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SHARE PURCHASE AGREEMENT 

THIS SHARE PURCHASE AGREEMENT is made effective the 4th  day of July, 2023. 

BETWEEN: 

MEGAWATT LITHIUM AND BATTERY CORP., 

a corporation existing under the laws of British Columbia, having a 

registered office at Suite 1500 –1055 West Georgia Street, Vancouver, 

British Columbia  V6E 4N7 

(hereinafter referred to as the “Purchaser”) 

- and -

AUSTRALIA SILVER MINES, PTY. 
a company existing under the laws of Australia having an office at 

Suite 6, 29 McDougall Street, Milton, QLD 4064, Australia 

(hereinafter referred to as the “Shareholder”) 

WHEREAS: 

A. The Shareholder is the legal and beneficial owner of 5,000,000 common shares in the capital of

1256714 B.C. Ltd. (the “BCCO Shares”);

B. The Purchaser has agreed to purchase the BCCO Shares in exchange for common shares of the

Purchaser on the terms and conditions set forth in this Agreement (the “Transaction”); and

C. The Shareholder has agreed to the Transaction.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises

and the respective covenants and agreements herein contained, the parties hereto covenant and agree as 

follows: 

ARTICLE I 

INTERPRETATION 

1.01 Definitions 

In this Agreement, unless otherwise defined, capitalized words and terms shall have the 

following meanings: 

(a) “Agreement” means this Share Purchase Agreement as the same may be supplemented or

amended from time to time;
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(b) “Applicable Laws” means all applicable rules, policies, notices, orders and legislation of

any kind whatsoever of any Governmental Authority having jurisdiction over the

transactions contemplated hereby;

(c) “BCCO” means 1256714 B.C. Ltd.;

(d) “BCCO Shares” has the meaning set forth in the recitals of this Agreement;

(e) “Business Day” means a day which is not a Saturday, Sunday or a statutory holiday in the

Province of British Columbia;

(f) “Closing” means the completion of the Transaction in accordance with the terms and

conditions of this Agreement;

(g) “Closing Date” means the date of Closing, which shall be the third Business Day following

the satisfaction or waiver of all conditions to the obligations of the parties to consummate

the Transaction (other than conditions that are satisfied with respect to actions the

respective parties will take at the Closing itself), or earlier or later date as the Purchaser

and the Shareholder may mutually determine;

(h) “Common Shares” means common shares without par value in the capital of the

Purchaser;

(i) “Governmental Authority” means any (a) multinational, federal, provincial, territorial,

state, regional, municipal, local or other government, governmental or public department,

court, tribunal, commission, board or agency, domestic or foreign, or (b) regulatory

authority, including any securities commission, or stock exchange;

(j) “laws” means all statutes, codes, ordinances, decrees, rules, regulations, municipal by-

laws, judicial or arbitral or administrative or ministerial or departmental or regulatory

judgments, orders, decisions, rulings or awards, or any provisions of the foregoing,

including general principles of common and civil law and equity, binding on or affecting

the person referred to in the context in which such word is used; and “law” means any one

of them;

(k) “Lien” means any mortgage, encumbrance, charge, pledge, hypothecation, security

interest, assignment, lien (statutory or otherwise), charge, title retention agreement or

arrangement, restrictive covenant or other encumbrance of any nature or any other

arrangement or condition, which, in substance, secures payment, or performance of an

obligation;

(l) “Material Adverse Effect” means (i) any change, effect, fact, circumstance or event

which, individually or when taken together with any other changes, effects, facts,

circumstances or events, could reasonably be expected to be materially adverse to the

assets, liabilities, condition (financial or otherwise), business, properties or results of

operation of the Purchaser or the Shareholder, as applicable, resulting in a loss for the

affected party exceeding $25,000, or (ii) a material impairment of or delay in the ability of

the parties (or any one of them) to perform their obligations hereunder or consummate the

Transaction;
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(m) “material fact” shall have the meaning ascribed to it in the Securities Act (British

Columbia);

(n) “Payment Shares” has the meaning set forth in Section 2.02;

(o) “person” includes an individual, sole proprietorship, partnership, limited partnership,

unincorporated association or organization, unincorporated syndicate, body corporate,

trust, trustee, executor, administrator, legal representative of the Crown or any agency or

instrumentality thereof;

(p) “Purchased Shares” means all of the BCCO Shares purchased by the Purchaser pursuant

to this Agreement;

(q) “Securities Laws” means the securities legislation having application, the regulations

and rules thereunder and all administrative policy statements, instruments, blanket orders,

notices, directions and rulings issued or adopted by the applicable securities regulatory

authority, all as amended;

(r) “Shareholder” has the meaning set forth in the first page of this Agreement;

(s) “Termination Date” means July 31, 2023 or such later date as may be agreed in writing

between the Purchaser and the Shareholder;

(t) “Time of Closing” means 1:00 p.m. (Vancouver time) on the Closing Date, or such other

time as the parties may mutually determine; and

(u) “Transaction” has the meaning set forth in the recitals of this Agreement.

1.02 Currency 

All sums of money which are referred to in this Agreement are expressed in lawful money of 

Canada unless otherwise specified. 

1.03 Interpretation Not Affected by Headings, etc. 

The division of this Agreement into articles, sections and other portions and the insertion of 

headings are for convenience of reference only and shall not affect the construction or interpretation of this 

Agreement.  Unless otherwise indicated, any reference in this Agreement to an Article, Section or a 

Schedule or Exhibit refers to the specified Article or Section of, or Schedule or Exhibit to this Agreement. 

1.04 Number, etc. 

Unless the subject matter or context requires the contrary, words importing the singular number 

only shall include the plural and vice versa; words importing the use of any gender shall include all genders 

and words importing persons shall include natural persons, firms, trusts, partnerships and corporations. 
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1.05 Date for Any Action 

In the event that any date on which any action is required or permitted to be taken hereunder by 

any person is not a Business Day, such action shall be required to be taken on the next succeeding day 

which is a Business Day. 

1.06 Statutory References 

Any reference in this Agreement to a statute includes all regulations and rules made thereunder, all 

amendments to such statute in force from time to time and any statute, regulation or rule that supplements 

or supersedes such statute, regulation or rule.   

