SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT made effective as of the // _ day of May, 2020

BETWEEN:
IRONWOOD CAPITAL CORP., of Suite 1052 — 409 Granville
Street, Vancouver, British Columbia, Canada, V6C 172
(the “Assignee”)
AND:
ORIGEN RESOURCES INC, of Suite 488 — 625 Howe Street,
Vancouver, British Columbia, Canada, V6C 2T6
(the “Assignor”)
WHEREAS:
A. The Assignor, by way of a plan of arrangement transaction with its spin out parent company

Explorex Resources Inc. (“Explorex”}, received from Explorex, its interest in an option and joint
venture agreement dated May 10, 2018, as amended January 7, 2020 between Explorex and
Great Atlantic Resources Corp. (“Great Atlantic™), a copy of which is attached hereto as
Schedule “A” (the “Underlying Agreement’), pursuant to which the Assignor has the right to
earn (the “Option”) a 75% interest (subject to a 2% net smelter returns royalty contained in the
Underlying Agreement) in the Kagoot Brook property located near Bathhurst, New Brunswick as
more particularly described in Schedule “B” hereto (the “Property”); and

The Assignor has agreed to sell, transfer and assign to the Assignee all of the Assignor’s right,
title, interest and obligations in, to and under the Underlying Agreement effective as of the
Closing Date (as defined herein) (the “Assignment”) and the Assignee has agreed to accept the
Assignment.

NOW THEREFORE THIS AGREEMENT WITNESSES THAT, in consideration of the premises and of
the respective covenants and agreements of the parties hereto hereinafter set forth, and other good and
valuable consideration (the receipt and sufficiency of which each party acknowledges), the parties hereto
covenant and agree with one another as follows:

1.

1.1

1.2

ASSIGNMENT AND ASSUMPTION

Subject to the Closing, the Assignor hereby sells, transfers, assigns, conveys and sets over unto
the Assignee all of the Assignor's right, title, benefit, interest and obligations in, to and under the
Underlying Agreement to have and to hold the same unto the Assignee for its sole use and
benefit absolutely, effective as of the Closing Date (as herein defined);

Subject to the Closing, the Assignee hereby:

(a) accepts the Assignment herein provided and covenants and agrees with the Assignor
that it shall assume, in place of the Assignor, and be bound by, observe and perform all
of the covenants, obligations and liabilities accruing on the part of the Assignor relating
to the Underlying Agreement to the same extent and with the same force and effect as
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though the Assignee had been named a party to the Underlying Agreement in the place
and stead of the Assignor; and

(b) shall and does indemnify and save the Assignor harmless from and against all losses,
liabilities, claims, demands, damages, expenses or suits in any way arising from the
Underlying Agreement.

CONSIDERATION

In consideration of the Assignment the Assignee shall issue to the Assignor at the Closing
500,000 common shares in the capital of the Assignee (the “Consideration Shares.)

EXCHANGE APPROVAL

This Agreement is subject to the TSX Venture Exchange (the “TSXV") approving the issuance
of the Consideration Shares, and approval of the transactions contemplated by this Agreement
as the Assignee’s qualifying transaction, under TSXV policies (the “Exchange Approval’).
Promptly following the execution of this Agreement, the Assignee shall apply to the TSXV for the
Exchange Approval and shall forward to the Assignor a copy of its submission. Promptly upon
receipt of the Exchange Approval, the Assignee shall forward a copy of the same to the Assignor.

In connection with the Assignee seeking Exchange Approval, the Assignor shali furnish to the
Assignee all such information regarding itself and the Property as may be reasonably required
by the Assignee in the preparation of TSXV filing statement, including all schedules, appendices
and exhibits thereto, to be prepared and filed in accordance with the rules, policies and forms of
the TSXV (the “Filing Statement”) in order to receive the Exchange Approval. The Assignor
shall ensure that no such information will include any untrue statement of a material fact or omit
to state a material fact required to be stated in the Filing Statement in order to make any
information so furnished or any information concerning it not misleading in light of the
circumstances in which it is disclosed and shall constitute full, true and plain disclosure of such
information concerning itself and the Property.

CLOSING ARRANGEMENTS

Subject to the satisfaction or waiver of the conditions precedent set out in Section 6, unless the
parties agree to do otherwise, the completion of the Assignment (the “Closing”) will occur on the
seventh business day in the City of Vancouver, British Columbia (each, a “Business
Day")following the Assignee’s receipt of the Exchange Approva! (the “Closing Date”) at 4:00
p.m. at Vancouver, British Columbia, or by delivery of electronic closing documents.

At the Closing, the Assignor shall deliver or cause to be delivered to the Assignee the following:

(a) a certificate of the Assignor, dated the Closing Date, and signed on behalf of the Assignor,
but without personal liability, by an officer or director of the Assignor, certifying that: (i) the
Assignor has complied with all covenants and satisfied all terms and conditions hereof,
in each case in all material respects, to be complied with and satisfied by the Assignor at
or prior to the Closing Date; and (ji) the representations and warranties of the Assignor
contained herein, taken as a whole, are true and correct in all material respects as of the
Closing Date with the same force and effect as if made at and as of the Closing Date;
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the consent in the form attached hereto as Schedule “C” duly executed by Great Atlantic;
and

all such other assurances, consents, agreements, documents and instruments as may
be reasonably required by the Assignee to complete the transactions provided for in this
Agreement, all of which shall be in form and substance satisfactory to the Assignee,
acting reasonably.

At the Closing, the Assignee shall deliver or cause to be delivered to the Assignor the following:

(a)

(b)

(c)

a certificate of the Assignee, dated the Closing Date, and signed on behalf of the
Assignee, but without personal liability, by an officer or director of the Assignee, certifying
that: (i) the Assignee has complied with all covenants and satisfied all terms and
conditions hereof, in each case in all material respects, to be complied with and satisfied
by the Assignee at or prior to the Closing Date; and (ii) the representations and warranties
of the Assignee contained herein, taken as a whole, are true and correct in all material
respects as of the Closing Date with the same force and effect as if made at and as of
the Closing Date;

a certificate or DRS statement, at the Assignor’s option, duly registered in the name of
the Assignor, or as directed by the Assignor, representing the Consideration Shares; and

all such other assurances, consents, agreements, documents and instruments as may
be reasonably required by the Assignor to complete the transactions provided for in this
Agreement, all of which shall be in form and substance satisfactory to the Assignor, acting
reasonably.

REPRESENTATIONS AND WARRANTIES OF THE ASSIGNOR

The Assignor represents and warrants to the Assignee, and acknowledges that the Assignee is
relying on such representations and warranties in entering into this Agreement and completing
the Assignment contemplated hereby, that:

(@)

(b)

(c)

(d)

the Assignor is a company incorporated, organized and subsisting under the laws of the
jurisdiction of its incorporation and is qualified to carry on business in the jurisdiction in
which it is formed;

there are no current or pending proceedings or any proceedings threatened by notice in
writing received by the Assignor or which is, to the knowledge of the Assignor, otherwise
threatened by or against the Assignor relating to the Option, the Property or the
Underlying Agreement and the Assignor is not aware of any basis for such proceedings;

the interest in the Underlying Agreement to be sold, assigned, transferred and conveyed
to the Assignee hereunder shall be sold, assigned, transferred and conveyed by the
Assignor, free and clear of all encumbrances, other than the NSR Royalty, as such term
is defined and described in the Underlying Agreement;

the Underlying Agreement has been duly executed and delivered by the Assignor and
neither the Assignor nor, to the best of its knowledge, Great Atlantic is in default of any
of the provisions of the Underlying Agreement;

no arbitration proceedings or other judicial proceedings have been commenced by the
Assignor or Great Atlantic with respect to the Option or the Underlying Agreement;
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the copy of the Underlying Agreement attached hereto as Schedule “A” is a true,
complete and accurate copy, unamended as of the date hereof;

other than in connection with a 2018 drill program for which Explorex obtained a drill
permit from the goverment, the Assignor has not carried-out any prospecting, exploration,
development or other mining work on the Property for which any governmental
authorization is required;

no person other than the Assignee has any oral or written agreement, option, right,
privilege or any other right capable of becoming any of the same (whether legal,
equitable, contractual or otherwise) for the purchase of any of the Assignor’s rights and
benefits under the Option or the Underlying Agreement and there are no agreements to
which the Assignor is a party or by which it is bound that would reasonably be expected
to have a material adverse effect on the rights of the Assignor (or its assignees) under
the Option or the Underlying Agreement nor has the Assignor previously assigned the
Underlying Agreement or the Option;

the Assignor has its principal office in British Columbia which address is the Assignor’s
place of business and such address was not obtained or used solely for the purpose of
acquiring the Consideration Shares;

the Assignor is acquiring the Consideration Shares as principal for its own account and
no other person will have a beneficiai interest in the Consideration Shares;

all necessary corporate approvals on the part of the Assignor have been obtained and
are in effect with respect to the Assignment contemplated hereby, and no further
corporate action on the part of the Assignor is necessary to make this Agreement valid
and binding on it;

this Agreement has been duly executed and delivered by the Assignor;

neither the execution and delivery of this Agreement or any of the agreements referred
to herein or contemplated hereby, nor the consummation of the Assignment
contemplated hereby, by the Assignor in accordance with this Agreement, will violate or
result in the breach of the applicable laws of any jurisdiction applicable or pertaining
thereto or of any of its constating documents;

there are no regulatory approvals or consents which are required in connection with
performance by the Assignor under this Agreement which have not been obtained: and

the Assignor has advised the Assignee of all of the material information relating to the
Underiying Agreement, the Option and the Property of which the Assignor has knowledge
and the Assignor is not entering into this Agreement as a result of material information
not previously disclosed to the Assignee.

The Assignee represents and warrants to the Assignor, and acknowledges that the Assignor is
relying on such representations and warranties in entering into this Agreement and completing
the transactions contemplated hereby, that:
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the Assignee is a company duly incorporated, organized and validly subsisting in good
standing under the laws of its incorporating jurisdiction and is qualified to carry on
business in the jurisdiction in which it is incorporated;

the Consideration Shares to be issued and delivered by the Assignee will, when delivered
to the Assignor, by the Assignee, be duly authorized and validly issued as fuily paid and
non-assessable common shares;

all necessary corporate approvals on the part of the Assignee have been obtained and
are in effect with respect to the Assignment contemplated hereby, and no further
corporate action on the part of the Assignee is necessary to make this Agreement valid
and binding on it;

this Agreement has been duly executed and delivered by the Assignee;

neither the execution and delivery of this Agreement or any of the agreements referred
to herein or contemplated hereby, nor the consummation of the Assignment
contemplated hereby, by the Assignee (i) violate or result in the breach of the applicable
laws of any jurisdiction applicable or pertaining thereto or of any of its constating
documents, or (ii) conflict with, result in the breach of, or accelerate any performance
required under any contract to which it is a party;

other than the Exchange Approval, there are no regulatory approvals or consents which
are required in connection with the performance by Assignee of its obligations under this
Agreement which have not been obtained;

upon Closing, the Consideration Shares shall be listed for trading on the TSXV as issued
and outstanding common shares in the capital of the Assignee;

the common shares of Assignee are listed and posted for trading on the TSXV, and no
securities commission or any similar regulatory authority in any jurisdiction has issued
any order which is currently outstanding preventing or suspending trading in any
securities of the Assignee, and no such proceeding is, to the knowledge of the Assignee,
pending, contemplated or threatened, except as has been disclosed in writing by the
Assignee to the Assignor;

Assignee has not: (i) proposed a compromise or arrangement to its creditors generally;
(ii) taken any proceeding with respect to such a compromise or arrangement; (iii) taken
any proceeding to have itself declared bankrupt or wound-up; or (iv) taken any
proceeding to have a receiver appointed in respect of any part of its assets, and, at
present, no encumbrancer or receiver has taken possession of any of its property and no
execution or distress is enforceable or levied upon any of its property and no petition for
a receiving order in bankruptcy is filed against it;

there are no judgments, orders, decrees, decisions, injunctions, awards or rulings
outstanding against Assignee which affects its ability to enter into this Agreement or the
ability of Assignee to complete the issuance of the Consideration Shares;

Assignee is a “reporting issuer” in British Columbia, Alberta and Ontario under the
securities laws and the regulations made in those jurisdictions (collectively, the
"Securities Laws") and is not noted as being in default on the list of reporting issuers
maintained under the Securities Laws. Assignee is in material compliance with its
disclosure obligations under the Securities Laws and there is no material change relating
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to Assignee which has occurred and with respect to which the requisite material change
report has not been filed with the applicable securities regulators. All filings and fees
required to be made and paid by Assignee pursuant to the Securities Laws and the
corporate laws of British Columbia have been made and paid. Assignee has not taken
any action to cease to be a reporting issuer in any jurisdiction in which it is a reporting
issuer, and has not received any notification from any securities regulator seeking to
revoke the reporting issuer status of Assignee. As of their respective filing dates, each
of the documents which have been filed by or on behalf of Assignee prior to the date
hereof with the relevant securities regulators pursuant to the requirements of Securities
Laws, including all documents filed on www.sedar.com (collectively, the "Public
Disclosure Documents") complied in all material respects with the requirements of
applicable Securities Laws and none of the Public Disclosure Documents contained any
untrue statement of a material fact or omitted to state a material fact required to be stated
therein or necessary to make the statements made therein, in light of the circumstances
in which they were made, not misleading. Assignee has not filed any confidential material
change report or other confidential report with any securities regulators or other
governmental entity which at the date hereof remains confidential;

except as disclosed in the Public Disclosure Documents, Assignee has not, directly or
indirectly, declared or paid any dividends or declared or made any other distribution on
any of its shares of any class and has not agreed to do so;

except as disclosed in the Public Disclosure Documents, since October 31, 2019, no
change has occurred in any of the assets, business, financial condition or results of
operations of Assignee, which, individually or in aggregate, has had, will have or would
reasonably be expected to have a material adverse effect on the business affairs,
operations, assets or liabilities (contingent or otherwise) of the Assignee, or on the price
or value of its common shares;

except as disclosed in the Public Disclosure Documents, Assignee has conducted and is
conducting its business in compliance in all material respects with all applicable Laws of
each jurisdiction in which it carries on business and possesses all material approvals,
consents, certificates, registrations, authorizations, permits and licenses issued by the
appropriate provincial, state, municipal, federal or other regulatory agency or body
necessary to carry on the business currently carried on by it, is in compliance in all
material respects with the terms and conditions of all such approvals, consents,
certificates, authorizations, permits and licenses and with all regulations, tariffs, rules,
orders and directives material to the operations thereof. Assignee has complied, or will
comply, with all applicable corporate and Securities Laws and regulations in connection
with the issuance of the Consideration Shares;

Assignee is not in violation in any material respect of any term of its articles. Except as
disclosed in the Public Disclosure Documents, Assignee is not in violation of any term or
provision of any agreement, indenture or other instrument applicable to it which would,
or could, result in any material adverse effect on the business, condition (financial or
otherwise), capital, affairs or operations of Assignee, nor is Assignee in default in the
payment of any material obligation owed which is now due and there is no action, suit,
proceeding or investigation commenced, pending or, to the knowledge of Assignee after
due inquiry, threatened which, either in any case or in the aggregate, would result in any
material adverse effect on the business, condition (financial or otherwise), capital, affairs
or operations of Assignee (on a consolidated basis) or in any of the material properties
or assets thereof or in any material iiability on the part of Assignee {on a consolidated
basis) or which places in question the validity or enforceability of this Agreement or any
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document or instrument delivered, or to be delivered, by Assignee pursuant hereto or
thereto; and

the financial statements of Assignee filed on SEDAR and the notes thereto (the
‘Financial Statements”), present fairly, in all material respects, the financial position of
Assignee and the statements of operations, retained earnings, cash flow from operations
and changes in financial information of Assignee for the periods specified in such
Financial Statements, and have been prepared in conformity with Canadian generally
accepted accounting principles or International Financial Reporting Standards, as
applicable, applied on a consistent basis throughout the periods involved.

The Assignor acknowledges that:

(a)

(b)

(d)

it has not received or been provided with a prospectus, registration statement or offering
memorandum within the meaning of applicable securities laws, or any sales or advertising
literature in connection with the transactions contemplated by this Agreement;

the sale of the Consideration Shares is conditional upon such sale being exempt from
the requirements to file and obtain a receipt for a prospectus or registration statement or
to deliver an offering memorandum under applicable securities laws, and no prospectus
or registration statement has been filed by the Assignee with any securities commission
or similar regulatory authority under applicable securities laws connection with the
issuance of the Consideration Shares. As a result of acquiring the Consideration Shares
pursuant to such exemptions:

)] the Assignor may be restricted from using some of the protections, rights and
remedies otherwise available under applicable securities laws, including statutory
rights of rescission or damages in the event of a misrepresentation;

(ii) the Assignor may not receive information that would otherwise be required to be
provided to it under applicable securities laws; and

(iii} the Assignee is relieved from certain obligations that would otherwise apply under
applicable securities laws;

its name and other specified information, including the number of Consideration Shares
may be disclosed to (i) Canadian securities regulatory authorities (including the
applicable stock exchanges) and may become available to the public in accordance with
the requirements of applicable laws and (ii) other authorities pursuant to the Proceeds of
Crime (Money Laundering) and Terrorist Financing Act (Canada) and the Assignor
consents to the disclosure of that information; and

the certificates representing the Consideration Shares will bear the following legend:

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER
OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE MUST NOT
TRADE THE SECURITIES BEFORE ®, 2020 [INSERT THE DATE THAT IS
FOUR MONTHS PLUS ONE DAY AFTER THE CLOSING DATE].”

