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CREDIT AGREEMENT

THIS AGREEMENT made as of the 10th day of November, 2011

BETWEEN:

FIRE RIVER GOLD CORP., a corporation organized and
existing under the laws of the Province of British Columbia

(the “Borrower™)

AND:
FIRE RIVER GOLD CORP., USA, a corporation organized
and existing under the laws of the State of Alaska
(“Fire River USA")

AND:
MYSTERY CREEK RESOURCES INC., a corporation
organized and existing under the laws of the State of Alaska
(“Mystery Creek”, and with Fire River USA, collectively, the
“Guarantors”™)

AND:

SPROTT RESOURCE LENDING PARTNERSHIP, a
general partnership organized and existing under the laws of the
Province of Ontario

(together with its successors and permitted assigns, the
“Lender”)

WHEREAS the Borrower has requested, and the Lender has agreed to establish, a $7,500,000
senior secured credit facility on and subject to the terms and conditions herein set forth,

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which
are acknowledged by each of the Borrower and the Lender, the Borrower and the Lender agree as

follows:

ARTICLE 1
INTERPRETATION

Definitions

1.l Inthis Agrecment, unless there is something in the subject matter or context inconsistent
therewith:
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“Advance” means the advances of the Facility contemplated herein;
“Affiliate” has the meaning attributed to that term in the Securities Act;
“Affiliate Transaction™ has the meaning attributed to that term in Section 7.3();

“Agreement”, “this Agreement”, “hereto”, “hereby”, “hereunder”, ‘“‘hereof”,
“herein” and similar expressions refer to this credit agreement and not to any particular
Article, section, subsection, paragraph. clause, subdivision or other portion hereot, and
include any and every supplemental agreement; and the expressions “Article”, “Section”,
“subsection™ and “paragraph” followed by a number mean and refer to the specified
Article, section, subsection or paragraph of this Agreement;

“Amount” and “Amount Payable” mean any Principal Amount and any other amount
payable in cash hereunder or under any of the Facility Documents;

“Applicable Law” means, at any time, with respect to any Person, property, transaction,
event or other matter, as applicable, all laws, rules, statutes, regulations, treaties, orders,
judgments and decrees, and all official requests, directives, rules, guidelines, orders,
policies, practices and other requirements of any Governmental Authority relating or
applicable at such time to such Person, property, transaction, event or other matter, and
also includes any interpretation thereof by any Person having jurisdiction over it or
charged with its administration or interpretation;

“Applicable Securities Legislation” means all applicable securities laws of each of the
Reporting Jurisdictions and the respective rules and regulations under such laws together
with applicable published fee schedules, prescribed forms, policy statements, national or
multilateral instruments, orders, blanket rulings and other applicable regulatory
instruments of the securities regulatory authorities in any of the Reporting Jurisdictions
and such other jurisdictions as may be agreed to between the Borrower and the Lender;

“Authorization” means any authorization, consent, approval, resolution, licence,
exemption, filing, notarization or registration;

“Benefit Arrangement” means, at any time, an employee benefit plan within the
meaning of Section 3(3) of ERISA which is not a Plan or a Multiemployer Plan and
which is maintained or otherwise contributed to by any Credit Party or ERISA Affiliate;
“Bonus Fee” has the meaning attributed to that term in Section 2.10;

“Bonus Shares” has the meaning attributed to that term in Section 2. 10;

“Borrower’s Auditors™ means, at any time, a firm of chartered accountants duly
appointed as auditors of the Borrower:

“Borrower’s Counsel” means, at any time, such legal counsel retained by the Borrower
in the relevant jurisdiction to the matter in question;

“Business Day” means any day (other than Saturday, Sunday or a statutory holiday)
when banks are open in the cities of Toronto, Ontario and Vancouver, British Columbia;
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“CAD Dollar Equivalent™ means, with reference to any amount expressed in U.S.
Dollars (the “Original Amount™), the amount in CAD Dollars on the date such amount
is being determined as herein provided, required to purchase the Original Amount of U.S.
Dollars at the Noon Rate on the Business Day immediately preceding the date such
conversion is to be made;

“Capital Lease” means, with respect to a Person, a lease or other arrangement in respect
of real or personal property that is required to be classified and accounted for as a capital
lease obligation on a balance sheet of the Person in accordance with IFRS;

“Capital Lease Obligation™ means, with respect to a Person, the obligation of the Person
to pay rent or other amounts under a Capital Lease and for the purposes of this definition,
the amount of such obligation at any date shall be the capitalized amount of such
obligation at such date as determined in accordance with IFRS;

“Certificate of the Borrower™ means an instrument signed in the name of the Borrower
and without personal liability by any Director or any of the President and Chief Executive
Officer, the Chief Financial Officer, the Chief Operating Officer, the Secretary and any
Vice President of the Borrower, if applicable, certifying the matters specified therein;

“Change of Control” means the occurrence of any of the following events:

(a) any offeror has acquired beneficial ownership (within the meaning of the
Securities Act) of, or the power to exercise control or direction over, or securities
convertible into, any Voting Shares of the Borrower, that together with the
offeror’s securities in relation to the Voting Shares of the Borrower, would
constitute Voting Shares of the Borrower representing more than 20% of the total
voting power attached to all Voting Shares of the Borrower then outstanding;

(b) there is consummated any amalgamation, consolidation, statutory arrangement
(involving a business combination) or merger of the Borrower (1) in which the
Borrower is not the continuing or surviving corporation, or (2) pursuant to which
any Voting Shares of the Borrower would be reclassified, changed or converted
into or exchanged for cash, securities or other property, other than (in each case)
an amalgamation, consolidation, Statutory arrangement or merger of the
Borrower in which the holders of the Voting Shares of the Borrower immediately
prior to the amalgamation, consolidation, statutory arrangement or merger have,
directly or indirectly, more than 50% of the Voting Shares of the continuing or
surviving corporation immediately after such transaction;

(c) any Person or group of Persons shall succeed in having a sufficient number of its
nominees elected as Directors of the Borrower such that such nominees, when
added to any existing Directors after such election who was a nominee of or is an
Affiliate or related Person of such Person or group of Persons, will constitute a
majority of the Directors: or

(d) either of Fire River USA or Mystery Creek shall cease to be a wholly owned
Subsidiary of the Borrower:

“Closing Date™” means the Initial Advance Closing Date or the Subsequent Advance
Closing Date, as the context requires;
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“Code™ means the United States Internal Revenue Code of 1986;

“Commercial Production™ means the operation of all or part of the Nixon Fork Gold
Project as a producing mine, but does not include bulk sampling or milling for the
purpose of testing or milling by a pilot plant, and will be deemed to have commenced on
the first day of the month following the first 30 consecutive days during which mineral
product has been produced from the mine at an average rate of not less than 65% of the
initial rated capacity if a plant is located at the Nixon Fork Gold Project or if no plant is
located at the Nixon Fork Gold Project, the last day of the first period of 30 consecutive
days during which ore has been shipped from the Nixon Fork Gold Project on a
reasonably regular basis for the purpose of earning revenues, whether to a plant or facility
constructed for that purpose or to a plant or facility already in existence.

“Commitment” means collectively, the Initial Advance Commitment and the Subsequent
Advance Commitment, comprising the aggregate principal amount of $7.500,000, which
the Lender has agreed to make available to the Borrower on and subject to the terms
hereof;

“Common Shares™ means the common shares of the Borrower as such common shares
exist at the close of business on the date of execution and delivery of this Agreement;

“Constating Documents™ means:

(a) with respect to a corporation, its articles of incorporation, amalgamation or
continuance or other similar documents and its by-laws; and

(h) with respect to any other Person which is an artificial body, whether with or
without legal personality, the organization and governance documents of such
Person,

in each case as amended or supplemented from time to time;

“Contingent Liabilities™ means, with respect to a Person, any agreement, undertaking or
arrangement by which the Person guarantees, endorses or otherwise becomes or is
contingently liable upon (by direct or indirect agreement, contingent or other, to provide
funds for payment, to supply funds to, or otherwise to invest in a debtor, or otherwise to
assure a creditor against loss) the obligation, debt or other liability of any other Person or
guarantees the payment of dividends or other distributions upon the shares of any Person.
The amount of any contingent liability will, subject to any limitation contained therein,
be deemed to be the outstanding principal amount (or maximum principal amount, if
larger) of the obligation, debt or other liability to which the contingent liability is related:;

“Credit Parties” means the Borrower and the Guarantors and “Credit Party” means any
one of them;

“Default™ means an Event of Default or any event or circumstance which would (with
the expiry of a grace period, the giving of notice, the making of any determination or any

combination of any of the foregoing) be an Event of Default;

“Director” means a director of the Borrower for the time being and “Directors” means
the board of directors of the Borrower or, whenever duly empowered, a committee of the
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board of directors of the Borrower, and reference to action by the Directors means action
by the directors as a board or action by such a committee of the board as a committee;

“Disclosure Record” means all information circulars, prospectuses (including
preliminary prospectuses), annual information forms, offering memoranda, financial
statements, material change reports and news releases filed with the Exchange and all
securities regulatory authorities in each Reporting Jurisdiction on or during the 12 months
preceding the date hereof:

“DMYV Information” has the meaning attributed to that term in Section 5.1(b);
“Draken Project” has the meaning attributed to such term in Part A of Schedule C;
“Drawdown™ means a borrowing or credit of funds by way of an Advance;

“Drawdown Date” means the date specified in a Notice of Borrowing as the date on
which a Drawdown will occur and which date shall be a Business Day;

“Environmental Laws” means all federal, provincial, state, municipal, county, local and
other laws, statutes, codes, ordinances. by-laws, rules, regulations, policies, guidelines,
certificates, approvals, permits, consents, directions, standards, judgments, orders and
other Authorizations, as well as common law, civil laws and other jurisprudence or
authority, in each case, domestic or foreign, having the force of law at any time relating
in whole or in part to any Environmental Matters and any permit, order, directions,
certificate, approval, consent, registration, licence or other Authorization of any kind held
or required to be held in connection with any Environmental Matters;

“Environmental Matters” means:

(a) any condition, any activity, or substanbe, heat, energy, sound, vibration, radiation
or odour that may affect any component of the earth and its surrounding
atmosphere or affect human health or any plant, animal or other living organism;
and

(b) any waste, toxic substance, contaminant or dangerous good or the deposit, release
or discharge of any thereof into any component of the earth and its surrounding
atmosphere;

“ERISA” means the United States Employee Retirement Income Security Act of 1974;

“ERISA Affiliate” means any trade or business (whether or not incorporated) under
common control with a Credit Party within the meaning of Section 414(b), (c). (m) and
(0) of the Code;

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) a
withdrawal by a Credit Party or any ERISA Affiliate from a Pension Plan subject to
Section 4063 of ERISA during a plan year in which it was a substantial employer (as
defined in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as
such a withdrawal under Section 4062(e) of ERISA; (c) a conmplete or partial withdrawal
by a Credit Party or any ERISA Affiliate from a Multiemployer Plan or notification that a
Multiemployer Plan is in reorganization: (d) the filing of a notice of intent to terminate.
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the treatment of a Plan amendment as a termination under Sections 4041 or 4041A of
ERISA, or the commencement of proceedings by the PBGC to terminate a Pension Plan
or Multiemployer Plan; (e) an event or condition which constitutes grounds under Section
4042 of ERISA for the termination of, or the appointment of a trustee to administer, any
Pension Plan or Multiemployer Plan; or (f) the imposition of any liability under Title IV
of ERISA, other than for PBGC premiums due but not delinquent under Section 4007 of
ERISA, upon a Credit Party or any ERISA Affiliate; or (g) any other event or condition
with respect to a Plan or a Multiemployer Plan that could reasonably be expected to result
in liability to a Credit Party or ERISA Affiliate;

“Event of Default” has the meaning attributed to such term in Section 8.1 hereof;
“Exchange” means the TSX Venture Exchange and each successor thereto;

“Facility” means the $7,500,000 principal amount non-revolving, reducing term loan to
be provided by the Lender to the Borrower as contemplated by Article 2 hereof:

“Facility Documents™ means collectively, the Initial Advance Facility Documents and
the Subsequent Advance Facility Documents;

“Facility Indebtedness” means all present and future debts, liabilities and obligations of
the Borrower and each other Credit Party to the Lender under and in connection with this
Agreement and the other Facility Documents, including all Amounts Payable and all fees
and other money payable or owing from time to time pursuant to the terms of this
Agreement and/or any of the other Facility Documents;

“Financial Instrument Obligations™ means, with respect to any Person, obligations
arising under:

(a) interest rate swap agreements, forward rate agreements, floor, cap or collar
agreements, futures or options, insurance or other similar agreements or
arrangements, or any combination thereof, entered into or guaranteed by the
Person where the subject matter thereof is interest rates or the price, value or
amount payable thereunder is dependent or based upon interest rates or
fluctuations in interest rates in effect from time to time (but excluding non-
speculative conventional floating rate Indebtedness);

(b) CUITENCy swap agreements, cross-currency agreements, forward agreements,
floor, cap or collar agreements, futures or options, insurance or other similar
agreements or arrangements, or any combination thereof, entered into or
guaranteed by the Person where the subject matter thereof is currency exchange
rates or the price, value or amount payable thereunder is dependent or based upon
currency exchange rates or fluctuations in currency exchange rates in effect from
time to time; and

(c) any agreement for the making or taking of any commodity (including but not
limited to gold, silver, coal, natural gas, oil and electricity), swap agreement,
floor, cap or collar agreement or commodity future or option or other similar
agreement or arrangement, or any combination thereof, entered into or
guaranteed by the Person where the subject matter thereof is any commodity or
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the price, value or amount payable thereunder is dependent or based upon the
price or fluctuations in the price of any commodity:

or any other similar transaction, including any option to enter into any of the foregoing,
or any combination of the foregoing, in each case to the extent of the net amount due or
accruing due by the Person under the obligations determined by marking the obligations
to market in accordance with their terms;

“Governmental Authority” means each national, state, provincial, county, municipal or
other such governmental, legislative, regulatory or other public authority, including their
authorized administrative bodies, boards, tribunals, courts, commissions and agencies
which has legal jurisdiction over a Person or a matter relevant to this Agreenent;

“Guarantors” means, collectively, Fire River USA and Mystery Creek, and their
respective successors and permitted assigns;

“IFRS™ means international financial reporting standards, approved by the International
Accounting Standards Board or each successor thereto (“IASB™), adopted by the
Borrower, as applicable, as at the date on which any calculation or determination is
required to be made, provided that, in accordance with the international financial
reporting standards, where the IASB includes a recommendation concerning the
treatiment of any accounting matter, such recommendation shall be regarded as the only
international financing reporting standard;

“Indebtedness” means, with respect to a Person, without duplication:

(a) all obligations of the Person for borrowed money, including debentures, notes or
similar instruments and other financial instruments and obligations with respect
to bankers’ acceptances and contingent reimbursement obligations relating to
letters of credit;

(b) all Financial Instrument Obligations of the Person;

(c) all Capital Lease Obligations and Purchase Money Obligations of the Person;

(d) all obligations to pay the deferred and unpaid purchase price of property or
services, which purchase price is due and payable more than six months after the
date of placing such property or service or taking delivery at the completion of

such services:

(e) all Indebtedness of any other Person secured by a Security Interest on any asset
of the Person;

H all obligations to repurchase or redeem any Common Shares or any other shares
of the Borrower prior to the Maturity Date; and

(2) all Contingent Liabilities of the Person with respect to obligations of another
Person if such obligations are of the type referred to in paragraphs (a) to (1)
above:

“Indemnified Parties” has the meaning attributed to such term in Section 10.1 hereof:
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“Indicated Mineral Resource™ has the meaning attributed to such term in NI 43-101:

“Initial Advance” means the initial Advance to be made by the Lender directly to the
Borrower in the principal amount of $1,000,000 (the “Initial Advance Commitment™)
in accordance with this Agreement;

“Initial Advance Closing Date” means the date of the Initial Advance made pursuant to
the terms of this Agreement;

“Initial Advance Facility Documents” means this Agreement, the Initial Advance
Security Documents and all other agreements, certificates, instruments and other
documents delivered or to be delivered by the Borrower or any other Credit Party
hercunder or thereunder, cach as amended, modified. supplemented, restated or replaced
from time to time;

“Initial Advance Security Documents” means, collectively, the security and other
agreements and documents listed in Schedule B hereto under the heading “INTTIAL
ADVANCE SECURITY DOCUMENTS" and delivered pursuant to Article 4 of this
Agreement;

“Internal Revenue Service” means the United States Internal Revenue Service and each
successor thereto:

“Kansas Creek Project” has the meaning attributed to such term in Part B of Schedule
G

“Lender’s Counsel” means Davis LLP and, at any time, any other legal counsel retained
by the Lender in the relevant jurisdiction to the matter in question;

“Liability” or ““Liabilities™ means any Indebtedness, obligation, or liability of any nature
(whether known or unknown, whether asserted or unasserted, whether absolute or
contingent, whether accrued or unaccrued, whether liquidated or unliquidated, and
whether due or to become due) including, without limitation, any liability for taxes;

“Material Adverse Effect” means, when used with reference to any event or
circumstance, any event or circumstance which has had or could reasonably be expected

to have, individually or in the aggregate, a material adverse effect on:

(a) the business, operations, results of operations, assets, liabilities, condition
(financial or otherwise) of the Nixon Fork Gold Project or any Credit Party;

(b the ability of any Credit Party to observe or perform its obligations under this
Agreement or any of the other Facility Documents in accordance with the terms
hereof and thereof:

() the validity or enforceability of this Agreement or any other Facility Document;

(d) any rights or remedies of the Lender under this Agreement or any other Facility
Document; or
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(e) the priority or ranking of any Security Interest granted pursuant to the Security
Documents or any of the rights or remedies of the Lender thereunder:

“Material Contract” means any Project Document which (i) is prudent or necessary for
the continuing operation and development of the Nixon Fork Gold Project as presently
operated or planned to be operated, (ii) provides revenue greater than $100.000 to the
operations of any of the Credit Parties, or (iii) contains terms and conditions which, upon
breach, termination, non-renewal or non-performance, would constitute, a Material
Adverse Effect;

“Maturity Date” means the Stated Maturity Date, subject to such earlier date as a result
of any acceleration thereof pursuant to this Agreement;

“Measured Mineral Resource has the meaning attributed to such term in NI 43-101;
“Mineral Reserve™ has the meaning attributed to such term in NI 43-101;

“Multiemployer Plan” means any employee benefit plan of the type described in Section
4001(a)(3) of ERISA, to which the Borrower or any ERISA Affiliate makes or is
obligated to make any contribution. or during the preceding six plan years, has made or
been obligated to make any contribution:

“NI 43-101" means National Instrument 43-101 (Standards of Disclosure for Mineral
Nixon Fork Gold Project), as adopted by the Ontario Securities Commiission, as it may be
amended, replaced or superseded from time to time:

“Nixon Fork Gold Project” has the meaning attributed to such term in Part C of
Schedule C;

“Noon Rate™ means, in relation to the conversion of U.S. Dollars into CAD Dollars, the
rate of exchange for such conversion quoted by the Bank of Canada (or, if not so quoted,
the spot rate of exchange for wholesale transactions quoted by The Bank of Nova Scotia
at Toronto, Ontario at approximately noon (local Toronto time)).

