A copy of this preliminary short form base shelf prospectus has been filed with the securities regulatory authorities in the provinces of British
Columbia, Alberta and Ontario has not yet become final for the purpose of the sale of securities. Information contained in this preliminary short
form base shelf prospectus may not be complete and may have to be amended. The securities may not be sold until a receipt for the short form base
shelf prospectus is obtained from the securities regulatory authorities.

This prospectus is a preliminary short form base shelf prospectus. This preliminary short form base shelf prospectus has been filed under
legislation in the provinces of British Columbia, Alberta, and Ontario that permits certain information about these securities to be determined after
this prospectus has become final and that permits the omission from this prospectus of that information. The legislation requires the delivery
to purchasers of a prospectus supplement containing the omitted information within a specified period of time afier agreeing to purchase any of
these securities, except in cases where an exemption from such delivery has been obtained.

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This preliminary short
form base shelf prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale
and therein only by persons permitted to sell such securities. These securities have not been and will not be registered under the United States
Securities Act of 1933, as amended (the "U.S. Securities Act") or any state securities laws. These securities may not be offered or sold in the United
States and this preliminary short form base shelf prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of these
securities in the United States. See "Plan of Distribution".

Information has been incorporated by reference in this preliminary short form base shelf prospectus from documents filed with securities
commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without
charge from the Chief Financial Officer of BioVaxys Technology Corp. at 503 — 905 West Pender Street, Vancouver, British Columbia, Canada,
V6C 1L6, Telephone 646 452-7000, and are also available electronically at www.sedar.com.

PRELIMINARY SHORT FORM BASE SHELF PROSPECTUS

New Issue June 7, 2022

BIOVAXYS TECHNOLOGY CORP.

$50,000,000
Common Shares
Warrants
Subscription Receipts
Units
Debt Securities

This short form base shelf prospectus ("Prospectus") relates to the offering for sale by BioVaxys Technology Corp.
(the "Company") from time to time, during the 25-month period that this Prospectus, including any amendments
thereto, remains valid, of up to $50,000,000 (or the equivalent in other currencies based on the applicable exchange
rate at the time of the offering) in the aggregate of: (i) common shares ("Common Shares") in the capital of the
Company; (ii) warrants ("Warrants") to purchase other Securities (as defined below) of the Company;
(iii) subscription receipts ("Subscription Receipts") convertible into other securities of the Company; (iv) units
("Units") comprised of one or more of any of the other Securities, or any combination of such Securities; and (vi) debt
securities (the "Debt Securities") of the Company (the Common Shares, Warrants, Subscription Receipts, Units and
Debt Securities are collectively referred to herein as the "Securities"). The Securities may be offered in amounts, at
prices and on terms to be determined based on market conditions at the time of sale and set forth in an accompanying
prospectus supplement (each, a "Prospectus Supplement"). In addition, the Securities may be offered and issued in
consideration for the acquisition of other businesses, assets or securities by the Company or one of its subsidiaries.
The consideration for any such acquisition may consist of the Securities separately, a combination of Securities
or any combination of, among other things, Securities, cash and assumption of liabilities.

The specific terms of any Securities offered will be described in the applicable Prospectus Supplement including,
where applicable: (i) in the case of Common Shares, the number of Common Shares offered, the offering price,
whether the Common Shares are being offered for cash, and any other terms specific to the Common Shares; (ii) in
the case of Warrants, the number of Warrants being offered, the offering price, whether the Warrants are being offered
for cash, the designation, number and terms of the other Securities purchasable upon exercise of the Warrants, and
any procedures that will result in the adjustment of those numbers, the exercise price, the dates and periods of
exercise and any other terms specific to the Warrants being offered; (iii) in the case of Subscription Receipts, the



number of Subscription Receipts being offered, the offering price, whether the Subscription Receipts are being offered
for cash, the terms, conditions and procedures for the conversion of the Subscription Receipts into other Securities,
the designation, number and terms of such other Securities, and any other terms specific to the Subscription Receipts;
(iv) in the case of Units, the number of Units being offered, the offering price and the number and terms of the
Securities comprising the Units; and (v) in the case of Debt Securities, the specific designation, aggregate principal
amount, the currency or the currency unit for which the Debt Securities may be purchased, the maturity, interest
provisions, authorized denominations, offering price covenants, events of default, any terms for redemption or
retraction, any exchange or conversion terms, whether the debt is senior or subordinated and any other terms specific
to the Debt Securities being offered. A Prospectus Supplement relating to a particular offering of Securities may
include terms pertaining to the Securities being offered thereunder that are not within the terms and parameters
described in this Prospectus. Where required by statute, regulation or policy, and where the Securities are offered in
currencies other than Canadian dollars, appropriate disclosure of foreign exchange rates applicable to the Securities
will be included in the Prospectus Supplement describing the Securities.

All shelf information permitted under applicable laws to be omitted from this Prospectus will be contained in one or
more Prospectus Supplements that will be delivered to purchasers together with this Prospectus except in cases where
an exemption from such delivery has been obtained. Each Prospectus Supplement will be incorporated by reference
into this Prospectus for the purposes of securities legislation as of the date of the Prospectus Supplement and only for
the purposes of the distribution of the Securities to which the Prospectus Supplement pertains.

