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Class 1 Nickel and Technologies Limited (“Class 1” or the “Corporation”) may offer and issue
from time to time common shares of the Corporation (“Common Shares”), debt securities
(“Debt Securities”), warrants to purchase Common Shares or Debt Securities (collectively
“Warrants”), subscription receipts (“Subscription Receipts”), units (“Units”) comprised of one
or more of any of the other securities described herein (all of the foregoing collectively, the
“Securities”) or any combination thereof for up to aggregate gross proceeds of $10,000,000 (or
the equivalent thereof in other currencies) during the 25-month period that this short form base
shelf prospectus (the “Prospectus”), including any amendments hereto, remains effective. The
Corporation will provide the specific terms of any offering of Securities, including the specific
terms of the Securities with respect to a particular offering and the terms of such offering, in one
or more prospectus supplements (each a “Prospectus Supplement”) to this Prospectus. The
Securities may be offered separately or together or in any combination, and as separate series.
An investor should read this Prospectus and the applicable Prospectus Supplement carefully
before investing in any Securities.

All dollar amounts in this Prospectus are in Canadian dollars, unless otherwise indicated. See
“Financial and Currency Information”.


http://www.sedar.com/

Investing in the Securities involves significant risks. Prospective purchasers of the
Securities should carefully consider the risk factors described under the heading “Risk
Factors” in the Corporation’s Annual Information Form for the financial year ended
December 31, 2020, and in this Prospectus and in documents incorporated by reference in
this Prospectus.

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

All information permitted under applicable law 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 the Securities to which such Prospectus
Supplement pertains.

This Prospectus constitutes a public offering of the Securities only in those jurisdictions where
they may be lawfully offered for sale and only by persons permitted to sell the Securities in those
jurisdictions. The Corporation may offer and sell Securities to, or through, underwriters or
dealers and also may offer and sell certain Securities directly to other purchasers or through
agents pursuant to exemptions from registration or qualification under applicable securities laws.
A Prospectus Supplement relating to each issue of Securities offered thereby will set forth the
names of any underwriters, dealers, or agents involved in the offering and sale of the Securities
and will set forth the terms of the offering of the Securities, the method of distribution of the
Securities including, to the extent applicable, the proceeds to the Corporation and any fees,
discounts or any other compensation payable to underwriters, dealers or agents and any other
material terms of the plan of distribution.

The outstanding Common Shares are listed on the Canadian Stock Exchange (the “CSE”) under
the symbol “NICO”, on the OTCQB under the symbol “NICLF”, and on the Frankfurt Stock
Exchange (the “FSE”) under the symbol “77C”. On November 8, 2021, the last trading day prior
to the date of this Prospectus, the closing price of the Common Shares on each of the CSE, the
OTCQB and the FSE was $0.18, US$0.1645 and €0.128, respectively. See “Price Range and
Trading Volume”. Unless otherwise specified in the applicable Prospectus Supplement,
Securities other than Common Shares will not be listed on any securities exchange. There is
no market through which such Securities may be sold and purchasers may not be able to
resell these Securities purchased under this Prospectus. This may affect the pricing of these
Securities in the secondary market, the transparency and availability of trading prices, the
liquidity of these Securities, and the extent of issuer regulation. See “Risk Factors”.

The Corporation’s principal and registered office is located at 82 Richmond Street East, Toronto,
Ontario M5C 1P1.
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No underwriter has been involved in the preparation of this Prospectus nor has any underwriter
performed any review of the contents of this Prospectus.

Potential investors are advised to consult their own legal counsel and other professional
advisers in order to assess income tax, legal and other aspects of any investment under this
Prospectus.

No person has been authorized to give any information other than that contained or
incorporated by reference in this Prospectus or any Prospectus Supplement, and if given,
such other information must not be relied upon as having been authorized by the
Corporation.

The financial statements of the Corporation incorporated by reference herein have been prepared
in accordance with International Financial Reporting Standards.

Agent for Service of Process

David Fitch, Mathew Gilbertson and Mathew Fitch, being directors of the Corporation, reside
outside of Canada. Each of these directors has appointed Fogler, Rubinoff LLP at Suite 3000, 77
King Street West, Toronto, Ontario, Canada, M5K 1G8, as his agent for service of process in
Canada. Purchasers are advised that it may not be possible for investors to enforce judgements
obtained in Canada against any of these directors, even though each such director has appointed
an agent for service of process.
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NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained and incorporated by reference herein, including, without
limitation, financial and business prospects and financial outlooks, may be "forward-looking
information” and "forward-looking statements™ (collectively, "forward-looking statements")
which reflect management's expectations regarding future plans and intentions, growth, results of
operations, performance and business prospects and opportunities. Words such as "may", "will,"
"should", "could", "anticipate”, "believe", "expect", "intend", "plan”, "potential”, “continue™ and
similar expressions have been used to identify these forward-looking statements. These
statements reflect management's current beliefs and are based on information currently available
to management. Forward-looking statements involve significant risks and uncertainties. A
number of factors could cause actual results to differ materially from the results discussed in the
forward-looking statements including, but not limited to, changes in general economic and
market conditions and other risks and uncertainties including those discussed under "Risk
Factors” and elsewhere in this Prospectus and certain documents incorporated by reference
including the Annual Information Form (as defined below). Although the forward-looking
statements are based upon what management believes to be reasonable assumptions, estimates,
analysis and opinions of management made in light of its experience and its perception of trends,
current conditions and expected developments, as well as other factors management believes to
be reasonable and relevant in the circumstances and at the date that such statements are made,
management cannot assure that actual results will be consistent with these forward looking
statements. Investors should not place undue reliance on forward-looking statements. Some of
the assumptions underlying forward-looking statements contained or incorporated by reference
in this short form prospectus include, without limitation, assumptions regarding the prospectivity
of the Corporation’s mineral property interests, projected capital and operating costs, availability
of financing, success of mineral exploration and development activity, and the absence of
materially adverse changes in equity markets that may impact the Corporation.

