Form 45-106F1 Report of Exempt Distribution (Non-investment fund issuer)

IT IS AN OFFENCE TO MAKE A MISREPRESENTATION IN THIS REPORT

New report

[_JAmended report  if amended, provide Submission ID of report that is being amended:

(Example; EDRT234567880-123)

indicate the party certifying the report (select only one). For guidance regarding whether an issuer is an investment fund, refer to section 1.1 of
National Instrument 81-106 Investment Fund Continuous Disclosura and the companion policy fo NI 81-106.

issuer {Cther than an investment fund)

D Underwriter

Provide the following information about the issuer, or if the issuer is an investment fund, about the fund.

Full iegal name
JBROADWAY GOLD MINING LTD. |

Previous full legal name If the issuer's name changed in the last 12 months, provide most recenf previous fegal name.
[CAROLINA CAPITAL CORP. |

Webslite (if applicable)

If the issuer has a legal entity identifier, provide below. Refer to Part B of the Insfructions for the definiton of “legal entity identifier”.

Legat entity identifier

| i

if an underwriter Is complefing the report, provide the underwriter's full legal name and firm National Registration Database (NRD) number.

Full legal name ~

Daes the Underwriter's Firm have an NRD Number? Firm NRD number

I:] No [ ]ves

If the underwriter does not have a firm NRD number, provide the head office vontact information of the underwriter.

Street address Municipality Province/State Postal/ZIP code

I | | | |

Country Telephone number Website (if applicable)

L ] ] I




Provide the issuer's North American Industry Classification Standard (NAICS) code (6 digits only} that corresponds fo the issuer's primary business

activity. For more information on finding the NAICS industry code go to Statistics Canada's NAICS industry search {oof.

NAICS industry code

212299

If the issuer Is In the mining industry, indicate the stage of operalions. This does not apply to issuers that provide services to issuers operating in

the mining industry. Select the category that best describes the issuer’s stage of operations.
Exploration || Development || Production

Is the issuer’s primary business fo invest all or substantially all of its assets in any of the foilowing? If yes, select all that apply.
[ IMoitgages [ |Real estate [ | Commercial/business debt [ _|Consumer debt [_|Private companies /]N/A

[Z1o-49 {_|50-99 [ 1100 - 499 [ {500 or more

Does the issuer have a SEDAR profile 7 If yes, provide SEDAR profile number:

[ o [¥]Yes 00030583 ]

“d) Head office address

£ the ISSU&I‘ does not have a SEDAR proflte, comp!ete Item 5{d) = (h)

Street address Municipality Province/State

Posial/ZIP code

| | I

Country Telephone number

Date of formation Financial year-end

|

f) Reporting issuel_':s_tatus' R

Is the issuer a reporting issuer in any jurisdiction of Canada?

[ INe [Yes

If yes, select the jurisdictions of Canada in which the issuer is a reporling issuer.

TJan (1ae  [sc [Ims [N [N [INT
[INs  [dnu [Jon Oree  [Cec  [sk  [dyr

Does the issuer have a CUSIP number?  CUSIP number (provide first 6 digits only)

[INo [Yes [ ]

If the issuer is pubicly listed, provide the names of all exchanges on which its securities are listed. Include only the names of exchanges for which

the issuer has applied for and received a listing, which excludes, for exampie, automated irading systems.

Exchange names:

[ INot Applicable { JToronto Stock Exchange iL_JTSX Venture Exchange
[IAequitas Neo Exchange [ JAustralian Securities Exchange [_| Deutsche Boerse
[JLonden Stock Exchange C] Nasdag [TINew York Stock Exchange

[1shenzhen Stock Exchange [ }stock Exchange Of Hong Kong [ Tokyo Stock Exchange

[]canadian Securities Exchange
[]Euronext

{ 18hanghai Stock Exchange

{ JOTHER

If other, describe:

Select the size of the issuer’s assels for ifs most recent financial year-end (Canadian $). If the issuer has not existed for a full financial year, provide

the size of the issuer’'s assets at the distribution end date.
[1$0 to under $5M []1$5M to under $25M [1%25M to under $100M

{ 15100M to under $500M [1$500M to under $18 I 1$1B or over




if an issuer located outside of Canada completes a distribution in a jurisdiction of Canada, include in Item 7 and Schedule 1 informalion about
purchasers resident in that jurisdiction of Canada only. Do not include in item 7 securities issued as payment of commissions or finder’s fees, which
should be disclosed in ltem 8. The infarmation provided in ltem 7 must reconcile with the information provided in Schedule 1 of the report.

ia) 'Cul_"rc__e_nc_y .