CONDITIONS PRECEDENT

The parties’ obligation to complete the Assignment shall be subject to satisfaction on or before
the Closing Date of the following conditions, which conditions are for the benefit of both of the
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parties and may only be waived, in whole or in part, by both the Assignor and Assignee in each
case in their sole discretion:

(a) the Assignee shall have received the Exchange Approval; and

(b} the Closing shall occur no later than the 60" day following the date of this Agreement (the
“Outside Date”).

The Assignor’s obligation to complete the Assignment shall be subject to satisfaction on or before
the Closing Date of the following conditions, which conditions are for the exclusive benefit of the
Assignor and may be waived, in whole or in part, by the Assignor, in its sole discretion:

(a) the Assignee shall have delivered each of the documents contemplated by Section 4.3,
including the Closing certificate set out in Section 4.3(a); and

(b) Great Atlantic shall have provided the consent to the Assignment of the Underlying
Agreement in the form attached hereto as Schedule “C".

The Assignee’s obligation to complete the Assignment shall be subject to satisfaction on or
before the Closing Date of the following condition, which condition is for the exclusive benefit of
the Assignee and may be waived, in whole or in part, by the Assignee in its sole discretion:

(a) the Assignor shall have delivered each of the documents contemplated by Section 4.2,
including the Closing certificate set out in Section 4.2(a); and

(b) Great Atlantic shall have provided the consent to the Assignment of the Underlying
Agreement in the form attached hereto as Schedule “C”;

COVENANTS

If prior to the Assignee exercising the Option pursuant to the Underlying Agreement, the
Assignee intends to abandon the Option, the Assignee shall first give notice of such intention to
the Assignor at least 45 days in advance of the proposed date of abandonment. If the Assignee
receives from the Assignor notice not later than 10 days before the proposed date of
abandonment that the Assignor desires the Assignee to convey the Underlying Agreement to the
Assignor, the Assignee shall not abandon the Option but shall convey the Underlying Agreement
in good standing, without warranty, to the Assignor. Following such conveyance or, if the
Assignor had not elected such conveyance and the Option is abandoned, this Agreement is
terminated and the Assignee shall have no further obligations to the Assignor pursuant to this
Agreement.

TERMINATION
This Agreement may be terminated at any time prior to the Closing Date:
(a) by mutual written consent of the Assignor and the Assignee;

(b) by the Assignor, upon notice from the Assignor to Assignee, if there has been a material
breach of any representation, warranty or covenant on the part of Assignee contained in
this Agreement and such breach is not waived by the Assignor or cured by Assignee by
the earlier of 10 Business Days after notice thereof from the Assignor and the Closing
Date;
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by Assignee, upon notice from Assignee to the Assignor, if there has been a material
breach of any representation, warranty or covenant on the part of the Assignor contained
in this Agreement and such breach is not waived by Assignee or cured by the Assignor
by the earlier of 10 Business Days after notice thereof from Assignee and the Closing
Date; and

by the Assignor or Assignee, upon notice from the party seeking to terminate this
Agreement to the other party, if the Closing has not occurred by the Outside Date,
provided that a party may not terminate this Agreement under this Section 8.1(d) if its
failure to fulfill any of its obligations or its breach of any of its representations and
covenants has been the cause of, or resulted in, the failure of Closing to occur by the
Outside Date.

Notwithstanding any other provision of this Agreement, if this Agreement is terminated, the
provisions of Section 11.742+% and 11.1242-42 shali survive such termination and remain in full
force and effect, along with any other provisions of this Agreement which expressly or by their
nature survive the termination hereof.

NOTICE

Any notice, election, proposal, objection or other document required or permitted to be given
hereunder (each, a “Notice”) will be in writing addressed to the relevant party or parties as
follows:

(a)

(b)

To the Assignor:

Origen Resources Inc.
Suite 488 — 625 Howe Street
Vancouver, B.C. V&C 2T8

Attention; Gary Schellenberg
Email: cmggary@gmail.com

To Assignee:

ironwood Capital Corp.

Suite 1052 — 409 Granville Street
Vancouver, B.C. V6C 1T2

Attention: Luke Montaine
Email: ®|montaine@gmail.com

All Notices will be given by personal delivery or electronic transmission (whether by e-mail or
otherwise), return receipt requested. All Notices will be effective and will be deemed delivered

as follows:
(i} if by personal delivery, on the date of delivery if delivered during normal business
hours on a Business Day, and, if not, then on the next Business Day following
delivery; and

(i) if by electronic communication, on the next Business Day following receipt of the
electronic communication.
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Any party may at any time change its address for future Notices hereunder by Notice in
accordance with this Section.

CONFIDENTIALITY
A party (or its affiliates) proposing:
(a) a press release; or

(b) other written public disclosure, to the extent that such public disclosure contains material
information not previously publicly disclosed,

relating to the terms of this Agreement, shall provide a copy to the other party for its information
and comments using its commercially reasonable efforts to ensure it is provided at least 2
Business Days prior to release. Any comments that the receiving party may make shall not be
considered certification by the other party of the accuracy of the information in such release, or
a confirmation by it that the content of such release complies with the rules, policies, by-laws and
disclosure standards of the applicable regulatory authorities or stock exchanges. If the receiving
party fails to provide comments within said time period the providing party may, subject to Section
10.2 make the proposed release.

Each party shall obtain prior approval of the other party before issuing any press release, other
public disclosure or public statement using the other party’'s name, the name of any of the
officers, directors or employees of the other party, or the name of any of its affiliates. The
foregoing prohibition shall not apply if disclosure of the other party’s name is required, in the
opinion of counsel to a party, by applicable public disclosure requirements; however in such a
case the party wishing to make the disclosure must provide a copy to the other party for its
information and comments using its commercially reasonable efforts to ensure it is provided at
least 2 Business Days prior to release. However, such approval shall not be considered
certification by the other party of the accuracy of the information in such release, or a confirmation
by it that the content of such release complies with the rules, policies, by-laws and disclosure
standards of the applicable regulatory authorities or stock exchanges.

GENERAL

This Agreement, including the Schedules hereto, constitutes the entire agreement of the parties
with respect to the subject matter hereof, all previous agreements and promises in respect
thereto being hereby expressly rescinded and replaced hereby. No modification or alteration of
this Agreement will be effective unless in writing executed subsequent to the date hereof by both
parties. No prior written or conterporaneous oral promises, representations or agreements are
binding upon the parties. There are no implied covenants contained herein.

If any one or more of the provisions contained in this Agreement is held to be invalid, illegal or
unenforceable in any respect under the laws of any jurisdiction, the validity, legality and
enforceability of such provision will not in any way be affected or impaired thereby under the laws
of any other jurisdiction and the validity, legality and enforceability of the remaining provisions
contained herein will not in any way be affected or impaired thereby.

If any time period set forth in this Agreement ends on a day of the week which is not a Business
Day, then notwithstanding any other provision of this Agreement, such period will be extended
until the end of the next following day which is a Business Day.

The headings to the articles and sections of this Agreement are inserted for convenience only
and will not affect the construction hereof.
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In this Agreement, references to “$" are to Canadian dollars.

No waiver of or with respect to any term or condition of this Agreement will be effective unless it
is in writing and signed by the waiving party, and then such waiver will be effective only in the
specific instance and for the purpose of which given. No course of dealing among the parties,
nor any failure to exercise, nor any delay in exercising, any right, power or privilege hereunder
will operate as a waiver thereof, nor will any single or partial exercise of any specific waiver of
any right, power or privilkege hereunder preclude any other or further exercise thereof or the
exercise of any other right, power or privilege.

Each party will pay all legal, accounting and other costs and expenses incurred by it in connection
with the negotiation, execution and preparation of this Agreement and all other documents and
instruments prepared or executed in connection with the Assignment.

Time is of the essence in the performance of any and all of the obligations of the parties,
including, without limitation, the payment of monies.

Each of the parties hereto shall from time to time and at all times hereafter do and perform all
such further acts, and execute and deliver all such further assignments, notices, releases and
other documents and instruments, as may reasonably be required to more fully effect and assure
the Assignment hereby contemplated.

This Agreement may be executed in any number of counterparts, and when a counterpart has
been executed and delivered by each of the parties hereto, all counterparts together shall
constitute one instrument and shall have the same force and effect as if all of the parties hereto
had executed and delivered the same instrument. Delivery of an executed signature page to this
Agresment by any party by electronic transmission will be as effective as delivery of a manually
executed copy of this Agreement by such party.

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

This Agreement shall be governed by and construed in accordance with the laws of the Province
of British Columbia and the federal laws of Canada applicable therein.

No party will be liable for its failure to perform any of its obligations under this Agreement due to a
cause beyond its reasonable control (except those caused by its own lack of funds) including, but
not limited to, acts of God, fire, storm, flood, explosion, strikes, lockouts or other industrial
disturbances, acts of public enemy, war, riots, laws, rules and regulations or orders of any duly
constituted governmental authority, or non-availability of materials or transportation, or epidemics
or pandemics (each an "Intervening Event"). All time limits imposed by this Agreement will be ex-
tended by a period equivalent to the period of delay resulting from an Intervening Event. A party
relying on the provisions of this Section 11.13, insofar as possible, shall promptly give written notice
to the other party of the particulars of the Intervening Event, shali give written notice to all other
parties as soon as the Intervening Event ceases to exist, shall take all reasonable steps to eliminate
any Intervening Event and will perform its obligations under this Agreement as far as practicable,
but nothing herein will require such party to settle or adjust any labour dispute or to question or to
test the validity of any taw, rule, regulation or order of any duly constituted governmental authority
or to complete its obligations under this Agreement if an Intervening Event renders completion
impossible.



. 12.

IN WITNESS WHEREOF the parties hereto have exacuted and delivered this Agreement as of the day
and year first above written.

IRONWY CAPITAL CORP.

[ \
ORIGEN RESOURCES INC.

P —

Per:

Per;




SCHEDULE “A”

UNDERLYING AGREEMENT

(Attached)



OPTION AND JOINT VENTURE AGREEMENT

This Agreement is made as of May _10 | 2018.

BETWEEN:

AND:

EXPLOREX RESOURCES INC., a company existing under the
laws of British Columbia and having its head office at 625 Howe
Street, Suite 488, Vancouver, British Columbia, V6C 2T6 [E-mail
to: mikesieb@explorex.ca]

(“EX")

GREAT ATLANTIC RESOURCES CORP., a company existing
under the laws of British Columbia and having its head office at
888 Dunsmuir Street, Suite 888, Vancouver, British Columbia V6C
3K4 [E-mail to: CRA@greatatlanticresources.com]

(GR)

WHEREAS:

A.

GR is the legal and beneficial owner of Tenure No. 8507 and 8508 (“GR Tenures®),
forming part of the Kagoot Brook property near Bathurst, New Brunswick;

GR is party to a mining option agreement dated December 29, 2017 between GR, as
optionee and Anthony Johnston and Delbert Johnston, as optionor which grants GR the
right to acquire a 100% interest in and to Tenures No. 7716, 8499, 8502, 8503 and 8506
(the “Prospector Tenures”), forming part of the Kagoot Brook property near Bathurst,
New Brunswick, and the Prospector Tenures and GR Tenures are more particularly
described in Schedule “A” attached hereto and are together referred to as the
‘Property”; and

GR has agreed to grant EX the sole and exclusive right and option to acquire a 75%
interest in the Property and upon EX earning an interest in the Property, a Joint Venture
shall be formed between the parties, in accordance with the terms and conditions of this
Agreement.

For valuable consideration, the parties agree as follows:

1.
1.1

INTERPRETATION

Definitions. In this Agreement, terms and expressions given a defined meaning in any
Schedule shall have the corresponding meaning in this Agreement and:;

"Affiliate” has the meaning given to that term in the Securities Act {British Columbia):

"Agreement” means this Agreement, including the recitals and the Schedules, all as
amended, from time to time:

"Business Day" means a day other than Saturday, Sunday or statutory holiday when
banks in the City of Vancouver, British Columbia are generally open for business;
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“Exchange” means the Canadian Securities Exchange;

"Expenditures” means, without duplication, all costs and expenses actually and directly
incurred by a party on or for the benefit of the Property including without limiting the
generality of the foregoing, monies expended in doing geophysical, geochemical and
geological surveys, drilling, drifting and other surface and underground work, assaying
and metallurgical testing, engineering and geological consulting, and building and
operating any exploration facilities on the Property; payment of fees, wages, salaries,
travelling expenses, and fringe benefits (whether or not required by law) of all persons
engaged in work with respect to and for the benefit of the Property, in paying for the
food, lodging and other reasonable needs of such persons and including all costs at
prevailing charge out rates for any personnel who from time to time are engaged directly
in work on the Property, such rates to be in accordance with industry standards. For
greater certainty, Expenditures shall not include: (i) legal expenses related to the
negotiation of this Agreement; or (ii) corporate or administration and management costs
of EX not directly associated with the Property;

“EX Shares” means the common shares of EX as listed on the Exchange, and as certain
EX Shares are issuable to GR under this Agreement;

“Governmental Authority” means any foreign, domestic, national, federal, provincial,
territorial, state, regional, municipal or local government or authority, quasi government
authority, fiscal or judicial body, govemment or self regulatory organization, commission,
board, tribunal, organization, or any regulatory, administrative or other agency, or any
political or other subdivision, department, or branch of any of the foregoing;

“Joint Venture" means the exploration joint venture which may be formed with respect
to the Property pursuant to Section 7.1;

"Joint Venture Assets” means, after the formation of the Joint Venture, the Property
and all other assets of the Joint Venture;

"Joint Venture Interest" means the percentage undivided interest of each of GR and
EX in the Joint Venture, which interest shall, at all times, correspond with and represent
their respective percentage undivided interest in the Property pursuant to this
Agreement;

"Lien" means any lien, security interest, mortgage, charge, encumbrance, or other claim
of a third party, whether registered or unregistered, and whether arising by agreement,
statute or otherwise;

"Management Committee” means the committee established by the parties on the
formation of a Joint Venture as described in Section 3.1 of Schedule "C™

"Minerals" means any and all ores (and concentrates or metals derived therefrom) of
precious, base and industrial minerals, in, on or under a Praperty which may lawfully be
explored for, mined and sold by the Parties pursuant to the instruments of title under
which the Property is held;

"NSR Royalty" means the 2.0% net smelter retums royalty to be granted to the Royalty

Hoiders pursuant to the Underlying Agreement, of which one-half (1%) may be
purchased back for $500,000, leaving the Royalty Holders with a 1.0% NSR Royalty;
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"Operator" means the party responsible for carrying out, or causing to be carried out, all
work in respect of the Property during the period of the Option and during the period of a
Joint Venture;

"Option" means the option granted to EX by GR in accordance with Section 3.1;
"Party" and "Parties” means the parties, individually or jointly, to this Agreement;
“Personnel” means:

(a) in relation to GR, any of its past or present directors, officers, employees, agents,
consultants, and representatives;

(b) in relation to EX, any of its past or present directors, officers, employees, agents,
invitees, Subcontractors (including Subcontractors’ Personnel) and representatives
involved either directly or indirectly in the performance of EX’s obligations under this
Agreement; and

(c) in relation to a Subcontractor, any of its directors, officers, employees, agents,
consultants, invitees, subcontractors or representatives involved either directly or
indirectly in the performance of EX’s obligations under this Agreement;

"Program” means a written description, prepared by the Operator and adopted by the
Management Committee, outlining all Expenditures which the Operator contemplates
incurring on the Property, including a detailed description of all work which the Operator
proposes to carry out on the Property pursuant to such Program;

"Property" has the meaning ascribed thereto in Recitals A and B hereof:

"Representative” means the individual appointed from time to time by a Party to act as
such Party's representative on a Management Committee:

“Royalty Holders” means Anthony Johnston and Delbert Johnston;

“Subcontractor” means any person engaged by EX to perform any part of EX's
obligations under this Agreement and includes a supplier of EX; and

“Underlying Agreement" means the agreement dated December 29, 2017 among GR,
as optionee and the Royalty Holders, as optionor, refated to the Prospector Tenures,
attached hereto as Schedule “D”.

1.2 Extended Meanings means, unless otherwise specified, that words importing the
singular include the plural and vice versa. The term "including" means "including without
limitation."

1.3 Headings. The division of this Agreement into sections and the insertion of headings
are for convenience of reference only and are not to affect the construction or
interpretation of this Agreement.

