This is the 2™ affidavit of
J. Alambre in this case and was
made on May 18, 2023

No. §-228723
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

- AND -
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, S.B.C. 2002,VC. 57
- AND -

IN THE MATTER OF THE PLAN OF COMPROMISE AND ARRANGEMENT OF
PURE GOLD MINING INC.

PETITIONER
AFFIDAVIT

I, JENNIFER ALAMBRE, of 2600 — 595 Burrard Street, Véncouver, legal assistant, AFFIRM THAT:

1. | am the legal assistant to Peter Rubin of Blake, Cassels & Graydon LLP, counsel to Pure Gold
Mining Inc. and as such | have personal knowledge of the matters deposed to in this affidavit except
where | depose to a matter based on information from an informant | identify in which case | believe
that both the information from the informant and the resulting statement are true.

2. Aftached to this affidavit and marked as Exhibit "A” are copies of a Purchase and Sale
Agreement and a Royalty Agreement between Newmont Canada Limited and Wolfden Resources inc.
dated September 30, 2002.

3. Attached to this affidavit and marked as Exhibit “B” is a copy of a Purchase and Sale
Agreement between Premier Gold Mines Limited and Sabina Gold & Silver Corp. dated January
16, 2012.

4, Attached to this affidavit and marked as Exhibit “C” are copies of an original Mining Option
Agreement between Micon Gold Inc. and Fechi Inc. dated January 19, 2012, a Notice from Fechi Inc.
to Micon Gold Inc. dated March 22, 2012, and Amended Mining Option Agreements between Micon
Gold Inc. and Fechi Inc. dated between January 17, 2014, and August 18, 2015.
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5. Attached to this affidavit and marked as Exhibit “D" is a copy of a Royalty Assignment between
New Klondike Exploration Ltd. and Franco-Nevada Corporation dated February 23, 2015.

J'yliFER ALAMBRE

AFFIRMED BEFORE ME at Vancouver,
British Columbia on May 18, 2023

A Co&missioner for taking Affidavits for British
Colurhbi

‘ MTCI-IBREIGELAND
Barrister
CASSELS & GRAYDON LLP
Suite 2600, Three Bentall Centre
595 Burrard St., PO. Box 48314
Vancauver, B.C. V7X 1L3
(604) 631-4160



This is Exhibit “A” referred to in the Affidavit of
Jennifer Alambre made before me at Vancouver,
British Columbia, this 18" day of May, 2023.

A Comfnissioner for the taking of Affidavits for
British Columbia




THIS PURCHASE AND SALE AGREEMENT {("AGREEMENT™) eﬁecﬁve e@ember 30 . 2002 {the
Eﬁeetwe Date”)

BETWEEN:
NEWMONT CANADA LIMITED . . £
a comporation incorporated under the laws of the Prownoe of Ontario NEwmod © — uwfet
20 Eglinton Avenue West, Suite 1900 , nT =
Toronto, Ontario M4R 1K8 CANADA , . AT
Facsimile: 415.488,6598

: ) ‘ m ot AE t.eé'-i so8/
(herelnafter “NEWMONT™) e f«td"" -

WOLFDEN RESOLURCES INC. -
a corporation incorporated under the laws of the Provmce of Ontario
4283 Loch Lomond Road

Thunder Bay, Ontario P7J 1H1 CANADA
Facsmlle 807.345.0284 . ,

(hereinafter "BUYER")
’ RECITALS

' WHEREAS BUYER is interested in acquiring all right, fitle, interest and obligations of NEWMONT in
and to the Property and NEWMONT is interested in selling to BUYER all right,- fifle, interest and

obligations of NEWMONT in and to the Property, subject to a net smelter retums royalty fo be paid by’
BUYER to NEWMONT with réspect to the Property. :

NOW THEREFORE THIS AGREEMENT WITNESSETH that in considerafion of the mutual
covenants and agreements herein contained, the Parties hereto hereby agree as follows:

1. Definitions. In this Agreement and the Scheduie(s) attached to this Agreement the following terms
shall have the follomng meanings:

“Additional Cash Paxment" means the: payment descnbed in section 3.

“Affillate™ shall have the meamng ascribed {o that term by the Canada Business Corporahons Act on
the date hereof.

*Agreement® means. this Purchase and Sale Agreement,

Business Day” means any calendar day other than a Saturday or Sunday or any statutory holiday or
_civic holiday in the Province of Ontario.

*BUYER" shall include, to the extent appllcable in the circumstances, afl of BUYER’s successors-in-
inferest, including without limitation assigness, partners, joint venture partners, lessees, and when
applicable mortgagees and Afﬁhaies having or claiming an interest in the Property.

“Closing” means the completion on the Closing Date of the transfer from NEWMONT to BUYER of
- the Property as contemplated in this Agreement.

"Closing Date” means such date that the Closing Documents are delivered fo the Parties, whtch date
shall be no later than Segt_ember 5@ L 2002
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Agreement executed by the BUYER agreeing to pay NEWMONT a perpetual production royalty in the
amount of the applicable percentage net smelter returns as determined in accordance with the
following schedule from. the sale or other disposition of all Minerals produced from the Property,
determined in accordance with the provisions of the Royalty Agreement (the “Royalty”). For purposes
of this Agreement, the term "Minerals” shall mean any and all metals, minerals and mineral rights of

whatever kind and nafure in, under or upon the surface or subsurface of the Property (including, -

without firnitation metals, precious metals, base metals, industrial minerals, gems, diamends,

commercially valuable rock, aggregate, clays and diatomaceous earth, hydrocarbons, and oil and.

gas, and other minerals which are mined, excavated, exiracted or otherwise récovered).

The Royalty percentage for all Minerals shall be based in accordance with the following schedule. For
determinalion of gold equivalent the-Royalty payable on Minerals other than gold shall be converted

to gold equivalent by using the average monthly spot prices reported as determined in the Royalty
Agreement. :

Net Smelter Returns Percentage N ' Production 'Eguivalent

One and One-Half Percent (1.5%) Until such time as One Million (1,000,000)

ounces of gold or-gold equivalent has been
produced from the Propesty '

Two Percent (2.0%) From and after such fime as One Million
' (1,000,000} ounces of gold or gold equivalent
has been produced from the Property

{e) BUYER additionally agrees to pay to NEWMONT a further sum of One Hundred Fifty Thousand
Canadian Dollars (CAD$150,000) within ten (10) days following the dafe on which BUYER (or any
Affiliate or successor or assignee of it) makes a decision to initiate a feasibility study to consider the
economic feasibility of constructing and operating a commercial mining operation on or with respect
to the Property (the "Additional Cash Payment’). BUYER agrees fo give notice to NEWMONT
immediately upon such decision, Section 3(a) through_section 3{e) inclusive are collectively referred
to as the “Purchase Price’. {f) Should default be made in any Royalty payment when due under the

Royalty Agreement and such default still exists ten (10) days following nofice of non-payment, then .

the entire unpaid balance under the Royalty Agreement shall bear interest at the rate of fiteen (15%)
percent per annum commencing from and after such payment due date until paid. {g} Should default
be made in the Additional Cash Payment when due and such default still exists ten (10) days
following notice of non-payment, then such Addiional Cash Payment shall beécome immediately due
and such unpaid amount shall bear interest at the rate of fifteen percent (15%) per annum
commencing from and after such payment due date until paid. : '

4. Registration_on Title. The Parties agree thatf following Closing (a) BUYER shall immediately
undertake all acts required to register title to the Property in BUYER's name by filing an appropriate
statutory form of transfer document(s) executed by NEWMONT; and (b) NEWMONT may register or
record against title to the Property the Royally Agreement and such form of notice, caution or other
document(s) including, without limitation, this Agreement, a conditional payment note and collateral
charge/mortgage of land or other securily instruments as it considers appropriate to secure payment
from time to time and protect NEWMONT's right to receive the Royalty or other sums due under this
Agreement and the Royalty Agreement. The Parties hereby consent to such registering or recording
and agree to co-operate with such other Party to accomplish the same. :

5, After-Acquired Interest. If at any time BUYER or any Affiliate or successor or assignee of it stakes,

applies for, and obtains or otherwise acquires, directly or indirectly, any right to or interest in any .

“mining claim, license, lease, grant, concegsion, permit, patent, or other mineral property or other
‘rights or interests located wholly or partly within the exterior boundaries of the Property, such rights or
interests shall thereafter become part of the Property. In the event BUYER or any Affiliate or
sticcessor or assigneé of it sumenders, allows fo lapse or otherwise terminates its interest in any
portion or ali the Property and within a period of five (5) years from the date of such surrender, lapse
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or other termination, reacquires a direct or indirect irterest in respect of the land covered by the
former Property, then the Royalty shall apply to such interest so acquired. BUYER shall give written
notice to rs_lE ONT within ten (10) days of any acguisition or reacquisition of the Property.

6. Term. The Royalty (and the obligafion to pay the Additional Cash Payment) shall be perpetual, it
- being the intent of the Parties herefo that, fo the extent allewed by law, the Royalty (and the

obligation to pay the Additional Cash Payment) shall constitute a vested interest in and a covenant
running with the land affecting the Property and all successions thereof whether created privately or
through governmental action and, subject to the provisions of section 19, shall inure fo the benefit of
and be binding upon the Parfies and their respective legal representatives, successors and assigns
so long as BUYER or any successor or assignee of BUYER holds any rights or interests in the
Property. In the event a court of competent jurisdiclion determines that any right, power or interest of
any Party under this agreement would viclate the rule against pemetuities, then such right, power or
interest shall terminate at the expiration of twenty (20) years after the death of the last survivor of all
the fineal descendants of Her Majesty, Queen Elizabeth Il of England, living on the Effective Date of

-this Agreement. This Agreement shall not be terminated solely as a result of a violation of the rule
against perpetuities. - o : ,

7. Closing Documents. At Closing (a} BUYER shall deliver fo NEWMONT (i} the cash or certified
check described in section 3(a); {ii} a share cettificate representing the shares described in section
(b}, (iif} a warrani cerfificate representing the warrants described in secfion 3{c), (iv) the executed
- Royalty Agreement; and {v} the executed conditional payment note and collateral chargefmortgage of

land and {b) NEWMONT shall deliver to BUYER (i} a duly executed statutory form of transfer
document with respect fo the Property. The documents described in this section are coliectively

referred to as the “Closing Documents®. Upon Closing NEWMONT shall defiver to BUYER the original
Records and Data in NEWMONT's possession. h

8. Properiy Sold and Purchased on an "As-is, Where-is” Basis. Except for the representations and
" warranties provided for in this Agreement, the Parties agree that the purchase and sale of the
Property shall be on an “As-is, Where-is” basis. BUYER acknowledges that it has conducted such.

examinations.of the Property and the Records and Data related to it as it has deemed necassary or -
appropriate and that it is not relying upon any assurances or statements of NEWIONT, other than”

those provided in this Agreement.

9. Taxes, Transfer Fees. BUYER shall pay directly to or make the appropriate filings with the
appropriate taxing authorities in respect of all sales and transfer taxes (including land transfer taxes),
registration charges and transfer fees and GST or other value added taxes applicable in respect of its
purchase of the.Property under this Agreement, ) ' ‘

10. Representations and Warranties.

{a) Repl résehtations and Warranties of NEWMONT. NEWMQNT represents and warrants fo Bl:IYER"
that: (i) it is a corporation duly incorporated and validly subsisting under the laws of the jurisdiction of

its incorporation; {ii) all requisite corporate acts and proceedings have been dane and faken by it with

respect 1o entering into this Agreement and the fransactions contemplated hereln and therein; (iii) it
has the requisite corporate power. and authority to enter into this Agresment and to perform its
obligations hereunder, {iv) it has all necessary corporate power to own or lease the Property and is
registered as required and in good standing with respsct fo the filing of returns under the jaws of all

juisdictions in which the failure to so register or file would have a material adverse effect on itor its

properties, inciuding the Property; {v) the execution and delivery of this Agreement and the
performance and consummation of the fransactions contemplated hereby, do not and will not result in
a default under any indenture, morigage, deed of trust, loan agreement or other agreement or
instrument fo which itis a and by which it is bound to which the Property is subject, nor will such

action conflict with or result in any violation of the provisions of its charter documents; {¥1) no consent,

approval or authorization of its shareholders in respect of the transactions contemplated herein is
Tequired by it for the consummiation of the fransactions contemplated herein; {vif) this Agreement,
and the fransactions contemplated herein have been duly authorized, executed and delivered by
NEWMONT and this Agreement constitutes legal, vafid and binding obligations of NEWRIONT,
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- enforceable against it in accordance with the terms herein and all third party consents and regulatory,
governmental and stock exchange approvals required to be obtained by NEWMONT in respect of this
-Agreement and the fransactions contemplated hereby, have been obtained in respect thereof,
including from all gavernmental autharifies having jurisdiction, and in respect of the fransactions
conternplated herein, (viii) NEWMONT is not and will not be on the Closing Date a non-resident of
Canada for the purposes of the Income Tax Act (Canada); (ix} NEWMONT is not a party to any
actions, suits or proceedings which could materially affect its business or financial condition with
respect to the Property, and fo the best Knowledge of NEWMONT no such actions, suits or
proceedings are contemplated or have been threatened; (x) to the best knowledge of NEWMONT,
NEWMONT -is the legal and beneficial owner of the entire right, title and interest in and io the
Property, fres and clear of all liens, mortgages, charges, pledges, security inferests, encumbrances,

. equities or claims, created by, through or under NEWMONT, save and except a fifteen percent (15%)

net carried interest payable to the Estate of Harry A, Newman pursuant to that cerfain agreement
dated January 1, 1980, and such rights, tiles and inferests of NEWMONT are in good standing in

. accordance with and pursuant to applicable law; (xf) no representation or warranty is given as to the
existence or non-existence of Aboriginal rights or interests in or with respect to the Property orthe
land subject to the Property or as fo the existence or non-existence of rights of third parties acquired

-from the Crown to use the land subject to the Property for uses that may compete with mineral
exploration, development or mining; and {xii) NEWMONT makes no representations or warranties to.
BUYER conceming the Records and Data and BUYER agrees that if it elects to rely on any such
Records and Data, it does.so at its sole risk. : '

(b} Representations and Warranties of BUYER. BUYER represents and warranis to NEWMONT that:
(i) it is & corporation duly incorporated and validly subsisting under the laws of the jurisdiction of its
incorporation; (i) all requisite corporate acts and proceedings have been done and taken by it with
Tespect ta entering into this Agreement and the fransactions contemplated herein and therein; (i) it

has the re?'uisite corporate power and authority to enter info this Agreement and fo perform its -

obligations hereunder; (iv) it has all necessary corporate power to own or lease the Properiy and is
registered as required and in good standing with respect fo the filing of returns under the laws of all
jurisdictions in which the failure fo so register or file would have a material adverse effect on its fitle to
the Praperty; (v} the execution and delivery of this Agreement and the performance - and
cansummation of the transactions contemplated hereby, do not and will not result in a default under
any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which it
is a party and by which it is bound to which the Property is subject, nor will such action confiict with or
result in any violation of the provisions of its charter documents, {vi) no consent, approval or
authorization of its shareholders in respect of the transactions contemplated herein is required by it
for the consummation of the transactions contemplated herein; {vii) this Agreement, and the
transactions contemplated herein have been duly authorized by BUYER and this Agreement has
been duly executed and delivered by BUYER and constitutes legal, valid and binding obligations of
BUYER, énforceable against it in accordance with the terms herein and all third party consents and
regulatory, governmental and stock exchange approvals required to be cbtained by BUYER in
- respect of this Agreement and the transactions contemnplated hereby, have been obtained in respect

thereof, including from all governmental authorities having jurisdiction, and in respect of the
transactions confemplated herein; {viii) BUYER Is not and will nof be on the Closing Date a non-
resident of Canada for the purposes of the Income Tax Act (Canada); (ix) BUYER is not a party to
any actions, suits ar proceedings which could materially affect its business or financial condition with
respect to the Property, and to the best knowledge of BUYER no such aclions, suits or proceedings
are contemplated or have been threatened; (x) BUYER, during its due diligence on and with respect
“to the Property, has nat become aware of any violations of any past or present applicable federal,
provincial or local laws, statutes rules, regulations, permits, ordinances, certificates, ficenses, closure
plans and other regulatory requirements, policies or guidelines respecting the Property; (xi) The
authorized capital of WOLFDEN RESQURCES INC. consists of an unlimited number of common
shares without par value of which 15,504,421 shares are validly issued and outstanding as of the

Effective Date: (xii) The common shares of WOLFDEN-RESOQURGES INC. are listed and posted for -

frading only. on the TSX Venture Exchange; (xiif) WOLFDEN RESOURCES INC. is a reporting issuer
in the provinces of British-Columbia, Alberta and Ontario and is not in defauit of any filings under any
applicable provincial securities rules, acts, laws or regulations; (xiv) the sale and delivety of the

shares and warrants fo NEWMONT are conditional upon such sale being exempt from the
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requirement to file a prosgectus urder any applicable statute relating to the sale of the shares ar
upon the issuance of such orders, consents or approvals as may be required to permit. such sale
without the requirement of filing a prospecius; (xv) upon consummation of the purchase
contemplated hereby and upon receipt: by WOLFDEN RESOURCES INC. of payment therefor,
NEWRMONT will have acquired from WOLFDEN RESCURCES INC. validly issued, fully paid and non-
assessable common shares of WOLFDEN RESOURCES INC., free and ciear of all covenants,
* conditions, restrictions, voling frust arrangements, liens, charges, encumbrances, options and
adverse claims or rights whatsoever an the part of WOLFDEN RESOURCES IRC. (dther than
pursuant to this Agreement, as contemplated hereby, or pursuant to- applicable securities laws,
regulations, rules, instruments and policies); and (xvi) WOLFDEN RESOURCES INC. is in receipt of
the requisite conditional approval from the TSX Venture Exchange and subject ta compliance with the
.terms of the conditional acceptance, on the closing date, the common shares shall be conditionalty
fisted and posted for trading through the facilities of the TSX Venture Exchange and shali not, as at
such date, be subject to any restrictions on trading through the facilities of the TSX Venture Exchange
other. than as contemplated hereby, by the applicable rules, policies and by-laws' of the TSX Venture
Exlg:gzgge generally in effect and by applicable securities laws, regulations, rules, instruments and
policles. Lo . :

{c) Survival of Representations and Wamanties. For a term of iwo (2) years from and after the
Effective- Date, {i) the representations and warranties contained herein shall survive the Closing and
shall confinue in full force and effect; and (it} NEWMONT and BUYER each hereby covenant to and
in favor of each other to indemnify and save the ofther harmless from and against all claims,
demands, actions, causes of action, damages, losses, costs, liabilities and expanses which may be
incurred by or brought against the other Party andfor which the other Party may suffer or incur as a
resulf of, in respect of, or arising out of any breach of any representation or warranty made by it or
any non-fuifiliment of any covenant or obligation of it under this Agreement or the Royalty Agreement.

11. Other Covenants of NEWMONT. Except as otherwise contemplated or permitied by this
Agreement, NEWNMONT shall, prior fo the completion of the transaciions contemplated in this
Agreament: (a) use commercially reasonable efforis to preserve and protect or cause o be preserved
and protected all of its right, titie and interest in and to the Property, unti! Closing; and (b} not make
any modification of its ordinary course business practices in respect of its interest in the Property ner
- make any commitments in respect of the Property, or its right, title and interest in and to the Property.

12. Encumbrances. During the time period between the Effective Date and the Closing Date,
NEWMONT shall not suffer ot permit any encumbrance, created by, through or under NEWMONT, to
attach to or affect the Property or its right, fitle and interest therein. -

13, Other Business. NEWMONT and BUYER shalt have the right without consuiting or notifying the
other to engage in and receive full benefits from othér and independent business activities, whether
ar not competitive or in conflict with the fransactions contemplated in this Agreement. The doctrine of
“corporate opportunity” or “business opportunity” shall not be applied to any other transaction, activity,
venture or operation of NEWMONT or BUYER not within the boundaries or. in respect of the Property,
and, except as otherwise expressly provided in other agreements between NEWMONT and BUYER,
if any, neither of NEWMONT or BUYER shall have any duty to the other with respect to any
opportunity to acquire property outside of the boundaries of the Property. .

14. Assumption of Liabififies; Indemnifications by BUYER. BUYER hereby assumes all right, title
interest and liabilities of NEWMONT in, to and under the Property, including but not limited fo any and
all environmental fiabilities. BUYER shall be responsible for all costs, fines, damages, -judgments,
penalties or responsibiliies (environmental and otherwise) in connection with the Property, its
ownership and use of the Property and for any and all work performed in and on the Property,
whether arising prior to or subsequent to the Closing Date. BUYER hereby indemnifies and saves
harmiess NEWMONT from any loss, cost or liability (including reasonable legal fees) arising from a
claim against NEWMONT in respect of: (a) any fallure by BUYER fo timely and fully perform all
reclamation, restoration, waste disposal or other closure obligations required by taw or regulation, the
. terms and conditions of applicable licenses or by governmental authorities or otherwise to prevent

liability in respect of all activiies on the Property, whether arising prior to or subsequent to the Closing
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Date; (b} any failure or omission by BUYER which resulis in a violation of or liabillty under any

_ present or future applicable federal, provincial, temitorial or local environmentel laws, statutes, rules, -

regulations, permits, ordinances, certificates, licenses and cther regulatory requiremerits, policies or
guidelines in-respect of all activities on the Propesty, whether arising prior fo or subsequent to the
Closing Date; and (¢) any claims by third parties against NEWNMONT in respect of property damage
or injury or death to persons arising out of the activities on or with respect to the Property whether
arising prior to or subsequent to the Clesing Date. The foreqoing expressly includes all right, fitie,
mierest and Eabilifies in any way related to that certain agreement dated January 1, 1980 by and
between The Estate of Harry A. Newman and Noranda Exploration Company Limifed (No Personal
Liability) with respect to the Property, In the event NEWMONT elects to and does reacquire the
Property upon {i}) a default by BUYER in_accordance with the conditional payment nofe ‘and/or
collateral charge/mortgage of land, or (i) abandonment by BUYER in accordance with section 21 of
this Agreement, BUYER shall be released from the foregoing liabilities and indemnificafions, except
for those related to activities on or with respect to the Property by or on behalf of BUYER arising prior
tor the effecfive date of such reacquisition. ' ,

186. Dispute Resalution. {a) Any dispute, controversy or claim arising out of, in relation to or in
connection with this Agreement, including any dispute as fo the validity, interpretation, enforceability
or breach of this Agreement, shall be exclusively and finally settled by binding arbitration befors a
single qualified arbifrator appointed upon the unanimous agreement of the Parties and conducted in
accordance with the Arbitration Act, 1991 (Ontario). The arbitrator shalf be knowledgeable about the
matler being arbitrated. The decisicn rendsred by the arbifrator may be entered into any court. Each
Party shall pay their own fees and expenses (and shall pay their own attomeys' fees and expenses)

. relafed to the arbitration, regardiess of how the arbitrated issue is decided. The Parfies covenant that

they shall conduct all aspects of such arbitration having regard at all times to minimizing the cost and
expediting the final resolution of such arbitration. Arbitration shall be conducted in English, in Toronto,
Canada. (b} If, for the purposes of obfaining judgment in any court in Canada, it becomes necessary
to convert inte Canadian dollars {"Judgment Currency™) an amount due in United States dollars
hereunder ("Original Currency”) then the canversion shall be made at the Rate of Exchange
prevailing on the business day before the day on which the judgment is given. If there is a change in
* the Rate of Exchange prevailing between the business day before the day on which the judgment is
dug, the paying Party will pay such additional amounts (if any, buf in any event not a lesser amount)
as may be necessary to ensure that the amount paid in the Judgment Cumrency when converted at
" the Rate of Exchange prevailing on the date of payment will produce the amount then due under this
Agreement in the Original Currency and such additicnal amount shall bear interest, from the date
~ same become due, at the rate of fifteen percent (15%) per annum. “Rate of Exchange®™ means the
spot rate at which the Party who is the payee is able on the relevant date to purchase Original
Currency with Judgment Currency and includes any premium and costs of exchange.

16. Expenses. Each Party shall pay all expenses it incurs in authorizing, pnaparirig. executing and

performing this Agreement and the transactions contemplated hereunder and thereunder, whether or -

not the Closing ocours, including all fees and expenses of its legal counsel, bankers, investment
bankers, brokers, accountants or other representatives or consultants.

177 ﬁme. Time is of the essence of each provision of this Agreement.

18. Notices. (a} Any nofice, demand or other communication (in this section, a “notice”™) required or
permitted to be given or made hereunder shall be in writing and shall be sufficiently given or made if:
{i) delivered in person during normal business hours of the recipient on a Business Day and left with a
recepHonist or other respansible employes of the recipient at the applicable address first set forth in
this Agreement; or (ii) sent by facsimile transmission (a “Transmission”) during normal business
hours on a Business Day charges prepaid and confirmed by regular mail at the address first set forth
in this Agreement; and {b) each nofice sent in accordance with this section shall be deemed to have
been received: {f} on the day it was delivered; or on the same day that it was sent by fax
transmission, or {ii) on the first Business Day thereafter if the day on which it was sent by fax
fransmission was not a Business Day, The notice addresses for the Parties are set out on page one

. of this Agreement. A Party may change its address for notice by giving nofice to the other Party in '

accordance with this secfion. Notice o NEWMONT shall additionally be sent to Newmont Mining
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Corporation, 1700 Lincoln Street, Denver, Colorade 80203 U.S.A., ATTN: Land Dept., Facsimile: -
303.837.5851. S :

19._Assignment. Except as otherwise provided in this Agreement, BUYER may assign, transfer,
convey or otherwise dispose of iis rights and interests under this Agreement or the Royalty
Agreement; provided, however, any option, joint-venture, assignment, transfer, conveyance or other
disposition by BUYER of any of its rights, interests and obligations in or with respect to ‘this
Agreement, the Property or the Royalty Agreement shall be void uniess the proposed assignes has
first agreed in writing with NEWMONT {o observe and be bound by all of the provisions of this
Agreement and the Royalty Agreement with respect to the rights, interests and obligafions being
assigned to or assumed by the ass'{l%nee in the place and stead of BUYER and only subsequent to
the signing of a definilive agreement as between such assignee and NEWMONT, shall BUYER be
relieved or discharged from this Agreement and the Royalty Agreement in respect thersof. BUYER
shall not be relieved or discharged from this Agreement and the Royalty Agreement In respect any

rights, - interests or obligations of BUYER in or with respect to this Agreement, the Property or the -

Royalty Agreement which are not assigned or assumed in accordance with the foregoing and

NEWMONT may contlnue to look to BUYER for performance with respect thereto. NEWMONT shall

. have the unresfricted right, in its scle and absolute discretion, to assign, transfer, convey, or
refinquish any of ifs rights or interests with respect to the Property, including the Royalty at any time.

