AGREEMENT FOR PURCHASE

THIS AGREEMENT FOR PURCHASE (“Agreement”) made effective the 8th

day of July , 2010 (“Effective Date”) among GEOLOGIX EXPLORATIONS INC,, a
British Columbia corporation (“GIX) having an office at 595 Burrard Street, Suite 1793,
Vancouver, British Columbia V6C 2T8, Canada; GEOLOGIX (PERU) S.A., a Peruvian
corporation (“GIX-Peru”) having an office at Av. Los Libertadores #739, San Isidro, Lima, Peru;
RAE-WALLACE MINING COMPANY, an Idaho corporation (“RWMC”) having an office at
610 S. Rock Blvd., Suite 205, Sparks, Nevada 89431, United States of America, and RAE
WALLACE PERU S.A.C. , a Peruvian corporation (“‘RWMC-Peru™) having an office at Av.
Los Libertadores #739, San Isidro, Lima, Peru.

WHEREAS:

A. GIX-Peru is (i) the owner of the mining concessions located in Peru described on
the attached Exhibit “A” (the “Concessions™), and (ii) the equipment including transport
equipment, machinery and computers and other assets , described on the attached Exhibit “B”
(collectively the “Property);

B. GIX, GIX-Peru and RWMC (collectively the “LOI-Parties”) entered into a Letter
of Intent dated March 7, 2010 setting forth the principal terms under which GIX and GIX-Peru
will grant the right to enter into an agreement for the transfer of the Concessions and the
Property (“Letter of Intent”);

C. RWMC has designated its subsidiary, RWMC-Peru, to acquire from GIX-Peru the
Concessions and the Property.

D. The LOI-Parties and RWMC-Peru (collectively the “Parties™) wish to enter into
this Agreement to more specifically express the terms of the transaction and to replace and
supersede such Letter of Intent with this Agreement.

NOW THEREFORE, in consideration of the premises and of the mutual covenants and
agreements hereinafter contained, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 The headings and section references in this Agreement are for convenience of reference
only and do not form a part of this Agreement and are not intended to interpret, define or limit
the scope, extent or intent of this Agreement or any provision thereof.

1.2 Any reference to a particular “article”, “section”, “paragraph”, “clause” or other
subdivision is to the particular article, section, clause or other subdivision of this Agreement, and
any reference to an Exhibit by letter will mean the appropriate Exhibit attached to this
Agreement and by such reference the appropriate Exhibit is incorporated into and made part of
this Agreement.



1.3 If any part of this Agreement is declared or held to be invalid for any reason, such
invalidity will not affect the validity of the remainder which will continue in full force and effect
and be construed as if this Agreement had been executed without the invalid portion, and it is
hereby declared the intention of the Parties that this Agreement would have been executed
without reference to any portion which may, for any reason, be hereafter declared or held to be
invalid.

1.4  All references herein to currency are references to United States dollars.

ARTICLE 2
REPRESENTATIONS, WARRANTIES AND
COVENANTS OF GIX AND GIX-PERU

2.1  GIX and GIX-Peru represent and warrant to and covenant with RWMC and RWMC-
Peru, with the knowledge that RWMC and RWMC-Peru are relying upon same in entering into
this Agreement, that:

@ GIX is legally constituted under the laws of British Columbia and validly exists as
a company in good standing and G1X-Peru is legally constituted under the laws of
Peru and validly exists as a company in good standing;

(b) they have the full power and capacity to enter into this Agreement and have duly
obtained all authorizations for the execution of this Agreement and for the
performance of this Agreement by them, and the consummation of the
transactions herein contemplated will not conflict with or result in any breach of
any covenants or agreements contained in, or constitute a default under, or result
in the creation of any encumbrance under the provisions of their constituting
documents or any, owner’s, shareholders' or directors' resolution, indenture,
agreement or other instrument whatsoever to which either of them is a party or by
which either of them is bound or to which they may be subject;

(© the entering into and the performance of this Agreement and the transactions
contemplated herein will not result in the violation of any judgment, decree,
order, rule or regulation of any court or administrative body by which GIX or
GIX-Peru is bound, or any statute or regulation applicable to GIX or GIX-Peru;

(d) no proceedings are pending for, and GIX and GIX-Peru are unaware of any basis
for, the institution of any proceedings leading to, the dissolution or winding up of
either of them or the placing of either of them in bankruptcy or subject to any
other laws governing the affairs of insolvent companies or entities;

(e to the best of GIX and GIX-Peru’s knowledge, there are no outstanding work
orders or actions required to be taken relating to environmental matters, or any
existing condition on the Concessions which could be the basis therefore and
GIX and GIX-Peru have no knowledge of any environmental issues affecting
or that might affect the Concessions;



()] the Concessions are in good standing and all obligations, dispositions, taxes and
fees for the year 2009, inclusive, with respect to the Concessions required by law,
regulation or order have been made and filed;

(9) there is no adverse claim or challenge against or to GIX-Peru’s ownership of or
title to the Concessions or which may impede the exploration or development
thereof, nor is there any basis for any potential claim or challenge, and other than
this Agreement there are no outstanding agreements or options to acquire or
purchase the Concessions or any portion thereof (other than the Agreement for
Purchase among the Parties), and no persons have any royalty, net profits or other
interests, except for those Concessions subject to an underlying production
royalty to Newmont Peru S.R.L. as described in Exhibit ‘D’.

(h) GIX-Peru, during the term of this Agreement, will perform all obligations to
preserve its interest in and to the Concessions;

Q) the Concessions are free and clear of all liens, charges and encumbrances, except
as provided for in this Agreement in accordance with Section 12.1;

() there is no litigation, proceeding or investigation pending or threatened against the
Concessions, nor do GIX and GIX-Peru know, or have any grounds to know after
due inquiry, of any basis for any litigation, proceeding or investigation which
would affect the Concessions; and

(K) GIX and GIX-Peru are not a party to any agreement which provides for the
payment of finder’s fees, brokerage fees, commissions or other fees or amounts
which are or may become payable to any third party in connection with the
execution and delivery of this Agreement and the transactions contemplated
herein.

2.2 The representations, warranties and covenants contained in Section 2.1 are provided for
the exclusive benefit of RWMC and RWMC-Peru and a breach of any one or more thereof may
be waived by either of them in whole or in part at any time without prejudice to their rights in
respect of any other breach of the same or any other representation, warranty or covenant, and
the representations, warranties and covenants contained in Section 2.1 shall survive the execution
of this Agreement and of any transfers, assignments, deeds or further documents respecting the
Concessions.

ARTICLE 3
REPRESENTATIONS, WARRANTIES AND
COVENANTS OF RWMC AND RWMC-PERU

3.1 RWMC and RWMC-Peru represent and warrant to and covenant with GIX and GIX-
Peru, with the knowledge that GIX and GIX-Peru are relying upon same in entering into this
Agreement, that:



(@)

(b)

(©)

(d)

(€)

(f)

(9)

RWMC is legally constituted under the laws of Idaho and RWMC-Peru is legally
constituted under the laws of Peru and validly exists as a company in good
standing;

they have the full power and capacity to enter into this Agreement and have duly
obtained all corporate authorizations for the execution of this Agreement and for
the performance of this Agreement by them, and the consummation of the
transactions herein contemplated will not conflict with or result in any breach of
any covenants or agreements contained in, or constitute a default under, or result
in the creation of any encumbrance under their constituting documents or any
owner’s, shareholders’ or directors’ resolution, indenture, agreement or other
instrument whatsoever to which either of them is a party or by which it is bound
or to which they may be subject;

the entering into and the performance of this Agreement and the transactions
contemplated herein will not result in the violation of any judgment, decree,
order, rule or regulation of any court or administrative body by which RWMC or
RWMC-Peru is bound, or any statute or regulation applicable to RWMC or
RWMC-Peru;

no proceedings are pending for, and RWMC and RWMC-Peru are unaware of any
basis for the institution of any proceedings leading to, the dissolution or winding
up of either of them or the placing of either of them in bankruptcy or subject to
any other laws governing the affairs of insolvent companies;

RWMC is or will become, during the term of this agreement and it will thereafter
remain, a reporting issuer or the equivalent thereof under the securities laws of the
United States of America or a province of Canada and is not and will not be
during such term in default of any requirement of such legislation;

at the time of delivery to GIX, as instructed by GIX-Peru, any shares of RWMC
will be duly authorized and validly allotted and issued as fully paid and non-
assessable shares of common stock and on the date of receipt by GIX, as
instructed by GIX-Peru of the certificate or certificates representing such shares,
every consent, approval, authorization, order or agreement of all securities
regulatory authorities required for the issuance of such shares and the delivery to
GIX, as instructed by GIX-Peru of such certificate or certificates to be valid will
have been obtained and will be in effect;

should the shares of common stock of RWMC become listed and posted for
trading on a securities exchange, RWMC will ensure, at the time of the delivery
of the certificates representing the shares to GIX, as instructed by GIX-Peru, or as
soon as possible thereafter, that the listing of such shares on such exchange will
have been approved, subject only to fulfillment of the requirements of the
exchange relating to listing of additional shares of a listed class or series of
shares; and



(h) RWMC and RWMC-Peru are not party to any agreement which provides for the
payment of finder’s fees, brokerage fees, commissions or other fees or amounts
which are or may become payable to any third party in connection with the
execution and delivery of this Agreement and the transactions contemplated
herein.

3.2  The representations, warranties and covenants contained in Section 3.1 are provided for
the exclusive benefit of GIX and GIX-Peru and a breach of any one or more thereof may be
waived by them in whole or in part at any time without prejudice to their rights in respect of any
other breach of the same or any other representation, warranty or covenant, and the
representations, warranties and covenants contained in Section 3.1 shall survive the execution of
this Agreement and the Definitive Agreement.

ARTICLE 4
PURPOSE

4.1  Subject to and on the terms herein, GIX-Peru and RWMC-Peru hereby commit
themselves to execute a Concessions and Property Transfer Agreement (‘Transfer Agreement”)
described in Exhibit ‘C’, subject to the fulfillment of the conditions set out in Section 4.2 of this
Agreement.

4.2  GIX-Peru and RWMC-Peru shall execute a Transfer Agreement whereby RWMC-Peru
would acquire 100% title to the Concessions and to the Property described in Exhibits A and B,
respectively, immediately after all of the following cash payments and securities issuances
(collectively referred to as “Deposits”) are made:

@ $30,000 paid to GIX as instructed by GIX-Peru, on the execution of the Letter of
Intent (which payment was delivered on March 8, 2010).

(b) $67,500 paid to GIX-Peru (which payment was delivered on June 8, 2010).

