
 i 

A copy of this preliminary short form base shelf prospectus has been filed with the securities regulatory authorities in each of 
the provinces and territories of Canada and with the TSX Venture Exchange, but has not yet become final for the purpose of 
the sale of securities. Information contained in this preliminary short form prospectus may not be complete and may have to 
be amended. The securities may not be sold until a receipt for the short form prospectus is obtained from the securities 
regulatory authorities. 

This short form base shelf prospectus has been filed under legislation in each of the provinces and territories of Canada, that 
permits certain information about these securities to be determined after this prospectus has become final and that permits 
the omission from this prospectus of that information. Other than in limited circumstances where an exemption from the 
delivery requirements is available in connection with “at-the-market” distributions, the legislation requires the delivery to 
purchasers of a prospectus supplement containing the omitted information within a specified period of time after agreeing to 
purchase any of these securities.  

Information has been incorporated by reference in this prospectus from documents filed with securities commissions or 
similar authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without 
charge from the legal counsel of the issuer at 830-999 West Broadway, Vancouver, B.C, V5Z 1K5, 604.633.4289, and are also 
available electronically at www.sedarplus.ca. 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. 
This short form base shelf prospectus constitutes a public offering of these securities only in those jurisdictions where they 
may be lawfully offered for sale and therein only by persons permitted to sell such securities. 

Unless otherwise specified in the applicable prospectus and/or pricing supplement, the securities to be offered hereunder have 
not been, and will not be, registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), or 
any state securities laws, Accordingly these securities may not be offered or sold within the United States or to, or for the 
account or benefit of, U.S. persons (as such term is defined in Regulation S under the U.S. Securities Act) except in transactions 
exempt from the registration requirements of the U.S. Securities Act and applicable state laws. Unless otherwise specified in 
the applicable prospectus and/or pricing supplement, this short form prospectus does not constitute an offer to sell or a 
solicitation of an offer to buy any of these securities within the United States. See “Plan of Distribution.” 
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Li-FT Power Ltd. the “Company”) may from time to time offer and issue (i) common shares (“Common Shares”), (ii) debt 
securities (“Debt Securities”), (iii) warrants to purchase Common Shares or Debt Securities (“Warrants”), (iv) subscription 
receipts (“Subscription Receipts”) or (vi) any combination of such securities or units (“Units”) comprised of one or more of 
such securities (the Common Shares, Debt Securities, Warrants, Subscription Receipts and Units are collectively referred to 
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as the “Securities”) with an aggregate offering price not to exceed $200,000,000 (or its equivalent in U.S. dollars or any other 
currency or currency unit used to denominate the Securities at the time of offering) during the 25 month period that this 
short form base shelf prospectus (this “Prospectus”), including any amendments hereto, remains valid. The Securities offered 
hereby may be offered separately or together, in separate series, in amounts, at prices and on terms to be set forth in one or 
more prospectus supplements (collectively or individually, as the case may be, “Prospectus Supplements”). This Prospectus 
qualifies the distribution of Securities by the Company. In addition, Securities may be offered and issued in consideration for 
the acquisition of other businesses, assets or securities by the Company or a subsidiary of the Company. The consideration 
for any such acquisition may consist of any of the Securities separately, a combination of Securities or any combination of, 
among other things, Securities, cash, and assumption of liabilities. 

The Company’s head office is located at Suite 1218-1030 West Georgia Street, Vancouver, British Columbia, V6E 2Y3 and its 
registered office is located at Suite 830-999 West Broadway, Vancouver, British Columbia, V5Z 1K5. 

The specific terms of the Securities in respect of which this Prospectus is being delivered will be set forth in the applicable 
Prospectus Supplement and may include, where applicable (i) in the case of Common Shares, the number of Common Shares 
offered, the offering price (in the event the offering is a fixed price distribution) or the manner of determining the offering 
price (in the event the offering is a non-fixed price distribution), whether the Common Shares are being offered for cash and 
any other specific terms, (ii) in the case of Debt Securities, the aggregate principal amount and ranking of Debt Securities 
being offered, the issue and delivery date, the maturity date, the offering price, the interest provisions, the currency or 
currency unit for which the Debt Securities may be purchased, the authorized denominations, the covenants, the events of 
default, any terms for redemption or retraction, any exchange or conversion rights attached to the Debt Securities, the 
method of distribution, the form of Debt Securities, whether the Debt Securities will be secured by any of the Company’s 
assets or guaranteed by any other person, and any other specific terms, (iii) in the case of Warrants, the offering price, 
whether the Warrants are being offered for cash, the designation, the number and the terms of the Common Shares or other 
Securities purchasable upon exercise of the Warrants, any procedures that will result in the adjustment of these numbers, 
the exercise price, the dates and periods of exercise, and any other specific terms, (iv) in the case of Subscription Receipts, 
the number of Subscription Receipts being offered, the offering price, whether the Subscription Receipts are being offered 
for cash, the procedures for the exchange of the Subscription Receipts for Securities, the currency in which the Subscription 
Receipts are issued and any other specific terms, or (vi) in the case of Units, the number of Units offered, a description of the 
Units including the Securities comprising the Units, the offering price or manner of determining the offering price and any 
other specific terms. Where required by statute, regulation or policy, and where Securities are offered in currencies other 
than Canadian dollars, appropriate disclosure of foreign exchange rates applicable to the Securities will be included in the 
Prospectus Supplement describing the Securities. 

This Prospectus may qualify an “at-the-market” distribution (as such term is defined in National Instrument 44-102 – Shelf 
Distributions (“NI 44-102”).  

This Prospectus does not qualify for issuance Debt Securities, or Securities convertible or exchange into Debt Securities, in 
respect of which the payment of principal and/or interest may be determined, in whole or in part, by reference to one or 
more underlying interests including, for example, an equity or debt security, a statistical measure of economic or financial 
performance including, but not limited to, any currency, consumer price or mortgage index, or the price or value of one or 
more commodities, indices or other items, or any other item or formula, or any combination or basket of the foregoing items. 
For greater certainty, this Prospectus may qualify for issuance Debt Securities in respect of which the payment of principal 
and/or interest may be determined, in whole or in part, by reference to published rates of a central banking authority or one 
or more financial institutions, such as a prime rate or bankers’ acceptance rate, or to recognized market benchmark interest 
rates such as LIBOR or EURIBOR (or any replacement or successor thereto) or a U.S. Federal funds rate. 

All information omitted from this Prospectus will be contained in one or more Prospectus Supplements that will be delivered 
to purchasers together with this Prospectus other than in limited circumstances where delivery is not required pursuant to 
NI 44-102 in connection with “at-the-market” distributions. Each Prospectus Supplement will be deemed to be incorporated 
by reference into this Prospectus for the purposes of securities legislation as of the date of the applicable Prospectus 
Supplement and only for the purposes of the distribution of the Securities to which the applicable Prospectus Supplement 
pertains. 
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The outstanding Common Shares are listed on the TSX Venture Exchange (the “TSXV”) under the symbol “LIFT”, the OTCQX 
(“QX”) under the symbol “LIFFF” and the Börse Frankfurt (Frankfurt Stock Exchange)(the “Frankfurt Exchange”) under the 
symbol “WS0”. On October 24, 2025, the last trading day prior to the date of this Prospectus, the closing price of the Common 
Shares on the TSXV was $3.11, on the Frankfurt Exchange was €1.865 and on the QX was US$2.25.  

There is currently no market through which Securities, other than the Common Shares, may be sold and purchasers may 
not be able to resell such Securities purchased under this Prospectus. This may affect the pricing of the Securities, other 
than the Common Shares, in the secondary market, the transparency and availability of trading prices, the liquidity of 
these Securities and the extent of issuer regulation. See “Risk Factors.” 

This Prospectus constitutes a public offering of the Securities only in those jurisdictions where they may be lawfully offered 
for sale and only by persons permitted to sell the Securities in those jurisdictions. The Company may offer and sell the 
Securities to or through, underwriters or dealers purchasing as principals, and may also offer and sell certain Securities directly 
to other purchasers or through agents pursuant to exemptions from registration or qualification under applicable securities 
laws. See “Plan of Distribution.” A Prospectus Supplement relating to each issue of Securities offered thereby will identify 
each underwriter, dealer or agent, as the case may be, engaged by the Company in connection with the offering and sale of 
the Securities, and will set forth the terms of the offering of such Securities, including the method of distribution, the proceeds 
to the Company and any fees, discounts or any other compensation payable to underwriters, dealers or agents and any other 
material terms relating to the offering of such Securities. 

Unless otherwise specified in the applicable Prospectus Supplement, each series or issue of Securities will be a new issue of 
Securities. The Securities may be sold from time to time in one or more transactions at a fixed price or prices or at non-fixed 
prices. If offered on a non-fixed price basis, the Securities may be offered at market prices prevailing at the time of sale, at 
prices determined by reference to the prevailing price of a specified security in a specified market or at prices to be negotiated 
with purchasers, in which case the compensation payable to an underwriter, dealer or agent in connection with any such sale 
will be increased or decreased by the amount, if any, by which the aggregate price paid for the Securities by the purchasers 
exceeds or is less than the gross proceeds paid by the underwriter, dealer or agent to the Company. The price at which the 
Securities will be offered and sold may vary from purchaser to purchaser and during the period of distribution. 

In connection with any offering of the Securities, other than an at-the market offering, the underwriters, dealers or agents 
may over-allot or effect transactions which stabilize or maintain the market price of the Securities offered at a higher level 
than that which might exist in the open market. These transactions may be commenced, interrupted or discontinued at any 
time. See “Plan of Distribution.” 

Investors should rely only on the information contained in or incorporated by reference into this Prospectus and any 
applicable Prospectus Supplement. The Company has not authorized anyone to provide investors with different information. 
Information contained on the Company’s website shall not be deemed to be a part of this Prospectus (including any applicable 
Prospectus Supplement) or incorporated by reference and should not be relied upon by prospective investors for the purpose 
of determining whether to invest in the Securities. Investors should not assume that the information contained in this 
Prospectus is accurate as of any date other than the date on the face page of this Prospectus, the date of any applicable 
Prospectus Supplement, or the date of any documents incorporated by reference herein. 

Leonard Francis MacDonald, who is the President, Chief Executive Officer and a director of the Company and Anthony Tse, 
the Chairman and a director of the Company, are residents outside of Canada. Although each of Mr. MacDonald and Mr. Tse 
have appointed S. Paul Simpson Law Corporation at Suite 830-999 West Broadway, Vancouver, British Columbia, V5Z 1K5 as 
their agent for service of process in Canada, it may not be possible for investors to enforce judgments obtained in Canada 
against Mr. MacDonald and Mr. Tse. See “Enforcement of Judgments Against Foreign Persons.” 

