PROPERTY OPTION AGREEMENT

THIS AGREEMENT is made as of the 28th day of December, 2020,

BETWEEN:
PURSUIT GOLD CORP., a corporation existing under the laws of the Province of
British Columbia and having an office at Suite 409 — 221 W. Esplanade, North
Vancouver, British Columbia V7M 3J3,
(the "Optionee™)

AND:
RAINY MOUNTAIN ROYALTY CORP., a corporation existing under the laws of the
Province of British Columbia and having an office at Suite 800 — 1199 West Hastings
Street, Vancouver, British Columbia V6E 375
(the "Optionor")

WHEREAS:

A. The Optionor (subject to the Underlying Option Agreement as defined herein) has the right to
acquire, or is the legal and beneficial owner, of certain mineral claims located in the Porcupine Mining
Division of the Province of Ontario, known as the "Brunswick Property" as more particularly described in
Schedule A; and

B. The Optionor desires to grant, pursuant to the terms of this Agreement, and the Optionee wishes
to acquire, the right to earn an undivided and up to ninety percent (90%} interest in and to the Mineral
Claims, as listed in Schedule "A" hereto (such claims are collectively referred to herein as the "Mineral
Claims"), subject to a two percent (2%) net smelter return royalty on commercial production from certain
of the Mineral Claims {the "Underlying Royalty") in favour of the underlying optionor, on the terms and
subject to the conditions set out in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of one (1) dollar
paid by each party to the other, and the mutual promises, covenants, conditions, representations and
warranties herein set out, the parties agree as follows:

ARTICLE 1 - DEFINITIONS

i1 For the purposes of this Agreement the following words and phrases shall have the following
meanings, namely:

(a) "Affiliate" shall have the meaning attributed to such term in the Business Corporations
Act (British Columbia);

(b) "Agreement” means this Agreement, as amended from time to time;

() "Agreement Date" means the date of this Agreement, as first set out above;
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(d)

(e)

(H

(e)

()
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"Business Day" means a day other than a Saturday, Sunday or any day on which
chartered banks in the City of Vancouver, British Columbia are not open for business
during normal banking hours;

"Environmental Claims" means any and all administrative, regulatory, or judicial
actions, suits, demands, claims, liens, notices of non-compliance or violation,
investigations, or proceedings relating in any way to any Environmental Law or any
permit issued under any Environmental Law, including:

{i) any and all claims by government or regulatory authorities for enforcement,
clean-up, removal, response, remedial, or other actions or damages under any
applicable Environmental Law; and

(i) any and all claims by any third party seeking damages, contribution,
indemnification, cost recovery, compensation, or injunctive or other relief
resulting from hazardous materials, including any release of those claims, or
arising from alleged injury or threat of injury to human health or safety (arising
from environmental matters) or the environment;

"Environmental Laws" means all requirements of the common law or environmental,
health, or safety statutes of any agency, board, or governmental authority, relating to: (i)
noise; (ii} pollution or protection of the air, surface water, ground water, or land; (iii)
solid, gaseous, or liquid waste generation, handling, treatment, storage, disposal, or
transportation; (iv) exposure to hazardous or toxic substances; or (v) the closure,
decommissioning, dismantling, or abandonment of any facilities, mines, or workings and
the reclamation or restoration of the Property;

"Environmental Liability" means any claim, demand, loss, liability, damage, cost or
expense (including legal fees) suffered or incurred in respect of environmental cleanup
and remediation obligations and liabilities arising directly or indirectly from operations or
activities conducted in or on the Property;

"Exploration Expenditures' means:

Q) All costs and expenses incurred in conducting exploration and prospecting
activities on or in connection with the Property, including, without limitation, the
active pursuit of required federal, provincial or local authorizations or permits
and the performance of required environmental protection or reclamation
obligations, the negotiation and performance of desirable agreements with local
communities or governments, the building, maintenance and repair of roads, drill
site preparation, drilling, tracking, sampling, trenching, digging test pits, shaft
sinking, acquiring, diverting and/or transporting water necessary for exploration,
logging of drill holes and drill core, completion and evaluation of geological,
geophysical, geochemical or other exploration data and preparation of
interpretive reports, and surveying and laboratory costs and charges (including
assays or metallurgical analyses and tests);

{ii) All expenses incurred in conducting development activities on or in connection
with the Property, the active pursuit of required federal, provincial or local
authorization or permits, the negotiation and performance of agreements with
local communities, and the performance of required environmental protection or



reclamation obligations, pre-stripping and stripping, the construction and
installation of a mill, leach pads or other beneficiation facilities for valuable
minerals, and other activities, operations or work performed in preparation for
the removal or testing of valuable minerals from the Property;

(iii)  All costs of the Optionee in acquiring additional interests in real property within
the Area of Interest, to the extent such interests become subject to this
Agresment;

(iv) All costs incurred in performing any reclamation or other restoration or clean-up
work required by any federal, state or local agency or authorify or agreements
with the same or local communities, and all costs of insurance obtained or in
force to cover activities undertaken by or on the Optionee's behalf on the
Property;

) Salaries, wages, expenses and benefits of the Optionee’s employees or
consultants engaged in operations directly relating to the Property, including
salaries and fringe benefits of those who are temporarily assigned to and directly
employed on work relating to the Property for the periods of time such
employees are engaged in such activities and reasonable transportation expenses
for all such employees to and from their regular place of work to the Property;

(vi) Taxes and assessments, other than income taxes, assessed or levied upon or
against the Property or any improvements thereon situated thereon for which the
Optionee is responsible;

(vii)  Costs of material, equipment and supplies acquired, leased or hired, for use in
conducting exploration or development operations relating to the Property;
provided, however, that equipment owned and supplied by the Optionee shall be
chargeable at rates no greater than comparable market rental rates available in the
area of the Property; and

(viii) Costs and expenses of establishing and maintaining field offices, camps and
housing facilities.

(i) "Mineral Claims" has the meaning attributed to such term in Recital B hereto;

)] "Minerals" means all materials of commercial value produced or derived from the
Property and all base metals and minerals, all precious metals and minerals, all rare earth,
non-metallic minerals including diamonds, all industrial minerals and all ores,
concentrates, precipitates, beneficiated products, and solutions containing any of the
aforementioned metals or minerals, and all forms in which such metals and minerals may
occur, be found, extracted or produced on, in or under the Property;

&) "Operations" means all activities carried out in connection with the prospecting,
exploring, evaluation, development, and mining of Minerals on the Property, including
prospecting, exploration, the development of a mine, the mining, extraction, treatment,
storage and processing of Minerals, distribution of Minerals, the acquisition and
relinquishment of properties or the construction of any improvements, fixtures or
equipment reasonably necessary therefor, and any other activities or operations related to
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or necessary for exploration, development, and mining of Minerals on, in or under the

Property;
{h "Operator" means the Optionee;
(m) "Option" means the sole, exclusive and irrevocable right and option granted by the

Optionor to the Optionee to acquire an undivided and up to ninety percent (90%) legal
and beneficial interest in and to the Mineral Claims as more particularly set out in Section
3.1 hereof, and subject to the Underlying Royalty;

(n) "Option Period" means the period commencing on the date hereof and ending at 12:01
am on the day after the Optionee exercises the Option as set out in Section 3.2 hereof;

(o) "Optionee" means Pursuit Gold Corp.;
®) "Optionor" means the Rainy Mountain Royalty Corp.;
(@) "Property” means the Mineral Claims together with all right, title and interest of the

Optionor to all mining leases and other mining interests derived from the Mineral Claims,
including any renewal thereof and any form of successor or substitute title thereto;

() *Transaction" means the grant of the Option by the Optionor to the Optionee, as set out
herein;
(s) "Underlying Option Agreement” means the underlying option agreement between

Michael Tremblay and Fiorella Santamaria (collectively, the "Underlying Property
Owner") and the Optionor dated September 1, 2016, as amended September 20, 2019 in
regards to the Mineral Claims within the Brunswick Property, as attached hereto at
Schedule "B"; and

® "Underlying Royalty" has the meaning attributed to such term in Recital B hereto, as
further described in the Underlying Option Agreement.

1.2 Entire Agreement

This Agreement constitutes the entire agreement between the Optionor and the Optionee pertaining to the
subject matter of this Agreement and supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written, of and between the parties to this Agreement relating to the Property
and there are no representations, warranties, covenants or other agreements among the parties to this
Agreement in connection with the subject matter of this Agreement except as specifically set forth in this
Agreement. No supplement, modification, waiver or termination of this Agreement shall be binding
unless executed in writing by the party to be bound thereby. No waiver of any of the provisions of this
Agreement shall be deemed to or shall constitute a waiver of any other provisions (whether or not similar)
neor shall such waiver constitute a continuing waiver unless otherwise expressly provided.

13 Headings
The Articles, Sections, subsections and other headings contained herein are included solely for

convenience, are not intended to be full or accurate descriptions of the content of this Agreement and
shall not be considered part of this Agreement.
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1.4 Currency

Unless otherwise indicated, ali dollar amounts contained in this Agreement are and shall be construed to
be in dollars in the lawful currency of Canada.

1.5 Schedules

The following Schedule attached to this Agreement is an integral part of this Agreement:

Schedule "A" — List of Mineral Claims
Schedule "B" — Underlying Option Agreement

ARTICLE 2 - REPRESENTATIONS, WARRANTIES AND COVENANTS

2.1 The Optionor and Optionee each represent and warrant to the other that:

(a)

(b)

it has duly obtained all authorizations for the execution, delivery, and performance of this
Agreement, and such execution, delivery and performance and the consummation of the
Transactions herein contemplated will not conflict with, or accelerate the performance
required by or result in any breach of any covenants or agreements contained in or
constitute a default under, or result in the creation of any encumbrance, lien or charge
under the provisions of its constating or initiating documents or any indenture, agreement
or other instrument whatsoever to which it is a party or by which it is bound or to which
it may be subject and will not contravene any appiicable laws; and

this Agreement, when delivered in accordance with the terms hereof, will constitute a
valid and binding obligation enforceable against it in accordance with its terms, except (i)
as such enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, liquidation and other similar [aws of general application
affecting enforcement of creditors’ rights generally and (i) as limited by laws relating to
the availability of specific performance, injunctive relief or other equitable remedies.

