
AMENDMENT AGREEMENT
(East Arm Projecto NWT)

THIS AMENDMENT AGREEMENT (the "Amendment Agreement") is dated effective as of October 8, 2021
(the "Effective Date").

AMONG

524520 B.C. LTD.
1383 Kilmer Road, North Vancouver, BC V7K lR3

(*5245208C")

AND:

JOHN ROBINS
l7 Brunswick Beach, Lions Bay, BC VON 2E0

("Robins")

AND:

MARGARITA ROGOVSKAIA
4pL2802 - 1320 1 Street SE, Calgary, AB T2G 0G8

("Rogovskaia")

(524520 BC, Robins and Rogovskaia are collectively referred to as the "Owners" and individually
as an "Owner")

AND:

STRATEGX ELEMENTS CORP.
3A - 34 Powell Street, Vancouver, BC V7 A 1E7

("StrategX")

WHEREAS

this Amendment Agreement is supplemental to a property purchase agreement among the Parties made as

of January ll,202l (the "Original Agreement") with respect to the purchase and sale of the East Arm
Project Claims (as such term is defined in the Original Agreement), a copy of which is attached hereto as

Schedule "A"; and

B. the Parties wish to amend the Original Agreement as set forth below.

NOW THEREFORE THIS AMENDMENT AGREEMENT WITNESSES that in consideration of the premises
and of the covenants, agreements, conditions, representations and warranties contained in the Original Agreement
and this Amendment Agreement, and for good and valuable consideration the receipt and sufficiency of which is
hereby acknowledged, the Parties agree with each other as follows:

The Original Agreement is hereby amended by deleting "December 31,2022" from Section 2.2(b) and
replacing it with " December 3 I, 202 3".

The Original Agreement is hereby further amended by deleting "January 10, 2023" from Section 2.2(c) and
replacing it with "January I0, 2024":

A.

2

Amendment to Property Purchase Agreement (East Arm Project)



2

J

4

5

The Parlies confirm that in all other respects, the terms, covenants and conditions of the Original
Agreement remain unchanged and in full force and effect, except as modified by this Amendment
Agreement, provided that from and after the date hereof, the Original Agreement will be read and

interpreted in conjunction with this Amendment Agreement.

Each of the Parlies represents and warrants to the other that it has the full right, power and authority to
enter into and accept the terms of this Amendment Agreement and to carry out the transactions

contemplated herein.

This Amendment Agreement and the rights and obligations and relations of the Parties hereto will be

governed by and construed in accordance with the laws of the Province of British Columbia and the federal

laws of Canada applicable therein (but without giving effect to any conflict of laws rules). The Pafties

heretu aglee that the Coults of Blitish Columbia will havc jurisdiction to clttcttain auy actiorr or othcl legal

proceedings based on any provisions of this Amendment Agreement. Each Parly hereto hereby attorns to

the jurisdiction of the Courts of the Province of British Columbia.

This Amendment Agreement may be executed in several counterparts, each of which will be deemed to be

an original and all of which taken together will be deemed to constitute one and the same instrument. This

Amendment Agreement or counterparts may be executed either in original or in form through any electronic
means of transmission including, without ,limitation, electronic mail by way of the internet, and the Parties

adopt any signatures received by such electronic means as original signatures ofthe Parlies.

IN WITNESS WHEREOF this Agreernent has been executed by the Parties as of the Effective Date.

On belnlf of the Owners:

524520 B.C. LTD.

Per: "Lewrence Bqrrv" ".lnhn Rohins"

Lawrence Barry, Director JOHN ROtsINS

" M arsarita Roeovskaia"
MARGARITA ROGOVSKAIA

On behslf of StrntesX:

STRATEGX ELEMENTS CORP.

Per: "Darre,n Bah.rev"
Dqrren Bahrey, CEO

6.
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PROPERTY PURCHASE ACREEMENT
(East,4nt ProJect, N ll'T)

THIS PROPERTY PURCHASE AGREEMENT {"Agreement") is made as of rhe I I'r day of January, 2021 (lhe
"Effective Date").

AMONG:

524520 B.C. LTD.
1383 Kilmcr Road, North Vancouvrr, BC V7K I R3

("524520 BC")

AND:

JOHN ROBINS
l7 Brunswick Beach, Lions Bay" BC VON :E0

("Robins")

AND:

MARCARITA ROCOVSKAIA
Apt.2802 * 1320 I Srreet SE, Catgary", AB T2C OCg

("Rogovskaia")

(.514520 BC' Robins and Rogovskaia are collectively' relbned to as the "Olyncrs" and individually
as an "Owner")

ANDr

$TRATAGX ELEMENTS CORP.
3A * 34 ltorvell Streel, Vancouver. BC V7A lE?

(''StrategX")

WHEREAS:

A

B.

Tlte orvners are the legal otvtieru of an aggregate l0O% (1i3%as to each Orvner) undivided right, litle and
interest in and to the mineral claims (the "East Arm Project Cluims") comrnonly refened i, it. ..rorr
Arn Proicct". all of rvhich are located in the Northwest Tenitoriei. Canada, 

"antl 
rnore purti.rLrly

described in Schedule "A" attached hereto;

The Olners have agreed to sell to Strategx and StrategX has agreed ro purchase from the Or\,ners, all of t5e
orvners' right. title and interest in and to the East Arnr Projectl"laims, tiee and clear of all Encumbrances.
subject to a2o/o nct smelter r€turn royalty and a 29''o gross oveniding royaltv on diamonds, both of rvhich are
to be retained by the Orvners (as to l/3 each). all in accordance rviitr tlie terms and subject ro tne conJirions
contained in this Agreenent;

the Owners sotlletimes collectivell' refer ro rhenrselves as lhe "rYlrnrer. Exploration Grotql. (..HEG,,)I ancl
C,

ltrcpet !,t' Ptrrcha"se .lgr<turnl Iliust .lril ttrojnt)

/4R $
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Hfl0 attd StrategX entel'ed into a letlsr flgrecnrent dared Seprcmber 24, 2018 (the'.Origlnsl Agreentent'.)
in rclation to rhe subject nsuer of this Agreenrent and the orvuers and StrategX now rvish ro timinale the
original Agrccnrenr in its enrirety and to concurrenily entcr into this Agreerncrt to rnore properl.l. reflect
their agreement with respect to the purchase and sale of the East Arm projccl claims.

NOw THERDFORf, THIS ACREEMENT WTTNESSETH that in considerztion of, among other rhings, the
niulual covenaltt$ end agr€enlenls contained il this Agreement, and for other good and valuatrlJconsideration. the
receipt atid sufficiencl' of rvhich is herebl, acknowledged b;- each of the Parties hereto, the parties covenant and
ag.rce as follorvs:

l)

l.l

ARTTCLE I
DEFINITIONS AND INTERPRETATION

Dsfini(ions. ln this Agreernent, the tbllou'ing words and terms ryill have the follolving meanings;

(ai -524520 BC'^ has thc meaning given ir on the firs page olthis Agreernenl.

(b) "Abandoned PropertS" has the nreaning given it in section j.2.

(c) "Atfiliate" rl)cans a company that is afilliated with anotlrer company as desgibed belorv:

A conrpanv is gn "Affiliare" ofenother conrpanl. il:

(i) one olthern is the subsidiary of rhr orher. ol.

(ii) each ofthcnr is conrolled b1. the sarne personl

A conlpany is "controllcd" bl a person il':

(i) voting securilies of'the L-onlpany are held, other than b1,n,a."- of securitv onl.r,. by
or forthe benefit ofrhar person. and

(ii) the voting rights attached ro those voting seculities are entitled, if exercised. to
elect a majoritl.' of the direcron of rhe conrpany:

A person btineficially orvns securitics that are benelicialll. orvned b-r,l

(iii) a compan), controlled b1. rhat person. or

{iv) an Affiliate of that person or an Atlliare of an;. companl, controlled by that
person.

(d) "Agreemenl" nteans this propert)' purchase agreement and all schedules attachcd hereto, and all
instrumcnls supplemental to or in amendment or confirmation of this properl"t, purchase
agr€ement. as such ma1' be amelrded llunr time ro tinte ,

(e)

(f)

(s)

"Al Properry'' and "Al Properties-'has thc rncaning given it in subsection 3.1(a).

"Area of Interest" has the meaning siven it in subsection 3.1(a).

Business Da1'' means any da1' other than a Saturday, Sunday or a public or sratutory lroliday in
the citl' of Vaneouver. Blitish Colunrbia.

l'roptrty t)ur< hust -{.qrdrrre,r, t l)tst.lrtu I'uiect) dR ,h



(lr)

(i)

(.i)

(k)

(l)

( nr)

(n)

(oj

"Claims" lneans any and all Io,sses. liabilitics. cxpcnses. costs, danlagcs. actions- clairns
(iucluding Environrnental Claims), proccedings, suits and obligations of everl, kincl and narure,
irtcluding, rvithout linritation. anl losses. liahiliries. expellses, costs. darnagcs, actidns. clainls
(including Environtnental Ctairns). prnceedings. suits and obligations relating to danrage to
propcrt!'. personal irtjury and loss or dintinutiou ofnrineral clainr riglrrs and land use rigttts.

"Closing Dale" meatts Januar;' 13.2021, orsuch otherdate as *'ill be nrutualll,agreed to by rhe
Partics,

"Easl Arrn Projcct Claims'- has the nteanins qiven il in Recital A above and includes tlrose
nritteral clainrs described in Schedule "A" attached hereto, together rr,ith any additional ntineral or
rnining clninrs cr:nrprising an Al Propcrr,v- tlrat nrnv be acquired pursuant to section j.l.

'"Effective Date" has lhe mtauing given it on the face page of this Agreernent.

"Encumbrance'" tilealls an1' Clainr. rnorlgage. charge, plcdgc. hypothecation. sccur.iry,. interest.
assignntent. lien (statutorl'or othenvise). title rere,rtion agreenlent or arriinuenlent. ro;.alq,,
restriclirte covcnant ol o(her encuntbrance rrf anv nature or all!' agreement to givs or create an)1 of'
the lbregoing.

"'filtvironmental Claims" rneans an] and all adrninislrative. regulatory, or-iudicial acriol]s, suits,
detnands, claints. liens. notices of non-conrpliance 0r violation. investigations, or proceediugs
relatilrg in anl w'ay to att)' Environnrerrtal l-arv or any penrrit issued under any Elvironmentnl
Las'. inclrrding, rvithouf lirnitatron:

(i) any and all clainls br' govcrnntcnt or regulatory authoriliet fi:r'enibrccnrepl, clean-u1r,
retrtoval. response. renredial. or othcr actions or <lamagcs under anr. applicabie
Environrnental l,arr ; and

(ii) nny and all ciainrs b1' an-r' third part5, seekiug clanrages, cr:nrriburion. indenrnillcation,
cost I'ccoveD,' contpcnsation. or ittjunclive or other relief restrlting fionr hazatt|>us
lnaterinls' including an1'releasu'ol those clainls. orarising liom allegetliniur-r orthreat of'
injury to human health or saf'et1' (alising fi.ont environrlenlal nlalters) Dr Ille environ)ncnt.

"llnvironmental Larvs" ntearts all reguircrncnts of the conrmon la\v. civil cgde. or ol
environurental. health. or saf'ety statutBs ol aly agellc),. board, or governmental agthorib/
applicable ro the Property including. bur uot timired to, those relaring ro (l; rroise. (ii) pollution or
protection of the air. sttrflace rvatcr. gtound $aterr or land, (iii) solid. gaseous, or liquid rvaste
generation' handling. trealmerlt. storage. disposal. or transpo(ation, (iv) txposup to haiarclous or
toric substances. or (v) tlre closttt'e. decornmissioning. dismantling, or abandonnlent ol any
l'acilities, nrines. or rvorkings and tlre reclarnation or restoration of lands.

"Exploration Expenses" means, the dircct expenses relating to exploration that StrategX
pet'fonns' directly or through its contractors. on the Properrl'. including rvithout limitation iry
esploration rvorks that allory the location. identificarion ancl quantificatiotr of nriner.al reserves anci
reri0urces existing in the Easr Arrrt Prrr.iect Claims and an-y clainrs underlying AI propertl, that may
be acquired pursrrant to section 3. l, the preparation ofrvorking sites, opinirig any retrabititation ot
roads, tesearch ald geophl'sical survelr. blasting. developnrent ond Aritiing trt all kinds. the
making of tunncls. shafls and adits. environrnental renrediatjon and rehabijitation. the
conlpensatiott pa)'nlents to har,e access to the surt'ace larid on rvhich the East Ann project Clairns
and atrl' claims utrderl;'ing Al Propert.r,that uay,be acquired pursuant ro secrion 3.1 ir.e locaied,
the antounls paid for geophysical. geochenrical and geological surveys, drilling. developmenr oi
t'antp.s and an)'underground and sltrlacc land rv<lrk. metallurgical and engineering rests, pa),plents
to contractors or constrltants for rr.'olk done or services rendered and ihe cost of tlre lees nnd
elipenscs that are disbursed to obtain studies and t'eports rvirh respect to or relaled tvith thc East
Arm Projecr Clairns and anl clairtts underlling AI Ploperry rhai ruay be aoquirecl pilrriuanl to

fi('k!' rr4ttrt.y' I' u rcltu.tt ..lgrtaui,ilt r l)t.\t ..l r\t Pt.4.,at )
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(p)

(q)

(r)

section i.l and lbr tacilities nnd equipnent f'or purposes of achieving the developntent or
cotnntcrcial production phase, including thc governnrental nrining and permitring fees. thc
adnrinistration, legal and surlace expenses in order to keep {he East Alnr Ploject Claims arrd rury
clairns undcrlying Al I'ropcttl'tlrnt ma1'be acquired purstrrnt to section 3.1 in good standing. and
all lax pa5'nble iu rclrtiotr Lrl rhe foregoing, all on a cost rccoveD' basis at rates that do llot excetd
industrl standards and supfrrrrted br invoices and tinresheets, as available. tt ri,ill alsp be
censidercd as invcstment in F,xploration Expenses the payrnent ol all tares^ Lentals and
ntaintenance fees on the Properly as rnav be nccessary to keep the Propefl]i in good standing. For
clarity. I:xploration Expense.s rvill not irrclude an1,' ot' StrategX's gcileral and adrninistrativc
expenscs.

