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CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum

Amount to be offering price aggregate Amount of

Title of securities to be registered (1) registered (2) per share offering price registration fee(4)

Common shares, par value $0.001, subject to outstanding options 7,920,000 shares              $0.05(3) $ 396,000 $                 43.20

Common shares, par value $0.001 subject to unissued options 9,480,000 share $0.06(5) $ 568,800 $ 62.06
Total 17,400,000 shares $ 964,800 $ 105.26

(1) Common shares, par value $0.001, of Enertopia Corp. (the " Registrant ") pursuant to the Registrant's 2014 Stock Option Plan (effective July 15, 2014) (the "
Plan ").

(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the " Securities Act "), this registration statement also  covers  an indeterminate 
number  of  additional common shares that may be offered and issued to prevent dilution resulting from stock splits, stock dividends or similar transactions as
provided in the Plan.

(3) Based on the weighted average exercise price of $0.0507 of options granted under the Plan outstanding as of January 21, 2021.

(4) Calculated pursuant to Rule 457(a) based on the Amount of Securities to be Registered multiplied by the Proposed Maximum Offering Price per common
share.

(5) The price is estimated in accordance with Rule 457(h)(1) under the Securities Act of 1933, as amended, solely for the purpose of calculating the registration
fee. Our estimate is based on the average of the high and low prices for our common stock as reported on the OTC Markets on January 21, 2021.

EXPLANATORY NOTE

We prepared this registration statement in accordance with the requirements of Form S-8 under the Securities Act of 1933, to register an aggregate of 17,400,000
shares of our common stock that are issued or issuable pursuant to stock options granted and to be granted under our 2014 stock option plan. The purpose of our
2014 stock option plan is to furnish directors, officers, consultants, and employees with an opportunity to invest in our company in a simple and cost effective
manner and to better aligning the interests of our directors, officers, consultants, and employees with those of our company and our shareholders through the
ownership of common shares of our company.

Under cover of this registration statement on Form S-8 is our reoffer prospectus prepared in accordance with Part I of Form S-3 under the Securities Act of 1933 (in
accordance with Section C of the General Instructions to Form S-8). The reoffer prospectus may be used for reoffers and resales of up to an aggregate of 7,920,000
"restricted securities" and/or "control securities" (as such terms are defined in Form S-8) issued or issuable upon exercise of the stock options granted pursuant to our
2014 stock option plan on a continuous or delayed basis in the future.
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Part I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.*

Item 2. Registrant Information and Employee Plan Annual Information.*

* The document(s) containing the information specified in Part I of Form S-8 will be sent or given to participants in our 2014 stock option plan as specified by Rule
428(b)(1) under the Securities Act of 1933. Such documents are not being filed with the Securities and Exchange Commission, but constitute, along with the
documents incorporated by reference into this registration statement, a prospectus that meets the requirements of Section 10(a) of the Securities Act of 1933.
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Reoffer Prospectus

7,920,000 Shares

Enertopia Corporation

Common Stock

_______________________________

The selling stockholders identified in this reoffer prospectus may offer and sell up to 7,920,000 of our common stock issued or issuable upon exercise of stock
options. We granted the stock options to such selling stockholders pursuant to our 2014 stock option plan.

The selling stockholders may sell all or a portion of the shares being offered pursuant to this reoffer prospectus at fixed prices, at prevailing market prices at the time
of sale, at varying prices or at negotiated prices.

The selling stockholders and any brokers executing selling orders on their behalf may be deemed to be "underwriters" within the meaning of the Securities Act of
1933, in which event commissions received by such brokers may be deemed to be underwriting commissions under the Securities Act of 1933.

We will not receive any proceeds from the sale of the shares of our common stock by the selling stockholders. We may, however, receive proceeds upon exercise of
the stock options by the selling stockholders. We will pay for expenses of this offering, except that the selling stockholders will pay any broker discounts or
commissions or equivalent expenses and expenses of their legal counsel applicable to the sale of their shares.

Our common stock is quoted on the Financial Industry Regulatory Authority's OTC Markets under the symbol "ENRT". On January 21, 2021, the closing price of
our common stock on the OTC Markets was $0.060 per share.

_______________________________

Investing in our common stock involves risks. See "Risk Factors" beginning on page 7.

_______________________________

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

_______________________________

The date of this reoffer prospectus is January 21, 2021.
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In this reoffer prospectus, unless otherwise specified, all dollar amounts are expressed in United States dollars and all references to “common shares” refer to the
common shares in our capital stock. As used in this reoffer prospectus, unless otherwise specified, the terms “we”, “us”, “our” mean Enertopia Corporation, a
Nevada corporation and/or our wholly owned subsidiaries, where applicable.

Prospectus Summary

Our Business

Enertopia Corp. ("we", "us", "our", "Enertopia", or the "Company") is a development and exploration stage company pursuing business opportunities in the natural
resource sector (with a focus on the acquisition of lithium resource properties and lithium brine extraction technology), and in the renewable energy sector. To date,
we have only generated nominal revenues from our former renewable energy operations and our previously owned oil and gas assets.

Mineral Property Exploration and Acquisition

In July 2017, we acquired a land position in the Clayton Valley of Nevada by staking 8 placer mining claims (the Steve claims) and 9 lode mining claims (the Dan
claims). The claims were staked by McKay Mineral Exploration of Ogden, Utah for our U. S. subsidiary, Enertopia Corporation of Reno, Nevada. The land package
covers 160 acres (65 hectares). Enertopia holds the claims free and clear with the exception of two 1% NSR royalties held by third parties.

Soon after the claim staking and initial sampling on our claims in 2017, we began bench testing commercially available extraction methods using surface samples
from our Clayton Valley property.  On November 5, 2018, we received an Area of Disturbance permit from the Bureau of Land Management, Nevada, allowing
access for a series of five diamond drill holes totaling approximately 2,000 feet. Drilling commenced on December 8, 2018 and was completed on December 18,
2018.  Four of the holes were for exploration and the fifth one was used for metallurgical testing.

On February 14, 2019 we announced the drill result from the diamond drill program.  On April 2, 2020 the Company announced its maiden resource report prepared
pursuant to Canadian National Instrument 43-101 (Standards of Disclosure for Mineral Projects) which can be found at the Company's website www.enertopia.com.

We have not determined whether our property contains any mineral reserve. A mineral reserve is defined by the Securities and Exchange Commission in its Industry
Guide  7  (which  can  be  viewed  over  the  Internet  at  h ttp://www.sec.gov/about/forms/industryguides.pdf)  as  that  part  of  a  mineral  deposit  which  could  be
economically and legally extracted or produced at the time of the reserve determination.

We have not begun significant operations and are considered an exploration stage company, as that term is defined in Industry Guide 7.

Renewable Energy

On December 14, 2021 we entered into an Asset Purchase Agreement and a Patent Assignment Agreement with Albert Clark Rich pursuant to which we acquired all
rights, title and associated intellectual property in and to USPTO patent #6,024,086 - Solar energy collector having oval absorption tubes, which is a method for
harnessing waste heat with potential applications in mining and other industrial settings.  The total purchase price payable by the Company to the seller is 2,000,000
of our common shares.  1,000,000 common shares were issued upon the transfer and delivery of the IP Assets to the Company and the remaining 1,000,000 common
shares will be issued and held in escrow until the updated patents are approved by the US Patent Office as fully set out in the Asset Purchase Agreement. 
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Our principal offices are located at #22 1873 Spall Road, Kelowna, British Columbia V1Y 4R2. Our telephone number is (250) 870-2219.

The Offering

The selling stockholders identified in this reoffer prospectus may offer and sell up to 7,920,000 shares of our common stock issued or issuable upon exercise of stock
options. We granted the stock options to such selling stockholders pursuant to our 2014 stock option plan.

The selling stockholders may sell all or a portion of the shares being offered pursuant to this reoffer prospectus at fixed prices, at prevailing market prices at the time
of sale, at varying prices or at negotiated prices.

Number of Shares Outstanding

There were 133,471,700 shares of our common stock issued and outstanding as at January 21, 2020.

Use of Proceeds

We will not receive any proceeds from the sale of any shares of our common stock by the selling stockholders. We may however receive proceeds upon exercise of
the stock options by the selling stockholders. If we receive proceeds upon exercise of these stock options, we intend to use these proceeds for working capital and
general corporate purposes.

Risk Factors

An investment in our common stock involves a number of very significant risks. You should carefully consider the following risks and uncertainties in addition to
other information in this prospectus in evaluating our company and our business. Our business, operating results and financial condition could be seriously harmed
by the occurrence of any of the following risks. You could lose all or part of your investment due to any of these risks. You should invest in our common stock only
if you can afford to lose your entire investment.

Risks Associated With Mining

Our property is in the exploration stage. There is no assurance that we can establish the existence of any mineral reserve on our property. Unless and until we
can do so, we cannot earn any revenues from operations and if we do not do so we may lose all of the funds that we have spent on exploration. If we do not
discover any mineral reserve, our business may fail.

Although we have commenced exploration work on our mineral property, we have not established that it contains any mineral reserve, and there is no assurance that
any such reserve will be established. If we are unable to establish a mineral reserve on our property, our business may fail.