“Notice of Borrowing™ means, in relation to each Advance, a notice by the Borrower to
the Lender requesting a Drawdown, which shall be in form and substance acceptable to
the Lender;

“Obligations™ means, without duplication, with respect to a Person, all items which, in
accordance with IFRS, would be included as liabilities on the liability side of the balance
sheet of the Person and all Contingent Liabilities of the Person;

“PBGC™ means the United States Pension Benefit Guaranty Corporation;

“Pension Funding Rules” means the rules of the Code and ERISA regarding minimum
required contributions (including any installment payment thereof) to Pension Plans and
set forth in, with respect to plan years ending prior to the effective date of the Pension
Protection Act. Section 412 of the Code and Section 302 of ERISA, each as in effect
prior to the Pension Protection Act and, thercafter, Section 412, 430, 431, 432 and 436 of
the Code and Sections 302. 303, 304 and 305 of ERISA;
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“Pension Plan™ means any “employee pension benefit plan™ (as such term is defined in
Section 3(2) of ERISA), other than a Multiemployer Plan, that is subject to Title IV of
ERISA and is sponsored or maintained by a Credit Party or any ERISA Affiliate or to
which a Credit Party or any FRISA Affiliate contributes or has any obligation to
contribute, or in the case of a multiple employer or other plan described in Section
4064(a) of ERISA, has made any contribution at any time during the immediately
preceding six plan years;

“Pension Protection Act” means the United States Pension Protection Act of 2006, as
amended.

“Permitted Encumbrances™ means:
(a) any Security Interest granted pursuant to the Security Documents;

(b) any Security Interest or deposit under workers’ compensation, social security or
similar legislation or in connection with bids, tenders, leases, contracts or
expropriation proceedings or to secure related public or statutory obligations,
surety and appeal bonds or costs of litigation where required by law;

(©) any Security Interest imposed pursuant to statute such as builders’, mechanics’,
materialman’s, carriers’, warehousemen'’s and landlords” liens and privileges, in
each case, which relate to obligations not yet due or delinquent or, if due or
delinquent, which the Credit Party is contesting in good faith if such contest will
involve no material risk of loss of any material part of the property of any Credit
Party:

(d) any Security Interest or privilege arising out of Judgments or awards with respect
to which, at the time an appeal or proceedings for review is being prosecuted and
with respect to which a stay of execution has been secured pending such appeal
or proceedings for review;

(e) any Security Interest for taxes, assessments, unpaid wages or governmental
charges or levies for the then current year, or not at the time due and delinquent
or the validity of which is being contested at the time in good faith;

() any undetermined or inchoate Security Interest or privilege incidental to current
operations that has not been filed pursuant to law against any Credit Party, or that
relates to obligations not due or delinquent; or

(g) the deposit of cash or securities in connection with any Security Interest or
privilege referred to in paragraph (c) (d), (e) and ();

(h) any right reserved to or vested in any Governmental Authority by the terms of
any lease, licence, franchise, grant, claim, bond or permit held or acquired by any
Credit Party, or by any statutory provision, to terminate the lease, licence,
franchise, grant, claim, bond or permit or to purchase assets used in connection
therewith or to require annual or other periodic payments as a condition of the
continuance thereof;
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any Security Interest created or assumed by any Credit Party in favour of a public
utility or Governmental Authority for Permitted Indebtedness in an aggregate
amount not to exceed $500,000, provided that such Security Interests do not in
the aggregate materially detract from the value of any of the Secured Assets or
materially impair its use in the operation of the business of any Credit Party;

any reservations, limitations, provisos and conditions expressed in original grants
from any Governmental Authority;

any minor encumbrance, such as easements, rights-of-way. servitudes or other
similar rights in land granted to or reserved by other Persons, rights-of-way for
sewers, electric lines, telegraph and telephone lines, oil and natural gas pipelines
and other similar purposes, or zoning or other restrictions applicable to the use of
real property by any Credit Party, or title defects, encroachments or irregularities,
that do not in the aggregate materially detract from the value of the property or
materially impair its use in the operation of the business of any Credit Party;

Security Interests held by Margaret L. Mespelt, Theodore J. Almasy and Mespelt
& Almasy Mining Company, LLC (collectively, the “Lessors”) in respect of a
net smelter return royalty and a production royalty granted by Mystery Creek
against mineral products produced from the Nixon Fork Gold Project pursuant to
a lease made and effective as of the 4" day of February, 2003 between the
Lessors and Mystery Creek;

Security Interests held by Greg MacRae and Paul C. Jones (collectively, the
“Royalty Holders™) in respect of net smelter retumn royalties granted by St.
Andrews Goldfields Ltd. (then parent of Mystery Creek, “St. Andrews”) against
mineral products produced from the Nixon Fork Gold Project pursuant to the
Nixon Fork Property Agreement having an effective date of September 1, 2002
made between the Royalty Holders and St. Andrews, as supplemented by 2
letters of Mystery Creek dated December 19, 2007 and addressed to the Royalty
Holders: and

any Security Interest permitted pursuant to an inter-creditor agreement among the
Lender, each applicable Credit Party and a third party creditor, in tform and
substance satisfactory to the Lender, executed and delivered in favour of the
Lender:

“Permitted Indebtedness” means:

(a)
(b)

Davis:9841268.14

Indebtedness under this Agreement;

Indebtedness in an amount of up to $1,000,000 in respect of Purchase Money
Obligations and Capital Lease Obligations acquired by a Credit Party after the
date hereof:

Indebtedness which is subordinated on such terms as the Lender may agree, in its
sole discretion, to Indebtedness under and in connection with the Facility;

Indebtedness comprised of amounts owed to trade creditors and accruals in the
ordinary course of business, in each case outstanding less than 90 days;
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(e) any Indebtedness permitted pursuant to the terms of an inter-creditor agreement
among the Lender, each applicable Credit Party and a third party creditor, in
form and substance satisfactory to the Lender, executed and delivered in favour
of the Lender; and

(D any Indebtedness of a Credit Party in favour of a public utility or Governmental
Authority in an aggregate amount not to exceed $500,000, provided that such
Indebtedness does not in the aggregate materially detract from the value of any of
the Secured Assets or materially impair its use in the operation of the business of
such Credit Party;

“Person’ means any individual, partnership, limited partnership, joint venture, syndicate,
sole proprictorship, company or corporation with or without share capital, body
corporate, unincorporated association, trust, trustee, executor, administrator or other legal
personal representative, government or Governmental Authority or entity, however
designated or constituted:;

“Plan” means any “employee benefit plan™ (as such term is defined in Section 3(3) of
ERISA) established or maintained by the Borrower or any ERISA Affiliate, or to which
the Borrower or any ERISA Affiliate has an obligation to make any contribution;

“Principal Amount” means the aggregate principal amount of the Facility made
available pursuant to this Agreement;

“Project Document”™ means any agreement. contract, license, permit, instrument, lease,
easement or other document which:

(a) deals with or is related to the construction, operation or development of the
Nixon Fork Gold Project; and

(b) is executed from time to time by or on behalf of or is otherwise made or issued in
favour of any Credit Party;

“Purchase Money Obligation” means. with respect to a Person, Indebtedness of the
Person issued. incurred or assumed to finance all or part of the purchase price of any
asset or property acquired by such Person:

“Relevant Jurisdiction” means, from time to time, any jurisdiction in which any of the
Credit Parties have material properties or assets, or in which they carry on any material
business being, on the date hereof. the Province of British Columbia, Canada and the
State of Alaska, United States of America;

“Reportable Event” means any of the events set forth in Section 4043(c) of FRISA,
other than events for which the 30 day notice period has been waived;

“Reporting Jurisdictions™ means all of the jurisdictions in Canada in which the
Borrower is a “reporting issuer” ( being, as of the date hereof, British Columbia, Alberta

and Ontario);

“Secured Assets™ means all of the assets now owned or hereafter acquired by the Credit
Parties;

Davis:9841268.14



‘s

-13-

“Securities Act™ means the Securities Act (Ontario);
“Securities Act 1934” means the United States Securities and Exchange Act of 1934;

“Security Documents™ means, collectively, the Initial Advance Security Documents and
the Subsequent Advance Security Documents;

“Security Interest” means any security interest, assignment by way of security,
mortgage, charge (whether fixed or floating), hypothec, deposit arrangement, pledge,
lien, encumbrance, preference, priority or other security interest or preferential
arrangement of any kind or naturc whatsoever (including any conditional sale or other
title retention agreement, and any financing lease having substantially the same economic
effect as any of the foregoing):

“Stated Maturity Date” means November 15, 2012;

“Structuring Fee” means a structuring fee payable by the Borrower to the Lender in the
aggregate amount of $75,000, comprised of the First Instalment Structuring Fee and the
Second Instalment Structuring Feg;

“Structuring Fee First Instalment” means the first instalment of the Structuring Fee,
comprised of a cash payment of $50,000 paid in accordance with Section 2.9;

“Structuring Fee Second Instalment” means the second instalment of the Structuring
Fee, comprised of'a cash payment of $25,000 payable in accordance with Section 2.9:

“Subsequent Advance” means the second Advance to be made by the Lender directly to
the Borrower in the principal amount of $6,500.000 (the “Subsequent Advance
Commitment™) in accordance with this Agreement;

“Subsequent Advance Closing Date” means the date of the Subsequent Advance made
pursuant to the terms of this Agreement:

“Subsequent Advance Facility Documents™ means this Agreement, the Subsequent
Advance Security Documents and all other agreements, certificates, instruments and
other documents delivered or to be delivered by the Borrower or any other Credit Party
hereunder or thereunder, each as amended, modified, supplemented, restated or replaced
from time to time;

“Subsequent Advance Security Documents” means, collectively, the security and other
agreements and documents listed in Schedule B hereto under the heading
“SUBSEQUENT ADVANCE SECURITY DOCUMENTS” and delivered pursuant to
Article 4 of this Agreement:

“Subsidiary” means in respect of any Credit Party, any subsidiary (as such term is
defined in Section 89(1) of the Securities Act);

“Term Sheet” means the term sheet for credit facility dated October 12, 2011 between
the Borrower and the Lender;

Davis:9841268.14
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“Unfunded Liabilities” means, with respect to any Plan at any time, the amount (if any)
by which (i) the value of all benefit liabilities under such Plan, determined on a plan
termination basis using the assumptions prescribed by the PBGC for purposes of Section
4044 of ERISA, exceeds (ii) the fair market value of all Plan assets allocable to such
liabilities under Title IV of ERISA (excluding any accrued but unpaid contributions), all
determined as of the then most recent valuation date for such Plan, but only to the extent
that such excess represents a potential liability of a Credit Party or ERISA Affiliate to the
PBGC or any other person under Title IV of ERISA; and

“Voting Shares™ means shares of capital stock of any class of any corporation carrying
voting rights under all circumstances, provided that for the purposes of such definition,
shares which only carry the right to vote conditionally on the happening of any event
shall not be considered Voting Shares, whether or not such event shall have occurred, nor
shall any shares be deemed to cease to be Voting Sharcs solely by reason of a right to
vote accruing to shares of another class or classes by reason of the happening of such
event.

Subdivisions, Table of Contents and Headings

1.2 The division of this Agreement into articles, sections, subsections and paragraphs, the
provision of a table of contents and the insertion of headings are for convenience of
reference only and shall not affect the construction or interpretation of this Agreement.

Statute References

.3 Any reference in this Agreement to a statute shall be deemed to be a reference to such
statute and all regulations thereto. in each case, as amended, re-enacted or replaced from
time to time.

Currency

1.4 Any reference in this Agreement to “CAD Dollars™, “CAD". “dollars” or “$" shall be
deemed to be a reference to lawful money of Canada and any reference to any payments
to be made by the Borrower shall be deemed to be a reference to payments made in
lawful money of Canada. Any reference in this Agreement to “U.S. Dollars” and
“USD"shall be deemed to be a reference to lawtul money of United States of America.

Use of the Words “Best Knowledge”

1.5 The words “best knowledge™, “to the best of the Borrower’s knowledge”, “to the
knowledge of " or “of which they are aware” or other similar expressions limiting the
scope of any representation, warranty. acknowledgement, covenant or statement by the
Borrower or the Credit Parties will be understood to be made on the basis of the actual
knowledge of any of the executive officers of the Borrower or Credit Party, in each case.
after due inquiry.

Governing Law

1.6 This Agreement shall be governed by the laws of the Province of British Columbia and
the federal laws of Canada applicable therein and shall be treated in all respects as a
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British Columbia contract. The parties hereby irrevocably attorn to the non-exclusive
Jurisdiction of the Courts of the Province of British Columbia.
Paramountcy

1.7 In the event of any inconsistency between the provisions of this Agreement and the
provisions of any other Facility Document, the provisions of this Agreement shall prevail.

Interpretation

1.8 In this Agreement and each other Facility Document, unless the context otherwise
requires, words importing the singular include the plural and vice versa and words
importing gender include all genders. The words “including™ and “includes” mean
“including”™ (or “includes™) without limitation.

Time of Essence
1.9 Time shall be of the essence in all respects of this Agreement.

ARTICLE 2
THE FACILITY
The Facility

2.1 Subject to the terms and conditions hereof, the Facility shall be made available by the
Lender to the Borrower, or as the Borrower may direct, by way of a single Drawdown for
the Initial Advance and a single Drawdown for the Subsequent Advance, in each case, in
accordance with this Agreement, and together. such Drawdowns shall be in an aggregate
amount equal to the Commitment,

Non-Revolvement

2.2 The Facility is a non-revolving facility, and any repayment under the Facility shall not be
re-borrowed.

Notice of Borrowing
2.3 The Borrower shall provide a Notice of Borrowing in respect of each Drawdown no later
than 12:00 noon (Toronto Time) three (3) Business Days prior to the requested
Drawdown Date. Such Notice of Borrowing shall be irrevocable.
Term
2.4 The outstanding Principal Amount of the Facility, together with all accrued but unpaid
nterest, bonus and other costs, fees or charges payable hereunder from time to time, will
be immediately due and payable by the Borrower to the Lender on the Stated Maturity
Date.

Use of Proceeds of the Facility

2.5 Except with the prior written consent of the Lender. the Borrower shall only be entitled to
use the proceeds of the Facility exclusively for (a) the development of the Nixon Fork
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Gold Project, and (b) working capital purposes of the Borrower and Mystery Creek. For
greater certainty, the Borrower acknowledges and agrees that the proceeds of the Facility
may not be used in connection with any exploration project other than the Nixon Fork
Gold Project.

Interest

2.6 Interest shall accrue on the Principal Amount of each Advance from the date of advance
to the Borrower, as well as on all overdue amounts outstanding in respect of interest,
costs or other fees or expenses payable hereunder, at the rate of twelve percent (12.00%)
per annum, calculated daily and compounded monthly (effective annual rate of 12.68%),
and shall be payable by the Borrower to the Lender monthly on the last Business Day of
every month, before as well as after cach of maturity, default and judgment. The
Borrower covenants and agrees to establish and maintain throughout the term of the
Facility a pre-authorized electronic debit arrangement with a financial institution on
terms satisfactory to the Lender, pursuant to which all payments coming due to the
Lender in respect of interest and other amounts coming due under this Agreement shall
be made.

