UNDERWRITING AGREEMENT
October 2, 2025

NexGen Energy Ltd.

Suite 3150, 1021 West Hastings Street
Vancouver, British Columbia

V6E 0C3

Attention: Leigh Curyer
Chief Executive Officer

Dear Mr. Curyer:

Merrill Lynch Canada Inc. (the “Lead Underwriter”), Stifel Nicolaus Canada Inc.,
(“Stifel”), J.P. Morgan National Securities Canada Inc. (“JPM”), BMO Nesbhitt Burns Inc.
(“BMO™), National Bank Financial Inc. (“NBF”), RBC Dominion Securities Inc. (“RBC”) and
Canaccord Genuity Corp. (“CGF”, and together with the Lead Underwriter, Stifel, JPM, BMO,
NBF and RBC, the “Underwriters” and each individually an “Underwriter”) hereby severally,
and not jointly nor jointly and severally, offer to purchase from NexGen Energy Ltd. (the
“Corporation”) in the respective percentages set forth in Section 22 hereof, and the Corporation
hereby agrees to issue and sell to the Underwriters, upon and subject to the terms hereof, an
aggregate of 33,112,583 common shares of the Corporation (the “Offered Shares”), on an
underwritten basis at a price of $12.08 per Offered Share (the “Offering Price”) for an aggregate
purchase price of $400,000,002.64.

The Corporation has filed under and as required by Canadian Securities Laws (as
hereinafter defined) a preliminary short form prospectus with each of the Canadian Securities
Commissions (as hereinafter defined) relating to the distribution of the Offered Shares (such short
form prospectus, including the Documents Incorporated by Reference (as hereinafter defined), the
“Initial Canadian Preliminary Prospectus”) and has obtained a Dual Prospectus Receipt (as
hereinafter defined) therefor. In addition, the Corporation has filed with the United States
Securities and Exchange Commission (the “SEC”) a registration statement on Form F-10 (File No.
333-290666) registering the distribution of the Offered Shares under the United States Securities
Act of 1933, as amended (the “U.S. Securities Act”), and the rules and regulations of the SEC
thereunder, including the Initial Canadian Preliminary Prospectus (with such deletions therefrom
and additions thereto as are permitted or required by Form F-10 and the applicable rules and
regulations of the SEC) (such registration statement, including the exhibits and any schedules
thereto, the Documents Incorporated by Reference and the documents otherwise deemed under
applicable rules and regulations of the SEC to be a part thereof or included therein, the “Initial
Registration Statement”).

The Corporation shall, on October 2, 2025 and on a basis acceptable to the Underwriters,
acting reasonably, prepare and file under and as required by Canadian Securities Laws with each
of the Canadian Securities Commissions an amended and restated Initial Canadian Preliminary
Prospectus (such short form prospectus, including the Documents Incorporated by Reference, the
“Amended and Restated Canadian Preliminary Prospectus”) and all other required documents



and obtain a Dual Prospectus Receipt therefor no later than 5:00 p.m. (Vancouver time) on October
2, 2025. The Corporation shall also, immediately after the filing of the Amended and Restated
Canadian Preliminary Prospectus and on a basis acceptable to the Underwriters, acting reasonably,
prepare and file with the SEC a pre-effective amendment to the Initial Registration Statement,
including the Amended and Restated Canadian Preliminary Prospectus (with such deletions
therefrom and additions thereto as are permitted or required by Form F-10 and the applicable rules
and regulations of the SEC) (such amended registration statement, including the exhibits and any
schedules thereto, the Documents Incorporated by Reference and the documents otherwise deemed
under applicable rules and regulations of the SEC to be a part thereof or included therein, the
“Amendment No. 1 to the Registration Statement”).

The Corporation shall prepare and file forthwith after any comments with respect to the
Amended and Restated Canadian Preliminary Prospectus have been received from, and have been
resolved with, the Commission (as hereinafter defined), and on a basis acceptable to the
Underwriters, acting reasonably, and on the terms set out below, under and as required by Canadian
Securities Laws with each of the Canadian Securities Commissions a (final) short form prospectus
(such short form prospectus, including the Documents Incorporated by Reference, the “Canadian
Final Prospectus”, and collectively with the Initial Canadian Prospectus and Amended and
Restated Canadian Prospectus, the “Prospectuses”) and all other required documents, including
any document incorporated by reference therein that has not previously been filed, in order to
qualify for distribution to the public the Offered Shares in each of the provinces and territories of
Canada other than the Province of Quebec (the “Qualifying Jurisdictions”) through the
Underwriters or any other investment dealer or broker registered to transact such business in the
applicable Qualifying Jurisdictions contracting with the Underwriters and shall as soon as
practicable thereafter obtain a Dual Prospectus Receipt. The Corporation shall also, immediately
after the filing of the Canadian Final Prospectus and on a basis acceptable to the Underwriters,
acting reasonably, file with the SEC a pre-effective amendment to the Initial Registration
Statement, including the Canadian Final Prospectus (with such deletions therefrom and additions
thereto as are permitted or required by Form F-10 and the applicable rules and regulations of the
SEC) (such amended registration statement, including the exhibits and any schedules thereto, the
Documents Incorporated by Reference and the documents otherwise deemed under applicable
rules and regulations of the SEC to be a part thereof or included therein, the “Amendment No. 2
to the Registration Statement”) and cause the Amendment No. 2 to the Registration Statement
to become effective under the U.S. Securities Act unless it becomes effective automatically upon
filing (Amendment No. 2 to the Registration Statement, as amended at the time it becomes
effective, including the exhibits and any schedules thereto, the Documents Incorporated by
Reference and the documents otherwise deemed under applicable rules and regulations of the SEC
to be a part thereof or included therein, the “Registration Statement”).

The Corporation has also prepared and filed with the SEC an appointment of agent for
service of process upon the Corporation on Form F-X (the “Form F-X”) in conjunction with the
filing of the Initial Registration Statement.

The Corporation and the Underwriters agree that (i) any offers or sales of the Offered
Shares in Qualifying Jurisdictions will be conducted through the Underwriters, or one or more
affiliates of the Underwriters, duly registered in compliance with applicable Canadian Securities
Laws; and (ii) any offers or sales of the Offered Shares in the United States will be conducted



through the Underwriters, or one or more affiliates of the Underwriters, duly registered as a broker-
dealer in compliance with applicable U.S. Securities Laws (as hereinafter defined) and the
requirements of the Financial Industry Regulatory Authority, Inc.

In consideration of the agreement on the part of the Underwriters to purchase the Offered
Shares and in consideration of the services rendered and to be rendered by the Underwriters
hereunder, the Corporation agrees to pay to the Lead Underwriter on behalf of the Underwriters,
at the Closing Time (as hereinafter defined), a cash fee equal to 5% of the aggregate gross proceeds
of the sale of the Offered Shares (the “Underwriting Fee”), the payment of such fee to be reflected
by the Underwriters making payment of the gross proceeds of the sale of the Offered Shares to the
Corporation less the amount of the Underwriting Fee.

The Corporation and the Underwriters acknowledge that the Corporation is undertaking a
concurrent offering of fully paid common shares of the Corporation and corresponding CHESS
Depositary Interests (“CDIs”) to be quoted on the Australian Securities Exchange (the
“Concurrent Australian Offering”) pursuant to (i) an amended and restated placement
agreement dated October 2, 2025, between the Corporation and Aitken Mount Capital Partners Ptd
Ltd, as sole underwriter and joint bookrunner and joint lead manager; and (ii) a separate amended
and restated appointment letter dated October 2, 2025 between the Corporation and Canaccord
Genuity (Australia) Limited, as joint lead manager and joint bookrunner. The Corporation agrees,
and the Underwriters confirm, that the Underwriters are not providing services to or on behalf of,
and do not assume or accept any duty or responsibility to, the Corporation or any other person in
connection with the Concurrent Australian Offering.

