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This is to certify that Ceci certifie que

EV NICKEL INC.

Ontario Corporation No. Numeéro matricule de la personne morale en
Ontario
002811968
is a corporation incorporated, est une société constituée aux termes
under the laws of the Province of Ontario. des lois de la province de I'Ontario.
These articles of incorporation Les présents statuts constitutifs
are effective on entrent en vigueur le

JANUARY 28 JANVIER, 2021

Director/Directrice
Business Corporations Act/Loi sur les sociétés par actions
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Ontari o Corporation Nunmber

Request |1 D/ Dermande n° Nunéro de | a conmpagnie en Ontario

25613354 2811968
FORM 1 FORMULE NUMVERO 1
BUSI NESS CORPORATI ONS ACT / LO SUR LES SOCI ETES PAR ACTI ONS

ARTI CLES OF | NCORPCRATI ON
STATUTS CONSTI TUTI FS

1. The nane of the corporation is: Dénomi nati on soci al e de | a conpagni e:

EV NICKEL INC.

2. The address of the registered office is: Adresse du si ége soci al :

44 VICTORIA STREET Suite 1612

(Street & Nunmber, or R R Nunmber & if Milti-Ofice Building give Room No.)

(Rue et numéro, ou numéro de la R R et, s'il s agit édifice a bureau, numéro du bureau)
TORONTO ONTARIO

CANADA M5C 3Y2

(Name of Municipality or Post O fice)

(Nom de la nunicipalité ou du bureau de poste)

Nurmber (or m ni mum and maxi num
nunmber) of directors is:

Minimum 1

The first director(s) is/are:

First name, initials and surnane
Prénom initiales et nomde fanille

Address for service, giving Street & No.
or R R No., Minicipality and Postal Code

SEAN
SAMSON
142 BEATRICE STREET

TORONTO ONTARIO
CANADA M6J 2T3

(Postal Code/ Code postal)

Nonmbre (ou nonbres minimal et maximal)
d’ admi ni strateurs:

Maximum 7

Prem er(s) administrateur(s):

Resi dent Canadi an State Yes or No
Rési dent Canadi en Qui / Non

Domicile élu, y conmpris la rue et le

nunéro, |le nunéro de la R R, ou le nom
de la nmunicipalité et le code postal

YES
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Restrictions, if any, on business the corporation may carry on or on powers the
corporation nmay exercise
Limtes, s'il y a lieu, inposées aux activités comrercial es ou aux pouvoirs de | a conpagnie

There are no restrictions on the business the Corporation may carry on or
on the powers the Corporation may exercise.

The cl asses and any maxi mum nunber of shares that the corporation is authorized
to issue

Cat égories et nonbre maximal, s'il y a lieu, d actions que |la conpagni e est
autorisée a énettre

The Corporation is authorized to issue an unlimited number of shares of one
class designated as common shares.
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority with respect to any class of shares which may be issued in series
Droits, priviléges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des administrateurs relatifs a chaque catégorie d’ actions
que peut étre émise en série

None
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8. The issue, transfer or ownership of shares is/is not restricted and the restrictions (if any)
are as follows:

L' ém ssion, le transfert ou la propriété d actions est/n’ est pas restreinte. Les
restrictions, s'il y a lieu, sont |les suivantes

The transfer of shares in the capital of the Corporation shall be
restricted in the manner provided in Article 9 of these articles.
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9. Oher provisions, (if any, are):
Autres dispositions, s'il y a lieu:

The right to transfer securities (including for greater certainty shares)
other than non-convertible debt securities of the Corporation, shall be
restricted in that no such securities shall be transferred without either:

(a) the consent of the directors of the Corporation, expressed by a

resolution passed by the directors or by an instrument or instruments in
writing signed by a majority of the directors, which consent may be given
either prior or subsequent to the time of transfer of such securities; or

(b) the consent of the holder or holders of shares of the Corporation to
which are attached at least a majority of the votes attaching to all shares
of the Corporation for the time being outstanding carrying a voting right
either under all circumstances or under some circumstances that have
occurred and are continuing, expressed by a resolution passed by such
holder or holders or by an instrument or instruments in writing signed by
such holder or holders, which consent may be given either prior or
subsequent to the time of transfer of such securities.
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10. The nanes and addresses of the incorporators are
Nom et adresse des fondateurs