The Company may offer and sell the Securities to or through underwriters or dealers purchasing as principals, and
may also sell directly to one or more purchasers or through agents or pursuant to applicable statutory exemptions. See
"Plan of Distribution". The Prospectus Supplement relating to a particular offering of Securities will identify each
underwriter, dealer or agent, as the case may be, engaged by the Company in connection with the offering and sale of
the Securities, and will set forth the terms of the offering of such Securities, including, to the extent applicable, any
fees, discounts or any other compensation payable to underwriters, dealers or agents in connection with the offering,
the method of distribution of the Securities, the initial issue price (in the event that the offering is a fixed price
distribution), the proceeds that the Company will, or expects to receive and any other material terms of the plan
of distribution.

The Securities may be sold from time to time in one or more transactions at a fixed price or prices or at non-fixed
prices. If offered on a non-fixed price basis, the Securities may be offered at market prices prevailing at the time of
sale, at prices determined by reference to the prevailing price of a specified security in a specified market or at
prices to be negotiated with purchasers, in which case the compensation payable to an underwriter, dealer or agent in
connection with any such sale will be decreased by the amount, if any, by which the aggregate price paid for
Securities by the purchasers is less than the gross proceeds paid by the underwriter, dealer or agent to the Company.
The price at which the Securities will be offered and sold may vary from purchaser to purchaser and during the
period of distribution.

In connection with any offering of Securities, other than an "at-the-market distribution" (as defined under applicable
Canadian securities legislation), unless otherwise specified in a Prospectus Supplement, the underwriters, dealers or
agents, as the case may be, may over-allot or effect transactions which stabilize, maintain or otherwise affect the
market price of the Securities at a level other than those which otherwise might prevail on the open market. Such
transactions may be commenced, interrupted or discontinued at any time. A purchaser who acquires Securities forming
part of the underwriters', dealers' or agents' over-allocation position acquires those securities under this Prospectus
and the Prospectus Supplement relating to the particular offering of Securities, regardless of whether the over-
allocation position is ultimately filled through the exercise of the over-allotment option or secondary market
purchases. See "Plan of Distribution". No underwriter or dealer involved in an "at-the-market distribution" under this
Prospectus, no affiliate of such an underwriter or dealer and no person or company acting jointly or in concert with
such underwriter or dealer will over-allot Securities in connection with such distribution or effect any other
transactions that are intended to stabilize or maintain the market price of the Securities.

The issued and outstanding Common Shares of the Company trade on the Canadian Securities Exchange (the "CSE")
under the symbol "BIOV". On June 6, 2022, the last trading day prior to the date of this Prospectus, the closing
price of the Common Shares on the CSE was $0.115.



Unless otherwise specified in the applicable Prospectus Supplement, each series or issue of Securities (other
than Common Shares) will not be listed on any securities exchange. Accordingly, there is currently no market
through which the Securities (other than Common Shares) may be sold and purchasers may not be able to resell
such Securities purchased under this Prospectus. This may affect the pricing of such Securities in the secondary
market, the transparency and availability of trading prices, the liquidity of such Securities and the extent of
issuer regulation. See "Risk Factors".

Prospective investors should be aware that the purchase of Securities may have tax consequences that may not be
fully described in this Prospectus or in any Prospectus Supplement, and should carefully review the tax
discussion, if any, in the applicable Prospectus Supplement and in any event consult with a tax adviser.

An investment in the Securities is subject to a number of risks. See "Risk Factors" for a more complete
discussion of these risks.

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

The Company is not making an offer of the Securities in any jurisdiction where such offer is not permitted.

The Company's head office is located at 503 - 905 West Pender Street, Vancouver, British Columbia, Canada, V6C
1L6 and its registered address is located at 503-905 West Pender Street, Vancouver, British Columbia, Canada, V6C
1L6.

No person is authorized by the Company to provide any information or to make any representation other than
as contained in this Prospectus in connection with the issue and sale of the Securities offered hereunder.
Prospective investors should rely only on the information contained or incorporated by reference in this Prospectus
and any applicable Prospectus Supplement in connection with an investment in Securities. Prospective investors
should assume that the information appearing in this Prospectusor any Prospectus Supplement is accurate only as
of the date on the front of those documents and that information contained in any document incorporated by
reference is accurate only as of the date of that document unless specified otherwise. The Company's business,
financial condition, results of operations and prospects may have changed since those dates.

Market data and certain industry forecasts used in this Prospectus or any applicable Prospectus Supplement and the
documents incorporated by reference herein or therein were obtained from market research, publicly available
information and industry publications. The Company believes that these sources are generally reliable, but the
accuracy and completeness of the information is not guaranteed. The Company has not independently verified this
information and does not make any representation as to the accuracy of this information.

