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AGENCY AGREEMENT 

Effective as of November 25, 2020 

Omineca Mining and Metals Ltd. 
602 – 224 4th Avenue South 
Saskatoon, SK S7K 5M5 

Attention: Tom MacNeill, Chief Executive Officer 

Dear Sir: 

Re: Private Placement of Units and Flow-Through Units of Omineca Mining and Metals 
Ltd. 

Mackie Research Capital Corporation (the “Agent”), understands that Omineca Mining 
and Metals Ltd. (the “Corporation”) proposes to issue and sell by way of private placement (the 
“Offering”) securities of the Corporation for aggregate gross proceeds of up to $4,779,149.34 in 
a combination consisting of: (i) units (each a “Unit”) of the Corporation at a price of $0.28 per Unit 
(the “Unit Offering Price”) where each Unit consists of one Common Share (as defined herein) 
of the Corporation (a “Unit Share”) and one-half (½) of one common share purchase warrant 
(each whole warrant, a “Warrant”) of the Corporation; and (ii) flow-through units (each a “FT 
Unit”) of the Corporation at a price of $0.30 per FT Unit (the “FT Unit Offering Price” and together 
with the Unit Offering Price, the “Offering Prices”) where each FT Unit consists of one common 
share (each, a “FT Share”) of the Corporation that will qualify as a “flow through share” within the 
meaning of subsection 66(15) of the Income Tax Act (Canada) (the “Tax Act”) and one-half of 
one Warrant that will qualify as a “flow through share” within the meaning of subsection 66(15) of 
the Tax Act. The proceeds from the issue and sale of the FT Shares will be used for Canadian 
Exploration Expenses (as defined herein). Each Warrant will be exercisable to acquire one 
Common Share (each, a “Warrant Share”) for a period of 24 months following the Closing Date 
(as defined herein) (the “Expiry Date”) at an exercise price of $0.35 per Warrant Share. Warrant 
Shares will not be issued on a flow-through basis. 

Subject to the terms and conditions hereof, the Agent hereby agrees to act, and the 
Corporation appoints the Agent, as the sole and exclusive agent of the Corporation to arrange for 
and offer the Offered Securities (as defined herein) for sale in the Offering Jurisdictions (as 
defined herein) on a private placement basis at the Offering Prices and to use its best efforts to 
secure subscriptions therefor. The Corporation acknowledges and agrees that the Agent is not 
obligated to purchase any of the Offered Securities as principal.  The Offered Securities will be 
offered and sold pursuant to exemptions under Applicable Securities Laws (as defined herein) in 
the Offering Jurisdictions. 

In connection with the Offering, the Agent shall be entitled to retain as sub-agents other 
registered securities dealers and may receive subscriptions for the Offered Securities from other 
registered securities dealers. The fee payable to such sub-agents shall be for the account of the 
Agent and shall not exceed the fee payable to the Agent hereunder. 

The Corporation hereby grants the Agent an option (the “Agent’s Option”) exercisable, 
in whole or in part in the sole discretion of the Agent, at any time up to and including the Closing 
(as defined herein) to increase the size of the Offering by up to 15% (the “Additional Offered 
Securities”) by giving written notice of the exercise of the Agent’s Option, or a part thereof, to the 
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Corporation at any time up to 48 hours prior to Closing, provided that such increase remains in 
compliance with applicable Exchange (as defined herein) rules. Unless the context otherwise 
requires, in this Agreement all references to the “Offering” shall include the Agent’s Option and 
all references to the “Offered Securities” shall include any securities distributed by the 
Corporation pursuant to the Agent’s Option.  

In consideration for its services hereunder, the Agent shall receive: (i) the fee provided for 
in Section 9, which fee shall be payable at the time or times specified and otherwise in accordance 
with Section 9; and (ii) subject to Section 9, compensation options (“Compensation Options”) to 
purchase the number of Units that is equal to 7.0% of the aggregate number of Units and FT Units 
sold pursuant to the Offering (including any Units and FT Units distributed by the Corporation 
pursuant to the Agent’s Option). Each Compensation Option shall entitle the holder thereof to 
acquire one Unit (a “Compensation Unit”) on the same terms and conditions as the Units issued 
pursuant to the Offering. 

The Corporation and the Agent hereby acknowledge that the Offered Securities have not 
been and will not be registered under the U.S. Securities Act (as defined herein) or any U.S. state 
securities laws and the Offered Securities may not be offered or sold in the United States. 

1. Definitions and Interpretation. 

In this Agreement, the following terms shall have the following meanings: 

“Additional Closing Date” has the meaning ascribed thereto in subsection 13(b) of this 
Agreement. 

“Additional Closing Time” has the meaning ascribed thereto in subsection 13(b) of this 
Agreement. 

“Additional Offered Securities” has the meaning ascribed thereto in the fourth paragraph of this 
Agreement. 

“Agency Fee” has the meaning ascribed thereto in Section 9 of this Agreement. 

“Agent” has the meaning ascribed thereto in the first paragraph of this Agreement. 

“Agent’s counsel” means McCarthy Tétrault LLP, or such other legal counsel as the Agent may 
appoint. 

“Agent’s Option” has the meaning ascribed thereto in the fourth paragraph of this Agreement. 

“Agreement” means this agency agreement, as it may be amended from time to time, and not 
any particular Section or portion except as may be specified, and words such as “hereto”, “herein” 
and “hereby” refer to this Agreement as the context requires. 

“Anti-Corruption Rules” means all applicable laws, regulations, decrees, government orders, 
and administrative or other requirements in any jurisdiction in which the Corporation operates 
relating to the prevention and/or sanction of bribery and other forms of corrupt behaviour or 
practices (including without limitation the Corruption of Foreign Public Officials Act (Canada) and 
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), each as 
amended). 
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“Anti-Money Laundering Laws” has the meaning ascribed thereto in subsection 6(ggg) of this 
Agreement. 

“Applicable Law” means: (i) any applicable domestic or foreign law including any statute, 
subordinate legislation or treaty; and (ii) any applicable guideline, directive, rule, standard, 
requirement, policy, order, judgment, injunction, award or decree of a governmental authority 
having the force of law, including but not limited to the Applicable Securities Laws, the 
Environmental Laws, Anti-Corruption Rules and the Anti-Money Laundering Laws. 

“Applicable Securities Laws” means all applicable Canadian securities and corporate laws, 
rules, regulations, notices and policies in the Offering Jurisdictions. 

“BC Flow-Through Mining Expenditures” means BC flow-through mining expenditures as 
defined in subsection 4.721(1) of the Income Tax Act (British Columbia).  

“Business Day” means a day other than a Saturday, Sunday or any other day on which the 
principal chartered banks located in the City of Calgary, Alberta or Saskatoon, Saskatchewan, 
are not open for business. 

“Canadian Exploration Expense(s)” or “CEE” means expenses referred to in paragraph (f) of 
the definition of “Canadian exploration expense” in subsection 66.1(6) of the Tax Act or which 
would be included in paragraph (h) of such definition if the reference therein to “paragraph (a) to 
(d) and (f) to (g.4)” were read as “paragraph (f)”, other than amounts which are prescribed to be 
Canadian exploration and development overhead expenses for the purposes of paragraph 
66(12.6)(b) of the Tax Act, Canadian exploration expenses to the extent of the amount of any 
assistance described in paragraph 66(12.6)(a) of the Tax Act, the cost of acquiring or obtaining 
the use of seismic data described in paragraph 66(12.6)(b.1) of the Tax Act or any expense for 
prepaid services or rent that do not qualify as outlays and expenses for the period as described 
in the definition “expense” in subsection 66(15) of the Tax Act.  

“CDS” shall have the meaning ascribed thereto in subsection 13(c) hereof. 

“Closing” means the closing of the Offering. 

“Closing Date” means November 25, 2020 or such other date as the Corporation and the Agent 
may mutually agree upon. 

“Closing Time” means 8:30 a.m. (Toronto time) on the Closing Date or such other time as 
mutually agreed to by the Corporation and the Agent. 

“Common Share” means a common share in the capital of the Corporation. 

“Compensation Options” has the meaning ascribed thereto in the fifth paragraph of this 
Agreement. 

“Compensation Securities” means, collectively, the Compensation Shares and the 
Compensation Warrants underlying the Compensation Units. 

“Compensation Shares” means the Common Shares underlying the Compensation Units. 

“Compensation Units” has the meaning ascribed thereto in the fifth paragraph of this Agreement. 
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“Compensation Warrants” means the Warrants underlying the Compensation Units. 

“Contract” means any contract, commitment, agreement (written or oral), instrument, lease or 
other document to which the Corporation or any of its subsidiaries is a party or to which any of 
their property or assets are otherwise bound. 

“Corporation” has the meaning ascribed to such term in the first paragraph of this Agreement, 
and, for greater certainty, includes any successor corporation to or of the Corporation. 

“Corporation’s auditor” means Crowe MacKay LLP. 

“Corporation’s counsel” means McKercher LLP, or such other legal counsel as the Corporation 
may appoint. 

“distribution” means “distribution” or “distribution to the public”, as the case may be, as 
defined under Applicable Securities Laws and “distribute” has a corresponding meaning. 

“Due Diligence Responses” means the written and verbal responses provided by the 
Corporation together with all materials provided to the Agent’s counsel during or in connection 
with a Due Diligence Session, as given by any director or senior officer of the Corporation, at or 
in connection with a Due Diligence Session. 

“Due Diligence Session” has the meaning ascribed thereto in subsection 4(e) of this Agreement. 

“Environmental Laws” has the meaning ascribed thereto in subsection 6(aaa)(i) of this 
Agreement. 

“Exchange” means the TSX Venture Exchange. 

“Flow-Through Mining Expenditures” means expenditures that will, once renounced to the FT 
Subscriber, qualify as a “flow-through mining expenditure” (as defined in subsection 127(9) of the 
Tax Act) of the FT Subscriber, or where the FT Subscriber is a partnership, of the members of 
the FT Subscriber to the extent of their respective shares of the expenses so renounced. 

“Forward-looking Statements” has the meaning ascribed thereto in subsection 6(y) of this 
Agreement. 

“FT Commitment Amount” means $0.30 multiplied by the number of FT Units subscribed and 
paid for pursuant to the Offering. 

“FT Expenditure Period” means the period commencing on the Closing Date and ending on the 
earlier of (i) the date on which the FT Commitment Amount has been fully incurred in accordance 
with the terms of the Subscription Agreements, and (ii) December 31, 2021 (unless a later date 
is specifically permitted in a Subscription Agreement).  

“FT Shares” has the meaning ascribed to such term in the first paragraph of this Agreement. 

“FT Subscriber” means a Subscriber of FT Units. 

“FT Unit Offering Price” has the meaning ascribed thereto in the first paragraph of this 
Agreement.  
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“FT Unit” has the meaning ascribed thereto in the first paragraph of this Agreement. 

“IFRS” means International Financial Reporting Standards, as adopted by the Canadian 
Accounting Standards Board, for publicly accountable enterprises. 

“Indemnified Parties” has the meaning ascribed thereto in Section 7 hereof. 

“Indemnitor” has the meaning ascribed thereto in Section 7 hereof. 

“Individual Commitment Amount” means, for each FT Subscriber, in respect of FT Units, an 
amount equal to the FT Unit Offering Price multiplied by the number of FT Units subscribed and 
paid for by such FT Subscriber. 

“Lien” means any mortgage, charge, pledge, hypothecation, security interest, assignment, lien 
(statutory or otherwise), charge, title retention agreement or arrangement, restrictive covenant or 
other encumbrance of any nature, or any other arrangement or condition which, in substance, 
secures payment or performance of an obligation. 

“Material Adverse Effect” means any change, effect, event, occurrence or circumstances which: 

(a) is or could reasonably be expected to be material and adverse to the business, 
operations, revenues, capital, properties, results of operations, affairs, assets, 
capitalization, condition (financial or otherwise), prospects, rights or liabilities 
(contingent or otherwise) of the Corporation or any of its subsidiaries; 

(b) would or could reasonably be expected to impair the ability of the Corporation to 
consummate the transactions contemplated hereby or to duly observe and perform 
its obligations contained in this Agreement; or 

(c) would or could reasonably be expected to result in this Agreement or the 
Subscription Agreements containing a misrepresentation. 

“material change”, “material fact” and “misrepresentation” have the meanings ascribed thereto 
under the Applicable Securities Laws. 

“Mining Claims” has the meaning ascribed thereto in Section 6(ss). 

“NI 43-101” means National Instrument 43-101 – Standards of Disclosure for Mineral Projects, as 
amended. 

“NI 51-102” means National Instrument 51-102 - Continuous Disclosure Obligations, as amended. 

“NI 52-109” means National Instrument 52-109 - Certification of Disclosure in Issuers’ Annual and 
Interim Filings, as amended. 

“Offered Securities” means, collectively, the Unit Shares and Warrants underlying the Units and 
the FT Shares and Warrants underlying the FT Units. 

“Offering” has the meaning ascribed thereto in the first paragraph of this Agreement. 

“Offering Jurisdictions” means each of the provinces of Canada. 
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“Permitted Encumbrances” includes: 

(a) the Convertible Debenture made as of the 1st day of October, 2011, as amended, 
for the principal sum of up to $5,400,000, plus accrued and unpaid interest granted 
by the Corporation to 49 North Resources Inc.; 

(b) the Collateral Debenture made as of the 1st day of October, 2011 for the principal 
sum of up to $5,400,000, plus accrued and unpaid interest granted by CVG Mining 
Ltd. to 49 North Resources Inc. and British Columbia Personal Property Registry 
Registration, Base Reg. # 492196L wither respect thereto;  

(c) any royalty or other payment in the nature of rent or royalty on any ore or 
concentrates, precipitates and products produced from ore disclosed in the Public 
Record; and 

(d) those encumbrances that are standard in the mining industry in the jurisdictions in 
which the Mining Claims are situated or which do not and will not have a Material 
Adverse Effect. 

