
FLYING NICKEL MINING CORP. 

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that a special meeting (the “Meeting”) of the holders (“Shareholders”) of 
common shares (“Shares”) in the capital of the Flying Nickel Mining Corp. (the “Company”) will be held at 
the offices of MLT Aikins LLP located at 2600 – 1066 West Hastings Street, Vancouver, British Columbia, 
V6E 3X1 Canada at 10:30 a.m. (Pacific Time) on October 21, 2024, for the following purposes: 

1. to consider and, if thought advisable, to pass, with or without variation, a special resolution of
Shareholders entitled to vote on such resolution in accordance with Multilateral Instrument 61-101
– Protection of Minority Security Holders in Special Transactions (“MI 61-101”), TSX Venture
Exchange Policy 5.3 – Acquisitions and Dispositions of Non-Cash Assets and TSX Venture
Exchange Policy 5.9 – Protection of Minority Security Holders in Special Transactions, the full text
of which is set forth in Schedule A to the accompanying management information circular of the
Company dated September 17, 2024 (the “Information Circular”), to approve the sale of the
Company’s Minago Project (the “Arrangement Resolution”), all as more particularly described in
the Information Circular;

2. to consider and, if thought advisable, to pass, with or without variation, a special resolution, the full
text of which is set forth in Schedule B to the accompanying Information Circular, to amend the
Notice of Articles and Articles of the Company to change the name of the Company to “CleanTech
Vanadium Mining Corp.” (the “Name Change Resolution”); and

3. to transact such further and other business as may properly come before the Meeting or any
adjournment or postponement thereof.

In order to become effective, the Arrangement Resolution must be approved by not less than: (i) two-thirds 
(2/3) of the votes cast thereon by the Shareholders present in person or represented by proxy at the 
Meeting; and (ii) a simple majority of the votes cast on the Arrangement Resolution by Shareholders present 
in person or represented by proxy at the Meeting excluding Shares held by Shareholders excluded pursuant 
to items (a) through (d) of Section 8.1(2) of MI 61-101.  

In order to become effective, the Name Change Resolution must be passed by affirmative votes of not less 
than two-thirds (2/3) of the votes cast by the Shareholders present in person or represented by proxy at the 
Meeting and voting thereon. 

Specific details of the above items of business are contained in the Information Circular that accompanies 
and forms a part of this Notice of Special Meeting. 

The record date for determination of Shareholders entitled to receive notice of and to vote at the Meeting 
is August 28, 2024 (the “Record Date”). Only Shareholders whose names have been entered in the 
applicable register of Shares on the close of business on the Record Date will be entitled to receive notice 
of and to vote at the Meeting. Shareholders who acquire Shares after the Record Date will not be entitled 
to vote such securities at the Meeting. 

 



Shareholders may attend the Meeting in person or may be represented by proxy. Shareholders who are 
unable to attend the Meeting or any adjournment thereof in person are requested to date, sign and return 
the accompanying Form of Proxy for use at the Meeting or any adjournment thereof. To be effective, the 
enclosed Proxy must be received by the Company’s transfer agent, Odyssey Trust Company (according to 
the instructions on the proxy), not later than 10:30 a.m. (Pacific Time) on October 17, 2024, or not later 
than 48 hours (other than a Saturday, Sunday or holiday) immediately preceding the time of the Meeting 
(as it may be adjourned or postponed from time to time). The deadline for the deposit of proxies may be 
waived or extended by the Chair of the Meeting at their discretion, without notice. 

A proxyholder has discretion under the accompanying Form of Proxy to consider such further and other 
business as may properly be brought before the Meeting or any adjournment thereof. Shareholders who 
are planning on returning the accompanying Form of Proxy are encouraged to review the Information 
Circular carefully before submitting the Form of Proxy. 

If you are a non-registered holder of securities and received these materials through your broker or through 
another intermediary, please complete and return the Voting Instruction Form provided to you in accordance 
with the instructions provided by your broker or intermediary as you are not automatically entitled, as such, 
to vote at the Meeting through a proxy. Regulatory policy requires intermediaries/brokers to seek voting 
instructions from beneficial Shareholders in advance of the Meeting. Beneficial Shareholders should 
carefully follow the instructions of the intermediary/broker, including those on how and when voting 
instructions are to be provided, in order to have their Shares voted at the Meeting. 

DATED at Vancouver, British Columbia, this 17th day of September, 2024. 

Yours truly, 

“John Lee” 

John Lee 
Director and Chief Executive Officer 
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	INFORMATION CIRCULAR AND PROXY STATEMENT
	Forward-Looking Information

	GLOSSARY OF KEY TERMS
	(i) the Purchased Assets;
	(ii) the assets of the Company or any of its subsidiaries that, individually or in the aggregate, constitute 20% or more of the fair market value of the consolidated assets of the Company and its subsidiaries, taken as a whole, or contribute 20% or mo...
	(iii) 20% or more of the issued and outstanding voting or equity securities (and/or securities convertible into, or exchangeable or exercisable for voting or equity securities) of the Company or any of its subsidiaries;
	(a) a 100% interest in the Concessions;

	GENERAL INFORMATION
	Date of Information
	Currency
	Solicitation of Proxies
	Appointment of Proxies
	(a) By Mail: Complete, date and sign the enclosed Form of Proxy and return it to the Company’s transfer agent, Odyssey, at 350 – 409 Granville Street, Vancouver, BC V6C 1T2, in the postage-prepaid envelope provided so that it arrives at least 48 hours...
	(b) On the Internet: Go to https://vote.odysseytrust.com and follow the instructions. You will need your control number (located on the front of the Form of Proxy) to identify yourself to the system. If you are voting through the Internet, all require...
	(c) By Fax: Complete, date, and sign the enclosed Form of Proxy and return it to the Company’s transfer agent, Odyssey, to the attention of the Proxy Department, by fax in Canada and the United States toll free at 1-800-517-4553 or 416-263- 9524 from ...