A mineral reserve is defined by the Securities and Exchange Commission in its Industry Guide 7 (which can be viewed over the Internet at h ttp://www.sec.gov/about
/forms/industryguides.pdf ) as that part of a mineral deposit which could be economically and legally extracted or produced at the time of the reserve determination.
The probability of an individual prospect ever having a "reserve" that meets the requirements of the Securities and Exchange Commission's Industry Guide 7 is
extremely remote; in all probability none of our mineral resource properties contains any 'reserve' and any funds that we spend on exploration will probably be lost.

The commercial viability of an established mineral deposit will depend on a number of factors including, by way of example, the size, grade and other attributes of
the mineral deposit, the proximity of the resource to infrastructure such as a smelter, roads and a point for shipping, government regulation and market prices. Most
of these factors will be beyond our control, and any of them could increase costs and make extraction of any identified mineral resource unprofitable.

Mineral operations are subject to applicable law and government regulation. Even if we discover a mineral resource in a commercially exploitable quantity,
these laws and regulations could restrict or prohibit the exploitation of that mineral resource. If we cannot exploit any mineral resource that we discover on our
property, our business may fail.

Both mineral exploration and extraction require permits from various foreign, federal, state, provincial and local governmental authorities, and are governed by laws
and regulations, including those with respect to prospecting, mine development, mineral production, transport, export, taxation, labor standards, occupational health,
waste disposal, toxic substances, land use, environmental protection, mine safety and other matters. There can be no assurance that we will be able to obtain or
maintain any of the permits required for the continued exploration of our mineral property or for the construction and operation of a mine on our property at an
economically viable cost. If we cannot accomplish these objectives, our business could fail. Although we believe that we are compliant with all material laws and
regulations that currently apply to our activities, we can give no assurance that we will continue to remain in compliance. Current laws and regulations may be
amended and we might not be able to comply with them, as amended. Further, there can be no assurance that we will be able to obtain or maintain all permits
necessary for our future operations, or that we will be able to obtain them on reasonable terms. To the extent such approvals are required and are not obtained, we
may be delayed or prohibited from proceeding with planned exploration or development of our mineral property.
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If we establish the existence of a mineral reserve on our property, we will require additional capital in order to develop the property into a producing mine. If we
cannot raise this additional capital, we will not be able to exploit the reserve and our business could fail.

If we do discover a mineral reserve on our property, we will be required to expend substantial sums of money to establish the extent of the reserve, develop processes
to extract it and develop extraction and processing facilities and infrastructure. Although we may derive substantial benefits from the discovery of a reserve, there
can be no assurance that any reserve established will be large enough to justify commercial operations, nor can there be any assurance that we will be able to raise
the funds required for development on a timely basis. If we cannot raise the necessary capital or complete the necessary facilities and infrastructure, our business
may fail.

Mineral exploration and development is subject to extraordinary operating risks. We do not currently insure against these risks. In the event of a cave-in or
similar occurrence, our liability may exceed our resources, which would have an adverse impact on our company.

Mineral exploration, development and production involves many risks that may not be mitigated, even by a combination of experience, knowledge and careful
evaluation. Our operations will be subject to all of the hazards and risks inherent in mineral exploration and, if we discover a mineral reserve, our operations will be
subject to all of the hazards and risks inherent in the development and production of a mineral reserve, including liability for pollution, cave-ins or similar hazards
against which we cannot insure, or against which we may elect not to insure. Any such event could result in work stoppages and damage to property, including
damage to the environment. We do not currently maintain any insurance coverage against these operating hazards. The payment of any liabilities that may arise from
any such occurrence would likely have a material adverse impact on our company.

Mineral prices are subject to dramatic and unpredictable fluctuations and the economic viability of our exploration property cannot be accurately predicted.

We expect to derive revenues, if any, either from the sale of our mineral property or from the extraction and sale of base metals such copper. The price of this
commodity has fluctuated widely in recent years and is affected by numerous factors beyond our control, including international, economic and political trends,
expectations of inflation, currency exchange fluctuations, interest rates, global or regional consumptive patterns, speculative activities and increased production due
to new extraction developments and improved extraction and production methods. The effect of these factors are based on the price of base metals and therefore the
economic viability of our exploration property cannot accurately be predicted.

Title to properties in we retain an ownership interest may be challenged, impugned or revoked or be subject to undetected defects, which may result in the loss of
all or a portion of our rights or interests.

Although we have exercised customary due diligence with respect to determining title to our properties, there can be no assurance that our rights or interests will not
be challenged, impugned or revoked. Our properties may be subject to prior unregistered agreements or transfers or indigenous land claims and title may be affected
by undetected defects. If a title defect exists, it is possible that we may lose all or a portion of our interest in the applicable property(ies). Until any competing rights
or interest in our properties have been determined, there is no assurance as to the validity of our rights or interest to any properties. In addition, we may be unable to
operate our properties as permitted, or to enforce our rights with respect to our properties, and the title to our mineral properties may also be impacted by state action.

The mining industry is highly competitive and there is no assurance that we will continue to be successful in acquiring mineral claims. If we cannot continue to
acquire properties to explore for mineral resources, we may be required to reduce or cease operations.

The mineral exploration, development, and production industry is largely unintegrated. We may compete with other exploration companies looking for mineral
resource properties. Some of these other companies possess greater financial resources and technical facilities. This competition could adversely affect our ability to
acquire suitable prospects for exploration in the future. Accordingly, there can be no assurance that we will acquire any interest in additional mineral resource
properties that might yield reserves or result in commercial mining operations. While we may compete with other exploration companies in the effort to locate and
acquire mineral resource properties, we do not believe that we will compete with them for the removal or sales of mineral products from our properties if we should
eventually discover the presence of them in quantities sufficient to make production economically feasible. Readily available markets exist worldwide for the sale of
mineral products. Therefore, we will likely be able to sell any mineral products that we identify and produce.

Newer battery and/or fuel cell technologies could decrease demand for lithium over time, which could significantly affect our prospects and future revenues.
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Many materials and technologies are being researched and developed with the goal of making batteries lighter, more efficient, faster charging and less expensive.
Some of these technologies could be successful and could impact demand for lithium batteries in personal electronics,  electric and hybrid vehicles and other
applications.  Advances in nanotechnology,  in particular,  offer the prospect of  significantly better batteries in the future.  For  example, researchers at Stanford
University have recently demonstrated ultra-lightweight, bendable batteries and super capacitors made from paper coated with ink made of carbon nanotubes and
silver  nanowires;  the  material  charges  and discharges very quickly,  making it  potentially useful  in  hybrid and electric  vehicles,  which need rapid power for
acceleration and would benefit from quicker charging than is available with current technologies. We cannot predict which new technologies may ultimately prove to
be commercially viable and on what  time horizon.  While lithium battery technology is  currently among the best available for  electronics, vehicles and other
applications, commercialized battery technologies that offer superior weight, capacity, charging time and/or cost could significantly adversely affect the demand for
lithium in the future and thus could significantly adversely impact our prospects and future revenues.

Lithium prices are subject to unpredictable fluctuations, making it difficult to predict the economic viability of our exploration property.

We may derive revenues, if any, from the extraction and sale of lithium from our Clayton Valley resource property, as well as other potentially economic salts
produced from the lithium brines.  The price of  these commodities  may fluctuate widely,  and is  affected  by  numerous factors  beyond our  control,  including
international,  economic  and  political  trends,  expectations  of  inflation,  currency exchange fluctuations,  interest  rates,  global  or  regional  consumptive  patterns,
speculative activities, increased production due to new extraction developments and improved extraction and production methods and technological changes in the
markets for the end products. The effect of these factors on the price of these minerals, and therefore the economic viability of our exploration properties, cannot
accurately be predicted.

Risks Associated with Our Company

We have a limited operating history with losses and we expect the losses to continue, which raises concerns about our ability to continue as a going concern.

We have generated minimal revenues since our inception and will, in all likelihood, continue to incur operating expenses with minimal revenues until we are able to
successfully develop our business. Our business plan will require us to incur further expenses. We may not be able to ever become profitable. These circumstances
raise concerns about our ability to continue as a going concern. We have a limited operating history and must be considered in the start-up stage.

We will require additional financing to develop our business plan.

Because we have generated only minimal revenue from our business and cannot anticipate when we will be able to generate meaningful revenue from our business,
we will need to raise additional funds to conduct and grow our business. We do not currently have sufficient financial resources to completely fund the development
of our business plan. We anticipate that we will need to raise further financing. We do not currently have any arrangements for financing and we can provide no
assurance to investors that we will be able to find such financing if required. The most likely source of future funds presently available to us is through the sale of
equity capital. Any sale of share capital will result in dilution to existing security-holders.

Because the majority of our officers and directors are located outside of the United States, you may have no effective recourse against them for misconduct and
you may not be able to enforce judgment and civil liabilities against them.

A majority of our directors and officers are nationals and/or residents of countries other than the United States and all or a substantial portion of their assets are
located outside the United States. As a result, it may be difficult for investors to enforce within the United States any judgments obtained against our officers or
directors, including judgments predicated upon the civil liability provisions of the securities laws of the United States or any state thereof.