Computations

2.7 The rates of interest under this Agreement are nominal rates. and not effective rates or
yields. Unless otherwise stated. wherever in this Agreement reference is made to a rate
of interest “per annum’™ or a similar expression is used, such interest shall be calculated
on the basis of a year of 360 days for the actual number of days occurring in the period
for which any such interest is payable. For the purposes of the Interest Act (Canada) and
disclosure thercunder, whenever any interest to be paid hereunder or in connection
herewith is to be caleulated on the basis of a 360-day vear, the yearly rate of interest to
which the rate used in such calculation is cquivalent is the rate so used multiplied by the
actual number of days in the calendar year in which the same is to be ascertained and
divided by 360.

No Set-off

2.8 All payments required to be made by the Borrower or any other Credit Party pursuant to
the provisions hereof or any other Facility Document shall be made in immediately
available funds and without any set-off. deduction, withholding or counter-claim or
cross-claim.

Structuring Fee
2.9

(a) In consideration for the Lender entering into this Agreement and making the
Facility available to the Borrower pursuant to the terms hereof. the Borrower has
paid or shall pay the Structuring Fee to the Lender in accordance with this
Section 2.9. The Borrower (i) has paid to the Lender the First Instalment
Structuring Fee, receipt of which is acknowledged by the Lender; and (ii) subject
to Section 2.9(b), shall pay the Second Instalment Structuring Fee upon the
carlier of the Subsequent Advance Closing Date and December 15, 2011.
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(b) The First Instalment Structuring Fee has been fully earned and is non-refundable,
and the Second Instalment Structuring Fee shall be fully eamed and non-
refundable when paid, provided only that if all of the conditions precedent to the
Subsequent Advance as contemplated in Section 5.3 are satisfied and the Lender
fails to make the Subsequent Advance, the Borrower shall not be required to pay
the Second Instalment Structuring Fee or the Bonus Fee and the obligations of
the Lender hereunder shall be terminated.

Bonus Fee

2.10  In consideration for the Lender entering into this Agreement and making the Facility
available to the Borrower pursuant to the terms hereof, the Borrower shall pay to the
Lender, or as the Lender may direct, a non-refundable fee in the amount of $750,000 (the
“Bonus Fee”) being 10% of the Commitment, payable at the Borrower’s election either
(1) in the form of such number of Common Shares of the Borrower (the “Bonus Shares™)
determined on the basis of a price per Common Share equal to a 10% discount to the 10-
day volume weighted average closing price of such Common Shares as they trade on the
Exchange immediately prior to the Subsequent Advance Closing Date, or (i) in cash.
Subject to Section 2.9(b), the Bonus Fee shall be payable concurrently with and shall be
deemed to be fully earned upon the earlier of the Subsequent Advance C losing Date and
December 15, 2011. The Bonus Shares shall be subject to a maximum hold period under
Applicable Securities Legislation of four months and one day from their date of issuance.

Administrative Matters Re: Payments

2.11  All Amounts Payable hereunder shall be made payable in lawful money of Canada. If the
date for payment of any Amount Payable is not a Business Day at the place of payment,
then payment shall be made on the next Business Day at such place. The Borrower shall
pay each Amount Payable to the Lender. or as the Lender may otherwise direct from time
to time, by transferring to the Lender via wire transfer or other electronic funds transfer.
payment for such Amount Payable by 12:00 p.m. (Toronto time) at least two (2) Business,
Days prior to the applicable payment date. The Lender shall maintain accounts and
records evidencing all payments hereunder, which accounts and records shall constitute,
in the absence of manifest error, prima facie evidence thereof.

ARTICLE 3
PREPAYMENT

Voluntary Prepayment
3.1 The Borrower may prepay amounts outstanding under the Facility in whole or in part at
any time after the Subsequent Advance Closing Date and before the Stated Maturity

Date. without penalty, provided that:

(a) not less than six (6) months of interest on the Principal Amount outstanding
under the Facility has been paid to the Lender:

(b) any such prepayment or termination may only be made on the last Business Day
in a calendar month; and
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the Borrower shall have provided the Lender with at least ten (10) Business Days
prior written notice of its intention to prepay the Facility or terminate its ability to
request Advances, as applicable, in either case. in whole or in part.

Mandatory Prepayment

3.2 The Borrower shall (a) repay the principal amount of the Initial Advance together with all
outstanding interest thercon on May 31, 2012; and (b) pay to the Lender the amount of (i)
$250,000 on account of the principal amount of the Subsequent Advance outstanding
hereunder on May 31, 2012, and thereatter, (ii) $1,250,000 on account of the principal
amount of the Subsequent Advance outstanding hereunder on the last Business Day of
each calendar month commencing on June 30, 2012.

3.3  [If after the Initial Advance:

(a)

(b)

the Credit Parties shall sell or otherwise dispose of any assets outside of the
ordinary course of business in one or more transactions having a value exceeding
$500,000 in the aggregate, the Credit Parties shall pay or cause to be paid all cash
proceeds of such sales or other dispositions of assets, net of reasonable selling
costs, to the Lender forthwith, to be applied on account of the outstanding
Principal Amount and all accrued but unpaid interest. bonus and other costs. fees
or charges payable hereunder from time to time;

the Credit Parties shall dispose of any assets outside of the ordinary course of
business in one or more transactions having a value exceeding $500,000 in the
aggregate, to the extent that the proceeds of such transactions are not in the form
of cash, the relevant Credit Party(ies) shall grant to the Lender a first ranking
Security Interest over all such proceeds, subject only to Permitted Encumbrances:
or

the Borrower closes one or more equity financings having a value exceeding
$500,000 in the aggregate. the Borrower shail pay 100% of the proceeds of such
financing, net of reasonable financing costs, to the Lender forthwith on closing
such financing(s) to be applied on account of the outstanding Principal Amount
and all accrued but unpaid interest, bonus and other costs, fees or charges
payable hereunder from time to time.

ARTICLE 4
SECURITY

Security Documents

4.1 To secure the due payment of all Indebtedness of the Borrower to the Lender in respect of
the Facility and the payment and performance ot all other obligations, Indebtedness and
fiabilities of the Borrower to the Lender under this Agreement and the other Facility
Documents, the Borrower shall. and shall cause each of the Guarantors to, execute and
deliver to the Lender the Security Documents.
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Registration of the Security

4.2 The Borrower shall, and shall cause each of the Guarantors to, at the Borrower's expense,
register, file, record and give notice of (or cause to be registered, filed, recorded and
given notice of) the Security Documents in all offices where such registration, filing,
recording or giving notice is necessary or desirable for the perfection of the Security
Interest constituted thereby and to ensure that such Security Interest is first ranking,
subject only to Permitted Encumbrances. The Lender shall have no duty or responsibility
to cause registrations, filings, recordings and notices to keep in good standing the
Security Interest created by the Security Documents.

After Acquired Property and Further Assurances

4.3 The Borrower shall. and shall cause each of the Guarantors to, from time to time. execute
and deliver all such further deeds or other instruments of conveyance, assignment,
transfer, mortgage, pledge or charge as may be necessary or desirable to ensure that any
additional interests in the Secured Assets acquired after the date hereof, are subject to the
Security Interests created pursuant to the Security Documents.

ARTICLE §
CONDITIONS PRECEDENT

Conditions Precedent to the Initial Advance

5.1 The obligation of the Lender to make the Initial Advance under this Agreement is subject
to and conditional upon the following conditions precedent being satisfied, fulfilled or
otherwise met to the satisfaction of the Lender on or before November 10, 2011, or such
other date as is mutually agreed to in writing between the Borrower and the Lender:

(a) receipt by the Lender of the following documents, each in full force and effect.
and in form and substance satisfactory to the Lender:

(i) a Notice of Borrowing in respect of the Initial Advance, duly executed
by the Borrower and containing a detailed description of expenditures to
be funded thereby:;

(i1) a promissory note in the principal amount of the Initial Advance, duly
executed by the Borrower:

(iii)  executed copies of the Initial Advance Facility Documents, including,
without limitation, this Agreement and the Initial Advance Security

Documents:

(iv) certificates of status or other similar type of evidence for each of the
Credit Parties from all Relevant Jurisdictions;

v) certified copies of the Constating Documents of each of the Credit
Parties;

(vi) certified copies of all Material Contracts in respect of the Nixon Fork
Gold Project;
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(vi)  certified copies of the directors’ resolutions of each of the Credit Parties
with respect to its authorization, execution and delivery of the Initial
Advance Facility Documents to which it is a party;

(viii)  certificates of officers of each of the Credit Parties as to corporate
matters and certifying that (A) all of the representations and warrantics
of each of the Credit Parties contained herein or in any other Initial
Advance Facility Document are true and correct on and as of the Initial
Advance Closing Date, and (B) no Default or Event of Default has
occurred and is continuing;

(ix) Exchange and all other regulatory approvals, including approvals to the
transactions contemplated herein, if required;

(x) releases, discharges and postponements (in registrable form where
appropriate) covering all Security Interests or other encumbrances
affecting the Secured Assets which are not Permitted Encumbrances, if
any, or an undertaking satisfactory to the Lender to provide such
releases, discharges and postponements;

(xi) an irrevocable direction to pay with respect to the Initial Advance;

(xii)  opinions of the counscl to the Credit Parties relating to, among other
things, the subsistence of each of the Credit Parties, and the due
authorization. execution, delivery and enforceability of the Initial
Advance Facility Documents; and

(x1ii)  such other documents, certificates, opinions and agreements which the
Lender may reasonably require;

the Lender shall have completed and be satisfied with its financial, business.
environmental, tax and other due diligence review of the Credit Parties and their
respective properties and assets, including without limitation, its review of all
feasibility studies. mine plans, budgets, pro forma financial statements and all
Material Contracts and other documents in respect of the Nixon Fork Gold
Project, excepting only matters addressed in (i) the title opinion referred to in
Section 5.3(a)(xii). and (ii) the serial numbers and descriptions of vehicles owned
by the Credit Parties. operated in connection with the Nixon Fork Gold Project
and licensed for on-road travel pursuant to the laws of the State of Alaska
(collectively, the *“DMYV Information™);

evidence that all Security Interests pursuant to the Initial Advance Security
Documents have been duly perfected and registered in all Relevant Jurisdictions
and any other relevant jurisdiction as required by the Lender and the Lender's
Counsel;

the Lender shall have received the approval of its credit committee and other
required authorizations, including the approval of its partners:

the Lender shall have received payment of all reimbursable expenses in
connection with this Agreement, including those fees described in Section 7.4,
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which are payable by the Credit Parties to the Lender on or prior to the Initial
Advance Closing Date;

(H as at the Initial Advance Closing Date, the Lender shall be satisfied that no event
or circumstance shall have occurred or exist that, in the Lender’'s sole and
absolute discretion. could reasonably be expected to have a Material Adverse
Effect on any of the Credit Parties; and

(g) there shall be no other Security Interest or other liens, claims or encumbrances
whatsoever, which rank equal to or in priority to the Lender’s Security Interests
granted pursuant to the Security Documents, other than Permitted Encumbrances.

Waiver

5.2 The conditions in Section 5.1 are inserted for the sole benefit of the Lender and may be
waived by the Lender. in whole or in part, with or without conditions, as the Lender may
determine in its sole and absolute discretion.

Conditions Precedent to the Subsequent Advance

5.3 The obligation of the Lender to make the Subsequent Advance under this Agreement is
subject to and conditional upon the following conditions precedent being satisfied,
fulfifled or otherwise met to the satisfaction of the Lender on or before December 15,
2012, or such other date as is mutually agreed to in writing between the Borrower and the
Lender:

(a) receipt by the Lender of the following documents, each in full force and effect,
and in form and substance satisfactory to the Lender:

(1) a Notice of’ Borrowing in respect of the Subsequent Advance, duly
executed by the Borrower and containing a detailed description of
expenditures to be tunded thereby;

(ii) a promissory note in the principal amount of the Subsequent Advance,
duly executed by the Borrower;

(iif)  executed copies of the Subsequent Advance Facility Documents,
including, without limitation, the Subsequent Advance Security
Documents;

(iv) certificates of status or other similar type of evidence for each of the
Credit Parties from all Relevant Jurisdictions;

) certified copies of the Constating Documents of each of the Credit
Parties not previously delivered to the Lender pursuant to Section 5.1;

(vi) certified copies of all Material Contracts in respect of the Nixon Fork

Gold Project not previously delivered to the Lender pursuant to Section
5.1:
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(vii)y  certified copies of the directors’ resolutions of each of the Credit Parties
with respect to its authorization, execution and delivery of the
Subsequent Advance Facility Documents to which it is a party:

(viit)  certificates of officers of each of the Credit Parties as to corporate
matters and certifying that (A) all of the representations and warranties
of each of the Credit Parties contained herein or in any other Subsequent
Advance Facility Document are true and correct on and as of the
Subsequent Advance Closing Date, and (B) no Default or Event of
Default has occurred and is continuing;

(ix) releases, discharges and postponements not previously delivered to the
Lender pursuant to Section 5.1 (in registrable form where appropriate)
covering all Security Interests or other encumbrances affecting the
Secured Assets which are not Permitted Encumbrances, if any, or an
undertaking satisfactory to the Lender to provide such releases.
discharges and postponements;

(x) an irrevocable direction to pay with respect to the Subsequent Advance:

(x1) opinions of the counsel to the Credit Parties relating to, among other
things. the subsistence of each of the Credit Parties. and the due
authorization, execution, delivery and enforceability of the Subsequent
Advance Facility Documents:

(xii)  title opinions prepared by the Credit Parties’ counsel with respect to the
Nixon Fork Gold Project, including satisfactory searches of all mineral
rights and other interests of each of the Credit Parties in respect of the
Nixon Fork Gold Project;

(xiii)  the DMV Information. together with ari opinion of counsel to the Credit
Parties as to the security registrations thereof; and

(xtv)  such other documents, certificates, opinions and agreements which the
Lender may reasonably require;

the Lender shall have completed and be satisfied with its financial, business,
environmental, tax and other due diligence review of the Credit Parties and their
respective properties and assets, including without limitation, its review of all
feasibility studies, mine plans, budgets, pro forma financial statements and all
Material Contracts and other documents in respect of the Nixon Fork Gold
Project:

the Lender shall have received payment of all fees and all reimbursable expenses
in connection with this Agreement, including without limitation, those fees
described in Sections 2.9, 2.10 and 7.4, which are payable by the Credit Parties to
the Lender on or prior to the Subsequent Advance Closing Date;

as at the date of the Subsequent Advance, the Lender shall be satisfied that no
event or circumstance shall have oceurred or exist that, in the Lender’s sole and
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absolute discretion, could reasonably be expected to have a Material Adverse
Effect on any of the Credit Parties:

there shall be no other Security Interest or other liens, claims or encumbrances
whatsoever. which rank equal to or in priority to the Lender's Security Interests
granted pursuant to the Security Documents, other than Permitted Encumbrances;
and

the Lender shall have received evidence of and shall be satisfied that the Nixon
Fork Gold Project has reached and remains in Commercial Production.

5.4 The conditions in Section 5.3 are inserted for the sole benefit of the Lender and may be
waived by the Lender, in whole or in part, with or without conditions, as the Lender may
determine in its sole and absolute discretion.

