
Condensed Interim Consolidated Financial Statements
(Expressed in Canadian Dollars)

Three and Six Months Ended June 30, 2018
(Unaudited)

NOTICE TO READER

The accompanying unaudited condensed interim consolidated financial statements of Canoe Mining Ventures Corp.
(the "Company") have been prepared by and are the responsibility of management. The unaudited condensed interim
consolidated financial statements have not been reviewed by the Company's auditors.



CANOE MINING VENTURES CORP.
CONDENSED INTERIM CONSOLIDATED STATEMENTS OF FINANCIAL POSITION
(Expressed in Canadian Dollars)
(Unaudited)

As at As at
June 30, December 31,

2018 2017

ASSETS

Current assets
Cash $ 778,490 $ 1,323,102
Amounts receivable 25,352 17,649
Prepaids 10,264 8,204
Deferred transaction costs (Notes 11 and 12) 408,115 -

TOTAL ASSETS $ 1,222,221 $ 1,348,955

LIABILITIES

Current liabilities
Accounts payable and accrued liabilities (Note 4) $ 347,948 $ 355,803
Promissory note (Note 5) 73,100 71,662
Amounts due to related parties (Note 9) 156,317 158,800

TOTAL LIABILITIES 577,365 586,265

EQUITY
Share capital (Note 6) 8,019,702 8,019,702
Contributed surplus (Note 7) 420,622 413,577
Warrants (Note 8) 539,166 539,166
Deficit (8,334,634) (8,209,755)

TOTAL EQUITY 644,856 762,690

TOTAL LIABILITIES AND EQUITY $ 1,222,221 $ 1,348,955

The notes to the unaudited condensed interim consolidated financial statements are an integral part of these
statements.

Nature of operations and going concern (Note 1)
Subsequent event (Note 13)
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CANOE MINING VENTURES CORP.
CONDENSED INTERIM CONSOLIDATED STATEMENTS OF LOSS AND COMPREHENSIVE LOSS
(Expressed in Canadian Dollars)
(Unaudited)

Three Months Ended Six Months Ended
June 30, June 30,

2018 2017 2018 2017

EXPENSES
Management and consulting (Note 9) $ 15,511 $ 18,148 $ 33,866 $ 35,764
Professional fees 13,254 6,245 30,391 14,456
Office and rent and other 7,817 19,035 17,126 28,432
General exploration 1,684 - 1,684 10,800
Stock-based compensation (Note 7(i)) - - 7,045 -
Transfer agent and filing fees 12,171 8,370 14,261 19,259
Travel 19,409 - 20,506 668

69,846 51,798 124,879 109,379

OTHER ITEMS
Gain on debt settlement (Note 4) - - - (3,450)
Realized gain on sale of marketable securities - - - (92,302)
Change in value of marketable securities - 134,238 - 354,191

- 134,238 - 258,439

Net loss and comprehensive loss for the period $ 69,846 $ 186,036 $ 124,879 $ 367,818

Basic and diluted loss per share $ 0.00 $ 0.00 $ 0.00 $ 0.01

Weighted average number of common shares 
outstanding - basic and diluted 69,541,237 49,541,237 69,541,237 49,541,237

The notes to the unaudited condensed interim consolidated financial statements are an integral part of these
statements.
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CANOE MINING VENTURES CORP.
CONDENSED INTERIM CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
(Expressed in Canadian Dollars)
(Unaudited)

                                                                                                                                                                                                                                                               Share Capital                                                                                                                                                                                                                                                               
Contributed

Number Amount Warrants Surplus Deficit Total

Balance, December 31, 2016 49,541,237 $ 7,034,407 $ 539,166 $ 413,577 $ (7,676,071) $ 311,079
Net loss for the period - - - - (367,818) (367,818)

Balance, June 30, 2017 49,541,237 $ 7,034,407 $ 539,166 $ 413,577 $ (8,043,889) $ (56,739)

Balance, December 31, 2017 69,541,237 $ 8,019,702 $ 539,166 $ 413,577 $ (8,209,755) $ 762,690
Stock-based compensation (Note 7(i)) - - - 7,045 - 7,045
Net loss for the period - - - - (124,879) (124,879)

Balance, June 30, 2018 69,541,237 $ 8,019,702 $ 539,166 $ 420,622 $ (8,334,634) $ 644,856

The notes to the unaudited condensed interim consolidated financial statements are an integral part of these statements.

