
OPTION,A,GREEMENT

1'IIIS AGREEMENT is made as of the 5th day of April 2017 (the "Efl'ective Date").

BIiTWEEN:

DEEPROCK MINERALS It\C., a corrpany incorporated under the laws
of British Columbia, with an address at 131 - B19l Westminstcr llighrvay,
Richmond, British Columbia, V6X lA7.

(the "Optionee")

OF TIIE FIIISI'PART

AND:

MEGASTAR DEVELOPilIENT CORP.. a company incorporated
under the lar.vs of British Columbia, with an addrcss al 1450 - 789 West
Pcnder Street, Vaucouver, British Columbia, V6C 1FI2.

(the "Optionor")

OI'"ITIE SECOND PART

WHEREAS:

A. The Optionol is the beneficial olvner of a onc hundred percent t100%) interest in the Ralleau
propcrty located in thc Qucvillon al'ea of Quebcc, as more particularly described in Schedulc "A" attached
hereto (the "Properfv"); and

B. The Optionor has agreed to grant an exclusivc option to the Optionee to acquire an undividcd fifty
percent (50%) interest in and to the Property and on the terms and conditions set out in this Agreement.

NOW TIIEREFORE 'IIIIS AGREEM-ENT WITNESSES that in consideratior.r of thc premises and o[
the rnutual oovenants and provisions contained in this Agreement, the partics agree as fbllows;

I. DEI'TNI'TIONS

Fol thc purposes of this Agrcement the fbllowing lvords and plxascs slrall have the following meanings,
namely:

k) "Affiliate" has the meaning ascribcd to it in the Bzr.sirue.r.r Corporutiotts lcr (British
Columbia);

(b) "Agreement"rncans this agreement and all schedrrle hereto, as may be amended li'om time
to time;
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(c)

")

"Commencement of Commercial Production" means:

(r) il a mill is located on the Propcrty, the last day of a penod oi 40 consecutive days
in which, for not less than 30 days, tho miil processed ore lrom thc Property at not
less than 60% olits ratcd capacity; or

(ii) if no mill is located on the Propcrty, the last day of tlrc third period of
30 consecutive days dunng rvhich ole has bccn shipped fi'om the Property on a
reasonably regular basis for thc purpose ofearrring revcnues,

but no period of time during rvhich ore is shipped from the Property fbr testing puryoses,
and no pcriod of tirne during *'hich rnilling operations are mrclcrtalcen as initial tuue-up,
will be taken inlo account in determiring thc date of cornmeucemcnt ol comntercial
production;

"Earn-In Date" means thc date thal the Optioncc has exercised the Option and acquired
an undividcd 507o interest in and to the Property as providcd in this Agreernent;

"Encumhrance" nreans any privilege. rnortgage, irypothcc, Iien, charge, pledge, sccurity
iuterest ol advclsc clnim:

"Exchange" rncrtns lhe Canadian Sccurities Exchange, operatcd by CNSX Markets Inc.;

"Erchange Listing Date" means thc carlier ot: (i) the dalc the Optionee's common sharcs

are listed and begin trading on the Exchange or (ii) Mar-ch 30, 20181

"Exploration Expenditures" means all expcuditures and costs incumetl by thc Optionee
relating clircctly or indirectly to thc Property, including all expcnditures and costs incurrcd:
(a) in doing geophysical, gcochernical, Iaud, airborne, environmental and geological
examinations, assessments, assays, audits and surveys; (b) in line cutturg, mapping.
trenching and staking: (c) in searching for, digging, trucking, sampling, rvorking,
clcvcloping, mining and extracting ores, n:rinerals nnd nretals: (d) in conducting diartond
and other clntling; (e) in obtaining, providing, installing and crccting mining, millurg ancl

other treatment, plant, ancillary tacilities. buildings, machinery, tools, appliances and
equipment: (f) in construction of acccss roads and other lacilitics on or tbr the beneht ol
the Property 01' any part thcreof; (g) in transporl.irg persornel, supplies, rnining, rniiling
and otheL treatment plant, ancillary facilities, buildings, machinery, tools, appliances and
equipment in, to ol lrom the Property or any part tl.rereof'l flr) in paying rcasonable wages
and salaries (including "lringe benefits", but cxcluding liome office costo-) of personnel
directly cngaged in performing work on the Propertyt (i) in paying assessments and
contributions unclcr applicable employrncnt Icgislation relating {o lvorkers' compensation
ar-rd unemploymeut insurancc nnd other applicablc lcgislation rclated to such pcrsonnel; ()
in supplying liood, lodging and othcr reasonable needs for such pcrsonuel; (k) in obtaining
and maintaining insurance ; (l) in obtaining tcgal, accounting, consultir.rg arrd other corltract
and prcllcssional services or lacilities related to lvork performed or to bc pcrfomred
hcrcunder; (m) in paying any tflxes, t'ees, charges, prryffrents and rentals (including
payments madc in lieu of assessment work) or other-rvise incurlcd to transfer the Proper-ty

or arly part thereof in good standing: (n) in paying goods and services tax and social selice
tirx and other taxes chargecl on cxpenditures macle or incurred by the Opliotec rclating
directly or'indircctly to the Propertyl (o) in carrying out arly ncgotiations and preparing,
settling and executiug any Agreernents and otlrer documents relating to environmental or

(d)

(e)

(0

(e)

(h)
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(i)

0)

{k)

(l)

(rn)

I

indigenous pcoplcs'claius, rcqrrirL-r1rcr1ts or rrratteLs; (p) iu obtaining all ncccssaw or
appropriate approvals, pu'inits, consents anci pennissions relating to canying out o1'lvork,
including euvilonniental per-mits, approvals and conscnts; (q) in carrying out reclnmation
and rcnre diation; (r) in irnproving, protecting and perf'ecting titlc to the Property or any pad
thereof; (s) in carr'ying out miueral, soil, waler, air and other testingl and {t) in prcparing
engineeling, geologicnl. financing. marheting itncl cnvirorurenta.l sftrdies and rcports,
inclucling a Pre-Feasibility Rcpolt, ancl test rvork relatecl thercto;

"N'lanagement Committee" has the rneaning ascrihcd to it in Section 6.i;

"Manager" has the meaning ascribed to it in Section 6.4;

"Option" ucans tlre option to acquilc au undir.ided 50?i, interesl in and to the Property as

provrcled in this Agreernent;

"Option l'eriod" means the period h.orn thc date olthis Agreernent to aniJ including the
rlate of exercise o[ ten-]lilra{ion ol the Option;

"Perrnitted f,ncumbranee" rneans any etcurnbrarrcc in respect to the Propelty corlstitulcii
hy thc lolloling:

(i) inchoate 01'stiitutory licns t'or taxes or utilities rlot ilt thc [ime overciue;

(ii) arly [eservations or cxccptions containecl in thc oliginal glants of landl

(iiri rnrnor cliscrepancics in the legal oi:scriplion of {hc Plol'rerly or any adjoining leal

llropcrty rvlrich u,ould be discloscd in an t4r to date suley;rntl any registered
easeffn1ts iurd rcgistcrcd restliciions or covL'nants {hat mn rvith the lantl ivliich ilo
not rnatcrially detract fi'orn lhc valsc olthe Property: anri

(iv) rights ol u.a], lor oL resenations ol liglrts of otliels fbr, se rvcls, r.vater lines, gas

lines, electnc lincs, tclcgraph and telephonc lincs, and other similal utilities^ or.

zoning by-i:nvs. ordiniuices ur othcr restrictions as to the usc of rcal properry,
rvhiclr do uol in Ihcr aggregate rnaterially clc{rac{ ll'onr the valr.re of the l}"operty.

"Pre-Feasibilitv Sturly" rnealrs i1 corrrprehensivc s{udy of a range of optious lor thc
lcchnical and economic l'iability ula nrineral pro.ject thal lras arlvanccrl to:r stage lvhere
thc a prcl-clrcd nrinirlg method. in the casc of undergoiincl miniug, or lhc pil confiEiuration,
in the case oi'an opcn pit, has been es{ablishcrri and irn eft'ectivc rnethod of rninaiil
processing has been cleterrninctl. antl irrr,hrcles a tinaucial analysis haseci on reasonable
irssutnptions of technical, engineering, lcgal, operatirrg, ecouorrie, social ancl

r.'nvironrnenlal thctor.s rnci thc evaluation of other re[er,,:tnt lzrctols u,hich are sufficieut lcrr

aclrralilicrlpersou(assllchtennisdcfincdbyNationalInstnrrncnt43-l0l *SlondardsoJ'
l)i.tclostrre.fitr il{inrzral Prrletts) ar:ling rersonahly, to detenrritt if rll or' ltart of the

mineral resorrrce may be c.lassifrcd as a rnineral resel'vc;

"Froduction lloyalty lnterest" rrrearls an intelcs{ rn thc leturns ger'}erated trorr prodLrction
on thc Pr.operty cletcrrninod in iiccordance rvith Schedule "B".