Certain directors and officers of the Company reside outside of Canada. These persons have appointed the following
agents for service of process:

Name of Person or Company | Name and Address of Agent

James Passin Bennett Jones LLP, 2500 — 666 Burrard St., Vancouver, British Columbia,
Kenneth Kovan Canada V6C 2X8

David Berd

Prospective purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada
against any person or company that is incorporated, continued or otherwise organized under the laws of a foreign
jurisdiction or who resides outside of Canada, even if the party has appointed an agent for service of process.
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GENERAL MATTERS

Investors should rely only on the information contained in or incorporated by reference into this Prospectus or any
applicable Prospectus Supplement. The Company has not authorized anyone to provide investors with different
information. Information contained on the Company's website shall not be deemed to be a part of this
Prospectus or incorporated by reference herein or in any applicable Prospectus Supplement and may not be
relied upon by prospective investors for the purpose of determining whether to invest in the Securities qualified
for distribution under this Prospectus. The Company is not making an offer of these Securities in any jurisdiction
where the offer is not permitted. Investors should not assume that the information contained in this Prospectus is
accurate as of any date other than the date on the front of this Prospectus or the date of the relevant document
incorporated by reference. The Company's business, operating results, financial condition and prospects may have
changed since that date.

The information contained on www.biovaxys.com is not intended to be included in or incorporated by reference
herein, and prospective purchasers should not rely on such information when deciding whether or not to invest in any
Securities.

In this Prospectus, unless stated otherwise or the context requires otherwise, all dollar amounts are expressed in
Canadian dollars.

CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

Certain statements contained in this Prospectus and the documents incorporated by reference herein constitute
forward-looking information or forward-looking statements under applicable securities laws (collectively, "forward-
looking statements"). These statements relate to future events or future performance, business prospects or
opportunities of the Company. All statements other than statements of historical fact may be forward-looking
statements. Any statements that express or involve discussions with respect to predictions, expectations, beliefs, plans,
projections, objectives, assumptions or future events or performance (often, but not always, using words or phrases

" on nn nn nn " n

such as "seek", "anticipate", "plan", "continue", "estimate", "expect”, "may", "will", "project", "predict", "forecast",

nn

"potential”, "targeting", "intend", "could", "might", "should", "believe" and similar expressions) are not statements of
historical fact and may be "forward-looking statements".

Examples of forward-looking statements in this Prospectus and the documents incorporated by reference herein
include, but are not limited to:

expectations regarding the Company's ability to raise capital;
e estimates of the Company's future revenues and profits;
e treatment under government regulatory and taxation regimes;

e the Company's ability to conduct all required clinical and non-clinical trials for its products, including the
timing and result of such trials;

e  ability to obtain and protect the Company's intellectual property and proprietary rights;

e timing and costs associated with completing research and development work relating to the development of
the Company's products;

e projections of market prices and costs and the future market for the Company's products and conditions
affecting same;

e the Company's strategies, objectives and plans to pursue the commercialization of its products;



e the Company's estimates of the size of the potential markets for its products and the rate and degree of market
acceptance of such products;

e projections of market prices and costs and the future market for the Company's products and conditions
affecting same;

e statements relating to the business and future activities of, and developments related to the Company;

e market position, and future financial or operating performance of the Company; and

¢ liquidity of the Common Shares of the Company.
These statements are not historical facts but instead represent only the Company's expectations, estimates and
projections regarding future events. These forward-looking statements involve risks and uncertainties relating to,

among other things:

e the Company's lack of operating income and need for additional capital which may not be available in a
timely manner or at all;

e the possibility that future research and development results will not be consistent with the Company's
expectations;

e rapid technological change and competition from pharmaceutical companies, biotechnology companies and
universities, which may make the Company's technology or products obsolete or uncompetitive;

e liabilities inherent in research and development and biopharmaceutical operations;
e whether the clinical and non-clinical trials of the Company will be successful;

e  whether the Company's products can be successfully commercialized;

e fluctuations in currency and interest rates;

e critical illness or death of the principals of the Company;

e competition for, among other things, customers, supply, capital, capital acquisitions of products and skilled
personnel;

e risks relating to global financial and economic conditions;
e alteration of tax regimes and treatments;

e limited operating history;

e changes in legislation affecting operations; and

o risk factors set out under the "Risk Factors" section below or identified in the Company's other public filings
under the Company's profile on SEDAR at www.sedar.com

The Company believes that the expectations reflected in any forward-looking statements are reasonable, but no
assurance can be given that these expectations will prove to be correct and such forward-looking statements included
in, or incorporated by reference into, this Prospectus should not be unduly relied upon. These statements speak only
as of the date of this Prospectus or as of the date specified in the documents incorporated by reference into this
Prospectus, as the case may be. The Company does not intend, and does not assume any obligation, to update these



forward-looking statements, except as required by applicable laws. Actual results may differ materially from those
expressed or implied by such forward-looking statements.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed with securities commissions
or similar authorities in British Columbia, Ontario and Alberta. Copies of the documents incorporated herein by
reference or a copy of the Company's permanent information record may be obtained on request without charge from
the Chief Financial Officer of the Company, 503 — 905 West Pender Street, Vancouver, British Columbia, Canada,
V6C 1L6 or by accessing the disclosure documents available through the Internet on the System for Electronic
Document Analysis and Retrieval (SEDAR), which can be accessed at www.sedar.com.