"Forcc Majeure" ntcans an er,ent be).ond tlrc reasonable control of'a Patn and not caused b),suclr
Pfltl-\'(excspt those caused tr-r'its orrn lack ol f'unds) that prevents or delal,s it liorn corrductingthe
activities unrl perfbnning thc obligarions corltemplated b1. rhis Agreemenr: /4Ll\:.i!!e(!-jllgr. tlre Party
nrakes a good laith cl'fon to resolve or avoid such dela)'. Such everrts s.ill include. but not bc
linrited tcr: acts of Cod. inclenrenl rveather conditions, tire. tlood, explosion. strikes. lockouts or
other industrial disturbanccsl larrs. rules and regulaiions or orders of an""- dul1, constituted court or
goyemlnenfal authoriry': tvar: pandemics. including COVID-19: non-availability ol nraterials or
lranspontilion: breach of conn"actual perlormance b1, srrb-contractors: or p,-otesls. demonstrations
or ofher evenrs causing *,ork sloppages by' environnrental lobb1.'ists. NCOs or local corrrnrunily
graups.

"COR Royalt)"' nleans a ?9'ir dianrond gross ovcrriding royalt1,, pursuanf to and sub.iect to the
terms and conditions of the l(o1,alt1'Agreentcnt.

"(iovernnental Authoritr"' tl)ealts an\ l'ederal. provincial. territorjal, regional. nrunicipal or local
govcrnment or arrthoritl . quasi-govemnlenl aulhority. fiscal oriLrdicial bod1,. governrrrent or;su.ll'.
rcgulatory' or'ganization. conllnission- board. tribrrnal. orga|ization- or any regulatory.
odntinistrative or othcr agency. or an1' political ol othcr subdivision. departlnent. or branch of an\,
ol'thc kx'egoirrg ltaving.iurisdictiorr or authorif.\, over the Parties or the sub.iecr nratter of tlris
Agregulent.

"H EG" has thc nrcanilg has the mcaning given it in Recital C above.

"Malerial Adverse Effect" has rhe nreauirre given ir in subsection 5^j(t).

"Mining ltecord's Office" has the rneaninu given it in section 4.4.

"Nl J5-106" nteans National lnstrurncnt "i-i-106 * Itrospectur Exenptiotr.r, of the Canadian
Securities Adnr in istrators.

(s)

(f)

(u)

{ \,1

(r)

(l')

(w) "Notice" has the meaning given it in section 8,1

"NSR Ro1'alt\"'rneans a2onnel stnelter return ro)'alg'. pursuant to and sub.iect to the tcnns apd
conditions of lhe Ror,ahv A{rreenrent.

(z)

"Orvttcr" and "Ox'ners" havc tlre nreanings given thenr on the first page of this Agleenrent.

"Part1"'nleans atl)r ofthe (Jrvners or StrategX as lhe context requires. and "Parties'' mcans ni()re
than one ot'thern. as thg context requircs.

"person" includes an individual, estate, linliled liabilitl conrpan)'. corporation. parrnership. joint
venture. socier;', association. trust, unincorporated organization. governnienral body ot an),agetic)l
or instrumentalitl' thereol or an1' other julidical entity" or an), trustee. esecutor, adnrinistrator. or.

other legal represcntative thereof.

I' ropL r n l' t r re' l n t sr, l.r:r,, 1 nE n t t [. tt t, l r n [' r qt<, t t i\:\.,t

(aa)

l'l&
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(bh)

(cc)

(dd1

1cc)

(fi

Bs)

"ltropcrt!"'ttteant lhe areet locoted rtithin the bounds of tlre llast Arnr Pruirct Clnims and an1, Al
Properrics acquired put$uslll lo section l.l. inc'luding any fractions or glps among thc liasl Arnr
I'roject Cltinrr and Al Propenics. If nn.v. and including replacentent or succ.ssorllairns. and all
other mining interests derived ftom any such Fast Arn Project Claims and Al Propcrries, itany.

"Purchasc Pricc" has thc meaning given in section 2.2,

"Robins" has the nreaning given ir on the first page of this Agreement,

"Rogovskuia " has thc meaning givcn it on the firsl pagc olrhis Agreernent,

"Roynltics" nreans. collectively. tlre GOR Ro1'alty, and the NSIt Ro1,alt,v.

"lto1'alt1' Agrecment" nieans lhe rrrl'alt1, agreernenr rclating ro the coR Roy,alt1, and the NSR
Ro;'alty attached hereto as Schcdule "C".

(hh) "Securities" nteans" collectively. tlte ljnits. the Unit Shares. the Wanants, the Warrant Shares and
an1' combination thereof.

(ii) "StrategX" has thc mearrilrg given it on rhe first page ol'thjs Agrccnlent,

0.i) "StrategX Shares" ineans contnton shares in the capital of StrategX. as presenrlr, constituted and
''Str*tcgX Share" rneans one ofthent.

tkk) "Unit" has the nreaning givcn ir in subsection ?.2(c).

(ll.) "Unit Share" has (he nrcaning given ir in subsecrion 3,2(c).

(nrn) -lVarrant" has the meaning given it in subsection l.l1c),

(nni ''Warrant Shsre" has the meaninu given it in subsectiotr ?.2(c).

1,2 Interpretlrtio*. in this Agreenrenr:

ia) llegdtlJ$tj" Headings olarticles. sections. subsections and Schedules are inserted lbr convenience
of reference onll' and do not affect the construction or interpretation of this Agreement.

(b) (,4!!!!!-l'.lltgts&J!1. Where the rvord "includingi'or the rvord *includes" is used in this
Agreement it means "incluc[ing ror iniudes) \:ithout linitation". The rvords',herein'.',hereo.f'
and"hereundett'and other rvords ofsinrilar furport. refer to this Agrecnrent as a rvhole and not to
artl' particular article. section. subsection or Schedule, unless indicated. All references in this
Agreetnent to a designated anicle. section. subsection or Schedule is to the designated arricle.
sectioll ot' sttbsection of; or Schedirle to. this Agreenrent. Where a Pad1, is a corporation.
refet'ences in.lhis Agreenlent to the -ltnov'ledge'" of such PartS,or the"knox,ietlge and ielief. <tf
such Parr-v' and sintilar expressions nleans the actual knorvledgc. intbrmation and belief of rhe
Chiel Executive Oflficer and.'or Chief Financial Officer of such Party, each rvithout personal
liabilit;" (except iu the case of tiaud).

(c) {uth.w$n$s!dg:. Unless the context othenvise requires, the singular of an1'remr includes the
plural and vice ret'se, and tlte use of any term is equalll. applicable to any gerrder and. w,here
applicable. to a bod;, corporare.

i.d) P-lslulxl&gl2rylJ&. A rcfcrencc to an agleenient or document (irrcluding a reference ro rhis
Agrcerncnt) is to the agreenient or documenl as arnended. varied. supplentonted. not,ated or
replaced t,\cept to thc e.\tent prohibited b1' this Agreeluent or that othsr agi'eenrenr or docurrient,

M/t.
i'i l- r
ll J1rl

l' t op 
"' 
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(e) Sdtl:r:tt<:t:Jlt-L)ruyl!Ltllt.!)!!-L. An1 reference l0 a corporare cntily includes and is also a ret'erence
to all! corporate enlit)'that is a successor lo such entitv.

(f) [Qli11t:tt9v117111'#j&'. A reference to an1' Part-v' nleans a pafy to this Agrecrncnt and includes rhat
Pan),'. "rrcccssors and perrnined assigns.

(g) ll.dsttlttt: tu ll'rititlg' A leflrence to \\'riting includes a l'acsinrile or electronic mail transrnission
and any nteans of reproducirrg rvords in a rangitrle and pcrnrancnlly visitrlc tbrrn.

(h) r!r.zfi:U.u,lC,t"r-Orrr'l:. ll'an1'day on rvhiclt action js required under this Agleentenr'lblls on a day
rvhich is not q Buninesn Da1', the dnte that luch oction is rcquircd rvill be ertcnded tr) rhc pclir
llusiness Da5.

(i) ("urrenrA. Utrless othet'rvise indicated all dollar antoulrts referred to in tlris Aureentent, including
the s1'mirol "S". refer to lau,trrl mone1, of Canada.

1.3 Schgtlule.:. The tbllorving Schedules are attached to and incoqrorated into this Agrcernenr b5,ret'erence and
dccrned to bc an integral part hereoi

Schcdrrlc ''A" The East ,frnt Projact C{uints
Schedule "lj'' * Arcu o.i"lntcre.tt ,llap
Schedule "C'- . l)rutnonrl (lro.rr (.h'erritliug, Ralvltr arrrl .\,,1f Ralnltv llgre cncnt

Ll So'crql ili{t'

lf an1'tltilrg in thi.s Agreenrent is unenforceable" illegal or void lhen it is $eyered and tlre rest of tlris
Agrr'entent reruains irr l'orce.

(h) stherc a provisiolr ol'this Agreernent is prohibited or unenforceable. rhe Parries rvill negotiate il1

good faith to replnce the invalid pror'ision b1, a provision u'hich is in accordance u'irh thc
appliclble larv and rvltich u'ill be as close as possible to the Panies' ori_trinal intent and appropriate
conscquentisl amcndnrents (if ant,) r|ill bc rnade to this Agreertrclrt,

ARI'ICLE 2
PURCHASE AND SALE

2,1 l'ttl"clrir.sc anrt Snlc. Subject to tlle tenrl$ and conditions set fbrth herc'in, the Orvners jointll.and severally
ftgreetoandtvill selltoStrategXandStrategxagreestoandrrill purchaseliomtheOu'ners.a l00ori,unr.lividedlegal
and beneficial right. title and interest in and to lhe East Arm Project Claims, tiee and clear ol'ail Encunrbrances
(srrbject to the GOR Roy'alt1' and the NSR Royalty reserved to ihe O11,ners pur-suant to subsection 2.2(dr. together
tritlr all tcchnical inlbrntation in possessirln of the Owners relating to the Properf.\,. for the considerarion specified in
section ?.2 belo*.

2.2 Purclrasc ltricc. As consideraiion l-or tlre East Anll Proicct Clainrs;

(a) StrategX rvill pay ro rhe Owners al) aggttgare of $350.000 cash as lollotvs

(i) 5250.000 ca-qh rvas payable on or before Jull' l. 2020 (tlre Orvners acknowledge receipr of
this sunr):

1ii) an additional 550.000 (lo1al 5300.000) cash vvill be pal,able on or belore Jul1,1,20?1.
arJd

( iii) an add itional S.50.000 (total Si 50.000') cash rr ili bc payable ou or belore Ju ll, L 2022.

(at

l'ntp,,rtt' I'urrluts., ..1$rclrrj?rt I f:a$t .lril Prctscil ML \$
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all o{'rvltich payments rvill be paid b;, chcque or bsnk drat} nrade payable to "Hunt€r Explomtion
croup" and delivered to suire l0?0 - 800 wesr Pender Street. Vancouver. Elc v6c ?v6:

(h) StrategX wiil incur al leasl t'crur rnillion (S4.000.000) dollars in Explorarion Expenses on rhc
Prcpertl' on or before December 3 l, 20?2:

{c) within l0 days of completion of the last ol'the paymerrts sel out in subsections ?.1(a) and (b)
above. and in an5 event no later than January 10. 2023. SrraregX will issue and deliver to the
Orvnen a total ol one rnillion tlve hundred tlrousand (1,500,000) units ol StrategX (cach, a
"Unir") (500.000 Units as to 524520 BC. 500,000 Units as to Robins and 500.000 Ufiirs as to
Rogovskaia ) u'hich Units rvill be registelcd in each Os,ncr's lrame or as othenyise directed by
cach Orvttct in rvriting. Each LJnil rtill be canrprised of one StlategX Share and one co*morr
share purchase rvarranl (each, a "Warrrnt"). *'ith each Warrant being erercisable lbr onc
StrategX $hare {each, a "Warrant Share") at an exercise price of 50.50 per Warrant Share t'rrr a
period of five (5) ),ears liom the date of issue olthe Wan'ants: and

(d) etTective as of the Closin*e, Date. StrategX rvill grant the GOR Ro)'alb- and the NSR Royalt"r' to the
Orvners (li3 as to 524520 BC, li3 asto Robinsand ll3 as to Rogovskaia ) in accordance ivirlr thc
tenrrs and conditions of the Ro-valry Agreement.

(all of the abovr consideration being collect.ivell' refened ro as the "Purchusc Price',).

Rcsnle Restrictions on Securitics. 'l'he Panies acknorvledge and agree that:

(a) the Securities to be issued t0 the Otvners pursuant to subsection 2.2{c) above tlill be subject lo a
hold period under applicable securities legislation and nra;, be subject ro a resale resirictions
pursuanr io StraregX's Articles, during rr.hich rinrc the Secur,ities mali not bc re-sold^ transtered or
olbeftr'ise disposed of except in accordance u,itlr applicable securities lau,s and StrategX's
Anicles. ns applicable. and as such StrategX n,ill be required to legend rhe cerlificates r.pr*r.n-riug
thc Securitics as required b1'applicable securiries larvs:

and

(bl StrategX has advised the Os'ners that StrategX is issuing the Securities to them under exenrptions
fionr the prospectus requiren)ents ol applicable securities laws and, as a coilsequence. cenain
protections. rights and renredies provided bi applicable seculities larvs, including iraturotl,rights
of rescission or damages, u,ill not be available to them.

ARTICLE 3
AREA OF INTEREST/ ABANDONMENT OF PROPERTY

3.1 Arca oflnterest.

{a) l'he l%rtics agree that if any Parn' stakes or othenvise acquires any nrineral claim(s) or
propeq{ies) (each. an "Al Propertl"' and collectivcll,. thc ''Al Propcrties") rvitlrin the boundary
lirres around the East Arm Project Claims noted on the map attached hereto as Schedule.'8.'(ifti
"Area of lnterest"). then such AI Properties rvill become pad of rhe propen) being sold
hereunder and rvill for.rn part of this Agleenrent.