Conflicts of interest between our company and our directors and officers may result in a loss of business opportunity.

Our directors and officers are not obligated to commit their full time and attention to our business and, accordingly, they may encounter a conflict of interest in
allocating their time between our future operations and those of other businesses.  In the course of their other business activities, they may become aware of
investment and business opportunities which may be appropriate for presentation to us as well as other entities to which they owe a fiduciary duty. As a result, they
may have conflicts of interest in determining to which entity a particular business opportunity should be presented. They may also in the future become affiliated
with entities, engaged in business activities similar to those we intend to conduct.

In general, officers and directors of a corporation are required to present business opportunities to a corporation if:
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the corporation could financially undertake the opportunity;

the opportunity is within the corporation's line of business; and

it would be unfair to the corporation and its stockholders not to bring the opportunity to the attention of the corporation.

We plan to adopt a code of ethics that obligates our directors, officers and employees to disclose potential conflicts of interest and prohibits those persons from
engaging in such transactions without our consent. Despite our intentions, conflicts of interest may nevertheless arise which may deprive our company of a business
opportunity, which may impede the successful development of our business and negatively impact the value of an investment in our company.

Risks Associated with Our Common Stock

Our stock is a penny stock. Trading of our stock may be restricted by the SEC's penny stock regulations and the FINRA's sales practice requirements, which
may limit a stockholder's ability to buy and sell our stock.

Our stock is a penny stock. The Securities and Exchange Commission has adopted Rule 15g-9 which generally defines "penny stock" to be any equity security that
has a market price (as defined) less than $5.00 per share or an exercise price of less than $5.00 per share, subject to certain exceptions. Our securities are covered by
the penny stock rules, which impose additional sales practice requirements on broker-dealers who sell to persons other than established customers and "accredited
investors". The term "accredited investor" refers generally to institutions with assets in excess of $5,000,000 or individuals with a net worth in excess of $1,000,000
or annual income exceeding $200,000 or $300,000 jointly with their spouse. The penny stock rules require a broker-dealer, prior to a transaction in a penny stock not
otherwise exempt from the rules, to deliver a standardized risk disclosure document in a form prepared by the SEC which provides information about penny stocks
and the nature and level of risks in the penny stock market. The broker-dealer also must provide the customer with current bid and offer quotations for the penny
stock, the compensation of the broker-dealer and its salesperson in the transaction and monthly account statements showing the market value of each penny stock
held in the customer's account. The bid and offer quotations, and the broker-dealer and salesperson compensation information, must be given to the customer orally
or in writing prior to effecting the transaction and must be given to the customer in writing before or with the customer's confirmation. In addition, the penny stock
rules require that prior to a transaction in a penny stock not otherwise exempt from these rules, the broker-dealer must make a special written determination that the
penny stock is a suitable investment for the purchaser and receive the purchaser's written agreement to the transaction. These disclosure requirements may have the
effect of reducing the level of trading activity in the secondary market for the stock that is subject to these penny stock rules. Consequently, these penny stock rules
may affect the ability of broker-dealers to trade our securities. We believe that the penny stock rules discourage investor interest in, and limit the marketability of, our
common stock.

The Financial Industry Regulatory Authority, or FINRA, has adopted sales practice requirements which may also limit a stockholder's ability to buy and sell our
stock.

In addition to the "penny stock" rules promulgated by the Securities and Exchange Commission, the Financial Industry Regulatory Authority has adopted rules that
require that in recommending an investment to a customer, a broker-dealer must have reasonable grounds for believing that the investment is suitable for that
customer. Prior  to recommending speculative low priced securities to their  non-institutional customers, broker-dealers must  make reasonable efforts to obtain
information about the customer's financial status, tax status, investment objectives and other information. Under interpretations of these rules, the Financial Industry
Regulatory Authority believes that there is a high probability that speculative low-priced securities will not be suitable for at least some customers. The Financial
Industry Regulatory Authority requirements make it more difficult for broker-dealers to recommend that their customers buy our common stock, which may limit
your ability to buy and sell our stock.

Because we can issue additional shares, purchasers of our shares may incur immediate dilution and may experience further dilution.

We are authorized to issue up to 200,000,000 shares. The board of directors of our company has the authority to cause us to issue additional shares, and to determine
the rights, preferences and privileges of such shares, without consent of any of our stockholders. Consequently, our stockholders may experience more dilution in
their ownership of our company in the future.

Our by-laws contain provisions indemnifying our officers and directors against all costs, charges and expenses incurred by them.

Our by-laws contain provisions with respect to the indemnification of our officers and directors against all costs, charges and expenses, including an amount paid to
settle an action or satisfy a judgment, actually and reasonably incurred by him, including an amount paid to settle an action or satisfy a judgment in a civil, criminal
or administrative action or proceeding to which he is made a party by reason of his being or having been one of our directors or officers.
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Investors' interests in our company will be diluted and investors may suffer dilution in their net book value per share if we issue additional shares or raise funds
through the sale of equity securities.

Our constating documents authorize the issuance of 200,000,000 shares of common stock with a par value of $0.001. In the event that we are required to issue any
additional shares or enter into private placements to raise financing through the sale of equity securities, investors" interests in our company will be diluted and
investors may suffer dilution in their net book value per share depending on the price at which such securities are sold. If we issue any such additional shares, such
issuances also will cause a reduction in the proportionate ownership and voting power of all other shareholders. Further, any such issuance may result in a change in
our control.

Our by-laws do not contain anti-takeover provisions, which could result in a change of our management and directors if there is a take-over of our company.

We do not currently have a shareholder rights plan or any anti-takeover provisions in our By-laws. Without any anti-takeover provisions, there is no deterrent for a
take-over of our company, which may result in a change in our management and directors.

Forward-Looking Statements

This reoffer prospectus contains forward-looking statements. Forward-looking statements are projections of events, revenues, income, future economic performance
or management's plans and objectives for future operations. In some cases, you can identify forward- looking statements by the use of terminology such as "may",
"should", "expect", "plan", "anticipate", "believe", "estimate", "predict", "potential" or "continue" or the negative of these terms or other comparable terminology.
Examples of forward-looking statements made in this prospectus include statements about:

•   Our future exploration programs and results,
•   Our future capital expenditures, and
•   Our future investments in and acquisitions of mineral resource properties.

These statements are only predictions and involve known and unknown risks, uncertainties and other factors, including:

•   General economic and business conditions;
•   Exposure to market risks in our financial instruments;
•   Fluctuations in worldwide prices and demand for minerals,
•   Fluctuations in the levels of our exploration and development activities;
•   Risks associated with mineral resource exploration and development activities;
•   Competition for resource properties and infrastructure in the mineral exploration industry;
•   Technological changes and developments in the mineral exploration and mining industry; Technological changes and developments in the lithium battery
industry and related industries,
•   Regulatory uncertainties and potential environmental liabilities; and The risks in the section of this prospectus entitled "Risk Factors";

any of which may cause our company's or our industry's actual results, levels of activity, performance or achievements to be materially different from any future
results, levels of activity, performance or achievements expressed or implied by these forward-looking statements.

While these forward-looking statements and any assumptions upon which they are based are made in good faith and reflect our current judgment regarding the
direction of our business, actual results will almost always vary, sometimes materially, from any estimates, predictions, projections, assumptions or other future
performance suggested herein. Except as required by applicable law, including the securities laws of the United States and Canada, we do not intend to update any of
the forward-looking statements to conform these statements to actual results.

The Offering

The selling stockholders identified in this reoffer prospectus may offer and sell up to 7,920,000 shares of our common stock issued or issuable upon exercise of stock
options. We granted the stock options to such selling stockholders pursuant to our 2014 stock option plan.
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Use of Proceeds

We will not receive any proceeds from the sale of the shares of our common stock by the selling stockholders. We may, however, receive proceeds upon exercise of
the stock options granted to the selling stockholders. If we receive proceeds upon exercise of stock options, we intend to use these proceeds for working capital and
general corporate purposes.

Determination of Offering Price

The selling stockholders may sell all or a portion of the shares being offered pursuant to this reoffer prospectus at fixed prices, at prevailing market prices at the time
of sale, at varying prices or at negotiated prices.

Selling Stockholders

The selling stockholders may offer and sell, from time to time, any or all of shares of our common stock issued or issuable upon exercise of the stock options granted
pursuant to our 2014 stock option plan.

The following table sets forth certain information regarding the beneficial ownership of shares of common stock by the selling stockholders as of January 18, 2021
and the number of shares of our common stock being offered pursuant to this reoffer prospectus. We believe that the selling stockholders have sole voting and
investment powers over their shares.

Because the selling stockholders may offer and sell all or only some portion of the 7,920,000 shares of our common stock being offered pursuant to this reoffer
prospectus, the numbers in the table below representing the amount and percentage of these shares of our common stock that will be held by the selling stockholders
upon termination of the offering are only estimates based on the assumption that each selling stockholder will sell all of his shares of our common stock being
offered in the offering.

None of the selling stockholders is a broker-dealer or an affiliate of a broker-dealer. We may require the selling stockholders to suspend the sales of the shares of our
common stock being offered pursuant to this reoffer prospectus upon the occurrence of any event that makes any statement in this reoffer prospectus or the related
registration statement untrue in any material respect or that requires the changing of statements in those documents in order to make statements in those documents
not misleading.