"Plogram" lreans irny program to carry out .,volk and incur experlditures on the Ilropcrly
ancl incluL'les. as thc r:ontcxt lequir-es, the prepalation olany preliuiinarl' t'easibilily stud,v

(rr)

{o)

{p)
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(q)

(r)

(a)

(d)

(e)
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or other feasibility .study or report, and also includes any amendments to a Prograrn lvhich
tnay hc proposed by thc Opcrator;

"Property" means the mineral claims described in Schedtrle "A", includitlg any

replaccment or successor claims, and all miuing leases and othcr mining iuterests derivcd
from any such claims, and as may be expanded by Section 12.1. Any rclclence herein to
any mineral claim comprising the Property includes any mineral leases or othcr interests
inlo which such minclal claim may havc been convertecl: and

"Shares" means thc 750,000 colnmon slrares in tlre capital of the Optionee to bc issued to
the Optionor as {irlly paid aud non-asscssable pursuant to the exercise ot'the Option.

2.1

REPR-ESf, N'I'ATIONS AND WARRANTIES

Thc Optionor represcnts and rvarrants to thc Optionee that:

(b)

(c)

( rl

(e)

(h)

(r)

it is thc lcgal and beneficial orvner of a l00ok inlcrest in the mir.rcral claims described iu
Schedrrle "A" and has the exclusivc right to enter into this Agleement ancl dispose of an
intcrcsi in the Property in accordance with tirc ternts hereofl

thc rnineral claims comprising the Propcrty ale r.alidly locatcd, duly r-ecorded and in goocl
standir-rg. [r'cc and clear of all Encumbrances and undellying interests lvhatsoever;

to the knorvledge of the Optronor', thele are no actions, suits. rnvestigations or proceedings
bcfore auy court, arbitrator, adrnilistrative agency or other tribunal or govcmmental
autlrority. rvhether cun'ent, pcnding or tluealencd, which directll, or inclirectly relate to or
allect the Property or tlre interests of thc Optionor thelein;

lhere are no oLrtstirnding Agreement.s or options to purchase or othenvise acquilc the
Property ol any porlior.r thercol'or any interest thcrcin, and no person lras any royalty or
other iuterest rvhatsoever ir: the ploduction fi'orn or' llic profits earnecl ii'orn any of tire
rnineral clainu complising the Property;

the Optionor is legally cntitlcd to hold its intercst in the Property and the licenses, pennits,
easerilents, rights of lvay. certificates and other approvals norv helct or hereafter acquired
by it and necessary lor the exploitation of the Property. and will remain so entitlcd l'or so

loug as it holds any iulcrcsl irr the Ploperty;

upon cxercise oI the Option, the Optionor rvill trave the legnl right and authority to translcr
title to an undivided 50% legal and beneficial inlerest in the Property to thc Optionee;

therc arc no obligations or commitments for rcclarration, closure or other envirotmental
corrcctive, clcan-up or remediation action directly or indirectly relatiug to thc Propery;

r1o environmental auclit, assessment, study or test has been couduc{cd on the Property by
or on behalf of thc Optionor nor is thc Optionor alvalc alter reasonable inquiry of any of
thc same having been conducted by or on bchalfofany govcrtmental authoriry or by any
other person;

thc Plopelty is not tlte rvholc ol subslantially llrc rvhole of thc rurdertaking o[the Optionor;
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no procecdings arc penditlg ibr. and the Optior.ror is unaware of any basis forthe institution
o[ any proceedings lcading to. the dissolution or rvincling Lrp of thc Optionol or the placing
of the O1:tionor in hankrtqrtcy ol subjcct lo any other larvs goveming the aftirirs of insolr-cnt
corporations;

it lras been duly incorporated and is a vtilid and subsisling body corpor"atc undcr thc lnrvs

of Britrsh Colunrbia and is duly qualified to carry or its business and to hold an intelesl in
the PropcLty; ancl

it has dul,v obtained all necessar_v govenrnlental, ooq)orate and other authorizations fbr ils
execution and pcrlcrrmance of this Agreement, and the consummation of the trarsactlons
i:outerlplated [relein rvill not, rvith the giving of rro{icc or tlic passagc ol- tinte. or lioth,
rcsult in a bleach of, constinrte ir delault under, or result in the creation of allv Encumhrancc
ol'l its asse ts undcr', the telms or plovisions of any larv applrcable to it, its constating
documents, ally resohltion of its rlirectors or shareholciers or iiny indcnturc, Agrecment or
o{hcr irslrument to r'r,hich it is ir party or by rvhich it or its assets may be trorutti.

2.2 The Optroni:c r-eplesenis and r.varrants to thrr Optionor thaf:

(e)

it is lau,illly authorizerl to hold mine ral clain.rs ancl leal plopcrly undcl thc larvs of the

.jurisdiction in rvlrich {he Property is sinratcd;

it has bcen tlLrl-y- iricorporaiecl ancl is a valid and sul'rsisting bocly corporate uutler'{[tc larvs

of British Colurnbra ancl is tluly qualilied to cany on lrrrsincss in its.jurisdictron o1'

incorpu'ation allct to hold an inte'resl in thc Properlv,

it is a lcporting issuel in the Plolinces o1- British C'olturrbia and Alberta:

it rvill havs its cornrnon shares posted and listcd fol tlarlirrg on the Excltange on or heibr't--

klarch -30. ?0181

it has duly obtaurcd all rrcccssarl govelnmental, corporalc and othcr autl'rorizaiions tbr its
cxccution and perfbrmance of this Aglccrnent, and the cotsurmration of thc tliinsactions
contemplatccl hcreiu rvill not. rvith the g;iving oi'noticc or thc passage of tirne, or both,
lcsult in a breach of, cormtitute a cle lauit tinder', ol iesuit in the creation of any [:.ncunrhr':iur:e
on its assets unclcr', the terrns or provisions o[ any lai,v applicable to it, its collstatillg
tli.re rrrncnts, auy rcsolution of ils dir.ectors or shill'choldcls ol any incleuture, Agreeineut or
othcr'ins{rLrnri:nt io r,vliich il is a party or by ivhich it or its assets may be boturd;

ruo proccedings ale proding tbr, tinci thc Optieincc is unarvare of any basis for thc institution
of any proceeclings lcading to, the dissoltrtion or rvinrting up olthe Optionee ol the placing
olthe Optionee in baul<ruptcy or subject to any oltrcr larvs govcrning the aflairs of insolvent
corporations, and

it acknorvledges tliat the Shar.cs b bc issned to the Optionol lvill be isstrcd ptu'suant to

lrlospectus exer4rtion requiremcnts of the Seorr"llies Ar't (British Columbia) (thc "Act")
ancl thc shllcs ccrtificates represeltitrg such shar.cs will be subject to hold periods as

i.equii ecl pursuarlt to the Ac{ ancl any otlier applicatrlc securltics lcgislation.

2.3 fhe represen(ations anci *rarrauties of'the parties sel out hcrcin are conditions upon rvhich thc
perlir:s havc relii:d in enteriug into this Aglrerrrcnt and sliall suwive the {emriuation olthis Agrccrrcnt artci

fi)

(k)

(l)

(a)

(b)

(c)

(d)

(f)

(c)
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the acquisition of any interest in the Propctty by the Optionee hercunder, and each party shall indcmnifu
and savc harmless from all loss, damage, costs and cxpenses which raay be sulfcred or incurred by the other
as a result ofor in connection with any breach or inaccuracy ofany such representalion and lvarranry made
by such party.

3. OPTIONPAYMENTSANDCOMMITMENTS

3.1 The Optionor incvocably grarlts to thc Optionee the sole ard cxclusive riglrt and option
(the "Option") to acquire an undivided 50%o interes{ in and to the Property lree and clear of all
Encumbrances, cxccpt Permitted Encurnbrances, by paying to the Optionor the consideration contcmplated
in Section 3.2 and incurring the Exploration Expenditures contemplatcd in Section 3.2.

