
  

This offering document, prepared pursuant to the listed issuer financing exemption under section 5A.2 
of National Instrument 45-106 – Prospectus Exemptions as amended by Coordinated Blanket Order 
45-935 – Exemptions from Certain Conditions of the Listed Issuer Financing Exemption (the “offering 
document”), constitutes an offering of these securities only in those jurisdictions where they may be 
lawfully offered for sale and therein only by persons permitted to sell such securities and to those 
persons whom they may be lawfully offered for sale. 

These securities have not been registered under the United States Securities Act of 1933, as amended 
(the “U.S. Securities Act”), or any of the securities laws of any state of the United States, and may not 
be offered or sold within the United States or for the account or benefit of U.S. persons or persons in 
the United States except pursuant to an exemption from the registration requirements of the U.S. 
Securities Act and applicable U.S. state securities laws. This offering document does not constitute an 
offer to sell, or the solicitation of an offer to buy, any of these securities within the United States or to, 
or for the account or benefit of, U.S. persons or persons in the United States. “United States” and “U.S. 
person” have the meanings ascribed to them in Regulation S under the U.S. Securities Act. 

No securities regulatory authority or regulator has assessed the merits of these securities or 
reviewed this offering document. Any representation to the contrary is an offence. The Offering 
(as defined below) may not be suitable for you, and you should only invest in it if you are willing 
to risk the loss of your entire investment. In making this investment decision, you should seek 
the advice of a registered dealer. 

OFFERING DOCUMENT  
UNDER THE LISTED ISSUER FINANCING EXEMPTION 

August 19, 2026 

 
MCFARLANE LAKE MINING LIMITED 

(the “Company” or “McFarlane”) 

What are we offering? 

Offering: McFarlane is hereby offering for sale: (i) 20,953,000 common 
shares of the Company (“Common Shares”) that qualify as “flow-
through shares” within the meaning of subsection 66(15) of the 
Income Tax Act (Canada) (the “Tax Act”) (each, a “CFT Share”) 
at a price of C$0.525 per CFT Share for gross proceeds of 
C$11,000,325; and (ii) 10,527,000 Common Shares (each, an 
“HD Share”, and together with the CFT Shares, the “Offered 
Shares”) at a price of C$0.38 per HD Share for gross proceeds of 
C$4,000,260 (collectively, the “Offering”). 

Offering Price:   C$0.525 per CFT Share. 

C$0.38 per HD Share (the “HD Offering Price”). 
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Offering Amount: 20,953,000 CFT Shares and 10,527,000 HD Shares for aggregate 
gross proceeds of C$15,000,585. 

The Underwriters The Offering is being made on a “bought deal” private placement 
basis pursuant to an underwriting agreement to be entered into 
among the Company and ATB Capital Markets Corp. (the “Lead 
Underwriter”), as lead underwriter and sole bookrunner, and a 
syndicate of underwriters including Integrity Capital Group and 
Canaccord Genuity Corp. (together with the Lead Underwriter, the 
“Underwriters”) on or before the Closing Date (as defined below). 
The Underwriters will endeavor to arrange for substituted 
purchasers (“Substituted Purchasers”) of the Offered Shares 
with the effect that such Substituted Purchasers will be the initial 
purchasers of the Offered Shares. To the extent that Substituted 
Purchasers purchase any Offered Shares, the Underwriters shall 
not be obligated to purchase the Offered Shares so purchased by 
such Substituted Purchasers. 

Underwriters’ Option  The Company will grant the Underwriters an option (the 
“Underwriters’ Option”) to purchase up to an additional 
5,921,284 HD Shares at the HD Offering Price for additional gross 
proceeds of up to C$2,250,088, exercisable by giving written 
notice of the exercise of the Underwriters’ Option, or a portion 
thereof, to the Company at any time up to 48 hours prior to the 
Closing Date. 

Closing Date: Closing of the Offering shall occur on or about September 9, 2026, 
or such other date as may be agreed upon by the Company and 
the Underwriters (the “Closing Date”), provided that such date is 
no later than 45 days from the date the Company issues a press 
release announcing the Offering. 

