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MATERIAL CHANGE REPORT

Name and Address of Company

State the full name of your company and the address of its principal office in Canada:
Enertopia Corp. (the “Company”)

950 - 1130 West Pender Street

Vancouver, BC V6E 4A4

Date of Material Change

January 20, 2017

News Release

The Company did disseminate a news release through Stockwatch on January 20, 2017.
The Company announced the material change by filing a Form 8-K with the Securities
and Exchange Commission on January 20, 2017.

Summary of Material Change

On January 20, 2017, Enertopia closed its first tranche of a private placement of
1,000.000 units at a price of CAD$0.04 per unit for gross proceeds of US$30,400,
CAD#$40,000. Each Unit consists of one common share of the Company and full non-
transferable Share purchase warrant (each whole warrant, a “Warrant”). Each Warrant
will be exercisable into one further Share (a “Warrant Share”) at a price of US$0.06 per
Warrant Share at any time until the close of business on the day which is 24 months from
the date of issue of the Warrant.

A cash finders’ fee in total for CAD$800 and 20,00 full broker warrants that expire on
January 20, 2019 at a price of US$0.06 per Warrant Share at any time until the close of
business on the day which is 24 months from the date of issue of the Warrant was paid to
Leede Jones Gable Inc.

Proceeds of the private placement will be used for the Company’s exploration projects,
Lithium Brine recovery technology, continued exploration and general working capital.

The Company issued 1,535,000 stock options. On July 15, 2014, the Company had
adopted the 2014 Stock Option Plan. Based on this original Stock Option Plan, on
January 20, 2017, the Company has granted 1,535,000 stock options to the list below.
The exercise price of the stock options is $0.07, vested immediately, expiring January 20,
2022.

Full Description of Material Change

See attached Form 8-K.



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY BEFORE MAY 21, 2017.

NONE OF THE SECURITIES REPRESENTED HEREBY HAVE BEEN REGISTERED UNDER
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT”), OR ANY U.S.
STATE SECURITIES LAWS, AND, UNLESS SO REGISTERED, MAY NOT BE OFFERED OR SOLD,
DIRECTLY OR INDIRECTLY, IN THE UNITED STATES (AS DEFINED HEREIN) OR TO U.S.
PERSONS EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF REGULATION SUNDER THE
1933 ACT, PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 1933 ACT,
OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT
TO, THE REGISTRATION REQUIREMENTS OF THE 1933 ACT AND IN EACH CASE ONLY IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. IN ADDITION, HEDGING
TRANSACTIONS INVOLVING THE SECURITIES MAY NOT BE CONDUCTED UNLESS IN
COMPLIANCE WITH THE 1933 ACT. "UNITED STATES' AND "U.S. PERSON" ARE AS DEFINED
BY REGULATION SUNDER THE 1933 ACT.

THIS WARRANT IS NOT TRANSFERABLE AND WILL BE VOID AND OF NO VALUE UNLESS
EXERCISED ON OR BEFORE JANUARY 20, 2019

ENERTOPIA CORPORATION.
(Incorporated under the laws of the State of Nevada)

No. «Number» Right to Purchase
Common Shares

WARRANT FOR PURCHASE OF COMMON SHARES (2 YEARYS)

THIS IS TO CERTIFY THAT, for value received, this 20th day of January, 2017, (the "Holder")
is entitled to subscribe for and purchase fully paid and non-assessable common shares of
ENERTOPIA CORPORATION., (the "Corporation”) at any time up to the close of business in Vancouver,
British Columbia, at and for a period of twenty-four (24) months after the date of issuance. The Warrants are
exercisable at a price of US$0.06 per Warrant Share if exercised at any time up to twenty-four (24) months after
the date of issuance, of lawful money of the United States upon and subject however to the provisions and to the
terms and conditions set forth herein.

This warrant is not transferable by the Holder. The rights represented by this Warrant may be exercised by the
Holder hereof, in whole or in part (but not as to a fractional share of Common Shares), by surrender of this
Warrant at the office of Computershare, 510 Burrard Street, 3" Floor, Vancouver, BC V6C 3B9, or at the offices
of Enertopia Corp at 950 — 1130 W Pender St, Vancouver BC V6E 4A4, together with a certified cheque payable
to or to the order of the Corporation in payment of the purchase price of the number of Common Shares
subscribed for.

In the event of an exercise of the rights represented by this Warrant, certificates for the Common Shares so
purchased shall be delivered to the Holder hereof within a reasonable time, not exceeding ten (10) days after the
rights represented by this Warrant shall have been so exercised, and, unless this Warrant has expired, a new
Warrant representing the number of Common Shares, if any with respect to which this Warrant shall not have
been exercised shall aso be issued to the Holder hereof within such time.

Any certificate issued in the event of an exercise of the rights represented by this Warrant prior to its expiry date
shall bear alegend in substantialy the following form:



NONE OF THE SECURITIES REPRESENTED HEREBY HAVE BEEN REGISTERED UNDER THE
1933 ACT, OR ANY U.S. STATE SECURITIES LAWS, AND, UNLESS SO REGISTERED, MAY NOT
BE OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, IN THE UNITED STATES (AS DEFINED
HEREIN) OR TO U.S. PERSONS EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF
REGULATION S UNDER THE 1933 ACT, PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE 1933 ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM,
OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE 1933
ACT AND IN EACH CASE ONLY IN ACCORDANCE WITH APPLICABLE STATE SECURITIES
LAWS. IN ADDITION, HEDGING TRANSACTIONS INVOLVING THE SECURITIES MAY NOT BE
CONDUCTED UNLESS IN COMPLIANCE WITH THE 1933 ACT. "UNITED STATES' AND "U.S.
PERSON" ARE ASDEFINED BY REGULATION SUNDER THE 1933 ACT.

And if issued prior to May 21, 2017, shall also bear alegend in substantially the following form:

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THISSECURITY MUST NOT
TRADE THE SECURITY BEFORE MAY 21, 2017.

WARRANT

The Corporation covenants and agrees that all Common Shares which may be issued upon the exercise of the
rights represented by this Warrant will, upon issuance, be fully paid and non-assessable and free of al liens,
charges and encumbrances. The Corporation further covenants and agrees that during the period within which the
rights represented by this Warrant may be exercised, the Corporation will at al times have authorized, and
reserved, a sufficient number of Common Shares to provide for the exercise of the rights represented by this
Warrant.

THE FOLLOWING ARE THE TERMS AND CONDITIONS REFERRED TO IN THISWARRANT:

1 If any capital reorganization, reclassification. subdivision or consolidation of the capital stock of the
Corporation, or the consolidation or merger, or amalgamation of the Corporation with another
Corporation, or the sale of al or substantialy all of the assets to another corporation, shall be effected, or
any other event in which new securities of any nature are delivered in exchange for the issued Common
Shares, then as a condition of such reorganization, reclassification, subdivision, consolidation, merger,
amalgamation, sale or other event, lawful and adequate provision shall be made whereby the Holder
hereof shall thereafter have the right to purchase and receive upon the basis and upon the terms and
conditions specified in this Warrant and in lieu of the Common Shares immediately theretofore
purchasable and receivable upon the exercise of the rights represented hereby, such shares of stock,
securities or assets as may be issued or payable with respect to or in exchange for a number of
outstanding Common Shares equa to the number of Common Shares immediately theretofore
purchasable and receivable upon the exercise of the rights represented hereby had such reorganization,
reclassification, subdivision, consolidation, merger, amalgamation, sale or other event not taken place and
in any such case, appropriate provision shall be made with respect to the rights and interests of the Holder
of this Warrant to the end that provisions hereof shall thereafter be applicable, as nearly as may be, in
relation to any shares of stock, securities or assets thereafter deliverable upon the exercise hereof. The
Corporation shall not effect any such consolidation, merger, amalgamation or sale, unless prior to or
simultaneously with the consummation thereof the successor corporation (if other than the Corporation)
resulting from such consolidation, subdivision, merger, amalgamation, sale or other event or the
corporation purchasing such assets shall assume by written instrument executed and mailed or delivered
to the registered holder hereof at the address of such holder appearing on the books of the Corporation,
the obligation to deliver to such holder such shares or stock, securities or assets as, in accordance with the
foregoing provisions, such holder may be entitled to purchase.



2. In case at any time:

0) the Corporation shall pay any dividend payable in stock upon its Common Shares or make any
distribution to the holders of its Common Shares;

(i) the Corporation shall offer for subscription pro rata to the holders of its Common Shares any
additional shares of stock of any class or other rights;

(iii) there shall be any capital reorganization, reclassification, subdivision or consolidation of the
capital stock of the Corporation, or consolidation or merger or amalgamation of the Corporation
with, or sale of all or substantially all of its assets to, another corporation; or

(iv) there shall be a voluntary or involuntary dissolution, liquidation, or winding-up of the
Corporation;

then, and in any one or more of such cases, the Corporation shall give to the holder of this Warrant, at least five
(5) days prior written notice of the date on which the books of the Corporation shall close or a record shall be
taken for such dividend, distribution or subscription rights, or for determining rights to vote with respect to such
reorganization, reclassification, consolidation, merger, sale or amalgamation, dissolution, liquidation or winding-
up and in the case of any such reorganization, reclassification, subdivision, consolidation, merger, amalgamation,
sale, dissolution, liquidation or winding-up, at least twenty (20) days prior written notice of the date when the
same shall take place. Such notice in accordance with the foregoing clause, shall also specify, in the case of any
such dividend, distribution or subscription rights, the date on which the holders of Common Shares shall be
entitled thereto, and such notice in accordance with the foregoing shall also specify the date on which the holders
of Common Shares shall be entitled to exchange their Common Shares for securities or other property deliverable
upon such reorganization, reclassification, subdivision, consolidation, merger, amalgamation, sale, dissolution,
liquidation or winding-up as the case may be. Each such written notice shall be given by dissemination of press
release or by first class mail, registered postage prepaid, addressed to the holder of this Warrant at the address of
such holder, as shown on the books of the Corporation.

3. As used herein, the term "Common Shares’ shall mean and include the Corporation's presently authorized
Common Shares and shall aso include any capital stock of any class of the Corporation hereafter
authorized which shall not be limited to a fixed sum or percentage in respect of the rights of the holders
thereof to participate in dividends and in the distribution of assets upon the voluntary or involuntary
liquidation, dissolution or winding-up of the Corporation.

4, This Warrant shall not entitle the Holder hereof to any rights as a shareholder of the Corporation,
including without limitation, voting rights.

The Warrant holders may not convene a meeting to extend the term of the Warrants.

This Warrant is exchangeable, upon the surrender hereof by the Holder hereof at the office of the Transfer
Agent of the Corporation, for new Warrants of like tenor representing in the aggregate the right to
subscribe for and purchase the number of shares which may be subscribed for and purchased hereunder,
each of such new Warrants to represent the right to subscribe for and purchase such number of Common
Shares as shall be designated by such Holder hereof at the time of such surrender.



IN WITNESS WHEREOF ENERTOPIA CORPORATION. has caused this Warrant to be signed by its duly
authorized officers under its corporate seal and this Warrant to be executed this 20" Day of January, 2017.

ENERTOPIA CORPORATION.

Authorized Signatory Authorized Signatory
Robert McAllister, President / CEO Bal Bhullar, CFO



WARRANT SUBSCRIPTION FORM
TO: Enertopia Corporation

950 — 1130 West Pender Street
Vancouver, British ColumbiaV6E 4A4 Canada

The undersigned holder of the within Warrant Certificate hereby irrevocably subscribes for Warrant
Shares of Enertopia Corporation (the “Company”) pursuant to the within Warrant Certificate and tenders herewith a certified
cheque or bank draft for US$ (US$0.06 per Warrant Share if exercised at any time up to twenty-
four (24) months after the date of issuance,) in full payment therefor.

The undersigned holder hereby represents, warrants and certifies as follows: (Please check the ONE box applicable):

The undersigned holder (i) at the time of exercise of the Warrants is not in the United States; (ii) isnot a“U.S.

[T A person”’ as defined in Regulation S under the United States Securities Act of 1933, as amended (the “U.S.
Securities Act”), (iii) is not exercising the Warrants on behalf of a “U.S. person”; and (iv) did not execute or
deliver this subscription form in the United States.

The undersigned holder has delivered to the Company a completed and duly executed copy of the U.S.
[ 1 B. Accredited Investor Status Certificate attached hereto as Schedule “A”.

If the holder cannot check box (A) or box (B), the holder must contact the Company. If requested by the

[1] C. Company, the undersigned holder will deliver to the Company, in a form acceptable to the Company and its
counsel acting reasonably, an opinion of counsel to the effect that an exemption from the registration
requirements of the U.S. Securities Act for the exercise of the Warrants and the issuance of the Warrant Sharesis
available. For clarity, it will be reasonable, if deemed necessary by the Company, for the Company to obtain an
independent legal opinion from its own counsdl, at its own expense, to this effect.

The undersigned holder hereby further represents, warrants and certifies that the exercise of these Warrants and the issuance
of the Warrant Shares hereunder will not result in the holder, together with any person or company acting jointly or in concert
with the holder, in the aggregate (i) beneficially owning or exercising control or direction over 20% or more of the total
issued and outstanding voting securities of the Company, immediately after giving effect to such exercise, or (ii) being
deemed to hold a sufficient number of voting securities to materially affect the control of the Company.

The undersigned holder hereby directs that the Warrant Shares be issued as follows:

NUMBER OF
NAME(S) IN FULL ADDRESS(ES) WARRANT SHARES




DATED this day of , 20

NAME:

Signature:

Print name of individual whose signature appears
above if different than the name printed above:

Please check if the certificates representing the Warrant Shares are to be delivered at the Company’s principal
office where this Warrant Certificate is surrendered, failing which the certificates representing the Warrant Shares will be
mailed to the address in the registration instructions set out above.

If any Warrants represented by this Warrant Certificate are not being exercised, a new Warrant Certificate representing the
unexercised Warrants will be issued and delivered with the certificate representing the Warrant Shares.

Notes.

Certificates will not be registered or delivered to an address in the United States unless Box B or Box C above is checked.

If Box Cisto be checked, holders are encouraged to consult with the Company in advance to determine that the legal opinion
tendered in connection with exercise will be reasonably satisfactory in form and substance to the Company and its counsel.