- 3 -



CANOE MINING VENTURES CORP.
CONDENSED INTERIM CONSOLIDATED STATEMENTS OF CASH FLOWS
(Expressed in Canadian Dollars)
(Unaudited)

Six Months Ended
June 30,

2018 2017

OPERATING ACTIVITIES
Net loss for the period $ (124,879) $ (367,818)
Non-cash items:

Accrued interest expense 1,438 1,438
Stock-based compensation 7,045 -
Realized gain on sale of marketable securities - (92,302)
Change in value of marketable securities - 354,191
Gain on debt settlement - (3,450)

Changes in non-cash working capital items:
Amounts receivable (7,703) (5,752)
Prepaids (2,060) (5,884)
Deferred transaction costs (408,115) -
Accounts payable and accrued liabilities (7,855) (62,382)
Amounts due to related parties (2,483) 16,611

Total cash used in operating activities (544,612) (165,348)

INVESTING ACTIVITIES
Proceeds from sale of marketable securities - 526,844
Purchase of marketable securities - (985,624)

Total cash used in investing activities - (458,780)

Change in cash during the period (544,612) (624,128)

Cash, beginning of period 1,323,102 838,809

Cash, end of period $ 778,490 $ 214,681

The notes to the unaudited condensed interim consolidated financial statements are an integral part of these
statements.

- 4 -



CANOE MINING VENTURES CORP.
Notes to the Condensed Interim Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2018
(Expressed in Canadian Dollars)
(Unaudited)

1. NATURE OF OPERATIONS AND GOING CONCERN

Canoe Mining Ventures Corp. ("Canoe" or "the Company"), was incorporated under the Canada Business Corporations
Act on June 10, 2011. The Company is engaged in the acquisition, exploration, evaluation and development of
principally gold resource properties in Canada. The Company’s primary focus is the ongoing exploration for gold at its
property in Northern Ontario, Canada. The registered address is Suite 403 - 277 Lakeshore Road East, Oakville,
Ontario, L6J 6J3. Giyani Metals Corp. (formerly Giyani Gold Corp.) ("Giyani"), of the same address, holds 19.7% of the
Company's common shares as at June 30, 2018 (December 31, 2017 - 23.7%). In previous years Canoe was
consolidated by Giyani but Canoe was deconsolidated on September 23, 2016 since the relationship changed and
control by Giyani ceased to exist. 

These unaudited condensed interim consolidated financial statements have been prepared using International Financial
Reporting Standards (“IFRS”) applicable to a “going concern”, which assume that the Company will continue in
operation for the foreseeable future and will be able to realize its assets and discharge its liabilities in the normal course
of operations. The ability of the Company to carry out its planned business objectives is dependent on the ability to raise
adequate financing from shareholders, other investors and lenders and/or the discovery, development or sale of mineral
reserves or achievement of profitable operations and controlling expenditure in relation to existing cash resources.
There can be no assurances that the Company will continue to obtain additional financial resources necessary and/or
have the capability to achieve profitability or positive cash flows.

The Company reported a net loss of $124,879 for the six months ended June 30, 2018 (six months ended June 30,
2017 - net loss of $367,818) and had working capital of $644,856 at June 30, 2018 (December 31, 2017 - working
capital of $762,690).

These circumstances indicate the existence of material uncertainty that may cast significant doubt as to the ability of the
Company to meet its obligations as they come due and, accordingly, the appropriateness of the use of accounting
principles applicable to a going concern. 

On an ongoing basis, the Company examines various financing alternatives to address future funding requirements and
has to date been partially dependent upon the financial support of Giyani and equity financings. The Company has no
assurance on the success or sufficiency of these initiatives in the future. These unaudited condensed interim
consolidated financial statements do not reflect any adjustments to the carrying values of assets and liabilities and the
reported expenses and statement of financial position classifications that would be necessary should the going concern
assumption be inappropriate. 