20. Repoiting. No later than March 1 of each year, BUYER shall provide NEWMONT with an annual
report of activites and operaticns conducted with respect to the Praperty during the preceding
calefgair year, and from fime to time such additional information as NEWMONT may reasonably

“21. Maintenance of the Property. Subsequent to Closing, BUYER shall pay all governmental taxes,
duties or other payments, make any minimum investments required by law, perform all acts and
comply with all obligations under applicable law required to maintain the Property (excluding those
portions of the Proparty previously abandoned by it as provided in this section) in good standing. At
any time and from time to time, BUYER may elect to abandon any part or parts of the Property by
giving notice to NEWMONT of such elecfion not less than thirty (30} days pror to the proposed date
of abandonment. The notice shall identify the portion(s) of the Property which are propased fo be
abandoned. Upon expiry of such thirty (30) day period, BUYER’s abligations hereunder in respect of
such abandoned interests (subject to section 5) shall terminate and thereafter the term "Property” as
used in this Agreement will apply to those interests comprising the Property which have not been

abandoned by BUYER. - In such event, & requested by NEWMONT, BUYER shall execute documents

" transferring to NEWMONT fitle to any part or parts of the Property which BUYER is abandoning for
and in consideration of the sum of One Dollar (CAD$1.00). It BUYER elects to not pay any

govemmental taxes, duties or other payments or make any minimum investments required by law or

perform all acts and comply with all obligations under ggplicable law required to maintain the Property
(excluding those portions of the Property previously abandoned by it as provided in this secfion) in
good standing, BUYER shall give notice to NEWMONT of such election net less than thisty (30) days
prior to any due date. In such event, if requested by NEWMONT, BUYER shall execute documents’

iransfering to NEWMONT title to any part or paris of the Property affected by such election by -

BUYER for and in consideration of the sum of One Dollar (QAD$1 .00).

22. Further Assurances. The Parties shall do such acts and shall execute such further documents,
_conveyances, deeds, assignments, transfers and other instruments, and will cause the doing of such
acts and will cause the execution of such further documents as are within its power as any other
Party may in writing at any time and from time to time reasonably request be done and or executed,
in order fo give full effect fo.the provisions of this Agreement, the Royalty Agreement and the Closing
Documents. . : ) o

23. Public Announcements. Prior to Clesing, a Parly desiring {o make a disclosure, statement or
press release conceming this Agreement or the Royalty Agreement shall first consult with the other
Party prior to making such disclosure, statement or press release, and the Parties shall use all
reasonable efforts, acting expediently and in good faith, to agree upon a text for such statement or
press release which is satisfactory to the Parties. :
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24, Nﬁmber and Gender. In this Agreemeant, words in the singular include the piural and vice-versa

and words in one gender include all genders.

25, Entire Agreement. This Agreement fogether with the Royalty ﬁ;greemiant and the Closing
Documents consfitute the entire agreement between the Parties pertaining to the subject matier
. hergof and supercedes all prior agresments, negotiations, discussions and understandings, written or

oral, between the Parties. Except as may be specifically set forih in this Agreement, the Royaity -

. Agresment and the Closing Documents, there are no representations, warranties, conditions or other
’ a%reeements or acknowledgments, whether direct or collateral, express or implied, that form part of or
a

ct this Agreement, or which induced a Party to enter inio this Agreement or on which reliance is
‘placed by a Party. '

26, Survival. The fellowing 'sedtions shall survive the date of 'Cl,osing: 2,3, 4,5 6, 7,8 9 10 (as.

limited by saction 10d), 13, 14, 15, 18, 19, 20, 21, 22, 25, 26, 27, 28, 29, 30, 31 and 32

27. Amendment. This Agreement may be amended, modified or supplemented only by a written
agregment signed by gach Party. : ) ,
28. Waiver of Rights. Any waiver of, or consent to depart from, the requirements of any éyrmrisi_on of
this Agreement shall be effective only if it is in writing and signed by the Party giving it, and only in the

specific instance and for the speciiic purpose for which it has been given. No fallure on the part of

any Party to exercise, and no delay in exercising, any right under this Agreement shall operate as a
walver of such right. No single or partial exercise of any such right shall preciude any other or further
exarcise of such right or the exercise of any other right. : :

29, Applicable Law. This Agreement shall be govemed by and interpréfed and enforced in
accordance with the laws of the Province of Onfaric and the federal laws of Canada applicable
therein. ] ‘ :

30, Currency. Unless specified otherwise, all statsments of or references to dollar amounts In this
Agreement are to lawful money of Canada. :

31. Performance on Holidays. If any action is required to be taken pursuant 1o this Agreement on or
by a specified date, which is not a Business Day, then such action shall be valid if taken on or by the
next succeeding Business Day. . ] :

32. English Language. The Parties hareto expressly declare that they require this Agreement, and all
- documents and notices relating thereto, to be drafted and written solely in the English language. Les

Parties déclarent expressément qu'elles exigent que ce contrat, ainsi que tous les documents et avis

s'y rapportant, soient rédigés et écrits exclusivement en anglais.
33. Counterparts. This Agreement may be executed in any number of count_erparts, and it shall not be

necessary that the signatures of all Parties be contained on any counterpart. Each counterpart shall
be deemed an original, bui-all counterparts together shall constitute one and the same instrument.
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IN WITNESS WHEREOF the Parties heréto have duly exscuted this Agreemenit effective as of the
date first written above. ' :

" NEWNIONT CANADA LIGITED ~ WOLFDEN RESOURCES | "
By: M %A/wao
Title: Yrie s onT ' 3T
Date: Sef\ B0, 0% - Datel | ot /oo
Tts Authorized Representative - Hts Authorized Representative
| [SEAL] . | . [SEAL]
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SCHEDULE “A” T) THE PURCHASE AND SALE AGREEMENT
{(Description of the *Property”)

Heyson & Baird Townships, Larder Lake Mining Division, Ontaric. Canada

Parce[ 1515 TAIFIng Claim -
Freeheld Patricia KRL 13080

Township of Heyson, District of Kenora (Patricia porfion)

arce | Minihg Claim
Freahold Pahicia | KRL 13061

Township of Heyson, Dlstnct of Kenora {Pairicia portion) -

arce i
Freehold Paticia - 13062
o Township of Heyson, District of Kenora (Patricia parﬂon)

‘ Parcel 1519 Wining Claims
Freehold Patricia KRL 13069
' 1 KRL 13241
KRL 13242
KRL 13243
KRL 13244
KRL 13255
KRL 13554
1 KRL 13659
KRL 13660
KRL 13068
Township of Heyson, District of Kenora (Patncla portion}

~—— Parcel By Mining Claims
- Freehald Patricia KRL 13082

KRL 13083

KRL 13084

KRL 13254

KRL 13475

KRL 13476

KRL 13477 -

Township of Baird and Heyson, District of Kanora (Pahcia pomon)

~Ticensa of Occapahion 10670

“Lcense of Uccupaton 10671 -
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SCHEDULE "B" S
to the Option Agreement dated October 30, 2004 between
WOLFDEN RESOURCES INC. and SABINA RESOURCES L]NL[TED

: Agrccment dated December 19, 2002 with Explorers Alliance Corporatlon dated -

respcc.t'.ug the My-Ritt Propefry
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ROYALTY AGREEMENT

THIS ROYALTY AGREEMENT (‘Agreement’) Is effective Sentember @, 2002 (the "Effective Date”)
BETWEEN: ' '

WOLFDEN RESOURCES INC. _ ’
a corporation lncogaorated under the laws of the Provincs of Ontarlo -
4283 Loch Lomond Road . -

Thunder Bay, Ontaric P7J 1H1 CANADA
Facsimlle: 807.345.0284 -

(hereinafter "GRANTOR")

' NEWMONT CANADA LIMITED . I -
a corporation incorporated under the laws of the Province of Ontario

20 Eglinton Avenue West, Suite 1900 -

. Toronto, Ontario MAR 1K8 CANADA -
Facslmlle: 416.488,6598 -

{herelnaiter "NEWMONT")

RECGITALS

A. Pursuant to the terms and dunditions of that cartain Agreement by and betwsen Perry English (as
the vendor) and Wolfden Resources Inc. dated December 3, 2001, as amended, Wolfden Resources
" was granted the option fo acquire a 100% Interest In tha Property, ‘ : )

B. Pursuant to the terms and conditions of that certaln Skinner Pro‘geﬁg Option Agreement by and -
. between Wolfden Resourcas Inc. and Newmont Canada Limited dated February 1, 2002, Newmont

Canada Limited was granted the option to acqulre up to @ 75% interest in the Property;

C. Pursuant-to the terms and conditions of that certain Notice of Termination dated effective
September _ , 2002 NEWMONT has agreed to terminate the Skinner Proge;?g Option Agreement
and GRANTOR has agreed to grant to N ONT a Royalty (as herelnafter defined) with respect to
the Property, provided Grantor or any Affillate or successor or assignee of Wolfden Resources Inc.
acqulres or holds any interest in or with respect to the Property. ‘ '

NOW, THEREFORE, in consideration of the premlses and the covenants and conditions set forth in

the Purchase and Sale Agreement and this Agreement, the recelpt and sufficlency of which are -

hereby acknowledged, the Parties hereby agree as follows,
L AGREEME|

" 1.1, Provided GRANTOR or any Affillate or successor or assignee of GRANTOR a uires-or halds

any interest In or with respect to the Property, GRANTOR shall pay to NEWMONT a perpetual
production royaity In the amount of a One Percent (1.0%) Net Smelter Returns (as- hereinafter
defined) from the sale or other disposltion of ali Minerals produced from the Property, determined in
accordance with the provisions of this A?reame.nt (the "Royalty"). For purposes of this Agresment, the
term “Minerals” shall mean any and all

nature in, under or upon the surface or subsurface of the Property (including, without limitation

metals, minerals and mineral rights of whatever kind and -

~Page 1 Newmont/ VVoliden Royally Agreement (SKinner, ONT) Septemper 16, 20022

v
%




metals, precious metals, base metals, industrial minerals, gems, dlamonds, oohrhercialty valuable ,
rock, aggregate, clays and diatomaceous earth, hydrocarbons, and oil and gas, and ofher minerals !
‘which.are mined, excavated, extracted or otherwise recoverad), ‘

1.2 For Precious Metals, "Net Smelter Returns', In the case of gold, silver, and platinum group
metals ("Precious Mstals"), shall be detsrmined by multiplylng (a) the gross number of troy ounces of
Precious Metals recovered from production from the Property during the preceding calendar month
("Monthly Production™) delivered to the smelter, refiner, processor, purchaser or other recipient of -
such production, or an Insurer as a result of casualty fo such pruc'.\ucﬁon (collectively, "Payor™), by
(b) for gold, the average of the London Bullion Market, Afternoon Fix, spot prices reported for the
preceding calendar month (the "Applicable Spot Price”), and for all other Precious Metals, the
average of the New York Commodities Exchange final spot prices reporied for the preceding calendar-
. “month for the particular Mineral for which the lPrit:ua» is being determined, and subtracting from the
?roduct of 1.2(1?) and 1.25!3) only the following If actually Incurred: (1) charges Imposed by the Payor
or refining bullion from doré or concentrates of Preclous Metals ("Beneficiated Preclous Metals"™)
groduced by GRANTOR's final mill or other final processing plant; however, charges Imposed by the
ayor for smalting or refining of raw or orushed ore containing Precious Metals or other praliminarily
pracessed Precious Metals shall not be subtracted in determining Net Smelter Retumns; (h{)penaity
substance, assaying, and sampling charges Imrosed by the- Payor for refining Beneficiated Precious
Metals contained in such production; and (Iil) charges and cosis, if any, for transportation and
insurance of Beneficlatad Praclous Metals from GRANTOR's final mill or other final processing plant

to places where such Beneficlated Precious Metals are smelted, refined and/or sold or otherwise
disposed of. oo . Cee _ C e = .

1.3 In the event the refining of bullion from theé Beneficlated Preclous Metals contained in such
‘production Is carried out in custom toll facilities owned or controfled, In whole or in part, by
GRANTOR, which facllities wera not constructed solely for the purpose of refining Beneficiated
Preclous Metals or Other Minerals from the Prodperky. en charges, costs and penalties for such
refining shall mean the amotint GRANTOR woul

products on-prevailing tetms, but in no event greater than actual costs incurred by GRANTOR with
resgeet.to such refining. In the event GRANTOR regelves insurance proceeds for loss of production
of Precious Metals, GRANTOR shall pay to NEWMONT the Royalty percentage of any such
insurance proceeds which are received by GRANTOR for such loss of production.

1.4 For Other Minerals, “Net Smelter Returns’, In the case of all Minerals other than Precious Metals
and the beneficiated products.thersof ("Other Minsrals"), shall be determined by multiplying {a) the

ross amount of the particular Other Mineral contained In the Monthly Production delivered to the

ayor during the preceding calendar month by (b)the average of the New York Commoditles
Exchange final daily spot prices reported for the grecedlng calendar month of the appropriate Other
“Mineral, and subtracting from the product of sections 1.4{a) and 1.4{h) only.the following If actually
incurred: (i) charges Imposed by the Payor for smelfing, refining or processing Other Minerals
contained in such production, but excluding any and all charges and costs refated to GRANTOR's
mills or other pracessing plants constructed for the purpose of milling or processing Other Minerals, in
whole ‘or in part; (li) penalty substance, assaying, and sampling charges imposed by the Payor for
smelting, refining, or processing Other Minerals centained in such production, but excluding any and.
- all charges and costs of or related to GRANTOR's mills or other processlr::? lants constructed for the
purpose of milling or processing Other Minerals, In'whole or In part; anc Gig charges and costs, If
any, for transportation and insurance of Other Minerals and the beneficiat roducts thereof from
GRANTOR's final mili or other final processing plant to places where such Beneficlated Precious
Metals are smelted, refined and/or sold or otherwlse disposed of, if for any reason the New York
Commodities Exchange does not report spot pricing for a particutar Other Mineral, then tite Parties

shall mutually agree ‘upon an approptiate pricing entity or mechanismn that accurately reflects the
rnarket value of any such Other Mineral, : )

1.5 In the event smeiting, refining, or processing of Other Minerals are carried out In custom tolf
facilities owned or confrolled, In whole or in part, by GRANTOR, which facilities were not constructed
solely for the purpose of milling or processing Other Minerals from the Property, then charges, casts
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and penalties for such smelting, refining or processing shall mean the amount GRANTOR would have

incurred If such smelting, refining or processing were.carried out at facliities not owned or controlled

by GRANTOR then offering comFar le services for comparable products on prevaliing terms, but in
- no event greater than actual cos' -

in the event GRANTOR receives Insurance proceeds for loss of production of Other Minerals,

GRANTOR shall pay to NEWMONT the Royally percentage of any such insurance proceeds which
are recelved by GRANTOR for such loss of production. . :

%Ioﬁ Payments of Royalty In Cash or In Kind. Royalty payments shall be made to NEWMONT a8
ows! _ . .

{a) Rovalty In Kind. NEWMONT may elect to recelve lts Royalty on Precious Metals from the
Property "In cash” or "in kind" as refined bullion.- The elections may be exercised ence per year on a
- calendar year basis during the life of produstion from the Property, Naotice of election to receive the.
followinggear‘s Royalty for Precious Metals “in cash® or “in kind" shall be made In wriling by
NEWMONT and delivered fo GRANTOR on or before Novernber 1 of each year. In the event no
-written election is made, the Royalty for Precious Metals will confinue to be Rlald fo NEWMONT as it
‘is then being paid. As of the Effactive Date of this Agreement, NEWMONT elects 'to recsive its
R‘Wﬂ’ on Precjous Metals “in kind". Royalties on Other Minerals shall not be payable "In kind". (i} If
NEWMONT elects to recelve its Royalty for Precious Metals in "in kind", NEWMONT shall open a
- .bullion storage account at each refinery or mint designated by GRANTOR as a possible racipient of

tefined bullion In which NEWMONT owns an Interest, N ONT shall be solely responsible for all .

_costs and llabilities associated with maintenance of such account or accounts, and GRANTOR shail
not be required to bear any. additional expense with respect to such “in-kind" anments. gl} Royalty
will be paid by the deposit of refined bullion Into NEWMONT’s account, On or before the 25th day of
each calendar month following a calendar month during which production and sale or other
disposition occurred, GRANTOR shall deliver written instructions to the mint or refinary, with a copy to

NEE'\IM' ONT.directing the mint or refinery to deliver refined bullion due to NEWRMONT In respact of the

Royalty, by crediting to NEWMONT's account the number of ounces of refined bullion for which

Royaity is due; provided, however, that the words "other disposition” as used in this Agreement shall

not include processing, millin%, beneficlation or refining losses of Precious Metals. The number of

ounces of refined bullion to be credited will be based upon-NEWMONT's share of the previous
month's production and sale or other disposition as calculated pursuant to the commingling provisions
of section 1.9. (Ili} Royalty payable "in kind" on sllver or platinum group metals shall be converted to
the gold equivalent of such silver or platinum group metals by using the average monthly SFOt prices
reported for Precious ‘Metals described in sectlon 1.2, (Iv) Title to refined builion dellvered to

NEWMONT under this Agreement shall pass to NEWMONT at the time such bullion is credited to -
NEWMONT at the mint or refinery. (v) NEWMONT agrees to hold harmless GRANTOR from any -

liability imposed as a result of the election of NEWMONT to recelve Royaity “in kind” and from an

. losses incurred as a result of NEWMONT's frading and hedging activities, NEWMONT assumes all
responsibility for any shortages which occur as a result of NEWMONT's anticlpation of credits to its.

account in advance of an actual deposit-or credit to lts account by a refiner or mint, (vi) When

royalties are paid In "in kind", they will not.reflect the costs deductible In calculating Net Smelter

Returns under this Agreement. Within thirty (30) days of the receipt of a statement showing charges '
incurrad by GRANTOR for transportation, smelting or other deductible costs, NEWMONT shall remit -

to GRANTOR full payment for such charges. If NEWMONT does not pay such charges when dus,
GRANTOR shall. have the right, at its election, with NEWMONT's consent, such consent not to be

s Incurred by GRANTOR with respect to such smeiting and refining. -
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unreasonably withheld, to deduct the gold equivalent of such charges from the ounces of gold bullon -

to be credited to NEWMONT in the following month. ] _
' {b) In Cash, If NEWMONT elects to receivs ts Royalty for Preclous Metals in cash, and as to Royalty

. payabls on Other Minerals, payments shall be payable on or befors the twenty-fifth (25th) day of the. -

‘month following the calendar month In which the minerals subject to the Royalty were sR‘iJFped to the
Payor by GRANTOR. For purposes of caiculating the cash amount due to NEWMONT, Praclous
Metals and Other Minerals will be deemed to have been sold or otherwise disposed of at the time
refined production from the Property Is deltvered, made avallable, or credited to GRANTOR by a mint

ot refiner. The price used for calculating the cash amount due for Royalty on Precious Metals or -

e e et

Other Minerals shall be determined in accordance with section 1.2 and saction 1.4 as applicable.
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GRANTOR shall make each Rdyalty ayment to bs paid in cash by delivery of a check payabie to
-NEWMONT and delivering such check to NEWMONT at the address listed in this Agreement, or to

such other address as NEWMONT may direct or by direct bank deposit to NEWMONT's account as |

NEWMONT shall designate. Should default be made in any cash payment when dus for Royalty and
such default still exists ten (10) days following nafice of non-paymsnt, then all unpaid amounts shall

bear interest at the rate of fifteen percént (15%) per annum commencing from and after such
payment due date untll paid. - ‘ : . )

(c) Detalled Statement. Al Royalty payments or credfts shall be accompanied -by a detailed

statement explaining the calculation thereof together with any avallable seitiement sheets from the
- Payor. - : - -

4.7 Monthly Recondiliation. (a) On or before the twenty-fifth (25™) day of the month, GRANTOR shall
make an Interim settlement based on the information then avallabie of such Royalty for the prior

. calendar month, either “in cash” or “in kind”, whichever Is aprllcable. by paying ‘I) not less than one -

hundred percent (100%) of the anticlpated final setflement of Precious Metals “in kind' Royalt
yments and (it) not. less than ninety-five percent (95%) of the anticipated final ‘setflement of cas
loyalty payments. (b; The Parties recognize that a period of time exists between the production of
ore, the production of doré or concentrates frot ore, the praduction of refined or finished product
from dora or concentrates, and the receipt of Payor's statements for refined or finished product. As a
result, the payment of Royalty will not colncide exactly with-the actual amount of refined or finished
‘product produced from the Proparty for- the previous month., GRANTOR will provide final
- reconciliation promptly after settlement Is reached-with the Payor for all iots sold or subject to other
" disposition In any particular month. {c) In the evert that NEWMONT has been underpald for any
provisional payment (whether "in cash” of "in kind"), GRANTOR shall pay the differsnce "in cash” bi’
check and not *in kind” with such payment belng made at the time of the final reconciliation. {f
NEWMONT has been overpald In the previous calendar month; NEWMONT shall make a payment to
GRANTOCR of the difference by check. Reconclliation payments shall be made on the same basis as
usad for the payment in cash pursuant to section 1.6(b) hereof. ' :

1.8 gedglng Transactions. Al profits and losses fesulﬂng from GRANTOR's sales of Precious Metals
or

er Minerals, or GRANTOR's engaging In any commodity futures trading, option trading, or
. metals trading, or any combination thereof, and any other- hedging transactions including trading
transactions designed to avold losses and obtain possible gains due to metal price fluctuations

&c:o!lactively. "Hedgin? Transactions”) are spectﬁcallmxcluded from Royalty calculations pursuant to -
ls Agreement. '

All Hedging Transactions. by GRANTOR and all -profits or losses associated
therewith, If any, shall be solely for GRANTOR's account. The Royaity payable on Precious Metals or
Other Minerals subject to Hedging Transactions shall be determined as follows: (a) Affecting Precious
Metals. The amount of Royalty to be pald on all Precious Mefals subject to Heaging Transactions by
GRANTOR shall he detsrmined in the same manner as .provided in section1.2, with the
understanding and agreement that the avara%e.m.onthly spot price shall be for the calendar month
preceding the calendar month during which Precious Metals subject to Hedging Transactions are
shi by GRANTOR to ththP?-Yoé' (b) Affetting Other Minerals. The amount of Royalty to be paid

ect to Hedg

ed .
on ';ﬁ Othgr Minerals subj ing Transactions by GRANTOR shall be determined in the same
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- _manner as Rrovided In sectlon 1.4, with the understanding and agreement that the average monthly -

spot price shall be for the calendar month preceding the calendar month during, which Other Minerals
subject to Hedging Transactions are shipped by GRANTOR to the Payor, ' -

1.9 Commingiing. GRANTOR shall have the right to commingle Precious Metals and Other Minerals -

from the Property with minerals from other properties. Before any Preclous Matals or Other Minerals
produced from the Property ara commingled with minerals from other propertles, the Precious Metals
or Other Minerals ci:xroduc:ad from the Property shall be measured and sampled in accordance with
sound mining and metallurgleal practices for molsture, metal, commercial minerals and other
apﬁropriate content, appiled on a consistent basis, Representative samples of the Precious Metals or
Other Minerals shall be retained by GRANTOR and aseays (including molsture and penalty
substances) and other appropiiate analyses of these samples shall be made before commingling to
determine gross metal content of Precious Metals or gross metal or mineral content of Other
Minerals, GRANTOR shall retain such analyses for a reasonable amount of time, but not less than
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twenty four (24) months, after receipt by NEWMONT of the Royalty paid with respect to such
commingled Minerals from the Property, and shall retain such samples taken from the Property for
not less than thirty (30) days after collection. :

2. Stockpllings and Tallings. Al tailings, resldues, waste rock, spolled feach materials, and other
materlals (collectively "Materials”) resuliing from GRANTOR's operatlons and aclivitles on the

i Propartf shall be the sole property of GRANTOR, but shall remain sublect to the Royalty should the
Materials be processed or reprocessed, as the case may be, In the future and result in the production
and sale -or other disposition of Préclous Metals or Other Minerals. Notwithstanding the foregoing,
GRANTOR shall have the right to dispose of Materlals from the Propertg"enn or off of the Property and
fo commingle the same (as provided herein) with materials from ofher properties. In the event
Materials from the Property are processed or reprocessed, as the case may be, and regardiess of
where such processing or reprocessing occurs, the Royalty g:gable thereon shall be determined on a
pro rata basls as determinad by using the best engineering technical practices thenavallable.

3. Tem. The Royalty created hereby shall be perpetual, It being the intent of the Parties hereto that,
to the extent allowed by law, the Royalty shall consiitute a vested interest in and a covenant runnin,
. with the land affecting the Property and all successions thereof whether created privately or throug!

ggvernmental action and shall, subject to the provisions of section 8.12, inure to the bensflt of and

binding upoh the Partles and their respestive legal representatives, successors and assigns so
long as GRANTOR or any successor or assign of GRANTOR holds any rights or interests In the

Property. In the evert a court of competent jurisdiction determines that any right, power or Interest of .

any Party under this Agresment would violate the rule against gerpeﬁﬂties, then such right, power or
interest shall terminate at the sxplration. of twenlr (20) years after the death of the last survivor of all
the lineal descendants of Her Majesty, Queen Elizabeth I of England, living on the Effective Date of

this A%reement. This Agreement shall not be terminated solely as a result of a violation of the rule
- against perpetuities. . o .

4, After-Acquired Interest. If at any time GRANTOR ar any Affiliate or successor or assignee of it
stakes, applies for, and obtalns or otherwise acquires, directly or Indirectly, any right to or Interest in
any mining claim, llcense, lease, grant, concession, permit, patent, or other mineral property or-other
Tights or interests located wholly or parfly within the boundaries -of- the Property, such rights or
interests shall thereafter-become .part of the Property, In the event GRANTOR or -any Afflliate or any
successor or assign of It surrenders, allows to lapse or otherwise terminates its interest in any portion
or all the Property and within a period of five $5) years from the date of such surrender, lapse ar other
_termination, reacquires a direct or indirect Interest in respect of the land covered by the former
Property, then the Royalty shall apply to such Interest so doquired. GRANTOR shall give written
notice to NEWMONT within ten (10) days of any acquisition or reacquisition of the Property. :

- 6. Assumption of Liabllifles: Indemnifications by GRANTOR, GRANTOR hereby assumes all right,

titie, Interest and Fabllities of NEWMONT in, to and under the Property, including but not Iimited to
any and all environmental llabiilties. Aocordlnﬂiy. GRANTOR shall be responsible for all costs, fines,
damages, judgments, penaltles or responsibilities (environmental and -otherwise) in connection with
the Properly, its ownership and use of the Property and for any and all work performed in and on the
Prcéparty, whether arising prior to or subsequent to the Effective Date. GRANTOR hereby indemnifies
and saves harmless NEWMONT from any loss, cast or llabllity (including réasonable fegal fees)
_ arlsing from a claim against NEWMONT In respect of: {a) any failure by GRANTOR to timely and fully

perform all reclamation, restoration, waste disposal or other closure obligations required by law or

regulation, the tsrms and conditions of applicable llcenses or by governmental authorities or

otherwise to prevent llabflity In respect of all activities on the Property, whether arising pricr to or
subsequent to the Effective Date; (b).any failure or omission by GRANTOR which results In a
violation of or liability under any present or future arpllcab]e federal, provincial, territorlal or local
environmental laws, statutes, rules, regulations, pempits, ordinances, certificates, licenses and other
regulatory requirements, policies or guldellnes in respect of ail activities on the Property, whether
arising gﬁor {0 or subsequent to the Effective Date; and (c) any claims by third parties against
NEWMONT in respect of property damage or injury or death to persons arising out of the activities on
“orwith respect to the Property whether arising prior fo or subsequent to the Effective Date.

