
Form 45-106F1 Report of Exempt Distribution

This is system-generated preview of your report. Do not submit this document

Z t',tew report

f Amended report lf amended, provide filing date of report that is being amended (YYYY-MM-DD)

lrru 1- ReponrTvpr

Indicote the porty certifying the report (select only one). For guidance regording whether on issuer is on investment fund, refer to section 1.1 of Notionol
Instrument 81-106 Investment Fund Continuous Disclosure and the companion policy to Nl 81-106.

I lnvestment fund issuer

Z lssuer (other than an investment fund)

E Underuvriter

ITTv 2 - PRRTv CERTIFYING THE REPoRT

Provide the following informotion about the issuer, or if the issuer is on investment fund, about the fund.

Earthworks lndustries lnc.

lf the issuer's name changed in the lost 12 months, provide most recent previous legal nome.

info@earthworksi nc. com

lf the issuer hos a legal entity identifier, provide below. Refer to Part B of the lnstructions for the definition of "legol entity identifier",

lf two or more issuers distributed a single security, provide the full legal name(s) of the co-issuer(s) other than the issuer nomed obove.

Website (if applicable)

Legal entity identifier

Full legal name(s) of co-issuer(s) (if applicable)

Full legal name

Previous full legal name

lreru 3 - lssueR Nnue AND OrHER IDENTIFIERS

If an underwriter is completing the report, provide the underwriter's full legal name and firm NRD number.

lf the underwriter does not hove a firm NRD number, provide the head office contact informotion of the underwriter.

(if applicable)

Full legal name

Firm NRD number (if applicable)

Street address

Municipality

Country

Telephone number

Province/State

Postal code/Zip code

Website

ITEM 4 - UruorRwRrrER lruronvaroru



lf the issuer is on investment fund, do not complete ltem 5. Proceed to ltem 6.

a) Primary industry

Provide the issuer's North American lndustry Classification Stondard (NAICS) code (6 digits only) that in your reosonoble judgment most closely

corresponds to the issuer's primary business activity.

lf the issuer is in the mining industry, indicate the stoge of operations. This does not apply to issuers that provide services to issuers operoting in the

mining industry. Select the category that best describes the issuer's stage of operations.

! Exploration I Development ! Production

ls the issuer's primary business to invest oll or substantially all of its ossets in any of the following? lf yes, select oll that apply.

f Vortgages E Real estate ! Commercial/business debt ! Consumer debt ! Private companies

f] Cryptoassets

5 4 1 o o 0NAICS industry code

b) Number of employees

Numberofemployees: @o-+o E so-ss E 100-499 E 500ormore

c) SEDAR profile number

Does the issuer have a SEDAR profile?

E tlo @ Yes lf yes, provide SEDAR profile number

If the issuer does not have SEDAR profile complete item 5(d) - (h).

0 0 0 0 B 3 B 6

d) Head office address

Street address

Municipality

Country

Province/State

Postal code/Zip code

Telephone number

e) Date of formation and financial year-end

Date of formation Financial year-end

MM DD MM DD

D Reporting issuer status

lf yes, selectthe jurisdictions of Canada in which the issuer is o reporting issuer.

[]AiltrABtrBCtrMBINB
INSINUEoNf]PEtrQc

Yes

NT

YTtr

Nols the issuer a reporting issuer in anyjurisdication of Canada?

trNL
trSK

S) Public listing status

lf the issuer is publicly listed, provide the name of the exchange on which the issuer's equity securities primarily trade. Provide only the name of an

exchange and not o troding focility such as, for example, on automated trading system.

If the issuer has a CUSIP number, provide below (first 6 digits only)

CUSIP number

Exchange name

h) Size of issuer's assets

ITEM 5 - lSSUeRlNrORURrrOnr

Select the sbe of the issuer's ossets based on its most recently availoble annuol financial statements (Canadian $). lf the issuer has not prepared annual

financiol statements for its first financial yeor, provide the size of the issuels assets at the disttibution end date.



E $o to under $5M

n $toottt to under $500M

n $svt to under $25M

E $soottrt to under $1B

n $zsrv to under $100M

E $te orover



If the issuer is on investment fund, provide the following information.

a) lnvestment fund manager information

lf the investment fund manager does not have a firm NRD number, provide the head office contact infotmotion of the investment fund manoger,

Full legal name

Firm NRD number (if applicable)

Street address

Municipality

Country

Telephone number

Province/State

Postal code/Zip code

Website (if applicable)

b) Type of investment fund

Type of investment fund thot most occurately identifies the issuer (select only one) .