Exchange: The Common Shares are listed on the Canadian Securities 
Exchange (the “CSE”) under the symbol “MLM”, trade on the 
OTCQX trading platform in the United States under the symbol 
“MLMLF” and on the Frankfurt Stock Exchange under the symbol 
“W2Z”. 

Last Closing Price: On August 19, 2026, the most recent trading day prior to the date 
of this offering document, the closing price of the Common Shares 
on the CSE, OTCQX and the Frankfurt Stock Exchange was 
C$0.45, US$0.315, and €0.26, respectively. 

Description of CFT Shares: The gross proceeds from the issuance of the CFT Shares will be 
used to incur eligible “Canadian exploration expenses” as defined 
in subsection 66.1(6) of the Tax Act that will qualify as: (i) “flow-
through mining expenditures” as defined in subsection 127(9) of 
the Tax Act; and (ii) in respect of Ontario resident subscribers who 
are eligible individuals under the Taxation Act, 2007 (Ontario), 
"Eligible Ontario Exploration Expenditures" (collectively, the 
“Qualifying Expenditures”), related to the Company’s projects in 
Ontario. The Qualifying Expenditures will be incurred on or before 
December 31, 2027 and will be renounced by the Company to the 
initial purchasers of the CFT Shares with an effective date no later 
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than December 31, 2026 in an aggregate amount not less than the 
gross proceeds raised from the issue of the CFT Shares. 

In the event the Company is unable to renounce Qualifying 
Expenditures effective on or prior to December 31, 2026 for each 
CFT Share purchased in an aggregate amount not less than the 
gross proceeds raised from the issue of the CFT Shares and/or 
the Qualifying Expenditures are otherwise reduced by the Canada 
Revenue Agency, the Company will indemnify each CFT Share 
subscriber for the additional taxes payable by such subscriber as 
a result of the Company’s failure to renounce the Qualifying 
Expenditures or as a result of the reduction (except to the extent 
that such additional taxes are payable as a result of a subscriber’s 
participation in a Follow-On Transaction (as defined below). 

The Company understands that certain subscribers may be 
acquiring CFT Shares with the (i) intention of donating all or a 
portion of such CFT Shares to a “qualified donee” as defined in 
the Tax Act as part of a charitable donation arrangement promoted 
by a third party or (ii) immediately selling CFT Shares to a third 
party (each of (i) and (ii), a “Follow-On Transaction”). Neither the 
Company, the Underwriters nor their respective counsel (a) has 
provided any representations or warranties in respect of the tax 
consequences or potential tax benefits of investing in the CFT 
Shares and participating in a Follow-On Transaction, or (b) 
provided any assurances that a subscriber’s participation in a 
Follow-On Transaction would not, in and of itself, cause the CFT 
Shares to be “prescribed shares” within the meaning of section 
6202.1 of the regulations to the Tax Act. 

 
The Company is conducting a listed issuer financing under section 5A.2 of National Instrument 
45-106 – Prospectus Exemptions. The Company is relying on the exemptions in Coordinated 
Blanket Order 45-935 Exemptions from Certain Conditions of the Listed Issuer Financing 
Exemption (the “Order”) and is qualified to distribute securities in reliance on the exemptions 
included in the Order. In connection with this Offering, the Company represents the following 
is true: 

• The Company has active operations and its principal asset is not cash, cash equivalents 
or its exchange listing. 

• The Company has filed all periodic and timely disclosure documents that it is required to 

have filed. 

• The total dollar amount of this Offering, in combination with the dollar amount of all 
other offerings made under the listed issuer financing exemption and under the Order in the 
12 months immediately preceding the date of the news release announcing this Offering, will 
not exceed C$25,000,000.  

• The Company will not close this Offering unless the Company reasonably believes it has 

raised sufficient funds to meet its business objectives and liquidity requirements for a period 
of 12 months following the distribution. 

