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Deloitte.

Independent Auditor’s Report

To the Shareholders and the Board of Directors of
Nations Royalty Corp.

Opinion

We have audited the consolidated carve-out financial statements of Nations Royalty Corp.

(the “Company”), which comprise the consolidated carve-out statements of financial position as at
March 31, 2025 and 2024, and the consolidated carve-out statements of net (loss) income and
comprehensive (loss) income, changes in shareholders’ equity and cash flows for the years then ended,

and notes to the consolidated carve-out financial statements, including material accounting policy
information (collectively referred to as the “financial statements”).

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of the Company as at March 31, 2025 and 2024, and its financial performance and its cash flows
for the years then ended in accordance with IFRS Accounting Standards as issued by the International
Accounting Standards Board (“IASB”).

Basis for Opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards

(“Canadian GAAS”). Our responsibilities under those standards are further described in the

Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are
independent of the Company in accordance with the ethical requirements that are relevant to our audit
of the financial statements in Canada, and we have fulfilled our other ethical responsibilities in
accordance with these requirements. We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our opinion.

Key Audit Matter

A key audit matter is a matter that, in our professional judgment, was of most significance in our audit of
the consolidated carve-out financial statements for the year ended March 31, 2025. This matter was
addressed in the context of our audit of the consolidated carve-out financial statements as a whole, and
in forming our opinion thereon, and we do not provide a separate opinion on this matter.

Royalty Income - Refer to Notes 2 and 6 to the financial statements
Key Audit Matter Description

The Company estimates its royalty income based on the Mineral Tax payable or paid for the properties
underlying its royalty interests. The operators of the royalty interests provide estimates of the royalty
income on an on-going basis, with estimates reconciled annually to the Mineral Tax Return. In the event
an operator is unable to provide royalty income estimates within the required times, the Company will
estimate the royalty income based on public disclosures, where available, of financial and operational
results disclosed or provided by the respective operator.



Royalty income is a key audit matter due to the magnitude of the balance and the high degree of
subjectivity in applying audit procedures, which resulted in an increased extent of audit effort.

How the Key Audiit Matter Was Addressed in the Audit
Our audit procedures related to royalty income recorded included the following, among others:

e  Where applicable, confirmed the amount filed in the Mineral Tax Return directly with the respective
operator and agreed the Mineral Tax Return to management’s calculation and recalculated the total
payment for the period.

e Forthe period where the Company estimates royalty income using disclosures from the respective
operator, we:

o Assessed inputs used in management’s calculation for reasonability by considering the published
financial statements of the operator.

o Performed a retrospective review and considered any contradictory evidence that would suggest
that the estimate is incorrect.

Other Information

Management is responsible for the other information. The other information comprises the information
included in Management’s Discussion and Analysis.

Our opinion on the financial statements does not cover the other information and we do not express any
form of assurance conclusion thereon. In connection with our audit of the financial statements, our
responsibility is to read the other information identified above and, in doing so, consider whether the
other information is materially inconsistent with the financial statements or our knowledge obtained in
the audit, or otherwise appears to be materially misstated.

We obtained Management’s Discussion and Analysis prior to the date of this auditor’s report. If, based
on the work we have performed on this other information, we conclude that there is a material
misstatement of this other information, we are required to report that fact in this auditor’s report.
We have nothing to report in this regard.

Responsibilities of Management and Those Charged with Governance for the
Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with IFRS Accounting Standards as issued by the IASB, and for such internal control as
management determines is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless management either intends to liquidate the Company or to
cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial reporting process.



Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with Canadian GAAS will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of these financial statements.

As part of an audit in accordance with Canadian GAAS, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

e |dentify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Company’s ability to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s
report to the related disclosures in the financial statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions may cause the Company to cease to continue
as a going concern.

e Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events in
a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the consolidated carve-out financial statements of the current
period and are therefore the key audit matters. We describe these matters in our auditor’s report unless
law or regulation precludes public disclosure about the matter or when, in extremely rare circumstances,
we determine that a matter should not be communicated in our report because the adverse
consequences of doing so would reasonably be expected to outweigh the public interest benefits of such
communication.



The engagement partner on the audit resulting in this independent auditor’s report is Jayana Darras.

/s/ Deloitte LLP

Chartered Professional Accountants
Vancouver, British Columbia
July 25, 2025



Nations Royalty Corp.

(formerly Vega Mining Inc.)