	Revocation of Proxies
	Voting of Proxies
	Beneficial Shareholders
	Questions
	Voting Shares and Principal Holders Thereof

	BACKGROUND AND REASONS FOR THE ARRANGEMENT
	Background
	Background Regarding NHCN’s Existing Shareholding
	Background to the Transaction

	Reasons for the Recommendation
	(a) Fairness Opinion. The Board engaged Evans & Evans as its independent financial advisor and received the Fairness Opinion which concluded, as at the date thereof and subject to the assumptions, limitations and qualifications contained therein, that...
	(b) Resources Necessary to Develop the Project. The Minago Project requires significant financial and other resources to maintain and further develop. Additionally, the Minago Project will require significant regulatory approvals and collaboration wit...
	(c) Cash Consideration. A significant portion of the consideration agreed by the Parties under the Arrangement Agreement, being $8,000,000, up to $200,000 in legal expenses and up to $60,000 in reimbursements for claims maintenance, will be paid entir...
	(d) Share Surrender. As part of the consideration agreed by the Parties under the Arrangement Agreement, the NHCN Shares, representing approximately 11.41% of the issued and outstanding Shares, will be surrendered for cancellation (the “Share Consider...
	(e) Disinterested Shareholder Approval Required. The Transaction is subject to the approval of the 2/3 of the Shareholders present in person or by Proxy at the Meeting, as well as the majority of the Disinterested Shareholders present.
	(f) Review of Strategic Alternatives. Prior to entering into the Arrangement Agreement, the Directors evaluated, with input from management, the business and strategic opportunities of the Company with the objective of maximizing Shareholder value in ...
	(g) Conduct of the Company’s Business. The Board believes that the restrictions imposed on the Company’s business and operations during the pendency of the Arrangement are reasonable and not unduly burdensome.
	(h) Process. The Arrangement is the result of a comprehensive negotiation process that was undertaken at arm’s length with the oversight and participation of the Directors and the Company’s legal and financial advisors.
	(i) Ability to Respond to Superior Proposals. Notwithstanding the limitations contained in the Arrangement Agreement on the Company’s ability to solicit interest from third parties, the Arrangement Agreement allows the Board, in the exercise of its fi...
	(j) Reasonable Break Fee. The Company is permitted to terminate the Arrangement Agreement in specified circumstances, including where the Company receives a Superior Proposal to purchase the Purchased Assets, until the Arrangement is approved by Share...
	(k) Deposit. The Purchaser has paid a $500,000 deposit to counsel for the Company pursuant to the Arrangement Agreement. If the Arrangement does not close for any reason, other than due to one of the conditions precedent to the obligations of NHCN and...
	(l) Credibility of the Purchaser to Complete the Arrangement. The Purchaser under the Arrangement Agreement is an entity wholly-owned by NHCN, a sophisticated party with in depth knowledge of the Purchased Assets. In addition, no financing condition w...
	(m) Reasonable Completion Time. The Directors believe that the transactions contemplated by the Arrangement Agreement can completed before the Outside Date following the Meeting, presuming Shareholders approve the Arrangement Resolution.
	(n) Transfer Taxes Paid by Purchaser. Under the Arrangement Agreement, the Purchaser has agreed to reimburse the Company, or to pay directly where possible, all sales and transfer taxes, registration charges and transfer fees, including general sales ...
	(o) Not an Issuer Bid. By including the payment of the Share Consideration as part of the Transaction requiring Shareholder approval, the surrender of the NHCN Shares is not an “issuer bid” pursuant to NI 62-104.
	(p) Dissent Rights. Registered Shareholders entitled to vote at the Meeting have the ability to exercise Dissent Rights and receive fair value for their Shares as determined by the Court, subject to strict compliance with all requirements applicable t...
	(q) Court Approvals. The Arrangement is subject to a judicial determination of the Court that the Arrangement is fair and reasonable, both procedurally and substantively, to Shareholders and other affected persons.
	(r) Risks. The Board also considered a variety of risks and other potentially negative factors relating to the Arrangement including those matters described under the heading “Risk Factors”. The Board believed that, overall, the anticipated benefits o...


	ARRANGEMENT
	Introduction
	Summary of the Arrangement
	The Purchased Assets
	Consideration
	Deposit
	(a) if the Arrangement closes, the deposit will be paid to the Company as a portion of the Cash Consideration; and
	(b) if the Arrangement does not close:
	(i) as a result of one of conditions precedent to the obligations of NHCN or the Purchaser as set out in the Arrangement Agreement not being met or as a result of a breach of a covenant in the Arrangement Agreement by the Company, then the deposit wil...
	(ii) for any other reason, then the deposit will be paid to the Company forthwith.


	Holdback
	Representations and Warranties
	Covenants
	Conditions Precedent to the Arrangement
	Mutual Conditions Precedent
	(a) the TSXV shall have provided its conditional approval in respect of the Arrangement subject to customary closing conditions;
	(b) the Arrangement Resolution shall have been approved and adopted by the Shareholders at the Meeting in accordance with the Interim Order;
	(c) the Interim Order and the Final Order shall each have been obtained on terms consistent with the Arrangement Agreement, and shall not have been set aside or modified in a manner unacceptable to the Company or the Purchaser, acting reasonably, on a...
	(d) there shall not exist any prohibition at law, including a cease trade order, injunction or other restraining order, judgment or decree against the Company or the Purchaser which shall prevent the consummation of the Arrangement;
	(e) no action, suit or other legal proceeding, shall have been taken under any applicable law or by any governmental entity, and no law, policy, decision or directive (having the force of law) shall have been enacted, promulgated, amended or applied, ...

	(f) all consents and approvals shall have been obtained and evidence of delivery of all third party notices required in connection with the transactions contemplated by the Arrangement Agreement; and
	(g) the Arrangement Agreement shall not have been terminated in accordance with its terms.
	Conditions Precedent to the Obligations of NHCN and the Purchaser
	(a) the Company will have complied in all material respects with its obligations, covenants and agreements in the Arrangement Agreement to be performed and complied with on or before the Effective Date;
	(b) the representations and warranties of the Company set forth in the Arrangement Agreement shall be true and correct as specified in the Arrangement Agreement;
	(c) no law, policy, decision or directive (having the force of law) shall have been enacted, promulgated, amended or applied, in each case that