• The Company will not allocate the available funds from this Offering to an acquisition 
that is a significant acquisition or restructuring transaction under securities law or to any 
other transaction for which the Company seeks security holder approval. 
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CAUTIONARY STATEMENT ON FORWARD-LOOKING INFORMATION  

This offering document contains “forward-looking statements” or “forward-looking information” within 
the meaning of applicable Canadian securities legislation. Such statements involve known and 
unknown risks, uncertainties and other factors which may cause actual results, performance or 
achievements of the Company, or its mineral projects, or industry results, to be materially different from 
any future results, expectations, performance or achievements expressed or implied by such forward-
looking statements or information. Such statements can be identified by the use of words such as “may”, 
“would”, “could”, “will”, “intend”, “expect”, “believe”, “plan”, “anticipate”, “estimate”, “scheduled”, 
“forecast”, “predict” and other similar terminology, or state that certain actions, events or results “may”, 
“could”, “would”, “might” or “will” be taken, occur or be achieved, although not all forward-looking 
statements contain such identifying words. 

Forward-looking statements in this offering document include, but are not limited to, statements 
regarding: the business and operations of the Company, the ability to complete the Offering on the 
terms disclosed, the anticipated use of proceeds from the Offering, the expected Closing Date, the 
intended exploration of the Juby Gold Project, the Company’s ongoing exploration plans for its existing 
Northern Ontario properties, the tax treatment of the CFT Shares, the expected impact of the Offering 
on the Company’s financial position, and fees and expenses payable in connection with the Offering. 
There can be no assurance that such statements will prove to be accurate, and actual results and future 
events could differ materially from those anticipated in such statements. 

These statements reflect the Company’s current expectations regarding future events, performance 
and results based on information currently available and speak only as of the date of this offering 
document. In making such statements or providing such information, the Company has made 
assumptions regarding, among other things: (i) the Company’s ability to complete the Offering on the 
terms disclosed; (ii) the Company’s ability to allocate proceeds from the Offering as intended; (iii) that 
regulatory requirements will be maintained; (iv) arrangements in relation to the CFT Shares; (v) tax 
benefits will be assumed in relation to the CFT Shares; (vi) the Company’s ability to meet its flow-
through expenditure commitments under Canadian tax legislation; (vii) future currency and interest 
rates; (viii) future prices for key supplies and gold; (ix) the Company’s ability to generate sufficient cash 
flow from operations and capital markets to meet its obligations and continue as a going concern; (x) 
there not being any significant disruption affecting operations, whether due to labour, supply, power, 
equipment or otherwise; (xi) the Company’s ability to obtain and maintain necessary permits; (xii) 
political developments in jurisdictions in which the Company operates being consistent with current 
expectations; and (xiii) the Company’s ability to obtain qualified staff and equipment in a timely and 
cost-efficient manner. 

Forward-looking statements involve significant risks and uncertainties, should not be read as 
guarantees of future performance or results, and will not necessarily be accurate indicators of whether 
or not such results will be achieved. A number of factors could cause actual results to differ materially 
from those discussed in the forward-looking statements, including, but not limited to: (i) failure to 
complete the Offering on the anticipated terms or at all; (ii) volatility in gold and other commodity prices; 
(iii) fluctuations in interest rates and stock market volatility; (iv) risks associated with holding derivative 
instruments (such as credit risks, market liquidity risk and mark-to-market risk); (v) changes in 
government legislation, taxation, controls, regulations and political or economic developments in 
Canada or other jurisdictions where the Company may operate; (vi) competition for capital, properties 
and skilled personnel; (vii) operational and technical problems; (viii) delays or failures in obtaining 
required permits or approvals; and (ix) the risks generally associated with mineral exploration and 
development, including environmental hazards, industrial accidents, unusual or unexpected formations, 
cave-ins, flooding and other risks. Further risks, uncertainties and assumptions include, but are not 
limited to, those applicable to the Company and described in the Company’s annual management’s 
discussion and analysis dated December 11, 2025, which is available under the Company’s issuer 
profile on the System for Electronic Data Analysis and Retrieval (SEDAR+) at www.sedarplus.ca. 

http://www.sedarplus.ca/
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Although the forward-looking statements contained in this offering document are based upon what 
management believes are reasonable assumptions, the Company cannot assure readers that actual 
results will be consistent with these forward-looking statements. The Company’s actual results could 
differ materially from those anticipated in these forward-looking statements as a result of, among others, 
the factors noted above. Accordingly, readers should not place undue reliance on forward-looking 
information. These forward-looking statements are made as of the date of this offering document and 
are expressly qualified in their entirety by this cautionary statement. Subject to applicable Canadian 
securities laws, the Company assumes no obligation to update or revise the forward-looking statements 
contained herein to reflect events or circumstances occurring after the date of this offering document. 