18




" 19

' 8. Redistrafion on Title. The Partles agree that following the Effective Dafe (:2 NEWMONT may
register or record against fitle to the Fropertyothls Agreement and such form of notice, cautlon or
other document(s) Including, without limitation, a collateral/morigage of land or other security
instruments as it considers appropriate to secure payment from time to time and protect
NEWMONT's right to receive the Royalty or other sums due under this Agreement. The Parties

hereby consent o such registering or recording and agree to co-operate with such Parfy to
‘accomplish the same. :

7. riing, Records and Audits, Inspsctions, New Resources or Reserves, Confidentiality an
Press Relesses, . ] ] A -

7.4 Reporting, No later than March 1 of each year, GRANTOR shall provide to NEWMONT with an
~ annual report of activities and operations conducted with res&:ect fo the Property during the preceding
calendar year, and from time to time shall provide such additional information as N ONT may
reasonably request. Such annual report shall include detalls of: (a) the preceding year's activities
with respect fo the Property; (b) ore reserve data for the calendar year just ended; and (c) estimates
of anficipated production and estimated remalning ore reserves with respect o proposed activities for
_the:Property for the current calendar year. oL : o
7.2 Records and Audits,. NEWMONT shall have the right, upon reasonable nofice 1o GRANTOR, to
Inspect and copy all books, records, technical data, information and materials (the "Data”) pertaining
to GRANTOR's activities with respect fto the Property; provided that such Inspactions shall not
unreasonably interfare with GRANTOR's activities with respest to the Property. GRANTOR makes
na represertations or warranties to NEWMONT conceming any of the Data or any information
contalnad in the annual rerorts and NEWMONT agrees that if it slects to rely on any such Data or
information, it does so at its sale risk, If any such audit or inspection reveals that Royalty payments
for any calendar year are underpaid-by more than four percent (4%), GRANTOR shall reimburse
NEWMONT for its reasonable costs incurred In such audit or inspaciion. NEWMONT shaii be enitied
to enter the mine workings and structures on the Property at reasonable times upon reasonable
advance nofice for Inspection thereof, but NEWMONT shall so enter at its own risk and shall
indemnify and hold GRANTOR and lts Affiliates harmiess against and from any and all loss, costs,
damage, liabllity and expense (Including but not limiled to reasonable. attorneys' fees and costs) by
reascn of injury to NEWMONT or its agents or representatives or damage to or destruction of any
property of NEWMONT or its agents or représentatives while on the Property on or In such mine

. workings and structures, unless such Injury, damage, or destruction is a result, in whole-or in part, of
the negligence of GRANTOR. : - , o

7.3 New Resources or Reserves. If GRANTOR establishes a mineral resource or mineral reserve on
- any of the Property, GRANTOR shall provide to NEWMONT the amount of such resource or reserve

'?hs soofn as practicable after GRANTOR makes a public declaration with respect to the establishment
ereot, . - . . C

7.4 Confidentiality. NEWMONT shall not, without the prior written. consent of GRANTOR, which shall
not be unreasonably delayed or withheld, knowlingly disclose to any third party data or information
obtained pursuant to this Agreement which is not ganerally available to the public; provided, however,
NEWMONT.may disclose data or Information so obtained without the consent of GRANTOR: (a) If
required for compllance with laws, rules, regulations or orders of a governmental agency or stock
exchange; {b) to any of NEWMONT's consultants or advisors; (c) to any third party to whom
‘NEWMONT, In good faith, anticipates selling or assignin? NEWMONT's interest in the Property; and
(d) to a prospective lender, provided that such consultants, third parties or lenders first sign a
confidentiality agreement with NEWMONT; or (e) to a third t!:arty to which a Party or.its parent

- company contemplates a transfer to, or a merger, amalgamation or other corporate reorganization

with, provided however, that any such third party to whom disclosure Is made has a egrgtmate
business need to know the disclosed information, and shall first agree in writing to protect the
confidential nature of such information to the same extent NEWMONT Is obligated under-this section,

7.5 Press Releases. A F"érty deslring to make a disclqsuré. statement or press release concernlhg
this Agreemsnt or the Purchase and Sale Agreement shall first consult with the other Party prior to
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making such disclosura, statement or press release, and the Parties shall use all reasonable sfforts,
acting expediently and In good faith, to agree upon a text for such statement or press releass which'is
gatisfaclory to all Parties, Subject {o its rights and obligations regarding confidentlality under section
74 N ONT shall not issue any press release containing technical information relating to the
. Property except upon giving GRANTOR fwo (2) days advance written nofice of the contents thereof,

and NEWMONT shall make any reasonable changes o such proposed gress release as such
- changes may be timely requested by GRANTOR, provided, however, NEWMONT may include in an

press release without notice any information previously reported by GRANTOR -or NEWMONT.
Party shall nof, without the consent of thé other Parly, issue any press release that implies or infers
that the non-issuing Party .endorses or jolns the Issulng Party in statements or representations -
_ contained In any press release, : : o ' o cL

-8, Generzl Provisions.

" 8.1 Amendment. This Agreement may be aménded, fodified or supplemented only by a written
. agresment signe_r.i by each Party. ~ . ] - : .

8.2 Waiver of Rights. Any walver of, or consent to depart from, the requirements of any provision of
this Agreement shall be effective anly if it Is in writing and signed by the Party giving it, and only in the
specific instance and for the specific purpose for which It has been given. No faliure on the part of
any Party to exercise, and no delay in exerclsing, any right under this Agreement shall operate as a
waiver of such right. No single or partlal exerclse of any such right shall preclude any other or further
exarcise of such right or the exercise of any other right, - - .

: 3;3 nglicable Law. This Agreement shall bs governed by and Interpreted- and enforced in.
accordance with the laws of the Province of Ontaro, Canada and the federal laws of Canada
applicable therein. ’ ' : -

8.4 Dispute Resolution, (a) Any dispute, controversy or claim atlsing out of, ln- relation to or in
connection with this Agreement, including any dispute as to the valldity, interpretation, enforceability

or breach of this Agreement, shall be exclusively and finally seitled by binding arbitration before a .

single qualified arblrator appointed upon the unanimous agreement of the Parties and conducted In
accordance with the Arbitration Act, 1991 (Ontarlo). The arbltrator shall be knowledgeabls about the
matter belng arbitrated. The decislon rendered by the arbitrator may be entered into any court. Each

Party shall pay their own fees and expenses (and shall pay their own attomeys' fees and expanses{ :

related to the arbitration, regardiess of how the arbitrated issue Is declded, The Parties covenant tha

they shall conduct all aspects of such arbitration having regard at all times to minimlzing the cost and
expediting the final resolution of such arbitration, Arbitration shall be conducted in English, In Toronto,
Canada, (b) If, for the purposes of obtaining Judgment in any court in Canada, it becomes necessary
fo convert into Canadian dollars (“Judgment Currency”) an amount due in. United States dollars
hereunder ("Orlginal_Currency”) then the conversion shall be made at the Rate of Exchange
prevailing on the business day before the day on which the Judgment Is given. If thete is a change In
the Rate of Exchange prevailing between the business day before the day on which the judgment is
due, the paylng Party will pay such additional amounts (if any, but in any event not a lesser amount)
as may be necessary to ensure that the amount paid in the Judgment Currency when converted at
the Rate of Exchange prevailing on the date of payment will produce the amount then due under this
Agreement in the Original Currency and such additional amount shall bear Interest, from the date
same become due, at the rate of fifteen percent (15%) per annum. "Rate of Exchange” means the

spot rate at which the Party who s the payee is able on the relevant date to purchase Or_iginal _

Currency with Judgment Currency and includes any premium and costs of exchange.

8.5 Compllance with Laws, GRANTOR shall at all times comply with all plicable federal, provincial, -

and local laws, statufes, rules, regulations, permits, ordinances, certificates, licenses’ and other

regulatory regquirements, policles and guidellines relating to operations and acftivities on or with -

respect to the Propertdv
same if such contest
Agreement.

, provided, however, GRANTOR shall kave the right to conlest any of the
oes not Jeopardize the Property or NEWMONT's rights thereto or under this
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8.6 GRANTOR to Bear Solely All costs and Obllgatton commenclng from and after the Effective
Date GRANTOR: has agreed to be solely responsibie for Its own account all costs and obligations-
» pertalning to or assoclated wﬂh the Propetty.

8.7 Currency, Unless specified otherwise, all statements of or references fo dollar amounts In-this
Agresment are to lawful money of Canada,

8.8 No_Joint: Venture, Mining Partnership, Commercial Parinersti, This Agreement shall not bs
construed to create, expressly or by Implication, a Joint venture, mining ‘partnership, oomercial

partnership, or other partnership relationship bstween or-among GRANTOR and NEWMONT
8.9 Tirne. Time is of the essence of sach provislon of this Agreement

,3.10 Desfinitions, In this Agreement and the Schedule(s) aftached fo thls .Agreement the foliowing

terms shall have the following meanings:

"Affiliate” shall have the meaning ascribed to that term by the Canada Business Corporations Act on
the date hereof.

"&g@ement" means this Roya(ty Agreement _
"Aggbcable Spot Price” means as described in sactlun 1.2,

C "Beneﬁclated Pracious Metals" means as described In sactlon 1.2.

*Business Day” means an calendar day other than a Saturday or Sunday or any statutory hofiday or
civic hollday in the Prov!ncye of Ontario. Y y " y

“Data” means as described in section 7.2.
-"Effective Date" means the date speniﬂed on the t0p of page one of this Agreement.

’GRANTOR" shall includs, to the extent anlIcable In the circumstances, all of GRANTOR's
successors-in-Interest, - including without limitation assighees, pariners, joint venture pariners,

lessees, and when applicable mortgagees and Affillates having or claiming an interest in the Property.”

."Hedging Transactions" means as described In saction 1.8,
- “Judament Cutrency” means Canaditan currency.
“Materials” means as described in section 2,

"Minerals" means as described in sactlbnv 1.4,

“Monthly Production” means as described In section 1.2,

"NEWMONT” shalil Include, to the extent apphcab|e In the circumstances all of NEWMONT'

successors-in-interest, Including without limitation” assignees, partners, jomt venture - partners,
lessees, and when apphcable mortgagees and Affiliates having or claiming an interast in the Proparty

“Net Smefter Returns” means as described In section 1. 2 and section 1.4, as applicable.

"notice means as described in section 8.11.

“Original Currericy’ means Uhited States currency,
»Other Mineral(s)” means as desctibsd in section 1.4,
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‘Parties® means NEWMONT and GRANTOR collectively.
"Party” means elther of the Partles individually.
"Pavor’ means as described in gection 4.2

“Precious Metals" means as described in section 1.2,

"Property” means all right, tifle and interest of NEWMONT now held or herelnafier acquired by
GRANTOR in and to the property described in attached Schedule "A” including without fimitation any
amendments, supplements, renswals and replacements thereof. . :

“Rate of Exchangs’ means the spot rate at which a Party Is able on the relevant date fo purchase

Original Currency with Judgment Currency and includes any premlum and costs of exchange as
described in section 8.4. ' ) , .. :

" "Royalty” m?éns_tha Net Smelter Returns royalty stipulated In section 1.1,

-thereto.

‘*“Transmission” means as described in section 841,

“Royalty Agreemeant” méans this Agreemen_t and all amendments, modifications and supplements .

8.11 Notices, (a) Any notice, demand or other communication éin this section, a "notice”) required or
permitted o be given or made hereunder shall be in wrliing and shall be sufficiently glven or made If;
(1) delivered in person during. normal business hours of the reciplent on a Business Day and lefi with a
recepiionist or other responsible smployee of the reciplent at the ap,;limble address first set forth In
this Agreement; or (i) sent by facsimile transmission (a “Transmisslon™ during normal business
hours on a Business Day ch'alégi‘es prepald and confirned by regular mail at the addrass first set forth
In this Agreement; and (b) each notice sent in accordance with this section shall be deemed to have
been raceived: (I) on the day It was dellvered; or on the same day that it was sent by fax
transmission, or (li) on-the first Business Day thersafter If the day on which it was sent by fax
transniisslon was not a Business Day. The notice addresses for the Parties are set out on page one
of this Agreement. A Parly may change its address for notice by giving notice to the other Party in
accordance with this section. Notice to NEWMONT shall additionally be sent to Newmont Mining

Corporation, 1700 Lincoln Street, Denver, Colorado 80203 U,S.A,, Attention: Land Dept., Facsimiie:
303.837.5851, ' o

8.12 Asslahment. Except as ctherwise provided in this Agreement, GRANTOR may ‘assign, transfer,

convey of otherwise dispose of its rights, interests and obligations under this Agreement; provided,
however, any option, ﬁ)?nt-venture, assignment, fransfer, conveyancs or other disposition by
" GRANTOR of its rights and interests i or with respect to the Property or this Agreement shall be void

unless the proposed assignee has first agreed In writing with NEWMONT to observe and be bound by
all of the provisions of this Agreement with respect to the rights, interests and obligations. being
assigned to or assumied by the assignee In the place and stead of GRANTOR and only subsequent to
the signing of a definitive agreement as between such assignes and NEWMONT shall GRANTOR be
relieved or discharged from the Purchase and Sale Agreement and this Agreement In respect thereof,
GRANTOR shall not be relieved or discharged from this Agresment and the Purchase and Sale
Agreement in respect of any righis, interests or ohligations of GRANTOR in or with respect to this
Agreement or the Purchase and Sale Agreement which are not assigned or assumed In accordance
with the foregoing and NEWMONT may continue to look to GRANTOR for performance with respect
thereto. NEWMONT shall have the unrestricted right, in its sole and absolute discretion, to assign,

transier, convey, or relinquish any of its rights or interasts with respect to the Property, including the
Royalty at any time. : ' i . : .

813 Maintenancs of the Property. GRANTOR shall gay éll governmental taxes, duties or other -

pa,yrpents, make any mihimum investments required by law, ‘performn all acts and comply with all
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obligations under applicable law reguired to malntain the Property (excluding those portions of the
Property previously abandoned by it as provided in this section) In good standing. At any time and
from time to time, GRANTOR may elect to abandon any part or paris of the Property by giving notice

fo NEWMONT of such elsction not less than thity (30) days prior to the proposed date of -

abandonment; ‘The notice shall identify the portion of the ropert%r which Is proposed to be
abandoned. Upon expiry of such thirty (30) day petlod, GRANTOR's obligations hereunder in respsct
of such abandoned Interests shall terminate and fhereafter the term "Property” as used In this
A%rgement will apply to those Interests comTprislng the Propertlv which have not been abandoned by
GRANTOR. If requested by NEWMONT GRANTOR shall exacute documents fransferring to
NEWMONT title to any part or parts of the Property which GRANTOR is abandoning.

) 8.;I4 Further Assurances. The Parties promptly shall execute all éuoh further insfrument's and
’ gdcumentst and do all such futher actions as may be necessary to effectuate the purposes of this
‘Agreament. - . :

8.15 Ehtfre Agreement. This Agreement togsther with the corresponding Purchase and Sale

Agreement and the Closing Documents (as described in the Purchase and Sale Agreement).

constitute the entire agreement between the Parties with respect to the subject matter hereof.

8.16 Endlish Language. The Parfies hereto expressly declare that they require- this Agreement, and
all documents and notices ralating thereto, to be draited and writien solely in the English lahguage.
Les Patties déclarent expressément gu'elles exigent que ¢e confrat, alnsi que tous les documents et
avis s'y rapportant, soient rédigés et écrits exclusivernent en anglals, . o

8.17 Counterparts. This Agreer;nent may be executed In any number of counterparts, and & shall not
ba necessary that the signatures of the Parlies be contained on any counterpart. Each counterpart

shall be deemed an original, but all -counterparts together shall constifute ane and the same
instrument. o T : : : .

- IN WITNESS WHEREOF the Parties hereto have duly executed this Agreément effective as of the
date first written above. ' o -

WOLFDEN RESOUR ES1 NEWMONT CANADA LIMITED

By: ¢ Suy - By: AZ;_M‘(‘Q N ':z‘_ :M
Title: POCS DTN T ' Title: HeTres Dun

Date: _- Aoy . S oz . Date: ’%frf_“ -?ajga'd‘zf

Its Authorized Representative - Its Aﬁﬂwn‘zed Representative |
[SEAL] - | ' [SEAL] I

Fage 10 Nswmont / Vvgiiden Royaity Agresmeant (Skinner, sptember 16, 2002.2

23




Calculation and Payment of Net Profits Royalty Interest

1. Upon the commencement of Commcrcml Productlon (as heremaﬂer defined), Wolfden
shall receive 7.5% of the Net Profits (as hercinafter calculated) from the sale of ores,
minerals and materials mined and marketed by the Operamr, as hereinafter deﬁ.ned from
the Properfy.

N .

“Commecial Production” shall mean the milling, or leaching, and sale of ores and
concentrates which result from ore extracted from the Property, but will not inclnde

. milling or leaching for the purpose of testing by a pilot plant or during an initial tune

up period of a plant, The Propexty or any past thereof will be deemed, for all
purposes of this Agreement, to have been placed in Commercial Production when, if
there is a conceritrator or other mill (“Concentrator”) on the Property, or any patt
thereof, such Concentrator has for the first time operated at 60% of its rated
concentrafing capacity for 30 out of 40 consecutive days, or if there is no such
concentrator, Ore from the Propexty or any part thereofhas been shipped therefrom
on a reasonably regular basis for a 30 day period for the purpose of earning
revenues, but in any event the Property will be deemed to have been placed in-

. Commercial Production 90 days after Ore has first been shlpped from the Property

for the purpose of earning revenues,

“Gross Revenue” for any period shall mean the revenue received by the Operator in

~ the particular period from the Sale of Product.

1166126.ag1009.doc

“Net Profit Interest” shall mean the Gross Revenue received in that period less the

‘cumulative costs paid by the Operator (excluding exploration and development

expenses incurred pursuant to this Agreement), its successors and assigns in the
exploration, development and operation of the Property. Such costs which may
have been incurred prior to or subsequent to the date of commencement of

Commercial Production shall, without hmltmg the generality of the foregoing,
include:

ioall cap1ta1 costs associated with the bringing in Commercial Producuon of
| the Property;

fi. custom smelting costs, treatment charges and penalties including, but not

10
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This is Exhibit “B” referred to in the Affidavit of
Jennifer Alambre made before me at Vancouver,
British Columbia, this 18™ day of May, 2023.

AT e

A 96mmissioner for the taking of Affidavits for
British Columbia
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FHabinall
WETNESSES THAT WHEREAS:

A Sabisyasd Efenﬁerampmﬁemfa jﬁhwenm(ﬂie “Folnt: Veiifure”) pilrstnibtea fofnt
wninre‘@g@@mmt dated] Jung: 8, 2010 (the ™ TV Agtetigent™) in. réspett of thie Propeitics {as sudffterth i

‘PropeiitiesT);

- defined In the IV - Agraemam) wnd 25 more pa:ﬁeﬁ!ml‘y desertbed in Schedule “BY sftached hersto {fho
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B, : By & Efér of Offer datédﬂet"c'ibef zL 2071, Mep Preéivtis Metals T (“Mega"’)nff%red
for purchase afl of Premier’s initerast § i aid 49 8. Joi Venkire: (e “WMegh Ofar™) ahd Premties hag
atvised Sabina:af its fifention fuaccept the Fega: @“ffensubjectm the requivementsof the JV. Agreemem;

oA Prarsuiit to, Articie 19 of the IV Llut,ﬂtﬁcaiamuznnt2 Sabing has sxercised ils: ighit of first réfigal
ip:iégpect of ihis Meégd Offei and o seiqinivé; this-gntiee righit; tithe-andl. interest oEPremiicr i) to “arid -vinder
the FV Agpeement mrﬂuc[m - the Trterest {es, inch fernt & defined in the- JV- Apikenienty of Prermijes
'(:coltecﬁvely, "‘Premier’s. Inien‘ebl”} pursuanim thetdrms. oﬁtblsAgreement and.

D. As itilie Effecrive Deite; Preniter hotdea $09% Thierest inthe Jolnt Ventire.

NOW THEREFORE IN“CONSIDERATION "6f Hits: Agreerment and For ilier FA6d: and valighle
wonsideraRon, the reseiptitid sufficiency of; Wil thig partiesBeknowltdge; the partiss iges hs follows:

1., INTERPRETATION

-

LI Uriless othawise defineif- “hétein, el capifalized tern-used Herein. has the- meuing
-aserhed ol i the V- Agrdemeént..
12 Inhis Apraément the Bollovfi woids have fhe inkanfips fHtidted:

48)  “Agreemeni? weans dhis agreemés, moluding #5:resitals and schedulés, as the sdtme
iy b edsd, sﬂpplememﬁorﬁb‘laﬁeﬁ frigtn, emie:to-tinine;

() “Applicablé Lut” médns sy ﬁdeﬁl; ‘proVinoial ot mummgal stanute, law-Girictntting the
common. jaw), Srdindnts; tule, Telilaton, “restrtion; fepiitality palisy or guideline; by
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(o)
)

(&)

&

condusfed, orto any of fhe persits i donctinty it Bro

faw Qonfng or o;tteuz.uma)L ar, éridet, 6funy consent, egne;hpnqn,ﬂpp;ovai of Jickneg:of any:
Govermmieats! Avthority, shat applics Twhole or m‘parttQPrqmer,Eabma, -the husiness.
ob-the Toing Ventart oF the way stch Busivess i patried on; ot to.the Properties; and.

_ inchidesBrvironmerital Lays;.

#Closing? medns Hie completion-uf the fransadtion'int s ¥he sabjéctof this Aifbenaily

“Closing Diate™ meany the secpnd Yusiness day after: thie;satisTastiow-of the condifions;
prscedaht o Article:i5, of° sush -gaifier o¢ Tafet Hats to which the piirties. may. agtecin

“Eyepiliancs” Hiearis, dny. woftgage, ligs, plelps.. chirgs; ehichinbrants, *myulty,
hypheration, sss)gamont, Hoerns; bption. o right to acquire otzany oifier-thind person
o Eechnity Ferest Ofaaynatire, topmrdicss: ofthé ficie;, whisthior ornot.negetiated
or'regispable: niyt ehsthier ok ot Gotfscnsual or-ariiing By law:(sttutory b oerwiss) or
a:g«ﬂthemght -or-olaits of others. 9? any Kind whagsver-affecting Premier's [nterest, orths

* -uiétthereof and atty rights.or: pnvilsges’cgpa‘bleﬂfbacmmng any: B‘Pﬂ:e'foregqmg;

“Piviionmental Favw mesnmﬂy T with respect: fo Eniitonmeiag pfote.%ﬁilm 3
refilitid Hazarions Material bt Which iégulais of piovides For Habilifies- with réshect
to poliution; herdleass into the: mv&onmcnt uf o the: exposure io; Hazardous: Ivl_ai:ermls
ni-sush ‘laws existedifiom titio- 1o titie:st e appﬁ'@&bis"ﬂme, thiat:dpplies fu. wholesoriin
pargid Sabii Brefier the' busingey of the’ Joint Venhtré ot i wiy-sudh bhsinBss is
petiesy -

27

£.3.

Ay

(R

&)

H.)

“Gwemmnﬁl Anthority” means SnyTedetal, provincial of municipal goveriment and
By gavbrmnénwl ALY, gwetmﬁemi anthority; govemmerital tribural or
‘goverpmehiab cofinision 6F Ay k‘i?id -Whtever;

“Hazayiols Materials? means wify explosive, rad{oactive waferials; asbesfos maferidl,
iz N farmaldehyda, hydmeﬁrbm ‘confaminans, undergronnd, tanks, Pﬂﬂui’ants,

‘eohtaniinatts, Hazardons, eortosive or. toxis sibstarite o special -waste of any Xind, . |

Trghiding withou Yantiaiie, Sompbimds knoti o8 ehlorobiphenyls, #hd sy subftante
the. storags, menufactie, . disposal; tfaan;uem; generaﬁqn, 458, {ransport, | remediafion or
velease hto the envirenmmient of Which s prohibifed; regulated or, loemsed wader: aay,
Eavidimental Liws

among Sk);ﬁuige Developpent Carp LnowMbga); Premier and Sabineg:

"Mega NeR™ ‘means: the-aggrenats 1% ‘og-smelien vetnmn toyalfy granied by M‘egaxter
Profiiee-5hid. Sabina:an cerbaih of 1S Propethicy bn e terms and conditions set butin thie
Mt:gaJlgggr»e,qa,rrumf=t whieli Is'payablg50% to Sabinaand 50% 16 Premies;

“Person® indludes.an Individoal, w ga,ﬁne;sfup‘ 8 eprporation, & jolitf ’Vﬂﬂhus, a sk an
mmoavpnmf-ﬂ Hssoctation ot gawmufa& ageney or poitical subidivision thereof-or any
tlit legal eitity:or forn ‘of assuclzﬁém i

“Priychase Price” has o fyedging sai-ovt i Seetitn 2.2.

Kadh capitalived teni fot defingd B Sectich £ Hag the méuriie-wstiibed To thiat e

glsevrhers i this Agrcement:

VSRAINTOR AW TEL500E

ednient’ ‘hggasts deffiitve Acquisitibn spréemieit made'as of May 22,2009




h

A

%3_‘--'
14. Tir this Agredment, extept 4 oﬁxéi-vnse expressly provided; or unless the ‘oritext
ofherwide Fegifiess -

(8 wordsithe Sngufer jaclids the: p‘htra! aud Viee yérsd.and words i a particalal gender
intlimde:all gendersy

(By il referenven to “Secfions®; “ibisdetivns?, Vsubparagraphs™and Schedulestate fothe

‘sestions; ubgeetions. and SbparagTaphs bontamed i, Add -schiediles a#ahsd 1o aifd
Forming part of, tis Agresment:

{o) il reforences fooumpnoy, A8% or “dsitars™ apeveferencesdor Eanadian dotiarsy and;

@&  a'business day-is anydaythat is'néta-Saturday, Simdsy otva-statutory Roliday in Britis
o Calnﬁnbm or Otardo. -

LY Thefliowiiy st schdalesinact oPthiv:Agfesnioot
Siohafuls SA” Bafiw o Royal Apidériest,
‘Sehedule“B7 Poporties; _

2, EDRCHSE SN SALE, ANDRURCIASE PRICE

23 Piivichase snd Silé, Upon ad-subject to e teiins sl oonidifionis oP1his Agreenetty,

~ Eifkdtye on s m ot losie; Promsbe Tisreby Salfs “grantiy 8 gﬁs"and'cnnveysﬂihma; ant

28

payiiteiitof the Piirshass Priceby Sabine: ty Préntier, O Clésiiig, ngon paymient 6f e Purchiase Pricaby
Sibfna ‘to, Premnisrs the' pu:qhaﬁa of Prenmié's: Tritsrest.will be: ‘desined 1 tQ fiavehécn compléted and Al
nghl. -fitle, benchitand:iniorest; bodvat faw.and* e.qﬂ:ty,: in and ‘to Premier’s Tutorest, will.be wnclumv{ely
.desmed o fave been-transferted to.and. bbcome vested in Sabiniand Premiler shall have no:farther ﬁg’ht.
"thtle; Uensfifandiptest, both-ut . anid liredquity {n ahd: i Prehigr’s: lnferest, the' 6kt Ventore Anid the-

Pmpmﬂesothepﬂm the:Royaliy- (as,hetem@ﬂef fined)-glanted-to Péehdisl pursmt {0 Seption 3 2ang"
50% .of the:MepgaNSK:

22 . Paymivit of PurchiaséPrice. On Closmg Kbina shalls

(@)  TedtoPrémise o oF: $SBD,ODD (Whict miountshall nclude die Deposit(as defined isi
Sectiod 2.4). pa;d by Sabiva: purs;reﬁt T Secfion 247 subject o thettual snd-custortary
adjustishis(the: #Cash Portion of the Purchiase Priee?); and

) gt ‘Presifieia 050Y6nek stnskst-vetim wayalty. fthe “Heyaley™) ot Profietties:on

the Jerity dnd contitichs Set ot by thes Ruyahy -Agreemiit aftiiched 3 Ndfiedule “A%
heretop

TepTlectively the “Parchiass Prics”).
i Eollewing: Closing,“Sabita will Bitve-a 1005 Tnte rest, ander the W Agreement dnd.
ooﬁsequanﬂy the:JV: Agreesmeit will formiiate 1 douordance: with s@ubu.,zu ‘of the.JV. Agreement;

“xoept for ch'tr provisionsof e sbligtivhs vridér itie JV Ag:‘eemént:éﬁat ‘were intéhded ¥ continug after
stch tennmatwn. “neluding, withoutJimitdtion; the fidemnites i Sestion 25;2-oF e IV Agideniént;

VEHB0TOR A WA TRL2806\8
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2.4: N ‘latet thenflve raléndai-taysafter Prentiesy exeoiion dnd-delivery of ihls Agresrment:
to-Sabing, Sabina shall deliver by Piater Milnge Caligiain LIP; 8pal confisel to Prefitist, i trilt; byiwire.
trangfer the-amount-of $50;000-{0, serve as;pamest. Money nntler. ihis Agreement (the “Peposi€”), The
Digpiosit shall-be_ applied to-thé Cash Bortioh ot the Parehdse Price fo. be paid: by. Sabina puirsuant .
Section 2.2 and pill b reledsiac:ts Préviier af 6 Closing o Will betiore (i) this propeity of Sabifis if te
sonditions precedent set- forth-in Seefion 5.1 nro-not datistied-or waltved by:the. Brop Uate:(as defined in.
Section 6.1), or({f) the property.of Bremier-it the: éenditions:pracedent:set forth: iv Section 52 are 1ot
satisfisdior Waived By thé DrogDisté, '

Z& . Erom therClosing, Sehine shall:assiifie and, be'Sonnd by:and aBlo aid téspensitie for,
and wodertakerto dischiarge, petform, and:AFAI, 4l Gabilities; firfies. and oblizations of Bremice relafing fo.
& Rropertiss I each ‘hss-rbspseHve ol whethet Hidy dxist of-driss prior to oo of affer thie, Closiiy:
{eoliectively the*Assrirad Eighifittes”); eXcapt fof'thy Bablided Jaabilities ok defiiied iy SE4Hon4: 1),
5 REPRESENTATIONS, WARRARTIES ANI-COVENANTS

33 MeépreScutation mid Windiites:67 Preiier Promier Htieby réproserdits s wartidts

to. aad :covenants with, Rabim. (and scknowledsss that ‘Sabiha. Is. splying. on syeh. sEpissentations, .