Name of
Selling Stockholder

Shares Owned
by the Selling
Stockholder
before the

Offering(1)

Total Shares
Offered

in the Offering

Number of Shares to Be Owned
by Selling Stockholder

and Percent of Total Issued
and Outstanding Shares

After the Offering (1)

# of Shares(2)
% of

Class(2),(3)

Robert McAllister(4) 8,105,000 (5) 1,000,000 7,105,000 5.32%

Bal Bhullar(6) 501,000 (7)     500,000 1,000 *

Kevin Brown(8) 1.055,000(9) 750,000 Nil *

Kristin Hamilton** 70,000(10)       70,000 Nil *

JAT Metconsult Ltd ** 700,000(11)     500,000 Nil *

Kristian Ross(12) 762,500(13)     750,000 12,500 *

John Thomas(14) 251,204(15)     250,000 1,024 *

Mark Snyder** 3,429,462(16) 3,000,000 429,462 *

Steve Haas** 500,000(17)     500,000 Nil *

Albert Charles Rich** 500,000(18) 500,000 Nil *

Rodney B. Blake** 100,000(19) 100,000 Nil *

Notes

* Less than 1%.
** Non-Affiliate Advisor or Consultant
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(1) Beneficial ownership is determined in accordance with Securities and Exchange Commission rules and generally includes voting or investment power with
respect to shares of common stock. Shares of common stock subject to options, warrants and convertible preferred stock currently exercisable or convertible,
or exercisable or convertible within 60 days, are counted as outstanding for computing the percentage of the person holding such options, warrants or
convertible preferred stock but are not counted as outstanding for computing the percentage of any other person.

(2) We have assumed that the selling stockholders will sell all of the shares being offered in this offering.

(3) Based on 133,471,700 shares of our common stock issued and outstanding as of January 21, 2021. Shares of our common stock being offered pursuant to
this reoffer prospectus by a selling stockholder are counted as outstanding for computing the percentage of that particular selling stockholder but are not
counted as outstanding for computing the percentage of any other person.

(4) Mr. McAllister is the President, Chief Executive Officer, Chief Financial Officer and sole director of our company.

(5) Represents 6,505,000 issued common shares, 500,000 unissued common shares underlying stock options exercisable until 20-01-2022 at 0.07 per share,
500,000 unissued common shares underlying stock options exercisable until 24-12-2025 at 0.05 per share, 400,000 unissued common shares underlying
stock warrants exercisable until 31-08-2021 at 0.05  per share, and 200,000 unissued common shares underlying stock warrants exercisable until 21-09-2021
at 0.05 per share .

(6) Ms. Bhullar is our former Chief Financial Officer.

(7) Represents 1,000 issued common shares and 500,000 unissued common shares underlying stock options exercisable until 20-01-2022 at 0.07 per share.

(8) Mr. Brown is a former Director of the Company.

(9) Represent 305,000 issued common shares, 500,000 unissued common shares underlying stock options exercisable until 20-1-2022 at $0.07 per share, and
250,000 unissued common shares underlying stock options exercisable until 11-5-2023 at $0.05 per share

(10) Represents 35,000 unissued common shares underlying stock options exercisable until 20-01-2022 at 0.07 per share, and 35,000 unissued common shares
underlying stock options exercisable until 11-5-2023 at $0.06 per share.

(11) Represents 200,000 issued common shares and 500,000 unissued common shares underlying stock options exercisable until 5-2-2022 at $0.10 per share.

(12) Mr. Ross is a former Director of the Company.

(13) Represent 12,500 issued common shares, 500,000 unissued common shares underlying stock options exercisable until 27-10-2022 at $0.05 per share, and
250,000 unissued common shares underlying stock options exercisable until 11-5-2023 at $0.06 per share.

(14) Mr. Thomas is a former Director of the Company.

(15) Represents 1,204 issued common shares and 250,000 unissued common shares underlying stock options exercisable until 22-5-2022 at $0.07 per share.

(16) Represent 429,462 issued common shares, 2,000,000 unissued common shares underlying stock options exercisable until 25-2-2022 at $0.02 per share, and
1,000,000 unissued common shares underlying stock options exercisable until 14-12-2025 until $0.05 per share.

(17) Represent 500,000 unissued common shares underlying stock options exercisable until 14-12-2025 at $0.05 per share.

(18) Represent 500,000 unissued common shares underlying stock options exercisable until 14-12-2025 at $0.05 per share.

(19) Represent 100,000 unissued common shares underlying stock options exercisable until 14-12-2025 at $0.05 per share.
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Plan of Distribution

The selling stockholders may, from time to time, sell all or a portion of the shares of our common stock on any market upon which our common stock may be listed
or quoted (currently Financial Industry Regulatory Authority's OTC Bulletin Board and the Canadian National Stock Exchange), in privately negotiated transactions
or otherwise. Such sales may be at fixed prices prevailing at the time of sale, at prices related to the market prices or at negotiated prices. The shares of our common
stock being offered for resale pursuant to this reoffer prospectus may be sold by the selling stockholders by one or more of the following methods, without limitation:

1. block trades in which the broker or dealer so engaged will attempt to sell the shares of our common stock as agent but may position and resell a
portion of the block as principal to facilitate the transaction;

2. purchases by broker or dealer as principal and resale by the broker or dealer for its account pursuant to this reoffer prospectus;

3. an exchange distribution in accordance with the rules of the exchange or quotation system;

4. ordinary brokerage transactions and transactions in which the broker solicits purchasers;

5. privately negotiated transactions;

6. market sales (both long and short to the extent permitted under the federal securities laws);

7. at the market to or through market makers or into an existing market for the shares;

8. through transactions in options, swaps or other derivatives (whether exchange listed or otherwise); and

9. a combination of any aforementioned methods of sale.

In the event of the transfer by any of the selling stockholders of his shares of our common stock or stock options to any pledgee, donee or other transferee, we will
amend this reoffer prospectus and the registration statement of which this reoffer prospectus forms a part by the filing of a post-effective amendment in order to have
the pledgee, donee or other transferee in place of the selling stockholder who has transferred his shares.

In effecting sales, brokers and dealers engaged by the selling stockholders may arrange for other brokers or dealers to participate. Brokers or dealers may receive
commissions or discounts from a selling stockholder or, if any of the broker-dealers act as an agent for the purchaser of such shares, from a purchaser in amounts to
be negotiated which are not expected to exceed those customary in the types of transactions involved. Broker-dealers may agree with a selling stockholder to sell a
specified number of the shares of our common stock at a stipulated price per share. Such an agreement may also require the broker-dealer to purchase as principal
any unsold shares of our common stock at the price required to fulfill the broker-dealer commitment to the selling stockholder if such broker- dealer is unable to sell
the shares on behalf of the selling stockholder. Broker-dealers who acquire shares of our common stock as principal may thereafter resell the shares of our common
stock from time to time in transactions which may involve block transactions and sales to and through other broker-dealers, including transactions of the nature
described above. Such sales by a broker-dealer could be at prices and on terms then prevailing at the time of sale, at prices related to the then-current market price or
in negotiated transactions. In connection with such resale, the broker-dealer may pay to or receive from the purchasers of the shares commissions as described above.

The selling stockholders and any broker-dealers or agents that participate with the selling stockholders in the sale of the shares of our common stock may be deemed
to be "underwriters" within the meaning of the Securities Act of 1933 in connection with these sales. In that event, any commissions received by the broker-dealers
or agents and any profit on the resale of the shares of common stock purchased by them may be deemed to be underwriting commissions or discounts under the
Securities Act of 1933.

From time to time, any of the selling stockholders may pledge shares of our common stock pursuant to the margin provisions of customer agreements with brokers.
Upon a default by a selling stockholder, his broker may offer and sell the pledged shares of our common stock from time to time. Upon a sale of the shares of our
common stock, we believe that  the selling stockholders  will  satisfy the prospectus delivery requirements under  the Securities Act of  1933.  We will  file  any
amendments or other necessary documents in compliance with the Securities Act of 1933 which may be required in the event any of the selling stockholders defaults
under any customer agreement with brokers.

To the extent required under the Securities Act of 1933, a post-effective amendment to the registration statement of which this reoffer prospectus forms a part will be
filed disclosing the name of any broker-dealers, the number of shares of our common stock involved, the price at which our common stock is to be sold, the
commissions paid or discounts or concessions allowed to such broker-dealers, where applicable, that such broker-dealers did not conduct any investigation to verify
the information set out or incorporated by reference in this reoffer prospectus and other facts material to the transaction.
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We and the selling stockholders will be subject to applicable provisions of the Securities Exchange Act of 1934 and the rules and regulations under it, including,
without limitation, Rule 10b-5 and, insofar as a selling stockholder is a distribution participant and we, under certain circumstances, may be a distribution participant,
under Regulation M. All of the foregoing may affect the marketability of our common stock.

All expenses for this reoffer prospectus and related registration statement including legal, accounting, printing and mailing fees are and will be borne by us. Any
commissions,  discounts or  other  fees payable to brokers or dealers in connection with  any sale of  the shares of  common stock will  be  borne by the selling
stockholders, the purchasers participating in such transaction, or both.