2.2 The Optionor represents and warrants to, and covenants with the Optionee that:

(@)

()

(c)

()

(e)
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Subject to the Underlying Option Agreement, it holds the one hundred percent (100%)
legal and beneficial right, title and interest in and to the Property, free and clear of all
liens, charges and encumbrances;

the Underlying Option Agreement is in good standing and no default has occurred
thereunder;

the Mineral Claims are in good standing and have been properly located and staked
pursuant to the applicable laws and regulations of the Province of Ontario;

it holds all governmental permits, licenses, consents and authority that it is required by
law to hold in order to hold the interest in the Mineral Claims;

all fees, taxes, assessments, rentals, levies or other payments required to be made to such
date relating to the Property have been made;
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)

(g

(h

)

@

(k)

M

other than this Agreement it is not a party to any outstanding agreements or options to
acquire, purchase or sell the Property or any portion thereof or any interest therein;

to the best of its knowledge, there is no adverse claim or challenge against or to the
ownership of or title to any part of the Property;

to its knowledge, there are no actions, or claims, investigations, suits, proceedings or
inquiries (judicial or otherwise) pending or threatened against or relating to the Property
before or by any governmental or regulatory agency or board, which would reasonably be
expected to have a materially adverse effect on the ability of the Optionor to perform its
obligations hereunder;

to the knowledge of the Optionor there has been no material spill, discharge, leak,
emission, ejection, escape, dumping, or any release of any kind, of any toxic or hazardous
substance or waste (as defined by any applicable law) from, on, in or under the Property;

except as expressly permitted by the terms of the Mineral Claims, no toxic or hazardous
substance or waste has been treated, disposed of or is located or stored on the Property as
a result of activities of the Optionor or, to its knowledge, its predecessors in title or
interest;

it has not received from any governmental or regulatory agency or board, any notice of or
communication relating to any actual or alleged Environmental Claims and, to its
knowledge, there are no outstanding work orders or actions required to be taken relating
to environmental matters respecting the Property or any operations carried out on the
Property; and

it has provided to the Optionee data, maps, interpretive data, samples and other materials
relevant to the Property for evaluation in the possession or control of the Optionor and it
will permit Optionee to retain possession of such materials and information during the
Option Period, it being understood that these materials will remain in the Optionee’s
possession in the event the Option is exercised and, if the Option is not exercised,
returned to the Optionor.

23 The Optionee acknowledges and agrees that the Optionor makes no representation or warranty
except as set forth in Section 2.2, above, and that it expressly disclaims any representation or
warranty as to the existence of any Minerals on the Property.

24 The Optionee represents and warrants to, and covenants with the Optionor that:

()

®

(c)
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it is a company duly incorporated, validly subsisting and in good standing with respect to
filing of annual reports under the laws of the jurisdiction of its incorporation or
organization and is qualified, directly or indirectly, to do business in British Columbia;

it has full power and authority to carry on its business and to enter into this Agreement
and any agreement or instrument referred to in or contemplated by this Agreement and to
carry out and perform all of its obligations and duties hereunder;

it will observe the terms and the conditions of this Agreement and the Underlying Option
Agreement; and



(d) and upon termination of this Agreement, the Optionee shall return or assign to the
Optionor all technical information and data, maps, interpretive data, samples and other
material relevant to the Property and in their respective possession.

2.5 The representations, warranties and covenants hereinbefore set out are conditions on which the
parties have relied in entering into this Agreement, and shall survive the exercise of the Option or
the termination of this Agreement in accordance with its terms, whichever shall first occur, for a
period of one year. Each of the parties shall indemnify and save the other harmless from all
losses, damages, costs (including reasonable legal expenses, but not including losses of profits or
opportunity or punitive or incidental damages), actions and suits arising out of or in connection
with any breach of any representation or warranty contained in this Agreement, and each party
shall be entitled, in addition to any other remedy to which it may be entitled, to set off any such
loss, damage or costs suffered by it as a result of any such breach against any payment required to
be made by it to any other party hereunder.
ARTICLE 3 - GRANTING AND EXERCISE OF OPTIONS
3.1 Upon and subject to the terms and conditions of this Agreement, the Optionor hereby grants the
Option to the Optionee.
3.2 The Option will be exercised by the Opticnee by:
(a) In order to maintain the Option in good standing the following payments shall be made to
the Optionor:
. Within seven (7) business days of execution of this Agreement: $30,000
. on or before Sept 15, 2021: $25,000
. on or before Sept 15, 2022: $25,000 (total $80,000)
(b) Exploration Expenditures to be made by Pursuit in order to exercise the Option are as
follows, and include a firm Expenditure commitment of the first $100,000:
o on or before Sept 30, 2021: $200,000
. on or before Sept 30, 2022: $350,000 (total $550,000)
If the Optionee completes the payments in (a) and makes all the Exploration Expenditures in (b)
then it will have earned a 51% undivided interest in the Property ("Option 1").
(©) In order to maintain the Option in good standing and increase the Optionee’s interest to
80% the following payments shall be made to the Optionor:
. on or before Sept 30, 2023: $50,000
. on or before Sept 30, 2024: $50,000 (total $100,000)
(d) Exploration Expenditures to be made by the Optionee in order to increase its inferest fo
80% are as follows:
. on or before Sept 30, 2023: $400,000
. on or before Sept 30, 2024: $500,000 (cumulative Expenditure total $1,450,000)
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{e) If the Optionee completes the payments in (c) and makes all the exploration Expenditures
in (d) then it will have earned an 80% undivided interest in the Property ("Option 2"). At
such time, the Optionee and the Optionor will prepare such documentation as is required
regarding the Property in order to register the ownership of the 80% undivided interest in
the Property in the name of the Optionee or its designee. Upon the Optionee earning an
80% undivided interest in the Property, the Optionee will grant the Optionor a 1.5% Net
Smelter Return {“NSR™) royalty which shall be on the same terms as the Underlying
Royalty. The Optionor will grant to the Optionee the right to reduce the NSR to 0.5% for
the payment of $1,000,000.

@ Upon the Optionee paying and incurring all of the payments and Expenditures specified
in (a) and (b), the Optionee will be deemed to have exercised Option (1} and will be the
owner of a 51% undivided interest in the Property subject to the existing Underlying
Royalty. At such time, the Optionee and the Optionor will prepare such documentation as
is required regarding the Property in order to register the ownership of the 51% undivided
interest in the Property in the name of the Optionee or its designee. Upon the Optionee
having exercised Option 1, the Optionee shall have 90 days in which to notify the
Optionor in writing, that it intends to proceed to exercise Option 2 (the "80% Exercise
Notice") failing which the Optionee and the Optionor will proceed to form a joint
venture.

() if the Optionee does not make timely payments, ot incur the required Exploration
Expenditures, then the Option shall terminate in accordance with section 7.2.
Notwithstanding the foregoing, the Optionee shall have the right to accelerate exercise of
the Option by making all of the cash payments and Exploration Expenditures.

(h) Upon exercise of the Option 1 and in the event the Optionee elects not to earn the
increased interest under Option 2, the Optionee and the Optionor agreed to form a joint
venture for the further exploration and development of the Property and the properties
within the Area of Interest, and to enter into a joint venture agreement. In the event that
the Optionee fails to exercise Option 2 or the Optionee advises the Optionor in writing
that it does not intend to proceed with the exercise of Option 2, the parties shall proceed
to form a joint venture.

(D Upon the Optionee paying and incurring all of the payments and Expenditures specified
in (¢) and (d), the Optionee will be deemed to have exercised Option (2) and will be the
owner of a 80% undivided interest in the Property subject to the existing Underlying
Royalty. At such time, the Optionee and the Optionor will prepare such documentation as
is required regarding the Property in order to register the ownership of the 80% undivided
interest in the Property in the name of the Optionee or its designee. Upon the Optionee
having exercised Option 2, the Optionee shall have 90 days in which to notify the
Optionor in writing, that it intends to proceed to exercise Option 3 (the "90% Exercise
Notice") failing which the Optionee and the Optionor will proceed to form a joint
venture.

) Upon the Optionee completing a "Bankable Feasibility Study” on the Property, the
Optionee will be deemed to have earned a 90% interest in the Property, subject to the
NSR.

33 Upon the Optionee having timely performed all of the requirements of Section 3.2 hereof,
including all required conditions in the Underlying Option Agreement, and the Optionee having
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4.1

5.1

5.2

6.1

exercised the Option in full whereby the Optionee shall have acquired a ninety percent (90%)
interest in the Property.

The Optionor _shall pay, or cause to be paid, all option payments (excluding NSR payments) in
the Underlying Option Agreement, required to keep the Underlying Option Agreement in good
standing during the Option Period (collectively, the “Underlying Option Agreement
Payments”).

ARTICLE 4 — AREA OF MUTUAL INTEREST

Claims staked by Optionge within two kilometres of the perimeter of the Property will
automatically become subject to this Agreement. In the event that Optionor stakes claims within
two kilometres of the perimeter of the Property, Optionor must offer the claims to Optionee to
become subject {0 this Agreement and if accepted, Optionee will reimburse staking costs to
Optionor. Costs of acquisition of claims by staking or from third parties will be credited to the
Expenditures. In the event Optionee does not exercise the Option, Optionee will transfer title to
the claims it has staked in its own name to Optionor.

ARTICLE §- ACTIVITIES OF THE OPERATOR

During the Option Period the Operator shall have full right, power and authority to do everything
necessary or desirable to determine the manner of exploration, development and mining of the
Property, including the right, power and authority to:

(a) regulate access to the Property subject only to the right of the representatives of the
Optionor, to have access to the Property at all reasonable times and on reasonable notice,
for the purpose of inspecting work being done thereon but at their own risk and expense;

) employ and engage such employees, agents and independent contractors as the Operator
may consider necessary or advisable to carry out its duties and obligations hereunder and
in this connection to delegate any of its powers and rights to perform its duties and
obligations hereunder; and

() remove any Minerals from the Property for sampling and testing purposes as may be
necessary in accordance with its operations on the Property.

The Operator shall not have the right to remove materials for any bulk sampling or test mining
without the prior consent of the Optionor.

ARTICLE 6 - OBLIGATIONS OF THE OPERATOR
During the Option Period, the Optionee shall, in regards to the Property:

(a) permit the Optionar, at their own expense, reasonable and timely access to the results of
the work done on the Property;

{b) keep the Property free and clear of all liens, charges and encumbrances of every character
arising from its operation hereunder (except for liens for taxes not then due, other
inchoate liens and liens diligently contested in good faith by the Operator), and proceed
with all reasonable diligence to contest or discharge any lien that is filed,
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7.1

7.2

7.3

7.4

(c) pay, when due and payable, all wages or salaries for services rendered in connection with
the Property and all accounts for materials supplied on or in respect of any work or
operation performed on the Property;

(d) do or cause to be done all work on the Property in a good and workmanlike fashion and
in accordance with all applicable laws, regulations, orders and ordinances of any
applicable governmental authority; and

(e) at all times during the Option Period, keep the Property in good standing, including
making all claim payments required by law, in accordance with applicable laws and
regulations

ARTICLE 7 - TERMINATION

The Optionee may, at any time prior to its exercise of the Option and subject to any survival
terms and conditions provided in this Agreement, terminate this Agreement in its entirety on
written notice to the Optionor and except for the obligations set out in Section 7.4 hereof and any
liability for any obligation incurred prior to such termination, shall thereafter have no liability to
the Optionor as a result of such termination.