No underwriter has been involved in the preparation of this Prospectus nor has any underwriter performed any review of 
the contents of this Prospectus. 

Investing in the Securities being offered is highly speculative and involves significant risks. Prospective purchasers of the 
Securities should carefully consider all the information in this Prospectus (including any Prospectus Supplement and in the 
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documents incorporated by reference in this Prospectus) as well as the information under the heading “Forward Looking 
Information.” See also “Risk Factors.” 
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FORWARD-LOOKING INFORMATION 

Certain information contained in this Prospectus and in certain documents incorporated by reference into 
this Prospectus constitutes “forward-looking information” within the meaning of applicable Canadian 
securities legislation. The use of any of the words “anticipate”, “continue”, “estimate”, “intend”, 
“potential”, “expect”, “may”, “will”, “project”, “proposed”, “should”, “believe” and similar expressions 
are intended to identify forward-looking information. These statements are not guarantees of future 
performance and involve known and unknown risks, uncertainties and other factors that may cause actual 
results or events to differ materially from those anticipated in such forward-looking information. In 
addition, this Prospectus and the documents incorporated by reference herein may contain forward-
looking information attributed to third party industry sources. The Company believes that the 
expectations reflected in such forward-looking information are reasonable but no assurance can be given 
that these expectations will prove to be correct and such forward-looking information included in, or 
incorporated by reference into, this Prospectus should not be unduly relied upon. Such information speaks 
only as of the date of this Prospectus or as of the date specified in the documents incorporated by 
reference into this Prospectus, as the case may be. 

In particular, this Prospectus and the documents incorporated by reference contain forward-looking 
information pertaining to the following: 

• the offering and sale of Securities; 
• the use of proceeds from the sale of Securities 
• the Company’s expectations regarding its potential revenues, expenses and operations; 
• the Company’s anticipated cash needs and its needs for additional financing; 
• the Company’s intention to grow its business and operations; 
• the regulatory environment in which the Company operates; 
• requirements for additional capital and the Company’s expectations regarding its ability to raise 

sufficient capital on favourable terms; 
• the future price of lithium products; 
• the estimation of mineral resources and realization of mineral reserve estimates; 
• the development, expansion and assumed future results of exploration and operations from the 

Company’s mineral projects; 
• permitting timelines; 
• currency fluctuations; 
• success of exploration programs; 
• environmental risks; 
• unanticipated reclamation expenses; 
• title disputes or claims; 
• limitations on insurance coverage; and 
• the Company’s plans and expectations for its properties. 

With respect to forward-looking information contained in this Prospectus and the documents 
incorporated by reference herein, the Company has made various material assumptions, including but not 
limited to (i) obtaining necessary regulatory approvals; (ii) that regulatory requirements will be 
maintained; (iii) general business and economic conditions; (iv) the Company’s ability to successfully 
execute its plans and intentions; (v) the availability of financing on reasonable terms; (vi) the Company’s 
ability to attract and retain skilled staff; (vii) the accuracy of the interpretation of drilling and other results 
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on the Company’s mineral projects; (viii) anticipated results of exploration activities and (ix) predictable 
changes to market prices for lithium and other battery metals and other predicted trends regarding 
factors underlying the market for such products. Although the Company believes that the assumptions 
underlying these statements are reasonable, they may prove to be incorrect, and the Company cannot 
assure that actual results will be consistent with these forward-looking statements. 

The Company’s actual results could differ materially from those anticipated in such forward-looking 
information as a result of the risk factors set forth below and elsewhere in this Prospectus and the 
documents incorporated by reference herein: 

• the Company is an early-stage company with little operating history, a history of losses and the 
Company cannot assure profitability; 

• uncertainty about the Company’s ability to continue as a going concern; 
• the Company’s actual financial position and results of operations may differ materially from the 

expectations of the Company’s management; 
• the Company expects to incur significant ongoing costs and obligations relating to mineral 

projects; 
• The Company may not be able to secure additional financing for current and future operations 

and capital projects; 
• inherent uncertainties and risks associated with mineral exploration; 
• the possibility that future exploration, development or mining results will not be consistent with 

the Company’s expectations; 
• volatility in the market prices for lithium products; 
• the risk that the Company’s title to its properties could be challenged; 
• the Company may not be able to effectively manage its growth and operations, which could 

materially and adversely affect its business; 
• the Company faces competition from other companies where it will conduct business that may 

have a higher capitalization, more experienced management or may be more mature as a 
business; 

• risks related to the Company’s ability to attract and retain qualified personnel; 
• uncertainties related to global financial and economic conditions, including escalating trade wars 

and conflicts in the Ukraine and Middle East; 
• risks associated with the Company being subject to government regulation, including changes in 

regulation, including changes in environmental laws and regulations; 
• competition for, among other things, capital acquisitions of resources, undeveloped lands and 

skilled personnel; 
• uninsured risks and hazards; 
• risks relating to environmental regulation and liabilities 
• the Company will continue to sell shares for cash to fund operations, capital expansion, mergers 

and acquisitions that will dilute the current shareholders; 
• the Company’s officers and directors may be engaged in a range of business activities resulting in 

conflicts of interest; 
• the market price for Shares may be volatile and subject to wide fluctuations in response to 

numerous factors, many of which are beyond the Company’s control; and 
• the Company does not anticipate paying cash dividends in the near future; and 
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• other risks detailed from time-to-time in the Company’s ongoing quarterly and annual filings with 
applicable securities regulators, including the AIF, and those which are discussed under the 
heading “Risk Factors.” 

These factors are not, and should not be construed as being, exhaustive.  

The forward-looking information contained in this Prospectus and the documents incorporated by 
reference herein are expressly qualified by this cautionary statement. Although the Company has 
attempted to identify important factors that could cause actual results to differ materially from those 
contained in forward-looking information, there may be other factors that cause results not to be as 
anticipated, estimated or intended. There can be no assurance that such forward-looking information will 
prove to be accurate, as actual results and future events could differ materially from those anticipated in 
such forward-looking information. Accordingly, readers are cautioned not to place undue reliance on 
forward-looking information. The forward-looking information contained in each of the documents 
incorporated by reference herein is made as of the date of such document and, accordingly, is subject to 
change after such date. The Company does not undertake any obligation to publicly update or revise any 
forward-looking information after the date of this Prospectus to conform such information to actual 
results or to changes in the Company’s expectations except as otherwise required by applicable Canadian 
securities laws. 

NOTICE TO INVESTORS 

Investors should read this entire Prospectus, any applicable Prospectus Supplement and the documents 
incorporated by reference herein and consult their own professional advisors to assess risk factors and 
the income tax, legal and other aspects of their investment in the Securities. 

An investor should rely only on the information contained in this Prospectus, any applicable Prospectus 
Supplement and the documents incorporated by reference herein and is not entitled to rely on parts of 
the information contained in this Prospectus or any applicable Prospectus Supplement to the exclusion 
of others. The Company has not authorized anyone to provide investors with additional or different 
information than that contained in this Prospectus or any applicable Prospectus Supplement. If anyone 
provides an investor with additional or different or inconsistent information, including statements in 
media articles about the Company, the investor should not rely on it. 

The Company files reports and other information with the securities commissions and similar regulatory 
authorities in each of the provinces and territories of Canada. A prospective purchaser may also read and 
download any public document that the Company has filed with the Canadian securities regulatory 
authorities under the Company’s profile on the SEDAR+ at www.sedarplus.ca. The Company’s internet 
site can be found at www.li-ft.com. The information on the Company’s website is not incorporated by 
reference into this Prospectus and should not be considered a part of this Prospectus, and the reference 
to the Company’s website in this Prospectus is an inactive textual reference only. 

The Company is not offering to sell Securities in any jurisdictions where the offer or sale is not permitted. 
Investors should not assume that the information contained in or incorporated by reference in this 
Prospectus or any applicable Prospectus Supplement is accurate as of any date other than the date on the 
front of the applicable Prospectus Supplement. The Company’s business, financial condition, results of 
operations and prospects may have changed since the date of this Prospectus or any applicable 
Prospectus Supplement. 
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Any statements in this Prospectus made by or on behalf of management are made in such persons’ 
capacities as an officer of the Company and not in their personal capacities. 

Investors are urged to read the information under the headings “Risk Factors” and “Forward-Looking 
Information” appearing elsewhere in this Prospectus. 

MARKET AND INDUSTRY DATA 

Unless otherwise indicated, information contained in this Prospectus concerning the industry and the 
markets in which the Company operates, including its general expectations and market position, market 
opportunities and market share, is based on information from independent industry organizations, other 
third-party sources (including industry publications, surveys and forecasts) and management studies and 
estimates. 

Unless otherwise indicated, the Company’s estimates are derived from publicly available information 
released by independent industry analysts and third-party sources as well as data from its internal 
research, and include assumptions made by the Company which it believes to be reasonable based on its 
knowledge of the industry and markets. The Company’s internal research and assumptions have not been 
verified by any independent source, and the Company has not independently verified any third-party 
information. While the Company believes the market position, market opportunity and market share 
information included in this prospectus is generally reliable, such information is inherently imprecise. In 
addition, projections, assumptions and estimates of the Company’s future performance and the future 
performance of the industry and markets in which the Company operates are necessarily subject to a high 
degree of uncertainty and risk due to a variety of factors, including those described under the heading 
“Forward-Looking information” and “Risk Factors”. 

NOTICE REGARDING REPRESENTATION OF MINERAL RESERVE AND MINERAL RESOURCES ESTIMATES 

This Prospectus and documents incorporated by reference herein have been prepared in accordance with 
the requirements of Canadian securities laws, which differ from the requirements of United States 
securities laws. Unless otherwise indicated, all mineral reserve and mineral resource estimates, if any, 
included or incorporated by reference in this Prospectus have been prepared in accordance with National 
Instrument 43-101 – Standards of Disclosure for Mineral Projects (“NI 43-101”). NI 43-101 is an instrument 
developed by the Canadian Securities Administrators that establishes standards for all public disclosure 
an issuer makes of scientific and technical information concerning mineral projects.  

These standards differ significantly from the requirements of the United States Securities and Exchange 
Commission that are applicable to domestic United States reporting companies. Any mineral reserves and 
mineral resources reported by the Company in accordance with NI 43-101 may not qualify as such under 
United States Securities and Exchange Commission standards. Accordingly, information contained in this 
Prospectus and documents incorporated by reference herein containing descriptions of the Company’s 
mineral deposits may not be comparable to similar information made public by United States companies 
subject to the reporting and disclosure requirements under the United States federal securities laws and 
the rules and regulations thereunder. 