Any shares of our common stock being offered pursuant to this reoffer prospectus which qualify for sale pursuant to Rule 144 under the Securities Act of 1933, may
be sold under Rule 144 rather than pursuant to this reoffer prospectus.

Experts and Counsel

Our financial statements for the years ended August 31, 2020 and 2019 incorporated in this reoffer prospectus by reference from our annual report on Form 10-K for
the year ended August 31, 2020 filed with the Securities and Exchange Commission on November 04, 2020 have been audited by Davidson & Company LLP
Chartered Professional Accountants which are incorporated herein by reference, and have been so incorporated in reliance upon such report given upon the authority
of said firm as experts in auditing and accounting.

W.L. Macdonald Law Corporation, of 409 - 221 W. Esplanade, North Vancouver, British Columbia, Canada,  V7M 3J3has provided an opinion on the validity of the
shares of our common stock being offered pursuant to this reoffer prospectus.

Interest of Named Experts and Counsel

No expert named in the registration statement of which this reoffer prospectus forms a part as having prepared or certified any part thereof (or is named as having
prepared or certified a report or valuation for use in connection with such registration statement) or counsel named in this reoffer prospectus as having given an
opinion upon the validity of the securities being offered pursuant to this  reoffer prospectus or upon other legal matters in connection with the registration or offering
such securities was employed for such purpose on a contingency basis. Also at the time of such preparation, certification or opinion or at any time thereafter, through
the date of effectiveness of such registration statement or that part of such registration statement to which such preparation, certification or opinion relates, no such
person had, or is to receive, in connection with the offering, a substantial interest, direct or indirect, in our company or any of its parents or subsidiaries. Nor was any
such person connected with our company or any of its parents or subsidiaries as a promoter, managing or principal underwriter, voting trustee, director, officer or
employee.

Material Changes

There have been no material changes to the affairs of our company since August 31, 2020 which have not previously been described in a report on Form 10-Q or
Form 8-K filed with the Securities and Exchange Commission.

Incorporation of Certain Information by Reference

The following documents filed by our company with the Securities and Exchange Commission are incorporated into this reoffer prospectus by reference:

1. Our annual report on Form 10-K for the year ended August 31, 2020 filed on November 04, 2020;
2. Our quarterly report on Form 10-Q filed on January 13, 2011;
3. Our current reports on Form 8-K filed on December 17, 2020, and January 13, 2021;
4. The description of our common stock contained in our registration statement on Form SB-2/A filed on March 21, 2006, as amended by our current

reports on Form 8-K filed on September 25, 2009 and March 4, 2010, including any amendments or reports filed for the purpose of updating such
description.

In addition to the foregoing, all documents that we subsequently file pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, prior to
the filing of a post-effective amendment indicating that all of the securities offered pursuant to the registration statement of which this reoffer prospectus forms a part
have been sold or deregistering all securities then remaining unsold, will be deemed to be incorporated by reference into this reoffer prospectus and to be part hereof
from the date of filing of such documents. Any statement contained in a document incorporated by reference in this reoffer prospectus will be deemed to be modified
or superseded for purposes of this reoffer prospectus to the extent that a statement contained in this reoffer prospectus or in any subsequently filed document that is
also incorporated by reference in this reoffer prospectus modifies or supersedes such statement. Any statement so modified or superseded will not be deemed, except
as so modified or superseded, to constitute a part of this reoffer prospectus.

15/22



Where You Can Find More Information

We will provide to each person, including any beneficial owner, to whom this reoffer prospectus is delivered, a copy of any or all of the information that has been
incorporated by reference into this reoffer prospectus but not delivered with this reoffer prospectus, upon written or oral request of such person at no cost to such
person. Please send us such request by writing to Enertopia Corporation at  #22 1873 Spall Rd., Kelowna, British Columbia, Canada V1Y 4R2, or by calling the
Company at (250) 870-2219.

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission. Such filings are available to the
public over the internet at the Securities and Exchange Commission's website at http://www.sec.gov. The public may also read and copy any materials we file with
the Securities and Exchange Commission at its public reference room at 100 F Street, N.E. Washington, D.C. 20549. The public may obtain information on the
operation of the public reference room by calling the Securities and Exchange Commission at 1-800-SEC-0330.

We have filed with the Securities and Exchange Commission a registration statement on Form S-8 under the Securities Act of 1933 with respect to the securities
offered under this reoffer prospectus. This reoffer prospectus, which forms a part of that registration statement, does not contain all information included in the
registration statement. Certain information is omitted and you should refer to the registration statement and its exhibits.

You should only rely on the information incorporated by reference or provided in this reoffer prospectus or any supplement. We have not authorized anyone else to
provide you with different information. This reoffer prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the securities offered
hereby by anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do
so or to any person to whom it is unlawful to make such offer or solicitation. You should not assume that the information in this reoffer prospectus or any supplement
is accurate as of any date other than the date of this reoffer prospectus.
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Part II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by our company with the Securities and Exchange Commission are incorporated into this registration statement by reference:

1. Our annual report on Form 10-K for the year ended August 31, 2020 filed on November 04, 2020;
2. Our quarterly report on Form 10-Q filed on January 13, 2011;
3. Our current reports on Form 8-K filed on December 17, 2020, and January 13, 2021;
4. The description of our common stock contained in our registration statement on Form SB-2/A filed on March 21, 2006, as amended by our current

reports on Form 8-K filed on September 25, 2009 and March 4, 2010, including any amendments or reports filed for the purpose of updating such
description.

In addition to the foregoing, all documents that we subsequently file pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, prior to
the filing of a post-effective amendment indicating that all  of the securities offered pursuant to this  registration statement have been sold or deregistering all
securities then remaining unsold, will be deemed to be incorporated by reference into this registration statement and to be part hereof from the date of filing of such
documents. Any statement contained in a document incorporated by reference in this registration statement will be deemed to be modified or superseded for purposes
of this registration statement to the extent that a statement contained in this registration statement or in any subsequently filed document that is also incorporated by
reference in this registration statement modifies or supersedes such statement. Any statement so modified or superseded will not be deemed, except as so modified or
superseded, to constitute a part of this registration statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

No expert named in this registration statement as having prepared or certified any part thereof (or is named as having prepared or certified a report or valuation for
use in connection with this registration statement) or counsel named in this registration statement as having given an opinion upon the validity of the securities being
offered pursuant to this registration statement or upon other legal matters in connection with the registration or offering such securities was employed for such
purpose on a contingency basis. Also at the time of such preparation, certification or opinion or at any time thereafter, through the date of effectiveness of such
registration statement or that part of such registration statement to which such preparation, certification or opinion relates, no such person had, or is to receive, in
connection with the offering, a substantial interest, direct or indirect, in our company or any of its parents or subsidiaries. Nor was any such person connected with
our company or any of its parents or subsidiaries as a promoter, managing or principal underwriter, voting trustee, director, officer or employee.
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Item 6. Indemnification of Directors and Officers.

Nevada Revised Statutes provide that:

•   a corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, except an action by or in the right of the corporation, by reason of the fact that he is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including attorneys' fees, judgments, fines and amounts paid
in settlement actually and reasonably incurred by him in connection with the action, suit or proceeding if he or she acted in good faith and in a manner
which he or she reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe his or her conduct was unlawful;

•   a corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit
by or in the right of the corporation to procure a judgment in its favor by reason of the fact that he or she is or was a director, officer, employee or agent of
the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against expenses, including amounts paid in settlement and attorneys' fees actually and reasonably incurred by him or her
in connection with the defense or settlement of the action or suit if he or she acted in good faith and in a manner which he or she reasonably believed to be
in or not opposed to the best interests of the corporation. Indemnification may not be made for any claim, issue or matter as to which such a person has
been adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to be liable to the corporation or for amounts paid in
settlement to the corporation, unless and only to the extent that the court in which the action or suit was brought or other court of competent jurisdiction
determines upon application that in view of all the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such expenses as
the court deems proper; and

•   to the extent that a director, officer, employee or agent of a corporation has been successful on the merits or otherwise in defense of any action, suit or
proceeding, or in defense of any claim, issue or matter therein, the corporation must indemnify him or her against expenses, including attorneys' fees,
actually and reasonably incurred by him or her in connection with the defense.

Nevada  Revised  Statutes  provide  that  we  may  make  any  discretionary  indemnification  only  as  authorized  in  the  specific  case  upon  a  determination  that
indemnification of the director, officer, employee or agent is proper in the circumstances. The determination must be made:

•   by our stockholders;

•   by our board of directors by majority vote of a quorum consisting of directors who were not parties to the action, suit or proceeding;

•   if a majority vote of a quorum consisting of directors who were not parties to the action, suit or proceeding so orders, by independent legal counsel in a
written opinion;

•   if a quorum consisting of directors who were not parties to the action, suit or proceeding cannot be obtained, by independent legal counsel in a written
opinion; or

•   by court order.