ARTICLE 6

REPRESENTATIONS AND WARRANTIES OF THE CREDIT PARTIES

Representations and Warranties of the Credit Parties

6.1  The Borrower, for and on behalf of itself and the other Credit Parties, hereby represents
and warrants to the Lender as of the date hereof, and as of the date of each Advance
made to the Borrower that:

(a)

(b)

(0)
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cach of the Credit Partics has been duly incorporated and organized under the
laws ol its jurisdiction of incorporation and is validly existing and is current and
up-to-date with all material filings required to be made under the laws of its
Jurisdiction of incorporation and has all requisite corporate power to carry on its
business as now conducted and as presently proposed to be conducted and to
own, lease or operate its property. and no steps or proceedings have been taken
by any Person, voluntary or otherwise, requiring or authorizing its dissolution or
winding up;

each of the Credit Parties has full power and authority to enter into each of the
Facility Documents and to do all acts and things and execute and deliver all
documents as are required hereunder or thereunder to be done, observed,
performed or executed and delivered by it in accordance with the terms hereof
and thereof:

each of the Credit Parties has taken all corporate steps necessary to duly
authorize all atters in connection with this Agreement, including, without
limitation, (i) the execution and delivery of the Facility Documents and such
other agreements and instruments as contemplated herein; and (ii) the creation,
allotment and issuance of the Bonus Shares and, when entered into. the Facility
Documents will create valid and legally binding obligations of the Credit Parties
enforceable against the Credit Parties in accordance with their respective terms;



(d)
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except as set forth in Schedule A, none of the Credit Parties own, beneficially or
of record, or exercise control or direction over, any shares or other ownership
interest of any Person;

none of the Credit Parties has committed any act of bankruptcy or is insolvent, or
proposed a compromise or arrangement to its creditors generally, had a petition
or receiving order in bankruptcy filed against it, made a voluntary assignment in
bankruptcy, taken any proceedings with respect to a compromise or arrangement,
taken any proceedings to have a receiver appointed for any of its property or had
any execution or distress become enforceable or become levied upon any of its
property:

each of the Credit Parties is (i) licensed, registered or qualified in all jurisdictions
where the character of the property or assets thereof owned or leased or the
nature of the activities conducted by it make licensing, registration or
qualification necessary, and (ii) carrying on the business thereof in material
compliance with all Applicable Law, rules and regulations of each such
jurisdiction;

the Borrower is authorized to issue an unlimited number of Common Shares, of
which 99,181.502 Common Shares were issued and outstanding as fully paid and
non-assessable shares in the capital of the Borrower on October 18. 2011;

excepting only as set out in the Disclosure Record, no Person has any agreement,
option, right or privilege (whether pre-emptive, contractual or otherwise) capable
of becoming an agreement, for the purchase, acquisition, subscription for or issue
of any of the unissued shares or other securities of any of the Credit Parties;

none of the Credit Parties has made any loans to or guaranteed the obligations of
any Person excepting only (i) the Facility, and (ii) loans between the Borrower
and the Guarantors;

the Borrower is a reporting issuer or the equivalent only in the Reporting
Jurisdictions and is in compliance with its obligations under the Applicable
Securities Legislation of such jurisdictions and of the Exchange in all material
respects and is not included in any list of defaulting reporting issuers maintained
by the securities commission of such jurisdictions;

the outstanding Common Shares of the Borrower are listed and posted for trading
on the Exchange;

the Borrower has the power and authority to create, issue and deliver the Bonus
Shares;

upon the issuance thereof, the Bonus Shares will be validly issued as fully paid
and non-assessable Common Shares in the capital of the Borrower:

the Borrower has complied, and will comply, with all Applicable Securities
Legislation in connection with the issuance of the Bonus Shares, including, but
not lintited to, receiving the approvals of the Exchange, as required. in respect of
the listing thereof: forthwith after the issuance of the Bonus Shares (if any). the
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Borrower will file such forms and documents as may be required under
Applicable Securities Legislation;

the issuance of the Bonus Shares is exempt from the prospectus requirements ot
Applicable Securities Legislation and no document will be required to be filed
and no proceeding taken or approval, permit, consent, order or Authorization
obtained under the Applicable Securities Legislation in connection with the first
trade of the Bonus Shares (assuming that: at the time of such trade, at least four
months have elapsed from the “distribution date™ (as such term is defined in
National Instrument 45-102 Resale of Securities (“NI 45-1027)); such trade is not
a “control distribution™ as defined in NI 45-102; no unusual effort is made to
prepare the market or create a demand for the security that is the subject of the
trade; no extraordinary commission or consideration is paid to a person or
company in respect of the trade; and,if theLender is an insider of
the Borrower, it has no reasonable grounds to believe that the Borrower is in
default of “securities legislation” (as defined in National Instrument 14-101
Definitions));

none of the execution and delivery of the Facility Documents. the compliance by
the Credit Parties with the provisions of the Facility Documents or the
consummation of the transactions contemplated herein and the issue of the Bonus
Shares to the Lender, for the consideration and upon the terms and conditions set
forth herein, does or will: (i) require the consent, approval, Authorization, order
or agreement of, or registration or qualification with, any Governmental
Authority, or any other, body or authority, court, stock cxchange, securities
regulatory authority or other Person, except (A) such as have been obtained. (B)
Exchange approvals which will be obtained by the Closing Date: (ii) conflict
with or result in any breach or violation of any of the provisions of, or constitute
a default under, any indenture. mortgage, deed of trust, lease or other agreement
or instrument to which the any of the Credit Parties is a party or by which it or
any of the properties or assets thereof is bound; or (iii) conflict with or result in
any breach or violation of any provisions of, or constitute a default under the
articles or by-laws of any of Credit Parties or any resolution passed by the
directors (or any committee thereof) or shareholders of any of the Credit Parties,
or any statute or any judgment, decree, order, rule, policy or regulation of any
court, Governmental Authority, any arbitrator. stock exchange or securities
regulatory authority applicable to any of the Credit Parties or any of the

- properties or assets thereotf which could reasonably be expected to have a

Material Adverse Effect;

there is no material change, as delined in Applicable Securities Legislation,
relating to any of the Credit Parties, or change in any material fact, as defined in
Applicable Securities Legislation, relating to the Common Shares, which has not
been or will not be fully disclosed in accordance with the requirements of
Applicable Securities Legislation and the policies of the Exchange;

no order or ruling suspending the sale or ceasing the trading in any securities
(including the Common Shares) of any of the Credit Parties or prohibiting the
sale of such securities has been issued by any securities regulatory authority and
no such order or ruling is outstanding against any of the Credit Parties or their
directors, officers or promoters or against any other companies that have



®

(w)

)

(W)

(x)

(y)

Davis:9841268. 14

226 -

common directors, officers or promoters and no investigations or proceedings for
such purposes have been threatened or. to the best of the Credit Parties
knowledge, are pending or contemplated;

except as qualified by the disclosure therein, each of the Credit Parties is the
beneficial owner of the properties, business and assets referred to as being owned
by it in the Disclosure Record;

except as qualified by the disclosure in the Disclosure Record, all agreements by
which the Credit Parties hold an interest in property, business or assets are in
good standing according to their terms and the properties by which the Credit
Parties hold an interest are in good standing under all Applicable Law of the
jurisdictions in which they are situated:

the Credit Parties have not approved, and are not contemplating, entering into
any agreement in respect of, or have any knowledge of: (i) the purchase of any
property or interest therein for an amount greater than $500,000, or the sale,
transter or other disposition of any property or assets or interest therein having a
value in excess of $500,000 currently owned. directly or indirectly, by the Credit
Parties whether by asset sale, transfer of shares or otherwise; or (ii) any Change
of Control (by sale or transfer of shares or sale of all or substantially all of the
property and assets of the Credit Parties) of any of the Credit Parties;

the Borrower has complied with, and will continue to comply with. all
continuous disclosure obligations under Applicable Securities Legislation;

the consolidated financial statements of the Botrower contained in the Disclosure
Record, filed with any securities commission, have all been prepared in
accordance with Canadian generally accepted accounting principles and,
subsequent to the last interim period of the Borrower’s 2010 fiscal year, IFRS,
and present fully, fairly and correctly in all material respects, the financial
condition of the Credit Parties as at the dates thereof and the results of the
operations and the changes in the financial position of the Credit Parties for the
periods then ended, and reflect accurately and adequately the financial position
and all material liabilities (accrued, absolute, contingent or otherwise) of the
Credit Parties as at the dates thereof, and no adverse material changes in the
financial position of the Credit Parties has taken place since the dates thereof:

the Credit Parties have no material labilities, fixed or contingent, that are not
reflected in the consolidated financial statements of the Borrower contained in
the Disclosure Record, in the notes thereto or otherwise disclosed in writing to
the Lender, other than liabilities arising in the ordinary course of business since
the date of such financial statements;

all taxes. duties, royalties, levies, imposts. assessments, deductions, charges or
withholdings and all material liabilities with respect thereto including any penalty
and interest payable with respect thereto due and payable by the Credit Parties
have been paid, except where the failure to pay such taxes would not constitute a
Material Adverse Effect. Except as disclosed in the Disclosure Record. all tax
returns, declarations, remittances and filings required to be filed by the Credit
Parties have been filed with all appropriate Governmental Authorities and all
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such returns, declarations, remittances and ftilings are complete and accurate and
no material fact or facts have been omitted therefrom which would make any of
them misleading, except where such failure would not constitute an adverse
material fact in respect of the Credit Parties, or have a Material Adverse Effect.
Except as disclosed in writing to the Lender, to the knowledge of the Borrower.
no examination of any tax return of the Credit Parties is currently in progress and
there are no issues or disputes outstanding with any Governmental Authority
respecting any taxes that have been paid, or may be payable, by the Credit
Parties, in any case, cxcept where such examinations, issues or disputes would
not constitute an adverse material fact in respect of the Credit Parties, or have a
Material Adverse Etfect;

the contracts, agreements and other documents listed in Schedule D represent all
Material Contracts of the Credit Parties, and all copies of such Material Contracts
provided to the Lender are true and complete copies;

(1) to the best of the Borrower's knowledge, none of the Credit Parties is in
material violation of, or has any liability under. any Applicable Law relating to
pollution, occupational health and safety or the environment (including ambient
air, surface water. ground water, land surface or sub-surface strata), including
laws relating to the release or threatened release of chemicals, pollutants,
contaminants, wastes. toxic substances, hazardous substances, petroleum or
petroleum  by-products (collectively, “Hazardous Materials”) or the
manufacture, processing, distribution, use. treatinent, storage, disposal, transport
or handling of Hazardous Materials, or any other Environmental Laws; (ii) the
Credit Parties have timely filed renewals for, all permits, licenses, Authorizations
and approvals required under any applicable Environmental Laws and to the best
of the Borrower's knowledge, the Credit Parties are in material compliance with
such permits, Authorizations and approvals: (iii) there are no pending or, to the
best of the Borrower’s knowledge. threatened administrative, regulatory or
Judicial actions, suits. demands, claims, liens. notices of non-compliance or
violation, investigation or proceedings relating to any Environmental Laws
against the Credit Parties: and (iv) there are no events or circumstances that
would reasonably be expected to form the basis of an order for investigation.
clean-up, monitoring, natural resource damages, or remediation, or other
mandatory or prohibitory obligation, or an action, suit or proceeding by any
private party or governmental body or agency, against or affecting the Credit
Parties relating to any Environmental Laws:;

except as disclosed in the Disclosure Record, none of the directors. officers or
employees of the Credit Parties or. to the best of the Borrower's knowledge, any
assoctate or affiliate of any of the foregoing, had or has any material interest.
direct or indirect, in any transaction or any proposed transaction with the Credit
Parties which, as the case may be, materially affects, is material to or will
materially atfect the Credit Parties;

the assets of each of the Credit Parties and its business and operations are insured
against loss or damage with insurers on a basis consistent with insurance
obtained by reasonably prudent participants in comparable businesses in
comparable jurisdictions, such coverage is in full force and effect, and the Credit
Parties have not failed to promptly give any notice of any material claim
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thereunder. There are no claims by the Credit Parties under any such policy or
instrument as to which any insurance company is denying liability or defending
under a reservation of rights clause;

none of the Credit Parties is in violation of any term of its Constating
Documents. None of the Credit Parties is in violation of any term or provision of
any agreement, indenture or other instrument applicable to it which could
reasonably be expected to result in any Material Adverse Effect and none of the
Credit Parties is in default in the payment of any obligation owed by it which is
now due and there is no action, suit, proceeding or investigation commenced,
pending or, to the best of the Borrower’s knowledge after due inquiry, threatened
which, either in any single case or in the aggregate, could reasonably be expected
to result in any Material Adverse Etfect or in any material liability on the part of
any of the Credit Parties or which places, or could reasonably be expected to
place in question the validity or enforceability of this Agreement, any other
Facility Document or any document or instrument delivered, or to be delivered,
by any of the Credit Partics pursuant hereto;

the description of the Nixon Fork Gold Project contained in Schedule C hereto is
a true and complete description of such project and, to the best of the Borrower's
knowledge, all of the agreements and other documents and instruments pursuant
to which the Credit Parties hold any interest in the Nixon Fork Gold Project, the
Draken Project and the Kansas Creek Project are valid and subsisting
agreements, documents or instruments in full force and effect, enforceable in
accordance with their terms and neither the Credit Parties. nor any other party
thereto, is in default nor has default been alleged of any of the material
provisions of any such agreements, documents or instruments:

to the best of the Borrower's knowledge, none of the Credit Parties is in default
of any material term, covenant or condition under or in respect of any judgment,
order, agreement or instrument to which it is a party or to which it or any of the
property or assets thereof are or may be subject, and no event has occurred and is
continuing, and no circumstance exists which has not been waived. which
constitutes a default in respect of any commitment, agreement, document or other
instrument to which any of the Credit Parties is a party or by which it is
otherwise bound entitling any other party thereto to accelerate the maturity of any
amount owing thereunder or which could have a Material Adverse Effect;

there are no actions. suits, proceedings, inquiries or investigations existing,
pending or. to the best of the Borrower’s knowledge after due inquiry, threatened
against or adversely affecting any Credit Party or to which any of their property
or assets is subject. at law or equity. or before or by any court, federal, provincial,
state. municipal or other Governmental Authority, commission, board, bureau,
agency or instrumentality, domestic or forcign, which could reasonably be
expected to have a Material Adverse Effect and no Credit Party is subject to any
Jjudgment, order, writ, injunction, decree, award, rule, policy or regulation of any
Governmental Authority. which, either separately or in the aggregate, could
reasonably be expected to result in a Material Adverse Effect:

no Credit Party. and to the best of the Borrower's knowledge, no director, officer,
agent, employee or other Person acting on behalf of any Credit Party has, in the



(i)

U))

Davis: 9841268 14

229 .

course of its actions for, or on behalf of, any Credit Party (i} used any corporate
funds for any unlawful contribution, gift, entertainment or other unlawful
expenses relating to political activity; (ii) made any direct or indirect unlawful
payment to any foreign or domestic government official or employee from
corporate funds; (iii) violated or is in violation of any provision of the U.S.
Foreign Corrupt Practices Act of 1977, as amended; or (iv) made any unlawful
bribe, rebate, payoff, influence payment, kickback or other untawful payment to
any foreign or domestic government official or employee;

applying customary standards in the United States mining industry, Mystery
Creek has a valid, subsisting and enforceable lease, from an owner holding good
and sufficient title, clear of any title defect or Security Interests other than
Permitted Encumbrances, to the Nixon Fork Gold Project, with estimated proven
and probable mineral reserves and/or estimated mineral resources set forth in the
Disclosure Record including, without limitation, unpatented mining claims,
leases, easements, rights of way, permits or licences from landowners or
authorities permitting the use of land by Mystery Creek necessary to permit the
operation of the Nixon Fork Gold Project. Mystery Creek holds all mineral
rights required to continue its business and operations of the Nixon Fork Gold
Project. Mystery Creek is the absolute legal and beneficial owner of, and has
good and marketable title to the Nixon Fork Gold Project, free of all mortgages,
liens. charges, encumbrances and other Security Interests, claims or demands
whatsoever, other than such mortgages. liens, charges, encumbrances and other
Security Interests, claims or demands which are Permitted Encumbrances, and no
other property rights arc necessary for the operation of the Nixon Fork Gold
Project as currently operated. Except as disclosed in the Disclosure Record: (i)
there is no claim or the basis for any claim that might or could adversely affect
the right thercof to use, transfer or otherwise exploit such property rights; and (ii)
no Credit Party has any responsibility or obligation to pay any commission,
royalty. licence fee or similar payment to any Person with respect to the property
rights thereof;

cach Credit Party holds cither fec title, patented mining claims and millsites,
unpatented mining claims or valid, subsisting and enforceable leases of the
foregoing, other conventional property, proprietary or contractual interests or
rights, recognized in the jurisdiction in which a particular property is located, in
respect of the ore bodies and minerals located and rights of ingress and egress to
and the right to construct and operate concentrators, mills and other processing
facilities in properties in which it has an interest as described in the Disclosure
Record under valid, subsisting and enforceable title documents or other
recognized and enforceable agreements or instruments, sufficient to permit such
Credit Party to explore and extract the minerals relating thereto. All such
property, leases or claims and all property, leases or claims in which a Credit
Party has an interest or right have been validly located and recorded in
accordance with all Applicable Law and are valid and subsisting, each Credit
Party has all necessary surface rights, access rights and other necessary rights and
interests relating to the properties in which it has an interest as described in the
Disclosure Record granting it the right and ability to explore for minerals, ore
and metals for development purposes as are appropriate in view of the rights and
interest therein of such Credit Party, with only such exceptions as do not
materially interfere with the use made by it of the rights or interests so held and
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each of the proprietary interests or rights and each of the documents, agreements
and instruments and obligations relating thereto referred to above is currently in
good standing in the name of the relevant Credit Party, Regarding the unpatented
mining claims which constitute all or a portion of the Nixon Fork Gold Project,
each Credit Party represents and warrants that: (a) to the best of its knowledge,
the claims were properly located in accordance with applicable Federal and state
laws and regulations; (b) all assessment work requirements for the claims have
been performed and all filings and recordings of proof of performance and
notices of intent to hold have been made properly and all Federal annual
unpatented mining claim maintenance and rental fees have been paid properly
and timely; (c) the claims are in good standing and each Credit Party has good
title to and owns the entire undivided legal and equitable interest in the claims
held by it, subject to the paramount title of the United States and other matters of
title disclosed in this Agreement; (d) cach Credit Party has good right and full
power to lease and to convey the interests described in this Agreement; and (e)
the claims are free and clear of all liens, claims, encumbrances, production
royalties and other Security Interests, except as otherwise provided in this
Agrecment;

any and all ot the agreements and other documents and instruments pursuant to
which any Credit Party holds the property and assets thereof (including any
interest in, or right to earn an interest in, any property) are valid and subsisting
agreements, documents or instruments in full force and effect, enforceable in
accordance with the terms thereof, except as enforcement thereof may be limited
by bankruptcy, insolvency, reorganization, moratorium and other laws relating to
or affecting the rights of creditors generally and except as limited by the
application of equitable principles when equitable remedies are sought, and by
the fact that rights to indemnity, contribution and waiver, and the ability to sever
unenforceable terms, may be limited by Applicable Law. No Credit Party is in
default of any of the material provisions of any such agreements, documents or
instruments nor has any such default been alleged, and such properties and assets
are in good standing under the applicable statutes and regulations of the
Jurisdictions in which they are situated, all leases. licenses and claims pursuant to
which any Credit Party derives the interests thereof in such property and assets
are in good standing and there has been no material default under any such lease,
licence or claim and all taxes required to be paid with respect to such properties
and assets to the date hereof have been paid, except where such taxes are being
disputed in good faith. No part of the Nixon Fork Gold Project is subject to any
right of first refusal. or purchase or acquisition right;