SCHEDULE “A”
U.S. ACCREDITED INVESTOR STATUSCERTIFICATE

If the undersigned isa U.S. Person or a person in the United States or is exercising the Warrants on behalf of a U.S. Person or
aperson in the United States, the undersigned hereby represents, warrants and certifies to the Company that, at the time of the
exercise of the Warrants, the undersigned or the person for whom it is acting satisfies one or more of the categories of
“Accredited Investors’, as defined by Regulation D promulgated under the U.S. Securities Act, indicated below: (Please
initial in the space provide those categories, if any, of an “ Accredited Investor” which the undersigned satisfies.)

An organization described in Section 501(c)(3) of the United States Internal Revenue Code, a corporation, a
Massachusetts or similar business trust or partnership, not formed for the specific purpose of acquiring the
Warrant Shares, with total assetsin excess of US$5,000,000.

A natural person whose individual net worth, or joint net worth with that person’s spouse, at the time of purchase
exceeds US $1,000,000, calculated by (i) not including the person’s primary residence as an asset; (ii) not
including indebtedness that is secured by the person's primary residence, up to the estimated fair market value of
the primary residence at the time of the sale of the securities as a liability (except that if the amount of such
indebtedness outstanding at the time of the sale of securities exceeds the amount outstanding 60 days before such
time, other than as a result of the acquisition of the primary residence, the amount of such excess shall be
included as a liability); and (iii) including indebtedness that is secured by the person's primary residence in
excess of the estimated fair market value of the primary residence at the time of the sale of the securities as a
lighility.

A natural person who had an individua income in excess of US$200,000 in each of the two most recent years or
joint income with that person’s spouse in excess of US$300,000 in each of those years and has a reasonable
expectation of reaching the same income level in the current year.

A “bank” as defined under Section (3)(a)(2) of the U.S. Securities Act or savings and loan association or other
institution as defined in Section 3(a)(5)(A) of the U.S. Securities Act acting in its individua or fiduciary
capacity; a broker dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934 (United
States); an insurance corporation as defined in Section 2(13) of the U.S. Securities Act; an investment
corporation registered under the Investment Corporation Act of 1940 (United States) or a business development
corporation as defined in Section 2(a)(48) of such Act; a Small Business | nvestment Corporation licensed by the
U.S. Small Business Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958
(United States); a plan with total assets in excess of US$5,000,000 established and maintained by a state, a
political subdivision thereof, or an agency or instrumentality of a state or a political subdivision thereof, for the
benefit of its employees; an employee benefit plan within the meaning of the Employee Retirement Income
Security Act of 1974 (United States) whose investment decisions are made by a plan fiduciary, as defined in
Section 3(21) of such Act, which is either a bank, savings and loan association, insurance corporation or
registered investment adviser, or if the employee benefit plan has total assets in excess of US$5,000,000, or, if a
self-directed plan, whose investment decisions are made solely by persons that are accredited investors. A
private business development corporation as defined in Section 202(a)(22) of the Investment Advisers Act of
1940 (United States).

A trust with total assetsin excess of US$5,000,000, not formed for the specific purpose of acquiring the Warrant
Shares, whose purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii) under the U.S.
Securities Act.



An entity in which all of the equity owners satisfy the requirements of one or more of the foregoing categories.

Note that the undersigned claiming to satisfy one of the above categories of Accredited Investor may be required to supply
the Company with a balance sheet, prior years' federal income tax returns or other appropriate documentation to verify and
substantiate the undersigned’ s status as an Accredited Investor.

If the undersigned is an entity which initialed the last category in reliance upon the Accredited Investor categories above,
state the name, address, total personal income from all sources for the previous calendar year, and the net worth (exclusive of
home, home furnishings and personal automobiles) for each equity owner of the said entity:

The undersigned hereby certifies that the information contained in this U.S. Accredited Investor Status Certificate is complete
and accurate and the undersigned will notify the Company promptly of any change in any such information. If this U.S.
Accredited Investor Status Certificate is being completed on behalf of a corporation, partnership, trust or estate, the person
executing on behalf of the undersigned represents that it has the authority to execute and deliver this U.S. Accredited Investor
Status Certificate on behalf of such entity.

IN WITNESS WHEREOF, the undersigned has executed this U.S. Accredited Investor Status Certificate as of

, 20
If a Corporation, Partnership or Other Entity: If an Individual:
Print of Type Name of Entity Signature
Signature of Authorized Signatory Print or Type Name
Type of Entity Social Security/Tax 1.D. No. (if applicable)



ENERTOPIA CORP.
PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT

INSTRUCTIONS TO PURCHASER

All purchasers must complete all the information in the boxes on page 1 and sign where indicated with an
“X.

If you are an Existing Security Holder (as hereinafter defined) and wish to use the Existing Security Holder
Exemption (as hereinafter defined), then complete and sign the Existing Security Holder form that starts on
page 6. The purpose of the form is to determine whether you meet the standards for participation in a
private placement pursuant to the Existing Security Holder Exemption.

If you are not an Existing Security Holder but are an “accredited investor”, then complete and sign the
“Accredited Investor Status Certificate” that starts on page 7 including the Exhibit thereto if you are an
individual. The purpose of the form is to determine whether you meet the standards for participation in a
private placement pursuant to the Accredited Investor Exemption (as hereinafter defined) under National
I nstrument 45-106.

If you are a“U.S. Purchaser”, you must also complete and sign the certification that starts on page 10. A
“U.S. Purchaser” is (a) any “U.S. person” as defined in Regulation S under United States federal securities
laws, (b) any person purchasing securities on behalf of any “U.S. Person” or any person in the United
States, () any person that receives or received an offer of the securities while in the United States, (d) any
person that is in the United States at the time the purchaser’s buy order was made or this subscription
agreement was executed or delivered. “U.S. person” includes but is not limited to (i) any natural person
resident in the United States; (ii) any partnership or corporation organized or incorporated under the laws of
the United States; (iii) any partnership or corporation organized outside the United States by a U.S. person
principally for the purpose of investing in securities not registered under the U.S. Securities Act of 1933,
unless it is organized or incorporated, and owned, by accredited investors who are not natural persons,
estates or trusts; (iv) any estate or trust of which any executor or administrator or trusteeisa U.S. person.



Thisispage 1 of 23 pages of a subscription agreement and related appendices, acknowledgements, provisions and forms. Collectively, these pages
together arereferred to asthe” Subscription Agreement”.

PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT
TO: ENERTOPIA CORP., (the “Issuer”), of 950 — 1130 West Pender Street, Vancouver, BC V6E 4A4

Subject and pursuant to the terms set out in the Terms on pages 3 to 5, the General Provisions on pages 13 to 23 and the
other appendices, acknowledgements, provisions and forms attached which are hereby incorporated by reference, the
undersigned purchaser (the “Purchaser”) hereby irrevocably subscribes for, and on Closing will purchase from the Issuer,
the following securities at the following price:

Number of Units purchased ( minimum 100,000 Units): Units

CDN$0.04 Unit for atotal purchase price of CAD$ (minimum CDN$4,000): CAD$
The Purchaser owns, directly or indirectly, the following securities of the I ssuer:

[Check if applicable] The Purchaser is: [ ] an insider of the Issuer [_] amember of a Pro Group
[ ] adirector, officer or Promoter of the Issuer

*The common shares comprising the Units will be issued in electronic form using the direct registration system ("DRS") of the Issuer's
transfer agent and on Closing the Purchaser will receive only a DRS Statement. If the Purchaser wishes to receive a physical share
certificate rather than a DRS Statement, please indicate here with a checkmark |:| x

The Purchaser directs the Issuer to issue, register and deliver the certificates or DRS Statements, as applicable, representing/evidencing
the Purchased Securities as follows:

REGISTRATION INSTRUCTIONS DELIVERY INSTRUCTIONS
Name to appear on certificate Name and account reference, if applicable
Account reference if applicable Contact name
Address Address
Telephone Number
EXECUTED by the Purchaser this__ day of January, 2017. By executing this Subscription Agreement, the Purchaser certifies that the

Purchaser and any beneficial purchaser for whom the Purchaser isactingisresident in thejurisdiction shown asthe“ Address of Purchaser”.

EXECUTION BY PURCHASER:

Accepted this day of January, 2017 X
Signature of individual (if Purchaser isan individual)
ENERTOPIA CORP. X
Per: Authorized signatory (if Purchaser is not an individual)
Authorized signatory Name of Purchaser and/or authorized signatory (please
print)

Name of beneficial purchaser for whom Purchaser is
contracting (if applicable) (please print)

Address of Purchaser (residence)

Address of beneficial purchaser (if applicable)

Telephone number and e-mail address




Subscription Agreement (with related appendices, acknowledgements, provisions and forms) Page 2 of 23 pages

The Issuer accepts the subscription as set forth above on the terms and conditions contained in this Subscription
Agreement.



Subscription Agreement (with related appendices, acknowledgements, provisions and forms) Page 3 of 23 pages

Reference date of this Subscription
Agreement

The Issuer

Offering

Purchased Securities

Total amount
Price

Warrants

Selling Jurisdictions

Exemptions

TERMS

December 5, 2016 (the “ Agreement Date”)

The Offering
ENERTOPIA CORP.

The offering (the “Offering”) consists of an aggregate of up to 5,000,000
units of the Issuer (the “Units”)

The “Purchased Securities” are Units. Each Unit consists of one previously
unissued common share, as presently constituted (a“Share’) and one (1)
non-transferable common share purchase warrant (each whole warrant,
a“Warrant”) of the Issuer. One Warrant will entitle the holder, on exercise,
to purchase one additional common share of the Issuer (a“Warrant Share”)
at a price of US$0.06 per Warrant Share a any time until the close of
business on the day which is 24 months from the date of issue of the
Warrant.

Up to CDN $200,000
CDN#$0.04 per Unit

The Warrants will be issued and registered in the name of the purchasers or
their nominees. The Warrants will be non-transferable and subject to resale
restrictions and legends.

The certificates representing the Warrants will, among other things, include
provisions for the appropriate adjustment in the class, number and price of
the Warrant Shares issued upon exercise of the Warrants upon the
occurrence of certain events, including any subdivision, consolidation or
reclassification of the Issuer’'s common shares, the payment of stock
dividends and the amalgamation of the Issuer.

The Units may be sold in the provinces of Canada and in certain overseas
jurisdictions as the Issuer may determine and in the United States in
accordance with available exemptions (the “ Selling Jurisdictions”).

The Offering will be made in accordance with the following exemptions
from the prospectus requirements:

(8 the Existing Security Holder Exemption enacted in
various Canadian jurisdictions

(b) the Accredited Investor Exemption found in section 2.3
of National Instrument 45-106 Prospectus and
Registration Exemptions;

(c) the “minimum amount investment ($150,000)"
exemption found in section 2.10 of National Instrument
45-106 Prospectus and Registration Exemptions which
exemption is only available to non-individual
subscribers;

(d) the“offshore” exemption found in BC Instrument 72-503



Subscription Agreement (with related appendices, acknowledgements, provisions and forms) Page 4 of 23 pages

Resale restrictions and legends

Closing Date

Distributions outside British Columbia; and

(e) in the United States, Rule 506 of Regulation D and/or
section 4(2) of the United States Securities Act of 1933,
as amended.

The Purchased Securities will be subject to a hold period that starts to run
on Closing. The Purchaser acknowledges that the certificates or DRS
Statements, as applicable, representing/evidencing the Purchased Securities
will bear the following legends:

“Unless permitted under securities legidation, the holder of this
security must not trade the security before [insert the date that
is four months and a day after the distribution date.]”

“THE SECURITIES REPRESENTED HEREBY HAVE BEEN
OFFERED IN AN OFFSHORE TRANSACTION TO A
PERSON WHO IS NOT A U.S. PERSON (AS DEFINED
HEREIN) PURSUANT TO REGULATION S UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE "1933 ACT").

NONE OF THE SECURITIES REPRESENTED HEREBY
HAVE BEEN REGISTERED UNDER THE 1933 ACT, OR
ANY U.S. STATE SECURITIES LAWS, AND, UNLESS SO
REGISTERED, MAY NOT BE OFFERED OR SOLD,
DIRECTLY OR INDIRECTLY, IN THE UNITED STATES
(AS DEFINED HEREIN) OR TO U.S. PERSONS EXCEPT
IN ACCORDANCE WITH THE PROVISIONS OF
REGULATION S UNDER THE 1933 ACT, PURSUANT TO
AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE 1933 ACT, OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF
THE 1933 ACT AND IN EACH CASE ONLY IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES
LAWS. IN ADDITION, HEDGING TRANSACTIONS
INVOLVING THE SECURITIES MAY NOT BE
CONDUCTED UNLESS IN COMPLIANCE WITH THE 1933
ACT. "UNITED STATES' AND "U.S. PERSON" ARE AS
DEFINED BY REGULATION S UNDER THE 1933 ACT.
DELIVERY OF THIS CERTIFICATE MAY NOT
CONSTITUTE GOOD DELIVERY IN SETTLEMENT OF
TRANSACTIONS ON STOCK EXCHNAGES IN
CANADA”

Certificates representing Purchased Securities issued to U.S. Purchasers
will bear additional legends as set forth in the “Certification of US
Purchaser”.

Purchasers are advised to consult with their own legal counsel or advisors
to determine the resal e restrictions that may be applicable to them.

Payment to the Issuer for, and delivery of, the Units is scheduled to occur
on January 16, 2017 or on such other date or dates as may be determined
by the Issuer (the “ Closing Date”).



Subscription Agreement (with related appendices, acknowledgements, provisions and forms) Page 5 of 23 pages

Additional definitions In the Subscription Agreement, the following words have the following
meanings unless otherwise indicated:

(8 “Purchased Securities” means the Units purchased under
this Subscription Agreement;

(b) “Securities” means the Shares, the Warrants and the
Warrant Shares,

(©) “Warrants’, as defined above, includes the certificates
representing the Warrants.

The I ssuer
Jurisdiction of organization The Issuer isincorporated under the laws of the State of Nevada
Stock exchangelistings The common shares of the Issuer are listed on the Canada Securities

Exchange (the “ Exchange’).