If at any time the Optionee fails to perform any obligation required to be performed by it
hereunder, or the Optionee is otherwise in breach of a warranty or a covenant given by it
hereunder, then the Optionor may terminate this Agreement, but only after it shall have first given
written notice of default to the Optionee and the Optionee has not cured the default within sixty
{60) calendar days following delivery of the notice of default.

Upon termination of this Agreement, the Optionee shall have no legal or beneficial interests in or
to the Property other than such interest as has been earned pursuant to section 3.2 herein. The
Option is an option only in respect of the Property and except as specifically provided otherwise,
nothing in this Agreement shall be construed as obligating the Optionee to do any acts or make
any payments hereunder and any act or acts or payment or payments as shall be made hereunder
shall not be construed as obligating the Optionee to do any further act or make any further
payment.

Notwithstanding any other provisions of this Agreement, in the event of termination of this
Agreement, the Optionee shall:

(a) have the right and obligation to remove from the Property within one-hundred and eighty
(180) calendar days of the effective date of such termination all equipment erected,
installed or brought upon the Property by or at the instance of the Optionee;

{b) perform all reclamation work on the Property required under applicable mining,
exploration and environmental laws as a result of Operations carried out by or on behalf
of the Optionee; and

(c) ensure that all fees and payments required to ensure that the Mineral Claims will be in
good standing for a period of time equivalent to the lesser of the titne remaining in the
Option Period, and one-hundred and eighty (180) calendar days after the effective date of
the termination of this Agreement.
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8.1

9.1

9.2

10.1

ARTICLE 8 — TRANSFERS

Except in the event of a transfer fo an Affiliate, the Optionee shall not be permitted to transfer all
or any part of its rights or obligations under this Agreement without the prior written consent of
the Optionor, which consent shall not be unreasonably withheld.

ARTICLE 9 - FORCE MAJEURE

If any party to this Agreement is at any time prevented or delayed in complying with any
provisions of this Agreement by reason of strikes, lock-outs, labour shortages, power shortages,
fuel shortages, fires, wars, insurrection, terrorist activities, inability to gain or maintain surface
access not related to the misconduct of such party, acts of God, governmental regulations
restricting normal operations, shipping delays or any other extraordinary reason or reasons
beyond the control of such party, other than lack of funds, the effect of which would be to halt
work on any or all of the Property, the time limited for the performance by such party of its
obligations hereunder shall be extended by a period of time equal in length to the period of each
such prevention or delay, but nothing herein shall discharge such party from its obligations
hereunder to maintain any and all Property in respect of which it is the Operator in good standing.

Each party shall give prompt notice to the other of each event of force majeure under Section 9.1
hereof and upon cessation of such event shall furnish to the other party notice to that effect
together with particulars of the number of days by which the obligations of the notifying party
hereunder have been extended by virtue of such event of force majeure and all preceding events
of force majeure,

ARTICLE 10 — CONFIDENTIAL INFORMATION

The parties to this Agreement shall keep confidential all books, records, files and other
information supplied by any party to the other party or its employees, agents or representatives in
connection with this Agreement or in respect of the activities carried out on the Property by any
party, or related to the sale of Minerals, or other products derived from any Property, including all
analyses, reports, studies or other documents prepared by any party or its employees, agents or
representatives, which contain information from, or otherwise reflects such books, records, files
or other information. The parties shall use their reasonable efforts to ensure that their employees,
agents or representatives do not disclose, divulge, publish, transcribe, or transfer such
information, in whole or in part, other than to an Affiliate where such disclosure is for routine
corporate purposes, and other than to its contractors, legal, accounting and other advisors,
financiers, potential investors and potential transaction partners who require such information,
without the prior written consent of the other party, which consent may not be arbitrarily or
unreasonably withheld and which shall not apply to such information or any part thereof to the
extent that:

(a) it is required to be publicly disclosed pursuant to applicable securities or corporate laws
or rules or requirements of any stock exchange, in which event the party seeking to make
such disclosure shall provide to the non-disclosing party, at least 24 hours prior to
making such disclosure, a written copy of such proposed disclosure, unless mutually
agreed otherwise, and shall include any comments the non-disclosing party may have,
acting reasonably, on such proposed disclosure;
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(b) the disclosure is reasonably required to be made to a taxation authority in connection with
the taxation affairs of the disclosing party; or

(c) such information becomes generally disclosed to the public, other than as a consequence
of a breach of this Agreement by one of the parties to this Agreement.

10.2  Notwithstanding any other provision hereof each party to this Agreement agrees to provide to the
other party to this Agreement the text of any proposed news release or information update with
respect to this Agreement or the Property at least twenty-four (24) hours prior to release of such
information to third parties. The party receiving such proposed news release or information
update shall review and comment on the text thereof within twenty-four (24) hours of receipt. The
party proposing the new release or information update shall in good faith review the comments
provided and shall take reasonable steps to modify the release or update according to the concerns
raised.

ARTICLE 11 - DISPUTE RESOLUTION

11.1  All disputes arising out of or in connection with this Agreement, or in respect of any defined legal
relationship associated with or derived therefrom, shall be referred to and finally resolved by
arbitration by one arbitrator under the rules of the British Columbia International Commercial
Arbitration Centre.

11.2  The appointing authority shall be the British Columbia International Commercial Arbitration
Centre and the case shall be administered at Vancouver, British Columbia, by the British
Columbia International Commercial Arbitration Centre in accordance with its "Procedures for
Cases under the BCICAC Rules".

ARTICLE 12 — COVENANT TO REGISTER AGREEMENT

12.1  Forthwith upon the acquisition of an interest in any land or mineral rights pursuant to this
Agreement, including the completion of Option 1 and Option 2, either party to this Agreement
shall, if requested by the other by notice in writing, cooperate with such other party in taking such
steps as are necessary for the registration of the interests of the parties to this Agreement with the
appropriate authorities, governmental agencies or registry offices to properly evidence this
Agreement in the jurisdiction in which the Property is located and protect to the extent possible,
the rights and interests of the parties acquired hereunder from time to time from adverse claims
by third parties.

ARTICLE 13 - NOTICES

13.1  Any notice or other writing required or permitted to be given hereunder or for the purposes of this
Agreement to either the Optionor or the Optionee shall be sufficiently given if delivered
personally or transmitted by email or other form of recorded communication capable of
producing a printed copy:

(a) In the case of a notice to the Optionor, at their address as shown on the first page of this
Agreement, or by email to rsmiddleton7@gmail.com to the attention of Robert Middleton
or by email to shartman@armlaw.com, to the attention of Shauna Hartman.

{W0404001} 12
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(b} In the case of a notice to the Optionee at their address as shown on the first page of this
Agreement, or by email to pursuitgold@gmail.com, to the attention of Kostas Sakarellos
with a copy to wmacdonald@wlmlaw.ca, to the attention of William Macdonald.

Or at such other address or addresses as the parties to whom such writing is to be given shall have
last notified the party giving the same in the manner provided in this Section 13.1. Any notice
delivered to the party to whom it is addressed as provided in this Agreement shall be deemed to
have been given and received on the day it is so delivered at such address, provided that if such
day is not a Business Day, then the notice shall be deemed to have been given and received on the
Business Day next following such day. Any notice transmitted by facsimile or other form of
recorded communication shall be deemed to be given and received on the first Business Day after
its transmission.

ARTICLE 14 — INDEMNIFICATION

14.1  The Optionor Indemnity — The Optionor agrees to indemnify and save the Optionee harmless
from and against any and all costs, claims, losses, expenses and damages arising from
Environmental Liability suffered or incurred by the Optionee arising directly or indirectly from
any operations or activities conducted by the Optionor, or its employees or agents, in or on the
Property.

14.2  The Optionee’s Indemnity — The Optionee agrees to indemnify and save the Optionor harmless
from and against any and all costs, claims, losses, expenses and damages arising from
Environmental Liability suffered or incurred by the Optionor arising directly or indirectly from
any operations or activities conducted on the Property, whether by the Optionee, or its employees
or agents (except the Optionor, as applicable), after the Agreement Date.

14.3  Survival — The provisions of this ARTICLE 14 shall survive any termination of this Agreement
for a period of one (1) year following the date of termination.

ARTICLE 15- GENERAL

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

15.2  No investigation made by or on behalf of the parties or any of their respective advisors or agents
at any time shall have the effect of waiving, diminishing the scope of or otherwise affecting any
representation or warranty made or incorporated by reference herein by the other parties to this
Agreement or made pursuant thereto. No waiver by the parties of any condition, in whole or in
part, shall operate as a waiver of any other condition.

153  Notwithstanding the right of any party to this Agreement fully to investigate the affairs of the
others, each of the parties has the right to rely fully upon the representations, warranties,
covenants and agreements of the other contained or otherwise incorporated by reference in this
Agreement and of such other party’s Affiliates, officers and agents delivered pursuant to this
Agreement.

{W04040013 13 Q



15.4

15.5

15.6

15.7

15.8

15.9

15.10

15.11

15.12

15.13

15.14

All statements contained in any certificate or other instrument delivered by or on behalf of any
party pursuant to this Agreement or in connection with the fransactions contemplated by this
Agreement shall be deemed to be made by such party hereunder.

The parties shall promptly execute or cause to be executed all documents, deeds, conveyances
and other instruments of further assurance and do such further and other acts which may be
reasonably necessary or advisable to carry out fully and effectively the intent and purpose of this
Agreement or to record wherever appropriate the respective interests from time to time of the
parties in the Property.

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

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

Time is of the essence in this Agreement.

The preamble and Schedule attached to this Agreement shall be deemed to be incorporated in,
and to form part of, this Agreement.

Wherever the neuter and singular is used in this Agreement it shall be deemed to include the
plural, masculine and feminine, as the case may be.

The word "or" shall not be exclusive and the word "including" shall not be limiting (whether or
not non-limiting language such as "without limitation" or "but not limited to" or other words of
similar import is used with reference thereto.

Nothing contained in this Agreement shall be deemed to constitute either party to this Agreement
the partner of the other nor to create any fiduciary relationship between them, nor, except as
otherwise herein expressly provided, to constitute either the Optionee, the Optionee Parent or the
Optionor as the agent or legal representative of the other. It is not the intention of the parties to
this Agreement to create, nor shall this Agreement be construed to create, any partnership or
agency relationship between any of the parties. None of the parties shall have any authority to act
for or to assume any obligation or responsibility on behalf of the other parties, except as
otherwise expressly provided herein.