Consolidated Carve-out Statements of Financial Position
(Expressed in Canadian Dollars)

March 31, March 31,
2025 2024
Notes ($) %)
Assets
Current assets
Cash and cash equivalents 4,713,250 -
Amounts receivable 5 895,485 413,365
Prepaid expenses and deposits 26,968 -
5,635,703 413,365
Non-current assets
Due from parent - 3,284,756
Total assets 5,635,703 3,698,121
Liabilities
Current liabilities
Accounts payable and accrued liabilities 111,220 -
Total liabilities 111,220 -
Shareholders’ equity
Share capital 7 30,267,574 -
Reserves 7 3,805,337 -
Net parent investment - 3,698,121
Deficit (28,548,428) -
Total shareholders’ equity 5,524,483 3,698,121
Total liabilities and shareholders’ equity 5,635,703 3,698,121

Nature of operations (Note 1)
Subsequent events (Note 12)
Approved and authorized for issuance by the Board of Directors:

“Alex Morrison”
Director

“Robert McLeod”
CEO & Director

The accompanying notes are an integral part of these consolidated carve-out financial statements



Nations Royalty Corp.

(formerly Vega Mining Inc.)

Consolidated Carve-out Statements of Net (Loss) Income and Comprehensive (Loss) Income
(Expressed in Canadian Dollars)

For the year ended  For the year ended

March 31, 2025 March 31, 2024
Notes ($) %)
Revenue

Royalty income 6 843,745 360,788

Expenses
Salaries and benefits 960,963 -
Director fees 153,773 -
Consulting 8 384,469 -
Marketing 1,038,748 -
Professional fees 439,353 -
Office and administration 303,728 -
Transfer agent and filing fees 121,447 -
Travel 408,474 -
Donations 33,500 -
Share-based compensation 4,7,8 3,281,824 -
(6,282,534) 360,788
Listing expense 4 (22,476,321) -
Interest income 210,427 -
Net (loss) income and comprehensive (loss) income (28,548,428) 360,788
Basic and diluted loss per share (0.25) (0.00)
Weighted average number of common shares 113,716,929 -

outstanding — basic and diluted

The accompanying notes are an integral part of these consolidated carve-out financial statements



Nations Royalty Corp.
(formerly Vega Mining Inc.)

Consolidated Carve-out Statements of Changes in Shareholders’ Equity

(Expressed in Canadian Dollars)

Total

Number of Net Parent Shareholders’

Shares Share Capital Reserves Investment Deficit Equity

Notes (#) $) $) $) $) $)

At March 31, 2023 - - - 3,309,124 - 3,309,124
Net income and comprehensive income - - - 360,788 - 360,788
At March 31, 2024 - - - 3,669,912 - 3,669,912
At March 31, 2024 - - - 3,698,121 - 3,698,121
Reverse takeover transaction 4 144,730,637 30,267,574 523,513 (3,698,121) - 27,092,966
Share-based compensation 47,8 - - 3,281,824 - - 3,281,824
Net loss and comprehensive loss - - - - (28,548,428) (28,548,428)
At March 31, 2025 144,730,637 30,267,574 3,805,337 - (28,548,428) 5,524,483

The accompanying notes are an integral part of these consolidated carve-out financial statements



Nations Royalty Corp.

(formerly Vega Mining Inc.)

Consolidated Carve-out Statements of Cash Flows
(Expressed in Canadian Dollars)

For the year ended  For the year ended

March 31, 2025 March 31, 2024
Notes ($) %)
Operating activities
Net (loss) income (28,548,428) 360,788
Iltems not involving cash:
Share-based compensation 3,281,824 -
Listing expense 22,476,321 -
Changes in non-cash working capital items:
Amounts receivable (788,882) -
Prepaid expenses and deposits (26,968) -
Due from parent - (360,788)
Accounts payable and accrued liabilities (1,008,965) -
Net cash used in operating activities (4,615,098) -
Investing activities
Cash acquired 4 9,328,348 -
Net cash provided by investing activities 9,328,348 -
Change in cash and cash equivalents 4,713,250 -
Cash and cash equivalents — beginning - -
Cash and cash equivalents — end 4,713,250 -
Cash and cash equivalents is comprised of:
Cash 4,655,750 -
Term deposit 57,500 -
4,713,250 -
Supplemental cash flow information
Amounts receivable acquired 4 106,603 -
Accounts payable and accrued liabilities acquired 4 1,120,185 -

No cash was paid for interest or income taxes during the years ended March 31, 2025 and 2024.