	(d) since the date of the Arrangement Agreement, there shall not have been any material adverse effect;
	(e) the Purchaser and NHCN shall have received a certificate executed by two senior officers of the Company dated the Effective Date, certifying that the conditions set forth in (a), (b), and (d) above have been satisfied;
	(f) the Company has caused to be delivered to the Purchaser:
	(i) a mutual termination and release of the IBA;
	(ii) all deeds, conveyances, bills of sale, assurances, transfers, assignments, consents and other documentation of action which in the opinion of the Purchaser are necessary or reasonably required to transfer to the Purchaser a 100% undivided interes...
	(iii) transfer of (i) Crown Land Permit No. 59156 issued to Silver Elephant on January 1, 2024 and expiring on December 31, 2024; and (ii) Crown Land Permit No. 61033 issued to Silver Elephant on January 1, 2024 and expiring on December 31, 2024, to t...
	(iv) all material mining fees, taxes and other payments required to have been paid in respect of the Purchased Assets and due prior to the Effective Date shall be settled in full, except as otherwise agreed between NHCN, the Company and the Purchaser;
	(v) all Purchased Assets Data;
	(vi) an agreement to terminate the amendments proposed on April 5, 2024 to the Oracle Royalty Agreement, in a form to be agreed between the Company and the Purchaser, each acting reasonably, duly executed by Oracle and the Company;
	(vii) a favourable title opinion by reputable Manitoba counsel, addressed to NHCN and the Purchaser and dated as of the Effective Date, confirming ownership of the Concessions by the Company and all encumbrances registered against title to the Concess...
	(viii) such other documents, certificates and other instruments as would be usual in respect of the transaction contemplated by the Arrangement Agreement; and

	(g) the Company shall be the registered owner of the Grand Rapids Core Farm.
	Conditions Precedent to the Obligations of the Company
	(a) the Purchaser and NHCN will have complied in all material respects with their obligations, covenants and agreements in the Arrangement Agreement to be performed and complied with on or before the Effective Date;
	(b) the representations and warranties of the Purchaser and NHCN set forth in the Arrangement Agreement shall be true and correct as specified in the Arrangement Agreement;
	(c) the Company shall have received a certificate executed by two senior officers of NHCN dated the Effective Date, certifying that the conditions set forth in (a) and (b) above have been satisfied;
	(d) no action, suit or legal proceeding, shall have been taken under any applicable law or by any governmental entity, and no law, policy, decision or directive (having the force of law) shall have been enacted, promulgated, amended or applied;
	(e) NHCN and the Purchaser shall have complied with their obligations under the Arrangement Agreement regarding the deposit to be paid thereunder; and
	(f) NHCN and the Purchaser have caused to be delivered to the Company:
	(i) a mutual termination and release of the IBA;
	(ii) a duly signed resignation and release of Neil Duboff as a director of the Company;
	(iii) an assignment and assumption agreement in form and substance acceptable to Oracle and the Company, each acting reasonably, assuming the obligations of the Company under the Oracle Royalty Agreement;
	(iv) the documents set out in Section 2.9.2 of the Arrangement Agreement with respect to the surrender of the NHCN Shares; and
	(v) such other documents, certificates and other instruments as would be usual in respect of the transaction contemplated by the Arrangement Agreement; and

	(g) Dissent Rights shall have not been exercised by holders of more than ten percent (10%) of the Shares.

	Non-Competition
	Non-Solicitation
	Acceptance of a Superior Proposal
	Right to Match
	Amendment of Terms
	(a) the Purchaser and its counsel have been provided with a reasonable opportunity to review and comment on any such response and the Board shall give reasonable consideration to such comments; and
	(b) notwithstanding that the Board may be permitted to respond in the manner set out herein to a take-over bid, the Board shall not be permitted to make a Change in Recommendation unless the right to match provisions are complied with.

	Termination
	(a) by mutual written agreement of the Company, NHCN and the Purchaser; or
	(b) by either the Company or NHCN and the Purchaser, if:
	(i) the Effective Time shall not have occurred on or before the Outside Date, except that the right to terminate the Arrangement Agreement will not be available to any party whose failure to fulfill any of its obligations or breach of any of its repre...
	(ii) after the date of the Arrangement Agreement, there shall be enacted or made any applicable law that makes consummation of the Arrangement illegal or otherwise prohibited or enjoins the Company, NHCN or the Purchaser from consummating the Arrangem...
	(iii) the Arrangement Resolution shall have failed to receive the requisite vote for approval from Shareholders at the Meeting (including any adjournment or postponement thereof) in accordance with the Interim Order, provided that a party may not term...

	(c) by NHCN and the Purchaser, if:
	(i) the Board (A) fails to provide the Flying Nickel Board Recommendation, (B) withdraws, withholds, amends, modifies or qualifies, or proposes publicly to withdraw, withhold, amend, modify or qualify the Flying Nickel Board Recommendation, (C) approv...
	(ii) any of the mutual conditions precedent or conditions precedent to the obligations of NHCN and the Purchaser are not satisfied, and such condition is incapable of being satisfied by the Outside Date;
	(iii) subject to the notice and cure provisions in the Arrangement Agreement, a breach of any representation or warranty or failure to perform any covenant or agreement on the part of the Company set forth in the Arrangement Agreement shall have occur...
	(iv) without limiting the provisions of subparagraph (iii) above, the Company wilfully or materially breaches any of its obligations or covenants set forth in the non-solicitation provisions;
	(v) the Meeting has not occurred on or before the Meeting Deadline; provided that the right to terminate the Arrangement Agreement pursuant shall not be available to NHCN and the Purchaser if the failure by NHCN and the Purchaser to fulfil any obligat...

	(d) by the Company, if:
	(i) the Board authorizes the Company, subject to complying with the terms of the Arrangement Agreement, to enter into a binding written agreement relating to a Superior Proposal; provided that concurrent with such termination, the Company pays, or cau...
	(ii) any of the mutual conditions precedent or conditions precedent to the obligations of the Company are not satisfied, and such condition is incapable of being satisfied by the Outside Date;
	(iii) without limiting the provisions of subparagraph (ii) above, NHCN or the Purchaser wilfully or materially breaches any of their obligations in the non-Solicitation provisions of the Arrangement Agreement;
	(iv) subject to the notice and cure provisions in the Arrangement Agreement, a breach of any representation or warranty or failure to perform any covenant or agreement on the part of NHCN or the Purchaser set forth in the Arrangement Agreement shall h...
	(v) NHCN and the Purchaser do not provide the Consideration in the manner and at the time contemplated by the Arrangement Agreement.