Nevada Revised Statutes provide that a corporation may purchase and maintain insurance or make other financial arrangements on behalf of any person who is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise for any liability asserted against him and liability and expenses incurred by him in his capacity as a
director, officer, employee or agent, or arising out of his status as such, whether or not the corporation has the authority to indemnify him against such liability and
expenses.
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Our bylaws provide that:

•   our directors must cause our company to indemnify a director or former director of our company and our directors may cause our company to indemnify a
director or former director of a corporation of which our company is or was a shareholder and the heirs and personal representatives of any such person
against all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgment, actually and reasonably incurred by him or them
including an amount paid to settle an action or satisfy a judgment inactive criminal or administrative action or proceeding to which he is or they are made a
party by reason of his or her being or having been a director of our company or a director of such corporation, including an action brought by us or another
corporation. Each director of our company on being elected or appointed is deemed to have contracted with our company on the terms of the foregoing
indemnity;

•   our directors may cause our company to indemnify an officer, employee or agent of our company or of a corporation of which our company is or was a
shareholder (notwithstanding that he is also a director of our company), and his or her heirs and personal representatives against all costs, charges and
expenses incurred by him or them and resulting from his or her acting as an officer, employee or agent of our company or another corporation. In addition
we must indemnify the Secretary or an Assistance Secretary of our company (if he is not a full time employee of our company and notwithstanding that he
is also a director of our company), and his or her respective heirs and legal representatives against all costs, charges and expenses incurred by him or them
and arising out of the functions assigned to the Secretary by the Nevada corporate law, or our articles of incorporation and each such Secretary and
Assistant Secretary, on being appointed is deemed to have contracted with our company on the terms of the foregoing indemnity; and

Our directors may cause our company to purchase and maintain insurance for the benefit of a person who is or was serving as a director, officer, employee or agent
of our company or as a director, officer, employee or agent  of a corporation of which our company is or was a shareholder and his or her heirs or personal
representatives against a liability incurred by him as a director, officer, employee or agent.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

Number Description

4.1 2014 Stock Option Plan (effective July 15, 2014),

5.1 Consent of W.L. Macdonald Law Corporation

23.1 Consent of W.L. Macdonald Law Corporation (included in the Opinion filed as Exhibit 5.1)

23.2 Consent of Davidson & Company LLP

 *Filed herewith.
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Item 9. Undertakings.

The undersigned registrant hereby undertakes:

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

i. To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

ii. To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment  thereof)  which,  individually  or  in  the  aggregate,  represent  a  fundamental  change in  the  information  in  the  registration  statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20% change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the effective
registration statement; and

iii. To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement;

Provided however, that paragraphs (1)(i) and (1)(ii) do not apply if the information required to be included in a post- effective amendment by those
paragraphs is contained in reports filed with or furnished to the Securities and Exchange Commission by the registrant pursuant to section 13 or
section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement

2. That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof; and

3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant's annual
report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual
report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant
pursuant  to  the  foregoing  provisions,  or  otherwise,  the  registrant  has  been  advised  that  in  the  opinion  of  the  Securities  and  Exchange  Commission  such
indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Kelowna,
Province of British Columbia, Canada, on January 22, 2021.

Enertopia Corporation

By:

/s/ Robert McAllister
Robert McAllister
President and Director
(Principal Executive Officer)

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the date
indicated.

/s/ Robert McAllister
Robert McAllister
President and Director
(Principal Executive Officer)
Date: January 22, 2021

/s/ Robert McAllister
Robert McAllister
Chief Financial Officer
(Principal Financial Officer)
Date: January 22, 2021
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ENERTOPIA CORPORATION

STOCK OPTION PLAN
(the "Plan")

Dated for Reference June 11, 2014

ARTICLE 1
PURPOSE AND INTERPRETATION

Purpose

1.1 The purpose of this Plan will be to advance the interests of Enertopia Corporation (the "Company") by encouraging equity participation in the Company
through the acquisition of common shares (the "Shares") of  the Company.  It  is  the intention of  the Company that  this  Plan will  at  all  times  be in
compliance with the policies (the "CSE Policies") of the Canadian Securities Exchange ("CSE") and any inconsistencies between this Plan and the CSE
Policies, whether due to inadvertence or changes in the CSE Policies, will be resolved in favour of the CSE Policies.

Definitions

2.1 In this Plan:

"Affiliate" means a company that is a parent or subsidiary of the Company, or that is controlled by the same entity as the Company;

"Associate" has the meaning assigned by the Securities Act;

"Board" means the board of directors of the Company or any committee thereof duly empowered or authorized to grant options under this Plan;

"CSE" means the Canadian National Stock Exchange;

"CSE Policies" means the rules and policies of the CSE, as amended from time to time;

"Company" means Enertopia Corporation and includes, unless the context otherwise requires, all of its subsidiaries of affiliates and successors according to
law;

"Consultant" means an individual or Consultant Company, other than an Employee, Officer or Director that:

(i) provides on an ongoing bona fide basis, consulting, technical, managerial or like services to the Company or an Affiliate of the Company;

(ii) in the reasonable opinion of the Company, spends or will spend a significant amount of time and attention on the business and affairs of
the Company or an Affiliate of the Company; and

(iii) has a relationship with the Company or an Affiliate that enables the individual or Consultant Company to be knowledgeable about the
business and affairs of the Company;
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"Consultant Company" means for an individual consultant, a company or partnership of which the Person is an employee, shareholder or partner;

"Directors" means the directors of the Company as may be elected from time to time;

"Effective Date" for an Option means the date of grant of the Option by the Board;

"Employee" means:

(i) an individual who is considered an employee under the Income Tax Act (i.e., for whom income tax, employment insurance and CPP
deductions must be made at source);

(ii) an individual who works full-time for the Company or its subsidiary providing services normally provided by an employee and who is
subject to the same control and direction by the Company over the details and methods of work as an employee of the Company, but for
whom income tax deductions are not made at source; or

(iii) an individual who works for the Company or its subsidiary on a continuing and regular basis for a minimum amount of time per week
providing services normally provided by an employee and who is subject to the same control and direction by the Company over the
details and methods of work as an employee of the Company, but for whom income tax deductions need not be made at source;

"Exercise Price" means the amount payable per Optioned Share on the exercise of an Option, as specified in the Option Commitment relating to such
Option and as determined in accordance with the terms of this Plan;

"Expiry Date" means the day on which an Option lapses as specified in the Option Commitment relating to such Option or in accordance with the terms of
this Plan;

"Listed Shares" means the number of issued and outstanding Shares of the Company that have been accepted for listing on the CSE, but excluding dilutive
securities not yet converted into Listed Shares;

"Management Company Employee" means an individual employed by another Person providing management services to the Company which are required
for the ongoing successful operation of the business enterprise of the Company;

"Officer" means a duly appointed executive officer of the Company;

"Option" means the right granted under this Plan to a Service Provider to purchase Optioned Shares;

"Option Commitment" means the notice of grant of an Option delivered by the Company to a Service Provider and substantially in the form of Schedule
"A" (as to an Option without vesting provisions) or Schedule "B" (as to an Option with vesting provisions) attached hereto;

"Optioned Shares" means Shares that may be issued in the future to a Service Provider upon the exercise of an Option;
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"Optionee" means the recipient of an Option granted under this Plan;

"Person" means a company or an individual;

"Plan" means this Stock Option Plan, the terms of which are set out herein or as may be amended;

"Regulatory Approval" means the approval of the CSE and any other securities regulatory authority that may have lawful jurisdiction over this Plan and
any Options granted under this Plan;

"Securities Act" means the Securities Act, R.S.B.C. 1996, c.418, as amended from time to time;

"Service Provider" means a Person who is a bona fide Director, Officer, Employee, Management Company Employee or Consultant, and also includes a
company, of which 100% of the share capital is beneficially owned by one or more Service Providers; and

"Shares" means the common shares of the Company.

ARTICLE 2
STOCK OPTION PLAN

Establishment of Stock Option Plan

2.1 There is hereby established this Plan to recognize contributions made by Service Providers and to create an incentive for their continuing assistance to the
Company and its Affiliates. 

Shares Issuable under the Plan

2.2 Subject to CSE Policies, the aggregate number of Optioned Shares that may be issuable pursuant to Options granted under this Plan will be 17,400,000
Shares of the Company.

Eligibility

2.3 Options to purchase Optioned Shares may be granted under this Plan to Service Providers from time to time by the Board. 

Options Granted Under this Plan

2.4 All Options granted under this Plan will be evidenced by an Option Commitment substantially in the forms attached hereto as Schedule "A" or Schedule
"B", showing the number of Optioned Shares, the term of the Option, the Exercise Price and a reference to vesting terms, if any.

2.5 Subject to specific variations approved by the Board, all terms and conditions set out in this Plan will be deemed to be incorporated into and form part of an
Option Commitment made hereunder.
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Options Not Exercised

2.6 In the event an Option granted under this Plan expires unexercised or is terminated by reason of dismissal of the Optionee for cause or is otherwise lawfully
cancelled prior to exercise of the Option, the Optioned Shares that were issuable thereunder will be returned to the Plan and will be eligible for re-issue.

