AGENCY AGREEMENT
November 14, 2024

Foremost Clean Energy Ltd.

750 West Pender Street, Suite 250
Vancouver, British Columbia
Vo6C 2T7, Canada

Attention: Jason Barnard
President and Chief Executive Officer and Director

Dear Sir:

Red Cloud Securities Inc. (“Red Cloud” or “Lead Agent”) as lead agent and sole bookrunner of
a syndicate of agents, including Cormark Securities Inc., SCP Resource Finance LP, and Ventum
Financial Corp. (together with the Lead Agent, the “Agents”) understands that Foremost Clean
Energy Ltd. (the “Corporation” and, together with the Agents, the “parties”) proposes to issue
and sell a combination of units (the “Units”) for gross proceeds of up to $4,500,250 and flow-
through units (“FT Units”) in the capital of the Corporation, including FT Units to be sold to
charitable purchasers (the “Charity FT Units”) for gross proceeds of up to $5,000,000. The Units,
FT Units and Charity FT Units sold pursuant to this Agreement are collectively referred to as the
“Offered Units”. The Corporation also grants the Agents, at the sole discretion of Red Cloud, an
option, exercisable in full or in part up to 48 hours prior to the closing of the Offering, to sell up
to an additional $1,000,000 in any combination of Offered Units at the offering prices (the
“Agents’ Option”). The offering by the Corporation of the Offered Units, including pursuant to
the Agents’ Option is collectively referred to in this Agreement as the “Offering”.

The sale of Units shall be sold to purchasers at a purchase price of $3.00 per Unit (the “Unit
Price”) and the sale of FT Units shall be sold at a purchase price of $3.50 per FT Units and the
Charity FT Units shall be sold at a purchase price of $4.55 per Charity FT Unit.

Each Unit will consist of one Common Share (as hereinafter defined) (each, a “Unit Share’) and
one common share purchase warrant (each, a “Warrant”). Each FT Unit and Charity FT Unit shall
consist of one common share of the Corporation issued to be issued as a “flow-through share”
within the meaning of subsection 66(15) of the Tax Act (as hereinafter defined) (each, a “FT
Share”) and one Warrant to be issued as a “flow through share” within the meaning of subsection
66(15) of the Tax Act (as hereinafter defined) (each a “FT Warrant”). Each Warrant and FT
Warrant shall be issued pursuant to and subject to the terms of a warrant indenture (the “Warrant
Indenture”) to be entered into between the Corporation and the Transfer Agent (as defined
herein). Each Warrant and FT Warrant will, subject to Applicable Securities Laws (as hereinafter
defined), be transferable and will entitle the holder to purchase one common share in the capital
of the Corporation (each such common share, a “Warrant Share”) at any time on or before the
“Expiry Date”, being the date that is 24 months after the Closing Date (as hereinafter defined), at
an exercise price of $4.00 per Warrant Share.
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Subject to the terms and conditions of this Agreement, the Agents hereby offer and agree to act as,
and the Corporation appoints the Agents as, agents of the Corporation to offer the Offered Units
for sale on a “best efforts™ private placement basis in the Selling Jurisdictions (as defined herein),
to purchasers in Canada and to purchasers in certain jurisdictions agreed to by the Corporation and
the Lead Agent, all in the manner contemplated by this Agreement. The Corporation acknowledges
and agrees that the Agents may, but are not obligated to, purchase any of the Offered Units as
principal. The Corporation agrees that the Agents shall be permitted to appoint, at their sole
expense, other registered dealers or other dealers duly qualified in their respective jurisdictions, as
its agents, to assist in the Offering in the Selling Jurisdictions (as hereinafter defined) and that the
Agents may determine, and shall be solely responsible for, the remuneration payable to such other
dealers appointed by it.