3.2 The Optionec rvill be deerned to have exercised its Op{ion upon:

(a) the Optionee paying to the Optionor $100,000 as follorvs:

(t) 55,000 on or before the datc of cxecution of this Agreement;

(ii) $5.000 on or betbre thc Exchange Lisiing Date;

(iii) .'ij5,000 on or befbre thc first anniversary date of this Agreement;

(iv) $10,000 on or betbre lhe sccond anniversary date of this Agreernenti

(v) $75,000 on ol befbre tlic {hird anniversary date of this Agrcement; and

(b) the Optioncc allotting aud issuing to tl.re Optionor, as lhlly paid and nolr-assessable, the

Shares as fbllows:

(i) 200,000 common shares on the Exchangc Listing Datel

(i0 100,000 cornfiton shares on or before thc first anniversary of the Agrcement;

(iii) 200,000 cornrnon shares on or belorc thc second anniversary ol thc Agreement;

(iv) 250,000 common sharcs on or betbre the third tnniversary of the Agt'eemcnt; and

(c) the Olrtionee incurring Exploration Expenditurcs oi$250,000 on the Property as follolvs:

(i) $40,000 on or be{bre May 30, 2017;

(ii) $15,000 on or betbre July 30, 2017;

(iiil $25,000 on or before March 30, 2018;

(iv) $50,000 on or befbre tlre sccorrd anniversary date of this Agleetrent; and

(r) S120,000 on or bcfore the third auniversary datc oFthis Agreement.

3.3 Exploration Expenditures shall be deemed to havc bccu incurred by the Optionee when the
Optionee has experrdcd funds or has receivcd goods or services frorn tlrird parties for which thc Optionec
has an obligation to makc payment, lvhether or not payment has been madc. Where Exploration

,l,4A'
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Hxpcndihrres are chargcd to the Optionee by an Affitiirtc olthe Optionee fbt'serviccs rcndcrcd by such
afhliato, such Exploratiot Expenrlitrilcs shall not excee(l ihe tair mirrkc{ value of tiie services lc11de rc(|.

3.4 Exploration Expcnditures iucurred by thc Optionee exceeding the amount ol Explor"ation
Expenrlitures required to be incrrrrcd rvithiri any penoil shall bc ctrrricd tbrward to the succccding pcriod
ai.rc1 r-1-rali{y as Hxploration Expendifures. lf thc Exploratiorr Expenciitrires incurr.cd are tess that the arroull{
of the Exploration Expcnditures required to be incurred in any period, the Optionee mily at ils option pay
the deficiency to thc Optiorrol lvithin 60 days altcr lhu end of such periocl in order to maintain the Optiou.
Any sttc.h payrnert of cash in licu shall be deemed to be Exploration tsxpendirures incun'ed on thc Propcrty
on or befbrc tlrc rclevant date tbl the purposcs of this Part 3.

i.5 Thc Optior:rol shall hirvc thc r-iglri to lrave its trudilor.s nuciit thc Exploratiori E,xpenditurcs clainrecl
by rhe Optioncc- ptu'suart to tliis Agreerncnl and the Optionee shall makr: available to such auditor. all of
the records ancl accroLlnls lcquired by suclr all(litor to pcrlorm the audit. Lr the evcrrt thc aurlit determures
fhat thc Explolalion Exper.rditurcs clair:recl have not been frrlly incun.cd pursuanl to the terras olthc Optiorr
Agreemen{ thcu iiny shor1la1l shall be dealt rvith by the Optionee in the nlanncl sct out in Section 3,6.

I (r t{ lhc Optionee leasonably belicvcs that it has incurred Exploration Expenclitures reqr-Lired to bc
inctit't'ecl hy the Optioncc in any peliod ur orcler to mriritain the Option, but it is srrbscqLrcntlv deter[tined
rtpott cxamination or audit by eithcr party that such Exploration E.xpcncliturcs were not incursrl rvithiu such
perioci, the Optionec shall not lose any of its rights hcrcunder and the Option shall not terrninate" provided
that the Optionee pays thc Optionor such detlciency in tsxplolation Exper.rditures rvithirr 30 days lbllon,ing
such tletcrrnittation (if detenninetl b-y thc Optionee) or rvithin 30 days lollor.ving notice to the Optioncc ol
strch deficiency (if dctclnrrncd by the Optionor'), anrl thc pay]Tleut of such c]cficicncy in Exploratiorr
Expettdituros shall be deemecl to trr Explolation Expenditrres incun'n(.i by thc Optionee {br lruryoscs olthis
Agreement.

3.7 The Optionor itclcrtou,ledges that the Shalcs alc being issued llul'surln{ to ln cxerrptiou tl-om the
prospectus rcquirement-s of applicriblc sccurities laws, atrd that, as a ru,sult, the Shares rvill be subjcct to
restrictions on rcsalc iuiposer.l by securities legislation until: (a) all apillicable rcsalc lcsttictions ilave been
satisficd and the applicable statutory holri period lras expired in accoxlance rvith Natiouirl lnstrtuncnt 45-
102- llesule of Securilies ("Nl 45-102")t (h) a frrrtheL statutoly exenrption unclerNational Instrumcnt 45-
1fi6 - Prospet'lus ExemJttirtn.:'. or applicablc sccuritics legislation is availablc; (c) an applopriate
clisclclionalv ordu under applicatrlc scctu'ities legislation is obtaitcd; oL (d) the Optionor. if rr oontlol
persott, has satislred all condilions related to sales by control persons set or.it ir.r Nt 45-ltl? or the appiicable
sccuritics lcgislaf ion.

3.8 This Agleemenl shall bc rccolclecl by rhe Optionee in lhc provincial goverlrment oiliccs in oldcr to
give nolicc to thrrd parties of the Optioncc's irrterest in the Propert.v ancl thrs Agieemen{. Each party
col,ellants and agt'ees lo thc othcr to execute such doculncnts as rnay be necessat'y to perfcct such recofding.

3.9 if antl .ivhctr thc Option has treen excrciscd- an uudivided 50i6 rigtrt, titlc and intercst in and to the
Plopclty shall vest in the Optioncc ftce and clear of all Err:urnhrtrnccs, except Permittecl Eucurntrranccs.

4. TRAIiSEE&pEllROFrrs]}

4.1 Thc Olrtionor shall, ibrthr.r,ith allcr thc cxercise of the Option hy tlrc C)ptioLree, delivel to the
Optiolee duly cxccutcd translt:rs of a 50% interest in thc Propcrty rvliich shali havc bccn acquired by the
Optioncc rqron exelcise of the Option.

z--- t ,//)n' y',/) 
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5. APPOINTMENT OF OPEITAI'OR

5.1 The Optionec will be the oper"tor on the Propcrty ("Operator") under this Agreement and will be
entitlcd to continue to act as the Opcrator until the Optionee may rcsign as the Operator on at lcast 30 days'
notice to all parties. If the Optionee declincs to be the Operator or resigns as the Operator, the parties will
appoint a nelv Opertrtor,

5.2 The Opcrator will have the sole and cxclusive righl and authorily to manage and carry out all
Programs on the Propclty.

5.3 Duling thc term of the Option, the Opcrator will lrave the right and option to:

(a) access all information in the possession or control of the Optionor relating to thc prior
opcrations ofthe Optionor, iucluding all geological, geophysical and geochemical data and
drill results,

(b) eotcr upon the Property and camy oul sLrch exploration and devclopment lvork thereon and
thereunder as thc Optionee considers advisablc, including rernoving rnatcrial ll'om the
Property for tire purpose oftcsting; and

(c) bring upon and erect rqron thc Property such stnrcftrres, macliinery and equipment, lacilitics
and supplies as the Optionee considers advisablc.

6. r.'oRMATION Ol'JOTNT VENTUEE

6. I If the Optioncc cxercises the Option. tiren ellcctivc immediately ou thc Earn-ln Date, the Optionee
and thc Optionor will participale iri a joint venture (the "Joint Venture") tbr the puryosc of frrrthcr'
exploration and devclopmeul n,ork on the Property aud if waranted, the operation olone or more rnines
on thc Propefty.

Participating I nterests

6.2 If the Optionee exerciscd thc 50% Interest in accordance rvith section 3.1, the participating interests
of the parlies at thc time the Joint Venture is lormcd will be:

Optionee 50%
Optionor 5AY,

Each party rvill be responsible for payment ofits proportionale share (based on its participating interest) of
lhc opcra{ing and capital costs oI thc Joint Venfure's operatiolls, including reclamatiorr and rcrnediation
obligatious and iiny security required therelor.

llla rr age me n I Conun ittee

6.1 Upon fonnation of thc .k:iut Venture, a management cornmittcc (the "Management Committee'),
tbnned by mctnbers from eacll party and lrolding voting rights in accordar.rcc with each parry's pafiicipating
interest,'lvill be establishcd rvhich will make all decisions, on a simple majority votc, lvhich are required to
bc rnadc by the Joint Venture partics with respect to the Joint Venturc's operation, lvith the Optionor gctting
tlte deciding votc in the event of a tie votc, Thc Management Corunittee r.vill havc the authority to establislr
its own rules on horv trectings olthe Managernent Cormnittcc r,vill be called arlcl conducted.

