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insurance, accounting, information services and systems and financial controls, management 

reporting and risk management; 

 

b) review compliance under the Company’s business conduct and ethics policies and to periodically 

review these policies and recommend to the Board changes which the Committee may deem 

appropriate; 

 

c) review any unresolved issues between management and the external auditors that could affect the 

financial reporting or internal controls of the Company; and 

 

d) periodically review the Company’s financial and auditing procedures and the extent to which 

recommendations made by the internal audit staff or by the external auditors have been implemented. 

 

4. The Committee is also charged with the responsibility to: 

 

a) review the Company’s quarterly statements of earnings, including the impact of unusual items and 

changes in accounting principles and estimates and report to the Board with respect thereto; 

 

b) review and approve the financial sections of: 

 

i) the annual report to Shareholders; 

ii) the annual information form, if required; 

iii) annual and interim MD&A; 

iv) prospectuses; 

v) news releases discussing financial results of the Company; and 

vi) other public reports of a financial nature requiring; 

 

c) review regulatory filings and decisions as they relate to the Company’s financial statements; 

 

d) review the appropriateness of the policies and procedures used in the preparation of the Company’s 

financial statements and other required disclosure documents, and consider recommendations for 

any material change to such policies; 

 

e) review and report on the integrity of the Company’s financial statements; 

 

f) review the minutes of any audit committee meeting of subsidiary companies; 

 

g) review with management, the external auditors and, if necessary, with legal counsel, any litigation, 

claim or other contingency, including tax assessments that could have a material effect upon the 

financial position or operating results of the Company and the manner in which such matters have 

been disclosed in the financial statements; 

 

h) review the Company’s compliance with regulatory and statutory requirements as they relate to 

financial statements, tax matters and disclosure of financial information; and 

 

i) develop a calendar of activities to be undertaken by the Committee for each ensuing year and to 

submit the calendar in the appropriate format to the Board of Directors following each annual 

general meeting of shareholders. 

 

5. The Committee shall have the authority: 

 

a) to engage independent counsel and other advisors as it determines necessary to carry out its duties, 

 

b) to set and pay the compensation for any advisors employed by the Committee; and 

 

c) to communicate directly with the internal and external auditors. 
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closing conditions, including there being no material adverse change in the business of 
ACG or Core Nickel  prior to completion of the Proposed Transaction. 
 
Capitalization of the Resulting Issuer  
 
Pre-Closing Capitalization of Core Nickel  
 
As of the date hereof, Core Nickel has 54,991,718 common shares (“Core Shares”) issued 
and outstanding, 18,820,891 common share purchase warrants (“Core Warrants”) 
outstanding and 3,490,000  incentive stock options (“Core Options”) outstanding. The 
Core Shares are currently listed on the TSXV  under the symbol “CNCO”. 
 
Prior to closing of the Proposed Transaction, and subject to Core Nickel shareholder 
approval, it is intended  that Core will undertake the Consolidation on the basis of 1 post-
consolidation Core Share for every 8.5 pre-consolidation Core Shares. 
 
Pre-Closing Capitalization of the Company  
 
As of the date hereof, ACG has 39,868,950 ACG Shares issued and outstanding and 
2,500,000 ACG  Options outstanding. The ACG Shares and ACG Options issued and 
outstanding at the closing time of the  Proposed Transaction will be exchanged for 
Resulting Issuer Shares and Resulting Issuer Options at the  Exchange Ratio. 
 
Concurrent Financings.  
 
It is anticipated that the parties will issue 2,659,542 Subscription Receipts in the 
Concurrent Offerings, which will result in the issuance of an aggregate of a 2,659,542 
Resulting Issuer Shares and 2,659,542  Resulting Issuer Warrants pursuant to the 
Proposed Transaction. 
 
Capitalization of the Resulting Issuer  
 
Without giving effect to the closing of the Concurrent Offerings as described above, upon 
completion of the  Proposed Transaction (and on a post-Consolidation basis), the current 
shareholders of ACG will own 39,868,950 Resulting Issuer Shares, representing 
approximately 86% of the Resulting Issuer Shares and  the current shareholders of Core 
Nickel will own 6,469,614 Resulting Issuer Shares representing  approximately 14% of the 
outstanding Resulting Issuer Shares. 
 
Trading  
 
Trading in the Core Shares is currently halted in accordance with TSXV policies, and will 
remain halted until  completion of the Proposed Transaction. Core intends to apply to the 
TSXV for reinstatement of trading of  the Resulting Issuer Shares when permitted pursuant 
to TSXV policies. 
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RwE has been advised that the Proposed Transaction is not an arm’s length transaction as 
some principals of ACG are also shareholders of CNCO.  It may be that the Proposed 
Transaction will be guided by Multilateral Instrument 61‑101 – Protection of Minority 
Security Holders in Special Transactions (“MI 61-101”).   
 
This instrument (also referred to as “Regulation 61-101” in some jurisdictions) is a national 
instrument adopted by the Canadian securities regulators (the Canadian Securities 
Administrators / CSA) that governs certain transactions involving “related parties” (which 
inevitably overlaps with non-arm’s-length concepts).  

The Report opines as to the fairness of the Proposed Transaction from a financial point of 
view to the shareholders of CNCO.  
 
Given all of the above, the Special Committee of the Board is interested in obtaining an 
independent opinion as to the fairness of the Proposed Transaction, from a financial point 
of view to CNCO near to the date of a Definitive Agreement related to the Proposed 
Transaction.  
 
CNCO paid RwE a fixed professional fee, plus applicable taxes to prepare this Report.  
 

 RwE, its principals and partners, staff and associates, do not assume any type of 
responsibility and/or business/financial liability for losses incurred by CNCO, ACG, 
and/or any related shareholders or securityholders, CNCO / ACG (the “Parties”) 
directors and/or its management, and/or any regulatory bodies and/or other parties as a 
result of the circulation, publication, reproduction, or use of the Report as well as any 
as any use contrary to the provisions of the Report and our engagement letter.  

The Report is based on the scope of work that has been undertaken, the data and 
information provided by the Parties and the assumptions made.  

RwE has not audited the information and data provided by the Parties, nor has it performed 
any forensic review, nor can it be expected to catch or identify any fraud and/or misleading 
data or information from the Parties.   

Instead, RwE has relied on the fact that the Parties have provided accurate and reliable 
data.  

  RwE also reserves the right to review all calculations included or referred to in the 
Report and, if RwE considers it necessary, to revise the Report in light of any 
information existing at the review date, referred to as the Valuation Date (i.e., as at or 
near January 31, 2026) which becomes known to RwE after the date of the Report. 

 RwE has assumed that all materials provided to it by CNCO and ACG are free from 
material misstatement, and there are no unrecorded commitments or contingencies. 
Unless otherwise indicated, all monetary amounts are stated in Canadian dollars (C$). 
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2.0 BRIEF BACKGROUND 

RwE has reviewed all of the materials that was provided from CNCO and ACG. 

Core Nickel Corp. 

Readers should obtain a description from CNCO and its mineral property assets.  This can 
be best found here: https://www.corenickel.com/.  Readers should note that CNCO’s 
presentation/corporate deck can be found on its website. 

Readers should review the https://www.corenickel.com/projects/mel-project/  Mel Project 
web page as it is the flagship project of CNCO.  

Mel Project (Thompson Nickel Belt, Manitoba) 

The Mel Project is 100% owned by Core Nickel. It sits in the northern part of the Thompson 
Nickel Belt (TNB) of northern Manitoba, Canada.  The Mel Project comprises one mineral 
lease and ten mineral claims covering ~2,613 ha (26.13 km²) for the Mel claim portion. 
Location: ~20–25 km north-west of the town of Thompson, Manitoba and adjacent to 
existing milling/infrastructure. The Mel Project is near major infrastructure: provincial 
highway, railway (HBR/OmniTrax line), major hydroelectric transmission — provides 
favourable access.  

The Mel Deposit was discovered in 1961 by Canadian Nickel Company Ltd. (a subsidiary 
of Inco). A historic NI 43-101 style technical report (“Technical Report on the Mel 

https://www.corenickel.com/
https://www.corenickel.com/projects/mel-project/
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Deposit”, Wardrop/ Naccashian, March 9, 2007) – not compliant under a modern NI 43-
101 standard - for Victory Nickel Inc. estimated Indicated: ~4,279,000 tons (≈3.88 Mt) 
grading ~0.875% Ni.  

The historical resource (4.28 Mt at 0.875% Ni) is on the modest side for a commercial 
nickel mine. Unless the size can be expanded significantly (more tonnage, thicker zones, 
higher continuity) the project may struggle to support large-scale mining. While grades are 
decent, the cut-off and actual economic recoveries, metallurgy, mining method, and 
infrastructure/operating cost will determine viability—which are not yet fully detailed.  A 
lot of the work still lies ahead: updated resource estimate, detailed drilling, metallurgy, 
geotechnical work, permitting, etc. Without that, the risk profile remains higher. The depth 
potential is noted (“compelling potential below 200 m”) but this is speculative to date. 
Inferred: ~1,010,000 tons (≈0.92 Mt) grading ~0.839% Ni.  Cut-off used: ~0.5% Ni. 
Recently (April 2025) Core Nickel re-assayed 12 historic drill holes and reported results 
such as: 

Arizona Copper and Gold Ltd. 

Readers can obtain a description from ACG and its mineral property assets.  This can be 
best found by examining ACG’s September 2025 Presentation (available from the ACG).  
Arizona Eagle Mining Corp. (“AEM”) is referred to in the ACG Presentation – which RwE 
understands is the legal name that ACG is considering changing the name to of the 
Resulting Issuer post close of the Proposed Transaction.   

ACG is a private company that owns 100% of the Eagle Project in Yavapai County, 
Arizona which is located on 239 unpatented BLM mining claims totaling 4,544 acres that 
are not subject to any royalties, and 203 acres of patented lands. 

The Eagle Project claims host at least 12 past-producing gold mines. The Eagle Project 
also includes 203 acres of patented mining claims, which host the past-producing McCabe 
mine. Approximately US$35 million was spent from 1981 to 1986 (~CDN$110 million in 
2025 dollars) to define and put the McCabe mine into production. A historic estimate in 
19841 calculated total reserves of 877,617 ounces of gold at a grade of 11.7 g/t as well as 
5,119,169 ounces of silver at a grade of 69 g/t. (the "Historical Estimate"). Approximately 
80,000 ounces of gold were recovered from the mine before its closure in 1987. 

ACG acquired 238 unpatented mining claims through its wholly-owned subsidiary 
company, Arizona Desert Land Holdings Corp., by staking (April 24-30; May 1-5; June 
18) and filing with the Bureau of Land Management on July 17, 2024. These claims cover 
a total area of 4,543.6 acres (1,838.7 hectares; 18.38 km2). In addition, ACG has acquired, 
through Arizona Desert Land Holdings Corp., the following patented claims through 
purchases: 

• On February 19, 2025, the company purchased eight patented mining claims from 
Big Bug Gravel & Gold, LLC, of Elko, NV, totaling approximately 87.44 acres 
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(35.3 hectares; 0.36 km2) in Sections 15-16, 19-21, and 29-32, Township 13 North, 
Range 1 East, Yavapai County, Arizona. The eight claims include the Gladstone, 
Gladstone Westerly Extension, Sink to Rise, Monopolist, Little Kicker, Rebel, 
McCabe, and Columbus claims. The full purchase price was US$2,000,000.00, plus 
the buyer's closing costs, plus a 2% NSR to the seller (with the option for ACG to 
purchase 1% for US$1 million). 

• On February 9, 2025, ACG purchased three patented mining claims from Charles 
& Coral J.T. Freeman totaling 31.64 acres in the Big Bug District, Yavapai County, 
Arizona. The three claims include Palo Alto, Sunol, and Columbia. As part of this 
agreement, the company also acquired two unpatented mining claims named 
Independent No. 2 and Freedom 2 totaling approximately 40 acres. The total area 
acquired is approximately 71.64 acres (29 hectares; 0.29 km2). The full purchase 
price was US$700,000.00. 

• Additional parcels of land were acquired by ACG over the course of 2025 for an 
aggregate purchase price of $1,465,083 (US$1,000,000).  

   Eagle Project (Yavapai County, Arizona)                                                            
approximately 4,650.5 acres (1,882 hectares 18.8km2) 

 



Fairness Opinion: February 2, 2026 
From the Perspective of Core Nickel Corp. Shareholders Page 10 

 

The Eagle Project NI 43-101 Report (refer to next page) notes that, “to its knowledge, no 
exploration work had been completed on the Eagle Project by prior owners since the early 
1990s. ACG began conducting exploration work on the Eagle Project in 2024, and the 
sampling program completed by ACG in 2024 identified at least 12 mineralized zones and 
structures which have not been tested with modern exploration methods (including 
geophysics or drill testing). Exploration on the Eagle Project was carried out by Ethos 
Geological during 2024 and 2025, with a focus on geological mapping and systematic 
sampling of mineralized outcrops, mine dumps, and historical workings. A total of 312 
grab and channel samples were collected and submitted for analysis. Of these, 47 samples 
returned >1.0 g/t Au (up to 92.0 g/t), 27 samples >50 g/t Ag up to 764 g/t), and 17 samples 
>0.5% copper (Cu) (up to 27.6%). Five NE-striking zones of gold mineralization-
collectively termed the Gold Zones-were mapped and sampled across a 2.17 mi (3.5 km) 
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trend. The most notable results include 16 gold assays in the Sunol Extension Zone 
exceeding 1.0 g/t Au, with peak values of 23.6 and 92.0 g/t Au. Channel samples from 
quartz veins returned up to 14.8 g/t Au, and mineralized veins were observed to crosscut 
all rock units, including Cretaceous tonalite, supporting a Laramide-age classification for 
the McCabe-type vein system. To the south, a distinct Copper Zone was delineated, with 
high-grade copper assays up to 27.6% Cu, along with associated anomalous gold (up to 
29.4 g/t Au) and silver (up to 653 g/t Ag)2. The copper mineralization is hosted in black, 
Fe-oxide and copper oxide-stained quartz-magnetite-pyrite-specularite rocks interpreted 
as exhalites, indicative of VMS-related processes. Additional sampling of Fe-oxide gossans 
southwest of the Iron King Mine revealed structural features and metal associations 
consistent with Iron King-style VMS lenses, highlighting the potential for both structurally 
controlled vein-hosted and stratiform sulfide mineralization across the project area.  The 
strongly anomalous copper, gold, and silver results on samples of this type indicate 
impressive potential for volcanogenic massive sulphide ("VMS") mineralization within the 
area sampled and in surrounding areas. Based on strong similarities with Iron King VMS 
ore, the Eagle Copper Zone represents a target that requires detailed exploration as a 
potential similar deposit.  An airborne geophysical survey carried out by Geotech Ltd. in 
April 2025 collected versatile time-domain electromagnetics (VTEM), magnetic, and 
radiometric data on 50-meters (m) spaced stations on 699-line kilometers over the Project 
area. 