Scientific and Technical Information 

The technical contents of this offering document have been reviewed and approved by Mark Trevisiol, 
P.Eng. (ON), President and CEO of the Company and a non-independent “qualified person”, as defined 
by National Instrument 43-101 – Standards of Disclosure for Mineral Projects (“NI 43-101”). 

SUMMARY DESCRIPTION OF BUSINESS 

What is our business? 

The Company is a Canadian gold exploration and development company focused on advancing its 
flagship Juby Gold Project, located near Gowganda, Ontario, within the established Abitibi Greenstone 
Belt. The Company is actively executing an exploration drilling program and additional technical studies 
at the Juby Gold Project to further evaluate and advance this large-scale gold system. In addition to 
the Juby Gold Project, McFarlane holds a portfolio of 100%-owned gold assets across Ontario, 
including the past-producing McMillan Gold Mine and Mongowin properties located approximately 70 
km west of Sudbury and the Michaud/Munro properties located 115 km east of Timmins. The 
Company’s strategy is to build shareholder value by advancing these properties and establishing NI 
43-101 compliant resources. The Company is a reporting issuer in Ontario, British Columbia, and 
Alberta. 

Recent Developments  

• On June 5, 2026, the Company announced the closing of its non-brokered private placement 
financing of units for aggregate gross proceeds of C$6,750,000. The financing was led by a 
strategic investment from well-known mining investor Michael Gentile, who subscribed for 
C$6,350,000, with Pierre Beaudoin subscribing for the balance (the “Strategic Investment”). 
 

• On July 6, 2026, the Company announced that it had received exercise instructions from 
holders of an aggregate of 41,507,200 common share purchase warrants at an exercise price 
of C$0.15 per warrant, which were expected to result in aggregate exercise funds of 
C$6,226,080 (the “Exercise Process”). The warrants were issued under the Company’s 
September 2025 private placement of debenture units for aggregate gross proceeds of 
US$15,000,000 (the “September 2025 Debenture Offering”). On July 28, 2026, the Company 
gave notice to Odyssey Trust Company and the holders of the 15% senior secured debentures 
issued under the September 2025 Debenture Offering and maturing on October 26, 2026 (the 
“Debentures”) of the partial redemption of US$10,960,534 of the then remaining 
US$12,655,531 aggregate principal amount of the Debentures. To effect the redemption, the 
Company applied the funds from the Exercise Process, together with the funds from the 
Strategic Investment and existing cash resources of the Company. 
 

• On August 17, 2026, the Company announced that it had completed a strategic investment in 
iMetal Resources, Inc. (“iMetal”), a Canadian-based junior exploration company focused on 
the exploration and development of its portfolio of resource properties in Ontario and Quebec 
(the “iMetal Investment”). Pursuant to the iMetal Investment, the Company purchased 
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14,200,852 units of iMetal at a price of C$0.10 per unit for an aggregate subscription price of 
C$1,420,085. Following completion of the iMetal Investment, the Company beneficially owns 
19.9% of iMetal’s issued and outstanding common shares. 
 

• After the partial redemption of the Debentures, approximately US$1,694,997 aggregate 
principal amount of the Debentures remained outstanding. These Debentures were originally 
scheduled to mature on October 26, 2026. All remaining holders of the Debentures provided 
written consent to amend the debenture indenture dated September 26, 2025 and, on August 
18, 2026, the Company and Odyssey Trust Company, as trustee, entered into a supplemental 
indenture giving effect to those amendments, which, among other things, extended the maturity 
date of the Debentures to October 31, 2027. See “Use of Available Funds” below for a 
discussion of the impact of the extended maturity date on the Company’s liquidity requirements 
for the 12-month period following the completion of the Offering. 
 

