
THIS NORTH SHORE CLAIMS SALE AGREEMENT is made as of the 6th day of April, 2023.  

AMONG: 

WILDWOOD EXPLORATION INC., a corporation incorporated under the laws of 

the Yukon, with an address of P.O. Box 213, Dawson City, Yukon, Y0B 1G0 

(“Wildwood”) 

AND: 

SHAWN RYAN, an individual resident in Whitehorse, Yukon, with an address of 

P.O. Box 213, Dawson City, Yukon, Y0B 1G0 (“Ryan”) 

AND: 

ISAAC FAGE, an individual resident in Dawson City, Yukon, with an address of 

P.O. Box 213, Dawson City, Yukon, Y0B 1G0 (“Fage”) 

AND: 

CALLUM RYAN, an individual resident in Whitehorse, Yukon, with an address of 

P.O. Box 213, Dawson City, Yukon, Y0B 1G0 (“Callum”) 

AND: 

SIMON CASH, an individual resident in Whitehorse, Yukon, with an address of P.O. 

Box 213, Dawson City, Yukon, Y0B 1G0 (“Cash”) 

(with Wildwood, Ryan, Fage, Callum, and Cash described collectively herein as the “Sellers”) 

AND: 

SCOUT MINERALS CORP., a corporation incorporated under the laws of British 

Columbia, with an address of Suite 2800, 666 Burrard Street, Vancouver, British

Columbia V6C 2Z7 (“Scout”)

WHEREAS: 

A. The Sellers are parties to a prospecting syndicate agreement (the “Syndicate Agreement”), known

as the Lithium One Prospecting Syndicate;

B. Pursuant to the Syndicate Agreement, the Sellers are collectively the holders of a 100% legal and

beneficial ownership in the North Shore Claims; and

C. The Sellers have agreed to sell to Scout all of their right, title and interest in and to the North Shore

Claims, and Scout has agreed to purchase such right, title and interest, in accordance with the terms

and subject to the conditions provided in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the mutual 

covenants, conditions and premises herein contained, and for other good and valuable consideration, the 

receipt and sufficiency of which are hereby acknowledged by each of the Parties, the Parties do hereby 

covenant and agree as follows. 

















































Claim List Active

001

Redacted - Confidential Commercial Information



002

Redacted - Confidential Commercial Information



003

Redacted - Confidential Commercial Information



004

Redacted - Confidential Commercial Information



005

Redacted - Confidential Commercial Information



006

Redacted - Confidential Commercial Information



007

Redacted - Confidential Commercial Information



008

Redacted - Confidential Commercial Information



009

Redacted - Confidential Commercial Information



010

Redacted - Confidential Commercial Information



011

Redacted - Confidential Commercial Information



012

Redacted - Confidential Commercial Information



013

Redacted - Confidential Commercial Information



014

Redacted - Confidential Commercial Information



015

Redacted - Confidential Commercial Information



016

Redacted - Confidential Commercial Information



017

Redacted - Confidential Commercial Information



018

Redacted - Confidential Commercial Information



019

Redacted - Confidential Commercial Information



020

Redacted - Confidential Commercial Information



021

Redacted - Confidential Commercial Information



022

Redacted - Confidential Commercial Information



023

Redacted - Confidential Commercial Information



024

Redacted - Confidential Commercial Information



025

Redacted - Confidential Commercial Information



026

Redacted - Confidential Commercial Information



027

Redacted - Confidential Commercial Information



028

Redacted - Confidential Commercial Information



029

Redacted - Confidential Commercial Information



030

Redacted - Confidential Commercial Information



031

Redacted - Confidential Commercial Information



032

Redacted - Confidential Commercial Information



033

Redacted - Confidential Commercial Information



034

Redacted - Confidential Commercial Information



035

Redacted - Confidential Commercial Information



036

Redacted - Confidential Commercial Information



037

Redacted - Confidential Commercial Information



038

Redacted - Confidential Commercial Information



039

Redacted - Confidential Commercial Information



040

Redacted - Confidential Commercial Information



041

Redacted - Confidential Commercial Information



042

Redacted - Confidential Commercial Information



043

Redacted - Confidential Commercial Information



044

Redacted - Confidential Commercial Information



045

Redacted - Confidential Commercial Information



046

Redacted - Confidential Commercial Information



047

Redacted - Confidential Commercial Information



048

Redacted - Confidential Commercial Information



049

Redacted - Confidential Commercial Information



050

Redacted - Confidential Commercial Information



051

Redacted - Confidential Commercial Information



052

Redacted - Confidential Commercial Information



Claim List Pending

Redacted - Confidential Commercial Information



Redacted - Confidential Commercial Information



Redacted - Confidential Commercial Information



Redacted - Confidential Commercial Information



Redacted - Confidential Commercial Information





 

 

NET SMELTER RETURNS ROYALTY AGREEMENT – NORTH SHORE 

THIS ROYALTY AGREEMENT is made as of the ___ day of April, 2023. 

BETWEEN: 

SHAWN RYAN, an individual resident in Whitehorse, Yukon, with an address of 
P.O. Box 213, Dawson City, Yukon, Y0B 1G0 

(the “Royalty Holder”) 

AND: 

SCOUT MINERALS CORP., a corporation incorporated under the laws of the 
Province of British Columbia, with an address of 800 West Pender Street, Suite 
1430, Vancouver, British Columbia V6C 2V6 

(the “Royalty Payor”) 

WHEREAS: 

A. The Royalty Payor and the Royalty Holder, together with Wildwood Exploration Inc. and other 
parties, entered into a claims sale agreement dated April 6, 2023 (the “Purchase Agreement”) with 
respect to the North Shore Claims; 
 

B. Pursuant to the Purchase Agreement, the Royalty Payor has acquired a 100% undivided legal and 
beneficial interest in and to the North Shore Claims. 