(©) Shares delivered by RWMC to GIX as instructed by GIX-Peru within 10 days
after RWMC completes a private placement of Shares or completes a public
financing, but no later than September 30, 2010. The total number of Shares shall
be equal to the number of Shares required to make the total value of Shares
delivered by RWMC to GIX as instructed by GIX-Peru under this Agreement
equal to $250,000 at the time of the delivery of the Shares. For the purposes of
this Section 4.2(c) the deemed price per Share for determining the value of the
Shares shall be equal to the last price per Share at which Shares were issued by
RWMC in an offering of Shares by way of a private placement offering or an
offering to the public;

(d) If by March 8, 2011, RWMC or RWMC-Peru or any of their affiliates enter into a
transaction with a third party pertaining to the Concessions, RWMC and RWMC-
Peru shall pay to GIX-Peru 20% of all of the proceeds and consideration received
by RWMC and / or RWMC-Peru or such an affiliate from such transaction(s)
(“Conditional Payment”). The Conditional Payment shall be paid in immediately



available funds, by electronic transfer to such account as GIX-Peru shall
previously have notified to RWMC-Peru.

4.3  Should the Definitive Agreement be entered into of the total cash payments and securities
issuances specified in this Agreement:

@) the cash payment specified in Section 4.2(b) together with the required number of
Shares up to the maximum aggregate amount of US$35,000.00 or its equivalent in
Peruvian local currency shall automatically be credited towards the consideration
agreed and payable by RWMC-Peru for the transfer of the Property including any
amount in respect of applicable General Sales Tax and Municipal Promotion Tax
(collectively referred to as Impuesto General a las Ventas or IGV); and

(b) the cash payment specified in Section 4.2(a) together with the balance of the cash
payment specified in Section 4.2(b) in the amount of US$32,500.00 together with
the required number of Shares specified in Section 4.2(c), shall automatically be
credited towards the consideration agreed and payable by RWMC-Peru for the
transfer of the Concessions.

4.4 In the event that the Transfer Agreement be entered into, the Conditional Payment
specified in Section 4.2(d), and any other securities issuances delivered to GIX, upon GIX-Peru’s
instructions, in accordance with this Agreement, shall automatically be credited towards the
consideration agreed and payable by RWMC-Peru for the transfer of the Concessions.

45  For the purpose of Sections 4.2(c) the value of the Shares shall be the price equal to the
last price of the Shares issued by RWMC in a private placement or to the public preceding the
delivery of the Shares.

4.6  The cash payments and the Shares, specified in Section 4.2 above, and any all other
securities issuances provided for under this Agreement, shall be considered as Deposits (“Arras
de Retractacion”). Subject to Section 4.1, all such Deposits would then be applied towards the
purchase price of the Property and the Concessions, in accordance with Article 4 of this
Agreement and the Transfer Agreement.

4.7 Without prejudice of Section 4.5 above, for the purpose of allocating a single value per
mining concession at the time the Transfer Agreement is signed in accordance with Article 30 of
the Regulations of the Registry of Mineral Rights approved by resolution of the National
Superintendence of the Public Registry numbered 052-2004-SUNARP-SN and its amendments,
the value of the Shares shall be in the aggregate amount of US$250,000.00 (“Share
Consideration”). The Share Consideration together with the balance of the cash payments in the
aggregate amount of US$ 62,500.00, results in the amount of US$312,500.00 (“Purchase Price”)
to be distributed prorate to the extent of each mining concession.



ARTICLE 5
SHARES

51 RWMC’s common stock trades on the OTC Pink Sheets. RWMC will use commercially
reasonable efforts to file with the U.S. Securities and Exchange Commission a registration
statement covering the Shares. Upon the registration statement becoming effective, RWMC wiill
use commercially reasonable efforts to cause a registered broker-dealer to submit, on RWMC’s
behalf, an application with FINRA to have the Shares approved for trading on the Over-the-
Counter Bulletin Board.

52  GIX represents and warrants that it is in turn acquiring the Shares under Article 4 as
principal for its own account for investment purposes only and not with a view to or for
distributing or reselling the Shares, without prejudice, however, to GIX’s right at all times to sell
or otherwise dispose of all or any part of the Shares in compliance with applicable federal and
state securities laws. GIX does not have any agreement or understanding, directly or indirectly,
with any person or entity to distribute any of the Shares.

5.3  GIX acknowledges that the Shares acquired in turn, will not be able to be publicly sold
until the date that is the earlier of (i) the date which is one year from the date of issuance; and (ii)
the date that a registration statement covering the shares is declared effective by the U.S.
Securities and Exchange Commission. RWMC agrees to include the Shares in its next
registration statement.

5.4  Certificates evidencing the Shares delivered prior a registration statement becoming
effective shall contain the following legend:

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE SECURITIES
AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE
IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY
A LEGAL OPINION OF COUNSEL TO SUCH EFFECT, THE SUBSTANCE OF WHICH
SHALL BE REASONABLY ACCEPTABLE TO RAE-WALLACE MINING COMPANY.

55 RWMC shall report to GIX and GIX-Peru from time to time on the status of its public
offering and on any activities affecting the Concessions or the Property prior to completion of
the cash payments and securities issuances to GIX referred to in Section 4.2 above.

ARTICLE 6
EXPLORATION, PROPERTY, CONCESSIONS, NO PARTNERSHIP

6.1 Neither RWMC nor RWMC-Peru shall be obligated to conduct any exploration or work
on the Concessions.



6.2 RWMC-Peru acknowledges having received from GIX-Peru all of the exploration data
respecting the Concessions possessed or controlled by GIX-Peru. Promptly following the
completion of the cash payments and securities issuances provided for in Section 4.2, the Parties
shall execute the Definitive Agreement which shall vest in RWMC-Peru absolute ownership of
the Concessions and the Property.

6.3 RWMC-Peru shall have no obligations or liabilities with respect to any GIX-Peru
employees other than with respect to any such employees as RWMC-Peru shall in its discretion
elect to employ.

6.4  The Parties have not created a partnership or joint venture and nothing contained in this
Agreement shall in any manner whatsoever constitute any Party the partner, agent or legal
representative of any party to this Agreement, nor create any fiduciary relationship between them
for any purpose whatsoever. No Party shall have any authority to act for, or to assume any
obligations or responsibility on behalf of, any other Party.

ARTICLE 7
TERMINATION OF AGREEMENT

7.1  RWMC and RWMC-Peru may terminate this Agreement at anytime by giving GIX-Peru
written notice thereof. Upon such a termination, the Parties shall be relieved of all further
obligations hereunder, and RWMC-Peru shall have no further interest in the Property and the
Concessions, in which case, Section 7.3 will be applicable. RWMC-Peru will pay all third
parties for work performed at its request with respect to the Property and the Concessions.
RWMC-Peru will return to GIX-Peru all of the data collected or generated thereafter, within 45
days following the termination of this Agreement at no cost to GIX-Peru.

7.2 Failure by RWMC-Peru to deliver to GIX-Peru, as GIX-Peru’s instructions of any of the
cash payments and/or securities issuances provided for under Section 4.2, is an automatic cause
of termination of this Agreement with no further obligations for GIX-Peru to enter into a
Definitive Agreement, in which case, Section 7.3 will apply.

7.3 If for any reason whatsoever, RWMC-Peru decided to withdraw from and terminate this
Agreement in accordance with Section 7.1 or Section 7.2 or decided not to enter into the
Definitive Agreement; GIX-Peru would then automatically be fully and legally entitled to keep
all cash payments and securities issuances received from RWMC-Peru and/or RWMC. For the
ease of clarity, in the event of termination of the Agreement, under no circumstance GIX-Peru
will reimburse nor return back any of the cash payments and/or securities issuances received
from RWMC-Peru and/or RWMC.

ARTICLE 8
EXCLUSIVITY

8.1  GIX-Peru shall not initiate, solicit or encourage any offer or proposal or enter into any
agreement to sell, lease, rent, or transfer any interest in the Concessions or the Property during
the existence of this Agreement.



ARTICLE 9
EMPLOYEES

9.1  Each Party shall be responsible for its agents, employees, servants and contractors. Each
Party shall indemnify and hold harmless the other parties to this Agreement for the indemnifying
Party’s employment and labor obligations with respect to the indemnifying Party’s agents,
employees, servants and contractors.

ARTICLE 10
CONFIDENTIAL INFORMATION

10.1 RWMC and RWMC-Peru acknowledge and agree that any information with respect to
the subject matter of this Agreement obtained by them through discussions, communication or
negotiations among themselves, will be kept confidential and shall not be published or disclosed
other than in furtherance of the purpose of this Agreement. This confidentiality obligation shall
not apply to (i) any such information that is now in the public domain, (ii) that may subsequently
be in the public domain other than by a breach of a Party, (iii) information received from a third
party who was under no obligation of confidentiality, and (iv) information that is required by
stock exchange rules, policy or requirements or by law or regulation to be disclosed by a Party.

ARTICLE 11
DISPUTES

11.1 The Parties shall seek in good faith to resolve all disputes under this Agreement by
negotiation. If they are unable to resolve an alleged breach of this Agreement by negotiation,
then in addition to RWMC-Peru’s right to terminate the Agreement, and GIX-Peru’s right to
terminate the Agreement in accordance with the foregoing provisions, each Party shall have the
right to seek damages in a judicial proceeding for a breach of this Agreement. Alternatively, the
Parties may seek to resolve any breach by arbitration to be held in Reno, Nevada in accordance
with the commercial rules of the American Arbitration Association. No judicial or arbitral award
shall include any punitive or special damages.

ARTICLE 12
ENTIRE AGREEMENT

12.1  This Agreement together with the any other agreement signed by the Parties on the date
hereof, if any, contain the entire agreement of the Parties with respect to the subject matter and
replaces any and all other agreements or understandings between the Parties and the LOI-Parties,
including without limitation the Letter of Intent.

12.2  Sections 4.2(e) and 4.5, and Articles 5 and 6 shall survive for all effects the execution of
the Defintiive Agreement and of any transfers, assignments, deeds or further documents
respecting the Concessions.



ARTICLE 13
NOTICES

13.1  Each notice, demand or other communication required or permitted to be given under this
Agreement shall be in writing and shall be delivered to such Party by regular mail or courier at
the address specified in the first paragraph of this Agreement. The date of receipt of such notice,
demand or other communication shall be the date of delivery thereof. A Party may at any time
and from time to time notify to the other Parties in writing of a change of address and the new
address to which notice shall be given to it thereafter until further change.