Management plans to use its best efforts to secure the necessary financing through a combination of the issue of new
equity instruments and/or the entering into of joint venture arrangements. Nevertheless, there is no assurance that
these initiatives will be successful.

2. BASIS OF PRESENTATION

Statement of Compliance

The Company applies IFRS as issued by the International Accounting Standards Board (“IASB”). These unaudited
condensed interim consolidated financial statements have been prepared in accordance with International Accounting
Standard 34, Interim Financial Reporting. Accordingly, they do not include all of the information required for full annual
financial statements required by IFRS as issued by the IASB.

The policies applied in these unaudited condensed interim consolidated financial statements are based on IFRS' issued
and outstanding policies as of August 21, 2018, the date the Board of Directors approved the statements. The same
accounting policies and methods of computation are followed in these unaudited condensed interim consolidated
financial statements as compared with the most recent annual consolidated financial statements as at and for the year
ended December 31, 2017, except for new accounting standard adopted as disclosed in Note 3. Any subsequent
changes to IFRS that are given effect in the Company’s annual consolidated financial statements for the year ending
December 31, 2018 could result in restatement of these unaudited condensed interim consolidated financial
statements.
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CANOE MINING VENTURES CORP.
Notes to the Condensed Interim Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2018
(Expressed in Canadian Dollars)
(Unaudited)

2. BASIS OF PRESENTATION (continued)

Basis of Consolidation and Presentation

These unaudited condensed interim consolidated financial statements have been prepared on a historical cost basis.
All dollar amounts presented are in Canadian dollars unless otherwise specified.

These unaudited condensed interim consolidated financial statements incorporate the financial statements of the
Company and its wholly controlled subsidiaries. Control exists when the Company has the power, directly or indirectly,
to govern the financial and operating policies of an entity so as to obtain benefits from its activities. All significant
intercompany transactions and balances have been eliminated.

Company Place of Functional
Entity name ownership incorporation currency

2299895 Ontario Inc. 100% Canada Canadian dollar
Coldstream Mineral Ventures Corp. 100% Canada Canadian dollar
Sheltered Oak Resources Corp. 100% Canada Canadian dollar

3. SIGNIFICANT ACCOUNTING POLICIES

New Accounting Standard Adopted 

Effective January 1, 2018, the Company adopted IFRS 9 - Financial Instruments ("IFRS 9"). In July 2014, the IASB
issued the final publication of the IFRS 9 standard, which supersedes lAS 39 - Financial Instruments: recognition and
measurement ("lAS 39"). IFRS 9 includes revised guidance on the classification and measurement of financial
instruments, new guidance for measuring impairment on financial assets, and new hedge accounting guidance. The
Company has adopted IFRS 9 on a retrospective basis, however, this guidance had no impact to the Company's
unaudited condensed interim consolidated financial statements.

Under IFRS 9, financial assets are classified and measured based on the business model in which they are held and
the characteristics of their contractual cash flows. IFRS 9 contains the primary measurement categories for financial
assets: measured at amortized cost, fair value through other comprehensive income ("FVTOCI") and fair value through
profit and loss ("FVTPL").

The new hedge accounting guidance aligns hedge accounting more closely with an entity's risk management objectives
and strategies. IFRS 9 does not fundamentally change the types of hedging relationships or the requirement to
measure and recognize ineffectiveness; however, it allows more hedging strategies used for risk management to qualify
for hedge accounting and introduces more judgement to assess the effectiveness of a hedging relationship, primarily
from a qualitative standpoint. The Company has elected to continue with lAS 39 for hedging. This does not have an
effect on our reported results.

Below is a summary showing the classification and measurement bases of our financial instruments as at January 1,
2018 as a result of adopting IFRS 9 (along with comparison to lAS 39).