Select the currency or currencies in which the distribution was made, All dollar amounts provided In the report must be in Canadian dollars.
Canadian dollar [_JUS doltar [_]Euro | _]Other {describe); [

D 7st 'Vbution date{s):

State the distribution start and end dates. If the report is being filed for securities distributed on only one disfribution date, provide the distribution
date as both the start and end dafes. If the report is being filed for securities distributed on a gontinuous basis, include the start and end dafes for
the distribution period covered by the report.

Start Date End Date

]2016-10-13 |]2o16 10-13

c) Detailed purchasermformatlon R

Complete Schedule 1 of this form for each purchaser and attach the schedule to the completed report.
BCN 2016-04 Schedule 1 Template to Form 45-106F1.XLSX - 45 KB

Provide the following information for all distributions that take place in a jurisdiction of Canada on a per security basis. Refer to Part A of the
instructions for how to indicate the security cade. If providing the CUSIP number, indicate the full 9-digit CUSIP number assigned to the security
being distributed.

Single of fowes Total amount

UBS ”11144v105|| 1esooooooooo{|‘>r 0.060(;“ — ooeoo|r 9900000000

Description of security: |Units consisting of a common share and a warrant

Detalls of

If any rights (e.g. warrants, options) were distributed, provide the exercise price and expiry daie for each right. If any convertible/exchangeable
securities were distributed, provide the conversion ratic and describe any other tarms for each converiible/exchangeable securify.

[ ]Not Applicable

Conversion rafio:

0.1500” 201?3-.1;):1.3.. HH

Describe other terms:
(if applicable)

Stafe the rotai do.'iar amount af securmes dfstnbuied and the number of purchasers for each jurisdiction of Canada and forergn jur.'sdfcbon where a
purchaser resides and for each exemption reiisd on in Canada for that distribution. However, if an issuer located outside of Canada compleles a
distribution in a jurisdiction of Canada, include distribufions to purchasers resident in that jurisdiction of Canada only.

This table requires a separate line item for (i) each jurisdiction where a purchaser resides {ii) each exemption relied on in the jurisdiction where a purchaser
resides, if a purchaser resides in a jurisdiction of Canada, and (iii) each exemption relied on in Canada, if a purchaser resides in a foreign jurisdiction.

For jurisdictions within of Canada, stale the province or territory, otherwise state country.

|- “"Number of | .. " Total'amount-

ST eount T o e purchasers | . [(Canadlan$)
|British Columbia ”NI 45-106 2.3 [Accredited investor] s” 73,500.0000}
[Bfnish Columbia ”Nl 45-106 2.5 [Family, friends and business assoctales] H 4“ 79.500.0000|
EAIberta , ||W45-106 2.3 [Accredited investor] | 1” 6,000.0000]
[Ontario ”Nl 45-106 2.3 [Aceredited investor] H 4” 60,000.0000|
[Greece H NI 45-106 2.3 [Accredited investor] | | 4|| 264,000.0000
\China ” NI 45-106 2.3 [Accradited investor] | | 2] r 78,000.0000
{ 17 iF 1r ]




[ . | L - _

[British Indian Ocean Territory J||N| 45-106 2.3 [Accredited investor] _i| 1“ ao,oou.ooooi
ﬁonduras ||Nl 45-106 2.3 [Accredited investor] || 2|] 102,000.0000;
[Panama ||NI 45-106 2.3 [Accredited investor] ||— i |j so,ooo.oomﬂ
[Bahamas |t 45-108 2.3 [Accredited investor] :H 2]} 172,000.0000
|H0ng Kong “NI 45-106 2.3 [Accredited investor] H 1” 30,000.0000

990,000.0000|

the issuer distributed multiple types of securities to, and relied on multiple exemptions for, that purchaser.

