Sandy Lake Gold Project
ONE OF ONTARIO’S LAST UNEXPLORED
G R E E N S T O N E
B E L T S

The district-scale land holdings are comprised of approximately 51,000 hectares of contiguous
units along a 60 km E-W strike length of the Sandy Lake Greenstone Belt (SLGB).
The project is 230 km north of Red Lake, Ontario; located within the traditional territories
of the Oji-Cree First Nations communities of Keewaywin and Sandy Lake.
The company’s current geological interpretive modelling is analogous to the BIF deposit at the
Newmont Goldcorp Musselwhite Mine located 200 km SE. High-grade gold mineralization
to date is indicative of the Sandy Lake Gold Project’s significant upside potential.
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G2 Goldfields Inc.
MESSAGE FROM THE
C H A I R M A N
This has been a transformative year for the company. The 2019 Sandy Lake Gold drill program discovered two
significant zones of high-grade gold mineralization.
With the permission of Chief and Council, we are poised to begin the next tranche of drilling, building on existing
discoveries as well as exploring new areas such as the W5 (or CanOxy) area where high-grade gold associated with
a banded iron formation has been explored at surface.
In reviewing 2018 - 2019 milestones, G2 Goldfields Inc. has successfully:

•
•
•
•

discovered high-grade gold mineralization at the Sandy Lake Gold Project
strategically advanced ground exploration of high-value targets within the Guyana portfolio of properties
raised significant capital, including $3,282,000 in private placements
strengthened our community relations, building on resilient partnerships

The G2 team would like to thank the Sandy Lake First Nation Chief and Council for facilitating our ongoing
exploration program. We look forward to seeing this relationship flourish as the company continues to respect
community wishes and interests within the traditional territories in which we operate.
The company has built substantial momentum over the past year, signified by our growing media coverage and
recognition across the industry. Meanwhile, gold is experiencing a resurgence in public and investor interest. As we
look forward to 2020, the company is well positioned to aggressively forge ahead with our advanced exploration targets.
In the spirit of social responsibility and accountability, the company will be assuming an active stance in our reporting
protocols. These changes have been set in motion by G2 management to publicly report on our progress towards
meeting defined targets and performance benchmarks. I am pleased to present you with this 2018 - 2019 Annual Report.
G2 Goldfields is committed to generating shareholder and stakeholder value as we take strides in our search for the
next 5 million ounce deposit.

Patrick Sheridan, Chairman
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G2 Goldfields Inc.
MANAGEMENT
D I S C U S S I O N A N D A N A L Y S I S

Annual And Fourth Quarter Report 2019
For The Year Ended May 31, 2019
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Introduction
The following management’s discussion and analysis (“MD&A”) of the financial condition and results of the operations
of G2 Goldfields Inc. Inc. (formerly Sandy Lake Gold Inc.) (“G2 Goldfields the “Company”) constitutes management’s
review of the factors that affected the Company’s financial and operating performance for the year ended May 31, 2019.
This MD&A was written to comply with the requirements of National Instrument 51-102 – Continuous Disclosure
Obligations. This discussion should be read in conjunction with the audited financial statements of the Company for
the years ended May 31, 2019 and 2018, together with the notes thereto. All dollar figures are reported in Canadian
dollars, unless otherwise specified. The Company’s audited annual financial statements and the financial information
contained in this MD&A are prepared in accordance with International Financial Reporting Standards (“IFRS”) as issued
by the International Accounting Standards Board (“IASB”) and interpretations of the IFRS Interpretations Committee. In
the opinion of management, all adjustments (which consist only of normal recurring adjustments) considered necessary
for a fair presentation have been included. Information contained herein is presented as of September 30, 2019, unless
otherwise indicated.
For the purposes of preparing this MD&A, management, in conjunction with the Board of Directors (the “Board”),
considers the materiality of information. Information is considered material if: (i) such information results in, or would
reasonably be expected to result in, a significant change in the market price or value of G2 Goldfields shares; (ii) there is
a substantial likelihood that a reasonable investor would consider it important in making an investment decision; or (iii) it
would significantly alter the total mix of information available to investors. Management, in conjunction with the Board,
evaluates materiality with reference to all relevant circumstances, including potential market sensitivity.
Additional information relating to the Company is available free of charge on the System for Electronic Document
Analysis and Retrieval (SEDAR) website at www.sedar.com.

Description of Business
The Company was incorporated as 7177411 Canada Corporation on May 21, 2009 under the laws of Canada. The
Company is a Canadian based exploration company focused on the acquisition of mineral exploration projects. On April
4, 2019, the Company filed articles of amendment to change its name from “Sandy Lake Gold Inc.” to “G2 Goldfields
Inc.”. The common shares are publicly traded on the TSX Venture Exchange (“TSX-V”) under the symbol GTWO.
The head office, principal address and records office of the Company are located at 141 Adelaide Street West, Suite
1101, Toronto, Ontario, Canada, M5H 3L5.
At May 31, 2019, the Company had a working capital of $268,877(May 31, 2018 – working capital of $298,068). The
Company had accumulated losses of $33,436,645 (May 31, 2018 - $32,418,506) and expects to incur further losses in
the development of its business.
While the Company has been successful in securing financing to support past business activities, there is no assurance that
it will be able to do so in the future. The Company will require additional financing in order to complete its planned work
programs on mineral properties, meet its ongoing levels of corporate overhead and discharge its liabilities as they come
due. Accordingly, the financial statements do not reflect the adjustments to the carrying values of assets and liabilities and
the reported expenses and financial position classifications that would be necessary were the going concern assumption
inappropriate.
The Company currently controls approximately 42,000 hectares / 104,000 acres of contiguous mineral claim holdings in
the Sandy Lake Greenstone Belt. In 2019, a 22 hole drill program in the western part of the claim package returned high
grade gold intercepts of 34.50 g/t Au over 8.00 meters and 10.92 g/t Au over 10.33 meters.
The Company has completed a VTEM airborne and ground geophysics surveys over the Phase 1 target areas. In February
2018, the Company signed a 5,000-meter drill contract and has mobilized all necessary equipment for the project.
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Operational Highlights
Corporate
During the year ended May 31, 2019, the Company earned no revenue and reported a loss of $1,018,139 with basic
and diluted loss per share of $0.02. This compares to loss of $600,215 with basic and diluted loss per share of $0.01 for
the year ended May 31, 2018. On an ongoing basis, the Company will review and evaluate new opportunities to acquire
other mineral properties.
During the year ended May 31, 2019, the Company raised $3,032,000 as a result of a series of private placement.
The Company also raised $234,000 from the exercise of warrants throughout the year.
On August 6, 2019 the Company announced that it had received aggregate proceeds of $1,490,000 as a result of the
exercise of 7,490,000 series 2017-I share purchase warrants that expired July 19, 2019. G2 Goldfields CEO Patrick Sheridan
subscribed for $750,000 of the share purchase warrants and G2 Goldfields Executive Director and VP Exploration Dan
Noone exercised $100,000 of his warrants.
On November 9, 2018 the Company announced that it had appointed Patrick Sheridan as Executive Chairman and CEO
of the Company. Dan Noone stepped down as the Interim CEO but continues in his role as a Director.
On November 21, 2018 the Company announced that it had entered into a non binding letter of intent (“LOI”) dated
as of 19 November, 2018 to acquire Bartica Investments Inc (“Bartica”).
At the time of closing of the Acquisition, Bartica will own a 100% beneficial interest in a suite of mineral exploration
properties totaling approximately 25,888 acres in Guyana, South America, other than the properties known as the Oko
properties in respect of which Bartica will hold an option to acquire a 100% interest, subject to a 2.5% net smelter return
royalty, in consideration of (i) a cash payment of US$50,000 (which has previously been paid); (ii) additional aggregate
cash payments of US$700,000 to be paid in tranches over a four year period; and (iii) the identification of a gold resource
in excess of 250,000 ounces on the property and payment of advance net smelter return royalty of US$1,000,000.
An independent Committee of the Board was set up to review the transaction. The committee engaged Farber Corporate
Finance (“Farber”) to provide a fairness opinion in this regard.
Shareholder approval for the transaction was obtained at the Company’s annual and special meeting of shareholders held
on February 12, 2019.
Pursuant to an Amendment Agreement dated July 3, 2019, the number of Common Shares to be issued to the Vendors
is 20,000,000 Common Shares, of which 10,500,000 Common Shares will be issuable to Patrick Sheridan, and an
aggregate of 9,500,000 Common Shares will be issuable to the other two Vendors.
On November 22, 2018 the Company announced that Marie-Josée Audet had stepped down as the Chief Financial
Officer of the Company and Yajian Wang had been appointed to the position of CFO.
On April 4, 2019 the Company announced that it had filed articles of amendment to (i) change its name from
“Sandy Lake Gold Inc.” to “G2 Goldfields Inc.” (the “Name Change”); and (ii) consolidate the Company’s issued and
outstanding common shares on the basis of one (1) new common share for every two (2) existing common shares (the
“Consolidation”), all effective as of April 4, 2019. Shareholder approval of the Name Change and Consolidation was
obtained at the Company’s annual and special meeting of shareholders held on February 12, 2019.
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Exploration Update for Mining Interests
The Company’s current holdings encompass approximately 50 km of a “Greenstone Belt” comprised of poly-deformed
mafic volcanics, sandstones and banded iron formation the later of which the Company believes to be highly prospective
for gold mineralization. The Company’s geological and economic models are based on Goldcorp’s Musslewhite Mine
located 200 km south-east of the project. The Musslewhite Mine is a bulk mineable underground mine which has
historical production of 4.4 M oz/Au and currently hosts total reserves of 3.3 M oz/Au. @ grade of 5.92 g/t.
In early 2018, the Company mobilized a drill rig and related equipment to the Weebigee Project site on a winter road
in preparation for conducting exploration drilling. After the mobilization was complete, the Company was advised by
the First Nations that their community was not prepared to authorize access to the land for the purpose of exploration
and the Company immediately ceased work. The Company issued a press release on April 23, 2018 announcing the
declaration of an event of Force Majeure pursuant to the Option Agreement relating to the Property (as defined in the
Option Agreement) at the Weebigee Project due to inability to work on or near, or have any access to the land relating
to the Property.
On February 21, 2019, the Company announced that diamond drilling operations at the Weebigee Claims were scheduled
to commence February 24, 2019. A 1,980-meter drill program was commenced, at 8 drill pad locations in the NW Arm
with the consent of Sandy Lake First Nation Council.
On February 26, 2019, the Company announced the staking of an additional 315 Mining Claim Cells contiguous with
the existing district scale land package for an aggregate total of approximately 51,000 ha. / 126,000 acres. The additional
claims extend over an area of 6,122 hectares and cover a magnetic Formation with coincident VTEM chargeability
anomalies; located on the southern boundary of the Company’s contiguous 60 km. east-west claim package.
On May 13, 2019 the Company announced a significant new high-grade discovery at it’s W1 Zone.
Hole 19-04 intercepted four zones of quartz veining and pyrite mineralisation that contained significant gold intercepts
including:
			From 58m;
2.4m @ 3.89 g/t Au
From 69m;
8.0m @ 34.5 g/t Au
			
From 95.8m;
1.64m @ 49.83 g/t Au
			
From 104m;
3.0m @ 3.06 g/t Au
Gold mineralisation is associated with silica flooding and quartz vein stockworks hosted within a 46m (downhole length)
envelope of disseminated biotite / pyrite altered Quartz-Eye Porphyry (QEP).
Additionally in the W1 Zone, Hole 19-06 drilled through the hinge of a South East plunging syncline, intercepting strong
mineralisation within the QEP above and below a mafic unit, including:
From 60.10m;
From 83.67m;

5.80m @ 4.85 g/t Au
10.33m @ 10.92 g/t Au

On September 3, 2019 the Company announced results from an additional five holes in the W1/W2 areas.
Widths are drill indicated core lengths, as insufficient drilling has been undertaken to determine true widths at this time.
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Exploration Update for Mining Interests (continuing)
Significant intercepts include:
Hole
19-07
19-09

19-10
19-11

From (m)
7.24 		
12.00 		
44.00 		
64.00 		
143.00 		
148.00 		
40.00 		
43.06 		
116.00 		

To (m) 		
13.47 		
17.21 		
47.00 		
66.00 		
146.00 		
153.00 		
45.00 		
45.00 		
117.56 		

Length (m)
6.23 		
5.21 		
3.00 		
2.00 		
3.00 		
5.00 		
5.00 		
1.94 		
1.56 		

Gold g/t
4.85
5.02
1.51
3.26
1.69
2.42
2.92
7.05
11.25

The W1/2 zone currently has a strike length of six hundred meters.
On September 3, 2019 the Company also announced the discovery of a new high-grade gold zone “W3”. The new
discovery is located approximately 1.8 km west of the Company’s initial W1/W2 discovery area.
The W3 Zone was initially tested by seven drill holes of which the Company has received assay results for six holes, three
of which intersected significant gold mineralization.
Widths are drill indicated core lengths, as insufficient drilling has been undertaken to determine true widths at this time.
Hole
19-12
19-12
19-14
19-16

From (m)
24.00 		
32.00 		
69.64 		
29.4 		

To (m) 		
25.40 		
34.51 		
70.37 		
32.76 		

Length (m)
1.40 		
2.50 		
0.73 		
3.36 		

Gold (g/t)
11.85
1.10
450.04
5.29

Drill Hole 19-16 is approximately 230 meters west of holes 19-12 and 19-14.
Mineralization in the W3 area is hosted within a tightly folded Banded Iron Formation (BIF), which initial drilling has
demonstrated to be up to 60 meters in width. Gold mineralization in the sulphidised (pyrrhotite, pyrite, and chalcopyrite)
BIF is coincident with chargeability anomalies defined by a VTEM geophysical airborne survey flown by G2 Goldfields
in 2015. Importantly, geophysical studies by G2 Goldfields, as well as new geophysical data from the Government of
Ontario, have outlined numerous VTEM anomalies throughout the 60km long BIF within the Company’s holdings.
A further 4 holes have been drilled at the W3 discovery area off of a pad located 300m to the west of Drill Hole 19-16.
Assays are pending.
During the summer of 2019, a mapping and rock chip sampling program was completed over the Canoxy prospect which
is located 5km to the East of the W1 / W2 area. Areas of VTEM chargeability anomalies associated with highly magnetic
rocks were targeted and were shown to be comprised of sulphidised BIF. Assay results are pending.
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Goldeye Arbitration
On July 9, 2018, the Company announced a partial award in the Arbitration Proceedings with Goldeye. The Arbitral
Tribunal has ruled in favour of the Company on all substantive issues (see press release dated July 9, 2018).
The two main issues were the amount of first year expenditures and whether Goldeye exercised an option to participate
as a 50% joint venture with the Company in the ownership a of a large group of claims staked around the original
Weebigee project in 2015. Goldeye, which initiated the proceedings, had alleged that the Company had failed to incur
minimum first year expenditures of $500,000 on the Weebigee property as required by the May 2015 option agreement.
The Arbitral Tribunal panel ruled that in fact the Company had incurred expenditures of $1,292,130 in the first year.
Significantly, the Tribunal also ruled that Goldeye failed to fulfill the conditions for participating as a joint venture in the
surrounding mineral claim land package of approximately 80,000 acres (2,210 claim units), and that Goldeye has no
ownership or any other rights over or interests in these claims.
On January 21, 2019 the Company announced that the Company has been awarded $926,960.03 in costs in the
Arbitration Proceedings with Treasury Metals Inc. As noted in the press release of July 9, 2018 (available at www.sedar.
com) the Arbitral Panel has ruled in favour of the Company (the Respondent) on all substantive issues. Additionally the
counterclaim of the Company against Treasury Metals Inc. is pending before the Arbitral Panel and has not yet been
determined.