1.07 Schedules 

The schedules to this Agreement, listed below, are an integral part of this Agreement, and must be 

completed and attached before the Closing Date for this Agreement to be fully-integrated and 

thereafter enforceable by or against the parties: 

Schedule Description 

Schedule “A” Representation Letter for Accredited Investors 

ARTICLE II 

PURCHASE AND SALE OF PURCHASED SHARES 

2.01 Purchase and Sale 

Subject to the terms and conditions hereof, the Shareholder covenants and agrees, on its own behalf, 

to sell, assign and transfer to the Purchaser and the Purchaser covenants and agrees to purchase from the 

Shareholder, the Purchased Shares which are beneficially owned by the Shareholder at the Time of Closing. 

2.02 Purchase Price 

In consideration for the acquisition of the BCCO Shares, the Purchaser shall issue from treasury to 

the Shareholder 500,000 Common Shares, free and clear of any encumbrances (the “Payment Shares”).  

The Payment Shares are being issued at a deemed price of $0.235 per share. 

2.03 Restrictions on Resale 

The Shareholder acknowledges and agrees as follows: 

(a) the transfer of the Purchased Shares and the issuance of the Payment Shares in exchange

therefor, will be made pursuant to a prospectus exemption of National Instrument 45-106

– Prospectus Exemption (the “Exemption”);

(b) as a consequence of acquiring the Payment Shares pursuant to the Exemption:

(i) the Shareholder will be restricted from using certain of the civil remedies available

under the Securities Laws;
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(ii) the Shareholder may not receive information that might otherwise be required to 

be provided to the Shareholder, and the Purchaser is relieved from certain 

obligations that would otherwise apply under Securities Laws if the Exemption 

were not being relied upon by the Purchaser;  

(iii) no securities commission, stock exchange or similar regulatory authority has 

reviewed or passed on the merits of an investment in the Payment Shares; 

(iv) there is no government or other insurance covering the Payment; and 

(v) an investment in the Payment Shares is speculative and of high risk; 

(c) the certificates representing the Payment Shares will bear such legends as required by 

Securities Laws and it is the responsibility of the Shareholder to find out what those 

restrictions are and to comply with them before selling the Payment Shares; and 

(d) the Shareholder is knowledgeable of, or has been independently advised as to, the 

Applicable Laws of that jurisdiction which apply to the sale of the Purchased Shares and 

the issuance of the Payment Shares and which may impose restrictions on the resale of such 

Payment Shares in that jurisdiction and it is the responsibility of the Shareholder to find 

out what those resale restrictions are, and to comply with them before selling the Payment 

Shares. 

ARTICLE III 

CONDITIONS OF CLOSING 

3.01 Mutual Conditions of Closing  

The obligations to complete the Transaction are subject to the fulfillment of the following 

conditions on or before the Time of Closing:  

(a) there shall be no action taken under any applicable law by any court or Governmental 

Authority that makes it illegal or restrains, enjoins or prohibits the Transaction;  

(b) receipt of all required regulatory, corporate and third party approvals and compliance with 

all applicable regulatory requirements and conditions necessary to complete the 

Transaction; 

(c) there being no prohibition at law against the completion of the Transaction; and 

(d) the Closing Date shall be on or before the Termination Date. 

The foregoing conditions precedent are for the benefit of all parties and may be waived by the 

Shareholder and the Purchaser, in whole or in part, without prejudice to any party’s right to rely on any 

other condition in favour of any party. If the foregoing conditions are not met or waived on or before the 

Termination Date, this agreement shall terminate. 

3.02 Conditions of Closing in Favour of the Purchaser  

The obligations of the Purchaser to complete the Transaction are subject to the fulfillment of the 

following conditions on or before the Time of Closing: 
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(a) the Shareholder shall have tendered all closing deliveries set forth in Section 4.03, 

including executing the instrument of transfer for the Purchased Shares, duly accompanied 

by evidence authorizing transfer of the Purchased Shares to the Purchaser acceptable to the 

Purchaser, acting reasonably; 

(b) the representations and warranties of the Shareholder set forth in this Agreement shall have 

been true and correct in all material respects as of the date hereof and shall be true and 

correct in all material respects as of the Time of Closing and delivery by each Shareholders 

of the documents described in Section 4.03 required to be delivered by such Shareholders 

shall constitute a reaffirmation and confirmation by such Shareholders of such 

representations and warranties;  

(c) all of the terms, covenants and conditions of this Agreement to be complied with or 

performed by the Shareholder at or before the Time of Closing will have been complied 

with or performed and delivery of the documents described in Section 4.03 shall constitute 

confirmation of such compliance and performance; and 

(d) all consents, assignments, waivers, permits, orders and approvals of all Governmental 

Authorities or other persons, including, if applicable, all those party to the material 

contracts, necessary to permit the completion of the Transaction shall have been obtained. 

The foregoing conditions precedent are for the benefit of the Purchaser and may be waived by the 

Purchaser, in whole or in part, without prejudice to the Purchaser’s right to rely on any other condition in 

favour of the Purchaser. If the foregoing conditions are not met or waived on or before the Termination 

Date, this agreement shall terminate. 

3.03 Conditions of Closing in Favour of the Shareholder 

The obligations of the Shareholder to complete the Transaction are subject to the fulfillment of the 

following conditions on or before the Time of Closing: 

(a) the Purchaser shall have tendered all closing deliveries set forth in Section 4.02 including 

delivery of the Payment Shares; 

(b) the representations and warranties of the Purchaser set forth in this Agreement shall have 

been true and correct as of the date hereof and shall be true and correct at the Time of 

Closing in all respects (in the case of any representation or warranty containing any 

materiality or Material Adverse Effect qualifier) or in all material respects (in the case of 

any representation or warranty without any materiality or Material Adverse Effect 

qualifier), except as affected by the transactions contemplated by this Agreement; 

(c) all of the terms, covenants and conditions of this Agreement to be complied with or 

performed by the Purchaser at or before the Time of Closing will have been complied with 

or performed; and 

(d) the Payment Shares will have been approved for issuance by the directors of the Purchaser 

and the Payment Shares and will be issued as fully paid and non-assessable shares in the 

capital of the Purchaser, free and clear of any and all encumbrances, liens, charges and 

demands of whatsoever nature. 



7 

 

LEGAL_41671401.4 

The foregoing conditions precedent are for the benefit of the Shareholder and may be waived by 

the Shareholder, in whole or in part, without prejudice to the Shareholders’ right to rely on any other 

condition in favour of the Shareholder. If the foregoing conditions are not met or waived on or before the 

Termination Date, this agreement shall terminate. 