 
C. As provided in the Purchase Agreement, as part of the purchase of the North Shore Claims, the 

Royalty Payor agreed to grant to the Royalty Holder a 1.0% net smelter returns royalty and as such 
the Parties hereto are therefore desirous of executing and delivering this Agreement; 

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the respective 
covenants and agreements herein contained and for other good and valuable consideration (the receipt and 
sufficiency of which are hereby acknowledged by each Party), the Parties agree as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 Defined Terms 

In this Agreement: 

“Acquisition Right” has the meaning set forth in Section 4.4(a). 

“Affiliate” means, with respect to a Person, any other Person that directly or indirectly controls, or is 
controlled by, or is under common control with, such Person, where the term “control” (including, with 
correlative meanings, the terms “controlled by” and “under common control with”), as applied to any 
Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of that Person, whether through the ownership of voting securities, by contract or 
otherwise. 
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“Allowable Costs” means, for a period, in each case determined without duplication, the costs, charges and 
expenses actually incurred by or on behalf of the Royalty Payor during such period in connection with the 
smelting, refining, treatment, beneficiation and/or sale of Product removed from the North Shore Claims, 
including: 

(a) smelting and refining charges, treatment charges and penalties, including all costs of 
assaying, analyzing, sampling or representation, custom-smelting, minting and refining, 
representative and umpire charges, metal deductions and losses, penalties for impurities 
and charges for treating, refining, beneficiating, storing and handling the Product levied by 
the smelter, refinery or other place of treatment or beneficiation;  

(b) costs of transporting Product (including loading, freight, insurance, security, 
transportation, Taxes, handling, port, demurrage, delay and forwarding expenses incurred 
by reason of or in the course of transportation) from the North Shore Claims or from a 
concentrator, whether situated on or off the North Shore Claims, to any smelter, refinery 
or other place of treatment or beneficiation and then to the place of sale, costs of offsite 
freight and insurance, security, storage, loading and discharge and ocean freight and port 
charges;  

(c) sales, use, severance, excise, net proceeds of mine, ad valorem and any other Taxes payable 
directly on, or assessed against, the value or quantity of the Product (including, for greater 
certainty, any Québec mining taxes), but not including any Taxes: (i) based on the gross or 
net income of the Royalty Payor and/or its Affiliates; (ii) any business or franchise taxes 
of the Royalty Payor and its Affiliates; and (iii) any Taxes based on the value of the North 
Shore Claims and any improvements thereon; and 

(d) brokerage costs and fees and transportation costs, in each case incurred in selling the 
Product; and 

(e) all production royalties or other fees based on mineral production that are currently or may 
become legally or contractually payable to any Governmental Authority, 

provided that if any smelting, refining or other treatment or beneficiation is carried out in facilities owned 
or controlled, in whole or in part, by the Royalty Payor or any of its Affiliates, then the Allowable Costs 
shall be the amount that the Royalty Payor would have incurred if such smelting, refining or other treatment 
or beneficiation were carried out at facilities not owned or controlled by the Royalty Payor or its Affiliates, 
and Allowable Costs will not include any costs that are in excess of those that would be incurred on an 
arm’s length basis at market terms, or which would not be Allowable Costs if those Products were processed 
by an independent third Person. 

“Applicable Laws” means (i) all constitutions, treaties, laws, statutes, codes, ordinances, Orders, decrees, 
rules, regulations and municipal by-laws, whether domestic, foreign or international; (ii) all judgments, 
Orders, writs, injunctions, decisions, rulings, decrees and awards of any Governmental Authority; and (iii) 
all policies, practices and guidelines of any Governmental Authority or body, which although not actually 
having the force of law, are considered by such Governmental Authority as requiring compliance as if 
having the force of law, in each case binding on or affecting the Party or Person referred to in the context 
in which such word is used. 

“Average Gold Price” means, for any period, the arithmetic average daily “London Bullion Market 
Association (LBMA) Gold Price PM USD” as published by the LBMA on its website (or should that 
quotation cease, then means the average spot price as published by COMEX on the CME Group website or 
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should that quotation cease, another similar quotation acceptable to the Parties, acting reasonably) 
calculated by summing such quoted prices reported for each day (or the average of all such prices reported 
for each such day, if more than one) and dividing the sum by the number of days in the period for which 
such prices were reported. 

“Business Day” means any day excluding Saturdays, Sundays and banking or statutory holidays in the 
Province of British Columbia. 

“Business Information” includes the terms of this Agreement, the Purchase Agreement, and any other 
agreement relating solely to the North Shore Claims, and all information, data, maps, drill core, results of 
surveys, drilling and assays, knowledge and know-how, in whatever form and however communicated 
(including without limitation, Confidential Information), developed, conceived, originated, derived or 
obtained by a Party in performing its obligations under this Agreement and the Purchase Agreement. The 
term “Business Information” shall not include any Party Information or any improvements, enhancements, 
refinements or incremental additions to Party Information that are developed, conceived, originated, derived 
or obtained by a Party in performing its obligations under this Agreement and the Purchase Agreement. 

“Calendar Quarter” means each three-month period ending March 31st, June 30th, September 30th and 
December 31st of each calendar year. 

“Commercial Production” means the mining, extraction, processing and recovery for commercial 
exploitation and sale of Product from the North Shore Claims, excluding the taking, processing or shipping 
of minerals or Product from the North Shore Claims for the purpose of bulk sampling, testing, determining 
the amenability of the minerals or Product to beneficiation processes. 

“Commingling Product” has the meaning set forth in Section 2.4(d). 

