issue of shares.

4.6 Dépenses d’exploration et d’évaluation et actifs d’exploration et
d’évaluation

4.6 Exploration and evaluation expenditures, and exploration and
evaluation assets

Les dépenses d’exploration et d’évaluation sont les coûts engagés dans la
recherche initiale de ressources minérales avant que la faisabilité
technique et la viabilité commerciale de l’extraction ne soient démontrables.
Les coûts engagés avant l’acquisition des servitudes légales d’exploration
et d’évaluation sont comptabilisés en résultat au moment où ils sont
engagés.

Exploration and evaluation expenditures are costs incurred in the course of
the initial search of mineral resources before the technical feasibility and
commercial viability of extracting a mineral resources are demonstrable.
Costs incurred before the legal right to undertake exploration and
evaluation activities are recognized in profit or loss when they are incurred.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.6 Dépenses d’exploration et d’évaluation et actifs d’exploration et
d’évaluation (suite)

4.6 Exploration and evaluation expenditures, and exploration and
evaluation assets (continued

Lorsque les servitudes légales d’exploration et d’évaluation ont été
obtenues, tous les coûts liés à l’acquisition des droits miniers et les
dépenses liées à l’exploration et à l’évaluation des propriétés minières,
diminués des crédits d’impôt liés à ces dépenses, sont comptabilisés en
actifs d’exploration et d’évaluation.

Once the legal right to undertake exploration and evaluation activities has
been obtained, all costs of acquiring mineral rights, expenses related to the
exploration and evaluation of mining properties, less refundable tax credits
related to these expenses, are recognized as exploration and evaluation
assets.

Les dépenses liées à l’exploration et à l’évaluation qui sont capitalisées
incluent notamment les études topographiques, géologiques,
géochimiques et géophysiques, les forages d’exploration, le creusement de
tranchées, l’échantillonnage, les frais généraux, les frais financiers, les frais
de gestion ainsi que les activités en liaison avec l’évaluation de la faisabilité
technique et de la viabilité commerciale de l’extraction d’une ressource
minérale.

Expenses related to exploration and evaluation include topographical,
geological, geochemical and geophysical studies, exploration drilling,
trenching, sampling, general expenses, financial charges, management
fees and other costs related to the evaluation of the technical feasibility and
commercial viability of extracting a mineral resource.

Les différents coûts sont incorporés au coût de l’actif d’exploration et
d’évaluation, propriété minière par propriété minière, jusqu’à ce que la
faisabilité technique et la viabilité commerciale de l’extraction d’une
ressource minérale soient démontrées. Ces actifs sont comptabilisés en
tant qu’immobilisations incorporelles et sont présentés au coût moins le
cumul des pertes de valeur. Aucune charge d’amortissement n’est
comptabilisée pour ces actifs durant la phase d’exploration et d’évaluation.

The various costs are capitalized on a property-by-property basis pending
determination of the technical feasibility and commercial viability of
extracting a mineral resource. These assets are recognized as intangible
assets and are carried at cost less any accumulated impairment losses. No
depreciation expenses are recognized for these assets during the
exploration and evaluation phase.

S’il était établi que la viabilité d’une propriété minière n’est pas assurée ou
si la propriété minière était abandonnée, le montant capitalisé serait réduit
à sa valeur recouvrable, l’écart étant alors comptabilisé immédiatement en
résultat net.

Whenever a mining property is considered no longer viable, or is
abandoned, the capitalized amounts are written down to their recoverable
amounts, the difference is then immediately recognized in profit or loss.

Si la faisabilité technique et la viabilité commerciale de l’extraction d’une
ressource minérale peuvent être démontrées, les actifs d’exploration et
d’évaluation liés à la propriété minière correspondante sont alors transférés
dans les immobilisations corporelles dans la catégorie Actifs miniers en
construction. Avant le transfert, les actifs d’exploration et d’évaluation
doivent être soumis à un test de dépréciation et toute perte de valeur doit
être comptabilisée en résultat net avant le reclassement.

When technical feasibility and commercial viability of extracting a mineral
resource are demonstrable, exploration and evaluation assets related to
the mining property are transferred to property and equipment in Mining
assets under construction. Before the reclassification, exploration and
evaluation assets are tested for impairment and any impairment loss is
recognized in profit or loss before reclassification.

Jusqu’à maintenant, aucune faisabilité technique ni aucune viabilité
commerciale de l’extraction d’une ressource minérale n’a été démontrée.

To date, neither the technical feasibility nor the commercial viability of
extracting a mineral resource has been demonstrated.

Bien que la Société ait pris des mesures conformes aux pratiques de
l’industrie pour le stade d’exploration actuel de telles propriétés afin
d’obtenir les titres de propriété des propriétés minières dans lesquelles elle
détient un intérêt financier, ces procédures ne garantissent toutefois pas la
validité du titre de propriété. Les titres de propriété des propriétés minières
peuvent être assujettis à des ententes préalables non enregistrées et au
non-respect de dispositions réglementaires.

Although the Company has taken steps to verify title to the mining
properties in which it holds an interest, in accordance with industry
practices for the current stage of exploration of such properties, these
procedures do not guarantee the validity of the Company’s titles. Property
titles may be subject to unregistered prior agreements and non-compliance
with regulatory requirements.

4.7 Conventions d’options sur des propriétés minières

4.7 Mining Properties Options Agreements

Les options sur des intérêts dans des propriétés minières acquises par la
Société sont comptabilisées à la valeur de la considération monétaire
déboursée, y compris tout autre avantage économique cédé, mais excluant
l’engagement de dépenses futures. Puisque l’engagement des dépenses
futures ne répond pas à la définition d’un passif, il n’est pas comptabilisé.
Les dépenses sont comptabilisées uniquement lorsqu’elles sont engagées
par la Société.

Options on interests in mining properties acquired by the Company are
recorded at the value of the consideration paid, including other future
benefit given up but excluding the commitment for future expenditures.
Commitment for future expenditures does not meet the definition of a
liability and thus are not accounted for immediately. Expenditures are
accounted for only when incurred by the Company.

Lorsque la Société cède des intérêts dans ses propriétés minières, elle
utilise la valeur comptable de la propriété avant la vente de l’option comme
valeur comptable de la portion de la propriété conservée, et crédite toute
considération monétaire reçue ainsi que la juste valeur d’autres actifs
financiers à l’encontre de la valeur comptable de cette portion (avec tout
excédent comptabilisé comme un gain en résultat net).

When the Company sells interest in a mining property, it uses the carrying
amount of the interest before the sale of the option as the carrying amount
for the portion of the property retained, and credits any cash consideration
received against the carrying of this portion (any excess is recognized as a
gain in profit or loss).

4.8 Dépréciation d’actifs à long terme

4.8 Impairment of Long Lived Assets

Les actifs à long terme sont soumis à un test de recouvrabilité lorsque des
évènements ou des changements de situation indiquent que leur valeur
comptable pourrait ne pas être recouvrable.

Long-lived assets are tested for recoverability whenever events or changes
in circumstances indicate that the carrying amount may not be recoverable.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.8 Dépréciation d’actifs à long terme (suite)

4.8 Impairment of Long Lived Assets (continued)

La valeur recouvrable est la plus élevée entre la juste valeur diminuée des
coûts de la vente et la valeur d’utilité (valeur actuelle des flux de trésorerie
futurs attendus). Une perte de valeur est constatée lorsque leur valeur
comptable excède la valeur recouvrable. La perte de valeur constatée est
mesurée comme étant l’excédent de la valeur comptable de l’actif sur sa
valeur recouvrable.

The recoverable amount is the higher of its fair value less costs for sale and
its value in use (present value of the future cash flows expected). An
impairment loss is recognized when their carrying value exceeds the
recoverable amount. The amount of the impairment loss is determined as
the excess of the carrying value of the asset over its recoverable amount.

4.9 Provisions

4.9 Provisions

Une provision est un passif dont l’échéance ou le montant est incertain.
Celle-ci est comptabilisée si, du fait d’un évènement passé, la Société a
une obligation actuelle, juridique ou implicite dont le montant peut être
estimé de manière fiable, et s’il est probable qu’une sortie d’avantages
économiques sera nécessaire pour éteindre l’obligation, Aux 30 juin 2017
et 2016, il n’y a aucune provision comptabilisée à l’état de la situation
financière.

A provision is a liability for which the maturity or the amount is uncertain. A
provision is recognized if, as a result of a past event, the Company has a
present legal or constructive obligation that can be estimated reliably, and
it is probable that an outflow of economic benefits will be required to settle
the obligation. As at June 30, 2017 and 2016, there is no provision
accounted in the statement of financial position.

4.10 Impôt sur le résultat et impôts différés

4.10 Income taxes and deferred taxes

La charge d’impôt comptabilisée en résultat net correspond à l’impôt différé
et à l’impôt exigible qui ne sont pas comptabilisés directement en capitaux
propres.

Tax expense recognized in profit or loss comprises the sum of deferred tax
and current tax not recognized directly in equity.

Les actifs ou les passifs d’impôt exigible comprennent les montants à payer
aux administrations fiscales ou à recouvrer de ces administrations fiscales
pour la période en cours et la période de présentation de l’information
financière antérieure et qui n’ont pas été réglés à la date de clôture. L’impôt
exigible est calculé sur le bénéfice imposable qui diffère du résultat dans
les états financiers. Le calcul de l’impôt exigible est fondé sur les taux
d’imposition et les réglementations fiscales qui ont été adoptés ou quasi
adoptés à la fin de la période de présentation de l’information financière.

Current income tax assets and/or liabilities comprise those obligations to,
or claims from, fiscal authorities relating to the current or prior reporting
periods, that are unpaid at the reporting date. Current tax is payable on
taxable profit, which differs from profit or loss in the financial statements.
Calculation of current tax is based on tax rates and tax laws that have been
enacted or substantively enacted by the end of the reporting period.

Toutefois, puisque la Société est en phase d’exploration et qu’elle n’a pas
de bénéfice imposable, la charge d’impôt comptabilisée en résultat net ne
correspond présentement qu’à de l’impôt différé.

However, since the Company is in exploration phase and has no taxable
income, tax expense recognized in profit or loss is currently comprised only
of deferred tax.

L’impôt différé est calculé selon la méthode du passif fiscal sur les
différences temporaires entre la valeur comptable des actifs et des passifs
et leur base fiscale. Toutefois, l’impôt différé n’est pas comptabilisé au
moment de la comptabilisation initiale d’un goodwill ou au moment de la
comptabilisation initiale d’un actif ou d’un passif, à moins que la transaction
y donnant lieu ne soit un regroupement d’entreprises ou qu’elle ait une
incidence sur le bénéfice imposable ou comptable.

Deferred income taxes are calculated using the liability method on
temporary differences between the carrying amounts of assets and
liabilities and their tax bases. However, deferred tax is not provided on the
initial recognition of goodwill or on the initial recognition of an asset or
liability unless the related transaction is a business combination or affects
tax or accounting profit.

Les actifs ou les passifs d’impôt différé sont calculés, sans actualisation,
selon les taux d’imposition dont l’application est attendue au cours de leur
période de réalisation respective lorsque ces taux sont adoptés ou quasi
adoptés avant la fin de la période de présentation de l’information
financière. Les actifs d’impôt différé sont comptabilisés dans la mesure où
il est probable qu’ils permettront de compenser un bénéfice imposable
futur. Les passifs d’impôt différé sont toujours comptabilisés en entier.

Deferred tax assets and liabilities are calculated, without discounting, at tax
rates that are expected to apply to their respective period of realization,
provided they are enacted or substantively enacted by the end of the
reporting period. Deferred tax assets are recognized to the extent that it is
probable that they will be able to be utilized against future taxable income.
Deferred tax liabilities are always provided for in full.

Les actifs ou les passifs d’impôt différé sont compensés uniquement
lorsque la Société a le droit et l’intention de compenser les actifs ou les
passifs d’impôt exigible découlant des mêmes administrations fiscales.

Deferred tax assets and liabilities are offset only when the Company has a
right and intention to set off current tax assets and liabilities from the same
taxation authority.

Les variations des actifs ou des passifs d’impôt différé sont comptabilisées
en résultat net à titre de charge d’impôt différé, sauf si elles concernent des
éléments qui ont été comptabilisés directement en capitaux propres, auquel
cas l’impôt différé correspondant est également comptabilisé en capitaux
propres.

Changes in deferred tax assets or liabilities are recognized as deferred
income tax expense in profit or loss, except where they relate to items that
are recognized directly in equity, in which case the related deferred tax is
also recognized in equity.

4.11 Jugements, estimations et hypothèses comptables significatifs

4.11 Significant Accounting Judgements, Estimates and Assumptions

L’établissement d’états financiers conformes aux IFRS exige que la
direction ait recours à son jugement, fasse des estimations et pose des
hypothèses qui influent sur l’application des méthodes comptables ainsi
que sur la valeur comptable des actifs, des passifs, des produits et des
charges. Les résultats réels pourraient être différents de ces estimations.

The preparation of financial statements in accordance with IFRS requires
management to make estimates and assumptions that affect the application
of accounting policies as well as the carrying amount of assets, liabilities,
revenues and expenses. Actual results may differ from those estimates.
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4. PRINCIPALES MÉTHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.11 Jugements, estimations et hypothèses comptables significatifs
(suite)

4.11 Significant Accounting Judgements, Estimates and Assumptions
(continued)

Les estimations et hypothèses sous-jacentes sont passées en revue
régulièrement. Toute révision des estimations comptables est constatée
dans la période au cours de laquelle les estimations sont révisées ainsi que
dans les périodes futures touchées par ces révisions.

The estimates and underlying assumptions are reviewed regularly. Any
revision to accounting estimates is recognized in the period during which
the estimates is revised and in future periods affected by these revisions.

4.12 Sources d’incertitude relatives aux estimations

4.12 Key sources of estimation uncertainty

Provisions et passifs éventuels

Provisions and contingent liabilities

Le jugement est utilisé afin de déterminer si un événement passé a
engendré un passif qui devrait être comptabilisé aux états financiers ou s’il
devrait être présenté comme un passif éventuel. Quantifier ces passifs
implique jugements et estimations.

The judgment is used to determine whether a past event has created a
liability that should be recorded in the financial statements or whether it
should be presented as a contingent liability. Quantifying these liabilities
involves judgments and estimates.

Ces jugements et estimations sont basés sur plusieurs facteurs tels que la
nature de la réclamation ou du conflit, les procédures juridiques et le
montant potentiel à payer, les conseils juridiques obtenus, l’expérience
antérieure et la probabilité de la réalisation d’une perte.

These judgments and estimates are based on several factors, such as the
nature of the claim or dispute, legal procedures and the potential amount
to be paid, legal advice obtained, previous experience and the likelihood of
the realization of a loss.

4.13 Jugement important de la direction

4.13 Significant management judgement

Le paragraphe qui suit traite des jugements importants que doit poser la
direction dans le cadre de l'application des méthodes comptables de la
Société, qui ont l'incidence la plus significative sur les états financiers.

The following are significant management judgments in applying the
accounting policies of the Company that have the most significant effect on
the financial statements.

Continuité de l’exploitation

Going concern

L'évaluation de la capacité de la Société de poursuivre sur une base de
continuité d'exploitation, d'obtenir suffisamment de fonds pour couvrir ses
dépenses d'opérations en cours, de remplir ses obligations pour l'année à
venir, et d'obtenir du financement pour les programmes d'exploration et
d'évaluation prévus, implique une grande part de jugement basé sur
l'expérience passée et sur d'autres facteurs, incluant la probabilité
d'événements futurs qui sont considérés comme raisonnables en tenant
compte des circonstances. Se reporter à la note 2 pour de plus amples
informations.

The assessment of the Company's ability to continue as a going concern
and to raise sufficient funds to pay for its ongoing operating expenditures,
meets its liabilities for the ensuing year and to fund planned and contractual
exploration and evaluation programs, involves judgments based on
historical experience and other factors including expectation of future
events that are believed to be reasonable under the circumstances. See
Note 2 for more information.

Dépréciation d’actifs d’exploration et d’évaluation

Impairment of exploration and evaluation assets

Les actifs d’exploration et d'évaluation doivent être soumis à un test de
dépréciation lorsque les faits et circonstances suggèrent que leur valeur
comptable peut excéder leur valeur recouvrable. Déterminer des indices de
dépréciation existant nécessitent une part significative de jugement. Selon
la direction aucun indice de dépréciation n’existait et aucun test de
dépréciation n’a été fait.

Exploration and evaluation assets shall be assessed for an impairment test
when facts and circumstances suggest that their carrying amount may
exceed their recoverable amount. Determining existing impairment
indicators requires a significant amount of judgment. As per management,
no impairment indicator existed and no impairment test has been
performed.

5.

5.

ACTIFS D’EXPLORATION ET D’ÉVALUATION

Propriété minière
Frais d’exploration et d’évaluation

EVALUATION AND EXPLORATION ASSETS

30 juin /
June 30, 2017
$

31 décembre /
December 31, 2016
$

551 440
551 440

551 097
343
551 440

Mining property
Deferred exploration and evaluation expenses
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ACTIFS D’EXPLORATION ET D’ÉVALUATION (suite)

5.

EVALUATION AND EXPLORATION ASSETS (continued)

Propriété minière /
Mining Property

Redevance /
Royalty

Solde au 31 décembre 2016 /
Balance as at December 31,
2016
$

Augmentation
/ Addition
$

Solde au 30 juin 2017 /
Balance as at June 30, 2017
$

Québec / Quebec
Crater Lake (100%)

2%

551 440

-

551 440

Redevance /
Royalty

Solde au 31 décembre 2015 /
Balance as at December 31,
2015
$

Augmentation
/ Addition
$

Solde au 31 décembre 2016 /
Balance as at December 31, 2016
$

2%

551 097

-

551 097

551 097

343
343

343
551 440

Propriétés minière /
Mining Property
Québec / Quebec
Crater Lake (100%)
Frais d’exploration et
d’évaluation /
Deferred exploration and
evaluation expenses
Québec / Quebec

Propriété Crater Lake, Québec

Crater Lake Property, Québec

La propriété Crater Lake est située à environ 120 km au sud du lac Strange
et se compose de 1701 réclamations minières au Québec et couvre une
superficie de 8 334 hectares.

The Crater lake property is located approximately 120 km south of Strange
Lake and consists of 1701 mining claims in Québec and covers an area of
8,334 hectares.

6. CAPITAL SOCIAL

6. SHARE CAPITAL

Autorisé

Authorized

Nombre illimité d’actions ordinaires sans valeur nominale

Unlimited number of common shares without par value

7. OPÉRATIONS ENTRE PARTIES LIÉES

7. RELATED PARTY TRANSACTIONS

Ces opérations sont conclues dans le cours normal des activités de la
Société et sont mesurées en fonction de leur valeur d’échange, soit le
montant de la contrepartie convenue entre les parties aux accords.

These transactions are in the normal course of operations and are
measured at the exchange amount, which is the amount of consideration
established and agreed by the related parties.

Le tableau suivant représente les transactions avec l’actionnaire et
l’administrateur.

The following table shows the advance from the shareholder.

Dépenses payées par
l’actionnaire
Total

30 juin /
June 30, 2017
$

30 juin /
June 30, 2016
$

30 juin /
June 30, 2017
$

30 juin /
June 30, 2016
$

2 662
2 662

129
129

4 991
4 991

1232
1232

8. INFORMATIONS ADDITIONNELLES – FLUX DE TRÉSORERIE

8. ADDITIONAL INFORMATIONS – CASH FLOWS

Pour la période de trois mois terminée / For
the three-month period ended
30 juin /
30 juin /
June 30, 2017
June 30, 2016

Taxes à recevoir

$
(234)

Expenses assumed by the
shareholder
Total

$
-

Pour la période de six mois terminée /
For the six-month period ended
30 juin /
30 juin /
June 30, 2017
June 30, 2016

$
(175)

$
-

Taxes receivables
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9. POLITIQUES ET PROCÉDURES DE GESTION DU CAPITAL

9. POLICIES AND PROCESSES FOR MANAGING CAPITAL

Au 30 juin 2017, le capital de la Société se compose de capitaux propres
d’un montant négatif de 39 323 $. L’objectif de gestion du capital de la
Société est de s’assurer qu’elle dispose d’un capital suffisant pour
rencontrer ses obligations d’exploration et ainsi assurer la croissance de
ses activités et de s’assurer de poursuivre ses activités. Elle a également
pour objectif de s’assurer qu’elle dispose de suffisamment de liquidités pour
financer ses frais d’exploration et d’évaluation, ses activités
d’investissement et ses besoins en fonds de roulement. Il n’y a pas eu de
changement significatif concernant l’approche de politique de gestion du
capital au cours de l’exercice terminé le 30 juin 2017.

As at June 30, 2017, the capital of the Company consists of negative equity
amounting to $ 39,323. The Company’s capital management objective is to
have sufficient capital to be able to meet its exploration and mining
development plan in order to ensure the growth of its activities and to
ensure to pursue its activities. It has also the objective to have sufficient
cash to finance its exploration and evaluation expenses, the investing
activities and the working capital requirements. There were no significant
changes in the Company’s approach to capital management during the
year ended June 30, 2017.

La Société finance ses activités d’exploration principalement en
recherchant des capitaux supplémentaires au moyen soit de placements
privés, soit de placements publics.

The Company finances its exploration activities primarily seeking additional
capital either through private placements or public offerings.

La Société n’est pas soumise à des exigences règlementaires relativement
à l’utilisation de son capital. La Société n’a pas de politiques de dividendes.

The Company is not subject to regulatory requirements related to the use
of capital. The Company has no dividend policy.

10. RISQUES DÉCOULANTS D’INSTRUMENTS FINANCIERS

10. FINANCIAL INSTRUMENT RISKS

La Société est exposée à différents risques relativement aux instruments
financiers. Les principaux types de risques auxquels la Société est exposée
sont le risque de marché, le risque de crédit et le risque de liquidité.

The Company is exposed to various risks in relation to financial
instruments. The main types of risks the Company is exposed to are credit
risk and liquidity risk.

a)

a)

Risque de liquidité

Liquidity risk

Le risque de liquidité est le risque qu’une entité éprouve des difficultés à
honorer des engagements liés à des passifs financiers. La gestion du
risque de liquidité vise à maintenir un montant suffisant d’encaisse et à
s’assurer que la Société dispose de sources de financement suffisantes.
La Société établit des prévisions budgétaires afin de s’assurer qu’elle
dispose des fonds nécessaires pour rencontrer ses obligations.

Liquidity risk is the risk that the Company will not be able to meet the
obligations associated with its financial liabilities. Liquidity risk management
serves to maintain a sufficient amount of cash and to ensure that the
Company has sufficient financing sources. The Company establishes
budgets to ensure it has the necessary funds to fulfill its obligations.

Au 30 juin 2017, le fonds de roulement est déficitaire à 590 763 $. Afin de
pouvoir continuer ses opérations, la Société aura à trouver du financement
supplémentaire et malgré le fait qu’elle ait réussi dans le passé, il n’y a
aucune garantie de réussite pour l’avenir. Il subsiste actuellement un risque
important que la Société soit dans l’incapacité à trouver du financement
même si la direction est optimiste de pouvoir réaliser le financement
nécessaire à l’exécution de son plan stratégique.

As at June 30, 2017, working capital is defaulted to $ 590,763. In order to
continue its operations, the Company will have to find additional financing
and despite the fact that it has succeeded in the past, there is no guarantee
of success for the future. There is currently a significant risk that the
Company will be unable to find financing even if management is optimistic
that it will be able to realize the necessary funding to execute its strategic
plan.
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Le présent rapport de gestion (le « rapport ») de Corporation Minière
Peak. (« Peak » ou la « Société ») est conforme au règlement 51-102A
des Autorités canadiennes en valeurs mobilières en matière d’information
continue.

This management discussion and analysis (”MD&A”) of Peak Mining
Corporation (“Peak” or the “Company”) complies with Rule 51-102A of the
Canadian Securities Administrators regarding continuous disclosure.

Le rapport présente le point de vue de la direction de Peak sur les
résultats que la Société a obtenus au cours de la période de six mois
terminée le 30 juin 2017 ainsi que sa situation financière et ses
perspectives d’avenir. Les commentaires et analyses qui suivent
complètent les états financiers intermédiaires non-audités pour la période
de six mois terminée le 30 juin 2017 sans en faire partie. Ce rapport
devrait donc être lu conjointement avec les états financiers annuels
audités au 31 décembre 2016 et les notes afférentes.

The MD&A is a narrative explanation, through the eyes of the
management of Peak of how the Company performed during the sixmonth period ended June 30, 2017, and of the Company’s financial
condition and future prospects. This discussion and analysis
complements the unaudited interim financial statements for the six-month
period ended June 30, 2017 but does not form part of them. Therefore,
this management discussion and analysis should be read in conjunction
with the audited annual financial statements as at December 31, 2016
and the related notes.

Toutes les données sont libellées en dollars canadiens à moins
d’indication contraire.

All figures are in Canadian dollars unless otherwise stated.

1.0

1.0

DATE

DATE

Le rapport a été préparé avec l’information disponible en date du 23
novembre 2017.

This MD&A has been prepared on the basis of information available as of
November 23, 2017.