14  Severability. If any term of this Agreement is or becomes illegal, invalid or

unenforceable, that term shall not affect the legality, validity or enforceability of the
remaining terms of this Agreement.
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Entire Agreement. This Agreement constitutes the entire agreement between the
parties with respect to the subject matter herein and supersedes all prior arrangements,
negotiations,  discussions, undertakings, representations, warranties and
understandings, whether written or verbal.

Time. For every provision in this Agreement, time is of the essence.

Governing Law. This Agreement shall be governed by and shall be construed and
interpreted in accordance with the laws of British Columbia.

Statutory References. Each reference to a statute in this Agreement includes the
regulations made under that statute, as amended or re-enacted from time to time.

Currency. All references to $ herein refer to Canadian dollars.
Schedules. The following Schedules are attached to and form part of this Agreement:

Schedule "A" Description of the Property
Schedule "B" Property Obiigations
Schedule "C" Joint Venture Terms
Schedule “D” Underlying Agreement
REPRESENTATIONS AND WARRANTIES

GR hereby represents and warrants to EX that:
E) it is a company duly organized and validly existing under the laws of British Columbia;

{) it has full corporate power, authority and capacity to enter into this Agreement and to
carry out its obligations under this Agreement and is qualified to carry on business in
British Columbia;

{c) it has been duly authorized to enter into, and to carry out its obligations under, this
Agreement and no obligation of it in this Agreement conflicts with or will result in the
breach of any term in:

(i} its notice of articles or articles; or
i) any other agreement to which it is a party;

(d) it has duly executed and delivered this Agreement, which binds it in accordance with its
terms;

(e) except for the consent of the Royalty Holders under the Underlying Agreement, it does
not require the consent or approval of any other party or entity to the entering into this
Agreement or any of the transactions contemplated hereby, including the TSX Venture
Exchange;

4] to the best of its knowledge, the tenures comprising the Property (i) were properly
recorded and filed with appropriate governmental agencies; (ii) all assessment work
required to hold the claim has been performed and all governmental fees have been paid
and all filings required to maintain the claim in good standing have been properly and
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timely recorded or filed with appropriate governmental agencies; (iii) other than those
royalties to be granted under the Underlying Agreement with respect to the Prospector
Tenures as indicated in Schedule "B" hereto, the tenures are free and clear of
encumbrances or defects in title; and (iv) GR has no knowledge of conflicting mining
claims;

the Property is accurately described in Schedule "A" hereto;
GR has a 100% legal and beneficial interest in and to the GR Tenures;

GR has the right to acquire a 100% legal and beneficial interest in the Prospector Tenures
pursuant to the Underlying Agreement free and clear of all Liens and third party interests,
subject only to the NSR Royalty to be granted with respect to the Property as indicated in
Schedule "B" hereto;

GR and its Personnel, and to the best of its knowledge, the Royalty Holders, have
conducted all activities on or in respect of the Property in compliance, and the Property
itself complies, with all applicable statutes, regulations, by-laws, laws, orders and
judgments, and all directives, rules, consents, permits, orders, guidelines, approvals and
policies of all applicable Governmental Authorities;

there are no orders or directions relating to environmental matters requiring any work,
repairs, construction or capital expenditures with respect to the Property or the conduct of
the business related to the Property;

there are no outstanding agreements or options to acquire or purchase the Property or any
interest in the Property. No person has any royalty or other interest whatsoever in
production or profits from the Property (except for those specified in Schedule “B™);

there are no adverse claims or challenges to GR’s interest in the Property;

to the best of GR's knowledge, there has been no known spill, discharge, deposit, leak,
emission or other release of any contaminant, pollutant, dangerous or toxic substance, or
hazardous waste on, into, under or affecting any of the Property and no such contaminant,
poliutant, dangerous or toxic substance, or hazardous waste is stored in any type of
container on, in or under any of the Property;

there are no existing or, to the best of GR’s knowledge, threatened, actions, suits, claims
or proceedings regarding the Property and there are no outstanding notices, orders,
assessments, directives, rulings or other documents issued in respect of the Property by
any Governmental Authority;

there are no existing reclamation, rehabilitation, restoration or abandonment obligations
with respect to any of the Property;

GR is not, nor, to the best of GR's knowledge, is any other party to the Underlying
Agreement, in breach of any provision of the Underlying Agreement;

the Underlying Agreement has been duly executed and delivered by the parties thereto
and constitutes a legally valid and binding obligation of the parties thereto, enforceable
against such parties; and
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(s) Schedule "B" sets forth all material continuing obligations under the Underlying
Agreement.
EX hereby represents and warrants that:
(a) it is a company duly organized and validly existing under the laws of British Columbia;

(b) it has full corporate power, authority and capacity to enter into this Agreement and to
carry out its obligations under this Agreement and is qualified to carry on business in
British Columbia;

(c) it has been duly authorized to enter into, and to carry out its obligations under, this
Agreement and no obligation of it in this Agreement conflicts with or will result in the
breach of any term in:

(i its articles or notice of articles; or
{ii) any other agreement to which it is a party; and

(d) it has duly executed and delivered this Agreement, which binds it in accordance with its
terms.

Each Party's representations and warranties set out above will be relied on by the other
Party in entering into the Agreement and shall survive the execution and delivery of the
Agreement. Each Party shall indemnify and hold harmless the other Party for any loss,
cost, expense, claim or damage, including legal fees and disbursements, suffered or
incurred by the other Party at any time as a result of any misrepresentation or breach of
warranty arising under the Agreement.

OPTION

GR hereby grants to EX the sole and exclusive right and option to acquire a 75% right,
title and interest in the Property on the terms set out herein.

In order to maintain the Option in good standing, EX must make the following cash
payments, share issuances and work expenditures (“Option Charges”):

(a) make a cash payment to GR of $25,000 upon signing this Agreement;
{b) issue to GR 75,000 EX Shares, within five business days of signing this Agreement;
{c) make the cash payments to GR in respect to the amounts owing to the Royalty Holders

under the Underlying Agreement, as set out in Schedule “B”, which amounts will be
credited to Expenditures by EX for the purposes of subsection 3.2(e);

A{d) on the first anniversary of this Agreement, issue¢ to GR, that number of EX Shares equal

to $50,000 (calculated per share on a 10 day trailing VWAP); and
{e) incur a total of $750,000 of Expenditures on the Property, all of which shall be filed as
assessment work with the applicable government registry to maintain the Property in

good standing, in accordance with the following schedule:

(i) $100,000 on or before the first anniversary of this Agreement; and
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(i) the remaining $650,000 on or before the fourth anniversary of this
Agreement.

Each of EX’s obligations under this section 3.2 may be accelerated by EX in order to
accelerate EX’s exercise of the Option, but if EX fails to meet any such Expenditure
obligation when due, the Option will terminate, subject to Section 3.6 or GR providing
notice of default to EX and EX failing to cure said default, pursuant to Section 9.1,

EX will have the right to terminate this Agreement at any time up to the date of exercise
of the Option by giving notice in writing of such termination to GR, and in the event of
such termination, this Agreement will, except for the provisions of Sections 2.3, 3.7 and
5.2, be of no further force and effect save and except for any obligations of EX incurred
prior to the effective date of termination.

Once EX has completed the Option Charges on the terms set out herein and GR has
earned its interest under the Underlying Agreement as stated in Schedule B, EX will
have exercised the Option and EX shall:

@ have acquired an undivided 75% Joint Venture Interest pursuant to this Agreement; and

(b) covenant and agree to perform all obligations required to be performed by it pursuant to
the Underlying Agreement to the same extent as if it had been a party to the Underlying
Agreement, provided that its covenant to perform such obligations shall be joint and
several and in accordance with its Joint Venture Interest.

The Option described in this Agreement is an option, and except as specifically provided
to the contrary, nothing herein contained will be construed as obligating EX to do any
acts or make any payments hereunder except as otherwise set forth, and any act or acts
or payment or payments as may otherwise be made hereunder will not be construed as
obligating EX to do any further act or make any further payment or payments.

Expenditures incurred by any date in excess of the amount of Expenditures required to
be incurred by such date shall be carried forward to the succeeding period and qualify as
Expenditures for the succeeding period. if Expenditures incurred by any date are less
than the amount of Expenditures required to be incurred by such date, EX may pay the
deficiency to or at the direction of GR in cash within 60 days after such date, in order to
maintain the Option in good standing. Such payments of cash in lieu of Expenditures
shall be deemed to be Expenditures incurred on the Property on or before such date.
For greater certainty, if Expenditures incurred by any date are more than the amount of
Expenditures required to be incurred by such date, EX may credit such Expenditures to
the next Expenditure period as outlined in section 3.2(c).

GR hereby indemnifies and agrees to hold harmless EX against any losses, claims and
liabilities arising out of or in respect of GR failing to maintain the Underlying Agreement
in good standing or exercising its rights thereunder for the benefit of EX in accordance
with this Agreement.

GR acknowledges that the EX Shares to be issued to GR are subject to EX’s filing
requirements with the Exchange. Further, the EX Shares wili be subject to a statutory
hold period of four months and a day under applicable securities laws, and such EX
Shares will be issued under a prospectus exemption and accordingly GR will not have
certain rights available to it.
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4. COVENANTS OF GR

4.1 During the term of this Agreement, GR will:

(a)

(b)

(c)

(d)

(e)

M

obtain all consents and acknowledgements required under the Underlying Agreement
from the Royalty Holders to give EX the rights provided for under this Agreement;

not do any other act or thing which would or might in any way adversely affect the rights
of EX hereunder, including without limitation selling, assigning, encumbering or
otherwise dealing with or affecting any of the Property;

make available to EX and its representatives all available relevant technical data,
geotechnical reports, maps, digital files and other data with respect to the Property in
GR’s possession or control, including rock and soil samples, and all records and files
relating to the Property and permit EX and its representatives at their own expense to take
abstracts therefrom and make copies thereof:

promptly provide EX with any and all notices and correspondence received by GR from
government agencies or other parties to the Underlying Agreement in respect of the

Property;

cooperate fully with EX in obtaining any surface and other rights, permits or licenses on
or related to the Property as EX deems desirable, provided that EX shall be responsible
for payment of all of the cost for services provided by GR personnel at industry standard
rates for such services; and

grant to EX, its employees, agents and independent contractors, the sole and exclusive
right and option to:

(i) enter upon the Property for the purpose of, and to do such prospecting,
exploration, development or other mining work thereon and thereunder as
EX in its sole discretion may consider advisable;

(i) bring and erect upon the Property such equipment and facilities as EX
may consider advisable; and

(iii) remove from the Property and dispose of material for the purpose of
testing.

5. COVENANTS OF EX

5.1 During the term of the Option, EX (and its Personnel, as applicable) shall:

(a)

(b)

{c)
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keep the Property free and clear of all Liens arising from its operations hereunder
(except other inchoate liens or liens contested in good faith by EX) and proceed
with all diligence to contest or discharge any Lien that is filed;

maintain the claim that comprise the Property in good standing by filing of all
Expenditures as assessment work with the applicable regulatory authority;

permit GR, or its representatives. duly authorized by it in writing, at its own risk
and expense, access to the Property at all reasonable times and to all records
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and reports, if any, prepared by EX in cennection with work done on or with
respect to the Property;

{d) conduct all work on or with respect to the Property in a careful and miner-like
manner and in compliance with all applicable federal, provincial and local laws,
rules, orders and regulations, and indemnify and save GR harmless from any
and all claims, suits, demands, losses and expenses including, without limitation,
with respect to environmental matters, made or brought against it as a result of
work done or any act or thing done or omitted fo be done by EX on or with
respect to the Property; and

(e) annually EX will provide GR with an expenditure report detailing monies spent
towards Expenditures and GR shall have the right to review and approve such
Expenditures.

In the event of termination of the Option for any reason other than through the exercise
thereof, EX will have the right (and, if requested by GR within 90 days of the effective
date of termination, the obligation) to remove from the Property within six months of
termination of this Agreement all facilities erected, installed or brought upon the Property
by or at the instance of EX, failing which, the facilities shall become the property of GR.
Within 60 days of termination, EX will deliver to GR, copies of all reports, maps,
technical results and all relevant technical data compiled by, prepared at the direction of
or in the possession of EX with respect to the Property and not previously furnished to
GR.

AREA OF INFLUENCE

An area of mutual interest located within the existing exterior boundaries of the Property
and up to or within one kilometre of the existing exterior boundaries of the Property, that
may change from time to time (including, without limitation, new claims staked or
acquired by EX or staked by GR during the term of this Agreement) is hereby
established, and will form part of the Property for the purposes of this Agreement.

THE JOINT VENTURE

If EX exercises the Option as set out in Section 3, then, as of the exercise date of the
Option, a Joint Venture will have been formed between GR and EX with respect to the
Property in accordance with the terms set out in Schedule "C". The Property shall
thereupon become a Joint Venture Asset.

CONFIDENTIALITY

All matters concerning the execution and contents of this Agreement, the Joint Venture,
and the Property shall be treated as and kept confidential by the Parties and there shall
be no public release of any information concerning the Property without the prior written
consent of the other Party, such consent not to be unreasonably withheld; except as
required by applicable securities laws, the rules of any stock exchange on which a
Party’s shares are listed or other applicable laws or regulations. Notwithstanding the
foregoing the Parties are entitied to disclose confidential information to prospective
investors or lenders, who shall be required to keep all such confidential information
confidential.

30493811.2



8.2

9.1

10.

10.1

1.

1.2

11.3

-10-

Each Party shall provide the other with a copy of any news release it proposes to publish
relating to the Property or this Agreement prior to publication of the same for the other
Party's review which shall not be unreasonably delayed in view of any timely disclosure
obligations which may be applicable. Each Party shall use its reasonable efforts to
provide any comments it may have to the other Party forthwith, but in any event within
one business day.

TERMINATION

Subject to Section 3.6, in addition to any other termination provisions contained in this
Agreement, this Agreement and the Optian shall terminate if EX should be in default in
performing any requirement herein set forth in a timely manner and has failed to take
reasonable steps to cure such default within 30 days after the giving of a written notice
of such default by GR.

OPERATOR

Until a Joint Venture is formed under Section 7 or alternatively, termination of the Option
and this Agreement shall have occurred:

(a) EX shall be the Operator of the Property; and

(b) The Operator shall be responsible for making the Expenditures to be incurred by
EX under the terms of this Agreement, for complying with all applicable laws and
regulations with respect to its operations on the Property, for making all filings
and doing all other things necessary to maintain the mineral claim comprising the
Property in good standing, for securing and complying with all work permits and
for performance of any reclamation required on the Property in respect of its
operations.

FORCE MAJEURE

No party will be liable for its failure to perform any of its obligations under this Agreement
due to a cause beyond its control (except those caused by its own lack of funds)
including, but not limited to acts of God, fire, flood, explosion, strikes, lockouts or other
industrial disturbances, laws, rules and regulations or orders of any duly constituted
governmental authority or non-availability of materials or transportation (each an
“Intervening Event”).

All time limits imposed by this Agreement will be extended by a period equivalent to the
period of delay resulting from an Intervening Event.

A party relying on the provisions of this Article 11 will take all reasonable steps to
eliminate an Intervening Event and, if possible, will perform its obligations under this
Agreement as far as practical, but nothing herein will require such party to settle or
adjust any labour dispute or to question or to test the validity of any law, rule, regulation
or order of any duly constituted governmental authority or to complete its obligations
under this Agreement if an Intervening Event renders completion impossible.
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GENERAL

Neither Party may assign this Agreement or any rights hereunder in the Property without
the prior written consent of the other, such consent not to be unreasonably withheld.
Notwithstanding this Section 12.1, a Party may assign this Agreement to an Affiliate (as
that term is defined in the Business Corporations Act (British Columbia)) or associate by
delivering notice to that effect to the other Party provided that such Affiliate or associate
first signs an agreement, in form and substance acceptable to the other Party, agreeing
to be bound by the terms of this Agreement. For greater certainty, nothing herein shall
prevent any party from entering into any corporate reorganization, merger,
amalgamation, take-over bid, plan of arrangement, or any other such corporate
transaction which has the effect of, directly or indirectly, selling, assigning, transferring,
or otherwise disposing of all or a part of the rights under this Agreement to a purchaser.

This Agreement enures to the benefit of and binds the Parties and their respective
successors and permitted assigns.

The obligations of EX under this Agreement are subject to EX’s filing and disclosure
requirements with the Exchange.

Each Party shall from time to time promptly execute and deliver all further documents
and take all further action reasonably necessary or desirable to give effect to the terms
and intent of this Agreement.

No waiver of any term of this Agreement by a Party is binding unless such waiver is in

~writing and signed by the Party entitled to grant such waiver. No failure to exercise, and

no delay in exercising, any right or remedy under this Agreement shall be deemed to be
a waiver of that right or remedy. No waiver of any breach of any term of this Agreement
shall be deemed to be a waiver of any subsequent breach of that term.

