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NOTICE OF NO AUDITOR REVIEW OF 

UNAUDITED CONDENSED INTERIM FINANCIAL STATEMENTS 

 

In accordance with National instrument 51-102, Part 4, subsection 4.3(3)(a), if an auditor has not performed a review of the 

condensed interim financial statements, they must be accompanied by a notice indicating that an auditor has not reviewed the 

financial statements.  

 

The accompanying unaudited condensed interim financial statements of the Company have been prepared by and are the 

responsibility of the Company’s management. The Company’s independent auditor has not performed a review of these financial 

statements in accordance with standards established by the Chartered Professional Accountants of Canada for a review of interim 

financial statements by an entity’s auditor. 

 

 

 



CULLINAN METALS CORP. 

Condensed Interim Statements of Financial Position 

As at December 31, 2025 and June 30, 2025 

(Expressed in Canadian dollars) 
 

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

 Notes December 31, 2025 June 30, 2025 

  $ $ 

Assets    

Current    

Cash   21,461 43,546 

Amounts receivable  2,869 13,998 

Prepaid expenses  - 1,366 

Loans receivable 5 54,000 - 

Total assets  78,330 58,910 

    

Liabilities     

Current liabilities    

Accounts payable and accrued liabilities  8 721,986 372,603 

Provision for indemnity 4 65,000 65,000 

Loans payable 5 67,500 - 

  854,486 437,603 

    

Shareholders’ equity (Deficiency)    

Share capital  6 2,427,273 2,427,273 

Reserves 6 267,799 326,518 

Deficit  (3,471,228) (3,132,484) 

Total shareholders’ equity (deficiency)  (776,156) (378,693) 

Total liabilities and shareholders’ equity  78,330 58,910 

    

Nature of operations and going concern 1   

Subsequent events 11   

Approved on behalf of the Board of Directors: 

 

(Signed) “Marc Morin”   (Signed) “Aleem Fidai” 

Director  Director 

 

 

 



CULLINAN METALS CORP. 

Condensed Interim Statements of Loss and Comprehensive Loss 

Three and six months ended December 31, 2025 and 2024 

(In Canadian Dollars) 

The accompanying notes are an integral part of these financial statements. 2 

 

  

Three months ended  

December 31, 

Six months ended  

December 31, 

 Notes 2025 2024 2025 2024 

  $ $ $ $ 

Expenses      

Exploration and evaluation 

expenditures  - 60,410 - 68,610 

General and administration  178 940 3,244 5,905 

Investor relations and shareholder 

communications  - - - 10,000 

Consulting fees 7 300,000 - 300,000 - 

Management fees 7 850 36,025 41,000 76,075 

Professional fees 7 36,291 8,231 38,887 12,331 

Regulatory and transfer agent fees  4,561 10,484 13,679 19,652 

Share-based compensation 6  - - - (30,473) 

Interest Expense 5 288 - 288 - 

Travel  365 - 365 - 

Loss before other items  (342,533) (116,090) (397,463) (162,100) 

      

Other income      

Flow-through share premium 4 - 12,332 - 12,332 

  - 12,332 - 12,332 

Loss for the period  (342,533)  (103,758) (397,463) (149,768) 

      

Loss per share - basic and diluted  (0.01) (0.01) (0.01) (0.01) 

Weighted average number of common 

shares outstanding   32,849,096 32,849,096 32,849,096 32,761,598 

 

 

 
  



CULLINAN METALS CORP. 

Condensed Interim Statements of Changes in Equity (Deficiency) 

Six months ended December 31, 2025 and 2024  

(In Canadian Dollars) 
 

The accompanying notes are an integral part of these financial statements. 3 

  Share capital  Reserves  

 Notes Number  Amount 

 Obligation 
to issue 
shares 

Stock  
options 

 
Warrants 

 
Total 

 

Deficit Total 

  # $  $ $ $ $  $ $ 

Balance, June 30, 2025  32,849,096 2,427,273  - 227,706 98,812 326,518  (3,132,484) (378,693) 

Expired warrants 6(c) - -  - - (58,719) (58,719)  58,719 - 

Loss for the period  - -  - - - -  (397,463) (397,463) 

Balance, December 31, 2025  32,849,096 2,427,273  - 227,706 40,093 267,799  (3,471,228) (776,156) 

            

Balance, June 30, 2024  32,849,096 2,427,273  - 258,179 154,383 412,562  (2,562,308) 277,527 

Share-based compensation 6(d) - -  - (30,473) - (30,473)  - (30,473) 

Loss for the period  - -  - - - -  (149,768) (149,768) 

Balance, December 31, 2024  32,849,096 2,427,273  - 227,706 154,383 382,089  (2,712,076) 97,286 

 



CULLINAN METALS CORP. 