In consideration of the Agents’ services hereunder, the Corporation agrees to pay to the Agents a
fee (the “Agents’ Fee”) of the equivalent of (i) 6% of the gross proceeds realized by the
Corporation in respect of the Offering other than with respect to any sales of Offered Units sold to
President’s List Purchasers (as defined herein), and (ii) 2% of the gross proceeds realized by the
Corporation in respect of any sales of Offered Units sold to any President’s List Purchasers. As
additional consideration for the Agents’ services performed under this Agreement, the Corporation
shall issue to or as directed by the Lead Agent (in such name or names as the Lead Agent may
direct in writing) broker warrants (the “Broker Warrants”) exercisable to acquire that number of
Common Shares which is equal to (i) 6% of the aggregate number of Offered Units sold pursuant
to the Offering, other than the Offered Units sold to President’s List Purchasers, and (ii) 2% of the
aggregate number of Offered Units sold pursuant to the Offering to any President’s List
Purchasers. Each Broker Warrant shall be exercisable for one Common Share at an exercise price
equal to the Unit Price at any time on or before the date that is 24 months following the Closing
Date.

The parties acknowledge and agree that none of the Units, Unit Shares, Warrants, Warrant Shares,
FT Units, and FT Shares and FT Warrants, have been, and nor will be, registered under the U.S.
Securities Act (as hereinafter defined), or the securities laws of any state of the United States.
Accordingly, the Corporation and the Agents agree that all offers or sales of the Units in the United
States, or to, or for the account or benefit of, U.S. Persons (as hereinafter defined) shall be
conducted only in the manner specified in Schedule "A" hereof, which forms part of and is
incorporated into this Agreement. Subject to the terms and conditions hereof, the Agents, acting
through their U.S. Affiliates (as defined in Schedule "A") in accordance with this Agreement, may
offer and sell the Units only to Qualified Institutional Buyers (as hereinafter defined) in accordance
with the provisions of Schedule "A" hereof. For certainty, the FT Units and Charity FT Units, shall
not be offered or sold in the United States.

This offer is conditional upon and subject to the additional terms and conditions set forth below.
1. INTERPRETATION

1.1 Definitions: Unless expressly provided otherwise, where used in this Agreement or any
schedule hereto, the following terms shall have the following meanings, respectively:

“Agents’ Fee” shall have the meaning given thereto in the opening paragraphs of this Agreement;
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“Agents” shall have the meaning given thereto in the opening paragraphs of this Agreement;

“Agreement” means the agreement resulting from the acceptance by the Corporation of the offer
made by the Agents by this letter, including the schedules attached hereto, as amended or
supplemented from time to time;

“Applicable Laws” means all applicable federal, provincial, state and local laws and regulations
of authorities having jurisdiction over the Corporation, including any Subsidiaries, or the Agents,
as applicable;

“Applicable Securities Laws” means, collectively, the applicable securities laws of each of the
Selling Jurisdictions, their respective regulations, rulings, rules, orders and prescribed forms
thereunder and the applicable policy statements issued thereunder by the Canadian Securities
Regulators, and comparable regulators in other Selling Jurisdictions, including the SEC;

“Audited Financial Statements” means the audited consolidated financial statements of the
Corporation as at, and for the financial years ended March 31, 2024 and 2023, together with the
notes thereto and Auditors’ report thereon;

“Auditors” means MNP LLP;

“BC Act” means the Securities Act (British Columbia) and the rules and regulations promulgated
thereunder, together with applicable published policy statements, instruments, rules, orders and
notices of the BCSC as amended, supplemented or replaced from time to time;

“BCBCA” means the Business Corporations Act (British Columbia);
“BCSC” means the British Columbia Securities Commission

“Broker Warrant” shall have the meaning given thereto in the opening paragraphs of this
Agreement;

“Broker Warrant Certificate” means the definitive certificate or certificates representing the
Broker Warrants;

“Business Day” means a day that is not a Saturday, Sunday, a day on which banks are closed in
the City of Toronto, Ontario or Vancouver, British Columbia, or civic or statutory holiday in the
City of Toronto, Ontario or Vancouver, British Columbia;