FINANCIAL INFORMATION 

The Company prepares its financial statements, which are incorporated by reference into this Prospectus, 
in accordance with International Financial Reporting Standards (IFRS), as issued by the International 
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Accounting Standards Board and interpretations of the International Financial Reporting Interpretations 
Committee. 

CURRENCY INFORMATION 

Unless otherwise indicated, all references to “$”, “CDN$” or “dollars” in this short form prospectus refer 
to Canadian dollars and references to “US$” or “US dollars” refer to United States dollars. The Company’s 
accounts are maintained in Canadian dollars and its financial statements are presented in Canadian 
dollars. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with securities 
commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference 
may be obtained on request from the Company’s legal counsel at 830-999 West Broadway, Vancouver, 
B.C., V5Z 1K5, fax no. 604-662-3231 or under the Company’s SEDAR+ profile on www.sedarplus.ca. The 
Company’s filings through SEDAR+ are not incorporated by reference in this Prospectus except as 
specifically set forth herein. 

As at the date of this Prospectus, the following documents, filed by the Company with the securities 
commissions or similar authorities in certain of the provinces of Canada, are specifically incorporated by 
reference into and form an integral part of this Prospectus, provided that such documents are not 
incorporated by reference to the extent that their contents are modified or superseded by a statement 
contain in this Prospectus or in any other subsequently filed document that is also incorporated by 
reference in this Prospectus, as further described below: 

(a) annual information form of the Company for the year ended November 30, 2024 dated March 21, 
2025 (the “AIF”); 

(b) audited financial statements of the Company for the year ended November 30, 2024, together 
with the notes thereto and the auditor’s report thereon;  

(c) management’s discussion and analysis (“MD&A") of the Company for the fiscal year ended 
November 30, 2024; 

(d) the unaudited condensed consolidated interim financial statements of the Company for the three 
and nine month period ended August 31, 2025; 

(e) MD&A of the Company for the nine month period ended August 31, 2025; 

(f) the management information circular of the Company dated April 7, 2025 with respect to the 
annual meeting of the shareholders of the Company held on May 8, 2025; 

(g) material change report dated December 27, 2024 regarding the execution of a property purchase 
agreement for the acquisition of the DeStaffany, LDG and Mackay lithium projects from North 
Arrow Minerals Inc.;  

(h) material change report dated July 17, 2025 regarding the completion of the sale of 313 claims 
from the Rupert project, located in Quebec to Power Metallic Mines Inc.;  
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(i) material change report dated August 6, 2025 regarding the appointment of Anthony Tse as 
Executive Chairman and a director of the Company following the resignation of Iain Scarr and 
Kenneth Scott as directors and the resignation of Alexander Langer as President and appointment 
of Francis MacDonald as President of the Company;  

(j) material change report dated September 23, 2025 regarding the exercise of a first option pursuant 
to an option agreement with Harfang Exploration Inc. and election to accept the grant of a second 
option to acquire a further 19% interest (for an aggregate 70% interest) in the Pontax property; 
and 

(k) material change report dated October 22, 2025 regarding the results of a 2025 exploration 
program conducted at the Cali property, located in Northwest Territories. 

Any documents of the type required by National Instrument 44-101 -  Short Form Prospectus Distributions 
to be incorporated by reference in a short form prospectus, including any material change reports 
(excluding material change reports filed on a confidential basis), comparative interim financial statements, 
comparative annual financial statements and the auditors’ report thereon, MD&A, information circulars, 
annual information forms and business acquisition reports, filed by the Company with the securities 
commissions or similar authorities in certain of the provinces of Canada subsequent to the date of this 
Prospectus and prior to the completion or withdrawal of this distribution, shall be deemed to be 
incorporated by reference in this Prospectus.  

Any statement contained herein or in a document incorporated or deemed to be incorporated by 
reference herein shall be deemed to be modified or superseded for the purposes of this Prospectus to 
the extent that a statement contained herein or in any other subsequently filed document which is also, 
or is deemed to be, incorporated by reference herein modifies or supersedes such statement. The 
modifying or superseding statement need not state that it has modified or superseded a prior statement 
or include any other information set forth in the document that it modifies or supersedes. The making 
of a modifying or superseding statement shall not be deemed to be an admission for any purposes that 
the modified or superseded statement, when made, constituted a misrepresentation, an untrue 
statement of material fact or an admission to state a material fact that is required to be stated or that 
is necessary to make a statement not misleading in light of the circumstances in which it was made. Any 
statement so modified or superseded shall not be deemed, except as so modified or superseded, to 
constitute a part of this Prospectus.  

Upon new annual financial statements and related management MD&A of the Company being filed with 
the applicable securities commissions or similar regulatory authorities in Canada during the period that 
this Prospectus is effective, the previous annual financial statements and related MD&A and the previous 
interim financial statements and related MD&A of the Company most recently filed shall be deemed to 
no longer be incorporated by reference into this Prospectus for purposes of future offers and sales of 
Securities hereunder. Upon new interim financial statements and related MD&A of the Company being 
filed with the applicable securities commissions or similar regulatory authorities in Canada during the 
period that this Prospectus is effective, the previous interim financial statements and related MD&A of 
the Company most recently filed shall be deemed to no longer be incorporated by reference into this 
Prospectus for purposes of future offers and sales of Securities hereunder. Upon a new annual information 
form of the Company being filed with the applicable securities commissions or similar regulatory 
authorities in Canada during the period that this Prospectus is effective, notwithstanding anything herein 
to the contrary, the following documents shall be deemed to no longer be incorporated by reference into 



-13- 
 

this Prospectus for purposes of future offers and sales of Securities hereunder: (i) the previous annual 
information form; (ii) any material change reports filed by the Company prior to the end of the financial 
year in respect of which the new annual information form is filed; (iii) any business acquisition reports 
filed by the Company for acquisitions completed prior to the beginning of the financial year in respect of 
which the new annual information form is filed; and (iv) any information circulars filed by the Company 
prior to the beginning of the financial year in respect of which the new annual information form is filed. 
Upon a new management information circular prepared in connection with an annual general meeting of 
the Company being filed with the applicable securities commissions or similar regulatory authorities in 
Canada during the period that this Prospectus is effective, the previous management information circular 
prepared in connection with an annual general meeting of the Company shall be deemed to no longer be 
incorporated by reference into this Prospectus for purposes of future offers and sales of Securities 
hereunder.  

A Prospectus Supplement containing the specific terms of an offering of Securities will be delivered to 
purchasers of such Securities together with this Prospectus, except in cases where an exemption from 
such delivery requirements is available and will be deemed to be incorporated by reference into this 
Prospectus as of the date of such Prospectus Supplement, but only for the purposes of the offering of 
Securities covered by that Prospectus Supplement. 

Certain “marketing materials” (as that term is defined under NI 41-101) may be used in connection with 
a distribution of Securities under this Prospectus and the applicable Prospectus Supplement(s). Any 
“template version” of any “marketing materials” (as those terms are defined in NI 41-101) that is 
provided in connection with a distribution of Securities and filed by the Company with applicable 
regulatory authorities after the date of the applicable Prospectus Supplement for the offering and 
before the termination of the distribution of such Securities will be deemed to be incorporated by 
reference into that Prospectus Supplement. 

References to the Company’s website in any documents that are incorporated by reference into this 
Prospectus do not incorporate by reference the information on such website into this Prospectus, and the 
Company disclaims any such incorporation by reference. 

THE COMPANY 

The following description of the Company is, in some instances, derived from selected information about 
it contained in the documents incorporated by reference into this Prospectus. This description does not 
contain all of the information about the Company and its business that an investor should consider 
before investing in any Securities. Investors should carefully read this entire Prospectus and the 
applicable Prospectus Supplement, including the section titled “Risk Factors” that immediately follows 
this description of the Company, as well as the documents incorporated by reference into this Prospectus 
and the applicable Prospectus Supplement, before making an investment decision. 

Name and Incorporation  

The Company was incorporated under the Business Corporations Act (British Columbia) on May 28, 2021.  

The head office of the Company is located at Suite 1218-1030 West Georgia Street, Vancouver, British 
Columbia  V6E 2Y3, and the registered and records office of the Company is located at Suite 830-999 West 
Broadway, Vancouver, British Columbia  V5Z 1K5.  
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The Company is listed on the TSX Venture Exchange (“TSXV”) under the symbol “LIFT”, the OTCQX under 
the symbol “LIFFF” and the Börse Frankfurt (Frankfurt Stock Exchange) under the symbol “WS0”, and is a 
reporting issuer in in each of the provinces and territories of Canada. 

Intercorporate Relationships 

The Company currently has two wholly-owned subsidiaries. 

The diagram below represents the corporate structure of the Company: 

 

BUSINESS OF THE COMPANY 

The Company is a mineral exploration company involved in the identification, acquisition and exploration 
of mineral properties located in Northwest Territories and Quebec. The Company is exploring for lithium. 
At present, the Company's mineral properties are not at a commercial development or production stage.  

Mineral Properties 

The Company holds interests in three mineral projects in the Northwest Territories, comprising the 
Yellowknife Lithium Project (“YLP”), the Cali Project and the LDG-Mackay Project acquired in a transaction 
with North Arrow Minerals Inc., as well as three mineral projects in Quebec referred to as the Rupert 
Project, the Pontax Project and the Moyenne Project. Each as more particularly described below. 

Northwest Territories 

The YLP is comprised of 13 mineral leases and  three mineral claims within the Yellowknife Pegmatite 
Province, all of which are held by the Company, through its wholly owned subsidiary Erex International 
Ltd. (“Erex”), subject to an overriding 2% gross overriding royalty (the “Erex GORR”) and in the case of 11 
of the mineral leases, a 2% net profits royalty (the “Erex NPI”). In addition, two of the three mineral claims 

Li-FT Power Ltd. 
(British Columbia)

Yellowknife 
Lithium Ltd. (British 

Columbia) 100%

Erex International 
Ltd. (British 

Columbia) 100%
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are subject to a 2% gross overriding royalty of which one-half (1%) may be repurchased at anytime on 
payment of CAD $2,000,000 to the royalty holder. 

The Cali Project is comprised of one mineral lease and fifteen mineral claims within the Little Nahanni 
Pegmatite Group, located in the Northwest Territories near the Yukon border (the “Cali Project”). Erex 
holds a 100% interest in the Cali Project, subject to the Erex GORR. 

The LDG-Mackay Project consists of six leases and twelve mineral claims that are split between two 
separate properties; Lac de Gras (“LDG”) and Mackay, all of which leases and claims are subject to the 
Erex GORR. In addition, the LDG project is subject to a 2% gross overriding diamond royalty, and the lease 
forming a part of the LDG project is also subject to a 2% net smelter returns royalty.  Both of those royalties 
contain buy-back provisions for one-half (1%) through payments to the royalty holder of CAD $2,000,000 
and CAD $3,000,000 respectively.  

