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INTRODUCTION
General
In this annual information form (this "AIF"), unless the context otherwise requires, "Millennial" or the
"Company" refers to Millennial Precious Metals Corp., its subsidiaries and their respective predecessors.
Unless otherwise indicated, the information contained herein is given as at December 31, 2021.
This AIF contains references to the Canadian dollar and the United States dollar. Unless otherwise indicated,
all references to "$" or "C$" or "dollars" in this AIF are references to Canadian dollars and United States dollars
are referred to as "US$" or "U.S. dollars".
CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION
Certain statements contained in this AIF constitute forward-looking information within the meaning of
applicable Canadian securities legislation (collectively, "forward-looking statements"). Forward-looking
statements are included to provide information about management's current expectations and plans that allows
investors and others to get a better understanding of the Company's operating environment, business operations
and financial performance and condition.
Forward-looking statements include, but are not limited to, statements regarding planned exploration and
development programs and expenditures; the estimation of mineral resources; technical studies; the timeline
for receipt of any required agreements, approvals or permits; proposed exploration plans and expected results
of exploration from each of the Properties (as defined herein) and the Company's other exploration projects;
the Company's ability to obtain required mine permits, required agreements with third parties, and regulatory
approvals required in connection with exploration plans and future mining and mineral processing operations,
including, but not limited to, necessary permitting required to implement expected future exploration plans;
community relations; availability of sufficient water for proposed operations; competition for, among other
things, capital, acquisitions of undeveloped lands and skilled personnel; changes in commodity prices and
exchange rates; currency and interest rate fluctuations; and the ability to secure the required capital to conduct
planned exploration programs, studies and the Company's objectives and strategies. Any statements that
express or involve discussions with respect to predictions, expectations, beliefs, plans, projections, objectives,
assumptions or future events or performance (often, but not always, identified by words or phrases such as
"expects", "is expected", "anticipates", "believes", "plans", "projects", "estimates", "assumes", "intends",
"strategy", "goals", "objectives", "potential", "possible" or variations thereof or stating that certain actions,
events, conditions or results "may", "could", "would", "should", "might" or "will" be taken, occur or be
achieved (or the negative of any of these terms and similar expressions)) are not statements of fact and may be
forward-looking statements.
Forward-looking statements are based on a number of factors and assumptions that, if untrue, could cause
actual results, performance or achievements to be materially different from future results, performance or
achievements expressed or implied by such statements. Forward-looking statements are based on a number of
estimates and assumptions that, while considered reasonable by the Company at this time, are inherently
subject to significant business, economic and competitive uncertainties and contingencies that may cause the
Company's actual financial results, performance or achievements to be materially different from those
expressed or implied herein. Some of the material factors or assumptions used to develop forward-looking
statements include, without limitation, the future price of gold, anticipated costs and the Company's ability to
fund its programs, the Company's ability to carry on exploration and development activities, the Company's
ability to secure and to meet obligations under property agreements, the timing and results of drilling programs,
the discovery of mineral resources and mineral reserves on the Company's mineral properties, that political
and legal developments will be consistent with current expectations, the timely receipt of required approvals
-1-

Annual Information Form

and permits, including those approvals and permits required for successful project permitting, construction and
operation of projects, the costs of operating and exploration expenditures, the Company's ability to operate in
a safe, efficient, and effective manner, the Company's ability to obtain financing as and when required and on
reasonable terms, that the Company's activities will be in accordance with the Company's public statements
and stated goals and that there will be no material adverse change or disruptions affecting the Company or its
properties.
Forward-looking statements are subject to a variety of known and unknown risks, uncertainties, and other
factors that could cause actual events or results to differ from those expressed or implied. There can be no
assurance that such statements will prove to be accurate, as actual results and future events could differ
materially from those anticipated in such statements. Certain important factors that could cause actual results,
performance or achievements to differ materially from those in the forward-looking statements include, among
others: effects of COVID-19 and related measures and restrictions; exploration, development and operating
risks; estimates of mineral resource risk; reliability of mineral resource estimates; early stage status and nature
of exploration; additional capital requirements; lack of funding to satisfy contractual obligations; network
systems; land title and royalty risks; financing risk; control of the Company; no operating revenues and history
of losses; reliance on a limited number of properties; no recent history of mineral production; global financial
conditions; commodity markets; market fluctuation and commercial quantities; no history of profitability;
insurance and uninsured risks; health, safety and community relations; environmental risks and hazards; option
and joint venture agreements; currency rate risk; infrastructure; competitive industry environment; government
regulation; audit of tax filings; market price of the Company's Common Shares; influence of third party
stakeholders; dividend policy; acquisitions and integration; investor rights; dilution; management of growth;
future sales of the Company's Common Shares by shareholders; climate change and climate change
regulations; relationship with local communities and other stakeholders; risk of litigation; reliance on key
personnel; internal controls; conflicts of interest; interest rate risk; credit risk; liquidity risk; volatility of
commodity prices; share price fluctuations; information systems security threats; enforcement of civil
liabilities; and uninsurable risks.
This list is not exhaustive of the factors that may affect any of the Company's forward-looking statements.
Although the Company believes its expectations are based upon reasonable assumptions and have attempted
to identify important factors that could cause actual actions, events or results to differ materially from those
described in forward-looking statements, there may be other factors that cause actions, events or results not to
be as anticipated, estimated or intended. See the section entitled "Risk Factors" below for additional risk factors
that could cause results to differ materially from forward-looking statements.
Investors are cautioned to not put undue reliance on forward-looking statements. The forward-looking
statements contained herein are made as of the date of this AIF and, accordingly, are subject to change after
such date. The Company disclaims any intent or obligation to update publicly or otherwise revise any forwardlooking statements or the foregoing list of assumptions or factors, whether as a result of new information,
future events or otherwise, except in accordance with applicable securities laws. Investors are urged to read
the Company's filings with Canadian securities regulatory agencies, which can be viewed online under the
Company's profile on the System for Electronic Document Analysis and Retrieval ("SEDAR") at
www.sedar.com.
Note to Readers Concerning Estimates of Mineral Resources
Unless otherwise indicated, all mineral resource estimates included in this AIF have been prepared in
accordance with National Instrument 43-101 – Standards of Disclosure for Mineral Projects ("NI 43-101")
and the Canadian Institute of Mining, Metallurgy and Petroleum (the "CIM") – CIM Definition Standards on
Mineral Resources and Mineral Reserves, adopted by the CIM Council, as amended (the "CIM Standards").
NI 43-101 is a rule developed by the Canadian Securities Administrators, which established standards for all
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public disclosure an issuer makes of scientific and technical information concerning mineral projects. The
terms "mineral resource", "measured mineral resource", "indicated mineral resource" and "inferred mineral
resource" are defined in accordance with NI 43-101 and the CIM Standards. Readers are cautioned not to
assume that all or any part of mineral deposits in these categories will ever be converted into mineral reserves.
"Inferred mineral resources" have a great amount of uncertainty as to their existence, and great uncertainty as
to their economic and legal feasibility. It cannot be assumed that all or any part of an inferred mineral resource
will ever be upgraded to a higher category. Under Canadian rules, estimates of inferred mineral resources may
not form the basis of feasibility or pre–feasibility studies, except in very limited circumstances. Readers are
cautioned not to assume that all or any part of an inferred mineral resource exists or is economically or legally
mineable.
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UNITS OF MEASUREMENT AND EXCHANGE RATE INFORMATION
All units of measurement in this AIF are metric unless otherwise stated. Some historical records and figures
that are disclosed in this AIF are stated in imperial measurements.
Base metal values are stated in percent (%), parts per billion (ppb) or parts per million (ppm). Historical gold
and silver grades are stated in their original unit of "oz Au per ton" (ounces per short ton gold) or "oz Ag
per ton" (ounces per short ton silver), although in some cases metric equivalents are also given for clarity.
Recent gold and silver analyses are stated in parts per billion (ppb) and parts per million (ppm), respectively,
or g/t Au (grams per metric tonne gold) and g/t Ag (grams per metric tonne silver).
Additional abbreviations and symbols used:
>
<
a.s.l.
c.c.
C
G
Kg
km
T
m
NSR
oz.
ppb
ppm
QA/QC

greater than
less than
above sea level
correlation coeﬃcient
centigrade
gram
kilograms
kilometre
metric ton
metre
Net Smelter (return) Royalty
ounces
parts per billion
parts per million
quality assurance/quality control

The following table sets forth, for the year-ended December 31, 2021, the high, low, average and periodend rates of exchange for one U.S. dollar, expressed in Canadian dollars, published by the Bank of Canada
(based on the daily average rates as reported by the Bank of Canada as being in effect at approximately
4:30 p.m. Eastern time on each trading day).
Year Ended
December 31, 2021
High

1.2937

Low

1.2325

Average rate per period

1.2538

Rate at end of period

1.2639

No representation is made that Canadian dollars could be converted into U.S. dollars at that rate or any
other rate.
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TECHNICAL INFORMATION
The scientific and technical information contained in this AIF relating to the Company's Wildcat Property
located on the northeastern portion of the Seven Troughs Range, about 35 miles northwest of the town of
Lovelock in Pershing County, Nevada, USA (the "Wildcat Property") is supported by the technical report
entitled "Technical Report Resource Estimate for the Wildcat Project Pershing County, Nevada United
States", dated November 20, 2020 with an effective date of November 18, 2020 (the "Wildcat Property
Technical Report"), prepared by Micon International Limited. The Wildcat Property Technical Report was
prepared by William J. Lewis, B.Sc., P.Geo., Rodrigo Calles-Montijo, MSc., CPG, and Leonardo de Souza,
MAusIMM (CP), each of whom is an independent "qualified person" as such term is defined in National
Instrument 43-101 – Standards of Disclosure for Mineral Projects of the Canadian Securities
Administrators ("NI 43-101"). See "Material Properties – (i) Wildcat Property" below.
The scientific and technical information contained in this AIF relating to the Company's Mountain View
Property located in northwest Nevada, USA approximately 15 miles northwest of Gerlach, Nevada in
Washoe County (the "Mountain View Property") is supported by the technical report entitled "Technical
Report for the Mountain View Project, Washoe County, Nevada, USA", dated November 25, 2020 with an
effective date of November 15, 2020 (the "Mountain View Property Technical Report" and, together
with the Wildcat Property Technical Report, the "Technical Reports"), prepared by Micon International
Limited. The Mountain View Technical Report was prepared by William J. Lewis, B.Sc., P.Geo., Rodrigo
Calles-Montijo, MSc., CPG, and Leonardo de Souza, MAusIMM (CP), each of whom is an independent
"qualified person" as such term is defined in NI 43-101. See "Material Properties – (ii) Mountain View
Property" below.
The Technical Reports are subject to certain assumptions, qualifications, and procedures described therein.
Reference should be made to the full text of each Technical Report, which is available for review under the
Company's profile on SEDAR at www.sedar.com. The Technical Reports are not and shall not be deemed
to be incorporated by reference in this AIF, but the disclosure herein has been prepared with the consent of
the authors of each respective Technical Report and is qualified in its entirety by the Technical Reports.
Where appropriate, certain information contained in this AIF may update information derived from the
Technical Reports. Any updates to the scientific or technical information derived from such Technical
Report and any other scientific or technical information contained in this AIF has been reviewed and
approved by Raphael Dutaut, Vice President of Exploration of the Company, who is considered a "Qualified
Person", as such term is defined in NI 43-101.
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CORPORATE STRUCTURE
Name, Address, and Incorporation
The Company was incorporated on April 8, 2020, pursuant to the provisions of the Business Corporations
Act (British Columbia) ("BCBCA") under the name "1246768 B.C. Ltd.". The Company was incorporated
for the sole purpose of participating in a reverse takeover or similar transaction and had not carried on any
business other than in furtherance of the RTO (as defined below) and related matters. On April 28, 2021,
the Company completed a reverse takeover transaction (the "RTO") pursuant to which it acquired all of the
issued and outstanding shares of Millennial Silver Corp. ("Millennial Silver").
In connection with the RTO, on April 27, 2021, the Company consolidated its issued and outstanding
common shares ("Common Shares") on the basis of one post-consolidation Common Share for every 1.5
pre-consolidation Common Shares held and changed its name from "1246768 B.C. Ltd." to "Millennial
Precious Metals Corp.". On April 28, 2021, the Company acquired all the outstanding shares of Millennial
Silver in exchange for an aggregate of 133,385,108 Common Shares issued to former shareholders of
Millennial Silver, resulting in an aggregate of 135,385,107 Common Shares outstanding upon completion
of the RTO. As a result, Millennial Silver became a wholly owned subsidiary of the Company when it
amalgamated with a wholly-owned subsidiary of the Company pursuant to the provisions of the Canada
Business Corporations Act ("CBCA"). See "General Development of the Business – Reverse Take-Over
and Acquisition of the Properties" and "Material Contracts – The Amalgamation Agreement" below.
The authorized share capital of the Company consists of an unlimited number of Common Shares.
Millennial is a reporting issuer in the provinces of Ontario, Alberta and British Columbia. The Common
Shares are listed on the TSX Venture Exchange ("TSXV") under the symbol "MPM", and in the United
States on the OTCQB Venture Market ("OTCQB") under the symbol "MLPMF".
The Company's head office is located at Suite 400 – 350 Bay Street, Toronto, Ontario M5H 2S6 and its
registered office is located at Suite 2500 – 666 Burrard Street, Vancouver, British Columbia V6C 2X8.
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Intercorporate Relationships
The following diagram describes the intercorporate relationships among the Company and its subsidiaries
and the location of the Company's properties within its corporate structure.
Millennial Precious
Metals Corp.
(British Columbia)
100%
Millennial Silver Corp.
(Canada)
100%
Millennial Silver
Nevada Inc.
(Nevada)

100%

Millennial NV LLC(1)
(Nevada)

100%

100%

Millennial Red
Canyon LLC(2)
(Nevada)

Millennial
Development LLC(3)
(Nevada)

100%

Millennial AZ LLC(4)
(Arizona)

Notes:
1.
2.
3.
4.

Millennial NV LLC holds interests in the Wildcat Property and the Mountain View Property. See "Material Properties".
Millennial Red Canyon LLC has an option to acquire a 100% interest in the Red Canyon Property. See "Other Properties – (i) Red
Canyon Property".
Millennial Development LLC holds interests in the Ocelot Property, the Marr Property, the Dune Property and the Eden Property. See
"Other Properties".
Millennial Arizona LLC has an option to acquire a 100% interest in the Cerro Colorado Property. See "Other Properties – (vi) Cerro
Colorado Property".

GENERAL DEVELOPMENT OF THE BUSINESS
The Company is a mineral resource company engaged in the acquisition, exploration, development, and
operation of mineral properties. The Company has interests in the Wildcat Property, the Mountain View
Property, the Ocelot Property, the Marr Property, the Eden Property, the Dune Property, and holds a lease
and option to acquire the Red Canyon Property, all of which are located in Nevada, United States. The
Company also holds a lease and option to acquire the Cerro Colorado Property, located in Arizona, United
States (collectively, the "Properties"). The Wildcat Property and the Mountain View Property are the
material properties of the Company. See "Material Properties" and "Other Properties" below.
Three Year History
The following is a summary of the general development of the Company's business for the past three years.
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Subscription Receipts Financing
In connection with the RTO, on February 11, 2021, Millennial Silver completed a private placement of
48,000,000 Millennial Silver subscription receipts at a price of $0.50 per subscription receipt, for aggregate
gross proceeds of $24,000,000 (the "Private Placement"). As part of the Amalgamation (as defined below),
the Millennial Silver Shares (as defined below) underlying such subscription receipts were exchanged on a
one-for-one basis for Common Shares upon closing of the RTO.
Reverse Take-Over and Acquisition of the Properties
On April 28, 2021, the Company completed a series of transactions with Millennial Silver and Clover
Nevada LLC ("Clover Nevada" or "Waterton") resulting in the Company indirectly acquiring Clover
Nevada's interest in each of the Properties (other than the Red Canyon Property) and also a lease and option
to purchase the Red Canyon Property. The transactions were effected through an asset purchase agreement
dated December 11, 2020 (the "Asset Purchase Agreement") between 1246768 B.C. Ltd. ("768") (as
predecessor to the Company), Millennial Silver and Waterton and an amalgamation agreement dated
December 11, 2020 between Millennial Silver and 768 (the "Amalgamation Agreement"). Additionally,
Millennial Silver, through its indirect wholly-owned subsidiary Millennial Red Canyon LLC ("Millennial
Red Canyon") is party to the Red Canyon Agreement (as defined below) pursuant to which, subject to
certain conditions, Millennial Red Canyon has an option to acquire a 100% ownership interest in the Red
Canyon Property. See "Material Contracts" for a summary of each of the Asset Purchase Agreement and
the Amalgamation Agreement.
In connection with the RTO, (i) Millennial Silver amalgamated (the "Amalgamation") with a whollyowned subsidiary of the Company, being 12558734 Canada Ltd. ("768 Subco"), pursuant to the provisions
of the CBCA, (ii) all of the outstanding common shares of Millennial Silver (each, a "Millennial Silver
Share") were cancelled and, in consideration therefor, the holders thereof received Common Shares on the
basis of one Millennial Silver Share for one Common Share (the "Exchange Ratio"), and (iii) the
amalgamated corporation became a wholly-owned subsidiary of the Company. Pursuant to the
Amalgamation, all securities of Millennial Silver convertible or exercisable into Millennial Silver Shares
have ceased to represent a right to acquire Millennial Silver Shares and now provide for the right to acquire
the same number of Common Shares at the same conversion or exercise price per Common Share, reflecting
the Exchange Ratio.
Prior to completion of the Amalgamation, the Company effected a consolidation of its outstanding Common
Shares on the basis of one post-consolidation Common Share for every 1.5 pre-consolidation Common
Shares, resulting in a total of 1,999,999 Common Shares on a post-consolidation basis, and changed its
name from "1246768 B.C. Ltd." to "Millennial Precious Metals Corp." In connection with the foregoing
transactions, an aggregate of 133,385,108 Common Shares were issued to former shareholders of Millennial
Silver, resulting in an aggregate of 135,385,107 Common Shares outstanding upon completion of the
Transactions.
On closing of the RTO, the Company entered into a governance and investor rights agreement dated April
28, 2021 (the "Governance and Investor Rights Agreement") with Waterton Precious Fund II Cayman
LP ("Waterton Precious"). See "Material Contracts" for a summary of the Governance and Investor
Rights and Agreement.
The Common Shares commenced trading on the TSXV on May 5, 2021 under the symbol "MPM".
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Changes to the Board and Management
Effective upon closing of the RTO, the Board of Directors of the Company (the "Board") was reconstituted
to consist of: Jason Kosec; Terence Harbort; Ruben Padilla; and Michael G. Leskovec.
Effective upon closing of the RTO, management of the Company was reconstituted to consist of: Jason
Kosec (Chief Executive Officer and President); Andres Tinajero (Chief Financial Officer); Jason D. Mizer
(Vice President of Exploration); and David Badham (Director Legal & Corporate Affairs and Corporate
Secretary).
On May 21, 2021, the Company announced the appointment of Ms. Sara Heston as a director to the Board.
On May 28, 2021, the Company announced the appointment of Mr. Jason Banducci as Vice President,
Corporate Development.
On August 23, 2021, the Company announced the appointment of Pedro Herredia as Vice President of
Exploration, and the transition of Jason D. Mizer to his current role as Target Generation Manager.
On January 6, 2022, the Company announced the appointment of Raphael Dutaut as Vice President,
Exploration.
Market Making Services and Investor Relations Agreements
On May 21, 2021, the Company announced that it had entered into the following agreements:
•

a market making services agreement with Independent Trading Group, Inc. ("ITG") pursuant to
which ITG will provide market-making services in compliance with the policies and guidelines of
the TSXV and other applicable legislation;

•

a marketing agreement with Hybrid Financial Ltd. ("Hybrid") pursuant to which Hybrid will
provide marketing services in compliance with the policies and guidelines of the TSXV and other
applicable legislation; and

•

a digital awareness services agreement with Machai Capital Inc. ("Machai") pursuant to which
Machai will provide certain digital awareness services (including branding and content and data
optimization) in compliance with the policies and guidelines of the TSXV and other applicable
legislation.

As of the date of this AIF, the agreements with Hybrid and Machai have concluded, and these entities are
no longer engaged by the Company.
Listing on the OTCQB
On November 30, 2021, the Company announced that it had qualified for trading on the OTCQB Venture
Market in the United States operated by the OTC Markets Group Inc., and the Common Shares commenced
trading on the OTCQB under the symbol "MLPMF". The OTCQB offers investors transparent trading in
entrepreneurial and development stage U.S. and international companies. To be eligible, companies must
be current in their reporting and undergo an annual verification and management certification process.
On January 24, 2022, the Company announced that the Common Shares were eligible for electronic clearing
and settlement through the Depository Trust Company ("DTC"). DTC is a subsidiary of the Depository
Trust & Clearing Corporation, a United States company that manages electronic clearing and settlement for
-9-
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publicly traded companies. DTC eligibility is expected to simplify the process of trading and transferring
the Common Shares and to enhance the liquidity of the Common Shares in the United States because of the
accelerated settlement period and the expected reduction in costs for investors and brokers, enabling the
Common Shares to be traded over a wider selection of brokerage firms.
Developments at the Properties
On May 13, 2021, the Company announced that it had commenced a 20,000m multi-phase drilling
campaign using 1 to 4 drill rigs at each of the Wildcat Property, the Mountain View Property, and the Red
Canyon Property, with drilling to commence first at the Red Canyon Property located in Eureka County,
37km southeast of the 20M-ounce Cortez Hills Mine complex (Pipeline, Cortez Hills, Horse Canyon, Gold
Rush).
Red Canyon
Phase 1 drilling has been completed. The Phase 1 program consisted of 12 drill holes, totaling 2,341m, in
the Heavenly Target Zone, which is one of ten target areas currently identified on the property.
On June 16, 2021, the Company announced the results from HVN-2021-001RD and HVN-2021-002RD,
the first two drill holes in the drill program at the Red Canyon Project announced on May 13, 2021.
On July 22, 2021, the Company announced the drill results at the Red Canyon Project from holes three
(HVN-2021-003), four (HVN-2021-004), five (HVN-2021-005), seven (HVN-2021-007) and nine (HVN2021-009).
On September 16, 2021, the Company provided a Q3 2021 Exploration Update which reviewed the key
results and observations from the completed Phase 1 drill program at the Red Canyon Project, including:
Red Canyon Key Intercepts:
•

HVN-2021-002RD returned high-grade intercepts of 4.54 g/t Au over 54m, including 9.18 g/t Au
over 22m, with local high grades of 19.16 g/t Au over 5m.

•

HVN-2021-003 returned high-grade intercepts of 3.01 g/t Au over 11m, including 10.32 g/t Au
over 3m, with local high grades of 20.5 g/t Au over 1m.

•

HVN-2021-005 returned high-grade intercepts of 4.61 g/t Au over 18m, including 7.42 g/t Au over
8m, with local high grads of 11.47 g/t over 1m.

Red Canyon Observations:
•

Drilling has confirmed that the mineralization found at the Heavenly Target Zone consists of
stratabound Au mineralization hosted in calcareous siltstone units of the lower plate members of
the Roberts Mountains Formation.

•

Mineralization is dipping moderately to the southeast and is consistent with the Company's working
geological model.

•

Mineralization in the Heavenly Target Zone is open to the south and southeast, down-dip in units
hosting mineralization.
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Millennial's team is currently conducting data interpretation to refine the Company's 3D Leapfrog
geological model focused on favorable structures and stratigraphy to help design the Phase 2
campaign, aimed at expanding the footprint for oxidized Au mineralization at the Heavenly Target
Zone.

•

Millennial is also mapping and soil sampling other, previously identified, target areas of interest at
Red Canyon to identify high-quality drill targets with potential to host oxidized gold mineralization.

Mountain View
Phase 1 drilling consisting of 30 holes, totaling 7,900m, was initiated on June 25, 2021. The program is
designed to convert and expand ounces and to identify the plumbing system within the lower andesite unit
and below the disseminated zone.
In its September 16, 2021 Q3 2021 Exploration Update, the Company announced that the Phase 1 drilling
program at the Mountain View Project was 55.6% complete, with assay results pending.
On September 29, 2021, the Company announced drill results from MVCD-0003, and that holes MVCD0001 and MVCD-0002 had been abandoned in overburden. MVCD-0003 tested the western pit boundary.
The drillhole returned an intercept of 2.31 g/t oxide Au over 20.5m, including 4.05 g/t over 7.6m.
On October 5, 2021, the Company announced drill results from hole MVCD-0004 at the Mountain View
Project. MVCD-0004 was designed to test a high-grade zone near the eastern pit margin. The drillhole
returned an intercept of 1.73 g/t oxide Au over 128.3m, including 141.73 g/t over 0.8m.
On November 3, 2021, the Company announced drill results from holes MVCD-0005, MVCD-0006,
MVCD-0007, MVCD-0009 and MVCD-0015 at the Mountain View Project. Holes 0005 and 0006 were
designed to test the lower grade portion of the pit and to test the overburden depth on the eastern margin,
while holes 0007 and 0009 were designed to test the eastern extent of the mineralization and to complete
geotechnical logging and test for the pit wall design. Hole 0015 was designed to convert resources within
the current block model from Inferred to Indicated and to target the feeder zone in the epithermal system in
support of an updated mineral resource in Q3 2022 and PEA in Q4 2022. MVCD-0015 returned an intercept
of 0.49 g/t oxide Au over 275.5m, including a high-grade intercept of 2.14 g/t Au over 12.2m and 1.89 g/t
over 39.3m.
On December 7, 2021, the Company announced drill results from holes MVCD-0008, MVCD-0010,
MVCD-0011, MVCD-0012 and MVCD-0013 at the Mountain View Project. Holes 0008, 0010, 0011 and
0012 were drilled within the northeastern, lower grade portion of the current pit shell and were designed to
convert resources within the current block model and for metallurgical work on the lower grade zones, and
were all successful in infilling the block model. Hole MVCD-0013 was designed to convert resources
within the current block model from Inferred to Indicated.
On January 12, 2022, the Company announced drill results from hole MVCD-0016A at the Mountain View
Project. MVCD-0016A returned an intercept of 0.91 g/t Oxide Au over 232.5m, Including 10.88 g/t Au
over 11.3m and 2.18 g/t Au over 22.3m.
On March 8, 2022, the Company announced drill results from hole MVCD-0021 at the Mountain View
Project. MVCD-0021 returned an intercept of 0.46 g/t Au Over 189.0m, including 1.35 g/t oxide Au over
33.5m and 0.58 g/t over 23.9m.
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On April 6, 2022 the Company announced a 23% increase land position at Mountain view project; in total
the Company owns 5,476 acres consisting of 282 unpatented claims on the federally owned lands
administered by the BLM.
All of Millennial's drilling samples were prepared and analyzed at American Assay Laboratories ("AAL")
in Sparks, Nevada. AAL is an independent commercial laboratory accredited effective December 1, 2020
to the ISO/IEC Standard 17025:2017 for testing and calibration laboratories. The drilling samples were
transported from Millennial's logging and sample storage area to AAL by Millennial's staff.
Drilling samples were dried upon arrival at AAL's Reno facility. The dry samples were crushed to >70%
passing 2mm. 300g splits of the crushed materials were pulverized to >85% passing 75 micron. Thirtygram aliquots of the pulps material were analyzed at AAL for gold mainly by fire-assay fusion with an ICP
finish. Silver and 49 major, minor, and trace elements were determined by ICP and ICP-MS following a
aqua-regia digestion of 0.5-gram aliquots. Samples that assayed greater than 10 g Au/t were re-analyzed by
fire-assay fusion of 30-gram aliquots with a gravimetric finish.
Coarse blank material, certified reference materials ("CRMs") were inserted into the drill-sample streams
as part of Millennial's quality assurance/ quality control procedures. Commercial CRMs and blanks material
were inserted as pulps at a frequency of approximately every 20th sample. Approximately 5% of the
samples were randomly selected for coarse duplicate re-assays. Millennial's sample preparation and
analyses were performed at AAL, and the sample security and assurance/quality control procedures were
judged to be adequate by Millennial's QP.
In the course of its announcements with respect to the Mountain View Project, the Company made the
following observations:
•

•
•
•
•

•

The epithermal gold deposit at Mountain View is covered by sand and gravels on the hanging
wall of a regional productive extensional fault, which can be mapped for over 3km. The sand and
gravel are expected to reduce the mining cost per ton during pre-stripping, as traditional drilling
and blasting may not be required.
The current resource consists of disseminated low-grade mineralization within permeable-brittle
rhyolitic rocks as well as an high-grade hydrothermal rhyolitic breccia. The exploration team has
also observed deep supergene oxidation up to 300m.
Post mineral faulting has significantly broken up the rock, which could potentially reduce mining
costs and increase the leachability of gold.
Historical deep drilling reported extremely high-grade gold intercepts (5'@180 g/t Au), which
signify the potential for high grade quartz vein feeders in the lower andesite.
Through regional mapping, the Company has concluded that gold mineralization at Mountain View
developed in direct relation to a regional extension fault, the "Productive Frontal Range Fault". The
fault extension dropped the hanging wall, covering and protecting the deposit from erosion. The
hanging wall of the regional fault is covered by post-mineral rocks, creating significant exploration
potential.
The Company has identified the fault for greater than 3km along strike, with argillic alteration and
quartz veins on the outcropping footwall. The outcropping footwall also features a past producing
gold, silver and base metal mine, all of which suggest excellent potential for additional mineral
centers to be identified.