ARTICLE 14
GENERAL

14.1  This Agreement shall be governed by and construed in accordance with the internal laws
of Nevada, without regard to principles of conflicts of law thereof; except in the case of
mandatory laws (‘“normas imperativas”) in the Republic of Perd, in which case such laws shall

apply.

14.2  No consent or waiver expressed or implied by any Party in respect of any breach or
default by another Party in the performance by such other of its obligations hereunder shall be
deemed or construed to be a consent to or a waiver of any other breach or default.

14.3 The Parties shall promptly execute or cause to be executed all documents, deeds,
conveyances and other instruments of further assurance and do such further and other acts which
may be reasonably necessary or advisable to carry out fully the intent of this Agreement or to
record wherever appropriate the respective interest from time to time of RWMC-Peru’s in the
Concessions.

14.4  This Agreement shall inure to the benefit of and be binding upon the Parties and their
respective successors and permitted assigns.

14.5 Time shall be of the essence of this Agreement.

14.6 This Agreement may be executed in four or more counterparts, and delivered by
telecoper, all of which when taken together shall be considered one and the same agreement and
shall become effective when counterparts have been signed by each Party and delivered to the
other Parties, it being understood that that all of the Parties need not sign the same counterpart.

10



IN WITNESS WHEREOF the Parties have executed this Agreement as of the day and year
first above written.

GEOLOGIX EXPLORATIONS INC.

. Dunham Craig
Printed name

Title President And CEO

GEOLOGIX (PERU) S.A.

Printed name_Dunham Craig

Title President and CEO

RAE-WALLACE MINING COMPANY

By: '347/—7’//__’#

Printed name é L &3 CD.—) Le
Title J O 23 zsz_/CfO

RAE WALLACE PERU S.A.C.

By: E} C/cg-A.Jv—v—:-
Printed name RaRewl S . Fr:bfrc;

Title. Qevered  Miw o ot
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LISCAY PROJECT
Itis located in Yauyos province / Chincha, Lima region / Ica.

EXHIBIT “A”
CONCESSIONS

N° Name Code Hectares Relg::is(;[ral
1 | Liscayl 01-05978-07 1000 12195849
2 | Liscay 2 01-06190-07 1000 12195366
3 | Liscay G3 01-06191-07 1000 12195746
4 | Liscay 4 01-06230-07 1000 12195717
5 | Liscay 5 01-06231-07 1000 12195697
6 | Liscay 6 01-06431-07 1000 12437912
7 | Liscay 7 01-06432-07 800 12196815
8 | Liscay 8 1000 01-00399-08 1000 12438282
9 | Liscay 9 1000 01-02352-08 1000 12437777
10 | Liscay S 1 1000 01-00798-08 1000 12194178
11 | Liscay S 2 1000 01-00800-08 1000 12190152
12 | Liscay S 3 1000 01-00799-08 1000 12190327

TORO BLANCO PROJECT

It is located in Huaytara province, Huancavelica region.
N° Name Code Hectares Regillsetral
1 | Tambo Nuevo 15 | 01-02803-04 900 11048698

CAYHUA PROJECT

It is located in Huancayo province, Junin region.
Ne Name Code Hectares Regillsetral
1 | Tambo Nuevo 11 01-00443-04 400 11028687

LACHOC PROJECT
It is located in Huancavelica province, Huancavelica region.

Ne° Name Code Hectares Regillsetral
1 | Lachoc 01-01132-07 1000 11111717
2 | Los Osos 2006 01-02150-06 600 11098035

LAGARTIJA PROJECT
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It is located in Yauyos province, Lima region.

N° Name Code Hectares Reg:lsetral
1 | Lagartijal 01-02097-06 1000 12139565
2 | Los Lagartos 1 1000 | 01-01910-08 1000 12194143
3 | Los Lagartos 2 1000 | 01-01911-08 1000
The registry without Registral File is pending.

MIRKO PROJECT

It is located in Huaytara province, Huancavelica region.
N° Name Code Hectares Relg::lsetral
1 | Hermosita 01-01353-07 1000 11111698
2 | Hermosita 500 01-01484-07 500 11111712
3 | Hermosita 1000 01-01485-07 1000 11111700

SAN FELIPE PROJECT

It is located in Huaytara province, Huancavelica region.
Ne Name Code Hectares Reg:isetral
1 | Tambo Nuevo 4 01-00094-04 400 11028676

SURA PROJECT

It is located in Huaytara province, Huancavelica region.
Ne Name Code Hectares Reg:;setral
1 | Tambo Nuevo 5 01-00106-04 1000 11028837
2 | Tambo Nuevo 6 01-00107-04 500 11028675
3 | Tambo Nuevo 13 01-00920-04 400 11111690
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EXHIBIT B

GEOLOGIX (PERU) SA

FILES MAPS DATA

PAPER FILES, MAPS, NOTEBOOKS, SAMPLE RECORDS, ASSAY SHEETS, DRILL
LOGS IN LIMA OFFICE ASSOCIATED WITH THE PROPERTIES AND CONCESSIONS
LISTED ON EXHIBIT A AND PROGRAM REFERRED TO AS THE GEOLOGIX-NEWMONT
'ALLIANCE'

DIGITAL DATA STORED ON COMPUTERS IN THE LIMA OFFICE INCLUDING 120GB OF
DATA ON AN EXTERNAL HARD DRIVE RELATING TO PROPERTIES AND CONCESSIONS
LISTED ON EXHIBIT A

DIVERSE EQUIPMENT

SATELLITAL TELEPHONE

KITCHEN

T.V. SONY COLOR

DVD REPRODUCTOR

GAS HEATER

DRYER MACHINE

WASHING MACHINE

REFRIGERATOR ELECTROLUX

FRIGIDER ELECTROLUX

T.V. MIRAY COLOR

WASHING MACHINE FRIGIDAIRE

DRYER MACHINE FRIGIDAIRE

REFRIGERATOR LG

SATELLITAL TELEPHONE QUALCOMM GSP 1600 TRIMODAL - RECONNAISSANCE
KITCHEN SURGE

WASHING MACHINE

FAX MACHINE

GPS - MINEX

DIGITAL CAMMERA

DIGITAL CAMMERA

DIGITAL CAMMERA - RECONN

DIGITAL CAMMERA - RECONN

DIGITAL CAMMERA - RECONN

GPS GARMIN MOD.E-TREX EURO - RECON
GPS GARMIN MOD.E-TREX EURQ - RECON
SATELLITE PHONE IRIDIUM 8505A CC - RECON
SATELLITE PHONE IRIDIUM 8505A CC - RECON
SATELLITE PHONE IRIDIUM 9505A CC - RECON
GPS GARMIN MOD.FORETREX - RECON

MACHINERY AND EQUIPMENT

CONTAINER

CONTAINER

GENERATOR HONDA EU 101 SPO - RECONNAISSANCE
CORE SPLITTER HYDRASPLIT

GENERATOR HONDA EU 101 SP0 - RECONNAISSANCE
GENERATOR HONDA EU 101 SP0 - RECONNAISSANCE
GENERATOR HONDA EU 101 SPO - RECONNAISSANCE
GENERATOR HONDA EU 101 SPO

MULTIMEDIA PROJECTOR

TRANSPORTS

MOTORCYCLES 4SH112528

MOTORCYCLES 4SH112526

MOTORCYCLES 4SH112052

PICK UP TRUCK TOYOTA - RECONNAISSANCE

COMPUTER EQUIPMENT
COMPUTER

BURNER IBM

PRINTER

COMPUTER

PRINTER

COMPUTER

COMPUTER - RECONNAISSANCE
PRINTER - ABS COMPUTER
SCANNER HP-G2710 SERIE CN77YA5121
PRINTER HP-D-2460

COMPUTER ADMINISTRATION
COMPUTER LISCAY

COMPUTER ACCOUNTING
COMPUTER ACCOUNTING

TOTAL FIXED ASSETS - END OF LIS
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EXHIBIT C

CONCESSIONS AND PROPERTY TRANSFER AGREEMENT

made between

GEOLOGIX (PERU) S.A,

and

RAE -WALLACE PERU S.A.C.

and

RAE - WALLACE MINING COMPANY

Date (o)
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CONCESSIONS AND PROPERTY TRANSFER AGREEMENT

This CONCESSIONS AND PROPERTY TRANSFER AGREEMENT is made effective as
of the (o) day of (e) (“Effective Date”) among GEOLOGIX (PERU) S.A., a Peruvian
corporation (“GIX-Peru”) having an office at Av. Santa Maria #110-140, San Isidro, Lima 27,
Peru; and RAE WALLACE PERU S.A.C. a Peruvian corporation (“RWMC-Peru”) having an
office at Av. Los Libertadores #739, San Isidro, Lima, Peru; and RAE-WALLACE MINING
COMPANY, an Idaho corporation (“RWMC”) having an office at 610 S. Rock Blvd., Suite 205,
Sparks, Nevada 89431, United States of America

WHEREAS:

A. GIX-Peru is (i) the owner of the mining concessions located in Peru, described on
the attached Exhibit “A” (the “Concessions”); and (ii) the equipment including transport
equipment, machinery and computers and other assets described on the attached Exhibit “B”
(collectively the “Property);

B. GIX-Peru, and GIX (as defined below), and RWMC-Peru, and RWMC (as
defined below), entered into a certain agreement, dated (®), 2010 setting forth the principal terms
under which RWMC-Peru and GIX-Peru would enter into a definitive agreement for the transfer
of the Concessions and the Property (“Agreement for Purchase”) in favour of RWMC-Peru;

C. GIX-Peru and RWMC-Peru, now wish to enter into and formalize the transfer of
100% legal and beneficial interests in the Concessions and the Property in favour of RWMC-
Peru.

NOW THEREFORE, in consideration of the premises and of the mutual covenants and
agreements hereinafter contained, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 The headings and section references in this Agreement are for convenience
of reference only and do not form a part of this Agreement and are not intended to interpret,
define or limit the scope, extent or intent of this Agreement or any provision thereof.

2% ¢¢ 13

1.2 Any reference to a particular “article”, “section”, “paragraph”, “clause” or
other subdivision is to the particular article, section, clause or other subdivision of this
Agreement, and any reference to an Exhibit by letter will mean the appropriate Exhibit
attached to this Agreement and by such reference the appropriate Exhibit is incorporated
into and made part of this Agreement.

1.3 If any part of this Agreement is declared or held to be invalid for any reason,
such invalidity will not affect the validity of the remainder which will continue in full force
and effect and be construed as if this Agreement had been executed without the invalid
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portion, and it is hereby declared the intention of the Parties that this Agreement would
have been executed without reference to any portion which may, for any reason, be
hereafter declared or held to be invalid.