2.0 MISE EN GARDE CONCERNANT LES RENSEIGNEMENTS
PROSPECTIFS

2.0 FORWARD-LOOKING STATEMENTS

Le présent document contient des énoncés prospectifs qui reflètent les
attentes actuelles de la Société liées aux activités futures. Dans la
mesure où des déclarations contenues dans ce document contiennent de
l’information qui n’est pas de nature historique, ces déclarations sont
essentiellement prospectives et souvent identifiées par des mots
comme « anticiper », « prévoir », « estimer », « évaluer », « projeter »,
« planifier » et « croire ». Des énoncés prospectifs comportent des
risques, des incertitudes et des éléments qui pourraient faire en sorte que
les véritables résultats diffèrent des résultats prédits ou sous-entendus
par ces mêmes énoncés prospectifs. II existe de nombreux facteurs qui
pourraient causer une telle disparité, notamment l'instabilité des prix du
marché des métaux, les répercussions des fluctuations des cours de
change des devises étrangères et des taux d'intérêt, des réserves mal
estimées, les risques pour l’environnement (réglementation plus sévère),
les situations géologiques imprévues, les conditions défavorables à
l'extraction, les changements de réglementation et de politiques
gouvernementales (lois ou politiques), le défaut d'obtenir les permis
nécessaires et les approbations des instances gouvernementales, ou tout
autre risque lié à l'exploitation et au développement.

This MD&A includes forward-looking statements that reflect the
Company’s current expectations regarding future events. To the extent
that such statements contain information that is not historical in nature,
such statements are essentially forward-looking, and often contain words
like “anticipate”, “expect”, “estimate”, “intend”, ”project”, “plan” and
“believe”. Forward-looking statements involve risks, uncertainties and
other factors that could cause actual results to differ materially from those
expressed or implied by such forward-looking statements. There are
many factors that could cause such differences, including volatility of
metal market prices, the impact of changes in foreign exchange or interest
rates, imprecision in reserve estimation, environmental risks including
increased regulatory burdens, unexpected geological conditions, adverse
mining conditions, changes in government regulations and policies,
including laws and policies, the failure to obtain the necessary permits
and approvals from government authorities, and other development and
operating risks.

Même si la Société croit que les hypothèses découlant des énoncés
prospectifs sont plausibles, iI est fortement recommandé de ne pas
accorder une confiance excessive à ces énoncés, qui ne sont valables
qu'au moment de la rédaction de ce document. La Société décline toute
intention ou obligation en ce qui concerne la mise à jour ou la révision
d'un énoncé prospectif quelconque, peu importe si le ou les énoncés
concernés doivent être révisés à la lumière de nouveaux renseignements,
de nouvelles situations ou de tout autre nouveau facteur à moins d’y être
tenus selon les lois sur les valeurs mobilières applicables.

While the Company believes that the assumptions inherent in the forwardlooking statements are reasonable, readers should not place undue
reliance on such statements, which only apply as at the date of this
MD&A. The Company disclaims any intention or obligation to update or
revise forward-looking statements as a result of new information, future
events or otherwise, unless required to do so by applicable securities
laws.

3.0

3.0 BUSINESS DESRIPTION AND CONTINUITY OF OPERATIONS

DESCRIPTION DE
L’EXPLOITATION

L’ENTREPRISE

ET

CONTINUITÉ

DE

The Company, incorporated on March 12, 2015 under Canada Business
Corporation Act, is a mining exploration company with gold exploration
activities conducted in Canada.

La Société, constituée le 12 mars 2015 en vertu de la Loi canadienne sur
les sociétés par actions, est une société d’exploration dont les activités
d’exploration de l’or sont conduites au Canada.
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ET

CONTINUITÉ

For the six-month period ended June 30, 2017
DE

3.0 BUSINESS DESRIPTION AND CONTINUITY OF OPERATIONS
(continued)

Pour la période de six mois terminée le 30 juin 2017, la Société a
enregistré une perte nette de 4 364 $ (perte nette de 1 232 $ au 30 juin
2016). Outre les besoins habituels de fonds de roulement, la Société doit
obtenir les fonds qui lui permettront de respecter ses engagements en
vigueur au titre des programmes d’exploration et d’engager et de payer
ses frais généraux et ses frais d’administration.

For the six-month period ended June 30, 2017, the Company recorded a
net loss of $ 4,364 (Net loss of $ 1,232 as at June 30, 2016. Besides the
usual needs for working capital, the Company must obtain funds to be
able to meet its existing commitments under the exploration programs and
to pay its overhead and administrative costs

La direction cherche périodiquement à obtenir du financement sous forme
d’émission de titres de participation, de bons de souscription d’actions
ordinaires en circulation et d’options d’achat d’actions afin de poursuivre
ses activités et malgré le fait qu’elle ait réussi dans le passé, il n’y a
aucune garantie de réussite pour l’avenir.

Management is periodically seeking to obtain financing through the
issuance of equity securities, exercise of outstanding warrants for
common shares and options to purchase shares in order to continue
operations, and despite the fact it has been successful in the past, there is
no guarantee of future success.

Si la direction ne parvenait pas à obtenir de nouveaux fonds, la Société
pourrait alors être dans l’incapacité de poursuivre ses activités et les
montants réalisés à titre d’actifs pourraient être moins élevés que les
montants inscrits dans les présents états financiers.

If management were unable to secure new funding, the Company may
then be unable to continue its operations and the amounts carried as
assets may be less than its amounts reflected in these financial
statements.

Bien que la direction ait pris des mesures pour vérifier le droit de propriété
concernant les biens miniers dans lesquels la Société détient une
participation conformément aux normes de l’industrie visant la phase
courante d’exploration de ces biens, ces procédures ne garantissent pas
le titre de propriété à la Société. Le titre de propriété peut être assujetti à
des accords antérieurs non reconnus et ne pas être conforme aux
exigences en matière de réglementation.

Although management has taken steps to verify the ownership rights in
mining properties in which the Company holds an interest in accordance
with industry standards for the current stage of exploration of such
properties, these procedures do not guarantee the title property for the
Company. The title may be subject to unregistered prior agreements and
may not comply with regulatory requirements.

Les états financiers de la Société ont été établis conformément aux
normes internationales d’information financière (IFRS) et selon
l’hypothèse de la continuité de l’exploitation. Ils ne tiennent pas compte
des ajustements qui devraient être effectués à la valeur comptable des
actifs et des passifs, aux montants présentés au titre des produits et des
charges et au classement des postes du bilan si l’hypothèse de la
continuité de l’exploitation n’était pas fondée. Ces ajustements pourraient
être importants.

The Company’s financial statements were prepared according to the
International financial reporting standards (IFRS) and with the going
concern assumption. They do not reflect adjustments that should be made
to the book value of assets and liabilities, the reported amounts of income
and expenses and the classification of balance sheet if the going concern
assumption was unfounded. These adjustments could be important.

4.0 ACTIFS MINIERS ET FRAIS D’EXPLORATION

4.0 MINING ASSETS AND EXPLORATION EXPENSES

Propriété Crater Lake, Québec

Crater Lake Property, Quebec

Description de la propriété

Property Description

La propriété Crater Lake est située à environ 120 km au sud du lac
Strange et se compose de 1 701 claims miniers au Québec et couvre une
superficie de 8 334 hectares.

The Crater lake property is located approximately 120 km south of
Strange Lake and consists of 1,701 mining claims in Québec and covers
an area of 8,334 hectares.

Crater Lake
$

Total
$

Frais d’exploration et d’évaluation
Solde au 1er janvier 2017 et
solde au 30 juin 2017

Exploration and evaluation expenses
343

343

5.0 INFORMATIONS ANNUELLES SELECTIONÉES

Balance at January 1st, 2017 and
balance at June 30, 2017

5.0 SELECTED ANNUAL INFORMATION
31 décembre /
December 31, 2016
$

31 décembre /
December 31, 2015
$

États de la situation financière /
Statements of Financial Position
Trésorerie / Cash
Total de l’actif / Total assets
Total du passif / Total liabilities
Capital social / Share Capital

551 813
586 772
1

551 097
567 137
1

États consolidé du résultat global /
Statements of Financial Position
Revenu total / Total revenue
Dépenses d’opération totales / Total operating expenses
Résultat net de l‘exercice / Net loss for the year

(18 919)
(18 919)

(16 041)
(16 041)
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6.0 RÉSULTATS DES OPÉRATIONS

6.0 OPERATIONS RESULTS

Pour la période de six mois terminée le 30 juin 2017, la Société a
enregistré une perte nette de 4 364 $ comparativement à une perte nette
de 1 232 $ pour la période terminée le 30 juin 2016.

For the six-month period ended June 30, 2017, the Company recorded a
net loss of $ 4,364 compared to a net loss of $ 1,232 for the period ended
June 30, 2016.
2017
$
1 340
2 175

Honoraires professionnels / Professional fees (a)
Autres charges opérationnelles / Other operating expenses (b)

2016
$
716

Variation
$
1 340
1 459

a) b) La Société a eu peu d’activité au cours de la période courante et a
donc maintenu un niveau peu élevé de dépenses.

a) b) The Company had low activities in the crrent period and therfore
maintained a low level of expenses.

7.0 REVUE TRIMESTRIELLE

7.0 QUARTERLY REVIEW

Sommaire des résultats trimestriels

Summary of quarterly results

Revenus
Total du résultat global

Revenus
Total du résultat global

30 juin /
Juin 30, 2017

31 mars /
March 31, 2017

31 déc /
Dec 31, 2016

30 sept /
Sept 30, 2016

(2 372)

(1 992)

(16 773)

(913)

30 juin /
June 30, 2016

31 mars /
March 31, 2016

31 déc /
Dec 31, 2015

30 sept /
Sept 30, 2015

(129)

(1 104)

(13 424)

-

Income
Total comprehensive loss

Income
Total comprehensive loss

8.0 RÉSULTATS DU DEUXIÈME TRIMESTRE

8.0 SECOND QUARTER RESULTS

Pour la période de trois mois terminée le 30 juin 2017, la Société a
enregistré une perte nette de 2 372 $ comparativement à une perte nette
de 129 $ pour la période de trois mois terminée le 30 juin 2016

For the three-month period ended June 30, 2016, the Company recorded
a net loss of $ 2,372 compared to a net loss of $ 129 for the three-month
period ended June 30, 2016.

Autres charges opérationnelles / Other operating expenses (a)
a) Au cours du deuxième trimestre la Société a maintenu un niveau
minimal de dépenses tel que le deuxième trimestre de 2015.

2017
$

2016
$

Variation
$

1 505

-

1 505

a) During the quarter, the Company maintained a minimum level of
expenses such as the second quarter in 2015.
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9.0 TRÉSORERIE ET SOURCES DE FINANCEMENT

9.0 LIQUIDITY AND FUNDING

La principale source de financement de la Société est l’émission de
capital actions. Le projet de la Société a démontré une évidence
suffisante de mérite géologique pour permettre de faire l’objet
d’explorations additionnelles.

The Company’s main source of financing is the issuance of share capital.
The project has demonstrated sufficient evidence of geological merit to
warrant additional exploration.

Cependant, il n’est pas présentement possible d’estimer le coût des
programmes d’exploration additionnels futurs qui pourraient ou ne
pourraient pas amener des propriétés individuelles au prochain niveau de
développement continu étant donné que ce sont tous des projets
d’exploration dont le développement dépend des résultats d’exploration et
de la capacité de compléter les financements.

However, it is not presently possible to estimate the cost of further
exploration programs, which may or may not bring individual properties to
a subsequent stage of development, since they are all exploration
projects and their development depends on exploration results and the
ability to raise financings.

Au 30 juin 2017, la Société présentait un fonds de roulement négatif de
590 763 $ (586 399 $ au 31 décembre 2016), y compris un encaisse de
372 $ (néant $ au 31 décembre 2016) et un déficit cumulé de 39 324 $
(34 960 $ au 31 décembre 2016), et elle a inscrit une perte de 4 364 $
(1 232 $ au 30 juin 2016).

On June 30, 2017, the Company had a negative working capital
$ 590,763 ($ 586,399 as at December 31, 2016) including a cash
$ 372 ($ nil as at December 31, 2016) and had an accumulated deficit
$ 39,324 ($ 34,960 as at December 31, 2016) and had incurred a loss
$ 4,364 ($ 1,232 at June 30, 2016).

10.0 OPÉRATIONS ENTRE APPARENTÉS

10.0 RELATED PARTY TRANSACTIONS

Les parties liées de la Société comprennent des sociétés liées, les
membres du conseil d’administration et les principaux dirigeants.

The Company’s related parties include affiliated companies, Board of
Director members and key management personnel.

Sauf indication contraire, aucune des transactions ne comporte de
caractéristiques ni conditions spéciales, et aucune garantie n’a été
donnée ou reçue. Les soldes sont généralement réglés en trésorerie.

Unless otherwise stated, none of the transactions incorporated special
term and conditions and no guarantees has been given or received.
Outstanding balances are usually settled in cash.

10.1 Transactions avec les principaux dirigeants

10.1 Transactions with key management personnel

Ces opérations sont conclues dans le cours normal des activités de la
Société et sont mesurées en fonction de leur valeur d’échange, soit le
montant de la contrepartie convenue entre les parties aux accords.

These transactions are in the normal course of operations and are
measured at the exchange amount, which is the amount of consideration
established and agreed by the related parties.

Le tableau suivant représente les transactions avec le dirigeant :

The following table shows the transactions with the officer.

Dépenses d’opération
Total

Pour la période de trois mois terminée /
For the three-month period ended
30 juin /
30 juin /
June 30, 2017
June 30, 2016
$
$
2 662
129
2 662
129

Pour la période de six mois terminée /
For the six-month period ended
30 juin /
30 juin /
June 30, 2017
June 30, 2016
$
$
4 911
1232
4 911
1232

of
of
of
of

Operating expenses
Total

Les dépenses d’opération assumées par Peter Cashin Président et chef
de la direction s’élèvent au total à 4 911 $ pour la période de six mois en
2017 (1 232 $ en 2016).

The operating expenses assumed by Peter Cashin President and Chief
Executive Officer total $ 4,911 for the six-month period in 2017 ($ 1,232 in
2016).

11.0 TRANSACTIONS HORS-BILAN

11.0 OFF-BALANCE SHEET TRANSACTIONS

Il n’existe aucune transaction hors bilan.

There are no off-balance sheet transactions.

12.0 JUGEMENTS, ESTIMATIONS ET HYPOTHÈSES

12.0 JUDGMENTS, ESTIMATES AND ASSUMPTIONS

Lorsqu’elle prépare les états financiers, la direction pose un certain
nombre de jugements, d’estimations et d’hypothèses quant à la
comptabilisation et à l’évaluation des actifs, des passifs, des produits et
des charges.

When preparing the financial statements, management makes a number
of judgments, estimates and assumptions about recognition and
measurement of assets, liabilities, income and expenses.

12.1 Jugements posés par la direction

12.1 Significant management judgment

Les paragraphes qui suivent traitent des jugements importants que doit
poser la direction dans le cadre de l’application des méthodes comptables
de la Société, qui ont l’incidence la plus significative sur les états
financiers.

The following are significant management judgments in applying the
accounting policies of the Company that have the most significant effect
on the financial statements.
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12.0 JUGEMENTS, ESTIMATIONS ET HYPOTHÈSES (suite)

12.0 JUDGMENTS, ESTIMATES AND ASSUMPTIONS (continued)

12.1 Jugements posés par la direction (suite)

12.1 Significant management judgment (continued)

Comptabilisation des actifs d’impôt différé et évaluation de la charge
d’impôt sur le résultat

Recognition of deferred income tax assets and measurement of
income tax expense

La direction évalue régulièrement les probabilités que ses actifs d’impôt
différé ne se réalisent pas. Dans le cadre de cette évaluation, la direction
doit déterminer s’il est probable que la Société génère ultérieurement un
bénéfice imposable suffisant auquel ces pertes pourront être imputées
pendant la période de report.

Management continually evaluates the likelihood that its deferred tax
assets could be realized. This requires management to assess whether it
is probable that sufficient taxable income will exist in the future to utilize
these losses within the carry-forward period.

De par sa nature, cette évaluation requiert une grande part de jugement.
À ce jour, la direction n’a comptabilisé aucun actif d’impôt différé en
excédent des différences temporelles imposables existantes, qui sont
censées s’inverser durant la période de report.

By its nature, this assessment requires significant judgment. To date,
management has not recognized any deferred tax assets in excess of
existing taxable temporary differences expected to reverse within the
carry-forward period.

Continuité d’exploitation

Going concern

L’évaluation de la capacité de la Société de poursuivre sur une base de
continuité d’exploitation, d’obtenir suffisamment de fonds pour couvrir ses
dépenses d’opérations en cours, de remplir ses obligations de l’année à
venir, et d’obtenir du financement pour les programmes d’exploration et
d’évaluation prévus, implique une grande part de jugement basé sur
l’expérience passée et sur d’autres facteurs, incluant la probabilité
d’événements futurs qui sont considérés comme raisonnables en tenant
compte des circonstances.

The assessment of the Company’s ability to continue as a going concern
and to raise sufficient funds to pay for its ongoing operating expenditures,
meets its liabilities for the ensuing year, and to fund planned and
contractual exploration programs, involves significant judgment based on
historical experience and other factors including expectation of future
events that are believed to be reasonable under the circumstances.

12.2 Sources d’incertitudes relatives aux estimations

12.2 Estimation uncertainly

L’information sur les estimations et les hypothèses qui ont la plus grande
incidence sur la comptabilisation et l’évaluation des actifs, des passifs,
des produits et des charges est présentée ci-après. Les résultats réels
peuvent différer significativement.

Information about estimates and assumptions that have the most
significant effect on recognition and measurement of assets, liabilities,
income and expenses is provided below. Actual results may be
substantially different.

Dépréciation des actifs d’exploration et d’évaluation

Impairment of exploration and evaluation assets

L’évaluation des faits et circonstances démontrant l’existence d’un
quelconque indice qu’un actif a pu se déprécier ou reprendre de la valeur
est un processus subjectif qui implique du jugement et souvent un certain
nombre d’estimations et d’hypothèses.

Determining if there are any facts and circumstances indicating
impairment loss or reversal of impairment losses is a subjective process
involving judgment and a number of estimates and assumptions in many
cases.

S’il existe un indice qu’un actif a pu se déprécier ou reprendre de la
valeur, la valeur recouvrable de l’actif pris individuellement ou de l’unité
génératrice de trésorerie doit être estimée.

When an indication of impairment loss or reversal of an impairment loss
exists, the recoverable amount of the individual asset or the cashgenerating units must be estimated.

En évaluant la dépréciation, la Société doit procéder à certaines
estimations et hypothèses concernant les circonstances futures, en
particulier sur la faisabilité technique et la démonstrabilité de la viabilité
commerciale de l’extraction, la probabilité que les dépenses seront
récupérées par l’exploitation future de la propriété ou la cession de la
propriété lorsque les activités n’ont pas atteint un stade suffisant pour
permettre l’évaluation de l’existence de réserve, la capacité de la Société
d’obtenir le financement nécessaire afin de compléter l’exploration et le
développement, et le renouvellement des permis. Les estimations et
hypothèses peuvent changer si de nouvelles informations deviennent
disponibles.

In assessing impairment, the Company must make some estimates and
assumptions regarding future circumstances, in particular, whether an
economically viable extraction operation can be established, the
probability that the expenses will be recover from either future exploitation
or sale when the activities have not reached a stage that permits a
reasonable assessment of the existence of reserves, the Company’s
capacity to obtain financial resources necessary to complete the
evaluation and development and to renew permits. Estimates and
assumptions may change if new information becomes available.

Si, après la capitalisation des dépenses d’exploration et d’évaluation, des
informations suggèrent que le recouvrement des dépenses est
improbable, les montants capitalisés sont radiés dans l’exercice où
l’information devient disponible.

If, after expenditure is capitalized, information becomes available
suggesting that the recovery of expenditures is unlikely, the amount
capitalized is written off in profit or loss in the period when the new
information becomes available.
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12.0 JUGEMENTS, ESTIMATIONS ET HYPOTHÈSES (suite)

12.0 JUDGMENTS, ESTIMATES AND ASSUMPTIONS (continued)

12.2 Sources d’incertitudes relatives aux estimations (suite)

12.2 Estimation uncertainly (continued)

Provisions et passifs éventuels

Provisions and contingent liabilities

Le jugement est utilisé afin de déterminer si un événement passé a
engendré un passif qui devrait être comptabilisé aux états financiers
consolidés ou s’il devrait être présenté comme un passif éventuel.
Quantifier ces passifs implique jugements et estimations. Ces jugements
sont basés sur plusieurs facteurs, tels que la nature de la réclamation ou
du conflit, les procédures juridiques et le montant potentiel à payer, les
conseils juridiques obtenus, l’expérience antérieure et la probabilité de la
réalisation d’une perte. Plusieurs de ces facteurs sont sources
d’incertitude quant aux estimations.

The judgment is used to determine whether a past event has created a
liability that should be recognized in the consolidated financial statements
or whether it should be disclosed as a contingent liability. Quantifying
these liabilities involves judgments and estimates. These judgments are
based on several factors, such as the nature of the claim or dispute, legal
procedures and the potential amount to be paid, legal advice received,
previous experience and the probability of the realization of a loss. Many
of these factors are sources of estimation uncertainty.

13.0 RISQUES D’AFFAIRES

13.0 BUSINESS RISKS

La Société est exposée à différents risques relativement aux instruments
financiers. Le principal type de risque auquel la Société est exposée est le
risque de liquidité.

The company is exposed to various risks in relation to financial
instruments. The main type of risk the Company is exposed is is the
liquidity risk.

a) Risque de liquidité

a) Liquidity risk

Le risque de liquidité est le risque qu’une entité éprouve des difficultés à
honorer des engagements liés à des passifs financiers. La gestion du
risque de liquidité vise à maintenir un montant suffisant d’encaisse et à
s’assurer que la Société dispose de sources de financement suffisantes.
La Société établit des prévisions budgétaires afin de s’assurer qu’elle
dispose des fonds nécessaires pour rencontrer ses obligations.

Liquidity risk is the risk that the Company will not be able to meet the
obligations associated with its financial liabilities. Liquidity risk
management serves to maintain a sufficient amount of cash and to ensure
that the Company has sufficient financing sources. The Company
establishes budgets to ensure it has the necessary funds to fulfill its
obligations.

Au 30 juin 2017, le fonds de roulement est déficitaire à 590 763 $. Afin
de pouvoir continuer ses opérations, la Société aura à trouver du
financement supplémentaire et malgré le fait qu’elle ait réussi dans le
passé, il n’y a aucune garantie de réussite pour l’avenir. Il subsiste
actuellement un risque important que la Société soit dans l’incapacité à
trouver du financement même si la direction est optimiste de pouvoir
réaliser le financement nécessaire à l’exécution de son plan stratégique.

As at June 30, 2017, working capital is defaulted to $ 590,763. In order to
continue its operations, the Company will have to find additional financing
and despite the fact that it has succeeded in the past, there is no
guarantee of success for the future. There is currently a significant risk
that the Company will be unable to find financing even if management is
optimistic that it will be able to realize the necessary funding to execute its
strategic plan.

14.0 PERSPECTIVES

14.0 OUTLOOK

Au cours de l’exercice, la Société planifie :

During the year, the Company plans to:

Financer ses activités ;

Finance its activities;

Disposer la propriété Crater Laker en échange d’actions ;

Dispose the Crater Lake property in exchange for shares ;

Finaliser les transactions en cours avec (spin out) Exploration NQ Inc.

Finalyzed the current transaction (Spin out) with NQ Exploration Inc.

La stratégie de développement de la Société est axée sur la découverte
de gisements économiquement rentables, dont les fruits de l'exploitation
assureront la pérennité de la Société. La direction, dans l'application de
sa stratégie de développement, tiendra compte du contexte global dans
lequel se situe l'exploration, de l'évolution du marché boursier et du prix
de l'or et des métaux.

The Company development strategy is focused on the discovery of
economically profitable deposits, where the benefits of mining will ensure
the Company’s sustainability. Management, in implementing its
development strategy, will take into account the exploration global
context, the evolution of the stock market and the price of gold and
metals.

15.0 CONTRÔLE ET PROCÉDURES DE COMMUNICATION DE
L’INFORMATION

15.0 INFORMATION COMMUNICATION CONTROLS AND
PROCEDURES

Conformément au Règlement 52-109 sur l’attestation de l’information
présentée dans les documents annuels et intermédiaires des émetteurs
(le règlement « 52-109 »), le chef de la direction et le chef de la direction
financière de la Société déposeront une attestation de base pour
émetteur émergeant à l’égard de l’information financière présentée dans
les états financiers annuels et les rapports de gestion accompagnant ces
états financiers.

In accordance with national instrument 52-109 – Certification of
Disclosure in Issuers’ Annual and Interim Filings (‘‘NI 52-109 ’’), the Chief
Executive Officer (‘‘CEO’’) and Chief Financial Officer (‘‘CFO’’) of the
Corporation will file a Venture Issuer Basic Certificate with respect to the
financial information contained in the audited annual financial statements
and respective accompanying Management’s Discussion and Analysis.

Contrairement à l’attestation complète prévue par le règlement 52-109,
l’attestation de base pour émetteur émergent comporte un « avis aux
lecteurs » qui précise que le chef de la direction financière ne font
aucune déclaration concernant l’établissement et le mantien des
contrôles et procédures de communication de l’information et du contrôle
interne à l’égard de l’information financière, au sens attribué à ces
expressions par le Règlement 52-109.