Powers of the Board

2.7 The Board will be responsible for the general administration of this Plan and the proper execution of its provisions, the interpretation of this Plan and the
determination of all questions arising hereunder.  Without limiting the generality of the foregoing, the Board has the power to:

(a) allot Shares for issuance in connection with the exercise of Options;

(b) grant Options under this Plan;

(c) subject to Regulatory Approval, amend, suspend, terminate or discontinue this Plan, or revoke or alter any action taken in connection therewith,
except that  no general  amendment or suspension of this Plan will,  without  the written consent of all  Optionees,  alter or  impair  any Option
previously granted under this Plan unless as a result of a change in CSE Policies; and

(d) delegate all or such portion of its powers under this Plan as it may determine to one or more committees of the Board, either indefinitely or for such
period of time as it may specify, and thereafter each such committee may exercise the powers and discharge the duties of the Board in respect of
this Plan so delegated to the same extent as the Board is hereby authorized so to do.; and

(e) may in its sole discretion amend this Plan (except for previously granted and outstanding Options), pursuant to paragraph 5.8.

ARTICLE 3
TERMS AND CONDITIONS OF OPTIONS

Exercise Price

3.1 The Exercise Price of an Option will be set by the Board at the time such Option is granted under this Plan, and, unless otherwise permitted under CSE
Policies, cannot be less than the greater of the closing market price of the Listed Shares on (a) the trading day immediately prior to the date of grant of the
Option; and (b) the date of grant of the Option.

Term of Option

3.2 An Option can be exercisable for a maximum of five (5) years from the Effective Date.

3.3 Subject to paragraph 3.2, the term of an Option will be set by the Board at the time such Option is granted under this Plan.
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Option Amendment

3.4 Unless otherwise permitted under CSE Policies, the terms of an Option may not be amended after the Option is granted.

Vesting of Options

3.5 Vesting of Options is at the discretion of the Board and will generally be subject to:

(a) the Service Provider remaining employed by or continuing to provide services to the Company or any of its subsidiaries and Affiliates, as well as,
at the discretion of the Board, achieving certain milestones which may be defined by the Board from time to time or receiving a satisfactory
performance review by the Company or its subsidiary or Affiliate during the vesting period; or

(b) remaining as a Director of the Company or any of its subsidiaries or Affiliates during the vesting period.

Optionee Ceasing to be a Service Provider

3.6 The Option will expire immediately at such time as and no Option may be exercised after the Service Provider has left his or her employment/office or has
been advised that his or her services are no longer required or that his or her service contract has expired, except as follows:

(a) in the case of the death of an Optionee, any vested Option held by him or her at the date of death will become exercisable by the Optionee's lawful
personal representatives, heirs or executors until the earlier of one year after the date of death of such Optionee and the date of expiration of the
term otherwise applicable to such Option;

(b) Options granted to an Optionee may be extended for such time period as the Board may determine but only to the extent that such Options were
vested in the Optionee at the date the Optionee ceased to be so employed or provide services to the Company; and

(c) in the case of an Optionee being dismissed from employment or service for cause, such Optionee's Options, whether or not vested at the date of
dismissal, will immediately terminate without right to exercise same.

Non-Assignable

3.7 Subject to paragraph 3.6(a), all Options will be exercisable only by the Optionee to whom they are granted and will not be assignable or transferable.

Adjustment of the Number of Optioned Shares

3.8 The number of Shares subject to an Option will be subject to adjustment in the event and in the manner following:

(a) in the event of a subdivision of Shares as constituted on the date of this Plan, at any time while an Option is in effect, into a greater number of
Shares, the Company will thereafter deliver at the time of purchase of Optioned Shares, in addition to the number of Optioned Shares in respect of
which the right to purchase is then being exercised, such additional number of Shares as result from the subdivision without an Optionee making
any additional payment or giving any other consideration therefore;
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(b) in the event of a consolidation of the Shares as constituted on the date of this Plan, at any time while an Option is in effect, into a lesser number of
Shares, the Company will thereafter deliver and an Optionee will accept, at the time of purchase of Optioned Shares, in lieu of the number of
Optioned Shares in respect of which the right to purchase is then being exercised, the lesser number of Shares as result from the consolidation;

(c) in the event of any change of the Shares as constituted on the date of this Plan, at any time while an Option is in effect, the Company will thereafter
deliver at the time of purchase of Optioned Shares the number of shares of the appropriate class resulting from the said change as an Optionee
would have been entitled to receive in respect of the number of Shares so purchased had the right to purchase been exercised before such change;

(d) in the event of a capital reorganization, reclassification or change of outstanding equity shares (other than a change in the par value thereof) of the
Company, a consolidation, merger or amalgamation of the Company with or into any other company or a sale of the property of the Company as or
substantially as an entirety at any time while an Option is in effect, an Optionee will thereafter have the right to purchase and receive, in lieu of the
Optioned Shares immediately theretofore purchasable and receivable upon the exercise of the Option, the kind and amount of shares and other
securities and property receivable upon such capital reorganization, reclassification, change, consolidation, merger, amalgamation or sale which the
holder of a number of Shares equal to the number of Optioned Shares immediately theretofore purchasable and receivable upon the exercise of the
Option would have received as a result thereof.  The subdivision or consolidation of Shares at any time outstanding (whether with or without par
value) will not be deemed to be a capital reorganization or a reclassification of the capital of the Company for the purposes of this sub-paragraph
3.8(d);

(e) an adjustment will  take effect at the time of the event giving rise to the adjustment and the adjustments provided for in this  paragraph are
cumulative;

(f) the Company will not be required to issue fractional shares in satisfaction of its obligations under this Plan.  Any fractional interest in a Share that
would, except for the provisions of this sub-paragraph 3.8(f), be deliverable upon the exercise of an Option will be cancelled and will not be
deliverable by the Company; and

(g) if any questions arise at any time with respect to the Exercise Price or number of Optioned Shares deliverable upon exercise of an Option in any of
the events set out in this paragraph 3.8, such questions will be conclusively determined by the Company's auditors, or, if they decline to so act, any
other firm of Chartered Accountants in Vancouver, British Columbia (or in the city of the Company's principal executive office) that the Company
may designate and who will have access to all appropriate records and such determination will be binding upon the Company and all Optionees.
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ARTICLE 4
COMMITMENT AND EXERCISE PROCEDURES

Option Commitment

4.1 Upon grant of an Options pursuant to this Plan, an authorized Director or Officer of the Company will deliver to the Optionee an Option Commitment
detailing the terms of such Options and upon such delivery the Optionee will be subject to this Plan and have the right to purchase the Optioned Shares at
the Exercise Price set out in such Option Commitment, subject to the terms and conditions of this Plan.

Manner of Exercise

4.2 An Optionee who wishes to exercise his or her Option may do so by delivering to the Company:

(a) a written notice specifying the number of Optioned Shares being acquired pursuant to the Option; and

(b) cash or a certified cheque payable to the Company for the aggregate Exercise Price for the Optioned Shares being acquired.

Delivery of Certificate and Hold Periods

4.3 As soon as practicable after receipt of the notice of exercise described in paragraph 4.2 and payment in full for the Optioned Shares being acquired, the
Company will direct its transfer agent to issue a certificate to the Optionee for the appropriate number of Optioned Shares.  Such certificate will bear a
legend stipulating any resale restrictions required under applicable securities laws.

Withholding

4.4 As a condition of and prior to participation in the Plan, each Optionee authorizes the Company to withhold from any amount otherwise payable to him or
her any amounts required by any taxing authority to be withheld for taxes of any kind as a consequence of his or her participation in the Plan.  The
Company will also have the right in its discretion to satisfy any such liability for withholding or other required deduction amounts by retaining or acquiring
any Optioned Shares, or retaining any amount payable, which would otherwise be issued or delivered, provided or paid to an Optionee under the Plan.  The
Company may require an Optionee, as a condition to exercise of an Option to pay or reimburse the Company for any such withholding or other required
deduction amounts related to the exercise of Options.

ARTICLE 5
GENERAL

Employment and Services

5.1 Nothing contained in this Plan will confer upon or imply in favour of any Optionee any right with respect to office, employment or provision of services
with the Company, or interfere in any way with the right of the Company to lawfully terminate the Optionee's office, employment or service at any time
pursuant to the arrangements pertaining to same.  Participation in this Plan by an Optionee will be voluntary.
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No Representation or Warranty

5.2 The Company makes no representation or warranty as to the future market value of Optioned Shares issued in accordance with the provisions of this Plan or
to the effect of the Income Tax Act (Canada) or any other taxing statute governing the Options or the Optioned Shares issuable thereunder or the tax
consequences  to a Service Provider.   Compliance with  applicable securities  laws as  to the disclosure and resale obligations of each Optionee is  the
responsibility of such Optionee and not the Company.

No Rights as Shareholder

5.3 No Optionee will have any of the rights as a shareholder of the Company in respec6t of the Optioned Shares subject to an Option until such Optioned Shares
have been paid for in full and issued.

No Prohibition on Other Arrangements

5.4 Nothing contained in this Plan will prevent the Company or any of its Affiliates from adopting or continuing in effect other compensation arrangements and
such arrangements may be either generally applicable or applicable only in specific cases.