If any provisions of this Agreement shall be invalid, illegal or unenforceable in any respect under
any applicable law, such provision may be severed from this Agreement, and the validity, legality
and enforceability of the remaining provisions hereof shall not be affected or impaired by reason
thereof.

[THIS PART INTENTIONALLY LEFT BLANK]
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This Agreement may be signed by the Parties in counterparts and may be delivered by facsimile
or other form of electronic transmission, each of which when delivered will be deemed to be an
original and all of which together will constitute one instrument.

IN WITNESS WHEREOF the parties to this Agreement have executed this Agreement as of the day and
year first above written,

PURSUIT GOLD CORP.

By 7,

Kostantinos Sakarellos

RAINY MOUNTAIN ROYALTY CORP.

?y ;M/?QM ,
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Property Claim Map

Schedule "A"

Mineral Claims
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Claim# Type Status Issue Date Anniversary Date Owner Client# Area /# of Cells

103505 Claim Active 2018-04-10 2022-04-09
103880 Claim Active 2018-04-10 2021-04-09
104374 Claim Active 2018-04-10 2022-04-09
1050832 Claim Active 2018-04-10 2022-04-09
105084 Claim Active 2018-04-10 2022-04-09
105085 Claim Active 2018-04-10 2022-04-09
106479 Claim Active 2018-04-10 2022-04-09
107188 Claim Active 2018-04-10 2022-04-09
107189 Claim Active 2018-04-10 2022-04-09
108153 Claim Active 2018-04-10 2022-04-0%
108154 Claim Active 2018-04-10 2022-04-0%
112242 Claim Active 2018-04-10 2022-04-09
119155 Claim Active 2018-04-10 2021-04-03
119156 Claim Active 2018-04-10 2022-04-09
119157 Claim Active 2018-04-10 2021-04-05

{W0404001}

(203056) MICHAEL TREMBLAY 1
{203056) MICHAEL TREMBLAY 1
(203056) MICHAEL TREMBLAY 1
(203056) MICHAEL TREMBLAY 1
{203056) MICHAEL TREMBLAY 1
(203056} MICHAEL TREMBLAY 1
{203056} MICHAEL TREMBLAY 1
(203056} MICHAEL TREMBLAY 1
(203056) MICHAEL TREMBLAY 1
(203056) MICHAELTREMBLAY 1
(203056} MICHAEL TREMBLAY 1
(203056) MICHAEL TREMBLAY 1
(203056) MICHAEL TREMBLAY 1
(203056) MICHAEEL TREMBLAY 1
(203056) MICHAEL TREMBLAY 1
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119651 Claim Active 2018-04-10 2022-04-09
119652 Claim Active 2018-04-10 2022-04-09
119653 Claim Active 2018-04-10 2022-04-09
121485 Claim Active 2018-04-10 2022-04-09
121486 Claim Active 2018-04-10 2022-04-09
121596 Claim Active 2018-04-10 2022-04-09
122528 Claim Active 2018-04-10 2022-04-09
123612 Claim Active 2018-04-10 2022-04-09
123973 Claim Active 2018-04-10 2022-04-09
126081 Claim Active 2018-04-10 2022-04-09
129041 Claim Active 2018-04-10 2022-04-09
132167 Claim Active 2018-04-10 2022-04-09
134504 Claim Active 2018-04-10 2022-04-0%
135964 Claim Active 2018-04-10 2022-04-0%
135965 Claim Active 2018-04-10 2022-04-09
137580 Claim Active 2018-04-10 2022-04-09
137581 Claim Active 2018-04-10 2022-04-09
139673 Claim Active 2018-04-10 2021-04-09
139674 Claim Active 2018-04-10 2021-04-09
139675 Claim Active 2018-04-10 2021-04-09
139676 Claim Active 2018-04-10 2022-04-09
143588 Claim Active 2018-04-10 2022-04-09
143589 Claim Active 2018-04-10 2022-04-09
148050 Claim Active 2018-04-10 2021-01-19
149026 Claim Active 2018-04-10 2022-04-09
149027 Claim Active 2018-04-10 2022-04-09
149668 Claim Active 2018-04-10 2022-04-09
149669 Claim Active 2018-04-10 2022-04-09
149670 Claim Active 2018-04-10 2022-04-09
149671 Claim Active 2018-04-10 2022-04-09
151020 Claim Active 2018-04-10 2022-04-09
151085 Claim Active 2018-04-10 2022-04-09
159000 Claim Active 2018-04-10 2022-04-09
159244 Claim Active 2018-04-10 2022-04-09
163051 Claim Active 2018-04-10 2022-04-09
163052 Claim Active 2018-04-10 2022-04-09
165100 Claim Active 2018-04-10 2021-04-09
165101 Claim Active 2018-04-10 2021-04-09
165279 Claim Active 2018-04-10 2021-01-19
168493 Claim Active 2018-04-10 2022-04-09
168247 Claim Active 2018-04-10 2022-04-09
179542 Claim Active 2018-04-10 2022-04-09
182780 Claim Active 2018-04-10 2022-04-09
184186 Claim Active 2018-04-10 2022-04-09
184187 Claim Active 2018-04-10 2022-04-09
184984 Claim Active 2018-04-10 2022-04-09
185839 Claim Active 2018-04-10 2022-04-09
185840 Claim Active 2018-04-10 2022-04-09
186543 Claim Active 2018-04-10 2022-04-09
187971 Claim Active 2018-04-10 2022-04-09
191935 Claim Active 2018-04-10 2022-04-09
192449 Claim Active 2018-04-10 2022-04-09
193004 Claim Active 2018-04-10 2022-04-09
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{203056) MICHAEL TREMBLAY 1
{203056) MICHAEL TREMBLAY 1
{203056) MICHAEL TREMBLAY 1
(203056) MICHAEL TREMBLAY 1
{203056) MICHAEL TREMBLAY 1
{203056) MICHAEL TREMBLAY 1
(203056) MICHAEL TREMBLAY 1
(203056} MICHAEL TREMBLAY 1
(203056) MICHAEL TREMBLAY 1
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{203056) MICHAEL TREMBLAY 1
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(203056) MICHAEL TREMBLAY 1
{203056) MICHAEL TREMBLAY 1
{203056) MICHAEL TREMBLAY 1
{203056) MICHAEL TREMBLAY 1
{203056) MICHAEL TREMBLAY 1
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(203056) MICHAEL TREMBLAY 1
{203056) MICHAEL TREMBLAY 1
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{203056) MICHAEL TREMBLAY 1
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{203056) MICHAEL TREMBLAY 1
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(203056) MICHAEL TREMBLAY 1
(203056) MICHAEL TREMBLAY 1
(203056} MICHAEL TREMBLAY 1
(203056} MICHAEL TREMBLAY 1
(203056) MICHAEL TREMBLAY 1
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197138 Claim Active 2018-04-10 2022-04-09
197774 Claim Active 2018-04-10 2022-04-09
199213 Claim Active 2018-04-10 2022-04-09
204476 Claim Active 2018-04-10 2021-04-09
204477 Claim Active 2018-04-10 2021-04-09
205101 Claim Active 2018-04-10 2022-04-09
205102 Claim Active 2018-04-10 2022-04-09
206493 Claim Active 2018-04-10 2022-04-09
206494 Claim Active 2018-04-10 2022-04-09
211764 Claim Active 2018-04-10 2021-04-09
211765 Claim Active 2018-04-10 2022-04-09
222672 Claim Active 2018-04-10 2022-04-0%
224364 Claim Active 2018-04-10 2021-04-09
226769 Claim Active 2018-04-10 2022-04-09
231202 Claim Active 2018-04-10 2022-04-09
231842 Claim Active 2018-04-10 2021-04-09
231997 Claim Active 2018-04-10 2022-04-0%
237365 Claim Active 2018-04-10 2022-04-09
242507 Claim Active 2018-04-10 2022-04-08
242508 Claim Active 2018-04-10 2022-04-09
244154 Claim Active 2018-04-10 2022-04-09
244155 Claim Active 2018-04-10 2022-04-09
244255 Claim Active 2018-04-10 2022-04-09
244550 Claim Active 2018-04-10 2021-04-09
244551 Claim Active 2018-04-10 2021-04-09
246241 Claim Active 2018-04-10 2022-04-09
246539 Claim Active 2018-04-10 2022-04-09
248464 Claim Active 2018-04-10 2021-04-09
248174 Claim Active 2018-04-10 2022-04-09
250171 Claim Active 2018-04-10 2022-04-09
250172 Claim Active 2018-04-10 2022-04-09
251497 Claim Active 2018-04-10 2022-04-09
251498 Claim Active 2018-04-10 2022-04-09
252289 Claim Active 2018-04-10 2022-04-09
252687 Claim Active 2018-04-10 2022-04-09
252688 Claim Active 2018-04-10 2022-04-09
252930 Claim Active 2018-04-10 2022-04-09
253892 Ciaim Active 2018-04-10 2022-04-09
256836 Claim Active 2018-04-10 2022-04-09
259005 Claim Active 2018-04-10 2022-04-09
259006 Claim Active 2018-04-10 2022-04-09
260472 Claim Active 2018-04-10 2021-04-09
260473 Claim Active 2018-04-10 2022-04-09
261712 Claim Active 2018-04-10 2022-04-09
269048 Claim Active 2018-04-10 2021-04-05
271750 Claim Active 2018-04-10 2022-04-09
272488 Claim Active 2018-04-10 2022-04-0%
277565 Claim Active 2018-04-10 2022-04-09
277566 Claim Active 2018-04-10 2022-04-09
277567 Claim Active 2018-04-10 2022-04-09
280781 Claim Active 2018-04-10 2022-04-09
281453 Claim Active 2018-04-10 2022-04-09
283766 Claim Active 2018-04-10 2022-04-09
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(203056} MICHAEL TREMBLAY 1
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(203056) MICHAEL TREMBLAY 1
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{203056} MICHAEL TREMBLAY 1
(203056} MICHAEL TREMBLAY 1
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289067 Claim Active 2018-04-10 2022-04-09
290805 Claim Active 2018-04-10 2022-04-09
291836 Claim Active 2018-04-10 2022-04-09
291837 Claim Active 2018-04-10 2022-04-09
291838 Claim Active 2018-04-10 2022-04-09
293410 Claim Active 2018-04-10 2022-04-09
296436 Claim Active 2018-04-10 2022-04-09
298513 Claim Active 2018-04-10 2021-04-09
299200 Claim Active 2018-04-10 2022-04-09
299201 Claim Active 2018-04-10 2022-04-09
299407 Claim Active 2018-04-10 2022-04-09
299408 Claim Active 2018-04-10 2022-04-09
299409 Claim Active 2018-04-10 2022-04-09
299410 Claim Active 2018-04-10 2022-04-09
299528 Claim Active 2018-04-10 2022-04-09
299529 Claim Active 2018-04-10 2022-04-09
300337 Claim Active 2018-04-10 2022-04-09
300338 Claim Active 2018-04-10 2022-04-09
300339 Claim Active 2018-04-10 2022-04-09
300740 Claim Active 2018-04-10 2022-04-09
300741 Claim Active 2018-04-10 2022-04-09
300742 Claim Active 2018-04-10 2022-04-09
300974 Claim Active 2018-04-10 2022-04-09
302370 Claim Active 2018-04-10 2022-04-09
305579 Claim Active 2018-04-10 2022-04-09
308442 Claim Active 2018-04-10 2022-04-09
308443 Claim Active 2018-04-10 2022-04-09
310051 Claim Active 2018-04-10 2022-04-09
314469 Claim Active 2018-04-10 2021-04-09
314470 Claim Active 2018-04-10 2021-04-09
315135 Claim Active 2018-04-10 2022-04-09
315136 Claim Active 2018-04-10 2022-04-09
316100 Claim Active 2018-04-10 2022-04-09
316780 Claim Active 2018-04-10 2021-01-19
317382 Claim Active 2018-04-10 2022-04-09
318327 Claim Active 2018-04-10 2022-04-09
322062 Claim Active 2018-04-10 2022-04-09
325615 Claim Active 2018-04-10 2022-04-09
327148 Claim Active 201.8-04-10 2021-04-09
327855 Claim Active 2018-04-10 2022-04-09
329618 Claim Active 2018-04-10 2022-04-09
331049 Claim Active 2018-04-10 2022-04-09
333467 Claim Active 2018-04-10 2022-04-09
335879 Claim Active 2018-04-10 2021-04-09
337468 Claim Active 2018-04-10 2022-04-09
337641 Claim Active 201.8-04-10 2022-04-09
338867 Claim Active 2018-04-10 2021-0%-19
339511 Claim Active 2018-04-10 2021-04-09
339512 Claim Active 2018-04-10 2022-04-0%
339706 Claim Active 2018-04-10 2022-04-09
339707 Claim Active 2018-04-10 2022-04-09
341489 Claim Active 2018-04-10 2022-04-09
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Schedule "B"