the information including the mineral reserve and resource information set forth
in the Disclosure Record have been prepared in accordance with NI 43-101, and
the method of estimating the mineral reserves and resources has been verified by
the authors thereof to current industry standards and the information upon which
the estimates of reserves and resources were based, was, at the time of delivery
thereof, complete and accurate in all material respects and there have been no
material changes to such information since the date of delivery or preparation
thereof except as disclosed in the Disclosure Record:

each Credit Party owns or has the right to use under license, sub-license or
otherwisc all material intellectual property used by it in its business, including
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copyrights, industrial designs, trade marks, trade secrets, know how and
proprietary rights, free and clear of any and all encumbrances;

the operations of cach Credit Party are and have been conducted at all times in
compliance in all material respects with applicable financial recordkeeping and
reporting requirements of money laundering statutes of all jurisdictions, the rules
and regulations thereunder and any related or similar rules, regulations or
guidelines, issued, administered or enforced by any Governmental Authority
(collectively, the “Money Laundering Laws™) and no action, suit or proceeding
by or before any court or Governmental Authority, agency or body or any
arbitrator involving any Credit Party with respect to the Money Laundering Laws
is pending, or to the best of the Borrower's knowledge, threatened;

no Credit Party or ERISA Affiliate has failed to make any contribution or
payment to any Plan or Multiemployer Plan or in respect of any Benefit
Arrangement, or made any amendment to any Plan or Benefit Arrangement,
which has resulted or could result in the imposition of a Security Interest or the
posting of a bond or other security under ERISA or the Code, or incurred any
liability under Title 1V of ERISA (other than a liability to the PBGC for
premiums under Section 4007 of ERISA) that has resulted or could reasonably be
expected to result in a Material Adverse Effect;

as of the most recent valuation date for any Pension Plan, the adjusted funding
target attainment percentage (as defined in Section 430(d)(2) of the Code) is 60%
or higher and no Credit Party or ERISA Affiliate knows of any facts or
circumstances that could reasonably be expected to cause the adjusted funding
target attainment percentage for any such plan to drop below 60% as of the most
recent valuation date;

cach Pension Plan has received a current favorable determination letter from the
Internal Revenue Service to the effect that the form of such Plan is qualitied
under Section 401(a) of the Code and the trust related thereto has been
determined by the Internal Revenue Service to be exempt from federal income
tax under Section 50l(a) of the Code, or an application for such a letter is
currently being processed by the Internal Revenue Service. To the best
knowledge of the Borrower, nothing has occurred that would prevent or cause the
loss of such tax-qualified status;

there has been no prohibited transaction (as that term is defined in Section 4975
of the Code) or any breach of the fiduciary responsibility rules, imposed by
ERISA with respect to any Plan that has resulted or could reasonably be expected
to result in a Material Adverse Effect;

no Credit Party or ERISA Affiliate has engaged in a transaction that could be
subject to Section 4069 or Section 4212(c) of ERISA;

no Pension Plan has been terminated by the plan administrator thereof nor by the
PBGC, and no event or circumstance has occurred or exists that could reasonably
be expected to cause the PBGC to institute proceedings under Title IV of ERISA
to terminate any Pension Plan; and
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(uu)  all currently existing Pension Plans are listed on Schedule E, and except as
disclosed on Schedule E, no ERISA Event has occurred with respect to any
Pension Plan. All ERISA Affiliates are in compliance with ERISA in all material
respects. No ERISA Affiliate is required to contribute to, or has any other
Liability in respect of, any Multiemployer Plan. Except as set forth on Schedule
E. (1) no Credit Party or ERISA Affiliate has failed to meet all applicable
requirements under the Pension Funding Rules in respect of each Pension Plan,
(i) no waiver of the minimum funding standards under the Pension Funding
Rules has been applied for or obtained, and (iii) the current value of the
accumulated benefit obligation of each Pension Plan does not exceed the current
value of the assets of such Pension Plan available for the payment of such
benefits by more than $100,000.

Acknowledgement

6.2  The Borrower acknowledges that the Lender is relying upon the representations and
warranties in this Article 6 in making the Facility available to the Borrower and that such
representations and warranties shall be deemed to be restated in every respect effective
on the date each Advance is made.

Survival and Inclusion

6.3 The representations and warrantics in this Article 6 will survive until this Agreement has
been terminated, except for the environmental representations and warranties in Section
6.1(aa). which shall survive until one year after the expiration of applicable statutes of
limitation.

ARTICLE 7
COVENANTS OF THE CREDIT PARTIES

Positive Covenants

7.1 While any Facility Indebtedness is outstanding or the Facility remains available to the
Borrower, the Borrower will:

(a) duly and punctually pay or cause to be paid to the Lender each Amount Payable,
on the dates, at the places, in the currency and in the manner mentioned herein,
including, without limitation, the payment of each Payment Amount, and, upon
the occurrence of any Event of Default, the outstanding balance of the Facility
(the Borrower acknowledges that it is personally obligated and fully liable for the
amounts due hereunder and under the promissory notes issued hereunder and that
the Lender has the right to sue on this Agreement or such promissory notes and
obtain personal judgement against the Borrower for the satisfaction of the
amounts due hereunder or thereunder, either before or after a judicial foreclosure
of the mortgage or deed of trust or other security granted in favour of the Lender
securing the obligations of the Borrower to the Lender hereunder or thereunder):

(b) provide to the Lender monthly financial reports and other summaries as
requested by the Lender from time to time, which reports will include the balance
sheet, income statement, statement of aged trade payables, and costs incurred and
estimates to complete the Nixon Fork Gold Project, together with any other

Davis: 9841268 14
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reports that the Lender may reasonably require from time to time, all in form and
substance satisfactory to the Lender, in its reasonable discretion;

timely file all documents that must be publicly filed or sent to its shareholders
pursuant to Applicable Securities Legislation within the time prescribed by such
Applicable Securities Legislation and will make such documents available on the
System for Electronic Document Analysis and Retrieval within such prescribed
time period, and in the event that the Borrower is not at any time subject to
Applicable Securities Legislation, the Borrower will continue to provide to the
Lender: (1) within 90 days after the end of each fiscal year, copies of its annual
report and audited annual financial statements, (ii) within 45 days after the end of
each of the first three fiscal quarters of each fiscal year, interim financial
statements which shall, at a minimum, contain such information required to be
provided in quarterly reports by a “reporting issuer” (as such term is defined in
such Applicable Securities Legislation) under the Applicable Securities
Legislation, together with all such operational and other reports as the Lender
may require from time to time. Each of such reports will be prepared in
accordance with disclosure requirements of Applicable Securities Legislation and
IFRS, as applicable;

take all reasonable steps and actions as may be required: (i) to maintain the
listing and posting for trading of the Common Shares on the Exchange, provided
that the Borrower may move its listing to any other stock exchange or market as
is acceptable to the Lender, acting reasonably; and (ii) to maintain its status as a
“reporting issuer™, or the cquivalent thereof not in default of the requirements of
the Applicable Securities Legislation;

notify the Lender in writing within two (2) Business Days of the occurrence of
any change in the directors, officers or other executive or senior management,
including senior mine management, of any of the Credit Parties;

immediately notify the Lender in writing upon becoming aware of: (i) any
Default or Event of Default, (ii) any material suit, proceeding or governmental
investigation pending or, to the Borrower’s knowledge, threatened or any
notification of any challenge to the validity of any Authorization, relating to the
Borrower, any Guarantor, the Nixon Fork Gold Project or any of the Secured
Assets, (iil) any force majeure event under any document relating to the Nixon
Fork Gold Project or any of the Secured Assets, and (iv) any suit, proceeding.
demand. claim or governmental investigation or communication pending or, to
the Borrower’s knowledge, threatened, relating to the Nixon Fork Gold Project;

7.2 While any Facility Indebtedness is outstanding or the Facility remains available to the
Borrower, each Credit Party covenants with the Lender that it will. and ensure that each
of its Subsidiaries from time to time will:

(a)

Davis:9841268.14

at all times maintain its corporate existence, obtain and maintain all material
Authorizations required or necessary in connection with its business, the Nixon
Fork Gold Project and/or any of the Secured Assets and to carry on and conduct
its business in a reasonably proper and efficient manner;
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keep or cause to be kept proper books of account and make or cause to be made
therein true and complete entries of all of its dealings and transactions in relation
to its business in accordance with [FRS or such other Canadian and United States
accounting standards applicable to the Borrower at the time, and at all reasonable
times it will furnish or cause to be furnished to the Lender or its duly authorized
agent or attommey such information relating to its or such Credit Party's
operations as the Lender may reasonably request and such books of account shall
be open for inspection by the Lender or such agent or attorney upon reasonable
request,

use the proceeds of the Facility only for the purposes set out in Section 2.5;

ensure that each of the Security Documents to which it is a party will at all times
constitute valid and perfected first ranking security on all the Secured Assets,
subject only to Permitted Encumbrances, and at all times take all actions
necessary or reasonably requested to create, perfect and maintain the Security
Interests granted pursuant to the Security Documents as perfected first ranking
security over the Secured Assets, subject only to Permitted Encumbrances:

duly and punctually perform and carry out all of the covenants and acts or things
to be done by it as provided in this Agreement and each of the other Facility
Documents;

obtain and maintain all required governmental Authorizations, approvals,
licences and permits and third party approvals and consents for developnient and
operation of the Nixon Fork Gold Project, including but not limited to all
Authorizations required under Environmental Laws;

comply in all material respects with all Applicable Law, including Environmental
Laws and Applicable Securities Legislation;

operate in such manner so as not to give rise to any material liabilities under any
Environmental Laws;

(A) maintain policies of insurance with responsible carriers and in such amounts
and covering such risks as are usually carried by companies engaged in similar
businesscs and owning similar properties in the same general areas in which such
Credit Party or Subsidiary operates, and add and maintain the Lender as loss
payee and a named insured under all such policies, as applicable; (B) deliver to
the Lender evidence of such insurance coverage; and (C) on an annual basis
and/or at any other time, promptly at the reasonable request of the Lender,
deliver to the Lender all certificates and reports prepared in connection with such
insurance;

maintain or cause to be maintained the Secured Assets in good condition in
accordance with prudent industry standards;

pay and discharge or cause to be paid and discharged, promptly when due. all
taxes, assessments and governmental charges or levies imposed upon it or in
respect of any of the Secured Assets or upon the income or profits therefrom as
well as all claims of any kind (including claims for labour, materials, supplics
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and rent) which, if unpaid, might become a lien thereupon; provided however,
that it shall not be required to pay or cause to be paid any such tax, assessment,
charge, levy or claim if the amount, applicability or validity thereof shall
concurrently be contested in good faith by appropriate proceedings diligently
conducted;

) promptly pay or make provisions satisfactory to the Lender for the payment of
any additional amounts, including taxes and charges which may be imposed on
the Borrower or any Guarantor by the laws of Canada or the United States or any
state, province, territory or other jurisdiction thereof (except income tax or
security transfer tax, it any) which shall be payable with respect to the Facility;

(m) cause all necessary and proper steps to be taken diligently to protect and defend
the Secured Assets and the proceeds thereof against any material adverse claim
or demand, including without limitation, the employment or use of counsel for
the prosecution or defence of litigation and the contest, settlement, release or
discharge of any such claim or demand;

(n) as may be reasonably required by the Lender from time to time, execute and
deliver such further and other documents and do all matters and things which are
necessary to carry out the intention and provisions of this Agreement,

(o) promptly provide to the Lender:

(i) in the event a Credit Party or ERISA Affiliate gives or is required to give
notice to the PBGC of any Reportable Event with respect to any Plan
which might constitute grounds for a termination of such Plan under
Title IV of ERISA, or knows that the plan administrator of any Plan has
given or is required to give notice of any such Reportable Event, a copy
of the notice of such Reportable Event given or required to be given to
the PBGC;

(i1) in the event a Credit Party or ERISA Affiliate receives notice of
complete or partial withdrawal liability under Title 1V of ERISA or
notice that any Multiemployer Plan is in reorganization, is insolvent or
has been terminated, a copy of such notice;

(ii1) in the event a Credit Party or ERISA Affiliate receives notice from the
PBGC under Title [V of ERISA of an intent to terminate, impose liability
(other than for premiums under Section 4007 of ERISA) in respect of, or
appoint a trustee to administer any Plan, a copy of such notice:

@iv) in the event a Credit Party or ERISA Affiliate applies for a waiver of the
minimum funding standard under the Pension Funding Rules, a copy of
such application;

v) in the event a Credit Party or ERISA Affiliate gives notice of intent to
terminate any Plan under Section 4041(c) of ERISA or withdraw trom
any Plan pursuant to Section 4063 of ERISA, a copy of such notice and
other information filed with the PBGC;

Davis:9841268.14
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(vi) upon the occurrence of any ERISA Event or in the event a Credit Party
or ERISA Aftiliate fails to make any payment or contribution to any Plan
or Multiemployer Plan or in respect of any Benefit Arrangement or
makes any amendment to any Plan or Benefit Arrangement which has
resulted or could result in the imposition of a Security Interest or the
posting of a bond or other security, a certificate of the chief financial
officer or the chiet accounting officer of the Credit Party setting forth
details as to such occurrence and action, it any, which the Credit Party or
ERISA Affiliate is required or proposes to take; and

(vii)  in the event a Credit Party or ERISA Affiliate determines that any
Pension Plan is considered an at-risk plan or a plan in endangered or
critical status within the meaning of Sections 430, 431 and 432 of the
Code or Sections 303, 304 and 305 of ERISA, a certification of funding
status from the enrolled actuary for the Pension Plan;

to the extent required by law, beginning with the annual assessment work period
of' September 1, 2011, to September 1, 2012, and for each succeeding annual
assessment work year commencing during the term of this Agreement, and not
less than thirty (30) days before the applicable deadline, Mystery Creek shall
perform and the Borrower shall ensure that Mystery Creek performs for the
benefit of the Nixon Fork Gold Project unpatented mining claims work of a type
customarily deemed applicable as assessment work and of sufficient value to
satisfy the annual assessment work requirements of all applicable federal, state
and local laws, regulations and ordinances, it any, and shall prepare cvidence of
the same in form proper for recordation and filing, and shall timely record and
file such evidence in the appropriate federal, state and local office as required by
applicable federal, state and local laws, regulations and ordinances. The
Borrower and Mystery Creek shall deliver to Lender proof of Mystery Creek’s
compliance with this Section 7.2(p) not less than fifteen (15) days before the
applicable deadline. If this Agreement is terminated and the effective date of
termination is more than three (3) months before the deadline for performance of
annual assessment work for the succeeding annual assessment year, Mystery
Creek shall have no obligation to perform annual assessment work nor to
prepare, record or file evidence of the same for the following annual assessment
year. The parties acknowledge that there are presently no annual assessment
work requirements for the unpatented mining claims which constitute the Nixon
Fork Gold Project unpatented mining claims:

if under applicable federal laws and regulations applicable to the Nixon Fork
Gold Project. federal annual mining claim maintenance fees are due during the
period between the Initial Advance Closing Date and the Stated Maturity Date,
and not less than thirty (30) days before the applicable deadline, Mystery Creek
shalt timely and properly pay the federal annual mining claim maintenance fees,
and shall execute and record or file, as applicable, proof of payment of the
federal annual mining claim maintenance fees and of Mystery Creek's intention
to hold the unpatented mining claims which constitute the Nixon Fork Gold
Project unpatented mining claims. Mystery Creek shall pay and the Borrower
shall ensure that Mystery Creek pays all mining claim fees and other fees
imposed under Alaska law on the recording of the notice of intent to hold the
unpatented mining claims which constitute the Nixon Fork Gold Project
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unpatented mining claims or otherwise required for the maintenance of the Nixon
Fork Gold Project unpatented mining claims. The Borrower and Mystery Creek
shall deliver to Lender proof of Mystery Creek’s compliance with this Section
not less than fifteen (15) days before the applicable deadline. If this Agreement
is terminated and the effective date of termination is more than three (3) months
before the deadline for payment of the federal annual mining claim maintenance
fees for the succeeding annual assessment year, Mystery Creek shall have no
obligation to pay the federal annual mining claim maintenance fees for the Nixon
Fork Gold Project unpatented mining claims for the succeeding assessment year;
and

without limiting the generality of Section 7.2(d) or the provisions of any Security
Docunment to which any Credit Party is, from time to time, party, deliver such
further security documents as the Lender may from time to time request,
including specific security over the Kansas Creek Project or the Draken Project.