(b) ll'an1' ol'the Ort'ners stake or othenvise acquire an Al Properry. q,ithin rhe Area of tnterest during
stlch tirnc as StrategX oranl'Al'filiate of SlrategX legall,v or beneficialll,oq,ns the propen1,. t;err
StralegX rvill have the optiort to acquire suclr Al Property fronr the Orvnel iu consideiarion oniy
lor rcintbttrsenlent of the direct and indirect liling. recordilrg and staking or acquisirion cosis
relating therclo.

ir..i \'
l', oltn.\ i'kr.'lt.tst .llltliil{nl r lhst lrnt l,relcctJ
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J,2 Alxn(lonntent of Jrliqersl Clirims. If Strategx proposes to sun'ender or abandon any of rhe llasr Antr
I)ro.icct Claitns conrprising the l>roperty (thc "Atrandoncd Property"). then ir u,ill {'irst give rvritten nolice of suclr
intention to the Ou,ners, iu accordancc rvith the Notice provisions in section 8,1 belorv, at least fhi$,(30) days in
advance of tlre proposed surrendcr or abandonment. ln thc event thal StrategX receivcs ttonr an1' Orvner a irritten
nolice that such Orvner dcsires StrategX to convey tlte Abandoned Properl* r,alid and e.\istellt to such Orvncr.
Sttatr'gX l'ill. rvithout additionnl considelation, conve,\, the Ahandoned Proper-l.v to such Orvner. ancl if morc than
etrc Otvtter provides tvritten rtotice ltereunder then the Abandoned Property rvill be convel,ed to all such Ou,ncrs in
cqual ptopoltions. In such event. rhe Orvner{s) rvill acquire the Abandoned Propettl, frorn StraregX on an "as is
rvltr're is" basis. li'no Ortrter gives such nolice to StralegX. StlatcgX nra1. surrender or abandon thc Abandoned
l)ropcrly and rtili tltereafter have rto obligation to nraintain thc titlc to the Abandoned Propert5'. tyu.idg!-lla:1t],_(,!.:,
that il Stl"tegX or anr of its All'iliates rcacquires lthrough sraking, acquisition or othenyise) the Abandoned
llr'opcrtl or att;'of the area colettd by'the Abandorred Plopertl'at any tirne rvithin live (5) years fbllou.ing surrendcr
or obandonrnent. the Ro)'alties rvill appll' lo such reacquired propeny and product rnined. prodLrced. extracted or
othenvise derivcd from such rcacguired prop€lq'interest rvill be subjecl to the Royalties.

ARTICLE d
CLOSING

{"1 "elQ$qg. SLrbject to tlte lerms and conditiorts ol this Agrecrnent. rhe Parlics rr,ill cornplete the herein
described purchase and sale of'the East Ann l)roject Clainrs (thc "Closing") on or before J:00 p,nr. (Vaucouvel
tirne) on thc Closing Datc. at StrategX's olljces or al such olher time and place as rvill be ntutualll, ogreed to b;, the
Parties,

d.? l'ttgltt'ttcrs' Cfosittel)(lir,erol}l !. At thc Closing. the O|ners rvill deliver'or causs ur be delivered to
StmtegX the follori ing:

(a) an1' and all tcchrrical dala. seotechnical rcporrs. cnvironrnenfal lrports" nraps. digital tlles und
olher data u'ith respect 1o the East Arni Prcr"iect Ciainrs, inclrrding soil sanrples. and all recorcls and
files relating to the ljasl Arm Project Claims in the possession orconlrol oltlre Orvners. rvhich has
not bccn prcviousl;- delivcred to StrategX:

(b) transt-cr applications for registration of the [:ast Arnt Project Clainrs du]r, execured hy the current
registered owners of such claints. in tbrm satisfacton, to SlrategX. tbr deliveqy to the Mining
Record's Offi ce, Nonhu'est Territories:

(c) the Ro1,alry, Agreernent duly executed b1. eaclr of rlre Orvners; and

(d.t any other docurnent that is reasonablr. reqrrested by Strategx.

d'3 SjratcfiX's Closir{ Oelivcrtrblas. At the Closing, Strategx rrill delivel or caused to be delivered to the
Otyners lhe lbllorvinp:

(a) the Rol.nlty Agreenienr duly,e.recuted b_l SrraregX: and

(b) any otlrer docurnenr that is reasonably requested b1. the O*'ner.s.

{.4 lgnsfrr {tf Ett$t Arm P . The Parries rr,ill. as soon as pmc{ical after the Closing and, in any
event' prior to the date thal is fir'e (5) Business Da1's lbllorving Closing, cxecute ancl file all suclr docuntcnrs rvith the
;rllrlicaltlc r.rf icc ol'thc lvlining Recordet"s Olficc olNotthrvcsr'fenit$rics {rhc "Mining l{cerrrtlcr's Offrce"} arrtl
pcrf'orttr suclt acts and do such lhing.s as is neccssary to eftlctir"ell rlansl'cr. legal tirle in an,J rc.t rIe l:ast Antr project
(.lIints to Slrate!.X. and tecol{l suclt lcgal interesl in arrd trr the l-iasr Ann l}ro.jcct {llains suclr lhar SrrategX ir thc
recoldcd ot'ner ol l0t)qi, ol'llrr' llart Arnr Plojr'cl Clainrs rvith tlrc Mining Recorcler's Office"

l' r rt?<' r e' I | il r.' h. t rc I g rt r' u L n i I :.1.\ t . I t D t [' r oJ s: ! I
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ARTICLE 5
R EPRESf, NTATIONS AND WARRANTI ES

5'l ll,Iulusl-Rclit'gsentttions nnd \Yarr$Itias. Each Par'ly represent$ and rvarrants to t1e other.that:

(a) the consutrttttation ol'ttris Agrcement rvill not conllict rvilh nor result in a1), bfeach ol' an),
aqre€ncnt or other instrutne nl $'hatever to n'hich it is a parq,or by s'hich it is lloincl or ro rylrich it
nra,u* be subject;

(bl thu execution and dclivery ot'lhis Agrecment rjoes not violate or result in rhe breach of rhe larvs oJ'
an;' irrrisdictiou applicable to it oL. in the case of a corpolation. of its organizational documenls:

(c) no proceedings are pending fur'. and it is unaware ol'any basis for, the instilution ol' anv
proceedings leading fo the placing of the parlv in bankruptc), ol subject ro any other lal!,s
governing the affairs ol"insolvent partiesi nlld

(d) this Agreemettt. rvhen delivered in accordance wirh the lcnls hereot. rvill corisrirute a valid aod
birlding obligatirut enltrrccablc iruninrt r:ach Fartf irr acc{u'dance rtitI its tenrls. €iicepr (i) as such
eilltrrcr:flhilit,l nrll' bc lirnited br npplicable bankruprcl'. insolvency, reorgarrizaiion. nloraloriunlJ
liquidatiun and oiher sirnilar la*.r of gcrrt'ral application attlcting .irfbrc.i.nt of creditors" rights
gcncrally and (ii) aq limited hr lau s relaling to the availnbilirl' oi specilic perfbrmoncc. irrlrnciive
rr.llicl' or other cgu itabie lerncdres.

l'hc lc;lresenlations urld N'an'anties conrtineil in thi.i scction 5.1 u'ill be treated as nradc anrl bc binding up0n rbe
l'itt-lics cotllitltrousll rlurirtg thr'lefu ol'this Agreenlcnt and speciticalll, rrill survivg the csecution and delir.cr\.ot'
lltis Ag,r'c'cntent an<l tlrr. Closrrrg Darc lirra perirrd ol'rrrei (ilt years,

5'2 lilrltcgX's llcnrqscnlatirlns lntl Warrnntics. StraregX represents and rvanants to thc o$,ners thal:

(a) it is a corptlration dul-v organized. r'alidll eristing and in gooct standin*u lnder the larvs olBritish
Coltlrtlbia arrd has all reqtrisite corporare porver and aurhority to orvn itiproperties and carq, on ils
business as norv being conductcd:

(b) it has the full right, porver, cnpaciq'and authority ro enter into, e.tecure and deliver this Agreemenr
and ro be bound by irs lernrs:

(c) the execution- delivery and perfomtance o1'this Agreenrent and the mailers contenlplated hereill
have been duly' authorized b1' all necessar], .otpornte aclion and no orher.orporut.'pro.eedings
are necessary to aulhorize this Agreentetrt and the nlatrel's coqtemplated herein:

(d) it i$ a privarr' issuer-as defined in NI {5- 106:

(e) it rvill reserve or set aside sufficieut conlmon shares in its trcasun- ro issue the Unir Shares and the
Warrant Shares upon due cxcrcise of the Warrantsi and

(f) the Unit Shares u'ill. trpon issue and deliverl.. be validll.'issued as full1,paid and non-assessable
nttd al thc tinrc ol' issuanct' 0l'tlt!' U'armnts, the Warrant Shares rvill hnvc Ue"n Ouiy anrJ vutisll,v
allottr-'d nnd rusctlsd tbr' issuarrce arrd, rr,hrn issuutl upon rhc due c\ercise 

"f {r;Wn1]iil,
inuluding rhe ttrll Pal'rncnl theretbr. rvill be du11, issued ai ful11, paid and non-assessubl" .on,,n'1on
shares-

1'lte rt'pt'csenlalions and rfnrtatrtics corrlainec! in rhis secriotr 5.1 rvill be trcatccl as ntade and be bin<ling uponStratcgXcrrttlinttuuslt dr.rrtrtglltclet'ntol'thisAsrecrncrrtalrcl specificalll.$,illsurvivethr'cxccutionanddeliveq,ol
this Agreurrrenr an([ thL. Closing L)are lil.a pcrhti ol'trvo (]] r,ears.

Itnqtt h I>rr< hd<i, lttt'r/r,lt,l tEilst ..lmt l,roJedl
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5.3 Ttrg Ouner)' ltcrrrcsrnt*liqns and lYarrantie!. '[hc Orlners heleby'..ioin{11 and severally. lepresent and

\!arrant to StratcgX tltat:

{a) cach ol l{obins and llogorskaia is olthc tirll agc ot'nra.iotitl and is legall;.' conlpetent 10 e)iecute
. and deliver this Aereenrent anci to observe and 1:criirrnt his or her covenauts and obligatiorrs

hereunder:

(bl with rcspect to 524510 BC (A) it is a corporation duly otganiz.ed, r,alidl! cxisting and in good
standing under drc larvs ol'Urirish Cioluurbia und has all rcquisite corporate porver and arrthorit] t(l
on'r its properties and carry on its businc'ss as no\\' being conducted. (Blit ltas tltc lull right.

1rorr,cr. capacitl'and ailthoritl to enter into. erecutc and deliver this Aqreenrcnt arrd to be bourrd b1,

its tcrnrs. and (C) the esccution. delivul' and pu'fbrrnancc of this AsrL-ement and thc tnartcrs
contenrplated hcrein havc betn du11. authorized h,r'all neccssar,v corporatc action and no otlrcr
coipot"te proceedings al'e necessarJ'to authorize this Agreenrent and the nratter$ contenlplated
Irercin:

(cl the East Arm Pro.iect Claints are properll, and accuratel) described in Schedule "A" attached

herelo:

(d) to the knowledge ol' r'ach of the Os'ners. the lrast Arnr Project Clainrs have been valid]y and
plopcrll stakcd, located and rccorded in compliancc rvith the applicable lnrvs and legulations of
the Norllnvest l-errifories and all of rhe East Arm Plo.iect Claints arc in good standingl

(c) lire Orr,ners ale tlie sole ltgal and benclicial ot'ncrs ol. and posscss and havc good and ntarkctablc
tirle to. a 1000.,0 inlerest in and to thc F.ast Arm f]roject Clainrs. tiee and clear olall Euclrnrbranccs
arrd, rvitirout linriting the generaliq'of'thr: loregoing. thc Orr'ncrs havc not cntered inro an-v

agreenlents or options to {,rant o| convc)'an.\' intcresl in the East Arrn l}roject Clairns or lo pa), an)'
rol,alties x'ilh respect to thu East Arrn Pro.iect Clainrs othel than the Original Agrcenrcnt and tlris
Aglecmentl

to lhe kllo\\'ledge oleacb ol'the O1vners. there is no basis lbr and there is no Clainr outstanding or
pc.nding. or tlrreatened against or aftbcting thr". East Arnr Pro.iect Clainrs that- if'adversell,resolved
cl detcrmined, rvould have a nraterial adverse efl'ect on the East Amr Pro.iect Claims {a "Material
Adlerse 0tTect") and there is uo reasonable basis lbr an1, Clainr that. based upon the l,ikelihood ot"

its being asserted and ils sucress iiassened. rvould havc suclr a Material Adr,erse Etfectl

no Orvner has uoticc nqrr does any' On'ner have knorvlcdge of an1' proposal to terxlinate or val-r' tlte
ternrs of or rights attaching to the East Anrr Project Clairns fronr anv governlnent or other
regLrlatory authorit-\. or ol an1' challerrgc to lheir right. title or ir)terest in the East Anrr Pro.iect
Claintsl

to the knorvledge of each ol the Orlners. rhe East Arnr Project Clainrs do not lie u,ithin an1'
protected area- rescued area- reserve. r'eservation. reserved area or special needs lauds as

designated by auy Govenurretttal Authoriq' having.iurisdiction, that would inrpair the exploration
lor nritrcrals or th€ developrnent ofa nrining projcct ol thc Propen\';

there are no orders or directions relatitrg to environnrerrtal nraners requiring an.v $ork. r'epails.
construction or capitrl cxpendittrres rvith respect lo thc East Anil Projecl Clainrs or the conduct ol
thc business rclated thoeto, nor to the knorvledge of each of the Ortners have any' nctiyities on the
[:ast Arnt Project Ctaitrts been in violation of an1, Environntental l-arvs or regulatory prohibition or
ordcr. and to tlre best ol thcir knorr,ledge. conditions on and relatilg to the Easl Amr ltroiect
Cllainrs are in cornpliance rvith such larts. regulations. prohibitions and orders:

to the knorvledge of each of the ()rvners. thcre has been no nlatcrial spill, discharge. leak.
ernission. c.icction. escape. dunrping. ol ani release orthreatened release of an!'kind. oian.v tc,xic
or hazardou$ subslance or \taste (as defirted b1 an1, applicrble larr,) li'orn. on. in or undul the Esst

(s)

(t)

ihr

(i)

-*.fl,

0t
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Arm Projefi Clairns or the lands underlf ing the East Arm Project Clairns or irrto the environrnent.
crcept releases pernritted or other$,ise authorized bl,such larvl

{k} to the knorvledge of each of the Orvners. rlo toriic ol lrazardous substance or \vastc has been
disposed ot, trcated on or is t(orcd or othcrrvisc located on the lands underll,ing thc East Arnr
Project Claims as a result of actir,ities of the Orvners' or their predecessors in inrerest:

(l) lo the knortlcdge of each of the Orvnerx. thete are no nrine lyorkings or \\'aste dumps or nrirre
tailings rvith respect t() the Easl Ar.nr Project Clairns: and

{tlt} the Orvnet's ltave adr,ised SfrategX of all of the nraterial intbrmation relating lo rhe Easr Arm
Project Clninrs of rvhich thel have knorvledge.