The accompanying notes are an integral part of these consolidated carve-out financial statements



Nations Royalty Corp.

(formerly Vega Mining Inc.)

Consolidated Carve-out Financial Statements
For the Years Ended March 31, 2025 and 2024
(Expressed in Canadian Dollars)

1.

NATURE OF OPERATIONS

Nations Royalty Corp. (formerly Vega Mining Inc.) (the “Company”) is a majority Nisga’a Nation owned
company focused on acquiring royalties in the resource sector and was incorporated on November 21,
2007, under the Business Corporations Act (British Columbia). The Company changed its name from
Vega Mining Inc. to Nations Royalty Corp. on May 3, 2024. The head office is Suite 3123 - 595 Burrard
Street, Vancouver, British Columbia, V7X 1J1 and its registered and records office is located at Suite 2500
- 700 West Georgia Street, Vancouver, British Columbia, V7Y 1B3. The Company’s common shares trade
on the TSX Venture Exchange under the ticker symbol “NRC”, the OTCQB market under the trading
symbol “NRYCF”, and the Frankfurt Stock Exchange under the trading symbol “Y96”.

On June 18, 2024, the Company completed the Transaction (as described in Note 4), pursuant to which
it acquired all of the issued and outstanding shares of Nations Acquisition Corp. (“Nationsco”) in exchange
for common shares of the Company. In connection with the Transaction, the Company changed its name
to Nations Royalty Corp. and changed its fiscal year end from May 31 to March 31. Following completion
of the Transaction, the Company’s common shares were approved for listing on Tier 2 of the TSX Venture
Exchange and commenced trading on June 21, 2024, under the symbol ‘NRC’. The Company will carry
on the business previously carried on by Nationsco.

BASIS OF PREPARATION

The Company prepares consolidated carve-out financial statements (these “Financial Statements”) in
accordance with IFRS Accounting Standards (“IFRS”) as issued by the International Accounting Standards
Board (“IASB”). These Financial Statements have been prepared on a historical cost basis. In addition,
these Financial Statements have been prepared using the accrual basis of accounting, except for cash
flow information. These Financial Statements are presented in Canadian Dollars, which is also the
Company’s functional currency.

As a result of the Transaction, the comparative figures reflect the activities and assets of the Nationsco
Shareholder Contributed Assets, being the royalty interests held by the Nisga’a Nation (“Nationsco
Shareholder”), on a “carve-out” basis, rather than representing the actual legal structure. The comparative
figures have been prepared for the purpose of presenting the financial position, results of operations and
cash flows of the Nationsco Shareholder and have been extracted from historical accounting records of
the Nationsco Shareholder with estimates used, when necessary, for certain allocations. The net parent
investment represents the Nationsco Shareholder’s historical investment in Nationsco and includes
accumulated net income or losses attributable to the Nationsco Shareholder.

The Board of Directors approved these Financial Statements on July 25, 2025.
a) Critical Accounting Judgments, Estimates and Assumptions

The preparation of these Financial Statements in conformity with IFRS requires management to make
judgments, estimates and assumptions that affect the reported amounts of assets, liabilities and
contingent liabilities at the date of the financial statements and reported amounts of revenues and
expenses during the reporting period. Estimates and assumptions are continuously evaluated and are
based on management’s experience and other factors, including expectations of future events that are
believed to be reasonable under the circumstances. Actual results may differ from these estimates.

The effect of a change in an accounting estimate is recognized prospectively by including it in
comprehensive income (loss) in the period of the change, if the change affects that period only, or in the
period of the change and future periods, if the change affects both.



Nations Royalty Corp.

(formerly Vega Mining Inc.)

Consolidated Carve-out Financial Statements
For the Years Ended March 31, 2025 and 2024
(Expressed in Canadian Dollars)

2,

BASIS OF PREPARATION (continued)

The information about significant areas of judgment, estimates, and assumptions considered by
management in preparing these Financial Statements is as follows:

Assessment of the Transaction

Determination of whether a set of assets acquired and liabilities assumed constitute the acquisition of a
business or asset requires the Company to make certain judgements as to whether or not the assets
acquired and liabilities assumed include the inputs, processes and outputs necessary to constitute a
business as defined in IFRS 3 — Business Combinations. Based on an assessment of relevant facts and
circumstances, the Company concluded that the Transaction was an acquisition of assets (Note 4). The
values assigned to shares and the allocation of the purchase price to the net assets in the Transaction are
based on the relative fair values of the assets and liabilities which approximate their carrying values.