Subject to completion of the Proposed Transaction, the Resulting Issuer intends to 
commence a diamond core drilling program is recommended to expand the known 
mineralized zones and test new exploration targets. The proposed program includes 
drilling 16,800 meters across 56 drill holes, targeting known high-grade McCabe Au-Ag 
vein-type mineralization, as well as new targets identified through mapping and 
geophysical surveys. The program is designed to test and confirm mineralization reported 
in historical records, as well as assess broader exploration potential. The drilling program 
is intended to be supported by geological mapping, geophysical surveys, and geochemical 
surveys to enhance the overall understanding of the deposit and guide future exploration. 

Phase 1 of the proposed drill program is expected to focus on the McCabe-Rebel zone, 
including 21 holes to a depth of approximately 300 m, totaling 6,300 m. These holes may 
be arranged along three NE-SW-trending segments totaling 2,000 m in length, comprising 
990 m within the central historic McCabe-Gladstone-Sooner mine area, 750 m between 
the McCabe and Rebel areas to the southwest, and 260 m northeast of the McCabe area. 
ACG expects that the net proceeds from the Concurrent Offerings will be used by the 
Resulting Issuer to complete phase 1 of the proposed exploration program and for general 
working capital purposes.” 

In October of 2025 a National Instrument 43-101 Technical Report on the Eagle Project 
(referred to as the “Eagle Project NI 43-101 Report”), Yavapai County, Arizona was 
prepared by Ethos Geological, 902 N Wallace Ave, Bozeman MT 59718 and the Qualified 
Person (“QP”) was Benjamin Somps, CPG.  Readers can obtain the Eagle Project NI 43-
101 Report from ACG directly.   
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3.0 SCOPE OF THE WORK 

RwE has relied on the following documents and information: 

• Interviews of certain financial and business management and Board members of ASC 
and Special Committee members of CNCO.   

• Obtained data on the CNCO Mel Project and other Public Company projects.  RwE 
found that good technical work has been done on CNCO’s mineral projects.  Found 
that the Mel Project is reasonably encouraging.  The grades (1.7–2.8% Ni in select 
intercepts) are certainly promising and better than many low-grade nickel deposits.  The 
proximity to infrastructure is a big plus — lowering some of the cost risk.  However, 
the scale is modest to date; reliability of the historical resource still needs upgrading; 
many steps remain until development. 

• Interviewed Matt Batty, MSc, P.Geo, Geostatistician and Owner of Understood 
Mineral Resources Ltd.  He had been assisting Core Nickel getting the Mel Project into 
a modern NI 43-101 Report and resource estimate. RwE assessed him to be very 
knowledgeable and insightful into the CNCO projects – especially the Mel Project.  He 
provided a balanced look at the status of the CNCO projects – but did indicate a true 
believe in the upside of the Mel Project et al.  Provided RwE comfort that maintaining 
ownership of the mineral rights related to these CNCO nickel projects is logical and 
appropriate when nickel prices return to higher economic levels. 

• Interviewed Benjamin Somps, CPG who prepared the Eagle Project NI 43-101 
Technical Report.  Found some key findings: 

o Preliminary exploration completed by Ethos Geological on behalf of ACG 
supports the presence of both epigenetic Au-Ag quartz-sulfide veins of probable 
Laramide age and stratiform Proterozoic VMS-style mineralization within the 
Project area. Analytical results from grab and channel samples demonstrate 
locally high concentrations of gold, silver, copper, lead, and zinc 
mineralization, with multiple samples returning grades well above economic 
thresholds. 

o To further advance the Eagle Project, a diamond core drilling program is 
recommended to expand the known mineralized zones and test new exploration 
targets. The proposed program includes drilling 16,800 meters across 56 drill 
holes, targeting known high-grade McCabe Au–Ag vein–type mineralization, 
as well as new targets identified through mapping and geophysical surveys. The 
program is designed to test and confirm mineralization reported in historical 
records, as well as assess broader exploration potential.  

o It is recommended that diamond core drilling be conducted in two phases:  
Phase 1: Focused on the McCabe–Rebel zone, including 21 holes to a depth of 
approximately 300m, totaling 6,300m. These holes may be arranged along three 
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NE–SW trending segments totaling 2,000 m in length, comprising 990 m within 
the central historic McCabe–Gladstone–Sooner mine area, 750 m between the 
McCabe and Rebel areas to the southwest, and 260 m northeast of the McCabe 
area. Phase 2: An additional 35 holes totaling approximately 10,500 m allocated 
to targets developed within the four gold-mineralized intervals of the Gold 
Zones to the north of the McCabe–Rebel zone and/or additional targets 
identified within the Copper Zone. 

o No drilling or ground-disturbing exploration activities have been conducted by 
ACG on the Eagle Project. As such, no exploration permits have yet been 
required or obtained. Future drilling or trenching programs will necessitate the 
acquisition of appropriate permits from the relevant regulatory authorities, 
including those governing surface disturbance and water use, prior to the 
commencement of such activities.  This finding highlights the early stage of 
exploration of this project and the material risk as to whether the expected 
ACG’s prospects (per its presentation) will materialize. 

o Historically, production occurred from two different NE-striking, steeply 
dipping deposit types in the Eagle Project area: the McCabe Au-Ag vein type 
and the Iron King Au-Ag-Cu-Pb-Zn volcanogenic massive sulfide (VMS) type. 
Five discrete NE-trending gold-mineralized zones—collectively termed the 
Gold Zones—have been identified across a 3.5 km corridor north of the 
McCabe-Rebel system.  The Copper Zone in the southern Eagle Project area 
extends over an approximately 1 km NE-trending corridor, with mineralized 
widths of 1 to 4 m observed in outcrop and historical workings. Depth potential 
remains untested by modern exploration methods. 

o The Eagle Project includes two deposit types: the McCabe Au-Ag vein type and 
the Iron King Au-Ag-Zn-Pb-Cu volcanogenic massive sulfide (VMS) type.  

o Ethos Geological Inc., under contract to ACG, conducted geological mapping 
and systematic sampling programs on the Eagle Project between September 
2024 and March 2025. A total of 312 grab and channel samples were collected 
from mineralized outcrops, float, and historical mine dumps across the Eagle 
Project property. 

o An airborne geophysical survey carried out by Geotech Ltd. in April 2025 
collected VTEM, magnetic, and radiometric data on 50-meter spaced stations 
on 699-line-kilometers over the Eagle Project property. 

o No drilling has been conducted by ACG on the Eagle Project. 

o Based on review of sample collection procedures, security protocols, analytical 
methods, and quality control results, it is the Qualified Person’s opinion that 
sample preparation, security, and analytical procedures employed during the 
2024–2025 exploration program are adequate and suitable for use in this 
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Report. The analytical data are considered reliable for evaluating mineralization 
on the Eagle Project and guiding future exploration.  Based on the author’s 
review of field procedures, chain-of-custody documentation, verification of 
select sampling locations, and direct examination of analytical data, it is the 
author’s opinion that the data are reliable and 
suitable for inclusion in this Technical Report. 

o Although there are several properties in the area 
of the Eagle Project properties, it is the author’s 
opinion that none are essential to an 
understanding of the Eagle Project properties. 

o Historic production in the district has totaled more than 947,000 ounces gold, 
23 million ounces silver, 22 million pounds copper, 295 million pounds lead, 
and 838 million pounds zinc (Creasey, 1951; Warnock, 1990). 

o The ACG Eagle Project properties exhibit favorable geological characteristics 
for discovery of both McCabe Au-Ag vein type and Iron King Au-Ag-Zn-Pb-
Cu VMS type deposits. 

o The estimated budget for the proposed drilling (in two phases) is below: 
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• RwE has assessed that Arizona is mining-friendly, infrastructure present.  The Eagle 
Project combines both gold-silver and base‐metal (Cu, Zn, Ag) potential (multi-metal 
system).  Past production and high‐grade historic numbers give a “proof of concept” 
for a mineralized system.  ACG has identified a “Copper Zone” with sample grades 
like 27.6% Cu + 653 g/t Ag, and a “Gold Zone” with sample grades 92 g/t Au etc.  
Many of the identified veins/zones “un-tested with modern exploration methods” 
(geophysics + drill) meaning that continuity, depth, width, and tonnage remain 
unproven.  The VMS-style mineralization is documented as: “Brecciated… 
dismembered into separate lenses by left-lateral strike-slip faulting” with multiple 
separate lenses, variable contacts, and sheared zones. Mineralization could be 
discontinuous, compartmentalized, or offset.  Significant geological interpretation risk 
in defining minable zones. There is some probability that tonnage and continuity may 
reduce when fully modelled. 

• Collected data on the Project and reviewed the NI 43-101 Report’s stated opportunities 
and challenges facing the Project in understanding the efforts related to exploring the 
Project going forward.  No Mineral Reserves have yet to be identified. 

• Discussed with the QP and with ACG management the: (1) Purchase and Sale 
Agreement dated February 19, 2025, between Arizona Desert Land Holdings Corp. and 
Big Bug Gravel & Gold, LLC, covering eight patented mining claims (Gladstone, 
Gladstone Westerly Extension, Sink to Rise, Monopolist, Little Kicker, Rebel, 
McCabe, and Columbus) totaling approximately 87.44 acres; (2) the Purchase and Sale 
Agreement dated February 9, 2025, between Arizona Desert Land Holdings Corp. and 
Charles & Coral J.T. Freeman, covering three patented mining claims (Palo Alto, 
Sunol, and Columbia) and two unpatented mining claims (Independent No.2 and 
Freedom 2) totaling approximately 71.64 acres; and (3) Bureau of Land Management 
claim filing records dated July 17, 2024, for 238 unpatented mining claims staked by 
Arizona Desert Land Holdings Corp. between April 24 and June 18, 2024. 

• Also collected general business data from Bloomberg, Reuters, Capital IQ, Bank of 
Canada, Toronto Dominion Bank, Scotiabank, Moodys, Financial Week, Barrons, 
Globe and Mail, mergermarket, TD Securities, BMO Capital Markets, CIBC World 
Markets, National Bank, Economist, Morningstar Dividend Investor & Standard Bank. 

• Reviewed financial statements of CNCO for the period ended April 30, 2025 and 
October 31, 2025 and for ACG for the period ended December 31, 2024 and September 
20, 2025.  Refer to Appendices 2.0 and 3.0. 

• Reviewed CNCO’s available historical financial statements and information as 
available on SEDARPLUS. 

• Reviewed the latest Balance Sheet of CNCO on SEDARPLUS – which was July 31, 
2025.  The latest statements of CNCO showed no material evidence to suggest that the 
Mel Project or other should be materially written down as at the Valuation Date from 
the amounts shown on its financial statements.  There is still real potential with the 
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CNCO projects – but patience and capital will be needed to work through the 
exploration stages.    
 

• Nickel futures in the UK sank to $14,550 per ton in November, the lowest since the 
four-year low of $13,900 touched in April and significantly underperforming other base 
metals due to mounting oversupply. Output remained ample amid the over-expansion 
of Indonesia's nickel sector since the country blocked the export of ores in 2020. This 
drove the largest nickel consumers to establish refiners within Indonesia and capacity 
soared, leading to supply surpluses.  

 
The Indonesian government reduced nickel mining quotas by 120 million tons to 150 
million this year, cutting global supply by 35% from current levels, although soft 
bidding prices throughout the year indicated that markets don't see constraints 
dampening the oversupplied backdrop. Nickel stockpiles at LME warehouses rose by 
90,000 tons this year to over 250,000. On the demand front, muted purchasing levels 
of stainless steel globally were offset by the higher usage of nickel in electric vehicles.  

 
• Review of some partially comparable projects to the Eagle Project 
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4.0 CONDITIONS AND RESTRICTIONS OF THE REPORT 

• The Report is for the Special Committee of CNCO and the Board of the Public 
Company and for their use for internal circulation purposes and only the final signed 
Report can be relied on by CNCO’s Board and related regulatory bodies. 
 

• RwE understands that a summary of the signed Report may be included in the 
documentation advising only CNCO’s Board of such findings. 

 
• The signed Report may be included in public disclosure documents related to the 

ACG/CNCO Proposed Transaction. RwE will require that it review public 
disclosure documents in order to ensure accuracy and consistency with the Report. 
Such consent will not be unreasonably withheld. 
 

• The Report cannot be submitted to any non-North American or international stock 
exchanges and or foreign regulatory authorities. 

 
• The Report cannot be submitted to the CRA or the IRS. 
 
• RwE did apply generally accepted CICBV valuation principles to the financial 

information it received from the Company and followed valuation standards.  
 

• RwE has assumed that the information, which is contained in the Report, is 100% 
accurate, correct and complete, and that there are no material omissions of information 
that would affect the conclusions contained in the Report that the Company, or their 
representatives, are aware of.  

 
• RwE did not attempt to audit the accuracy or completeness of the financial, technical, 

exploration, development and business data and information provided to it.  
 
• This Report contains conclusions on fair value and on the fair market value of the 

Parties based on the work in the Report only.  
 

• This Report has been prepared in light of those standards of the Canadian Institute of 
Chartered Business Valuators and the American Society of Appraiser (both of which 
Richard W. Evans is a member in good standing). 

 
• Should the assumptions used in the Report be found to be incorrect, then the valuation 

and conclusions may be rendered invalid and would likely have to be reviewed in light 
of correct and/or additional information. 

 
• The Report, and more specifically the assessments and views contained therein, is 

meant as independent review of the Proposed Transaction as at the Valuation Date  
respecting the scope outlined above.  
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• The authors of the Report make no representations, conclusions, or assessments, 

expressed or implied, regarding ACG and/or CNCO, or either of them as investments.   

• The information/assessments contained in the Report pertain only to the conditions 
prevailing at the time the Report was completed in October to November of 2025. 

• RwE denies any responsibility, financial or legal or otherwise, for any use and/or 
improper use of the Report however occasioned. 
 

• Any legal disputes or legal action against RwE Growth Partners, Inc. as a result of the 
Report, or any other matter, is agreed by CNCO and their management, officers, 
directors and their respective shareholders are agreed to be settled only in a 
Canadian court of law. 

 
• RwE as well as all of its principals, partner, staff or associates’ total liability for any 

errors, omissions or negligent acts, whether they are in contract or in tort or in breach 
of fiduciary duty or otherwise, arising from any professional services performed or not 
performed by RwE, its principals, partner, any of its directors, officers, shareholders or 
employees, shall be limited to the fees charged and paid for the Report and Summary. 

 
• No claim shall be brought against any of the above parties, in contract or in tort, more 

than two years after the date of the Report and Summary. 
 

5.0 ASSUMPTIONS OF THE REPORT 

The authors of the Report have made the following assumptions in completing the Report: 

(1) As at the Valuation Date all assets and liabilities in respect of CNCO and ACV have 
been recorded in their financial statements and follow IFRS standards.  A current 
audit of CNCO and AGC as at the Valuation Date would not result in any material 
change to their financial data and statements contained in the RwE Report’s 
Schedules. 
 

(2) The Report’s Schedules are compiled from financial statements and management of 
CNCO and AGC and are assumed to be accurate.  There is concern regarding the 
current financial position of AGC as the latest provided financial statements are 
September 30, 2025.  RwE has been asked to assume that AGC’s financial position 
has not materially changed as outlined in Schedule 2.1.  This is a critical assumption.   
 