Condensed Interim Statements of Cash Flows 

Six months ended December 31, 2025 and 2024  

(In Canadian dollars) 

The accompanying notes are an integral part of these financial statements. 4 

 

  2025 2024 

  $ $ 

Operating activities    

Loss for the period  (397,463) (149,768) 

Items not affecting cash    

Share-based compensation 6 - (30,473) 

Flow-through shares premium 4 - (12,332) 

Changes in non-cash working capital items    

Amounts receivable  11,129 (25,166) 

Prepaid expenses  1,366 36,441 

Accounts payable and accrued liabilities  349,383 231,733 

  (35,585) (66,366) 

Financing activities    

Proceeds from loan received 5 13,500 - 

  13,500 - 

Decrease in cash and cash equivalents  (22,085) (66,366) 

Cash and cash equivalents, beginning of period  43,546 73,928 

Cash and cash equivalents, end of period  21,461 7,562 

 

 

 



CULLINAN METALS CORP. 

Notes to the Condensed Interim Financial Statements 
Three and six months ended December 31, 2025 and 2024 
(In Canadian Dollars) 
 

 13 

1. Nature of Operations and Going Concern 

 

(a) Nature of operations 

 

Cullinan Metals Corp. (the "Company") was incorporated pursuant to the provisions of the British Columbia 

Business Corporations Act on January 29, 2021. The address of the Company’s registered office is 2200 – 

885 West Georgia Street, Vancouver, British Columbia, V6C 3E8.  

 

The Company is currently in the exploration stage of developing its exploration and evaluation properties 

and has not yet determined whether they contain mineral reserves that are economically recoverable. 

 

(b) Going concern 

 

These financial statements have been prepared on the basis of accounting principles applicable to a going 

concern which assumes that the Company will be able to realize its assets and discharge its liabilities in the 

normal course of business. 

 

For the six months ended December 31, 2025, the Company had not commenced exploration activities, had 

no profits, had an accumulated deficit of $3,471,228 (June 30, 2025 - $3,132,484) and expects to incur 

further losses until it successfully develops its business. The Company’s continuation as a going concern is 

dependent upon the successful results from its mineral property exploration activities, its ability to attain 

profitable operations and generate funds therefrom and raise equity capital or borrowings sufficient to meet 

current and future obligations. While the Company has been successful in securing financings in the past, 

there is no assurance that it will be able to obtain adequate financing in the future or that such financing will 

be available on acceptable terms. 

 

The factors above indicate the existence of material uncertainties that may cast significant doubt regarding 

the Company’s ability to continue as a going concern. In assessing whether the going concern assumption 

is appropriate, management takes into account all available information about the future, which is at least, 

but not limited to twelve months from the end of the reporting period. Management is aware, in making its 

assessment, of material uncertainties related to events and conditions that may cast a significant doubt upon 

the Company's ability to continue as a going concern as described above, and accordingly, the 

appropriateness of the use of accounting principles applicable to a going concern. These financial statements 

do not include any adjustments to amounts and classification of assets and liabilities that may be necessary 

should the Company be unable to continue as a going concern. Such adjustments could be material. 
 

2. Basis of Presentation and Measurement 

 

These condensed interim financial statements (the “Financial Statements”) have been prepared in accordance 

with International Accounting Standard 34 Interim Financial Reporting (“IAS 34”) using accounting policies 

consistent with International Financial Reporting Standards (“IFRS”) as issued by the International Accounting 

Standards Board (“IASB”). 
 

  



CULLINAN METALS CORP. 