1.3 All references herein to currency are references to United States
dollars.
1.4 Definitions

For the purposes of this Agreement, except as otherwise defined herein, the

following capitalized words and phrases when used herein have the following meanings:

Agreement means this Concessions and Property Transfer Agreement;

Concessions, means the twenty six (26) mining concessions located in Peru,
described on the attached Exhibit “A”.

Conditional Payment has the meaning set forth in Section 5.5(c).

Conditional Payment Date means the date that is thirty (30) days from the Final
Calculation Date.

GIX means Geologix Explorations Inc., a British Columbia corporation, having an
office at 595 Burrard Street, Suite 1793, Vancouver, British Columbia V6C 2T8,
Canada;

Party means a party to this Agreement.

Property means the equipment including transport equipment, machinery and
computers and other assets described on the attached Exhibit “B”.

RWMC means Rae-Wallace Mining Company, an Idaho corporation having an
office at 610 S. Rock Blvd., Suite 205, Sparks, Nevada 89431, United States of
America.

ARTICLE 2
REPRESENTATIONS, WARRANTIES AND
COVENANTS OF GIX AND GIX-PERU

2.1  GIX-Peru represents and warrants to and covenants with RWMC-Peru, with the
knowledge that RWMC-Peru is relying upon same in entering into this Agreement, that:

(@) GIX-Peru is legally constituted under the laws of Peru and validly exists as a

company in good standing; and GIX is legally constituted under the laws of
British Columbia and validly exists as a company in good standing;

17



(b)

(©)

(d)

(€)

(f)

(9)

(h)

(i)

it has the full power and capacity to enter into this Agreement and has duly
obtained all authorizations for the execution of this Agreement and for the
performance of this Agreement by them, and the consummation of the
transactions herein contemplated will not conflict with or result in any breach of
any covenants or agreements contained in, or constitute a default under, or result
in the creation of any encumbrance under the provisions of their constituting
documents or any, owner’s, shareholders' or directors' resolution, indenture,
agreement or other instrument whatsoever to which either of them is a party or by
which either of them is bound or to which they may be subject;

the entering into and the performance of this Agreement and the transactions
contemplated herein will not result in the violation of any judgment, decree,
order, rule or regulation of any court or administrative body by which GIX-Peru is
bound, or any statute or regulation applicable to GIX-Peru;

no proceedings are pending for, and GIX-Peru is unaware of any basis for, the
institution of any proceedings leading to, the dissolution or winding up of either
of them or the placing of either of them in bankruptcy or subject to any other laws
governing the affairs of insolvent companies or entities;

to the best of GIX-Peru’s knowledge, there are no outstanding work orders or
actions required to be taken relating to environmental matters, or any existing
condition on the Concessions which could be the basis therefore and GIX-Peru
have no knowledge of any environmental issues affecting or that might affect
the Concessions;

the Concessions are in good standing, and all obligations, dispositions, taxes and
fees for the year 2009, inclusive, with respect to the Concessions required by law,
regulation or order have been made and filed;

there is no adverse claim or challenge against or to GIX-Peru’s ownership of or
title to the Concessions or which may impede the exploration or development
thereof, nor is there any basis for any potential claim or challenge, and other than
this Agreement there are no outstanding agreements or options to acquire or
purchase the Concessions or any portion thereof (other than the Agreement for
Purchase among the Parties), and no persons have any royalty, net profits or other
interests, except as provided for in this Agreement or in any other agreement
entered into by either of the Parties on or before the date of this Agreement;

the Concessions are free and clear of all liens, charges and encumbrances except
as the Conditional Payment in favour of GIX-Peru, as provided for under Section
5.5(c), and any other provision under this Agreement;

there is no litigation, proceeding or investigation pending or threatened against the
Concessions, nor does GIX-Peru know, or have any grounds to know after due
inquiry, of any basis for any litigation, proceeding or investigation which would
affect the Concessions; and
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() GIX-Peru is not a party to any agreement which provides for the payment of
finder’s fees, brokerage fees, commissions or other fees or amounts which are or
may become payable to any third party in connection with the execution and
delivery of this Agreement and the transactions contemplated herein.

2.2 The representations, warranties and covenants contained in Section 2.1 are provided for
the exclusive benefit of RWMC-Peru and a breach of any one or more thereof may be waived by
either of them in whole or in part at any time without prejudice to their rights in respect of any
other breach of the same or any other representation, warranty or covenant, and the
representations, warranties and covenants contained in Section 2.1 shall survive the execution of
this Agreement and of any transfers, assignments, deeds or further documents respecting the
Concessions.

ARTICLE 3
REPRESENTATIONS, WARRANTIES AND
COVENANTS OF RWMC AND RWMC-PERU

3.1 RWMC-Peru represents and warrants to and covenants with GIX-Peru, with the
knowledge that GIX-Peru is relying upon same in entering into this Agreement, that:

@) RWMC-Peru is legally constituted under the laws of Peru and validly exists as a
company in good standing; and RWMC is legally constituted under the laws of
Idaho;

(b) It has the full power and capacity to enter into this Agreement and has duly
obtained all corporate authorizations for the execution of this Agreement and for
the performance of this Agreement by them, and the consummation of the
transactions herein contemplated will not conflict with or result in any breach of
any covenants or agreements contained in, or constitute a default under, or result
in the creation of any encumbrance under their constituting documents or any
owner’s, shareholders’ or directors’ resolution, indenture, agreement or other
instrument whatsoever to which either of them is a party or by which it is bound
or to which they may be subject;

(©) the entering into and the performance of this Agreement and the transactions
contemplated herein will not result in the violation of any judgment, decree,
order, rule or regulation of any court or administrative body by which RWMC-
Peru or RWMC is bound, or any statute or regulation applicable to RWMC-Peru
or RWMC;

(d) no proceedings are pending for, and RWMC-Peru is unaware of any basis for the
institution of any proceedings leading to, the dissolution or winding up of either
of RWMC-Peru or RWMC or the placing of either of them in bankruptcy or
subject to any other laws governing the affairs of insolvent companies;

(e) RWMC is or will become, during the term of this agreement and it will thereafter
remain, a reporting issuer or the equivalent thereof under the securities laws of the
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United States of America or a province of Canada and is not and will not be
during such term in default of any requirement of such legislation;

()] at the time of delivery to GIX, as instructed by GIX-Peru, any shares of RWMC
will be duly authorized and validly allotted and issued as fully paid and non-
assessable shares of common stock and on the date of receipt by GIX, as
instructed by GIX-Peru, of the certificate or certificates representing such shares,
every consent, approval, authorization, order or agreement of all securities
regulatory authorities required for the issuance of such shares and the delivery to
GIX, as instructed by GIX-Peru, of such certificate or certificates to be valid will
have been obtained and will be in effect;

(9) should the shares of common stock of RWMC become listed and posted for
trading on a securities exchange, RWMC-Peru will ensure, at the time of the
delivery of the certificates representing the shares to GIX, as instructed by GIX-
Peru, or as soon as possible thereafter, that the listing of such shares on such
exchange will have been approved, subject only to fulfillment of the requirements
of the exchange relating to listing of additional shares of a listed class or series of
shares; and

(h) RWMC-Peru and RWMC are not party to any agreement which provides for the
payment of finder’s fees, brokerage fees, commissions or other fees or amounts
which are or may become payable to any third party in connection with the
execution and delivery of this Agreement and the transactions contemplated
herein.

3.2 The representations, warranties and covenants contained in Section 3.1 are provided for
the exclusive benefit of GIX-Peru and GIX and a breach of any one or more thereof may be
waived by them in whole or in part at any time without prejudice to their rights in respect of any
other breach of the same or any other representation, warranty or covenant, and the
representations, warranties and covenants contained in Section 3.1 shall survive the execution of
this Agreement.

ARTICLE 4
SALE AND PURCHASE

4.1  Subject to and on the terms herein, GIX-Peru hereby transfers and RWMC-Peru hereby
acquires 100% title to the following: (a) the Concessions including all of its constituent and
integral parts and appurtenances (“partes integrantes y accesorias”) located within the internal
boundaries of the Concessions; and, (b) the Property which RWMC-Peru acknowledges having
received from GIX-Peru at its full satisfaction.

4.2  The transfer of the Concessions also includes exploration data respecting the Concessions
possessed or controlled by GIX-Peru, including drill core, samples, assays and file archives, as
available, which RWMC-Peru acknowledges having received from GIX-Peru at its full
satisfaction.
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ARTICLE 5
PRICE AND PAYMENT

5.1  The total consideration agreed and paid to GIX-Peru for the Concessions (‘“Purchase
Price”), is the amount of US$312,500.00; which GIX-Peru declares to have received in full and
when due, in accordance with Section 4.2 of the Agreement for Purchase, with no need for any
further evidence other than GIX-Peru’s authorised representative signature at the end of this
document.

5.2 In accordance with Sections 4.6 and 4.7 of the Agreement for Purchase which is not
subject to recording, the Purchase Price is comprised by cash payments in the aggregate amount
of US$62,500.00 and (¢) RWMC common stock shares, which value for the purpose of this
Agreement was agreed to be the aggregate amount of US$250,000.00, all of which has, on the
date hereof, been applied in full to the Purchase Price.

5.3 In accordance with Article 30 of the Regulations of the Registry of Mineral Rights
approved by resolution of the National Superintendence of the Public Registry numbered 052-
2004-SUNARP-SN and its amendments, the value allocated to each of the mining concessions
comprising the Concessions is the result of distributing the Purchase Price prorate to the extent
of each mining concession as detailed in Exhibit A.

5.4  The total consideration agreed and paid by RWMC-Peru to GIX-Peru for the transfer of
the Property is US$ 35,000.00 inclusive of any amount in respect of applicable General Sales
Tax and Municipal Promotion Tax (collectively referred to as Impuesto General a las Ventas or
IGV).

5.5  Parties hereby declare, agree and convenant to each other the following;

@ that between the Concessions and the Purchase Price at which the same are
hereby being transferred, there is a fair and perfect equivalency and, therefore,
should any difference appear, parties waive all actions destined to totally or
partially invalidate the legal effects of this Agreement; and

(b) that between Property and the price at which the same are hereby being
transferred, there is a fair and perfect equivalency and, therefore, should any
difference appear, parties waive all actions destined to totally or partially
invalidate the legal effects of this Agreement.