3.04 Notice and Cure Provisions 

Each party will give prompt notice to the other parties hereto of the occurrence, or failure to occur, 

at any time from the date hereof until the Closing Date, of any event or state of facts which occurrence or 

failure would or would be likely to: 

(a) cause any of the representations or warranties of such party contained herein to be untrue 

or inaccurate on the date hereof or at the Closing Date; or 

(b) result in the failure by such party to comply with or satisfy any covenant, condition or 

agreement to be complied with or satisfied by such party hereunder prior to the Closing 

Date. 

Subject to Article VII, no party may elect not to complete the Transaction as contemplated herein 

as a result of the non-fulfillment of the conditions precedent contained in Sections 3.01 , 3.02, or 3.03, as 

applicable, unless the party intending to rely thereon has delivered a written notice to the other parties hereto 

prior to the Time of Closing specifying, in reasonable detail, all breaches of representations and warranties 

or covenants or other matters which the party delivering such notice is asserting as the basis for the non-

fulfillment of the applicable condition precedent. 

ARTICLE IV 

CLOSING AND POST CLOSING ARRANGEMENTS 

4.01 Time and Place of Closing 

Closing of the Transaction shall take place at the Time of Closing at the offices of McMillan LLP, 

Suite 1500, Royal Centre, 1055 West Georgia Street, Vancouver, British Columbia, V6E 4N7. 

4.02 Closing Deliveries of the Purchaser 

At the Time of Closing, the Purchaser will deliver or cause to be delivered: 

(a) share certificates evidencing the Payment Shares; and 

(b) a certificate of good standing issued no more than five (5) days prior to Closing for the 

Purchaser. 

4.03 Closing Deliveries of the Shareholder 

At the Time of Closing, the Shareholder will cause to be delivered: 

(a) executed instruments of transfer of the Purchased Shares owned by such Shareholder, 

accompanied by evidence authorizing transfer of the Purchased Shares to the Purchaser;  

and 
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(b) the Representation Letter for Accredited Investors attached hereto as Schedule “A”. 

ARTICLE V 

REPRESENTATIONS AND WARRANTIES 

5.01 Representations and Warranties of the Purchaser  

The Purchaser represents and warrants to and in favour of the Shareholder as follows, and 

acknowledges that such party is relying upon such representations and warranties in connection with the 

transactions contemplated herein: 

(a) the Purchaser is a corporation validly existing and in good standing under the laws of the 

Province of British Columbia and is duly registered, licensed or qualified to carry on 

business as an extra-provincial or foreign corporation under the laws of the jurisdictions in 

which the nature of its business makes such registration, licensing or qualification 

necessary; 

(b) the Purchaser has the corporate power and capacity to enter into this Agreement and each 

additional agreement or instrument to be delivered pursuant to this Agreement, to perform 

its obligations hereunder and thereunder, to own and lease its property, and to carry on its 

businesses as now being conducted; 

(c) this Agreement has been, and each additional agreement or instrument to be delivered 

pursuant to this Agreement will be prior to the Time of Closing, duly authorized, executed 

and delivered by the Purchaser and each is, or will be at the Time of Closing, a legal, valid 

and binding obligation of the Purchaser, enforceable against the Purchaser in accordance 

with its terms; 

(d) when issued in accordance with the terms hereof, the Payment Shares will be validly issued 

as fully paid and non-assessable Common Shares; and 

(e) to the knowledge of the Purchaser, no representation or warranty of the Purchaser 

contained in this Agreement contains any untrue statement of a material fact or omits to 

state a material fact necessary in order to make the statements contained herein or therein 

not misleading. 

5.02 Representations and Warranties of the Shareholder 

The Shareholder represents and warrants to the Purchaser as follows and acknowledges that the 

Purchaser is relying on such representations and warranties in connection with the transactions 

contemplated herein:  

(a) this Agreement has been, and each additional agreement or instrument required to be 

delivered by the Shareholder pursuant to this Agreement will be prior to the Time of 

Closing, duly authorized, executed and delivered by the Shareholders and each is, or will 

be at the Time of Closing, a legal, valid and binding obligation of the Shareholders, 

enforceable against the Shareholders in accordance with its terms; 

(b) if the Shareholder is not an individual, the Shareholder is validly existing under the laws 

of its jurisdiction of organization and has the corporate or other power to enter into this 
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Agreement and any other agreement to which it is, or is to become, a party to pursuant to 

the terms hereof and to perform its obligations hereunder and thereunder; 

(c) the execution and delivery of this Agreement does not, and the consummation of the 

Transaction will not, (i) if the Shareholder is not an individual, result in a breach or 

violation of the articles or by-laws of the Shareholder (or other constating documents of 

the Shareholder) or of any resolutions of the directors or shareholders of the Shareholder, 

or (ii) violate any provision of any applicable law or regulation or any judicial or 

administrative order, award, judgment or decree applicable to the Shareholder; 

(d) the Shareholder is the registered and beneficial owner of the Purchased Shares, free and 

clear of all liens, charges, mortgages, security interests, pledges, demands, claims and other 

encumbrances of any nature whatsoever; 

(e) except for the Purchaser’s rights hereunder, no person has any agreement or option or any 

right or privilege capable of becoming an agreement for the purchase of the Purchased 

Shares held or beneficially owned by the Shareholder and none of such BCCO Shares are 

subject to any voting trust, shareholders agreement, voting agreement or other agreement 

with respect to the disposition or enjoyment of any rights of such common shares; 

(f) the Shareholder is an "Accredited Investor" within the meaning of National Instrument 45-

106 – Prospectus Exemptions, and the Shareholder has properly completed and duly 

executed a Representation Letter for Accredited Investors attached to this  Agreement as 

Schedule "A" indicating the means by which the Transferee is an Accredited Investor and 

confirms the truth and accuracy of all statements made by the Transferee in such certificate 

(g) the Shareholder represents, warrants and/or acknowledges, as applicable, that: 

(i) the Payment Shares issuable hereunder have not been and will not be registered 

under the securities laws of any foreign jurisdiction and that the issuance of the 

Payment Shares pursuant to the terms of this Agreement is being made in reliance 

on applicable exemptions; and 

(ii) the receipt of the Payment Shares by the Shareholder does not contravene any of 

the applicable securities legislation in the jurisdiction in which it is resident and 

does not trigger: (i) any obligation to prepare and file a prospectus or similar 

document, or any other report with respect to such transfer; and (ii) any registration 

or other obligation on the part of Purchaser; 

(h) the Shareholder has not authorized any person to act as broker or finder or in any other similar 

capacity in connection with the transactions contemplated by this Agreement, that in any 

manner may or will impose liability on the Purchaser; and 

(i) to the knowledge of the Shareholder, no representation or warranty of the Shareholder 

contained in this Agreement contains any untrue statement of a material fact or omits to state 

a material fact necessary in order to make the statements contained herein or therein not 

misleading. 
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5.03 Survival of Representations and Warranties 

The representations and warranties made by the parties and contained in this Agreement or any 

document or certificate given pursuant hereto shall survive up until the Closing of the Transaction.  No 

claim for breach of any representation, warranty or covenant shall be valid unless that party against whom 

such claim is made has been given notice thereof before the expiry of the 12-month period after the Closing. 