Wairrantiesarid coyenants-in Sulering titg Hos-Agreaiient and it performiing itsobligations herounderyibet
G thie Effactive Diate diid oot fie. Closiag Dater )

@) Prodiek 184 validly ekibting cotpStation md: IS i Bood - stiding imidel. e Yiws 6F
“Chstaries..-

“underthis Apréemient anid-has taker 41 corpobite mnd-other sctions required 1o authonze.
- itto ehtérifind disd perforin it obligauions urider thisAgreeiient;

{6y Bremjerhias doly éxioifed and delivered this Ap¥ebfiient, dnd this Agregriientls valid 4tid:
“Bindiag-upon Bremier, and:etiforceabie T acopidance;with'its terms; extepit:to the setent
that7such enforcetidn}-izy b Limited by laws partiinihe ti deblor’ dnd-ereditors’
remeédies geiferally ad by the dissrdtivnaty Matirs of efuifably reiediesy

@  fo tho best of i Knowledes, after due. iy, i éxecution and délivery of Thig
- Agreemeittand the'perfbrmance of 1t pbligations under fiiis Aprecment wilt niot:
£, wenffict with, or-result i fhe breach .of of constitute’ a default undex, tie
Cofiftatiig docuinents of Prewiigh-oirafly {ndenitnr; HoHEALs, dgresmeit; Teass,
logaes orofher-insirument 6f any kind whatsoever (including the Mesa Qfféi)to
whith Premier.is a party or by which it is.bound; o
()  resolihithe violation of any Applioable Lanby Prentibrs;
{6)  Rreihiee i thio ot Iegal aivd benBAbial ownise 6f:Preinder’s Infdrestifrea aiid Slear o i
" Bacumbraness whish is-4s 61 outiit Reciial D dnd Sthedisle “B? hereto::
(i Premier innota parly ipany ontstaiifing agresment ar-gpfion wherehy. uthiled: party colld
" dequire orpitchass; n whols or inpart; Premier’s Interest;. '

(o).  othier thun 4 Wisolossd i this Agreement, nd Pérsor hias any propristary or-posssasory:
Iterést Tn Regiiuter”s Inferest

VI2430TOR_LAWNT7E12806\8-

- (-~ Piermier bas il powes, sapasity:pndauthorif-tosepter oo perform s oblfiigns, |-
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{

SE

Pmm‘i&- hay' motvaltenated Preier’s: intorsst or any-portion. fheteoPon, o e knowizdge
of Preniier bas Preiiist 9ommsttei§ Ay ackior Oiniiseion Whéidby Promier's. Inférest may
e cemcellsd, terminzied, -surrenddred,, forfoited, - alicnated, .or oiberwise sibject 40
teAuction o’ pt‘-’mﬂtyJl

‘Prenisr s ot riot-festlent of Castinta ot the puikposesof the Tusvime Thee- Aot (Caiadi,
1ot tiowlelge'of Pretifer thetd 1556

@ Chaimy demiantl; shit, detion; chite §F astion, Hibpifis, prijcseding, Hfigation
divestigation, gtievanne, afbifrgﬂgn, goyemmental. proceeding or  other
provesding incluting ppedls.and ppimations fat evieys in progress agafast, by
T, ;e]aﬁngto Prefmiee aﬁ’eﬁﬁﬂg Preni1er s Trdere§t Oy (0 Pramiaes! k‘nowledge;ars
any.of thesame pending; of-

i) srder-of amy Governments] Aythority-agdinet Tremicr ot present: gutstand‘ing o
ﬁeﬁ&hig s atoriay. 208 adversely affects Profufei’s.diterest i dny-way. br-
‘it i 2ny; Way elasRd’ s Agreement S Rigilers- capadity 1o eShsiimbriite:
the {ransactiops: cpntempfa%d hereby:,

Pramier has nof-entered fnto any: sigtorial “agreomentsin connection: wﬁhgﬁa Ploperties;
‘othier suirr the Mega: Agseement; Gnd o grsuter weifainty: fier-the Bffective.Date
Prefifier will:Tigve fo HEt tifle”of Mitsrest o aty gonsidsrdtion to Be paid or iSiied by

30

S __Mega,,nfm,.mﬁﬁuinzjﬁ‘gga -Agtébment diter the Effective; Dafo, all of which wil él‘be

4]

3%

mﬁl&ommmmﬁ@mhmmmmm whileh shafl be ﬁayabla 50% io-

‘Sahiha End 0% to Preniir) and hits it inade axy-misterlat conimifient in réspécr T the
-Bropertiss: and,

Pgemwr 48-netaware- -of 4 Y mplerial fact of: c;reumstanee -which | has: not: been.ﬂmclosed tu~
‘Sabina fhat-should be:diselosed in il fo pravent the’ fe{mesentahpns arid wartaties in.
#ilsSéction 3.1 o beingiiislendlig,

Represeptations and Wariiutics aszbma Subiiid héreby Fépiasents And” Warrants’to,

.and govenants with] Premxer (and atkﬂowlﬁdgas thaﬂf'xem;er rsredymg on,snch representations, watranties
.anid govenants frsntering nfo-this Agreemet: and - perforniing its Sbligations hergunder) it on the:

Effective Datsund at i Closifig Dats:

@, Sabimisd valld,ly extv.’tmg Gotpordtton-and i€ in food Standifig'uidef the faws of Btitish
Golumbia;

Gy -Sabinahas il power, aayamtygnﬂ«aut&mﬁty to-enterinto-and to perform its-obfigations
e fhis ABrbtientand has tiken &1l obrpbiafe:anil othet ctions fequited to snthoiize
‘it b siberiito ARd peffotr, iy obligaticns wuder (s Aprsérhient.

@y ' Sabing will notbreach-any-offier ﬁsteement or obiigation by enfering.into or.performing:
‘s abligations dndenhis Agroem s

(4  “Sdbind has dily exeoned ad dofivered 8. Apteernént-and his Agretimentis:valid and.

“hindifig: wpoh, Subifis; and, gaforsédble i dccoidanive. With S tex"ms, saye" as? such.
-snfbroament may “be: ThedHed by Téws periaining fo. Hebtars’ credifors* remedies:
“pensrally-and the-discretionary-natiie of equifable: remediesy
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.':'6...

to~the bost of tis knowledge; affer Hne fngnivy; the sexeoution’ afid Helivery ofthis

- Agtéemefif pid he:perfdrmance of #3 obligationg under this Agfebmet witl fiot:.

(@  conflisf with, orremilt {3 dhe breach of, or gonstimie 2 defiult under, ihe
copstating docuinsnts of Sebma or any indenture, mortgaye, agresment,. lease,
Tioshics &5 Sther instRimeht St ity kind Avhiatsocveito: wﬁioh Sabite & d party of
bysyhichit-igboiid or.

W@  resultinthe viglatfon ofany-Applivable Laws by $abinaand

Sabingdsnot awareiof any maferial fact or dirowmsfance-which Fasnot Boen diselosed ity
Pretrior-whichshoma:le:diseivsed il order to w{sns&fentthefepr&s&nt&ﬁons aindwhirdntiés
in:Hhis Section .2 froth being nifétesifing or which tha B shateiialin Preifisrs-decision
to. eaiﬁihr&&grgﬁmem

Sugyival of Representations and Warranties, Nofwithstanding. anyfiding, fo: the

can‘tfm;g Sonfsingd: i this. Apresiivent; the represéitations i Warranties Sontiined: hordln, inchiding:
“Bediions 3,1 dnd"3.7; anil the Jndsimnihies Eoitsned i chle.l To3He extent socki mifemniﬁgﬁﬂate 1o}
“such repressirtations. - and spmaniies, shall continus Entromatn in i forossand effost and shall sinvive
'unﬁi 1hie secermt aniversiry. ofsiClosing Date.

34

Préinier’s Titerisi Covenints, Txoeptsto e eifent oiisrwise provided for inihis

Agreemen, Frismisr hérebycoveitinté withi d in iﬁvour ofSabiia that Promiatsill (ang 10 s i
——ﬁmLEmamﬁ&hmﬁamﬁmwmﬂ Mﬁﬂ@im)

31

(a)

@)

(&)

¢13

G

otherthai dg contampiahad by-this Agreemenit-of; o Sabitia, Firstapprovesin Hirs Writing; ot

@ sell, dposs of, "tr}meer, oy, snitender,.rslease; vbimdon, aflenats oy ereats
7 4y Eistintbrane o of in'iéspectof the whole gt. Aty paft of. Promlery Tteresr;
o

GlY  perfom: ay acts-oF -enfer - ih:u any transaztion o negofiation: “which foterferes
"7 Wifa or is inconsfstent itk tlie corpletion ‘of the traisaction cortemplated
herehys

ngt do any agt or-{hifig- thit would-rendst any- reprcsentaﬁan or-warranty of Premigr
contaired” in Hils. Agreement, or Ay cirtificates: vt ‘docurients. deliversd, by Premier
pusudnt toribiis Agréemarft, it ot Ticottect

it iter ity any Agréemeit-ot atfdfigement including bat Withbdiit {inittation 4 my lenge;
foinf venture, propﬁon, related te‘Ffém;em']nterﬁsg

obfain all necessary- consents;anﬂ aﬁﬁmmlsm eaxry, oyt Hhe teapster of Bromifer’s; Interest
15-Sabiba-as: cﬁﬂiemplate&mthw Agfepinenty

e s commmuy masoﬁdb‘leabﬂeﬂs o] pmwda to'Sabiisa 4l sieh farther. dosnnigs;
mstrmﬂt-gnts and. mafenals wnd 6. 4 Shgh jeasbiighlé acts-and; tings s Hiay:réasonably

“be regnireil. b’yr‘Sa'bm& to:obtaiir.ali permits and approva!s nemtsaryfor the cemplefion of

'th&ﬁ;ree:néﬂt; samid:

ause{ts cbnﬁnerum]ly réasonable’ eﬁnﬂs “To @ 2l such’ oty ice.and ﬂ:ﬁzgge Within ts
ool 28 maY e réasonably necslshty of fodquired OF if i ofder to-give effet 1o the

Y2230 TOR LAWY 7812806%




AT

fratisachions mtsmpla‘ted byﬂns ﬁgréemm;; incloding taking all such actiofis, réqmred
1o g6l wtﬂ;the ielevant borpotate and séeiititis laws Epplicableto it

35 Sabind’s: Intenm Covetiajts: Eﬁeept 1o the éxfenl: otherwise provided Tor: I , thi
Agraemmt,éabma hereﬁ;cmvemnts seith-and-infavour of Premiler that Sabina will: and;ta the:gxtent that
-Sabsitta- hais herétofore-daie so; Sabina will contimis 1a);

() ovher ekl aontEmghited: lﬁﬂﬁ&»égmemen: . ds Prefiuier first apiaves o wilting, not
?crferm ATy actof enter.inge any. ﬁ?ggs;cﬁon & negofiation-which feEfsres wifhi o i§
Inconsistent witl ‘hiepompletion of e franseciion con‘bsumlatgd hereby

B ot i any dct op thing that wondd rendler. any flspi'eSenmﬁen oF wartatity of Sabing
contdiiied in THE Afréement, O ﬂsg -cettificates “of ‘dopuiiiehts .déhyere& by Sabia
pursqgntﬁo 1his Agrogment, untrus-Gringercet:

() a¢ His commeroially reasonable &fforts, torobtaiir o oy ‘before the. Closing Date an
" adliovwledzemeiit fror Mpga regartingthe fight of Pretiiier toteeive:50% dfthe Mega
TSRi‘2nd-

@y o8 fegommbivially redsdiible &ffbets tor dovall ‘swich abtand Hings within its volifol ad
may, beaeasonably necensary oresgtited of it in order To.fve efftct o the. fransactions
‘Gohtentplited: by fifs Agredment, h’fc‘hdmg- il &1l such actibris regitved to.votply
with théslevatit Sorponae aydsecﬂuﬁés lawsappl aable 1ot

32

A1 Im]'emzidimhon by Pronger,. Sub.factaon o Seofiom 43; Premieragreesifrom:and after

the-Closiiy Date o indéindify aidsive harindess. Sabiria‘afid its dlrecturs,ofﬁcers..smployefssmﬂ agents

from, and ngainst; any-anf] &l claling judgments, Tinbilitics, Joss, cost, expiérise ok damege O ity kind'or-
nabme’ whatsoever (mcludmg rcagana'b!e [agal oSty n & solicitorand elignt “basisy that. Sabina soffers or'

‘éucs 4. easitl of:-

() sObjéctd Feetion 3.3, any: mnsrspre&emﬁnonr ar bigach s 2y iépreséntdtion ot Wrarrdnty
made ergivenhy Premier iy Sedtich 3. b

() aoyRiluetby Premifer to observed 01 perform any covenant or obligationsto be: performed
by Bremifercontined i this Agreerentand.

oy third party chatriry; el feom iy Géverniriental Authioeity, tiat telate. direetly or

Andirectly To-Rremisr’s; Ydrest aud that arise ﬁ*om or relafeto 408 praissions, eveuts of
cirumsiances, inchiding claims, fof Btp,ach of Enwronmanmi Laws, Qegwring: dnrmg'ths
period ot Betober3d, 2004 . Jutie 8, 2010 For greater’ Qeriamt)é,thrs*éubsecﬁen A.1{c)

;onij-upplies t third ey clafins ﬂmtre.late to Prefiiter’s Titetest fliatwfe foififignted-
affer the btnsﬁlg Dite. but wfnci: -arige from or re!ate foiacts, omissions, avenis or

-citcimstancesfhatoccired duing e period:sf October 31, 2004:1o Jusie 8, 2010}

all Skl ﬁiﬂl‘*?ai“@““ﬁ; Habiliies; loss;. cost; enpenseor dimhage. ooljcetively, the “iehnen.

bR ORE R A

iz ,lndemmﬁcahopr by:Sebina. Subjebtion ta“SwuemiLS,Sabmagrecaﬁnmxand after-he-

Cfesmg Dam&mdéﬁnlfx ‘anid sa¥s tamiiless: Profiiierand-its ditectoss, nfﬂcers; employé&s aind asents

Troini ‘and Agaitiskasy adall claiins, judzsisnt, Jiabilifies; loss; cost expeiss i dimage; of afist Kinid o1
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‘naiute:wiathosver (inghiding edsoriablo. 1684l oost8 on % solicitorand clisht bysis), thdt are st‘rﬂ"el_'ed o

inggrred by Premier-asa resnft off
{a)  SubjecttoSection 3 3, any misreprésentation oy breacts of any representations or waranty
Hiada:or gnm’by Sabina inSestivit 3%,
‘() ey failire by Sibiia.to oblerve of peifotm miy ¢ovénant oE obhgihon td:be Perfotmed
by -Sabing eonfatied i This Agremefi ‘
o) myfilhuee o assume o discliange, perform orfulfiil amy of the Assmoed Liabilitiess:and:
@y dind party olaiins, including: from :Any Gevemmental Anthotity; that yelate:dreciy-or
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— ﬂtﬂﬁ@ﬂﬁpmmﬁﬁﬁmﬁﬁwrm@-gmeﬂ L ArHEle 8- oF bredch ot a;mvmaﬂtgmentbﬁtemdeﬂml@s_

m&mﬂf 1 thePiopeities (’mclud&ig Premifers Intitest) and thaparise-from oivelats to
aols; onnssmﬁﬁ events. Of ¢irGuiristances] inglndie: clatiis For Bigush, of Efvitoniiental
aws; geowtingat aiy Hing beforg 6r: aiter.tiie G!gsingmte,nthes ;hm any: tiurd paity.
ki -ttt velaies' to Premilors: Tnedest: that-arfsss ot or relates s acts, ottilssions,
e¥gity of-Sifiithstandes ‘Tt oeouetéd diviiiz the petl of-Odfobet:31, 2 2004 t-Fidie 3,
20%0,. For-gresfor-cetainty; this. subseotion #2(3):does-not-apply ty thirit party:¢laims
it ot o Fremiet s Tterste thisé. e commented afver fhe-Closig Pate buf:whith
e frob O Feldts. 16, At oniesiofs; eventsor virvadistanides thiat cucurnsd durmgfihé
peptd oFOGBhetB T, 2004 to.Jurie-8:2070;

Eimitafions, Exgept in respect of thg, mglemyiﬁm set forth in sqbsec:w;ns A 1{6Y and

4—2(&)—»a~pﬁrsﬁalﬁa7&nﬂy~abhgamn wvﬂnd“fﬁ!@-th&mpbrepw ;amﬁto"r s Agreement:for

writtennafice.of-any such elaturs for indentutifioation Witk teasonbble partivdtars Shall hdve been provided

10 tHezindem

fying;Barty within 24 monthsifon the.Eosing Pate, The partiesacknoyiedgeand:agres

“fudt.ai-obligation: wnHeF this: Aptéemerit to pro‘s*tde‘ whitten pofice of & claim for-indeninttioation within 24
;munﬂ:s from the Closibig, Da,tmamt i &-roaniner spesificd wider this Agréemnf i§°Titeided by the: ‘pattiés
-asp Hirfitation Grﬁlabtﬁtﬁ‘.hat represents 2 fiir and- siuitableallocation of the visks:and {abiliiss that each
pitty’ bt agrsed o asume Tndodnisption vt the subject shater hetzot;
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CONDITIONSPRECEDENT:
Conditions:Precedent oF Sabina,.

“Thie, oblimafion:of Sabina;to Igurchase‘?remm;r e Interest-a3 hierein uontemplated 15 sibject
£o-and eonditiotial, upos the foHewihg, wny of which vy berwaived.by Sabings

M exoepray otlierwise preriitel o conte!npkata&by thig Agreemiei;:
Ay  dlf fépresenitions 'aud wiitantips of Proviiel -tonkdlngd i this
Ag;gemeni :shall b mandmrteo‘tgn and-as of the Glosing Diafe n all
matecial vespects 587 madess of: tﬁsC]okngabe, .

(B)., Prenilor shiall have phiforvited allcovenadts diid obligations. anid inade sl

-Eloging fellveries tidar: svhsepuonsﬂﬂ i &5 reqmtbdﬁb’he perfonnad—

by"it Jithe manner mquneihe:emdw o ot pripe o the Closing Date;-
@b ‘Sebinashall heve safisfied Tisel¥ nyfosttie fiffeto thePropertibe,
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(i) ‘o the Clokig Dats, o 8it,. detion of. Stfier proceeding: shall bé. petdifg st
. thegstenied befofs-ay: Souct Ar-apher- govemmehhlagency séeking torvéifrain of
anjom the-consummafion of the: tranactionsconfemplated heteby;

{i"vﬁ oni tie Elosing Baie, Prexitier Simll tiov have received any notice:of defimlt/n.

sesgisnt gfttie TV Agrberrient tise hias fick begh! fu‘lly resoiVed’

O fio las (whellier by statiftey fegillation, By:lavh el or policy ot ottistwise) ghill
ve beem: enacted: of ‘intfpduced. which matefiilly advessely -affecks or may.
mrﬁﬂy ddveitsly:affoot i right ofﬂmumhaxa “Preddiers nterest:or
ths:fight of Sebilia fo* fpy e full batichitof owneiship of Premier's Tiferest)

anﬂ

tvi) als; consents, gxempffons: and ‘other. authorizdtions and ordirs
ﬁf - withiont. Hiiitatlen, the -approval of aby neressary Goverpmental
necgssary. for i purshase.and.sale of Premier's Taferost, shall have,

‘been-teesived on teitnis dateonditions secaptablets’ Sahma sicting reasonably.

This sotidlitioris precedent, i Hhids Séution5:1. ity b matved ih wWhtte-6r n; cpiit b the
diseietion. of Sabliia by delivbiing’ eien fotlcl diefeuf 0 Prefhiet: 4t ot Before g
Glosing.. f any.of such-condftlons: mcedenf «shall not be-comphied with ot wa.w@d by
Sabin at ovietors: e Closing Dats; Sabihe yiay terminiateithis Agreement by: writier

Authm:tsyﬁmth YSSpERS 8 fansferof e Ploperts 1 Sabiianit thatsre

—idtice delivirel o] Premlerarﬁr,priéﬁo-tﬁaﬂicsm%ﬂatﬁ
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(a)

Candlitiony Precedent bf Prémier:

‘The: obtigation of Premier to. sell Ffenuﬁr ‘s ifbrest a3 herein contemplafed 1§ subjict 16
and. corditiorial npon Elefbﬂowmg eonditions, any ofwh u;l-rmaybe waiyed by Preinise:.
@ sxeeggas.oﬂierWe petmitied arociiteriplatet by this Agteament,

@y sk représenmfionsiandsivamaniissof Sabitia contaltwd inthis Agreerient
Shall be T¥iie mod 66tiobt-tii-ang af iof the Closiig TALS 7. 211 vukéiTal
-resj_aeci’s as 1T made-a§ of the ¢ ngsmg Date; and

;) Sibing shalf have: perfordied all covenants and obhgahonr. and nrade-all
-olGsitg deliveries diidet bubseetions 6,44 63:requited-t6dhe perfotitied
byt irj tie rianadr féquired foetenfidér of orprict o the:-Closing Pafe;

@)  -onithe Closing Difes. Prenifer,shall nol have-received: ay motice, of defaylé in
‘Tespest of the IV Agreeme&iﬂﬁt haytot: bﬁmﬁllgy Rsolwd

Gy entie Ctmmg ‘Pate, no sdit; wetton ¢ ofher -provesdiig chall be pendiﬂgmr

threafeni; befnrcyany SNty Dlzoﬂlet gqvemmeutél ARG -séekilig to réstain of -

-an_{uin'ﬂ':l& sensummation-of fhe transactions: contgmplatr:d Beréhy;

{9 nodaw(whetkiery status; sspulation; by~1aw rfe-orpolisy or- othersise). stiall
hive bean enbstsd of mittsdieed: which -m‘aheﬁaﬂy id\‘ei'ﬁély affécts 6r fuEy
‘iateriably-adviiscly affeot i vight of Bremier to sell Presics’s Interest singk
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() all approvals,. cogsents, éxsriptiotis: dnd Gthar ‘mithiorivatiens amd. orders
“richudintg. Witligut' Fmittation, # -apptavat -of ‘shy rieéessiry Gaverhibefal
ﬁuthor@; with xesppcbfp Hie transfer of the Properties fo: Sabina.and that -are

casomibly négessay-for fhe-pirchiase:vind sals o Pretiier’s. frerest, shail” have
béeh‘réc‘ewe i tems anid sdnditions aeesptiblieto Preiiss, actiirg feasonably:

1bj TB& ~condifions precedqn;ﬂ 1hi§ GBition 52 1Al b6 Wathed S whls orii; part af iz
dfsretion-of Prf;mier by defiverlig- wriften nohce:ther&qf"fﬁ Sebina_ali or: before the
' C{d's‘iqg 1Eans: of Such’ conditions pracedentsshall dot-Be: mmt:heﬁ with or walved by
Premicr ator beforg tie-Blosit g Didte, Preinier may termitiate i Agtéemient By Wnritior

notipe teliversio each of Sebiina st or m‘”@rmbe Closing, Datq

5. CLOSING AND €1O5ING D)

el Déxiine £ Closhig, Hilio obn&?hons*pra:adeht it Fobtheine Gestfors 5.1 and 52 are
-ngt satisfizd or-w(awgﬂ of of: bel"pfe- such dater Which-is 30 day¥ iiom Hhie Bifsctive Dite: (the “lfrup

Date™), orsuch uther. dateras the pardes maymuiuiﬁsr@gm 1. ineiting fite.Agresment shall forntinate

orewwrhiter riGit}ise: by githes: perty-t- the-bffter paitygin which case” tﬁls Agregment will be of:nio. Furthier
“fores oreifd..

6.2 Clogiing. IF the; coriditions. précedaiif set forthlfir sibsotion :1(2) Have botm: complied
With e duly: walved by Sabina antl the mndm_qﬁs pxeeedent"set Torthsin sibsection 5. 1) have: been
complied:with of 3y wajeed by Premiss; the: Giasiﬁg stiall 4nke placeatthe. officeszaf ogrise] 15-Sabina,

merthnﬁ),—wsnekefheﬁmne wﬂ:&gaﬁh@&ﬁa}mﬁuﬂrymﬂm&e Clositi Date.
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83 I'remxer’s-f.'lnsmg Héliveries, A% the C]Qsmg, Premxerfshaﬂ dnL‘vm‘ or causerio be
Hélivgred to-Sabiia:

G- ‘4 -Gertfichte. migried by % se:m:sf offiger oF" Premier eo;iﬁrmmg thét Prefaier’s
rapreseniaﬁgllﬁmd -warranties 1h-Section 3.1 ave ue-on Closiig.and;all coveiinis and.
iobligations of Brenvierhave beﬁmémxphed with“

() astiremeibof adjustrmentyand indertaking To readjugt

(&) evidance, safisfactory fo Sabing, scfingreasonably, of the..approyaf-of any recessary
Cioveraméntal Authority to-thi transfiic of Bremiier's Interest;

&  dotuiients and s of h‘aﬂs&r‘ﬂﬂeugh Hhie Ferayiew Sysfent 4 sy be réquired

1o e‘B‘;ebvefy* trenster-and registes the ‘transfer of Promier’s Infer&st Stom Premisr 10;
'Sa.bms:_',

&  zueleasehy Frenter of Sibina ih sbfinetlion with the lisbilities; ditied ad obligatons ih:
onnpiiion with He: operatlan of4his Joint Ventare andaﬁm ownerslnp of the Properties
-fosther thein the:Assutiied Lmbihﬁe@) fiva form acteptabile to-Sabing and

& such-docaientsas ey be, Eeasonably tequisted by Sabiti or the-feial féprescniafivel aind:
omndr reasonably delivered: by Prettiier in.connection with this Agrecmant.