This Agreement shall be subject to the following terms and conditions:
TERMS AND CONDITIONS
Section 1 Interpretation
1) Definitions

Where used in this Agreement or in any amendment hereto, the following terms shall have
the following meanings, respectively:

“affiliate” has the meaning given to it in the Business Corporations Act (British Columbia);

“Agreement” means the agreement resulting from the acceptance by the Corporation of
the offer made by the Underwriters by this letter;

“Agreements and Instruments” has the meaning given to it in Section 8(42);

“Amended and Restated Canadian Preliminary Prospectus” has the meaning given to
it in the third paragraph of this Agreement;

“Amendment No. 1 to the Registration Statement” has the meaning given to it in the
third paragraph of this Agreement;



“Amendment No. 2 to the Registration Statement” has the meaning given to it in the
fourth paragraph of this Agreement;

“Applicable Securities Laws” means collectively, Canadian Securities Laws and U.S.
Securities Laws;

“ASX” means the Australian Securities Exchange;
“Australian Corporations Act” means the Corporations Act 2001 (Cth);

“Australian Securities Laws” means the Australian securities legislation applicable to the
Corporation (including the Australian Corporations Act), the regulations and rules made under that
legislation, and all administrative policy statements, blanket orders, notices, directions and rulings
issued by the ASIC, orders issued by the ASX and the ASX Listing Rules

“Business Day” means any day, other than a Saturday or Sunday, on which banks are open
for business in Vancouver, British Columbia and New York, New York;

“Canadian Final Prospectus” has the meaning given to it in the fourth paragraph of this
Agreement;

“Canadian Offering Documents” means each of the Canadian Preliminary Prospectus,
the Canadian Final Prospectus, any Canadian Prospectus Amendment, including the Documents
Incorporated by Reference and any Marketing Documents;

“Canadian Preliminary Prospectus” means the Initial Canadian Preliminary Prospectus,
including the Documents Incorporated by Reference and, subsequent to the filing of the Amended
and Restated Canadian Preliminary Prospectus, references to the “Canadian Preliminary
Prospectus” shall mean the Initial Canadian Preliminary Prospectus, as amended by the Amended
and Restated Canadian Preliminary Prospectus, including the Documents Incorporated by
Reference;

“Canadian Prospectus Amendment” means any amendment to the Canadian Preliminary
Prospectus or the Canadian Final Prospectus, including the Documents Incorporated by Reference;

“Canadian Securities Commissions” means the securities regulatory authorities in each
of the Qualifying Jurisdictions;

“Canadian Securities Laws” means all applicable securities laws of each of the
Qualifying Jurisdictions and the respective rules and regulations under such laws together with
applicable published national, multilateral and local policy statements, instruments, notices,
blanket orders and rulings of the securities regulatory authorities in the Qualifying Jurisdictions;

“CDIs” has the meaning given to it in the eighth paragraph of this Agreement;
“CDS” means CDS Clearing and Depository Services Inc.;

“CFPOA” has the meaning given to it in Section 8(46);



“CHESS” means Clearing House Electronic Subregister System;

“Cleansing Statement” means a notice in accordance with section 708A(5) of the
Australian Corporations Act which complies with the requirements of section 708A(6) of the
Australian Corporations Act;

“Closing Date” has the meaning given to it in Section 15;

“Closing Time” has the meaning given to it in Section 15;

“Commission” means the British Columbia Securities Commission;

“Common Shares” means the common shares in the capital of the Corporation;

“Concurrent Australian Offering” has the meaning given to it in the eighth paragraph of
this Agreement;

“Consents” has the meaning give to it in Section 8(15);
“Corporation” has the meaning given to it in the first paragraph of this Agreement;

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

“Documents Incorporated by Reference” means all interim and annual financial
statements, management’s discussion and analysis, business acquisition reports, management
information circulars, annual information forms, material change reports, Marketing Documents
and other documents that are or are required by Applicable Securities Laws to be incorporated by
reference into the Offering Documents, as applicable;

“Dual Prospectus Receipt” means the receipt issued by the Commission, which is deemed
to also be a receipt of the other Canadian Securities Commissions and evidence of the receipt of
the Ontario Securities Commission pursuant to Multilateral Instrument 11-102 — Passport System
and National Policy 11-202 — Process for Prospectus Reviews in Multiple Jurisdictions, for the
Canadian Preliminary Prospectus, the Amended and Restated Canadian Preliminary Prospectus,
the Canadian Final Prospectus and any Canadian Prospectus Amendment, as the case may be;

“Environmental Laws” has the meaning given to it in Section 8(30);
“FCPA” has the meaning given to it in Section 8(46);
“Form F-X” has the meaning given to it in the fifth paragraph of this Agreement;

“Governmental Authority” means and includes, without limitation, any national or
federal government, province, state, municipality or other political subdivision of any of the
foregoing, any entity exercising executive, legislative, judicial, regulatory or administrative
functions of or pertaining to government and any corporation or other entity owned or controlled
(through stock or capital ownership or otherwise) by any of the foregoing;



“Governmental Licences” has the meaning given to it in Section 8(34);
“Hazardous Materials” has the meaning given to it in Section 8(30);

“IFRS” means International Financial Reporting Standards as issued by the International
Accounting Standards Board, as the same may be amended or supplemented from time to time;

“Indemnified Party” has the meaning given to it in Section 10(1);

“Initial Canadian Preliminary Prospectus” has the meaning given to it in the second
paragraph of this Agreement;

“Initial Registration Statement” has the meaning given to it in the second paragraph of
this Agreement;

“Investment Company Act” has the meaning given to it in Section 8(68);

“Issuer Free Writing Prospectus” means an “issuer free writing prospectus” as defined
in Rule 433 under the U.S. Securities Act relating to the Offered Shares that (i) is required to be
filed with the SEC by the Corporation, (ii) is a “road show that is a written communication” within
the meaning of Rule 433(d)(8)(i) under the U.S. Securities Act whether or not required to be filed
with the SEC or (iii) is exempt from filing pursuant to Rule 433(d)(5)(i) under the U.S. Securities
Act because it contains a description of the Offered Shares or of the Offering that does not reflect
the final terms, in each case in the form filed or required to be filed with the SEC or, if not required
to be filed, in the form retained in the Corporation’s records pursuant to Rule 433(g) under the
U.S. Securities Act;

“IT Systems and Data” has the meaning given to it in Section 8(72);
“Leased Premises” has the meaning given to it in Section 8(64);

“Marketing Documents” means the marketing materials approved in accordance with
Section 4(2);

“marketing materials” has the meaning given to it in NI 41-101,;

“Material Adverse Effect” means any event, change, fact or state of being which could
reasonably be expected to have a material and adverse effect on the business, affairs, capital,
operation, permits, contractual arrangements, assets, management, condition (financial or
otherwise), business prospects, financial position, shareholders’ equity, results of operations,
liabilities (absolute, accrued, contingent or otherwise) or properties of the Corporation and its
consolidated interest in the Subsidiaries, taken as a whole, or the ability of the Corporation to
consummate the transactions contemplated by this Agreement or any fact, event, or change that
would result in any Offering Document containing a misrepresentation;

“material change” means a material change in or relating to the Corporation for the
purposes of Applicable Securities Laws in Canada or any of them, or where undefined under the
Applicable Securities Laws of an Offering Jurisdiction means a change in or relating to the



business, operations or capital of the Corporation and its subsidiaries taken as a whole that would
reasonably be expected to have a significant effect on the market price or value of any securities
of the Corporation and includes a decision to implement such a change made by the board of
directors of the Corporation or by senior management who believe that confirmation of the
decision by the board of directors of the Corporation is probable;