“President’s List Purchasers” has the meaning ascribed thereto in Section 9. 

“Public Record” has the meaning ascribed thereto in Section 6(ff). 

“Qualifying Expenditures” means expenditures that are (a) CEE that are incurred on or after the 
issuance of the FT Units to the FT Subscribers and on or before the Termination Date which may 
be renounced pursuant to subsections 66(12.6) or 66(12.66) of the Tax Act with an effective date 
not later than December 31, 2020, (b) Flow-Through Mining Expenditures, and (c) BC Flow-
Through Mining Expenditures. 

“Reporting Provinces” has the meaning ascribed thereto in Section 6(f). 

“Securities Commissions” means, collectively, the securities commissions or similar regulatory 
authorities in the Offering Jurisdictions and “Securities Commission” means any of them. 

“Selling Dealer Group” means the dealers and brokers other than the Agent who may participate 
in the offer and sale of the Offered Securities pursuant to this Agreement. 

“Subscriber” means the persons (which may include the Agent) who, as principals, acquire Units 
or FT Units pursuant to Subscription Agreements which are accepted by the Corporation and any 
other required documentation, in form and substance satisfactory to the Corporation and the 
Agent, acting reasonably. 

“Subscription Agreements” means the agreements to be executed by the Agent as agent for 
and on behalf of the purchasers of Units and FT Units, as applicable, and accepted by the 
Corporation at or prior to Closing Time setting forth, among other things, the contractual 
relationship between the Corporation and such purchasers relating to the Unit Shares, FT Shares 
and Warrants, as applicable, which agreements shall be in a form satisfactory to the Corporation 
and the Agent, acting reasonably. 

“Subscription Funds” means all funds received with respect to all Subscription Agreements in 
accordance with the terms and provisions of this Agreement. 
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“Tax Act” has the meaning ascribed thereto in the first paragraph of this Agreement. 

“Termination Date” means December 31, 2021 or December 31, 2022 if the proposals released 
on July 10, 2020 by the Department of Finance relating to “flow-through shares” are enacted into 
law and which would allow the Corporation to incur Qualifying Expenditures to be incurred during 
2022 and still be renounced back to FT Subscribers effective December 31, 2020. 

“Transfer Agent” means Alliance Trust Company. 

“United States” means the United States of America, its territories and possessions, any State 
of the United States and the District of Columbia. 

“Unit Offering Price” has the meaning ascribed thereto in the first paragraph of this Agreement. 

“Unit” has the meaning ascribed thereto in the first paragraph of this Agreement. 

“Unit Shares” has the meaning ascribed thereto in the first paragraph of this Agreement. 

“U.S. Securities Act” means the United States Securities Act of 1933, as amended. 

“Warrant Indenture” means the warrant indenture governing the Warrants to be entered into by 
the Corporation on or before the Closing Date. 

“Warrant” has the meaning ascribed thereto in the first paragraph of this Agreement. 

“Warrant Share” has the meaning ascribed thereto in the first paragraph of this Agreement. 

“Wingdam Property” means the Corporation’s Wingdam Gold project located in British Columbia, 
as more particularly described in the Public Record. 

“Wingdam Technical Report” has the meaning ascribed thereto in Section 6(uu). 

In this Agreement, “to the best of the Corporation’s knowledge, information and belief”, or an 
equivalent statement, means a statement as to the knowledge of each of the senior officers of the 
Corporation about the facts or circumstances to which such phrase relates, after having made 
reasonable inquiries and investigations in connection with such facts and circumstances that 
would ordinarily be made by senior officers of junior exploration and production companies in 
similar circumstances in the discharge of their duties, without special inquiry for the purpose of 
the Offering. In this Agreement, “to the knowledge of the Corporation”, or an equivalent statement, 
means a statement as to the actual knowledge of each of the senior officers of the Corporation 
about the facts or circumstances to which such phrase relates. 

2. Corporation’s Covenants as to Issuance 

The Corporation agrees: 

(a) that the Offered Securities, Compensation Options, Compensation Securities, 
Warrant Shares issuable on the exercise of the Warrants and Common Shares 
issuable upon exercise of the Compensation Warrants will be duly and validly 
authorized, allotted and reserved for issuance and, upon receiving full 
consideration in money therefor, will, as applicable, be issued as fully paid and 
non-assessable; 
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(b) to duly, punctually and faithfully perform all the obligations to be performed by it 
and all of its covenants and agreements, under and pursuant to the Subscription 
Agreements, to deliver to the Agent copies of the Subscription Agreements and 
such delivery shall constitute the Corporation’s authorization of the Agent to use 
the Subscription Agreements in connection with the offering of the Offered 
Securities for sale in the Offering Jurisdictions; 

(c) as soon as reasonably possible, and in any event by the Closing Date, to take all 
such steps as may reasonably be necessary to enable the Offered Securities to 
be offered for sale and sold on a private placement basis in the Offering 
Jurisdictions through the Agent or any other investment dealers registered, as 
applicable, in the Offering Jurisdictions by way of the exemptions under Applicable 
Securities Laws, subject to the filing of required documents and the payment of 
applicable fees, if any, after the Closing Date; 

(d) the Corporation will obtain, prior to the Closing Time, all necessary approvals of 
the Exchange for the issuance and listing on the Exchange of the Unit Shares, FT 
Shares, Warrant Shares, Compensation Shares and Common Shares issuable 
upon exercise of the Compensation Warrants, respectively, subject only to filing of 
required documents and will comply with all requirements of the Exchange in 
connection with the issuance and listing of the Unit Shares, FT Shares, Warrant 
Shares, Compensation Shares and Common Shares issuable upon exercise of the 
Compensation Warrants on the Exchange including filing of all necessary 
documentation in accordance with the requirements of the Exchange; and 

(e) during the period commencing on the date of this Agreement and ending on the 
day which is 120 days following the Closing Date, the Corporation will not, and will 
cause its subsidiaries not to, directly or indirectly, without the prior written consent 
of the Agent, which consent will not be unreasonably withheld, directly or indirectly 
issue, sell, grant an option or right in respect of, or otherwise dispose of any equity 
securities of the Corporation or any securities convertible into or exercisable or 
exchangeable for any equity securities of the Corporation, other than: (i) stock 
options issued pursuant to the stock option plan approved by the Corporation’s 
shareholders, in accordance with the terms of such plan; (ii) securities issued to 
third parties that are not affiliated with the Corporation or any of its directors or 
officers as consideration for the purchase of assets or securities; (iii) the 
Compensation Options; and (v) equity securities, options or rights in respect of any 
equity securities or any securities convertible into or exercisable or exchangeable 
for any equity securities of the Corporation. 

3. Corporation’s Covenants as to Changes 

The Corporation agrees that: 

(a) during the period commencing on the date hereof and ending on the earlier of the 
termination of this Agreement and the Closing Date, the Corporation will promptly 
inform the Agent in writing of the full particulars of: 

(i) any material change (actual, anticipated or threatened) in relation to the 
Corporation; 
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(ii) any change in any material fact in relation to any securities issued or 
proposed to be issued by the Corporation; or 

(iii) the discovery by the Corporation of any misrepresentation in the 
Subscription Agreements or in any information regarding the Corporation 
previously provided to the Agent by the Corporation in writing, 

provided that if there may be any reasonable doubt as to whether a material 
change, change in any material fact, occurrence or event of the nature referred to 
in this subsection has occurred, the Corporation shall promptly inform the Agent of 
the full particulars of the occurrence giving rise to the uncertainty and shall consult 
with the Agent as to whether the occurrence is of such nature; 

(b) during the period commencing on the date hereof and ending on the earlier of the 
termination of this Agreement and the Closing Date, the Corporation will promptly 
inform the Agent in writing of the full particulars of: 

(i) any request of any Securities Commission or other securities commission 
or similar regulatory authority for any amendment to any of the Subscription 
Agreements or for additional information; 

(ii) the issuance by any Securities Commission or other securities commission 
or similar regulatory authority of any order to cease or suspend trading of 
any securities of the Corporation or of the institution or threat of institution 
of any proceedings for that purpose; and 

(iii) the receipt by the Corporation of any communication from any Securities 
Commission or other securities commission or similar regulatory authority 
or any other competent authority relating to the Subscription Agreements 
or the distribution of the Units, 

and except as otherwise agreed to by the Agent, the Corporation will use its best 
efforts to prevent the issuance of any such cease trade order or suspension order 
and, if issued, to obtain the withdrawal thereof as soon as possible; 

(c) during the period commencing on the date hereof and ending on the earlier of the 
termination of this Agreement and the Closing Date, the Corporation will provide 
to the Agent, for review by the Agent and the Agent’s counsel, prior to filing or 
issuance thereof, any proposed disclosure document, including without limitation 
any financial statements, annual information forms, information circular or press 
release (if any); 

(d) the Corporation will promptly comply, to the reasonable satisfaction of the Agent 
and the Agent’s counsel, with Applicable Securities Laws with respect to any 
material change, change in any material fact, occurrence or event of the nature 
referred to in subsection 3(a) or subsection 3(b) during the period commencing on 
the date hereof and ending the earlier of the termination of this Agreement and the 
Closing Date; and 

(e) subject to the duties of the directors of the Corporation to act in the best interests 
of the Corporation, for a period of two years following the Closing Date, the 
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Corporation will use best efforts to maintain its listing on the Exchange, provided 
that the foregoing shall not restrict or prevent the Corporation from completing a 
plan of arrangement, takeover bid or other business combination which could or 
may result in the delisting of the Unit Shares, FT Shares, Warrant Shares, 
Compensation Shares and Common Shares issuable upon exercise of the 
Compensation Warrants, respectively, from the Exchange. 

4. Corporation’s Other Covenants 

The Corporation agrees: 

(a) to use the net proceeds from the issuance of: (i) the Units to fund its ongoing 
exploration drilling program, working capital requirements and other general 
corporate purposes; and (ii) the FT Units to fund its exploration expenses on the 
Wingdam Property as permitted under the Tax Act to qualify as CEE eligible for 
renunciation to Subscribers; 

(b) to keep proper books, records and accounts of all Qualifying Expenditures and all 
transactions affecting the FT Commitment Amount and the Qualifying 
Expenditures, and provide reasonable access to such books, records and 
accounts for review by or on behalf of the Subscribers for the sole purpose of 
responding to the demand or proposal of the Canada Revenue Agency; 

(c) that the Corporation shall not take any action that would prevent the Corporation 
and the Agent from relying on the exemptions from the prospectus requirements 
of Applicable Securities Laws as contemplated by the Subscription Agreements; 

(d) that it will file all necessary forms and reports in connection with the issuance of 
the Offered Securities and the issuance of the Compensation Securities, as 
applicable, with the appropriate Securities Commissions and other regulatory 
authorities in the Offering Jurisdictions;  

(e) to allow the Agent, prior to the Closing, to conduct all due diligence which the Agent 
may reasonably require in order to: (i) confirm that the information contained in the 
Subscription Agreements is accurate, complete and current in all material 
respects; and (ii) fulfill the Agent’s obligations as a registrant under Applicable 
Securities Laws.  Without limiting the generality of the foregoing, the Corporation 
shall make available its senior management and any third party experts, including 
the Corporation’s auditors and legal counsel, to answer any questions which the 
Agent may have, and to participate in one or more due diligence sessions to be 
held prior to the Closing Time (the “Due Diligence Session”).  The Agent shall 
distribute a list of written questions to be answered in advance of such Due 
Diligence Session and the Corporation shall provide and shall use its reasonable 
commercial efforts to have its third party experts, including its auditors and legal 
counsel, provide written responses to such questions in advance of the Due 
Diligence Session; 

(f) the Corporation shall use commercially reasonable efforts to remain, for a period 
of a least 18 months after the Closing Date, a corporation validly subsisting under 
the laws of its jurisdiction of incorporation, licensed, registered or qualified as an 
extra-provincial or foreign corporation in all jurisdictions where the character of its 
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properties owned or leased or the nature of the activities conducted by it make 
such licensing, registration or qualification necessary and shall carry on its 
business in the ordinary course and in compliance in all material respects with all 
Applicable Laws, rules and regulations of each such jurisdiction, provided that the 
foregoing shall not restrict or prevent the Corporation from completing a plan of 
arrangement, takeover bid or other business combination which could or may 
result in the Corporation amalgamating or winding-up and dissolving;  

(g) the Corporation shall use commercially reasonable efforts to maintain its status as 
a "reporting issuer" in, not in default of any requirement of the Applicable Securities 
Laws of, the Reporting Provinces for a period of at least 18 months after the 
Closing Date, provided that the foregoing shall not restrict or prevent the 
Corporation from completing a plan of arrangement, takeover bid or other business 
combination which could or may result in the Corporation ceasing to be a “reporting 
issuer”; and 

(h) that the purchase price allocation between the FT Shares and the Warrants 
comprising the FT Units shall be $0.29 per FT Share and $0.01 per Warrant. 

5. Agent’s Covenants 

The Agent covenants and agrees with the Corporation that it will: 

(a) conduct its activities in connection with the proposed Offering in compliance with 
this Agreement and all Applicable Securities Laws and cause a similar covenant 
to be contained in any agreement entered into with any Selling Dealer Group 
established in connection with the distribution of the Offered Securities; 

(b) not solicit subscriptions for Units or FT Units, trade in the Unit Shares, FT Shares 
and Warrants comprising the Units or FT Units or otherwise do any act in 
furtherance of a trade of the Unit Shares, FT Shares and Warrants comprising the 
Units and FT Units outside of the Offering Jurisdictions, except as the Agent and 
the Corporation may mutually agree and provided that the Agent may so solicit, 
trade or act within such jurisdiction only if such solicitation, trade or act is in 
compliance with Applicable Laws in such jurisdiction and does not: (i) obligate the 
Corporation to take any action to qualify any of its securities or any trade of any of 
its securities; (ii) obligate the Corporation to establish or maintain any office or 
director or officer in such jurisdiction; or (iii) subject the Corporation to any reporting 
or other requirement in such jurisdiction;  

(c) obtain from each Subscriber a duly completed and executed Subscription 
Agreement, as applicable, in the appropriate form and all applicable representation 
letters and other forms required under Applicable Securities Laws and supplied to 
the Agent by the Corporation for completion in connection with the distribution of 
the Offered Securities; 

(d) not advertise the proposed offering or sale of any Offered Securities in printed 
media of general and regular paid circulation, radio, television or the internet nor 
provide or make available to prospective purchasers of Offered Securities any 
document or material which would constitute an offering memorandum as defined 
under Applicable Securities Laws; and 
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(e) provide to the Corporation all necessary information in respect of the Agent and 
the Subscribers to allow the Corporation to file, with the Securities Commissions, 
if required and within the time frames required, reports of the trades of the Offered 
Securities in accordance with the Applicable Securities Laws. 