First name, initials and | ast nane Prénom initiale et nomde
or corporate nane fam |l e ou dénomi nation sociale

Ful | address for service or address of registered office or of principal place of business

giving street & No. or RR No., municipality and postal code
Domicile élu, adresse du siége social au adresse de |’ établissenent principal, y conpris
larue et le numéro, le numéro de la R R, le nomde la nunicipalité et |le code posta

* SEAN SAMSON
44 VICTORIA STREET Suite 1612

TORONTO ONTARIO
CANADA M5C 3Y2

ROGUE RESOURCES INC.



BY-LAW NUMBER 1
A BY-LAW RELATING TO THE BUSINESS AND AFFAIRS OF
EV NICKEL INC.

ARTICLE 1
INTERPRETATION

1.1 Definitions
In this by-law:

“Act” means the Business Corporations Act (Ontario) and the regulations enacted
pursuant to it and any statute and regulations that may be substituted for them, as
amended from time to time;

“articles” means the articles, as that term is defined in the Act, of the Corporation;
“auditor” means the auditor of the Corporation;

“board” means the board of directors of the Corporation;

“by-law” means a by-law of the Corporation;

Jo L8 1072

“Corporation” means the corporation incorporated on
under the name “EV Nickel Inc.”.

“director” means a director of the Corporation;

“officer” means an officer of the Corporation, and reference to any specific
officer is to the individual holding that office of the Corporation;

“person” means an individual, body corporate, partnership, joint venture, trust,
unincorporated organization, association, the Crown or any agency or
instrumentality thereof, or any entity recognized by law;

“proxyholder” means an individual holding a valid proxy for a shareholder;
“resident Canadian” has the meaning ascribed to that phrase in the Act;
“shareholder” means a shareholder of the Corporation;

“telephonic or electronic means” means telephone calls or messages, facsimile
messages, electronic mail, transmission of data or information through automated
touch-tone telephone systems, transmission of data or information through
computer networks, any other similar means or any other means prescribed by the
Act; and

“voting person” means, in respect of a meeting of shareholders, an individual who
is either a shareholder entitled to vote at that meeting, a duly authorized
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representative of a shareholder entitled to vote at the meeting or a proxyholder
entitled to vote at that meeting.

1.2 Number, Gender and Headings

In this by-law, words in the singular include the plural and vice-versa and words
in one gender include all genders. The insertion of headings in this by-law and its division into
articles, sections and other subdivisions are for convenience of reference only, and shall not
affect the interpretation of this by-law.

1.3 By-Law Subordinate to Other Documents

This by-law is subordinate to, and should be read in conjunction with, the Act, the
articles and any unanimous shareholder agreement of the Corporation.

1.4 Computation of Time

The computation of time and any period of days shall be determined in
accordance with the Act.

ARTICLE 2
DIRECTORS

2.1 Notice of Meeting

Any director or the president may call a meeting of the board by giving notice
stating the date, time and place of the meeting to each of the directors other than the director
giving that notice. Notices sent by delivery or by telephonic or electronic means shall be sent no
less than 48 hours before the time of the meeting. Notices sent by mail shall be sent no less than
5 days before the day of the meeting.

The board may appoint, by resolution, dates, time and places for meetings of the
board. A copy of any such resolution shall be sent to each director forthwith after being passed,
but no other notice is required for any such meeting.

2.2 Meetings Without Notice

A meeting of the board may be held without notice immediately following the
first or any annual meeting of shareholders.

2.3 Place of Meeting

A meeting of the board may be held at any place within or outside Ontario, and no
such meeting need be held at a place within Canada.

2.4 No Notice to Newly Appointed Director

An individual need not be given notice of the meeting at which that individual is
appointed by the other directors to fill a vacancy on the board, if that individual is present at that
meeting.

306741.00001/94952702.1
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2.5 Quorum for Board Meetings

If there are 1 or 2 directors, all of the directors constitute a quorum at a meeting of
the board. If there are 3, 4 or 5 directors, a majority of the directors constitute a quorum at a
meeting of the board. Otherwise, such a quorum consists of the next whole number not less than
2/5ths of the number of directors. In this section, the “number of directors™ is either:

@) the number of directors specified in the articles; or

(b) if a minimum and maximum number of directors is provided for in the articles,
the number determined from time to time by special resolution or, if the special
resolution empowers the directors to determine the number, by resolution of the
directors, or if no such resolution has been passed, the number of directors named
in the articles.