-l1te 
tepresentations and \ratrauties contaitted in this section 5,3 are plor,ided fbr tlre exclusive bene{lt of Str?tegx

and a breach ofanl'one or tllore representatiorrs or warranlies rrra1, be u,aived by StrategX in rvholc or in pan at anv
tinte rtithout prejudice to its rights in respcci of an1' other breach of the same or any other representarion or
lvaranl)'. and the represelltalions and rvananties contained in this section 5.3 rvitl survive the execution and deliverv
ol'this Agrccrnent and the Ctosing Dare for a period of hvo (2) 1.ears.

ART'ICLE 6
CONFIDEi\TIALITY

6. I Ctrnfidcntirlitr'. As bcl*'een the Orvners and Strategx. this Agreenrent and the inl'omration conrainecl
hereitt. together u'irh all infonnation. data or rnatcrial provided b1' u.ithe r Part)' to the other in ci:nnection fiereryith. is
proprietary and confidential to the Panl' providing such inibrnratiotr. dara or nrarerial (excepr that all infbnrarion
relating to lhe Properl,v ruill heconte the ptoprictary and conlidential information of StraregX effecrive as of (he
Closing [)ate at rvhich tintc the Orvnets rvill be deenred the recipients of suclr int'ormotion for the pur.poses olthis
Articlc 6 ;^ and as such" rvill nor be disclosed bl the recipienr to rhird panies, other than a part),'i legal advisers.
auditors and other consultants t'equiring inlbntration lbr the purposr.s ol'complcting the ransactions conie.lrplated in
this Agrcemettt. rvilhout tlte rvri$cn consent of the plovidcr of such confi<Iential infomation. unless required bi,, larv
orbl'thcrulesandregulationsofartyregulatoryauthorir)-orstockcxchangchavingjurisdiction, Apanl,disclbsing
confidential inlbmration as penritted hereunder must use all rcasonable cndeavours lo ensure that persont receivin[
the confldential infcrnnation f'rom it do not disclose thc conl'idential inforrnariorr exccpt in the circunrslances
pr.r'niined herein.

lnforrrration is nclt ccnsidered conlidential tbr the purposes here if:

ia) at the time of disclosurc^ the inlbrmarion is in the public donrain:

(b) after the lirne ol'disclosure. the inlbrnralion elters the public domain other rhrn as a result of a
breach of a Party's obligations of confidrntialitl. under this Article 6;

(c) a Padl' can shorr the intbrmation $as. aI thc time of disctosure, directll, in its or its Afl'iliate's
possession and that. rvithout brcach ofany obligation of'confidence. sucli Partt' is frec to disclose
ro others:

(d) aPan5'can shorv the inlonnation n'as. after tlre tinre of disclosure, received bf ir or its Al"t'iliate
fronr a person rvho is not ur)der an obligation ofconfidencei or

a Partl'. in cottsultation u'ith its legal advisors. reasonabl-"- believes the inibrrnarion musl br
publicl;' disclosed b1' larv or br, the rules and legulations ol an1' regulatoD, aqthori$. 6r stock
exchange havirtg .lurisdiction over such Part1, and such Pany has lirnired iis disclosure ro that
rvhich is requircd bl,such larv or rules and re-[ularions to be disclosed.

(ei
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ARTICLD ?

FORCE MAJEURE

7.1 Forcc geicure, Nontithstanrling any other provisions contained in this Agreement. a l)artr,rvill not bc
liable fbr its tailure to perlbrrn an1,of its obligatiorrs underthis Agleeruent due to an event olf'orce Ma-ieure. An5,
tinte period provided tbr in this Agreement (including the deadlitres tbr incuning Exploration Experrditur*s under
subscction l.?(b)) rvill be ex(ended b1' a period equivalent to the peliod ol'delay resulting tiorn the evenr of Iorcc
Majeure. A Part.v relf ing on the provisions ofthis scction 7. I rvill take all reasonable steps to eliurinate any evcnt of
l:orce Majeure and. it'possible. rvill perfonn irs otrligations under this an thr as practioal. but nothing herein tvill
rcquit'e such Party to setlle or ad.just an1, labour disput* ol to queslion or to tcst tbe validity o{'any ln*,. rule.
regulation ot'order olany duly conslituted coun or governnrcntal authority or 10 cot)lplete its obligatior:s under this
Agrecnrent ilan evenl of l"orce Ma.icure t-errdcrs conrpletion inrpossible, A Pany relying on the provisions of this
section 7.1 rlill givc notice to the other Panies lbrthrvitlt upon the occurrence ol'an event ol Force Maier,rre and
firrthrvith alierthe end ol'the period of delay l\ltcn such r:r,ent of Force lvlajeure has becn eliminatcd or recrilled,

ARTICLf, 8

NOTICE

Lt Notlce. An5'payntcnt. notice, direction or other comnrunication {each a -Notice") given regarding the
nlattcrs contc'mplated by'tiris Agrecment rviil be in rvriting- scnr br pcrsonal deli',,cry', courier or electronic mail and
addressed:

ta) to the O\\'ners al:

r/o Hunter Exploration Group
Suitc 1020 . 800 West Pender Strcet
Vancotrr.r--r, BC V6C 3V6
Attcntion: l-arvrerrce Ban'r
Ernail: lnrvlenccbarry'ilnrc.conr

{b) to StraregX at;

$trrlcgX Elemcnts Curp,
iA .34 Pog'ell Srreel
Vancorrver. BC V?A lE?
Attentionr Darren tsahre1'. CEO
Ernail: darrcn'iitstratr.gxcorp.conr

A Notice is deerned to be detivered and received

(i) iisent try personal deliverl. on the date of deli\.e+' il it is a Business Day and the delivery rvas
nrade prior to 4:00 p.m. (local iirrre in the place of receipt) and othenviss on the next Business
Day:

(i i) ilsent bl"sarne-day setr,ice courier. on thc date ofdclivery ifsent on a Business Da1'and delivery.
rt'as tttade prior lo.l:00 p.ni. (local tinre in the place of'receipt) and othenvise on thc ncxr Business
Da1':

l iiii

(iv)

ifsent by'overnight coulier- on rhe next Business Day; or

if scnt by elec{ron ic mail. on the date ol conlirmation of tlansm ission b;.. thc originating electrcrn ic
nrail.

tr
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A Partl' may cltange its address fbt' seruicc honr tirne to tinle b-v providing a Notice in accordance \\.ith lhe
forcgoing. An;- subsequenl Nolice ntusl be sent to the lrafir' ai its changed address. An1, elemenr ol'a
Part.r''s addrcss that is not specificall)'changed irr a Noticc rvill be assurned}or to be changej.

li

ARTICLE 9
INT,EMNITIES

9,1 ltcrrrcscntntionan<IWsrrarrtl'lrrrlgTr$it!:

(a) otsnr'rs lndcnltrii)' Ihc ()rrtters hetch.t'. jointly and srverall)-. covenant 8nd agree rvirh SrraregX
to irrtlcntni{i rtttd save ltamlless strategX against all liatrilities. claims. denrandslactions. cililses ol'
uction' dantagcs. ltlsses. t(tst$. e\prnses or legal lbcs suflcred or incurred by SrraregX. directll, sp
indirectl}', by rcason ol'or arising out of ilu! lrirr-r'iultics or reprcsctrialions on tiie parr ol rhe
Orvners herein bcing untrue.

(bt -$$slcsxlndgglrul).. strategX herebl, cor,enants and agrees ,,r,irh the orvners ro indenrnit.v and
save harrnless lhe Orvners against all liabilities" clairns. denrands. actions, causes of acrion.
damages. lcr'rses. costs. ulipenses or legal fees suffered or incurred by the Orr-ner.s, directll, or
indirectly'. b1 reason of or arising out of anl q'ananlie-\ or represontations on rhe pan of strategX
herein hein!. untruc.

9.2 F.nr.irotrnrentgUndenrrritr.

(a) !)t!lg5-!.!ll9.!]IQ]!! l'he Orvrrcrs herebr, .iointll and severall,'-. agree to indemnifi, and save
SlttrtegX..hnrnlless ll'orlt and againlt 0rl) r:nlironrnu'ntll liabilitt,sut'l'Jred or incurre4 bl.StralcgX
arisirtg dittctll'or irrdirccit.r lhlnr nnr'opul"tious ur actir.itiei conrltrcted in or on rhe l)ropcrtr,.
rlhsthst, b! tlre Owncrs or other.s. prkrr ln tlre Closirrg t)atr,.

(b) Strslsgxlarrsrutlll. str.aregX hercby agrees to indernnili and satc Ihe ortners hannless fronr
and agairlst arll'ettvirottttlenlal lialrilitl sul'tcrcd or incurre<I by the O*.rrcrs arising directll..or
irrdircctll' tiont an-r opet'atiotts or activities corrducter.i on the pinperrr., rrher6ey b.r,!traregX. its
enrplol'ces or ltscltfs. afier the Closing Datc.

the Closing Date"

r sRM r NAr ro N o F o R rc r N ffIl?;l lJ u * r, rN n R E AG R E E rvr E N r
l0'l Tcr$rinntion of ort+inql Aercct4ont. 'lhc Pafiics agrtc rhar cftcctive as r:f rhe Lffecrive Date. uponexecution of this Agreernent b)' all l)ar1ics, tlre original Agre..nrenr rr,ill be terminaretl n'itlont unll pu,t hnr,irrg anlfurther.rights or or|ing an1' I'urther obligatious to the otlrer rhercund!.r. {:or clarit1., the Orvners acknorr.lu.dgc aurlagrue lhat l{l:C is not a legal Ferson. that drel' are th( onl}' pefsolrs cnmprising the gr:ou1> of pel'sgns collccrivell.
nartted "l.lttntct' lixplorntion Cirlup" artd ls such tlre; nralie tire rrchnoryle(lBcnlclts and irgrecnrents \cl oirt in thisscclion [(]. I fbr and orr behalf'ol'rlrcnrsclvr's and l"lt;G.

lq'1 gtttt$.4{Iggtttgt{. I1ris Agrcerrtertt rcplaces the Original Agrr:cnrenr. T;e l)nrties agree lhat cflbcti'e asol thc l'rtll'ctivc l)ate' upafl cxecution ol'iltis A-qrc.'rnenr u;' alt earriis. rhis Agrceneur will consrirure rhe entircilL:lc*lllellt {rctrvccn lhc l)arties rvi{h respcct to the srtlr.iect nrittcrtrl'this Agrcerrerrt nrrcl rvill superserle all prior anricontel!'ll)oraneous agreenlellls. under'standittes. negoliations and discussioni rvhetlrer.oral ol lvriiteu. 
'l.the 

parties.

I' r o1 n, r t1 I' n n. li, r sc .l ltR nu n I ! l1is I I rn p r tyi, t ! t tl
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ARTICLE II
G[,NERAI,

I 1:l 8e-cnrdint of Asrecole{ll, This Agreerilent. {lr a rirt'rnorandurrr ol'thir A{r'ccnrgrrl. us rlre crrsc r1n1, bc,rvill' trport lht'rvritlcn r0gucsl trf'rt Pat11 . be recordcd in thu ol'l'icc ol'an1'grrvr.rnrrrerrtni 1gr'ncri so r*qucsl*cl. in or.ds,r.
to give notice t() third Pallies oi the resPective interests of ench Parr,1, irr iin<l to ilrc F-ast irnr l,t.tlicct Clainrs ancl thc
Proper(-r'. Each Part,r' hereb,r' covenants and agrees rrith th(' rcqucsiing [)artr, rQ u\ccutr. srrch docunrerrt\ as ll,]n\. l)c
nccessar), to perlccr such r,ecording

ll'2 Otltcr.4ctivitic.l:Urcl l.nlcrcJ,lh. l'his Aglecrnent frrd thc rigtrts antl oSlrgatious.l'lhe l)unies hrrcrndct ir.ustrictll' Iirrtitcd lo the l:nst Arnr Itroicct Clainrr nnd tlre Propr',nr,, li.nih pan),rr.illlrnyc rhc firrr: nnd uurcsrrictcrl riulrito ellter into. conduct and br:nefit fi'ont husincss veuturcs of'any kilxl rr"hols<rever, rvlrctlrer or rrnt c.rrrpelitive n,itlr
theactiviti*sunder(akerrpursuantherclo.\\'ithoutdisclosingsuchactivitrestotheolh!'rpflrl\ orinritingnrallo*.iug
the other ro participate in such activities.

I l.J Wnit'er. The Parries agree rhati

(a) a Pamy's lailtlre o| delal to eserclse a power or riglrr does not operate as a rvaivcr ot thar porvcr or
righr:

ih) the eiiercise of a porver or right docs not preclude eirher its e.r.et'cise irr thc tirture or the exercise of^
ail), otlter potvcr or righr:

(c) ir *,aivr:r is rrot eftectivc r-rnless it is in rvriting; and

td) rraiver ol'a poq'er or right is eltective onl1, in respect ol tlre specilic instance to rr,hiclr it relales
and firr the specific purposc for rvhich it is given.

I l'4 Fttrtltcr Atsttrattces. 'I'hc llarties rt"ill pronrptll r)iccufc. or carrse to be erecuted, all bills of sale. lot.rns of
transibr, dor:utllunls. c(rllvc\:arlces and othcr instrunrerrts'ol t'urlhcr assuriurce rvhich rnay. be t*u.unolil. n."esssrl or
advisablc to carD' our thc full intent and purpose or'rhis Agrr'emenr. or to r.ecord u,hcr.cv., npprnprini*ihc respecti'e
irltcrusts lrotn tinle to tinre ot'lhn Panies hereto in and to rh'e East Arnr Projcct Clninrs anO tlie pruprrrl 

.

ll.s rlgtisttlnr:nt- 1'lrisAgltctrrtll(ttt1i)'nolbi.asslgrtdbl aul Partl.rvirhourthcpriorrr.rili:ncursentol'rhc
olllcr Panics. '['his 

Ag.r'crrrttcnt rvill be binding uptx nnrl 
"nur".'ro 

the benefit of rire par-rics hcrero a'd their
resl)cctive lteirs- r'tecutors' adttrinistrators. personal reprcscrilntives, successot.s nn<l pcrurirred assigns.

ll'6 D.cfaUll. As he{wcen the Ortners and StrategX. in rhe event eithcr of thern is in breach of the te'ns andconditions of this Agrer:nlent. the othrir ef thsln will give 30 da1,s' u,ritren notice ro such patr.v olthe Jefault, SuchPart;'wiil rhen have 30 days fronr receipr ofsaid notice to recrifi,the deibult.

ll'7 Errleltscs, Eaclt Parl'rvill be responsible lor the expcnses. including fees irnd r.Npclses oF legal andrlthcr prn['ssiottRl advisols- ittcurrcd hl it in connection lvith tlic prcparation and esecution olltlris Agreenrent andconlplctlon of tltc lralsactiuns contentplated herein. 
- 

For greater cenaini-v, SlrategX will be resporisilrle for all
lces and erpcr)ses rclating to thc rorntal recording of rhe [isr Ann pro.ieci claimsln favour of siategX g,ith the
ir4 i n irr g Rccorder's Otl'icc

ll'8 Nlr llFrtncrshin. As betrveen the Otl'rters ald SrrarcgX. thc lrar:ties have not crcalrd a parrncmlip arrd
notlrrng conlaincd in this Agrceneut rvill in anv nranner rr,fratJoever. cop5111111" one of rhelrr thc pinner- ilgenr ot.It'gal represenrative or the orher of them. no'creare arry liduciary rclari.nship betrl,een tltcnr'ltrr all), purJ)ose
rt'ltatsocver. NoPart)'rvill havcanyatrthoritl'toacttbr,ortoarsunr.arrl otrliga{ionror,=rpo,riitiiiil,onuenarfol.
llte utltcl'l)anics e.rcepl as nltl\. be, tionr tinlc to time. arrced upon in ri.ritinfbclvcen theparlres.r as orlcrrr,isc
cXfrr'ssh' prnrided,

if'I'roptttt' I,ur< Iut.tt' ..Igttcaetu i Etn .Inu l,nltt I l,lk
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ll.9 Governins Law. This Agreement and the rights and obligations and relations of the Parties hereto will be
governed by and construed in accordance with the laws of the Province of British Columbia and the federal laws of
Canada applicable therein (but without giving effect to any conflict of laws rules). The Parties hereto agree that the
Courts of British Columbia will have jurisdiction to entertain any action or other legal proceedings based on any
provisions of this Agreement. Each Parfy hereto hereby attorns to the jurisdiction of the Courts of the Province of
British Columbia.

11.10 Construction Clause. This Agreement has been negotiated and approved by all Parlies hereto with the
benefit of or with the full opporlunity of seeking advice ffom legal counsel and, notwithstanding any rule or maxim
of construction to the contrary, any ambiguity or uncertainty will not be construed against any Party hereto by
reason ofthe authorship ofany ofthe provisions hereof.

11.11 Time of the Essence. Time is of the essence of this Agreement. If the Parlies agree to vary a time
requirement, the time requirement so varied is of the essence of this Agreement. Any agreement to vary a time
requirement will be in writing.

ll.l2 Counterparts. This Agreement may be executed in several counterparts, each of which will be deemed to
be an original and all of which taken together will be deemed to constitute one and the same instrument. This
Agreement or counterparts may be executed either in original or in form through any electronic means of transmission
including, without limitation, electronic mail by way of the intemet, and the Parties adopt any signatures received by
such electronic means as original signatures of the Parties.

IN WITNESS WHEREOF this Agreement has been executed by the Parties as of the Effective Date.

On behalf of the Owners:

s24520 B.C. LTD.

Per: "l,awrence Rornl' ".lohn Rohin.s"
Lawrence B arry, Director JOHN ROBINS

" Mar s ar i t a R o c, ovs k.a i o"
MARGARITA ROGOVSKATA

On behqlf of StatesX:

STRATEGX ELEMENTS CORP

Per: "Darren Bllhrey"
Darren Bahrey, CEO

Property Purchase Agreentenl (East Arnt l)roject)
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SCHEDULE.,A'

NAST ARM PROJECI' CLAIMS
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SCHEDULE 'TB''

AREA OF INTEREST M,A.P

Schedule "8" - Area ollnterest Mop
Property Purchax Agreemenl (East Arn Project)
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SCHEDULE trC"

DIAMOND GROSS OVERRTDING ROYALTY AND NSR ROYAL'TY AGREEMENT

(see a{tached)

Schedult "('
_Di{iltorrd t irots l.)rcrrdug lla}'dln aNl .\'Sll lluuln ..lgri:anu:nt
i' ru pt tl;' P tu t lu tt . ! grac nru t I I l)ust .1 rn l, r tle c r t

/K. 11,



DIAMOND CROSS OVERRIDINC ROYALTY AND NSR ROYALTY AGRAEMENT

fhis diarnond gross overriding royalty and net smelter return royalty agreement (the "Royalty Agreemcnf') is dated
effective as of the l3tr'day of January, 2021(the"Effcctive Date").

AMONG:

524520 B.C. LTD., having an address at 1383 Kilmer Road, North Vancouver, BC V7K 1R3;
enrail

("524520 BC")

AND:

JOHN ROBINS, having an addrcss at 17 Brunswick Beach, Lions Bay, BC VON 280;
ernail

("Robins")

AND:

MARGARITA ROGOVSKAIA having an addless at Apt28A2 -- 1320 I Street SE, Calgary, AB
T2G 0G8; email:

("Rogovskaia ")

$2452A BC, Robins and Rogovska are collectively referred to as the "Royalty Holdcr.s" and
individually as a "Royalty Holder")

AND

STRATEGX ELEMENTS CORP.' a company incorporated under the laws of British Columbia
and having its head office at 3A - 34 Powell street, Vancouver, BC v7A lE7;
elnail : darren@strategxco4r.com

(the "Grantor")

WHEREAS:

pursuant to that certain proporty purchase agreement dated January I l,2A2l (the "Purchase Agreement")
between tlte Royalty Holder:s, as the vendors thereunder, and the Grantor, as the purchaser thereunder, in
partial consideration for the purcbase o{ a l00o/a interest in and to the Property (as defined below), the
Grantor has agreed to grant to thc Royalty Flolders (as to l/3 each) an aggregare 2.0% GOR Royalty
(defined below), an aggregafe 2.070 NSI{ Royalty (defined below) and ce$ain other rights; and

B. the Parties wish to cnter into this Royalty Agreement to define and establish the conditions goveming thc
GOR Royalty and the NSR Royalty.

Schedle "C " . Diantond (iross Overridirry Ro1,o[4, nn4 y511 Rola!6' Agreenrcnt
Properl), Prtchdsc Agreenent (Er;st lnn Project)

A.
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NOW THEREFORE, for good and valuable considelation, thc receipt of which is hereby acknowlcdged, the

Parties agree as follos's:

ARTICLE I
DEFINITIONS AND INTERPRNTATION

1.1 tr)e fini{ions. In this Agreement, the fallowing words and telnrs will have the following meanings:

(a) "Advancc Royalty Payments" has the meaning given to it in section 4.7.

(b) "Affiliate" means any pcrson that directly or indirectly Controls, is Conholled by, or is undu
comrTr0n Control with, a Party.

(c) "Al Property" and "AI Propcrtics" mearrs any mineral claim(s) or property(ies) within the

boundary lines of the Area of Interest, excluding the East Arm Project Claims described in

Schedulc "A" attachcd hereto.

(d) "Annual Summary Statcment" has the nteaning given to it in section 4.3

(e) "Appraised Value" rneans the l"air market value in Canadian dollars o1'the Diamonds aftertltey
have been cleaned and sorted, determined as provided in sections 3.2 and 3.3 hcreof, with no

deductions ftrr costs or oxpenses ofany nature or kind.

(0 ooArea of lnterest" means the area of land that lies rvithin the boundaly lincs around the East Arm
Ploject Clailns as noted on the ntap attached hereto a Schedulc "8".

(g) "Audit" has the meaning given to it in section 5.2

(h) "Commercial Production" means the date on which the initial sltiprnent of Products is
transpofied fi'om the Property for commercial sale or additional beneficiation for commercial sale,

inclrrding any transport and sale of hulk samples and delivcries and sales fiorn pilot or test

operalions, provided; hov,ever, if the initiai shipnrent of Products flom the Properry is a bulk
sample o1'less than 5,000 tollnes, ol such increased numbet'of tonnes as may be mutually agrccd

to by the Parties in writing liorn time to time, (such bulk sample, if any, being the "De Minimus
Bulk Sample") that I)e Minimus Bulk Sample will not constilutc Commcrcial Production

hereunder.

(D "Control" used as a vetb means, rvhen used with respect to an entity, the ability, directly or
indirectly through one ormorc intermediarics, to direct orcause the direction of the management

and policies of such entity through (a) the legal or beneficial ownership of voting securities or
ownership interests; (b) the right to appoint managers, directors or corporate maltagement;
(c) contract; (d) rnernbership agreement; (e) voting lrust; or otherwise; and, when used with
respect to an individual, meaus the actual or legal ability to control the actions of another, through

family relationship, agency, contract or olherwise; and "Contlol" used as a noun means an interest

which gives the holder the ability to exercise any of the forcgoing powers.

"Diamonds" tueans rough diamonds that are produced fi'om the Property or tailings from the
Properly after thc date of this Agreement.

"Effectivc Date" has the meaning given to it on the fir'st page of this Agreemettt.

"Encumbrance.s" lneans any mortgage, charge, pledgc, lien, licence, privilege, security interest,

royalty or other encumbrance.

"GOR Royalty" has the meaning given to it in section 3.1.

Schcclule "C" - Dian,Lnd Llros.s Overriding Roltrl4'anl NSll Rq,alU jgreenenl
f)r'oltert)' Purchase lgreenrcn! (liost Arn Projcct)

0)

(k)

(l)

(m)
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(n) "Govcnrmental Dntity" rneans:

(i) any multinational, national, federal, provinciai, statc, regional, municipal, local or other
govsrnrrcnt, governmental or public departrnent, ccntral bank, cour1, tlibunal, arbitral
body, commission, commissioner, council, board, burcau or agont, domestic or {brcign;

(iD any subdivision agent, comnission, commissioner, board or authority of auy of the
foregoing; and

(iii) any quasi-governmenlal or private body exercising any regulatory, expropriation or
taxing authority under or for the account ofany ofthe foregoing.

(o) "Grantor" means StrategX Elcnients Corp. and includcs any subscquent holder of thc Property

(p) "Gross Proceeds" means procseds received (or dcerncd to bc rcccived, pursuant to application of
the subsections below) by the Grantor or any Affiliate of tlie Crantor fi'om any person for the sale
of Products from the Property, whether processed on or off of the Property (for greater certainty,
including insurance proceeds in respect of any loss or damage to Products), determined as follows:

(D ifProducts are sold in the form ofore, dord or concentrates to an independent third party
in an arm's length transaction, then the Gross Procecds will be equai to the amount of the
proceeds actually received from the sale ofsuch ore, dord or concentrates;

(ii) if Products are sold in the fornr ollrefined nretal Products to arl independent thirri party in
an arm's length transaction, then the Gross Proceeds rvill be equal to the arnount of the
proceeds actually received from the sale of such refined metal Products;

(iii) in the event that consideration for the Products consists of crediting a minelals/melal
account with Products delivered in kind, to an indeperrdent third party in an arm's lcngth
transaction, the value of Products so credited will bc calculatcd on the basis of the
aggregate quantity of recovered mineral in such Product so credited multiplied by the
average metal price;

(iv) in tlte event that any Products are sold to an Affiliate of the Grantor, the Gross Proceeds
will be equal to the higher of (a) the average rnetal price of such Products multiplied by
the volume sold, and (b) thc actual procecds of the ,saie of such Products; and

(v) if there is a loss of or damagc to Products, then the Gross Proceeds will be equal to the
sum ofthe insurance proceeds in respect ofsuch loss plus the Gross Proceeds frotn any
sale ofsuch Products.

(q) "IFRS" means Internaticnal Financial Reporting Standards, llom time to time, applied on a

consistent basis.

(r) "Materials" has the meaning given to it in section 9.10.