6. Representations and Warranties of the Corporation 

The Corporation represents and warrants to, and covenants with, the Agent, and 
acknowledges that the Agent is relying upon such representations, warranties and covenants in 
entering into this Agreement, that: 

(a) the Corporation and each of its subsidiaries is duly incorporated, continued or 
amalgamated and validly existing and in good standing under the laws of the 
jurisdiction in which it was incorporated, continued or amalgamated, as the case 
may be, has all requisite corporate power, authority and capacity to carry on its 
business, as now conducted and as presently proposed to be conducted by it, to 
own its properties and assets and no steps or proceedings have been taken by 
any person, voluntary or otherwise, requiring or authorizing its dissolution or 
winding up, and the Corporation has all requisite corporate power and authority to 
enter into this Agreement and to carry out its obligations hereunder; 

(b) the Corporation and each of its subsidiaries is duly registered and qualified to carry 
on business and is validly existing under the laws of each jurisdiction in which it 
carries on business; 

(c) other than CVG Mining Ltd., the Corporation does not have any subsidiaries and 
the Corporation has no shareholdings in any other corporation or business 
organization other than shareholdings in Sierra Madre Developments Inc. and HFX 
Holding Corp. as disclosed in the Public Record; 

(d) the Corporation and each of its subsidiaries has conducted and is conducting its 
business in compliance, in all material respects, with all Applicable Laws, rules and 
regulations and, in particular, all applicable licensing and environmental legislation, 
regulations or by-laws or other lawful requirement of any governmental or 
regulatory bodies, applicable to the Corporation and its subsidiaries, of each 
jurisdiction in which the Corporation and/or its subsidiaries carry on business, and 
the Corporation and its subsidiaries hold all material licences, registrations and 
qualifications in all jurisdictions in which the Corporation and/or its subsidiaries 
carry on business which are necessary or desirable to carry on the business of the 
Corporation and its subsidiaries, except where the failure to so conduct its 
business or to hold such licences, registrations or qualifications would not have a 
Material Adverse Effect and all such licenses, registrations and qualifications are 
valid and existing and in good standing and none of such licenses, registrations or 
qualifications contains any burdensome term, provision, condition or limitation 
which has or is likely to have any Material Adverse Effect; 

(e) the Corporation is not in default or breach of, and the execution and delivery of, 
and the performance of and compliance with the terms of this Agreement, the 
Warrant Indenture and the Subscription Agreements or any of the transactions 
contemplated hereby or thereby, does not and will not result in any breach of, or 
be in conflict with or constitute a default under, or create a state of facts which, 
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after notice or lapse of time, or both, would result in a breach of or constitute a 
default under: (i) any term or provision of the articles, by laws or resolutions of the 
directors (or any committee thereof) or shareholders of the Corporation; (ii) any 
mortgage, note, indenture or Contract to which the Corporation is a party or by 
which it is bound; or (iii) any law, judgment, decree, order, statute, rule or regulation 
applicable to the Corporation or its properties or assets; which default or breach 
might reasonably be expected to materially adversely affect the business, 
operations, capital or condition (financial or otherwise) of the Corporation or would 
impair the ability of the Corporation to consummate the transactions contemplated 
hereby or thereby or to duly observe and perform any of its covenants or 
obligations contained in this Agreement, the Warrant Indenture and the 
Subscription Agreements; 

(f) the Corporation is a “reporting issuer” in each of the provinces of British Columbia, 
Alberta and Saskatchewan (the "Reporting Provinces") and not on the list of 
reporting issuers in default under Applicable Securities Laws in each of the 
Reporting Provinces, and is in compliance with all applicable Securities Laws in all 
material respects; 

(g) neither the Corporation nor any of its subsidiaries has committed an act of 
bankruptcy or sought protection from the creditors thereof before any court or 
pursuant to any legislation, proposed a compromise or arrangement to the 
creditors thereof generally, taken any proceeding with respect to a compromise or 
arrangement, taken any proceeding to be declared bankrupt or wound up, taken 
any proceeding to have a receiver appointed of any of the assets thereof, had any 
person holding any encumbrance, lien, charge, hypothec, pledge, mortgage, title 
retention agreement or other security interest or receiver take possession of any 
of the property thereof, had an execution or distress become enforceable or levied 
upon any portion of the property thereof or had any petition for a receiving order in 
bankruptcy filed against it; 

(h) the financial statements of the Corporation contained in the Public Record: (i) 
complied as to form in all material respects with the published rules and regulations 
under the Applicable Securities Laws; (ii) were reported in accordance with the 
Canadian generally accepted accounting principles or IFRS, as the case may be; 
and (iii) present fairly the consolidated financial position of the Corporation and its 
subsidiaries, if any, as of the respective dates thereof and the consolidated results 
of operations of the Corporation and its subsidiaries, if any, for the periods covered 
thereby; 

(i) there is no material fact or material change in the affairs of the Corporation that 
has not been generally disclosed to the public;  

(j) the minute book of the Corporation contains full, true and correct copies of the 
constating documents of the Corporation (which constating documents do not 
contain any restrictions on the transfer of shares of the Corporation) and contains 
copies of all minutes of all meetings and all consent resolutions of the directors, 
committees of directors and shareholders of the Corporation and all such meetings 
were duly called and properly held and all consent resolutions were properly 
adopted; 
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(k) the books of account and other records of the Corporation, whether of a financial 
or accounting nature or otherwise, have been maintained in accordance with 
prudent business practices; 

(l) the Corporation has full corporate capacity, power and authority to issue: (i) the 
Unit Shares and Warrants comprising the Units, the FT Shares and Warrants 
comprising the FT Units, and the Compensation Options, all as of the Closing Date, 
respectively; (ii) the Compensation Shares and Compensation Warrants issuable 
upon the exercise of the Compensation Options; and (iii) the Common Shares 
issuable on the exercise of the Warrants (including the Compensation Warrants), 
and all of the above will be duly and validly authorized and reserved for issuance, 
and upon receipt of the purchase or exercise price therefor, as applicable, all 
Common Shares will be duly and validly authorized and issued as fully paid and 
non-assessable shares in the capital of the Corporation; 

(m) the form and terms of the definitive certificates representing the Common Shares 
and Warrants have been approved and adopted by the Corporation, and comply 
with all corporate and legal requirements relating thereto; 

(n) the Corporation has full corporate capacity, power and authority to enter into this 
Agreement, the Warrant Indenture and the Subscription Agreements and to 
perform its obligations set out herein and therein (including, without limitation, to 
issue the Offered Securities), and this Agreement has been, and the Subscription 
Agreements will, on the Closing Date, be, duly authorized, executed and delivered 
by the Corporation and this Agreement is, and the Subscription Agreements will, 
on the Closing Date, be, legal, valid and binding obligations of the Corporation 
enforceable against the Corporation in accordance with their terms except that the 
validity, binding effect and enforceability are subject to the qualification that such 
validity, binding effect and enforceability may be limited by: 

(i) bankruptcy, insolvency, moratorium, reorganization or other similar laws of 
general application affecting creditors’ rights; 

(ii) equitable remedies, including the remedies of specific performance and 
injunctive relief, are available only in the discretion of the applicable court; 

(iii) the equitable or statutory powers of the courts in Canada to stay 
proceedings before them and the execution of judgments; 

(iv) rights to indemnity, contribution and waiver hereunder may be limited or 
unavailable under Applicable Law; 

(v) the Applicable Laws regarding limitations of actions; 

(vi) the enforceability of provisions which purport to sever any provision which 
is prohibited or unenforceable under Applicable Law without affecting the 
enforceability or validity of the remainder of such document would be 
determined only in the discretion of the court; 

(vii) the enforceability of the provisions exculpating a party from liability or duty 
otherwise owed by it to another and certain remedial terms and waivers of 
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equitable defences provided for in such agreement or other document may 
be limited under Applicable Law; 

(viii) the requirement of a court that the discretionary powers expressed to be 
conferred on any party to such agreement, indenture or other document be 
exercised reasonably and in good faith notwithstanding any provisions to 
the contrary and the possibility that such court may decline to accept as 
conclusive factual or legal determinations described as conclusive therein; 
or 

(ix) the fact that costs of and incidental to all proceedings authorized to be 
taken in court are in the discretion of the court and that the court has full 
power to determine by whom and to what extent such costs shall be paid; 

(o) all agreements with third parties in connection with the Corporation’s business 
have been entered into and are being performed by the Corporation and, to the 
knowledge of the Corporation, by all other third parties thereto, in compliance, in 
all material respects, with their terms. There exists no actual or, to the knowledge 
of the Corporation, threatened termination, cancellation or limitation of, or any 
material adverse modification or material change in, the business relationship of 
the Corporation, with any supplier or contractor, or any group of suppliers or 
contractors whose business with or whose purchases or inventories/components 
provided to the business of the Corporation that is material to the assets, business, 
properties, operations or financial condition of the Corporation. All such business 
relationships are intact and mutually cooperative, and there exists no condition or 
state of fact or circumstances that would prevent the Corporation from conducting 
such business with any such third parties in the same manner in all material 
respects as currently conducted or proposed to be conducted; 

(p) there are no actions, suits, proceedings or inquiries pending or, to the 
Corporation’s knowledge, pending or threatened against or affecting the 
Corporation or its subsidiaries at law or in equity, or before or by any federal, 
provincial, municipal or other governmental department, commission, board, 
bureau, agency or instrumentality which in any way materially adversely affects, or 
may be reasonably expected to in any way materially adversely affect, the capital, 
assets, liabilities (absolute, accrued, contingent or otherwise), business, 
operations or condition (financial or otherwise) or results of the operations of the 
Corporation, its subsidiaries or any of their respective properties or assets or which 
affects or may be reasonably expected to affect the distribution of the Offered 
Securities and the Corporation is not aware of any existing ground on which such 
action, suit, proceeding or inquiry might be commenced with any reasonable 
likelihood of success; 

(q) except for the guarantee dated October 1, 2011 granted by CVG Mining Ltd. to 49 
North Resources Inc. and this Agreement, the Corporation and its subsidiaries are 
not a party to or bound by any agreement of guarantee, indemnification (other than 
an indemnification of directors and officers in accordance with Applicable Laws 
and the by-laws of the Corporation) or any other like commitment of the obligations 
or liabilities (contingent or otherwise) of indebtedness of any other person, other 
than reclamation deposits made in the normal course of its business and as 
disclosed in the Public Record; 



16 
 

126466/537534 
MT DOCS 20855578v12 

(r) neither the Corporation nor any of its subsidiaries are, and to the Corporation’s 
knowledge, no other party is, in default in the observance or performance of any 
term or obligation to be performed by it under any Contract to which the 
Corporation or any of its subsidiaries is a party or by which it is bound which is 
material to the business of the Corporation or any of its subsidiaries and no event 
has occurred which with notice or lapse of time or both would directly or indirectly 
constitute such a default, in any such case which default or event would reasonably 
be expected to have a Material Adverse Effect; 

(s) except as disclosed in the Public Record, the Corporation does not have any loans 
or other indebtedness outstanding which have been made to or from any of its 
shareholders, officers, directors or employees or any other person not dealing at 
arm’s length with the Corporation that are currently outstanding and it is not 
indebted to any third party (other than accounts payable in the ordinary course of 
business); 

(t) no current or proposed officer or director of the Corporation or any of its 
subsidiaries, nor to the Corporation’s knowledge, any employee or shareholder of 
the Corporation or any of its subsidiaries, is subject to any limitations or restrictions 
on their activities or investments, including any non-competition provisions, that 
would in any way limit or restrict their involvement with the Corporation, any of its 
subsidiaries or the business of the Corporation or any of its subsidiaries;  

(u) except for the size of the Offering, the information and statements in respect of the 
Corporation set forth in the Subscription Agreements are true and correct in all 
material respects, and will not contain any misrepresentation as of the date of 
delivery of such Subscription Agreements to the Agent and as of the applicable 
Closing Time; 

(v) the authorized capital of the Corporation consists of an unlimited number of 
Common Shares without nominal or par value, of which, as at the date hereof, 
102,875,050 Common Shares are outstanding as validly issued and fully paid and 
non-assessable shares of the Corporation; 

(w) no Securities Commission, other securities commission or similar regulatory 
authority or stock exchange in Canada or the United States has issued any order 
which is currently outstanding preventing or suspending trading in any securities 
of the Corporation, and no such proceeding is, to the Corporation’s knowledge, 
pending, contemplated or threatened and the Corporation is not in default of any 
requirement of Applicable Securities Laws; 

(x) except as disclosed in the Public Record, there are no material Contracts to which 
the Corporation or any of its subsidiaries is a party or by which it is bound or which 
have or which might have or create any material obligation to the Corporation or 
any of its subsidiaries or from which it derives or could derive any material benefit 
or which are required by the Corporation or any of its subsidiaries to carry on its 
business as now conducted by it or as presently proposed to be conducted by it, 
and neither the Corporation nor any of its subsidiaries is in material default or 
breach of any of such Contracts;  



