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Independent Auditor's Report

To the Shareholders of Seabridge Gold Inc.:

Opinion

We have audited the carve-out financial statements of Valor Gold Corp. (the "Company") a carve-out of Seabridge
Gold Inc., which comprise the carve-out statements of financial position as at December 31, 2025 and December 31,
2024, and the carve-out statements of profit or loss and comprehensive profit or loss, changes in equity and cash
flows for the years then ended, and notes to the carve-out financial statements, including material accounting policy
information.

In our opinion, the accompanying carve-out financial statements present fairly, in all material respects, the financial
position of the Company as at December 31, 2025 and December 31, 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.

Basis for Opinion

We conducted our audits in accordance with Canadian generally accepted auditing standards. Our responsibilities
under those standards are further described in the Auditor’'s Responsibilities for the Audit of the Financial Statements
section of our report. We are independent of the Company in accordance with the ethical requirements that are
relevant to our audits of the carve-out financial statements in Canada, and we have fulfilled our other ethical
responsibilities in accordance with these requirements. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.

Material Uncertainty Related to Going Concern

We draw attention to Note 1 to the carve-out financial statements, which indicates that the Company incurred
operating losses and does not generate cash flows from operations. As stated in Note 1, these events or conditions,
along with other matters as set forth in Note 1, indicate that a material uncertainty exists that may cast significant
doubt on the Company'’s ability to continue as a going concern. Our opinion is not modified in respect of this matter.

Emphasis of Matter - Basis of Presentation

We draw attention to Note 2 to the carve-out financial statements, which describes the basis of presentation. The
carve-out financial statements have been prepared on a carve-out basis and reflect the historical results of
operations, financial position and cash flows of the Courageous Lake project of Seabridge Gold Inc. As a result, the
carve-out financial statements may not be indicative of the financial position, results of operations or cash flows that
would have been achieved had the Courtageous Lake project operated as a separate stand-alone entity during the
periods presented. Our opinion is not modified in respect of this matter.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the
carve-out financial statements of the current period. These matters were addressed in the context of our audit of the
carve-out financial statements as a whole, and in forming our opinion thereon, and we do not provide a separate
opinion on these matters.

Except for the matter described in the Material Uncertainty Related to Going Concern section, we have determined
that there are no other key audit matters to communicate in our report.
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Responsibilities of Management and Those Charged with Governance for the Financial Statements

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

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

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

e Identify and assess the risks of material misstatement of the carve-out 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 carve-out 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 carve-out financial statements, including the
disclosures, and whether the carve-out financial statements represent the underlying transactions and events
in a manner that achieves fair presentation.
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We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audits and significant audit findings, including any significant deficiencies in internal control that we
identify during our audits.

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

From the matters communicated with those charged with governance, we determine those matters that were of most
significance in the audit of the 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 Kate Duholke.

Vancouver, British Columbia MA// Fi . F

May 15, 2026 Chartered Professional Accountants
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Christina.Asaulenko
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VALOR GOLD CORP.

(Expressed in Canadian dollars)

CARVE-OUT STATEMENTS OF FINANCIAL POSITION

Notes December 31, 2025 December 31 2024
Assets
Current assets
Amounts receivable and prepaid expenses 2,343 $ 3,967
2,343 3,967
Non-current assets
Mineral interests 6 1,869,428 1,089,810
Reclamation deposits 49,000 49,000
1,918,428 1,138,810
Total assets 1,920,771 $ 1,142,777
Liabilities and shareholders’ equity
Current liabilities
Accounts payable and accrued liabilities 26,799 $ 12,482
Total liabilities 26,799 12,482
Equity
Net parent's investment 1,893,972 1,130,295
Total equity 1,893,972 $ 1,130,295
Total liabilities and equity 1,920,771 $ 1,142,777

Nature of operations and going concern (Note 1)

Subsequent events (Note 10)

Approved on Behalf of the Board:

Rudi Fronk
Director
May 15, 2026

C. Bruce Scott

Director
May 15, 2026

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



VALOR GOLD CORP.