“Confidential Information” means all information (including Business Information and Party 
Information), Technical Data, other data, reports, maps, drill core, results of surveys, drilling and assays, 
knowledge and know-how (including without limitation, formulas, patterns, compilations, programs, 
devices, methods, techniques and processes) that: (i) is confidential to a Party; or (ii) derives independent 
economic value (actual or potential) as a result of not being generally known to, or readily ascertainable 
by, third parties or the general public and which is subject to confidentiality, or to reasonable efforts under 
the circumstances to maintain its confidentiality, including without limitation all analyses, interpretations, 
compilations, studies and evaluations of such information, Technical Data, other data, reports, maps, drill 
core, results of surveys, drilling and assays, knowledge and know-how generated or prepared by or on 
behalf of any Party. 

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of a Person, whether through the legal or beneficial ownership of either more 
than 50% of the securities or interests or sufficient securities or interests to elect a majority of the directors, 
trustees or other governing body of such Person, by contract or otherwise, and the terms “Controlled” and 
“Controlling” shall have meanings correlative to the foregoing. 

“Designated Accounting Firms” means one or more of the member firms of PricewaterhouseCoopers 
International Limited, Ernst & Young Global Limited, KPMG International Limited and Deloitte Touche 
Tohmatsu Limited or any successor or resulting firms or entity created by a merger, amalgamation, business 
combination or like transaction of one of such firms with another firm or entity, that is independent from 
both Parties. 

“Dispute” has the meaning set forth in Section 3.5(a). 
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“Dispute Notice” has the meaning set forth in Section 3.5(b). 

“Governmental Authority” means any (i) multinational, national, federal, provincial, state, municipal, 
special administrative region, local or other governmental or public department, central bank, court, 
commission, board, bureau, agency or instrumentality, domestic or foreign, (ii) any subdivision or authority 
of any of the foregoing, or (iii) any quasi-governmental or private body exercising any regulatory, 
expropriation or taxing authority under or for the account of any of the above. 

“Governmental Authorization” means any order, directive, notice, permit, license, variance, franchise, 
approval, finding of suitability, certificate, consent, right, quota, derivative, ratification, grant, registration, 
recognition order, permission, clearance, privilege, confirmation, endorsement, waiver, exemption, 
exemption relief order, no-action relief order, certification, transfer, qualification, other authorization or 
similar right issued, granted, given or otherwise made available by or under the authority of any 
Governmental Authority, including under any agreement with any Governmental Authority, or pursuant to 
any Legal Requirement, as amended, modified, codified, replaced or renewed from time to time. 

“Gross Revenues” for any period following the date the North Shore Claims come into Commercial 
Production, is determined as follows: 

(a) if Products are sold by the Royalty Payor to one or more of its Affiliates or in connection 
with Trading Activities, as applicable, then the Gross Revenues in respect of such Products 
will be equal to the value of such Products with reference to the Average Gold Price during 
the period, without regard to the proceeds actually received by the Royalty Payor; 

(b) if any Products are sold by the Royalty Payor in a manner that is not addressed in section 
(a) or (b) above, then the Gross Revenue shall be the amount of gross proceeds actually 
received by the Royalty Payor or its Affiliates in the applicable period for the sale of 
Products produced from the North Shore Claims to a smelter, refiner, or other bona fide 
purchaser; and 

(c) if there is an insurable loss of or damage to Products, whether or not occurring on the North 
Shore Claims and whether the Products are in possession of the Royalty Payor or its 
Affiliates or otherwise, then the Gross Revenues will be equal to the sum of the insurance 
proceeds actually paid to the Royalty Payor in respect of such loss or damage. 

“IFRS” means the international financial reporting standards that have been established in Canada, 
including those approved from time to time by the International Accounting Standards Board or any 
successor body thereto. 

“Indemnified Party” has the meaning set forth in Section 3.3(b). 

“Legal Requirement” means any Applicable Law or Order or other valid restriction of any Governmental 
Authority, and the terms of any Governmental Authorization, as amended, modified, codified, replaced or 
re-enacted, in whole or in part, from time to time; 

“Mining Right” has the meaning set forth in Section 4.4(a). 

“Net Smelter Return” means, in any Calendar Quarter after Commercial Production first occurs, the 
amount, if any, by which Gross Revenues for such period exceed the Allowable Costs for such period. 
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“North Shore Claims” means those 3,840 mineral claims located in the Province of Quebec, as set forth 
in Schedule A hereto; provided, however, that “North Shore Claims” shall not include any of those certain 
North Shore Claims which are expressly indicated as “pending” registration in Schedule A of the Purchase 
Agreement, unless such North Shore Claims are approved by the Government of Quebec for registration in 
the name of the Royalty Payor. 

“Operations Report” has the meaning set forth in Section 3.2. 

“Orders” means orders, injunctions, judgments, administrative complaints, decrees, resolutions, rulings, 
awards, assessments, writs, decisions, directions, directives, instructions, penalties, fines or sanctions 
issued, filed or imposed by a Governmental Authority or arbitrator. 

“Party” means either the Royalty Holder or the Royalty Payor and “Parties” means any Party. 

“Party Information” means all information, data, knowledge and know-how, in whatever form and 
however communicated (including without limitation, such Confidential Information), which, as shown by 
written records, was developed, conceived, originated or obtained by a Party independent of its performance 
under the terms of this Agreement and the Purchase Agreement. 

“Person” means any natural person, partnership, company, corporation, cooperative, partnership, 
unincorporated association, joint venture, trust, trustee, Governmental Authority or other entity howsoever 
designated or constituted. 