Underlying Option Agreement
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UN(BERL‘/ N & QG,RE?r_g\E N

OPTION AGREEMENT
THIS OPTION AGREEMENT is made as of the 1* day of September, 2016.

AMONG:
RAINY MOUNTAIN ROYALTY CORP. a company
incorporated ander the laws of British Columbia and having an
office at 2489 Bellevue Avenue, West Vancouver, British
Coluinbia, V7V 1EI
(the “Optionce™)
AND:
MICHARY., TREMBLAY, a business person having an address at
Box 337, Wawa, Ontario, FOS 1K.0
AND:
FIORELLA SANTAMARIA, a Dbusiness person having an
address at 551 4" Line West, Sault Ste. Mario, Ontario, P6A 0BS
(together, the “Optionors™)
WHEREAS:
A. The Optionors are the registered and beneficial owner of certain mining claims as

set out in Schedule “A” attached herelo located in Ontario, Canada (collectively, the
“Property”).

B. The Optionors have agreed to grant to the Optionee the sole and exclusive option
to acquite up to an undivided 100% interest in and fo the Property and the Optionee desires to
obtain the option on the terms and subject to the conditions described herein,

THEREFORE in consideration of the mutual covenants and agreements in this Agreement, the
partics agree as Tollows:

L, DEFINITIONS AND INTERPRETATION
1.1 For the purposes of this Agreement:

()  “Affiliate” means any person, partnership, joint venture, corporation or other
form of enterprise, which directly or indirectly controls, is controlled by, or is
under common control with, a party to this Agreement. For purposes of the
preceding sentence, “control” means possession, directly or indireclly, of the
power fo direct or cause direction of management and policies through ownership
of voting securities, coniract, voting trust ov otherwise;

{4311-004/01393774.DOCX.5}



(b)
©

(d)
©

®
(®
(h)
(B

®
{m)

¢ (
2.

“Affected Party” has the nmeaning ascribed to such term in Section 17.1;

“Agreemcnt” means this Option Agreement, including any amendments and
modifications hereof, and all schedules, which are incorporated herein by this
reference;

“Bonus Shares” has the meaning ascribed fo such term in Section 3.2(c);

“Business Day™ means any day, other than a Saturday or Sunday, on which banks
in Vancouver, British Columbia, Canada are open for commercial banking
business during novmal banking houts;

*Closing Dafe” has the meaning ascribed in Section 3.7;
“Consideration Shares” has the meaning ascribed to such term in Section 3.2(b);
“Disclosing Party” has the meaning ascribed to such term in Section 10.1;

“Effective Date” means the date that the TSX-V issues its final acceptance of this
Agreemeny;

“Eoeumbrance” means any encumbrance of any kind whatever (registered or
unregistered) and includes a secwity interest, mortgage, lien, hypothee, pledge,
hypothecation, assignment, charge, security under Section 426 or Section 427 of
the Bank Act (Canada), trust or deemed trust (whether coutractual, statutory or
otherwise arising), any easement, restrictive covenant, limitation, agreement,
reservation, right of way, restriction, encroacliment or burden or any other right or
claim of others of any kind whatever affecting the Propetty, or the use thereof and
any rights or privileges capable of becoming any of the foregoing;

“Environmental Laws” means all requirements of the commeon law, civil code,
or of environmental, health, or safety statules of any Governmental Entity
including, but not limited to, those relating to noise; pollution or protection of the
air, surface wafer, ground water, or land; solid, gaseous, or liquid waste
generation, handling, treatment, storage, disposal, or transportation; exposure {o
hazardous or toxic substances; or the closure, decommissioning, dismantling, or
abandonment of any facilities, mines, or workings and the reclamation or
restoration of lands;

“Txeeution Date” means the date of execution of this Agreement;

“Governmental Entity” means any multinational, federal, provincial, state,
regional, municipal, local, or other government, governmental or public
department, ceniral bank, court, tribunal, arbitral body, commission, board,
bureau or agency, domestic or foreign; any subdivision, agent, commission, board
or authority of any of the foregoing; any quasi-governmental or private body,
including any tribunal, commission, regulatory agency or self-regulatory
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organization, exercising any regulatory, expropriation or taxing authority under or
for the account of any of the foregoing; or any stock exchange;

()  “Law” or “Laws” means all laws (including common law), by-laws, statutes,
rules, regulations, principles of law and equity, orders, rulings, ordinances,
judgments, injunctions, determinations, awards, decrees or other requirements,
whether domestic or foreign, and the fenns and conditions of any grant of
approval, permission, authority or license of any Governmental Entity or self-
regulatory authority including, for greater certainty, Environmental Laws and the
term “applicable” with respect to such laws and in a context that refers to one or
more persons, means such laws as are applicable to such person or its business,
undertaking, property or securities and emanate from a person having jurisdiction
over the person or persons or its or their business, undertaking, property or
securities;

(©)  “Net Smelter Returns” has the meaning ascribed to such term in Schedule “B”;
(»  “NSR Purchase Right” has the meaning ascribed to such term in Section 4.2;
(@)  “NSR Royalty” has the meaning ascribed to such term in Section 4.1;

{r) “Offer” has the meaning ascribed io such term in Section 5.4;

s) “Qption” has the meaning ascribed to such term in Section 3.1;

) “Qption Period” means the period commencing on the Effcctive Date and ending
on the day immediately following the day on which the last Payment required
pursuiant to Sections 3.2(a) and 3.2(b) is made;

(1)  “Optional Consideration Shares” has the meaning ascribed to such term in
Section 3.3;

(v)  “Receiving Party” has the meaning ascribed to such term in Section 10.1;
(w) “Representatives” means, collectively, with respect to a party and as applicable,
the officers, directars, employees, consultants, advisors, agents or other

representatives (including lawyers, accountants, investment bankers and financial
advisars) of that party and its affiliates;

() “RMO Shares” means common shares in the authorized share structure of the
Optionee;

()  “ROFR” has the meaning asoribed to such term in Section 5.1

(@  “TSX-V” means the TSX Venture Exchange;
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“Work Program” means a work program in respect of the Property during the
Option Period including, but not limited to, trenching, channe] sampling, lines,
surveys and driiling; and

“Working Right” has the meaning ascribed {o such term in Section 3.1,

For the purposes of this Agreement, except as otherwise expressly provided or

untess the context otherwise requires:

(@)

(b

(©

()

(e

0

(2)
1.3

the words “herein” and “hereunder” and other words of similar import refer to this
Agreement as a whole and not to any particular Section or other subdivision of
this Agreement;

the word “fincluding”, when following any general statement, term or matier, is
not to be construed to limit such general statement, term or matter 1o the speeific
items or matters set forth immediately following such word ot to similar items or
maiters, whether or not non-limiting language (such as *“without limitation” or
“but not fimited t0” or words of similar import) is used with reference thereto bul
rather refers to all other items or matters that could reasonably fall within the
broadest possible scope of such general statement, term or matter;

any reference to a statute includes and, unless otherwise specified herein, is a
reference to such statute and to the regulations made pursuant thereto, with all
amendments made thereto and in force from {ime to time, and to any slatute or
regulations that may be passed which has the effect of supplementing or
superseding such statute or such regulation;

any reference to “party” or “parties” means the Optionors, the Optionee, or either
of them, as the context requires;

the headings in this Agreement are for convenience of reference only and do not
affect the interpretation of this Agreement;

wotds importing the masculine gender include the feminine or neuter gender and
words in the singular include the plural, and vice versa; and

all references to currency refer to Canadian dotlars.

The following ate the Schedules to this Agreement, and are incorporated into this

Agreement by reference:

Schedule *A™: The Property
Schedule “B™: NSR Royalty Terms

Wherever any term or condition, expressed or implied, in any of the Schedules conflicts or is at
variance with any term or conditions of this Agreement, the terms or conditions of this
Agreement will prevail.
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under any applicable Envirommental Laws, regulations, rules or by-laws, there arc
no outstanding arders or directions relating to environmental matters requiving
any work, repairs, construction or capital expenditures with respect to the
Propetty and the conduct of the operations related to the Property, and it has not
received any notice of the same and it is not aware of any basis on which any such
order or direction could be made; and

there are no actual or pending proceedings for, and it is unaware of any basis for,
the institution of any proceedings leading to the placing of it in bankruptey or
subject to any other Laws governing the affairs of insolvent parties.

The representations and warranties contained in Section 2.1 are provided for the

exclusive benefit of the Optionee, and a breach of aiy one or more representations or warranties
may be waived by the Optionee in whole or in par{ at any time without prejudice to its rights in
respect of any other breach of the same or any other representation or warranty, and the
representations and warranties contained in Section 2.1 wilf survive the execution and delivery of
this Agreement.