Notes to the Condensed Interim Financial Statements 
Three and six months ended December 31, 2025 and 2024 
(In Canadian Dollars) 
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2. Basis of Presentation and Measurement (continued) 

 

The Financial Statements should be read in conjunction with the Company’s annual financial statements as at and 

for the year ended June 30, 2025 (the “Annual Financial Statements”). The accounting policies and critical 

estimates applied by the Company in the Financial Statements are the same as those applied in the Annual 

Financial Statements. The Financial Statements do not include all the information required for full annual financial 

statements, however, selected explanatory notes are included to explain events and transactions that are 

significant to an understanding of the changes in the Company’s financial position and performance since the 

most recent Annual Financial Statements. 

 

The Financial Statements were approved and authorized for issue by the Board of Directors of the Company on 

February 26, 2026. 
 

3. Exploration and Evaluation Assets 

 

 The following table summarizes the continuity of exploration and evaluation assets as at December 31, 2025: 

 

 Lac des Iles 

(a) 

Wakeman 

(b) 

 

Total 

 $ $ $ 

Balance, June 30, 2024 200,000 62,200 262,200 

Impairment (200,000) (62,200) (262,200) 

Balance, June 30, 2025 and December 31, 2025 - - - 

 
(a) Lac des Iles West Graphite Property (“Lac des Îles”) 

On September 22, 2022, the Company entered into an option agreement to acquire a 100% interest in 
the Lac des Îles property in Quebec. The agreement required total consideration of $150,000 in cash 
payments, $350,000 in common shares, and $425,000 in exploration expenditures, and was subject to a 2% 
NSR royalty (1% of which could be repurchased for $1,000,000). 

On April 22, 2024, the Company entered into an Assignment and Assumption Agreement with Air Carbon 
Raw Materials Inc. (“Air Carbon”) for the potential transfer of its interest in the property. Under the proposed 
terms, Air Carbon was to provide aggregate cash and share consideration totaling $2,406,827 and assume 
the Company’s remaining obligations under the original option agreement. However, the transaction did not 
proceed to closing and the agreement was not completed. 

During the year ended June 30, 2025, the Company recognized an impairment loss of $200,000 on the Lac 
des Îles property, reflecting management’s decision to discontinue further exploration activities. The 
recoverable amount of the property as at June 30, 2025 was $Nil. 

During the six months ended December 31, 2025, both the Option Agreement and the Assignment 
Agreement were terminated, and the Company relinquished all interests in the Lac des Îles property. 

 

 



CULLINAN METALS CORP. 

Notes to the Condensed Interim Financial Statements 
Three and six months ended December 31, 2025 and 2024 
(In Canadian Dollars) 
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3. Exploration and Evaluation Assets (continued) 
 

(b) Wakeman Lake Lithium Property (“Wakeman") 

 

On June 5, 2023, the Company entered into an option agreement to acquire a 100% interest in Wakeman 

located in Ontario (the “Wakeman Agreement”), requiring aggregate cash payments of $110,000 and the 

issuance of 210,000 common shares over two years (160,000 common shares issued with a fair value of 

$37,200).  

 
On March 5, 2024, the Wakeman Agreement was amended to replace certain cash payments with 
additional share issuances valued at $50,000, and to provide for the issuance of 50,000 common shares on 
or before March 5, 2025, as well as a $50,000 payment contingent on the discovery of spodumene 
mineralization. The property is subject to a 1.5% NSR royalty, of which 0.5% may be repurchased by the 
Company for $500,000. 

During the year ended June 30, 2025, the Company recognized an impairment loss of $62,200, reducing the 
recoverable amount of the Wakeman property to $Nil as at June 30, 2025. 

During the six months ended December 31, 2025, the Company incurred $nil (2024 – $68,610) in exploration 
expenditures on Wakeman. 

4. Flow-through Premium Liability 

 

 On June 12, 2023, the Company raised $250,000 through the issuance of 625,000 flow-through units at a price of 

$0.40 per unit. A flow-through liability of $30,430 was recognized on the issuance date. As of December 31, 2025, 

$20,091 (June 30, 2025 - $20,091) of the flow-through funds remains to be spent on qualifying exploration 

expenditures. 