(3) RwE has assumed that the provided CNCO and AGC’s financial statements and 
position would not change materially to the closing of the Proposed Transaction.   
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(4) CNCO and AGC and all of their related parties and their principals had no contingent 
liabilities, unusual contractual arrangements, or substantial commitments, other than 
in the ordinary course of business, nor litigation pending or threatened, nor judgments 
rendered against, other than those disclosed by management and included in the 
Report that would affect the evaluation or comments on the Proposed Transaction 
and the Parties. 

(5) All of the share issuances and conditions of the Proposed Transaction as is set out by 
CNCO and AGC to RwE and is outlined in Schedule 4.1 are assumed to 100% 
accurate as to the closing of the Proposed Transaction.  This is a critical assumption.   

(6) CNCO will complete the Proposed Transaction without any material change / 
concern / addition / deletion to the consideration issued/received as per Schedule 4.1.     

(7) There are no other dilutive events to CNCO and/or ACG at the close of the Proposed 
Transaction other than what has been disclosed by CNCO’s Board in the Report and 
set out in Schedule 4.1.   

(8) There will be no unforeseen and/or material negative tax consequences to CNCO’s 
shareholders and/or securityholders through the closing of the Proposed Transaction. 

(9) The CNCO Special Committee has noted to RwE that it is not aware of any other 
facts or data involving the Proposed Transaction and/or other matter that would have 
any material effect on the conclusions in the Report that has not been provided to 
RwE.  

RwE reserves the right to review all information and calculations included or referred to in 
this Report and, if it considers it necessary, to revise its views in the light of any information 
which becomes known to it during or after the date of this Report.   

6.0 DEFINITION OF FAIR VALUE AND FAIR MARKET VALUE 

For the Report, fair value is set out in International Financial Reporting Standards (IFRS) 
13 Fair Value Measurement.  

This applies to IFRS that require or permit fair value measurements or disclosures and 
provides a single IFRS framework for measuring fair value and requires disclosures about 
fair value measurement.   

The standard defines fair value on the basis of an 'exit price' notion and uses a 'fair value 
hierarchy', which results in a market-based, rather than entity-specific, measurement. IFRS 
13 was originally issued in May 2011 and applies to annual periods beginning on or after 
January 1, 2013 on a o forward basis.  

Fair Value is the method of valuing business assets (and liabilities) for financial reporting 
in line with accounting practices as established by the Financial Accounting Standards 
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Board (FASB). Fair value is the price that would be received to sell an asset or paid to 
transfer a liability in an orderly transaction between market participants at the measurement 
date. Fair Value is also defined as “the amount for which an asset could be exchanged 
between knowledgeable, willing parties in an arm’s-length transaction” in the International 
Valuation Standards, 2007, p. 88 by the International Valuation Standards Council. IFRS 
uses this definition. In conducting this assignment, sufficient information, and due 
diligence investigations regarding the background of the Parties, operations, future plans, 
the industry and markets and major risk factors must be researched, reviewed, and 
analyzed.  

This information and our assessments of these areas will be incorporated into the Report. 
In this Report, fair market value is the price, expressed in terms of cash equivalents, at 
which property would change hands between a hypothetical willing and able buyer and a 
hypothetical willing and able seller, acting at arms-length in an open and unrestricted 
market, when neither is under compulsion to buy or sell and when both have reasonable 
knowledge of the relevant facts. In Canada, the term “price” should be replaced with the 
term “highest price”. This definition is set out in: https://cbvinstitute.com/wp-
content/uploads/2020/02/Practice-Bulletin-No.-2-E.pdf. 

With respect to the market for the shares of a company viewed “en bloc” there are, in 
essence, as many “prices” for any business interest as there are purchasers and each 
purchaser for a particular “pool of assets”, be it represented by overlying shares or the 
assets themselves, can likely pay a price unique to it because of its ability to utilize the 
assets in a manner peculiar to it.  In any open market transaction, a purchaser will review 
a potential acquisition in relation to what economies of scale (e.g., reduced or eliminated 
competition, ensured source of material supply or sales, cost savings arising on business 
combinations following acquisitions, and so on), or “synergies” that may result from such 
an acquisition.  

Theoretically, each corporate purchaser can be presumed to be able to enjoy such 
economies of scale in differing degrees and therefore each purchaser could pay a different 
price for a particular pool of assets than can each other purchaser.  

Based on the authors of the Report’s experience, it is only in negotiations with such a 
special purchaser that potential synergies can be quantified and even then, the purchaser is 
generally in a better position to quantify the value of any special benefits than is the vendor.  

In this engagement RwE was not able to expose CNCO or AGC for sale in the open market 
and were therefore unable to determine the existence of any special interest purchasers who 
might be prepared to pay a price equal to or greater than the fair value or fair market value 
outlined in the Report.  

RwE should note that it is possible that a special interest purchaser may pay a price that is 
higher than fair market value (i.e., the special purchaser price).  The reason for this may be 
synergistic reasons known only to them.  

https://cbvinstitute.com/wp-content/uploads/2020/02/Practice-Bulletin-No.-2-E.pdf
https://cbvinstitute.com/wp-content/uploads/2020/02/Practice-Bulletin-No.-2-E.pdf
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RwE has not factored in any likely special purchaser consideration for the reasons that 
valuators cannot reasonably quantify such synergies, and valuation literature supports that 
unless such synergies can be quantified and proven (though multiple written bids, etc.) they 
cannot be included.        
 

7.0 VALUATION METHODOLOGIES 

7.1 Overview 

In valuing an asset and/or a business, there is no single or specific mathematical formula.  
The particular approach and the factors to consider will vary in each case.  Valuation 
approaches are primarily income-based or asset-based. Income-based approaches are 
appropriate where an asset and/or enterprise’s future earnings are likely to support a value 
in excess of the value of the net assets employed in its operation.  

Commonly used income-based approaches are the Capitalization of Indicated Earnings or 
Capitalization of Maintainable Cash Flows or a Discounted Cash Flow. Asset-based 
approaches can be founded on either going concern assumptions (i.e. an enterprise is viable 
as a going concern but has no commercial goodwill) or liquidation assumptions (i.e. an 
enterprise is not viable as a going concern, or going concern value is closely related to 
liquidation value).  Standard valuation methods applicable to determining value can be 
grouped into five general categories: 

(1) Cost approach; 

(2) Market approach (or sales comparison approach); 

(3) Income-based approach; 

(4) Rules-of-Thumb approach; and 

(5) Combination of any of the above approaches. 

As there are many definitions of cost, the Cost approach generally reflects the original cost 
of the assets and/or business in question or the cost to reproduce the intangible assets of 
the business itself.  This approach is premised on the principle that the most a notional 
purchaser and/or an investor will pay for an investment is the cost to obtain an investment 
of equal utility (whether by purchase or reproduction). 

The Market or Sales Comparison approach uses the sales price of comparable assets as the 
basis for determining value. If necessary, the market transaction data is adjusted to improve 
its comparability and applicability to the asset being valued.  

The Income-Based Approach considers the earnings to be derived through the use of the 
asset. The capitalized value of the Company’s earnings or cash flows is determined with 
the application of a capitalization rate, reflecting an investor’s required rate of return on 
such an investment. 
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The Rules-of-Thumb approach can be applied to certain assets to serve as a useful 
determination of value when industry professionals provide specific information as to 
standard industry characteristics and/or acknowledged and accepted rules. Rules-of-
Thumb often involve the input of specific industry competitors and professionals to 
indicate certain measurable criteria that can be assessed and applied to as indications of 
value. 

Lastly, a combination of the above approaches may be necessary to consider the various 
elements that are often found within specialized companies and/or are associated with 
various forms of intangible assets. 

8.0 VALUATION METHODS USED 

8.1 Standards Approach 

RwE has used the updated CIMVAL Code for the Valuation of Mineral Properties, as 
prepared by the Special Committee of the Canadian Institute of Mining, Metallurgy and 
Petroleum on the Valuation of Mineral Properties (CIMVAL), adopted by the CIM Council 
on November 29, 2019. The CIMVAL Code was adopted by the Canadian Institute of 
Mining, Metallurgy & Petroleum (the "CIM") Council on November 29, 2019.  
 
Per CIMVAL Code the Qualified Valuator is an individual who 
 

a. is a professional with demonstrated extensive experience in the Valuation 
of Mineral Properties. 
 

b. has experience relevant to the numerous mineral properties over the last 
twenty plus years – and is relying on the technical / expert report on the 
Eagle Project NI 43-101 Technical Report – as the technical writer is 
considered a Qualified Persons.   

 
c. RwE is regulated by and is a member in good standing of a Professional 

Association or a Self-Regulatory Professional Organization; i.e., the 
Canadian Institute of Chartered Business Valuators and the American 
Society of Appraisers.   

 
d. Richard Evans is a member of the Canadian Institute of Mining, Metallurgy 

and Petroleum. 
 

 In dealing with:  
 

(a) RwE has conducted numerous valuations and fairness opinions of resource properties 
and companies in which its clients and their accountants have been satisfied and relied on 
RwE as a qualified valuator (some of which are Canadian, U.S. and International public 
companies).  
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A sample of these firms: 

Zimtu Capital Minco Gold / Silver 

Dunnedin Ventures Inc.  GGX Gold  

Trans African Gold Corp. Ascot Mining plc.  

Sandstorm Resources Inc. Luna Gold Corp.  

Lowell Mineral Exploration Cosigo Resources Inc.   

Horseshoe Gold Mining Inc. Able Trust Inc.  

Imperial Metals Corp. Batero Gold Corp.  

Sandstorm Metals & Energy Ltd. Compass Gold Corp.  

Evolving Gold Corp. Columbus Gold Corp.  

CIC Resources Inc. American Creek Resources 

Entrée Gold Corp. Columbus Silver Corp. 

Selkirk Metals Corp. Canex Minerals Inc.   

  (b) RwE has relied upon CNCO and AGC regarding their own projects; but especially for 
the Eagle Project and the Eagle Project NI 43-101 Technical Report.  
 
(c) RwE is a member in good standing with both the Canadian Institute of Chartered 
Business Valuators and the American Society of Appraisers both of which are regulated 
and are self-regulatory professional organizations.  
 
(d) Richard Evans is a member of the Canadian Institute of Mining, Metallurgy and 
Petroleum. 
 
CIMVAL Code, November 2019  
 
The six fundamental principles in undertaking Valuations and Valuation Reports are 
Competence, Materiality, Reasonableness, Transparency, Independence and Objectivity. 
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Competence 
A Qualified Valuator who is not Competent in all aspects of a Valuation assignment must 
seek assistance from one or more Qualified Valuators or other Experts who are Competent 
in the applicable field or discipline necessary to address those aspects. For example, in a 
Valuation, a Qualified Valuator may rely on a Technical Report prepared by a Qualified 
Person.  That has been done in this Report as noted above. 
 
Materiality 
A Valuation must address all Material information. All Material information must be 
included or adequately referenced in the Valuation Report. Materiality is the principle that 
determines whether certain information is relevant to the Valuation. Materiality applies to 
the nature of the items assessed and their influence on the quantum of a Valuation. RwE 
has clearly set out all material assumptions regarding the input parameters, risks, 
limitations, and the associated effects in the Report. 
 
Reasonableness 
RwE is comfortable that the Report’s conclusions are reasonable. All Assumptions are 
clearly outlined in the Report.   The Report’s valuation methods relied upon are reasonable 
within the context of the purpose of the Report and regarding fair value. The test of 
reasonableness is to consider what appropriately qualified and experienced Qualified 
Valuators, acting reasonably, would likely conclude in the circumstances. RwE is of the 
view that our opinion is reasonable in the circumstances, that is, what RwE believes is 
rational and plausible in the circumstances and would be viewed as such if considered by 
other appropriately qualified and experienced Qualified Valuators with the same 
information and at the same time. 
 
Transparency 
The Valuation process and Valuation Report must be transparent, such that its material 
assumptions and conclusions must be clear and unambiguous and therefore understandable 
to the reader.  All material assumptions and any limitation to the Valuation that could affect 
the Valuation conclusion must be disclosed in the Valuation Report.  RwE has done this in 
the Report and Schedules. 
 
Independence 
For the Qualified Valuator to be able to develop a Valuation that users can confidently 
accept as free from bias, it is preferred, and may be mandated that the Qualified Valuator 
be Independent of the outcome of the Valuation, and thus be objective in exercising their 
judgement.  This is clearly set out in section 11.2. 
 
Objectivity 
The Qualified Valuator should approach a Valuation with Objectivity. This is promoted by 
an environment that is supported by data and minimizes the influence of subjective factors, 
such as the Valuator’s personal bias, on the Valuation process.  
 
The process of valuation requires the valuator to make impartial judgements as to the 
reliability of inputs and assumptions. For a valuation to be credible, it is important that 
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those judgements are made in a way that promotes transparency and minimizes the 
influence of any subjective factors on the process. Judgement used in a valuation must be 
applied objectively to avoid biased analyses, opinions and conclusions (Adapted from IVS 
Framework, Section 40.1).  RwE has carried out the Report’s work, analysis and 
conclusions objectively. 
 
Additional CIMVAL Code Items: 
 
Valuation Approaches 
The Qualified Valuator has the responsibility to decide which Valuation approaches and 
methods to use. The choice of the specific approaches and methods used, or excluded, must 
be justified and explained by the Qualified Valuator. The limitations of each method must 
be explained. The three generally accepted Valuation approaches of Income, Market, and 
Cost must be considered and discussed in the Valuation Report.  More than one approach 
should be used in the Valuation of each Mineral Property if it is reasonably possible and 
appropriate to apply them. If a Qualified Valuator is of the opinion that only one approach 
should be used in particular circumstances, the Qualified Valuator must justify and explain 
why other approaches are not used in such circumstances. RwE has outlined in rational and 
analysis in the Report. 
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   Methods Used by RwE: 
 
Cost Method - One of the valuation methods that we have used is the Cost Method – 
considering past expenditures and those represented on CNCO and AGC’s applicable 
Balance Sheets.  RwE has relied on the financial statements of these parties and used the 
provided financial data, with no impairment adjustments, as indicative of their likely fair 
values.  ACG assembled its Eagle Project in 2025 via acquisitions and hence the 
compilation of all such costs represents its likely fair value as at the Review Date or the 
Valuation Date.        

 
 Market Method – A review of CNCO’s Thompson Belt Project and comparable projects 

was found to be another method on which to review CNCO’s projects. 
 
 CNCO 
 
 
 
 

 
As no current NI 43-101 compliant mineral resource has been defined, the Thompson 
Project is appropriately benchmarked against early-stage land-position comparables rather 
than resource-based valuation metrics. Market evidence for similar Manitoba exploration 
issuers indicates trading values typically between C$50 and C$300 per hectare.  
 
The Company’s carrying value of 
approximately C$43 per hectare is 
therefore reasonable and may understate 
potential upside optionality, which may or 
may not really exist.  
 