Outlook
With the successful result in the arbitration proceedings, the Company advanced the Sandy Lake Project by completing
consultations with the First Nations groups in the project area to regain access to the exploration claims for the purposes
of drilling and other exploration activities and to lifting the Force Majeure declared on April 23, 2018. The Company
commenced exploration drilling and other exploration activities on February 24, 2019.
The Company will compile and analyse the results from the drilling and mapping completed to date and propose drill
programs for the W3, W1/ W2 and Canoxy areas to be reviewed and approved by the First Nations groups in the area.
When the Bartica acquisition closes, work will commence in Guyana.

Trends
Management regularly monitors economic conditions and estimates their impact on the Company’s operations and
incorporates these estimates in both short-term operating and longer-term strategic decisions. In 2018 and 2019, equity
markets in the junior resource sector, particularly the TSX-V, showed signs of improvement, with mining equity values
increasing significantly during this period. Strong equity markets generally provide favourable conditions for completing a
public merger, financing or acquisition transaction.
Apart from these and the risk factors noted under the heading “Risk Factors” and “Cautionary Note Regarding ForwardLooking Statements”, management is not aware of any other trends, commitments, events or uncertainties that would
have a material effect on the Company’s business, financial condition or results of operations.

Capital Resources
The Company does not have operations that generate cash flow and its long term financial success is dependent on
management’s ability to discover and develop economically viable mineral deposits. The mineral exploration process can
take many years and is subject to factors that are beyond the Company’s control.
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In order to fund the Company’s exploration and development programs and to cover administrative and overhead
expenses, the Company raises money through equity sales and from the exercise of stock options and warrants. Although
the Company has been successful in the past in obtaining financing to fund its exploration activities, there can be no
assurance that it will be able to obtain adequate financing in the future or that the terms of such financing will be favourable.
Many factors influence the Company’s ability to raise funds, including the health of the resource market, the climate for
mineral exploration investment, the Company’s track record and the experience and calibre of its management.
The Company currently has sufficient financial resources to maintain operations for approximately the next 12 months
but cautions that there are significant risks, which are beyond the control of management, related to potential adverse
capital market conditions for small early stage exploration companies that occur from time to time.

Selected Annual Information
The following table summarizes selected financial data of the Company for the three most recently completed financial
years. The information set forth below should be read in conjunction with the audited financial statements, prepared in
accordance with the IFRS and related notes.

Year ended
May 31, 2019
Total revenues
Total loss
Net loss per share – basic
Net loss per share – diluted

$nil
$(1,018,139)
$(0.02)
$(0.02)

As at
May 31, 2019
Total assets
Total non-current financial liabilities
Distribution of cash dividends
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$11,922,980
$nil
$nil

Year ended
May 31, 2018
$nil
$(600,215)
$(0.01)
$(0.01)

As at
May 31, 2018
$8,926,396
$nil
$nil

Year ended
May 31, 2017
$nil
$(770,388)
$(0.01)
$(0.01)

As at
May 31, 2017
$7,225,945
$nil
$nil

•

The net loss for the year ended May 31, 2019, consisted primarily of (i) stock-based compensation of $355,811;
(ii) wages and employee benefits of $111,193; (iii) professional fees of $245,170; and (iv) other working capital
expenditures incurred to maintain the operations of the Company.

•

The net loss for the year ended May 31, 2018, consisted primarily of (i) stock-based compensation of $162,643;
(ii) wages and employee benefits of $110,974; (iii) professional fees of $76,325; and (iv) other working capital
expenditures incurred to maintain the operations of the Company.

•

The net loss for the year ended May 31, 2017, consisted primarily of (i) stock-based compensation of $415,495;
(ii) professional fees of $128,651; (iii) wages and employee benefits of $52,581; and (iv) other working capital
expenditures incurred to maintain the operations of the Company.

•

As the Company has no recurring revenue, its ability to fund its operations is dependent upon securing
financing. See “Trends” above and “Risk Factors” below.
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Selected Quarterly Information
The following table sets out selected unaudited quarterly financial information of the Company and is derived from
unaudited quarterly financial statements prepared by management in accordance with IFRS.

Profit or Loss
Three Months Ended
2019-May 31
2019-February 28
2018-November 30
2018-August 31
2018-May 31
2018-February 28
2017-November 30
2017-August 31
(1)

Total Revenue ($)
-

Total ($)

Basic and Diluted (Loss)
Income Per Share ($) (1)

(682,618)
(105,686)
(108,106)
(121,779)
(187,999)
(120,481)
(161,845)
(129,890)

(0.01)
(0.00)
(0.00)
(0.00)
(0.00)
(0.00)
(0.00)
(0.00)

Per share amounts are rounded to the nearest cent, therefore aggregating quarterly amounts may not reconcile
to year-to-date per share amounts.

Another factor that affects the Company’s reported quarterly results are reductions in the carrying value of the Company’s
mineral properties as the result of impairments. The carrying values of the Company’s mineral properties are reviewed
for potential impairment when circumstances indicate that a potential impairment exists. The size and timing of these
impairments can significantly affect the Company’s quarterly financial results and cannot be predicted.

Discussion of Operations
Three months ended May 31, 2019, compared with the three months ended May 31, 2018
The Company’s net loss totaled $682,618 for the three months ended May 31, 2019, with basic and diluted loss per
share of $0.01. This compares with a net loss of $187,999 with basic and diluted loss per share of $0.00 for the three
months ended May 31, 2018. The increase in net loss of $494,619 was principally due to the following:
•

During the three months ended May 31, 2019, share-based compensation increased by $309,984 compared to
a $70,478 decrease during the three months ended May 31, 2018. This increase is due to 2,700,000 new option
granted on April 12, 2019. The Company expenses its stock options in accordance with the vesting terms of
the options granted.

•

Unrealized loss on marketable securities increased by $nil during the three months ended May 31, 2019 (three
months ended May 31, 2018, $18,801).

•

During the three months ended May 31, 2019, wages and employee benefits increased to $37,073 compared
to $37,324 for the comparable period. The increase of $9,556 was primarily due to director fees accrued to five
directors in the comparative period.

•

Investor and community relations increased to $2,697 for the three months ended May 31, 2019 (three months
ended May 31, 2018 - $5,736).
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•

Professional fees increased to $194,687 for the three months ended May 31, 2019 (three months ended May
31, 2018 - $33,178). The increase of $161,459 mainly due to increased legal fee.

•

Consulting fees increased to $24,712 for the three months ended May 31, 2019 (three months ended May 31,
2018 - $10,094). The increase was primarily due to on increased in services provided by consultants.

•

All other expenses related to general working capital.

Year ended May 31, 2019, compared with the year ended May 31, 2018
The Company’s net loss totaled $1,018,139 for the year ended May 31, 2019, with basic and diluted loss per share of
$0.02. This compares with a net loss of $600,215 with basic and diluted loss per share of $0.01 for the year ended May
31, 2018. The increase in net loss of $417,924 was principally due to the following:
•

During the year ended May 31, 2019, share-based compensation totaled $355,811 compared to $162,643 the
year ended May 31, 2018. The increase is due to option on April 12, 2019. The Company expenses its stock
options in accordance with the vesting terms of the options granted.

•

Unrealized loss on marketable securities totaled $8,136 during the year ended May 31, 2019 (year ended May
31, 2018 – of $42,104). The 500,000 Crusader shares were valued at $18,136 using the closing share price on
May 31, 2018 and was written down to $10,000 to reflect a decrease in Crusader’s share price as at May 31,
2019 at $0.02/per share.

•

During the year ended May 31, 2019, wages and employee benefits totaled to $111,193 compared to $110,974
for the comparable period May 31, 2018. The increase is $219. There was no independent contractor in the
comparative period.

•

Investor and community relations totaled $10,424 for the year ended May 31, 2019 (year ended May 31, 2018
- $24,014). The decrease was primarily due to reduced activities.

•

Professional fees increased to $245,170 for the year ended May 31, 2019 (year ended May 31, 2018 - $76,325).
The $168,845 increase is due to the more business activities in year 2019, such as private placement, employee
options granted and so.

•

Consulting fees totaled to $93,912 the year ended May 31, 2019 (year ended May 31, 2018 - $51,144). The
increase was primarily due to increase in services provided by consultants related to Sandy Lake, the Weebigee
project.

•

All other expenses related to general working capital.

As at May 31, 2019, the Company had assets of $11,922,980 and a net equity position of $10,956,037. This compares
with assets of $8,926,396, and a net equity position of $8,431,021 at May 31, 2018. At May 31, 2019, the Company had
$966,943 of current liabilities (May 31, 2018 - $91,205).
At May 31, 2019, the Company had a working capital of $268,877 (May 31, 2018 - $102,325). The company has cash of
$1,091,626 at May 31, 2019 (May 31, 2018 - $307,687). The increase in working capital of $371,202 from May 31, 2018
to May 31, 2019, is primarily due to proceeds from the private placements of $3,032,000, and the exercising of warrant
resulting in cash proceeds.
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Cash Flow
At May 31, 2019, the Company had cash of $1,091,626. The increase in cash of $778,649 from May 31, 2018 cash
balance of $312,977 was a result of cash outflow in operating activities of $254,881, cash outflow in investing activity of
$1,877,065 and cash inflow from financing activities of $2,910,595. Operating activities were affected by adjustments of
share-based compensation of $355,811, unrealized loss on marketable securities of $8,136 and net change in non-cash
working capital balances of $399,311 because of an increase in amounts receivable of $72,873, a decrease in prepaid
expenses and deposits of $616 and an decrease in accounts payable and accrued liabilities of $307,881. The accounts
payable and accrued liabilities and amounts due to related parties includes $169,337 (May 31, 2018 - $nil) owing to
officers, directors and companies controlled by officers and directors. Investing activity consisted of mining interests
expenditures of $1,877,065. The main portion of mining interest expenditures consist of mining exploration related
expenses for a total of $768,823 drilling, geologist cost and consulting fee $524,629. Financing activities consisted of
proceeds totaling of $3,910,595 from non-brokered private placements and warrants exercises and the issuance and
repayment of related party loans.

Liquidity and Financial Position
The activities of the Company, principally the acquisition, exploration, and development of properties prospective for
base and precious minerals, are financed through the completion of equity transactions such as equity offerings and the
exercise of stock options and warrants. The Company completed private placements of $1,185,000 on February 26,
2019; $904,100 on March 4, 2019; $660,900 on March 28, 2019. No options were exercised during the year ended May
31, 2019. A total of 1,170,000 warrants were exercised for total proceeds of $234,000 during the year ended May 31,
2019. See “Cautionary Note Regarding Forward-Looking Statements” and “Risk Factors”.
As at May 31, 2019, the Company had a working capital of $268,877 (May 31, 2018 – working capital deficit of
$102,325). The Company’s continuing operations are dependent on its ability to secure equity and/or debt financing,
with which it intends to identify, evaluate and acquire interests in mineral properties. The circumstances that could affect
the Company’s ability to secure equity and/or debt financing that are reasonably likely to occur are, without limitation,
as follows:
•
•
•

the state of capital markets generally;
the prevailing market prices for base and precious minerals;
changes in laws, regulations and political conditions.

Future exploration expenditure on the Company’s Weebigee Project will be carried out in a manner consistent with the
order of the Arbitration panel as described in the Company’s press release dated September 20, 2017, the successful
outcome in the arbitration as set out in the reasons of the Arbitration panel on July 9th, 2018 (see press release dated July
9, 2018) and the successful ongoing consultations with the First Nations including the resolution of force majeure issues
described in the Company’s press release dated April 23, 2018.
On January 21, 2019-- The Company has been awarded $926,960.03 in costs in the Arbitration Proceedings with
Treasury Metals Inc. As noted in the press release of July 9, 2018 (available at www.sedar.com) the Arbitration Panel has
ruled in favour of the Company (the Respondent) on all substantive issues.

Off-Balance-Sheet Arrangements
As of the date of this MD&A, the Company does not have any off-balance-sheet arrangements that have, or are
reasonably likely to have, a current or future effect on the results of operations or financial condition of the Company,
including, and without limitation, such considerations as liquidity and capital resources.
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Proposed Transactions

There are no proposed transactions of a material nature being considered by the Company. The Company continues to
evaluate properties and corporate entities that it may acquire in the future.

Related Party Transactions
(b) The Company has identified its directors and certain senior officers as its key management personnel. The compensation
cost for key management personnel is as follows:
		
Year Ended May 31,
2019		
2018
Salaries and fees
Share‑based compensation
Due to Related Partie
Loan to Ontario Inc.

$ 198,667		
$ 147,268		
$ 169,337		
$ 276,749		

$ 50,000
$ 106,500
$ nil
$ nil

On July 8, 2015, the Company entered into an accounting support services agreement with Marrelli Support wherein
Marrelli Support provided certain accounting support services to the Company. On July 8, 2015, in connection with such
agreement with Marrelli Support, the Company retained Ms. Audet Marie-Josee, a senior employee of Marrelli Support,
as its Chief Financial Officer (“CFO”). On November 19, 2018, Ms. Audet Marie-Josee stepped down as the CFO of the
Company. During the fiscal year, Marrelli Support was compensated $12,148 (May 31, 2017 - $18,222) in connection
with the services described above and no amounts were outstanding at year end (May 31, 2018 – $1,716).
(c) Major shareholder
To the knowledge of the directors and senior officers of the Company, as at May 31, 2019, no person or corporation
beneficially owns or exercises control or direction over common shares of the Company carrying more than 10% of the
voting rights attached to all common shares of the Company other than as set out below:
Number of Common Shares
Patrick Sheridan

Percentage of outstanding Common Shares

19,939,074

30.00%

(i) In connection with the non-brokered private placement completed on September 27, 2018, the following transactions
occurred:
•
•
•
•

Patrick Sheridan, Executive Chairman and CEO of the Company subscribed for 3,110,000 units;
Michele McCarthy, former director subscribed for 85,000 units;
Daniel Noone, director of the Company, subscribed for 335,000 units; and
Bruce Rosenberg, director of the Company, subscribed for 170,000 units.