Royalty Income

The Company estimates its royalty income based on the Mineral Tax payable or paid for the properties
underlying its royalty interests. Each operator provides estimates of the royalty income on an on-going
basis, with estimates reconciled annually to the Mineral Tax Return. In the event the operator is unable to
provide royalty income estimates within the required times, the Company will estimate the royalty income
based on public disclosures, where available, of financial and operational results disclosed or provided by
the respective operator. In some instances, the Company may not have access to sufficient information
to make a reasonable estimate of royalty income to which it expects to be entitled, in which case revenue
is not recognized until such time as information becomes available.

Share-Based Compensation

The Company uses the Black-Scholes option pricing model to determine the fair value of options in order
to calculate share-based compensation expense. The Black-Scholes model involves five key inputs to
determine fair value of an option: risk-free interest rate, exercise price, expected dividend yield, expected
life, and expected share price volatility. Certain of the inputs are estimates that involve considerable
judgment and are or could be affected by significant factors that are out of the Company’s control. The
Company is also required to estimate the future forfeiture rate, if any, in its calculation of share-based
compensation expense.

b) Basis of Consolidation

These Financial Statements include the results of the Company and its wholly-owned subsidiary Nass
Valley Area Royalty Holdings Corp. (British Columbia).

The financial results of the subsidiary are included in these Financial Statements from the date that control
commences. All intercompany transactions and balances have been eliminated.



Nations Royalty Corp.

(formerly Vega Mining Inc.)

Consolidated Carve-out Financial Statements
For the Years Ended March 31, 2025 and 2024
(Expressed in Canadian Dollars)

3. MATERIAL ACCOUNTING POLICIES
a) Cash and Cash Equivalents

Cash and cash equivalents consist of deposits and term deposits held in banks. The Company places its
cash and term deposits with institutions of high credit-worthiness.

b) Royalty Interests

Royalty interests consist of acquired Royalties’ rights pursuant to certain benefits agreements (the “Annual
Payments”). Each royalty interest has its own unique terms and judgement is required to assess the
appropriate accounting treatment. The determination of whether an acquisition should be accounted for
as a royalty interest or a financial instrument requires the consideration of factors such as (i) the terms of
the agreement; (ii) the applicability of the own use exemption under IFRS 9; (iii) whether there is a
contractual commitment to repay amounts under the royalty interest and (iv) the expected timing and
amount of future payments of the royalty interest with the respective Annual Payments.

c) Royalty Income

Royalty income represents amounts received or receivable from royalty interests under certain benefits
agreements (the “Annual Payments”) (Note 6). Royalty income is based on:

. Annual Payments: Annual ongoing payments based on a percentage of the annual Mineral Tax
payable under the relevant Mineral Tax Act; and

. Net Smelter Royalty (“NSR”): Payments are calculated by multiplying the net smelter return for
the calendar year by the applicable NSR rate.

Royalty income is measured at the fair value of the consideration received or receivable when
management can reliably estimate the amount under the terms of the Annual Payments. Specifically,
royalty income is recognized in accordance with the terms of the underlying Annual Payments agreements.

The Company estimates its royalty income based on the Mineral Tax payable or paid for the properties
underlying the Company interests. Each operator provides estimates of the royalty income on an on-going
basis with estimates reconciled annually to the Mineral Tax Return. In the event the operator is unable to
provide royalty income estimates within the required timeframes, the Company will estimate the royalty
income based on public disclosures, where available, of financial and operational results disclosed or
provided by the respective operator.

d) Foreign Currency Transactions

The financial statements are presented in Canadian dollars, which is the functional currency of the
Company and its subsidiary. Foreign currency transactions are translated into Canadian dollars using the
exchange rates at the date of the transactions. Foreign exchange gains or losses resulting from the
settlement of transactions and from the translation at year-end rates of monetary assets and liabilities
denominated in foreign currencies are recognized in income or loss.

e) New Accounting Standards Issued but Not Yet Effective

Amendments to IFRS 9 and IFRS 7 - Amendments to the Classification and Measurement of Financial
Instruments

In May 2024, the IASB issued amendments to IFRS 9 Financial Instruments and IFRS 7 Financial
Instruments: Disclosures. The amendments clarify the date of recognition and derecognition of financial
assets and liabilities, clarify and add further guidance for assessing whether a financial asset meets the
solely payments of principal and interest criterion, add new disclosures for financial instruments with



Nations Royalty Corp.