(Expressed in Canadian dollars)

CARVE-OUT STATEMENTS OF PROFIT OR LOSS
AND COMPREHENSIVE PROFIT OR LOSS

Years Ended December 31,

2025 2024

Foreign exchange gain (loss) $ 19 $ (321)

Profit (Loss) and comprehensive profit (loss) for the year $ 19 $ (321)

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



VALOR GOLD CORP.

(Expressed in Canadian dollars)

CARVE-OUT STATEMENTS OF CASH FLOWS

Years Ended December 31,

Notes 2025 2024

Operating Activities
Gain (Loss) for the year $ 19 (321)
Changes in working capital items:

Amounts receivable and prepaid expenses 1,624 60,601

Accounts payable and accrued liabilities 14,317 (198,644)
Net cash from (used in) operating activities 15,960 (138,364)
Investing Activities

Expenditures on mineral interests 6 (752,819) (1,077,328)
Net cash used in investing activities (752,819) (1,077,328)
Financing Activities

Contributions from parent 736,859 1,215,692
Net cash from financing activities 736.859 1.215.692
Net increase (decrease) in cash and cash equivalents during the year
Cash, beginning of the year - -
Cash, end of the year $ - -

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



VALOR GOLD CORP.

(Expressed in Canadian dollars)

CARVE-OUT STATEMENTS OF CHANGES IN EQUITY

December 31, 2025 December 31, 2024
Balance at the beginning of the year $ 1,130,295 $ (97,558)
Contributions from parent 763,658 1,228,174
Gain (Loss) for the year 19 (321)
Balance at the end of the year $ 1,893,972 $ 1,130,295

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



VALOR GOLD CORP.

NOTES TO CARVE-OUT FINANCIAL STATEMENTS
December 31, 2025 and 2024

Nature of Operation and Going Concern:

Seabridge Gold Inc. (“Seabridge”) and its subsidiaries are engaged in the acquisition, exploration, and advancement of
mineral properties, with a focus on gold resources in Canada and the United States of America. Seabridge was
incorporated under the laws of British Columbia, Canada on September 14, 1979, and continued under the laws of
Canada on October 31, 2002. Seabridge’s common shares are listed on the Toronto Stock Exchange under the symbol
“SEA” and on the New York Stock Exchange under the symbol “SA”. Seabridge is domiciled in Canada, with its registered
office at 10th Floor, 595 Howe Street, Vancouver, British Columbia, Canada V6C 2T5, and its corporate office at 106
Front Street East, 4th Floor, Toronto, Ontario, Canada M5A 1E1.

Seabridge intends to reorganize its Courageous Lake assets and operations into a separate listed entity, Valor Gold
Corp. (“Valor”), incorporated, as a wholly owned subsidiary of Seabridge, on January 19, 2026. Under the proposed plan
of arrangement pursuant to the Canada Business Corporations Act (the “Arrangement”), Valor will acquire from
Seabridge 100% ownership of Seabridge Gold (NWT) Inc. (formerly 5073 N.W.T. Ltd) (“Seabridge NWT”) the owner of
the Courageous Lake Project.

Consideration under the Arrangement will consist of the issuance of an aggregate of 55 million new Valor shares and
the payment of $5.1 million in cash. In addition, as part of the Arrangement, Valor will grant Seabridge a gold stream of
10% of future gold production from the Courageous Lake Project if the quarterly average spot gold price exceeds
US$4,000 per ounce. Gold subject to the stream will be sold to Seabridge at a fixed price of US$4,000 per ounce.
Seabridge will provide a $4.9 million cash deposit to Valor in respect of the grant of the gold stream.

The aggregate $10 million cash from Seabridge (comprising the $5.1 million cash consideration and the $4.9 million
stream deposit) is expected to enable Valor to fund exploration, evaluation, and administrative costs, which management
expects will support planned activities for approximately 18 months.