(c) If by March 8, 2011, RWMC or RWMC-Peru or any of their affiliates enter into a
transaction with a third party pertaining to the Concessions, RWMC-Peru shall
pay to GIX-Peru 20% of all of the proceeds and consideration received by
RWMC and / or RWMC-Peru or such an affiliate from such transaction(s)
(“Conditional Payment”). The Conditional Payment shall be paid in immediately
available funds, by electronic transfer to such account as GIX-Peru shall
previously have notified to RWMC-Peru.
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ARTICLE 6
EMPLOYEES

6.1  Each Party shall be responsible for its agents, employees, servants and contractors. Each
Party shall indemnify and hold harmless the other parties to this Agreement for the indemnifying
Party’s employment and labor obligations with respect to the indemnifying Party’s agents,
employees, servants and contractors.

ARTICLE 7
CONFIDENTIAL INFORMATION

7.1  RWMC-Peru acknowledges and agrees that any information with respect to the subject
matter of this Agreement obtained by them through discussions, communication or negotiations
among themselves, will be kept confidential and shall not be published or disclosed other than in
furtherance of the purpose of this Agreement. This confidentiality obligation shall not apply to
(i) any such information that is now in the public domain, (ii) that may subsequently be in the
public domain other than by a breach of a Party, (iii) information received from a third party who
was under no obligation of confidentiality, and (iv) information that is required by stock
exchange rules, policy or requirements or by law or regulation to be disclosed by a Party.

ARTICLE 8
DISPUTES

8.1  The Parties shall seek in good faith to resolve all disputes under this Agreement by
negotiation. If they are unable to resolve an alleged breach of this Agreement by negotiation,
then in addition to RWMC-Peru’s right to terminate the Agreement, and GIX-Peru’s right to
terminate the Agreement in accordance with the foregoing provisions, each Party shall have the
right to seek damages in a judicial proceeding for a breach of this Agreement. Alternatively, the
Parties may seek to resolve any breach by arbitration to be held in Reno, Nevada in accordance
with the commercial rules of the American Arbitration Association. No judicial or arbitral award
shall include any punitive or special damages.

ARTICLE 9
NOTICES

9.1  Each notice, demand or other communication required or permitted to be given under this
Agreement shall be in writing and shall be delivered to such Party by regular mail or courier at
the address specified in the first paragraph of this Agreement. The date of receipt of such notice,
demand or other communication shall be the date of delivery thereof. A Party may at any time
and from time to time notify to the other Parties in writing of a change of address and the new
address to which notice shall be given to it thereafter until further change.

ARTICLE 10
GENERAL

10.1 RWMC hereby unconditionally and irrevocably, and jointly and severally guarantees to
GIX-Peru the due and punctual performance and observance by RWMC of its obligations under
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this Agreement and/or in relation to the Concessions and/or any other agreement signed by the
Parties on or before the date hereof.

10.2  This Agreement shall be governed by and construed in accordance with the internal laws
of Nevada, without regard to principles of conflicts of law thereof; except in the case of
mandatory laws (“normas imperativas”) in the Republic of Perd, in which case such laws will

apply.

10.3 No consent or waiver expressed or implied by any Party in respect of any breach or
default by another Party in the performance by such other of its obligations hereunder shall be
deemed or construed to be a consent to or a waiver of any other breach or default.

10.4 The Parties shall promptly execute or cause to be executed all documents, deeds,
conveyances and other instruments of further assurance and do such further and other acts which
may be reasonably necessary or advisable to carry out fully the intent of this Agreement and to
record with the Peruvian Public Registry appropriate RWMC-Peru’s title to the Concessions. All
notarial and registration costs shall be borne by RWMC-Peru.

10.5 This Agreement shall inure to the benefit of and be binding upon the Parties and their
respective successors and permitted assigns.

10.6  This Agreement is executed in English and shall formally be translated by both Parties
into a mutually acceptable Spanish version, each in duplicate and each initialized on each page,
for the purposes of registration in Peru only. The English version is the governing and binding
document and in the event of any conflict between the terms of the Spanish and the English
versions, the English version shall prevail.

10.7 This Agreement is executed in four (4) counterparts, each duly signed by the parties.
Each counterpart shall be deemed an original.
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the day and year
first above written.

GEOLOGIX (PERU) S.A.

By:

Printed name

Title

RAE WALLACE PERU S.A.C.

By:

Printed name

Title

RAE-WALLACE MINING COMPANY

By:

Printed name

Title

24



LISCAY PROJECT
It is located in Yauyos province / Chincha, Lima region / Ica.

EXHIBIT “A”

CONCESSIONS

Registral Allocated
N° Name Code Hectares File Value
(US$)
1 |Liscay1l 01-05978-07 1000 12195849 13,889
2 | Liscay 2 01-06190-07 1000 12195366 13,889
3 | Liscay G3 01-06191-07 1000 12195746 13,889
4 | Liscay 4 01-06230-07 1000 12195717 13,889
5 | Liscay 5 01-06231-07 1000 12195697 13,889
6 | Liscay 6 01-06431-07 1000 12437912 13,889
7 | Liscay 7 01-06432-07 800 12196815 11,111
8 | Liscay 8 1000 01-00399-08 1000 12438282 13,889
9 | Liscay 9 1000 01-02352-08 1000 12437777 13,889
10 | Liscay S 1 1000 01-00798-08 1000 12194178 13,889
11 | Liscay S 2 1000 01-00800-08 1000 12190152 13,889
12 | Liscay S 3 1000 01-00799-08 1000 12190327 13,889
TORO BLANCO PROJECT
It is located in Huaytara province, Huancavelica region.
Registral Allocated
N° Name Code Hectares File Value
(US$)
1 | Tambo Nuevo 15 | 01-02803-04 900 11048698 12,500
CAYHUA PROJECT
It is located in Huancayo province, Junin region.
Registral Allocated
N° Name Code Hectares File Value
(US$)
1 | Tambo Nuevo 11 01-00443-04 400 11028687 5,556
LACHOC PROJECT
It is located in Huancavelica province, Huancavelica region.
Registral Allocated
N° Name Code Hectares File Value
(US$)
1 | Lachoc 01-01132-07 1000 11111717 13,889
2 | Los Osos 2006 01-02150-06 600 11098035 8,333
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LAGARTIJA PROJECT
It is located in Yauyos province, Lima region.

. Allocated
N° Name Code Hectares Relg::;s;ral Value
(US$)
1 | Lagartijal 01-02097-06 1000 12139565 13,889
2 Los Lagartos 1 1000 | 01-01910-08 1000 12194143 13,889
3 | Los Lagartos 2 1000 | 01-01911-08 1000 13,889
The registry without Registral File is pending.
MIRKO PROJECT
It is located in Huaytara province, Huancavelica region.
Registral Allocated
Ne Name Code Hectares File Value
(US$)
1 | Hermosita 01-01353-07 1000 11111698 13,889
2 | Hermosita 500 01-01484-07 500 11111712 6,943
3 | Hermosita 1000 01-01485-07 1000 11111700 13,889
SAN FELIPE PROJECT
It is located in Huaytara province, Huancavelica region.
Registral Allocated
Ne Name Code Hectares File Value
(US$)
1 | Tambo Nuevo 4 01-00094-04 400 11028676 5,556
SURA PROJECT
It is located in Huaytara province, Huancavelica region.
: Allocated
Ne Name Code Hectares Reg:;s;ral Value
(US$)
1 | Tambo Nuevo 5 01-00106-04 1000 11028837 13,889
2 | Tambo Nuevo 6 01-00107-04 500 11028675 6,943
3 | Tambo Nuevo 13 01-00920-04 400 11111690 5,556
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EXHIBIT B

GEOLOGIX (PERU) SA

MAPS DATA

PAPER FILES, MAPS, NOTEBOOKS, SAMPLE RECORDS, ASSAY SHEETS, DRILL
LOGS IN LIMA OFFICE ASSOCIATED WITH THE PROPERTIES AND CONCESSIONS
LISTED ON EXHIBIT A AND PROGRAM REFERRED TO AS THE GEOLOGIX-NEWMONT
'ALLIANCE'

DIGITAL DATA STORED ON COMPUTERS IN THE LIMA OFFICE INCLUDING 120GB OF
DATA ON AN EXTERNAL HARD DRIVE RELATING TO PROPERTIES AND CONCESSIONS
LISTED ON EXHIBIT A

DIVERSE EQUIPMENT

SATELLITAL TELEPHONE

KITCHEN

T.V. SONY COLOR

DVD REPRODUCTOR

GAS HEATER

DRYER MACHINE

WASHING MACHINE

REFRIGERATOR ELECTROLUX

FRIGIDER ELECTROLUX

T.V. MIRAY COLOR

WASHING MACHINE FRIGIDAIRE

DRYER MACHINE FRIGIDAIRE

REFRIGERATOR LG

SATELLITAL TELEPHONE QUALCOMM GSP 1600 TRIMODAL - RECONNAISSANCE
KITCHEN SURGE

WASHING MACHINE

FAX MACHINE

GPS - MINEX

DIGITAL CAMMERA

DIGITAL CAMMERA

DIGITAL CAMMERA - RECONN

DIGITAL CAMMERA - RECONN

DIGITAL CAMMERA - RECONN

GPS GARMIN MOD.E-TREX EURO - RECON
GPS GARMIN MOD.E-TREX EURQ - RECON
SATELLITE PHONE IRIDIUM 9505A CC - RECON
SATELLITE PHONE IRIDIUM 8505A CC - RECON
SATELLITE PHONE IRIDIUM 9505A CC - RECON
GPS GARMIN MOD.FORETREX - RECON

MACHINERY AND EQUIPMENT

CONTAINER

CONTAINER

GENERATOR HONDA EU 101 SPO - RECONNAISSANCE
CORE SPLITTER HYDRASPLIT

GENERATOR HONDA EU 101 SP0 - RECONNAISSANCE
GENERATOR HONDA EU 101 SP0 - RECONNAISSANCE
GENERATOR HONDA EU 101 SP0 - RECONNAISSANCE
GENERATOR HONDA EU 101 SPO

MULTIMEDIA PROJECTOR

TRANSPORTS

MOTORCYCLES 4SH112528

MOTORCYCLES 4SH112528

MOTORCYCLES 4SH112052

PICK UP TRUCK TOYOTA - RECONNAISSANCE

COMPUTER EQUIPMENT
COMPUTER

BURNER IBM

PRINTER

COMPUTER

PRINTER

COMPUTER

COMPUTER - RECONNAISSANCE
PRINTER - ABS COMPUTER
SCANNER HP-G2710 SERIE CN77YA5121
PRINTER HP-D-2460

COMPUTER ADMINISTRATION
COMPUTER LISCAY

COMPUTER ACCOUNTING
COMPUTER ACCOUNTING

TOTAL FIXED ASSETS - END OF LIS
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EXHIBITD

ROYALTY AGREEMENT
THIS ROYALTY AGREEMENT ("Agreemenl’) is effective December 4, 2009 (the "Effective Date’)
BETWEEN:

GEOLOGIX EXPLORATIONS INC.

a carporation under the lawg British Colombia
Suite 1753, 595 Buirard Sireel

P.0. Box 49172

Vancouver, British Colombia V6C 278 Canada
Altn: President

Facsimile: 604-694-1744

and

GEOLOGIX (PERU} 5.4,

a corporation under the laws of Pefu
Av. Los Liberadores #739

San isidro, Lima, Peru

Afttn: President

Facitmiile: 011-51-1422-0676

(Geologix Explorations inc. and Geologix (Peru) S A., coliectively, heretnafter "GRANTOR")
and

NEWMONT PERU SR.L.