In contrast to the full certificate under NI 52-109, the Venture Issuer Basic
Certification includes a ‘‘Note to Reader’’ stating that CEO and CFO do
not male any representations relating to the establishment and
maintenance of disclosure controls and procedures and internal control
over financial reporting, as defined in NI 52-109.
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Pour la période de six mois terminée le 30 juin 2017

For the six-month period ended June 30, 2017

16.0 INFORMATION ADDITIONNELLE ET DIVULGATION CONTINUE

16.0 ADDITIONAL INFORMATION AND CONTINUOUS DISCLOSURE

Ce rapport de gestion a été préparé en date du 23 novembre 2017.

This MD&A was prepared as of November 23, 2017.

(signé) Peter Cashin
Peter Cashin
Président et Chef de la direction /
President and Chief Exectutive Officer

(signé) Martin Nicoletti
Martin Nicoletti, CPA CGA
Chef des opérations financières /
Chief Financial Officer
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A I'actionnaire de
Corporation Miniere Peak

To the Shareholder of
Peak Mining Corporation

Nous avons effectue I'audit des etats
financiers ci-joints de la societe
Corporation Miniere Peak, qui
comprennent les etats de la situation
financiere aux 31 decembre 2016 et
2015, les etats du resultat global, les
etats des variations des capitaux
propres et les etats des flux de
tresorerie pour I'exercice termine le
31 decembre 2016 et pour I'exercice
initial de 295 jours termine le
31 decembre 2015, ainsi qu'un
resume des principales methodes
comptables et d'autres informations
explicatives.

We have audited the accompanying
financial statements of Peak Mining
Corporation, which comprise the
statements of financial position as at
December 31, 2016 and 2015 and the
statements of comprehensive loss,
the statements of changes in equity
and the statements of cash flows for
the year ended December 31, 2016
and the initial 295-day period ended
December 31,2015, and a
summary of significant accounting
policies and other explanatory
information.

Responsabilite de la direction
pour les etats financiers

Management's responsibility for
the financial statements

La direction est responsable de la
preparation et de la presentation fidele
de ces etats financiers conformement
aux Normes internationales
d'information financiere (IFRS), ainsi
que du controle interne qu'elle
considere comme necessaire pour
permettre la preparation d'etats
financiers exempts d'anomalies
significatives, que celles-ci resultent
de fraudes ou d'erreurs.

Management is responsible for the
preparation and fair presentation of
these financial statements in
accordance with International
Financial Reporting Standards (IFRS)
and for such internal control as
management determines is
necessary to enable the preparation
of financial statements that are free
from material misstatement, whether
due to fraud or error.

Membre de Grant Thornton International Ltd

Responsabilite de I'auditeur

Auditor's responsibility

Notre responsabilite consiste a
exprimer une opinion sur les etats
financiers, sur la base de nos audits.
Nous avons effectue nos audits selon
les normes d'audit generalement
reconnues du Canada. Ces normes
requierent que nous nous
conformions aux regies de
deontologie et que nous planifiions et
realisions I'audit de facon a obtenir
I'assurance raisonnable que les etats
financiers ne comportent pas
d'anomalies significatives.

Our responsibility is to express an
opinion on these financial statements
based on our audits. We conducted
our audits in accordance with
Canadian generally accepted auditing
standards. Those standards require
that we comply with ethical
requirements and plan and perform
the audit to obtain reasonable
assurance about whether the financial
statements are free from material
misstatement.

Un audit implique la mise en ceuvre
de procedures en vue de recueillir
des elements probants concernant
les montants et les informations
fournis dans les etats financiers. Le
choix des procedures releve du
jugement de I'auditeur, et notamment
de son evaluation des risques que les
etats financiers comportent des
anomalies significatives, que celles-ci
resultent de fraudes ou d'erreurs.
Dans revaluation de ces risques,
I'auditeur prend en consideration le
controle interne de I'entite portant sur
la preparation et la presentation fidele
des etats financiers afin de concevoir
des procedures d'audit appropriees
aux circonstances, et non dans le but
d'exprimer une opinion sur I'efficacite
du controle interne de I'entite. Un audit
comporte egalement I'appreciation du
caractere approprie des methodes
comptables retenues et du caractere
raisonnable des estimations
comptables faites par la direction, de
meme que I'appreciation de la
presentation d'ensemble des etats
financiers.

An audit involves performing
procedures to obtain audit evidence
about the amounts and disclosures in
the financial statements. The
procedures selected depend on the
auditor's judgment, including the
assessment of the risks of material
misstatement of the financial
statements, whether due to fraud or
error. In making those risk
assessments, the auditor considers
internal control relevant to the entity's
preparation and fair presentation of
the financial statements in order to
design audit procedures that are
appropriate in the circumstances, but
not for the purpose of expressing an
opinion on the effectiveness of the
entity's internal control. An audit also
includes evaluating the
appropriateness of accounting
policies used and the reasonableness
of accounting estimates made by
management, as well as evaluating
the overall presentation of the
financial statements.

Nous estimons que les elements
probants que nous avons obtenus
dans le cadre de nos audits sont
suffisants et appropries pour fonder
notre opinion d'audit.

We believe that the audit evidence we
have obtained during our audits is
sufficient and appropriate to provide a
basis for our audit opinion.

Opinion

Opinion

A notre avis, les etats financiers
donnent, dans tous leurs aspects
significatifs, une image fidele de la
situation financiere de la societe
Corporation Miniere Peak aux
31 decembre 2016 et 2015 ainsi que
de sa performance financiere et de
ses flux de tresorerie pour I'exercice
termine le 31 decembre 2016 et pour
I'exercice initial de 295 jours termine
le 31 decembre 2015, conformement
aux Normes internationales
d'information financiere (IFRS).

In our opinion, the financial
statements present fairly, in all
material respects, the financial
position of Peak Mining Corporation
as at December 31, 2016 and 2015
and its financial performance and its
cash flows for the year ended
December 31, 2016 and the initial
295-day period ended December 31,
2015 in accordance with International
Financial Reporting Standards
(IFRS).

Observation

Emphasis of matter

Sans pour autant modifier notre
opinion, nous attirons I'attention sur la
note 2 des etats financiers, qui
indique I'existence d'une incertitude
significative susceptible de jeter un
doute important sur la capacite de la
societe de poursuivre son
exploitation.

Without modifying our opinion, we
draw attention to Note 2 to the
financial statements, which indicates
the existence of a material uncertainty
that may cast significant doubt about
the Company's ability to continue as a
going concern.
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Peak Mining Corporation
Statements of Financial Position

Corporation Miniere Peak
Etats de la situation financiere

(In Canadian dollars)

(En dollars canadiens)

Note

31 decembre /
December 31, 2015

31 decembre /
December 31, 2016

ASSETS

ACTIF
C0URANT
Taxes a recevoir

CURRENT
Taxes receivables

373

NON COURANT
Actifs d'exploration et devaluation

5

Total de I'actif

551 440
551 440

551 097
551 097

551 813

551 097

NON-CURRENT
Exploration and evaluation assets
Total assets
LIABILITIES

PASSIF
COURANT
Avances de I'actionnaire, remboursables
sur demande, sans intergt

586 772

567 137

CURRENT
Advances from the shareholder, repayable
on demand, without interest

Total du passif

586 772

567 137

Total liabilities

(16 041)
(16 040)
551 097

Share Capital
Deficit
Total equity
Total liabilities and equity

EQUITY

CAPITAUX PROPRES
Capital social
Deficit
Total des capitaux propres
Total du passif et des capitaux propres

6

1
(34 960)
(34 959)
551 813

Les notes complementaires font partie integrante des etats financiers.

(s) Peter Cashin

Administrateur / Director

The accompanying notes are an integral part of the financial statements.

Peak Mining Corporation
Statements of Comprehensive Loss

Corporation Miniere Peak
Etats du resultat global

For the year ended December 31, 2016
and the initial 295-day period ended December 31, 2015
(In Canadian dollars)

Pour I'exercice termine le 31 decembre 2016 et
pour I'exercice initial de 295 jours termine le 31 decembre 2015
(En dollars canadiens)

2016

2015

$

$

_

2 422

CHARGES

EXPENSES

Honoraires professionnels
Frais de bureau
Autres charges op6rationnelles
Resultat operationnel
RESULTAT GLOBAL DE L'EXERCICE

Professional fees

2 593

Office expenses

15618
18 919

11 026
16 041

Other operating expenses
Operating loss

(18 919)

(16 041)

NET LOSS FOR THE YEAR

3 301

Les notes complementaires font partie integrante des etats financiers.

The accompanying notes are an integral part of the financial statements.

Peak Mining Corporation
Statements of Changes in Equity

Corporation Miniere Peak
Etats des variations des capitaux propres

For the year ended December 31,2016 and
the initial 295-day period ended December 31, 2015
(In Canadian dollars)

Pour I'exercice termine le 31 decembre 2016 et
pour I'exercice initial de 295 jours termine le 31 decembre 2015
(En dollars canadiens)
Nombre d'actions
ordinaires emises/
Number of
common share
outstanding

Capital social /
Share capital

Deficit / Deficit

Total des capitaux
propres / Total
equity

Solde - au 1 e ' Janvier 2016
Perte nette et perte globale de I'exercice

(16 041)
(18 919)

(16 040)

Solde au 31 decembre 2016

(34 960)

(34 959)

(18 919)

Balance-January 1, 2016
Net loss and comprehensive loss for the year
Balance as of
December 31, 2016
Balance - As of March 12, 2015
Share issuance

Soide-au 12 mars 2015
Emission d'action
Perte nette et perte globale de I'exercice

(16 041)

(16 041)

Net loss and comprehensive loss for the year

Solde au 31 decembre 2015

(16 041)

(16 040)

Balance as of December 31, 2015

Les notes complementaires font partie integrante des etats financiers.

The accompanying notes are an integral part of the financial statements.

Peak Mining Corporation
Statements of Cash Flows

Corporation Miniere Peak
Etats des flux de tresorerie

For the year ended December 31, 2016
and the initial 295-day period ended December 31, 2015
(In Canadian dollars)

Pour I'exercice termine le 31 decembre 2016 et
pour I'exercice initial de 295 jours termine le 31 decembre 2015
(En dollars canadiens)

2016

2015

Notes

OPERATING ACTIVITIES

ACTIVITES OPERATIONNELLES
Perte nette
Elements n'impliquant aucun mouvement de
tresorerie:
Flux de tresorerie provenant des activites
operationnelles

(18 919)

(16 041)

Net loss
Items not involving cash:

(18 919)

(16 041)

18919

16 041

Activites de financement
Avances de I'actionnaire et flux de tresorerie
provenant des activites de financement
Variation nette de I'encaisse
Encaisse au debut de I'exercice
Encaisse a la fin de I'exercice

Les notes complementaires font partie integrante des etats financiers.

Cash flows from operating activities
Financing activities
Advance from shareholder and cash flows
from financing activities
Net change in cash
Cash, beginning of the year
Cash, end of the year

The accompanying notes are an integral part of the financial statements.

Peak Mining Corporation
Notes to Financial Statements

Corporation Miniere Peak
Notes complementaires aux etats financiers
Pour I'exercice termine le 31 decembre 2016 et
pour I'exercice initial de 295 jours termine le 31 decembre 2015
(En dollars canadiens)

For the year ended December 31, 2016
and the initial 295-day period ended December 31, 2015
(In Canadian dollars)

1. NATURE DES ACTIVITES

1. NATURE OF OPERATIONS

Corporation Miniere Peak (ci-apres la « Societe ») se specialise dans
I'exploration de I'or dans des sites miniers situes au Canada.

Peak Mining Corporation (hereinafter the "Company") specializes in mining
exploration of gold mining sites located in Canada.

2. CONTINUITY D'EXPLOITATION

2. GOING CONCERN ASSUMPTION

Les etats financiers ont ete etablis sur une base de continuite d'exploitation,
laquelle prevoit que la Societe sera en mesure de r6aliser ses actifs et
d'acquitter ses dettes dans le cours normal de ses activites.

The financial statements have been prepared on the basis of the going
concern assumption, meaning the Company will be able to realize its assets
and discharge its liabilities in the normal course of business.

Etant donne que la Societe n'a pas encore trouve une propriete qui contient
des d6p6ts de mineraux economiquement exploitables, la Societe n'a pas
genere de revenus ni de flux de tresorerie de son exploitation jusqu'a
maintenant. Au 31 decembre 2016, la Societe presente un deficit de
34 960$ (16 041 $ au 31 decembre 2015) et a un fonds de roulement
negatif de 586 399$ (fonds de roulement negatif de 567 137$ au
31 decembre 2015). Cette situation indique I'existence d'incertitudes
significatives susceptibles de Jeter un doute important relativement a la
capacite de la Societe de poursuivre ses activites.

Since the Company has not yet found a property that contains economically
exploitable mineral deposits, the Company did not generate income or cash
flow from operations to date. At December 31, 2016, the Company has a
deficit of $34,960 ($16,041 as at December 31, 2015) and a negative
working capital of $586,399 (negative working capital $567,137 as at
December 31, 2015). These material uncertainties cast significant doubt
regarding the Company's ability to continue as a going concern.

La capacite de la Societe de poursuivre ses activites depend de I'obtention
de nouveaux financements necessaires a la poursuite de I'exploration de
sa propriete miniere. Meme si la Societe a reussi a financer ses
programmes d'exploration dans le passe, rien ne garantit qu'elle reussira a
obtenir d'autres financements dans I'avenir.

The Company's ability to continue its operations is dependent upon
obtaining additional financing necessary to continue the exploration of its
mineral property. Although the Company has managed to fund its
exploration programs in the past, there is no guarantee that it will manage
to obtain additional financing in the future.

Les etats financiers n'ont pas subi les ajustements qu'il serait necessaire
d'apporter aux valeurs comptables des actifs et des passifs, aux produits
et aux charges presentes et au classement utilise dans I'etat de la situation
financiere si I'hypothese de la continuite d'exploitation ne convenait pas.

The financial statements do not include any adjustment to the carrying
amounts of assets and liabilities, the revenues and expenses disclosed and
the classification used in the statement of financial position that would be
necessary if the going concern assumption was not appropriate.

3. GENERALITES ET CONFORMITE AUX IFRS

3. GENERAL INFORMATION AND STATEMENT OF COMPLIANCE
WITH IFRS

Les etats financiers de la Societe ont ete etablis conformement aux Normes
intemationales d'information financiere (IFRS).

The Financial statements of the Company have been prepared in
accordance with the International Financial Reporting Standards (IFRS).

Corporation Miniere Peak Inc. a ete constitu6e en vertu de la Loi
canadienne sur les soctetes par actions le 12 mars 2015. Le siege social,
qui est aussi I'etablissement principal, est situe au 2149, Melissa Crescent,
Burlington, Ontario, Canada.

Peak Mining Corporation Inc. was incorporated under the Canada Business
Corporations Act on March 12, 2015. The address of Peak Mining
Corporation Inc's registered office and principal place of business is
2149 Melissa Crescent, Burlington, Ontario, Canada.

Les etats financiers pour I'exercice de presentation de I'information
financiere termine le 31 decembre 2016 (y compris les etats comparatifs)
ont ete approuves et autorises pour publication par le conseil
d'administration le 17 novembre 2017.

The financial statements for the reporting year ended December 31, 2016
(including comparatives) were approved and authorized for issue by the
Board of Directors on November 17, 2017.

4. PRINCIPALES METHODES COMPTABLES

4. SIGNIFICANT ACCOUNTING POLICIES

4.1 Generalites et base devaluation

4.1 Overall considerations and Basis of evaluation

Les etats financiers ont ete prepares selon les methodes comptables
enoncees par les IFRS en vigueur a la fin de I'exercice de presentation de
I'information financiere (31 decembre 2016). Les principales methodes
comptables ayant servi a la preparation des presents etats financiers sont
resumees ci-dessous.

The financial statements have been prepared using accounting policies set
out by IFRS effective at the end of the year for submission of financial
information (December 31, 2016). The significant accounting policies used
in preparing these financial statements are summarized below.

Les presents etats financiers ont ete prepares selon la methode du cout
historique.

These financial statements are prepared using the historical cost method.
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Corporation Miniere Peak
Notes complementaires aux etats financiers

For the year ended December 31, 2016
and the initial 295-day period ended December 31, 2015
(In Canadian dollars)

Pour I'exercice termine le 31 decembre 2016 et
pour I'exercice initial de 295 jours termine le 31 decembre 2015
(En dollars canadiens)
4. PRINCIPALES METHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.2 Normes, modifications et interpretations de normes publiees qui
ne sont pas encore en vigueur et qui n'ont pas ete adoptees de
fagon anticipee par la Societe

4.2 Standards, amendments and interpretations to existing standards
that are not yet effective and which have not been adopted early
by the Company

A la date d'autorisation de ces etats financiers, de nouvelles normes et des
interpretations et modifications de normes existantes ont ete publiees, mais
ne sont pas encore en vigueur, et la Societe ne les a pas adoptees de fagon
anticipee.

At the date of authorization of these financial statements, new standards
and interpretations and amendments to existing standards and further
amendments were published but not yet effective, and the Company has
not adopted early.

La direction prevoit que I'ensemble des prises de position sera adopte dans
les methodes comptables de la Societe au cours de I'exercice debutant
apres la date d'entree en vigueur de chaque prise de position. L'information
sur les nouvelles normes, modifications et interpretations, qui sont
susceptibles d'etre pertinentes pour les etats financiers de la Societe, est
fournie ci-dessous. Certaines autres nouvelles normes et interpretations
ont ete publiees, mais on ne s'attend pas a ce qu'elles aient une incidence
significative sur les etats financiers de la Societe.

Management expects that all pronouncements will be adopted in
accounting for the Company during the annual period beginning after the
date of entry into force of each position. Information on new standards,
amendments and interpretations and the new amendments, which may be
relevant to the financial statements of the Company, is provided below.
Some other new standards and interpretations have been published, but
we do not expect them to have a significant impact on the financial
statements of the Company.

IFRS 9, Instruments financiers

IFRS 9 Financial Instruments

En juillet 2014, I'lASB a publie IFRS 9, laquelle remplace IAS 39 In July 2014, the IASB published IFRS 9 which replaces IAS 39, Financial
Instruments financiers : comptabilisation et Evaluation. IFRS 9 introduit desInstruments. Recognition and Measurement. IFRS 9 introduces
ameliorations comprenant un modeie plus logique de classification et improvements which include a logical model for classification and
devaluation des actifs financiers, un modeie unique de depreciation plus measurement of financial assets, a single, forward-looking "expected loss"
prospectif, fonde sur les pertes de credit attendues, et un modeie de impairment model and substantially-reformed approach to hedge
comptabiiite de couverture substantiellement modifie. Cette norme accounting. IFRS 9 is effective for annual reporting periods beginning on or
s'applique aux exercices ouverts a compter du 1er Janvier 2018,1'adoption after January 1, 2018. Earlier application if permitted. Management does
anticipee etant permise. La direction ne prevoit pas d'incidence importante not expect a material impact on its financial statements arising from this
standard.
sur ses etats financiers decoulant de cette norme.
4.3 Monnaie fonctionnelle et de presentation

4.3 Functional and presentation Currency

Les etats financiers sont presentes en devise canadienne, qui est
egalement la monnaie fonctionnelle de la Societe.

The financial statements are presented in Canadian dollars, which is also
the functional currency of the Company.

4.4 Instruments financiers

4.4 Financial Instruments

Comptabilisation, evaluation initiale et decomptabilisation

Recognition, initial measurement and derecognition

Les actifs et les passifs financiers sont comptabilises lorsque la Societe
devient une partie aux dispositions contractuelles de I'instrument financier.

Financial assets and financial liabilities are recognized when the Company
becomes a party to the contractual provisions of the financial instrument.

Les actifs financiers sont decomptabilises lorsque les droits contractuels
sur les flux de tresorerie lies a I'actif financier arrivent a expiration, ou
lorsque I'actif financier et tous les risques et avantages importants sont
transferes.

Financial assets are derecognized when the contractual rights to cash flows
from the financial asset expire, or when the financial asset and all risks and
rewards are transferred.

Un passif financier est decomptabilise en cas d'extinction, de resiliation,
d'annulation ou d'expiration.

A financial liability is derecognized when it is extinguished, discharged,
cancelled or expired.

Les actifs et les passifs financiers sont initialement evalues a la juste valeur
majoree des coOts de transaction.

Financial assets and financial liabilities are initially measured at fair value
plus transaction costs.

Les passifs financiers sont evalues ulterieurement au cout amorti en
utilisant la methode du taux d'interet effectif.

Financial liabilities are subsequently measured at amortized cost using the
effective interest rate method.

Les passifs financiers sont classes dans les passifs courants ou non
courants selon leur date d'echeance. Les passifs financiers de la Societe
comprennent les avances de I'actionnaire.

Financial liabilities are classified as current or non-current based on their
maturity date. Financial liabilities of the Company include advances from
the shareholder.

4.5 Capitaux propres

4.5 Equity

Le capital social represente le montant recu a remission des actions.

Share capital represents the amount received on the issue of shares.
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4. PRINCIPALES METHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.6 Depenses d'exploration et d'evaluation et actifs d'exploration et
d'evaluation

4.6 Exploration and evaluation expenditures, and exploration and
evaluation assets

Les depenses d'exploration et d'evaluation sont les couts engages dans la
recherche initiale de ressources minerales avant que la faisabilite
technique et la viabilite commerciale de I'extraction ne soient demontrables.
Les couts engages avant I'acquisition des servitudes legales d'exploration
et d'evaluation sont comptabilises en resultat au moment oil ils sont
engages.

Exploration and evaluation expenditures are costs incurred in the course of
the initial search of mineral resources before the technical feasibility and
commercial viability of extracting a mineral resources are demonstrable.
Costs incurred before the legal right to undertake exploration and
evaluation activities are recognized in profit or loss when they are incurred.

Lorsque les servitudes legales d'exploration et d'evaluation ont ete
obtenues, tous les couts Ii6s a I'acquisition des droits miniers et les
depenses liees a I'exploration et a revaluation des proprietes minieres,
diminues des credits d'impot lies a ces depenses, sont comptabilises en
actifs d'exploration et d'evaluation.

Once the legal right to undertake exploration and evaluation activities has
been obtained, all costs of acquiring mineral rights, expenses related to the
exploration and evaluation of mining properties, less refundable tax credits
related to these expenses, are recognized as exploration and evaluation
assets.

Les depenses liees a I'exploration et a revaluation qui sont capitalisees
incluent notamment les etudes topographiques, geologiques,
geochimiques et geophysiques, les forages d'exploration, le creusement de
tranchees, I'echantillonnage, les frais generaux, les frais financiers, les frais
de gestion ainsi que les activites en liaison avec revaluation de la faisabilite
technique et de la viabilite commerciale de I'extraction d'une ressource
minerale.

Expenses related to exploration and evaluation include topographical,
geological, geochemical and geophysical studies, exploration drilling,
trenching, sampling, general expenses, financial charges, management
fees and other costs related to the evaluation of the technical feasibility and
commercial viability of extracting a mineral resource.

Les differents couts sont incorpores au cout de I'actif d'exploration et
d'evaluation, propriete miniere par propriete miniere, jusqu'a ce que la
faisabilite technique et la viabilite commerciale de I'extraction d'une
ressource minerale soient demontrees. Ces actifs sont comptabilises en
tant qu'immobilisations incorporelles et sont presentes au cout moins le
cumul des pertes de valeur. Aucune charge d'amortissement n'est
comptabilisee pour ces actifs durant la phase d'exploration et d'evaluation.

The various costs are capitalized on a property-by-property basis pending
determination of the technical feasibility and commercial viability of
extracting a mineral resource. These assets are recognized as intangible
assets and are carried at cost less any accumulated impairment losses. No
depreciation expenses are recognized for these assets during the
exploration and evaluation phase.

S'il etait etabli que la viabilite d'une propriete miniere n'est pas assuree ou
si la propriete miniere etait abandonnee, le montant capitalise serait reduit
a sa valeur recouvrable, I'ecart etant alors comptabilise immediatement en
resultat net.

Whenever a mining property is considered no longer viable, or is
abandoned, the capitalized amounts are written down to their recoverable
amounts, the difference is then immediately recognized in profit or loss.

Si la faisabilite technique et la viabilite commerciale de I'extraction d'une
ressource minerale peuvent etre demontrees, les actifs d'exploration et
d'evaluation lies a la propriete miniere correspondante sont alors transfers
dans les immobilisations corporelles dans la categorie Actifs miniers en
construction. Avant le transfert, les actifs d'exploration et devaluation
doivent etre soumis a un test de depreciation et toute perte de valeur doit
etre comptabilisee en resultat net avant le reclassement.

When technical feasibility and commercial viability of extracting a mineral
resource are demonstrable, exploration and evaluation assets related to
the mining property are transferred to property and equipment in Mining
assets under construction. Before the reclassification, exploration and
evaluation assets are tested for impairment and any impairment loss is
recognized in profit or loss before reclassification.

Jusqu'a maintenant, aucune faisabilite technique ni aucune viabilite
commerciale de I'extraction d'une ressource minerale n'ont ete
demontrees.