Under the Arrangement, all shares of Valor held by Seabridge will be distributed to Seabridge shareholders, resulting in
Seabridge shareholders holding approximately one (1) Valor share for every 1.952 Seabridge shares held on the
effective date of the Arrangement. This ratio reflects the number of Seabridge shares outstanding (107,373,183) relative
to the 55,000,000 Valor shares to be distributed. Upon completion of the Arrangement, Valor will no longer be a
subsidiary of Seabridge.

Concurrent with the Arrangement, Valor is seeking a listing on the Toronto Stock Exchange and, in addition, for its
shares to be quoted on the OTCQB (USA). Closing of the Arrangement is subject to customary conditions, including
approval by Seabridge shareholders and receipt of court and regulatory approvals.

References to “Valor” in these carve-out financial statements relate to the name under which the Courageous Lake
operations will be carried forward following the reorganization.

These carve-out financial statements present the financial position, results of operations, and cash flows attributable to
the Courageous Lake project and have been prepared for inclusion in an Information Circular relating to the
Arrangement. Valor did not exist during the periods covered; historical amounts relate to the operations and activities of
the Courageous Lake project while under Seabridge.

Valor has incurred operating losses to date and does not generate cash flows from operations. Its ability to continue as
a going concern is dependent on obtaining sufficient financing through intercompany loans from Seabridge, future
profitable production, proceeds from the disposal of mineral interests, and/or other sources.

These conditions create a material uncertainty that may cast significant doubt on Valor’s ability to continue as a going
concern. These carve-out financial statements do not reflect adjustments to the carrying values and classifications of
assets and liabilities that would be necessary should Valor be unable to continue as a going concern. Such adjustments
could be material.



VALOR GOLD CORP.

NOTES TO CARVE-OUT FINANCIAL STATEMENTS
December 31, 2025 and 2024

Basis of Presentation:

Statement of compliance

These financial statements have been prepared on a carve-out basis from the books and records of Seabridge and have
been prepared in accordance with IFRS® Accounting Standards as issued by the International Accounting Standards
Board (“IFRS”) and interpretations of the IFRS Interpretations Committee, effective for the year ended December 31,
2025.

IFRS does not provide guidance for the preparation of carve-out financial statements and accordingly in preparing the
carve-out financial statements, certain accounting conventions commonly used for the preparation of historical financial
statements have been applied. The carve-out financial statements have been prepared in accordance with the basis or
preparation and accounting policies set out below.

These carve-out financial statements were authorized for issue by the Board of Directors on May 15, 2026.

Basis of measurement

These carve-out financial statements have been prepared on a historical costs basis and using the accrual basis of
accounting.

Carve-out basis of presentation

The carve-out financial statements include the assets, liabilities, revenues and expenses that are directly attributable to
the Valor operations. Expenses directly related to Valor have been fully attributed to Valor, and assets and liabilities
specifically identifiable with Valor have been included in the carve-out financial statements.

Valor receives certain administrative and support services from Seabridge. The cost of these services has been allocated
to Valor based on the proportion of exploration expenditures attributed to Valor compared to Seabridge’s total exploration
expenditures. Management believes these allocations are reasonable under the circumstances; however, the expenses
reflected in these carve-out financial statements may not be indicative of the costs that would have been incurred had
Valor operated as a stand-alone entity.

Net parent’s investment

Seabridge’s investment in the operations of Valor is presented as Net parent’s investment in the carve-out statements
of financial position. Net parent’s investment represents the accumulated net funding provided by Seabridge to finance
the operations of Valor. Contributions from Seabridge and the settlement of certain expenses on behalf of Valor are
reflected as increases to net parent’s investment, while distributions to Seabridge are reflected as reductions. These
amounts are presented as contributed capital within financing activities in the carve-out statements of cash flows.
Functional and presentation currency

These carve-out financial statements are presented in Canadian dollars which is the functional currency of Valor.

Material Accounting Policies:

The accounting policies set out below have been applied consistently to all periods presented in these carve-out financial
statements. The significant accounting policies adopted by Valor are as follows:

Mineral interests

Mineral interests correspond to acquired interests in mining exploration claim tenures and concessions, which include the
right to explore, mine, extract and sell all minerals from such claims.