• On August 18, 2026, the Company announced an updated mineral resource estimate for the 
Juby Gold Project (the “MRE”), with an effective date of August 14, 2026, consisting of 5.06 
million inferred ounces of gold at 0.87 grams per tonne gold and 1.14 million indicated ounces 
of gold at 0.95 grams per tonne gold. The updated MRE represents a 59% increase in inferred 
resources and a 13% increase in indicated resources. The Company intends to file a technical 
report prepared in accordance with NI 43-101 on SEDAR+ within 45 days of the announcement 
of the updated MRE. 

MATERIAL FACTS 

There are no material facts about the securities being distributed hereunder that have not been 
disclosed either in this offering document or in another document filed by the Company over the 12 
months preceding the date of this offering document on the Company’s profile at www.sedarplus.ca. 
You should read these documents prior to making an investment decision regarding the Offered 
Shares. 

BUSINESS OBJECTIVES AND MILESTONES 

What are the business objectives that we expect to accomplish using the available funds? 

The Company's primary business objectives for the available funds are to: (i) advance the exploration 
drilling program and related technical studies at the Juby Gold Project, including incurring an amount 
equal to the gross proceeds of the CFT Shares on Qualifying Expenditures in Ontario on or before 
December 31, 2027; and (ii) fund general working capital and corporate purposes. 

The Company expects to accomplish these business objectives over the 12-month period following 
completion of the Offering. The significant events that must occur, and the expected timing and 
estimated cost of each, are as follows: 

1. Exploration and Qualifying Expenditures – advancing the exploration drilling program and related 
technical studies at the Juby Gold Project, including incurring Qualifying Expenditures in Ontario in 
an amount equal to the gross proceeds of the CFT Shares. Expected timing: throughout the 12-
month period, with the Qualifying Expenditures incurred on or before December 31, 2027. 
Estimated cost: C$11,000,325. 

2. Working capital and corporate purposes - funding general working capital and corporate purposes, 
including approximately C$270,000 of interest on the remaining Debentures. Expected timing: 
throughout the 12-month period. Estimated cost: C$4,150,225. 
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See “Use of Available Funds – How will we use the available funds?” below for additional information 
in respect of the anticipated use of available funds in respect of these business objectives and other 
anticipated uses of available funds. 

USE OF AVAILABLE FUNDS 

What will our available funds be upon the closing of the Offering? 

The following table sets out the Company’s expected available funds after closing of the Offering, 
including the gross proceeds from the sale of the CFT Shares, which must be used to incur Qualifying 
Expenditures, and the net proceeds from the sale of the HD Shares, which are currently intended to be 
used for working capital and general corporate purposes.  

  Assuming Completion of 
the Offering 

Assuming Completion 
of 

the Offering and Full 
Exercise of 

Underwriters’ Option 

A Amounts to be raised by the 
Offering C$15,000,585 C$17,250,673 

B Selling commissions and 
fees C$900,035 C$1,035,040 

C Estimated Offering costs 
(e.g., legal, accounting, 
audit) 

C$250,000 C$250,000 

D Net proceeds of Offering: 
D = A –(B+C)  

C$13,850,550 C$15,965,633 

E Working capital as at most 
recent month end 
(deficiency)(1) 

C$700,000 C$700,000 

F Additional sources of 
funding(2) C$600,000 C$600,000 

G Total available funds: 
G = D+E+F 

C$15,150,550 C$17,265,633 

Note: 
(1) The working capital figure presented in the table above is stated as at July 31, 2026, the most recent month end, and does 
not give effect to the Company’s subsequent investment in iMetal Resources, Inc. of C$1,420,085 completed on August 17, 
2026, which was funded from the Company’s existing cash resources prior to the Offering. The Company’s working capital as at 
July 31, 2026 was C$700,000 before giving effect to the iMetal investment of C$1,420,085. 
(2) The additional sources of funding of C$600,000 represent proceeds received by the Company from the exercise of 
outstanding common share purchase warrants during the period from August 1, 2026 to the date of this offering document. 

How will we use the available funds?  