Given all of the above, the stated book value does appear to equal the realistic fair value of 
CNCO’s projects (as reported on its April 30, 2025 audited financial statements). The 
market review confirms this. 
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ACG 
 
With regard to ACG's Eagle Project there were historical costs incurred in 2025 to assemble 
the components that make up the Eagle Project of C$5,315,083.  Given that these are actual 
costs to assemble the Eagle Project this is a realistic fair value associated with the project.  
While there may be optionality to the Eagle Project it is uncertain to RwE that a notional 
buyer would pay for that given near-term costs to built the Eagle Project (which has no 
modern NI 43-101 resource estimates. 
    
RwE has used the Market Method also as the means to review the Eagle Project relative to 
comparable projects et al. 

Given the Eagle Project has no current NI 43-101 resource, one has to examine whether 
the implied $/Ha sits inside observed other comparable microcap land packages. The Eagle 
Project land position is 225 acres patented + 3,350 acres BLM claims (= 3,575 acres ≈ 
1,446.8 ha). 
 
The above table shows EV/ha ranges ~C$1.9k/ha to ~C$74k/ha (the “market” is pricing in: 
drill results, historic production, perceived discovery probability, liquidity/float dynamics, 
and promotional intensity - not just land area).   
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The Eagle Project is ~C$5.2k/ha.  This is above very “land-heavy/early” packages like 
Gold Basin (~C$1.9k/ha) and Westward (~C$2.9k/ha).  It is below names the market is 
rewarding for stronger drill momentum / higher perceived upside. A cost-based value 
around C$5.3m for ~1,447 Ha implies roughly C$3.7k/ha (C$5.3m ÷ 1,446.8 ha). That sits 
inside the observed comparable band above, and it is not high relative to several Arizona-
focused peers shown.  Hence, the EV/ha market with “no modern NI 43-101 resource” 
supports ACG’s C$5.3m cost-based indication. 
 
Identification of the Property and Interest Being Valued 
All of the Parties projects / properties have been set out in the various technical reports that 
are published on the Parties websites and as available on the SEDARplus website. 
 
Using TSX-V Guidelines 

TSX Venture Exchange Corporate Finance Bulletin dated January 28, 2020 clarifies that 
with respect to the CIMVAL Code for the Valuation of Mineral Properties November 29, 
2019, all references to a valuation report for a mineral property in the Manual, and the 
associated guidance in respect of those reports, continue to be a reference to a 
Comprehensive Valuation Report (as defined in the New CIMVAL Code).  

The Exchange has reviewed the above report for compliance with Exchange Valuation 
Standards and Guidelines for Minerals Properties, Appendix 3G: which incorporate 
Canadian Institute of Mining, Metallurgy and Petroleum Standards and Guidelines for 
Valuation of Mineral Properties Adopted by the CIM Council on November 29, 2019. 

For properties without mineral reserves: 

• Comparable transactions whereby properties similar in all aspects are 
incorporated into the analysis, whereby fair market value can be 
determined. 

 
• Modified appraised value method whereby only the retained past 

expenditures (also known as “historical costs” or “replacement costs”) are 
included. The Exchange does not generally accept the inclusion of 
warranted future expenditures for the purposes of the appraised value 
method.  Associated administrative costs will generally not be accepted.” 

 
Given all of the above, RwE has followed CIMVAL, November 2019 Code and standards 
and has used methods to value the mineral assets of both CNCO and AGC. The Report 
complies with the CIMVAL Code and Standards, November 2019 in its entirety. 

8.2 Overview 

In valuing a mineral property, especially previous to resource estimates, there is no single 
or specific mathematical formula.  The particular approach and the factors to consider will 
vary in each case.  
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Where there is evidence of open market transactions having occurred involving the mineral 
property, those transactions may often form the basis for establishing the value of the 
mineral property.  

In the absence of comparable arms’ length open market transactions, the three basic, 
generally-accepted approaches for valuing a business interest are: 

(a) The Income / Cash Flow Approach; 

(b) The Market Approach; and 

(c) The Cost or Asset-Based Approach. 

A summary of these generally-accepted valuation approaches is provided below.  

The Income/Cash Flow Approach is a general way of determining a value indication of a 
mineral property once a clear economic assessment, using one or more methods wherein a 
value is determined by discounting anticipated future cash flows and benefits.  

This approach contemplates the continuation of the mining operation, as if it is a “going 
concern”.   

With regards to a company involved in exploration and development of a mineral property, 
or the valuation of a mineral property itself, the Income Approach generally relates to the 
current value of expected future income or cash flow arising from the potential 
development of a mineral project.  

The Market Approach to valuation is a general way of determining a value indication of a 
business or an equity interest therein using one or more methods that compare the subject 
entity to similar mineral properties which has been sold.  

Examples of methods applied under this approach include, as appropriate: (a) the “Trading 
Price Method”, (b) the “Guideline Public Company Method”, (c) the “Merger and 
Acquisition Method”; and (d) analyses of prior transactions of ownership interests in the 
subject entity. 

The Cost Approach is based upon the economic principle of substitution. This basic 
economic principle asserts that an informed, prudent purchaser will pay no more for an 
asset than the cost to obtain an opportunity of equal utility (that is, either purchase or 
construct a similar asset).   

From an economic perspective, a purchaser will consider the costs that they will avoid and 
use this as a basis for value.  

The Cost Approach typically includes a comprehensive and all- inclusive definition of the 
cost to recreate an asset. Typically the definition of cost includes the direct exploration 
costs, labour and all forms of obsolescence applicable to the asset.   
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With regards to mineral properties, the Cost Approach involves a review of the historical 
exploration expenditures and their contribution to the current value of the mineral property.  

Lastly, a combination of the above approaches may be necessary (i.e., a “Weighted 
Approach”) to consider the various elements that are often found within specialized 
companies and/or are associated with various forms of intellectual property and where one 
or two approaches to value is insufficient to capture the nature of the business operations 
and its assets. 

8.3 The Valuation Approaches 

 Given the approaches of valuation outlined above as well as section 8.1 above, it is the 
view of the authors of the Report that that the most appropriate methods in determining the 
range of the fair market value for CNCO and AGC are as set out in Schedules 1.1 to 4.1.  

The overall valuations of CNCO and ACG have been prepared in accordance with the 
Market Approach principles under IVS and CIMVal, giving primary consideration to 
observable market evidence for CNCO’s equity securities and ACG's recent, arm’s-length 
cash investment (with no adjustments) where such prices represent Level 1 and Level 2 
inputs from active markets/investment transactions.       

9.0 FAIRNESS CONSIDERATIONS 

The fairness of a Proposed Transaction for the CNCO’s shareholders is tested by:  

i. Assessing the value of the components of the Proposed Transaction.  

ii. Assessing the value of the net assets of CNCO and AGC – using cost and market 
methods.  This was done in Section 8.0 in the Report (refer to the above) and in 
Schedules 1.1 and 2.1.  Readers should review all of the Report’s sections (including 
8.0) and each of Schedules 1.1 and 2.1. 

iii. Examining the Proforma - Allocation of Adjusted Net Assets - based on Data and 
Disclosures Provided by ACG and CNCO's Boards.  Readers should review Schedule 
3.1. 

iv. Assessing the value of CNCO and ACG by examining the Report’s Schedules and 
Schedule 4.1 – regarding the fairness calculation. Readers should carefully review 
Schedule 4.1. 

v. Considering the stage of the CNCO and ACG projects, the most recent technical work 
findings, the cash positions of CNCO and ACG. 

vi. Considering the reducing cash position of CNCO versus the funding capability of the 
AGC group and principals. 
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vii. Considering qualitative factors, such as the challenges to get the CNCO projects 
funded and getting any of them to modern mineral reserves estimates and/or a PEA 
PFS.  The realization that this may, or may not, happen.  The same is true of the ACG 
Eagle Project. 

viii. Global uncertainty regarding global economies and the effect this may have on 
mineral prices – either motivating or compressing long-term exploration related 
work.  

ix. A real risk for ACG is geological risk - specifically, the possibility that the 
Eagle/McCabe land package in Arizona does not convert historic workings and 
surface showings into a modern, continuous, economically recoverable mineral 
resource. While the district benefits from past production and high-grade samples, 
there is currently no modern NI 43-101 compliant resource, meaning the Eagle 
Project’s value today is based on exploration potential rather than defined ounces. 
Early-stage vein systems can be structurally complex, discontinuous, and difficult to 
model, so drilling may fail to demonstrate sufficient scale, continuity, or metallurgy 
to justify development. If initial programs do not deliver a compliant resource, ACG 
faces capital markets risk, valuation compression, and limited strategic interest, as 
investors and acquirers typically require defined inventory before committing capital.  

x. A combined ACG and CNCO portfolio is likely structurally better positioned in gold 
than nickel in 2026 because gold exploration offers superior capital markets access, 
lower technical risk, shorter discovery-to-value timelines, and stronger investor 
demand, whereas nickel remains capital-intensive, cyclical, and currently 
oversupplied. In the Arizona, past-producing, high-grade vein systems like the 
Eagle/McCabe district can generate rapid drill-driven catalysts and potential near-
surface ounces with relatively modest budgets, which suits micro-cap explorers such 
as ACG / CNCO. By contrast, nickel exploration in the Thompson Nickel Belt 
typically targets deeper, disseminated sulphide systems that require larger drill 
programs, geophysics, metallurgy, and much higher CAPEX to reach economic 
studies, while equity markets currently apply heavier discounts due to Indonesian 
supply growth, weaker battery sentiment, and volatile nickel pricing. Gold also 
benefits from macro tailwinds (inflation hedge, safe-haven flows, stronger M&A 
appetite from producers), which tends to support higher EV/ha and faster re-ratings 
on discovery for juniors.  

10.0 CONCLUSION AS TO FAIRNESS  

Based upon RwE’s valuation work and subject to all of the foregoing, RwE is of the 
opinion, as at the Valuation Date, that the terms of the Proposed Transaction is fair, from 
a financial point of view, to the shareholders of the CNCO as is shown in Schedule 4.1.   

In assessing the fairness of the Proposed Transaction to the shareholders of CNCO, RwE 
has considered, inter alia, the following: 
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1. All of the components of the Proposed Transaction as per the above parts of Section 
9.0. 

2. The valuation of CNCO and AGC as set out in the RwE Report’s Schedules. 

3. RwE has not attempted to quantify other additional qualitative potential benefits. 
Certain additional potential benefits are as follows: 

i. Private placements remain very difficult for nickel exploration mining that 
have not developed properties and started production over an extended period. 
Terms and conditions, although improving, still do not appear as favorable to 
such nickel companies as at the Valuation Date as they once did and nickel 
prices do not yet look poised for growth.   

ii. Private placements remain a viable financing option for more senior and 
strong, larger companies, especially those with a focus on gold; however, 
typical deal structures and terms are changing.  Terms and conditions do not 
appear favorable now to junior nickel exploration companies.  

When one considers all of the above together, it is reasonable to conclude that the 
Proposed Transaction is fair, from a financial viewpoint to the shareholders of CNCO.   

11.0 QUALIFICATIONS AND CERTIFICATE 

11.1 Qualifications 

The Report preparation, and related fieldwork and due diligence investigations, were 
carried out by Richard W. Evans, MBA, CBV, ASA and other analysts of RwE, who were 
fully supervised by Mr. Evans. 

Since 1994 Richard W. Evans has been involved in the financial services and management 
consulting fields and has been involved in the preparation of over 5,000 technical and 
assessment reports, business plans, business valuations, and feasibility studies.   

Richard Evans is a Principal of RwE.  

He has fifteen years of experience working in the areas of valuation, litigation support, 
mergers & acquisitions and capital formation. He has more than 10 years of management 
experience in the high-tech field where he held various positions in technical support, 
development, marketing, project manager, channels management and senior management 
positions.  Prior to focusing on expanding and diversifying a small financial consulting 
firm, Richard was extensively involved in the high technology sector in Western Canada 
and the U.S. Pacific Northwest where he served for two years as the General Manager of 
Sidus Systems Inc.  



Fairness Opinion: February 2, 2026 
From the Perspective of Core Nickel Corp. Shareholders Page 33 

 

At Sidus he was directly responsible for managing the firm’s US$15 million business 
operation throughout Western Canada and the Pacific Northwest. Previous to this, he spent 
almost nine years with Digital Equipment of Canada Limited where he was involved in a 
technical support, sales, marketing, project management and eventually channels 
management capacity.  RwE has conducted numerous valuations and fairness opinions of 
mineral and resource companies in the last thirty years which its clients, their advisors, 
buyers, planners, accountants and the courts and regulatory bodies have been satisfied and 
relied on RwE as a qualified valuator.  

Some of the reports he has authored have been used by the court systems in B.C., Alberta 
and Ontario as well as in the U.S. and Europe.  He has also done work for public regulatory 
boards and groups worldwide. Richard has been actively involved in the above professional 
services with hundreds of companies and has served as a board member for a select number 
of public and private firms.  His area of professional expertise is in middle market and 
micro-cap companies, especially firms needing advice and assistance with their business 
plans, operating plans and valuations.  

Richard is extensively involved in sports coaching management and volunteer work 
throughout BC helping young adults and volunteer associations.  

He obtained his Bachelor of Business Administration degree from Simon Fraser 
University, British Columbia in 1981 as well as completed his Master’s degree in Business 
Administration at the University of Portland, Oregon in 1984 (where he graduated with 
honors).  

Richard holds the professional designations of Chartered Business Valuator and Accredited 
Senior Appraiser.  He is a member in good standing with both the Canadian Institute of 
Chartered Business and the American Society of Appraisers. 

11.2 Certification and Independence 

The analyses, opinions, calculations and conclusions were developed, and this Report has 
been prepared in accordance with the standards set forth by the Canadian Institute of 
Chartered Business Valuators and follows standards.  

RwE was paid a professional fee, plus GST taxes for the preparation of the Report. The 
professional fee established for the Report has not been contingent upon the value or other 
opinions presented.   

The authors of the Report have no present or prospective interest in CNCO and/or AGC  
and/or any of the parties and/or any other entity / company / property that is the subject of 
this Report.  RwE and its principal has no personal interest with respect to any of the Parties 
involved with any of the entities or properties described within this Report.   

RwE has relied on information and data provided to it by CNCO and AGC’s management. 
RwE advises CNCO and AGC - and all parties - that this Report may not be accepted by 
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any or all outside parties (e.g., regulators, shareholders, etc.), who may have different views 
and opinions.   