Q/
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Manager

6.4 Thc manager of the Joint Venhrre (the "Manager") r,vill be subject to {hc direction and control of
the Managetnent Committee. The Optionee will have the right to be the Manager of thc Jornt Venture and
to manage and operate thc cxploration, f'easibility study, mite developmcnt and mi.nitg phases of thc project
driring the tcrm of the Joint Venture, provided that thc Optionee's participating interest in the Joint Venturc
is at least fifty perccnt (50%). If the Optionee holds less tl'ran ir 500/o participating intercst, thc Managemeut
Committee may appoint a nelv Manilgcr.

Overheud Costs

6.5 Thc Manager rvill bc cntitled to charge thc Joinl Ventui-e an alnount for geueral overhead and
administrative costs and management lccs equal to 3.5% of all Exploration Expenditurcs (the "Overhead
Charge"), excluding the Overhead Change.

The parties intend that the Manager lvi[[ nol lose or profit by rcason of acting as Manirgcr of the Joint
Venturc. 'l-he Manager's ratcs lbr general ovelheacl and administrativc costs and management fees will be
revierved annually by the Mauagement Committee, rvhich may make such irmcndments as may be lleccssary
or desirable to achieve the parties'itrtcn(ion.

Contracls rttiilt Mn nager

6.6 The Managcr and any Affiliatc oI thc Mauagel rnay cnlur irrto contracts rvitlr thc .loinl Ventr-rre"
proviclcci that at the tirne of {irrmation of any sr-rch contract the tems thet'col, including the allocation ol
reventtes, cos(s, obligations atid liabilities are firir and reasonable, and that any charges rnade by thc
Manager or its Afiiliatcs to the .Ioint VentLrre do not exceecl the lair market vahte therefor.

Accounrtng Procedut'es

6.7 The Manager r.vill nraintair.r or cause to bc maintained tbe accoullts for the Joint Venturc, to the
extent and in such de{ail and at such places as the Management Committee rnay de(cnnine, such boolcs and
records peftainitg l.o the .Toint Venturc and to the costs and expcnses tliereof and the pcrfcrrnance of the
Managcr ltereunder, and to thc receipt and disposition of proceeds frorn any joint sales, as will propcrly
reflect, in accordance witlr Inten.rational F-inarrcial Reporting Stnndards to the extent applicable and not in
confliot lvith the provisions hcreol all transactions ol the Manager in rclation to the operation of thc Joint
Veltture and the pcrformance of thc Manager's duties hereundcr and all costs paid by the Manager in the
perforuratrce thercof :rnd lor lvhich il ,,vill seek reirnbursernent, :rll olwhich books aud rccords lvill be made
available to thc other party ancl tlrc Managernent Conurittcc, upon reasonable nolicc and at all reasonable
times, flor inspcction, audit and lcproduction. As soon as possible after the close oleach {'iscal year of the
Manager, all the books atrd accounts of the Manirgel relating to the opcration of the Joint Vetrlurc ftu such
hscal year rvill be audited by thc auditors fbr the Optionee or such other auditors as the Managerncnt
Committee may detcrnine at the expensc of the Joint Venture and copies of the report of thc auditors rvill
trc scnt plomptly to each parLy. Any clain.r against the Manager relating to auy transactions during the
period covcrcd by such audit rvill trc rnade rvithin 2 years aftcl such au<lit.

Progrnnts und Budgets

6.8 The Managcr rvill propose the lvork programs and budgcts lollowing the fbnltrtion ol the Joiut
Vcnturc in accordance with thc instructions of the Mauagement Committec. Each party lvill have 60 days
frorn the date olrcceipt of a ploglarn to noti[y the Managcl as to \.vhether it rvill participate at its interesl
level or lvhethcr it u,ill not patticipatc. Tlre participating intcrcst ol a party which elccts not to participate
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will be proportionately diluted in accordance with the dilution lormula set out in Section 6.9. A party lvhich
fails to so notifu the Manager within the time required lvill be decmcd to have elected to pafiicipate in thc
work prograrn at its interest level. A party's right not to participate in a rvork program ar:il be diluted as

albresaicl may only bc cxercised prior to a procluction decision, srrbject to Section 6.13, A par-ty which elects
nol kt participate in a proglam rvill not be subject to dilution to thc cxtent that the expenditures under such
program cxceed I l5%, ofthe buclgct lor sucli proglanr.

Dilution

The dilution fonnula rvill be as follows:

percentagc participating interest of pirrty Y - (A + B) x 100

lvhere:

A: deemed cxpcndihlres of parry Y

B : actual cxpenditures ofparty Y

C : total expenditures (deemed and actual) of all parties

Deemecl expcnclihrres are assigned a valuc based on work done by thc Optionee in order to eiirn ils
participating interesl. Thus, the deerued expenditrrrcs lor thc parties rvill be as fbllowsr

If the participating interests of the parties arc: Their deemed expeuditures upou fonnation of
the Joir.rl Venturc will bc:

Optionor 50oA $ I,050,000

Optionee 50% $250,000

For the purposes ofcalculating B and C above, actual expenditures arc lhose expenditures made by a party
trfter fonnation o['the Joint Venture, providcd tlrat such actual erpenditures will exclude costs made or'

incurred and includecl in Bxploration Expetditures prior to tlre day that the Management Committee givcs
noticc Lo thc parties of the fbrmation of tl.rc Joint Venture but paid subsequent to form:rtion ol the Joint
Venture.

E-r cess Exp I o ratio n E xpend it ures

5. l0 Ar.ry Explolalion Expenditures rnadc or incurred by the Optionee in excc-ss ol thc Exploration
Expenditures requircd to earn its interest inthe Ploperly will bc crcdited to the Optionee's contribution to
the first rvork progt'am after fonnation olthe .Ioint Venture and r,vill not autornatically dilute the participating
interest of thc Optionor on fbrmation.

Royalry Inturest

6.1 I If any party is clilutcd to a I0% or lower participating intcrcst, that parly will be deemed 1o have
rvaivcd the opportunity to paflicipalc in luture lvork programs, rvhether in cxploration, dcvelopment or
procluction, and to have converted its participating intcrest to a ZVr Production Royalty hrtercst, to bc
deternrined and paicl as sct out in Sclredule "B" hereto. 

/,. ,i
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Feasibility Stdy

6.12 The Manzrgement Comnriltcc r.vill propose and may amelld thc schedule for pleparation of a

Feasibility Study, aucl will liave the riglit to rcview and approvc or reject the Feasibility Study or requirc it
to be moclificd and to makc the productiot dccision. The Managcr rvill have ttre right to prepare the
Fcasibility Study unless otherlvisc dctcrmined by thc Management Cornmittcc.

Productiott Decisiotr

6 13 For 90 days following a positivr production decision, cach parfy to the Joint Venture will havc tlrc
righl to elcct to participate in tlre financing in proportion to its then curcnt parlicipating intcrest in the Joint
Vcnhrre. If rr party cloes not clcct to participatc in tl.re financing, or is ursuccesslul in raising its
proportionate share of the ftnancing, thcn the other pal'ty may arrange all the Iinancing required and itit
cloes so, the participating interest of the party which has nol provided its sharc ol the financing will bc

conveded to a 2Vo Production Royalty hrterest, to be determined and paid as provided in Schedule "B"
hcrcto.

Reclanwtion I'unl

6.14 Upon Cornntencernent of Comrnercial Procluction, a reclamation fund rvill be established to rvhich
thc prrrties r.vill bc obliged to contribulc in accordance r,vith their participating interests. The reclamllion
lund rvill be in an amounl detenninctl by rhe Ivlanagelncnt Committee fi'orn timc to time. The Managel r,vill
in its leasonable discretion accept sccurity in lieu of lecciving snch paymenl in casir. The reclarnrrtion fturd
ueecl uol bc rnaiutainecl il one paffy acquires all of the other party'$ parlicipating intcrcst in the .hinl
Vcnture.

ll tty-o a t of P rotl r tct io tr R o1; a 14:

6.15' Ii a party's participating inter-est is convefted itto rr Production Royalty Interest under Sectiorr
6.1 Ior Scction 6,13, thc Production Royalty lntcres( may be purchascd hythe otherparty upon notice given
a[ any time prior to the 90s day aftcr tlie Commenccmcrrt of Cornmercial Production in consiclcration of
the payrncnt to the holdcr ol'the Production ltoyalty luterest ol an aggregate of $ I ,0()0,000 lbr each I % ol'
tlre Production Royalry Interes{ purchased.

l{ithdruwal

6.i6 Notrvithstancling anything herein coutainetl, a parly hereto mtry elect to r.vithdrarv lroru ihe Joint
Vctrturebyotl'eringitsintel'estinlvritingtotheotherprir-tyfor'$1.00. Iltheotherpartydoesnotacceptthe
ofl'er in rvriting rvithin 90 days. tlie Manager lvill ccase operations.