Forward-looking statements and other information contained herein concerning management's
general expectations concerning the mineral resource industry are based on estimates prepared
by management using data from publicly available industry sources as well as from market
research and industry analysis and on assumptions based on data and knowledge of this industry
which management believes to be reasonable. However, this data is inherently imprecise,
although generally indicative of relative market positions, market shares and performance
characteristics. While management is not aware of any misstatements regarding any industry
data presented herein, the mineral resource industry involves risks and uncertainties and industry
data is subject to change based on various factors.

Forward-looking statements included or incorporated by reference in this Prospectus include, but
are not limited to, statements with respect to:

. the Corporation’s goal of creating shareholder value by concentrating on the acquisition
and development of properties that have the potential to contain economic nickel and
other mineral deposits;

o the focus of capital expenditures;

o future plans for the Alexo-Dundonald Project (as defined herein), the Somanike Project
(as defined herein) and other property interests held by the Corporation or which may be
acquired on a going forward basis, if at all;

J the technical report prepared by P&E Mining Consultants Inc. entitled “Technical Report
and Updated Mineral Resource Estimate of the Alex-Dundonald Nickel Project, Clergue
and Dundonald Townships, Porcupine Mining Division, Ontario” dated effective
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December 1, 2020 (the “Technical Report™), including with respect to Mineral Resource
estimates, the ability to realize estimated Mineral Resources, the Corporation’s
expectations that its mineral property interests are prospective, the receipt of all necessary
permitting and approvals, and the parameters and assumptions underlying the Mineral
Resource estimates;

o successful execution of the exploration and development plans of the Corporation,
including those set forth in the Technical Report;

o management’s outlook regarding future trends;

o exploration, acquisition and development plans;

o the emergence of accretive growth opportunities;

o anticipated and unanticipated costs;

o uncertainty regarding the market and economic impacts of COVID-19;

o anticipated cash and financing needs of the Corporation;

. the Corporation’s ability to attract and retain personnel,

o the competitive position of the Corporation and its expectations regarding competition;

o regulatory developments and the regulatory environments in which the Corporation
operates;

. anticipated trends and challenges in the Corporation’s business and the markets in which
it operates; and

o the retention of earnings by the Corporation for corporate purposes and the payment of

future dividends.

Forward-looking information is based on the reasonable assumptions, estimates, analyses and
opinions of management made in light of its experience and its perception of trends, current
conditions and expected developments, as well as other factors that management believes to be
relevant and reasonable in the circumstances at the date that such statements are made. In
addition to other factors and assumptions which may be identified herein, assumptions have been
made regarding, among other things: the success of the Corporation's exploration and
development activities; availability of financing to fund current and future plans and
expenditures; the impact of increasing competition; the general stability of the economic, market
and political environment in Canada and other applicable regions as a result of COVID-19 and
otherwise; the timely receipt of all requisite permits and required regulatory approvals; the
ability of the Corporation to obtain qualified staff, equipment and/or services in a timely and cost
efficient manner; currency, exchange and/or interest rates; the applicable regulatory framework,
taxes and/or other regulatory matters in the jurisdictions in which the Corporation operates; and
the ability of the Corporation to successfully complete its proposed exploration and development
programs.

Forward looking statements are inherently subject to known and unknown risks, uncertainties
and other factors that may cause the actual results, level of activity, performance or achievements
of the Corporation to be materially different from those expressed or implied by such forward-
looking information, including but not limited to the following:

uncertainty regarding Technical Report assumptions, and estimates of Mineral Resources;
economic factors as they affect exploration, development and mineral exploration;
parameters and assumptions underlying Mineral Resource estimates being incorrect;

the risk factors included in the Technical Report;



e the Corporation’s ability to meet its working capital needs at the current level in the short
and long term;

e environmental liability;

e industry conditions, including fluctuations in the price of nickel and other metals and
minerals;

e fluctuations in currency exchange rates;

e liabilities inherent in mineral exploration and development, including processing,
geological and technical problems;

e competition for prospective mineral resource projects and qualified labour;

e anticipated and unanticipated costs;

e risks associated with operational accidents, changes in the regulatory environment and
natural phenomena such as inclement weather, floods, and earthquakes, which could
result in damage to property or facilities, equipment and personal injury;

e the Corporation’s directors and officers may serve as directors or officers of other

companies or have significant shareholdings in other companies may have a conflict of

interest;

the market price for the Securities may be volatile;

title and First Nations claims relating to the property interests of the Corporation;

failure to obtain third party permits, consents and approvals, when required, or at all;

dilution of sharcholders’ investments as a result of the issuance of Securities;

uncertainties associated with the economic and market impact related to COVID-19;
availability of financing upon terms acceptable to the Corporation, or at all; and

certain other risks detailed from time-to-time in the Corporation's public disclosure

documents (including, without limitation, those risks identified herein and in the

Corporation's current management's discussion and analysis and Annual Information

Form).

Although management of the Corporation has attempted to identify important factors that could
cause actual results to differ materially from those contained in forward-looking information,
there may be other factors that cause results not to be as anticipated, estimated or intended. There
can be no assurance that such statements will prove to be accurate, as actual results and future
events could differ materially from those anticipated in such statements. Accordingly, readers
should not place undue reliance on forward-looking information.

These forward-looking statements are made as of the date of this Prospectus, or in the case of
documents incorporated by reference herein, as of the date of such document, and the
Corporation disclaims any intent or obligation to update publicly any forward-looking
statements, whether as a result of new information, future events or results or otherwise unless as
required by applicable securities laws.