! Money market f Equity ! Fixed income ! Balanced

! Alternative strategies ! Cryptoasset E Otfrer (describe)

lndicote whether one or both of the following opply to the investment fund .

! Invests primarily in other investment fund issuers

! ls a UCITs Fundl

lUndertaking for the Collective lnvestment of Transferable Securities funds (UClTs Funds) are investment funds regulated by the European Union
(EU) directives that allow collective investment schemes to operate throughout the EU on a passport basis on authorization from one member state.

c) Date of formation and financial year-end of the investment fund

Date of formation Financial year-end

MM DD MM DD

d) Reporting issuer status of the investment fund

ls the investment fund a reporting issuer in onyjurisdication of Conada? tr No

lf yes, select the jurisdictions of Canodo in which the investment fund is a repofting issuer.

tr Ail trAB Il BC trMB tr NB

TNSTNUtrONtrPEtrQC

f Yes

NT

YT

TNL
trSK

e) Public listing status of the investment fund

If the investment fund is publicly listed, provide the name of the exchange on which the investment fund's securities primarily trade, Provide only the

name of on exchange ond not o trading lacility such os, for example, an automated trading system.

lf the investment fund has a CUSIP number, provide below (first 6 digits onLy)

CUSIP number

Exchange name

f) Net asset value (NAV) of the investment fund

Select the NAV range of the investment fund as of the date of the most recent NAV calculation (Canodian $).

f]$Otounder$5M E gslrltounder$25M fsZsVtounder$100M

! $toolt tounder$500M ! $soovtounder$1B f--l $lBorover Dateof NAVcalculation

YYYY MM

lrrru 6 - lruvrsrurNT FUND lssueR lruroRuRroru



lf an issuer located outside of Canada completes a distribution in a jurisdiction of Conado, include in ltem 7 ond Schedule 1 informotion obout
purchasers resident in that jurisdiction of Conado only. Do not include in ltem 7 securities issued as payment of commissions or finder's fees in

connection with the distribution, which must be disclosed in ltem 8. The information provided in ltem 7 must reconcile with the information provided in

Schedule 1 of the report.

Select the currency or currencies in which the distribution was made. AII dollar amounts provided in the repoft must be in Conadian dollars.

[] Canadian dollar ! US Ooltar f, Euro ! Otner (describe)

State the distribution start ond end dates. lf the repoft is being filed for securities distributed on only one distribution date, provide the distribution date

as both the staft and end dates. lf the repoft is being filed for securities distributed on a continuous bosis, include the stort ond end dates for the

distribution period covered by the report.

2022 09 21 2022 09 21

DDYYYY MM YYYY MM DD

Start date End date

Complete Schedule I of this form for each purchoser ond altach the schedule to the completed report.

Provide the following information for all distributions reported on o per security basis. Refer to Part A(1 2) of the Instructions for how to indicate the

security code. lf providing the CUSIP number, indicate the full9-digit CUSIP number ossigned to the security being distributed.

Oanadian $

Secudty
code

CUSIP number
(if applicable) Deecrlpllon of gecurily Number of

securltieg

gingle or
lowBst
pdcs

li{lghe-st priee Total amount

U B S 27032K

Units - each unit consisting of
one common share and one
share purchase warrant. Each
share purchase warrant is
exercisable to purchase one
additional common share at a
price of $.30 per common share
expiring September 21, 2024

2,500,000.00 0.2000 0.2000 500,000.00

If any rights (e.9. warrants, options) were distributed, provide the exercise price and expiry date for each right. If any convertible/exchangeoble securities

were distributed, provide the conversion ratio ond describe any other terms for each convertible/exchongeable security.

(jonveruQte I
exchangeable
security cod6

Underlylng
socurity code

Exercise price

{Canadian $)
Expirydate

(YYYY-MM-DD)
Conve13ion

ratio Deecfbs other itoms (lf applicable)

Lowest High6st

W N T c M S 0.3000 0.3000 2024-09-2'l

lruv 7 - lruroRvrRTroN ABour rHE DrsrRrsurroN

.tl) i( llirrlilir, liril ),,!i

ii,r) | t)iil q ;1iil:t1ilp 11 1 rlif ;iiir,,i(,:;);

r,,.) rl,ii.tilirlrl (,ltii('rji\i)t ;,rr iltlir,,tilinf.,tijrrtrr

',r]) r \'.lrrrr:r rrii' r::;, rr t r11rliiill, ; .; rl ii:.)iirt ii'tirliilrrrl

Stote the totol dollar amount of securities distributed ond the number of purchasers for each jurisdiction of Canodo ond foreign jurisdiction where a

purchaser resides ond for eoch exemption relied on in Canoda for thot distribution. However, if on issuer located outside of Canodo completes a

distribution in a jurisdiction of Canada, include distributions to purchasers resident in thatjurisdiction of Conodo only.