(formerly Vega Mining Inc.)

Consolidated Carve-out Financial Statements
For the Years Ended March 31, 2025 and 2024
(Expressed in Canadian Dollars)

3.

MATERIAL ACCOUNTING POLICIES (continued)

contractual terms that can change cash flows, and update the disclosure for equity investments designated
at fair value through other comprehensive income. The amendments are effective for annual reporting
periods beginning on or after January 1, 2026, with earlier adoption permitted. The Company is currently
assessing the impact of the amendments.

IFRS 18 — Presentation and Disclosure in Financial Statements

In April 2024, IFRS 18 Presentation and Disclosure in Financial Statements was issued to achieve
comparability of the financial performance of similar entities. The standard, which replaces IAS 1, impacts
the presentation of primary financial statements and notes, including the statement of earnings where
companies will be required to present separate categories of income and expense for operating, investing,
and financing activities with prescribed subtotals for each new category. The standard will also require
management-defined performance measures to be explained and included in a separate note within the
financial statements. The standard is effective for annual reporting periods beginning on or after January
1, 2027, including interim financial statements, and requires retrospective application. The Company is
currently assessing the impact of the new standard.

REVERSE TAKEOVER TRANSACTION

On February 1, 2024, the Company entered into an amalgamation agreement with the Nisga’a Nation
pursuant to which, among other things, the Company would acquire from the Nisga’a Nation the rights to
five benefit payment entitlements (the “Royalties”) (Note 6) in benefits agreements the Nisga’a Nation has
in place in respect of mines and projects within the Golden Triangle Area, located in northwest British
Columbia, in exchange for common shares of the Company (the “Transaction”).

Concurrently with, and as a condition to, completion of the Transaction, Finco, a wholly-owned subsidiary
of the Company, completed a private placement (the “Concurrent Financing”)
on April 9, 2024, of 11,111,112 subscription receipts (each, a “Subscription Receipt”) at a price of $0.90
per Subscription Receipt, for gross proceeds of $10,000,001. All proceeds of the Concurrent Financing
were held in escrow pending satisfaction of the closing conditions to the Transaction. Upon satisfaction of
the escrow conditions, immediately prior to completion of the Transaction, each Subscription Receipt was
automatically converted into one common share of Finco and the funds held in escrow were transferred
to the Company’s unrestricted bank account.

On June 18, 2024, the Transaction was completed by way of a three-cornered amalgamation under the
provisions of the Business Corporations Act (British Columbia) whereby Finco amalgamated with
Nationsco, a wholly-owned subsidiary of the Nisga’a Nation formed to hold the Royalties prior to closing
and having had no other assets or material financial liabilities or obligations, with the resulting company
being named Nass Valley Area Royalty Holdings Corp. (“Nass Valley Area Royalty”). All of the issued and
outstanding shares of Nass Valley Area Royalty following the amalgamation were immediately exchanged
for common shares of the Company on a one-for-one basis (the “Consideration Shares”). The
Consideration Shares and most of the currently existing Company shares are subject to voluntary pooling
restrictions and will be released over a period of 36 months from completion of the Transaction (Note 7).
Pursuant to the Transaction, the Company issued an aggregate of 111,100,000 common shares to the
Nisga’a Nation in consideration for the assignment of the Royalties.

Upon completion of the Transaction, including the Concurrent Financing, (i) the existing shareholders of
the Company held approximately 15.56% of its issued and outstanding shares; (ii) the Nisga’a Nation held
approximately 76.76% of the Company’s issued and outstanding shares; and (iii) the investors in the
Concurrent Financing held approximately 7.68% of the Company’s issued and outstanding shares.



Nations Royalty Corp.

(formerly Vega Mining Inc.)

Consolidated Carve-out Financial Statements
For the Years Ended March 31, 2025 and 2024
(Expressed in Canadian Dollars)

4,

REVERSE TAKEOVER TRANSACTION (continued)

The legal acquisition of Nass Valley Area Royalty by the Company constitutes a reverse asset acquisition.
As a result, the Transaction is accounted for in accordance with IFRS 2 — Share-based Payment, as a
reverse acquisition with Nass Valley Area Royalty being identified as the accounting acquirer (legal
subsidiary) and the Company being treated as the accounting acquiree (legal parent).