Interpretation

5.5 The validity, construction and effect of this Plan, the grants of Options, the issue of Optioned Shares, any rules and regulations relating to this Plan and any
Option Commitment, and all determinations made and actions taken pursuant to this Plan, will be governed and construed in accordance with the laws of the
Province of British Columbia.

5.6 If any provision of this Plan or any Option Commitment is or becomes or is deemed to be invalid, illegal or unenforceable in any jurisdiction or as to any
person or Option, or would disqualify this Plan or any Option under any law deemed applicable by the Board, such provision will be construed or deemed
amended to conform to the applicable laws, or if it cannot be construed or deemed amended without, in the determination of the Board, materially altering
the intent of this Plan or the Option, such provision will be stricken as to such jurisdiction, person, or Option and the remainder of this Plan and any such
Option Commitment will remain in full force and effect.

5.7 Headings are given to the sections and paragraphs of this Plan solely as a convenience to facilitate reference.  Such headings will not be deemed in any way
material or relevant to the construction or interpretation of this Plan or any provision thereof.
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Amendment of this Plan

5.8 The Board reserves the right, in its absolute discretion, to at any time amend, modify or terminate this Plan with respect to all Optioned Shares in respect of
Options which have not yet been granted hereunder.  Any amendment to any provision of this Plan will be subject to any necessary Regulatory Approvals.

Effective Date

5.9 This Plan will become effective upon being adopted by the Board.



SCHEDULE "A"

ENERTOPIA CORPORATION
STOCK OPTION PLAN DATED _________________, 2014

OPTION COMMITMENT
[No Vesting Provision]

Notice is hereby given that, effective this ______________ day of _____________________________, 20___ (the "Effective Date"), ENERTOPIA CORPATION
(the "Company") has granted to                                                                                                                               (the "Service Provider") an Option to
acquire                                                         Shares (the "Optioned Shares") until 4:30 p.m. (Vancouver Time) on the ____ day of                                                         ,
20___ (the "Expiry Date") at an exercise price (the "Exercise Price") of $_____ per Optioned Share.

The grant of the Option evidenced hereby is made subject to the terms and conditions of the Company's Stock Option Plan dated October 21, 2011, (the "Plan") the
terms and conditions of which are hereby incorporated. 

To exercise your Option, you must deliver to the Company a written notice specifying the number of Optioned Shares you wish to acquire, together with cash or a
certified cheque payable to the Company for the aggregate Exercise Price.  A certificate for the Optioned Shares so acquired will be issued by the Company's transfer
agent as soon as practicable thereafter and will bear a minimum four month non-transferability legend from the date of this Option Commitment.

The Company and the Service Provider represent that the Service Provider under the terms and conditions of the Plan is a bona fide [EMPLOYEE/ CONSULTANT/
MANAGEMENT COMPANY EMPLOYEE]                                                                       of the Company, entitled to receive Options under CSE Policies.

ENERTOPIA CORPORATION

______________________________________
Authorized Signatory

By signature hereunder,              [Service Provider]           hereby acknowledges receipt of this Option Commitment and hereby consents to the Company's collection,
use and disclosure of his/her personal information for the purposes of the Company's grant of the Option evidenced by this Option Commitment.                             
[Service Provider]              further acknowledges that, from time to time, the Company may be required to disclose such personal information to securities regulatory
authorities and stock exchanges and, by providing such personal information to the Company,                             [Service Provider]              hereby expressly consents
to such disclosure.

______________________________________
[Service Provider]



SCHEDULE "B"

ENERTOPIA CORPORATION
STOCK OPTION PLAN DATED _______________, 2014

OPTION COMMITMENT
[Vesting Provisions]

Notice  is  hereby  given  that,  effective  this  ______________  day  of  _____________________________,  20___  (the  "Effective  Date"),  ENERTOPIA
CORPORATION (the "Company") has granted to                                                                                                                               (the "Service
Provider") an Option to acquire                                                         Shares (the "Optioned Shares") until 4:30 p.m. (Vancouver Time) on the ____ day of                    
                                    , 20___ (the "Expiry Date") at an exercise price (the "Exercise Price") of $_____ per Optioned Share.

The grant of the Option evidenced hereby is made subject to the terms and conditions of the Company's Stock Option Plan dated October 21, 2011, (the "Plan") the
terms and conditions of which are hereby incorporated. 

Optioned Shares will vest as follows:

To exercise your Option, you must deliver to the Company a written notice specifying the number of Optioned Shares you wish to acquire, together with cash or a
certified cheque payable to the Company for the aggregate Exercise Price.  A certificate for the Optioned Shares so acquired will be issued by the Company's transfer
agent as soon as practicable thereafter and will bear a minimum four month non-transferability legend from the date of this Option Commitment.

The Company and the Service Provider represent that the Service Provider under the terms and conditions of the Plan is a bona fide [EMPLOYEE/ CONSULTANT/
MANAGEMENT COMPANY EMPLOYEE]                                                                       of the Company, entitled to receive Options under CSE Policies.

ENERTOPIA CORPORATION

______________________________________
Authorized Signatory

By signature hereunder,              [Service Provider]           hereby acknowledges receipt of this Option Commitment and hereby consents to the Company's collection,
use and disclosure of his/her personal information for the purposes of the Company's grant of the Option evidenced by this Option Commitment.                             
[Service Provider]              further acknowledges that, from time to time, the Company may be required to disclose such personal information to securities regulatory
authorities and stock exchanges and, by providing such personal information to the Company,                             [Service Provider]              hereby expressly consents
to such disclosure.

______________________________________
[Service Provider]



Reply Attention of: William L. Macdonald
Direct Telephone: (604) 973-0580
Email: wmacdonald@wlmlaw.ca
Our File No.: 14011-001

January 22, 2021

Enertopia Corp.
#18 1873 Spall Road
Kelowna, British Columbia
Canada V1Y 4R2

Dear Sirs:

Re: Common Stock of Enertopia Corp., Registered on Form S-8, filed on January 22, 2021

We are special counsel to Enertopia Corp. (the "Company"), a corporation incorporated under the laws of the State of Nevada.  In such capacity, we have reviewed
the Registration Statement of the Company on Form S-8 (the "Registration Statement") covering an aggregate of 17,400,000 common shares (each, a "Stock Option
Plan Share") in the capital of the Company underlying the Company's 2014 Stock Option Plan, including 9,480,000 common shares underlying unissued stock
options, and the reoffer of 7,920,000 shares (each an "Issued Share") issuable pursuant to the exercise of previously issued stock options being registered pursuant to
Instruction C of Form S-8, in accordance with the requirements of Part I of Form S-3.

We have examined originals or copies, certified or otherwise identified to our satisfaction of the resolutions of the directors of the Company with respect to the
matters herein.  We have also examined such statutes and public and corporate records of the Company, and have considered such questions of law as we have
deemed relevant and necessary as a basis for the opinion expressed herein.  We have, for the purposes of this opinion, assumed the genuineness of all signatures
examined by us, the authenticity of all documents and records submitted to us as originals and the conformity to all original documents of all documents submitted to
us as certified, photostatic or facsimile copies.

Based upon and subject to the foregoing, and subject also to the qualifications hereinafter expressed, we are of the opinion that (i) each Stock Option Plan Share to be
issued under the Company's 2014 Stock Option Plan, and subsequently sold pursuant to the Registration Statement will be, when issued pursuant to the terms of the
2014 Stock Option Plan, validly issued, fully paid and non-assessable; and (ii) the Issued Shares being registered for reoffer have been duly and validly authorized
and issued, and will be issued as fully paid and non-assessable.

Macdonald Tuskey is an association of law corporations with lawyers called in
the Provinces of British Columbia and Alberta and the State of New York.
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We have attorneys admitted to practice in New York, but not admitted to practice in the State of Nevada.  However, we are generally familiar with the General
Corporation Law of the State of Nevada (the "NGCL") as presently in effect and we have made such inquiries with respect thereto as we consider necessary to render
this opinion with respect to a Nevada corporation. 

This opinion letter is limited to the current federal laws of the United States and, to the limited extent set forth above, the NGCL, as such laws presently exist and to
the facts as they presently exist.  We express no opinion with respect to the effect or applicability of the laws of any other jurisdiction.  We assume no obligation to
revise or supplement this opinion letter should the laws of such jurisdiction be changed after the date hereof by legislative action, judicial decision or otherwise.

This opinion is being furnished solely in connection with the filing of the Registration Statement with the Securities and Exchange Commission, and we hereby
consent to the use of this opinion as an exhibit to the Registration Statement.  This consent is not to be construed as an admission that we are a person whose consent
is required to be filed with the Registration Statement under the provisions of the Securities Act of 1933, as amended.  This opinion may not be relied upon, used by
or distributed to any person or entity for any other purpose without our prior written consent.

Yours truly,

W.L. MACDONALD LAW CORPORATION

"W.L. MACDONALD LAW CORPORATION"



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Enertopia Corporation of our report dated October 30, 2020,
relating to the financial statements, appearing in the Annual Report on Form 10-K of Enertopia Corporation for the year ended August 31, 2020.

We also consent to the reference to us under the caption “Experts” in this Registration Statement.

/s/ DAVIDSON & COMPANY LLP

Vancouver, Canada Chartered Professional Accountants

January 21, 2021