DeJtult in F-anding

6.17 If a parly to lhe Joint Venturc ctclaults in its obligation to contribute to illly program and buctgct or'
lo miihc any other reclutlcd contribution, the olhcr paft_v may at its clcction make such conllihrrlion on behal f'

of the detaulting party (a "cover payment"). The covcr paynrent will constitute indebteclness duc lrom the
dcfaulting pafy to thc party rnaking lhc cover payment and witl be payable on dcmand, lvill bear intercst
at the primc rate of the Bank of Canada plus l0%o per aru1um and rvill be seculed by thc dcfaulting party's
right, title and interest in the Propcrty and all production thereliotr. Thc palty rnaking the covcr payment
,'vill have the riglrt to sell fu arly commercially reasorrablc marurer the dclaulting party's share of ;:roducts
olany ntine developcd ori the Properly until the cover paymcrlt and accnred iulerest thcreon have been paid
iu trll. or may at any time prior to such paylnellt in lull at its election:

,1
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(a) adjust the parlies' respectivc participating in{erests pursuant to Section 6.9;

(b) sell tlre defaulting party's riglrt, title and intcrest in the Property to a lhird party in a manner
provided by applicable lalv or othenvise in a corrrmcrcially reasonable lranllcr and upon

reasonable notice; or

(c) purchase tbr its orvrr account all right, title and inlcrest of the defaulting party in the
Propcrty at the fair market valuc thcreof,

Taking in Kind

6 l 8 Except as othenvisc cxplcssly provided in Sectiou 6.1 7, each party rvill bc cntitled to take in kind
and separately dispose of its share of ploducts of any mine developcd on the Proper-ty in accordance with
its participating interest. Any expenditure incurrecl in the taking in kincl of px:ducts by a party lvill bc bomc
by it. Thc division of prochrcls lor thc purposes of this provision will be conducted in a fair and equitable
mallner.

7. NEGO'TIAI'IONOFFORMALAGREEMENT

Notice to Negotiate

'1 .l Prior to the exercise of the Option irnd thereafter so long rrs both parlies hold participating intetests
in the Property, cithcr party rnay give noticc to tlre othel pa$y {hat it u,ishcs to enter into ncgotiations rvith
a vicw to settling the tenns and conditions of a forrral zrgreement incoqrorating lhe provisions of this
Agleemeut ard such othel provisions as thc parties may agrce Lo incorporate into such agreeurent (a
"F'ormal Agreement"). As soon as reasonably practicablc alter delivery of such notice by one party to lhc
other, the partics rvill enter into negotiatiorrs in good faith to settlc thc terrns of the F-onnal Agreement and
,uvill use all reasonablc efforts to seffle, excculc and deliver the For-inal Agleement rvithin 6 months Fr-on.r

the date of thc notice, provided that if for any reason a Formal Agreement is not settlcd, cxecuted and
delivered rvitl.rin such time, this Agreement lvill rcr.nain binding on thc parties and rvill continuc to govcn'r
their lclationship and operatioll)^ on the Propefty.

8. OBLTGATIONS OF THI OP'r',rONEE DUIUNG OPTTOIY PERIOD

8. I During tlie Option Pcrioc[, the Optionee shall:

(a) rnaintain in good standing those mincral cl:rims comprising the Propclty by the doing and
fi1ing of assessmenl lvork or the making o[ pay.rnents in lieu thercof, by the payment of
taxcs and rentals, and the perfonnance of all other actions lvlrich may be necessary in that
regard and iu oldcr to keep such mincral claims free and clear o[ all Encumbrances and
othel charges arising from {he Optionee's activitics thereon except thosc at the time
contestcd in good faith by the Oplionce;

(b) rccold all exploratiou rvork carried out on the PropcrLy by the Optiorlee as ?r.sscssmeut

work;

(c) pcrmit the directors, officers, crnployees and designatcd consultants of tl're Optionor', at

their own risk and expense, access to thc Ploperty at all reasonablc times, and the Optionor
agrees to indeuuri.fy the Optionee against and to save it hannless from all costs, claims,
liabilitics and expenses that lhc O1>tionee may ilcr.rr or sulfer as a resllt of arry injuly

,n
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(including injury causing death) to any dilcctor, officer, employcc or designated consttltattt

of the Optionor lvhile on thc Propelty;

(d) do all work on the Property in a good and lvorkmanlike tashion and in accordance with all
applicablc laws, regulations, orders and ordinances ol'any govenrmcutal authority;

(e) indemnifu and save thc Optionor hamless in respect of any and all costs, clairns, liabilitics
and cxpcnses arising out olthc Optionee's activitics on tile Propefiy, but the Optionee sltall
incur no ohligation hereunder in respect of claims arising or damages sullcred after
tcrmination of thc Option if upon tcrmination of the Option arry workings o11 or
improvernents to {hc Property macle by thc Optionee are lefl in a safe condition;

(0 pcrmit the Optionor, irt its olvn expense, rcasonable access to thc results of the rvork donc
crn the Property drrring lhe last completed calendar year; and

(g) dcliver to the Optionor, fbrthwith npon reccipt thereof, copies of all repods, maps, assay

results aud othet teclurical clata cornpiled by or prcpared at the clirection of the Optionee
with respcct to the Property.

9. TERMINATION OF OPI'ION BY OPTIONEE

9.1 Thc Option shall terrninate:

(a) if the Optioncc lias thiled to rnakc the payrnents; issuc the Shares or incur thc Exploration
Expenditures set ou( in Section 3.2 olthis Agreement. upon thc Optionor giviug 30 clays'

ruotice olsuch delault to the Oplioncel or

(b) at any othcr tirne, by the Optiouce giving notice of such termination to thc Optionor.

9.2 If the Optionee or the Optionor givc such notice of tenninirte as set out in Scction 9.1 of this
Agreement, tl'ris Ag-eetrent shall tcnninate and the Optioncc rvill have no furthcr obligations or liabilitics
to thc C)ptionor (inclucling in respect of any Bxploration Expenditurcs), except tbr the otrligation to keep
the Property in good standing, by doing and ftling of asscssncnt work or rnaking olpayments in lierr thcrcoI
lor l2 months fiom the datc of termination.

9.3 If the Option is tcrminated, the Optionee shall delive r or make available at no cost to the Optionor'
within 90 days of such termination, all drill core, copics of all reports, maps, assay results and othcl rclevatrt

teclurical data conrpiled by, preparcd a{ the direclion o[, or in the possession ol'the Optionee rvith rcspcct

to the Property aud not thcretofore fumishcd to the Optionor.

9.4 Notwithstanding thc termination of {hc Option, the Optionoc, not being in delault olthe terms and
con<litions of this Agreemcnt, shall have thc right, within a period ol'180 days lbltowing the end of the

Option Pcriod, to remove from thc Property all buildings, plant, equiprrent, rnachinery, tools, appliances

and supplies which have been brought upon the Properry by or on behalf of the Optionee- and any strch

pl'opcrty not removed withiu such 180 day period shall theleafter becornc the property ol Lhc Optionor,

IO. ASSIGNMEN'I'

10.1 Thc Optionee may at any time after fonnation olthe Joint Venturc, scll, transt'er or othcrrvisc
dispose of all or any portion of its interest in and to the Propcrty and this Agreemcnt plovided that auy
purchaser, grafltee ol translrrcc, other tlian a rvholly olvned snbsidiary o[thc Optionee. ot'aty such interest
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shall have llrst delivcrcrl to tlie Optionor its agteement r-elating to this Agreerneltt and to tlre Propertv,
containing;

(a) a covcrlant to pelfbnr all the obligatious ol tlre Optionee to bc pcrtblmed under this
Agreement in lespect of the intcrcst to he acquircci hy it fi'om the Optioncc to the same
cxtcnt as if this Agreernent hacl treen originally executcd by sucli purchaser, glantee or

tran.slcrcc; and

(b) a plovision subjccting any further salc, transfer or other disl;osition of srrch intcrcst in the
Properly and this Aglcclrrc-nt or arly portion thereol to the re-ctriclions contained in thrs
Section 10. I .

10.2 No assigrment by the Optionee of any inlerest less than its entire illtelcst in lhis Agr"eeraent ancl rn

thc Pioperly shall. as hctrveen flre OPlionce and the Optionor, dischalge it liorn an1, of its obligatrons
herettntler', hLrl ripon the translcr by the Optioncc of the entile rntcresl at the tirrre hckl by it in thrs
Agreement, rvhethcl to one or more traust-erees and'"vhcthcr ir-r one or in a nrrmber of successivc translers.
tl:e Optionee shall br dccnrcd to be dischargccl ii'our all obligations hereundcr snvc and except t'or othcr
trLltilurent ol'contractual comnittncnt.s accnred 1l1rL, 1)r'ior to the date on tvhich tlie Optionec shall have no
hrrthcr interest in tiris Agr-eernent.