	Termination Fee
	(a) Where the Board
	(i) fails to provide the Flying Nickel Board Recommendation;
	(ii) withdraws, withholds, amends, modifies or qualifies, or proposes publicly to withdraw, withhold, amend, modify or qualify the Flying Nickel Board Recommendation;
	(iii) approves, accepts, endorses, or recommends or proposes publicly to approve, accept, endorse or recommend, any Acquisition Proposal;
	(iv) or fails to reaffirm the Flying Nickel Board Recommendation within five Business Days (and in any case prior to the Meeting) after having been requested in writing by the Purchaser to do so (in which case the Termination Fee will be payable withi...

	(b) by the Board authorizing the Company to enter into a binding written agreement relating to a Superior Proposal in compliance with the terms of the Arrangement Agreement (in which case the Arrangement Agreement provides that the Termination Fee mus...
	(c) by either Party where the Effective Time has not occurred before the Outside Date or the Arrangement Agreement is not approved at the Meeting, but only if, prior to the termination of the Arrangement Agreement, an Acquisition Proposal, or the inte...
	(i) within twelve (12) months following the date of such termination, such Acquisition Proposal is consummated; or
	(ii) within twelve (12) months following the date of such termination, the Company or one or more of its subsidiaries enters into a binding written agreement in respect of such transaction contemplated by (c) above and that transaction is subsequently...
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	The Termination Fee under the Arrangement Agreement may Discourage other Parties from proposing a Significant Business Transaction with the Company
	There can be no Assurance that the TSXV will Accept the Arrangement
	The Arrangement may Harm the Competitive Position of the Company
	There is no assurance that the Company will acquire ownership of the Grand Rapids Core Farm
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	IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING FLYING NICKEL MINING CORP., NORWAY HOUSE CREE NATION AND 10197729 MANITOBA INC.
	1. As used in this Order, unless otherwise defined, terms beginning with capital letters have the respective meanings set out in the draft Notice of Special Meeting and Management Information Circular dated September 17, 2024 (the “Circular”), attache...
	2. Flying Nickel is authorized and directed to call, hold and conduct a special meeting (the “Meeting”) of its holders of common shares (the “Securities”, the holders of which are “Securityholders”) to be held on October 21, 2024 at 10:30 a.m. (PST), ...
	a) to, amongst other matters, consider and, if determined advisable, pass, with or without variation, a special resolution to approve a proposed plan of arrangement (the “Plan of Arrangement”) under s. 288 of the BCBCA involving Flying Nickel, Norway ...
	b) to transact such further and other business, including amendments to the foregoing, as may properly come before the Meeting or any postponement or adjournment thereof.

	3. The record date for the Meeting for determining the Securityholders entitled to receive notice of, attend and vote at the Meeting shall be August 28, 2024 (the “Record Date”).
	4. The Meeting shall be called, held and conducted in accordance with the BCBCA, the articles of Flying Nickel and the Circular, subject to the terms of this Interim Order, and any further Order of this Court, and the rulings and directions of the Cha...
	5. The only persons entitled to be represented and to vote at the Meeting shall be the registered Securityholders as at the close of business on the Record Date, or their respective and duly-appointed proxyholders.
	6. Notwithstanding the provisions of the BCBCA and the articles of Flying Nickel, and subject to the terms of the Arrangement Agreement, Flying Nickel, if it deems advisable, is specifically authorized to adjourn or postpone the Meeting, on one or mor...
	7. The Record Date shall not change in respect of adjournments or postponements of the Meeting.
	8. At any subsequent reconvening of the Meeting, all proxies will be voted in the same manner as the proxies would have been voted at the original convening of the Meeting, except for any proxies that have been effectively revoked or withdrawn prior t...
	9. Prior to the Meeting, Flying Nickel is authorized to make such amendments, revisions and/or supplements to the proposed Arrangement and Plan of Arrangement, subject to the terms of the Arrangement Agreement, without any additional notice to the Sec...
	10. The Circular is hereby deemed to represent sufficient and adequate disclosure, including for the purpose of s. 290(1)(a) of the BCBCA, and Flying Nickel shall not be required to send to the Securityholders any other or additional statement pursuan...
	11. Flying Nickel shall mail the Circular and form of proxy in substantially the same form as contained at Exhibits A and B to the Yau Affidavit (collectively, the “Meeting Materials”), with such deletions, amendments or additions thereto as counsel t...
	a) to Registered holders of the Company’s Common Shares, determined as at the Record Date, at least twenty-one (21) days prior to the date of the Meeting, excluding the date of mailing or delivery, by prepaid ordinary mail, addressed to the registered...
	b) to beneficial holders of the Company’s Common Shares (those whose names do not appear in the securities register of the Company), by providing, in accordance with National Instrument 54-101 – Communications with Beneficial Owners of Securities of a...

	and substantial compliance with this paragraph shall constitute sufficient notice of the Meeting.
	12. Accidental failure or omission by Flying Nickel to give notice to any one or more Securityholders, its directors or the auditors (collectively, the “Materials Recipient”) or the non-receipt of such notice by one or more Materials Recipients, or an...
	13. No other form of service of the Meeting Materials or any portion thereof need be made or notice given or other material served in respect of these proceedings or the Meeting, except as may be directed by a further order of this Court. Provided tha...
	14. The Meeting Materials shall be deemed, for the purposes of this Interim Order, to have been received:
	a) in the case of mailing, the third day, Saturdays and holidays excepted, following the date of mailing; and
	b) in the case of any means of transmitted, recorded or electronic communication, when dispatched or delivered for dispatch.

	15. Sending of the Meeting Materials in accordance with paragraph 11 of this Interim Order shall constitute good and sufficient service of notice of the within proceedings on all persons who are entitled to be served. No other form of service need be ...
	16. Notice of any amendments, updates or supplement to any of the information provided in the Meeting Materials may be communicated to the Materials Recipients by notice sent to the Materials Recipients by the means set forth in paragraph 11 herein, a...
	17. The Chair of the Meeting shall be determined by Flying Nickel.
	18. The quorum at the Meeting shall be not less than two persons who are, or represented by proxy, Securityholders holding in the aggregate, at least 5% of the issued Shares entitled to vote at the Meeting.
	19. The vote required to pass the Arrangement Resolution shall be:
	a) by at least two-thirds of the votes cast by the Securityholders present in person or represented by proxy at the Meeting, with each Security entitling a Securityholder to one vote; and
	b) by a majority of the votes cast on the Arrangement Resolution by “Disinterested Shareholders” (meaning all Shareholders entitled to vote at the Meeting in respect of the Arrangement Resolution, excluding any person excluded from voting pursuant to ...

