
RCHASE OPTION AGREEMENT 

J, �s EXPLORATION AND PURCHASE OPTION AGREEMENT ("Agreement") Is made as of the 

� 
day of November 2020 (the "Effective Date"),

BETWEEN: 

AND: 

CRACKER CREEK GOLD CORPORATION, an Oregon corporat on having n offic at 

("Optlonor") 

2262496 ALBERTA LTD., an Alb rta, Canad corpo tion having an office at 410-10113 
04 Street NW, Edmonton, Albert TSJlAl 

("Optlonee") 

Opt onor and Optlonee may be referred to herein lndMdually as a "Party" or 
collectively as the "Parties," a the contex requires. 

WHEREAS: 

A. Optionor is the legal and beneficial owner of a lCJO¾ interest In and to the Property
(as defined herein); and

8. Optionor desires to grant, and Opttonee wishes to obtain, the sole and exc:luslve right
to acquire a 100% right, tltle and Interest in and lo the Property, in accordance with
the terms and subject to the condll ons set out in thl Agreement.

THEREFORE, in consideration of the mutual promises, covenants, conditions, representations 
and warranties herein set out, the Parties agree as follows: 

ARTICLE 1 - OEF1NITIONS 

1.1 For the purposes of this Agreement the following words and phrases will have the 
following meanings, namely: 

(a) "Affiliate" means, with respect to a Party, any person or entity that directly,
or ndfrectty through one or more lntermedlarfes, con rols, I controlled by or
is under common control with such Party;

(b) "Agreement" m ans this Explorat on and Purchase Option Agreement, as
amended from time to time;

(c) .. AOI Property" has the meaning attributed to such term In Sect on 7.1;
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(d) "Business Day' mean a day other than a Saturday, Sunday or any day on
which the banks In the Clty of Portland, Oregon, are not open for buslness
during normal banking hours;

(e) "ctoslng" has the meaning set out In Section 3.5;

(f) "'Commercial Production" means the commercial exploitation or ore from the
Property, but does not ndude milling for the purpose or test ng or mllllng or
leaching by a pilot plant or during the Initial tune-up period of a plant.
Commerc al Production shall be deemed o have commenced (I) If a plant is
located on any portion of the Property, on the flr day of the month following
the flrst period of 40 consecutive days during whlch ore has been processed
through such plant for not less than 30 days at an ave rag rate of not less than
70% of the Initial rated capacity of such plant; or (II) If no plant is located on
th Property, on the first day of the month following the first period of 30 days
during which ore has been shipped from the Property for the purpose of
ea ming revenue;

(g) "Due DIiigence Operations" ha th meaning set out in Section 5.1;

(h) "'Effective Oat " mean the dat of this Agreement, as first set out above;

(I) "Encumbrance" means any mortgage, charge, pledge, hypothecatlon.
secunty Interest, assignment, lien. charge, royalty, restrictive covenant or
other encumbrance or claim of any nature, whether reglstered or
unregistered, and whether arising by agreement, statute or otherwise;

U) "Exercise NotJce" ha the meaning set out in Section 3.3;

(k) "Gross Revenue" has th me n n11 et out In Sch�ule C, attached hereto and
Incorporated here n;

(1) 11Mlnerals" means all materials of commercial llillue produced or d riv d from
th Property nd all base metals and minerals, all preciou metals and
min rats, all rare earth, non-metallic minerals ncJudlng diamonds, all
Industrial mineral and all ores, concentrates, precipitates, beneflclated
products, and solutions containing any of the aforementioned met.tis or
minerals, and all forms In which such metals and minerals may occur, be
found, extracted or produced on, In or under the Property;

(m) "Net Smelter Returns" has the meaning set out in Schedule C. attached
hereto and incorporated herein;

(n) "NSR Royalty" ha the meanin set out in S ct on 4.1;

(o) "Option" has the meaning attributed to such term in Section 3.1;



(p) "Option Period" means the period commencing on the Effective Date and
ending on the '8rller of (i) the date that the Option Is deemed to have been
e erciS(!d by Op lonee In accordance with th terms of thl Agreement and (Ii)
the date tha this Agreement Is terminated in accordance with Its terms;

[q) "Optlonee,. m ans 2262496 Alberta Ltd.;

(r) "Optlonor" means Cracker Creek Gold Corporation;

(s) •property" means he Cracker Creek Gold Property locat d In Boume, 
Oregon, as more part cularly described n Schedule B. attached hereto and by 
lh fer nee ncorporat d herein (and, solely for refe rence and orientation
purposes, not for descrrptlve or definitional purposes, a map showing the 
loca Ion of h Property is provided In Sch dule A hereto);

(t) #Purchase Price" has them anlng set out In Section 3.1;

(u) "Repr sentatlves" means (I) partners, employeC'S, per50nnel, of I crs.
managers, directors, memb rs, stockholders, equltv owners and counsel of a
Party or ar1y of its Affiliates; or (II) any consultant, advisor, represen�live or 

agent r etained by a Party or th Parties listed In the fore110 na ubsectlon (I),
and; 

(v) "Special warranty Deed• has the meamng set out in ectfon 3.5.

(w) "Timber Operations"' has the meanln set forth In Sect on 3.6. 

1.2 Entlrt1 Aareem nt 

This Agreement coMtfrutes the ent re agreemen between the Parties with respect 
to the subjec matter hercln and uperudeli all prior arrangem nts, negotiations, 
discuss ans, undertakings, representations, warranties and under1tandings, whe her 
written or verbal, express or impll d, lncludlna the memorandum of undersrandm11 
between the Part es dated July 8, 2020. 

1.3 Headings 

The Artlcles, sec . ons, subsecllons and other h adings contained herein are Included 
sol ly for conv nlence, are not In ended to be full or accurate descriptions of the 
meanln or content of th Aare ment and wlll not be considered part of thl.s 
Agre ment 

1.4 Currency 

Unless othe,wlse Indicated, all dollar amounts contained In this Agreement are and 
wm be construed to be In dollars In the lawful currency of the United States of 
America. 
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ARTICLE 2 - REPRESENTATIONS, WARRANTIES ANO COVENANTS 

2.1 Optionor repr en and warrants to1 and covenants wfth Optionee that 

(a) It .s a company duty organized, validly existing and ln good standing under the
laws of the State of OregQn;

(b) 1t has full pow r and authority to �rry on lts business and to enter Into thts
Agreeme.nt and any agreement or fnstrument referred to herein or
contemplated hereby and to consummate the transactions contemplated
hereby;

(c) neither the execution and dellvery of thLs Agreement, nor any of the
agreements referr d to herelr, or contempla d hereby, nor the
consummation of th transactions hereby contemplated conflict with, result
in the breach of or aC:Oelerate the performance required by any agreement to
which It is a p rty;

(d) the execution and delivery of thfs Agreement and the agreements refi rred to
herein or contemplated hereby will not vfolate or r suit In the breach of the
laws of any jurisdiction appllcable to It or its constating documents;

(e) all corporate authorizations have been obtatned for the execut'on of this
Agreement and for the performance of Its obllgatlons hereund r;

(f) It has duly exe<:uted and delrvered this Agre�ment and thls Agreement
constitutes a legal, valid and binding obligation of it enforceable agalnst It In
accordance wtth It terms;

(el Optionor owns an undivided 100% legal, beneflclal and recorded Interest rn
and to the Property and has the e?Ccluslve right to enter Into this Agreement
and all necessary authority to dispose of an undMded 100% Interest in and to
the Property in accordance with the terms of thls Aareement;

(h) the Property is property and accurately described fn Schedule 8 to this
AgTeement;

(I) the Property Is in good standing and free and clear of any Encumbrances or
third party Interests or other interest whatsoever in production from any part
of the Property and no previously existing royalty is payable In respect of any
part of the Property, and Opllonor Is not aware of any agreements or options
to erarit or convey any nterest or rights rn the Property or to pay anv royaJties
with respect to the Property rn force as of the date hereof, other than the NSR
Royalty;
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0) other thal'\ lhliS Agreement, Optlol'\or It Is not a party to aoy outstanding
agreements or options to acquire, purchase or sell the Property or any port on
thereof or any lnt:erest the,eln;