23
(@

(b}

(©)

(d)

{e)

®

®

(h)

The Optionee represents and warranis to the Optionors that:

the Optionee is a valid and subsisting corporation duly incorporated, continued or
amalgamated and in good standing under the laws of British Columbia;

the Optionee has been duly authorized to enter inlo, and to camy oul its
obligations under, this Agreement;

the Optionee has the fll right, power, capacity and authority to enfer into, execute
and deliver this Agreement and to be bound by iis terms;

the consummation of this Agreement will not conflict with nor resull in any
breach of its constating documents or any covenants or agreements contained in
or constitute a default under any agrecment or other instrument whatever to which
the Optionee is a patty or by which the Optionee is bound or {o which the
Optionee may be subjeet;

no proceedings are pending for, and the Optionee is unaware of any basis for, the
institution of any proceedings leading to the placing of the Optionee in
bankruptcy or subject to any other laws governing the affairs of insolvent parties;

the authorized capital of the Optionee consists of an unlimited number of common
shares of which 14,410,293 are currently issued and ouistanding;

the Consideration Shares, fhe Optional Consideration Shares and the Bonus
Shares, when issued, will be issued and filly pald and non-assessable common
shares;

the Optionee is a “reporting issuer” in each of the Provinces of British Columbia,
Alberta and Ontario; and
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(i)  the RMO Shares are listed and posted for trading on the TSX-V and are not listed
on any other market.

2.4 The representations and warranties contained in Section 2.3 are provided for the
exclusive benefit of the Optionors, and a breach of any one or more representations or warrantics
may be waived by the Optionors in whole or in part at any time without prejudice to its rights in
respect of any other breach of the same or any other representation or warranfy, and the
representations and warranties contained in Section 2.3 will survive the execution and delivery of
this Agrecment.

3, WORKING RIGHT AND OPTION

3.1 The Optionors hereby grant to the Optionee the sole and exclusive option (the
“Option”) exercisable by the Optionee to acquire an undivided 100% interest in and to the
Property during the Option Period and herby grants to the Optioniee the right fo enter upon and
canduct operations on the Property, including to conduct work under any Work Program as may
be determined by the Optionee in its sole discretion, during the Option Period (the “Working

Right”). The Option shall be exercisable by the Optionee upon the Oplionee making the
Payments set out in Scctions 3.2 and Section 3.3, as applicable,

312 In order to exercise the Option, the Optionee shall:

(a)  make cash payments in the aggregale amount of $150,000 to, or to the direction
of, the Optionors, as follows:

i $10,000 within 10 days following the Effective Date;
(i)  $20,000 on or before March 31, 2017,

(iii)  $20,000 on or before September 30, 2017;

(iv)  $25,000 on or before September 30, 2018;

D) $25,000 on or before September 30, 2019;

(vi)  $25,000 on or before September 30, 2020;

(vii)  $25,000 on or before September 30, 2021;

(b)  issue to, or to the direction of, the Optionors, an aggregate of 300,000 RMO
Shares (collectively, the “Consideration Shavres”) as follows:

) 100,000 Consideration Shares within 10 days following the Effective
Dale;

(i) 100,000 Consideration Shares within 12 months following the Effective
Date;
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(i) 100,000 Consideration Shares within 24 months following the Effective
Date; and

() issue to, or to the direction of, the Optionors 100,000 RMO Shares (collectively,
the “Bonus Shares®) within ten Business Days of a public announcement that an
indicated mineral resource (as such term defined in National Instrument 43-101 -
Standards of Disclosure for Mineral Projects) has been found on the Property

(items {a), (b) and {c) are, collectively, the “Paymenis™).

3.3 The Optionee shall have the right to elect to satisfy any of the cash Payments set
out in Section 3.2(a) by issuing RMO Shares to the Optionors (such RMO Shates coliectively,
the “Optional Consideration Shares”). Any Optional Consideration Shares issued to the
Optionors in satisfaction of such cash Payments shall be valued at the price which is the ten day
volume weighted trading average of the RMO Shares prior to the date such Payment is to be
made,

3.4 The Optionors acknowledge that any Consideration Shares, Optional
Consideration Shares and Bonus Shares issued pursuant 1o this Agreement will be issued in
reliance on the prospectus exemplion contained in Section 2.13 of National Instrument 45-106 -
Prospectus Exemptions and will be subject to a four month statutory hold period.

35 Failure by the Optionce to make the Payments set out in Scclions 3.2(a) and
3.2(b) in the time contemplated thereby (subject to any agreed extensions between the parties
and subject to Section 17 and Section 11.3 of this Agreement), will result in the termination of
the Option, with no right, interest or title in and to the Property having been earned by the
Optionee.

36 The Optionors and the Optionee acknowledge and agree thal upen the Optionee
having made all of the Payments set out in Sections 3.2(a) and 3.2(b) in the time contemplated
thereby and provided the Optionee is not otherwise in defanlt of this Agreement, the Optionee,
without any further payment or action, shall be deemed to have earned a 100% interest in and to
the Property, subject fo the NSR Royalty. Each of the Payments sct out in Sections 3.2(a) and
3.2(b) are required to be made in order for the Option to be exercised. The Optionee will not be
entitled to any refund or rcturn of Payments previously made or Consideration Shares or
Optional Consideration Shares previously issued if it fails or elects not to exercise the Option in
full. The Optionee will not have earned an interest in the Property unless the Option is excreised
in its entirety. For certaitity, no issuance of Bonus Shaves pursuant to Section 3.2(c) is required in
order for the Optionee to exercise the Option and no Bonus Shares shall be issuable unicss a
public announcement with respect to an indicated mineral resource has been made pursuant to

Section 3.2(c).

3.7 On the fifth Business Day after the Optionee has earned its 100% interest in and
to the Property pursuant o Section 3.6 or such other date as the parties may agree in writing (the
“Closing Date”) the Optionors will initiate the transfers of the mineral claims comprising the
Property to the Optionee and the Optionee shall forthwith therealter accept such transfers and
provide such other cooperation as is necessaty.
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3.3 Except as specifically provided elsewhere herein, this is an option agreement only
and uniil the exercise of the Option, nothing herein contained and no act done hereunder shall
obligate the Optionee to do any further act or acts and in no event shall this Agreement or any act
done be construed as an obligation of the Optionee to do or perform auny work on or with respect
{o the Property.

4, NSR ROYALTY

4.1 The Optionors have reserved to themselves from the grant of rights to the
Optionee hereunder a royalty interest in all minerals within, upon or under the Propelty,
calculated at the rate of 2% of Net Smelter Returns (the “NSR Royalty”). The Optionee
acknowledges and agrees that to the extent described in Schedule “B”, the Property is subject to
the NSR Royalty.

4,2 The Optionee shall have the right (the “NSR Purchase Right™) lo purchase, at
any time, half of the NSR Royalty for a purchase price of $1,000,000, thereby reducing the NSR
Royalty to 1%.

5. " RIGHT OF FIRST REFUSAL

5.1 The Optionee shall have a right of first refusal at all-times with respect fo any
potential sale, disposition or transfer of the NSR Royalty (the “ROFR™) by the Optionors. For
certainty, the Optionee shall be entitled to the ROFR whether or not the Optionee has exerciscd
its NSR Purchase Right,

5.2 If the Optionors intend to sell, transfer or dispose in any manner all or any part of
the NSR Royalty they shall immediately give notice to the Optionee of such intention together
with the terms and conditions on which the Qptionors infends to scll, transfer or dispose of the

NSR Royalty.

5.3 If the Optionors receive any offer from a third paily to purchase or acquire an
interest in the NSR Royalty which the Optionors intend to accept, the Optionors shall not accept
the same unless and until the Optionors have first offered to sell the NSR Royalty to the
Optionee on the same terms and conditlons as in the offer received from such third party.

54 Any communication of an intention to sell pursuant o Section 5.2 or 5.3 (an
“Offer) shall be in writing delivered to the Optionce in accordance with Section 15.1(b) and
shall:

(a)  set out fully and cleacly all of the terms and conditions of any intended sale,
transfer or disposition; and

(by if it is made pursuant to Section 5.3, include a copy of the offer from the third
party and clearly identify the entity making the offer and include such information
as is known the Optionors about such entity,

and such communication will be deemed to constitute an Offer by the Optionors to the Optionce
to sell the NSR Royalty to the Optionee on the terms and conditions set out in such Offer.
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5.5 Any Offer made as contemplated in Section 5.4 shall be open for acceptance by
the Optionec until the eatlier of:

(a)  one day prior to the expiry of an Offer received the Optionors from a third party,
provided proper written notice has been given to the Optionee; and

(b) 90 days from the date of receipt of the Offer by the Optionee,

5.6 If the Optionee accepts in writing the Offer within the time sct out in Section 5.5,
such acceptance shall constitute a binding agreement of purchase and sale among the Optionors
and Optionee for the NSR Royalty on the terms and conditions set out in such Offer.

5.7 If the Optionee does not accept the Offer within the time set out in Section 5.5,
the Optionors may complete a sale and purchase of the NSR Royalty on cxactly the same terms
and conditions set out in the Offer and, where applicable, only to the party making the original
offer to the Optionors as contemplated in Section 5.3, and in any the event such sale and
purchase must be completed within 60 days fiom the expitation of the right of the Optionee to
accept such Offer set out in Section 5.5. If the Optionors fail to complele the sale within such
time period, then the Optionee’s ROFR will be deemed to have been revived and the Optionors
must again comply with the provisions of this section with respect to any sale, transfer or
disposition of the NSR Royalty.

5.8 Failure by the Optionee to excrcise its ROFR shall not termtinate the right of the
Optionee to the ROFR with respect to any future Offer.

6. OPERATOR AND RIGHT OF ENTRY

6.1 The Optionee will act as the operator during the Option Period for the purposes ol

conducting any Work Program.

6.2 The Optionee will have the sole and exclusive right and authority to determine,
manage and carry out all exploration on (he Property under a Work Program.

7. COVENANTS OF THE OPTIONORS

7.1 The Optionors will deliver or make available to the Optionce all available relovant
technical data, geotechnical reports, maps, digital files and other data with respect to the Property
in the Optionors® possession or control, provided {hat:

(8)  the Optionots will not make any representations and warranties with respect to
such material or be liable for any errors or omissions in the material so provided;

(b)  the Optionee shall not destroy, alter or amend any such materials; and

(¢) the Optionee shall forthwith upon the request of the Optionors upon the
termination of the Option return all such material to the Optionors.