17 
 

126466/537534 
MT DOCS 20855578v12 

(y) the Due Diligence Responses will be true and correct where they relate to matters 
of fact and such responses taken as a whole shall not omit any fact or information 
necessary to make any of the responses not misleading in light of the 
circumstances in which such responses were given, and the Corporation and its 
directors and officers will have responded in a thorough and complete fashion.  
Where the Due Diligence Responses reflect the opinion or view of the Corporation 
or its directors or officers (including, Due Diligence Responses or portions of such 
Due Diligence Responses that are forward looking or otherwise relate to 
projections, forecasts or estimates of future performance or results (operating, 
financial or otherwise)) (“Forward-looking Statements”), such opinions or views 
are subject to the qualifications and provisions set forth in the Due Diligence 
Responses and will be honestly held and believed to be reasonable at the time 
they are given; provided, however, it shall not constitute a breach of this paragraph 
solely if the actual results vary or differ from those contained in Forward-looking 
Statements; 

(z) neither the Corporation nor, to the Corporation’s knowledge, any of its 
shareholders are a party to any unanimous shareholder agreement, pooling 
agreement, voting trust or other similar type of arrangements in respect of 
outstanding securities of the Corporation; 

(aa) except for any post-closing notice filings required under Applicable Securities 
Laws, no consent, approval, authorization, order, filing, registration or qualification 
of or with any court, governmental authority or body or regulatory authority in 
Canada or the United States is required except such as shall have been made or 
obtained at or before the Closing, for the execution, delivery and performance by 
the Corporation of its obligations under this Agreement or the Subscription 
Agreements and the consummation by the Corporation of the transactions 
contemplated herein and therein, other than filings required to be made under 
Applicable Securities Laws following the closing of the applicable portion of the 
Offering; 

(bb) the Corporation has not incurred any obligation or liability, contingent or otherwise, 
for brokerage fees, finder’s fees, agents’ commission or other forms of 
compensation with respect to the transactions contemplated herein for which it will 
have any liability or obligation except as provided herein or as agreed to in writing 
by the Agent; 

(cc) other than restrictions imposed by Applicable Securities Law, there are no 
restrictions on transfers of the Offered Securities contained in any agreement or 
instrument to which the Corporation or any of its subsidiaries is a party or by which 
it is bound; 

(dd) none of the Corporation’s directors or officers are now, or have ever been, subject 
to an order or ruling of any securities regulatory authority or stock exchange 
prohibiting such individual from acting as a director or officer of a public company 
or of a company listed on a particular stock exchange; 

(ee) neither the Corporation nor any of its subsidiaries is a party to or bound by or 
affected by any commitment, agreement or document containing any covenant 
which expressly limits the freedom of the Corporation or any of its subsidiaries to 
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compete in any line of business, transfer or move any of their respective assets or 
operations or which materially or adversely affects the business, operations or 
financial condition of the Corporation or any of its subsidiaries; 

(ff) except for the press release dated October 30, 2020, the Corporation has filed all 
forms, reports, documents and information required to be filed by it, whether 
pursuant to Applicable Securities Laws or otherwise, with the Exchange (or one of 
its predecessors), the Securities Commissions or other applicable securities 
regulatory authorities (the "Public Record").  The information and statements set 
forth in the Public Record, as such relate to the Corporation and its subsidiaries 
were true, correct and complete in all material respects and did not contain any 
misrepresentation (as defined under Applicable Securities Laws), as of the 
respective dates of such information or statements, the Public Record complies 
with Applicable Securities Laws in all material respects and the Corporation has 
not filed any confidential material change reports which continue to be confidential; 

(gg) as at the date hereof, other than 7,925,000 stock options granted to certain 
officers, directors, employees and consultants of the Corporation, 20,903,333 
warrants to purchase Common Shares, and other than pursuant to the provisions 
of this Agreement and the Subscription Agreements, no person, firm, corporation 
or other entity holds any securities convertible or exchangeable into securities of 
the Corporation or now has any agreement, warrant, option, right or privilege 
(whether pre-emptive or contractual) being or capable of becoming an agreement 
for the purchase, subscription or issuance of any unissued shares, securities 
(including convertible securities) or warrants of the Corporation or any of its 
subsidiaries; 

(hh) to the knowledge of the Corporation, no insider has a present intention to sell any 
securities of the Corporation held by it; 

(ii) the Corporation and each of its subsidiaries has duly and timely filed, in proper 
form, returns in respect of taxes for all periods in respect of which such filings have 
heretofore been required, and all taxes shown thereon and all taxes owing have 
been paid or accrued on the books of the Corporation and its subsidiaries and 
there are no outstanding agreements or waivers extending the statutory period of 
limitations applicable to any federal, provincial or other return in respect of taxes 
for any period, and all payments by the Corporation or any of its subsidiaries to 
any non-resident of Canada have been made in accordance with applicable 
legislation in respect of withholding tax; there are no assessments or 
reassessments respecting the Corporation or any of its subsidiaries pursuant to 
which there are amounts owing or discussions in respect thereof with any taxing 
authority, and the Corporation and each of its subsidiaries has withheld from each 
payment made to any of its officers, directors, former directors and employees the 
amount of all taxes (including, without limitation, income tax) and other deductions 
required to be withheld therefrom and has paid the same to the proper tax or other 
authority within the time required under any applicable tax legislation;  

(jj) the Corporation and each of its subsidiaries has established reserves that are 
adequate for the payment of all taxes not yet due and payable and there are no 
Liens for taxes on the assets or properties of the Corporation or any of its 
subsidiaries, except for taxes not yet due; 
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(kk) all filings made by the Corporation and its subsidiaries, as the case may be, under 
which the Corporation or any of its subsidiaries has received or are entitled to 
government incentives have been made in accordance, in all material respects, 
with all applicable legislation and contain no misrepresentations of material fact or 
omit to state any material fact which could cause any amount previously paid to 
the Corporation or any of its subsidiaries or previously accrued on the accounts 
thereof to be recovered or disallowed; 

(ll) as at the date hereof, the Corporation is not aware of any material contingent tax 
liability of the Corporation or any of its subsidiaries or any grounds which will 
prompt a reassessment for which provision has not been made in accordance with 
IFRS; 

(mm) the issued and outstanding Common Shares are listed and posted for trading on 
the Exchange, and the Corporation is in compliance with the by-laws, rules and 
regulations of the Exchange in all material respects; 

(nn) Alliance Trust Company, at its principal office in Calgary, Alberta is the duly 
appointed registrar and transfer agent of the Corporation with respect to the 
Common Shares; 

(oo) any and all operations of the Corporation and its subsidiaries, and to the best of 
the Corporation’s knowledge, information and belief, any and all operations by third 
parties on or in respect of the assets and properties of the Corporation and its 
subsidiaries, have in all material respects been conducted in accordance with good 
mining industry practice and in material compliance with Applicable Laws, rules, 
regulations, orders and directions of government and other competent authorities 
except where the failure to so conduct the operations would not have a Material 
Adverse Effect; 

(pp) in respect of the assets and properties of the Corporation and its subsidiaries that 
are operated by them, the Corporation and its subsidiaries hold all valid licenses, 
permits and similar rights and privileges that are material and required and 
necessary under Applicable Law to operate such assets and properties as 
presently operated or as proposed to be operated except where the failure to so 
hold such licences and permits would not have a Material Adverse Effect; 

(qq) except for the Permitted Encumbrances, no officer, director, employee or any other 
person not dealing at arm’s length with the Corporation or, to the knowledge of the 
Corporation, any “associate” or “affiliate” (as such terms are used in The Securities 
Act, 1988 (Saskatchewan)) of any such person, owns, has or is entitled to any 
royalty, net profits interest, carried interest or any other encumbrances or claims 
of any nature whatsoever which are based on production from the properties or 
assets of the Corporation or any revenue or rights attributed thereto; 

(rr) the Corporation and each of its subsidiaries is insured by insurers of recognized 
financial responsibility against such losses and risks and in such amounts that are 
customary in the business in which they are engaged; all policies of insurance and 
fidelity or surety bonds insuring the Corporation, its subsidiaries and their 
respective business, assets, employees, officers and directors are in full force and 
effect, the Corporation and each of its subsidiaries is in compliance with the terms 
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of such policies and instruments in all material respects and there are no material 
claims by the Corporation or any of tis subsidiaries under any such policy or 
instrument as to which any insurance company is denying liability or defending 
under a reservation of rights clause; the Corporation has no reason to believe that 
it or any of its subsidiaries will not be able to renew their existing insurance 
coverage as and when such coverage expires or to obtain similar coverage from 
similar insurers as may be necessary to continue their business at a cost that would 
not have a Material Adverse Effect;  

(ss) the material mining licenses, claims, leases and other mineral property rights, 
including, but not limited to, those in respect of the Wingdam Property (collectively, 
the “Mining Claims”) are set forth on Schedule “A”, which schedule is a complete 
and accurate list of all such rights held by the Corporation or its subsidiaries. All 
such Mining Claims, and all other material properties and assets of the Corporation 
and its subsidiaries, are validly held by the Corporation. Except for the Permitted 
Encumbrances, the Mining Claims are free and clear of any Liens and royalties. 
No other mineral or property rights are necessary for the conduct of the 
Corporation’s or any of its subsidiaries’ business as presently conducted and there 
are no material restrictions on the ability of the Corporation or its subsidiaries, as 
applicable, to use, access, transfer or otherwise explore or exploit any such 
mineral or property rights except as required by Applicable Law. Except in respect 
of permits to be obtained in the ordinary course, the Corporation and its 
subsidiaries beneficially and legally owns 100% of the Mining Claims necessary to 
carry on their current and proposed exploration and exploitation activities. In 
respect of all such Mining Claims:  

(i) neither the Corporation nor any of its subsidiaries have received or been 
issued any notice of default with respect to any of the terms or provisions 
of the Mining Claims; 

(ii) the execution, delivery and performance of this Agreement and the 
Subscription Agreements by the Corporation, and the consummation of the 
transactions contemplated herein and therein, will not cause a default or 
termination, or give rise to the right of termination, or rights of first refusal 
or other pre-emptive rights under any of the Mining Claims; 

(iii) all exploration permits, leases, concessions, licenses and mining claim 
payments, rentals, taxes, rates, assessments, renewal fees and other 
governmental charges owing in respect of the Mining Claims have been 
paid in full up to the date of this Agreement except as would not have a 
Material Adverse Effect;  

(iv) the Mining Claims are in good standing in all material respects with respect 
to the performance of all material obligations required under Applicable 
Law (including the performance of all required exploration and exploitation 
work, the performance of all minimum assessment work and the timely 
filing of any reports, applications and further documents) and the condition 
of any related surface rights is in compliance with all Applicable Laws and 
all orders of all governmental authorities having jurisdiction, including in 
respect of any material Environmental Laws; and 
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(v) there is no actual or, to the knowledge of the Corporation, threatened 
adverse claim against, or challenge to, the ownership of, or title to, the 
Mining Claims; 

(tt) the Corporation and each of its subsidiaries is, directly or indirectly, the legal and 
beneficial owner of, and has good and marketable right, title and interest in and to 
the assets of the Corporation and its subsidiaries, as applicable, free and clear of 
all Liens (other than Permitted Encumbrances). Any and all Contracts pursuant to 
which the Corporation or any of its subsidiaries holds material assets or is entitled 
to the use of, or to acquire the ownership of, material assets (whether directly or 
indirectly), including in respect of the Wingdam Property, are valid and subsisting 
Contracts in full force and effect, enforceable in accordance with their respective 
terms, and there is currently no material default of any of the provisions of any 
such Contracts nor has any such default been alleged, and the Corporation, after 
making due enquiries, is not aware of any disputes with respect thereto and such 
assets are in good standing under the Applicable Laws of the jurisdictions in which 
they are situate, and all leases, licences, concessions, mineral rights and claims 
pursuant to which the Corporation or an of its subsidiaries, as applicable, derives 
its interests (whether legal or beneficial) in such material assets are in good 
standing and there has been no material default under any such leases, licences, 
concessions, and claims of the Corporation or any of its subsidiaries and all taxes 
required to be paid by the Corporation or any of its subsidiaries, as applicable, with 
respect to such assets to the date hereof have been paid; 

(uu) the Corporation has filed all technical reports as required by NI 43-101 for each 
mineral project on a property material to the Corporation, and any such technical 
reports have been prepared in material compliance with the requirements thereof. 
The technical information set forth in the documents filed by the Corporation on 
SEDAR, including relating to any estimates by the Corporation of mineral 
resources and mineral reserves, has been reviewed and approved by qualified 
persons (as defined in NI 43-101) and, in all cases, the resource information has 
been prepared in accordance with Canadian industry standards set forth in NI 43-
101, and the information upon which any estimates of resources and reserves 
were based was, at the time of delivery thereof, complete and accurate in all 
material respects and there have been no material changes to such information 
since the date of delivery or preparation thereof. The Wingdam technical report 
(the “Wingdam Technical Report”) is the sole “current” technical report of the 
Corporation for the purposes of NI 43-101 and, to the knowledge of the 
Corporation, no material information was withheld from the authors thereof for the 
purposes of preparing the Wingdam Technical Report and, to the knowledge of the 
Corporation, all information provided to such authors for such purposes is true and 
accurate and not misleading and was given in good faith. All statements of fact 
relating to the Corporation and its activities contained in the Wingdam Technical 
Report are true and accurate in all material respects as of the date thereof and no 
such fact has been omitted therefrom (or information withheld) the omission of 
which would make any statement of fact therein misleading. To the knowledge of 
the Corporation, there have been no material changes to such information since 
the date of delivery or preparation thereof; 

(vv) the Corporation is in material compliance with the filing and certification 
requirements of each of NI 51-102 and NI 52-109; 
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(ww) to the knowledge of the Corporation, all assessments or other work required to be 
performed within the areas covered by the Mining Claims in order to maintain the 
Corporation’s or any of its subsidiaries’ interests therein have been performed to 
date and the Corporation and its subsidiaries have complied in all material respects 
with all Applicable Laws in this regard, as well as with regard to legal, contractual 
obligations to third parties in this regard except for any non-compliance that would 
not, either individually or in the aggregate, have a Material Adverse Effect; 