End of Terms



EXISTING SECURITY HOLDER CONFIRMATION

CANADIAN RESIDENTS (EXCLUDING NEWFOUNDLAND)

The Subscriber represents and warrants to Enertopia Corp. (the “Company”) that (please place an “X” on the
appropriate line):

(&) The subscriber is a person that has obtained advice regarding the suitability of the investment
and, if the person isresident in ajurisdiction of Canada, that advice has been obtained from a person that is
registered as an investment dealer in the jurisdiction,

Or

(b) the aggregate acquisition cost to the subscriber for the Units purchased under the Subscription
Agreement dated , 2017, when combined with the acquisition cost to the Subscriber for the
purchase of any other security from the Company issued under the Existing Security Holder Exemption in
the last 12 months, does not exceed $15,000.

The representations and warranties made in this certificate are true and accurate as of the date of this certificate and
will be true and accurate as of the date of closing of the transaction contemplated by this Agreement. If any such
representations and warranties become untrue or inaccurate prior to the closing, the undersigned Subscriber will give
the Company immediate written notice.

The Subscriber acknowledges that the Company will be relying on this certificate in connection with the Agreement.
The statements made in this certificate are true.

Dated , 2017

Signature of Subscriber:

Name of Subscriber:

Authorized Signatory of Subscriber

(if Corporate Subscriber):

Address of Subscriber:




ACCREDITED INVESTOR STATUS CERTIFICATE

The categories listed herein contain certain specifically defined terms. |f you are unsure as to the meanings of those
terms, or are unsure as to the applicability of any category below, please contact your broker and/or legal advisor
before completing this certificate.

In connection with the purchase by the undersigned Subscriber of the Subscriber’s Units, the Subscriber, on
its own behalf and on behalf of each of the beneficial purchasers for whom the Subscriber is acting, hereby
represents, warrants, covenants and certifiesto Enertopia Corp. (the" Corporation") (and acknowledges that
the Corporation and its counsel arerelying thereon) that:

(@

(b)

(©)

the Subscriber, or each of the beneficial purchasers for whom the Subscriber is acting, is
purchasing the Subscriber’s Units as principal for its own account and not for the benefit of any
other person;

the Subscriber, or each of the beneficial purchasers for whom the Subscriber is acting, is an
“accredited investor” within the meaning of NI 45-106 on the basis that the undersigned fits within
the category of an “accredited investor” reproduced below beside which the undersigned has
indicated the undersigned belongs to such category;

upon execution of this Certificate, including if applicable the Exhibit attached hereto, by the
Subscriber, this Certificate shall be incorporated into and form a part of the Subscription
Agreement.

(PLEASE CHECK THE BOX OF THE APPLICABLE CATEGORY OF ACCREDITED INVESTOR)

[
[

@

(CNY)

(b)

(©

(d)

()

(el)

except in Ontario, a Canadian financial institution, or a Schedule |11 bank;

in Ontario, a financia institution that is (i) a bank listed in Schedule I, Il or 11l of the Bank Act
(Canada); (ii) an association to which the Cooperative Credit Associations Act (Canada) applies
or a central cooperative credit society for which an order has been made under subsection 473(1)
of the Securities Act (Ontario); or (iii) a loan corporation, trust company, trust corporation,
insurance company, treasury branch, credit union, caisse populaire, financial services
cooperative or credit union league or federation that is authorized by a statute of Canada or
Ontario to carry on business in Canada or Ontario, as the case may be;

the Business Development Bank of Canada incorporated under the Business Development Bank
of Canada Act (Canada);

asubsidiary of any person or company referred to in paragraphs (a), (a.1) or (b), if the person or
company owns all of the voting securities of the subsidiary, except the voting securities required
by law to be owned by directors of that subsidiary;

a person or company registered under the securities legidation of a jurisdiction (province or
territory) of Canada as an adviser or dealer, except as otherwise prescribed by the regulations;

an individual registered under the securities legidation of a jurisdiction of Canada as a
representative of a person referred to in paragraph (d);

an individual formerly registered under the securities legislation of a jurisdiction of Canada,
other than an individual formerly registered solely as a representative of alimited market dealer
under one or both of the Securities Act (Ontario) or the Securities Act (Newfoundland and
Labrador);



O

®

(9)

(h)

0]

)

(.1)

(k)

V)
(m)

(n)

(0)

()

@

(1)

the Government of Canada or a jurisdiction (province or territory) of Canada, or any crown
corporation, agency or wholly owned entity of the Government of Canada or a jurisdiction
(province or territory) of Canada;

a municipality, public board or commission in Canada and a metropolitan community, school
board, the Comité de gestion de la taxe scolaire de I'fle de Montréal or an intermunicipal
management board in Québec;

any national, federal, state, provincial, territorial or municipal government of or in any foreign
jurisdiction, or any agency of that government;

a pension fund that is regulated by either the Office of the Superintendent of Financia
Ingtitutions (Canada), a pension commission or similar regulatory authority of a jurisdiction
(province or territory) of Canada;

an individual who, either alone or with a spouse, beneficialy owns financial assets having an
agoregate redlizable value that, before taxes, but net of any related liabilities, exceeds
$1,000,000;

an individual who beneficially owns financial assets having an aggregate realizable value that,
before taxes but net of any related liabilities, exceeds $5,000,000;

an individual whose net income before taxes exceeded $200,000 in each of the two most recent
calendar years or whose net income before taxes combined with that of a spouse exceeded
$300,000 in each of the two most recent calendar years and who, in either case, reasonably
expects to exceed that net income level in the current calendar year;

an individual who, either alone or with a spouse, has net assets of at least $5,000,000;

a person, other than an individual or investment fund, that has net assets of at least $5,000,000 as
shown on its most recently prepared financial statements;

an investment fund that distributes or has distributed its securities only to (i) a person that is or
was an accredited investor at the time of the distribution, (ii) a person that acquires or acquired
securities in the circumstances referred to in sections 2.10 [Minimum amount investment] or 2.19
[Additional investment in investment funds] of NI 45-106, or (iii) a person described in sub-
paragraph (i) or (ii) that acquires or acquired securities under section 2.18 [Investment fund
reinvestment] of NI 45-106;

an investment fund that distributes or has distributed securities under a prospectus in a
jurisdiction of Canada for which the regulator or, in Québec, the securities regulatory authority,
has issued a receipt;

atrust company or trust corporation registered or authorized to carry on business under the Trust
and Loan Companies Act (Canada) or under comparable legislation in a jurisdiction of Canada or
aforeign jurisdiction, acting on behalf of afully managed account managed by the trust company
or trust corporation, as the case may be;

a person acting on behalf of a fully managed account managed by that person, if that person is
registered or authorized to carry on business as an adviser or the equivalent under the securities
legidation of ajurisdiction of Canada or aforeign jurisdiction;

aregistered charity under the Income Tax Act (Canada) that, in regard to the trade, has obtained
advice from an digibility adviser or an adviser registered under the securities legidation of the
jurisdiction of the registered charity to give advice on the securities being traded,;



(9 an entity organized in aforeign jurisdiction that is analogous to any of the entities referred to in
paragraphs (a) to (d) or paragraph (i) in form and function;

® a person in respect of which all of the owners of interests, direct, indirect or beneficial, except
the voting securities required by law to be owned by directors, are persons that are accredited
investors;

(u an investment fund that is advised by a person registered as an adviser or a person that is exempt
from registration as an adviser;

(v) a person that is recognized or designated by the securities regulatory authority or, except in
Ontario and Québec, the regulator as an accredited investor; or

(w) atrust established by an accredited investor for the benefit of the accredited investor’s family
members of which a mgjority of the trustees are accredited investors and all of the beneficiaries
are the accredited investor's spouse, a former spouse of the accredited investor or a parent,
grandparent, brother, sister, child or grandchild of that accredited investor, of that accredited
investor’'s spouse or of that accredited investor’s former spouse.

For the purposes hereof, the following definitions are included for convenience:

@
(b)

(©)

(d)

(€)

(f)

(9)

“bank” means a bank named in Schedule | or 11 of the Bank Act (Canada);

“Canadian financial institution” means (i) an association governed by the Cooperative Credit Associations
Act (Canada) or a central cooperative credit society for which an order has been made under section 473(1)
of that Act, or (ii) a bank, loan corporation, trust company, trust corporation, insurance company, treasury
branch, credit union, caisse populaire, financial services cooperative, or league that, in each case, is
authorized by an enactment of Canada or a jurisdiction of Canada to carry on business in Canada or a
jurisdiction of Canada;

“company” means any corporation, incorporated association, incorporated syndicate or other incorporated
organization;

“financial assets’ means (i) cash, (ii) securities, or (iii) acontract of insurance, a deposit or an evidence of a
deposit that is not a security for the purposes of securities legidation;

“fully managed account” means an account of a client for which a person makes the investment decisions if
that person has full discretion to trade in securities for the account without requiring the client’s express
consent to a transaction;

“investment fund” has the same meaning as in National Instrument 81-106 Investment Fund Continuous
Disclosure;

“person” includes
Q) an individual,
(i) acorporation,

(iii) a partnership, trust, fund and an association, syndicate, organization or other organized
group of persons whether incorporated or not, and

(iv) an individual or other person in that person’s capacity as a trustee, executor,
administrator or personal or other legal representative.



(h) “related liabilities” means (i) liabilities incurred or assumed for the purpose of financing the acquisition or
ownership of financial assets, or (ii) liabilities that are secured by financial assets;

Q) “Schedule 111 bank” means an authorized foreign bank named in Schedule I11 of the Bank Act (Canada);

()] “spouse” means, an individua who, (i) is married to another individual and is not living separate and apart
within the meaning of the Divorce Act (Canada), from the other individual, (ii) is living with another
individual in a marriage-like relationship, including a marriage-like relationship between individuals of the
same gender, or (iii) in Alberta, is an individua referred to in paragraph (i) or (ii), or is an adult
interdependent partner within the meaning of the Adult Interdependent Relationships Act (Alberta); and

(k) “subsidiary” means an issuer that is controlled directly or indirectly by another issuer and includes a
subsidiary of that subsidiary.

In NI 45-106 a person or company is considered to be an affiliated entity of another person or company if oneisa
subsidiary entity of the other, or if both are subsidiary entities of the same person or company, or if each of themis
controlled by the same person or company.

In NI 45-106 a person (first person) is considered to control another person (second person) if (&) the first person,
directly or indirectly, beneficially owns or exercises control or direction over securities of the second person
carrying votes which, if exercised, would entitle the first person to elect a mgjority of the directors of the second
person, unless that first person holds the voting securities only to secure an obligation, (b) the second person is a
partnership, other than a limited partnership, and the first person holds more than 50% of the interests of the
partnership, or (c) the second person is a limited partnership and the general partner of the limited partnership is the
first person.

In NI 45-106 atrust company or trust corporation described in paragraph (p) above of the definition of “accredited
investor” (other than in respect of a trust company or trust corporation registered under the laws of Prince Edward
Island that is not registered or authorized under the Trust and Loan Companies Act (Canada) or under comparable
legislation in another jurisdiction of Canada) is deemed to be purchasing as principal .

In NI 45-106 a person described in paragraph (g) above of the definition of “accredited investor” is deemed to be
purchasing as principal.

The foregoing representations contained in this certificate are true and accurate as of the date of this certificate and
will be true and accurate as of the Closing Time. If any such representations shall not be true and accurate prior to
the Closing Time, the undersigned shall give immediate written notice of such fact to the Corporation prior to the
Closing Time.

Dated: Signed:
Witness (If Subscriber is an Individual) Print the name of Subscriber
Print Name of Witness If Subscriber is not an Individual,

print name and title of Authorized Signing Officer



EXHIBIT TO ACCREDITED INVESTOR STATUSCERTIFICATE
Risk Acknowledgement Form for Individual Accredited I nvestors
WARNING TO INVESTORS

Thisinvestment isrisky. Don't invest unless you can afford to lose all the money you pay for thisinvestment.

SECTION 1 TO BE COMPLETED BY THE ISSUER

1. About your investment

Type of securities: Units Issuer: Enertopia Corp.

Purchased from: Enertopia Corp.

SECTIONS2TO 4TO BE COMPLETED BY THE SUBSCRIBER

2. Risk acknowledgement

Y our
. L . ) Initials
Thisinvestment isrisky. Initial that you understand that:
Risk of loss- Y ou could lose your entire investment of $ . [Instruction: Insert the
total dollar amount of the investment.]
Liquidity risk - You may not be able to sell your investment quickly - or at al.
Lack of information - Y ou may receive little or no information about your investment.
Lack of advice - You will not receive advice from the salesperson about whether thisinvestment is
suitable for you unless the salesperson is registered. The salesperson is the person who meets with,
or provides information to, you about making this investment. To check whether the salespersonis
registered, go to www.aretheyregistered.ca.
3. Accredited investor status
Y ou must meet at least one of the following criteriato be able to make this investment. Initial the Your
statement that applies to you. (Y ou may initial more than one statement.) The person identified in initials

section 6 isresponsible for ensuring that you meet the definition of accredited investor. That
person, or the salesperson identified in section 5, can help you if you have questions about whether
you meet these criteria.

e Your net income before taxes was more than $200,000 in each of the 2 most recent calendar
years, and you expect it to be more than $200,000 in the current calendar year. (Y ou can find
your net income before taxes on your personal income tax return.)

e Your net income before taxes combined with your spouse's was more than $300,000 in each of
the 2 most recent calendar years, and you expect your combined net income before taxes to be
more than $300,000 in the current calendar year.

o Either done or with your spouse, you own more than $1 million in cash and securities, after
subtracting any debt related to the cash and securities.

e Either alone or with your spouse, you have net assets worth more than $5 million. (Y our net
assets are your total assets (including real estate) minus your total debt.)

4. Your name and signature

By signing this form, you confirm that you have read this form and you understand the risks of making this
investment as identified in this form.

First and last name (please print):




Signature: Date:

SECTION5TO BE COMPLETED BY THE SALESPERSON

5. Salesperson information

[Instruction: The salesperson is the person who meets with, or provides information to, the Subscriber with respect
to making this investment. That could include a representative of the issuer or selling security holder, a registrant or
a person who is exempt from the registration requirement.]

First and last name of salesperson (please print):

Telephone: Email:

Name of firm (if registered):

SECTION 6 TO BE COMPLETED BY THE ISSUER

6. For moreinformation about thisinvestment

Enertopia Corp.