72 During the Option Period, the Optionors covenant and agree with the Optionee to:
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(©)

8.1
to:

@

{b)

(©

(d)

I

provide the Qptionee full and fiee access to the Property;

not transfer any portion of the Property or permit any Encumbrances to be
registered against the Property as result of its own actions including the acts or
omissions of its agents, advisors, contractors, consultants and other similar
representatives;

co-operate as reasonably necessary with the Optionee in obtaining any surface,
water or other rights on or related to the Proper(y that the Optionee deems
desirable, at the Optionee’s sole cost and expense;

promptly provide the Optionee with any and all notices and correspondence
received by the Optionors from Governmental Entitics or other persons in respect
of the Property; and exccute all consents, authorizations, license or permit
applications as are necessary or desirable to permit the Optionce to carry out
activities on or in respect of the Property; and

use commercially reasonable efforts to obtain all consents, waivers and
aprectents that may be necessary to transfer and assign the Property to the
Optionee on valid exercise of the Option,

COVENANTS OF THE OPTTONEE

During the Option Period, the Optionee covenants and agrees with the Oplionors

do all work on the Property in a good and workmanlike manner and in accordance
with sound mining and engineering practices and in compliance with ali
applicable laws, bylaws, regulations, orders, and lawlul requirements of any
governmental or regulatory authority and comply with all Jaws governing the
possession of the Property, including, without [imitation, those governing safety,
pollution and environmental matters;

keep the Property inn good standing by paying all applicable taxes, rents, rales and
assessments and other similar charges lawfully levied or asscssed against the
Property and (if applicable) doing and filing of assessment work or by making
paymens in lleu thereof at least fifteen (15) days prior to the expiry of any of the
mineral claims or mining lease comprising the Property, and by the doing of all
other acts and things and making all other payments which may be necessary in
that regard; in addition, the Optionec shal file all applicable work as assessment
work;

keep the Property clear and fiee of Encumbrances as a result of its own actions or
omissions, including the acts or omissions of iis agents, advisors, contraclors,

consultants and other similar representatives;

obtain all necessary permits and licenses required in order to conducts its
activitics and operations on the Property;
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(e)  provide to all applicable Governmental Entities all required financial security in
amounts and in the forms acceptable to the Governmental Entities for reclamation
and closwre obligations;

4] provide the Optionors with a summary on an aniwal basis of all exploration work
performed on the Property during the previous calendar year and further provide
the Optionors with copies of any press release issued by the Optionor that
discloses the results of any exploration work performed on the Property by the
Optionor; and

(g) provide the Optionors on a timely basis with copies of any notices that the
Optionee receives from any Governmental Entity or other person with respect to
the Property or the Optionee’s activities with regard to the Property.

The Optionors and the Optionee will execute and deliver such additional documentation as legal
counsel for the Optionors and the Optionee, respectively, determine is necessary in order to duly
register and record in the appropriate registration and recording offices notice that the Optionors’
interest in and to the Property is subject to and bound by the tesms of this Agresment.

9, RIGHTS AND OBLIGATIONS AFTER TERMINATION OF OPTION
9.1 If this Agreement and the Option terminates otherwise than upot exercise of the

Option, the Optionce will within 30 days of such termination:
(a) leave the Property:

)] free and clear of all Encumbrances arising from this Agreement or the
Optionee’s operations hereunder, and

(i) in a safe and orderly condition and in material compliance with all
applicable Laws;

(b) complete all remediation activities in respect of the Property required by
applicable Law in respect of the Optionee’s acts or omissions on the Property;

(¢)  cooperate with the Optionors in removing from title to the Propeirly any
registrations made pursuant to the last paragraph of Section 8.1 and

{@) on the request of the Optionors, remove from the all equipment, assets and
facilities erected, installed or brought upon the Property by or at the instance of
the Optionee.

9.2 From and after the termination of this Agreement pursuant to Section 9.1, the
Optionee shall have no further right, title or interest in or to the Property and no further
obligations in respect of the Property, other than the obligations set forth in Section 9.1, Section
10, and Section 12.
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10. CONFIDENTIAL INFORMATION
10.1 Except as provided in this Section 10, a party {the “Receiving Party”) shall not,

without the prior written consent of the other party (the “Disclosing Party™), which consent shall
not unreasonably be withheld, disclose to any third party or the public any confidential, non-
public or proprietary information or data (other than information or data that is in or becomes
part of the public domain other than through breach of the confidential obligations of this
agreement or which the Receiving Party can prove by contemporaneous writton documentation
was known by it at the time of disclosure (unless such knowledge arose from disclosure of
information in breach of the obligation of confidentiality of this Section [0.1) provided to the
Receiving Party under the terms of this Agreement.

10.2 The consent required by Section 10.1 does not apply to a disclosure:

(a) by the Receiving Party to a potential successor of all or any significant portion of
its interests under this Agreoment;

(b)  toan Affiliate or representative (including employces, consultants, accountants,
auditors and financial and legal advisers) of the Receiving Party that has a bona
fide need to be informed in connection with the matters which are the subject of
this Agreement (but subject to the obligations of confidentiality herein);

(¢) toagovernmental agency or to the public which the Receiving Party or its
Affiliates believe in good faith is required by applicable Law or the rules of any
stack exchange;

(d)  made in connection with litigation or arbitration involving a party where such
disclosure is required by the applicable tribunal or is, on the advice of counsel for
such party, nccessary for the prosecution of the case, but subject to prior
notification to the other party to enable such party to seek appropriale profective
orders,

10.3 Prior to any disclosure described in Subsections 10.2(a) or 10.2(b), such third
party shall first agree to protect the confidential information from further disclosure to the same
extent as the partics are obligated under this Section 14,

I, DEFAULYT AND TERMINATION
[1.1 “This Agreement will terminate upon the earlier of}

(a)  notice in writing of termination from the Optionee to the Optionars up to the date
of exercise of the Option; and

(b)  the fast day of the Option Period, in the event the Optionee shall not have
exercised the Option on or before such date,

and in the event of such termination, this Agreement will, except for the provisions of Section 9,
Sectiot 10, and Section 12, be of no finther force and effect.
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11.2 Subject o Scction 113, if at any time during the Option Period a party is in
default of any requirement of this Agreement or is in breach of any provision contained in this
Agreement, then the party affected by the default may terminate this Agreement by giving
written notice of termination.

113 Notwithstanding Section 11.2, the Optionors may not terminate the Agreement by
reason of the Optionee failing to make the Payments set forth in Section 3.2 within the time
periods preseribed therein, unless:

(a)  the Optionors have provided wrillen notice to the Optionee specifying the faiture
to make a Payment; and

(b)  the Optionce has not, within 30 days following delivery of sueh written notice,
made the Payment required.

12, INDEMNITY

12.1 The Optionors covenant and agree with the Optionee (which covenant and
agreement will survive the execution, delivery and termination of this Agreement) to indemnify
and save harmless the Optionee against all liabilities, claims, demands, actions, causes of action,
damages, losses, costs, expenses or legal fees sulfered or incurred by the Optionee (including
any damages related to a breach of Environmental Laws by the Optionors), directly or indirectly,
by reason of or atising out of any warranties or representations on the part of the Optionors
herein being untrue or arising out of work done by the Optionors on or with respect to the
Property.

122 The Optionee covenants and agrees with the Optionors {which covenant and
agreement will survive the execution, delivery and ternzination of this Agreement) to indemnify
and save harmless the Optionors against all liabilities, claims, demands, actions, causes ol action,
damages, losses, cosfs, expenses or legal fees suffered or incurred by the Optionors (including
any damages related to a breach of Environmental Laws by the Optionee) directly or indirectly,
by reason of or arfsing out of any warranties or representations on the part of the Optionce herein
being untrue or atising out of work done by the Optionee or its Representations on or with
respect to the Property.

13, TSX-V APPROVAL

The parties acknowledge and agree that the Optionee’s ability to issue Consideration Sharcs,
Optional Consideration Shares and Bonus Shares to the Optionors pursuant 1o Seclions 3.2(b)
and 3.3, respectively, is subject to the Optionee obtaining the linal approval of the TSX-V to this
Agreement and the transactions contemplated herein,

14, GOVERNING LAW AND JURISDICTION

This Agreement is construed and in all respects goveined by the laws of the Province of British
Columbia (excluding its conflict of laws rules) and the federal laws of Canada applicable therein.
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15, NOTICES

5.1 All notices, payments and other required communications and deliveries to the
parties hereto will be in writing, and will be addressed to the parties as follows or at such other
address as the parties may specify from time to time:

(a)  to the Optionors as follows:

Michael Tremblay

Box 337

Wawa, Onfario

POS 1KO

Phone: 705-987-0824

E-mail; tremblay62(@gmail.com

Fioreila Santamaria

551 4" Line West

Sault Ste Marfe, Ontario

PGA 0B3

Phone: 705-937-0409

E-mail: santamarial 961 @gmail.com

(b)  to the Optionee:

2489 Bellevue Avenue

West Vancouver, British Columbia
V7V 1El

Phone: 604-922-2030

E-mail: dmason@vwaterfronigroup.com
Attention: Mr. Douglas Mason, CEO

With a copy to:

2489 Bellevue Avenue

West Vancouver, British Columbia
V7V 1ElI

Phone: 604-522-2030

E-mail: vsamson@waterfrontgroup.com
Altention: Valerie Samson

Notices must be delivered, sent by e-mail or mailed by pre-paid post and addressed to the party
to which notice is to be given. If notice is sent by e-mail or is delivered, it will be deemed to
have been given and received at the time of transmission or delivery. If notice is mailed, then it
will be deemed to have been received seven Business Days following the date of the mailing of
the notice. If there is an inferruption in normal mail service due to sirike, labour unrest or other
cause at or prior to the time a notice is mailed the notice will be sent by facsimile or will be

delivered,
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I5.2 Any party hereto may af any time and from time to time notify the other party in
writing of a change of address and the new address to which a notice will be given thereafter
until further change.

16. ASSIGNMENT

The Optionors may not sell, transfer or otherwise assign their rights and obligations with respect
to the Option to any othey party without the prior express written consent of the Optionee, acting
reasonably. The Optionee may sell, transfer or assign its rights and obligations with respect to
the Option o a third party without the consent of the Optionors, provided that the Optiones is 1ot
in default under the terms of this Agreement at the time of such sale, transfer or assignment,

17 FORCE MAJEURE

17.1 If either parly is at any time during the Option Period prevented or delayed in
complying with any of the provisions of this Agreement {the “Affected Parfy”) by rcason of
strikes, lockouts, labour, power or fuel shoriages, fires, wars, acts of God, civil disturbances,
governmental regulations restricting normal operations, shipping delays or any ofther reason or
reasons beyond the reasonable control of the Affected Party (provided that lack of sufficient
funds to carry out exploration on the Property will be deemed not to be beyand the reasonable
control of the Affected Party), then the time limited for the performance by the Affected Party of
its obligations hercunder will be extended by a period of time equal in length to the period of
each such prevention or delay. Nothing in this Section 17.1 or this Agreement will relieve either
Party from its obligation to maintain the claims comprising the Property in good standing and to
comply with all applicable laws and regulations including, without limitation, those governing
safety, pollution and environmental matters.

17.2 The Affected Party will give notice to the other party of each event of force
majeure under Section 17.1 within seven days of such event commencing and upon cessation of
such event will furnish the other party with written notice to that effect together with parliculars
of the number of days by which the time for performing the obligations of the Affected Party
under this Agreement has been extended by virtue of such event of force wmajeure and all
preceding cvents of force majeure,

18. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement among the Optionors and the Optionee and will
supersede and replace any other agreement or arrangement, whether oral or in writing,
previously existing between the parties with respect to the subject matter of this Agreement.

19, CONSENT OR WAIVER

No consent or waiver, express or implied, by either party hereto in respect of any breach or
default by the other party in the performance by such other party of its obligations under this
Agreement will be deemed or consirued to be a consent to or a waiver or any other breach or

defauli.
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26, TURTHER ASSURANCES

The partics will promptly execute, or cause to be exceuted, all bills of sale, transfers, documents,
conveyances and other instruments of further assurance which may be reasonably nccessary or
advisable to carry out fully the intent and pwrpose of this Agreement or to record wherever
appropriate the respective inlerests fron1 time to time of the parties hereto in and to the Property.

21, SEVERABILITY

If any provision of this Agreement is or will become illegal, unenforceable or invalid for any
reason whatsoever, then such illegal, unenforceable or invalid provisions will be severable from
the remainder of this Agreement and will not affect the legality, enforceability or validity of the
rematning provisions of this Agreement.

22. ENUREMENT

This Agreement enures to the benefit of and be binding upon the partics bereto and their
respective successors and assigns.

23, AMENDMENTS
This Agreement may only be amended in writing with the mutual consent of all parties.
24, TIME

Time is of the essence of this Agreement and will be calculated it accordance with the
Interpretation Act (British Columbia).

25. COUNTERPARTS

This Agreement may be executed in any number of counterparts and delivered by facsimile or
any other form of electronic transmission with the same effect as if all parties hereto had signed
the same document. All counterparts will be construed togethier and constitute one and the same

agreemeit,
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IN WITNESS WHEREOF the parties hereto have executed this Agreement the day and year first
above written.

RAINY MOUNTAIN ROYALTY CORP.

Per: ,/«%%MEZ

Authorized Signatory
Name: Douglas L. Mason
Title: Chief Executive Officer

SIGNED, SEALED AND DELIVERED by )
MICHARL TREMBLAY in the presence )

of )
)
)
Witness Signature ) MICHAEL TREMBLAY
)
Address )
)
)
)
Occupation )
SIGNED, SEALED AND DELIVERED by )
TIORELLA SANTAMARIA in the )
presence oft }
)
)
Witness Signature ) FIORELILA SANTAMARIA
)
Address )
)
)
)
QOccupation )

{#3£1-001/01399774.DOCX.5}
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1N WITNESS WHERBOF the pates heteto huve executed diis Aprcoront the day and year first
above written, ll

xmmymmmmmnmmwmmmmk

Per

. Fatharized Signatory = |
Name; Donglas LeMuason
Tiela: Chief Bxectitive Officer

SIGNED, SEALED AND DELIVERED by

MIGHAEL TREMBLAY in the presonce

oft

Witness Slpoature
sy i bens W7

Nﬁ%&uﬁhiﬁﬁ@ﬁa(%dv
<hrebent '

“Decapstion

xﬂmﬁmmnmmu&tujj
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SIGNED, SEALED AND DEL{VERED by
FIORRLLA SANTAMARIA in tho
presence of:

Sills Z o Bt

gt Sl

Lf\-f‘h-‘

"
x‘/’v’;‘fzﬂo

TAORELEA SANTAY

‘gmgj ! Sif%ﬂp s
fgﬁilﬁﬁaﬁ&wE.C?U
Shelput

Qecupstion
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e

Gl




i

SCHEDULL “A”

to the Option Agreement among

RAINY MOUNTAIN ROYALTY CORP., MICHAEL TREMBLAY and FIORELLA

SANTAMARIA
THE PROPERTY

Claim Name _Tenure No, No. of Units Expiry Dafe
BRUNSWICK 4274700 December 2, 2016
BRUNSWICK 4274702 December 2, 2016
BRUNSWICK 4274703 December 2, 2016
BRUNSWICK 4274704 December 2, 2016
BRUNSWICK 4274705 December 2, 2016
BRUNSWICK 4274706 December 2, 2016
BRUNSWICK 4274707 December 2, 2016
BRUNSWICK 4274708 December 2, 2016
BRUNSWICK 4274709 December 2, 2016
BRUNSWICK 4274710 December 2, 2016
BRUNSWICK 4274711 December 2, 2014
BRUNSWICK 4274712 December 2, 2016
BRUNSWICK 4274713 December 2, 2016

Total 196
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SCHEDULE “B”
to the Option Agreement between

RAINY MOUNTAIN ROYALTY CORP., MICHAEL TREMBLAY and FIORELLA
SANTAMARIA

ROYALTY AGREEMENT

The property shall be subject to the NS Royalty, being 2% of Net Smelter Returns, payable
quarterly to the Optionors, .

1. In the Agreement, “Net Smelter Retnurns” means the net amount of money
received by the Optionee for its own account from the sale of ore, or ore concentrates or other
products from the Property to a smeller or other ore buyer, including proceeds of insurance with
respect to losses, afler deduction of smelter and/or refining charges, ore treatment charges,
penalties and any and all charges made by the purchaser or ore or concentrates, less all umpire
charges which the purchaser may be required to pay.

2. Payment of Net Smelter Returns by the Optionee to the Optionors shall be made
quarterly within 60 days after the end of each fiscal quarter of the Optionee and shall be
accompanied by unaudited financial statements pertaining to the operations carried out by the
Optionee on the Property. Within 120 days afler the end of each fiscal year of the Optionee in
which Net Smelter Returns are payable to the Optionors, the records relating to the caleulation of
Net Smelter Returns for such year shall be audited and any resulting adjusiments in the payment
of Net Smelter Returns payable to the Optionors shall be made forthwith, together with interest
at the prime rate plus two percent per annum, calculated from the date when such payment
should have been made. A copy of the said audit shall be delivered to the Optionors within 30
days of the end of such 120-day period.

3. Bach annual audit shall be final and not subject to adjustments unless the
Optionors deliver to the Optionee written exceptions in reasonable detail within 12 months after
the Optionors receive the report. The Optionors, or their representative duly authorized in
writing, at the Optionors® expense, shall have the right to audit the books and records of the
Optionee related to Net Smelter Returns fo determine the accuracy of the report, but shall not
have access fo any other books and records of the Optionee. The audit shall be conducted by a
chartered or certified public accountant of recognized standing. The Optionee shall have the right
to condition access to its books and records on execution of a written agreement by the auditor
that all information will be held in confidence and used solely for purposes of audit and
resolution of any disputes related to the report, A copy of the Optionors® report shall be delivered
to the Optionee upon completion, and any discrepancy between the amount actually paid by the
Optionee and the amount which should have been paid according to the Optionors’ report shall
be paid forthwith, one party to the other. In the cvent that the said discrepancy is to the
detriment of the Optionors and exceeds 5% of the amount actually paid by the Optionce, then the
Optionee shall pay the entire cost of the audit.

4. No error in accounting or in interpretation of the Agreement shall be the basis for
a claim of breach of fiduciary duty, or the like, or give rise to a claim for exemplary ot punitive
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damages or for termination or rescission of the Agreement or the estate and rights acquired and
held by the Optionee under the termms of the Agreenient.
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AMENMYENT 76 UNDERLYING RGREEME NT

AMENDMENT AGREEMENT

THIS AGREEMENT is made as of the 20th day of September, 2019 (the “Amending
Agreement”).

BETWEEN:
RAINY MOUNTAIN ROYALTY CORP., a corporation incorporated pursuant
to the laws of the Province of British Columbia.
(the “Optionee”)
AND:
MICHAEL TREMBLAY, an individual
AND: |
FIORELLA SANTAMARIA, an individual
(collectively the “Optionors™)
WHEREAS:

A. The Optionors and the Optionee are the parties to an option agreement dated September 1,
2016 (the “Agreement™); and

B. The Company and the Consultant have determined to amend the Agreement as set out
herein in order extend the timing of certain payments due pursuant to the Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the mutual
covenants and agreements hereinafter contained, the parties agree as follows:

1. All capitalized terms not otherwise defined herein shall have the same meaning given to
such terms in the Agreement.

2. Section 3.2 of the Agreemenl. Section 3.2(a) of the Agreement will be deleted in its entirety
and replaced as follows:

“(a) make cash payments in the aggregate amount of $160,000 to, or to the direction of
the Optionors, as follows:

(i) $10,000 within 10 days following the Effective Date (paid);
(i)  $20,000 on or before March 31, 2017 (paid)

(iii)  $20,000 on or before September 30, 2017 (paid);

(iv)  $25,000 on or before September 30, 2018 (paid);



V) $10,000 on or before September 30, 2019;
(vi)  $25,000 on or before September 30, 2020;
(vii)  $25,000 on or before September 30, 2021;
(viii} $25,000 on or before September 30, 2022;

Save and except for the amendments provided herein, which are hereby deemed to be
merged with the Agreement, the terms and conditions of the Agreement shall remain in full
force and be effective as against the Company and the Consultant, as applicable, and this
Amending Agreement will have effect so far as practicable as if all the provisions of the
Agreement and of this Amending Agreement were contained in the one instrument.

This Amending Agreement will be governed by and construed in accordance with the laws
of the Province of British Columbia and the courts of such Province shall have exclusive
jurisdiction over any dispute arising in connection with this Amending Agreement.

This Amending Agreement may be signed by the parties in counterparts and may be
delivered electronically, each of which when delivered will be deemed to be an original
and all of which together will constitute one and the same instrument.



IN WITNESS WHEREOF the parties bave execuled this Amending Agresment as of the day,

month and year first above written,

RAINY MOUNTAIN ROYALTY CORP.

Per:

Authorized Signatory

Signed by MICHAEL TREMBLAY in the
presence of:

?- ggclfﬂf‘

Name

ﬂ\rhc},@ - \&u./ OM

Address

GEO [ 9‘%‘:“-‘77P

Occupation

Signed by FIORELLA SANTAMARIA in the
presence of:

V. Sscher

Name

_drf\‘\)ncieraq él\)

Address

6"&:0 /tf’( l?’f—

Occupation
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FIORTELLA SANTAMARIA