“Product” means mineral bearing ores mined from the North Shore Claims and any concentrates or other 
materials or products derived therefrom as part of the operations relating to the North Shore Claims and 
carried out hereunder; provided, however, that if any such ores, concentrates or other materials or products 
are subjected to further treatment as part of such operations, such ores, concentrates or other materials or 
products shall not be considered to be “Product” until after they have been so treated. 

“Project” means the North Shore Claims and the activities and operations undertaken by or on behalf of 
the Royalty Payor in connection with the North Shore Claims from time to time. 

“Review Period” has the meaning set forth in Section 2.4(b). 

“Royalty” means a 1% net smelter return royalty granted by the Royalty Payor to the Royalty Holder 
pursuant to Section 2.1(b). 

“Royalty Payment” has the meaning set forth in Section 2.2(a). 

“Royalty Rate” has the meaning set forth in Section 2.1(b). 

“Surrender” has the meaning set forth in Section 4.4(a). 

“Taxes” means all taxes of any kind or nature whatsoever including corporation taxes, capital taxes, realty 
taxes (including utility charges which are collectible like realty taxes), net proceeds of mines tax, privilege 
taxes, excise taxes, business taxes, property transfer taxes, income taxes, sales taxes, customs duties, payroll 
taxes, levies, stamp taxes, royalties, duties, mining taxes and mining duties, including duties imposed under 
the Mining Tax Act (Québec) as amended from time to time, and all fees, including claim fees, deductions, 
compulsory loans and withholdings imposed, levied, collected, withheld or assessed as of the date hereof 
or at any time in the future, by any Governmental Authority of any jurisdiction whatsoever having power 
to tax, together with penalties, fines, additions to tax and interest thereon. 
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“Technical Data” means engineering studies and working papers, consultants reports and working papers, 
pre-feasibility studies and reports, preliminary economic assessments, feasibility studies and reports, mine 
plans, surface and underground maps, assays, samples, cores, analyses, geologic and geophysical maps, 
engineering maps, photographs, drill logs, exploration reports, environmental studies, correspondence with 
any Governmental Authority, reserve studies and reports, metallurgical studies and reports, mineral reserve 
and mineral resource estimates and all other information and data in printed or electronic form concerning 
the condition, geology, mineral potential, physical characteristics, mineability or other scientific or 
technical matters related to the Project, any facilities constructed in respect of the North Shore Claims or 
the activities or operations at the Project. 

“Third Party” means a Person that is not a Party or an Affiliate of a Party. 

“Trading Activities” means any and all price hedging and price protection activities undertaken by the 
Royalty Payor or its Affiliates with respect to any Products or currency exchanges, including any forward 
sale and/or purchase contracts, spot-deferred contracts, option contracts, speculative purchases and sales of 
forward, futures and option contracts, both on and off commodity exchanges. 

1.2 Rules of Construction 

Unless the context otherwise requires, in this Agreement: 

(a) the terms “Agreement”, “this Agreement”, “the Agreement”, “hereto”, “hereof”, “herein”, 
“hereby”, “hereunder” and similar expressions refer to this Agreement in its entirety and 
not to any particular provision hereof; 

(b) all Schedules attached to this Agreement form part of this Agreement; 

(c) references to an “Article”, “Section” or “Schedule” followed by a number or letter refer to 
the specified Article or Section of or Schedule to this Agreement; 

(d) the division of this Agreement into articles and sections and the insertion of headings are 
for convenience of reference only and shall not affect the construction or interpretation of 
this Agreement; 

(e) words importing the singular number only shall include the plural and vice versa and words 
importing the masculine gender shall include the feminine and neuter genders and vice 
versa; 

(f) unless otherwise indicated, any reference to a statute, regulation or rule shall be construed 
to be a reference thereto as the same may from time to time be amended, re-enacted or 
replaced, and any reference to a statute shall include any regulations or rules made 
thereunder; 

(g) the words “include”, “includes” and “including” mean “include”, “includes” or 
“including”, in each case, “without limitation”; 

(h) reference to any agreement or other instrument in writing means such agreement or other 
instrument in writing as amended, modified, replaced or supplemented from time to time; 
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(i) unless otherwise indicated, time periods within which a payment is to be made or any other 
action is to be taken hereunder shall be calculated excluding the day on which the period 
commences and including the day on which the period ends; and 

(j) whenever any payment to be made or action to be taken hereunder is required to be made 
or taken on a day other than a Business Day, such payment shall be made or action taken 
on the next following Business Day. 

1.3 Entire Agreement 

This Agreement, together with the other documents executed and delivered in connection herewith, 
constitutes the entire agreement between the Parties with respect to the subject matter hereof and supersedes 
all prior agreements, understandings, negotiations and discussions, whether written or oral, with respect to 
all matters arising after the date hereof. There are no conditions, covenants, agreements, representations, 
warranties or other provisions, express or implied, collateral, statutory or otherwise, relating to the subject 
matter hereof except as provided herein or as provided in other documents executed and delivered by the 
Parties in connection herewith. 

1.4 Currency 

Unless otherwise indicated, all dollar amounts in this Agreement are expressed in Canadian dollars. 

ARTICLE 2 
NET SMELTER ROYALTY 

2.1 Grant of Royalty 

(a) On the terms and subject to the conditions of this Agreement, the Royalty Payor hereby 
grants, transfers and conveys to the Royalty Holder an interest in and right to the North Shore Claims and 
minerals derived from such North Shore Claims to the extent of the Royalty payable hereunder. 

(b) The Royalty Payor agrees to pay, beginning on the date on which any portion of the 
Property comes into Commercial Production, to the Royalty Holder or the Person designated as an assignee 
by the Royalty Holder, a net smelter royalty (the "Royalty") at a fixed rate of 1.0% (the "Royalty Rate") 
of the Net Smelter Return. 