ARTICLE VI 

COVENANTS 

6.01 Mutual Covenants 

Each of the parties hereby covenants and agrees as follows: 

(a) to use commercially reasonable efforts to satisfy (or cause the satisfaction of) the

conditions precedent to its obligations hereunder which are reasonably under its control

and to take, or cause to be taken, all other actions and to do, or cause to be done, all other

things necessary, proper or advisable under applicable laws and regulations to complete

the Transaction in accordance with the terms of this Agreement;

(b) to use commercially reasonable efforts to obtain, before the Time of Closing, all

authorizations, waivers, exemptions, consents, orders and other approvals from domestic

or foreign courts, Governmental Authorities, shareholders and third parties as are necessary

for the consummation of the transactions contemplated herein;

(c) to promptly notify each of the other parties if any representation or warranty made by it in

this Agreement ceases to be true and correct in all respects (in the case of any representation

or warranty containing any materiality or Material Adverse Effect qualifier) or in all

material respects (in the case of any representation or warranty without any materiality or

Material Adverse Effect qualifier) and of any failure to comply in any material respect with

any of its obligations under this Agreement;

(d) to co-operate with each of the other parties hereto in good faith in order to ensure the timely

completion of the Transaction; and

(e) to use commercially reasonable efforts to co-operate with each of the other parties hereto

in connection with the performance by the other of its obligations under this Agreement.

6.02 Covenants of the Purchaser 

The Purchaser covenants and agrees with the Shareholder that, until the earlier of the Closing Date 

and the date upon which this Agreement is terminated in accordance with Article VII, it will: 

(a) in a timely and expeditious manner:

(i) file and/or deliver any document or documents as may be required in order for the

Transaction as contemplated herein to be effective; and

(ii) file and/or deliver any document or documents required pursuant to applicable

laws in connection with the Transaction as contemplated herein;
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(b) use commercially reasonable efforts to satisfy (or cause the satisfaction of) the conditions

precedent to its obligations set forth in this Agreement to the extent the same are within its

control and to take, or cause to be taken, all other actions and to do, or cause to be done,

all other things necessary, proper or advisable under all applicable laws to complete the

Transaction as contemplated herein, including using commercially reasonable efforts to:

(i) obtain all necessary waivers, consents and approvals required to be obtained by it

from other parties to loan agreements, leases, licenses, agreements and other

contracts, as applicable;

(ii) effect all necessary registrations and filings and submissions of information

requested by any Governmental Authority required to be effected by it in

connection with the Transaction and participate and appear in any proceedings

before any Governmental Authority to the extent permitted by such authorities;

and

(iii) fulfill all conditions and satisfy all provisions of this Agreement and the

Transaction;

(c) take all necessary corporate action and proceedings to approve and authorize the issuance

of the Payment Shares to the Shareholder; and

(d) prepare and file with all applicable securities commissions such notifications and fees

necessary to permit, or that are required in connection with, the issuance of the Payment

Shares to the Shareholder, on a basis exempt from the prospectus and registration

requirements of the applicable Securities Laws.

6.03 Covenants of the Shareholders 

The Shareholder covenants and agrees that, until the earlier of the Closing Date and the date upon 

which this Agreement is terminated in accordance with Article VII, it will: 

(a) subject to Applicable Laws or as otherwise authorized by this Agreement, not take any

action, refrain from taking any action, or permit any action to be taken or not taken,

inconsistent with this Agreement;

(b) if the Shareholder is a corporation or entity, take all necessary corporate action and

proceedings to approve and authorize the valid and effective transfer of the Purchased

Shares to the Purchaser; and

(c) not encumber in any manner the Purchased Shares and ensure that at the Time of Closing

the Purchased Shares are free and clear of all Liens, charges, mortgages, security interests,

pledges, demands, claims and other encumbrances whatsoever.

ARTICLE VII 

TERMINATION 

7.01 Termination 

This Agreement may be terminated in writing at any time prior to the Closing: 
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(a) by mutual written consent of the Purchaser and the Shareholder;

(b) by either the Shareholder or the Purchaser if the Closing shall not have been consummated

on or prior to the Termination Date, without liability to the terminating party on account

of such termination; provided that the right to terminate this Agreement pursuant to this

Section 7.01(b) shall not be available to a party whose breach or violation of any

representation, warranty, covenant, obligation or agreement under this Agreement has been

the cause of or has resulted in the failure of the Closing to occur on or before such date;

(c) by either the Shareholder or the Purchaser if applicable regulatory approvals or third party

consents for the Transaction are not received or the regulatory authority / third party has

notified in writing to the Purchaser that it will not permit the transaction;

(d) by the Purchaser, if there has been a material breach by the Shareholder of any

representation, warranty, covenant or agreement set forth in this Agreement or any of the

documents contemplated hereby which breach would result in the failure to satisfy one or

more of the conditions set forth in Section 3.01 or 3.02 which the Shareholder fails to cure

within ten (10) Business Days after written notice thereof is given by the Purchaser;

(e) by the Shareholder if there has been a material breach by the Purchaser of any

representation, warranty, covenant or agreement set forth in this Agreement or any of the

documents contemplated hereby which breach would result in the failure to satisfy one or

more of the conditions set forth in Section 3.01 or 3.03 which the Purchaser fails to cure

within ten (10) Business Days after written notice thereof is given by the Shareholder; and

(f) by any party, if any permanent injunction or other order of a court or other competent

authority preventing the Closing shall have become final and non-appealable; provided,

however, that no party shall be entitled to terminate this Agreement if such party’s material

breach of this Agreement or any of the documents contemplated hereby has resulted in

such permanent injunction or order.

7.02 Effect of Termination 

Upon termination of this Agreement in accordance with the terms hereof, the parties hereto shall 

have no further obligations under this Agreement, other than the obligations contained in Sections 7.04 and 

7.09. 