“Material Contracts” has the meaning given to it in Section 8(36);

“material fact” means a material fact for the purposes of Applicable Securities Laws in
Canada or any of them, or where undefined under the Applicable Securities Laws of an Offering
Jurisdiction means a fact that would reasonably be expected to have a significant effect on the
market price or value of any securities of the Corporation;

“Material Properties” mean Rook | uranium project - Saskatchewan, Canada;
“Mining Claims” has the meaning given to it in Section 8(24);
“Mining Laws” has the meaning given to it in Section 8(47);

“misrepresentation” means a misrepresentation for the purposes of the Applicable
Securities Laws of an Offering Jurisdiction or any of them, or where undefined under the
Applicable Securities Laws of an Offering Jurisdiction means: (i) an untrue statement of a material
fact, or (ii) an omission to state a material fact that is required to be stated or that is necessary to
make a statement not misleading in the light of the circumstances in which it was made;

“Money Laundering Laws” has the meaning given to it in Section 8(47);
“NI 41-101” means National Instrument 41-101 — General Prospectus Requirements;

“NI 43-101" means National Instrument 43-101 — Standards for Disclosure for Mineral
Projects;

“NI 44-101” means National Instrument 44-101 — Short Form Prospectus Distributions;
“NI 51-102” means National Instrument 51-102 — Continuous Disclosure Obligations;
“NI 52-110” means National Instrument 52-110 — Audit Committees;

“NYSE” means the New York Stock Exchange;

“Offered Shares” has the meaning given to it in the first paragraph of this Agreement;
“Offering” means the sale of Offered Shares pursuant to this Agreement;

“Offering Documents” means the Canadian Offering Documents and the U.S. Offering
Documents;

“Offering Jurisdictions” means, collectively, each of the Qualifying Jurisdictions and the
United States, but excludes Australia;



“Offering Price” has the meaning given to it in the first paragraph of this Agreement;
“Prospectuses” has the meaning given to it in the fourth paragraph of this Agreement;

“Purchasers” means, collectively, each of the purchasers of the Offered Shares arranged
by the Underwriters, including the Substituted Purchasers, pursuant to the Offering;

“QA/QC” has the meaning given to it in Section 8(29);

“Qualifying Jurisdictions” has the meaning given to it in the fourth paragraph of this
Agreement;

“Registration Statement” has the meaning given to it in the fourth paragraph of this
Agreement;

“Repayment Event” has the meaning given to it in Section 8(42);
“Sanctioned Country” has the meaning given to it in Section 8(47);
“SEC” has the meaning given to it in the second paragraph of this Agreement;

“SEDAR+” means SEDAR+ or the System for Electronic Data Analysis and Retrieval, as
the context requires;

“Selling Firm” has the meaning given to it in Section 2(1);
“Stock Plan” has the meaning given to it in Section 8(63);

“Subsidiaries” has the meaning given to it in the Business Corporations Act (British
Columbia), and “Subsidiary” means any one of them;

“Substituted Purchaser” means any person or entity resident in an Offering Jurisdiction,
that is arranged by an Underwriter to purchase Offered Shares directly from the Corporation at the
Offering Price in accordance with the terms of this Agreement, and whose purchase reduces, on a
dollar-for-dollar basis, the number of Offered Shares required to be purchased by the Underwriters;

“Supplementary Material” means, collectively, any amendment to the Offering
Documents and any amendment or supplemental prospectus or ancillary materials that may be
filed by or on behalf of the Corporation under Applicable Securities Laws relating to the Offering
and/or the distribution of the Offered Shares;

“template version” has the meaning ascribed to such term in NI 41-101 and includes any
revised template version of marketing materials as contemplated by NI 41-101;

“Testing-the-Waters Communication” has the meaning given to it in Section 8(76);
“TSX” means the Toronto Stock Exchange;

“Underwriters” has the meaning given to it in the first paragraph of this Agreement;



“Underwriters’ Expenses” has the meaning given to it in Section 17;

“Underwriting Fee” has the meaning given to it in the seventh paragraph of this
Agreement;

“U.S. Amended Prospectus” means a prospectus included in any U.S. Registration
Statement Amendment;

“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as
amended,;

“U.S. Final Prospectus” means the Canadian Final Prospectus with such deletions
therefrom and additions thereto as are permitted or required by Form F-10 and the applicable rules
and regulations of the SEC, included in the Registration Statement at the time it becomes effective,
including the Documents Incorporated by Reference;

“U.S. Offering Documents” means the Initial Registration Statement, the Amendment No.
1 to the Registration Statement, the Amendment No. 2 to the Registration Statement, the
Registration Statement, any U.S. Registration Statement Amendment, the U.S. Preliminary
Prospectus, the U.S. Final Prospectus and any U.S. Amended Prospectus;

“U.S. Preliminary Prospectus” means the Canadian Preliminary Prospectus with such
deletions therefrom and additions thereto as are permitted or required by Form F-10 and the
applicable rules and regulations of the SEC, included in the Initial Registration Statement as
amended at such time, including the Documents Incorporated by Reference therein;

“U.S. Registration Statement Amendment” means any amendment to Amendment No.
1 to the Registration statement (other than Amendment No. 2 to the Registration Statement) and
any post-effective amendment to the Registration Statement filed with the SEC during the
distribution of the Offered Shares;

“U.S. Securities Act” has the meaning given to it in the second paragraph of this
Agreement;

“U.S. Securities Laws” means all applicable United States securities laws, including,
without limitation, the U.S. Securities Act, the U.S. Exchange Act and the rules and regulations
promulgated thereunder;

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

“Written Testing-the-Waters Communication” has the meaning given to it in Section
8(76).

@) Capitalized terms used but not defined herein have the meanings ascribed to them in the
Canadian Preliminary Prospectus.



©)

(4)

()

(6)

Any reference in this Agreement to a Section or Subsection shall refer to a section or
subsection of this Agreement.

All words and personal pronouns relating thereto shall be read and construed as the number
and gender of the party or parties referred to in each case required and the verb shall be
construed as agreeing with the required word and/or pronoun.

Any reference in this Agreement to “US$” or to “dollars” shall refer to the lawful currency
of the United States, unless otherwise specified.

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

Schedule “A” — Matters to be Addressed in the Corporation’s Canadian Counsel Opinion
Schedule “B” — Matters to be Addressed in the Corporation’s U.S. Counsel Opinion
Schedule “C” — Form of Lock-Up Agreement

Section 2 Distribution of the Offered Shares

1)

()

©)

(4)

Each Underwriter shall be permitted to appoint additional investment dealers or brokers
(each, a “Selling Firm”) as its agents in the Offering and each such Underwriter may
determine the remuneration payable to such Selling Firm. The Underwriters may offer the
Offered Shares, directly and through Selling Firms or any affiliate of an Underwriter, in
the Offering Jurisdictions for sale to the public only in accordance with Applicable
Securities Laws and in any jurisdiction outside of the Offering Jurisdictions (subject to
Section 7 hereof) to purchasers permitted to purchase the Offered Shares only in
accordance with Applicable Securities Laws and applicable securities laws in such
jurisdiction, and upon the terms and conditions set forth in the Offering Documents and in
this Agreement. Each Underwriter shall require any Selling Firm appointed by such
Underwriter to agree to the foregoing and such Underwriter shall be severally responsible
for the compliance by such Selling Firm with the provisions of this Agreement.

For purposes of this Section 2, the Underwriters shall be entitled to assume that the Offered
Shares are qualified for Distribution in any Qualifying Jurisdiction where a Dual
Prospectus Receipt shall have been obtained following the filing of the Canadian Final
Prospectus, unless otherwise notified in writing by the Corporation.