(s) "Nct Smclter Returns" means the Gross Proceeds actually received by or payable to the Grantor
or any of its Affiliates from a sale or other: disposition of the Products, all without deduction in
respec{ of any other royalty owing to a person or a governntent entity in respect of the Property,
less eaoh of the following expenses (if actually incured by the Grantor or any of ils Affiliates or
the operator of thc mine):

(i) all taxes bascd on mining production or the value of mining production (including,
rvithout lintitation, salcs, usc, extraction, net procecds, excise, export, impolt, ad valorem,
rnining privilegc, gross reccipls or severance taxes on, and all royalties owing to any

s'thedule "(1" Diuruond Gross Overriiin&, Royol4'and ittS[l lkt1,a[t5,,1g,'00,r,",r,
Propc14, p7171'1psp rlgreeillcttt (Eosf ,4nn l)ritjttct)
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(0

(u)

(v)

Governnrental Entity in connection with, Products); but excluding any and all taxes based

upon the net or gross income and like taxes, any value added or other taxes that are
recoverable by the Grantor or any of its Affiliates ol' any other operator of thc mine on
the Proper"ty or the value of the nrineral concsssions located within the Propefiy, or any
substitute, replacement, renewal, extension or successor thereto, or the privilcge of doing
business genemlly, and other taxes assessed on a similar basis;

(ii) charges and costs for, and taxes on, loading, handling, sccuring and transporting
(including, without limitation, insurance costs while loading, handling, sccurity, shipping,
freight, stockpiling, storage, warehousing, port, tlansaction taxcs, customs and customs
clearancc, irnport and export duties and pcrmit costs, and transporting) Products from the
Properfy to places wliere such Products are srnelted, minted, refined, treated,
beneficiated, sold or otherwise disposed of; and

( iii) charges, expenses and costs (including umpiring, weighing, assaying, sampling and sales

costs), rcpresentation expenses, and all other legitirnate penalties and fees tliat are

charged or levied by the Processor for the smelting, minting or refining of Products
(including, rvithout limitation, nrctal losscs, penalties for impulities and charges or
deductions for smelting, minting, refining, selling, marketing or handling including
Ioading and unloading costs imposed by a Processor); provided, however, if srnelting,
refining, minting, beneliciating, treating or other llrocessing is carried out in facilities
owncd or controlled, in rvhole or in pad, by the Grantor or orle of its Affiliates, then the

charges and costs for such smelting, rcfining, or minting, of such Product will be the
lesser of;

(A) the charges, expenses and costs the Grantor or its Affiliates would have incurred
i{'such smclling, refining, minting, beneficiating, trcating or other processing

was carried out at facilities that are not owncd or controlled by the Crantor or
one of its Affiliates and that are offering comparable services for comparable
products; and

(B) the actual charges, expen$es and costs incurred by the Grantor or its Affiliates
with respcct to such smelting, refining, or minting,

provided, however, that in any case: where any such deductions are based upon costs

incurred in respcct of activities or services performed by the Grantor or its A{filiates, the
charges for such activities will not exceed the charges or deductions that wouid be made

for such activitics or services by an independent contractor providing the most
conrpetitive alternative; and allowable deductions will not be duplicative of any
deductious nrade by the purchascr of Products in determining the amount leceived by the
Grantor or its Affiliates from the sale of Products.

"Noticc" has the meaning givcn to it in section 8.1

"NSR Royalty" has the meaning given to it in scction 4. L

"Orc'o mealls any material containing metallic and non-metallic rnineral or minerals of
corntnercial econornic value, other than Diamonds,

"Package of Diamonds" has the tneaning given to it in section 3.2.

"pcrson" means an individual, corporation, trust, partnership, limitcd liability company, joint
venture, unincorporated organization, finn, estate, govelnntcntal authorify or any agcncy or
political subdivision thereof, or other entity.

Schedula "C" * Dionond (iros.s (htrr)dirry Rq'alty uncl i\{SR l?qtattt ,4greennnt
l)rt:pcrl1' l47a'17r1*2 Agrcenenl (Eust lrn Project)

(w)

(x)
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(y) "Printe Rate" means, at auy pafiicular time, the annual rate of interest announced fiom time to
time by the Bank of Montreal, at its main branch located in Vancouver, British Columbia, as a
refbrence rate then in effect for detennining lloating rates of interest on Canadian dollar loans
made in Canada.

(z) "Processor" msans any srnclter, refiner, mint or other proccssor, purchaser or user ofthe Product.

"Products" means Ore mined, produced or otherwise recovered llom the Property as such Ore
currently cxists (togethcr with auy substitute, replacement, renewal, extension, or successor
propefties thereto) whether in lle frrrrn of ROM, dord, concerlh'ates, tailings or otherwise,
including without limitation, cobalt, nickel, gold, silver, zinc, lead, limestone, copper, coal, salt
and quarry and pit materials, and all bencficiated or derivative products thereof.

(bb) "Property" nreans the area, including the surface and subsurface, which on the date ol tiris
Agreement is within the boundarics of the East Arm Project Claims, together with any AI
Propefties, and will include any f?actions or gaps among the East Ann Project Claims and AI
Propedies and including replacement or successor claims, and all other mining interests derived
liom any such East Arm Project Claims and AI Properties.

(cc) "ROM" or "Run of Mine" means the raw unprocessed material delivered from the mine to the
processing plant, including mineralized rock and varying amounts of internal and externai dilution
(either unmineralized or nrineralized nraterial below cut offgrades).

"Royaltics" means, collectively, thc COR Royalty and the NSR Royalty.(dd)

(ee) "Royalty Agrccment" rneans this diarnond gross overriding royalty and net smelter return royalty
agreement, including all Schedules attached hereto, as the same may be arnended or supplemented
flom tinre to time.

(f0 "Royalty Holder" and "Royalty Holdcrs" have the meanings given to thenr on the first page of
this Royalty Agreement.

Gs)

(]rlt

"Summary Statement" has the rneaning given to it in sectiorr 4.3.

"Transferl mcans to directly or indirectly offer, transfer, donate, scli, assign, convey, encumber,
mortgago, gift, pledge, ltypothecate, grant security interest or otherwise dispose of any interest in
the Properly or the Royalties.

(ii) "Valuator" has the meaning given to it in section 3.2.

ARTICLE 2
TERM; REA[, PROPERTY INTEREST

2,1 Term. The term of this Royalty Agreement will commence fiom the Effective Date and, subject to section
9.7, wili continue for the term of existence ol'the Property.

2.2 Rcal llropcrtv lrrtcrest. The Royalty F{olders and the Grantor agree and acknowledge that the Royalties
will constitute a covenant ruuning with the Properl, and as such the Royalties will attach to {i) any arnendments,
rclocations, a{iustments, resurvey, additional locations or convcrsions of any mineral claims comprising thc
Propedy; and (ii) to any renewal, amendment or other rnodification or extensions of any leases of any real property
iuterests comprising the Property. 1'he Royalties may continue in perpetuity, it being the intent of the Parties hereto
that the Royalties will be a real properfy interest that runs with the Property and will burden all interests (whether
now orvned or hereafter acquired) oflhe Grantor and its successors and assigns in, to or respecting the Property. If
any right, porver or interest of any Part1, pertaining to the Royalties would violate the rule against perpetuities, then
such rigltt, power or interest will terminate at the expiration of 20 years after the death of the last survivor of all the

Schedultt "C" - Diamond Cru.s:t Ot'erridirtg Royal4' a6l itt{;p Rot'al4' r1frr'r,rtu,r,
f'roper\, pvvsll,tse Agreenen! (Easl Ann ftrojecl)
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lineal dcscendants of t{er Majesty, Queeu lJlizabeth II of England, living on the date of this Royalty Agreernent.
'fhe Royally Holders will havc the right from time to time to register or record notice of the Royalties against title to
thc Property or elsewhere, and the Grantor will cooperate with all such registrations and recordings and provide its
written consent or signature to any documents and do such other things from time to time as are necessary or'

dcsirable to effect all such registrations or recordings or otherwise to protect the interests of the Royalty l-lolders
hereunder.

ART'ICLB 3
GOR ROYALT'Y (DTAMONDS)

3.1 Grnn{ of (iOR llovaltv. As provided in the Purchase Agreement, the Royalty Holders have reserved to
thenrselves (as to a I/3 interest each) from the transfer of theil interest in thc Property to the Grantor and the Grantor
has granted and hercby aftirms and restatcs that it lrercby granls, sells, assigns, transfers and conveys and agrees,

during the term of this Agreement as noted in Article 2 above, to pay to thc Royalty l-lolders (as to a l/3 intercst
each) a gross overriding royalty (the "GOR Royalty") in all Diamonds that are produced from the Property after tlre
date of tlris Royalty Agreement cqual to, in the aggregate,2Vo (0,666% as to 524520 BC, 0.666oA as to Robins and

0.666% as to Rogovskaia ) of the Appraised Value of such Diamonds.

3,2 Valuation, For the purpose of determining thc Appraiscd Value of Diamonds, the Crantor will at its
expeuse appoint a valuator (the "Valuator") who is independent ofl the Grantor and duly qualified and accredited as

such and rvill have been approved in writing liy the Royalty HoldeLs, such approval not to be unreasonablv wilhheld.
l'he Grantor rvill cause the Valuator to sort, grade and value the Diamonds at thc mine site on thc Property or at

anothcr agreed location in Canada not less frequently than once in each calendar quader (all of the Diamonds which
are valued by the Valuator at a pafticular timc bcing hereinaftel referrcd to as a "Package of Diamonds"). The
Grantor rvill give the l{oyalty Holders not less than 30 days' notice of the date, time and place at which each such

valuatiou will take place, and the Royalty Holder.s will have the right to be present at and observe the valuation rvi1h,

if they so clec{, one diamond valuator of their joint selcction and the Grantor will afford the Royalty Holders and

their valuator rvith such access to the Package of f)iamonds and to the Valuator as may be necessary to ensure that
the Royalty l{olders are able to fbrm their orvn view as to the value of the Package of Diamonds individually and in
the aggregate. The Grantor wili cause thc Valuator to value the Diamonds in accordance with industry price books,
slandards and fornrulas and in accordance with industry standards, having regard to, but without limiting the
generality of'the foregoing, the cornmercial demand lbr the Diarnonds and their grades, colours, sizes and clarity and

to providc a reporl in reasorrable detall to the Grantor and to the Royalty l{olders showing his or her conclusions as

to the Appraised Value of the Package of Diamonds individually and in the aggrcgate.

3.3 Vtluntion .Dislr.u,trr. Upon receipt of the Valuator's report showing the Appraised Value o1'a Package of
Dianronds, the Royahy Holders will have l5 days in rvhich they nray give notice to the Grantor that they disputc
such valuation. If the Royalty Holdcrs do not give notice of dispute, the Appraised Value of the Package of
Dialncnds referred to in the report rvill be as provided in the repo(, If any of the Royalty Holders gives notice of
dispute, the value of the Package of Diamonds rvill be decided by arbitratiorr in accordance with Article 6 below and

the decision of such arbil.rators thereundel rvill thcn be the Appraised Value of such Diamonds, and the decision of
the arbitrators will be final and binding.

3.4 Csrunuta{ion. The Grantor will calculate and pay the GOR Royalty in respect of each Package of
Diamonds to the Royalty Holders (as to a l/3 intercst each) in Canadian dollars within 30 days after the Appraised
Value of thc Package of Diamonds has been detcrmined in accordancc with section 3.3.

3.5 [\{ethod of Pnvnrcnt. COR Royalty payments will be paid in Canadian dollars to each of the Royalty
Holders, eitl:er in cash or by way of direct wire transfer into a bank account nominatcd by each of the Royalty
Holders.

3.6 [.ilinc cf ltorraltv lteturn. If from time to time the Grantor files a royalty return with any Govemmental
Entity under any applicable mining larvs or regulations perlaining in whole or in part to Diamonds, it will
concurrently with such filing deliver a copy of the return to the Royalty Flolders.

Sc'lrcdule '(.-" -.Dinnontl Cross Orcrridirtg Ro1,:al4t a1/ l!*11 llol'al4'lgreenu,nt
Pxtperly Purchase Agraentent (Easl irn Project)
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3'7 Retcntion of Diamonds, The Gratttor will retain possession of each Package of Diamonds aL the minesite
on the Properry or at a locatiott in Ycllowknife, NT and will not sell or otherwise dispose of any such package of
Diamonds or commingle the Diamonds therein with other dianronds unress:

(a) the Appraised Value of the Package of Diarnonds has becn detcrmined in accor<jance with section
3.3;and

(b) the Grantot' has at the minesite or such other locatioli Diamonds with an Appraised Value of at
Ieast two times the amount of the GOR Royalty in respect of the Package oi tliamonds or cash
equal to two times the amount of the COR Royalty in respect of the Package of Diamonds.

ARTICI.N 4
NSR ROYALTY

4.1 (irnnl {rf NS.ll lttrvtllv nnrl Crxrruutatiun. As provided in the Purchase Agreement, the Royalty Holders
liave reserved to thernselves (as to a l/3 interest each) from the lransfer oftheir interest in the Properly to the
Grantor and |.he Gratrtor has granted and hereby affirms and restates that it hereby grants, sells, assigns, transfers and
conveys and agrees, during tlte terrn of this Agreement as noted in Article 2 above,to pay to the Royalty l-lolders (as
to a 1/3 interest each) an aggregate 2% (0.666% as to 524520 BC, 0.6660A as to Robins ancl 0.666% as to
Rogovskaia ) net snielter returns royalty (the "NSR Royalty") on all Products that are producecl from the property
liom and after the commsncelnent of Commercial Production, To compute the NSR Royalty, the GLantoi wiil
multiply the Net Smelter Returns by 2% (0.666% as to 52452A BC, 0.666yo as to Robins and 0.666yo as to
Rogovskaia ) in each case for the intmcdiatcly prcceding calenclar quarter.

4.2 Pttvtltcnls. Upon the commellccmcnt of Commercial Production, tlie Grantor will pay to the Royalty
I{olders (as to a l/3 interest eaclr) a payment equal to the NSR Royalty computed under section i.1 within forty-6ut
(45) days after the end of the calendar quader in which any paynlcnt (or other credit to the Grantor's or any of its
Affiliates' account) is made by a Processor to the Grantor or any of its Affiliates in rcspcct ol'anjr sale or other
disposition of the Products from and aftcr the commencernent of Comrnercial Productibn. Such payrnents and
calculationwill bemadebytheGrantor; providedlhatattheoptionofthcGrantor,aProcessorrnay-cilculate.and
pay the NSR Royalty directly to the Royalty Holders in accordance with this Articlo 4. In the event that a processor
so calculates and pays the NSR Royalty, the Grantor or an Affiliate, as appropriate, will provide such plocessor with
all infbrmation necessary to permit such Processor to calculatc the NSR Royalty paymeni in sufficient timc to permit
timely payment thereoq and a copy of all such information will be concurrently delivered to the Royalty Holders.

Notwithstanding that the NSR Royalty payments may be paid to the Royalty liolders by a processor, the
obligation to make payment of the NSR Royalty to the Royalty Holders hcreunder ii an obligation of the Grantor
and any failure by the Processor to ntake any such payment does not in any way limit the obligation of the Grantor
to make such paynent to the Royalty Holders in a timely manner.