64 ‘Sabia’s Closiig: Deliverits, 4t the Closihg; Babina. shall ‘deliver of-tause to be
deliveted to Pieriifes
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(a) . weertificate signed by a.seuiofn offiesi-of Sabina conﬁtmuiq aifiat-Safina’s representaﬁons
‘dndsyarianties i Sec.taon 3.3 vg trnie G Clositig;

&y ..axtatem@htqfad;usmantsandwatakmg};b;readjﬂsﬁ

6y  the'Cash Yorfion: of the Purchase: ?fm (ess-the: Tleposit) -in;the fort-of cash, offiffed:
chedus, mmtzansfar,.or i such otk form as the, patties.may agree;

W uvelesssby SubinsobPieniier it conhectian with the Tfabililes, dules.and obligatinein:
chniiectios. jvith the OPbratmn'offHB Jolet Verturéang thé swiiship of the-Prapaties:
Latherthan ihf;ExG_}udedJ;:aE:]ihesf e formeacospiable fo Srermier:,

8 anmcknowledpement from ‘Saline; reiarding the right of. Fremier fo recefye:50%4 of the:

) Mega- WSR i, if Sabina s wiabie to-obtsitithe ébknw.'leﬂganigkttﬁﬁm M&g&pmant

Wil 33¢c) beree, pofifirmifg st if Sabida recklysd any pajraént from Mega

Tepreseuting 100% of $he Méga NSR, 50%:of suct puyment will be recelved ity trust for,
-andwill e paid éver:tg, Fremier Poffhwﬂﬁ -Wponzactipt; and

- of  sich ducuméuis athay bs: re&snﬁaﬁlyraquasted b}; Brésieror thei fegal representatives
' andk ganBb feksbibly: dalivered ty: SAbURY tn cohmestion witki this Agisement:

65 - Jornit Delivery, A’t'thqif}lesmg,Sabma and Premider £hall éxecuteani - dellysf or Gause o,
e defoeired the Roya]ty Agmmenf, 3 spbistanfialy e ﬁmmsifaahed hetets:as Schedle-<AY,
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&6 Yudpvicit. Award, Ay Judgmest: “Twarded s TeeulE BF #hy ProGeBUingS Ty be

eitforbed in aify ghurt Having ilrstiction overthe paries qr thel 5566;

&7 ' Esmwe “The. Purchage, Pricesand, execiitid Royahy Agt-‘e;étnant will bé held ‘in gstfow
pending the regiéiration: of thie tansfer of Promior’s Interest fronx -promiérto Sabina:in accordance with,
Castannaty arratiger et forfeal Préperty: ansdctone in- Ontario:

Z ' CONFIDENTIAL NATURE OF INFORMATION

74 Repording Ksswers: "The: parties ackiowledpe it each of fhe- -parties is.a reporting issuers:
whieh s required by lw, apid- regylat(iry policy. ifselose mutsial c.hmgqes i its atfairs,

72 Piiblie Stateieats, Fromithe Efffetive Date natll:Closing e textont any voluntary:

publit;Staferents which 4 patty Wishes 1o ifake with fépectto'thils Agraai‘n‘ent, thg Toint Vertire of fhe
Properties will bermade- ayatiablefo:the pther: parﬁy by-nofios at least 48 hours.rior o relense wnd the
ot party’ will have: tﬁaqight dumlg such 48, hawr period 4o maka ‘suggestions for cﬁmgea therein,

‘Hoyevet; thie toxt of dny” pr&ks feléassiorother-publie stitnicdts which a @arty dotisiders’it :faquired by
Javy formake: mﬂrrgsp@ot ta -ﬂlm.Agreament, the. I&lﬁt\'mtms:ﬁ; the-Propiirgés-or which isicontaified fn;
Hny prospectuys, statsient’ of migterialfaols, registrstion stafement; znagement | inforigation vircular-or
otﬁersuﬁﬂhf dippiment. vt be: providell to: the e party By fotive ot thethme of o prier to publication
or Tiling with the»,s&q;mﬁas regulatiiy gafioritics 8. stock exehdiges:: No'patty Will wiilize Hié g of
-aly-otter party: iniany prass selease without fhe'consst of that party-unless, required by Tawe,.

‘8. NOTICE

81 Addresses for Notice: Any oties; directionorother Histmmait requirsd o6 peﬁmtﬁﬁthu
-be piven inder iy’ Agréermont Will b in-wiiifig #id tiay begiveil by die delivéry af thie saing ok by
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seniling the same'by. faesimile; wlucommummigation &7 other similar form of comimunication, In sach:case.
dddressed s followe:

Sabmthnlii & Sityer Cotpetaoh;

Shite zon, 030 Wegt i Strest,

Narth Vastotver, Brifish Cafimbia VTP 5K4
FaxX No:i 694-993*4—135

Alteritiony  Chief Finatistd] Gffioer.-

1y Ftobemieyatr
Premisr Goid Mines Limited
Suite401.— 1113 Jads Cointty
Thmlﬁef-Bay, ‘Oitarig F7B; EM‘:!

Fax-Na.: B07:346:D160
Attenisior. President

2 Tieemed Dielivery,, Any nofics,. dirgitibn pr gther ingtrument, aforosaid-will, Jf't!g,ﬁversd,
bsd%:ﬂec&o‘hava bes given-and. ieosived on thaﬁ&y #twas délivered: ‘anid; if scnﬁsy fapstmiileor other
fonﬂ of telecomninivaion, be-deempd 16 Have besA giveti of reseived un the-day Hiwasso 56k
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sl TepTanes emd. supetsedes; . pﬁor agreﬁnenfs, melnai'énc.ia; *co;réapondem aommtméaﬁunéi
negpttatlom and represenfahons Whpther virbal o wrltten? xptess of implied, stalutﬁx‘y ér-oﬁ;ewlse
Between the partits wiih respectfo the - sehjeckmatter herem

72 Huither Assuraiices. Eaclvoffhe pirfies hareb; agrees fhat if-will exeomeall dormments

atd do-dl ‘acts and ‘tﬁsﬁgswithm 1fs r&ﬁsan&lﬁlé pawerta. cary-out, iraplifitefit and; give efféist 1o ﬂ:e
PrOVigions or: lftten'tqf“ this Agresment:

9.5 Tine:sf Basenve. Timaiis of e essénce of this, Agreamerit

4 Expenses, Hack parly shall bear itg.0vm expanses-in.connection.yithi this Agreewtent.

95 Eaienent, ‘This Agresmant will afiure:torthe ettt of and’be bmdingu‘pan the parties.
‘aiig theif teypective Siotessarsarid pexm:tteadassi fisii

9% Goverihig Law This Agresriant Will Yeigovernad. and intsrpisied Hir gécondaite with
Hhe laws of Ontarig; f&!&q)t forits.orflict, of jaws prévistongfiand the laws. of Cagac[& agp]ieablg therein,
Al actfons: ‘arisingyfromithis Agreemient willbe comttieneadand ‘ptﬂseclﬁcd iy the pourts of Oitdrio, and.
the paities Hershi/ajfoin o' the jHiisdiction thatedf,

91 - Exéerttion i :Coinierpaiis. “This Agreipénk sy birsigned by, fax OF eletfrofilé copi:

and fn ‘counferpart, and-each copy- se, signod shll be deemedl an. origtnal, and.alf such.counterparts
togethier shiall constitite-ont nd the samé dustrument-

o8 Plaifhiiiig A, This. Ageﬁnmt”siﬁlimﬂy oréated. b?ﬁd"mg’ag:eem’enfbsm&n ﬂmpaﬂzes
toifheéxent thafthe Blonting Aor{Ontarig):hds besfl complisd-withi;
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T WITNESS WHEEEO}?“ the pames have execuléd.nd dehqercd this Apreement as of the date first
wiitteiabove,. .

- SABINA GOLD & SIEVER CORE:

Avthiorized-Sigdatoty. o -Anttiorized Sipriatoly-
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Metals:formerty, Skybridge: Deyelopment Gorp.} dafed May 22, 200940 acquire 1009 of snoht properties:

Patenss KRY. 4032406, 409, 410.and K147 #ad 1443,
3: The following Noyi-Co eiifigré-aibjodes 3% NSR'inf Givfur 6F Caphp MeMalir Reit Lk Gold

Wine'Lid: Patent Fs KIFA4-1452 ani KIATS.
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D - Faophntislocated en the iiFQpﬁl;ty, o the:firstday following the first périod of
30 vonseotive: daysduring Vo:hmhMmeraLProdqushave Been produtced:mm the.
Property:at hif avaraga ot ot lesis tham 70% of the-ditial Aésign rated-edpicity
«6f the Freflities; of

i) ﬂ:‘m Blﬂllt‘ls- Tocnted on the Peoperty; on the fivet day of the:month following fhe.
“First perlod &f 15" eodisetutive. day’s: Aniing. Whish ‘M}neral Produicts have baen
sbrppeﬂ’ friin - thel Piopetty on 4 feaschiably: tegilar Bast: foF 1hé urposd of
‘sarningrevenys;

“Favilities™ mreiss all mmes; "plagis: and. fucititiés. md’lucﬂng; ithbE, hmzt&ﬁoﬂ,w&ll prs,
:Shiafts, Raildgewnys, aid ofher indsrgrsind worlings, and sl buildings; plant, filifis:
and. oftior structures, Hixjores-end Trisprovempnts, gud. 4l ctfer propery: whether fixed or
iiovesble, as the s indy exist: # afy timé fo, ot on g ~Propatty: and; velaging oy the-
:operation, of i Proparty s 4 ing oF quigide: ‘thigl Property it forﬂle ‘exchisive benafit 6
#he. Fmperty galy;

“Giross Revinud mieans the’ “aispidaae, of'th&foﬂcrwmg il fw-ithoﬁt duipliitiony
JHpig i sach quiriéely pericd fGHBWIRY ctanihatitement of Chitiniertial Produstion:

&)  sbjectto seotibn 31, the dotual revenue: recsived by Salina from- aym’s lengih

mm:hssemufall Mineral Pfaa'iuum,

~— -pjers wnsaat&eahng-at s IEngﬂa'Wtﬁ{ Ealinge-and:

O Cihe ﬁif'matkﬂt vifus -of all Minefal Piodiiéts sold by Sabma . sueh benod o

44

1e).

oy

{£).

)

;{;ﬂ; iy povesds of Hisuranbe s Minsial Prodicts;.

“Mineral Produets” means:ores; inétals: (meials shall inclyde. bullion:or eoncennptes)
“defived from opetating fhie Property 85 a.mine to; which fias been- upphed the least numnber

of treatierits-OF piGoesses necessary i Féridet: the mmerais Tifo. a:xibstinpeor stits for
whu;.h there i a cermnsrcfaﬂ}‘ sigditicaiit arket of arls lefigth Silés ot plichdsés
“betwesn-untelated. parties;

“Wet Sniéhter Refurng™ meanis the vetiris fealized. by Babima. as% rasilt ofthie Propy

._havmg been it drito- Conimerdid] Broduétion, caléylhted in adcordapee’ with secﬁzonza

“tigreof;

“ograting thie Propierty s a s on “Opératiolv 6t tlae, ‘Property.aiiaimine” ntatisiny
or-allof{he:pithig, milling, iackidy, siielting, atd rehing of orés; nifherals, neials br

:seucentrates, derived Trom: the Propérty afler.commencement of Commerdial Prodnetion;:

.and

“Permissible Deductitny” ticans 4§ sftepafe m“thgs follawing ohaties (to the. extént
fhat ﬂ:eyarenotﬁedtmted by.any pisrehaserin, .Gbmplmﬂg‘ payment)that ate inoured with

“réspéetts Minetal Prodiicts fromthe Praperty {if each quartérly poriod:

D oleschmpes levied by ay sdlesagent on thé sals 6T Mingtal Piodeéts;

{8y transpoitation osts Tor Nilfera! Produels from fhe Propgry’ to *fhe ‘place of
betietivistion, procedig "oF treatmiedit-ahd tehtetto the place-ofdslivey of

TOR LA 78128020
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A

Miheral Prodncfs;to:a pyrchiser thereof ineluding shipping, freliht, handlingand
forwarding expenses;

iy ait casts, SXPETINES,. chargﬁ& und pefdalties, i Aity, Which are either pém:l ot
heurrad ‘by Sabina. dn_soapection- with hamﬂihg, siotage, -refifiément or
beneﬁﬁxaimn of MineraT Pradusks dtter leavmgth.e Property; icinding el sniglter:
aind roftabiy cleirges Hud all Weighitigi-samplisg, aﬁsaymg; epréisiitation. sid

staiage dofls, metal Insses, ind winplie vhiiees, sd any-charges ads by, fhe
putthaser:of Mineral Prodiusts; and:

(V) all iyfaniod costs ih:adisoidanve Witk sty Stindatds th Mihbral Prorhuots
and sy government; royaltieg -prothuction taxes, severance fikes dnd Raled and

ofher taxes Tevied'on Mineral Prodyets or onthie proiuction valus thereaf (ofber
i iricotne taees o Sabiuij

- %ﬁ sespeet fo- paregmpli 1. TCRIGH); i6. ﬁmavent t el sifliing or Benéfitiation. I dduiesd il

ifitiesowred: o cgnﬁ'o'ﬁéd, dnwiipler-6f in‘part, by Sabitia; thion-chazes; 60sfs amipenaines;
=f(5‘r subf re‘ﬁmng ot betefichtion shallméin the dnonnt:Sabina would bave inedtred f-sich’
relihiiz-or béhETitiation Wark Safied odt 4t THGINAES not-owfisd or Bonkrolicd by Sabitd, Hisn;
-ntféring comparable services.for comparablé products gn- pn;'e\uulm«g,termsi but iir 0@, svert geeter
‘thar-aotinal 6osts ineared by Sabina with respect 4o Mhmﬁlmg or. beneficlation

ROVAETY
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oA iHonS TereilT, T0pay? t&*Pr‘eruér“a‘rbyalgﬁquaftd‘ﬁﬁﬁ%*afﬂeﬁﬁmslmrkbmmﬂﬂwdﬂet—
Sriéttée Retipns Royiliy”) 45 chlonlaéd I8 doobrlincd: With sectidhi %2 Heteof, For gibifer
<erdainty: Bramier aclmnwledges and agrees that: certain, of-fhe- Propmﬁes are: subj’ept 0 4n
‘Agraeierit. dated ‘May 22, 7009 airong - @k}rbridge Developraent: Corp. {now! ‘Mega. Preciviis
Metals: 166 ) Mega”); Sabm.a and Piemief (hé *Mega: Agreemeﬁf’) purszrmttz) witich Mega
bas;&n Dptlém toracquire 100'% of snah Propérties. and to the, sxtent fhatMega of ii5:successors.or

“Assiipts-acyuitss-any of the Properties ursﬂ&nﬂa e Mega Agraemem, ‘such Propesties skl not
b sitbjeit 1o Hie Nef StieHer Réhirns Roys fy,,

The Net Smelter Retgms Tor the Propeity it be caloulated on-a calendar quarter basis and will
baiequal to Gross Revenue fromy fhe: Property less e xssible Deductions-for suchaquatier.

“The? Nat Suitehier Retitis Royalty. Will becaftnlaed g péid Withinds'days aftcr the'snd 6 dach
‘ealendarquarer. Simelierssetlement sheets; if asy, and: & stalerent setting Torth. calentations'in
aufficlentdetnilito Show the payma'ﬂt’s derivation {ﬂlp "Sta‘éemeﬁ"’) shalThe submitted. wifk the
PEMISHE

Jrtheevent: that Fina] infrmation required § forihe: calculaﬁomoftf@ NetSmelier Retoms Boyalty
ot available within the timeperiad reférrsd o th seottos 4.3; Ten provistomgl smonfe will be
eitinifted alidithe Net'Snikiter. Returns: Roylty phid oA the. basis:ef this ;:rowﬁionai -afeitation,
i@sﬁ_ive ‘or Regalive adfiustments will Bémade fo the NefSmelter Réhims Royaltypagiét df the
sviceedingquartsir oo s, fnal eafeulation i carmplsfed.

Su*ajéd; to thie: adljustfifent piovisios” abevé} all NétSmeltet Réturis” REFalfy pagmeiis 4 it ba
cgnsdqed, ﬁqéI i fa-fll; satisfactich of ¥l nbltgﬁlmna of Sabind withfespect ﬂmeretg, ‘utilegs
‘Prerisier.délivers:to:Sabing a writtentiotico (gt “Objetiion’ Nothee) describring avd seittngoitia
spiecifio: ob;é@hon focths caloulation thersof withid: sfity (60) days:afier-repeift: hy Breinter ofa

TOR_ LAWY HE28025
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i the; Properyis put-inte Comverctat: Brotuetlom-Sibing-agresvsublect forshesformssand: — -—- - - |-
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Stafoment:or. an. adjushment fo:a Staterent, 1Promler.objeots. fo-a paticular: Siatoment es.hercin
provided, Prentier will, for.a périod. of sixfy (60) days.afier Sabinals.reteipt-of:such Ubjeckion
Notive,Biave the Hght, upon tedsonible notice-aid sl a teasofiable tixie; 14 lidve Sabiia’s sceobins:
and reeords relating tosthe taloulation. 6f i Net SmeltsiiRelurny dnd the Net StveftérRéttirns.
Royafty . quesfion audited, 1#*such andit. determines thaf thers has been o:deficicacy. or-an
exEese 1 o payrivst ade th, Prember, siels deficlonty.or exoess will be resslved by adjusting-
e text uacterly Net Suficltef Retdr Royileg payirietit dug horedider,: Prefnior wll pay:all the'
costy and expenses:of suoh audf unless-a defioiency-of three (3%) percent ormors of the proutt:
duds Seterfifned do-exist.. Sabinawill puydhe.costs. and exgienses o suchandit ffadefiviency of:
$hrés(394) perbiilt orinbre B g anbinit dug 15 dereriningd to sist - AL books and FEEars isdd
and feept by Sabina o calonlate the: Net, Smefier Kétinng Royalty:duel horepndar will be kept i
avgsrdanve-with Camdian generallyaccepted acconnting principles applicitile to.Sabina, Failute,
i e et Premiiorth malké s clatin against Ssbina i suskr sty (60):day period by deliveryof
gl Qbjection, Naticd Will conclusivelygstablish the coiréolfiess atid sufficigsioy-of thestariment
and-Nak Smelter. Refimms:Royally payments Tor.such quarier; and forver procluds the Hling of
‘Sxtoptions thetsto-or reaking of elitis thémon by Predder, provided Hhist othing: Bereis” will
Tiriet Pigiritertrightsariship oatof, fraudror tghizenica of Sabinac

WnINE:

A profig it Iovsss vemilfiniy from Sabifie sfigaping S orentering-into anyoff ke agrements,
ecmmodity fifutes tfadihg, aption tradiite; ftefals fradife, eold Toang ob iy combirfation ifigreaf,
aniany other bedginy transactions. with féspect 4y Minoral Products {coliectively. “Wedging,

 Praiisaciivns}areispestfiodlly-exclided Troth caléubutions ofilie pinients on accointof dhie-Net

‘SutelerRerims Royylly pussusnt fo this Agresiionf (if heiiiy ¥ iient of Wie-farfies it Sabife.
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4:E

may engazesn matketog.achvities {n any, fianter It chooses-and thal Prempler willnot Faverany
vighito pieipate it suolmatkating acriviiles or 1o share.in auy profits.or lossestieréirom).. All
Hedghig Transactiony by Stbina and sl profits or Tosses- assobiated. therivwit, If-siiy, will be:
splefy-for Sghina’s-agcount, The-amoumit: 6f Gioss Revenue derived from all Mineral Rrodpcs:

ibject:to Hedbing Tratisastions by Ssbiva:will.be determined purspant to-the provisions of ifiis:
‘Sedtion:3. 1 mid-siof Secifon 1.1¢d)()- ‘As-to-Mineral Products subject to Hedging Transactions by
‘Stbjtia; Gros Revémigwill be dsterrined Wiliout refererits to Hadgiig Transaetioh ahd will be
deiorinined by nsing, (3} for 2o, fhe:quansiiyraverase price of 2o, which will be oaloulsted by.
dividing the sum of all London Biillion Mutker-Assooiation M. Gold ik pricss veported for thy
olendat giatter. il qoostivh By the riinber o days o Whish Such prices Werb quoted,and (i) for
all-othet Mingral Produgts, fie:spot price- of fivsrage.price: or.4 valuation, asapplicsble, estimated
by 4 matually agréenble:trade association ot mirkeiiig:group of ety recognized within the
‘Applicible-industry as belng knowledgeabls With séspest to ‘culignt matketnig canditions foithe
applicable Mineral Produets, ki aiotizit feasohably edivalant tofhe Pemissible Dedictions:
Ay Mineral Products subjest to-Herging Transactions: will be deemed {o:bg sold, and revenues.
reckived theteftoi, énly oil the date'of final setthergntofthe amount vf iefined Minisral Peoduicts
lideated fo-fiB-Sokatift of Sabiay: by o thitd party fefftiély" T Tefpes of Such fafiSdctions.

“Pirtherttiore, Sabing; wilt have ng obligation.to il any-fufures; comtragts, forward safes, zold:

Togfis-o¥ othes Hedging Transastivyiswhich Sabina ¢rany of irs Affiliates-crayoldk withi-tespect,

COMINGEING

Babina shall have:the right-tocommingle fr pueposes ofminfiyg, milling, privcessiig, storlng,
gt ST el bt phaduced (50in. thePropeityof any portiof fficteof with yly
minerals, -prodeced {n

m.-any: other Jand§ or units, provided -hat sueh commingling g

“accomplished.only after-the, quntity, charicter and ‘miiterd] tontent-of uch miserals avebetn

"TOR_LAWYTSERROAT
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defenmined or-ascertdined by sound agsayiig orenglneerng prineibles, consistently applied;, An
acpirats record of the tinnage or yolume ¢f producis:and Hieatalysis of pinersls from cach
“pippeity Gotg Hits Stoh mixeie:shall-be:lkept and riade’ avatible 5o Piemier at.alf fetisortable
tinfes. The fonmags ok volurig of nitiiéials plodiced, togethef Withi e analysis thereot, shalt be

wsied as fhe besis Fot compiitdfion of the: Wet Smelfer Retuwns Ruyalty fo be,paid io Premier

Weraunder,
WITHEOLHING TAXES

“Promics herehy anthorizes §bing, Hawsessiry, to witihold:from.eich and evsty payment-ofihe.
Net Sinblter: Rotiins Rayalty; a1l siivuits as-ihayl be foquited 'to be Withheld: phrsuiiit o
applicable-iaation-teatslificiy, provided:the Sabing sl Brnilor will eiopefife pihiestay o

mihimize anysuch. requited withholding. Al amonnfs:withlield and remitied by Sabing will be

. d = e

ettt o e besn paid t Previleron Godoutit of et Srieher Retins-Royalty bayables
CONDULT D OPERKTIONS. | |

& detisions ‘conceming: methods, fhe Skignt; times, procedtines wnd. fachniques. of any
re@l&iﬁi@i&;ﬁqigTﬁﬁﬁEhgﬁiﬁﬁﬂgg;{@ﬁﬁgﬁﬁ% grobeRsii; extrhition fiestimenty if sng, find:
the-materialsfo He: Rtrodted Tiffo He Piopstty oF produced: theleivin; 4nd -oll detisios

- P
3

. =

- ooneenting; the: safe:or other. disposjtion; 6F Miveral Prodicks Gncfuding, -withont: Himitation,

otslons 5t buyes; fives 6f Sils, whefics to. Store or. stockpile. Miiscal Produots: for &
fonitrable Tcngth oftim Withoirt selling fis saie) ial B fndé exclusively by ‘Sabina, Hgtig
‘teasotishbly and inaccordance with-good miitingsnd engineering practice in the cireumsianees:

B2

63

g‘&'
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“RabifaREIor be TespRsIble for oF oblige iomalieany Net StivsissrRemms Royaliy pagtents
Fosiinstal Rrodugt valiies Tostin afly rifftigsi piocessing of the Mitieal Produdis condiitted
pvsrst fo customary minting: pracfices. Sabine shall not-he-requied:to, ming-pt o preserye OF

* protse. e Miperal Prodicts which imder cubtorary mintigpeastioes cannot be mined or shipped

A teaisoridble profit by Sebiife srthe tine Hined:

Notwifistaniing. anything in this Agreomatit,:Sablisa will- be.umder no obligation-whatsoever fo
placs the Propery- into: Comineruial Produstor and i the-Property:is plared into:Comitiercial
Piciljotion; Sabins, Will thavs the ‘ifetiérdd ¥ight an any e 15 Geate, Ghrkdil, Sspedd of
teyminate Commercial Prodichion as Sabing.fi is solediscretion deems advisable:

g6 reasonable request iof Prefmier ot filne to-fione; Sabitia Shall"provide. Preatfer with
Copiies of 4l yelévint Baff dnd bther tnforuiifomrelating'to the-Nek Siéiter' Refurtié Royaltyand
the:Propeiiy. ’

Notwitistaidinguiyihing i s Agreement at-wy fime:and from Hime-oriime, Sabinaay-irits
Saleapunfetierd diseretion Slect t6 surronder, Abaridor o ot Talise all OraY pait of paris ofthy
sz;ﬁ%fhaf frino longer desiras to matditai and upon doing so.will have:no further obiligations
ender:this Ageement by Premitor: iu- regpdst>of the portions of- the: Property, that Have:beex
Shrrgpitensd; abatidénéiorletfapsel )
RESTRICTTIONS ON AIENATION.

Offier-fian. pursharit.fo the:Mégh Agreenietit; Sibina agreas ihat it Shal viot transhér. orotherwise
dispoe-of Hinfetelt iy he Property - third ity withur firs fiding i fiafefebes o tter

.....

infe; & apreement,. whoreby the transféred agress:i6 assume. afl of the:obligations .of Sablna

TOR_EAWATRI2023
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herennder and Sabina agees to pravideto. Biemier notice of swch itansfer-or-disptsition. as stby
é&possib]e 18 ﬂpwmg such transfer or dispos—iﬁon of.the Prgperty a5 the-cassmay be:

48

fo-have been, Eiven and'received enthe day it was defiverediand otherwise.onéthe next business

diy, Fid-tHsent by, telecommunication;. :ﬁz&ﬁmule or sther sifilar foroi of oopnurication on #:
fcgu!m; Husiness. (Tay, bedeemed 6" have baer: given of : fesived on the davt[‘Was 3o sentafid:

otherwiseon ihe nextbusinsss day,.

