This amended and restated short form base shelf prospectus has been filed under legislation in each of the provinces of Canada
(other than Quebec), that permits certain information about these securities to be determined after this amended and restated short
form base shelf prospectus has become final and that permits the omission from this amended and restated short form base shelf
prospectus of that information. The legislation requires the delivery to purchasers of a prospectus supplement containing the omitted
information within a specified period of time after agreeing to purchase any of these securities. Notwithstanding the foregoing, delivery
to purchasers of a prospectus supplement containing the omitted information is not required where an exemption from the delivery
requirements under applicable securities legislation in each of the provinces and territories of Canada is available.

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.
This amended and restated short form base shelf prospectus constitutes a public offering of these securities only in those
jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to sell such securities. The
securities offered under this short form prospectus have not been and will not be registered under the United States
Securities Act of 1933, as amended (the “U.S. Securities Act”) or any state securities laws and may not be offered or sold
within the United States of America, its territories and possessions, any State of the United States and the District of
Columbia (the “United States”), or to, or for the account or benefit of, a person in the United States unless exemptions from
the registration requirements of the U.S. Securities Act and applicable state securities laws are available. This short form
prospectus does not constitute an offer to sell or a solicitation or an offer to buy any of the securities offered hereby within
the United States or to, or for the benefit of, a person in the United States. See “Plan of Distribution”.

Information contained herein is subject to completion or amendment. This prospectus shall not constitute an offer to sell or
the solicitation of an offer to buy, nor shall there be any sale of securities in any state in which such offer, solicitation or
sale would be unlawful prior to registration or qualification under the securities laws of any such state.

Information has been incorporated by reference in this amended and restated short form base shelf prospectus from
documents filed with the securities commissions or similar authorities in Canada. Copies of the documents incorporated
herein by reference may be obtained on request without charge from DMG Blockchain Solutions Inc. at 795 Highway 395,
Christina Lake, B.C., VOH 1EO (Telephone 604 210-5840), and are also available electronically at www.sedar.com.
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This amended and restated short form base shelf prospectus (the “Prospectus”) amends and restates the short form
base shelf prospectus dated March 1, 2021 (the “March 2021 Prospectus”) and relates to the offering for sale by DMG
Blockchain Solutions Inc. (the “Company”, “we” or “our”) from time to time, during the 25-month period commencing
on March 1, 2021 that this Prospectus, including any amendments hereto, remains effective, of the following securities
of the Company in one or more series or issuances, with a total offering price of such securities, in the aggregate, of
up to $350,000,000 (or the equivalent thereof in Canadian dollars or one or more foreign currencies or composite
currencies): (i) common shares in the capital of the Company (“Common Shares”); (ii) warrants (“Warrants”) to
purchase other Securities (as defined below) of the Company; (iii) subscription receipts (“Subscription Receipts”);
(iv) units (“Units”) comprising of one or more of the other Securities; and (v) debt securities (the “Debt Securities” and



together with the Common Shares, Warrants, Subscription Receipts, and Units, collectively referred to herein as the
“Securities”). The Securities may be offered separately or together, in amounts, at prices and on terms to be
determined based on market conditions at the time of the sale and set forth in an accompanying prospectus supplement
(a “Prospectus Supplement”).

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

The Common Shares are listed for trading on the TSX Venture Exchange (“TSXV") under the trading symbol “DMG”
as well as on the OTCQB under “DMGGF” and on the Frankfurt Stock Exchange under the symbols “6AX". On
November 19, 2021, being the last complete trading day prior to the date hereof, the closing price of the Common
Shares on the TSXV was $1.225.

Unless otherwise specified in an applicable Prospectus Supplement, the Debt Securities, Subscription
Receipts, Units and Warrants will not be listed on any securities or stock exchange or on any automated dealer
guotation system. There is currently no market through which the Securities, other than the Common Shares,
may be sold and purchasers may not be able to resell such Securities purchased under this Prospectus. This
may affect the pricing of the Securities, other than the Common Shares, in the secondary market, the
transparency and availability of trading prices, the liquidity of the Securities and the extent of issuer regulation.
See “Risk Factors”.

Acquiring the Securities may subject prospective investors to tax consequences both in Canada and the
United States. This Prospectus or any applicable Prospectus Supplement may not describe these tax
consequences fully. Prospective investors should read the tax discussion in any applicable Prospectus
Supplement with respect to any particular offering and consult your own tax advisor with respect to your own
particular circumstances.

No underwriter has been involved in the preparation of this Prospectus or performed any review of the contents
of this Prospectus.

The Company is not making and will not make an offer of these Securities in any jurisdiction where the offer
or sale is not permitted. This Prospectus constitutes a public offering of the Securities only in those
jurisdictions where they may be lawfully offered for sale and only by persons permitted to sell the Securities
in such jurisdiction.

All applicable information permitted under securities legislation to be omitted from this Prospectus that has been so
omitted will be contained in one or more Prospectus Supplements that will, except in respect of any sales pursuant to
an "at-the-market" distribution as contemplated by National Instrument 44-102 — Shelf Distributions (“NI 44-102"), be
delivered to purchasers together with this Prospectus. Each Prospectus Supplement will be incorporated by reference
into this Prospectus for the purposes of securities legislation as of the date of the Prospectus Supplement and only for
the purposes of the distribution of the securities to which the Prospectus Supplement pertains. You should read this
prospectus and any applicable Prospectus Supplement carefully before you invest in any securities issued pursuant to
this Prospectus. The Securities may be sold pursuant to this Prospectus through underwriters or dealers or directly or
through agents designated from time to time at amounts and prices and other terms determined by us.

The Securities may be sold from time to time in one or more transactions at a fixed price or prices or at non-fixed prices.
If offered on a non-fixed price basis, the Securities may be offered at market prices prevailing at the time of sale, at
prices determined by reference to the prevailing price of a specified security in a specified market or at prices to be
negotiated with purchasers, in which case the compensation payable to an underwriter, dealer or agent in connection
with any such sale will be decreased by the amount, if any, by which the aggregate price paid for the Securities by the
purchasers is less than the gross proceeds paid by the underwriter, dealer or agent to the Company. The price at which
the Securities will be offered and sold may vary from purchaser to purchaser and during the period of distribution. The
Securities may be sold pursuant to this Prospectus through underwriters or dealers or directly or through agents
designated from time to time at amounts and prices and other terms determined by us. A Prospectus Supplement will
set out the names of any underwriters, dealers or agents involved in the sale of Securities, the amounts, if any, to be
purchased by underwriters, the plan of distribution for such Securities, including the net proceeds we expect to receive
from the sale of such securities, if any, the amounts and prices at which such Securities are sold and the compensation
of such underwriters, dealers or agents. See “Plan of Distribution”.



Investment in the Securities being offered is highly speculative and involves significant risks that Prospective
investors should consider before purchasing such Securities. Prospective investors should carefully review
the risks outlined in this Prospectus (including any Prospectus Supplement) and in the documents
incorporated by reference as well as the information under the heading “Cautionary Note Regarding
Forward-Looking and Other Statements” and consider such risks and information in connection with an
investment in the Securities. See “Risk Factors” for a more complete discussion of these risks.

The specific terms of any Securities offered will be described in a Prospectus Supplement, including, where applicable:
(i) in the case of Common Shares, the number of Common Shares offered, the offering price (in the event the offering
is a fixed price distribution), the manner of determining the offering price(s) (in the event the offering is a non-fixed price
distribution) and any other specific terms; (i) in the case of Warrants, the number of Warrants being offered, the offering
price (in the event the offering is a fixed price distribution), the manner of determining the offering price(s) (in the event
the offering is a non-fixed price distribution), the designation, number and terms of the other Securities purchasable
upon exercise of the Warrants, and any procedures that will result in the adjustment of those numbers, the exercise
price, the dates and periods of exercise and any other specific terms; (iii) in the case of Units, the number of Units
offered, the offering price, the designation, number and terms of the other Securities comprising the Units, and any
other specific terms; (iv) in the case of Subscription Receipts, the number of Subscription Receipts being offered, the
offering price (in the event the offering is a fixed price distribution), the manner of determining the offering price(s) (in
the event the offering is a non-fixed price distribution), the terms, conditions and procedures for the conversion of the
Subscription Receipts into other Securities, the designation, number and terms of such other Securities, and any other
specific terms; and (v) in the case of Debt Securities, the designation of the Debt Securities, the aggregate principal
amount of the Debt Securities being offered, the currency or currency unit in which the Debt Securities may be
purchased, authorized denominations, whether payment on the Debt Securities will be senior or subordinated to the
Company’s other liabilities and obligations, the nature and priority of any security for the Debt Securities, any limit on
the aggregate principal amount of the Debt Securities of the series being offered, the issue and delivery date, the
maturity date, the offering price (at par, discount or at a premium), the interest rate or method of determining the interest
rate, the interest payment date(s), any conversion or exchange rights that are attached to the Debt Securities, any
redemption provisions, any repayment provisions, any arrangements with the trustee for the Debt Securities and any
other specific terms. A Prospectus Supplement relating to a particular offering of Securities may include terms
pertaining to the Securities being offered thereunder that are not within the terms and parameters described in this
Prospectus Investors should rely only on the information contained in or incorporated by reference into this Prospectus
and any applicable Prospectus Supplement. We have not authorized anyone to provide investors with different
information. Information contained on the Company’s website shall not be deemed to be a part of this Prospectus
(including any applicable Prospectus Supplement) or incorporated by reference herein and should not be relied upon
by prospective investors for the purpose of determining whether to invest in the securities. Investors should not assume
that the information contained in this Prospectus is accurate as of any date other than the date on the face page of this
Prospectus, the date of any applicable Prospectus Supplement or the date of any documents incorporated by reference
herein.

The Company’s registered office is located at 795 Highway 395, Christina Lake, B.C., Canada VOH 1EOQ.
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ABOUT THIS PROSPECTUS

Prospective investors should rely only on the information contained in or incorporated by reference
in this Prospectus or any applicable Prospectus Supplement. References to this “Prospectus” include
documents incorporated by reference herein. The Company has not authorized anyone to provide any
information that is different. The information in or incorporated by reference into this Prospectus is current
only as of the date of this Prospectus or the date on the front of such other documents. It should not be
assumed that the information contained in this Prospectus is accurate as of any other date. The Company is
not making an offer of these Securities in any jurisdiction where the offer is not permitted by law.

Before purchasing any Securities, prospective investors should carefully read both this Prospectus and any
accompany Prospectus Supplement prepared by the Company, together with any additional information described
under the heading “Documents Incorporated by Reference”.

In this Prospectus and in any Prospectus Supplement, unless the context otherwise requires, references to
we”, “us”, “our” or similar terms, as well as references to the “Company”, refer to DMG Blockchain Solutions Inc.
together, where context requires, with its subsidiaries and affiliates. The term “management” in this Prospectus means
those persons acting, from time to time, in the capacities of executive officers of the Company. Any statements in this
Prospectus made by or on behalf of management are made in such persons’ capacities as officers of the Company
and not in their personal capacities.

“

The Company may, from time to time, sell any combination of the Securities described in this Prospectus in
one or more offerings up to an aggregate amount of $350,000,000. This Prospectus provides a general description of
the Securities that the Company may offer. All information permitted under applicable laws to be omitted from this
Prospectus will be contained in one or more Prospectus Supplements that will be delivered to purchasers together with
this Prospectus. Each Prospectus Supplement will be incorporated by reference into this Prospectus for the purposes
of securities legislation as of the date of the Prospectus Supplement and only for the purposes of the distribution of
those Securities to which the Prospectus Supplement permits.