Classification IAS 39 IFRS 9

Cash Loans and receivables (amortized cost) Amortized cost
Amounts receivable Loans and receivables (amortized cost) Amortized cost
Accounts payable and accrued liabilities Other financial liabilities (amortized cost) Amortized cost
Promissory note Other financial liabilities (amortized cost) Amortized cost
Amounts due to related parties Other financial liabilities (amortized cost) Amortized cost

As a result of the adoption of IFRS 9, the accounting policy for financial instruments as disclosed in the Company’s
December 31, 2017 consolidated financial statements has been updated as follows:
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CANOE MINING VENTURES CORP.
Notes to the Condensed Interim Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2018
(Expressed in Canadian Dollars)
(Unaudited)

3. SIGNIFICANT ACCOUNTING POLICIES (continued)

New Accounting Standard Adopted (continued)

Financial assets

Financial assets are classified as either financial assets at FVTPL, amortized cost, or FVTOCI. The Company
determines the classification of its financial assets at initial recognition.

i. Financial assets recorded at FVTPL

Financial assets are classified as FVTPL if they do not meet the criteria of amortized cost or FVTOCI. Gains or losses
on these items are recognized in profit or loss.

ii. Amortized cost

Financial assets are classified as measured at amortized cost if both of the following criteria are met and the financial
assets are not designated as at FVTPL: 1) the object of the Company’s business model for these financial assets is to
collect their contractual cash flows; and 2) the asset’s contractual cash flows represent "solely payments of principal
and interest".

The Company’s cash and amounts receivable are classified as financial assets measured at amortized cost.

Financial liabilities

Financial liabilities are classified as either financial liabilities at FVTPL or at amortized cost. The Company determines
the classification of its financial liabilities at initial recognition.

i. Amortized cost

Financial liabilities are classified as measured at amortized cost unless they fall into one of the following categories:
financial liabilities at FVTPL, financial liabilities that arise when a transfer of a financial asset does not qualify for
derecognition, financial guarantee contracts, commitments to provide a loan at a below-market interest rate, or
contingent consideration recognized by an acquirer in a business combination.

The Company’s accounts payable and accrued liabilities, promissory note and amounts due to related parties do not fall
into any of the exemptions and are therefore classified as measured at amortized cost.

ii. Financial liabilities recorded FVTPL

Financial liabilities are classified as FVTPL if they fall into one of the five exemptions detailed above.

Transaction costs

Transaction costs associated with financial instruments, carried at FVTPL, are expensed as incurred, while transaction
costs associated with all other financial instruments are included in the initial carrying amount of the asset or the liability.
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CANOE MINING VENTURES CORP.
Notes to the Condensed Interim Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2018
(Expressed in Canadian Dollars)
(Unaudited)

3. SIGNIFICANT ACCOUNTING POLICIES (continued)

New Accounting Standard Adopted (continued)

Subsequent measurement

Instruments classified as FVTPL are measured at fair value with unrealized gains and losses recognized in profit or
loss. Instruments classified as amortized cost are measured at amortized cost using the effective interest rate method.
Instruments classified as FVTOCI are measured at fair value with unrealized gains and losses recognized in other
comprehensive income.

Derecognition

The Company derecognizes financial liabilities only when its obligations under the financial liabilities are discharged,
cancelled, or expired. The difference between the carrying amount of the financial liability derecognized and the
consideration paid and payable, including any non-cash assets transferred or liabilities assumed, is recognized in profit
or loss.

Expected credit loss impairment model

IFRS 9 introduced a single expected credit loss impairment model, which is based on changes in credit quality since
initial application. The adoption of the expected credit loss impairment model had no impact on the Company’s
unaudited condensed interim consolidated financial statements.

The Company assumes that the credit risk on a financial asset has increased significantly if it is more than 30 days past
due. The Company considers a financial asset to be in default when the borrower is unlikely to pay its credit obligations
to the Company in full or when the financial asset is more than 90 days past due.

The carrying amount of a financial asset is written off (either partially or in full) to the extent that there is no realistic
prospect of recovery. This is generally the case when the Company determines that the debtor does not have assets or
sources of income that could generate sufficient cash flows to repay the amounts subject to the write-off.

New Accounting Standards Not Yet Adopted

(i) On June 7, 2017, the IASB issued IFRIC Interpretation 23 - Uncertainty over Income Tax Treatments. The
Interpretation provides guidance on the accounting for current and deferred tax liabilities and assets in circumstances in
which there is uncertainty over income tax treatments. The Interpretation is applicable for annual periods beginning on
or after January 1, 2019. Earlier application is permitted. The Company intends to adopt the Interpretation in its
consolidated financial statements for the annual period beginning on January 1, 2019. The Company does not expect
the Interpretation to have a material impact on the consolidated financial statements.