950 — 1130 West Pender Street
Vancouver, BC CanadaVV6E 4A4
Attention: President

Tel: 604.602.1675

Fax: 604.685.1602

For moreinformation about prospectus exemptions, contact your local securities regulator. You can find
contact information at www.securities-administrators.ca.




PROVISIONSAPPLICABLE TO A UNITED STATESPURCHASER

CERTIFICATION OF U.S. PURCHASER

NOTE: the provisions on this page are applicable ONLY if the Purchaser isin the United Statesor isa“U.S.
person” asdefined in Regulation Sunder the United States Securities Act of 1933, asamended.

(Capitalized terms not specifically defined in this Certification have the meaning ascribed to them in the
Subscription Agreement to which this Schedule is attached.)

In connection with the execution of the Subscription Agreement to which this Schedule is attached, the undersigned
(the “Purchaser”) represents and warrants to the I ssuer that:

1

6.

It has such knowledge and experience in financial and business matters as to be capable of evaluating the
merits and risks of an investment in the Securities and it is able to bear the economic risk of loss of its
entire investment.

The Issuer has provided to it the opportunity to ask questions and receive answers concerning the terms and
conditions of the offering and it has had access to such information concerning the Issuer as it has
considered necessary or appropriate in connection with its investment decision to acquire the Securities.

It is acquiring the Securities for its own account, for investment purposes only and not with a view to any
resale, distribution or other disposition of the Securitiesin violation of the United States securities laws.

It understands the Securities have not been and will not be registered under the United States Securities Act
of 1933, as amended (the “1933 Act”) or the securities laws of any state of the United States and that the
sale contemplated hereby is being made in reliance on an exemption from such registration requirements.

If the Purchaser is an individual (that is, a natural person and not a corporation, partnership, trust or other
entity), then it satisfies one or more of the categories indicated below (please place an “X” on the
appropriate lines):

a natural person whose individual net worth, or joint net worth with that person’s
spouse, at the time of purchase exceeds US $1,000,000, ca culated by (i) not including
the person’s primary residence as an asset; (ii) not including indebtedness that is
secured by the person's primary residence, up to the estimated fair market value of the
primary residence at the time of the sale of the securities as a liability (except that if
the amount of such indebtedness outstanding at the time of the sale of securities
exceeds the amount outstanding 60 days before such time, other than as a result of the
acquisition of the primary residence, the amount of such excess shall be included as a
liability); and (iii) including indebtedness that is secured by the person's primary
residence in excess of the estimated fair market value of the primary residence at the
time of the sale of the securities as aliability;

A natural person who had an individual income in excess of US $200,000 in each of
the two most recent years or joint income with that person’s spouse in excess of
US $300,000 in each of those years and has a reasonable expectation of reaching the
same income level in the current year;

If the Purchaser is a corporation, partnership, trust or other entity), then it satisfies one or more of the
categoriesindicated below (please place an “X” on the appropriate lines):

An organization described in Section 501(c)(3) of the United States Internal Revenue
Code, a corporation, a Massachusetts or similar business trust or partnership, not
formed for the specific purpose of acquiring the Securities, with total assetsin excess
of US $5,000,000;
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Regulation Sunder the United States Securities Act of 1933, as amended.

A trust that (a) has total assets in excess of US $5,000,000, (b) was not formed for the
specific purpose of acquiring the Securities and (c) is directed in its purchases of
securities by a person who has such knowledge and experience in financial and
business matters that he/she is capable of evaluating the merits and risks of an
investment in the Securities,

An investment company registered under the Investment Company Act of 1940 or a
business development company as defined in Section 2(a)(48) of that Act;

A Small Business Investment Company licensed by the U.S. Small Business
Administration under Section 301(c) or (d) of the Small Business Investment Act of
1958;

A private business development company as defined in Section 202(a)(22) of the
Investment Advisors Act of 1940; or

An entity in which all of the equity owners satisfy the requirements of one or more of
the foregoing categories.

7. It has not purchased the Securities as a result of any form of general solicitation or general advertising,
including advertisements, articles, notices or other communications published in any newspaper, magazine
or similar media or broadcast over radio, internet, television or other form of telecommunications, or any
seminar or meeting whose attendees have been invited by general solicitation or general advertising.

8. If it decides to offer, sell or otherwise transfer any of the Securities, it will not offer, sell or otherwise
transfer any of such Securities directly or indirectly, unless:

@
(b)

©

(d)

(€

the saleisto the Issuer;

the sale is made outside the United States in a transaction meeting the requirements of Rule 904 of
Regulation S under the 1933 Act and in compliance with applicable local laws and regulations;

the sale is made pursuant to the exemption from the registration requirements under the 1933 Act
provided by Rule 144 thereunder and in accordance with any applicable state securities or “blue
sky” laws; or

the Securities are sold in a transaction that does not require registration under the 1933 Act or any
applicable state laws and regulations governing the offer and sale of securities; and

it has prior to such sale pursuant to subsection (c) or (d) furnished to the Issuer an opinion of
counsel reasonably satisfactory to the I ssuer.

9. The certificates representing the Securities (and any certificates issued in exchange or substitution for the
Securities) will bear alegend in substantially the form as follows:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE UNITED STATES SECURITIESACT OF 1933, AS AMENDED (THE *“U.S
SECURITIES ACT"). THE HOLDER HEREOF, BY PURCHASING SUCH SECURITIES,
AGREES FOR THE BENEFIT OF THE COMPANY THAT SUCH SECURITIES MAY BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (A) TO THE COMPANY; (B)
OUTSIDE THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF REGULATION S
UNDER THE U.S. SECURITIES ACT OR (C) IN ACCORDANCE WITH THE EXEMPTION
FROM REGISTRATION UNDER THE U.S. SECURITIES ACT PROVIDED BY RULE 144
THEREUNDER, IF AVAILABLE, AND IN COMPLIANCE WITH ANY APPLICABLE
STATE SECURITIES LAWS; OR (D) IN A TRANSACTION THAT DOES NOT REQUIRE
REGISTRATION UNDER THE U.S. SECURITIES ACT OR ANY APPLICABLE STATE
SECURITIES LAWS, AND, IN THE CASE OF PARAGRAPH (C) OR (D), THE SELLER
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10.

11.

12.

13.

14.

Regulation Sunder the United States Securities Act of 1933, as amended.

FURNISHES TO THE CORPORATION AN OPINION OF COUNSEL OF RECOGNIZED
STANDING IN FORM AND SUBSTANCE SATISFACTORY TO THE CORPORATION TO
SUCH EFFECT. DELIVERY OF THIS CERTIFICATE MAY NOT CONSTITUTE GOOD
DELIVERY IN SETTLEMENT OF TRANSACTIONS ON STOCK EXCHANGES IN
CANADA.

Delivery of certificates bearing such a legend may not constitute “good delivery” in settlement of
transactions on Canadian stock exchanges or over-the-counter markets. If the Issuer is a “foreign issuer”
with no “substantial U.S. market interest” (all within the meaning of Regulation S under the 1933 Act) at
the time of sale, a new certificate, which will constitute “good delivery”, will be made available to the
Purchaser upon provision by the Purchaser of a declaration in the form attached as Appendix “A” together
with such other evidence of the availability of an exemption as the Issuer or its transfer agent may
reasonably require.

Certificates representing Warrants, and all certificates issued in exchange therefore or in substitution
thereof, shall bear the following legend in substantially the following form:

“THIS WARRANT AND THE SECURITIES DELIVERABLE UPON EXERCISE HEREOF
HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED (THE “U.S. SECURITIES ACT”), OR THE SECURITIES LAWS OF
ANY STATE OF THE UNITED STATES. THISWARRANT MAY NOT BE EXERCISED BY
OR ON BEHALF OF A “U.S. PERSON” OR A PERSON IN THE UNITED STATES UNLESS
THE WARRANT AND THE UNDERLYING SECURITIES HAVE BEEN REGISTERED
UNDER THE U.S. SECURITIESACT AND THE APPLICABLE SECURITIES LEGISLATION
OF ANY SUCH STATE OR AN EXEMPTION FROM SUCH REGISTRATION
REQUIREMENTS IS AVAILABLE. “UNITED STATES' AND “U.S. PERSON” ARE AS
DEFINED BY REGULATION SUNDER THE U.S. SECURITIESACT.”

It understands and agrees that there may be material tax consequences to the Purchaser of an acquisition or
disposition of the Securities. The Issuer gives no opinion and makes no representation with respect to the
tax consequences to the Purchaser under United States, state, local or foreign tax law of the undersigned’s
acquisition or disposition of such Securities, in particular, no determination has been made whether the
Issuer will be a*“passive Foreign investment company” (“PFIC") within the meaning of Section 1291 of the
United States Internal Revenue Code.

It understands and agrees that the financia statements of the Issuer have been prepared in accordance with
Canadian generally accepted accounting principles, which differ in some respects from United States
generally accepted accounting principles, and thus may not be comparable to financial statements of
United States companies.

It consents to the Issuer making a notation on its records or giving instructions to any transfer agent of the
Issuer in order to implement the restrictions on transfer set forth and described in this Certification and the
Subscription Agreement.

It isresident in the United States of America, its territories and possessions or any state of the United States
or the District of Columbia (collectively the “United States’), a “U.S. Person” as such term is defined in
Regulation S of the 1933 Act or was in the United States at the time the securities were offered or the
Subscription Agreement was executed.

It understands that the Securities are “restricted securities” under applicable federal securities laws and that
the 1933 Act and the rules of the SEC provide in substance that the Purchaser may dispose of the Securities
only pursuant to an effective registration statement under the 1933 Act or an exemption therefrom, and,
other than as set out herein, the Purchaser understands that the Issuer has no obligation to register any of
the Securities or to take action so as to permit sales pursuant to the 1933 Act (including Rule 144
thereunder). Accordingly, the Purchaser understands that absent registration, under the rules of the SEC,
the Purchaser may be required to hold the Securities indefinitely or to transfer the Securities in “private
placements’ which are exempt from registration under the 1933 Act, in which event the transferee will
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acquire “restricted securities’ subject to the same limitations as in the hands of the Purchaser. As a
consequence, the Purchaser understands that it must bear the economic risks of the investment in the
Securities for an indefinite period of time.

15. It has no intention to distribute, and shall not transfer, either directly or indirectly any of the Securities to
any person within the United States or to U.S. persons, as defined in Regulations S (a“US Person”) except
pursuant to an effective registration statement under the 1933 Act, or an exemption therefrom.

16. It has no intention to distribute, and shall not transfer, either directly or indirectly any of the Securities to
any person within the United States or to U.S. persons, as defined in Regulations S (a“US Person”) except
pursuant to an effective registration statement under the 1933 Act, or an exemption therefrom.

The statements made in this Certification are true and accurate to the best of my information and belief and | will
promptly notify the Issuer of any changesin the answers.

ONLY U.S. PURCHASERSNEED COMPLETE AND SIGN

Dated , 2017

X

Signature of individual (if Purchaser is an individual)

X

Authorized signatory (if Purchaser is not an individual)

Name of Purchaser (please print)

Name of authorized signatory (please print)

Official capacity of authorized signatory (please print)



APPENDIX “A”
Declaration for removal of legend (To Be Completed at Time of L egend Removal)

TO: Computershare as registrar and transfer agent for the common shares of ENERTOPIA CORP. (the
“Company”).

The undersigned (A) acknowledges that the sale of the common shares represented by certificate number
, to which this declaration relates, is being made in reliance on Rule 904 of Regulation S under
the United States Securities Act of 1933, as amended (the “1933 Act”), and (B) certifies that (1) the undersigned is
not an “affiliate” (as defined in Rule 405 under the 1933 Act) of the Company; (2) the offer of such securities was
not made to a person in the United States and either (@) at the time the buy order was originated, the buyer was
outside the United States, or the seller and any person acting on its behalf reasonably believe that the buyer was
outside the United States, or (b) the transaction was executed on or through the facilities of a designated offshore
securities market within the meaning of Rule 902(b) under the 1933 Act, and neither the seller nor any person acting
on its behalf knows that the transaction has been prearranged with a buyer in the United States; (3) neither the seller
nor any person acting on its behalf engaged in any directed selling efforts in connection with the offer and sale of
such securities; and (4) the sale is bona fide and not for the purpose of “washing off” the resale restrictions imposed
because the securities are “restricted securities’ (as that term is defined in Rule 144(a)(3) under the 1933 Act); (5)
the seller does not intend to replace such securities with fungible unrestricted securities; and (6) the contemplated
saleis not atransaction, or part of a series of transactions, which, although in technical compliance with Regulation
S, is part of a plan or scheme to evade the registration provisions of the 1933 Act. Terms used herein have the
meanings given to them by Regulation S under the 1933 Act.

By: Dated:

Signature
Name (please print)

Affirmation by Seller’s Broker-Dealer

We have read the foregoing representations of our customer, (the “Seller”) dated
, With regard to the sale, for such Seller’s account, of the common shares represented by
certificate number of the Company described therein, and we hereby affirm that, to the best of our

knowledge and belief, the facts set forth therein are full, true and correct.