2 n ca!cufa!mg the total number of unique purchasers to which the issuer d.'strrbuted secuntres count each purchaser only once, regardfess of whether




h} Offering materials - This section applies only In Saskatchewan, Ontarlo, Québec, New Brunswick and Nova Scotia,

if a distribution has occurred in Saskaichewan, Ontario, Québec, New Brunswick or Nova Scotia, complete the table below by listing the offering
materials that are required under the prospectus exemption relied on to be filed with or defivered fo the securities regulatory authority or regufator

in those jurisdictions.

in Ontario, if the offering materials listed in the table are required to be filad with or delivered to the Ontario Securities Commission (OSC), aftach
an electronic version of the offering malerials that have not been previously filed with or delivered to the OSC.

Not Applicable




Provide information for each person (as defined in NI 45-106) to whom the issuer directly provides, or will provide, any compensation in
connection with the distribution. Complete additional copies of this page if more than one person was, or will be, compensated.

Indicate whether any compensation was paid, or will be paid, in conneclion with the distribution,

[nNe ] Yes

a) Name of person compensated and registration status

Indicate whether the person compensated is a registrant.

No []ves
if the person compensated is an individual, provide the full legal name of the individual.
Family name First given name Secondary given names

{ | I |

if the person compensated is not an individual, provide the following information.
Full legal name of non-individual Firm NRD number {if applicable}

iniserAsset Management Ltd. —H |

Indicate whether the persaon compensated facilitated the distribution through a funding portal or an infernet-based portal.

“INo [ves

‘b) Business contact information ks

if a firm NRD number is not provided in Item 8{a), provide the business confact informaticn of the person being compensated.

Street address Municipality Province/State Postal/ZIP code
[om Fort Bay, Building #9, Lyford Gay ||Nassau f@er | 0000000000000
Country Telephone number Email address

Bahamas | 242-698-6600 | |Chris.papi@weiser.com.bs |

Indicate the person’s relationship with the issuer or investment fund manager (select afl thal apply). Refer to the meaning of ‘connected” in
Fart B(2) of the Instructions and the meaning of “control” in section 1.4 of NI 45-106 for the purposes of completing this section.

D Connected with the issuer or investment fund manager [JEmployee of the issuer or investment fund manager
[ Jmsider of the issuer (other than an invesiment fund) None of the above

F:} Director or cfficer of the investment fund or investment fund manager

- d) Compensation dotalls

Provide details of all compensation paid, or to be paid, lo the person identified in Item 8(a) in connection with the disfribution. Provide all amounts
in Canadian doliars. Include cash commissions, securities-based compensation, gifts, discounts or other compensalion. Do not report payments
for services incidental fo the distribution, such as clerical, printing, legal or accounting services. An issuer is not required ta ask for details

about, or report on, infernal allocation arrangements with the directors, officers or employees of a non-individual compensated by the issuer.

Cash commissions paid 33,300.0000

D Value of all securities Security code l Securify code2 Security coded ]
distributed 'as 4 Describe terms of warrants, options or other rights
compensation

L] Other compeﬂsation5 Describe
Total compensation Paid 33,300.0000

] Check box if the person will or may receive any deferred compensation {describe the terms below)




{ |
4 Provide the aggregate value of all securities disfributed as compensation, excluding options, warrants or other rights exercisable to acquire additional
securities of the issuer. Indicate the security codes for all securities distribuled as compensation, Including options, warrants or other rights exercisable
to acquire additional securities of the issuer.

5 Do not include deferred compensation,

“:a)Name of pe

Indicate whether the person compensated is a registrant.

[Ino [V]Yes
if the person compensated is an individual, provide the full legal name of the individual.
Family name Firsi given name Secondary given names

1 | | |

If the person compensated is nof an individual, provide the following information.
Full legal name of non-individual Firm NRD number (if applicable}

[Leede Jones Gable Inc. “5770 I

Indicafe whether the person compensated facilitated the distribution through a funding porial or an infernet-based portal.

/INo [ ]ves

_:H) Business contact ipf_o_r_n_jation -
if a firm NRD number is not provided in ltem 8(a}, provide the business contact information of the person heing compensafed.
Street address Municipality Province/Stale Postal/ZIP code
Country Telephone number Email address

c) Relationship ¢

Indicate the person’s relationship with the issuer or investment fund manager (select afl that apply). Refer to the meaning of “connecfed” in
Part B(2) of the Insiructions and the meaning of “control” in saection 1.4 of NI 45-106 for the purpeses of completing this section,

[JConnected with the issuer or Investment fund manager E:] Employee of the issuer or investment fund manager
[ insider of the issuer (other than an investment fund) None of the above

|| Director or officer of the investment fund or investment fund manager

pensation details

Provide details of all compensation paid, or fo be paid, fo the person identified in ifem 8(a} in connection with the distribution. Frovide alf ameunts
in Canadian dollars. include cash commissions, securities-hased compensation, gifts, discounts or other compensation. Do not report payments
for services incidentai to the distribution, such as clerical, printing, legal or accounting services. An issuer is not required to ask for defails

about, or report on, internal alfocalion arrangements with the directors, officers or employaes of a nan-individual compensated by the issuer.