Quebec 

The Rupert Project comprises 2,359 claims for 125,024 hectares located in the James Bay Region in 
Quebec, in which the Company holds a 100% interest. The entirety of the Rupert Project is subject to a 
2% net smelter royalty held by a subsidiary of Kenorland Minerals Ltd. (the “Kenorland NSR”). 33 claims 
are subject to a 2% net smelter royalty held by two private individuals and 136 claims are subject to a 2% 
net smelter royalty held by two other private parties.  

The Pontax Project comprises 61,894 hectares located in the James Bay region in Quebec. The Company 
holds a 100% interest in the majority of the claims, subject to the Kenorland NSR. The Company holds the 
sole and exclusive option to acquire up to a 70% interest in 287 of the mining claims forming 15,323 
hectares of the Pontax Project from Harfang Exploration Inc. (“Harfang”). The Company exercised a first 
option to acquire a 51% interest in the claims from Harfang on July 16, 2025 and accepted the second 
option to acquire an additional 19% interest, which is in progress. 

The Moyenne Project comprises 17,049 hectares located in the James Bay region in Quebec. The Company 
holds a 100% interest in the property, subject to the Kenorland NSR. 

Additional Information 

The Company’s material mineral property is the Yellowknife Lithium Project. The disclosure in this 
Prospectus and the documents incorporated by reference herein of a scientific or technical nature for the 
Yellowknife Lithium Project is supported by the technical report titled "“Initial Mineral Resource Estimate 
for the Yellowknife Lithium Project, Northwest Territories, Canada" dated November 13, 2024 and with 
an effective date of September 25, 2024 (the "YLP Technical Report") and prepared in accordance with 
NI 43-101 by certain qualified persons associated with SGS Geological Services. The YLP Technical Report 
is available under the Company's profile at www.sedarplus.ca. The YLP Technical Report supersedes and 
replaces all prior technical reports in respect of the Yellowknife Lithium Project. 

For additional information on the Yellowknife Lithium Project, refer to the YLP Technical Report on the 
Company’s profile at www.sedarplus.ca.  

A detailed description of the business of the Company and its mineral properties is included in the AIF, 
which is incorporated by reference into this Prospectus.  

http://www.sedarplus.ca/
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If, after the date of this Prospectus, the Company is required by Section 4.2 of NI 43-101 to file a technical 
report to support scientific or technical information that relates to a mineral project on a property that is 
material to the Company, the Company will file such technical report in accordance with Section 
4.2(5)(a)(i) of NI 43-101 as if the words “preliminary short form prospectus” refer to “shelf prospectus 
supplement”. 

RECENT DEVELOPMENTS 

Management Changes 

On July 29, 2025, the Company appointed Anthony Tse as Executive Chairman and a director, following 
the resignations of Kenneth Scott and Iain Scarr as directors. Mr. Tse brings nearly 30 years of experience 
in both the private and public companies. He is the former Managing Director and CEO of Galaxy 
Resources Limited which acquired Orocobre Limited in 2021 to create Allkem Limited and became the 
world’s fifth largest lithium producer, where he was on the Board for eleven years. He is currently 
Chairman of Nano One Materials Corp., a lithium battery cathode materials developer and producer, listed 
on the Toronto Stock Exchange (TSX: NANO). Aside from his industry roles, Mr. Tse has held positions with 
leading institutional investors. He is a Senior Advisor to EMR Capital, a global natural resources private 
equity firm and was previously an Operating Partner with the Global Private Equity Group of Franklin 
Templeton, a global asset management organization. 

Yellowknife Project 

On August 25, 2025, the Company commenced its 2025 exploration program at the Yellowknife property. 
A total of 10 holes for 3,445 m of drilling is planned at the Shorty (2,655 m) and Nite (790 m) dykes. This 
program is on-going with no results yet available. 

On October 10, 2025, the Company announced it had completed its 2025 baseline environment studies 
program for the Yellowknife property, which consisted of the completion of the first of two years of 
seasonal baseline data that are required for advanced permitting activities, including Environmental 
Assessment. The Program was led by Det’on Cho Environmental, an Indigenous-owned environmental 
services firm owned by the Yellowknives Dene First Nation, under the direction of the Company. 

Cali Project 

On July 3, 2025, the Company reported the start of exploration activities at the Cali project for the 2025 
exploration season. Planned work focused on evaluating the potential of spodumene-bearing pegmatite 
dykes of the Little Nahanni Pegmatite Group (LNPG) through geological mapping, rock sampling, and 
approximately 1,100 metres of channel sampling. These activities were designed to test the continuity of 
the LNPG onto the Company’s newly staked claims to the northwest as well as to follow up on promising 
results from the Company’s 2023 exploration program. 

On October 16, 2025, the Company announced the results of its 2025 exploration program at the Cali 
project. The completed program was consistent with the plans announced in July 2025, comprising 
systematic channel sampling, geological mapping, and rock sampling of spodumene-bearing LNPG dykes 
to evaluate grade, width, and metallurgical characteristics. A total of 43 rock samples were collected along 
with 187 one-metre-long samples from 24 channels between 2 and 23 metres in length.  Highlights include 
channel sample composites of 1.3% Li₂O over 21 metres and 1.0% Li2O over 21 metres, both in the 2023 
work area. Fieldwork also identified several new spodumene-bearing pegmatite dykes on the newly 
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staked claims, with channel samples returning up to 2.4% Li₂O over 3 metres, extending the LNPG corridor 
approximately three kilometres beyond previous mapping. Select samples have been submitted for 
metallurgical testing, with results expected in the first quarter of 2026.. 

Rupert Project 

On July 11, 2025, the Company completed the sale of 313 claims from the Rupert project to Power Metallic 
Mines Inc. (“PNPN”) pursuant to a purchase agreement dated June 9, 2025. As consideration for the 
claims, PNPN paid to the Company $700,000 in cash, issued 6,000,000 common shares and granted the 
Company a 0.5% net smelter returns royalty. The shares issued remain subject to a statutory hold period 
expiring on November 12, 2025, and ½ of which remain subject to an additional contractual resale 
restriction ending on July 11, 2026. 

Pontax Project 

On September 23, 2025, the Company announced that it elected to proceed with the second option in 
respect of the Pontax property, pursuant to the option agreement between the Company and Harfang 
dated July 20, 2022 (the “Option Agreement”). The Company previously exercised its first option and 
acquired an initial 51% interest in the Pontax property by paying to Harfang an aggregate of $100,000 
over a three-year period and incurring $1,650,000 in exploration expenditures on the Pontax property. 

Following the exercise of the first option, the Company elected to accept the grant of the second option 
to acquire a further 19% interest (for an aggregate 70% interest). The second option requires the Company 
to: 

• make an additional $50,000 payment to Harfang, which the Company elected to pay through the 
issuance of 14,044 common shares of the Company; and 

• incur an additional $3,350,000 in expenditures on the Pontax property prior to the expiry of the 
second option period, which ends three years after the exercise of the first option. 

Upon exercise of the second option, Harfang has the option of converting its remaining participating 
interest of 30% into a 2.5% net smelter returns royalty or to form a joint venture to further explore the 
property, pursuant to the terms of the Option Agreement. 

CONSOLIDATED CAPITALIZATION 

The authorized capital of the Company includes an unlimited number of Common Shares without nominal 
or par value. As at the date hereof, 47,351,267 Common Shares are issued and outstanding as fully paid 
and non-assessable. In addition, 1,894,500 Common Shares are reserved for issuance under outstanding 
stock options granted to directors, officers, employees and consultants, 75,000 Common Shares are 
reserved for issuance pursuant to performance share units granted to a consultant and 52,462 Common 
Shares are reserved for issuance pursuant to deferred share units (DSUs) issued to directors. 

The following table sets forth information respecting the consolidated capitalization of the Company as 
at the dates specified: 
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Designation of Security Amount authorized  Amount outstanding as of 
November 30, 2024  

 

Amount outstanding as of 
the date of this Prospectus 

Common Shares (1) Unlimited 47,085,337 47,351,267 

Options (2)  10% of the issued 
and outstanding 

995,000 1,894,500 

Warrants N/A Nil Nil 

Performance Share 
Units (2) 

N/A 75,000 75,000 

Deferred Share Units (2) N/A 7,544  52,462 

______________ 
(1) As at November 30, 2024, the Company’s statement of financial position had an accumulated deficit of ($6,323,000).  
(2) The number of share incentives, including options, deferred share units and restricted share units, the Company may grant 

is limited by the terms of its omnibus share incentive plan and the policies of the TSXV. 
(3) The performance share units were issued under an exploration agreement, bear a 10 year term ending June 6, 2033 and 

vest on the occurrence of a ‘significant sale’ of the Yellowknife property.  

The applicable Prospectus Supplement will describe any material change, and the effect of such material 
change, on the Company’s share and loan capitalization that will result from the issuance of Securities 
pursuant to such Prospectus Supplement. 

USE OF PROCEEDS 

Use of Proceeds 

Unless otherwise specified in a Prospectus Supplement, the net proceeds to the Company from the sale 
of the Securities will be used (i) for general corporate purposes including project exploration, (ii) for 
general working capital purposes and (iii) for completing acquisitions, repaying existing or future 
indebtedness, and other corporate purposes to be set forth in the Prospectus Supplement relating to the 
offering of the Securities. At present, the Company does not have any proposed acquisitions and does not 
intend to use the net proceeds from the sale of Securities to complete any specific acquisitions or to repay 
any existing or future indebtedness. 

The amount of net proceeds expected to be received from the sale of Securities, and each of the principal 
purposes for which the Company will use those net proceeds, will be set forth in the applicable Prospectus 
Supplement. The Company may invest net proceeds which it does not immediately use. Such investments 
may include short-term marketable investment grade securities. The Company may, from time to time, 
issue securities (including Securities) other than pursuant to this Prospectus. 

More detailed information regarding the use of proceeds from the sale of Securities, including any 
determinable milestones at the applicable time, will be described in a Prospectus Supplement and will 
include reasonable detail of the principal purposes of the proposed use of net proceeds in accordance 
with the requirements of Section 4.2 of Form 44-101F1 – Short Form Prospectus (“Form 44-101F1”), as 
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well as the business objectives expected to be accomplished using the net proceeds of such offering and 
each significant event that must occur to accomplish such business objective, including the cost thereof, 
in accordance with Section 4.7 of Form 44-101F1.  

Management of the Company will retain broad discretion in allocating the net proceeds of any offering of 
Securities by the Company under this Prospectus and the Company’s actual use of the net proceeds will 
vary depending on the availability and suitability of investment opportunities and its operating and capital 
needs from time to time. All expenses relating to an offering of Securities and any compensation paid to 
underwriters, dealers or agents, as the case may be, will be paid out of the proceeds from the sale of such 
Securities, unless otherwise stated in the applicable Prospectus Supplement. See “Risk Factors – Discretion 
in the Use of Proceeds.” 

Since inception, the Company has had negative operating cash flow and incurred losses. The Company’s 
negative operating cash flow and losses are expected to continue for the foreseeable future. The Company 
cannot predict when it will reach positive operating cash flow, if ever and will continue to require 
additional funding in order to fund continued operation. Due to the expected continuation of negative 
operating cash flow, the Company anticipates the proceeds raised in connection with the sale of the 
Securities will be used to fund activities that will contribute to negative cash flow in the near term.  

PLAN OF DISTRIBUTION 

The Company may from time to time during the 25-month period that this Prospectus, including any 
amendments thereto, remains valid, offer for sale and issue up to an aggregate of $200,000,000 in 
Securities hereunder. 

The Company may sell Securities: (i) to or through underwriters or dealers, (ii) directly to purchasers, (iii) 
through agents, or (iv) through a combination of any of these methods of sale. The distribution of the 
Securities of any series may be effected from time to time in one or more transactions. 

The Prospectus Supplement relating to a particular offering of Securities will identify each underwriter, 
dealer or agent engaged in connection with the offering and sale of the Securities, as well as the method 
of distribution and the terms of the offering of such Securities, including the net proceeds to the Company 
and, to the extent applicable, any fees, discounts, concessions or any other compensation payable to the 
underwriters, dealers or agents and any other material terms. Only underwriters, dealers or agents so 
named in the Prospectus Supplement are deemed to be underwriters, dealers, or agents, as the case may 
be, in connection with the Securities offered thereby. 

In addition, Securities may be offered and issued in consideration for the acquisition of other businesses, 
assets or securities by the Company or one of its subsidiaries. The consideration for any such acquisition 
may consist of the Securities separately, a combination of Securities or any combination of, among other 
things, Securities, cash and assumption of liabilities. 

Securities may be sold from time to time in one or more transactions at a fixed price or prices or at prices 
which may be changed or at market prices prevailing at the time of sale, at prices related to such prevailing 
prices or at negotiated prices, including sales in transactions that are deemed to be ‘at-the-market 
distributions’ (as defined in NI 44-102), including sales made directly on an existing trading market for the 
Common Shares, such as the TSXV, or sales made to or through a market maker other than on an 
exchange. The price at which the Securities will be offered and sold may vary from purchaser to purchaser 
and during the period of distribution. 
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Underwriters, dealers and agents may make sales of Securities in privately negotiated transactions and/or 
any other method permitted by law, including sales deemed to be an “at-the-market distribution” and 
subject to limitations imposed by and the terms of any regulatory approvals required and obtained under, 
applicable Canadian securities laws which includes sales made directly on an existing trading market for 
the Common Shares, or sales made to or through a market maker other than on an exchange. In 
connection with any offering of Securities other than an ‘at-the-market distribution’, the underwriters 
may over-allot or effect transactions which stabilize, maintain or otherwise affect the market price of the 
Securities at a level other than those which otherwise might prevail on the open market. Such transactions 
may be commenced, interrupted or discontinued at any time. Any purchaser who acquires securities 
forming part of the underwriters’ over-allocation position acquires such securities under the applicable 
Prospectus Supplement, regardless of whether the over-allocation position is ultimately filled through the 
exercise of the over-allocation option or secondary market purchases. No underwriter or dealer involved 
in an “at-the-market distribution” under this Prospectus, no affiliate of such an underwriter or dealer and 
no person or company acting jointly or in concert with such underwriter or dealer will over-allot Securities 
in connection with such distribution or effect any other transactions that are intended to stabilize or 
maintain the market price of the Securities.  

If, in connection with the offering of Securities at a fixed price or prices, the underwriters have made a 
bona fide effort to sell all of the Securities at the initial offering price fixed in the applicable Prospectus 
Supplement, the offering price may be decreased and thereafter further changed, from time to time, to 
an amount not greater than the initial offering price fixed in such Prospectus Supplement, in which case 
the compensation realized by the underwriters will be decreased by the amount that the aggregate price 
paid by purchasers for the Securities is less than the gross proceeds paid by the underwriters to the 
Company.  

Under agreements which may be entered into by the Company and underwriters, dealers and agents who 
participate in the distribution of the Securities may be entitled to indemnification by the Company against 
certain liabilities, liabilities, including liabilities under the U.S. Securities Act and applicable Canadian 
securities legislation, or to contribution with respect to payments which such underwriters, dealers or 
agents may be required to make in respect thereof. Such underwriters, dealers and agents may engage in 
transactions with, or perform services for the Company in the ordinary course of business. 

Each distribution of Securities will be a new issue of securities for which (other than the Common Shares) 
there is no established trading market. Unless otherwise specified in a Prospectus Supplement relating to 
a series of Securities, the Securities (other than Common Shares) will not be listed on any securities 
exchange. There is no market through which such Securities may be sold and purchasers may not be able 
to resell such Securities purchased under this Prospectus. This may affect the pricing of such Securities in 
the secondary market, the transparency and availability of trading prices, the liquidity of such Securities, 
and the extent of issuer regulation. Certain broker dealers may make a market in the Securities, but will 
not be obligated to do so and may discontinue any market making at any time without notice. No 
assurance can be given that any broker dealer will make a market in the Securities of any series or as to 
the liquidity of the trading market, if any, for the Securities of any series. 

Unless otherwise specified in the applicable Prospectus Supplement, this Prospectus does not constitute 
an offer to sell or the solicitation of an offer to buy any Securities in the United States. Unless otherwise 
specified in the applicable Prospectus Supplement, the Securities have not been and will not be registered 
under the U.S. Securities Act or any state securities laws, and may not be offered or sold within the United 
States or to, or for the account or benefit of, U.S. persons, unless the Securities are registered under the 
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U.S. Securities Act and applicable state securities laws or an exemption from such registration 
requirements is available. Each underwriter, dealer and agent who participates in the distribution will 
agree not to sell or offer to sell or to solicit any offer to buy any Securities within the United States or to, 
or for the account or benefit of, a U.S. person, except pursuant to an exemption from the registration 
requirements of the U.S. Securities Act and any applicable state securities laws.  

DESCRIPTION OF SHARE CAPITAL 

Authorized and Issued Share Capital 

The authorized capital of the Company consists of an unlimited number of Common Shares without 
nominal or par value. As at the date of this prospectus there are 47,351,267 Common Shares issued and 
outstanding as fully paid and non-assessable shares. There are 1,894,500 Common Shares reserved for 
issuance under stock options, 75,000 Common Shares reserved for issuance under a performance share 
unit agreement, 52,462 Common Shares are reserved for issuance pursuant to deferred share units (DSUs) 
issued to directors, and no other convertible securities. 

Common Shares 

There are no special rights or restrictions of any nature attached to the Common Shares. The holders of 
Common Shares are entitled to receive notice of and to attend and vote at all meetings of shareholders 
of the Company and each Common Share shall confer the right to one vote in person or by proxy at all 
meetings of the shareholders of the Company. The holders of the Common Shares are entitled to receive 
dividends if, as and when declared by the directors and, subject to the rights of holders of any shares 
ranking in priority to or on a parity with the Common Shares, to participate ratably in any distribution of 
property or assets upon the liquidation, winding-up or other dissolution of the Company. The Common 
Shares are not subject to call or assessment rights, redemption rights, rights regarding purchase for 
cancellation or surrender, or any pre-emptive or conversion rights. 

Provisions as to the modification, amendment or variation of the rights attached to the share capital of 
the Company are contained in the Company’s articles and the Business Corporations Act (British 
Columbia). Generally speaking, substantive changes to the share capital require the approval of the 
Company’s shareholders by ordinary resolution (at least 50% of the votes cast). 

The Securities offered pursuant to this Prospectus may include Common Shares issuable upon exercise of 
any Debt Securities or Warrants or upon conversion of any Debt Securities or Subscription Receipts. 

DESCRIPTION OF DEBT SECURITIES 

The following description of Debt Securities sets forth certain general terms and provisions of the Debt 
Securities that may be offered under this Prospectus and in respect of which a Prospectus Supplement 
may be filed. The Company will provide particular terms and provisions of a series of Debt Securities and 
a description of how the general terms and provisions described below may apply to that series in the 
Prospectus Supplement relating to such series. Prospective investors should rely on information in the 
applicable Prospectus Supplement if it is different from the following information. 

Debt Securities will be issued under one or more indentures (each, a “Debt Indenture”), in each case 
between the Company and an appropriately qualified financial institution authorized to carry on business 
as a trustee (each, a “Trustee”). The description below is a summary of certain anticipated provisions of 
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the applicable Debt Indenture and should be read together with the provisions of such Debt Indenture. 
Accordingly, reference should also be made to the applicable Debt Indenture, a copy of which will be filed 
by the Company on SEDAR+ under the Company’s profile. 

Debt Securities may be offered separately or in combination with one or more other Securities. The 
Company may also, from time to time, issue Debt Securities and incur additional indebtedness other than 
pursuant to Debt Securities issued under this Prospectus. 

General 

Debt Securities may be issued from time to time in one or more series. The Company may specify a 
maximum aggregate principal amount for the Debt Securities of any series and, unless otherwise provided 
in the applicable Prospectus Supplement, a series of Debt Securities may be reopened for issuance of 
additional Debt Securities of that series. Each series of Debt Securities may be issued at various times with 
different maturity dates, may bear interest at different rates and may otherwise vary. 

The Prospectus Supplement will set forth, as applicable, the following terms relating to the Debt Securities 
being offered: 

o the specific designation and any limit on the aggregate principal amount of the Debt Securities; 

o the currency or currency units for which the Debt Securities may be purchased and in which the 
principal and any premium or interest is payable (in either case, if other than Canadian dollars); 

o the offering price (at par, at a discount or at a premium) of the Debt Securities; 

o the date(s) on which the Debt Securities will be issued and delivered; 

o the authorized denominations; 

o whether the Debt Securities will be secured by any of the Company’s assets or guaranteed by any 
other person; 

o the date(s) on which the Debt Securities will mature, including any provision for the extension of a 
maturity date, or the method of determining such date(s); 

o the rate(s) per annum (either fixed or floating) at which the Debt Securities will bear interest (if any) 
and, if floating, the method of determining such rate(s); 

o the date(s) from which any interest obligation will accrue and on which interest will be payable, and 
the record date(s) for the payment of interest or the method of determining such date(s); 

o if applicable, the provisions for subordination of the Debt Securities to other indebtedness of the 
Company; 

o the identity of the Trustee under the applicable Debt Indenture pursuant to which the Debt Securities 
are to be issued; 

o any redemption terms, or terms under which the Debt Securities may be defeased prior to maturity; 
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o any repayment or sinking fund provisions; 

o any events of default applicable to the Debt Securities; 

o whether the Debt Securities are to be issued in registered form, “book-entry only” form, bearer form 
or in the form of temporary or permanent global securities, and the basis of exchange, transfer and 
ownership thereof; 

o whether the Debt Securities may be converted or exchanged for other Securities of the Company or 
any other entity, and the terms and conditions hereof, including whether conversion or exchange is 
mandatory, at the option of the holder or at the option of the Company, as well as any provisions 
pursuant to which the number of Common Shares or other securities to be received the holders of 
such Debt Securities would be subject to adjustment; 

o if applicable, the ability of the Company to satisfy all or a portion of any redemption of the Debt 
Securities, payment of any premium or interest thereon, or repayment of the principal owing upon 
the maturity through the issuance of Securities of the Company or of any other entity, and any 
restrictions on the persons to whom such Securities may be issued; 

o provisions applicable to amendment of the Debt Indenture; 

o the material income tax consequences of owning such Debt Securities; and 

o certain other material terms, conditions or other provisions (including covenants) applicable to the 
Debt Securities. 

To the extent any Debt Securities are convertible into Common Shares or other securities of the Company, 
prior to such conversion the holders of such Debt Securities will not have any of the rights of holders of 
the securities into which the Debt Securities are convertible, including the right to receive payments of 
dividends or the right to vote such underlying securities. 

If any Debt Securities being offered will be guaranteed by one or more subsidiaries of the Company, (a) 
the Prospectus Supplement relating to such offering will include the credit supporter disclosure about the 
guarantors required by section 12.1 of Form 44-101F1 or, if applicable, will disclose that the Company is 
relying on an exemption in item 13 of Form 44-101F1 from providing such credit supporter disclosure, (b) 
the Company will file with the Prospectus Supplement relating to such offering any undertaking in respect 
of credit supporter disclosure required by paragraph 4.2(a)(ix) of NI 44-101, which undertaking may be to 
provide disclosure in respect of the Company and its subsidiaries similar to the disclosure required under 
section 12.1 of Form 44-101F1, and (c) the related credit supporter will sign a certificate to the Prospectus 
Supplement as required by section 5.12 of NI 41-101. 

DESCRIPTION OF WARRANTS 

The Company may issue Warrants independently or together with other Securities, and Warrants sold 
with other Securities may be attached to or separate from the other Securities. Each series of Warrants 
will be issued under and governed by the terms of one or more warrant agreements or indentures that 
the Company will enter into with one or more banks or trust companies acting as warrant agent or trustee 
that will be named in the applicable Prospectus Supplement, or may be issued as stand-alone certificates. 
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The applicable Prospectus Supplement will include details of the Warrant agreements, if any, governing 
the Warrants being offered. 

Selected provisions of the Warrants and the warrant agreements or indentures are summarized below. 
This summary is not complete. The statements made in this Prospectus relating to any warrant agreement 
or indenture and Warrants to be issued thereunder are summaries of certain anticipated provisions 
thereof and should be read together with the provisions of the applicable warrant agreement or 
indenture, if any, a copy of which will be filed by the Company on SEDAR+ under the Company’s profile. 

A description of the material terms of any Warrants that the Company offers, and the extent to which the 
general terms and provisions described in this section apply to those Warrants, will be set out in the 
applicable Prospectus Supplement. The Prospectus Supplement will describe some or all of the following 
terms relating to the Warrants being offered: 

o the designation of the Warrants; 

o the aggregate number of Warrants offered and the offering price, if any; 

o the designation, number and terms of the Common Shares or other Securities purchasable upon 
exercise of the Warrants, and procedures that will result in the adjustment of those numbers; 

o the exercise price of the Warrants; 

o the dates or periods on, after or during which the Warrants are exercisable, including any “early 
termination” or “acceleration” provisions; 

o the designation and terms of any Securities with which the Warrants are issued and the number of 
Warrants that will be issued with each such Security; 

o if the Warrants are issued as a Unit with another Security, the date on and after which the Warrants 
and the other Security will be separately transferable; 

o the currency or currency unit in which the offering price, if any, and exercise price are denominated; 

o any minimum or maximum amount of Warrants that may be exercised at any one time; 

o whether such Warrants will be listed on any securities exchange; 

o any terms, procedures and limitations relating to the transferability, exchange or exercise of the 
Warrants; 

o whether the Warrants will be subject to redemption or call and, if so, the terms of such redemption 
or call provisions;  

o whether the Warrants are to be issued in registered form, “book entry only” form, bearer form or in 
the form of temporary or permanent global securities, and the basis of exchange, transfer and 
ownership thereof; 

o certain material income tax consequences of owning such Warrants; and 
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o any other terms of the Warrants. 

Warrant certificates will be exchangeable for new warrant certificates of different denominations at the 
office indicated in the Prospectus Supplement. Prior to the exercise of their Warrants, holders of Warrants 
will not have any of the rights of holders of the securities subject to the Warrants. 

Modifications 

The Company may amend the warrant agreements or indentures and the Warrants, without the consent 
of the holders of the Warrants, to cure any ambiguity, to cure, correct or supplement any defective or 
inconsistent provision, or in any other manner that will not materially and adversely affect the interests 
of holders of the outstanding Warrants. Other amendment provisions shall be as indicated in the 
Prospectus Supplement. 

Enforceability 

The warrant agent or trustee, as applicable, if any, will act solely as the Company’s agent. The warrant 
agent or trustee, as applicable, will not have any duty or responsibility if the Company defaults under the 
warrant agreements or indentures or the warrant certificates. A Warrant holder may, without the consent 
of the warrant agent or trustee, as applicable, enforce by appropriate legal action on its own behalf the 
holder’s right to exercise the holder’s Warrants 

DESCRIPTION OF SUBSCRIPTION RECEIPTS 

The Company may issue Subscription Receipts, independently or together with other Securities, and 
Subscription Receipts sold with other Securities may be attached to or separate from the other Securities. 
Subscription Receipts will be issued under one or more subscription receipt agreements that the Company 
will enter into with one or more escrow agents. If underwriters or agents are involved in the sale of 
Subscription Receipts, one or more of such underwriters or agents may also be parties to the subscription 
receipt agreement governing those Subscription Receipts. The relevant subscription receipt agreement 
will establish the terms of the Subscription Receipts and a copy of such subscription agreement will be 
available on SEDAR+ under the Company’s profile. 

A Subscription Receipt is a security of the Company that will entitle the holder to receive upon satisfaction 
of one or more release conditions, and for no additional consideration, a specified number of Securities. 
A description of the material terms of any Subscription Receipts that the Company offers, and the extent 
to which the general terms and provisions described in this section apply to those Subscription Receipts, 
will be set out in the applicable Prospectus Supplement. The Prospectus Supplement will describe some 
or all of the following terms relating to the Subscription Receipts being offered: 

o the designation of the Subscription Receipts; 

o the aggregate number of Subscription Receipts offered and the offering price; 

o the currency or currency unit in which the Subscription Receipts will be offered; 

o the terms, conditions and procedures for which the holders of Subscription Receipts will become 
entitled to receive other Securities; 
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o the dates or periods during which the Subscription Receipts are convertible into other Securities; 

o the number of Securities that may be obtained upon the conversion of each Subscription Receipt, the 
anti-dilution provisions that will result in the adjustment of that number and the period or periods 
during which any conversion must occur; 

o the designation, number and terms of any other Securities with which the Subscription Receipts will 
be offered and the number of Subscription Receipts that will be offered with each Security; 

o the gross proceeds from the sale of such Subscription Receipts, including (if applicable) the terms 
applicable to the escrow agent holding in escrow all or a portion of the gross proceeds from the sale 
of such Subscription Receipts, plus any interest earned thereon, pending satisfaction of the release 
conditions; 

o certain material income tax consequences of owning such Subscription Receipts; 

o whether the Subscription Receipts are to be issued in registered form, “book entry only” form, bearer 
form or in the form of temporary or permanent global securities, and the basis of exchange, transfer 
and ownership thereof; 

o procedures for the refund by the escrow agent to holders of Subscription Receipts of all or a portion 
of the subscription price for their Subscription Receipts, plus any pro rata entitlement to interest 
earned or income generated on such amount, if the release conditions are not satisfied; 

o any entitlement of the Company to purchase the Subscription Receipts in the open market by private 
agreement or otherwise; 

o provisions as to modification, amendment or variation of the subscription receipt agreement or any 
rights or terms attaching to the Subscription Receipts; 

o any terms, procedures and limitations relating to the transferability, exchange or conversion of the 
Subscription Receipts; and 

o any other material terms and conditions of the Subscription Receipts. 

DESCRIPTION OF UNITS 

The Company may issue Units comprised of one or more of the other Securities described in this 
Prospectus in any combination. Each Unit will be issued so that the holder of the Unit is also the holder of 
each Security included in the Unit. Thus, the holder of a Unit will have the rights and obligations of a holder 
of each included Security. The unit agreement under which a Unit is issued may provide that the Securities 
included in the Unit may not be held or transferred separately, at any time or at any time before a specified 
date. 

A description of the material terms of the Units that the Company offers, and the extent to which the 
general terms and provisions described in this section apply to those Units, will be set out in the applicable 
Prospectus Supplement. The Prospectus Supplement will describe some or all of the following terms 
relating to the Units being offered: 
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o the aggregate number of Units being offered and the price at which the Units will be offered; 

o the designation and terms of the Units and of the Securities comprising the Units, including whether 
and under what circumstances those Securities may be held or transferred separately; 

o any provisions, procedures and limitations for the issuance, payment, settlement, transfer or 
exchange or exercise of the Units or of the Securities comprising the Units; and 

o terms applicable to the gross or net proceeds from the sale of the Units plus any interest earned 
thereon; 

o the date on and after which the Securities comprising the Units will be separately transferable; 

o whether the Securities comprising the Units will be listed on any securities exchange; 

o whether such Units or the Securities comprising the Units are to be issued in registered form, “book-
entry only” form, bearer form or in the form of temporary or permanent global securities and the 
basis of exchange, transfer, and ownership thereof; 

o certain material Canadian tax consequences of owning the Units; and 

o any other material terms and conditions of the Units. 

OTHER MATTERS RELATING TO THE SECURITIES 

General 

The foregoing descriptions of the terms of the Debt Securities, Warrants, Subscription Receipts and Units 
set forth certain general terms and provisions of such Securities. The particular terms and provisions of 
the Debt Securities, Warrants, Subscription Receipts and Units offered by any Prospectus Supplement, 
and the extent to which the general terms and provisions described herein may apply to them, will be 
described in the Prospectus Supplement filed in respect of such Securities. 

The Company reserves the right to include in a Prospectus Supplement specific terms pertaining to Debt 
Securities, Warrants, Subscription Receipts and Units that are not within the descriptions set forth in this 
Prospectus, provided that such Securities will not be specified derivatives or asset-backed securities. To 
the extent that any terms or provisions or other information pertaining to Debt Securities, Warrants, 
Subscription Receipts and Units described in a Prospectus Supplement differ from any of the terms or 
provisions or other information described in this Prospectus, the description set forth in this Prospectus 
shall be deemed to have been superseded by the description set forth in the Prospectus Supplement with 
respect to those Securities. Prospective investors should rely on information in the applicable Prospectus 
Supplement and read this Prospectus together with the applicable Debt Indenture or other indenture or 
agreement. 

Securities offered under this Prospectus may be issued in certificated form or in book-entry only form. 
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Certificated Form 

Securities issued in certificated form will be registered in the name of the purchaser or its nominee on the 
registers maintained by the Company’s transfer agent and registrar or the applicable Trustee. 

Book-Entry Only Form 

Securities issued in “book-entry only” form must be purchased, transferred or redeemed through 
participants (“participants”) in a depository service of a depository identified in the Prospectus 
Supplement for the particular offering of Securities. Each of the underwriters, dealers or agents, as the 
case may be, named in the Prospectus Supplement will be a participant of the depository. On the closing 
of a book-entry only offering, the Company will cause a global certificate or certificates representing the 
aggregate number of Securities subscribed for under such offering to be delivered to, and registered in 
the name of, the depository or its nominee. Except as described below, no purchaser of Securities issued 
in book-entry only form will be entitled to a certificate or other instrument from the Company or the 
depository evidencing that purchaser’s ownership thereof, and no purchaser will be shown on the records 
maintained by the depository except through a book-entry account of a participant acting on behalf of 
such purchaser. Each purchaser of such Securities will receive a customer confirmation of purchase from 
the registered dealer from which the Securities are purchased in accordance with the practices and 
procedures of such registered dealer. The practices of registered dealers may vary, but generally customer 
confirmations are issued promptly after execution of a customer order. The depository will be responsible 
for establishing and maintaining book-entry accounts for its participants having interests in the book-entry 
only Securities. Reference in this Prospectus to a holder of book-entry only Securities means, unless the 
context otherwise requires, the owner of the beneficial interest in the Securities. 

If the Company determines, or the depository notifies the Company in writing, that the depository is no 
longer willing or able to discharge properly its responsibilities as depository with respect to the book-
entry only Securities and the Company is unable to locate a qualified successor, or if the Company at its 
option elects, or is required by law, to terminate the book-entry system, then such Securities will be issued 
in certificated form to holders or their nominees. 

INCOME TAX CONSIDERATIONS 

Owning any of the Securities may subject holders to tax consequences. The applicable Prospectus 
Supplement may describe certain Canadian federal income tax consequences to an investor who is a non-
resident of Canada or to an investor who is a resident of Canada of acquiring, owning and disposing of any 
of the Securities offered thereunder. Investors should read the tax discussion in any Prospectus 
Supplement with respect to a particular offering and consult their own tax advisors with respect to their 
own particular circumstance. 

EARNINGS COVERAGE RATIOS 

Earnings coverage ratios will be provided as required by applicable securities laws in the applicable 
Prospectus Supplement(s) with respect to the issuance of Debt Securities having a maturity in excess of 
one year pursuant to this Prospectus. 
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PRIOR SALES 

Information in respect of prior sales of Common Shares and other Securities distributed under this 
Prospectus and for securities that are convertible into or exchangeable for Common Shares or such other 
Securities within the previous 12-month period will be provided, as required, in a Prospectus Supplement 
with respect to the issuance of Common Shares and/or other Securities pursuant to such Prospectus 
Supplement.  

MARKET FOR SHARES 

The Common Shares of the Company are listed for trading on the TSX Venture Exchange under the symbol 
“LIFT”.  Trading prices and volumes of the Common Shares for the previous 12-month period will be 
provided in each Prospectus Supplement. 

RISK FACTORS 

An investment in the Securities involves a high degree of risk and must be considered highly speculative 
due to the nature of the Company’s business and is only suitable for investors who are willing and can 
afford to risk a loss of their entire investment. Prospective investors should give carefully consideration, 
in light of their own financial circumstances, to all of the information contained and incorporated or 
deemed to be incorporated by reference in this Prospectus before purchasing Securities offered under 
this Prospectus and any applicable Prospectus Supplement, and in particular should give special 
consideration to the risk factors below and in the section entitled “Forward-Looking Information” above 
and included in the Company’s then current annual information form and those described in a 
document incorporated by reference in this Prospectus (including subsequently filed documents 
incorporated by reference), and consult their own experts where necessary.  

In addition to the below, discussions of certain risks affecting the Company in connection with its business 
are provided in the Company’s disclosure documents filed with the various securities regulatory 
authorities which are incorporated by reference in this Prospectus. Additional risks not presently known 
the Company or that it currently considers immaterial may also materially and adversely affect the 
Company. If any of the events identified in these risks and uncertainties were to actually occur, the 
Company’s business, financial condition or results of operations could be materially harmed. 

Market for Securities 

Other than for Common Shares, there is no market through which the Securities may be sold and 
purchasers may not be able to resell such Securities purchased under this Prospectus and any Prospectus 
Supplement. There can be no assurance that an active trading market will develop for Debt Securities, 
Warrants, Subscription Receipts or Units after an offering or, if developed, that such market will be 
sustained. This may affect the pricing of such Securities in the secondary market, the transparency and 
availability of trading prices, the liquidity of the Securities, and the extent of issuer regulation. 

The public offering prices of the Securities may be determined by negotiation between Skeena and 
underwriters, dealers, agents or other purchasers based on several factors and may bear no relationship 
to the prices at which the Securities will trade in the public market subsequent to such offering, if any 
public market develops. See “Plan of Distribution.” 



-30- 
 

Volatility of Stock Markets 

Securities markets experience a high level of price and volume volatility, and the market price of securities 
of many companies has experienced wide fluctuations which have not necessarily been related to the 
operating performance, underlying asset values or prospects of such companies. Factors unrelated to the 
financial performance or prospects of the Company include macroeconomic developments in North 
America and globally, and market perceptions of the attractiveness of particular industries.  

These fluctuations may affect the ability of holders of the Securities to sell their securities at an 
advantageous price. The market price of such securities may decline even if the Company’s operating 
results, underlying asset values or prospects have not changed. Additionally, these factors, as well as other 
related factors, may cause decreases in asset values that are deemed to be other than temporary, which 
may result in impairment losses. There can be no assurance that continuing fluctuations in price and 
volume will not occur. If such increased levels of volatility and market turmoil continue, the Company’s 
operations could be adversely impacted and the trading price of the Shares may be materially adversely 
affected. 

If an active market for such securities does not continue, the liquidity of an investor’s investment may be 
limited and the price of such securities may decline below the price at which the Securities are issued. If 
such a market does not develop, investors may lose their entire investment in the Securities. 

As a result of any of these factors, the market price of the securities of the Company at any given point in 
time may not accurately reflect the long-term value of the Company. 

Global Economy Risk 

The volatility of global capital markets, more recently impacted by inflationary factors, escalating trade 
wars and other conflicts, including those in Ukraine and the Middle East, has generally made raising capital 
by equity or debt financing difficult. The Company may be dependent upon capital markets to raise 
additional financing in the future. As such, the Company is subject to liquidity risks in meeting its operating 
expenditure requirements and future development cost requirements in instances where adequate cash 
positions are unable to be maintained or appropriate financing is unavailable. These factors may impact 
the ability to raise equity or obtain loans and other credit facilities in the future and on terms favourable 
to the Company and its management. If these levels of volatility persist or if there is a further economic 
slowdown, the Company’s operations, the Company’s ability to raise capital and the trading price of the 
Company’s securities could be adversely impacted. 

Inflation 

The Company’s operating costs could escalate and become uncompetitive due to supply chain disruptions, 
inflationary cost pressures, equipment limitations, escalating supply costs, commodity prices and 
additional government intervention through stimulus spending or additional regulations. The Company’s 
inability to manage costs may impact, among other things, future development decisions, which could 
have a material adverse impact on the Company’s financial performance. 

Discretion in the Use of Proceeds 

The Company currently intends to use the net proceeds from the sale of the Securities as described under 
“Use of Proceeds.” However, the Company retains broad discretion over the actual use of the net proceeds 
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from the sale of the Securities and may elect to allocate net proceeds differently from that described 
under “Use of Proceeds” if determined to be in the Company’s best interests to do so. Investors may not 
agree with how the Company allocates or spends the proceeds from the sale of the Securities. The 
Company may pursue acquisitions, collaborations or other opportunities that do not result in an increase 
in the market value of the Company’s securities, including the market value of the Securities, and that 
may increase the Company’s losses. 

Risk Factors Related to Dilution 

The Company may issue additional securities in the future, which may dilute a shareholder’s holdings in 
the Company. The Company’s constating documents permit the issuance of an unlimited number of 
Common Shares. The Company’s shareholders do not have pre-emptive rights in connection with any 
future issuances of securities by the Company. The directors of the Company have discretion to determine 
the price and the terms of further issuances. Moreover, additional Common Shares will be issued by the 
Company on the exercise of options under its stock option plan and upon the exercise of outstanding 
convertible securities. Further, the Company’s shareholders may sell substantial amounts of securities of 
the Company following an offering of Securities. 

The Company cannot predict the size of future sales or issuances of equity securities or convertible debt 
securities or the effect, if any, that future sales and issuances of equity securities or convertible debt 
securities may have on the market price of the Common Shares. However, sales or issuances of a 
substantial number of equity securities or convertible debt securities, or the perception that such sales 
could occur, may adversely affect prevailing market prices for the Common Shares. 

Additional Financing 

The continued development of the Company will require additional financing. There is no guarantee that 
the Company will be able to achieve its business objectives. The Company intends to fund its future 
business activities by way of additional offerings of equity and/or debt financing as well as through 
anticipated positive cash flow from operations in the future. The failure to raise or procure such additional 
funds or the failure to achieve positive cash flow could result in the delay or indefinite postponement of 
current business objectives. There can be no assurance that additional capital or other types of financing 
will be available if needed or that, if available, will be on terms acceptable to the Company. If additional 
funds are raised by offering equity securities, existing shareholders could suffer significant dilution. Any 
debt financing secured in the future could involve the granting of security against assets of the Company 
and also contain restrictive covenants relating to capital raising activities and other financial and 
operational matters, which may make it more difficult for the Company to obtain additional capital and 
to pursue business opportunities, including potential acquisitions. The Company will require additional 
financing to fund its operations until positive cash flow is achieved. See “Risk Factors – Negative Cash Flow 
from Operations.” 