No amendment, supplement or restatement of any term of this Agreement is binding
unless it is in writing and signed by both Parties.

Each of the Parties hereto covenants, agrees and acknowledges that each of them was
fully and plainly instructed to seek and obtain independent iegal and tax advice
regarding the terms and conditions and execution of this Agreement and each of them
has sought and obtained such legal and tax advice and acknowledges that each has
executed this Agreement voluntarily understanding the nature and effect of this
Agreement after receiving such advice.

Any notice or other communication required or pemnitted to be given under this
Agreement must be in writing and shall be effectively given if delivered personally or by
overnight courier or if sent by e-mail, addressed in the case of notice to GR or EX, as the
case may be, to its e-mail address set out on the first page of this Agreement. Any
notice or other communication so given is deemed conclusively to have been given and
received on the day of delivery when so personally delivered, on the day following the
sending thereof by overnight courier, and on the same date when sent by e-mail (unless
the notice is sent after 4:00 p.m. (Vancouver time) or on a day which is not a business
day, in which case the e-mail will be deemed to have been sent and received on the next
business day after sending). Either Party may change any particulars of its name,
address, contact individual or e-mail address for notice by notice to the other party in the
manner set out in this Section 12.8. Neither Party shall prevent, hinder or delay or
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attempt to prevent, hinder or delay the service on that party of a notice or other
communication relating to this Agreement.

12.9 Any payment made under this Agreement from one Party to the other may be made by
wire transfer by electronic means or by certified cheque or bank draft by personal

delivery or overnight courier to the appropriate address set out in Section 12.8.

12.10 This Agreement may be executed by email or facsimile and in any number of
counterparts. Each of which shall constitute cne and the same agreement.

The parties have duly executed this Agreement as of the date and year first written above.
EXPLOREX RESOURCES INC.
By: '

Authorized Sighing Representative
Mike Sieb - President

GREAT ATLANTIC RESOURCES CORP.
By:

Authorized Signing Representative
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attempt to prevent, hinder or delay the service on that party of a notice or other
communication relating to this Agreement.

129 Any payment made under this Agreement from one Pariy to the other may be made by
wire transfer by electronic means or by certified cheque or bank draft by personal
delivery or ovemight courier to the appropriate address set out in Section 12.8.

12.10 This Agreement may be exscuted by email or facsimlle and in any number of
counterparts. Each of which shall constitute one and the same agresment.

The parties have duly executed this Agreement as of the date and year first written above.
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SCHEDULE A - DESCRIPTION OF THE PROPERTY

. g : : - Area . .- 3 _
Tenure No. - - Claim Name ~ No. Units  (ha.}) - - Registered Issue Date ~ Expiry Date
‘ ) Fa e T Je D y " Owmer b . a0 )
7716 |  Kagoot Brook 15 329 | Delbert Johnston |  26-Apr-16 26-Apr-18
’ Anthony
8499 | Kagoot Brook South 14 307 Johnston 07-Dec-17 07-Dec-18
| Anthony
8502 | Kagoot West 6 132 Johnston 12-Dec-17 12-Dec-18
| Anthony
8503 | Kagoot South 2 44 Johnston 12-Dec-17 12-Dec-18
Anthony
8506 | Kagoot West Gap 1 22 Johnston 14-Dec-17 14-Dec-18
| Great Atlantic
' Resources
8507 Kagoot Brook 107 2346 Corp. 12-Dec-17 12-Dec-18
Great Atlantic
LNB Little Resources
8508 Miramichic River 48 1053 Corp. 12-Dec-17 12-Dec-18
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SCHEDULE B — PROPERTY OBLIGATIONS
In this Schedule "B", terms and expressions given a defined meaning in the Agreement to which
this Schedule "B" is attached shall have the corresponding meaning in this Scheduie "B".

Under the Underlying Agreement, GR has not yet earned its interest. The following key
obligations remain by GR to the Royalty Holders in respect of the Prospector Tenures:

1. $15,000 (cash) by January 23, 2019 - to be paid by GR

2. $30,000 (cash) by January 23, 2020 - to be paid by GR

3. $30,000 (cash) by January 23, 2021 - to be paid by GR

4. $50,000 (cash) by January 23, 2022 - to be paid by GR

5. 150,000 common shares of GR by January 23, 2019 — to be issued by GR
Correspondingly, to maintain the Agreement in good standing, EX will make the following cash
payments to GR commensurate to GR's cash payment obligations to the Royalty Holders
pursuant to the Underlying Agreement:

1. $15,000 (cash) by January 23, 2019 - to be paid by EX and credited to Expenditures

2. $30,000 (cash) by January 23, 2020 - to be paid by EX and credited to Expenditures

3. $30,000 (cash) by January 23, 2021 - to be paid by EX and credited to Expenditures

4. $50,000 (cash) by January 23, 2022 - to be paid by EX and credited to Expenditures
Once GR earns its interest by way of GR performing its obligations under the terms of the
Underlying Agreement and EX earns its interest by way of EX performing its obligations under
the terms of this Agreement, GR will register the Prospector Tenures in the name of EX or as
directed by EX.
Once GR earns its interest under the terms of this Agreement, the Prospector Tenures will be
subject to a 2% NSR Royalty granted by GR in favour of the Royalty Holders. GR has the right,

at any time, to repurchase 1% of the NSR Royalty from the Royalty Holders for $500,000. GR
will hold this repurchase right in trust for the exclusive benefit of EX.

30493811.2
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SCHEDULE C - JOINT VENTURE TERMS

In this Schedule "C", terms and expressicns given a defined meaning in the Agreement to which
this Schedule "C" is attached shall have the corresponding meaning in this Schedule "C".

1. RELATIONSHIP OF PARTIES

The relationship of the Parties in the Joint Venture shall not be, and shall not be construed to
be, a partnership relationship, an agency or legal representative relationship or a fiduciary
relationship. Except as otherwise expressly provided in this Schedule "C", the rights, privileges,
powers, duties, liabilities and obligations of the Parties shall be as joint venturers and shall be
several and not joint or joint and several.

2. CALCULATION OF JOINT VENTURE INTERESTS

The following provisions shall apply until such time as the Parties have entered into the
definitive Joint Venture Agreement failing which the Agreement to which this Schedule "C" is
attached will continue to govern the relations between them.,

2.1 Initial Calculation. On the date that the Joint Venture is formed as a result of the
exercise of the Option, GR and EX are deemed to have the following Joint Venture

Interests:

GR EX
Deemed Expenditures: $250,000 $750,000
Joint Venture Interest 25% 75%

2.2 Calculation on Ongoing Basis. GR's and EX's, as the case may be, Joint Venture
Interest, calculated at any time and from time to time, shail be determined in accordance
with the formula:

A = Bx100%
Cc

where
(&) A is GR's or EX's, as the case may be, Joint Venture Interest;

() B is an amount equal to GR's or EX's, as the case may be, deemed Expenditures
under Section 2.1 of this Schedule "C", plus all of GR's or EX's, as the case may
be, Expenditures made after the formation of the Joint Venture; and

(c) C is an amount equal to the Parties' total deemed Expenditures under
Section 2.1 of this Schedule "C" plus ail of the Parties' Expenditures made after
the formation of the Joint Venture.

2.3 Deemed Withdrawal. Upon the reduction of its Joint Venture Interest to 5% or less, GR
will be deemed to have withdrawn from the Joint Venture, and must relinguish its Joint
Venture interest, free and clear of encumbrances. Such relinquished Joint Venture
Interest will accrue automatically to EX and the interest of GR whose Participating
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Interest dilutes to 5% or below is converted to a three (3%) Net Smelter Royalty (‘NSR"),
as defined in the appendix to these Joint Venture Terms. EX will retain the right to buy
back up to 2% of the NSR, for $1,000,000 for each 1%. If GR wishes to sell or transfer
its NSR to a third party, it will first grant EX a right of first refusal to buyback the portion
of the NSR proposed for sale or transfer. If a Party forfeits its Joint Venture Interest, any
decision to place the Property into production shall be at the sole discretion of the other
and if the Property is in or is placed into production, such other Party shaill have the
unfettered right to suspend, curtail or terminate any such operation as it in its sole
discretion may determine. Except for or as provided in this Section 2.3, Article 13 and
Article 14, the Joint Venture shall thereupon terminate.

MANAGEMENT COMMITTEE

Establishment. Promptly upon the formation of the Joint Venture, the Parties shall
establish the Management Committee. One Representative and one alternate shall be
appointed in writing by each Party and re-appointed from time to time.

Powers and Obligations. Except as expressly provided otherwise in this Agreement,
the Management Committee is empowered to make all strategic and planning decisions
regarding the Joint Venture. Accordingly, the Management Committee is responsible for
revising Programs submitted by the Operator, for approving all Programs and for
evaluating the results of all Programs.

Calling of Meetings. Meetings of the Management Commitiee shall be held in
Vancouver, British Columbia at such place, time and date as may be determined by the
Operator or the non-Operator on at least 15 days' notice. The Representatives may
waive the notice period required for any meeting. Any notice must include the time,
date, place and agenda of each meeting. On receipt of any such notice, the receiving
Party may add any item to the agenda, if the receiving Party notifies the other Party of
the addition at least 7 days before the meeting. No item which is not on the agenda may
be discussed without the consent of the Representatives. Individuals other than the
Representatives may attend meetings of the Management Committee with the
unanimous consent of the Representatives.

Attendance at Meeting by Phone. Any Representative may attend a meeting of the
Management Committee by telephone or video conference call,

Quorum at Meetings. The quorum for any meeting of the Management Committee is
one Representative from each of the Parties. If a quorum is not present at the date, time
and place set for a meeting, then the meeting shall be adjourned to the same place and
time on the same day of the following week. At the continuation of the adjourned
meeting the Management Committee may conduct business, if a notice regarding the
continuation of the adjourned meeting was sent to the Party whose Representative did
not attend the meeting as originally scheduled. [n no other circumstance may business
be transacted at a meeting of the Management Committee without a quorum being
present.

Chairman and Secretary of Meetings. The initial chairman of the Management
Commitiee (the "Chairman"} shall be determined by EX and thereafter designated
annually by the Party with the greater Joint Venture Interest. The Chairman shall
appoint a secretary to act as a secretary of the Management Committee at the beginning
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of each meeting of the Management Committee. Such secretary shall carry out the
duties of the secretary of the Management Committee until such secretary's replacement
is appointed. The secretary shall prepare and maintain minutes of each meeting of the
Management Committee. The secretary shall distribute to the Representatives such
minutes, as soon as practicable following each meeting. The secretary shall also
maintain, and distribute to the Representatives, copies of all correspondence and
instruments received, sent or signed by the Management Committee or the
Representatives (when acting in the capacity of a Representative).

Making Decisions. All decisions of the Management Committee shall be by majority
vote by the two voting Representatives, who shall each have the number of votes equal
to such Representative's respective Party's Joint Venture Interest from time to time. In
the event of an equality of votes, the Operator's Representative shall have an additional
and casting vote. Alternatively, the Management Committee may transact any business
by a written instrument signed by a Representative of each Party. Each decision of the
Management Committee shall be final and binding on the Parties.

Consent of Management Committee Required. Notwithstanding any term in this
Agreement, the Operator shall not take any of the following actions without obtaining the
prior written consent of Parties holding at least a 50% Joint Venture Interest:

(a) create, or permit to remain, any material Liens, upon any Joint Venture Asset,
except for any Liens which are customary in the circumstances of an mining joint
venture;

(b) settle any suit, claim or demand with respect to the Joint Venture involving an
amount in excess of $100,000; or

(c) abandon, sell or otherwise dispose of a Joint Venture Asset having a net book
value greater than $100,000 or, if related to normal business operations, a net
book value greater than $250,000.

The Operator will give notice to the non-Operator if it intends to abandon, sell or
otherwise dispose of the Property, or any material part thereof. If the non-Operator does
not object to such abandonment, sale or disposition within 20 days of the Operator's
notice, then the Operator may abandon, sell or otherwise dispose of such portion of the
Property, and that portion of the Property will cease to be a Joint Venture Asset. If the
non-Operator objects to such abandonment, sale or disposition, the Operator will offer
that portion of the Property, to the non-Operator on the same terms. The nhon-Operator
will have 20 days to make a decision in respect of that portion of the Property and that
portion of the Property will cease to be a Joint Venture Asset. In the case of
abandonment, the Operator will transfer that portion of the Property to the non-Operator
on an as-is, where-is basis for $1.00.

THE OPERATOR, ITS POWERS AND OBLIGATIONS

Initial Operator. Upon the formation of the Joint Venture, EX shall be the first Operator.
Thereafter, the Operator will be appointed by the Management Committee.

Resignation and Replacement. The Operator may resign as Operator upon notifying
the non-Operator in writing of its resignation at any time after a Program has been
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approved by the Management Committee but before the commencement of the
implementation of such Program, or at any time if no Program is being carried out at that
time. The Operator shall be deemed to have resigned if:

(a) the Operator materially defaults in its obligations as operator hereunder and fails
to commence and diligently prosecute measures to remedy such default within
30 days after the non-Operator shall have given written notice to the Operator of
such default specifying in such notice the nature of the default;

(b) the Joint Venture Interest of the Operator becomes less than 50%; or

{c) the Operator fails to submit a Program requiring minimum Expenditures of at
least $100,000 to the Management Committee within six months of the
completion of the previous Program and the non-Operator commits to such
Program and the Expenditures required therein.

In the event of the occurrence of (c) above, the Party that was previously the non-
Operator shall have the right within a period of 90 days of the occurrence of such event
to prepare and deliver to the Management Committee a Program requiring minimum
Expenditures outlined in (c) above and the provisions of this Section 4.2 and Section 5
of this Schedule "C" shall for all purposes of this Schedule "C" apply mutatis mutandis as
if for such Program the non-Operator was the Operator for that Budget Period (as
defined herein), provided further that notwithstanding the foregoing, EX so long as it
retains at least a 50% interest in the Joint Venture, shall continue to have the right to
retain its position as Operator in accordance with this Section 4.2 following completion of
a Program by the non-Operator.

On any change or replacement of the Operator, the retiring Operator shall transfer all
data, documents, reports, records, accounts, samples and assays in its possession or
control, and relating to the mining operations or the Property, to the incoming Operator.

Powers and Obligations. Subject to the approval of each Program by the Management
Committee and to funds being advanced by the Parties who have elected to contribute
to such Program, the powers and obligations of the Operator shall be as follows:

(a) to manage the Joint Venture and conduct, or cause to be conducted, afl work
performed under a Program in a good and workmanlike manner in accordance
with good exploration, engineering and mining practice and in accordance with
the terms of this Agreement;

(b) to submit each Program to the Management Committee for consideration and
approval in accordance with Section §;

{c) subject to Section 3.8 of this Schedule "C", to keep the Property in good standing
and fo pay all applicable payments, fees and taxes, and other similar
governmental charges lawfully levied or assessed in respect of the Property,
except that the Operator shall not be obliged, however, to make any such
payment as long as such payment is being contested in good faith and the non-
payment thereof does not adversely affect the Property;
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subject to Sections 6, 7 and 8 of this Schedule "C", to provide, purchase, lease or
rent all plant, buildings, machinery, equipment, tools, appliances, materials,
supplies and services required for a Program and to dispose of the same when
no longer required or useful for the purposes of the Property and the Joint
Venture;

to maintain and keep the Joint Venture Assets, or to cause the Joint Venture
Assets to be maintained and kept, in good operating condition and repair in
accordance with good exploration and mining practice;

to comply with all applicable statutes, regulations, by-laws, laws, orders and
judgments and all directives, rules, consents, permits, orders, guidelines,
approvals and policies of any applicable governmental authority affecting the
Joint Venture;

to obtain and maintain such types and levels of property and liability insurance
with respect to the Joint Venture as the Operator shall consider necessary from
time to time, such coverage to include the non-Operator as a named insured to
the extent of the non-Operator's undivided interest in the Joint Venture from time
to time;

to require the Operator's contractors and subcontractors to take out and maintain
such types and levels of property and liability insurance as the Operator shall
consider necessary or advisable from time to time and to comply with the
requirements of all applicable unemployment insurance and workers'
compensation legislation with respect to work or services to be provided by such
contractors or subcontractors;

to advise the non-Operator of any accident or occurrence resulting in any
material damage to or destruction of any Joint Venture Assets or material harm
or injury to any individual,

to keep adequate data, information and records of the Operator's management of
the Joint Venture and to keep suitable accounts which reflect all financial aspects
of the Joint Venture and once per year to make such available to the non-
Operator, at the place designated by the Operator, within ten days of receipt of a
written request for disclosure by the non-Operator;

to provide the non-Operator with monthly reports on activities on the Property
during periods of active field work or when mine operations are active, quarterly
reports and a detailed annual report on the Operator's management of the Joint
Venture, including an accounting of all Expenditures made by the Operator under
the current or previous Program;

to permit the non-Operator, at the non-Operator’s sole risk and expense and with
prior notice to the Operator, access to the Property during normal working hours
for the purpose of examining activities and work thereon so long as such access
shall not materially interfere with or impair such activities and work;

to have all powers necessary to carry out, or cause to be carried out, all of the
Operator's obligations set out in this Agreement and to otherwise carry out, or
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cause to be carried out, all Programs approved by the Management Committee;
and

(m) the Operator shall be entitled for greater cerainty to charge a reasonable
administration fee, not to exceed 10%, on eligible Expenditures, excepting
Expenditures consisting of payments to third party contractors for contracts in
excess of $50,000, for which the administration fee shall be a maximum of 5%.

