Form 45-106F1 Reporti of Exempt Distribution (Non-investment fund issuer)

i iNew report

¥ Amended report  If-amended, provide Submission D of report that is being amended: EE}R159009??37 722 ' (Example: EDR1 234567890-123}

Indicate the pary cemfyfng the report (sefect only one). For guidance regarding whether an fssueris an investraent fund referto section 1.1 of
Nationaf instrument §1- 106 Investmeni Fund Conlinuous Disclosure and the sompanion policy fo Nf 81-108.

Wilssuer (Other than an investment fund)

{ Undeniriter

Provide. the foflowing r‘nformatfqn -about the {ssuer, or if the fssuer is an invesiment fund, about the fund.
Fuli Iegal name

{Fthe Issuer has a tegal entity. .-dentrf Ter, provide be-‘ow -Refer to Parl B of the Instructions. for the definition of “legal entity identifisr”.
Legal enlfty identifier

s e e e R 1
i
H H

Did two or more co-issuers distribute a single security? W No . Yes

If two or more-Issuers distribited a single savurity, provide the full legal hame{é}_ of rha-co~fssuerré)_ other than the issuer named above.
Fuil legal name{s) of co-issuer({s)

If an underwriteris compieting the report, provide the underwrifer's full legal name and firm NRD number.

Full lagal name

Does the Undenwriter's Firm have an NRD Number? F1rm NRD numher

FNg s e ——— ;

if the underwriter does not have a firm NRD number, provide the head offica contact f’nfom?afmn of the underwriter.
Streat addrass Mumcipahty Pm\rlnceJState Postalf‘ZIP code

Cdun{ry Telephone number Websne (!f app!.'cabie)

i

i




-Provide the issuar's North American industry Classificalion Standard {NAICS) code (6 digits only} that in Yourreasanable judgment most closely
corresponds 1o the issuer's primary busingss acifvily,

NAICS industry code

.-‘f the issuer is in the mining industry, indicate the stage of operalions. This does fiot apply to issuérs that provide sewites loissuers operarmg in
the mining indtstry. Selact the ca(egory that best describes the issuer’s stage of operatrons
i [Exploration iviDavelopment | | Praduction

Is the issuér's pn‘mary busmsss to invest all or supstantiafly all of its assets in any of the following? If yas, select alf-that spply.

! ;Mongages .' iReal estate | Commerc:alfbusmsss dabt {Consumer debt i ‘anata companles {7 ’Cryptoassets WINIA

7 100-489 [

500 or more

Doas the issuer have. 2 SEDAR profile ?  IF yes, provide SEDAR profiie number: 'f the issuer's SEDAR profile is a "private” profile, please provide a
..... = b ey SCFEENEHOE of the issuer's profile by e-mail to

iNa ", Yes 00“25821 i exemptinarketfllings@osc.gov.on.ca

Municipality Province/Stata: PosialiZIP cods
| 5;

Country Telephone number

|
P
|
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Does the issuer have 4 CUSIP number? CUSIP numibar {pmwde f' rst 6 digits onlyj

i, . o v e e o e

iNo |Yas {

i

If the issuer is publicly listed, provide the name of the exchange on which the issuer's equity securitias primarily trade. Provide. only. the name of an
axchange and not a trading facility such as, for example, an awlomated trading system.

Exchange name:

T"INot Appllcable {"IToronto Stock Exchange i 7ITSX Venture Exchange !"ICanadian Securities Exchange
[\ Aequitas Neo Exchange || Australian Securities Exchange | |Deutschie Boerse. i 1Euronext

i London Stock Exchange {iNasdaq I INew York Stock Exchange | iShanghal Stock Exchange
[7ishenzhen Stock Exchange | | Stock Exchange Of Hong Kong |} Tokye Stock Exchanga |_m§ OTHER

If other, describa:

Select ihe size of the issuer's assefs-hased on fts most recently avaifable anriyal finantial statements (Canadian §). If the issuer has hot prepared anhual
ﬂpanc:a.' statéments forits first fmanc.'a! year, provide the size of tha’ rslsuer 5 assets at the distribution end date.
i 130 to under$5M. I"1$5M to under $25M {71$25M to under $100M

i 1$100M fo-urider 3500M: I"1$500M to under $18 i 1918 or over




ifan issuer located outside of Canede completes a distribttion in-a jurisdiction of Canads, include in Mem 7 end Schedule 1 infofmation abgut purchasers
rasident in that jurisdiction of Canada onfy. Do not inglude v Hem 7 Securities issued as payment of commissions or finder's feas in connection with the
distribution, which must be disclosed iri Nem 8. The:information provided in itam 7 must reconcile with: the information providad in Schedule’ 1 of the raport.

Sefect the currency or currencles in which the distribulion was.mada. All dolfar amounts pmv}ded in the report must be in Canadian doflars.

VI Canadian dollar {1US dollar | Euro | "I Cther (describe); [T

i

State the. distribulion stert and end qfafes. i the report is-being fited for securities distributed on anly one distribution date, provide the distribution
dale as both the start and end dates. If the. repert is being filed for séourities distributed on a continirous basis, include the start and end dates.for

the distributior period covered by the report.
Start Dat;

Complete Schedule 1 of this form for each purchaser and atfach the schedule to tha completed repori.

Aftach the completed Excel file here

Provide the folfowing Inforrmation for all distribufions repoited on g per 'secur.-'ty'basia Refer to Part Af12} of the Instructions for how to indicate the securily
coife, If providing the CUSIP number, indicate the full 9-digit CUSIP number assigned to the security being distributed,

50,000.0000

It any righis {e.g. warrants, oplions). wera distributed, provide the exercise price and oxoity date for each :rr‘_g_;‘:r.- I any conveﬂfble/ext_:_hange_abre
securities were distributed, provide the conversion ratio and describe any other terms for each converlible/axchangsable security.

! iNot Applicable

5 il i . . A L b A1 e et et o et I e e e g e et it
Desuribe ofher terms: |
(if applicable) |

- the total dofiar amount of securities distributed and the number of purchasers for each jurisdiction of Canada and Forejgn Jurisdiction where a
purchaser resides and for each exemption relied on in Canada for that distibution. However, if an fssur located outside of Ganada compleles a
distribution In a Jurisdiction of Canada, include distributions to purchasers resident In that jurisdiction of Canada only. _

This table requires a separate line itsm for (i) each jurisdiction where a purchaser resites (i) each -éxemption relied on in the jurisdiction where apurchaser
resides, if & purchaser residss i a jurisdiction of Canada, and (iii) each exemption refied on in Canada, if a purchaser resides in a foreign jurisdiction.

For jurisdictions within of Canada, state the provirice or territory, otherwise state country,

17.,500,0000

1t acuﬁﬁes‘ for debt]

................ _32,511013060

1iNI 45-106 2.14 [Securities for debt]

50,000,0000°

24 ealculsting the number of unique purchasers per row, count each puichaser only onge. Joint purchasars may be counted as one purchaser.
25in’ calciiating the total number of unigue purchasers fo which the fssuer distributed securitiss, count each purchaser only once, regardless of whether
the issuer distributed muitiple types of securitias to, and refied on muitiple éxemption’s for, that ptrchaser,







{ [

If & distribution fias gocurred-in Saskatchewan, Qntario, Québee, New Brunswick or Nava Stofia, camplete the table below by listing the offering
materials.that aré required undef the- pmspectus exemplion relied on I be filed with or defiverad fo the secuntres regujatory authority of reguiator

in those jurisdictions.
In Oftario, if-thé offering matorials listed in the table are- requ.-red to.be fited with or de!wered to the Onfaric Securities Commission (OSC), attach

an elactronic version of the offering matarials that have.not been previously filed with or delivered to-the 0SC.

Mot Applicakle




Provide information for gach person {as defined in NI 45-108} to whom the issuer direstly provides, or will provide, any compansation in
connection: with the distribution. Complate additional caples of this page if more.than one persen was, or will ba, compensated.