Cash commissions paid 3,000.0000
N Value of all securities Security code1 Security code2 { Security code3 I
distributed as Describe terms of warrants, options or other rights

compensation”

[] Other compensation5 Describe

Total compensation Paid 3,000.0000

l:l Check box if the person will or may receive any deferred compensation {describe the terms below)

4 Provide the aggregate value of all securities distributed as compensalion, excluding options, warrants or other rights exercisable to acquire additional
securities of the Issuer. Indicate the security codes for all securities distributed as compensation, Including options, warrants or other rights exercisable
to acquire additional securities of the issuer.

5 Do not include deferred compensation.




3 Do not include deferred compensation.

d'and registration status:..

Indicate whether the person compensated is a registrant.

[INo [/] Yes
If the person compansated is an individual, provide the fulf legal name of the individual.
Family name First given name Secondary given names

l | | |

If the person compensated is not an individual, provids the following information.
Full legal name of non-individual Firm NRD number (if appiicable)

|Mackie Research Capiial Corporation HSD?O l

{ndicate whether the person compensated facilitated the distribution through a funding portal or an internel-based portal.

MINo [ ves

usiness contact

If a firm NRD number is not provided in lfem 8(a), provide the business contact information of the person being compensated.
Street address Municipality Province/State Postal/ZIP code

| | | I |

Country Telephone number Email address

'c),ReI“aﬁ.ons!.\ip to Issuer of tnvestmentfundmanager

Indicate the person’s refationship with the issuer or investment fund manager (select all that apply). Refer fo the meaning of *connected” in
Part B(2) of the Instructions and the meaning of “control” in section 1.4 of NI 45-106 for the purposes of completing this section.

[Tlconnected with the issuer or investment fund manager [:I Employee of the issuer or investment fund manager
[_Jinsider of the issuer (other than an investment fund) Nene of the above

[:}Director or officer of the Investment fund or investment fund manager

Gompensation details

Provide details of all compensalion paid, or to be paid, o the person identified in lfem 8{a) in connection with the distribution. Provide all amounts
in Canadian dollars. Include cash commissions, securities-based compensation, gifts, discounis or other compensation. Do not report payments
for services incidental to the distribution, such as clerical, printing, legal or accounting services. An issuer Is not required to ask for details

about, or report on, internal alfocation arrangements with the directors, officers or employees of a non-individual compensaled by the issuer.

Cash commissions paid | 3,000.0000
n Value of all securities | Secuyity codet Security code2 Security code3
distributed as Describe terms of warrants, options or other rights

compensation?

] Other compensation5 Describe

Total compensation Pald | 3,000,0000

L] Check box if the person will or may receive any deferred compensalion (describe the terms below)

4 Provide the aggregate value of all securiffes distributed as compensation, excluding options, warrants or other rights exercisable fo acquire additional
securities of the issuer. Indicate the security codas for all securities distributed as compensation, including options, warrants or other rights exercisable

to acquire additional securities of the issuer.
% Do not include deferred compensation.




Indicate whether the issuer is any of the following (sefect all that apply).

Reporting isster in any jurisdiction of Canada
D Foreign public issuer

L] Wholly owned subsidiary of a rsporting issuer in any jurisdiction of Canada®
Provide name of reporting issuer

D Wholly owned subsidiary of a foreign public issuer®
Provide name of foreign public issuer

f I

[:I Issuer distributing eligible foreign securities only to permitted clients”

If the issuer is at least one of the above, do not complete item 3{a) - {c). Proceed to ltem 10.