 

On December 19, 2023, the Company raised $207,000 through the issuance of 2,300,000 flow-through units at a 

price of $0.09 per unit. A flow-through liability of $11,970 was recognized on the issuance date. As of December 31, 

2025, $170,965 (June 30, 2025 - $170,965) of the flow-through funds remains to be spent on qualifying expenditures. 

 

 Under Canadian income tax legislation, the Company is required to incur the related eligible Canadian exploration 

expenditures on or before December 31, 2024. As at June 30, 2025, an aggregate of $122,448 of the flow through 

funds remained unspent beyond the prescribed period. As a result, the flow-through premium liability was reduced 

to $Nil during the year ended June 30, 2025 by recognizing other income of $12,332, and the Company recorded a 

provision of $65,000 in respect of potential indemnification of tax liabilities to purchasers of flow-through shares. 

 

5. Loans 

 

On December 18, 2025, the Company entered into a term promissory note agreement with five holders in the principal 

amount of $13,500 per holder, totalling $67,500. The promissory note bears interest at a rate of 12% per annum, 

calculated on the outstanding principal balance and payable monthly in arrears on the last day of each month. Interest 

accrues both before and after demand, default, maturity, and judgment. The note matures on December 18, 2026, 

at which time all unpaid principal, accrued interest, and any other amounts owing become due and payable. 
  



CULLINAN METALS CORP. 

Notes to the Condensed Interim Financial Statements 
Three and six months ended December 31, 2025 and 2024 
(In Canadian Dollars) 
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5. Loans (continued) 

 

As at December 31, 2025, the Company had received proceeds from one note in the principal amount of $13,500. 

The remaining four notes, representing aggregate principal commitments of $54,000, had not been funded as of 

period end and have been recorded as loan receivables. 

 

As at December 31, 2025, the Company reported a loan payable balance of $67,500 and accrued interest payable 

of $288. 

 
6. Share Capital and Reserves 
  

(a) Authorized 
 
Unlimited common shares without par value. 
 

(b) Issued and outstanding 
 
As at December 31, 2025, the Company’s issued and outstanding share capital consisted of 32,849,096 
(June 30, 2025 – 32,849,096) issued and fully paid common shares. No shares were issued during the six 
months ended December 31, 2025 and 2024. 

 

(c) Warrants 

 

Each warrant entitles the holder to purchase one common share of the Company. A summary of the status 

of the warrants outstanding follows: 

 

 
 

Warrants 

Weighted 
average  

exercise price 

 # $ 

Balance, June 30, 2024 17,062,195 0.13 

Expired(1) (2,666,553) 0.47 

Balance, June 30, 2025 14,395,642 0.07 

Expired(2) (1,688,359) 0.18 

Balance, December 31, 2025 12,707,283 0.06 

(1) Upon expiry, the fair value of broker’s warrants of $55,571 was reclassified from reserves to deficit.  

(2) Upon expiry, the fair value of broker’s warrants of $58,719 was reclassified from reserves to deficit.  
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6. Share Capital and Reserves (continued) 

 

(c) Warrants (continued) 

 

The following table summarizes the warrants outstanding as at December 31, 2025: 

 

Exercise Price Expiry date Warrants 

$  # 

0.05 April 23, 2026 4,081,250 

0.05 June 30, 2026 8,268,750 

0.30 October 20, 2026 257,283 

0.70 September 20, 2028 100,000 

  12,707,283 

 

As at December 31, 2025, the weighted average remaining contractual life of the warrants was 0.46 years. 

 

(d) Stock options 

 

The Company has an Omnibus Equity Incentive Plan (the “Plan”) which provides that the Board of Directors 

of the Company may from time to time, at its discretion, and in accordance with the TSX Venture Exchange 

(the “Exchange”) requirements, grant to directors, officers, employees and consultants of the Company, 

equity-based incentive awards in the form of stock options (“Options”), restricted share units (“RSUs”), 

performance share units (“PSUs”) and deferred share units (“DSUs”). The Plan is a rolling plan which 

provides that the aggregate maximum number of common shares that may be issued upon the exercise or 

settlement of awards granted under the Plan shall not exceed 10% of the Company’s issued and outstanding 

common shares from time to time. 