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

(a) the annual information form of the Company dated May 18, 2022 for the year ended October 31, 2021
(the "Annual Information Form");

(b) the audited consolidated financial statements of the Company as at and for the years ended October 31, 2021
and October 31, 2020, together with the notes thereto and the independent auditor's reports thereon filed on
February 28, 2022;

(©) the management's discussion and analysis of the Company dated February 28, 2022 for the year ended
October 31, 2021 and October 31, 2020;

(d) the unaudited condensed interim consolidated financial statements of the Company for the three months
ended January 31, 2022 (the "Interim Financial Statements");

(e) the management's discussion and analysis of the Company dated April 1, 2022 for the three months ended
January 31, 2022;

® the management information circular of the Company dated April 25, 2022, relating to the annual general
meeting of the Shareholders held on May 27, 2022.

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

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



not be considered in its unmodified or superseded form to constitute part of this Prospectus; rather only such
statement as so modified or superseded shall be considered to constitute part of this Prospectus.

Upon a new annual information form and related annual audited consolidated financial statements and management's
discussion and analysis being filed by the Company with, and where required, accepted by, the applicable securities
regulatory authorities during the term of this Prospectus: (i) the previous annual information form, the previous
annual audited consolidated financial statements and related management's discussion and analysis; (ii) all interim
financial statements and related management's discussion and analysis, all material change reports and all business
acquisition reports filed by the Company prior to the commencement of the Company's financial year in respect of
which the new annual information form is filed; and (iii) any business acquisition report for acquisitions completed
since the beginning of the financial year in respect of which the new annual information form is filed (unless such
report is incorporated by reference into the current annual information form or less than nine months of the acquired
business or related businesses operations are incorporated into the Company's current annual audited consolidated
financial statements) shall be deemed no longer to be incorporated by reference into this Prospectus for purposes of
future offers and sales of Securities hereunder.

Upon new interim financial statements and related management's discussion and analysis being filed by the Company
with the applicable securities regulatory authorities in Canada during the term of this Prospectus, all interim
financial statements and related management's discussion and analysis filed prior to the new interim consolidated
financial statements shall be deemed no longer to be incorporated by reference into this Prospectus for purposes
of future offers and sales of Securities hereunder.

Upon a new information circular relating to an annual meeting of shareholders being filed by the Company with
applicable securities regulatory authorities in Canada subsequent to the date of this Prospectus and prior to the date
on which this Prospectus ceases to be effective, the information circular for the preceding annual meeting of
shareholders and any other information circular filed by the Company prior to the commencement of the Company's
financial year in respect of which the new annual information form is filed shall be deemed no longer to be
incorporated by reference into this Prospectus for purposes of offers and sales of Securities under this Prospectus.

A Prospectus Supplement containing the specific terms of any Securities offered thereunder will be delivered to
purchasers of such Securities together with this Prospectus to the extent required under applicable securities laws
except in cases where an exemption from such delivery has been obtained and will be deemed to be incorporated
by reference into this Prospectus as of the date of such Prospectus Supplement solely for the purposes of the Securities
offered thereunder.

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

The Company has not provided or otherwise authorized any other person to provide investors with information other
than as contained or incorporated by reference in this Prospectus or any Prospectus Supplement. If an investor is provided
with different or inconsistent information, he or she should not rely on it.

MEANING OF CERTAIN REFERENCES

For simplicity, the Company uses terms in this Prospectus to refer to the investments and operations of the
Company and its direct subsidiary, BioVaxys Inc. as a whole. Accordingly, in this Prospectus, unless the context
otherwise requires, the "Company" is referring to BioVaxys Technology Corp. and its direct subsidiary, BioVaxys
Inc.



THE COMPANY

This summary does not contain all the information that may be important to you in deciding whether to invest in the
Securities. You should read the entire Prospectus, including the section entitled "Risk Factors", the applicable
Prospectus Supplement, and the documents incorporated by reference herein, including the Annual Information Form,
before making such decision.

Description of the Business

Based in Vancouver, BioVaxys Technology Corp. is a British Columbia-registered, clinical-stage biotechnology
company that is developing viral and oncology vaccine platforms, as well as immuno-diagnostics. The Company is
advancing vaccines for SARS-CoV-2, SARS-CoV-1, and a pansarbecovirus vaccine based on its haptenized viral
protein technology, and is planning a clinical trial of its haptenized autologous cell vaccine used in combination with
anti-PD1 and anti-PDL1 checkpoint inhibitors that will initially be developed for Stage III/Stage IV ovarian cancer.
Also in development is CoviDTH®, a diagnostic for evaluating the presence or absence of a T cell immune response
to SARS-CoV-2, the virus that causes COVID-19. The Company has two issued US patents, and multiple US and
international patent applications related to its cancer vaccines, antiviral vaccines, and diagnostic technologies.

USE OF PROCEEDS

The use of proceeds from the sale of Securities will be described in the applicable Prospectus Supplement relating to
a specific offering and sale of Securities. Unless otherwise specified in a Prospectus Supplement, among other
potential uses, the Company may use the net proceeds for general working capital purposes, for expansion of research
operations including development and trials of the company's products, and for one or more other general corporate
purposes including to complete corporate acquisitions, to, directly or indirectly, finance future growth opportunities
and to repay existing or future indebtedness. More detailed information regarding the use of proceeds and the amount
of net proceeds to be used for any such purposes will be set forth in any applicable Prospectus Supplement. The
Company may invest net proceeds which it does not immediately use. Such investments may include short-term
marketable investment grade securities.