As consideration for 100% of the outstanding shares of the Company, Nass Valley Area Royalty issued
33,630,637 common shares with a value of $0.90 per share, being the value of the Concurrent Financing,
on a one-for-one basis to the shareholders of the Company. In addition, Nass Valley Area Royalty issued
700,000 replacement options, in exchange for previously outstanding options of the Company with a fair
value of $523,513, using the Black-Scholes valuation model with the following assumptions: i) exercise
price per share of $0.10; ii) expected share price volatility of 75%; iii) risk-free interest rate of 3.24%; iv)
expected life of 5 years; v) no dividend yield. The consideration paid was allocated first to the fair value of
the net assets acquired, with any excess to listing expense as follows:

Consideration

33,630,637 common shares issued with a value of $0.90 per share $ 30,267,574
700,000 replacement options 523,513
$ 30,791,087

Identifiable net assets

Cash $ 9,328,348
Amounts receivable 106,603
Accounts payable and accrued liabilities (1,120,185)
$ 8,314,766
Listing expense $ 22,476,321

AMOUNTS RECEIVABLE

March 31, March 31,

2025 2024

($) ($)

Accrued royalty income 890,968 47,223
GST and other recoverable taxes 4,517 -
Other receivables - 366,142
Total amounts receivable 895,485 413,365

The accrued royalty income balance is the Company’s estimate of revenue from the Brucejack mine.



Nations Royalty Corp.

(formerly Vega Mining Inc.)

Consolidated Carve-out Financial Statements
For the Years Ended March 31, 2025 and 2024
(Expressed in Canadian Dollars)

6.

ROYALTY INTERESTS

Pursuant to the Transaction (Note 4) the following Annual payments were acquired by the Company:

Brucejack

The Brucejack gold mine operated by Pretium Resources Inc. (“Pretium”), a wholly-owned indirect
subsidiary of Newmont Corporation, a large underground gold mine. The Brucejack Annual Payment is
equal to a fixed percentage of the Mineral Tax payable by Newmont in each calendar year under the
Mineral Tax Act in respect of Brucejack.

KSM

The KSM Copper-Gold-Silver-Molybdenum project (the “KSM Project”), currently in development by
Seabridge Gold Inc. The KSM Annual Payment is calculated as an amount equal to:

(a) subject to (b) below, 11% of the amount of Mineral Tax payable by KSM in each calendar year
under the Mineral Tax Act for the KSM Project; and

(b) in respect of a year where no tax is payable under Section 2(1)(a) of the Mineral Tax Act, 5%
of the amount of tax payable by KSM in each calendar year under the Mineral Tax Act for the
KSM Project.

Premier Gold and Red Mountain Projects

The Premier Gold project owned by Ascot Resources Ltd. (“Ascot”), which poured first gold in April 2024
and is currently placed on care and maintenance while Ascot assesses strategic alternatives to advance
the Project toward sustainable production. As well as the Red Mountain project owned by Ascot; The
Premier Gold and Red Mountain Annual Payment is calculated as an amount equal to:

(a) 20% of the Mineral Tax payable by Ascot in each calendar year under the Mineral Tax Act
for each of the Premium Gold project and the Red Mountain project; and

(b) for each calendar year after the calendar year in which debt is advanced by Ascot under
certain project funding agreements, 25% of the Mineral Tax payable by Ascot in each calendar
year under the Mineral Tax Act for each of the Premier Gold and Red Mountain projects.

Kitsault Molybdenum Project

The Kitsault Molybdenum Deposit, a large, fully permitted brownfield site owned and being actively
advanced by New Moly LLC, majority-owned by Resource Capital Fund VI L.P. The Kitsault Annual
Payment, once operational is the greater of:

(a) a minimum of $1,000,000, if the payment in (b) below is less than $1,000,000; or

(b) an NSR of up to 2%, determined as a sliding scale percentage of net smelter returns on all
molybdenum produced at the Kitsault project located near Alice Arm, British Columbia. The
royalty is based on the average molybdenum price per calendar year and is subject to
minimum production levels being achieved in each calendar year.

The Annual Payment interests held by the Company are all annual payments. The Brucejack, KSM,
Premier Gold, and Red Mountain Annual Payments are all calculated based on amounts payable by
project operators under the Mineral Tax Act while the Kitsault Annual Payment is based on a sliding scale
percentage of net smelter returns.
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Nations Royalty Corp.

(formerly Vega Mining Inc.)

