
BOARD REPRESENTATION AGREEMENT 

Entered into on the 4th day of March, 2021. 

 

BY AND BETWEEN:  EV NICKEL INC., a corporation duly 

incorporated under the Business 

Corporations Act (Ontario), having its 

head office at 44 Victoria Street, Suite 

1612, Toronto, Province of Ontario, 

Canada M5C 1Y2 

 

(hereinafter referred to as “EVNi”) 

AND:  ROGUE RESOURCES INC., a 

corporation duly incorporated under the 

Business Corporations Act (British 

Columbia), having its head office at 44 

Victoria Street, Suite 1612, Toronto, 

Province of Ontario, Canada M5C 1Y2  

 

(hereinafter referred to as “Rogue”). 

WHEREAS Rogue has agreed to sell to EVNi, and EVNi has agreed to purchase, all of Rogue’s 

rights, title and interest in and to the mining claims, exploration information, permits, licences, 

approvals, and authorizations to the unpatented mining claims that comprise the Langmuir W4 

Project subject to the terms and conditions set forth in an asset purchase agreement (“APA”) 

dated March 4, 2021;  

AND WHEREAS pursuant to the APA, Rogue and EVNi have agreed that Rogue shall have the 

right to nominate (i) two persons to the board of directors of EVNi (the “EVNi Board”) for so 

long as Rogue continues to hold not less than 20% of the issued and outstanding shares (the 

“EVNi Shares”) in the capital of EVNi, and (ii) one person to the EVNi Board for so long as 

Rogue continues to hold not less than 10% but not more than 20% of the issued and outstanding 

EVNi Shares;  

AND WHEREAS Rogue and EVNi wish to formalize their understanding with respect to the 

EVNi Board; 

NOW THEREFORE, THIS AGREEMENT WITNESSES THAT in consideration of the 

premises and the mutual covenants and conditions contained herein, the parties hereto agree as 

follows: 

1. Right to Appoint Director. Rogue shall have the right, but not the obligation, to 

designate two individuals to serve as directors of EVNi (each individual being a “Rogue 

Nominee”) for so long as Rogue continues to hold not less than 20% of the issued and 

outstanding EVNi Shares. Rogue shall have the right, but not the obligation, to designate 
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one individual as a Rogue Nominee for so long as Rogue continues to hold not less than 

10% but not more than 20% of the issued and outstanding EVNi Shares. In this regard, 

Rogue shall each year, not more than 60 days after the end of EVNi’s fiscal year, give 

written notice to the chairman of the EVNi Board as to the name or names of the Rogue 

Nominee(s) to be proposed for election at the next meeting of shareholders of EVNi at 

which directors are to be elected (the “Notice”). In the event that Rogue fails to provide 

the Notice in the manner set out above, the individual or individuals named by Rogue in 

the previous Notice or pursuant to section 2 of this Agreement, as the case may be, shall 

be deemed to be the Rogue Nominee(s). Rogue shall provide EVNi with any additional 

information with respect to the Rogue Nominee(s) that EVNi may reasonably request, 

including information that may be required for a management information circular of 

EVNi or corporate or regulatory filings by EVNi. Rogue may give written notice to the 

chairman of the EVNi, not more than sixty days after the end of EVNi’s fiscal year, that 

it does not wish to designate a Rogue Nominee, in which circumstance EVNi will not be 

required to propose a Rogue Nominee for election at the next meeting of shareholders of 

EVNi at which directors are to be elected. Any such decision by Rogue to not designate a 

Rogue Nominee shall not negate any other provision of this Agreement and shall not be 

construed or interpreted as a waiver by Rogue of its right to designate Rogue Nominees 

under this Agreement in respect of future fiscal years. 

2. Initial Rogue Nominees. The parties agree that the initial Rogue Nominees are Sean 

Samson and Chris Wolfenberg. 

3. Obligations of EVNi. EVNi shall take all reasonable steps, execute all such documents 

and do all such acts and things necessary to have the Rogue Nominee(s) serve as a 

member of the EVNi Board. Without limiting the generality of the foregoing, but subject 

to the terms and conditions of this Agreement, including section 5 hereof, EVNi shall: (i) 

cause the Rogue Nominee to be included in the management slate of nominees for 

election to the EVNi Board at any meeting of shareholders of EVNi called for that 

purpose; and (ii) support the Rogue Nominee(s) for election at any meeting of 

shareholders of EVNi called for that purpose. 

4. Replacement Nominees. If the Rogue Nominee(s) shall cease to be a director of EVNi 

for any reason between meetings of the shareholders of EVNi, Rogue shall have the right, 

but not the obligation, to cause EVNi to fill the vacancy created on the EVNi Board as a 

result thereof and to cause such Rogue Nominee(s) to be replaced by another nominee to 

be designated by Rogue (the “Replacement Nominee”), such Replacement Nominee to 

hold office until the next meeting of the shareholders of EVNi at which directors of EVNi 

are elected. If Rogue chooses to exercise the foregoing right, it shall give written notice 

to the chairman of the EVNi Board as to the name of the Replacement Nominee not more 

than ten days after the date on which the Rogue Nominee(s) ceases to be a director of 

EVNi. Rogue shall provide EVNi with any additional information with respect to the 

Replacement Nominee that EVNi may reasonably request, including information that 

may be required for corporate or regulatory filings by EVNi. In the event that Rogue fails 

to provide a notice in the manner set out above, it shall be deemed to have waived its 

right to designate a Replacement Nominee in respect of such Rogue Nominee(s) pursuant 

to this section 4. The failure by Rogue to designate a Replacement Nominee pursuant to 
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this section 4 shall not negate any other provision of this Agreement and shall not be 

construed or interpreted as a waiver by Rogue of any of its other rights under this 

Agreement.  

5. Term of Agreement. This Agreement shall remain in full force and effect only for so 

long as Rogue directly or indirectly holds at least 10% of the issued and outstanding 

EVNi Shares. If at any time Rogue directly or indirectly holds less than 10% of the issued 

and outstanding EVNi Shares, this Agreement shall automatically terminate, without any 

requirement of notice. 

6. Disclosure. In the event that EVNi is required to publicly disclose the existence of this 

Agreement or the contents thereof, whether by way of press release, management 

information circular or otherwise, Rogue hereby consents and approves in advance to any 

such public disclosure by EVNi. 

7. Further Acts. Each of the parties hereto shall from time to time and at all times hereafter 

do such further acts and execute and deliver all such further deeds and documents as shall 

be reasonably required in order to give effect to this Agreement. 

8. Governing Law. This Agreement shall be construed in accordance with the laws of the 

Province of Ontario and the federal laws of Canada applicable therein, and each party 

accepts the jurisdiction of the courts of the Province of Ontario. 

9. Signature of Agreement. This Agreement may be executed in counterparts, each of 

which when executed shall be deemed to be an original, and such counterparts shall 

together constitute one and the same instrument. This Agreement may be executed by 

telecopier and any such signature shall be valid and binding. 

10. Entire Agreement. This Agreement constitutes the entire agreement between the parties 

with respect to the subject matter hereof and cancels and supersedes all prior agreements 

and understandings between the parties with respect to the subject matter hereof, whether 

verbal or written. 

11. Assignment. No party to this Agreement may assign its interest in or under this 

Agreement without the prior written consent of the other party, with the exception that 

Rogue may assign this Agreement to an affiliate within the meaning of the Business 

Corporations Act (British Columbia).   

[Remainder of page intentionally left blank. Signature page follows.] 
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and 

year first above written. 

 

 EV NICKEL INC.  

 

 

 per

  Michael Silver

  Interim President  

 

 ROGUE RESOURCES INC. 

 

 per:  

  Sean Samson

  President, CEO, Director  

 


	Article 1  INTERPRETATION
	1.1 Definitions
	(1) “Agreement” means this asset purchase agreement, including all Schedules to this asset purchase agreement, as amended, supplemented, restated and replaced from time to time in accordance with its provisions.
	(2) “Ancillary Documents” means all agreements, certificates, acknowledgements, deeds, conveyances, assurances, transfers, assignments, and other documents executed and delivered, or to be executed and delivered, by the Vendor or the Purchaser, as the...
	(3) “Applicable Law” means:
	(a) any domestic (federal, provincial or municipal) or foreign statute, law (including common and civil law), code, ordinance, rule, regulation, restriction or by-law (zoning or otherwise);
	(b) any judgement, order, writ, injunction, directive, decision, ruling, decree or award;
	(c) any regulatory policy, practice or guideline; or
	(d) any published administrative position,

	(4) “Board Representation Agreement” has the meaning attributed to that term in Section 4.2(1)(e).
	(5) “Business Day” means any day, except Saturdays and Sundays, on which banks are generally open for business:
	(a) for purposes of Section 8.7, in the place specified in that Section; and
	(b) for all other purposes in this Agreement, in Toronto, Ontario, Canada.

	(6) “Cash Payment” has the meaning attributed to that term in Section 2.2(a).
	(7) “Claims” means the unpatented mining claims described in Schedule A.
	(8) “Closing” means the completion of the Transaction on the Closing Date in accordance with this Agreement.
	(9) “Closing Date” means five Business Days after the conditions in Article 4 are satisfied or such other date as agreed to by the Parties in writing.
	(10) “Concurrent Financing” means the issuance and sale by the Purchaser of a minimum of 5,000,000 EV Nickel Shares and a maximum of 6,000,000 EV Nickel Shares at a price of $0.30 per EV Nickel Share to be completed by way of private placement.
	(11) “Constating Documents” means, with respect to any Person, its articles or certificate of incorporation, amendment, amalgamation or continuance, memorandum and articles of association, letters patent, supplementary letters patent, by-laws, partner...
	(12) “Contaminant” means any substance, emission or thing, howsoever occurring, which has, or may have, an adverse effect on the environment, any ecological system, the use or enjoyment of property, or human health or safety, and includes any “contami...
	(13) “Deemed Share Value” has the meaning attributed to that term in Section 7.3.
	(14) “Effective Time” means the time Closing occurs on the Closing Date, which shall be 9:00  a.m. (Toronto time) or any other time on the Closing Date as may be agreed by the Parties in writing.
	(15) “Encumbrance” means any encumbrance, lien, mortgage, charge, hypothec, pledge or security interest, of any nature whatsoever or howsoever arising, and any rights or privileges capable of becoming any of the foregoing.
	(16) “Environmental Laws” means any and all Applicable Laws relating to:

	(17) “EV Nickel Shares” means common shares in the capital of the Purchaser, as constituted on the date hereof;
	(18) “EV Resource Payment” has the meaning attributed to that term in Section Error! Reference source not found..
	(19) “EV Resource Payment Date” has the meaning attributed to that term in Section Error! Reference source not found..
	(20) “Existing Royalty” means the two percent net smelter returns royalty applicable to the Claims pursuant to the Existing Royalty Agreement.
	(21) “Existing Royalty Agreement” means the royalty agreement dated July 13, 2004 between the Vendor (as formerly known as Golden Chalice Resources Inc.) and the Original Option Group.
	(22) “Exploration Information” means all data, records, drill core, material samples and other materials obtained or resulting from or related to any exploration and/or development activities carried out on the Claims up to the Effective Time which ar...
	(23) “Governmental Authority” means any domestic or foreign government, whether federal, provincial, state, territorial, local, regional, municipal, or other political jurisdiction, and any agency, authority, instrumentality, court, tribunal, board, c...
	(24) “Langmuir Property” means the Claims, the Exploration Information and the benefit of any permits, licences, approvals and authorizations that the Vendor holds in respect of the Claims, to the extent such permits, licences, approvals and/or author...
	(25) “2010 Mineral Resource Estimate” means the mineral resource estimate set out in the technical report dated June 28, 2010 entitled “Mineral Resource Evaluation, Langmuir W4 Project, Ontario, Canada” prepared by SRK Consulting for the Vendor (as fo...
	(26) “Mineral Resource Update Announcement” has the meaning attributed to that term in Section 7.1.
	(27) “NI 43-101” means National Instrument 43-101 - Standards of Disclosure for Mineral Projects adopted by the Canadian Securities Administrators, as amended from time to time.
	(28) “Original Option Group” means collectively, Mr. David Healey, Mr. Todd Keast and Kirnova Corp.
	(29) “Parties” means, together, the Purchaser and the Vendor, and “Party” means either of them.
	(30) “Payment Shares” has the meaning attributed to that term in Subsection 2.2(b).
	(31) “Person” is to be broadly interpreted and includes an individual, a corporation, a partnership, a joint venture, a trust, an association, a syndicate, an unincorporated organization, a Governmental Authority, an executor or administrator or other...
	(32) “Proceeding” means:
	(a) any suit, action, dispute, investigation, claim, arbitration, order, summons, citation, directive, charge, demand or prosecution, whether legal or administrative;
	(b) any other proceeding; or
	(c) any appeal or application for review,

	(33) “Purchase Price” has the meaning attributed to that term in Section 2.2.
	(34) “Purchaser” means EV Nickel Inc., a company incorporated under the laws of the Province of Ontario.
	(35) “Representatives” means, with respect to any Party, their respective directors, officers, employees, agents and other representatives and advisors.
	(36) “Share Payment Amount” has the meaning attributed to that term in Section 7.3.
	(37) “Taxes” means taxes, duties, fees, premiums, assessments, imposts, levies and other charges of any kind whatsoever imposed by any Governmental Authority, including all interest, penalties, fines, additions to tax or other additional amounts impos...
	(38) “Taxing Authority” means the Canada Revenue Agency or any other taxing authority or any court of competent jurisdiction from which no further appeal may be made if the determination of the Canada Revenue Agency, or such other taxing authority is ...
	(39) “Termination Date” has the meaning attributed to that term in Section 4.3.
	(40) “Transaction” means the purchase and sale of the Langmuir Property and all other transactions contemplated by this Agreement.
	(41) “Updated Mineral Resource Estimate”, “Updated Report Deadline” and “Updated Technical Report” have the meanings attributed to those terms in Section 7.1Error! Reference source not found..
	(42) “Vendor” means Rogue Resources Inc., a corporation subsisting under the laws of British Columbia.
	(43) “Vendor’s Secured Debt” means the indebtedness of the Vendor to Cortland Credit Lending Corporation pursuant to credit agreement dated March 3, 2020 and the security agreements granted in favour thereof, which indebtedness is secured by a charge ...

	1.2 Construction
	1.3 Certain Rules of Interpretation
	(a) the division into Articles and Sections and the insertion of headings and the Table of Contents are for convenience of reference only and do not affect the construction or interpretation of this Agreement; and
	(b) unless specified otherwise or the context otherwise requires, references to any Article, Section or Schedule are references to the Article or Section of, or Schedule to, this Agreement.

	1.4 Knowledge
	1.5 Performance on Business Days
	1.6 Currency and Payment
	(a) references to dollar amounts or “$” are to Canadian dollars; and
	(b) except in the case of any payment due on the Closing Date, any payment due on a particular day must be received and available by 4:00 p.m. (Toronto Time) on the due date and any payment received and available after that time is deemed to have been...

	1.7 Schedules

	Article 2  PURCHASE AND SALE
	2.1 Agreement to Purchase and Sell
	2.2 Purchase Price
	(a) as to $150,000, by delivering to the Vendor $150,000 on or before the Effective Time by wire transfer (the “Cash Payment”), and
	(b) as to $2,000,000, by issuing and delivering to the Vendor 6,666,667 fully-paid and non-assessable EV Nickel Shares (the “Payment Shares”).

	2.3 Transfer Taxes
	2.4 Tax Election

	Article 3  CLOSING ARRANGEMENTS
	3.1 Closing
	3.2 Vendor’s Closing Deliveries
	3.3 Purchaser’s Closing Deliveries

	Article 4  CONDITIONS OF CLOSING
	4.1 Conditions for the Benefit of the Purchaser
	(1) The Purchaser shall be obliged to complete the Transaction only if each of the following conditions precedent has been satisfied in full at or before the Effective Time:
	(a) all of the representations and warranties of the Vendor made in this Agreement are true and correct in all material respects as of the Effective Time with the same effect as if made on and as of the Effective Time (except as those representations ...
	(b) the Vendor has complied with or performed in all material respects all of the obligations, covenants and agreements under this Agreement to be complied with or performed by the Vendor on or before the Effective Time, to the satisfaction of the Pur...
	(c) no order or ruling enjoining or prohibiting the Transaction shall have been issued by any court or other Governmental Authority having jurisdiction;
	(d) the Purchaser shall have completed the Concurrent Financing prior to or concurrently with the Closing;
	(e) the Vendor shall have delivered to the Purchaser evidence satisfactory to the Purchaser, acting reasonably, that at the Effective Time the Langmuir Property will not be subject to the security held in respect of the Vendor’s Secured Debt;
	(f) the Purchaser shall be satisfied, in its complete discretion, with the results of its due diligence review of the Langmuir Property, including ownership and title;
	(g) the Vendor has caused to be delivered to the Purchaser:
	(i) a certificate of good standing of the Vendor, dated the Closing Date, issued by the BC Registrar of Companies;
	(ii) a certificate of the Vendor to the effect that its representations and warranties set out in Section 5.1 are true and correct in all material respects as of the Effective Time and that it has fulfilled or complied with in all material respects it...
	(iii) a certificate of the Vendor certifying the Constating Documents of the Vendor, certifying the due authorization to enter into this transaction  and the resolutions of the board of directors of the Vendor authorizing the execution, delivery and p...
	(iv) such deeds of conveyance, bills of sale and other assignment documents and any acknowledgements and directions as are necessary to validly complete the sale and transfer to the Purchaser of all of the right, title and interest of the Vendor in an...
	(v) such other closing documents as would be usual or necessary in respect of the transaction contemplated by this Agreement.


	(2) Each of the conditions set out in Section 4.1(1) is for the exclusive benefit of the Purchaser and the Purchaser may waive compliance with any such condition in whole or in part by notice in writing to the Vendor, except that no such waiver operat...

	4.2 Conditions for the Benefit of the Vendor
	(1) The Vendor shall be obliged to complete the Transaction only if each of the following conditions precedent has been satisfied in full at or before the Effective Time:
	(a) all of the representations and warranties of the Purchaser made in this Agreement are true and correct in all material respects as of the Effective Time with the same effect as if made on and as of the Effective Time (except as those representatio...
	(b) the Purchaser shall have complied with or performed in all material respects all of the obligations, covenants and agreements under this Agreement to be complied with or performed by the Purchaser on or before the Effective Time to the satisfactio...
	(c) no order or ruling enjoining or prohibiting the Transaction shall have been issued by any court or other Governmental Authority having jurisdiction;
	(d) the Purchaser shall have completed the Concurrent Financing prior to or concurrently with the Closing;
	(e) the Purchaser and the Vendor shall have entered into an agreement (the “Board Representation Agreement”) pursuant to which the Vendor shall have the right to nominate

	(f) The board of directors of the Purchaser shall be comprised of not more than five (5) directors;
	(g) the Vendor shall be satisfied, in its complete discretion, with the results of its due diligence review of the Purchaser, including the Purchaser’s authorized and issued share capital;
	(h) the Purchaser has caused to be delivered to the Vendor the following:
	(i) a certificate of compliance of the Purchaser, dated the Closing Date, issued by Corporations Canada;
	(ii) a certificate of the Purchaser certifying the Constating Documents of the Purchaser, certifying the due authorization to enter into this transaction and the resolutions of the board of directors and/or (if required) shareholders of the Purchaser ...
	(iii) a certificate of the Purchaser to the effect that its representations and warranties set out in Section 5.2 are true and correct in all material respects as of the Effective Time, and that it has fulfilled or complied with in all material respec...
	(iv) such deeds of conveyance, bills of sale and other assignment documents and any acknowledgements and directions as are necessary to validly complete the sale and transfer to the Purchaser of all of the right, title and interest of the Vendor in an...
	(v) such other closing documents as would be usual or necessary in respect of the transaction contemplated by this Agreement.


	(2) Each of the conditions set out in Section 4.2(1) is for the exclusive benefit of the Vendor and the Vendor may waive compliance with any such condition in whole or in part by notice in writing to the Purchaser, except that no such waiver operates ...

	4.3 Termination Events
	(a) by mutual written consent of both Parties;
	(b) by written notice from either Party to the other Party if the Closing Date has not occurred on or before April 30, 2021, or such other date as the Parties may agree in writing (“Termination Date”), except that the right to terminate this Agreement...
	(c) by the Vendor if any breach of a material representation or warranty or failure to perform any material covenant or agreement on the part of the Purchaser set forth in this Agreement shall have occurred that would cause the conditions set forth in...
	(d) by the Purchaser if any breach of a material representation or warranty or failure to perform any material covenant or agreement on the part of the Vendor set forth in this Agreement shall have occurred that would cause the conditions set forth in...

	4.4 Effect of Termination
	4.5 Waiver of Conditions of Closing

	Article 5  REPRESENTATIONS AND WARRANTIES
	5.1 Representations and Warranties of the Vendor
	(1) Organization and Corporate Power. The Vendor is duly incorporated and organized, and is validly subsisting, under the laws of the Province of British Columbia and is in good standing under the laws of such jurisdiction. The Vendor has all necessar...
	(2) Authorization. All necessary corporate action has been taken by the Vendor to authorize its execution and delivery of this Agreement and the Ancillary Documents required by this Agreement to be delivered by it and the performance of its obligation...
	(3) Enforceability. This Agreement has been duly executed and delivered by the Vendor and (assuming due execution and delivery by the Purchaser) is a legal, valid and binding obligation of the Vendor enforceable against it in accordance with its terms...
	(4) Ownership of Langmuir Property. The property and assets comprising the Langmuir Property are owned by the Vendor as the beneficial owner with good and marketable title, free and clear of all Encumbrances, other than the security interests held in ...
	(5) No Violation. The execution, delivery and performance of this Agreement by the Vendor, and the completion of the transactions contemplated hereby, will not constitute or result in a violation, breach or default under:
	(a) any term or provision of any of the Constating Documents of the Vendor;
	(b) any Applicable Law; or
	(c) subject to the satisfaction of the condition set forth in Section 4.1(1)(e), the terms of any indenture, agreement (written or oral), instrument or understanding or other obligation or restriction to which the Vendor is a party or by which it is b...

	(6) Outstanding Claims or Challenges. To the Vendor’s knowledge, there is no asserted claim or challenge against or to the ownership of or title to the Langmuir Property, and there are no outstanding agreements or options to acquire or purchase the La...
	(7) Consents and Approvals. There is no requirement to obtain the consent or approval of any Governmental Authority or other person as a condition to the lawful consummation of the transaction contemplated by this Agreement.
	(8) Environmental Laws. The Vendor is in compliance with all Environmental Laws in all material respects in respect of the Langmuir Property. The Vendor has not received any written notice regarding any violation of any Environmental Laws in respect o...
	(9) Accredited Investor. The Vendor is an “accredited investor” as defined in National Instrument 45-106 of the Canadian Securities Administrators, and is acquiring the Payment Shares as principal for its own account.
	(10) Bankruptcy. The Vendor is not an insolvent Person within the meaning of the Bankruptcy and Insolvency Act (Canada) and has not made an assignment in favour of its creditors or a proposal in bankruptcy to its creditors or any class thereof, and no...
	(11) Residency. The Vendor is not and at the Closing Time will not be a non-resident of Canada for the purposes of Section 116 of the Income Tax Act (Canada).

	5.2 Representations and Warranties of the Purchaser
	(1) Organization and Corporate Power. The Purchaser is a corporation duly incorporated and organized, and is validly subsisting, under the laws of the Province of Ontario and is in good standing under the laws of such jurisdiction. The Purchaser has a...
	(2) Authorization. All necessary corporate action has been taken by the Purchaser to authorize its execution and delivery of this Agreement and the Ancillary Documents required by this Agreement to be delivered by it and the performance of its obligat...
	(3) Enforceability. This Agreement has been duly executed and delivered by the Purchaser and (assuming due execution and delivery by the Vendor) is a legal, valid and binding obligation of the Purchaser enforceable against it in accordance with its te...
	(4) Share Capital. As of the date of this Agreement, the authorized capital of the Purchaser consists of an unlimited number of common shares, referred to in this Agreement as EV Nickel Shares, of which 13,333,333 EV Nickel Shares are issued and outst...
	(5) Convertible Securities. The Purchaser is not party to and has not granted any agreement, warrant, option or right or privilege capable of becoming an agreement for the purchase, subscription or issuance of any EV Nickel Shares or securities conver...
	(6) Share Issuance. On or prior to the Closing Date, all necessary action shall have been taken by the Purchaser to validly issue the Payment Shares, and the Payment Shares will be, when issued, validly issued as fully paid and non-assessable shares i...
	(7) No Other Agreement. To the knowledge of the Purchaser, the Purchaser is not a party to any other agreement, letter of intent, or understanding with respect to a going public, reverse take-over or similar transaction, other than in respect of a tra...
	(8) Change of Control. The Purchaser does not have any proposed change of control provisions in any of its contracts that would be triggered by this Agreement.
	(9) Bankruptcy. The Purchaser is not an insolvent Person within the meaning of the Bankruptcy and Insolvency Act (Canada) and has not made an assignment in favour of its creditors or a proposal in bankruptcy to its creditors or any class thereof, and ...
	(10) No Violation. The execution, delivery and performance of this Agreement by the Purchaser, and the completion of the transactions contemplated hereby, will not constitute or result in a violation, breach or default under:
	(a) any term or provision of any of the Constating Documents of the Purchaser;
	(b) any Applicable Law; or
	(c) the terms of any indenture, agreement (written or oral), instrument or understanding or other obligation or restriction to which the Purchaser is a party or by which it is bound.


	5.3 Survival of Representations, Warranties and Covenants
	(1) The representations and warranties contained in this Agreement and in any Ancillary Document shall survive Closing and continue for a period of two years thereafter.
	(2) The covenants and other obligations contained in this Agreement and in any Ancillary Documents executed or delivered pursuant to this Agreement, to the extent that they have not been fully performed at or prior to Closing, shall survive Closing an...
	(3) Notwithstanding Sections 5.3(1), a claim for any breach of any of the representations and warranties contained in this Agreement and in any Ancillary Document involving fraud, fraudulent misrepresentation or intentional misrepresentation may be ma...

	5.4 Termination of Liability

	Article 6  COVENANTS
	6.1 Transfer of Documentation
	(1) . Pursuant to Section 4.1(1)(g)(iv), the Vendor will deliver, and shall cause to be delivered, to the Purchaser, any data, records or information pertaining to the Langmuir Property in its possession or control on or before the Closing Date. The P...


	Article 7  EV RESOURCE PAYMENT
	7.1 Updated Mineral Resource Estimate
	(1) . On or before the date (the “Updated Report Deadline”) which is 24 months following the Closing, the Purchaser shall complete a technical report in respect of the Langmuir Property (the “Updated Technical Report”), which technical report shall in...

	7.2 Grant of Option
	(1) .  In the event that either (i) the Purchaser has not completed the Updated Technical Report on or before the Updated Report Deadline in accordance with section 7.1, or (ii) the Vendor terminates its obligation to pay the EV Resource Payment in ac...

	7.3 EV Resource Payment
	(1) .  In the event the Purchaser has completed the Updated Technical Report on or before the Updated Report Deadline in accordance with section 7.1, the Purchaser shall pay to the Vendor, within two months of filing the Updated Technical Report on SE...
	(2) $1.00 for each 30 nickel equivalent pounds of indicated mineral resources with a grade of 0.6% nickel or greater which are in excess of the 2010 Mineral Resource Estimate, plus
	(3) $1.00 for each 1,500 nickel equivalent pounds of indicated mineral resources with a grade of less than 0.6% nickel,

	7.4 Termination of EV Resource Payment Obligation
	(1) . The Purchaser shall have the right to terminate its obligation to pay the EV Resource Payment to the Vendor by granting to the Vendor the option referred to in section 7.2.  The Purchaser may exercise such right by notice in writing to the Vendo...


	Article 8  GENERAL
	8.1 Expenses
	8.2 Entire Agreement
	8.3 Time of Essence
	8.4 Amendment
	8.5 Waiver of Rights
	8.6 Governing Law
	8.7 Notices
	(1) Any notice or other communication required or permitted to be given hereunder shall be in writing and shall be delivered in person, transmitted by e-mail or similar means of recorded electronic communication or sent by registered mail, charges pre...
	(2) Any notice sent in accordance with this Section 8.7 is deemed to have been received:
	(a) if delivered prior to or during normal business hours on a Business Day in the place where the notice is received, on the date of delivery;
	(b) if sent by mail, on the fifth Business Day in the place where the notice is received after mailing, or, in the case of disruption of postal service, on the fifth Business Day after cessation of that disruption; or
	(c) if sent in any other manner, on the date of actual receipt;

	(3) Any Party may change its address for notice by giving notice to the other Parties.

	8.8 Assignment
	8.9 Further Assurances
	8.10 Severability
	8.11 Successors
	8.12 Counterparts

	1. Right to Appoint Director. Rogue shall have the right, but not the obligation, to designate two individuals to serve as directors of EVNi (each individual being a “Rogue Nominee”) for so long as Rogue continues to hold not less than 20% of the issu...
	2. Initial Rogue Nominees. The parties agree that the initial Rogue Nominees are Sean Samson and Chris Wolfenberg.
	3. Obligations of EVNi. EVNi shall take all reasonable steps, execute all such documents and do all such acts and things necessary to have the Rogue Nominee(s) serve as a member of the EVNi Board. Without limiting the generality of the foregoing, but ...
	4. Replacement Nominees. If the Rogue Nominee(s) shall cease to be a director of EVNi for any reason between meetings of the shareholders of EVNi, Rogue shall have the right, but not the obligation, to cause EVNi to fill the vacancy created on the EVN...
	5. Term of Agreement. This Agreement shall remain in full force and effect only for so long as Rogue directly or indirectly holds at least 10% of the issued and outstanding EVNi Shares. If at any time Rogue directly or indirectly holds less than 10% o...
	6. Disclosure. In the event that EVNi is required to publicly disclose the existence of this Agreement or the contents thereof, whether by way of press release, management information circular or otherwise, Rogue hereby consents and approves in advanc...
	7. Further Acts. Each of the parties hereto shall from time to time and at all times hereafter do such further acts and execute and deliver all such further deeds and documents as shall be reasonably required in order to give effect to this Agreement.
	8. Governing Law. This Agreement shall be construed in accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein, and each party accepts the jurisdiction of the courts of the Province of Ontario.
	9. Signature of Agreement. This Agreement may be executed in counterparts, each of which when executed shall be deemed to be an original, and such counterparts shall together constitute one and the same instrument. This Agreement may be executed by te...
	10. Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and cancels and supersedes all prior agreements and understandings between the parties with respect to the subject matt...
	11. Assignment. No party to this Agreement may assign its interest in or under this Agreement without the prior written consent of the other party, with the exception that Rogue may assign this Agreement to an affiliate within the meaning of the Busin...