7.03 Notices 

Any notice, consent, waiver, direction or other communication required or permitted to be given 

under this Agreement (each, a “notice”) shall be in writing shall be in writing addressed as follows: 

(a) if to the Purchaser:

MegaWatt Lithium and Battery Metals Corp.

1570 – 505 Burrard Street

Vancouver, British Columbia  V7X 1M5

Attention:  David Thornley-Hall, CEO

E-mail:  [E-mail address redacted]
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with a courtesy copy (which copy shall not constitute notice to the Purchaser) to: 

McMillan LLP 

1500 Royal Centre 

1055 West Georgia Street 

Vancouver, British Columbia  V6E 4N7 

Attention:  Jeff Wust 

E-mail:  [E-mail address redacted]

(b) if to the Shareholder:

Australian Silver Mines, Pty

Attention: Kim Wainwright

E-mail:  [E-mail address redacted]

or such other address as may be designated by notice given by either the Shareholder or the Purchaser to 

the other in accordance with this Section 7.03. Each notice shall be personally delivered to the addressee or 

sent by e-mail to the addressee and a notice which is personally delivered or sent by email shall, if delivered 

or sent prior to 4:00 p.m. (local time of the recipient) on a Business Day, be deemed to be given and received 

on that day and, in any other case, be deemed to be given and received on the next Business Day. 

7.04 Confidentiality; Noncircumvention 

Prior to Closing and, if the Transaction is not completed, at all times thereafter, each of the parties 

hereto will keep confidential and refrain from using all information obtained by it in connection with the 

transactions contemplated by this Agreement relating to any other party hereto, provided however that such 

obligation shall not apply to any information which was in the public domain at the time of its disclosure 

to a party or which subsequently comes into the public domain other than as a result of a breach of such 

party’s obligations under this Section 7.04.  For greater certainty, nothing contained herein shall prevent 

any disclosure of information which may be required pursuant to applicable laws or pursuant to an order in 

judicial or administrative proceedings or any other order made by any Governmental Authority.  

7.05 Assignment 

Other than as provided herein, neither the Purchaser nor the Shareholder may assign this Agreement 

or its rights or obligations hereunder without the prior written consent of the other, such consent not to be 

unreasonably withheld or delayed. 

7.06 Binding Effect 

This Agreement shall be binding upon and shall enure to the benefit of the parties hereto and their 

respective heirs, successors and permitted assigns.   

7.07 Waiver 

No waiver of any provision of this Agreement will constitute a waiver of any other provision, nor 

will any waiver constitute a continuing waiver unless otherwise expressly provided. 
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7.08 Governing Law 

This Agreement shall be governed by and construed and interpreted in accordance with the laws of 

the Province of British Columbia and the federal laws of Canada applicable therein and is to be treated in 

all respects as a British Columbia contract. 

7.09 Expenses 

The Shareholder shall be responsible for its costs and expenses incurred with respect to the 

transactions contemplated herein, which are comprised of its legal fees and disbursements relating to 

preparing this Agreement and related documents specifically relating to the transactions contemplated 

herein, it being acknowledged, that documentation in respect of the Transaction shall, to as great an extent 

as reasonably possible, be prepared by the Purchaser’s counsel with the assistance of the Shareholder as 

needed.  The Purchaser shall be responsible for its costs and expenses incurred with respect to the 

transactions contemplated herein. If during the term of this Agreement, the Transaction does not 

successfully complete, then each party will be responsible for its own expenses incurred.   

7.10 No Personal Liability 

No director, officer, employee or agent of the Purchaser (in such capacity) shall have any personal 

liability whatsoever to the Shareholder under this Agreement or any other document delivered in connection 

with the Transaction on behalf of the Purchaser. 

7.11 Time of Essence 

Time is of the essence of this Agreement and of each of its provisions. 

7.12 Further Assurances 

Each party will, upon request but without further consideration, from time to time promptly execute 

and deliver all further documents and take all further action necessary or appropriate to give effect to and 

perform the provisions and intent of this Agreement and to complete the transactions contemplated herein. 

7.13 Entire Agreement 

This Agreement, together with the documents required to be delivered pursuant to this Agreement, 

constitute the entire agreement among the parties hereto pertaining to the subject matter hereof and 

supersedes all prior agreements, understandings, negotiations, and discussions, whether oral or written, 

between the parties hereto with respect to the subject matter hereof.  There are no representations, 

warranties, covenants or conditions with respect to the subject matter hereof except as contained in this 

Agreement and any document delivered pursuant to this Agreement. 

7.14 Amendments 

No amendment of any provision of this Agreement will be binding on any party unless consented 

to in writing by such party.   
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7.15 Severability 

In the event that any provision or part of this Agreement is determined by any court or other judicial 

or administrative body to be illegal, null, void, invalid or unenforceable, that provision shall be severed to 

the extent that it is so declared and the other provisions of this Agreement shall continue in full force and 

effect.   

7.16 Remedies Cumulative 

The rights and remedies of the parties under this Agreement are cumulative and in addition to and 

not in substitution for any rights or remedies provided by law. Any single or partial exercise by any party 

hereto of any right or remedy for default or breach of any term, covenant or condition of this Agreement 

does not waive, alter, affect or prejudice any other right or remedy to which such party may be lawfully 

entitled for the same default or breach. 

7.17 Counterparts 

This Agreement may be executed and delivered in one or more counterparts and may be executed 

and delivered by facsimile or any other electronically communicated method, each of which when executed 

and delivered shall be deemed an original and all of which counterparts together shall be deemed to 

constitute one and the same instrument.  

7.18 Independent Legal Advice 

THE SHAREHOLDER ACKNOWLEDGES, CONFIRMS AND AGREES THAT HE, SHE OR 

IT HAS HAD THE OPPORTUNITY TO SEEK AND WAS NOT PREVENTED OR DISCOURAGED 

BY ANY PARTY HERETO FROM SEEKING INDEPENDENT LEGAL ADVICE PRIOR TO THE 

EXECUTION AND DELIVERY OF THIS AGREEMENT AND THAT, IN THE EVENT THAT THE 

SHAREHOLDER DID NOT AVAIL HIMSELF/HERSELF/ITSELF WITH THAT OPPORTUNITY 

PRIOR TO SIGNING THIS AGREEMENT, SUCH SHAREHOLDER DID SO VOLUNTARILY 

WITHOUT ANY UNDUE PRESSURE AND AGREES THAT SUCH SHAREHOLDER’S FAILURE TO 

OBTAIN INDEPENDENT LEGAL ADVICE SHALL NOT BE USED BY HIM/HER/IT AS A DEFENCE 

TO THE ENFORCEMENT OF HIS/HER/ITS OBLIGATIONS UNDER THIS AGREEMENT. THE 

SHAREHOLDER ACKNOWLEDGES AND AGREES THAT MCMILLAN LLP ONLY ACTS FOR 

THE PURCHASER AND NEITHER REPRESENTS NOR ACTS FOR THE SHAREHOLDER IN 

CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. 