Negative Covenants

7.3 Each Credit Party hereby covenants and agrees with the Lender that, except with the prior
written consent of the Lender, it will not, and it will ensure that after the date hereof none
of its Subsidiaries will:

(a)

(b)

(©)

(d)
(e)

(H
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directly or indirectly issue, incur, assume or otherwise become liable for or in
respect of any Indebtedness other than the Permitted Indebtedness;

directly or indirectly create, incur, assume, permit or suffer to exist any Security
Interest or other encumbrances whatsoever against the Secured Assets, other than
Permitted Encumbrances;

convey, sell, lease, assign, transter or otherwise dispose of any of the Secured
Assets, except that it may dispose of any obsolete or surplus equipment, vehicles
and other assets provided that the fair market value of such equipment, vehicles
and/or other assets, when aggregated with the fair market value of all other
Secured Assets conveyed sold, leased, assigned, transterred or otherwise
disposed of outside of the ordinary course of business since the date of this
Agreement, does not exceed an aggregate of $500,000 for the Credit Parties
taken as a whole;

move any Secured Assets outside of their present jurisdictions:

amend, modify, vary or terminate any Material Contract, license, permit or other
Authorization now held by any of the Credit Parties in respect of the Nixon Fork
Gold Project;

commence its 2012 exploration program until such time as the Borrower has
demonstrated to the satisfaction of the Lender that on a consolidated basis, it is
cash flow positive;

enter into any scheme for the reconstruction or reorganization of it or for the
consolidation. amalgamation, merger or similar transaction of it or any of its
Subsidiaries with or into any other Person;
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make any prepayment on, purchase, defease, redeem, prepay, decrease or
otherwise acquire or retire for value, prior to any scheduled final maturity,
scheduled repayment or scheduled sinking fund payment or any Indebtedness
other than Permitted Indebtedness; ’

purchase, redeem, retire or otherwise acquire for cash any securities (equity or
other);

take any payment to, or sell, lease, transfer or otherwise dispose of any of its
properties or assets to, or purchase assets from, or enter into or make or amend
any transaction, contract, agreement, understanding, loan, advance or guarantee
with, or for the benefit of, any Affiliate of the Borrower (an “Affiliate
Transaction™), other than;

(1) an Affiliate Transaction that, based on a Certificate of the Borrower to
that effect. is on terms that are no less favourable than those that would
have been obtained in a comparable arm’s length transaction with a
Person who is not a “related person™, as such term is defined in the
Bankruptcy and Insolvency Act (Canada); and

(ii) any payments by a Subsidiary to the Borrower;
make any material amendment to any of their Constating Documents;
change their name;

transfer or permit the transfer of any shares of other equitable interests of any of
its Subsidiaries:

declare or provide for any dividends or other payments based on share capital;

pay out any shareholders loans or other Indebtedness to non-arms length parties
or enter into any transactions with any non-arm's-length parties;

make any material payments to shareholders, affiliates or executives, other than
commercially reasonable salaries and employment bonuses that are consistent
with past company and industry practices, without the prior written approval of
the Lender, which approval shall not be unreasonably withheld;

guarantee the obligations of any other Person, directly or indirectly, other than
obligations permitted by this Agreement:

enter into or become party or subject to any dissolution, winding-up,
reorganization or similar transaction or proceeding;

engage in the conduct of any business other than the business of the Credit
Parties as existing on the date of this Agreement or in businesses reasonably
related thereto on a basis consistent with the conduct of such business as
conducted on the date of this Agreement; or

incur any obligation to contribute to any Multiemployer Plan.
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Notwithstanding the foregoing, the Borrower may request that the Lender provide its
prior consent to any of the foregoing actions and such consent shall not be withheld if (i)
the request was made in a timely manner; and (ii) the Lender determines, in its reasonable
discretion, that the requested action shall not adversely affect (A) any Security Interests it
holds in the assets or undertaking of any Credit Party or the value or priority thereot: (B)
its rights or remedies under this Agreement or any other Facility Document; or (C) the
ability of any Credit Party to observe or perform its obligations under this Agreement or
any of the other Facility Documents in accordance with the terms hereof and thereof.

Lender’s Fees and Expenses

7.4 The Borrower will pay for the Lender's reasonable legal fees (on a solicitor and own
client basis) and all other reasonable costs, charges and expenses (including all due
diligence expenses) of and incidental to the preparation, execution and completion of this
Agreement and all other Facility Documents, all as may be required by the Lender in its
sole and absolute discretion, to complete this transaction. The Borrower further
covenants and agrees to pay all of the Lender's reasonable legal fees (on a solicitor and
own client basis) and all other reasonable costs, charges and expenses of and incidental to
the recovery of all amounts owing hereunder and under the other Facility Documents,
including but not limited to the enforcement of the Security Documents granted
hereunder or which otherwise secures repayment of the Facility. All amounts will be
payable upon presentment of an invoice. If not paid within 30 days of presentiment of an
invoice, such amounts will be added to and form part of the Principal Amount of the
Facility and shall accrue interest from the date of presentment of the invoice as if it had
been advanced by the Lender to the Borrower hereunder on such date. The Borrower has
deposited with the Lender a non-refundable retainer of $50,000. If at any time the
Lender's fees and expenses referred to herein exceed the amount of such retainer, the
Borrower will pay to the Lendcr all additional retainer monies as may be requested by the
Lender.

Lender May Perform Covenants

7.5 If the Borrower or any other Credit Party shall fail to perform any of its respective
covenants contained in this Agreement or any of the other Facility Documents, the
Lender, upon becoming aware of such failure, in its discretion, may, but need not, itself
perform any of such covenants capable of being performed by it, but is under no
obligation to do so. All reasonable sums so required to be paid in connection with the
Lender’s performance of any covenant will be paid by the Borrower and all sums so paid
shall be payable by the Borrower in accordance with the provisions of Section 7.4 hereof.
No such performance by the Lender of any such covenant or payment or expenditure by
the Borrower of any sums advanced or borrowed by the Lender pursuant to the foregoing
provisions shall be deemed to relieve the Borrower from any default hereunder or its
continuing obligations hereunder.

ARTICLE 8
DEFAULT AND ENFORCEMENT

Events of Default

8.1 The occurrence of any one or more of the following events shall constitute an “Event of
Default” hereunder:

Davis:9841268.14
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it the Borrower defaults in payment of any Amount Payable and such default
continues for a period of 3 days;

if the Borrower or any Guarantor defaults in observing or performing any other
covenant or condition of this Agreement or any other Facility Document on its
part to be observed or performed and, with respect to such covenants or
conditions which are capable of rectification, if such default continues for a
period of 45 days after notice in writing has been given to the Borrower by the
Lender specifying such default and requiring the Borrower to rectify the same;

if any one or more of the Facility Documents ceases to be in full force and effect
or if any Security Document ceases to constitute a valid and perfected first
priority Security Interest (subject only to Permitted Encumbrances) upon all the
Secured Assets it purports to charge or encumber, in favour of the Lender;

any change in laws, policies, taxes, rights of or obligations to any national or
local governments in any Relevant Jurisdictions that could, in the Lender’s sole
discretion, reasonably be expected to result in a Material Adverse Effect;

any act of expropriation, nationalization or other similar event or circumstance
affecting the properties and assets of the Credit Parties that could, in the Lender’s
sole discretion, reasonably be expected to result in a Material Adverse Effect;

the institution by the Borrower or any Guarantor of proceedings to be adjudicated
a bankrupt or insolvent or any similar proceedings or the consent by it to the
institution of bankruptcy or insolvency proceedings or any similar proceedings
against it or the filing by it of a petition or answer or consent seeking liquidation,
reorganization or relief under any applicable federal, provincial or state law
relating to bankruptcy, insolvency, reorganization or relief of debtors, or the
consent by it to the tiling of any such petition or to the appointment under any
such law of a receiver, receiver-manager, liquidator, assignee, trustee,
sequestrator or other similar official of the Borrower or any Guarantor or of all or
substantially all of its property, or the making by it of a general assignment for
the benefit of creditors, or the admission by it in writing of its inability to pay its
debts generally as they become due or anything analogous in a Relevant
Jurisdiction;

the entry of a decree or order by a court having jurisdiction adjudging the
Borrower or any Guarantor a bankrupt or insolvent or approving as properly filed
an application or a petition seeking liquidation, reorganization, arrangement or
adjustment of or in respect of the Borrower or any Guarantor under any
Applicable Law relating to bankruptcy, insolvency, reorganization or relief of
debtors, or appointing under any such law a receiver, receiver-manager,
liquidator, assignee. trustee, sequestrator or other similar otficial of the Borrower
or any Guarantor or of all or substantially all of its property, or ordering pursuant
to any such law the winding-up or liquidation of its affairs, and the continuance
of any such decree or order unvacated and unstayed and in effect for a period of
30 consecutive days or anything analogous in a Relevant Jurisdiction;

any proceedings are commenced for the bankruptcy, insolvency, reorganization,
winding-up, liquidation or dissolution or any similar proceedings of the Borrower
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or any Guarantor or any decree, order or approval for such bankruptey,
insolvency, reorganization, winding-up, liquidation or dissolution is issued or
entered, unless the Borrower or such Guarantor in good faith actively and
diligently contests such proceedings, decree, order or approval, resulting in a
dismissal or stay thercot within 30 days of commencement or anything analogous
in a Relevant Jurisdiction;

a resolution is passed for the winding-up, dissolution or liquidation of the
Borrower or any Guarantor;

this Agreement or any other Facility Document shall for any reason, or is claimed
by the Borrower or any Guarantor to, cease in whole or in any part to be a legal,
valid, binding and enforceable obligation of the Borrower or such Guarantor;

the Borrower or any Guarantor fails to pay the principal of, premium, if any,
interest on, or any other amount owing in respect of any of its Indebtedness or
obligation which is outstanding in an aggregate principal amount exceeding
$100,000 when such amount becomes due and payable (whether by scheduled
maturity, required prepayment, acceleration, demand or otherwise) and such
failure continues after the applicable grace period, if any, specified in the
agreement or instrument relating to such Indebtedness or obligation; or any other
event occurs or condition exists and continues after the applicable grace period, if
any, specified in any agreement or instrument relating to any such Indebtedness
or obligation, if its effect is to accelerate or permit the acceleration of, such
Indebtedness or obligation; or any such Indebtedness or obligation shall be, or
may be, declared to be due and payable prior to its stated maturity;

any representation or warranty given by the Borrower or any Guarantor in this
Agreement or any other Facility Document shall prove to be incorrect or
misleading in any material respect as at the date on which it was made and, if the
circumstances giving rise to the incorrect or misleading misrepresentation or
warranty are capable of modification or rectification (such that, thereafter the
representation or warranty would be correct and not misleading), the
representation or warranty remains incorrect or misleading at the end of a period
ot 45 days from the date the Borrower or such Guarantor becomes aware of such
incorrect or misleading misrepresentation:

the occurrence of any Material Adverse Effect:
the occurrence of a Change of Control;

any destruction or abandonment of any part of the Nixon Fork Gold Project
which destruction or abandonment causes any material reduction in the valuation
thereof or material delay of its development or the achievement of Commercial
Production;

one or more final judgments or decrees for the payment of money in excess of
$500,000 individually or $1,000,000 on a cumulative basis, rendered against the
Credit Parties or any of them by a court of competent jurisdiction; or
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() any Credit Party or FRISA Affiliate shall fail to pay when due an amount or
amounts aggregating in excess of $100,000 which it shall have become lable to
pay under Title [V of ERISA; notice of intent to terminate a Plan or Plans having
aggregate Unfunded Liabilities in excess of $100,000 shall be filed under Title
1V of ERISA by any Credit Party or ERISA Affiliate, any plan administrator or
any combination of the foregoing; the PBGC shall institute proceedings under
Title IV of ERISA to terminate, to impose liability (other than for premiums
under Section 4007 of ERISA) in respect of, or to cause a trustee to be appointed
to administer, any Plan or Plans having aggregate Unfunded Liabilities in excess
of 100,000; or a condition shall exist by reason of which the PBGC would be
entitled to obtain a decree adjudicating that any Plan or Plans having aggregate
Unfunded Liabilities in excess of $100,000 must be terminated; any Pension Plan
is considered an at-risk plan or a plan in endangered or critical status within the
meaning of Sections 430, 431 and 432 of the Code or Sections 303, 304 and 305
of ERISA; there occurs a complete or partial withdrawal from, or a default,
within the meaning of Section 4219(c)(5) of ERISA, with respect to, one or more
Multiemployer Plans, which could cause one or more Credit Party or ERISA
Affiliate to incur a current payment; any ERISA Event occurs with respect to any
Pension Plan or any Multiemployer Plan and the then current value of the
accumulated benefit obligation of such Pension Plan or Multiemployer Plan
exceeds the then current valuc of the assets of such Pension Plan or
Multiemployer Plan available for the payment of such benefit liabilities by more
than $100,000 (or in the case of an ERISA Event involving the withdrawal of a
substantial employer. the withdrawing employer’s proportionate share of such

~ excess exceeds such amount).

Acceleration on Default

8.2

If any Event of Default shall occur and be continuing, the Lender may (i) by notice to the
Borrower, (A) declare its commitment to advance any unadvanced portion of the Facility
to be terminated, whereupon the same shall forthwith terminate, and (B) declare the
entire unpaid Principal Amount of the Facility, all interest accrued and unpaid thereon
and all other fees, charges and costs hereunder to be forthwith due and payable,
whereupon the Facility, all such accrued interest and all other fees, charges and costs
hereunder shall become and be forthwith due and payable, without presentment. demand,
protest or further notice of any kind, all of which are hereby expressly waived by the
Borrower, provided that upon the occurrence of an actual or deemed entry of an order for
relief with respect to the Borrower under the Bankruptcy und Insolvency Act (Canada),
the Companies  Creditors  Arrangement Act (Canada) or the Winding-up and
Restructuring Act (Canada), or any substantially similar legislation under the laws of the
United States providing for any form of creditor protection, the result which would
otherwise oceur only upon giving of notice by the Lender to the Borrower under this
Section 8.2, shall occur automatically without the giving of any such notice: and (ii)
whether or not the actions referred to in clause (i) have been taken, (X) exercise any or all
of the Lender’s rights and remedies under the Security Documents, and (Y) proceed to
enforce all other rights and remedies available to the Lender under this Agreement, the
other Facility Documents and Applicable Law.
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Waiver of Default

3.3

It an Event of Default shall have occurred, the Lender, so long as it has not become
bound to institute any proceedings hereunder, shall have the power to waive any Event of
Detault hercunder if, in the Lender’s sole and absolute opinion, the same shall have been
cured or adequate provision made therefor, upon such terms and conditions as the Lender
may consider advisable, provided that no delay or omission of the Lender to exercise any
right or power accruing upon any Event of Default shall impair any such right or power
or shall be construed to be a waiver of any such Event of Default or acquiescence therein
and provided further that no act or omission of the Lender shall extend to or be taken in
any manner whatsoever to affect any subsequent Event of Default hereunder or the rights
resulting therefrom.

Application of Moneys

8.4

Except as otherwise provided herein, any moneys arising from any enforcement hereof or
any of the other Facility Documents or other proceedings against the Borrower pursuant
hereto or any of the other Facility Documents or from any trustee in bankruptcy or
liquidation of the Borrower, shall be held by the Lender and applied by it, together with
any moneys then or thereafter in the hands of the Lender available for the purpose, as
follows:

(a) first, in payment or reimbursement to the Lender of the reasonable remuneration,
expenses, disbursements, and advances of the Lender earned, properly incurred
or made in the administration or enforcement of this Agreement or otherwise in
relation to this Agreement and any of the other Facility Documents with interest
thereon as herein provided;

(b) second (but subject to Section 7.4 hereof and this Section 8.4), in or towards
payment of all Amounts Payable; and

(c) third, the surplus (if any) of such moneys shall be paid to the Borrower or as it
may direct.

Enforcement by the Lender

8.5

If an Event of Default shall have occurred, but subject to Section 8.3 hereof:

(a) the Lender may in its discretion proceed to enforce, and to instruct any other
Person to enforce. the rights of the Lender by any action, suit, remedy or
proceeding authorized or permitted by this Agreement or any of the other Facility
Documents or by law or equity; and may file such proofs of claim and other
papers or documents as may be necessary or advisable in order to have the claims
of the Lender proven in any bankruptcy, insolvency, winding-up or other judicial
proceedings relating to the Borrower and the other Credit Parties: and

b) no such remedy tor the enforcement of the rights of the Lender shall be exclusive
of or dependent on any other such remedy but any one or niore of such remedies
may from time to time be exercised independently or in combination.
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Lender Appointed Attorney

8.6

To the extent permitted by Applicable Law, the Borrower irrevocably appoints the
Lender to be the attorney of the Borrower in the name and on behalf of the Borrower to
execute any instruments and do any things which the Borrower ought to execute and do,
and has not executed or done, under the covenants and provisions contained in this
Agreement and generally to use the name of the Borrower in the exercise of all or any of
the powers hereby conferred on the Lender with full powers of substitution and
revocation. Such power of attorney, being coupled with an interest, is irrevocable.

Remedies Cumulative

8.7

No remedy herein conferred upon or reserved to the Lender is intended to be exclusive of
any other remedy, but each and every such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder or under any other Facility Document or
now or hereafter existing by law or by statute.

ARTICLE 9
NOTICES

Notice to the Borrower

9.1

Any notice to the Borrower or any other Credit Party under the provisions of this
Agreement or any other Facility Document shall be valid and effective if delivered
personally, by courier, by facsimile transmission, by email or other electronic means, to
or, if given by registered mail, postage prepaid, addressed to, the Borrower at Suite 1100,
1200 West 73rd Avenue, Vancouver, British Columbia V6P 6GS5, Tel: (604) 267-3040,
Fax: 267-3042, Attention: Richard Goodwin, President and Chief Operating Officer,
Email: rgoodwin@fircrivergold.com, and shall be deemed to have been given on the date
of delivery personally, by courier, by facsimile transmission, by email or other electronic
means, if so delivered prior to 5:00 pm (Toronto time) on a Business Day and otherwise
on the next Business Day or on the third Business Day after such letter has been mailed,
as the case may be. The Borrower may from time to time notify the Lender of a change
in address which thereafter, until changed by further notice, shall be the address of the
Borrower and each other Credit Party for all purposes of this Agreement and the other
Facility Documents.