The Underwriters shall promptly notify the Corporation when, in their opinion, the
Distribution of the Offered Shares has ceased and will provide to the Corporation, as soon
as practicable thereafter, a breakdown of the number of Offered Shares distributed in each
of the Qualifying Jurisdictions where such breakdown is required for the purpose of
calculating fees payable to the Canadian Securities Commissions and, if applicable, in the
United States.

The Underwriters shall not, in connection with the services provided hereunder, make any
representations or warranties with respect to the Corporation or its securities, other than as
set out in the Offering Documents or in any Issuer Free Writing Prospectus.



()

(6)

(7)

Notwithstanding the foregoing provisions of this Section 2, no Underwriter will be liable
to the Corporation under this Section 2 with respect to a default by another Underwriter or
another Underwriter’s duly registered broker-dealer affiliate in the United States or any
Selling Firm, as the case may be.

The Underwriters acknowledge that the Corporation is not taking any steps to qualify the
Offered Shares for Distribution or register the Offered Shares or the Distribution thereof
with any securities authority outside of the Offering Jurisdictions.

The Corporation agrees that the Underwriters are acting severally and not jointly (or jointly
and severally) in performing their respective obligations under this Agreement and that no
Underwriter shall be liable for any act, omission or conduct by any other Underwriter.

Section 3 Substituted Purchasers

(1)

)

©)

Subject to Section 3(2), the Underwriters will arrange for Substituted Purchasers to
purchase Offered Shares directly from the Corporation at the Offering Price.

Where the Underwriters have not arranged for a Substituted Purchaser in accordance with
this Section 3(1), an Underwriter shall purchase Offered Shares directly from the
Corporation at the Offering Price, without the intention of selling or transferring those
Offered Shares, or granting, issuing or transferring interests in, or options over, them.

The number of Offered Shares purchased by Substituted Purchasers shall reduce, on a
dollar-for-dollar basis, the number of Offered Shares required to be purchased by the
Underwriters under this Agreement.

Section 4 Preparation of Prospectus; Marketing Materials; Due Diligence

1)

)

During the period of the Distribution of the Offered Shares, the Corporation shall co-
operate in all respects with the Underwriters to allow and assist the Underwriters to
participate fully in the preparation of, and allow the Underwriters to approve the form and
content of, the Offering Documents and any Issuer Free Writing Prospectus and shall allow
the Underwriters to conduct all “due diligence” investigations which the Underwriters may
reasonably require to fulfil the Underwriters’ obligations under Applicable Securities Laws
as underwriters and, in the case of the Canadian Preliminary Prospectus, the Amended and
Restated Canadian Preliminary Prospectus, the Canadian Final Prospectus and any
Canadian Prospectus Amendment, to enable the Underwriters responsibly to execute any
certificate required to be executed by the Underwriters.

Without limiting the generality of clause (1) above, during the distribution of the Offered
Shares:

@) subject to Section 8(77), the Corporation shall prepare, in consultation with the
Underwriters, and shall approve in writing, prior to the time that any such marketing
materials are provided to potential Purchasers, a template version of any marketing
materials reasonably requested to be provided by the Underwriters to any such
potential Purchasers, and such marketing materials shall comply with Applicable



Securities Laws and shall be acceptable in form and substance to the Underwriters
and their counsel, acting reasonably;

the Underwriters shall approve a template version of any such marketing materials
in writing prior to the time that such marketing materials are provided to potential
Purchasers;

the Corporation shall file a template version of any such marketing materials on
SEDAR+ as soon as reasonably practical after such marketing materials are so
approved in writing by the Corporation and the Underwriters and in any event on
or before the day the marketing materials are first provided to any potential
Purchaser, and any comparables shall be removed from the template version in
accordance with NI 44-101 prior to filing such on SEDAR+ (provided that if any
such comparables are removed, the Corporation shall deliver a complete template
version of any such marketing materials to the Commission), and the Corporation
shall provide a copy of such filed template version to the Underwriters as soon as
practicable following such filing; and

following the approvals and filings set forth in (a) to (c) above, the Underwriters
may provide a limited use version of such marketing materials to potential
Purchasers in accordance with Applicable Securities Laws.

The Corporation and each Underwriter, on a several basis, covenants and agrees not to

provide any potential Purchaser with any marketing materials except for marketing
materials which have been approved as contemplated in Section 4(2).

(b)

(©)

(d)
(3)
Section 5
1)

Material Changes

During the period from the date of this Agreement to the completion of the Distribution of
the Offered Shares, the Corporation covenants and agrees with the Underwriters that it
shall promptly notify the Underwriters in writing of:

(a)

(b)

(©)

any material change (actual, anticipated, contemplated or threatened) in or relating
to the business, affairs, operations, assets, liabilities (contingent or otherwise),
capital or ownership of the Corporation and its Subsidiaries taken as a whole;

any material fact which has arisen or been discovered and would have been required
to have been stated in any of the Offering Documents or any Issuer Free Writing
Prospectus had the fact arisen or been discovered on or prior to the date of such
document;

any change in any material fact (which for purposes of this Agreement shall be
deemed to include the disclosure of any previously undisclosed material fact)
contained in the Canadian Offering Documents, as they exist immediately prior to
such change, which fact or change is, or may reasonably be expected to be, of such
a nature as to render any statement in such Canadian Offering Documents, as they
exist taken together in their entirety immediately prior to such change, misleading
or untrue in any material respect or which would result in the Canadian Offering



()

(3)

(4)

()

Documents, as they exist immediately prior to such change, containing a
misrepresentation or which would result in the Canadian Offering Documents, as
they exist immediately prior to such change, not complying with the laws of any
Qualifying Jurisdiction in which the Offered Shares are to be offered for sale or
which change would reasonably be expected to have a significant effect on the
market price or value of any securities of the Corporation; or

(d) the occurrence of any event as a result of which (i) the Initial Registration
Statement, the Amendment No. 1 to the Registration Statement, the Amendment
No. 2 to the Registration Statement, the Registration Statement or any U.S.
Registration Statement Amendment, in each case as amended immediately prior to
such occurrence, would include any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary in order to make the
statements therein not misleading, or (ii) the U.S. Preliminary Prospectus, the U.S.
Final Prospectus, any U.S. Amended Prospectus or any Issuer Free Writing
Prospectus, in each case as then amended or supplemented, would include any
untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary in order to make the statements therein, in the light of
the circumstances in which they are made, not misleading.

The Underwriters agree, and will require each Selling Firm to agree, to cease the
Distribution of the Offered Shares upon the Underwriter receiving written notification of
any change or material fact with respect to any Offering Document contemplated by this
Section 5 and to not recommence the Distribution of the Offered Shares until
Supplementary Materials disclosing such change are filed in such Offering Jurisdiction.

The Corporation shall, to the reasonable satisfaction of the Underwriters’ counsel,
promptly comply with all applicable filing and other requirements under Applicable
Securities Laws whether as a result of such change, material fact or otherwise; provided
that the Corporation shall not file any Supplementary Material or other document without
first providing the Underwriters with a copy of such Supplementary Material or other
document and consulting with the Underwriters with respect to the form and content
thereof.

If during the Distribution of the Offered Shares there is any change in any Applicable
Securities Laws, which, in the reasonable opinion of the Underwriters, results in a
requirement to file a Canadian Prospectus Amendment or U.S. Registration Statement
Amendment, the Corporation shall, to the reasonable satisfaction of the Underwriters’
counsel and subject to the proviso in clause (2) above, make any such filing under
Applicable Securities Laws as soon as possible.

The Corporation shall in good faith discuss with the Underwriters any fact or change in
circumstances (actual, anticipated, contemplated or threatened, financial or otherwise)
which is of such a nature that there is reasonable doubt whether written notice need be
given under this Section 5.