	20. Proxies that are properly signed and dated but which do not contain voting instructions shall be voted in favour of the Arrangement Resolution.
	21. In all other respects, the articles of Flying Nickel will apply in respect of the Meeting.
	22. The scrutineer for the Meeting shall be Odyssey Trust Company (acting through its representatives for that purpose). The duties of the scrutineer shall include:
	a) reviewing and reporting to the Chair on the deposit and validity of proxies;
	b) reporting to the Chair on the quorum of the Meeting;
	c) reporting to the Chair on the polls taken or ballots cast, if any, at the Meeting; and
	d) providing to the Company and to the Chair written reports on matters related to their duties.

	23. Flying Nickel is authorized to use the form of proxy in connection with the Meeting, in substantially the same form as attached at Exhibit B to the Yau Affidavit. Flying Nickel may in its sole discretion, but is not required to, waive generally th...
	24. The procedure for the delivery, revocation and use of proxies at the Meeting shall be as set out in the Meeting Materials.
	25. Each Registered Shareholder of Flying Nickel may exercise dissent rights pursuant to ss. 237-247 of the BCBCA in connection with the Arrangement Resolution. In order for a Registered Shareholder who wishes to exercise such dissent right must provi...
	MLT Aikins LLP
	2600-1066 West Hastings Street
	Vancouver, BC V6E 3X1
	Attn: William E. J. Skelly/Katelyn J. Jones
	not later than 5:00 p.m. (PST) on October 17, 2024, or in the case of any adjournment or postponement of the Meeting, the day that is two (2) business days immediately preceding the date of the Meeting. The Notice of Dissent must otherwise strictly co...
	26. Notice to Securityholders of their Dissent Right with respect to the Arrangement Resolution will be given by including information with respect to the Dissent Right in the Circular to be sent to the Securityholders in accordance with the Interim O...
	27. Subject to further order of this Court, the right available to the Securityholders under the BCBCA and the Arrangement Agreement to dissent from the Arrangement will constitute full and sufficient Dissent Rights for the Securityholders with respec...
	28. Following and subject to the approval, with or without variation by the Securityholders of the Plan of Arrangement in the manner set forth in this Interim Order, the Petitioner may apply to this Court for, inter alia, an Order:
	a) approving the Arrangement pursuant to s. 291(4)(a) of the BCBCA; and
	b) declaring that the terms and conditions of the Arrangement are substantively and procedurally fair and reasonable pursuant to s. 291(4)(c) of the BCBCA;

	(collectively, the “Final Order”) and that the hearing of the Final Order will be held on October 24, 2024, at the Courthouse at 800 Smithe Street, Vancouver, British Columbia or as soon thereafter as the hearing of the Final Order can be heard or at ...
	29. The form of Notice of Hearing of Petition is hereby approved as the form of Notice of Proceedings for such approval.
	30. Any Materials Recipient has the right to appear (either in person or by counsel) and make submissions at the hearing of the application for the Final Order, subject to the terms of this Interim Order. Any Materials Recipient seeking to appear at t...
	a) complete and file with this Court a Response to Petition, in the form prescribed by the British Columbia Supreme Court Civil Rules;
	b) serve a copy of the filed Response to Petition together with a copy of all materials upon which the Materials Recipient intends to rely upon at the hearing for the Final Order, to the Petitioners' solicitors at:
	MLT Aikins LLP
	Suite 2600 - 1066 West Hastings Street
	Vancouver, BC V6E 3X1
	Attention: William E. J. Skelly/Katelyn J. Jones
	Facsimile: 604.682.7131
	Email: wskelly@mltaikins.com/kjones@mltaikins.com
	by or before 4:00 p.m. (PST) on October 17, 2024.

	31. Any materials to be filed by the Petitioner in support of the within Application for final approval of the Plan of Arrangement may be filed up to one (1) day prior to the hearing of the application without further order of this Honourable Court.
	32. In the event the within application for final approval does not proceed on the date set forth in the Notice of Hearing of Petition, or is adjourned, only those persons who served and filed a Response to Petition in accordance with paragraph 30 sha...
	33. This Court seeks and requests the aid and recognition of any court or any judicial, regulatory or administrative body in any province or territory of Canada and any judicial, regulatory or administrative tribunal or other court constituted pursuan...
	34. The Petitioner shall be entitled, at any time, to apply to vary this Interim Order and apply for such other orders and direction from the Court as may be appropriate.
	35. To the extent of any inconsistency or discrepancy between this Interim Order and the Circular, the BCBCA, the articles of Flying Nickel and/or the Supreme Court Civil Rules, this Interim Order will govern.
	36. Endorsement of the Interim Order by counsel appearing on this Petition, except for counsel for the Petitioner, is hereby dispensed with.
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	1. An order (the “Interim Order”) pursuant to ss. 186 and 288-297 of the Business Corporations Act, SBC 2002, Ch 57, as amended (the “BCBCA”); Rules 2-1, 4-4, 4-5 and 16-1 of the Supreme Court Civil Rules, and the inherent jurisdiction of the Court, i...
	(a) abridging the time for service and hearing of the within Petition;
	(b) for the convening and conduct by the Petitioner, Flying Nickel Mining Corp. (“Flying Nickel” or the “Company”), of a special meeting (the “Meeting”) of the holders of common shares (the “Securityholders”) of Flying Nickel to take place on October ...
	(i) to consider and, if deemed advisable, to pass, with or without variation, a special resolution (the “Arrangement Resolution”) approving the plan of arrangement (the “Arrangement”) pursuant to Division 5 of Part 9 of the BCBCA; and
	(ii) to consider such other business as may properly come before the Meeting;

	(c) the giving of notice of the Meeting and the provision of materials for the Meeting regarding the Arrangement to the Securityholders.