Notice to the L.ender

9.2

Any notice to the Lender under the provisions of this Agreement or any other Facility
Document shall be valid and effective if delivered personally, by courier or by facsimile
transmission to or, if given by registered mail, postage prepaid, addressed to the Lender
at its principal office at Suite 2750, 200 Bay Street. Toronto, Ontario, Canada MS5J 2J2,
Tel: (416) 977-7222, Fax: (416) 977-9555, Attention: Chief Financial Officer, and shall
be deemed to have been given on the date of delivery personally or by facsimile
transmission if so delivered prior to 5:00 p.m. (Toronto time) on a Business Day and
otherwise on the next Business Day or on the third Business Day after such letter has
been mailed, as the case may be. The Lender may from time to time notify the Borrower
of a change in address which thereafter, until changed by further notice, shall be the
address of the Lender for all purposes of this Agreement and the other Facility
Documents.
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Waiver of Notice

9.3 Any notice provided for in this Agreement may be waived in writing by the Person
entitled to receive such notice, either before or after the event, and such waiver shall be
the equivalent of such notice.

ARTICLE 10
INDEMNITIES

General Indemnity

10.1  The Borrower expressly declares and agrees as follows:

()

(b)

the Lender, its partners and its and their directors, officers, employees, and
agents, and all of their respective representatives, heirs, successors and assigns
(collectively the “Indemnified Parties™) will at all times be indemnified and
saved harmless by the Borrower from and against all claims, demands, losses,
actions, causes of action, costs. charges, expenses, damages and liabilities
whatsoever arising in connection with this Agreement and the other Facility
Documents (except any loss, expense, claim, proceeding, judgment or liability
described in Section 10.2), including, without limitation, those arising out of or
related to actions taken or omitted to be taken by the Lender contemplated
hereby, reasonable legal fees and disbursements on a solicitor and client basis
and reasonable costs and expenses incurred in connection with the enforcement
of this indemnity, which the Lender may suffer or incur, whether at law or in
equity, in any way caused by or arising, directly or indirectly, in respect of any
act, deed, matter or thing whatsoever made, done, acquiesced in or omitted in or
about or in relation to the execution of its duties as Lender and including any act,
deed, matter or thing in relation to the registration, perfection, release or
discharge of security. The foregoing provisions of this subsection do not apply to
the extent that the Lender or its employees or agents were grossly negligent or
acted with wilful misconduct in relation to their obligations hereunder. This
indemnity shall survive the termination of this Agreement or the resignation or
termination of the Lender; and

the Lender may act and rely and shall be protected in acting and relying upon any
resolution, certificate, statement, instrument, opinion, report, notice, request,
consent, order, letter, telegram, cable, facsimile or other paper or electronic
document believed by it to be genuine and to have been signed, sent or presented
by or on behalf of the proper party or parties.

Environmental Indemnity

10.2 The Borrower hereby indemnifies and holds harmless and will defend the Indemnified
Parties against any loss, expenses, claim, proceedings, judgment, liability or asserted
lability (including strict lability and including costs and expenses of investigation,
abatement and remediation and monitoring of spills or releases of contaminants and
including labilities of the Indemnified Parties to third parties (including governmental
agencies) in respect of bodily injuries, property damage, damage to or impairment of the
environment or any other injury or damage and including liabilities of the Indemnified
Parties to third parties for the third parties' foreseeable and unforeseeable consequential
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damages) incurred as a result of or in connection with the administration or enforcement
of this Agreement or any other Facility Document, including without limitations the
exercise by the Lender of any rights hereunder or under the Security Documents, which
result front or relate, directly or indirectly, to:

(a) the presence or release of any contaminants, by any means or for any reason, on
the Secured Assets, whether or not release or presence of the contaminants was
under the control, care or management of the Borrower or any other Credit Party
ot of a previous owner, or of a tenant;

(b) any waste, toxic substance, contaminant or dangerous goods present on or
released from any contiguous property to the Secured Assets: or

) the breach or alleged breach of any Environmental Laws by the Borrower or any
other Credit Party.

For purposes of this Section, “liability” shall include (a) liability of an Indemnified Party
for costs and expenses of abatement and remediation of spills and releases of
contaminants where such abatement and remediation is prudent for the continued
operation of the Nixon Fork Gold Project or required by Environmental Laws and to the
extent required to maintain the value and use of the Secured Assets, (b) liability of an
Indemnified Party to a third party to reimburse the third party for bodily injuries, property
damages and other injuries or damages which the third party suffers, including (to the
extent, if any, that the Indemnified Party is liable therefor) foreseeable and unforesecable
consequential damages suttered by the third party, (¢) lability of the Indemnified Party
for damage suffered by the third party, (d) lability of an Indemnified Party for damage to
or impairment of the environment and (e) liability of an Indenmified Party for court costs,
cxpenses of alternative dispute resolution proceedings, and fees and disbursements of
expert consultants and legal counsel on a solicitor and own client basis.

by Lender to Protect Interests

The Lender shall have the power to institute and maintain all and any such actions. suits
or proceedings and to take any other action as it may consider necessary or cxpedient,
acting reasonably, to preserve, protect or enforce its interests. The Lender may conduct
all such due diligence from time to time as it deems prudent or necessary, including
cavironmental due diligence, and to remedy all breaches or other conditions or
circumstances which the Lender may, in its discretion, acting reasonably, determine to
cither expose the Lender to potential liability or jeopardize in any way the collateral
secured by the Security Documents, all at the expense of the Borrower.

Currency Indemnity

10.4

If under any Applicable Law and whether pursuant to a judgment being made or
registered against any Credit Party or for any other reason, any payment of all or part of
the Indebtedness owing by any Credit Party under or in connection with any Facility
Document is made or is satisfied in a currency other than Canadian currency (the “Other
Currency™), then to the extent that the payment (when converted into Canadian currency
at the prevailing rate of exchange on the date of payment, or, if it is not practicable for the
Lender to purchase Canadian currency with the Other Currency on the date of payment,
at the rate of exchange as soon thercafter as it is practicable for it to do so) actually

Davis: 9841268 14



_47-

received by the Lender falls short of the amount of the Indebtedness required to be paid,
the Borrower shall, as a separate and independent obligation, indemnify and hold
harmless the Lender against the amount of such shortfall. For the purpose of this
Agreement, “rate of exchange™ means the rate at which the Lender is able on a foreign
exchange market selected by the Lender, acting reasonably, on the relevant date to
purchase Canadian currency with the Other Currency and shall take into account any
premium and other reasonable costs of exchange.

ARTICLE 11
MISCELLANEOUS

Amendments and Waivers

1.1

No amendment to any provision of the Facility Docutnents shall be effective unless it is
in writing and has been signed by the Lender and each of the Credit Parties who are a
party thereto, and no waiver of any provision of any Facility Document, or consent to any
departure therefrom by the Borrower or any other Credit Party which is party thereto,
shall be effective unless it is in writing and has been signed by the Lender. Any such
amendment, waiver or consent shall be effective only in the specific instance and for the
specific purpose for which given.

No Waiver; Remedies Cumulative

11.2  No failure on the part ot the Lender to exercise, and no delay in exercising, any right,

remedy, power or privilege under any Facility Document shall operate as a waiver
thereof, nor shall any single or partial exercise of any such right, remedy, power or
privilege preclude any other or further exercise thereof or the exercise of any other right,
remedy, power or privilege. The rights and remedies of the Lender under the Facility
Documents are cumulative and not exclusive of any rights, remedies, powers and
privileges that may otherwise be available to the Lender.

Survival

11.3  All covenants, agreements, representations and warranties made in any of the Facility

Documents shall, except to the extent otherwise provided therein, survive the execution
and delivery of this Agreement and each Advance of the Facility, and shall continue in
tull force and effect so long as any Principal Amount remains outstanding or any other
Obligations under any Facility Document remain unpaid or any obligation to perform any
other act hereunder or under any other Facility Document remains unsatisfied.

Benefits of Agreement

11.4

The Facility Documents are entered into for the sole protection and benefit of the parties
thereto and their successors and assigns, and no other Person (other than the Indemnitied
Persons) shall be a direct or indirect beneficiary of, or shall have any direct or indirect
cause of action or claim in connection with, any Facility Document.

Binding Effect; Assignment

I1.5  This Agreement shall become effective when it shall have been executed by the Borrower

and the Lender and thereafter shall be binding upon, inure to the benefit of and be

Davis; 9841268 14



.48 -

enforceable by the Borrower, the Lender and their respective successors and assigns. No
Credit Party shall have the right to assign its rights and obligations hereunder or under the
other Facility Documents or any interest herein or therein without the prior written
consent of the Lender. The Lender reserves the right to sell, assign, transfer or grant
participations in all or any portion of the Lender’s rights and obligations hereunder and
under the other Facility Documents to any other Person. In the event of any such
assignment, upon notice thereof to the Borrower, the assignee shall be deemed the
“Lender” for all purposes of the Facility Documents with respect to the rights and
obligations assigned to it. and the obligations of the Lender so assigned shall thereupon
terminate. The Borrower and each other Credit Party shall, from time to time upon
request of the Lender, enter into such amendments to the Facility Documents and execute
and deliver such other documents as shall be necessary to etfect any such grant or
assignment. The Borrower agrees that in connection with any such grant or assignment,
the Lender may deliver to the prospective participant or assignee financial statements and
other relevant information relating to the Borrower and its Subsidiaries.

Entire Agreement

1.6 The Facility Documents reflect the entire agreement between the Borrower or any other
Credit Party and the Lender with respect to the matters set forth herein and therein and
supersede any prior agreements, commitments, drafts, communication, discussions and
understandings, oral or written, with respect thereto, including but not limited to the Term
Sheet .

Severability

[1.7 If any provision of any of the Facility Documents shall be prohibited by or invalid under
Applicable Law in any jurisdiction. it shall, as to such Jurisdiction, be deemed modified
to conform to the minimum requirements of such law or regulation, or, if for any reason
cannot be so modified, it shall be ineffective and invalid only to the extent of such
prohibition or invalidity without affecting the remaining provisions of such Facility
Document, or the validity or effectiveness of such provision in any other jurisdiction.

Counterparts and Facsimile
I1.8  This Agreement may be executed in counterparts and by electronic transmission of an
authorized signature and each such counterpart shall be deemed to form part of one and

the same document.

[Signature puge follows]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement under the hands of
their proper officers duly authorized in that behalf.

FIRE RIVER GOLD CORP.

Authorized Signatory

Per:

Authorized Signatory

FIRE RIVER GOLD CORP., USA

Authorized Si ghatory

Per:

Authorized Signatory

MYSTERY CREEK RESOURCES, INC.

Per:

Authorized Siénétory

Per:

;\uthorized Signatory

SPROTT RESOURCE LENDING
PARTNERSHIP by its managing partner
Sprott Lending Consulting L.P., by its general
partner Sprott Lending Consulting GP Inc.

Per:

Authorized Signatory

Per:

Authorized Signatory
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IN WITNESS WHEREOF the parties hereto have executed this Agreement under the hands of
their proper officers duly authorized in that behalf.

FIRE RIVER GOLD CORP.
Per:

Authorized Signatory
Per:

Authorized Signatory

FIRE RIVER GOLD CORP., USA

Per:

Authorized Signatory

Per:

Authorized Signatory

MYSTERY CREEK RESOURCES, INC.

Per:

Authorized Signatory
Per:

Authorized Signatory
SPROTT RESOURCE LENDING

PARTNERSHIP by its managing partner
Sprott Lending Consulting L.P., by its general
partner Sprott Lending Consulting GP Inc.

Per: W

Authorized SigUatory

Per: l; Jii /L

Autfiorized Signatory
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SCHEDULE A

Equity Interests of Credit Parties

. L Number of Shares Percentage
Credit Party Issuer Description. Issued Held

N/A Fire River Gold Corp. N/A 99,181,502 Common | Widely held
as at
October 18, 2011

Fire River Gold Corp. Fire River Gold Corp., N/A 1,000 Common 100%

USA
Fire River Gold Corp. Mystery Creek N/A 1,000 Common 100%

Resources, Inc.

Davis 9841268 14




SCHEDULE B

SECURITY DOCUMENTS

The Security Documents are as follows:
Al INITIAL ADVANCE SECURITY DOCUMENTS
Canadian Security Documents:
(a) General Security Agreement of the Borrower
U.S. Security Documents:
(a) Guaranty of Fire River USA;
(b) Guaranty of Mystery Creek;
(c) Security Agreement of the Borrower;
(d) Security Agreement of Fire River USA;
(e) Security Agreement ot Mystery Creek; and
() Share Pledge Agreement of the Borrower, pursuant to which the Borrower pledges and
grants to the Lender a security interest over all of the issued and outstanding shares in the
capital of Fire River USA and Mystery Creck.
B. SUBSEQUENT ADVANCE SECURITY DOCUMENTS
Canadian Security Documents:
(a) None
U.S. Security Documents:

(a) Deeds of Trust from the owner of record or lessee of all mining claims and other real
property comprising the Nixon Fork Gold Project.
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SCHEDULE C : PART A

DRAKEN PROJECT

The first acquisition for the Borrower was the Draken Project. The property is located in southeast-central
Alaska, approximately 288km southeast of Fairbanks, Alaska, and approximately 61km west of the
Canadian border.

The property is located in the Yukon-Tanana lithotectonic terrane, a Paleozoic terrane of largely
continental affinity. In easternmost Alaska this terrane is bounded by major northwest-trending, dextral
strike-slip faults. including the Tintina fault to the north and the Denali fault to the south. The terrane is
dissected by a large number of major northeast-trending, high angle faults with significant dip slip
displacements which has effectively created a block faulted tectonic regime. This movement has jostled
mineral deposits with different metallogenies and other characteristics.

Known mineralization within the Draken property consists of polymetallic sulfide-quartz vein
mineralization with anomalous Ag-Au-Bi-As-Cu-Pb-W-U. This type of mineralization is documented at
the Silver Lining prospect, located on the west portion of the property. as well as the Two Mile prospect
just north of the property. Host rocks for the polymetallic veins dominantly consist of massive
hornblende-biotite quartz monzonite. Government geologists have documented porphyry style Cu-Mo-
Au mineralization at the Two Mile prospect and other occurrences nearby (Singer and others, 1976).
Potential for pegmatite- or vein-hosted U-Th-REE mineralization is also noted. Previous workers
conducted a radiometric survey indicating anomalous radioactivity associated with the ring dike zone. A
sample collected approximately 200m east of the property and within the ring dike complex contained
highly anomalous U-Nb-F-REE.

The Borrower is seeking joint venture partners to fund the development of this project.
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SCHEDULE C : PARTB

KANSAS CREEK PROJECT

On 19 June 2008, the Borrower signed an agreement to acquire a 100% interest from Anglo Alaska Gold
Corp. (“"AAGC") certain mineral claims referred to as the Kansas Creek Project. In consideration, the
Borrower paid an aggregate of US$40,000 and will also issue an aggregate of 250.000 common shares
(200,000 shares issued and 50,000 shares upon first transfer of property to a third party). The property is
subject to a 1.5% net smelter return royalty ("NSR™) of which the Borrower may purchase 1.0% of the
1.5% NSR from AAGC in consideration for a cash payment of US$1,000,000 in which case, AAGC shall
retain 0.5% NSR royalty.

The Kansas Creek Project is located in the Bonnifield District of the central Alaska Range in central-
interior Alaska approximately 110km south of Fairbanks, Alaska and 70km east of Healy, Alaska. The
Project consists of 28 State of Alaska mining claims covering a 16.8 sq. km area. Placer gold was
discovered in the district in 1906 and approximately 80,000 ounces of gold have been recovered from
alluvial deposits through 2008. The Borrower’s objective is to explore the project for lode gold potential.
A three phase program totalling over US$1.0 million has been recommended. The Borrower is currently
seeking joint venture partners (o fund the development of the Kansas Creek Project.

Error! Unknown document property name. DM_VAN/289379.0000 1,81 704812



SCHEDULE C : PARTC

NIXON FORK GOLD PROJECT

The Nixon Fork Mine is located 399 km southwest of Fairbanks and 348 km northwest of Anchorage,
Alaska at 63°14° N, 154° 46" W. The closest community is McGrath (pop. 350), which is 53 km by air
from the mine. McGrath is not connected to the Alaska road system and access is limited to river or air
travel. There are no year-round all weather roads from McGrath to the minesite, but an unimproved
bulldozer trail provides surface access to the Kuskokwim River at Medfra. The primary access is by
charter aircraft. which are readily available in Anchorage. Fairbanks, and McGrath. Bulk cargo. including
equipment, supplies and fuel are also brouglt to site by air using Hercules C-130 and DC-6 aircraft.

The mine is remote and self-sufticient site, not connected to or supplied with any external services, such
as water or grid power.