(k) no p rt of the Property Is subject to any area of common interest or similar
obligation to or with a third person·

(I) there_ Is no adverse cla1m or chair nge against or to the ownership of or title
to any part of the Prope:rty, and no party has any r ght, tttle, ti im or other
lntetest In the Property, nor o he knowledge of Opttonor after due inquiry is
any of the foregoing pending or threatene,d nor Is there any basis therefor;

(ml all f�, taxEts, assessments, rentals, levies or other payments, and all reports
and oth r lllln&s, required to be made to such date relating to the Property
have been made in a tlmely manner;

(n) to Optionor's knowledge, here are no actions, or claims, Investigations, suits,
proceedings or inqu res Oudiclal or otheNJfse) pending or threatened agail'\st
or relating to he Pro�rty before or by any governm nt.al or regulatory
agency or board, which would reasonabfv be expe<te<I to have a materially
adverse effect Or\ the ability of Optlonor to perform Its obllgatlMs hereunder;

(o) to Optlonor's knowledge, none of the Property ls $Ubject to anv
environment.I lnve.stlgatlon or requires any remedial action under any
envlronmNttal laws;

(p) Optlonor has not received and hils no reas.on to expect to receive from any
governmental or regulatory agency or board any notice of or communtcation
relating to any actual or .ilte-ged environmental clalms, lndud ng but not
I mited to any notice of or c,ommunicatlon relating to a release, threatened
release or disposal of any hazardou:s s-ubst,nce at, on, under or from the
Property, and th: r are no oulstandlng agreements, orders, decrees,
judgments, licenses, permit conditions or other direc Ives of al'\y
governmental authority relating to or requiring anv action rel,atlng to
environment31 matters respecting the Property or any opera ons carried out
on the P,operty;

lq) Optionor has no reason to berleve that all prior work carried out on the
Property by third parties h-as not be n dMe ln full compnan e with all
applicable t.Bws and regulations;

(r) to the best of Optlonor's knowledge, infor�tlon and bener, no part of the
Property lies wilh n any prot cted area, rescued area, r ser\/e, resetvation or
reserved area or other designated area, that would impair the developmenl
of a minll'\8 project ther�n;
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(s) Optlonor has provide-d to Optlonee data, maps, nterpretive data, samples
and other materials relevant to the Property for eva.luatlon In the possession
or control of Op onor and Optlonor will perm t Optionee to r btln po�ess n 
of such materials and information durln& the Opt on Period, It being
understood lhal these m ten Is wlll rem.1itl tn Optlonee's possession In the 
event the Option Is exercised and, tf the Optlon is not el<erdsed, return� to 
Optionor; 

(t) duri ng the Option Period, Op onor w,11 lmmedl telv notify Optlonee or any

defaults with rupttt to ownenhlp of the Property and will not abandon any
portion of the Property wl hout t� prior written c onsent of Optionee; and

(u) It wlll, before ll conducts any Timber Operations h reundttr, &Jve not«? to th 
Op onee ol Its intention and scope of p(Oposed Timber Operations so that 
h proposed Tlmber Operations can be reasonably coordinated with the

Optionee1s plann d and documented exploration activ1l es on the Property. 

2.2 Optl onee represents and warrants to, and covenants wi h OpUonor that: 

(a) It Is a company duly organized validly e�lisllng and In good standing under the
laws of the Province ol Alberta; 

(b) It has full pow rand authority to carry on Its business and lo enter nto this
Agreement and any gr ment or tnstrument referred to herein or 
contempl ted hereby and to consumm�te the transactloru contemplated
hereby;

(c) n ith r the execution 11nd delivef'( of th Agre ment nor anv of the
ag,eem nts referred to herein or contemp led hereby, nor the
consummation of the ttansacttons hereby c:ontempl1t11d conflict with, result
in the bre ch of or a(Celerate th p rformance requlr d by any agreemen to
which It Ii II party; 

(d) the exKu on and del ery of this Agreement and the agreements referred to
herein or contemplated hereby w,11 not viol t or resul In the breach of the
laws of any Jurisdiction applicable to tor its constatlng doc umenls; 

(c) all corporal au1horlzatlons have been obtatned for 1h exKutlon of this 
Agreement and for the performance of its obllgatfons hereunder;

(f) t h:u duly el<ect.ned and delivered this Agreem nt and this Agreement 
constitutes a legal, valid and blndlng obligation of it enforceable ;;igalnst it n 
a«ordan« with ,ts terms; 

(1) Op onee lsquallfled under applicable law to own the Property and Is qualified
to hold and perform under any and all permits, licenses and other



(h) 

( ) 

U) 

authorliations required by ap !lcable law to conduct mineral exploration, 
development.. mining an-d production activities on ttle Property; 

Optlonor shall I\Ot directly or lndlrectly have any responsibility, liability or 
expense acS a result of undertakings or agreements of Optlonee or any of 
Optionee's Representatives or Affiliates for any broker.-ige fees, finder's fees, 
agent's c,ommis.slol\S or other similar forms of compensation In connection 
with lhe negotiation, execution or delfverv of this Agreemen,. OptiMee's 
exerctsll'lg of the Option or any other ag:reerneitt or raruactlon contemplated 
hereby; 

Opt one,e will have ample opportunity during the Option Period under this 
Agreement to examine the Property and all available records, documents and 
olher information pertaining ro th Property and to fully Investigate the 
Property's surface and subsurface environmental and physical coodftlon. If 
Optionec ele cts lo e11erclse the Option, Optionee (I) shall rely solely on ts own 
Independent inve_st11iitlon ofand Judgment regarding the PropertV, the advice 
of Its own legal, ecoru>mf and tec_hnlcal advisors, and the express

representations. warranties and covenants of Optionor contained In this 
Agreement, (li) wlll have made such lns,pections and environmental 
asseum1mts of the Prope.rtv a.s Op lonee deems appropriate, and (iif) will 
have satlsRed Its f through its own due dll gence of the aCC'eptabillty of the 
Property's surface and subsurface envlronmenllll and physfeal condlt on; and 

In lhe event that this Agreement Is em,lnai:ed before Oplionee exercises the 
Option. Optlonee sha II within &lxty ( GO) days after such termination re tum and 
assl� to Opt oner In Ml an exptoranm .ind technical Information and data, 
maps, Interpretive data, samples ar,d other material relevant to the Property 
and ln Its P(>Ssession or control. 

2.3 The represent.atloru, warranties and covenants set out In thls Article 2 are conditioru 
on wh i:h the Parties have relied In en\e,ring Into this Agreement, and wlll survlv the 
exerdse of the Option or the termination of this Agreement In accordance with Its 
terms, whichever will first occur, for a perfod of two years. Each Party will indemnify 
and save ti\ other harmless from all losses, dam.ages. costs (including reasonable 
legal e•pe11ses. but not lncludln.R los�i of profits or opportunity or p1.mitlve, 
consequentlal orlnctdental damages), actions and st1lt$ arising oul of or In connection 
with any material breach of any representation or warranty contained ln this 
Agreement. and each Party will be entitled. In addition to any other remedy to whlch 
il m y be entitled, to set off any such loss. damage or costs suffered by It as a result 
of any ruch breach aga nst any payment required to be made by It to any other Party 
her under,

2.4 Eitcept itl and to the extent exprnstv set forth in Section 2.1, Optlonor makes no 
representations or warranties, express, stat'-!tory or implied. and el!p.ressly disclaims 
all liability and re5ponslbllfty for any extraMOUS statements or communications 
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(m de orally or In writing) to Optionee or Optionce's Affiliates or Representatives 
regarding thl Agreemen or the Property. 