2.6 Chairman of Board Meetings

The chairman of a meeting of the board must be a director present at the meeting
who consents to preside as chairman. The first-mentioned of the chairman of the board, the
managing director or the president who so qualifies shall preside as chairman of the meeting. If
none of them is so qualified, the directors present at the meeting shall choose a director to
preside as chairman of the meeting.

2.7 Votes at Board Meetings

Each director present at a meeting of the board shall have 1 vote on each motion
arising. Motions arising at meetings of the board shall be decided by a majority vote. The
chairman of the meeting shall not have a second or casting vote.

2.8 Officers

Each officer shall hold office at the pleasure of the board. Any officer may,
however, resign at any time by giving notice to the Corporation.

ARTICLE 3
MEETINGS OF SHAREHOLDERS

3.1 Notice of Shareholders’ Meetings

The board may call a meeting of shareholders by causing notice of the date, time
and place of the meeting to be sent to each shareholder entitled to vote at the meeting, each
director and the auditor. Such notice shall be sent no less than 21 days and no more than 50 days
before the meeting, if the Corporation is an offering corporation (as defined in the Act), or no
less than 10 days and no more than 50 days before the meeting if the Corporation is not an
offering corporation.

3.2 Quorum at Meetings of Shareholders

If the Corporation has only 1 shareholder entitled to vote at a meeting of
shareholders, that shareholder constitutes a quorum. Otherwise, any 2 voting persons present

306741.00001/94952702.1
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shall constitute a quorum, but only to appoint a chairman and adjourn the meeting. For all other
purposes, a quorum consists of at least 2 voting persons present and authorized to cast in the
aggregate not less than 25% of the total number of votes attaching to all shares carrying the right
to vote at that meeting.

3.3 Chairman’s Vote

The chairman of any meeting of shareholders shall not have a second or casting
vote.

3.4 Voting

Unless the chairman of a meeting of shareholders directs a ballot, or a voting
person demands one, each motion shall be voted upon by a show of hands. Each voting person
has 1 vote in a vote by show of hands. A ballot may be directed or demanded either before or
after a vote by show of hands. If a ballot is taken, a prior vote by show of hands has no effect.

35 Scrutineers

The chairman of a meeting of shareholders may appoint for that meeting 1 or
more scrutineers, who need not be voting persons.

3.6 Who May Attend Shareholders’ Meeting

The only persons entitled to attend a meeting of shareholders are voting persons,
the directors, the auditor and, if any, the chairman, the managing director and the President, as
well as others permitted by the chairman of the meeting.

3.7 Meeting by Telephonic or Electronic Means

A meeting of the shareholders may be held by telephonic or electronic means and
a shareholder who, through those means, votes at the meeting or establishes a communications
link to the meeting shall be deemed for the purposes of the Act to be present at the meeting.

ARTICLE 4
SECURITY CERTIFICATES, PAYMENTS

4.1 Certificates

@ Subject to Section 4.1(b), security certificates shall be in such form as the board
may approve or the Corporation adopt. The president or the board may order the
cancellation of any security certificate that has become defaced and the issuance
of a replacement certificate for it when the defaced certificate is delivered to the
Corporation or to a transfer agent or branch transfer agent of the Corporation.

(b) Unless otherwise provided in the articles, the board may provide by resolution
that any or all classes and series of shares or other securities shall be
uncertificated securities, provided that such resolution shall not apply to securities
represented by a certificate until such certificate is surrendered to the Corporation.
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4.2 Cheques

Any amount payable in cash to shareholders (including dividends payable in cash)
may be paid by cheque drawn on any of the Corporation’s bankers to the order of each registered
holder of shares of the class or series in respect of which such amount is to be paid. Cheques
may be sent by delivery or first class mail to such registered holder at that holder’s address
appearing on the register of shareholders, unless that holder otherwise directs in writing. By
sending a cheque, as provided in this by-law, in the amount of the dividend less any tax that the
Corporation is required to withhold, the Corporation discharges its liability to pay the amount of
that dividend, unless the cheque is not paid on due presentation.

