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Graycliff Exploration Ltd. Closes Flow-Through
Private Placement

08.12.2021 | ACCESS Newswire

Fully funded for an expanded 2022 exploration program

TORONTO, Dec. 8, 2021 - Graycliff Exploration Ltd. (the " Company " or " Graycliff ") (CSE:GRAY)
(OTCQB:GRYCF) (FSE:GEDO) is pleased to announce the completion of the first tranche of a non-brokered
private placement offering of 3,589,963 flow-through units (" FT Unit ") at a price of $0.30 per FT Unit of the
Company (the " Financing ") for gross proceeds of $1,076,989.95.

Each FT Unit consists of one common share to be issued as a "flow-through share" and one-half (*2)
purchase warrant (a "Warrant ") with each whole Warrant entitling the holder to purchase one common share
at a price of $0.45 for a period of two (2) years from the closing date.

Graycliff intends to use the net proceeds from the Financing to expand its current exploration program at the
Company's Shakespeare Project in Ontario, Canada, and to initiate surface sampling and airborne
geophysics at the adjacent Baldwin Project.

"With the completion of this flow-through financing, Graycliff is planning to expand its exploration program at
Shakespeare. In the new year we will begin to drill-test priority targets to the east and to the west of the Miller
Shaft along our mineralized corridor. Phase Three drilling is still progressing, and we anticipate initial assay
results shortly," commented James Macintosh, President and CEO.

In connection with the Financing, the Company expects to pay (i) a cash commission equal to 7% of the
aggregate proceeds sourced by the finder and (i) finder's warrants (the " Finder's Warrants ") in an amount
equal to 7% of the aggregate number of FT Units sourced by the finder. Each Finder's Warrant is exercisable
for one common share at a price of $0.30 and will expire two (2) years from the closing date.

The participation by one of the directors of the Company in the Financing constitutes a "related party
transaction” pursuant to Multilateral Instrument 61-101 Protection of Minority Security Holders in Special
Transactions (" Ml 61-101 "). The Company intends to rely on the exemptions from the formal valuation and
minority shareholder approval requirements of Ml 61-101 contained in section 5.5(b) and Section 5.7(1)(b) of
MI 61-101, respectively, on the basis that no securities of the Company are listed or quoted on any of the
markets specified in Section 5.5(b) of Ml 61-101 and the fair market value of the securities issued to related
parties pursuant to the Financing, does not exceed $2,500,000, along with the other applicable
circumstances contained in section 5.7(1)(b) of MI 61-101.

All securities issued pursuant to this Financing will be legended with a hold period of four months and one
day from the date of issuance.

About Graycliff Exploration Limited

Graycliff Exploration is a mineral exploration company focused on its 1,025 hectares of prospective ground,
located roughly 80 kilometres west of Sudbury, on the prolific Canadian Shield. The Company's
Shakespeare Project consists of one crown patented lease, two crown leases and 40 claims on a property
associated with the historic Shakespeare Gold Mine, which operated from 1903 to 1907. Graycliff's Baldwin
Project is adjacent to the east and is comprised of 68 claims covering 1,500 hectares. The two projects
together could be the beginning of a new Ontario Gold Camp.

On Behalf of the Board of Directors,
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James Macintosh
President and CEO

For more information, please visit our website at www.graycliffexploration.com and contact investor relations
at investors@graycliffexploration.com.

Neither the Canadian Securities Exchange nor its regulation services provider has reviewed or accepted
responsibility for the adequacy or accuracy of this press release

This release contains "forward-looking statements" within the meaning of applicable Canadian securities
legislation. Forward-looking statements include, but are not limited to, statements regarding the impact and
implications of drill results of the Company; the timing and amount of estimated future exploration and the
success of such exploration activities. Generally, forward-looking statements can be identified by the use of
forward-looking terminology such as "plans”, "expects" or "does not expect", "is expected", "budget",
"schedule”, "estimates", "forecasts", "intends", "continue", "anticipates" or "does not anticipate", or "believes",
or variations of such words and phrases or statements that certain actions, events or results "may", "could",
"would", "will", "might" or "will be taken", "occur" or "be achieved". Forward-looking statements are made
based upon certain assumptions and other important facts that, if untrue, could cause the actual results,
performance or achievements of the Company to be materially different from future results, performances or
achievements expressed or implied by such statements. Such statements and information are based on
numerous assumptions regarding present and future business strategies and the environment in which the
Company will operate in the future. Certain important factors that could cause actual results, performances
or achievements to differ materially from those in the forward-looking statements include, amongst others,
currency fluctuations, the global economic climate, dilution, share price volatility and competition.
Forward-looking statements are subject to known and unknown risks, uncertainties and other important
factors that may cause the actual results, level of activity, performance or achievements of the Company to
be materially different from those expressed or implied by such forward-looking statements, including but not
limited to: the impact the COVID 19 pandemic may have on the Company's activities and the economy in
general; the impact of the recovery post COVID 19 pandemic and its impact on precious metals; there being
no assurance that the exploration program will result in expanded mineral resources; risks and uncertainties
inherent to any mineral resource estimates; receipt of necessary approvals; general business, economic,
competitive, political and social uncertainties; future gold and other metal prices; accidents, labour disputes
and shortages; environmental and other risks of the mining industry. Although the Company has attempted
to identify important factors that could cause actual results to differ materially from those contained in
forward-looking statements, there may be other factors that cause results not to be as anticipated, estimated
or intended. There can be no assurance that such statements will prove to be accurate, as actual results and
future events could differ materially from those anticipated in such statements. Accordingly, readers should
not place undue reliance on forward-looking statements. The Company does not undertake to update any

forward-looking statements, except in accordance with applicable securities laws.

SOURCE: Graycliff Exploration Ltd.
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