FINANCIAL AND CURRENCY INFORMATION

The audited consolidated annual financial statements of the Corporation for the fiscal year ended
December 31, 2020 which were prepared in accordance with International Financial Reporting
Standards and are incorporated by reference in this Prospectus, are reported in Canadian dollars.

This Prospectus contains references to United States dollars, Canadian dollars and Euros. In this
Prospectus, all references to “$” or “dollars” are to Canadian dollars, references to “US$” are to



United States dollars and references to “€” are to Euros. All amounts are stated in Canadian
dollars unless otherwise indicated. On November 8, 2021, (i) the daily exchange rate, as quoted
by the Bank of Canada, for Canadian dollars in terms of U.S. dollars was US$1.00=$1.2449 or
$1.00=US$0.8033; and (ii) the daily exchange rate, as quoted by the Bank of Canada, for
Canadian dollars in terms of Euros was €1.00=$1.4422 or $1.00=€0.6934.

The following table reflects the high and low rates of exchange for one United States dollar,
expressed in Canadian dollars, during the periods noted, the rates of exchange at the end of such
periods, and the average rates of exchange during such periods, based on the Bank of Canada
average daily exchange rate:

Six months ended, Fiscal year ended
June 30,2021 | June 30,2020 | December 31,2020 | December 31, 2019
High 1.2828 1.4496 1.4496 1.3600
Low 1.2040 1.2970 1.2718 1.2988
End of period 1.2394 1.3628 1.2732 1.2988
Average for period | 1.2470 1.3651 1.3415 1.3269

The following table reflects the high and low rates of exchange for one Euro, expressed in
Canadian dollars, during the periods noted, the rates of exchange at the end of such periods, and
the average rates of exchange during such periods, based on the Bank of Canada average daily

exchange rate:

Six months ended, Fiscal year ended
June 30, 2021 June 30, 2020 December 31, 2020 | December 31, 2019
High 1.5641 1.5772 1.5851 1.5441
Low 1.4620 1.4282 1.4242 1.4438
End of period 1.4699 1.5305 1.5608 1.4583
Average for period | 1.5026 1.5041 1.5298 1.4856

DOCUMENTS INCORPORATED BY REFERENCE

The following documents, which have been filed with the various securities commissions in the
Provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick,
Nova Scotia, Prince Edward Island, and Newfoundland and Labrador, are specifically
incorporated by reference into and form an integral part of this Prospectus:

@ the annual information form of the Corporation for the year ended December 31,
2020 dated as of November 9, 2021 (the "Annual Information Form");

(b) the audited consolidated annual financial statements of the Corporation for the
fiscal years ended December 31, 2020 and 2019, together with the independent
auditors' reports thereon and the notes thereto (the "Annual Financial
Statements");

(©) the unaudited consolidated interim financial statements of the Corporation for the
six month periods ended June 30, 2021 and June 30, 2020, together with the notes
thereto (the "Interim Financial Statements");



(d) the management's discussion and analysis of the Corporation relating to the
Annual Financial Statements;

(e) the management's discussion and analysis of the Corporation relating to the
Interim Financial Statements;

() the management information circular of the Corporation dated May 25, 2021 in
respect of the annual shareholders meeting of the Corporation held on June 29,
2021;

(9) the material change report of the Corporation dated March 22, 2021 with respect
to the resignation of a director of the Corporation;

(h) the material change report of the Corporation dated August 10 , 2021 with respect
to the issuance by the Corporation of an aggregate of 50,000 Common Shares and
50,000 stock options to the Matachewan First Nation further to a memorandum of
understanding dated March 3, 2021; and

Q) the material change report of the Corporation dated September 3, 2021 with
respect to the acquisition of by the Corporation of the Additional Properties (as
defined herein).

Any document of the type referred to in section 11.1 of Form 44-101F1 of National Instrument
44-101 — Short Form Prospectus Distributions filed by the Corporation with the securities
commissions or similar regulatory authorities in Canada after the date of this Prospectus and all
Prospectus Supplements disclosing additional or updated information filed pursuant to the
requirements of applicable securities legislation in Canada and during the period that this
Prospectus is effective shall be deemed to be incorporated by reference in this Prospectus. The
documents incorporated or deemed to be incorporated herein by reference contain meaningful
and material information relating to the Corporation and the readers should review all
information contained in this Prospectus and the documents incorporated or deemed to be
incorporated herein by reference.

A Prospectus Supplement containing the specific terms of an offering of Securities and other
information relating to the Securities will be deemed to be incorporated into this Prospectus as of
the date of such Prospectus Supplement only for the purpose of the offering of the Securities
covered by that Prospectus Supplement.

Upon a new annual information form and related annual consolidated financial statements being
filed by the Corporation with the applicable securities commissions or similar regulatory
authorities during the duration that this Prospectus is effective, the previous annual information
form, the previous annual consolidated financial statements and all interim consolidated financial
statements, and in each case the accompanying management’s discussion and analysis,
information circulars (to the extent the disclosure is inconsistent) and material change reports
filed prior to the commencement of the financial year of the Corporation in which the new
annual information form is filed shall be deemed no longer to be incorporated into this
Prospectus for purposes of future offers and sales of Securities under this Prospectus. Upon new
interim consolidated financial statements and the accompanying management’s discussion and
analysis being filed by the Corporation with the applicable securities regulatory authorities
during the duration that this Prospectus is effective, all interim consolidated financial statements
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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 management information circular for the annual meeting of shareholders being filed
by the Corporation with the applicable securities regulatory authorities during the period that this
Prospectus is effective, the previous management information circular filed in respect of the prior
annual meeting of shareholders shall no longer be deemed to be incorporated into this Prospectus
for purposes of future offers and sales of Securities under this Prospectus.