(ii) In connection with the non-brokered private placement completed on February 13, 2019, the following transactions
occurred:
•
•
•
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Capital Risk Management
The Company considers its capital to consist of share capital, contributed surplus and deficit, in the definition of capital,
which as at May 31, 2019, totaled $10,956,037 (May 31, 2018 - $8,431,021).
The Company’s objective when managing capital is to maintain adequate levels of funding to support its exploration
activities and to maintain corporate and administrative functions necessary to support operational activities.
The Company manages its capital structure in a manner that provides sufficient funding for operational activities. Funds
are primarily secured through equity capital raised by way of private placements. During the year ended May 31, 2019,
the Company completed private placements of $3,032,000. There can be no assurances that the Company will be able
to continue raising equity capital in this manner.
The Company invests all capital that is surplus to its immediate operational needs in short-term, liquid and highly rated
financial instruments, such as cash and other short-term guaranteed deposits, and all are held in major financial institutions.
There were no changes to the Company’s approach to capital risk management during the year.

Financial Instruments and Risk Factors
The Company’s risk management activities include the preservation of capital by minimizing risk related to its cash. The
Company does not trade financial instruments for speculative purposes. The Company does not have a risk management
committee or written risk management policies. The Company’s activities expose it to a variety of financial risks: credit
risk, liquidity risk, fair value and market risk (including interest rate risk, currency risk and price risk). There were no
changes to the Company’s policies and objectives for managing risk during the year.
(a) Credit Risk
Credit risk is the risk of loss associated with a counterparty’s inability to fulfill its payment obligations. The Company is not
exposed to any credit risks attributable to customers and does not engage in any sales activities.
The Company’s cash are held in major Canadian and International financial institutions and the Company has no
investment in non-bank asset-backed commercial paper.
(b) Liquidity Risk
Liquidity risk is the risk that the Company will not be able to meet its obligations associated with financial liabilities as they
come due. The Company’s investment policy is to invest its excess cash in high grade
investment securities with varying terms to maturity, selected with regard to the expected timing of expenditures for
continuing operations. Accounts payable and accrued liabilities are all current. The Company monitors its liquidity position
and budgets future expenditures, in order to ensure that it will have sufficient capital to satisfy liabilities as they come due.
As at May 31, 2019, the Company had current liabilities of $966,943 (May 31, 2018 - $495,375) due within 12 months
and has cash of $1,091,626 (May 31, 2018 - $312,977) to meet its current obligation. The Company regularly evaluates
its cash position to ensure preservation and security of capital as well as maintenance of liquidity.
(c) Fair Value
Fair value estimates are made at a specific point in time, based on relevant market information and information about
the financial instrument. These estimates are subjective in nature and involve uncertainties and matters of significant
judgment and therefore cannot be determined with precision. Changes in assumptions could significantly affect estimates.
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The carrying values of amounts receivable and accounts payable and accrued liabilities approximate fair values due to the
relatively short-term maturities of these instruments.     
(d) Market Risk
Interest rate risk
Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due to changes
in market interest rates. The Company has no significant risk to future cash flows from interest rate risk. The Company
does not use derivative instruments to reduce its exposure to interest rate risk.
Currency risk
The Company’s functional and presentation currency is the Canadian dollar and major purchases are transacted in
Canadian dollars. As a result, the Company is not exposed to foreign currency risk.
Price risk
The Company is exposed to price risk with respect to equity prices and commodity prices. Equity price risk is defined as
the potential adverse impact on the Company’s loss due to movements in individual equity prices or general movements
in the level of stock market. Commodity price risk is defined as the potential adverse impact and economic value due to
commodity price movements and volatilities.
The Company’s marketable securities are subject to fair value fluctuations arising from changes in the equity markets and
currently amount to $10,000 (May 31, 2018 - $18,136).

Share Capital
As at the date of this MD&A, the Company had a total of 73,188,987 common shares.
As at the date of this MD&A, an aggregate of 6,000,000 stock options are outstanding, 4,101,405 of which have vested.
Each stock option entitles the holder to acquire one common share at a price of $0.18 to $0.40 per common share with
an expiry date of October 19, 2021 to March 6, 2023.
As at the date of this MD&A, an aggregate of 20,877,730 warrants are outstanding. Each warrant entitles the holder to
acquire one common share at a price of $0.20 to $0.40 per common share with an expiry date of November 17, 2019
to March 28, 2021.

Changes in Accounting Policies and Recent Accounting Pronouncements
IFRS 9 Financial Instruments (New) In July 2014, the International Accounting Standards Board (IASB) issued the final
version of IFRS 9 (2014), incorporated into Part I of the CPA Canada Handbook – Accounting by the Accounting
Standards Board (AcSB) in February 2015, as a complete standard including the requirements previously issued and the
additional amendments to introduce a new expected loss impairment model and limited changes to the classification and
measurement requirements for financial assets. This standard will replace IAS 39 Financial Instruments: Recognition and
Measurement. IFRS 9 (2014) is effective for reporting periods beginning on or after January 1, 2018 with early adoption
permitted (subject to local endorsement requirements).
IFRS 9 (2014) supersedes all previous versions including IFRS 9 (2009), IFRS 9 (2010) and IFRS 9 (2013). However, an
entity may elect to apply those earlier versions of IFRS 9 instead of applying IFRS 9 (2014) if, and only if, the entity’s
relevant date of initial application is before February 1, 2015.
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The most significant improvements apply to those that hedge non-financial risk, and so these improvements are expected
to be of particular interest to non-financial institutions. The new standard is effective for annual periods beginning on or
after January 1, 2018, with earlier adoption permitted. The Company adopted this standard on June 1, 2018 and it did
not have a material impact on the financial statements.
Certain pronouncements were issued by the IASB or the International Financial Reporting Interpretations Committee
(“IFRIC”) that are mandatory for accounting periods after January 1, 2019 or later periods. Many are not applicable or do
not have a significant impact to the Company and have been excluded from the list below.

IFRS 15 Revenue from Contracts with Customers (New)
In May 2014, the International Accounting Standard Board (IASB) issued a new International Financial Reporting Standard
(IFRS) on the recognition of revenue from contracts with customers which was incorporated into Part I of the CPA
Canada Handbook – Accounting by the Accounting Standards Board (AcSB) in February 2015. IFRS 15 specifies how
and when entities recognize revenue, as well as requires more detailed and relevant disclosures. IFRS 15 supersedes IAS
11 Construction Contracts, IAS 18 Revenue, IFRIC 13 Customer Loyalty Programmes, IFRIC 15 Agreements for the
Construction of Real Estate, IFRIC 18 Transfers of Assets from Customers and SIC-31 Revenue – Barter Transactions
Involving Advertising Services. The Section provides a single, principles based five-step model to be applied to all contracts
with customers, with certain exceptions. The five steps are:
•
•
•
•
•

Identify the contract(s) with the customer.
Identify the performance obligation(s) in the contract.
Determine the transaction price.
Allocate the transaction price to each performance obligation in the contract.
Recognize revenue when (or as) the entity satisfies a performance obligation.

The standard is effective for annual periods beginning on or after January 1, 2018. Earlier application is permitted. The
Company adopted this standard on June 1, 2018 and it did not have a material impact on the financial statements.

IFRS 16 Leases (New)
In January 2016, the International Accounting Standards Board (IASB) issued a new International Financial Reporting
Standard (IFRS) on lease accounting which was incorporated into Part I of the CPA Canada Handbook – Accounting
by the Accounting Standards Board (AcSB) in June 2016. IFRS 16 supersedes IAS 17 Leases, IFRIC 4 Determining
Whether an Arrangement Contains a Lease, SIC-15 Operating Leases - Incentives and SIC-27 Evaluating the Substance
of Transactions Involving the Legal Form of a Lease. IFRS 16 introduces a single lessee accounting model that requires a
lessee to recognize assets and liabilities for all leases with a term of more than 12 months, unless the underlying asset is of
low value. Lease assets and liabilities are initially recognized on a present value basis and subsequently, similarly to other
non-financial assets and financial liabilities, respectively. The lessor accounting requirements are substantially unchanged
and, accordingly, continue to require classification and measurement as either operating or finance leases. The new
standard also introduces detailed disclosure requirements for both the lessee and lessor.
The new standard is effective for annual periods beginning on or after January 1, 2019. Earlier application is permitted
for entities that also apply IFRS 15 Revenue from Contracts with Customers. The Company adopted this standard on
February 1, 2019 and it did not have a material impact on the financial statements.

Risk Factors
An investment in the securities of the Company is highly speculative and involves numerous and significant risks. Such
investment should be undertaken only by investors whose financial resources are sufficient to enable them to assume
these risks and who have no need for immediate liquidity in their investment. Prospective investors should carefully
consider the risk factors that have affected, and which in the future are reasonably expected to affect, the Company and
its financial position.
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The Company’s business of mineral exploration has a high level of inherent risk associated with it. The Company’s
exploration activities may also be affected by changes in environmental and other governmental regulation.
The financial condition of the Company is influenced by a number of market risks. Fluctuations in market prices, foreign
exchange rates and unit costs of production are the most significant risks experienced by the Company.
The Company purchases insurance to mitigate losses that may arise from certain liabilities . The cost of this insurance and
the specific protection provided by the policies will vary from year to year depending on the conditions in the insurance
market. The Company believes that the insurance program it has in place continues to prudently address its risk exposure
in the ordinary course of business for a company of similar size
Risks associated with operations are numerous and include environmental pollution, accidents or spills, industrial and
transportation accidents, labour disputes, blockades, changes in regulatory environment, natural phenomena and
unexpected geological conditions. Many of the foregoing risks and hazards could result in damage to, or destruction
of the Company’s mineral properties, personal injury or death, environmental damage, delays in or interruption of or
cessation of production in its exploration or development activities.
The Company is subject to litigation risks. All industries, including the mining industry, are subject to legal claims, with and
without merit. Defence and settlement costs of legal claims can be substantial, even with respect to claims that have no
merit. Due to the inherent uncertainty of the litigation process, the resolution of any particular legal proceeding to which
the Company is or may become subject could have a material effect on its financial position, results of operations or the
Company’s mining and project development operations.
The Company is subject to normal worker health, safety and environmental risks associated with its mining and exploration
operations. The Board will oversee the health and safety of the Company’s operations in order to mitigate potential
hazards and optimize the health and safety of employees, contractors and the public in general. Operational changes are
increasingly subject to regulatory approval that may include delays due to longer and more complex regulatory review
and approval process. These increasing requirements are expected to continue to result in higher administration costs
and capital expenditures for compliance.
First Nations in Ontario are increasingly making lands and rights claims in respect of existing and prospective resource
projects on lands asserted to be First Nation traditional or treaty lands. Should a First Nation make such a claim in respect
of the properties and should such claim be resolved by government or the courts in favour of the First Nation, it could
materially adversely affect the business of the Company. In addition, consultation issues relating to First Nation interests
and rights may impact the Company’s ability to pursue exploration, development and mining at its projects and could
results in costs and delays or materially restrict the Company’s activities.
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Disclosure Controls
Management has established processes it believes provide them with sufficient knowledge to support representations
that they have exercised reasonable diligence to ensure that (i) the financial statements do not contain any untrue
statement of material fact or omit to state a material fact required to be stated or that is necessary to make a statement
not misleading in light of the circumstances under which it is made, as of the date of and for the periods presented by the
financial statements; and (ii) the financial statements fairly present in all material respects the financial condition, results
of operations and cash flows of the Company, as of the date of and for the periods presented.
In contrast to the certificate required for non-venture issuers under National Instrument 52-109 Certification of Disclosure
in Issuers’ Annual and Interim Filings (“NI 52-109”), the Company uses the Venture Issuer Basic Certificate, which
does not include representations relating to the establishment and maintenance of disclosure controls and procedures
(“DC&P”) and internal control over financial reporting (“ICFR”), as defined in NI 52-109. In particular, the certifying
officers filing this certificate are not making any representations relating to the establishment and maintenance of:

i)

controls and other procedures designed to provide reasonable assurance that information required to be disclosed
by the issuer in its annual filings, interim filings or other reports filed or submitted under securities legislation is
recorded, processed, summarized and reported within the time periods specified in securities legislation; and

ii)

a process to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with the issuer’s generally accepted accounting principles
(IFRS). The Company’s certifying officers are responsible for ensuring that processes are in place to provide them
with sufficient knowledge to support the representations they are making in this certificate.

Investors should be aware that inherent limitations on the ability of certifying officers of a venture issuer to design and
implement on a cost effective basis DC&P and ICFR as defined in NI 52-109 may result in additional risks to the quality,
reliability, transparency and timeliness of interim and annual filings and other reports provided under securities legislation.

Cautionary Note Regarding Forward-Looking Statements
This MD&A contains certain forward-looking information and forward-looking statements, as defined in applicable
securities laws (collectively referred to herein as “forward-looking statements”). These statements relate to future
events or the Company’s future performance. All statements other than statements of historical fact are forward-looking
statements. Often, but not always, forward-looking statements can be identified by the use of words such as “plans”,
“expects”, “is expected”, “budget”, “scheduled”, “estimates”, “continues”, “forecasts”, “projects”, “predicts”, “intends”,
“anticipates” or “believes”, or variations of, or the negatives of, such words and phrases, or statements that certain
actions, events or results “may”, “could”, “would”, “should”, “might” or “will” be taken, occur or be achieved. Forwardlooking statements involve known and unknown risks, uncertainties and other factors that may cause actual results to
differ materially from those anticipated in such forward-looking statements. The forward-looking statements in this
MD&A speak only as of the date of this MD&A or as of the date specified in such statement. The following table outlines
certain significant forward-looking statements contained in this MD&A and provides the material assumptions used to
develop such forward-looking statements and material risk factors that could cause actual results to differ materially from
the forward-looking statements.
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Forward-looking statements

Assumptions

Risk factors

Potential of the Company’s
properties to contain economic
deposits of any mineral discovered

Financing will be available for future
exploration and development of the
Company’s properties; the actual
results of the Company’s exploration
and development activities will be
favourable; operating, exploration
and development costs will
not exceed the Company’s
expectations; the Company will
be able to retain and attract
skilled staff; all requisite regulatory
and governmental approvals for
exploration projects and other
operations will be received on a
timely basis upon terms acceptable
to the Company, and applicable
political and economic conditions
are favourable to the Company;
the price of applicable minerals and
applicable interest and exchange
rates will be favourable to the
Company; no title disputes exist
with to the Company’s properties

Price volatility of any mineral
discovered; uncertainties involved
in interpreting geological data and
confirming title to, and interests
in, properties; the possibility that
future exploration results will not
be consistent with the Company’s
expectations;
availability
of
financing for and actual results of
the Company’s exploration and
development activities; increases in
costs; environmental compliance
and changes in environmental
and other local legislation and
regulation; interest rate and
exchange rate fluctuations; changes
in economic and political conditions;
the Company’s ability to retain and
attract skilled staff; availability of
permits

While the Company has no source
of revenue, it believes that it has
sufficient cash resources to meet its
expected general and administrative
expenses for the twelve months,
starting May 31, 2019, depending
on future events

The operating activities of the
Company for the next twelve
months and beyond, starting
from May 31, 2019, and the costs
associated therewith, will be
consistent with the Company’s
current expectations; debt and
equity markets, exchange and
interest rates and other applicable
economic conditions are favourable
to the Company