2.2 Calculation and Payment of Royalty 

(a) The Royalty payable to the Royalty Holder shall be calculated on a quarterly basis 
(beginning with the Calendar Quarter that any portion of the North Shore Claims come into Commercial 
Production) and the amount of the Royalty payable to the Royalty Holder by the Royalty Payor in respect 
of any applicable Calendar Quarter (each of the payments, a “Royalty Payment”) shall be equal to the 
product of the Net Smelter Return for such Calendar Quarter multiplied by the Royalty Rate. 

(b) Each Royalty Payment shall be paid by the Royalty Payor to the Royalty Holder within 60 
days after the end of each such applicable Calendar Quarter by delivery to the Royalty Holder of a certified 
cheque, bank draft or wire transfer made payable to, or to the order of, the Royalty Holder. 

(c) All Royalty Payments shall be made in Canadian dollars and will be made subject to 
withholding or deduction in respect of the Royalty for, or on account of, any present or future Taxes, duties, 
assessments or governmental charges of whatever nature imposed or levied by or on behalf of any 
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government having power and jurisdiction to Tax and for which the Royalty Payor may be obligated by 
Applicable Law to withhold or deduct and remit under Legal Requirements to the relevant taxation 
authorities. 

(d) The Royalty Payor shall have the right to mine, remove and sell small amounts of Product 
as is reasonably necessary for sampling, assaying, metallurgical testing and evaluation of the mineral 
potential of the North Shore Claims; provided that in the event such removed Product is sold, the proceeds 
from such sale shall be included in Gross Revenue. 

2.3 Interest in Land 

The Parties hereto intend that the Royalty, to the extent permissible under Applicable Laws, constitutes an 
interest in the North Shore Claims, and, accordingly agree that, to the extent permitted by Applicable Laws: 
 

(a) the Royalty will run with the North Shore Claims and any disposition or transfer of the 
North Shore Claims, or any interest therein, shall be subject to the Royalty; and 

(b) to the extent permissible under Applicable Laws, the Royalty Holder may register, or may 
cause the due registration of, this Agreement or notice of this Agreement against the title to the North Shore 
Claims, including at (i) the Public Register of Real and Immovable Mining Rights (Québec), (ii) the 
Register of Personal and Movable Real Rights with respect to mining claims included in the North Shore 
Claims which have not been converted to a mining lease, and (iii) the Register of real rights of State resource 
development (Québec) which forms part of the land register, and the Royalty Payor shall sign and deliver 
to the Royalty Holder any and all forms or other documents, and use its commercially reasonable efforts to 
take any actions required, as the Royalty Holder may reasonably request so that the Royalty Holder may 
register this Royalty as set out above; provided, however, that the Royalty Payor shall not be required to in 
any way amend or revise this Agreement. 

2.4 Accounting Matters 

(a) All calculations and computations relating to the Royalty Payments to be made to the 
Royalty Holder hereunder shall be made on the accrual method and shall be carried out on a consistent basis 
in accordance with IFRS to the extent that such standards are not inconsistent with the provisions of this 
Agreement. In the event of any inconsistency between IFRS and the provisions of this Agreement, the 
provisions of this Agreement shall prevail. 

(b) Any Royalty Payment made hereunder shall be considered final and in full satisfaction of 
all obligations of the Royalty Payor hereunder in respect of the Royalty payable for the period to which 
such payment relates unless within 90 days (the “Review Period”) after the receipt by the Royalty Holder  
of a Royalty Payment, the Royalty Holder provides a written notice of its objection (describing in detail the 
specific objection and their basis therefor) to the Royalty Payor. If a Dispute arises in connection with the 
Royalty Holder’s objection the Parties shall use their best efforts to successfully settle the Dispute. If the 
Dispute cannot be resolved by the mutual agreement of the Parties within 90 days after receipt of such 
notice of objection by the Royalty Payor, either Party may elect to have the Dispute arbitrated in accordance 
with Section 3.5. 

(c) Representatives of the Royalty Holder (which may include representatives of the Royalty 
Holder’s choice of one of the Designated Accounting Firms) shall be entitled, within the Review Period 
and upon not less than 10 Business Days’ prior written notice from the Royalty Holder, to inspect and audit 
the books of account, records and supporting materials of the Royalty Payor related to the determination of 
the Royalty Payment or otherwise confirming the rights and obligations of the Royalty Holder and the 
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Royalty Payor hereunder; provided, however, that the Royalty Holder's right to such inspection and audit 
may not be exercised more frequently than annually. If such audit determines that there has been a 
deficiency or an excess in the Royalty Payment made to the Royalty Holder, such deficiency or excess shall 
be resolved by adjusting the next Royalty Payment due hereunder. The Royalty Holder shall pay all costs 
and expenses of any inspection or audit unless a deficiency of 5% or more of the amount due to the Royalty 
Holder is determined to exist, in which case the Royalty Payor will pay the costs of such audit. In the event 
a Dispute arises regarding any adjustment to Royalty Payments as provided in this Section 2.4(c) which 
cannot be resolved by the mutual agreement of the Parties within 90 days, either Party may elect to have 
the Dispute arbitrated in accordance with Section 3.5. The Designated Accounting Firm selected by the 
Royalty Holder to perform the audit shall enter into a confidentiality agreement in favour of the Royalty 
Payor that includes the confidentiality provisions of Section 3.4. 