Any statement contained in this Prospectus or in a document incorporated or deemed to be
incorporated herein by reference shall be deemed to be modified or superseded for the
purposes of this Prospectus, to the extent that a statement contained herein or in any other
subsequently filed document which also is or is deemed to be incorporated herein by
reference modifies or supersedes such statement. Any statement so modified or superseded
shall not constitute a part of this Prospectus, except as so modified or superseded. 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 such a modifying or superseding statement shall not be
deemed an admission for any purposes 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.

Copies of the documents incorporated or deemed to be incorporated herein by reference may be
obtained on request without charge from the Secretary of the Corporation at 82 Richmond Street
East, Toronto, Ontario, M5C 1P1 or 416-454-0166, and are also available electronically at
www.sedar.com.

The Corporation is not making an offer of the Securities in any jurisdiction where the offer
is not permitted. It should be assumed that the information appearing in this Prospectus
and the documents incorporated herein by reference are accurate only as of their
respective dates. The business, financial condition, results of operations and prospects of
the Corporation may have changed since those dates.

AVAILABLE INFORMATION

The Corporation files reports and other information with the applicable securities commissions
and similar regulatory authorities of Canada. These reports and information are available to the
public free of charge on SEDAR at www.sedar.com.

THE CORPORATION

General

Class 1 Nickel and Technologies Limited was incorporated on December 12, 1989 under the
Business Corporations Act (Ontario) (the “OBCA”) under the name “871900 Ontario Limited”.
On July 25, 1991, the Corporation filed articles of amendment to change its name to “Lakefield
Minerals Limited”. On January 3, 2004, the Corporation further amended its name to “Lakefield
Marketing Corporation/Corporation de Marketing Lakefield” pursuant to articles of amendment.
On October 19, 2018, the Corporation filed articles of amendment to effect a consolidation of the
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Common Shares on a 1:10 basis. On September 24, 2019, the Corporation completed a business
combination pursuant to which (i) Legendary Ore Mining Corporation amalgamated with a
wholly-owned subsidiary of the Corporation to form an amalgamated entity named “Legendary
Ore Mining Corporation”; and (ii) the Corporation filed articles of amendment to change its
name to “Class 1 Nickel and Technologies Limited”.

The Corporation is a reporting issuer in the provinces of British Columbia and Ontario. The
Common Shares of are listed for trading on the CSE under the symbol “NICO”, are quoted on
the OTCQB under the symbol “NICLF” and are quoted on the FSE under the symbol “77C”. The
principal and registered offices of the Company are located at 82 Richmond Street East, Toronto,
Ontario M5C 1P1.

The Corporation has two direct, wholly-owned subsidiaries: (1) Legendary Ore Mining
Corporation, a company incorporated under the OBCA on December 14, 2018; and (2) 2814250
Ontario Inc., a company incorporated under the OBCA on February 5, 2021.

As used in this Prospectus, except as otherwise required by the context, any reference to “Class
1” means the Corporation and its subsidiaries.

Class 1 is mineral exploration company which holds interests in the following projects
(collectively, the “Properties”):

Q) the property known as the Alexo-Dundonald property (the “Alexo-Dundonald
Project”) comprised of an advanced portfolio of komatiite hosted magmatic
nickel-copper-cobalt sulphide deposits located 45 km northeast of the City of
Timmins, Ontario;

(i) the property known as the Somanike property (the “Somanike Project”) which is
a komatiite-hosted nickel-copper sulphide property in Quebec that includes the
famous Marbridge Nickel Mine; and

(ili)  a strategic project portfolio of mineral claims (the “Additional Properties”)
comprised of claims adjoining the Corporation’s Alexo Dundonald Project and
Somanike Project and a primary platinum group elements project located in
Sudbury, Ontario (including claim groups known as the Timmins claims, River
Valley claims, Metals Creek claims and the Bilson Cubric claims).

Class 1 holds a 100% interest in each of the Properties, subject to (i) net smelter return royalties
(“NSR’s”) ranging from 0.5% to 2.5% on certain of the claims comprising the Alexo-Dundonald
Project; (ii) a 2% NSR, an off take agreement and a graduated gross metal royalty on certain of
the claims comprising the Somanike Project; and (iii) a 2% NSR and 2% gross metal royalty on
certain claims comprising the Additional Properties.

Further information regarding the business of Class 1 and its operations can be found in the
Annual Information Form and other documents incorporated herein by reference.
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Use of Proceeds from Previous Financings
June 2021 Financing

On June 7, 2021, the Corporation completed a private placement of 3,030,000 “flow-through”
units (“FT Units”) to residents of Quebec at a price of $0.65 per FT Unit and 3,403,334 FT
Units to residents in other jurisdictions of Canada at a price of $0.60 per FT Unit, resulting in a
total of 6,433,334 FT Units issued for total gross proceeds of $4,011,500. Each FT Unit is
comprised of one “flow-through” Common Share and one share purchase warrant, with each
such share purchase warrant entitling the holder to acquire one additional Common Share at an
exercise price of $0.85 for FT Units issued to residents of Quebec and $0.80 for FT Units issued
to residents in other jurisdictions of Canada, for a period of three years from the date of issuance.

The Corporation previously disclosed that the use of proceeds for the issuance of the FT Units
would be to incur qualifying expenditures on its mineral property interests in Canada, as set out
below.

Description Prior Disclosure Actual Spent Remaining Total Variance
Mineral $4,011,500 $887,416 $3,124,084 $4,011,500 N/A
property

expenditures

CONSOLIDATED CAPITALIZATION

Other than as noted in the section entitled “Prior Sales”, there has been no material change in the
share and loan capital of the Corporation, on a consolidated basis, since the date of the Interim
Financial Statements, which are incorporated by reference in this Prospectus.