2.S Except as and lo the extent expressly se forth In Section 2.1, Optlonor eJtpressly 
disclaims any repre entation or warranty, e,cpress. statutory or lmpUed, oral or 
writt n, as to (a) the contents, ch racter or nature of any descriptive memorandum, 
or any re.port of any engineering consultant, or any geologitill or setsmic data o 
Interpretation, or any technlcal report, relating to the Property, (b) the quantity. 
quality or recoverability of Minerals In or from the Property. (c) any es lmate of th 
value of the Property or future revenues generated by or from the Property, (d) the 
production of Mlnerab from the Property, or whe her production from th Prop rty 
ha occurred or been continuous or eccncmical, (e) the maintenance, repa r, 
condition, quality, uitabUity, design or marke ability of he Property. or (f) any other 
mforrnatlon that may have be n m de available er communlcated to Optlcnee In 
connecfon with the transactions con mplated by this Agreement or any discussion 
or presenta ion relating thereto; and Opticncr further disclaims any representation 
or warranty, e11p ess, statutory or lmplled, oral or written, of merchantability. fitness 
for a particular purpose, or conformity to model or samples, it bein11 expressly 
understood nd 11reed by the Partle.s that Op Lon Is and shall be deemed to be 
acquJrtng th PropertV In Its present status. cond1tlon and state of repair, "u 15# and 
"Where is# with II faults, exc pt as othe.rwlse expreuly prollld din Section 2.1. 

2.6 Except as ;md to the extent e)(flressly set forth in 2,1, Optlonor doe not ma e any 
repnmmta on or warranty regarding any matter or circumstance retalin& to 
environmental laws, the release of hazardous materlali er other materials Into he 
environment or the protection ot human health, saf or � environment, o ny 
oth r environmental condition of the Property. and nothing n thls Agreeme.nt or 
otherw e shall be construed as sl.Klh a representation or warranty, It being expre»ly 
understood and agr� bv he Part1es that Optionee will make or cay e to made such 
mspect,ons and eoYJroomeot:al assessments cf the property a,s Optlonee de;ems 
approprlaui, and, In resp d of the property's en ronmental condl on, Optlonee will 
be tquirlng the Property "as Is" nd "where Is" with all faults ex"p as otherwise 
xpres ly pro ded In Section 2.L 

2.7 Before s gnlng or accepting this Agree.men�. Op lonor and Option e will work 
c..ooperatlvely to address any particular land use requirements and related boilerplate 
contract requirements mandated by Oregon tutory law. 

ARTICLE 3 • GRANTING AND EXERCISE OF OPTION; ClOSING 

3.1 Optlonor hereby grants to Oplionee the sore and xduslve option (the HOptlon"I to 
acquire an undMd d 10006 leeal and bcneficlal right, title and interest In and to the 
Pro�rty free nd clear cf arl Encumbrance.s, save and except for he NSR Rovalty. for 
a total purchase price of $3,000,000 (the "Purchase Prtcl('), As full consideration for 
both (1) the Option granted by Optlonor under this Agreement, and (2) the right to 
conduct Due Diligence Operations during the Option Pe_rlod pursuant to Article s 
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below, Optionee shall pay Optlonor by wire transf r of Immediately avallable fumu 
to an accovnt designated in wnling by Optlonor the following amounts: 

ta) $100,000 on the EffecUv'C? Date; and 

(b) $60,000 every six months after the Effective Date until the date that OptiOnee
eicercl5,es the Option as proY1ded under this Agteement or untll the date that
this Agreement tcrmlna according to its tenru.

3.2 To malnta n the Op Ion In good stand ng, Optionee shall timely make th cash 
payments spe<:ffied In Section 3.1, above, and shall otherwise c..omply with all of 
Option&e1 obllgatlons under this Agt ment. 

l.l If the Option has been maintained rn good Sctandlng by Optio:nee under the terms of 
this Agreement, Optionee may ex tclse the Option at any time after tile Effective Oa le 
as follows: 

(ii) on or before the Option's exp ration date specified in ectlon 3.4, deliver
wrilUHl notlc..e t0 Optionor or Opt.ionee's d clslon to e,cerclse rhe Option (the
"Exercise Not ce"');

(b) concurrently with OJ)t,onee•s d !Ivery of the Eilercise Notice to Op ono , pay
Optionor by wire transfer of imm dlat.ely av11Ui1b funds the sum ol $300,000
11<S a deposit towards the Pu,chase P�; and 

(c) performing the requirements for Oosfng (delln!id balow), Including paymenr
In full of the rem:aln:ln1 balance of th Purchase Prlc:e, n accord,mce with
Section 3.S and 3.8 betow.

3.4 Optlonee must extm:15e the Option on or before May i. 2024, If Op ronee does not 
exerclse the Opt on on or before that d.lte, the Option shall automattcally cease and 
el(pfre and (other tl\an those provis ons that by their l!?lpren terms survive the 
termlnarlon or th s Agreement) this Aireement will terrnlna e, all without further 
ac:t on or documentation by either Party. Any amt all payments by Optlonee to 
Optionor under Section 3.3 are nonrefi.mdable when paid, regardle$S of wh,ether 
Optlonea e,cercis.es the Option, whether this Agreement Is terminated before 
Op onee e>cerclus the Op on or whethu Optionee has performed any Due Oillgence 
Operations as contemplilted under Articles. 

3.5 Conn1mma on of Op lonor's sale and OpU-once's purd\a of the Property a:s 
contemplated by this Agreement (the "Closln1") ihall, unless otherwise agreed to In 
writing by the Parties, ta1ce place by confer nee call arid elect,onic transfer of 
slgnature pages and deliverables on the tenth (10 I Buslness Day after the date of 
Optionor's Exerdse No ce. The sille, trarisfe(. assignment and conv yance of lhe 
Property (save nd except fo; the NSR R.oyi11ly) by Oplionor to Optionee shall be by 
specfal warranty of title, by, throosh and under the Optionee, but not othcovise, In 
the form attached hereto as Schgdule D (the "Sp2'1al Warranty Deed"}. El(c�pt a..s 
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otherwise set forth in th Aare ment, Op one 's sote rcmcdv in resf)ect of title 
matters hom 11nd alter the Co.sing shi1JI be pursuant to the special w11rranty of title 
nt forth In the Special Warranty Deed. 

3.6 Notwithstanding anything In this Agrument to the contfiry and subject to Section 
3, 1, until tne Option on tht! Property Is ex rcised and the Property sold, OpUonor 
reta ns nd shall have the rlght bu not the obllg.,tion, at 1 own tl$k and t!.xpen.se, 
subject to the prlorltY of the Opt once conducting exploration activities on the 
Property and making reasonable accommodatsons to Op ono • to cut, h rves • 
remove and U 'mber on and from the Property for Its own account and to enter 
onto and use the Proper tv ro, purpos� ncldentill to such actJvltres, such .iclivitles on 
and U.5� of the Property be, collectively referred to herein as "Timbe Operations•. 
The Opt oner w,11 hold hJrmless, rele,m:, Indemnify and defend Optione-e and 
Option 's affll ates. stockholders, equ ty owners, dlrectors, officers, employees, 
agef'llS, representJtives, attorn eys, consultants and advison from and a_galtut any and 
all liablll ·es, tlaims, cause-s of ttion, demands, dama1es, costs ind eJqJenses 
(tndudlng reasonable attorney 'fees) arlSlf\8 out of o incurred In conned on with (a) 
01) lonor's wnduct of ,mb , Operations on the Property and fa lure to compfy with 
any permit. licens.e or al)proval o ny law, regulation or requirement itppllcable to 
the Timber OpM!tlons on and uses of th.e Property for Timber Opefitions: ilnd (b) 
any peoon I ln ory, death or property damage to the extent nused by any willful or 
negligent act or omission of Opt100or condu ling Timber Operations as permitted 
under this Agreement If the Optionor bulld.s any ,oads ln connection with Its Timber 
Operation$, the Op ionee wih ha11e acxess and will be autho zed to use such roads. 

3.7 lnsuranc for Timber Oper ations. 