& corperation under the laws ¢f Peru
6363 South Fiddier's Green Circle
Greenwood Village, Colorado §0111 USA
Attr: Land Dept.

Facsimile: 303-837-5851

(hereinafter "GRANTEE"}
RECITALS

With respect to those cerlain properties more particularly described in attached Schedule A (the “Praperties”),
GRANTEE has conveyed to GRANTOR all of its right, title, interest and obligations in and to the Properties and
GRANTOR has agreed ta grant GRANTEE a Royalty with respact to the Properties.

NOW, THEREFORE, in consideration of Ten Dollars of the United States of America {US$10.0G0} and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby
agrea as follows,

AGREEMENT
1, Rovaity

1.1 GRANTOR shall pay o GRANTEE {i) a perpetual production royalty In the amount of a Two Percent (2.0%)
Net Smelter Returns (as hereinafter described) for Precious Metals {as hereinafler described) and {if) &
perpetual production royally in the amount of & One Percent (1.6%) Net Smeller Returns for all Other Minerals
(as hereinafler described) from the sale ¢r other disposition of al Minerals produced from the Properties,
determined in accordance with the pravisions of this Agreement (the "Rovalty"). For purposes of this Agreement,
the term "Minerals™ shall mean any and all metals, minerals and mineral rights of whatever kind and nature in,
under or upen the surface or subsurface of the Properties {including, without limitation metals, precious metals,
base metals, industrial fminerals, gems, diamonds, commercially valuable rock, aggregate, clays and

Page 1 Newmont/ Geologix Royelty Agreament 120409 ({gi-form27)
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diatomaceous earth, hydrocarbons, and oil and gas, and olher minerals which are mined, excavaled, extracted
or otherwise recovered). The Royalty shall apply to 100% of the Properties.

1.2 For Precious Metals. “Net Smelter Returns”, in the case of gold, silver, and platinum group metals ("Precious
Metals"), shall be determined by multiplying (a) the gross number of troy ounces of Precious Meials recovered
from production from the Properties during the preceding calendar month ("Manthly Production”) delivered o the
smelter, refiner, processor, purchaser or other recipient of such production (collectively, “Payor™), by (b) for gald,
the average of the London Bullion Market, Afternoon Fix, spof prices reporled for the preceding calendar month
(the "Applicable Spot Price"), and for all other Precious Metals, the average of the New York Commodities
Exchange final spot prices reported for the preceding calendar month for the particular Minera! for which the
price is being determined, and subtracting from the product of Subsectiens 1.2{a) and 1.2{b} orly the following
if actually incurred: (i) charges imposed by the Payor for refining buion from doré or concentrates of Precious
Melals {"Beneficiated Pracious Metals") produced by GRANTOR's final mill or other final processing plant,
however, charges imposed by the Payor for smefting or refining of raw or crushed ore containing Precious
Melals or other preliminarily processed Precious Metals shall not be subtracted in. determining Net Smeiter
Retumns; (ii} penalty substance, assaying, and sampling charges imposed by the Payor for refining Beneficiated
Precious Metals contained in such production; and {lii) charges and custs, if any, for transporlation and
insurance of Bengficiated Preclous Metals from GRANTOR's final mill or other final processing plant to places
where such Beneficiated Precious Metals are smelted, refined and/or sold or otherwise disposed of,

1.3 In the event the refining of bullion from the Beneficialed Precious Metals contained in such production Is
carred oul In custom tolf facilities owned or controlled, in whole or i part, by GRANTOR, which facilities were
not constructed solely for the purpose of refining Beneficiated Precious Metals or Other Minerals from the
Properties, then charges, costs and penalties for such refining shalt mean the amount GRANTOR wauld have
incurred if such refining were carried out at facilities not cwned or controlled by GRANTOR then offering
comparable services far comparable products on prevailing terms, but in no event greater than actual costs
incurred by GRANTOR with respect to such refining. In the event GRANTOR receives insurance proceeds for
loss of production of Preclous Metals, GRANTOR shall pay to GRANTEE the Royalty persentage of any such
insurance proceeds which are received by GRANTOR for such loss of production.

1.4 For Other Minerals, “Net Smelter Returns®, in the case of ail Minerals other than Precious Metals and the
beneficiated products thereof ("Other Minerals™, shall be determined by mulliplying (2) the gross amount of the
particular Other Mineral contained in the Monthly Production dellvered to the Payor during the preceding
calendar month by (b} the average of the New York Commodities Exchange final daily spot prices reporied for
the preceding calendar month of the appropriate Other Mineral, and subtracling from the product of
Subsections 1.4(a) and 1.4(b) only the following if actually incurred: {i) charges imposed by the Paver for
smaelling, refining or processing Other Minerais contained in such production, but excluding any and all charges
and costs related to GRANTOR's mills or other processing. plants constructed for the purpose of milling or
processing Other Minerals, in whole or in part; (il) penalty substance, assaying, and sampling charges imposed
by the Payor for smelting, refining, or processing Olher Minerals contained in such production, but excluding any
and all charges and costs of or related to GRANTOR's mills or other processing plants constructed for the
purpose of milling or processing Other Minerals, in whole or in part; and {iii) charges and costs, i any, for
transportation and insurance of Other Minerals and the bensficiated products thereof from GRANTOR's final mill
or other final processing plant to places where such Other Minerals are smelted, refined and/or sold or otherwise
disposed of, If for any reason the New York Commodities Exchange does not reporl spot pricing for a parficutar
Other Mineral, then the Parties shall mutually agree upon an appropriate pricing entity or mechanism that
accurately reflocts the market value of any such Other Mineral.

1.8 In the event smelting, refining, of processing of Other Minerals are carried out in custom tall facilities owned
or contralled, in whole or in part, by GRANTOR, which facilities were not constructed solsly for the purpose of
milling or processing Other Minerals from the Properties, then charges, casis and penaliies for such smelting,
refining or processing shall mean the amount GRANTOR wouid have incurred if such smeiling, refining or
processing were carried out at facilitiss not owned or controlled by GRANTOR then offering comparable services
for comparable products on prevailing terms, but in no event greater than actual costs incurred by GRANTOR
with respect to such smelling and refining. In the event GRANTQOR receivas insurance proceeds for loss of
production of Other Minerals, GRANTOR shall pay to GRANTEE the Royaity percentage of any such insurance
proceeds which are received by GRANTOR for such loss of production.
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1.6 Pavments of Royalty in Cash or In Kind. Royalty payments shall be made to GRANTEE as follows:

(a) Rovaity In Kind. GRANTEE may elect to recaive its Royalty on Precious Metals from the Properties “in cash®
or "in kind" as refined bullion. The elections may be exercised once per year on a calendar year basis during the
ife of production from the Properties. Notice of election to recsive the following year's Royalty for Precious
Metals “in cash” or “In kind” shall be made in writing by GRANTEE and- delivered to GRANTOR on or before
November 1 of each year. In the event no writien election is made, the Royaity for Precious Metals will continue
to be paid o GRANTEE as it is fhen being paid. As of the Effective Date of this Agreement, GRANTEE elects to
receive its Royalty on Precious Metats “in kind”. Royalties on Other Minerals shall not ba payable "in kind". {i)
GRANTEE elects to receive its Royalty for Precious Metals in “in king", GRANTEE shall open & bullion storage
account at each refinery or mint designated by GRANTOR as a possible recipient of refined bullion in which
GRANTEE owns an interest. GRANTEE shall be solely responsible for all costs and liabilities associated with
maintenance of such ascount or aceounts, and GRANTOR shall not be required to bear any additional expense
with respect to such "inkind" payments. (i} Royalty will be paid by the deposit of refined bullion into GRANTEE's
account, On or before the 25th day of aach catendar month following a calendar month during which production
and sale or other disposition occurred, GRANTOR shali deliver written instructions to the mint or refinery, with a
cbpy 1o GRANTEE directing the mint or refinery to daliver refined bullion dug h GRANTEE in respect of the
Royally, by crediting to GRANTEE" account the number of ounces of refined bullion for which Royally is due;
provided, however, thal the words "other disposition" as used in this Agreement shall not include processing,
milling, beneficiation or refining losses of Precious Metals. The number of eunces of refined buliion to be
cradited will be based upon GRANTEE's share of the previous month's production and sale or other disposition
as caloculated pursuant to the commingling provisions of Section 1.8, (iit) Royalty payable “in kind” on silver or
platinum group metals shall be converted 1o the gold equivalent of such silver or platinum group metals by using
the average monthly spot prices for Precious Metals described in Sectlon 1.2. (Iv} Tifle te refined bullion
delivered to GRANTEE under this Agreement shall pass to GRANTEE at the time such bullion is credited lo
GRANTEE at the mint or refinery. (v} GRANTEE agrees to hold harmless GRANTOR from any liability imposed
as a result of the election of GRANTEE to receive Royalty "in kind” and from any losses incurred-as a result of
GRANTEFE's trading end hedging activities. GRANTEE assumes all responsibility for any shortages which occur

as a result of GRANTEE's anticipation of credits to its account in advance of an actual deposit or credit o its:

account by a refiner or mint. {vi) When royalties are paid in “in kind", théy will not reflect the costs deductible in
calculating Net Smelter Returns under this Agreement. Within thirty (30) days of the raceipt-of a statement
showing charges incurred by GRANTOR for transportation, smelting or other deductible costs, GRANTEE shall
remit to GRANTOR full payment for such charges.  GRANTEE doas not pay such charges when due,
GRANTOR shall have the sight, at its election, provided GRANTEE does not dispute such charges, to deduct the
gold equivalent of such charges from the ounces of gold bullion to be credited to GRANTEE in the following
maonth.