EARNINGS COVERAGE RATIOS

If the Corporation offers any Debt Securities having a term to maturity in excess of one year
under a Prospectus Supplement, the Prospectus Supplement will include earnings coverage ratios
giving effect to the issuance of such Debt Securities, as applicable.

USE OF PROCEEDS

Unless otherwise specified in a Prospectus Supplement, the net proceeds from the sale of
Securities for cash will be used for general corporate purposes, including working capital,
funding ongoing operation and/or capital requirements, reducing the level of indebtedness
outstanding from time to time, discretionary capital programs, exploration and development of
the Corporation’s mineral property interests and potential future acquisitions. Each Prospectus
Supplement will contain specific information, if any, concerning the use of proceeds from that
sale of Securities.

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 Corporation’s funds, unless
otherwise stated in the applicable Prospectus Supplement.

The Corporation incurred negative operating cash flow for the financial year ended December
31, 2020. The Corporation expects to use the net proceeds from the sale of Securities under the
Prospectus in pursuit of objectives set out in the preceding paragraphs and as supplemented by
each Prospectus Supplement; however, to the extent that the Corporation has negative operating
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cash flows in future periods, it may need to deploy a portion of the net proceeds from the sale of
securities under the Prospectus and/or its existing working capital to fund such negative cash
flow. In addition, the funds raised pursuant to any sale of Securities under the Prospectus may
not be sufficient to fund the Corporation’s objectives as set out above and as supplemented by
Prospectus Supplements to this Prospectus. See “Risk Factors”.

PLAN OF DISTRIBUTION

The Corporation 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 and the proceeds to the Corporation 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
bona fide 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 Corporation.

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

In connection with any offering of Securities, except as otherwise set out in a Prospectus
Supplement relating to a particular offering of Securities, the underwriters 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 discontinued at any time.

DESCRIPTION OF SECURITIES BEING DISTRIBUTED

The Corporation is authorized to issue an unlimited number of Common Shares. There were
121,705,029 Common Shares issued and outstanding as of November 9, 2021.

Each Common Share carries the right to one vote. The holders of the Common Shares are
entitled to notice of, to attend, and to vote at all meetings of the Corporation’s shareholders. The
Common Shares are entitled to receive dividends if, as and when declared by the directors, and
rank pari passu with one another in any distribution of property or assets upon the liquidation,
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winding-up or other dissolution of the Corporation. The Common Shares carry no pre-emptive
rights, conversion or exchange rights, retraction, sinking fund or purchase fund provisions.
There are no provisions requiring the holders of the Common Shares to contribute additional
capital and no restrictions on the issuance of additional securities by the Corporation. There are
no restrictions on the repurchase or redemption of Common Shares by the Corporation except as
any such repurchase or redemption would render the Corporation insolvent pursuant to the
OBCA.

DESCRIPTION OF DEBT SECURITIES

As of the date of this Prospectus, the Corporation has no Debt Securities outstanding. The
Corporation may issue Debt Securities, separately or together, with Common Shares, Warrants,
Subscription Receipts or Units or any combination thereof, as the case may be. The Debt
Securities will be issued under an indenture with a trustee to be named in a Prospectus
Supplement. A copy of the indenture relating to an offering of Debt Securities will be filed by
the Corporation with securities regulatory authorities in Canada after it has been entered into by
the Corporation. The following describes the general terms that will apply to any Debt Securities
that may be offered by the Corporation pursuant to this Prospectus. The terms and provisions of
any Debt Securities offered under a Prospectus Supplement may differ from the terms described
below, and may not be subject to or contain any or all of the terms described below. The specific
terms and provisions of the Debt Securities, and the extent to which the general terms of the Debt
Securities described in this Prospectus apply to those Debt Securities, will be set forth in the
applicable Prospectus Supplement. This description will include, where applicable:

e the designation, aggregate principal amount and authorized denominations of such Debt
Securities;

e the manner of determining the offering price(s) (in the event that the offering is not a
fixed price distribution);

e the currency or currency units for which the Debt Securities may be purchased and the

currency or currency unit in which the principal and any interest is payable;

the percentage of the principal amount at which such Debt Securities will be issued:;

the date or dates on which such Debt Securities will mature;

any mandatory or optional redemption provisions applicable to the Debt Securities;

any sinking fund or analogous redemption provisions applicable to the Debt Securities;

the rate or rates per annum at which such Debt Securities will bear interest (if any), or the

method of determination of such rates (if any);

e the dates on which any such interest will be payable and the record dates for such
payments;

e the form of consideration for payment of any interest and/or principal payments (whether
by cash, Common Shares or other securities, or a combination thereof);

e the trustee under the indenture pursuant to which the Debt Securities are to be issued;

the designation and terms of such Debt Securities, and the number of Debt Securities that

will be offered;

any redemption term or terms under which such Debt Securities may be defeased;

any exchange or conversion terms;

any provisions relating to any security provided for the Debt Securities;

event of default provisions contained in the indenture pursuant to which the Debt

Securities are to be issued,;
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e whether the Debt Securities will be senior or subordinated to other liabilities of the
Corporation;

e if applicable, the identity of the Debt Security agent;

e whether the Debt Securities will be listed on any securities exchange;

e whether the Debt Securities will be issued with any other securities and, if so, the amount
and terms of these securities;

e any minimum or maximum subscription amount;

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

e any material risk factors relating to such Debt Securities;

e material Canadian federal income tax consequences of owning the Debt Securities;

e any other rights, privileges, restrictions and conditions attaching to the Debt Securities;
and

e any other material terms or conditions of the Debt Securities.