TORLAWNIRIZHIE3

A Erémier shall Tave the uiirestricted right/ {s its. solg and" absbline. Hisctstion, toassign, transfet,
eOnYEY; anrjinqxﬁsh al,l, Bukngt less'than gli, of it sightzor: Anterests undetﬁns Agreementmth '
respect to. fhe et Smélter Returns Ruyaltyﬂt any tling: Any such ass;gmnent shatl be efféctive
dpoi wiithén notice theteoTi5 Sabina,

8 NOJOINTVENTURE OR PARTNERSHIP ANDNATURE OF ROVALTY

81 This Apréement still xot be conserind to ieats, expressly or by fmplization, s joiar-ventuts,

, mmﬁ;gpmtna}'shlp, ‘comiercisl ﬁat’hlersﬂiﬁr o Btifér-plrthkiship rehﬂdnshxp‘baﬁi:eeﬁ ot #riGhg
Sabina:anﬂ?;emlgr

8.2 I‘Jwgmfia wpies thatthe right to-fentve e ﬁetgl*ﬂelter RefurnsRoyalty is-fitended tosrm. wiff
and ford, pﬁft}ofﬁzehnd ang 1t b erily atintrnishigh in‘hatirs,

%,  RULE AGAINST PERPETUICICS:

M I ém)z xigﬁf, Poswerdr interést of sithet: pafy winder hi Agbemént wmﬂﬂ ~ifolate the'tuls agamst-.

Hes; theii sich nght, Power-or. interesi_shall termiinal a7 fhe.expiftation o 20 yéurs 4ftsh.
ﬁlﬂf&éaﬂl off‘ner Yist survivor.of al[ the Tingsl descendantsof Her Majusty, Queen Blizabeth L .of
Eng}“ﬁz& Hvidgion the s ofthts. Agmsmém ]

10 NOTICK o T T T

104 Anynofice, direction-or ofhier fnstrument seditired or permitied {o-he. SivenwirderThis, Agreement: ;
shalt b i wiriting and gy be givats by 8 delivery of thershmé or by senting the g2 By,~
elecommugication, facsimile, G- othel “Sififar- Form ‘of wiitiSh, Gominmtichtion, Th Sach dase
addressed 2 Follows::

Tt o Sebiniat: v
Sabina Cold:& Silver Corporatiom:
Site; D02 930 Wesei ™ Sirest: .
‘Notth Vancouveiy Biitish: Galﬁmbxa_,V’IE N4
:FaxN’og_ 604-098.4175
Attention: Presldcnf
[ 1. Prémier af
Premict: -Gold Migres Lt
B4l —1113.Jade; Camt,
"Thiinief-Biy; Diario, PTBEMT
FaxNo: 8&7 3160100
Attgrition: Prosiderit
103 Auy'riotics; difpefioh-or. bhes Hstliient willy if Gelivered an’d igalar busiiess B4y, e deemed,
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Etﬁmr party mayafuny” ttmf:. give to the otlistparty notice Aw wrifing of any- hange.of address.of

“the: ‘patty givisg sach-notics and-from arid sffes the. giving.of suchi notive: he addeeds or addresses

Ehemin spetified will D8 desmed (0 BE e Sdélresk of sﬁh party for the pﬂrpmas ofglyi notive
erewider,

-REPREESENTAEI‘{GNS-AH&WMS

Promie} représents, wattafie.affl covepantso abd-with Sabifa ifaft

@) it isduly meomported and it pood Standing uhdey the lawy tndér which it svas forrped
, "~ find fguatified to°canty onbusitiesd Ky the; Jl:ﬁsdiﬁtmﬂm ‘which.the Propeity ﬁshuated,

&) 'ﬂ;hasi’uﬂ puwer, capackiy- and: autiiorify Joicary on 5. bsingss and fo-enterinto-nd fo
peifotin: it obligations’ vinder tiis Apresmeiit @ lias fnkers alt vptporafe and ather
‘Hetions-Teruited Yo anthoﬁm §t 48, enter Yo ad ‘erforid its- oblipafids. undet: s
Agreements

@ it will mobbisach any other upreetfient or obligation byentering nto-or perferniing s
- obligalieds inder this Agyeenment; aftd

gy i Tiaa duly oxscuted and. deliversd -His Asteement.anit-this ‘Agreement:iS valit and
. ‘biriding upon:t and anforceable th dcsordance with i fems, saveas suchnforcement:

iy be Tirited-bye laves: pestaining f detiters™ and credifeis” tomeilies, generaity and ‘the.
d!sgc_etwm;y nigiuie Of equitable feiliedies.

49

SahiAa Feftesbiits, veateits arid Cavenanis 0.and Wi Proniier thar

). it i daly bigororatsd snd ffr good: staﬁdmg aiidet. fhie Yaws vinder WHith: &, wis fotiéd.

ﬂnd is qn,&lrﬁqd th carty on ‘business.inthe, jﬂ{lsdiqtlon i which. the Property-is sifualed;

(B) it has fil povies, Gupadicy-and authéiity to carty:oft its. business andto enter Tato-and to
: 'pejform it obhggtiom‘f Thder: this Apreitiont anl Hes- hken all ‘corpofetsand other
gchons l:eqmred o authorize- i ) entet-info and, petform s obligations nnder {his,

Agltéemant,

(o) it williot bisachi dny ofher %gteeifent of ‘obligation by enterifis Ty o pefforming its:
obhgaﬁons underithis, Ag@mnent,

Cd) 3t hag: -duly exgcitsl anid detiversd this Aprecment-and this. Agt‘eelhent i valid and,

‘Binding Lol i, hrid saftreesble i cedtdahivs Wil ik tenkis, sive stk eiforsement;
‘maybe liinfted by laws perigining £6.debiors® and cred;tqm semedies generally- and the: ‘

-aISH‘BﬁbTﬁfy—ﬂamﬁ& df etjuitable remedies;

@ T the best of 45 knowledes, afler dug gy, the: exesiitioh aid ‘delively. of (B
‘Agtemnentmidihe petformance of fis-obligations mder s Ag:eement will nok:

&y ééﬁﬁiéﬁiﬁﬂa,-bﬁ'ﬁﬁﬂtih’tﬁ&breué&ﬁﬂﬁeﬁnstéﬁng:d‘oﬁm&ntsg{and
@ menltin ﬂi@;ﬁqlfﬁﬁmi'éﬁﬁﬁ"ﬁw-ofﬁkyhﬁﬁiﬁf@ﬁﬂdi&%ﬁﬂb@éﬁb)"'-il‘}

@  theresate n consents;:approvels.of: sondmous"rgrewdeﬁt tu i performance-under this:
i -Agreementw}nch hiavetiot been obbaited; aid:
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P

(&) it iy nof gware: of any miﬂieﬁlﬂl ik or piremmstance Which has. not been disdlosed -to

' Presifersehiich sould be-diselosed i sider t6 prevent fhe reptessotifionis:alid warnties
Tn ‘thils abotby Hofi-ben mm}e@ﬁing o which-mia: be material i Prefiist’y degisiod fo
ender H)‘fo'th!s Agrepmen%

145 'Ehe-represehmﬁms and Warrantios’ hereinbiathre set. out 4t senditions otf wittch: the garﬁes hiave, |

Eetied i nfering it s Agleemeﬁmq sﬁc;h of the Partias“wiﬂﬂﬁ‘ehn‘nfy aid save 1 Gther
“harmiless, from,ll Toss,. Hamagg, vosts; achisfis and suits-arisig: oo or fn. connéstien. with sy
‘breach; of wiy veptesetitiion;. warrdnty; $6Venuit, ddretmnentof cindition: made by. jt-and
Gﬁnfmﬂtzdmﬁﬂsﬂgreﬁﬁﬂ.

121 Additiondl Asts

"The partizs, sKEIl do or Guile-de be;dore aILEMEN fuelhor adty andmmgmnd S]]l eRetine Ot cgusqrto baz
exevnted all such Turther deeds, documents, and Hishuments 25; may”bg:reasogaﬁly necossary 49 give
sttt i, Aggegmenit. Sabin 4grées to coopétite i 1l epmaneiiitly retsarmble-fsshectsin_atdetto
pEt'mitPltmleﬁ;at Presuiigr's ¢hst; to iipistei this A@femzéntagamét title o the P:gsye”ﬂ:y 40" thts &xfentthat
‘registration. of thits Ag;eomenﬁls-parmllad.

123 Bayierit

._:All Teferences fo-manigs/ebeunder: shall be in Ganadian finds: Al paneitito] ke, fadirts afly pariy.
" hereuniler may be made by éheqmt -or bank dralt mailed oF delivered o’ su&hvpartruf 5 addrssE fof AoHGe

50

_puiposes. as-provided hereln, of deposited for the: Beéoant 51 2uch | Party. aF:suekt Bank of banks as sUah
peirty Fndy designate o fine-io fimebyrwritted nbtice,

(33  Binding Bt

“This Agreentsit shall souréo the: benett of 2ud b&hndmgupenme tE8peotive siibobdbaty ghd permitter
.assignsof thepaities,

124 - Goverthg fiaw

Th:s Agncemept shail B govermied by dnd constesd fi aecorddius -with Hié: liws: 6 Te Provingy of
Ontnﬂo‘ The: courts gf 1he Prowm;a af Optarfo. sha.l] have: excl‘aswa junsdvehou fo ‘enferiain ‘and,
deferiine. Al ‘dispiitds And cloims ariging it of §r ip iy way It cotwigetion: with the wrishiuction,.
“thireaténiod:oF dnticipated bregoli o thils Agrecmient wnd shall Kave furisdictivito b and. defertiitisal
questions asforttie validity, sxisténes, of thenfbresability tisreof!

3 Hnfire Agrevnment

"This Agreemefit .Svidenges ‘the Sifité spresinéit, araong. the - pavtics hisreto -afid cdninot-be' chatged,
modified or- snppiqmented &xcepbbynsxtpplmgn;ﬂl?\agreamﬂnt executer by:afl parites-herefo;.

1236 Severabiliy,

I ‘any-torm: of this Agresment is deteriined lo B ivelid of wigiforesable; i ?.!h?ltr By, Spar; the
twakidity or uueﬁforcei&;),luy will attagh: ‘only:fo-sual tsnn_nrpzttierm, and ffie remaining panof theferm

dnd & sthersteping of this Agreﬁhent will .cotitinge” n.full force. and effeor  Tiis mvalui{l;r o
ntieifoiceability-of ey tofdi in dny particular: Jurisdictiofl will net affSer s vahdltyél- ST
amy othier jurisdigtion where 45 valid or eniforceable;

------
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12' 7  Headings

‘I’he haadmg ot all-sscfibs s Agieshentare itbtrted ot cenveniencs of refirerics uﬁl}' andishall hot
affectthe consfruckon thetedf,

128  Connterparts:

'I‘lﬁs Agreepnent sy be gidcited 4ol detivered o'Sebarate coinfterpaite and deliversd by wifly pafty 1o ‘the
nﬁer parties by facsitnile, each of swhich ‘wwhen ge- c¥gouted and defiversd. shall be, detmied:ai opiginal dnd
Al suphi cowtferpmzs ghall tngﬂthercan?;ﬁtmm aiid fhe-sarhe agree;nent

T WITNESSWHERBOR this Agréeeit s besr sictuted by the paetics Hetet asofithe day arndysdt”
Hirst above:waitten:

SABINA GOLY & SIVER CORP;

Fer:

Aoz Sigtory

51
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SCHEDUCE «A?
THE PROPERTY
MF o _'P[H Mﬂmbeﬁ
KRE {3000 - MR-B SR | o 4201D-BW
' ._xmw:anm =MR&ER. .. 42010:0083
KELASoB MR SR ﬁm&mﬂé
KRLESese MR ESR T T *,12610&094
KRLA5241 MR &BR o AZEI00004
KR1:13247.~MR- & 5R | _____420iceongd .
| KRLA8248 - R £-4R ] .. Aouitonsd .
K 43044 = MR & SR | L A2510:0884
KRL‘IBZS&MFE&SR ' L A20ih0e0% i
| KRL 13565 MR &S 4100088
I Kms%&sa — apipdies
TRRGigse- MR &sR:] . 420100094
KRLAS0B8 MR &SR . oot .
mﬁaaﬂumﬁ&sx : N
.mma«— &SRY _42010:0058 -
| iRk 13088 MR&SF!.-' __ 480106058
KRE 13284—MR'& SRY|. ~ A2010-0058
 KRL 46475 TR &5R .. 420701058
R 19478 ~ MR- &£ 8K | . 42010:0088 " -
KH!.1347?FMR&ER e . AP0100058
_-KRL@:-; WE &SR — wmmmz& -
- ---m4as—mnc:—-- 30100025
| KRLAbs- MR SR | 42070:0023
" KRL 405~ MR8-R —42010:008
. KRE405-NRASK | _ 420100083
CKRLAGLMR&SR | #0100
- KRL4DT ~MRASR T 434100023 WER
KRl 4de~MRO . .. #2010-0023
1 ERL409-MRA SR __ 42010:0093
musnmmsg . T 4e0ipfeRd
KBM&B MRtr . a201p0023
" KRL 45D MRD T T 42000028
xngﬁ&o—faﬂa .. 450100023
RBL 461 MRD. | 200
KR 142 MR & SR:] (8 Ry A2016.0061 (MR)A2010:0080 _

FOR AW 7k 20T

_'__RLM#S-MR*&-SR .

» Léﬁﬁiﬁ%ﬂ'ﬁ‘l _

oo

23R (SRY280 _-ClUEi— (MR? 4’2@1&0:50
KRUAAT. MR BER | (68 42010-0051 (M) Z3070.0050°
KR 1448~ MR &SR | (SR 42010-0061 4Mﬁ) A2010-0060
-KRL 4429 - MR &SR: [ (SR)Y42010:0061  (NMR) 1) 420100060, |
KRL 1450-MR &SR |, (SR)#2010-0061 @m 4201%06@ }
KRLA45%-MRASR | (SRY42070-008% (MR} :42018:0060
| KRL 1462~ ME& SR | {SEQ 420100081 IR A2010.0060
LIRL1478 MR & SR | (SR) 43 47070:0087 (MR) 42010-0060




<11-
NOTES:

1, The following My-Ritk:¢laims-are subject to 2:3% NSR:jn.fayonr of My-Riit. Red Lake Gold Minies
Lid. Peents KRLAG3-410.and 256441,

] A X “’jtiﬁiﬁﬁui' 6 Mg Préciou
Motals (frmerly Skybrites DevelonmentCory.} dted May-23, 2009 to-acauire t00%-0f ssich-properties:
Battrit-s KRT 403406, 409, 4 [0:and K1 442 od 1423;

%, “The folltwirg Bast. My-Rift:cliitis ate sibjsctts 4 option, dBies

3, "Théfollowing NoysGe eliins s subjocs o 1% NSR v fayisir of Chip MMt Red Lake:Gold

Mise Titd:. Pateni-#s K144 145 and K1476. | o
4. ‘The following Newthar Madlsen. olilias. dre subfgs 10: NER in Sivonrof Newniont Canada ik of
1:5%: i tg the fikstd silloh ouniges -of-aquivalent gold produition and 2% froh and afik 1 milliot

omesipfeoid cquivalont production: Patent #s KAL 1308011067, 13068, 13069, 13082-13084, 13241~
13244; 18254; 13255, 1947518477, 13554, 13659.end 13660,
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- DOCUMENTATION NOT RECEIVED
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DOCUMENTATION NOT RECEIVED
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This is Exhibit “C” referred to in the Affidavit of
Jennifer Alambre made before me at Vancouver,
British Columbia, this 18 day of May, 2023.

/(.7% (

ommlssmner for the taking of Affidavits for
British Columbia
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the “Prijots™ or the “Propafies’y

 abdl in acsordenss with Sectian 4 bersof.

TEIS AGREEMENT {the “Asremment") i made a3 of e ﬁfzy of Jenvsry, 2012
BETWEEN: ‘

Mioor Gold Ine. o sorpuretion mmpmmdmmem of Ontswrio (hotels refered
tn as the “Optiener”)

and

Pechi Inc., p tovpomton incorporasd eader the iews of Omtario (hersio refezed 1
o= Optivoet™, 40 sueh tenn siall mcinde A1l of Fechi Ine °s succsisom and sasites

spostfically oo Publics).

WHEREAS the Opfioncr is for regisered and bencfiokdl owam, withd
auenmbranes, of the wiping claims (&) set vat fn Schedule “A™ bepeto (referref w a5 14
Profect”) Tocutcd i Cafimrine sod Moy Townships, i fe Provines nf Onterio, md (b) pot ow
fo Schediule “R” hereto {raferced 1045 the “Red Laks Project”) located in Baind aad Heysen
Towoships, in the Proviacs of Ontigio, which o colleetivaly herelnaiier sometimes refbred

NOWTREEEEOHmmwwofﬁemmlmﬂfhew ovhgar
mmorwmamwmmmhmmmumm

1. Grant of Option. The Opfionor hareby grats to the Optiooes the sole and excpusive rght
mdmﬂhe%ﬂwm;ha!ﬁ%mhﬁm&hjmﬁumddmmm
mmmwmmmmaxmﬂmm'mmn

mnmwmwmwmowmam.mmmmwofmmm Project and
$10,000 iy cash i respett of the Red Lekp Propect, in esch case op the date of sxeortion of this
Agresmoest, (I) the payment by the Optiomsc 10 the Opélasor of o further §125,000 i Cash
Peymort in respest of the Mivade Project 2od & fisther £50,000 in Cash Paymesstz in sejpert of the
Red Lake Project &5 set cutin Section 2(3) balow; (i) the carrying oul of the Werek Otligations of
$2 000,000 o the: Miratio Project and $1,000,000 on the Red Lake Project 22 22 putin §ectio
bakow; s (Iv) the issnsmre 1o the Optionor of that rumber of shares and wazants as i grovided for

2. (Cech Pryments and Work Obligetions, b onder %o maiotain the Optitn prmied

‘hereundet (3 good standing the Optionee shall, on or befise the indicaled anoivarsery dates of the

sigring of this Agreement:
@) make the following payments to the Optioner (the “Cash Prymests™:
[5)) mmﬁﬁe%ﬂohﬂa&,ﬂ&momubmm&ﬂwm

and §75,000 ob ar bafirs the seoomd aurtversary, and .
4 “‘5%
HANPRD S we LN st v, Qutis AgreeaahDpEe Arosmont Vi WOL b 37 12 docx




.y ..

- ww T Ry e

E oxfinme wnder the terms besoof,

01/20/2002 14:40 PAX 4
Jan 20 12 03332 o backer e

T e

cds

@ mmofmmmmmﬂmomemmmm
mmﬁmmmﬁsmﬁwmﬁ

) hm&eﬁﬂowmswnrkahﬂyﬁmsbrmﬁgm&nﬂmﬁmuﬂ '
ek om, or ko respect of; i Projoots (the “Work Obligatias”):

(@  on the Mimdo Project, $300,009 oo ot before the St anivers
ssmommmmmmuhﬁumm

before the thind amiiversacy, and
)} mm-mmmszm.mwmmnmm:mw,x farthes

8300,000 om or befirs the scoond ammiversary aod u futher $56L000 on or
before the thind areivatsary,

EmwaﬂmimdhwymwhWMNﬁuwmmm

Sivhjaet 4o the privisions of Seckion 14(8),3F in tespest of sy siverary dats e Opiidy
et fs yeuithed- amount in Work Obltigetites insoeordenoe with W5s Seefiom 2(h), the
grxated brreumder shnll lapoe god fiis Agrocment shall fsminate, wiless the Opticose, & the exmnt
that &t fals to faer the Wik Otiligatiopy sequired by Ssotion 2{b).oa or before myl applicabila

‘date, gy 1o the Optiveor i cask atry shortfill by the wpplicible anmivesery dais, Any

E‘.&/oua

SpHiverETry
mmmmummmwmmmmmmq Recling Z(bsjgliﬁ _

“Jeichs caoe this Apsosrment chall a0t tenpinate pad the Option gnted niler the Agropmen

3. Nef Smelfer Roysities, ﬁeﬂpdmmdhcpﬂmumm And;
Optianor shudl retein n Net Smelter Royalty (“INSR”) on eachi of the Projects, which G Ope
cam bury hack dor cancelption at say me ar timex before the cammeacement of gomtoerc

producthon froxa the Profex & question, s fallows;

{s) Onthe Mirdo Project, o 3% NSR of which one percctage point san be Bowgt
- for $1,000,000, ;mmmﬁ:mm-ﬂmm Dorat
Mhﬂ;m@Wr

(b) Om fae Red Luke Project, & 3% NBR of whith only use percemmage phint cagt be
bought bank for $1,000,000,

Fiusther detedle gpplicuble fo the NSR are set out in Schedule “C™ o Hhis Agredmo
opnemrwmm:hunﬂadman}mxmmnhmmngmmmm

may poqUire a0d operare ss past of the Projects, Exch NSR will be registered agwinsy tic
mmmmmmmmmmmmm
Ww&ammm

A Gnn!mbﬁfmmdﬁumﬁmﬂnﬂﬂm ‘The Ogtioare 33 sersnginy & poing
mﬂmm&uﬁﬂnﬁmﬁﬂx&cm&ﬁnuﬂym&m 0. be Lsted
mmp%wv}r{ﬁvml “ﬁm@ﬁm oot (harein ey e
ssigning: hiaﬂmmpmy teffiarred
“Pubico”) of the Optiones pay by acquited by Public which will fhea do & direte [
wm&mmwmmwumbﬁdvﬁdaﬁnﬁm
m&mﬁﬁwwﬂmﬁmmmmhrﬁ:mm

HAWPOOCSWICON ekl tec. Dpfice A proosaliOmion Samopat « v§ MKk 1 iZdon
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s mme— e b —tna,

{Goog
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Jan 20,12 05:33a  Jof besker P i :
!
v 2.
i ._
toest $5,000:000 in the apersgste. The Optionet agrens that the going publiv tmmshorion snd

mﬁmﬁm&ﬁmﬂmﬁﬁnhﬂlﬁﬁﬁ@.ﬂﬁﬁmﬂmmﬂhﬂ&mm ﬁumam
wammmmme,mmmHmmmwma Optionor
{QMMMMMWNMm#WmBM&M aed shaces of
WMWWWMiMh&W&)W Publico
(conteining the seun tums and conditions a8 fio Thep oxizing warants) which will cos fndu
Optigtiar owhbsp 36% of the iswend waeants of Pubifios salculated after ccropleting e fas

wanants w the Dpiosoy, and {e) hint pomber of o ypeciel choy of watreotsof ¥ ,at'ﬂriﬂ’bg
mﬂmm#&uWﬁi:wﬂm{Bmmhdmmbhmm dirsctors
maﬁmwmmhmmmmﬁwmm@w@)ﬁ mibeg &
wwﬂmdmahmmywﬁ ing, 'Ik.spa:iamas bf westensty
¢hall bve the same exsrolse prices and pednils for eotrdise as the stock eptices, Cnid E;eilmg
ad s $5,000,000 finaeings have. aesared wud Priblico bas comploted the Cash Fa

Wark Cblipinas as outlined hatowods, o Opticoor dhal) trzsder & Publico its 1008 mﬁuﬁn
‘s e todhe Projects free wod clear of uil Seos wul encudbrances, save and axeest for !\!Sksu
sot.out herin, The Optiemor will ot encuwaiiar the $ts.to ths Projicts pending its oftigaion 56
transhir tde 10 Publica.

5, Pamitied Pilotisn, At ot peor i the going publio tremaction e Optiches: m
‘Publics o issve or comumit $o fsane sdditions! ghares of Pablien 1o cequire or opion ethed properties
abuing orngar - the Projects. The Opticnas my do this where it feels that such prdos rHis me
mmmwmm'mmmsmmmmmwmw valu:af
the Projecs. ‘Exdenrin dliounatrives whre such shares are sswsid o ouo-arm's lsgitipa

M;@kmh%iﬂﬂmﬂ%ﬁm{ymﬂ noth
tucjuiad for the pypose of caleiisting the 3% of shaes 1o which the Opionor iz enfiied pade
Section &%) sbove, Where shures are ioened 46 non-arm's legth parties pruanant o thif Section §,
et Shms will be includad for fe pupase of calcolsting e 30% of sipres o whish ths Optiones

is mitifled ander Section &(a) dbove.
& Imitia} Werk Progrem. As soon m 3 fhasiile alber exexition of this Agrermsent, t Opiones

will cotomence & wotk ognum on & Propestios of ot least 5100,000 th soable complation of e
teohwrian ropart in complisnes with NI 43-101 ® be compheicd 0 support the tntedded Esting
epplication o Priblico, -

7.  Maxinbensnce IhOyhmcMhmpmmebrﬁwmufmm > mining
clnirpa Srzming pat of the Projects In pood stmding commencing Eum and twludingfihe date of
exeetstion of iy Agreement and $ir the domation of the term of this Agresment and slf2)l provide
{0 €1s Optionor sl] necessary infortmetion and data to ensbis & tp complete nnd fle afI pesssernem
work required, if wy, to whintdn any unpatouted clairs & good sending. AN teglinical wor
will b gubmnitind th the govarament for exsesareil credity. At acy time gfisr the lisghe Poublics
ey, by nofive o the Optionos, eloot to termiate jts option W acquire 2o inlzest inf ans of the
mfa%mmﬂwﬂhmhmhmﬂww eorsre: that
satficient assesament woik hos benn done: and wes peid wnd filed on ths wining clnfis thnt a
sobFect 10 the Serrradened Project to keep tham in good stending for e lesst teo §) ye ﬂnmth:,
Mﬁﬁewmw%oﬂwmmwmdhww w sach
Surtendored Projest 1 Gie Opticoor, Thie Qptivnee shall comply with oll laws with) zespest to
mﬁmwﬂmhmwmwﬁmﬂnhgwmwm directives
end grgalmivny of govermnenial mydiorites. The Optiones will be fiatde For 100% bf 8B ovsss

HIVTRUCIRANICORF e . Daprivn Aprotacrtmsion AGTesant < vb M2 [ 1. doct ’ (?
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01/28/2012 14:41 PAI ,
dan 20 12 Of3da . 3eF becker R o @oos

- ﬁ"l A A L L e s IR T e P ey

e
and axpreysss owing 1o Hird partisg, mnmmmmmm option v
,mmﬁnﬁnwdﬂhm#ﬁwwdmw e i

8 Avcsy ia Property. mommmmmmmmmwm
MWWMEWMMH-&»MM%AM Fur ke

. reasonsble times, i sl fisk anil expeasy of the Optiaure,

9, ‘Werk and Maiitenses. The Optionss agrees 1 copdoot all of its sctivifies -
- Prgjects in 4 good and werkmenlike mavut in acoordanco with good inining and daglittering
mﬂmwmﬂ@mmmmudM'

mm;wmmmsmh@ﬁmmﬁnm M&hwﬂudw Optico=
isrelying on ﬁmm&mmmhm lnmﬂnmg:mn o

£ &ﬁﬂmw--ﬁﬂmﬂﬁmﬁimd‘moﬂﬁmv
and ofiy simdlar Iaws relating 10 or affecting G cafercement of cedila
gevenally and principles. of equity; :

{ty)  the OpSionor ia the sale heneficdal and rocorded owaer of the tiving taite
in Schodues “A” and “B™ afftaed horeto which hurve bern poopecly phaked
regisierod pursnant @ the rlovam laws aed are, &f the Fior of exesuffon
Agresmeat, in good standing

(@ oo disdond berein, fare are no owtstending agrecments, o
Pmsns.mdmpam mwmﬂbmﬂuwwmmm

)y ant&eﬁmaofmof&Am&ﬁﬂmgom
Prajécls ire in pood ganding wepect 1o oY fling, faes, .
mhmﬁuﬂumh:i-mmzdmm chielicnpe pending
sgainut fhe cwear's gt and Ge therel; aad tho Propertics o e -llhm
charges, clsims, security interesss, crapachtmens of other sarvey ar 4

enrgmbvances & othey retrictions o bxniotions,

O] mgwmumlarmmﬂma sutborigation, spproval, order, sonsam 'ﬁkngk
cunrenlly- required op e part of the Optionnr i commetion with the
delt mmﬂwwmmmu{mws

mmmm |
I HACPDEOST MV Fethd B Oty AgremedOpfos At vl WK Jan'17 B 1 é
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) o proceedings have besa taken, sz ponding or-uuhnrizel by tas Optione
- cties paxson ko reapest to The berdlenyley or lnsotventy of the Optionor,

@ e we oo julpwumts, doorem, injuktions, nilings ar ardem of fo
goversmenal mafaoeity or mibitration, or aby.sctions, suils, grievENCES Or pRO
(winecher oz not.on bekelf of the’ Optiopary penting of theatensd sgaiust i
Mwﬂenmm ot Projeets or the fitte thevens: g

mw&mﬁmbh&n&ﬂmm
- S, o ofiver nadneal resoures-on, wbowl ¢ it the goriemsl vickity of €
ﬂhﬁgﬁmrhsmuﬁwdwmmnrmd

Magmmdmﬁm vinlation of soy coviremrestal lowe,

1i. Represeatstions and Warraniies of Opbiopes.  The Optionee herehy represents an
wertets to fos Qptiopet i follows, md acknowledges thet the Optionor Iy rlymb
spiostatitinns s warrenties in entering toto this Agrermont: ;

Y the Optiones Wes beem Tooctporatid A
(%;'-WWL—. %&mh@&wﬁg_- @_
ransactinns contemplated hevein;

) ‘ ths cxesition of ihis Agteement-end fhe perfoemance of the transactons
hexein bivs beon dnty mutborizd by ol Bocsssery srpombe action pa th

part,

) s Agresment canstituies 2 valid md binding obligution of the Optionse pnfarcesble
agRinst & {0 accardence with Es s, subjest o applicable bankruptoy] fasotvency
el pther gimilar laws selaiag o or affscting G enforcament of credifors” pghts
seneenily sod principlem of aquity; wnd :

@ e accution of this Agresment end the perfrmance of the wrnsactions charcreplaied
berein will por comfliet with, violate ot realt in any beeach of eny yovilon
eoessting docomety or by-lzws of the Optigoes, sty agresmesls of undertakin
which the Optiones is a pirly, ar sy arckes of 8 cowrt or other tibenal refating

Optinoee.