This table requires a seporate line item for: (i) each jurisdiction where a purchaser resides, (ii) each exemption relied on in the jurisdiction where a

purchaser resides, if a purchaser resides in a jurisdiction of Canoda, ond (iii) each exemption relied on in Canado, if a purchascr rcsidcs in o forcign
jurisdiction.

Forjurisdictions within Canada, state the province or territory, otherwise stote the country.

Provihce or
country Exemplion relled on Number of unlque'r

purohasers Tgtal amouht (Canadian $I

British Columbia Nl 45-106 2.3 [Accredited investor] 7 164,000.00

British Columbia Nl 45-106 2.5 [Family, friends and business
associatesl

2 70,000.00

Ontario Nl 45-106 2.3 [Accredited investor] 7 190,000.00

Bahamas Nl 45-106 2.3 [Accredited investor] 1 40,000.00



Saskatchewan Nl 45-106 2.3 [Accredited investor] 1 16,000.00

1 20,000.00Qu6bec Nl 45-1 06 2.3 [Accredited investor]

Total dollar amount of aeourltles 500,000.00

Total number of unlque purchaserctb 19

za ln calculating the number of unique purchosers per row, count eoch purchaser only once. Joint purchosers may be counted as one purchaser.

2o ln colculating the total number of unique purchasers to which the issuer distributed securities, count eoch purchoser only once, regardless of whether

the issuer distributed multiple tvpes of securities to, and relied on multiple exemptions for, thot purchoser.

If the issuer is on investment fund, provide the net proceeds to the investment fund for each jurisdiction of Canada and foreign jurisdiction where a
purchaser resides.3 lf an issuer located outside of Canada completes o distribution in o jurisdiction of Conada, include net proceeds for thot jurisdiction of
Conoda only. Forjurisdictions within Conoda, state the province or territory, otherwise stote the country.

Province ot countr!/
Net proceeds
(Canadian $)

Total nst proceeds to the lnvestment fund

3"Net proceeds" means the gross proceeds realized in the juisdiction from the distributions for which the report is being frled, less the gross
redemptions that occuned during the distibution period covered by the report.

lf a distribution has occurred in Saskotchewon, Ontorio, Qu4bec, New Brunswick or Novo Scotio, complete the toble below by lkting the offering
moteriols thot ore required under the prospectus exemption relied on to be filed with or delivered to the securities regulatory outhority or regulotor in

those jurisdictions.

ln Ontario, if the offering moterials listed in the table ore required to be filed with or delivered to the Ontario Securities Commission (OSC), ottach on

electronic version of the offering materials that have not been previously filed with or delivered to the OSC.

De€crlptlon
Dateofdocurnent or

othcr r,netorial
(YY,YY;MM.DD)

Previously filed
wlth or dellver'ed to

rcgulator?
(wN)

Dato prevlously fled or
dollver€d

(YYYY.MM,DD}

lil) ll']k,;,ti li,tritqlrl,'t,,I,jl:; iltot illit,:r il rl),{, l:ijliririiirJirlii llirr 11 irll iir}v 
1]qtr11111: 1,liir'li1i,'1111



Provide information for eoch person (as defined in Nl 45-106) to whom the issuer directly provides, or will provide, ony compensotion in connection with

the distribution. Complete odditionol copies of this page if more than one person wos, or will be, compensoted.

lndicate whether any compensation was paid, or will be poid, in connection with the dktribution.

E ttlo @ Yes lf yes, indicate number of persons compensated.

lrrv 8 - ColvrpErrrsATroN lruroRunttorrr



tndicate whether the person compensated is a registront. E No

lf the person compensoted is an individual, provide the name of the individuol.

1 6 3 0

Family name

lf the person compensated k not an individuol, provide the following informotion.

Haywood Securities lnc.

lndicote whether the person compensoted facilitated the distribution through o funding portal or an internet-bosed portal.

I Yes

First given name Secondary given names

V No I Yes

Full legal name of individual

Firm NRD number (if applicable)

Full legal name of non-individual

lf o firm NRD number is not provided in ltem 8 (a), provide the business contact informotion of the person being compensated.