{b) in Cash. If GRANTEE elects to receive its Royalty for Precious Metals in cash, and as fo Royalty payable on
Other Minerals, payments shall be payable on or before the later of ten (10) days after GRANTOR receives
payment from the Payor or the twentyfifth (26th) day of the month following the calendar month In which the
minerals subject to the Royalty ware shipped to tha Payor by GRANTOR. For purposaes of caiculating the cash
amount due to GRANTEE, Precious Metals and Other Minerals will be deemed fo have been sold or otherwise
disposed of at the time refined production from the Properties is delivered, made available, er credited to
GRANTOR by a mint or refiner. The price used for calculating the eash amount due for Royalfy on Precious
Metals or Other Minerals shall be determined in accordance with Section 1.2 and Section 1.4 as applicable.
GRANTOR shall make each Royalty payment to be paid in cash by defivery of a chack payable io GRANTEE
and dellvering such check to GRANTEE at the address listed in this Agreement, or to such ofher address as
GRANTEE may direct or by direct bank deposit to GRANTEE's account as GRANTEE shall designate. Should
default be made In any cash payment when due for Royaity and such default exists ten (10) days following
Notice of non-payment, then aif unpaid amourits then due shall bear interest at the Prime Rate plus three percent
(3%} per annum commencing from and after such payment due date untit pald,

{c) Detalled Statement. All Royalty payments or eredits shall be accomparied by a detailed staternent explaining
the calculation thereof together with any available selflemant sheals from the Payor.

1.7 Monthly Reconciliation. {a} On or before the later of ten (10) days after GRANTOR recelves payment from
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the Payor or the twenty-fifth {25™) day of the month, GRANTOR shall maka an interim settfement based on the
infarmation then available of such Royaity then due, either “in cash” or "in kind", whichever is applicable, by
paying (i) not less than one hundred percent (100%) of the ariticipaled final settlement of Precious Metals “in
kind" Royalty paymenis and {1} not less than ninsty-five percen! (95%) of the anticipated final seftlement of cash
Royally payments. {b} The Parfies recognize that a periog of time exists between the production of ore, the
production of dord or concentrates from ore, the preduction of refined or finished product from doré or
concentrates, and the recelpt of Payor's statements for refined or finlshad preduct. As a result, the payment of
Royally will not coincide exactly with the actual amount of refined or fiished product produced from the
Properties for the previous month. GRANTOR will provide final reconciliation promptly after settlament is
reached with the Payor for all lots sold or subject te other disposifion. in any particular month. {c} In the event that
GRANTEE has been underpaid for any provisional payment {whether “in cash” or “in kind"), GRANTOR shall pay
the difference *in cash® by check and not “in king" with such payment being made at the time of the final
reconciliation. {f GRANTEE has been overpaid in the previous calendar month, GRANTEE shall make a
payment jo GRANTOR of the differance by check. Reconciliation payments shall be mada on the same basis as
used for the payrment In cash pursuant to Subsection 1.6(b) hereof.

1.8 Hedaing Tragsactions. All profits and losses resulting frorft GRANTOR's sales of Precious Metals or Other
Minerals, or GRANTOR'S engaging in any commodily futures trading, oplion frading, or metals frading, or any
combination thereaf, and any other hedging transaclions including trading transactions designed lo avoid losses
and obtain possible gains due to metal price fluctuations (collectively, "Hedging Transactions®) are specifically
exciuded from Royaly calculations pursuant lo this Agreement. All Hedging Transaclions by GRANTOR and -afl
profits or 1psses associated therewith, if any, shall be solely for GRANTOR's account. The Royalty payable on
Precious Metals or Other Minerals subject o Hedging Transactions shalf be determined as follows: {d) Affecting
Precious Metals. The amount of Royally to be paid on all Precious Metals subject to Hedging Transactions by
GRANTOR shali be determined in the same manner as provided in Subsaction 1.2, with the undersfanding and
agreement that the average monthly spet price shall be for the calendar menth preceding the calendar month
during whiich Precious Metals subject to Hedging Transactions are shipped by GRANTOR to the Payor. (b)
Affecting Other Minerals. The amount of Royalty to be paid on all Other Minerals subject fo Hedging
Transactions by GRANTOR shall be determined in the same manner as provided in Subsection 1.4, with the
understanding and agreement that the average monthly spot price shall be for the calendar month preceding the
valendsr month during which Other Minerals subject to Medging Transaetions are shipped by GRANTOR te the
Payor.

1.9 Commingling. GRANTOR shall have the right to commingle Precious Metals and Other Minerals from the
Properties with minerals from cther properties. Before any Frecious Metals or Other Minerals produced from the
Properties are-commingled with minerals from other properties, the Precious Metals or Other Minerals produced
from the Properties shall be measured and sampled in accorgance with sound mining and mefallurgical
practices for moisture, metal, commercial minerals and other appropriate content, applied on a consistent basis.
Representative samples of the Precious Metals or Other Minerais shalt be retained by GRANTOR and assays
(including moisture and penaity substances) and other appropriate analyses of these samples shall be made
before commingling to delerming gross metal content of Precious Metals or gross metal of mineral content of
Other Minerals, GRANTOR shall retain such analyses for a reasonable amount of time, but tiot less than twenty
four {24} months, afler receipt by GRANTEE of the Royalty paid with respect to such commingled Minerals from
ihe Properties, and shall retain such samples taken from the Properties for not iess than thirly (30} days after
collection.

2. Stockpilings and Tailings. All taflings, residues, wasta rock, spoiled leach materials, and other materials
(collectively "Malerials") resulting from GRANTOR's operations and activities on the Properiies shall be the sole
property of GRANTOR, but shall remain subject lo the Royafty should the Materials be processed of
reprocessed, as the case may be, in the future and result in the production and sale or other disposition of
Precious Metals or Other Minerals. Notwithstanding the foregoing, GRANTOR shall have the right to dispose of
Materials from the Properties on or off of the Properties and lo commingle the same (as provided herein) with
materials from other propertias. In the even! Matarials from the Properties are processed of reprotessed, as the
case may be, and regardiess of where such processing or reprocessing occurs, the Royally payable thereon
shall be determined on a pro rata basis as determined by using the best engineering-and technical practices then
available.
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3. Term. The Royalty created hereby shall be perpetual, it being the intent of the Partles hereto that, to the extent
aliowed by law, the Royally shall constitute a vested Interest in and a covenant running with the land affecting the
Properties and all successions thereof whether created privately or through governmental action and shall inure
to the benefit of and be binding upon the Parties and their respective legat representatives, successors and
assigns so long as GRANTOR or any successor or assign of GRANTOR holds any rights or interests in the
Properties. The Parties do not intend that there he any violation of the rule of perpetuities. K, however, such
violation should inadvertently occur, the Participants hereby agree that a court shall reform that provision in such
a way as 1o approximate most closely the intent of the Participants within the limils permissible under sueh rules.

4, Real Property Interest and Relinguishment of Properties. The Royally shall attach io any amendments,
relocations .or conversions. of any mining claim, license, or lease, concession, permit, patent or other lenure
comprising the Properties, or to any renewals or extensions thereof. The Royalty shall, if allowed by law, be a
real property interest thal runs with the Properties and shall be applicable to GRANTOR and its successors and
assigns of the Properties. If GRANTOR or any Affiliate or successor or assign of GRANTOR surrenders, allows
fo tapse or ctherwise relinquishes or terminates its interest in any of the Properties and within 2 perind of two (2)
years afler the effective date of relinquishiment or abandonment reacquires a direct or indirect interest in the tand
covered by the former Properiies, then from and afler the gale of such reacquisition such reacquired properlies
shall be included in the Properties and the Royally shall apply to such interest so acquired. GRANTOR shali -give
written Notice to GRANTEE within ten (10) days of any acquisition or reacquisition of the Properties.

5. No Obligation to Mine. GRANTOR shall have sole discretion to determine the extent of its mining of the:

Properties and the time or the times for beginning, condinuing or resuming mining operations with respect
thereto. GRANTOR shall have no obligation to GRANTEE or ciherwise to ming any of the Preperties.

6. Registration on Title. The Parties agree that following the Effective Date GRANTOR shall Immediaiely
undertake sli acts required to register title to the Preperties in GRANTOR's name by filing an appropriate
slatutory form of transfer document(s} exzcuted by GRANTEE. The Parties hereby censent 1¢ such regisleting
or recording and agreg o co-operate-with such Party to accontplish tha same,

7. Repording. Records and Audits, Inspections, New Resources or Reserves. Confidentiality and Press
Releases.

7.1 Reparting. No later than March 1 of ‘each year, GRANTOR shall provide ta GRANTEE with an annual report
of activities and operations conducted with respect to the Properties during the preceding calendar year, and
from time to ime shall provide such additional information as GRANTEE may reasonably request, Such anhual
report shall include details of: (a) the preceding year's aclivities with respect to the Properties; {b) ore reserve
data for the calendar year just ended; and (c) estimates of anticipated production and estimated remaining cre
reserves with respect to proposed activities for the Properties for the current calendar year,

7.2 Records and Audits. GRANTEE shall have the right, upon reasonable Notice to GRANTOR, to inspect and
copy all books, records, technical dafta, information and materials (the "Data") pertaining to GRANTOR's
activities with respect to the Properties; provided that such inspections shall not unreasonably interfere with
GRANTOR's aclivities with respect to the Properties. GRANTOR makes ho representations or warrantles to
GRANTEE conceining any of the Data or any information contained In the annual reports, and GRANTEE
agrees that i it elects to rely on any such Data or information, it does so at Hs sole risk. GRANTEE shall be
entitied to enter the mine workings and structures on the Properties st reasonable times upor reasonable
advance Notice for inspection thereof, but GRANTEE shall so enter al its own risk and shall indemnify and hold
GRANTOR and its Affitiates harmiless against and from any and all loss, costs. damage, ligbility and expense
(including but not limited to reasonable attorneys' fees and costs) by reason of injury fo GRANTEE or its agents
or representatives or damage to or destruction of any property of GRANTEE cor iis agents or representatives
while on the Properties on of in such mine workings and structures, unless such injury, damage, or destruction is
a result, in whole or in part, of the negligence of GRANTOR.