12. Swﬁm:d’wﬂmm‘mwdm. The ngztsentations end weaduti
fve thie completion of Gis Agresment for a pedod of twe (£) rm.

Tndeonify, Esch porty shall indecmify cach ober pacty, i offices, direcfors
mmmmmmmes(m the Tudemutifiot Party™ fiox vk spetogt dny Materin]
Toss A “Msterial Loss™ shall mosn Rl oosts, epenwes, lasves, clainas, deomnds, danages o
mdwmﬁmﬁn&w&gwiﬁﬂmdemuf_
theeatena or pending) adsing. ot of or hesed on o Dreach by & party (Cledesnifyin

i2ipo6
po

=iy
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-, Bgres, then Every
th:;!rbn‘rmw;id. 1991,(Dmo)mlmmdmwhhﬁzmmmsnfﬂn shrio
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wmmmvnmmwmmmmheﬁhﬂmmmuéwm}ﬂ R, Fults
‘or procendings, tiabmy, jegal and other expansey related or indidental theretn, A Materiil|Lois

h@m&nmmmmmwuwmmm_
or liabilities i excess of Hve Gousasd dollaty ($5,800.00) relxting to Ireashics of the Warrwmtis:
ropxasentatienss apd covenants by the hxdernaifylug Party st out in this Agrosomat. :

14, Tewistion Ths Agrormitmuy be teyminntad:
@ by the mate) written agresment of e parties;

{t  ‘hythe Optionar, thpWﬂhdmmwafﬁ:mcfm Agres
ar ander anry of fhe pryments and Werk Obiligitions requined tn it fhe
good siaing, provided thart the Opfionor stell fvst have piven woten adics 1 the
@mmmmmmmuoﬁmmas)upm

oot of e motiee w oty such default or :

® thmmmmmﬂ:ﬂyﬁmm&nﬁz_
ber obiliged to ensure that suificiern asceasment wek has boen dusse sod vt
S oe e Propediss to eeh-thein I good samding for af 1east two (2) yeo

dane o the notice:

1t fiis Agreement is tervpimmred Hior to eercise of the Oplios, the QpSionse akall g
‘B¢ of Tt Propesifes w-the Optionos. The Optinoes ghall sconply with sl lowg wilh):
clean-op nfﬂswkmlhshqmmahdomgmmsmﬂyﬁﬁﬂ Afrer
wgdaﬁm-ofgwmmw ThaOpnm:mﬂbehbhfurlumof' casts and

arises tat of or rospecting u@umﬂanacdﬂusbg;lmmbuhlfnfﬁx Optionse dug
of this Agreemont and the Optionte shall be solely snd exchusively resptaaible for
incheding but not Bmited 1y envirormmentl Jisbifitis, intuced on or to respect of 1he Projects
drxing the eom of this Agrosmant which are driarmined 1o be existing or iowmred ar &
ns 2. reglt of ectivities or optations of e Optiones op ar ip rospect of Be Projects,

15 A.rhtﬂm mwmmwwmmmaﬁ;
mwwﬂwmwmmpmmwﬂn

degision of the exbizatac(s) shall be finsl, bindling and withowt eppsl,

16 Astgnment. mﬂﬁmbﬁmﬂndmm4sbommw
rights nor s obSgations under tis Agreemant i & thind pesty without fie prior writh

ﬂno&um,mmmwuwﬁudumw No such smasiphanant ghe
umless puch titind porty-essignes peknowledazs fn-writing the tems of this A grecenont-ag4
writing to be bousd by the s a8 if it were By oxigined pany thersfo, The parties cqufirm their
consend to the Optionse’s assigumant of diis-Agreensent to Publics Iy socardance Witk fas terrms of
iy Ageesment upon noticn to the Optionot,

7. Aves of Interest. There 6ol be poy seay of inzrest groucd the Projocts mime
propecties that may bs aeqired by the Optionse-as tonterplated ko Sectian 5 sbove,
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18, Notite, Any notios sequired or peanitied by this Agreement shall be given io
ﬁm,hymﬁmmm«mwwmmammm-
nwh@#hmhmnmﬁmﬂmhdﬁmw :
desmed given und received on the dry of delivety or butamission by fanclmils, 4 néat by

registered it el be deemed given and recsived an'the $ird buwinesy gty fullowiig th

prepaid
. mxmgmmwmmm«&nmﬁmdww
£05-20 Richmiopd 1. West )
Toroats, Dot
MSHI
Fox 415-364-2650
) To the Optionse ot
120 Adeliide Bt West, Sulte 2500
Toromts, Ontain
MSHITI
Fax 816:357-1954 )
19, Fuwe of Eonesee, Time: Shall bevof the aghenns oF i Abreamens.
"8, Hegsdings MMpmmmhmmkwmmkingﬂdh
. ooy thie Agreement

21, Pwiwr Asmrmees. The pactics bereby agree o execule and deliver of spch firther
Wﬁﬂoﬂunuymﬂyhmﬁdhmoﬂkmfh

2L Govermimg Law, Thiz Agreement shall ko poveroed in acrondagee with the
Proviree £ Qotario and the fedus] Inwy of Caunda spplicable Gersln,

73, Corrency. All seferences to cumrency in this Agrerment et Cappciten covrenny.

24, Tndrpoedent Lezal Adviee, The parties hexoty sckmoviledge tint each has hesyl sdvised m
seek independem lapsl advice in respet of the Agtrement and ths matters comenpiats

To th moent thel & puty declincs to meceive indspendent legel edvioe in resgect of the
Agreament, that party walves the right, Mammw@,mmymumf
Mﬂmmwwhmwu&mﬂgmm&mm'

285 Cognterparts znd Facsimile. mwmbmdﬁhy&»
mwmmhbymmdummmdmmmmm
iyl be &n ariginal and svch coumerparts shali mpether conztitte one and the samp thae
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76. Right to-Subseribe. The Optionor and persans relaizd o the Optionor- will have the right to
mm@mmwmlsmpmmmwmmsmﬂmm
forthroming seed shere offring effected prior 1o the going public even, it baing antixtpatod that
pach such seed share will be sold et $0.10 per seed share. Any such persons must qualify zx being
ﬁmmmmmmwmemsm

N WITNRESS W‘HEREOFMpmhmhavemmmdhsAmmﬂ ofthe day aud year first
above wrilws. ]

Tific: President
Thave aubhocity to bing s Corporation
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Sxhodule H
Pateated eining cladms for the Micon Gsld ne. Misado Gold Mise Praparty

The prperty cousiEts of 12 coytignows pstenfed oiining elsims streddling the b
MeElroy and Cetheriny Townsbips southwret of B town of Larder Lako, Oniato, bovering &
+otal surbioe dres of 432,52 porés. Mjeon Gold Ing, bas the mineral sights 1o theee chims while

1he Crorans hes the sarface tights, The follewihg 12 petented mining claitos are txvolvi

124860 - Cathedine Twp ~40.00 Aces
1 2496 - Cetherins Twy —40.0D Acres
L, 34750 ~ Catherine Twp —40.00 Acres
L34751 ~ Caffiezine Top~ 4800 Aores
126272 .- MnBlroy Twp - 38.14 Acres
1 26273 MeBlroy Twp - 46,18 Acres
L 27308" - McBlroy Twp—26.50 Acres
% 31238 - MoElrny Twp— 26.3% Acrs
L 31257 - McEhoy Twp— 37.54 Acrel
L 31749 - MeElpoy Tup~29.75 Acres
131577 - McBloy Twp - 35.69 Aces
L 31378 - MicEkoy Twp -~ 3237 Acres

33 s o L 273055 overed by accupion by 1265 % -
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‘Schedule B

* Putented wining cisies or the Micoo Ge3d Yue. Red Lake Property {formarly mown s

tie Dorisk — Red Lake Froperty)
The propety soasists of 11 mﬁgxm pelonted mining clalma sipddlieg the b

Fiowson mad Beize Townshigs 1.6 kilometres notheast of the ttiwa of Madses, Crtaria)
& totl suzfacazrey of 542,10 scree. Mivon Geld Inc, has Emwalnghtswm ‘_' EE

’mmwﬁusmmmmu petenizd mudging clging ape ixvn

KRL 12746 - Baind/Aityson Twp'e - 37,8 Acs
KRY 12747 - Baird Twp - 36 0 Aces

KRL 12748 - Baind Tup - 51.] A

KRL 12749 » Baind/Heysop Twp's - 453 Acres
KR1.12750 - Heysom Twyp - 498 Acres

KR 1275) - Hoyson Twp-63.5 Avra

KRL 12752 - Heyaon Top » 56.9 Astes

KRY, 17751 - Hoyson Twp- 44.6 Acres

‘BRI, 12754 - Mtywor Twp - 42.9 Aares

ERL 12755 - Hoymom Twp - 56.9 Aoa

KRL 12756 - Hoyson Twp - 55.3 Acres
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Net r Bpyalty

Fwthamuﬂufulaﬂaﬂﬂg determining end paying the Net Bms
cantzznplated by Section 3 of the Agrsemeat {the “WSR™), suoh NER shall by
mammﬁymmwumumdﬁum,;
beretnnfier defined) of thé wpplicable Prgject lest Pemnisdbtle Deducd

applicabie Projost (es beveinafier defiaed) for sush goartex

Boiz
B11

o e

Unless ofboewise spenfind beein, lvwdmmnmwﬂmam&ﬁed:aqhaveb

pe mesing & the swme word-or expropsion in e atnexed Aprcemsnt,

I, dtis Schedals the following-words have the fllowing mesninps:

&  "Groms Revemas! b:aymhmmﬂ:ugmmnﬁh:; vung

reveancs {without duplcsion) seotived of acoroed in mah questerly

‘the Project
(@  therevenoe from wom's lugth porahasers of all Prodooty, -
@ mmmmdmrmwwwmm

" lengfhywith e Optiome, |
(i) anypmceeds of imsarence o Frodutts;

l!ﬂ?ﬁ‘s

b 'Pmﬁﬂs‘mﬂlmmmmmduﬁndwsalﬁw

produms-produced frop the Project in question;

3 "Pearnissihle Deductons" ftr & perticulsr Project mpant the apgreghte

followiog charpes (without duplication) that ere prid or acomicd with pespess o

thie Project in each quarterly peziod:

(i)  salescharges lovied by any sales agent on the sale of Produzis,

@) tremgportalion comts for Product from the Project v the{ plsce of

bensiiciation, processing or treanuest and Buence to the phice ¢
of Products to & purcheser tharvof, including shipping, Feight

exdl forwarding expenses,
@m =8 wss. cxpeases md_ d\lme:afanym,wbnmem

mmlungcmmumahuwpwmmd
Fmdusts.mi
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: mﬂemwhmaﬁuﬂphmedsm@mﬂ:m}zﬁngmm;

Jof backar | BD4-855-5556
- z.'

vy alf insiranoe on Poducts;
4 “Projects” moans the Projocts-doscribed fn the first recital & the Agre "nud

"Project”, depending ou coptexd, means sifher fhie Misndo Projest of thy Red Lake.

Prgject 8s sppliceble; and ‘
e "Net Smuler Revenie™ meess Gross Revemns Jose Permisafble Doductifns

M’B’lﬂm‘!whpmwmum ,
mmmwmyeﬂh&mawmmn;
bt ocours aftzr ie point of sele shall bt contidered %o be legitmat: Seduotons in
apiving al the Net Smotter Revenuo nmmmt. .

mopemmmmmgeﬂuhMﬂﬁDMmmdm Brjor
:mummmc«mwm).mﬁ 1S9
Products in accordnsos with sonnd mining and af | 0y

pavetle comtent, The Ogptionee shall peovide records of such de
WMNﬂﬂfhwwbkmrmthﬂmh desers

_Tha NIR widl e cxlcuiated using thegnplicsble peroe ‘et Bectip:
Sy reerest and mupﬂmhﬂmmmm
Wmmﬂw.dawmmm' wﬁm
detail v show the payroent's darivation (the “Bixfament™} must be submitted :

poymeal

In the evept 1hat final amowrts required for the cakulation of the Net S
are 1ot availsble within the tige potind referred 1o in Scotiap § of thiz Sehadu
provisions! amoamts will ba estimated and the NSR paid ox the basis of this o
wlopketion. Fosiive o nepative adjusnents will bz muds 1 the NSR payrk

SIXOaIIng JUArTE,

Svhlewt to the adjustment provisions of this Schedule *C", al} NER poynshts
m&ﬁﬁﬂﬂhﬂlmﬂ@ndﬂnﬁ&p&mﬁﬁe@pﬁmw th respoct
thecsto, moiess the Opfonor delivery o e Optioney 8 waitten potics (JObjection
Nnfiet") deseribing end sciting fth upe:lﬁcodwﬁouwmcaluﬂm thefreaf within
60 days after reosipt by Optionoe of this Statement. K Optionor otjests to 3 paticular
mmmshmpvﬂdud,wﬁmmuﬁnpmodafﬂmmw=
recaig of ruch Objection Notice, bave the right, upan rezsunsble o .

the MR o question audited by the auditnry of the Optiopss. If such sudit fde
dhat theny bay bueni & defisicucy b e prymest made o Optiouor, sish deficlopo
mﬂhm&mwmmmmmm Optim .‘.;

mmﬂmxsdmmdwm mnpﬂm:mupymmaad 23 of Bush
mwaéeﬁmmroizﬁm*mdﬂmmmdwisdmﬂindmm_ Al.iboah

mnd yezords ustd end kspt by the Ophiones 10 calostiste the NSR dor hereund

muwmmmmmmﬂm‘“/

HSNPORCRROMECORFGS Iue. Cptios Agreemicimion Apeoaw <y MK Jos {7 R abex

P12

1

)

68



[PPSR

(11'./20/2&12 14:43 FAI . ‘ + J BLAKE
HNf U AV Ewaly '. l‘ﬂn . i . “ w‘j-sgfﬁsa
: ) ‘ -3,

the part af Opfiover to ke shaisa Againet the-Optivgvo S adjustoment in !

the Tiling of oeptions fhoret wml:mgufdmﬁnﬁwm _

Naﬁmgh!ﬂiuwﬁﬁnﬂwmﬂﬂam:dﬂngmafmwm >
upmmhﬁvesmdm

=

HAWFRICE M arech] ing, Oprion AgrnmereOpiion Aszisaiest - 8 WX Jon 1Y Fidooy

69

Btz
13

gL



70

NOTICE

To:-Micon Gold fnc.
From: Fechi in¢

Re: Mining Option Agreemenit of January 18, 2012 {“Asreement”) — Mirado and Red Lake Projects

This is netice pursuant 1o sections 4 and 16 of the Agreement that same has been assigned, without
amendment, to Orefinders fhc. {Publico as referred to In the Agreement), ffective January 25, 2012.

Pursuant to the aforesaid sections, tonsent is aiready given in the Agreement, and-erily this Notice is
now required.

Dated at Toronto this 22™ day-of March, 2012.

art, President

The undersigned acknowledges recsipt of the assignment and agrees o be bound by the terms of- the
Agreernant as if it were an original partythereto.

Orefinderd lnc.

¥ecutive Chairman

{
“Rari A Stewart;

2
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AMENDED - MJHING OPTION AGREEMENT
THIS AGREEMENT is made fertefamnee and effective the 17" day quamm.ry 2014,
BETWEEN:

G ' TD. (formezdyMicon Gald qu.), of
Seite 605 — B0 Rmhmund Straet West, Toromto, Onttario, MSH 289

(herein referred to “Jubiles™) ;
OF THE FIRST PART

OREFINDERS nnsom‘%m»'» of 2300 — 1066 West Hasuugs
Sneﬁ., Vancouver, British Columbia, Canada, V6E 3X2

{herein referred io as ‘O:sﬁndem"?.

OF THE SECOND PART
w HEEE;A S' :

A | Jubilee entered into A mining uptmn agreement (the “Mining Optien Agreemenf’) daied
Januery 19, 2012 with Fechi Inc., (“Feuhr”),

B.  Fechi and Orefinders entered mto an: mncmled and restated assagnmeut egrocment (the Ce e e

“Agsigamient Agrenient™ dafed Tor reference January 25, 2012, as mnendgd November 19,
2012, pursusnt © the termms of which Fechi assigned all its right, title, imerest and obligations in
the Mieing Option Agreement to Crefinders mn accordance with the terms and: oonﬁmons of the

Assigument Agresment;
C. The Mmmg Option Agreement pmvrdes thet Orefinders is required o make certain oash
payments and incur work obligetions by specified dates;

D. Jubilee and Orefinders have agreed 1o smnend the terms of the Mining Optwn Agreement
on the following terms.

NOW THEREFORE in consideration of the promises and the mutual covenmts and agreemients
bereinafier contained and other good and valusble consideration, the receipt and sufficiency of
which is hereby muruatty admitted, the parties hereto agree as follows:

1. Paragraph 2(b)(ii) of the Mining Optton Agreement is hereby deleted and replamd by the
following: :

*{b) (1i) ox the Red Lake qu]ect, $200,000 on or before the :ﬁrst anmiversary, a
forther '$300,000 on or before the second anmversmy, and @ forther
$500,000 on or befm'e Js:ma:y 19, 2016.7

KLEAST220I\PROFA LI Z3




Z. Allemm'termsmdprewmonsﬂfﬂw MinmgﬂpﬁonAgmmisheﬂmmbmgeﬂ.
exoept as provided hergin.

‘IN WITNESS Vs’I-IERBOF&:epar&eshavcmmmd thig aﬁfeﬁnveAgtmﬂntas of the day and
:year first sbove written. i .

FLENETRZN\PRSP\QZZS
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AMENDED - MINING OPTION AGREEMENT |
THIS AGREEMENT is made for reference &nd effective the 23 day of’{)cmbc;f, 2014.
BETWEEN; |

JUBILEE GOLD EXPLORATION LTD, (formerlyMicon Gold Tnc ), af
‘Suite 605 — 80 Richmond Stregt West, Taronto, Ontario, MSH 289 |

(herein referred to “Fubilee™)

OF ITHE FIRST PART

OREFINDERS RESOURCES [NC of 2300 - 1066 West Hasnngs
Street, Vancouver, British Co!umbxa Canada, V6E 3X2

{herein referred 10 as “Orefinders™)

OF THE SECOND PART
WHEREAS:

A.  Jubilee entered into a mining optmn agreement (the “Mining Option Agrcement”) dated
January 19, 2072 with Fechi Inc.. (“Fecht")

“B.  Fachiand Orefinders entered into &n amended and restated assignmcnt agreerment (the

“Assignment Agreement™) dated for reference January 25, 2012, as amended November 19,
2012, pursuant {o the terms of which Fechi. assigned all its vight, title, interest ;and obligations in
the Mining Option Agreement to Orefinders in accordance with the terms and conditions of the
Assignment Agreesment, :

C The Mining Option Agreement prondcs that Orefinders is required to makc certain cash
payments and incur work obligations by specified dates;

D.  Juhilee and Orefinders entered into an Amended Mining Option Agreement (the
“Amended Mining Option Agreement”) dated January 17, 2014 pursuant to the terms of which
Jubilee agreed to extend the work obligation‘S‘

E. Jubilee and Orefinders have agreed fo amend the terms of the Mining @puon Agreement
end the Amended Mining Option Agreement on the following terms. i

NOW THEREFORE in consideration of the promises and the mutual - covcnzms and agreements
hereinafier contained and other good and valyable consideration, the receipt and sufficiency of
which is hereby mutually admitted, the pamcs hereto agree as follows: :

1. Paragraph 2(b)(ii) of the Mining. Opfmn Agreement is hereby deleted and replaced by the
following:

(U
(

ELEAQT72201\PROP\ (295
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“(b) (i) on the Red Lake Project, §200,000 on or before the firsl anniversary, 2
further $300,000 on ar before the second anmiversary, and a further
$500,000 on or béfore January 19, 2017.”

9. All other terms and provisions of xbs ‘Mining Option Agreemenr shallsremain unchanged,
except as provided herein. i

IN WITNESS WHEREOF the parties have executed this effective Agreement as of the day and
year first above writien,

- e -

JUBILEE GOLD EXPLORATION LID.

Per: , —

Jeffrey Becker,

President
DRBEDWERS RESOURCES INC.
Per

Ch:cfExecutwe Offlccr

ELEVA72201\PROP: D245
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AMENDED - MINING OPTION AGREEMENT
THIS AGREEMENT is made for reference and effective the __ (2% _ day of August, 2015.
BETWEEN:

JUBILEE GOLD LD EXPLORATION LTD. (formerly Micon Gold Ine.), of
Suite 605 — KO le.hmnnd Street West, Toronio, Ontario, M3H 289

(hexein referred to “Jubites™

OF THE FIRST PART
A

OREFINDERS RESOURCES INC. 0f 3500 — 120 Adelaide Street West,
Toronzo, Onterio, MSH 1T1

{herein referred to as “Orefinders”™)

OF THE SECOND PART
WHEREAS:

A, Jubilee eniared into 2 nuining Upner agrvemem (ma Mmtl“" Opﬁcm Aga sement’ } daled

January 19. 2012 with Fechi lne. {"Fechi™);

B.  TFechdi and Orefinders emiered inio an amended and restaied assignment apreement (ihe
“Assignment Agreement’™) dated for reference January 23, 2012, as amended Wovember 19,
20112, pursuant io the ferms of which Fech assizned all 11s right. tite. interes( and obligations in
ihe Mmmsv. Option Agreement 10 Crefinders in accordance with the lerms and conditions of the
Assignmen! Agreement;

C. Thie Mining Option Agreemen provides that OrefInders is reguired 10 make cerain cash
payments and incur work obligations by spezified dales;

D. Tubilee and Orefiiders enlered imio an Amended Mining Option Agreement dated January
17, 2014 snd an Amended Minisg Option Agreement deted October 23, 7014 {vollectivaly, the
“Amended Mining Option Agreements™), pursuant w ihe terms of which Jubilee agreed to extend
the work obligations;

E. Iibilee and Orefinders have agreed to further amend the teyms of the Mining Option
Agreement and the Amerded Mining Option Agreements on the fotlowing rerms.

NOW THEREFORE in consideration of the promises and the mutual covenants and agreemenis

hereirafter contained and other g;roa and valuable consideration. the receipt and sufficiency of
which is hereby mumally admitied. e parties hereto agres as follows:

ELESTEB

N

¢
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1. Paragraph 2(b)(i) of the- Mining Opifor Apreement is hersby deleted. Jubilee hereby
acknowledges 1 hds waived the requiremeni for Orefinders 1o incur any furiher exploration and
development work on.the Red Lake Project and, subject to the 3%NSR, Osefioders hes exercised
the opEon 1 acquire o 0% interest in and 1o the Red Lake Project. Jubilee hereby agrees o
forthwith exsoite such decuments as prepared by Orefinders to wansfer & 100% imterest in the Red
Lake Project from hibilee to:Orefinders.

2, Paragraph 3 of ihe Mining Option Agreement is hereby deletzd and replaced by the

Tollowing:

“3,  Net Smelter Royalties.  The Optionor and the Optionee. agree and
acknowledge that the Optionor shall retain 4 Net Smelier Royalty (*NSR”) on
each of the Projécts, which the Optionee can buy back a porfion thereof for
cancelation at any lime or times before the commencement of commereial
production from the Project in question, as follows:

a, On the Mirado Project, a 3% NSR of which only one percentage
point can be bought back for $1,000,000; and

b.  :On the Red Lake Project. 2 3% NSR of which only one percentage
point ean be bought back for$1,000,000.”

Further- detaifs applicable 10 the NSR are st ont in Schedule *C™ 10 this =~

_ Agreemeiit. The Optionar will not-be-entitled 1o an NSR on any abuiting or other
properties that the Optionee may acquire and operate as part of the Projects. Each
WNSR will be registered against title to the applicable Project and parties shall
execute, deliver and register all such documents as may be necessary 1o effect
such registration.”
3 All other terms and provisions of the Mining Option Agresmeni shal) remein unchanoed,
except as provided heretn.

IN WITNESS WHEREOF he parties have execuled his effective Agreement az of the dav and
year Tirst above written,

I BILEE‘C@t‘B"iLORAH AN LTD,

1D

Presxdcm

OREFINDERS RESOURCES INC.

Siephen Srewart,
Chiel Executive Ofﬁoer

GLEATZRGPRUENIS
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This is Exhibit “D” referred to in the Affidavit of
Jennifer Alambre made before me at Vancouver,
British Columbia, this 18" day of May, 2023.
Q( Commissioner for the taking of Affidavits for
British Columbia
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ROYALTY ASSIGNMENT

This Assignment is made as of the 23™ day of February, 2015.

BETWEEN:

NEW KLONDIKE EXPLORATION LTD.
(the “Assignor™)

FRANCO-NEVADA CORPORATION
(the “Assignee”™)

WHEREAS:

By the instrument attached as Exhibit 1 (the “Royalty Agreement”), the royalty defined,
calculated and payable in accordance with the Royalty Agreement (the “Royalty™) was
granted to the Assignor (formerly United Reef Limited) in connection with the mineral
properties represented by the mining claims more particularly described in Schedule “A”

hereto (the “Property”)

By the instrument attached as Exblbn 2 (the “Seclmty Agreement”) the secunty mtcrest

defined in accordance with-the Security Agreement was granted to the Assignor in
connection with the Property.