To date, neither the technical feasibility nor the commercial viability of
extracting a mineral resource has been demonstrated.

Bien que la Societe ait pris des mesures conformes aux pratiques de
I'industrie pour le stade d'exploration actuel de telles proprietes afin
d'obtenir les titres de propriete des proprietes minieres dans lesquelles eile
detient un interet financier, ces procedures ne garantissent toutefois pas la
validite du titre de propriete. Les titres de propriete des proprietes minieres
peuvent etre assujettis a des ententes prealables non enregistrees et au
non-respect de dispositions reglementaires.
4.7 Conventions d'options sur des proprietes minieres
Les options sur des interets dans des proprietes minieres acquises par la
Societe sont comptabilisees a la valeur de la consideration monetaire
deboursee, y compris tout autre avantage economique cede, mais excluant
I'engagement de depenses futures.

Although the Company has taken steps to verify title to the mining
properties in which it holds an interest, in accordance with industry
practices for the current stage of exploration of such properties, these
procedures do not guarantee the validity of the Company's titles. Property
titles may be subject to unregistered prior agreements and non-compliance
with regulatory requirements.
4.7 Mining Properties Options Agreements
Options on interests in mining properties acquired by the Company are
recorded at the value of the consideration paid, including other future
benefit given up but excluding the commitment for future expenditures.
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4. PRINCIPALES METHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.7 Conventions d'options sur des proprietes minieres (suite)

4.7 Mining Properties Options Agreements (continued)

Puisque I'engagement des depenses futures ne repond pas a la definition
d'un passif, il n'est pas comptabilise. Les depenses sont comptabilisees
uniquement lorsqu'elles sont engagees par la Societe. Lorsque la Societe
cede des interets dans ses proprietes minieres, elle utilise la valeur
comptable de la propriete avant la vente de I'option comme valeur
comptable de la portion de la propriete conservee, et credite toute
consideration monetaire recue ainsi que la juste valeur d'autres actifs
financiers a rencontre de la valeur comptable de cette portion (avec tout
excedent comptabilise comme un gain en resultat net).

Commitment for future expenditures does not meet the definition of a
liability and thus are not accounted for immediately. Expenditures are
accounted for only when incurred by the Company. When the Company
sells interest in a mining property, it uses the carrying amount of the interest
before the sale of the option as the carrying amount for the portion of the
property retained, and credits any cash consideration received against the
carrying of this portion (any excess is recognized as a gain in profit or loss).

4.8 Depreciation d'actifs a long terme

4.8 Impairment of Long-lived Assets

Les actifs a long terme sont soumis a un test de recouvrabilite lorsque des
evenements ou des changements de situation indiquent que leur valeur
comptable pourrait ne pas etre recouvrable. La valeur recouvrable est la
plus eievee entre la juste valeur diminuee des couts de la vente et la valeur
d'utilite (valeur actuelle des flux de tresorerie futurs attendus). Une perte
de valeur est constatee lorsque leur valeur comptable excede la valeur
recouvrable. La perte de valeur constatee est mesuree comme etant
I'excedent de la valeur comptable de I'actif sur sa valeur recouvrable.

Long-lived assets are tested for recoverability whenever events or changes
in circumstances indicate that the carrying amount may not be recoverable.
The recoverable amount is the higher of its fair value less costs for sale and
its value in use (present value of the future cash flows expected). An
impairment loss is recognized when their carrying value exceeds the
recoverable amount. The amount of the impairment loss is determined as
the excess of the carrying value of the asset over its recoverable amount.

4.9 Provisions

4.9 Provisions

Une provision est un passif dont I'echeance ou le montant est incertain.
Celle-ci est comptabilisee si, du fait d'un evenement passe, la Societe a
une obligation actuelle, juridique ou implicite dont le montant peut etre
estime de maniere fiable, et s'il est probable qu'une sortie d'avantages
economiques sera necessaire pour eteindre I'obligation, Aux 31 decembre
2016 et 2015, il n'y a aucune provision comptabilisee a I'etat de la situation
financiere.

A provision is a liability for which the maturity or the amount is uncertain. A
provision is recognized if, as a result of a past event, the Company has a
present legal or constructive obligation that can be estimated reliably, and
it is probable that an outflow of economic benefits will be required to settle
the obligation. As at December 31, 2016 and 2015, there is no provision
accounted in the statement of financial position.

4.10 Impot sur le resultat et impots differes

4.10 Income taxes and deferred taxes

La charge d'impot comptabilisee en resultat net correspond a I'impot differ
et a I'impot exigible qui ne sont pas comptabilises directement en capitaux
propres.

Tax expense recognized in profit or loss comprises the sum of deferred tax
and current tax not recognized directly in equity.

Les actifs ou les passifs d'impot exigible comprennent les montants a payer
aux administrations fiscales ou a recouvrer de ces administrations fiscales
pour la periode en cours et la periode de presentation de I'information
financiere anterieure et qui n'ont pas ete regies a la date de cloture. L'impot
exigible est calcule sur le benefice imposable qui differe du r6sultat dans
les etats financiers. Le calcul de I'impot exigible est fonde sur les taux
d'imposition et les reglementations fiscales qui ont ete adoptes ou quasi
adoptes a la fin de la periode de presentation de I'information financiere.

Current income tax assets and/or liabilities comprise those obligations to,
or claims from, fiscal authorities relating to the current or prior reporting
periods, that are unpaid at the reporting date. Current tax is payable on
taxable profit, which differs from profit or loss in the financial statements.
Calculation of current tax is based on tax rates and tax laws that have been
enacted or substantively enacted by the end of the reporting period

Toutefois, puisque la Societe est en phase d'exploration et qu'elle n'a pas
de benefice imposable, la charge d'imp6t comptabilisee en resultat net ne
correspond presentement qu'a de I'impot differe.

However, since the Company is in exploration phase and has no taxable
income, tax expense recognized in profit or loss is currently comprised only
of deferred tax.

L'impot diff6r6 est calcule selon la m6thode du passif fiscal sur les
differences temporaires entre la valeur comptable des actifs et des passifs
et leur base fiscale. Toutefois, I'impot differe n'est pas comptabilise au
moment de la comptabilisation initiale d'un goodwill ou au moment de la
comptabilisation initiale d'un actif ou d'un passif, a moins que la transaction
y donnant lieu ne soit un regroupement d'entreprises ou qu'elle ait une
incidence sur le benefice imposable ou comptable.

Deferred income taxes are calculated using the liability method on
temporary differences between the carrying amounts of assets and
liabilities and their tax bases. However, deferred tax is not provided on the
initial recognition of goodwill or on the initial recognition of an asset or
liability unless the related transaction is a business combination or affects
tax or accounting profit.

Les actifs ou les passifs d'impot differe sont calcuies, sans actualisation,
selon les taux d'imposition dont ('application est attendue au cours de leur
periode de realisation respective lorsque ces taux sont adoptes ou quasi
adoptes avant la fin de la periode de presentation de I'information
financiere. Les actifs d'impot differe sont comptabilises dans la mesure ou
il est probable qu'ils permettront de compenser un benefice imposable
futur. Les passifs d'impot differe sont toujours comptabilises en entier.

Deferred tax assets and liabilities are calculated, without discounting, at tax
rates that are expected to apply to their respective period of realization,
provided they are enacted or substantively enacted by the end of the
reporting period. Deferred tax assets are recognized to the extent that it is
probable that they will be able to be utilized against future taxable income.
Deferred tax liabilities are always provided for in full.

Les actifs ou les passifs d'impflt differe sont compenses uniquement
lorsque la Societe a le droit et I'intention de compenser les actifs ou les
passifs d'impot exigible decoulant des memes administrations fiscales.

Deferred tax assets and liabilities are offset only when the Company has a
right and intention to set off current tax assets and liabilities from the same
taxation authority.
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4. PRINCIPALES METHODES COMPTABLES (suite)

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.10 Impot sur le resultat et impots differes (suite)

4.10 Income taxes and deferred taxes (continued)

Les variations des actifs ou des passifs d'impot differe sont comptabilisees
en resultat net a titre de charge d'impot differe, sauf si elles concement des
elements qui ont ete comptabilises directement en capitaux propres, auquel
cas l'impot differe correspondant est egalement comptabilise en capitaux
propres.

Changes in deferred tax assets or liabilities are recognized as deferred
income tax expense in profit or loss, except where they relate to items that
are recognized directly in equity, in which case the related deferred tax is
also recognized in equity.

4.11 Jugements, estimations et hypotheses comptables significatifs

4.11 Significant Accounting Judgments, Estimates and Assumptions

L'etablissement d'etats financiers conformes aux IFRS exige que la
direction ait recours a son jugement, fasse des estimations et pose des
hypotheses qui influent sur I'application des methodes comptables ainsi
que sur la valeur comptable des actifs, des passifs, des produits et des
charges. Les resultats reels pourraient etre differents de ces estimations.

The preparation of financial statements in accordance with IFRS requires
management to make estimates and assumptions that affect the application
of accounting policies as well as the carrying amount of assets, liabilities,
revenues and expenses. Actual results may differ from those estimates.

Les estimations et hypotheses sous-jacentes sont passees en revue
regulierement. Toute revision des estimations comptables est constatee
dans la periode au cours de laquelle les estimations sont revisees ainsi que
dans les periodes futures touchees par ces revisions.

The estimates and underlying assumptions are reviewed regularly. Any
revision to accounting estimates is recognized in the period during which
the estimates is revised and in future periods affected by these revisions.

4.12 Sources d'incertitude relatives aux estimations

4.12 Key sources of estimation uncertainty

Provisions et passifs eventuels

Provisions and contingent liabilities

Le jugement est utilise afin de determiner si un 6venement passe a
engendre un passif qui devrait etre comptabilise aux etats financiers ou s'il
devrait etre presente comme un passif eventuel. Quantifier ces passifs
implique jugements et estimations.

The judgment is used to determine whether a past event has created a
liability that should be recorded in the financial statements or whether it
should be presented as a contingent liability. Quantifying these liabilities
involves judgments and estimates.

Ces jugements et estimations sont bases sur plusieurs facteurs tels que la
nature de la reclamation ou du conflit, les procedures juridiques et le
montant potentiel a payer, les conseils juridiques obtenus, I'experience
anterieure et la probability de la realisation d'une perte.

These judgments and estimates are based on several factors, such as the
nature of the claim or dispute, legal procedures and the potential amount
to be paid, legal advice obtained, previous experience and the likelihood of
the realization of a loss.

4.13 Jugement important de la direction

4.13 Significant management judgment

Les paragraphes qui suivent traitent des jugements importants que doit
poser la direction dans le cadre de I'application des methodes comptables
de la Societe, qui ont I'incidence la plus significative sur les etats financiers.

The following are significant management judgments in applying the
accounting policies of the Company that have the most significant effect on
the financial statements.

Continuite d'exploitation

Going concern

L'evaluation de la capacite de la Societe de poursuivre sur une base de
continuite d'exploitation, d'obtenir suffisamment de fonds pour couvrir ses
depenses d'operations en cours, de remplir ses obligations pour I'annee a
venir, et d'obtenir du financement pour les programmes d'exploration et
devaluation prevus, implique une grande part de jugement base sur
I'experience passee et sur d'autres facteurs, incluant la probabilite
d'evenements futurs qui sont considers comme raisonnables en tenant
compte des circonstances. Se reporter a la note 2 pour de plus amples
informations.

The assessment of the Company's ability to continue as a going concern
and to raise sufficient funds to pay for its ongoing operating expenditures,
meets its liabilities for the ensuing year and to fund planned and contractual
exploration and evaluation programs, involves judgments based on
historical experience and other factors including expectation of future
events that are believed to be reasonable under the circumstances. See
Note 2 for more information.

Depreciation d'actifs d'exploration et devaluation

Impairment of exploration and evaluation assets

Les actifs d'exploration et devaluation doivent etre soumis a un test de
depreciation lorsque les faits et circonstances suggerent que leur valeur
comptable peut exceder leur valeur recouvrable. Determiner si des indices
de depreciation existants necessitent une part significative de jugement.
Selon la direction, aucun indice de depreciation n'existait aux 31 decembre
2015 et 2016 et aucun test de depreciation n'a ete fait.

Exploration and evaluation assets shall be assessed for an impairment test
when facts and circumstances suggest that their carrying amount may
exceed their recoverable amount. Determining existing impairment
indicators requires a significant amount of judgment. As per management,
no impairment indicator existed as at December 31, 2015 and 2016, and
no impairment test has been performed.
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5. EVALUATION AND EXPLORATION ASSETS

5. ACTIFS D'EXPLORATION ET D'EVALUATION

Propriete miniere
Frais d'exploration et devaluation reportes

2016

2015

551 097
343
551 440

551 097
551 097

Propriete miniere /
Mining Property

Redevances/
Royalties

Solde au 31 decembre 2015 /
Balance as at December 31, 2015

Quebec / Quebec
Crater Lake (100%)

2%

551 097

Augmentation /
Addition

Redevances/
Royalties

Quebec / Quebec
Crater Lake (100 %)

2%

Solde au 31 decembre 2016 /
Balance as at December 31, 2016

$
551 097

Frais d'exploration et
devaluation / Deferred
exploration and evaluation
expenses

Propriete miniere/
Mining Property

Mining properties
Deferred exploration and evaluation expenses

551 097

343
343

343
551 440

Solde au 12 mars 2015/
Balance as at March 12, 2015

Augmentation /
Addition

Solde au 31 decembre 2015 /
Balance as at December 31, 2015

$
551 097
551 097

551 097
551 097

Propriete Crater Lake, Quebec
La propriete Crater Lake est situee a environ 120 km au sud du lac Strange
et se compose de 1 701 reclamations minieres au Quebec et couvre une
superficie de 8 334 hectares.

Crater Lake Property, Quebec
The Crater lake property is located approximately 120 km south of Strange
Lake and consists of 1,701 mining claims in Quebec and covers an area of
8,334 hectares.

6. CAPITAL SOCIAL

6. SHARE CAPITAL

Autorise

Authorized

Nombre illimite d'actions ordinaires sans valeur nominale

Unlimited number of common shares without par value

7. OPERATIONS ENTRE PARTIES LIEES

7. RELATED PARTY TRANSACTIONS

Ces operations sont conclues dans le cours normal des activites de la
Societe et sont mesurees en fonction de leur valeur d'echange, soit le
montant de la contrepartie convenue entre les parties aux accords.

These transactions are in the normal course of operations and are
measured at the exchange amount, which is the amount of consideration
established and agreed by the related parties.

Le tableau suivant represents les transactions avec I'actionnaire et
administrateur.

The following table shows the advance from the share holder and director.

Actifs d'exploration et devaluation (a)

(a)

2016

2015

$

$

343

551 097

Les actifs ont ete acquis en contrepartie d'une avance de
I'actionnaire remboursable sur demande.

Exploration and evaluation assets (a)

(a) The assets were acquired in exchange of an advance from the
shareholder repayable on demand.
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8. IMPOTS SUR LE RESULTAT ET IMPOTS DIFFERES

8. INCOME TAXES AND DEFERRED TAXES

Le rapprochement de la charge d'impots sur le resultat calcuiee selon le
taux d'imposition statutaire combine federal et provincial du Quebec, avec
la charge d'impdts sur le resultat se detaille comme suit:

The reconciliation of the income tax expense calculated using the combined
federal and Quebec provincial statutory tax rate to the income tax expense
is as follows:

Perte avant impots
Impots au taux de base combine de 26,9 %
Pertes fiscales de I'exercice courant pour
lesquelles aucun actif d'impots differes n'a et6
reconnu
Autres
Impfits sur le resultat et imp6ts differes

2016

2015

$

$

18919

16 041

Loss before income taxes

5 089

4 315

Income taxes at combined rate of 26.9 %

(4 728)
(361)

(3 976)
(339)

Current tax losses for which no deferred tax asset
was recognized
Others
Income taxes and deferred taxes

Au 31 decembre 2016, les actifs et passifs d'impot differe reconnus au bilan
se detaillent comme suit:

As at December 31, 2016, the deferred tax assets and liabilities recognized
at the balance sheet are as follows:

2015-12-31

Resultats

Capitaux
propres

2016-12-31

$

$

$

$

Actifs d'exploration et devaluation
Perte autre qu'en capital
Total

-

-

Au 31 decembre 2015, les actifs et passifs d'impot diff6re reconnus au bilan
se detaillent comme suit:
2015-03-12

-

-

Exploration and evaluation assets
Non capital loss
Total

As at December 31,2015, the deferred tax assets and liabilities recognized
at the balance sheet are as follows:
Capitaux
propres

Resultats

2015-12-31
Exploration and evaluation assets
Non capital loss
Total

Actifs d'exploration et devaluation
Perte autre qu'en capital
Total
Les ecarts temporaires sur lesquels aucun actif d'impot differe n'est
constate se detaillent comme suit:

Temporary differences on which no deferred tax asset is recognized are as
follows:
2015

2016

Non capital losses
Deductible amounts in the future

Pertes autres qu'en capital
Montants deductibles dans le futur
Au 31 decembre 2016, les pertes autres qu'en capital sur lesquelles aucun
actif d'impot differe n'est constate expireront aux dates suivantes :

As at December 31, 2016, capital losses on which no deferred tax asset is
recognized expire on the following dates:

Federal / Federal
2035
2036

14 780
17 577
32 357

Provincial
14 780
17 577
32 357
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9. POLITIQUES ET PROCEDURES DE GESTION DU CAPITAL

9. POLICIES AND PROCESSES FOR MANAGING CAPITAL

Au 31 decembre 2016, le capital de la Societe se compose de capitaux
propres d'un montant negatif de 34 960 $. L'objectif de gestion du capital
de la Societe est de s'assurer qu'elle dispose d'un capital suffisant pour
rencontrer ses obligations d'exploration et ainsi assurer la croissance de
ses activites et de s'assurer de poursuivre ses activites. Elle a egalement
pour objectif de s'assurer qu'elle dispose de suffisamment de liquidites pour
financer ses frais d'exploration et devaluation, ses activites
d'investissement et ses besoins en fonds de roulement. II n'y a pas eu de
changement significatif concernant I'approche de politique de gestion du
capital au cours de I'exercice termine le 31 decembre 2016.

As at December 31, 2016, the capital of the Company consists of negative
equity amounting to $34,960. The Company's capital management
objective is to have sufficient capital to be able to meet its exploration and
mining development plan in order to ensure the growth of its activities and
to ensure to pursue its activities. It has also the objective to have sufficient
cash to finance its exploration and evaluation expenses, the investing
activities and the working capital requirements. There were no significant
changes in the Company's approach to capital management during the
year ended December 31, 2016.

La Societe finance ses activites d'exploration principalement en
recherchant des capitaux suppiementaires au moyen soit de placements
prives, soit de placements publics.

The Company finances its exploration activities primarily seeking additional
capital either through private placements or public offerings.

La Societe n'est pas soumise a des exigences reglementaires relativement
a I'utilisation de son capital. La Societe n'a pas de politique de dividendes.

The Company is not subject to regulatory requirements related to the use
of capital. The Company has no dividend policy.

10. RISQUES DECOULANT D'INSTRUMENTS FINANCIERS

10. FINANCIAL INSTRUMENT RISKS

La Societe est exposee a differents risques relativement aux instruments
financiers. Les principaux types de risques auxquels la Societe est exposee
sont le risque de marche, le risque de credit et le risque de liquidite.

The Company is exposed to various risks in relation to financial
instruments. The main types of risks the Company is exposed to are credit
risk and liquidity risk.

a)

Risque de liquidite

a)

Liquidity risk

Le risque de liquidite est le risque qu'une entite eprouve des difficultes a
honorer des engagements lies a des passifs financiers. La gestion du
risque de liquidite vise a maintenir un montant suffisant d'encaisse et a
s'assurer que la Societe dispose de sources de financement suffisantes.
La Societe etablit des previsions budgetaires afin de s'assurer qu'elle
dispose des fonds necessaires pour rencontrer ses obligations.

Liquidity risk is the risk that the Company will not be able to meet the
obligations associated with its financial liabilities. Liquidity risk management
serves to maintain a sufficient amount of cash and to ensure that the
Company has sufficient financing sources. The Company establishes
budgets to ensure it has the necessary funds to fulfill its obligations.

Au 31 decembre 2016, le fonds de roulement est deficitaire a 586 399 $.
Afin de pouvoir continuer ses operations, la Societe aura a trouver du
financement supplemental et malgre le fait qu'elle ait reussi dans le
passe, il n'y a aucune garantie de reussite pour I'avenir. II subsiste
actuellement un risque important que la Societe soit dans I'incapacite de
trouver du financement meme si la direction est optimiste de pouvoir
realiser le financement necessaire a I'execution de son plan strategique.

As at December 31,2016, working capital is defaulted to $586,399. In order
to continue its operations, the Company will have to find additional financing
and despite the fact that it has succeeded in the past, there is no guarantee
of success for the future. There is currently a significant risk that the
Company will be unable to find financing even if management is optimistic
that it will be able to realize the necessary funding to execute its strategic
plan.
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Le présent rapport de gestion (le « rapport ») de Corporation Minière
Peak. (« Peak » ou la « Société ») est conforme au règlement 51-102A
des Autorités canadiennes en valeurs mobilières en matière d’information
continue.

This management discussion and analysis (”MD&A”) of Peak Mining
Corporation (“Peak” or the “Company”) complies with Rule 51-102A of the
Canadian Securities Administrators regarding continuous disclosure.

Le rapport présente le point de vue de la direction de Peak sur les
résultats que la Société a obtenus au cours de l’exercice terminé le 31
décembre 2016 ainsi que sa situation financière et ses perspectives
d’avenir. Les commentaires et analyses qui suivent complètent les états
financiers annuels audités pour l’exercice terminé le 31 décembre 2016
sans en faire partie. Ce rapport devrait donc être lu conjointement avec
les états financiers annuels audités au 31 décembre 2016 et les notes
afférentes.

The MD&A is a narrative explanation, through the eyes of the
management of Peak of how the Company performed during the year
ended December 31, 2016, and of the Company’s financial condition and
future prospects. This discussion and analysis complements the audited
annual financial statements for the year ended December 31, 2016 but
does not form part of them. Therefore, this management discussion and
analysis should be read in conjunction with the audited annual financial
statements as at December 31, 2016 and the related notes.

Toutes les données sont libellées en dollars canadiens à moins
d’indication contraire.

All figures are in Canadian dollars unless otherwise stated.

1.0

1.0

DATE

DATE

Le rapport a été préparé avec l’information disponible en date du 23
novembre 2017.

This MD&A has been prepared on the basis of information available as of
November 23, 2017.

2.0 MISE EN GARDE CONCERNANT LES RENSEIGNEMENTS
PROSPECTIFS

2.0 FORWARD-LOOKING STATEMENTS

Le présent document contient des énoncés prospectifs qui reflètent les
attentes actuelles de la Société liées aux activités futures. Dans la
mesure où des déclarations contenues dans ce document contiennent de
l’information qui n’est pas de nature historique, ces déclarations sont
essentiellement prospectives et souvent identifiées par des mots
comme « anticiper », « prévoir », « estimer », « évaluer », « projeter »,
« planifier » et « croire ». Des énoncés prospectifs comportent des
risques, des incertitudes et des éléments qui pourraient faire en sorte que
les véritables résultats diffèrent des résultats prédits ou sous-entendus
par ces mêmes énoncés prospectifs. II existe de nombreux facteurs qui
pourraient causer une telle disparité, notamment l'instabilité des prix du
marché des métaux, les répercussions des fluctuations des cours de
change des devises étrangères et des taux d'intérêt, des réserves mal
estimées, les risques pour l’environnement (réglementation plus sévère),
les situations géologiques imprévues, les conditions défavorables à
l'extraction, les changements de réglementation et de politiques
gouvernementales (lois ou politiques), le défaut d'obtenir les permis
nécessaires et les approbations des instances gouvernementales, ou tout
autre risque lié à l'exploitation et au développement.

This MD&A includes forward-looking statements that reflect the
Company’s current expectations regarding future events. To the extent
that such statements contain information that is not historical in nature,
such statements are essentially forward-looking, and often contain words
like “anticipate”, “expect”, “estimate”, “intend”,” project”, “plan” and
“believe”. Forward-looking statements involve risks, uncertainties and
other factors that could cause actual results to differ materially from those
expressed or implied by such forward-looking statements. There are
many factors that could cause such differences, including volatility of
metal market prices, the impact of changes in foreign exchange or interest
rates, imprecision in reserve estimation, environmental risks including
increased regulatory burdens, unexpected geological conditions, adverse
mining conditions, changes in government regulations and policies,
including laws and policies, the failure to obtain the necessary permits
and approvals from government authorities, and other development and
operating risks.

Même si la Société croit que les hypothèses découlant des énoncés
prospectifs sont plausibles, iI est fortement recommandé de ne pas
accorder une confiance excessive à ces énoncés, qui ne sont valables
qu'au moment de la rédaction de ce document. La Société décline toute
intention ou obligation en ce qui concerne la mise à jour ou la révision
d'un énoncé prospectif quelconque, peu importe si le ou les énoncés
concernés doivent être révisés à la lumière de nouveaux renseignements,
de nouvelles situations ou de tout autre nouveau facteur à moins d’y être
tenus selon les lois sur les valeurs mobilières applicables.