 
The following table summarizes the options outstanding and exercisable as at December 31, 2025: 

 

Exercise Price Expiry date Options outstanding Options exercisable 

$  # # 

0.055 March 1, 2026 600,000 600,000 
0.40 June 9, 2027 250,000 250,000 
0.40 October 28, 2027 670,000 670,000 

  1,520,000 1,520,000 

 

As at December 31, 2025, the weighted average remaining contractual life of the options was 1.11 years. 

 

During the three and six months ended December 31, 2025, the Company recorded share-based 

compensation of $Nil and $Nil (2024 - $Nil and $(30,473)) for stock options vested during the period. 
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Notes to the Condensed Interim Financial Statements 
Three and six months ended December 31, 2025 and 2024 
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7. Related Party Transactions 
 

Compensation of key management personnel 
 
The Company’s key management personnel have the authority and responsibility for planning, directing and 
controlling the activities of the Company, and is comprised of the Company’s Board of Directors and executive 
officers.  
 
Key management compensation for three and six months ended December 31, 2025 and 2024 consisted of: 
 

 Three months ended December 31, Six months ended December 31, 
 2025 2024 2025 2024 

 $ $ $ $ 
Consulting fees 50,000 - 50,000  - 
Management fees 800 18,700  24,500  42,400  
Professional fees 12,500 - 12,500 - 

 63,300 18,700 87,000 42,400 

 
 Included in accounts payable and accrued liabilities as at December 31, 2025, was $101,920 (June 30, 2025 - 

$70,472) owing to current and former directors and officers of the Company, and companies they control. 
 

During the six months ended December 31, 2025, $92,842 in accounts payable and accrued liabilities owing to 
current and former directors and officers of the Company and companies they control was assigned to 5 arm’s length 
parties.  

 
8. Exploration and Evaluation Expenditures 

 
During the three and six months ended December 31, 2025, the Company incurred staking costs of $Nil and $Nil 
(2024 - $Nil and $8,200), respectively, on Wakeman, and exploration costs of 2024 – $Nil and $Nil ($39,335 and 
$39,335), respectively, on Lac des Iles . 

 
9. Fair Value of Financial Instruments  
 

As at December 31, 2025, the Company’s financial instruments consist of cash and cash equivalents, amounts 
receivable and accounts payable and accrued liabilities which are all classified as financial instruments at 
amortized cost. The carrying amounts of these financial instruments approximate fair value due to their immediate 
or short-term maturity. 
 

10. Financial Instruments 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 through its capital management as outlined in Note 9 to the Annual Financial 
Statements. The Company’s operations currently do not generate positive cash flows. The Company’s primary 
source of funding has been the issuance of equity securities through private placements. Despite previous 
success in completing financings, there is no guarantee of further obtaining future financings. As at December 31, 
2025, the Company was not exposed to credit risk and price risk nor did it have any financial instruments subject 
to significant interest rate risk. 
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11. Subsequent events 
 
On January 6, 2026, John Bean has resigned as chief financial officer of the company, effective December 31, 
2025. The company further announces that Marc Enright-Morin, chief executive officer, has assumed the role of 
interim chief financial officer, effective immediately, and will serve in this capacity until a permanent replacement 
is appointed. 
 
On January 9, 2026, Simon Tso has been appointed as the chief financial officer and Aleem Fidai has been 
appointed to the board of directors of Cullinan Metals Corp. Peter Born has resigned from the board of directors, 
effective immediately. 
 
On January 14, 2026, the Company’s board of directors has approved a consolidation of the company's issued 
and outstanding common shares on the basis of one new common share for every 10 existing common shares. 
As a result of the consolidation, the 32,849,096 common shares issued and outstanding prior to the consolidation 
will be reduced to approximately 3,284,909 common shares. 
 
On February 10, 2026, the Company has entered into debt settlement agreements to issue an aggregate of up 
to 875,000 common shares of the company at a deemed price of 20 cents per share to satisfy an aggregate 
amount of bona fide debt of up to $175,000 to certain creditors of the company. 