It is understood that this Report is solely for the information of the CNCO Special 
Committee and Board and is rendered to the CNCO Board in connection with its 
consideration of the Proposed Transaction and may not be used for any other purpose or 
relied upon by any other person without RwE’s prior written consent. 
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Arizona Copper and Gold Ltd.
Effective Date of the Valuation: January 31, 2026 Schedule 1.1
Allocation of Adjusted Net Assets - Adjusted Book Value
Canadian dollars

Net Book Value Notes
as at 09/30/2025 Fair Value Tangible Asset Redundant Financing Operating

Compiled Adjustment Backing Net Assets Liabilities Net Assets
+Proforma Estimated 01/31/2026

ASSETS
CURRENT ASSETS
Cash 5,624,698$          -$                      5,624,698$        -$                        -$                    5,624,698$          
Sales tax receivables 17,584$               -$                      17,584$             -$                        -$                    17,584$               
Investments -$                      -$                       -$                        -$                    -$                        
Prepaid expenses 55,972$               -$                      55,972$             -$                        -$                    55,972$               

5,698,254$          -$                      5,698,254$        -$                        -$                    5,698,254$          
OTHER ASSETS
Property and equipment 98,985$               -$                      98,985$             -$                        -$                    98,985$               
Mineral properties -$                        -$                      -$                       -$                        -$                    -$                        

98,985$               -$                      98,985$             -$                        -$                    98,985$               

TOTAL ASSETS 5,797,239$          -$                      5,797,239$        -$                        -$                    5,797,239$          

LIABILITIES
CURRENT LIABILITIES
Accounts payable and accrued liabilities 160,183$             -$                      160,183$           -$                        -$                    160,183$             
Current portion of long-term debt -$                        -$                      -$                       -$                        -$                    -$                        
Flow-through premium liability -$                        -$                      -$                       -$                        -$                    -$                        

160,183$             -$                      160,183$           -$                        -$                    160,183$             

LONG-TERM LIABILITIES
Long-term debt -$                        -$                      -$                       -$                        -$                    -$                        
Derivative liability -$                        -$                      -$                       -$                        -$                    -$                        

-$                        -$                      -$                       -$                        -$                    -$                        

TOTAL LIABILITIES 160,183$             -$                      160,183$           -$                        -$                    160,183$             

Net Tangible Assets 5,637,056$          

Add: Proceeds from November 2025 Financing 3,191,450$          
Less: Cost of US$700,000 (C$1,000,000) for Freeman Acquisition (1,000,000)$         
Less: Cost of US$2,000,000 (C$2,850,000) for McCabe Acquisition (2,850,000)$         
Add: Cost of US$1,000,000 (C$1,465,083) for Various Parcel Acquisitions (1,465,083)$         

Cash burn from 10/01/2025 to 01/31/2026 (960,000)$           

Net Tangible Assets, All-In 5,637,056$          -$                      5,637,056$        -$                        -$                    2,553,423$          
FV of Mineral Rights to Eagle Project -$                        -$                      -$                       -$                        -$                    5,315,083$          
Operating Assets -$                        -$                      -$                       -$                        -$                    7,868,506$          

Net Working Capital (excludes cash/debt) (86,627)$             
Working Capital 5,538,071$          

Redundant assets / liabilities -$                        

Net financing liabilities -$                    

Operating net assets, i.e., the Enterprise Value say 7,868,506$          
Plus: Net Redundant Assets -$                        
Plus/Less: Net Financing Obligations -$                        
Fair Market Value of the Equity of ACG, say 7,868,506$          

Notes
1 Mineral property acquisition costs as per 09/30/2025 ACG financial statements and related notes (subsequent events)

Included with the amounts is C$500,000 in estimated mineral property work - per ACG Board/Mgt.

Allocation of Adjusted Net Assets

Caution - Estimated Only From Provided 09/30/2025 ACG Compiled Financial Statements



There were previous cash raised from Nine (9) Private Placements from January to September 2025

200 Shares
1.000$                    Price per Share

200$                       Amount

14,000,000 Shares
0.02143$                Price per Share
300,000$                Amount

14,000,200

2,500,000 Shares
0.050$                    Price per Share

125,000$                Amount

3,400,000 Shares
0.100$                    Price per Share

340,000$                Amount

2,000,000 Shares
0.500$                    Price per Share

1,000,000$             Amount

1,850,000 Shares
0.100$                    Price per Share

185,000$                Amount

1,000,000 Shares
0.500$                    Price per Share

500,000$                Amount

4,359,950 Shares
0.500$                    Price per Share

2,179,975$             Amount

8,097,050 Shares
0.500$                    Price per Share

4,048,525$             Amount

1,600,000 Shares
1.000$                    Price per Share

1,600,000$             Amount

1,061,750 Shares
1.000$                    Price per Share

1,061,750$             Amount

39,868,950 Shares Issued
11,340,450 $ Raised



Core Nickel Corp.
Effective Date of the Valuation: January 31, 2026 Schedule 2.1
Allocation of Adjusted Net Assets
Canadian dollars

Net Book Value Note
as at 01/31/2026 Fair Value Tangible Asset Redundant Financing Operating
10/31/2025 data Adjustment Backing Net Assets Liabilities Net Assets

ASSETS Compiled
CURRENT ASSETS
Cash 714,763$             -$                          714,763$           500,000$             -$                    214,763$           
Receivables 15,824$               -$                          15,824$             -$                        -$                    15,824$             
Deposits -$                        -$                          -$                       -$                        -$                    -$                      
Other receivables -$                        -$                          -$                       -$                        -$                    -$                      
Prepaid expenses 13,236$               -$                          13,236$             -$                        -$                    13,236$             

743,823$             -$                          743,823$           500,000$             -$                    243,823$           
OTHER ASSETS
Property and equipment, net -$                        -$                       -$                        -$                    -$                      
Mineral bonds -$                          -$                       -$                        -$                    -$                      
Mineral property interests 1,153,804$          (1,153,804)$           -$                       -$                        -$                    -$                      1

1,153,804$          (1,153,804)$           -$                       -$                        -$                    -$                      

TOTAL ASSETS 1,897,627$          (1,153,804)$           743,823$           500,000$             -$                    243,823$           

LIABILITIES
CURRENT LIABILITIES
Accounts payable and accrued liabilities 56,735$               -$                          56,735$             -$                        -$                    56,735$             
Due to related parties -$                        -$                          -$                       -$                        -$                    -$                      

56,735$               -$                          56,735$             -$                        -$                    56,735$             

LONG-TERM LIABILITIES
Loans -$                        -$                          -$                       -$                        -$                    -$                      

-$                        -$                          -$                       -$                        -$                    -$                      

TOTAL LIABILITIES 56,735$               -$                          56,735$             -$                        -$                    56,735$             

Cash burn 11/01/25 to 01/31/26  approx. C$171k/month (513,000)$          2

Net Assets (including Mineral Properties) 1,840,892$          (1,153,804)$           687,088$           500,000$             -$                    325,912-$           
Net Tangible Assets 187,088$           

Net Working Capital (excludes cash/debt) (27,675)$              (27,675)$            (27,675)$           
Working Capital 687,088$             687,088$           187,088$           

Redundant assets / liabilities 500,000$             

Net financing liabilities -$                    

Operating net assets, i.e., the Enterprise Value (including Mineral Rights), say (330,000)$          
Plus: Net Redundant Assets 500,000$           
Plus/Less: Net Financing Obligations -$                      
Fair Market Value of the Equity of CNCO, say 170,000$           

Note
1 Review of April 30, 2025 audited financials indicate no evidence to reduce/increase the BV of the Mineral Property interests.

RwE's review indicated that the Mel Project is the flagship property.
Here are the recorded fair value of the mining claims as at April 30, 2025

Allocation of Adjusted Net Assets



In April 2025 the company announced a re-assay programme of twelve historical diamond drill holes at Mel.
These results help validate the historical resource estimate (which remains “historical” under NI 43-101). Core Nickel+1
The intercepts show relatively high grades (for a magmatic Ni sulphide belt) over meaningful widths. 
That’s positive for future resource modelling.
However, because these are re-assays of historical holes (not new step-out drilling) they primarily validate 
rather than expand the resource footprint. Additional in-fill or deep drilling is still required to upgrade 
and expand the resource.
Hence, the recorded BV does appear to resemble its likely FV as no material gains have occurred.
The Halfway and other properties also do not show evidence of any material valuation improvement.

Hence the stated BV appears to approximate the FV of the mineral rights related to these mining claims.
Did not remove BV from calculation of Net Assets

2 Estimated from historical expenditures and from discussions with CNCO management.

Mel: The validation of historical drilling is a good step — gives confidence in data, paves the way for a modern NI 43-101 
resource. Next steps: infill/deep drilling to convert historical resource and expand depth.
Halfway Lake: Early data show geological promise (ultramafic host, high tenor sulphides, conductive trends) but the 
intercepts to date are modest; lots of work remains to define a robust deposit.

Review of October 31, 2025 compiled financials indicate no evidence to reduce/increase the BV of the 
Mineral Property interests.



Proforma Combination of ACG and CNCO (to become "Arizona Eagle Mining Corp.")
Effective Date is at the Closing of the Proposed Transaction (assumed to be Q1 of 2026) Schedule 3.1
Proforma - Allocation of Adjusted Net Assets - based on Data and Disclosures Provided by ACG and CNCO's Boards
Canadian dollars

ACG CNCO Net Book Value
at 01/31/20266 at 01/31/20266 as at 01/31/2026 Fair Value Tangible Asset Redundant Financing Operating

using 11/30/2025 using 11/30/2025 Combined Entity Adjustment Backing Net Assets Liabilities Net Assets Notes

ASSETS
CURRENT ASSETS
Cash and cash equivalents 5,624,698$        714,763$           6,339,461$         -$                       6,339,461$         -$                             -$                         6,339,461$          1
Receivables 17,584$             15,824$             33,408$              -$                       33,408$              -$                             -$                         33,408$               
Investments -$                       -$                       -$                       -$                       -$                       -$                             -$                         -$                         
Prepaid expenses 55,972$             13,236$             69,208$              -$                       69,208$              -$                             -$                         69,208$               

5,698,254$        743,823$           6,442,077$         -$                       6,442,077$         -$                             -$                         6,442,077$          
OTHER ASSETS
Property and equipment 98,985$             -$                       98,985$              -$                       98,985$              -$                             -$                         98,985$               
Mineral properties (Intangible Mineral Rights) -$                       -$                       -$                       6,468,887$         6,468,887$         -$                             -$                         6,468,887$          2

98,985$             -$                       98,985$              6,468,887$         6,567,872$         -$                             -$                         6,567,872$          
-$                       

TOTAL ASSETS 5,797,239$        743,823$           6,541,062$         6,468,887$         13,009,949$       -$                             -$                         13,009,949$        

LIABILITIES
CURRENT LIABILITIES
Accounts payables and accrued liabilities 160,183$           56,735$             182,602$            -$                       182,602$            -$                             -$                         182,602$             
Other -$                       -$                       -$                       -$                       -$                       -$                             -$                         -$                         

160,183$           56,735$             182,602$            -$                       182,602$            -$                             -$                         182,602$             

LONG-TERM LIABILITIES
Long-term debt -$                       -$                       -$                       -$                       -$                       -$                             -$                         -$                         

-$                       -$                       -$                       -$                       -$                       -$                             -$                         -$                         

TOTAL LIABILITIES 160,183$           56,735$             182,602$            -$                       182,602$            -$                             -$                         182,602$             

5,637,056$        687,088$           6,358,460$         6,468,887$         12,827,347$       -$                             -$                         
Net Working Capital (excludes cash/investments/debt) (79,986)$              
Working Capital 6,259,475$          

Net Operating Assets 12,827,347$        

Redundant Assets -$                         
Add: Financings - November 2025 Financing, net 3,041,450$          3
Cash Burn and Requirements - ACG and CNCO (960,000)$          (513,000)$          (1,473,000)$       (1,473,000)$         4
(proforma roll-forward adjustment from to 12/31/2026) 65.17% 34.83% 0.00%

Net Operating Assets of the Combined Entities 14,395,797$        

Proforma Net Assets of the Combined Entities at Closing of the Proposed Transaction - Estimate 14,400,000$        

Notes

1

Implied mineral rights value ≈ C$6.5m is:
   Net of execution risk
   Net of required future spend
   Net of dilution risk

2 Cost Methods for FV
ACG's Eagle Project Costs Incurred in 2025 to Assemble Eagle Project (i.e., its FV) 5,315,083$             
CNCO Stated FV of its projects per April 30, 2025 Audited Financial Statements 1,153,804$             

6,468,887$             

3 Proceeds from November 2025 Financing (per ACG Board) 3,191,450$             
Estimated Legal and Other Costs to Close the Proposed Transaction (150,000)$              

3,041,450$             

4 Per Schedules 1.1 for ACG and 2.1 for CNCO (960,000)$              
(513,000)$              

(1,473,000)$           

As no current NI 43-101 compliant mineral resource has been defined, CNCO's Thompson Project is appropriately benchmarked 
against early-stage land-position comparables rather than resource-based valuation metrics. Market evidence for similar Manitoba 
exploration issuers indicates trading values typically between C$50 and C$300 per hectare.  CNCO’s carrying value of 
approximately C$43 per hectare is reasonable, though it does fully account for potential upside optionality - which may or may not 
exist.

Combined Entity (Arizona Eagle Mining Corp.)
Allocation of Adjusted Net Assets

For clarity, the term ‘Implied Mineral Rights Value (Intangible)’ refers to the residual value attributable to the ACG/CNCO 
mineral rights after deducting tangible and financial net assets from enterprise value.

In deriving enterprise value and the implied value attributable to the ACG and CNCO mineral rights, cash balances have been 
classified as operating assets rather than redundant assets. A market participant would reasonably require such funds to execute 
the planned exploration and verification programs, including the preparation of additional PEAs, technical report and associated 
drilling activities, which are estimated to require the cash on-hand. Accordingly, the enterprise value observed in the market is 
considered to already reflect the capital required to advance the ACG and CNCO Projects, as well as the associated technical, 
execution, and dilution risks. The resulting implied mineral-rights value therefore represents a conservative, market-participant-
based assessment consistent with IVS and CIMVal guidance.