The Assignor has agreed to sell, assign and transfer to the Assignee all of its right, title
and interest in the Royalty, the Royalty Agreement and the Security Agreement (the
“Assigned Interest”) and this Assignment is being entered into so as to effect such sale,
assignment and transfer.

NOW THEREFORE this Assignment witnesses that in consideration of the mutual covenants
and agreements the parties agree as follows:

L.

The Assignor hereby sells, assigns and transfers to the Assignee the entire right, title and
interest of the Assignor in and to the Assigned Interest (the “Assignment”) effective as of
the date hereof (the “Effective Date™), with the intent that the Assignee shall assume and
be entitled to all rights, benefits, payments and privileges with respect to the Assigned

‘Interest at all times on and after the Effective Date.

The Assignee hereby assumes and agrees to be responsible for the observance,
performance and payment of all obligations and liabilities of the Assignor under the
Royalty as of the Effective Date, to the extent of the Assigned Interest, and the Assignee
shall inderonify and save the Assignor harmless from and against any claims, demands,
actions, suits, causes of action, losses, damages, costs and expenses whatsoever,
inclnding legal fees, suffered or incurred by the Assignor by reason of the failure of the
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Assignee to perform its obligations and liabilities referred to in this Section 2. For
certainty, such indemnity shall not include any obligation to indemnify Madsen Gold
Corp. (or its snccessors and assigns) in accordance with the Indemnification Agreement
between Madsen Gold Corp., the Assignor (formerly United Reef Limited) and Canhorn
Mining Corporation dated February 10, 1994.

This Assignment will be governed by and interpreted in accordance with the laws of
Ontario and laws of Canada generally applicable therein.

This Assignment shall enure to the benefit of and be binding upon the parties hereto and
their respective successors and assigns.

This Assignment may be signed by the parties in as many counterparts or facsimile
counterparts as may be deemed necessary, each of which so signed shall be deemed to be
an original, and all such counterparts together shall constitute one and the same
instrument.
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IN WITNESS WHEREOF the parties hereto have caused this Assignment to be executed as of
the date and year first above wriiten.

FRANCO-NEVADA CORPORATION

Per:

NEW KLONDIKE EXPLORATION LTD.

Per:

S Authorized Signatbfy:



IN WITNESS WHEREOF the partics hereto have caused this Ass1gnment to be executed as of
the date and year first above written.

FRANCO-NEVADA CORPORATION

Per:

Authorized Signatory
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Patented mining claims located in the Township of Baird, Province of Ontario, more particularly

described below;

SCHEDULE “A”

PROPERTY DESCRIPTION

| PIN 42005-0117 (LT)

Parcel 1496 SEC DPF

Mining Claim KRL 12728

PIN 420050278 (LT)

| Parcel 1497 SEC DPR

Parcel 1498 SECDPF |

PIN 42005-0277 (LT) Parcel 1499 SEC DPF Mining Claim KRL 12822
PIN 42005-0279 (LT) | Parcel 1S00SECDPF | Mining Claim KRL 12823
PIN 420050281 (LT) Parcel 1501 SEC DPF | Mining Claim KRL 12824

PIN 420050101 @OT)

Parcel 1513 SECDPF

Mining Claim KRL 12726

PIN 42005-01 16 (LT)

Mining Claim KRL 12727

| PIN42005-0087 (LT)

| Parcel 1907 SEC DPF - -

| Miining Claim KRL 19236

PIN420050088 (LT) | Parcel 1908 SECDPF | Mining Claim KRI. 19237
PIN 42005-0115 (LT) | Parcel 1909 SEC DPF Mining Claim KRL 19181
PIN 42005-0276 (LT) | Parcel 1910 SEC DPF Mining Claim KRL 19182
PIN 42005-0099 (LT) Parcel 1911 SEC DPF Mining Claim KRL 19235
PIN 42005-0100 (LT) Parcel 1912 SEC DPF Mining Claim KRL 19238
PIN 42005-0078 (LT) | Parcel 2239 SEC DPF Mining Claim KRL 19687
PIN 42005-0084 (LT) | Parcet 2240 SEC DPF Mining Claim KRL 19688
'PIN 420050059 (LT) | Parcel 2241 SECDPF | Mining Claim KRL 20170
| PIN42005-0066 (LT) | Parcel 2242 SECDPR | Mining Claim KRL 20171
| PIN 42005-0086 (LT) | Parcel 2243 SEC DPF Mining Claim KRL 19685
|PIN420050079 0T) | Parcel 248 SECDPF | Mining Claim KRL 16728
| PIN 42005-0085 (LT) Parcel 2249 SEC DPF ' Mmmg Claim KRL 18729

PIN 420050097 (LT)

| Parcel 2250 SEC DPF

| Mining Claim KRL 18778

'PIN 42005-0053 (LT) | Parcel 2251 SECDPF | Mining Claim KRL 19278
PIN 42005-0062 (LT) | Parcel 2252 SEC DPR Mining Claim KRL 19279
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| PIN 42005-0052 (LT) [ Parcel 2253 SECDPF Mining Claim KRL 19280
PIN42005-0061 LT) | Parcel 2254 SECDPF | Mining Claim KRL 19281

PIN 420050051 (LT) Parcel 2255 SEC DPF Mining Claim KRL 19367
[PIN42005-0044 LT) | Parcel22S6SECDPF | Mining Claim KRL 19368 _
| PN 420050080 LT) | Parcel 2257 SECDPF | Mining Claim KRL 19686
| PIN 42005-0068 (LT) { Parcel 2258 SEC DPF Mining Claim KRL 19719
[N 2005067 ()| Fue 7250 SECDPE | Vi Ol KL 1972
| PIN 42005-0060 (LT) | Parcel 2260 SEC DPF Mining Claim KRL 20169

PIN 42005-0058 (LT) Parcel 2261 SECDPF - | Mining Claim KRL 20585/
PIN 42005-0065 (LT) Parcel 2262 SEC DPF Mining Claim KRL 20586/
| ol 205864

{ PIN 42005-0077 (LT) Parcel 2263 SEC DPF Mining Claim KRL 20587/

D {205874

PIN 420050043 LT) | Parcel 22§_4 SEC DPF | “Mmmg Claim KRL 20588
| PIN42005-0076 (CT) | Parcel 2265 SECDPF | Misiiig Cléin KRL 21273 |
| PIN 42005-0075 (LT) Parcel 2266 SECDPF | Mining Claim KRL 21274

PIN 42005-0064 (LT) Parcel 2267 SEC DPF Mining Claim KRL 21275

PIN 42005-0063 (LT) Parcel 2268 SEC DPF Mining Claim KRL 21276

PIN 42005-0057 (LT) Parcel 2269 SEC DPF | Mining Claim KRL 21277

PIN 42005-0056 (LT) Parcel 2270 SEC DPF Mining Claim KRL 21278

PIN 42005-0042 (LT) Parce] 2271 SEC DPF Mining Claim KRL 21280
PIN 42005-0041 (LT) Parcel 2272 SEC DPF | Mining Claim KRL 21281

PIN 42005-0112 (LT) Parce] 2273 SEC DPF | Mining Claim KRL 21316/

‘_ B 121316A

Pm_gzoos-oos)s @T) | Parcel 2274 SEC DPF Mining Claim KRL 21317
PIN42005-0096 (LT) | Parccl2275SECDPF | Mining Claim KRL 21318
PIN 42005-0083 (LT) Parcel 2276 SEC DPR | Mining Claim KRL 21378

PIN 42005-0098 (LT) | Parcel 2434 SEC DPF_ | Mining Claim KRL 19684
PIN 42005-0113 (LT) | Parcel 2435 SEC DPF Mining Claim KRI. 19788
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EXHIBIT 1

ROYALTY AGREEMENT
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This Agreernent is made thls 2nd day of December, 1993,

BETWEER:

MAGSEN GOLD CORE., & corporwtins duly incorpor-
ated under the jaws of Ontaris gnd melntaining s
vegistered cffice af 500-1 Richmond Bireel West in
the City of Toranta, Provites of Greadls;

{hereinafier calisg the “Purchosar’™h

CF THE FIRST PART

UNITED REEF LIVETED, a corporation duly incorpor-
ated under the fews of Omtatio and mamtalaing K
registered office at 600-15 Toroptc Htreet, In the
City of Toramoe, Provinoe of Gnistio (herdinsfter
individually ealled "UR"; and CANMHORN MINING
CORPORATIGN, a comorationinoorporated underthe
laws of Dmtario end meintaining its registersd offics
at BO0-15 Torome Street, in the CRy of Toronio,

- e 2 Provinea o Ontario_{hecginafter ndividually called

“Canhkara®);

(R engd Casdwrn gre hersingfer sometines colfeo-
tively calied ths "Vendos”;;

£F THME SECOND PART

PEHERSAS sach of the Vendors owny gn undivided Bfty permcent {50%] bensficial
interest in thase paientsd quning ¢lalms desenshed 1 Soheduio "A™ fhereinafter caied
the "Patentad Clalms®) and in these unpstontad mining clains desceibed in Schadute
*B” hareinafier called the "Unpalentad {leims”, The Patented Ciagns sng the
tmnatentnd Cleims are horsinafter sametnes oollectively calied the “Mining
Properties™, alf of which are registared and recordad I the narms of Canhora;

AND WHEREAS ihe Vendors hava agreed to solf and the Purchaser has agresd 1o
purchase the Mining Froperties upon the terms and conditions hereinsfter set out.

NOW THEREFORE, this agreament witnesseth that in consideration of the premises
and of the murusl covpnamia arx sgreements hereinafter corained, qach of the
Purchaser, UR and Candiorm do heroby agree a8 follows:
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1. The Vendors shail aad do hereby seli, assinn end transfer 16 the Purchaser st
right, tits and nterast in and t the Mirdng Propertien i consiaration fan

£) The sllotarrent and the issue by the Purchaser of 10G.00
cormcn shares of its capitai 1ok o the Venders (50,000
sarmman shargs to UR snd 50,000 common shares {¢
Canhorn), provided the 100,000 commoen shares when
lesued shall be subject to & hold pericd of one {11 year from
the det= of issyve; and

£t In ine event of commperciel prodoction from the Mining
Properties the Burchpser will Day &% J0QreaRTy two gorgent
{291 Nat Smelter Redurn [TNER"] toyally {one pereent {1%)
NER royaity (o ezch of UR and Canhotn) , provided the et
Smeheor Rglisn rogsity shall cesse ang temminats woh
payment of an sgoregale sum of Two alitlen doliars
$52.000,0001, Tho KSR shalf be pavable half yeerly on
May 31 ang Novembar 30 in sach vear and the Purchaser
witt provide with ssch powment, staterrenis seiting forth
the calaulatian of the amount paid,

2. NetSmwiter Betumn or WSR shall mesa the smount payable by the mint, smaltsr

oy refinery to the Purchaser for Bullion, Gonoenirates or prodiicts, @es Usr Shatges for
rangperiation o such faclity end Instirgnee and »i charges imposed by such faptiity
nefuiing withotst fimitation ol cosis of TreaBinent, sampling, marksiing, haading,
weighing, refiriog and penalties, that is o =3y, ths net arount (eesived by the
Pyrshawmr ftor the sale of protuctys from the Mining Properties.

3. The mutueg obligations of the Purshager-and-the Vendors ta cumplete the
transactions barein sontemniated shall be conditions] upor sompliancs tr all respets
by sach of the parties with aff spplivable requirements of ail reguiatory aathorities
having jurisdiction, ncluding, without limitation, accaptanca of this transaction by The
Toronta Stock Exchange and satisfaction af any conditions to such scoeptance which
may be imposed by The Toronte Stook Exchange. It is aiso a conditlon precedsnt of
the obhigations of the Purohager that the Putchaser's Board of Uirectors approve this
wansaeton and allor and issus the 100 0006 common shares.

3. The Vangots hereby covenant. represent and warranl o the Purchaser z2s
folfpwa:
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ic)

{d}

{2

3

asch of UR sng Canhorn & B porporation duly incorporpted and vasdly
subsistng unger the pws ¢f Ontarle with all necessery corporate power
s capacity t© enteF Indp end perfanm its obipatons undar ihis
agreemen; and = nacesspry corpurata steps and procesdings hava been
taken 10 authorize the exesution srd delivery of this agreemant and 1o
deliver title tr the Mining Proparties;

" Canhom is the registared ovvnigr of the Patentad Claims forming pstt of

ihe Whning Propersies and the recordad holder of the Unpatentad Claims
forming the bifance of the Mining Preserties, fres and clenr of eny liess,
tharges and encurnbirances; ;

g2ch of the Peientad Clalms fotming pant of the Mnlng Moperties kb =

good standing undsr e appiicabie laws and will contims s be sa B 1o

& least the date shown opposiie each such Pitentud Clslr dosoribesd in
Schedide YA", acel thiet all spplicable taxes and arhof QVigs Chargad
against or in respeer of the Petemad Claims have been paid in ful (o the
and of tha 1983 vesn:

the Unpatented Cipims have been properly and legally staked, wgged,
recorded, and sufficiert work has besn performed, recarded and
accepted such that they are in good standing undsr the laws of the

Provinge of Qntario, withowt the doing of any Wk or the paysent of

&y monies, unti! &t least Octoner 19, 1285,

each of ¢he unpatented mining clamny forming the Unpstented Claims arg
contiguousz with sach other end each of tha petenied minieg clains
{orming B Peisnted Clatms are contiguous with ssoh other; and

15 the best of the Ventions” kaowdedge, Wnformation ang belizf there are
5C cutstanding obligationsor liap¥ties, cantingent or otherwiss, ralated
1o envirprimental, mining or cthar applicable isws, eluding teclamation
o refmbilitetion work associated with the Mining Properties or ansing out
of any past exploration, development or minhg astivides ¢arried o
theresn and insluding, withouwt limitation, the provigions of Part VIi of the
Mining Aot {Dntaria) and the Regulations thereundesr,

E.  The Vendars sisll be Bable and shall indamnify and savs the Purchasar hermiass
frorn aE toss, damiage, costs, actions and suits anisdg Gur of of in connection with any
Lresch of any rapresantation, warrsnly. Covenam, agresment of condition rmade by
the Venders and coniained in this agraement. The Vendors will provida the Purchaser
with an indemunification agrstme st in respect of the sbove, Tha Vendors acknowistige
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s sgree that the Furchaser has emered 8o this agreement relving on the wrrsnbas
ang reprasentations and ether Terms and conditions of this agreament,

8.

On elosing, the Vendors shall deliver the following:

(@}

ATy
o
Nk

it

all such ssaignmesits, cuaveyRnsces, ingtruments of othar writings as the
Furchaser's couneel may Jdekm necessary ar advisabig i order to
effectually rangfer to and vest & the Purchzses gl of the Vendms’ right,
fitle pad interest ‘o the Rining Fra;;ernes freo and vlssr of of Rens,
charges erdd enpumninentes;

a cerdficate of s muthorized signing officer of each of UR and Canhors,
cerbiving that sl of the sovenants, representurions pnd warfanties sst
farth in paragraph 4 of thig sgreermeant ace carrect 24 ot the Tlosing Dete
and of the same force gnd effect as ¥ mxie on the Rioging Dete;

alt doilt iogs, deill core, plang, maps, reparts and all other doguments
which the Vendars may have in their possession retating to the Mining
Properties;

an fndemnification agreement, satsfactory in forre end sonten w the
Purchasar, saving the Purchaser harmiess from aif ioss, demage, costs,
actiong and suits BiEing aw of or i COANSCHON wWith any Wresch of 20y~
reprasEntation, WarrBNly, Covenant, agreement & condition made by the
Vendors and contalned in this agreement; and

& gorfrnation satiafatary It Torm and comnont 0 the Purchazer that the
agrewment betwaan Robert W, Metesile and Cantern, dated October 28,
19&8 as revorgded on the Unpatented Cladms, has erménated and thiery
ara o ongeing obiigations or rights effecting the Unpatentad Clairms,

On Clasing the Purchaser shall deliver the Tollowing:

{a}

(b}

3 certified rescivlion of the Purchaser's Bosrd ot Ditectors authorizing
e aSoien and issee of 100,000 comman shzsas to the Vendors;

& share certificate for 5,000 common thates. repstered in the name of
UK and 2 shaes certdficate far 50,008 commun shares, registared in the
name of Sanhorn, which said certificstes shell be hald in 3afe keeping
et the registratian and recording af the Mining Propestias in the nume
ot the Purchaser has been sffegted;
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oy en exepsted spknowiadgement entd agreement that the Purchase shall
assume all oosts tor the storage &F (ke 98l core and rock sampies siored
in premises cwned by o M. Androw Hager of Red Leke, Ontarlo,
wavided the rantet mrangament is & month to month areogemseniwhich
dues not exceed sna-hundred gollars (51 Q(}.ﬂm par moarth goad tha bydea
charges are appsosimeataly twenty dollers ($20.00) per morth, and
further provided all chargas payable [ raspect of (hw joregaing have
been paid 1o Becember 31, 19893; and

I} en usdeasking o forthwith register ang racord the Mining Properties in
the Purchaser’s rame provided Hitde 10 1o Hining Properties shall be free
g ciesr of ait Biens, charpes ond gasumbrances,

8. i8] "Cioging” eans ihe sorapletion of the transaciian hewin conierplated
te take placa on the Closing Date commensing ar 10000 a.m. {Toronts
time; at 500-1 Richmond St. Wesr, or 9t such ather plece or time as the
parties may mutually agrae; and

i "Closing Date™ muans the 7th day of January, 1894, provided that all
epplicable recurerments of any redidatory body or &ehority having
jurisdiction shall nhave besn satefed,  intha event gl such reguirements

o - - _ _heve et or cannot bo satisBad on such date thy Ciosing Drte shall B

exvended 1o the business day hext foilowing the deme all surh requira-

mants shall nave bsen sstisfud,

8. Tha parties hereto sgree that for the purposes of this transaction, the fair vatue
ior the purchose cohgideration of the 100000 coarmnmon shares recsived by the
Vendors is egual Yo seventy thoussnd dollers (570,000,

16, The portes horgto sach sovenant with the other to do such things, exseutz
such documents and take such stops aw may be reguirad 10 2arey out the terms of this
agrearmgrdt,

1. The periies herere apree mat this agreement shall be governed and conatrued
in accordancs with the laws from time 10 time In force in the Frovince of Grtario.

12,  This agresment shall enure 1o the beretit of and be binding upsr gach of the
pacties herato and their respective SuGoBssors, helrs and asgigns,
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8 WITNESS WHERTOFE, the parties hersio have axecuietl thase prasanty as of the
day snd yesr Rist wiitien shove.

MADSEN QOLD CORP
The Purchaget

_ Par: fraM - ) .
Witness ’ .remegj Mork}cx Phesidert

PNITED REEF LIMITED
The Yendor

Witrmse

CANMORN MINING CORPBRA'K}H
e Vendor

Witness
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SCHEDULE “A”

Patented mining claims registered in the name of Cavhom, located in {he Township of Baird,

Province of Ontario, more particularly described by the following claim sumbers:

KRL 18728
KRL 18729
KRL 187738
KRL 19273
KRL 19275
KRL 19280
KRL 19281
KRL 19367
KRL 19368
ERL 19684
ERL 19685
KRL 19686
KRL 19687
KRI. 19628
KRL 19719
_KRL 19720
KRL 19788
KRL 20169
ERL 20170
KRL 20171
KRI20585A/
KRL 20585
KRI20586A/
KRL 20586

KRL20587A/

KRL 20587
KRL 20588

NO. OF
DESCRIPTION HECTARES

27.652
30.574
23.294
26.535
18.308
26.564
20.335
18.470
14.115
18.450
18.231
15.046
27.078
15.111
14,184
19.834

e -

22,550
23,188
20.805
46.057
38.619
41.01%

24,863

TAXES
PATDTO

Dec, 31793
Dee, 31/93
Dec. 31/93
Dec. 31793
Dec, 31/93
Der. 31/93
Dec. 3193
Dec, 3193
Dec, 31/93
Dec. 31/93
Dec, 31193
Dec. 31/93
Deg. 31/93
Dee. 31/93
Dec. 31193
Dec, 31793

‘Dee. 31/93

Dec. 31/93
Dec. 31/93
De¢. 31793
Dec. 31/93

Dec. 31793

Dec, 31493

KRL 21273
KRI, 21274
KRL 21275
KRL 21276
KRL 21277
KRL 21278

KRL 21280

KRL 21281
KRL 21316
KRL 21317
KRL 21378
KRI 21318
KRL 12726
RRL 12727
KRL 12728
KRL 12820

KRL 12821

KRL 12822
KRL 12823
KRL 12324
KRIL 19184
KRL 19182
KRL 19235
KRL 19236
KRL 19237
KRL 19238

NO. OF
DESCRIPTION HUCTARES

7.232
7.086
7.572
9.781
8.478
10.748
10.688
14.233
50.857
17.669
23.071
12.333
22.189
20.453
20.825
11.938

1318 7

11,226
17.365
18.879
20.910
21.493
24,803
15,838
13.606
24.556

TAXES
PAID TO

Dec, 31793
Dac. 31/93
Dec. 3193

‘Dec. 31/93

Dee. 31793
Doz, 31/93
Ixec, 31793
Dec, 31/93
Dec. 31/93
D, 31783
Dec. 31/93
Dec. 31793
Dee. 31793
Dec, 31/93
Deg. 31793
Dec. 31/93

Dec, 31793~

Dec, 31193
Dec, 31/93
Dec. 31493
Dez, 31793
Dee. 31/93
Dec. 31793
Dec. 31/93
Dec. 31793
Dec. 31793
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SCHEDULE "B°

Unpitented mining vivime, recardes In the rume of Canhorm, locsied in the Tewaship of Balrd,
P of Ontarlo, mors padicuiardy descrived by the following clais sembers;

DESCRIPTION

KRL 627882
KR 8HN3
#R), §67452
KRL §97vZ3
ERL §97128
KBL 697126
KRL 887127

DATE
RECUORDED

Cict. 20482
Ol 2H%
oL 26083
Oct, 20/83
Dat. 20783
Oct, 20483

ASSESSEMENRT
WORE DUB

Oet, 16/63
Ot 1373
Ot 19655
0oz, 15788
O, 1%
Oct, 1993
Gl 19495



EXHIBIT 2

SECURITY AGREEMENT
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THIS AGREEMERT made nnf}é“&ay of Petrusry, 1094,

BETWEEN
MARSEN GOLB {ORP., 3 corparation dily sscarporaed
- wnder e laws of the Provincs of Onfaric 20 mutntainisg
it repistered affice 2t 1 Bickmond Strest Weast, Suite 508,
in $he Gty of Toronio, Frovince of Omiario;

{mereinntter calleX "Madien™)
OF TR FIRST PART
- AND - |

UNTTED REEF LIMITED, 3 corporation daly mcorpor-
ziad nnder Ihe fnws of the Provines of Catindo and majs-
tximing & registered office st 15 Toronts Steeet, Snite 800,
in the City of Toromato, Province of Ontario (hiyemafier
individually cplicd "UR®); and CANHORN MINING
LCORPOBATION, # corporation duly licorporatss under
e Bws of the Province of Onterio and maimaising i1y

_ . _ _ _ regigmred office af 15 Toronie Straer, Suite €00, in me;

Cily of Toronta, Prowvises: of Ontario Dexeinafer méivide

ually calied *Canhore");

GF THE SECONI: PART

WHEREAS the Parties have agtersd into an sgreament dateg (B 2nd day of December, 1993
and scocpied on December 2, 963 and as amended {the Y Agrezanent™) and patt of the purchase
sonsrderation is 4 Net Smelter Refuen ("NSR) rogalty (el of wivich capiratized terms are defined
in the Agreemernty,

AND WHEREAS the Parties ave zgread that a8 seoority iherefors, UR and Canborn shall be
eatitied 8y register Aolics of thefr Infstest in such M5R upon the Mining Proporties acquired by
Madsen under e aid Agreemsai of Purchass and Sole,

KOW THEREFORE in consideration of closing of the Agreement of Purchase and Sade reformed
to abawz and othor good and valuable samideration (e recalpt 20d sufficlency of which is
hercky sekawwledged) the Partive hareto agreo ax foliows:

1 Madsen prants, assigne znd translers ' UR and Canhem a security Interest i ail
arsonats, sus and monios paid 10 of to Do paid by any gull, smelter, refinery or mind of twa
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per vent (2%} of the value of all pratious setuly imined and procested (svhich shall include re-
processirg of e teilings from the Mising Properiies a5 desoribed in the Agmeement, provided
thet e maximym pryable heresnder in respect of e Nﬂﬂs&aﬁmuxoeeé in e sppregate
52,990,000 Canndiaa dollars.

2. The securizy inierest gramied hermin secures payment in satisfaction of any and alit
obligations, indeidednees and Imbitiny of Madsa w0 UR and Cankors, present ke Fuliee, Saoct
or mdirect, absolite or comingeat, matwred o ok exiended ot retiewed in respest of such KSR,
3. This assignament shall be coshauing colisterdd security to UK and Cashorn for the
payieent of ail and every preser and future iedehtedness and Hiability, direst an¢ indirect of
Mipdsen so UR 2nd Cinbiouy: bud aaly ia respest of the NER xod any wapeid badsnce thoreoder.

4. In the event Xadsen defankie in e pavenses of the NER o TR and Candemn, UK and

Canho Mmay take possession of, cotlest, dempnd, a9 on, eaforce, recover nd monive any and

afl amounts, sums s nionies repeesenting seme from such mifly, smeltors | refineries or minty
2y the case miy be to Bw exizpt of the NSR then ewing, .

5. No dday or omisslon by VR and Canborn in exesiging any right or mmedy hereunder
ar with reepect {0 ite rights vader the NSR shafl operaic 53 ¢ waiver fhessof o any other right
of Yomedy and 1o single or partial exercis thereof Salf precluds: iy eéhter of further excrise

theenf of the sxergiee of any offier nzhit or eedy, Fumhﬂ‘,ﬁimﬁ%msmmmedy‘

any defavit by Madeen hereunder oF with zeapect (0 morkes owing 1y it # & roatomable magaer
witheast, wakving the default remedy and withoult waiving eny other prior or subsequent default
by Madsen. All riphts and remedies of UR and Cahor poanted or recognized herein wre
unsiative = vy be excromed aoy Gwe zmd from dme & fime, independently of iz
fombination.

& Thls agreement shall envure 8 e benefit of ans be binding upont the Parties hewto and
thedr reSPOCTIvY 2OCCRSSONS and assigny,

7. {18 mnd Camborn sty register npodine of thelr secorily inferest hereunder in yespect of
the NSR o the dike of he Jands described in the Agroement. In the event that tbis agroement
wivldies the provisions of the Plarsing Act (Onuario) as anended, the term of this agrecment
strai] be for twventy years loss cree diy frotn e date of eresation, however, (s will 3 o way
affeot Madsen's objzgations with respect & the NER estidement praced o UR =nd Canhota, if
al the snd of the &em of this agreement, UR and Cashom are st exntifled o NSR paymeats,

1N WITNESS WHERBOP {he Parties hereiv iave exeputedd dhiy agreemont the day and yoer ficsl
sbown written,
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SHINED, SEALED AND DELIVERED
1n the presence of

At it b b o it e Yanl’ ey Ngrt e Ned gyl
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