“Canadian Exploration Expense” or “CEE” means an expense described in paragraph (f) of the
definition of “Canadian exploration expense” in subsection 66.1(6) of the Tax Act, or that would
be described in paragraph (h) of that definition if the references therein to “paragraph (a) to (d)
and (f) to (g.4)” were read as “paragraph (f)”, other than amounts which are (i) prescribed to be
“Canadian exploration and development overhead expense” for the purposes of
paragraph 66(12.6)(b) of the Tax Act of the Corporation, (i1) Canadian exploration expenses to the
extent of the amount of any assistance described in paragraph 66(12.6)(a) of the Tax Act, (iii) the
cost of acquiring or obtaining the use of seismic data described in paragraph 66(12.6)(b.1) of the
Tax Act, or (iv) any expenses for prepaid services or rent that do not qualify as outlays and
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expenses for the period as described in the definition of “expense” in paragraph 66(15) of the Tax
Act;

“Canadian Securities Regulators” means, collectively, the securities commissions or similar
regulatory authorities of each of the Qualifying Jurisdictions;

“Charity FT Units” shall have the meaning given thereto in the opening paragraphs of this
Agreement;

“Closing Date” means November 14, 2024, or such earlier or later date as the Corporation and the
Lead Agent may agree;

“Closing Time” means 9:00 a.m. (Toronto time) on the Closing Date, or such other time as the
Corporation and the Lead Agent may agree;

“Commitment Amount” means the aggregate amount paid by the FT Purchasers on the Closing
Date for the FT Units and Charity FT Units;

“Common Shares” means the common shares in the capital of the Corporation;
“Corporation” means Foremost Clean Energy Ltd.;

“Corporation’s Information Record” means all information contained in any press release,
material change report (excluding any confidential material change report), annual information
form, management’s discussion and analysis, financial statements, circulars, technical reports or
other document of the Corporation which has been publicly filed by or on behalf of the Corporation
pursuant to Applicable Securities Laws or otherwise, in any case subsequent to April 1, 2022, and
all documents and information which has been provided to the Agents and their counsel by or on
behalf of the Corporation;

“CRA” means the Canada Revenue Agency;

“Critical Mineral Mining Expenditure” means an expense that will, once renounced to an FT
Purchaser, qualify as a “flow-through critical mineral mining expenditure” as defined in subsection
127(9) of the Tax Act and, for qualifying FT Purchasers, as an “eligible flow-through mining
expenditure” as defined in the regulations to the MRA for purposes of section 10.1 of the MRA
and section 34.1 of the STA;

“Distribution” means “distribution” or “distribution to the public” as those terms are defined
under Applicable Securities Laws;

“Environmental Laws” shall have the meaning given thereto in Section 5.1(qq);
“Exchange” means, collectively, the Canadian Securities Exchange and Nasdag;

“Expenditure Period” means the period commencing on the Closing Date and ending on the
Termination Date;
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“Foremost Loan” means the third amended promissory note dated October 4, 2024 issued by the
Corporation in favour of Jason Barnard and Christina Banard, as lenders, in the principal amount
of $1,145,520.08;

“FT Purchasers” means the Purchasers of FT Units and Charity FT Units;
“FT Shares” shall have the meaning given thereto in the opening paragraphs of this Agreement;
“FT Units” shall have the meaning given thereto in the opening paragraphs of this Agreement;

“FT Warrants” shall have the meaning given thereto in the opening paragraphs of this
Agreement;

“Governmental Authority” means any (a) multinational, federal, provincial, state, regional,
municipal, local or other government, governmental or public department, ministry, central bank,
court, tribunal, arbitral body, bureau or agency, domestic or foreign (including the United States),
(b) any subdivision, agent, commission, board, or authority of any of the foregoing, or (¢) any
quasi-governmental or private body exercising any regulatory, expropriation or taxing authority
under or for the account of any of the foregoing, and any stock exchange or self-regulatory
authority and, for greater certainty, includes the Canadian Securities Regulators;