	2. An order (the “Final Order”) pursuant to ss. 186 and 288-297 of the BCBCA, and the inherent jurisdiction of the Court:
	(a) approving the Arrangement, and its terms and conditions, substantially in the form set forth in the Arrangement Agreement (defined below), included at Schedule “C” to the Circular and attached as Exhibit “A” to the Yau Affidavit and filed herein;
	(b) authorizing the Arrangement be implemented in the manner and sequence set forth in the Arrangement Agreement;
	(c) declaring that the terms and conditions of the Arrangement are fair and reasonable to the Petitioner and the Securityholders; and
	(d) declaring the Arrangement shall be binding on the Petitioners, the Securityholders, Norway House Cree Nation and 10197729 Manitoba Inc. upon the taking effect of the Arrangement pursuant to s. 297 of the BCBCA.

	3. Such further and other relief as counsel for the Petitioner may advise and this Honourable Court may deem just.
	Definitions

	1. Unless otherwise defined, terms beginning with capital letters have the respective meanings set out in the Circular.
	Parties

	2. Flying Nickel is a company existing under the laws of British Columbia with a registered and records office located at 1610 – 409 Granville Street, Vancouver, British Columbia V6C 1T2.
	3. Flying Nickel is a Canadian mineral exploration company. For the past number of years, one of Flying Nickel’s principal mineral exploration projects has been the Minago Nickel Project (the “Minago Project”) located in Manitoba, Canada. Following it...
	4. Flying Nickel is a reporting issuer in each of the Provinces of Canada except Quebec, and files its continuous disclosure documents with the Canadian Securities Administrators in British Columbia. Such documents are available on SEDAR+. The common ...
	5. As of September 17, 2024, Flying Nickel had a total of 153,958,164 issued and outstanding common shares.
	6. Norway House Cree Nation (“NHCN”) is an Indigenous community occupying traditional territory under Treaty 5 along the eastern channel of the Nelson River, north of Lake Winnipeg, Manitoba. The Minago Project is located in the exclusive traditional ...
	7. NHCN, through a series of private placements and open market purchases in 2023 and 2024, acquired 17,561,862 of the Company’s shares (the “NHCN Shares”), representing approximately 11.4% of the Flying Nickel’s issued and outstanding shares.
	8. 10197729 Manitoba Inc. (the “Purchaser”) is a company incorporated under the laws of Manitoba with a registered and records office located at 1700 – 242 Hargrave Street, Winnipeg, Manitoba R3C 0V1. The Purchaser is a wholly owned subsidiary of NHCN...
	Background to the Plan of Arrangement

	9. The Company’s management and Board of Directors (the “Board”) regularly review and evaluate, with the assistance of financial and legal advisors, the Company’s operations, financial performance and potential strategic options, with the goal of enha...
	10. Prior to negotiations respecting the Plan of Arrangement, the Company and NHCN entered into an Impact and Benefit Agreement dated March 3, 2023 (the “IBA”) concerning the Minago Project. The IBA was a significant step in the Company partnering wit...
	11. NHCN thereafter invested in the Company, becoming a shareholder of the Company to acquire the Minago Project, with a view toward the exploration, development and commercialization of the Minago Project.
	12. On June 28, 2024 the Company and NHCN commenced negotiations for the purchase of the Minago Project by NHCN following NHCN’s expression of interest. Further discussions resulted in the Company and NHCN entering into a binding letter of intent on J...
	13. The Company retained Evans & Evans, Inc. (“Evans & Evans”) to prepare a Fairness Opinion to the Board in respect of the Transaction.
	14. On August 20, 2024 the Board convened to review the proposed Arrangement Agreement and to receive an oral presentation from Evans & Evans as to the fairness of the Transaction to Securityholders (other than NHCN), which was subsequently followed b...
	15. At the meeting of the Board on August 20, 2024, Neil Duboff, a director of the Company, and being a nominee of NHCN, declared that he had a disclosable interest in respect of the Transaction. Accordingly, he recused himself from voting in respect ...
	16. Following the meeting of the Board, the binding letter of intent between the Company and NHCN was replaced by the Arrangement Agreement.
	17. On September 17, 2024 the board of directors of Flying Nickel approved an amended and restated arrangement agreement to the Arrangement Agreement, pursuant to which, among other things, the Parties clarified the process for transfer of certain ass...
	18.  Further information about background to the Plan of Arrangement is included in the Circular attached at Exhibit “A” of the Yau Affidavit, filed herein.
	Description of the Plan of Arrangement

	19. The Company proposes to call, hold and conduct the Meeting on October 21, 2024 to allow the Securityholders to consider and vote on the resolution (the “Arrangement Resolution”) respecting the proposed Plan of Arrangement.
	20. The Plan of Arrangement provides, in brief, for the following:
	(a) Purchased Assets – All of the Purchased Assets under the Arrangement relate to the Company’s Minago Project, located on NHCN’s exclusive traditional territory. The Purchased Assets include a 100% interest in the Concessions the Lands, the Purchase...
	(b) Consideration & Share Surrender – The Company shall sell to the Purchaser, and the Purchaser shall purchase from the Company, the Purchased Assets, in consideration for the payment of $8,000,000, up to $200,000 in legal expenses and up to $60,000 ...
	(c) Deposit – The Purchaser has paid a deposit of $500,000 in trust to counsel for the Company pursuant to the Arrangement Agreement, which will be repaid to the Purchaser or retained by the Company as follows:
	(i) if the Arrangement closes, the deposit will be paid to Flying Nickel as a portion of the Cash Consideration; and
	(ii) if the Arrangement does not close:
	(A) as a result of one of conditions precedent to the obligations of NHCN or the Purchaser as set out in Sections 6.1 or 6.2 of the Arrangement Agreement not being met or as a result of a breach of a covenant in the Arrangement Agreement by the Compan...
	(B) for any other reason, then the deposit will be paid to the Company forthwith.