10.:i If thc'Optionor should recervc a bona fide otlcr lrom:in inCeperrdeut third parly (the "Propnsed
Purchaser") clealilg at alm's lcngth il,itir the Optionor to purchase all ol a pafi of its intcrcst in the Property,
rvhich otl'el t[.re OptronoL desires Io acccgtt. oL il the Optit:nol intetlds to scll all or ii parl of its it.rtcrrst irr the
PlopcrL-v:

(il) The Optionor shall tiLst offt:r (lhe "Olfer") strch interest in u,ritilg to the Optionee utton
icnns no less lavoulable thafi those oflclcd by the I'roposcd Pulchaser or in(crrtlcd to be
o{fclcd by tit* n,,,,,,,,or- as the case rnay bc.

(b) Ttre Ollcr shall specrll thc price, tcrrns irnd conditions of such salc, the name of ihc
Pr-oposcd Put'cl:asur and shall. in the casc ol an in{encle cl ollcr by the Optionor'. ilisclose the
pcrsou or persons to rvlionr the Optiolor itrtends io oflcr its intelest ar-rcl, if thc ofteL
t'eceivecl by the Optionor tiorn the Proposecl Pulchaser provides loi any' consideratron

1;avable to the Optiottx othenvise than in cash, the OfleL shall inclu<le the Optionor''s gooci
faitli estirnatc olthe cash r'cplivalent of the non-Lrash consideratiorr.

(c,) If r'vithinal-,cliridol'?l clayso['tlieleceiptolthcOil'erlheOptionccnotiiiestheOptionor
rn rvritilg tliit{ it will accepi the Offcr'" lhe Optionol shall be bound to si'll sr.rch interest t.r
rltc Optronee ou ihe tcrrns and coirditions ol the Of.t'er. ll tlrc Oflbl so acceplerl lry the
Optionee contains the Optionor's good taith estirriitc of tlie cash equivirlcnt of tlie non-
cash consicierirlion as aibresaid, and if the Optioncc clisagrees',iith thc Optionor's best
estirnate. the Optioncr shall so notily thc Optiouol at thc time of accefrtancc :ind the
Oplioncc shall, in srtch noticc. spscity whilt it considers, in gooil lhitli, the tirir caslr
cquivaleui to trc and the resr-rlting total purchase pricc. If the Optionce so notif,es the
Optionor'. the acceptancc by the Optioncc ..ihall be efl'ectir,e and binding upot 1hc Optionor
antl the Opticnee. and the cash cquivalent ol'any such non-cash consideration shall bc
dctermined by bincling albi{ralion and shall be payabli: by the Opiioncc" subject to
plcpLlyrl]ent as hcrcinaftcr providcrt, u,itliin 2l days lollowing its cie{clmination hy
arbitration. -I'he Optioncc sirall in such ca.\c pay to the Oplionor. against receipt of irn
irbsoirtte lranslcr olcleal anrl uncncumbeled liile tri thc intercst o1'lhc O1;tionor being sold,
thc total purcirase pricc r.vhich is specificd in its nolice to thc Oplionor aud srLch antoLlnt
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shall be crcdited to the amount dctcrmined following arbitration of the cash equivalent of
any non-cash consideration.

(ct) If the Optionee fails to notifu thc Optionor befbre thc cxpiration ofthe time limited therefbr
that it will purchase the interest off'ercd, the Optionor may sctl and transfer such inlcrcst to
tlre Proposed Purchascr at the price and on thc terms aod conditious spccilied in the Offcr
fora period ol2i days, but tl.rc tcrrs of this paragraph shall again apply to suoh interest if
the sale to the Proposed Purchaser is nol completecl lvithin such 2l days.

(.) Any sale hcreunder shall be conditional upon the Proposed Purchaser delivcring a written
undertaking Lo the Optionee, in l'orn and substancc satistactory to its counscl, to be bound
by the tenns ariri conditions of tliis Agrcetneut.

I1. SURRI'NDEROF PITOPERTY INTtrRtrSl'S PRIOR TO
TERMINA'I'ION OF AGIIf, EM ENT

ll.l The Optioncc may at any Limc during the Option Period elect to abandon any one or more r:lthe
mincral claims comprised in the Propcrty by giving notice to the Optionor of such intcntion. Any claims
so abandoncd shali be in good standing under thc lalvs of the jurisdiction in which they arc situate tbr at
least 12 rnonlhs ilom the date of abandonment. Upon any such abandonmcnt, the mineral claims so
abaudoned shall for all purposes of this Agrccment cease to lonn palt of the Property and, if title to such
claims lias been transfered to thc Optionee the Optioncc shall retransfer such title to the Optionor at the
Optionce's expense.

12. AI1EA OF II\'TEII.EST

12.1 If either party or any of its afllliatcs stakes or otherrvisc ircquires any interesl in mineral claims or
any other lornr oi mineral tenurc (tlre "AOI 'l'enure") located wholty or party in an area (the "Area of
Interest") within two kilometres fi-our any portion ol'the Propcrty as it exists at the dirtc of execution o[
this Agreemcnt, the acquiring party shall lbrthwith give notice to the othcr parfy of such staking or
acquisition, the cosis thereof and all dctails in its possession with respect to the nature otthe AOI Tenurc
ancl thc knowu mineraliz:rtion thereorr. Upon delivery of such notice, the Optionee may elcct by notice to
the Op{ionor to require that such AOI Tenure be inclurlcd in and thereatier form part of the Property. lf the
Optionee so elects atrd if strch AOI Tenurc rvas staked or acquircr.l by the Optionee orany of its affiliates,
the staking or acquisition costs shall constitute Explonrtion Expenditules. Itthc Optionee so elects and if
such AOI Tenure rvas staked or acquircd by the Optionor or any of its affiliates, thc Optionee shall
teimbutse the Optionor for thc staking or acquisitir)n costs, rvhich reimburscd costs shall also coustitute
Exploration Expcn ditures.

I3. CONDII'TONS PRECEDEN'I'

I 3 . I Thc obligations of thc Optionor under this Ag cement are subjecl to the Optioaee's cornrnon $ltares
being listed [r:r tlading on the Exchar]ge on or before March 30, 2018, If the Op{ioncc's common sharcs
alc not listed on the Exchange on or before Malch 30, 2018, then thc Optionor rnay, in thc Optionor's sole
aud unfettercd discretion: (i) irnmediately terrninate this Agreernerrt by noticc to the Optionee it writing,
(ii) keep all cash and Shares paid and issued, as the casc may be, by the Optionce to the Optionor, and (iii)
the Optionee will have uo dghts uridcr tlris Agreement.

14. FORCE MA.IEUR.E

l4.l If the Optionee is at :iny time either during the Option Period or thcreafter preventecl or clclayed in
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complying with any provisions olthis Agreement by rcason of strikes, lock-outs, labour shortages, po\ver
shortages, luel shortages, flres, wars, acts ofCod, governmcntal regulations restricting nonnal operations,
shipping delays or any othcr rcason or reasons, otlrer than lack ol funcls, beyond the control ofthe Oplroncc,
the time limitcd lbr the performance by the Optionee of its obligations hereunder shall be extencied hy a

period of time equal in lengtl.r to the pcriod of each such prevention or delay, but nothing liercin shall
dischargc the Optionec fi'om its obligations hereunder to maintain the Ploperty in good standing.

l4.Z The Optionce shall give prornpt rotice to thc Optionor of each cvent of force majcure and upon
cessation of such event shall ftrruish to thc Optionor with notice to that et'fect togcther with particulars of
the number of days by rvhich the obligations of tlie Optionee hcrcuuder have been cxtended by virtuc ol
such cvent of tbl'cc majerue and all prcceding events ol'lorce inajeure,

ls. CONFIDENIIALI\]-ORMATION

l5.l Except as otherlvise provided in this paragraph, both parties shall treat all data, repofts, rccords and
other information relating to this tgreement and thc Propefy as confidcntial, The text olany nelvs releasc
or iiny other public statements, other than tliose requircd by larv or regulatory bodies or stock cxclianges,
rvhich a party clesires to makc shall be sent to thc other party lor its comments prior to publication antl shall
not include refbrenccs to the other pirrty unless strch party has given its prior consent in writing. The text of
any disclosure which a party is required to make by larv, by rcgulatory bodies or stock exchanges shall be

scnl to the other pafiy prior to filing in order tha( thc other party may have the opporlunity to commerlt
thcrcon. For all public disclosure, r.vhcther required to be made or not, any reasonable changcs requested
by the uon<lisclosing party shall be itcorporated into the disclosure document.