VALOR GOLD CORP.

NOTES TO CARVE-OUT FINANCIAL STATEMENTS
December 31, 2025 and 2024

Material Accounting Policies (continued):

Once the legal right to explore has been acquired, exploration expenditures are expensed in respect of each identifiable
area of interest. Evaluation expenditures are capitalized as mineral interest assets pursuant to IFRS 6. Mineral interests
are carried at historical cost, less any impairment losses recognized. Management considers a NI 43-101 compliant
economic study evidencing an after-tax internal rate of return in excess of 15% as the point at which expenditures
incurred are evaluation in nature.

When technical feasibility and commercial viability of extracting a mineral resource have been demonstrated and a
decision to proceed with development has been made, Valor ceases recognizing exploration and evaluation
expenditures for the area of interest. The related mineral interest assets are tested for impairment, and any unimpaired
amounts are reclassified to mine development assets within property, plant and equipment or intangible development
assets, according to the nature of the expenditure.

Impairment
i) Financial assets

Valor recognizes a loss allowance for expected credit losses on financial assets that are measured at amortized cost. At
each reporting date, Valor measures the loss allowance for the financial asset at an amount equal to the lifetime expected
credit losses if the credit risk on the financial asset has increased significantly since initial recognition. If at the reporting
date, the financial asset has not increased significantly since initial recognition, Valor measures the loss allowance for
the financial asset at an amount equal to the twelve-month expected credit losses. Valor recognizes in the statements of
loss, as an impairment gain or loss for the amount of expected credit losses (or reversal) that is required to adjust the
loss allowance at the reporting date to the amount that is required to be recognized.

ii) Non-financial assets

The carrying amounts of mineral interests are assessed forimpairment only when indicators of impairment exist, typically
when one of the following circumstances applies:

e Exploration rights have / will expire in the near future;
¢ No future substantive exploration expenditures are budgeted;

¢ No commercially viable quantities discovered, and exploration and evaluation activities will be discontinued; or

e Mineral interests are unlikely to be fully recovered from successful development or sale.

If any such indication exists, then the mineral interests’ recoverable amount is estimated.

The recoverable amount of an asset or cash-generating unit is the greater of its value in use and its fair value less costs
to sell. In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific to the asset.
For the purpose of impairment testing, assets that cannot be tested individually are grouped together into the smallest
group of assets that generates cash inflows from continuing use that are largely independent of the cash inflows of other
assets or groups of assets (the "cash-generating unit", or "CGU"). The level identified by the group for the purposes of
testing mineral interest assets for impairment corresponds to each mining property.



VALOR GOLD CORP.

NOTES TO CARVE-OUT FINANCIAL STATEMENTS
December 31, 2025 and 2024

3.

Material Accounting Policies (continued):

Animpairment loss is recognized if the carrying amount of an asset or its CGU exceeds its estimated recoverable amount.
Impairment losses are recognized in profit or loss. Impairment losses recognized in respect of CGUs are allocated to
the assets in the unit (group of units) on a pro rata basis.

Impairment losses recognized in prior years are assessed at each reporting date for any indications that the loss has
decreased or no longer exists. An impairment loss is reversed if there has been a change in the estimates used to
determine the recoverable amount. An impairment loss is reversed only to the extent that the asset’s carrying amount
does not exceed the carrying amount that would have been determined, net of depreciation, if no impairment loss had
been recognized.

Income taxes

Income tax expense comprises current and deferred tax. Income tax expense is recognized in the carve-out statements of
loss and comprehensive loss except to the extent that it relates to items recognized directly in equity, in which case it
is recognized in equity.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted or substantively
enacted at the reporting date, and any adjustment to tax payable in respect of previous years.

Deferred tax is recognized using the liability method, providing for temporary differences between the carrying amounts
of assets and liabilities for financial reporting purposes and the amounts used for taxation purposes. Deferred tax is not
recognized on the initial recognition of assets or liabilities in a transaction that is not a business combination. In addition,
deferred tax is not recognized for taxable temporary differences arising on the initial recognition of goodwill. Deferred
tax is measured at the tax rates that are expected to be applied to temporary differences when they reverse, based on
the laws that have been enacted or substantively enacted by the reporting date. Deferred tax assets and liabilities are
offset if there is a legally enforceable right to offset, and they relate to income taxes levied by the same tax authority on
the same taxable entity, or on different tax entities, but they intend to settle current tax liabilities and assets on a net
basis or their tax assets and liabilities will be realized simultaneously.

A deferred tax asset is recognized to the extent that it is probable that future taxable profits will be available against which
the temporary difference can be utilized. Deferred tax assets are reviewed at each reporting date and are reduced to
the extent that it is no longer probable that the related tax benefit will be realized.

Financial instruments

Financial assets and financial liabilities are recognized in Valor's carve-out statement of financial position when Valor
becomes a party to the contractual provisions of the instrument. On initial recognition, all financial assets and financial
liabilities are recorded at fair value, net of attributable transaction costs, except for financial assets and liabilities
classified as at fair value through profit or loss (“FVTPL”). The directly attributable transaction costs of financial assets
and liabilities classified as at FVTPL are expensed in the period in which they are incurred. Subsequent measurement
of financial assets and liabilities depends on the classification of such assets and liabilities.

Classification of financial assets

Financial assets that meet the following conditions are measured subsequently at amortized cost:

e Thefinancial asset is held within a business model whose objective is to hold financial assets in order to collect
contractual cashflows, and

e The contractual terms of the financial asset give rise on specific dates to cash flows that are solely payments
of principal and interest on the principal amount outstanding.

The amortized cost of a financial asset is the amount at which the financial asset is measured at initial recognition minus
the principal repayments, plus the cumulative amortization using effective interest method of any difference between

10



VALOR GOLD CORP.

NOTES TO CARVE-OUT FINANCIAL STATEMENTS
December 31, 2025 and 2024

Material Accounting Policies (continued):

that initial amount and the maturity amount, adjusted for any loss allowance. Interest income is recognized using the
effective interest method.

Financial assets that meet the following conditions are measured at fair value through other comprehensive income
(“FVTOCI):
e The financial asset is held within a business model whose objective is achieved by both collecting contractual
cash flows and selling financial assets, and
e The contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments
of principal and interest on the principal outstanding amount.

By default, all other financial assets are measured subsequently at FVTPL.

Valor, atinitial recognition, may also irrevocably designate a financial asset as measured at FVTPL if doing so eliminates
or significantly reduces a measurement or recognition inconsistency that would otherwise arise from measuring assets
or liabilities or recognizing the gains and losses on them on different bases.

Financial assets measured at FVTPL are measured at fair value at the end of each reporting period, with any fair value
gains or losses recognized in profit or loss to the extent they are not part of a designated hedging relationship.

An equity instrument is any contract that evidences a residual interest in the assets of Valor after deducting all its
liabilities. Equity instruments issued by Valor are recognized at the proceeds received, net of direct issue costs.
Repurchase of the Valor's own equity instruments is recognized and deducted directly in equity. No gain or loss is
recognized in profit or loss on the purchase, sale, issue or cancellation of Valor own equity instruments.

Classification of financial liabilities

Financial liabilities that are not contingent consideration of an acquirer in a business combination, held for trading
or designated as at FVTPL, are measured at amortized cost using effective interest method.

Debt and equity instruments are classified as either financial liabilities or as equity in accordance with the substance of
the contractual arrangements and the definitions of a financial liability and an equity instrument.

Under IFRS 9, Valor classifies its financial instruments as follows:

Accounts payable and accrued liabilities Amortized cost

Current and future accounting standards
Standards adopted in the current period

The following new standards and interpretations became effective for the current period. These were either not applicable
or did not have a material impact on Valor's carve-out financial statements.

Classification of Liabilities as Current or Non-Current (Amendments to IAS 1)

The IASB published amendments to IAS 1 which clarify the guidance on whether a liability should be classified as current
or non-current. The amendments clarify that classification should only be based on rights in place at the end of the
reporting period, that classification is unaffected by expectations about whether an entity will exercise its right to defer
settlement, and that settlement includes transfers to the counterparty of cash, equity instruments, other assets or services
that result in extinguishment of the liability. The adoption of these amendments did not have a significant impact on
Valor's carve-out financial statements.

11



VALOR GOLD CORP.

NOTES TO CARVE-OUT FINANCIAL STATEMENTS
December 31, 2025 and 2024

Material Accounting Policies (continued):
Amendments to IAS 21 — The Effects of Changes in Foreign Exchange Rates

On August 15, 2023, the IASB issued amendments to IAS 21, The Effects of Changes in Foreign Exchange Rates. The
amendments provide guidance on when a currency is exchangeable and how to determine the exchange rate when it is
not. The amendments became effective for annual reporting periods beginning on or after January 1, 2025. The adoption
of these amendments did not have a significant impact on Valor's carve-out financial statements.

Standards issued but not yet effective

The following new standards and interpretations have been published but are not mandatory for the current period and
have not been early adopted.
IFRS 18 Presentation and Disclosures in Financial Statements

On April 9, 2024, the IASB issued IFRS 18 Presentation and Disclosures in Financial Statements. The objective of the
new standard is to set out requirements for the presentation and disclosure of information in general purpose financial
statements to help ensure they provide relevant information that faithfully represents an entity’s assets, liabilities, equity,
income and expenses. The new standard is effective for reporting periods beginning on or after January 1, 2027.
Management is currently assessing the impact of the new standard on Valor’'s carve-out interim and annual financial
statements.

Amendments to IFRS 9 and IFRS 7

On May 30, 2024, the IASB issued amendments to the classification and measurement of financial instruments to
address matters identified during the post-implementation review of the classification and measurement requirements
of IFRS 9. The IASB clarified the recognition and derecognition date of certain financial assets and liabilities, and
amended the requirements related to settling financial liabilities using an electronic payment system. It also clarified
how to assess the contractual cash flow characteristics of financial assets in determining whether they meet the solely
payments of principal and interest criterion, including financial assets that have environmental, social and corporate
governance-linked features and other similar contingent features. The IASB added disclosure requirements for financial
instruments with contingent features that do not relate directly to basic lending risks and costs and amended disclosures
relating to equity instruments designated at fair value through other comprehensive income. The amendments are
effective for reporting periods beginning on or after January 1, 2026. Management is currently assessing the impact of
the new standard on Valor's carve-out financial statements.

Critical accounting estimates and judgements

The preparation of the carve-out financial statements requires management to make estimates and judgements that
affect the reported amounts of assets and liabilities at the date of the carve-out financial statements, and revenues and
expenses for the year. By their nature, these estimates and judgements are subject to uncertainty and the effect on the
carve-out financial statements of changes in such estimates in future periods could be significant. Actual results may
differ from those estimates and judgements.

Areas of critical judgment:
(i)  Mineral Interest assets

Exploration expenditures were previously expensed as incurred in accordance with IFRS 6. Project-related costs are
capitalized as evaluation expenditures when they are determined to be in the evaluation stage. Management considers
a NI 43-101 compliant economic study evidencing an after-tax internal rate of return in excess of 15% as the point at
which expenditures incurred are evaluation in nature.

12



VALOR GOLD CORP.

NOTES TO CARVE-OUT FINANCIAL STATEMENTS
December 31, 2025 and 2024

4,

Critical accounting estimates and judgements (continued)

On January 5, 2024, a NI 43-101 technical report for the Courageous Lake project indicated that, at an assumed
average gold price of US$1,850 per ounce, the project was expected to generate an after-tax internal rate of return in
excess of 20%. Based on this economic assessment, management determined that the project had entered the
evaluation stage. Accordingly, effective January 5, 2024, costs associated with the project have been capitalized as
evaluation expenditures in accordance with IFRS 6. Capitalization is applied prospectively.

(i) Taxes

Significant management judgement is required to determine the amount of deferred tax assets that can be recognized,
based upon the likely timing and the level of future taxable income realized, including the usage of tax planning strategies.

(ili) Going concern assumption

In the determination of Valor’s ability to meet its ongoing obligations and future contractual commitments, management
relies on Valor's planning, budgeting and forecasting process to help determine the funds required to support Valor's
normal operations on an ongoing basis and its expansionary plans. The key inputs used by the Valor in this process
include forecasted capital deployment, results from operations, results from the exploration and development of its
properties and general industry conditions.

Sources of estimation uncertainty
(i)  Impairment of mineral interest assets

Valor makes estimates and assumptions in assessing the recoverability of the carrying value of its mineral interest
assets. When indicators of impairment exist, the recoverable amount is estimated using valuation techniques such as
discounted cash flow models. These models require significant judgments regarding future commodity prices, production
levels, operating and capital costs, discount rates, and the timing of development. Changes in these assumptions could
result in material adjustments to the carrying value of these assets.

Income Taxes:
The following table reconciles the expected income tax expense (recovery) at the Canadian statutory income tax rates to

the amounts recognized in the carve-out statement of profit or loss and comprehensive profit or loss for the years ended
December 31, 2025, and 2024.

December 31 2025 December 31 2024

Gain (loss) before income taxes $ 19 ¢ (321)
Canadian stautoryincome taxrate 27.0% 27.0%
Expected income taxes (recovery) 5 (87)
Change in deferred tax asset not recognized (5) 87
Total income taxes expense (recovery) $ - S -

13



VALOR GOLD CORP.

NOTES TO CARVE-OUT FINANCIAL STATEMENTS
December 31, 2025 and 2024

5

Income Taxes (continued):

Deferred taxes reflect the tax effects of temporary differences between the carrying amounts of assets and liabilities for
financial reporting purposes and their corresponding values for tax purposes. The unrecognized deductible temporary
differences at December 31, 2025, and 2024 primarily relate to historical mineral interest expenditures included in the
carve-out financial statements.

The carve-out financial statements include historical mineral interest expenditures incurred by Seabridge and allocated
to Valor. For income tax purposes, however, the majority of these expenditures have been retained by Seabridge and
are not available to Valor.

As a result, potential deferred tax assets relate only to $9,272,493 of Canadian development expense (CDE) pools
attributable to Valor. The remaining tax attributes associated with historical expenditures will be utilized by Seabridge
and are not available to offset future taxable income related to Valor.

Temporary Differences December 31 2025 Expiry Dates December 31 2024 Expiry Dates

Mineral interests S 9,272,493 No expiry S 9,272,493 No expiry

Mineral interests:

December 31, 2025 December 31, 2024

Exploration Expenditures

Balance, beginning 1,089,810 -
Incurred:
Direct project costs 509,208 624,189
Business and property tax 923 1,111
Consulting 81,576 282,965
Claims and permitting 187,911 181,545
Incurred in period 779,618 1,089,810

Balance, ending 1,869,428 1,089,810

In 2002, Seabridge Gold (NWT) Inc. acquired a 100% interest in the Courageous Lake gold project from Newmont
Canada Limited and Total Resources (Canada) Limited. The acquisition included a 2% net smelter royalty. The project
consists of 85 Northwest Territories Mining Leases and 4 Federal Mining Leases, covering a total area of 50,239.96
hectares. The property is located approximately 240 km northeast of Yellowknife, Northwest Territories, Canada.

Related Party Transactions and Balances:

Valor considers a person or entity a related party if they are a member of key management personnel, including their
close relatives, those having significant influence on Valor, as well as entities that are controlled by related parties. Key
management personnel comprise the Valor’'s Board of Directors and executive officers. A transaction is considered to
be arelated party transaction when there is a transfer of resources or obligations between related parties.