(a) U ntU the Op on on the Pro pert'{ Is !l<erdsed and th Property sold. Op onor
.shall maintain the following lruuranCt! and In each ea� whC(lever reasor13b1y
commerelally posslble naming Optlonee as an additional named Insured:

(II 

(Ill 

Em lo !l's Uablli and Workers Com M · n. Optlonor sh II effect 
and maintain Insurance provfdlng coverai:ie against arrv and II cMm:. 
and llabllltles relating to workt!r's compensatlol\ occupational harm 
and employers· llablllty for a.ny loss, .ice d nt or njury (lndudln, 
death) to anv person employed or engaged byOptlooor n connection 
with the TT.mber Opera ons, 

Comptehenslve General Liability. Optlonor shall effect and m lntatn 
comprehensive 1eneral llabll IV or el<c s umbrella li.lblllty lnsurante, 
Including with.out llm rarion coverage for any loss or liability for bod,ly 
In jury, de.a th and property damagt! arising from or based on anv willful 
or negllgenr act or omi$$1on of Optionor or any of Its mployees, 
agMts, r!pt�senratives or subcontractors under thls Agreement. The 
Insurance policy ti.all be effected for an amount not less than 
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USS2,000. 000 n n!spect of any one occurrence and shall be uni m U!!d 
H to the number- of ociC\lrrences during the period or lnn1ranci • 

lilll Motor veh,cle Insurance. Optlono, sh.-ill eff@C't and malntau, motor 

vehlde h1rd0party I ability lnsurall(e fo all owned, hired, leased, and 
non-owned motor vehldu. u1ed by Opt onor "' CQf1necllon wfth lh . 
Timber Oper<1lloru. The lnsuranc poAc;y shall be Heeled for an 
amount nc>t less \han St.0001000 (or ureq1J1recl by law In th.e plac of 
use, Whkihe11 r ls greater) ror ev ry lo1s due to bodily lnk,lry, deat'1 or 
property d mage and unlimited ln the au,egate In respect of aU 
losses 0<currrn1 during the period or lnsunmce. In addl on, Opllonor 
shall comp ly with all taMory requlrementli concernln1 the 
arra emC'nt or motor vehicle thlr-d-party li,lb.hly lnsunmce In respect 
to tht nwnersh p, pornmlon, oper ation or use or motor v h cies, 

( v) Property tnsurallt£1 
Opt onor snail effect nd maintain approprl.,te 

in$urarKe a11lns loss or damoge to � property, lncludln1 any 
equipr en�. suppl es, materials arld tools, used n perlorrning the 
Timber Operauoru. ncludln& Items of pcoperty th.lt re hlted, lea�d 
or otherwise acquired by Optionor. 

(bl Optiooor ihaU require ucJi of Its subcontractors l]erfoonlng work on the 
P,operty to (:,my lniunnee pollcle.s sub$tantlally s milar rn soope, covera1e 
and cond,lium to all of those r qulre_d of Optlonor l'ler under, 

(c) Each policy of insurance shall tndud waiv r by the Insurer of Its ghti or 
subrogation to brtn111 el11lm a alnst Optlonee. Each policy of Insurance shall 
be primary nd ny insurance maintained by Optlonee hall be eKCeSs nd 
non-cont,,butory ror clalms brwghl by thlr-d parties for death, bodily injury or 
property darn.1ge, to the eittent resulting from Optlonor's negligent acts or 
omissions 

(di Before commencing any Tlmb r Operat ons un.der this Agr ement and 
wh n ver r qu t d In writing by Op lonee. Optlonor sh 11 lvbmlt ev dence 
to rhe reasonable satlsfact on and approval of Op onee \hat \lie lruurantt 
policies requir d und , this Sectlon 3. 7 ar effected and maln\atned. 

( ) lhe terms and condltloru of this Section 6.73.7 hall survive the lermlnatlon 
of this Agreement for any period of me hat OptiOnee rema ns obllgaled to 
perform removal, resror atlon or reclamation obligat on� under ctiori 8.S 
below. 

3.8 At cto.slng, Optionor shaU delJver to Optlonee (a) the Special Warranty Deed. du1'1' 
e ecuted by Sell rand acknowledged before a nc>taiy pubric. (b) a counterpart of the 
Cracker Ctte MSR Royalty Agreement, duly l!!l( cuted by Optionor, d ted as of the 
date of the Spooal arrantv Oe d and acknowled d before a notary publ c aod It} 
oov•""'""''"'m'""• do<,meoo aod •"""'""' """""'""'"''" ht t ""'
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of th Agreement and the tr.ruactions contemplat d hereby, At C1osl"8, OpUonee 
shall deliver to Optionor (x) the full remaining balance of th Purchase Price (I.e., that 
portion not paid as a deposit under Section 3.3), pa d by w re 1ransfe.r of Imme<! ately 

available funds lo an account des nated In w tJ111 by OpUooor, (y) a counterp rt of 
the Crack r Creek NSR Royalty A&reement, dutv executed bv Optionee, dated � or 
tl'\c date of the Special Warranty Deed and c nowledaed before a notary public and 
(z) ;my other instruments. documenH and other items n ceuary to effectuat the
terms of this Agreement and the transactlons contemplated h r by.

3.9 As soon a.s practk'able after the Closmg, OptiOne.e shall reco d the Special Warranty 
Dud and any other record.i e nstrurMnts dei ted at the Closing fn the 
appropriate counll 5 as well s with all appropriate govemm ntal authorities and 
pro d Optlonor with cop es or II such recorded tnstnrm nts. 

3.10 Once Oosing has be�n completed In ccordan� w th ttle terms and condltfons of thi$ 
Agreement, Optloneewlll be vuted with an undl ded l�leg I and ben liclal rll,ht, 
title and int re t hi and to the Properly free and clear of 111 En<umbranc ave for 
the NSR Royalcy. 

ARTICI.£ 4 • NIT SMEl TER RETURNS ROYAL TY 

4.1 Upon the oommenOl!ment of Commercial Productton Optiol'\Or will thereaft t be 
enti d to a 2 '6 Net Sm lter Returm royalty with rupect to the Property on 1he 
term5 set out n edu11 (the •NsR Roy,>lty") amch1d hereto nd ncorporat d 
herein {the •NsR Rovaltv Airffment"), 

ART1a£ S - OPTIONEE'S DUE DIUGEIIIC£ OPERATIONS 

5.1 Subject to the t rnu and conditions of this Agreement (Including but not limited to 
Op onee's paym nt obll111tfon5 under Section 3.1 abovel, Optlonee shall h ve the 
sole and e dus,ve right durl111 the Optlon Period to enrer onto th Property and, al 
IH sole e�pense, conduct such Due D I ence Activitle:s (as de ntd below) that 
Opt nee deems necessary to detennlne w ether it wish ro exercise Its Option lo 

purchue the P operty. Under this A&reement, the term .. Due DlllgenCit Operations" 
means all operat ns and a«Mtlu of Opllor e (or performed at the r@quest of 
Optionee) on or relat ng to the Property conducted fo purposes of investigating and 
assessing the surface and subsurface en ronmental and phys,cal cond'itlon of the 
Property as well u 11scert ining nd evaluat1n1 the existenc , locatfon, quantity, 

qual ty or commercial lu of or reservel nd mineralitation on the Property, 
including 1urveylng. exploring, testlna, sampling. trenching. bul sampl na, 
pro pKtJng and drilling for ores, mlnerals and mineral depos.ts or mineral substances 
11nd ullng so much of the surface of the Property In l\lch a manner as Optionee d ems 
n ce.uary to evaluate the Prope«y; pro ded, i'M>wever, th t lhe NSR Royalty amount 
Identified and referenced n Schedul C will appfy to any Gr0$S Proceeds generated 
ftom the Hi of ore reserves and mln rallutlon during such diae dlhgence Ind 
e�plorat on operations. 
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s.i In conducting II Due OHigente Opera ons, Op onff 1hall have th full r ghl p,ower 
,md authority to cto evtt'flhlng necemny or desirable to d rennin the manner or 
such operation$ and activities, Inc udln1 the right, power and authority to: 

(a) regulate acc:es.s to th Property S'Ubject only to the rtgtu of Optlonor or the
ReprHentatlves or Opt.ionor to have 11ccen to lh Prop1rty 1t all reuonable
tlmH and on reasor\able notice, for the purpose of evaluallns and Inspect.log
work being don thereon but 3l IU own r1$k and ex,pen$e;