The 2021-2022 drilling program will support the updated resource and PEA, expected in Q3 2022 and Q4
2022, respectively. Mountain View has an Inferred mineral resource estimate containing 427,000 ounces of
Au (oxide) (23.2 million tonnes at 0.57 g/t Au; effective date of November 15, 2020).
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Wildcat
The Phase 1 drill program at the Wildcat Project consists of a minimum of 40 holes, totaling 4,150m, and
began in May 2022. The program is designed to convert ounces, to identify the plumbing system at the
property and to provide metallurgical and geotechnical material for the PEA.
On April 6, 2022 the Company announced a 87% increase land position at Wildcat project; in total the
Company owns 17,565 acres consisting of 913 unpatented claims on the federally owned lands administered
by the BLM and four privately owned patented claims.
In addition to this information, the Company made the following observations:
• The exploration team is currently executing a detailed mapping program and has identified a 2.3km
x 1.2km potentially mineralized zone.
• The Company mapped, through historical trenches, a 1.25km vein running northeast-southwest,
showing significant epithermal signatures such as Ginguro texture. Note this vein falls within
patented claims and the company plans to target this vein within the phase 1 program. If successful,
the Company will add significant meters as this area as it does not count against the disturbance
outlined in the Notice of Intent.
The 2022 drilling program will feed the updated resource and PEA, expected in Q3 2022 and Q4 2022,
respectively. The Inferred mineral resource estimate at Wildcat contains 776,000 ounces of Au (oxide)
(60.8 million tonnes at 0.40 g/t Au; effective date of November 18, 2020).
Cerro Colorado Property
On August 23, 2021, the Company announced that, through its indirect wholly-owned subsidiary Millennial
Arizona LLC ("Millennial Arizona"), it had entered into the Cerro Colorado Agreement (as defined
below), pursuant to which, and subject to certain conditions, Millennial Arizona has an option to acquire a
100% ownership interest in the Cerro Colorado Property.
Ocelot Property
On December 17, 2021, the Company announced that it had entered into a definitive purchase agreement
with two individuals with respect to the acquisition of a 51% interest and title in and to the Ocelot Property,
which the Company, through its wholly-owned subsidiary, previously owned the remaining 49%. See
"Other Properties – Ocelot Property".
Corporate Developments
On June 11, 2021, the Company announced that, in connection with the completed acquisition of Clover
Nevada LLC's interest in the Wildcat Property, the Mountain View Property, the Marr Property, the Ocelot
Property, the Eden Property and the Dune Property, the Company would pay $221,522.68 in cash (inclusive
of taxes) and issue 350,000 Common Shares to Stifel GMP as a finder's fee.
On January 6, 2022, the Company granted an aggregate of 3,305,000 options to purchase Common Shares
in the Company exercisable at a price of $0.66 per share for a period of 5 years, to the Directors, Officers
and consultants of the Company. The Company also granted 775,000 RSUs to officers of the Company.
The RSUs are payable in Common Shares of the Company and vest in three equal installments over three
years following the date of grant.

- 13 -

Annual Information Form

On April 6, 2022, the Company announced that it has granted, in accordance with the Company's stock
option plan, 150,000 Options to a member of the Board of Directors. The Options granted are exercisable
at a price of C$0.52 for a period of five years.
On May 4, 2022, the Company announced that it had commenced Phase 1 drilling at the Wildcat Project.
The drilling program is designed to convert ounces, to identify the plumbing system at the property and
provide metallurgical and geotechnical data for the PEA. The Phase 1 drilling program is expected to
support the updated mineral resource and PEA expected to be released in the second half of 2022.
DESCRIPTION OF THE BUSINESS
General Overview
Millennial is a mineral resource company engaged in the acquisition, exploration, development, and
operation of mineral properties. The principal properties of the Company are the Wildcat Property and the
Mountain View Property. Further information regarding Millennial's Properties can be found under the
heading "Material Properties" and "Other Properties" below.
Specialized Skill and Knowledge
All aspects of the Company's business require specialized skills and knowledge. Such skills and knowledge
include the areas of geology, engineering, operations, environmental, drilling, logistical planning and
implementation of exploration and development programs, treasury accounting, and legal. The Company
has been able to locate and retain appropriate employees and consultants and believes it will continue to be
able to do so although competition in the resource mining industry has made it more difficult to locate
competent employees.
Competitive Conditions
The mining industry is intensely competitive in all of its phases, and the Company competes with many
companies possessing greater financial and technical facilities than itself in the search for and acquisition
of attractive mineral properties and the development of such properties. In addition, the Company also
competes for the technical expertise to develop and operate such properties, the labour to operate the
properties and the capital for the purpose of funding such properties. Further information regarding risks
associated with the competitive conditions can be found under the heading "Risk Factors" below.
Business Cycles
The mineral exploration business is subject to mineral price cycles. The marketability of minerals and
mineral concentrates, and the ability to finance the Company on favourable terms, is also affected by
worldwide economic cycles. Fluctuations in supply and demand in various regions throughout the world
are common. In recent years, mineral prices have fluctuated widely. Moreover, it is difficult to predict with
any certainty future mineral prices. In recent years, the significant demand for minerals in some countries
has driven commodity prices to historic highs. When the price of commodities being explored declines,
investor interest subsides, and capital markets can become very difficult. The price of commodities can
vary on a daily, and there is no proven methodology for determining future prices. Price volatility could
have dramatic effects on the results of operations and the ability of the Company to execute its business
plans. The onset of COVID-19 has further exasperated mineral price fluctuations. If the global conditions
weaken and commodity prices decline as a consequence, a continuing period of lower prices could
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significantly affect the economic potential of each of the Properties. Further information regarding risks
associated business cycles can be found under the heading "Risk Factors" below.
Economic Dependence
The Company and its business is not substantially dependent on any contract such as a contract to sell the
major part of its products or services or to purchase the major part of its requirements for goods, services
or raw materials, or on any franchise or license or other agreement to use a patent, formula, trade secret,
process or trade name upon which its business depends. Further information regarding risks associated with
economic dependence can be found under the heading "Risk Factors" below.
Employees
As at December 31, 2021, the Company and its subsidiaries had no full-time employees, and, as at the date
of this AIF, the Company and its subsidiaries have 10 full-time employees and 4 consultants. Further
information regarding risks associated with reliance on key employees can be found under the heading
"Risk Factors" below.
Environmental Protection
The Company is subject to federal, state, and local environmental legislation at its Properties. The Company
recognizes that it must conduct its business in such a manner as to protect and conserve the environment.
Management is not aware of any pending environmental legislation which would be likely to have a material
impact on any of its operations. The Company believes that it is compliant in all material respects with all
applicable environmental laws.
The Company is active only in Nevada and Arizona, which have established environmental standards and
regulations that it will strive to exceed. The Company recognizes environmental management as a corporate
priority and places a strong emphasis on conserving the environment for future generations, while also
providing for safe, responsible and profitable operations by developing natural resources for the benefit of
its employees, shareholders and communities. Further information regarding risks associated with
environmental protection can be found under the heading "Risk Factors" below.
RISK FACTORS
Prior to making an investment decision, investors should consider the investment risks set out below and
those described elsewhere in this AIF, which are in addition to the usual risks associated with an investment
in a mineral exploration, development and production company. The directors of the Company consider the
risks set out below to be the most significant to potential investors in the Company, but not all of the risks
associated with an investment in securities of the Company. If any of these risks materialize into actual
events or circumstances or other possible additional risks and uncertainties of which the directors are
currently unaware or which they consider to not be material in relation to the Company's business, actually
occur, the Company's assets, liabilities, financial condition, results of operations (including future results
of operations), business and business prospects are likely to be materially and adversely affected. In such
circumstances, the price of the Company's securities could decline, and investors may lose all or part of
their investment. An investment in the Company may not be suitable for all investors.
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COVID-19
The Company's business, operations and financial condition could be adversely and materially affected by
the outbreak of pandemics or other health crises, such as the outbreak of COVID-19, which was designated
as a pandemic by the World Health Organization on March 11, 2020. The international response to the
spread of COVID-19 has led to significant restrictions on travel, temporary business closures, quarantines,
global stock market volatility, and a general reduction in consumer activity. Such public health crises can
result in operating, supply chain, and project development delays and disruptions, global stock market and
financial market volatility, declining trade and market sentiment, reduced movement of people and labour
shortages, and travel and shipping disruption and shutdowns, including as a result of government regulation
and prevention measures, or a fear of any of the foregoing, all of which could affect commodity prices,
interest rates, credit risk and inflation. In addition, the current COVID-19 pandemic, and any future
emergence and spread of similar pathogens could have an adverse impact on global economic conditions
which may adversely impact the Company's operations, and the operations of suppliers, contractors, and
service providers.
The Company may experience business interruptions, including suspended (whether government mandated
or otherwise) or reduced operations relating to COVID-19 and other such events outside of its control,
which could have a material adverse impact on its business, operations and operating results, financial
condition, and liquidity.
As at the date hereof, the duration of the business disruptions internationally and related financial impact
of COVID-19 cannot be reasonably estimated. It is unknown whether and how the Company may be
affected if the pandemic persists for an extended period. The Company's exposure to such public health
crises also includes risks to employee health and safety. Should an employee, contractor, community
member or visitor become infected with a serious illness that has the potential to spread rapidly, this could
place the Company's workforce at risk.
Exploration, Development and Operating Risks
Mining operations generally involve a high degree of risk. The Company's operations will be subject to all
the hazards and risks normally encountered in the exploration, development and production of gold and
other minerals, including unusual and unexpected geologic formations, seismic activity, rock bursts, caveins, flooding and other conditions involved in the drilling and removal of material, any of which could
result in damage to, or destruction of, mines and other producing facilities, damage to life or property,
environmental damage and possible legal liability. The financing, exploration, development, and mining of
any of the Company's properties is furthermore subject to a number of macroeconomic, legal and social
factors, including commodity prices, laws and regulations, political conditions, currency fluctuations, the
ability to hire and retain qualified people, the inability to obtain suitable adequate machinery, equipment or
labour and obtaining necessary services in jurisdictions in which the Company operates. Unfavourable
changes to these and other factors have the potential to negatively affect the Company's operations and
business.
The exploration for and development of mineral deposits involves significant risks which even a
combination of careful evaluation, experience and knowledge may not eliminate or even mitigate. While
the discovery of a mineral-bearing structure may result in an increase in value for shareholders, few
properties which are explored are ultimately developed into producing mines.
Major expenses may be required to locate and establish mineral reserves, to develop metallurgical processes
and to construct mining and processing facilities at a particular site. It is impossible to ensure that the
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exploration or development programs planned by the Company will result in a profitable commercial
mining operation. Whether a gold or other precious or base metal or mineral deposit will be commercially
viable depends on a number of factors, some of which are: the particular attributes of the deposit, such as
quantity and quality of mineralization and proximity to infrastructure; mineral prices which are highly
cyclical; and government regulations, including regulations relating to prices, taxes, royalties, land tenure,
land use, importing and exporting of minerals and environmental protection. The exact effect of these
factors cannot be accurately predicted, but the combination of these factors may result in the Company not
receiving an adequate return on invested capital.
There is no certainty that the expenditures to be made by the Company towards the exploration and
evaluation of gold or other mineral resources will result in discoveries or production of commercial
quantities of gold or other mineral resources. In addition, once in production, mineral reserves are finite
and there can be no assurance that the Company will be able to locate additional reserves as its existing
reserves are depleted.
Estimates of Mineral Resource Risk
Mineral resource estimates are based upon estimates made by the Company's personnel and independent
geologists. These estimates are inherently subject to uncertainty and are based on geological interpretations
and inferences drawn from drilling results and sampling analyses, and may require revisions based on
further exploration or development work. The estimation of mineral resources may be materially affected
by environmental, permitting, legal, title, taxation, socio-political, marketing, or other relevant issues.
Inferred resources are resources for which there has been insufficient exploration to define as an indicated
or measured mineral resource and it is uncertain if further exploration will result in upgrading them to an
indicated or measured mineral resource category.
The grade of mineralization which may ultimately be mined may differ from that indicated by drilling
results and such differences could be material. The quantity and resulting valuation of mineral reserves and
mineral resources may also vary depending on, among other things, mineral prices (which may render
mineral reserves and mineral resources uneconomic), cut-off grades applied and estimates of future
operating costs (which may be inaccurate). Production can be affected by such factors as permitting
regulations and requirements, weather, environmental factors, unforeseen technical difficulties, unusual or
unexpected geological formations and work interruptions. Any material change in quantity of mineral
resources, mineral reserves, grade, or stripping ratio may also affect the economic viability of any project
undertaken by the Company. In addition, there can be no assurance that mineral recoveries in small scale,
and/or pilot laboratory tests will be duplicated in a larger scale test under on-site conditions or during
production.
There is no certainty that any of the mineral resources identified on any of the Company's Properties will
be realized, that any mineral resources will ever be upgraded to mineral reserves, that any anticipated level
of recovery of minerals will in fact be realized, or that an identified mineral reserve or mineral resource
will ever qualify as a commercially mineable (or viable) deposit which can be legally and economically
exploited. Until a deposit is actually mined and processed, the quantity of mineral resources and mineral
reserves and grades must be considered as estimates only.
Reliability of Mineral Resource Estimates
Mineral resources are estimates based on sampling of the mineralized material in a deposit. Such estimates
may not be found to be accurate. Mineral resources which are not mineral reserves do not have demonstrated
economic viability. The estimation of mineral resources may be materially affected by environmental,
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permitting, legal, title, taxation, socio-political, marketing, or other relevant issues. Inferred resources are
ones for which there has been insufficient exploration to define an indicated or measured mineral resource
and it is uncertain if further exploration will result in upgrading them to an indicated or measured mineral
resource category.
Unless otherwise indicated, mineralization figures presented in this AIF and the Technical Reports are
based upon estimates made by geologists and the Company's personnel. Although the mineral resource
figures set out in this AIF and the Technical Reports have been carefully prepared and reviewed or verified
by qualified persons, these amounts are estimates only and no assurance can be given that an identified
mineral resource will ever become a mineral reserve or in any way qualify as a commercially mineable (or
viable) ore body which can be legally and economically exploited. These estimates may be imprecise and
depend upon geological interpretation and statistical inferences drawn from drilling and sampling analysis,
all of which may prove to be unreliable. Furthermore, there are risks related to the reliability of analytical
results and unforeseen possible variations in grade or other considerations.
Early-Stage Status and Nature of Exploration
The Company is a junior resource company focused primarily on the acquisition, exploration, and
development of mineral properties located in Nevada and Arizona. The term "reserve(s)" cannot be used to
describe any of the Properties due to the early stage of exploration at this time. Any reference to potential
quantities and/or grade is conceptual in nature, as there has been insufficient exploration to define any
mineral resource and it is uncertain if further exploration will result in the determination of any mineral
resource. Quantities and/or grade described in this AIF should not be interpreted as assurances of a potential
resource or reserve, or of potential future mine life or of the profitability of future operations.
Few properties that are explored are ultimately developed into producing mines. Substantial expenditures
are required to establish mineral reserves through drilling, to develop metallurgical processes to extract the
metal from the ore, and in the case of new properties, to develop the mining and processing facilities and
infrastructure at any site chosen for mining.
The exploration and development of mineral deposits involves a high degree of financial risk over a
significant period that even a combination of management's careful evaluation, experience and knowledge
may not eliminate. While discovery of ore-bearing zones may result in substantial rewards, few properties
that are explored are ultimately developed into producing mines. Major expenses may be required to
establish reserves by drilling and to construct mining and processing facilities at a particular site. It is
impossible to ensure that the current exploration and development programs of the Company will result in
profitable commercial mining operations. The profitability of the Company's operations will be, in part,
directly related to the cost and success of its exploration and development programs, which may be affected
by a number of factors. Substantial expenditures are required to establish mineral reserves that are sufficient
to support commercial mining operations and to construct, complete and install mining and processing
facilities on those properties that are actually developed.
No assurance can be given that any level of recovery of minerals will be realized or that any potential
quantities and/or grade will ever qualify as a mineral resource, or that any such mineral resource will ever
qualify as a commercially mineable (or viable) deposit which can be legally and economically exploited.
Where expenditures on a property have not led to the discovery of mineral reserves, incurred expenditures
will generally not be recoverable.
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Estimates of mineral resources and any potential determination as to whether a mineral deposit will be
commercially viable can also be affected by such factors as: the particular attributes of the deposit, such as
its size and grade; unusual or unexpected geological formations and metallurgy; proximity to infrastructure;
financing costs; precious metal prices, which are highly volatile; and governmental regulations, including
those relating to prices, taxes, royalties, infrastructure, land use, importing and exporting of metal
concentrates, exchange controls and environmental protection. The effects of these factors cannot be
accurately predicted, but the combination of any or all of these factors may result in the Company not
receiving an adequate return on its invested capital or suffering adverse material effects to its business and
financial condition. Exploration and development projects also face significant operational risks including
but not limited to an inability to obtain access rights to properties, accidents, equipment breakdowns, labour
disputes (including work stoppages and strikes), and other unanticipated interruptions.
Risks Associated with the Properties
The Properties are a high risk, speculative venture. There is no certainty that the expenditures to be made
by the Company towards the search for and evaluation of gold or other mineral resources with regard to the
Properties or otherwise will result in discoveries of commercial quantities of gold or other mineral
resources.
Additional Capital
The Company plans to focus on exploring for minerals and will use its working capital to carry out such
exploration. However, the development and exploration of the Company's properties may require
substantial additional financing. Further exploration and development of the Properties and/or the
Company's other properties may be dependent upon its ability to obtain financing through equity or debt,
and 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. Failure to obtain such additional financing could result in the delay or
indefinite postponement of further exploration and development of the Company's projects.
The Company's ability to continue its business operations is dependent on management's ability to secure
additional financing. The Company's only source of liquidity is its cash and cash equivalent balances.
Liquidity requirements are managed based upon forecasted cash flows to ensure that there is sufficient
working capital to meet the Company's obligations.
The advancement, exploration, and development of the Company's properties, including continuing
exploration and development projects, and, if warranted, construction of mining facilities and the
commencement of mining operations, will require substantial additional financing. As a result, the
Company may be required to seek additional sources of financing in the near future. While the Company
has been successful in raising such financing in the past, its ability to raise additional financing may be
affected by numerous factors beyond its control including, but not limited to, adverse market conditions,
commodity price changes, and economic downturns. There can be no assurance that the Company will be
successful in obtaining any additional financing required to continue its business operations and/or to
maintain its property interests, or that such financing will be sufficient to meet the Company's objectives or
obtained on terms favourable to the Company. Failure to obtain sufficient financing as and when required
may result in the delay or indefinite postponement of exploration and/or development on any or all of the
Company's properties, or even a loss of property interest, which would have a material adverse effect on
the Company's business, financial condition and results of operations.
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Lack of Funding to Satisfy Contractual Obligations
It is expected that the Company may in the future enter into partnerships or joint ventures in order to fully
exploit the exploration and production potential of its exploration assets. The Company may, in the future,
be unable to meet its share of costs incurred under agreements to which it is a party and the Company may
have its property interests subject to such agreements reduced as a result or even face termination of such
agreements.
Network Systems and Cyber Security
Equipment failures, natural disasters including severe weather, terrorist acts, acts of war, cyber-attacks or
other breaches of network systems or security that affect computer systems within the Company's network
could disrupt the Company's business functions, including the Company's exploration and any future
production activities. The mining industry has become increasingly dependent on digital technologies. The
Company relies on digital technologies to conduct certain exploration and other activities. The mining
industry faces various security threats, including cyber-security threats. Such attacks are increasing and
include malicious software, attempts to gain unauthorized access to data and other electronic security
breaches that could lead to disruptions to critical systems, unauthorized release of confidential information
and corruption of data. A cyber-attack could negatively impact the Company's operations. A corruption of
the Company's financial or operational data or an operational disruption could, among other potential
impacts, result in: (i) distraction of management; (ii) damage to the Company's reputation or its relationship
with customers, vendors employees and joint venture partners; or (iii) events of noncompliance, which
events could lead to regulatory fines or penalties. Any of the foregoing could have a material adverse impact
on the Company's reputation, results of operations and financial condition.
Although to date the Company has not experienced any losses relating to cyber-attacks or other information
security breaches, there can be no assurance that the Company will not incur such losses in the future. The
Company's risk and exposure to these matters cannot be fully mitigated because of, among other things, the
evolving nature of these threats. As a result, cyber security and the continued development and enhancement
of controls, processes and practices designed to protect systems, computers, software, data and networks
from attack, damage or unauthorized access remain a priority. As cyber threats continue to evolve, the
Company may be required to expend additional resources to continue to modify or enhance protective
measures or to investigate and remediate any security vulnerabilities.
Land Title and Royalty Risks
General
There are uncertainties as to title matters in the mining industry. Any defects in title could cause the
Company to lose rights in its mineral properties and jeopardize its business operations. The Company's
mineral properties currently consist of patented and unpatented mining claims located on lands administered
by the U.S. Bureau of Land Management ("BLM"), Nevada State Office and Arizona State Office to which
the Company only has possessory title. Because title to unpatented mining claims is subject to inherent
uncertainties, it is difficult to determine conclusively ownership of such claims. These uncertainties relate
to such things as sufficiency of mineral discovery, proper location and posting and marking of boundaries,
proper and timely payment of annual BLM claim maintenance fees, the existence and terms of royalties,
and possible conflicts with other claims not determinable from descriptions of record.
The present status of the Company's unpatented mining claims located on public lands allows the Company
the right to mine and remove minerals, such as precious and base metals, from the claims conditioned upon
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applicable environmental reviews and permitting programs. The Company is also allowed to use the surface
of the land solely for purposes related to mining and processing the mineral-bearing ores. However, legal
ownership of the land remains with the United States. The Company remains at risk that the mining claims
may be forfeited either to the United States or to rival private claimants due to failure to comply with
statutory requirements. Prior to 1993, a mining claim locator who was able to prove the discovery of
valuable, locatable minerals on a mining claim, and to meet all other applicable federal and state
requirements and procedures pertaining to the location and maintenance of federal unpatented mining
claims, had the right to prosecute a patent application to secure fee title to the mining claim from the federal
government. The right to pursue a patent, however, has been subject to a moratorium since October 1993,
through federal legislation restricting the BLM from accepting any new mineral patent applications. If the
Company does not obtain fee title to its unpatented mining claims, there can be no assurance that it will be
able to obtain compensation in connection with the forfeiture of such claims.
Pending U.S. Federal Legislation that may affect the Company's Operations
In recent years, members of the United States Congress have repeatedly introduced bills which would
supplant or alter the provisions of the General Mining Act of 1872, a United States federal law that
authorizes and governs prospecting and mining for economic minerals such as gold, platinum, and silver,
on federal public lands. Such bills have proposed, among other things, to either eliminate the right to a
mineral patent, impose a federal royalty on production from unpatented mining claims, render certain
federal lands unavailable for the location of unpatented mining claims, afford greater public involvement
in the mine permitting process, provide for citizen suits, and impose new and stringent environmental
operating standards and mined land reclamation requirements in addition to those already in effect. Such
proposed legislation could change the cost of holding unpatented mining claims and could significantly
impact the Company's ability to develop mineralized material on unpatented mining claims. Currently, all
of the Company's mining claims are on unpatented claims other than four patented claims on the Wildcat
Property. Although the Company cannot predict what legislated changes might occur, the enactment of
these proposed bills could adversely affect the potential for development of its unpatented mining claims
and the economics of any mines that it brings into operation on federal unpatented mining claims. Passage
of such legislation could adversely affect the Company's financial performance.
Title to Mineral Property Interests may be Challenged
There may be challenges to title to the mineral properties in which the Company holds a material interest.
If there are title defects with respect to any properties, the Company might be required to compensate other
persons or perhaps reduce its interest in the affected property. Furthermore, in any such case, the
investigation and resolution of these issues would divert management's time from ongoing exploration and
development programs.
Mineral Properties may be Subject to Defects in Title
The ownership and validity or title of unpatented mining claims and concessions are often uncertain and
may be contested. The Company also may not have, or may not be able to obtain, all necessary surface
rights to develop a property. The Company has taken reasonable measures, in accordance with industry
standards for properties at the same stage of exploration as that of the Company, to ensure proper title to
the Properties. However, there is no guarantee that title to any of its properties will not be challenged or
impugned. Title insurance generally is not available for mining claims in the U.S. and the Company's ability
to ensure that it has obtained secure claim to individual mineral properties may be limited. The Properties
may be subject to prior unregistered liens, agreements, transfers or claims, including native land claims and
title may be affected by, among other things, undetected defects. In addition, the Company may be unable
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to operate the properties as permitted or to enforce its rights with respect to its properties. The failure to
comply with all applicable laws and regulations, including a failure to pay taxes or annual BLM claim
maintenance fees may invalidate title to portions of the Properties. The Company may incur significant
costs related to defending the title to its properties. A successful claim contesting title to a property may
cause the Company to compensate other persons or perhaps reduce its interest in the affected property or
lose its rights to explore and, if warranted, develop that property. This could result in the Company not
being compensated for its prior expenditures relating to the property. Also, in any such case, the
investigation and resolution of title issues would divert management's time from ongoing exploration and,
if warranted, development programs.
Natural Resource Properties are Largely Contractual in Nature
Parties to contracts may not always honour contractual terms and contracts themselves may be subject to
interpretation or technical defects. Accordingly, there may be instances where the Company would be
forced to take legal action to enforce and protect its contractual rights. Such litigation may be time
consuming and costly and there is no guarantee of success. Any pending proceedings or actions or any
decisions determined to adversely affect the Company, may have a material and adverse effect on the
Company's results of operations, financial condition and the trading price of the Common Shares.
There may be unknown defects in the asset portfolio
The Company acquired Clover Nevada's interests in the Properties (other than the Red Canyon Property
and the Cerro Colorado Property). Clover Nevada acquired its interest in such properties from a receiver in
a bankruptcy process in 2015. New claims and encumbrances were established by Clover Nevada in
connection with the sale. There is a risk that claims and encumbrances that existed prior to the bankruptcy
(including certain royalty interests, easements or encroachments) have not been fully extinguished by the
bankruptcy and that such claims and encumbrances could have a material and adverse effect on the
Company's results of operations, financial condition and the trading price of the Common Shares.
Financing Risk
Further exploration and development of the Properties or other properties of the Company may be
dependent upon its ability to obtain financing through equity or debt and 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.
Failure to obtain such additional financing could result in the delay or indefinite postponement of further
exploration and development of the Company's projects.
No History of Operation
The Company is an exploration company and has no history of mining or refining mineral products. The
Company has no history of operations or earnings. As such, any future revenues and profits are uncertain.
The Company is subject to many risks common to such enterprises, including under-capitalization, cash
shortages, limitations with respect to personnel, financial and other resources and lack of revenues. There
is no assurance that the Company will be successful in achieving a return on an investment in the Common
Shares and the likelihood of success must be considered in light of its early stage of operations.
There can be no assurance that the Properties or any other property will be successfully placed into
production, produce minerals in commercial quantities or otherwise generate operating earnings.
Advancing projects from the exploration stage into development and commercial production requires
significant capital and time and will be subject to further technical studies, permitting requirements and
construction of mines, processing plants, roads and related works and infrastructure. The Company will
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continue to incur losses until mining-related operations successfully reach commercial production levels
and generate sufficient revenue to fund continuing operations. There is no certainty that the Company will
generate revenue from any source, operate profitably or provide a return on investment in the future.
No Operating Revenues and History of Losses
The Company has no operating revenues and a history of losses, and no operating revenues are anticipated
until one of the Company's projects comes into production, and there is no certainty if or when that will
occur. The Company will continue to experience losses unless and until it can successfully develop and
begin profitable commercial production at one of its mining properties. There can be no assurance that the
Company will be able to do so.
Reliance on a Limited Number of Properties
The only material properties of the Company are the Wildcat Property and the Mountain View Property
located in Nevada. As a result, unless the Company acquires or develops additional material property
interests, any adverse developments affecting these properties could have a material adverse effect upon
the Company and would materially and adversely affect the potential mineral resource production,
profitability, financial performance and results of operations of the Company. While the Company may
seek to acquire additional mineral properties that are consistent with its business objectives, there can be
no assurance that the Company will be able to identify suitable additional mineral properties or, if it does
identify suitable properties, that it will have sufficient financial resources to acquire such properties or that
such properties will be available on terms acceptable to the Company or at all.
No Recent History of Mineral Production
There is no recent history of mineral production on the Properties. There is no assurance that commercial
quantities of minerals will be discovered at any future properties, nor is there any assurance that any future
exploration programs of the Company on the Properties or any other properties will yield positive results.
Even where commercial properties of minerals are discovered, there can be no assurance that any property
of the Company will ever be brought to a stage where mineral reserves can be profitably produced thereon.
Factors which may limit the ability of the Company to produce mineral resources from its properties
include, but are not limited to, the price of mineral resources that are explored for, availability of additional
capital and financing, and the nature of any mineral deposits.
Global Financial Conditions
Recent global financial conditions have been characterized by increased volatility and access to public
financing, particularly for junior mineral exploration companies which have been negatively impacted.
These conditions may affect the Company's ability to obtain equity or debt financing in the future on terms
favourable to the Company or at all. If such conditions continue, the Company's operations could be
negatively impacted.
Commodity Markets
The price of the Company's securities, its financial results, and its access to the capital required to finance
its exploration activities may in the future be adversely affected by declines in the price of precious and
base metals and, in particular, the price of gold. Precious metal prices fluctuate widely and are affected by
numerous factors beyond the Company's control such as the sale or purchase of precious metals by various
dealers, central banks and financial institutions, interest rates, exchange rates, inflation or deflation,
currency exchange fluctuation, global and regional supply and demand, production and consumption
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patterns, speculative activities, increased production due to improved mining and production methods,
government regulations relating to prices, taxes, royalties, land tenure, land use, importing and exporting
of minerals, environmental protection, and international political and economic trends, conditions and
events. If these or other factors continue to adversely affect the price of gold, the market price of the
Company's securities may decline.
Market Fluctuation and Commercial Quantities
The market for minerals is influenced by many factors beyond the Company's control, including without
limitation the supply and demand for minerals. In addition, the metals industry in general is intensely
competitive and there is no assurance that, even if apparently commercial quantities and qualities of metals
(such as gold) are discovered, a market will exist for their profitable sale. Commercial viability of precious
and base metals and other mineral deposits may be affected by other factors that are beyond the Company's
control, including particular attributes of the deposit such as its size, quantity and quality, the cost of mining
and processing, proximity to infrastructure, the availability of transportation and sources of energy,
financing, government legislation and regulations including those relating to prices, taxes, royalties, land
tenure, land use, import and export restrictions, exchange controls, restrictions on production, and
environmental protection. It is impossible to assess with certainty the impact of various factors that may
affect commercial viability such that any adverse combination of such factors may result in the Company
not receiving an adequate return on invested capital or having its mineral projects be rendered uneconomic.
No History of Profitability
The Company is an exploration stage company with no history of revenues or profitability. There can be
no assurance that the operations of the Company will be profitable in the future. The Company may require
additional financing to further explore, develop, acquire, and achieve commercial production on its property
interests and, if financing is unavailable for any reason, the Company may become unable to acquire and
retain its property interests and carry out its business plan.
Insurance and Uninsured Risks
The Company's business is subject to a number of risks and hazards generally, including adverse
environmental conditions, industrial accidents, labour disputes, unusual or unexpected geological
conditions, ground or slope failures, cave-ins, changes in the regulatory environment, natural phenomena
such as inclement weather conditions, floods and earthquakes. Such occurrences could result in damage to
mineral properties or production facilities, personal injury or death, environmental damage to the
Company's properties or the properties of others, delays in the ability to undertake exploration, monetary
losses and possible legal liability.
Although the Company may maintain insurance to protect against certain risks in such amounts as it
considers to be reasonable, its insurance will not cover all the potential risks associated with a mining
company's operations. The Company may also be unable to maintain insurance to cover these risks at
economically feasible premiums. Insurance coverage may not continue to be available or may not be
adequate to cover any resulting liability. Moreover, insurance against risks such as environmental pollution
or other hazards as a result of exploration and production is not generally available to the Company or to
other companies in the mining industry on acceptable terms. The Company might also become subject to
liability for pollution or other hazards which it may not be insured against or which the Company may elect
not to insure against because of premium costs or other reasons. Losses from these events may cause the
Company to incur significant costs that could have a material adverse effect upon its financial performance
and results of operations.
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Health, Safety and Community Relations
The Company's operations are subject to various health and safety laws and regulations that impose various
duties on the Company's operations relating to, among other things, worker safety and obligations in respect
of surrounding communities. These laws and regulations also grant the relevant authorities broad powers
to, among other things, close unsafe operations and order corrective action relating to health and safety
matters. The costs associated with the compliance with such health and safety laws and regulations may be
substantial and any amendments to such laws and regulations, or more stringent implementation thereof,
could cause additional expenditure or impose restrictions on, or suspensions of, the Company's operations.
The Company expects to make significant expenditure to comply with the extensive laws and regulations
governing the protection of the environment, waste disposal, worker safety, mine development and
protection of endangered and other special status species, and, to the extent reasonably practicable, to create
social and economic benefit in the surrounding communities near the Company's Properties.
Environmental Risks and Hazards
The mining and mineral processing industries are subject to extensive governmental regulations for the
protection of the environment, including regulations relating to air and water quality, mine reclamation,
solid and hazardous waste handling and disposal and the promotion of occupational health and safety, which
may adversely affect the Company or require it to expend significant funds. There is also a risk that
environmental and other laws and regulations may become more onerous, making it more costly for the
Company to remain in compliance with such laws and regulations, which could result in the incurrence of
additional costs and operational delays. All phases of the Company's operations in Nevada will be subject
to extensive federal and state environmental regulation, including:
•

Comprehensive Environmental, Response, Compensation, and Liability Act (CERCLA);

•

The Federal Resource Conservation and Recovery Act (RCRA);

•

The Clean Air Act (CAA);

•

The National Environmental Policy Act (NEPA);

•

The Clean Water Act (CWA);

•

The Safe Drinking Water Act (SDWA); and

•

The Engendered Species Act.

These environmental regulations require the Company to obtain various operating approvals and licenses
and also impose standards and controls relating to exploration, development and production activities.
Compliance with federal and state regulations could result in delays in beginning or expanding operations,
incurring additional costs for cleanup of hazardous substances, payment of penalties for discharge of
pollutants, and post-mining reclamation and bonding, all of which could have an adverse impact on the
Company's financial performance and results of operations.
Nevada state statutes and regulations establish reclamation and financial assurance requirements for mining
operations and require that mining projects in Nevada obtain a reclamation permit. Mining projects are
required to prepare a reclamation plan and provide financial assurance to ensure that the reclamation plan
is implemented upon completion of operations.
There is no assurance that future changes in environmental regulation, if any, will not adversely affect the
Company's operations. Environmental hazards may exist on the Properties on which the Company holds
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interests which are unknown to the Company at present and which have been caused by previous or existing
owners or operators of the Properties.
The Company cannot give any assurances that breaches of environmental laws (whether inadvertent or not)
or environmental pollution will not materially and adversely affect its financial condition. There is no
assurance that any future changes to environmental regulation, if any, will not adversely affect the
Company.
Option and Joint Venture Agreements
The Company is a party to the Red Canyon Agreement and the Cerro Colorado Agreement and may in the
future enter into other option agreements and/or joint ventures as a means of acquiring property interests.
Any failure of any partner to meet its obligations to the Company or other third parties, or any disputes with
respect to third parties' respective rights and obligations, could have a material adverse effect on the
Company's rights under such agreements. Furthermore, the Company may be unable to exert direct
influence over strategic decisions made in respect of properties that are subject to the terms of these
agreements, and the result may have a materially adverse impact on the strategic value of the underlying
mineral claims.
Currency Rate Risk
The Company may be subject to currency risks. The Company's reporting currency is the Canadian dollar,
which is exposed to fluctuations against other currencies. The Company's primary operations are located in
the United States. Should the Company expand its operations into additional countries its expenditures and
obligations may be incurred in foreign currencies. As such, the Company's results of operations may
become subject to foreign currency fluctuation risks and such fluctuations may adversely affect the financial
position and operating results of the Company. The Company has not undertaken to mitigate transactional
volatility in the United States dollar at this time. The Company may, however, enter into foreign currency
forward contracts in order to match or partially offset existing currency exposures.
Infrastructure
Mining, processing, development and exploration activities depend, to one degree or another, on adequate
infrastructure. Reliable roads, bridges, power sources and water supply are important determinants, which
affect capital and operating costs. Unusual or infrequent weather phenomena, sabotage, government or
other interference in the maintenance or provision of such infrastructure could adversely affect the
Company's operations, financial condition and results of operations.
Competitive Industry Environment
The mining industry is highly competitive in all of its phases, both domestically and internationally. The
Company's ability to acquire properties and develop mineral reserves in the future will depend not only on
its ability to develop its present properties, but also on its ability to select and acquire suitable producing
properties or prospects for mineral exploration, of which there is a limited supply. The Company may be at
a competitive disadvantage in acquiring additional mining properties because it must compete with other
individuals and companies, many of which have greater financial resources, operational experience and
technical capabilities than the Company. The Company may also encounter competition from other mining
companies in its efforts to hire experienced mining professionals. Competition could adversely affect the
Company's ability to attract necessary funding or acquire suitable producing properties or prospects for
mineral exploration in the future. Competition for services and equipment could result in delays if such
services or equipment cannot be obtained in a timely manner due to inadequate availability, and could also
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cause scheduling difficulties and cost increases due to the need to coordinate the availability of services or
equipment, any of which could materially increase project development, exploration or construction costs
and result in project delays.
Government Regulation
The Company's exploration operations are subject to government legislation, policies and controls relating
to prospecting, development, production, environmental protection, mining taxes and labour standards. In
order for the Company to carry out its activities, its various licences and permits must be obtained and kept
current. There is no guarantee that the Company's licences and permits will be granted, or that once granted
will be extended. In addition, the terms and conditions of such licences or permits could be changed and
there can be no assurances that any application to renew any existing licences will be approved. There can
be no assurance that all permits that the Company requires will be obtainable on reasonable terms, or at all.
Delays or a failure to obtain such permits, or a failure to comply with the terms of any such permits that the
Company has obtained, could have a material adverse impact on the Company. The Company may be
required to contribute to the cost of providing the required infrastructure to facilitate the development of its
properties. The Company will also have to obtain and comply with permits and licences that may contain
specific conditions concerning operating procedures, water use, waste disposal, spills, environmental
studies, abandonment and restoration plans and financial assurances. There can be no assurance that the
Company will be able to comply with any such conditions. Future taxation of mining operators cannot be
predicted with certainty so planning must be undertaken using present conditions and best estimates of any
potential future changes.
Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement
actions, including orders issued by regulatory or judicial authorities that could cause operations to cease or
be curtailed. Other enforcement actions may include corrective measures requiring capital expenditures,
the installation of additional equipment or remedial actions. Parties engaged in mining operations may be
required to compensate those suffering loss or damage by reason of such mining activities and may have
civil or criminal fines or penalties imposed upon them for violations of applicable laws or regulations.
Audit of Tax Filings
The Company's taxes may be affected by a number of factors, some of which are outside of its control,
including the application and interpretation of the relevant tax laws and treaties. If the Company's filing
position, application of tax incentives or similar 'holidays' or benefits were to be challenged for whatever
reason, this could have a material adverse effect on the Company's business, results of operations and
financial condition. The Company may be subject to routine tax audits by various tax authorities. Tax audits
may result in additional tax, interest payments and penalties which would negatively affect the Company's
financial condition and operating results. New laws and regulations or changes in tax rules and regulations
or the interpretation of tax laws by the courts or the tax authorities may also have a substantial negative
impact on the Company's business. There is no assurance that the Company's current financial condition
will not be materially adversely affected in the future due to such changes.
Market Price of the Company's Common Shares
Securities of micro-cap and small-cap companies have experienced substantial volatility in the past, often
based on factors unrelated to the financial performance or prospects of the companies involved. These
factors include macroeconomic developments in North America and globally and market perceptions of the
attractiveness of particular industries. The price of the Common Shares is also likely to be significantly
affected by short-term changes in mineral prices or in its financial condition or results of operations as
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reflected in its quarterly earnings reports. Other factors unrelated to the Company's performance that may
have an effect on the price of the Common Shares include the following: (i) the extent of analytical coverage
available to investors concerning the Company's business may be limited if investment banks with research
capabilities do not follow the Company's securities; (ii) lessening in trading volume and general market
interest in the Company's securities may affect an investor's ability to trade significant numbers of Common
Shares; (iii) the size of the Company's public float may limit the ability of some institutions to invest in the
Company's securities; and (iv) a substantial decline in the price of the Common Shares that persists for a
significant period of time could cause the Company's securities, if listed on an exchange, to be delisted from
such exchange, further reducing market liquidity.
As a result of any of these factors, the market price of the Common Shares at any given point in time may
not accurately reflect the Company's long-term value. Securities class action litigation often has been
brought against companies following periods of volatility in the market price of their securities. The
Company may in the future be the target of similar litigation. Securities litigation could result in substantial
costs and damages and divert management's attention and resources.
The fact that no market currently exists for the Common Shares may affect the pricing of the Common
Shares in the secondary market, the transparency and availability of trading prices, the liquidity of the
Common Shares and the extent of the regulations to which the Company is subject.
Influence of Third-Party Stakeholders
Some of the lands in which the Company holds an interest, or the exploration equipment and roads or other
means of access which the Company intends to utilize in carrying out its work programs or general business
mandates, may be subject to interests or claims by third party individuals, groups, or companies. In the
event that such third parties assert any claims, the Company work programs may be delayed even if such
claims are not meritorious. Such delays may result in significant financial loss and loss of opportunity for
the Company.
The Company may need to enter into negotiations with landowners and other groups in local communities
in Nevada and/or Arizona in order to conduct further exploration and development work on its properties.
There is no assurance that future discussions and negotiations will result in agreements with landowners
and other local community groups in Nevada and/or Arizona or if such agreements will be on terms
acceptable to the Company so that the Company may continue to conduct exploration and development
activities on these properties.
Dividend Policy
No dividends on the Common Shares have been paid by the Company to date. Investors in the Company's
securities cannot expect to receive a dividend on their investment in the foreseeable future, if at all.
Accordingly, it is unlikely that investors will receive any return on their investment in the Company's
securities other than through possible share price appreciation.
Acquisitions and Integration
From time to time, it can be expected that the Company will examine opportunities to acquire additional
exploration and/or mining assets and businesses. Any acquisition that the Company may choose to complete
may be of a significant size, may change the scale of the Company's business and operations, and may
expose the Company to new geographic, political, operating, financial and geological risks. The Company's
success in its acquisition activities depends upon its ability to identify suitable acquisition candidates,
negotiate acceptable terms for any such acquisition, and integrate the acquired operations successfully with
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those of the Company. Any acquisitions would be accompanied by risks. In the event that the Company
chooses to raise debt capital to finance any such acquisitions, the Company's leverage will be increased. If
the Company chooses to use equity as consideration for such acquisitions, existing shareholders may suffer
dilution. Alternatively, the Company may choose to finance any such acquisitions with its existing
resources. There can be no assurance that the Company would be successful in overcoming these risks or
any other problems encountered in connection with such acquisitions.
Dilution
While the Company believes that it is well-financed to carry out its exploration and development plans in
the near term, financing the development of a mining operation through to production, should feasibility
studies show it is recommended, would be expensive and the Company would require additional monies to
fund development and exploration programs and potential acquisitions. The Company cannot predict the
size of future issuances of Common Shares or the issuance of debt instruments or other securities
convertible into Common Shares. Likewise, the Company cannot predict the effect, if any, that future
issuances and sales of the Company's securities will have on the market price of the Common Shares. If the
Company raises additional funds by issuing additional equity securities, such financing may substantially
dilute the interests of existing shareholders. Sales of substantial numbers of Common Shares, or the
availability of such Common Shares for sale, could adversely affect prevailing market prices for the
Company's securities.
Management of Growth
The Company may be subject to growth-related risks including capacity constraints and pressure on its
internal systems and controls. The ability of the Company to manage growth effectively will require it to
continue to implement and improve its operations and financial systems and to expand, train and manage
its employee base. The inability of the Company to deal with this growth could have a material adverse
impact on its business, plans, operations, and prospects.
Future Sales of the Company's Common Shares by Shareholders
Sales of a large number of Common Shares in the public markets, or the potential for such sales, could
decrease the trading price of the Common Shares and could impair the Company's ability to raise capital
through future sales of Common Shares.
Climate Change and Climate Change Regulations
Climate change could have an adverse impact on the Company's cost of operations. The potential physical
impacts of climate change on the operations of the Company are highly uncertain, and would be particular
to the geographic circumstances in areas in which it operates. These may include changes in rainfall and
storm patterns and intensities, water shortages, changing sea levels and changing temperatures. These
changes in climate could have an impact on the cost of development of the Company's properties and
adversely affect the financial performance of its operations.
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Regulations and pending legislation governing issues involving climate change could result in increased
operating costs, which could have a material adverse effect on the business of the Company. A number of
governments or governmental bodies have introduced or are contemplating regulatory changes in response
to various climate change interest groups and the potential impact of climate change. Legislation and
increased regulation regarding climate change could impose significant costs on the Company, its venture
partners and our suppliers, including costs related to increased energy requirements, capital equipment,
environmental monitoring and reporting and other costs to comply with such regulations. Any adopted
future climate change regulations could also negatively impact the Company's ability to compete with
companies situated in areas not subject to such regulations. Given the emotion, political significance, and
uncertainty around the impact of climate change and how it should be dealt with, the Company cannot
predict how legislation and regulation will affect its financial condition, operating performance and ability
to compete. Furthermore, even without such regulation, increased awareness, and any adverse publicity in
the global marketplace about potential impacts on climate change by the Company or other companies in
natural resources industry could harm the reputation of the Company.
Relationship with Local Communities and Other Stakeholders
The Company's relationships with the communities in which it operates are critical to the future success of
its existing operations and the construction and development of its projects. In recent years, there has been
ongoing and potentially increasing public concern relating to the effects of resource extraction on the natural
landscape, communities and the environment. Certain non-governmental organizations, public interest
groups and reporting organizations ("NGOs") who oppose globalization and resource development can be
vocal critics of the mining industry and its practices, including the use of cyanide and other hazardous
substances in processing activities. In addition, there have been many instances in which local community
groups have opposed resource extraction activities, resulting in disruption and delays to the relevant
operations. Adverse publicity generated by such NGOs or others related to the mining industry, or to
extractive industries generally, could have an adverse effect on the Company's reputation or financial
condition and may impact its relationship with the communities in which it operates. While the Company
seeks to operate in a socially responsible manner and believes it has good relationships with local
communities in the regions in which it operates, there is no guarantee that its efforts in this respect will
mitigate this potential risk. NGOs or local community groups could direct adverse publicity against and/or
disrupt the operations of the Company in respect of one or more of its properties, despite the Company's
successful compliance with social and environmental best practices. Any such actions and the resulting
media coverage could have adverse effects on the reputation and financial condition of the Company or its
relationships with the communities in which it operates, which could have a material adverse effect on the
business, financial condition, results of operations, cash flows or prospects of the Company.
The Company's ability to successfully obtain key permits and approvals to explore for, develop and operate
mines and to successfully operate in communities around the world depends on its ability to develop,
operate and close mines in a manner that is consistent with the creation of social and economic benefits in
the surrounding communities, which may or may not be required by law. Mining operations should be
designed to minimize the negative impact on such communities and the environment, for example, by
modifying mining plans and operations or by relocating those affected to an agreed location. The cost of
these measures could increase capital and operating costs and therefore could have an adverse impact upon
the Company's financial condition and operations. The Company seeks to promote improvements in health
and safety, human rights, environmental performance and community relations. However, the Company's
ability to operate could be adversely impacted by accidents or events detrimental (or perceived to be
detrimental) to the health, safety and well-being of the Company's employees, human rights, the
environment, or the communities in which the Company operates.
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Operations on Federal Lands
Mineral exploration, development and production activities on federal lands, including lands administered
by the BLM, may be subject to the National Environmental Policy Act ("NEPA"). The NEPA requires
federal agencies, including the BLM, to evaluate major agency actions, such as the issuance of permits that
have the potential to impact the environment. In such evaluations, the lead federal agency will prepare an
environmental assessment that assesses the potential direct, indirect and cumulative impacts of a proposed
project and, if necessary, will prepare a more detailed environmental impact statement that will be made
available for public review and comment. The NEPA review process may take a significant amount of time
and is subject to challenges by environmental non-governmental organizations and Native American tribes,
which have the potential to delay current and future projects. Our current and proposed exploration
activities upon federal lands require governmental permits that are subject to NEPA requirements.
Our future development of any project on BLM-managed lands will be subject to NEPA. Any delays in
completion could delay our exploration or future programs.
Risk of Litigation
The Company may become involved in disputes with other parties in the future which may result in
litigation. The results of litigation cannot be predicted with certainty. If the Company is unable to resolve
these disputes favourably, it may have a material adverse impact on the ability of the Company to carry out
its business plan.
Reliance on Key Personnel
The Company's development depends on the efforts of key management and other personnel. Loss of any
of these people, particularly to competitors, could have an adverse material effect on the Company's
business. Further, with respect to future development of the Company's projects, it may become necessary
to attract both international and local personnel for such development. The marketplace for key skilled
personnel is becoming more competitive, which means the cost of hiring, training, and retaining such
personnel may increase. Factors outside the Company's control, including competition for human capital
and the high level of technical expertise and experience required to execute this development, will affect
the Company's ability to employ the specific personnel required. Due to the relatively small size of the
Company, the failure to retain or attract a sufficient number of key skilled personnel could have a material
adverse effect on the Company's business, results of future operations and financial condition. The
Company does not intend to take out "key person" insurance in respect of any directors, officers, or other
employees.
Internal Controls
Internal controls over financial reporting are procedures designed to provide reasonable assurance that
transactions are properly authorized, assets are safeguarded against unauthorized or improper use, and
transactions are properly recorded and reported. A control system, no matter how well designed and
operated, can provide only reasonable, and not absolute, assurance with respect to the reliability of financial
reporting and financial statement preparation. The Company has a very limited history of operations and
has not made any assessment as to the effectiveness of its internal controls. Though the Company intends
to put into place a system of internal controls appropriate for its size, and reflective of its level of operations,
there are limited internal controls currently in place.
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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's certifying
officers, as a venture issuer, are not required to make 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 of the Company will not be required
to make any representations that they have:
(a) designed, or caused to be designed, DC&P to provide reasonable assurance that information
required to be disclosed by the Company in its annual filings, interim filings or other reports filed
or submitted under securities legislation is recorded, processed, summarized and reported within
the time periods specified in securities legislation; and
(b) designed, or caused to be designed, ICFR to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in
accordance with IFRS.
Investors should be aware that inherent limitations on the ability of certifying officers of a venture issuer
to design and implement on a cost-effective basis DC&P and ICFR may result in additional risks to the
quality, reliability, transparency and timeliness of interim and annual filings and other reports provided
under securities legislation.
Conflicts of Interest
Certain of the directors and officers of the Company also serve as directors and/or officers of other
companies involved in natural resource exploration and development and consequently there exists the
possibility for such directors and officers to be in a position of conflict. Any decision made by any of such
directors and officers involving the Company should be made in accordance with their duties and
obligations to deal fairly and in good faith with a view to the best interests of the Company and its
shareholders. In addition, each of the directors is required to declare and refrain from voting on any matter
in which such directors may have a conflict of interest in accordance with the procedures set forth in the
BCBCA and other applicable laws.
Liquidity Risk
Liquidity risk arises through the excess of financial obligations due over available financial assets at any
point in time. The Company's objective in managing liquidity risk will be to maintain sufficient readily
available cash reserves and credit in order to meet its liquidity requirements at any point in time. The total
cost and planned timing of acquisitions and/or other development or construction projects is not currently
determinable and it is not currently known precisely when the Company will require external financing in
future periods.
Volatility of Commodity Prices
The development of the Company's properties is dependent on the future prices of minerals and metals. As
well, should any of the Company's properties eventually enter commercial production, the Company's
profitability will be significantly affected by changes in the market prices of minerals and metals.
Precious metals prices are subject to volatile price movements, which can be material and occur over short
periods of time and which are affected by numerous factors, all of which are beyond the Company's control.
Such factors include, but are not limited to, interest and exchange rates, inflation or deflation, fluctuations
in the value of the U.S. dollar and foreign currencies, global and regional supply and demand, speculative
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trading, the costs of and levels of precious metals production, and political and economic conditions. Such
external economic factors are in turn influenced by changes in international investment patterns, monetary
systems, the strength of and confidence in the U.S. dollar (the currency in which the prices of precious
metals are generally quoted), and political developments.
The effect of these factors on the prices of precious metals, and therefore the economic viability of any of
the Company's exploration projects, cannot be accurately determined. The prices of commodities have
historically fluctuated widely, and future price declines could cause the development of (and any future
commercial production from) the Company's properties to be impracticable or uneconomical. As such, the
Company may determine that it is not economically feasible to commence commercial production at some
or all of its properties, which could have a material adverse impact on the Company's financial performance
and results of operations. In such a circumstance, the Company may also curtail or suspend some or all of
its exploration activities.
Share Price Fluctuations
In recent years, securities markets have experienced a high level of price and volume volatility. The
securities of many companies, particularly those considered exploration-stage companies such as the
Company, have experienced wide fluctuations in market prices which have not necessarily been related to
the operating performance, underlying asset values or prospects of such companies. Assuming the Common
Shares are listed on the TSXV, there can be no assurance that the price of the Common Shares will be
unaffected by any such volatility. The market price of the shares of mineral resource companies is also
significantly affected by short-term changes in commodity prices, precious and base metal prices or other
mineral prices, and the political environment in the Canada and the United States.
Enforcement of Civil Liabilities
Substantially all of the assets of the Company are located outside of Canada and certain of the directors and
officers of the Company are resident outside of Canada. As a result, it may be difficult or impossible to
enforce judgments granted by a court in Canada against the assets of the Company or the directors and
officers of the Company residing outside of Canada.
Uninsurable Risks
Exploration, development and production operations on mineral properties involve numerous risks,
including but not limited to unexpected or unusual geological operating conditions, seismic activity, rock
bursts, cave- ins, fires, floods, landslides, earthquakes and other environmental occurrences, risks relating
to the shipment of precious metal concentrates or ore bars, and political and social instability, any of which
could result in damage to, or destruction of, the mine and other producing facilities, damage to life or
property, environmental damage and possible legal liability. Although the Company believes that
appropriate precautions to mitigate these risks are being taken, operations are subject to hazards such as
equipment failure or failure of structures, which may result in environmental pollution and consequent
liability. It is not always possible to obtain insurance against all such risks and the Company may decide
not to insure against certain risks because of high premiums or other reasons. Should such liabilities arise,
they could reduce or eliminate the Company's future profitability and result in increasing costs and a decline
in the value of the common shares. The Company does not maintain insurance against title, political or
environmental risks.
While the Company may obtain insurance against certain risks in such amounts as it considers adequate,
the nature of these risks is such that liabilities could exceed policy limits or be excluded from coverage.
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The potential costs that could be associated with any liabilities not covered by insurance or in excess of
insurance coverage may cause substantial delays and require significant capital outlays, thereby adversely
affecting the Company's business and financial condition.
International Conflict
International conflict and other geopolitical tensions and events, including war, military action, terrorism,
trade disputes and international responses thereto have historically led to, and may in the future lead to,
uncertainty or volatility in global commodity and financial markets and supply chains. Russia's recent
invasion of Ukraine has led to sanctions being levied against Russia by the international community and
may result in additional sanctions or other international action, any of which may have a destabilizing effect
on commodity prices, supply chains and global economies more broadly. Volatility in commodity prices
and supply chain disruptions may adversely affect the Company's business, financial condition and results
of operations. The extent and duration of the current Russia-Ukraine conflict and related international action
cannot be accurately predicted at this time and the effects of such conflict may magnify the impact of the
other risks identified in this AIF, including those relating to commodity price volatility and global financial
conditions. The situation is rapidly changing and unforeseeable impacts, including on our shareholders and
counterparties on which we rely and transact with, may materialize and may have an adverse effect on the
Company's business, results of operation and financial condition.
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MATERIAL PROPERTIES
The Company's material properties are (i) the Wildcat Property and (ii) the Mountain View Property, each
of which is located in Nevada and is more particularly described below.
Wildcat Property
Unless stated otherwise, the information in this section has been summarized or derived from the Wildcat
Property Technical Report, is effective as of the date of the Wildcat Property Technical Report and was
reviewed by, and included with the consent of, William J. Lewis, B.Sc., P.Geo., Rodrigo Calles-Montijo,
MSc., CPG, and Leonardo de Souza, MAusIMM (CP), the authors of the Wildcat Property Technical
Report. Portions of the following information are based on assumptions, qualifications and procedures,
which are not fully described herein. Reference should be made to the full text of the Wildcat Property
Technical Report, which is available for review under the Company's profile on SEDAR at www.sedar.com.
The Wildcat Property Technical Report is not and shall not be deemed to be incorporated by reference in
this AIF.
1.1

INTRODUCTION

Millennial Silver retained Micon International Limited (Micon) to provide an independent summary and review of the
Wildcat Project, located in the state of Nevada, USA, which it purchased from Clover Nevada, a wholly owned
subsidiary of Waterton Precious. Micon was also retained to compile the Wildcat Property Technical Report to
disclose Millennial Silver's initial resource estimate for the property, such that the report complies with the Canadian
National Instrument (NI) 43-101 Standards of Disclosure for Mineral Projects, Form NI 43-101F1 requirements.
In the Wildcat Property Technical Report, the term Wildcat Project (or the Project) refers to the area within the
exploitation or mining concessions upon which the historical mining has been conducted, while the term Wildcat
property (the property) refers to the entire land package (mineral exploitation and exploration concessions).
The information in the Wildcat Property Technical Report was derived from published material as well as data,
professional opinions, and unpublished material submitted by the professional staff of Millennial Silver or their
consultants, supplemented by Micon and the Qualified Persons' ("QP's") independent observations and analysis.
Much of these data came from the prior 2006 report for the Wildcat Project updated with information provided by
Millennial, as well as information researched by Micon and the QPs.
Neither Micon nor the QPs have or previously have had any material interest in Millennial Silver, Waterton, or related
entities. The relationship with Millennial Silver is solely a professional association between the client and the
independent consultant. Micon's reports are prepared in return for fees based upon agreed commercial rates and the
payment of these fees is in no way contingent on the results of the reports.
The Wildcat Property Technical Report includes technical information which requires subsequent calculations or
estimates to derive sub-totals, totals, and weighted averages. Such calculations or estimations inherently involve a
degree of rounding and consequently introduce a margin of error. Where these occur, Micon does not consider them
to be material.
The Wildcat Property Technical Report is intended to be used by Millennial Silver subject to the terms and conditions
of its agreement with Micon. That agreement permits Millennial to file the Wildcat Property Technical Report as a
Technical Report with the Canadian Securities Administrators (CSA) pursuant to provincial securities legislation or
with the Securities and Exchange Commission (SEC) in the United States.
The conclusions and recommendations in the Wildcat Property Technical Report reflect the authors' best independent
judgment in light of the information available to them at the time of writing. The authors and Micon reserve the right,
but will not be obliged, to revise the Wildcat Property Technical Report and conclusions if additional information
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becomes known to them subsequent to the date of the Wildcat Property Technical Report. Use of the Wildcat Property
Technical Report acknowledges acceptance of the foregoing conditions.
1.2

PROPERTY DESCRIPTION AND LOCATION

The Wildcat property is located on the northeastern portion of the Seven Troughs Range, about 35 miles northwest of
the town of Lovelock in Pershing County, Nevada, USA (Figure 1.1). The property is located in sections 7, 8, 9, 16,
17, 18, 19, 20, and 21 in T31N, R28E Mount Diablo Base and Meridian. The latitude and longitude for the Project are
40.5425 N, 118.7550 W, at an elevation of approximately 6,299 ft.
As at the date of the Wildcat Technical Report, the Wildcat Property consisted of 4 patented (Fee Tracts) and 481
unpatented lode claims with a total land package of 9,380 acres. On April 6, 2022, the Company announced a
significant increase in the land position at the Wildcat Property. The land package was increased to 17,565 acres
consisting of 913 unpatented claims and 4 patented claims (see updated figure 1.2). The claims on federally owned
lands are administered by the U.S. Bureau of Land Management (BLM). All of the claims are located in Pershing
County in northwest Nevada. The federal fee requirements have been met for each of the claims for the assessment
year ending on September 1, 2022.
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Figure 1.1
Location Map

Source: 2006 MDA Technical Report.
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Figure 1.2
Claims Map
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Source: From MPM's press-release April 6, 2022
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According to federal and state regulations, the lode claims are renewed annually. In order to keep the claims current,
a 'Notice of Intent to Hold' and payments are filed with the BLM and the counties. Tenure is unlimited as long as filing
payments are made each year.
1.2.1

Ownership

Millennial's wholly-owned subsidiary Millennial NV LLC(as defined below) acquired Clover Nevada's 100% interest
in the Wildcat Project on April 28, 2021.
1.2.1.1 Transaction Structure
Millennial and Waterton agreed that, pursuant to the terms and conditions of the Asset Purchase Agreement, Millennial
will acquire Clover Nevada's interest in and to the Nevada Properties, free and clear of all charges, encumbrances and
claims other than certain permitted encumbrances to be more particularly described in the Asset Purchase Agreement.
1.2.1.2 Royalties
The following royalties apply to the Wildcat property:
•

1% NSR royalty on the SS claims. The royalty is held of record by RG Royalties, LLC.

•

Scaled royalty (0% to 2%) on the Fee Tracts. The royalty is held of record by RG Royalties, LLC.

•

0.4% NSR royalty on Tag #15 through Tag #18 claims. This royalty is held of record by Raymond Wittkopp.

•

US $500,000 production payment on SS claims and Tag and Easter claims. This royalty is held of record by
Monex Explorations.

•

0.5% net smelter returns royalty on all gold produced from the Wildcat Property in favour of Clover Nevada
or its designee.

1.2.1.3 Ownership Status of Mining Claims per BLM
Official ownership of unpatented mining claims is based on the county recorder's records. The BLM also maintains
ownership information for its own purposes, but that information is dependent on the actions of claimants to notify
the BLM of any ownership changes. The BLM ownership records correctly list Millennial NV LLC, a wholly-owned
subsidiary of the Company, as the current owner of all of the Mining Claims, with the exception of the Tag #15
through Tag #18 claims, which the BLM records currently reflect as being owned by other parties. However, none of
those parties currently holds any interest in the Tag #15 through Tag #18 claims. Indeed, there is a note in the BLM
files for the Tag #15 through Tag #18 claims dated August 21, 2015, indicating that Millennial NV LLC is the owner
of these claims, but it appears that an official transfer notice, along with supporting documentation, has not yet been
filed with the BLM. This is an administrative step that is not essential and does not affect legal title to the Mining
Claims.
1.2.2

Environmental Liabilities and Permitting

An environmental review of the Wildcat Project was undertaken by Great Basin Environmental Services, LLC (Great
Basin) in September, 2020. The review was based on a site visit and visual inspection, and information provided in
the 2006 MDA Technical Report. The following information is taken from the September review:
1.2.2.1 Summary
Due to the historic mining and exploration activities in the Wildcat Project area, there are areas of significant
disturbance present. Modern exploration activities have been reclaimed and are readily identifiable on imagery. Many
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of the historic access roads are present and in use by seasonal hunters but need repair to allow safe exploration
operations.
There are no identified issues that would prevent the Wildcat property from achieving all permits and authorizations
required to commence exploration drilling operations and the potential development of the Project, based on the site
visit and data that has been reviewed to date.
1.3
ACCESSIBILITY,
INFRASTRUCTURE

CLIMATE,

PHYSIOGRAPHY,

LOCAL

RESOURCES

AND

The Wildcat Project is accessible from the city of Reno, Nevada, via both paved and dirt roads. Access is primarily
via Interstate Highway 80 to the town of Lovelock, at approximately 91 miles (mi) from Reno. State Route 398 from
Lovelock is then followed to the intersection with State Route 399. Twelve miles to the west along Route 399 is the
intersection with a good-condition dirt road, which travels to the northwest and then to the north. After driving for
approximately 15.6 mi, there is another intersection with a dirt road, which turns to the northwest. The Wildcat Project
area is located 4.7 mi after the intersection of this dirt road. The last section (1.6 mi) is currently in poor condition and
repairs to the road are required. Several dirt roads, presumably from the old drilling programs, were observed during
the site visit, but these are currently inaccessible other than by four-wheel drive vehicles.
The Wildcat property is located 35 mi from the town of Lovelock, Nevada. Lovelock is a town of about 3,000 people,
with the infrastructure to support a mining operation. Water may be available on site as springs were observed near
the access road, however, power is not currently available at the site.
The climate is semi-arid, with high temperatures in the summer generally in the 80-90°F range and winter highs
generally in the 40-50°F range. Winter temperatures can be below 0°F. Precipitation at the property likely totals more
than 8 inches (in) per year, divided between winter snows and summer thunderstorms. The evaporation potential
greatly exceeds the precipitation on an average annual basis, so the area is one with a negative water balance.
The Wildcat Project is in the high desert of the Basin and Range Physiographic Province. It lies in the Farrell Mining
District in the Seven Troughs Range between 5,000 and 7,500 ft a.s.l. The area is rugged and generally covered by
sagebrush, grasses, and a few Juniper and Pinion trees.
Micon and the QPs believe that, to the extent relevant to the Wildcat Project, Millennial should be able to obtain the
surface access, environmental sign-off, power, water, and exploration personnel to conduct an exploration program
on the property. Micon and the QPs also believe that the exploration programs and any potential mining operations
could be conducted on a year-round basis.
The Wildcat property is large enough to be able to locate and accommodate the infrastructure necessary to host any
future mining operations, should sufficient economic mineralization be identified on the Wildcat Property.
1.4

HISTORY

The history of the property and district was taken directly from internal documents belonging to a prior propertyholder, Lac Minerals. Mining began in the early 1900's and was focused on epithermal quartz veins. Production was
small but high-grade, at less than 100,000 tons with the grade in excess of 1 oz Au/ton. The patented claims on the
Wildcat property were located in 1906 and 1907 and patented in May, 1912 by the Seven Troughs Monarch Mines
Company. Surface cuts were taken on three main surface veins: Hero, Hillside, and Wildcat. An 1,800 ft tunnel was
completed in 1912 to intersect these veins at the 300 to 400 ft level. The veins were reported barren but were wider
than projected.
Monex Explorations (Monex) purchased 5 unpatented lode claims around 1980 and worked the Tag mine
intermittently. Homestake Mining Company (Homestake) took an interest in the hydrothermally altered volcanic cap
northwest of the Wildcat mine area in 1982 and drilled three core holes in 1983. Based on these holes Homestake
retained an interest in the property between 1984 and 1990.
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Homestake sold its interest in the property to Monex in 1990. Amax optioned the property in 1991 and completed a
single 500 ft reverse circulation RC drill hole.
Lac Minerals acquired the Wildcat Project in 1992 and conducted a significant amount of exploration mapping,
sampling, geophysics and the majority of the drilling on the property. In the process, a large, low-grade gold resource
was identified.
On October 30, 2003, Vista Gold Corp. (Vista) announced that it had signed agreements to acquire a 100% interest in
the Wildcat Project.
On July 10, 2006, Vista announced a spin-off of its existing Nevada properties into a new publicly listed company
(Newco) that, concurrently with the spin-off, acquired the Nevada mining properties of the Pescio Group. The
transaction was completed by way of a court-approved plan of arrangement under the Business Corporations Act
(Yukon). Under the transaction, Vista's shareholders exchanged their common shares of Vista for common shares of
Newco and new common shares of Vista.
On May 10, 2007, Vista and Allied Nevada Gold Corp. (Allied Nevada) announced the plan of arrangement involving
Vista, Allied Nevada and the Pescio Group had closed. The transaction resulted in the acquisition by Allied Nevada
of Vista's Nevada properties and the Nevada mineral assets of the Pescio Group.
On March 10, 2015, Reuters noted that U.S.-based gold miner Allied Nevada filed for bankruptcy protection under a
heavy debt load and weaker metal prices.
On June 15, 2015, Allied Nevada announced that the United States Bankruptcy Court for the District of Delaware had
approved the sale of Allied Nevada's exploration properties and related assets (excluding the Hycroft operation) to
Clover Nevada, a wholly-owned subsidiary of Waterton Precious.
1.5
1.5.1

GEOLOGICAL SETTING AND MINERALIZATION

Regional and Property Geology

The Wildcat Project lies in the Seven Troughs Range which is underlain by Triassic and Jurassic sedimentary rocks
and has been intruded by Cretaceous granodiorite. Cenozoic volcanism has emplaced rhyolite, quartz latite, trachyte,
and andesite domes and plugs. Cenozoic flows, pyroclastic debris, and vitrophyres of rhyolite, quartz latite, trachyte,
and andesite composition blanket much of the area. These are broadly related to at least four intrusive events which
are mappable on the surface at the Wildcat Project. Post-mineral and Late Cenozoic conglomerates, basalt plugs and
flows, continental clay-rich sediments, and Quaternary alluvium mask much of the area.
Deformation in the Wildcat Project area is varied and locally intense. There are low-angle normal faults, which could
be described as detachment faults. There are also high-angle normal faults probably related to Basin and Range
faulting. The relationship between these is uncertain, though the low angle faults have both controlled and post-dated
mineralization.
Cataclastic deformation has been described in the granodiorite and probably played a role in controlling the
mineralization.
1.5.2

Mineralization

Precious metal mineralization occurs with low-temperature silica, chalcedony, and pyrite. Silver to gold ratios are
about 10 to 1, though in a few outlying areas they can be higher. The project can be divided into four different areas
based on location: Hero/Tag, Main Hill, Northeast and Knob 32. These four deposits have similar geology and
mineralization. They can best be described as epithermal precious metal mineralization that is principally structurally
controlled. Principal controls on the mineralization are the granodiorite contact (which may have been at least in part
a structural contact), lithologies, and low- and high-angle faults.

- 42 -

Annual Information Form
Mineralization at Hero/Tag is spatially associated with the contact between the granodiorite and the overlying tuff.
The principal low-grade zone that essentially encompasses all the mineralization is tabular and dips gently to the
southeast. The northwest and southern ends crop out, while the eastern end appears to weaken and die out or be cut
off by post-mineral faulting.
The Main Hill, Northeast, and Knob 32 are described together as they are merely extensions of the same deposit. They
are also an extension of the Hero/Tag deposit, though structurally displaced.
Mineralization is spatially associated with the contact between the granodiorite and overlying pyroclastic tuff. There
is a broad, low-grade mineral zone that transcends lithologies and has a grade range of 0.009 to 0.025 oz/ton gold.
Within this is a higher-grade mineral zone almost exclusively associated with the granodiorite-pyroclastic tuff contact,
in which grades of over 0.05 oz/ton gold occur. High-grade veins also exist in the area, though they are at present
poorly defined and represent a negligible part of the defined deposit. All these mineral zones were broken out into
oxide and sulphide components by a visual estimate of the oxidation state, based on the presence or absence of
sulphide-bearing minerals.
The epithermal style alteration is argillic and silicic with an association of ruby silver and other silver-bearing
minerals. The gold is believed to be very fine-grained.
1.6

Exploration

After limited mining on high-grade veins on the property ceased in the 1940's, exploration resumed in the 1980's.
Early exploration was limited to surface mapping, sampling, and core and reverse circulation drilling. Lac Minerals
acquired the Wildcat Project in 1992 and conducted a significant amount of exploration mapping, sampling,
geophysics, and the majority of the drilling on the property. In the process, a large, low-grade gold resource was
identified.
The geophysical surveys suggest, based on coincident IP, resistivity, and magnetic anomalies, that there is continuity
of mineralization and extensions beyond existing drilling. The geophysics may be recognizing the silicified host rock
with disseminated pyrite.
The Wildcat Project database contains 256 reverse circulation (RC) and core drill holes and one underground channel
totaling 95,466 ft. Seven drill holes are missing coordinate information. The drilling was conducted during different
drilling campaigns dating from 1981 through to 1997.
The Company plans to commence drilling on the Wildcat Project in 2022. The drilling program is expected to be
designed for resource conversion and expansion, rock mechanics and metallurgical testing.
1.7
1.7.1

MINERAL RESOURCES ESTIMATE

Mineral Resource Modelling and Methodology

The 2020 Mineral Resource Estimate (2020 MRE) for the Wildcat deposit, which was prepared by Leonardo de Souza,
MAusIMM (CP) of Talisker Exploration Services Inc., and is disclosed herein, encompasses estimates for the gold
and silver mineralization which are reported only as inferred resources. The 2020 mineral resources are for the
oxidized portion of the deposit; the estimated resources contained in the fresh rock (sulphide) portion of the deposit
are considered currently only as an exploration target and will need additional work to be converted into mineral
resources. The 2020 MRE covers the Wildcat deposit, with a strike length of about 10,000 ft and a width of
approximately 4,100 ft, down to a vertical depth up to 750 ft below surface.
The data used for the mineral resource estimate were supplied by Clover Nevada, a wholly-owned subsidiary of
Waterton Precious.
The model for the Wildcat deposit was prepared using LeapFrog GEO v.5.1.0 (LeapFrog) and Studio RM 1.6.87.0
(Datamine). LeapFrog was used for modelling the mineralized solid via gold grade indicator interpolation. Datamine
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was used for the grade estimation, which consisted of 3D block modelling and the inverse distance squared (ID2)
interpolation method. Statistical studies, capping, and variography were completed using Datamine, GSLIB and Excel.
Capping and validations were carried out in Datamine and Microsoft Excel.
The main steps in the methodology were as follows:
•

Compile and validate the drill hole databases used for mineral resource estimation.

•

Validate the geological model and interpretation of the mineralized zones guided primarily by gold grade,
honoring the geometrical orientation of the granodiorite contact with pyroclastic rocks (mainly), in addition
to the local geometric influence of faults.

•

Validate the drill hole intercepts database, compositing database and gold and silver capping values for the
purposes of geostatistical analysis.

•

Validate the block models and gold and silver grade interpolation.

•

Validate the classification of the resources.

•

Assess the resources with "reasonable prospects for economic extraction" via open pit mining; and

•

Generate a mineral resource statement.

Most drill holes had elevations that did not fit with the topographic surface provided. It was decided to project the drill
hole collars to the topography prior to modelling of the mineralized bodies. This decision was supported by the
apparent reliability of the topographic surface and the inherent error of handheld GPS units from the age of the drill
campaigns. The differences in elevations between the drill holes collar and the topographic surface have maximum
values greater than 50 ft. The correlation of geological contacts and continuity of mineralization supports the shift in
elevation of drill collars.
In addition to the differences observed between the elevations of the drill hole collars and the topographic surface, the
quality of the lithological descriptions is poor and this deserves to be reviewed to see if greater detail can be obtained
to allow better geometric control of the spatial distribution of the gold and silver grades. These factors reduce the
degree of assurance in the mineral resource classification.
The current geometric definition of the mineralized volume was carried out via gold indicator, interpolation with a
cut-off of 0.0032 oz/t gold in Leapfrog, using 10 ft long composites within the geological domains previously defined
and which were made available in a block model provided by Clover Nevada. Mineralized zones were defined with a
probability equal to or greater than 50% to be above 0.0032 oz/t gold. The directions of anisotropic searches for the
gold indicator interpolation were based upon the geological domains. Gold indicator interpolation was performed in
Leapfrog, using searches of up to 400 ft.
Grade capping was investigated for gold and silver for the Wildcat deposit and by oxidation zone. It was observed
that capping at 0.2 oz/t for gold and 2.0 oz/t for silver is appropriate for the deposit and oxidation states. These grades
also represent approximately the 99 percentile in probability plots.
Clover Nevada supplied a block model with density values by lithological type. The QP considers that the density
values used are compatible with the lithological types, however, the lack of detail of density values between different
degrees of oxidation also reduces the degree of assurance in the resource classification.
For the Wildcat deposit, the mineralized blocks were estimated using an anisotropic three-pass search to estimate all
blocks within the mineralized zone, using capped composites. The directions of anisotropic searches for the gold and
silver grade interpolation used the dynamic anisotropy process of Datamine, guided by the mineralized volume
identified by the gold indicator interpolation with the cut-off of 0.0032 oz/t gold.
The ID2 method was selected for the final resource estimation for gold and silver.
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1.7.2

Mineral Resource Parameters and Estimate

The potentially mineable oxidized resources obtained through open pit mining methods were defined using the NPV
Scheduler software, version 4.30.145.0. The economic parameters used in the analysis are summarized in Table 1.1.
The parameters listed in Table 1.1 define a realistic basis to estimate the mineral resources for the Wildcat Project.
The processing scenario assumes heap leaching of the oxidized mineralized material sourced from open pit mining.
The mineral resource has been limited to mineralized material that occurs within the pit shell. All other material within
the defined pit shell was characterized as waste. Table 1.2 displays the oxidized mineral resource estimate for the
Wildcat deposit.
Table 1.1
Summary of the Economic Parameters used for the Wildcat Deposit Resource Estimate
Parameters
Units
Gold price
US$/oz
Silver price
US$/oz
Processing cost
US$/t treated
Metallurgical recovery, gold
%
Metallurgical recovery, silver
%
Mine dilution
%
Mine recovery
%
G&A
US$/t treated
Mine cost
US$/t mined
Gold cut-off grade
oz/t gold
Annual discount rate
%
Pit slope angle
Degrees (°)
Source: Wildcat Property Technical Report (2020).

Oxide
1,500
20
4.5
80
50
10
90
0.77
2.50
0.0048
5
45

Table 1.2
Wildcat Deposit, Pit Constrained Oxidized Mineral Resource Estimate
Category
Inferred

Tons
(Mt)
60.8

Gold
(oz/t)
0.013

Silver
(oz/t)
0.11

Gold Ounces
(x1,000)
776

Silver Ounces
(x1,000,000)
6.6

Stripping
Ratio
0.16

Source: Wildcat Property Technical Report (2020).
Mineral Resource Estimate notes:
1.
2.
3.
4.
5.
6.
7.

1.7.3

The independent Qualified Person for the mineral resource estimates, as defined by NI 43 101, is Leonardo de Souza, MAusIMM (CP),
of Talisker Exploration Services Inc. The effective date of the 2020 mineral resource estimate is November 18, 2020.
The gold cut-off grade applied to oxide is 0.0048 oz/t Au.
These mineral resources are not mineral reserves as they do not have demonstrated economic viability.
The mineral resource estimate follows 2014 CIM Definition Standards.
The estimate is reported for a potential open pit scenario.
Results are presented in-situ. Ounce (troy) = metric tonnes x grade / 31.103. Calculations used metric units (metres, tonnes, g/t). Any
discrepancies in the totals are due to rounding effects.
Talisker Exploration Services Inc. is not aware of any known environmental, permitting, legal, title-related, taxation, socio-political,
marketing or other relevant issues that could materially affect the mineral resource estimate other than those disclosed in this Technical
Report.

Gold Price Sensitivity

Table 1.3 summarizes the pit constrained oxidized mineral resource sensitivity to gold prices. The reader should be
cautioned that the figures provided in Table 1.3 should not be interpreted as a mineral resource statement. The reported
quantities and grade estimates at different gold prices are presented for the sole purpose of demonstrating the
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sensitivity of the resource model to the selection of a reporting gold price. The gold price of US$1,500/oz used to
report estimated resources is highlighted.
Table 1.3
Summary of the Pit Constrained Oxidized Inferred Mineral Resource, Sensitivity to Gold Prices
Category

Gold Price
US$/oz

Tons*
(Mt)

Gold (oz/t)

Silver
(oz/t)

Inferred

1,300
1,400
1,500**
1,600
1,700

53.3
57.3
60.8
64.8
67.6

0.014
0.013
0.013
0.012
0.012

0.11
0.11
0.11
0.11
0.11

Gold
Ounces
(x1,000)
720
752
776
805
824

Silver
Ounces
(x1,000,000)
6.0
6.3
6.6
7.0
7.3

Stripping
Ratio
0.16
0.16
0.16
0.18
0.19

Source: Wildcat Property Technical Report (2020).
*Note that each scenario has a different pit shell and cut-off grade as follows:
Gold Price = $1300/oz: Gold Cut-off grade applied to oxide is 0.0056 oz/t Au.
Gold Price = $1400/oz: Gold Cut-off grade applied to oxide is 0.0052 oz/t Au.
Gold Price = $1500/oz: Gold Cut-off grade applied to oxide is 0.0048 oz/t Au.
Gold Price = $1600/oz: Gold Cut-off grade applied to oxide is 0.0045 oz/t Au.
Gold Price = $1700/oz: Gold Cut-off grade applied to oxide is 0.0043 oz/t Au.
**Base case gold price is US$1,500/oz.

1.7.4

Mineralized Fresh Rock Exploration Target

The 2020 MRE evaluated both the oxidized portion and the fresh rock (sulphide) portion of the Wildcat deposit using
the same criteria. However, due to insufficient metallurgical recovery data for the mineralization in the fresh rock
portion, the QP decided to define the potential resources for this portion of the deposit as an exploration target.
Based on the review of the preliminary data, the QP considers that the recovery of gold in fresh rock may be of the
order of 65% and that the silver may remain at 50%. Based on this assessment and using the same pit parameters as
those presumed for the mineralization in oxidized mineralization, along with an open pit mining method, the QP has
identified a target range for the potential fresh rock or sulphide mineralization. The QP estimates that the exploration
target in the fresh rock ranges from 40 Mt to 50 Mt, containing 0.5 to 0.7 Moz gold and 6 to 7 Moz silver. However,
the potential quantity and grade is conceptual in nature and there is insufficient close spaced drilling and exploration
data to define a mineral resource and it is uncertain if further exploration will result in the fresh rock target being
delineated as a mineral resource.
1.8
1.8.1

SAMPLE PREPARATION, ANALYSES AND SECURITY

Sample Security; Drill Sample Preparation and Analysis

Little is known of the sampling methods employed prior to 1993. However, sampling methods after 1993 are well
documented. After 1993, the samples were collected, bagged, and sealed at the drill site. The assay laboratory picked
up the samples at the drill site, dried the samples, crushed, split, pulverized, and blended them to obtain assay pulps.
Most of the assays were completed by fire assay methods with an atomic absorption (AA) finish.
The assay laboratories used the flow sheet shown in Figure 1.3 to prepare and assay the samples received from the
Lac drilling, most of which weighed from 5 to 10 lbs.
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Figure 1.3
Laboratory Sample Preparation and Assaying Procedure

Figure extracted from 2006 MDA Technical Report.
The core holes were split prior to sending half the core to the laboratory. The assay laboratory crushed the core and
followed a similar procedure that shown in Figure 1.3.
1.8.2

QA/QC, Check Samples and Check Assays

No evidence could be found for the use of standards or blanks for the drill hole assaying prior to 1992, however, many
laboratories used their own standards and blanks routinely. Lac and Sagebrush inserted standards on a frequency of 1
in 10 to 1 in 20 between 1992 and 1997. Lac's standards for 1993 drilling were overestimated by the laboratory
(Barringer) by 3%.
In 2006, MDA noted in the Technical Report that it could not find any evidence of check assaying from the drill
programs between 1982 and 1991, with the exception of a 25-sample program by Star Valley. These checks were from
5-assay ton samples fire assayed and screen metallic checks. Both the 5-assay ton check and the screen metallic assay
agreed well with the original fire assay.
In 2006, MDA also noted that a number of check assays had been completed for gold and silver samples from the Lac
reverse circulation drilling and Sagebrush core campaigns. However, it was not known whether these checks were
completed on coarse rejects or sample pulps, but MDA suspected that they were completed on pulps due to the very
good correlation with the original samples.
Lac completed a fairly extensive check assaying program for the 1992 drilling. The first 18 drill holes completed by
Lac were assayed by Bondar Clegg. A total of 325 samples were sent to Barringer and 56 were sent to Chemex for
check assaying. These checks show good agreement between the laboratories, as shown in Table 1.4 and Figure 1.4
for the Barringer and Figure 1.5 for the Chemex check assays. All the assays were completed by fire assay with an
AA finish. Additional comparisons are shown in Table 1.5 from composites made from these holes for metallurgical
testing. These also indicated good agreement between the original fire assay, the metallurgical test head assay, and
the calculated head of these tests.
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Table 1.4
Wildcat 1992 Lac Drilling Gold and Silver Fire Assay Checks (Average Grades)
Laboratory
Bondar Clegg
Chemex
Number of
Oz/ton
Oz/ton
Oz/ton
Oz/ton
Samples
Gold
Silver
Gold
Silver
325
0.024
0.290
56
0.063
0.563
0.067
0.0648
Table extracted from 2006 MDA Technical Report.

Barringer
Oz/ton Oz/ton
Gold
Silver
0.024
0.219

Bondar Clegg, Chemex and Barringer were all independent commercial laboratories at the time of the check assaying.
The following information regarding certification of these assay laboratories is as follows:
•

Bondar Clegg was purchased by ALS-Chemex in December 2001. The QP does not know if Bondar Clegg
had any extensive certification in 1992 when it conducted the assaying for Lac. However, In the early 1990s
outside certification was not as important for assay laboratories as it is currently. In the 1980s through to the
early 2000s several assay laboratories conducted internal quality control as well as participating in roundrobins with other laboratories. It was only after the implementation of regulated standards that assay
laboratories sought out certification.

•

Chemex Labs was purchased by Australian Laboratory Services (ALS) in December 1999. The QP does not
know if Chemex had any extensive certification in 1992 when it conducted the assaying for Lac. However,
currently ALS-Chemex (ALS) has ISO Standard certification ISO 9001:2015 for survey/inspection activity
and ISO/IEC 17025:2017 UKAS ref 4028 for laboratory analysis.

•

Barringer was an independent assay laboratory but a search of the internet by the QP failed to find any
certification and from the lack of information on the internet, it appears to have closed. As with Bondar
Clegg, QP does not know if Barringer had any extensive certification in 1992 when it conducted the assaying
for Lac. However, in the early 1990s outside certification was not as important for assay laboratories as it is
currently.
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Figure 1.4
Gold – Original Bondar Clegg vs Barringer Check Assay (Fire – oz/ton)

Figure extracted from 2006 MDA Technical Report.
Figure 1.5
Gold – Original Bondar Clegg vs Chemex Check Assay (Fire – oz/ton)

Figure extracted from 2006 MDA Technical Report.
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MDA noted in 2006 that the drilling since 1992 had limited check assaying. Table 1.5 and Figure 1.6 illustrate the
149 checks completed on gold fire assays. The checks show good agreement between the original and check assay.
Table 1.5
Wildcat Project– Lac and Sagebrush Gold Check Fire Assays (1993 to 1997)
Original Assay
Gold (oz/ton Au)
Number
149
Mean
0.035
Minimum
0.000
Maximum
0.592
Standard Deviation
0.073
Variance
0.005
CV
2.12
Table extracted from 2006 MDA Technical Report.
Item

Check Assay
Gold (oz/ton Au)
149
0.035
0.001
0.622
0.075
0.006
2.17

Figure 1.6
Gold – Original Assay versus Check Assay (Fire – oz/ton)

Figure extracted from 2006 MDA Technical Report.
In addition to the fire assay checks, a total of 34 samples have been compared by completing metallic screen assays.
On average, the metallic assays are 6.6% higher than the original fire assays. However, more tests are required to
determine if the difference is statistically significant according to MDA in 2006. Table 1.6 shows the results of this
comparison.
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Table 1.6
Original Fire Assay versus Metallic Fire Assay
Original Assay
Metallic Screen Assay
Gold (oz/ton)
Gold (oz/ton)
Number
34
34
Mean
0.076
0.081
Minimum
0.001
0.002
Maximum
0.604
0.637
Standard Deviation
0.120
0.127
CV
1.57
1.56
Table extracted from 2006 MDA Technical Report.
Item

The check assays on silver are limited but also show good agreement between the original and the check assay, as
shown in Table 1.7 and graphically in Figure 1.7.
Table 1.7
Wildcat Project Silver Fire Check Assays
Original Assay
Check Assay
Silver (oz/ton)
Silver (oz/ton)
Number
84
84
Mean
0.131
0.135
Minimum
0.000
0.020
Maximum
2.880
2.880
Standard Deviation
0.122
0.122
CV
2.68
2.59
Table extracted from 2006 MDA Technical Report.
Item

Figure 1.7
Silver – Original Assay versus Check Assay (Fire – oz/ton)

Figure extracted from 2006 MDA Technical Report.

- 51 -

Annual Information Form
Both Touchstone and Lac completed cyanide shaker tube analyses of gold. Touchstone completed 395 tests at Hunter
Mining Laboratory, Inc. (Hunter Mining) in Reno which appear to be hot cyanide tests. The cyanide oxide results
correlate well with the fire assays. The cyanide non-oxide results, however, do not.
There is no information related to Hunter Mining other than it was in Reno. It is unlikely that Hunter Mining was
certified or accredited as understood as of today. Historically independent laboratories up until the late 1990s and even
into the 2000s were not certified and accredited but conducted round robins with other laboratories and undertook
internal quality control protocols to ensure accuracy when conducting the assays and metallurgical test work.
1.8.3

Micon QP Comments

In 2006, MDA noted that the data verification for the Wildcat Project had included:
•

Twinning of 6 reverse circulation drill holes with diamond drill holes.

•

Evaluating different assay methods to validate gold and silver analytical practices.

•

Completion of about 150 duplicate samples.

•

Metallurgical testing of drill hole samples to correlate with the original fire assay data for a number of drill
holes.

MDA believed that the data verification at that point in the development of the Project was minimal, but adequate.
However, density testing of mineralized and waste materials was lacking. A total of 20 samples were taken with the
density determined by paraffin immersion for use in the 2006 report. MDA recommended that any future drilling on
the property should include additional screen metallic assays, check assaying of sample rejects and checking for downhole contamination. In 2006, MDA also audited about 5% of the drill holes in the database. No errors were found,
although the database was lacking in check assay information, as well as a large percentage of the cyanide soluble
data.
1.8.4

Site Visit Sampling Methods and Approach Comments

During the site visit in 2020, Mr. Calles-Montijo was able to identify some aluminum sample tags along the main
outcrops in the area. No evidence of channel samples was observed and is assumed that chip samples were collected
along the outcrops.
During the visit to the core shack facilities, representative mineralized sections from two drill holes were inspected.
Mr. Calles-Montijo observed that core samples were collected at 5 ft intervals, and the sample lengths were marked
on each core box with aluminum tags which identify the top and bottom footage of each sample. NQ diameter core
was split in half using a diamond saw with half of the core remaining in the core box as a witness sample. Other holes
were drilled using a PQ diameter. One of these drill holes was inspected during the 2020 visit and it was observed that
the PQ diameter core was split in half and that one of the core-halves was split further to ¼. In the case of the drill
hole core inspected, ¾ of the core was still stored in the core shack as a witness sample and it is assumed that only ¼
of the core was used for chemical assaying.
During the inspection of the core boxes, it was observed that there are some sampling discrepancies since some
portions of the core (8") were not split and remained in the core box. In one instance, the full portion of core
corresponded to one of the samples with highest grade reported in that hole.
No written procedures for core handling and sampling were provided for review during the site visit. Nevertheless,
based upon the core boxes observed during the 2020 site visit, sampling procedures appear to be aligned with the
standard procedures used in the industry and in line with exploration best practices.
Micon and the QPs recommend that for future evaluation programs, written Standard Work Procedures are prepared
as part of the Quality Assurance (QA) program and that an audit/review system is established to minimize errors.
Micon and the QPs also recommend that the standardized procedures be included in all exploration and drilling reports.
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1.9

SITE VISITS AND DATA VERIFICATION

The current site visit to the Wildcat Property was completed on October 27, 2020 and October 28, 2020 by Rodrigo
Calles-Montijo, CPG, who is based in Hermosillo, México. Mr. Calles-Montijo was requested by William J. Lewis
(Micon), to complete the site visit, as required under NI 43-101 regulations and which was unable to be executed by
Micon due to the travel limitations created by the Covid-19 pandemic. Prior to the site visit, a Skype meeting was
organized with the participation of William J. Lewis (Micon), Jason Kosec (Millennial), and Rodrigo Calles-Montijo,
to define the objectives to be completed during the site visit. Mr. Calles-Montijo visited different areas on the property,
including some of the old mine workings. During the site visit, Mr. Calles-Montijo was accompanied by Geo. Marco
Montecinos, a representative of Millennial.
On October 27, 2020, Mr. Calles-Montijo and Mr. Marco Montecinos visited the Wildcat Property. Several outcrops
in the area were inspected, some of the old drill hole pads were located and old mining workings were identified.
Three rocks samples were collected from representative mineralization types.
On October 28, 2020, Mr. Calles-Montijo and Mr. Montecinos visited the core storage and logging facilities of Elko
Mining Group, LLC (Elko Mining). The core storage facilities are located in the town of Lovelock, NV, 30 mi to the
southeast of the Wildcat Property. These facilities are used to store the core boxes of the historical drilling, in addition
to a large amount of the pulps from the assayed samples. Some sections of representative core were inspected and
sampled, as part of the data verification process.
During the 2020 site visit, Mr. Calles-Montijo focussed his inspection on the verification of the general geological
setting, and site conditions. It was observed that local geology corresponds to the general description in previous
reports. Several old mine workings, consisting of adits, trenches and one shaft, were observed. Most of the old mine
workings were fenced off and with no access warning signs posted. In most of the cases, however, the fences are not
in adequate conditions to prevent access.
During the 2020 site visit, Mr. Calles-Montijo collected three surface samples of representative lithologies to verify
the mineralization. All collected samples (surface and core) were in the custody of Mr. Calles-Montijo during the trip
up to Reno, Nevada. The samples were directly delivered to the laboratory facilities of American Assays Laboratory
(AAL) in Sparks/Reno, Nevada by the representative of Millennial Silver. AAL is an independent assay laboratory
which was awarded ISO 9002 registration in 2000 and ISO 17025 Accreditation in 2013. Samples collected during
the site inspection are summarized in Table 1.8.
Table 1.8
Surface Samples Collected during the 2020 Site Visit
Sample ID

X (WGS 84)

Y (WGS 84)

Au (ppm)

WCL-001

352,243

4,490,110

0.409

WCL-002

352,083

4,490,300

0.432

WCL-003

352,050

4,490,364

0.208

Description
Granodiorite with quartz veins, near the
contact with tuff
Becciated and silicified tuff with FeOx
along fractures
Silicified vein hosted in tuff, with
moderate amount of FeOx.

Although it is still possible to identify some of the historical drill pads, drill holes are not properly identified in the
field, since no monuments or marks remain in any of the visited drill pads.
Based on information provided by Elko Mining, collar coordinates were converted into UTM WGS83. However, there
is no information related to the transformation method or the accuracy of the hole location. The collar locations will
need to be verified.
During the 2020 site visit, one day was spent at the core shack facilities of Elko Mining located in the town of
Lovelock. According to the inventory provided, core boxes for 23 diamond drill holes from the Wildcat property are
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stored in this facility, as well as several of the pulps from the assayed samples. No detailed information was provided
in regard to the number of core boxes and/or pulps available.
The core boxes are stored on patio facilities, on wooden pallets and well protected with appropriate covers. Despite
the age of these core boxes, most of them still in acceptable condition, although some of them are severely damaged
and the core within has been scrambled.
The samples pulps are stored in a closed core warehouse, contained on wooden pallets and properly plastic-wrapped.
The contents of the wrapped pallets were not inspected during the site visit.
During the visit to the Elko Mining facilities, the cores of two holes were inspected. Sections of the inspected holes
were selected based on their relevance in the resource estimation. The NQ-core for hole WCT-028 was reviewed from
325 ft to 416 ft. The core boxes for the interval 308 ft to 325 ft were not located at the Elko Mining facilities. The
second drill hole inspected was WCT-033, for the interval 0 ft to 266 ft.
In general, the core is still in acceptable condition for potential re-logging purposes. Some intervals appear to have
been impacted by the weathering process after their long storage. This is most noticeable in the lower granodiorite
sections of the drill core, where sections of this rock type are currently almost fully degraded to a regolith-sand type
material.
Lithology descriptions of the inspected sections of the drill holes are in agreement with the description included in the
electronic files provided for the review. Samples intervals are properly marked, with use of aluminium tags attached
to the core boxes. These aluminum tags indicate the sample interval, which form part of the sample ID naming
convention used on this project.
Four samples were selected as verification samples from the reviewed core sections. Two samples were collected from
drill hole WCT-028 (NQ) core, by selecting chips along the sampled intervals. For drill hole WCT-033 (PQ), ¼ core
samples (of the ¾ available) were selected. Sample results are compared with original assays in Table 1.9.
Table 1.9
Core Samples Collected During the 2020 Site Visit
Sample ID
(2020)
WC-028-355
WC-028-365
WC-033-0235
WC-033-0265

Original
Sample ID
0028-0355
0028-0365
0033-0235
0033-0265

Hole ID
WC-028
WC-028
WC-033
WC-033

From
(ft)
350
360
230
260

To
(ft)
355
365
235
265

Au Original
(ppm)
1.070
1.785
0.907
0.951

Au Duplicate
(ppm)
1.030
0.180
1.070
0.878

All collected samples (surface and core samples) were in the permanent custody of Mr. Calles-Montijo up to Reno
Nevada. The samples were directly delivered to the laboratory facility of AAL in Reno Nevada by the representative
of Millennial. Samples were assayed according with the methods described in Table 1.10.
Table 1.10
Assay Methods used for the 2020 Site Visit Check Samples
Stage
Gold Determination
Multi-Element

Method Code
FA-PB30-ICP
ICP-2AO36

Description
The sample is fused in a ceramic crucible with litharge, sodium
carbonate, borax and flour at 1080ºC. The silver bead is parted
with concentrated nitric acid. Hydrochloric acid is then added
to generate chlorine and nitrosoyl chloride that dissolves the
PGM sponge. Digested samples are read on an ICP-AES.
Two acid digestion, 0.5 g multi-element by ICP-OES.
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Source: https://www.aallabs.com/geochemical/

Micon and the QP are satisfied that the 2020 check sampling of the mineralization in both the surface and core samples
confirmed the presence of gold mineralization with a similar tenor to that reported by Millennial for the updated 2020
resource estimation.
1.10

CONCLUSIONS AND RECOMMENDATIONS

Both surface exploration and some underground sampling of the historical mine workings have been conducted at the
Wildcat Project. However, the historical data generally predates the existence of the current best practice guidelines
for the resource estimation and most of the supporting data as to how the quality assurance/quality control (QA/QC)
was conducted have been lost. Millennial will need to conduct further work, such as relogging and check sampling
the remaining historical core and conducting further verification mapping and sampling on the property, in order to
incorporate the historical data into future resource estimates. Micon and the QPs of the Wildcat Property Technical
Report are confident that Millennial will be able undertake this work as part of its overall exploration programs and
should be able to validate the historical information.
The 2020 mineral resource estimate, which is based entirely on the historical information is classified as inferred at
this time.
Just as the exploration programs by Lac Minerals in the early 1990s identified a large, low-grade gold resource, the
potential exists for Millennial to conduct further exploration which may not only expand the known mineralization at
the Wildcat Project but may potentially move the Project closer towards development of the mineral resources.
1.10.1

Recommendations

Through its acquisition of the Wildcat Project, Millennial acquired a property upon which historical mining has been
conducted and which has not been fully explored using modern techniques. Micon and the QPs agree with the general
direction of Millennial's initial and proposed exploration programs for the Wildcat Project and make the following
additional recommendations for the property:
1.

Micon and the QPs recommend that all of the available historical information and data be organized and that
an adequate data management system be put in place for this information, as well as any new information.
This will facilitate a re-interpretation of the Wildcat Project based on all of the information generated.

2.

The core storage facilities in Lovelock maintain custody of the witness core for some of the historical drill
holes, as well as a significant amount of assay pulps from the past samples. Due to the long term outside
storage, some of the core boxes have deteriorated and are in poor condition. Micon and the QPs recommend
the implementation of a rescue program to address any issues surrounding the core and assay pulps. This
would also allow Millennial to complete a detailed inventory of the available information.

3.

Micon and the QPs recommend implementing a program of core re-logging of all the historical information
for better support of the geological model recently created. The re-logging process should be used to setup a
standardized system for data acquisition for future drill programs.

4.

Micon and the QPs recommend that a re-sampling program be implemented consisting of the re-assaying of
a minimum 10% of core and/or pulps, as a QC program according with the current exploration best practices.

5.

Micon and the QPs recommend that Millennial address the drill collar surveying and lithological density
work which was noted during the resource estimation exercise as not being suitable for supporting upgrading
the Wildcat mineral resources into a higher classification than inferred at this time.

6.

Micon and the QPs recommend conducting updated metallurgical laboratory tests in order to
confirm/improve the results obtained in 2006. A comprehensive mineralogical characterization focus in the
understanding of gold deportment should increase knowledge and guide future metallurgical test work.
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7.

Micon and the QPs recommend integrating preliminary geotechnical work in future drill programs.
Information provided will be useful in the preliminary design of an open pit and in better support for the
future resource classification.
1.11

FUTURE EXPLORATION ACTIVITIES

The 2021 mapping campaigns demonstrated that additional significant geological gold potential exists in the vicinity
or further from the existing resources pit.
In 2022, the Company plans to conduct its first drilling campaign at the Wildcat Property. Due to BLM's permitting
constraints, the 2022 drilling campaign is expected to solely focus and support the PEA. New drilling will confirm
existing gold grade continuity, provide geotechnical and metallurgical materials, and test some of the pit extensions
at depth (sulphide potential) and to the north. Existing pits remains open in all directions, and additional drilling will
likely be conducted on the property once new permits (Exploration Plan of Operations: PoO) are received from the
BLM (expected Q4 2023). The PoO's environmental baseline studies is anticipated to start in early 2022 and is
expected to cover most of the Wildcat Property. Once approved by the BLM, it will allow the Company to extensively
drill on the Wildcat Property, including greenfield & brownfield exploration as well as technical drilling (geotechnical,
geometallurgical, condemnation drilling).
In 2022, the Company expects to also perform technical drilling for the PEA, which will lead to metallurgical tests,
including Leaching column tests as well as bottle rolls. These tests, if conducted, will lead to a better understanding
of the gold recovery.

Mountain View Property
Unless stated otherwise, the information in this section has been summarized or derived from the Mountain
View Technical Report, is effective as of the date of the Mountain View Technical Report and was reviewed
by, and included with the consent of, William J. Lewis, B.Sc., P.Geo., Rodrigo Calles-Montijo, MSc., CPG,
and Leonardo de Souza, MAusIMM (CP), the authors of the Technical Report. Portions of the following
information are based on assumptions, qualifications, and procedures, which are not fully described herein.
Reference should be made to the full text of the Mountain View Technical Report, which is available for
review under the Company's profile on SEDAR at www.sedar.com. The Mountain View Property Technical
Report is not and shall not be deemed to be incorporated by reference in this AIF.
1.1

INTRODUCTION

Millennial Silver retained Micon International Limited (Micon) to provide an independent summary and review of the
Mountain View Project, located in the state of Nevada, USA, which it purchased from Clover Nevada, a whollyowned subsidiary of Waterton Precious. Micon was also retained to compile the Mountain View Property Technical
Report to disclose Millennial Silver's initial resource estimate for the property, such that the report complies with the
Canadian National Instrument (NI) 43-101 Standards of Disclosure for Mineral Projects, Form NI 43-101F1
requirements.
In the Mountain View Property Technical Report, the term Mountain View Project (the Project) refers to the area
within the exploitation or mining concessions upon which the historical mining has been conducted, while the term
Mountain View property (the property) refers to the entire land package (mineral claims).
The information in the Mountain View Property Technical Report was derived from published material, as well as
data, professional opinions and unpublished material submitted by the professional staff of Millennial Silver or its
consultants, supplemented by Micon and the Qualified Persons (QP's) independent observations and analysis. Much
of these data came from prior reports for the Mountain View Project, updated with information provided by Millennial
Silver, as well as information researched by Micon and the QPs.
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Neither Micon nor the QPs have or previously have had any material interest in Millennial Silver, Waterton, or related
entities. The relationship with Millennial Silver is solely a professional association between the client and the
independent consultants. Micon's reports are prepared in return for fees based upon agreed commercial rates and the
payment of these fees is in no way contingent on the results of the reports.
The Mountain View Property Technical Report includes technical information which requires subsequent calculations
or estimates to derive sub-totals, totals, and weighted averages. Such calculations or estimations inherently involve a
degree of rounding and consequently introduce a margin of error. Where these occur, Micon and the QPs do not
consider them to be material.
The Mountain View Property Technical Report is intended to be used by Millennial Silver subject to the terms and
conditions of its agreement with Micon. That agreement permits Millennial Silver to file the Mountain View Property
Technical Report as a Technical Report with the Canadian Securities Administrators (CSA) pursuant to provincial
securities legislation or with the Securities and Exchange Commission (SEC) in the United States.
The conclusions and recommendations in the Mountain View Property Technical Report reflect the authors' best
independent judgment in light of the information available to them at the time of writing. The authors and Micon
reserve the right, but will not be obliged, to revise the Mountain View Property Technical Report and conclusions if
additional information becomes known to them subsequent to the date of the Mountain View Property Technical
Report. Use of the Mountain View Property Technical Report acknowledges acceptance of the foregoing conditions.
1.2

PROPERTY DESCRIPTION AND LOCATION

The Mountain View property is located in northwest Nevada, USA, near the Black Rock Desert, at approximately 40°
45' N and 119° 29' W and at an approximate elevation of 5,000 feet (ft) (Figure 1.1). The property lies approximately
15 miles (mi) northwest of Gerlach, Nevada in Washoe County. Mountain View straddles the boundary between the
Squaw Valley and Banjo topographic quadrangles.
Figure 1.1
Location of the Mountain View Project
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Source: Mountain View Property Technical Report

- 58 -

Annual Information Form
As of the effective date of the Mountain View Technical Report, the Mountain View Project consisted of 127
unpatented lode claims with a total area of approximately 2,360 acres. On April 6, 2022, the Company announced an
increased land position at Mountain View Project. The land package was increased to 5,476 acres consisting of 282
unpatented claims (see updated Figure 2.2). Millennial has provided Micon with copies of the mining claim
maintenance fee filings, affidavits, and notices of intent to hold mining claims, as filed with the U.S. Bureau of Land
Management (BLM). The maintenance fee was paid, and the federal fee requirements were met for each of the claims
for the assessment year ending on September 1, 2022.
According to federal and state regulations, the lode claims are renewed annually. To keep the claims current, a 'Notice
of Intent to Hold' and payments are filed with the BLM and the counties. Tenure is unlimited as long as filing payments
are made each year. The land on which the claims are located is administered by the BLM.
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Figure 2.2
Claims Location Map

Source: From

the Company's press-release April 6, 2022
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1.2.1

Ownership

Millennial's wholly-owned subsidiary Millennial NV acquired Clover Nevada's interest in the Mountain View Project
on April 28, 2021.
1.2.1.1 Ownership of Subject Claims
Ownership of various claims in respect of the Mountain View Project is as follows:
1.

Mountain View Claims (7 claims):
Undivided 5%
Undivided 5%

Millennial NV, a Nevada limited liability company.
Estate of Raymond W. Wittkopp (which 5% is leased to Clover Nevada under the Wittkopp
Lease).
Undivided 90% Bankruptcy successor(s) of Robert L. Helms Construction & Development Co. (Helms
Construction) (which interest is not leased by Millennial NV).

2.

Harlen Claims (16 claims):
Undivided 50% Millennial NV Nevada.
Undivided 50% Leslie A. Wittkopp, as trustee of the Wittkopp Family 1997 Trust (Wittkopp Trust) (which
50% is leased to Millennial NV under the Wittkopp Lease).

3.

Jack Claims (52 claims):
Undivided 50% Millennial NV.
Undivided 50% Wittkopp Trust (which 50% is leased to Millennial NV under the Wittkopp Lease).

4.

Rich Claims (52 claims):
100%

Millennial NV (which claims are subject to the terms of the Wittkopp Lease).

1.2.1.2 Leased Claims and Wittkopp Lease Royalty
With the exception of the outstanding 90% interest in the Mountain View Claims, all interests in the subject claims
that are not owned by Millennial NV are leased by Millennial NV for exploration and mining purposes, which lease
carries with it certain production royalty obligations.
Specifically, in a lease/option agreement dated June 30, 2000 (Wittkopp Lease) the vendor leased all the interest in
the Mountain View, Jack (except Jack 67A and Jack 77R) and the Harlen claims to Franco-Nevada Mining
Corporation, Inc. (Franco-Nevada). The initial term was for 10 years with five additional 10-year terms, expiring on
June 30, 2060. The Wittkopp Lease requires that the lessee pay a net smelter returns (NSR) royalty of 1.0% on minerals
produced from the Harlan and the Jack claims and a NSR royalty of 0.1% on minerals produced from the Mountain
View claims. The Wittkopp Lease grants the lessee a preferential purchase right if the Wittkopps wish to sell or
otherwise transfer the Wittkopp Lease Royalty (except in the case of the death of Mr. or Mrs. Wittkopp).
The Wittkopp Lease contains an area of interest provision, such that any new mining claims staked by the lessee or
lessor within one-half mile of the initial leased claims are subject to the lease agreement, including the NSR royalty
at a rate of 1.0.%. However, there is no specific provision for a claim partly inside and partly outside the specified
area.
The Wittkopp Lease:
(a) Grants the lessee an option to purchase all of the lessor's ownership interest in the leased in the leased property
for US$250,000 at any time prior to achieving commercial production from the leased property, and
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(b) Obligates the lessee to purchase all of the lessor's ownership interest in the leased property for US$250,000
upon achievement of commercial production from the leased property. In both cases, however, the Wittkopp
Lease Royalty expressly survives any such acquisition of the leased property.
Accordingly, the Wittkopp Lease Royalty applies to all subject claims except Rich 105 (at a royalty rate of 1.0%
except for the Mountain View Claims, where the royalty rate is only 0.1%), but the Wittkopp Lease Royalty will
terminate at such time as the Wittkopp Lease terminates (except for termination through the lessee's acquisition of the
leased property). Millennial NV is the current lessee under the Wittkopp Lease and it also owns a full or partial interest
in all of the mining claims that are subject to the lease. Under the lease, Millennial NV must also pay to the lessor
annual advance royalty payments (which can be credited in full against future production royalty obligations) and
must pay the annual federal and state filing fees to maintain the leased claims.
1.2.1.3 Other Production Royalties
In addition to the Wittkopp Lease Royalty, the following royalty obligations also burden certain of the subject claims.
1.

Franco-Nevada Royalty (Jack Claims):
In 1986, by virtue of a quit claim deed, the Jack Claims became encumbered by a production royalty. In that
deed, St. Joe Gold Corporation (St. Joe) reserved to itself a 1.0% NSR on all minerals produced from the
Jack Claims. Through a series of off- record corporate name changes and mergers, St. Joe became Lac
Minerals (USA) LLC which conveyed the royalty to Franco-Nevada US. Corporation (Franco-Nevada)
which remains the owner of the royalty.

2.

Maverix Royalty (all subject claims):
All of the subject claims were part of an October 2002 agreement between Newmont Capital Limited
(Newmont), the owner and lessee at that time, and Vista Nevada Corp. The October 2002 agreement granted
to Newmont a perpetual NSR of 1.5% payable on all minerals produced from the subject claims and area of
interest. The royalty may be taken in cash or in kind.

3.

Clover Nevada Royalty (all subject claims):
Clover Nevada reserved for its designee a 0.5% net smelter returns royalty on all gold produced from the
Mountain View Property.

1.2.1.4 Transaction Structure
Pursuant to the terms and conditions of the Asset Purchase Agreement, Millennial acquired Clover Nevada's interest
in and to the Nevada Properties, free and clear of all charges, encumbrances and claims other than certain permitted
encumbrances to be more particularly described in the Asset Purchase Agreement.
1.3
ACCESSIBILITY,
INFRASTRUCTURE

CLIMATE,

PHYSIOGRAPHY,

LOCAL

RESOURCES

AND

The Mountain View Project is conveniently accessed from Reno, NV, through 124 miles of paved routes and 2.8 miles
of good condition dirt roads. Year-round vehicular access to the property is not an issue.
The nearest community to the Mountain View Project is Gerlach, Nevada, with approximately 500 people. There are
larger centres and other communities in the region that may also be used as regional supply centres should Gerlach
not have the needed supplies. Reno is located to the southwest should access to international destinations be required.
It is presumed that most of the skilled workforce for any operation would come from other parts of Nevada and the
surrounding states.
The climate is mild with low humidity and annual rainfall and does not restrict the operating season. Activities can be
conducted at any time subject to local climatic impact, with an optimal field season between June and October.
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Maximum average temperatures in the summer reach 92°F; during winter, the lowest average temperatures drop to
21°F. Average total precipitation is nearly eight inches (in); annual average snowfall is just over 11 in, with an average
snow depth of less than one inch.
The physiography of the area is characterized by typical basin and range topography with north- to northwest-trending
ranges of hills and low mountains with moderate relief separated by wide, flat-bottomed gravel-filled basins. Valleys
in the region are typically covered by sagebrush and grasses, with scattered stands of pine trees occurring at higher
elevations. The only infrastructure on the property other than the roads is a main power line.
Micon and the QPs believe that, to the extent relevant to the Mountain View Project, Millennial should be able to
obtain the surface access, environmental sign-off, power, water, and exploration personnel to conduct exploration
programs on the property. Micon and the QPs also believe that the exploration programs could be conducted on a
year-round basis.
The Mountain View property is large enough to be able to locate and accommodate the infrastructure necessary to
host any future mining operations, should sufficient economic mineralization be identified on the property.
1.4

HISTORY

The Mountain View Project is located in the Deephole mining district and includes the historical Mountain View
mine, located approximately 8,000 ft north of the Severance deposit. The Mountain View vein zone averaged about
15 ft in width and cut Permo-Triassic metasediments near the contact with the Granite Range batholith. The mine was
originally explored from underground by the Anaconda Company in 1938 under an option from the original claimants.
However, no commercial mineralization was defined.
Before 1984, exploration was sporadic and concentrated around the old Mountain View mine in the late 1930s and
early 1940s.
From 1939 to 1941, the Burm-Ball Co. optioned the property and produced some gold ore from a winze sunk from
the main (lower) adit level. This production was followed by intermittent unsuccessful attempts to rework the mine,
most recently in 1961 and 1962.
There was little exploration or mining activity from 1940 until 1984, when the Mountain View area became the focus
of a significant amount of exploration effort. The property was staked or re-staked in 1979.
The main form of exploration since 1984 has been drilling conducted from surface.
Rejuvenated exploration began with St. Joe Minerals (St. Joe) in 1984 in the vicinity of the Mountain View mine and
was followed by programs from US Borax in 1986, N.A. Degerstrom Inc. (Degerstrom) from 1988 to 1990, Westgold
in 1989, Canyon Resources Corp. (Canyon) from 1992 to 1994, Homestake Mining Co. (Homestake) from 1995 to
1996 and, finally, Franco-Nevada Mining Corp. (Franco-Nevada) in 2000 and 2001.
The various exploration campaigns since the cessation of mining are summarized below:
In 1984, St. Joe undertook geophysics and seven RC drill holes in the vicinity of the Mountain View Mine.
In 1986, US Borax found samples of mineralized rhyolite float in the Buffalo Hills area and drilled four short holes.
Detailed documentation for this work is not available.
From 1988 to 1990, Degerstrom drilled 22 holes in the Buffalo Hills area, to follow up the discovery of high-grade
float.
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In 1989, Westgold consolidated ownership of the property. Mapping and sampling resulted in the discovery of
mineralized float and a small outcrop of rhyolite near the Severance deposit discovery site. Westgold later merged
with Independence Mining.
In 1992, the Severance deposit was discovered by Canyon in drill hole MV92-6 which intersected 400 ft of 0.017 oz/t
gold. Canyon was in a joint venture with Independence Mining at that time and went on to acquire 100% ownership
in 1995. Subsequently, Homestake entered into a joint venture agreement with Canyon, with Homestake as operator.
In the period from 1992-1994, Canyon formed a joint venture with Independence and carried out extensive exploration
programs including mapping, sampling, geophysical surveys, and drilling. This work resulted in the discovery of the
Severance deposit. Over the next two years, Canyon drilled 117 holes and acquired a 100% interest in the property.
In 1995-1996, Homestake formed a joint venture (as operator) with Canyon and conducted mapping, geochemistry,
geophysics and trenching, and drilled a total of 69 holes to test various targets before dissolving the joint venture.
In 2000-2001, Franco-Nevada drilled 13 holes at the Severance deposit to test the mineralization at depth and along
strike to the north and south.
Newmont acquired the property during the takeover of Franco-Nevada in February, 2002, and then sold the property
to Vista Gold Corp. (Vista) in October, 2002.
Vista completed two programs of RC drilling during the months of October and November in 2003 and 2004. Vista's
contractors drilled ten RC holes totaling 8,400 ft to in-fill and test the margins of the Severance deposit.
Since Vista's programs were completed no other exploration of consequence has been conducted on the Mountain
View Project.
On July 10, 2006, Vista announced a spin-off of its existing Nevada properties into Allied Nevada Gold Corp. (Allied
Nevada) that, concurrently with the spin-off, would acquire the Nevada mining properties of the Pescio Group.
On May 10, 2007, Vista and Allied Nevada announced that the previously announced plan of arrangement involving
Vista, Allied Nevada and the Pescio Group closed.
On March 10, 2015 Reuters noted that U.S.-based gold miner Allied Nevada filed for bankruptcy protection on
Tuesday, due to a heavy debt load amid weaker metal prices.
On June 15, 2015, Allied Nevada announced that the United States Bankruptcy Court for the District of Delaware had
approved the sale of Allied Nevada's exploration properties and related assets (excluding the Hycroft operation) to
Clover Nevada, a wholly-owned subsidiary of Waterton Precious.
1.5
1.5.1

GEOLOGICAL SETTING AND MINERALIZATION

Regional and Property Geology

Regionally, the area is dominated by Cenozoic volcanic and volcaniclastic sediments which range in age from
Oligocene mafic to intermediate tuffs to Pliocene plateau basalts. Included in the Cenozoic strata is a thick sequence
of basalt flows and silicic peralkaline tuffs and lava flows that were deposited in a short interval from 15 to 16 Ma.
This mid-Miocene magmatic event was responsible for the emplacement of numerous precious metal and mercury
deposits through northwest Nevada (probably including the mineralization on the Mountain View property) and into
Idaho, Oregon and California. The peralkaline volcanic centres occur along two major structural features, the
northeast-trending Black Rock structural boundary and the northwest-trending Orevada rift.
Older strata in the area include Permo-Triassic greenschist facies volcanic and sedimentary strata that have been
intruded by Early Cretaceous granodiorite of the Granite Range batholith.
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The dominant rock types in the area are Miocene volcanics and interbedded volcaniclastic sediments. Minor
greenschist facies Permo-Triassic strata occur to the northeast and a large body of granodiorite makes up the bulk of
the Granite Range to the east and south.
The Miocene lithologies consist of mafic tuffs, rhyolite tuffs and flows, volcaniclastic sediments and basalts. These
units are separated from the Granite Range to the east by a range-front normal fault that dips steeply to the southwest.
The range-front fault runs from southeast to northwest near the eastern part of the property and the hanging wall is
typically covered by several hundred feet of alluvium.
There are two mineralized zones (Severance and Buffalo Hills) on the property that have been the target of exploration
since the 1980's.
The Severance deposit is hosted by a unit known as the Severance Rhyolite that is sandwiched between the rangefront fault to the northeast and older Cenozoic tuffs, flows, and volcaniclastic sediments to the southwest. The
Severance rhyolite crops out along the range front and is interpreted to occupy an area of approximately 3,200 ft long
and 1,000 ft wide; however, in the Severance deposit, there is a significant depth of alluvial cover.
In 1997, WGM reported that the bedrock surface beneath the alluvium was very irregular. Drilling indicates that,
locally, the alluvium is more than 700 ft thick, and it is more than 500 ft thick over large areas.
Structure on the property is dominated by northwest- and northeast-trending faults and fracture sets, though a number
of north-south lineaments have been identified from aerial photographs. Major dip-slip offsets occur along the rangefront fault system and these are, in turn, offset by the northeast-trending structures. The latest movement on the range
front fault system is interpreted to offset recent alluvium (Homestake, 1996).
1.5.2

Mineralization

Two different styles of epithermal gold mineralization are recognized as occurring on the Mountain View Project:
•

Sheeted quartz veins within Permo-Triassic units at the old Mountain View mine.

•

Multi-stage hydrothermal breccias and veins cutting Cenozoic rhyolite at the Severance deposit area.

Both styles of mineralization are interpreted to be the same age and are products of the same mineralizing event.
Potassium-argon dating indicates that the age of mineralization is approximately 14 to 15 Ma.
Both types of mineralization are geochemically similar with high arsenic, mercury, and antimony levels, low base
metal levels, and high silver to gold ratios of approximately 7:1. Petrographic and microprobe work by Homestake on
high grade gold samples from the Severance deposit has identified abundant silver selenides and coarse grains of
electrum.
The high-grade zones at the Severance deposit occur along northwest- and east-northeast-trending structures.
Low sulphidation epithermal mineralization at the Severance deposit has been interpreted as a somewhat planar zone
of low to moderate grade gold mineralization hosted primarily in the Severance Rhyolite. The planar zone has a
roughly tabular shape striking toward the northwest and dipping steeply toward the southwest, roughly parallel with
the interpreted orientation of the range-front fault. Mineralization occurs entirely beneath the unconsolidated alluvium
above the rhyolite bedrock. Several small, high-grade zones are interpreted as strongly structurally controlled and are
completely encompassed by lower grade mineralization. These high-grade zones are interpreted to have generally
northwest-trending and northeast-trending cross-cutting orientations.
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1.6

2020 MINERAL RESOURCES ESTIMATE

The 2020 Mineral Resource Estimate (2020 MRE) for the Mountain View deposit encompasses estimates for gold
and silver mineralization which are reported only as inferred resources. The 2020 mineral resources are for the
oxidized portion of the deposit; the estimated resources contained in the fresh rock (sulphide) portion of the deposit
were not estimated. The estimate was prepared by Leonardo de Souza, MAusIMM (CP), of Talisker Exploration
Services Inc.
Mr. de Souza received and verified the Mountain View block model and other parameters used previously to construct
and estimate Clover Nevada's internal mineral resources in 2017. After Mr. de Souza was satisfied that the block
model and the assumptions upon which it was based upon were correct, new economic parameters were applied to the
block model and the 2020 mineral resources were estimated.
1.6.1

Mineral Resource Modelling and Methodology

The block model and the assumptions used to construct it were originally derived in 2017 and the methodology for
the estimate was reviewed prior to using it as the basis for the 2020 mineral resource estimate (MRE). The
methodology for the 2020 MRE is discussed below.
Gold has been estimated by ordinary kriging within indicator-based zones of mineralization. A silver grade model has
also been interpolated using the same controls as for the gold estimate.
The Mountain View resource estimate is based on historic drilling in 135 holes dating back to 1992. Sixteen holes
were core (or RC pre-collar) and 119 were RC holes. Seven Vista RC holes were drilled since the 2002 resource
estimate was completed by Snowden.
The estimation block size is 25 x 25 x 20 feet; this size is deemed appropriate based on average drill spacing and a
reasonably assumed daily production rate. Block size for the estimation of a nearest neighbour model was reduced to
reflect the composite length of five feet.
Waterton personnel originally supplied the 3-D wireframes of deposit lithologies, as well as of main interpreted
structural surfaces in 2017. Four lithology units were interpreted and formed the broad basis for resource model
domaining. The main mineralization host, the Cenozoic Severance Rhyolite, is overlain by alluvium. The basement
unit was separated as an undifferentiated volcanic package. An unmineralized granodiorite unit was modelled to the
northeast.
Epithermal gold and silver deposits have a structural basis. Plots of grade versus sample distance from the Waterton
structural surfaces did not show compelling correlation, however, grade does trend in the direction of main structures
and is highest along the intersection directions of main structural attitudes. Structural domaining/control was
implemented through the generation of grade 'shells' oriented with structure and structural intersections.
Based on examination of all Severance assays, as well as those in the rhyolite unit, thresholds of 0.05 and 0.80 g/t
gold were chosen to bound the grade zones. The lower threshold essentially separates mineralized from unmineralized
material and the second, higher threshold, represents a distinct high-grade subset of gold mineralization in the upper
approximately seven percent of the assay distribution.
Grade domains were coded into blocks by indicator kriging. Indicator variography was evaluated by rock type and
within structural corridors. Four indicator variables were estimated: a structural and non-structural (rock type)
probability for each of the high- and low-grade thresholds.
To control indicator interpolation, blocks were initially assigned a structural domain code, based on their proximity to
one of nine fault surfaces or 15 fault intersection lines. Search orientation for indicator kriging was varied to best fit
each of these 25 structural zones.
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Within structural domains, contact plots indicated that soft boundaries were appropriate across rock types. Blocks
falling outside the structural domains were interpolated by rock type with hard boundaries.
A grade shell variable was assigned as 0 (unmineralized), 1 (low-grade) or 2 (high-grade), based on the value of the
four probability (indicator estimation) values. Structural and rock type indicator thresholds were determined by backtagging composites with the four probability values and then iterating the probability threshold to minimize the number
of mismatches – mismatches being composites assigned to the wrong grade bin based on their grade and probability
values.
Grade capping was used to control the impact of extreme, outlier high-grade samples on the overall resource estimate.
Caps were applied to alluvium, rhyolite and the undifferentiated volcanics at: 2.5, 65 and 7 g/t. respectively.
Silver assays were evaluated and capped by the same method. Caps were applied at 50, 240 and 40 g/t Ag to the
alluvium, rhyolite and volcanic units, respectively.
Assays were composited down-hole to a length of five feet. The majority (89%) of the 12,608 assays within the
resource model area were sampled at 5 feet; another 8% were sampled at 2.5 feet, making five feet a logical choice of
composite interval. Five intervals of less than one-half composite length (2.5 ft) were removed from the interpolation
dataset once it was determined that their exclusion did not materially impact statistics by rock type.
Unsampled intervals were assigned a very low default value of 0.0001 g/t Au and Ag in the compositing process.
Prepared in this fashion, 20,723 Au and Ag composites were used for gold indicator shell and grade estimation.
Composites were back-tagged with gold grade shell for control in the grade estimation process.
Grades were estimated into the two indicator established domains. Shell 1 blocks were estimated in two passes, pass
2 having a larger search volume than pass 1. Shell 2 blocks were estimated in one pass. Search orientations were based
on variogram model parameters in the two grade domains.
Rock density assignment for this resource update is based on the 2002 Technical Report by Snowden. That report cites
24 density determinations, 23 of which were collected from the Cenozoic Rhyolite unit. Weighting samples by clay
alteration and relative proportions of clay alteration, authors of that report used a tonnage factor of 13.2 ft3/t – or a
density of 0.0758 t/ft3.
This density value was used for all bedrock blocks (granodiorite, rhyolite and volcanics). A density of 0.0550 t/ft3
was used for alluvium based on Waterton's recent resource work at the Reward Project.
1.6.2

2020 Mineral Resource Parameters and Estimate

To determine the quantities of materials with "reasonable prospects for eventual economic extraction", the QP
determined the pit constraint limits using the Lerchs-Grossman economic algorithm for the oxidized portion of the
Severance deposit at the Mountain View Project, considering a processing scenario using heap leaching. The result
defines a surface pit shell that has the highest possible total value, while honouring the required surface mine slope
and economic parameters.
The potentially mineable oxidized resources using an open pit mining method were defined using the NPV Scheduler
software, version 4.30.145.0. The economic parameters used in the analysis are summarized in Table 1.1.
Table 1.1
Summary of the Economic Parameters used for the Severance Deposit Resource Estimate,
Mountain View Project

Parameters
Gold price
Silver price
Processing cost

Units
US$/oz
US$/oz
US$/t treated
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Parameters
Metallurgical recovery, gold
Metallurgical recovery, silver
Mine dilution
Mine recovery
G&A
Mine cost
Gold cut-off grade
Annual discount rate
Pit slope angle

Units
%
%
%
%
US$/t treated
US$/t mined
oz/t gold
%
Degrees (°)

Oxide
80
50
10
90
0.77
2.50
0.14
5
45

Source: Mountain View Property Technical Report (2020).

The parameters listed in Table 1.1 define a realistic basis to estimate the mineral resources for the Mountain View
Project. The processing scenario assumes heap leaching of the oxidized mineralized material sourced from open pit
mining. The mineral resource has been limited to mineralized material that occurs within the pit shell. All other
material within the defined pit shell was characterized as waste. Table 1.2 displays the oxidized mineral resource
estimate for the Severance deposit at the Mountain View Project.
Table 1.2
Mountain View Project, Pit Constrained Oxidized Mineral Resource Estimate for the Severance Deposit

Tons
(Mt)
23.2

Category
Inferred

Gold
(oz/t)
0.57

Silver
(oz/t)
2.68

Gold Ounces
(x1,000)
427

Silver Ounces
(x1,000,000)
2.0

Stripping
Ratio
2.7

Source: Mountain View Property Technical Report (2020).
Mineral Resource Estimate notes:
1.
The independent and Qualified Person for the mineral resource estimates, is Leonardo de Souza, MAusIMM (CP), of Talisker
Exploration Services Inc. The effective date of the 2020 mineral resource estimate is November 15, 2020.
2.
The gold cut-off grade applied to oxide is 0.14 g/t Au.
3.
These mineral resources are not mineral reserves as they do not have demonstrated economic viability.
4.
The mineral resource estimate follows CIM Definition Standards.
5.
The estimate is reported for a potential open pit scenario.
6.
Results are presented in-situ. Ounce (troy) = metric tonnes x grade/31.103. Calculations used metric units (metres, tonnes, g/t). Any
discrepancies in the totals are due to rounding effects.
7.
Micon and Talisker QPs are not aware of any known environmental, permitting, legal, title-related, taxation, socio-political, marketing
or other relevant issues that could materially affect the mineral resource estimate, other than those disclosed in the Mountain View
Property Technical Report.

1.6.3

Gold Price Sensitivity

Table 1.3 summarizes the pit constrained oxidized mineral resource sensitivity to gold prices. The reader should be
cautioned that the figures provided in Table 1.3 should not be interpreted as a mineral resource statement. The reported
quantities and grade estimates at different gold prices are presented for the sole purpose of demonstrating the
sensitivity of the resource model to the selection of a reporting gold price. The gold price of US$1,500/oz used to
report estimated resources is highlighted.
Table 1.3
Summary of the Pit Constrained Oxidized Inferred Mineral Resource, Sensitivity to Gold Prices
Category

Gold Price
US$/oz

Tons*
(Mt)

Gold (oz/t)

Silver
(oz/t)

Inferred

1,300
1,400
1,500**
1,600
1,700

20.2
21.9
23.2
24.6
25.9

0.62
0.59
0.57
0.56
0.54

2.90
2.79
2.68
2.58
2.53

Source: Mountain View Property Technical Report (2020).
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Gold
Ounces
(x1,000)
400
419
427
440
450

Silver
Ounces
(x1,000,000)
1.9
2.0
2.0
2.0
2.1

Stripping
Ratio
3.0
2.8
2.7
2.6
2.5
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*Note that each scenario has a different pit shell and cut-off grade.
**Base case gold price is US$1,500/oz.

1.7
1.7.1

SAMPLE PREPARATION, ANALYSES AND SECURITY

Historical Sampling and Approach at the Mountain View Property

1984-1992 Drilling Campaigns
In 2002, Snowden reported that, between 1984 and 1992, a total of 44 drill holes were completed in several drilling
campaigns on various portions of the property. No background documentation regarding the sampling method and
approach was available.
1993 Canyon Resources RC Drilling Program
In 2002, Snowden reported that, all samples collected during the 1993 RC drilling program were 5 ft in length. For
each interval, two samples were collected, one for analyses, and the other as a duplicate, which was stored on site. On
average, samples weighed approximately 10 lbs (Horwitz, 1993).
1994 Canyon Resources RC and DD Programs
In 2002, Snowden reported that, all the RC drill holes were continuously sampled over five feet sample intervals.
The sample collection, preparation and analytical protocols used during Canyon's 1993 RC program were slightly
modified for the 1994 program, as described below. For each 5 ft RC interval two samples were collected, one in a 20
in by 24 in cloth bag (approximately 5 gallons) for analysis, and the other in a 10 inch by 17 inch cloth bag as a
duplicate, which was stored on site until all results were final (Adams et. al., 1994). DD holes were all NQ diameter
core and were sampled over five-foot intervals except in high grade structures, where the sample lengths were
generally less than five feet. All samples were cut on-site using a diamond saw. One half was shipped to the laboratory
and the other half was kept as a permanent record and is currently stored in a storage locker facility in Empire, Nevada
located five miles south of Gerlach (Adams et. al., 1994).
It is not known if any duplicate samples were collected from the drilling samples.
1995 Homestake RC and DD Program
The RC drill holes were sampled at five feet intervals beginning approximately 50 to 100 ft above the projected start
of the mineralized zone. Samples were collected using a rotary wet splitter below the cyclone. The sample return was
split into assay, reject, and discharge portions. The assay and reject samples were collected from approximately 25%
of the total return. Samples were collected in 17 in by 28 in canvas sample bags. When possible, water was not allowed
to overflow the bags; however, in certain areas of significant ground water flow (>50 gallons per minute), it was not
possible to retain the entire discharge. Duplicate check samples were collected from the discharge of the wet splitter
at random intervals. In addition, blanks and standards were inserted at the end of the sample sequence to check for
laboratory contamination (Homestake, 1996).
The DD cores were split longitudinally with a diamond saw at the Reno office. One half was submitted for analysis
and the other was kept as a permanent record. Sample lengths were approximately five ft and intervals were based on
lithology, mineralization, and alteration characteristics (Homestake, 1996).
2000 and 2001 Franco-Nevada RC and DD Programs
Documentation regarding sampling method and approach for these programs is sketchy.
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No samples from the alluvial overburden were taken; however, representative chip samples were taken from the entire
hole. DD and RC samples were taken at five-ft intervals, and this was reduced to 2.5 ft for eight of the holes, to provide
greater definition of the location of gold mineralization.
2003 and 2004 Vista RC Programs
Doe & Associates employed wet drilling to mitigate environmental and health and safety issues with dust, and to
alleviate difficulties with sample return due to moist and sticky samples.
2003 Program
In 2003, all drill sampling was done with wet samples collected through the cyclone and a 24-in rotary wet splitter.
Samples were collected on five-ft intervals directly into 20 in by 24 in sample bags placed in five-gallon buckets. A
thin polymer mix was prepared for use as a flocculent and added to each bag prior to sample collection.
The rotary splitter was set to deliver 25% of the return stream to the sample port using the 'pie' covers. Assuming
100% sample return with the five-inch bits used during the program, this arrangement would result in a theoretical
sample size of approximately 25 lbs. Despite the large sample size, Doe & Associates chose not to split the sample
further in the field in case circulation and recoveries were reduced, and to leave sufficient material for metallurgical
testing.
Significant ground water was encountered in holes MV03-188, MV03-190, and MV03-191 which made it impossible
to avoid overflow from the sample buckets. Sample bags were tied closed, set aside, and allowed to dry prior to
transport.
Sample recoveries and weights were not recorded but Doe & Associates was of the opinion that sample recovery
appeared to be quite good and estimated the weight of samples to be approximately 30 lbs, after they had been allowed
to dry. Down-hole contamination from the unconsolidated alluvium and high-water volume was locally significant.
The effect of this contamination on the sample lithology log and analytical results could not be quantified.
2004 Program
Sampling of the drill holes were conducted after changing from the mud rotary system to normal reverse circulation
tools. All drill sampling was conducted with wet samples collected through the cyclone and a 36-in rotary wet splitter.
Samples were collected on five-foot intervals directly into 20 in by 24 in sample bags placed in five-gallon buckets.
A thin polymer mix was prepared for use as a flocculent and added to each bag prior to sample collection.
The rotary splitter was set to deliver 12.5% of the return to the sample port using the "pie" covers. Assuming 100%
sample return with the 5.625-inch bits used during most of the program, this arrangement would result in a theoretical
sample size of approximately 15 lbs.
The significant ground water encountered in all of the completed holes made it impossible to avoid overflow from the
sample buckets. Sample bags were tied closed, set aside, and allowed to dry prior to transport.
Regular sample recoveries and weights were not recorded; however, Doe & Associates was of the opinion that overall
sample recovery appeared to be quite good. The estimated wet weight of the samples after they had been allowed to
dry was approximately 20 lbs.
No down-hole contamination from the alluvium was noted either in the field or during logging.
Findings
Snowden noted in its 2006 Technical Report made the following recommendations for future programs:
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•

RC sample recoveries should be estimated and routinely recorded.

•

Lithological information should be routinely recorded and stored in an appropriate digital format.

•

Additional DD holes should be drilled to verify the results obtained in RC drilling and to determine the
orientation of higher-grade mineralized structures.

1.7.2

Historical Sample Preparation, Analysis and Security

1984-1992 Drilling Campaigns
In 2002, Snowden noted that, between 1984 and 1992, a total of 44 drill holes were completed in several drilling
campaigns on various portions of the property. No documentation regarding the sample preparation, analyses and
security was available. There is also no documentation related to the assay laboratories used for these programs.
1993 Canyon RC Drilling Program
In 2002, Snowden reported that all samples were prepared and analyzed for gold at American Assay Laboratories
(AAL) in Sparks, Nevada, using a two-AT fire assay with an AA finish. AAL is an independent assay laboratory
which was awarded ISO 9002 registration in 2000 and ISO 17025 Accreditation in 2013. Samples with assay results
greater than two parts per million (ppm) were re-assayed with a gravimetric finish. Previous drill programs had
indicated to Canyon that there could be a strong coarse gold/nugget effect present and, therefore, a coarse gold
preparation technique was used for the samples, as follows:
•

Commence with drill cutting sample (10 lbs).

•

Dry (100°C) (212°F).

•

Jaw crush 10 lbs (5-8 mesh).

•

Riffle split to eight lbs – retain coarse reject.

•

Coarse pulverize entire eight lbs to -60 to -80 mesh.

•

Homogenize and split to four lbs.

•

Fine pulverize four lbs to 90% -150 mesh or finer.

•

Homogenize and split to one lb.

•

Split to fire assay (two-AT, 60 g).

Even after using this technique, Canyon believed that the course/nuggety gold still presented a significant confidence
level problem in the analytical results. A total of 13 sample intervals were re-assayed at AAL and the resulting variance
was often greater than 100% (Snowden, 2002).
Snowden (2002) noted that Horwitz (1993) does not state whether the re-assaying was on the laboratory pulps or
sample rejects, or on Canyon's field rejects. It is presumed that Canyon did not initiate any quality control during the
1993 sampling program.
Silver content was not analyzed for during this phase of the Project.
1994 Canyon RC and DD Program
All samples were submitted to Barringer Laboratories Inc. (Barringer) in Reno, Nevada for sample preparation and
gold and silver analyses. Barringer was an independent assay laboratory but a search of the internet by the QP failed
to find any certification and from the lack of information on the internet, it appears to have closed. The sample
preparation procedures included a two-stage crush, with jaw crushing being followed by a two-pass roll crush. This
was followed by a roll/mix/splitting of the final 500-g pulp split. Gold was analyzed by fire assay using a one-AT pulp
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with an AA finish. For assays greater than one ppm gold, the original pulp was re-assayed twice. The first re-assay
used a two-AT split and a gravimetric finish and the second was done by "cyanide shake" assays. A third check was
also completed, using the original coarse reject, which was reprepared and assayed using a two-AT fire assay with a
gravimetric finish.
Although the final laboratory certificate reported the entire original and check assay results, Canyon took an average
of the two fire assays as being the final assay value for its database. Silver was analyzed by the AA method (Adams
et. al., 1994).
In addition to the re-assaying described above, Canyon also re-analyzed all of the pulps from diamond drill hole NV9456 at AAL, as a comparison against (MV93-18) – a poor correlation existed between the assay data from the two
holes. The re-assayed pulps from hole MN94-56 correlated very well with the original Barringer results (Adams et.
al., 1994). Canyon then expanded the check assay program to include selected intervals from various drill holes
completed during the 1992-1994 drilling campaigns.
1995 Homestake RC and DD Program
All of approximately 2,500 samples were prepared and analyzed at AAL in Sparks, Nevada. Each sample was analyzed
for gold using a one-AT fire assay with an AA finish, and for silver, arsenic, antimony, mercury, selenium, copper,
lead and zinc by AAS. Homestake was aware that the prior Canyon analytical work had shown significant variability
in the high-grade material and that visible gold had been noted in numerous intervals, which suggested there could be
a possible gold nugget effect influencing the results. However, while Homestake's screen tests (Section 13.0) did not
show this to be the case, it adopted a coarse gold preparation scheme for the drill hole samples as follows:
•

Dry.

•

Report dry weight.

•

Crush to -10 mesh.

•

Split to ½ (~eight lbs) – retain coarse reject.

•

Coarse mill entire eight lbs to -60 mesh.

•

Homogenize and split to two lbs (one kg).

•

Fine pulverize one kg to 90% -150 mesh.

•

One-AT fire assay/AA finish (Au), plus trace elements by AAS for gold >0.1 oz/t.

•

Repeat with two-AT fire assay, gravimetric finish from original pulp.

•

Repeat with two-AT fire assay, gravimetric finish from new pulp.

•

Data base entries for values >0.1 oz/t are average of three assay results for gold >0.01 oz/t.

•

15 g hot cyanide analysis.

Homestake twinned one of its RC holes (MV95-118) with a DD hole (MV95-119), as a check on the two sampling
methods. In general, the core hole yielded lower and less continuous gold values than the twinned RC hole. Homestake
believed this may have been due to the significant differences in drill-hole deviations, as demonstrated by the
downhole gyroscope survey. Homestake also suggested that down-hole smearing of grades might account for the
better sample continuity in the RC hole, but that the generally higher grades might be a result of natural variation in
gold grades.
2000 and 2001 Franco-Nevada RC and DD Programs
In 2006, Snowden noted in its Technical Report that there is no documentation for these programs.
Vista RC Programs
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Snowden understands that all samples were prepared by persons independent of the issuers.
Bagged drill samples were readied in the field and recorded by the Project geological consultant prior to transport.
Every few days the samples were picked up by employees of AAL for trucking to and processing by its facility located
at 1500 Glendale Avenue, Sparks, Nevada.
AAL was incorporated in 1987 and is considered as a reputable laboratory under the Mineral Exploration Best
Practices Guidelines, with results accepted by all Canadian Stock Exchanges. AAL's chemical analysts are qualified,
and the company participates in CANMET and regular 'round-robin' programs to assure quality.
AAL's sub-sampling protocols for the Mountain View samples in 2003 and 2004 were as follows:
•

Samples were dried at 105°C (221°F).

•

Samples were then reduced in a jaw crusher to >85% passing 6 mesh.

•

Samples were then split with a Jones riffle splitter.

•

Samples of >300 g were pulverized with a vertical spindle pulverizer to >85% passing 150 mesh.

•

30 g (one-AT) was weighed out for gold determination by fire assay.

Routine analyses included one-AT fire assay with an AA finish for gold and 0.4 g aqua regia leach with AA finish for
silver. Any silver value of 120 ppm or greater was re-run using a one-AT fire assay with a gravimetric finish. Detection
limits for gold and silver were 3 parts per billion (ppb) and 0.02 ppm, respectively. The detection limit for gravimetric
silver assay was 3.43 ppm.
The standard quality control program carried out by AAL for each rack of samples included two internal standards,
one internal blank, and four duplicates that were randomly selected for re-assay.
As an adjunct to the normal laboratory quality control program, a suite of standards was prepared for the Project from
previous sample rejects selected by Doe & Associates. These samples were then assigned random numbers and
submitted blind to the laboratory at a frequency of one standard and one blank for each 20 samples. Micon notes that
there is no information regarding how the suite of standards was prepared and, therefore, if they were comparable in
quality to commercially available standards.
Analytical results for the standards and blanks were entered into the historical database by Doe & Associates and
evaluated prior to acceptance of the assay results. Any values that appeared to be questionable, generally two standard
deviations from the mean or systematically high or low bias, were queried for check of both the standard and associated
drill hole results.
SNOWDEN QUALITY CONTROL 2002 AND 2006
The following information was taken from the 2006 Snowden Technical Report.
Snowden General Comments
Canyon's QC protocols and results were not available for review.
Homestake's QC protocols (WGM 1997) included random submittals of duplicate samples collected from the wet
splitter during RC drilling, and the routine submittal of blind blank standards at the end of each hole. The results of
these QC programs were not available for review.
WGM reported that both Homestake and Canyon twinned RC holes with DD holes to compare the results. The results
for the Homestake twins indicated that the samples collected from the DD holes were lower grade than the RC holes.
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However, the differences were attributed by Homestake to natural variability in metal levels and down-hole deviation.
The RC holes that were twinned by Canyon core holes reportedly compared reasonably well.
2002 Snowden Check Samples
During Snowden's 2002 site visit, representative core intervals were reviewed and sampled in the presence of Warren
Bates, the International Exploration Manager for Vista. All drill core was made available to Snowden and selected
intervals from two representative drill holes MV94-77C and MV94-71C were reviewed.
Drill hole MV94-77C was collared with an RC drill to a depth of 580 ft. From 580 ft to 819 ft, diamond core drilling
intersected the favorable host unit known as the Severance Rhyolite. The rhyolite was a variably altered, flow banded
lava with pervasive silica alteration and local zones of quartz matrix breccias surrounding pervasively adularia-altered
rhyolite clasts. The unit was intensely oxidized, but the intensity decreased to moderate near the lower contact. From
819 ft to 877 ft, the hole intersected unaltered basalts.
Drill hole MV94-71C was also collared with an RC drill to a depth of 465 ft. The interval from 465 ft to 800 ft
consisted of weakly to intensely oxidized, flow banded rhyolite. The rhyolite displayed weak to moderate silicification
in veining containing limonite, minor pyrite, and marcasite.
In the 2002 Technical Report, Snowden noted that it was confident that the core logging and geological mapping
completed by the previous explorers on the property were of acceptable industry standards.
Ten samples collected by Snowden were submitted to ALS-Chemex Laboratories in Elko, Nevada, where they were
prepared and analyzed for gold and silver by fire assay. The results of the assays were reported in the 2002 Snowden
Technical Report with Snowden noting that they generally confirmed the inconsistencies in repeat assaying of the
Severance mineralization.
2002 Snowden Assay Certificate Review
The Barringer assay certificates show values from three fire assay methods. All samples were initially analyzed with
a one-AT fire assay with AA finish. If the assay was greater than one ppm gold, then the sample was re-assayed twice
with:
1.

A two-AT fire assay with gravimetric finish.

2.

A two-AT fire assay with gravimetric finish on a duplicate pulp.

Snowden checked the original assay certificates against the drill hole logs and the records in the database for Canyon
holes MV94-71C and MV94-75C.
For hole MV94-71C, all of the database records that were less than one ppm gold matched the one-AT records on the
certificates. All of the database records that were greater than one ppm gold matched the average value of the two
two-AT fire assays.
Snowden noted that it was reasonably confident, in 2002, that the records in the database were derived from the
original independent laboratory assay certificates. However, the reason for discrepancies with the +1 ppm assays in
hole MV94-75C required following up, to ensure that no systematic errors were present in the database.
2006 Snowden Data Verification
A complete review of the Vista QC data was not undertaken; however, Snowden recommended that this is done prior
to the next update of the resource estimate.
During and subsequent to the site visit, the following data were verified by Snowden:
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•

The QC program recommended in 2002 for drilling at another project was applied to the Mountain View
programs and no anomalies were identified during the checks.

•

Sufficient Vista drill hole collars were accurately located in the field by GPS survey, to confirm the operations
conducted in 2003 and 2004.

•

Drill cutting trays stored at Empire were found to be intact and cuttings from the two holes selected for review
were satisfactorily compared with the Doe & Associates' logs.

•

Original AAL assay certificates from two drill holes selected for review were compared with Vista's compiled
database. Doe & Associates converted the original assay values from ppm gold and ppm silver assays to oz/t,
by applying a standard conversion factor. The original data values were found to have been imported and
converted correctly.

1.7.3

MILLENNIAL SAMPLE PREPARATION, ANALYSIS AND SECURITY

Millennial has yet to set up its own protocols and procedures regarding sample preparation, analysis, and security.
However, Millennial will be able to establish protocols and procedures which follow the current best practices
guidelines, prior to undertaking its own exploration and drilling programs on the Mountain View Project.
1.7.4

MICON QP COMMENTS

Since the most recent exploration programs were conducted in 2004, it would be appropriate for Millennial to conduct
a complementary Quality Assurance/Quality Control (QA/QC) program on any of the remaining core and sample
rejects stored at the core shack. This would be in addition to twinning a few of the historical holes, especially some of
the pre-Vista drill holes where no information exists regarding the sampling and security procedures and QA/QC
methodology. While historical information regarding the assaying procedures and results exists for later programs,
there is very little discussion related to the sample security during the earlier programs, so these will need further
verification work to allow their use in the future.
1.7.5
Since

Site Visit Sampling Method and Approach Comments

During the 2020 site visit, Mr. Calles-Montijo was able to identify a few outcrops and sub-outcrops of the highly
silicified rocks. However, no evidence of previous sampling along the identified outcrops were observed during the
site visit.
During the visit to the core shack facilities on October 28, 2020, representative mineralized sections from one of the
drill holes was inspected. It was observed that the core samples were collected at 5 ft intervals with the sample lengths
marked on the insert in each core box with a permanent marker pen. No depth numbers were written to distinguish the
top or bottom of each sample. The NQ diameter core reviewed was split in half using a diamond saw. Half of the core
remains at the core boxes as a witness, and it is assumed that the other half of the core was used for the chemical
analysis.
No written procedures for core handling and sampling were provided for review. Nevertheless, sampling procedures
and core boxes observed during the 2020 site visit appear to be aligned with the standard procedures currently used in
the industry and in line with exploration best practices.
Micon and the QPs recommend that, for future evaluation and exploration programs, Millennial undertakes the
preparation of written Standard Working Procedures, as part of the Quality Assurance (QA) program.
1.8

SITE VISITS AND DATA VERIFICATION

The most recent site visit to the Mountain View property was completed on October 29, 2020. The site visit was
conducted by Rodrigo Calles-Montijo, who is based in the City of Hermosillo, Mexico. Mr. Calles-Montijo is an
independent geologist and Certified Professional Geologist (CPG), as well as a member of the American Institute of

- 75 -

Annual Information Form
Professional Geologists (AIPG). Mr. Calles-Montijo was accompanied by Geo. Marco Montecino, a representative of
Millennial.
During the site visit, Mr. Calles-Montijo focused the inspection on the verification of the general geological setting,
and site conditions. It was observed that the local geology corresponds to the general description reported in previous
reports. The area where the mineral resources are reported in this Technical Report is located on the western flank of
the Granite Range complex. In the Project area, the eastern margin of the range is constituted by metasediments that
has been intruded by granitoids. Metasediments appear to occur as a roof-pendant. A major northwest-southeast
structure is delimiting the western flank of the mountain, creating an elongated, relatively narrow basin, which seems
to be filled by acidic volcanic tuff and recent gravels of the pediment.
The current area of interest is located near the trace of the above-mentioned regional structure, and along the hanging
wall. The area in which the mineral resources are located is mostly covered by the piedmont gravel sediments. Only
very scarce outcrops of the rocks of interest were located during the site visit. During the visit, Mr. Calles-Montijo
collected two surface samples along the identified outcrops. Table 1.4 summarizes the location and assays of the two
surface samples.
Table 1.4
Summary of the Location and Assays of the Surface Samples Collected During the 2020 Site Visit
Sample ID

X (NAD 27)

Y (NAD 27)

Au (ppm)

MV-001

289,182

4,522,980

0.045

MV-002

289,218

4,523,050

0.037

Description
Massive, Milky silica with crustiform and
banded structure. FeOx along fractures.
Sub-outcrop of acidicx tuff, partially
silicified.

2020, Micon site visit.
It is still possible to identify some of the historical drill pads and collars. One drill hole was identified in the field
(MV93-21), the hole ID marked on an aluminum tag tied to a wooden stick. Coordinates of this hole were surveyed
using a handheld GPS and compared with the coordinates in the dataset provided by Millennial.
No evidence of recent exploration work was observed over the area of interest during the site visit.
During the 2020 site visit, one day was spent at the core shack facilities of Elko Mining located in the town of
Lovelock, NV. This facility stores some of the historical drilling information from the Mountain View Project and
pulp samples from the assayed samples. No detailed information was provided regarding the number of core boxes
and/or pulps available.
The core boxes are stored in the patio facilities, on wooden pallets and well protected with the appropriate covers.
Despite the age of these core boxes, most of them are still in acceptable condition, although some of them are very
damaged and the core within has been scrambled.
The sample pulps are stored in a closed core warehouse, contained on a wooden-pallets and set on the floor of some
of the aisles of the warehouse. The pallets were originally wrapped with plastic film, but this has been damaged and
several of the cardboard boxes that contain the pulps have also been damaged exposing paper bags. Some of the paper
bags containing the pulps are broken with consequent exposure and spillage of the contents.
During the visit to the Elko Mining facility, the sections of interest in the core of the drill hole MV94-95C were
inspected. Core from the drill hole MV94-90C was also identified, but the section of interest was not located at the
core shack. Sections of the inspected hole were selected based on its relevance in the resource estimation.
The NQ-core for hole MV94-95C was reviewed from 630 ft to 725 ft. In general, the core is still in acceptable
condition for potential re-logging and half of the core has been well preserved.
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Lithology description of the inspected section of the drill hole are in agreement with the scarce outcrops observed in
the field. Sample intervals are properly marked, with use of a permanent marker pen mark on the inside portion of the
corresponding core box. Sample IDs were not found in the inspected core boxes.
Two samples were selected from the inspected sections of the reviewed core (MV94-95C). Two pulp samples were
selected for hole MV94-90C, since core along the main intersection were not available. Another pulp sample was
selected randomly from the warehouse, which corresponds to hole MV94-105. The selected samples are listed in Table
1.5.
All collected samples (surface and core samples) were in the permanent custody of Mr. Calles-Montijo up to Reno
Nevada. The samples were directly delivered to the laboratory facility of AAL in Sparks/Reno Nevada by the
representative of Millennial. AAL is an independent assay laboratory which was awarded ISO 9002 registration in
2000 and ISO 17025 Accreditation in 2013.
Samples were assayed according with the methods described in Table 1.6.
Micon and the QPs are satisfied that the 2020 check sampling of the mineralization in surface and core samples
confirms the presence of gold mineralization with a similar or higher tenor to that reported for the Project in previous
reports.
Table 1.5
Core and Pulp Samples Collected during the 2020 Site Visit
Sample ID
2020 ID

Original ID

MV-95C655
MV-95C710
MV9490C-465
MV9490C-460
MV94105-990

MV94-95C
650-655
MV94-95C705-710
MV94-90C
460-465
MV94-90C
455-460
MV94-105
985-990

Sample
Type
Core
Core
Pulp
Pulp
Pulp

Hole
ID
MV9495C
MV9495C
MV9490C
MV9490C
MV94105

Sample
Interval

Gold Assay

From
(ft)

To
(ft)

Original
(ppm)

Duplicate
(2020)
(ppm)

650

655

2,216

0.482

705

710

7,690

0.303

460

465

1,393

1,930

455

460

959

1,820

985

990

<2

0.028

NA=Not assayed
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31.8

Duplicate
(2020)
(ppm)
35.0

146.0

8.7

7.4

5.6

2.7

3.1

NA

0.5

Original
(ppm)
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Table 1.6
Sample Assay Methodology
Stage

Method Code

Gold
Determination

FA-PB30-ICP

Multi-Element

ICP-2AO36

Description
The sample is fused in a ceramic crucible with litharge, sodium carbonate,
borax and flour at 1080ºC. The silver bead is parted with concentrated nitric
acid. Hydrochloric acid is then added to generate chlorine and nitrosoyl
chloride that dissolves the PGM sponge. Digested samples are read on an ICPAES.
Two acid digestion, 0.5 g multi-element by ICP-OES.

Source: https://www.aallabs.com/geochemical/.

1.9

CONCLUSIONS AND RECOMMENDATIONS

Micon and the QPs have reviewed and discussed Millennial's proposal for its exploration program on the Mountain
View property and recommends that Millennial conducts the exploration program as proposed subject to funding and
any other matters which may cause the proposed exploration program to be altered in the normal course of its business
activities or alterations which may affect the program as a result of exploration activities themselves.
Given the historical production at the old Mountain View mine and the amount of work conducted previously at the
Severance deposit, Micon and the QPs believe that further analysis of the results of the previous exploration programs,
followed by a focused exploration program, is warranted, and may assist Millennial in upgrading the current resources
and outlining further resources with the potential to identify further exploration targets elsewhere on the property.
1.9.1

Recommendations

Through its acquisition of the Mountain View Project, Millennial acquired a property upon which historical
exploration programs have outlined a mineral deposit which has not been fully explored using modern techniques.
Micon and the QPs agree with the general direction of Millennial's initial and proposed exploration programs for the
Project and make the following additional general recommendations for the property:
1.

Micon and the QPs recommend that the available historical information and data should be organized, and
an adequate data management system put in place. This will facilitate the re-interpretation, adequate use and
benefit of previous information generated in the Mountain View Project.

2.

The core storage facilities in Lovelock maintain custody of some of the drill hole core from the historical
drilling, as well as significant number of pulps from the samples assayed in the past. Due the long period that
the samples have been stored, some of the core boxes are not in adequate condition and several of the pulp
storage boxes are in poor condition and are potentially cross-contaminated. Micon and the QPs recommend
the implementation of a rescue program for the core and especially the pulps, in addition to completing a
detailed inventory of the available information.

3.

Micon and the QPs recommend implementing a program of core re-logging of all the historical information
available for better support of the geological model recently created. The re-logging process should be used
to setup a standardized system for data acquisition in future drill programs.

4.

Micon and the QPs recommend that a re-sampling program should be implemented that considers the reassay of a minimum 10% of core and/or pulps and that a modern quality control program should be
developed.

Micon and the QPs recommend that any future exploration program all of the samples generated are assayed for
arsenic, mercury and antimony in addition to the economic minerals. This is due to the previously high levels of these
elements identified in the mineralization and their potential deleterious processing and environmental effects. These
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elements will need to be modelled in any future mineral resource block model to identify their potential extent and
assist with identifying ways to mitigate their effects.
1.10

FUTURE EXPLORATION ACTIVITIES

In June 2021, the Company initiated a ~7,000m drilling campaign. The drilling campaign is expected to finish in Q2
2022. During 2021, a total of 21 holes totaling ~4,700m were drilled. The Company is pleased with the 2021 drilling
results, and the Company expects to continue drilling at the Mountain View Property in 2022 and proceed with the
PEA update by Q4 2022. For further details, see "Three Year History" above.
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OTHER PROPERTIES
The Company also has an interest in the Ocelot Property, the Marr Property, the Eden Property and the Dune
Property and an option to acquire a 100% interest in the Red Canyon Property, all of which are located in
Nevada, and the Cerro Colorado Property, located in Arizona. The following disclosure in respect of such other
Properties has been prepared by management of Millennial. All of the scientific and technical information
contained in this section has been reviewed by Raphael Dutaut, (CP), Vice President of Exploration of the
Company, who is a "qualified person" as such term is defined in NI 43-101.
(i) Red Canyon Property
The Red Canyon Property is located within the Cortez/Tonkin Springs mining district in Nevada, located 75
km northwest of Eureka (the "Red Canyon Property"). The property can be accessed from the town of Eureka
by following US Highway 50 west for 20 km to the Monitor Valley Road. This road is then followed north for
approximately 50 km to the intersection with the Tonkins Spring access road. Local roads and dirt tracks lead
south and east to the main areas of interest on the Red Canyon Property. The 7,190-acre land package consists
of 348 unpatented claims. The claims are federally owned lands administered by the BLM. The gold
mineralization at the Red Canyon Property has Carlin style sediment-hosted affinity, including deep oxide
mineralization overlying sulfide mineralization.
On October 30, 2020, Millennial Silver entered into the lease and option to purchase agreement (the "Red
Canyon Agreement") with Red Canyon Corporation ("RCC") and Millennial Red Canyon. The Company's
interest in the Red Canyon Property is currently as a lessor pursuant to the Red Canyon Agreement. Pursuant
to the terms of the Red Canyon Agreement, Millennial Red Canyon has an option to acquire a 100% ownership
interest in the Red Canyon Property by, among other things:
(i)

making cash payments to RCC aggregating US$2 million over a 4-year period (with US$100,000
being a firm commitment). To date, payments totalling US$50,000 have been made in accordance with
the terms of the Red Canyon Agreement;

(ii)

the Company issuing Common Shares to RCC as follows:
(a) that number of Common Shares that is equal to 2% of the issued and outstanding Common
Shares upon completion of the RTO (firm commitment), being 2,708,000 Common Shares;
(b) 1,000,000 Common Shares on or before October 30, 2021, which have been issued;
(c) 1,000,000 Common Shares on or before October 30, 2022 (optional); and
(d) 1,000,000 Common Shares on or before October 30, 2023 (optional);

(iii)

incurring exploration expenditures of US$1,500,000 on the Red Canyon Property over a 4-year period
(firm commitment provided all necessary governmental approvals for exploration activities (including
drilling) on the Red Canyon Property have been obtained). This obligation has been fulfilled through
the completion of the Phase 1 drilling program at the Red Canyon Property; and

(iv)

granting to RCC a 2.0% net smelter returns royalty on production from the Red Canyon Property.
Millennial Red Canyon will have a right to purchase one-half of the royalty (1.0%) by making a cash
payment of US$1.5 million to RCC within two years of the exercise of the option.

In 2021, Phase 1 drilling was completed. The Phase 1 program consisted of 12 drill holes, totaling 2,341m, in
the Heavenly Target Zone, which is one of ten target areas currently identified on the Red Canyon Property.
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Phase 2 drilling will address the geometry and potential size of the mineralization and is expected to begin in
2023. See "General Development of the Business – Three Year History – Developments at the Properties".
(ii) Ocelot Property
The Ocelot Property (historically known as Zeno) is located within the Toiyabe Range in Nevada, 57km
southwest from the world class Au deposits at Pipeline/Cortez. The 3,978-acre land package consists of 206
unpatented claims on federally owned lands administered by the U.S. Bureau of Land Management (BLM).
Mineralization at the Ocelot Property is strongly representative of a low sulfidation epithermal Au/Ag system,
hosted in the Valmy Formation and volcano-sedimentary units overlying local quartzite basement rocks.
Several target areas display broad zones of alteration including argilization (quartz-illite) and intense
silicification with boiling textures, characteristic of the upper levels in epithermal systems. Several promising
target zones at Ocelot display encouraging Au, As, Hg, and other pathfinder element data from previous
sampling programs. Mapping reports broad zones of silicification and sinter on the property with assays up to
200 ppb Au. Historical shallow drilling reported intersections up to 0.01 opt Au associated with micro breccia
veinlets.
On December 17, 2021, the Company acquired the remaining 51% interest in and to the Ocelot Property
pursuant to a definitive purchase agreement between the Company and two individuals (the "Ocelot
Agreement") for a total consideration of:
(a) an aggregate 255,840 Common Shares, issuable to the sellers under the Ocelot Agreement;
(b) an aggregate cash payment of US$100,000 to the two sellers; and
(c) the grant of an aggregate 1.0% net smelter return royalty to the two sellers, which may be purchase in
its entirety by the Company from the two sellers for a purchase price of US$1,500,000.
(iii) Marr Property
The Marr Property is located within the Toiyabe Range in Nevada, 60km southwest from the Pipeline deposit.
The 1,901-acre land package consists of 93 unpatented claims. The claims are on federally owned lands
administered by the U.S. Bureau of Land Management (BLM). Mineralization at Marr is believed to be a low
sulphidation, epithermal Au/Ag system. The target area is covered, with historical drilling reporting zones of
broad argillic alteration and high-level exposures of a low-sulphidation, epithermal system, as characterized
by chalcedony and opaline veining with sinter terraces. Anomalous Au and pathfinder elements in high- level
quartz-chalcedony veins with boiling textures are common. Millennial NV has the right to buy-down one-half
of such 2.0% royalty for US$1,500,000. In 2022, the Company will work on mapping, soil, channel, and grab
sampling at the Marr Property.
(iv) Eden Property
The Eden Property is located on the northwestern side of the East Range in the Western Nevada Rift, 22km
southwest of the town Winnemucca within Perishing and Humboldt Counties, and along the Sleeper- Sandman
trend. The 1,405-acre land package consists of 68 unpatented claims. The claims are on federally owned lands
administered by the U.S. Bureau of Land Management (BLM). The property can be accessed by a frontage
road along Interstate 80. Mineralization at Eden is representative of a low sulphidation epithermal Au/Ag
system. The target concept is a low sulphidation gold system hosted in permeable Cenozoic volcanic and
sedimentary rocks within the east range of the western Nevada rift. Local geology and mineralization consist
of Cenozoic volcano-sedimentary packages cut by basaltic dikes and quartz veins along through-going
"plumbing structures". A large part of the property is covered by quaternary gravels. Clover Nevada's designee
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reserved to itself a 2.0% net smelter returns royalty on all minerals produced from the Eden Property.
Millennial NV has the right to buy-down one-half of such 2.0% royalty for US$1,500,000. In 2022, the
Company expects will work on mapping, soil, channel and grab sampling at the Eden Property.
(v) Dune Property
The Dune Property is located on the northwestern side of the East Range in the western Nevada rift, 13km
southwest of the Town of Winnemucca within Perishing and Humboldt Counties, and along the SleeperSandman trend. The property can be accessed via the Jungo Mine road west out of Winnemucca and then by
unimproved road approximately 2 miles to the south. The 744-acre land package consists of 36 unpatented
claims. The claims are on federally owned lands administered by the U.S. Bureau of Land Management (BLM).
Mineralization at Dune is low sulphidation, epithermal Au/Ag typical of significant economic Au-Ag deposits
in this region of Nevada. The target concept is a structurally and stratigraphically controlled, low sulphidation
gold system hosted by permeable Cenozoic volcanic and sedimentary rocks. Clover Nevada's designee
reserved to itself a 2.0% net smelter returns royalty on all minerals produced from the Dune Property.
Millennial NV has the right to buy-down one-half of such 2.0% royalty for US$1,500,000. In 2022, the
Company will work on mapping, soil, channel and grab sampling at the Dune Property.
(vi) Cerro Colorado
The Cerro Colorado Property is located within a historic silver mining district, 70km southwest of Tucson,
Arizona and is situated along the Laramide porphyry copper belt. Cerro Colorado is located 26km southwest
of the historic Pima Mining District, which contains several active porphyry copper and skarn mining
operations. Seven distinct areas of interest comprise the combined 10,055-acre land package, consisting of 220
BLM claims and 10 Arizona State Land Department (ASLD) mineral exploration permits. Cerro Colorado
hosts numerous historic mining operations that exploited Ag-Au (±Cu)-bearing veins hosted by Jurassic and
early Laramide volcanic rocks. District-scale and local alteration patterns indicate potential for porphyry
copper intrusive units beneath the volcanic host rocks. Limited historical drilling in intrusive units adjacent to
Millennial's areas done by Phelps Dodge and Mine Finders reported weakly mineralized porphyry copper
intrusions. Recent academic work in the area suggests a lack of Cenozoic extension and dismemberment in the
district, preserving the Ag-Au veins and associated deeper porphyry copper systems upright and intact below
older volcanic rocks.
On August 23, 2021, the Company, through its indirect wholly-owned subsidiary, Millennial Arizona, entered
into a definitive agreement with Tri Minerals Holdings Corp. for properties related to the Cerro Colorado
Project (the "Cerro Colorado Agreement"). Pursuant to the Cerro Colorado Agreement, Millennial will
acquire certain unpatented mining claims and state exploration permits for properties located in Pima County,
Arizona.
Cerro Colorado Property and Cerro Colorado Agreement Highlights:
•
•
•
•
•
•
•
•

The Company has an option to acquire 100% interest in the Cerro Colorado 4,060-hectare land
package.
Located in a well-endowed historic Ag-mining district.
4-year term total lease payments of US$500,000.
Option to purchase the properties for US$2,000,000.
If the Company exercises the option, the vendor would retain a 1.0% royalty, which can be bought
back for US$1,500,000.
During the lease, Millennial will have US$1,500,000 in required exploration expenditures.
Along the Laramide porphyry copper belt in Arizona.
Ag mineralization within carbonate rich mesothermal quartz veins hosted by Jurassic and early
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•
•
•

Laramide volcanic rocks.
Mineralization believed to be closely associated with porphyry copper intrusions at depth.
No post-Laramide (Cenozoic) extensional deformation and dismemberment; copper targets,
proposed to be upright and intact.
Abundant historic Ag production in the district and the region, oldest mineral claim in the
Arizona Territory (1856).
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DIVIDENDS
The Company has not declared or paid any dividends on its Common Shares since its incorporation and does
not anticipate the payment of dividends on its Common Shares in the foreseeable future. At present, the
Company's policy is to retain earnings, if any, to finance the growth of its business. The Board will determine
if, as and when dividends will be declared and paid in the future from funds properly applicable to the payment
of dividends based on the Company's financial position at the relevant time.
DESCRIPTION OF CAPITAL STRUCTURE
The authorized capital of Millennial consists of an unlimited number of Common Shares, of which 138,335,107
Common Shares (on a pre-consolidation basis) were outstanding as at December 31, 2021 and 138,590,947
Common Shares are outstanding as at the date of this AIF.
Common Shares
The holders of Common Shares shall be entitled to receive notice of and to attend all meetings of shareholders
of the Company, except meetings at which only holders of other classes or series of shares are entitled to attend,
and at all such meetings shall be entitled to one vote in respect of each common share held. The holders of
Common Shares shall be entitled to receive dividends if and when declared by the Board. Furthermore, subject
to the rights of holders of shares of any class ranking prior to the common shares, holders of Common Shares
are entitled to receive the remaining property or assets of the Company.
Options
As at the date of this AIF, a total of 8,794,500 Common Shares are reserved for issuance upon the exercise of
outstanding stock options to purchase Common Shares ("Options") granted under the Company's stock option
plan.
RSUs
As at the date of this AIF, a total of 2,678,000 Common Shares are reserved for issuance upon the exercise of
outstanding restricted share units to purchase Common Shares ("RSU") granted under the Company's restricted
unit plan.
Broker Warrants
As at the date of this AIF, a total of 2,741,310 Common Shares are reserved for issuance upon the exercise of
outstanding broker warrants to purchase Common Shares ("Broker Warrants") granted in connection with
the RTO.
MARKET FOR SECURITIES
Trading Price and Volume
The Common Shares began trading on the TSXV under the symbol "MPM" on May 5, 2021, and began trading
on the OTCQB on November 30, 2021, and did not trade any other stock exchange during the year ended
December 31, 2021.
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Prior Sales
During the year ended December 31, 2021, the Company issued the following Common Shares:
Date

Number of Common Shares

Aggregate Issue Price

May 5, 2021

48,000,000

$24,000,000

May 5, 2021

31,649,999

$0(1)

June 24, 2021

1,600,000

$0(2)

September 22, 2021

350,000

$0(3)

November 3, 2021

1,000,000

$0(4)

Notes:
(1) Common Shares issued in connection with Asset Purchase Agreement and Red Canyon Agreement.
(2) Common Shares issued on conversion of RSUs.
(3) Common Shares issued as compensation to Stifel GMP. See "Three Year History – Corporate Developments" above.
(4) Common Shares issued pursuant to Red Canyon Agreement. See "Other Properties – Red Canyon".

ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION
ON TRANSFER
The following table sets out the number of securities of each class of the Company held, to the Company's
knowledge, in escrow or that are subject to a contractual restriction on transfer and the percentage that number
represents of the outstanding securities of that class as at the date of this AIF:

Designation of class

Number of securities held in escrow or
that are subject to a contractual
restriction on transfer

Percentage of class

Common Shares

11,031,336 Common Shares(1)

7.96%

Options

562,500

Options(1)

6.40%

Notes:
(1)

As at the closing of the RTO, 42,525,342 Common Shares, 2,250,000 Options and 1,600,000 RSUs were held in escrow pursuant to the
TSXV Form 5D Escrow Agreement (Value Security) dated as of April 28, 2021 (the "Escrow Agreement") between the Company, TSX
Trust Company (the "Escrow Agent") and certain securityholders of the Company. The escrowed securities are held and administered by
the Escrow Agent pursuant to the terms of the Escrow Agreement. Pursuant to the terms of the Escrow Agreement, 25% of the initial
escrowed securities were released on May 12, 2021, and an additional 25% of the initial escrowed securities were, or will be, released on
each of November 3, 2021, May 3, 2022 and November 3, 2022.
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DIRECTORS AND OFFICERS
Name, Occupation and Security Holding
The following table sets out, as at the date of this AIF, the name, province or state and country of residence,
position(s) and office(s) held with the Company and principal occupations during the five preceding years of
each director and executive officer of the Company, and, if a director, the period or periods during which each
director has served as a director of the Company:
Name, Province or State and
Country of Residence

Position or
Office Held
with the
Company

Principal Occupation
During Last Five
Years

Date First
Became a
Director of
the Company

# of Common
Shares
Owned or
Controlled

Jason Kosec(1)
Toronto, Ontario, Canada

CEO,
President
and Director

Senior geologist and chief
mine geologist (Barkerville
Gold Mines Ltd.);
Corporate
Development
(Talisker Resources Ltd.,
Sable Resources Ltd., and
Barkerville Gold Mines
Ltd.)

April 28, 2021

5,828,510

Andres Tinajero
Toronto, Ontario, Canada

Chief
Financial
Officer

Chief Financial Officer
(Talisker Resources Ltd.,
Barkerville Gold Mines
Ltd.)

April 28, 2021

4,600,000

Director - Non
Independent

CEO of Sable Resources
Ltd.;
Director (Minera Alamos
Inc.)

April 28, 2021

2,625,000

Terence Harbort(1)(2)(3)(4)
Toronto, Ontario, Canada

Director Independent

President
and
CEO
(Talisker Resources Ltd.);
Chief
Geoscientist
(Barkerville Gold Mines
Ltd.);

April 28, 2021

2,025,000

Michael G. Leskovec(1)(2)(3)(4)
Burlington, Ontario, Canada

Director Independent

Chief Financial Officer
(Northfield
Capital
Corporation
and
Nighthawk Gold Corp.)
Director
(Rhyolite
Resources Ltd., Hemlo
Explorers
Inc.,
and
Aurelius Minerals Inc.)

April 28, 2021

150,000

Sara Heston(2)(3)(4)
Hillsborough, California, USA

Director Independent

Associate Director, Center
for Entrepreneurial Studies,
Stanford Graduate School
of Business since February
2020;
Director of the Denver
Gold Group, Inc. since
December 2017;
Director
of
Spanish
Mountain
Gold
Ltd.

May 21, 2021

Nil

Ruben Padilla(1)(3)(4)
Tucson, Arizona, USA
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Name, Province or State and
Country of Residence

Position or
Office Held
with the
Company

Principal Occupation
During Last Five
Years
August 2019 to December
2021;
Vice
President
of
Investments at ASA
Gold and Precious Metals
Limited from January 2010
to March 2019;
Director of Nighthawk
Gold Corp. since January
2022 and Dore Copper
Mining since May 2019

Date First
Became a
Director of
the Company

# of Common
Shares
Owned or
Controlled

Raphael Dutaut
St. Hubert, Quebec, Canada

Vice President of
Exploration

Sales Manager
(Geovariances), Chief
technical services (NMC),
Resources and mining
geology manager, and
Chief geologist (Iamgold
corp.)

N/A

Nil

Jason Banducci
Toronto, Ontario, Canada

Vice President of
Corporate
Development

Vice President, Investment
Banking at Stifel GMP

N/A

250,000

David Badham
Toronto, Ontario, Canada

Director Legal &
Corporate Affairs
and
Corporate
Secretary

Associate,
Polley Faith LLP (20182019)
Associate,
Blake, Cassels & Graydon
LLP (2015-2018)

N/A

83,333

Notes:
(1)
(2)
(3)
(4)

Member of the Technical Committee. Chair of the Technical Committee is Ruben Padilla.
Member of the Audit Committee. Chair of the Audit Committee is Michael G. Leskovec.
Member of the Corporate Governance and Nominating Committee. Chair of the Governance and Nominating Committee is Sara Heston.
Member of the Compensation Committee. Chair of the Compensation Committee is Terence Harbort.

Each director holds office until the next annual meeting of shareholders following his or her election unless
his or her office is earlier vacated in accordance with the by-laws of the Company.
As at the date of this AIF, the directors and executive officers of the Company, as a group, beneficially owned,
controlled or directed, directly or indirectly, an aggregate of 15,562,843 Common Shares, representing
approximately 11.23% of the outstanding Common Shares (on a basic non-diluted basis).
Cease Trade Orders
To the Company's knowledge, except as otherwise noted herein, no director or executive officer of the
Company is, as at the date of this AIF, or was within the 10 years before the date of this AIF, a director, chief
executive officer or chief financial officer of any company (including the Company) that:
(a)

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

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

Bankruptcies
To the Company's knowledge, except as otherwise noted herein, no director or executive officer of the
Company, or shareholder holding a sufficient number of securities of the Company to affect materially the
control of the Company:
(a)

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

(b)

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

Penalties or Sanctions
To the Company's knowledge, except as otherwise noted herein, no director or executive officer of the
Company, or a shareholder holding a sufficient number of securities of the Company to affect materially the
control of the Company, has been subject to:
(a)

any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority or has entered into a settlement agreement with a securities regulatory
authority; or

(b)

any other penalties or sanctions imposed by a court or regulatory body that would likely be
considered important to a reasonable investor in making an investment decision.

Conflicts of Interest
Some of the directors and executive officers of the Company are or may act as directors and/or executive
officers of other resource companies from time to time. Any decisions made by a director or executive officer
of the Company in such circumstances are made in accordance with their duties and obligations to deal fairly
and in good faith with the Company and such other companies. In addition, each of the directors of the
Company discloses and abstains from voting on any matter in which such director may have a conflict of
interest.
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Other than as discussed above or disclosed elsewhere in this AIF, the Company is not aware of any existing or
potential material conflicts of interest between the Company or a subsidiary of the Company and any director
or officer of the Company or of a subsidiary of the Company.
AUDIT COMMITTEE DISCLOSURE
Audit Committee
The Audit Committee is responsible for the Company's financial reporting process and the quality of its
financial reporting. The Audit Committee is charged with the mandate of providing independent review and
oversight of the Company's financial reporting process, the system of internal control and management of
financial risks, and the audit process, including the selection, oversight and compensation of the Company's
external auditors. The Audit Committee also assists the board of directors in fulfilling its responsibilities in
reviewing the Company's process for monitoring compliance with laws and regulations and its own code of
business conduct. In performing its duties, the Audit Committee maintains effective working relationships with
the board of directors, management, and the external auditors and monitor the independence of those auditors.
The Audit committee is also responsible for reviewing the Company's financial strategies, its financing plans
and its use of the equity and debt markets.
Audit Committee Charter
The text of the Audit Committee Charter is attached as Schedule "A" to this AIF.
Composition, Education and Experience
The current members of the Audit Committee are: Michael G. Leskovec (Chair), Terence Harbort, and Sara
Heston. Each member of the Audit Committee is independent of the Company for the purposes of National
Instrument 52-110 – Audit Committees of the Canadian Securities Administrators ("NI 52-110"). All of the
members of the Audit Committee are considered financially literate for the purposes of NI 52-110.
Name of Member

Independent(1)

Michael Leskovec
Terrence Harbort
Sara Heston

Yes
Yes
Yes

Financially
Literate(2)
Yes
Yes
Yes

Notes:
(1) To be considered independent, a member of the Audit Committee must not have any direct or indirect "material
relationship" with the Company. A "material relationship" is a relationship which could, in the view of the Board, be
reasonably expected to interfere with the exercise of a member's independent judgement.
(2) To be considered financially literate, a member of the Audit Committee must have the ability to read and understand a
set of financial statements that present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of issues that can reasonably be expected to be raised by the Company's
financial statements.

The following is a description of the education and experience of each member of the Audit Committee that is
relevant to the performance of his or her responsibilities as an Audit Committee member and, in particular,
any education or experience that would provide the member with:
1.

an understanding of the accounting principles used by the Company to prepare its financial statements;

2.

the ability to assess the general application of such accounting principles in connection with the
accounting for estimates, accruals and reserves;
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3.

experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and
level of complexity of accounting issues that are generally comparable to the breadth and complexity
of issues that can reasonably be expected to be raised by the Company's financial statements, or
experience actively supervising one or more individuals engaged in such activities; and

4.

an understanding of internal controls and procedures for financial reporting.

Michael G. Leskovec
Mr. Leskovec is a Chartered Professional Accountant with over 20 years of financial experience with publicly
listed companies and capital markets. He serves as the Chief Financial Officer of Northfield Capital
Corporation, where he works with publicly listed companies, assisting with corporate structuring, mergers and
acquisitions, investment analysis, financings and go public transactions in Canada. He also serves as the Chief
Financial Officer of Nighthawk Gold Corp. Mr. Leskovec earned his Chartered Professional Accountant (CPA,
CA) designation while working in the audit and assurance practice for Smith Nixon LLP and has his Honours
Bachelor of Accounting (BAcc) Degree from Brock University.
Terence Harbort
Dr. Harbort obtained his PhD in Structural Geology and Tectonics from the University of Queensland. He is a
recognized senior member of the discovery team of AngloGold's Ashanti's La Colosa and Gramalote deposits.
Dr. Harbort is a specialist in mapping and interpretation of ore geometries and ore controls covering various
types of geological environments with direct applications to mineral economics from target generation, target
definition and evaluation, and project management. He is also the Chief Executive Officer and President of
Talisker Resources Ltd., a director of Sable Resources Ltd. and Co-founder and VP Exploration of Talisker
Exploration Services.
Sara Heston
Ms. Heston holds an MBA from Columbia University and has over 20 years of public market investing
experience. At ASA Gold and Precious Metals Limited, Ms. Heston spent 10 years managing investments in
the Canadian mining sector and has routinely assessed and analyzed financial statements and filings. Through
her investment experience and positions on other mining boards, she is well versed in the complexities and
requirements of financial filings.
External Auditor Disclosure
Audit Committee Oversight
At no time since the commencement of the year ended December 31, 2021, was a recommendation of the Audit
Committee to nominate or compensate an external auditor not adopted by the Board.
Reliance on Certain Exemptions
At no time since the commencement of the year ended December 31, 2021, has the Company relied on the
exemption in Section 2.4 of NI 52-110 (De Minimis Non-Audit Services), subsection 6.1.1(4) (Circumstances
Affecting the Business or Operations of the Venture Issuer), subsection 6.1.1(5) (Events Outside Control of
Member), 6.1.1(6) (Death, Incapacity or Resignation), or an exemption from the application of NI 52-110, in
whole or in part, granted under Part 8 of NI 52-110 (Exemptions).
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External Auditor Service Fees
The Company's auditor is Baker Tilly WM LLP, Chartered Professional Accountants. The following table
provides the aggregate fees billed by the Company's external auditor for the year indicated below. The
Company has not adopted specific policies and procedures for the engagement of non-audit services. The Audit
Committee reviews the engagement of non-audit services as required.
Nature of Services

Fees Billed by Auditor for the fiscal year ended

December 31, 2021
Audit Fees

(1)

$60,000
(2)

Audit-Related Fees

Nil

(3)

Nil

Tax Fees

(4)

Nil

All Other Fees
Total
Notes:
(1)

(2)

(3)

(4)

60,000
"Audit Fees" include fees necessary to perform the annual audit and quarterly reviews of the Company's consolidated financial
statements. Audit Fees include aggregate fees for review of tax provisions and for accounting consultations on matters reflected in the
financial statements. Audit Fees also include audit or other attest services required by legislation or regulation, such as comfort letters,
consents, reviews of securities filings and statutory audits.
"Audit-Related Fees" include fees for services that are traditionally performed by the auditor. These audit-related services include
aggregate fees for employee benefit audits, due diligence assistance, accounting consultations on proposed transactions, internal control
reviews and audit or attest services not required by legislation or regulation.
"Tax Fees" include fees for all tax services other than those included in "Audit Fees" and "Audit-Related Fees". This category includes
aggregate fees for tax compliance, tax planning and tax advice. Tax planning and tax advice includes assistance with tax audits and
appeals, tax advice related to mergers and acquisitions, and requests for rulings or technical advice from tax authorities.
"All Other Fees" include all other non-audit services, in the aggregate.

Exemption
Pursuant to Section 6.1 of NI 52-110, the Company is exempt from the requirements of Part 3 (Composition
of the Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110 by virtue of it being a "venture
issuer."
LEGAL PROCEEDINGS AND REGULATORY ACTIONS
Legal Proceedings
The Company is not, and during the year ended December 31, 2021, was not, a party to, and none of the
Company's property is, or during the year ended December 31, 2021 was, the subject of, any material legal
proceedings. As of the date of this AIF, the Company does not have knowledge of any such legal proceedings
being contemplated. See "General Development of the Business – Three Year History – Peal Settlement".
Regulatory Actions
As of the date of this AIF, there were no: (i) penalties or sanctions imposed against the Company by a court
relating to securities legislation or by a securities regulatory authority during the year ended December 31,
2021; (ii) other penalties or sanctions imposed by a court or regulatory body against the Company that would
likely be considered important to a reasonable investor in making an investment decision; or (iii) settlement
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agreements the Company has entered into before a court relating to securities legislation or with a securities
regulatory authority during the nine months ended December 31, 2021.
INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
Other than as set forth elsewhere in this AIF, no director or executive officer of the Company, no person or
company that beneficially owns, or controls or directs, directly or indirectly, more than 10% of any class or
series of the Company's outstanding voting securities and no associate or affiliate of any of the foregoing
persons or companies, has any material interest, direct or indirect, in any transaction within the three most
recently completed financial years or during the current financial year that has materially affected or is
reasonably expected to materially affect the Company.
TRANSFER AGENT AND REGISTRAR
The transfer agent and registrar for the Common Shares is TSX Trust Company at its office located at 300 –
100 Adelaide Street West, Toronto, Ontario, M5H 4H1.
MATERIAL CONTRACTS
Except for contracts made in the ordinary course of business, the following material contracts of the Company
were entered into since the beginning of the last financial year of the Company or before the last financial year
of the Company but are still in effect:
•

the Escrow Agreement;

•

the Asset Purchase Agreement;

•

the Amalgamation Agreement;

•

the Subscription Receipt Agreement dated February 11, 2021, by and among the Company, Millennial
Silver and certain Agents (as defined therein); and

•

the Agency Agreement dated February 11, 2021, by and among the Company, Millennial Silver and
certain Agents (as defined therein).

The Asset Purchase Agreement
On December 11, 2020, Millennial Silver, Millennial NV LLC ("Millennial NV"), Waterton and 1246768
B.C. Ltd. (as predecessor to the Company) entered the Asset Purchase Agreement. Pursuant to the Asset
Purchase Agreement, Millennial NV acquired Clover Nevada's interest in the Properties (other than the Red
Canyon Property) on April 28, 2021. The Asset Purchase Agreement provided for the acquisition by Millennial
Silver of all of Clover Nevada's interests in the Properties (other than the Red Canyon Property). The following
description of certain provisions of the Asset Purchase Agreement is a summary only.
Pursuant to the Asset Purchase Agreement, Millennial NV acquired all of Clover Nevada's interests in the
Properties (other than the Red Canyon Property) in consideration for: (i) the issuance to Clover Nevada's
designated nominee, Waterton Precious, of 26,942,000 Common Shares, which represented 19.9% of all of
the issued and outstanding Common Shares immediately following the completion of the RTO; (ii) payment
to Clover Nevada of US$5,000,000 in cash; and (iii) contingent value rights pursuant to which Clover Nevada
(or its designee) is entitled to receive (A) an additional US$2,500,000 upon the earlier of the public
announcement of a mineral resource at any of the Properties (other than the Red Canyon Property) and the date
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that is 12 months following the earlier of the date on which the first material permit for any of the Properties
has been obtained (the "First Permit Date"), and the first date on which any exploration drilling activities are
conducted under the Wildcat Permit (as defined in the Asset Purchase Agreement) ("Wildcat Exploration
Date") and (B) US$2,500,000 upon the earlier of the completion of a preliminary economic assessment at any
of the Properties (other than the Red Canyon Property) and the date that is 24 months following the earlier of
the First Permit Date and the Wildcat Exploration Date. In addition, Clover Nevada reserved to its designee a
2.0% net smelter returns royalty on all minerals produced from each of the Marr Property, the Ocelot Property,
the Eden Property and the Dune Property (each a "2.0% Royalty") and a 0.5% net smelter returns royalty on
all gold produced from each of the Wildcat Property and the Mountain View Property. Millennial has the right
to buy-down one-half of each 2.0% Royalty for US$1,500,000.
The summary of certain provisions of the Asset Purchase Agreement above and in this AIF is not
comprehensive and is qualified in its entirety by reference to the full text of the Asset Purchase Agreement
which may be viewed under the Company's issuer profile on SEDAR at www.sedar.com.
The Amalgamation Agreement
On December 11, 2020, Millennial Silver, 1246768 B.C. Ltd. (as predecessor to the Company) and 768 Subco
entered into the Amalgamation Agreement. The Amalgamation was structured as a three-cornered
amalgamation under the CBCA whereby 768 Subco and Millennial Silver amalgamated and continued as one
corporation ("Amalco") on terms more particularly set forth in the Amalgamation Agreement and resulted in
the reverse takeover of 1246768 B.C. Ltd. (as predecessor to the Company) by Millennial Silver. Pursuant to
the Amalgamation, 1246768 B.C. Ltd. (as predecessor to the Company) acquired a 100% interest in Amalco.
As a result of the Amalgamation, the former securityholders of Millennial Silver became securityholders of
the Company.
The summary of certain provisions of the Amalgamation Agreement above and in this AIF is not
comprehensive and is qualified in its entirety by reference to the full text of the Amalgamation Agreement
which may be viewed under the Company's issuer profile on SEDAR at www.sedar.com.

INTERESTS OF EXPERTS
Baker Tilly WM LLP, Chartered Professional Accountants, are the auditors of the Company and have
performed the audit in respect of the annual financial statements of the Company for the year ended December
31, 2021. Baker Tilly WM LLP is independent of the Company within the meaning of the Chartered
Professional Accountants of British Columbia Code of Professional Conduct.
The following persons are named as having prepared or certified a report, valuation, statement or opinion
described or included in a filing, or referred to in a filing, made by the Company under National Instrument
51-102 – Continuous Disclosure Obligations of the Canadian Securities Administrators during, or relating to,
the year ended December 31, 2021, and whose profession or business gives authority to the report, valuation,
statement or opinion made by the person:
•

William J. Lewis, B.Sc., P.Geo., Micon International Limited;

•

Leonardo de Souza, B.Sc, MAusIMM (CP), Talisker Exploration Services;

•

Rodrigo Calles-Montijo, M.Sc., CPG, Servicios Geológicos IMEx, S.C.; and
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•

Raphael Dutaut, (CP), Vice President of Exploration of the Company.

To the knowledge of the Company, each person referenced above holds less than one per cent of any
outstanding securities of the Company, or of any associate or affiliate of the Company.
ADDITIONAL INFORMATION
Additional information relating to the Company may be found on SEDAR at www.sedar.com. Additional
information, including directors' and officers' remuneration and indebtedness, principal holders of the
Company's securities, options to purchase securities and interests of insiders in material transactions, where
applicable, will be contained in the management information circular of the Company for its most recent
meetings of Shareholders that involved the election of directors, and additional financial information is
provided in the financial statements of the Company and management's discussion and analysis for each of
their most recently completed financial years, respectively.
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SCHEDULE "A"
CHARTER OF THE AUDIT COMMITTEE
GENERAL
1.

PURPOSE AND RESPONSIBILITIES OF THE COMMITTEE

1.1

Purpose

The primary purpose of the Committee is to assist Board oversight of:
(a)

the integrity of the Corporation's financial statements;

(b)

the Corporation's compliance with legal and regulatory requirements;

(c)

the External Auditor's qualifications and independence; and

(d)

the performance of the Corporation's internal audit function and the External Auditor.

2.

DEFINITIONS AND INTERPRETATION

2.1

Definitions

In this Charter:
(a)

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

(b)

"Chair" means the chair of the Committee;

(c)

"Committee" means the audit committee of the Board;

(d)

"Corporation" means Millennial Precious Metals Corp.;

(e)

"Director" means a member of the Board; and

(f)

"External Auditor" means the Corporation's independent auditor.

2.2

Interpretation

The provisions of this Charter are subject to the articles and by-laws of the Corporation and to the applicable
provisions of the Business Corporations Act (British Columbia), and any other applicable legislation.
CONSTITUTION AND FUNCTIONING OF THE COMMITTEE
3.

ESTABLISHMENT AND COMPOSITION OF THE COMMITTEE

3.1

Establishment of the Audit Committee

The Committee is hereby continued with the constitution, function and responsibilities herein set forth.
1

3.2

Appointment and Removal of Members of the Committee

(a)

Board Appoints Members. The members of the Committee shall be appointed by the Board.

(b)
Annual Appointments. The appointment of members of the Committee shall take place annually at the
first meeting of the Board after a meeting of the shareholders at which Directors are elected, provided that if
the appointment of members of the Committee is not so made, the Directors who are then serving as members
of the Committee shall continue as members of the Committee until their successors are appointed.
(c)
Vacancies. The Board may appoint a member to fill a vacancy which occurs in the Committee between
annual elections of Directors. If a vacancy exists on the Committee, the remaining members shall exercise all
of their powers so long as a quorum remains in office.
(d)
Removal of Member. Any member of the Committee may be removed from the Committee by a
resolution of the Board.
3.3

Number of Members

The Committee shall consist of two or more Directors.
3.4

Independence of Members

A majority of the members of the Committee shall be independent for the purposes of all applicable regulatory
and stock exchange requirements.
3.5

Financial Literacy

(a)
Financial Literacy Requirement. Each member of the Committee shall be financially literate or must
become financially literate within a reasonable period of time after his or her appointment to the Committee.
(b)
Definition of Financial Literacy. "Financially literate" means the ability to read and understand a set
of financial statements that present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of the issues that can reasonably be expected to be raised by the
Corporation's financial statements.
4.

COMMITTEE CHAIR

4.1

Board to Appoint Chair

The Board shall appoint the Chair from the members of the Committee who are unrelated directors (or, if it
fails to do so, the members of the Committee shall appoint the Chair from among its members).
4.2

Chair to be Appointed Annually

The designation of the Committee's Chair shall take place annually at the first meeting of the Board after a
meeting of the members at which Directors are elected, provided that if the designation of Chair is not so made,
the Director who is then serving as Chair shall continue as Chair until his or her successor is appointed.
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5.

COMMITTEE MEETINGS

5.1

Quorum

A quorum of the Committee shall be two members.
5.2

Secretary

The Chair shall designate from time to time a person who may, but need not, be a member of the Committee,
to be Secretary of the Committee.
5.3

Time and Place of Meetings

The time and place of the meetings of the Committee and the calling of meetings and the procedure in all things
at such meetings shall be determined by the Committee; provided, however, the Committee shall meet at least
four times per year on a quarterly basis.
5.4

In Camera Meetings

On at least an annual basis, the Committee shall meet separately with each of:
(a)

management; and

(b)

the External Auditor

5.5

Right to Vote

Each member of the Committee shall have the right to vote on matters that come before the Committee.
5.6

Voting

Any matters to be determined by the Committee shall be decided by a majority of votes cast at a meeting of
the Committee called for such purpose; actions of the Committee may be taken by an instrument or instruments
in writing signed by all of the members of the Committee, and such actions shall be effective as though they
had been decided by a majority of votes cast at a meeting of the Committee called for such purpose.
5.7

Invitees

The Committee may invite Directors, officers, employees and consultants of the Corporation or any other
person to attend meetings of the Committee to assist in the discussion and examination of the matters under
consideration by the Committee. The External Auditor shall receive notice of each meeting of the Committee
and shall be entitled to attend any such meeting at the Corporation's expense.
5.8

Regular Reporting

The Committee shall report to the Board at the Board's next meeting the proceedings at the meetings of the
Committee and all recommendations made by the Committee at such meetings.
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6.

AUTHORITY OF COMMITTEE

6.1

Retaining and Compensating Advisors

The Committee shall have the sole authority to engage independent counsel and any other advisors as the
Committee may deem appropriate in its sole discretion and to set the compensation for any advisors employed
by the audit committee. The Committee shall not be required to obtain the approval of the Board in order to
retain or compensate such consultants or advisors.
6.2

Funding

The Committee shall have the authority to authorize the payment of:
(a)
compensation to any external auditor engaged for the purpose of preparing or issuing an audit report
or performing other audit, review or attest services for the Corporation (National Instrument 52-110 – Audit
Committees requires disclosure of fees by category paid to the External Auditor).
(b)

compensation for any advisors employed by the audit committee under Section 6.1 hereof; and

(c)
ordinary administrative expenses of the Committee that are necessary or appropriate in carrying out
its duties.
6.3

Subcommittees

The Committee may form and delegate authority to subcommittees if deemed appropriate by the Committee.
6.4

Recommendations to the Board

The Committee shall have the authority to make recommendations to the Board, but shall have no decisionmaking authority other than as specifically contemplated in this Charter.
6.5

Compensation

The Committee has the authority to communicate directly with External Auditors and the internal auditors.
7.

REMUNERATION OF COMMITTEE MEMBERS

7.1

Remuneration of Committee Members

Members of the Committee and the Chair shall receive such remuneration for their service on the Committee
as the Board may determine from time to time.
7.2

Directors' Fees

No member of the Committee may earn fees from the Corporation or any of its subsidiaries other than directors'
fees (which fees may include cash and/or shares or options or other in-kind consideration ordinarily available
to directors, as well as all of the regular benefits that other directors receive). For greater certainty, no member
of the Committee shall accept, directly or indirectly, any consulting, advisory or other compensatory fee from
the Corporation.
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SPECIFIC DUTIES AND RESPONSIBILITIES
8.

INTEGRITY OF FINANCIAL STATEMENTS

8.1

Review and Approval of Financial Information

(a)
Annual Financial Statements. The Committee shall review and discuss with management and the
External Auditor the Corporation's audited annual financial statements and related management's discussion
and analysis ("MD&A") together with the report of the External Auditor thereon and, if appropriate,
recommend to the Board that it approve the audited annual financial statements.
(b)
Interim Financial Statements. The Committee shall review and discuss with management and the
External Auditor and, if appropriate, approve the Corporation's interim unaudited financial statements and
related MD&A.
(c)
Material Public Financial Disclosure. The Committee shall discuss with management and the External
Auditor:
(i)
the types of information to be disclosed and the type of presentation to be made in connection with
profit or loss or earnings press releases; and
(ii)

financial information and earnings guidance (if any) provided to analysts and rating agencies.

(d)
Procedures for Review. The Committee shall be satisfied that adequate procedures are in place for the
review of the Corporation's disclosure of financial information extracted or derived from the Corporation's
financial statements (other than financial statements, MD&A and profit or loss or earnings press releases,
which are dealt with elsewhere in this Charter) and shall periodically assess the adequacy of those procedures.
(e)
General. To the extent the Committee deems it necessary or appropriate, the Committee may review
and discuss with management and the External Auditor:
(i)
major issues regarding accounting principles and financial statement presentations, including any
significant changes in the Corporation's selection or application of accounting principles;
(ii)
major issues as to the adequacy of the Corporation's internal controls over financial reporting and any
special audit steps adopted in light of material control deficiencies;
(iii)
analyses prepared by management and/or the External Auditor setting forth significant financial
reporting issues and judgments made in connection with the preparation of the financial statements, including
analyses of the effects of alternative accounting methods on the financial statements;
(iv)
the effect on the financial statements of the Corporation of regulatory and accounting initiatives, as
well as off-balance sheet transaction structures, obligations (including contingent obligations) and other
relationships of the Corporation with unconsolidated entities or other persons that have a material current or
future effect on the financial condition, changes in financial condition, results of operations, liquidity, capital
resources, capital reserves or significant components of revenues or expenses of the Corporation;
(v)
the extent to which changes or improvements in financial or accounting practices, as approved by the
Committee, have been implemented;
(vi)

any financial information or financial statements in prospectuses and other offering documents;
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(vii)
the management certifications of the financial statements as required under applicable securities laws
in Canada or otherwise; and
(viii) any other relevant reports or financial information submitted by the Corporation to any governmental
body or the public.
9.

EXTERNAL AUDITOR

9.1

External Auditor

(a)
Authority with Respect to External Auditor. As a representative of the Corporation's shareholders, the
Committee shall be directly responsible for the appointment, compensation and oversight of the work of the
External Auditor engaged for the purpose of preparing or issuing an audit report or performing other audit,
review or attest services for the Corporation. In the discharge of this responsibility, the Committee shall:
(i)
have sole responsibility for recommending to the Board the person to be proposed to the Corporation's
shareholders for appointment as External Auditor for the above-described purposes and recommending such
External Auditor's compensation;
(ii)
determine at any time whether the Board should recommend to the Corporation's shareholders that the
incumbent External Auditor should be removed from office;
(iii)
review the terms of the External Auditor's engagement, discuss the audit fees with the External Auditor
and be solely responsible for approving such audit fees; and
(iv)
require the External Auditor to confirm in its engagement letter each year that the External Auditor is
accountable to the Board and the Committee as representatives of shareholders.
(b)
Independence. The Committee shall satisfy itself as to the independence of the External Auditor. As
part of this process the Committee shall:
(i)
require the External Auditor to submit on a periodic basis to the Committee a formal written statement
delineating all relationships between the External Auditor and the Corporation and engage in a dialogue with
the External Auditor with respect to any disclosed relationships or services that may impact the objectivity and
independence of the External Auditor and recommend that the Board take appropriate action in response to the
External Auditor's report to satisfy itself of the External Auditor's independence;
(ii)
unless the Committee adopts pre-approval policies and procedures, approve any non-audit services
provided by the External Auditor, provided the Committee may delegate such approval authority to one or
more of its independent members who shall report promptly to the Committee concerning their exercise of
such delegated authority; and
(iii)
review and approve the policy setting out the restrictions on the Corporation partners, employees and
former partners and employees of the Corporation's current or former External Auditor.
(c)

Issues Between External Auditor and Management. The Committee shall:

(i)
review any problems experienced by the External Auditor in conducting the audit, including any
restrictions on the scope of the External Auditor's activities or access to requested information; and
(ii)
review any significant disagreements with management and, to the extent possible, resolve any
disagreements between management and the External Auditor.
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(d)

Non-Audit Services.

(i)

The Committee shall either:

(ii)
approve any non-audit services provided by the External Auditor or the external auditor of any
subsidiary of the Corporation to the Corporation (including its subsidiaries); or
(iii)
adopt specific policies and procedures for the engagement of non-audit services, provided that such
pre-approval policies and procedures are detailed as to the particular service, the audit committee is informed
of each non-audit service and the procedures do not include delegation of the audit committee's responsibilities
to management.
The Committee may delegate to one or more independent members of the Committee the authority to preapprove non-audit services in satisfaction of the requirement in the previous section, provided that such
member or members must present any non-audit services so approved to the full Committee at its first
scheduled meeting following such pre-approval.
The Committee shall instruct management to promptly bring to its attention any services performed by the
External Auditor which were not recognized by the Corporation at the time of the engagement as being nonaudit services.
10.

OTHER

10.1

Related Party Transactions

The Committee shall review and approve all related party transactions in which the Corporation is involved or
which the Corporation proposes to enter into.
10.2

Expense Accounts

The Committee shall review and make recommendations with respect to:
(a)
basis;

the expense account summaries submitted by the President and Chief Executive Officer on an annual

(b)
the Corporation's expense account policy, and rules relating to the standardization of the reporting on
expense accounts
10.3

Whistle Blowing

The Committee shall put in place procedures for:
(a)
the receipt, retention and treatment of complaints received by the Corporation regarding accounting,
internal accounting controls or auditing matters; and
(b)
the confidential, anonymous submission by employees of the Corporation of concerns regarding
questionable accounting or auditing matters.
11.

PERFORMANCE EVALUATION

On a regular basis, the Committee shall follow the process established by the Board for assessing the
performance and effectiveness of the Committee.
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12.

CHARTER REVIEW

The Committee shall review and assess the adequacy of this Charter on a regular basis and recommend to the
Board any changes it deems appropriate.
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