Consolidated Carve-out Financial Statements
For the Years Ended March 31, 2025 and 2024
(Expressed in Canadian Dollars)

6.

ROYALTY INTERESTS (continued)

The following table summarizes the Company’s total revenue from royalty interests during the years ended
March 31, 2025, and 2024:

March 31, March 31,
2025 2024
($) ($)

Revenue from royalties
Brucejack 843,745 360,788
Total revenue from royalties 843,745 360,788

SHARE CAPITAL

The authorized share capital of the Company consists of an unlimited number of common shares without
par value and an unlimited number of preferred shares without par value.

a) Share activities
As of March 31, 2025, there were 144,730,637 common shares outstanding.

During the year ended March 31, 2025, the Company issued 144,730,637 common shares in
connection with the Transaction (Note 4) as follows:

Number of

shares
Outstanding shares of the Company 22,519,525
Shares issued - Concurrent Financing 11,111,112
Shares issued to the Nisga’a Nation 111,100,000
Total 144,730,637

b) Stock options

The Company has established a “rolling” Stock Option Plan (the “Plan”). Under the Plan, the number
of shares reserved for issuance may not exceed 10% of the total number of issued and outstanding
shares and, to any one optionee, may not exceed 5% of the issued shares on a yearly basis. The
maximum term of each option shall not be greater than 10 years. The exercise price of each option
shall not be less than the market price of the Company’s shares at the date of grant. Options granted
to consultants performing investor relations activities shall vest over a minimum of 12 months with no
more than 1/4 of such options vesting in any 3 month period. All other options vest at the discretion of
the Board of Directors.
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7. SHARE CAPITAL (continued)

The Company uses the Black Scholes option pricing model to determine the fair value of stock options
granted. Changes in stock options during the year ended March 31, 2025 and the year ended March
31, 2024 are as follows:

Number of stock Weighted-average

options exercise price
(#) ($)
QOutstanding - March 31, 2023 and March 31, 2024 - -
Granted 11,250,000 0.85
Forfeited (937,500) 0.90
Expired (250,000) 0.90
Outstanding — March 31, 2025 10,062,500 0.84
As of March 31, 2025, the following options were outstanding:
Outstanding Exercisable Exercise price Expiry date
(#) (#) (%)
8,812,500 2,250,000 0.90 June 18, 2029
400,000 100,000 0.90 October 21, 2029
150,000 37,500 0.90 February 13, 2030
600,000 600,000 0.10 June 5, 2033
100,000M 100,000 0.10 August 14, 2033

10,062,500 3,087,500

(1) Replacement options — Note 4

The following assumptions were used in the valuation of the stock options granted during the years
ended March 31, 2025 and March 31, 2024.

March 31, March 31,

2025 2024

($) (%)

Annualized volatility 75% N/A
Expected life (years) 5 N/A
Dividend rate 0.00% N/A
Risk-free interest rate 3.01% - 3.28% N/A
Forfeiture rate 0.00% N/A

During the year ended March 31, 2025 the Company recorded $3,281,824 (2024: nil) of share-based
compensation expense based on the vesting of stocking options.

c) Voluntary pooling restrictions:
132,852,500 of the issued and outstanding shares are subject to voluntary pooling restrictions
pursuant to a June 2024 agreement. As of March 31, 2025, 119,567,250 shares (March 31, 2024 -

nil) remain subject to the voluntary pooling restrictions and will be released in scheduled tranches until
June 2027.
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8.

RELATED PARTY TRANSACTIONS

Key management consists of personnel having the authority and responsibility for planning, directing, and
controlling the activities of the Company, which are the directors and executive officers of the Company.

Compensation to key management:

March 31, March 31,

2025 2024

($) (%)

Salaries 532,500 -
Director fees 153,773 -
Consulting fees 12,500 -
Share-based compensation 1,550,221 -
Total related party expenses 2,248,994 -

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

Financial instruments measured at fair value are classified into one of three levels in the fair value
hierarchy according to the relative reliability of the inputs used to estimate the fair values. The three levels
of the fair value hierarchy are:

e Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities;

e Level 2 — Inputs other than quoted prices that are observable for the asset or liability either directly
or indirectly; and

e Level 3 — Inputs that are not based on observable market data.

The fair values of the Company’s cash and cash equivalents, amounts receivable, and accounts payable
approximate their carrying value, due to their short-term maturities and market interest rate.

The Company is exposed in varying degrees to a variety of financial instrument related risks. The Board
of Directors approves and monitors the risk management processes, inclusive of counterparty limits, and
controlling and reporting structures. The type of risk exposure and the way in which such exposure is
managed is provided as follows:

a) Credit Risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party
by failing to discharge an obligation. Credit risk is attributable to cash and cash equivalents, and amounts
receivable relating to royalty revenues. Cash and cash equivalents are held with large Canadian banks.
Management believes the risk of loss to be remote. The Company’s amounts receivable is partly
comprised of amounts owing from the Government of Canada for input tax credits and, accordingly, the
Company does not believe it is subject to significant credit risk in this regard. The Company’s amounts
receivable is also subject to the credit risk of the counterparties who own and operate the mines underlying
the royalty portfolio. In order to mitigate its exposure to credit risk, the Company closely monitors its
financial assets.

b) Liquidity Risk
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due.

The Company manages liquidity risk by continuing to monitor forecasted and actual cash flows. The
Company has in place a planning and budgeting process to help determine the funds required to support
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9.

10.

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT (continued)

the Company’s normal operating requirements on an ongoing basis and its development plans. The
Company strives to maintain sufficient liquidity to meet its short-term business requirements, taking into
account its anticipated cash flows from royalty interests, its holdings in cash and cash equivalents and its
committed liabilities. The Company had working capital (current assets less current liabilities) of
$5,524,483 at March 31, 2025 (March 31, 2024 - $413,365).

c) Market Risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates,
commaodity prices, and equity prices:

l. Interest Rate Risk
Interest rate risk consists of two components:

(a) To the extent that payments made or received on the Company’s monetary assets and
liabilities are affected by changes in the prevailing market interest rates, the Company is
exposed to interest rate cash flow risk.

(b) To the extent that changes in prevailing market rates differ from the interest rate in the
Company’s monetary assets and liabilities, the Company is exposed to interest rate price
risk.

Due to the short-term nature of the Company’s financial instruments, fluctuations in market rates do
not have a significant impact on estimated fair values during the periods presented. Future cash
flows from interest income on cash will be affected by interest rate fluctuations. The Company
manages interest rate risk by maintaining an investment policy that focuses primarily on the
preservation of capital and liquidity. Interest rate risk is assessed as low.

CAPITAL RISK MANAGEMENT

The Company defines its capital as all components of shareholders’ equity. In order to maintain its capital
structure, the Company is dependent on equity funding and when necessary, raises capital through the
issuance of equity instruments, primarily comprised of common shares. The Company manages its capital
structure and makes adjustments to it in light of economic conditions. The Company, upon approval from
its Board of Directors, will make changes to its capital structure as deemed appropriate under the specific
circumstances.

The Company is not subject to any externally imposed capital requirements or debt covenants, and does

not presently utilize any quantitative measures to monitor its capital. There were no changes to the
Company’s approach to managing capital during the periods presented.
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1. INCOME TAX

A reconciliation of current income taxes at statutory rates with the reported taxes is as follows:

2025 2024
($) (%)
Income (Loss) for the year (28,548,428) 360,788
Canadian federal and provincial income tax rates 27.00% 27.00%
Expected tax recovery (7,708,000) 361,000
Share based payments 886,000 -
Non-deductible listing expenses 6,069,000 -
Impact of reverse takeover transaction (1,198,000) -
Change in unrecognized deferred income tax assets 1,949,000 (361,000)
Other adjustments 2,000 -
Income tax recovery - -
Details of deferred income tax assets are as follows:

2025 2024
$) $)

Deferred tax assets
Non-capital losses 1,938,000 1,302,000
Exploration and evaluation costs - 206,000
Fixed assets and other 9,000 4,000
Financing fees 2,000 -
Unrecognized deferred income tax assets 1,949,000 1,512,000

The Company has the following deductible temporary differences and unused tax losses for which no

deferred tax assets have been recognized:

2025 2024

Expiry dates ($) %)

Non-capital losses 2031-2045 7,179,000 4,822,000
Exploration and evaluation costs No expiry - 764,000
Fixed assets and other No expiry 34,000 15,000
Financing fees 2046-2049 6,000 -

12, SUBSEQUENT EVENTS

On July 25, 2025, the Company granted stock options to certain directors, officers, consultants and
employees of the Company to purchase an aggregate of 1,015,000 common shares exercisable at $0.58

per share until July 24, 2030, vesting over a period of 24 months.
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