(b) employ aMI engage such mployees, agents and rndepende.nt contrac.tors u
Opt,on.e · rn y (OMlder necemny or acMHble to carry out lb duties nd
obli at or,s he<euoder and In lhls connection to �lepte any or Its powers
and tights to perfotm its duties and obllg,atloris hereunder;

(c) remove any Minerals from the Pro�rty rusonably nee u■,y for samplin1
,md testl111 H Option e sh.ill In IU ,ole dlstrellon deem adviseble; i;»Ovidcd,
howewr, Opllorwr $h;ill be advise<! or $.1 rne by wrltltn notice and prov-cl d
with all sample an-d test results as they ,re obtained; and

{d) explore and dosuchwork.1Jpon the Property11nd to� exciU<live possession
or tne Property, Including In o.rder to �mp , �min , diamond dnlt prospect
or ei1plore on the Property n such manner as Op1lonee may tn lts sol•
discretion detmnln ($UbJect to the al)pl cabt• laws, re1ulatlons, pol es or
orcf t$ of all governmental autho ltle$ hil'Ang jurisd·etron), lndudlng Without
limitation, the r ht to erect, bring nd nstJII thereon all ouadlngs, vehldes,
machinery, equipment and s1Jp1> es as Optione• shall deem neceuary 01
ad\li ble.

AliTICU 6 • OPnONEE'S O8UG.ATIONS DURING DUE OIUGENCE OPERATIONS 

6.1 During the Op on Period. Opllon e It lnreprd to the P1operty: 

(a) permit OP1fonor, at Its own expense, t-eilSOnab c nd timely 3tce to the
�suits of th work done on the Property;

(b) 

(di 

keep the Property rree .ind clear of all lien,s, charges and encumbrant1:s of
c11ery character amfng rrom Its operati<ln h.ereunder (except rorlren$ fo taJi�
not tl'len d1.t , other Inchoate Ii ,u and tlens diligently c:onll?$led In good faith
by Optlonee), and procee-d wltll all reasonable dillgcllte to contest or
disctlarge any llett tl'lat Ii file<!;

p.1'/, when du and pay bl , ;,II wages or 11l1ries fCJr s.eMces r ndered In
coMect on with the Prope,rtv and all accounts for material$ supplled on or In
respect of 1ny work or operation pertorm�d on the Properry;

clo or ta use to be done all work on th l'ropeftV, Including any de.in-1,1p work,
'" goodaod •••maollk i.,a,.,,ul S _,...,..,, II•-
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resu1all0ns, orders and ordinances or ;my applicable 1overnmentat authority; 
an,d 

(e) a\ all times durlng thei Option Period, eep the Property In good &tlndin&,
indud n1 mak1ng all datm paym nt requir d by law, in accordanc_e with
,1ppllc11bt. l1ws IJ'ld regulations..

6.2 Before tommenclna ■l'IY Duei DIiigence Operations on th Property, Optloneei shall 
secure all permits, I �Mu and other approvals nec.euary to conduu suc:h actMtlH. 
Optionee shall conduct ■II Due Olllg,e.nce Operations In a professional mal'lntr, In 
accordance with standardl and practlcu ge.nerallv prevailing In the mlnln1 Industry, 
and ln comp 1ance with all permits, ll011nses and approvals aJ'ld 1ppllc11ble l1ws, 
regulations .1nd rcqulr menu, whether relitln& to envlronmentll matters, land use, 
resourt development, employment ind labor, he;ilth ;ind safety or olherwln, 
Optlo� natl also secure nd mc1!ntc1ln lnsur;ince In accordance with Section 6.7 
below. 

f>.3 Option e shall be solely responsib for and hall pay all ta cs, recs, ch<>rg�. levies, 
11c1b Illies, assessments aJ'ld other c_osts and e>cpenses a.rising from or a�iated with 
Its Due Dlligenc1= Operallora, ncludlng but not llmlted to all costS and >cpenses 
required to secure, milntlln and comply with all peirmlts, llcet1ses and oth r 
appi ovals nete5$ilry for such ;ictlvttles and uses and all costs and eX"penses a$$odated 
with ny rec million, remediation, respon5e and/or cleanup llabm es or obUgatlons 
arising from o relating to such activities or u:ie5. The temu and conditions of this 
Sect on 6 n their entirety shall survive the termin-aUon o lhil Agreement, 

6.4 Oprlone,e shall keep written r cords of Its Due Diligence Operations, lndudlng but not 
llmlted to any and a.II records_ Inform.a on and data concerning environmental 
c_ondil on.s at or perulnlng to the Propeny, and all maps, assavs. St1rvey5, technical 
reporu, driU logs, n.mples, mine, mlll, processing nd 5melt r retords, .and 
metallurglcal, 1eolo&JClll, geiophyslca� g�emical, and engineering datl, and 
Interpretive reporu derived therefrom, relating to the Property, If lm$ Asreement 
terminates for any reaSOJ'I without Optlone,e xerc sing Its option to purchue the 
Property, Optlonu shall wlthltl thlny (30) dav follow ng the date of :wch termlna on 
ransfer and con ey all such records, Information and d t to OpUonor for no 

addition.al consld ration whatsoev r, subject to the cond1lion that Optlonee will 
ma e no representa on or warranty as to the accuracy. ,ellabillty or completen-ess of 
any U!h record , Information and data, and Optionor shall rely on th ume at lrs sole 
r' k. Th t rms .ind condit ens of this Section 6.4 In their entirely shall survlv the 
termination of this Agreement, 

6.S Optionee shall hold t\Jrmlcss, releas , Indemnify and defend Optlonor and OpUonor's 
affiliates, stockholders. equity owners, directors, officers, emplo� s, agents, 
representatives, attomeY), consult:anu .and 11dvlsors from and agaln$l anv and all 
llablllt es. cl,1lms, causes of action, demand.s, damageis, cos nd e>cpenses (lnclud,n,g 
,e sonable attorney( fus) 1rl1lng out or or Incurred in connection with (a) 
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Op onee's breach of any oovenant or obltgatlon und r lt1is Article 6; (bl Optlonee's 
failure to comply with ny permi I cense or approval or any law, regulation or 
requtreme_nt applicable to lhe actM !S on and uses of the P1operty; and (c) ■ny 
pe_rsonal in ury, deiilth or property damage lo the extent caused by any w111ful or 
n g)lgent ct or omission of Ophonee under this Aueement. The erm •op lo nee.• as 
used under this Section 6.5, lnoludes Optionee and any and all of Optlonee's 
Repres ntAtlves and Affiliates. 11 Option builds any roads n connect10n with ill 
oper■tlons, the Oplionor shall hav ccess and will be .iuthorized to use such roads. 
The l rms and condl ons of this Section 6.S In th11lr entlr ty shall survlw the 
t rmlnation uf this Agrum nt. 

6.6 Ourlng the Option Period. Optionor will coop fiillt with Optlonee ln lts efforts to 
satisfy Its obligations under th,s Agreement. 

6. 7 lnsur■nc.e. 