(xx) other than Permitted Encumbrances, no part of the properties, assets or Mining 
Claims of the Corporation and its subsidiaries have been taken, revoked, 
condemned or expropriated by any governmental authority nor has any written 
notice or proceedings in respect thereof been given or commenced, or to the 
knowledge of the Corporation, been threatened or is pending, nor does the 
Corporation or any of its subsidiaries have any knowledge of the intent or proposal 
to give such notice or commence any such proceedings;  

(yy) all exploration and development activities conducted on premises in which the 
Corporation or any of its subsidiaries has a direct or indirect economic interest 
have been conducted in all respects in accordance with good mining and 
engineering practices and all Applicable Laws have been duly complied with, 
except where the failure to so conduct operations would not reasonably be 
expected to have a Material Adverse Effect; 

(zz) there are no claims or actions with respect to indigenous rights currently 
outstanding, or to the knowledge of the Corporation, threatened or pending, with 
respect to the properties, assets or mining interests of the Corporation or any of its 
subsidiaries. There are no land entitlement claims having been asserted or any 
legal actions relating to indigenous issues having been instituted with respect to 
the properties, assets or mining interests of the Corporation or any of its 
subsidiaries, and no dispute in respect of the properties, assets or mining interests 
of the Corporation or any of its subsidiaries with any local or indigenous group 
exists or, to the knowledge of the Corporation, is threatened or imminent; 

(aaa) except to the extent that any violation or other matter referred to in this subsection 
does not have a Material Adverse Effect (and in respect of non-operated 
properties, to the knowledge of the Corporation): 

(i) neither the Corporation nor any of its subsidiaries is in violation of any 
applicable federal, provincial, municipal or local laws, regulations, orders, 
government decrees or ordinances with respect to environmental, health 
or safety matters (collectively, “Environmental Laws”); 

(ii) the Corporation and each of its subsidiaries has operated their respective 
business at all times and has received, handled, used, stored, treated, 
shipped and disposed of all contaminants without violation of 
Environmental Laws; 

(iii) there have been no spills, releases, deposits or discharges of hazardous 
or toxic substances, contaminants or wastes into the earth, air or into any 
body of water or any municipal or other sewer or drain water systems by 
the Corporation or any of its subsidiaries that have not been remedied; 
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(iv) no orders, directions or notices have been issued and remain outstanding 
pursuant to any Environmental Laws relating to the business or assets of 
the Corporation or any of its subsidiaries; 

(v) neither the Corporation nor any of its subsidiaries has failed to report to the 
proper federal, provincial, municipal or other political subdivision, 
government, department, commission, board, bureau, agency or 
instrumentality, domestic or foreign, the occurrence of any event which is 
required to be so reported by any Environmental Law; 

(vi) the Corporation and each of its subsidiaries holds all licenses, permits and 
approvals required under any Environmental Laws in connection with the 
operation of their businesses and the ownership and use of their assets, all 
such licenses, permits and approvals are in full force and effect, and except 
for notifications and conditions of general application to assets of 
reclamation obligations under the Environmental Protection and 
Enhancement Act (Alberta) and similar legislation in any other jurisdiction 
in which it conducts business, neither the Corporation nor any of its 
subsidiaries have received any notification pursuant to any Environmental 
Laws that any work, repairs, constructions or capital expenditures are 
required to be made by them as a condition of continued compliance with 
any Environmental Laws, or any license, permit or approval issued 
pursuant thereto, or that any license, permit or approval referred to above 
is about to be reviewed, made subject to limitations or conditions, revoked, 
withdrawn or terminated;  

(vii) neither the Corporation nor any of its subsidiaries has received any notice 
of, or been prosecuted for an offence alleging, material non-compliance 
with any Environmental Laws, and neither the Corporation nor any of its 
subsidiaries has (including, if applicable, any predecessor companies) 
settled any allegation of material non-compliance short of prosecution; 

(viii) the Mining Claims are not located in any environmental conservation unit, 
whether ‘full protection units’ or ‘sustainable use units’, nor in their buffer 
zones, or in Aboriginal protection areas; and 

(ix) there is no tailings dam (or water dam) within, or within a radius of 100 km 
outside of, the areas covered by the Mining Claims. The Mining Claims are 
not located within any tailings (or water) dam rescue zones 

(bbb) except as disclosed in the Public Record, there are no material Contracts to which 
the Corporation or any of its subsidiaries is a party, or by which it is bound. For the 
purposes of this subsection, any Contract pursuant to which the Corporation or 
any of its subsidiaries will, or may reasonably be expected to, result in a 
requirement to expend more than an aggregate of $100,000 or receive or be 
entitled to receive revenue of more than $100,000, in either case in the next 12 
months and is outside of the ordinary course of business of the Corporation or its 
subsidiaries, as applicable, shall be considered to be material;  

(ccc) neither the Corporation nor any of its subsidiaries is a party to any written Contracts 
of employment which may not be terminated on one month’s notice or less without 
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requiring the Corporation to pay severance (other than amounts payable at 
common law) or which provide for payments occurring on a change of control of 
the Corporation; 

(ddd) the Corporation does not have in place a shareholder rights plan; 

(eee) to the best of the Corporation’s knowledge, information and belief, the Corporation 
and each of its subsidiaries, and any of their respective officers, directors, 
supervisors, managers, agents, or employees, and any persons acting on behalf 
of any such persons, have conducted at all times and are conducting the business 
of the Corporation and its subsidiaries in material compliance with all Applicable 
Laws, rules and regulations of each jurisdiction in which the Corporation and its 
subsidiaries carry on a material portion of their business and neither the 
Corporation nor its subsidiaries have received any notice of any alleged violation 
of any such laws, rules and regulations; 

(fff) to the best of the Corporation’s knowledge, information and belief, the Corporation 
and each of its subsidiaries, and any of their respective directors, officers, 
supervisors, managers, agents, and employees, and any persons acting on behalf 
of any such persons, have conducted at all times, and are conducting, the 
operations of the Corporation and its subsidiaries in full compliance with the Anti-
Corruption Rules of all applicable jurisdictions and no action, suit, investigation or 
proceeding by or before any governmental authority or any arbitrator involving the 
Corporation, any of its subsidiaries or any of their respective directors, officers, 
supervisors, managers, Agent, employees, or affiliates, or any persons acting on 
behalf of any such persons, with respect to a violation or potential violation of Anti-
Corruption Rules is pending or, to the best of the knowledge, information and belief 
of the Corporation, threatened;  

(ggg) to the best of the Corporation’s knowledge, information and belief, the Corporation 
and each of its subsidiaries, the activities and operations of the Corporation and 
each of its subsidiaries and all of their respective directors, officers, agents, 
employees, affiliates or persons acting on behalf of any such persons, are and 
have been conducted at all times in compliance with the anti-money laundering 
statutes of all applicable jurisdictions, the rules and regulations thereunder and any 
related or similar rules, regulations or guidelines, issued, administered or enforced 
by any governmental agency to which they are subject (collectively, the “Anti-
Money Laundering Laws”) and no action, suit or proceeding by or before any 
governmental authority or any arbitrator involving the Corporation or any of its 
subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the 
best of the knowledge, information and belief of the Corporation, threatened; 

(hhh) the Corporation has not breached any flow-through share agreement to which it is 
or was a party and, in particular, the Corporation has not failed to incur or renounce 
expenses which it covenanted to incur or renounce nor has the Minister of National 
Revenue or the Corporation reduced pursuant to subsection 66(12.73) of the Tax 
Act any amount renounced by the Corporation;  

(iii) if the Corporation does not renounce to a FT Subscriber, effective on or before 
December 31, 2020, Qualifying Expenditures incurred during the FT Expenditure 
Period equal to their Individual Commitment Amount, the Corporation shall 
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indemnify such FT Subscriber as to, and pay to such FT Subscriber as a result of 
such failure, an amount equal to any tax payable or that may become payable 
under the Tax Act (and under any corresponding provincial legislation) by such FT 
Subscriber (in the event such FT Subscriber is a partnership, the members thereof) 
as a result of such failure to make such payment on a timely basis; provided that 
this indemnity shall have no force or effect to the extent that such indemnity would 
otherwise cause the FT Shares or Warrants comprising the FT Units to be 
“prescribed shares” or “prescribed rights”, as applicable, for the purposes of 
Regulation 6202.1 of the Tax Act; and further provided that in the event and to the 
extent that the Corporation is required to indemnify a FT Subscriber in accordance 
with this subsection, subject to subsection 6(kkk), all obligations to renounce to 
such FT Subscriber such Qualifying Expenditures shall cease; 

(jjj) the Corporation will deliver to each FT Subscriber at the FT Subscriber’s address 
set forth in the applicable Subscription Agreement, not later than March 1, 2021 in 
respect of FT Shares and Warrants comprising the FT Units, Form T101 setting 
forth the aggregate amounts of Qualifying Expenditures renounced to the FT 
Subscriber pursuant to the applicable Subscription Agreement for filing with the FT 
Subscriber’s tax return; 

(kkk) subject to the requirements of the Tax Act, the Corporation will not reduce the 
amount to be renounced to a FT Subscriber under the respective Subscription 
Agreements and, in the event the amount renounced to a FT Subscriber under the 
respective Subscription Agreements is reduced pursuant to the Tax Act, the 
Corporation shall indemnify a FT Subscriber as to, and pay to the FT Subscriber 
on a timely basis, an amount equal to the amount of any tax payable or may 
become payable under the Tax Act (and under any corresponding provincial 
legislation) by a FT Subscriber (in the event a FT Subscriber is a partnership, the 
members thereof) as a consequence of such reduction; 

(lll) the Corporation has not and will not enter into transactions or take deductions 
which would otherwise reduce its “cumulative Canadian exploration expenses” as 
such term is defined in the Tax Act, to an extent which would preclude a 
renunciation of Qualifying Expenditures hereunder in an amount equal to the FT 
Commitment Amount effective on or before December 31, 2020, or which could 
result in the Corporation or the Canada Revenue Agency reducing the Qualifying 
Expenditures renounced to the FT Subscribers; 

(mmm) the Corporation will file all forms required under the Tax Act with respect to the 
issuance of the FT Shares and Warrants comprising the FT Units as “flow-through 
shares” as defined in subsection 66(15) of the Tax Act or that are necessary to 
effectively renounce Qualifying Expenditures equal to the FT Commitment Amount 
of the FT Subscribers effective on or before December 31, 2020 in respect of the 
applicable Subscription Agreements, and, to provide the FT Subscribers with a 
copy of all such forms on a timely basis and, in particular, to file with the Canada 
Revenue Agency, if requested: (i) the form prescribed by subsection 66(12.68) of 
the Tax Act together with a copy of the applicable Subscription Agreement and any 
“selling instruments” contemplated by such subsection within the time prescribed 
by the Tax Act; and (ii) the form prescribed by subsection 66(12.7) of the Tax Act 
on or before the last day of the first month following each month in which any 
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renunciation is made pursuant to the terms of the applicable Subscription 
Agreement; 

(nnn) no consents, approvals, authorizations or orders are required under the laws of 
any jurisdiction or of any court or governmental agency or body or any stock 
exchange applicable to the Corporation other than approval by the Exchange 
(except those contemplated herein or in the Subscription Agreements and those 
that have been obtained) to ensure that the FT Shares and Warrants comprising 
the FT Units, when issued, will constitute “flow through shares” to the FT 
Subscribers within the meaning of subsection 66(15) of the Tax Act; 

(ooo) in respect of all amounts of Qualifying Expenditures which are to be renounced by 
the Corporation in favour of the FT Subscribers for FT Shares and Warrants 
comprising the FT Units, the Corporation would, but for the renunciation, be 
entitled to claim a deduction in respect of such Qualifying Expenditures in 
computing its income for the purposes of Part I of the Tax Act if it had sufficient 
income; 

(ppp) the Corporation is a “principal-business corporation” as defined in subsection 
66(15) of the Tax Act and at all times relevant to the incurring and renouncing of 
Qualifying Expenditures, will maintain its status as a “principal-business 
corporation”; 

(qqq) except as a result of any agreement, arrangement, understanding or undertaking 
to which the Corporation is not a party and of which it has no knowledge, upon 
issuance, the FT Shares and Warrants comprising the FT Units will be “flow-
through shares” as defined in subsection 66(15) of the Tax Act and will not 
constitute “prescribed shares” or “prescribed rights” as applicable, for the purpose 
of Regulation 6202.1 of the Tax Act; 

(rrr) as at the date hereof, the Corporation has no reason to: (i) believe that it will be 
unable to incur Qualifying Expenditures during the FT Expenditure Period in an 
amount equal to the FT Commitment Amount, (ii) believe that it will be unable to 
renounce to the FT Subscribers effective on or before December 31, 2020 
Qualifying Expenditures in an amount equal to the FT Commitment Amount; or (iii) 
expect any reduction of such amount by virtue of subsection 66(12.73) of the Tax 
Act; 

(sss) the Corporation will not be subject to the provisions of subsection 66(12.67) of the 
Tax Act in a manner which impairs its ability to renounce Qualifying Expenditures 
to the FT Subscribers in an amount equal to the FT Commitment Amount; 

(ttt) the Corporation shall renounce, to FT Subscribers, Qualifying Expenditures with 
respect to the applicable Subscription Agreements pro rata by the number of FT 
Units issued or to be issued pursuant thereto prior to or concurrently with 
renouncing Qualifying Expenditures pursuant to any subscriptions for FT Units 
dated after the Closing Date; 

(uuu) the Corporation will incur, during the FT Expenditure Period, Qualifying 
Expenditures in such amount as enables the Corporation to renounce to each of 
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the FT Subscribers, Qualifying Expenditures in an amount equal to their respective 
Individual Commitment Amount; 

(vvv) the Corporation will renounce to each FT Subscriber, effective on or before 
December 31, 2020, Qualifying Expenditures incurred during the FT Expenditure 
Period in an amount equal to their respective Individual Commitment Amount; 

(www) the Qualifying Expenditures will qualify, on the effective date of the renunciation, 
as “flow-through mining expenditures” of the FT Subscribers, as defined in 
subsection 127(9) of the Tax Act; 

(xxx) if the Corporation is required under the Tax Act to reduce Qualifying Expenditures 
previously renounced to the FT Subscribers, the Corporation shall make such 
reduction pro rata by the number of FT Units issued or to be issued pursuant to 
the Subscription Agreements, provided that the Corporation shall not reduce 
Qualifying Expenditures renounced under the Subscription Agreements until it has 
first reduced to the extent possible expenditures renounced pursuant to the 
Subscription Agreements entered into after the Closing Time; and 

(yyy) the Corporation will renounce all Qualifying Expenditures up to the aggregate FT 
Commitment Amount in favour of the FT Subscribers before it renounces any 
Qualifying Expenditures in favour of any other person who purchases FT Units of 
the Corporation following the Closing Date; 

(zzz) upon the Corporation becoming aware of the fact that an amount purportedly 
renounced pursuant to the Subscription Agreements exceeds the amount that it is 
entitled to renounce under the Tax Act, the Corporation will notify the FT 
Subscriber and comply with subsection 66(12.73) of the Tax Act; 

(aaaa) the Corporation shall not enter into any other agreement which would prevent or 
restrict its ability to renounce Qualified Expenditures to the FT Subscribers in the 
amount of the FT Commitment Amount; and 

(bbbb) the Corporation shall maintain proper, complete and accurate accounting books 
and records relating to the FT Commitment Amount, the Qualified Expenditures, 
the amounts renounced to the FT Subscribers under this Agreement and the 
Subscription Agreements and all transactions relating to the Qualified 
Expenditures. The Corporation shall retain all such books and records as may be 
required to support the renunciation of Qualified Expenditures contemplated by 
this Agreement and the Subscription Agreements and, upon reasonable notice, 
shall make such books and records available for inspection and audit by or on 
behalf of the FT Subscribers, at the FT Subscribers sole expense. 