	21. Further information respecting, among other things, representations and warranties, covenants, and conditions precedent to the Arrangement is included in the Circular attached at Exhibit “A” of the Yau Affidavit, filed herein.
	Recommendation of the Board and Fairness of the Arrangement

	22. The Board, after careful consideration and having received advice from its financial and legal advisors, unanimously determined that the Plan of Arrangement is fair to Securityholders (excluding NHCN) and in the best interests of the Company. Acco...
	23. The Board considered a variety of factors in their review of the Plan of Arrangement including, among others, the following:
	(a) Fairness Opinion – The Board engaged Evans & Evans as its independent financial advisor and received the Fairness Opinion which concluded, as at the date thereof and subject to the assumptions, limitations and qualifications contained therein, tha...
	(b) Resources Necessary to Develop the Project – The Minago Project requires significant financial and other resources to maintain and further develop the Minago Project. Additionally, the Minago Project will require significant regulatory approvals a...
	(c) Cash Consideration – A significant portion of the consideration agreed by the Parties under the Arrangement Agreement will be paid entirely in cash. Accordingly, the Arrangement will provide capital and reasonable certainty of value for the Transa...
	(d) Share Surrender – As part of the consideration agreed by the Parties under the Arrangement Agreement, the NHCN Shares, representing approximately 11.4% of the issued and outstanding Shares, will be surrendered for cancellation (the “Share Consider...
	(e) Disinterested Shareholder Approval Required – The Transaction is subject to the approval of the 2/3 of the Shareholders present in person or by Proxy at the Meeting, as well as the majority of the Disinterested Shareholders present.
	(f) Review of Strategic Alternatives – Prior to entering into the Arrangement Agreement, the Board evaluated, with input from management, the business and strategic opportunities of the Company with the objective of maximizing Shareholder value in a m...
	(g) Conduct of the Company’s Business – The Board believes that the restrictions imposed on the Company’s business and operations during the pendency of the Arrangement are reasonable and not unduly burdensome.
	(h) Process – The Arrangement is the result of a comprehensive negotiation process that was undertaken at arm’s length with the oversight and participation of the Board and the Company’s legal and financial advisors.
	(i) Ability to Respond to Superior Proposals – Notwithstanding the limitations contained in the Arrangement Agreement on the Company’s ability to solicit interest from third parties, the Arrangement Agreement allows the Board, in the exercise of its f...
	(j) Reasonable Break Fee – The Company is permitted to terminate the Arrangement Agreement in specified circumstances, including where the Company receives a Superior Proposal to purchase the Purchased Assets, until the Arrangement is approved by Shar...
	(k) Deposit – The Purchaser has paid a $500,000 deposit to counsel for the Company pursuant to the Arrangement Agreement. If the Arrangement does not close for any reason, other than due to one of the conditions precedent to the obligations of NHCN an...
	(l) Credibility of the Purchaser to Complete the Arrangement – The Purchaser under the Arrangement Agreement is an entity wholly-owned by NHCN, a sophisticated party with in depth knowledge of the Purchased Assets. In addition, no financing condition ...
	(m) Reasonable Completion Time – The Board believes that the transactions contemplated by the Arrangement Agreement can be completed before the Outside Date following the Meeting, presuming Shareholders approve the Arrangement Resolution.
	(n) Transfer Taxes Paid by Purchaser – Under the Arrangement Agreement, the Purchaser has agreed to reimburse the Company, or to pay directly where possible, all sales and transfer taxes, registration charges and transfer fees, including general sales...
	(o) Not an Issuer Bid – By including the payment of the Share Consideration as part of the Transaction requiring Shareholder approval, the surrender of the NHCN Shares is not an “issuer bid” pursuant to NI 62-104.
	(p) Dissent Rights – Registered Shareholders entitled to vote at the Meeting have the ability to exercise Dissent Rights and receive fair value for their Shares as determined by the Court, subject to strict compliance with all requirements applicable ...
	(q) Court Approvals – The Arrangement is subject to a judicial determination of the Court that the Arrangement is fair and reasonable, both procedurally and substantively, to Shareholders and other affected persons.

	24. In the course of its deliberations, the Board also considered a variety of risks and other potentially negative factors relating to the Arrangement including, but not limited to:
	(a) that the completion of the Arrangement is subject to several conditions that must be satisfied or waived, including, among other things, obtaining Securityholder approval and Court approval. There can be no certainty that these conditions will be ...
	(b) that the Arrangement Agreement may only be terminated by the Company in certain circumstances, in which case the Company may not be able to solicit an alternative transaction;
	(c) that, whether or not the Arrangement is completed, the Company expects to incur significant costs in respect of the Arrangement;
	(d) that, whether or not the Arrangement is completed, significant management time and attention will be diverted from the existing business of the Company in order to undertake the Arrangement, which could have an adverse impact on the Company; and
	(e) that the failure to complete the Arrangement could negatively impact the Company’s future business and operations.

	25. Further information respecting risk factors to the Arrangement is included in the Circular attached at Exhibit “A” of the Yau Affidavit, filed herein.
	26. The Board believes that, overall, the anticipated benefits of the Arrangement to the Company outweigh the risks and other potential negative factors relating to the Arrangement.
	27. In view of the variety of factors considered in connection with its evaluation of the Plan of Arrangement, the Board did not find it practicable to and did not quantify or otherwise assign relative weights to the specific factors considered in rea...
	Meeting and Approval

	28. As approved by the Board, the record date (the “Record Date”) for determining the Securityholders entitlement to receive notice of and vote at the Meeting is August 28, 2024.
	29. The Meeting will be held on October 21, 2024 at 10:30 a.m. (PST) at the offices of MLT Aikins LLP located at 2600 – 1066 West Hastings Street, Vancouver, British Columbia, V6E 3X1.
	30. For the Plan of Arrangement to be implemented, the Arrangement Resolution must be:
	(a) passed by more than 66 2/3% of the votes cast on the Arrangement Resolution by Securityholders in person or by proxy at the Meeting; and
	(b) passed by a majority of the votes cast on the Arrangement Resolution by “Disinterested Shareholders” (meaning all Shareholders entitled to vote at the Meeting in respect of the Arrangement Resolution, excluding any person excluded from voting purs...