4.3 Cheques to Joint Shareholders

Cheques payable to joint shareholders shall be made payable to the order of all
such joint shareholders unless such joint shareholders direct otherwise. Such cheques may be
sent to the joint shareholders at the address appearing on the register of shareholders in respect of
that joint holding, to the first address so appearing if there is more than one, or to such other
address as those joint shareholders direct in writing.

4.4 Non-Receipt of Cheques

The Corporation shall issue a replacement cheque in the same amount to any
person who does not receive a cheque sent as provided in this by-law, if that person has satisfied
the conditions regarding indemnity, evidence of non-receipt and title set by the board from time
to time, either generally or for that particular case.

4.5 Currency of Dividends

Dividends or other distributions payable in cash may be paid to some shareholders
in Canadian currency and to other shareholders in equivalent amounts of a currency or currencies
other than Canadian currency. The board may declare dividends or other distributions in any
currency or in alternative currencies and make such provisions as it deems advisable for the
payment of such dividends or other distributions.

ARTICLE S
SIGNATORIES, INFORMATION

5.1 Signatories

Except for documents executed in the usual and ordinary course of the
Corporation’s business, which may be signed by any officer or employee of the Corporation
acting within the scope of his or her authority, the following are the only persons authorized to
sign any document on behalf of the Corporation:

€)) any individual appointed by resolution of the board to sign the specific document,
that type of document or documents generally on behalf of the Corporation; or

(b) any director or any officer appointed to office by the board.
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Any document so signed may, but need not, have the corporate seal of the Corporation applied, if
there is one.

5.2 Facsimile or Electronic Signatures

The signature of any individual authorized to sign on behalf of the Corporation
may, unless specifically prohibited, be written, printed, stamped, engraved, lithographed or
otherwise mechanically reproduced or may be an electronic signature. Anything so signed shall
be as valid as if it had been signed manually, even if that individual has ceased to hold office
when anything so signed is issued or delivered, until revoked by resolution of the board.

53 Restriction on Information Disclosed

Except as required by the Act or authorized by the board, no shareholder is
entitled by virtue of being a shareholder to disclosure of any information, document or records
respecting the Corporation or its business.

ARTICLE 6
PROTECTION AND INDEMNITY

6.1 Transactions with the Corporation

No director or officer shall be disqualified, by virtue of being a director, or by
holding any other office of, or place of profit under, the Corporation or any body corporate in
which the Corporation is a shareholder or is otherwise interested, from entering into, or from
being concerned or interested in any manner in, any contract, transaction or arrangement made,
or proposed to be made, with the Corporation or any body corporate in which the Corporation is
interested and no such contract, transaction or arrangement shall be void or voidable for any such
reason. No director or officer shall be liable to account to the Corporation for any profit arising
from any such office or place of profit or realized in respect of any such contract, transaction or
arrangement. Except as required by the Act, no director or officer must make any declaration or
disclosure of interest or, in the case of a director, refrain from voting in respect of any such
contract, transaction or arrangement.

6.2 Limitation of Liability
Subject to the Act, no director or officer shall be liable for:
€)) the acts, receipts, neglects or defaults of any other person;
(b) joining in any receipt or act for conformity;

(©) any loss, damage or expense to the Corporation arising from the insufficiency or
deficiency of title to any property acquired by or on behalf of the Corporation;

(d) the insufficiency or deficiency of any security in or upon which any moneys of
the Corporation are invested;
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(e) any loss, damage or expense arising from the bankruptcy, insolvency, act or
omission of any person with whom any monies, securities or other property of the
Corporation are lodged or deposited:;

()] any loss, damage or expense occasioned by any error of judgment or oversight; or

(9) any other loss, damage or expense related to the performance or non-performance
of the duties of that individual’s office.

6.3 Contracts on Behalf of the Corporation

Subject to the Act, any contract entered into, or action taken or omitted, by or on
behalf of the Corporation shall, if duly approved by a resolution of the shareholders, be deemed
for all purposes to have had the prior authorization of the shareholders.

6.4 Indemnity of Directors and Officers

As required or permitted by the Act, the Corporation shall indemnify each
Indemnified Person (as defined in this section) against all costs, charges and expenses, including
an amount paid to settle an action or satisfy a judgment, which that Indemnified Person
reasonably incurs in respect of any civil, criminal, administrative, investigative or other
proceeding to which that Indemnified Person is made a party by reason of being or having been a
director or officer of the Corporation or of a body corporate or by reason of having acted in a
similar capacity for an entity if:

@ the Indemnified Person acted honestly and in good faith with a view to the best
interests of the Corporation or as the case may be, to the best interests of the other
entity;

(b) in the case of a criminal or administrative action or proceeding that is enforced by
a monetary penalty, the Indemnified Person had reasonable grounds for believing
that the conduct was lawful; and

(©) “Indemnified Person” means:
Q) each director and former director of the Corporation;
(i) each officer and former officer of the Corporation;

(ili)  each individual who acts or acted at the Corporation’s request as a director
or officer of a body corporate or an individual acting in a similar capacity
of another entity; and

(iv)  the respective heirs and legal representatives of each of the persons
designated in the preceding paragraphs (i) through (iii) of this section
6.4(c).
6.5 Advances by the Corporation

The Corporation shall advance monies to an Indemnified Person for the costs,
charges and expenses of a proceeding referred to in Section 6.4 provided the Indemnified Person
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shall repay such monies if the Indemnified Person does not fulfil the duties of Subsections 6.4 (a)
and (b).

6.6 Indemnities Not Limiting

The provisions of this Article 6 shall be in addition to and not in substitution for
any rights, immunities and protections to which an Indemnified Person is otherwise entitled
under the Act or as the law may permit or require.

6.7 Insurance

Subject to the Act, the Corporation may purchase and maintain such insurance for
the benefit of any individual referred to in Subsection 6.4 as the board may determine.

ARTICLE 7
NOTICES

7.1 Procedure for Sending Notices

Notice shall be deemed to have been sufficiently sent if sent in writing to the
address of the addressee on the books of the Corporation and delivered in person, sent by prepaid
first class mail or sent by any telephonic or electronic means of sending messages, including
telex or facsimile transmission, which produces a paper record. Notice shall not be sent by mail
if there is any general interruption of postal services in the municipality in which or to which it is
mailed. Each notice so sent shall be deemed to have been received on the day it was delivered or
sent by telephonic or electronic means or on the fifth day after it was mailed.

7.2 Notices to Successors in Title

Notice to a shareholder is sufficient notice to each successor in title to that
shareholder until the name and address of that successor have been entered on the Corporation’s
share register.

7.3 Notice to Joint Shareholders

Notice to one joint shareholder is sufficient notice to all of them. Such notice
shall be addressed to all such joint shareholders and sent to the address for them on the
Corporation’s register of shareholders, or to the first such address if there is more than one.

7.4 Signatures on Notices

The signature on any notice or other communication or document to be sent by
the Corporation may be written, printed, stamped, engraved, lithographed or otherwise
mechanically reproduced or may be an electronic signature.

7.5 Omission of Notice Does Not Invalidate Actions

All actions taken at a meeting in respect of which a notice has been sent shall be
valid even if:

@ by accident, notice was not sent to any person;

306741.00001/94952702.1



-9-
(b) notice was not received by any person; or
(c) there was an error in a notice that did not affect the substance of that notice.
7.6 Waiver of Notice

Any person entitled to notice under the Act, the articles or the by-laws may waive
that notice. Waiver, either before or after the event referred to in the notice, shall cure any
default in sending that notice.

ARTICLE 8
REPEAL OF FORMER BY-LAWS

8.1 Former By-Laws May be Repealed

The board may repeal one or more by-laws by passing a by-law that contains
provisions to that effect.

8.2 Effect of Repeal of By-Laws

The repeal of any by-law in whole or part shall not in any way affect the validity
of any act done or right, privilege, obligation or liability acquired or incurred thereunder prior to
such repeal. All directors, officers and other persons acting under any by-law repealed in whole
or part shall continue to act as if elected or appointed under the provisions of this by-law.

MADE by the board onthe 28th  day of  January , 2021.

"Sean Samson"

Sean Samson, President
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	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...