While the Company believes that the assumptions inherent in the forwardlooking statements are reasonable, readers should not place undue
reliance on such statements, which only apply as at the date of this
MD&A. The Company disclaims any intention or obligation to update or
revise forward-looking statements as a result of new information, future
events or otherwise, unless required to do so by applicable securities
laws.

3.0

3.0 BUSINESS DESRIPTION AND CONTINUITY OF OPERATIONS

DESCRIPTION DE
L’EXPLOITATION

L’ENTREPRISE

ET

CONTINUITÉ

DE

La Société, constituée le 12 mars 2015 en vertu de la Loi canadienne sur
les sociétés par actions, est une société d’exploration dont les activités
d’exploration aurifère sont conduites au Canada.

The Company, incorporated on March 12, 2015 under Canada Business
Corporation Act, is a mining exploration company with gold exploration
activities conducted in Canada.
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ET
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CONTINUITÉ

DE

3.0 BUSINESS DESRIPTION AND CONTINUITY OF OPERATIONS
(continued)

Pour l’exercice terminé le 31 décembre 2016, la Société a enregistré une
perte nette de 18 919 $ (perte nette de 16 041 $ au 31 décembre 2015).
Outre les besoins habituels de fonds de roulement, la Société doit obtenir
les fonds qui lui permettront de respecter ses engagements en vigueur au
titre des programmes d’exploration et d’engager et de payer ses frais
généraux et ses frais d’administration.

For the year ended December 31, 2016, the Company recorded a net loss
of $ 18,919 (Net loss of $ 16,041 as at December 31, 2015. Besides the
usual needs for working capital, the Company must obtain funds to be
able to meet its existing commitments under the exploration programs and
to pay its overhead and administrative costs

La direction cherche périodiquement à obtenir du financement sous forme
d’émission de titres de participation, de bons de souscription d’actions
ordinaires en circulation et d’options d’achat d’actions afin de poursuivre
ses activités et malgré le fait qu’elle ait réussi dans le passé, il n’y a
aucune garantie de réussite pour l’avenir.

Management is periodically seeking to obtain financing through the
issuance of equity securities, exercise of outstanding warrants for
common shares and options to purchase shares in order to continue
operations, and despite the fact it has been successful in the past, there is
no guarantee of future success.

Si la direction ne parvenait pas à obtenir de nouveaux fonds, la Société
pourrait alors être dans l’incapacité de poursuivre ses activités et les
montants réalisés à titre d’actifs pourraient être moins élevés que les
montants inscrits dans les présents états financiers.

If management were unable to secure new funding, the Company may
then be unable to continue its operations and the amounts carried as
assets may be less than its amounts reflected in these financial
statements.

Bien que la direction ait pris des mesures pour vérifier le droit de propriété
concernant les biens miniers dans lesquels la Société détient une
participation conformément aux normes de l’industrie visant la phase
courante d’exploration de ces biens, ces procédures ne garantissent pas
le titre de propriété à la Société. Le titre de propriété peut être assujetti à
des accords antérieurs non reconnus et ne pas être conforme aux
exigences en matière de réglementation.

Although management has taken steps to verify the ownership rights in
mining properties in which the Company holds an interest in accordance
with industry standards for the current stage of exploration of such
properties, these procedures do not guarantee the title property for the
Company. The title may be subject to unregistered prior agreements and
may not comply with regulatory requirements.

Les états financiers de la Société ont été établis conformément aux
normes internationales d’information financière (IFRS) et selon
l’hypothèse de la continuité de l’exploitation. Ils ne tiennent pas compte
des ajustements qui devraient être effectués à la valeur comptable des
actifs et des passifs, aux montants présentés au titre des produits et des
charges et au classement des postes du bilan si l’hypothèse de la
continuité de l’exploitation n’était pas fondée. Ces ajustements pourraient
être importants.

The Company’s financial statements were prepared according to the
International financial reporting standards (IFRS) and with the going
concern assumption. They do not reflect adjustments that should be made
to the book value of assets and liabilities, the reported amounts of income
and expenses and the classification of balance sheet if the going concern
assumption was unfounded. These adjustments could be important.

4.0 ACTIFS MINIERS ET FRAIS D’EXPLORATION

4.0 MINING ASSETS AND EXPLORATION EXPENSES

Propriété Crater Lake, Québec

Crater Lake Property, Quebec

Description de la propriété

Property Description

La propriété Crater Lake est située à environ 120 km au sud du lac
Strange et se compose de 1 701 claims miniers au Québec et couvre une
superficie de 8 334 hectares.

The Crater lake property is located approximately 120 km south of
Strange Lake and consists of 1,701 mining claims in Québec and covers
an area of 8,334 hectares.
Crater Lake
$

Frais d’exploration et d’évaluation

Exploration and evaluation expenses

Solde au 1er janvier 2016
et 31 décembre 2016

343

5.0 INFORMATIONS ANNUELLES SELECTIONÉES

Balance at January 1st, 2016 and
December 31, 2016

5.0 SELECTED ANNUAL INFORMATION
31 décembre /
December 31, 2016
$

31 décembre /
December 31, 2015
$

États de la situation financière /
Statements of Financial Position
Trésorerie / Cash
Total de l’actif / Total assets
Total du passif / Total liabilities
Capital social / Share Capital

551 813
586 772
1

551 097
567 137
1

États consolidé du résultat global /
Statements of Financial Position
Revenu total / Total revenue
Dépenses d’opération totales / Total operating expenses
Résultat net de l‘exercice / Net loss for the year

(18 919)
(18 919)

(16 041)
(16 041)
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6.0 RÉSULTATS DES OPÉRATIONS

6.0 OPERATIONS RESULTS

Pour l’exercice terminé le 31 décembre 2016, la Société a enregistré une
perte nette de 18 919 $ comparativement à une perte nette de 16 041 $
pour l’exercice terminé le 31 décembre 2015.

For the year ended December 31, 2016, the Company recorded a net loss
of $ 18,919 compared to a net loss of $ 16,041 for the year ended
December 31, 2015.
2016
$
15 618

Honoraires professionnels / Professional fees (a)
Autres charges opérationnelles / Other operating expenses (b)

2015
$
2 422
11 026

Variation
$
(2 422)
4 592

a) b) La Société a eu peu d’activité au cours de l’exercice courant et
l’exercice passé et a donc maintenu un niveau peu élevé de dépenses
pour les deux exercices.

a) b) The Company had low activities in the past years and therefore
maintained a low level of expenses in both years.

7.0 REVUE TRIMESTRIELLE

7.0 QUARTERLY REVIEW

Sommaire des résultats trimestriels

Summary of quarterly results

Revenus
Total du résultat global

Revenus
Total du résultat global

31 déc /
Dec 31, 2016

30 sept /
Sept 30, 2016

30 juin /
June 30, 2016

31 mars /
March 31, 2016

(16 773)

(913)

(129)

(1 104)

31 déc /
Dec 31, 2015

30 sept /
Sept 30, 2015

30 juin /
June 30, 2015

31 mars /
March 31, 2015

(13 424)

-

(1 769)

(848)

Income
Total comprehensive loss

Income
Total comprehensive loss

8.0 RÉSULTATS DU QUATRIÈME TRIMESTRE

8.0 FOURTH QUARTER RESULTS

Pour la période de trois mois terminée le 31 décembre 2016, la Société a
enregistré une perte nette de 16 773 $ comparativement à une perte nette
de 13 424 $ pour la période de trois mois terminée le 31 décembre 2015

For the three-month period ended December 31, 2016, the Company
recorded a net loss of $ 16,773 compared to a net loss of $ 13,424 for the
three-month period ended December 31, 2015.
2016
$
2 636
14 137

Frais de bureau / Office expenses (a)
Autres charges opérationnelles / Other operating expenses (b)
a) b) Au cours du quatrième trimèstre, la Société a mainten un niveau
minimale de dépenses, tel que le quatrième trimestre de 2015.

2015
$
2 593
10 831

Variation
$
43
3 306

a) b) During the fourth quarter, the Company maintained a minimum level
of expenses, such as the fourth quarter of 2015.
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9.0 TRÉSORERIE ET SOURCES DE FINANCEMENT

9.0 LIQUIDITY AND FUNDING

La principale source de financement de la Société est l’émission de
capital-actions. Le projet de la Société a démontré une évidence
suffisante de mérite géologique pour permettre de faire l’objet
d’explorations additionnelles.

The Company’s main source of financing is the issuance of share capital.
The project has demonstrated sufficient evidence of geological merit to
warrant additional exploration.

Cependant, il n’est pas présentement possible d’estimer le coût des
programmes d’exploration additionnels futurs qui pourraient ou ne
pourraient pas amener des propriétés individuelles au prochain niveau de
développement continu étant donné que ce sont tous des projets
d’exploration dont le développement dépend des résultats d’exploration et
de la capacité de compléter les financements.

However, it is not presently possible to estimate the cost of further
exploration programs, which may or may not bring individual properties to
a subsequent stage of development, since they are all exploration
projects and their development depends on exploration results and the
ability to raise financings.

Au 31 décembre 2016, la Société présentait un fonds de roulement
négatif de 586 399 $ (567 137 $ au 31 décembre 2015), y compris un
encaisse de néant $ (néant $ au 31 décembre 2015) et un déficit cumulé
de 34 960 $ (16 041 $ au 31 décembre 2015), et elle a inscrit une perte
de 18 919 $ (16 041 $ au 31 décembre 2015).

On December 31, 2016, the Company had a negative working capital
$ 586,399 ($ 567,137 as at December 31, 2015) including a cash
$ nil ($ nil as at December 31, 2015) and had an accumulated deficit
$ 34,960 ($ 16,041 as at December 31, 2015) and had incurred a loss
$ 18,919 ($ 16,041 at December 31, 2015).

10.0 OPÉRATIONS ENTRE APPARENTÉS

10.0 RELATED PARTY TRANSACTIONS

Les parties liées de la Société comprennent des sociétés liées, les
membres du conseil d’administration et les principaux dirigeants.

The Company’s related parties include affiliated companies, Board of
Director members and key management personnel.

Sauf indication contraire, aucune des transactions ne comporte de
caractéristiques ni conditions spéciales, et aucune garantie n’a été
donnée ou reçue. Les soldes sont généralement réglés en trésorerie.

Unless otherwise stated, none of the transactions incorporated special
term and conditions and no guarantees has been given or received.
Outstanding balances are usually settled in cash.

10.1 Transactions avec les principaux dirigeants

10.1 Transactions with key management personnel

Le tableau suivant représente les transactions avec le dirigeant :

The following table shows the transactions with the officer:

Actifs d’exploration et d’évaluation (a)

2016
$

2015
$

343

551 097

of
of
of
of

Exploration and evaluation assets (a)

(a) Les actifs ont été acquis en contrepartie d’une avance à la demande
de l’actionnaire.

(a) The assets were acquired in exchange of an advance from the
shareholder repayable on demand.

11.0 TRANSACTIONS HORS-BILAN

11.0 OFF-BALANCE SHEET TRANSACTIONS

Il n’existe aucune transaction hors bilan.

There are no off-balance sheet transactions.

12.0 JUGEMENTS, ESTIMATIONS ET HYPOTHÈSES

12.0 JUDGMENTS, ESTIMATES AND ASSUMPTIONS

Lorsqu’elle prépare les états financiers, la direction pose un certain
nombre de jugements, d’estimations et d’hypothèses quant à la
comptabilisation et à l’évaluation des actifs, des passifs, des produits et
des charges.

When preparing the financial statements, management makes a number
of judgments, estimates and assumptions about recognition and
measurement of assets, liabilities, income and expenses.

12.1 Jugements posés par la direction

12.1 Significant management judgment

Les paragraphes qui suivent traitent des jugements importants que doit
poser la direction dans le cadre de l’application des méthodes comptables
de la Société, qui ont l’incidence la plus significative sur les états
financiers.

The following are significant management judgments in applying the
accounting policies of the Company that have the most significant effect
on the financial statements.

Comptabilisation des actifs d’impôt différé et évaluation de la charge
d’impôt sur le résultat

Recognition of deferred income tax assets and measurement of
income tax expense

La direction évalue régulièrement les probabilités que ses actifs d’impôt
différé ne se réalisent pas. Dans le cadre de cette évaluation, la direction
doit déterminer s’il est probable que la Société génère ultérieurement un
bénéfice imposable suffisant auquel ces pertes pourront être imputées
pendant la période de report. De par sa nature, cette évaluation requiert
une grande part de jugement. À ce jour, la direction n’a comptabilisé
aucun actif d’impôt différé en excédent des différences temporelles
imposables existantes, qui sont censées s’inverser durant la période de
report.

Management continually evaluates the likelihood that its deferred tax
assets could be realized. This requires management to assess whether it
is probable that sufficient taxable income will exist in the future to utilize
these losses within the carry-forward period. By its nature, this
assessment requires significant judgment. To date, management has not
recognized any deferred tax assets in excess of existing taxable
temporary differences expected to reverse within the carry-forward period.
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12.0 JUGEMENTS, ESTIMATIONS ET HYPOTHÈSES (suite)

12.0 JUDGMENTS, ESTIMATES AND ASSUMPTIONS (continued)

12.1 Jugements posés par la direction (suite)

12.1 Significant management judgment (continued)

Continuité d’exploitation

Going concern

L’évaluation de la capacité de la Société de poursuivre sur une base de
continuité d’exploitation, d’obtenir suffisamment de fonds pour couvrir ses
dépenses d’opérations en cours, de remplir ses obligations de l’année à
venir, et d’obtenir du financement pour les programmes d’exploration et
d’évaluation prévus, implique une grande part de jugement basé sur
l’expérience passée et sur d’autres facteurs, incluant la probabilité
d’événements futurs qui sont considérés comme raisonnables en tenant
compte des circonstances.

The assessment of the Company’s ability to continue as a going concern
and to raise sufficient funds to pay for its ongoing operating expenditures,
meets its liabilities for the ensuing year, and to fund planned and
contractual exploration programs, involves significant judgment based on
historical experience and other factors including expectation of future
events that are believed to be reasonable under the circumstances.

12.2 Sources d’incertitudes relatives aux estimations

12.2 Estimation uncertainly

L’information sur les estimations et les hypothèses qui ont la plus grande
incidence sur la comptabilisation et l’évaluation des actifs, des passifs,
des produits et des charges est présentée ci-après. Les résultats réels
peuvent différer significativement.

Information about estimates and assumptions that have the most
significant effect on recognition and measurement of assets, liabilities,
income and expenses is provided below. Actual results may be
substantially different.

Dépréciation des actifs d’exploration et d’évaluation

Impairment of exploration and evaluation assets

L’évaluation des faits et circonstances démontrant l’existence d’un
quelconque indice qu’un actif a pu se déprécier ou reprendre de la valeur
est un processus subjectif qui implique du jugement et souvent un certain
nombre d’estimations et d’hypothèses.

Determining if there are any facts and circumstances indicating
impairment loss or reversal of impairment losses is a subjective process
involving judgment and a number of estimates and assumptions in many
cases.

S’il existe un indice qu’un actif a pu se déprécier ou reprendre de la
valeur, la valeur recouvrable de l’actif pris individuellement ou de l’unité
génératrice de trésorerie doit être estimée.

When an indication of impairment loss or reversal of an impairment loss
exists, the recoverable amount of the individual asset or the cashgenerating units must be estimated.

En évaluant la dépréciation, la Société doit procéder à certaines
estimations et hypothèses concernant les circonstances futures, en
particulier sur la faisabilité technique et la démonstrabilité de la viabilité
commerciale de l’extraction, la probabilité que les dépenses seront
récupérées par l’exploitation future de la propriété ou la cession de la
propriété lorsque les activités n’ont pas atteint un stade suffisant pour
permettre l’évaluation de l’existence de réserve, la capacité de la Société
d’obtenir le financement nécessaire afin de compléter l’exploration et le
développement, et le renouvellement des permis. Les estimations et
hypothèses peuvent changer si de nouvelles informations deviennent
disponibles.

In assessing impairment, the Company must make some estimates and
assumptions regarding future circumstances, in particular, whether an
economically viable extraction operation can be established, the
probability that the expenses will be recover from either future exploitation
or sale when the activities have not reached a stage that permits a
reasonable assessment of the existence of reserves, the Company’s
capacity to obtain financial resources necessary to complete the
evaluation and development and to renew permits. Estimates and
assumptions may change if new information becomes available.

Si, après la capitalisation des dépenses d’exploration et d’évaluation, des
informations suggèrent que le recouvrement des dépenses est
improbable, les montants capitalisés sont radiés dans l’exercice où
l’information devient disponible.

If, after expenditure is capitalized, information becomes available
suggesting that the recovery of expenditures is unlikely, the amount
capitalized is written off in profit or loss in the period when the new
information becomes available.

Provisions et passifs éventuels

Provisions and contingent liabilities

Le jugement est utilisé afin de déterminer si un événement passé a
engendré un passif qui devrait être comptabilisé aux états financiers
consolidés ou s’il devrait être présenté comme un passif éventuel.
Quantifier ces passifs implique jugements et estimations. Ces jugements
sont basés sur plusieurs facteurs, tels que la nature de la réclamation ou
du conflit, les procédures juridiques et le montant potentiel à payer, les
conseils juridiques obtenus, l’expérience antérieure et la probabilité de la
réalisation d’une perte. Plusieurs de ces facteurs sont sources
d’incertitude quant aux estimations.

The judgment is used to determine whether a past event has created a
liability that should be recognized in the consolidated financial statements
or whether it should be disclosed as a contingent liability. Quantifying
these liabilities involves judgments and estimates. These judgments are
based on several factors, such as the nature of the claim or dispute, legal
procedures and the potential amount to be paid, legal advice received,
previous experience and the probability of the realization of a loss. Many
of these factors are sources of estimation uncertainty.
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13.0 RISQUES D’AFFAIRES

13.0 BUSINESS RISKS

La Société est exposée à différents risques relativement aux instruments
financiers. Le principal type de risque auxquel la Société est exposée est,
le risque de liquidité.

The company is exposed to various risks in relation to financial
instruments. The main type of risk the Company is exposed
is the
liquidity risk.

a) Risque de liquidité

a) Liquidity risk

Le risque de liquidité est le risque qu’une entité éprouve des difficultés à
honorer des engagements liés à des passifs financiers. La gestion du
risque de liquidité vise à maintenir un montant suffisant d’encaisse et à
s’assurer que la Société dispose de sources de financement suffisantes.
La Société établit des prévisions budgétaires afin de s’assurer qu’elle
dispose des fonds nécessaires pour rencontrer ses obligations.

Liquidity risk is the risk that the Company will not be able to meet the
obligations associated with its financial liabilities. Liquidity risk
management serves to maintain a sufficient amount of cash and to ensure
that the Company has sufficient financing sources. The Company
establishes budgets to ensure it has the necessary funds to fulfill its
obligations.

Au 31 décembre 2016, le fonds de roulement est déficitaire à 586 399 $.
Afin de pouvoir continuer ses opérations, la Société aura à trouver du
financement supplémentaire et malgré le fait qu’elle ait réussi dans le
passé, il n’y a aucune garantie de réussite pour l’avenir. Il subsiste
actuellement un risque important que la Société soit dans l’incapacité à
trouver du financement même si la direction est optimiste de pouvoir
réaliser le financement nécessaire à l’exécution de son plan stratégique.

As at December 31, 2016, working capital is defaulted to $ 586,399. In
order to continue its operations, the Company will have to find additional
financing and despite the fact that it has succeeded in the past, there is no
guarantee of success for the future. There is currently a significant risk
that the Company will be unable to find financing even if management is
optimistic that it will be able to realize the necessary funding to execute its
strategic plan.

14.0 PERSPECTIVES

14.0 OUTLOOK

Au cours de l’exercice, la Société planifie ;

During the year, the Company plans to;

Financer ses activité ;

Finance its activities;

Disposer la propriété Crater Lake en échange d’actions ;

Dispose the Crater Lake property in exchange for shares ;

Analyser des projets pour acquisitions potentiels.

Analyse projects for potential acquisitions.

La stratégie de développement de la Société est axée sur la découverte
de gisements économiquement rentables, dont les fruits de l'exploitation
assureront la pérennité de la Société. La direction, dans l'application de
sa stratégie de développement, tiendra compte du contexte global dans
lequel se situe l'exploration, de l'évolution du marché boursier et du prix
de l'or et des métaux.

The Company development strategy is focused on the discovery of
economically profitable deposits, where the benefits of mining will ensure
the Company’s sustainability. Management, in implementing its
development strategy, will take into account the exploration global
context, the evolution of the stock market and the price of gold and
metals.

15.0 CONTRÔLE ET PROCÉDURES DE COMMUNICATION DE
L’INFORMATION

15.0 INFORMATION COMMUNICATION CONTROLS AND
PROCEDURES

Conformément au Règlement 52-109 sur l’attestation de l’information
présentée dans les documents annuels et intermédiaires des émetteurs
(le règlement « 52-109 »), le chef de la direction et le chef de la direction
financière de la Société déposeront une attestation de base pour
émetteur émergeant à l’égard de l’information financière présentée dans
les états financiers annuels et les rapports de gestion accompagnant ces
états financiers.

In accordance with national instrument 52-109 – Certification of
Disclosure in Issuers’ Annual and Interim Filings (‘‘NI 52-109 ’’), the Chief
Executive Officer (‘‘CEO’’) and Chief Financial Officer (‘‘CFO’’) of the
Corporation will file a Venture Issuer Basic Certificate with respect to the
financial information contained in the audited annual financial statements
and respective accompanying Management’s Discussion and Analysis.

Contrairement à l’attestation complète prévue par le règlement 52-109,
l’attestation de base pour émetteur émergent comporte un « avis aux
lecteurs » qui précise que le chef de la direction financière ne font
aucune déclaration concernant l’établissement et le mantien des
contrôles et procédures de communication de l’information et du contrôle
interne à l’égard de l’information financière, au sens attribué à ces
expressions par le Règlement 52-109.

In contrast to the full certificate under NI 52-109, the Venture Issuer Basic
Certification includes a ‘‘Note to Reader’’ stating that CEO and CFO do
not male any representations relating to the establishment and
maintenance of disclosure controls and procedures and internal control
over financial reporting, as defined in NI 52-109.

16.0 INFORMATION ADDITIONNELLE ET DIVULGATION CONTINUE

16.0 ADDITIONAL INFORMATION AND CONTINUOUS DISCLOSURE

Ce rapport de gestion a été préparé en date du 23 novembre 2017.

This MD&A was prepared as of November 23, 2017.

(signé) Peter Cashin
Peter Cashin
Président et Chef de la direction /
President and Chief Exectutive Officer

(signé) Martin Nicoletti
Martin Nicoletti, CPA CGA
Chef des opérations financières /
Chief Financial Officer

8

APPENDIX M ––PRO FORMA FINANCIAL STATEMENTS OF IMG

See attached

M-1
LEGAL_28190720.8

Imperial Mining Group Ltd.
PRO-FORMA STATEMENT OF FINANCIAL POSITION
JUNE 30, 2017
(UNAUDITED)

Imperial Mining Group Ltd.
Pro-Forma Statement of Financial Position
(Canadian dollars)
June 30, 2017
Note 3
$

Pro-Forma
Adj ustments
$

Pro-Forma
June 30, 2017
$

500,000
1,500,000
(120,000)

1,880,016

1,880,000

1,880,016

-

2,683,518
(250,000)
1,184,697
3,618,215

3,618,215
3,618,215

16

5,498,215

5,498,231

716,729

716,729

716,729

716,729

2 a)

2,153,994

4,457,978

2 b)

1,184,697

-

2 c)

783,271

-

2 c)

359,000

-

2 a)

97,000

-

2 c)

(120,000)

-

2 a)

279,524

420,524

ASSETS
CURRENT
Cash

16

2 c)
2 c)
2 c)

16
NON-CURRENT
Exploration and evaluation asset s

-

Total assets

2 a)
2 a)
2 b)

LIABILITIES
Other liability

-

Total liabilities

-

2 c)

EQUITY
Capital stock

16

Warrants

-

-

Contributed surplus
Deficit

2 c)

141,000

-

2 d)
2 a)
2 d)

167,547
(264,547)

16

167,547
(97,000)
(167,547)
5,014,177

16

5,498,215

-

Total equity
Total liabilities and equity

1

4,781,502
5,498,231

Imperial Mining Group Ltd.
Pro-Forma Statement of Financial Position
(Canadian dollars)
1. BASIS OF PRESENTATION
The unaudited pro-forma statements of financial position of Imperial Mining Group Ltd. (the “Company”) have been prepared by management
from information available to the Company. The unaudited pro-forma statements of financial position have been prepared for the inclusion in
the information circular of the Company dated November 17, 2017. In the opinion of the Company’s management the unaudited pro -forma
statements of financial position include all adjustments necessary for the fair presentation of the transactions described in the information
circular.
The unaudited pro-forma statements of financial position have been prepared as if the transactions desc ribed in Note 2 had occurred on
June 30, 2017.
The unaudited pro-forma statements of financial position are not necessarily indicative of the financial position that would have been attained
had the transactions actually taken place at the dates indicated and do not purport to be indicative of the effects that may be expected to
occur in the future.
2. Pro-forma adj ustments and assumptions
The unaudited pro-forma statements of financial position give effect to the following transactions as if these transactions occurred as at June
30, 2017, reflecting the following assumptions and transactions.
(a)

Asset transfer agreement
Pursuant to an asset transfer agreement to be entered into between NQ and Imperial Mining Group Ltd., NQ will transfer all of its
Quebec mining assets, including the Carheil Option. In consideration for such transfer, Imperial Mining Group Ltd. will issue to NQ
18,750,000 Imperial Mining Group Ltd. common shares at a deemed price of $ 0.16 and 9,375,000 Imperial Mining Group Ltd. purchase
warrant, representing an aggregate consideration of $ 3,000,000. Each whole Warrant will entitle the holder to purchase one (1)
additional Imperial Mining Group Ltd. Share at an exercise price of $ 0.25 per share between the 24th and the 60th month from the
closing. In the event that the common shares of the Company trade at a price exceeding $ 0.50 per common share for thirty (30)
consecutive trading days (the “Acceleration Event”), the Warrants will expire on the earlier of the date of expiry of the Warrants and the
date which is thirty (30) calendar days after Imperial Mining Group Ltd. provides notice to the holders of the Warrants that the
Acceleration Event has occurred, provided that such notice cannot be provided during the initial 24 months from the closing of the Spin Out.
The fair value of the James Bay South Properties transferred was established at $3,090,000. Based on the latter, the share pr ice of the
common shares issued was e stablished at $0.11487968. Proceeds were allocated between shares and warrants issued using the
residual method. Consequently, the fair value of the warrants was estabilished at $279,524.
As at August 31, 2017, NQ has completed bridge financings, by way of a private placement totalling $ 97,000 by the issuance of NQ
Convertible Debentures that will be automatically converted into Imperial Mining Group Ltd. Shares immediately after the closing of the
Spin-Out at an intended conversion price of $ 0.12 per share, to provide for the completion of the transactions
Transfer of the James Bay South Properties:
The assets were transferred at book value.
The pro-forma statements do not include the following assets of James Bay South Properties:
Cash

50 000

Taxes receivable

4 603

Prepaid expenses

706

The above assets were not transferred. In addition, the liabilities of James Bay South Properties were not transferred.
Carheil option
Persuant to the terms of the Carheil agreement, the Company has negotiated the terms of an option and joint venture agreement. The
optionor acquires a 50% undivided interest in the Carheil project by making cash payments in the amount of $ 250,000 to NQ
Exploration Inc. upon execution of the definitive agreement.
The Company will use this fund to pay accounts payable for $ 210,000 and demand loan for $ 40,000.
(b)

Acquisition of Property from Peak Mining Corporation
NQ and Imperial Mining Group Ltd. will: (i) acquire a 100% undivided interest in the Peak Mining Corporation Property in consideration
for the issuance of 10,312,500 Imperial Mining Group Ltd. shares to Peak Mining Corporation.