The property is 100% owned by Mespelt-Almasy Mining Co. (*“MAMC™). In February 2003, Mystery
Creek Resources, Inc. (“MCR”) secured a 10-year lease, which can be renewed for an additional 10-year
term by written request. MCR’s rights under this lease are defined as “the exclusive, complete and
unrestricted right to enter, occupy, use, prospect, drill, sample, tunnel, evaluate, and control the Subject
Property in accordance with the Purpose of this Lease, together with the right to explore for, develop,
mine (hy open pit, strip, underground, solution mining or any other method, including, but without
limitation any method hereafter developed), extract, mill, store, process, remove and market Srom the
Subject Property all Mineral Products and the right to place thereon, construct, use and remove such
structures, facilities, equipment, roadways, haulageways and such other improvements as Lessee may
deem nccessary, useful or convenient in conducting its operations when or where in Lessee's sole
Judgment it is reasonably uscfild or necessary to do so and to use and consume, for stockpiles, waste
dumps, tailings impoundments, rock or ore in connection with exploration, evaluation and development,
s0 much of the Subject Property as may be reasonably necessary. useful or convenient for the full
enjoyment of the rights herein granted. "

The lease is subject to the following conditions:

* an advance minimum production royalty of US$36,000 per year and work commitments totaling
US$2,000,000 over three years (which have been completed).

* An NSR payment equal to 3% if the gold price is less than $300/0z to 5% if the gold price is greater
than $450 /oz. All other metals are subject to a 4% NSR.

The Nixon Fork Property is also subject to an additional 1% NSR granted to Jones-MacRea.

The Nixon Fork Gold Mine and associated Property consist of 95 unpatented mining claims, 15
unpatented placer claims and 81 mostly overlapping State of Alaska mining claims that lie on either side
of the line between Township 26 South, Ranges 21 and 22 East, Kateel River Meridian (KRM). All State
claims lie within Range 21 East. Thirty-three of the federal claims are located on land administered by a

native corporation that obtained the land through the Alaska Native Claims Settlement Act.

A specific list of the property comprising the Nixon Fork Gold Project is attached.
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Nixon Fork Mine
Plan of Operations

LIST OF CLAIMS



Nixon Fork Mine
Plan of Operations

Doyon, Limited Claims:

Count: Claim Name: Area (ha):
1 Warrior 8.362
2 Chief 9.192
3 Old Crow 8.376
4 Old Grandad 7.372
5 Almasy 7.465
6 Old Forester 8.652
7 Evan Jones 8.481
8 Clough Strand 7 7.796
9 Clough Strand 8 7.930
10 Clough Strand 9 8.665
11 Clough Strand 6 7.327
12 Clough Strand 1 7.541
13 Clough Strand 2 7.643
14 Clough Strand 3 7.969
15 Clough Strand 4 7.912
16 Clough Strand 5 8.205
17 Pupinsky 3 7.105
18 Pupinsky 2 8.183
19 Pupinsky 1 9.138
20 Jack Nixon 7 7.941
21 Jack Nixon § 8.034
22 Jack Nixon 8 8.186
23 Jack Nixon 6 8.478
24 Jack Nixon 1 8.648
25 Jack Nixon 4 8.110
26 Jack Nixon 9 8.110
27 Jack Nixon 2 8.298
28 Jack Nixon 3 7.856
29 Pinky Doodle 1 8.473
30 Pinky Doodle 2 8.319
31 Pinky Doodle 3 7.202
32 Dick Matthews 8.765
33 Mystery 7.678

State of Alaska Mining Claims:




Nixon Fork Mine
Plan of Operations

Count: Claim Number: Claim Name: Mining District: MTRS: Area (ha):
1 ADL 532180 NF 22 Anchorage K026S021E24 | 6.582
2 ADL 532181 NF 23 Anchorage K0265021E24 | 7.382
3 ADL 312761 X‘L’m%? ;”ESPELT AND Anchorage KO26S021E24 | 7.676
4 ADL 312762 XL‘:‘;/‘\%\‘(‘ MESPELT AND Anchorage ggggggfgf“ 6.645
5 ADL 508868 MAR 3 Anchorage K026S021E23 | 6.585
6 ADL 508869 MAR 4 Anchorage K026S021E23 | 6.678
7 ADL 532175 NF 17 Anchorage K026S021E24 | 7.753
8 ADL 532176 NF 18 Anchorage K026S021E24 | 8.676
9 ADL 532177 NF 19 Anchorage K0265021E24 | 8.400
10 ADL 532178 NF 20 Anchorage K0265021E24 | 9.033
11 ADL 508870 MAR 5 Anchorage K026S021E23 | 6.830
12 ADL 508871 MAR 6 Anchorage K0265021E23 | 6.960
13 ADL 661078 RUBY 8 Anchorage K026S021E23 | 3.672
14 ADL 661077 RUBY 7 Anchorage K026S021E22 | 1.672
15 ADL 532171 NF 13 Anchorage K026S021E24 | 7.137
16 ADL 532172 NF 14 Anchorage KO26S021E24 | 6.485
17 ADL 532173 NF 15 Anchorage K0265021E24 | 6.699
18 ADL 532174 NF 16 Anchorage K026S021E24 | 6.614
19 ADL 508872 MAR 7 Anchorage K026S021E23 | 7.224
20 ADL 508873 MAR 8 Anchorage K026S021E23 | 7.881
21 ADL 532167 NF 9 Anchorage K026S021E13 | 7.741
22 ADL 532168 NF 10 Anchorage K026S021E13 | 7.304
23 ADL 532169 NF 11 Anchorage K026S021E13 | 7.275
24 ADL 532170 NF 12 Anchorage K026S021E13 | 9.079
25 ADL 508874 MAR 9 Anchorage K026S021E14 | 3.784
2% ADL 508875 MAR 10 Anchorage K0265021E14 | 8.330
27 ADL 661076 RUBY 6 Anchorage K026S021E14 | 2.746
28 ADL 661075 RUBY 5 Anchorage KO26S021E15 | 1.648
29 ADL 532163 NF 5 Anchorage K026S021E13 | 5.762
30 ADL 532164 NF 6 Anchorage K026S021E13 | 5.018
3 ADL 532165 NF 7 Anchorage K026S021E13 | 3.614
32 ADL 661096 RUBY 26 Anchorage K026S021E34 | 5.780
3 ADL 661091 RUBY 21 Anchorage K026S021E34 | 6.100
34 ADL 661086 RUBY 16 Anchorage K026S021E27 | 8.205
3 ADL 661081 RUBY 11 Anchorage K0265021E27 | 7.825
36 ADL 661079 RUBY 9 Anchorage K026S021E22 | 8.087
37 ADL 661097 RUBY 27 Anchorage K026S021E35 | 9.142
38 ADL 661092 RUBY 22 Anchorage K026S021E35 | 2.896
39 ADL 661087 RUBY 17 Anchorage K026S021E26 | 7.647
40 ADL 661082 RUBY 12 Anchorage K026S021E26 | 7.922
41 ADL 661080 RUBY 10 Anchorage K026S021E23 | 8.927
42 ADL 661098 RUBY 28 Anchorage K0268021E35 | 5.123
43 ADL 661093 RUBY 23 Anchorage K026S021E35 | 9.209
44 ADL 661088 RUBY 18 Anchorage K026S021E26 | 8.968

; State of Alaska Mining Claims Cont ...




Nixon Fork Mine
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Count: Claim Number: Claim Name: Mining District: MTRS: Area (ha):
45 ADL 661083 RUBY 13 Anchorage KO026S021E26 9.228
46 ADL 508867 MAR 2 Anchorage K026S021E23 9.000
47 ADL 508866 MAR 1 Anchorage K026S021E23 8.696
48 ADL 661099 RUBY 29 Anchorage K026S021E36 8.040
49 ADL 661094 RUBY 24 Anchorage K026S021E36 8.260
50 ADL 661089 RUBY 19 Anchorage K026S021E25 7124
51 ADL 661084 RUBY 14 Anchorage K026S021E25 8.424
52 ADL 661101 RUBY 31 Anchorage K026S021E24 6.921
53 ADL 661102 RUBY 32 Anchorage K026S021E24 8.837
54 ADL 661100 RUBY 30 Anchorage K026S021E36 8.261
55 ADL 661095 RUBY 25 Anchorage K026S5021E36 8.814
56 ADL 661090 RUBY 20 Anchorage K026S021E25 6.869
57 ADL 661085 RUBY 15 Anchorage K026S021E25 8.307
58 ADL 532182 NF 24 Anchorage K026S5021E24 8.942
59 ADL 532179 NF 21 Anchorage K026S021E24 6.559
60 ADL 532166 NF 8 Anchorage K026S021E13 7.392
61 ADL 508876 MAR 11 Anchorage K026S021E14 7.308
62 ADL 508877 MAR 12 Anchorage K026S021E14 9.288
63 ADL 312759 ALy MESPELT AND Anchorage K026S021E13 | 10.269
64 ADL 312760 AL MESPELT AND Anchorage Koseaua el | 7.310
65 ADL 532161 NF 3 Anchorage K026S021E13 8.130
66 ADL 532162 NF 4 Anchorage K026S021E13 7.721
67 ADL 661074 RUBY 4 Anchorage K026S021E13 9.187
68 ADL 661073 RUBY 3 Anchorage K026S021E14 8974
69 ADL 661072 RUBY 2 Anchorage K026S021E14 7121
70 ADL 661071 RUBY 1 Anchorage K026S021E15 9.383
7 ADL 532159 NF 1 Anchorage K026S021E13 9.089
72 ADL 532160 NF 2 Anchorage K026S021E13 8.151
73 ADL 508878 MAR 13 Anchorage K026S021E12 7.286
74 ADL 508879 MAR 14 Anchorage K026S021E12 8.018
75 ADL 508880 MAR 15 Anchorage K026S021E12 9.143
76 ADL 508881 MAR 16 Anchorage K026S021E12 5.645
77 ADL 661103 RUBY 33 Anchorage K026S021E24 7.315




Nixon Fork Mine
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Alaska State Federal Claims (BLM):

Count: Claim Number: Ciaim Name: Mining District: MTRS: Area (ha):
1 AKAA 033686 OLD TAYLOR LODE CLAIM Anchorage K26S21E 13 6.582
2 AKAA 033685 JIM BEAM LODE CLAIM Anchorage K268 21E 13 7.382
3 AKAA 033717 NO 1 ABOVE CRYSTAL GULCH Anchorage K 26S 21E 13 7.676
4 AKAA 033715 NO 1 ABOVE RUBY CREEK Anchorage K 268 21E 13 6.645
5 AKAA 033676 SNOW LODE CLAIM Anchorage K268 21E 13 6.585
6 AKAA 033675 OWEN GRAY LODE CLAIM Anchorage K268 21E 13 6.678
7 AKAA 033672 MATHEISON LODE CLAIM Anchorage K 26S 21E 24 7.753
8 AKAA 033674 STRAND LODE CLAIM Anchorage K 26S 21E 24 8.676
9 AKAA 033673 PEARSON LODE CLAIM Anchorage K 26S 21E 24 8.400
10 AKAA 033671 BULLOCK LODE CLAIM Anchorage K 268 21E 24 9.033
11 AKAA 033714 WYOMING LODE CLAIM Anchorage K 268 21E 13 6.830
12 AKAA 033728 AMETHYST LODE MINING CLAIM Anchorage K26S 21E13 6.960
13 AKAA 033682 MONZONITE FRACTION LODE CLAIM Anchorage K268 21E 13 3.672
14 AKAA 033683 PORPHYRY FRACTION LODE CLAIM Anchorage K268 21E 13 1.672
15 AKAA 033677 OMALLEY LODE CLAIM Anchorage K26S 21E 13 7.137
16 AKAA 033726 NO 3 ABOVE DISC HOLMES GULCH Anchorage K 26S 21E 24 6.485
17 AKAA 033720 NO 1 ABOVE DISC HOLMES GULCH Anchorage K 26S 21E 24 6.699
18 AKAA 033719 NO 2 ABOVE DISC HOLMES GULCH Anchorage K 268 21E 24 6.614
19 AKAA 033721 DISCOVERY HOLMES GULCH Anchorage K 26S 21E 24 7.224
20 AKAA 033722 LIBERTY NO. 2 Anchorage K 268 21E 25 7.881
21 AKAA 033723 LIBERTY NO. 1 Anchorage K 268 21E 25 7.741
22 AKAA 033724 LINCOLN PLACER MINING CLAIM Anchorage K 268 21E 25 7.304
23 AKAA 033725 SHAMROCK PLACER MINING CLAIM Anchorage K 268 21E 25 7.275
24 AKAA 033727 WHELAN PLACER CLAM Anchorage K 268 21E 25 9.079
25 AKAA (033729 GARNET SOUTH EXTENTION Anchorage K 268 21E 13 3.784
26 AKAA 033731 RECREATION LODE Anchorage K268 21E 13 8.330
27 AKAA 033718 NO 1 ABOVE BENCH RUBY CREEK Anchorage K 268 21E 13 2.746
28 AKAA 033716 NO 2 ABOVE RUBY CREEK Anchorage K 26S 21E 13 1.648
29 AKAA 033730 GARNET LODE MINING CLAIM Anchorage K26S 21E 13 5.762
30 AKAA 033732 CRYSTAL LODE Anchorage K268 21E 13 5018
31 AKAA 033735 NO 3 ABOVE RUBY CREEK Anchorage K268 21E 13 3614
32 AKAA 033736 NO 4 ABOVE RUBY CREEK Anchorage K 26S 21E 24 5.780
33 AKAA 033733 NIXON FORK LODE Anchorage K 268 21E 13 6.100
34 AKAA 033734 BLACK BEAR LODE Anchorage K 26S 21E 13 8.205
35 AKAA 033649 TEXAS LODE CLAIM Anchorage K 268 21E 13 7.825
36 AKAA 033648 SOUTHERN CROSS Anchorage K 26S 22E 18 8.087
37 AKAA 033647 CHALCOCITE Anchorage K 268 21E 13 9.142
38 AKAA 033646 CHALCOPYRITE Anchorage K268 21E 13 2.896
39 AKAA 033650 EMERGENCY Anchorage K 268 22E 7 7.647
[ 40 AKAA (033667 MONTANA LODE CLAIM Anchorage K 268 22E 18 7.922
41 AKAA 033661 CHARLIE MESPELT LODE CLAIM Anchorage K 26S 22E 18 8.927




Nixon Fork Mine
Plan of Operations

| 42 | AKAA 033660 | DOLF MESPELT LODE CLAIM Anchorage K26S22618 | 5123
Alaska State Federal Claims (BLM) Cont...
Count: Claim Number: Claim Name: Mining District: MTRS: Area (ha):
43 AKAA 033629 SHAMROCK Anchorage K 268 21E 24 9.209
44 AKAA 033627 GOLDEN STAR Anchorage K 268 21E 24 8.968
45 AKAA 033631 MABEL NO 2 Anchorage K 268 21E 24 9.228
46 AKAA 033628 GOLDEN STARNO ! Anchorage K 26S 21E 24 9.000
47 AKAA 033632 MABEL NO 3 Anchorage K 265 21E 24 8.696
48 AKAA 033633 MABEL NO 4 Anchorage K 268 21E 25 8.040
49 AKAA 033630 MABEL NO 1 Anchorage K 26S 21E 24 8.260
50 AKAA 033643 IRON NO.1 Anchorage K 26S 21E 13 7.124
51 AKAA 033636 MABEL NO 6 Anchorage K 268 21E 24 8.424
52 AKAA 033634 MABEL NO 5 Anchorage K 268 21E 24 6.921
53 AKAA 033641 RED LODE Anchorage K 268 21E 24 8.837
54 AKAA 033637 MOHAWK Anchorage K 268 21E 24 8.261
55 AKAA 033635 BOSTON Anchorage K 268 21E 25 8.814
56 AKAA 033638 TECLA PUP Anchorage K 265 21E 13 6.869
57 AKAA 033640 GOLDFIELD Anchorage K 26S 21E 24 8.307
58 AKAA 033639 NORTH STAR Anchorage K 268 21E 24 8.942
59 AKAA 033642 WALDEN Anchorage K 268 21E 13 6.559
60 AKAA 033644 IRON NO. 2 Anchorage K 26S 21E 24 7.392
61 AKAA 033645 IRON Anchorage K 268 21E 24 7.308
62 AKAA 033668 WERNECKE LODE CLAIM Anchorage K 268 21E 24 9.288
63 AKAA 033665 HY GROSHONG LODE CLAIM Anchorage K 26S 22E 19 10.269
64 AKAA 033656 KEEN Anchorage K 268 22E 18 7.310
65 AKAA 033655 MCGOWAN Anchorage K 268 22E 18 8.130
66 AKAA 033659 MESPELT Anchorage K 26S 22E 19 7.721
67 AKAA 033663 CARL SCHUTTLER LODE CLAIM Anchorage K 268 22E 19 9.187
68 AKAA 033664 LEO RODRIGUE LODE CLAIM Anchorage K 268 22E 19 8.974
69 AKAA 033669 GRIFFIN LODE CLAIM Anchorage K 26S 21E 24 7.121
70 AKAA 033670 WHELAN LODE CLAIM Anchorage K 26S 21E 24 9.383
71 AKAA 033654 BOSTON BUTT Anchorage K 26S 21E 25 9.089
72 AKAA 033658 RICHARDSON Anchorage K 26S 21E 24 8.151
73 AKAA 033713 UTAH LODE CLAIM Anchorage K 26S 21E 13 7.286
74 AKAA 033712 IDAHO LODE CLAIM Anchorage K 268 21E 13 8.018
75 AKAA 033681 NEVADA LODE CLAIM Anchorage K 26S 21E 13 9.143
76 AKAA 033684 OLD FiTZGERALD LODE CLAIM Anchorage K 268 21E 13 5.645
77 AKAA 033690 CROWN ROYAL LODE CLAIM Anchorage K 268 21E 13 7.315
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SCHEDULE E

PENSION PLANS

None.
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