	31. Notice of the Meeting will be accompanied by a proxy form for use by Securityholders in respect of the Arrangement Resolution. All Securityholders are entitled to vote on the Arrangement Resolution. All Securityholders will receive a package conta...
	(a) the Circular that includes, inter alia:
	(i) the Notice of Meeting of Securityholders;
	(ii) information concerning the Meeting;
	(iii) an explanation of the effect of the Plan of Arrangement;
	(iv) the text of the Arrangement Resolution (being Schedule A to the Circular);
	(v) the text of the proposed Plan of Arrangement (being Schedule C to the Circular); and
	(vi) a copy of the within Petition to the Court, Notice of Hearing of Petition and Interim Order (being Schedules E, G and H to the Circular),

	(b) the form of proxy for the registered Securityholders to use in respect of the Arrangement Resolution in connection with the Meeting.

	32. The above materials will be sent to the Securityholders before the Meeting, and will be distributed at least 21 days before the Meeting, by delivery in person or by mail, addressed to each such holder at his, her or its address, as shown on the bo...
	33. Pursuant to the Interim Order and the Plan of Arrangement, Shareholders are granted the right to dissent in respect of the Plan of Arrangement. This dissent right, and the procedures for its exercise, are described in the Interim Order, and in the...
	34. All such documents may contain such amendments thereto as the Petitioner may advise are necessary or desirable, provided such amendments are not inconsistent with the terms of the Interim Order.
	The Approval Process

	1. The Petitioner pleads and relies on ss. 186 and 288-291 of the BCBCA, Rules 2-1, 4-4, 4-5 and 16-1 of the Supreme Court Civil Rules, and the inherent jurisdiction of the Court.
	2. Before an arrangement proposed under s. 288(1) of the BCBCA takes effect, the arrangement must be: (a) adopted in accordance with s. 289; and (b) approved by the Court under s. 291.
	3. Section 291 of the BCBCA contemplates that this process proceeds in three steps:
	(a) the first step is an application for an interim order for directions for calling a security holders' meeting to consider and vote on the proposed arrangement. The first application proceeds ex parte because of the administrative burden of serving ...
	(b) the second step is the meeting of the securityholders, where the proposed arrangement is voted upon, and must be approved by a special resolution; and
	(c) the third step is the application for final Court approval of the arrangement.
	Interim Order Hearing


	4. As this Court held in Mason Capital Management LLC v TELUS Corp., the interim order is preliminary in nature and its purpose is simply to “set the wheels in motion for the application process relating to the arrangement and to establish the paramet...
	5. The steps taken and proposed to be taken by the Petitioner pursuant to the proposed Interim Order include providing:
	(a) notice of the Meeting to Securityholders so they have an opportunity to consider the Plan of Arrangement and have an opportunity to make submissions on the return of this Petition;
	(b) that there is sufficient and appropriate approval of the Plan of Arrangement by the Securityholders; and
	(c) providing dissent rights.
	Proposed Arrangement is an “arrangement” under the BCBCA


	6. The BCBCA defines an “arrangement” using broad and inclusive terms. Pursuant to s. 288(1) of the BCBCA, a company may propose an arrangement with security holders, creditors or other persons and may, in that arrangement, make any proposal it consid...
	7. The arrangement provisions of the BCBCA are very broad. As this Court has held:
	8. The broad nature of the arrangement provisions of the BCBCA is also demonstrated by s. 291(2) which permits the Court “in respect of a proposed arrangement, [to] make any order it considers appropriate” (emphasis added), and then lists a non-exhaus...
	9. Here, the Company is a “company” as defined in s. 1(1) of the BCBCA. The Plan of Arrangement will result in transfer of the Company’s Purchased Assets to the Purchaser in consideration for the Cash Consideration and the Share Surrender. This transa...
	10. It is respectfully submitted that the Plan of Arrangement constitutes an “arrangement” under the BCBCA.
	Final Order Hearing

	11. The question of whether the proposed Plan of Arrangement is procedurally and substantively fair and reasonable overall and meets all applicable statutory requirements will be determined at the return of the Petition on October 24, 2024 at which ti...
	12. Final approval of the plan of arrangement should be granted if the Court is satisfied that:
	(a) the statutory requirements have been met;
	(b) the application has been put forward in good faith; and
	(c) the arrangement is fair and reasonable.

	13. In determining whether an arrangement is fair and reasonable, a Court must be satisfied that: (a) the arrangement has a valid business purpose; and (b) the objections of those whose legal rights are being arranged are being resolved in a fair and ...
	14. In assessing whether an arrangement has a valid business purpose, this Court in TCPO Holding Corp. (Re), 2023 BCSC 1402, recently affirmed that courts may consider:
	(a) any positive value to the corporation that might offset the fact that rights are being altered or whether the arrangement furthers the interests of the corporation as an ongoing concern;
	the necessity of the arrangement to the continued operation of the corporation, taking into account market conditions, technology, the regulatory environment, and competitive factors;
	(b) the existence of alternatives; and
	(c) whether the arrangement is in the sole interest of any particular stakeholder.

	TCPO Holding Corp. (Re), 2023 BCSC 1402 at para 10 (“TCPO Holding”) [Tab 9]
	15. Courts have considered a variety of factors when assessing the fairness and reasonableness of an arrangement, which are dependant upon the nature of the case, to determine whether the objections of those whose legal rights are being arranged are b...
	(a) whether the arrangement was negotiated at arm’s length between sophisticated commercial parties with the assistance of financial and legal advisors;
	(b) whether a majority of security holders have voted to approve the arrangement (this factor is given considerable weight);
	(c) whether a fairness opinion has been obtained from a reputable independent expert;
	(d) whether the shareholders have access to dissent and appraisal remedies; and
	(e) whether any security holders have appeared in the proceedings to oppose approval of the arrangement despite having had notice of the proceedings and the right to appear.

	16. The Arrangement has a valid business purpose, as set out above in Part 2 and in particular paragraphs 18 to 26 which set out a number of factors identified by the Board in respect of their recommendations to vote in favour of the Arrangement Resol...
	17. At the hearing for the final approval of this Plan of Arrangement, the Petitioner expects to be able to clearly demonstrate that all three elements of the test for the granting of the Final Order have been satisfied.
	1. At the hearing of this Petition to the Court, the Petitioners will rely upon:
	(a) Affidavit No. 1 of Andrew Yau sworn September 17, 2024;
	(b) Further affidavit(s) to be sworn on behalf of the Petitioner, reporting as to compliance with any Interim Order and the results of the Meeting conducted pursuant to such Interim Order; and
	(c) Such other documents as counsel may advise.
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