Street address

Municipality

Country

Email address

Province/State

Postal code/Zip code

Telephone number

lndicate the person's relationship with the issuer or investment fund monoger (select oll thot apply). Refer to the meaning of "connected" in Part B(2) of
the lnstructions ond the meoning of "control" in section 1.4 of Nl 45-106 for the purposes of completing thk section.

! Connect with the issuer or investment fund manager ! lnsider of the issuer (other than an investment fund)

! Director or officer of the investment fund or investment fund manager ! Employee of the issuer or investment fund manager

|7 Noneoftheabove

Provide details of all compensotion paid, or to be paid, to the person identified in ltem 8(o) in connection with the distribution. Provide oll amounts in
Canodian dollars. lnclude cash commissions, securities-bosed compensation, gifts, discounts or other compensation. Do not report poyments for services

incidental to the distribution, such as clerical, printing, Iegal or accounting services. An issuer is not required to osk for details obout, or repoft on, internal
allocation arrongements with the directors, officers or employees of a non-individual compensoted by the issuer.

Cash commissions paid 14,280.00

Value of all securities
distributed as compensation4

Security codes

Describe terms of warrants, options or other rights 71,400 Broker Warrants to purchase 71,400 common shares at
a price of $0.30 per common share exercisable for a period of 2
years expiring September 21,2024

14,280.00

! Check box if the person will or may receive any deferred compensation (describe the terms below)

4Provide the aggregate value of all securities distributed as compensattbn, excluding options, wanants or other rights exercisable to acquire
additional securities of the issuer. lndicate the security codes for all securities distributed as compensation, including options, warpnts or other
rights exercisable to acquire additional securities of the issuer.
sDo not inctude deferred compensation.

I 9ecur

c M s W N T

Other compensations

Total compensation paid

Describe

,r:t) iil,,ltlr,ii..]r.jrii(,t,.)r:),,trit .t(lirili) ]iI-i:,li't,l I ri,t,r rr,.l,,rir ilii;t,ti,l{,litii;;ltiitt:i

ii,)ll ii ili t. i ri j,,Lf ii j ( j,,)l,i.i !.1.)i il1 1 1rr;111r11,riit1r,rl

t',i j I ri,rl r,,,r,, il.,jrr illil, r'i.]i liitl rlil rii.,t:i,.iif lr



If the ksuer is on investment fund, do not complete ltem 9. Procced to ltem lO.

lndicate whether the issuer is ony of the following (select the one that opplies - if more thon one opplies, select only one).

I Reporting issuer in any jurisdiction of Canada

! Foreign public issuer

E Wnotty owned subsidiary of a reporting issuer in any jurisdiction of Canada6

Provide name of reporling issuer

E Wnotty owned subsidiary of a foreign public issuers

Provide name of foreign public issuer

l-l lssuer distributing only eligible foreign securities and the distribution is to permitted clients onlyT

If the issuer is ot leost one of the obove, do not complete ltem 9(a) - (c). Proceed to ltem lO.

6An issuer is a wholly owned subsidiary of a reporting issuer or a foreign public issuer if all of the issuer's outstanding voting securities, other lhan
securities lhat are reguired by law to be owned by its directorc, are beneficially owned by the reporting issueror the foreign public issuer,
respectively.
7 Check this box if it appties to the cunent distribution even if the issuer made previous distributions of other Wes of securities to non-permitted
clients. Refer to the definitions of 'Eligible foreign security" and 'permifted clienf in Part B(1) ot the lnstructions.

I 4 tne issuer k none of the above, check this box ond complete ltem 9(a) - (c).

Businegs location of
non.indlvidual or

residentail
Jurlsdictlon of

lndivldual

Relationshlp tolssuer
(select all that apply)

Organlzation or company name Famlly name Fllst given narne
Secondary given

nameg

Province or country D o P

Provide the following informotion for each director, executive officer ond promoter of the issuer. For locations within Canada, state the province or
territory; otherwise state the country. For "Relationship to issuer", "D" - Director, "O" - Executive Officer, "P" - Promoter.

lf the promoter listed above is not an individuol, provide the following information for eoch director ond executive officer of the promoter. For locations
within Canada, state the province or territoty; othentvise state the country. For "Relationship to promoter", "D" - Director, "O" - Executive Officer.

Organization or company name Family name First glven name
Seoondary given

names

Resldential

Jurisdiction of
individual

Relationship to promoter
(selecl one or both if applicablel

Province or
country D o

Complete Schedule 2 of this form providing the fuII residentiol oddress for eqch individuol listed in ltem 9(o) and (h) ond otloch to the
completed report. Schedule 2 ako requires information to be provided obout control persons.

IrrU 9 - DIRTCTORS, EXECUTIVE OFFIcERS AND PRoMoTERS oF THE IssueR

ii:;) i iir'r,,lri( iii::li I trl l,.ii iriri,Iiio.lirt

ir)) I i.drt;iiiil'rtrrt{ilfrili l;i{d[i]ilrart rir I irrtiir trj.;tr.jiit illt(iiliir,t i jituf:,]



Provide the following certificotion and business contoct information of on officer, director or agent of the issuer or undeNriter. lf the issuer or
underwriter is not a company, on individuol who performs functions similar to that of a director or officer may ceftify the report. For exomple, if the
rssuer rs a trust, the report may be certified by the issuer's trustee. lf the issuer is an investment fund, a director or officer of the investment fund
manager (or, if the investment fund monager is not a compony, on individual who performs similar functions) may certify the report if the director or
officer has been outhorized to do so by the investment fund.
The certification may be delegated, but only to on agent that has been authorbed by an officer or director of the issuer or underwriter to prepore and
certify the report on behalf of the issuer or underwriter. lf the report is being certified by on agent on beholf of the issuer or undervvriter, provide the
applicable informotion for the agent in the boxes below.

lf the individuol completing ond filing the report is different from the individuol certifying the report, provide the nome and contoct details for the
individuol completing and filing the report in ltem 1 1.

The signature on the report must be in typed form rather than hondwritten form. The report may include an electronic signature provided the nome of
the signatory is also in typed form.

Securlfies legislation requires an issuer or underwriter that makes a distribution of securities under certain prospectus exemptions
to file a completed report of exemt distribution.

By completing the information below, I certify, on behalf of the issuer/underuriter/investment fund manager, to the securities
regulatory authority or regulator, as applicable, that I have reviewed this report and to my knowledge, having exercised reasonable
diligence, the information provided in this report is true and, to the extent required, complete.

Earthworks lndustries lnc.

Atkinson David

President, Director

6046693143

"David Atkinson"

david@earthworksinc.com

2022 09 26

Family name First given name Secondary given names

YYYY MM DD

Full legal name

Title

Telephone number

Signature

Email address

Date

Name of issuer/u nderwriter/
investment fund manager/agent

lrrrvr 10 - CrRttrrcRrroru

Provide the following business contact informotion for the individuol that the securities regulatory outhority or regulator moy contact with any questions

regording the contents of this report, if dffirent thon the individuol certifying the report in ltem 10.

fl Same as individual certiflTing the report

Tupper Lee Scott

Tupper, Jonsson & Yeadon Barristers and Solicitors

6046406358

Solicitor

tu pper@secu ritieslaw. bc. ca

Title

Family name First given name Secondary given names

Email address

Full legal name

Name of company

Telephone number

lrrv 11- CorurRcr PERsolv



The personal information required under this form is collected on behalf of and used by the securities regulatory authority or regulator under the
authority granted in securities legislation forthe purposes of the administration and enforcement of the securities legislation.

lf you have any questions about the collection and use of this information, contact the securities regulatory authority or regulator in the local
jurisdiction(s) where the report is filed, at the address(es) listed at the end of this form.

The attached Schedules 1 and 2 may contain personal information of individuals and details of the distribution(s). The information in Schedules 1

and 2 will not be placed on the public file of any securities regulatory authority or regulator. However, freedom of information legislation may
require the securities regulatory authority or regulator to make this information available if requested.

By signing this report, the issuer/underwriter confirms that each individual listed in Schedule 1 or 2 of the report who is resident in a jurisdiction of
Canada:

a) has been notified by the issuer/underwriter of the delivery to the securities regulatory authority or regulator of the information
pertaining to the individual as set out in Schedules 1 or 2, that this information is being collected by the securities regulatory
authority or regulator under the authority granted in securities legislation, that this information is being collected for the purposes of
the administration and enforcement of the securities legislation of the localjurisdiction, and of the title, business address and

business telephone number of the public official in the localjurisdiction, as set out in this form, who can answer questions about the
security regulatory authority's or regulator's indirect collection of the information, and

b) has authorized the indirect collection of the information by the securities regulatory authority or regulator.

Notice - Collection and use of personal information