Emergencies. In an emergency, the Operator, without the consent of the non-Operator,
may take such immediate actions and make such immediate Expenditures as the
Operator deems necessary to keep the Property in good standing or for the protection of
individuals and/or property. The Operator shali promptly report such emergency actions
and Expenditures to the non-Operator by delivering an invoice to the non-Operator. The
non-Operator shall pay its share of the Expenditures to the Operator in accordance with
Section 5.3 of this Schedule "C".

Contingency Fund. The Operator may establish and administer a contingency fund to
be applied by the Operator to satisfy any legal obligations of the Parties respecting a
mine maintenance plan or mine closure plan, including obligations for severance pay,
pensions, rehabilitation and reclamation work. Each Party shall contribute its
proportionate share of such fund based on such Party's Joint Venture Interest at the time
of the establishment of the fund (or at the time of the contribution, in respect of
subsequent contributions). The Operator shall invest any unused portion of such fund
and all income thereon shall accrue in such fund. If the Operator determines that such
fund, or any portion thereof, is no longer necessary, the Operator shall make payments
to the Parties in proportion to their contribution to such contingency fund on the date of
such payments.

PROGRAMS

Contents of Program. The Operator shall prepare a Program and submit such
Program budget to the Management Committee for approval at least 90 days before the
beginning of each work Program budget period (the “Budget Period”). Each Program
shall cover a period of up to 12 months or such other Budget Period as the Parties may
agree. Each Program must contain:

(a) a reasohably detailed outline of all work which the Operator contemplates
carrying out on the Property under such Program detailing the areas on the
Property to be subject to such work and the time frame for each of the major
elements of such work;

{b) a reasonably itemized budget, broken down by month, of the projected
Expenditures under the Program; and

{c) the estimated amount and date of each payment that the non-Operator would
have to make to the Operator (assuming participation at its Joint Venture Interest
level).

Approval of Programs. The Management Committee must approve each Program
prior to implementation. Each Representative will have 20 days to review and comment
on the Program and the Management Committee will have a further 10 days to consider

30493811.2



5.3

5.4

55

5.6

-C7=

the comments, following which the Management Committee wiil vote on the finalized
Program and its budget. The Operator shall carry out each Program approved by the
Management Committee provided the Parties who have elected to contribute to such
Program provide the Operator with their proportionate share of the funding in respect of
the Program.

Election to Contribute. Once a Program is approved by the Management Committee,
a Representative may elect to limit its contribution to a Program to some lesser amount
than its respective Joint Venture Interest (the “Voluntary Reduction” or to not
contribute at all. The Operator will have the option to increase, reduce or maintain its
committed Expenditures; however, an increase in Expenditures is limited to account
solely for the non-Operator's reduction and remain within the total approved Program.
The Operator will have the option to reduce its committed Expenditures to the greater of
(i) 75% of the Operator's required contribution to the Program (based on the Operator's
Joint Venture Interest), or (ji) equal to the percentage that the non-Operator has elected
for Voluntary Reduction relative to if the non-Operator contributed in full relative to its
Joint Venture Interest.

Payments to Operator. If a Representative elects to participate in a Program on behalf
of a Party, the Operator will submit an invoice to such Representative on or between the
first and 15th day of the month immediately preceding the first month (of a two month
period of anticipated work) in which Expenditures are to be made under a Program. The
invoice must set out the estimated Expenditures under the Program for the immediately
two following months, allocated to the non-Operator (based on either the Joint Venture
Interest of such Party or Voluntary Reduction). Within 30 days of receipt of such invoice,
such Party shall pay the Operator the invoice amount. The Operator may also submit
other invoices relating to reconciliations, bills, accounts or other requests for payment in
respect of any Expenditures made by the Operator under a Program or otherwise in
accordance with this Agreement. Such invoice must set out the total amount involved,
muitiplied by the participating Party’s Joint Venture Interest (or Voluntary Reduction).
Within 30 days of receipt of such invoice, such Party shall pay the Operator the invoice
amount. If such Party fails to make any payment to the Operator under this Section 5.4
of this Schedule "C" within any applicable 30 day payment period, after previously
having elected to do so, such Party shall be considered to be in default (“In Default")
and must make such payment together with an interest payment, calculated at the rate
equal to the annual rate of interest announced from time to time by the Bank of Montreal
as its reference rate then in effect for determining interest rates on Canadian dollar
commercial loans in Canada (commonly known as its prime rate), plus 5%, for the period
commencing on the expiry of such 30 day payment period and terminating on the date
that full payment is made. If such Party fails to make full payment, including in respect
of interest, to the Operator within 20 days (the “Cure Period”) of the expiry of the
applicable 30 day payment period, Section 5.6 of this Schedule "C" applies.

Failure to Participate. Subject to Sections 5.7 and 5.8 of this Schedule "C", if a Party
does not elect to participate in a Program, its Joint Venture Interest shall be diiuted with
respect to Expenditures made in respect of such Program in accordance with
Section 2.2 of this Schedule "C".

Failure to Make Payment by non-Operator. Subject to Sections 5.7 and 5.8 of this
Schedule "C", if a Parly which has elected to participate in a Program fails to make a
required payment under Section 5.4 of his Schedule "C", such Party's Joint Venture
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Interest shall be diluted with respect to Expenditures made in respect of such Program at
a rate of two times normal dilution. Further, if a Party is In Default three times over a
consecutive 12 month period, such Party will be deemed to have withdrawn from the
Joint Venture, and that Party’s Joint Venture Interest will be converted to the NSR as
contemplated by Section 2.3 of this Schedule "C”.

Failure to Spend at Least 76% of Budget. If a Party does not elect to participate in a
Program and the Operator does not make Expenditures under the Program at least
equal to 75% of budgeted Expenditures, the non-participating Party shall not have its
Joint Venture Interest reduced in accordance with Section 2.2 of this Schedule "C" if the
non-participating Party pays the Operator within 60 days, following the completion of
such Program, an amount equal to the total Expenditures made under such Program,
muitiplied by the non-participating Party's Joint Venture Interest, determined at the
commencement of such Program.

Expenditures More Than 10% Above Budget. Expenditures made by the Operator
exceeding the Expenditures contemplated by the Program by less than 10% will be
funded by the Parties in proportion to their Joint Venture interests. Expenditures made
by the Operator exceeding the Expenditures contemplated by the Program by more than
10% will be funded solely by the Operator, unless otherwise agreed by the Parties in
writing.  Unless otherwise agreed by the Parties in writing, any such payments
exceeding the Expenditures contemplated by the Program by more than 10% which are
made by either the Operator or the non-Operator will not form part of the calculations
used to determine the Joint Venture Interests of the Parties in accordance with
Section 2.2 of this Schedule "C".

Return of Surplus Monies. If, after completion of any Program, the Operator is in
possession of any moneys contributed by the Parties and which are not required for the
discharge of obligations relating to such Program, the Operator shall repay such moneys
to the contributing Parties.

Failure to Submit Program to Management Committee. If the Operator does not
submit a Program involving Expenditures of at least $100,000 to the Management
Committee for approval within a period of at least six months from the date of completion
of the last Program (being when the report is complete and delivered to the non-
Operator), then the non-Operator may propose a Program to the Management
Committee for an amount not less than $100,000. If the non-Operator makes such a
proposal and the Program is approved by the Management Committee, the Operator
shall carry out such Program and fund its proportionate share. If the Management
Committee does not approve such Program, the non-Operator may, notwithstanding
Section 4.2 of this Schedule "C", become the Operator and carry out the Program.
Following the completion of such Program Section 4.2 of this Schedule "C" shall apply
once again.

DEALINGS WITH AFFILIATES

Any Joint Venture Assets that the Operator may purchase, lease or rent from an Affiliate shall
be purchased, leased or rented at fair market value. The cost of all work which the Operator
may contract to an Affiliate shall be equal to the fair market value of such work. Any Joint
Venture Assets that the Operator may sell or otherwise dispose of to an Affiliate shall be sold or
otherwise disposed of at fair market value. The Operator shall pay the net proceeds received in
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respect of such Joint Venture Assets, if any, to the Parties in proportion to their respective Joint
Venture Interests. The Operator shall give the non-Operator written notice of any transaction
with an Affiliate and the non-Operator may, at any time within 12 months after it has received
such notice, dispute whether such transaction was at fair market value.

7. USE OF SURPLUS JOINT VENTURE ASSETS

Subject to Section 5.9 of this Schedule "C", the Operator may use any Joint Venture Assets
which are no longer required for the Joint Venture for such other purposes and on such terms
as the Operator may from time to time determine. The Operator shall pay the net proceeds
received in respect of such Joint Venture Assets, if any, to the Parties in proportion to their
respective Joint Venture Interests. If such surplus Joint Venture Assets are used by the
Operator, outside the scope of the Joint Venture, or are used by an Affiliate of the Operator,
outside the scope of the Joint Venture, then the net proceeds in respect of such use shall be
deemed to be an amount equal to what could be obtained from an arms-length third party.

8. DISPOSITION OF SURPLUS JOINT VENTURE ASSETS

Subject to Section 3.8 of this Schedule "C", the Operator may from time to time sell or otherwise
dispose of such part of the Joint Venture Assets as are no longer required for Joint Venture
operations. The Operator shall pay the net proceeds received in respect of such Joint Venture
Assets, if any, to the Parties in proportion to their respective Joint Venture Interests.

9. INSURANCE PROCEEDS

The Operator shall apply, to the extent determined by the Operator, any insurance proceeds
received by the Operator in respect of any loss or damage to Joint Venture Assets towards the
repair or replacement of the lost or damaged Joint Venture Assets. The Operator shall pay the
remaining proceeds received in respect of such Joint Venture Assets, if any, to the Parties in
proportion to their respective Joint Venture Interests.

10.  SETTLEMENT PAYMENTS

Subject to Section 3.8(c) of this Schedule "C", all losses, costs, expenses, claims or damages,
including legal fees and disbursements, net of any insurance proceeds, incurred and paid by the
Operator in settlement of any loss, cost, expense, claim, damage, judgment or similar matter
(including a payment made, or an action taken, by the Operator as a result of an action of a
governmental agency) shall constitute an Expenditure made by the Operator under the
applicable Program. In addition, the non-Operator, in proportion to its Joint Venture Interest
calculated on the date that the initial liability was incurred which gives rise to this indemnification
obligation, shall indemnify and hold harmless the Operator for any loss, cost, expense, claim or
damage, including legal fees and disbursements, suffered or incurred by the Operator in respect
of a third party claim (including an action of a governmental agency which results in a payment
made, or an action taken, by the Operator), except to the extent that such claim arose from the
gross negligence or willful misconduct of the Operator.

11. LIABILITY OF OPERATOR
The Operator shall not be liable to the non-Operator for any loss, cost, expense, claim or

damage, including legal fees and disbursements, (including a payment made, or an action
taken, by the Operator as a result of an action of a governmental agency) except to the extent
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that such loss, cost, expense, claim or damage is attributable to the gross negligence or willful
misconduct of the Operator. In no event (including fundamental breach) shall the Operator be
liable to the non-Operator for any indirect, special or consequential damages (including for loss
of goodwill, loss of actual or anticipated profits or other economic loss), even if the Operator has
been advised of the potential for such damages.

12.  NO RESTRICTION ON OTHER ACTIVITIES

Each Party has the unrestricted right to engage in, and receive the full benefit of, any activity
outside the scope of the Joint Venture, without consulting with, or accounting to, the other Party,
or permitting the other Party to participate in such activity.

13. TERMINATION

If the Parties agree to terminate the Joint Venture, the Operator may take any actions necessary
or desirable to wind up the Joint Venture. All costs, charges and expenses of winding up the
Joint Venture (including in respect of any reclamation) shall be for the account of the Joint
Venture and the Parties shall divide the net Joint Venture Assets in proportion to their Joint
Venture Interests, although any loans advanced to the Joint Venture by a Party shall be
satisfied before any other distribution of assets is made to the Parties. Once the said costs,
charges and expenses have been paid in full, the Operator may sell the Joint Venture Assets, in
accordance with Section 3.8 of this Schedule "C", or distribute the Joint Venture Assets to the
Parties in kind.

14.  WITHDRAWAL FROM JOINT VENTURE

14.1  Right of Withdrawal and Mechanics. Either Party may, at any time during the Joint
Venture, voluntarily withdraw from the Joint Venture (the "Withdrawing Party"} and
forfeit its interest in and to the Property and its rights under this Agreement by giving
written notice of such withdrawal to the other Party (the "Remaining Party"). The notice
must indicate an effective date for such withdrawal which may not be earlier than 90
days after receipt of such notice. The effects of the delivery of such notice are set out
below.

(a) The Withdrawing Party shall:

(i remain liable for its share, based on its Joint Venture Interest, of all costs,
expenses and obligations arising out of operations conducted before the
effective date of the withdrawal;

(i) secure by way of a letter of credit, or otherwise to the satisfaction of the
Remaining Party, its share, based on its Joint Venture Interest, of the
costs of reclaiming the Property, as estimated at the effective date of the
withdrawal considering all applicable statutes, regulations, by-laws, laws,
orders and judgments and with all directives, rules, consents, permits,
orders, guidelines, approvals and policies of any governmental authority;

(iiii continue, for a period of three years after the effective date of the
withdrawal, to be bound by Section 10 of this Schedule "C™

(iv) execute and deliver such documents as may be necessary to transfer the
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Property to the Remaining Party;

(v) remove, within 12 months of the effective date of the withdrawal, all
buildings, machinery, equipment and supplies brought upon the Property
by the Withdrawing Party that are not Joint Venture Assets; and

{vi) not be entitled to any royalty under this Agreement.

(b} The Remaining Party shall become the owner of a 100% of the Withdrawing
Party's interest in and to the Property as of the effective date of the withdrawal.

(c) The Joint Venture shall be terminated and the Management Committee shall be
terminated, as of the effective date of the withdrawal.

14.2 Right of Remaining Party to Withdraw. Upon receipt by the Remaining Party of a
notice of withdrawal, the Remaining Party may give notice to the Withdrawing Party prior
to the effective date of the withdrawal electing to join in the withdrawal ("Joint
Withdrawal”). in such case, the Joint Venture shall be terminated in accordance with
Section 13 of this Schedule "C".

15. RIGHTS TO MINERAL PRODUCTS

15.1 Each Party shall own and have the right, priviege and power to take in kind and
separately dispose of a portion of all mineral products produced from the Property, in
accordance with its Joint Venture Interest. The Operator shall designate and notify the
Parties of the points of delivery situated on the Property for the Parties respective Joint
Venture shares of such mineral product and all costs in respect of such mineral products
shall be for the account of the Joint Venture, until such mineral products are delivered to
such points. After such mineral products are delivered to such points each Party shall
pay its own costs in respect of such mineral products. The Operator shall use its best
efforts to ensure that each Party receives product of like quality.

15.2  The Operator shall have no obligation in respect of the Parties’ mineral products after
delivery of such mineral products to the point of delivery provided, however, that if a
Party is prepared to seil its mineral products at the same time and on the same terms
and conditions as the Operator is selling its own mineral products and so advises the
Operator the Operator may, but is not obligated to, act as an agent for the non-Operator
in relation to the sale of the non-Operator's mineral products on the terms and conditions
that are equivalent to the terms and conditions obtained for its own mineral products. If
the Operator elects to act as agent for the non-Operator, it may discontinue such agency
at any time upon giving the non-Operator 30 days advance notice. If the Operator, while
acting as the non-Operator's agent, is of the opinion that 100% of its own mineral
products and 100% of the non-Operator's mineral products available for sale cannot be
sold at the same time for revenue deemed acceptable by the Operator, the Operator
shall arrange for sales of a lesser amount of each Party's mineral products on a pro rata
basis. In the event that the Operator acts as an agent for the non-Operator, the
Operator shall be entitied to sale commissions equal to prevailing rates charged by other
agents for effecting similar sales. In the event of a non-arm's length sale of mineral
products, such sale shall be at commerciaily competitive rates.
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APPENDIX - NSR

1. In the Agreement, “Net Smelter Retums” means the actual proceeds received from the sale
of ore, or ore concentrates or other products from the Property to a smelter or other ore
buyer after deduction of smelter and/or refining charges, ore treatment charges and
penalties, less all umpire charges which EX may be required to pay.