Management of the Company will retain broad discretion in allocating the net proceeds of any offering of Securities
under this Prospectus and the Company's actual use of the net proceeds will vary depending on the availability and
suitability of investment opportunities and its operating and capital needs from time to time. All expenses relating to
an offering of Securities and any compensation paid to underwriting dealers or agents, as the case may be, will be paid
out of the proceeds from the sale of Securities, unless otherwise stated in the applicable Prospectus Supplement. The
Company will not receive any proceeds from the sale of Securities by any Selling Securityholder.

For additional information see "Risk Factors — Risks Related to the Offering - Discretion Regarding Use of Proceeds".
EARNINGS COVERAGE RATIO

Earnings coverage ratios will be provided as required in the applicable Prospectus Supplement with respect to the
issuance of Debt Securities pursuant to this Prospectus.

CONSOLIDATED CAPITALIZATION OF THE COMPANY
The applicable Prospectus Supplement will describe any material changes, and the effect of such material changes, on
the share and loan capitalization of the Company that will result from the issuance of Securities pursuant to each

Prospectus Supplement.

Since the date of the Interim Financial Statements, the Company's consolidated capitalization has only changed as a
result of the following:

On February 10, 2022, the Company completed a non-brokered private placement of 2,680,000 units at a price of
$0.15 per unit for gross proceeds of $402,000. Each unit consists of one Common Share and one Warrant. Each
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Warrant is exercisable for one additional Common Share at an exercise price of $0.30 for a period of 36 months. On
February 28, 2022, the Company announced that it had issued an additional 2,643,033 units on the same terms for
additional gross proceeds of $396,500.

DIVIDEND POLICY

The Company has not declared nor paid any cash dividends on any of its issued equity securities since its inception.
Other than the requirements imposed under applicable corporate law, there are no other restrictions on the Company's
ability to pay dividends under the Company's constating documents. The Company has not paid any dividends on the
Common Shares since its incorporation and does not plan on doing so in the near future. As a result, shareholders will
have to rely on capital appreciation, if any, to earn a return on investment in the Common Shares in the foreseeable
future. See "Risk Factors — Risks Related to the Offering — Speculative Nature of Investment Risk".

SELLING SECURITYHOLDERS

This Prospectus may also, from time to time, relate to the offering of the Securities by way of a secondary offering by
one or more Selling Securityholders.

The terms under which Securities may be offered by Selling Securityholders will be described in the applicable
Prospectus Supplement. The Prospectus Supplement for or including any offering of Securities by Selling
Securityholders will include, without limitation, where applicable: (i) the names of the Selling Securityholders; (ii) the
number and type of Securities owned, controlled or directed by each Selling Securityholder; (iii) the number of
Securities being distributed for the accounts of each Selling Securityholder; (iv) the number of Securities to be owned,
controlled or directed by each Selling Securityholder after the distribution and the percentage that number or amount
represents out of the total number of outstanding Securities; (v) whether the Securities are owned by the Selling
Securityholders, both of record and beneficially, of record only or beneficially only; (vi) if a Selling Securityholder
purchased any of the Securities held by him, her or it in the 12 months preceding the date of the Prospectus
Supplement, the date or dates the Selling Securityholder acquired the Securities; and (vii) if a Selling Securityholder
acquired the Securities held by him, her or it in the 12 months preceding the date of the Prospectus Supplement, the
cost thereof to the Selling Securityholder in the aggregate and on a per security basis.

PLAN OF DISTRIBUTION

The Company may from time to time during the 25-month period that this Prospectus, including any amendments
hereto, remains valid, offer for sale and issue up to an aggregate of $50,000,000 in Securities hereunder.

The Company may offer and sell the Securities to or through underwriters or dealers purchasing as principals, and
may also sell directly to one or more purchasers or through agents or pursuant to applicable statutory exemptions. The
Prospectus Supplement relating to a particular offering of Securities will identify each underwriter, dealer or agent, as
the case may be, engaged by the Company in connection with the offering and sale of the Securities, and will set forth
the terms of the offering of such Securities, including, to the extent applicable, any fees, discounts or any other
compensation payable to underwriters, dealers or agents in connection with the offering, the method of distribution of
the Securities, the initial issue price, the proceeds that the Company will receive and any other material terms of the
plan of distribution. Any initial offering price and discounts, concessions or commissions allowed or re-allowed or
paid to dealers may be changed from time to time.

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

The Securities may be sold from time to time in one or more transactions at a fixed price or prices or at prices which
may be changed or at market prices prevailing at the time of sale, at prices related to such prevailing prices or at
negotiated prices, including sales in transactions that are deemed to be "at-the-market distributions" as defined in
National Instrument 44-102 - Shelf Distributions ("NI 44-102"), including sales made directly on the CSE or other
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existing trading markets for the Common Shares. The price at which the Securities will be offered and sold may vary
from purchaser to purchaser and during the period of distribution.

In connection with the sale of the Securities, underwriters, dealers or agents may receive compensation from the
Company or from other parties, including in the form of underwriters', dealers' or agents' fees, commissions or
concessions. Underwriters, dealers and agents that participate in the distribution of the Securities may be deemed to
be underwriters for the purposes of applicable Canadian securities legislation and any such compensation received by
them from the Company and any profit on the resale of the Securities by them may be deemed to be underwriting
commissions.

In connection with any offering of Securities, except as otherwise set out in a Prospectus Supplement relating to a
particular offering of Securities and other than in relation to an "at-the-market" distribution, the underwriters, dealers
or agents, as the case may be, may over-allot or effect transactions intended to fix, stabilize, maintain or otherwise
affect the market price of the Securities at a level other than those which otherwise might prevail on the open market.
Such transactions may be commenced, interrupted or discontinued at any time.

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

Unless otherwise specified in the applicable Prospectus Supplement, each series or issue of Securities (other than
Common Shares) will be a new issue of Securities with no established trading market. Accordingly, there is currently
no market through which the Securities (other than Common Shares) may be sold and purchasers may not be able to
resell such Securities purchased under this Prospectus. This may affect the pricing of such Securities in the secondary
market, the transparency and availability of trading prices, the liquidity of such Securities and the extent of issuer
regulation. See "Risk Factors".

This Prospectus constitutes a public offering of these Securities only in those jurisdictions where they may be lawfully
offered for sale and therein only by persons permitted to sell such Securities. Unless otherwise specified in the
applicable Prospectus Supplement, the Securities have not been and will not be registered under the U.S. Securities
Act or any state securities laws. Unless otherwise specified in the applicable Prospectus Supplement, the Securities
may not be offered or sold in the U.S. or to, or for the account or benefit of, U.S. Persons (as defined in Rule 902(k)
of Regulation S under the U.S. Securities Act), unless the Securities are registered under the U.S. Securities Act and
applicable state securities laws or an exemption from such registration requirements is available. Each underwriter,
dealer and agent who participates in the distribution will agree not to sell or offer to sell or to solicit any offer to buy
any Securities within the United States or to, or for the account or benefit of, a United States person, except pursuant
to an exemption from the registration requirements of the U.S. Securities Act and any applicable state securities laws.
This Prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of these Securities in the
U.S.

DESCRIPTION OF SECURITIES OFFERED UNDER THIS PROPSECTUS

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

Description of Common Shares

The Company's authorized share capital consists of an unlimited number of Common Shares without par value, each
such Common Share carrying one vote per share at all meetings of shareholders and the right to participate rateably
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in any dividends declared by the management of the Company on the Common Shares, and each shareholder is
entitled, on the liquidation, dissolution, winding-up or other distribution of assets of the Company for the purposes of
winding-up its affairs, to a pro rata share of the assets of the Company after payment of all its liabilities and obligations.

The Common Shares are not subject to any pre-emptive rights, conversion or exchange rights, or provisions providing
for redemption, retraction, purchase for cancellation or surrender. There are no sinking or purchase fund provisions,
no provisions permitting or restricting the issuance of additional securities or any other material restrictions, and there
are no provisions which are capable of requiring a security holder to contribute additional capital.

Description of Warrants

The particular terms and provisions of the Warrants as may be offered pursuant to this Prospectus will be set forth in
the applicable Prospectus Supplement pertaining to such offering of Warrants, and the extent to which the general
terms and provisions described below may apply to such Warrants will be described in the applicable Prospectus
Supplement.

Warrants may be offered separately or together with other Securities, as the case may be. Each series of Warrants may
be issued under a separate warrant indenture or warrant agency agreement to be entered into between the Company
and one or more banks or trust companies acting as Warrant agent or may be issued as stand-alone contracts. The
applicable Prospectus Supplement will include details of the Warrant agreements, if any, governing the Warrants
being offered. The Warrant agent, if any, will be expected to act solely as the agent of the Company and will not
assume a relationship of agency with any holders of Warrant certificates or beneficial owners of Warrants. A copy of
any warrant indenture or any warrant agency agreement relating to an offering of Warrants will be filed by the
Company with the relevant securities regulatory authorities in Canada after it has been entered into by the Company.

Each applicable Prospectus Supplement will set forth the terms and other information with respect to the Warrants
being offered thereby, which may include, without limitation, the following (where applicable):

e the designation of the Warrants;
e the aggregate number of Warrants offered and the offering price;

e the designation, number and terms of the other Securities purchasable upon exercise of the Warrants, and
procedures that will result in the adjustment of those numbers;

e the exercise price of the Warrants;

e the dates or periods during which the Warrants are exercisable including any "early termination”
provisions;

e the designation, number and terms of any Securities with which the Warrants are issued;

e if the Warrants are issued as a unit with another Security, the date on and after which the Warrants and the
other Security will be separately transferable;

e whether such Warrants are to be issued in registered form, "book-entry only" form, bearer form or in the
form of temporary or permanent global securities and the basis of exchange, transfer and ownership
thereof;

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

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

e any terms, procedures and limitations relating to the transferability, exchange or exercise of the Warrants;
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e  certain material Canadian tax consequences of owning the Warrants; and

e any other material terms and conditions of the Warrants.
Description of Subscription Receipts
The particular terms and provisions of the Subscription Receipts as may be offered pursuant to this Prospectus will be
set forth in the applicable Prospectus Supplement pertaining to such offering of Subscription Receipts, and the extent
to which the general terms and provisions described below may apply to such Subscription Receipts will be described
in the applicable Prospectus Supplement.
Subscription Receipts may be offered separately or together with other Securities, as the case may be. The Subscription
Receipts may be issued under a subscription receipt agreement. The applicable Prospectus Supplement will include
details of the subscription receipt agreement, if any, governing the Subscription Receipts being offered. The Company
will file a copy of any subscription receipt agreement relating to an offering of Subscription Receipts with the relevant

securities regulatory authorities in Canada after it has been entered into by the Company.

Each applicable Prospectus Supplement will set forth the terms and other information with respect to the Subscription
Receipts being offered thereby, which may include, without limitation, the following (where applicable):

e the number of Subscription Receipts;

e the price at which the Subscription Receipts will be offered;

e the terms, conditions and procedures for the conversion of the Subscription Receipts into other Securities;
e the dates or periods during which the Subscription Receipts are convertible into other Securities;

e the designation, number and terms of the other Securities that may be exchanged upon conversion of each
Subscription Receipt;

e the designation, number and terms of any other Securities with which the Subscription Receipts will be
offered, if any, and the number of Subscription Receipts that will be offered with each Security;

e whether such Subscription Receipts are to be issued in registered form, "book-entry only" form, bearer
form or in the form of temporary or permanent global securities and the basis of exchange, transfer and

ownership thereof;

e terms applicable to the gross or net proceeds from the sale of the Subscription Receipts plus any interest
earned thereon;

e  certain material Canadian tax consequences of owning the Subscription Receipts; and

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

will be described in the applicable Prospectus Supplement.

Units may be offered separately or together with other Securities, as the case may be.
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Each applicable Prospectus Supplement will set forth the terms and other information with respect to the Units being
offered thereby, which may include, without limitation, the following (where applicable):
e the number of Units;
e the price at which the Units will be offered;

e the designation, number and terms of the Securities comprising the Units; whether the Units will be issued
with any other Securities and, if so, the amount and terms of these Securities;

e terms applicable to the gross or net proceeds from the sale of the Units plus any interest earned thereon;

e the date on and after which the Securities comprising the Units will be separately transferable;

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

e whether such Units or the Securities comprising the Units are to be issued in registered form, "book-entry
only" form, bearer form or in the form of temporary or permanent global securities and the basis of
exchange, transfer and ownership thereof;

e any terms, procedures and limitations relating to the transferability, exchange or exercise of the Units;

e certain material Canadian tax consequences of owning the Units; and

e any other material terms and conditions of the Units.

Description of Debt Securities

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

The Debt Securities may be offered separately or together with other Securities, as the case may be. The Debt
Securities are expected to be governed by one or more indentures (each, an "Indenture"), in each case between the
Company and a financial institution authorized to carry on business as a trustee. The Indenture is expected to be

subject to and governed by the BCBCA, subject to obtaining an exemption from the requirements thereof.

Each applicable Prospectus Supplement will set forth the terms and other information with respect to the Debt
Securities being offered thereby, which may include, without limitation, the following (where applicable):

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

e the currency or currency units for which the Debt Securities may be purchased and the currency or currency
unit in which the principal and any interest is payable (in either case, if other than Canadian dollars);

e the percentage of the principal amount or the price at which such Debt Securities will be issued or whether
such Debt Securities will be issued on a non-fixed price basis;

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

e the rate or rates per annum at which such Debt Securities will bear interest (if any), or the method of
determination of such rates (if any);
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e the dates on which such interest will be payable and the record dates for such payments;
e the general terms or provisions pursuant to which the Debt Securities are to be issued;

e the name of the Trustee under the Indenture pursuant to which the Debt Securities are to be issued (if
applicable);

e any redemption, retraction or call terms or terms under which such Debt Securities may be defeased;

e whether such Debt Securities are to be issued in registered form, "book-entry only" form, bearer form or in
the form of temporary or permanent global securities and the basis of exchange, transfer and ownership
thereof;

e any exchange or conversion terms;

e the general terms or provisions, if any, pursuant to which such Debt Securities are to be guaranteed or
secured;

e  whether such Debt Securities will be subordinated to other liabilities of the Company;
e any material covenants included for the benefit of holders of Debt Securities;

e  whether such Debt Securities will be issuable in the form of one or more registered global securities, and if
so, the identity of the depository for such registered global Debt Securities; and

e any other material terms and conditions of the Debt Securities, including events of default and amendment
provisions.

PRIOR SALES

A description of prior sales of the Securities will be provided as required in each Prospectus Supplement to this
Prospectus.

MARKET FOR SECURITIES

The Company's Common Shares were initially listed on the CSE under the symbol "LBM" and trade on the Frankfurt
Bourse (FRA: 5SLB) and US OTC: LMNGF. Trading price and volume of the Common Shares will be provided as
required in each Prospectus Supplement to this Prospectus.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

The applicable Prospectus Supplement will include a general summary of certain material Canadian federal income
tax consequences which may be applicable to a purchaser of the Securities offered thereunder.

RISK FACTORS

Before deciding to invest in any Securities, prospective purchasers of the Securities should consider carefully the risk
factors and the other information contained in and incorporated by reference into this Prospectus and any applicable
Prospectus Supplement relating to a specific offering of Securities. An investment in the Securities offered hereunder
is speculative and involves a high degree of risk. Information regarding the risks affecting the Company and its
business is provided in the documents incorporated by reference in this Prospectus, including in the Company's most
recent annual information form under the heading "Risk Factors". Additional risks and uncertainties not known to the
Company or that management currently deems immaterial may also impair the Company's business, financial
condition, results of operations or prospects.
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Risks Related to an Offering
No Assurance of Active or Liquid Market

No assurance can be given that an active or liquid trading market for the Common Shares will be sustained. If an
active or liquid market for the Common Shares fails to be sustained, the prices at which such shares trade may be
adversely affected. Whether or not the Common Shares will trade at lower prices depends on many factors, including
the liquidity of the Common Shares, the markets for similar securities, general economic conditions and the Company's
financial condition, historic financial performance and future prospects.

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

Public Markets and Share Prices

There can be no assurance that an active trading market in the Company's securities will be established or sustained.
The market price for the Company's securities could be subject to wide fluctuations. Factors such as announcements
of quarterly variations in operating results, as well as market conditions in the industry, may have a significant adverse
impact on the market price of the securities of the Company. The stock market has from time to time experienced
extreme price and volume fluctuations, which have often been unrelated to the operating performance of particular
companies.

The Trading volume of the Common Shares

The average daily trading volume in the Common Shares varies significantly, but is usually low. This low average
volume and low average number of transactions per day may affect the ability of the Company's shareholders to sell
their Common Shares in the public market at prevailing prices. A more active trading market for the Company's
Common Shares may never develop.

Additional Issuances and Dilution

The Company may issue and sell additional securities of the Company from time to time. The Company cannot predict
the size of future issuances of securities of the Company or the effect, if any, that future issuances and sales of
securities will have on the market price of any securities of the Company that are issued and outstanding from time to
time. Sales or issuances of substantial amounts of securities of the Company, or the perception that such sales could
occur, may adversely affect prevailing market prices for the securities of the Company that are issued and outstanding
from time to time. With any additional sale or issuance of securities of the Company, holders will suffer dilution with
respect to voting power and may experience dilution in the Company's earnings per share. Moreover, this Prospectus
may create a perceived risk of dilution resulting in downward pressure on the price of the Company's issued and
outstanding Common Shares, which could contribute to progressive declines in the prices of such securities.

Discretion Regarding Use of Proceeds

Management of the Company will have broad discretion with respect to the application of net proceeds received by
the Company from the sale of Securities under this Prospectus or a future Prospectus Supplement and may spend such
proceeds in ways that do not improve the Company's results of operations or enhance the value of the Common Shares
or its other securities issued and outstanding from time to time. Any failure by management to apply these funds
effectively could result in financial losses that could have a material adverse effect on the Company's business or
cause the price of the securities of the Company issued and outstanding from time to time to decline.
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LEGAL MATTERS

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

AUDITOR, TRANSFER AGENT AND REGISTRAR

Dale Matheson Carr-Hilton Labonte LLP is the auditor of the Company and prepared the Independent Auditor's Report
with respect to the consolidated financial statements of the Company for the year ended October 31, 2021. Dale
Matheson Carr-Hilton Labonte is independent within the meaning of the Rules of Professional Conduct of the
Chartered Professional Accountants of British Columbia.

The transfer agent and registrar for the Common Shares is the Odyssey Trust Company, located at United Kingdom
Building, 323 — 409 Granville Street, Vancouver, British Columbia, Canada V6C 1T2.

PURCHASER'S STATUTORY AND CONTRACTUAL RIGHTS

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

In an offering of Securities that are convertible, exchangeable or exercisable into other securities of the Company,
investors are cautioned that the statutory right of action for damages for a misrepresentation contained in the
prospectus is limited, in certain provincial securities legislation, to the price at which such Securities are offered to the
public under the prospectus offering. This means that, under the securities legislation of certain provinces, if the
purchaser pays additional amounts upon the conversion, exchange or exercise of the Security, those amounts may not
be recoverable under the statutory right of action for damages that applies in those provinces. The purchaser should
refer to any applicable provisions of the securities legislation of the purchaser's province for the particulars of this
right of action for damages or consult with a legal adviser.

Original purchasers of: (i) Subscription Receipts or (ii)) Warrants offered separately without other Securities, will have
a contractual right of rescission against the Company in respect of the conversion, exchange or exercise of such a
Subscription Receipt or Warrant. The contractual right of rescission will entitle such original purchasers to receive
the amount paid upon conversion, exchange or exercise, upon surrender of the underlying Securities gained thereby,
in the event that this Prospectus, the relevant Prospectus Supplement or an amendment thereto contains a
misrepresentation, provided that both: (i) the conversion, exchange or exercise; and (ii) the exercise of the contractual
right of rescission take place within 180 days of the date of the purchase of the aforementioned Subscription Receipts
or Warrants under this Prospectus and the applicable Prospectus Supplement. This contractual right of rescission will
be consistent with the statutory right of rescission described under section 131 of the Securities Act (British Columbia),
and is in addition to any other right or remedy available to original purchasers under section 131 of the Securities
Act (British Columbia) or otherwise atlaw.
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