Name of Firm

By:

Authorized officer

Date:
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GENERAL PROVISIONS

1 DEFINITIONS

11 In the Subscription Agreement (including the first (cover) page, the Terms on pages 3 to 5, the Genera
Provisions on pages 7 to 5 and the other appendices, acknowledgements, provisions and forms incorporated by
reference), the following words have the following meanings unless otherwise indicated:

@
(b)

(©

(d)

()

(®

(9)

(h)

()
(k)

V)
(m)

(n)

“1933 Act” means the United States Securities Act of 1933, as amended;

“Accredited Investor Exemption” means the exemption to the prospectus requirements
contained in section 2.3 of National Instrument 45-106 Prospectus and Registration
Exemptions;

“Applicable Legidation” means, as applicable, the securities laws, regulations, rules, rulings
and orders in the Selling Jurisdictions in Canada and in jurisdictions where the Issuer is a
reporting issuer and all applicable administrative policy statements issued by the securities
regulatory authorities in each of the Selling Jurisdictions in Canada and in jurisdictions where
the Issuer is a reporting issuer together with the applicable rules and policies of the
Exchange;“BCl 45-534" means BC Instrument 45-534 Exemption from Prospectus Requirement
for Certain Trades to Existing Security Holders of the British Columbia Securities Commission;

“Blanket Order 45-501" means The Manitoba Securities Commission Blanket Order 45-501
Exemption from prospectus requirement for certain tradesto existing security holders;

"Blanket Order 45-502" means Northwest Territories Blanket Order 45-502 Exemption from
Prospectus Requirement for Certain Trades to Existing Security Holders;

“Blanket Order 45-505" means New Brunswick Financial and Consumer Services Commission
Blanket Order 45-505 Prospectus Exemption for Distribution to Existing Security Holders;

“Blanket Order 45-511" means Prince Edward Island Office of the Superintendent of Securities
Blanket Order 45-511 Exemption from prospectus requirement for certain trades to existing
security holders;

“Blanket Order 45-525" means Nova Scotia Securities Commission Blanket Order 45-525
Exemption from Prospectus Requirements for Certain Trades to Existing Security Holders;

“Closing” means the completion of the sale and purchase of the Purchased Securities;
“Closing Date” has the meaning assigned in the Terms;

“Commissions’ means the securities regulatory authorities in each of the Selling Jurisdictionsin
Canada and in jurisdictions where the Issuer is a reporting issuer;

“Exchange” has the meaning assigned in the Terms;

“Existing Security Holder” means a person resident in British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, Quebec, New Brunswick, Nova Scotia, Prince Edward Island
or the Northwest Territories and has on or before the Record Date, acquired and continues to
hold, one or more common shares of the Issuer;

“Existing Security Holder Exemption” means the exemption to the prospectus requirements
available to residents of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Quebec,
New Brunswick, Nova Scotia, Prince Edward Island and Northwest Territories and provided in,
as applicable, BCl 45-534, Rule 45-513, General Order 45-926, Blanket Order 45-501,
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Regulation 45-513, Rule 45-501, Blanket Order 45-504, Blanket Order 45-525, Blanket Order
45-511 and Blanket Order 45-502;

(0) “Final Closing” means the last closing under the Private Placement;

(9)] “General Provisions’ means those portions of the Subscription Agreement headed “ General
Provisions’ and contained on pages 13 to 23;

(@) “General Order 45-926" means Saskatchewan's Director of the Security Division’s General
Order 45-926 -Exemption from prospectus requirement for certain trades to existing security
holders;

N “Personal Information” means any information about an identifiable individual, and includes
information provided by the Purchaser in this Subscription Agreement;

(9 “Private Placement” means the offering of the Purchased Securities on the terms and conditions
of the Agency Agreement and this Subscription Agreement;

® “Purchased Securities’ has the meaning assigned in the Terms;

(U “Record Date” means December 2, 2016;

(v) “Regulation S’ means Regulation S promulgated under the 1933 Act;

(w) “Regulation 45-513" means Autorité des marchés financiers Regulation 45-513 respecting
Prospectus Exemption for Distribution to Existing Security Holders;

x) “Regulatory Authorities” means the Commissions and the Exchange;

(y) “Rule 45-501" means Ontario Securities Commission Rule 45-501 Ontario Prospectus and
Registration Exemptions;

(2) “Rule 45-513" means Alberta Securities Commission Rule 45-513 Prospectus Exemption for
Distribution to Existing Security Holders;

(aa) “Securities’ has the meaning assigned in the Terms;

(bb) “Selling Jurisdictions” has the meaning assigned in the Terms;

(co) “Subscription Agreement” means the first (cover) page, the Terms on pages 3 to 5, the General
Provisions on pages 13 to 23 and the other appendices, acknowledgements, provisions and
forms incorporated by reference;

(dd) “Terms’ means those portions of the Subscription Agreement headed “ Terms’ and contained on
pages 3to 5; and

12 In the Subscription Agreement, the following terms have the meanings defined in Regulation S: “U.S.
Person” and “United States’.

13 In the Subscription Agreement, unless otherwise specified, currencies are indicated in Canadian dollars.

14 In the Subscription Agreement, other words and phrases that are capitalized have the meaning assigned in

the Subscription Agreement.

2 REPRESENTATIONSAND WARRANTIESOF THE PURCHASER

21 Acknowledgements concerning the Private Placement
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The Purchaser acknowledges that:

@

(b)
(©

(d)

()

(®

(9)

(h)

0]

no securities commission or similar regulatory authority has reviewed or passed on the merits of
the Securities;

thereis no government or other insurance covering the Securities,

there are risks associated with the purchase of the Securities and the Purchaser is knowledgeable
or experienced in business and financial matters and is capable of evaluating the merits and risks
of an investment in the Purchased Securities and is capable of bearing the economic risk of the
investments;

there are restrictions on the Purchaser’ s ability to resell the Securities and it is the responsibility
of the Purchaser to find out what those restrictions are and to comply with them before selling
the Securities;

the Issuer has advised the Purchaser that the Issuer is relying on an exemption from the
reguirements to provide the Purchaser with a prospectus and to sell securities through a person
registered to sell securities under the Applicable Legislation and, as a consequence of acquiring
securities pursuant to this exemption, certain protections, rights and remedies provided by the
Applicable Legislation, including, in most circumstances, statutory rights of rescission or
damages, will not be available to the Purchaser;

no prospectus has been or is intended to be filed by the Issuer with the Commissions in
connection with the issuance of the Purchased Securities, the issuance is intended to be
exempted from the prospectus and registration requirements of the Applicable Legisation and
as a consequence of acquiring the Purchased Securities pursuant to these exemptions:

0] the Purchaser is restricted from using most of the civil remedies available under the
Applicable Legidlation;

(i) the Purchaser may not receive information that would otherwise be required to be

provided to the Purchaser under the Applicable Legislation; and

(iii) the Issuer is relieved from certain obligations that would otherwise apply under the

Applicable Legidation;

the Securities have not been registered under the 1933 Act and may not be offered or sold in the
United States unless registered under the 1933 Act and the securities laws of all applicable states
of the United States or an exemption from such registration requirements is available, and the
Issuer has no obligation or present intention of filing a registration statement under the 1933 Act
in respect of the Purchased Securities or any of the Securities;

the Purchaser understands and agrees that offers and sales of any of the Securities prior to the
expiration of a period of six months after the date of the issuance of the Securities (the six
month period hereinafter referred to as the “ Distribution Compliance Period”) shall only be
made in compliance with the safe harbor provisions set forth in Regulation S, pursuant to the
registration provisions of the 1933 Act or an exemption therefrom, and that all offers and sales
after the Distribution Compliance Period shall be made only in compliance with the registration
provisions of the 1933 Act or an exemption therefrom and in each case only in accordance with
applicable state securities laws; and

the proceeds received by the Issuer may not be sufficient to accomplish its business objectives,
given its working capital requirements, acquisition costs, possible rescission of previous private
placements, and ongoing compliance and regulatory costs,
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)

the Purchaser acknowledges that the Issuer’s counsel is acting as counsel to the Issuer and not as
counsel to the Purchaser.

22 Representations by all Purchasers

The Purchaser represents and warrants to the Issuer that, as at the Agreement Date and as at the Closing Date:

@

(b)

(©

(d)

()

()

if the Purchaser is aresident of Canada, the Purchaser complies with one of the following:

0] the Purchaser is purchasing as principal or is deemed to be purchasing as principal in
accordance with Applicable Legislation and meets the definition of “accredited investor”
as such term is defined under National Instrument 45-106 Prospectus and Registration
Exemptions and has completed and signed the Accredited Investor Status Certificate
forming part of this Subscription Agreement; or

(i) the Purchaser is not an individual and is purchasing as principal and has purchased that

number of Purchased Securities having an acquisition cost to the Purchaser of not less
than $150,000 to be paid in cash on the Closing Date; or

(iii) if the Purchaser is a resident of a province or territory other than Newfoundland, the

Purchaser was a shareholder of record of the Issuer as at the Record Date and at the date
hereof continues to be a shareholder, and has either received advice regarding the
suitability of this investment from a registered investment dealer in the jurisdiction of
their residence, or is purchasing Purchased Securities for an aggregate acquisition of no
more than $15,000;

the Purchaser is not a person created or used solely to purchase or hold securities in order to
comply with an exemption from the prospectus requirements of Applicable Legislation and if
the Purchaser is not an individual, it pre-existed the Offering and has a bona fide purpose other
than investment in the Purchased Securities,

in the case of the purchase by the Purchaser of the Purchased Securities as agent or trustee for
any principal, the Purchaser is the duly authorized trustee or agent of such beneficial purchaser
with due and proper power and authority to execute and deliver, on behalf of each such
beneficial purchaser, this Subscription Agreement and all other documentation in connection
with the purchase of the Purchased Securities hereunder, to agree to the terms and conditions
herein and therein set out and to make the representations, warranties, acknowledgements and
covenants herein and therein contained, all as if each such beneficia purchaser were the
Purchaser and is subscribing as principal for its own account and not for the benefit of any other
person for investment only and not for resale and the Purchaser’ s actions as trustee or agent are
in compliance with applicable law and the Purchaser and each beneficia purchaser
acknowledges that the I ssuer may be required by law to disclose to certain regulatory authorities
the identity of each beneficia purchaser of Purchased Securities for whom it may be acting;

the Purchaser and any beneficial purchaser for whom it is acting is resident in the jurisdiction
set out on the execution page of this Subscription Agreement, such address was not created and
is not used solely for the purpose of acquiring the Purchased Securities and the Purchaser was
solicited to purchase in such jurisdiction;

the Purchaser has properly completed, executed and delivered the applicable form(s) set forth on
the cover page of this Agreement and such forms contain information about the Purchaser that is
true and accurate as of the date of signing and will be true and correct as at the Closing Date;

the Purchaser has not received, nor has the Purchaser requested, nor does the Purchaser have
any need to receive, any offering memorandum, or any other document describing the business
and affairs of the Issuer in order to assist the Purchaser in making an investment decision in
respect of the Purchased Securities and the Purchaser has not become aware of any
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(9)

(h)

0]

)

(k)

V)

(m)

(n)

advertisement in printed media of general and regular paid circulation, radio or television with
respect to the distribution of the Purchased Securities;

no person has made to the Purchaser any written or oral representations:

0] that any person will resell or repurchase the Securities;

(i) that any person will refund the purchase price of the Purchased Securities;
(iii) as to the future price or value of any of the Securities; or

(iv) that any of the Securities will be listed and posted for trading on a stock exchange or that

application has been made to list and post any of the Securities for trading on any stock
exchange other than the Shares and Warrant Shares on the Exchange;

if the Purchaser is:

0] a corporation, the Purchaser is duly incorporated and is vaidly subsisting under the laws
of its jurisdiction of incorporation and has al requisite legal and corporate power and
authority to execute and deliver this Subscription Agreement, to subscribe for the
Purchased Securities as contemplated herein and to carry out and perform its covenants
and obligations under the terms of this Subscription Agreement and the entering into of
this Subscription Agreement and the transactions contemplated hereby will not result in
the violation of any of the terms and provisions of any law applicable to, or the constating
documents of, the Purchaser or of any agreement, written or oral, to which the Purchaser
may be a party or by which the Purchaser is or may be bound,;

(i) a partnership, syndicate or other form of unincorporated organization, the Purchaser has

the necessary legal capacity and authority to execute and deliver this Subscription
Agreement and to observe and perform its covenants and obligations hereunder and has
obtained all necessary approvalsin respect thereof; or

(iii) an individual, the Purchaser has the legal capacity and competence to enter into and to

execute this Subscription Agreement and to observe and perform his or her covenants and
obligations hereunder;

this subscription has not been solicited in any other manner contrary to the Applicable
Legidlation or the 1933 Act;

the Purchaser has been advised to consult its own legal and tax advisors with respect to
applicable resale restrictions and tax considerations, and it is solely responsible for compliance
with applicable resale restrictions and applicable tax legidation;

the Purchaser has no knowledge of a “materia fact” or “material change” (as those terms are
defined in the Applicable Legislation) in the affairs of the Issuer that has not been generally
disclosed to the public, except knowledge of this particular transaction;

the offer made by this subscription is irrevocable (subject to the Purchaser’s right to withdraw
the subscription and to terminate the obligations as set out in this Subscription Agreement) and
reguires acceptance by the Issuer and approval of the Exchange;

the Purchaser is not a “control person” of the Issuer as defined in the Applicable Legidlation,
will not become a*control person” by virtue of this subscription for the Securities and does not
intend to act in concert with any other person to form a control group of the Issuer;

unless the Purchaser has executed the “ Certification of U.S. Purchaser” that begins on page 8:
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(0)

()

@

0]

(if)

(iii)

(iv)
v)

the offer was not made to the Purchaser when the Purchaser was in the United States and,
a the time the Purchaser’'s buy order was made, the Purchaser was outside the United
States;

the current structure of this transaction and all transactions and activities contemplated
hereunder is not a scheme to avoid the registration requirements of the 1933 Act;

the Purchaser has no intention to distribute either directly or indirectly any of the
Securitiesin the United States, except in compliance with the 1933 Act;

the Purchaser is not aU.S. Person; and

the Purchaser is not and will not be purchasing Purchased Securities for the account or
benefit of any U.S. Person;

if the Purchaser is aresident of an International Jurisdiction (which is defined herein to mean a
country other than Canada or the United States), then the Purchaser on its own behaf and, if
applicable on behalf of othersfor whom it is hereby acting that:

0]

(i)

(iii)