2. Payment of Net Smelter Retums by EX to GR shall be made semi-annually within 60 days
after the end of each fiscal year of EX and shall be accompanied by unaudited financial
statements pertaining to the operations carried out by EX on the Property. Within 90 days
after the end of each fiscal year of EX in which Net Smelter Returns are payable to GR, the
records relating to the calculation of Net Smeiter Returns for such year shall be audited and
any resulting adjustments in the payment of Net Smelter Returns payable to GR shall be
made forthwith, including costs for toll milling, if made. A copy of the said audit shall be
delivered to GR within 30 days of the end of such 90-day period.

3. Each annual audit shall be final and not subject to adjustment unless GR delivers to EX
written exceptions in reasonable detail within six months after GR receives the report. GR,
or its representatives duly authorized in writing, at their expense, shall have the right to audit
the books and records of EX related to Net Smelter Returns to determine the accuracy of
the report, but shall not have access to any other books and records of recognized standing.
EX shall have the right to condition access to its books and records on execution of a written
agreement by the auditor that all information will be held in confidence and used solely for
purposes of audit and resolution of any disputes related to the report. A copy of GR’s report
shall be delivered to EX upon completion, and if there is any material discrepancy between
the amount actually paid by EX and the amount which should have been paid by EX, then
EX shall pay the entire cost of the audit,

4. Any dispute arising out of or related to any report, payment, calculation or audit shall be
resolved solely by arbitration. No error in accounting or in interpretation of the Agreement
shall be the basis for a claim of breach of fiduciary duty, or the like, or give rise to a claim for
exemplary or punitive damages or for termination or rescission of the Agreement or the
estate and rights acquired and held by EX under the terms of the Agreement.

5. If EX smelts or refines ore or ore concentrates or other products from the Property in or
through facilities owned or controlled by EX, then the costs and charges for such operations
shall be deemed to mean the amount that EX would have incurred if such operations were
carried in or through facilities not owned or controlled by EX then offering comparable
services for comparable products.
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UHLAL ALLANIIU KEJUURUED CURY., 8 corporation existing under the laws of British
Columbla with an address at 888 Dunsmuir stree, suite 888, Vancouver, B.C.,V6C3K4

("Optionee")

WHEREAS:

A Optionor is the recorded and beneficlal awner of an wndivided 100% interest in and to the
Property (ax defined herein); and

B. Optionor has agreed to grant to Optionee the sole and exclusive right and option 1o acquire &
100% right, title and interest in and (o the Property, In accordance with the terms and conditions
of this Agreement.

For valuable consideration (the receipt and sufficiency of which is hereby acknowledged and
agreed by each of the Parties hereto), and subject fo the accoptance of the TSX Venture
Exchanpe ("TSXV"), the Parties agree as follows;

SECTION 1. - INTERPRETATION,

1.l Definitions, In this Agresment terms and expressions given a defined meaning in auy Schedule
shall have the corresponding meaning in this Agreement and:

(a)
(b)

(<)

(d)
()

®

"Alfilintc" hes the meaning given to that term in the Securities Act {British Columbia);

"Agreement” means this Agreement, including the recitals and the Schedules, all as
amended, from time ta time;

"Approval Date" means the date of roecipt by Optionee of the sceuplance of the TSXV
of this Agreement(;

"Ared of Common Interest” means thal area as defined in Section 8.1;

"Commercial Production” means, and Is deemed fo have been nchieved, when the plant
processing ores, for other than testing purposes, has opernted for a period of 45
consecutive production days at an average rate of not less than 70% of design capacity or,
if a concentrator is not erected on the Property, when ores have been produced for a
period of 45 consecutive production days at the rate of not less than 70% of the mining
vate specified in a feasibility study or any similar study recommending placing the
Property in production;

"Exchange” means the TSX Venture Exchange;



()] "Option Period” means the period during the term of this Agresment from the datc
hereof to end including the datc of exercise of the Option;

(k) “NSR Royalty" has the moaning given to that term in Scction 10.1;
() "Parly” and "Partics” menns the partics to (his Agreement; and

(m}  "Property” moans the mining claims set out in Schedule "A* to this Agreement which is
located ontside of Bathurst in the province of New Brupswick, Canada, and all mining
leases and other mining inferests derived from any sueh claime, and a reference herein to
a mineral claim comprised in the Property includes any minera! leases or other interests
into which such minem| claim may have been converted. Property also includes any
mineral interests that becoms part of the Property by opetation of the Ares of Common
Interest provided for herein.

12 Extonded Meavings. Unless olherwise specified, words Importinyg the singular Include the plural
and vice versa. The term “including™ means “including, without Hmitation.”

13 Henadings, The division of this Agreement into soclions and the insertion of headings are for
convenience of reference only and ave not to affect the construction or interpretation of this Agresment.

14 Severability. If any term of this Agreement 18 or becomes illegal, Invalid or unenforceable, that
term shall not affect the kegality, validity or enforceability of the remaining terms of this Agresment,
unless as a rosult of such delermination this Agresmont would fail in its essentinl purpose.

15 Enotire Agreement. This Agrecment constitutes the entire agreement betweon the Parties with
respect to the subfect walter herein and supersedes =1l prior arrangemonts, negotiations, discussions,
vnderiokings, representations, warranties and understmdings, whether writton or verbal, express or
implied.

16  Currency. Except as otherwise set forth herein, all references fo amounts of monoy in this
Agreement are to Canadian Dollars.

L7 Time, Forevery provision in this Agreement, time is of the essence.

18  Governing Law. This Agrcement shall be governed by and shall be construed and interproled in
accordance with the laws of Drilish Columbia and the laws of Canada applicable in British Columbia. The
Parties irtevacably attorn and submit to the exclusive jurisdiction of the courts of the Province of British
Columbis, sitting in the city of Vancouver, with respect to any dispute to or arising out of this Agreement.

2
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1.3 Statutory References, Bach reference to a statute in this Agreement includes the regulations
made under that statute, 25 amended or re-enacted from time to time,

110 Schedules. The following Schedules arc attached to and form pert of this Agreement:
Schedule Deseription
Schedule "A" Description of the Proporty
Schedule "B" NSR Royalty
SECTION 2. - OPTION.
ey ey e tou i Seq oot paperecs B 7S 7
2.2 In orderto exercise the Option and to maintain the Option in good standing, Optionee must;
{n) pay te Optionor;
()] $15,000 in cash within ten (10) business days foliowlng the Approval Date;

(i)  an additional $15,000 in cash on or before twelve (1Z) months of the Approval
Date;

.n-r
(i) an additional $30,000 in cash Sdbi-en or before twenty-four (24) manths of b3 'f

the Approval Date;
{(iv)  sn addition sso.t:f:jn in cash eﬂk on or before thirty-six (36) months of the 1) -3 13
Approviil Date; a

N’
onl
() an additonal $50,000 incush srstoyk on o befere ortyelght (48) months ofthe ) "1
Approval Date (for an aggregate total of $140,000) (collectively, the "Option
Puyments");

()  issue and deliver to Optionor:

(i) 150,000 common shares of Optionee withyin ten (10) business days following the
Approval Date: and

()  an additional 150,000 common shares of Optionee an or beforc twelve {12)
months of the Approval Date (for i apgrepate total of 300,000 common shares
of the Optionee) (collectively, tho “Share Issuances”),

all uf which Option Payments and Share Issuances may be accelerated at Optionce's option. All common
shares of the Optionee issued pursuant to this Agreement will be subject to 2 misimum issue price of
$0.05 per share.

23  Once Optionce has fulfilled the obligations In Section 2.2, Optionce wifl be decmed to have
exercised the Option and to have acquired & 100% right, title and interest in and to the Property. The
Optionee may &t any time after it hes satisfied its obligations under Seetion 2.2 confirm the exercise of the
Option by delivering o notice to the Optionar.
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24 I the event of an cxtraordinary chanye in capilelizetion affecting the common shares of the
Optionee following the date hereof, such as o subdivision, consolidation or reclessification of the common
shares of the Optiones, or other relevaut changes in share capital, including any adjustment arising from a
merger, acquisition or plan of otrangement (bat cxcluding changes in capitalization in the normal coutse
of business, such as equity financings), such proportionate adjustments, if any, apprapriate to refloct such
change shall be made bty the Optionce with respect to the number of common shares 1a be issued to the
Optionor.

2.5 _ Optionor heroby acknowledges that Opticnec’s abilily to issue securitics is subiject to applicable
securitics laws and to the miles and policies of the stock exchange on which the common shares of
Optionee are listed and the securities issuable to Optionor hereunder will be subject to resale restrictions
impsed by applicsble securities legislatinn and the rules of any staek gxchange on which the common
shares of Optionee wee listed, which rules may requirs that a restrictive legend be placed on all cortificates
delivered to Optionor under this Agresment, and Optionor covemants and agrees with Optlonee to bide
by all such rosala restrictions,

26  As the issuance of the common shares of the Optionee to the Optionor is being completed
pursuant to exemptions from the requirements to provide the QOptionor with a prospectus and to sell the
recurilies issuable pursuant (o this Agreement through a person registered to setl secutities under
epplicable securities legislation, the Optionor acknowledges that:

{8)  certain protections, rights and remedies provided by mpplicable secorities lepisintion,
inoluding stetwtory righls of rescission or damagus, shall not bo available to the Optionor
and the Optionur mey not receive information that they would be entitled to under
applicablo securities legislution ifno prospecius exemption was available;

(6}  the Optionce is relieved of corlain obligations which would otherwise apply under
applicable securities lepislation;

()  various filings must bo completed and disclosures mede to the sccurities repulatory
authorities having jurisdiction over the securities of the Optionee and to the Exchange;

{d)  no seouritics commisslon or similar regulatory authority has reyiewed or passed on the
merits of the common shares to be issued herein;

(e)  thers Is no government or other knsurance covering the vommon shares to be issued
hereln; and

(D no person has made to the Optlonor any weitten or oral ropraseniations as to the future
price or value of the Optionee’s common shares.

2.7  Optiones shall be entitted to be the vpemtor of the Proporty for the duration of the Option,

2.8 Except as specifically provided elsewhcre hercin, the Option i an aption only and nothing herein
contained and no act done nor payinent or share issunnce made hereunder shall obligaie (lw Dptiones to
do eny further act or acts or to make.any further payments or shares issuances, and in no event shall this
Agroement or any act done or any payment or shere issuance made be construed as an obligation of the
Optionee lo do or perform any wark ar make any payments or share issuances on or with respect io the

Property.

TS
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29  During the term of this Agreement and the Option, the Optionee shalt have the right 1o register
this Agreement on title to the Property; provided however, that such encumbrance shall immediately be
discharged by the Optionee and at its costs, upon termination of this Agreement.

SECTION 3. - COVENANTS OF OPTIONOR.

3.1 During the currency of this Agreement, Oplionor will;

(a)

(&)

©)

(©)

(e)

0

(8)

Girrat Afiantic snd Mr Inhnston = Ontion Aerspmpnt INew Reonswirk

not do any other act or thing which would or might in sny way adversely affect the righis
of Optionee heretinder;

will nol agree to transfer or encumber all or any of ils right, title or interest in and (o the
Property, except as pravided for in this Agreement;

make available to Optionee and its representatives all available relevant techuical data,
geatechnical reports, maps, digital files and other datu with respect to the Proputy in
Optionor's possession or eonwrol, including drill core and soil and nssay sampies, and al|
secords and files relating to the Property and permit Optionee and its representatives at
their own expense to take abstracts therefrom and make copies thereol:

promptly provide Opliones with any and zll notices and correspondence received by
Optiotior from government ngencies or otherwise in respect of the Property;

coopente fully with Optionee in oblainitg any surface and other rights on or related to
the Propetty as Optionee deems desirable;

grant to Opfionee, its directors, officers, emplayess, agents and independent contractors,
the sole and exelusive right and option to:

1¢}] entor upon the Property;
(i)  bave exclusive and quict possession thereof:

(ti)  do such prospecting, exploration, development or other mining work thereon and
therennder a8 Optionee in its sole discretion may consider advisable;

(iv)  bring and erect upon the Froperty such buildings, plant, machinery, cquipment
and facilities as Optiotes may consider advisable; and

) remove fram the Property and dispose of any material, ores, minerals and metals
for the purpose of obtaining assays or making other tests; and

upon the exercise of the Oplion, cxecute end deliver or couse to be exceuted and
delivered within 10 business days of the exetciss datc of the Option, to Optiones or
regiscer or cause tu be repisicred with ull applicable agencies ar places of record 1ransfers
of the Property in favour of Optionee which transfers may be recorded by Optlonce at alf
such agencies or places of record as may be appropriate or desirable to effect the legal or
recorded transfer of the Property to Optionee. Until such transfers are completed,
Optionee shat! be entitled to rogister or recond (his Agreement or other evidones of its
rights hereunder ngainst title to the Propedy, and Optionor shall promptly execute and
deliver, or cause to be executed and delivered, all documents, deeds and ather
instruments reasonsbly requested by Optionee for the purpose of Facilitating such

&
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repistration or recording,

SECTION 4. - REMOVAL OF EQUIPMENT,
4.1 In the event of termination of the Option for any reaton other than through the exsrcise thereof,

Optionee will:

(o)

hove the right {and, if requested by Optionor within three (3) manths of the effective daty
of termination, the obligation) ta remove from the Properly within nine (9) months of
termination of this Agreetnent all equipment, muchinery, iools, supplies, bufldings,
Tacilitics erceted, instafled or trought upon the Property by or st the instance of Optionee,
foiling which, the machinery, tools, supplies, buildings and facilities shall bocome the
property of Optionor, should the Optionor agree to scoopt ownership,

SECTION §. - REPRESENTATIONS AND WARRANTTES,
51 Optlionor represents and watrunts to Optionee that;

()

(k)

(@)

(@

(e)

®

(&)

()

the Optienor has full corporate power, authority and unpaéity to enter into this Agreement
and (o catry ot its obligations under this Agreoment and Is qualified to carry on it
business in New Brunswick, Canada;

the Optionor has been duly authorized to enter into, and carry out ils obligations under,
this Agreement and no obligation of it in this Agreement conflicts with or will tesnll in
the breach of any term oft

(M any cther apreement to which the Optionor is a porty;

the Opticnor has duly exocuted and delivered this Agreemonl, which binds it in
secordence with its ferms;

the Property is properly and accurately described in Schedulo A" hereto and the minosal
claims comprising the Property have been duly and vafidly recorded;

Optionor owns a 100% beneficial, legal and recorded intcrest in and to the Property and
has the exclusive right to cnter into this Apreement and atl necessary autherity to dispose
of an undivided 100% interest in and to the Property in sceordance with the terms of this

Agresment;

all fees, taxes, agsessments, rentals, levies of ofler payments, and oMl reports end other
filings, roquired to be made relating to the Property have been made in a timely manner;

each of the claims comprising the Property were properly recorded and filed with
appropriote governmental agencies, all assessment work requited to hold the cinims has
been pesformed, all governmental faes have been paid and all filings required to maintain
the claims in good stending have been properly and timely recorded or filed with
appropriate govemmentnl agencies;

the Property iz in guod standing and the clalms are free and clear of ony Liens or third
perty intercsts or other interest whatsoever in production from any part of the Proparty
and no toyally is payablc in vespect of any part of the Property (other than the NSR.
Royalty);

{ireat Attantic and My {inhnston ~ Ontinn A ereement INew Bminawick)
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there is no wdverse claim or challenge ogainst or to the ownership of or title to any part of
the Property, and no party has any rigl, title, elaim or other interest in the Properly, nor
to tho knowledge of the Optionor after due inquiry is any of the foregoing pending or
threatened nor is there any basls therefor;

Optionor holds all permits, licenses, consents and suthorities isswed by any povernment
or goveramental authority, which ure necessary fn connection with the ownershly of the
Property;

other than this Agreement, there are no outsisuding sgrcements, rights or options,
whether or not subject to conditions, to acquire or purchase the Property ar any portion
theteof or any interest therein whatsoever;

there arc no actions, sults, {nvestigations or proceedings before any courl, arbitrator,
administrative agency or other tribunal or government suthority, whether current,
pending or threatened, which directly or indirectly relate to ar affect the Property or the
interests of the Optionor therein nor is the Optioner mware of any acts which would lead it
to suspect that the same might be initiated or threatened;

thero hag been 10 keown spill, discharge, deposit, lesk, emission or other rolease of any
contaminant, pollulant, dangerous or toxic subsiance, or haxardows waste on, into, under
or gffecting the Property end mo such contaminant, pollutant, dengerous or toxic
substance, or hazardous waste is stored in eny type of container on, in o wader the
Property and thera is no outstanding directive or order or similsr notice issucd by any
regulatory agency, including agencies responsible for environmental mattors, affecting
the Property or the Optianor nor 1o the knowledpe of the Optionar after due inquity is
there any basis therefor ar any reason to beliave that such an ordes, directive or similar
notice is pending;

no reclamintion, rehabilitation, clean-up, closure, other enviranmeninl corrective,
restoration or abandoument obligations extist divectly or indirectly with respect to the
Property;