16 

LEGAL_41671401.4

IN WITNESS WHEREOF this Agreement has been executed by the parties hereto on the date 
first above written. 

MEGAWATT LITHIUM AND BATTERY 
METALS CORP. 

By: 

Name: David Thornley-Hall 

Title: CEO 

AUSTRALIAN SILVER MINES, PTY. 

By: 

Name: 

Title: 

"David Thornley-Hall"

"Kim Wainwright"
Kim Wainwright
Director
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SCHEDULE “A” 

REPRESENTATION LETTER 

(FOR ACCREDITED INVESTORS) 

TO: MegaWatt Lithium and Battery Metals Corp. (the “Company”) 

In connection with the issuance of common shares of the Company to the undersigned 

(the “Shareholder” for the purposes of this Schedule A), the Shareholder hereby represents, warrants, 

covenants and certifies to the Company that: 

1. The Shareholder is receiving the Payment Shares as principal for its own

account or is deemed to be acting as principal pursuant to National

Instrument 45-106 entitled “Prospectus and Registration Exemptions” (“NI

45-106”);

2. The Shareholder is an “accredited investor” within the meaning of NI 45-

106 by virtue of satisfying the indicated criterion as set out in Appendix “A”

to this Representation Letter; and

3. Upon execution of this Schedule “A” by the Shareholder, this Schedule “A”

will be incorporated into and form a part of the Agreement.

Dated: , 2023. 

________________________________ 

Print name of Shareholder 

By:  ____________________________ 

Signature 

________________________________ 

Print name of Signatory (if different from 

Transferee) 

________________________________ 

Title 
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Appendix “A” to Schedule “A” 

ACCREDITED INVESTOR STATUS CERTIFICATE 

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

The undersigned (the “Shareholder”) hereby confirms and certifies to MegaWatt Lithium and Battery 

Metals Corp. (the “Issuer”) that the Shareholder is acquiring the Payment Shares as principal and that 

the Shareholder is an “Accredited Investor” as defined in NI 45-106, and in Ontario, as defined in Section 

73.3 of the Securities Act (Ontario) as supplemented by the definition in NI 45-106 includes: 

(a) except in Ontario, a Canadian financial institution or an authorized foreign bank listed in

Schedule III of the Bank Act (Canada),

(a.1) in Ontario, a financial institution described in paragraph 1, 2 or 3 of subsection 73.1 (1) of the

Securities Act (Ontario),

(b) except in Ontario, the Business Development Bank of Canada incorporated under the

Business Development Bank of Canada Act (Canada),

(b.1) in Ontario, the Business Development Bank of Canada,

(c) except in Ontario, a subsidiary of any person referred to in paragraph (a) or (b), if the person

owns all of the voting securities of the subsidiary, except the voting securities required by law

to be owned by directors of that subsidiary,

(c.1) in Ontario, a subsidiary of any person or company referred to in clause (a.1) or (b.1), if the

person or company owns all of the voting securities of the subsidiary, except the voting

securities required by law to be owned by directors of that subsidiary,

(d) except in Ontario, a person registered under the securities legislation of a jurisdiction of

Canada as an adviser or dealer,

Jurisdiction(s) registered:

Categories of registration:

(d.1) in Ontario, a person or company registered under the securities legislation of a province or

territory of Canada as an adviser or dealer, except as otherwise prescribed by the regulations,

Jurisdiction(s) registered:

Categories of registration:
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(e) an individual registered under the securities legislation of a jurisdiction of Canada as a

representative of a person referred to in paragraph (d),

Jurisdiction(s) registered:

Categories of registration:

(e.1) an individual formerly registered under the securities legislation of a jurisdiction of Canada,

other than an individual formerly registered solely as a representative of a limited market

dealer under one or both of the Securities Act (Ontario) or the Securities Act (Newfoundland

and Labrador),

(f) except in Ontario, the Government of Canada or a jurisdiction of Canada, or any crown

corporation, agency or wholly-owned entity of the Government of Canada or a jurisdiction of

Canada,

(f.1) in Ontario, the Government of Canada, the government of a province or territory of Canada,

or any Crown corporation, agency or wholly owned entity of the Government of Canada or of

the government of a province or territory of Canada,

(g) a municipality, public board or commission in Canada and a metropolitan community, school

board, the Comité de gestion de la taxe scolaire de l’île de Montréal or an intermunicipal

management board in Québec,

(h) any national, federal, state, provincial, territorial or municipal government of or in any foreign

jurisdiction, or any agency of that government,

(i) except in Ontario, a pension fund that is regulated by the Office of the Superintendent of

Financial Institutions (Canada) or a pension commission or similar regulatory authority of a

jurisdiction of Canada,

Jurisdiction(s) registered:

Categories of registration:

(i.1) in Ontario, a pension fund that is regulated by either the Office of the Superintendent of

Financial Institutions (Canada) or a pension commission or similar regulatory authority of a

province or territory of Canada,

Jurisdiction(s) registered:

Categories of registration:

(j) an individual who, either alone or with a spouse, beneficially owns financial assets having an

aggregate realizable value that, before taxes, but net of any related liabilities, exceeds

$1,000,000,

IF THIS APPLIES, YOU MUST ALSO COMPLETE FORM 45-106F9

ATTACHED AS APPENDIX “1” TO THIS SCHEDULE “C”
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(j.1) an individual who beneficially owns financial assets having an aggregate realizable value that, 

before taxes but net of any related liabilities, exceeds $5,000,000, 

(k) an individual whose net income before taxes exceeded $200,000 in each of the two most

recent calendar years or whose net income before taxes combined with that of a spouse

exceeded $300,000 in each of the two most recent calendar years and who, in either case,

reasonably expects to exceed that net income level in the current calendar year,

IF THIS APPLIES, YOU MUST ALSO COMPLETE FORM 45-106F9

ATTACHED AS APPENDIX “1” TO THIS SCHEDULE “C”

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

IF THIS APPLIES, YOU MUST ALSO COMPLETE FORM 45-106F9

ATTACHED AS APPENDIX “1” TO THIS SCHEDULE “C”

