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IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first written above. 

 

              GALLOPER GOLD CORP. 

  By:  “Mark Scott”     
    Name: Mark Scott 
    Title: Chief Executive Officer 

 

C2C GOLD CORP. 

  By:  “Peter Bures”     
    Name: Peter Bures 
    Title:  
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SCHEDULE “B” 

 
RESERVATION OF NET SMELTER RETURNS ROYALTY 

 
This Reservation of Net Smelter Returns Royalty (this “Reservation”) is a Schedule to, and incorporated and made a part of, 
that Property Purchase Agreement dated as of May 14, 2021 between Platoro West Incorporated. (for purposes of this 
Reservation, “Grantor”) and Exploits Discovery Corp. (for the purpose of this Reservation, the “Grantee”) (the 
“Agreement”).  
 
Pursuant to the Agreement to which this Schedule is attached, the Grantee is entitled to a 0.5% net smelter return royalty (the 
“NSR”) as described below.  Capitalized terms herein shall have the meanings ascribed thereto in the Agreement, unless 
otherwise indicated.   
 
1. “Net Smelter Returns” means the actual proceeds received by the Grantor for its own account from the sale of ore, 
or ore concentrates or other products from the Newfoundland Claim to a smelter or other ore buyer after deduction of smelter 
and/or refining charges, ore treatment charges and penalties, less all umpire charges which the purchaser may be required to 
pay.  Not less than 60 days prior to the commencement or any fiscal year of the Grantor, the Grantee shall have the right to 
elect to receive the NSR in kind for that fiscal year of the Grantor.  Upon the Grantee giving notice of such election to the 
Grantor, the Grantee and the Grantor shall enter into good faith negotiations with each other to settle the manner in which the 
payment shall be calculated and paid, it being the intent that the payment received in kind shall be commercially equivalent 
to the payment that the Grantee would have received if it had been made in the form of cash payment. 
 
2. Payment of Net Smelter Returns by the Grantor to the Grantee shall be made 60 days after the end of each semi-
annual period in each fiscal year of the Grantor and shall be accompanied by unaudited financial statements pertaining to the 
operations carried out by the Grantor on the Newfoundland Claim.  Within 90 days after the end of each fiscal year of the 
Grantor in which the NSR is payable to the Grantee, the records relating to the calculation of Net Smelter Returns for such 
year shall be audited and any resulting adjustments in the payment of the NSR to the Grantee shall be made forthwith.  A 
copy of the said audit shall be delivered to the Grantee within 30 days of the end of such 90-day period. 
 
3. Each annual audit shall be final and not subject to adjustment unless the Grantee delivers to the Grantor written 
exceptions in reasonable detail within six months after the Grantee receives the report.  The Grantee, or its representative 
duly authorized in writing, at its expense, shall have the right to audit the books and records of the Grantor related to Net 
Smelter Returns to determine the accuracy of the report, but shall not have access to any other books and records of recognized 
standing.  The Grantor shall have the right to condition access to its books and records on execution of a written agreement 
by the auditor that all information will be held in confidence and used solely for purposes of audit and resolution of any 
disputes related to the report.  A copy of the audit report prepared for the Grantee shall be delivered to the Grantor upon 
completion, and any material discrepancy between the amount actually paid by the Grantor and the amount which should 
have been paid by the Grantor, then the Grantor shall pay the entire cost of the audit. 
 
4. Any dispute arising out of or related to any report, payment, calculation or audit shall be resolved solely by 
arbitration.  No error in accounting or in interpretation of the Agreement shall be the basis for a claim of breach of fiduciary 
duty, or the like, or give rise to a claim for exemplary or punitive damages or for termination or rescission of the Agreement 
or the estate and rights acquired and held by the Grantor under the terms of the Agreement. 
 
5. If the Grantor smelts or refines ore or ore concentrates or other products from the Newfoundland Claim in or through 
facilities owned or controlled by the Grantor, then the costs and charges for such operations shall be deemed to mean the 
amount that the Grantor would have incurred if such operations were carried in or through facilities not owned or controlled 
by the Grantor then offering comparable services for comparable products. 
 
6. The Grantor may, at its sole option, repurchase 100% of the NSR by paying to the Grantee the sum of $300,000 at 
any time while the NSR remains outstanding.  The Grantor will provide notice of the repurchase to the Grantee of such 
repurchase, and the parties will thereafter act reasonably to enter into a repurchase agreement. 
 
7. Maintenance of Property 

(a)                The Grantor shall do all things and make all payments necessary or appropriate to maintain the right, 
title and interest of the Grantor and Grantee in the Property and the Mineral Products and to maintain the Property 
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in good standing. The Grantor shall be entitled, from time to time, to abandon or surrender or allow to lapse or expire 
any part or parts of any mineral claims or mining leases relating to or comprising the Property if the Grantor 
determines, acting reasonably, that such part or parts are not economically viable or otherwise have insufficient 
value to warrant continued maintenance. 

(b)               Notwithstanding section 9(a), the Grantor shall not abandon or surrender, or allow to lapse or expire, 
any mining claims or leases relating to or comprising the Property for the purpose of permitting any third party to 
restake such claim and avoid the Royalty; and if the Grantor, or any person with which the Grantor does not deal at 
arm’s length or with whom the Grantor has any agreement or understanding respecting the acquisition or holding of 
title to the Property, restakes any expired claims or leases relating to or comprising the Property, this Agreement 
shall include any such new claims. 

(c) The Grantor will not sell, assign or transfer the Property or any right, title or interest that it now has or may 
hereafter have therein, in whole or in part, to any person, firm or corporation, or agree to do so or grant any person, 
firm or corporation an option or right to acquire the Property or any right, title or interest that it now has or may 
hereafter have therein, in whole or in part, unless the intended transferee first provides an acknowledgement in 
writing to the Grantee, in form and content to the reasonable satisfaction of the Grantee, that it assumes this 
Agreement and the obligations of the Grantor hereunder as if a named party in the first instance. 

Survival on Transfer and Term 

The Grantee may assign the Royalty.  The Royalty creates a direct real property interest in the Mineral Products and 
the Property in favour of the Grantee, provided such interest shall be satisfied from time to time in respect of any 
particular Mineral Products by the payment to the Grantee of the Royalty in respect thereof.  This Agreement shall 
continue in perpetuity, it being the intent of the parties hereto that the Royalty shall constitute a covenant running 
with the Property and all successions thereof, whether created privately or through governmental action, and 
including, without limitation, any leasehold interest. 

 
 