Indicate-whether a_i'ny compansation was pafd, or wilf be paid, in connaction with the distiibution.

Mino " iYes

Indicate whethier the person compensated is a registrant.

iNo ives

if the person compehsatad is an individual, provide the full Jegal name of the individual,
Famlly name Flrst given name Secondary glven names

if & firm NRD number is not providsd in ttem 8(a), provide the business.contact information of the person being compensated.
Street address Munlcipality Prowncelstate Postal/ZIp cudﬂ

Indicate thie person’s relationship with the isster or investment fund manager {selact all that apply}. Refer to the meaning of "connecrﬂd” in
F'arf Br2) of the Instruciions and the meaning.of “controf” In section 1.4 GF NI 45-106 for the purposes of completing this section,

""""" mployee of the issuer or investmant fund manager

Connacled wﬂh ‘the fssuer or investment fund manager

? iInsider of the issuer {other than an investment fund) i [None of the abeve

|| Director or officer of the irivestment fund or investment furd manager-

‘Provide detaifs of aff compensation pald, orlo be paid, to'the person identified in Hem 8{a) in connection with the. distribution. Provide aff amounts
in Canadian dollars, Inciuds cash commissions, securities-based compensetion, gifts, discounts or other compsnsation..Do nbl raport payments
for services incidental to the distribution, such as clarical, printing, fegal or accounting services. An issuer is nat foquired lo ask for details

abour orreport br, Iriternal alfocation arrangements with the drrecrors officers or-employess of 8 non-individual compensated by the Issuer.

3 i Cash commissions paid T j

. Value of all securities -Security-code‘t'f T :i Security. ::cxdezgi ' ' s Secun‘ty-c’odeaé ST

. 0 ]
‘ SLS;:Lbeu‘:::tE sn 4 Dsscnbe terms of warrants, optlons

iCl'the.-r-co_m;’n‘»ms'a'ticin5 Descrlbe

v B

i
H
i
1

Total compensatlon Paid | niq000]

P Check box if tha persan wul or may recewe any deferred compensat:on (descrlbe the terms balcw)

...v_....w....‘.m-..,..v_-..,




*Provide the aggregale vafug of alf secunties distibuted as compensation, excluding options, warrants or other rights exercisable {0 acquire addltional
sdcurities of the lssuer. Indicate the security codes for aff securities distributed as-compensation, Including options, warrants or other rights exercisable
to aequire add:rfona.-' securilias of the issuer.

5_Dq not include defdrred compensation.




Wi Reporting issuer in any jirisdiction of Canada

P ; o
L.t Forefgn public issuer

H

Jra—

¢

! |ssuer distributing only eligible forsign securities and the distribution is to permiited clients only 7
If the issuer is at least one of the abave, do not complete item 9(a) - (g}, Proceed to ltem 10. _
8 Anissueris & wholly owned subsidiary of & repoarting issuer or a foreign public issuer if all of the lssusr’s outstanding vafing securifies, olher than
securities that are required by law to be owned by its directors, are benelicially owned by the repgrting issuer ar the forelgn public issuer, fespectivaly,
7 Gheck this bax if it applies to the current distribution evan.if the Issuer made previous distributions of other types of sectirities to non-permitted
ciients. Refer (o the definitions of "eligibie foreign securily™ and “permitled ciient™in Part B(1) of the Instructions.

Indicate whether the issuer is any of the following (sefecl the one that sppiies - if more than one ap,b.‘fas,- select only ona}.

I i the issuer is none of the abiove, check this box and complete Hem 9(a} - {e).

P Promoter;

Provide the folfowing r‘nfo:_fmeir‘pn for each direclor, pxecutive officer and promoter of the isstoer. For locations within Canads, state the province or
territory, otherwise stafe the couniry. Far “Relationship 1o lssuer”, "D - Dirsctor, “0" — Execulive Officer,

i !_he promoter listed abave is not an individual, prow'dé the following information for each director and execulive offigar of the promoter, For locations.