Optionor hes not received from any govenmental or regulatory agency or board, any
nolice of or communicativn rehating to any actual or alleged environmental clatms, and
there are no oulstanding work orders or actlons required to be taken relating to
environmental matters respecting the Properly or any operations carried out on the
Property,

all work carried out on the Property by or under the Optionor's direction hus been done in
fult eompliance with all applicable laws and regulations and It has na reasan to believe
thot all prior work carried out on the Property by third purties has not been dose in full
compliance with all applicable laws and regulations;

to tho best of Optionor’s knowlcdge, information and belief, oo part of the Property lies
withiti any protecled aren, rescued area, reserve, reservalion or roscrved ares or other
deslgnated area, that would impair the development of a mining profect thercon;

no native/First Nations communities have approached Optionor or, to the knowledge of
Optionor, anty other past owicr of any of the claims comprising the Properly climing
any ancestral rights lo the Property or any part of the Property or the lands in the
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entering into the Agreament. The representations and warranties set out above shall survive the execution @ ¢
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immediate vicinity of the Property;

to the knowledge of Optionor there are no impact ond benefits agreements (“IBA"),
memorandums of understanding ("MOU"} or any other agreements of the sauwe natusg
effecting any of olaims comprising the Property and no aboriginal councils, individuals ar
groups huve approashed Optionor or, 1o the knowledge of Optionor, any pest or present
ownet of any of the cleims comprising the Properly fo set up an IBA, 0 MOU or any
other agresments of the sume nature;

the Optionor is not eware of any material foct (ns defined in the British Columbiz
Secuities Act) or circumstance which has not been disclosed 1o the Optionee in writing
which should be disclosed in ordor to prevent the representations and warranties in this
Section 5.1 from being false ov misleading;

the Optionor is » resident of Canada for the purposes of the Income Tax Act {Cunadz);
and

Optionor has delivered fo Optionee all information cancoming the Property in its
Ppossession or control,

Optionea hereby represents and warrants to Optionor that:

(a)

®)

=)

(e  Optionae will Previde an gnnualrepoect on 3’#‘;’7’?—“ 76‘1“.: dP-}l

it Is a corporation duly incorporaled and organised and velidly existing under the
Businass Corporations Act (British Columbia) and it has full corporate pawer, anthority
and capacity to enter into this Agreoment and (o carry out its obligations under this
Agreement and & qualified to catry on business in New Brunswick;

it has been duly anthorized in anter into, and to eatry out its obligations under, this
Agrovmont and no obligation of it in this Agreement conflicts with or will result in the
brench of sny term in:

(i its notice of articles or articles; or

(iiy  any other ngroement fo which it is e party; end

it has duly executed and detivered this Agresment, which binds it in accordence with Its
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Each Parly's representationa and warrantics set out above will be relied on by the other Party in  @9estdanee

and delivery of the Apreement and are deatmiad remade as of the date an which the Option is exersised in
accordance with the terms of the Agroement and, If Optionee exercises the Option, they shall survive the N
acquisition of the Property by Optionee indefinitely. Each Party shall indemnify and hold barmless the Aews Bransain,
othor Party for any lass, cost, expense, claim or damage, including legal fecs and disburssments, suffered
or ncwired by e other Parly at any time as a result of any misrepresentation or breach of warranty

arlsing under the Agreement.
SECTION 6. - CONFIDENTIALITY,

All information, data, reparts, records, studies and test results relating to the Property and the
ectivities of the Parties thereon pursuunt to this Agreement, the Option and the execution and contents of
this Agreement (colloctively, the "Confidential Information®) will be treated by the Parties as

6.1
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confidential and must not be disclosed, transeribe, or transfer to any person not a Party without the prior
wrilten consent, not to be unreasonably withheld, of the other Party, except In the following

circumstances:

{a)

b)

(e)

(d)

(e)

0

B Party may disclose Confidential fnformation to its auditors, legnl counsel, consuliants,
institutionnl lenders, brokers, underwriters ond investment bankers; provided that such
persons ant pdvised of the confidontinl mature of the Confidential Information, arc
required (o maintain the confidentiality thereof nnd are strictfy limited in their use of the
Confidential Information to those purposes nccossary for such users 1o perform the
services for which they were retained by the disclosing party;

a Party may disclose Confidentinl Information to a potential purchaser in contemplation
of a sale of such Party's interest in the Property or this Agreement; provided that sach
potentinl purchaser Is advised of the confidentia) nature of the Confidential Information,
is required to maintain the vonfidentiality thereof and is strictly limited in its use of the
Confidential Information to that purpose;

a Party may disclose Confidentint Infonmation that becomes part of the public domain
other than through a breach of this Agreement or a breach of & sepnraie obligation of
canftdentinlity;

the disclosurc Is reasonably required to be made to a taxation suthority in connection with
the taxation affairs of the disclosing Party;

Optionee muy disclose Canfidential Information that snbsequently became available to
Optionee on & non-confidential basis from a source other than Cplionor or its
representatives, provided that such scurce was not bound by a confideatinlity agresment
with Optionor or any of ils representnfives or otherwise prohibited from transmitting the
Confidentia) Information to Optionee or its vopresentatives by a contractual, legal or
fiduciary obligation; or

a Party may disclose Confidential Information where that disclosure is necossary to
comply with the disclosing Party's disclosure obligations and requirements under any
applicable laws, including securities laws, rwlcs or regulntions or stock exchange fisting
apreements, policies or requirements, provided the disclosing Party delivers u draft fopy
of the release or disclosure to the other Party ns far in advance of igsuance as is
rensonably practicable to allow the other Party in review and comment upon the disclosed
disclosure,

and provided further that the diselosing party agrees (o enforce the obligations of the reciplont in
subsections (a) and (b) ahove.

BECTION 7.— TERMINATION

71 This Agreement shall forthwith terminate upon the Optionee giving notice of termination to the
Optionor at any time prior tn the excreise of the Option,

72 Save end except for matters to be completed in accordance with Section 2.2, if at any time during
the Oplion Petiod the Optianee fiils to perform any other ohligation yequired to be performed hereunder
or Is In breach of & wemanty given herein, which failure or breach materally interferes with the
implementation of this Agresment, the Optionor may {erminate this Agreement but only if:

fireat Aflantic and Mr Tohneton — Nndinn Aoraament fNew Rpenewdelry
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(a) it first gives to the Optlonce & notice of default containing particulars of the obligation
which the Optionee has not performed, ar the warranty breached; and

(6)  the Optionae has not, within twenty-one (21) days after delivery of such notice of default,
cured such default or begun proceedings to cure sach default by appropriate payment or
performance (the Optionee hereby agreeing thut should it so begin to cure any default it
will prosecule the same 1o eompletion without undue delay).

73 Ifthe Optiones fails to comply with the provisions of Section 7.2(b), the Optionar tay thereafter
terminata this Agresment, and the provisions of Section 4.1 will then be applicable.

74 In the evenl of such tcomination, this Agreement will, excegt for the provislons of Sections 4.1,
5.3, and 6.1, be of no furthor foree and effect,

SECTION B, ~ AREA OF COMMON INTEREST

8.1 The Area of Common Interest shall be deemed to comprise that nrea which is included within ooe
(1) kilometers of the outermost boundary of the Froperty as at Lhe date of execution of this Agresment.
Nothing in this Agrcoment shall causz the Area of Commen Interest to bo expanded,

82  Tfat any time during the subsistence of this Agreement any party or an Affilinte of any party (in
this Section only called in cach case the "Acquiring Party”) stakes or otherwise acquires, directly or
indirectly, any right to or interest in any mining cleim, Liceace, lease, grans, concession, permit, patent, or
other mineral property located wholly or partly within the Arca of Common Interest referred to in Section
B.1, the Acquiring Party shall forthwith give notice 1o the other party of that staking or ncquisition, the
total cost thereof and all dotwils in the possession of that party with respect 1o the details of the
acquisition, the nature of the property and the known miricralization,

8.3 The other party may, within 30 days of receipt of the Acquiring Party's notice, clect, by notice 1o
the Acquiring Party, to requito that the mineral properties and the right or interest scquired be included in
and thereafter fonn part of the Property for all purposss of this Agreement.

B4  If the election afureseid is mede, the Optiones shell reimburse the Acquiring Pary (if the
Acquiring Party is the Optionor) for the cost of acquisition. If the Acquiring Pasty is the Optionee il shalt
not be entitled to reimbursement of its costs of acquisition.

8.5  IFthe other party doos nat make the election aforesaid within that period of 30 duys, the right or
interest acquired shiafl not form part of the Property snd the Acquiring Party shall be solely entitled
thereto,

8.6  The Optionee shall be entitled, at any time and from time fo time, to stirrender all or any part of
the Property or to permit the same to lapse, but only upon first giving 60 days® nolice of its intention to do
50 to the Optionor. In this lalter sveat, the Optionor shall be eatitled to roceiva from the Optionee, on
request prior 10 the dale of the surrender or lapse, & quit claim of eny interest held by the Optionse therein
of that portion of the Property intended for surrender or lapse, together with copios of all Plans, ossay
maps, diamond drill records and fhctual cnginecring dats in the Optionce's pomsession and rolevant
thorelo mnd wny patt of the Property so sequired shall coase to be subject to this Agreement.
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SECTION 9, — SURRENDER AND ACQUISITION OF PROPERTY INTERESTS BEFORE
TERMINATION OF AGREEMENT

9.1 The Optionce may et any time, elect to abandon any one or more of the minera! claims camprised
in the Property by giving notice to the Optioner of such intention.

24 Upon any such transfer or ubandonment the mineral claims so transferred or abandoned will for
all purposes of this Agreement cease to form part of the Property,

SECTION 10, - NET SMELTER RETURNS ROYALTY

10.1  In the event Optionce exercises the Option ond acquires & 100% right, title and interest i and to
the Property, the Optionor shall thereafior be entitled to & 2,0% nel smelter retumns royalty with respect to
the Property on the terms set out in Schedule "B" (the "NSR Royalty™), paynble upon the commencement
of Comterclal Production,

10.2  Optionee shall have the right to purchase one-haif (50%) of the NSR Royalty from Optonor at
atty time by payment to Optionor of $500,000, leaving Optionor with a 1.0% remaining NSR. Royaliy.

SECTION 11, GENERAL

1L.I During the eurrency of the Option, neither Party may assign, convey, sell or otherwise transfer all
of part of ity interest or right in and to this Agreement to any third Parly without prior consent of the other
Party. Any assignment sholl be subject ta the sssignee ontoring into an agreement, in form and substance
satisfictory to the othor Party, agreeing to be bound by this Agreement.

1.2 If the Optionee is at any time during the Option Period prevented or delayed in complying with
eny provisions of this Agreement by reason of nhoriginal land claims or disputes, strikes, walk-outs,
labour shortages, power shortages, fel shoriages, fires, wars, acts of terrorism, aets of God, goveramental
regulations restricting normal operations, shipping dclays or any other reason or resons beyond the
cantral of the Optionce, the time limited for the performance by the Optionee of its obligalions kereunder
will be extended by & period of time equal in lenpth to the period of each such prevention or delay,
pravided however that nothing herein will discharge the Optionee from (s obligations under Section 4.2,
Tho Oplionee will within twenty-one (21) days give notice to the Optionor of each event of force majents
under thig Sectlon and upon cessation of such event will famnish the Optionor with notice to that effect
together with particulars of the number of days by which the obligations of the Optionce hereunder have
been extonded by virtwe of such event of force majesre und ol preceding events of farce majevre.

113  This Agrecment inuros to the benefit of and binds the Partles and their respective successors and
permitied assigns,

(ireat Aflantic and Mr Tnhnaian = Ointinn Amreement (New Rrunewisl) ﬁ
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114 Each Party shalt fram time ta time prampily execute and deliver a)l further documents and take
8l further action reasonably necessary or desirable to give cffect to the terms and intent of this

Agreement,

113 No waiver of any term of this Agreement by a Party is binding unless suck waiver is in wriling
sud signed by the Party entitted to grant such waiver. No feilure to exercise, and no delay in uxercising,
auy right or remedy undor (his Agreement shall be deemed to be & waiver of that tight or remedy. No
waiver of any breach of any term of this Agreefment shall be deemed to be a waiver of my subseguent
breuch of that term,

11.6  Noemendment, supplement or rosiatement of any ferm of this Agresment i binding uness it i in
writing and signed by buth Partics.

117 Notwithstanding anty term in this Agreement, if a Parly is ot any time detayed from carrying out
any action under this Agreement duo to circumstances beyond the ressonablo control of such Party (aside
Trom circumstancos arising from the financial dificulty of such Party), acting diligently, the period of any
such delay shall be exelwded in computing, and shall extend, the time within which such Parly may
excreise its rights and/or perforn its oblipations undur (his Agreement.

118 Ench of the Partles horero covonanis, agrees and acknowledges that Optionee’s counsed have
acted as counzel only to Optionee and that Optionee’s sounsel is not protecting the riphts and interests of
Optionor. Optionor ncknowledges and agrees that Optionee and Optionee’s cowsel have given Optignor
the opportunity (o seck, and have recommended that Optionor obtain, independent legal advice with
respeet to the subject maticr of this Agreement and, further, Optionor horeby represents and warraals to
Optlonee and Optionee’s cotnsel that Optionor has sought independent lega! advice or waives sach
advice.

119 Any notice or ather communication required or permitted to be given under this Agreement must
be in wiiting and shall be effectively given if delivered personally or by overnight courler ar if sent by
emuil or fax, addressed to tho address or email address or fax number of the uther Party specifind i
wrlling privr  the execution of this Agreement, or at such other address as either Party may specify to
the other in writing from time to time. Any notice or other communication so given is desmed
conclusively to have been given and reveived on the day of delivery when so personally defivercd, ou the
day fallawing the sending thereof by overnight courier, and on the same dale when emailed or fixed
(unless the notice is sent afier 4:00 p.m, (PST) or on a day which is not & business day, in which case the
email or fax will be deemed to have been given and received on the next business day after transmisgion).
Either Party may change any particulars of its name, nddress, contuct individual, email address or fax
number for notice by notice to the other Party in the mannor sat out in this Section 11.9. Nejther Party
shall prevent, hinder or delay or attempt to prevent, hinder or delny the service on that Party of a notice or
other communicution relating to this Agreoment,

11.10 In entering into this Agreement the Parties recognise that it & practically impossible to make
proviglons for every confingeney which may arise during the validity of this Agreement. Accordingly, the
Parties hereby state and acknowledge their mutual intent that this Agreement shall be enforecd and
implemented between them with fhimess and withoul detriment to any other Party’s interest. Each of the
Parties berelo undertakes with each of the others to-do all things reasanably within his or its power which
are necessary or desirablo to give effect to the spirlt and intent of this Agreement during the term of its
validity.

connection with the transactions contemplated herein, with the exception that Optionee shall pry: (g) the

o e

11.11 Exch of Optionor and Optiones shall be responsible for poyment of its cwn expenses in /s
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casts of preparation, delivery and Bling of any required technical repori(s); and (b) any documents
necessarily prepared in connection with the transactions conmtemplated herein.

11.12  Any payment made under this Agreement [rom onc Perty to the other moy be made by cheque,
wire transfec, money order or bank dmft by personel delivery ar overnight courier to the approprinte
tddress set ot on the first page of this Agreemant or as indicated in writing to the other Party.

11,13 This Agreement miy be validly exectited und delivered by the Partles in any numbor of scparaie
counterpans and all covunterparts, wien cxecuted and delivered, will together constitute one and the szme
instrument.  Executed copies of the signature pages (including electronic signatures) of this Agroement
sent by Facsimile or trausmitted electronically in either Tagged imuge Format Files (TIFF) or Portable
Document Format (PDF) will be treated as originals, fully binding and with full legal farce and effect

The Parties have duly executed this Agreement us of the date and year first written above.

Delbert THhn ston

P,., - ﬂuc‘.fo "

f) iﬁfu
%‘}u"‘j‘) ,(_70 &[Q :  Margo D. Elic

Commissioner o7 Ozth
My Commission expiti.

e £, D027

Mrent Allantir ond Me Inhnston - Nintinn Anresment (New Reimswick)
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SCEHEDULE "A»
DESCRIPTION OF THE PROPERTY
The following are the mincral elaims thut comprise the Praperty located in Naw Brunswick, Canada:
Tenure No, Claim Name Aiea_Ha Owner Issue Date Good to Dato

3



#

SCHEDULE "A"

DESCRIPYION OF THE PROPERTY

The following are the mineral claims that comprise the Property locatedin New Brunswick, Canada:

[ Temure No. Claim Name | Owner Issue Date | Goodto Date
7716 Kagoot Brook 329 Delbert April 26, 2016 | Apnil 26, 2018
Johnston

8499 Kagoot Brook | 307 Anthony December 7, | December 7,
South Johnston 2017 2018

8502 Kagoot West 132 Anthony December 12, | December 12,
_ Johnston 2017 2018

8503 Kagoot South 44 Anthony December 12, | December 12,
Johnston 2017 2018

8506 Kagoot West 22 Anthony December 14, | December 14,
Gap Johnston 2017 2018
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SCHEDULE "B"
NET SMELTER RETURNS ROYALTY

The NSR Royzlty described jo the Option Agreement 1o which this Schedule *B" Is attached will
be such percentage described in the Option Agreement of the Net Smelter Rotumns (ns determined
pursuant to Section 2 below) nod will be paid ta Optionor by the opesator of the Property in
aerordance with the ferms of this Schedule "R,

The “Net Smelter Returns” will ba calculated on & catendar quarter basls and will be equal tp
Gross Revenuc (s hereinnfler defined) less Permissible Deductions (us hereinafier defined) for
such qoarter.