Negative Cash Flow from Operations 

The Company is an exploration company and has not generated positive cash flow from operations. The 
Company is devoting significant resources to the development and expansion of its business, however 
there can be no assurance that it will generate positive cash flow from operations in the future. The 
Company currently has negative cash flow from operating activities and expects to continue to incur 
negative operating cash flow and losses until such time as it achieves commercial production. 
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Dividends 

The Company does not anticipate paying any dividends on the Common Shares in the foreseeable future. 
Dividends paid by the Company would be subject to tax and, potentially, withholdings. 

Any decision to declare and pay dividends in the future will be made at the discretion of the Company’s 
board of directors and will depend on, among other things, financial results, cash requirements, 
contractual restrictions and other factors that the Company’s board of directors may deem relevant. As a 
result, investors may not receive any return on an investment in the Securities unless they sell their 
securities of the Company for a price greater than that which such investors paid for them. 

Forward-Looking Information may Prove Inaccurate 

Investors are cautioned not to place undue reliance on forward-looking information. By its nature, 
forward-looking information involves numerous assumptions, known and unknown risks and 
uncertainties, of both a general and specific nature, that could cause actual results to differ materially 
from those suggested by the forward-looking information or contribute to the possibility that predictions, 
forecasts or projections will prove to be materially inaccurate. See “Forward-Looking Information.” 

LEGAL PROCEEDINGS 

There are no legal proceedings that the Company is or was a party to, or that any of its property is or as a 
subject of, that were or are material to the Company, nor are any such legal proceedings known to the 
Company to be contemplated which could be deemed material to the Company. 

To the knowledge of management of the Company, there have not been any penalties or sanctions 
imposed against the Company by a court relating to securities legislation or by a securities regulatory 
authority, nor have there been any other penalties or sanctions imposed by a court or regulatory body 
against the Company that would likely be considered important to a reasonable investor in making an 
investment decision, and the Company has not entered into any settlement agreement before a court 
relating to securities legislation or with a securities regulatory authority. 

INTEREST OF EXPERTS 

Legal Matters 

Unless otherwise specified in the Prospectus Supplement relating to the Securities, certain legal matters 
in connection with the offering of Securities will be passed upon on behalf of the Company by S. Paul 
Simpson Law Corporation with respect to matters of Canadian law. In addition, certain legal matters in 
connection with any offering of Securities will be passed upon for any underwriters, dealers or agents by 
counsel to be designated at the time of the offering by such underwriters, dealers or agents, as the case 
may be, with respect to matters of Canadian, and if applicable, foreign law. The owners and associates of 
S. Paul Simpson Law Corporation as a group beneficially own, directly or indirectly, less than one percent 
of the outstanding Securities of the Company. 

Experts 

The YLP Technical Report has been filed with the Canadian securities regulatory authorities and is available 
electronically on the Company’s SEDAR+ profile at www.sedarplus.ca.   

http://www.sedarplus.ca/
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Reference should be made to the full text of the YLP Technical Report and for a complete description of 
the assumptions, qualifications, references, reliances, and procedures associated with the information 
therein. 

Information of a scientific or technical nature in the YLP Technical Report was prepared by Allan Armitage, 
PhD, P. Geo and Ben Eggers, B.Sc. (Hons), MAIG, P.Geo, each from SGS Geological Services and each a 
“qualified person” under NI 43-101. As at the date hereof, neither Mr. Armitage nor Mr. Eggers, 
beneficially owns, directly or indirectly, any Common Shares of the Company. SGS Geological Services’ 
sole engagement with the Company was to prepare the YLP Technical Report. Neither Mr. Armitage nor 
Mr. Eggers is expected to be elected, appointed or employed as a director of the Company or of an 
associate of affiliate of the Company. 

Additionally, certain scientific and technical information contained in this Prospectus, including certain of 
the documents incorporated by reference herein, has been reviewed and approved by Ron Voordouw, 
Ph.D., P.Geo., Partner, Director Geoscience, Equity Exploration Consultants Ltd., and consultant to the 
Company, who is a non-independent Qualified Person as such term is defined in NI 43-101. As of the date 
of this Prospectus, Mr. Voordouw beneficially owns, directly or indirectly, no Common Shares of the 
Company. 

AUDITOR, REGISTRAR AND TRANSFER AGENT 

The auditor of the Company BDO Canada LLP, Chartered Professional Accountants, Unit 1100 Royal 
Centre, 1055 West Georgia Street, Vancouver, British Columbia  V6E 3P3. The Company’s former auditor, 
for the financial year ended November 30, 2022 and for the period from incorporation on May 28, 2021 
to November 30, 2021 was SHIM & Associates LLP, Chartered Professional Accountants, Suite 900-777 
Hornby Street, Vancouver, British Columbia, V6Z 1S4. The registrar and transfer agent of the Shares of the 
Company is Odyssey Trust Company at its principal office at Suite 350 – 409 Granville Street, Vancouver, 
British Columbia, V6C 1T2.  

BDO Canada LLP, the Company’s current auditors, report that they are independent of the Company in 
accordance with the Code of Professional Conduct of the Chartered Professional Accountants of British 
Columbia. 

SHIM & Associates LLP, the Company’s former auditors, report that they are independent of the Company 
in accordance with the Code of Professional Conduct of the Chartered Professional Accountants of British 
Columbia.  

PROMOTERS 

Other than the directors and officers of the Company, management is not aware of any person or 
company who could be characterized as a promoter of the Company or a subsidiary of the Company within 
the two most recently completed financial years or during the current financial year.  

Within the two most recently completed financial years or during the current financial year, no promoters 
have received any value from the Company other than executive compensation or the acquisition of 
securities pursuant to private placements or, nor has the Company acquired any assets from a promoter. 
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ENFORCEMENT OF JUDGEMENTS AGAINST FOREIGN PERSONS 

Each of Leonard Francis MacDonald, President, CEO and a director of the Company and Anthony Tse, 
Executive Chairman and a director of the Company are resident outside of Canada. Mr. MacDonald and 
Mr. Tse have appointed S. Paul Simpson Law Corporation at Suite 830-999 West Broadway, Vancouver, 
British Columbia, V5Z 1K5 as their agent for service of process in Canada. Purchasers are advised that it 
may not be possible for investors to enforce judgments obtained in Canada against any person that resides 
outside of Canada, even if that party has appointed an agent for service of process. 

EXEMPTIONS UNDER SECURITIES LAWS 

Pursuant to a decision of the Autorité des marchés financiers dated October 24, 2025, the Company was 
granted a permanent exemption from the requirement to translate into French this Prospectus as well as 
the documents incorporated by reference herein and any Prospectus Supplement to be filed in relation 
to an “at-the-market distribution”. This exemption is granted on the condition that this Prospectus and 
any Prospectus Supplement (other than in relation to an “at-the-market distribution”) be translated into 
French if the Company offers Securities to Québec purchasers in connection with an offering other than 
in relation to an “at-the-market distribution”. 

PURCHASER’S STATUTORY RIGHTS 

Subject to such further disclosure as may be provided in the applicable Prospectus Supplement, the 
following is a description of a purchaser’s statutory rights in respect of a purchase of Securities under this 
Prospectus. Securities legislation in certain of the provinces and territories of Canada provides purchasers 
with the right to withdraw from an agreement to purchase securities. This right may be exercised within 
two business days after receipt or deemed receipt of a prospectus and any amendment (irrespective, in 
the case of an offering on non-fixed price basis, of the determination at a later date of the purchase price 
of the Securities distributed). In several of the provinces and territories of Canada, the securities 
legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, revisions of 
the price or damages if the prospectus and any amendment contains a misrepresentation or is not 
delivered to the purchaser, provided that the remedies for rescission, revision of the price or damages are 
exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s 
province or territory. The purchaser should refer to any applicable provisions of the securities legislation 
of the purchaser’s province or territory for the particulars of these rights or consult with a legal advisor. 

CONTRACTUAL RIGHTS OF RESCISSION 

Original purchasers of Securities which are convertible, exchangeable, or exercisable for other securities 
of the Company, including Warrants and Subscription Receipts if offered separately, will have a 
contractual right of rescission against the Company in respect of the conversion, exchange or exercise of 
such Securities.  

The contractual right of rescission will entitle such original purchasers to receive, upon surrender of the 
underlying Securities, in addition to the amount paid on initial purchase, the amount paid on conversion 
in the event that this Prospectus, the relevant Prospectus Supplement or an amendment thereto contains 
a misrepresentation, provided that: (i) the conversion, exchange or exercise takes place within 180 days 
of the date of the purchase of such Securities under this Prospectus and the applicable Prospectus 
Supplement; and (ii) the right of rescission is exercised within 180 days of the date of the purchase of such 
Securities under this Prospectus and the applicable Prospectus Supplement. This contractual right of 
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rescission will be consistent with the statutory right of rescission described under section 131 of the 
Securities Act (British Columbia), and is in addition to any other right or remedy available to original 
purchasers under section 131 of the Securities Act (British Columbia) or otherwise at law.  

In an offering of Securities which are convertible, exchangeable or exercisable into other securities of the 
Company, investors are cautioned that the statutory right of action for damages for a misrepresentation 
contained in the prospectus is limited, in certain provincial and territorial securities legislation, to the price 
at which the Securities which are convertible, exchangeable or exercisable into other securities of the 
Company are offered to the public under the prospectus offering. This means that, under the securities 
legislation of certain provinces and territories, if the purchaser pays additional amounts upon the 
conversion, exchange or exercise of the Security, those amounts may not be recoverable under the 
statutory right of action for damages that applies in those provinces and territories. The purchaser should 
refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for 
the particulars of this right of action for damages or consult with a legal advisor. 
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CERTIFICATE OF THE COMPANY 

This short form prospectus, together with the documents incorporated in this prospectus by reference, 
will, as of the date of the last supplement to this prospectus relating to the securities offered by this 
prospectus and the supplement(s), constitute full, true and plain disclosure of all material facts relating to 
the securities offered by this prospectus and the supplement(s) as required by the securities legislation of 
each of the provinces and territories of Canada. 

October27, 2025   
Vancouver, British Columbia 

LI-FT POWER LTD. 

 

(Signed) “Leonard Francis MacDonald”   (Signed) “Andrew Marshall”  
Chief Executive Officer Chief Financial Officer  
Li-FT Power Ltd. Li-FT Power Ltd. 

 

On behalf of the Board of Directors 

 

(Signed) “Alexander Langer”   (Signed) “Andree St-Germain”     
Director     Director 
Li-FT Power Ltd.     Li-FT Power Ltd. 
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