The Company intends to use the available funds as follows: 

Description of intended use 
of available funds listed in 

order of priority 

Assuming Completion of 
the Offering 

Assuming Completion of 
the Offering and Full 

Exercise of 
Underwriters’ Option 

General working capital and 
corporate purposes(1) 

C$4,150,225 C$6,265,308 

Exploration of the Juby Gold 
Project 

C$11,000,325 C$11,000,325 

Total: Equal to G in the Use 
of Available Funds table 

C$15,150,550 C$17,265,633 

Note:  
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(1) The amount allocated to general working capital and corporate purposes includes approximately C$270,000 in interest 
payments on the remaining Debentures maturing October 31, 2027, representing the interest payable beyond the original 
maturity date of October 26, 2026 as a result of the extension of the maturity date. Each of Perry Dellelce (Director), Mark 
Trevisiol (Chief Executive Officer, President and Director) and Brad Boland (Chief Financial Officer) is, directly or indirectly 
through a holding company, a holder of the remaining Debentures maturing October 31, 2027, and will receive, in the aggregate, 
approximately C$124,000 of the interest payments described above over the 12-month period following the completion of the 
Offering. 
 

The above-noted allocation represents the Company’s current intentions with respect to its use of 
proceeds based on the current knowledge, planning, and expectations of management. Although the 
Company intends to expend the proceeds from this Offering as set forth above, there may be 
circumstances where, for sound business reasons, a reallocation of funds is deemed prudent or 
necessary, and the actual use of proceeds may vary materially from what is set forth above. 
Notwithstanding the foregoing, an amount equal to the gross proceeds from the sale of the CFT Shares 
must be used to incur Qualifying Expenditures and renounced to purchasers of CFT Shares as 
described in this offering document, while the net proceeds from the sale of the HD Shares may be 
used by the Company for working capital and general corporate purposes and spent as the Company 
determines in its discretion. The amounts allocated and spent will depend on various factors, including 
the Company’s ability to execute on its business plan and financing objectives. 

For greater certainty, the Company’s strategic investment in iMetal Resources, Inc. of C$1,420,085 
was completed on August 17, 2026 and funded from the Company’s existing cash resources prior to 
the Offering. Accordingly, no proceeds of the Offering are allocated to the iMetal investment, and the 
cash used to complete that investment is reflected in the Company’s working capital position in the 
table above rather than as a use of available funds. 

The Company has generated negative cash flows from operating activities since inception and 
anticipates that it will continue to have negative operating cash flow until profitable commercial 
production at one or more of its properties is achieved. Despite the working capital deficiency, the 
Company reasonably expects, based on its current business plan and anticipated use of available 
funds, to have sufficient available funds to meet its business objectives and liquidity requirements for 
at least 12 months following the completion of the Offering. As the maturity date of the remaining 
Debentures has been extended to October 31, 2027, the repayment of the Debentures does not fall 
within the 12-month period following the completion of the Offering, and accordingly is not reflected in 
the Company’s liquidity requirements for that period. There can be no assurance that the Company’s 
actual use of proceeds will not differ materially from its current expectations due to various factors, 
including changes in operational priorities, market conditions, and unforeseen expenses.  

The Company’s most recent audited and interim financial statements included a going concern note. 
As the Company is in the exploration stage, the Company’s ability to continue as a going concern is 
dependent upon the discovery of economically recoverable reserves, the continuation of its interest in 
the underlying resource claims, the ability to secure necessary financing to complete development, and 
ultimately, upon future profitable production or proceeds from asset disposition. The Offering is 
intended to provide funding for the Company’s ongoing activities; however, the completion of the 
Offering is not expected to eliminate the requirement to include a going concern note in the Company’s 
next annual financial statements.  

Other than the interest payments on the remaining Debentures disclosed in Note (1) above, none of 
the available funds will be paid, directly or indirectly, to any insider, associate or affiliate of the 
Company, except for normal course salaries, consulting fees and other compensation currently paid or 
accrued by the Company to its employees, consultants, officers and directors. 
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How have we used the other funds we have raised in the past 12 months? 