(iv)

v)

the Purchaser is knowledgeable of, or has been independently advised as to, the
International Securities Laws (which is defined herein to mean, in respect of each and
every offer or sale of Purchased Securities, any securities laws having application to the
Purchaser and the Private Placement other than the laws of Canada and the United States
and al regulatory notices, orders, rules, regulations, policies and other instruments
incidental thereto) which would apply to this subscription, if any;

the Purchaser is purchasing the Purchased Securities pursuant to an applicable exemption
from any prospectus, registration or similar requirements under the International
Securities Laws of that International Jurisdiction, or, if such is not applicable, the
Purchaser is permitted to purchase the Purchased Securities under the International
Securities Laws of the International Jurisdiction without the need to rely on exemptions,

the subscription by the Purchaser does not contravene any of the International Securities
Laws applicable to the Purchaser and the Issuer and does not give rise to any obligation
of the Issuer to prepare and file a prospectus or similar document or to register the
Securities or to be registered with any governmental or regulatory authority;

the International Securities Laws do not require the Issuer to make any filings or seek any
approvals of any kind whatsoever from any regulatory authority of any kind whatsoever
in the International Jurisdiction; and

the Securities are being acquired for investment purposes only and not with a view to
resale and distribution, and the distribution of the Securities to the Purchaser by the I ssuer
complieswith al International Securities Laws;

this Subscription Agreement has been duly executed and delivered by the Purchaser and
congtitutes a legal, valid and binding agreement of the Purchaser enforceable against the
Purchaser;

the Purchaser has been independently advised as to the applicable hold period imposed in
respect of the Securities by securities legidation in the jurisdiction in which the Purchaser
resides and confirms that no representation has been made respecting the applicable hold
periods for the Securities and acknowledges that the hold period indicated in the Terms does not
congtitute such representation and is aware of the risks and other characteristics of the Securities
and of the fact that the Purchaser may not be able to resell the Securities except in accordance
with the applicable securities legidation and regulatory policies;
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N the Purchaser is capable of assessing the proposed investment as a result of the Purchaser’s
financial and business experience or as a result of advice received from a registered person other
than the Issuer or any affiliates of the I ssuer;

(9 if required by applicable securities legislation, policy or order or by any securities commission,
stock exchange or other regulatory authority, the Purchaser will execute, deliver, file and
otherwise assist the Issuer in filing, such reports, undertakings and other documents with respect
to the issuance of the Securities as may be required; and

® the funds representing the aggregate subscription price for the Purchased Securities which will
be advanced by the Purchaser hereunder will not represent proceeds of crime for the purposes of
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) and the
Purchaser acknowledges that the Issuer may in the future be required by law to disclose the
Purchaser’s name and other information relating to this Subscription Agreement and the
Purchaser’ s subscription hereunder, on a confidential basis, pursuant to such Act. To the best of
its knowledge: (a) none of the subscription funds to be provided by the Purchaser (i) have been
or will be derived from or related to any activity that is deemed crimina under the law of
Canada, the United States, or any other jurisdiction, or (ii) are being tendered on behaf of a
person or entity who has not been identified to the Purchaser; and (b) the Purchaser shall
promptly notify the Issuer if the Purchaser discovers that any of such representations ceases to
be true, and to provide the I ssuer with appropriate information in connection therewith.

23 Reliance, indemnity and notification of changes

The representations and warranties in the Subscription Agreement (including the first (cover) page, the Terms on
pages 3 to 5, the General Provisions on pages 13 to 23 and the other appendices, acknowledgements, provisions and
forms incorporated by reference) are made by the Purchaser with the intent that they be relied upon by the Issuer in
determining its suitability as a purchaser of Purchased Securities, and the Purchaser hereby agrees to indemnify the
Issuer against all losses, claims, costs, expenses and damages or liabilities which any of them may suffer or incur as
a result of reliance thereon. The Purchaser undertakes to notify the Issuer immediately of any change in any
representation, warranty or other information relating to the Purchaser set forth in the Subscription Agreement
(including the first (cover) page, the Terms on pages 3 to 5, the General Provisions on pages 13 to 23 and the other
appendices, acknowledgements, provisions and forms incorporated by reference) which takes place prior to the
Closing.

24 Survival of representations and warranties

The representations and warranties contained in this Section will survive the Closing.
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3 REPRESENTATIONSAND WARRANTIES OF THE ISSUER

By executing this Subscription Agreement, the I ssuer represents, warrants and covenants to the Purchaser, which
representations, warranties and covenants will be true and correct as of the Closing Date (as herein defined) with the
same force and effect asif made at and as of the Closing (and acknowledges that the Purchaser is relying thereon)

that:

a)

b)

©)

d)

€)

f)

9)

h)

The Issuer has been duly incorporated and organized and is avalid and subsisting Issuer under the laws of
the State of Nevada and is duly qualified to carry on business in each jurisdiction wherein the carrying out
of the activities contemplated makes such qualifications necessary;

The shares which form a part of the Units will, upon issue and delivery, be validly issued as fully paid and
non-assessable.

The Issuer hasthe full corporate right, power and authority to execute this Subscription Agreement, and to
issue the Units to the Purchaser pursuant to the terms of this Subscription Agreement

This Subscription Agreement constitutes a binding and enforceabl e obligation of the Issuer, enforceablein
accordance with itsterms.

This Subscription has been given for valuable consideration and is irrevocable, except with the written
consent of the Issuer.

The Issuer has filed all forms, reports, documents and information required to be filed by it, whether
pursuant to applicable securities laws or otherwise, with the Exchange (or one of its predecessors) or the
applicable securities regulatory authorities (the “Disclosure Documents’). As of the time the Disclosure
Documents were filed with the applicable securities regulators and on SEDAR (System for Electronic
Document Analysis and Retrieval) as applicable (or, if amended or superseded by afiling prior to the date
of this Agreement, then on the date of such filing): (i) each of the Disclosure Documents complied in all
material respects with the requirements of the applicable securities laws; and (ii) none of the Disclosure
Documents contained any untrue statement of a material fact or omitted to state a material fact required to
be stated therein or necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

The financial statements of the Issuer contained in the Disclosure Documents : (i) complied as to form in
all material respects with the published rules and regulations under the applicable securities laws; (ii) were
reported in accordance with United States generally accepted accounting principles or International
Financial Reporting Standards, as the case may be; and (iii) present fairly the consolidated financial
position of the Issuer and its subsidiaries, if any, as of the respective dates thereof and the consolidated
results of operations of the Issuer and its subsidiaries, if any, for the periods covered thereby.

Thereisno “material fact” or “material change” (as those terms are defined in the Acts) in the affairs of the
Issuer that has not been generally disclosed to the public.

4 PERSONAL INFORMATION

The Purchaser provides its consent to:

(@ the disclosure of Persona Information by the Issuer to the Exchange, to the Ontario Securities
Commission and to any other applicable securities regulatory authorities, the Issuer’ s registrar and
transfer agent, legal counsel and any other party involved in the purchase and sale of the
Purchased Securities;

(b) the collection, use and disclosure of Persona Information by the Exchange for the purposes
described herein, or as otherwise identified by the Exchange, from time to time; and
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(c) the collection, use and disclosure of Persona Information by the Commissions for the purposes
described in herein.

5 |ISSUER'SACCEPTANCE

This Subscription Agreement, when executed by the Purchaser, and delivered to the Issuer, will congtitute a
subscription for the Purchased Securities which will not be binding on the Issuer until accepted by the Issuer by
executing this Subscription Agreement in the space provided on the face page(s) of this Subscription Agreement
and, notwithstanding the Agreement Date, if the Issuer accepts the subscription by the Purchaser, this Subscription
Agreement will be entered into on the date of such execution by the I ssuer.

6 CLOSING

6.1 The Purchaser acknowledges that, although Purchased Securities may be issued to other purchasers under
the Private Placement concurrently with the Closing, there may be other sales of Purchased Securities under the
Private Placement, some or al of which may close before or after the Closing. The Purchaser further acknowledges
that there is a risk that insufficient funds may be raised on the Closing to fund the Issuer’s objectives, and that
further closings may not take place after the Closing.

6.2 On or before the Closing Date, the Purchaser will deliver to the Issuer the Subscription Agreement and all
applicable acknowledgements, provisions and required forms, duly executed, and payment in full for the total price
of the Purchased Securities to be purchased by the Purchaser.

6.3 At Closing, the Issuer will deliver the certificates representing the Purchased Securities purchased by the
Purchaser registered in the name of the Purchaser or its nominee.

6.4. If a Purchaser acquired the Purchased Securities pursuant to section 2.2(iii), such Purchaser will have
certain rights, some of which are described below. For information about such rights, an eligible Purchaser should
consult alawyer.

If there is a misrepresentation in this Agreement, such Purchaser will have a contractua right to sue the
I ssuer:

@ to cancel its agreement to buy the Purchased Securities, or
(b) for damages.

This contractual right to sue is available to such Purchaser will whether or not it relied on the
misrepresentation. However, in an action for damages, the amount such Purchaser may recover will not
exceed the price that it paid for the Purchased Securities and will not include any part of the damages that
the Issuer proves does not represent the depreciation in value of the Purchased Securities resulting from the
misrepresentation. The Issuer has a defence if it proves that the Purchaser knew of the misrepresentation
when the Purchaser purchased the Securities.

If a Purchaser intends to rely on the rights described in (a) or (b) above, it must do so within strict time
limitations. It must commence an action to cancel this Agreement within 180 days after it has signed this
Agreement to purchase the Securities. It must commence an action for damages within the earlier of 180
days after learning of the misrepresentation and 3 years after it signed this agreement to purchase the
Securities.

7 EXISTING SECURITY HOLDERS

If the Subscriber is resident in the Province of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario,
Quebec, New Brunswick, Nova Scotia, Prince Edward Island or the Northwest Territories, and is an Existing
Security Holder, the Issuer represents and warrants to the Subscriber or Disclosed Purchaser that:
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@ the Corporation’s “documents’ and “ core documents’ (both as defined under applicable Securities
Laws) do not contain a misrepresentation; and

(b) thereis no material fact or material change related to the Corporation which has not been generally
disclosed, and

the Subscriber is hereby advised that he, she or it has a contractua right of action (the “Right of Action”) against the
Issuer for rescission or damages available to the Subscriber if any document or core document of the Issuer contains
a misrepresentation which is not corrected prior to the Closing Date, without regard to whether the Subscriber relied
on the misrepresentation when purchasing the Units. The Right of Action is enforceable by the Subscriber by
delivering a notice to the I ssuer:

@ in the case of an action for rescission, within 180 days of the Subscriber signing this Agreement,
or
(b) in the case of an action for damages, before the earlier of:

0] 180 days after the Subscriber first has knowledge of the facts giving rise to the cause of
action; or

(i) three years of the date the Subscriber signs this Agreement.
The Subscriber and acknowledges and agrees that:

@ the Right of Action may be subject to the defence that the Subscriber had knowledge of the
mi srepresentation;

(b) in the case of an action for damages:
Q) the amount recoverable will not exceed the price at which the Units were offered; and
(i) does not include al or any part of the damages that the Issuer proves does not represent

the depreciation in value of the security resulting from the misrepresentation; and

(© the Right of Action isin addition to, and does not detract from, any other right of the Subscriber.

8 MISCELLANEOUS

8.1 The Purchaser agrees to sell, assign or transfer the Securities only in accordance with the requirements of
applicable securities laws and any legends placed on the Securities as contemplated by the Subscription Agreement.

8.2 The Purchaser hereby authorizes the Issuer to correct any minor errors in, or complete any minor
information missing from any part of the Subscription Agreement and any other acknowledgements, provisions,
forms, certificates or documents executed by the Purchaser and delivered to the Issuer in connection with the Private
Placement.

8.3 The Issuer may rely on delivery by fax machine or e-mail of an executed copy of this subscription, and
acceptance by the Issuer of such faxed or e-mailed copy will be equally effective to create a valid and binding
agreement between the Purchaser and the Issuer in accordance with the terms of the Subscription Agreement. |If less
than a complete copy of this Subscription Agreement is delivered to the Issuer at Closing, the Issuer and its advisors
are entitled to assume that the Purchaser accepts and agrees to all of the terms and conditions of the pages not
delivered at Closing unaltered.

8.4 Without limitation, this subscription and the transactions contemplated by this Subscription Agreement are
conditional upon and subject to the Issuer’s having obtained such regulatory approval of this subscription and the
transactions contemplated by this Subscription Agreement as the I ssuer considers necessary.
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8.5 This Subscription Agreement is not assignable or transferable by the parties hereto without the express
written consent of the other party to this Subscription Agreement.

8.6 Time is of the essence of this Subscription Agreement and will be calculated in accordance with the
provisions of the Interpretation Act (British Columbia).

8.7 Except as expressly provided in this Subscription Agreement and in the agreements, instruments and other
documents contemplated or provided for in this Subscription Agreement, this Subscription Agreement contains the
entire agreement between the parties with respect to the Securities and there are no other terms, conditions,
representations or warranties whether expressed, implied, oral or written, by statute, by common law, by the Issuer,
or by anyone else.

8.8 The parties to this Subscription Agreement may amend this Subscription Agreement only in writing.

8.9 This Subscription Agreement enures to the benefit of and is binding upon the parties to this Subscription
Agreement and their successors and permitted assigns.

8.10 A party to this Subscription Agreement will give al notices to or other written communications with the
other party to this Subscription Agreement concerning this Subscription Agreement by hand or by registered mail
addressed to the address given on page 1.

8.11  The contract arising out of this Subscription Agreement and all documents relating thereto, have been or
will be drafted in English only by common accord among the parties. Le soussigné reconnait par les présentes qu'il
a exigé que le contrat résultant de cette convention de souscription ainsi que tous documents y afférents soient
rédigés en langue anglaise seulement.

8.12  This Subscription Agreement isto be read with al changesin gender or number as required by the context.
8.13  This Subscription Agreement will be governed by and construed in accordance with the internal laws of
British Columbia (without reference to its rules governing the choice or conflict of laws), and the parties hereto
irrevocably attorn and submit to the exclusive jurisdiction of the courts of British Columbia with respect to any
dispute related to this Subscription Agreement.

End of General Provisions

End of Subscription Agreement



ENERTOPIA CORPORATION

NOTICE OF GRANT

Capitalized but otherwise undefined terms in this Notice of Grant and the attached Stock Option
Agreement shall have the same defined meanings as in the 2014 Stock Option Plan.

Name:

Address:

You have been granted an option (the “Option”) to purchase Common Stock of the Corporation,
subject to the terms and conditions of the Plan and the attached Stock Option Agreement, as
follows:

Date of Grant:

Vesting Commencement Date:

Option Price per Share:

Total Number of Shares Granted:

Total Option Price:

Type of Option: Incentive Stock Option

Nongualified Stock Option

Term/Expiration Date: years after Date of Grant

Vesting Schedule:

The Option shall vest, in whole or in part, in accordance with the following schedule:

[insert vesting schedule OR N/A]



ENERTOPIA CORPORATION
2014 Stock Option Plan

STOCK OPTION AGREEMENT

This STOCK OPTION AGREEMENT (“Agreement”), dated as of the day of
,201__is made by and between ENERTOPIA CORPORATION, a
Nevada corporation (the “Cor poration”), and (the

“Optionee,” which term as used herein shall be deemed to include any successor to the Optionee by
will or by the laws of descent and distribution, unless the context shall otherwise require).