4.3 SuntmurV Statcntents. Concurrent with the payment ol'each NSR Royalty payment to the Royalty
Holders, the Grantor will prepare and deliver to each of the Royalty Holders a detailed statement of the nranner in
which such NSR Royalty payment was calculated, including: (a) the quantity and grade of Products to which suclr
NSR. Royalty payment is applicable; (b) the calculation of the applicable Net Smelter Returns; and (c) thc price(s)
paid by a Processor for the applicable Products (the "summary Statement"). Within 120 days after ttie end- of any
calendar year, the Gmntor rvill prepare and deliver to each Royalty Holdcr a statement (the ,,Annual Summary
Statement") for suclt calcndar ycar indicating: (i) the quantities and grade of Products sold or otherwise disposed oi
by the Grantor; (ii) the quantities and grade of Products produced by the Grantor: for which NSR Royalty payments
have been made; (iii) the calculation of applicable Net Srnelter Returns; ancl (iv) tfue prices paid by ait pioieisors in
respect of the Products. The Royalty Holders, or any one of them, rnay object in writing to any Sirnmary Statement
and payment arnount within twelve (12) months after receipt of thc relevanl Summary Siatement or payntent.

4.4 La{rr Patntcnts. Any paylncnts not rnade when due under this Royalty Agreement will bear interest at an
annttal rate equal to the P|ime Rate plus one percent (l%) calculated and compounded monthly itgnr the 6ue date to
the date of payment.

,fchedule "(;" - l.)iononl Aross ()wty71dizg Jlla1l1y nnj ltjJ'ft Iloyalty tlgreenrcnt
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4.5 I'avrnentl Net ol Taxcs. All arnounts payable on account of tlre NSR Royally will be llaid free and clear
of all taxcs, deduction, withholdings, set-oIf or counterclairns rvhatsoever (except income taxes of the Royalty
I-lolders or taxes on capital gains ol'the Royalty Holdcrs) save only as may be required by larv. If any taxcs,
deductions or withholdings are required by larv for such payments, the Grantor will pay to the Royalty l"{olders such
suln as u,ill, after such l:ax, deduction or withholding has been ntade, leave the Royalty Holders with the same
amount as they would have beerr errtitled to reccive in the absence of any such rcquirement.

4,6 Mcthod of Pavnrclt, NSR Royalty payments will be paid in Canadian dollars to cach of the Royalty
Holdcrs, either in cash or by lvay of dilect wire transfer into a bank account nominated by each of the Royalty
FIolders.

4,7 Adtjnncc NSll lloy:rltv Puvnrcnlt The Grantor will pay to the Royalty Holders (as to a l/3 interest each)
advance NSR l{oyalty payrnents (the "Advance Royalty Payments") equal to an aggregate of $99,999.99
($33,333,33 as 52452A BC, $33,333.33 as to Robins and $33,333.33 as to Rogovskaia ) annually, due on or bcfore
July I of each year commencing on July l,2023 and continuing until the commencement of Commercial
Production. All payments of the NSR Royalty undcr section 4.2 above will be made net of the Advance Royalty
Payments (without duplication). Ail Advance Royalty Payments will bc paid in Canadian dollars to each of tlie
Royalty Holders, either in cash or by rvay ol' direct wire transfer into a bank account norninated by each of the
Royalty Holders.

ARTICLE 5
BOOKS, RECORDS AND INSPECTIONS

5.I llooks and ldecords. Tlte Grantor and its Affiliates will use commercially reasonablc efforts to maintain
true and accurate books and records with respect to their operations and activities on the Property, in accordance

'"vith IFRS consistently applied, as thcy may relate to the calculation of the NSR Royalty payable to the Royalty
I{olders. For greater ceftainfy, the Crantor wilt keep acourate records of tonnage, volume of products, analyses of
products, weight, moistuLe, assays of payable metal content and other records, a.s appropriate, related to the
computation of the NSR Royalty hereunder.

5.2 Audit. Within twelve (12) months after receipt of a payrnent under section 4.2 above or a Summary
Stateme,lt under sectiott 4,3 above, the ltoyalty l-lolders will have the right, as a group, to conduct an audit of the
books and records maintainsd by the Grantor or its Affiliates pursuant to section 5.1 as they may relate to the
calculation of such NSR lloyalty payment or Summary Statement (the "Audit"). Any payment or Summary
Statement not so audited will be deemed final and will not thereaftcr be subject to audit or challenge. Thc Iloyalty
Holders will notily thc Crantor in writing o1'their intent to conduct the Audit not less than thirly (30) days before the
day of the proposed Audit. The Royalty Holder:s may conduct the Audit only during ordinary business hours at the
premises of the Grantor or one of its Affiliates. T'he Audit will not cause undue interference with the Grantor's
business operations or undue burden on human resources. Once the Audit has commenced, thc Royally llolders will
diligently prosecute the Audit to a timely conclusion. The Royalty Holders will have the right to utilize third party
consultants and advisors I'or the purposes of conducting thc Audit, provided, hov,ever that before cornmensement of
any Audit, the Royalty Holders and any of their tliird party consnltants and advisors enter into a confidcntiality
agreenlent in a form and substancc provided by thc Grantor required to ensure that the Royalty Holders and any of
their consultants and advisor:s keep confidential any information obtained during the Audit, If such audit determines
that there has been a deficiency or an excess in a NSR Royalty payment made to the Royalty l{olders suclr
dcficietrcy or excess will bc rcsolved by ad.iusting the next quarterly NSR Royalty payment due hereunder, with
inferest as providcd in section 4,4 above in the case of a deficicncy. If, as a result of'the Audit, the amount of the
NSR Royalty payable to thc Royally Holders is determined to be, in the aggregate, rnore tlian iive pcrcent (5%) of
the amount actualiy paid by the Grantor to the Royalty Holders pursuant to the calculations of the Crantor, then the
Grantor rvill pay the costs of such Audit, Otherwise, the Royalty Holders will pay all costs of such an Audit.

5.3 llruner{y lnspccliou. The Royalty l{oldcrs, or their authorized agents or representatives, on not less than
tilirty (30) days' uotice to the Grantor, may cnter upon all surface and subsurface portions of the Property for the
purposc of inspccling the Property, all improvements thereto and operations thereon, as well as inspecting and

St:he,Jule ''()" -. Diamond Cross Overriding Ro)tall' dnd N:;ll Ro1'u14, ,4g7st:y11',r,1
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copyiug all records and data as they may relate to the calculatiorr of the NSR Royalty payable to the Royalty
I{oldels, including without lirnitation such rccords and data which are rnaintaincd clectronically, perlaining to all
activities and operations on or with respect to the Propcrty, inrprovements thereto and operations thereon. The
Royally Holders, or their authorized agents or representalives, will enter the Property at thcir own risk and expense
and rnay not hinder or interfere with operations on or pcrtaining to the Property. The Royalty Holders will
indemrrify and hold the Glantor and its Affiliates hannless from any damage, claim or demand by reason of:

injury ol damage to the Royalty l{olders, the Grantor or ally of their respectivc ernployees,
officers, directors, agents, contractors, or representatives; and

(ir) dantage to the Propcrty and the Grantor''s assets,

caused by or resulting frorn the negligence of any of the Royalty lJolders in the exercise of their rights in
this Royalty Agreement,

ARTICLE 6
ARBITRATION

6,1 Disntt(c. All disputes arising out of this ltoyalty Agreement must be resolved in accordance with the
provisions of this Article 6.

6,2 lLcnrcselrlntivcs lo Ncsoliatrr. In the event of anv dispute between the Parties arising out of or under this
Royalty Agrcerncnt, a Party may give to thc other Party or Parties, as thc case rnay be, a notice specifoing details of
the dispute and requiring its resolution under this Article 6, lf the dispute is not resolved within seven (7) days after'
the foregoing notice is given to the other Party(ies), each Party that is a corporation must nominate one
representative fi'om its senior management to resolve the dispute with the individual Parly(ies), all of whom will
negotiate in good faitli usilig their respective best effbrts to attain such resolution. Thcreafter, if thc disputc is not
resolved within 14 days o1'the disputc being rcfened to the Paffy representatives, then a Party may submit the
dispute to arbitration in accordance rvith seclion 6.3 below.

6.3 Arbitration. Any dispute submined to arbitratiou under this Article 6 will be finally resolvcd by
arbitration conducted under the Arbitration lc'l {British Columbia) and:

(a) unless the Parties agrec otherwise, the arbitration will be heard by a panel of three (3) independent
and inrparlial arbitrators. As between the Royalty Holders and the Grantor, each will select one
(l) arbitrator, and the arbitrators so sclected will select a third. 'l'he panel will designate onc (l)
among thcm to serve as chair;

(b) thc arbitrators must be independcnt of the Parties and will have mining and/or base metals and
concentrates niarkets expertise and arry other requisite expertise in the subject matter of the
dispute;

(c)

(d)

(e)

the place of arbitration will be exclusivcly Vancouver, British Columbia;

the language of the arbitration will be English;

the level of discovery rvill be deterntined by reference to proportionality (tliat is, what is
rcasonable having regard to the nature and size ofthe dispute);

the governing law rvill be the law of the Province of British Columbia and the federal laws of
Canada that arc ofgcneral application;

any Party rnay seek interim or provisional rernedies as necessary to protect thc rights or propetty
olthc Parly pcnding the decision of thc arbitrators;

,lclrcdule "C" - Diannnd (iros,s Overrtdittg llqlally and NrR lloyallj, TlsTasnsxl
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the arbitration arvard will be rendered by thc arbitrators within fiftecn (15) business days after

conclusion of the hearing of the matler, will be in rvriting, will specify the factual and legal basis

for the award and will be final and binding upon the Parties and not be subjcct to appcal or revicw,
by certiorari or otherwise, by any couft or tribunal whatsoever;

o

the arbitrators are empowered to order money darnages in compensation for a Pafly's actual

damages, specific perfornrance or othcr appropriatc relicfto cure a breach; provided, however,that
the arbitrators will have no authority to award special, punitivc, cxemplary, consequential or
liquidated darnages, loss of profits or any other money damages that are not measurcd by the

prevailing Party's actual damages; and

costs and cxpenscs of the arbitration, including the arbitrators' costs, and the costs attd expenses

incurled by tlre Parties in the arbitration, including the Parties' legal costs, will be borne by the

Padies in such proportions as the panel of arbitrators may delcrmine to be appropriate.

6.4 Enforgcnrqnt of Award, 'l'he award rendered by the panel of arbitrators ntay be enforced by judgment of
any court having jurisdiction or an application may be made to such court for acceptance o1'the award and atr order

of enforcerrtent, as the case may bc,

ARTICLE 7

CONFIDENTIAI,ITY

'l ,l (.'onfidentiulitt,. No Royalty Holdcr rvill, without the express written consent of the Grantor, disclose any

non-public or confidential infor:nration in respect of the terms of this Royalty Agreentent or otherwise received

runder or in conjunction rvith this Royalty Agreemcnt including information conceming Products and operations on

the Property, olher than to its ernployees, agents and/or consultants for purposes related to the administration of this

Royalty Agreeurent, and no Royalty Holder will issue any press releases concerning the tenns of this Royalty
Agreelnent or in respect of the Propcrty or lhc operations of the Grantor, without the cotrsetrt of thc Grantor aftcr lltc
Crantor has first reviewed the content of such prcss release, Each of the Royalty Holders agrees to reveal such

informatiou only to its employecs, agcnts and/or consultants who need to know, who are informed of the

confidential naturc of tlre information and who agrcc to bc bound by thc lcrms of this Articlc 7 ond each of the

Royalty l-lolders ag,rees to be responsible forthe breach of this Article 7 by its employees, agents and/or consultants.

7,2 llcrnlittcrl tlisr;losure. Notwithstanding section 7,1, the Royalty Holders may disclose data or infonnation
obtained under or in conjunction with this Royalty Agrcement and otherwise prohibited from disclosure by this
Aflicle 7 after providing the Grantor with a copy of the proposed disclosure and if the Grantor does not object,

acting reasonably, to such disclosure by notice in rvriting to such Royatty Holder within 48 hours after receipt of
such copy:

(a) to any third per$on to whom the Royalty Holder in good faith anticipates selling or assigning its

interest hcreunder;

(b) to a prospective lender 1o the Royalty l{older; or

(c) to a prospective equity financier or investor of the Royall.y Holder,

provided that in each case the pcrson to whom disclosure is proposed will first have been provided with and

signed and delivered to the Grantor a confidentiality agreement executed by such third party purchascr, lender,

financier or investor, lvhich agreement will include the confidentiality provisions of this Arlicle 7 and will otherwise

be in forrn and substance acceptable to the Crantor, acting reasonably.

7.3 Connll*rrcr llisclosrrrc. A Royalty Holder may disclose data or information obtained under this Royalty
Agreenrent or publicly file this Royalty Agreement if required to do so for compliance with applicable laws, rttles,

regulations or orders of a governrnental authority iraving jurisdiction over the Royalty Holder, provided that suclt

Royalty Holder will disclose only such data or infonnation as, in the opinion of its counsel, is required to be
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discloscd and provided further that it will provide the Grantor with a copy of the proposed disclosure and the
Grantor will be given the right to review and ob.iect to the data or information to be disclosed within 24 hours.of its
receipt of such copy prior to any release, and any such release will be subject to any reasonable objections,
rcdactions (to the extenl permitted by applicable laws) or changes proposed by the Grantor,

ARTICLE 8
NOTICE

8.1 Notices,

(a) Any payment, notice, direction or other communication (each a "Notice") given regarding the
matters contemplated by this Agreement will be in writing, sent by personal delivery, courier or
electronic mail and addressed:

If to Grantor StrategX Elements Corp.
3A-34 PowellStrcet
Vancouver, BC V7Z lE'l
Attention: Darren tsahrey, CEO
Email : dalren@strategxcorp.com

If to 524520 BC: 524520 B.C. LTD.
I383 Kilmer Road
Nofth Vancouver, BC V7K I R3\
Altention: Lawrence Barry, I)irector
Email : lawren cebauy(Qme.cour

If to Robins: John Robins
l7 Brunswick Beach
Lions Bay, BC VON 2E0
Email:

If to Rogovskaia : Margarita Rogovskaia
Apt2802--1320 I Street SE
Calgary, AB TzG 0G8
Email:

(b) A Notice is deemed to bc delivered and received:

(i) ifsent by personal delivery, on the date ofdelivcry illit is a business day and the delivery
was made prior to 4:00 p.m. (local time in the place of receipt) and otherwise on the next
business day;

ifsentby same-day service courier, on the date ofdelivery iJ'sent on a business day and
delivery was made prior to 4:00 p.m. (local tirne in the place of receipt) ancl otherwise on
the next business day;

ifsent by overnight courier, on the next business day; or

(ii)

(ii i)

(iv) if sent by electronic mail, on the date of confirmation of transmission by the originating
electronic mail.