Section 6 Deliveries to the Underwriters

1)

)

The Corporation shall deliver or cause to be delivered to the Underwriters, forthwith:

@) copies of the Initial Canadian Preliminary Prospectus, the Amended and Restated
Canadian Preliminary Prospectus, the Canadian Final Prospectus and any
Marketing Documents duly signed as required by the laws of all of the Qualifying
Jurisdictions;

(b) copies of the Initial Registration Statement, the Amendment No. 1 to the Initial
Registration Statement and the Amendment No. 2 to the Initial Registration
Statement, in each case signed as required by the U.S. Securities Act and the rules
and regulations of the SEC thereunder and any documents included as exhibits to
any such registration statement;

(©) copies of any Canadian Prospectus Amendment required to be filed under Section
5 hereof duly signed as required by the laws of all of the Qualifying Jurisdictions;
and

(d) any U.S. Registration Statement Amendment required to be filed under Section 5
hereof, signed as required by the U.S. Securities Act and the rules and regulations
of the SEC thereunder and any documents included as exhibits to the U.S.
Registration Statement Amendment.

The Corporation shall forthwith cause to be delivered to the Underwriters in such cities in
the Offering Jurisdictions as they may reasonably request, without charge, such numbers
of commercial copies of the Canadian Preliminary Prospectus, Canadian Final Prospectus
and any Marketing Documents and the U.S. Preliminary Prospectus and U.S. Final
Prospectus, excluding in each case the Documents Incorporated by Reference, as the
Underwriters shall reasonably require. The Corporation shall similarly cause to be
delivered to the Underwriters commercial copies of any Canadian Prospectus Amendment
or U.S. Amended Prospectus, excluding in each case the Documents Incorporated by
Reference. The Corporation agrees that such deliveries shall be effected as soon as possible
and, in any event, (i) in Vancouver not later than 12:00 noon P.S.T. on October 9, 2025,
and in all other cities by 12:00 noon local time, on the next Business Day, with respect to
the Canadian Preliminary Prospectus and the U.S. Preliminary Prospectus, and (ii) in
Vancouver with respect to the Canadian Final Prospectus, the U.S. Final Prospectus, any
Marketing Documents, any Canadian Prospectus Amendment and any U.S. Amended
Prospectus by 12:00 noon P.S.T. on the next Business Day following the delivery by the
Commission of the Dual Prospectus Receipt for the Canadian Final Prospectus or Canadian
Prospectus Amendment, as the case may be, and in all other cities by 12:00 noon local
time, on the second Business Day following such Dual Prospectus Receipt, provided that
the Underwriters have given the Corporation written instructions as to the number of copies
required and the places to which such copies are to be delivered not less than 24 hours prior
to the time requested for delivery. Such delivery shall also confirm that the Corporation
consents to the use by the Underwriters and Selling Firms of the Offering Documents in



connection with the Distribution of the Offered Shares in compliance with the provisions
of this Agreement and Applicable Securities Laws.

3 By the act of having delivered the Offering Documents to the Underwriters, the
Corporation shall have represented and warranted to the Underwriters that all information
and statements (except information and statements relating solely to the Underwriters)
contained in such documents, at the respective dates of initial delivery thereof, comply with
the Applicable Securities Laws and are true and correct in all material respects, and that
such documents, at such dates, contain no misrepresentation or omit to state a material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading and constitute full, true and
plain disclosure of all material facts relating to the Corporation and the Offering as required
by the Applicable Securities Laws.

4 The Corporation shall also deliver or cause to be delivered to the Underwriters,
concurrently with the filing of the Canadian Final Prospectus with the Commission, a “long
form” comfort letter of KPMG LLP, in form and substance satisfactory to the Underwriters,
acting reasonably, addressed to the Underwriters and the directors of the Corporation, with
respect to certain financial and accounting information relating to the Corporation and its
Subsidiaries and affiliates contained in the Offering Documents, which letter shall be in
addition to the auditors’ report incorporated by reference in the Canadian Final Prospectus
and the U.S. Final Prospectus.

Section 7 Regulatory Approvals

The Corporation will make all necessary filings, obtain all necessary consents and
approvals (if any) required to be made or obtained by it, and pay all filing fees required to be paid
by it in connection with the transactions contemplated by this Agreement. The Corporation will
qualify the Offered Shares for offering and sale under the Applicable Securities Laws of the
Offering Jurisdictions and in such other jurisdictions as the Underwriters may designate and
maintain such qualifications in effect for so long as required for the Distribution of the Offered
Shares; provided, however, that (i) the Corporation shall not be obligated to make any material
filing, file any prospectus, registration statement or similar document, consent to service of
process, or qualify as a foreign corporation or as a dealer in securities in any of such other
jurisdictions, or subject itself to taxation in respect of doing business in any of such other
jurisdictions in which it is not otherwise so subject, or become subject to any additional periodic
reporting or continuous disclosure obligations in such other jurisdictions, and (ii) the Underwriters
and the Selling Firms shall comply with the applicable laws in any such designated jurisdiction in
making offers and sales of Offered Shares therein.

The Corporation will make all necessary filings and obtain all necessary consents and
approvals required in connection with the issuance and sale of Offered Shares in Australia,
including the lodgement of a Cleansing Statement with the ASX.

Section 8 Representations and Warranties of the Corporation

The Corporation represents and warrants to each of the Underwriters and acknowledges



that the Underwriters are relying on such representations and warranties in entering into this
Agreement. The representations and warranties of the Corporation contained in this Agreement
shall be true as of the date hereof, the Closing Time, and shall survive the completion of the
transactions contemplated under this Agreement and remain in full force and effect thereafter for
the benefit of the Underwriters.

1)

)

©)

Due Incorporation. The Corporation has been duly incorporated and is validly existing
under the laws of British Columbia and has all requisite corporate power and authority to
own, lease and operate its properties and assets, to conduct its business as now carried on
by it as is or will be described in the Offering Documents, and to enter into, deliver and
perform its obligations under this Agreement. The Corporation is duly qualified or
authorized to transact business and is in good standing (in respect of the filing of annual
returns where required or other information filings under applicable corporations
information legislation) in each jurisdiction in which such qualification is required,
whether by reason of the ownership or leasing of property or the conduct of business.

Material Subsidiaries. The Corporation has no Subsidiaries that are “significant
subsidiaries” within the meaning of Rule 1-02(w) of Regulation S-X under the Act or are
otherwise material to the Corporation; no Subsidiary is currently prohibited, directly or
indirectly, from paying any dividends to the Corporation, from making any other
distribution on such Subsidiary’s capital stock, from repaying to the Corporation any loans
or advances to such Subsidiary from the Corporation or from transferring any of such
Subsidiary’s property or assets to the Corporation or any other Subsidiary of the
Corporation; all of the issued share capital of or other ownership interests in each
Subsidiary have been duly and validly authorized and issued and are fully paid and non-
assessable and are owned directly or indirectly by the Corporation free and clear of any
lien, charge, mortgage, pledge, security interest, claim, or other encumbrance of any kind
whatsoever (each, a “Lien”); each Subsidiary has been duly organized and validly exists
as a corporation, partnership or limited liability company in good standing under the laws
of the jurisdiction of its organization, with full corporate power and authority to own, lease
and operate its properties and to conduct its business as described in the Offering
Documents; each Subsidiary is duly qualified to do business and is in good standing in
each jurisdiction in which the character or location of its properties (owned, leased or
licensed) or the nature or conduct of its business makes such qualification necessary, except
for those failures to be so qualified or in good standing which (individually or in the
aggregate) could not reasonably be expected to have a Material Adverse Effect.