BACKGROUND

Pursuant to the Corporation’s 2014 Stock Option Plan (the “Plan”), the Corporation, acting through
the Committee of the Board of Directors (if a committee has been formed to administer the Plan) or
its entire Board of Directors (if no such committee has been formed) responsible for administering
the Plan (in either case, referred to herein as the “Committee’), approved the issuance to the
Optionee, shareoptionsat $ per share, effective as of the
date set forth above, of a stock option to purchase shares of Common Stock of the Corporation at
the price (the “Option Price’) set forth in the attached Notice of Grant (which is expressy
incorporated herein and made a part hereof, the “Notice of Grant”), upon the terms and conditions
hereinafter set forth.

NOW, THEREFORE, in consderation of the mutual premises and undertakings hereinafter set
forth, the parties hereto agree as follows:

1. Option; Option Price. On behalf of the Corporation, the Committee hereby grants to the
Optionee the option (the “Option”) to purchase, subject to the terms and conditions of this
Agreement and the Plan (which is incorporated by reference herein and which in al cases shall
control in the event of any conflict with the terms, definitions and provisions of this Agreement),
that number of shares of Common Stock of the Corporation set forth in the Notice of Grant, at an
exercise price per share equal to the Option Price as is set forth in the Notice of Grant (the
“Optioned Shares’). If designated in the Notice of Grant as an “incentive stock option,” the
Option is intended to qualify for Federal income tax purposes as an “incentive stock option”
within the meaning of Section 422 of the Code. A copy of the Plan as in effect on the date
hereof has been supplied to the Optionee, and the Optionee hereby acknowledges receipt thereof.

2. Term. Theterm (the “Option Term”) of the Option shall commence on the date of this
Agreement and shall expire on the Expiration Date set forth in the Notice of Grant unless such
Option shall theretofore have been terminated in accordance with the terms of the Notice of
Grant, this Agreement or of the Plan.



3. Time of Exercise.

@ Unless accelerated in the discretion of the Committee or as otherwise provided
herein, the Option shall become exercisable during its term in accordance with the Vesting
Schedule set out in the Notice of Grant. Subject to the provisions of Sections 5 and 8 hereof,
shares as to which the Option becomes exercisable pursuant to the foregoing provisions may be
purchased at any time thereafter prior to the expiration or termination of the Option.

(b) Anything contained in this Agreement to the contrary notwithstanding, to the
extent the Option is intended to be an Incentive Stock Option, the Option shall not be exercisable
as an Incentive Stock Option, and shall be treated as a Non-Statutory Option, to the extent that
the aggregate Fair Market Value on the date hereof of all stock with respect to which Incentive
Stock Options are exercisable for the first time by the Optionee during any calendar year (under
the Plan and all other plans of the Corporation, its parent and its subsidiaries, if any) exceeds
$100,000.

4. Termination of Option.

€) The Optionee may exercise the Option (but only to the extent the Option was
exercisable at the time of termination of the Optionee’s Business Relationship with the
Corporation, its parent or any of its subsidiaries) at any time within three (3) months following
the termination of the Optionee’s Business Relationship with the Corporation, its parent or any
of its subsidiaries, but not later than the scheduled expiration date. If the termination of the
Optionee' s employment is for cause or is otherwise attributable to a breach by the Optionee of an
employment, non-competition, non-disclosure or other materia agreement, the Option shall
expire immediately upon such termination. If the Optionee is a natural person who dies whilein
a Business Relationship with the Corporation, its parent or any of its subsidiaries, this option
may be exercised, to the extent of the number of shares with respect to which the Optionee could
have exercised it on the date of his death, by his estate, personal representative or beneficiary to
whom this option has been assigned pursuant to Section 9 of the Plan, at any time within the
twelve (12) month period following the date of death. If the Optionee is a natural person whose
Business Relationship with the Corporation, its parent or any of its subsidiaries is terminated by
reason of his disability, this Option may be exercised, to the extent of the number of shares with
respect to which the Optionee could have exercised it on the date the Business Relationship was
terminated, at any time within the twelve (12) month period following the date of such
termination, but not later than the scheduled expiration date. At the expiration of such three (3)
or twelve (12) month period or the scheduled expiration date, whichever is the earlier, this
Option shall terminate and the only rights hereunder shall be those as to which the Option was
properly exercised before such termination.

(b) Anything contained herein to the contrary notwithstanding, the Option shall not
be affected by any change of duties or position of the Optionee (including a transfer to or from
the Corporation, its parent or any of its subsidiaries) so long as the Optionee continues in a
Business Relationship with the Corporation, its parent or any of its subsidiaries.



5. Procedurefor Exercise.

@ The Option may be exercised, from time to time, in whole or in part (but for the
purchase of whole shares only), by delivery of awritten notice in the form attached as Exhibit A
hereto (the “Notice”) from the Optionee to the Secretary of the Corporation, which Notice shall:

@ state that the Optionee el ects to exercise the Option;

(b) state the number of shares with respect to which the Option is being
exercised (the “Optioned Shares’);

(© state the method of payment for the Optioned Shares pursuant to Section
5(b);

(d) state the date upon which the Optionee desires to consummate the purchase
of the Optioned Shares (which date must be prior to the termination of such Option and no later than
30 days from the delivery of such Notice);

(e include any representations of the Optionee required under Section 8(b);

)] if the Option shall be exercised in accordance with Section 9 of the Plan by
any person other than the Optionee, include evidence to the satisfaction of the Committee of the
right of such person to exercise the Option; and

(b) Payment of the Option Price for the Optioned Shares shal be made either (i) by
delivery of cash or a check to the order of the Corporation in an amount equal to the Option
Price, (ii) if approved by the Committee, by delivery to the Corporation of shares of Common
Stock of the Corporation having a Fair Market Value on the date of exercise equal in amount to
the Option Price of the options being exercised, (iii) by any other means which the Board of
Directors determines are consistent with the purpose of the Plan and with applicable laws and
regulations (including, without limitation, the provisions of Rule 16b-3 and Regulation T
promulgated by the Federal Reserve Board), or (iv) by any combination of such methods of
payment.

(© The Corporation shall issue a stock certificate in the name of the Optionee (or
such other person exercising the Option in accordance with the provisions of Section 9 of the
Plan) for the Optioned Shares as soon as practicable after receipt of the Notice and payment of
the aggregate Option Price for such shares.

6. No Rights as a Stockholder. The Optionee shall not have any privileges of a
stockholder of the Corporation with respect to any Optioned Shares until the date of issuance of a
stock certificate pursuant to Section 5(c).

7. Adjustments. The Plan contains provisions covering the treatment of options in a
number of contingencies such as stock splits and mergers. Provisions in the Plan for adjustment
with respect to stock subject to options and the related provisions with respect to successors to
the business of the Corporation are hereby made applicable hereunder and are incorporated



herein by reference. In general, the Optionee should not assume that options would survive the
acquisition of the Corporation.

8. Additional Provisions Related to Exercise.

@ The Option shall be exercisable only on such date or dates and during such period
and for such number of shares of Common Stock as are set forth in this Agreement.

(b) To exercise the Option, the Optionee shall follow the procedures set forth in
Section 5 hereof. Upon the exercise of the Option at a time when there is not in effect a
registration statement under the Securities Act of 1933, as amended (the “Securities Act”),
relating to the shares of Common Stock issuable upon exercise of the Option, the Committee in
its discretion may, as a condition to the exercise of the Option, require the Optionee (i) to
execute an Investment Representation Statement substantially in the form set forth in Exhibit B
hereto and (ii) to make such other representations and warranties as are deemed appropriate by
counsel to the Corporation.

(© Stock certificates representing shares of Common Stock acquired upon the
exercise of Options that have not been registered under the Securities Act shall, if required by the
Committee, bear an appropriate restrictive legend referring to the Securities Act. No shares of
Common Stock shall be issued and delivered upon the exercise of the Option unless and until the
Corporation and/or the Optionee shal have complied with all applicable Federal or state
registration, listing and/or qualification requirements and all other requirements of law or of any
regulatory agencies having jurisdiction.

(d) Subject to the provisions of this Agreement and the Plan and subject to
compliance with any applicable securities laws and the policies of the Canadian Securities
Exchange, the Options shall be exercisable, in full or in part, a any time after vesting, until
termination, provided that if the Optionee is subject to the reporting and liability provisions of
Section 16 of the Securities Exchange Act of 1934, as amended, the Optionee shall be precluded
from selling, transferring or otherwise disposing of any Optioned Shares during the six months
immediately following the grant of the Options unless an exemption is available to such
restrictions. If lessthan all of the Optioned Shares included in the vested portion of any Options
are purchased, the remainder may be purchased at any subsequent time prior to the Expiry Date.
Only whole Optioned Shares may be issued pursuant to the exercise of any Options, and to the
extent that any Option covers less than one Optioned Share, it is not exercisable.

0. No Evidence of Employment or Service. Nothing contained in the Plan or this
Agreement shall confer upon the Optionee any right to continue in a Business Relationship with
the Corporation, its parent or any of its subsidiaries or interfere in any way with the right of the
Corporation, its parent or its subsidiaries (subject to the terms of any separate agreement to the
contrary) to terminate the Optionee’s Business Relationship or to increase or decrease the
Optionee' s compensation at any time.

10. Restriction on Transfer. The Option may not be transferred, pledged, assigned,
hypothecated or otherwise disposed of in any way by the Optionee, except by will or by the laws
of descent and distribution, and may be exercised during the lifetime of the Optionee only by the




Optionee. If the Optionee dies, the Option shall thereafter be exercisable, during the period
specified in Section 4, by his executors or administrators to the full extent to which the Option
was exercisable by the Optionee at the time of his death. The Option shall not be subject to
execution, attachment or similar process. Any attempted assignment, transfer, pledge,
hypothecation or other disposition of the Option contrary to the provisions hereof, and the levy
of any execution, attachment or similar process upon the Option, shall be null and void and
without effect. The words “transfer” and “dispose” include without limitation the making of any
sale, exchange, assignment, gift, security interest, pledge or other encumbrance, or any contract
therefor, any voting trust or other agreement or arrangement with respect to the transfer of any
interest, beneficial or otherwise, in the Option, the creation of any other claim thereto or any
other transfer or disposition whatsoever, whether voluntary or involuntary, affecting the right,
title, interest or possession with respect to the Option.

11. Specific_Performance. Optionee expressly agrees that the Corporation will be
irreparably damaged if the provisions of this Agreement and the Plan are not specifically
enforced. Upon a breach or threatened breach of the terms, covenants and/or conditions of this
Agreement or the Plan by the Optionee, the Corporation shall, in addition to all other remedies,
be entitled to a temporary or permanent injunction, without showing any actual damage, and/or
decree for specific performance, in accordance with the provisions hereof and thereof. The
Board of Directors shall have the power to determine what constitutes a breach or threatened
breach of this Agreement or the Plan. Any such determinations shall be final and conclusive and
binding upon the Optionee.

12. Disqualifying Dispositions. To the extent the Option is intended to be an Incentive
Stock Option, and if the Optioned Shares are disposed of within two years following the date of
this Agreement or one year following the issuance thereof to the Optionee (a “Disqualifying
Disposition”), the Optionee shall, immediately prior to such Disqualifying Disposition, notify
the Corporation in writing of the date and terms of such Disqualifying Disposition and provide
such other information regarding the Disqualifying Disposition as the Corporation may
reasonably require.

13. Notices. All notices or other communications which are required or permitted hereunder
shall be in writing and sufficient if (i) personaly delivered or sent by telecopy, (ii) sent by
nationally-recognized overnight courier or (iii) sent by registered or certified mail, postage
prepaid, return receipt requested, addressed as follows:

if to the Optionee, to the address (or telecopy number) set forth on the Notice of Grant; and

if to the Corporation, to its principal executive office as specified in any report filed by the
Corporation with the Securities and Exchange Commission or to such address as the Corporation
may have specified to the Optionee in writing, Attention: Corporate Secretary.

or to such other address as the party to whom notice is to be given may have furnished to the other
party in writing in accordance herewith. Any such communication shall be deemed to have been
given (i) when delivered, if personally delivered, or when telecopied, if telecopied, (ii) on the first
Business Day (as hereinafter defined) after dispatch, if sent by nationally-recognized overnight
courier and (iii) on the third Business Day following the date on which the piece of mail containing



such communication is posted, if sent by mail. Asused herein, “Business Day” meansaday that is
not a Saturday, Sunday or a day on which banking institutions in the city to which the notice or
communication isto be sent are not required to be open.

14. Representations and Warranties. The Optionee hereby represents and warrants to and
covenants with the Corporation (which representations, warranties and covenants shall survive the
closing) that:

@ the Optionee is a director, officer, employee or consultant of the Corporation or
subsidiary of the Corporation;

(b) if the Optionee is a consultant and resident in Canada, the Optionee:

1) is engaged to provide services to the Corporation or arelated entity of the
Corporation, other than services provided in relation to a distribution,

2) provides the services under a written contract with the Corporation or a
related entity of the issuer, and

3) spends or will spend a significant amount of time and attention on the
affairs and business of the issuer or arelated entity of the issuer;

(© if an employee or consultant of the Corporation or subsidiary of the Corporation,
the Optionee is a bona fide employee or consultant of the Corporation or
subsidiary of the Corporation;

14. No Waiver. No waiver of any breach or condition of this Agreement shall be deemed to
be awaiver of any other or subsequent breach or condition, whether of like or different nature.

15. Optionee Undertaking. The Optionee hereby agrees to take whatever additional actions
and execute whatever additional documents the Corporation may in its reasonable judgment
deem necessary or advisable in order to carry out or effect one or more of the obligations or
restrictions imposed on the Optionee pursuant to the express provisions of this Agreement.

16. Modification of Rights. The rights of the Optionee are subject to modification and
termination in certain events as provided in this Agreement and the Plan.

17. Governing Law. This Agreement shall be governed by, and construed in accordance
with, the laws of the State of Nevada applicable to contracts made and to be wholly performed
therein, without giving effect to its conflicts of laws principles.