If the Corporation denominates the purchase price of any of the Debt Securities in a foreign
currency or currencies or a foreign currency unit or units, or if the principal of and any premium
and interest on any Debt Securities is payable in a foreign currency or currencies or a foreign
currency unit or units, the Corporation will provide investors with information on the
restrictions, elections, general tax considerations, specific terms and other information with
respect to that issue of Debt Securities and such foreign currency or currencies or foreign
currency unit or units in the applicable Prospectus Supplement. Each series of Debt Securities
may be issued at various times with different maturity dates, may bear interest at different rates
and may otherwise vary. To the extent any Debt Securities are convertible into other securities,
prior to such conversion the holders of such Debt Securities will not have any of the rights of
holders of the securities into which the Debt Securities are convertible, including the right to
receive payments of dividends or the right to vote such underlying securities.

DESCRIPTION OF WARRANTS

The Corporation may issue Warrants, separately or together, with Common Shares, Subscription
Receipts, Debt Securities or Units or any combination thereof, as the case may be. The Warrants
will be issued under a separate Warrant agreement or indenture. A copy of the Warrant
agreement or indenture relating to an offering of Warrants will be filed by the Corporation with
securities regulatory authorities in Canada after it has been entered into by the Corporation. The
following describes the general terms that will apply to any Warrants that may be offered by the
Corporation pursuant to this Prospectus. The terms and provisions of any Warrants offered under
a Prospectus Supplement may differ from the terms described below, and may not be subject to
or contain any or all of the terms described below. The specific terms and provisions of the
Warrants, and the extent to which the general terms of the Warrants described in this Prospectus
apply to those Warrants, will be set forth in the applicable Prospectus Supplement. This
description will include, where applicable:

e the number of Warrants offered,;

e the price or prices, if any, at which the Warrants will be issued;

e the manner of determining the offering price(s) (in the event that the offering is not a
fixed price distribution);
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e the currency at which the Warrants will be offered and in which the exercise price under
the Warrants may be payable;

e the securities for which the Warrants are exercisable;

e conditions to the exercise of Warrants into securities, and the consequences of such
conditions not being satisfied,;

e the number of securities that may be issued upon the exercise of each Warrant and the
price per security or the aggregate principal amount, denominations and terms of the
series of debt securities that may be issued upon exercise of the Warrant, and the events
or conditions under which the amount of securities may be subject to adjustment;

e the date on which the right to exercise such Warrants shall commence and the date on
which such right shall expire;

e the circumstances, if any, which will cause the Warrants to be deemed to be
automatically exercised,;

o if applicable, the identity of the Warrant agent;

e whether the Warrants will be listed on any securities exchange;

e whether the Warrants will be issued with any other securities and, if so, the amount and
terms of these securities;

e any minimum or maximum subscription amount;

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

e any material risk factors relating to such Warrants and the securities to be issued upon
exercise of the Warrants;

e material Canadian federal income tax consequences of owning the Warrants and the
securities to be issued upon exercise of the Warrants;

e any other rights, privileges, restrictions and conditions attaching to the Warrants and the
securities to be issued upon exercise of the Warrants; and

e any other material terms or conditions of the Warrants and the securities to be issued
upon exercise of the Warrants.

Prior to the exercise of any Warrants, holders of such Warrants will not have any of the rights of
holders of the securities purchasable upon such exercise, including the right to receive payments
of dividends or the right to vote such underlying securities.

DESCRIPTION OF SUBSCRIPTION RECEIPTS

As of the date of this Prospectus, the Corporation has no Subscription Receipts outstanding. The
Corporation may issue Subscription Receipts, separately or together, with Common Shares,
Warrants, Debt Securities or Units or any combination thereof, as the case may be. The
Subscription Receipts will be issued under an agreement or indenture. A copy of the
Subscription Receipts agreement or indenture relating to an offering of Subscription Receipts
will be filed by the Corporation with securities regulatory authorities in Canada after it has been
entered into by the Corporation. The following describes the general terms that will apply to any
Subscription Receipts that may be offered by the Corporation pursuant to this Prospectus. The
terms and provisions of any Subscription Receipts offered under a Prospectus Supplement may
differ from the terms described below, and may not be subject to or contain any or all of the
terms described below. The specific terms and provisions of the Subscription Receipts, and the
extent to which the general terms of the Subscription Receipts described in this Prospectus apply
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to those Subscription Receipts, will be set forth in the applicable Prospectus Supplement. This
description will include, where applicable:

the number of Subscription Receipts offered;

the price or prices, if any, at which the Subscription Receipts will be issued,;

the manner of determining the offering price(s) (in the event that the offering is not a
fixed price distribution);

the currency at which the Subscription Receipts will be offered and whether the price is
payable in installments;

the securities into which the Subscription Receipts may be exchanged;

conditions to the exchange of Subscription Receipts into securities and the consequences
of such conditions not being satisfied;

the number of securities that may be issued upon the exchange of each Subscription
Receipt and the price per security or the aggregate principal amount, denominations and
terms of the series of debt securities that may be issued upon exchange of the
Subscription Receipts, and the events or conditions under which the amount of securities
may be subject to adjustment;

the dates or periods during which the Subscription Receipts may be exchanged,

the circumstances, if any, which will cause the Subscription Receipts to be deemed to be
automatically exchanged;

provisions applicable to any escrow of the gross or net proceeds from the sale of the
Subscription Receipts plus any interest or income earned thereon, and for the release of
such proceeds from such escrow;

if applicable, the identity of the Subscription Receipt agent;

whether the Subscription Receipts will be listed on any securities exchange;

whether the Subscription Receipts will be issued with any other securities and, if so, the
amount and terms of these securities;

any minimum or maximum subscription amount;

whether the Subscription Receipts are to be issued in registered form, “book-entry only”
form, non-certificated inventory system form, bearer form or in the form of temporary or
permanent global securities and the basis of exchange, transfer and ownership thereof;
any material risk factors relating to such Subscription Receipts and the securities to be
issued upon exchange of the Subscription Receipts;

material Canadian federal income tax consequences of owning the Subscription Receipts
and the securities to be issued upon exchange of the Subscription Receipts;

any other rights, privileges, restrictions and conditions attaching to the Subscription
Receipts and the securities to be issued upon exchange of the Subscription Receipts; and
any other material terms or conditions of the Subscription Receipts and the securities to
be issued upon exchange of the Subscription Receipts.