Core Nickel Corp. (CNCO) and Arizona Copper and Gold Ltd. ("ACG") Proposed Transaction (Plan of Arrangement)
Fairness Calculation for the CNCO Special Committee and CNCO Board Schedule 4.1
based on Fair Market Value of the CNCO and ACG (to become "Arizona Eagle Mining Corp.)
CNCO and ACG will become the "Resulting Issuer"

To the CNCO Shareholders, from a Financial Point of View

November 2025 Financing 3,191,450$      
Stated Price (Subscription Receipts) 1.20$               

Fair Market Value of ACG - Pre-Proposed Transaction Fair Market Value of CNCO - Pre-Proposed Transaction
Effective Date of the Valuation: January 31, 2026 Value Effective Date of the Valuation: January 31, 2026 Value

Transaction Financing as at 11/25/2025 Implied Value 47,842,740$     Closing Trading Price of CNCO as at 09/15/2025 with 54,991,718 shares outstanding 7,698,841
Previous 2025 Nine (9) PP Raises (C$11,340,450 raised) 39,868,950$     10-Day Average Closing Trading Price of CNCO to 09/15/2025 with 54,991,718 shares outstanding 6,269,056

FMV based on the Estimated Net Assets of ACG as at 01/31/2026, say 7,868,506$       FMV based on the Estimated Net Assets of CNCO as at 01/31/2026, say 170,000

Pre-Proposed Transaction - ACG Fair Market Value, say 47,842,740$     Pre-Proposed Fair Market Value of CNCO, say 7,698,841$     

Fair Market Value of Resulting Issuer Post-Proposed Transaction* Calculation of Shares Outstanding in Resulting Issuer Post-Proposed Transaction
HIGH

Fair Market Value of CNCO, say 7,698,841$        Shares Issued to CNCO Shareholders - per 8.5 consolidation 6,469,614 6,469,614
Fair Market Value of ACG, say 47,842,740$     Shares To Be Issued to ACG Shareholders (per Boards of ACG and CNCO) 39,868,950 39,868,950
Proceeds from CNCO Option Exercise - "In-the-Money" - None -$                      Shares Issued from Any "In-the-Money" CNCO Option Exercise (3.49m outstanding) Nil 0
Proceeds from Any "In-the-Money" CNCO Warrant Exercise - None -$                      Shares Issued from Any "In-the-Money" CNCO Warrant Exercise (18.820891 outstanding) Nil 0
Proceeds from Any RSUs -$                      Shares Issued for any RSUs - "For the Acquisition/RTO" Nil 0
Proceeds from ACG Option Exercise - "In-the-Money" -$                      Shares Issued from Any "In-the-Money" ACG Option Exercise Nil 0
Proceeds from Any "In-the-Money" ACG Warrant Exercise -$                      Shares Issued from Any "In-the-Money" ACG Warrant Exercise Nil 0
Proceeds from November 2025 Financing (per ACG Board) 3,191,450$       Shares Issued for Financing; i.e., C$3.91145m at C$1.20 per share (with a C$1.50 warrant for 3 years) 2,659,542 2,659,542
Broker Warrants (159,573 @ C$1.20, 12 months) "In-the-Money" 191,487$           Shares converted from Warrants Issued for Transaction/Financing Fees 159,573 159,573
Estimated Costs Broker Fees et al (191,487)$         Shares issued to Outside Parties -                 0
Estimated Legal and Other Costs to Close the Proposed Transaction (150,000)$         Shares for Other -                 0
Fair Market Value of Resulting Issuer - Post-Proposed Transaction, say 58,580,000$     * Shares Outstanding in Resulting Issuer - Post-Proposed Transaction 49,157,679

Assumed Shareholdings in Resulting Issuer Post-Proposed Transaction
Shares Issued to CNCO Shareholders - per 8.5 consolidation 6,469,614 13.2%

* - assumes completion of the Proposed Transaction. Shares To Be Issued to ACG Shareholders (per Boards of ACG and CNCO) 39,868,950 81.1%
Shares Issued from Any "In-the-Money" CNCO Option Exercise (3.49m outstanding) 0 0.0%

Shares Issued from Any "In-the-Money" CNCO Warrant Exercise (18.820891 outstanding) 0 0.0%
Shares Issued from Any "In-the-Money" ACG Option Exercise 0 0.0%

Shares Issued from Any "In-the-Money" ACG Warrant Exercise 0 0.0%
Shares Issued for November 2025 Financing; i.e., C$3.91145m at C$1.20 per share (with a C$1.50 warrant for 3 years) 2,659,542 5.4%

Shares converted from Warrants Issued for Transaction/Financing Fees 159,573 0.3%
Shares issued to Outside Parties 0 0.0%

Shares for Other 0 0.0%
Shares Outstanding in Resulting Issuer - Post-Proposed Transaction 49,157,679 100.0%

Combined Fair Market Value of Resulting Issuer, say: 58,580,000$    

Core Nickel Corp.
Value Issued

Pre-Proposed Transaction Fair Market Value of 100% of All Common CNCO Shares held by CNCO Shareholders - Pre-Proposed Transaction, say: 7,700,000$      (a)

Value Received
Post-Proposed Transaction Fair Market Value of Resulting Issuer held by all of the CNCO shareholders, say: 7,710,000$      (b)

(b) is equal to or greater than (a) so the Proposed Transaction is  Fair to the CNCO Shareholders

To Be Issued

The valuations have been prepared in accordance with the Market Approach principles under IVS and CIMVal, giving primary consideration to observable market evidence for CNCO’s equity securities and ACG's recent, arm’s-length cash investment 
(with no adjustments) where such prices represent Level 1 and Level 2 inputs from active markets/investment transactions
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CORE NICKEL CORP. 

SHARE OPTION PLAN 

(the “Plan”) 

Dated for reference: April 22, 2025 

ARTICLE 1 

PURPOSE AND INTERPRETATION 

Statement of Purpose 

1.1 The principal purposes of this Plan are to: 

(a) advance the interests of Core Nickel Corp. (the “Company”) by encouraging equity participation

in the Company by Service Providers (defined below) through the acquisition of Shares (defined

below);

(b) retain and attract the qualified Service Providers the Company and its Affiliates require; and

(c) provide a long-term incentive element in overall compensation paid by the Company to Service

Providers.

1.2 It is the intention of the Company that this Plan will at all times be in compliance with the TSXV Policies 

(defined below) during such time as the Company’s Shares are listed on the TSXV, and any inconsistencies 

between this Plan and the TSXV Policies, whether due to inadvertence or changes in TSXV Policies, will 

be resolved in favour of the TSXV Policies.   

Definitions 

1.3 In this Plan, the following terms have the following meanings: 

(a) “Affiliate” means a company that is a parent or Subsidiary of the Company, or that is controlled

by the same entity as the Company.

(b) “Associate” has the meaning assigned by the Securities Act.

(c) “Blackout Period” means a period of time during which the Company prohibits Optionees from

exercising their Options, which Blackout Period must be formally imposed by the Company

pursuant to its internal trading policies as a result of the bona fide existence of undisclosed

Material Information, and which Blackout Period must comply with the blackout period

provisions of section 4.11 of TSXV Policy 4.4 – Security Based Compensation.

(d) “Board” means the board of Directors of the Company or any committee thereof duly empowered

or authorized to grant options under this Plan.

(e) “Broker” has the meaning ascribed to it in section 5.5.

(f) “Change of Control” includes situations where, after giving effect to the contemplated

transaction, as a result of such transaction:

(i) any one person holds a sufficient number of voting shares of the Company or resulting

company to affect materially the control of the Company or its successor; or

(ii) any combination of persons, acting in concert by virtue of an agreement, arrangement,

commitment or understanding, hold in total a sufficient number of voting shares of the

Company or its successor to affect materially the control of the Company or its successor,
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Core Nickel Corp. 

Stock Option Plan 

where such person or combination of persons did not previously hold a sufficient number of 

voting shares to affect materially control of the Company or its successor.  In the absence of 

evidence to the contrary, any person or combination of persons acting in concert by virtue of an 

agreement, arrangement, commitment or understanding, holding more than 20% of the voting 

shares of the Company or its successor, is deemed to materially affect the control of the Company 

or its successor. 

(g) “company” means a corporation, incorporated association or organization, body corporate,

partnership, trust, association or other entity other than an individual.

(h) “Company” means Core Nickel Corp. and includes, unless the context otherwise requires, all of

its Subsidiaries or Affiliates and successors according to law.

(i) “Consultant” means an individual or Consultant Company (other than an Employee, Officer or

Director of the Company), that:

(i) is engaged to provide, on an ongoing bona fide basis, consulting, technical, managerial or

other services to the Company, other than services provided in relation to a Distribution;

(ii) provides the services under a written contract between the Company and the

individual/Consultant Company, as the case may be; and

(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of

time and attention on the business and affairs of the Company.

(j) “Consultant Company” means a Consultant that is a company.

(k) “Directors” means the directors of the Company as may be elected or duly appointed from time to

time and “Director” means any one of them.

(l) “Discounted Market Price” has the meaning assigned to it in TSXV Policy 1.1 - Interpretation.

(m) “Disinterested Shareholder Approval” means approval by a majority of the votes cast by all the

Company’s shareholders at a duly constituted shareholders’ meeting, excluding votes attached to

Shares beneficially owned by applicable Service Providers or their Associates, and, for

clarification, shall mean such disinterested shareholder approval as is required by TSXV Policies

in the particular circumstances.

(n) “Distribution” has the meaning assigned to it in subsection 1(1) of the Securities Act, and

generally refers to a distribution of securities by the Company from treasury.

(o) “Effective Date” for an Option means the date of grant of the Option by the Board.

(p) “Employee” means:

(i) an individual who is considered an employee of the Company under the Income Tax Act

(Canada) and for whom income tax, employment insurance and Canada Pension Plan

deductions must be made at source;

(ii) an individual who works full-time for the Company providing services normally provided

by an employee and who is subject to the same control and direction by the Company or

its Subsidiary over the details and methods of work as an employee of the Company, but

for whom income tax deductions are not made at source; or

(iii) an individual who works for the Company on a continuing and regular basis for a

minimum amount of time per week providing services normally provided by an employee

and who is subject to the same control and direction by the Company over the details and
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methods of work as an employee of the Company, but for whom income tax deductions 

are not made at source. 

(q) “Exchange Hold Period” has the meaning assigned to it in TSXV Policy 1.1 - Interpretation.

(r) “Exercise Notice” has the meaning ascribed to it in section 4.2(a)

(s) “Exercise Price” means the amount payable per Optioned Share on the exercise of an Option, as

specified in the Option Commitment relating to such Option.

(t) “Expiry Date” means the day on which an Option lapses as specified in the Option Commitment

relating to such Option or in accordance with the terms of this Plan.

(u) “Insider” has the meaning assigned to it in TSXV Policy 1.1 - Interpretation.

(v) “Investor Relations Activities” has the meaning assigned to it in TSXV Policy 1.1 -

Interpretation, and means, generally, any activities or communications that can reasonably be seen

to be intended to or be primarily intended to promote the merits or awareness of or the purchase or

sale of securities of the Company.

(w) “Management Company Employee” means an individual employed by a person providing

management services to the Company which are required for the ongoing successful operation of

the business enterprise of the Company, but excluding a person engaged primarily in Investor

Relations Activities.

(x) “Material Information” has the meaning assigned to it in TSXV Policy 1.1 - Interpretation.

(y) “Officer” means a duly appointed officer as such term is defined in subsection 1(1) of the

Securities Act, and means, generally:

(i) a chair or vice chair of the board of directors, or a chief executive officer, chief operating

officer, chief financial officer, president, vice president, secretary, assistant secretary,

treasurer, assistant treasurer or general manager of a company;

(ii) an individual who is designated as an officer under a bylaw or similar authority of a

company; or

(iii) an individual who performs functions similar to those normally performed by an

individual referred to in subsection (i) or (ii) above.

(z) “Option” means an option to purchase Shares granted to a Service Provider pursuant to the terms

of this Plan.

(aa) “Option Commitment” means the notice of grant of an Option delivered by the Company to a

Service Provider, substantially in the form of Schedule “A” (as to an Option without vesting

provisions) or Schedule “B” (as to an Option with vesting provisions) attached hereto.

(bb) “Optioned Shares” means Shares that may be issued in the future to a Service Provider upon the

exercise of an Option.

(cc) “Optionee” means the recipient of an Option granted under this Plan.

(dd) “Outstanding Shares” means at the relevant time, the number of issued and outstanding Shares,

from time to time.

(ee) “person” means a company or an individual.
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(ff) “Personal Representative” means: 

(i) in the case of a deceased Optionee, the executor or administrator of the deceased duly

appointed by a court or public authority having jurisdiction to do so; and

(ii) in the case of an Optionee who for any reason is unable to manage his or her affairs, the

person entitled by law to act on behalf of such Optionee.

(gg) “Plan” means this Share Option Plan of the Company, as such may be amended from time to time. 

(hh) “Predecessor Options” has the meaning ascribed thereto in section 2.3. 

(ii) “Predecessor Share Option Plan” means the Company’s Share Option Plan dated for reference

September 13, 2023.

(jj) “Regulatory Approval” means the approval of the TSXV and any other securities regulatory

authority that may have lawful jurisdiction over this Plan and any Options granted under this Plan,

if and as applicable.

(kk) “Regulatory Authorities” means all organized trading facilities on which the Shares are listed,

and all securities commissions or similar securities regulatory bodies that may have lawful

jurisdiction over the Company, this Plan and/or any Options granted under this Plan, if and as

applicable.

(ll) “Regulatory Rules” means all corporate and securities laws, regulations, rules, policies, notices,

instruments and other orders of any kind whatsoever which may, from time to time, apply to the

implementation, operation or amendment of this Plan or the Options granted from time to time

hereunder including, without limitation, those of the applicable Regulatory Authorities.

(mm) “Securities Act” means the Securities Act, R.S.B.C. 1996, c.418, as amended from time to time.

(nn) “Securities Based Compensation” has the meaning ascribed thereto in TSXV Policy 4.4 –

Security Based Compensation.

(oo) “Service Provider” means a person who is a bona fide Director, Officer, Employee, Management

Company Employee or Consultant and also includes a company of which 100% of the share

capital is beneficially owned by one or more Service Provider.

(pp) “Shareholder Approval” means approval by a majority of the votes cast by eligible shareholders

of the Company at a duly constituted shareholders’ meeting.

(qq) “Shares” means the common shares of the Company as presently constituted and “Share” means

any one of them.

(rr) “Subsidiary” has the meaning assigned to it in section 1(1) of the Securities Act.

(ss) “TSXV” means the TSX Venture Exchange.

(tt) “TSXV Policies” means the rules and policies of the TSXV, as such may be amended from time

to time.

(uu) “Withholding Obligations” has the meaning ascribed to it in section 5.4.
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ARTICLE 2 

SHARE OPTION PLAN 

Establishment of Share Option Plan 

2.1 There is hereby established this Plan to recognize contributions made by Service Providers and to create an 

incentive for their continuing assistance to the Company and its Affiliates.  

Shares Issuable under the Plan 

2.2 The aggregate number of Optioned Shares that may be issuable pursuant to Options granted under this 

Plan, together with the Shares issuable on the exercise of all Predecessor Options, will not exceed 10% of 

the number of Outstanding Shares at the time of the granting of Options under this Plan. 

2.3 Subject to compliance with applicable Regulatory Rules, all outstanding Options granted under the 

Predecessor Share Option Plan (the “Predecessor Options”) will continue to be outstanding as Options 

granted under and subject to the terms of this Plan, provided however, that all Predecessor Options remain 

in force in accordance with their existing terms. 

2.4 In the event an Option granted under this Plan is exercised, expires unexercised, is terminated by reason of 

dismissal of the Optionee for cause or is otherwise lawfully cancelled prior to exercise of the Option, the 

number of Optioned Shares that were set aside for issue pursuant to that Option will become available for 

the issuance of Options hereunder, subject to the maximum number set forth in section 2.2.  In addition, the 

provisions of section 4.11 of TSXV Policy 4.4 – Security Based Compensation apply to the foregoing.  

No Fractional Shares 

2.5 The Company will not be required to issue fractional shares in satisfaction of its obligations under this 

Plan.  If, as a result of any adjustment hereunder, an Optionee would become entitled to a factional share, 

such Optionee will have the right to purchase only the next lowest whole number of Optioned Shares and 

no payment or other adjustment will be made for the fractional interest.   

Eligibility 

2.6 Options to purchase Optioned Shares may be granted under this Plan to Service Providers from time to time 

by the Board.   