“IFRS” shall have the meaning given thereto in Section 5.1(y);

“including” means including without limitation;

“insider” shall have the meaning given to it in the BC Act;

“knowledge” means the actual knowledge of Jason Barnard, Christina Barnard and Kelly Pladson;
“Lead Agent” shall have the meaning given thereto in the opening paragraphs of this Agreement;

“Liens” means any encumbrance or title defect of whatever kind or nature, regardless of form,
whether or not registered or registrable and whether or not consensual or arising by law (statutory
or otherwise), including any mortgage, lien, charge, pledge or security interest, whether fixed or
floating, or any assignment, lease, option, right of pre-emption, privilege, encumbrance, easement,
servitude, right of way, restrictive covenant, right of use or any other right or claim of any kind or
nature whatever which affects ownership or possession of, or title to, any interest in, or the right
to use or occupy such property or assets;

“LIFE” means the listed issuer financing exemption set out in Part SA of NI 45-106;

“LIFE Offering Document” means the offering document of the Corporation filed in accordance
with the listed issuer financing exemption set out in Part SA of NI 45-106 and Form 45-109F19,
which was filed on October 24, 2024, and amended and restated on October 25, 2024 and October
31, 2024 in respect of the Offering;

“Material Adverse Effect” means any circumstance or effect that is materially adverse to the
condition, financial or otherwise, business, properties or assets, results of operations, capital,
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liabilities (contingent or otherwise), obligations, cash flows, income, affairs, business operations
or prospects, of the Corporation and the Subsidiaries, taken as a whole;

“Material Agreements” shall have the meaning given thereto in Section 5.1(s);
“material change” shall have the meaning given to it in the BC Act;
“material fact” shall have the meaning given to it in the BC Act;

“Material Properties” means the Uranium Properties and Winston Property (as defined in the
LIFE Oftfering Document);

“misrepresentation” shall have the meaning given to it in the BC Act;

“MRA” means The Minerals Resources Act, 1985 (Saskatchewan), together with any and all
regulations promulgated thereunder, as amended from time to time;

“Nasdaq” means The Nasdaq Stock Market LLC;

“NI 43-101” means National Instrument 43-101 Standards of Disclosure for Mineral Projects;
“NI 45-106” means National Instrument 45-106 Prospectus Exemptions;

“NI 51-102” means National Instrument 51-102 Continuous Disclosure Obligations;

“Offered Units” shall have the meaning given thereto in the opening paragraphs of this
Agreement;

“Offering” shall have the meaning given thereto in the opening paragraphs of this Agreement;

“Offering Documents” means, collectively as the context requires, Subscription Agreements for
the Offered Units, the LIFE Offering Document, the Warrant Indenture and this Agreement;

“person” means an individual, corporation, limited liability company, limited partnership, general
partnership or association, joint venture, trust, bank, investment club, government or agency or
political subdivisions thereof and every other form of legal or business entity of any nature or kind
whatsoever;

“Prescribed Forms” means the forms prescribed from time to time under subsection 66(12.7) of
the Tax Act to be filed by the Corporation within the prescribed times renouncing to the FT
Purchasers the Resource Expenses incurred (or deemed to be incurred) pursuant to the Subscription
Agreement and all parts or copies of such forms required by the CRA to be delivered to the FT
Purchasers;

“President’s List Purchasers” means those Purchasers identified by the Corporation for the
purchase of up to $1,500,000 of Offered Units at the applicable Unit Price, FT Unit price, or
Charity FT Unit price;

“Property Rights” shall have the meaning given thereto in Section 5.1(1);
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“Purchaser” means a purchaser of Offered Units sold pursuant to this Agreement;

“Qualified Institutional Buyer” means a “qualified institutional buyer” as defined in Rule 144A
of the U.S. Securities Act;

“Qualifying Jurisdictions” means, collectively, the provinces of British Columbia, Alberta,
Saskatchewan and Ontario;

“Regulation D” means Regulation D under the U.S. Securities Act;
“Regulation S” means Regulation S under the U.S. Securities Act;

“Resource Expense” means an expense which (i) is CEE, and (ii) once renounced to a FT
Purchaser, is eligible to be constituted as a Critical Mineral Mining Expenditure, which has not
been previously renounced by the Corporation to any Person, which may, provided that the
applicable FT Purchaser (and if the applicable FT Purchaser is a partnership, each partner thereof)
deals with the Corporation on an arm’s length basis for the purposes of the Tax Act at all relevant
times, be renounced by the Corporation pursuant to subsection 66(12.6) of the Tax Act (in
conjunction with subsection 66(12.66) of the Tax Act) with an effective date not later than
December 31, 2024 and in respect of which, but for the renunciation, the Corporation would be
entitled to a deduction from income for income tax purposes;

“Rio Grande Loan” means the secured promissory note dated effective November 5, 2024 issued
by Rio Grande Resources Ltd. in favour of Jason Barnard and Christina Barnard, as lenders, in the
principal amount of $677,450;

“SEC” means the United States Securities and Exchange Commission

“Selling Firm” means any investment dealer or broker (other than the Agents) with which the
Agents have a contractual relationship in respect of the Distribution of the Offered Units (including
the Agents’ U.S. Affiliates, with respect to offers and sales of the Units to Qualified Institutional
Buyers in accordance with Schedule "A" hereto);

“Selling Jurisdictions” means, collectively, the Qualifying Jurisdictions and such other
jurisdictions as the Lead Agent and the Corporation may agree the Offered Units may be sold,
including the United States pursuant to Schedule "A";

“STA” means the Income Tax Act (Saskatchewan), together with any and all regulations
promulgated thereunder, as amended from time to time;

“Standard Listing Conditions” means the standard and customary post-closing conditions
imposed by the Exchange for the listing of securities in similar circumstances;

“Subscription Agreements” means the agreements entered into by each Purchaser and the
Corporation in respect of the Purchaser’s subscription for Offered Units in the form and on terms
and conditions satisfactory to each of the Corporation and the Lead Agent, on behalf of the Agents,
acting reasonably;
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“Subsidiaries” means Sierra Gold & Silver Ltd. and Rio Grande Resources Ltd.
“Survival Limitation Date” means the third anniversary of the Closing Date;

“Tax Act” means the Income Tax Act (Canada), as amended from time to time including any
specific proposals to amend the Tax Act that are publicly announced by the Minister of Finance
(Canada) to have effect prior to the date hereof;

“Termination Date” means December 31, 2025 or such later date as may be promulgated by
amendments to the Tax Act;

“Transfer Agent” means Odyssey Trust Company of Canada at its principal offices in Calgary,
Alberta;

“Unit Price” shall have the meaning given thereto in the opening paragraphs of this Agreement;
“Unit Shares” shall have the meaning given thereto in the opening paragraphs of this Agreement;

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

“Units” shall have the meaning given thereto in the opening paragraphs of this Agreement;
“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended,;
“U.S. Person” means a “U.S. person” as that term is defined in Rule 902(k) of Regulation S;
“U.S. Securities Act” means the United States Securities Act of 1933, as amended;
“Warrants” shall have the meaning given thereto in the opening paragraphs of this Agreement;

“Warrant Certificate” means the definitive certificate or certificates representing the Warrants
and FT Warrants;

“Warrant Indenture” shall have the meaning given thereto in the opening paragraphs of this
Agreement; and

“Warrant Shares” shall have the meaning given thereto in the opening paragraphs of this
Agreement;

1.2 Division and Headings: The division of this Agreement into sections, subsections,
paragraphs and other subdivisions and the insertion of headings are for convenience of reference
only and shall not affect the construction or interpretation of this Agreement. Unless something in
the subject matter or context is inconsistent therewith, references herein to sections, subsections,
paragraphs and other subdivisions are to sections, subsections, paragraphs and other subdivisions
of this Agreement.