Capitalization. As of the date of this Agreement, the Corporation’s authorized capital is
comprised of an unlimited number of common shares and preferred shares, of which
575,181,968 common shares and no preferred shares are issued and outstanding; all of the
issued and outstanding share capital of the Corporation, being the Common Shares, have
been duly authorized and validly issued and are fully paid and non-assessable, have been
issued in compliance with all applicable Canadian, U.S. and other securities laws and were
not issued in violation of any pre-emptive right, resale right, right of first refusal or similar
right; the Common Shares are duly listed, and admitted and authorized for trading, on the
NYSE and the TSX.



(4)

(5)

(6)

()

(8)

9)

The Shares. When issued in accordance with this Agreement and pursuant to the effective
Registration Statement and the Prospectuses, and upon receipt of payment for the Offered
Shares, the Offered Shares will have been duly and validly created and issued as fully paid
and non-assessable. The Offered Shares, upon issuance, will not be issued in violation of
or subject to any pre-emptive rights or contractual rights to purchase securities issued by
the Corporation.

Shares Qualified Investments. The Offered Shares are qualified investments under the
Income Tax Act (Canada) for trusts governed by registered retirement savings plans,
registered retirement income funds, deferred profit-sharing plans, registered education
savings plans, tax free savings accounts and registered disability savings plans.

Transfer Agent and Registrar. Computershare Investor Services Inc. at its principal office
in the city of Vancouver, British Columbia is the duly appointed registrar and transfer agent
of the Corporation with respect to its Common Shares and Computershare Trust Company,
NL.A. at its principal office in Denver, Colorado is the duly appointed U.S. co-transfer agent
of the Corporation with respect to its Common Shares.

Proposed Legislation. The Corporation has no knowledge of any legislation, or proposed
legislation published and publicly disseminated by a legislative body, which would
materially and adversely affect the business, affairs, operations, assets, liabilities
(contingent or otherwise) or prospects of the Corporation or any Subsidiary if such
legislation or proposed legislation would be enacted, in the form published and publicly
disseminated, as of the date hereof.

Absence of Rights. Except as described in the Offering Documents, no person has any right,
agreement or option, present or future, contingent or absolute, or any right capable of
becoming a right, agreement or option, for the issue or allotment of any unissued Common
Shares of the Corporation or any other agreement or option, for the issue or allotment of
any unissued securities of the Corporation or any other security convertible into or
exchangeable for any such Common Shares or to require the Corporation to purchase,
redeem or otherwise acquire any of the issued and outstanding securities of the
Corporation; except as disclosed in the Offering Documents, no person has any rights to
require registration or qualification under the U.S. Securities Act or the Canadian Securities
Laws of any security in connection with the offer and sale of the Offered Shares
contemplated hereby, and any such rights so disclosed have either been fully complied with
by the Corporation or effectively waived by the holders thereof.

Ordinary Course. Since December 31, 2024, other than as disclosed in the Offering
Documents: (i) there has not been any material change in the assets, liabilities, obligations
(absolute, accrued, contingent or otherwise), business, condition (financial or otherwise)
or results of operations of the Corporation and its Subsidiaries; (ii) there has not been any
material change in the capital stock or long-term debt of the Corporation; and (iii) the
Corporation and its Subsidiaries have carried on their respective business in the ordinary
course.



(10)

(11)

(12)

(13)

(14)

(15)

Continuous Disclosure. The Corporation is in compliance in all material respects with its
timely disclosure obligations under the Exchange Act and Canadian Securities Laws and
the by-laws, rules and policies of the TSX and NYSE, and the information and statements
in the documents incorporated by reference in the Offering Documents were true and
correct at the time such documents were filed on SEDAR+ or EDGAR, as applicable, and
did not contain any misrepresentation, as of the respective dates of such information and
statements, and the Corporation has not filed any confidential material change reports since
December 31, 2024, which remain confidential as at the date hereof.

Disclosure Controls. The Corporation maintains disclosure controls and procedures (as
defined in Rule 13a-15 under the Exchange Act and Canadian Securities Laws) that comply
with the requirements of the Exchange Act and Canadian Securities Laws; such disclosure
controls and procedures have been designed to ensure that material information relating to
the Corporation is made known to the Corporation’s principal executive officer and
principal financial officer by others within those entities; such disclosure controls and
procedures have been evaluated by the Corporation’s principal executive officer and
principal financial officer as effective, as set out in the Corporation’s most recent annual
report on Form 40-F.

Financial Statements. The consolidated financial statements of the Corporation, including
the notes thereto, included or incorporated by reference in the Offering Documents (i)
present fairly, in all material respects, the financial position of the Corporation and the
statements of loss and comprehensive loss from operations and changes in equity and cash
flows of the Corporation for the periods specified in such financial statements; and (ii) have
been prepared in accordance with International Financial Reporting Standards as issued by
IFRS applied on a consistent basis throughout the periods involved; the other financial and
statistical information relating to the Corporation included or incorporated by reference in
the Offering Documents, present fairly the information included therein and have been
prepared on a basis consistent with that of the financial statements of the Corporation that
are included or incorporated by reference in the Offering Documents and the books and
records of the Corporation.

Accounting Policies. There has been no change in accounting policies or practices of the
Corporation since December 31, 2024, except as has been disclosed in the Offering
Documents.

Corporate Action. The Corporation has the necessary corporate power and authority to
execute and deliver the Offering Documents and, if applicable, will have the necessary
corporate power and authority to execute and deliver any amendment to the Registration
Statement or Prospectuses prior to the filing thereof, and all necessary corporate action has
been taken by the Corporation to authorize the execution and delivery by it of the Offering
Documents and the filing thereof, as the case may be, in each of the Qualifying
Jurisdictions under Canadian Securities Laws or with the SEC under the U.S. Securities
Act, as applicable.

No Consents Required. No consent, approval, authorization, order, registration,
qualification, license, filing and permit of, with and from any judicial, regulatory and other
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A7)

(18)

(19)

(20)

(21)

legal or governmental agencies and bodies and any third parties, Canadian, U.S. or foreign
(collectively, “Consents”) is required in connection with the distribution of the Offered
Shares or the consummation of the transactions as contemplated by this Agreement, other
than (i) as may be required under the securities or blue sky laws of the various jurisdictions
in which the Offered Shares are being offered, (ii) as have been obtained and are in full
force and effect, and (iii) as may be required under the rules of the NYSE and the TSX.

Liabilities. The Corporation does not have any material liabilities, obligations,
indebtedness or commitments, whether accrued, absolute, contingent or otherwise, which
are not disclosed or referred to in the consolidated financial statements of the Corporation,
including the notes thereto, included or incorporated by reference in the Offering
Documents or referred to or disclosed in the Offering Documents, other than liabilities,
obligations, or indebtedness or commitments incurred in the normal course of business.

Independent Accountant. KPMG LLP, which has audited the annual consolidated financial
statements of the Corporation that are included or incorporated by reference in the Offering
Documents, and whose reports appear or are incorporated by reference in the Offering
Documents, are independent with respect to the Corporation as required by Canadian
Securities Laws and are independent registered public accountants as required by the U.S.
Securities Act, the Exchange Act and by the rules of the Public Company Accounting
Oversight Board.

No Reportable Event. There has not been any reportable event (within the meaning of NI
51-102) between the Corporation and its auditors.

Audit Committee. The audit committee of the Corporation is comprised and operates in
accordance with the requirements of NI 52-110.