(d) The Royalty Payor shall have the right to commingle any Products (the “Commingling 
Product”) with ore, concentrates, minerals and other material mined and removed from other properties. 
Before any Commingling Product is commingled with ore, concentrates, minerals and other material mined 
and removed from the other properties, the Commingling Product shall be measured and sampled in 
accordance with sound mining and metallurgical practices for moisture, metal, mineral and other 
appropriate content and penalty substances of the Commingling Product. Representative samples of the 
Commingling Product and the results of the measuring and sampling (including penalty substances) shall 
be retained by the Royalty Payor. From this information, the Royalty Payor shall determine the quantity of 
the Commingling Product subject to the Royalty notwithstanding that the Commingling Product has been 
commingled with ore, concentrates, minerals and other material mined and removed from the other 
properties. Following the expiration of the Review Period, and absent timely objection, if any, made by the 
Royalty Holder, the Royalty Payor may dispose of the materials and data required to be kept and produced 
by this section. 

(e) Any Trading Activities engaged in by the Royalty Payor or its Affiliates in respect of 
Products, and the profits and losses generated thereby, shall not, in any manner, be taken into account in 
the calculation of Royalty Payments due to the Royalty Holder, whether in connection with the 
determination of price, the date of sale or the date any Royalty Payment is due or in any other respect. The 
Royalty Holder acknowledges that the Royalty Payor or its Affiliates engaging in Trading Activities may 
result in the Royalty Payor or its Affiliates realizing from time to time fewer or more dollars for Product 
than the amount determined for Gross Revenues. Similarly, the Royalty Holder shall not be obligated to 
share in any losses generated by any such Trading Activities with respect to any Product. 

(f) For the purpose of determining the amount of the Royalty Payments required to be made 
to the Royalty Holder pursuant to Section 2.2, all receipts and disbursements in a non-Canadian currency 
will be converted into Canadian currency on the basis of the daily average exchange rate quoted by the 
Bank of Canada on the last Business Day prior to the date of receipt or disbursement, as the case may be, 
or, failing such quotation, on the basis of the daily exchange rate quoted by The Bank of Nova Scotia or its 
successors on that Business Day. 

ARTICLE 3 
REPORTING, ACCESS AND DISPUTE RESOLUTION 

3.1 Records  

The Royalty Payor shall, from and after the date hereof, keep accurate records of the tonnage, volume of 
Products, analysis of Products, weight, moisture, assays of payable metal content and other records, as 
appropriate, related to the determination of the Net Smelter Return. 



-10- 

 

3.2 Operations Reports 

(a) Each Royalty Payment under Section 2.2 shall be accompanied by a report from the 
Royalty Payor setting out in reasonable detail the following information (the “Operations 
Report”): 

(i) the quantity, type and grade of Products produced and sold by the Royalty Payor 
during the applicable Calendar Quarter; 

(ii) the quantity, type and grade of Products that have been processed during that 
Calendar Quarter and the location of the relevant facilities; 

(iii) the Royalty payable for the applicable Calendar Quarter, and details of the Gross 
Revenues (including details of the calculation of Average Gold Price determined 
as applicable and proceeds of sale for other Products) and Allowable Costs 
underlying the calculation of the Royalty; and 

(iii) other pertinent information in sufficient detail to explain the calculation of the 
Royalty Payment. 

3.3 Inspection Rights 

(a) At any time after Commercial Production has been achieved, upon not less than 30 days’ 
written notice to the Royalty Payor, the Royalty Holder or its authorized representatives may enter upon all 
surface and subsurface portions of the North Shore Claims for the purpose of inspecting the North Shore 
Claims, all improvements thereto and operations thereon, and may, subject to the obligations of 
confidentiality described in Section 3.4, inspect and copy all records and data directly pertaining to the 
determination of the Royalty, including such records and data related to the determination of such mineral 
content in Commingling Products and including such records and data which are maintained electronically; 
provided, however, that this inspection right shall not be exercised by the Royalty Holder more frequently 
than annually. The Royalty Holder and its authorized representatives shall enter the North Shore Claims at 
their own risk and expense and may not hinder operations on or pertaining to the North Shore Claims. 

(b) The Royalty Holder shall indemnify and save harmless the Royalty Payor and its Affiliates 
and their respective directors, officers, shareholders, employees, agents and attorneys (each, an 
“Indemnified Party”), from and against any expenses, costs, penalties, fines, losses, liabilities (including, 
any amounts paid in settlement, all interest and penalties and all legal and other professional fees and 
disbursements) which may be suffered or incurred by any of them by reason of damage to property or injury 
to the Royalty Holder  or any of its agents or representatives caused by the Royalty Holder’s exercise of its 
rights under this Section 3.3, except where such damage or injury was caused by the negligence or wilful 
misconduct of an Indemnified Party. 

3.4 Confidentiality 

(a) All Confidential Information shall be treated by the Royalty Holder as confidential during 
the term of this Agreement and at all times thereafter. The Royalty Holder shall not, without the express 
written consent of the Royalty Payor, disclose Confidential Information, other than to employees, agents, 
consultants or advisors of the Royalty Holder in respect of the administration or enforcement of its rights 
hereunder and who agree to be bound by the confidentiality provisions of this Agreement (the breach of 
which shall be deemed to be a breach by the Royalty Holder). In addition, the Royalty Holder shall not use 
any Confidential Information for its own use or benefit except for the purpose of this Agreement. 
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(b) Notwithstanding Section 3.4(a), the Royalty Holder may disclose Confidential 
Information:  

(i) to a prospective lender to whom the Royalty Holder may, in good faith, grant an 
interest in the Royalty Payments as security for the Royalty Holder’s bona fide 
obligations to such lender, but only if such lender enters into a confidentiality 
agreement in favour of the Royalty Payor that includes the confidentiality 
provisions of this Section 3.4; 

(ii) if the disclosure is required by Applicable Laws; 

(iii) if the disclosure is necessary to comply with a directive or request of, or to obtain 
an authorization from, any Governmental Authority; or 

(iv) if the disclosure is made on a confidential basis to a prospective assignee or 
financier of the Royalty Holder, provided that such prospective assignee or 
financier enters into a confidentiality agreement in favour of the Royalty Payor 
that includes the confidentiality provisions of this Section 3.4.  