1.3 Governing Law: This Agreement shall be governed by and construed in accordance with
the laws of the Province of British Columbia and the federal laws of Canada applicable therein.
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1.4 Currency: Except as otherwise indicated, all amounts expressed herein in terms of money
refer to lawful currency of Canada and all payments to be made hereunder shall be made in such
currency.

1.5  Schedules: The following are the schedules attached to this Agreement, which schedules
are deemed to be a part hereof and are hereby incorporated by reference herein:

Schedule "A" — United States Offers and Sales

2. APPOINTMENT OF AGENTS

2.1 Based upon the foregoing and subject to the terms and conditions set out below, the
Corporation hereby appoints the Agents and the Agents hereby accept such appointment, to effect
the sale of the Offered Units for up to maximum gross proceeds of $10,500,250, including the
Agents’ Option, on a best efforts basis to persons resident in the Selling Jurisdictions. The Agents
agree to use their best efforts to sell the Offered Units, but it is hereby understood and agreed that
the Agents shall act as agent only and are under no obligation to purchase any of the Offered Units,
although the Agents may subscribe for Offered Units if they so desire.

2.2 The Agents may retain one or more registered securities brokers or investment dealers
(each a “Selling Firm”) to act as selling agent in connection with the sale of the Offered Units but
the compensation payable to such Selling Firm shall be the sole responsibility of the Agents, and
only as permitted by and in compliance with all Applicable Securities Laws and the Agents will
require each such Selling Firm to so agree.

2.3 The Agents shall act as custodian of funds received from the Purchasers pending the
closing of the Offering. Such funds shall be released at the Closing Time in accordance with
Section 6 hereof.

2.4 The Corporation understands that on or immediately after Closing, some or all of the
Charity FT Units may be acquired by the Purchasers with the intention of donating all or a portion
of such Charity FT Units to one or more “qualified donees” as defined in the Tax Act as part of a
charitable donation arrangement promoted by a third party which is a “tax shelter” for purposes of
the Tax Act, or immediately selling Charity FT Units to a third party (collectively, “Follow-On
Transactions”). The Agents acknowledge that the Corporation has no knowledge of the Follow-
On Transactions other than that they may or may not occur and that the Corporation will have no
involvement or participation in any Follow-On Transactions, other than to register any transfer of
securities required as a result. The Agents do not act, and will not purport to act, as agent or
representative of the Corporation in connection with any Follow-On Transaction, and services or
activities, if any, performed by the Agents in connection with any Follow-On Transaction are
excluded from this Agreement. The consideration payable to the Agents hereunder is for the
Agents’ services in respect of the Offering only. The parties further acknowledge that the
Corporation is not entitled, and will not become entitled, to receive any consideration in respect of
any Follow-On Transaction that might occur. The Corporation shall not be liable or responsible
for any breach of any covenant or representation given in this Agreement if the FT Shares or the
FT Warrants constituting a portion of the Charity FT Units are “prescribed shares” or are
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“prescribed rights”, in each case under subsection 6202.1(1) of the regulations to the Tax Act as a
result of the Follow-On Transactions.

3. COMPLIANCE WITH APPLICABLE SECURITIES LAWS

3.1 Sale on Exempt Basis. The Agents shall offer for sale and sell the Offered Units in the
Selling Jurisdictions as follows:

(a)

(b)

(©)

(d)

in each of the provinces of Canada or such fewer provinces as agreed upon by the
Agent and the Corporation: (i) up to $5,000,000 in gross proceeds will be from the
sale of Units and Charity FT Units that will be offered by way of the LIFE (the
“LIFE Securities”); and (ii) the remaining Units and Charity FT Units sold under
the Offering, as well as the FT Units (collectively, the “Non-LIFE Securities™)
will be offered by way of the “accredited investor” and the “minimum amount
investment” exemption in compliance with NI 45-106; and such offshore
jurisdictions as agreed upon by the Agent and the Corporation pursuant to relevant
prospectus or registration exemptions in accordance with Applicable Securities
Laws;