Internal Control Over Financial Reporting and Internal Accounting Controls. The
Corporation and its Subsidiaries maintain a system of internal accounting and other
controls sufficient to provide reasonable assurances that (i) transactions are executed in
accordance with management’s general or specific authorizations, (ii) transactions are
recorded as necessary to permit preparation of financial statements in conformity with
generally accepted accounting principles and to maintain accountability for assets, (iii)
access to assets is permitted only in accordance with management’s general or specific
authorization, and (iv) the recorded accounting for assets is compared with existing assets
at reasonable intervals and appropriate action is taken with respect to any differences;
management of the Corporation assessed the Corporation’s internal control over financial
reporting (as such term is defined in Exchange Act Rule 13a-15(f) and Canadian Securities
Laws) as of the end of the Corporation’s most recent fiscal year and concluded that such
internal control over financial reporting was effective as of such date and the Corporation
is not aware of any material weakness in its internal control over financial reporting.

No Change in the Corporation’s Internal Control Over Financial Reporting. Since the date
of the latest audited consolidated financial statements of the Corporation included or
incorporated by reference in the Offering Documents, there has been no change in the
Corporation’s internal control over financial reporting that has materially affected, or is
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(23)

(24)

(25)

(26)

reasonably likely to materially affect, the Corporation’s internal control over financial
reporting.

Assets. The Corporation and its Subsidiaries have good, valid and marketable title to and
have all necessary rights of ownership in respect of all material assets described in the
Offering Documents as being owned by the Corporation or its Subsidiaries, free and clear
of Liens save and except as otherwise disclosed in the Offering Documents or as imposed
by applicable law.

Machinery and Equipment. All machinery and equipment owned or used by the
Corporation in its business has been properly maintained and is in working order for the
purposes of ongoing operation, subject to ordinary wear and tear for comparable machinery
and equipment.

Mining Claims. All interests in material mining claims, concessions, exploitation or
extraction rights or similar rights (“Mining Claims”) that are held by the Corporation or
any of its Subsidiaries are in good standing, are valid, subsisting and enforceable, are free
and clear of any material Liens or charges and, other than as set out in the Offering
Documents, and other than assessment credits payable to governmental entities, no material
commission, royalty, licence fee or similar payment is payable in respect of any of them.
No other property rights are necessary for the conduct of the Corporation’s business as
currently carried on as set out in the Offering Documents; and there are no material
restrictions on the ability of the Corporation and its Subsidiaries to use, transfer or
otherwise exploit any such property rights. The Corporation and its Subsidiaries are the
holders of Mining Claims necessary to carry on the activities of the Corporation as
currently conducted. Mining Claims held by the Corporation and its Subsidiaries cover the
areas required by the Corporation for such purposes.

Option Agreements. All material option or lease option agreements concerning mining
interests to which the Corporation or a Subsidiary is a party or otherwise bound, are in
good standing and there are no material Liens registered or outstanding against the interests
therein or the property related thereto, except in accordance with such option agreements
or as set forth in the Offering Documents; all payment obligations thereunder have been
met and, to the knowledge of the Corporation, the title to the property held by the
optionholders to which the option agreements relate are good and marketable and held by
the titleholders who are parties to the respective option agreements.

Mining Agreements. Any and all of the agreements and other documents and instruments
pursuant to which the Corporation and its Subsidiaries hold the Corporation’s Material
Properties are valid and subsisting agreements, documents or instruments in full force and
effect, enforceable in accordance with the terms thereof, neither the Corporation nor any
Subsidiary is in default of any of the material provisions of any such agreements,
documents or instruments, nor to the knowledge of the Corporation has any such default
been alleged and the Material Properties are not subject to any right of first refusal or
similar purchase or acquisition rights.



(27)

(28)

(29)

(30)

Compliance with Mining Laws. (i) The Corporation and its Subsidiaries (x) are, and at all
prior times were, in compliance with any and all applicable federal, first nations, aboriginal,
tribal, state, provincial, municipal, local and foreign laws, rules, regulations, ordinances,
codes, requirements, decisions and orders relating to exploration, mining and related
activities (collectively, “Mining Laws”), (y) have received and are in compliance, in all
material respects, with all permits, licenses, certificates or other authorizations or approvals
required of them under applicable Mining Laws to conduct their respective businesses, and
(z) have not received notice of any actual or potential liability under or relating to any non-
compliance with Mining Laws and have no knowledge of any event or condition that would
reasonably be expected to result in any such notice, and (ii) except as described in each of
the Offering Documents, (X) there are no proceedings, including but not limited to orders,
rights, directives, units or judgments, that are pending, or that are known to be
contemplated, against the Corporation or any of its subsidiaries under any Mining Laws in
which a governmental entity is also a party, and (y) the Corporation and its subsidiaries are
not aware of any non-compliance or potential non-compliance with Mining Laws, or
liabilities or other obligations under Mining Laws, in each case other than as would
individually or in the aggregate, have a Material Adverse Effect.

Mineral Resources and Mineral Reserves. The information relating to estimates by the
Corporation of the proven and probable mineral reserves and the measured, indicated and
inferred mineral resources associated with its mineral property projects contained in the
Offering Documents has been prepared in all material respects in accordance with NI 43-
101; the Corporation believes that all of the assumptions underlying such reserve and
resource estimates are reasonable and appropriate, and, subject to those assumptions being
true and correct, that the projected production and operating results relating to its projects
and summarized in the Offering Documents are achievable by the Corporation; the
Corporation has filed with the Canadian Securities Commissions all technical reports
required to be filed by it pursuant to NI 43-101.

Mining Controls. The Corporation and its subsidiaries apply a quality assurance program
and quality control measures (collectively, the “QA/QC”) to provide reasonable assurance
regarding the precision and accuracy of its assay data. The Corporation is not aware of any
material weaknesses in the QA/QC and maintains security measures that are designed to
provide assurance in the Corporation’s and its subsidiaries’ sample preparation, sample
dispatches, sample security, sample splitting and reduction, data verification, and testing,
assaying and analytical procedures.

Environmental Laws. Except as disclosed in the Offering Documents or any Issuer Free
Writing Prospectus (i) with respect to the Material Properties, the Corporation and its
Subsidiaries are not in material violation of any federal, provincial, state, local, municipal
or foreign statute, law, rule, regulation, ordinance, code, policy or any judicial or
administrative interpretation thereof, including any judicial or administrative order,
consent decree or judgment, relating to pollution or protection of human health, the
environment (including, without limitation, ambient air, surface water, groundwater, land
surface or subsurface strata) or wildlife, including, without limitation, laws and regulations
relating to the release or threatened release of chemicals, pollutants, contaminants, wastes,
toxic substances, hazardous substances, petroleum or petroleum products (collectively,
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“Hazardous Materials”) or to the manufacture, processing, distribution, use, treatment,
storage, disposal, discharge, transport or handling of Hazardous Materials (collectively,
“Environmental Laws”); (ii) with respect to the Material Properties, there are no material
pending or, to the knowledge of the Corporation, threatened, administrative, regulatory or
judicial actions, suits, demands, demand letters, claims, liens, notices of noncompliance or
violation, investigation or proceedings relating to any Environmental Laws against the
Corporation or any Subsidiary; (iii) the Corporation and its Subsidiaries have all permits,
authorizations and approvals required under any applicable Environmental Laws and are
each in material compliance with their requirements under such Environmental Laws; and
(iv) neither the Corporation nor any Subsidiary is subject to any contingent or other liability
relating to the restoration or rehabilitation of land, water or any other part of the
environment (except for those derived from normal exploration or mining activities) or
noncompliance with Environmental Laws.

Environmental Audits. There are no material environmental audits, evaluations,
assessments, studies or tests relating to the Corporation except for ongoing assessments
conducted by or on behalf of the Corporation or a Subsidiary in the ordinary course.