(a) During he Op Ion Period (and, If ■pplkable, for so long there fter as Option 
Is perform ng ts obli1at1ons under Section 8.4 below), Optlone sh 11
mainta n the folio 111 Insurance ■nd In each C3$e whenever reason.ably 
commerdally possible n1mln1 Optlonor a.s an adcfltional named nsurcd: 

(il mployer's llabjijty tnd Workers Compens31l9n. Op onee shall eff ct 
nd m intaln insufiilnce pro di coverag gainst any and all dalms 

and 0;ibm es relatlna to worte:r's compensation, OC;Cupal1on I harm 
and employers' Ila llty for anv loss, accident or njury (mclud na 
death) lo ;iny person employed or eng�g d by Op onee n connedlon 
with lls Due Dlll1ence Operations on the Property. 

lll) Comprebeoaty11 GeMr■I ablllty. Op one shall effect nd m;itnt, n 
comprehens ge_neral I blUty or excess umbrella l1ab1lity Insurance, 
lntludlng without I mlullon co11 t e for any loss or h;iblllty for bodily 
lnJuJV, death and propeny d m ge arts ng from or based on 1nywlllful 
or ne llgenl act or om sion of Optlonee or any of Its employ s, 
agents, representatl11es or subcontraclOl"S under this Agreement. The 
nsurance policy shall be effected for 1n ■mount not less than 

US$2,000,000 In respect of any one occurrence and shall be unlimited 
as lo lhe number of occurrent s during the period of Insurance. 

ll I) Motor V h cl11 Jmur1nce. Optlonee shall ffe« and ma nta n motor 
vehicle 1h rd,party liability lnsuranc for all owned, h red. le.lscd. and 
non-owned motor vehJcl� u d by Optlonee in c;onnectfcn with ts 
Due Dllle,ence Operations on the Propeny. The nsurance poltCY shall 

ffect d for an amount not less than $1,000,000 (o as rcqu r d by 
la In the place of us , whlc-hcve greater) for ev ry loss due to 
bod,ly Injury, death or p operty dam ge and unlimited n the 
aggregate n respect of all IOS$eS occurring during ltle pe od of 
lnsur.1nce. In addiUon. Optionee shall comply with ;ill SI tutory 
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requirements concetnlna the arrangeme(lt of motor 11e.hide third• 
party trablllty In uran<: 1n resp ct o the ownership, posSMS on. 
operation o, use of motor veh es. 

In ranee Optlonee shall effect and m lntaln appropriat 
insurance against loss o damage to 11.S property, lncludl!lg any 
equlpment, supplies, matutals and toots, us!'d ln performing ib Due 
o Dgl!nc_e Operations on he Prol)erty, Including items of prnpl!rty that 
ar hired, leas.ed or otherwise .icqui ed by Optlonee. 

(b) Option e sh3II requlre e,1ch of Its sub<on cto11 performing work on tn
l>roperty to carry 1\$\rrall( pollcle1 substantl11Jly simOiiJ in scope, coverage 
and conoltions to all of thosl! requlud of Optlonel! hl!reunder.

(c) Each polity of lnsuranc snail include a waiver by the IMurer of its rtghu of
subrogat:lon to bring a claim agair\Sl Optiono,. E:M:h pol,cy of Insurances.hall 
be prlmary arid any lnwrance ma ntained by Optlonor shall be exress and
non-contributory for da ITI$ b,o ught by t rd pa s for death, bodily n ury or
property damage. to the e�tent resulting from Optione1:·s ne1,lfgent cts or 
omissions 

(d) Before commencing any Due Dtngence Opefiltforu on th■ Prop rty u_nd■-r thls
Ag.reement and whenever requested In wrtt1n1 bV Optlo_nor, Opt nee shall
subm t evideoce to the reuonable satJsrt1ctlon and approval or Optlonor that
tile insu,an� policies required under this Section 6.7 ar• effected and
ma nralned.

(el The terms and condlt ons of tnl� Section 6.7 shafl survive the termination of
this Agre,une-nt for nv period oft me that Op ·onH remains obllgatl!d to 
perform removal. restoration or reclamat1011 obllJatlons u_nder SectJon 8.4 
below, 

ARTIClf 7 • AREA OF COMMON INTEREST 

7.t If at any tim dun11g the term of thiS A,greement, Optlonot o an Affiliate or Optlonor 
a«iuir .s, dlr ctlyor indlr ctly, any Interest in any property whicn lsall or partly within 
two kilometres of the outermost boundary of the Property(the "AOI Propeny"), then 
Optlonor or Its Aff'lliare, as applicab e, m u$t disdose the acqu siUon (I ncludlng all eo ti 
and informatio.n It has relatl111 to th AOI Pro�rtvl promp ly lo Optionee, and 
Optlonee may, by n.otfce to Optlonor or lu AfflUate, as app.licalj e, w,thtn thirty days 
of receipt of no · e o the 1c:qulslllon, l!lect to lnclo the AOI Property within the 
Property. 

7.1. If Op lonee elects to Include the AOI Property u part of he Propcttv in accordance 
with this Artlde 7, then the acquisition cMts of the AOI Prop.crty (lndi.idlng th 
p1rrchas:e price thereat} will, upon Vl!rification by Optlonce, be reimbursed to 
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Optiono, nd su<h AOI Property will be included as part ofth Property without the 

payment of 11ny add[tlonal consideration by the Opt onee. 

ARTICU 8 • TERMINATION 

8.1 If Opllonee has not exercls.ed the Option on or before the date spedfl d In Section 
3.4 abo11e, this Agreement s.hall temilna1e automatlc■lly on such date unle-ss it Is 
otherwise extended or renewed by mutual aar m nt of the Pa rt es. 

8.2 Opllonee rnay, al any time prior to lts e,.;erdse of the Option and subject to any 
surv,val terms ncl condit ons ptovicled In thls Agreemenr, terminate th s Agreement 

n 1t.s entirety on written notice to Optlonor and except for the obllptlon5 �t out n 
Section 8.4 hereo and any lfablllty for any obi gat n incurred prfor lo such 
termination, wtll thereafter hav no li11blllty to Opllonor a:s a rl!!lult of 5uch 
te_rmlnat1on. Upon any such Agr ment termination by Optionee, the payment 
otherwise required to be made pursuant to Sedio,, 3.l[b) above shall be prorat d, 
for exa:mpl , if the AgreemMt ls terminated durlng the firth month of the slx•month 
period in which he n xt optlon pavme_nt of $60,000 is due nd pa bl , then the 
Optionce shall pay tte Optlonor e sixths of the amour,t olt rw c due on the sixth 
month. 

8.3 ,rat any me Op ·onee falls 10 perform anyobt[gatlon re<iuired to be performed by It 
hereunder. or Op onee Is othe,wlse In breach of ii warranty or a covenant given by It 
hereunder, toen Optk>nor may terminate this Agn�emenl, bvt only after It will have 
first glven written no ce of faul to Optlonee and Optione has not cured the 
default within (a) 10 Busine� Davs rollowln1 dellvery of the not ce of default if the 
default Is a fillv re to timely pay money, or (b) within 30 cal ndar days fotlowlng 
delfVery of the notice of defautt If the default Is other than a fa lure to tlmelv pay 
money. Upon termination of this Agreement, Optlonee wm have no le.gal or bereficl I 
nter In or to lhe Propertv and an appropriate document wit be prepared and 
recorded to reflect the fact that the Option hu been terminated. 

8. Notwithstanding any other provisions of this Agreement, In the event of term riatlon 
of thl Agreement, Optlonee shall wfthin ninety (90) days followln1 the date or svch 
termination (regardlels of ib cause) nlsh removing all equipment, mach nery, 
vehlcles, buildin gs. structurH, toob nd supplies and anv rubbish placed on the 
Property by Oplionee. Any such propertv or rubbish that rs not r moved within such 
60-day period may be remov d by Optlonor ii t Op onee's expense. Further, Optlonee 

shall clean up, restore and re-claim the Property as re<iuir d by law and regulation and 
th terms of any permits, licenses or approvals to whkh Op1ionee or Op onee's Due 
Diliaence Operations arc wbjec and otherwise leave the r>rop rty ln clean 11nd 
orderlv condition. If Opllonee's activlt es were not subJect to permitting requlrl!menb 

unde, Oregon Revised Statute S17. 705, Optlonee shall nonetheless reclalm all areilj 
or the Property Impacted by such activities tn accordance w,t.h the requtrementJ of 
Oregon Administr ative Rule 632-033..0025{7)((} for reclam tion nd Oreaon 
Admlnlstratfve Rvle 632-033..(J(ll5{7)(e) ror drill hole abilndonmcnt. Funher, 
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Optionee shall ens1Jre that no ll@Jll, judgments, f es or duties can be charged back 
againsT the Property as a result of 01)tlonee's actions or undertaldng . The t ffl'IS and 
condftions of this Section 8.4 In their en lrery shal l  survive the termin tfon of this 
Aareement. as will Optlonl!e's rlght to access th Property solely for purposes of 
complying with the terms and conditions of this Sectlol'I 8.4. 

8.5 Notwiths.tandina any other provisions of this Agreemenl., In the Vf!nl of termfr\arlon 

of this Agreement, O lonor shall within ni�ty (90) days followina thl! d;ite of such 
termination (regardless of 1ts ause) finid! removing all equipment, machinery. 
vehlclu, buildings, structures. tools ar.d supplies and any rubbish placed on the 
Property by Optionor In c,onnect o:n With the Timber Operations. Any such prof)!!rty 

or rubbish that ls not removed with n such GO-day period may be removed by 
Optl:o�e at OptlOMt'Sl!Xf)!!nse. further, Optlonor shall clean up. r tore and reclaim 
the Property as req1,llred by law and regvlatlon and tM t rms of arrv permits, llcenses 
or app1ovals to whith Oprionor or Optionor's limber OperatlollS Me subject, and 
otherwise leave the P,oi:,erty In clean and orderly ,nndillon. tr Optionol's acdvir :s 
w-ere not subjl?tt to pemirtting requirements under Oregon Revised Statute 517.705,
Optlonor i;hall none hele rt!dalm 111 11re-as of the Property Imp cted by sucb
actlvlt sin iKtOrdanc.e with the rl!qulrements of Oregon Administrative Rut 632�
033,-0025-(7)(c) for reclamation. Further Optionor shall ensure t:hal no liens,
judgmenu, fees or duties can be chlraed batk a&a In� the Property u result of 
Optlonot's actloll$ or undert.ildngs. The t rim and conditions of thls Section 8.S ln 
their enllr ty shall surv ve the termination of this Agreemenl, as will Optiol"IOr'S nght
to access the Property so etv for purposes of tomplyll'lg with the terms and conditio�
of this Set on 8.5. 

ARTICLE 9 - ASSIGNMENT 

9. Optlonee may not aSSiil\ or deleaate arrv of its rights or du e-s hereunder without ttw
prior written consent of Optlonor, which oonS('nt Optlonor wt□ not unre.asonably
withhold. Any such asslgnml!nl or deteeatlon ma without Optlonor's prlor written
consent shall be vo d. ubJKt to the foieaolng. th,s Agr�ment $hall be binding upon
and Inure to the benefit of the Parties and their rospe<t1v-e succe$Sors and petmitted
assigM.

ARTICLE 10 • fORCE MAJ£UR£ 

10.l If any Pany to thb Agreement rs at any ime ptl!Vl!nted or delayi::d in complying w,th
any provisions or this Agreement by reason of strlke1, lock,outs, labour shortages,, 
power shortages, fuel shortages. fl res, wa� • insurrection, tl!rro st activiU�. inablli ty 
to s<1in or m.a[ntaln iurfate access not related to th mtseonduct or 1uc:h Party acts of 
God, govemmental re1ulalions reslficting normal OJ) rations, tncludins u a rewlt of 
or r tared to the COVI0-19 pandemic, shipping delays or any other extraordfnary 
r ason or reasons beyond the control Qf such Party, 011\er than lack of fund$, the 
eff ct or which would be to hilt work 011 any or all of the Pro�rty, the time limit for 
the performanu by Juch Party of Its obligalioM hereunder WIii be extended by 8 



• 19-

period of time equal In length to the period of each such prevention or delay, but 
nothina hereln will dlsch.lrge Optlonee from Its o I gations hereunde_r to malntaln the 
Property n good st,mdlna. 

10.2 The Party clalmlng forc.e majeure \/JIii give prompt written notice to the other of such 
event of force ma CtJre under Section 10.1 hereof and up0n ceDatlon of such event 
wlll furntSh to the other Party prompt written notice to that ffe ct tog11lher with 
partlC\11ars of the number or days by which the obligations of th notifying Party 
hereunder have b en extended by vlrtu of 1uch event of force maj ure and an 
pre<:ed ng events of force maJeure. 

ARTICLE 11 • CONFIOENTIAL INFORMATION 

1 J.t The Parties to this Agreement will keep confid ntial all books, records, files and other 
nformation supplied by arry Party to the other Pany or tts Reprenntatlves in 
connection with this Agreement o, n respect of the Mtle.s carried out on the 
Property by any Party, nclud,ng all .inalyscs, reports, stud' s or other documents 
prepared by 11rry Party or lb Representatves, wt ch contain Information from, or 
otherwise rellecu 1uch books, records, files or other nformatlon. The Parties will us 
th ir rea.sonable efforts to ensure that their Represent.allves do not disclose, divulge, 
publ sh, tran crlbe, or tnnder such Information, In whole or In part. oth r than to ;,n 
Affiliate wh r uch disclosure Is for routln corporate purpo1es, and other th n to 
ts contractors, legal, accounting and other advisors, llnanclers, potential Investors 
ilnd potential tr.1nsactlon p rtn rs who requlre such lnform1tlon, without the prior 
written con$en\ of the other Partv, which c.on.sent may not be arbltrarlly or 
unreasonably withheld and wh ch will not apply to such lnforma on or any p rt 
thereof to the extent th t: 

(a} i ls required to be publfdy cflsclosed pursu nt to appl cable securities or 
corporate I ws or rules or requlremenl5 of any stock exc;h1n1e, In which 1vent 
the Party seeking to make such disclosure wlll provide to he non-disclosing 
Party, at least 48 hours prior to ma ng such disclosure, a written copy of such 
prop0sed dlsclo1ure, unless mutually agreed otherwise, and will include any 
comments the non-d sdoslng Party may have, actln1 reasonably, on such 
proposed disclosure; 

(bl the dl!dosure Is reasonably requlred to be made to a ta11alion authority ,n 
conn c:tlon with the taxation affilrs of the diiclos n1 P;irty; or 

(c) such Informal on becomes generally di$clOsed to th public, other than as a
consequence of a breach of this Agreement by the dlsdoslna Party or o of
Its Representatlvu or Afflliates.

11.2 Notwithstanding any other provision hereof each Pany agrees to provide to the other 
Party the text or any proposed news release or lnformatlon update with respect to 
this Aareement or the Property at least 48 hours prior to release of such Information 
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to third parties.. The Party receJvi"g such proposed n ws release or nformation 
up,dote will review and c�mment on the text thereof within 48 flours of receipt. The 
Pany proprulng the news release or nform,ition update will In good (afth review th 
comments provided and wm ta reacsonable steps lo modify the release or u11date 

aa:ordin1 to the concerns raised. 

A_RTiaE 12 - DISPUTE RESOLUTION 

12.1 AU dis11utes arising out of or in t"OMecUon with this Agreement, or In respea of anv 

defined legal rela onshti> imociated wfth or derived therefrom, wOI be referrco to 
ilnd finally resolved by the proc:cedi.rres described In ed.ule E attiched hereto and 
bv tttls refMtrxe lnoorporated hereJn. 

ARTI 13 - COVENANT TO REGISTER AGREEMENT 

13.1 Forthwith upon the acquisition or the Property pursuant to thh Agreement, either 
Party to this Aareement will, tr reque$led l)y the other bv notlc In wrflJng, cooperate 
w1th Juoh other Party In taldne 5\Jch steps ;is are n essary for h:e r� stration of the 
Interests of the Parties to thls Aareemenl wlth the appropriate authotitle$, 
governm nt:al agendl!$ or regJstry otfkes to property evidence lh s Agreement In the 
Junsdittion In wht(h rhe Property IJ located and protec:t to the e11tent possible. the 
r ghts and Interests of the Pant s acciulred here1Jnder rrom me to time from adverse 
d lms by thlrd parties. 

ARTICLE 14 - NOTIW 

4.l Any notice or othe, writing required or permln� to be gfven llereunder Of for the
purpo.ses of this AIU ement to either O?tltmor or Optionee, will be suffrdently aiven 
If delivered personallv or transmitted by emilil or other form of re0orded 
communication capable of producl� a printed copv: 

In the me or a notice to Optionor. at their addres$ as shown on the first !)age or lhl1 
Agreement, or by email to Cynlllla Jevne and Jason Hepp at cf]evne@ldoud.c:om; and 
J Hepp@'landadvisors.com. 

In the case of a notiu to Optlonee, at their address as shown on the first page of this 
Agreement, or by email to Dean Besserer at: dean@dg.lmports.c:a, 

or at such other address or addresses as tlu! Pattie$ to whom such writins Is to be 
given will have last notified the Party giving the same In the manner provided In thh 
Section 14.1. Any notice delivered to the Party to whom It Is addressed as provid!d fn 
this Aareement wlll be deemed to have been given ar'ld re<elved on the day It Is so 
delivered at such address. prov1d d l'lat if such day is not a Business Dav, then the 
notice will be deemed to have been gi11en and received o , the Buslness Day nei1t 
following such day. Any nolic:e transmitted by facsimile or other form of recorded 
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tommun �tlon will be deemed to be given and reteive<I on the flrst Bu.sinus Day 
after Its transmiss on 

ARTia.E 1S • GENERAL 

15.l Each of th Partr sh reto w II bear its own co.s in coMectlon with the negoUa on,
preparation nd finaliza on of thls Agr ment and any requfred approvals in 

connection herewith. 

15.2 This Agreement wm enure to the ben11flt of and be binding upon the Part· sand their 
respective succe.ssors and pem1llted ass(gn5. 

15.3 No waiver of any term of this A&reem nt by a Party Is binding unless such waiver is In 
writin ands gned by the Party entitled to grant such wai11 ,. No fallure to exercl5e, 
and no la\' ln e <tis ne, any right or remedy under this Agreement wlll be deemed 
to be a waiv r of that right or r medy. No waiver of any br ach of any term of th s 

Agreement Wlll be deemed to be a waiver of any subHquent breach of that term. 

lS.4 No amendment, supplement or re.statement of any term of this Agreement Is bind ng 
unles it is In wriling nd �gn d by ad, Party. 

15 S The Parties will promptly l!X cute or cause to be executed all doc:um nts, deeds, 
conveyances anti other lnstrumenH of further assurance and do such further and 
other acts which may be reuom1bly necessary or ad11l�ble to carry out fullv nd 
effectively tl'le Intent ,md p-urpose of th Agreement. 

lS.6 This .Agreement w,11 be governed by nd constru d In acco_rdanu wtth th laws of th 
State of Oregon w,lho\.lt ,eg�rd to the con lets of laws provisions thereof. 

15.7 ,me will be of h essence In lhl.s Alt me_nt. 

IS.8 Th pr amble, Recltall and Schedules to this .Agreement w111 be deemed to be 
Incorporated In, and to form part of, thl$ Agreement. 

15.9 Wh re�r the n uter 11nd s ngul r s used In this Agreement ll will be deemed lo 
indude the plura� m111cul ne and fem nir , as the case may be. 

15.10 Th word "or" will not be eJI.Cluslve ,md the word "mcludln1" will not be nmlUr,g 
(whether or not non-limiting I ngu ge such s "without lrmltatlon" or "but nol 1lm1ted 

10" or other words of simllar impOrt is used with reference thereto. 

lS.11 If any provisions of th s Agreement will be lnYill d, Ille-gal or unenforce b in ny 

respect under 11nv applicable law, such provi1ion may be sev ,ed from this 

A&reement, 11nd the vandity, legahly and enforceability of the 1ema1n,ng provislons 
hereo will not be affected or Imp red by reason thereof. 
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15.12 This Ag.feement may be s:lgTied by the Parties In counterpam and may be deliver d 

by laalmlle or other form of el ronr transmission, each of which when delivered 

wrn be d�med to be an orlglnal and all or wttlch together w II constitute one 
Ins r1.1ment. 

[Slgnotvre P<1Qe to Follow) 



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

CRACKER CREEK GOLD CORPORATION

By: "Franz P. Jenne III and Cynthia B. Jenne"

2262486 ALBERTA LTD.

By: "Sherry Chuku"

[Signature Page to the Exploration and Purchase Option Agreement]



















Title N<,,: 19.22359 

The last recorded deed· for the herein described LAND was conveyed to Cracker 
Creek Gold Mining Company, an Oregon Corporation, the vested owner herein, 
recorded November 3, 1959, in Deed Book 169, Page 1476, Records of Baker 
Counly, Oregon. (Affects Tract II) 

We have also searched our General Index for judgments and state and federal tax liens against 
the above named vestee and find the following: 

NONE 

THIS IS NOT A TITLE REPORT AND NO TITLE INSURANCE IS PROVIDED. The liability in 
connection with this plant service is-expressly limited to the sum paid therefore, and the issuing 
company will not otherwise be responsible for errors and omissions therein. The charge for this 
service will not include supplemental reports. 

Sincerely, 
ELKHORN. TITLE COMPANY 

Daniel Lutz 
Title Officer 

THANK YOU FOR CHOOSING ELKHORN TITLE COMPANY! 

l'�l)O 6 of I J 

"Daniel Lutz"
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SCHEDULE C 

CRACKER CREEK NSR ROYALTY AGREEMENT 

 THIS CRACKER CREEK NSR ROYALTY AGREEMENT (“Royalty Agreement”) is 
entered into and effective as of __________, 20__, (the “Effective Date”), by and between 
CRACKER CREEK GOLD CORPORATION, an Oregon corporation (“Cracker Creek”), and 
2262496 ALBERTA LTD., a company incorporated under the laws of Alberta, Canada (“Owner”).  
Cracker Creek and Owner may be referred to individually as a “Party” or collectively as the 
“Parties,” as the context requires. 

 WHEREAS, on the date hereof, Cracker Creek is transferring by separate instrument to 
Owner all of Cracker Creek’s right, title and interest in and to the Property (as defined herein) 
pursuant to the exercise by Owner of that certain Exploration and Option Agreement dated 
November 9, 2020, and the purchase of the Option in accordance with the terms and conditions 
thereof, EXCEPT AND SUBJECT TO Cracker Creek’s reserved NSR Royalty (as defined herein) 
and the parties’ rights and obligations under this Royalty Agreement. 

 WHEREAS, Cracker Creek wishes to grant, reserve and retain to itself, and to Cracker 
Creek’s assigns and successors forever, and Owner has agreed to pay to Cracker Creek, and 
Cracker Creek’s assigns and successors, the NSR Royalty, as set forth herein. 

 NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, and intending to be legally bound, Cracker Creek and Owner 
agree as follows: 

Section 1. Definitions.    Unless  otherwise  defined,  all  capitalized  terms  shall  have  
the following meanings. 

1.1 “Abandoned Claims” has the meaning set forth in Section 12.2.  

1.2 “Affiliate” means, with respect to any Person, any Person that directly or 
indirectly Controls, is Controlled by, or is under common Control with, such Person.

1.3 “business day” means each calendar day except Saturdays, Sundays and 
federal holidays in the United States. 

1.4 “Commencement of Commercial Production” means the earlier of (a) the 
date Owner first publicly announces commercial production at the Property, but does not include 
operations related to a bulk sample or any milling for the purpose of testing or milling by a pilot 
plant, and (b) the first date of the Quarter in which the Gross Proceeds of Products from the 
Property in such Quarter equals or exceeds $50,000.  

1.5 “Control” means the ability to direct the management and policies of a 
Person through ownership of voting shares or other equity rights, pursuant to a written 















































Title Jl/c,,: l9,!2359 

The last recorded deed for the herein described LAND was conveyed to Cracker 
Creek Gold Mining Company, an Oregon Corporation, the vested owner herein, 
recorded November 3, 1959, in Deed Book 169, Page 1476, Records of Baker 
County, Oregon. (Affects Tract II) 

We have also searched our General Index for judgments and state and federal tax liens against 
the above named vestee and find the following: 

NONE 

THIS IS NOT A TITLE REPORT ANO NO TITLE INSURANCE JS PROVIDED. The liability in 
connection with this plant service is expressly limited to the sum paid therefore, and the issuing 
company will not othenvise be responsible for errors and omissions therein. The charge for this 
service will not include supplemental reports. 

Sincerely, 
ELKHORN TITLE COMPANY 

Daniel Lutz 
Title Officer 

THANK YOU FOR CHOOSING ELKHORN TITLE COMPANY! 

"Daniel Lutz"























SCHEDULE D – SPECIAL WARRANTY DEED

To be negotiated in connection with Closing.