in the United States, or to or for the account or benefit of U.S. Persons or persons
in the United States, by way of private placement to certain persons who are
Qualified Institutional Buyers pursuant to the requirements of any Applicable
Securities Laws of any state of the United States, and otherwise in accordance with
the provisions of Schedule "A" to this Agreement;

in those jurisdictions outside of Canada and the United States as may be determined
by the Corporation and the Agents (each acting reasonably) pursuant to relevant
prospectus or registration exemptions in accordance with Applicable Securities
Laws in those jurisdictions, in a manner such that the offer and sale of the Offered
Units does not obligate the Corporation to file a prospectus, a registration statement
or other offering document or deliver an offering memorandum or other offering
document under Applicable Securities Laws, and does not require the Corporation
to become subject to any continuous or ongoing disclosure requirements of those
jurisdictions; and

The certificates or ownership statements, if any, issued to a Canadian resident,
representing the Non-LIFE Securities and each certificate or ownership statement
issued in transfer thereof, prior to date that is four months and a day after the
Closing Date, and the Broker Warrant Certificate and the certificates representing
the Common Shares, Warrants and Warrant Shares issuable pursuant to the exercise
of the Broker Warrant will bear or be deemed to bear, as applicable, the following
legends substantially in the following forms with the necessary information
inserted:

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE
HOLDER OF THIS SECURITY MUST NOT TRADE THE SECURITY
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BEFORE [THE DATE THAT IS 4 MONTHS AND A DAY AFTER THE
CLOSING DATE].”

3.2 Filings. The Corporation agrees to comply with Applicable Securities Laws on a timely
basis in connection with the Offering and undertakes to file, or cause to be filed, within the periods
stipulated under Applicable Securities Laws, all forms or undertakings required to be filed by the
Corporation in connection with the issue and sale of the Offered Units so that the placement of the
Offered Units may lawfully occur without the necessity of filing a prospectus or a registration
statement in the Selling Jurisdictions, and the Agents undertake to use their commercially
reasonable efforts to cause Purchasers to complete any forms required by Applicable Securities
Laws. All fees payable in connection with such filings shall be at the expense of the Corporation.

33 Offering Memorandum, General Solicitation or Advertising. Other than the Offering
Documents, none of the Corporation nor the Agents shall provide or shall have provided to
prospective purchasers of Offered Units any document or other material that would constitute an
offering memorandum or future oriented financial information within the meaning of Applicable
Securities Laws. Neither the Corporation nor the Agents shall engage or shall have engaged in any
form of general solicitation or general advertising in connection with the offer and sale of Offered
Units, including, but not limited to, causing the sale of the Offered Units to be advertised in any
newspaper, magazine, printed public media, printed media or similar medium of general and
regular paid circulation, broadcast over radio, television or telecommunications, including
electronic display, or conduct any seminar or meeting relating to the offer and sale of the Offered
Units whose attendees have been invited by general solicitation or advertising.

3.4  Compliance with United States Securities Laws. Each of the Corporation and the Agents
agree that the representations, warranties, acknowledgments, agreements and covenants contained
in Schedule "A" to this Agreement are incorporated by reference in and shall form part of this
Agreement with respect to offers and sales of the Units in the United States and to, or for the
account or benefit of, U.S. Persons and persons in the United States under this Agreement.

3.5 Compliance with Other Securities Laws The Agents shall, and shall require any Selling
Firm to agree to, observe and distribute the Offered Units in a manner that complies with all
applicable laws and regulations in each jurisdiction into and from which they may offer to sell the
Offered Units or distribute the Offering Documents in connection with the distribution of the
Offered Units and will not, and will require any Selling Firm not to, directly or indirectly, offer,
sell or deliver any Offered Units or distribute the Offering Documents or any other document to
any person in any jurisdiction, except in a manner which will not require the Corporation to comply
with the registration, prospectus, continuous disclosure, filing or other similar requirements under
the Applicable Securities Laws of any jurisdictions (other than the Qualifying Jurisdictions).