‘within Canada, sietd lhe province or territory, otherwise stéte the country. For "Ratationship to promoter”, °D” - Direclor, “0” - Exetutive Officer,

Complete Schedule 2 of this form providing the full residentlal address for each individuat listed in Item 9(a) and (b) and
attach to the completed réport. Schedule Z also requires infofmation to be provided about control persons.




Frovide the following cerlification and business contact informalion of an officer, director-or agent of the Issuer or underwriter. ifthe issuer or
underwriter is not a comnpany, an' indjviduat wha performs funclions simifar to that of a director or officer may certify the report. For'exampla, if

the /ssuer is a trust, the raport may be-certifled by the issuer's trustae. If the issuer Is an investment fund, a direclor orofficer of the investment

fund manager {or, if the investment fund manager is not a compeny, an individual who performs.similgr functions) may ceftify the report if the

director or officér Ras been euthdrized to do'sa by the invesimient fund,

The certification may be delegsted, but.only to:an agent that has been authorized by an officer or director of the Issuer or underwriter to propére and certify
the report on:behaif of the issuer or underwriter. If the report is being certified by an agent on highalf of the issuer of underwriter, provide the applicable
information for the agerit in the boxes below. )

if the individual completing and filing the report is different from the individual ceriifying the repont, provide the name and contact detalis for thesindividual
completing and filing the regort in ltem 1.

The signature ori the réport must be in lyped form rather than handwritten form, The reporf.may include an electronic signature provided the
name.of the signatory fs also in typed form.

Securllies lagisialion requires an-issuer or underwriter that Hiakes a distribution of securities under cerfein prospecius exsmptions io file a completed report
of exempt distribution.

By completing. 'thr_a__ information betow, | certify, on behalf of the issuerfunderwriter, to the securities regulatoty authority ar feguiator, as applicable, that
I have reviewed this report and to miy knowletige, baving exercised reasonable.diligence, the information provided in this report is-true and,
ta the extent required, complaie: '

Name of issuer/underwriter/agent j;:F_al_con Gald_Corp.

Full legal name - Family name

E.'Lu_chin_ski

Titta
|Employee

e
H

Signature !Mark Luchinski

Provide the foliowing business contact information for the (nd:'!.r_:‘auaf_ that the securities regulatory authority. or regulator may contact with any
‘questions regarding the contents of this report, if different than the individual celtifyitg the-report in fiem 10.

i/ Same as individual certifying the report

Full legal name - Family name First given name. ‘Sacondary given names Title
H it i it
Name of company Telephone number

e rd 4

The personal informaticn reéquired under this farm'is collected on behalf of and used by the securities regulatory a_uthofi_ly or regul'at_or_:._:nder the. authority
granted in securities legistation for the purposes of the-administration and enforcement of the securities legislation.

If you have any questions about the collectfon and use of this informatian, contact the securities regulatary authority or regulator in the local jurisdiction(s)
where the report is filed, at the dddrass(es) listed at the end of this form..

The attached Schedules 1 and-# may contain personal information of individuals and-details of the distributiori(s). The information in Schedules 1 and 2 will
net be piaced on the public file 6f any securities regulatory-authority or regulator. However, freeddm of infarmation legislation may require the securities
regulatory authority or regulator to make this information available if requested.

By slgning this report; the issuerfunderwriter confirms that each individual fisted in Seheduls 1 or 2 of the repart who is-resident in- & jurisdiction of Canada:

a) has been nofified by the issuerfunderwriter of the- delivery to the securiies regulatory autharity or requlator of thie information pertaining to the individuat
as:set-out'in Stchedule 1.0f 2, that this information is being collected by the securities regulatary authority or regulator under the authority granted in
securitias {agisiation, that this information is being collected for the porposes of the administration and enforcement of the securitles tegislation of the.
local jurisdiction, and of thé fitls; business address and business telephene number of the public official in the local jurisdiction, as set out in this form,
who can answer questions about the security regulatory authority's or regulator's indirect collsélion of the informaticn, -anid

b} has authorized the indirect collection of the inforination by the securities regulatory. authgfity or regulator.

Submission 1D Dfaty’