I6. NO'T'ICES

16.l Each notice, demand ol other corununication required or pelmitted to bc given under this
Agreement shall bc in rvriting and shall be deliverecl, cmailed or faxed to such party al lhc address tbr such
party spccified belorv. Thc date of receipl of such notice, demand or other colnmunication shall be thc date
of delivery thcrcol if delivered or, ilgiven by eraail or fax, shali be dcumed conclusively to be the next
busitess tjiry. Either party may at any tirnc notily the othel party in writing of a change of address and the
ncrv adciless to which notice shall bc given to it thcrcalter until fttrther change.

The addless lbl scrtice fbr each of the parties hereto shall be as fbllows:

(a) ilto the Optionor:

Mcgastar Developmcnt Corp.
I450 - 7B9 West Pcnder Street
Vancouvcr, British Columbia, V6C lH2
Attention Dusan Bcrka
Fax: 604-68 I -1 568
Email: dusan.bcrkal(igmail.cour or dberka@megastardevelopment.com

(b) if to the Optionee:

DccpRock Minerals Inc.
13l - 8l9l Westminster Highway
Richmond, tsritish Colurnbia
V5X IA7
Altcntion: Roclney Gelir.rcan

O, ,1'/' ,5
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17 - GENITRAL

17.1 This Agreernent shall supersede anrl rcplace any other agrcemeflt or alrangcment, whether oral or
written, hcre tofore existing bctween tl.re parlics in respect of thc subject matter of this Agreement.

17 .2 No consent or rvaivcr expressed or implied by either party in respecl of any breach or defaull by
the other in the perfbrmancc by such other of its obligations hercunder shall be decmed or construed to be

a consent to or a lvaiver ofany othcr breach or default.

ll .3 Thc parlies shall promptly execnte ol cause to be executcd all documents, dcccts, conveyanccs and
other instrumcrrts of further assurancc and do such lurther and other acts rvhich may be reasonably necessary
or advisable to carry out fully the intent olthis Agreemenl or to record wherevcr appropriate thc rcspective
interest from time to time olthc parties in the Property.

17.4 This Agreernent shall ellure to the bcnefit of and bc binding upon thc parties and theil rcspcctive
successors and pclrnifted assigrrs.

17.5 This Agreement shall bc governed by and interpreted in accordance withthe lalvs in effect in Blitish
Columbia and is subject to the exclusivc jurisdiction olthc Courts of Brilish Columbia.

17.6 If any provision of this Agrccrnent shall be invalid, illegal or uncnlorceable in any respect utder
any applicable larv, sucl.r provision may be scvered il'orn this Agreement, and the validity, legality arnd

cnforceabiiity o[l.hc remaining provisions heleoIshall not he af'fected or irnpaired by reasons thereot.

17.7 Tiure shall be of the essellcc in this Agreemcnt.

I7.8 Wlrercvcr the neuter and singular is used in tlris Agreement it shall be deemed to include the plural,
rnasculinc and t'eminine, as the case may tre-

17.9 All dollar amounts rclcrred to in this Agreement are in Canadian fiurds urlcss expressly stated
other'"r,ise.

I 7. I 0 This Agreement may bc cxccuted in one or morc counterparts, cach of rvhich so signed, lvhether in
original or facsimile ltrrm, shall be deernctl to be an originnl and bear the datcs as set out abovc and alI of
which togethcl rvill cotstitulc one and the sarne instrumenl.

0tz
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WITNESS WHEREOF the parties hereto have executed this Agreement as olthe day and year firsl above

written.

M EGASTAR DEVI]LOPMENT CORP.

ft
/ ; ,,') 4:4d; ztt{.,J

Nutn--* o"*n D-".ku
Title: President and CEO



SCTIEDULE "A"

PROPERTY DESCRIPTION

Rallcau Property, NTS Map Sheet 32Fl0l, Quevillon Area, Qucbcc, Canada

I'itle Hectares lYork Due Date

cDC2024s37 56,360 Juiy 1.20 8 Mcgastar Developmeuts Com.
cDC2024538 s6364 July 1,20 8 M cgaslar Developments Corp.
1DC2A24540 56.360 Julv 1.24 1l Mcgastal Developments Corr.
CDC2( 24s41 -56,350 July l. 20 8 Megastar Developmcnts Corp,

cDC2024s42 s6.3s0 July l.2a 8 Megastar Develop:ncnts Corp.
CDC2A24543 s6,3s0 J uly 1,20 8 Megastal Develop:ncnts Corp.
cD(.2024544 56,350 July 1.20 8 Megastar Developmonts Corp.

cDC202454s 56,350 Julv t.20 8 Me gastar Developmcnts Corp.
CDC2 3929 56,330 Mav 0,20 7 Megaslar Devclopments Corp.

CDC2 r3930 56,330 Mav 0,24 1 Megastar Developmcnts Corp.
CDC2 r 393',I 56,310 May 0,20 1 Megastar Developmcn ts Corp.

CDC2 13932 56,330 May 30,20 1 Megastar Developments Com.
CDCz 3933 56.330 Mav 30. 20 7 M egiistar l)eve loprnents L-olp
CDC2 3934 56,330 May 30,20 Megastar Developnrcnts Corp.
CDCZ 3935 s6,330 May 30, 20 1 Mcgastar Developmcnts Corp.

CDC2 3936 56,330 May 30, 20 7 Megastar Developments Com.
CDC2 3937 56,330 May 30, ?0 7 Megastar DeveloDments Com.

CDC2 393 8 56,120 May 30, 20 7 Megast:u Dcvel opnients Clom.

CDC2 3939 56,320 May 30.2011 Megastar Developments Corn.

CDC2 3940 s6,320 May 30,2017 Megastal Dcvclopments Corp.

CDC2 4083 56,340 May 30,20 Megastar Dcvc lopmcuts Corp,
CDCZ 4084 56.340 Mav 30. 2017 Megastar Developmcnts Corp.
CDCz 408s s6,340 May 30, 20 7 Megastar Devclopments Corp.
CDC2 4086 56.340 May 30, 20 1 Megastar Developrncnts Corp.

CDC2 4087 56,340 Mav 30.20 7 Megastar DeveloDmcnts Colp.
CDC2 4088 56,330 Mav 10. 2017 Mcgastar Developntents Corrr.

CDC2 4089 s6,330 May 30,20 1 Megastar Developments Coqr.
CDC2 4090 -s6,310 Ivlav 30. 20 7 Mcllastar Dcvcloprncnts Corp.

CDC2 4091 56,330 May 30, 20 7 Megastar Developrnents Com.
CDCZ 4092 56,330 May 30, 20 7 Mc gastar Developments Cortr.
CDC2 4093 56.130 Mav 30. 20 7 Megastitr I)evelorrrnents Cort-r

CDC2 4094 56,130 May 30. 20 7 Megastar Developments Coqr
CDC2 409s 56,124 Mav 30.20 7 Mcgastar DeveloDments Corp.
CDC2 4096 s6.320 Mav 30.20 1 M cgastar Developrnents Corrr
CDC2 4097 56,320 May 30,20 7 Mugas{al Dcvcloptttertts Corp.

CDCz 25414 56,350 July 30, 2017 Mcgastar Developrnents Coryr.

CDCz 5411 56,350 luly 30,2017 Megastar Develorrrncnts Corp
CDC2 5412 56,350 Julv 30, 2017 Megastar Developmcnts Cor?.
CIDC2 5413 56,350 Jutv 30" 2017 Megastal Developrncnts Corp.
CDC2 2s416 56.340 July 30, 2017 Me gastar Developmcnts Corrr.
CDC2 25417 s6,340 Julv 30. 2017 Me gastar Developmcnts C-ortr.

CDCz 541 8 56,340 .tuly 30, 2017 Megaslar Dcvclolrnrents Cotp.



Title Hectares

CDC2 25421 56.310 Iuly 30,201'7 Mcgastar IJevelopments Com.
CDC2 25422 56.330 Iuly 30, 2017 Megastar Developments Com.
CDC2 39950 56,340 OctobcL 12,20 1 Me gastrr Developments (lonr.

CDC2 3995 I 56,340 October 12, 20 7 Megastar DeveloDmcnts Corp
CDC2 399s2 s634A October 12, 20 7 Megastar DeveloDmcnts Coro.
CDC2 39953 56,140 October 12,20 1 Me gastar Developments Corp.
CDC2 399s4 s634A October I2, 20 1 Megastal Develorrnrcnts CorF.
CDC2 3995s 56,330 October 12,20 1 Megastar Developmcnts Corp,
CDC2 39956 56.r3 0 October 12,20 7 Megastar Dcvcloprnents Corp.
CDC2 399s'l 56,330 October 12. 20 7 Megastar Devclopments Com,
CDC2 624s4 56,340 Ar:ril 23. 2018 Megastar' [)cvclopments Corp.
CDCz 62455 s6,340 April 23, 2018 Megastar Developments Corp.
CDC2 624s6 56,340 April23,2018 Megastar Develogments Corrr.