(c)

Financing
A private placement of a minimum of $ 500,000 at an intended price of $ 0.16 per unit (each a “Unit”), which is equal to the deemed
issuance price of the Consideration Shares, for a minimum of 3,125,000 Units, and a minimum of $ 1,500,000 at an intended pri ce of

2

Imperial Mining Group Ltd.
Pro-Forma Statement of Financial Position
(Canadian dollars)
$ 0.22 per Imperial Mining Group Ltd. Shares on a flow-through basis, for a minimum of 6,818,182 Imperial Mining Group Ltd. flow
through Shares. It is intended that each Unit will consist of one (1) Imperial Mining Group Ltd. Share and onehalf of one (½) common
share purchase warrant of Imperial Mining Group Ltd. Each whole Placement Warrant will entitle the holder to purchase one (1)
additional Imperial Mining Group Ltd. Share at an intended exercise price of $ 0.25 per share for two years from the closing.
The proceeds received from the 3,125,000 units were allocated between shares and warrants issued using the residual method.
The proceeds received from the 6,818,182 flow-through shares are allocated between share capital and the liability using the residual
method. Proceeds are first allocated to shares according to the share price established at 0.11487968 (based on the fair valu e
evaluation of the James Bay South Properties transferred – see Note 2 (a)), then any residual proceeds are allocated to the other
liability.
The fair value of the warrants issued as part of this financing is $141,000 for the 3,125,000 units.
The weighted fair value of the warrants was determined using the Black and Scholes options pricing model and based on the fol lowing
assumptions:
Average share price at date of grant

$0.11487968

Expected dividend yield

-

Expected weighted volatility

150%

Risk-free interest average rate

1.5%

Expected average life

2

Average exercise price at date of grant

$0.25

The underlying expected volatility was determined by reference to historical data of the Company shares over the expected life period.
An amount of $716,729has been accounted for as an other liability. It represents the fiscal obligation associated with the flow-through
shares. The other liability is reversed on renouncement of the right to tax deductions to the investors and when eligible exp enses are
incurred and recognized in profit or loss in reduction of deferred income tax expense.
Finders fees of an amount $120,000 of have been accounted for in the pro-forma financial statements.
(d)

Stock purchase options
Imperial Mining Group Ltd issued 1,650,000 share purchase options to its directors. All options vest immediately. Each option has an
exercise price of $0.16 and expires in five years.
The fair value of the stock purchase options is $167,547.
The weighted fair value of the stock options was determined using the Black and Scholes options pricing model and based on the
following assumptions:
Average share price at date of grant

$0.11487968

Expected dividend yield

-

Expected weighted volatility

150%

Risk-free interest average rate

1.5%

Expected average life

5

Average exercise price at date of grant
(e)

$0.16

Income tax rate
Based on the significant tax losse s that will be available to the Company, the pro -forma financial statements reflect an income tax rate
expected to be nil.

3.

Financial position of Imperial Mining Group Limited as at June 30, 2017
Imperial Mining Group Limited was incorporated on September 11, 2017. The pro -forma financial statements include Imperial
Mining Group Limited’s initial financial position.
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Imperial Mining Group Ltd.
Pro-Forma Statement of Financial Position
(Canadian dollars)

4.

Share capital

Issued and outstanding
2 a) Asset transfer agreement
2 a)
2 b) Acquisition of property from Peak Mining Corporation
2 c) Financing
2 c)Financing – finders fees

Issued and outstanding
2 a) Asset transfer agreement
2 c) Financing
2 c) Financing

Share

Amount

100
18,750,000
808,333
10,312,500
9,943,182

16
2,153,994
97,000
1,184,697
1,142,271
(120,000)

39,814,115

4,457,978

Warrant

Amount

9,375,000
1,562,500

279,524
141,000

10,937,500420,524
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AM RESOURCES CORP.

(the “Company”)
SHARE OPTION PLAN
Dated for Reference , 2017
ARTICLE 1
PURPOSE AND INTERPRETATION
Purpose
1.1
The purpose of this Plan is to advance the interests of the Company by
encouraging equity partic ipation in the Company through the acquisition of Common Shares of
the Company. It is the intention of the Company that this P lan will at all times be in compliance
with TSX Venture Policies (or, if applicable, NEX Policies) and any inconsistencies between this
Plan and TSX Venture Policies (or, if applicable, NEX Policies) will be resolved in favour of the
latter.
Definitions
1.2

In this Plan
(a)
Affiliate means a company that is a parent or subsidiary of the Company, or that is
controlled by the same entity as the Company;
(b)

Associate has the meaning set out in the Securities Act;

(c)
Black-out Period means an interval of time during which the Company has
determined that one or more Participants may not trade any securities of the Company
because they may be in possession of undisclosed material information pertaining to the
Company, or when in anticipation of the release of quarterly or annual financials, to avoid
potential conflicts associated with a company’s insider-trading policy or applicable
securities legislation, (which, for greater certainty, does not include the period during
which a cease trade order is in effect to which the Company or in respect of an Insider,
that Insider, is subject);
(d)
Board means the board of directors of the Company or any committee thereof duly
empowered or authorized to grant Options under this Plan;
(e)
Change of Control includes situations where after giving effect to the
contemplated transaction and as a result of such transaction:
(i)
any one Person holds a sufficient number of voting shares of the Company
or resulting company to affect materially the control of the Company or resulting
company, or,
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-2(ii)
any combination of Persons, acting in concert by virtue of an agreement,
arrangement, commitment or understanding, holds in total a sufficient number of
voting shares of the Company or its successor to affect materially the control of the
Company or its successor,
where such Person or combination of Persons did not previously hold a sufficient number
of voting shares to materially affect control of the Company or its successor and, in the
absence of evidence to the contrary, any Person or combination of Persons acting in
concert by virtue of an agreement, arrangement, commitment or understanding, holding
more than 20% of the voting shares of the Company or resulting company is deemed to
materially affect control of the Company or resulting company;
(f)
Common Shares means the common shares without par value in the capital of the
Company providing such class is listed on the TSX Venture (or, NEX, as the case may
be);
(g)
Company means the company named at the top hereof and includes, unless the
context otherwise requires, all of its Affiliates and successors according to law;
(h)
Consultant means an individual or Consultant Company, other than an Employee,
Officer or Director that:
(i)
provides on an ongoing bona fide basis, consulting, technical, managerial
or like services to the Company or an Affiliate of the Company, other than
services provided in relation to a Distribution;
(ii)
provides the services under a written contract between the Company or an
Affiliate and the individual or the Consultant Company;
(iii)
in the reasonable opinion of the Company, spends or will spend a
significant amount of time and attention on the business and affairs of the
Company or an Affiliate of the Company; and
(iv)
has a relationship with the Company or an Affiliate of the Company that
enables the individual or Consultant Company to be knowledgeable about the
business and affairs of the Company;
(i)
Consultant Company means for an individual consultant, a company or
partnership of which the individual is an employee, shareholder or partner;
(j)
Directors means the directors of the Company as may be elected from time to
time;
(k)
Discounted Market Price has the meaning assigned by Policy 1.1 of the TSX
Venture Policies;
(l)
Disinterested Shareholder Approval means approval by a majority of the votes
cast by all the Company’s shareholders at a duly constituted shareholders’ meeting,

LEGAL_27874169.1

-3excluding votes attached to Common Shares beneficially owned by Insiders who are
Service Providers or their Associates;
(m)
Distribution has the meaning assigned by the Securities Act, and generally refers
to a distribution of securities by the Company from treasury;
(n)

Effective Date for an Option means the date of grant thereof by the Board;

(o)

Employee means:
(i)
an individual who is considered an employee under the Income Tax Act
Canada (i.e. for whom income tax, employment insurance and CPP deductions
must be made at source);
(ii)
an individual who works full-time for the Company or a subsidiary thereof
providing services normally provided by an employee and who is subject to the
same control and direction by the Company over the details and methods of work
as an employee of the Company, but for whom income tax deductions are not
made at source; or
(iii)
an individual who works for the Company or its subsidiary on a
continuing and regular basis for a minimum amount of time per week providing
services normally provided by an employee and who is subject to the same
control and direction by the Company over the details and methods of work as an
employee of the Company, but for whom income tax deductions need not be
made at source;

(p)
Exchange Hold Period has the meaning assigned by Policy 1.1 of the TSX
Venture Policies;
(q)
Exercise Price means the amount payable per Common Share on the exercise of
an Option, as determined in accordance with the terms hereof;
(r)
Expiry Date means the day on which an Option lapses as specified in the Option
Commitment therefor or in accordance with the terms of this P lan;
(s)
Insider means an insider as defined in the TSX Venture Policies or as defined in
securities legislation applicable to the Company;
(t)
Investor Relations Activities has the meaning assigned by Policy 1.1 of the TSX
Venture Policies;
(u)
Management Company Employee means an individual employed by a Person
providing management services to the Company which are required for the ongoing
successful operation of the business enterprise of the Company, but excluding a Person
engaged in Investor Relations Activities;
(v)
Market Price has the meaning assigned by Policy 1.1 of the TSX Venture
Policies;
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NEX means a separate board of the TSX Venture for companies previously listed
on the TSX Venture or the Toronto Stock Exchange which have failed to maintain
compliance with the ongoing financial listing standards of those markets;
(x)

NEX Issuer means a company listed on NEX;

(y)

NEX Policies means the rules and policies of NEX as amended from time to time;

(z)

Officer means a Board appointed officer of the Company;

(aa) Option means the right to purchase Common Shares granted hereunder to a
Service Provider;
(bb) Option Commitment means the notice of grant of an Option delivered by the
Company hereunder to a Service Provider and substantially in the form of Schedule A
attached hereto;
(cc) Optioned Shares means Common Shares that may be issued in the future to a
Service Provider upon the exercise of an Option;
(dd)

Optionee means the recipient of an Option hereunder;

(ee) Outstanding Shares means at the relevant time, the number of issued and
outstanding shares of the Company from time to time;
(ff)

Participant means a Service Provider that becomes an Optionee;

(gg)

Person includes a company, any unincorporated entity, or an individual;

(hh) Plan means this share option plan, the terms of which are set out herein or as may
be amended;
(ii)
Plan Shares means the total number of Common Shares which may be reserved
for issuance as Optioned Shares under the Plan as provided in §2.2;
(jj)
Regulatory Approval means the approval of the TSX Venture and any other
securities regulatory authority that has lawful jurisdiction over the Plan and any Options
issued hereunder;
(kk)

Securities Act means the Securities Act (Québec), or any successor legislation;

(ll)
Service Provider means a Person who is a bona fide Director, Officer, Employee,
Management Company Employee, Consultant or Company Consultant, and also includes
a company, 100% of the share capital of which is beneficially owned by one or more
Service Providers;
(mm) Share Compensation Arrangement means any Option under this Plan but also
includes any other stock option, stock option plan, employee stock purchase plan or any
other compensation or incentive mechanism involving the issuance or potential issuance
of Common Shares to a Service Provider;
LEGAL_27874169.1

-5(nn) Shareholder Approval means approval by a majority of the votes cast by eligible
shareholders of the Company at a duly constituted shareholders’ meeting;
(oo) Take Over Bid means a take over bid as defined in Multilateral Instrument 62-104
(Take-over Bids and Issuer Bids) or the analogous provisions of securities legislation
applicable to the Company;
(pp)

TSX Venture means the TSX Venture Exchange and any successor thereto; and

(qq) TSX Venture Policies means the rules and policies of the TSX Venture as
amended from time to time.
Other Words and Phrases
1.3
Words and phrases used in this Plan but which are not defined in the P lan, but are
defined in the TSX Venture Policies (and, if applicable, the NEX Policies), will have the
meaning assigned to them in the TSX Venture Policies (and, if applicable, NEX Policies).
Gender
1.4
Words importing the masculine gender include the feminine or neuter, words in
the singular include the plural, words importing a corporate entity include individuals, and vice
versa.
ARTICLE 2
SHARE OPTION PLAN
Establishment of Share Option Plan
2.1
The Plan is hereby established to recognize contributions made by Service
Providers and to create an incentive for their continuing assistance to the Company and its
Affiliates.
Maximum Plan Shares
2.2
The maximum aggregate number of Plan Shares that may be reserved for issuance
under the P lan at any point in time is 10% of the Outstanding Shares at the time P lan Shares are
reserved for issuance as a result of the grant of an Option, less any shares reserved for issuance
under share options granted under Share Compensation Arrangements other than this Plan,
unless this Plan is amended pursuant to the requirements of the TSX Venture Policies (and, if
applicable, NEX Policies).
Eligibility
2.3
Options to purchase Common Shares may be granted hereunder to Service
Providers of the Company, or its affiliates, from time to time by the Board. Service Providers
that are not individuals will be required to undertake in writing not to effect or permit any
transfer of ownership or option of any of its securities, or to issue more of its securities (so as to
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the written permission of the TSX Venture and the Company is obtained.
Options Granted Under the Plan
2.4
All Options granted under the Plan will be evidenced by an Option Commitment
in the form attached as Schedule A, showing the number of Optioned Shares, the term of the
Option, a reference to vesting terms, if any, and the Exercise Price.
2.5
Subject to specific variations approved by the B oard, all terms and conditions set
out herein will be deemed to be incorporated into and form part of an Option Commitment made
hereunder.
Limitations on Issue
2.6
Subject to §2.10, the following restrictions on issuances of Options are applicable
under the Plan:
(a)
no Service Provider can be granted an Option if that Option would result in the
total number of Options, together with all other Share Compensation Arrangements
granted to such Service Provider in the previous 12 months, exceeding 5% of the
Outstanding Shares, unless the Company has obtained Disinterested Shareholder Approval
to do so;
(b)
the aggregate number of Options granted to all Service Providers conducting
Investor Relations Activities in any 12-month period cannot exceed 2% of the Outstanding
Shares, calculated at the time of grant, without the prior consent of the TSX Venture (or
NEX, as the case may be); and
(c)
the aggregate number of O ptions granted to any one Consultant in any 12 month
period cannot exceed 2% of the Outstanding Shares, calculated at the time of grant,
without the prior consent of the TSX Venture.
Options Not Exercised
2.7
In the event an Option granted under the Plan expires unexercised or is terminated
by reason of dismissal of the Optionee for cause or is otherwise lawfully cancelled prior to
exercise of the Option, the Optioned Shares that were issuable thereunder will be returned to the
Plan and will be eligible for re-issuance.
Powers of the Board
2.8
The Board will be responsible for the general administration of the Plan and the
proper execution of its provisions, the interpretation of the Plan and the determination of all
questions arising hereunder. Without limiting the generality of the foregoing, the Board has the
power to
(a)
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grant Options hereunder;

(c)
subject to any necessary Regulatory Approval, amend, suspend, terminate or
discontinue the Plan, or revoke or alter any action taken in connection therewith, except
that no general amendment or suspension of the P lan will, without the prior written
consent of all Optionees, alter or impair any Option previously granted under the Plan
unless the alteration or impairment occurred as a result of a change in the TSX Venture
Policies or the Company’s tier classification thereunder; and
(d)
delegate all or such portion of its powers hereunder as it may determine to one or
more committees of the Board, either indefinitely or for such period of time as it may
specify, and thereafter each such committee may exercise the powers and discharge the
duties of the Board in respect of the Plan so delegated to the same extent as the Board is
hereby authorized so to do.
Amendment of the Plan by the Board of Directors
2.9
Subject to the requirements of the TSX Venture Policies and the prior receipt of
any necessary Regulatory Approval, the Board may in its absolute discretion, amend or modify
the Plan or any Option granted as follows:
(a)
it may make amendments which are of a typographical, grammatical or clerical
nature only;
(b)
it may change the vesting provisions of an Option granted hereunder, subject to
prior written approval of the TSX Venture , if applicable;
(c)
it may change the termination provision of an Option granted hereunder which
does not entail an extension beyond the original Expiry Date of such Option;
(d)
it may make amendments necessary as a result in changes in securities laws
applicable to the Company;
(e)
if the Company becomes listed or quoted on a stock exchange or stock market
senior to the TSX Venture, it may make such amendments as may be required by the
policies of such senior stock exchange or stock market; and
(f)
it may make such amendments as reduce, and do not increase, the benefits of this
Plan to Service Providers.
Amendments Requiring Disinterested Shareholder Approval
2.10
The Company will be required to obtain Disinterested Shareholder Approval prior
to any of the following actions becoming effective:
(a)
the Plan, together with all of the Company’s other previous Share Compensation
Arrangements, could result at any time in:
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the aggregate number of Common Shares reserved for issuance under
Options granted to Insiders exceeding 10% of the Outstanding Shares in the event
that this Plan is amended to reserve for issuance more than 10% of the
Outstanding Shares;
(ii)
the number of Optioned Shares issued to Insiders within a one-year period
exceeding 10% of the Outstanding Shares in the event that this P lan is amended to
reserve for issuance more than 10% of the Outstanding Shares; or,
(iii)
the issuance to any one Optionee, within a 12-month period, of a number
of Common Shares exceeding 5% of the Outstanding Shares; or
(b)

any reduction in the Exercise Price of an Option previously granted to an Insider.

Options Granted Under the Company’s Previous Share Option Plans
2.11
Any option granted pursuant to a stock option plan previously adopted by the
Board which is outstanding at the time this Plan comes into effect shall be deemed to have been
issued under this Plan and shall, as of the date this Plan comes into effect, be governed by the
terms and conditions hereof.
ARTICLE 3
TERMS AND CONDITIONS OF OPTIONS
Exercise Price
3.1
The Exercise Price of an Option will be set by the Board at the time such Option
is allocated under the Plan, and cannot be less than the Discounted Market Price.
Term of Option
3.2

An Option can be exercisable for a maximum of 10 years from the Effective Date.

Option Amendment
3.3
Subject to §2.10(b), the Exercise Price of an Option may be amended only if at
least six (6) months have elapsed since the later of the date of commencement of the term of the
Option, the date the Common Shares commenced trading on the TSX Venture, or the date of the
last amendment of the Exercise Price.
3.4
An Option must be outstanding for at least one year before the Company may
extend its term, subject to the limits contained in §3.2.
3.5
Any proposed amendment to the terms of an Option must be approved by the
TSX Venture prior to the exercise of such Option.
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3.6
Subject to §3.7, vesting of Options shall be at the discretion of the Board and,
with respect to any particular Options granted under the Plan, in the absence of a vesting
schedule being specified at the time of grant, all such Options shall vest immediately. Where
applicable, vesting of Options will generally be subject to:
(a)
the Service Provider remaining employed by or continuing to provide services to
the Company or any of its Affiliates as well as, at the discretion of the Board, achieving
certain milestones which may be defined by the Board from time to time or receiving a
satisfactory performance review by the Company or any of its Affiliates during the vesting
period; or
(b)
the Service Provider remaining as a Director of the Company or any of its
Affiliates during the vesting period.
Vesting of Options Granted to Consultants Conducting Investor Relations Activities
3.7
Notwithstanding §3.6, Options granted to Consultants conducting Investor
Relations Activities will vest:
(a)
over a period of not less than 12 months as to 25% on the date that is three months
from the date of grant, and a further 25% on each successive date that is three months
from the date of the previous vesting; or
(b)

such longer vesting period as the Board may determine.

Effect of Take -Over Bid
3.8
If a Take-Over Bid is made to the shareholders generally then the Company shall
immediately upon receipt of notice of the Take-Over Bid, notify each Optionee currently holding
an Option of the Take-Over Bid, with full particulars thereof whereupon such Option may,
notwithstanding §3.6 and §3.7 or any vesting requirements set out in the Option Commitment, be
immediately exercised in whole or in part by the Optionee, subject to approval of the TSX
Venture (or the NEX, as the case may be) for vesting requirements imposed by the TSX Venture
Policies.
Acceleration of Vesting on Change of Control
3.9
In the event of a Change of Control occurring, Options granted and outstanding,
which are subject to vesting provisions, shall be deemed to have immediately vested upon the
occurrence of the Change of Control, excluding Options granted to a Person engaged in Investor
Relations Activities, subject to approval of the TSX Venture (or the NEX, as the case may be)
for vesting requirements imposed by the TSX Venture Policies.
Extension of Options Expiring During Blackout Period
3.10
Should the Expiry Date for an Option fall within a Blackout Period, or within nine
(9) Business Days following the expiration of a Blackout Period, such Expiry Date shall, subject
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without any further act or formality to that day which is the tenth (10th) Business Day after the
end of the Blackout Period, such tenth Business Day to be considered the Expiry Date for such
Option for all purposes under the Plan. Notwithstanding §2.8, the tenth Business Day period
referred to in this §3.10 may not be extended by the Board.
Optionee Ceasing to be Director, Employee or Service Provider
3.11
Options may be exercised after the Service Provider has left his/her employ/office
or has been advised by the Company that his/her services are no longer required or his/her
service contract has expired, until the term applicable to such Options expires, except as follows:
(a)
in the case of the death of an Optionee, any vested Option held by him at the date
of death will become exercisable by the Optionee’s lawful personal representatives, heirs
or executors until the earlier of one year after the date of death of such Optionee and the
date of expiration of the term otherwise applicable to such Option;
(b)
an Option granted to any Service Provider will expire 90 days (or such other time,
not to exceed one year, as shall be determined by the Board as at the date of grant or
agreed to by the Board and the Optionee at any time prior to expiry of the Option) after
the date the Optionee ceases to be employed by or provide services to the Company, and
only to the extent that such Option was vested at the date the Optionee ceased to be so
employed by or to provide services to the Company; and
(c)
in the case of an Optionee being dismissed from employment or service for cause,
such Optionee’s Options, whether or not vested at the date of dismissal will immediately
terminate without right to exercise same.
Non Assignable
3.12
Subject to §3.11(a), all Options will be exercisable only by the Optionee to whom
they are granted and will not be assignable or transferable.
Adjustment of the Number of Optioned Shares
3.13
The number of Common Shares subject to an Option will be subject to adjustment
in the events and in the manner following:
(a)
in the event of a subdivision of Common Shares as constituted on the date hereof,
at any time while an Option is in effect, into a greater number of Common Shares, the
Company will thereafter deliver at the time of purchase of Optioned Shares hereunder, in
addition to the number of Optioned Shares in respect of which t he right to purchase is then
being exercised, such additional number of Common Shares as result from the subdivision
without an Optionee making any additional payment or giving any other consideration
therefor;
(b)
in the event of a consolidation of the Common Shares as constituted on the date
hereof, at any time while an Option is in effect, into a lesser number of Common Shares,
the Company will thereafter deliver and an Optionee will accept, at the time of purchase of
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the right to purchase is then being exercised, the lesser number of Common Shares as
result from the consolidation;
(c)
in the event of any change of the Common Shares as constituted on the date
hereof, at any time while an Option is in effect, the Company will thereafter deliver at the
time of purchase of Optioned Shares hereunder the number of shares of the appropriate
class resulting from the said change as an Optionee would have been entitled to receive in
respect of the number of Common Shares so purchased had the right to purchase been
exercised before such change;
(d)
in the event of a capital reorganization, reclassification or change of outstanding
equity shares (other than a change in the par value thereof) of the Company, a
consolidation, merger or amalgamation of the Company with or into any other company or
a sale of the property of the Company as or substantially as an entirety at any time while
an Option is in effect, an Optionee will thereafter have the right to purchase and receive, in
lieu of the Optioned Shares immediately theretofore purchasable and receivable upon the
exercise of the Option, the kind and amount of shares and other securities and property
receivable upon such capital reorganization, reclassification, change, consolidation,
merger, amalgamation or sale which the holder of a number of Common Shares equal to
the number of Optioned Shares immediately theretofore purchasable and receivable upon
the exercise of the Option would have received as a result thereof. The subdivision or
consolidation of Common Shares at any time outstanding (whether with or without par
value) will not be deemed to be a capital reorganization or a reclassification of the capital
of the Company for the purposes of this §3.13;
(e)
an adjustment will take effect at the time of the event giving rise to the adjustment,
and the adjustments provided for in this section are cumulative;
(f)
the Company will not be required to issue fractional shares in satisfaction of its
obligations hereunder. Any fractional interest in a Common Share that would, except for
the provisions of this §3.13, be deliverable upon the exercise of an Option will be
cancelled and not be deliverable by the Company; and
(g)
if any questions arise at any time with respect to the Exercise Price or number of
Optioned Shares deliverable upon exercise of an Option in any of the events set out in this
§3.13, such questions will be conclus ively determined by the Company’s auditors, or, if
they decline to so act, any other firm of Chartered Accountants, in Montréal, Québec (or
in the city of the Company’s principal executive office) that the Company may designate
and who will be granted access to all appropriate records and such determination will be
binding upon the Company and all Optionees.
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COMMITMENT AND EXERCISE PROCEDURES
Option Commitment
4.1
Upon grant of an Option hereunder, an authorized officer of the Company will
deliver to the Optionee an Option Commitment detailing the terms of such Options and upon
such delivery the Optionee will be subject to the Plan and have the right to purchase the
Optioned Shares at the Exercise Price set out therein subject to the terms and conditions hereof,
including any additional requirements contemplated with respect to the payment of required
withholding taxes on behalf of Optionees.
Manner of Exercise
4.2

An Optionee who wishes to exercise his Option may do so by delivering
(a)
a written notice to the Company specifying the number of Optioned Shares being
acquired pursuant to the Option; and
(b)
a certified cheque , wire transfer or bank draft payable to the Company for the
aggregate Exercise Price for the Optioned Shares being acquired, plus any required
withholding tax amount subject to §4.3.

Tax Withholding and Procedures
4.3
Notwithstanding anything else contained in this Plan, the Company may, from
time to time, implement such procedures and conditions as it determines appropriate with respect
to the withholding and remittance of taxes imposed under applicable law, or the funding of
related amounts for which liability may arise under such applicab le law. Without limiting the
generality of the foregoing, an Optionee who wishes to exercise an Option must, in addition to
following the procedures set out in§4.2 and elsewhere in this Plan, and as a condition of exercise:
(a)
deliver a certified cheque, wire transfer or bank draft payable to the Company for
the amount determined by the Company to be the appropriate amount on account of such
taxes or related amounts; or
(b)
otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and
unfettered discretion, that the amount will be securely funded;
and must in all other respects follow any related procedures and conditions imposed by the
Company.
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4.4
As soon as practicable after receipt of the notice of exercise described in §4.2 and
payment in full for the Optioned Shares being acquired, the Company will direct its transfer
agent to issue to the Optionee the appropriate number of Optioned Shares. An Exchange Hold
Period will be applied from the date of grant for all Options granted to:
(a)

Insiders of the Company; or

(b)

where Options are granted to any Service Provider, including Insiders, where the
Exercise Price is at a discount to the Market Price.

4.5
Pursuant to TSX Venture Policies, where the Exchange Hold Period is applicable,
the certificate representing the Optioned Shares or written notice in the case of uncertificated
shares will include a legend stipulating that the Optioned Shares issued are subject to a fourmonth Exchange Hold Period commencing the date of the Option Commitment.
ARTICLE 5
GENERAL
Employment and Services
5.1
Nothing contained in the P lan will confer upon or imply in favour of any
Optionee any right with respect to office, employment or provision of services with the
Company, or interfere in any way with the right of the Company to lawfully terminate the
Optionee’s office, employment or service at any time pursuant to the arrangements pertaining to
same. Participation in the Plan by an Optionee is voluntary.
No Representation or Warranty
5.2
The Company makes no representation or warranty as to the future market value
of Common Shares issued in accordance with the provisions of the Plan or to the effect of the
Income Tax Act (Canada) or any other taxing statute governing the Options or the Common
Shares issuable thereunder or the tax consequences to a Service Provider. Compliance with
applicable securities laws as to the disclosure and resale obligations of each Participant is the
responsibility of each Participant and not the Company.
Interpretation
5.3
The Plan will be governed and construed in accordance with the laws of the
Province of Québec.
Continuation of Plan
5.4
The Plan will become effective from and after ●, 2017, and will remain effective
provided that the Plan, or any amended version thereof, receives Shareholder Approval at each
annual general meeting of the holders of Common Shares of the Company subsequent to ●,
2017.
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5.5
The Board reserves the right, in its absolute discretion, to at any time amend,
modify or terminate the Plan with respect to all Common Shares in respect of Options which
have not yet been granted hereunder. Any amendment to any provision of the P lan will be
subject to any necessary Regulatory Approvals unless the effect of such amendment is intended
to reduce (but not to increase) the benefits of this P lan to Service Providers.
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SCHEDULE A
SHARE OPTION PLAN
OPTION COMMI TMENT
Notice is hereby given that, effective this ________ day of ________________, __________ (the
“Effective Date”) AM RESOURCES CORP. (the “Company”) has granted to
___________________________________________ (the “Optionee”), an Option to acquire
______________ Common Shares (“Optioned Shares”) up to 5:00 p.m. Vancouver Time on the
__________ day of ____________________, __________ (the “Expiry Date”) at an Exercise Price of
Cdn$____________ per share.
Optioned Shares are to vest immediately.
OR
Optioned Shares will vest [INSERT VESTING SCHEDULE AND TERMS]
The Option shall expire
the Company.

days after the Optionee ceases to be employed by or provide services to

The grant of the Option evidenced hereby is made subject to the terms and conditions of the Plan, which
are hereby incorporated herein and form part hereof.
To exercise your Option, deliver a written notice specifying the number of Optioned Shares you wish to
acquire, together with a certified cheque, wire transfer or bank draft payable to the Company for the
aggregate Exercise Price. A certificate, or written notice in the case of uncertificated shares, for the
Optioned Shares so acquired will be issued by the transfer agent as soon as practicable thereafter and may
bear a minimum four month non-transferability legend from the date of this Option Commitment, the text
of which is as follows. [Note: A Company may grant stock options without a hold period, provided the
exercise price of the options is set at or above the market price of the Company’s shares and it is
otherwise permitted by TSX Venture Policies. If a four month hold period is applicable, the following
legend must be placed on the certificate or the written notice in the case of uncertificated shares.]
"WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE
AND COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR
THROUGH THE FACILITIES OF THE TSX VENTURE EXCHANGE OR
OTHERWISE IN CANADA OR TO OR FOR THE BENEFIT OF A CANADIAN
RESIDENT UNTIL 12:00 A.M. (MIDNIGHT) ON [insert date 4 months from the date
of grant]”.
The Company and the Optionee represent that the Optionee under the terms and conditions of the Plan is
a bona fide Service Provider (as defined in the Plan), entitled to receive Options under TSX Venture
Policies.
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-2The Optionee also acknowledges and consents to the collection and use of Personal Information
(as defined in the Policies of the TSX Venture Exchange) by both the Company and the TSX
Venture (or the NEX, as the case may be) as more particularly set out in the Acknowledgement Personal Information in use by the TSX Venture (or the NEX, as the case may be) on the date of
this Option Commitment.
AM RESOURCES CORP.

Authorized Signatory

_____________________________________
[insert name of optionee]
_____________________________________
Signature of Optionee
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IMPERIAL MINING GROUP LTD.

(the “Company”)
SHARE OPTION PLAN
Dated for Reference , 2017
ARTICLE 1
PURPOSE AND INTERPRETATION
Purpose
1.1
The purpose of this Plan is to advance the interests of the Company by
encouraging equity participation in the Company through the acquisition of Common Shares of
the Company. It is the intention of the Company that this P lan will at all times be in compliance
with TSX Venture Policies (or, if applicable, NEX Policies) and any inconsistencies between this
Plan and TSX Venture Policies (or, if applicable, NEX Policies) will be resolved in favour of the
latter.
Definitions
1.2

In this Plan
(a)
Affiliate means a company that is a parent or subsidiary of the Company, or that is
controlled by the same entity as the Company;
(b)

Associate has the meaning set out in the Securities Act;

(c)
Black-out Period means an interval of time during which the Company has
determined that one or more Participants may not trade any securities of the Company
because they may be in possession of undisclosed material information pertaining to the
Company, or when in anticipation of the release of quarterly or annual financials, to avoid
potential conflicts associated with a company’s insider-trading policy or applicable
securities legislation, (which, for greater certainty, does not include the period during
which a cease trade order is in effect to which the Company or in respect of an Insider,
that Insider, is subject);
(d)
Board means the board of directors of the Company or any committee thereof duly
empowered or authorized to grant Options under this Plan;
(e)
Change of Control includes situations where after giving effect to the
contemplated transaction and as a result of such transaction:
(i)
any one Person holds a sufficient number of voting shares of the Company
or resulting company to affect materially the control of the Company or resulting
company, or,
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any combination of Persons, acting in concert by virtue of an agreement,
arrangement, commitment or understanding, holds in total a sufficient number of
voting shares of the Company or its successor to affect materially the control of the
Company or its successor,
where such Person or combination of Persons did not previously hold a sufficient number
of voting shares to materially affect control of the Company or its successor and, in the
absence of evidence to the contrary, any Person or combination of Persons acting in
concert by virtue of an agreement, arrangement, commitment or understanding, holding
more than 20% of the voting shares of the Company or resulting company is deemed to
materially affect control of the Company or resulting company;
(f)
Common Shares means the common shares without par value in the capital of the
Company providing such class is listed on the TSX Venture (or, NEX, as the case may
be);
(g)
Company means the company named at the top hereof and includes, unless the
context otherwise requires, all of its Affiliates and successors according to law;
(h)
Consultant means an individual or Consultant Company, other tha n an Employee,
Officer or Director that:
(i)
provides on an ongoing bona fide basis, consulting, technical, managerial
or like services to the Company or an Affiliate of the Company, other than
services provided in relation to a Distribution;
(ii)
provides the services under a written contract between the Company or an
Affiliate and the individual or the Consultant Company;
(iii)
in the reasonable opinion of the Company, spends or will spend a
significant amount of time and attention on the business and affairs of the
Company or an Affiliate of the Company; and
(iv)
has a relationship with the Company or an Affiliate of the Company that
enables the individual or Consultant Company to be knowledgeable about the
business and affairs of the Company;
(i)
Consultant Company means for an individual consultant, a company or
partnership of which the individual is an employee, shareholder or partner;
(j)
Directors means the directors of the Company as may be elected from time to
time;
(k)
Discounted Market Price has the meaning assigned by Policy 1.1 of the TSX
Venture Policies;
(l)
Disinterested Shareholder Approval means approval by a majority of the votes
cast by all the Company’s shareholders at a duly constituted shareholders’ meeting,
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Service Providers or their Associates;
(m)
Distribution has the meaning assigned by the Securities Act, and generally refers
to a distribution of securities by the Company from treasury;
(n)

Effective Date for an Option means the date of grant thereof by the Board;

(o)

Employee means:
(i)
an individual who is considered an employee under the Income Tax Act
Canada (i.e. for whom income tax, employment insurance and CPP deductions
must be made at source);
(ii)
an individual who works full-time for the Company or a subsidiary thereof
providing services normally provided by an employee and who is subject to the
same control and direction by the Company over the details and methods of work
as an employee of the Company, but for whom income tax deductions are not
made at source; or
(iii)
an individual who works for the Company or its subsidiary on a
continuing and regular basis for a minimum amount of time per week providing
services normally provided by an employee and who is subject to the same
control and direction by the Company over the details and methods of work as an
employee of the Company, but for whom income tax deductions need not be
made at source;

(p)
Exchange Hold Period has the meaning assigned by Policy 1.1 of the TSX
Venture Policies;
(q)
Exercise Price means the amount payable per Common Share on the exercise of
an Option, as determined in accordance with the terms hereof;
(r)
Expiry Date means the day on which an Option lapses as specified in the Option
Commitment therefor or in accordance with the terms of this P lan;
(s)
Insider means an insider as defined in the TSX Venture Policies or as defined in
securities legislation applicable to the Company;
(t)
Investor Relations Activities has the meaning assigned by Policy 1.1 of the TSX
Venture Policies;
(u)
Management Company Employee means an individual employed by a Person
providing management services to the Company which are required for the ongoing
successful operation of the business enterprise of the Company, but excluding a Person
engaged in Investor Relations Activities;
(v)
Market Price has the meaning assigned by Policy 1.1 of the TSX Venture
Policies;
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NEX means a separate board of the TSX Venture for companies previously listed
on the TSX Venture or the Toronto Stock Exchange which have failed to maintain
compliance with the ongoing financial listing standards of those markets;
(x)

NEX Issuer means a company listed on NEX;

(y)

NEX Policies means the rules and policies of NEX as amended from time to time;

(z)

Officer means a Board appointed officer of the Company;

(aa) Option means the right to purchase Common Shares granted hereunder to a
Service Provider;
(bb) Option Commitment means the notice of grant of an Option delivered by the
Company hereunder to a Service Provider and substantially in the form of Sche dule A
attached hereto;
(cc) Optioned Shares means Common Shares that may be issued in the future to a
Service Provider upon the exercise of an Option;
(dd)

Optionee means the recipient of an Option hereunder;

(ee) Outstanding Shares means at the relevant time, the number of issued and
outstanding shares of the Company from time to time;
(ff)

Participant means a Service Provider that becomes an Optionee;

(gg)

Person includes a company, any unincorporated entity, or an individual;

(hh) Plan means this share option plan, the terms of which are set out herein or as may
be amended;
(ii)
Plan Shares means the total number of Common Shares which may be reserved
for issuance as Optioned Shares under the Plan as provided in §2.2;
(jj)
Regulatory Approval means the approval of the TSX Venture and any other
securities regulatory authority that has lawful jurisdiction over the Plan and any Options
issued hereunder;
(kk)

Securities Act means the Securities Act (Québec), or any successor legislation;

(ll)
Service Provider means a Person who is a bona fide Director, Officer, Employee,
Management Company Employee, Consultant or Company Consultant, and also includes
a company, 100% of the share capital of which is beneficially owned by one or more
Service Providers;
(mm) Share Compensation Arrangement means any Option under this Plan but also
includes any other stock option, stock option plan, employee stock purchase plan or any
other compensation or incentive mechanism involving the issuance or potential issuance
of Common Shares to a Service Provider;
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shareholders of the Company at a duly constituted shareholders’ meeting;
(oo) Take Over Bid means a take over bid as defined in Multilateral Instrument 62-104
(Take-over Bids and Issuer Bids) or the analogous provisions of securities legislation
applicable to the Company;
(pp)

TSX Venture means the TSX Venture Exchange and any successor thereto; and

(qq) TSX Venture Policies means the rules and policies of the TSX Venture as
amended from time to time.
Other Words and Phrases
1.3
Words and phrases used in this Plan but which are not defined in the P lan, but are
defined in the TSX Venture Policies (and, if applicable, the NEX Policies), will have the
meaning assigned to them in the TSX Venture Policies (and, if applicable, NEX Policies).
Gender
1.4
Words importing the masculine gender include the feminine or neuter, words in
the singular include the plural, words importing a corporate entity include individuals, and vice
versa.
ARTICLE 2
SHARE OPTION PLAN
Establishment of Share Option Plan
2.1
The Plan is hereby established to recognize contributions made by Service
Providers and to create an incentive for their continuing assistance to the Company and its
Affiliates.
Maximum Plan Shares
2.2
The maximum aggregate number of Plan Shares that may be reserved for issuance
under the P lan at any point in time is 10% of the Outstanding Shares at the time P lan Shares are
reserved for issuance as a result of the grant of an Option, less any shares reserved for issuance
under share options granted under Share Compensation Arrangements other than this Plan,
unless this Plan is amended pursuant to the requirements of the TSX Venture Policies (and, if
applicable, NEX Policies).
Eligibility
2.3
Options to purchase Common Shares may be granted hereunder to Service
Providers of the Company, or its affiliates, from time to time by the Board. Service Providers
that are not individuals will be required to undertake in writing not to effect or permit any
transfer of ownership or option of any of its securities, or to issue more of its securities (so as to
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the written permission of the TSX Venture and the Company is obtained.
Options Granted Under the Plan
2.4
All Options granted under the Plan will be evidenced by an Option Commitment
in the form attached as Schedule A, showing the number of Optioned Shares, the term of the
Option, a reference to vesting terms, if any, and the Exercise Price.
2.5
Subject to specific variations approved by the Board, all terms and conditions set
out herein will be deemed to be incorporated into and form part of an Option Commitment made
hereunder.
Limitations on Issue
2.6
Subject to §2.10, the following restrictions on issuances of Options are applicable
under the Plan:
(a)
no Service Provider can be granted an Option if that Option would result in the
total number of Options, together with all other Share Compensation Arrangements
granted to such Service Provider in the previous 12 months, exceeding 5% of the
Outstanding Shares, unless the Company has obtained Disinterested Shareholder Approval
to do so;
(b)
the aggregate number of Options granted to all Service Providers conducting
Investor Relations Activities in any 12-month period cannot exceed 2% of the Outstanding
Shares, calculated at the time of grant, without the prior consent of the TSX Venture (or
NEX, as the case may be); and
(c)
the aggregate number of O ptions granted to any one Consultant in any 12 month
period cannot exceed 2% of the Outstanding Shares, calculated at the time of grant,
without the prior consent of the TSX Venture.
Options Not Exercised
2.7
In the event an Option granted under the Plan expires unexercised or is terminated
by reason of dismissal of the Optionee for cause or is otherwise lawfully cancelled prior to
exercise of the Option, the Optioned Shares that were issuable thereunder will be returned to the
Plan and will be eligible for re-issuance.
Powers of the Board
2.8
The Board will be responsible for the general administration of the Plan and the
proper execution of its provisions, the interpretation of the Plan and the determination of all
questions arising hereunder. Without limiting the generality of the foregoing, the Board has the
power to
(a)
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grant Options hereunder;

(c)
subject to any necessary Regulatory Approval, amend, suspend, terminate or
discontinue the Plan, or revoke or alter any action taken in connection therewith, except
that no general amendment or suspension of the P lan will, without the prior written
consent of all Optionees, alter or impair any Option previously granted under the Plan
unless the alteration or impairment occurred as a result of a change in the TSX Venture
Policies or the Company’s tier classification thereunder; and
(d)
delegate all or such portion of its powers hereunder as it may determine to one or
more committees of the Board, either indefinitely or for such period of time as it may
specify, and thereafter each such committee may exercise the powers and discharge the
duties of the Board in respect of the Plan so delegated to the same extent as the Board is
hereby authorized so to do.
Amendment of the Plan by the Board of Directors
2.9
Subject to the requirements of the TSX Venture Policies and the prior receipt of
any necessary Regulatory Approval, the Board may in its absolute discretion, amend or modify
the Plan or any Option granted as follows:
(a)
it may make amendments which are of a typographical, grammatical or cleric al
nature only;
(b)
it may change the vesting provisions of an Option granted hereunder, subject to
prior written approval of the TSX Venture , if applicable;
(c)
it may change the termination provision of an Option granted hereunder which
does not entail an extension beyond the original Expiry Date of such Option;
(d)
it may make amendments necessary as a result in changes in securities laws
applicable to the Company;
(e)
if the Company becomes listed or quoted on a stock exchange or stock market
senior to the TSX Venture, it may make such amendments as may be required by the
policies of such senior stock exchange or stock market; and
(f)
it may make such amendments as reduce, and do not increase, the benefits of this
Plan to Service Providers.
Amendments Requiring Disintereste d Shareholder Approval
2.10
The Company will be required to obtain Disinterested Shareholder Approval prior
to any of the following actions becoming effective:
(a)
the Plan, together with all of the Company’s other previous Share Compensation
Arrangements, could result at any time in:
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the aggregate number of Common Shares reserved for issuance under
Options granted to Insiders exceeding 10% of the Outstanding Shares in the event
that this Plan is amended to reserve for issuance more than 10% of the
Outstanding Shares;
(ii)
the number of Optioned Shares issued to Insiders within a one-year period
exceeding 10% of the Outstanding Shares in the event that this P lan is amended to
reserve for issuance more than 10% of the Outstanding Shares; or,
(iii)
the issuance to any one Optionee, within a 12-month period, of a number
of Common Shares exceeding 5% of the Outstanding Shares; or
(b)

any reduction in the Exercise Price of an Option previously granted to an Insider.

Options Granted Under the Company’s Previous Share Option Plans
2.11
Any option granted pursuant to a stock option plan previously adopted by the
Board which is outstanding at the time this Plan comes into effect shall be deemed to have been
issued under this Plan and shall, as of the date this Plan comes into effect, be governed by the
terms and conditions hereof.
ARTICLE 3
TERMS AND CONDITIONS OF OPTIONS
Exercise Price
3.1
The Exercise Price of an Option will be set by the Board at the time such Option
is allocated under the Plan, and cannot be less than the Discounted Market Price.
Term of Option
3.2

An Option can be exercisable for a maximum of 10 years from the Effective Date.

Option Amendment
3.3
Subject to §2.10(b), the Exercise Price of an Option may be amended only if at
least six (6) months have elapsed since the later of the date of commencement of the term of the
Option, the date the Common Shares commenced trading on the TSX Venture, or the date of the
last amendment of the Exercise Price.
3.4
An Option must be outstanding for at least one year before the Company may
extend its term, subject to the limits contained in §3.2.
3.5
Any proposed amendment to the terms of an Option must be approved by the
TSX Venture prior to the exercise of such Option.
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3.6
Subject to §3.7, vesting of Options shall be at the discretion of the Board and,
with respect to any particular Options granted under the Plan, in the absence of a vesting
schedule being specified at the time of grant, all such Options shall vest immediately. Where
applicable, vesting of Options will generally be subject to:
(a)
the Service Provider remaining employed by or continuing to provide services to
the Company or any of its Affiliates as well as, at the discretion of the Board, achieving
certain milestones which may be defined by the Board from time to time or receiving a
satisfactory performance review by the Company or any of its Affiliates during the vesting
period; or
(b)
the Service Provider remaining as a Director of the Company or any of its
Affiliates during the vesting period.
Vesting of Options Granted to Consultants Conducting Investor Relations Activities
3.7
Notwithstanding §3.6, Options granted to Consultants conducting Investor
Relations Activities will vest:
(a)
over a period of not less than 12 months as to 25% on the date that is three months
from the date of grant, and a further 25% on each successive date that is three months
from the date of the previous vesting; or
(b)

such longer vesting period as the Board may determine.