(ii) On January 13, 2016, the IASB issued IFRS 16 - Leases ("IFRS 16"). The new standard is effective for annual
periods beginning on or after January 1, 2019. IFRS 16 will replace IAS 17 - Leases ("IFRS 17"). This standard
introduces a single lessee accounting model and requires a lessee to recognize assets and liabilities for all leases with
a term of more than 12 months, unless the underlying asset is of low value. A lessee is required to recognize a right-of-
use asset representing its right to use the underlying asset and a lease liability representing its obligation to make lease
payments. IFRS 16 substantially carries forward the lessor accounting requirements of IAS 17, while requiring
enhanced disclosures to be provided by lessors. Other areas of the lease accounting model have been impacted,
including the definition of a lease. Transitional provisions have been provided. The Company intends to adopt IFRS 16
in its consolidated financial statements for the period beginning on January 1, 2019. The Company is evaluating the
impact of adoption and expects to report more detailed information in its consolidated financial statements as the
effective date approaches.

- 8 -



CANOE MINING VENTURES CORP.
Notes to the Condensed Interim Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2018
(Expressed in Canadian Dollars)
(Unaudited)

4. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

Accounts payable and accrued liabilities of the Company are comprised of the following:

As at As at
June 30, December 31,

2018 2017

Accounts payable $ 333,905 $ 333,804
Accrued liabilities 14,043 21,999

Total accounts payable and accrued liabilities $ 347,948 $ 355,803

On March 9, 2017, Canoe entered into a debt settlement agreement with a third party to settle a $6,700 balance
payable for a cash payment of $3,250.

5. PROMISSORY NOTE

In connection with the amalgamation with Birch Hill Gold Corp., the Company assumed a promissory note with the
Wahgoshig First Nation for a principal amount of $58,000 which accrues interest a rate of 5% per annum and matured
on January 30, 2014. The total balance payable on the promissory note is $73,100 as of June 30, 2018 (December 31,
2017 - $71,662) which includes $15,100 of accrued interest expense (December 31, 2017 - $13,662). The promissory
note is currently being renegotiated.

6. SHARE CAPITAL

a) Authorized share capital

Unlimited number of common shares without par value.

b) Issued 

The following is a continuity of shares issued:

Shares Amount

Balance, December 31, 2016 and June 30, 2017 49,541,237 $ 7,034,407

Balance, December 31, 2017 and June 30, 2018 69,541,237 $ 8,019,702

7. STOCK OPTIONS

Stock option transactions are summarized as follows:

Number of Weighted
Stock Options Average
Outstanding Exercise Price

Balance, December 31, 2016 and June 30, 2017 3,225,000 $ 0.14

Balance, December 31, 2017 3,225,000 $ 0.14
Expired (475,000) 0.14
Granted (i) 50,000 0.16

Balance, June 30, 2018 outstanding and exercisable 2,800,000 $ 0.13
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CANOE MINING VENTURES CORP.
Notes to the Condensed Interim Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2018
(Expressed in Canadian Dollars)
(Unaudited)

7. STOCK OPTIONS (continued)

Stock options outstanding as at June 30, 2018:

Weighted Average
Exercise Life Remaining Options Black-Scholes

Expiry Date Price (Years) Outstanding Value

February 27, 2019 $ 0.25 0.66 1,150,000 $ 184,000
June 24, 2021 0.05 2.99 1,600,000 43,680
January 25, 2023 0.16 4.58 50,000 7,045

$ 0.13 2.06 2,800,000 $ 234,725

(i) On January 25, 2018, the Company granted 50,000 stock options to a consultant with each option exercisable into
one common share of the Company at an exercise price of $0.16 per share until January 25, 2023. A fair value of
$7,045 was determined using the Black-Scholes option pricing model. The following weighted average assumptions
were used: share price - $0.15; dividend yield - 0%; expected volatility (based on historical price data of the Company's
common share) - 167.23%; risk-free interest rate - 2.04%; and an expected life - 5 years. The options vested
immediately.  During the three and six months ended June 30, 2018, $nil and $7,045, respectively was expensed to
stock-based compensation.

8. WARRANTS

Number of Weighted
Warrants Average

Outstanding Exercise Price

Balance, December 31, 2016  579,982 $ 7.50
Expired (579,982) 7.50

Balance, June 30, 2017 - $ -

Balance, December 31, 2017 and June 30, 2018 - $ -

There are no warrants outstanding as at June 30, 2018.

9. RELATED PARTY TRANSACTIONS

Remuneration of a director and key management personnel of the Company was as follows:

Three Months Ended Six Months Ended
June 30, June 30,

2018 2017 2018 2017

Payments to key management personnel:
Consulting $ 15,000 $ 15,000 $ 30,000 $ 30,000

As at June 30, 2018, the Company owed $56,062 (December 31, 2017 - $73,081) to current and former officers and
directors of the Company and was included in amounts due to related parties.

The Company currently shares office rent and has certain common officers and directors with Giyani, the Company's
largest shareholder. As at June 30, 2018, the Company owed $97,309 (December 31, 2017 - $96,814) as presented in
the unaudited condensed interim consolidated statement of financial position as amounts due to related parties.
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CANOE MINING VENTURES CORP.
Notes to the Condensed Interim Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2018
(Expressed in Canadian Dollars)
(Unaudited)

9. RELATED PARTY TRANSACTIONS (continued)

On June 27, 2016, the Company entered into an accounting support services agreement with Marrelli Support Services
Inc. ("Marrelli Support") wherein Marrelli Support provided, beginning June 27, 2016, certain accounting support
services to the Company. On June 27, 2016, in connection with such agreement with Marrelli Support, the Company
retained Mr. Robert Suttie, Vice President of Marrelli Support, as its Chief Financial Officer. During the three and six
months ended June 30, 2018, the Company paid professional fees of $7,813 and $15,607, respectively (three and six
months ended June 30, 2017 - $805 and $8,646) to Marrelli Support. These services were incurred in the normal
course of operations for general accounting and financial reporting matters. Marrelli Support also provides bookkeeping
services to the Company. As at June 30, 2018, Marrelli Support was owed $2,946 (December 31, 2017 - $2,922) with
respect to services provided. The balance owed was recorded in the unaudited condensed interim consolidated
statement of financial position as amounts due to related parties. 

The Company is party to a corporate secretarial support services agreement with DSA Corporate Services Inc. ("DSA").
DSA is affiliated with Marrelli Support through a common officer. During the three and six months ended June 30, 2018,
the Company paid professional fees of $4,127 and $7,857, respectively (three and six months ended June 30, 2017 -
$3,109 and $10,140) to DSA. These services were incurred in the normal course of operations for corporate secretarial
matters. As at June 30, 2018, DSA was owed $nil (December 31, 2017 - $3,003) with respect to services provided. The
balance owed was recorded in the unaudited condensed interim consolidated statement of financial position as amount
due to related parties. 

10. SEGMENTED INFORMATION

The Company operates in one segment being the exploration and development of mineral properties in Canada.

11. SERVICE AGREEMENT WITH OPENPORT LIMITED 

On January 24, 2018, the Company signed a services agreement with OpenPort Limited (“OpenPort”) of Hong Kong to
build a Mining Operations Logistics Solution to service the traditional mining industry using a blockchain protocol.
Canoe is still focusing on its core mining project, the Kerrs Gold Property.

For its services, the Company has agreed to pay OpenPort consulting consideration in the amount of US$50,000, paid
in January 2018, plus bearing additional costs and expenses not exceeding US$1,500,000 (US$200,000 paid in
February 2018; US$60,000 paid in April 2018), payable when milestones are achieved as the platform is proven out.

12. REVERSE-TAKEOVER TRANSACTION 

On March 19, 2018, the Company announced that it entered into a letter of intent (the “LOI”) with OpenPort pursuant to
which the Company will acquire all of the issued and outstanding shares in the capital of OpenPort pursuant to a
reverse-takeover transaction (“RTO”). 

The RTO is expected to be completed by way of a share exchange or other form of business combination, which will
result in OpenPort becoming a wholly-owned subsidiary of Canoe or otherwise combining its corporate existence with
that of a Canoe entity (the “Resulting Issuer”). The Resulting Issuer will carry on the business heretofore carried on by
OpenPort upon completion of the RTO.
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CANOE MINING VENTURES CORP.
Notes to the Condensed Interim Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2018
(Expressed in Canadian Dollars)
(Unaudited)

12. REVERSE-TAKEOVER TRANSACTION  (continued)

The LOI contemplates that Canoe and OpenPort will promptly negotiate and enter into a definitive agreement (the
“Definitive Agreement”), together with such other documents that may be required to affect such filings and applications
as are required in order to more fully delineate, formalize and execute the terms of the RTO as outlined in the LOI. The
LOI contemplates that if the Definitive Agreement is not executed by all parties due to certain failures (including: (i)
OpenPort has not delivered to Canoe consolidated audited financial statements for the last two fiscal years and review
engagement financial statements for its most recent quarter; (ii) OpenPort has not obtained the approval of the
shareholders of OpenPort; (iii) OpenPort has not delivered 100% of the issued and outstanding securities in its capital
to OpenPort to Canoe; or either party has failed to receive the approval of the parties’ respective Boards of Directors)
then OpenPort shall pay to Canoe a break fee of US$1,000,000.

The Board of Directors of the Resulting Issuer is expected to be comprised of five members, as follows:

(a) Eugene Lee – currently a director of Canoe;
(b) Scott Kelly - currently a director of Canoe;
(c) Max Ward - Chief Executive Officer and a director of OpenPort;
(d) Hans Hickler – Director of OpenPort; and
(e) Morten Damgaard Andersen – Chief Operating Officer and a Director of OpenPort.

The LOI contemplates that Canoe will conduct a consolidation of its common shares, warrants and stock options of 1.8
(old):1(new). Canoe will then issue 86,200,000 common shares on a post-consolidation basis to the shareholders of
OpenPort and certain finders in respect of the deal. The current Canoe shareholders will retain approximately 31% of
the Resulting Issuer prior to the Financing (as described below).

In addition to TSX Venture Exchange escrow restrictions imposed on the RTO, individual shareholders of Canoe
representing greater than 30% of the issued outstanding shares have agreed to enter into a lock up agreement
supporting the RTO and voluntary escrow arrangement.

The LOI was unanimously approved by the Board of Directors of OpenPort and Canoe.

Completion of the RTO is subject to a number of conditions, including but not limited to, receiving all relevant exchange
approvals. The RTO cannot close until the required shareholder, regulatory and other approvals are obtained. There
can be no assurance that the RTO will be completed as proposed or at all. 

As part of the RTO, OpenPort will attempt to complete a private placement of convertible debentures on a non-brokered
basis for minimum aggregate gross proceeds up to US$10,000,000 (the "Financing"). It is anticipated that after the
closing of the RTO, the convertible debentures will automatically convert into common shares of Canoe on a post-
consolidated basis based upon a discount to the volume-weighted average trading price.

13. SUBSEQUENT EVENT

On July 3, 2018, OpenPort announced its first commercial partnership built on a re-seller agreement with Heavyweight
Group Special Projects (Pty) Ltd, an outsource specialist dedicated to providing customers with flexible and cost-
effective logistics solutions mainly focused on bulk logistics for Southern Africa.

- 12 -



CANOE MINING VENTURES CORP.
Notes to the Condensed Interim Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2018
(Expressed in Canadian Dollars)
(Unaudited)

13. SUBSEQUENT EVENT (continued)

Currently, the partnership’s goal is to provide an integrated system that can manage the logistics chain from top to
bottom with traceability and verification in mind — a feat which can be accomplished with OpenPort’s proven
blockchain-enabled transport management system (TMS) for enterprises. The partnership intends to focus on two
major verticals, fast-moving consumer goods and mining. OpenPort’s Mining Operations Logistics Solution (MOLS) is
built in partnership with Canoe, and specifically tailored to serve the traditional mining industry using a blockchain
protocol for recording the tracking and delivery of core samples and other raw or finished resources.
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