CDC2 6?457 56,340 Aoril23.2018 Megastar Developments Corp.
CDC2 62461 56,130 April23,20l8 Megaslar Dcvclopments Corp.
CDC2 62462 56,330 April23,2018 Megastar Devclopments Corp.
CDC2 6?,461 56,310 April2l" 2018 Megasfar I)evcloprncnts Corp.

[Eld olSchedule "A"]

/
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Work Due llate Orvnership O0AYI) 
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SCTIEDULE "I}"

PRODUCTION ROYALTY

L For the pulpose of this Schcdulc, "Agreement" mcans the agreement of which this Schedule "8" lorms
a part, "Payor" means the parfy or partics paying a percentage of Production Returns pursuan{ to the
Agreement, "Payee" means thc party r-eceiving tlic pcrcentage of Production Returns and othcr capitalized
tctms have the mcanings given to thcm in this Schedule "B" or elselvhere iu (his Agreement.

7. For tirc purposes helcol, the term "Production Returns" will, subjecl to paragraphs 3 to 7 inclusive
bclow, mean gross rcvenues received lrom the sale by lhc Payor of all ore mined from the Property and h'om
tlrc sale by the Payor of ali coucentratc, rnetal and products derived fiom ore mincd lrorn the Property, alter
decluction of the tblior,ving:

(a) all smelting and lefining costs, sampling, assaying and treatunent chargcs and penalties
including but uo1 limitcd to metal losscs, penalties f,or impuritics and charges lor rcfining,
sclling and handling hy the smelte.r, refinery or other purchaser (including price participation
charges by smelters and/or reliners);

(b) costs ofhandling, transporting. securing ancl insuring such material ftom the Properry or fiom
concentrator, lvhcther situated on or ofl'the Property, to a sn:elter, refinery or other place of
treatlncnt, and in the case o[gold or silver conccntrates, securify cosls;

(c) ac{ valore-m taxes and taxcs based upon sales or production, but not incomc taxesl and

(d) marketing costs, including sales commissions incurrecl in selling ore mined lrorn the Property
and in selling concentrate, metal and ploducts derived lrorn ole miued tlom thc Property.

3. Whcrc revenue otherrvisc to be included unclcr this Schedule is reccived by the Payor in a transaction
rvitl.r a party with rvhorn it is not dealing at arm's lcngth, the revenuc to bc included rvill bc based on the fair
market valuc under the circumstances and at the tirnc oIthe transaction,

4, Where a cost othenvise deductible under tliis Schodule is incurred by thc Payor in a transaclion with a

party rvith whorn it is not dealing at anrr's length, the cost to be deducted rvill be {he fair market cost urdcr tlre
circumstances and at the timc oIthe transaction,

5. For the purposcs of determining Production Returns, all rcccipts ar,d major disburse'ments in a currency
other thau Canadian will be convcrted into Canadian curency on the day ol rcceipt or disburscmcnt, as the
casc may be, and all other disbursernents in a cunency other Lhan Canadian wili be conyerted iuto Canadiiin
citn e[cy at thc average rate lor the month of disbtu'sernent determined using the Bank of'Canada noon rates.

6. The Payor rnay, but will not be under any dufy to, engagc in price protection (hedging) or speculativc
transactions such as filtures contracts and couunodity options in its solc discletion covering all or part of
pt'oduction ti'onl tirc Propefy and, exccpt in the case wherc Products are acfually de livcled and a sale is actually
consurntnated under such price protection or spcculative tra[sactions, none ofthe reveDuc.s, costs, profits or
losscs fitrn such transactions rvill be taken into account in calculating Production Returns or any interest
thereir.

1. Upon tlrc Cornrnencernent ol Contmercial Production, the Ptoperty may be operaled as a single
operalion with o{.hcr mining propcrtics orvned by third par-ties or in rvhich thc Payor has an intercst, in which

c/,1 ,r
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evellt, thc parties agrL'c that (notwithstanding scparaie orvnership thcleof) ores mined lrom the mining
propertles (irtcluding the Property) may be blendecl al thc lin)e ol rnimng or a1 any lime thereafter, providctl
holcter, that lhc rcspective minirrg propcr-ties rvill bear and h:rvc rllocated to them thcir proportionate part of
costs describetl iu paragr:apln 2(a) to 2{d) iibove incurrecl rclating to such singlc opcration. and rvill liave
allocatcd to each of them lhe ploportionate pall of the revenues earncrl r'clating to such singlc operation. In
making anv such allocation, effcct ,,vil[ be given to thc tonnages or orc :ind other material tnincd and

bcncliciatcd and thc characteristics ol sr-rch nraterial incltrdiug thc metal content of olc rcrnoved [i'orn, ancl to

auy spccial chnlges rclating particularly to oi'c, c(x"lcentrates or other products or tlie tleil(mcnt theleolderived
li-orn, any ol such mining propcrties. The llayor rvill cnsrLle that feasonablc practices atd proccdurcs atc-

adoptecl anrl r:mployed fcrr rvcighing, determining rnoisttrre content, sampling and assal,ing and dctcrrnining
rccovcry factors.

L Payrncuts of a pelccnt;rgc of Ploductiou Relurrr.r r,vill be macle rvilhin -1() days after the cnd ol cach

calendirr Lluarter in r.vhich Ploduction Returns, as de tcrminrd on the basis r-l [ finaI ad.yusted iuvoices. ale received
by thc Payor. All such pa-yilicnts rvill be mirde in Canadian dollars.

I After the ycirr in rvhich the Corrmcr.rccment of Comncrciirl Productiou occurs, tlre Payee r.vill be

provided annrrally on or hefr-rlc Aplil 1 rvith a copv oIthc r:alculation of Production Reftrms tbr thc prcccding
cale rrdar year. clctcrmined in accorritrucc rvitlr this Schedule "B" irnd certitied con'ect by the Payor.

,0. Nothing coutarn<:d in the Ag-eenrellt or fllry Sclredule attiichcrl thcreto lvill be construed as cor-rtin-iirg
trptx thc Pavee any right io or be neticial interest in thc Property. The ngtrt to rece ive a percentagc oiProduction
Returns fiom thc Payol as ancl rvhcn clrrc is and lvill be ciee mcd to be a contrirctual right only. 'f he righl o l-thc
Paycc to receive a perLrcntage ol Ploduction Rctuurs ltom the l'iryor as nnd lvhett clue ,uvill not be deemed to

constilute lhc Payor tlie partner- ilgclit or lei:al representativc olllie Payee or t{) crratu trrv ticluciary relationship
trctlvce u tlrenr t-ol anv pur?ose rvhatsoerreL,

1 l The Payor lvill bc cntitled to (a) rnakc irll opcrational decisions rr,itlr respect to thc mcthorls iitrd extent
of nriniug irnd processing of ore , crxccnlrate. metal and products produced h'orl the Propeffy {including thc,

dccision to process by lrcap leaching rather lhiur corrventional milting). (b) make a[1 decisions lclating to sales
ol'such ore" coricerltrirtc, rnctirl and products producccl. and (c) malce all dccisions conceruing {cml)orarJ or
lor r;r term cessatiorr ol'opclations.

12. All Plo<luetion Royalry pa]411crl-s tviil he consiclelcd firral and in full s*tislaction olal1 obligatiun.s of
(lrc Piryorovith respcct thcrcto, r,rnless the Paycc gives the Payor r,vrittcn notice descdbrng ilrd setiing tbr-th a

specific objcction to the calculalion tlrcleol'(an "Objection ir.-otice") u,ithin I2 months after leceipt [--y thc

Payee of the calculation herein proviclecl lor'. tf the Payee clelivcls arr Objection Noticc, thc Payee will, lbr a

pcriotl of 30 days'notice and irt ii rcasonatrle time, to lur,,e the Pavor's irccounts and recorris rclating to the

calculation r:l'tlre Production Royalty atiditcd by a clrarlerccl accountant acceptablc to the Payee ancl to tirc
Payor', cach acting reasonably. If such audit cletcr:nines that there has Lrccn a deticienc.v or an cxcess in the
pllylncrit urade to lhe Pnyce, stLch cletjcienL:-y or cxccss lvill be resolved by adjusting thc ncxt qualtelly
Procluctiou Royalty paynent clue lrcrcunder-. The Payee rvill pay a[[ costs of such audit unless a cleticiency of
rnole thau 109/o of {hc amount due is dctcnnincd to e.xist. The Payor rvill pay all cos{s o[such audit if a

dehcicncy oi more thari l0?'o of llie amount due is dctcrminecl to exis{. lf the Payee cloes llot dcliver an

Objection Noticc to the Payor lvithir such l2 nronttr period, thc calculation rvill bc dcrrrned to be conect fbr all

l)ur?oses,

[End o1' ScheclLrle "ts"]
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