During the years ended December 31, 2025, and 2024, there were no related party transactions. As at December 31,
2025, and 2024, there were no amounts due to related parties.
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8 Financial Instruments and Financial Risk Management:

Valor’s carve-outfinancial instruments include accounts receivable, accounts payable and accrued liabilities. The carrying
values of these financial instruments approximate their fair values due to their relatively short periods to maturity.

Valor’s risk management policies are established to identify and analyze the risks faced by Valor, to set appropriate risk
limits and controls, and to monitor risks and adherence to market conditions and the Valor's activities. Valor has
exposure to liquidity risk and market risk as a result of its use of financial instruments.

This note presents information about the Valor's exposure to each of the above risks and Valor's objectives, policies
and processes for measuring and managing these risks. Further quantitative disclosures are included throughout these

carve-out financial statements. The Board of Directors has overall responsibility for the establishment and oversight of

Valor's risk management framework. The Board has implemented and monitors compliance with risk management
policies.

(a) Liquidity risk:

Liquidity risk is the risk that Valor will incur difficulties meeting its financial obligations as they are due. Valor's approach
to managing liquidity is to ensure, as far as possible, that it will have sufficient liquidity to meet its liabilities when due,
under both normal and stressed conditions without incurring unacceptable losses or risking harm to Valor's reputation.
Valor prepares annual expenditure budgets, which are regularly monitored and updated as considered necessary. To
facilitate its expenditure program, Valor plans to raise capital through various financing initiatives, which may include
private equity placements or other financing alternatives.

Valor anticipates it will have adequate liquidity to fund its financial liabilities.

As at December 31, 2025, and 2024, Valor's liabilities were comprised of accounts payable and accrued liabilities,
which have a maturity of less than one year.

(b) Market risk:

Market risk consists of commodity price risk. The objective of market risk management is to manage and control market
risk exposures within acceptable limits while maximizing returns.

(c) Commodity price risk:

Commaodity price risk is the risk that the fair value or future cash flows will fluctuate as a result of changes in commodity
prices. Commodity prices for minerals are impacted by world economic events that dictate the levels of supply and demand.
Valor is exposed to the price volatilities for precious metals that could significantly impact its future operating cash flow. As
part of its routine activities, management is closely monitoring the trend of international metal price.
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8

Financial Instruments and Financial Risk Management (continued):

(d) Fair value of financial instruments

Valor classifies its financial instruments measured at fair value at one of three levels according to the relative reliability
of the inputs used to estimate the fair value:

Level 1 — quoted prices (unadjusted) in active markets for identical assets or liabilities;

Level 2 — inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly
(i.e., as prices) or indirectly (i.e., derived from prices); and

Level 3 — Inputs for the asset or liability that are not based on observable market data (unobservable inputs).

As at December 31, 2025, and 2024, Valor did not have financial instruments measured at fair value. Valor’s carrying
values of accounts payable and accrued liabilities approximate their fair value due to their short-term nature.

Capital Management:

Valor’s objectives when managing capital are to safeguard Valor’s ability to continue as a going concern and to maintain
a flexible capital structure which will allow it to pursue the development of its mineral properties. Therefore, Valor monitors
the level of risk incurred in its mineral property expenditures relative to its capital structure.

Valor’s capital structure includes working capital and equity. Valor monitors its capital structure and makes adjustments
in light of changes in economic conditions and the risk characteristics of the underlying assets. In order to facilitate the
management of capital and the development of its mineral properties, Valor prepares annual expenditure budgets,
which are regularly monitored and updated as considered necessary. To maintain or adjust the capital structure, Valor
may issue new equity if available on favourable terms, option its mineral properties for cash and/or expenditure
commitments from optionees enter into joint venture arrangements or dispose of mineral properties.

10 Subsequent Event

As described in Note 1, after year-end, Seabridge intends to reorganize its Courageous Lake assets and operations into
a separate entity, Valor Gold Corp., pursuant to the Arrangement. Upon completion of the transaction, Valor will cease
to be a subsidiary of Seabridge and will operate as an independent entity.
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