18.  Counterparts; Facsimile Execution. This Agreement may be executed in one or more
counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute one and the same instrument. Facsimile execution and delivery of this Agreement is
legal, valid and binding execution and delivery for all purposes.




19. Entire Agreement. This Agreement (including the Notice of Grant) and the Plan, and,
upon execution, the Notice and Investment Representation Statement, constitute the entire
agreement between the parties with respect to the subject matter hereof, and supersede all
previously written or oral negotiations, commitments, representations and agreements with
respect thereto.

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

21, WAIVER OF JURY TRIAL. THE OPTIONEE HEREBY EXPRESSLY,
IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL
ACTION OR PROCEEDING RELATING TO THIS AGREEMENT AND FOR ANY
COUNTERCLAIM THEREIN.

[signature page follows]



IN WITNESS WHEREOF, the parties hereto have executed this Option Agreement as of
the date first written above.

ENERTOPIA CORPORATION
By:

Name:
Title:

Optionee:

Name:



NOTE RE: EXHIBITS

EXHIBITSA AND B ARE TO BE SIGNED

WHEN OPTIONSARE EXERCISED,

NOT WHEN OPTION AGREEMENT ISSIGNED.




EXHIBIT A
ENERTOPIA CORPORATION
2014 Stock Option Plan

EXERCISE NOTICE

ENERTOPIA CORPORATION
Attention: Chief Executive Officer

1 Exercise of Option. Effective as of today, , 20, the
undersigned (the “Optionee’) hereby €elects to exercise the Optionee's option to purchase
shares of the Common Stock (the “Shares’) of ENERTOPIA
CORPORATION(the “Corporation”) under and pursuant to the 2014 Stock Option Plan (the
“Plan™) and the Stock Option Agreement dated (the  “Stock
Option Agreement”), with the purchase of the Shares to be consummated on
___,____ (the"Effective Date”), which date is prior to the termination of the Option and no later
than 30 days from the date of delivery of this Notice.

2. Representations of the Optionee. The Optionee acknowledges that the Optionee has
received, read and understood the Plan and the Stock Option Agreement and agrees to abide by and
be bound by their terms and conditions.

3. Rights as Shareholder; Shares Subject to Stockholders Agreement. Until the stock
certificate evidencing such Sharesis issued (as evidenced by the appropriate entry on the books of
the Corporation or of aduly authorized transfer agent of the Corporation), no right to vote or receive
dividends or any other rights as a stockholder shall exist with respect to the Shares, notwithstanding
the exercise of the Option. The Corporation shall issue (or cause to be issued) such stock certificate
promptly after the Effective Date, provided the applicable price has been paid and the required
documents have been received. No adjustment will be made for adividend or other right for which
the record date is prior to the date the stock certificate is issued, except as otherwise provided in the
Plan. Unless waived by the Corporation in writing, the Shares shall automatically become subject
to the terms and conditions of any stockholders agreement or similar agreement to which a majority
of the outstanding capital stock of the Corporation is subject at the time of exercise and the
Optionee shall sign as a condition to the issuance of the Shares such joinder agreement, signature
pages or other documents in order to evidence the Optionee' s agreement to be so bound.

4, Tax Consultation. The Optionee understands that the Optionee may suffer adverse tax
consequences as a result of the Optionee's purchase or disposition of the Shares. The Optionee
represents that the Optionee has consulted with any tax consultants the Optionee deems advisable in
connection with the purchase or disposition of the Shares and that the Optionee is not relying on the
Corporation for any tax advice.

5. Successors and Assigns.  The Corporation may assign any of its rights under the Stock
Option Agreement to single or multiple assignees (who may be stockholders, officers, directors,

1



employees or consultants of the Corporation), and this Agreement shall inure to the benefit of the
successors and assigns of the Corporation. Subject to the restrictions on transfer set forth in the
Stock Option Agreement, this Agreement shall be binding upon the Optionee and his or her heirs,
executors, administrators, successors and assigns.

6. Interpretation. Any dispute regarding the interpretations of this Agreement shal be
submitted by the Optionee or by the Corporation forthwith to the Committee, which shall review
such dispute at its next regular meeting. The resolution of such a dispute by the Committee shall be
final and binding on the Corporation and on the Optionee.

7. Governing Laws. Severability. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Nevada applicable to contracts made and to be wholly
performed therein, without giving effect to its conflicts of laws principles. Should any provision of
this Agreement be determined by a court of law to beillegal or unenforceable, the other provisions
shall nevertheless remain effective and shall remain enforceable.

8. Notices. Any notice required or permitted hereunder shall be given in writing and shall be
deemed effectively givenif given in the manner specified in the Stock Option Agreement.

0. Further Instruments. The parties agree to execute such further instruments and to take such
further action as may be reasonably necessary to carry out the purposes and intent of this
Agreement.

10. Ddlivery of Payment. The Optionee herewith delivers to the Corporation the full Option
Pricefor the Shares.

11. Entire Agreement. The Plan, the Notice of Grant, and the Stock Option Agreement are
incorporated herein by reference. This Agreement, the Plan, the Notice of Grant, the Stock Option
Agreement, and the Investment Representation Statement congtitute the entire agreement of the
parties and supersede in their entirety all prior undertakings and agreements of the Corporation and
the Optionee with respect to the subject matter hereof.

Submitted by: Accepted by:

OPTIONEE: ENERTOPIA CORPORATION
By:
Its:

Name:



EXHIBITB
2014 Stock Option Plan

INVESTMENT REPRESENTATION STATEMENT

OPTIONEE:

CORPORATION: ENERTOPIA CORPORATION
SECURITY: Common Stock

AMOUNT:

DATE:

In connection with the purchase of the above-listed Securities, the undersigned Optionee represents to the
Corporation the following:

€) The Optionee is aware of the Corporation’s business affairs and financial condition and has
acquired sufficient information about the Corporation to reach an informed and knowledgeable decision to
acquire the Securities. The Optionee is acquiring these Securities for investment for the Optionee's own
account only and not with a view to, or for resale in connection with, a “distribution” thereof within the
meaning of the Securities Act of 1933, as amended (the “Securities Act”).

(b) The Optionee acknowledges and understands that the Securities constitute “restricted
securities’ under the Securities Act and have not been registered under the Securities Act in reliance upon a
specific exemption therefrom, which exemption depends upon, among other things, the bona fide nature of
the Optionee's investment intent as expressed herein. In this connection, the Optionee understands that, in
the view of the Securities and Exchange Commission, the dstatutory basis for such exemption may be
unavailable if the Optionee's representation was predicated solely upon a present intention to hold these
Securities for the minimum capital gains period specified under tax statutes, for a deferred sale, for or until an
increase or decrease in the market price of the Securities, or for a period of one year or any other fixed period
in the future. The Optionee further understands that the Securities must be held indefinitely unless they are
subsequently registered under the Securities Act or an exemption from such regidtration is available. The
Optionee further acknowledges and understands that the Corporation is under no obligation to register the
Securities. The Optionee understands that the certificate evidencing the Securities will be imprinted with a
legend which prohibits the transfer of the Securities unless they are registered or such registration is not
required in the opinion of counsdl satisfactory to the Corporation and other legends required under the
applicable state or federal securitieslaws.

Signature of Optionee:

Date:




ltem 5.

ltem 6.

ltem 7.

ltem 8.

-

Reliance on subsection 7.1(2) or (3) of National Instrument 51-102

If this report is being filed on a confidential basis in reliance of subsection 7.1(2) or (3)
of National Instrument 51-102, state the reasons for such reliance.

Not Applicable.

Omitted Information

Not Applicable.

Executive Officer

Give the name and business telephone number of an executive officer of your company
who is knowledgeable about the material change and the Report, or the name of an
officer through whom such executive officer may be contacted.

Please contact Robert McAllister, CEO and President of the Company, at 604.602.1675

Date of Report
DATED January 20, 2017
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (date of earliest event reported): January 20, 2017

ENERTOPIA CORP.
(Exact name of registrant as specified in its charter)

Nevada 000-51866 20-1970188
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

#950 — 1130 West Pender Street, Vancouver, British Columbia, Canada V6E 4A4

(Address of principal executive offices) (Zip code)

Registrant's telephone number, including area code:  (604) 602-1675

(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
] Pre-commencement communications pursuant to Rule 13e-4(c) under Exchange Act (17 CFR 240.13e-4(c))

[
[
[
[



Item 1.01 Entry into a Material Definitive Agreement

Item 3.02 Unregistered Sales of Equity Securities

The Company issued 1,535,000 stock options. On July 15, 2014, the Company had adopted the 2014 Stock Option
Plan. Based on this original Stock Option Plan, on January 20, 2017, the Company has granted 1,535,000 stock
options to the list below. The exercise price of the stock options is $0.07, vested immediately, expiring January 20,
2022.

Name and Position Amount of stock options grant
Bal Bhullar 500,000

Kevin Brown 500,000

Robert McAllister 500,000

Kristin Hamilton 35,000

On January 20, 2017, Enertopia closed its first tranche of a private placement of 1,000.000 units at a price of
CAD$0.04 per unit for gross proceeds of US$30,400, CAD$40,000. Each Unit consists of one common share of
the Company and full non-transferable Share purchase warrant (each whole warrant, a “Warrant”). Each Warrant
will be exercisable into one further Share (a “Warrant Share”) at a price of US$0.06 per Warrant Share at any time
until the close of business on the day which is 24 months from the date of issue of the Warrant.

A cash finders’ fee in total for CAD$800 and 20,00 full broker warrants that expire on January 20, 2019 at a price
of US$0.06 per Warrant Share at any time until the close of business on the day which is 24 months from the date of
issue of the Warrant was paid to Leede Jones Gable Inc.

Proceeds of the private placement will be used for the Company’s exploration projects, Lithium Brine recovery
technology, continued exploration and general working capital.

The Company issued the unit three (3) non-US persons in an off-shore transaction pursuant to the exemption from
registration provided for under Regulation S, promulgated under the United States Securities Act of 1933, as
amended. Each of the subscribers represented that they were not a “US person” as such term is defined in
Regulation S. The Company issued the units one (1) US persons pursuant to the exemption from registration
provided for under Rule 506 of Regulation D, promulgated under the United States Securities Act 1933, as
amended. Each of the subscribers represented that they were an “accredited investor” as such term is defined in
Regulation D.

The securities referred to herein will not be and have not been registered under the United States Securities Act of
1933, as amended, and may not be offered or sold in the United States absent registration or an applicable
exemption from registration requirements.

Item 7.01 Regulation FD Disclosure.

A copy of the news release announcing the private placement and options grant is filed as exhibit 99.1 to this
current report and is hereby incorporated by reference..

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits.



Exhibit No.

10.1
10.2
10.3
99.1
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Description

Form of Stock Option Agreement

Form of Subscription Agreement (21) dated January 20, 2017
Form of Warrant Agreement (2) dated January 20, 2017
Press Release dated January 20, 2017

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned hereunto duly authorized.

Dated: January 20, 2017

Enertopia Corp.

By: ’Robert McAllister”

Robert G. McAllister

President and Director



Enert{pia Corporation

Press Release #201702 FOR IMMEDIATE RELEASE January 20, 2017

Enertopia Closes First Tranche of Financing

Vancouver, BC—Enertopia Corporation (ENRT) on the OTCQB and (TOP) on the CSE
(the "Company" or "Enertopia™) is pleased to announce it has closed the first tranche of
CAD#$40,000 for its Private Placement announced on December 5, 2016. Enertopia will be
issuing 1,000,000 common shares at CAD$0.04 and 1,000,000 whole warrants that expire on
January 20, 2019 with an exercise price of USD $0.06 during the 24 month period.

The CEO of Enertopia participated for CAD $20,000 of the first tranche financing. Funds raised
will be used for advancing the company’s lithium business and G&A.

A cash finder’s fee for CAD $800 and 20,000 full broker warrants that expire on January 20,
2019 with the same exercise terms as noted above was paid to arm’s length parties

“While we wait for the bench test results, we are working aggressively at mapping out the next
steps for project advancements and potential property acquisitions.” Stated President and CEO
Robert McAllister

The Company also announces that a total of 1,535,000 stock options have been granted to
Officers, Directors and Consultants at an exercise price of USD $0.07 per share.

All issued shares will be subject to a hold period, for any resale into the United States under Rule
144, of six months and one day. Proceeds of the Private Placement will be used for continued
Lithium Brine division development, general working capital and other opportunities. The
Private Placement will be subject to normal regulatory approvals.

The securities referred to herein will not be or have not been registered under the United
States Securities Act of 1933, as amended, and may not be offered or sold in the United
States absent registration or an applicable exemption from registration requirements.

About Enertopia

Enertopia is exploring a portfolio of three prospective lithium projects in Nevada and reviewing
other mineral projects, while concurrently working with water purification technology partner
GWT using patent pending technology that is believed able to recover Lithium from brine
solutions.



Enertopia’s shares are quoted in Canada with symbol TOP and in the United States with symbol
ENRT. For additional information, please visit www.enertopia.com or call Robert McAllister,
the President at 1.250.765.6412

This release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended. Statements which are not historical facts are forward-
looking statements. The Company makes forward-looking public statements concerning its expected future financial position,
results of operations, cash flows, financing plans, business strategy, products and services, potential and financing of its, mining
projects, Lithium brine recovery technology, competitive positions, growth opportunities, plans and objectives of management
for future operations, including statements that include words such as “anticipate,” "if," "believe,” "plan,” "estimate," “"expect,"
"intend," "may," "could," "should," "will," and other similar expressions that are forward-looking statements. Such forward-
looking statements are estimates reflecting the Company's best judgment based upon current information and involve a number
of risks and uncertainties, and there can be no assurance that other factors will not affect the accuracy of such forward-looking
statements., foreign exchange and other financial markets; changes of the interest rates on borrowings; hedging activities;
changes in commaodity prices; changes in the investments and expenditure levels; litigation; legislation; environmental, judicial,
regulatory, political and competitive developments in areas in which Enertopia Corporation operates. There can be no assurance
that the funds raised will have any positive impact on Enertopia. There is no assurance that the current bench test will be
successful and other projects will be acquired. The User should refer to the risk disclosures set out in the periodic reports and
other disclosure documents filed by Enertopia Corporation from time to time with regulatory authorities.

The CSE has not reviewed and does not accept responsibility for the adequacy or accuracy of this release