Changes in debt and equity markets;
timing and availability of external
financing on acceptable terms;
changes in the operations currently
planned for 2019; increases in costs;
environmental compliance and
changes in environmental and other
local legislation and regulation;
interest rate and exchange rate
fluctuations; changes in economic
conditions

The Company expects to incur
further losses in the development
of its business
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Forward-looking statements

Assumptions

Risk factors

The Company’s ability to carry
out anticipated exploration and
maintenance on its property
interests and its anticipated use of
cash

The exploration and maintenance
activities of the Company for the
year ended May 31, 2019, and the
costs associated therewith, will be
consistent with the Company’s
current expectations; debt and
equity markets, exchange and
interest rates and other applicable
economic conditions are favourable
to the Company; satisfactory
resolution of force majeure and
arbitration matters concerning the
Weebigee Project

The receipt of applicable permits;
uncertainties relating to applicable
First Nations matters and arbitration
concerning the Weebigee Project

Plans, costs, timing and capital for
future exploration and development
of the Company’s property interests,
including the costs and potential
impact of complying with existing
and proposed laws and regulations

Financing will be available for
the Company’s exploration and
development activities and the
results thereof will be favourable;
actual operating and exploration
costs will be consistent with the
Company’s current expectations;
the Company will be able to retain
and attract skilled staff; all applicable
regulatory
and
governmental
approvals for exploration projects
and other operations will be
received on a timely basis upon
terms acceptable to the Company;
the Company will not be adversely
affected by market competition;
debt and equity markets, exchange
and interest rates and other
applicable economic and political
conditions are favourable to
the Company; the price of any
applicable mineral will be favourable
to the Company; no title disputes
exist with respect to the Company’s
properties; satisfactory resolution
of force majeure and arbitration
matters concerning the Weebigee
Project

Price volatility of any mineral
discovered, changes in debt
and equity markets; timing and
availability of external financing on
acceptable terms; the uncertainties
involved in interpreting geological
data and confirming title to acquired
properties; the possibility that
future exploration results will not
be consistent with the Company’s
expectations; increases in costs;
environmental compliance and
changes in environmental and other
local legislation and regulation;
interest rate and exchange rate
fluctuations; changes in economic
and political conditions; the
Company’s ability to retain and
attract skilled staff; availability of
permits;
market
competition;
uncertainties relating to applicable
First Nations matters and arbitration
concerning the Weebigee Project
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Forward-looking statements

Assumptions

Risk factors

Management’s outlook regarding
future trends, including the future
price of any mineral discovered and
availability of future financing

Financing will be available for
the Company’s exploration and
operating activities; the price
of applicable minerals will be
favourable to the Company

Price volatility of any mineral
discovered; changes in debt and
equity markets; interest rate and
exchange rate fluctuations; changes
in economic and political conditions;
availability of financing

Prices and price volatility for any
mineral discovered

The price of any mineral discovered
will be favourable; debt and equity
markets, interest and exchange rates
and other economic factors which
may impact the price of any mineral
discovered will be favourable

Changes in debt and equity markets
and the spot price of any mineral
discovered, if available; interest rate
and exchange rate fluctuations;
changes in economic and political
conditions

Consultations with local First
Nations for the Weebigee Project

The
Company
will
engage
appropriate consultation with
local First Nations and with the
Government of Ontario which will
result in the Company resuming
work on the Weebigee Project

Consultations with local First
Nations may result in significant
additional costs to continuing work
on the Weebigee Project.

Inherent in forward-looking statements are risks, uncertainties and other factors beyond the Company’s ability to predict
or control. Please also make reference to those risk factors referenced in the “Risk Factors” section above. Readers are
cautioned that the above chart does not contain an exhaustive list of the factors or assumptions that may affect the
forward-looking statements, and that the assumptions underlying such statements may prove to be incorrect. Actual
results and developments are likely to differ, and may differ materially, from those expressed or implied by the forwardlooking statements contained in this MD&A.
Forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause the
Company’s actual results, performance or achievements to be materially different from any of its future results, performance
or achievements expressed or implied by forward-looking statements. All forward-looking statements herein are qualified
by this cautionary statement. Accordingly, readers should not place undue reliance on forward-looking statements. The
Company undertakes no obligation to update publicly or otherwise revise any forward-looking statements whether as a
result of new information or future events or otherwise, except as may be required by law. If the Company does update
one or more forward-looking statements, no inference should be drawn that it will make additional updates with respect
to those or other forward-looking statements, unless required by law.
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Independent Auditor's Report

To the Shareholders of G2 Goldfields Inc. (formerly Sandy Lake Gold Inc.):
Opinion
We have audited the financial statements of G2 Goldfields Inc. (formerly Sandy Lake Gold Inc.) (the "Company"), which comprise the
statements of financial position as at May 31, 2019 and May 31, 2018, and the statements of comprehensive loss, changes in
shareholders' equity, and cash flows for the years then ended, and notes to the financial statements, including a summary of significant
accounting policies.
In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of the Company as at
May 31, 2019 and May 31, 2018, and its financial performance and its cash flows for the years then ended in accordance with
International Financial Reporting Standards.
Basis for Opinion
We conducted our audits in accordance with Canadian generally accepted auditing standards. Our responsibilities under those standards
are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are independent
of the Company in accordance with the ethical requirements that are relevant to our audits of the financial statements in Canada, and we
have fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.
Material Uncertainty Related to Going Concern
We draw attention to Note 1 in the financial statements, which indicates that the Company had an accumulated deficit balance of
$33,436,645 as at May 31, 2019. As stated in Note 1, these events or conditions, along with other matters as set forth in Note 1, indicate
that a material uncertainty exists that may cast significant doubt on the Company’s ability to continue as a going concern. Our opinion is
not modified in respect of this matter.
Other Information
Management is responsible for the other information. The other information comprises Management’s Discussion and Analysis.
Our opinion on the financial statements does not cover the other information and we do not express any form of assurance conclusion
thereon.
In connection with our audits of the financial statements, our responsibility is to read the other information and, in doing so, consider
whether the other information is materially inconsistent with the financial statements or our knowledge obtained in the audits or otherwise
appears to be materially misstated. We obtained Management’s Discussion and Analysis prior to the date of this auditor’s report. If,
based on the work we have performed on this other information, we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing to report in this regard.
Responsibilities of Management and Those Charged with Governance for the Financial Statements
Management is responsible for the preparation and fair presentation of the financial statements in accordance with International Financial
Reporting Standards, and for such internal control as management determines is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error.
In preparing the financial statements, management is responsible for assessing the Company’s ability to continue as a going concern,
disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless management either
intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so.
Those charged with governance are responsible for overseeing the Company’s financial reporting process.
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Auditor's Responsibilities for the Audit of the Financial Statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion. Reasonable assurance is a high
level of assurance, but is not a guarantee that an audit conducted in accordance with Canadian generally accepted auditing standards
will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of
these financial statements.
As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:
Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, design and
perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis
for our opinion. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.
Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control.
Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related
disclosures made by management.
Conclude on the appropriateness of management's use of the going concern basis of accounting and, based on the audit
evidence obtained, whether a material uncertainty exists related to events or conditions that may cast significant doubt on the
Company’s ability to continue as a going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor's report to the related disclosures in the financial statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor's report. However,
future events or conditions may cause the Company to cease to continue as a going concern.
Evaluate the overall presentation, structure and content of the financial statements, including the disclosures, and whether the
financial statements represent the underlying transactions and events in a manner that achieves fair presentation.
We communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audits and
significant audit findings, including any significant deficiencies in internal control that we identify during our audits.
We also provide those charged with governance with a statement that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.
The engagement partner on the audit resulting in this independent auditor's report is Brock Stroud.

Toronto, Ontario
September 30, 2019

Chartered Professional Accountants
Licensed Public Accountants
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As at May 31,
2019

ASSETS
Current Assets
Cash and cash equivalents
Marketable securities (note 4)
Amounts receivable
Prepaid expenses and deposits
Total current assets

$

Non-current assets
Loan receivable (note 3)
Mining interests (note 5)
Total non-current assets
Total assets

$

As at May 31,
2018

1,091,626 $
10,000
122,484
11,710
1,235,820

312,977
18,136
49,611
12,326
393,050

276,749
10,410,411
10,687,160
11,922,980 $

8,533,346
8,533,346
8,926,396

803,256 $
163,687
966,943

495,375
495,375

36,344,181
1,588,715
6,459,786
(33,436,645)
10,956,037
11,922,980 $

33,854,008
891,544
6,103,975
(32,418,506)
8,431,021
8,926,396

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities
Accounts payable and accrued liabilities (note 11)
Due to related parties (note 11)
Total liabilities
Shareholders' equity
Share capital (note 6)
Warrants (note 7)
Contributed surplus
Deficit
Total shareholders' equity
Total liabilities and shareholders' equity

$

$

Nature of Operations and Going Concern (note 1)
Subsequent Events (note 14)
Approved on behalf of the Board
(Signed) "Bruce Rosenberg"

, Director

(Signed) "Daniel Noone"

, Director

The accompanying notes to the financial statements are an integral part of these statements.
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Year Ended May 31,
2019
Operating expenses
Share-based compensation (note 8)
Professional fees
Wages and employee benefits (note 11)
Office rent and utilities
Consulting fees
Office and administrative
Transfer agent and filing fees
Insurance
Investor and community relations
Donation
Interest expense

2018

$

355,811 $
245,170
111,193
75,802
93,912
57,236
42,367
14,691
10,424
1,885

162,643
76,325
110,974
41,486
51,144
20,430
49,290
12,560
24,014
5,000
1,139

Operating loss before the following items
$
Unrealized loss on marketable securities (note 4)
(loss) gain on foreign exchange
Comprehensive loss for the period
$

(1,008,491) $
(8,136)
(1,512)
(1,018,139) $

(555,005)
(42,104)
(3,106)
(600,215)

Basic and diluted net loss per common share(note 9)
$
Weighted average number of common shares outstanding basic and diluted (note 9)

(0.02) $

(0.02)

54,615,106

38,563,306

The accompanying notes to the financial statements are an integral part of these statements.
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Statements of Cash Flows (Expressed in Canadian Dollars)

Year Ended May 31,
2019
Operating activities
Net loss for the Year
Adjustments for:
Share-based compensation (note 8)
Unrealized loss on marketable securities (note 3)
Changes in non-cash working capital items:
Amounts receivable
Prepaid expenses and deposits
Accounts payable and accrued liabilities
Due to related parties
Net cash used in operating activities

$

(1,018,139)

2018

$

355,811
8,136

(600,215)
162,643
42,104

(72,873)
616
307,881
163,687
(254,881)

24,094
4,768
222,054
(144,552)

(1,877,065)
(1,877,065)

(1,823,274)
(1,823,274)

Financing activities
Issuance of loan receivable
Loan advances from related parties
Repayment of loan advances to related parties
Private placements (note 6(b))
Share issue costs
Proceeds from warrants exercised
Net cash provided by financing activities

(276,749)
145,000
(145,000)
3,032,000
(78,656)
234,000
2,910,595

1,950,000
(34,031)
1,915,969

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

778,649
312,977
1,091,626

(51,857)
364,834
312,977

Investing activities
Mining interests
Net cash used in investing activities

$

$

The accompanying notes to the financial statements are an integral part of these statements.
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G2 Goldfields Inc. (Formerly Sandy Lake Gold Inc.)
Statements of Changes in Shareholders’ Equity (Expressed in Canadian Dollars)

Balance, May 31, 2017
Units issued for
private placement(note 6(b))
Share issues costs
Special Warrants issued for private
placements (note 6(b))
Special Warrants converted into
units (note 6(b))
Share-based compensation (note 8)
Net loss for the period
Balance, May 31, 2018
Balance, May 31, 2018
Units issued for private
placement(note 6(b))
Share issues costs
Warrants issued for private
placements(note 6(b))
Warrants converted into shares
Share-based compensation
Net loss for the period
Balance, May 31, 2019

Share Capital
Number of
Common
Amount
Shares
30,713,991 $
32,829,583 $
12,750,000
-

Special
Warrants
-

$

Warrants
$

Contributed
Surplus
5,941,332 $

Deficit
(31,818,291) $

Total Equity
6,952,624
1,325,000
(34,031)
625,000.00

715,855
(34,031)

-

609,145
-

-

-

-

-

625,000

-

-

-

6,250,000
49,713,991 $

342,601
33,854,008 $

(625,000)
$

282,399
891,544 $

162,643
6,103,975 $

(600,215)
(32,418,506) $

162,643
(600,215)
8,431,021

49,713,991 $

33,854,008 $

-

891,544 $

6,103,975 $

(32,418,506) $

8,431,021

3,032,000
(102,574)

-

23,918

-

(725,681)
286,428
36,344,181 $

-

725,681
(52,428)
1,588,715 $

355,811
6,459,786 $

16,100,000
1,170,000
66,983,991 $

$

$

(1,018,139)
(33,436,645) $

3,032,000
(78,656)
234,000
355,811
(1,018,139)
10,956,037

The accompanying notes to the financial statements are an integral part of these statements.
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1.

NATURE OF OPERATIONS AND GOING CONCERN

G2 Goldfields Inc. (formerly Sandy Lake Gold Inc.) (the "Company") was incorporated as 7177411 Canada
Corporation on May 21, 2009 under the laws of Canada. The Company is primarily engaged in the business of
acquiring and exploring mineral properties.
On April 4, 2019, the company filed an articles of amendment to (i) change its name form Sandy Lake Gold Inc. to G2
Goldfields Inc. and (ii) consolidate the company’s issued and outstanding common shares for one new share for every
two existing common shares. The common shares of the Company reflecting the Name Change and Consolidation
commenced trading on the TSX Venture Exchange effective of April 8, 2019 under the new symbol “GTWO”.
The head office, principal address and records office of the Company are located at 141 Adelaide Street West, Suite
1101, Toronto, Ontario, Canada, M5H 3L5.
In order to carry out future exploration activities the Company will need to raise additional financing. Although the
Company has been successful in raising funds to date, there can be no assurance that adequate funding will be
available in the future, or available under terms favorable to the Company.
These financial statements have been prepared on a going concern basis, which assumes continuity of operations and
realization of assets and settlement of liabilities in the normal course of business for the foreseeable future, which is at
least, but not limited to, one year from May 31, 2019. However, the Company is exploration focused and is subject to
the risks and challenges of companies in the same sector. These risks include, but are not limited to, the challenges of
securing adequate capital in view of exploration, development and operational risks inherent in the mining industry as
well as global economic, precious and base metal price volatility; all of which are uncertain under current market
conditions. As a result of these risks, there is no assurance that the Company's funding initiatives will continue to be
successful and these financial statements do not reflect the adjustments to the carrying values of assets and liabilities
and the reported expenses and financial position classifications that would be necessary were the going concern
assumption inappropriate. These adjustments could be material. The Company has an accumulated deficit of
$33,436,645 from inception. The continuing operations of the Company are dependent upon its ability to continue to
raise adequate financing and to commence profitable operations in the future and repay its liabilities arising from
normal business operations as they become due. These material uncertainties may cast significant doubt upon the
Company’s ability to continue as a going concern.
The Company's financial statements were authorized for issue by the Board of Directors on September 30, 2019.
2.

SIGNIFICANT ACCOUNTING POLICIES

Statement of Compliance
The financial statements have been prepared in accordance with International Financial Reporting Standards ("IFRS")
as issued by the International Accounting Standards Board (“IASB”) and interpretations of the International Financial
Reporting Interpretations Committee (“IFRIC”).
Basis of Presentation
These financial statements have been prepared on a historical cost basis except for financial instruments classified at
fair value through profit or loss ("FVTPL") which are stated at fair values. The accounting policies have been applied
consistently throughout all years presented in these financial statements.
Presentation Currency and Functional Currency
These financial statements have been prepared in Canadian dollars ("CAD"), which is the Company's functional and
presentation currency.
-6-
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Recent accounting pronouncements
Adopted accounting pronouncements:
IFRS 9 – Financial instruments (“IFRS 9”) was issued by the IASB in July 2014 and will replace IAS 39 Financial
Instruments: Recognition and Measurement. IFRS 9 uses a single approach to determine whether a financial asset is
measured at amortized cost or fair value, replacing the multiple rules in IAS 39. The approach in IFRS 9 is based on
how an entity manages its financial instruments in the context of its business model and the contractual cash flow
characteristics of the financial assets. Most of the requirements in IAS 39 for classification and measurement of
financial liabilities were carried forward unchanged to IFRS 9. The new standard also requires a single impairment
method to be used, replacing the multiple impairment methods in IAS 39. A new hedge accounting model is
introduced and represents a substantial overhaul of hedge accounting which will allow entities to better reflect their risk
management activities in the financial statements. The most significant improvements apply to those that hedge
non-financial risk, and so these improvements are expected to be of particular interest to non-financial institutions.
The new standard is effective for annual periods beginning on or after January 1, 2018, with earlier adoption permitted.
The Company adopted this standard on June 1, 2018 and it did not have a material impact on the financial statements.
Certain pronouncements were issued by the IASB or the International Financial Reporting Interpretations Committee
(“IFRIC”) that are mandatory for accounting periods after January 1, 2019 or later periods. Many are not applicable or
do not have a significant impact to the Company and have been excluded from the list below.
Future accounting pronouncements:
In January 2016, the International Accounting Standards Board (IASB) issued a new International Financial Reporting
Standard (IFRS) on lease accounting which was incorporated into Part I of the CPA Canada Handbook – Accounting
by the Accounting Standards Board (AcSB) in June 2016. IFRS 16 supersedes IAS 17 Leases, IFRIC 4 Determining
Whether an Arrangement Contains a Lease, SIC-15 Operating Leases - Incentives and SIC-27 Evaluating the
Substance of Transactions Involving the Legal Form of a Lease. IFRS 16 introduces a single lessee accounting model
that requires a lessee to recognize assets and liabilities for all leases with a term of more than 12 months, unless the
underlying asset is of low value. Lease assets and liabilities are initially recognized on a present value basis and
subsequently, similarly to other non-financial assets and financial liabilities, respectively. The lessor accounting
requirements are substantially unchanged and, accordingly, continue to require classification and measurement as
either operating or finance leases. The new standard also introduces detailed disclosure requirements for both the
lessee and lessor. The new standard is effective for annual periods beginning on or after January 1, 2019. Earlier
application is permitted for entities that also apply IFRS 15 Revenue from Contracts with Customers. The company's
adoption of IFRS 16 will not have a material financial impact upon the audited consolidated financial statements.
Financial Instruments
Financial assets and financial liabilities are recognized when the Company becomes a party to the contractual
provisions of the financial instrument.
Effective June 1, 2018, the Company adopted IFRS 9 - Financial Instruments ("IFRS 9"). In July 2014, the IASB issued
the final publication of the IFRS 9 standard, which supersedes lAS 39 - Financial Instruments: recognition and
measurement ("lAS 39"). IFRS 9 includes revised guidance on the classification and measurement of financial
instruments, new guidance for measuring impairment on financial assets, and new hedge accounting guidance. The
Company has adopted IFRS 9 on a retrospective basis, however, this guidance had no impact to the Company's
consolidated financial statements.
Under IFRS 9, financial assets are classified and measured based on the business model in which they are held and
the characteristics of their contractual cash flows. IFRS 9 contains the primary measurement categories for financial
assets: measured at amortized cost, fair value through other comprehensive income ("FVTOCI") and fair value through
profit and loss ("FVTPL").
-7-
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The new hedge accounting guidance aligns hedge accounting more closely with an entity's risk management
objectives and strategies. IFRS 9 does not fundamentally change the types of hedging relationships or the requirement
to measure and recognize ineffectiveness; however, it allows more hedging strategies used for risk management to
qualify for hedge accounting and introduces more judgement to assess the effectiveness of a hedging relationship,
primarily from a qualitative standpoint.
Below is a summary showing the classification and measurement bases of our financial instruments as at June 1, 2018
as a result of adopting IFRS 9 (along with comparison to lAS 39).
Classification
Cash and cash equivalents
Loan receivable
Marketable securities
Accounts payable and accrued liabilities
Due to related parties

IAS 39
FVTPL
Loans & receivables
FVTPL
Other liabilities
Other liabilities

IFRS 9
FVTPL
Amortized cost
FVTPL
Amortized cost
Amortized cost

As a result of the adoption of IFRS 9, the accounting policy for financial instruments as disclosed in the Company’s
May 31, 2018 consolidated financial statements has been updated as follows:
Financial assets
Financial assets are classified as either financial assets at FVTPL, amortized cost, or FVTOCI. The Company
determines the classification of its financial assets at initial recognition.
i. Financial assets recorded at FVTPL
Financial assets are classified as FVTPL if they do not meet the criteria of amortized cost or FVTOCI. Gains or losses
on these items are recognized in profit or loss. The Company's cash and cash equivalents and marketable securities
are classified as financial assets measured at FVTPL.
ii. Amortized cost
Financial assets are classified as measured at amortized cost if both of the following criteria are met and the financial
assets are not designated as at FVTPL: 1) the object of the Company’s business model for these financial assets is to
collect their contractual cash flows; and 2) the asset’s contractual cash flows represent "solely payments of principal
and interest". The Company's loan receivable is classified as financial assets measured at amortized cost.
Financial liabilities
Financial liabilities are classified as either financial liabilities at FVTPL or at amortized cost. The Company determines
the classification of its financial liabilities at initial recognition.
i. Amortized cost
Financial liabilities are classified as measured at amortized cost unless they fall into one of the following categories:
financial liabilities at FVTPL, financial liabilities that arise when a transfer of a financial asset does not qualify for
derecognition, financial guarantee contracts, commitments to provide a loan at a below-market interest rate, or
contingent consideration recognized by an acquirer in a business combination.
The Company’s accounts payable and accrued liabilities and Due to shareholders do not fall into any of the
exemptions and are therefore classified as measured at amortized cost.

-8-
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ii. Financial liabilities recorded FVTPL
Financial liabilities are classified as FVTPL if they fall into one of the five exemptions detailed above.
Transaction costs
Transaction costs associated with financial instruments, carried at FVTPL, are expensed as incurred, while transaction
costs associated with all other financial instruments are included in the initial carrying amount of the asset or the
liability.
Subsequent measurement
Instruments classified as FVTPL are measured at fair value with unrealized gains and losses recognized in profit or
loss. Instruments classified as amortized cost are measured at amortized cost using the effective interest rate method.
Instruments classified as FVTOCI are measured at fair value with unrealized gains and losses recognized in other
comprehensive income.
Derecognition
The Company derecognizes financial liabilities only when its obligations under the financial liabilities are discharged,
cancelled, or expired. The difference between the carrying amount of the financial liability derecognized and the
consideration paid and payable, including any non-cash assets transferred or liabilities assumed, is recognized in profit
or loss.
Expected credit loss impairment model
IFRS 9 introduced a single expected credit loss impairment model, which is based on changes in credit quality since
initial application. The adoption of the expected credit loss impairment model had no impact on the Company’s
consolidated financial statements.
The Company assumes that the credit risk on a financial asset has increased significantly if it is more than 30 days
past due. The Company considers a financial asset to be in default when the borrower is unlikely to pay its credit
obligations to the Company in full or when the financial asset is more than 90 days past due.
The carrying amount of a financial asset is written off (either partially or in full) to the extent that there is no realistic
prospect of recovery. This is generally the case when the Company determines that the debtor does not have assets or
sources of income that could generate sufficient cash flows to repay the amounts subject to the write-off.
Financial instruments at fair value through profit and loss
Financial instruments recorded at fair value on the consolidated statements of financial position are classified using a
fair value hierarchy that reflects the significance of the inputs used in making the measurements. The fair value
hierarchy has the following levels:
Level 1 – valuation based on quoted prices (unadjusted) in active markets for identical assets or liabilities
Level 2 – valuation techniques based on inputs other than quoted prices included in Level 1 that are observable for the
asset or liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices): and
Level 3 – valuation techniques using inputs for the asset or liability that are not based on observable market date
(unobservable inputs).
As at May 31, 2019 and May 31, 2018, the fair value of the financial liabilities approximates the carrying value, due to
the short-term nature of the instruments.
As at May 31, 2019, and May 31, 2018, cash and cash equivalents and the marketable securities (note 4) are recorded
at fair value and are considered as Level 1 financial instruments.
-9-
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Impairment
Non-financial assets
The carrying amounts of the Company’s non-financial assets, other than deferred tax assets, are reviewed at each
reporting date to determine whether there is any indication of impairment. If any such indication exists, then the asset’s
recoverable amount is estimated.
For the purpose of impairment testing, assets are grouped together into the smallest group of assets that generates
cash inflows from continuing use that are largely independent of the cash inflows of other assets or groups of assets
(the “cash-generating unit”).
An impairment loss is recognized if the carrying amount of a cash-generating unit exceeds its estimated recoverable
amount. The recoverable amount of an asset or a cash-generating unit is the greater of its value in use and its fair
value less costs of disposal. In assessing value in use, the estimated future cash flows are discounted to their present
value using a pre-tax discount rate that reflects current market assessment of the time value of money and the risks
specific to the assets. Impairment losses are recognized in net loss.
Impairment losses recognized in prior years are assessed at each reporting date for any indications that the loss has
decreased or no longer exists. An impairment loss is reversed if there has been a change in the estimates used to
determine the recoverable amount. An impairment loss is reversed only to the extent that the asset’s carrying amount
does not exceed the carrying amount that would have been determined, net of depreciation, if no impairment loss had
been recognized.
Income Taxes
Deferred tax is recognized in respect of temporary differences between the carrying amounts of assets and liabilities
for financial reporting purposes and the amounts used for taxation purposes. Deferred tax is not recognized for the
following temporary differences: the initial recognition of assets or liabilities in a transaction that is not a business
combination and that affects neither accounting nor taxable profit or loss, and differences relating to investments in
subsidiaries and jointly controlled entities to the extent that it is probable that they will not reverse in the foreseeable
future. In addition, deferred tax is not recognized for taxable temporary differences arising on the initial recognition of
goodwill. Deferred tax is measured at the tax rates that are expected to be applied to temporary differences when they
reverse, based on the laws that have been enacted or substantively enacted by the reporting date. Deferred tax assets
and liabilities are offset if there is a legally enforceable right to offset current tax liabilities and assets, and they relate to
income taxes levied by the same tax authority on the same taxable entity, or on different tax entities, but they intend to
settle current tax liabilities and assets on a net basis or their tax assets and liabilities will be realized simultaneously.
A deferred tax asset is recognized for unused tax losses, tax credits and deductible temporary differences, to the
extent that it is probable that future taxable profits will be available against which they can be utilized. Deferred tax
assets are reviewed at each reporting date and are reduced to the extent that it is no longer probable that the related
tax benefit will be realized.
Exploration and Evaluation Assets
Exploration and evaluation assets include mining interests
Exploration and evaluation costs, including the cost of acquiring licenses, are capitalized as exploration and evaluation
assets on a project-by-project basis pending determination of the technical feasibility and the commercial viability of the
project. The capitalized costs are presented as either tangible or intangible exploration and evaluation assets
according to the nature of the assets acquired. Capitalized costs include costs directly related to exploration and
evaluation activities in the area of interest. General and administrative costs are only allocated to the asset to the
extent that those costs can be directly related to operational activities in the relevant area of interest. When a license is
relinquished or a project is abandoned, the related costs are recognized in net loss immediately.
- 10 -
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Exploration and evaluation assets are assessed for impairment if (i) sufficient data exists to determine technical
feasibility and commercial viability, and (ii) fact and circumstances suggest that the carrying amount exceeds the
recoverable amount (see Impairment).
The technical feasibility and commercial viability of extracting a mineral resource is considered to be determinable
when proven reserves are determined to exist, the rights of tenure are current and it is considered probable that the
costs will be recouped through successful development and exploitation of the area, or alternatively by sale of the
property. Upon determination of proven reserves, intangible exploration and evaluation assets attributable to those
reserves are first tested for impairment and then reclassified from exploration and evaluation assets to a separate
category within tangible assets. Expenditures deemed to be unsuccessful are recognized in net loss immediately. The
Company capitalizes all costs to defend title of its mining interests.
Pre-exploration and evaluation expenditures
Exploration and evaluation costs incurred prior to acquiring the right to explore mining interests are expensed as
exploration and evaluation assets on a project-by-project basis. If the costs incurred cannot be directly attributed to a
project that is going to be pursued beyond the pre-exploration and evaluation stage, they are expensed.
Title
Ownership in mineral properties involves certain risks due to the difficulties in determining the validity of certain claims
as well as the potential for problems arising from the frequently ambiguous conveyancing history characteristic of many
mineral interests.
Provision
Provisions are recognized when the Company has a present obligation (legal or constructive) that has arisen as a
result of a past event and it is probable that a future outflow of resources will be required to settle the obligation,
provided that a reliable estimate can be made of the amount of the obligation.
Provisions are measured at the present value of the expenditures expected to be required to settle the obligation using
a pre-tax rate that reflects current market assessments of the time value of money and the risk specific to the
obligation. The increase in the provision due to passage of time is recognized as interest expense.
The Company had no provisions at May 31, 2019 and 2018.
Decommissioning Liability
A legal or constructive obligation to incur restoration, rehabilitation and environmental costs may arise when
environmental disturbance is caused by the exploration, development or ongoing production of an oil and gas property
interest. Such costs arising from the decommissioning of plant and other site preparation work, discounted to their net
present value, are provided for and capitalized to the carrying amount of the asset, as soon as the obligation to incur
such costs arises, whether at the start of each project or on an ongoing basis during production. Discount rates using a
pretax rate that reflects the time value of money are used to calculate the net present value. These costs are charged
against profit or loss over the economic life of the related asset, through amortization using either a unit of production
or the straight-line method as appropriate under IFRS. The related liability is adjusted for each period for the unwinding
of the discount rate and for changes to the current market based discount rate, amount or timing of the underlying cash
flows needed to settle the obligation.
The Company has no restoration, rehabilitation and environmental costs at May 31, 2019 and 2018.
Share Issuance Costs
Costs incurred in connection with the issuance of share capital are recognized as a deduction from the proceeds
received.
- 11 -
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Loss Per Share
Basic loss per share is calculated based on the weighted average number of shares outstanding. Diluted loss per
share is computed similar to basic loss per share except that the weighted average shares outstanding are increased
to include additional shares for the assumed exercise of stock options and warrants, if dilutive. The number of
additional shares is calculated by assuming that outstanding stock options and warrants were exercised and that the
proceeds from such exercises were used to acquire common stock at the average market price during the reporting
periods if the effects were not anti-dilutive.
Stock-based Compensation
The Company has a share-based payment plan as described in note 8. The Company uses the fair-value based
method to account for all share-based payments to employees and non-employees granted after January 1, 2004 by
measuring the compensation cost of the share-based payments using the Black-Scholes option pricing model. For
employee related payments, the fair value of the stock-based compensation is recorded as a charge to operations over
the vesting period with a credit to contributed surplus. An individual is classified as an employee when the individual is
an employee for legal or tax purposes (direct employee) or provides services similar to those performed by a direct
employee, including directors of the Company.
For equity-settled share-based payment transactions, 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 reliably measured, in which case it is measured based on the fair value of the equity instruments granted.
Share-based payments made to employees directly involved in the exploration of mineral properties are capitalized to
the mining interests.
Segment Reporting
The Company operated in one operating and reporting segment, being the Canadian exploration operations.
Use of Estimates
The preparation of financial statements in conformity with IFRS requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities
at the date of the financial statements and the reported amounts of revenue and expenses during the reporting period.
Areas requiring significant estimates and judgments by management include, but are not limited to:









Share-based compensation – management is required to make a number of estimates when determining the
compensation expense resulting from share-based transactions, including the forfeiture rate and expected life
of the instruments.
Warrants - management is required to make a number of estimate when determining the value of warrants,
including the forfeiture rate and expected life of the instruments.
Income taxes – measurement of income taxes payable and deferred income tax assets and liabilities requires
management to make judgments in the interpretation and application of the relevant tax laws. The actual
amount of income taxes only become final upon filing and acceptance of the tax return by the relevant
authorities, which occurs subsequent to the issuance of the financial statements.
Mining interests - the Company capitalizes the exploration and evaluation expenditures in the statement of
financial position. Where an indicator of impairment exists, management will perform an impairment test and if
the recoverable amount is less than the carrying value, record an impairment charge.
Contingency liability - management believes that the allegations made by Treasury Metals Inc. (formerly
Goldeye Explorations Limited) ("Goldeye") are without merit and the Company has defended and intends to
continue to defend its position and as such no provision for any potential payment has been expensed. Refer
to notes 5 for more details.
Going concern - Significant judgments are used in the Company’s assessment of its ability to continue as a
going concern as described in note 1.
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LOAN RECEIVABLE

On January 1, 2019, the company entered into a loan agreement with Ontario Inc. (“Ontario”) to provide a revolving
demand loan for proceeds of up to $500,000. Bartica Investments Limited (“Bartica”), through it’s wholly-owned
subsidiary, Ontario (a corporation incorporated pursuant to the laws of Guyana) holds a 100% registered and beneficial
interest in properties located in Guyana known as the “Peters Mine” and “Aremu” properties, a suite of mineral
exploration properties totaling approximately 25,888 acres in Guyana, South America. Ontario will use the proceeds
from the loan to complete exploration activities in connection with its current holding of mineral property interests.
The above loan constitutes a related party loan as the Chief Executive Officer of the Company, directly and indirectly
owns 100% of the shares of Bartica.
The loan bears interest at 2% per annum on the principal amount advanced. As at May 31, 2019, the company loaned
$276,749 (May 31, 2018 - $nil).
4.

MARKETABLE SECURITIES
SECURITIES

Marketable securities have been designated as fair value through profit and loss and are recorded at fair value using
the last bid price, with changes recognized in the statement of comprehensive loss. Marketable securities are
composed of:
Fair market
value
May 31,
2018

Cost
Crusader Resources Limited - 500,000 common shares $

211,604

$

Fair market
value
May 31,
2017

Cost
Crusader Resources Limited - 500,000 common shares $

211,604

18,136

$

60,240

Fair market
adjustment
$

(8,136)

Fair market
adjustment
$

(42,104)

Fair market
value
May 31,
2019
$

10,000

Fair market
value
May 31,
2018
$

18,136
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5.

MINING INTERESTS

May 31, 2019
G2 Goldfields Property
Balance, beginning of period
Accommodation/Meal
Acquisition costs
Assay
Consulting
Donations
Drilling
Geology
Legal
Other
Site Works
Transportation
Travel
Wages and salaries
Additions for the period
Balance, end of period

$

$

8,533,346 $
113,425
8,197
225,524
768,823
299,105
210,531
43,426
78,822
91,910
27,775
9,527
1,877,065
10,410,411 $

May 31, 2018

6,710,072
250,000
1,970
19,650
74,867
330,245
977,878
33,079
91,032
33,495
11,058
1,823,274
8,533,346

On May 16, 2016, the Company and GPM Metals Inc. ("GPM") entered into a definitive agreement governing a
proposed acquisition (the "Acquisition") by the company from GPM of GPM's interests in the Sandy Lake district,
Northwestern Ontario. These interests include a 100% interest in 1,421 contiguous claim units known as the "East
Block" (the "Additional Interest") as well as GPM's right to earn up to a 70% interest in the Weebigee Project, also
known as the "Northwest" claim block (collectively, the "Sandy Lake Property") which are subject to a 1% net smelter
returns royalty. In addition, in order to earn up to a 70% interest in the Weebigee Project, the Company is required to
complete the following as per the Option Agreement (as defined below):
To exercise the right and option to earn an undivided 50.1% interest ("50.1% Option"):

make payment of $50,000 (paid by GPM) in cash and issue such number of common shares to Goldeye
Explorations Limited (Goldeye) (Goldeye is a wholly owned subsidiary of Treasury Metals Incorporated
(TMI)) and shall have an aggregate fair market value of $25,000 (issued by GPM);
make three additional cash payments of an aggregate total of $500,000 to Goldeye over 3 years

($100,000 paid by GPM, $150,000 paid by the Company in May 2017 and $250,000 paid by the
Company in May 2018); and

complete expenditures on the Weebigee Project of an aggregate total of $5,000,000 over 4 years:
i)
$500,000 on or prior to the first anniversary;
ii)
$1,000,000 on or prior to the second anniversary;
iii)
$1,500,000 on or prior to the third anniversary; and
iv)
$2,000,000 on or prior to the fourth anniversary.
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To exercise the right and option to acquire a further 19.9% interest ("70% Option"):

deliver feasibility study to Goldeye on or prior to the date which is five years following the date upon
which the Company exercises the 50.1% Option; or

make cash payments to Goldeye and complete exploration expenditures on the Weebigee Project as
follows:
a) three cash payments to Goldeye of an aggregate total of $1,500,000 over 2 years;
b) complete expenditures on the Weebigee Project of $1,000,000 prior to the 1st anniversary of the
70% Option notice date;
a) complete additional expenditures on the Weebigee Project of $2,000,000 prior to the 2nd
anniversary of the 70% Option notice date.
Failure by the Company to meet such requirements can result in a reduction or loss of the Company's ownership
interests under the Acquisition.
In the event that the company exercises the 50.1% Option and/or the 70% Option, the company and Goldeye shall be
deemed to have formed a new joint venture and shall enter into and deliver a Joint Venture Agreement, which shall
govern their relationship in respect of the Weebigee Project. The company will be the operator of the Weebigee Project
during the term of the option and the manager of the Weebigee Project following the formation of the joint venture.
Under the Joint Venture Agreement, the company and Goldeye will be required to contribute their pro rata share of
further expenditures on the Weebigee Project based on their respective percentage interest in the joint venture from
time to time on standard industry terms.
During the fiscal year ended 2016, GPM agreed to sell its interests in the Sandy Lake property in consideration of the
issuance of 40,000,000 common shares of the company valued at $6,000,000. The Company has accounted for the
acquisition as an asset as the asset is not a business
It was a condition to the completion of the Acquisition that GPM shall effect a distribution of the consideration shares to
its shareholders following the closing of the Acquisition (the "Share Distribution"). The Shares Distribution was effected
on September 16, 2016. Following the closing of the Acquisition, the Board of Directors of the company was
reconstituted to and consist of five (5) directors, three (3) of which are nominees of the Company and two (2) of which
are nominees of GPM.
On April 23, 2016, the Company announced that Goldeye contended that the Additional Interest had become part of
the property comprising the Weebigee Project and had become subject to a 50l50 joint venture between GPM and
Goldeye, all pursuant to an option agreement between GPM and Goldeye. As Goldeye did not make timely payment to
GPM of its pro rata share of the costs of acquiring the Additional Interest as required, the Company has been advised
that GPM disagrees with any such assertion that Goldeye has acquired, or has the right to acquire, any rights or
interest in the Additional Interest.
On June 21, 2016, the Acquisition was approved by shareholders of the Company and on July 21, 2016, the
Acquisition was completed.
On July 27, 2016, the Company announced that an event of force majeure under the option agreement between GPM
and Goldeye dated April 15, 2015 relating to the property known as the Weebigee Project ("Option Agreement") was
declared. GPM’s rights under the Option Agreement were acquired by the Company pursuant to the Acquisition on July
21, 2016.
The event of force majeure resulted from the positions taken by local First nations and subsequent discussions with
the Government of Ontario, which rendered it necessary for the Company to cease all work on the Sandy Lake
Project, including the Weebigee Project.
On September 22, 2016, the Company announced that it received a formal notice of arbitration (the "notice") pursuant
to the Option Agreement. The notice demands arbitration concerning among other things, the dispute regarding the
Additional Interest.
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Goldeye alleges that, pursuant to the Option Agreement, 525 of the claim units comprising the Additional Interest have
become part of the Weebigee Project, and 896 of the claim units comprising the Additional Interest have become part
of a 50l50 joint venture. The company disagreed with these allegations and stated that Goldeye did not complete the
exercise of its option to acquire the Additional Interest or make the required payment to GPM of its share of the costs
of acquiring the Additional Interest prior to the required date, such that Goldeye has not acquired, and does not have
any right to acquire, any rights or interest in the Additional Interest. In addition, the notice sets forth certain ancillary
claims made by Goldeye and seeks relief regarding other matters concerning the Weebigee Project including, without
limitation (i) a determination that the previously announced event of force majeure does not constitute an event of force
majeure under the Option Agreement; and (ii) a determination relating to the validity of certain expenses claimed by
GPM in satisfaction of the obligation to incur certain exploration expenditures on the Weebigee Project in accordance
with the terms of the Option Agreement.
The company was advised by GPM that it disputes Goldeye's allegations contained in the notice, and the Company
has defended Goldeyecs arbitration claims accordingly.
On October 14, 2016, the Company was advised by GPM that it responded to Goldeye’s notice.
On May 8, 2017, the Company received a notice of default pursuant to the Option Agreement. The notice of default
alleges that the Company is in default of the Option Agreement as a result of failing to make a cash payment of
$150,000 thereunder on or prior to May 5, 2017. As per the notice of default, the Company had 30 days from May 8,
2017 to make the payment. The Company paid the $150,000 on May 24, 2017.
In addition, Goldeye provided notice that it is seeking to elect to have four mineral claims recently staked by the
Company included as part of the property governed by the Option Agreement.
On September 22, 2017, the Company announced the Arbitral tribunal's decision with regard to the May 8, 2017
hearing on the event of force majeure found that:
a)
a force majeure event under the Option Agreement occurred and was declared on July 27, 2016;
b)
the force majeure event existed continuously, without change, until June 7, 2017;
c)
the force majeure event was not within the control of the Company; and
d)
the failure of the Company to comply with its obligations under the Option Agreement to incur the required
exploration work expenditures of $1,000,000 by April 15, 2017 was caused by, or arose out of, the force
majeure event.
On or about February 9, 2018, the Arbitration panel made a partial award in the company's favour that: (a) the effective
date of the Option Agreement is May 5, 2015; and, (b) that as a result of the force majeure, the date by which the
Company is required to incur $1,000,000 in exploration work expenditures in accordance with the Option Agreement is
June 28, 2018. The $1,000,000 in exploration work expenditures has been completed.
There were a number of findings in the reasons for the award that will assist the Company as it manages its
operations, including that (a) the Company can unilaterally communicate and manage the issues on site with the First
nations; and (b) Goldeye has no basis under the Option Agreement to control or direct any of the Company's
exploration work.
The Arbitration resumed its hearings in January and February 2018 on the remaining matters.
On April 23, 2018, the Company declared an event of force majeure pursuant to the Option Agreement relating to the
Property (as defined in the Option Agreement) at the Weebigee Project due to inability to work on or near, or have any
access to the land relating to the Property. Furthermore, the Company has ceased all work that requires access to the
land relating to the Property. Continuing efforts will be made to resolve this event of force majeure.
On July 6, 2018, the Company received a partial award in the Arbitration Proceedings with Goldeye. The Arbitral
Tribunal has ruled in favour of the Company on all substantive issues.The two main issues were the amount of first
year expenditures and whether Goldeye exercised an option to participate as a 50% joint venture with the Company in
- 16 -

40

G2 Goldfields Inc. (Formerly Sandy Lake Gold Inc.)
Notes to the Financial Statements
May 31, 2019 and 2018
(Expressed in Canadian Dollars)

G2 Goldfields Inc. (Formerly Sandy Lake Gold Inc.)
Notes to the Financial Statements | May 31, 2019 and 2018 (Expressed in Canadian Dollars)

the ownership of a large group of claims staked around the original Weebigee project in 2015. Goldeye, which initiated
the proceedings, had alleged that the Company had failed to incur minimum first year expenditures of $500,000 on the
Weebigee property as required by the May 2015 option agreement. The Arbitral Tribunal panel ruled that in fact the
Company had incurred expenditures of $1,292,130 in the first year.
Significantly, the Tribunal also ruled that Goldeye failed to fulfill the conditions for participating as a joint venturer in the
surrounding mineral claim land package of approximately 80,000 acres (2,210 claim units), and that Goldeye has no
ownership or any other rights over or interests in these claims.
On January 21, 2019, the Arbitral Panel ruled in favor of the Company on all substantive issues. The company has
been awarded $926,960 in costs in the Arbitration Proceedings with TMI (“Cost Award”).
On May 23, 2019, TMI made a payment of $8,016, which represents 50% of the costs of acquisition of 315 newly
staked mining claims that was completed in February 2019 by the Company. However, G2 insisted that Goldeye owes
the Company the amount of at least $926,960 pursuant to Cost Award dated January 16, 2019 and any amount paid
by Goldeye will be applied first to pay its outstanding debt owing pursuant to the Cost Award and thus, cannot
constitute any contribution towards the costs of acquisition of 315 mining claims.
On August 6, 2019, a notice of default was sent by Goldeye insisting that the Company has failed to meet its
expenditure obligation under the terms of the original option agreement as the Company did not complete expenditures
as defined in the agreement, of $1,000,000 and $1,500,000 on or prior to the 2nd and 3rd anniversary of the effective
date which was subsequently extended by the arbitration panel’s ruling to June 28, 2018 for the 2nd anniversary
deadline and March 16, 2019 for the 3rd anniversary deadline. In addition, Goldeye asserted that the general and
administrative expenditures were not accurately calculated.
On September 3, 2019, the Company sent the response letter in connection to the notice of default letter dated August
6, 2019 sent by Goldeye rejecting said claims as described above.
On September 13, 2019, Goldeye made payment for the full amount of the Cost Award ($926,960) but Goldeye
insisted that its notice of default dated on August 6, 2019 is still valid.
On September 19, 2019, the Company responded to the September 13, 2019 letter from Goldeye noting that the
Company would like to schedule a meeting to resolve the following disputes:




the timing for the second and third anniversaries of the effective date particulars of the expenditures incurred
by the Company, including the percentage of general and administrative expenditures to be included;
the amount the Company is required to pay to Goldeye to cure its default; and
the requirement to communicate any and all discussions with First Nations as it relates the Option
Agreement.

Additional claim units
On January 22, 2018, the Company announced that it acquired by staking, an additional 806 claim units adjacent to the
Sandy Lake Property.
On May 24, 2018, the Company acquired by map staking, an additional 30 single cell claim units contiguous to the
Sandy Lake Property. TMI was notified of the said acquisition in accordance with Sec 8.2 of Option Agreement April
2015 and elected to participate in the 30 cell claim units.
On February 26, 2019, the Company staked an additional 315 mining claim cells contiguous with the existing district
scale land package for an aggregate total of approximately 51,000 hectares. The additional claims extend over an area
of 6,122 hectares located on the southern boundary of the Company’s contiguous 60 km. east-west claim package.
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6.

SHARE CAPITAL

a) Authorized share capital
The authorized share capital consisted of an unlimited number of common shares. The common shares do not have a
par value. All issued shares are fully paid.
b) Common shares issued:

Balance, May 31, 2017
Common shares issued for private placements (i)(ii)(v)(vi)
Special Warrants converted into units (iii)(iv)
Warrants issued
Share issue costs
Balance, May 31, 2018
Balance, May 31, 2018
Common shares issued for private placements (vii)(viii)
Warrants issued for private placements (vii)(viii)
Exercise of warrants
Share issue costs (viii)
Balance, May 31, 2019

Number of
common
shares
30,713,991 $
12,750,000
6,250,000
49,713,991 $

Amount
32,829,583
1,325,000
625,000
(891,544)
(34,031)
33,854,008

49,713,991 $
16,100,000
1,170,000
66,983,991

33,854,008
3,032,000
(725,681)
286,428
(102,574)
36,344,181

The above and below balances reflect the adjusted (2) to (1) post-share consolidation as described in note 1 of the
financial statements.
(i) On July 19, 2017, the Company closed a non-brokered private placement pursuant to which it issued 3,750,000
units ("Units") for gross proceeds of $375,000.
Each Unit consists of one common share of the Company and one share purchase warrant (a "Warrant"), with each
Warrant entitling the holder thereof to acquire one additional share at an exercise price of $0.20 for a period of 24
months. The fair value of these Warrants was estimated on the date of grant using the Black-Scholes option pricing
model with the following assumptions: share price of $0.11; expected dividend yield of 0%; risk-free interest rate of
1.27%; volatility of 207% and an expected life of 2 years. The fair value assigned to these warrants was $168,750.
The following transactions occurred with related parties:
Michele McCarthy, Chair of the Company, subscribed for 250,000 Units;
Daniel Noone, Chief Executive Officer and director of the Company, subscribed for 500,000 Units; and
Jon Douglas, director of the Company, subscribed for 50,000 Units.
(ii) On November 17, 2017, the Company closed a non-brokered private placement pursuant to which it issued
1,500,000 Units for gross proceeds of $150,000.
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Each Unit consists of one common share of the Company and one Warrant, with each Warrant entitling the holder
thereof to acquire one additional share at an exercise price of $0.20 for a period of 24 months. The fair value of these
Warrants was estimated on the date of grant using the Black-Scholes option pricing model with the following
assumptions: share price of $0.12; expected dividend yield of 0%; risk-free interest rate of 1.45%; volatility of 226%
and an expected life of 2 years. The fair value assigned to these warrants was $69,426.
The following transactions occurred with related parties:
Michele McCarthy, Chair of the Company, subscribed for 50,000 Units; and
Daniel Noone, Chief Executive Officer and director of the Company, subscribed for 200,000 Units.
(iii) On July 19, 2017, the Company closed a non-brokered private placement to which it issued 3,750,000 special
warrants ("Special Warrants") at a price of $0.10 per Special Warrant to raise aggregate gross proceeds of $375,000.
Mr. Patrick Sheridan purchased 3,750,000 Special Warrants in the private placement. Each Special Warrant will
automatically convert into one Unit without any additional payment or action by the holder on the date upon which the
Company receives shareholder approval for Mr. Sheridan and his associates to become "control persons" of the
Company (within the meaning of the regulations of the TSX-V). On January 9, 2018, the Special Warrants were
converted into Units without any additional payment since the Company received shareholder approval.
Each Special Warrants consisted of one common share of the Company and one share purchase warrant (a
"Warrant"), with each Warrant entitling the holder thereof to acquire one additional share at an exercise price of $0.20
for a period of 24 months. The fair value of these Warrants was estimated on the date of grant using the Black-Scholes
option pricing model with the following assumptions: share price of $0.14 (as of January 9, 2018); expected dividend
yield of 0%; risk-free interest rate of 1.79%; volatility of 225% and an expected life of 1.52 years. The fair value
assigned to these warrants was $167,326.
(iv) On November 17, 2017, the Company closed a non-brokered private placement pursuant to which it issued
2,500,000 Special Warrants to raise aggregate gross proceeds of $250,000.
Mr. Patrick Sheridan purchased 2,500,000 Special Warrants in the private placement. On January 9, 2018, the Special
Warrants were converted into Units without any additional payment since the Company received shareholder approval.
Each Special Warrants consisted of one common share of the Company and one share purchase warrant (a
"Warrant"), with each Warrant entitling the holder thereof to acquire one additional share at an exercise price of $0.20
for a period of 24 months. The fair value of these Warrants was estimated on the date of grant using the Black-Scholes
option pricing model with the following assumptions: share price of $0.14 (as of January 9, 2018); expected dividend
yield of 0%; risk-free interest rate of 1.79%; volatility of 225% and an expected life of 1.85 years. The fair value
assigned to these warrants was $115,073.
(v) On February 28, 2018, the Company closed a non-brokered private placement pursuant to which it issued
5,000,000 units at a price of $0.11 per unit to raise aggregate gross proceeds of $550,000.
Each unit consists of one common share of the Company and one warrant, with each warrant entitling the holder
thereof to acquire one additional share at an exercise price of $0.20 for a period of 24 months. The fair value of these
warrants was estimated on the date of grant using the Black-Scholes option pricing model with the following
assumptions: share price of $0.17; expected dividend yield of 0%; risk-free interest rate of 1.78%; volatility of 216%
and an expected life of 2 years. The fair value assigned to these warrants was $256,160.
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The following transactions occurred with related parties:
Michele McCarthy, Chair of the Company, subscribed for 50,000 units;
Daniel Noone, Chief Executive Officer and director of the Company, subscribed for 350,000 units;
Michael Desmeules, former director of the Company, subscribed for 200,000 units;
Bruce Rosenberg, director of the Company, subscribed for 100,000 units; and
Patrick Sheridan, a major shareholder purchased 2,450,000 units.
(vi) On May 15, 2018, the Company closed a non-brokered private placement pursuant to which it issued 2,500,000
units at a price of $0.10 per unit to raise aggregate gross proceeds of $250,000.
Each unit consists of one common share of the Company and one warrant, with each warrant entitling the holder
thereof to acquire one additional share at an exercise price of $0.20 for a period of 24 months. The fair value of these
warrants was estimated on the date of grant using the Black-Scholes option pricing model with the following
assumptions: share price of $0.13; expected dividend yield of 0%; risk-free interest rate of 2.04%; volatility of 215%
and an expected life of 2 years. The fair value assigned to these warrants was $114,809.
The following transactions occurred with related parties:
Daniel Noone, Chief Executive Officer and director of the Company, subscribed for 100,000 units;
Michael Desmeules, former director of the Company, subscribed for 50,000 units;
Patrick Sheridan, a major shareholder purchased 1,200,000 units.
(vii) On September 27, 2018, the Company closed a non-brokered private placement pursuant to which it issued
2,350,000 units at a price of $0.12 per unit for gross proceeds of $282,000.
Each unit consisted of one common share of the Company and one share purchase warrant, with each warrant
entitling the holder thereof to acquire one additional share at an exercise price of $0.20 for a period of 36 months. The
fair value of these warrants was estimated on the date of grant using the Black-Scholes option pricing model with the
following assumptions: share price of $0.14, expected dividend yield of 0%; risk-free interest rate of 2.22%; volatility of
194% and an expected life of 3 years. The fair value assigned to these warrants was $133,019.
The following transactions occurred with related parties:
Patrick Sheridan, Executive Chairman and Chief Executive Officer of the Company, subscribed for 1,550,000
units;
Michele McCarthy, former director of the Company, subscribed for 42,500 units;
Daniel Noone, director of the Company, subscribed for 167,500 units; and
Bruce Rosenberg, director of the Company, subscribed for 85,000 units.
(viii) Between February 25, 2019 and March 28, 2019, the Company closed as series of a non-brokered private
placements, completed in three tranches. The company issued,13,750,000 units at a price of $0.20 per unit for gross
proceeds of $2,750,000.
Each unit consisted of one common share of the Company and one-half of a share purchase warrant, with each whole
warrant entitling the holder thereof to acquire one additional share at an exercise price of $0.40 for a period of 24
months. The fair value of these warrants was estimated on the date of grant using the Black-Scholes option pricing
model with the following assumptions: share price of $0.22 expected dividend yield of 0%; risk-free interest rate of
1.49% - 1.78%; volatility of 132% - 133% and an expected life of 2 years. The fair value assigned to these warrants
was $592,662.
The following transactions occurred with related parties:
Patrick Sheridan, Executive Chairman and Chief Executive Officer of the Company, subscribed for 1,750,000
units;
Daniel Noone, director of the Company, subscribed for 2,500,000 units; and
Peter Mullins, director of the Company, subscribed for 750,000 units.
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In connection with the above private placement, the company issued 152,730 broker warrants. Each broker warrant
entitles the holder thereof to acquire one common share at an exercise price of $0.32 for a period of 24 months. The
fair value of these warrants was estimated on the date of grant using the Black-Scholes option pricing model with the
following assumptions: share price of $0.22 expected dividend yield of 0%; risk-free interest rate of 1.74%; volatility of
133% and an expected life of 2 years. The fair value assigned to these warrants was $23,918.
7.

WARRANTS

The following table reflects the continuity of warrants for the following periods and reflects the adjusted (2) to (1)
post-share consolidation as described in note 1 of the financial statements:

Number of

Weighted Averaged

Warrants

Exercised Price ($)

Balance, May 31, 2017
Issued (note 6)
Balance, May 31, 2018
Balance, May 31, 2018
Issued (note 6)
Exercise
Balance, May 31, 2019

19,000,000
19,000,000

0.20
0.20

19,000,000
9,377,730
(1,170,000)
27,207,730

0.20
0.35
0.20
0.25

The following table reflects the warrants issued and outstanding as of May 31, 2019:

Number of
Warrants
Outstanding

Fair value ($) Exercise

Expiry date

price ($)

6,330,000

283,647

0.20

July 19, 2019

4,000,000

184,500

0.20

November 17, 2019

5,000,000

256,160

0.20

February 28, 2020

2,500,000

114,809

0.20

May 15, 2020

2,350,000

133,019

0.20

September 27, 2021

2,962,500

256,250

0.40

February 25, 2021

2,260,250

195,255

0.40

March 4, 2021

152,730

23,918

0.32

March 4, 2021

1,652,250

141,157

0.40

March 28, 2021

27,207,730

1,588,715
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8.

STOCK OPTIONS

The Company has a formal stock option plan (the "Plan"). The number of shares reserved for issuance to any one
insider, within a one-year period, pursuant to options must not exceed 5% of the outstanding issue. The number of
shares reserved for issuance to insiders, within a one-year period, pursuant to options must not exceed 10% of the
outstanding issue. The option price of the shares shall be fixed by the Board of Directors but must not be less than the
closing sale price of the shares on the TSX-V on the day immediately preceding grant.

The following table reflects the continuity of options for the following periods and reflects the adjusted (2) to (1)
post-share consolidation as described in note 1 of the financial statements:

Number of Options

Weighted Averaged

Balance, May 31, 2017
Granted
Expired
Forfeited
Balance,May 31, 2018

1,956,500
550,000
(150,000)
(56,500)
2,300,000

Exercise Price($)
0.46
0.18
6.00
0.26
0.28

Balance, May 31, 2018
Granted
Expired
Balance,May 31, 2019

2,300,000
2,700,000
(100,000)
4,900,000

0.28
0.40
0.30
0.34

(ii) On March 6, 2018, the Company granted an aggregate of 550,000 stock options to a director and a consultant
pursuant to the Company's Plan. The options have an exercise price of $0.18 per share and an expiry date of March 6,
2023, and vesting as to 25% immediately and 25% after each of 6, 12 and 18 months after date of grant. The fair value
of these options was estimated on the date of grant using the Black-Scholes option pricing model with the following
assumptions: share price of $0.17; expected dividend yield of 0%; risk-free interest rate of 2.04%; volatility of 201%
and an expected life of 5 years. The fair value assigned to these options was $91,000. For the year ended May 31,
2019, the impact on the statement of comprehensive loss was $49,946 (year ended May 31, 2018 - $36,151).
(ii) On April 12, 2019, the Company granted an aggregate of 2,700,000 stock options to a director and a consultant
pursuant to the Company's Plan. The options have an exercise price of $0.40 per share and an expiry date of April 12,
2022, and vesting as to 25% immediately and 25% after each of 6, 12 and 18 months after date of grant. The fair value
of these options was estimated on the date of grant using the Black-Scholes option pricing model with the following
assumptions: share price of $0.34; expected dividend yield of 0%; risk-free interest rate of 1.64%; volatility of 190%
and an expected life of 3 years. The fair value assigned to these options was $820,622. For the year ended May 31,
2019, the impact on the statement of comprehensive loss was $305,865 (year ended May 31, 2018 - $nil).
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Details of the stock options outstanding as at May 31, 2019 are as follows:

Remaining contractual life
(Years)
2.39
3.77
2.87

Exercisable
Options
1,650,000
412,500
675,000

2.81

2,737,500

9.

Number of
Weighted Average
Options
Exercise Prices ($)
1,650,000
0.30
550,000
0.18
2,700,000
0.40
4,900,000

Expiry Date
October 19, 2021
March 6, 2023
April 12, 2022

0.34

NET LOSS PER COMMON SHARE

The calculation of basic and diluted loss per share for the year ended May 31, 2019 was based on the loss attributable
to common shares of $1,018,139 (the year ended May 31, 2018 – $600,215) and the weighted average number of
common shares outstanding of 54,615,106 (year ended May 31, 2018 – 38,563,306). Diluted loss did not include the
effect of stock options and warrants for the year ended May 31, 2019 and May 31, 2018, as they are anti-dilutive.
10.

INCOME TAXES

Income Tax Expense
The reconciliation of the combined Canadian federal and provincial statutory income tax rate of 26.5% (2017 - 26.5%)
to the effective tax rate is as follows:
Year ended
May 31,
2019
2018
Net loss before income tax
$ (1,018,139) $ (600,215)
Statutory rate
26.50%
26.50%
Expected income tax recovery
$ (269,810) $ (159,060)
Tax rate changes and other adjustments
(21,530)
11,410
Non-deductible expenses
95,950
45,170
Change in deferred tax assets not recognized
195,390
102,480
Provision for income taxes
$
$
Deferred Income Taxes
Deferred taxes are provided as a result of temporary differences that arise due to the differences
between the income tax values and the carrying amount of assets and liabilities. Deferred tax assets
have not been recognized in respect of the following deductible temporary differences:
As at
May 31,

Deferred tax assets (liabilities)
Non-capital loss carry forwards
Marketable securities
Property and equipment
Share issuance costs
Resource pools - mining interests

2019
2018
5,958,000 $ 5,285,000
202,000
193,000
124,000
124,000
109,000
63,000
504,000
490,000
6,897,000
6,155,000
(6,897,000)
(6,155,000)
$
$
$

Less: deferred tax assets not recognized
Net deferred income tax assets (liabilities)
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Loss Carry Forwards
The Company has non-capital tax loss carry forwards in Canada expiring as follows:
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
11.

$

$

653,000
613,000
1,177,000
1,016,000
840,000
576,000
140,000
114,000
152,000
677,000
5,958,000

RELATED PARTY TRANSACTIONS

(a) The Company has identified its directors and certain senior officers as its key management personnel. The
compensation cost for key management personnel is as follows:
Year Ended
May 31,
2019
2018
$
$

Salaries and fees
Share-based compensation

198,667
147,268

$
$

50,000
106,500

At May 31, 2019, accounts payable and accrued liabilities and amounts due to related parties includes $169,337 (May
31, 2018 - $nil) owing to officers, directors and companies controlled by officers and directors.
(b) In July 2015, the Company entered into an accounting support services agreement with Marrelli Support wherein
Marrelli Support provided, beginning July 8, 2015, certain accounting support services to the Company. In July 2015, in
connection with such agreement with Marrelli Support, the Company retained Ms. Marie-Josee Audet, a senior
employee of Marrelli Support, as its Chief Financial Officer. In November 2018, Ms. Marie-Josee Audet stepped down
as the company’s Chief Financial Officer. During the fiscal year, Marrelli Support was compensated $12,148 (May 31,
2017 - $18,222) in connection with the services described above and no amounts were outstanding at year end (May
31, 2018 – $1,716).
(c) Major shareholder
To the knowledge of the directors and senior officers of the Company, as at May 31, 2019, no person or corporation
beneficially owns or exercises control or direction over common shares of the Company carrying more than 10% of the
voting rights attached to all common shares of the Company other than as set out below:
Number of
common
shares
19,939,074

Patrick Sheridan
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CAPITAL RISK MANAGEMENT

The Company considers its capital to consist of share capital, warrants, contributed surplus and deficit, in the definition
of capital, which as at May 31, 2019, totaled $10,956,037 (May 31, 2018 - $8,431,021).
The Company's objective when managing capital is to maintain adequate levels of funding to support its exploration
activities and to maintain corporate and administrative functions necessary to support operational activities.
The Company manages its capital structure in a manner that provides sufficient funding for operational activities.
Funds are primarily secured through equity capital raised by way of private placements. During the year ended May 31,
2019, the Company completed private placements of $3,032,000. There can be no assurance that the Company will be
able to continue raising equity capital in this manner.
The Company invests all capital that is surplus to its immediate operational needs in short-term, liquid and highly rated
financial instruments, such as cash and other short-term guaranteed deposits, and all are held in major financial
institutions.
There were no changes to the Company's approach to capital risk management during the year.
13.

FINANCIAL INSTRUMENTS AND RISK FACTORS

The Company's risk management activities include the presentation of capital by minimizing risk related to its cash.
The Company does not trade financial instruments for speculative purposes. The Company does not have a risk
management committee or written risk management policies. The Company's activities expose it to a variety of
financial risks: credit risk, liquidity risk, fair value and market risk (including interest rate risk, currency risk and price
risk). There were no changes to the Company's policies and objectives for managing risk during the year.
(a)

Credit Risk
Credit risk is the risk of loss associated with a counterparty’s inability to fulfill its payment obligations. The
company’s cash and loan receivable balances are subject to credit risk.
The Company's cash are held in major Canadian and International financial institutions and the Company has no
investment in non-bank asset-backed commercial paper.
The company’s loan receivable represents an advance to a private corporation (note 3). In the opinion of
management, the credit risk with respect to these instruments is low.

(b)

Liquidity Risk
Liquidity risk is the risk that the Company will not be able to meet its obligations associated with financial
liabilities as they come due. The Company’s investment policy is to invest its excess cash in high grade
investment securities with varying terms to maturity, selected with regard to the expected timing of expenditures
for continuing operations. The Company monitors its liquidity position and budgets future expenditures, in order
to ensure that it will have sufficient capital to satisfy liabilities as they come due.
As at May 31, 2019, the Company had current liabilities of $966,943 (May 31, 2018 - $495,375) due within 12
months and has cash of $1,091,626 (May 31, 2018 - $312,977) to meet its current obligations. The Company
regularly evaluates its cash position to ensure preservation and security of capital as well as maintenance of
liquidity.
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(c)

Fair Value
Fair value estimates are made at a specific point in time, based on relevant market information and information
about the financial instrument. These estimates are subjective in nature and involve uncertainties and matters
of significant judgment and therefore cannot be determined with precision. Changes in assumptions could
significantly affect estimates.

(d)

Market Risk
Interest rate risk
Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due to
changes in market interest rates. The Company has no significant risk to future cash flows from interest rate risk.
The Company does not use derivative instruments to reduce its exposure to interest rate risk.
Currency risk
The Company's functional and presentation currency is the CAD and major purchases are transacted in
Canadian dollars. As a result, the Company is not exposed to any significant foreign currency risk.
Price risk
The Company is exposed to price risk with respect to equity prices and commodity prices. Equity price risk is
defined as the potential adverse impact on the Company’s loss due to movements in individual equity prices or
general movements in the level of stock market. Commodity price risk is defined as the potential adverse impact
and economic value due to commodity price movements and volatilities.
The Company's marketable securities are subject to fair value fluctuations arising from changes in the equity
markets and as at May 31, 2019 amount to $10,000 (May 31, 2018 - $18,136).

14.

SUBSEQUENT EVENTS

On January 2, 2019, the Company entered into a definitive agreement providing for the acquisition of all the issued and
outstanding shares of Bartica in consideration of the issuance of an aggregate 100,000,000 common shares
(pre-consolidation) of the Company (“acquisition”).
Bartica through it’s wholly-owned subsidiary, Ontario holds a 100% registered and beneficial interest in properties
located in Guyana known as the “Peters Mine” and “Aremu” properties, a suite of mineral exploration properties totaling
approximately 25,888 acres in Guyana, South America. As part of the acquisition, the company will also acquire
additional mining permits that are located adjacent to Peters Mine and the option (100% interest) to acquire mining
permits adjacent to Aremu as noted above. The terms of the option agreement are as follows:




A cash payment of US$50,000;
Additional aggregate cash payments of US$700,000 in tranches over a four-year period (US$100,000 on the
first anniversary, US$200,000 on the second anniversary, US$200,000 on the third anniversary and
US$200,000 on the fourth anniversary; and
Upon exercise of the option agreement, the option agreement is subject to a Net Smelter Royalty (“NSR”)
through the identification of a gold resources in excess of 250,000 ounces on the property, the optionee will be
subject to a cash payment of US$1,000,000 to the owner. The optionee is also subject to a 2 ½% NSR on all
marketable minerals derived from the properties which can be bought out through a US$5,000,000 cash
payment to the owner.
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On February 11, 2019, the Company executed an amending agreement to amend the purchase price as noted in the
January 2, 2019 acquisition agreement. The purchase price to acquire all the issued and outstanding shares of Bartica
was reduced 80,000,000 (pre-consolidation) common shares of the Company.
On July 3, 2019, the Company executed another amending agreement to amend the purchase price as noted in the
February 11, 2019 amending agreement. The purchase price to acquire all the issued and outstanding shares of
Bartica was reduced 40,000,000 common shares to adjust for the share consolidation as described in note 1 of these
financial statements. The agreement was also amended to further reduce the purchase price as noted in the January
2, 2019 acquisition agreement to 20,000,000 common shares. Lastly, the number of common shares to be issued as
consideration to the owners of Bartica and the additional permits, has been revised to be10,500,000 common shares to
be issuable to Patrick Sheridan, and the remaining 9,500,000 common shares will be issuable to the owners of the
additional mining permits.
The above acquisition has yet to be completed as the transaction is pending on a shareholders’ approval.
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G2 Goldfields is committed to building strong and lasting relationships with our First Nations community partners.
To this end, the G2 team is engaged in ongoing consultation with Band Councils.
G2 Goldfields Inc. is actively seeking opportunities to support community development, with a focus on empowering youth.
The company sponsored this year’s Lil’ Bands and Northern Bands Hockey Tournaments as well as community fishing
derbies. In addition to sponsorship pledges, G2 Goldfields assists with capacity building in areas such as community land
use planning.
Each year, the company has a presence at the Sandy Lake First Nation Treaty Days. Community members
are encouraged to ask questions directly and are provided with information sheets. A G2 representative periodically shares
project updates and answers further questions via the Sandy Lake community radio station.
The company reports on transactions in accordance with the Extractive Sector Transparency Measures Act (ESTMA),
practicing full transparency in all operations. The G2 team maintains open channels of communication with Chief and
Council.
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E M P L O Y M E N T A N D T R A I N I N G

G2 Goldfields recognises the importance of promoting diversity throughout the organization and across the mining
industry. Embedding a culture of inclusion is integral to the growth of a healthy workplace environment that fosters both
innovation and collaboration.
Supporting local businesses and encouraging ingenuity is an integral part of our philosophy. Whenever possible, G2
Goldfields procures community-owned goods and services. We envision these relationships becoming more frequent
and sustained as the project progresses.
The company is committed to offering training and employment opportunities to community members. This summer,
the Sandy Lake Gold project drilling program employed an equal number of community members and G2 personnel.
First Nations employees are trained to assist with prospecting, fieldwork, drilling, core logging and sample preparation.
As the project advances, the company will explore the potential for defined employment targets and certified training
programs.
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G2 GOLDFIELDS INC.
S U S T A I N A B I L I T Y

Stewardship of the land on which we operate is at the heart of G2 Goldfields’ mission. The G2 team works diligently
to preserve the integrity of the natural environment and minimise the company footprint.
All used lubricants and oils from company equipment are collected and shipped to Red Lake for safe disposal and
recycling. Respect for traditional lands underpins all company procedures and contingency planning. The utmost care is
taken in designing and executing drill programs.
Access trails are mapped in consultation with the Sandy Lake First Nation Lands and Resources Office. These plans are
presented to Chief and Council for approval. Elders are encouraged to share their Traditional Knowledge and advise
the G2 team on areas of historic, archaeological and spiritual significance.

54

G2 GOLDFIELDS INC.
H E A L T H A N D S A F E T Y

The safety and well-being of employees is our priority. Precautionary measures are taken to mitigate and ultimately
prevent any potential hazards, including the provision of personal protective equipment. All on-site personnel are
covered under the Workplace Safety & Insurance Board (WSIB) and Employment Insurance (EI).
G2’s commitment to safety goes beyond our team, to contracted professionals and service providers. The company
holds third parties to a high standard in their safety policies when operating on site.
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G2 GOLDFIELDS INC.
B O A R D O F D I R E C T O R S
Patrick Sheridan, M.Sc. Executive Chairman, CEO
Mr. Sheridan has over 30 years of experience working in Guyana and has raised over 400 million dollars for exploration
and development projects in Guyana. Mr. Sheridan is credited with the discovery, financing, and development of the
Aurora Gold project. Mr. Sheridan was involved in the financing, development, and sale of Gold Eagle Mining, FNX Mining
and others. He is a graduate of the London School of Economics.
Daniel Noone, B.Sc. Geology, MBA
Mr. Noone has 30 years of international mineral exploration and development experience ranging from implementing
grass roots programs through to feasibility studies. He is currently the Chairman of GPM Metals Inc. Mr. Noone has held
various senior geologist roles managing projects in Guyana, Papua New Guinea, Indonesia, Peru, Ecuador and Argentina.
He holds a degree in geology from Ballarat University and an MBA from Melbourne University. He is a member of the
Institute of Australian Geoscientists (AIG).
Peter Mullens, B.Sc. Geology
Mr. Mullens is a Geologist with 30 years of experience in the mining industry; and is currently the CEO of GPM Metals.
Mr. Mullens has been active with junior exploration companies over the past 15 years. He was instrumental in acquiring
the Aquiline Resources Navidad project in Argentina. Mr. Mullens was also a co-founder of Lydian Resources which
discovered the 4 million-ounce Amulsar Gold Deposit in Armenia. More recently Mr. Mullens was CEO of Tethyan
Resources, a UK based junior exploration company listed on the Toronto Venture Exchange with base metal assets in
Serbia. Peter is a graduate of Monash University with a B.Sc in Geology. He is a fellow of AusIMM.
Bruce E. Rosenberg (LL.B)
Mr. Rosenberg has been practicing law in Ontario since 1980. He has extensive experience as a corporate lawyer and
commercial litigator. Mr. Rosenberg has acted as legal counsel for several TSX listed junior mining companies and serves
on the Board of Directors of three Canadian charitable foundations.
Stephen Stow
Mr. Stephen Stow has an MA in jurisprudence from Wadham College (Oxford University), and is a Foundation Fellow of
his college. He practised as a commercial lawyer in the cities of London and Hong Kong for 8 years. Mr. Stow has been
an adviser, investor, and executive engaged in various resource driven opportunities and “startups” for the last 30 plus
years. He has global executive experience in management of private and public companies. He served as Director of
Corporate Finance, Asia for the National Westminster Bank, Hong Kong Division. In 1998, he was the original Executive
Director of what became a listed fibre optic company with a market cap at one stage in excess of US$50BN. Mr. Stow
served as the President & CEO of Odin Mining & Exploration Ltd from 1994, until 2015 and has remained a Director.
Mr. Stow currently serves as an Independent Director of Amarillo Gold Corporation.
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