(m) a person, other than an individual or investment fund, that has net assets of at least $5,000,000

as shown on its most recently prepared financial statements,

Type of entity:

Jurisdiction and date of formation:

(n) an investment fund that distributes or has distributed its securities only to

(i) a person that is or was an accredited investor at the time of the distribution,

(ii) a person that acquires or acquired securities in the circumstances referred to in

sections 2.10 [Minimum amount investment] or 2.19 [Additional investment in

investment funds] of NI 45-106, or

(iii) a person described in paragraph (i) or (ii) immediately above that acquires or acquired

securities under section 2.18 [Investment fund reinvestment] of NI 45-106,

(o) an investment fund that distributes or has distributed securities under a prospectus in a

jurisdiction of Canada for which the regulator or, in Quebec, the securities regulatory

authority, has issued a receipt,

(p) a trust company or trust corporation registered or authorized to carry on business under the

Trust and Loan Companies Act (Canada) or under comparable legislation in a jurisdiction of

Canada or a foreign jurisdiction, acting on behalf of a fully managed account managed by the

trust company or trust corporation, as the case may be,

Jurisdiction(s) registered:   Registration number(s):
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(q) a person acting on behalf of a fully managed account managed by that person, if that person is

registered or authorized to carry on business as an adviser or the equivalent under the

securities legislation of a jurisdiction of Canada or a foreign jurisdiction,

Jurisdiction(s) registered:

Categories of registration:

(r) a registered charity under the Income Tax Act (Canada) that, in regard to the trade, has

obtained advice from an eligibility adviser or an adviser registered under the securities

legislation of the jurisdiction of the registered charity to give advice on the securities being

traded,

Registration number(s) assigned to subscriber:

Name of eligibility advisor or registered advisor:

Jurisdiction(s) registered:

Categories of registration:

(s) an entity organized in a foreign jurisdiction that is analogous to any of the entities referred to

in paragraphs (a) to (d) or paragraph (i) [and in Ontario, paragraphs (a.1) to (d.1) or paragraph

(i.1)] in form and function,

Jurisdiction organized:    Type of entity:

(t) a person in respect of which all of the owners of interests, direct, indirect or beneficial, except

the voting securities required by law to be owned by directors, are persons that are accredited

investors,

If this is applicable, each owner of interest must complete and submit its

own copy of this Accredited Investor Certificate,

Name(s) of owners of interest:

Type of entity (if applicable):

Categories of accredited investor:

(u) an investment fund that is advised by a person registered as an adviser or a person that is

exempt from registration as an adviser,

Name of advisor:

Jurisdiction(s) registered:

Categories of registration:

Basis of exemption:
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(v) a person that is recognized or designated by the securities regulatory authority or, except in

Ontario and Quebec, the regulator as an accredited investor,

Jurisdiction(s) recognized or designated:

(v.1) in Ontario, a person or company that is recognized or designated by the Commission as an

accredited investor,

Jurisdiction(s) recognized or designated:

(w) a trust established by an accredited investor for the benefit of the accredited investor’s family

members of which a majority of the trustees are accredited investors and all of the

beneficiaries are the accredited investor’s spouse, a former spouse of the accredited investor

or a parent, grandparent, brother, sister, child or grandchild of that accredited investor, of that

accredited investor’s spouse or of that accredited investor’s former spouse.

Name(s) of settlor:

Name(s) of trustees:

Categories of accredited investor:

Categories of beneficiaries:

NOTE: The Subscriber should initial or place a check-mark beside the portion of the above definition 

applicable to the Subscriber. 

For the purposes of this Schedule “C”: 

(a) “Canadian financial institution” means

(i) an association governed by the Cooperative Credit Associations Act (Canada) or a central cooperative

credit society for which an order has been made under section 473(1) of the Cooperative Credit Associations Act

(Canada), or

(ii) a bank, loan corporation, trust company, trust corporation, insurance company, treasury branch, credit

union, caisse populaire, financial services cooperative, or league that, in each case, is authorized by an enactment

of Canada or a jurisdiction of Canada to carry on business in Canada or a jurisdiction of Canada;

(b) “control person” has the meaning ascribed to that term in securities legislation except in Manitoba, Ontario,

Quebec, Nova Scotia, Newfoundland and Labrador, Prince Edward Island, the Northwest Territories and Nunavut where

“control person” means any person that holds or is one of a combination of persons that hold

(i) a sufficient number of any of the securities of an issuer so as to affect materially the control of the issuer,

or

(ii) more than 20% of the outstanding voting securities of an issuer except where there is evidence showing

that the holding of those securities does not affect materially the control of that issuer;

(c) “eligibility adviser” means
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(i) a person that is registered as an investment dealer or in an equivalent category of registration under the 

securities legislation of the jurisdiction of a purchaser and authorized to give advice with respect to the type of 

security being distributed, and 

(ii) in Saskatchewan or Manitoba, also means a lawyer who is a practising member in good standing with a 

law society of a jurisdiction of Canada or a public accountant who is a member in good standing of an institute or 

association of chartered accountants, certified general accountants or certified management accountants in a 

jurisdiction of Canada provided that the lawyer or public accountant must not: 

(A) have a professional, business or personal relationship with the issuer, or any of its directors, 

executive officers, founders or control persons, and 

(B) have acted for or been retained personally or otherwise as an employee, executive officer, 

director, associate or partner of a person that has acted for or been retained by the issuer or any of its 

directors, executive officers, founders or control persons within the previous 12 months; 

(d) “executive officer” means, for an issuer, an individual who is 

(i) a chair, vice-chair or president, 

(ii) a vice-president in charge of a principal business unit, division or function including sales, finance or 

production, 

(iii) an officer of the issuer or any of its subsidiaries and who performs a policy-making function in respect of 

the issuer, or 

(iv) performing a policy-making function in respect of the issuer; 

(e) “financial assets” means cash, securities or a contract of insurance, a deposit or an evidence of a deposit that is 

not a security for the purposes of securities legislation; 

(f) “founder” means, in respect of an issuer, a person who, 

(i) acting alone, in conjunction or in concert with one or more persons, directly or indirectly, takes the 

initiative in founding, organizing or substantially reorganizing the business of the issuer, and 

(ii) at the time of the trade is actively involved in the business of the issuer; 

(g) “fully managed account” means an account of a client for which a person makes the investment decisions if that 

person has full discretion to trade in securities for the account without requiring the client's express consent to a transaction; 