7.3 New Raesources or Reserves. If GRANTOR establishes 2 minerat resource or mineral reserve on any of the
Properiies, GRANTOR shall provide to GRANTEE the amount of such resource or reserve as soon as
practicable after GRANTOR makes a public declaration with respect {o the establishment thereof.
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7.4 Confidentiality. Excepl for recording this Agreement, GRANTEE shall not, without the prior written consent of
GRANTOR, which shall not be unreasonably delayed or withheid, knowingly disciose to any third parly data or
information obfzined pursuant to this Agreement which is not generally available to the public; provided,
however, GRANTEE may disciose data or information s¢ obtaingd withoul the consenl of GRANTOR: {a} il
required for compliance with laws, rules, reguiations or orders of a governmental agency or stock exchange; (b}
to any of GRANTEE's consultants or advisors; {¢) 1o any third parly to whom GRANTEE, in goed failh,
anticipates selling or assigning GRANTEE's interest in the Properties; and (d) to a prospeclive lender, provided
that such consultants, third parties or lenders first sign a confidentiality agreement with GRANTEE; or (e} to a
third party to which a Party or its parent company contemplates a transfer to, ar a marger, amalgamation or other
corporate reorganization with, provided however, that any such third parly (6 whom disclosure is made has a
legitimate business need to knaw the disclosed information, and shall first agree in writing to protect the
confidential nature of such information to the same extent GRANTEE is obligated under this section.

7.5 Press Releases. Subject to its rights and obligations regarding confidentiality under Section 7.4, GRANTEE
shall not issue any press refease relating to the Properties or this Agreement except upon giving GRANTOR two
{2) days advance written Notfice of the gontents thereof, and GRANTEE shall make any reasonable changes to
such proposed press release as such changes may be timely reguested by GRANTOR, providad, however,
GRANTEE may include in any press release without Notice any informalion previously repoded by GRANTOR. A
Parly shall not, without the consent of the other Party, issue any press release that implies or infers that the non-
issuing Party endorses or joins the issuing Parly in stalements or representations contalned in any press release.

8. General Provisions.

8.1 Amendment. This Agreement may be amended, modified or supplemented only by a writlen agreement
signed by each Party.

8.2 Walver of Rights. Any walver of, or consent to depant from, the requirements of any provision of this
Agreement shail be effective only if it is in wriling and signed by the Parly giving it, and enly In the specific
instance and for the speeific purpose for which it has been given. No faflure on the part of any Party {o exercise,
and no delay In exercising, any right under this Agreement shall operate as a waiver of such right. No single or
partial exercise of any such right shall preclude any other or further exercise of such right or the exercise of any
other right.

8.3 Applicable Law. This Agreement shall be governad by and Inferprefed and enforced in accordance with the
laws of the state of Colorado, USA and the federal laws of the United States of America applicable therein,

8.4 Dispute Resoiution. Disputes resulting from, arising out of, or in connection with this Agreement or the
conslruction or enforcement thereof may be resolved by a court of competent jurisdiction. In any litigation
belween the Parties or any person claiming under them, resulting from, arising out of, or in connection with this
Agreement or the construction or enforcement thereof, the substantially prevailing parly shall be entiiled to
recover gll reasonable costs, expenses, legal and expert witness fees and other costs of suit incurred by it In
connection with such litigation, including such tosts, expenses and fees incurred prior to the commencement of
the litigation, in connection with any appeals, and in collecting.or otherwise enforcing any final judgmenl entered
therein. If a party substantially prevails on some aspects of such action, but not on cthers, the court may
apportion any award of costs and legal fees in such manner as it deems equitable.

8.5 GRANTOR to_Bear Solely Alt Costs and Obligations. Commencing from and aftar the Effective Dale
GRANTOR has agreed to be solely responsible for its own account all costs and obligations pertaining to or
associated with the Properties.

8.6 Currency. Unless specifled otherwise, all statements of or references to dollar amounts in this Agreement are
to Jawful money of the United States of America.

8.7 No_Joinl Vertyure. Mining Partrership, Commercial Partnership: This Agreement shall not be construed to
create, expressly or by implication, a joint veniure, mining partnership, commercial partrership, or other
partnership relationship betwesen or amang GRANTOR and GRANTEE.
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8.8 Time. Timea Is of the essence of each provision of this Agreement.

8.9 Definitions. In this Agreement and the Schedule(s) attached fo this Agreement the following terms shall have
the following meanings;

“Affifiate” of a Party means an antity or person that Centrols, is Coniralled by, or Is under common Gontrol with
the Party through direct or indirect ownership of grester than fifty percent (50%) of equity or voting interest.

"Agreement" (or “Rovyally Agreement”) means this Royafty Agresment and all amendments, medifications and
supplements thereto.

“Applicable Spot Price” means as described in Section 1.2.

*Beneficiated Precious Metals” means as described in Section 1.2.

“Business Day" means any calendar day other than a Saturday or Sunday or any statutory holiday or civic heliday
in the cities of Denver, Colorade USA and Vancouver, British Colurnbia, Canada,

“‘Condrol” used as a verb means, when used with respect to an entily, the ability, directly or indirectly through one
or more intermadiaries, o direct or cause the direction of the management and policies of such entity through (i)
the legal or beneficial ownership of voting securities or membership interesls; (i) the right to appoint managers,
directors or corporate management; (iii} contract; (iv) operating agreement; {v) voting trust; or otherwise; and,
when used with respect {o a persan, means the actual or legal ability to control the actions of another, through
family relationship, agency, contract or otherwise; and "Control* used as a rioun means 2n interest which gives
the holder the ability to exercise any of the foregoing powerss.

“‘Data" means as described in Section 7.2,

*Effective Dale” means the date specified on the top of page one of this Agreement.

“GRANTEE" shall include, to the extent applicable in the circumstances, all of GRANTEE's successors-in-
interest, including without limitation assignees, partners, loint venture partners, lessees, and when applicable
martgagees and Affiliates having or claiming an interest in the Proparties.

"GRANTOR" shall include, lo the extent applicable in the circumstances, all of GRANTOR's successors-in-
inferest, including without limitation assignees, partners, joint venture pariners, lessees, and when applicabie
mortgagees and Affiliates having or claiming an interest in the Praperties.

“Hedaing Trangactions” means as described in Section 1.8,

‘Materials" means as described in Article 2.

‘Minerals” means as described in Section 1.1.

"Monthlv Production® means as described in Section 1.2.

“Net Smelter Returng” means as deseribed in Section 1.2 and Saction 1.4, as applicable.

“Netios” means as describad In Seetion 8.10.

“Other Minersl(s)" means as described in Section 1.4.

*Paries" means GRANTEE and GRANTOR collectively.

"Party* means either of the Parties individually.

‘Payor” means as describad in Section 1.2,
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“Precious Mefals” means as described in Section 1.2.

"Properties” means the property described in altached Schedule A’ Including without limitation any
amendments, supplements, renewals and replacements theraof.

"Royalty” means the Net Smelter Returns rovalty stlpulated in Section 1.1.
"Transmission” means as described in Section 8,19.

8.10 Notices. {a) Any Nolice, demand or other communication (in this section, a “Notice") required or perimitied
ta be given or made hereunder shall be in writing and shall be sufficiently giver or made if: (i) delivered in person
during normal business hours of the recipient on a Business Day and left with a receptionist or other responsible
emplioyee of the recipient at the applicahle address first set forth in this Agresment; or (i} sent by facsimile
transmission (a “Transmission") with evidence of receipt during normal business hours on a Business Day in the
recipient's jurisdiction; and (b) each MNotice sent in accordance with this section shall be deemed to have been
received: (i) on the day it was delivered, or on the same day that it was senl by fax transmission (i} on the first
Business Day thereafter if the day on which it was sent by fax transmission was not a Business Day. The Notice
addresses for the Parties are set out on page one of this Agreemant. A Party may change its address for Natice
by giving Notice ta the other Parly in accordance with this section.

8.11 Assignment. Any option, joint-venture, assignment, transfer, conveyance ar other disposition by GRANTOR
of its rights and. interests in or with respect to tha Properties or this Agreement shall be void uriless the proposed
assignee has first agreed in writing with GRANTEE to observe and be bound by afl of the provisions of this
Agreement and only upon the signing of a definitive agreement between such assignee and GRANTEE with
respect to the rights, interes{s and obligations being assigned to or assumed by the assignee in the place and
stead of GRANTOR shali GRANTOR be relisved or discharged from this Agreement. GRANTOR shall not be
relisved or discharged from this Agreement in respect of any rights, interests or obitgations of GRANTOR in or
with respecl lo this Agreement which are not assigned or assumed in aceordance with the foregoing and
GRANTEE may continue to look to GRANTOR for performance with respect thereto. GRANTEE shall have the
urresiricied right, in iis sofe and absolute distretion, lo assign, ransfer, convey, or relingquish any of its righis or
interests with respect to the Royalty at any time.

8.12 Maintenance ¢f the Properties. At any time and from time to time, GRANTOR may elect to abandon any part
or paris of the Properties that it no longer desires t& maintain.

8.13 Eurther Assurances. The Parties promptly shall @xecute all such further Instrurments and documents and do
all such further actions as may be necessary to sffectuate the purposes of this Agreement.

8.14 E£ntire Agreement. This Agreament constitutes the enfire agreement between the Parties with respsct fo the
subject matter hereof.

8.15 Rule Against Perpefuities. The Farties do net intend that there be any violation of the rule of perpetuities,
the rule against unreasonable restrainds or the alienation of property, or any similar rule, Accordingly, if any right
or option to acquire any interest in the Properties, in a Participating Interest, in the Assels, or in any real proparty
under this Agreement, such right or option must be exercised, if at all, so as to vest such interest within time
periods permitted by applicable rules. If, however, such viclation shauld inadvertently occur, the Participants
hereby agres that a court shall reform that provision in such a way as o approximate most closely the intent of
the Participants within the limits parmissibie under such rules.

8.16 Caunterparts and Delivery. This Agreement may be executed in any number of counterparts, and it shall not
be necessary that the signatures of the Partles be contained on any ane counterpart, Each eounterpart shaif be
deemed an original, but all counterparts together shall constifute one and the same instrument. Delivery of this
Agreement may be made by counterpart.

Page 8 Newmont/ Geologix Royalty Agreement 120408 (ei-form27)

35



IN WITNESS WHEREOF the Parties hereto have duly executed Ihis Agreement effective as of the date first
written above.

GRANTOR GRANTEE
Geolog:x Exploratlons.inc. T Newmont P ruSRL H

By ez §"*—* - j Lo, c:/ééﬁ, P

Title: 3”4*‘"-;:-;«;’-—: 4 aew Tithe: V[7 Setas Y

fts Authorized Representative Its Authorized Representative

[SEAL] [SEAL]

g:ﬂg&?ﬂru) SA ¥ 5, MewanT Preu LimhD

By: _;:‘1,' ‘{,—ﬂ’? St dornr o T Byt S E.
Tile:  Powsiimas

Its Authorized Representative

(SEAL)

Page 9 Newmont / Geologix Royalty Agreement 120409 (el-form27)
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