(c) If the Royalty Holder determines that it is required to publish or disclose the text of this 
Agreement or any other Confidential Information in accordance with Sections 0 and 0,  it shall, to the extent 
not prohibited by Applicable Laws, provide the Royalty Payor with prompt written notice, which written 
notice shall be delivered to the Royalty Payor no later than 48 hours (excluding days that are not Business 
Days) after the Royalty Holder receives notice that it is required to publish or disclose the text of this 
Agreement or any other Confidential Information in accordance with Sections 3.4(b)(ii) and 3.4(b)(iii), so 
that the Royalty Payor may, at its own expense, seek a protective order or other appropriate remedy and/or 
waive compliance with the provisions of this Agreement. If such protective order or other remedy is not 
obtained and the Royalty Payor does not waive compliance with the provisions of this Agreement, the 
Royalty Holder shall disclose, or permit the disclosure of, only that portion of the Confidential Information 
that is required by Applicable Law or the Governmental Authority to be disclosed and the Royalty Holder 
will provide the Royalty Payor with an opportunity to propose appropriate redactions to the text of this 
Agreement or such Confidential Information, and the Royalty Holder hereby agrees to accept any such 
suggested redactions or not make such disclosure, as the case may be, to the extent permitted by such 
Applicable Law. If the Royalty Payor does not respond to a request for comments within 48 hours 
(excluding days that are not Business Days), the Royalty Holder shall be entitled to issue the disclosure 
without the input of the Royalty Payor. The Royalty Holder shall disclose, or permit disclosure of, only that 
portion of Confidential Information required to be disclosed by Applicable Law.  

3.5 Cooperation and Dispute Resolution 

(a) In the event of any dispute, claim, question or disagreement arising out of or relating to 
this Agreement, including any question regarding its existence, validity, performance, effects, 
interpretation, breach or termination (each a “Dispute”), the Parties to the Dispute shall use all reasonable 
endeavours to settle such Dispute pursuant to this Section 3.5, to the extent permitted by Applicable Law.  

(b) If a Dispute arises, the Parties shall consult and negotiate with each other in good faith and 
attempt to reach a just and equitable solution to the Dispute, satisfactory to the Parties, within a period of 
90 days following written notice of the Dispute (the “Dispute Notice”) by one Party to the other Party.  

(c) If the Parties do not reach a resolution of the Dispute within a period of 90 days following 
delivery of the Dispute Notice, then either Party may refer the Dispute to arbitration pursuant to the 
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Arbitration Act (British Columbia), provided that the arbitration will not be deemed to have commenced 
until one of the Parties is duly served with a request for arbitration, and such arbitration shall be based upon 
the following: 

(i) there shall be one arbitrator if the Parties to the Dispute mutually agree on the 
selection of such arbitrator within 15 days following receipt of the written request 
from the Party requesting arbitration;  

(ii) if the Parties do not reach an agreement on a single arbitrator within such period, 
there shall be three arbitrators, one of whom shall be designated by the Royalty 
Payor and one of whom shall be designated by the Royalty Holder and the two 
arbitrators so designated shall appoint the third arbitrator who shall preside over 
the arbitration tribunal; 

(iii) if the Royalty Payor or the Royalty Holder fail to appoint an arbitrator within five 
days following the termination of the 15 day period provided in Section 0 above, 
or if the Royalty Payor and the Royalty Holder have each designated an arbitrator 
pursuant to Section 0 and the two arbitrators fail to designate a third arbitrator 
within another five days after they both have been designated, then the missing 
arbitrator(s) will be designated upon the request of either the Royalty Payor or the 
Royalty Holder by a judge of the Supreme Court of British Columbia; 

(iv) the arbitration shall be conducted in English and held in the City of Vancouver;  

(v) the arbitrator or arbitration panel shall determine what portion of the costs and 
expenses incurred in such proceeding shall be borne by each Party participating in 
the arbitration; 

(vi) the award of the arbitrator shall be final and binding on each of the Parties and 
shall not be subject to any appeal on any ground, including an error of Appliacble 
Law; and 

(vii) the Parties covenant that they shall conduct all aspects of such arbitration having 
regard at all times to expediting the final resolution of such arbitration. 

ARTICLE 4 
ASSIGNMENT 

 

4.1 Assignment by Royalty Payor 

(a) The Royalty Payor may assign, transfer or otherwise convey this Agreement or all or any of 
its rights or obligations hereunder in connection with any assignment or conveyance of the 
North Shore Claims, whether directly or indirectly through a sale of the Royalty Payor or 
any parent Affiliate of the Royalty Payor, without the prior written consent of the Royalty 
Holder. 

(b) The Royalty Payor may, at any time and from time to time, transfer or otherwise convey this 
Agreement or all or any of its rights or obligations hereunder in connection with any 
amalgamation, combination, merger, or similar transaction of the Royalty Payor or any 
parent Affiliate of the Royalty Payor with one or more Affiliates of the Royalty Payor. 
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(c) The Royalty Payor may not transfer, sell, assign or otherwise dispose of all or any portion of 
their interest in the North Shore Claims (other than to an Affiliate) until the acquirer of such 
interest has entered into an agreement with, and in form and substance satisfactory to, the 
Royalty Holder, acting reasonably, in which the acquirer agrees to be bound, as the Royalty 
Payor, with respect to the acquired interest, by all of the terms and conditions of this 
Agreement. 