Previous 

Financing 

Intended Use of Proceeds Gross Proceeds Funds Used to 

Date 

 

Variances and 

Impact 

Strategic 

Investment 

The net proceeds from the 
Gentile Strategic Investment 
were intended to be used to 
repay a portion of the 
Company’s outstanding 
debentures, advance the 
Company’s exploration 
programs at the Juby Gold 
Project and for general working 
capital purposes. 

C$6,750,000 C$6,750,000 There were no 

material 

variances from 

the previously 

disclosed use 

of proceeds. 

Fall 2025 

Offering 

(the “Fall 

2025 

Offering”) 

The proceeds from the Fall 
2025 Offering were intended to 
be used: (i) to fund a portion of 
the cash purchase price 
payable under the asset 
purchase agreement in 
connection with the acquisition 
of the Juby Gold Project; (ii) for 
general working capital and 
corporate purposes, including 
transaction costs; and (iii) for 
future exploration activities at 
the Juby Gold Project. 

C$9,335,500 C$9,335,500 There were no 

material 

variances from 

the previously 

disclosed use 

of proceeds. 

September 

2025 

Debenture 

Offering 

The proceeds from the 
September 2025 Debenture 
Offering were intended to be 
used to: (i) fund US$10,000,000 
of the cash consideration 
payable in connection with the 
acquisition of the Juby Gold 
Project; (ii) establish an interest 
reserve; and (iii) fund working 
capital, general corporate 
purposes, transaction 
expenses and fees. 

US$15,000,000 US$15,000,000 There were no 

material 

variances from 

the previously 

disclosed use 

of proceeds. 
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FEES AND COMMISSIONS 

Who are the dealers or finders that we have engaged in connection with this Offering, if any, 
and what are their fees? 

The Company has engaged the Lead Underwriter, on behalf of the Underwriters, in connection with the 
Offering. The Company has agreed to pay the Underwriters, on the Closing Date, a cash commission 
equal to 6.0% of the aggregate gross proceeds of the Offering (for clarity, the commission payable in 
respect of the CFT Shares shall be paid from the Company’s general funds or from the net proceeds 
of the HD Shares and not from the gross proceeds of the CFT Shares). 

Do the Underwriters have a conflict of interest? 

To the knowledge of the Company, it is not a “related issuer” or a “connected issuer” of or to any of the 
Underwriters, as such terms are defined in National Instrument 33-105 – Underwriting Conflicts. 

PURCHASERS’ RIGHTS 

Rights of Action in the Event of a Misrepresentation 

If there is a misrepresentation in this offering document, you have a right: 

a) to rescind your purchase of these securities with the Company, or 

b) to damages against the Company and may, in certain jurisdictions, have a statutory right 
to damages from other persons. 

These rights are available to you whether or not you relied on the misrepresentation. However, 
there are various circumstances that limit your rights. In particular, your rights might be limited 
if you knew of the misrepresentation when you purchased the Offered Shares. 

If you intend to rely on the rights described in paragraph (a) or (b) above, you must do so within 
strict time limitations. 

You should refer to any applicable provisions of the securities legislation of your province or 
territory for the particulars of these rights or consult with a legal adviser. 

ADDITIONAL INFORMATION 

Where can you find more information about us? 

The Company’s continuous disclosure filings with applicable securities regulatory authorities in the 
provinces and territories of Canada are available electronically under the Company’s profile on 
SEDAR+ at www.sedarplus.ca. 

For further information regarding McFarlane, visit our website at: https://mcfarlanelakemining.com/ 

Prospective investors should read this offering document and consult with their own 
professional advisors to assess the tax, legal, risk factors and other aspects of their investment 
in the Offered Shares. 

https://mcfarlanelakemining.com/


  

CERTIFICATE 

Dated: August 19, 2026. 

This offering document, together with any document filed under Canadian securities legislation on 
or after August 19, 2025, contains disclosure of all material facts about the securities being 
distributed and does not contain a misrepresentation. 

MCFARLANE LAKE MINING LIMITED 

 

(signed) Mark Trevisiol  (signed) Brad Boland  

Mark Trevisiol  

Chief Executive Officer 

 Brad Boland 
Chief Financial Officer 

 