In this Prospectus and any Prospectus Supplement, unless otherwise indicated, all dollar amounts are in
Canadian dollars.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING AND OTHER STATEMENTS

Certain statements and other information contained or incorporated by reference in this Prospectus constitute
forward-looking information under Canadian securities legislation (collectively “forward-looking statements”)
including, without limitation, statements containing the words “believe,” “may,” “plan,” “will,” “estimate,” “continue,”
“anticipate,” “intend,” “expect,” “predict,” “project,” “potential,” “continue,” “ongoing” or the negative or grammatical
variations of these terms or other comparable terminology, although not all forward-looking statements contain these
words and similar expressions. Forward-looking statements are necessarily based on estimates and assumptions made
by the Company in light of the Company’s experience and perception of historical trends, current conditions and
expected future developments, as well as the factors we believe are appropriate. Such forward-looking statements
include, but are not limited to:
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o the ability of blockchain technology to disrupt multiple industries;

e the increasing demand for cryptocurrencies and professional-grade, scalable cryptocurrency
infrastructure;

e the increasing demand for regulation of the cryptocurrency industry;

e the Company’s need for additional low voltage infrastructure and power supply at the Christina Lake
Facility (as defined below);

e the formation of the Terra Pool with Argo Block Chain Plc to launch the world’s first Bitcoin mining pool
exclusively powered by clean energy;

e future results of current and anticipated products;

o the Company’s ability to maintain the listing of the Common Shares on the TSXV;



the Company’s strategy;
potential sources of funding;
the Company’s expected expenditures and accumulated deficit level;

the future price of cryptocurrencies, such as Bitcoin, and the other types of digital assets which the
Company and its subsidiaries mine, hold and trade;

the Company'’s intended use of net proceeds from the sale of its securities;

the number of securities the Company intends to issue;

the future pricing for services and solutions in the businesses of the Company and its subsidiaries;
the liquidity and market price of the Common Shares;

the Company’s expectations regarding the sufficiency of its capital resources and requirements for
additional capital;

litigation risks;
currency fluctuations;
risks related to debt securities being secured;

risks related to the decrease of the market price of the Common Shares if the Company’s shareholders
sell substantial amounts of Common Shares;

risks related to future sales or issuances of equity securities diluting voting power and reducing future
earnings per share;

the absence of a market through which the Securities, other than Common Shares, may be sold;
the Company'’s ability to hire and retain skilled staff;
changes to governmental laws and regulations; and

effects of the novel coronavirus (“COVID-19") outbreak as a global pandemic.

By their very nature, forward-looking statements involve known and unknown risks, uncertainties and other
factors that may cause actual results or events to differ materially from those anticipated in such forward-looking
statements. The Company believes the expectations reflected in those forward-looking statements are reasonable but
no assurance can be given that these expectations will prove to be correct and such forward-looking statements
included in this Prospectus should not be unduly relied upon. These statements speak only as of the date of this
Prospectus. The forward-looking statements in this document are based on what the Company currently believes are
reasonable assumptions, including the material assumptions set out in the management discussion and analysis and
press releases of the Company (such documents are available under the Company’'s SEDAR profile at
www.sedar.com). Other material factors or assumptions that were applied in formulating the forward-looking statements
contained herein include or relate to the following:

the business and economic conditions affecting the Company’s operations in their current state, including,
general levels of economic activity, regulations, taxes and interest rates;

the Company'’s ability to profitably generate cryptocurrencies;

the Company'’s ability to achieve profitability;

the Company’s ability to successfully acquire and maintain required regulatory licences and qualifications;
historical prices of cryptocurrencies;

the emerging cryptocurrency and blockchain markets and sectors;

the Company'’s ability to maintain good business relationships;

the Company'’s ability to manage and integrate acquisitions;

the Company'’s ability to identify, hire and retain key personnel;

the Company’s ability to raise sufficient debt or equity financing to support the Company’s continued
growth;



the technology, proprietary and non-proprietary software, data and intellectual property of the Company
and third parties in the cryptocurrencies and digital asset sector is able to be relied upon to conduct the
Company’s business;

the Company does not suffer a material impact or disruption from a cybersecurity incident, cyber- attack
or theft of digital assets;

continued maintenance and development of its cryptocurrency mining facility;
continued growth in usage of the blockchain for various applications;

continued development of a stable public infrastructure, with the necessary speed, data capacity and
security required to operate blockchain networks;

the absence of adverse regulations or laws;

the absence of material changes in the legislative, regulatory or operating framework for the Company’s
existing and anticipated business;

projections of future financial and operational performance;
statements with respect to future events or future performance;
anticipated operating costs and revenue;

estimates of capital expenditures; and

future demand for and prices of digital currencies.

Inherent in forward-looking statements are risks, uncertainties and other factors beyond the Company’s ability
to predict or control. Some of the factors that could cause outcomes and results to differ materially from those expressed
in the forward-looking statements include:

risks and uncertainties associated with the digital currency and blockchain industry;
occurrence of a Bitcoin halving event;
reduction in the number of Bitcoin miners and the processing power of the Bitcoin Network;

the mining operations at the Christina Lake Facility being the subject of equipment malfunctions or power
outages;

the potential that the blockchain could be manipulated a malicious actor increased competition that
adversely affects business;

the Company'’s cryptocurrency inventory may be exposed to cybersecurity threats and hacks;

regulatory changes or actions may alter the nature of an investment in the Company or restrict the use of
cryptocurrencies in a manner that adversely affects the Company’s operations;

the value of cryptocurrencies may be subject to volatility and momentum pricing risk;

cryptocurrency exchanges and other trading venues are relatively new and, in most cases, largely
unregulated and may therefore be more exposed to fraud and failure;

possibility of less frequent or a cessation of monetization of cryptocurrencies;
limited history of de-centralized financial system;
cryptocurrency network difficulty and impact of increased global computing power;

banks may not provide banking services, or may cut off banking services, to businesses that provide
cryptocurrency-related services or that accept cryptocurrencies as payment;

the impact of geopolitical events on the supply and demand for cryptocurrencies is uncertain;
economic dependence on regulated terms of service and electricity rate risks;

political and regulatory risks;

permits and licences;

server failures;



global financial conditions;
tax consequences;
environmental regulations;
environmental liability;

the further development and acceptance of the cryptographic and algorithmic protocols governing the
issuance of and transactions in cryptocurrencies is subject to a variety of factors that are difficult to
evaluate;

acceptance and/or widespread use of cryptocurrency is uncertain;
the Company may be required to sell its inventory of cryptocurrency to pay suppliers or other third parties;
facility developments;

the Company’s operations, investment strategies, and profitability may be adversely affected by
competition from other methods of investing in cryptocurrencies;

the Company'’s coins may be subject to loss, theft or restriction on access;
incorrect or fraudulent coin transactions may be irreversible;

if the award of coins for solving blocks and transaction fees are not sufficiently high, miners may not have
an adequate incentive to continue mining and may cease their mining operations;

the price of coins may be affected by the sale of coins by other vehicles investing in coins or tracking
cryptocurrency markets;

risk related to technological obsolescence and difficulty in obtaining hardware;

failure to adopt to technological change, new products and standards, which materially impact the
cryptocurrency industry;

risks related to insurance;

limited operating history;

management of growth and working capital;

continued growth in key markets;

additional funding requirements and dilution;

loss of key employees and contractors;

the ability to attract, retain and motivate qualified personnel;
pandemics and COVID-19;

conflicts of interest;

liquid market or securities;

dividends;

interest rate risk;

currency exchange risk;

discretion over use of proceeds;

absence of a public market for certain of the securities;
unsecured debt securities;

effect of changes in interest rates on debt securities;

effect of fluctuations in foreign currency markets on debt securities;

trading price of Common Shares and volatility;



e the Company’s ability to manage operating expenses;

e the Company’s ability to remain competitive as other better financed competitors develop and release
competitive products;

e access to equipment and power;
e the Company’s relationships with its customers, distributors and business partners;

e the Company’s ability to successfully define, design and release new products in a timely manner that
meet customers’ needs;

o failure to develop new and innovative products;

e the ability to successfully maintain and enforce our intellectual property rights and defend third party
claims of infringement of their intellectual property rights;

e the impact of intellectual property litigation that could materially and adversely affect the business;

e the risk that the Company’s software products and/or services may contain undetected errors or “bugs”,
vulnerabilities or defects;

e damage or failure of our information technology;
e risks associated with potential violations of applicable privacy laws;

e  risks resulting from interruptions or delays from third party processors and service providers upon which
the Company relies;

e the Company’s ability to obtain additional financing;
e failure of counterparties to perform their contractual obligations; and
e risks associated with litigation or dispute resolution.

Additional information on these and other factors is provided under the heading “Risk Factors” in this
Prospectus and in the documents incorporated by reference herein including in the 2020 MD&A (as defined herein)
under the heading “Risks and Uncertainties” and in the 2020 AIF (as defined herein) under the heading “Risk Factors”,
as may be modified or superseded by other subsequently filed documents that are also incorporated or deemed to be
incorporated by reference in this Prospectus.

Should one or more of these risks or uncertainties, or a risk that is not currently known to us, materialize, or
should assumptions underlying those forward-looking statements prove incorrect, actual results may vary materially
from those described herein. These forward-looking statements are made as of the date of this Prospectus and we do
not intend, and do not assume any obligation, to update these forward-looking statements, except as required by
applicable securities laws. Investors are cautioned that forward-looking statements are not guarantees of future
performance and are inherently uncertain. Accordingly, investors are cautioned not to put undue reliance on
forward-looking statements.

MARKET AND INDUSTRY DATA

Market and industry data presented in this Prospectus was obtained from third party sources, industry reports,
journals, studies and publications, websites and other publicly available information, as well as industry and other data
prepared by the Company or on the Company’s behalf on the basis of our knowledge of the cryptocurrency industry,
markets and economies (including our opinions, estimates and assumptions relating to such industry, markets and
economies based on that knowledge). We believe that these sources are generally reliable, but the accuracy and
completeness of this information is not guaranteed. We have not independently verified such information, and we do
not make any representation as to the accuracy of such information. Actual outcomes may vary materially from those
forecasted in such reports or publications, and the likelihood for material variation can be expected to increase as the
length of the forecast period increases. Although we believe it to be reliable, we have not independently verified any of
the data from third party sources referred to in this Prospectus, analyzed or verified the underlying studies or surveys
relied upon or referred to by such sources, or ascertained the underlying industry, market, economic and other
assumptions relied upon by such sources. Industry, market and economic data is subject to variations and cannot be
verified due to limits on the availability and reliability of data inputs, the voluntary nature of the data gathering process
and other limitations and uncertainties inherent in any statistical survey.



DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed with the
securities commissions or similar authorities in Canada.

Copies of the documents incorporated herein by reference may be obtained upon request without charge from
the Company at 795 Highway 395, Christina Lake, B.C., Canada VOH 1EO (Telephone 604 210-5840) Attn: Chief
Executive Officer or by accessing the disclosure documents through the Internet on the Canadian System for Electronic
Document Analysis and Retrieval (“SEDAR?”), at www.sedar.com.

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

the amended information circular dated November 3, 2020 with respect to the annual general and special
meeting of the Company's shareholders (“Shareholders”) held on December 8, 2020, filed on
November 12, 2020.

the Company’s audited annual consolidated financial statements for the years ended September 30, 2019
and 2020 (the “2020 Financial Statements”) and the notes thereto and the independent auditor’s report
thereon, filed on December 30, 2020;

the Company’s annual management’s discussion and analysis for the year ended September 30, 2020,
dated as at December 29, 2020 and filed on December 30, 2020; (the “2020 MD&A");

the material change report dated December 18, 2020 relating to the announcement of the closing of a
non-brokered private placement, filed on December 18, 2020;

the material change report dated December 31, 2020 relating to the announcement of the filing of the
2020 Financial Statements and filed on December 31, 2021;

the Company’s annual information form for the year ended September 30, 2020, dated as at
January 28, 2021 and filed on January 28, 2021 (the “2020 AIF");

the material change report dated March 5, 2021 relating to the announcement of the closing of a sale to
U.S. and foreign institutional investors of common shares and warrants to purchase commons shares
and filed on March 5, 2021;

the material change report dated March 31, 2021 and filed on April 1, 2021 relating to the announcement
of the resignation of Daniel Reitzik as a director and CEO, the appointment of Sheldon Bennett as CEO
and the appointment of Steven Eliscu as an independent director;

the material change report dated March 31, 2021 and filed on April 1, 2021 relating to the announcement
that the Company has entered into a definitive license agreement to provide technology solutions for
Marathon Digital Holdings Inc. and the Digital Currency Miners of North America (‘DCMNA™);

the material change report dated May 3, 2021 relating to the announcement of the closing of a sale to
U.S. and foreign institutional investors of common shares and warrants to purchase commons shares
and filed on May 4, 2021;

the Company’s unaudited condensed interim consolidated financial statements for the nine months ended
June 30, 2021 (the “Interim Financial Statements”), filed on August 30, 2021;

the Company’s management'’s discussion and analysis for the nine months ended June 30, 2021, and
filed on August 30, 2021; and

the material change report dated August 11, 2021 relating to the appointment of Heather Sim as Chief
Financial Officer of the Company and John Kim as Corporate Secretary of the Company, replacing Ryan
Cheung who previously occupied those positions, and filed on September 8, 2021.

Any document of the type referred to in the preceding paragraph (excluding confidential material change
reports), and all other documents of the type required by National Instrument 44-101 - Short Form Prospectus
Distributions of the Canadian Securities Administrators to be incorporated by reference in this Prospectus, filed by the
Company with a securities commission or similar regulatory authority in Canada after the date of this Prospectus and



prior to the termination of any offering of Securities hereunder shall be deemed to be incorporated by reference into
this Prospectus.

A Prospectus Supplement containing the specific terms of any offering of the Securities will be
delivered to purchasers of the Securities together with this Prospectus and will be deemed to be incorporated
by reference in this Prospectus as of the date of the Prospectus Supplement and only for the purposes of the
offering of the Securities to which that Prospectus Supplement pertains.

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

Upon the Company’s filing of a new annual information form and the related annual financial statements and
management’s discussion and analysis with applicable securities regulatory authorities during the currency of this
Prospectus, the previous annual information form, the previous annual financial statements and management's
discussion and analysis and all interim financial statements, material change reports and information circulars filed prior
to the commencement of the Company’s financial year in which the new annual information form is filed will be deemed
no longer to be incorporated into this Prospectus for purposes of future offers and sales of the Securities under this
Prospectus.

Upon interim consolidated financial statements and the accompanying management’s discussion and analysis
and material change report being filed by the Company with the applicable securities regulatory authorities during the
duration of this Prospectus, all interim consolidated financial statements and the accompanying management’s
discussion and analysis filed prior to the new interim consolidated financial statements shall be deemed no longer to
be incorporated into this Prospectus for purposes of future offers and sales of securities under this Prospectus. In
addition, upon a new annual information form being filed by the Company with the applicable securities regulatory
authorities during the term of this Prospectus for which the related annual comparative consolidated financial
statements include at least nine months of financial results of an acquired business for which a business acquisition
report was filed by the Company and incorporated by reference into this Prospectus, such a business acquisition report
shall no longer be deemed to be incorporated into this Prospectus for the purpose of future offers and sales of the
Securities hereunder.

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

In addition, certain marketing materials (as that term is defined in applicable Canadian securities legislation)
may be used in connection with a distribution of Securities under this Prospectus and the applicable Prospectus
Supplements(s). Any “template version” of “marketing materials” (as those terms are defined in applicable Canadian
securities legislation) pertaining to a distribution of Securities, and filed by the Company after the date of the Prospectus
Supplement for the distribution and before termination of the distribution of such Securities, will be deemed to be
incorporated by reference in that Prospectus Supplement for the purposes of the distribution of Securities to which the
Prospectus Supplement pertains.

ABOUT THE COMPANY

The following description of the Company is, in some instances, derived from selected information
about the Company contained in the documents incorporated by reference into this Prospectus. This
description does not contain all of the information about the Company and its business that Prospective
investors should consider before investing in any Securities. Prospective investors should carefully read the
entire Prospectus and the applicable Prospectus Supplement, including under the heading “Risk Factors”, as



well as the documents incorporated by reference into this Prospectus and the applicable Prospectus
Supplement, before making an investment decision.

General

The Company was incorporated in the Province of British Columbia on April 18, 2011 under the Business
Corporations Act (British Columbia) (“BCBCA”) under the name “Aim Explorations Inc”. On February 8, 2018, the
Company acquired DMG Blockchain Solutions Inc. (‘DMG”) through a reverse takeover transaction that constituted the
Company’s Qualifying Transaction for purposes of applicable TSXV rules. DMG was incorporated pursuant to the
BCBCA under the name “Digital Mint Group Inc.” and subsequently changed its name on August 17, 2017 to “DMG
Blockchain Solutions Inc.”. Concurrent with the closing of the Qualifying Transaction on February 8, 2018, the Company
changed its name from “Aim Explorations Inc.” to “DMG Blockchain Solutions Inc.”.

The Company’s head office and registered and records office is located at 795 Highway 395, Christina Lake,
British Columbia, VOH 1EO.

The Common Shares are listed for trading on the TSXV under the trading symbol “DMG” as well as on the
OTCQB under “DMGGF” and on the Frankfurt Stock Exchange under the symbols “6AX".

Corporate Structure

The table below lists the principal subsidiaries of the Company as of the date hereof:

Principal Subsidiaries Percentage Ownership Jurisdiction of Existence
DMG-US, Inc.® (“DMG-US") 100% State of Delaware
Datient, Inc. 100% State of Delaware
(indirectly through DMG-US)
DMG Blockchain Services Inc.(® 100% State of Texas
1141559 B.C. Ltd." 100% British Columbia
Note:

O DMG-US is a wholly-owned subsidiary of the Company.

(@ Datient, Inc. is a wholly-owned subsidiary of DMG-US.

@ DMG Blockchain Services Inc. is a wholly-owned subsidiary of the Company.
™ 1141559 B.C. Ltd. is a wholly-owned subsidiary of the Company.

Summary Description of the Business
The following definitions apply to the description of the Company’s business in this Prospectus:

“Bitcoin” shall refer to the native token of the bitcoin network which utilizes the SHA-256 algorithm. Bitcoin is
a peer-to-peer payment system and the digital currency of the same name which uses open source
cryptography to control the creation and transfer of such digital currency;

“Blockchain” shall refer to an immutable decentralized public transaction ledger which records transactions,
such as financial transactions in cryptocurrency, in chronological order. Bitcoin and Ethereum are examples
of well-known and widely distributed blockchains;

“Hashrate” shall refer to a measure of cryptocurrency mining power in hashes per second whereby the
expected income from mining is directly proportional to a miners’ hashrate normalized by the total hashrate of
the network.

The Company is a vertically integrated blockchain and cryptocurrency company that manages, operates, and
develops end to end digital solutions to monetize the Blockchain ecosystem. The Company’s business is segmented
into three main divisions: data centre operations, data analytics and forensics and developing enterprise Blockchains.
The Company’s data centre operations focus on earning revenues from block rewards and transaction fees by mining
primarily Bitcoin as well as providing hosting services for industrial mining clients. The Company’s data analytics and
forensic services provide technical expertise on software products, such as Blockseer Pool, Mine Manager Software
and Walletscore, as well as providing consultation services to accounting firms, law firms, and law enforcement
organizations. The Company’s permissioned blockchain technology is focused on developing enterprise software for



the supply chain management. The Company’s strategy is to become the domain for experts across three main
divisions: data centre operations, data analytics and forensics and developing enterprise blockchains. The Company’s
management team includes seasoned cryptocurrency experts, forensic and financial professionals and Blockchain
developers with deep relationships throughout the cryptocurrency industry.

The Company’s flagship data centre operation is located in Christina Lake, British Columbia, Canada (the
“Christina Lake Facility”) where the Company mines digital currencies and provides hosting and management
services to third party clients. This location offers both hosted services, commonly referred to as co-location, which
allows the Company to host third party cryptocurrency servers as well as mine its own cryptocurrencies by
self-managing its equipment. The Company will continue its strategy to blend self-mining with hosted mining for third
party clients. The Company will continue to acquire mining hardware, subject to cost and profitability constraints, to
ensure that its mining fleet includes the most efficient hardware available at all times and to avoid the need to replace
the entire fleet simultaneously in the future. The Company’s operating and maintenance expenses are comprised of
electricity to power its computing equipment as well as cooling and lighting and other aspects of operating computer
equipment. Other site expenses include personnel salaries, internet access, equipment maintenance, software
optimization, and facility security, maintenance and management.

The Company’s Data Analytics and Forensics operations are generally split into two business lines. The first
business line is cryptocurrency-specific consulting where the Company generally works on legal cases and audits of
companies exposed to cryptocurrency through their operations. The second business line involves software platforms
and licensing agreements. The cryptocurrency-specific consulting that the Company focuses on leverages its deep
understanding of cryptocurrencies and applies it mainly to legal questions, accounting standards and audit and
assurance reporting requirements. Almost all cryptocurrency specific consulting projects involve the Company’s
software platforms such as Blockseer’s Explorer or Walletscore. The Company’s data analytics and forensics software
platforms strategy is centered on becoming a vertically integrated cryptocurrency company. The Company’s main
software platforms to date are Blockseer Pool, Mine Manager Software, Blockseer Explorer, and Walletscore. All of
these products are used by the Company as well as licensed to third parties for commercial usage where applicable

Mine Manager Software is the Company’s own proprietary software, developed by the Company to manage
its data centre performance. The Mine Management Software provides automated management of cryptocurrency data
centers and remote container deployments. The Mine Manager Software displays an individual server's Hashrate,
temperature, and repair status. This provides guidance to facility staff about a server’s working status, allowing the
remote usage of a server without additional miner intervention.

Blockseer Explorer is an analytics tool that enables the tracking of cryptocurrency on both the Bitcoin and
Ethereum Blockchains. Walletscore is a software product that measures the propensity of a cryptocurrency wallet to
engage in criminal activity and meets anti-money laundering compliance obligations with the Company’s risk API
(application programming interface) for cryptocurrency exchanges and payment platforms.

Blockseer Pool is a North American-based cryptocurrency mining pool dedicated to decentralizing the Bitcoin
hashrate and providing more transparency in the crypto mining industry. As an integral part of the Company’s strategy,
Blockseer Pool will incorporate with the Company’s existing cryptocurrency products such as Walletscore and Mine
Manager Software. Pursuant to the definitive license agreement between the Company and Marathon Digital Holdings
Inc. (previously known as Marathon Patent Group Inc.), Marathon Digital Holdings Inc. agreed to license Blockseer
Pool from the Company, in order to create “MaraPool”, a U.S.-based Bitcoin mining pool that is fully audited by a third-
party firm in the U.S.

Further information regarding the Company and its business is set out in the 2020 AIF which is incorporated
by reference herein.

The Company holds its cryptocurrencies in cold storage solutions. The Company only transfers its
cryptocurrencies to hot storage for the purpose of selling or transferring the cryptocurrencies. The Company does not
manage or hold cryptocurrencies on behalf of third party clients that it hosts at the Christina Lake Facility and any
cryptocurrencies mined from the hosting services are connected directly to the third party client's cryptocurrency
wallets.

Further information regarding the Company and its business is set out in the 2020 AIF which is incorporated
by reference herein.



Recent Developments

On March 26, 2021, the Company announced that it entered into a Memorandum of Understanding with Argo Block
Chain Plc, a UK-based global cryptocurrency mining company, to establish Terra Pool, a cooperative effort to launch
the world’s first Bitcoin mining pool exclusively powered by clean energy.

On June 8, 2021, the Company announced the completion of a $3,000,000 strategic investment in Brane Capital
(“Brane”), a cryptocurrency and digital asset custodian, whereby the Company agreed to purchase 8,000,000 units of
Brane at a unit price of $0.375 per unit with each unit consisting of one common share in the capital of Brane and one
half of a common share purchase warrant that will entitle the Company to purchase one additional common share in
the capital of Brane at an exercise price of $0.50 per common share for a period of 24 months.

On July 20, 2021, the Company announced the completion of an investment in Black Box Manufacturing Inc., a
manufacturing company based in Vancouver, British Columbia that specializes in the design and manufacture of
electrical and mechanical enclosures for multiple industries including crypto mining.

On July 20, 2021, the Company announced the completion of a US$2,000,000 strategic investment in Bosonic
Inc., a Silicon Valley technology company based on San Francisco, California that provides infrastructure that
eliminates counterparty credit and settlement risk in digital asset markets.

On August 11, 2021 the Company announced the appointment of Heather Sim as Chief Financial Officer of the
Company and John Kim as Corporate Secretary of the Company, replacing Ryan Cheung who previously occupied
those positions.

On September 9, 2021, the Company announced it became the first Canadian Bitcoin miner to join Marathon
Digital Holdings Inc.’s mining pool, MaraPool.

RISK FACTORS

An investment in the Company’s securities is speculative and involves a high degree of risk. In
addition to the other information included or incorporated by reference in this Prospectus or any applicable
Prospectus Supplement, you should carefully consider the risks and uncertainties described in the documents
incorporated by reference in this Prospectus and any applicable Prospectus Supplement, together with all of
the other information contained in this Prospectus, before purchasing the Company’s securities. The
occurrence of any of such risks could have a material adverse effect on our business, financial condition,
results of operations and future prospects. In these circumstances, the market price of our securities,
including the Common Shares, could decline, and you may lose all or part of your investment. The risks
described herein are not the only risks we face; risks and uncertainties not currently known to us or that we
currently deem to be immaterial may also materially and adversely affect our business, financial condition and
results of operations. Investors should also refer to the other information set forth or incorporated by reference
in this Prospectus or any applicable Prospectus Supplement, including our consolidated financial statements
and related notes. This Prospectus also contains forward-looking statements that involve risks and
uncertainties. Our actual results could differ materially from those anticipated in the forward-looking
statements as a result of a number of factors, including the risks described herein. See “Cautionary Note
Regarding Forward-Looking and Other Statements.”

In particular, you should carefully consider the risks described under the Company’s 2020 AIF under
the heading “Risk Factors”, and other publicly filed documents which are incorporated herein by reference, as
well as the risk factors described under the heading “Risk Factors” in any applicable prospectus supplement.
See “Documents Incorporated by Reference”.

Risks Related to the Offering of Securities

Market price of Common Shares

The Common Shares are listed and posted for trading on the TSXV. An investment in the Securities is highly
speculative. The market prices for the securities of companies in the blockchain and cryptocurrency industry, including
our own, have historically been highly volatile. The market has from time to time experienced significant price and
volume fluctuations that are unrelated to the financial performance or Prospectus of any particular company. In addition,
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because of the nature of the cryptocurrency industry, certain factors can have an adverse impact on the market price
of the Common Shares, such as:

e the Company’s announcements and the public’s reaction;

e the Company’s financial condition or results of operations as reflected in our quarterly and annual financial
statements;

e the Company’s operating performance and the performance of competitors and other similar companies;
e government regulations;

e changes in earnings estimates or recommendations by research analysts who track the Securities or
securities of other companies in the blockchain and cryptocurrency sector;

e general market conditions;

e announcements relating to litigation;

e the arrival or departure of key personnel; and

e the factors listed under the heading “Cautionary Note Regarding Forward-Looking Statements”.

Absence of a public market for some of the Securities

There is no public market for the Debt Securities, Warrants, Subscription Receipts, Securities purchase
contracts or Units and, unless otherwise specified in the applicable Prospectus Supplement, the Company does not
intend to apply for listing of the Debt Securities, Warrants, Subscription Receipts, Securities purchase contracts or Units
on any securities exchanges. If the Debt Securities, Warrants, Subscription Receipts, Securities purchase contracts or
Units are traded after their initial issuance, they may trade at a discount from their initial offering prices depending on
prevailing interest rates (as applicable), the market for similar securities and other factors, including general economic
conditions and the Company’s financial condition. There can be no assurance as to the liquidity of the trading market
for the Debt Securities, Warrants, Subscription Receipts, or Units, or that a trading market for these Securities will
develop at all.

Future sales of issuance of debt or equity Securities

Given the Company’s plans and expectations that additional capital and personnel will be needed, the
Company may need to issue additional debt or equity securities. The Company cannot predict the size of future sales
and issuances of debt or equity Securities or the effect, if any, that future sales and issuances of debt or equity
Securities will have on the market price of the Common Shares. Sales or issuances of a substantial number of equity
Securities, or the perception that such sales could occur, may adversely affect prevailing market prices for the Common
Shares. With any additional sale or issuance of equity Securities, investors will suffer dilution of their voting power and
may experience dilution in the Company’s earnings per share.

Discretion over use of proceeds

The Company intends to allocate the net proceeds it will receive from an offering as described under “Use of
Proceeds” in this Prospectus and the applicable Prospectus Supplement. However, the Company will have broad
discretion over the use of the net proceeds from an offering by the Company of the Securities. Because of the number
and variability of factors that will determine the Company’s use of such proceeds, the Company’s ultimate use might
vary substantially from its planned use. The failure by the Company to apply these funds effectively could have a
material adverse effect on the business of the Company. Investors may not agree with how the Company allocates or
spends the proceeds from an offering of the Securities. The Company may pursue acquisitions, collaborations or other
opportunities that do not result in an increase in the market value of the Securities, including the market value of the
Common Shares, and that may increase its losses.

Liquidity

Shareholders of the Company may be unable to sell significant quantities of Common Shares into the public
trading markets without a significant reduction in the price of their Common Shares, or at all. There can be no assurance
that there will be sufficient liquidity of the Common Shares on the trading market, and that the Company will continue
to meet the listing requirements of the TSXV or other public listing exchanges.
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Unsecured Debt Securities

The Company carries on its business through corporate subsidiaries, and the majority of its assets are held in
corporate subsidiaries. The results of the Company’s operations and its ability to service indebtedness, including the
Debt Securities, are dependent upon the results of operations of these subsidiaries and the payment of funds by these
subsidiaries to the Company in the form of loans, dividends or otherwise. Unless otherwise indicated in the applicable
Prospectus Supplement, the Company’s subsidiaries will not have an obligation to pay amounts due pursuant to any
Debt Securities or to make any funds available for payment on Debt Securities, whether by dividends, interest, loans,
advances or other payments. In addition, the payment of dividends and the making of loans, advances and other
payments to the Company by its subsidiaries may be subject to statutory or contractual restrictions. Unless otherwise
indicated in the applicable Prospectus Supplement, the indenture governing the Company’s Debt Securities is not
expected to limit the Company'’s ability or the ability of its subsidiaries to incur indebtedness. Unless otherwise indicated
in the applicable Prospectus Supplement, such indebtedness of the Company’s subsidiaries would be structurally
senior to the Debt Securities. As such, in the event of the liquidation of any subsidiary, the assets of the subsidiary
would be used first to repay the obligations of the subsidiary, including indebtedness and trade payables, prior to being
used by the Company to pay its indebtedness, including any Debt Securities. See “Description of Debt Securities”.

Effect of changes in interest rates on Debt Securities

Prevailing interest rates will affect the market price or value of any Debt Securities. The market price or value
of any Debt Securities may decline as prevailing interest rates for comparable debt instruments rise, and increase as
prevailing interest rates for comparable debt instruments decline.

Effect of fluctuations in foreign currency markets on Debt Securities

Debt securities denominated or payable in foreign currencies may entail significant risk. These risks include,
without limitation, the possibility of significant fluctuations in the foreign currency markets, the imposition or modification
of foreign exchange controls and potential liquidity restrictions in the secondary market. These risks will vary depending
upon the currency or currencies involved and will be more fully described in the applicable Prospectus Supplement.

Trading price of Common Shares and volatility

In recent years, the securities markets in the United States and Canada, have experienced a high level of
price and volume volatility, and the market prices of securities of many companies have experienced large fluctuations
in price that have not necessarily been related to the operating performance, underlying asset values or prospects of
such companies. There can be no assurance that continual fluctuations in price will not occur with respect to the
Common Shares. The trading price of the Common Shares may be subject to large fluctuations and may decline below
the price at which an investor acquired their Common Shares. The trading price may increase or decrease in response
to a number of events and factors, which may not be within the Company’s control nor be a reflection of the Company’s
actual operating performance, underlying asset values or prospects. Accordingly, investors may not be able to sell their
Securities at or above their acquisition cost.

History of negative cash flows

The Company has a history of negative cash flow from operating activities. To the extent that the Company
has negative cash flow in future periods, the Company may need to allocate a portion of the net proceeds from the sale
of Securities to fund such negative cash flow. There can be no assurance that additional capital or other types of
financing will be available when need or that these financings will be on terms at least as favourable to the Company
as those previously obtained, or at all.

USE OF PROCEEDS

The use of proceeds from the sale of Securities will be described in the applicable Prospectus Supplement
relating to a specific offering and sale of Securities. Among other potential uses, the Company may use the net proceeds
from the sale of Securities: (i) for operational costs relating to its business; (ii) for the acquisition of new equipment or
other capital expenditures; (iii) for the acquisition of new intellectual property or other businesses; (iv) to purchase
cryptocurrency; (v) engage in software development and (vi) for general corporate and working capital purposes.

The management of the Company will retain broad discretion in allocating the net proceeds of any offering of

Securities under this Prospectus and the Company’s actual use of the net proceeds will vary depending on the its
operating and capital needs from time to time. We may also, from time to time, decide to issue Securities otherwise
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than pursuant to a Prospectus Supplement to this Prospectus. All expenses relating to an offering of Securities and
any compensation paid to underwriters, dealers or agents, as the case may be, will be paid out of the proceeds from
the sale of such Securities, unless otherwise stated in the applicable Prospectus Supplement.

During the last financial year, the Company recorded losses, negative cash flow from operations and an
accumulated deficit. The Company’s cash flow from operations may be affected in the future by the investment it is
making to continue to develop its products and services. In addition to other uses of net proceeds to be specified in a
Prospectus Supplement, to the extent that the Company has negative cash flow in future periods, the Company may
need to allocate a portion of the net proceeds from the sale of Securities to fund such negative cash flow. There can
be no assurance that additional capital or other types of financing will be available when need or that these financings
will be on terms at least as favourable to the Company as those previously obtained, or at all.

The Company may, from time to time, issue securities (including Securities) other than pursuant to this
Prospectus.

CONSOLIDATED CAPITALIZATION

There have been no material changes to the Company’s consolidated capitalization which have not been
disclosed in this Prospectus or the documents incorporated by reference since the date of the Interim Financial
Statements for the nine month period ended June 30, 2021 other than as set out under “Prior Sales”. The applicable
Prospectus Supplement will describe any material changes, and the effect of such material changes on the share and
loan capitalization of the Company that will result from the issuance of Securities pursuant to each Prospectus
Supplement.

PRIOR SALES

Information in respect of the Company’'s Common Shares that have been issued within the previous
twelve-month period, including Common Shares that have been issued upon the exercise of stock options of the
Company (“Options”) and Common Share purchase Warrants (“Warrants”) will be provided as required in a
Prospectus Supplement with respect to the issuance of securities pursuant to such Prospectus Supplement.

TRADING PRICE AND VOLUME

The Common Shares are listed and posted for trading on the TSXV under the symbol “DMGI”. Trading price
and volume information for the Securities will be provided as required in each Prospectus Supplement.

EARNINGS COVERAGE

The applicable Prospectus Supplement will include, as required, earnings coverage ratios with respect to the
issuance of such Securities pursuant to such Prospectus Supplement.

DESCRIPTION OF SECURITIES

The following is a brief summary of certain general terms and provisions of the Securities as at the date of this
Prospectus. The summary does not purport to be complete and is indicative only. The specific terms of any Securities
to be offered under this Prospectus, and the extent to which the general terms described in this Prospectus apply to
such Securities, will be set forth in the applicable Prospectus Supplement. Moreover, a Prospectus Supplement relating
to a particular offering of Securities may include terms pertaining to the Securities being offered thereunder that are not
within the terms and parameters described in this Prospectus.

Common Shares

The authorized capital of the Company consists of an unlimited number of Common Shares without par value.
As of the date hereof, there are 166,976,377 Common Shares issued and outstanding.
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In addition, as of the date of this Prospectus, there were: (i) 8,198,652 Common Shares issuable upon the
exercise of outstanding stock options of the Company (“Options”) at a weighted average exercise price of $0.94; and
(ii) 37,657,443 Common Shares reserved for issuance on exercise of 37,657,443 issued and outstanding Common
Share purchase Warrants of the Company with a weighted average exercise price of $2.17, for a total of 212,832,472
Common Shares on a fully-diluted basis.

All of the Common Shares rank equally as to voting rights, participation in a distribution of the assets of the
Company on a liquidation, dissolution or winding-up of the Company and entitlement to any dividends declared by the
Company. The holders of the Common Shares are entitled to receive notice of, and to attend and vote at, all meetings
of shareholders of the Company (the “Shareholders”) (other than meetings at which only holders of another class or
series of shares are entitled to vote).

Each Common Share carries the right to one vote. Subject to the rights, privileges, restrictions and conditions
attached to the preferred shares of the Company, in the event of the liquidation, dissolution or winding-up of the
Company, or upon any distribution of the assets of the Company among shareholders being made (other than by way
of dividend out of monies properly applicable to the payment of dividends) the holders of the Common Shares are
entitled to share equally.

Subject to the rights, privileges, restrictions and conditions attached to the preferred shares of the Company,
the holders of the Common Shares are entitled to receive any dividends declared by the Company in respect of the
Common Shares.

Any alteration of the rights attached to our Common Shares must be approved by at least two-thirds of the
Common Shares voted at a meeting of the Shareholders. Provisions as to the modification, amendment or variation of
such rights or provisions are contained in the Company’s Articles and in the Business Corporations Act (British
Columbia).

Description of Debt Securities

In this section describing the Debt Securities, the terms “Company” and “DMG” refer only to DMG Blockchain
Solutions Inc. without any of its subsidiaries.

The following is a brief summary of certain general terms and provisions of the Debt Securities that may be
offered pursuant to this Prospectus. This summary does not purport to be complete. The particular terms and provisions
of the Debt Securities as may be offered pursuant to this Prospectus will be set forth in the applicable Prospectus
Supplement pertaining to such offering of Debt Securities, and the extent to which the general terms and provisions
described below may apply to such Debt Securities will be described in the applicable Prospectus Supplement. The
following description is subject to the detailed provisions of the applicable Trust Indenture (defined herein). Accordingly,
reference should also be made to the applicable Trust Indenture, a copy of which will be filed by the Company with the
securities commissions or similar regulatory authorities in applicable Canadian offering jurisdictions, after it has been
entered into, and will be available electronically through SEDAR at www.sedar.com.

Debt securities may be offered separately or in combination with one or more other securities of the Company.
The Company may, from time to time, issue Debt Securities and incur additional indebtedness other than through the
issue of Debt Securities pursuant to this Prospectus. Convertible Debt Securities offered under this Prospectus and
any Prospectus Supplement may only be convertible into other securities of the Company.

The Company will deliver, along with this Prospectus, an undertaking to the securities regulatory authority in
each of the provinces of Canada (other than Quebec) that the Company will, if any Debt Securities are distributed under
this Prospectus and for so long as such Debt Securities are issued and outstanding, file the periodic and timely
disclosure of any credit supporter similar to the disclosure required under Section 12.1 of Form 44-101F1.

Any Prospectus Supplement offering guaranteed Debt Securities will comply with the requirements of Item 12
of Form 44-101F1 or the conditions for an exemption from those requirements and will include a certificate from each
credit supporter as required by section 21.1 of Form 44-101F1 and section 5.12 of National Instrument 41-101.

The Debt Securities will be issued under one or more indentures (each, a “Trust Indenture”), in each case
between the Company and a financial institution or trust company organized under the laws of Canada or any province
thereof and authorized to carry on business as a trustee (each, a “Trustee”).

The applicable Trust Indenture will not limit the aggregate principal amount of Debt Securities that may be

issued under such Trust Indenture and will not limit the amount of other indebtedness that the Company may incur.
The applicable Trust Indenture will provide that the Company may issue Debt Securities from time to time in one or
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more series and may be denominated and payable in U.S. dollars, Canadian dollars or any foreign currency. Unless
otherwise indicated in the applicable Prospectus Supplement, the Debt Securities will be unsecured obligations of the
Company.

The Company may specify a maximum aggregate principal amount for the Debt Securities of any series and,
unless otherwise provided in the applicable Prospectus Supplement, a series of Debt Securities may be reopened for
issuance of additional Debt Securities of such series. The applicable Trust Indenture will also permit the Company to
increase the principal amount of any series of the Debt Securities previously issued and to issue that increased principal
amount.

Any Prospectus Supplement for Debt Securities supplementing this Prospectus will contain the specific terms
and other information with respect to the Debt Securities being offered thereby, including, but not limited to, the
following:

e the designation, aggregate principal amount and authorized denominations of such Debt Securities;
e the price or prices at which the Debt Securities will be issued;
e the percentage of principal amount at which the Debt Securities will be issued;

e whether payment on the Debt Securities will be senior or subordinated to other liabilities or obligations of
the Company;

e the date or dates, or the methods by which such dates will be determined or extended, on which the
Company may issue the Debt Securities and the date or dates, or the methods by which such dates will
be determined or extended, on which the Company will pay the principal and any premium on the Debt
Securities and the portion (if less than the principal amount) of Debt Securities to be payable upon a
declaration of acceleration of maturity;

o whether the Debt Securities will bear interest, the interest rate (whether fixed or variable) or the method
of determining the interest rate, the date from which interest will accrue, the dates on which the Company
will pay interest and the record dates for interest payments, or the methods by which such dates will be
determined or extended;

e the place or places the Company will pay the principal, premium, if any, and interest, if any, and the place
or places where Debt Securities can be presented for registration of transfer or exchange;

e whether and under what circumstances the Company will be required to pay any additional amounts for
withholding or deducting for Canadian tax purposes with respect to the Debt Securities, and whether and
on what terms the Company will have the option to redeem the Debt Securities rather than pay the
additional amounts;

e whether the Company will be obligated to redeem or repurchase the Debt Securities pursuant to any
sinking or purchase fund or other provisions, or at the option of a holder, and the terms and conditions of
such redemption;

¢ whether the Company may redeem the Debt Securities at its option and the terms and conditions of any
such redemption;

e the denominations in which the Company will issue any registered and unregistered Debt Securities;

e the currency or currency Units for which Debt Securities may be purchased and the currency or currency
Units in which the principal and any interest is payable (in either case, if other than Canadian dollars) or
if payments on the Debt Securities will be made by delivery of Common Shares or other property;

e whether payments on the Debt Securities will be payable with reference to any index or formula;

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

¢ whether the Debt Securities will be issued as Global Securities (defined herein) and, if so, the identity of
the Depositary (defined herein) for the global securities;

e whether the Debt Securities will be issued as unregistered securities (with or without coupons), registered
securities or both;
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e the periods and the terms and conditions, if any, upon which the Company may redeem the Debt
Securities prior to maturity and the price or prices of which, and the currency or currency Units in which,
the Debt Securities are payable;

e any events of default or covenants applicable to the Debt Securities;
e any terms under which Debt Securities may be defeased, whether at or prior to maturity;
e whether the holders of any series of Debt Securities have special rights if specified events occur;

e the terms, if any, for any conversion or exchange of the Debt Securities for any other securities of the
Company;

o if applicable, any transfer restrictions in respect of Disqualified Holders, as defined in securities laws, or
otherwise;

e rights, if any, on a change of control;

e provisions as to modification, amendment or variation of any rights or terms attaching to the Debt
Securities;

e the Trustee under the Trust Indenture pursuant to which the Debt Securities are to be issued;

e whether the Company will undertake to list the Debt Securities of the series on any securities exchange
or automated interdealer quotation system; and

e any other terms, conditions, rights and preferences (or limitations on such rights and preferences)
including covenants and events of default which apply solely to a particular series of the Debt Securities
being offered which do not apply generally to other Debt Securities, or any covenants or events of default
generally applicable to the Debt Securities which do not apply to a particular series of the Debt Securities.

The Company reserves the right to include in a Prospectus Supplement specific terms pertaining to the Debt
Securities which are not within the options and parameters set forth in this Prospectus. In addition, to the extent that
any particular terms of the Debt Securities described in a Prospectus Supplement differ from any of the terms described
in this Prospectus, the description of such terms set forth in this Prospectus shall be deemed to have been superseded
by the description of such differing terms set forth in such Prospectus Supplement with respect to such Debt Securities.

Unless stated otherwise in the applicable Prospectus Supplement, no holder of Debt Securities will have the
right to require the Company to repurchase the Debt Securities and there will be no increase in the interest rate if the
Company becomes involved in a highly leveraged transaction or has a change of control.

The Company may issue Debt Securities bearing no interest or interest at a rate below the prevailing market
rate at the time of issuance, and offer and sell these securities at a discount below their stated principal amount. The
Company may also sell any of the Debt Securities for a foreign currency or currency unit, and payments on the Debt
Securities may be payable in a foreign currency or currency unit. In any of these cases, the Company will describe
certain Canadian federal income tax consequences and other special considerations in the applicable Prospectus
Supplement.

Unless otherwise indicated in the applicable Prospectus Supplement, the Company may issue Debt Securities
with terms different from those of Debt Securities previously issued and, without the consent of the holders thereof,
reopen a previous issue of a series of Debt Securities and issue additional Debt Securities of such series.

Original purchasers of Debt Securities which are convertible into or exchangeable for other securities of the
Company will be granted a contractual right of rescission against the Company in respect of the purchase and
conversion or exchange of such Debt Security. The contractual right of rescission will entitle such original purchasers
to receive the amount paid on original purchase of the Debt Security and the amount paid upon conversion or exchange,
upon surrender of the underlying Securities gained thereby, in the event that this Prospectus (as supplemented or
amended) contains a misrepresentation, provided that: (i) the conversion or exchange takes place within 180 days of
the date of the purchase of the convertible or exchangeable security under this Prospectus; and (ii) the right of
rescission is exercised within 180 days of the date of the purchase of the convertible or exchangeable security under
this Prospectus. This contractual right of rescission will be consistent with the statutory right of rescission in Section 131
of the Securities Act (British Columbia), and is in addition to any other right or remedy available to original purchasers
in Section 131 of the Securities Act (British Columbia) or otherwise at law.
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Ranking and Other Indebtedness

Unless otherwise indicated in an applicable Prospectus Supplement, the Debt Securities will be direct
unsecured obligations of the Company. The Debt Securities will be senior or subordinated indebtedness of the
Company as described in the applicable Prospectus Supplement. If the Debt Securities are senior indebtedness, they
will rank equally and rateably with all other unsecured indebtedness of the Company from time to time issued and
outstanding which is not subordinated. If the Debt Securities are subordinated indebtedness, they will be subordinated
to senior indebtedness of the Company as described in the applicable Prospectus Supplement, and they will rank
equally and rateably with other subordinated indebtedness of the Company from time to time issued and outstanding
as described in the applicable Prospectus Supplement. The Company reserves the right to specify in a Prospectus
Supplement whether a particular series of subordinated Debt Securities is subordinated to any other series of
subordinated Debt Securities.

The board of directors of the Company may establish the extent and manner, if any, to which payment on or
in respect of a series of Debt Securities will be senior or will be subordinated to the prior payment of the Company’s
other liabilities and obligations and whether the payment of principal, premium, if any, and interest, if any, will be
guaranteed and the nature and priority of any Security.

Registration of Debt Securities

Debt Securities in Book Entry Form

Unless otherwise indicated in an applicable Prospectus Supplement, Debt Securities of any series may be
issued in whole or in part in the form of one or more global securities (“Global Securities”) registered in the name of a
designated clearing agency (a “Depositary”) or its nominee and held by or on behalf of the Depositary in accordance
with the terms of the applicable Trust Indenture. The specific terms of the depositary arrangement with respect to any
portion of a series of Debt Securities to be represented by a Global Security will, to the extent not described herein, be
described in the Prospectus Supplement relating to such series. The Company anticipates that the provisions described
in this section will apply to all depositary arrangements.

Upon the issuance of a Global Security, the Depositary or its nominee will credit, in its book-entry and
registration system, the respective principal amounts of the Debt Securities represented by the Global Security to the
accounts of such participants that have accounts with the Depositary or its nominee (“Participants”). Such accounts
are typically designated by the underwriters, dealers or agents participating in the distribution of the Debt Securities or
by the Company if such Debt Securities are offered and sold directly by the Company. Ownership of beneficial interests
in a Global Security will be limited to Participants or persons that may hold beneficial interests through Participants.
With respect to the interests of Participants, ownership of beneficial interests in a Global Security will be shown on, and
the transfer of that ownership will be effected only through records maintained by the Depositary or its nominee. With
respect to the interests of persons other than Participants, ownership of beneficial interests in a Global Security will be
shown on, and the transfer of that ownership will be effected only through records maintained by Participants or persons
that hold through Participants.

So long as the Depositary for a Global Security, or its nominee, is the registered owner of such Global Security,
such Depositary or such nominee, as the case may be, will be considered the sole owner or holder of the Debt Securities
represented by such Global Security for all purposes under the applicable Trust Indenture and payments of principal,
premium, if any, and interest, if any, on the Debt Securities represented by a Global Security will be made by the
Company to the Depositary or its nominee. The Company expects that the Depaositary or its nominee, upon receipt of
any payment of principal, premium, if any, or interest, if any, will credit Participants’ accounts with payments in amounts
proportionate to their respective beneficial interests in the principal amount of the Global Security as shown on the
records of such Depositary or its nominee. The Company also expects that payments by Participants to owners of
beneficial interests in a Global Security held through such Participants will be governed by standing instructions and
customary practices and will be the responsibility of such Participants.

Conveyance of notices and other communications by the Depositary to direct Participants, by direct
Participants to indirect Participants and by direct and indirect Participants to beneficial owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Beneficial owners of Debt Securities may wish to take certain steps to augment transmission to them of notices of
significant events with respect to the Debt Securities, such as redemptions, tenders, defaults and proposed
amendments to the Trust Indenture.

Owners of beneficial interests in a Global Security will not be entitled to have the Debt Securities represented
by such Global Security registered in their respective names, will not receive or be entitled to receive physical delivery
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of such Debt Securities in certificated non-book-entry form, and will not be considered the owners or holders thereof
under the applicable Trust Indenture, and the ability of a holder to pledge a Debt Security or otherwise take action with
respect to such holder’s interest in a Debt Security (other than through a Participant) may be limited due to the lack of
a physical certificate.

No Global Security may be exchanged in whole or in part for Debt Securities registered, and no transfer of a
Global Security in whole or in part may be registered, in the name of any person other than the Depositary for such
Global Security or any nominee of such Depositary unless: (i) the Depositary is no longer willing or able to properly
discharge its responsibilities as Depositary and the Company is unable to locate a qualified successor; (ii) the Company
at its option elects, or is required by law, to terminate the book-entry system through the Depositary or the book-entry
system ceases to exist; or (iii) if provided for in the Trust Indenture, after the occurrence of an event of default
thereunder (provided the Trustee has not waived the event of default in accordance with the terms of the Trust
Indenture), Participants acting on behalf of beneficial holders representing, in aggregate, a threshold percentage of the
aggregate principal amount of the Debt Securities then outstanding advise the Depositary in writing that the continuation
of a book-entry system through the Depositary is no longer in their best interest.

If one of the foregoing events occurs, such Global Security shall be exchanged for certificated non-book-entry
Debt Securities of the same series in an aggregate principal amount equal to the principal amount of such Global
Security and registered in such names and denominations as the Depositary may direct.

The Company, any underwriters, dealers or agents and any Trustee identified in an accompanying Prospectus
Supplement, as applicable, will not have any liability or responsibility for (i) records maintained by the Depositary
relating to beneficial ownership interests in the Debt Securities held by the Depositary or the book-entry accounts
maintained by the Depositary; (ii) maintaining, supervising or reviewing any records relating to any such beneficial
ownership interests; or (iii) any advice or representation made by or with respect to the Depositary and contained in
this Prospectus or in any Prospectus Supplement or Trust Indenture with respect to the rules and regulations of the
Depositary or at the direction of Participants.

Unless otherwise stated in the applicable Prospectus Supplement, CDS Clearing and Depository Services
Inc. or its successor will act as Depositary for any Debt Securities represented by a Global Security.

Debt Securities in Certificated Form

A series of the Debt Securities may be issued in definitive form, solely as registered Securities, solely as
unregistered Securities or as both registered Securities and unregistered Securities. Unless otherwise indicated in the
applicable Prospectus Supplement, unregistered Securities will have interest coupons attached.

In the event that the Debt Securities are issued in certificated non-book-entry form, and unless otherwise
indicated in the applicable Prospectus Supplement, payment of principal, premium, if any, and interest, if any, on the
Debt Securities (other than a Global Security) will be made at the office or agency of the Trustee or, at the option of the
Company, by the Company by way of cheque mailed or delivered to the address of the person entitled at the address
appearing in the security register of the Trustee or electronic funds wire or other transmission to an account of the
person entitled to receive such payments. Unless otherwise indicated in the applicable Prospectus Supplement,
payment of interest, if any, will be made to the persons in whose name the Debt Securities are registered at the close
of business on the day or days specified by the Company.

At the option of the holder of Debt Securities, registered Securities of any series will be exchangeable for other
registered securities of the same series, of any authorized denomination and of a like aggregate principal amount and
tenor. If, but only if, provided in an applicable Prospectus Supplement, unregistered Securities (with all unmatured
coupons, except as provided below, and all matured coupons in default) of any series may be exchanged for registered
Securities of the same series, of any authorized denominations and of a like aggregate principal amount and tenor. In
such an event, unregistered Securities surrendered in a permitted exchange for registered Securities between a regular
record date or a special record date and the relevant date for payment of interest shall be surrendered without the
coupon relating to such date for payment of interest, and interest will not be payable on such date for payment of
interest in respect of the registered security issued in exchange for such unregistered security, but will be payable only
to the holder of such coupon when due in accordance with the terms of the Trust Indenture. Unless otherwise specified
in an applicable Prospectus Supplement, unregistered Securities will not be issued in exchange for registered
Securities. The applicable Prospectus Supplement may indicate the places to register a transfer of the Debt Securities
in definitive form. Except for certain restrictions to be set forth in the Trust Indenture, no service charge will be payable
by the holder for any registration of transfer or exchange of the Debt Securities in definitive form, but the Company
may, in certain instances, require a sum sufficient to cover any tax or other governmental charges payable in connection
with these transactions.
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Description of Warrants

This section describes the general terms that will apply to any Warrants for the purchase of Common Shares,
or equity Warrants, or for the purchase of Debt Securities, or debt Warrants. This summary of some of the provisions
of the Warrants is not complete. The statements made in this Prospectus relating to any Warrant agreement and
Warrants to be issued under this Prospectus are summaries of certain anticipated provisions thereof and do not purport
to be complete and are subject to, and are qualified in their entirety by reference to, all provisions of the applicable
Warrant agreement. Prospective investors should refer to the Warrant indenture or Warrant agency agreement relating
to the specific Warrants being offered for the complete terms of the Warrants. A copy of any Warrant indenture or
Warrant agency agreement relating to an offering of Warrants will be filed by the Company with the securities regulatory
authorities in the applicable Canadian offering jurisdictions after we have entered into it, and will be available
electronically on SEDAR at www.sedar.com.

We may issue Warrants independently or together with other securities, and Warrants sold with other
Securities may be attached to or separate from the other Securities. Warrants will be issued under one or more Warrant
agency agreements to be entered into by us and one or more banks or trust companies acting as Warrant agent. Prior
to the exercise of their Warrants, holders of Warrants will not have any of the rights of holders of the Securities subject
to the Warrants.

The Company will deliver an undertaking to the securities regulatory authority in each of the provinces of
Canada (other than Quebec), that it will not distribute Warrants that, according to their terms as described in the
applicable Prospectus Supplement, are “novel” specified derivatives within the meaning of Canadian securities
legislation, separately to any member of the public in Canada, unless the offering is in connection with and forms part
of the consideration for an acquisition or merger transaction or unless such Prospectus Supplement containing the
specific terms of the Warrants to be distributed separately is first approved by or on behalf of the securities commissions
or similar regulatory authorities in each of the provinces of Canada (other than Quebec) where the Warrants will be
distributed.

The applicable Prospectus Supplement relating to any Warrants that we offer will describe the particular terms
of those Warrants and include specific terms relating to the offering.

Original purchasers of Warrants (if offered separately) will have a contractual right of rescission against the
Company in respect of the exercise of such Warrant. The contractual right of rescission will entitle such original
purchasers to receive, upon surrender of the underlying securities acquired upon exercise of the Warrant, the total of
the amount paid on original purchase of the warrant and the amount paid upon exercise, in the event that this
Prospectus (as supplemented or amended) contains a misrepresentation, provided that: (i) the exercise takes place
within 180 days of the date of the purchase of the warrant under the applicable Prospectus Supplement; and (ii) the
right of rescission is exercised within 180 days of the date of purchase of the warrant under the applicable Prospectus
Supplement. This contractual right of rescission will be consistent with the statutory right of rescission in Section 131
of the Securities Act (British Columbia), and is in addition to any other right or remedy available to original purchasers
in Section 131 of the Securities Act (British Columbia) or otherwise at law.

In an offering of Warrants, or other convertible securities, original purchasers are cautioned that the statutory
right of action for damages for a misrepresentation contained in the Prospectus is limited, in certain provincial and
territorial securities legislation, to the price at which the Warrants, or other convertible securities, are offered to the
public under the Prospectus offering. This means that, under the securities legislation of certain provinces and
territories, if the purchaser pays additional amounts upon conversion, exchange or exercise of such securities, those
amounts may not be recoverable under the statutory right of action for damages that applies in those provinces or
territories. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s
province or territory for the particulars of these rights, or consult with a legal advisor.

Equity Warrants

The particular terms of each issue of equity Warrants will be described in the applicable Prospectus
Supplement. This description will include, where applicable:

e the designation and aggregate number of equity Warrants;
e the price at which the equity Warrants will be offered;

e the currency or currencies in which the equity Warrants will be offered;
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the date on which the right to exercise the equity Warrants will commence and the date on which the right
will expire;

the number of Common Shares that may be purchased upon exercise of each equity warrant and the
price at which and currency or currencies in which the Common Shares may be purchased upon exercise
of each equity Warrant;

the terms of any provisions allowing or providing for adjustments in (i) the number and/or class of shares
that may be purchased, (ii) the exercise price per share or (iii) the expiry of the equity Warrants;

whether the Company will issue fractional Common Shares;

whether the Company has applied to list the equity Warrants or the underlying Common Shares on a
stock exchange;

the designation and terms of any securities with which the equity Warrants will be offered, if any, and the
number of the equity Warrants that will be offered with each Security;

the date or dates, if any, on or after which the equity Warrants and the related Securities will be
transferable separately;

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

material Canadian federal income tax consequences of owning the equity Warrants;

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

any other material terms or conditions of the equity Warrants.

Debt Warrants

The particular terms of each issue of debt Warrants will be described in the related Prospectus Supplement.
This description will include, where applicable:

the designation and aggregate number of debt Warrants;
the price at which the debt Warrants will be offered;
the currency or currencies in which the debt Warrants will be offered;

the designation and terms of any securities with which the debt Warrants are being offered, if any, and
the number of the debt Warrants that will be offered with each security;

the date or dates, if any, on or after which the debt Warrants and the related securities will be transferable
separately;

the principal amount and designation of Debt Securities that may be purchased upon exercise of each
debt Warrant and the price at which and currency or currencies in which that principal amount of Debt
Securities may be purchased upon exercise of each debt Warrant;

the date on which the right to exercise the debt Warrants will commence and the date on which the right
will expire;

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

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

material Canadian federal income tax consequences of owning the debt Warrants;
whether we have applied to list the debt Warrants or the underlying Debt Securities on an exchange;

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

any other material terms or conditions of the debt Warrants.
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Description of Units

The Company may issue Units, which may consist of one or more of Common Shares, Warrants or any other
Security specified in the relevant Prospectus Supplement. Each unit will be issued so that the holder of the unit is also
the holder of each of the Securities included in the Unit. In addition, the relevant Prospectus Supplement relating to an
offering of Units will describe all material terms of any Units offered, including, as applicable:

e the designation and aggregate number of Units being offered;
e the price at which the Units will be offered;

e the designation, number and terms of the securities comprising the Units and any agreement governing
the Units;

e the date or dates, if any, on or after which the securities comprising the Units will be transferable
separately;

e whether we will apply to list the Units or any of the individual securities comprising the Units on any
exchange;

e material Canadian income tax consequences of owning the Units, including, how the purchase price paid
for the Units will be allocated among the securities comprising the Units; and

e any other material terms or conditions of the Units.

Description of Subscription Receipts

The Company may issue Subscription Receipts separately or in combination with one or more other Securities,
which will entitle holders thereof to receive, upon satisfaction of certain release conditions (the “Release Conditions”)
and for no additional consideration, Common Shares, Warrants, Debt Securities or any combination thereof.
Subscription Receipts will be issued pursuant to one or more Subscription Receipt agreement (each, a “Subscription
Receipt Agreement”), the material terms of which will be described in the applicable Prospectus Supplement, each to
be entered into between the Company and an escrow agent (the “Escrow Agent”) that will be named in the relevant
Prospectus Supplement. Each Escrow Agent will be a financial institution organized under the laws of Canada or a
province thereof and authorized to carry on business as a trustee. If underwriters or agents are used in the sale of any
Subscription Receipts, one or more of such underwriters or agents may also be a party to the Subscription Receipt
Agreement governing the Subscription Receipts sold to or through such underwriter or agent.

The following is a brief summary of certain general terms and provisions of the Subscription Receipts that may
be offered pursuant to this Prospectus. This summary does not purport to be complete. The particular terms and
provisions of the Subscription Receipts as may be offered pursuant to this Prospectus will be set forth in the applicable
Prospectus Supplement pertaining to such offering of Subscription Receipts, and the extent to which the general terms
and provisions described below may apply to such Subscription Receipts will be described in the applicable Prospectus
Supplement.

The Prospectus Supplement and the Subscription Receipt Agreement for any Subscription Receipts that we
may offer will describe the specific terms of the Subscription Receipts offered. This description may include, but may
not be limited to, any of the following, if applicable:

e the designation and aggregate number of Subscription Receipts being offered;
e the price at which the Subscription Receipts will be offered;

e the designation, number and terms of the Common Shares, Warrants and/or Debt Securities to be
received by the holders of Subscription Receipts upon satisfaction of the Release Conditions, and any
procedures that will result in the adjustment of those numbers;

e the Release Conditions that must be met in order for holders of Subscription Receipts to receive, for no
additional consideration, the Common Shares, Warrants and/or Debt Securities;

e the procedures for the issuance and delivery of the Common Shares, Warrants and/or Debt Securities to
holders of Subscription Receipts upon satisfaction of the Release Conditions;

e whether any payments will be made to holders of Subscription Receipts upon delivery of the Common
Shares, Warrants and/or Debt Securities upon satisfaction of the Release Conditions;

e the identity of the Escrow Agent;
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e the terms and conditions under which the Escrow Agent will hold all or a portion of the gross proceeds
from the sale of Subscription Receipts, together with interest and income earned thereon (collectively, the
“Escrowed Funds”), pending satisfaction of the Release Conditions;

e the terms and conditions pursuant to which the Escrow Agent will hold the Common Shares, Warrants
and/or Debt Securities pending satisfaction of the Release Conditions;

e the terms and conditions under which the Escrow Agent will release all or a portion of the Escrowed Funds
to the Company upon satisfaction of the Release Conditions;

e if the Subscription Receipts are sold to or through underwriters or agents, the terms and conditions

e under which the Escrow Agent will release a portion of the Escrowed Funds to such underwriters or agents
in payment of all or a portion of their fees or commissions in connection with the sale of the Subscription
Receipts;

e procedures for the refund by the Escrow Agent to holders of Subscription Receipts of all or a portion of
the subscription price of their Subscription Receipts, plus any pro rata entitlement to interest earned or
income generated on such amount, if the Release Conditions are not satisfied;

e any contractual right of rescission to be granted to initial purchasers of Subscription Receipts in the event
that this Prospectus, the Prospectus Supplement under which such Subscription Receipts are issued or
any amendment hereto or thereto contains a misrepresentation;

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

e whether we will issue the Subscription Receipts as Global Securities and, if so, the identity of the
Depositary for the Global Securities;

e whether we will issue the Subscription Receipts as unregistered bearer securities, as registered securities
or both;

e provisions as to modification, amendment or variation of the Subscription Receipt Agreement or any rights
or terms of the Subscription Receipts, including upon any subdivision, consolidation, reclassification or
other material change of the Common Shares, Warrants or other Securities, any other reorganization,
amalgamation, merger or sale of all or substantially all of the Company’s assets or any distribution of
property or rights to all or substantially all of the holders of Common Shares;

e whether the Company will apply to list the Subscription Receipts on any exchange;
e material Canadian federal income tax consequences of owning the Subscription Receipts; and
e any other material terms or conditions of the Subscription Receipts.

Original purchasers of Subscription Receipts will have a contractual right of rescission against the Company
in respect of the conversion of the Subscription Receipts. The contractual right of rescission will entitle such original
purchasers to receive the amount paid on original purchase of the Subscription Receipts upon surrender of the
underlying Securities gained thereby, in the event that this Prospectus (as supplemented or amended) contains a
misrepresentation, provided that: (i) the conversion takes place within 180 days of the date of the purchase of the
Subscription Receipts under this Prospectus; and (ii) the right of rescission is exercised within 180 days of the date of
purchase of the Subscription Receipts under this Prospectus. This contractual right of rescission will be consistent with
the statutory right of rescission described in Section 131 of the Securities Act (British Columbia), and is in addition to
any other right or remedy available to original purchasers in Section 131 of the Securities Act (British Columbia) or
otherwise at law.

Rights of Holders of Subscription Receipts Prior to Satisfaction of Release Conditions

The holders of Subscription Receipts will not be, and will not have the rights of, Shareholders. Holders of
Subscription Receipts are entitled only to receive Common Shares, Warrants and/or Debt Securities upon exchange
of their Subscription Receipts, plus any cash payments, if applicable, all as provided for under the Subscription Receipt
Agreement and only once the Release Conditions have been satisfied. If the Release Conditions are not satisfied,
holders of Subscription Receipts shall be entitled to a refund of all or a portion of the subscription price thereof and their
pro-rata share of interest earned or income generated thereon, if provided for in the Subscription Receipt Agreement.

22



Escrow

The Subscription Receipt Agreement will provide that the Escrowed Funds will be held in escrow by the
Escrow Agent, and such Escrowed Funds will be released to the Company (and, if the Subscription Receipts are sold
to or through underwriters or agents, a portion of the Escrowed Funds may be released to such underwriters or agents
in payment of all or a portion of their fees in connection with the sale of the Subscription Receipts) at the time and under
the terms specified by the Subscription Receipt Agreement. If the Release Conditions are not satisfied, holders of
Subscription Receipts will receive a refund of all or a portion of the subscription price for their Subscription Receipts,
plus their pro-rata entitlement to interest earned or income generated on such amount, if provided for in the Subscription
Receipt Agreement, in accordance with the terms of the Subscription Receipt Agreement. Common Shares, Warrants
and or Debt Securities may be held in escrow by the Escrow Agent and will be released to the holders of Subscription
Receipts following satisfaction of the Release Conditions at the time and under the terms specified in the Subscription
Receipt Agreement.

Modifications

The Subscription Receipt Agreement will specify the terms upon which modifications and alterations to the
Subscription Receipts issued thereunder may be made by way of a resolution of holders of Subscription Receipts at a
meeting of such holders or a consent in writing from such holders. The number of holders of Subscription Receipts
required to pass such a resolution or execute such a written consent will be specified in the Subscription Receipt
Agreement.

The Subscription Receipt Agreement will also specify that we may amend any Subscription Receipt
Agreement and the Subscription Receipts without the consent of the holders of the Subscription Receipts to cure any
ambiguity, to cure, correct or supplement any defective or inconsistent provision or in any other manner that will not
materially and adversely affect the interests of the holders of outstanding Subscription Receipts or as otherwise
specified in the Subscription Receipt Agreement.

DIVIDENDS

No dividends on the Common Shares have been paid by the Company to date. The Company does not intend
to declare or pay any cash dividends in the foreseeable future. Payment of any future dividends will be at the discretion
of the board of the Company, after taking into account a multitude of factors appropriate in the circumstances, including
the Company’s operating results, financial condition and current and anticipated cash needs.

PLAN OF DISTRIBUTION
New Issue

The Company may sell the Securities separately or together, to or through underwriters or dealers purchasing
as principals for public offering and sale by them, and also may sell Securities to one or more other purchasers directly
or through agents. Each Prospectus Supplement will set forth the terms of the offering, including the name or names
of any underwriters or agents, the purchase price or prices of the Securities (or the manner of determination thereof if
offered on a non-fixed price basis, including sales in transactions that are deemed to be “at-the-market distributions”
as defined in National Instrument 44-102), and the proceeds to the Company from the sale of the Securities.

The Securities may be sold from time to time in one or more transactions at a fixed price or prices which may
be changed or at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at
negotiated prices. The prices at which the Securities may be offered may vary as between purchasers and during the
period of distribution. If, in connection with the offering of Securities at a fixed price or prices, the underwriters have
made a reasonable effort to sell all of the Securities at the initial offering price fixed in the applicable Prospectus
Supplement, the public offering price may be decreased and thereafter further changed, from time to time, to an amount
not greater than the initial public offering price fixed in such Prospectus Supplement, in which case the compensation
realized by the underwriters will be decreased by the amount that the aggregate price paid by purchasers for the
Securities is less than the gross proceeds paid by the underwriters to the Company.

The sale of Common Shares may be effected from time to time in one or more transactions at non-fixed prices

pursuant to transactions that are deemed to be “at-the-market distributions” as defined in National Instrument 44-102,
including sales made directly on the TSXV or other existing trading markets for the Common Shares. Sales of Common
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Shares under an “at-the-market distribution”, if any, will be made pursuant to an accompanying Prospectus Supplement.
The volume and timing of any “at-the-market distributions” will be determined at the Company’s sole discretion.

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

Unless otherwise specified in the relevant Prospectus Supplement, in connection with any offering of the
Securities, other than an “at-the-market distribution”, the underwriters, dealers or agents who participate in the
distribution of the Securities may over-allot or effect transactions intended to maintain or stabilize the market price of
the Securities offered at a level above that which might otherwise prevail in the open market. Such transactions, if
commenced, may be interrupted or discontinued at any time. No underwriter involved in an “at-the-market distribution”,
no affiliate of such an underwriter and no person or company acting jointly or in concert with such an underwriter may
over-allot Common Shares in connection with the distribution or may effect any other transactions that are intended
stabilize or maintain the market price of the Common Shares in connection with an “at-the-market distribution” including
selling an aggregate number or principal amount of Securities that would result in the underwriter creating an
over-allocation position in the Securities.

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

Each Prospectus Supplement with respect to the Securities being offered will set forth the terms of the offering,
including:

e the person offering the Securities;

e the name or names of any underwriters, dealers or other placement agents;

e the number and the purchase price of, and form of consideration for, the Securities;

e any proceeds to the Company from such sale; and

e any commissions, fees, discounts and other items constituting underwriters’, dealers’ or agents’
compensation.

Secondary Offering
This Prospectus may also, from time to time, relate to the offering of Common Shares by certain selling securityholders.

The Prospectus Supplement that we will file in connection with any offering of Common Shares by selling
securityholders will include the following information:

e the names of the selling securityholders;
e the number or amount of Common Shares owned, controlled or directed by each selling securityholder;
e the number or amount of Common Shares being distributed for the account of each selling securityholder;

e the number or amount of securities to be owned, controlled or directed by the selling securityholders after the
distribution and the percentage that number or amount represents of the total number of our outstanding
securities; and

e whether such Common Shares are owned by the selling securityholders both of record and beneficially, of
record only or beneficially only.
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The selling securityholders may sell all or a portion of the Common Shares beneficially owned by them and offered
hereby from time to time directly or through one or more underwriters, broker-dealers or agents. If Common Shares are
sold through underwriters or broker-dealers, the selling securityholders will be responsible for underwriting discounts
or commissions or agent’'s commissions. Common Shares may be sold by the selling securityholders in one or more
transactions at fixed prices, at prevailing market prices at the time of the sale, at varying prices determined at the time
of sale, or at negotiated prices. These sales may be effected in transactions, which may involve crosses or block
transactions, as follows:

e on any national securities exchange or quotation service on which the securities may be listed or quoted at
the time of sale;

e in the over-the-counter market;

e in transactions otherwise than on these exchanges or systems or in the over-the-counter market;
e through the writing of options, whether such options are listed on an options exchange or otherwise;
e ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

e  Dblock trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a
portion of the block as principal to facilitate the transaction;

e purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
e an exchange distribution in accordance with the rules of the TSXV;

e privately negotiated transactions;

e short sales;

e Dbroker-dealers may agree with the selling securityholders to sell a specified number of such shares at a
stipulated price per share;

e acombination of any such methods of sale; and

e any other method permitted pursuant to applicable law.

If the selling securityholders effect such transactions by selling the Common Shares to or through underwriters, broker-
dealers or agents, such underwriters, broker-dealers or agents may receive commissions in the form of discounts,
concessions or commissions from the selling securityholders or commissions from purchasers of our Common Shares
for whom they may act as agent or to whom they may sell as principal (which discounts, concessions or commissions
as to particular underwriters, broker-dealers or agents may be in excess of those customary in the types of transactions
involved). In connection with sales of the Common Shares or otherwise, the selling securityholders may enter into
hedging transactions with broker-dealers, which may in turn engage in short sales of the Common Shares in the course
of hedging in positions they assume. The selling securityholders may also sell the Common Shares short and deliver
the Common Shares covered by this Prospectus to close out short positions and to return borrowed shares in
connection with such short sales. The selling securityholders may also loan or pledge the Common Shares to broker-
dealers that in turn may sell such Common Shares.

CERTAIN INCOME TAX CONSIDERATIONS

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

EXEMPTION UNDER SECURITIES LAWS
The Company has applied for an exemption pursuant to Section 11.1 of NI 44-102 requesting relief in the

province of British Columbia from the requirement under Section 6.3(1)3 of NI 44-102 to include a prospectus certificate
signed by each agent or underwriter who, with respect to the offering of Securities under this Prospectus, is in a
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contractual relationship with the Company to the extent that such party is not a registered dealer in any Canadian
jurisdiction and is acting in its capacity as agent or underwriter solely outside of Canada (a “Foreign Dealer”) with
respect to an offering of securities to non-Canadian resident purchasers only, where there is no concurrent public
offering of securities made in Canada or to residents of Canada (a “Foreign Offering”). The issuance of a receipt for
this Prospectus will evidence the granting of the requested relief in the province of British Columbia only with respect
to this Prospectus and any Prospectus Supplement for a Foreign Offering. The application of the exemptive relief to a
Foreign Offering will be subject to the following conditions being fulfilled: (i) there will be no distribution of securities
under the applicable Prospectus Supplement to purchasers resident in Canada in connection with such Foreign
Offering; (ii) there will be no solicitations or advertising activities undertaken in Canada in furtherance of the
aforementioned distributions; (iii) neither the Company nor any person in a contractual relationship with the Company
will engage in any underwriting activities in Canada in connection with such Foreign Offering which would trigger dealer
or underwriter registration requirements under applicable Canadian securities laws; and (iv) distributions under such
Foreign Offering will be completed in compliance with the applicable securities laws of the jurisdiction in which the
purchasers are resident by or through a Foreign Dealer registered in such jurisdiction. No application for exemptive
relief was sought in any other jurisdiction of Canada, as the Company is of the position that there would be no
distribution of Securities for purposes of applicable securities laws in those other jurisdictions in connection with a
Foreign Offering.

EXPERTS

Unless otherwise specified in a Prospectus Supplement relating to any Securities offered, certain legal matters
in connection with the offering of Securities will be passed upon on behalf of the Company’s by Dentons Canada LLP.
In addition, certain legal matters in connection with any offering of Securities will be passed upon for any underwriters,
dealers or agents by counsel to be designated at the time of the offering by such underwriters, dealers or agents, as
the case may be.

As of the date hereof, the designated professionals of Dentons Canada LLP collectively beneficially own,
directly or indirectly, less than 1% of the outstanding securities of the Company.

Manning Elliott LLP as external auditor is independent of the Company within the meaning of the Rules of
Professional Conduct of the Institute of Chartered Accountants of British Columbia.

AUDITORS, TRANSFER AGENT AND REGISTRAR

The auditor of the Company is Manning Elliott LLP with its offices at #1700 — 1030 W. Georgia Street,
Vancouver, B.C., Canada V6E 2Y3.

The transfer agent and registrar of the Company is Computershare Investor Services Inc. with its principal
offices in Vancouver, British Columbia, Canada and Toronto, Ontario, Canada.

PROMOTERS

No person is, or has acted as, our promoter during the two years immediately preceding the date of this
Prospectus.

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

Securities legislation in some provinces and territories of Canada provides purchasers of securities with the
right to withdraw from an agreement to purchase securities and with remedies for rescission or, in some jurisdictions,
revisions of the price, or damages if the Prospectus, Prospectus Supplement, and any amendment relating to securities
purchased by a purchaser are not sent or delivered to the purchaser. However, purchasers of securities under an
at-the-market distribution by DMG do not have the right to withdraw from an agreement to purchase the securities and
do not have remedies of rescission or, in some jurisdictions, revisions of the price, or damages for non-delivery of the
Prospectus, Prospectus Supplement, and any amendment relating to securities purchased by such purchaser because
the Prospectus, Prospectus Supplement, and any amendment relating to the securities purchased by such purchaser
will not be sent or delivered, as permitted under Part 9 of National Instrument 44-102.
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Securities legislation in some provinces and territories of Canada further provides purchasers with remedies
for rescission or, in some jurisdictions, revisions of the price or damages if the Prospectus, Prospectus Supplement,
and any amendment relating to securities purchased by a purchaser contains a misrepresentation.

Those remedies must be exercised by the purchaser within the time limit prescribed by securities legislation.
Any remedies under securities legislation that a purchaser of securities distributed under an at-the-market distribution
by DMG may have against DMG or its agents for rescission or, in some jurisdictions, revisions of the price, or damages
if the Prospectus, Prospectus Supplement, and any amendment relating to securities purchased by a purchaser contain
a misrepresentation will remain unaffected by the non-delivery of the Prospectus referred to above.

A purchaser should refer to applicable securities legislation for the particulars of these rights and should
consult a legal adviser.

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

Dated: November 19, 2021

This amended and restated short form base shelf prospectus , together with the documents incorporated in
this prospectus by reference, constitutes full, true and plain disclosure of all material facts relating to the securities
offered by this prospectus as required by the securities legislation of each of the provinces of Canada (other than
Quebec).

(Signed) “Sheldon Bennett” (Signed) “Heather Sim
Chief Executive Officer Chief Financial Officer

On Behalf of the Board of Directors

(Signed) “Adrian Glover” (Signed) “Nick Seto”
Director Director