 
7. Indemnity 

The Corporation (the “Indemnitor”) shall indemnify and save harmless the Agent and its 
affiliates, shareholders, directors, officers, employees and agents (collectively the “Indemnified 
Parties” and each an “Indemnified Party”) from and against all actual or threatened claims, 
actions, suits, investigations and proceedings (collectively “Proceedings”) and all losses (other 
than loss of profits), expenses, fees, damages, obligations, payments and liabilities (collectively 
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“Liabilities”) (including without limitation all statutory duties and obligations, all amounts paid to 
settle any action or to satisfy any judgment or award and all reasonable legal fees and 
disbursements actually incurred) which now or any time hereafter are suffered or incurred by any 
of the Indemnified Parties by reason of any event, act or omission in any way connected, directly 
or indirectly, with: 

(a) any information or statement contained in any part of the Public Record or any of 
the Subscription Agreements (other than any information or statement relating 
solely to the Agent and furnished to the Indemnitor by the Agent in writing expressly 
for inclusion in any part of the Public Record or the Subscription Agreements) 
which is or is alleged to be untrue, or any omission or alleged omission to provide 
any information or state any fact the omission of which makes, or is alleged to 
make, any such information or statement untrue or misleading in light of the 
circumstances in which it was made; 

(b) any misrepresentation or alleged misrepresentation (except a misrepresentation 
which is based upon information relating solely to the Agent, and furnished to the 
Indemnitor by the Agent in writing, expressly for inclusion in any of the Public 
Record or the Subscription Agreements) contained in the Public Record or any of 
the Subscription Agreements; 

(c) any prohibition or restriction of trading in the securities of the Indemnitor or any 
prohibition or restriction affecting the distribution of the Offered Securities (not 
based upon the activities or the alleged activities of the Agent or the Selling Dealer 
Group members, if any) imposed by any competent authority if such prohibition or 
restriction is based on any misrepresentation or alleged misrepresentation of a 
kind referred to in subsection 7(a) and 7(b); 

(d) any order made or any inquiry, investigation (whether formal or informal) or other 
proceeding commenced or threatened by any one or more competent authorities 
(not based upon the activities or the alleged activities of the Agent or the Selling 
Dealer Group members, if any) relating to or materially affecting the trading or 
distribution of the Offered Securities; 

(e) any breach of, default under or non-compliance by the Indemnitor with any 
representation, warranty, term or condition of this Agreement, the Subscription 
Agreements or any requirement of Applicable Securities Laws; or 

(f) any misrepresentation contained in the Due Diligence Responses,  

provided that if and to the extent that a court of competent jurisdiction in a final judgment from 
which no appeal can be made or regulatory authority in a final ruling from which no appeal can 
be made shall determine that such Proceedings or Liabilities resulted solely from the negligence 
or wilful misconduct of the Indemnified Party, this indemnity shall cease to apply to such 
Indemnified Party with respect to such Proceedings or Liabilities.  

The Indemnitor hereby waives its right to recover contribution from the Agent with respect 
to any liability of the Indemnitor by reason of or arising out of any misrepresentation in the Public 
Record or the Subscription Agreements provided, however, that such waiver shall not apply in 
respect of liability caused or incurred by reason of or arising out of any misrepresentation which 
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is based upon information relating solely to the Agent contained in such document and furnished 
to the Indemnitor by the Agent in writing expressly for inclusion in such document. 

The Indemnitor agrees that in case any legal proceedings or investigation shall be brought 
or initiated against the Indemnitor by any governmental commission, regulatory authority, 
exchange, court or other authority and an Indemnified Party or other representative of the Agent 
shall be required to testify or respond to procedures designed to discover information regarding, 
in connection with or relating to the performance of professional services rendered to the 
Indemnitor by the Agent, the Indemnitor shall pay the Agent’s reasonable costs (including an 
amount to reimburse the Agent for the time spent by its personnel in connection therewith on a 
per diem basis and out of pocket expenses) in connection therewith unless a court of competent 
jurisdiction in a final judgment from which no appeal can be made or regulatory authority in a final 
ruling from which no appeal can be made shall determine that such Proceedings or Liabilities 
resulted solely from the negligence or wilful misconduct of the Indemnified Party. 

8. Contribution 

In order to provide for just and equitable contribution in circumstances in which the 
indemnification provided for in this Agreement is due in accordance with its terms but is, for any 
reason, held by a court to be unavailable from the Corporation on grounds of policy or otherwise, 
the Corporation and the party or parties seeking indemnification shall contribute to the aggregate 
liabilities, claims, demands, losses (other than losses of profit), costs (including, without limitation, 
legal fees and disbursements on a full indemnity basis), damages and expenses (or claims, 
actions, suits or proceedings in respect thereof) to which they may be subject or which they may 
suffer or incur: 

(a) in such proportion as is appropriate to reflect the relative benefit received by the 
Corporation on the one hand, and by the Agent on the other hand, from the offering 
of the Offered Securities; or 

(b) if the allocation provided by paragraph (a) above is not permitted by applicable 
law, in such proportion as is appropriate to reflect not only the relative benefits 
referred to in paragraph (a) above but also to reflect the relative fault of the Agent 
on the one hand, and the Corporation, on the other hand, in connection with the 
statements, commissions or omissions or other matters which resulted in such 
liabilities, claims, demands, losses, costs, damages or expenses, as well as any 
other relevant equitable considerations. 

The relative benefits received by the Indemnitor, on the one hand, and the Agent, on the 
other hand, shall be deemed to be in the same proportion that the total proceeds of the Offering 
received by the Indemnitor (net of fees but before deducting expenses) bear to the fees received 
by the Agent. 

The amount paid or payable by the Indemnitor as a result of any Proceedings or Liabilities 
shall, without limitation, include any legal and other expenses reasonably incurred by the 
Indemnified Party in connection with investigating or defending such liabilities, claims, demands, 
losses, costs, damages and expenses (or claims, actions, suits or proceedings in respect thereof), 
whether or not resulting in any action, suit, proceeding or claim. 

The Indemnitor agrees that it would not be just and equitable if contributions pursuant to 
this Agreement were determined by pro rata allocation or by any other method of allocation which 
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does not take into account the equitable considerations referred to in the immediately preceding 
subsections. 

The rights to indemnity and right of contribution provided in Section 7 and Section 8 shall be 
in addition to and not in derogation of any other right to contribution which the Indemnified Parties 
may have by statute or otherwise at law or in equity. 

It is the intention of the Corporation to constitute the Agent as trustees for the Indemnified 
Parties for the purposes of Section 7 and Section 8 inclusive and the Agent, shall be entitled, as 
trustees, to enforce such covenants on behalf of any other Indemnified Party. 

Any liability of the Agent under this Section 8 shall be limited to the amount actually 
received by the Agent under Section 9. 

9. Agency Fee 

In consideration for their services hereunder, the Corporation agrees: (a) at the Closing 
Time, to pay and issue, as applicable, to the Agent: (i) a fee equal to 7.0% of the aggregate gross 
proceeds received by the Corporation from the sale of the Units and the FT Units sold pursuant 
to the Offering, including from the exercise of the Agent’s Option and (ii) Compensation Options 
exercisable at any time up to 24 months following Closing to purchase Units, on the same terms 
and conditions as the Offering, in an amount equal to 7.0% of the number of Units and FT Units 
sold in connection with the Offering, including the amount subscribed for pursuant to the exercise 
of the Agent’s Option, where any such exercise occurs; and (b) at each Additional Closing Time, 
if any, to pay and issue, as applicable, to the Agent: (i) a fee equal to 7.0% of the aggregate gross 
proceeds received by the Corporation from the sale of the Additional Offered Securities sold by 
the Agent at each applicable Additional Closing Time and (ii) Compensation Options exercisable 
at any time up to 24 months following such Additional Closing Time to purchase Units, on the 
same terms and conditions as the Offering, in an amount equal to 7.0% of the number of Units 
and FT Units sold in connection with such Additional Closing Time (collectively an “Agency Fee”). 
The foregoing Agency Fee may, at the sole option of the Agent, be deducted from the aggregate 
gross proceeds of the sale of the Offered Securities or the Additional Offered Securities and 
withheld for the account of the Agent at the Closing Time or Additional Closing Time, as 
applicable. If the Agency Fee is withheld as aforesaid, the Agency Fee will be deemed to have 
been paid in full at such Closing Time or Additional Closing Time, as applicable. 

Notwithstanding the foregoing, the Corporation may allocate up to $1,000,000 of the 
aggregate gross proceeds of the Offering to subscriptions from purchasers on a President’s List 
agreed upon with the Agent (the “President’s List Purchasers”), pursuant to which the 
Corporation will pay to the Agent a reduced cash commission of 3.5% of the aggregate gross 
proceeds raised from the sale of Offered Securities purchased by the President’s List Purchasers 
and the Agent will receive Compensation Options in an amount equal to 3.5% of the number of 
Units and FT Units sold in connection with the Offered Securities purchased by the President’s 
List Purchasers. 

For greater certainty, the services provided by the Agent in connection herewith will not 
be subject to the Goods and Services Tax (“GST”) or Harmonized Sales Tax (“HST”) provided for 
in the Excise Tax Act (Canada) and taxable supplies provided will be incidental to the exempt 
financial services provided. However, in the event that the Canada Revenue Agency determines 
that GST or HST provided for in the Excise Tax Act (Canada) is exigible on the Agency Fee, the 
Corporation agrees to pay the amount of GST or HST forthwith upon the request of the Agent. 



31 
 

126466/537534 
MT DOCS 20855578v12 

The Agent shall cooperate with the Corporation in filing any objections and/or appeals, at the 
Corporation’s sole discretion and expense, of such an assessment or reassessment, and shall 
reimburse the Corporation forthwith for the amount of GST or HST paid upon receipt of a refund 
or payment from the Canada Revenue Agency in respect of the same. The Corporation also 
agrees to pay the Agent’s expenses as set forth in Section 10 hereof. 

10. Expenses 

Whether or not the transactions contemplated herein shall be completed, all costs and 
expenses (including applicable GST and HST) of or incidental to the transactions contemplated 
hereby including, without limitation, those relating to the distribution of the Offered Securities, if 
applicable, shall be borne by the Corporation including, without limitation, all costs and expenses 
of or incidental to the Offering, the fees and expenses of the Corporation’s counsel, agent counsel 
retained by the Corporation’s counsel and the Corporation’s auditors, and the reasonable 
documented out-of-pocket expenses incurred by the Agent in connection with the Offering and 
their services to the Corporation hereunder (including, without limitation, travel expenses, news 
release dissemination costs, and the fees, disbursements and expense of Agent’s counsel) in an 
amount as agreed between the Corporation, the Agent and Agent’s counsel, excluding 
disbursements and GST/HST, and for certainty, local Agent’s fees. All fees, costs and expenses 
incurred by the Agent which are reimbursable hereunder shall be payable by the Corporation 
immediately upon receiving an invoice therefor from the Agent. 

11. Termination 

(a) In addition to any other rights or remedies available to the Agent, the Agent may, 
without liability, terminate its obligations hereunder, by written notice to the 
Corporation in the event that after the date hereof and at or prior to the Closing 
Time: 

(i) any order to cease or suspend trading in any securities of the Corporation 
or prohibiting or restricting the distribution of any of the Offered Securities 
or Compensation Securities is made, or proceedings are announced, 
commenced or threatened for the making of any such order, by any 
securities commission or similar regulatory authority, the Exchange or any 
other competent authority, and such order or proceeding has not been 
rescinded, revoked or withdrawn or such announced, commenced or 
threatened proceeding has not been terminated or withdrawn; 

(ii) any inquiry, action, suit, investigation or other proceeding (whether formal 
or informal) in relation to the Corporation or any of its directors or officers 
is announced, commenced or threatened by any federal, provincial, state, 
municipal, other governmental agency or any securities commission or 
similar regulatory authority, the Exchange or any other competent authority, 
or there is a change in law, regulation or policy or the interpretation or 
administration thereof, if, in the sole opinion of the Agent, acting 
reasonably, the change, announcement, commencement or threatening 
thereof, as the case may be, operates or could operate to prevent, suspend 
or restrict the trading, or distribution of the Offered Securities or 
Compensation Securities or any other securities of the Corporation or 
otherwise materially adversely affects, or may materially adversely affect 
the Corporation or the market price, value, investment quality or the 
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marketability of the Offered Securities or Compensation Securities or any 
other securities of the Corporation, including without limitation, any 
changes in laws or regulations that would in any way adversely alter the 
tax treatment of the Offered Securities or Compensation Securities to the 
Subscribers or otherwise; 

(iii) if there should develop, occur or come into effect or existence any event, 
action, state, condition or major financial occurrence of national or 
international consequence, including, without limitation, any military 
conflict, civil insurrection, act of terrorism, war or like event, or a 
governmental action, law, regulation, inquiry or any occurrence of any 
nature whatsoever, which, in the sole opinion of the Agent, acting 
reasonably, seriously adversely affects or involves, or may seriously 
adversely affect or involve, the financial markets generally or the business, 
operations, affairs or profitability of the Corporation, or the distribution, 
trading, market price, value, investment quality or the marketability of the 
Offered Securities or any other securities of the Corporation; 

(iv) the state of the financial markets is such that the Offered Securities, cannot, 
in the sole opinion of the Agent, be successfully or profitably marketed; 

(v) there should occur any material change, change of a material fact, 
occurrence, event, fact or circumstance (whether actual, anticipated, 
proposed, contemplated or threatened) or any development that could 
result in a material change or change of a material fact, any of which, in the 
sole opinion of the Agent, as determined by the Agent in its sole discretion, 
could reasonably be expected to have a Material Adverse Effect on the 
business, operations, affairs or profitability of the Corporation, or the 
distribution, trading, market price, value, investment quality or the 
marketability of the Offered Securities or Compensation Securities or any 
other securities of the Corporation; 

(vi) the Agent determines, in its sole discretion that, the Corporation shall be in 
breach of, default under or non-compliance with any covenant, term or 
condition of this Agreement, in any material respect, or any representation 
or warranty given by the Corporation in this Agreement become or are false 
in any material respect; or 

(vii) the Agent becomes aware, as a result of its due diligence review or 
otherwise, of any adverse material information, fact or change with respect 
to the Corporation (in the sole opinion of the Agent acting reasonably) 
which had not been publicly disclosed or disclosed to the Agent prior to the 
date hereof or which occurred after the effective date hereof but prior to the 
Closing and which would have a Material Adverse Effect on the distribution, 
trading, market price, value, investment quality or the marketability of the 
Offered Securities or Compensation Securities or any other securities of 
the Corporation; 

(b) the Agent may exercise any or all of the rights provided for in subsection 11(a) or 
Sections 13 or 16 notwithstanding any material change, change, event or state of 
facts and (except where the Agent purporting to exercise any of such rights is in 
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material breach of its obligations under this Agreement) notwithstanding any act or 
thing taken or done by the Agent or any inaction by the Agent, whether before or 
after the occurrence of any material change, change, event or state of facts 
including, without limitation, any act of the Agent related to the offering or continued 
offering of the Offered Securities for sale and the Agent shall only be considered 
to have waived or be estopped from exercising or relying upon any of their rights 
under or pursuant to subsection 11(a) or Sections 13 or 16 if such waiver or 
estoppel is in writing and specifically waives or estops such exercise or reliance; 

(c) any termination pursuant to the terms of this Agreement shall be effected by notice 
in writing delivered to the Corporation provided that no termination shall discharge 
or otherwise affect any obligation of the Corporation under Sections 6, 7, 8 or 16. 
The rights of the Agent to terminate their obligations hereunder are in addition to, 
and without prejudice to, any other rights or remedies they may have; and 

(d) if the Agent elects to terminate its obligations hereunder as aforesaid, whether the 
reason for such termination is within or beyond the control of the Corporation, the 
liability of the Corporation hereunder with respect to the Agent shall be limited to 
the indemnity referred to in Section 7, the contribution rights referred to in Section 
8 and the payment of expenses referred to in Section 10. 

12. Closing Documents 

The obligations of the Agent hereunder shall be conditional upon all representations and 
warranties and other statements of the Corporation herein being, at and as of the Closing Time, 
true and correct in all material respects, the Corporation having performed in all material respects, 
at the Closing Time, all of its obligations hereunder theretofore to be performed and the Agent 
receiving at the Closing Time and the delivery by the Corporation to the Agent of: 

(a) legal opinions of the Corporation’s counsel addressed to the Agent, the 
Subscribers and the Agent’s counsel in form and substance satisfactory to the 
Agent, acting reasonably, relating to the offering, issuance and sale of the Offered 
Securities, including, without limitation, as to all legal matters, including compliance 
with Applicable Securities Laws, in any way connected with the offering, issuance, 
sale and delivery of the Offered Securities as the Agent may reasonably request 
(it being understood that the Corporation’s counsel may rely on the opinions of 
local counsel acceptable to them as to matters governed by the laws of 
jurisdictions other than the jurisdiction of residence of such counsel and on 
certificates of officers of the Corporation and the auditors of the Corporation as to 
relevant matters of fact); 

(b) a certificate of the Corporation dated the Closing Date addressed to the Agent and 
signed on behalf of the Corporation by the Chief Executive Officer, the Chief 
Financial Officer or such other officer of the Corporation satisfactory to the Agent, 
acting reasonably, certifying, on behalf of the Corporation and without personal 
liability, that: 

(i) the Corporation has, in all material respects, complied with and satisfied all 
terms and conditions of this Agreement on its part to be complied with or 
satisfied at or prior to the Closing Time; 
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(ii) the representations and warranties of the Corporation set forth in this 
Agreement are true and correct in all material respects at the Closing Time 
(except for those representations and warranties that are subject to a 
materiality qualification, which are to be true and correct as of the Closing 
Time in all material respects), as if made at such time; 

(iii) no event of a nature referred to in subsection 3(a), 3(b), 11(a)(i), 11(a)(ii) 
or 11(a)(iii) has occurred or to the knowledge of such officer is pending, 
contemplated or threatened (excluding any requirement to make any 
determination as to any Agent’s opinion); 

(iv) there have been no material changes to the Due Diligence Responses not 
disclosed to the Agent, in writing; and 

(v) such other matters as may be reasonably requested by the Agent or the 
Agent’s counsel, 

and the Agent shall have no knowledge to the contrary; and 

(c) such other certificates and documents as the Agent may request, acting 
reasonably. 

The foregoing conditions are for the sole benefit of the Agent and may be waived in whole 
or in part by the Agent at any time and without limitation.  If any of the foregoing conditions are 
not met, the Agent may terminate its obligations under this Agreement without prejudice to any 
other remedies they may have. 

13. Deliveries 

(a) The sale of the Offered Securities hereunder shall be completed remotely at the 
Closing Time via the exchange of documents and signatures by the electronic 
transfer of documents or at such other place as the Corporation and the Agent may 
agree. Subject to the conditions set forth in Section 12, the Agent, on the Closing 
Date, shall deliver to the Corporation, by wire transfer, the gross proceeds from 
the sale of the Offered Securities sold on the Closing Date against delivery by the 
Corporation of:  

(i) opinions, certificates and documents referred to in Section 12; 

(ii) the Agent’s Fee and expenses set forth in Sections 9 and 10 in respect of 
the Offered Securities (or effect payment in such other manner as the 
Corporation and the Agent may agree); 

(iii) definitive certificates or evidence of non-certificated registration as set out 
in subsection 13(c) representing, in the aggregate, all of the Units and FT 
Units registered in the name of CDS & Co. or in such name or names as 
the Agent shall notify the Corporation in writing not less than 24 hours prior 
to the Closing Time; and 

(iv) such further documentation as may be contemplated by this Agreement or 
that may reasonably be requested by Agent’s counsel; 
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(b) the sale of the Additional Offered Securities, if applicable, shall be completed 
remotely via the exchange of documents and signatures by the electronic transfer 
of documents or at such other place as the Corporation and the Agent may agree, 
on the date (the “Additional Closing Date”) and at the time (“Additional Closing 
Time”) specified by the Agent in the written notice given by the Agent pursuant to 
their election to sell such Additional Offered Securities (provided that in no event 
shall such time be earlier than the Closing Time or later than ten Business Days 
after the date of the written notice of the Agent to the Corporation in respect of the 
Additional Offered Securities), or at such other time and date as the Agent and the 
Corporation may agree upon in writing. Subject to the conditions set forth in 
Section 12 (with the references therein to the Closing Time changed to the 
Additional Closing Time), the Agent, at the Additional Closing Time, shall deliver 
to the Corporation, by wire transfer, the gross proceeds of the sale of the Additional 
Offered Securities against delivery by the Corporation of:  

(i) the opinions, certificates and documents referred to in Section 12 (with the 
references therein to the Closing Time and Closing Date changed to the 
Additional Closing Time and Additional Closing Date respectively); 

(ii) definitive certificates or evidence of non-certificate registration as set out in 
subsection 13(c) representing, in the aggregate, all of the Additional 
Offered Securities which the Agent have sold pursuant to the exercise of 
the Agent’s Option hereunder registered, subject to subsection 13(c) 
below, in the name of CDS & Co. or in such name or names as the Agent 
shall notify the Corporation in writing not less than 24 hours prior to the 
Additional Closing Time; and 

(iii) payment to or as directed by the Agent by certified cheque, bank or wire 
transfer or such other means as the Corporation and the Agent may agree, 
of the Agency Fee provided for in Section 9 in respect of the Additional 
Offered Securities. 

Whether or not specifically contemplated in this Agreement, all provisions 
of this Agreement shall apply in the same manner and upon the same terms and 
conditions in respect of any Additional Offered Securities as would apply to the 
Offered Securities issued and sold pursuant to this Agreement, and any steps to 
be taken or conditions to be satisfied at the Additional Closing Time shall be the 
same as those steps to be taken or conditions to be satisfied at Closing Time; 

(c) if the Corporation determines to issue the Offered Securities on a non-certificated 
basis in accordance with the rules and procedures of CDS Clearing and Depository 
Services Inc. (“CDS”), then, as an alternative to the Corporation delivering to the 
Agent definitive certificates representing the Offered Securities in the manner and 
at the times set forth in this Section 13: 

(i) the Agent will provide a direction to CDS with respect to the crediting of the 
Offered Securities to the accounts of the participants of CDS as shall be 
designated by the Agent in writing in sufficient time prior to the Closing Date 
to permit such crediting; and 
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(ii) the Corporation shall cause the Transfer Agent to electronically deposit to 
CDS, on behalf of the Agents, the Offered Securities to be purchased 
hereunder (or such portion of the Units that are to be issued as a non-
certificated security), in the name of “CDS & Co.” as the nominee of CDS, 
in accordance with the rules and procedures of CDS; 

(d) as soon as possible after the Closing, the Corporation shall take all necessary 
steps to file with the Exchange the customary post-closing documents set out in 
the conditional approval for the listing and posting for trading of the Unit Shares, 
FT Shares and Common Shares issuable upon exercise of the Warrants and the 
Compensation Warrants on the Exchange; and 

(e) the Corporation may not reject any properly completed Subscription Agreement 
from a qualified subscriber resident in the Offering Jurisdictions, unless the number 
of Offered Securities subscribed for pursuant to all Subscription Agreements 
tendered by the Agent exceeds the maximum number of Offered Securities to be 
sold under this Agreement, in which case Subscription Agreements representing 
the over-subscription may, in consultation with the Agent, be rejected or unless the 
acceptance of such Subscription Agreement would breach or violate any 
Applicable Securities Laws. 

 
14. Notices 

Any notice or other communication to be given hereunder shall, in the case of notice to be 
given to the Corporation be addressed to the Corporation, at the above address with a copy to: 

McKercher LLP 
374 3 Ave S 
Saskatoon, SK S7K 1M5 

Attention: John Pringle 
Email: j.pringle@mckercher.ca  

and, in the case of notice to be given to the Agent, be addressed to: 

Mackie Research Capital Corporation 
199 Bay St., Suite 4500 
Toronto, ON M5L 1G2 

Attention: Kevin Shaw 
Email: kshaw@mackieresearch.com  

with a copy to: 

McCarthy Tetrault LLP 
4000, 421 7th Avenue SW 
Calgary, Alberta T2P 4K9 

Attention: Gordon Cameron 
Email: gcameron@mccarthy.ca  
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or to such other address as the party may designate by notice given to the other. Each 
communication shall be personally delivered to the addressee or sent by electronic transmission 
to the addressee, and: 

(a) a communication which is personally delivered shall, if delivered before 4:00 p.m. 
(local time at the place of delivery) on a Business Day, be deemed to be given and 
received on that day; and 

(b) a communication which is sent by electronic transmission shall, if sent on a 
Business Day before 5:00 p.m. (local time at the place of receipt), be deemed to 
be given and received on that day and, in any other case, be deemed to be given 
and received on the first Business Day following the day on which it is sent. 

15. Conditions 

All terms, covenants and conditions of this Agreement to be performed by the Corporation 
shall be construed as conditions, and any breach or failure to comply with any material terms and 
conditions which are for the benefit of the Agent shall entitle the Agent to terminate its obligations 
with respect to the Offered Securities by written notice to that effect given to the Corporation prior 
to the Closing Time. The Agent may waive in whole or in part any breach of, default under or non-
compliance with any representation, warranty, term or condition hereof, or extend the time for 
compliance therewith, without prejudice to any of their rights in respect of any other 
representation, warranty, term or condition hereof or any other breach of, default under or non-
compliance with any other representation, warranty, term or condition hereof, provided that any 
such waiver or extension shall be binding on an Agent only if the same is in writing and signed by 
such Agent. 

16. Survival of Representations and Warranties 

It is understood that all representations, warranties, terms and conditions herein or 
contained in certificates or documents submitted pursuant to or in connection with the transactions 
contemplated herein shall survive the payment by the Agent for the Offered Securities or 
termination of this Agreement in accordance with Section 11, and shall continue in full force and 
effect for the benefit of the Agent and the Subscribers regardless of any investigation by or on 
behalf of the Agent or the Subscribers with respect thereto. 

17. Severance 

If one or more of the provisions contained herein shall, for any reason, be held to be 
invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall 
not affect any other provision of this Agreement, but this Agreement shall be construed as if such 
invalid, illegal or unenforceable provision or provisions had never been contained herein. 

18. Relationship Between the Corporation and the Agent 

The Corporation: (a) acknowledges and agrees that the Agent has certain statutory 
obligations as a registrant under the Applicable Securities Laws and has relationships with its 
clients; (b) acknowledge and agree that the Agent is neither an agent of the Corporation or a 
fiduciary of the Corporation; and (c) consents to the Agent acting hereunder while continuing to 
act for its clients. To the extent that the Agent’s statutory obligations as registrants under the 
Applicable Securities Laws or relationships with its clients conflicts with its obligations hereunder, 
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the Agent shall be entitled to fulfill its statutory obligations as a registrant under the Applicable 
Securities Laws and its duties to its clients. Nothing in this Agreement shall be interpreted to 
prevent the Agent from fulfilling its statutory obligations as a registrant under the Applicable 
Securities Laws or duties to its clients. 

19. Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the 
Province of Saskatchewan and the laws of Canada applicable therein. Each of the Corporation 
and the Agent hereby attorn to the non-exclusive jurisdiction of the courts of the Province of 
Saskatchewan. 

20. Time of the Essence 

Time shall be of the essence of this Agreement. 

21. Counterpart Execution 

This Agreement may be executed in one or more counterparts each of which so executed 
shall constitute an original and all of which together shall constitute one and the same agreement. 
Delivery of counterparts may be effected by electronic transmission. 

22. Further Assurances 

Each party to this Agreement covenants and agrees that from time to time, it will, at the 
request of the requesting party, execute and deliver all such documents and do all such other 
acts and things as any party hereto, acting reasonably, may from time to time request be executed 
or done in order to better evidence or perfect or effectuate any provision of this Agreement or of 
any agreement or other document executed pursuant to this Agreement or any of the respective 
obligations intended to be created hereby or thereby. 

23. Entire Agreement 

It is understood that this Agreement represents the entire agreement between the parties 
with respect to the subject matter hereof and the terms and conditions of this Agreement 
supersede any previous verbal or written agreement between the Agent and the Corporation 
including, without limitation, the letter agreement between the Corporation and the Agent dated 
August 11, 2020, which letter agreement is hereby terminated, except for the obligation of the 
Agent to maintain confidentiality of information under clause (d) thereof which, for greater 
certainty, shall form part of this Agreement. 

24. Right of First Refusal 

Provided that Closing occurs with minimum gross proceeds of $3,000,000 in a 
combination of Units and FT Units, and to the extent that within 12 months from the Closing Date, 
the Corporation requires any of the following additional services: 

(a) a lead or co-lead manager, underwriter or agent and sole book-runner for any 
equity or equity-linked debt financing undertaken by the Corporation; 

(b) the provision of a formal valuation or fairness opinion; or 
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(c) any financial advisory assistance, whether in respect of any acquisition, divestiture 
or business combination proposal, or otherwise, 

the Agent is hereby granted a right of first refusal to provide such services, the terms and 
conditions relating to such services and the fees for such services to be outlined in a separate 
agreement between the parties. 

[Remainder of page intentionally left blank.] 

 



 

Signature Page to Agency Agreement 

If the foregoing is in accordance with your understanding and is agreed to by you, please 
confirm your acceptance by signing the enclosed copies of this letter at the place indicated and 
by returning the same to the Agent. 

MACKIE RESEARCH CAPITAL 
CORPORATION  
Per: Signed “Kevin Shaw” 
 

Name: Kevin Shaw 

 Title: Managing Director 

 
ACCEPTED AND AGREED to as of the date of this Agreement. 

OMINECA MINING AND METALS LTD.  
Per: Signed “Andrew Davidson” 
 

Name: Andrew Davidson 

 Title: CFO, Director 
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SCHEDULE A 

Mining Claims 

86 CLAIMS AND 3 LEASES IN CLAIM NUMBER ORDER 

Title 
Number Claim Name Owner Title 

Type 
Title Sub 
Type 

Map 
Number Issue Date Area (ha) 

360441 FR 1 233461 
(100%) Placer Claim 093G017 October 26, 1997 50 

360442 FR 2 233461 
(100%) Placer Claim 093G017 October 26, 1997 50 

361417 FR3 233461 
(100%) Placer Claim 093G017 February 7, 1998 50 

524017 FRT 233461 
(100%) Mineral Claim 093G December 18, 

2005 58.207 

534393 CANYON 233461 
(100%) Placer Claim 093G May 26, 2006 58.209 

546003   233461 
(100%) Placer Claim 093G November 28, 

2006 19.4014 

548842 CANYON 233461 
(100%) Mineral Claim 093G January 7, 2007 38.808 

549079 CANYON 3 233461 
(100%) Mineral Claim 093G January 10, 2007 58.198 

552424 WINGDAM 
MINE 

233461 
(100%) Mineral Claim 093H February 20, 

2007 38.878 

552450 WD 2 233461 
(100%) Mineral Claim 093H February 21, 2007 97.201 

552451 WD 3 233461 
(100%) Mineral Claim 093H February 21, 2007 233.327 

552453 WD 4 233461 
(100%) Mineral Claim 093G February 21, 2007 427.61 

564933 WINGDAM 233461 
(100%) Placer Claim 093H August 22, 2007 19.4421 

573560 CANYON CREEK 233461 
(100%) Mineral Claim 093G January 11, 2008 19.4014 

579200 LIGHT 1 233461 
(100%) Placer Claim 093H March 26, 2008 38.8581 

579203 LIGHT 2 233461 
(100%) Placer Claim 093H March 26, 2008 38.8582 

579206 LIGHT 3 233461 
(100%) Placer Claim 093H March 26, 2008 38.8619 

579207 LIGHT 4 233461 
(100%) Placer Claim 093H March 26, 2008 19.431 

584207 FARMLAND 233461 
(100%) Placer Claim 093G May 14, 2008 174.6783 

598757 FRC 233461 
(100%) Mineral Claim 093G February 5, 2009 155.262 

599720   233461 
(100%) Placer Claim 093G February 20, 

2009 19.4033 

600943 LIGHT 5 233461 
(100%) Placer Claim 093H March 12, 2009 19.4291 

600944 LIGHT 6 233461 
(100%) Placer Claim 093H March 12, 2009 19.431 
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600945 LIGHT 7 233461 
(100%) Placer Claim 093H March 12, 2009 19.4291 

659603 SKI 233461 
(100%) Placer Claim 093H October 26, 2009 19.4291 

659643 LIGHT 8 233461 
(100%) Placer Claim 093H October 26, 2009 38.8582 

675223 TRAILER CAMP 233461 
(100%) Mineral Claim 093H November 27, 

2009 19.4309 

675243 WD-M 233461 
(100%) Mineral Claim 093H November 27, 

2009 
388.762

2 

675244 WD - M 233461 
(100%) Mineral Claim 093H November 27, 

2009 19.4309 

675246 LIGHTS ON 233461 
(100%) Mineral Claim 093H November 27, 

2009 272.0211 

675264 WD - M 233461 
(100%) Mineral Claim 093H November 27, 

2009 485.988 

675303 WD -M 233461 
(100%) Mineral Claim 093H November 27, 

2009 155.4629 

675446 ULC 233461 
(100%) Mineral Claim 093H November 27, 

2009 116.6194 

683807 WD-M 5 233461 
(100%) Mineral Claim 093H December 11, 

2009 174.8672 

684765 WD-M 5 233461 
(100%) Mineral Claim 093H December 14, 

2009 97.1638 

791222   233461 
(100%) Placer Lease 093H June 11, 2010 49.62 

791242   233461 
(100%) Placer Lease 093H June 11, 2010 106.69 

791262   233461 
(100%) Placer Lease 093G June 11, 2010 89.41 

837909 WD-M SE 233461 
(100%) Mineral Claim 093H November 9, 2010 174.9993 

1018111   233461 
(100%) Placer Claim 093G March 27, 2013 58.2035 

1038966 LIGHTNING 
CREEK 

233461 
(100%) Placer Claim 093H October 1, 2015 19.4346 

1042410 FRASER 
CANYON 

233461 
(100%) Mineral Claim 093G February 29, 2016 387.843 

1046855 FRASER T 233461 
(100%) Placer Claim 093G September 22, 

2016 19.3985 

1047119   233461 
(100%) Placer Claim 093G October 7, 2016 38.8125 

1049127 WINGDAM II 233461 
(100%) Mineral Claim 093H January 12, 2017 175.0143 

1049195   233461 
(100%) Placer Claim 093H January 16, 2017 19.4384 

1049197   233461 
(100%) Placer Claim 093H January 16, 2017 19.4383 

1049215   233461 
(100%) Placer Claim 093H January 16, 2017 38.8674 

1049224 WING IT 233461 
(100%) Placer Claim 093H January 16, 2017 19.4365 

1049240 WINGDAM 233461 
(100%) Placer Claim 093H January 16, 2017 38.873 

1052070 NW RUN 233461 
(100%) Placer Claim 093H May 19, 2017 58.289 
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1053144   233461 
(100%) Mineral Claim 093G July 14, 2017 19.4033 

1061097 WINGS 18 233461 
(100%) Placer Claim 093H June 11, 2018 19.4346 

1068879 CANYON TER 233461 
(100%) Placer Claim 093G June 3, 2019 19.4014 

1071017 HILLDAM  233461 
(100%) Mineral Claim 093H September 12, 

2019 
233.389

3 

1071018 HILLDAM 2 233461 
(100%) Mineral Claim 093H September 12, 

2019 
389.043

5 

1073412 WINGDAM 233461 
(100%) Mineral Claim 093H December 21, 

2019 1847.051 

1073413 WINGDAM 233461 
(100%) Mineral Claim 093H December 21, 

2019 1844.964 

1073414 WINGDAM 233461 
(100%) Mineral Claim 093H December 21, 

2019 1922.735 

1073417 WINGDAM 233461 
(100%) Mineral Claim 093H December 21, 

2019 155.4092 

1073776 WINGDAM 233461 
(100%) Placer Claim 093H January 9, 2020 719.2985 

1073778 WINGDAM 233461 
(100%) Mineral Claim 093G January 9, 2020 1942.107 

1073779 WINGDAM 233461 
(100%) Mineral Claim 093G January 9, 2020 1924.78 

1073780 WINGDAM 233461 
(100%) Mineral Claim 093G January 9, 2020 1225.516 

1073781 WINGDAM 233461 
(100%) Mineral Claim 093G January 9, 2020 505.882

3 

1073873 WINGDAM 233461 
(100%) Mineral Claim 093H January 14, 2020 1940.326 

1073874 WINGDAM 233461 
(100%) Mineral Claim 093G January 14, 2020 1785.13 

1073875 WINGDAM 233461 
(100%) Mineral Claim 093H January 14, 2020 1085.847 

1073876 WINGDAM 233461 
(100%) Mineral Claim 093G January 14, 2020 1783.938 

1073877 WINGDAM 233461 
(100%) Mineral Claim 093H January 14, 2020 1453.317 

1073878 WINGDAM 233461 
(100%) Mineral Claim 093G January 14, 2020 1899.113 

1073879 WINGDAM 233461 
(100%) Mineral Claim 093G January 14, 2020 1724.739 

1073880 WINGDAM 233461 
(100%) Mineral Claim 093G January 14, 2020 1860.436 

1073881 WINGDAM 233461 
(100%) Mineral Claim 093G January 14, 2020 1706.646 

1073882 WINGDAM 233461 
(100%) Mineral Claim 093G January 14, 2020 1882.44 

1073883 WINGDAM 233461 
(100%) Mineral Claim 093G January 14, 2020 1767.117 

1073884 WINGDAM 233461 
(100%) Mineral Claim 093G January 14, 2020 1865.285 

1073885 WINGDAM 233461 
(100%) Mineral Claim 093G January 14, 2020 1632.992 

1073886 WINGDAM 233461 
(100%) Mineral Claim 093G January 14, 2020 1633.929 
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1073887 WINGDAM 233461 
(100%) Mineral Claim 093G January 14, 2020 680.807

4 

1077793 WINGDAM 233461 
(100%) Mineral Claim 093A August 5, 2020 1887.798 

1077794 WINGDAM 233461 
(100%) Mineral Claim 093A August 5, 2020 1868.966 

1077795 WINGDAM 233461 
(100%) Mineral Claim 093A August 5, 2020 1927.915 

1077796 WINGDAM 233461 
(100%) Mineral Claim 093A August 5, 2020 136.3273 

1077797 WINGDAM 233461 
(100%) Mineral Claim 093B August 5, 2020 175.1487 

1077798 WINGDAM 233461 
(100%) Mineral Claim 093A August 5, 2020 1460.897 

1077799 WINGDAM 233461 
(100%) Mineral Claim 093A August 5, 2020 1500.14 

1077801 WINGDAM 233461 
(100%) Mineral Claim 093A August 5, 2020 1558.885 

1077802 WINGDAM 233461 
(100%) Mineral Claim 093A August 5, 2020 1617.653 

 

Mouse Mountain - The Corporation has an interest in the following Mineral Claims pursuant to 
an option agreement made effective as of August 20, 2020 between the Corporation and 
CanAlaska Uranium Ltd. 

Disposition Effective Date Good Standing Date Area, ha 

1023474 30-Oct-13 30-Oct-20 116.64 

1030759 6-Sep-14 6-Sep-20 174.96 

  total 291.60 
 