Prior to the exchange of any Subscription Receipts, holders of such Subscription Receipts will
not have any of the rights of holders of the securities for which the Subscription Receipts may be
exchanged, including the right to receive payments of dividends or the right to vote such
underlying securities.
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DESCRIPTION OF UNITS

The Corporation may issue Units, separately or together, with Common Shares, Warrants,
Subscription Receipts, or Debt Securities or any combination thereof, as the case may be. Each
Unit will be issued so that the holder of the Unit is also the holder of each Security comprising
the Unit, and as such will have the rights and obligations of a holder of each such Security. The
following describes the general terms that will apply to any Units that may be offered by the
Corporation pursuant to this Prospectus. The terms and provisions of any Units offered under a
Prospectus Supplement may differ from the terms described below, and may not be subject to or
contain any or all of the terms described below. The specific terms and provisions of the Units,
and the extent to which the general terms of the Units described in this Prospectus apply to those
Units, will be set forth in the applicable Prospectus Supplement. This description will include,
where applicable:

the number of Units offered;

the price or prices, if any, at which the Units will be issued;

the manner of determining the offering price(s) (in the event that the offering is not a
fixed price distribution);

the currency at which the Units will be offered;

the securities comprising the Units;

whether the Units will be issued with any other securities and, if so, the amount and terms
of these securities;

any minimum or maximum subscription amount;

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

any material risk factors relating to such Units or the Securities comprising the Units;
material Canadian federal income tax consequences of owning the Securities comprising
the Units;

any other rights, privileges, restrictions and conditions attaching to the Units or the
Securities comprising the Units; and

any other material terms or conditions of the Units or the Securities comprising the Units,
including whether and under what circumstances the Securities comprising the Units may
be held or transferred separately.

PRIOR SALES

The following table contains details of the prior sales of securities by the Corporation during the
12 months preceding the date of this Prospectus:

. . Issue or Exercise or
Date of Issue Type of Securities Number of Securities Conversion Price
per Security
August 30, 2021 Common Shares 10,000,000 @
August 9, 2021 Stock Options 50,000 $0.87
Common Shares 50,000 @
June 7, 2021 Common Shares 6,433,334 ®)
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Issue or Exercise or

Date of Issue Type of Securities Number of Securities Conversion Price
per Security
Share Purchase Warrants 6,433,334 ®)
Compensation Options 450,333 $0.60¢%

(1) These Common Shares were issued in partial consideration of the acquisition by the Corporation of the Additional

Properties.

(2) These Common Shares were issued to the Matachewan First Nation pursuant to a memorandum of understanding dated

March 3, 2021.

(3) The Corporation issued an aggregate of 6,433,334 FT Units, each consisting of one “flow-through” Common Share and
one share purchase warrant, of which 3,030,000 FT Units were issued to residents of Quebec at a price of $0.65 per FT
Unit and 3,403,334 FT Units were issued to residents in other jurisdictions of Canada at a price of $0.60 per FT Unit. Each
such share purchase warrant entitles the holder to acquire one additional Common Share at an exercise price of $0.85 for
residents of Quebec and $0.80 for residents of other jurisdictions of Canada, for a period of three years from the date of

issuance.

(4) Each Compensation Option entitles the holder to acquire one unit consisting of one Common Share and one share purchase
warrant, with such share purchase warrant entitling the holder thereof to acquire one additional Common Share at an

exercise price $0.80 for a period of three years.

PRICE RANGE AND TRADING VOLUME

The principal market on which the Common Shares trade is the CSE. The Common Shares also
trade on the OTCQX and the FSE. The following tables set forth the reported intraday high and
low prices and the aggregate volume of trading of the Common Shares on the CSE for the
periods indicated during the 12-month period prior to the date of this Prospectus:

Month High (%) Low ($) Volume
November® 0.25 0.18 126,185
October 2021 0.30 0.17 879,379
September 2021 0.47 0.28 162,156

August 2021 0.65 0.25 2,532,606
July 2021 0.40 0.25 48,491
June 2021 0.62 0.35 196,050
May 2021 0.63 0.50 234,650
April 2021 0.80 0.58 148,398
March 2021 0.90 0.64 537,634
February 2021 1.03 0.83 166,820
January 2021 111 0.75 303,772
December 2020 0.99 0.78 154,580
November 2020 1.10 0.68 454,109

(D) Reflecting the period from November 1, 2021 to November 8, 2021, inclusive.

The closing price of the Common Shares on the CSE on November 8, 2021 was $0.18.

AUDITORS, TRANSFER AGENT AND REGISTRAR

The Corporation’s registrar and transfer agent for the Common Shares is Capital Transfer
Agency at its principal offices at Suite 920, 390 Bay Street, Toronto, Ontario M5H 2Y?2.
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The auditors of the Corporation are Wasserman Ramsay at their offices at Suite 1008 — 3601
Hwy 7 East, Markham, Ontario, L3R OM3. Wasserman Ramsay is independent within the
meaning of the Rules of Professional Conduct of the Chartered Professional Accountants of
Ontario.

LEGAL OPINIONS AND EXPERTS

Certain Canadian legal matters relating to the offering of Securities hereunder will be passed
upon on behalf of the Corporation by Fogler, Rubinoff LLP.

Interests of Experts

As of November 9, 2021, the partners and associates of Fogler, Rubinoff LLP, as a group, own
Common Shares representing less than 1% of all of the issued and outstanding Common Shares.