(h) “investment fund” has the meaning ascribed thereto in National Instrument 81-106 - Investment Fund Continuous 

Disclosure except in Ontario where “investment fund” means a mutual fund or anon-redeemable fund; 

(i) “person” includes  

(i) an individual,  

(ii) a corporation, 

(iii) a partnership, trust, fund and an association, syndicate, organization or other organized group of persons, 

whether incorporated or not, and 
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(iv) an individual or other person in that person's capacity as a trustee, executor, administrator or personal or 

other legal representative;  

 except in Ontario where “person” means 

(i) an individual,  

(ii) a partnership, 

(iii) an unincorporated association, 

(iv) an unincorporated syndicate, 

(v) an unincorporated organization,  

(vi) a trust, 

(vii) an executor, 

(viii) an administrator, and 

(ix) a legal representative; 

(j) “related liabilities” means  

(i) liabilities incurred or assumed for the purpose of financing the acquisition or ownership of financial 

assets, or 

(ii) liabilities that are secured by financial assets. 

(k) “spouse” means, an individual who,  

(i) is married to another individual and is not living separate and apart within the meaning of the Divorce Act 

(Canada), from the other individual,  

(ii) is living with another individual in a marriage-like relationship, including a marriage-like relationship 

between individuals of the same gender, or 

(iii) in Alberta, is an individual referred to in paragraph (i) or (ii) immediately above or is an adult 

interdependent partner within the meaning of the Adult Interdependent Relationships Act (Alberta); and 

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

that subsidiary; 

Affiliated Entities and Control  

Except for Ontario: 

(a) An issuer is considered to be an affiliate of another issuer if one of them is a subsidiary of the other, or if each of 

them is controlled by the same person. 

2 A person (first person) is considered to control another person (second person) if 
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(i) the first person, directly or indirectly, beneficially owns or exercises control or direction over securities

of the second person carrying votes which, if exercised, would entitle the first person to elect a majority of the

directors of the second person, unless the first person holds the voting securities only to secure an obligation,

(ii) the second person is a partnership, other than a limited partnership, and the first person holds more than

50% of the interests in the partnership, or

(iii) the second person is a limited partnership and the general partner of the limited partnership is the first

person.

In Ontario: 

(a) A company shall be deemed to be an affiliate of another company if one of them is a subsidiary of the other, or if

both are subsidiaries of the same company or if each of them is controlled by the same person or company.

(b) A company shall be deemed to be controlled by another person or company or by two or more companies if,

(i) voting securities of the first-mentioned company carrying more than 50 per cent of the votes for the election

of directors or held, otherwise than by way of security only, by or for the benefit of the other person or

company or by or for the benefit of the other companies; and

(ii) the votes carried by such securities are entitled, if exercised, to elect a majority of the board of directors of

the first-mentioned company.

*** 

The foregoing representations contained in this certificate are true and accurate as of the date of this certificate and will be 

true and accurate as of the Closing Time.  If any such representations shall not be true and accurate prior to the Closing Time, 

the undersigned shall give immediate written notice of such fact to the Company prior to the Closing Time. 

 Dated:  , 2023 Signed:  

__________________________________________ 

Print the name of Shareholder 

_________________________________ 

Jurisdiction of Residence  

__________________________________________ 

If Shareholder is a corporation, 

print name and title of Authorized Signing Officer 

All monetary references in this Schedule “C” are in Canadian Dollars. 



APPENDIX “1” TO SCHEDULE “C” 

Form 45-106F9 

Form for Individual Accredited Investors 

WARNING! 

This investment is risky. Don’t invest unless you can afford to lose all the money you pay for this 

investment. 

SECTION 1 TO BE COMPLETED BY ISSUER OR SELLING SECURITY HOLDER 

1. About your investment

Type of securities: 

Common Shares 

Issuer: 

MegaWatt Lithium and Battery Metals Corp. 

SECTIONS 2 TO 4 TO BE COMPLETED BY THE PURCHASER 

2. Risk acknowledgement

This investment is risky. Initial that you understand that: Your 

initials 

Risk of loss – You could lose your entire investment of $________________. 

Liquidity risk – You may not be able to sell your investment quickly – or at all. 

Lack of information – You may receive little or no information about your investment. 

Lack of advice – You may not receive advice from the salesperson about whether this investment 

is suitable for you unless the salesperson is registered. The salesperson is the person who meets 
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with, or provides information to, you about making this investment. To check whether the 

salesperson is registered, go to www.aretheyregistered.ca.  

3. Accredited investor status

You must meet at least one of the following criteria to be able to make this investment. Initial the 

statement that applies to you. (You may initial more than one statement.) The person identified in 

section 6 is responsible for ensuring that you meet the definition of accredited investor. That 

person, or the salesperson identified in section 5, can help you if you have questions about 

whether you meet these criteria. 

Your 

initials 

 Your net income before taxes was more than $200,000 in each for the 2 most recent calendar

years, and you expect it to be more than $200,000 in the current calendar year. (You can find

your net income before taxes on your personal income tax return.)

 Your net income before taxes combined with your spouse’s was more than $300,000 in each

of the 2 most recent calendar years, and you expect your combined net income before taxes to

be more than $300,000 in the current calendar year.

 Either alone or with your spouse, you own more than $1 million in cash and securities, after

subtracting any debt related to the cash and securities.

 Either alone or with your spouse, you may have net assets worth more than $5 million. (Your

net assets are your total assets (including real estate) minus your total debt.)

4. Your name and signature

By signing this form, you confirm that you have read this form and you understand the risks of making this 

investment as identified in this form. 

First and last name (please print): 

Signature: Date: 

SECTION 5 TO BE COMPLETED BY THE SALESPERSON 
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5. Salesperson information

[Instruction: The salesperson is the person who meets with, or provides information to, the purchaser with 

respect to making this investment. That could include a representative of the issuer or selling security holder, a 

registrant or a person who is exempt from the registration requirement.] 

First and last name of salesperson (please print): 

Telephone: Email: 

Name of firm (if registered): 

SECTION 6 TO BE COMPLETED BY THE ISSUER OR SELLING SECURITY HOLDER 

6. For more information about this investment

Please contact:  

MegaWatt Lithium and Battery Metals Corp. 

1570 – 505 Burrard Street 

Vancouver, BC  M5K 1G8 

Contact Person: David Thornley-Hall 

Email:  david@megawattmetals.com 

For more information about prospectus exemptions, contact your local securities regulator. You can find 

contact information at www. securities-administrators.ca  