In this Schedule "B", the following words have the following meanings:

i, "Gross Revenue" mesns the aggrepute of the Tollowlng revenues (withaut
duplication) actually received in cach quarterly period:

A. the revenua from arm’s length purchasers of all Minera! Producty;

B. the fair market value of all Mineral Products sold 1o persons hot
dealing at arm’s length with the awner of the Property from which
the Mineral Products are produced; ond

C. any proceeds of insurance on Minera! Products;

it. "Miperal Products” means alf valusble mefals, mincrals and refined ar
semi-refined produets produced from the Property;

fil. "Payor” means the operator of the Property;

iv. "Payec” means the holder of the NSR Roynlty described in the Option
Agraement to which this Schedate "B® i3 attached and which is entitled to
receive payment thereunder;

V. “Permissible Deductions” means the sggregate of the followiny charges
{without duplication) that are puid or arcrued with respect to the Mineral
Producta in each quanierly period:

A, all costs, expenses, charges and penaliies of any naturo whatsoever
which are paid or incurred in connection with mining, refinement or
beneficiation of Mineral Products, including all extraction end
wining costs, all processing, minting, smelter, milling and refinery
chorpes  and  all weiphing, sampling, assaying, handling,
Tepresentation end starage costs, any umpire chorges, and any
interest, penulties and provisional settlement fecs charged by the
processor, mint, refinery, mill or smelter;

B. transportation costs for Mineral Products from the Property to the
plece of beneficistion, processing, minting, smelting, milling,
refining or treatment and thence to the place of delivery of Mineral

Fage: 16718
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Products to & purchaser thersof, including shipping, freight, socurity,
insurance, transaction taxes, port, demwrrage, delay, hendling and
forwarding expenses;

C. all marketing, sales charges anid brokernge costs levied by any sales
agent on the sale of Miner! Products;

D. all insurance or Mineral Produets: rid

E. my sales, excise, production, iroport, export, use, ad valorem, use
Sovurance, net proceeds of mine and other taxes und levies, inchyding
mining taxes on such Mineral Produets (but excluding iccome taxes);

vi. "Trading Activitics" shall mcan forward sales, futures trading or
commodily optiohs Lrading, and other price hedging, prico protection or
speculative amangements that may involve the possible delivery of base or
precious metals produced from the site in quostion; and

vil. All terms which wrc defined in the Option Agraemeant 1o which this
Schedule "B" is attached and are used hersin shall ieve the sume meaning as
defined in tho Option Agreement, unless the context expressly requires
otherwise.

For greater certainty, and without limiting the penerality of the foregoing, ol] charges deducted by
on arm’s length purchaser of metals or minerals whethor for smelting, trewtment, handling,
refining, milling, minting, processing, storage or any other operation on or service relating to the
Mineral Products thet occurs after tha point of salc shell be considered to be lagitimate dedyctions
in arriving ot the Net Smelter Returns amount. Similar deductions at their fair market value will
be permitted for chorges by a nonwaem's length purcheser.

Payor shall have the right to commingle ore or conconirates produced from the Property with ores
or concentrates produced from other mineral propecties in which the Payor may have an interest,
provided that Payor shail (i) adopt and employ reasonable practices end procedures for weiphing,
determining moisture content, sampling and esanying such ore or concentrates and recording such
datn; and (i) utilize reasonably accursie recovery factory lo determine the amount of Mineral
Praducls nllocable 1o the Proporty. Payes or its suthorized representatives shall have the right at
al! reasonnble times during normal business hours to examine and audit from time to time at its
own exgense the records of the Payor relative to the commingling of ores and concentrates
produced from the Propesty,

Fayor agrees to maintain up-to-date and complete records for uny oporulions carried ot on the
Property and in respect of which 8 NSR Royalty is payable. If treatment and/or smelting of the
Mineral Products derived from such operations is perfarmed off the Property, accounts, records,
statomonts and refums relating to such treatment and smelting ervangements shall be maintained
by Payor ar the owner. Payse or its agenis shall have the right at all reasonabla times during
normal business hours to inspect such accounts, records, slzlentents and returns and make copics
thereof at its own expense for the sole purpose of verifying the amount of NSR Rayulty

payments.

The NSR Royalty will be calculated and paid within 90 days afler the end of each caleadar
quarter. Smelter settlement sheets, if any, and « statement setting forth caloulations in sufficient
dotail o shaw the paymeat’s derivation (the "Staiement") must be submitted with the payment.

D3
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In the event that final amounts required for the calculation of the NSR Royalty are not available
within the time peried referrod to in Section 7 of this Schedule, then provisional amounts will be
estimoted and the NSR Royally paid on the basis of this provisional caleulation. Positive or
negutive wlhjustments will be made to the NSR Royalty payment of the succeeding quarter,

Subject to the adjustmont provisions of this Schedule, all NSR Royalty payments will be
sossidered final and in full satisfaction of all ubiigations of Payor with rospect theretn, unless
Payec dolivers to Payor a written notice ("Objection Notlee") describing and setting forth a
specific objection to the calculation thereof within sixty (60) duys after reveipt by Payee of this
Statement. I Payee objects to a particular Sinlement as herein provided, Payee will, for a period
of sixty (60) days afler Payor’s receipt of such Objection Notice, have the right, upon reasonable
uotice and at 2 ressonnble time, to have Payor's accounts and records relating to the caleulation of
the NSR Royzlly in question sudited by the auditors of Payee, 1f such audit determines that there
has been a deficicncy or an excess in the payment mads to Payee such deficiency or excess will
be resolved by adjusting the next quarterly NSR Royalty payment due hereunder. Payee will pay
all the costs and expenses of such mudit unless a doficiency of five (5%) percent or more of the
amount due is determined to cxist. Payor will poy the costs and cxponses of such audit if
deficiency of five (5%) percent or more of the smouont due is determined to exist. All books and
records used and kept by Payor to calculate the NSR Royalty due hereunder will be kept in
gocordance with Canadiaa generally aceepiod accounting principles. Failure on the part of Payee
to make claim against Payor for adjustment in such sixty (60) day period by delivery of an
Objection Notice will conclusively establish the correctness and sulficiency of the Statement and
NSR Royalty payments for such quarier, and forever preciude the Fling of exceptions thereto or
making of claims for adjustment thereon by Payee, Nothing herein will limit Payee's rights
erising out of frand.

Payor may but need not engage in Trading Activities. Payee shall not be entitled to participate in
the proceeds or be obliged to share in any fosses gencrated by Payor's Trading Activities. If
valuahle metals produced from the Properly are actually delivered purswent to such Trading
Actlvities, such valuable metals shall, for the purposos of calculating the NSR Royalty payable
hereunder, be deemed to be sold and delivered ot a price cqual to the average weckly price (for
the wovk immediately preceding the deemed snle) for the meial contained in such Mineral
Products quolcs as the "COMEX" price, first positlon, by Platts Merals Week or an suthoritative
alternative publication reasanably designated by Payor that publishes such prices on & weekly or
daily basis. Such sale shall be conclusively deemed to be a sale st a fair market valuc o an arm’s
length purchoser FOR the refinery for the Miners] Product,

Great Atlaotic and Mr, Johnston — Option Agreement (New Brunswick)
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KAGOOT BROOK OPTION AND JOINT VENTURE AGREEMENT
AMENDMENT AGREEMENT #1

This Amendment Agreement is made as of January _-#,.2020.

BETWEEN:

EXPLOREX RESOURCES INC., a company existing under the
laws of British Columbia and having its head office at 625 Howe
Street, Suite 488, Vancouver, British Columbia, V6C 2T6 [E-mail
to: mikesieb @ explorex.ca]

('EX")
AND:
GREAT ATLANTIC RESOURCES CORP., a company existing
under the laws of British Columbia and having its head office at
888 Dunsmuir Street, Suite 888, Vancouver, British Columbia V6C
3K4 [E-mail to: CRA@greatatlanticresources.com]
("GR")
WHEREAS:
A. GR is the legal and beneficial owner of Tenure No. 7716 (“GR Tenures”’), forming the

Kagoot Brook property near Bathurst, New Brunswick;

GR is party to a mining option agreement dated December 29, 2017 between GR, as
optionee and Anthony Johnston and Delbert Johnston, as Optionor (the “Underlying
Agreement”) which grants GR the right to acguire a 100% interest in and to the Tenures
formerly designated prior to grouping as No. 7716, 8499, 8502, 8503 and 8506 {the
“Prospector Tenures"), forming part of the Kagoot Brook property near Bathurst, New
Brunswick, and the Prospector Tenures and GR Tenures are more particularly described
in Schedule “A” attached hereto and are together referred to as the “Property”; and

GR has agreed to grant EX the sole and exclusive right and option to acquire a 75%
interest in the Property through the execution of an Option and Joint Venture Agreement
dated May 10, 2018 (“Option Agreement”), and upon EX earning an interest in the
Property a Joint Venture shall be formed between the parties, in accordance with the
terms and conditions of the Option Agreement.

GR has agreed to an amendment to the Option Agreement granting EX a four month
extension to the cash payment due to GR on January 23, 2020, pursuant to the Option
Agreement, for certain considerations.

For valuable consideration, the parties agree as follows:

Kagool Brook Option and Joint Venture Agreement — Ainendiment #1 Puge |



1. PROPERTY CASH PAYMENT OBLIGATIONS

In Schedule "B" to the Option Agreement and forming part of the Property Obligations, EX is
required to make the following cash payments to GR to maintain the Option Agreement in good
standing:

1. $15,000 (cash) by January 23, 2019 - to be paid by EX and credited to Expenditures
(PAID)

2. $30,000 (cash) by January 23, 2020 - to be paid by EX and credited to Expenditures
3. $30,000 (cash) by January 23, 2021 - to be paid by EX and credited to Expenditures
4, $50,000 (cash) by January 23, 2022 - to be paid by EX and credited to Expenditure

1.1  Amended Property Cash Payment

The CAD30,000 (cash) payment due to GR on January 23, 2020 will be extended by four
months and will be due on May 23, 2020. All other future cash payments will remain
unchanged and due as stated in the Option Agreement.

1.2 Amendment Compensation

In compensation for GR granting EX the four month cash payment extension stated in
Section 1.1, EX will make a CAD5,000 cash payment to GR within 5 business days of the
execution of this amending agreement as set out by Section 12.9 of the Option
Agresment.

1.3 Sole Amendment

The amendments stated hereln represent the sole amendments to the terms of the Option
Agreement (“Option Terms”) and all other Option Terms remain in full force and effect.

The parties have duly executed this Agreement as of the date and year first written above.

EXPLOREX RESOURCES IN
By:

Authorized Signing Répresentative
Mike Sieh, President

Kagoat BFook Option and Joint Venture Agreement  Amendnwent #1 Page 2



SCHEDULE A - DESCRIPTION OF THE PROPERTY

Pre-Grouped Claims as Listed in the Option Agreement

: : No. | Area : . :
Tenure No. Claim Name Units | (ha) | Registered lesue Date | Expiry Date
' ) Owner B ‘ ' :
77186 Kagoot Brook 15 329 | Delbert Johnston | 26-Apr-16 26-Apr-18
Anthony
8499 Kagoot Brook South 14 307 Johnston 07-Dec-17 07-Dec-18
Anthony
8502 Kagoot West 6 132 Johnston 12-Dec-17 12-Dec-18
Anthony
8503 Kagoot South 2 44 Johnston 12-Dec-17 12-Dec-18
Anthony
8506 Kagoot West Gap 1 22 Johnston 14-Dec-17 14-Dec-18
Great Atlantic
Resources
8507 Kagoot Brook 107 2346 Corp. 12-Dec-17 12-Dec-18
Great Atlantic
LNB Little Resources
8508 Miramichic River 48 1053 Corp. 12-Dec-17 12-Dec-18

The grouping of all the claims under the one claim number (7716) was filed on April 23, 2019 in
conjunction with the filing of the Report of Work. Great Atlantic Resources Corp. is the
registered owner of claim 7716 at the effective date of this amending agreement.

Post-Grouped Claims

Tenure | ClaimName | No. | Area | Registered Original Grouping | Expiry Date
No. Units | (ha.) Owner Issue Date Date
Great Atlantic
7716 Kagoot Brook 193 | 4232.6 | Resources 26-Apr-16 23-Apr-19 23-Apr-20
Com.
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SCHEDULE “B”

KAGOOT BROOK PROPERTY DESCRIPTION

Tenure No. . ClaimName ' No.Units = (ha) = Registered =~ Issue Date '~ Expiry Date
! | Great Atlantic
| Resources
7716 KagootBrook | 193 4,233 Corp. 26-Apr-16 26-Apr-21




SCHEDULE “C”
CONSENT



CONSENT

TO: Origen Resources Inc. (the “Assignor”)
AND TO: lronwood Capital Corp. (the “Assignee”)

Reference is herein made to the Option and Joint Venture Agreement between the undersigned Great
Atlantic Resources Corp. (“Great Atlantic’) and Explorex Resources In¢c., as predecessor to the
Assignor dated May 10, 2018, as amended January 7, 2020 (the “Underlying Agreement”) and the
Sale, Assignment and Assumption Agreement between the Assignor and the Assignee dated May ___,
2020 relating to the assignment and assumption of the Underlying Agreement (the “Sale, Assignment
and Assumption Agreement”).

Great Atlantic:

(a) acknowledges and gives its consent to the assignment and assumption of the Underlying
Agreement (the “Assignment”) as required by section 12.1 of the Underlying Agreement;

{b) covenants and agrees that from and after the date of Assignment in accordance with the
terms of the Sale, Assignment and Assumption Agreement, the Assignee shall be entitled
to hold and enforce all of the rights, benefits and privileges of the Assignor under the
Underlying Agreement and shall be required to perform all of the covenants and
obligations of the Assignor under the Underlying Agreement as if the Assignee had been
originally named as a party to the Underlying Agreement and the Underlying Agreement
shall continue in full force and effect with the Assignee substituted as a party thereto in
the place and stead of the Assignor;

(c) agrees, upon and subject to the completion of the Assignment in accordance with the
terms of the Sale, Assignment and Assumption Agreement, that the undersigned hereby
releases the Assignor from all manner of action and causes of action, proceedings, suits,
debts, contracts, expenses, damages, costs, claims, liabilities and demands of any nature
or kind whatsoever, at law or in equity, or under any statute, that the undersigned has
had, now has or can, shall or may have against the Assignor, in any way arising out of or
relating fo the Underlying Agreement; and

(d) agrees that it will perform the obligations under section 4.1 of the Underlying Agreement,
as it relates to various covenants given that the Property (as defined in the Underlying
Agreement) is presently in the name of Great Atlantic.

Each of the Assignor and the Assignee agree that from and after the date of Assignment in accordance
with the terms of the Sale, Assignment and Assumption Agreement, the Assignee assumes and shall
be required to perform, all of the covenants and obligations of the Assignor under the Underlying
Agreement as if the Assignee had been originally named as a party to the Underlying Agreement.

Any notice (“Notice”), direction or other instrument given hereunder shall be in writing (including as an
attachment to an email) and will, if delivered, be deemed to have been given and received on the
business day following the day it was delivered and, if sent as, or attached to an email during normal
business hours (9:00 a.m. - 5:00 p.m. local time of the place of receipt}, be deemed to have been given
or received on the business day following the day it was so sent, or in the case of email sent outside
normal business hours, on the next following business day. Any Notice to be given under this Consent
will be addressed as follows:



If to the Assignor:

Origen Resources Inc.
Suite 488 — 625 Howe Street
Vancouver, B.C. V6C 2T6

Attention: Gary Schellenberg
Emaik: cmggary @ gmail.com

If to the Assignee:

Ironwood Capital Corp.
Suite 1052 — 409 Granville Street
Vancouver, B.C. V8C 1T2

Attention: Luke Montaine
Email: Imontaine @gmail.com

Any party may at any time give to the others Notice of any change of address of the party giving such
Notice and from and after the giving of such Notice, the address or addresses therein specifiad will be
deemed to be the address of such party for the purposes of giving Notice hereunder.

IN WITNESS WHEREOF of this Consent has been executed by the undersigned hereto as of the
day of May, 2020.

IC RESOURCES CORP.

cknowledged by:

ORIGEN RESOURCES INC. IRONWOOD CAPITAL CORP.

Per:



