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The following interim MD&A of the financial condition and results of the operation of E2Gold Inc. (the
“Company” or “E2Gold”) constitutes management’s review of the factors that affected the Company's
financial and operating performance for the three and six months ended January 31, 2021. This interim
MD&A should be read in conjunction with the annual management discussion and analysis (“Annual
MD&A”) and the audited financial statements of the Company for the fiscal year ended July 31, 2020 and
period from inception (October 25, 2018) to July 31, 2019, together with the notes thereto, and the unaudited
condensed interim financial statements of the Company for the three and six months ended January 31,
2021, together with the notes thereto. The unaudited condensed interim financial statements have been
prepared in accordance with International Standard 34, Interim Financial Reporting. Information contained
herein is presented as of March 24, 2021, unless otherwise indicated.

OVERALL PERFORMANCE

Description of Business and Nature of Operations

The Company was incorporated pursuant to the Business Corporations Act (Ontario) under the name
"5003754 Ontario Inc." on October 25, 2018. Articles of amendment were subsequently filed on February
11, 2020 to change the name of the Company to "E2Gold Inc." Articles of amendment were subsequently
filed on October 14, 2020 to remove the private company restrictions contained in the articles of the
Company. The Company's head office is located at 8 King Street East, Suite 1700, Toronto, Ontario M5C
1B5.

On December 30, 2020, the Company completed its Initial Public Offering ("1PQO") and its common shares
commenced trading on the TSX Venture Exchange ("TSXV") at the opening of business on January 4,
2021. The common shares of the Company trades under the symbol "ETU".

The principal business of the Company is the acquisition, exploration and evaluation of mineral properties
and developing these properties further or disposing of them when evaluation is complete. Its principal
project is the 60 km long Hawkins Gold project located in the province of Ontario, Canada. Optioned from
Pavey Ark in January 2020, the project is anchored by an at-surface Inferred Mineral Resource of 6.2
million tonnes grading 1.65 g/t Au for 328,800 oz of gold (The McKinnon Zone). The Company intends to
focus its efforts on the Hawkins Gold project in the near term to determine its mineral potential.

TRENDS AND ECONOMIC CONDITIONS

Management regularly monitors economic conditions and estimates their impact on the Company’s
operations and incorporates these estimates in both short-term operating and longer-term strategic
decisions.

On March 11, 2020, the World Health Organization declared the rapidly spreading COVID-19 outbreak as
a global pandemic. The Company has closely monitored developments in the COVID-19 outbreak and is
following all applicable governmental protocols in order to ensure the safety of the Company’s workforce
and local communities. There have been no outbreaks of COVID-19 at the Company’s operations to date.

Due to the worldwide COVID-19 pandemic, material uncertainties may arise that could influence
management’s going concern assumption. In addition, management cannot accurately predict the future
impact COVID-19 may have on the global gold prices, the demand for gold, the ability to explore for gold,
the severity and the length of potential measures taken by governments to manage the spread of the virus
and their effect on labour and supply lines, the availability of common resources such as water and
electricity and the Company’s ability to obtain funding.



Apart from this and the risk factors noted under the heading “Risk Factors” of the Final Prospectus dated
December 21, 2020 and available on SEDAR, management is not aware of any other trends, commitments,
events or uncertainties that would have a material effect on the Company’s business, financial condition or
results of operations.

OUTLOOK

Following the successful completion of an oversubscribed IPO on December 30, 2020, the Company
initiated the first half of an 8,000 metre drill program at the Hawkins Gold project in February 2021. Initial
focus of the drilling campaign is on the McKinnon Zone Inferred Resource. The program is designed to
occur in 2 phases, with the first phase initiated in February 2021 and the second planned for summer 2021.

In addition to its drilling activities, the Company has embarked on a marketing program to raise awareness
of E2Gold, notably through virtual webinars, interviews and conferences, most recently at the PDAC and
Precious Metals Summit.

The Company plans to continue both marketing and exploration activities over the coming year, broadening
its field work beyond the McKinnon Zone. In addition to its planned drill program in the summer, activities
will also include surface geologic and prospecting work, geophysics and trenching activities.

The Company currently has enough cash resources to complete its drilling activities. As a junior resource
company, E2Gold has no income, and is reliant on capital markets for future funding. Although the
company is confident in securing future funding, there is no guarantee that such funding will come.

EXPLORATION UPDATE
During summer and fall 2020, E2Gold completed a substantial field program, which created a foundation

on which its current and planned future activities are based. Between November 1, 2020 and January 31,
2021, the Company’s field activities included the following:

e A 1,139 line-km airborne magnetic survey in November 2020, covering some 37 square kKilometers
over the 15 km Hawkins Township portion of the Hawkins project, to aid in better targeting for

drilling

e 31 line-km of line-cutting in December 2020 in preparation for an Induced Polarization (“IP”) test
survey

e Preparation of living accommodations and core logging facility in January 2021 in advance of
drilling

Subsequent to quarter end, the Company began its first drill program on the Hawkins project in early
February. To-date the company has completed 6 holes for 1,077 meters (to be verified on the 24™). Partial
assays have been received from the first hole, MK21-001, giving an intersection of 17 meters grading 1.81
g/t gold including 1.0 m grading 11.3 g/t gold. Current focus of drilling is the McKinnon Zone Inferred
Resource.

At the time of this writing, the Company is conducting a 20 line-km IP survey. The Company is also in
progress with building up its electronic database, and is in progress with an Al study.



Qualifying Statements

The foregoing scientific and technical disclosures for the Hawkins Gold project have been reviewed by Eric
Owens, PhD, PGeo, President of the Company, and Natalie Pietrzak-Renaud, PhD, PGeo, VP Exploration
of the Company, both qualified persons as defined by National Instrument 43-101.

Access to Properties
The Company’s access to its Hawkins Gold property is dependent on climate and weather conditions but
generally accessible all year round.

FINANCIAL HIGHLIGHTS

Six months ended January 31, 2021 compared with six months ended January 31, 2020

For the six months ended January 31, 2021, the Company’s loss totaled $1,047,749 (2020 - $12,829). The
exploration and evaluation expenditures totalled $856,016 (2020 - $10,219) and related to the exploration
activities taking place at the Hawkins Gold project. The Company also incurred $53,803 in professional
fees (2020 - $1,000), $126,469 in management fees (2020 - $nil), $14,663 in investor relations (2020 -
$nil), $24,788 in general and administrative expenses (2020 - $1,610) and $28,588 in shareholders’
information (2020 - $nil). The Company also recorded a non-cash share-based payments expense of
$21,135 (2020 - $nil) in relation to stock options vested during the period and a non-cash premium on flow-
through shares of $77,713 (2020 - $nil).

The successful IPO has enabled to ramp up its exploration and administrative obligations related to the
TSXV listing explains all the increases noted above and below for the quarterly information.

Three months ended January 31, 2021 compared with three months ended January 31, 2020

For the three months ended January 31, 2021, the Company’s loss totaled $594,916 (Q2/20 - $12,829). The
exploration and evaluation expenditures totalled $482,491 (Q2/20 - $10,219) and related to the exploration
activities taking place at the Hawkins Gold project. The Company also incurred $22,331 in professional
fees (Q2/20 - $1,000), $101,469 in management fees (Q2/20 - $nil), $14,663 in investor relations (Q2/20 -
$nil), $13,306 in general and administrative expenses (Q2/20 - $1,610) and $21,858 in shareholders’
information (Q2/20 - $nil). The Company also recorded a non-cash share-based payments expense of
$16,511 (Q2/20 - $nil) in relation to stock options vested during the period and a non-cash premium on
flow-through shares of $77,713 (Q2/20 - $nil).

LIQUIDITY AND CAPITAL RESOURCES

As at January 31, 2021, the Company had cash of $2,379,738 and working capital of $2,275,941 excluding
the flow-through share liability of $275,643 as the flow-through share liability is not settled through cash
payments. The Company’s excess cash, when available, is deposited into interest-bearing accounts with
major Canadian chartered banks.

As at January 31, 2021, the Company had an HST receivable of $118,834 and prepaid expenses of $145,030
which included $120,000 in deposits on drilling and geophysics as well as $11,052 in prepaid conference.

Equity Financing
The Company’s exploration project is at an early stage and it has not yet been determined whether any of
its properties contain economically recoverable ore. As a result, the Company has no current sources of



revenue and has relied on the issuance of common shares to date in order to generate the funds required to
further its project.

Initial Public Offering

On December 30, 2020, the Company completed an IPO of 10,961,500 units at a price of $0.20 per unit
and 5,421,100 flow-through units at a price of $0.22 per flow-through unit resulting in aggregate gross
proceeds of $3,384,942 all pursuant to the final prospectus of the Company dated December 21, 2020.

Private Placements

For the six months ended January 31, 2020, the Company completed a private placement of 7,740,000
common shares at $0.05 per common share to raise gross proceeds of $387,000 as well as a private
placement of 1,659,998 “flow-through” common shares at a price of $0.15 per common share for gross
proceeds of $249,000, which proceeds are being used towards the advancement of the Hawkins Gold
project.

Shares for Services
During the six months ended January 31, 2021, the Company issued 370,400 common shares valued at
$18,520 in the aggregate as settlement for services provided.

During the six months ended January 31, 2021, the Company issued 666,428 common shares valued at
$46,650 in the aggregate as repayment of a loan payable.

Stock Options
On August 15, 2020, the Company granted 1,000,000 stock options at an exercise price of $0.05 per share

expiring on August 15, 2025. The options vest as follows: 10% the date of grant and 15% on each of the 6,
12, 18, 24, 30 and 36 months after date of grant.

Warrants and Compensation Options

As part of the IPO, the Company issued 2,710,550 warrants exercisable at a price of $0.24 until December
30, 2023 as well as 10,961,500 warrants exercisable at a price of $0.28 until December 30, 2022.

Also in connection with the IPO, the agents received an aggregate of 1,146,782 compensation options, each
such compensation option entitling the holder to acquire one common share of the Company at an exercise
price of $0.20 per share until December 30, 2022.

The Company’s ability to successfully acquire mineral projects or recover amounts expended on mineral
properties is conditional on its ability to secure financing when required. The Company expects to meet
additional financing requirements through equity financing. The Company may seek other alternatives for
financing in the future depending on market conditions and exploration results; however, there can be no
assurance that such financing attempts will be successful. The impact on the Company's business and the
cost and availability of financing remain uncertain and could affect the overall liquidity of the Company.
In addition, the ability to generate sufficient capital will depend on economic conditions and commodity
prices.

There is no assurance that equity capital will be available to the Company in the future in the amounts or at
the times desired or on terms that are acceptable to the Company, if at all. The listing of the common shares
on the TSXV via the IPO is expected to provide additional opportunities for the Company to raise the
necessary funds for its ongoing activities.



Management believes that it will be able to raise sufficient capital to meet the cash and expenditures
commitments under the Hawkins Option Agreement and maintain the Hawkins Gold project in good
standing. The Company intends to continue reviewing other properties that have the potential to contain
precious and base metals. In addition, management will review project submissions and conduct
independent research for projects in such jurisdictions and commodities as it may consider prospective.

Commitments and Obligations

As at January 31, 2021, the Company was required to incur $1,180,000 in qualifying exploration
expenditures by December 31, 2022 to meet its flow-through commitments. At this time, management
anticipates meeting that obligation and as a result, no additional provisions are required.

The Corporation entered into consulting agreements for the services of its officers. For the Chief Financial
Officer, the agreement was effective October 1, 2020 and for the President and CEO, the Vice-President
Corporate Development and the Vice-President Exploration, the agreements were effective January 1, 2021.
Under the agreements, additional payments totaling $798,000 are be made upon the occurrence of a change
of control. As a triggering event has not taken place, the contingent payments have not been reflected in
these unaudited condensed interim financial statements. The aggregate commitment upon termination of
the agreements is $129,000. The minimum commitment due within one year under the terms of the
agreements is $516,000, in aggregate.

The Company's mining and exploration activities are subject to various laws and regulations governing the
protection of the environment. These laws and regulations are continually changing and generally becoming
more restrictive. The Company believes its operations are materially in compliance with all applicable laws
and regulations. The Company has made, and expects to make in the future, expenditures to comply with
such laws and regulations.

The Company has no long-term contractual obligations other than the options payments and the exploration
expenditures requirements related to the Hawkins Option Agreement disclosed in the unaudited condensed
interim financial statements for the three and six months ended January 31, 2021.

OFF-BALANCE SHEET ARRANGEMENTS

The Company has no off-balance sheet arrangements.



TRANSACTIONS WITH RELATED PARTIES

Related parties include the Board and management, close family and enterprises that are controlled by these
individuals as well as certain persons performing similar functions.

a) Remuneration of directors and officers

Three months ended Six months ended
January 31, January 31,
2021 2020 2021 2020
Management fees $ 89,469 $ - $ 114,469 $ -
Share-based payments 16,511 - 21,135 -
$ 105,980 3 - $ 135.604 $ -

During the three and six months ended January 31, 2021, the Company paid the following management
fees:

—  $21,469 and $26,469, respectively (2020 - $nil and $nil) to Bractea Enterprises Ltd. ("Bractea”), a
corporation owned by Erik H. Martin, the Chief Financial Officer (the "CFQO") of the Company.

— $12,000 and $32,000, respectively (2020 - $nil and $nil) to Ellie Owens, the Vice-President Corporate
Development and in-house counsel of the Company as well as $10,000 (2020 - $nil) to Invera
Consulting, a corporation owned by Ellie Owens.

— $30,000 (2020 - $nil) to Eric Owens, the President of the Company, as well as $16,000 (2020 - $nil) to
Sheer Strategic Inc., a corporation owned by Eric Owens.

- $12,000 (2020 - $nil) to Renaud Geological Consulting Ltd. ("RGC"), a corporation owned by Natalie
Pietrzak-Renaud, the Vice-President Exploration of the Company.

As at January 31, 2021, Bractea was owed $16,116 (July 31, 2020 - $nil), Invera Consulting was owed
$11,300 (July 31, 2020 - $nil), Eric Owens was owed $33,900 (July 31, 2020 - $nil), Sheer Strategic Inc.
was owed $18,080 (July 31, 2020 - $nil) and RGC was owed $17,931 and all these amounts were included
in amounts payable and accrued liabilities at such date.

(b) Loan payable

On December 18, 2019, the Company signed a shareholder loan agreement with Laurel Duquette, an insider
and the former President and a former director of the Company, pursuant to which a non-interest bearing
loan in the aggregate principal amount of $46,650 was advanced from Laurel Duquette to the Company.
On September 8, 2020, the $46,650 was fully repaid via the issuance of 666,428 common shares.

(c) Private placements

On January 31, 2020, Ellie Owens subscribed for 1,000,000 common shares for gross proceeds of $50.

On January 31, 2020, Laurel Duquette subscribed for 3,750,000 common shares for gross proceeds of $450.



(d)  Services rendered
During the three and six months ended January 31, 2021, the Company paid fees the following:

- $4,348 (2020 - $nil) RGC for fees and expense reimbursements which were included in exploration
and evaluation expenditures.

- $6,960 (2020 - $nil) for consulting fees to Laurel Duquette.

- $42,000 (2020 - $nil) for consulting fees related to the IPO to 5044563 Ontario Ltd., a company owned
by Bereket Berhe, a director of the Company. This amount was included in share issue costs.

As at January 31, 2021, Laurel Duquette was owed $7,865 and 5044563 Ontario Ltd. was owed $47,460
and these amounts were included in amounts payable and accrued liabilities.

PROPOSED TRANSACTIONS
The Company continues to evaluate quality exploration projects and financing opportunities. There are no
transactions currently pending.

ADOPTION OF NEW ACCOUNTING POLICIES

Property and Equipment

Property and equipment are carried at cost, less accumulated depreciation and accumulated impairment
losses.

The cost of an item of property and equipment consists of the purchase price, any costs directly attributable
to bringing the asset to the location and condition necessary for its intended use and an initial estimate of
the costs of dismantling and removing the item and restoring the site on which it is located.

Depreciation is recognized based on the cost of an item of property and equipment, less its estimated
residual value, over its estimated useful life at the following rates:

Detail Amortization rate
Computer equipment Straight line method over 3 years

At each financial position reporting date the carrying amounts of the Company's assets are reviewed to
determine whether there is any indication that those assets are impaired. If any such indication exists, the
recoverable amount of the asset is estimated in order to determine the extent of the impairment, if any.

The recoverable amount is the higher of fair value less disposal costs and value in use. In assessing value
in use, the estimated future cash flows are discounted at a rate that reflects current market assessments of
the pre-tax time value of money and the risks specific to the asset. If the recoverable amount of an asset is
estimated to be less than its carrying amount, the carrying amount of the asset is reduced to its recoverable
amount and the impairment loss is recognized in the unaudited condensed interim statement of loss and
comprehensive loss.



Flow-through Shares

The Company will from time to time, issue flow-through common shares to finance a significant portion of
its exploration program. Pursuant to the terms of the flow-through share agreements, these shares transfer
the tax deductibility of qualifying resource expenditures to investors. On issuance, the Company bifurcates
the flow-through common share into i) a flow-through share premium, equal to the estimated premium, if
any, investors pay for the flow-through feature, which is recognized as a liability, and ii) share capital. Upon
expenditures being incurred, the Company derecognizes the liability and recognizes a premium on flow-
through common shares to the unaudited condensed interim statement of loss and comprehensive loss.

Proceeds received from the issuance of flow-through common shares are restricted to be used only for
Canadian resources property exploration expenditures. The Company may also be subject to a Part XI1.6
tax on flow-through proceeds renounced under the Look-back Rule, in accordance with Government of
Canada flow-through regulations. When applicable, this tax is accrued as a financial expense until paid.

Share-based Payment Transactions

The fair value of share options granted to employees is recognized as an expense over the vesting period
using the graded vesting method with a corresponding increase in equity. An individual is classified as an
employee when the individual is an employee for legal or tax purposes (direct employee) or provides
services similar to those performed by a direct employee, including directors of the Company.

The fair value is measured at the grant date and recognized over the period during which the options vest.
The fair value of the options granted is measured using the Black-Scholes option pricing model, taking into
account the terms and conditions upon which the options were granted. At each financial position reporting
date, the amount recognized as an expense is adjusted to reflect the actual number of share options that are
expected to vest. Share-based payments incorporates an expected forfeiture rate of nil.

ADDITIONAL INFORMATION

Outstanding Shareholders’ Equity Data

As of March 24, 2021, the following are outstanding:

. Common Shares 46,549,429
) Stock Options 1,000,000
. Warrants 14,818,832

DISCLOSURE OF INTERNAL CONTROLS

Management has established processes to provide them with sufficient knowledge to support
representations that they have exercised reasonable diligence in that (i) the unaudited condensed interim
financial statements do not contain any untrue statement of material fact or omit to state a material fact
required to be stated or that is necessary to make a statement not misleading in light of the circumstances
under which it is made, as of the date of and for the periods presented by the unaudited condensed interim
financial statements, and (ii) the unaudited condensed interim financial statements fairly present in all
material respects the financial condition, financial performance and cash flow of the Company, as of the
date of and for the periods presented.
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In contrast to the certificate required for non-venture issuers under National Instrument 52-109,
Certification of Disclosure in Issuers” Annual and Interim Filings (“NI 52-109”), the Venture Issuer Basic
Certificate does not include representations relating to the establishment and maintenance of disclosure
controls and procedures (“DC&P”) and internal control over financial reporting (“ICFR”), as defined in NI
52-109. In particular, the certifying officers filing this certificate do not make any representations relating
to the establishment and maintenance of:

Q) controls and other procedures designed to provide reasonable assurance that information
required to be disclosed by the issuer in its annual filings, interim filings or other reports filed
or submitted under securities legislation is recorded, processed, summarized and reported
within the time periods specified in securities legislation; and

(i) (ii) a process to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of unaudited condensed interim financial statements for external purposes
in accordance with the issuer’s generally accepted accounting principles (IFRS).

The issuer’s certifying officers are responsible for ensuring that processes are in place to provide them with
sufficient knowledge to support the representations they are making in the certificate. Investors should be
aware that inherent limitations on the ability of certifying officers of a venture issuer to design and
implement on a cost-effective basis DC&P and ICFR as defined in NI 52-109 may result in additional risks
to the quality, reliability, transparency and timeliness of interim and annual filings and other reports
provided under securities legislation.

RISKS AND UNCERTAINTIES

The exploration, development and mining of mineral resources are highly speculative in nature and are
subject to significant risks. In addition to the usual risks associated with an investment in a business at an
early stage of development, management and the directors of the Company believe that, in particular, the
risk factors set forth under the heading "Risk Factors™ in the Prospectus dated December 21, 2020 should
be considered by prospective investors. It should be noted that such list is not exhaustive and that other risk
factors may apply. An investment in the Company may not be suitable for all investors.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This interim MD&A contains certain “forward-looking information” as defined in applicable securities
laws. These statements relate to future events or the Company's future performance. All statements other
than statements of historical fact are forward-looking statements. Please refer to the disclosure under the
heading "Special Note Regarding Forward-Looking Statements" in the prospectus dated December 21,
2020.