4. COVENANTS OF THE CORPORATION
The Corporation hereby covenants that it shall:

(a) use its commercially reasonable best efforts to maintain its status as a “reporting
issuer” (or the equivalent thereof) not in default of the requirements of Applicable
Securities Laws to the date which is 24 months following the Closing Date;
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(d)

(e)

®
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provided that the Corporation shall not be required to comply with this Section 4(a)
following the completion of a merger, amalgamation, arrangement, business
combination or take-over bid pursuant to which the Corporation ceases to be a
“reporting issuer” (within the meaning of Applicable Securities Laws);

use its commercially reasonable best efforts to maintain the listing of the Common
Shares on the Exchange or such other recognized stock exchange or quotation
system as the Lead Agent, on behalf of the Agents, may approve, acting reasonably,
to the date that is 24 months following the Closing Date; provided that the
Corporation shall not be required to comply with this Section 4(b) following the
completion of a merger, amalgamation, arrangement, business combination or take-
over bid pursuant to which the Corporation ceases to be a “reporting issuer” (within
the meaning of Applicable Securities Laws);

use the net proceeds received by it from the sale of the Offered Units in the manner
specified in the Subscription Agreements for the Non-LIFE Securities, as
applicable, and to use the net proceeds received by it from the sale of the Offered
Units in the manner specified in the LIFE Offering Document for the LIFE
Securities;

duly execute and deliver this Agreement and the Subscription Agreements at the
Closing Time and comply with and satisfy all terms, conditions and covenants
therein contained to be complied with or satisfied by the Corporation;

have made or obtained, as applicable, at or prior to the Closing Time, all consents,
approvals, permits, authorizations or filings as may be required by the Corporation
under Applicable Securities Laws necessary for the consummation of the
transactions contemplated herein, other than satisfaction by the Corporation of the
Standard Listing Conditions;

execute and file with the applicable Canadian Securities Regulators, the SEC, and
the Exchange all forms, notices and certificates required to be filed by the
Corporation pursuant to the Applicable Securities Laws and the policies of the
Exchange in the time required by the Applicable Securities Laws and the policies
of the Exchange, including, for greater certainty, Form 45-106F1 and Form 45-
106F6, as applicable, of NI 45-106 and any other forms, notices and certificates
pursuant to the closing conditions set forth in Section 7 hereof;

use reasonable efforts to restrict the directors and officers of the Corporation from
selling any Common Shares in the Corporation representing an aggregate of 10%
or more of such director or officer’s respective aggregate holdings of the Common
Shares of the Corporation during the period commencing on the date of this
Agreement and ending on the day that is one hundred and twenty (120) days after
the Closing Date. Notwithstanding the foregoing, nothing shall prevent the
directors or officers, or their affiliates, from transferring securities of the
Corporation (a) to an affiliate; (b) in connection with an internal reorganization in
which the beneficial ownership of the subject securities does not change; (¢) for tax



(h)

(1)

W)

(k)
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planning purposes, including in connection with charitable activities; (d) pursuant
to a pledge as security for indebtedness owing to a bona fide lender and/or any sale
of the securities upon such lender realizing on such security; (e) pursuant to a bona
fide take-over bid or any other similar transaction made generally to all holders of
Common Shares; or (f) upon the exercise of warrants or stock options including,
without limitation, the sale of securities of the Corporation to provide funds for
such exercises;

not, directly or indirectly, issue, negotiate or enter into any agreement to sell or
issue or announce the issue of, any Common Shares of the Corporation or other
securities convertible into Common Shares, other than: (i) as contemplated herein;
(11) pursuant to the grant or exercise of options pursuant to the Corporation’s stock
option plan or the grant or redemption of other securities pursuant to other similar
share compensation arrangements, in each case outstanding on the date hereof; (iii)
pursuant to the exercise or conversion, as the case may be, of warrants, convertible
debt or securities of the Corporation outstanding on the date hereof; (iv) obligations
in r