4.2 Assignment by Royalty Holder 

The Royalty Holder may assign, transfer or otherwise convey this Agreement or all, or 50% 
(provided, in such case, that the 50% interest is conveyed or assigned, as the case may be, to a single 
purchaser), of its rights in the Royalty without the prior written consent of the Royalty Payor; provided, 
however, that no such assignment, transfer or conveyance shall be effective unless: (i) the Royalty Holder 
delivers to the Royalty Payor a certified copy of the instrument evidencing the change in the ownership in 
the Royalty as contemplated by Section 4.2; and (ii) the transferee has executed and delivered to the Royalty 
Payor an instrument pursuant to which the transferee agrees to be bound by the terms hereof and by all of 
the liabilities and obligations of the transferor hereunder in the same manner and to the same extent as 
though the transferee was an original Party hereto. 

4.3 Change in Ownership of Right to Royalty 

 No change in the ownership of the Royalty, however accomplished, shall enlarge the obligations 
or diminish the rights of the Royalty Payor. The Royalty Holder covenants and agrees that any change in 
ownership of the Royalty shall be accomplished in such a manner that the Royalty Payor and its Affiliates 
shall be required to make payments and give notice to no more than one Person. Upon breach of this 
covenant, the Royalty Payor and its Affiliates may retain all Royalty Payments otherwise due until such 
breach has been cured. No change or division in the ownership of the Royalty or right to Royalty Payments 
shall be binding on the Royalty Payor or its Affiliates until the Royalty Holder shall have delivered to the 
Royalty Payor a certified copy of the instrument evidencing the change of such ownership. 

4.4 Transfer or Abandonment by Royalty Payor 

(a) If the Royalty Payor decides to permanently surrender, abandon, relinquish or let lapse or 
expire (collectively, a “Surrender”), any portion of the North Shore Claims or rights related thereto (a 
“Mining Right”), the Royalty Payor shall give written notice of such decision to the Royalty Holder not 
less than 60 days prior to the effective date of such Surrender. Within 30 days of receipt of such written 
notice, the Royalty Holder may deliver written notice to the Royalty Payor that the Royalty Holder desires 
the Royalty Payor to convey the Mining Right to the Royalty Holder (the “Acquisition Right”) at least 30 
days prior to the date of Surrender and, if the Royalty Holder desires to have the Mining Right conveyed to 
it, then the Royalty Payor shall convey the Mining Right to the Royalty Holder, which will be on an “as is 
where is” basis in consideration for the sum of CDN$1.00 and the Royalty Payor shall have no further 
obligations in respect of the Mining Right under this Agreement. The Royalty Holder agrees that any future 
Royalty will not be payable in respect of any Mining Right that is Surrendered and was not renewed, 
substituted or re-acquired by the Royalty Payor or any of its Affiliates after notice of such Surrender has 
been given to the Royalty Holder pursuant to this Section 4.4(a).  

(b) If the Royalty Holder does not request conveyance of the Mining Right within 30 days of 
receipt of the written notice of Surrender from the Royalty Payor then, subject to Subsection 4.4(c), the 
Royalty Holder’s right to have such property conveyed will be terminated and the Royalty Payor may 
Surrender the Mining Right and the Royalty Payor shall thereafter have no further obligations in respect of 
the Mining Right under this Agreement, subject to Section 4.4(d).  
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recorded electronic communication, on the day that it was transmitted (or, if such day is not a Business Day 
or such notice or other communication was delivered or transmitted after 5:00 p.m. (recipient’s time), on 
the next following Business Day). 

(c) Any Party may at any time change its address for service from time to time by giving notice 
to the other Party in accordance with this Section 5.3. 

5.4 Governing Law 

This Agreement shall, in all respects, be subject to and be interpreted, construed and enforced in accordance 
with and under the laws of the Province of British Columbia and federal laws of Canada applicable therein 
except that, to the extent the law of the jurisdiction in which the North Shore Claims are located (or which 
is otherwise applicable to the North Shore Claims) necessarily governs with respect to procedural and 
substantive matters relating to the creation and enforcement of the interests created herein, the law of such 
other jurisdiction shall apply. 

5.5 Amendments and Waivers 

No amendment or waiver of any provision of this Agreement shall be binding on a Party unless consented 
to in writing by such Party. No failure or delay to exercise, or other relaxation or indulgence granted in 
relation to, any power, right or remedy under this Agreement shall operate as a waiver of it or impair or 
prejudice it nor shall any single or partial exercise or waiver of any power, right or remedy preclude its 
further exercise or the exercise of any other power, right or remedy. 

5.6 Severability 

If any provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal 
or unenforceable in any respect, all other provisions hereof shall nevertheless remain in full force and effect 
so long as the economic or legal substance of the transactions contemplated hereby is not affected in any 
manner materially adverse to any Party. Upon such determination that any term or other provision is invalid, 
illegal or incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement so 
as to affect the original intent of the Parties as closely as possible in an acceptable manner to the end that 
transactions contemplated hereby are fulfilled to the extent possible. 

5.7 Successors and Assigns 

This Agreement shall enure to the benefit of and shall be binding on and enforceable by the Parties and, 
where the context so permits, their respective successors and permitted assigns. 

5.8 Time of Essence 

Time shall be of the essence of this Agreement. 

5.9 Counterparts 

This Agreement may be executed in one or more counterparts and delivered by email, each of which, once 
executed and delivered, shall be deemed an original and all of which together shall constitute one and the 
same agreement. 

[Remainder of page intentionally left blank.] 



 

 

IN WITNESS WHEREOF the Parties have executed these presents as of the date and year first above 
written. 

 

___________________________ 
Shawn Ryan 

 

Scout Minerals Corp. 

 

___________________________ 
By:  Jeffrey Wilson 

 

 



 

 

SCHEDULE “A” 
 

DESCRIPTION OF NORTH SHORE CLAIMS 
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