Effect of Take -Over Bid
3.8
If a Take-Over Bid is made to the shareholders generally then the Company shall
immediately upon receipt of notice of the Take-Over Bid, notify each Optionee currently holding
an Option of the Take-Over Bid, with full particulars thereof whereupon such Opt ion may,
notwithstanding §3.6 and §3.7 or any vesting requirements set out in the Option Commitment, be
immediately exercised in whole or in part by the Optionee, subject to approval of the TSX
Venture (or the NEX, as the case may be) for vesting requirements imposed by the TSX Venture
Policies.
Acceleration of Vesting on Change of Control
3.9
In the event of a Change of Control occurring, Options granted and outstanding,
which are subject to vesting provisions, shall be deemed to have immediately vested upon the
occurrence of the Change of Control, excluding Options granted to a Person engaged in Investor
Relations Activities, subject to approval of the TSX Venture (or the NEX, as the case may be)
for vesting requirements imposed by the TSX Venture Policies.
Extension of Options Expiring During Blackout Period
3.10
Should the Expiry Date for an Option fall within a Blackout Period, or within nine
(9) Business Days following the expiration of a Blackout Period, such Expiry Date shall, subject
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without any further act or formality to that day which is the tenth (10th) Business Day after the
end of the Blackout Period, such tenth Business Day to be considered the Expiry Date for such
Option for all purposes under the Plan. Notwithstanding §2.8, the tenth Business Day period
referred to in this §3.10 may not be extended by the Board.
Optionee Ceasing to be Director, Employee or Service Provider
3.11
Options may be exercised after the Service Provider has left his/her employ/office
or has been advised by the Company that his/her services are no longer required or his/her
service contract has expired, until the term applicable to such Options expires, except as follows:
(a)
in the case of the death of an Optionee, any vested Option held by him at the date
of death will become exercisable by the Optionee’s lawful personal representatives, heirs
or executors until the earlier of one year after the date of death of such Optionee and the
date of expiration of the term otherwise applicable to such Option;
(b)
an Option granted to any Service Provider will expire 90 days (or such other time,
not to exceed one year, as shall be determined by the Board as at the date of grant or
agreed to by the Board and the Optionee at any time prior to expiry of the Option) after
the date the Optionee ceases to be employed by or provide services to the Company, and
only to the extent that such Option was vested at the date the Optionee ceased to be so
employed by or to provide services to the Company; and
(c)
in the case of an Optionee being dismissed from employment or service for cause,
such Optionee’s Options, whether or not vested at the date of dismissal will immediately
terminate without right to exercise same.
Non Assignable
3.12
Subject to §3.11(a), all Options will be exercisable only by the Optionee to whom
they are granted and will not be assignable or transferable.
Adjustment of the Number of Optioned Shares
3.13
The number of Common Shares subject to an Option will be subject to adjustment
in the events and in the manner following:
(a)
in the event of a subdivision of Common Shares as constituted on the date hereof,
at any time while an Option is in effect, into a greater number of Common Shares, the
Company will thereafter deliver at the time of purchase of Optioned Shares hereunder, in
addition to the number of Optioned Shares in respect of which the right to purchase is then
being exercised, such additional number of Common Shares as result from the subdivision
without an Optionee making any additional payment or giving any other consideration
therefor;
(b)
in the event of a consolidation of the Common Shares as constituted on the date
hereof, at any time while an Option is in effect, into a lesser number of Common Shares,
the Company will thereafter deliver and an Optionee will accept, at the time of purchase of
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the right to purchase is then being exercised, the lesser number of Common Shares as
result from the consolidation;
(c)
in the event of any change of the Common Shares as constituted on the date
hereof, at any time while an Option is in effect, the Company will thereafter deliver at the
time of purchase of Optioned Shares hereunder the number of shares of the appropriate
class resulting from the said change as an Optionee would have been entitled to receive in
respect of the number of Common Shares so purchased had the right to purchase been
exercised before such change;
(d)
in the event of a capital reorganization, reclassification or change of outstanding
equity shares (other than a change in the par value thereof) of the Company, a
consolidation, merger or amalgamation of the Company with or into any other company or
a sale of the property of the Company as or substantially as an entirety at any time while
an Option is in effect, an Optionee will thereafter have the right to purchase and receive, in
lieu of the Optioned Shares immediately theretofore purchasable and receivable upon the
exercise of the Option, the kind and amount of shares and other securities and property
receivable upon such capital reorganization, reclassification, change, consolidation,
merger, amalgamation or sale which the holder of a number of Common Shares equal to
the number of Optioned Shares immediately theretofore purchasable and receivable upon
the exercise of the Option would have received as a result thereof. The subdivision or
consolidation of Common Shares at any time outstanding (whether with or without par
value) will not be deemed to be a capital reorganization or a reclassification of the capital
of the Company for the purposes of this §3.13;
(e)
an adjustment will take effect at the time of the event giving rise to the adjustment,
and the adjustments provided for in this section are cumulative;
(f)
the Company will not be required to issue fractional shares in satisfaction of its
obligations hereunder. Any fractional interest in a Common Share that would, except for
the provisions of this §3.13, be deliverable upon the exercise of an Option will be
cancelled and not be deliverable by the Company; and
(g)
if any questions arise at any time with respect to the Exercise Price or number of
Optioned Shares deliverable upon exercise of an Option in any of the events set out in this
§3.13, such questions will be conclusively determined by the Company’s auditors, or, if
they decline to so act, any other firm of Chartered Accountants, in Montréal, Québec (or
in the city of the Company’s principal executive office) that the Company may designate
and who will be granted access to all appropriate records and such determination will be
binding upon the Company and all Optionees.
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COMMITMENT AND EXERCISE PROCEDURES
Option Commitment
4.1
Upon grant of an Option hereunder, an authorized officer of the Company will
deliver to the Optionee an Option Commitment detailing the terms of such Options and upon
such delivery the Optionee will be subject to the Plan and have the right to purchase the
Optioned Shares at the Exercise Price set out therein subject to the terms and conditions hereof,
including any additional requirements contemplated with respect to the payment of required
withholding taxes on behalf of Optionees.
Manner of Exercise
4.2

An Optionee who wishes to exercise his Option may do so by delivering
(a)
a written notice to the Company specifying the number of Optioned Shares being
acquired pursuant to the Option; and
(b)
a certified cheque , wire transfer or bank draft payable to the Company for the
aggregate Exercise Price for the Optioned Shares being acquired, plus any required
withholding tax amount subject to §4.3.

Tax Withholding and Procedures
4.3
Notwithstanding anything else contained in this Plan, the Company may, from
time to time, implement such procedures and conditions as it determines appropriate with respect
to the withholding and remittance of taxes imposed under applicable law, or the funding of
related amounts for which liability may arise under such applicab le law. Without limiting the
generality of the foregoing, an Optionee who wishes to exercise an Option must, in a ddition to
following the procedures set out in§4.2 and elsewhere in this Plan, and as a condition of exercise:
(a)
deliver a certified cheque, wire transfer or bank draft payable to the Company for
the amount determined by the Company to be the appropriate amount on account of such
taxes or related amounts; or
(b)
otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and
unfettered discretion, that the amount will be securely funded;
and must in all other respects follow any related procedures and conditions imposed by the
Company.
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4.4
As soon as practicable after receipt of the notice of exercise described in §4.2 and
payment in full for the Optioned Shares being acquired, the Company will direct its transfer
agent to issue to the Optionee the appropriate number of Optioned Shares. An Exchange Hold
Period will be applied from the date of grant for all Options granted to:
(a)

Insiders of the Company; or

(b)

where Options are granted to any Service Provider, including Insiders, where the
Exercise Price is at a discount to the Market Price.

4.5
Pursuant to TSX Venture Policies, where the Exchange Hold Period is applicable,
the certificate representing the Optioned Shares or written notice in the case of uncertifica ted
shares will include a legend stipulating that the Optioned Shares issued are subject to a fourmonth Exchange Hold Period commencing the date of the Option Commitment.
ARTICLE 5
GENERAL
Employment and Services
5.1
Nothing contained in the P lan will confer upon or imply in favour of any
Optionee any right with respect to office, employment or provision of services with the
Company, or interfere in any way with the right of the Company to lawfully terminate the
Optionee’s office, employment or service at any time purs uant to the arrangements pertaining to
same. Participation in the Plan by an Optionee is voluntary.
No Representation or Warranty
5.2
The Company makes no representation or warranty as to the future market value
of Common Shares issued in accordance with the provisions of the Plan or to the effect of the
Income Tax Act (Canada) or any other taxing statute governing the Options or the Common
Shares issuable thereunder or the tax consequences to a Service Provider. Compliance with
applicable securities laws as to the disclosure and resale obligations of each Participant is the
responsibility of each Participant and not the Company.
Interpretation
5.3
The Plan will be governed and construed in accordance with the laws of the
Province of Québec.
Continuation of Plan
5.4
The Plan will become effective from and after ●, 2017, and will remain effective
provided that the Plan, or any amended version thereof, receives Shareholder Approval at each
annual general meeting of the holders of Common Shares of the Company subsequent to ●,
2017.
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5.5
The Board reserves the right, in its absolute discretion, to at any time amend,
modify or terminate the Plan with respect to all Common Shares in respect of Options which
have not yet been granted hereunder. Any amendment to any provision of the P lan will be
subject to any necessary Regulatory Approvals unless the effect of such amendment is intended
to reduce (but not to increase) the benefits of this P lan to Service Providers.
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SCHEDULE A
SHARE OPTION PLAN
OPTION COMMI TMENT
Notice is hereby given that, effective this ________ day of ________________, __________ (the
“Effective Date”) IMPERIAL MINING GROUP LTD. (the “Company”) has granted to
___________________________________________ (the “Optionee”), an Option to acquire
______________ Common Shares (“Optioned Shares”) up to 5:00 p.m. Vancouver Time on the
__________ day of ____________________, __________ (the “Expiry Date”) at an Exercise Price of
Cdn$____________ per share.
Optioned Shares are to vest immediately.
OR
Optioned Shares will vest [INSERT VESTING SCHEDULE AND TERMS]
The Option shall expire
the Company.

days after the Optionee ceases to be employed by or provide services to

The grant of the Option evidenced hereby is made subject to the terms and conditions of the Plan, which
are hereby incorporated herein and form part hereof.
To exercise your Option, deliver a written notice specifying the number of Optioned Shares you wish to
acquire, together with a certified cheque, wire transfer or bank draft payable to the Company for the
aggregate Exercise Price. A certificate, or written notice in the case of uncertificated shares, for the
Optioned Shares so acquired will be issued by the transfer agent as soon as practicable thereafter and may
bear a minimum four month non-transferability legend from the date of this Option Commitment, the text
of which is as follows. [Note: A Company may grant stock options without a hold period, provided the
exercise price of the options is set at or above the market price of the Company’s shares and it is
otherwise permitted by TSX Venture Policies. If a four month hold period is applicable, the following
legend must be placed on the certificate or the written notice in the case of uncertificated shares.]
"WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE
AND COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR
THROUGH THE FACILITIES OF THE TSX VENTURE EXCHANGE OR
OTHERWISE IN CANADA OR TO OR FOR THE BENEFIT OF A CANADIAN
RESIDENT UNTIL 12:00 A.M. (MIDNIGHT) ON [insert date 4 months from the date
of grant]”.
The Company and the Optionee represent that the Optionee under the terms and conditions of the Plan is
a bona fide Service Provider (as defined in the Plan), entitled to receive Options under TSX Venture
Policies.
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-2The Optionee also acknowledges and consents to the collection and use of Personal Information
(as defined in the Policies of the TSX Venture Exchange) by both the Company and the TSX
Venture (or the NEX, as the case may be) as more particularly set out in the Acknowledgement Personal Information in use by the TSX Venture (or the NEX, as the case may be) on the date of
this Option Commitment.
IMPERIAL MINING GROUP LTD.

Authorized Signatory

_____________________________________
[insert name of optionee]
_____________________________________
Signature of Optionee
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AUDIT COMMI TTEE CHARTER
AM RESOURCES CORP.
(the “Corporation”)
The following charter is adopted in compliance with National Instrument 52-110 Audit Committees (“NI
52-110”).
1. COMPOSITION
The audit committee (the “Committee”) shall be comprised of at least three directors as determined by
the board of directors (the “Board”). At least two membera of the Committee shall be independent,
within the meaning of NI 52-110.
At least one member of the Committee shall have accounting or related financial management expertise.
All members of the Committee shall be financially literate.
For the purposes of this charter, the definition of “financially literate” is the ability to read and understand
a set of financial statements that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of the issues that can presumably be expected to be
raised by the Corporation’s financial statements.
The appointment of members to the Committee shall take place annually at the first meeting of the Board
after a meeting of shareholders at which directors are elected. If the appointment of members of the
Committee is not so made, the directors who are then serving as members of the Committee shall
continue to serve as members until their successors are validly appointed. The Board may appoint a
member to fill a vacancy that occurs in the Committee between annual elections of directors.
Unless a chairman is appointed by the Board, the members of the Committee may designate a chairman
by a majority vote of all Committee members.
2. MEETI NGS AND PROCEDURES
The Committee shall meet at least annually, or more frequently if required.
At all meetings of the Committee, every item brought to resolution shall be decided by a majority of the
votes cast. In the case of an equality of votes, the chairman shall not be entitled to a second vote.
Quorum for meetings of the Committee shall be a majority of its members and the rules for calling,
holding, conducting and adjourning meetings of the Committee shall be the same as those governing
meetings of the Board.
The powers of the Committee may be exercised at a meeting at which a quorum of the Committee is
present in person or by telephone or other electronic means or by a resolution signed by all members
entitled to vote on that resolution at a meeting of the Committee.
Each member (including the chairman of the Committee) is entitled to one vote in Committee
proceedings.
The Committee may meet separately with senior management and may request that any member of the
Corporation’s senior management or the Corporation’s outside counsel or independent auditors attend
meetings of the Committee or other meetings with any members of, or advisors to, the Committee.
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Furthermore, the Committee has the authority to hire the services of outside advisors, from time to time,
when it is necessary to do so for carrying out its mandate.
The Committee shall, at the meeting of the Board following its own meeting, report to the directors on its
work, activities and recommendations.
3. DUTI ES AND RESPONSIBILITIES
The following are the general duties and responsibilities of the Committee:
3.1 Financial Statements and Disclosure Matters
3.1.1

review the Corporation’s financial statements, management’s discussion and analysis and any
press releases regarding annual and interim (as required by the Board) profit or loss, before
the Corporation publicly discloses such information, and any reports or other financial
information which are submitted to any governmental body or to the public;

3.2 Independent Auditors
3.2.1

recommend to the Board the selection and, where applicable, the replacement of the
independent auditors to be appointed annually as well the compensation of such independent
auditors;

3.2.2

determine that the independent auditors appointed are a Public Accounting Firm that has
entered into a Participation Agreement as such terms are defined in National Instrument 52108 Auditor Oversight and that at the time of their report on the annual financial statements
of the Corporation, they are in compliance with any restrictions or sanctions imposed by the
Canadian Public Accountability Board;

3.2.3

oversee the work and review annually the performance and independence of the independent
auditors;

3.2.4

on an annual basis, review and discuss with the independent auditors all s ignificant
relationships they may have with the Corporation that may impact their objectivity and
independence;

3.2.5

consult with the independent auditors about the quality of the Corporation’s accounting
principles, internal controls and the completeness and accuracy of the Corporation’s financial
statements;

3.2.6

review and approve the Corporation’s hiring policies regarding partners, employees and
former partners and employees of the present and former independent auditors of the
Corporation;

3.2.7

review the audit plan for the year-end financial statements and intended template for such
statements;

3.2.8

review and pre-approve all audit and audit-related services and the fees and others
compensations related thereto, as well as any non-audit services provided by the independent
auditors to the Corporation or its subsidiary entities. The pre-approval requirement is satisfied
with respect to the provision of non-audit services if:
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3.2.8.1

the aggregate amount of all such non-audit services provided to the Corporation
constitutes no more than 5% of the total amount of fees paid by the Corporation
and its subsidiary entities to its independent auditors during the fiscal year in
which the non-audit services are provided;

3.2.8.2

such services were not recognized by the Corporation or its subsidiary entities as
non-audited services at the time of the engagement; and

3.2.8.3

such services are promptly brought to the attention of the Committee by the
Corporation and approved, prior to the completion of the audit, by the Committee
or by one or more of its members to whom authority to grant such approvals has
been delegated by the Committee.

The Committee may delegate to one or more independent members of the Committee the
aforementioned authority to pre-approve non-audited services, provided the pre-approval of
the non-audit services is presented to the Committee at its first scheduled meeting following
such approval.
3.3 Financial Reporting Processes
3.3.1

review with management, in consultation with the independent auditors, the integrity of the
Corporation’s financial reporting process, both internal and external;

3.3.2

consider the independent auditor’s judgments about the quality and appropriateness of the
Corporation’s accounting principles as applied in its financial reporting;

3.3.3

consider and report to the Board changes to the Corporation’s auditing and accounting
principles and practices as suggested by the independent auditors and management;

3.3.4

review any significant disagreement among management and the independent auditors in
connection with the preparation of the financial statements;

3.3.5

review, with the independent auditors and management, the extent to which changes and
improvements in financial or accounting practices have been implemented;

3.3.6

establish procedures for the confidential, anonymous submission by employees of the
Corporation of concerns regarding questionable accounting or auditing matters and the
receipt, retention and treatment of complaints received by the Corporation regarding
accounting, internal accounting controls or auditing matters.

3.4 Risk Management
3.4.1

oversee the identification, prioritisation and management of the risks faced by the
Corporation;

3.4.2

direct the facilitation of risk assessments and measurement to determine the material risks to
which the Corporation may be exposed and to evaluate the strategy for managing those risks;

3.4.3

monitor the changes in the internal and external environment and the emergence of new risks;

3.4.4

review the adequacy of insurance coverage;
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3.4.5

monitor the procedures to deal with and review disclosure of information to third parties
insofar as these disclosure represent a risk for the Corporation.

3.5 Whistleblowing Policy
3.5.1

monitor and review compliance with the Corporation’s Whistleblowing Policy;

3.5.2

establish a procedure for the receipt and treatment of complaints received by the Corporation
regarding accounting, internal accounting controls or auditing matters.

3.6 Reporting Responsibilities
3.6.1

the Committee shall report to the Board on a regular basis, and in any event:
3.6.1.1

at least annually, with an assessment of the performance of management in the
preparation of financial statements and auditors in conducting the annual audit of
the Corporation and discuss the report with the full Board following the end of
each fiscal year;

3.6.1.2

before the public disclosure by the Corporation of its financial statements,
management’s discussion and analysis and any press releases regarding annual
and interim profit or loss and any reports or other financial information which are
submitted to any governmental body or to the public; and

3.6.1.3

as required by applicable legislation, regulatory requirements and policies of the
Canadian Securities Administrators.

3.7 Annual Evaluation
3.7.1

annually, the Committee shall, in a manner it determines to be appropriate:
3.7.1.1

conduct a review and evaluation of the performance of the Committee and its
members, including the compliance of the Committee with this charter; and

3.7.1.2

review and assess the adequacy of this charter and the position description for the
chairman of the Committee and recommend to the Board any improvements to
this charter or the position description that the Committee determines to be
appropriate, except for minor technical amendments to this charter, authority for
which is delegated to the Corporate Secretary, who will report any such
amendments to the Board at its next regular meeting.
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AUDIT COMMI TTEE CHARTER
IMPERIAL MINING GROUP LTD.
(the “Corporation”)
The following charter is adopted in compliance with National Instrument 52-110 Audit Committees (“NI
52-110”).
1. COMPOSITION
The audit committee (the “Committee”) shall be comprised of at least three directors as determined by
the board of directors (the “Board”). At least two members of the Committee shall be independent, within
the meaning of NI 52-110.
At least one member of the Committee shall have accounting or related financial management expertise.
All members of the Committee shall be financially literate.
For the purposes of this charter, the definition of “financially literate” is the ability to read and understand
a set of financial statements that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of the issues that can presumably be expected to be
raised by the Corporation’s financial statements.
The appointment of members to the Committee shall take place annually at the first meeting of the Board
after a meeting of shareholders at which directors are elected. If the appointment of members of the
Committee is not so made, the directors who are then serving as members of the Committee shall
continue to serve as members until their successors are validly appointed. The Board may appoint a
member to fill a vacancy that occurs in the Committee between annual elections of directors.
Unless a chairman is appointed by the Board, the members of the Committee may designate a chairman
by a majority vote of all Committee members.
2. MEETI NGS AND PROCEDURES
The Committee shall meet at least annually, or more frequently if required.
At all meetings of the Committee, every item brought to resolution shall be decided by a majority of the
votes cast. In the case of an equality of votes, the chairman shall not be entitled to a second vote.
Quorum for meetings of the Committee shall be a majority of its members and the rules for calling,
holding, conducting and adjourning meetings of the Committee shall be the same as those governing
meetings of the Board.
The powers of the Committee may be exercised at a meeting at which a quorum of the Committee is
present in person or by telephone or other electronic means or by a resolution signed by all members
entitled to vote on that resolution at a meeting of the Committee.
Each member (including the chairman of the Committee) is entitled to one vote in Committee
proceedings.
The Committee may meet separately with senior management and may request that any member of the
Corporation’s senior management or the Corporation’s outside counsel or independent auditors attend
meetings of the Committee or other meetings with any members of, or advisors to, the Committee.
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Furthermore, the Committee has the authority to hire the services of outside advisors, from time to time,
when it is necessary to do so for carrying out its mandate.
The Committee shall, at the meeting of the Board following its own meeting, report to the directors on its
work, activities and recommendations.
3. DUTI ES AND RESPONSIBILITIES
The following are the general duties and responsibilities of the Committee:
3.1 Financial Statements and Disclosure Matters
3.1.1

review the Corporation’s financial statements, management’s disc ussion and analysis and any
press releases regarding annual and interim (as required by the Board) profit or loss, before
the Corporation publicly discloses such information, and any reports or other financial
information which are submitted to any governmental body or to the public;

3.2 Independent Auditors
3.2.1

recommend to the Board the selection and, where applicable, the replacement of the
independent auditors to be appointed annually as well the compensation of such independent
auditors;

3.2.2

determine that the independent auditors appointed are a Public Accounting Firm that has
entered into a Participation Agreement as such terms are defined in National Instrument 52108 Auditor Oversight and that at the time of their report on the annual financial statements
of the Corporation, they are in compliance with any restrictions or sanctions imposed by the
Canadian Public Accountability Board;

3.2.3

oversee the work and review annually the performance and independence of the independent
auditors;

3.2.4

on an annual basis, review and discuss with the independent auditors all s ignificant
relationships they may have with the Corporation that may impact their objectivity and
independence;

3.2.5

consult with the independent auditors about the quality of the Corporation’s accounting
principles, internal controls and the completeness and accuracy of the Corporation’s financial
statements;

3.2.6

review and approve the Corporation’s hiring policies regarding partners, employees and
former partners and employees of the present and former independent auditors of the
Corporation;

3.2.7

review the audit plan for the year-end financial statements and intended template for such
statements;

3.2.8

review and pre-approve all audit and audit-related services and the fees and others
compensations related thereto, as well as any non-audit services provided by the independent
auditors to the Corporation or its subsidiary entities. The pre-approval requirement is satisfied
with respect to the provision of non-audit services if:
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3.2.8.1

the aggregate amount of all such non-audit services provided to the Corporation
constitutes no more than 5% of the total amount of fees paid by the Corporation
and its subsidiary entities to its independent auditors during the fiscal year in
which the non-audit services are provided;

3.2.8.2

such services were not recognized by the Corporation or its subsidiary entities as
non-audited services at the time of the engagement; and

3.2.8.3

such services are promptly brought to the attention of the Committee by the
Corporation and approved, prior to the completion of the audit, by the Committee
or by one or more of its members to whom authority to grant such approvals has
been delegated by the Committee.

The Committee may delegate to one or more independent members of the Committee the
aforementioned authority to pre-approve non-audited services, provided the pre-approval of
the non-audit services is presented to the Committee at its first scheduled meeting following
such approval.
3.3 Financial Reporting Processes
3.3.1

review with management, in consultation with the independent auditors, the integrity of the
Corporation’s financial reporting process, both internal and external;

3.3.2

consider the independent auditor’s judgments about the quality and appropriateness of the
Corporation’s accounting principles as applied in its financial reporting;

3.3.3

consider and report to the Board changes to the Corporation’s auditing and accounting
principles and practices as suggested by the independent auditors and management;

3.3.4

review any significant disagreement among management and the independent auditors in
connection with the preparation of the financial statements;

3.3.5

review, with the independent auditors and management, the extent to which changes and
improvements in financial or accounting practices have been implemented;

3.3.6

establish procedures for the confidential, anonymous submission by employees of the
Corporation of concerns regarding questionable accounting or auditing matters and the
receipt, retention and treatment of complaints received by the Corporation regarding
accounting, internal accounting controls or auditing matters.

3.4 Risk Management
3.4.1

oversee the identification, prioritisation and management of the risks faced by the
Corporation;

3.4.2

direct the facilitation of risk assessments and measurement to determine the material risks to
which the Corporation may be exposed and to evaluate the strategy for managing those risks;

3.4.3

monitor the changes in the internal and external environment and the emergence of new risks;

3.4.4

review the adequacy of insurance coverage;
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3.4.5

monitor the procedures to deal with and review disclosure of information to third parties
insofar as these disclosure represent a risk for the Corporation.

3.5 Whistleblowing Policy
3.5.1

monitor and review compliance with the Corporation’s Whistleblowing Policy;

3.5.2

establish a procedure for the receipt and treatment of complaints received by the Corporation
regarding accounting, internal accounting controls or auditing matters.

3.6 Reporting Responsibilities
3.6.1

the Committee shall report to the Board on a regular basis, and in any event:
3.6.1.1

at least annually, with an assessment of the performance of management in the
preparation of financial statements and auditors in conducting the annual audit of
the Corporation and discuss the report with the full Board following the end of
each fiscal year;

3.6.1.2

before the public disclosure by the Corporation of its financial statements,
management’s discussion and analysis and any press releases regarding annual
and interim profit or loss and any reports or other financial information which are
submitted to any governmental body or to the public; and

3.6.1.3

as required by applicable legislation, regulatory requirements and policies of the
Canadian Securities Administrators.

3.7 Annual Evaluation
3.7.1

annually, the Committee shall, in a manner it determines to be appropriate:
3.7.1.1

conduct a review and evaluation of the performance of the Committee and its
members, including the compliance of the Committee with this charter; and

3.7.1.2

review and assess the adequacy of this charter and the position description for the
chairman of the Committee and recommend to the Board any improvements to
this charter or the position description that the Committee determines to be
appropriate, except for minor technical amendments to this charter, authority for
which is delegated to the Corporate Secretary, who w ill report any such
amendments to the Board at its next regular meeting.
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