& An issusr is a wholly owned subsidiary of a reporting issuer or a foreign public issuer if all of the issuer’s outstanding voling securities, other than
securities that are required by law fo be owned by its directors, are beneficially owned by the reporting issuer or the foreign public issuer, respeciively.
7 Check this box if it applies to the current distribution even if the issuer made previous distributions of other fypes of securities to non-permitted
clierts. Refer fo the definitions of “eligible foreign security” and “permitted client” in Part B{1) of the Instructions.

] If the issuer is none of the above, check this box and complete item ${a} - (c).

 a) Directors, executive officers and promoters of th issuer

Provide the following information for each director, executive officer and promoter of the issuer. For locations within Canada, sfate the province or
territory, otherwise state the couniry. For “Relationship fo issuer”, *D” — Director, “0” — Executive Officer, "P” — Promoter.

b} Promoter information .

If the promoter listed above is not an individual, provide the following information for each director and executive officer of the promoter. For locations
within Canada, stafe the province or territory, otherwise state the country. For "Relationship to promoter”, *D” — Director, “O” — Executive Officer.

¢} Residentlal address of each Indiv

Complete Schedule 2 of this form providing the full residential address for each individual listed in Item 9(a} and (b) and
attach to the completed report. Schedule 2 also requires information to be provided about control persons.




Provide the following certification and business contast information of an officer or director of the issuer or underwriter. If the issuer or
underwriter is nof a company, an individual who performs functions simifar to that of a director or officer may certify the raport. For example, if
the issuer is a trust, the report may be cerlified by the issuer's trustee. If the issuer is an investment fund, a director or officer of the investment
fund manager (or, if the investment fund manager is not a company, an individual who performs simiar functions) may certify the report if the

director or officer has been authorized to do sa by the investment fund.

The certification may not be delegated to an agent or other individual preparing the report on behalf of the issuer ar underwriter. If the individual
completing and filing the report is different from the individual certifying the report, provide their name and conlact details in Item 11.

The signature on the report must be in typed form rather than handwritten form. The report may Include an electronic signature provided the

name of the signatory is also in typed form.
ITIS AN OFFENCE TO MAKE A MISREPRESENTATION IN THIS REPORT
By completing the information below, I certify to the securities regulatory authority or regulator that:

« | have read and understand this report; and
» all of the information provided in this report is true.

Full tegal name - Family name First given name Secondary given names Title
|Hanson Hstephen _” HPresident, CEQ & Director [
Name of issuerfunderwriter Telephone number Email address
|8ROADWAY GOLD MINING LTD. |1eo4-671-6932 ]|steve@channelcapital.com ]
Signature DCate

|[2016-10-19 |

[Slephen Hanson

Provide the following business contact information for the individual that the securifies regulatory authority or regulator may contact with any
questions regarding the confents of this report, if different than the individual certifying the report in ltem 10.

DSame as individual cenlifying the report

Full legal name - Family name First given name Secondary given names Titte
| Pinsky [ |Max | ( | |So|ici!or for Issuer |
Name of company Telephone number Emall address

[Max Pinsky Personal Law Corporation ||6046899930 Hmax@strategiclaw.ca I

The personal information required under this form is collected on behalf of and used by the securities regulatory authority or regulator
under the authority granted in securities legislation for the purposes of the administration and enforcement of the securities legisation.

If you have any questions about the collection and use of this information, contact the securities regulatory authority or regutator in the
local jurisdiction(s) where the report Is filed, at the address(es} listed at the end of this form.

The attached Schedules 1 and 2 may confain personal infermation of individuals and details of the distribution{s}. The information in
Schedules 1 and 2 will not be placed on the public file of any securities regulatory authority or regulator. However, freedom of information
fegislation may require the securities regulatory authority or regulator to make this information available if requested.

By signing this report, the issuerfunderwriter confirms that each individual listed in Schedule 1 or 2 of the report who is resident in a
jurisdiction of Canada:

a) has been notified by the issuer/underwriter of the delivery to the securities regulatory authority or regulator of the information
pertaining to the individual as set out in Schedute 1 or 2, that this information is being collected by the securities regulatory
authority or regulator under the authority granted in securities legislation, that this infarmation is being collected for the
purposes of the administration and enforcement of the securities legislation of the local jurisdiction, and of the title, business
address and business telephone number of the public official in the local jurisdiction, as set outin this form, who can answer
questions about the security regulatory authority's or regulator’s indirect cellection of the information, and

b} has authorized the indirect collection of the information by the securities reguiatory authority or regulator.

Submission ID-