2.7 A Service Provider that is a company will be required to provide to the TSXV a completed Schedule “A” to 

Form 4G – Certification and Undertaking Required from a Company Granted Security Based 

Compensation, or such other form of written undertaking as is or may be required and acceptable to the 

TSXV, pursuant to which the Service Provider undertakes not to effect or permit any transfer of ownership 

or option of any of its shares, nor to allot and issue further securities of any class of shares of its authorized 

capital to any other individual or entity (so as to indirectly transfer the benefits of an Option), as long as 

such Option remains outstanding, unless the written permission of the TSXV and the Company is first 

obtained. 

Options Granted Under this Plan 

2.8 All Options granted under this Plan will be evidenced by an Option Commitment substantially in the forms 

attached hereto as Schedule “A” or Schedule “B”, showing the number of Optioned Shares, the term of the 

Option, the Exercise Price and a reference to vesting terms, if any. 

2.9 Subject to specific variations approved by the Board, all terms and conditions set out in this Plan will be 

deemed to be incorporated into and form part of an Option Commitment made hereunder. 
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Limitations on Issue 

2.10 Subject to sections 2.15 and 2.16 below, the following restrictions on issuance of Options are applicable 

under this Plan: 

(a) the aggregate number of all Security Based Compensation (which, for certainty, includes all

Predecessor Options and Options that may be granted under this Plan) that may be granted or

issued to any one person in a 12 month period must not exceed 5% of the Outstanding Shares,

calculated at the date of the grant or issuance, unless the Company has obtained the requisite

Disinterested Shareholder Approval;

(b) the aggregate number of all Security Based Compensation (which, for certainty, includes all

Predecessor Options and Options that may be granted under this Plan) that may be granted or

issued to all Insiders, as a group, must not exceed 10% of the Outstanding Shares in any 12 month

period, calculated at the date of grant or issuance, unless the Company has obtained the requisite

Disinterested Shareholder Approval;

(c) the aggregate number of all Security Based Compensation (which, for certainty, includes all

Predecessor Options and Options that may be granted under this Plan) that may be granted or

issued to any one Consultant in a 12 month period must not exceed 2% of the Outstanding Shares,

calculated at the date of grant or issuance;

(d) the aggregate number of Shares that may be issued on exercise of all Predecessor Options and

Options granted under this Plan to all persons retained to provide Investor Relations Activities

must not exceed 2% of the Outstanding Shares in any 12 month period, calculated at the date the

Option is granted to any such Optionee; and

(e) no Options can be granted under this Plan while there is any undisclosed Material Information

relating to the Company (for these purposes, and without limitation, if the Company is on notice to

have its listing transferred to NEX it is not permitted to grant Options under this Plan unless it has

publicly disclosed that it is on notice to have its listing transferred to NEX).

Powers of the Board 

2.11 The Board will be responsible for the general administration of this Plan and the proper execution of its 

provisions, the interpretation of this Plan and the determination of all questions arising hereunder.  Without 

limiting the generality of the foregoing, the Board has the power to: 

(a) allot Optioned Shares for issuance in connection with the exercise of Options;

(b) grant Options under this Plan;

(c) do the following with respect to the granting of Options:

(i) determine the Service Providers to whom Options will be granted, based on the eligibility

criteria set out in this Plan;

(ii) determine the terms of the Options to be granted to an Optionee including, without

limitation, the number of Options, Effective Date, Expiry Date, Exercise Price and

vesting schedule (which need not be identical with the terms of any other Options); and

(iii) determine when Options will be granted;
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(d) determine the duration and purposes of leaves of absence from employment or engagement by the

Company which may be granted to Optionees without constituting a termination of employment or

engagement for the purposes of this Plan;

(e) subject to applicable TSXV Policies, accelerate the vesting schedule of any Option previously

granted;

(f) subject to Regulatory Approval if required, suspend, terminate or discontinue this Plan, or revoke

or alter any action taken in connection therewith, except that no general suspension of this Plan

will, without the written consent of all Optionees, alter or impair any Option previously granted

under this Plan unless as a result of a change in TSXV Policies;

(g) subject to Regulatory Approval and to sections 2.15 and 2.16 below, amend this Plan, except that

no general amendment will, without the written consent of all Optionees, alter or impair any

Option previously granted under this Plan unless as a result of a change in TSXV Policies;

(h) delegate all or such portion of its powers under this Plan as it may determine to one or more

committees of the Board, either indefinitely or for such period of time as it may specify, and

thereafter each such committee may exercise the powers and discharge the duties of the Board in

respect of this Plan so delegated to the same extent as the Board is hereby authorized so to do;

(i) in its sole discretion amend this Plan (except for previously granted and outstanding Options) to

reduce the benefits that may be granted to Service Providers (before a particular Option is granted)

subject to the other terms of this Plan; and

(j) make all other determinations necessary or advisable, in its sole discretion, for the administration

of this Plan.

2.12 The interpretation by the Board of any of the provisions of this Plan and any and all determination by it 

pursuant thereto will be final, conclusive and binding upon all persons and will not be subject to dispute by 

any Optionee.  The Board will have all powers necessary or appropriate to accomplish its duties under this 

Plan. 

2.13 No member of the Board or any person acting pursuant to authority delegated by it hereunder will be 

personally liable for any action or determination in connection with this Plan made or taken in good faith 

and each member of the Board and each such person will be entitled to indemnification with respect to any 

such action or determination in the manner provided for by the Company. 

Terms or Amendments Requiring Shareholder and Disinterested Shareholder Approval 

2.14 The Company will be required to obtain the written consent of the Optionee in question to such amendment 

in order to amend any existing Option if such amendment would; 

(a) materially decrease the rights or benefits accruing to an Optionee; or

(b) materially increase the obligations of an Optionee.

2.15 The Company will be required to obtain Shareholder Approval in order to amend any of the following 

terms of this Plan: 

(a) persons eligible to be granted Options under this Plan;

(b) the maximum number or percentage, as the case may be, of Optioned Shares that may be reserved

under this Plan for issuance pursuant to the exercise of Options;

(c) the limitations under this Plan on the number of Options that may be granted to any one person or

any category of persons (subject to section 2.16 below);
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(d) the method for determining the Exercise Price of Options;

(e) the maximum term of Options; and

(f) the expiry and termination provisions applicable to Options.

Notwithstanding the above, amendments to fix typographical errors and amendments to clarify existing 

provisions of this Plan that do not have the effect of altering the scope, nature and intent of such provisions 

will not require shareholder approval. 

2.16 The Company will be required to obtain Disinterested Shareholder Approval: 

(a) if the aggregate number of Security Based Compensation (which, for certainty, includes

Predecessor Options and Options that may be granted under this Plan) held by Insiders (as a

group) at any point in time would exceed 10% of the Outstanding Shares;

(b) if the aggregate number of Security Based Compensation (which, for certainty, includes

Predecessor Options and Options that may be granted under this Plan) granted or issued to Insiders

(as a group) within a 12 month period would exceed 10% of the Outstanding Shares;

(c) if the aggregate number of Security Based Compensation (which, for certainty, includes

Predecessor Options and Options that may be granted under this Plan) granted or issued to any

person (including a company wholly-owned by that person) within a 12 month period would

exceed 5% of the Outstanding Shares, calculated at the date the grant or issuance; and

(d) prior to any amendment to Options held by Insiders that would have the effect of decreasing the

Exercise Price or extending the term of such Options.

ARTICLE 3 

TERMS AND CONDITIONS OF OPTIONS 

Exercise Price 

3.1 The Exercise Price of an Option will be set by the Board at the time such Option is granted under this Plan, 

and cannot be less than the Discounted Market Price.  The Exercise Price of an Option will be set out in the 

Option Commitment issued in respect to the Option. 

Term of Option 

3.2 Subject to section 3.4 below, an Option can be exercisable for a maximum of ten (10) years from the 

Effective Date. 

3.3 Subject to section 3.2 above, the term of an Option will be set by the Board at the time such Option is 

granted under this Plan and will be set out in the Option Commitment issued in respect to the Option. 

3.4 Notwithstanding section 3.2 above, if the Expiry Date of an Option occurs within a Blackout Period, and 

neither the Optionee nor the Company is subject to a cease trade order in respect of the Company’s 

securities, then the Expiry Date of the Option will automatically be extended to the date which is the earlier 

of ten (10) business days after expiry of the Blackout Period and the latest date permitted under TSXV 

Policies. 
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Exchange Hold Period 

3.5 In addition to any resale restrictions required under applicable securities laws, all Options are subject to the 

Exchange Hold Period if applicable under section 4.10 of TSXV Policy 4.4.  In addition, if the Exchange 

Hold Period is applicable, all Optioned Shares issued under Options exercised prior to the expiry of the 

Exchange Hold Period must be legended with the Exchange Hold Period commencing on the date the 

Options were granted. 

Option Amendment 

3.6 Subject to subsection 2.15(d) above, the Exercise Price of an Option may be amended only if at least six (6) 

months have elapsed since the later of the Effective Date or the date of the last amendment of the Exercise 

Price.  If the Exercise Price is amended to the Discounted Market Price, the Exchange Hold Period will be 

applied to the Option and the Optioned Shares issuable on exercise of the Option from the date of the 

amendment. 

3.7 An Option must be outstanding for at least one year before the Company may extend its term, subject to the 

limits contained in section 3.2 above.  In compliance with TSXV Policies, unless and until such policies are 

otherwise amended, then any extension of the length of the term of an Option will be treated by the TSXV 

as a grant of a new Option and therefore the amended Option must comply with the TSXV’s pricing and 

other requirements as if it were a newly granted Option. 

3.8 Any proposed amendment to the terms of an Option must be approved by the TSXV prior to the exercise of 

such Option. 

Vesting of Options 

3.9 Subject to section 3.10 below, vesting of Options is at the discretion of the Board and will generally be 

subject to: 

(a) the Service Provider, if a Director, remaining as a Director of the Company during the vesting

period; or

(b) if the Service Provider is other than a Director, the Service Provider remaining employed by or

continuing to provide services to the Company, as well as, at the discretion of the Board,

achieving certain milestones which may be defined by the Board from time to time or receiving a

satisfactory performance review by the Company during the vesting period.

3.10 Options granted to persons retained to provide Investor Relations Activities will vest: 

(a) over a period of not less than 12 months as to 25% on the date that is three months from the date

of grant, and a further 25% on each successive date that is three months from the date of the

previous vesting; or

(b) such longer vesting period as the Board may determine.

Optionee Ceasing to be Director, Employee or Other Service Provider 

3.11 All Options granted to an Optionee will expire immediately upon such Optionee ceasing to be a Service 

Provider, and the Optionee may not exercise any Options after such Optionee ceases to be a Service 

Provider, except that: 

(a) in the case of the death of an Optionee, any vested Option held by such Optionee at the date of

death may be exercised by the Optionee’s lawful personal representatives, heirs or executors until
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the earlier of (i) the Expiry Date otherwise applicable to such Option; and (ii) one year after the 

date of death of such Optionee; 

(b) subject to subsection 3.11(c) below, in the case of an Optionee that is not described in subsection

3.11(a), any vested Option held by such Optionee at the date the Optionee ceases to be a Service

Provider may be exercised by such Optionee until the earlier of (i) the Expiry Date otherwise

applicable to such Option; and (ii) 4:30 p.m. (Vancouver time) on the date that is 90 days after the

date such Optionee ceases to be a Service Provider; and

(c) in the case of an Optionee being dismissed from employment or service for cause, such Optionee’s

Options, whether or not vested at the date of dismissal, will immediately terminate without right to

exercise same.

Non-Assignable 

3.12 Subject to subsection 3.11(a) above, all Options will be exercisable only by the Optionee to whom they are 

granted and will not be assignable or transferable. 

Adjustment of the Number of Optioned Shares 

3.13 The number of Optioned Shares issuable on exercise of an Option will be subject to adjustment in the 

events of and in the manner following: 

(a) in the event of a subdivision of Shares as constituted on the date of this Plan into a greater number

of Shares at any time while an Option is in effect, the Company will thereafter deliver at the time

of purchase of Optioned Shares, in addition to the number of Optioned Shares in respect of which

the right to purchase is then being exercised, such additional number of Shares as result from the

subdivision without an Optionee making any additional payment or giving any other consideration

therefore;

(b) in the event of a consolidation of the Shares as constituted on the date of this Plan into a lesser

number of Shares at any time while an Option is in effect, the Company will thereafter deliver and

an Optionee will accept, at the time of purchase of Optioned Shares, in lieu of the number of

Optioned Shares in respect of which the right to purchase is then being exercised, the lesser

number of Shares as result from the consolidation;

(c) subject to prior TSXV acceptance, in the event of any change of the Shares as constituted on the

date of this Plan, at any time while an Option is in effect, the Company will thereafter deliver at

the time of purchase of Optioned Shares the number of shares of the appropriate class resulting

from the said change as an Optionee would have been entitled to receive in respect of the number

of Shares so purchased had the right to purchase been exercised before such change;

(d) subject to prior TSXV acceptance, in the event of a capital reorganization, reclassification or

change of outstanding equity shares (other than a change in the par value thereof) of the Company,

a consolidation, merger or amalgamation of the Company with or into any other company or a sale

of the property of the Company as or substantially as an entirety at any time while an Option is in

effect, an Optionee will thereafter have the right to purchase and receive, in lieu of the Optioned

Shares immediately theretofore purchasable and receivable upon the exercise of the Option, the

kind and amount of shares and other securities and property receivable upon such capital

reorganization, reclassification, change, consolidation, merger, amalgamation or sale which the

holder of a number of Shares equal to the number of Optioned Shares immediately theretofore

purchasable and receivable upon the exercise of the Option would have received as a result

thereof.  The subdivision or consolidation of Shares at any time outstanding (whether with or

without par value) will not be deemed to be a capital reorganization or a reclassification of the

capital of the Company for the purposes of this subsection 3.13(d);
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(e) an adjustment will take effect at the time of the event giving rise to the adjustment and the

adjustments provided for in this section 3.13 are cumulative;

(f) any adjustment made to any Options pursuant to this section 3.13 will not be considered an

amendment requiring the Optionee’s consent for the purpose of section 2.14 of this Plan; and

(g) if any questions arise at any time with respect to the Exercise Price or number of Optioned Shares

deliverable upon exercise of an Option in any of the events set out in this section 3.13, such

questions will be conclusively determined by the Company’s auditors, or, if they decline to so act,

any other firm of Chartered Accountants in Vancouver, British Columbia (or in the city of the

Company’s principal executive office) that the Company may designate and who will have access

to all appropriate records and such determination will be binding upon the Company and all

Optionees.

Effect of Take-Over Bid 

3.14 Subject to prior TSXV acceptance, if a bona fide offer for Shares is made to an Optionee or to the 

Company’s shareholders generally or to a class of shareholders of the Company which includes an 

Optionee, and the offer, if accepted in whole or in part by any person or persons, would result in the offeror 

exercising control over the Company within the meaning of applicable securities legislation, then the 

Company will, immediately upon receipt of notice of the offer, notify each Optionee currently holding an 

Option of the offer, with full particulars thereof; whereupon such Option may be exercised by the Optionee 

so as to permit the Optionee to tender the Optioned Shares received upon such exercise pursuant to the 

offer.  Notwithstanding the foregoing, no vesting provisions imposed by the TSXV may be accelerated 

without the prior written approval of the TSXV.   