Schedule "C" -- Dictntand (iross Overridittg RoJtalg' and NSfl )?oyal4' lfr*rn,tn,
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ARTICLE 9
CENERAL

9.1 llntirc Arr:ccnr!:nt. This Royalty Agrecment constitutes the entire agreement between the Parties hereto
with respect to tire subject ,natter hereol-.

9,2 Amgndments. No amendment or rnodification of this Royalty Agreement will bc valid unless made in
writing and duly executed by all Padies.

9.3 Iinurqment. This Royalty Agreement willenure to the benefit of and be binding upon the Parties hereto

and their respective heirs, executors, adrninistrators, pcrsonal representatives, st.lcccssors and pennitted assigns.

9.4 Further Assurances. Each of the Parties hereto will frorn time to time and at all times do all such further
acts and exscute and deliver all l'urlher deeds and documcnts as will be reasonably required in order to fully pcrform
arrd carry out the terms of this Royalty Agreement. For greater certainty this I{oyalty Agreement will not be

construed as inrposing any obligation on any Pafty to provide guarantees.

9,5 Currcncv. Unless otherrvise indicatcd all dollar amounts rel'erred to in this Agreement, including the
symbol "$", refer to lawful moucy o1'Canada.

9.6 .Fiulrts llqscrvcrl btn Graltor, The Gt'antor rvill be entitled to (a) nrake all opcrational decisions with
respect to the methods and extent of n:ining and proccssing of Products produced fiorn the Properly (including the
decision to process by heap leachiug rather than conventional milling); (b) rnakc all decisions relating to sales of
such Products produced; and (c) rnake all decisions concerning tcnporary or long-terrn cessation ofoperations.

The Grantor nray, but will not be under any duty to, engago in price protection (hedging) or speculative
transactions such as futures contracts and cornmodity options in its sole discretion covering all or part ofproduction
from the Properfy, and, except in the case where Products are actually delivered and a sale is actually consummated
under sush price protection or speculative transactions, none of the revcnucs, costs, profits or losses fi'om such

transactions rvill be taken into account in calculating Net Smelter Rcturns or any interest thercin.

9,7 Srrstrcnsion anrl Abirnrlorrnrnnl nl'Prnocrtv, Thc Crantor may sttspend operations on, in or ltnder thn
Properfy (or any parl thcreof) from time to time or at any time, in its sole and absolute discretion. In addition, the
(irantor will be entitled to abandon or reduce the Property (or any part thereot) in its sole and absolute discretion.
Llpon such abandonment or reduction, thc Royalties payable under this Royalty Agreement will be no Ionger
cl'fective and of no fufiher forcc or cffect with respect to such part or parts of the Properly that are the subject of
such abandonment or reduction except for any outstanding payments due prior to such abandonment or reduction;
provided, hou,ever, that ifthe Granlor reacquires any ofthc ground covered by the abandoncd or reduced Property at

any time within five (5) years following abandonmcnt or reduction, the Diamonds and Products fi'om such ground
rvill be subject to this Royalty Agreement. The Grantor will not abandon or surrender, or allow to lapse or expire,
any pad or parts of the Property lbr the purpose of permitting any third pafty to re-stake a claim or actluire a mining
licence or other right in respect of the Properfy and avoid the Royalties.

9.8 Comlninsline. Before auy Products are commingled rvith minerals fi'om other propefties, the Products
will be measured and sarnpled in accordance with sound rniniug and mctallurgical practices for moisture, metal,
cornmercial minerals and other appropriate content. Representative samples of the Ploducts will be retained by the
Grantor and assays (incluciing moisture and penalty substances) and other appropriate analyses of these samples will
be niade before cornmingling to detennine metal, comrnercial minerals, and othcr appropriate content. Detailed
records rvill be kept by the Grant<lr showing measures, rnoistuLe, assays of metal, cornmercial minerals and other
appropriate contcnt and penalty substances, and gross mineral conlent of thc Products. From tliis information, thc
Crantor will deterrnine the amount of each NSR Royalty paynent due and payable to the Royalty l{o}ders from the
Products conrmingled with minerals fi'om other properties. Following the expiration pcriod for objection in relation
to ,such Products, the Glantor rnay dispose of the materials and data requircd to be kcpt pursrrant to this section 9.8.

Schedule "C" * btunowt Cros,^ Overriding ll.r\'alli' end |!5p Ro1'alt.r' ,1fror,ru,ut
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9.9 Slocklrilitls' The Grantor may stockpile any Products from the Property at such piace or places as the
Grantor ntay elect. In the event that the Grantor stockpiles or holds inventory of any Products, it will ensure security
for thc sits where such tnatcrials are stockpiled in acc<lrdance with industr.y standarris.

9'10 llailintls antl ltesitluc. All tailings, residues, waste rock, spoiled lcach materials, and other materials
(collcctively, tlte "Materials") resulting ft'oln the Grantor's operations and activities on the Property will be tire sole
property of the Crantor, but will remain sub.iect to the NSR Royalty should the same be procbsseci or reprocessed
(whether or not involving a srnelter), as the case may be, in thc future ancl result in the producrion of products.
Notwithstanding the foregoing, fhe Grantor will have the right to dispose of Materials fronr the property on or off of
the Properfy and, subject to section 9.8 to contmingle thc same with Materials from other propeltiqs. In the event
Materials fi'om the Properry are processed or reprocessod (whether or not involving a smelter), as thc case may be,
the NSR Royalty trrayable thereon will be deterntined on a pro rata basis as determined by using industry staridari
enginccring and techuical practices.

9.ll llctrlitrlls. The headings to the Articles and sections of this Royalty Agreement are inser-ted fbr
conveniense only and do not form a part of this Royalty Agrccment and are not intended to interpret, definc or limit
the scope, extent or intent o{'this Royalty Agrcement or any provision hereof.

9,12 lb Partttcrsltip. As betrveen the Royalty l{olders and the Grantor, this Royalty Agreelnent is not inrended
fo, and will not be deemed to, create any parlncrship relation bctween them, including, witliout limilation, a mining
partnership or comtnercial partnership. As between tlre l{oyalty Holdcrs and the Grantor, their obligation* u,ri
liabilities will be several and not joint and neithcr will havc or purport to have any authority to act for or to assume
any obligatiolls or responsibility on behalf of the other. Nothing herein contained will be decmed to constitute one
the partner, agent or legal representative ofthe other,

9.13 O{her Activi{ies and lntet'csts. This Royalty Agreement and the rights and obligations of the parties
bereunder are strictly linrited to the Property and any Diamonds and Products from the Propirry. Each party will
have the free and unrestricted right to entcr into, conduct and benefit from any and all busineis venturcs otany t<ind
whatsoever, rvltether or not competitive with the activities undeftaken pursuant hereto, without disclosing such
activities to the other Parties or inviting or allowing the others to participate thcrein, including activities iniolving
mineral titles ad.ioining the Prcperfy.

9.14 No Intplied Covcntnts. Thc Par4ies agrec that as bctwsen the Royalty Ilolders and the Grantor there are
no implied covenants or duties relating to or affecting any of their respective riglrts or.obligarions under this Iloyalty
Agreement, and that the only covenants or duties which affect such rights and obligations will be those 

"*pr"rriy 
,"t

forth and provided for in this Royalty Agreement.

9.15 T'ransfer bv Crtnlct:. The Grantor will be entitled to assign, sell, transfer, lease, modgage, charge or
otherwise encumber any of the Property and its rights and obligations under this Royalty Agreement, provided the
following conditions are satisfied, and upon such conditions being satisfied in respect oi any such assignment, sale
or transi'er oniy (but not in respect of any such lease, mortgags, charge or other elcumbrance), the Grinror will be
released from ail obligations under this Agreement:

(a) any purchascr. transferec, lessee or assignee ofsuch Property or this Royalty Agrccmelt agrees in
advance in rvriting in {bvour of the Royalty Holders (in form and contetrt to the Royalty liolders'
satisfaction, acting reasonably) to be bound by thc terms o1'this Agreement includirig, without
limitation, this section 9.15;

(b) any purchaser, transferee or assignce of this Royalty Agreement has simultaneously acquired the
Grantor's right, title and interest in aud to such property; and

in any case where the Properly has bcsn assigncd as security pursuant to any mortgage, charge or
other encumbrance or is leased to another person, the mortgagee, charg6e, encrrmbrance holdir or
lcssce oF such Property agrces in advance in writing in favour of the Royalty Holclers (in form and
content to tlre Rovalty lJolders' satisfaction, acting reasonably) to be bound by and subject to the
tertns of this Royalty Agreentent in the event it takes possession of or forecloscs on all or paft of
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such Propefty and undcrtakes to obtain an agreemont in writing in favour of the Royalty Flolders
(in forrn and content to the Royalty l-lolders' satisfaction, acting reasonably) fr:om any subsequent
purchaser, lessee, assignee or trans{bree ofsuch lnortgagee, chargde, Iessee or encumbrance holder
that such subsequent purchaser, lessee, assignee or transferee wili be bound by the tenns ol'this
Royalty Agreement including, without limitation, this section 9.1 5.

Notwithstanding any othcr provision of this Royalty Agreement, neither (i) an amalgamation, merger or
consolidation of the Grantor or any of its Affiliates with or into anothcr body corporate, including by way of a plan
of arrangemeut, nor (ii) an acquisition or a transfer of shares of the Grantor or any of its Affiliates, including a

transfer of all of the shares pursuant to a takeover bid and subsequent acquisition transaction (including a

comptrlsory acquisition) or a plan of arrangement, is a transfer or evcnt to which this section 9,I 5 applies; provided,
hoy,ever, that in the case of clause (i) any successcr entity to tlte Grantor will have acknowledged in writing to the
Royalty Ilolders (in form and coutent to lhe Royalty l{olders' satisfaction, acting reasonably) that it is bound by this
Royalty Agreement.

9.16 'I'r'nnslbr b.v thc ltoysltJ l{oldcrs. A Royalty l"lolder may assign such Royalty l{older's intercst in the
Royalties in rvhole or in part, and any rights and obligations under this Royalty Agreement to any person without the
written consent of the Grantor, pravided that the transferec enters into a written agrcement with the Grantor in form
and substance satisfactory to the Grantor, acting reasonably, to be bound by the provisions of this Royalty
Agreernent in all respects and to the same extent as the Royalty Holder is bound.

9.1] Waiver. If any provision of this Royalty Agreement will fail to be strictly enlbrced or any Pa*y will
consent to any action by any other Party or will waive any provision as set out lrerein, such action by such Parly will
not be construed as a waiver thereof othcr than at the specific time that such waiver or failure to enforce takes place

and will at no time be construed as a consent, rvaiver or excuse for any failure to perform and act in accordartce with
this Royalty Agreement at any past or ftlture occasion,

9.18 Sevcrrbil!!,., If any provision of this Royalty Agrcement is or will become illegal, unenforceable or
invalid for any reasoll whatsoever, such illegal, unenforceable or invalid provisions will be severable from the
remainder of this ltoyalty Agreement and will not affect the legaiity, enforceability or validity of the remaining
provisions of tlris Royalty Agreemcnl.

9.19 Covcrnirrs [,arv. This Royalty Agreement will be interprcted and construed in accordance with, and
guveructl arrd cnforced in all rcspccts by, (ho laws of tltc Provittoc o[ Rritish Culurlrbia and tlts fsdcral luws uf
Canada applicable therein.

9,20 ., Cquu{e[nrlrts. This Royalty Agreement may be executed in several counterparts, cach of which will be

deemed to be an original, and all of which will together constitute one and the same instrument, apd delivery of an

executed copy of this Royalty Agreernent by email transrnission or by other means of electronic c<lmmunication
capable of producing a printed copy wiltbe deemed to be execution and delivery of this lloyalty Agreement as of
the date first above written.

DXECIJTION PAGI] FOLLOWS
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IN WITNESS WHEREOF this Royalty Agreement has been executed by the Parties as of the Effective Date.

Qn behclf o,f tha llqrtnlty ltotrters:

524520 B.C. LTD.

Per:
Lawrence Barry, Director JOHN ROBINS

MARGARITA ROGOVSKAIA

Ou hehatf of the Gmntor:
'i 'r.

STRATEGX ELEMENTS CORP.

Per:
Darren Bahrey, CEO

Schedule "C " - Dtanond Gross Overriding Royalty and NSR Royalg Agreenent
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SCHEDULE '(A'

EAST ARM PROJECT CLAIMS

Northwest Territorics

Tenure # Claim Name Issue I)ate Anniversary Date Hectares
Ml1008 LKI 20l8-05-14 2021-05^14 3 7s.00
M11009 LK2 20 r 8-05-i 4 2A2l-0s-14 400.00
Ml1010 LK3 2018-0s-14 2021-0s^14 828.00
Ml1031 MLI 20 r 8-05-14 2A2t-0s-14 900.00
MI1032 MLz 20 I 8-05-1 4 2421-As-l4 900.00
Ml1033 ML3 20 I 8-0s-14 2021,4s-14 1,000.00

MI1034 ML4 2018-t2-a3 2021-12-03 1.02s.00
Ml1035 MI.5 2018-12-03 2021-12-03 795.00
Ml1137 M 804 2018-11-22 2A21-11-22 22s.40
Mt1r38 M 801 2018-1t-22 202.1-tt-22 67s.00
Mr l t39 M 802 2018-1t-22 2021-1t-22 !,2.i14_.q0 _

900.00Ml1140 M 803 2018-11-22 2A2L-tt-22
Mt l l4l M 805 20tB-11-22 2021-fi-22 1.050.00
Mll142 M 806 2018-1r-22 2021-11-22 225.00
MI1218 ML6 2019-09-05 2021-09-0s 1,190,00
Ml1219 MI,7 2019-09-A5 202r-09-a5 900.00
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SCHEDULE "B''

AREA OF INTNREST MAP
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