The Annual Financial Statements incorporated by reference in this Prospectus have been audited
by Wasserman Ramsay. Wasserman Ramsay has advised the Corporation that it is independent
within the meaning of the Rules of Professional Conduct of the Institute of Chartered
Accountants of Ontario.

Certain technical information contained in the Annual Information Form which is incorporated
by reference in this Prospectus has been prepared under the supervision of (i) William Stone,
Yungang Wu, Jarita Barry, Eugene Puritch, D. Grant Feasby, David Burga and Antoine Yassa
(regarding the Technical Report and disclosure under the heading “Mineral Properties — Alexo-
Dundonald Project” in the Annual Information Form); and (ii) Alexandr Beloborodov, P.Geo.
(regarding the scientific and technical information under the heading “Mineral Properties —
Somaike Project” in the Annual Information Form).

Each of William Stone, Yungang Wu, Jarita Barry, Eugene Puritch, D. Grant Feasby, David
Burga, Antoine Yassa and Alexandr Beloborodov has advised the Corporation that he was at all
relevant times the registered and/or beneficial owner, directly or indirectly, of less than one
percent of the outstanding Common Shares.

RISK FACTORS

Before making an investment decision, prospective purchasers of Securities should carefully
consider the information described in this Prospectus and the documents incorporated by
reference herein, including the applicable Prospectus Supplement. There are certain risks
inherent in an investment in the Securities, including the factors described under the heading
“Risk Factors” in the Annual Information Form, and any other risk factors described herein or in
a document incorporated by reference herein, which investors should carefully consider before
investing. Additional risk factors relating to a specific offering of Securities will be described in
the applicable Prospectus Supplement. Some of the factors described herein, in the documents
incorporated by reference herein, and/or the applicable Prospectus Supplement are inter-related
and, consequently, investors should treat such risk factors as a whole. If any of the risk factors
described herein, in the Annual Information Form, in another document incorporated by
reference herein or in the applicable Prospectus Supplement occur, it could have a material
adverse effect on the business, financial condition and results of operations of the Corporation.
Additional risks and uncertainties of which the Corporation currently is unaware or that are
unknown or that it currently deems to be immaterial could have a material adverse effect on the
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Corporation’s business, financial condition and results of operation. The Corporation cannot
assure purchasers that it will successfully address any or all of these risks. There is no assurance
that any risk management steps taken will avoid future loss due to the occurrence of the risks
described herein, in the Annual Information Form, in the other documents incorporated by
reference herein or in the applicable Prospectus Supplement or other unforeseen risks.

PURCHASERS' STATUTORY RIGHTS

Securities legislation in certain of the provinces of Canada provides purchasers with the right to
withdraw from an agreement to purchase securities. This right may be exercised within two
business days after receipt or deemed receipt of a prospectus or a prospectus supplement
(including a pricing supplement) relating to the securities purchased by a purchaser and any
amendment thereto. In several of the provinces of Canada, the securities legislation further
provides a purchaser with remedies for rescission or, in some jurisdictions, damages, if the
prospectus or prospectus supplement (including a pricing supplement) relating to the securities
purchased by a purchaser and any amendment thereto contains a misrepresentation or is not
delivered to the purchaser, provided that the remedies for rescission or damages are exercised by
the purchaser within the time limit prescribed by the securities legislation of the purchaser’s
province. The purchaser should refer to any applicable provisions of the securities legislation of
the purchaser’s province for the particulars of these rights or consult with a legal adviser.

Original purchasers of Securities which are convertible, exchangeable or exercisable for other
securities of the Corporation (including, if offered separately, Warrants, Subscription Receipts,
and convertible or exchangeable debt securities) will have a contractual right of rescission
against the Corporation in respect of the conversion, exchange or exercise of such Securities.
Other than in the case of an offering of Warrants, Subscription Receipts, or convertible or
exchangeable debt securities that may reasonably be regarded as incidental to the offering as a
whole, the contractual right of rescission will entitle such original purchasers to receive the
original amount paid for the convertible securities and any additional amount paid upon the
conversion, exchange or exercise of such securities, upon surrender of the underlying securities
gained thereby, in the event that this Prospectus, the relevant Prospectus Supplement or an
amendment thereto contains a misrepresentation, provided that: (i) the conversion, exchange or
exercise takes place within 180 days of the date of the purchase of such Securities under this
Prospectus and the applicable Prospectus Supplement; and (ii) the right of rescission is exercised
within 180 days of the date of the purchase of such Securities under this Prospectus and the
applicable Prospectus Supplement. This contractual right of rescission will be consistent with the
statutory right of rescission described under section 130.1 of the Securities Act (Ontario), and is
in addition to any other right or remedy available to original purchasers under section 130.1 the
Securities Act (Ontario) or otherwise at law.

Original purchasers are further advised that in certain provinces the statutory right of action for
damages in connection with a prospectus misrepresentation is limited to the amount paid for the
Securities that were purchased under a prospectus, and therefore, a further payment at the time of
conversion, exchange or exercise may not be recoverable in a statutory action for damages. The
purchaser should refer to any applicable provisions of the securities legislation of the province in
which the purchaser resides for the particulars of these rights, or consult with a legal advisor.
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CERTIFICATE OF THE CORPORATION

Dated: November 9, 2021

This short form prospectus, together with the documents incorporated herein by reference,
constitutes full, true and plain disclosure of all material facts relating to the securities offered by
this short form prospectus as required by the securities legislation in all of the Provinces of

Canada other than Québec.

(Signed) "David Fitch" (Signed) "Omar Gonzalez"
David Fitch Omar Gonzalez
Chief Executive Officer Chief Financial Officer

On behalf of the Board of Directors

(Signed) "David Crevier" (Signed) "Mathew Fitch"
David Crevier Mathew Fitch
Director Director