Costs and Liabilities related to Compliance with Environmental Laws. In the ordinary
course of its business, the Corporation periodically reviews the effect of Environmental
Laws on the business, operations and properties of the Corporation and its Subsidiaries, in
the course of which it identifies and evaluates associated costs and liabilities (including,
without limitation, any capital or operating expenditures required for clean-up, closure or
remediation of properties or compliance with Environmental Laws, or any permit, license
or approval, any related constraints on operating activities and any potential liabilities to
third parties), and on the basis of such review, the Corporation has reasonably concluded
that such associated costs and liabilities would not, subject to maintaining adequate
reserves for such costs, individually or in the aggregate, have a Material Adverse Effect.

Indigenous Rights. Except as disclosed in the Offering Documents, there are no material
claims with respect to aboriginal, or indigenous rights currently outstanding or, to the
knowledge of the Corporation, threatened or pending, with respect to the Material
Properties.

Possession of Licenses and Permits. The Corporation and its Subsidiaries have conducted
and are conducting their respective businesses in compliance in all material respects with
all applicable law, rules, regulations, tariffs, orders and directives of each jurisdiction in
which each carries on business. All material permits, certificates, licenses, approvals,
consents and other authorizations (collectively, “Governmental Licences”) issued by the
appropriate federal, provincial, state, local or foreign regulatory agencies or bodies
necessary to carry on the business currently carried on, or contemplated to be carried on,
by it, are in place and there has been no breach of the material terms and conditions of all
such Governmental Licences. All of the Governmental Licences are valid and in full force
and effect and will remain valid and in full force and effect. No notice of proceedings relating
to the revocation, material modification or cancellation or, or intention to revoke, modify or
cancel any such Governmental Licences has been issued or is contemplated, and the
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Corporation has no reason to believe that any such Governmental Licences will not be
renewed in the ordinary course.

Insurance. The Corporation and its Subsidiaries maintain insurance against loss of, or
damage to, their assets on a basis consistent with reasonably prudent persons in comparable
businesses, and all of the policies in respect of such insurance coverage are in good standing
in all respects and not in default or breach, and neither the Corporation nor any Subsidiary
has failed to promptly give any notice or present any claim thereunder in a due and timely
fashion; there are no material claims by the Corporation or any Subsidiary under any such
policy or instrument as to which any insurance company is denying liability or defending
under a reservation of rights clause; the Corporation has no reason to believe that it will be
unable to renew its existing insurance as and when such coverage expires or will be able
to obtain replacement insurance adequate for the conduct of the business and the value of
its properties at a cost that would not have a Material Adverse Effect.

Material Contracts. All of the material contracts and agreements of the Corporation and
its Subsidiaries not made in the ordinary course of business (collectively, the “Material
Contracts”) have been disclosed in the Offering Documents and filed in accordance with
the U.S. Securities Act and Canadian Securities Laws. Neither the Corporation nor any
Subsidiary has received notification from any party claiming that the Corporation or a
Subsidiary is in breach or default under any Material Contract.

Voting Agreements. Except as described in the Offering Documents, the Corporation is not
party to any agreement, nor is the Corporation aware of any agreement, which in any
manner affects the voting control of any of the securities of the Corporation.

Shareholder Agreements. Except as described in the Offering Documents, neither the
Corporation nor, to the knowledge of the Corporation, any of its shareholders is a party to
any shareholders agreement, pooling agreement, voting trust or other similar type of
arrangements in respect of outstanding securities of the Corporation.

No Material Adverse Changes. Subsequent to the respective dates as of which information
is given in the Offering Documents, (i) the Corporation has not declared or paid any
dividends, or made any other distribution of any kind, on or in respect of its share capital,
(ii) there has not been any material change in the share capital or long-term or short-term
debt of the Corporation and its Subsidiaries taken as a whole, (iii) neither the Corporation
nor any Subsidiary has sustained any material loss or interference with its business or
properties from fire, explosion, flood, hurricane, accident or other calamity, whether or not
covered by insurance, or from any labour dispute or any legal or governmental proceeding,
in any such case that is material to the Corporation and its Subsidiaries taken as a whole,
and (iv) there has not been any material adverse change or any development involving a
prospective material adverse change, whether or not arising from transactions in the
ordinary course of business, in or affecting the business, general affairs, management,
condition (financial or otherwise), results of operations, shareholders’ equity, properties or
prospects of the Corporation and the Subsidiaries, taken as a whole; since the date of the
latest balance sheet included, or incorporated by reference, in the Offering Documents,
neither the Corporation nor any Subsidiary has incurred or undertaken any liabilities or
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obligations, whether direct or indirect, liquidated or contingent, matured or unmatured, or
entered into any transactions, including any acquisition or disposition of any business or
asset, which are material to the Corporation and the Subsidiaries, taken as a whole, except
for liabilities, obligations and transactions which are disclosed in the Offering Documents.

Outstanding Judgments. There is no outstanding judgment, order, decree, arbitral award or
decision of any court or governmental body, including any executive, legislative, judicial,
administrative or regulatory body against the Corporation or any Subsidiary, which, either
separately or in the aggregate, may result in a Material Adverse Effect.

Absence of Proceedings. There is no action, suit, proceeding, inquiry or investigation before
or brought by any court or governmental body, including any executive, legislative,
judicial, administrative or regulatory body, now pending or, to the knowledge of the
Corporation, threatened against or affecting the Corporation or any Subsidiary, which is
required to be disclosed in the Offering Documents. The aggregate of all pending legal or
governmental proceedings to which the Corporation or any Subsidiary is a party or of which
any of their respective property or assets is subject, which are not described the Offering
Documents include only ordinary routine litigation incidental to the business, properties and
assets of the Corporation and would not reasonably be expected to result in a Material Adverse
Effect.

Absence of Defaults and Conflicts. This Agreement has been duly authorized, executed and
delivered by the Corporation and this Agreement constitutes a valid and binding agreement
of the Corporation enforceable against the Corporation in accordance with the terms hereof
or thereof, as the case may be, except as the enforcement may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or
affecting creditors’ rights generally or general equitable principles. The Corporation is not
in violation of its articles or notice of articles or other constating documents or in default
in the performance or observance of any obligation, agreement, covenant or condition
contained in any contract, indenture, mortgage, deed of trust, loan or credit agreement,
note, lease, license or other agreement or instrument to which the Corporation or a
Subsidiary is a party or by which it or any of them may be bound, or to which any of the
property or assets of the Corporation is subject (collectively, “Agreements and
Instruments”). The execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated herein and therein and compliance by the
Corporation with its obligations hereunder and thereunder, and the application of the net
proceeds from the offering and sale of the Offered Shares to be sold by the Corporation in
the manner set forth in the Prospectuses under “Use of Proceeds” have been duly
authorized by all necessary corporate action, and do not and will not, whether with or
without the giving of notice or passage of time or both, conflict with or constitute a breach
of, or default or Repayment Event (as defined below) under, or result in the creation or
imposition of any Lien upon any of the assets of the Corporation or any Subsidiary of the
Corporation, pursuant to the Agreements and Instruments, nor will such action result in
any violation or conflict with the provisions of the articles or notice of articles or other
constating documents of the Corporation or any Subsidiary, or any applicable law, statute,
rule, regulation, judgment, order, writ or decree of any government, government
instrumentality or court, domestic or foreign, having jurisdiction over the Corporation or
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any Subsidiary, or any of its assets, properties or operations. As used herein, a “Repayment
Event” means any event or condition which gives the holder of any note, debenture or
other evidence of indebtedness (or any person acting on such holder’s behalf) the right to
require the repurchase, redemption or repayment of all or a portion of such indebtedness
by the Corporation. This Agreement conforms in all material respects to the description
thereof contained in the Offering Documents.

Taxes. All tax returns, reports, elections, remittances and payments of the Corporation and
each Subsidiary required by applicable law to have been filed or made in any applicable
jurisdiction, have been filed or made (as the case may be) and are true, complete and correct
in all material respects and all taxes of the Corpor