ARTICLE 4 

COMMITMENT AND EXERCISE PROCEDURES 

Option Commitment 

4.1 Upon grant of an Option pursuant to this Plan, an authorized Director or Officer of the Company will, 

within a reasonable period of time, deliver to the Optionee an Option Commitment representing the 

Options so granted and detailing the terms of such Option(s) and upon such delivery the Optionee will have 

the right to purchase the Optioned Shares at the Exercise Price set out in such Option Commitment, subject 

to the terms and conditions of this Plan.  Where applicable, the Option Commitment will bear a legend 

stipulating the resale restrictions required under TSXV Policies.  In no case will the Company be required 

to deliver an Option Commitment to an Optionee until such time as the Company has obtained all 

necessary Regulatory Approvals for the grant of the Options. 

Manner of Exercise 

4.2 Options may be exercised only by an Optionee or the Personal Representative of an Optionee.  An 

Optionee/Personal Representative of an Optionee may exercise Options during the term of the Options by 

delivering to the Company: 

(a) a written notice specifying the number of Optioned Shares being acquired pursuant to the exercise

of the Options, substantially in the form as set out in Schedule “C” attached hereto (the “Exercise

Notice”); and

(b) cash, cheque, bank draft or wire transfer payable to the Company for the aggregate Exercise Price

for the Optioned Shares being acquired.
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Delivery of Certificate or DRS Statement 

4.3 As soon as reasonably practicable after receipt of the Exercise Notice and payment in full for the Optioned 

Shares being acquired, the Company will direct its transfer agent to issue a certificate or DRS statement to 

the Optionee evidencing the issuance of the appropriate number of Optioned Shares so acquired.  Such 

certificate or DRS statement will bear a legend stipulating any resale restrictions required under applicable 

securities laws and under TSXV Policies, as applicable. 

ARTICLE 5 

GENERAL 

Securities Regulation and Tax Withholding 

5.1 Where necessary to enable the Company to use an exemption from requirements to register Optioned 

Shares or file a prospectus or use a registered dealer to distribute Optioned Shares under applicable 

securities laws, an Optionee, as a condition to the exercise of any Option, will provide to the Board such 

evidence, or will execute and deliver such documents, that the Board deems necessary or desirable.  The 

Board may cause a legend or legends to be placed upon any certificates for the Optioned Shares to make 

appropriate reference to applicable resale restrictions, and the Optionee or recipient will be bound by such 

restrictions.  The Board also may take such other action or require such other action or agreement by such 

Optionee or proposed recipient as may from time to time be necessary to comply with applicable securities 

laws.   

5.2 No Option will be granted and no Optioned Shares issued under this Plan if that grant or issue would 

require registration of this Plan or of Shares under the securities laws of any foreign jurisdiction.  Any 

purported grant of any Option or issue of Optioned Shares under this Plan in violation of this subsection 5.2 

will be void. 

5.3 For all purposes of this Plan, the Company may take all such measures as it deems appropriate or necessary 

to comply with applicable laws, including income tax laws and regulations and applicable securities laws. 

5.4 The Company may withhold from any amount payable to an Optionee such amount as may be necessary to 

enable the Company to comply with the applicable requirements of any federal, provincial, state or local 

law, or any administrative policy of any applicable tax authority, relating to the withholding of tax or any 

other required deductions with respect to awards hereunder (“Withholding Obligations”).  The Company 

will also have the right in its discretion to satisfy any liability for any Withholding Obligations by selling, 

or causing a broker to sell, on behalf of any Optionee such number of Optioned Shares issued to the 

Optionee pursuant to an exercise of Options hereunder as is sufficient to fund the Withholding Obligations 

(after deducting commissions payable to the broker), or retaining any amount payable which would 

otherwise be delivered, provided or paid to the Optionee hereunder.  The Company may require an 

Optionee, as a condition to the exercise of an Option, to make such arrangements as the Company may 

require so that the Company can satisfy applicable Withholding Obligations, including, without limitation, 

requiring the Optionee to (i) remit the amount of any such Withholding Obligations to the Company in 

advance; (ii) reimburse the Company for any such Withholding Obligations; or (iii) cause a broker who 

sells Shares acquired by the Optionee on behalf of the Optionee to withhold from the proceeds realized 

from such sale the amount required to satisfy any such Withholding Obligations and to remit such amount 

directly to the Company. 

5.5 Any Shares of an Optionee that are sold by the Company, or by a broker engaged by the Company (the 

“Broker”), to fund Withholding Obligations will be sold as soon as practicable in transactions effected on 

the exchange on which the Shares are then listed for trading.  In effecting the sale of any such Shares, the 

Company or the Broker will exercise its sole judgment as to the timing and manner of sale and will not be 

obligated to seek or obtain a minimum price.  Neither the Company nor the Broker will be liable for any 

loss arising out of any sale of such Shares including any loss relating to the manner or timing of such sales, 

the prices at which the Shares are sold or otherwise.  In addition, neither the Company nor the Broker will 

be liable for any loss arising from a delay in transferring any Shares to an Optionee.  The sale price of 
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Shares sold on behalf of Optionees will fluctuate with the market price of the Shares and no assurance can 

be given that any particular price will be received upon any such sale. 

5.6 Issuance, transfer or delivery of certificates for Shares acquired pursuant to this Plan may be delayed, at the 

discretion of the Board, until it is satisfied that the requirements of applicable laws and regulations, and 

applicable rules of Regulatory Authorities, have been met. 

Employment and Services 

5.7 Nothing contained in this Plan will confer upon or imply in favour of any Optionee any right with respect 

to office, employment or provision of services with the Company, or interfere in any way with the right of 

the Company to lawfully terminate the Optionee’s office, employment or service at any time pursuant to 

the arrangements pertaining to same.  Participation in this Plan by an Optionee will be voluntary. 

No Representation or Warranty 

5.8 The Company makes no representation or warranty as to the future market value of Optioned Shares issued 

in accordance with the provisions of this Plan or to the effect of the Income Tax Act (Canada) or any other 

taxing statute governing the Options or the Optioned Shares issuable thereunder or the tax consequences to 

a Service Provider.  Compliance with applicable securities laws as to the disclosure and resale obligations 

of each Optionee is the responsibility of such Optionee and not the Company. 

Interpretation 

5.9 The headings used herein are for convenience only and are not to affect the interpretation of this Plan. 

Amendment of this Plan 

5.10 The Board reserves the right, in its absolute discretion, to at any time amend, modify or terminate this Plan 

with respect to all Optioned Shares in respect of Options which have not yet been granted hereunder.  Any 

amendment to any provision of this Plan will be subject to any necessary and applicable Regulatory 

Approvals unless the effect of such amendment is intended to reduce (but not to increase) the benefits of 

this Plan to Service Providers.  For further clarification, any amendments to the terms of the Plan or 

Options granted pursuant to the Plan, are subject to the approval of the TSXV and to shareholder approval 

when required under TSXV Policies. 

Choice of Law 

5.11 This Plan will be governed and construed in accordance with the laws of the Province of British Columbia 

and the federal laws of Canada applicable therein. 



SCHEDULE “A” 
[IF APPLICABLE - INCLUDE THIS LEGEND.  IF NOT APPLICABLE - DELETE THIS LEGEND]  Without prior written approval of 

the TSX Venture Exchange and compliance with all applicable securities legislation, the securities represented by this certificate may not be 

sold, transferred, hypothecated or otherwise traded on or through the facilities of the TSX Venture Exchange or otherwise in Canada or to or 

for the benefit of a Canadian resident until [ ,]20[].] 

CORE NICKEL CORP. 

SHARE OPTION PLAN DATED April 22, 2025 

(the “Share Option Plan”) 

OPTION COMMITMENT 

[No Vesting Provision] 

Notice is hereby given that, effective this ___ day of , 20__ (the “Effective Date”), 

CORE NICKEL CORP. (the “Company”) has granted to        [registered name of optionee]   (the 

“Service Provider”) an Option to acquire   common shares of the Company (the 

“Optioned Shares”) until 4:30 p.m. (Vancouver Time) on the ___ day of , 20__ (the 

“Expiry Date”) at an exercise price (the “Exercise Price”) of $  per Optioned Share. 

The grant of the Option evidenced hereby is made subject to the terms and conditions of the Share Option Plan, the 

terms and conditions of which are hereby incorporated.    

To exercise your Option, you must deliver to the Company (i) a written notice, similar in form to that set out as 

Schedule “C” attached to the Share Option Plan specifying the number of Optioned Shares you wish to acquire and 

providing registration and delivery instructions for such Optioned Shares, together with (ii) cash, a certified cheque, 

bank draft or money order, or have transmitted good same day funds by wire or other lawful money of Canada 

payable to or to the order of the Company, in payment of the aggregate Exercise Price.  A certificate or DRS 

statement, as applicable, for the Optioned Shares so acquired will be issued by the Company’s transfer agent as soon 

as practicable thereafter and will bear any required non-transferability legend from the date of this Option 

Commitment. 

The Company and the Service Provider represent that the Service Provider under the terms and conditions of the 

Share Option Plan is a bona fide ___[Employee/ Consultant/ Management Company Employee]  of the Company, 

entitled to receive Options under TSXV Policies. 

CORE NICKEL CORP. 

Authorized Signatory 

ACKNOWLEDGEMENT OF SERVICE PROVIDER 

By signature hereunder,  [Service Provider]___ hereby acknowledges receipt of this Option Commitment and 

hereby consents to the Company’s collection, use and disclosure of   [his/her]   personal information for the 

purposes of the Company’s grant of the Option evidenced by this Option Commitment.    [Service Provider]   further 

acknowledges that, from time to time, the Company may be required to disclose such personal information to 

securities regulatory authorities and stock exchanges and, by providing such personal information to the Company, 

   [Service Provider]  hereby expressly consents to such disclosure. 

Date:  

[Insert Name of Service Provider] 



 

SCHEDULE “B” 
[IF APPLICABLE - INCLUDE THIS LEGEND.  IF NOT APPLICABLE - DELETE THIS LEGEND]  Without prior written approval of 

the TSX Venture Exchange and compliance with all applicable securities legislation, the securities represented by this certificate may not be 

sold, transferred, hypothecated or otherwise traded on or through the facilities of the TSX Venture Exchange or otherwise in Canada or to or 

for the benefit of a Canadian resident until [ ,]20[].] 

CORE NICKEL CORP. 

SHARE OPTION PLAN DATED April 22, 2025 

(the “Share Option Plan”) 

OPTION COMMITMENT 

[Vesting Provisions] 

Notice is hereby given that, effective this ____ day of , 20____ (the “Effective Date”), 

CORE NICKEL CORP. (the “Company”) has granted to     [registered name of optionee]    (the 

“Service Provider”) an Option to acquire  common shares of the Company (the 

“Optioned Shares”) until 4:30 p.m. (Vancouver Time) on the ____ day of , 20____ 

(the “Expiry Date”) at an exercise price (the “Exercise Price”) of $_____ per Optioned Share. 

Optioned Shares will vest as follows: 

The grant of the Option evidenced hereby is made subject to the terms and conditions of the Share Option Plan, the 

terms and conditions of which are hereby incorporated.    

To exercise your Option, you must deliver to the Company (i) a written notice, similar in form to that set out as 

Schedule “C” attached to the Share Option Plan specifying the number of Optioned Shares you wish to acquire and 

providing registration and delivery instructions for such Optioned Shares, together with (ii) cash, a certified cheque, 

bank draft or money order, or have transmitted good same day funds by wire or other lawful money of Canada 

payable to or to the order of the Company, in payment of the aggregate Exercise Price.  A certificate or DRS 

statement, as applicable, for the Optioned Shares so acquired will be issued by the Company’s transfer agent as soon 

as practicable thereafter and will bear any required non-transferability legend from the date of this Option 

Commitment. 

The Company and the Service Provider represent that the Service Provider under the terms and conditions of the 

Share Option Plan is a bona fide ___[Employee/ Consultant/ Management Company Employee]  of the Company, 

entitled to receive Options under TSXV Policies. 

CORE NICKEL CORP. 

Authorized Signatory 

ACKNOWLEDGEMENT OF SERVICE PROVIDER 

By signature hereunder,  [Service Provider]___ hereby acknowledges receipt of this Option Commitment and 

hereby consents to the Company’s collection, use and disclosure of   [his/her]   personal information for the 

purposes of the Company’s grant of the Option evidenced by this Option Commitment.    [Service Provider]   further 

acknowledges that, from time to time, the Company may be required to disclose such personal information to 

securities regulatory authorities and stock exchanges and, by providing such personal information to the Company, 

   [Service Provider]  hereby expressly consents to such disclosure. 

Date:  

[Insert Name of Service Provider] 



SCHEDULE “C” 
OPTION EXERCISE FORM 

TO: Core Nickel Corp. (the “Company”) 

Suite 204, 75 – 24th Street E 

Saskatoon, SK  S7K 0K3 

The undersigned hereby irrevocably exercises share purchase options (the “Options”) of the Company previously granted 

to the undersigned on    , and as such subscribes for      common shares 

(the “Shares”) of the Company at a price of $   /Share for a total purchase price of $  

(the “Exercise Price”). 

The undersigned encloses herewith a cheque, bank draft or money order or has transmitted good same day funds by wire 

or other lawful money of Canada payable to or to the order of the Company in payment of the Exercise Price. 

The undersigned hereby directs that the Shares subscribed for be registered as follows [please print]: 

Name:  

Address:  

The undersigned hereby further directs that the Shares subscribed for be issued and delivered as follows (check one (1) 

box; if no box is checked or if you are in the United States, then the Shares will be issued in certificate form and 

delivered to the address noted above): 

 issued in certificate form (check one (1) box, if no box is checked then the Shares will be delivered

to the address noted above):

 delivered to the address noted above; OR

 delivered to the following address (please print):

OR 

 issued via book entry through the Direct Registration System (DRS) (not available if you are in the

United States), delivered to the following email address:

The undersigned represents, warrants and certifies as follows (only one of the following must be checked): 

A.  Outside the United States.  The undersigned holder (a) at the time of exercise of these Options is not in the 

United States of America, its territories or possessions, any state of the United States or the District of Columbia 

(collectively, the “United States”), (b) is not exercising such Options on behalf of a person in the United States, 

and (c) did not execute or deliver this Option Exercise Form in the United States; or 

B.  Inside the United States.  The undersigned (a) at the time of exercise of these Options is in the “United States” 

(as such term is defined above), (b) is exercising such Options on behalf of a person in the United States, or (c) 

did execute or deliver this Option Exercise Form in the United States. 

The undersigned holder understands that unless Box A above is checked, any certificate representing the Shares will bear a 

legend restricting transfer without registration under the U.S. Securities Act and applicable state securities laws unless an 

exemption from registration is available. 

DATED: Name: 

Signature: 

Address: 




